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ORIGINAL 
OFFICE LEASE 

BASIC LEASE INFORMATION 

Date: 
Landlord: 

Tenant: 

SECTION 
1.1 Premises: 

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

Anticipated Commencement Date: 
Anticipated Expiration Date: 

3.1 Fixed Monthly Rent: 
3.3 Fixed Monthly Rent Increase: 

Date of First Increase: 

Frequency of Increase: 
3, 7 Security Deposit: 
4.1 Tenant1s Share: 
4.2 Base Year for Operating Expenses: 
6.1 Use of Premises: 

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

After the Commencement Date: 

Contact: 
Landlord's Address for Notices: 

20.5 Brokers: 

20.25 Guarantor: 

21.1 Parking Permits: 

March 27, 2007 
DOUGLAS EMMETT 1997, LLC, 
a Delaware limited liability company 
JAVA EQUITIES LLC, 
a California limited liability company 

16255 Ventura Boulevard, Suite 200 
Encino, California 914136 
Approximately 3,369 square feet 
Approximately 2,90 I square feet 
Five (S) ycsrs 
May I, 2007 (as modified by Section 2.1) 
The last calendar day of the sixtieth (60"} calendar 
month after the Commencement Date (as modified 
by Section 2. 1) 
$9,264.75 
Four percent(4%) per annum 
The first calendar day of the thirteenth (I 3") full 
calendar month of the Tenn (as modified by 
Section 2.1) 
Annually 
$10,838.45 
2.05% 
2007 
General office use consistent with the operation of 
a first-class office building in the Encino area 

2934 ½ Beverly Glen Circle, No. 511 
Bel Air, California 90077 
16255 Ventura Boulevard, Suite 200 
Encino, California 91436 
Mr. foe Shapira 
Douglas Emmett 1997, LLC 
c/o Douglas Emmett Management, LLC 
Director of Property Management 
808 Wilshire Boulevard, Suite 200 
Santa Monica, California 90401 
Douglas Emmett Management, Inc. 
808 Wilshire·Boulevard, Suite 200 
Santa Monica, California 90401 
and 
First Property Realty Corporation 
3S0 South Beverly Drive, Suite 340 
Beverly Hills, California 90212 
Joe Shapira, an individual 

Tenant shall purchase four (4) permits for four (4) 
unreserved spaces on a must-•take basis, and shaJI 
have the right, but not the obligation to purchase 
up-to five (S) permits for five (5) unreserved 
spaces, subject to Section 21.1 

Except a., noud huclnbclow, th, /ongoing Btuic lAau l,ifortnJJJlon II lrenby lncorpo,ated Into and math a part of this l,,eau. The 
S.ction njmnea in th, le/I margin of lhl Basic Lease Information alstl sokly to Indicate where svch reference Initially appears in this 
IAale docWlienJ. &cepl Ill sJMC(fwJ lrereinbtlow, M1ch n,cJ, r,forenc. in this Lean docunwll shall illCOrporote the applicable Basic 
I.Ame lnfom,atiJHI. Hawr,,er, in the n,nt of a,ry e,onjllct Htwun (m)' reference ccn1aiMd in the Basic UO$e Information and the specljlc 
wording of drls IAan, the wording of drll LNH sltall canJroJ. 
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OFFICE LEASE 
Thia Office Lease (this "Lease'~, dated March 27, 2007, is by and between DOUGLAS EMMETT 

1997, LLC, a Delaware limited liability company ("Landlord'), with an office at 808 Wilshire 
Boulevard, Suite 200, Santa Monica, Calitbmia 90401, and JAVA EQUITIES LLC, a California limited 
liability company ("Tenant''), with an office at 2934 ½ Beverly Glen Circle, No. SJ I, Bel Air, California 
90077. 

ARTICLE I 
DEMISE OF PREMISES 

Section 1.1. Demise. Subject to the covenants and agreements contained in this Lease, Landlorg leases 
to Tenant and Tenant hires from Landlord, Suite Number 200 (the "Premises'1 on the second (2"') floor, 
in the building located at 16255 Ventura Boulevard, Encino, California 91436 (the "Building"). The 
configuration of the Premises is shown on Exhibit A, attaclled hereto and made a part hereof by 
reference. 

Tenant acknowledges that it has made its own inspection of and inquiries regarding the Premises, 
which are already improved. Therefore, except for the improvements to be completed by Landlord's 
contractor pursuant to Exhibit B, attached hereto and made a part hereof by reference, Tenant accepts 
the Premises in their ''as-is" condition. Tenant further acknowledges that Landlord has made no 
representation or warranty, express or imflied, except as are contained in this Lease and its Exhibits, 
regarding the condition, suitability or usabtlity of the Premises or the Building for the purposes intended 
by Tenant 

The Building, the Building's parking facilities, any outside plaza areas, land and other improvements 
surrounding the Building which are designated from time to time by Landlord as Common Areas 
appurtenant to or servicing the Building, and the land upon which any of the foregoing are situated, are 
herein sometimes colleetively referred to as the "Real Property". 
Section 1.2. Tenant's Non-Exclusive Use. Subject to the contingencies contained herein, Tenant is 
granted the nonexclusive use of the common corridors and hallways, stairwells, elevators. restrooms, 
parking facililies, lobbies and other public or Common Areas located on the Real Property ( collectively, 
"Common Areasj. However, the manner in which such public and Common Areas are maintained and 
operated shall be at tho sole discretion of Landlord, and Tenant's use thereof shall be subject to such 
rules, regulations and restrictions as Landlord may make from time to time; provided, however, that 
such manner of maintenance and operation and such rules, regulations and restrictions do not materially 
prevent access to the Premises or materially impair Tenant's use or occupancy of the Premises for 
Tenant's Specified Use. 
Section 1.3. Landlord's Resenation of Rights. Provided that the following reservations do not 
materially prevent access to the Premises or materially impair Tenant's use or occupancy of the 
Premises for Tenant's Specified Use, Landlord specifically reserves to itself use, control and repair of 
the structural portions of all perim- walls of the Premises, any balconies, -aces or roofs adjacent to 
the Premises (including any flagpoles or other installations on said walls, balconies, terraces or roofs) 
and any space in and/or adjacent to the Premises used for shafts, stairways, pipes, conduits, ducts, mail 
chutes, conveyors, pneumatic tubes, electric or other utiliti~ sinks, fan rooms or other Building 
facilities, and the use thereo( as well as access thereto through the Premises, including, without 
limitation, the following rights: 
a) To designate all sources furnishing sign painting or lettering; 
b) To constantly have pass keys to the Premises; 
c) To grant to anyone the exclusive rifPit to conduct any particular business or undertaking in the 

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

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

e) During the last three (3) months of the Term, to exhibit the Premises to prospective future tenants; 
I) Subject to the provisions of Article 12, to, at any time, and from time to time, whether at Tenant's 

request or pursuant to governmental requirement, repair, alter, make additions to, improve, or 
decorate all or any portion of the Real Property, Building or Premises, In connection therewith, and 
without limiting the generality of the foregoing rights, Landlord shall specifically have the right to 
remove, alter, improve or rebuild all or any part of the lobby of the Building as the same is presently 
or shall hereafter be constituted, provided Landlord has obtained same item in a timely manner from 
the manufacturer to be able to complete said installation; 

g) Subject to the provisions of Article 12, Landlord reserves the right to make alterations or additions 
to or change the location of elements of the Real Property and any Common Areas appurtenant 
thereto; and/or 

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

Section 1,4, Area. Landlord and Tenant agree that the usable area (the "Usable Area") of the Premises 
has been measured using the June, 1996 standards published br the Building Owners' and Managers' 
Association ("BOMA "), as a guideline, and that Landlord is utilizing a deemed add-on factor of 16.13% 
to compute the rentable area (the "Rentable Area") of the Premises. Rentable Area herein is calculated 
as 1.1613 times the estimated Usable Area, regardless of what the actual square footage of the Common 
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Areas of the Building may be, and whether or not they are more or less than 16.13% of the total 
estimated Usable Area of the Building. The purpose of this calculation is solely to provide a general 
basis for comparison and pricing of this space in relation to other spaces in the Illllikot area. 

Landlord and Tenant further agree that even if the Rentable or Usable Area of the Premises and/or 
the total Building Area are later determined to be more or less than the figures stated herein, for all 
purposes of the Lease, the figures stated herein shall be conclusively deemed to be the actual Rentable 
or Usable Area of the Premises, as the case may be. 
Section 1.S. Quiet Enjoyment. Contingent upon Tenant keeping, observing and performing all of the 
covenants, agreements, terms, provisions and conditions of this Lease on its part to be kep~ observed 
and performed, and subject to the limitations imposed under Article I 4 of this Lease, Tenant shall 
lawfully and quietly hold, occupy and enjoy the Premises during the Term. 
Section 1.6. No Light, Air or View Easemeet. Any diminution or shutting off of light, air or view by 
any structure which is now or may hereafter be erected on lands adjacent to the Building shall in no way 
affect this Lease or impose any liability on Landlord, Noise, dust or vibration or other ordinary 
incidents to new construction of improvements on lands adjacent to the Building, whether or not by 
Landlord, shall in no way affect this Lease or impose any liability on Landlord. 
Section 1.7. Relocation. Landlord shall have the right once at any time, except during the last six (6) 
months of the Term, and after giving Tenant a minimum of sixty (60) days' prior written notice, to: 
a) provide and furnish Tenant with space elsewhere in the Building of approximately tho same size as 

the Premises, with approximately the same floor plan configuration, and with tenant improvements 
of substantially tho same quality as tho Improvements and all Tenant Changes (including cabling) 
approved of Landlord as then exists in the Premises (the "Substitute Premises"), and 

b) relncate Tenant to such Substitute Premises. 
Landlord shall pay all reasonable costs and expenses incurred as a result of such relocation. If 

Landlord moves Tenant to the Substitute Premises, each and every term, covenant and condition of this 
Lease shall remain in full force and effect and be deemed applicable to the Substitute Premises, as 
though Landlord and Tenant had entered into an express written amendment of this Lease with respect 
thereto, except that if the approximate Rentable square footage of the Substitute Premises is less than 
that of the Premises, the Fixed Monthly Rent and Tenant's Proportionate Share of Operating Expense 
Increases shall be appropriately reduced. 

If Tenant refuses to permit Landlord to relocate Tenant as specified above, Landlord shall have the 
ril!11t to terminate this Lease effective ninety (90) days from the date Landlord provided Tenant with the 
onginal notification of intent to relocate. 

ARTICLE2 
COMMENCEMENT DATE AND TERM 

Section 2,1. Commencement Date and Term, The term of this Lease ("Term") shall commence the 
next business day after the date Landlord substantially completes the Improvements contemplated under 
Exhibit B (the "Commencement Date'') (but excluding tho completion of one (1) Herculite door which is 
an "above standard" item of which Landlord ~s to complete installation thereof: (i) within two (2) 
weeks after the Commencement Date or (ii) within such reasonable period; provided that Landlord has 
obtained the above-standard item in a timely manner from the manufacturer in order to complete the 
installation of said above-standard item. The Tenn shall end, unless sooner terminated as otherwise 
provided herein, at midnight on the last calendar day of the calendar month which occurs five (5) years 
after the Commencement Date, plus as many days as ma:y be necessary so that the Tenn of the Lease 
ends on the Jast day of a calendar month (the 'i'J'ermination Date''). The anticipated Commencement 
Date is May I, 2007. In the event of any Tenant Delay (as such term is defined heroin), in addition to 
any other remedies available to Landlord under this Lease or applicable law, the Commencement Date 
shall be the next business day after the date the Improvements would have been substantially completed 
had no such Tenant Delay occurred. As used in this Lease, H'J'enant Delay" shall mean any delay in the 
design or construction of the Improvements which is due to any act or omission of Tenant or any Tenant 
Party (as such tenn is hereinafter defined), regardless of whether such act or omission is wrongful, 
ne,ligent or otherwise. Landlord and Tenant shall promptly execute an amendment to this Lease (the 
"First Amendment'') substantially in the form attached hereto as Exhibit D, confirming the finalized 
Commencement Date and Term as soon as they are determined. 

For purposes of establishing the Commencement Date, substantial completion shall be defined as 
that point in the construction process when a majority of all of the structural, mechanical, plumbing and 
electrical work, if any, specified herein has been performed; the paint, carpet, hard flooring materials, 
and base moldings, if any, have been installed, and a majority of the other finish work, if any, specified 
in Section 1.1.1. has been completed in such a manner that Tenant could, if it took possession of the 
Premises, conduct nonnal business operations in the Premises, provided that completion of any 
millwork shall not be required as a criterion for substantial completion. 

Tenant's taking possession of the Premises and/or commencing Tenant's normal business operations 
in the Premises shall be deemed conclusive evidence that, as of the Commencement Date: 
a) Landlord has substantially completed the Tenant Improvements contemplated hereunder; and 
b) the Premises are in good order and repair. 

If for any reason (including any Tenant Delay or Landlord's inability to complete the Improvements 
called for hereunder) Landlord is unable to deliver possession of the Premises to Tenant on the 
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anticipated Commencement Date, this Lease shall not be void or voidable, nor shall Landlord be liable 
to Tenant for any damage resulting from Landlord's inability to deliver such possession. However, 
Tenant shall not be obli~ated to pay the Fixed Monthly Rent or Additional Rent that Tenant is required 
to pay pursuant to Section 3.1 until such possession of the Premises has been delivered to Tenant by 
Landlord, subject to any Tenant Delay. Except for such delay in the commencement of Rent (but 
subject to any accelerat1on of the Commencement Date as a resuh of any Tenant Delay), Landlord's 
failure to give possession on the anticipated Commencement Date shall in no way affect Tenant's 
obligations hereunder. 

If posseasion of the Premises is not tendered by Landlord within one hundred twenty (120) days 
after the anticipated Commencement Date, then, subject to any Tenant Delay, Tenant shall have the 
right to terminate this Lease by giving written notice to Landlord within ten (I 0) days after such failure. 
Landlord shall have thirty (30) days after receipt of such notice to cure such failure and, if Landlord has 
not cured the ma_ger within such time period (subject to any Tenant Delay), this Lease shall tenninate 
upon a second (2'j written notice from Tenant after such failure to cure. If such notice of tennination is 
not so given by Tenant within said ten (10) day time period, then this Lease shall continue in full force 
and effect. 

I~ due to Force Majeure, Landlord is unable to tender possession of the Premises within one 
hundred eighty (180) days after the anticipated Commencement Date (but subject to a day for day 
extension for esch day of a Tenant Delay), then this Lease, and the rights and obligations of Landlord 
and Tenant hereunder, shall terminate automatically, without further liability by either party to the other, 
and without further documentation being required. 
Section 2.2. Holding Over. if Tenant fails to deliver passession of the Premises on the Termination 
Date, but holds over after the expiration or earlier termination of this Lease without the express prior 
writien consent of Landlord, such tenancy shall be construed as a tenancy from 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 tenan9' 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, except that the Fixed Monthly Rent payable by Tenant during such period of holding 
over shall automatically increase as of the Termination Date to an amount equal to two hundred percent 
(200%) of the Fixed Monthly Rent payable by Tenant tho 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 remains 
in possession of the Premises for the entire calendar month and there shall be no pro·rata apportionment 
of Holdover Rent. Tenant's payment of such Holdover Ren~ and Landlord's acceptance thereof, shall 
not constitute a waiver by Landlord of any of Landlord's rights or remedies with respect to such holding 
over, nor shall it be deemed to be a consent by Landlord to Tenant's continued occupancy or possession 
of the Premises past the time period covered by Tenanfs payment of the Holdover Rent. 

Furthermore, if Tenant fails to deliver possession of the Premises to Landlord upon the exp_iration or 
earlier termination of this Lease, then, in addition to any other liabilities to Landlord accruing therefrom, 
Tenant shall protect, defend, indemnify and hold Landlord harmless from all loss, costs (including 
reasonable attorneys' fees and expenses) and liability resulting from such failure, including without 
limiting the foregoing, any claims made by any succeeding tenant arising out of Tenant's failure to so 
surrender, and any lost profits to Landlord resulting therefrom. 

