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OFFICE LEASE

Between

DOUGLAS EMMETT 1997, LLC,
a Delaware limited liability company

as Eandlord

and

TRIMCO DISPLAY, a New Jersey corporation
éha: VISUAL IMAGE DISPLAY
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OFFICE LEASE
BASIKC LEASE INFORMATION
Bate: September 5, 2007
Landlord: DOUGLAS EMMETT 1997, LLC,
a Delaware limited liability company
Tenant: TRIMCO DISPLAY, a New Jersey corporation
dba: VISUAL IMAGE DISPLAY
SECTION
1.1 Premises: 15233 Ventura Boulevard, Suite 707
Sherman Oaks, California
1.4 Rentable Area of Premises: Approximately 621 square feet
14 Usable Area of Premises: Approximately 526 square feet
2.1 Term: Three (3) years and Sixteen (16) days
Commencement Date: September 15, 2007
Expisation Date: Sepiember 30, 2010
i1 Fixed Monthly Rent: $2,020.00
33 Fixed Monthly Rent Increase; Fouwr and one-half percent (4.5%) per annurn
Date of First Increase: October 1, 2008
Frequency of Increase: Annually
3.7 Sccurity Deposit; 52,205.89
4.4 Tenent's Share; 3%%
4,2 Base Year for Operating Expenses: 2008
6.1 Use of Premises: General office use consistent with the operation of a
first-class office building in the Sherman Oueks area
16.1 Tenant's Address for Notices:
Befors the Commencement Date: 200 Middlesex Avenue
Carteret, New Jersey (7008-3412
After the Commencement Date: 15233 Ventura Boulevard, Suite 707
Sherman Oaks, California 91403
Contact:
Mr. Brendan Cravitz (§18) 439-8969
Landlord's Address for Notices: Douglas Emmett 1997, LLC
</o Douglas Emmett Management, LLC
Director of Property Management
808 Wilshire Boulevard, Suitc 200
Santa Mopica, California 90401
20.5 Brokers: Douglas Emmett Management, Inc.
808 Wilshire Boulevard, Suite 200
Santa Monica, California 90401
and
Lee & Assqciates
15250 Ventura Boulevard, Suite 100
Sherman Oaks, California 91403
21.1 Parking Permits; Two (2) permits for unreserved spaces

Except as notad hereinbelow, she foregoing Baric Lease Infe

i hareby rporated Into and made a part of thiy Leass. The

Section refersnce in the jgft margin of the Bayic Lease Information exisis rolely 1o Indicaie whare such referenca initiclly appears in this
Lease docxment. Except ax ipacified herainbelow, sach zuch reference in ihis Leare documant shall incorporats the applicable Basic

Lacee Information. However, in tha event of any conflict b
wording of this Laays, the wording of this Laase shall control,

any refi
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OFFICE LEASE

This Office Lease (this “Lease™), dated September 5, 2007, is by and between DOUGLAS
EMMETT 1997, LLC, 2 Delawere limited lisbility company (“Lendlord™), with an office at
808 Wilshire Boulevard, Suite 200, Sante Monica, California 90401, and TRIMCO DISPLAY, a New
Jersey corporation dba: VISUAL IMAGE DISPLAY (“Tenant"), with an office at 200 Middlesex
Avenue, Carteret, New Jersey 07008-3412.

ARTICLE 1
DEMISE OF PREMISES

Section 1.5. Demise. Subject to the covenants and ents contained in this Lease, Landlord leases
to Tenant and Tenant hires from Landlord, Suite Number 707 (the “Premises™) on the seventh (7 floor,
in the building located at 15233 Ventura Boulevard, Sherman Oaks, California 91403 (the “Buildintg").
Thf:mconﬁgurauon of the Premises is shown on Exhibit A, attached heteto and made a pert hereof by
reference.

Tenant acknowledges that it has made Hs own inspection of and inquiries regarding the Premises,
which are already improved. Thercfore, Tenant accepts the Premises in their “as-is” condition,
Notwithstanding the foregoing, Tenant and Landlord that Landlord, at Landlord's sole cost and
w, shall thoroughly clean the Premises immediztely prior to Tenant's occupancy. Tenant further

owledges that Landlord has made no representation or WarTanty, express or unlﬂhed. except as are
contained in this Leass and its Exhibits, regarding the condition, suitability or usability of the Premises
or the Building for the purposes intended by Tenant.

The Building, the Building’s puhﬁ ilities, any outside plaza areas, land and other improvements
swrrounding the Building which are designated from time 1o time by Landlord as Common Areas
appurtenant to or servicing the Building, and the land upon which any of the foregoing are situated, are
herzin sometimes collectively referred 10 as the “Real Property™.

Section 1.2. Tenant's Non-Exclusive Use. Subject to the conlingencies contained herein, Tenant is
granted the nonexclusive use of the common corridors and hallways, stairwells, elevators, restrooms,
g facilities, lobbjes and other public or Common Areas located on the Real Property (collectively,
'Common Arcas™). However, the manner in which such public and Common Arcas are maintained and
operated shall be at the sole discretion of Landlord, and Tenant’s use thereof shall be subject to such
Toles, regulations and restrictions as Landlord may make from time to time.
Section 1.3. Landlord's Reservation of Rights, Landlord specifically reserves 1o itself use, control
and repair of the structural portions of all perimeter walls of the Premises, any balconics, terraces or
roofs adjacent to the Premises (inclu::'lﬁ any flagpoles or other installations on said walls, baleopies,
terraces of roofs) and any space in and/or edjacent to the Premises used for shafis, stairways, pipes,
conduits, ducts, mail chutes, conveyors, pneumatic tubes, electric or other utilities, sinks, fan rooms or
other Building facilities, and the use thereof, as well as access thereto through the Premises. Landlord
also specifically reserves 1o itself the following rights:
a) To designatc all sources furnishing sign painting or lettering;
b) To constantly have pass keys to the Premiscs;

t) To grant to anyone the exclusive right to conduct any perticular business or undertaking in the
Building, so long as Landlord's grant?x?lg of the same does not prohibit Tenant’s use of the Premises
for Tenant's Specified Use, as defined in Articls 6;

d) To enter the Premises at any reasonable time with reasonable notice (cxcept 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 Term, to exhibit the Premises to proapective future tenants;

f) Subject to the provisions of Article 12, to, at any time, and from time to time, whether at Tenant's
request or pursuant to govemmental requirement, repair, alter, make additions to, improve, or
decoraie all o1 any portion of the Real Property, Building or Premises. In connection therewith, and
without limiting the generality of the foregoing rights, ord shatl ifically have the right to
rernove, alter, imﬁovc ot rebuild all or any part of the lobby of the Building as the same ig presently
or shall hereafter bic constituted;

g) Subciﬁ to the rmvisiom of Article 12, Landlord reserves the right to make alterations or additions to
?randl ge the location of elements of the Real Property and any Common Areas appurtenant thereto;

or

h) To take such other actions as may reasonably be necessary when the same are required to preserve,

protect or improve the Premiscs, the Building, or Landlord's interest therein.
Section 1.4, Area. Landiord and Tenant agree that the useble area (the “Usable Area”) of the Premisee'i
has been measwred using the June, 1996 standards published by the Buil Owners’ ‘and Managers
Association ("BOMA®™), as a guideline, and that Landlord is utilizing a deemed add-on factor of 18.00%
to compute the rentable aree (the “Rentable Ares”) of the Premises. Rentable Area hercin is calculated
as 1.1800 times the esfimated Usable Area, regardiess of what the actual square footage of the Common
Areas of the Building may be, and whether or not they are more or Jess than 18.00% of the total
estimated Usabi¢ Area of the Bullding. The purpose of this calculation is solely to provide a general
basis for comparison and pricing of thi¢ space in relation to ather spaces in the market area.

Landliord and Tenpnt further that even if the Rentable or Usable Area of the Premises andfor
the total Building Area are later ined to be more or less than the figures atated herein, for all
Valky Offics Plaza/Trinico Dispiay dba; Visuad imegs Disphy/AS/Saptember 5, 2007
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E'urposes of the Lease, the figures stated herein sheil be conclusively deemed to be the actual Rentable or

sable Area of the Premises, as the case may be.

Sectiott 1.5, Quiet Enjoyment. Contingent npon Tenant kecping, observing and performing &ll of the

covenants, agreemeats, terms, provisions and conditions of this Lease on its part to be kept, observed

and performed, and subject to the limitations imposed under Article 14 of this Lease, Tenant ghall

lawfully and quietly hold, occupy and enjoy the Premises during the Term.

Section 1.6. No Light, Air or View Easement. Any diminution or shuninﬁl:ﬂ' of light, air or view by

any structure which is now or may hereafier be erected on lands adjacent to the Building shall in no way

131.@( 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 impose any liability on Landlord.

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

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

%) provide and fumish 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
Landiord 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 squere footage of the Substitute Premises is less than
thet of the Premises, the Fixed Monthly Rent and Tenant's Proportionate Share of Operating Expense
increages shall be appropristely reduced.

. 1f Tenant refuses to permit Landlord to relocate Tenant as specified above, Landlord shall have the
right to terminate this Lease effective ninety (50) days from the date Landlord provided Tenant with the
original notification of intent to relocate.

ARTICLE 2
COMMENCEMENT DATE AND TERM

Section 2.1. Commencement Date and Term. The term of this Lease (“Term™) shall commence on
September 15, 2007 (the “Commencement Date™), and shall end, unless sooner terminated as otherwise
provided herein, at midnight on September 30, 2010 (the “Termination Date™).

Tenant's taking possession of the Premises and/or commencing Tenant's normal business operations
in the Premises be deemed conclusive evidence that, as of the Commencement Date, the Premises
are in good order and repair,

So long as the mutual execution and delivery of this Lease has occurred, Tenant n:ijy. subject to
Landlord’s prior consent, which consent shall not be unreasonably withheld, conditioned or delayed,
enter the Premises up to one (1) week prior to the Commensement Date, solely for the purpose of
ingtalling Tenant's furmiture, and equipment, computer and telephons cabling (the “FF&E
Period™). Prior to Tenant's early entry into the Premises during the PF&E Period, Tenant shall submit a
schedule to Landlord for its approval, which schedule shall detail the timing and purpose of Tenant's
entry during the FF&E Period. Said early entry during the FR&E Period shall be subject 10 Tenant
complying with all of the provisions and covenants contained herein, except that Tenant shall not be
o:(l)ign;ed to pay Fixed Monthly Rent or Additional Rent until the Commencement Date (as defined
above).

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 carlict termination of this Leasc without the express prior
written consent of Landlord, such tenancy shall be construed as a tenancy fiom month-to-month
(terminable by either Landlord or Tenant upon thirty (30) days' prior written notice to the other provided
that, in the event such 30-day notice period expires on any day other than the last calendar day of a
calendar month, any such month-to-month tenancy shall terminate at midnight on the last calendar day
of the calendar month in which such 30-day notice expires) on the same terms and conditions as are
contained herein, excapt that the Fixed Monthly Reat payable by Tenant dmﬁ such period of holding
aver shall sutometically increase as of the Termination Date to an amount equat to two hqndmd ent
(200%) of the Fixed Monthly Rent payable by Tenant the calendar month immediately prior to the date
when Tenant commences such holding over (the “Holdover Rent™). During any period of holding over
Tenant shall be obligated to pay Holdover Rent for a full calendar month whether or not Tenant rémains
in possession of the Premises for the entire calendar month and there shall be no pro-rata apportionment
of Holdover Rent. Temt}:a?xmem of such Holdover Rent, and Landlord’s aceeptance tlpxg'eof, shall
not constitute a waiver by ord of any of Landlord's rights or remedics with respect to such holding
over, nor shall it be deemed to be a congent by Landlord to Tenant's continued occtipancy or possession
of the Premises past the time period covered by Tenant's payment of the Holdover Rent.

Furthermore, if Tenant fails to deliver possession of the Premises to Landiord upon the expiration or
carlier termination of this Lease, then, in addition to any other liabilities to Landlord accruing therefrom,
Tenant shall protect, defend, indemnify and hold Landlord harmless from all loss, costs (including
reasonable attorneys’ fees and expenses) and Liability resulting from such failure, including without
limiting the foregoing, any claims made by any succeeding tenant erising qut of Tenant's failure to 0
surrender, and any lost profits to Landlord resultipg therefrom.
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Notwithstanding the provisions contained hereinabove regerding Tenant's liebility for a continuing
holdover, Landlord agrees to use commercially reasonsble efforts to insert into any future lease of
another tenant proy o y the Premuises provisions similar to those contained in Section 2.1,
permitting mitigation of Tenant's arising out of Tenant's temporary holdover,

ARTICLE 3
PAYMENT OF RENT, LATE CHARGE

Section 3.1, Paymeat of Fixed Monthly Rent and Additional Rent. “Rent” shall mean: all payments
ofm_omefsmanyformmuoevermquiredundenhcwtmsmdprovisions of this Lease, and shali
congist of:

a) “Fixed Monthly Rent”, which shall be payeble in equal monthly installments of $2,020.00; plus
b) Additional Rent as provided in Article 4 and elsewhere in this Lease.

Section 3.2. Manner of Payment. Tenant shall l’.gay Fixed Monthly Rent and Additional Rent

iately upon the same becoming due and paysble, without demand therefor, and without any
sbatement, set off or deduction whatsoever, except as may be expressly provided in this Lease.
Landlord’s failure to submit statertents to Tenant sisting the amount of Fixed Monthly Rent or
Additional Rent then dus, including Landlord’s failure to provide to Tenant a calcwlation of the
adjustment as required in Section 3.3 or the Escalation Statement referred to in Article 4, shall not
constitute Landlord’s waiver of Tenant's re;}]u‘i]mmem 1o pay the Rent called for herein. Tenant’s failure
to paF)g Additional Rent as provided herein shall constitute & material default equal to Tenant's failure to
pay Fixed Monthly Rent due,

Rent shail be payable in advance on the first day of each and every calendar month throughout the
Tenw, in lawfisl money of the United States of America, to Landlord at 15233 Ventura Boulevard, Suite
1018, Sherman Oaks, California 91403, or at such other place(s) as Landlord desi in writing to
Tenant. Tenant's obligation to pay Rent shall begin on the Commencement Date and continue
throughout the Term, without abatement, setoff or deduction, except as otherwise specified hereinbelow.

Concuorrent with Fenant's execution and delivery 1o Landlord of this Lease, Tenant shall pay to
Landlord the Fixed Monthly Rent due for the first month of the Term. .

Section 3.3, Fized Monthly Rent Incresse. Commencing on October 1, 2008, and continuing through
September 30, 2009, the Fixed Monthly Rent payable by Tenant shali increase from $2,020.00 per
month to $2,110.90 per month, .

] Commencinﬁ&n October 1, 2009, and continuing throughout the remainder of the initial Term, the
Fixed Monthly Rent payable by Tenant shall increase from $2,110.90 per month to $2,205.89 per month.
Section 3.4. Tenant’s Payment of Certain Taxes. Tenant shall, concurrent with Tenant's next
scheduled payment of Fixed Monthly Rent, reimburse Landlord, as Additional Rent, for any and afl
taxes, surcharges, levies, assessments, fees and charges payable by Landlord when:

p a) assessed on, measured by, or reasonably attributable to;

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

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 connection with Tenant’s execution of this
Lease, and without regard to whether title to or payment for such improvements vests with
Tenant or Landlord;

b) on or measured by any rent payable hereunder, including, without limitation, any gross income tax,
gross receipts 1ax, or excise tax levied by the City or County of Log Angeles or any other
govemmental body with resrecl 1o the receipt of such rent (computed as if such rent were the only
income of Landlord), but solely when levied by the approptiate City or Count{aagency in licu of, or
as an adjunct to, such business license{s), fees or taxes as would otherwise have been payable by
Tenant directly to such taxing authority;

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

d) solely because Landlord and Tenant entered into this transaction or executed any document

ing an interest in the Premises to Tenant. If it becomes unlawful for Tenant so to reimburse
Landlord, the rent payable to Landlord under this Lease shail be reviscd to net Landlord the same
rcfpt after imposition of any such tax as would have been payablc to Landlord prior to the imposition
of any such tax,

Said taxes shall be due and payable whether or not now custommleor within the contemplation of
Landlord and Tenant. Notwithstanding the above, in no event ghall the provisions of this Section 3.4
serve to entitle Landlord to reimbursement from Tenant for any federal, state, county or ¢ity income tax
payable by Landlord or the managing agent of Landlord.

Section 3.5. Certain Adjustments. If:

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

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

i : Valiey Office Plua/Trimeo Display dba: Visual image Display AS/Sepsember 3, 2007
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then the amount payable by Tenant or reimbursable by Landlord during such year shall be adjusted
progortionmly on a daily basis, and the pbligation to pay such amount shall survive the expiration ot
earfier termination of this Lease.

If the Commencement Dase occurs on other than the first day of a calendar month, or the Lease
expires on a day other than the last day of a calendar month, then the Fixed Monthly Rent and Additionai
Rent payable by Tenant shall be appropriately apportioned on a prorata basis for the pumber of days
remaining in the month of the Term for which such proration is calculated.

If the amount of Fixed Monthly Rent or Additional Rent due is modified pursuant to the terms of this
Lease, such modification shail take effect the first day of the cajendar month immedistely foliowing the
date such modification would have been scheduled.