Notwithstanding the provisions contained hereinabove regarding Tenant's liability for a continuing 
holdover, Landlord "F5 to use commercially reasonable efforts to insert into any future lease of 
another tenant proposmg to occupy the Premises provisions similar to those contained in Section 2.1, 
pennitting mitigation of Tenant's damages arising out of Tenant's temporary holdover. 

A,RTICLE3 
PAYMENT OF RENT, LATE CHARGE 

Section 3.1. Payment of Filed Monthly Rent and Additional Rent. "Rent" shall mean: all payments 
of monies in any form whatsoever required under the tenns and provisions of this Lease, and shall 
consist of: 
a) "Fixed Monthly Rent'', which shall be payable in equsi monthly iostallments of$9,264.75; plus 
b) Additional Rent as provided in Article 4 and elsewhere in this Lease. 
Seetlon 3.2, Manner of Payment. Tenant shall pay Fixed Monthly Rent and Additional Rent 
immediately upon the same becoming due and payable, without demand therefor, and without any 
abatement, set off or deduction whatsoever, except as may be expressly provided in this Lease. 
Landlord's failure to submit statements to Tenant stating the amount of Fixed Monthly Rent or 
Additional Rent then due, including Landlord's failure to provide to Tenant a calculation of the 
adjustment as required in Section 3.3 or the Escalation Statement referred to in Article 4, shall not 
constitute Landlord's waiver of Tenant's requirement to pay the Rent called for herein. Tenant's failure 
to pay Additional Rent as provided herein shall.constitute a material default equal to Tenant's failure to 
pay Fixed Monthly Rent when due. 

Rent shall be payable in advance on the first day of each and every cslendar month throughout the 
Term, in lawful money of the United States of America, to Landlord at 16255 Ventura Boulevard, Suite 
710, Encino, California 91436, or at such other place(s) as Landlord designates in writing to Tenant. 
Tenant's obligation to pay Rent shall bei!in on the Commencement Date and continue throughout the 
Tenn. without abatement, sctoff or deduction, except as otherwise specified hereinbelow. 

!- 4---
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Concurrent with Tenant's execution and delivery to Landlord of this Lease, Tenant shall pay to 

Landlord the Fixed Monthly Rent due for the first month of the Term. 
~jlon 3.3. Find Monthly Rent Increase. Commencing on the first calendar day of the thirteenth 
(13".') calendar month of the Tenn, and continuing through the last calendar day of the twenty-fourth 
(24") calendar month of the Term, the Fixed Monthly Rent payable by Tenant shall increase from 
$9,264.75 per month to $9,635.34 per month. 

Commencing the first calendar day of the twenl)'-fifth ~5") calendar month of the Term, and 
continuing through the last calendar day of the thirty-s,xth (36j calendar month of the Term, the Fixed 
Monthly Rent payable by Tenant shall increase from $9,635.34 per month to $10,020.75 per month. 

Commencing the first calendar day of the thirty-seventh {37") calendar month of the Term, and 
continuing through the last calendar day of the forty-eighth (48j calendar month of the Term, the Fixed 
Monthly Rent payable by Tenant shall mcreasc from $10,020.75 per month to $ I 0,421.58 per month. 

Commencing the first calendar day of the forty-ninth (49"') calendar month of the Term, and 
continuing throughout the remainder of the initial Term, the Fixed Monthly Rent payable by Tenant 
shall increase from $10,421.58 per month to $10,838.45 per month. 

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

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

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

b) on or measured by any rent payable hereunder, including, without limitation, any gross income tax, 
gross receipts tax, or excise tax levied by the City or County of Los Angeles or any other 
,ovemmental body with respect to the receipt of such rent (computed as if such rent were the only 
income of Landlord), but solely when levied by the appropriate City or County agency in lieu of, or 
as an adjunct to, such business license(s), fees or taXcs as would otherwise have been payable by 
Landlord or Tenant directly to such taxing authority; · 

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

d) solely because Landlord and Tenant entered into this transaction or executed any document 
transferring an interest in the Premises to Tenant. If it becomes unlawful for Tenant so to reimburse 
Landlord, the rent payable to Landlord under this Lease shall be revised to net Landlord the same 
rent after imposition of any such tax as would have been payable to Landlord prior to the imposition 
of any such tax. 
Said taxes shall be due and payable whether or not now customary or within the contemplation of 

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

terminates on other than December 31st of a calendar year; 
b) the size of the Premises changes during a calendar year; or 
c) any abatement ofFixed Monthly Rent or Additional Rent occurs during a calendar year, 
then the amount payable by Tenant or reimbursable by Landlord during such year shall be adjusted 
proportionately on a daily basis, and the obligation to pay such amount shall survive the expiration or 
earlier tennination of this Lease. 

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

If the amount of Fixed Monthly Rent or Additional Rent due is modified pursuant to the terms of 
this Lease, such modification shall talce effect the first day of the calendar month immediately following 
the date such modification would have been scheduled. 
Section 3.6. Late Charge and Interest. Tenant acknowledges that late payment by Tenant to Landlord 
ofFixed Monthly Rent or Additional Rent will cause Landlord to incur costs not contemplated by this 
Lease, the exact amount of which are extremely difficult and impracticable to fix. Such costs include, 
without limitation, processing and accounting charges and late charges that may be imposed on 
Landlord by the terms of any encumbrance and note secured by any encumbrance covering the 
Premises. Therefore, if any installment of Fixed Monthly Rent or Additional Rent and other payment 
due from Tenant hereunder is not received by Landlord within five (5) days of the date it becomes due, 
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Tenant shall pay to Landlord on demand an additional sum equal to five percent (5%) of the overdue 
amount as a late charge. The partiea agree that this late charge represents a fair and reasonable 
settlement against the costs that Landlord will incur by reason ofTenant's late payment. Acceptance of 
any late charge shall not constitute a waiver of Tenant's default with respect to the overdue amount, or 
prevent Landlord from exorcising 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 not paid within twelve (12) days after the same becomes due and 
payable shall, in addition to any Late Charge already paid by Tenant, bear interest at tho rate of ten 
percent (10%) per annum from the date that tho same originally became duo and payable until the date it 
ts paid. Landlord shall bill Tenant for said interest, and Tenant shall pay the same within five (S) days 
of receipt of Landlord's billing. 
Section 3,7, Security Deposit, Concurrent with Tenant's execution and tendering of this Lesse to 
Landlord, Tenant shall deposit the sum of $10,838.45 (the "Security Deposit .. ), which amount Tenant 
shall thereafter at all times maintain on deposit with Landlord as security for Tenant's full and faithful 
observance and performance of its obligations under this Lesse (•xP.ressly including, without limitation, 
tho payment as and when due of tho Fixed Monthly Rent, Additional Rent and any other sums or 
damages payable by Tenant hereunder and the payment of any and all other damages for which Tenant 
shall be liable by reason of any act or omission contrary to any of said covenants or agreements). 
Landlord shall have the right to commingle tho Security Deposit with its general assets and shall not be 
obligated to pay Tenant interest thereon. 

If at any time Tenant defaults in the performance of any 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: 
a) apply as much of the Security Deposit as may be necessacy 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 20.27 of this Lesse; 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 Landlord in curing such 
default; or 

c) if the Security Deposit is insufficient to pay the sums specified in Section 3.7 (a) or (b), elect to 
apply the entire Security Deposit in partial payment thereof; and proceed against Tenant pursuant to 
the provisions of Article 17 and Article I 8 herein. 
Tenant hereby waives the provisions of Section 1950. 7 of the California Civil Code, and all other 

laws, statutes, ordinances or other governmental rules, regulations or requirements now in force or 
which may hereafter be enacted or promulgated, which (i) establish the time frame by which Landlord 
must refund a security deposit under a 1._ and/or (ii) provide that Landlord may claim from the 
Security Deposit only those sums reasonably necessary to remedy defaults in the payment of rent, to 
repair damage caused by Tenant or to clean tho Premises, it being agreed that Landlord may, in addition, 
claim those sums specified in Article 18 below, and/or those sums reasonably necessary to compensate 
Landlord for any loss or damage caused by Tenant's breach of this Lesse or the acts or omission of 
Tenant or any Tenant Party. As used in this Lease a ''Tenant Party" shall mean Tenant, any employee of 
Tenant, or any agent, authorized representative, design consultant or construction manager engaged by 
or under tho control of Tenant 

If, as a reault of Landlord's application of any portion or all of tho Security Deposit, the amount held 
by Landlord declinea to less than $10,838.45, Tenant shall, within ton (10) days after demand therefor, 
deposit with Landlord additional cash sufficient to bring the thon-existmg balance held as the Security 
Deposit to the amount specified hereinabove. Tenant's failure to deposit said amount shall constitute a 
material breach of this Lesse. 

At the expiration or earlier termination of this Lease, Landlord shall deduct from the Security 
Deposit being held on behalf of Tenant any unpaid sums, costs, oxpensea or damages payable by Tenant 
pursuant to the provisions of this Lesse; and/or any costs required to cure Tenant's default or 
perfonnance of any other covenant or agreement of this Lease, an<I shall, within thirty (30) days after 
the expiration or earlier termination of this ~ return to Tenant, without interest, all or such part of 
the Security Deposit as then remains on deposit with Landlord. 

A,RTICLE4 
ADDmONAL RENT 

Section 4.1, Certain Delioitioos. 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 specified calendar year pursuant to this Article 4. 
b) "Operating Expenses" means the following in a referenced calendar year, including the Base Year as 

hereinafter defined, calculated assuming the Building is at least ninety-five percent (95%) occupied: 
all ~sts of management, operation, maintenance, and repair of the Building. 
By way of illustration only, Operating Expenses shall include, but not be limited to: management 

fees paid by Landlord to any third-party, which shall not exceed those reasonable and customary in the 
geographic area in which the Building is located; water and sewer charges; any and all insurance 
premiums not otherwise directly payable by Tenant; license, pennit and inspection fees; air conditioning 
(including repair of same); heat; light P?Wer and other utilities; steam; labor; cleaning and janitorial 
services; guard services; supplies; materials; equipment and tools. 
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Operating Expenses shall also include the cost or portion thereof of those capital improvements 

made to the Building by Landlord during the Term: 
i) to the extent that such capital improvements reduce other direct expenses, when the same were 

made to the Building by Landlord after the Commencement Date, or 
ii) that are 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 (ii) 

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

Operating Expenses shall also include all general and special real estate taxes, increases in 
assessments or special assessments and any other ad valorcm taxes, rates, levies and assessments paid 
during a calendar year (or portion thereof) upon or with respect to the Building and the personal 
property used by 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 are liable) including fees of 
counsel and experts, reasonably incurred by, or reimbursable by Landlord in connection with any 
application for a reduction in the assessed valuation of the Building and/or the land thereunder or for a 
judicial review thereof, (collectively "Appeal Fees"), but solely to the extent that the Appeal Fees result 
directly in a reduction of taxes otherwise payable by Tenant. 

Operating Expenses shall also include, but not be limited to, the premiums for the following 
insurance coverage: all-risk, structural, fire, boiler and machinery, liability, earthquake and for 
replacement of tenant improvements to a maximum of$3S.00 per usable 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, change from time to time. 

It; in any calendar year following the Base Year, as defined hereinbelow (a "Subsequent Year"), a 
new expense item (e.g .• earthquake insurance, concierge services; entry card systems), is included in 
Operating Expenses which was not included in the Base Year Operating Expenses, then the cost of such 
new item shall be added to the Base Year Operating Expenses for purposes of determining the 
Additional Rent payable under this Article 4 for such Subsequent Year. During each Subsequent Year, 
tho same amount shall continue to be included in the computation of Operating Expenses for the Base 
Year, resulting in each such Subsequent Year Operating Expenses only including the increase in the cost 
of such new item over the Base Year, as so adJusted. However, if in any Subsequent Year thereafter, 
such new item is not included in Operating Expenses, no such addition shall be made to Base Year 
Operating Ex~es. 

Conversely, as reasonably detennined by Landlord, when an expense item that was originally 
included in the Base Year Operating Expenses is, in any Subsequent Year, no longer included in 
Operating Expenses, then the cost of such item shall be deleted from the Base Year Operating Expenses 
for purposes of determining the Additional Rent payable under this Article 4 for such Subsequent Year. 
The same amount shall continue to be deleted from the Base Year Operating Expenses for each 
Subsequent Year thereafter that the item is not included. However, if such expense item is 8¥ain 
included in the Operating Expenses for any Subsequent Year, then the amount of said expense Item 
originally included in the Base Year Operating Expenses shall again be added back to the Base Year 
Operating Expenses. 
c) "Tenant's Share" means 2.05%. 
Section 4.2. Calculation of Tenant's Share of Increases in Operating Expenses. If, commencing 
with the calendar year 2008, the Operating Expenses for any calendar year during the Term, or portion 
thereof, (including the last calendar year of the Term), have increased over the Operating Expenses for 
the calendar year 2007 (the ''Base Year'), then within thirty (30) days after Tenant's receipt of 
Landlord's computation of such increase (an "Escalation Sta~ment"), Tenant shall pay to Landlord, as 
Additional Rent, an amount equal to the product obtained br multiplying such increase by Tenant's 
Share. Landlord shall deliver to Tenant a statement of Operating Expenses for calendar year 2007 and 
the Escalation Statement for each consecutive calendar year thereafter during the Term (including the 
last calendar year of the Term), as soon as is commercially reasonable after the end of such calendar 
year, but in any event within 180 days after the end of such calendar year. 

Landlord may, at or after the start of any calendar year subsequent to the Base Year, notify Tenant of 
the amount which Landlord estimates will be Tenant's monthly share of any such increase in Operating 
Expenses for such calendar year over the Base Year and the amount thereof shall be added to the Fixed 
Monthly Rent payments required to be made by Tenant in such year. If Tenant's Share of any such 
increase in rent payable hereunder as shown on the Escalation Statement is greater or less than the total 
amounts actually billed to and paid by Tenant during the year covered by such statement, then within 
thirty (30) days thereafter, Tenant shall pay in cash any sums owed Landlord or, if applicable, Tenant 
shall either receive a credit against any Fixed Monthly Rent and/or Additional Rent next accruing for 
any sum owed Tenant, or if Landlord's Escalation Statement is rendered after the expiration or earlier 
termination of this Lease and indicates that Tenant's estimated payments have exceeded the total 
amount .to which Tenant was obligated, then provided that Landlord is not owed any other sum by 
Tenant, Landlord shall issue a cash refund to Tenant within thirty (30) days after Landlord's completion 
of such Escalation Sta~ment. 
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Within one hundred fifty (150) days after receipt of an Escalation Statement by Tenant, if Tenant 
disputes the amount of Additional Rent set forth in tho statement, an independent certified public 
accountant (which accountant is not working on a contingency fee basis), designated and paid for by 
Tenant, may, after reasonable notice to Landlord and at reasonable times, inspect Landlord's records 
with respect to such stalenlent at Landlord's offices, provided that Tenant is not then in default under 
this Lease and Tenant has paid all amounts required to be paid under the applicable Escalation 
Statement. In connection with such inspection, Tenant and Tenant's agents must agree in advance to 
follow Landlord's reasonable rules and procedures regarding inspections of Landlord's records, and 
shall execute a commercially reasonable confidentiality agreement regarding such inspection. Tenant's 
failure to dispute tho amount of Additional Rent set forth in any Escalation Statement within one 
hundred fifty (ISO) days of Tenant's receipt of such statement shall be deemed to be Tenant's approval 
of such stalenlent and Tenant, thereafter, waives the right or ability to dispute the amounts set forth in 
such statement. If Landlord disputes the results of Tenant's audit, a determination as to the proper 
amount shall be made, at Landlord's expense, by an independent certified public accountant (the 
"Accountant'') selected by Landlord and subject to Tenant's reasonable approval; provided that if such 
determination by the Accountant proves that Operating Expenses wore overstated by less than five 
percent (5%), then Tenant shall (i) reimburse Landlord for the reasonable cost of the Accountant; and 
(ii) Lan.dlord will refund to Tenant the overstated amount. If such determination by the Accountant 
proves the Operating Expenses arc ovorstatod by five percent (5%) or more, then: (i) Landlord shall be 
obligated to reimburse Tenant for the reasonable cost of the Tenant's audit, and (ii) Landlord will refund 
to Tenant the overstated amount. Tenant hereby acknowledges that Tenant's sole right to inspect 
Landlord's books and records and to contest the amount of Operating Expenses payable by Tenant shall 
be as sot forth in this Section 4.2 and Tenant hereby waives any and all other rights pursuant to 
applicable law to inspect such books and records and/or to contest the amount of Operating Expenses 
payable by Tenant. 
Section. 4.3, Tenant's Payment of Direct Cba111es as Additional Rent. Tenant shall promptly and 
duly pay all costs and expenses incurred for or in connection with any Tenant Chango (as such term is 
defined in Section 12.12 of this Lease) or Tenant Service (as such term is defined in Section 8.10 of this 
Lease), and discharge any mechanic's or other lien created against the Premises, Building or the ReaJ 
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 Tenant 
as provided in this Lease shall also be considorod Additional Rent. 