Section 3.6. Late Charge aud Intecest. Tenant acknowledges that late payment by Tenant to Landlord
of Fixed Monthly Rent or Additional Rent will cause Landlord to incur costs not conternplated by this
migase. :hheme;xact amount of whc‘l; are exmmmcult T&f’ mimpﬂcn'g;le to gleﬁ Suchwdeom L;mnc’;lul.ldrt:l
ithout limitation, processing and accounting and es may be imposed on o
byﬂietenpsofanyencumbmnoeandnntesecuredbymyencumbranoewv?r?ngthermim.
Therefore, if any installment of Fixed Monthly Rent or Additional Rent and other payment due from
Tenant hereunder is not received by Landlord within five (5) days of the date it becomes due, Tenant
shl:ll pay to I.ln:llmord on demand tgna a&:disu?ml cﬂ?&e equel to five pemenﬁn t (5%6) o;‘atgf ove“rldue amount as
a late charge. ies agree that this late represents & i reasonable settlement against
the oosgl:gal Letm:lll::ltlsl will incur by reason of Tepant's late payment. Acceptance of any late charge
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 available to Landlord,

Every installment of Fixed Monthly Rent and Additional Rent and any other payment due hereunder
from Tenant to Landlord which is oot gaid within twelve (12) days after the same becomes due and
payable shall, in addition to any Late Charge elready paid by Tenant, bear interest at the rate of ten
percent (10%) per annum from the date that the same originally became due and payable until the date it
i3 paid. Landiord shall bill Tenant for said interest, and Tenant shall pay the seme within five (5) days of
receipt of Landiord's billing. :
Section 3.7. Security Deposit. Concurrent with Tenant’s execution and tendering of this Lease to
Landlord, Tenant deposit the sum of $2,205.89 (the “Security Deposit™), which amount Tenant
shail thereafter at all times maintain on deposit with Landlord es security for Tenant’s full and faithful
observance and performance of its obligations under this Leass (expmﬁ including, without limitation,
the payment as and when due of the Fixed Monthly Rent, Additional Rent and apy other sums or
dama mszle by Tenant hereunder and the payment of any and all other damages for which Tenant
shall iable by reanon of any act or omission conttary to any of said covenanis or agreements).
Landlord shall have the right to comamingle the Security Deposit with its gencral assets and shall not be
obligated to pay Tenant interest thereon.

If at any time Tenant defaults in the performance of eny of its obligations under this Lease, after the
expiration of notice and the opportunity to cure (if a notice and cure period is provided for under this
Lease for the particular default), then, Landlord may:

) 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 other sums or damages due from Tenant, including any
sums due under Section 20.26 of this Lease; and/or;

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

¢} ifthe Security Deposit is insufficient to pay the sums s?ec.iﬁed in Segtion 3.7 {8) or (b}, elect to apply
the entire Security sit in partial payment thereof, and proceed agrinst Tenant pursuant to the
provisions of Article 17 and Article 18 herein,

Tenant herem the provisions of Section 1950.7 of the Californie Civil Code, and all other
laws, statutes, ordi or other governmenta! rules, regulations or requirements now in force or which
may hereafier be enacted :;d:omnlgated, which (i) establish the time frame by which Landlord must
refund a security deposit a lease, and/or (ji) provide that Landlord may claim from the Security
Deposit only those sums reasonably necessary to remedy defaults in the payment of rent, to repair
damags caused by Tenant or to clean the Premises, it being agreed that Landlord may, in sddition, claim
those sums specified in Article 18 below, and/or those sums reasonably necessery to compensate
Landlord for any lose or damage caused by Tenant's breach of this Lease or the acts or omission of
Tenant or any Tenant Party. As used in this Lease a “Tenant Party” shall mean Tenant, any employce of
Tenant, or any “:fent, authorized representative, design consultant or construction manager en by or
under the control of Tenant.

If, as a result of Landlord's application of any portion or all of the Security Deposit, the amount held
by Landlord declines to less than $2,205.89, Tenant shall, within ten (10) days after demand therefar,
deposit with Landlord additional cash sufficient to brin%j;e then-existing balance held as the Security
Deposit to the amount specified hereinabove, Tenant's failure to deposit said amount shalt constitute a
material breach of this Leass,

At the expiration. or carlicr termination of this Lease, Landiord shail deduct from the Security
Deposit being held on behslf of Tenant any unpaid sums, costs, expenses or damages payable by Tepant
pursuant to the provisions of this Lease; and/or eny costs required to cure Tenant’s default or
performance of any other covenant or agreement of this Lease, and shall, within thirty (30) days after the
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expiration or earlier termination of this Lease, vefurn to Tenant, without interest, all or such part of the
Security Deposit as then remains on deposit with Landlord,

ARTICLE 4
ADDITIONAL RENT

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

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

b) “Operating Bx " means the following in a referenced calendar year, including the Base Year as
hereinafter calculated assuming the Building is at Jeast nincty-five percent (95%) occupied:
all costs of management, operation, maintenance, and repair of the Building.

By way of illusiration only, Operating Ex shall include, but not be limited to: management
fees paid by Landlord g0 any third-party, which shall not exceed those reasonable and customary in the
geographic’ area in which the Building is located; water and sewcr charges; any and all insurance
Fremm;m not otherwise directly payable by Tenant; licens:aﬁemit and i jon fees; air conditioni
including repair of same); heat; light; power and other utilities; steam; ; cleaning and janitori
services; guard services; supplics; materials; equipment and tools. .

Operating Expenses shall aleo include the cost or portien thereof of those capital improvements
made to the Building by Landlord during the Term; port F pr -

[) 1o the extent that such capital improvements reduce other direct expenses, when the same were

made to the Building by Landlord after the Commencemeant Date, or

if) that arc required under any governmental law or regulation that was not applicable to the
Building as of the Commencement Date.

Said capital improvement costs, or the allocable portion thereof {as referred to in clauses (i} and (ji)
above), shall be amortized pursuant to y-accepted accounting principles, together with interest
on the unamortized batancemhzrateoflwnpmnl (10%) per anoum.

Operating Expenses shall also include all general and special real estate taxes, increases in
sasgssmc;ti: e;);l:;peciml(mzsemmnt;1 and any other adthvalomm mxue‘sé gau:ls&ullesw;:s&u&d ussessmmlants paid

uring a Yyear {or portion thereof) upon oz with respect to wildi ¢ personal property
used by Landlord to operate the Building, whether paid to any governmental or quasi-governmental
authority, and all taxes specifically imposed in lieu of any such taxes (but excluding taxes referred to in
Section 3.4 for which Tenant or other tenants in the Building ere liable) including fees of counsel and
experis, reasonably incurred by, or reimbursable by Landlord in connection with any application for a
uction in the assessed valuation of the Building and/or the land thereunder or for a judicial review
thereof, (vollectively “Appeal Fees™), but solely to the extent that the Apsml Fees result directly in a
reduction of taxes otherwise payable by Tenant. However, in no event the pottion of Operating
Expenses used to calculate any billing to Tenant atfributable to real estate taxes and assessments for any
expense year be less than the billing for real estate taxes and essessments during the Base Year.

. Operating Expenses shall also include, but not be limited to, the premiums for the following
insurance coverage: all-risk, structural, fire, boiler and machinery, lLiability, ueke and for
replacement of tenant improvements to a maxiraum of $35.00 per useble square foot, and for such other
coverage(s), and at such policy limit(s} as Landlord deems reasonably prudent and/or are required by any
lender or ground lessor, which coverage and limits Landlord may, in Landlord’s reasonable discretion,
¢hange from time to time.

If, in any calendar following the Base Year, as defined hereinbelow (a “Subsequent Year™), a
new expense item (e.inmm concierge services; entry card systems), is included in
Operating Expenses which was not included in the Base Year Operating Expenses, then the cost of such
new item shall be added toﬂleBaseYearOperaﬁn%Bxpcnsufor urposes of determining the
Additiona] Rent pasz:ﬁle under this Article 4 for such Subsequent Year. cach Subsequent Year,
the same amount 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 50 adjusied. However, if in any Subsequent Year thercafier,
such new item is not included in Operating Expenses, no such addition shall be made to Base Year
Operating Expenses.

Conversely, &3 reasonably determined by Landlord, when an expense item thet was originally
included in the Base Year Operatig Expenses is, in any Subsequent Yeat, no longer included in
Operating Expenses, then the cost of such item shall be deleted from the Base Year Operating Expenses
for purposes of determining the Additional Rent %:ble under this Article 4 for such Subsequent Year.
The seme amount shall continue 1o be del m the Base Year Operating Expenses for cach
Subscquent Year thereafter that the item is not included. However, if such expense item is again
included in the ?J:emung Expenses for any Subsequent Year, then the amount of said expensc item
originally incl in the Basc Year Operating Expenses shall again be added back to the Base Year
Operating Expenses,
¢} “Tenant's Share" means .38%.

Section 1..21 g’::culah;);o gt‘t'l!!':xgnt’l Shaé'e of Incrensfo ] h:al (zg;::ﬁng Ed‘.xgemgé Tif, commen;li_ng
with the calendar year : perating Expenses for any year dusing the Term, or portion
thereof, {including the last calendar ysar of the Term), have increased over the Operating .E!xpenses for
the calendar year 2008 {the “Base Year™), then within thirty (30) days after Tenant’s receipt of
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Landlord's computation of such increase (an “Escalation Statement™), Tenant shall pay 1o Landlord, as
g;l;dg';ioml Rent, an amount equal (o the product obtained by multiplying such increase by Tenant's

Landlord msy, at or after the start of any calendar year subsequent to the Base Year, notify Tenant of
the amount which Landlord estimates will be Tenant's monthly share of any such increase in O
Expenses for such calendar year over the Bage Year and the amount thersof shall be added to the Fix
Monthly Rent paymeats required to be made by Tenant in such year. [If Tenant's Share of any such
increase in rent payable hereunder as shown on the Escalation Statement is greater or less than the total
amounts actually billed to and paid by Tenant during the year covered by such statement, then within
Lh.ir?r (30) days thereafter, Tenant shall 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 any
sum owed Tenant, or if Landlord's Escalation Statement is rendered after the expiration or earlier
termination of this Leaze and indicates that Tenant's estimated payments have excecded the total amount
to which Tenant was obligated, then provided that Landlord is not owed any other sum by Tenant,
Landlord shall issuc 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 Reat, Tenant shall promptly and
duly pay all costs and expenses incurred for or in comuection with any Tenant Change (as such term is
de in Section 12,12 of this Leass) or Tenant Service (a3 such term is defined in Section 8.10 of this
Lease), and discharge any mechanic's or other lien created epainst 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 same, bonding or manner otherwise provided by law.

Any other cost, expense, charge, amount or sum (other than Fixed Monthly Rent) payable by Tepant
as provided in this Lease shall also be considered Additional Rent, '

Certain individual items of cost or expense may, in the reaspnable determination of Landlord, be
separately charged and billed to Tenant by Landlord, either alone or in conjunction with another party or
parties, if they are deemed in good faith by Landlord to apply solely to Tenant and/or such other party or
parucsandmnoloﬂxemsenom;:ﬂnﬁrecapturedbym ord as part of normal operating expenses.
Insofar as is reasonzble, Landlord attempt to give Tenant prior notice and the opportunity to cure
any circumstance that wouild give rise to such soparate and direct billing.

Said separate billing shall be paid as Additional Rent, regardiess of Tenant's Share, Such allocations
by Landlord shall be binding on Tepant unless y unreasonable, and shall be payable within ten
(10) days after receipt of Landlord's billing 2

ARTICLE §
ETHICS

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

ARTICLE 6
USE OF PREMISES

Section 6,1, Use. The Premises shall only be used for general office use consistent with the operation
of a first-class office building in the Sherman Qaks area (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 customaril
found in first-class office buildings. Reasonable grounds for Landlord withholding its consent
include, but not be limited to:

a) the proposed use will place a disproportionate burden on the Building systems;

b) the proposed use is for 5ovemme.ntnl or medical purposes or for a company whose primary business
is that of conducting boiler-room type transactions or sales; ‘

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

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

¢ Building.

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

obstruct or unrezsonably interfere with the rights of other tenants or occupants of the Building, or injure
or annoy them. Tenant shall not use or allow the Premises to be used for any pornographic or violent
purposes, nor shall Tenant cause, commit, maintain or permit the continuance of any nuissnce or wasto
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 intetfere with any services Landlord is required to furnish
to Tenant or to any other tenant or occupant of the Building, or that would interfere with or obstruct the
proper and cconomical 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 granted by Landlord in other leases for the Building. Landlord
further agrecs that it shall, in the fusture, not grant an exclusive use privilege to any other tenant in the
Building that will preveat Tenant from continuing to use the Premises for its Specified Use.
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Tenant acknowledges and agrees that it shall not cagage in any of the uses specified hereinbelow, for
which Landlord has already granted exclusive rights:

a)  iflocated at West Plaza building, then for the wholesale or retail sale of products customarily
s0ld by an insurance company;

b) for the provisions of any service, product or program customarily found in a commercial bank and/or
the provision of depository acceptance services of any kind;

<) for the operation of retail and wholesale travel planning services.

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

Section 63, Rules and Regulations. Tenant shall observe and comply with the rules and regulations

set forth in Exhibit C, and such other and further reasonable mdy 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 10 ensure the

first-class operation, maintenance, reputation or appearance of the Building. However, if any conflict

m betwoien the provisions of this Lease and any such rule or regulation, the provisions of this Lease
control,

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

ARTICLE 7
CONDITION UPON VACATING & REMOVAL OF PROPERTY

S::]tiion 7.1. Condition upon Vacating. At the expiration or earlier termination of this Lease, Tenant
shail:

a) terminate its occupancy of, quit and surrender to Landlord, all or such porlion of the Premises upon
which this Lease has s0 teominated, broom-clean and in the same condition as received except for:
i) ordinary wear and tear, or
i} loss or damags by fire or other casualty which shall not have been caused by the gross negligence
or wiliful misconduet of Tenant or its agents, clients, contractors, employees, invitees, licensees,
officers, partners or shareholders; and
b) surrender the Premises free of any and all debris and trash and any of Tenant's personal property,

fumiture, fixturcs and equipment that do not otherwise become a part of the Real Property, pursuant
to the provisions cyntained in Section 7.2 hereinbelow; and

“¢) at Tenant's sole expense, forthwith and with all due diligence remove any Tenant Change (as defined

in Section 12.12 of this Lease) and, if requested by Landlord in Landlord’s sole and absolute
discretion, restors the Premises to its original condition, reasonable wear and tear excepted.
However, Tenant shall only be obligated to remove said Tenant Change if (i) the Tenant Change was
made without Landlord's approval; (ii) the Tenant Change is an over standard improvemeat; and/or
{iii) Landlord notified Tenant of its obligation 10 do 56 ai the time Landlord approved Tenant's
request for & Tenant e. If Tenant fails to oo:aplete such removal and/or restoration and/or to
repair any damage caused by the removal or restoration of any Tenant Change, Landlord may do so
and may charge the cost thereof to Tenant pursuant to Section, 20.26 of this Lease or deduct the cost
from the Security Deposit under Section 3.7 of this Lease. In addition, at the expiration or earlicr
tenmination of this Lease. Tenant shall (1) remove all data, telecom and other cabling and wiring
installed in the Premises (including any of thc same installed above the ceiling plenum), and g)
remove any secwity system or devices installed by Tenant, in either case whether or not the
instailation was pcr%med as part of the initial Improvements constructed in the Premises or after
such time, and Tenant shall repair any damage caused by such removal,
Section 7.2. Tenant's Property. All fixtures, equipment, improvements and installations attached or
built into the Premises at any time during the Term ﬁu, at the expiration or earlier termination of this
Lease, be deemed the property of Landlord; become a permanent part of the Premises and remain
therein. However, if said equipment, improvements and/or installations can be removed without causing
any structural damage: to the Premises, then, provided after such removal Tenant restores the Premises to
the condition existing prior to installation of Tenant's trade fixtures or equipment, Tenant shall be
permitted, at Tenant’s sole expense, to remove said trade fixtures and equipment,

The provisions of this Article 7 shail survive the expiration or earlier termination of this Lease.

ARTICLE 8
UTILITIES AND SERVICES
Section 8.1. Normsl Building Hours / Holidays. The *Nomnal Business Hours™ of the Building,
during which Landloxd shall furnish the services specificd in this Article 8 are defined as 8:00 AM. to
6:00 P.M,, Monday through Priday, and 9:00 AM. to 1:00 P.M, on Saturday, any one or more
Holiday(s) emeptexf

The “Holidaf" which shall be observed by Landlord in the Building are defined as any federally-

recognized holiday and any other holiday specified herein, which are: New Years Day, Presidents’ Day,
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Memorial Day, the 4th of July, Labor Day, Thanksgiving Day, the day after Thanksgiving, and
Christmas Day (each ipdividually a “Holidny’%. Tenant acknowledges that the Building shall be closed
on each and every such Holiday, and Tenant shall not be guaranteed access to Landlord or Landlord’s
managing agent(s) on each such Holiday.

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

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

b) access io and use of the parking facilities for parsons 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

e) use of & reasonable level of water for kitchen and teilet facilities in the Premises and Common Area

Section 8.3. Janitorial Services. Landlord shall furnish the Premises with reasonable and customary
janitorial services five (5) days per business week, except when the Building is closed on any Holiday.
Landlord shall retain the sole discretion to choose ‘or revise the janitorial company providing said
services to the Premisas and/or Building,

Section 8.4. Security Services. Tenant acknowledges that Landlord currently provides uniformed
guard service to the Building from 7:00 a.m. to 11:00 p.m. seven days per week, solely for the purposes
of providing surveillance of, and information and directional assistance to persons entering the Building

Tenant acknowledges that such guard service shall not provide any measure of security or safety to
the Building or the Premises, end that Tenant shatl take such actions as it may deem necessary and
reasonable to ensure the safety and security of Tenant's property or person or the pro or persons of
Tenant's agents, clients, contractors, directors, employess, invitees, licensees, officers, partmers or
shareholders. Tenant and scknowledges that, except in the case of the gross negligence or willfil
misconduct of Landloxd or its directors, employees, officers, or shareholders, ord shall not
be liable to Tenant in any manner whatsocver arising out of the failure of Landlord’s guard service to
secure any person or property from harm.

Tenant agrees and acknowledges that Landlord, in Landlord’s sole discretion, shall have the option,

but not the obligation to add, decrease, revise the hours of and/or change the level of services being
provided by any guard company serving the Building. Tenant further agrees that Tenant shall not c
or hire any outside guard or security company without Landlord's prior written consent, which shall be
in Landlord's sole discretion.
Section 8.5, Utilities. During Normal Business Hours Landlord shall fumish a reasonable level of
watcr, heat, ventilation and air conditioning (“HVAC™), and a sufficient amount of electric current to
provide customary business lighting and to operate ordinary office business machines, such as a single
personal computer and ancillary printer per one hundred and tweaty (120) rentable s%llx._‘are feet contained
n the Premises, facsimile machines, small copiers customarily used for general office purposes, and
such other equipment and office machines as do not result in above-standard use of the existing
electrical system. So long as the same remain reasonably cost competitive, Landlord shall retain the sole
discretion to choose the utility vendor(s) to supply such services to the Premises and the Building.

Except with the dgﬁor written consent of Landlord, which shall not be unreasonably withheld,
conditioned and/or delayed, Tenant shall not install or use any equipment, apparatus or device in the
Premises that requires 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 mare than 5
Watts per square foot, or cause the amount of electricity to be fumished or supplied for use in the
Premises to more than 1.2 kWh per usable square foot, per month.

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

1o the electrical system of the Building, except through electrical outlets alreadg existing in the Premises,
nor shall Tenant pierce, revise, delete or to the electrical, plumbing, icat or HVAC systems
in the Premises.
Section 8.6. After Hours HVAC and/or Excess Utility Usage. If Tenant requires HVAC service
during other than Normal Business Hotrs (“Bxcess HVAC™), Tenant shall make its request in writing at
least six (6) hours before the closc of the normal business day. Otherwise, Landiord shall have no
obligation to provide Excess HVAC, Tenant's request shall be deemed conclusive evidence of its
willingness to pay the costs specified berein. The current after-hours HVAC expense is fifty dollars
$50.00 per hour. _

If Tenant requires. electric current in excess of the amounts specified hereinabove, water or gas in
excess of that customarily furnished to the Premises as office space (“Excess Utility Use”), Tenant shall
first procure Landlosd’s prior written consent to such Excess Utility Use, which Landlord may
reasonably refuse.

In lieu of Landlord's refusal, Landlord may cause a meter or sub-meter to be installed to measure the
amount of water, gas and/or electric current consumed by Tenant in the Premiscs. The cost of any such
meter(s), and the installation, maintenance, and repair thereof, shall be paid by Tenant as Additional
Rent.
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Afer completing installation of said meter(s), and/or if Tenant requests Excess HVAC, then Tenant
shall pay, as Additional Rent, within thirty (30) calendar days after Tenant's receipt of Landlord’s 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 usage indicated by such meter(s), sub-meter(s), or Tenant's written request therefor,
and shall be issued by Landlord at the rates charged for services by the local public utility
furnishing the sam:iiglus any additional expense reasonably incurred by Landlord in providing said
Excess Utility Use and/or in kesping account of the water, steam, compressed air and electric current so
?ﬁf.&“m' plus an administrative and billing fee equal to twenty-five percent (25%) of the costs so

i
Section 8.7. Changes Affecting HVAC. Tenant shall also pay as Additional Reat for any additional
costs Landlord incurs to repair any failure of the HVAC equipment and to perform their
function when said failure arises out of or in connection with any change in, or alterations to, the
arrangement of partitioning in the Premises afler the Commencement Date, or from occupancy by, on
average, more than ong person for every two bundred and fifty (250) usable square feet of the Premises,
or from Tenant's failure to keep all HVAC vents within the Premises free of obstruction.

Section 8.8. Damzged or Defective Systems, Tenant shall give written notice to Landlord within
twenty-four (24) hours of any alleged damage to, or defective condition in any part or appurtenance of
the Building's sanitary, electrical, HVAC or other systams serving, located in, or passing through, the
Premises. Provided that the repair or remedy of said damage or defective condition is within the
reasoneble control of Landlord, it shall be remedied by Landlord with reasoneble diligence. Otherwise,
Landlord shiall make such commercially reasonable efforts as may be available to ord to effect such
remedy or repair, but except in the case of Landlord's gross negligencs and/or willful misconduct or the
gross negligence and/or willful misconduct of ord's agents, contractors, directors, employees,
officers, partners, and/or shareholders, Landlord shaii not be liable to Tenant for any failure thereof.

Tenant shall not be entitied to claim any damsages arising from any such damage or defective
condition nor shall Tenant be entitled to claim any eviction by reason of any such damage or defective
condition unless:

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

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 thersof and proceeded with reasonable diligence
to complete the same after Landlord’s receipt of notics thereof from Tenant.

Furthermore, if such damage or defective condition was caused by, or is attributed to, a Tenant
_Chg?ge 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 Additionai 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 Tenan} shall be estopped from making any claim for damages arising out of Landlord’s repair

Section 8.9. Limitation on Landlord's Linbility for Failure to Provide Utilities and/or Services,
Except in the case of Landiord's gross negligence or willful misconduct or the gross negligence or willful
misconduct of Landlord's agents, contractors, directors, employées, licensees, officers, partners or
sharcholders, Tenant hiereby releases Landlord from any liability for damages, by abatement of rent or
otherwise, for any failure or delay in furnishing any of the services or utilities specified in this Article 8
(including, but not limited to telephone and telecommunication services), or for any diminution in the
quality or quantity thereof.

Tenant's release of Landlord's liability shall be applicable when such failure, delay or diminution is
occasioned, in whole or in , by repairs, replacements, or improvements, by any strike, lockout or
other labor trouble, by Landlord’s inability to secure electricity, gas, water or other fuel at the Building
after Landlord’s reasonable effort 1o do so, by accident or casualty whatsoever, by act or default of
Tenant or parties other than Landlord, or bz:ny other cause beyond Landlord's reasonable control. Such
failures, delays or diminution shall never be deemed to constitute a constructive eviction or disturbance
of Tenant's usc and gosscssion of the Premises, or serve to relieve Tenant from paying Reat or
performing any of its obligations under the Lease.

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

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

Section B.10. Tenamt 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 fot installation of any computer, telephone or other cabling, equipment or materials provided in or to
the Premises (collectively and individually a “Tenant Service™) without the prior consent of Landlord,
which consent shall not be unreasonably withheld, Tenant shall not permit the use of any labor, material

Valley Cffics Plaxa/Trimoo Display dba: Visus! (mags Display/AS/September §, 2007 x
<

EXHIBIT "A"



st

1; oy

T T

gy

Y .
Sswhet hdad M,

°.. o

~n
1

or equipment in the performance of any Tenant Service if the use thereof, in Landlord's reasonable
judgment, would violate the provisions of any agreement between Landlord and any vnion providing
go;k,_lahororauviouinorabomthehemiaes,Buﬂdingandlormhbor‘ y in the

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

Section 9.1. Tenaot's Indembification and Hold Harmless. For the purposes of this Section 9.1,
“Indemnitee(s)" shall jointly and severally refer to Landlord and Eandlord's agents, clients, contractors,
directors, cmployees, officers, partners, and/or shareholders,

Tenant shall indemnify and hold Indemmnitees harmless from and against all claims, suits, 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
negligence or willful misconduct of Tenant or the negligence or williul misconduct of Tenant’s agents,
contractors, directors, employees, licensees, officers, partners or sharcholders in connection with the use
of, work in, construction to, or actions in, on, upon or about the Premises, including any actions relating
to the installation, placemcnt, removal or financing of any Tenant Change, improvements, fixtures
and/or equipment in, on, upon or about the Premises.

Tenant’s indemnification shall extend to any end all claims and occurrences, whether for injury to or
death of any person or persons, or for damage to property (including any loss of use thereo), or
otherwise, occurring during the Term or priot to the Commencement Date (if Tenant has been given
early access to the Premises for whatever purpose), and to all claims arising from any condition of the
Premises due to or zesulting from any default by Tenant in the keeping, observance or performance of
eny covenant of provision of this Lease, or from the negligence or willful misconduct of Tenant or the

ligence or willful misconduct of Tenant’s agents, contractors, directors, employees, licensees,
ofticers, partners or sharcholders.

Section 9.2. Nullity of Tenant's Indemaification in Event of Gross Negll*ence. Notwithstanding
anything to the contrary contained in this Lease, Tenant's indemnification shall pot extend to the gross
negllfencc or willful misconduct of Landlord or the gross negligence or wiliful misconduct of
ord’s agents, contractors, directors, employees, officers, partners or sharcholders, nor to such
events and occurrenses for which Landlord otherwise carries insurance coverage.
Section 9.3. Tenant's Waiver of Liability, Provided that any injury or suffered by Tenant or
Tenant's agents, clients, cootractors, directors, cmployees, invitees, o u;ldramers. and/or
sharcholders did not arise out of the on:gligcncc or willful misconduct of ord or the gross
negligence or willful misconduct ofml ‘s agents, contractors, employees, officers, partners or
shareholders, Tenant shall make no claim against Landlord and ord shall not be liable or
responsible in any way for, and Tenant hereby waives all claims against Landlord with respect to or
arising out of injury or e to any person or property in or about the Premises by or from any cause
whatsoever under the reasonable control or management of Tenant.

Section 94. Limitation of Landlord's Lisbility. Tenant expressly agrees that, notwithstanding
anything in this Lease and/or any epplicable law to the contrary, the liability of Landlord and Landlord’s
agents, contractors, dircctors, employees, licensees, officers, or shareholders, including any
successor in interest thereto (collectively and individually the dlord Parties”), and any recourse by
Tenant against Landlord or the Landlord Parties shall be limited solely and exclusively to an amount
which is equal to the lesser of;

a) The interest of Landiord in the Building; or
h) The eﬂuity interest Landlord would have in the Building if the Building were encumbered by third-
party debt in an amount equal to eighty percent (80%) of the value of the Building (as such valus is
determined by Landlord).
Tenant specifically agrees that neither Landlord nor any of the Landlord Parties shall have any
personal liability therefor. Further, Tenant hereby expressly waives and releases such personal liability
on behalf of itself and all persons claiming by, through or under Tenant.

Section 9.5. Transfer of Landlord's Liability. Tenant cxsxmssly agrees that, to the exient that any
transferee assumes the obligations of Landlord hereunder, and provided Landlord has ¢ither transferred
the complete Security Deposit held pursuant to this Lease or refunded the same to Tenant as of the date
of such transfer, then the covenants and agreements on the part of Landlord to be performed under this
Lease which arise andfor accrue after the date of such transfer shall not be binding wponil.andlord herein
named from and 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
anything to be done in or about all or any portion of the Premises which will in any way violate any
laws, statutes, ordinances, rules, orders or regulations duly issued by any governmental authority having
jutisdiction over the Premises, or by the Boerd of Fire Underwriters (or any successor thereto}
{collectively “Codes”}).

Section 10.2. Tenant {0 Comply at Sole Expense. Tenant shall, at its soie expense, prom tly remedy
any violation of such Codes. Notwithstanding the foregoing, nothing contained in this Section 10.2
shall require or permit Tenant to make any structural changes to the Premises, unless such changes are
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required due to either Tenant or Tenant's agents, clients, contractors, directors, employees, invitees,
licensses, officers, partners or sharcholders use of the Premises for scs other than general office
"’fﬁ‘,’” consistent with a Class A office buikling, in which case any change in use shall be subject
1o the restrictions specified in Section 6.1 of this Lease.

Section 10.3, Conclusive Evidence of Violation, The judgment of any court of competent jurisdiction;
Tenant's admission; or the admission of any one or more of Tenant's agents, contractors, directors,

employees, officers, pariners or shareholders in any action Tenant, whether or not Landtord is a
party thereto, that Tenant has sc violated any one or more ghall be conclusive evidence of such
violation as between Landlord and Tenant.

ARTICLE 11

ASSIGNMENT AND SUBLETTING

Section 11,1, Permission Requived for Assipament or Sublet. Unless Landlord's prior written

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

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

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

a) assign Tenant's interest in this Lease; or

b) sublet the Premises or any part thereof or permit the Premises or any part thereof to be utilized by
anyone other than Tenant, whether as by a concessionaire, franchisec, licensee, permittec or
otherwise (collectively, a “sublease™).

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

Any assignment, mortgage, pledge, encumbrance, transfer or sublease {collectively, any “Transfer”)
without Landlord's prior written consent shall be voidable, and, in Landlord's sole election, shall
constitute a material default under this Lease,

Section 11.2. Voluniary Assignment due iv Changes in Structure of Tenant. Any dissolution,
merger, consolidation, or other reorganization of Tenant, or the single sale or other transfer of a
controlling percentage: of the capital stock of Tenant (other than the sale of such stock pursuant to 2
public o that resulls in a majority of the same members of the Board and executive officers
temaining in control of said corporation) and or the single sale of fifty percent (50%) or more of the
value of the assets of Tenant, shall be deemsd & voluntary assignment. The phrase “conirolling
percentage™ means the ownership of, and the right to vote stock possessing fifty percent (50%) or more
of the total combined voting power of all classes of Tenant's capital stock issucd, outstanding, end
entitled to vote for the election of directors. Notwil ing an; to the contrary contained herein,
the preceding paragraph shall not apply 1o corpotations whose stock is traded through a recognized
United States exchange or over the counter. .

Any withdrawal or change (whether voluntary, involuntary, or by operation of law) in the partnership
by one or more pariners who owm, in the aggregate fifty percent (50%) or more of the partnership, or the
dissolution of the partnership, shall be deerned a voluntary assignmeant,

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

Section 11.4. Landlord's Consent. Landlord shall have thirty (30) days after Tenants notice of
assignment and/or sublease is received with the financial information reasonably requested by Landlord
10 advise Tenant of Landlord's (i) consent to such proposed assi t or sublease, (ii) withholding of
consent to such proposed assignment or subleasc, or (jii) election to terminate this Lease, such
termination to be effective as of the date of the commencement of the proposed agsignment or subletting.
If Landlord shall exercise its termination right hereunder, Landlord have the right to enter inio a
lease or other occupancy agreement directly with the proposed assignee or subtenant, and Tenant shall
have no right to any of the rents or other consideration gaynble by such proposed assignee or subtenant
under such other lease or occupancy agreement, even if such rents and other consideration exceed the
rent payablé under this Lease by Tenant. Landlord shall have the right to lease the Premises to any other
tenant, or not lease the Premises, in its sole end absolute discretion. Langilnrd and Tenent specifically

that Landlord’s right to terminate this Lease under clause (iii) above is p material conslc}eratlon for
Landlord’s agreement to enter into this Lease and such right may be excreised in Landlord’s sole and
absolute discretion and no test of reasonableness shall be applicable thereto.
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Tenant acknowledges that Landiord’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 pro
assignment and/or sublease, based on the existence of any condition contained within Section 11.5
hereinbelow. I Landlord provides its consent within the time period specified, Tenant shall be free to
”mfﬁ"" the assnigment and/or sublet such space to the party contained in Tenant’s notice, subject to
the following conditions:
) &mm and/or sublease shall be on the same terms as were set forth in the notice given to

ord;

b) The essignment and/or sublease shall be documented in g written format that is reasonably
acceptable 1o Landiord, which form shell specifically include the assignee’s andfor sublessee’s
acknowledgement and acceptance of the obligation contained in this Lease, in so far as applicable;

€) The assignment and/or subleage shall not be valid, nor shall the assignes or sublessee takﬂ;tosmsion
of the Premises, or subleased portion theroof, until an executed duplicate original of subleasc
and/or assignment has been delivered to Landlord;

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

¢ In the event of any Transfer, Landlord shall receive as Additional Rent hereunder (and without
affecting or reducing any other obligation of Tenant under this Lease) one hundred (100%)
of Tenant’s “Net Rental Profit” derived from such Transfer. If Tenant shall elect to Transfer, Tenant
shall usc 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 Tenant's monetary
obligations to Landlord, as set forth in this Lease, be reduced. In the event of a Transfer which isa
sublease, “Net Rental Profit” shall mean all rent, Additional Rent or other consideration actually
received by Tenant during any month during the tecm of such sublease from such subtenant and/or
actually paid by such subtenant on behalf of Tenant in connection with the subletting in excess of the
reat, Additional Rent and other sums payable by Tenant under this Lease in such month during the
term of the sublease on a per square E):vt basis if less than all 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
other consideration paid by the Transferee to Tenant in connection with such Transfer, and any
payment in excess. of fair market value for services rendered by Tenant to the Transfezee for assets,
fixtures, inventory, eﬁuipment. or furniture transferred by Tenant to the Transferec in connection
with such Transfer, If part of the Net Rental Profit shall be payable by the Transferee other than in
cash, then Landlord's share of such non-cash consideration shall be in such form as is reasonably
satisfactory to Landlord.

Teaant shall deliver to Landlord a statement within thirty (30) days after the end of each calendar
year and/or within thirty {30) days afier the expiration or carlier termination of the Term of this
Lease in which any Transfer has occurred, specifying for cach such Transfe::

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

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

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

Section 11.4 with respect to any payments received from a8 Transferce during such period but

which relate to an earlier period.

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

agres that, in addition to such other reasonable grounds as Landlord may assert for withhalding its

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

8) The proposed sublessee or assignee (a “Transferee”) is, in Landlord's reasoneble judgment, of a
character or reputation which is not consistent with those businesses customarily found in a Class A
office building;

b) The Transferee is engaged in a business or intends to use all or any portion of the Premises for

ses which are not consistent with those generally found in the Building or other Class A office
g ildings in the vicinity of the Building, provided, however, that in no event shall Landlord be
permitted to decling Tenant's request for a Transfer Solely on the basis of said Transferes’s intent to
change the Specified Use from that of Tenant, unless such proposed change shal} violate any
Exclusive Use provision aiready granted by Landlord;

¢) The Transferse is rither a governmental agency or instrumentality thereof;

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

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

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

g) The Transferee wiil retain any right originallly granted to Tenant to cxercise a right of renewal, right
of expansion, right of first ofter or other similar right held by Tenant;
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h) Either the proposed Transferee, or any person or entity which directly or indirectly, controls, is
controlled by, or is under common control with, the F:posed Transferee is & tenapt in the Building
at the time Tenant requests approval of the proposed , or is engaged in on-going negotiations
l\yithLandloldto lease spact in the Building at the time Tenant requests approval of the proposed

1§} The Transferec intends to use all or a portion of the Premises for medical procedures or for a primary
business which is as a boiles-room type sales or marketing organization; or
j) In the case of a sublease, the remal rate forﬂleﬁo‘ﬁ:wdsublemislmthmthncnmlmeth@

being obtained by Eandlord for comparable space Building. .

If Landlord withholds or conditions its consent and Tenant belisves that Landlord did so contrary to

the terms of this Lease, Tenant may, as its sole remedy, prosecute an action for declaratory relief to
determine if Landlord properly wi d or conditioned its consent, and Tenant hereby waives all other
remedies, including without limitation those set forth in California Civil Code Section 1995.310.
Section 11.6. Teoant’s Continued Obligation, Any consent by Landlord to an assignment of this
Leass and/or sublease of the Premises not Tenant from any of Tenant's obligations
hereunder or be deemed to be a consent by Landlord to any subsequent hypothecation, assignment,
subletting, occupation or use by another person, and Tenant shall remain liable to pay the Rent and/or
perform all other obligations to be performed by Tenant hereunder. Landlord’s acceptance of Rent or
Additional Rent from any other person shall not be deemed to 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 agsignment or subletting.