Certain individual items of cost or expense may, in the reasonable determination of Landlord, be 
separately charged and billed to Tenant by Landlord, either alone or in conjunction with another party or 
parties, ifthoy arc deemed in good faith by Landlord to apply solely to Tenant and/or such other party or 
parties and are not otherwise normally recaptured by Landlord as part of normal operating expenses. 
Insofar as is reasonable, Landlord shall attempt to give Tenant prior notice and tho opportunity to cure 
any circumstance that would give rise to such separate and direct billing. 

Said separate billing shall be paid as Additional Rent, regardless of Tenant's Share. Such allocations 
by Landlord shall be binding on Tenant unless patently unreasonable, and shall be payable within ten 
(I 0) days after receipt of Landlord's billing therefor. 

ARTICLES 
ETHICS 

Section S.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. 

ARTICLE6 
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 Encino arcs (the "Specified Use") and for no other purposes, 
without Landlord's prior written consent, which consent shall be in Landlord's sole discretion. Any 
proposed revision of the Specified Use by Tenant shall be for a use consistent with those customarily 
found in first-class office buildings. Reasonable grounds for Landlord withholding its consent shall 
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 ~ovemmontai or medical purposes or for a company whose primary business 

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

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

Tenant shall not do or permit anything to be done in or about the Premises which will in any way 
obstruct or unreasonably interfere with the rights of other tenants or occupants of the Building, or injure 
or annoy them. Tenant shall not use or allow the Premises to be used for any pornographic or violent 
purposes, nor shall Tenant cause, commit, maintain or permit the continuance of any nuisance or waste 
in, on or about the Premises. Tenant shall not use the Premises in any manner that in Landlord's 
MB PL,\ZA\IAVA EQUITIES l.LC."ILCMf£h 27,2007 ~ J-

7 -- --In. lllitial Initial 

EXHIBIT"A" 



') 

-__) 

reasonable judgment would adversely affect or interfere with an>' 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 economical rendition of any such service. 
Section 6,2, Exclusive Use. Landlord represents that Tenant's Specified Use of the Premises does not 
conflict with exclusive use provisions granted by Landlord in other leases for the Building. Landlord 
further agrees that it shal~ in the future, not grant an exclusive use privilege to any other tenant in the 
Building that will prevent Tenant from continuing to use the Premises for its Specified Use. 

Tenant acknowledges and agrees that it shall not engage in any of the uses specified hereinbelow, 
for which Landlord has already granted exclusive rights: 

Services customarily provided by a retail commercial bank and lending institution. 
Provided that Tenant has received written notice of the same from Landlord, and further provided 

that Landlord does not grant a future exclusive use right that prohibits Tenant from engaging in the 
Specified Use, then Tenant agrees that it shall not violate any exclusive use provision(s) granted by 
Landlord to other tenants in the Building. 
Section 6.3, Rules and Regulations. Tenant shall observe and comply with the rules and regulations 
set forth In Exhibit C, and such other and further reasonable and non-<iiscriminatory rules and 
regulations as Landlord may make or adopt and communicate to Tenant at any time or from time to 
time, when said rules, in the reasonable judgment of Landlord, may be necessary or desirable to ensure 
the flrst~class operation, maintenance, reputation or appearance of the Building. However, if any 
conflict arises between the provisions of this L,easc and any such rule or regulation, the provisions of 
this Lease shall control. 

Provided Landlord makes commercially reasonable efforts to seek compliance by all occupants of 
the Building with the rules and regulations adopted by Landlord, Landlord 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. 

ARTICLE7 
CONDITION UPON VACATING & REMOVAL OF PROPERTY 

Section 7,1. Condition upon Vacating, At the expiration or earlier termination of this Lease, Tenant 
shall: 
a) terminate its occupancy of; tluit and surrender to Landlord, all or such portion of the Premises upon 

which this Lease has so temnnated, broom-clean and in the same condition as received except for: 
I) ordinary wear and tear, or 
II) loss or damage by tire or other casualty which shall not have been caused by the gross 

negligence or willful misconduct of Tenant or its agents, clients, contractors. employees, 
invitees, 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, 
furniture, fixtures and equipment that do not otherwise become a part of the Real Property, pursuant 
to the provisions contained in Section 7 .2 hereinbelow; and 

c) 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, restore 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 improvement; and/or 
(iii) Landlord notified Tenant of its obligation to do so at the time Landlord approved Tenant's 
request for a Tenant Change. If Tenant tiiils to complete 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 therecfto Tenant pursuant to Section 20,27 of this Lease or deduct the cost 
from the Security Deposit under Section 3.7 of this Lease. In addition, at the expiration or earlier 
termination of this Lease Tenant shall (1) remove all data, telecom and other cabling and wiring 
installed in the Premises (including any of the same installed above the ceiling plenum), and (2) 
remove any security system or devices installed by Tenant, in either case whether or not the 
installation was performed 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, improveroents and installations attached or 
built into the Premises at any time during the Term shall, at the expiration or earlier tennination 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 
pennittf4 at Tenant's sole expense, to remove said trade fixtures and equipment. 

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

ARTICLES 
UTILITIES AND SERVICES 

Section_ 8:1. Normal Building Hoon / Holidays. The "Normal Business Hours" of the Building, 
during which Landlord shall furnish the services specified in this Article S are defined as S:00 A.M. to 
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6:00 P.M., Monday through Friday, and 9:00 A.M. to 1:00 P.M. on Saturday, any one or more 
Holiday(s) excepted. 

The "Holidays" which shall be observed by Landlord in the Building are defined as any federally
recognized holiday and any other holiday specified herein, which are: New Years Day, Presidents' Day, 
Memorial Day, the 4th of July, Labor Day, Thanksgiving Day, the day after Thanksgiving, and 
Christmas Day ( each individually a ''Holiday'~. Tenant acknowledges that the Building shall be closed 
on each and every such Holiday, and Tenant shall not be guaranteed access to Landlord or Landlord's 
managing agent(s) on each such Holiday. 
Section 8.2. Access to the Bnlldlng and General Services. Subject to Force Majeure and any power 
outage(s) which may occur in tho Building when the same are out of Landlord's reasonable control, 
Landlord shall furnish tho fi:>llowing services to tho Premises twenty-four (24) hours per day, seven days 
perweok: 
a) during Nonnal Business Hours, bulb replacement for building standard lights; 
b) access to and use of the parking facilities for persons holding valid parking pennits; 
c) access to and use of the elevators and Premises; 
d) use of electrical lighting on an as-needed basis within the Premises; and 
e) use of a reasonable level of water for kitchen and toilet facilities in the Premises and Common Area 

bathrooms. 
Section 8.3. Janitorial Services. Landlord shall furnish the Premises with reasonable and customary 
janitorial services five (S) days per business week, except when the Build in~ is closed on any Holiday. 
Landlord shall -in tho solo discretion to choose and/or revise tho janitonal company providing said 
services to the Premises and/or Building. 
Section 8.4. Security Services. Tenant acknowledges that Landlord currently provides unifonned 
guard service to the Building from 5:00 P.M. to 1:00 A.M., Monday tbrough Friday and S:00 A.M. to 
4:00 P.M. on Saturday, solely for the purposes of providing surveillance of, and infomiation 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, and that Tenant shall take such actions as it may deem necessary and 
reasonable to ensure the safety and security of Tenant's property or person or the property or persons of 
Tenant's agents, clients, contractors, directors, employees, invitees, licensees, officers, partners or 
shareholders. Tenant agrees and acknowledges that, except in tho case of the gross negligence or willful 
misconduct of Landlord or its directors, employees, officers, partners or shareholders, Landlord shall not 
be liable to Tenant in any manner whatsoever arising out of the failure of Landlord's guard service to 
secure any person or property from hann. 

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 
engage or hire any outside guard or security company without Landlord's prior written consent, which 
shall be in Landlord's sole discretion. 
Section 8.5. Utilities. During Nonna! Business Hours Landlord shall furnish a reasonable level of 
water, heat, ventilation and air conditioning ("HV ACj, and a sufficient amount of electric current to 
provide customary business lighting and to operate ordinary office business machines, such as a single 
personal computer and ancillary printer per one hundred and twenty (120) rentable square feet contained 
m the Premises, facsimile maclunes, small copiers customarily used for general office furposes, and 
such other equipment and office machines as do not result in above-standard use o the existing 
electrical system. So long as tho same remain reasonably cost competitive, Landlord shall retain the 
sole discretion to choose the utility vendor(s) to supply such services to the Premises and the Building. 

Except with the prior 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 more than S 
Watts per square foo~ or cause the amount of electricity to be furnished 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 Landlord, Tenant shall not connect any electrical equipment 
to the electrical system of the Building, except through electrical outlets already existing m the 
Premises, nor shall Tenant pierce, revise, delete or add to the electrical, plumbing, mechanical or HV AC 
systems in the Premises. 
Section 8.6. After Hours RV AC and/or Excess Utility Usage. If Tenant requires HV AC service 
during other than Normal Business Hours C'Excess HV AC"), Tenant shall make its request in writing at 
least six. (6) hours before the close of the normal business day. Otherwise, Landlord shall have no 
obli~on to provide Excess ijV AC. Tenant's request shall be deemed conclusive evidence of its 
willmgness to pay the costs specified herein. As of the date of this Lease, the current charge for Excess 
HV AC at the Building is $50.00 per hour. 

If Tenant requires electric current in ex.~ 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 Landlord's prior written consent to such Excess Utility Use, which Landlord may 
reasonably refuse. 
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In lieu of Landlord's refusal, Landlord may cause a meter or sub-meter to be installed to measure the 
amount ·or water, gas and/or electric current conswned by Tenant in the Premises. The cost of any such 
moter(s), and tho installalion, maintenance, and iepair theieof, shall be paid by Tenant as Additional 
Rent. 

After completin~ installation of said meter(s), and/or if Tenant requests Excess HV AC, then Tenant 
shall pay, as Additional Rent, within thirty (30) calendar days after Tenant's receipt of Landlord's 
billing, far the actual amounts of all water, steam, compiessed air, ol-ic curient and/or Excess HVAC 
consumed beyond the normal levels Landlord is required hoiein to provide. Said billing shall be 
calculated on the US&JIC indicated by such meter(s), sub-meter(s), or Tenant's written request therefor, 
and shall be issued by Landlord at the rates charged for such services by the local public utility 
furnishing tho same, plus any additional expense reasonably incurred by Landlord in providing said 
Excess Utility Use and/or in keeping account of the water, steam, compressed air and electric current so 
consumed, plus an administrative and billing fee equal to twenty-five percent (25%) of the costs so 
billed. 
Section 8.7. Changes Affecting HVAC. Tenant shall also pay as Additional Rent for any additional 
costs i,andlord incurs to repair any failure of the HV AC equipment and systems to perform their 
function when said failure arises out of or in connection with any change m, or alterations to, the 
arrangement of partitioning in the Premises after the Commencement Date, or from occupancy by, an 
average, more than one person for every two hundred and fifty (2S0) usable square feet of the Premises, 
or from Tenant's failure to keep all HV AC vents within tho Promises free of obstruction. 
Section 8.8. Damaged or Defective Systems. Tenant shall give written notice to Landlord within 
twenty-four (24) hours of any alleged damage to, or defective condition in any part or appurtenance of 
the Building's sanitary, electrical, HVAC or other systems serving, located in, or passing through, the 
Premises. Provided that tho repair or remedy of said damage or defective condition is within the 
reasonable control of Landlord, it shaU be remedied by Landlord with reasonable diligence. Otherwise, 
Landlord shall make such commercially reasonable efforts as may be available to Landlord to effect 
such remedy or repair, but except in the case of Landlord's gross negligence and/or willful misconduct 
or th.c gross negligence and/or willful misconduct of Landlord's agents, contractors, directors, 
employees, officers, partners, and/or shareholders, Landlord shall not be liable to Tenant for any failure 
thereof. 

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

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

business operations or obtaining access to at least seventy-five percent (75%) of the Premises; and 
c) Landlord shall have failed to commence the remedy thereof and proceeded with ieasonable diligence 

to complete the same after Landlord's receipt of notice thereof from Tenant. 
Furthermore, if such dama110 or defective condition was caused by, or is attributed to, a Tenant 

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

of Section 4.3; 
e) in no event shall Tenant be entitled to any abatement of rent as specified above; and 
I) Tenant shall be estopped from making any claim for damages arising out of Landlord's repair 

thereof. 
Notwithstanding the foregoing, and provided that any such damage or defective condition was not 
caused by, or is attributed to, a Tenant Change or the unreasonable or improper use of such system(s) by 
Tenant or its employees, licensees or invitees, if any such damage or defective condition prevents access 
to the Piemises or materially impairs Tenant's use or occupancy of the Prem~ for Tenant's Specified 
Use, tenant shall be entitled to an abatement of rent upon substantially tho same terms as set forth in 
Section 12.5 heieof. 
Section. 8.9. Limitation on Landlord's Liability for Failure to Provide Utilities and/or Services. 
Except in the case of Landlord's gross negligence or willful misconduct or the gross negligence or 
willful misconduct of Landlord's agents, contractors, directors, employees, licensees, officers, partners 
or shareholders, Tenant hereby releases Landlord from any liability for damages, by abatement of rent or 
otherwise, for any failure or delay in 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 whale or in part, by ie~ roplaoernents, 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 to do so, by accident or casualty whatsoever, by act or default of 
Tenant or parties other than Landlord, or by any other cause beyond Landlord's reasonable control. 
Such failures, delays or diminution shalJ never be deemed to constitute a constructive eviction or 
disturbance of Tenant's use and possession of the Premises, or serve to relieve Tenant from paying Rent 
or performing any of its obligations under the Lease. 
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Furthermore, Landlord shall not be liable under any circumstances for a loss of, injury to, or 
interference with, Tenant's business, including, without limitation, any loss of profits occurring or 
arising throu~h or in connection with or incidenlal to Landlord's failure to furnish any of the services or 
utilities required by this Article 8. 

Notwithslanding the above, (i) Landlord shall use eommercially reasonable efforts to rernedy any 
delay, defect or insufficiency in providing the services and or utilities required hereunder, and (ii) 
provided that any such delay, defect or insufficiency was not caused by, or is attributed to, a Tenant 
Change or the unreasonable or improper use of such system(s) by Tenant or its employees, licensees or 
invitees, if any such delay, defect or msufficiency prevents access to the Premises or materially impairs 
Tenant's use or occupancy of the Premises for Tenant's Specified Use, tenant shall be entitled to an 
abatement of rent upon substantially the same terms as set forth in Section 12.5 hereof. 
Section 8.10. Tenant Provided Services. Tenant shall make no contract or employ any labor in 
connection with the maintenance, cleaning or other servicing of the physical structures of the Premises 
or for installation of any computer, telephone or other cabling, equipment or materials provided in or to 
the Premises ( collectively and individually a "Tenant Service'' without the prior consent of Landlord, 
which consent shall not be unreasonably withheld. Tenant shall not permit the use ofany labor, material 
or equipment in the perfonnance of any Tenant Service if the use thereof, in Landlord's reasonable 
judgmen~ would viofate the provisions of any agreement between Landlord and any union providing 
work, labor or services in or about the Premises, Building and/or create labor disharmony in the 
Building. 