If any assignee or sublesses of Tenant or any successor of Tenant defaults in the performance of any
of the provisions of this Lease, whether or not Landiord has collected Rent directly from said assignee or
sublessee, Landlord may proceed directly against Tenant without the necessity of exhausting remedics
against such assignee, sublessee or other successor-in-interest. )

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

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 tKrop:mes to do, whether or not Landlord shall
grant consent thereto, then Tenant , concurrent with Tenant's submission of any written
therefor, pay to Landiord (a) the non-refundable sum of $1,000.00 as reasonable consideration for
Landlord's considering and pmoessinﬁ the applicable request, plus (b) the amount of reasonably
estimated by Landlord as its anticipated legal fees to be incurred by Lndlord in connection therewith,
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 clhiming by, through or under them.

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

Section 12.1. Tenant's Obligation to Maintain, Tenant shall, at Tenant's sole expense, maintain the
Premises in good order and repair, and shall also keep clean any portion of the Premises which Landlord
is not obligated to clean. Such obligation shall include the clean-out; repair and/or replacement of
Tenant’s garbage di:fosal(s), Instant-Heat or other hot water producing equipment, if any, and the
cleaning and removal of any dishes and/or food prior to the same becoming unsanitary, If Tenant
becomes obligated to repair anything within the Premises, Tenant shall advise Landlord’s managing
agent of such need, which request shall be presumed conclusive evidence of Tenant's obligation and
willingness to reimburse Landiord for such repain(s).

Further, Tenant shall pay the cost of any injury, damage or breakage in, upon or to the Premises
created by Tenant's gross negligence or wﬂlfztl ﬁ'i:yonduct or the gross mgligenc?:o or willful misconduct
of Tenanl's agents, clients, contractors, directors, employecs, invitees, Licensees, officers, partners or
shareholders.

Subject to Tenant's obligation for reimbursement to Landlozd, as specified herein, Landiord shall
make all repaizs to the Premises and the exterior walls, foundation and roof of the Building, the
structural portions of the floors of the Building, the systems and equipment of the Building and the
Tenant Improvements installed in the Premises. However, if such repairs, maintenance or cleaning are

required due to Tenant’s gross negligence or willful misconduct or the gross negligence or wallful -

misconduct of Tenant's agents, clients, coniractors, directors, employees, invitees, licensecs, officers,
partners or shareholders, then, Tenant shall, within ten (10) days after receipt of Landlord’s billing
therefor, reimburse Landlord, es Additional Rent, for any expensc of such repairs, cleaning and/cr
maintenance in excess of any insurance procesds available for reimbursement thereof, including for any
deductible anticipated in connection therewith,

Tenant hercby waives all right to make repairs at Landlord's cxpense under the provisions of
Section 1932(1), 1941 and 1942 of the Civil Code of Califomia,
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Section 12.2. Repair Period Notice. Tenant shali give prompt notice to Landlord of Tenant's actual
knowledge of any damage or destruction to all or g:g part of the Premises or Building resulting from or
ising out of any fire, earthquake, or other identifiable event of a sudden, une or unusual nature
(individually or collectively a “Casualty™). The time periods specified in this Section 12.2 shall
commence after Landiord receives said written notice from Tenent of the occurrence of a Casualty.
After receipt of Tenant's written notice that a Casualty has occurred, Landlord shall, within the later of:
®) sixty (60) days after the date on which Landlord detenmines the fult extent of the damage caused by
the Casualty, or
b) thirty (30) days afer Landlord has determined the extent of the insurance procceds available to
effectuate repairs, but
) inno event more than one hundred and twenty (120) days after the Casualty,
provide written notics to Tenant indicating the anticipated time period for repairing the Casualty
{the “Repair Period Notice™. The Repair Period Notice shall also state, if applicable, Landlord's
clection either to repair the Premiscs, ot to terminate this Lease, pursuant to the provisions of Section
12.3, and if Landlord elects to terminate this Lease, Landlord use commercially reasonable efforts
1o provide Tenant with,a minimum period of ninety (90) days within which to fully vacate the Premises.
Section 12.3. Landlord’s Option to Terminate or Repair. Notwithstanding anything to the contrary
contained herein, Landlord shall have the option, but not the obligation to elect not to rebuild or restore
the Premiscs and/or the Building if one or more of the following conditions is present:
a) 'K':‘" to the Premises cannot reasonably be completed within one hundred and cighty (180) days
_thed)mofthe Casualty (when such repairs are made without the payment of overtimeé or other
premiums);
b) repairs required cannot be made pursuant to the then-existing laws or regulations affecting the
Premises or Building, or the Building cannot be restored except in a substantiaily different structural
or architectural form than existed the Casualty;

c)' the holder of any mortgege on the Building or ground or underlying iessor with respect to the Real
Property and/or the Butlding shall require that all or such large a portion of the insurance proceeds be
used to retire the mortgage debt, so that the balance of insurance proceeds remaining available to
Landlord for completion of repairs shall be insufficient to repalr said damage or destruction;

d) the holder of any mort on the Building or ground of underlying lessor with respect to the Real
Propeba:y and/or the Building shali terminate the mortgage, ground or underlying lease, es the case
may be;

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

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

If Landlord elects not to complete repairs to the Building or Premises, pursuent to this Section 12.3,
Landlord’s election to terminate this Leasc shall be stated in the Repair Period 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 automatically terminate after Tenant's receipt of written notice of
such termination from: Landlord, and without action beyond the giving of such notice being required by
either Landlord or Tenant.

Upon any termination of this Lease %ursuant 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 eatitled under Section 12.5; after which both
Landlord and Tenant shall thereafter be freed and discharged of all further obligations under the Lease,
except for those obligations which by their provisions specificaily survive the expiration or eatlier
termination of the Term.

Section 12.4, Tenant’s Option to Terminate, If:
a) the Repair Pericd Notice provided by Landlord indicates that the anticipated period for repairing the

Casualty exceeds one hundred and eighty (180) days after the Casualty &1&3 “Repair Periodgg. or
b) the Casualty to the Premises occurs during the last twelve (12) months of the Tenm;
then Tenant shall have the option, but not the obligation, to terminate this Lease by providing written
notice (“Tenant’s Termination Notice”) to Landlord within thirty (30) days after receiving the Repair
Period Notice in the case of 12.4 (a); or within thirty (30) days the Casualty, in the casc of
Section 12.4 (b). Furthermore, if:
¢} Landlord does not complete the repaits required hereinabove within the Repair 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
¢) Landlord has not completed the repairs thereafter on or before thirty (30) days after the expiration of

the Repair Period,
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then Tenant shall also have the option, but not the obligation, to terminate this Lease by giving Landlord
written notice of its intention to 5o terminate, which notice shall be given not more than forty-five (45)
days after expiration of the Repair Peziod.

Tenant's failure to provide Landlord with Tenant’s Termination Notice within the time periods
specified hercinabove shall be deemed conclusive evidence that Tenant hes waived its option to
terminate this Lease. '

Section 12.5. Temporary Space and/or Rent Abatement During Repairs or Renovation. During
the Repair Period or during any such period that Landlord completes Work (as defined hereinbelow) or
Renovetions {(as defined in Section 12.I1 hereinbelow), if available, and if req_uested by Tenant,
Landlord shall make available to Tenant other space in the Building which, in Tenant's reasonable
opinion, is auitable for the temporary conduct of Tenant's business. However, if such temporary space is
smaller than the Premises, Tenant shall pay Fixed Monthly Rent and Additional Rent for the temporary
:Eau based |.;_pon the calculated rate per Rentable square foot pa'irluhle hereunder for the Premises, times
e number of Rentable square feet available for Tenant's use in the temporaty space.

If no temporary space is availsble that is reasonably satisfactory to Tenant, and any part of the
Premises is rendered untenantable by reason of such Casualty, Work or Renovation; and further
provided that the Casualty was not the result of the gross negligence or willfil misconduct of Tenant or
the gross negligence or wiltful misconduct of Tenant’s agents, contractors, directors, employees,
licensees, officers, partners or shareholders, then to the extent 2ll or said portion of the le area
of the Premises i3 so rendered untenantable by reason of such Casualty, Work or Renovation, Tenant
shall be provided with a ptog:rtionate abatement of Pixed Monthly 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 Premises. That
proportional abatement, if any, shall be provided during the pericd beginning on the later of:

a) the date of the Casualty; or

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

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

Section 12.6. Tenant's Waiver of Consequential Damages. Subject to Section 12.4, the provisions
mmnedl i Tin Section 12.?h are Tenant’s sole remedf y atising :xg:r of any Casualty. I:.alnm sh(nll c;mt be

inble to Tenant or any other person or entity for any direct, indirect, or consequenti e (includi

but not limited to lost profits of Tenant or loss of or interference with Tems business), unless cag;:g
by the gross negligence or willful misconduct of Landlord or the gross negligence or willful misconduct
of Landlord's agents, contractors, directors, loyees, licensees, officers, partners or sharcholders, due
to, arising out of, or a3 a result of the Casualty (including but not limited to the termination of the Lease
in connection with the-Casualty).

Section 12.7. Repair Of The Premises When Casualty Not Caused By Tenant. If the cost of repair
of any Casualty is covered under one or more of the insurance policics ord is required herein to
provide, then, provided such Casusity is not a result of Tenant's negligence or misconduct or the
negligence or misconduct of Tenant’s egents, contractors, directors, em lomliwnsees, officers,
partners or shareholders, Landlord shall restore the base core and shell of ises to its condition
prior to the Casualty and repair and/or replace the Improvements previously installed in the Premises, to
& maximum of $35.00 per usable square foot. Tenant shall have the option to either, at Tenant's sole
expense, complete the balance of repairs needed to restore the Improvements contained in the Premises
to their condition prior to the Casualty or fo continue Tenant's normal business operations in the
Premises in the condition to which Landlord has so restored the improvements.

If Landiord has elected to complete repairs to the Premises, and has not elected to terminate this
Lease, as specified in Section 12.3, then Landlord shall complete such repairs within the Repair Period,
in & manner, and at times, which do not unreasonably inf with Tenant's use of mrﬁon of the
Premises remaining unaffected by the Casualty. Provided Landlord has elected to the
required hereunder, this Lease shall not be void or voidable during the Repair Period, nor shall ord
be deemed to have constructively evicted Tenant thereby.

Section 12.8. Repair of the Premises When Casualty Caused by Tenant. If the Casualty to all or any
portion of the Premises resulted from the gross negligence and/or wififul misconduct of Tenant or the

s3 negligence and/or willful misconduct of Tenant's agents, contractors, directors, employees,
icensees, ogﬁcers, partners or sharcholders, Landlord shall not be required to repair any such m!rury or
damage. Landlord shall only repair, at its expense, damage or destruction to the Building, and Tenant
shall pay the cost of repairing the Premises and any deductible d:aylble by Landlord for repair of the
Building. Furthermore, Tenant hereby waives the provisions of California Civil Code Sections 1932(2)
and 1933(4) and the provisions of anty successor or other law of like impott,

If the Casualty to all or any portion of the Premises was caused by the gross negligence and/ot willful
misconduct of Tenant or the gross negligence and/or willful misconduct of Tenant's agents, contractors,
directors, employees, officers, partners, and/or shareholders, then, except m_the case 0 Landlord's gross
negligence andfor willful misconduct, Landlord shall not be liable for any inconvenience or annoyance
1o Tenant or Tenant's agents, clients, contraciors, directors, employees, invitees, licensees, officers,
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partners or sharehoiders, or for injury to the bysiness of Tenant resulting in any way from such damage,
or from Landlord's undertaking of such repairs.

Section 12.9. Repair of the Building. Except as specified hercinabove, unless Landlord terminates this
Lease as permitted heteinabove, lord shall repair the Buildingaparkins structure or other supporﬁn%
structures and facilities within two hundred and seventy (270) days afier Landlord becomes aware o
such damage and/or destruction. '

Section 12.10. Government-Required Repairs. K, during the Term, additional inspections other than
those standard annual or bi inspections to which the Building may generally be subject; testing,
repairs and/or reconstruction (collectively the “Work™) a:;md m any governmental authority, or if,
upon the recommendation of 1ts enginecrs, Landlord ind, y to undertake atl or any portion
of the Work prior to being required to do so by such governmental authority, Landlord shall give notice
thereof to Tenant and shall use its best efforts not to unreasonably interfere with Tenant's use of the
Premises while completing the Work. Tenant shall mme fully with Landlord in connection with the
Work and, upon the prior written request of Landlord, 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

If Landlord ¢lects to undertake the Work during the Term, then Tenant shall be entitied to an
abatement of rent, gursuant to the fprovisions of Scction 2.5 hereinabove, and Landlord shall be
completely responsible for repair of eny damage to the Premises and all costs associated with the
removal, moving and/or storage of Tenant's furniture, artwork, office equipment and files. Landlord will
restore any and all areas damaged by completion of the Work to their previous quality and pay all clean-
up costs. Landlord further agrees that it shall use commercially reasonsble efforts to see that all
construction, such as coring or power nailing that could be disruptive to Tenant’s normal business
operations shall, in so far as is reasonsbly possible, be performed between the hours of 7:00 p.ru. to 7:00
a.m. Monday through Friday; after 1:00p.m. on Saturdays and/or at any time on Sundays.

Except in the case of Landlord's gross negligeace and/or willful misconduct or the gross negligence
and/or willful misconduct of Landlord's agents, contractors, directors, employess, officers, X
and/or shareholders, Tenant shall not have the right to terminate this Lease as a result of Landlord
undertaking the Work, nor shall Tenant or any third party claiming under Tenant be entitled to make any
claim ageinst Landlord for any interruption, interference or disruption of Tenant’s business or loss of
q_roﬁts therefrom as a result of the Work, and Tenant hereby releases Landlord from any claim which

‘enant may have against Landlord arising from or relating to, divectly or indirectly, the performence of
the Work by Landlord.
Section 12.11. Optional Landlord Renovation. It is specifically understood and agreed that Landlord
has no obligation to aiter, remodel, improve, renovate or decorate the Premises, Building, or any part
thereof and that, exc%p( as expressiy set forth in this Lease, and Landlord has made no representations
and/or warranties to Tenant respecting the condition of the Premises or the Building, including, without
limitation, any representation or warranty regarding any upgrades or other improvements to any
Common Areas of the Building or Real Property,

However, at any time and from time to time during the Term, Landlord may elect, in Landlord's sole
discretion, to otherwise renovate, improve, alter or modify clements of the Real Property, the Building
and/or the Premises (collectively, “Renovations™) including without limitation, the parking facilities,
Common Areas, systems, equipment, roof, and structural portions of the same, which Renovations may
include, without limitation: '
a} modifying the Common Arcas and tenant s to comply with applicable laws and regulations,

inclm_iing;edgtdations relating to the physically disabled, seismic conditions and building safety and

security,
b) installing new catpeting, lighting and wall covering in the Building Common Areas.

In connestion 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 of the Building,
Common Areas 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.

Landtord shall have the right to access through the Premises as well as the right to take into and upon
and through all or any part of the Premises, or any other part of the Building, all materials that may
reasonably be required to make such re{uirs. alterations, decorating, additions or improvements pursuant
1o the provisions of this Section 12.11. So long as Tenant shall maintain reasonable access to the
Premises, the Building and the parking fhcilities, Landlord shail aiso have the right, in the course of the
Renovations, to close entrances, doors, corridors, elevators, or other building facilities, or temporarily to
abate the operation of such facilities.

So long as Tenant is not required to vacate the Premises for any reason arising out of the
Renovations, and maintains reasonable access to the Premises and the parking facilities, Tenant shall
permit all of the Renavations to be done, and except in the case of Landlord's gross negligence or willful
misconduct or the gross negligence or willful misconduct of Landlord's contractors, directors,
cmployees, officers, partners or shareholders, without claiming Landlord is guilty of the constructive
eviction or disturbence of Tenant's use and possession.

Landlord shall not be liable 1o Tenant in any manaer (except as expressl}r provided otherwise in this
Leasc), whether for abatement of any Rent or other charge, reimbursement of any expense, injury, loss or
damage to Tenant’s property, business, or any person claiming by or ws‘.la Tenant, by reason of
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interforence with the business of Tenant or inconvenience or annoyance to Tenant or the customers of
‘Tenant resulting from any Renovations done in or about the Premises oz the Building or to any adjacent
or nearby buijldi lam{streetarall . However, Lendlord agrees that the Renovations shall be
scheduled insofar as is commercially reasonable to permit Tenant to continue its nommal business
operations, with advance notice thereof, and in such commercially reasonable manner so as to minimize
Tenant’s inconvenience,
Section 12.12. Optional Tenant Changes During the Term. After completion of the initial
Improvements contemplated hereunder, if any, Tenant shall make no alteration, change, addition,
removal, demolition, improvement, repair or replacement in, on, n, to or about the Premises, or at
any time to any portion of the Building (collectively or individually a “Tenant Change™), without the
prior written consent of Landlord, which consent shall be granted or withheld in ord’s reasonable
discretion. Except as otherwise specified in Article 7, any Tenant Change shall, at the termination of
this Lease, become a part of the Building and belong to Landlord, pursuant to the provisions of Article 7.
Any application for Landlord’s consent to a Tenant Change, and the completion thereof, shall be jn
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 shareholders to deface the walls, floors and/or ceilings of the
Premises, nor mark, drive nails, screws or drill holes into, paint, or in any way mar any surface in the
Building. Norwm%above, Tenant is hereby permitted to install such pictures, certificates,
licenses, artwork, bulletin and similar items as are normally used in Tenant’s business, so long as

such inr:!tallaﬁon is carefully attached to the walls by Tenant in & manner reasonably prescribed by
Landlord.

If Tenant desires, as a part of any Tenant Change, to make any revisions whatsoever to the electrical,
HVAC, mechanical, life-safety, plumbing, or structural i
revisions, if ved by Landlord, mustm%e
the manner and location(s) reasonably prescril ord. If Tenant degires to install any telephone
outlets, the same shall be installed in the manner and location(s) reasonably prescribed by Landlord.

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

If any slterations, additions or improvements made by Tenant result in Landlord being required to
make any alterations to other portions of the Building in order to comply with any applicable statutes,
ordinances or regulations (¢.., “handicap ordinances”) then Tenant shall reimburse Landiord upon
demand for all costs and ex; mcur:g by Landlord in ing such alterations. In addition, Tenmt
shal! reimburse Landlord for any and all of Landlord’s out of pocket costs incwrred in reviewing
Tenant's plans for any Tenant Change or for any other “peer review” work associated with Landlord’s
review of Tenant's plans for any Tenant Change, including, without limitation, Landlord’s out of pocket
costs incurred in engaging any third party e%gmccrs, contractors, consultants or design specialists.
Tenant shall pay such posts to Landlord within five (5) business days after Landlord’s delivery to Tenant
of & copy of the invoice{s) for such work.

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 Prcgerty. Tenant, therefore, fully waives the provisions of
any statute or regulations, including California Civil Code Sections 1932(2) and 1933(4), and any other
law or statute which purports to govern the rights or obligations of Landlord and Tenant conceming a
Casualty in the absence of express agreement. Tenant and Landlord expressly agree and accept that any
successor or other law of like import shall have no application hereunder.

ARTICLE 13
CONDEMNATION

Section 13,1, Condemnation of the Premises, If more than twenty-five p (25%) of the Premises
is lawfully condemned or taken in any manner for antiﬂpublic or quasi-public use, or if any portion of the
Building is condemned or taken in such a manner that Tenant is reasonably prevented from obtaining
access te the Building or the Premises, this Lease may, within ten (10) business days of such taking, be
terminated at the option of either Landlord or Tenant by one party giving the other thirty (30) days
written notice of its intent to do s0. If either Landlord or Tenant provide the other party writlen 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. en ]
If less than twenty-five percent (25%) of the Premises is so condemned or taken, ¢ term an

esiate hercby grantcdwwith lgspect to such part shall forthwith ceaso and terminate as of the carlier of the
date of vesting of title in such condemnation or taking or the date of taking of possession by the
condemning authority, and the Fixed Monthly Rent payeble hercunder (and Additional Rent tpayab}e
pursuant to Articles 3 or 4) shall be abated on aﬂorated basis, by dividing the total number of Usable
square fest so taken by the total number of sal;le_squm ect contained in the Premises, ‘hﬁ
multiplying said percentage on a monthly basis, continuing from the date of such vesting of title to
date specified in this Lease for the expiration of the Term hereof.
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Section 13.2, Condemnation of the Building. If less than twenty-five percent (25%) of the Building is
50 condemned or taken, then Landlord shall, to the extent of the proceeds of the condemnation payable
to Landlord and with reasonable diligence, restore the remaining portion of the Building as nearly as

racticable to its condition prior to such condemnation o taking; except that, if such proceeds constitute
ess than minety percent (30%) of Landlord's estimate of the cost of rebuilding or restoration, then
Landlord may terminate this Lease on thirty (30) days’ prior written notice to Tenant,

If more than twenty-five percent (25%) of the Building is so condemned or taken, but the Premises
are unaffected thereby, then Landlord shail have the option but not the obligation, which election shali
be in Landlord’s sole discretion, to terminate this Lease, effective the earlier of the date of vesting of title
in such condemnation or the date Landlord delivers actual posscssion of the Building and Premises to
the condemning authority, which election by Landlord shall be provided to Tenant in writing,

Section 13.3. Award. If any condemnation or taking of all or & part of the Building takes place, Tenant
shall be entitled to join in any action claiming compensation therefore, and Landiord 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 Leass, and Tepant shall only be entitled to
receive any award made for the value of the estate vested by this Lease in Tenant, including Tenant’s
proximate damages to Tenant's busincss and reasonable relocation expenses. Nothing shall preclude
Tenant from intervening in any such condemnation proceeding to claim or receive from the condemning
authority any compensation to which Tenant may otherwise lawfully be entitled in such case in respect
of Tenant's property or for moving to a new location.

Section 13.4. Condemnation for & Limited Period. Notwithstanding the provisions of Section 13.1,
13.2 or 13.3, except during the finat twelve (12) months of the Term, if all or any portion of the Premises
are condemncd or taken for governmental oce for & limited period (i.e., anticipated to be no
longer than sixty (60} days), then this Laase 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
ar taken for governmental cccupancy for a limited period anticlgated 1o be in excess of sixty (60) days,
or for a period extended afier the expiration of the initial Term, Tenant shall have the option, but not the
obligation, to terminate this Lease, in which case, Landlord shall be entitied to such part of such award
as shall be properly allocable to the cost of restoration of the Premises, and the balance of such award
shatl be apportioned between Landlord and Tenant as of the date of such termination.

If the termination of such governmental occupancy is prior to expiration of this Lease, and Tenant
has not elected to terminate this Lease, Tenant shatl, upon receipt thereof and to the extent an award has
been made, restore the Premiscs as nearly as possible to the condition in which they were prior to the
condemnation or teking.

ARTICLE 14
MORTGAGE SUBORDINATION; ATTORNMENT AND MODIFICATION OF LEASE

Section 14.1. Subordination. This Lease, the Term and estate hereby granted, are and shatl be subject
and subordinate to the lien of each mortgage which may now or at any time hereafier affect Landiord's
intercst in the real property, Building, perking facilities, Common Areas or portions thereof and/or the
land thereunder (an “underlying mortgage™), regardless of the interest rate, the terms of repayment, the
use of the procezsds or any other provision of any such monigage. Tenant shall from time to time execute
and deliver such instruments as {mdlord or the holder of any such morigage may reasonably request to
confirm the subordination provided in this Section 14.1.

Section 14.2. Attormment. Tenant confirms that if by reason of a default under an underlying mortgage
the interest of Landlord in the Premises is terminated, provided Tenant is granted in writing continued

uiet enjoyment of the Premises pursuant to the terms and provisions of this Lease, Tenant shall attorn to

e holder of the reversionary interest in the Premises and shall recognize such holder as Tenant's
landlord under this Lease, but in no event ghall such holder be bound by any payment of Rent paid more
than one month in advance of the date due under this Lease. Tenant shall, within ten (10) calendar days
after request therefor, execute and deliver, at any time and from time to time, upon the request of
Landlord or of the holder of an underlyi mortﬁe any instrument which may be necessary or
appropriate to gvidence such attornment, If Tenant fails to so execute and deliver any such instrument,
then Tenant bcrcbggi;rauwocably appoints Landlord or such holder es its attorney-in-fact to execute and
deliver for and on of Tenant any such instrument.

Section 14.3. Modification of Lease; Notice of Default. If any current or prospective morigagee or
ground lessor for the Buitding requires a modification or modifications of this Lease, which modification
or modifications will not cause an increased cost or expense to Tenant or in any other way materiglly 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 execute and deliver to Landlord within ten (10)
calendar days following the request therefor whatever documents are required to effectuate said
modification. Should Landlord or any such current or progpective mortﬁ:gee or ground lessor require
execution of a short form of Lease for recording, containing, among o customary provisions, the
names of the pasties, a description of the Premises and the Term, Tenant agrees to execute and deliver to
Landlord such shott form of within ten {10) calendar days following the request therefor. Further,
Tenant shall give written notice of any default by Landlord under this Lease to any mortgages and
ground Jessor of the Building and shall afford such mortgagee and ground lessor a reasonable
opportunity to cure such default prior to exercising any remedy under this Lease.
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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 Landlord an Estoppel

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

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

shall cel:{y the following:

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

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

¢} that no notice has been received by Tenant of any defauit which has not been cured, except &s to
defauits specified in the certificate;

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

€} such other factual matters as may be rcasonably requested by Landlord.

Tenant’s failure to deliver the Estoppel Certificate within the time period specified above shall
constitute a material default under the Lease, and Landlord shall have the option, but ot the obligation,

to enforce the remedies contained in Article 18.

ARTICLE 16
NOTICES

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

siatement, acceptance or other communicaﬁonaﬁcreunder (a “notice™) shall be in writing and shall be

considered duly given or furnished when;

a) g:;wcred personally or by messenger or ovemight delivery service, with signature evidencing such

ivery;

b) upon the date of delivery, after being mailed in a postpaid envejope, sent certified mail, return receipt
requested, when addressed to Landlord as set forth in the Basic Leass Information and to Tenant at
the Premises and any other address for Tenant specified in the Basic Lease [nformation; or to such
other address or addressee a3 either party may designate by a written notice given pursuant hereto; or

¢} upon confimmation of good transmission if sent via facsimile machine to such phone number as shall
have been provided in writing by Landlord or Tenant, one to the other.

If Tenant fails to provide another valid address, other than the Premises, upon which service fo
Tenant can be perfected, then Tenant hercby aptEoints as its agent to receive the service of all
dispossessory or distraint ings and notices thereunder the person in charge of or occupying the
Premises st the time, and if oo n shall be in charge of or oceupy the same, then such service may be
made by attaching the same to the main entrance of the Premises.

ARTICLE 17
DEFAULT AND LANDLORD’S OPTION TO CURE

Section 17.1. Tenant’s Default. For the purposes of this Section 17.1, if the term “Tenant®, as used in
this Lease, refers to more than one person, then, such term shall be deemed to include alt of such persons
or any one of them; if any of the obligations of Tenant under this Lease are guaranteed, the term
“Tenant", as used in Section 17.1(¢) and Section 17.1(f), shail be deemed 1o also include the guarantor
or, if there is more then one guarantor, all or any one of them; and if this Lease has been assigned, the
term “Tenant”, as used in Sections 17,1 (g) through (), inclusive, shall be deemed to include the
assignee and assigoor, jointly and severally, unless Landlord shall have, in connection with such
assignment, previously released the assignor from any further liability under this Lease, in which event
;tlée a;tog *Tenant”, as used in szid subparagraphs, shall not include the assignor that was previously
eased,

Tenant's continued occupancy and quiet enjoyment of the Premises and this Leaso and the covenants
and estate hereby granted arc subject to the limatation that:

a) if Tenant defiults in the payment of any Fixed Monthly Rent or Additional Rent on any date upon
which the same becomes due, or

b) if Tenant abandons or vacates the Premises, or )

<) if Tenant defaults in the keeping, observance or performance of any coveneat or agreement set forth
in Sections 6.1, 6.2, or 19.3, and if such default continues and is not cured by Tenant before the
expiration of Landlord's written 5-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 then a default of the
character referred to in Sections 17.1 (a), (b) or {¢)), and if such default continues and is not cured by
Tenant within fifieen (15) days after Landiord has given to Tenant & notice n:ﬁcifying the same, or,
in the case of such a default which for causes beyond Tenant's reasonable control (including
occupancy of a sublesses) cannot with due diligence be cured within such period of fifteen (15) days,
if Tenant:
i) does not, prompllr upon Tenant's receipt of such notice, advise Landlord of Tenant's intention

duly to institute all steps necessary to cure such default, o
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i) does not duly institute and thercaiter dili%:ﬁtly prosecute to completion all steps (including, if
appropriate, legal proceedings against a defaulting sublesses) necessary to cure the same, or
¢) if Tenant fuils to deliver the Estoppel Certificate required under Article 15 hereof within the time
period specified, o¢
) i Teoant:
i) applies for or consents to the appointment of, or the taking of possession by a receiver, custodian,
trustee or liquidator of itself or of all or a substantial part of its property,
ii} admits in writing its inability, or is generally unable, to pay its debts ag such debts become due,
ifi) mekes a general assignment for the benefit of its croditors,
iv) commences a voluntary case under federal bankruptcy laws (as now or hereafler in effect),
v) files a petition secking to take advantage of any other Jaw relating to bankruptey, insolvency,
reorgau?::ﬁon, winding up, or composition or ad{ummnt of debts,
vi) fails to controvert in a timely or appropriate manner, or acquiesces in writing to, any petition
filed against it in an involuntary case under such bankruptcy laws,
vij)take any action for the purpose of effecting any of the foregoing, or

g if a proceeding or case is commenced, without the epplication or consent of Tenant, in any court of
competent jurisdiction, seeking;
i) ths liquidation, reorganization, dissolution, winding up, or composition or readjustment of debts,
of Tenant, or _
il) the appointment of a trustee, receiver, custodian, liquidator or the like of Tenant or of all or &
substantial part.of its assets, or
iii) similar relief with respect of Tenant under any law relating to bankruptcy, insolvency,
reorganization, winding up, or composition or adjustment of debts, and such proceeding or case
shali continue undismissed, or an order, judgment or decree agproving or ordering any of the
foregoing shall be entered and continug unstayed and in effect, for a period of sixty (60} days, or
ﬁ order for relief against Tenans shall be entered in an involuntary case under such bankruptcy
ws, or
h) if Tenant fails to take possession of and move into the Premises within fifteen (15) calendar days
after Landlord tenders the same in writing to Tenant, uniess Tenant acknowledges and accepis
Commencement Date as occurring within such fifteen-day time period, and pays Rent thereon from
such Commencement Date,

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

Section 17.2. Landlord’s Option to Cure Tenant's Default. If Tenant enters into a defauit under this
Lease, in lieu of Landlord's issuance of a written notice, a8 specified hereinbelow, Landlord may cure the
same at the sole expense of Tenant: )
a) immediately and without notice in the case of emergency; if said default is specified in Sections
17.1 (a), (b) or (c), or if such default unreasonably interferes with the use by any other tenant of the
Building; with the efficient operation of the Buiiding; or will result in a violation of law or in a
cancellation of any insurance policy maintained by Landlord, and
b) after the expiration of Landlord's 5-Day Notice of Inteat to Cure, in the case of any default other than
those specified in Section 17.2 {a) hereinabove.
Section 17.3. Landlord's Option to Terminate this Lease. In addition to any other remedies Landlord
may have at law or in equity, Landlord shall be entitled to give to Tenant a written notice of inteation to
terminate this Lease a1 the expiration of five (5) duys from the date of the giving of such notice, and if
such notice is given by Landlord, and Tenant fails to cure the defaults specified therein, then this Lease
and the Term and estate hereby granted (whether or not the Commencement Date has aiready docurred)
shall terminatc upon the expiration of such five (5) day period (a “Default Termination™), with the same
effect as if the last of such five (5) days were the Termination Date, except that Tenant shall remain
liable for damagea a3 provided hereinbelow or pursuant to law,
- Section 17.4. Certain Payments, Bills for all reasonable costs and ex 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 docurnentation that it validly disputes
Landlord's billing for Fixed Monthly Rent hereunder, or is completing an audit of Landlord’s Operating
Expense Statement, if Tenant is in default in ‘g:ymcnl of Fixed Monthly Rent or Additional Rent
hereunder, Tenant wajves the right to designate the items against which anvycgazl:ents made by Tenant
are 1o be credited. In licu thereof, Landlord may apply any payments recel m Tenant to the then-
oldest billing remaining unpaid on Tenant's reatal account o to any cther payment due from Tenant, as

Landlord sees fit.
It Section 17.6. Landlord Default. Nowwithstanding anything to the contrary set forth in this Lease,
il Landlord shall not be in default in the performance of any obligation required to be performed by
B Landlord pursuant to this Lease unless:
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a) in the event such default is with respect to the paymeat of money, Landlord fiils to pay such unpaid

smnunu within five (5) business days of written notice from Tenant that the same was not paid when
ue, or

b) in the event such default is other than the obligation to pay money, Landlord fails 1o perform such
obligation within thirty (30) days after the receipt of notice 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 defanlt
under this Lease if it shall commence such performance within such thirty (30) days period and
thereafier diligently pursue the same to complction within a reasonable time period.
Upon any such defuult by Landiord under this Lease, Tenant may, except ag otherwise specifically

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

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

Section 18.1. Damages. If Landlord terminates this Lease, pursuant to the provisions of Section 17.3 (a
“Default Termination™), then Landlord may recover from Tenant the total of!m

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

b) the worth at the time of award of the amount by which the unpaid Fixed Monthly Rent and
Additional Rent which would have been ¢amed sfter the date of such Default Termination until the
time of award exceeds the amount of such rental loss that Tenant proves ¢ould have been reasonably
avoided; and

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

d) any other amount reasonably necessary to compensate Landlord for ail of the detriment proximately
caused by Tenant's failure to observe or rm any of its covenants and ents under this
Lease or which in the ordinary couwrse of events would be likely to result m, including,
without limitation, the payment of the reasonable a;xdpeusu incurred or paid by Landlord in re-
entering and securing possession of the Premises in the reletting thereof (including, without
limitation, altering and preparing the Premises for new tenants and brokers’ commission); and

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

Section 18.2, Computations: The “worth at the time of award™ is computed:

a) in paragraphs (&) and (b} above, by allowing interest at the rate of ten percent (10%) per annurn (but
in no event in excesy of the maximun rate penmitted by law); and

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

<} For putposes of computing unpaid rental which would have acctued and become payable under this
Lease, unpaid rental shall consist of the sum of:

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

fi) a compulation of Tenant's Share of Additional Rent due under the Leasc including, without
limitation, Tenant's Share of any increase in Qperating Expenses (including real estate taxes) for
the balance of the Term. For purposes of computing any increases due Landlord hereunder,
Additional Rent for the calendar year of the default and for each future calendar year in the Term
ghall be assumed to be equal to the Additional Rent for the calendar year prior to the yeer in
which, default occurs, compounded at a rate equal to the mean average rate of inflation for the
ﬁeceding five calendar years as determined by the United States Department of Labor, Bureau of
bor Statisticy Consumer Price Index (All Urban Consumers, all items, 1982-84 equals 100) for
the metropolitan area or region of which Los Angeles, California is a part. If such index is
discontinued or revised, the average rate of inflation shall be determined by reference to the
index designated as the successor or substitute index by the government of the United States.