A;RTICLE9 
TENANT'S INDEMNIFICATION AND LIMITATION ON LANDLORD'S LIABILITY 

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

Subject to Section 9.2 hereof, Tenant shall indemnify and hold Indenmitees hannless 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 willful 
misconduct of Tenant's agents, contractors, directors, employees, licensees, officers, partners or 
shareholders in connection with the use of, work in, construction to, or actions in, on, upon or about the 
Premises, including any actions relating to the installation, placemen, removal or financing of any 
Tenant <;hange, improvements, fixtures and/or equipment in, on, upon or about the Premises. 

Tenant's indemnification shall extend to any and all claims and occurrences, whether for injury to or 
death of any person or persons, or for damage to property (including any loss of use thereof), or 
otherwise, occurring during the Tenn or prior 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 resulting from any delimit by Tenant in the keeping, observance or perfonnance of 
any covenant or provision of this Lease, or from the negligence or willful misconduct of Tenant or the 
negligence or willful misconduct of Tenant's agents, contractors, directors, employees, licensees, 
officers, partners or shareholders. 
Section 9.l. Nullity of Teuaut's Indemnification in Event of Gross Negligence. Notwithstanding 
anything to the contrary contained in this Lease, Tenant's indemnification shall not extend to the gross 
negligence or willful misconduct of Landlord or the gross negligence or willful misconduct of 
Landlord's agents, contractors, directors, employees, officers, partners or shareholders, nor to such 
events and occurrences for which Landlord otherwise carries insurance coverage. 
Section 9.3. Teuant's Waiver of Liability. Provided that any injury or damage suffered by Tenant or 
Tenant's agents, clients, contractors, directors, employees, invitees, officers, partners, and/or 
shareholders did not arise out of the gross negligence or willful misconduct of Landlord or the gross 
negligence or willful misconduct of Landlord's agents, contractors, employees, officers, partners or 
shareholders, Tenant shall make no claim against Landlord and Landlord 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 damage 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 9.4. Limitation of Landlord's Liability. Tenant expressly agrees Iha, notwithstanding 
anything in this Lease and/or any applicable law to the contrary, the liability of Landlord and Landlord's 
agents, contractors, directors, employees, licensees, officers, partners or shareholders, including any 
successor in interest thereto (collectively and individually the "Landlord Parties'1, and any recourse by 
Tenant against Landlord or the Landlord Parties shall be limited solely and exclusively to an amount 
which is equal to the lesser of: 
a) The interest of Landlord in the Building or proceeds of the sale thereof; or 
b) The equity 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 value;is 
detennined 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 
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Section 9.5. Transfer of Landlonl's Liability. T.enant expressly agrees that, to the extent that any 
transferee assumes the obligations of Landlord hereunder, and provided Landlord has either 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 and/or accrue after the date of such transfer shall not be binding upon Landlord herein 
named from and after the date of transfer of its interest in the lluilding. 

ARTICLElO 
COMPLIANCE WITHLAWS 

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 havins: 
jurisdiction over the Premises. or by the Board of Fire Underwriters (or any successor thereto) 
(collectively "Codes'1, 
Section 10.2. Tenant to Comply at Sole Expense. Tenant shall, at its sole expense, promptly remedy 
any violation of such Codes. Notwithstandmg 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 
required due to either Tenant or Tenant's agents, clients, contractors, directors, employees, invitees, 
licensees, officers, partners or shareholders use of the Premises for purposes other than general office 
purposes consistent with a Closs A office building, in which case any such change in use shall be subject 
to 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, partners or shareholders in any action against Tenant, whether or not Landlord is a 
party thereto, that Tenant has so violated eny one or more Codes shall be conclusive evidence of such 
violation as between Landlord and Tenant. 

AATICLEll 
ASSIGNMENJ' .4ND SUBLETTING 

Section 11.1. Permission Required for Assignment or Sublet. Unless Landlord's prior written 
consent has been given, which consent shall not be unreasonably withheld, conditioned and/or delayed 
(subject to the express provisions of this Article 11), this Lease shall not, nor shall any interest herein, 
be assignable as to the interest ofTcnant hy operation oflaw; nor shall Tenant: 
a) assign Tenant's interest in this Lease; or 
b) sublet the Premises or any part thereof or permit the Premises or any part thereof to be utilized by 

anyone other than Tenant or a Permitted Occupant (as hereinafter defined), whether as by a 
concessionaire, franchisee, licensee, pennittee or otherwise (coJlectively, a "sublease"). 
In addition, except for Transfers under clauses (a) or (b), Tenant shall not mortgage, pledge, 
encumber or otherwise transfer this Lease, the Tenn and/or estate hereby granted or any interest 
herein without Landlord's prior written consent, which consent may be granted or withheld in 
Landlord's sole and absolute discretion. 
Notwithstanding anything to the contrary in this Article 11, Tenant may allow any person or 

company which is a bona fide employee of Tenant or bona fide employee of an entity affiliated with 
Tenant, which is controlling. controlled by or under common control with Tenant (a "Permitted 
Occupant'1 to occupy certain portions of the Premises without such permitted occupancy being deemed 
a subl~ as long as: (i) such portions of the Premises occupied by any Permitted Occupant do not 
exceed more than thirty-five percent (35%) of the Premises; (ii) no new demising walls are constructed 
to accomplish such occupancy; and (iii) such relationship was not created as a subterfuge to avoid the 
obligations set forth in this Article I I. Any assignment, mortgage, pledge, encumbrance, transfer or 
sublease (collectively, any "Transfer'1 without Landlord's prior written consent shall be voidable, and, 
in Landlord's sole election, shall constitute a material default under this Lease. 
Section 11.2. Voluntary Assignment due to Changes in Structure of Tenant. Any dissolution, 
merger, consolidation, or other reorganization of Tenant, or the single sale or other transfer of a 
controlling ~Iago of the capital stock of Tenant (other than the sale of such stock pur>uant to a 
public offenng that results in a majority of the same members of the Board and executive officers 
remaining in control of said corporation) and or the single sale of fifty percent (50%) or more of the 
value of the assets of Tenant, shall be deemed a voluntary assignment The phrase "controlling 
percentage" means the ownership of; and the right to vote stock possessing fifty percent (50%) or more 
of the total combined voting power of all classes of Tenant's capital stock issued, outstanding, and 
entitled to vote for the election of directors. Notwithstanding anything to the contrary contained herein, 
the preceding paragraph shall not apply to corporations whose stock is traded through a recognized 
United States exchange or over the counter. 

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

If Tenant is comprised of more than one individual, a purported assignment (whether voluntary, 
involuntary, or by operation of law), by any one of the persons executing this Lease shall be deemed a 
voluntary ossignment. 
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Section 11.2.1. Tenant Affiliated Companies/Restructuring of Business Organization. Any 
contrary provision of this Article 11 notwithstanding and provided Tenant is not in Default, the 
assignment or subletting by Tensnt of all or sny portion of this Lease or the Premises to (i) a parent 
or subsidiary of (x) Tensnt or (y) sny person or entity which controls Tenant, or (ii) sny person or 
entity which controls, is controlled by or under common control with Tenant or a person or entity 
which controls Tenant, or (iii) any entity which purchases all or substsntially all of the assets of 
Tenant, or {iv) sny entity into which Tenant or a person or entity which controls Tenant is merged or 
consolidated (all such persons or entities described in (i), (ii), (iii) and (iv) bein~ sometimes 
hereinafter referred to as ''Tensnt Affiliates") shall not be deemed a Transfer under th1S Article 11 
snd thus shall not be subject to Landlord's prior consent, snd Lsndlord ·shall not be entitled to any 
Net Rental Profit resulting therefrom, provided that: 
a) any such Tenant Affiliate was not fanned as a subterfuge to avoid the obligations of this Article 

Jl; --
b) Tenant gives Landlord written notice of any such assignment or sublease to a Tenant Affiliate; 
c) the successor of Tenant and Tenant have as of the effective date of any such assignment or 

sublease a lsn$ible net worth, in the aggregate, computed in accordance with generally accepted 
accounting pnnciples (but excluding good will as an asset), which is sufficient to meet the 
obligations of Tenant under this !,.ease; 

d) if said transfer of Tenant's interest is accomplished through an assignment, assignee shall 
assume, in a written document reasonably satisfactory to Landlord and delivered to Landlord 
upon or prior to the effective date of such assignment, all the obligations of Tenant under this 
Lease with respect to that portion of the Premises which is the subject of such Transfer; and 

e) Tensnt and any guarantor shall remain fully liable for all obligations to be performed by Tenant 
under this Lease. 

if Tenant fails to comply with the requirements of Section I 1.2.1 fa) through ~ then sny pu'P?rted 
assignment or sublease which was made, shall at the sole option of Landlord be made null, v01d and 
of no effect whatsoever, 

Section 11.3. Request to Assi~n or Sublease. If at any time during the Term, Tenant wishes to assign 
this Lease or any interest therem, 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 shal1 give 
written hoticc to Landlord setting forth the name, address, and business of the proposed assignee or 
sublessee, business and eersonal credit applications completed on Landlord's standard application forms, 
and information (includmg references snd such fmancial documentation as Landlord shall reasonably 
prescribe) concerning the character and financial condition of the proposed assignee or sublessee, the 
effective date of the assignment or sublease, and all the material terms snd conditions of the proposed 
assignment, and with reference solely to a sublease: a detailed description of the space proposed to be 
sublet, together with any rights of the proposed sublessee to use Tenant's improvements and/or ancillary 
services with the Premises. 
Section 11.4. Landlord's Consent. Lsndlord shall have thirty (30) days after Tenant's notice of 
assignment and/or sublease is received with the financial infonnation reasonably requested by Landlord 
to advise Tenant of Landlord's (i) consent to such proposed assignment or sublease, (ii) withholding of 
consent to such proposed assignment or sublease, or (iii) election to tenninate- this Lease, such 
termination to be effective as of the date of the commencement of the proposed assignment or 
subletting. If Landlord shall exercise its termination right hereunder, Landlord shall have the right to 
enter into a lease or other occupancy agreement directly with the proposed assignee or subtenant, and 
Tenant shall have no right to any of the rents or other consideration payable by such proposed assignee 
or subtenant under such other lease or occupancy agreement, even if such rents and other consideration 
exceed the rent payable under this Lease by Tenant. Landlord shall have the right to lease the Premises 
to any other tenant, or not lease the Premises, in its sole and absolute discretion. Landlord and Tenant 
specificallr agree that Lsndlord's right to terminate this Lease under clause (iii) above is a material 
consideration for Landlord's agreement to enter into this Lease and such right may be exercised in 
Landlord's sole and absolute discretion and no test of reasonableness shall be appJicablc thereto. 

Tenant acknowledges that Landlord's consent shall be based upon the criteris listed in Sections I 1.4 
(a) through (e) below, and subject to Landlord's right to unilaterally disapprove of any proposed 
assignment and/or sublease, based on the existence of any condition contained within Sectio~ 11.5 
hereinbelow. If Landlord provides its consent within the rime period specified, Tenant shall be free to 
complete the assignment and/or sublet such space to the party contained in Tenant's notice, subject to 
the following conditions: 
a) The assignment and/or sublease shall be on the same terms as were set forth in the notice given to 

Landlord; 
b) The assignment and/or sublease shall be documented in a written format that is reasonably 

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

c) The assignment and/or sublease shall not be valid, nor shall the assignee or sublessee take 
possession of the Premises, or subleased portion thereo~ until an executed duplicate original of such 
sublease and/or assignment has been delivered to Landlord; 

d) The assignee and/or sublessee shall have no further right to assign this Lease and/or sublease the 
Premises; 
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e) In the event of any Transfer, Landlord shall receive as Additional Rent hereunder (and without 

affecting or reducing any other obligation of Tenant under this Lease) one hundred percent (100%) 
of Tenant's ''Net Rental Profit'' derived from such Transfer. If Tenant shall elect to Transfer, Tenant 
shall use reasonable and good faith efforts to secure consideration from any such Transferee which 
would be generally equivalent to then.current market rent, but in no event shall Tenant's monetary 
obligations to Landlord, as set forth in this Lease, be reduced. In the event of a Transfer which is a 
sublease, "Net Rental Profit'' shall mean all ren4 Additional Rent or other consideration actually 
received by Tenant during any month during tho term 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 sum or (i) the ren4 Additional Rent and other sums payable by Tenant under this Lease in such 
month during the tenn of the sublease on a per square foot basis if less than all of the Premises is 
subleased, plus (ii) the reasonable out of pock.et expenses for tenant improvements, marketing 
expenses, broker commissions, and reasonable attorney's fees and costs reasonably incurred by 
Tenant in connection with such assignment or subletting. In the event of a Transfer other than a 
sublease, ''Net Rental Profit" shall mean key money, bonus money or other consideration paid by the 
Transferee to Tenant in connection with such Transfer, and any payment in excess of fair market 
value for services rendered by Tenant to the Transferee for assets, fixtures, inventory, equipmen~ or 
furniture transferred by Tenant to the Transferee 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. 

Tenant shall deliver to Landlord a statement within thirty (30) days after the end of each calendar 
year and/or within thirty (30) days after the expiration or earlier tennination of the Tenn of this 
Lease in which any Transfer has occurred, specifying for each such Transfer: 
I) the date of its execution and delivery, the number of square feet of the Rentable Area demised 

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

Landlord pursuant to this Section \ 1.4 with ,espect 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 a Transferee during such period but 
which relate to an earlier period. 

Section 11,5. Reasonable Grounds for Denial oC Assignment and/or Sublease. Landlord and Tenant 
agree tha4 in addition to such other reasonable grounds as Lsndlord may assert for withholding its 
consen~ it shall be reasonable under this Lease and any applicable law for Landlord to withhold its 
consent to any proposed Transfer, where any one or more of the following conditions exists: 
a) The proposed sublessee or assignee (a ''Transferee'1 is, in Landlord's reasonable judgmen4 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 
purposes which are not consistent with those generally found in the Building or other Class A office 
buildings in the vicinity of the Building, provided, however, that in no event shall Landlord be 
permitted to decline Tenant's request for a Transfer solely on the basis of said Transferee's intent to 
change the Specified Use from that of Tenan4 unless such proposed change shall violate any 
Exclusive Use provision already granted by Landlord; 

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

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

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

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

g) The Transferee will retain any right originally granted to Tenant to exercise a right of renewal, right 
of expansion, right of first offer or other similar right held by Tenant; 

b) Either the proposed Transferee, or any person or entity which directly or indirectly, controls, is 
controlled by, or is under common control with, the proposed Transferee is a tenant in the Building 
at the time Tenant requests approval of the proposed Transfer, or is engaged in on-going 
negotiations with Landlord to lease space in the Building at the time Tenant requests approval of the 
proposed Transfer; 

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

j) In the case of a sublease, the rental rate for the proposed sublease is less than the rental rate then 
being obtained by Landlord for comparable space in the Building. 
If Landlord withholds or conditions its consent and Tensnt believes 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 withhold or conditioned its consen, and Tenant hereby waives all other 
remedies, including without limitation those set forth in California Civil Code Section 1995.310. 
Section 11.6. Tenant's Continued Obl~tlon, An[. consent by Landlord to an assignment of this 
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hereunder or be deemed to be a consent by Landlord to any subsequent hypothecalion, 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 assignment or subletting. 