Section 18.3. Re-Entry by Landlord.

a) If a Default Termination ocours or any default specified in Sections 17.1 (a} through (g) occurs and
continues beyond the period of grace (if apy) therefor, Landlord or Landlord's authorized
representatives may re-enter the Premises and remove all persans and all property therefrom, either
by summary dispogsession procecdings or by any suiteble action or proceeding at law, without being
Hiable to indictment, prosecution or damages therefor, and may repossess and enjoy the Premises. No
re-entry or repossession of the Premises by Landlord or its representatives under this Section 18.3
shall be construed as an clection to terminate this Lease unless a notice of such election is given to
Tenant or uniess the termination thereof is decreed by a court of competent jurisdiction. The words
“re-enter”, “re-catry” and “re-entering” as used herein are not restricted to their technical legal
meanings.

b) If any default specified in Scctions 17.1 (a) through (g) occurs and continues beyond the period of
grace (if any) therefor, then if Landlord does not elect to terminate this Lease Landlord may, from
time to time and without terminating this Lease, enforce all its rights and remedies under this Lease,
inclyding the right to recover the Fixed Monthly Rent and Additional Rent as the seme becomes
payable by Tenant hezeunder.
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i) I Landlord consents thereto, Tenant may sublet the Premises or any part thereof (which consent
Landlord agrees will not be umasonagly withheld), subject to Tenant’s compliance with the
requirements of Article 11 of this Lease. So long as Landlord is exercising this remedy it will
not terminate Tenant's ri tgﬁtqumion of the Premises, but it may engage 1n the acts permitted
by Section 1951.4(c) of ornia Civil Code.

¢) If Tenant abandons the Premises in breach of this Lease, Landlord shall kave the right to relet the

Premises or any part thereof on such terms and conditions and at such rentals as ord in its sole

discretion may deem advisable, with the right to meke alterations and repairs in and to the Premises

necessary to reletting, If Landlord so elects to relet, then gross rentals received by Landlord from the
releiting shail be applicd:

i) first, to the payment of the reasonable expenses incurred or paid by Landlord in re-entering and
securing possession of the Premises and in the reletting thereof (including, without limitation,
altering and preparing the Premises for new tenants and brokezs’ commissions);

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

iii) 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 due,

Should the gross rentals received by Landlord from the veletting be insufficient to pay in full the

sums s:a&-tad in Section 18.3 () and (b) hereinabove, Tenant shall, upon demand, pay the deficiency to
Landto
Section 18.4. Certain Waivers. Afler Landlord has actually obtained sion of the Premises
pursuant to any lawful order of possession granted in a valid court of law, Tenant thereafter waives and
surrenders for Tenant, and for all claiming vnder Tenant, all rights and privileges now or hereafter
existing to redeem the Premises (whether by order or j t of any court or by any legal process or
writ); to assert Tenant's continued right to ocor f the Premiscs; or to have a continuance of this
Lease for the Term hereof, Tenant also waives the provisions of any law relating 1o notice and/or delay
in levy of execution in case of an eviction or dispossession for nonpayment of rent, and of any successor
or other law of like import.
Section 18.5. Cumylative Remedies, The remedies of Landlord provided for in this Lease are
cumulstive and are not intended to be exclusive of any other rcmedgea to which Landlord mﬂe be
lawfully entitled. The exercise by Landiord of any remedy to which it is entitied shall not preclude or
hinder the exercise of any other such remedy.

ARTICLE 19
INSURANCE

Section 19.1. Landlord Obligations:

a} Landlord shall secure and maintain duting the Term of this Lease the foilowing insurance:

i) Commercial Generat 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 firc insurance and extended covem&: inchuding vandalism and malicious
mischief and sprinkler leakage endotsements relating to the Building, the parking facilities, the
Common Ares improvements and any and all improvements instatled in, on or upon the Premises
and affixed thereto (but excluding Tenant’s fixtures, fumishings, 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 of Usable Area in the Premises shall be directly reimbursed from Tenant to Landlord,
pursuant to the provisions of Section 4.3 of this Lease;

i} Such other insurance (inciuding, without limitation, boiler and machinery, rental loss, earthquake
and/or flood insurance) as Landlord reasonably clects to obtain or any Lender requires.

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

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

il} Subject to such deductibles and exclusions as Landlord deems appropriate.

) Notwithstanding any contribution by Tenant to the cost of insurance jums as provided hetein,
Tenant acknow ecrtges that Tenant hes no right to receive any from any insurance policies
carried by Landlord.

Section 19.2. Tenant Obligations,

a) At least ten (10) days prior to the earlier of the Commencement Date or Tenant’s anticipated carly
possession date of the Premises and thereafler during the Term of this Lease, Tenant shalt secure and
maintain, at its own expense throughout the Term of this Lease the following minimum types and
amounts of insurance, in form anrd in companics acceptable to Landiord, insuring Tenant, its
employees, ageuts and designees:

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

ify Employer’s Liability Insurance in amounts equal to the greater of (1) the insurance .currently
nm%laimd by Tenant, or (2) the following: Bodily Injury by accident - $1,000,000 each
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accident; Bodily Injury by disease - $1,000,000 policy limit; and Bodily Injury by disease -
31,000,000 each employee,

ilf) Commercial General Liability and Umbrella Liability Insurance on an occurrence basis, without
claims-made features, with bodily injury and property damage coverage in an amount equal to
the greater of (1) the insurance currently maintained ngTenanl or (2) a combined single limit of
$2,000,000; and such insurance shall include the following covem?es: (A) Premises and
Operations coverage with X, C, and U exclusions for ::J)losion. collapse, and underground
property e deleted under both premises/operations and contractual liability coverage parts,
if applicable; ¢{B) Owner and Contractor Protective coverage; (C) Products and Completed
Opetations coverage; (D) Blanket Contractual coverage, including both oral and written
contracts; (E) Personal Injury coverage; (F) Broad Form Com, ive General Liability
coverage (or its equivalent); and (G) Broad Form Property age coversge, including
completed operations.

iv) All risk of standard firc insurance and extended coverage with vandalism and malicious mischief
and sprinkler jeakage endorsements, insuring fixtures, glass, equipment, merchandise, invento;
and other elements of Tenant’s Property in and all other contents of the Premises. S
insurance shall be in an amount equal to 100% of the &humem value thersof (and Tenant shall
re-determine the same as frequently as necessary in to comply herewith), The proceeds of
such insurance, so long as this Lease remains in effect, shall be used to repair and/or replace the
items so insured.

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

vi) Any other forms of insurance Landlord may require from time to time, in form and amounts and
for insurance risks agains1 which a prudent tenant of comparable size in a comparable business
would protect itself.

All insurance policies maintained to provide the coverages required herein shall:

i) Be issued by insurance companies authorized to do business in the state in which the leased
premises are located, and with companies rated, at a minimum “A- VII" by A.M. Best;

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

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

iv} Contain appropriate cross-liability endorsements denying  Tenant’s insurers the right of
subrogation against Landlord as to risks covered by such insurance, without prejudice to any
waiver of indemnity rcrrovisiuns applicable to Tenant and any limitation of liahility 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 canceilation
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
mf that any other insurance maintained by ord are excess and non-contributing with the
insurance required hereunder.

No endorsement limiting or excluding a required coverage is permitted,
Tenant shall deliver to Landlord upon execution of this Lease, written evidence of insurance
coverages M}mmd herein. Tenant shall deliver to Landlord no less than fifteen (15) days prior to the
expiration of any required coverage, written gvidence of the renewal or replacement of such
coverage, Landlord's failure at anty time to object to Tenant's failure to provide the shas!pwiﬁbd
insurance or written evidence thereof (sither as to the type or amount of such insurance} shall not be
deemed as a waiver of Tenant’s obligations under this Section.

Landiord shall be named as an additiona] insured on the Tenant's policies of General Liability and
Umbrella Liability insurance and as a loss payee on the Tenant’s policies of All Risk insurance as
their interest may appear. Tenant shall deliver to Landlord the appropriate endorsements evidencing
additional insured and loss payee status, Any claim for loss said insurance policies shall be
payable notwithstanding any act, omission, negligence, representation, misrepresentation or other
cct;_ngg;t_or misconduct of Tenant which might otherwise cause cancellation, forfeiture or reduction
of such insurance. .

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

@) Nothing herein shall in any meanner limit the lisbility of Tenant for non-performance of its

h)

obligations or for loss or damage for which Tenant is responsible. The aforementioned minimum
limits of policies shall in no event limit the liability of Tenant hereunder.

Tenant may, at its option, satisfy its insyrance obligations hereunder by policies of so-called blanket
insurance carried by Tenant provided that the same shall, in all , coroply with the provisions
hereof. In such event, Tenant shall not be deemed to have complied with its obligations under
until Tenant shall have obtained and delivered to Landlord a copy of each such policy together with
an appropriate endorsement or certificate applicable to and evi full compliance with the
specific requirements of the Lease (irrespective of any claim which may be made with respect to any
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other property or liability covered under such policy), and until the sams shall have been approved by

Landlord in writing.
Section 19.3, Compliance with Building Insurance Requirements, After Tenan takes occupency 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 nommally issued for offics buildings in
the City or County in which the Building is | Tenant shall not do, suffer or permit anything to be
done, or keep, or permit anything to be kept, in the Premises which would increase the risk ratings
or premium calculation factors on the Building or proj therein (collectively an “Increased Risk™), or
which would result in; insurance companies of good stapding refusing to insure the Building or any
property nggurimant thereto in such amounts and egainst such risks as Landiord may reasonably
determine from time to time are appropriats.

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

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

b) prepays the annual cost thereof to Landlord for such additional coverage, as well as the additional
costs, if any, of any increase in Landlord’s other insurance premiums resulting from the existeace or
continuance of such Increased Risk.

Section 19.4. Waiver of Subrogation. Tenant agrees that if 2 loss occurs due to any of the pcﬁls for

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

policies covering such Joss or risk for recovery. Tenant hereby grants to Landlord, on behalf of any

Insurer providing insurance to Tenant with respect to the Premises, a waiver of any right of subrogation

whu}c:h any such insurer of Tenant may acquire against Landlord by virtue of payment of any loss under

such insurance.

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

business days’ prior written demand therefore from, Landlord, Tenant feils to:

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

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

then such failure shall be congidered & material default under the Lease, and Lendlord shall have the

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

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

Tenant shall pay Landlord’s billing for the premiums associated with such insurance policy or

g:el;cies within five (5) days after receipt of Landlord®s billing, as well as such other reasonable costs and

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

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

ARTICLE 20
MISCELLANEQUS
Section 20.1. Entire Agreement. This Lease, including the exhibits and guaranty of lease, if any,
annexed hereto, contains all of the ents and understandings relating 10 the leasing of the Premises

and the obligations of Landlord and Tenant in connection therewith and neither party and no agent or
rerrmmativc thereof has mads or is making, and neither party in executing and delivering this Lease is
relying upon, any warranties or representations, except o the extent set forth in this Leass, All
understandings and agreements heretofore had between Landlord and Tenant relating to the leasing of
the Prerniscs are merged in this Lease, which alone fully and completely expresses their agreement, The
Riders (if any) and Exhibits anncxed to this Lease and the Construction Agreement are hereby
incorporated herein and made a part hereof.

Section 20.2. No Waiver or.Modification. The failure of Landiord or Tenant 1o 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 relinquishment for the
future of such covenant or agreement, but the same shall continue and remain in full force and effect.
No waiver or modification by either Landlord or Tenant of any covenant or agreement contained in this
Lease shall be deemed to have been made unless the same i8 in writing executed by the party whose
rights 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 accepted in writing by Landlord. The receipt and
retention by Landlord, and the payment by Terant, of Fixed Monthly Rent or Additional Rent with
knowledge of the breach of any covenant or agreement contained in this Lease shall not be deemed a
waiver of such breach by either Landlord or Tenant.

Section 20.3. Time of the Exsence, Time is of the essence of this Lease and of all provisions hereof
{including, without limitation, Exhibit B), except in respect to the delivery of posscssion of the Premises
at the Commencement Date.

Section 20.4. Rorce Majeure. For the purposes of this Lease, “Force Majeurc™ shall be defined as any
or all prevention, delays or stoppages and/or the inability to obtain services, labor, materials or
reasonable substitutes therefor, wgcn such prevention, delay, stoppage or failure is due o strikes,
lockouts, {abor disputes, terrorist acts, acts of God, governmental actions, gml commotion, fire or other
casualty, and/or other causes beyond the reasonable control of the party obligated to perform, except that
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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 unythin%uto the contrary contained in this Lease, Force Majeure shall excuse the
mrmam:ofuuchpmy r a period equal to any such prevention, delay, sto e or inability.
fore, if this Lease specifics a um:crenod for performance of an obligation by eil , that time
&elﬁodshallbeexmndejbythepui of any delay in such party’s performance caused by a Force
jeure,
Section 20.5. Broker. Landlord and Tenant represent to one another that cach has dealt with no broker
or agent in connection with this Lease or its negotiations other than Douglas Emmett Management,
Inc. and Lee & Associates. Landlord and Tenant shall hold one another hermless 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 executior: of this Lease.

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

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

The submission of this Lease 10 Tenant shall be for examination p only, and does not and
shall not constitute a reservation of or an option for Tenant to lease, or otherwise create any interest by
Tenant in the Premises or any other offices ar space situated in the Building. Bxecution of this Lease by
Tenant and its return to meﬁord shall not be binding upon Landlord, netwithstanding any time interval,
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,
including signature lines thereon, by facsimile machines, and further authorize the other party to rely
conclusively upon such facsimile transmissions as if the original had been received,

Section 20.8. Captions. The captions in this Lease are for convenience only and shali not in any way
limit or be deemed to construe or interpret the terms and provisions hereof,

Section 20.9. Singular and Plural, Etc, The words “Landlord” and “Tenant”, as used herein, shall
include the plural as well as the singular. Words used in the masculine gender include the feminine and
neuter. If there be more than one Landiord or Tenant the obligations hereunder imposed upon Landlord
and Tenant shall be joint and several.

Section 20.10. IndlefPendent Covenants. Except where the covenants contained in one Article of this
Lease are clearly affected by or contingent upon fulfillment by either party of another Article or
paragraph of this Lease, this Lease shall be construed as though the covenants herein between Landlord
end Tenant are independent and not dependent and Tenant hercby c:gressly waives the benefit of any
statute to the contrary and agrees that if Landlord fails to perform its obligations set forth berein, Tenant
shall not be entitled to make any repairs or perform any actions hereunder at Landlord’s expense or to
any set-off of the Rent or other amounts owing hercunder against Landlord; provided, however, that the
foregoing shall in no way impair the right of Tenant to copumence a separate action against Landlord for
the violation by Landlord of the provisions hereof so long as notice is first given to Landlord and any
holder of a mortgage or deed of trust covering the Building, Real Property or any portion thereof, of
whose address Tenant has theretofore been notified, and an opportunity is granted to ord and such
holder to correct such violations as provided above,

Section 20.11. Severability. If any covenant or agrecment of this Lease or the application thereof to
any person or circumstance shall be held to be invalid or unenforceable, then and in each such event the
remainder of this Lease or the application of such covenant or agreement to any other person or any
other circumstance shall not be thereby affected, and each covenant and egreement hereof shall remain
valid and enforceable to the fullest extent permitted by law.
Section 20.12. Warranty of Authoriiy. If Landlord or Tenant signs a$ & corporation, lirnited liability
comgmy or a partnership, each of the persons executing this Lease on behalﬁ of Landlard or Tenant
herel covena.nta.ndwamntthatmhisndulyauﬂmnzedmdexistin?enﬁty,thatuchhasandis
qualificd to do business in California, that the persons e:igaing on behalf of Landlord or Tenant have full
right and authority to enter into this Lease, and that and every person signing on behalf of cither
Landlord or Tenant aze authorized to do so.
Section 20.13. 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 otherwise.
Section 20.14. No Joint Venture or Partnership. This Lease shall not be deomed or construed to
create or establish any relationship of partnership or joint venture or similar relationship or arrangement
between Landlord and Tenant hereunder,
Section 20,15. Tenané's Obligations At Its Sole Expense, Notwithstanding the fact that certain
refe:mesimhisl.emtoactsrgquitedtobe gmithmnder,ortubmhesordeﬁﬁl.u
: of this Lease by Tenant, omit to state that such acts shall be performed at Tenant's sole expense, or omit
i to state that such breaches or defaults by Tenant are material, unless the corftext clearly implies to the
i Yalley Office PlazwTrimco Diapay dbe; Visual Image Display/AS/Scpicmbar 5, 2007 w
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contrary each and evcltymact to be performed or obligation to be fulfilled by Tenant pursuant to this Lease
shall be performed or fulfilled at Tenant's sole expense, and all breaches or defaults by Tenant hereunder
shail be deemed material.

Section 20.16, Attorneys’ Feea. If litigation is instituted between Landlord and Tenant, the cause for
which arises out of or in relation to this%usc. the prevailing party in such litigation shall be entitled to
receive its costs (not limited 1o court cosis), expenses reasonable attomeys' fees from the non-
prevailing party as the same may be awarded by the court.

Section 20.17, Waiver of Trial by Jury. Io the interest of saving time and expense, Landlord and
Tenant hereby consent to trial without a jury in sny action, proceeding or counterclaim brought

_ by ecither of the partics bereto against the other or their succeasor-in-interest in reypect ta any

matters arising out of or relating to this Lease.

Section 20.18, No Merger. The voluntary or other surrender of this Lease by Tenant, or a mutual
cancellation thereof, shall not work a merger, and shall, at the option of Landlord terminate all or any
cxisting sublcases or subtenancies, or may, at the option of meﬁord. operate a3 an assignment to it of
any or all such subleases or subtenancies, :

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

Section 20.20. Hazardous Waste. Tenant specifically agrees that, except for such limited quantities of
office materials and supplies as are customarily used in Tenant’s normal business operations, Tenant
shall not engage or permit at any time, any operations or activities upon, or any use or occupancy of the
Premises, or any portion thereof, for the pmcsemina;inway inm&e han:llmg‘.lm i sa'lmmmwhﬂhm
treatment, storage, use, transporiation, spillege, e, ping, di e or digposal (

or illegal, accidental or intentional) of any hazardous substances, inaterials o whstes, or any wastes
regulated under any local, state or federal law,

Tenant shall, during the Term, remain in full compliance with all applicable laws governing its usc

" and occuy of the Premises, including, without limitation, the handling, manufacturing, treatment,

storage, disposal, discharge, use, and transportation of hazardous substances, materiala or wastes, and
any wastes regulated under any local, state or federal law. Tenant will remain in full compliance with
the terms conditions of all permits and licenses issued to it by any govemmental authority on
account of any or all of its activities on the Premises.

Section 20.21. Transportution Mansgement. Tenant shall, at Tenant’s solc expense, fully comply
with all present or future programs intended me parking, transportation or traffic in and around
the Building, when the same have been by an outside governmental authority having
jurisdiction therefor and not when required for the convenience of Landlord.

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

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

b) requirements for increased vehicle occupancy;

<) impl;.gnenting an in-house ride-sharing progrem andfor appointing an employee transportation
coordinator;

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

e) instituting employer-sponsored incentives (financiel or in-kind) to encourage employees to
ridesharing; and pe ¢

1) utilizing flexible work shifts for employzes.

Section 20.22, Signage. Tenant may not install, inscribe, paint or affix any awning, shade, sign,
advertisement or notice on of to any part of the outside or inside of the Building, or in any portion of the
Premises visible to the outside of the Building or Common Areas without Landlord's prior written
consent, which consent may be granted or withheld in Landlord's sole and absolute discretion.

All signage and/or directory listings installed on behalf of Tenant, whether _insmlled in, on or upon
the public corridors, doorways, Bulldi t% directory and/or Kﬂang directory (if any), or in any other
location whatsoever visible cutside of the Premises, shall be installed by Landlord, at Tenant's sole
expense.

Tenant's identification on or in any Common Area of the Building shall be limited to Tenant’s name
and suite designation, and in no svent shall Tenant be entitled to the installation of Tenant's logo in any
portion of the Building or Common Areas. Furthermore, the size, style, and placement of letters to be
used in any of Tenant's signage shall be determined by Landlord, in Landlord’s sole discretion, in full
conformance with the previously established signage program for the Building. .

Except as specified hereinbelow, Tenant shall only be entitied to one _}1) listing on the Buil
directory, or any parking directory ancillary thereto, which shall only show Tenant's business name
suite desi%mion. Said listing shall be subject to Landlord's prior written approval, which shall pot be
unreasonably withheld, conditioned or delayed.

Section 20.23. Intentionally Omitted,
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Section 20.24. Confidentiality. Landlord and Tenant agree that the covenants and provisions of this
Lease shall not be divulged to anyone not directly involved in the management, administration,
ownership, lending) aﬁi::;’t. or subleasing of the , which permitied disclosure shall include, but
not be limited 10, members, legal counsel and/or accovntants of either Landlord or Tenant.

Section 20.25. Guaranty. INTENTIONALLY DELETED

Section 20.26. Landlord’s Right to Perform Tenant’s Obligations. All obligations to be &;formed
by Tenant under this Lease shall be performed by Tenant st Tenant’s unless this Lease
expressly provides otherwise) without any reduction of or offset against Reat. In the event of a default
:r Tenant of any obligation under this Lease, Landlord may, delivering notice to Tenant and

lowing Tenant ten (10) business days to cure such default, perform the obligation on Tenant’s behalf,
without weiving any of Landlord’s rights, remedies, claims or defenses with respect to Tenant's failure
to perform any obligations and without releasing Tenant from such obligations, If Landlord determines
that such default rcasonggl{ requires additional time for cure, then Landlord’s notice may state such
other ;im“;faeriod. provided that Tenant commences its curc within ten (10) business days after notice
and th r continuously prosecutes such cure to comg};t‘ion. Within fifteen (15) business days after
receiving a statement from Landlord, Tenant shal] pay to Landlord the amount of the expense reasonably
incurred by Landlord in performing Tenant’s obligation. If Tenant fails to pay such amount to Landlord
within the specified time geriod, Landlord may (in addition to any other remedies of Landlord under this
Lease or applicable law) deduct the amount due from the Security Deposit under Section 3,7, The terms
of this Section 20.26 shail survive the expiration or carlicr termination of this Lease.

ARTICLE 21
PARKING

Section 21.;. Parking. Throughout the Term, Tenant shall purchase and assign 1o its employees the
number of parking permits set forth in Section 21.1 of the Basic Lease information (“BLI™). Except as
otherwise permitted by Landlord’s management agent in its reasonable discretion, and based on the
availability thereof, it no event shall Tenant be entitled to purchase more then the number of i ng
permnits listed in the BLI If additiona] parking permits are available on a month-to-month basis, whi
determination shall be in the sole discretion of Landlotd's parking agent, Tenant shall be permitted to
purchase one or more of said permits on a first-come, first-served basis.

Said parking permits shall allow Tenant to park in the Building parking facility at the posted monthly
ﬁ:rking rates and charges then in effoct, plus any and all applicable taxes, provided that such rates may
changed from time to time, in Landlord’s sols discretion, Landlord retain sole discretion to
designate the location of each parking space, and whether it shall be assigned, of unassigned, unless
specifically agreed to otherwise in writing between Landlord and Tenant.

Guests and invitees of Tenant shall have the right to use, in common with guests and invitees of
other tenants of the Building, the transient parking facilities of the Building at the then-posted parking
mumdﬂlsu.orntsuchoﬂmmormmdchu umaybem: n from time to time
between ord and Tenant in writing. Such rate(s) or rﬁgﬂs may be Landlord from time
to time in Landlord's sole discretion, and shali include, without limitation, any and all fees or taxes
relating to parking assessed 1o Landlord for such parking facilities.

Tenant or Tenant’s agents, clients, contractors, directors, employess, invitees, licensess, officers,
partners or shareholders continued use of said transient, es well as monthly parking, shall be contingent
upon Tenant and Tenant’s agents, clieats, contractors, directors, employees, invitees, licensees, officers,
partners or sharcholders continued compliance with the reasonable and non-discriminatory rules and
regulations adopted b{ Landlord, which roles and regulations may change at any time or from time to
time during the Term bereof in Landlord's sole discretion,

ARTICLE 22
CONCIERGE SERVICES

Section 22.1. Pravision of Services. Landlord and Tenant acknowledge and understand that Landlord,
through one or more of its affiliates, may, from time to time, make 1t mﬁbk for Tenant fo use or
purchase a vaiety of personsl services which may include, but not be limited to, personal shopping,
assistance with choosing or obiaining travel reservations, accommodations andfor tickets; tickets to
perfornences, recommendations to eating establishments; and the like, as well as construction
administration services (collectively “Concierge Services™).

Tenant acknowledges that said Concierge Services are provided by Landlord's affiliate soicly as an
accommodation to and for the convenicnce of Tenant and Tenant's agents, contractors, directors,
employees, licensees, officers, partners o;:hneholt%us, ::1d Lan;illord does not make anyl r‘eprcscm?nnp&
warranty or guarantee, express or implied, as to the quality, value, accuracy, or completeness of sai
Conci tye Services, or whether or npot Tenant shell 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 10 use such Concierge Services as a condition
precedent to complisnce with the Lease; thal Tenant's use of such Concierge Services is strictly
voluntary, and at the sole discretion end control of Tenant. Tenant shall independently make such
financial arrangements for payment of the services provided as Tenant deems reasonable and of value.
Section 222, Indemnification and Release by Tenant. Notwithstanding anything to the contrary
contained in the Lease, any city, county, state or federal ordinance, statute, regulation or law, Tenant’s
signature herson indicates Tenant's agreement that solely es it relates tg the purchase or use of
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Concierge Services by Tenant or the agents, contractors, employees, officers, pertners, and/or
sharsholders of Tenant, Tenant, on behalf of itself and its ts, contractors, directors, employees,
licensees, officers, partners or shareholders, does and shall hu:%? forever hold Landlord and Landiord’s
affiliates, agents, assigns, contractors, directors, employees, officers, parent organization, partners,
representatives, shareholders, and subsidiaries (collectively the “Indemnitees™) harmless from and
forever release, remise, discharge, acquit and relieve the Indemnitees from and against any and ail
claims, demands, causes of action, obligations, liabilitics, agreements, damages, cost ii.ncl ing, without
limitation, reasonable attomeys® fees), loss, or liability of any kind or nature, whether asserted, known or
unknown, suspected or unsuspected, in any way connected with, which any one or more of the
Indemnitees may sustain or incur by reason of| related to, associated with, or arising out of the provision,
use or the rendering of any such Concicrge Services or the delivery of such Concierge Services to Tenant
or Tenant's agents, clients, contraciors, directors, employees, invitees, licensees, officers, partners or
sharchoiders.

Solely as it relates to the purchase or usc of Concierge Services by Tenant or the agents, contractors,
emJ:loyees, officers, partners, and/or shareholders of Tenant, Tenant hereby expressly waives all rights
art

benefits conferred by the provisions of Section 1542 of the Civil e of the State of California,
which reads as follows:

“A general release does not exiend to claims which the creditor does not know or suspect to

exist in his favor at the time of executing the release and which, if known by him, must have

materially affected his settlement with the debtor.”

In so doing, Tenant acknowledges that it will be unable to make any claim against Landlord or any
other Indemnitees for damages that may exist as of the date or after the date of this release, but which
Tenant does not know to exist, and which, if known, would materially have affected Tenant's decision to

execute 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 WHEREOF, Landlord and Tenant have duly executed this Lease, effective the later of

the date(s) written belaw.

LANDLORD: TENANT:

DOUGLAS EMMETT 1997, LLC, a Delaware limited TRIMCO DISPLAY, a New Jersey cotporation
liability company d/b/e: Visual Image Display

By: Douglas Emmett Management, LLC, a Delaware
limited liability company, its Agent

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

By _Adeo oo
Name:  Svex\ey Yowrou—

By a Yy Lar'd Its: [
Michael I. Means, Senlor Vice President B
y:
Name:
Dated: Wns (R' Its:
Dated:
M‘ Valley Office Plaza/Trimco Display dba: Visual Image Display/AS/Sepiomber 5, 2007
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EXHIBIT A ~ PREMISES PLAN

Suite 707 at 15233 Ventura Boulevard, Sherman Oaks, California 91403
Rentable Area: approximately 621 square feet
Usable Area: approximately 526 square feet
(Measured pursuant to the provisions of Section 1.4 of the Lease)
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EXHIBIT B-1 ¥y
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 shal} be eornfl'eted pursuant to the provisions of Section 12.12 of the Lease and this Exhibit B-1.
Tenant shall bear all costs of said Tenant Change, which shall be paid directly to Tenant's general
contractor (“Contractor™).

2. Contractor shall complete construction to the Premises pursuant to the final Plans and
Efecnﬂcmons l::)pﬁpved in writing by Landlord and Tenant (the “Tenant Change"), in complisnce with
| al? licable and regulations. Tenant’s selections of finishes and materials shall be indicated on
the Plans and Specifications, and shall be equal to or better than the minimum Building standards and
the Teaant Change, inluding but n Hsed 1, elephopt sovios msaiabon, Fuhibings ot sabiat
‘enant ¢, including but not limited to, telephone service i ion, ighings or cabi ,
shall be installed pursuant to Landlord's reasonable dexgectlves .
3.  Prior to commencing any work:

2} Tenant's proposed Contractor and the Contractor’s proposed subcontractors and suppliers shall be
approved in writing by Landlord, which approval not be unreasonably wiﬂ:hell:d, conditioned
or delayed. As a condition of such approval, so long as the same are reasonably cost competitive,
then Contractor shall use Landlorﬁ% Heating, Venting, and Air-corditioning, plumbing, and
electrical subcontractors for such work.

b) During completion of any Tenant Change, neither Tenant or Contractor shall permit any sub-
contractors, workmen, laborers, material or cquipment to come into or 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 Landlord and Tenant a written bid for completion of the Tenant Change.
Said bid shall include Contractor’s overhead, profit, and fees, and, Lt‘p the proposed Tenant Change
is for cosmetic work in excess of $5,000 in aggregate value per oceurrence or for structural work of
any kind, Contractor shall; :

I pre-pay to Landlord's g agent $250.00 as parial payment of said managing agent’s
construction administration fee, as specified hereinbelow, and
i upon completion of said Tenant Change, pay an administration fee for supervision of said
Tenant Change equal to seven and one-half percent (7.5%) of the total cost of the Tenant
Change, to defray said agent’s costs for supervision of the construction.
4, Tenant or Contractor shall submit all Plans and Specifications to Landlord, and no work on the
Premises shall be commenced before Tenant has received Landlord's final written approval thereof,
which shall not be unreasonably withheld, delayed or conditioned. In addition, Tenant shall reimburse
Landlord for any and all of Landlord’s out of pocket costs incurred in reviewing Tenant's plans for any
Teaant Change or for any other “peer review” wark associated with Landlord's review of Tenant’s plans
for any Tenant Change, including, without limitation, Landlord’s out of pocket costs incurred in
cagaging any third party engineers, contractors, consultants or design specialists. Tenant shall pay such
costs to Landlord within five (5) business days after Landlord's delivery to Tenant of a copy of the
invoice(s) for such work.

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

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

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.

8. Contractor and Contractor's subcontractors and suppliers shall be subject to Landlord's reasonable
administrative control and supervision. Landlord shall provide Contractor end Contractor's
subcontractors and suppliers with reasonable access to the Premises.

9.  During construction of the Tenant Change, Contractor shall adhere to the procedures contained
hercinbelow, which represent Landlord’s minimum requirements for completion of the Tenant Change.

10. Upon completion of the Tenant Change, Tenant shall provide Landlord with such evidence as
Landiord may reasonably request that the Contractor has been paid in full, and Contractor shall provide
Landlord with lien releases as requested by Landiord, confirmation that no liens have been filed against
the Premises or the Buildi If any liens arise against the Premises or the Building as a result of the
Tenant Change, Tenant shall immediately, a1 Tenant's solc expense, remove such liens and provide
Landiord evidence that the title to the Building and Premises have been cleared of such liens.

11. Whether or not Tenant or Contractor timely mlctc the Tenant Change, unless the Lease is
otherwise terminated pursuant to the provisions contained therein, Tenant ack_npwledges and agrees that
Tenant's obligations under the Lease to pay Fixed Monthly Rent and/or Additional Rent shall continue
unabated.
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EXHIBIT B-1
CONSTRUCTION BY TENANT DURING TERM (continued)

CONSTRUCTION POLICY
The foliowing policies outlined arc the construction procedures for the Building. As a material

consideration to Landlord for granting Landlord's permission to Tenant o complete the construction
conternplated hereunder, Tenant agrees to be bound by and follow the provisions contained hercinbelow:

1
2

b)

]
d)

D)

b)

Y

a)

<)

a)

b)

¢)

d)
<)

Administration

Contractors to notify the management office for the Building prior to starting any work. All jobs
uu;u;lt be scheduled by the general contractor or sub-contractor when no general contractor is being
Thhee}m‘ml contracior is to provide the Building Manager with a copy of the projected work
schedule for the suite, prior to the start of construction,

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

As-built construction, including mechanical drawings and air balancing reports will be submitted ai
the ead of each project.

The HVAC contractor is to provide the following items to the Building Manager upen being
awarded the contract from the general contractor:

i) Aplan sho,wing the new ducting layout, all supply and return eir grille locations and all
thermostat locations. The plan sheet should also include the location of any fire dampers,

ify An Air Balagce 1t reflecting the supply air capacity throughout the suite, which is to be
given to the Chief Building Engineer at the finish of the HVAC installation.

All paint bids should reflect a one-time touch-up paint on all suites. This is to be completed

approximately five (5) days afier move-in date.

The general contractor must provide for the removal of ail trash and debris arising during the

course of construction. At no time are thie building's trash compactors and/or dumpsters to be used

by the gencral contractor’s clean-up crews for the disposal of any trash or debris accumulated

during construction. The Building Office assumes no responsibility for bins. Contractor is to

monitor and resolve any problems with bin usage without involving the Building Office. Bins are

to be emptied on a regular besis and never allowed to overflow. Trash is to be placed in the bin.

Contractors will jnclude in their proposals all costs to include: clevator service, additional
security (if re&uired), restoration of carpets, ¢tc. Parking will be validated only if contractor-is
working directly for the Building Office.

Any problems with construction per the plan, will be brought to the attention of and documented to

the Building Manager. Any changes that need additional work not described in the bid will be

?pmved in writing by the Butlding Manager. All contractors doing work on this project shoutd
st verify the scope of work (as stated on the plans) before submitting bids; not the job has

started,

Building Facilities Coordination '

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

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

Only the freight elevator is to be used by comstruction personnel and equipment. Under no
circumstances are construction personnel with materials and/or tools to use the “passenger”
clevators.

Housekeeping

Suit¢ cntrance doors are to remain closed at all times, except when hauling or delivering
construction materials.

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

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

ii) Masonite: 1/4 inch Panel, Taped to floor and adjoining areas. All comers, edges and g:ints to
have adequate anchoring to provide safe and “trip-free” transitions. Materials to be extra
heavy-duty and installed from freight elevator to the suite under construction.

Restroom wash basins will not be used to fill buckets, make 'gnstes. wash brushes, etc. I facilities

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

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

All areas the general contractor or their sub-contractors work in must be kept clean. All suites the
eral contractor works in will have construction debris removed prior to completion xpl:hpgcnon.
is 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 50 as to allow tenants access

to their suites or the building.
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EXHIBIT B-1
CONSTRUCTION BY TENANT DURING TERM (continued)

Construction Requirements

All Life and Safety and applicable Building Codes will be strictly enforced (i.e., tem; glass,
fire dampers, exit signs, smoke detectors, alarms, ete.). Prior coordination with the Building
Manager is required,

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

All clectrical outlets and lighting circuits are to be properly identified. Outlets will be labeled on
back side of each cover plate.

Al electricel and phone closets being used must have panels replaced and doors shui at the end of
each day's work. Any electrical closet that is opened with the panel exposed must have a work
person present. -

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

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

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

All core drilling is not to be done during normal working hours (7:30 AM - 6:00 PM, Monday
thth;ough Friday). This work must be scheduled before or after these hours during the week or on

All HVAC work must be inspected by the Building Engineer. The following procedures will be

followed by the general contractor:

) A preliminary i tion of the HVAC work in progress will be scheduled through the
Buﬁding Office pn%?to the reinstallation of the ceiling grid.

ify A second inspection of the HVAC operation will also be scheduled through the Building
Office and will takc place with the attendence of the HVAC contractor's Air Balance
E;gm:; This inspection will take place when the suite in question is ready to be air-

211 .