If any assignee or sub lessee of Tenant or any successor ofTenant defaults in the performance of any 
of the provisions of this Lease, whether or not Landlord has collected Rent directly ftom said assignee 
or sublessec, Landlord may proceed directly against Tenant without the necessity of exhausting 
remedies 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 Lease with any assignee, without 
notifying Tenant or any successor of Tenant, and without obtaining their consent thereto. 
Section 11.7, Tenant To Pay Landlord's Costs. If Tenant assigns or sublets the Premises or requests 
the consent of Landlord to any assignment, subletting or other modification of this Lesse, or if Tenant 
requests the consent of Landlord for any act that Tenant proposes to do, whether or not Landlord shall 
grant consent thereto, then Tenant shall, concurrent with Tenant's submission of any written request 
therefor, pay to Landlord (a) the non-refundable sum of $1,000.00 as reasonable consideration for 
Landlord's considering and processing the applicable request, plus (b) the amount of reasonsbly 
estimated by Landlord as its anticipated legal fees to be incurred by Landlord in connection therewith. 
Section 11.8. Successon and Assigns. Subject to the provisions contained herein, the covenants and 
agreements contained in this Lease shall bind and inure to the benefit of Landlord and Tenant, their 
respective successors and assigns and all persons claiming by, through or under them. 

ARTICLE 12 
MAINTENANCE, REPAIRS, OAMAGE, OESTRUCTION, RENOVATION 

AND/OR ALTERATION 
Section· 12.1. Tenant's Obligation to Maintain, (a) Subject to Section 12.1 (b) hereoC 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 Teoant's garbage disposal(s), Instant-Heat or other hot water 
producing equipment, if any, and the cleanin~ and removal of any dishes and/or food prior to the same 
becoming unsanitary. If Tenant becomes obhgated to repair anything within the Premises, Tenant shall 
advise Landlord's managing a,ent of such need, which request shall be presumed conclusive evidence 
ofTenant's obligation and willmgness to reimburse Landlord for such repair(s). 

Further, Tenant shall pay the cost of any iniury, damage or breakage in, upon or to the Premises 
created by Tenant's gross negligence or wil1ful misconduct or the gross negligence or willful 
misconduct of Tenant's agents, clients, contracto~ directors, employees, invitees, licensees, officers, 
panners or shareholders. 

(b) Subject to Tenant's obli~tion for reimbursement to Landlord, as specified herein, Landlord shall 
make aJI repairs to the Premises and the exterior walls, foundation and roof of the Building, the 
structural portions of the floors of the Building, the systems and equipment of the Building and the 
Tenant Improvements installed in the Premises. However. if such repairs, maintenance or cleaning are 
required due to Tenant's gross negligence or willful misconduct or the p-oss negligence or willful 
misconduct of Tenant's agents, cJients, contractors, directors, employees, invitees, licensees, officers, 
partners or shareholders, then, Tenant shall, within ten (10) days afler receipt of Landlord's billing 
therefor, reimburse Landlord, as Additional Rent, for any expense of such repairs, cleaning and/or 
maintenance in excess of any insurance proceeds available for reimbursement thereof; including for any 
deductible anticipated in coMection therewith. 

Tenant hereby waives an right to make repairs at Landlord1s expense under the provisions of 
Section 1932(1), 1941 and 1942 of the Civil Code of California. 
Section 12.2, Repair Period Notice. Tenant shall give prompt notice to Landlord of Tenant's actual 
knowledge of any damage or destruction to all or any part of the Premises or Building resulting from or 
arising out of any fire, earthquake, or other identifiable event of a sudden, unexpected or unusual nature 
(individually or collectively a ''Casualty''). The time periods specified in this Section 12.2 shall 
commence after Landlord receives said written notice from Tenant of the occurrence of a Casualty. 
After receipt ofTenant's written notice that a Casualty has occurred, Landlord shall, within the later of: 
a) sixty (60) days after the date on which Landlord determines the full extent of the damage caused by 

the Casualty, or 
b) thirty (30) days after Landlord has determined the extent of the insurance proceeds available to 

effectuate repairs, but 
c) in no event more than one hundred and twenty (120) days after the Casualty, 
provide written notice to Tenant indicating the anticipated time period for repairing the Casualty 
(the "Repair Period Notice'), The Repair Period Notice shall also state, if applicable, Landlord's 
election either to repair the Premises, or to terminate this Lease, pursuant to the provisions of Section 
12.3, and if Landlord elects to terminate this Lease, Landlord shall use commercially reasonable efforts 
to provide Tenant with a minimum period of ninetY (90) days within which to fully vacate the Premises. 

* .J- -
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Section 12.3. Landlord's Option to Terminate or Repair. Notwithstanding anything to the contrary 
ccntsined herein, Landlord shall have the option, but not the obligation to elect not to rebuild or restore 
the Premises and/or the Building if one or more of the following conditions is present: 
a) repairs to the Premises cannot reasonably be ccmpleted within one hundred and eighty (180) days 

after the dale of the Casualty (when such repairs are made without the payment of overtime 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 substantially different structural 
or architectural form than existed before the Casualty; 

c) the holder of aoy mo!11!age on the Building or ground or underlying lessor with respect to the Real 
Property and/or the Budding 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 repair said damage or destruction; 

d) the holder of any mortgage on the Building or ground or underlying lessor with respect to the Real 
Property and/or the Building shall terminate the mortgage, ground or underlying lease, as the case 
maybe; 

e) provided Landlord has carried the coverage Landlord is required to obtain under Section 19.1 of this 
Lease, the damage is not fully covered, except for deductible amounts, by Landlord's insurance 
policias; 

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

Landlord's election to terminate this Lease shall be stated in the Repair Period Notice, in which event 
this Lease shall cease and terminate as of the date ccntained 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 shsll 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 terminalion of this Lease pursuant to this Section 12.3, Tenant shall pay its prorata share 
of Fixed Monthly Rent and Additional Rent, properly apportioned up to the date of such termination, 
reduced by any abatement of Rent to which Tenant is entitled under Section 12.S; 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 specifica11y survive the expiration or earlier 
tenmnation of the Term. 
Section 12.4. Tenant's Option to Terminate. If 
a) the Repair Period Notice provided by Landlord indicates that the anticipated period for repairing the 

Casualty exceeds one hundred and eighty (I 80) days after the Casualty (the "Repair Period'), or 
b) the Casualty to the Premises occurs during the last twelve (12) months of the Term; 
then Tenant shall have the option, but not the obligation, to terminate this Lease by providing written 
notice (''Tenant's Termination Notice'1 to Landlord within thirty (30) days after receiving the Repair 
Period Notice in the case of 12.4 (a); or within thirty (30) days after the Casualty, in the case of 
Section 12.4 (b). Furthermore, if: 
c) Landlord does not complete the repairs required hereinabove within the Repair Period, and 
d) further provided Landlord has not diligently commenced and ccntinued to prosecute to completion 

repair of the damage and/or destruction caused by the Casualty, and 
e) Landlord has not completed the repairs thereafter on or before thirty (30) days after the expiration of 

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

Tenant's failure to provide Landlord with Tenant's Termination Notice within the time periods 
specified hereinabove shall be deemed conclusive evidence that Tenant has waived its option to 
terminate this Lease. 
Section 12.5. Temporary Space and/or Rent Abatement Puring Repain or Renovation. During 
the Repair Period or during any such period that Landlord completes Work (as defined hereinbelow) or 
Renovations (as defined in Section 12.11 hereinbelow), if available, and if requested by Tenant, 
LandlOl'li shall make available to Tenant other space in the Building which, in Tenanfs reasonable 
opinion, is suitable 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 
space based upon the calculaled rate per Rentable square foot payable hereunder for the Premises, times 
the number ofRentable square feet available for Tenant's use in the temporary space. 

If no temporary space is available thal is reasonably salisfactory to Tenant, and any part of the 
Premises is rendered untenantable by reason of such Casualty, Work or Renovation, or such Casual'¥, 
Work or Renovation prevents access to the Premises or materially impairs Tenant's use or occupancy of 
the Premises for Tenant's Specified Use; and further provided thal the Casualty was not the result of the 
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gross negligence or willful misconduct of Tenant or the gross negligence and/or willful misconduct of 
Tenant"s agents_ contractors, directors, employees, licensees, officers, partners or shareholders, then to 
the extent that all or said portion of the usable area of the Premises is so rendered untenantable, 
inaccessible or impaired by reason of such Cosualty, Work or Renovation, Tenant shall be provided with 
a proportionate abatement of Fixed Monthly Rent and Additional Rent. Said proportional abatement 
shall be hosed on the Usable Square Footage of the Premises that cannot and ts not actually used by 
Tonan~ divided by the total Usable square feet contained in tho Premises. That proportional abatement, 
if any, shall be provided during the period beginning on tho later of. 
a) the date of the Casualty; or 
b) the actual date on which Tenant ceosos to conduct Tenant's normal business operations in all or any 

portion of tho Premises, 
and shall 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 ossertcd by Tenant arising out of the 
Casualty Repair, Work or Renovation, as the case may be. 
Section 11.ti. Tenant's Waiver of Consequential Damages. Subject to Section 12.4, the provisions 
contained in Section 12.S are Tenant's sole remedy arising out of any Casualty. Landlord shall not be 
liable to Tenant or any other person or entity for any direct, indirect, or consequential damage (includ.ing 
but not limited to lost profits of Tenant or loss of or interference with Tenant7s business), un1ess caused 
by the gross negligence or willful misconduct ofLandlord or the gross negligence or willful misconduct 
of Landlord's ag_ents, contractors, directors, employees, licensees, officers, partners or shareholders, due 
to, arising out of, or as a result of the Casualty (including but not limited to the tennination of the Lease 
in connection with the Casualty). 
Section 12.7. Repair Of The Premises When Casualty Not Caused By Tenant. Jfthe cost of repair 
of any Casualty is covered under one or more of the insurance policies Landlord is required herein to 
provide, then, provided such Casualty ts not a result of Tenant's negligence or misconduct or the 
negligence or misconduct of Tenant's agents, contractors, directors, employees, licensees, officers, 
partners or shareholders, Landlord shall restore the base core and shell of tho Premises to its condition 
prior to the Casualty and repair and/or replace the Improvements previously installed in the Premises, to 
a maximum of $3S.OO per usable square foot. Tenant shall have the option to either, at Tenant's sole 
expense, cot¥1ete the balance of repairs needed to restore the Improvements contained in the Premises 
to their condition prior to the Casualty or to continue Tenant's normal business operations in the 
Promises in the condition to which Landlord hos so restored the Improvements. 

If Landlord has elected to complete repairs to the Premises, and has not elected to terminate this 
Lease, os specified in Section 12.3, then Landlord shall complete such repairs within tho Repair Period, 
in a manner, and at times, which do not unreasonably interfere with Tenant's use of that portion of the 
Promises remaining unaftected by the Casualty. Provided Landlord hos elected to make the repairs 
required hereunder, this Lease shall not be void or voidable during the Repair Period, nor shall Landlord 
be deemed to have constructively evicted Tenant thereby. 
Section 11.8. 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 willful misconduct of Tenant or 
the gross negligence and/or willful misconduct of Tenant's agents, contractors, directors, employees, 
licensees, officers, partners or shareholders, Landlord shall not be required to repair any such injury or 
damage. Landlord shall only repair, at its expense, damage or destruction to the Building, and Tenant 
shall pay the cost of repairing the Promises and any deductible payable by Landlord for repair of the 
Building. Furthermore. Tenant hereby waives the provisions of California Civil Code Sections 1932(2) 
and 1933(4) and the provisions of any successor or other law oflike import. 

If tho Casualty to all or any portion of tho Premises wos caused by the gross negligence and/or 
willful misconduct of Tenant or the gross negligence and/or willful misconduct of Tenant's agents, 
contractors, directors, employees, officers, partners, and/or shareholders, then, except in the cose of 
Landlord's gross negligence and/or willful misconduct. Landlord shall not be liable for any 
inconvenience or annoyance to Tenant or Tenant's agents, clients, contractors, directors, employees, 
invitees, licensees, officers, partners or shareholders. or for injury to the business of Tenant resulting in 
any way from such damage, or from Landlord's undertaking of such repairs. 
Section 12.9. Repair of the Building. Except as specified hereinabove, unless Landlord terminates 
this Lease as permitted horeinabove, Landlord shall repair the Buliding, parking structure or other 
supporting structures and facilities within two hundred and seventy (270) days after Landlord becomes 
aware of such damage and/or destruction. 
Section 12.10. Govemment•Required Repairs. If, during the Term, additional inspections other than 
those standard annual or biannual inspections to which the Building may generally be subject; testing, 
repairs !llldior reconstruction (collectively tho "Work'1 are required by any governmental authority, or 
if, Up<>n the recommendation of its engineers, Landlord independendy elects to undertake all or any 
portion of the Wotk 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 cooperate fully with Landlord in connection with 
tho Work and, upon the prior written request of Landlord, shall make tho Promises available for 
completion of the Work. Tenant agrees that Landlord shall allocate all costs ossociated with completion 
of tho Work to the Building's Operating Expenses, when permitted to under the provisions of 
Section 4.1 of this Lease. 
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If Landlord elects to undertake the Work during the Term, then Tenant shall be entitled to an 

abatement of rent, pursuant to the provisions of Section 12.5 hcrcinabove, and Landlord shall be 
completely responsible for repair of any 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 !hat it shall use commercially reasonable efforts to see !hat all 
construction. such as coring or power nailing that could be disruptive to Tenant's normal business 
operations shall, in so far as is reasonably possible, be performed between the hours of7:00 p.m. to 7:00 
a.m. Monday through Friday; after 1:00 p.m. on Saturdays and/or at any time on Sundays. 

Except in the case of Landlord's gross negligence and/or willful misconduct or the gross negligence 
and/or willful miaconduct of Landlord's agents, contractors, directors, employees, officers, partners, 
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 against Landlord for any interruption, interference or disruption of Tenant's business or loss of 
profits therefrom as a result of the Work, and Tenant hereby releases Landlord from any claim which 
Tenant may have against Landlord arising from or relating to, directly or indirectly, the performance of 
the Work by Landlord. 
Seetlon 12.11. Optional Landlord Renovation. It is specifically understood and agreed that Landlord 
has no obligation to alter, remodel, improve, renovate or decorate the Premises, Building, or any part 
thereof and that, except as e"l'ressly set forth in this Lease, and Landlord has made no representations, 
warranties to Tenant respectmg 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 Tenn, Landlord may elect, in Landlord1s sole 
discretion, to otherwise renovate, improve, alter or modify elements of the Real Property, the Building 
and/or the Premises (collectively, "Renovations'') including without limitation, the parking facilities, 
Common Areas, systems, equipment, roof, and structural portions of the same, which Renovations may 
include, without limitation: 
a) modifying the Common Areas and tenant spaces to comply wilh applicable laws and regulations, 

inclu~ing rerlations relating to the physically disabled, seismic conditions and building safety and 
security, an 

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

necessary structures in or about the Building, limit or eliminate access to portions of the Building, 
Common Areas or parking facilities serving Ibo Building so long as Tenant shall maintain reasonable 
access to the Premises, lhe Buildin' and the parking facilities, or perform other work in or about the 
Building, which work may create noise, dust or debris that remains in the Building. 

Landlord shall have the right to access through the Premises as well as Ibo 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 repairs, alterations, decorating, additions or improvements pursuant 
to the provisions of this Section 12.1 I. So long as Tenant shall maintain reasonable access to the 
Premises, the Building and the parking facilities, Landlord shall also have the ri~ht, 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 Renovations to be done, and except in the case of Landlord's gross negligence or willful 
miaconduct or the gross negligence or willful misconduct of Landlord's contractors, directors, 
employees, officers. partners or shareholders, without claiming Landlord is guilty of the constructive 
eviction or disturbance of Tenant's use and possession. 

Landlord shall not be liable to Tenant in any manner (except as expressly provided otherwise in this 
Lease), whether for abatement of any Rent or other charge, reimbursement of any expense, injury, loss 
or damage to Tenant's property, business, or any person claiming by or under Tenant, by reason of 
interference with the business of Tenant or inconvenience or annoyance to Tenant or the customers of 
Tenant resulting from any Renovations done in or about the Premises or the Building or to any adjacent 
or nearby building, land, street or alley. However, Landlord agrees that the Renovations shall be 
scheduled insofar as is commercially reasonable to permit Tenant to continue its normal business 
operations, with advance notice thereof, and in such commercially reasonable manner so as to minimize 
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, upon, to or about the Premises, or at 
any time to any portion of the Building (collectively or individually a "Tenant Change'), without the 
prior written consent of Landlord, which consent shall be granted or withheld in Landlord'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 in 
conformance wilh the provisions of Exhibit B-1, attached hereto and made a part hereof by reference. 
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Tenant shall not knowingly pennit 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 
auilding. Notwithstanding the above, Tenant is hereby pennitted to install such pictures, certificates, 
licenses, artwork, bulletin boards and similar items as are nonnally used in Tenant's business, so long as 
such installation is carefully attached to the walls by Tenant in a manner reasonably prescribed by 
Landlord. · 

If Tenant desires, as a part of any Tenant Change, to make any revisions whatsoever to the electrical, 
HV AC, mechanical, life.safety, plumbing, or structural systems of the Building or Premises, such 
revisions, if approved by Landlord, must be completed by subcontractors specified by Landlord and in 
the manner and location(s) reasonably prescribed by Landlord. If Tenant desires to install any telephone 
outlets, the same shall be mstalled in the manner and location(s) reasonably prescribed by Landlord. 

If Landlord consents to any requested Tenant Change, Tenant shall give Landlord a minimum of 
fifteen (IS) days written notice prior to commencement thereof. Landlord reserves the option, but not 
the obligation, to enter upon the Premises for !he purpose of postin¥ and maintain in~ such notices on !he 
Premises as may be reasonably necessary to protect Landlord agamst mechanic's hens, material man's 
liens or other liens, and/or for posting any other notices that may be proper and necessary in connection 
with Tenant's completion of the Tenant Change. 

If any alterations, additions or improvements made by Tenant result in Landlord being required to 
make any alterations to other portions of the Building in order to comply wilh any applicable statutes, 
ordinances or regulations (e.g., "handicap ordinances") then Tenant shall reimburse Landlord upon 
demand for all costa and expenses incurred by Landlonl in making such alterations. 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 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 engineers, contractors, consultants or design specialists. 
Tenant shall pay such costa to Landlord within five (S) business days after Landlord's delivery to Tenant 
ofa 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 Property. Tenant, therefore, fully waives the provisions 
of any statute or regulations, including California Civil Code Sections 1932(2) and 1933(4), and any 
other law or statute which purports to govern the rights or obligations of Landlord and Tenant 
concerning a Casualty in the absence of express agreement. Tenant and Landlord expressly agree and 
accept that any successor or other law of like import shall have no application hereunder. 

ARTICLE13 
CONDEMNATION 

Section 13,1. Condemnation of tbe Premises, If more than twenty five percent (25%) of the Premises 
is lawfully condemned or taken in any manner for any public or quasi-public use, or if any portion of the 
Building is condemned or taken in such a manner that Tenant is reasonably prevented from obtaining 
access to the Building or the Premises~ this Lease may, within ten (10) business days of such taking, be 
terminated at the option of either Landlord or Tenant by one party giving the other thi,ty (30) days 
written notice of its intent to do so. If either Landlord or Tenant provide the other party written notice 
of tennination, the Tenn and estate hereby granted shall forthwith cease and tenninate 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. 

Ifless than twenty-five percent (25%) of the Premises is so condemned or taken, then the term and 
estate hereby granted with respect to such part shall forthwith cease and terminate as of the earlier of the 
date of vesting of title in such condemnation or taking or the date of taking of possession by !he 
condemning authority, and the Fixed Monthly Rent payable hereunder (and Additional Rent payable 
pursuant to Articles 3 or 4) shall be abated on a prorated basis, by dividing the total number of Usable 
square feet so taken by the total number of Usable square feet contained in the Premises, then 
multiplying said percentage on a monlhly basis, continuing from the date of such vesting of title to the 
date specified in this Lease for the expiration of the Term hereof. 
Section 13.2. Condemnation of tbe Building. lfless than twenty-five percent (25%) of the Building is 
so condemned or taken, then Landlord shall, to the extent of the proceeds oflhe condemnation payable 
to Landlord and with reasonable diligence, restore the remaining portion of the Building as nearly as 
practicable to its condition prior to such condemnation or taking; except that, if such proceeds constitute 
less than ninety percent (90%) 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%) oflhe Building is so condemned or taken, but the Premises 
are unaffected thereby, then Landlord shall have the option but not !he obligation, which election shall 
be in Landlord's sole discretion, to tenninate this Lease, effective the earlier of the date of vesting of 
title in such condemnation or the date Landlord delivers actual possession of the Building and Premises 
to the condemning authority, which election by Landlord shall be provided to Tenant in writing. 
Section 13.3. Award, If any condemnation or taking of all or a part of the Building takes place, Tenant 
shall be entitled to join in any action claiming compensation therefore, and Landlord shall be entitled to 
rccei'le that portion of the award made for the value of the Building, Premises, leasehold improvements 
made or reimbursed by Landlord, or bonus value of the Lease, and Tenant shall only be entitled to 
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receive any award made for the value of the estate vested by this Lease in Tenant, including Tenant's 
proximate damages to Tenant's business and reesonable 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 a Limited Period. Notwithstanding the provisions of Section 13.1, 
13.2 or 13.3, except during the final twelve (12) months of the Term, if all or any portion of the 
Premises are condemned or taken for governmental occupancy for a limited period (i.e., anticipated to 
be no longer than sixty (60) days), then this Lease shall not tonninare; there shall be no abatement of 
Fixed Monthly Rent or Additional Rent payable hereunder; and Tenant shall be entitled to receive the 
entire award therefor (whether paid as damages, rent or otherwise), 

If, during the final twelve (12) months of the Term, all or any Portion of the Premises are 
condemned or taken for governmental occupancy for a limited period anticipated to be in excess of sixty 
(60) days, or for a period extended after the expiration of the initial Term, Tenant shall have the option, 
but not the obligation, to rerminatc this Lease, in which case, Landlord shall be entitled to such part of 
such award as shall be properly allocable to the cost of restoration of the Premises, and the balance of 
such award shall be apportioned 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 shall, upon receipt thereof and to the extent an award has 
been made, restore the Premises as nearly as possible to the condition in which they were prior to the 
condemnation or taking. 

ARTICLE14 
MORTGAGE SUBORDINATION; ATTORNMENT AND MODIFICATION OF LEASE 

Section 14.1. Subordination. This Lease, the Term and estate hereby granted, are and shall be subject 
and subordinate to the lien of each mortgage which may now or at any time hereafter affect Landlord's 
interest in the real property, Building, parking facilities, Common Areas or portions thereof and/or the 
land thereunder (an c.underlying mortgage"), regardless of the interest rate, the terms of repayment, the 
use of the proceeds or any other provision of any such mortgage. Tenant shall from time to time execute 
and deliver such instruments as Landlord or the holder of any such mortgage may reasonably request to 
confirm the subordination provided in this Section 14.1. 
Section 14.2. Attomment. Tenant confirms that if by reason of a default under an underlying 
mortgage the interest of Landlord in the Premises is tenninated, provided Tenant is granted in writing 
continued quiet enjoyment of the Premises pursuant to the tenns and provisions of this Lease, Tenant 
shall attom to the holder of the reversionary interest in the Premises and shall recognize such holder as 
Tenanfs landlord under this Lease, but in no event shall such holder be bound by any payment of Rent 
paid more than one month in advance of the date due under this Lease. Tenant shall, within ten (I 0) 
calendar days after request therefor, execute and deliver, at any time and from time to time, upon the 
request of Landlord or of tho holder of an underlying mortgage any instrument which mar be necessary 
or appropriate to evidence such attomment. If Tenant fails to so execute and dehver any such 
instrument, then Tenant hereby irrevocably appoints Landlord or such holder as its attorney-in-fact to 
execute and deliver for and on behalf ofTenant any such instrument. 
Section.14.3, Modlllcatlon of Lease; Notice of Default. If any current or prospective mortgagee or 
ground lessor for the Building requires a modification or modifications of this Lease, which 
modification or modifications wi11 not cause an increased cost or expense to Tenant or in any other way 
marerially and adversely change the rights and obligations of Tenant hereunder, then in such event, 
Tenant agrees that this Lease may be so modified. Tenant agrees to e=ure and deliver to Landlord 
within ten (I 0) calendar days following the request therefor whatever documents are required to 
effectuate said modification. Should Landlord or any such current or prospective mortgagee or ground 
lessor require execution of a short fonn of Lease for recording, containing, among other customary 
provisions, the names of the parties, a description of the Premises and the Term, Tenant agrees to 
execute and deliver to Landlord such short form of Lease within ten (10) calendar days following the 
request therefor. Further, Tenant shall give written notice of any default by Landlord under this Lease 
to any mortgagee and ground lessor of the Building and shall afford such mortgagee and ground lessor a 
reasonable opportunity to cure such default prior to exercising any remedy under this Lease. 

ARTICLE15 
ESTOPPEL CERTIFICATES 

Section 15.1. Estoppel Certificates. Tenant shall, within ten (I 0) business days after receipt of 
Landlord's written request therefor, execute, acknowledge and deliver to Landlord an Estoppel 
Certificate, which may be conclusively relied ueon by any prospective purohaser, mortgagee or 
beneficiary under any deed of trust covering the Building or any part therecf. Said Estoppel Certificate 
shall certify the following: 
a) that this Lease is unmodified and in full foroe and effect (or, if there have been modifications, that 

this Lease is in full force and effect, as modified, and stating tho date and nature of each 
modification); 

b) the date, if any, to which rental and other sums payable hereunder have been paid; 
c) that no notice has been received by Tenant of any default which has not been cured, except as to 

defaults specified in the certificate; 
d) that Landlord is not in default under this Lease or, if so, specifying such default; and 
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e) such other factual matters as may be reasonably 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 not tho obligation, 
to enforce tho remedies contained in Article 18. 

ARTICLE16 
NOTICES 

Section 16.1. Notices. Any notice, consent, approval, agreement, certification, request, bill, demand, 
statement, acceptance or other communication hereunder (a "notice") shall be in writing and shall be 
considered duly given or furnished when: 
a) delivered personally or by messenger or overnight delivery service, with signature evidencing such 

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

receipt requested, when addressed to Landlord as set forth in the Basic Lease Information and to 
Tenant al tho Premises and any other address for Tenant specified in the Basic Lease Information; or 
to such other address or addressee as either party may designate by a written notice given pursuant 
hereto; or 

c) upon confirmation 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 tho other. 
If Tenant fails to provide another valid address, other than the Premises, upon which service to 

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

ARTICLE17 
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 tenn shall be deemed to include all of such 
persons or any one of them; if any of the obligations of Tenant under this Lease are guaranteed, the term 
''Tenant", as used in Section 17.l(e) and Section 17.l(f), shall be deemed to also include the guarantor 
or, if there is more than one guarantor, all or any one of them; and if this Lease has been assigned, the 
term ''Tenant", as used in Sections I 7.1 (a) thmugh (h), inclusive, shall be deemed to include the 
assignee and assignor, jointly and severally, unless Landlord shall have, in connection with such 
assignment, previously released the assignor from any further liability under this Lease, in which event 
the tenn "Tenant'', as used in said subparagraphs, shall not include the assignor that was previously 
released. 

Tenant's continued occupancy and quiet enjoyment of the Premises and this Lease and the covenants 
and estate hereby granted arc subject to the limitation that: 
a) if Tenant defaults in the payment of any Fixed Monthly Roni or Additional Rent on any date upon 

which tho ssme becomes due and such failure continues for throe (3) business days after Tenant 
receives notice of such failure from Landlord, or 

b) if Tenant abandons or vacates the Premises, or 
c) if Tenant defaults in the keeping, observance or performance of any covenant or agreement set forth 

in Sections 6.1, 6.2, or 19.3, and if such default continues and is not cured by Tenant before the 
expiration of Landlord's written 3-Day Notice to Cure or Quit, or 

d) if Tenant defaults in the keeping, observance or performance of any covenant or agreement 
including any provisions of the rules and regulations established by Landlord (other than a default of 
the character referred to in Sections 17.1 (a), (b) or(c)), and if such default continues and is not 
cured by Tenant within fifteen (15) days after Landlord has given to Tenant a notice specifying the 
same, or, in the case of such a default which for causes beyond Tenant's reasonable control 
(including occupancy of a sublessee) cannot with due diligence be cured within such period of 
filieen (15) days, ifTenant: 
i) does no" promptly upon Tenant's receipt of such notice; advise Landlord of Tenant's intention 

duly to institute all steps necessary to cure such default, or 
il) does not duly institute and thereafter diligently prosecute to completion all steps (including, if 

appropriate, legal proceedings against a defaulting sublessee) necessary to cure the same, or 
e) if Tenant fails to deliver the Estoppel Certificate required under Article 15 hereof within the time 

period specified, or 
I) ifTenant: 

i) applies for or consents to the appointment o( or the taking of possession by a receiver, 
custodian, trustee or liquidator ofitself or of all or a substantial part ofits property, 

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

reorganization, winding up, or composition or adJustment 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, 
vll)take any action for the purpose of effecting any of the foregoing, or 

g) if a proceeding or case is commenced, without the application or consent ofTenan4 in any court of 
competent jurisdiction, seeking: 
i) the liquidation, reorganization, dissolution, winding up, or composition or readjustment of debts, 

ofTenan4 or 
Ii) the appointment of a trustee, receiver, custodian, liquidator or the like of Tenant or of all or a 

substantial part of its assets, and such appointment shall continue undismissed, or an order, 
judgment or decree approving such appointment shall be entered and continue unstayed and in 
effect, for a period of sixty (60) days, 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 
shall continue undismissed, or an order, judgment or decree approvinll or ordering any of the 
foregoing shall be entered and continue unstayed and in effec4 for a penod of sixty (60) days, or 
an order for relief against Tenant shall be entered in an involuntary case under such bankruptcy 
laws, 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 Tenan4 unless Tenant acknowledges and accepts the 
Commencement Date as occurring within such fifteen-day time period, and pays Rent thereon from 
such Commencement Date, 

then, in any or each such even, Tenant shall be deemed to have committed a material default under this 
Lease. 
Section 17 .2. Landlord's Option to Cure Tenant's Default. If Tenant enters into a default under this 
Lease, in lieu of Landlord's issuance of a written notice, as specified hereinbelow, Landlord may cure 
the same at the sole expense of Tenant: 
a) immediately and without notice in the case of emergency; if said default is specified in Sections 

l 7.1 (a), (b) or (c), or if such defilult unreasonablr. interferes with the use by any other tenant of the 
Building; with the efficient operation of the Bwlding; 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 3-Day Notice of Intent 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 
intention to terminate this Lease at the expiration of three (3) days from the date of the giving of such 
notice, and if such notice is given by Landlord, and Tenant mils to cure the defilults specified therein, 
then this Lease and the Tenn and estate hereby granted (whether or not the Commencement Date has 
already occurred) shall terminate upon the expiration of such three (3) day period (a "Default 
Tennination"), with the same effect as if the last of such three (3) days were the Tennination Date, 
except that Tenant shall remain liable for damages as provided hereinbelow or pursuant to law. 
Section 17,4, Certsin Payments, Bills for all reasonable costs and expenses incurred by Lsndlord 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. Certsln Waivers. Unless Tenant has submitted documentation that it validly disputes 
Landlord's billing for Fixed Monthly Rent hereunder, or is completing an audit of Landlord's Operating 
Expense Statcmen4 if Tenant is in defilult in payment of FD<ed Monthly Rent or Additional Rent 
hereunder, Tenant waives the right to designate the items against which any payments made by Tenant 
are to be credited. In lieu thereol; Landlord may apply any payments received from Tenant to the then
oldest billing remaining unpaid on Tenant's rental account or to any other payment due from Tenant, as 
Landlord sees fit. 
Section 17.6. Landlord Default. Notwithstanding anything to the contrary set forth in this Lease, 
Landlord shall not be in defilult in the perfonnance of any obligation required to be performed by 
Landlord pursuant to this Lease unless: 
a) in the event such default is with respect to the payment of money, Landlord fails to pay such unpaid 

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

b) in the event such default is other than the obligation to pay money, Landlord fails to perform such 
obligation within thirty (30) days after the receipt of notice from Tenant specifying in detail 
Landlord's fililure to perfonn; provided, however, if the nature of Landlord's obligation is such that 
more than thirty (30) days are required for its performance, then Landlord shall not be in default 
under this Lease if it shall commence such performance within such thirty (30) days period and 
thereafter diligently pursue the same to completion within a reasonable time period. 
Upon any such default by Landlonl under this Lease, Tenant may, except as otherwise specifically 

provided in this Lease to the contnuy, exercise any of its rights provided at law or in equity. 
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ARTICLE18 
DAMAGES; REMEDIES; RE-ENTRY BY LANDWRD; ETC, 

Section 18,1. Damazes, If Landlord tenninates this Lease, pursuant to the provisions of Section 17.3 
(a "Default Tennination"), then Landlord may recover from Tenant the total of: 
a) the worth at the time of award of the unpaid Fixed Monthly Rent and Additional Rent earned to the 

date of such Default Tennination; and 
b) the worth at the time of award of the amount by which the unpaid Fixed Monthl;y Rent and 

Additional Rent which would have been earned after the date of such Default Tenninat1on until the 
time of award exceeds the amount of such rental loss that Tenant proves could have been reasonably 
avoided; and 

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

d) any other amount reasonably necessary to compensate Landlord for all of the detriment proximately 
caused by Tenant's failure to observe or perfonn any of its covenants and agreements under this 
Lease or which in the ordinary course of events would be likely to result therefrom, including, 
without limitation, the payment of the reasonable expenses incurred or paid b;y Landlord in re
entering and securing possession of the Premises and in the relotting thereof (mcluding, without 
limitation, altering and preparing the Premises for new tenants and brokers' commission); and 

e) at Landlord1s sole election, such other amounts in addition to or in lieu of the foregoing as may be 
pennitted from time to time under applicable California laws. 