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

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

and turned over to the Bﬁldil-}igl?g Engmeerghﬂns

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

engineering department will do everything possible to make your job easier. However,
contractors who do not ebserve the conatruction policy will not be allowed to perform within this
building. The cost of repairing any damages that are caused by Tepant or Tenant's contractor
during the course of construction shall be deducied from Tenant's Allowance or Tenant's Security

Deposit, as appropriate,
LANDLORID: TENANT:
DOUGLAS EMMETT 1997, LLC, & Delaware limited TRIMCO DISPLAY, a New Jersey corporation
liability company d/b/a: Visual Image Display
By: Douglas Emmett Management, LLC, a Delaware
limited ligbility company, its Agent By:
By: Douglas Emmett Management, Inc., a }\la.me:
Delaware corporation, its Manager 18:
By:
By: Name:
Michael J. Means, Senior Vice President o '
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EXHIBIT C
RULES AND REGULATIONS

BUILDING RULES AND REGULATIONS

1.  Access. Tenant and/or Tenant’s agents, clients, contractors, directors, employees, invitees,
licensees, officers, partners or sharcholders shall only use the sidewalks, entrances, lobby(ies), garage(s),
elevators, stairways, and public corridors as & means of ingress and egress, and shall take such actions as
may reasonably be necessary 10 ensure that the same remain unobstructed at all times.

The entrance and exit doors to the Premisca are 1o be kept closed at all times except as required for
orderly passage to and from the Premises. Exc;pt on balconies available for the joint or exclusive use of
Tenant 8s o specified hereinabove, Tenant shell not permit its agents, clients, contractors,
dugctprs, employees, invitees, licensees, officers, pariners or sharcholders to loiter in any part of the
Building or o}mruct any means of ingress or cgress, Tenant shall not cover any doors, and shall not
cover eny window, other than with vertical or mini-blinds pre-approved in writing by Landlord.
Landlord specifically disapproves the installation of any film or foil covering whatsoever on the
windows of the Premises.

Neither Tenant, nor its agents, clients, contractors, directors, employees, invitees, licensees,
officers, partners or shareholders shall go up on the roof or onto any balcony serving the Building,
exc_eptupo.nsugl_lroot',portionthereo,orbalcongasmsybeconﬁ us to the Premises and is
designated in writing by Landlord as a roof-deck, roof-garden arca, or exclusive use balcony area.

2. Restroom Facilities. The toilet rooms, toilets, urinals, wash bowls and other apparatus (the
“Restroom Facilities”), whether contained in the Common Areas of the Building and/or the interior of
the Premises, shall not be used for any purpose other than that for which they were designed. Tenant
shall not permit its agents, clients, contractors, directors, employees, invitees, licensees, officers, partners
or shareholders to throw foreign substances of any kind whatsoever or papers not specifically designated
for use in the Restroom facilities down any toilet, or to disposc of the same in any way not in keeping
with the instructions provided to Tenant by the manegement of the Building regarding same, and Tenant
hereby specifically agrees to reimburse Landlord directly for the expense of any breakage, stoppage or
damage resulting frorn Tenant's violation of this rule.

3.  Heavy Equipment. Landlord reserves the right, in Landlord’s sole discretion, to decline, limit or
designate the location for instellation of any safes, other unusually heavy, or unusually large objects to
be used or brought into the Premises or the Building. In each case where Tenant requests installation of
one or more such unusually heavy item(s), which request shall be conclusively evidenced by Tenant’s
effort to bring such item(s) into the Building or Premises, Tenant shall reimburse Landlord for the costs
of any engineering or structural analysis required by Landlord in connection therewith. In ail cases, each
such heavy object shall be placed on a metal 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
or the Building or its Common Areas when such cza.mage or injury primarily arises out of Tenant’s
installation or use of one or more unusually heavy objects. Tenant fuxger agrees to reimburse Landlord
for the costs of repair of any damage done to the Building or property therein by putting in, taking out, or
maintaining such safes or other unusually heavy objects.

4.  Transportation of Freight. Bxccpt as otherwise agreed to by Lendlord in writing, Tenant or
Tenant's agents, clients, contractors, directors, employees, invitees, licensees, officers, ers of
shareholders shall only carry freight, furniture or bulky materials in or out of the Building before or after
Normal Business Hours, (as that term is defined in Section 8.1 of the Lease), Tenant may ocly install
and/or move such freight, fumiture or bulky material after previous written notice of its intention to
complete such a move, given to the Office of the Building. persons and/or cmﬂany employed by
Tenant for such work must be professional movers, reasonably acoeptable to Landlord, and said movers
must provide Landlord with a certificate of insurance cvidencing the existence of warker's compensation
and aﬁ tisk liability coverage in 2 minimum amount of $2,000,000.

Tenant may, subject to the provisions of the immediately preceding paregraph, move freight,
furniture, bu ns;mtterja.ud other n?aterial in or out of the Premises on Saturdays between the hours of
8:00 A.M. and 6:00 P.M., provided that Tenant pays in advance for Landlord’s reasonably anticipated
additional costs, if any, for elevator operators, security guards and other expenses arising by reason of
such move by Tenant.

5. Flammable Materials, Except for such limited quantities of office materials and supplies as are
customarily utilized in Tenant’s normal business operations, Tenant shall not use or keep in the Premises
or the Building any kerosene, gasoline, flammabic or combustible fluid or material, other than those

. limited quantities of nomnal business operating materials as may reasonably be necessary for the

operation or maintenance of office equipment. Nor shall Tenant keep or bring into the Premises or the
Building any cther toxic or hazardous material specifically disallowed pursuant to California state law.

6. Cooking / Odors / Nuisances, Tenant shall not permit its agents, clients, contractors, directors,
employees, invitees, [icensees, officers, partners or shareholders to engage in the preparation and/or
serving of foods unless the Premises includes a self-contained kitchen area. Nor shall Tenant permit the
odors arising from such cooking, or anfy other in:gromnmscs. vibrations, or odors to be emanate from
the Premiscs. Tenant shall not obtain for use in the ises, ive, drinking water, food, beverage, towel
or other similar services except at such reasonable hours and under such reasonable regulations as may
be specified by Landlord.
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EXHIBIT C
RULES AND REGULATIONS (continued)

Tenant hereby agrees to instruct all persons entering the Premises to comply with the requirements
of the Building, by advising all persons enta:il:ilhc Premises that smoking of any tobacco or other
substance is prohibited et all times, except in such Common Areas located outside the Building as may
be designated by the Building management.

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

Tenant shall not permit its agents, clients, contractors, directors, employees, invitees, licensees,
officers, partners or shareholders to bring or keep within the Building any animal, bird or bicycle, except
such sceing-¢ye dog or other disability assistance type enimal as may comply with the requirements of
any handicapped ordinances having jurisdiction therefor,

Tenant shall store its trash and garbage within the Premises. No materjal shall be placed in the
trash boxes or receptacles if such material is a hazardous waste or toxic substance or is of such a nature
that its disposal in Landlord’s ordirary and customary manner of removing and disposing of trash and
gerbage would be a violation of any law, ordinance or company regulation governing such disposal. All
garbage and refuse disposat shall be made only through entry ways and elevators provided for such
purposes and at such times as Landlord shall designate, As and when directed by ord and/or if
required by any governmental agency having jurisdiction therefor, Tenant shall comply with all
directives for recycling and separation of trash,

Tenent shall not employ any person to do janitorial work in any part of the Premises without the
prior written consent of Landlord, which consent may be withheld in Landlord’s sole discretion,

Landlord reserves the right to exclude or expel from the Building any person who in Landlord’s
sole discretion i3 intoxicated or under the influence of liquor or drugs or who, in any manner, engages in
any act in violation of the Rules and Regulations of the Building.

Tenant shall not conduct any public or private auction, fire sale or other sale of Tenant's personal
perty, fumiture, fixtures or equipment or any othet property located in or upon the Premises, without
ord’s prior written consent, which consent shall be in Landlord®s sole discretion.
7. Storage. Tenant may only siore goods, wares, or merchendise on or in the Premises in areas
specifically designated by Landlard for such storage,
8. Directives to Management. Tenant’s requirements, other than those Landlord specifically agrees
to perform elsewhere in this Lease, shall only be attended to upon the Building management’s receipt of
Tenant's written request therefor. Landlord’s employees shail not perform any work or do anything
outside of their regular duties unless uoder special instruction from the Building management. No
security guard, jenitor or engineer or other employee of the Building ement shall admit any person
(Tenant or otherwise) to the Premises without specific instructions from the Office of the Building and
written authorization for such admittance from Tenant.

9.  Keys and Locks, Landlord shall fumish Tenant with two keys to each door lock existing in the
Premises. Tenant shall reimburse Landlord a reasonable charge for these and any additional keys.
Tenant shall not be itted to have keys made, nor shall Tenant alter any lock or install a new or
edditional lock or bolts on any door of the Premises without Landlord’s prior written consent. Tenant
shall, in each case, furnish Landlord with a key for any additional lock instatled or changed by Tepant or
Tenant's agent(s). Tenant, upon the expiration or earlier termination of this Lease, shall deliver to
Landlord all keys in the possession of Temant or Tenant’s agents, clients, contractors, directors,
employees, invitees, licensees, officers, partners or shareholders for doors in the Building, whether or
not furnished to Tenanmt by Landlord. If Tenant, or Tenant’s agents, clients, contractors, directors,
employees, invitees, licensces, officers, parters or shareholders, lose or misplace any key(s) to the
Building, Landlord shall, in Landlord's sole discretion, either repluace said key(s) or re-key such locks as
may be affected thereby, and Tenant shall reimburse Landlord for ail such costs of such re-keying and/or
replacement.

10. Solicitation. Tenant and/or its agents, clients, contractors, directors, employees, invitees,
licensees, officers, partners or shareholders shall not permit any canvassing, peddling, soliciting and/or
distribution of bills or any other written materials to occur in the Premises and/or the Building, nor
shall Tenant or Tenant's agents, clients, contractors, directors, ¢mployees, invitees, licensees, officers,
partners or shareholders engage in such solicitation or distribution activities,

11. Retail Sales, Services and Manufacturing Prohibited, Except with the prior written consent of
Landlord, Tenant shall not sell, or permit the retail sale of, newspapers, masazinc_s, periodicals, 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 on the independent business of
stenography, typewriting or any similar business in or from Premises for the service or
accommedation of other occupants of any other portion of the Building. Tenant shall not permit the
Premises to be used for manufacturing or for any illegal activity of any kind, or for any business or
activity other than for Tenant's specific use.

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

13. Projections from Premises. Tenant shall not install any radio or television antenna, loudspeaker
or other device on the roof or the exterior walls of the Building or in any area ?jwﬁngoumdethp
interior walls of the Premises. Tenant shall not install or permit to be mm.ﬁ any awnings, air
conditioning units or other projections, without the prior written consent of Landlord.

14. Superiority of Lease. These Rules and Regulations are in addition to, and shail not be construed
1o in any way modify or amend, in whole or in part, the covenants, agreements or provisions of this
sblzaause. aa‘:lconﬂict or disagreement between the Lease and these Rules becomes apparent, this Lease

prevail,

15, Changes to Rules and Regulations. Provided such changes do not materially harm Tenant's
ability to conduct its narmal business operations, Landlord shall retein the right to change, add or rescind
any rule or regulation contained herein, or to make such other and further reasonable and non-
discriminatory Rules and Regulations as in Landlord's sole judgment may, from time to time, become
necessary for the management, safety, care and cleanliness of the Premises, the Building or the Parking
Facilities, or for the preservation of good order therein, or for the convenience of other occupants and
tenants therein, so long as such rescission, addition, deletion or changs is thereafier reasanably applied to
all occupants of the Building affected thereby.

PARKING RULES AND REGULATIONS

A. Tenant shall strictly comply with all posted speed limits, directional signs, yield signs, stops sigas
and all other signs within or about the parking facilities.

Tenant shall register all vehicle Jicense plate numbers with the Building management.

Tenant shall be responsible for the cost of repairing any damage to the parking facilitics or cleaning
any debris created or [eft by Tenant, including, withaut limitation, oil reakage from motor vehicles
parked in the parking facilities under its anspices.

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

enant, reserves the right to allocate additional visitor spaces on any floor of the parking facilities.
Tenant shall not park any vehicles in any spaces designated as visitor only spaces or customer
spaces within the parking facilities.

E. Tenant shall strictly comply with alt rules, regulations, ordinances, speed limits, and statutes
affecting haudlt;ﬂ};ed parking and/or access, end shali not park any vehicles within the fire lanes,
along parking c or i striped areas.

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

G. Except with Landlord’s managing agent(s)’ prior written consent, Tenant shall pot leave vehicles
in the ing facilities overnight, nor park any vehicles in the parking facilities other than
automobiles, motorcycles, motor-driven or non-motor-driven bicycles or four-wheeled trucks or
vans. Landlord may, in its sole discretion, designate separate areas for bicycles and motorcycles.
Tenant shall ensure that vehicles parking in the parking facilities by using the parking pemits
assigned to Tenant shall be parked entirely within the striped lines designating a single space and
are rot so situated or of such a width or length as to impede access to or egress from vehicles
parked in adjecent areas or doors or loading docks. Further, all vehicles utilizing Tenant’s parking
pertaits shall not be higher than any height limitation that may be posted, or of such a size, weight
or dimension 50 that catry of such vehicle into the parking gcilities would cause any damage or
injury thereto.

H. Tenant shall not allow any of the vehicles parked using Tenant’s permits, or the vehicles of any of
Tenant’s suppliets, shippers, customers or invitees to be loaded or unloaded in any area other than
those specificaily designated by Landlord for loading,

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

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

K. ‘Tenant acknowledges that the uniformed guard officers and parking attendants serving the parking

facilitics are authorized to issue verbal and written wamings of Tenant's violations of any of the

rules and regulations contained herein, Except in the case of a car alarm continuing to sound in
excess of a maximum of fifiesn minutes, in which case ne further notice by ord shall be
required. If Tenant or Tenant’s agents, contractors, directors, employees, officers, partners or
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EXHIBIT C
RULES AND REGULATIONS (continued)

shareholders continue to materially breach these rules and regulations afer expiration of writien
notice and the opportunity to cure has been given to Tenent, then in eddition to such other remedies
and request for injunctive relief it may have, Landlord shall have the right, without additional
notice, to remove or 10w away the vehicle involved and store the same, all costs of which shafl be
bortie exclusively by Tenant and/or revoke Tenant’s patking privileges and rights under the Lease.

LANDLORD: TENANT:
DOUGLAS EMMETT 1997, LLC, a Delaware TRIMCO DISPLAY, a New Jersey corporation
limited liability company d/b/a: Visual Image Display
By: Douglas Emmett Management, LLC, a Delaware
limited liability company, its Agent By:
By: Douglas Emmett Management, Inc., a Nalme:
Delaware corporation, its Manager Iis:
By:
By: Name:
Michael 7. Means, Senior Vice President e :
Dated: Dated:
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ASBESTOS RIDER

As you are probabily aware, many buildings constructed during the 20th Century through the mid to
late 1970s, such as this property, utilized some degree of asbestos in the construction process; such
practice was fommlg a standard in the building trade. Asbestos is the commercial name for a naturally-
occurring family of fibrous minerals which was used in building materials mainly as a fireproofing,
reinforcing and insulating agent, and is typically encountered in wrapped heating system insulation,
structural ﬁre-gmoﬁng, acoustical ceilings, viny! flooring and rmﬁn%‘i:: A was regularly used
in many other building and non-building products as well. In fact, s s fibers are g ly present
in urban air and water.

Extensive governmental regulation of asbestos now exists, and proposals have been made for
additional regulations. No federal laws, regulations or standards, however, require wholesale removal of
asbestos from an occupied buflding. Indeed, the EPA has concluded that “The presence of asbestos ina
bﬁm does not mean that the health of buildinf occupants is endangered. If asbestos-containing
material remains in good condition and is unlikely to be disturbed, oxposure will be negligible.”
Guidance for Controlling Asbestos-Containing Materials in Buildings (EPA 560/5-85-024 June 1985),
page 1-1. According 10 the experts, the health risks associated with asbestos arise only when and if
fibers become airborne and are inhaled, for example, as a result of maintenance or repairs conducted
without proper controls. When inhaled, asbestos fibers can cause certain diseases, including asbestosis,
mesothelioma and lung cancer (and risks for smokers are dramatically compounded). The t 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
materials are located, maintain asbestos in good condition, and follow appropriate work practices when
disturbance of asbestos is unavoidable.

1t is the policy of the property owner to provide a healthy environment by repairing, removing or
otherwise abating any dameged 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
disturbance of asbestos-containing materials (ACM). We have engaged a qualificd asbestos consultant
1o survey the property for asbestos and assist in implementing an asbestos management plan which
includes, among other things, petiodic reinspection and surveitiance, air monitoring, information and
treining programs for building engineering and maintenance staff, cleaning procedures, emergency fiber
release end I.ra.lmn% programs for building engineering and maintenance staff, cleaning procedures,
emergency fiber release procedures, work procedures and other measures to minimize potential fiber
releases, as well as recordkeeping requirements.

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

In connection with the foregoing, we are adopting the following new rules under (enant leases: (1)
the owner, and representatives of the owner, including, without limitation, the owner's ACM consultant,
are entitfed to enter into the premises of any tenant to inspect for ACM, perform air tests and abatement
which may be legally required or prudent, and otherwise to comply with legal requirements or
recommended practices relating to ACM; (2) any tenant, contractor, ot other party must obtain the
gx;gmy Aneger's prior written approval before perfonning mg alterations on any tenant space, o1

dorm_iggd any other work at the property that might disturb ACM or invelve exposure to asbestos fibers
as descril ve.

We trust that the implementation of the aforesaid requirements will not unduly inconvenience you.

If you have any questjons or concems about asbestos, please contact the property manager. Thank you
for your cooperation in this mutual endeavor.
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LANDLORD: TENANT:
DOUGLAS EMMETT 1997, LLC, & Delaware limited TRIMCO DISPLAY, a New Jersey corporation
liability company d/b/a: Visual Image Display
By: Douglas Emmett Management, LLC, a Delaware
limited lability company, its Agent By:
By: Douglas Emmett Management, Inc., a Name: Oy
Delaware corporation, its Manager Its: (ED
™ e for Vice Presl By:
Mi J. Means, Senior Viee President Name:
. Its:
Dated: Dated;
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