Seotioa 18,2, Computations: The ''worth at the time of award" is computed: 
a) in paragraphs (a) and (b) above, by allowing interest at the rate often percent (10%) per armum (but 

in no event in excess of the maximum rate pennitted by law); and 
b) in paragraph (c) above, by discounting such amount at the discount rate of the Federal Reserve Bank 

of San Francisco at the time of award plus one percent (1%). 
c) For purposes of computing unpaid rental which would have accrued 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 
ii) a computation of Tenant's Share of Additional Rent due under the Lease including, without 

limitation, Tenant's Share of any increase in Operating 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 
shall be assumed to be equal to the Additional Rent for the calendar year prior to the year in 
which delllult occurs, compounded at a rate equal to the mean average rate of inflation for the 
preceding five calendar years as determined by the United States Department of Labor, Bureau 
of Labor Statistics Consumer Price Index (All Un,an Consumers, all items, 1982-84 equsls 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 detennined by reference to the 
i~dcx designated as the successor or substitute index by the government of the United States. 

Seetloa 18,3, Re-Entry by Landlord, 
a) If a Default Termination occurs or any default specified in Sections 17.l (a) through (g) occurs and 

continues beyond the period of grace (if any) therefor, Landlord or Landlord's authorized 
rep~tatives may re.enter the Premises and remove all persons and all property therefrom, either 
by summary dispossession proceedings or by any suitable action or proceeding at law, without being 
liable to indictment, prosecution or 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 election to tenninate this Lease unless a notice of such election 
is given to Tenant or unless the termination thereof is decreed by a court of competent jurisdiction. 
The words "re-enter", "re--entry" and "re-entering" as used herein arc not restricted to their technical 
legal meanings. 

b) If any default specified in Sections 17.l (a) through (g) occurs and continues beyond the period of 
grace (if any) therefor, then if Landlord does not elect to tenninate this Lease Landlord may, from 
time to time and without tenninating this Lease, enforce all its rights and remedies under this Lease, 
including the right to recover the Fixed Monthly Rent and Additional Rent as the same becomes 
payable by Tenant hereunder. 
i) If Landlord consents thereto, Tenant may sublet the Premises or any part thereof (which consent 

Landlord agrees will not be unreasonably withheld), subject to Tenants compliance with the 
requirements of Article 11 of this Lease. So long as Landlord is exen:ising this remedy it will 
not tenninate Tenant's right to possession of the Premises, but it may engage in the acts 
permitted by Section 195 l.4(c) of the California Civil Code. 

c) If Tenant abandons the Premises in breach of this Lease, Landlord shall have the right lo relet the 
Premises or any part thereof on such terms and conditions and at such rentals as Landlord in its sole 
discretion may deem advisable, with the right to make alterations and repairs in and to the Premises 
necessary to relening. If Landlord so elects to relet, then gross rentals received by Landlord from 
the reletting shall be applied: 
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i) first, to the payment of the reasonable expeoses incurred or paid by Landlord in re-entering and 
securing possession of the Premises and in tho rolelting thereof (including, without limitation, 
altering and preparing the Premises for new tenants and brokers' commissions); 

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

IU) 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 reletting be insufficient to pay in full the 
sums stated in Section 18.3 (a) and (b) hereinabove, Tenant shall, upon demand, pay the deficiency to 
Landlord. 
Section 18.4. Certain Waivers. After Landlord has actually obtained possession of the Premises 
pursuant to any lawful order of possession granted in a valid court of law, Tenant thereafter waives and 
surrenders for Tenan, and for all claiming under Tenan, all rights and privileges now or hereafter 
existing to redeem tho Promises (whether by order or judgment of any court or by any legal process or 
writ); to assert Tenant's continued right to occupancy of the Premises; or to have a continuance of this 
Lease for the Term hereo£ Tenant afso waives the provisions of any law relating to notice and/or delay 
in levy of execution in case of an eviction or dispossession for nonpayment of rent, and of any successor 
or other law of like Import. 
Section 18.5. Cumulative Remedies. The remedies of Landlord provided for in this Lease are 
cumulative and are not intended to be exclusive of any other remeches to which Landlord may be 
lawfully entitled. The exercise by Landlord of any remedy to which it is entitled shall not preclude or 
hinder the exercise of any other such remedy. 

ARTICLE 19 
INSURANCE 

Section 19.1. Laudlord Obligatlous: 
a) Landlord shall secure and maintain during the Tenn of this Lease the following insurance: 

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

Ii) All risk of standard fire insurance and extended coverage including vandalism and malicious 
mischief and sprinkler leakage endorsements relating to the Building, the parking facilities, the 
Common Area improvements and any and all improvements installed in, on or upon the 
Premises and affixed thereto (but excluding Tenant's fixtures, furnishings, equipment, personal 
property or other elements of Tenant's Property), and provided that the premium cost for 
coverage of the Improvements to the Premises in excess of a total value equal to Thirty~Five 
Dollars ($3S.00) per square foot of Usable Area in the Premises shall be directly reimbursed 
fto:m Tenant to Landlord, pursuant to the provisions of Section 4.3 of this Lease; 

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

b) Insurance effected by Landlord under this Section 19.1 will be: 
l) In amounts which Landlord from time to time detennines sufficient or which any Lender 

requires; and 
Ii) Subject to such deductibles and exclusions as Landlord deems appropriate. 

c) Notwithstanding any contribution by Tenant to the cost of insurance premiums as provided herein. 
Tenant acknowledges that Tenant has no right to receive any proceeds from any insurance policies 
carried by Landlord. 

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

possession date of the Premises and thereafter during the Term of this Lease, Tenant shall secure and 
maintain, at its own expense throughout the Term of this Lease the following minimum types and 
amounts of insurance, in fonn and in companies acceptable to Landlord, insuring Tenant, its 
employees, agents and designees: 
I) Workers' Compensation Insurance, the amount and scope of which shall be the greater of (I) the 

insurance currently maintained by Tenan, or (2) the amount and scope required by statute or 
other governing law. 

ii) Employer's Liability Insurance in amounts equal to the greater of (I) the insurance currently 
maintained by Tenan, or (2) the following: · Bodily Injury by accident • $1,000,000 each 
accident; Bodily Injury by disease - $1,000,000 policy limit; and Bodily Injury by disease · 
$1,000,000 each employee. 

Ill) 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 (l) the insurance currently maintained by Tenant or (2) a combined single limit of 
$2,000,000; and such insurance shall include the following coverages: (A) Premises and 
Operations coverage with X, C, and U exclusions for explosion, collapse, and underground 
property damage deleted under both premises/operations and contractual liability coverage parts, 
if applicable; (B) Owner and Contractor Protective covera1e; (C) Products and Completed 
Operations coverage; (D) Blanket Contractual coverage, mcluding both ora1 and written 

MB PLA,ZA\IA VA BQUITI~ LJ.C\LO\Man:h 27, 2007 

24 
Initial Initial 

EXHIBIT"A" 



contracts; (E) Personal Injury coverage; (F) Broad Form Comprehensive General Liability 
coverage (or its equivalent); and (G) Broad Fonn Property Damage coverage, including 
completed operations. 

iv) All risk of standard fire insurance and extended coverage with vandalism and malicious mischief 
and sprinkler leakage endorsements, insurin, fixtures, glass, equipment, merchandise, inventory 
and other elements of Tenant's Property m and all other contents of the Premises. Such 
insurance shall be in an amount equal to 100% of the replacement value thereof (and Tenant 
shall re-determine tho same as licqucntly as necessary m order to comply herewith). Tho 
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 for a period not to exceed 12 months. 

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

b) 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· Vil" by A.M. Best; 
ii) Be subject to the prior approval of Landlord (which approval shall not be unreasonably withheld) 

as to form, substance and insurer~ 
iii) 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 tho right of 

subrogation against Landlord as to risks covered by such insurance, without prejudice to any 
waiver of indemnity provisions applicable to Tenant and any limitation of liabihty provisions 
applicable to Landlord hereunder, of which provisions Tenant shall notify all insurance carriers; 

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

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

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

coverages required heroin. Tenant shall deliver to Landlord no less than fifteen (IS) days prior to 
the expiration of any required coverage, written evidence of the renewal or replacement of such 
coverage. Landlord's failure at any time to object to Tenanfs failure to provide the specified 
insurance or written evidence thereof (either as to the type or amount of such insurance) shall not be 
deemed as a waiver of Tenant's obligations under this Section. 

e) Landlord shall be named as ao additional insured on the Tenant's policies of General Liability and 
Umbrella Liability insurance and as a loss payee on tho 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 under said insurance policies shall be 
payable notwithstanding any act, omission, negligence, representation, misrepresentation or other 
conduct or misconduct of Tenant which might otherwise cause cancellation, forfeiture or reduction 
of such insurance. 

f) Subject to Section 9.2 hereof, the insurance requirements in this Section shall not in any way limit, 
in either scope or amount, the indemnity obligations separately owed by Tenant to Landlord under 
the Lease. 

g) Nothin~ herein shall in any manner limit tho liability of Tenant for non-performance of its 
obUgaUons 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. 

b) Tenant may, at its option, satisfy its insurance obligations hereunder by policies of soooealled blanket 
insurance carried by Tenant provided that the same shall, in all ~ts, comply with the provisions 
hereof. In such event, Tenant shall not be deemed to have complied with its obligations hereunder 
until Tenant shall have obtained and delivered to Landlord a copy of each such policy together with 
an aP.propriate endorsement or certificate applicable to and evidencing full oompliance with the 
specific requirements of the Lease (irrespective of any claim which may be made with respect to any 
other property or liability covered under such policy), and until tho same shall have been approved 
by Landlord in writing. 

Section 19.3. CompUance with Building Insurance Requirements. After Tenant takes occupancy of 
the Premises, Tenant shall not violate or permit in, on or upon tho Premises the violation of any 
condition imposed by such standard fire insurance policies as arc normally issued for office buildings in 
the City or County in which the Building is located. Tenant shall not do, suffer or permit anything to be 
done, or keep, suffer or permit anything to be kept, in the Premises which would increase the risk ratings 
or ~ium calculation factors on the Building or property therein (collectively an "Increased Risk''), or 
which would result in insurance companies of good standing refusing to insure the Building or any 

MB PLAZA\JAVA EQU1TlES LLC\LCi\Mardt rt, 2001 

25 
Initial Initial 

EXHIBIT"A" 



property app~nant th_ereto in such '!fflOunts and against such risks as Landlord may reasonably 
detennme from time to time are appropriate. 

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

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

Section 19.4. Waiver of Subrogation. Each party agrees that if a loss occurs due to any of the 
property loss perils for which the other party is required hereunder to provide insurance, such party shall 
look solely to the insurance policies covering such loss or risk for recovery. Each party hereby grants to 
the other party, on behalf of any insurer providing insurance to such other party with respect to the 
Premises, a waiver of any right of subrogation which any such insurer of such other party may acquire 
against such granting party by virtue of payment of any loss under such insurance. 
Section 19.S. Failure to Secure. If at any time during the Term, and after expiration of three (3) 
business days' prior written demand therefore from Landlord, Tenant fails to: 
a) provide Landlord with access to a registered insurance broker of record that can verify Tenant's 

compliance with the requirement contained in this Article 19; or 
b) provide documentation reasonably acceptable to Landlord that Tenant has secured and maintained 

the insurance coverage required hereunder, 
then such failure shall be considered a material default under the Lease, and Landlord shall have the 
option, but not the obligation, without further notice or demand to obtain such insurance on behalf of or 
as the agent of Tenant and in Tenant's name. 

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

ARTICLE20 
MISCELLANEOUS 

Section 20,1. Entire Agreement. This Lease, including the exhibits and guaranty of lease, if any, 
annexed hereto, contains all of the agioements and understandings relating to the leasing of the Premises 
and the obligations of Landlord and Tenant in coMection therewith and neither party and no agent or 
representative thereof has made or is making, and neither party in executing and delivering this Lease is 
relying upon, any warranties or representations, except to the extent set forth in this Lease. All 
understandings and agreements heretofore had between Landlord and Tenant relatin~ to the leasing of 
the Premises are merged in this Lease, which alone fully and completely expresses their agreement. The 
Riders (if any) and Exhibits annexed to this Lease and the Construction Agreement are hereby 
incorporated herein and made a part hereof. 
Section 20.2. No Waiver or Modltlcatlou. The failure of Landlord or Tenant to insist in any instance 
upon the strict keeping, observance or performance of any covenant or agreement contained in this 
Lease or to exercise any election herein contained shall not be construed as a waiver or relinquishment 
for the future of such covenant or agreemen~ but the same shall continue and remain in full force and 
effect. No waiver or modification by either Landlord or Tenant of any covenant or agreement contained 
in this Lease shall be deemed to have been made unless the same is in writing executed by the party 
whose rights are being waived or modified. No surrender of possession of any ~ of the Premises -shall 
release Tenant from any of its obligations hereunder unless accepted in wnting by Landlord. The 
receipt and retention by Landlord, and tho payment by Tenant, of Fixed Monthly Rent or Additional 
Rent with knowledge of the breach of any covenant or agreement contained in this Lease shall not be 
deemed a waiver of such breach by either Landlord or Tenant. 
Section 20.3. Time of the Essence. 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 possession of the Premises 
at the Commencement Date. 
Section 20.4. Force Majeure. For the purposes of this Lease, "Force Majeure" shall be defined as any 
or all prevention, delays or stoppages and/or the inability to obtain services, labor, materials or 
reasonable substitutes therefor, when such prevention, delay, stoppage or failure is due to strikes, 
lockouts, labor disputes, terrorist acts, acts of God, governmental actions, civil commotion, fire or other 
casualty, and/or other causes beyond the reasonable control of the party obligated to perform, except 
that Force Majeure may not be raised as a defense for Tenant's non~perfonnance of any obligations 
imposed by the Lease with regard to tho payment of Fixed Monthly Rent and/or Additional Rent. 

Notwithstanding anything to the contrary contained in this Lease, Force Majeure shall excuse the 
performance of such party for a period equal to any such prevention, delay, stoppage or inability. 
Therefore, if this Lease specifies a time period for performance of an obligation by either party, that 
time period shall be extended by the period of any delay in such party's performance caused by a Force 
Majeure. 
Section 20.5. Broker. Landlord and Tenant represent to one another that each has dealt with no broker 
or agent 'in connection with this Lease or its negotiations other than Douc(as ED11Dett Management, 
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lac, and Finl Property Realty Corporation. Landlord and Tenant shall hold one another harmless 
from and against any and all liability, loss, damage, expense, claim, action, demand, suit or obligation 
arising out of or relating to a breach by the indemnifying party of such representation. Landlord agrees 
to pay all commissions duo to tho brokers listed above created by Tenant's execution of this Lease. 
Section 20,6, Governing Law. This Lease shall bo governed by and construed in accordance with the 
laws of the State of California. 
Socdon 20.7, Submission of Lease. Whether or not rental deposits have been received by Landlord 
from Tenant, and whether or not Landlord has delivered to Tenant an unoxecutod draft version of this 
Lease for Tenant's review and/or sipture, no contractual or other rights shall exist between Landlord 
and Tenant with respect to the PremISes, nor shall this Lease be valid and/or in effect until this Lease has 
been fiilly executed and a duplicate original of said fully~cuted Lease bas been delivered to both 
Landlord and Tenant. 

The submission of this Lease to Tenant shall be for examination purposes only, and does not and 
shall not constitute a reservation of or an option for Tenant to lease, or otherwise create any interest by 
Tenant in the Premises or any other offices or ~e situated in the Buildin~. Execution of this Lease by 
Tenant and its return to Landlord shall not be bmding upon Landlord, notwithstanding any time interval, 
until Landlord has in fact executed and delivered a fully~uted 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 bad been received. 
Section 20.8. Captions. The captions in this Lease are for convenience only and shall not in any way 
limit or be deemed to construe or interpret the terms and provisions hereof. 
Section 20,9. Singular and Plural, Eu:. 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 Landlord or Tenant the obligations hereunder imposed upon Landlord 
and Tenant shall be joint and several. 
Section 20.10. Independent Covenants. Except where the covenants contained in one Article of this 
Lease are clearly affected by or contingent upon fulfillment by either party of another Article or 
paragraph of this Lease, this Lease shall be construed as though the covenants herein between Landlord 
and Tenant are independent and not dependent and Tenant hereby expressly waives the benefit of any 
statute to the contrary and agrees that if Landlord fails to perfonn its obligations set forth herein, Tenant 
shall not be entitled to make any repairs or perform any actions hereunder at Landlord's expense or to 
any set-off of the Roni or other amounts owing hereunder against Landlord; provided, however, that the 
foregoing shall in no way impair the right of Tenant to commence a separate action against Landlord for 
the violation by Landlord of the provisions hereof so Ion~ as notice is first given to Landlord and any 
holder of a mortgage or deed of trust coverinJ the Building, Real Property or any portion thereof, of 
whose address Tenant has theretofore been notified, and an opportunity is granted to Landlord and such 
holder to correct such violations as provided above. 
Section 20.11. SeverabiUty. If any covenant or agreement of this Lease or the application thereof to 
any person or circumstance shall be held to be invalid or unenforceable, then and in each such event the 
remainder of this Lease or the application of S1Jch covenant or agreement to any other person or any 
other circumstance shall not be thereby affected, and each covenant and agreeinent hereof shall remain 
valid and enforceable to the fullest extent pennitted by law. 
Seedon 20,12. Warranty of Authority. If Landlord or Tenant signs as a corporation, limited liability 
company or a partnership, each of tho persons executin$ this Lease on behalf of Landlord or Tenant 
hereby covenant and warrant that each is a duly authonzed and existing entity, that each has and is 
qualified to do business in California, that the persons signing on behalf of Landlord or Tenant have full 
nght and authority to enter into this Lease, and that each and every person signing on behalf of either 
Landlord or Tenant are authorized to do so. 
Section 20.13. No Representations or Warranties. Neither Landlord nor Landlord's agents or 
attomeys have made any representations or warranties with respect to the Premises, the Building or this 
Lease, except as expressly sot 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 Partnenhlp. This Lease shall not be deemed or construed to 
create or establish any relationship of partnership or joint venture or similar relationship or arrangement 
between Landlord and Tenant hereunder. 
Section 20.15. Tenant's Obligations At 118 Sole Expense. Notwithstanding the fact that certain 
references in this Lease to acts required to be performed by Tenant hereunder, or to breaches or defaults 
of this Lease by Tenant, omit to state that such acts shall be performed at Tenant's sole expense, or omit 
to state that such breaches or defaults by Tenant are material, unless the context clearly implies to the 
contrary each and every act to be performed or obligation to be fulfilled by Tenant r.ursuant to this 
Lease shall be performed or fulfilled at Tenant's sole expense, and all breaches or de aults by Tenant 
hereunder shall be deemed material. 
Section 20.16. Attorneys' Fees. If litigation is instituted between Landlord and Tenant, the cause for 
which arises out of or in relation to this Lease, the prevailing party in such litigation shall be entitled to 
receive its costs (not limited to court costs), expenses and reasonable attorneys' fees from the non
prevailing party as the same may be awarded by the court. 
Socdon 20.17, Waiver of Trial by Jury. In the interest of saving time and expense, Landlord and 
Tenant hereby consent to trial without a jury In any acllon, proceeding or counterclaim brought 
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by either or the parties hereto against the other or their successor-in-interest in respect to any 
matten arising out of or relating to thla Lease. 
Section 20.18. No Merger. The voluntary or other surrender of this Lease by Teoant, or a mutual 
cancellation thereof, shall not work a merger, and shall, at the option of Landlord terminate all or any 
existing subleases or subtenancies, or may, at the option of Landlord, operate as an assignment to it of 
any or all such subleases or subtenancies. 
Section 10.19. Prohibition Against Recording, Except as provided in Section 14.3 of this Lease, 
neither this Lease, nor any memorandum, affidavit or other writing with respect thereto, shall be 
recorded by Tenant or by anyone acting through, under or on behalfofTenant, and the recording thereof 
in violation of this provision shall make this Lease null and void at Landlord's election. 
Section 20.20. Hazardous Wute. Tenant specificslly 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 purpose of or in any way involving the handling, 
manufacturing, treatment, storage, \JSC, transportation, spillage, leakage, dumping. discharge or disposal 
(whether legal or illegal, accidental or intentional) of any hazardous substances, materials or wastes, 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 use 
and occupancy of the Premises, including, without limitation, the handling, manufacturing, trcat111ent, 
storage, disposal, discharge, use, and transportation of hazardous substances, materials or wastes, and 
any wastes regulated under any local, state or federal law. Tenant will remain in fulJ compliance with 
the terms and conditions of all permits and licenses issued to It by any govemmeotal authority on 
account of any or all of its activities on the Premises. 
Section 20.21. Transportation Management. Tenant shall, at Tenant's sole expense, fully comply 
with all present or future programs intended to manage parking, transportation or traffic in and around 
the Building, when the same have been mandated 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 tho Premises, by working directly with Landlord, any 
governmental transportation management organization or any other transportation-related committees or 
entities reasonably designated by Landlord. Such programs may include, without limitation: 
a) restrictions on the number of peak-hour vehicle trips generated by Tenant; 
b) requiremeots for increased vehicle occupancy; 
c) implementing an in-house ride-sharing program and/or appointing an employee transportation 

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

ridesharing; and 
f) utilizing flexible work shifts for employees. 
Section 20.22. Slgnage. Tenant may not install, inscribe, paint or affix any awning, shade, sign, 
advertisement or notice on or to any part of the outside ot inside of the Building, or in any portion oftbe 
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 installed in, on or upon 
the public corridors, doorways, Building directory and/or parking directory (if any), or in any other 
location whatsoever visible outside of tbc Premises, shall be installed by Landlord, at Tenant's sole 
expense. 

Tenant's identification on or in any Common Area of the Buildin& shall be limited to Tenant's name 
and suite designation, and in no event shall Tenant be entitled to the mstallation of Tenant's logo in any 
portion of the Building or Common Areas. Furthermore, tho size, style, and placemeot 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 tho Building. 

Except as specified hercinbelow, Tenant shall only be entitled to one (1) listing on the Building 
directory, or any parking directory ancillary thereto, which shall only show Tenant's business name and 
suite designation. Tenant shall also be eotitled to a maximum of three (3) additional listings on said 
Building and/or parking directory, which listings shall be limited solely to Tenant's officers, employees, 
subsidiaries, affiliates and/or sublessces, if any. All of said listings shall be subject to Landlord's prior 
written approval, which shall not be unreasonably withheld, conditioned or delayed. 
Section 20.23. Intentionally Omitted. 
Section 20.24. Conftdeptiality. Landlord and Tenant agree that the coveoants and provisions of this 
Lease shall not be divulged to anyone not directly involved in the management, administration, 
ownership, lending against, or subleasing of the Prem,ses, which permitted disclosure shall include, but 
not be limited to, the board members, legal counsel and/or accountants of either Landlord or Tenant. 
Section 20.25. Guaranty. Concurrently with Tenant's execution of this Lease and as a condition 
precedent to the effectiveness of this Lease, Tenant shall cause Joe Shapira, an individual to execute and 
deliver to Landlord a Guaranty of Lease in the form of the Guaranty of Lease attached to this Lease as 
Exhibit E. 
MB PLAZA\JA VA EQUITIES LLC\LG\Man:h 27, 2007 

28 
Initial Initial 

EXHIBIT"A" 



Section 20,26, Asbestos Notification, Tenant acknowledges that it has received and reviewed Exhibit 
F attached hereto and incorporated herein. 
Section 20.27. Landlord's Ri2ht to Perform Tenant's Obligations. All obligations to be performed 
by Tenant under this Lease shall be performed by Tenant at Tenant's expense (unless this Lease 
expressly provides otherwise) without any reduction of or offset against Rent. In the event of a default 
by Tenant of any obligation under this Lease, Landlord may, after delivering notice to Tenant and 
allowing Tenant ton (10) business days to cure such defauh, perform the obligation on Tenant's behalf, 
without waiving 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 reasonably requires additional time for cure, then Landlord's notice may state such 
other time period, provided that Tenant commences its cure within ten (10) business days after notice 
and thereafter contmuously prosecutes such cure to completion. Within fifteen (IS) business days after 
receiving a statement from Landlord, Tenant shall 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 period, 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 20.27 shall survive the expiration or earlier termination of this 
Lease. 

ARTICLE21 
PARKING 

Section 21.1. Parking. Throughout the Term, Tenant: (i) shall purchase four (4) permits for four (4) 
unreserved spaces on a must·take basis, and (ti) have the right, but not the obligation to purchase five 
(S) permits for five (S) unreserved spaces, all as set forth in Section 21.1 of the Basic Lease Information 
eBLI"). Except as otherwise permitted by Landlord's management agent in its reasonable discretion, 
and based on the availabili!')' therect; in no event shall Tenant be entitled to purchase more than the 
number of parking permits listed in the BL!. If additional parking permits are available on a month-to
month basis, which determination shall be in the sole discretion of Landlord's parking agent, Tenant 
shall be permitted to puTChase one or mo10 of said permits on a first-<:ornc, first-served basis. 

At any time that Tenant elects to relinquish a portion of the five (S) permits for five (S) unreserved 
spaces (the "Optional Permits'1, Tenant shall lose the right to purchase such relinquished Optional 
Permits until the expiration of sixty (60) days' prior written notice given from Tenant to Landlord, 
indicating Tenant1s intention to reclaim one or more of said relinquished Optional Permits, at which 
time, to the extent that Landlord has not already leased one or more of the relinquished Optional Permits 
to another occupant of the Building on a long-term basis, Landlord shall restore the total number of 
parking permits contained in Tenant's written notice to Landlord. 

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

Guests and invitees of Tenant shall have the right to use, in common with guests and invitees of 
other tenants of the Building, the transient parking facilities of the Building at the then-posted parking 
rates and chara-es, or at such other rato or rates and charges as may be agreed upon from time to time 
between Landford and Tenant in writing. Such rale{s) or charges may be changed by Landlord from 
time to time in Landlord's sole discretion, and shall include, without limitation, any and all fees or taxes 
relating to parking assessed to Landlord for such parking facilities. 

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

ARTICLE22 
CONCIERGE SERVICES 

Section 22,1, Provision of Services. Landlord and Tenant acknowledge and uoderstand that Landlord 
may, from time to time, make it possible for Tenant to use or purchase a variety of personal services 
which may include, but not be hmited to, pt:rsonal shopping, assistance with choosing or obtaining 
travel reservations, accommodations and/or tickets; tickets to performances, recommendations to eating 
establishments; and the like (collectively "Concierge Services"). 

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

Tenant acknowledges that Tenant is not required to use such Concierge Services as a condition 
precedent to compliance with the Lease; that Tenant's use of such Concierge Services is strictly 

MB PLAZA\1A VA EQUITIES L1,.C\1.0\Man:h 'D, 2007 

29 
Initial Initial 

EXHIBIT"A" 



voluntary, and at the sole discretion and control of Tenant. Tenant shall independently make such 
financial arrangements for payment of the services provided as Tenant deems reasonable and of value. 
Section 22.2. lndemnlftcation 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 hereon indicates Tenant's agreement that solely as it relates to the purchase or use of 
Concierge Services by Tenant or the agents, contractors, employees, officers, partners, and/or 
shareholders of Tenant, Tenant, on behalf of itself and its agents, contractors, directors, employees, 
licensees, officers, partners or shareholders, does and shall hereby forever hold Landlord and Landlord's 
affiliates, agents, assigns, contractors, directors, employees, officers, parent organization, partners, 
representatives, shareholders, and subsidiaries {collectively the "lndemnitees") h11n11less ftom and 
forever release, remise, discharge, acquit and relieve the Indemnitees ftom and against any and all 
claims, demands, causes of action, obligations, liabilities, agreements, damages, cost (including, without 
limitation, reasonable attorneys' 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 
lndemn!tees may sustain or incur by reason of, related to, associated with, or arising out of the . 
provision, use or the rendering of any such Concierge Services or the delivery of such Concierge 
Services to Tenant or Tenant's agents, clients, contractors, directors, employees, invitees, licensees, 
officers, partners or shareholders, other than those arising ftom the gross negligence or willful 
misconduct of Landlord or its officers, partners or shareholders. 

Solely as it relates to the purchase or use of Concierge Services by Tenant or the agents, contractors, 
employees, officers, partners, and/or shareholders of Tenant, Tenant hereby expressly waives all rights 
and benefits conferred by the provisions of Section I 542 of the Civil Code of tho State of California, 
wliich reads as follows: 

"A general release does not extend to claims which the creditor does not know or sUBpect to 
exist In bis favor at the time or executing the release and which, if kaown by him, must have 
matoriaUy affected bis settlement with the debtor.• 
In so doing, Tenant acknowledges that it will be unable to make any claim against Landlord or any 

other lndemnitees for dama,es that mar 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 below. 

LANDLORD: 
DOUGLAS EMMETT 1997, LLC, 
• Delaware limited liability company 

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

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

By:--.-,/,t=i.vc.,,(.=·......,.1'cc¼-:--__ 
Michael J. Means 
Senior Vice President 

Dated: ---~'l/...._i>O_t_fA. __ _ 
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TENANT: 
JAVA EQUITIES LLC, 
a California limited liability company 

Dated: -~-:i;_,~l~_7 _____ _ 

GUARANTOR: 
By executing below, Guarantor acknowledges 
receipt of the foregoing Lease, including Exhibits 

v~ 
pui, an Individual 

Dated: J/1.~\<.l '\ 
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EXHIBIT A-PREMISES PLAN 

Suite 200 at 16255 Ventura Bonlevard, Encino, California 91436 
Rentable Area: approximately 3,369 square feet 
Usable Area: approximately 1,901 square l'eet 

(Measured punuant to tbe provisions of Section 1.4 oftbe Lease) 
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EXllIBITB 
IMPROVEMENT CONSTRUCTION AGREEMENT 

CONSTRUCTION TO BE PERFORMED BY LANDLORD WITH AN ALLOWANCE 

Section 1, Completion of lmrrovements. Landlord, through its general contractor, Douglas Emmett 
Builders ("Contractor''), shal furnish and install within the Premises those items of general 
construction, approved by Landlord and Tenant rursuant to the Schedule of Approvals below (the 
"Plans and Spec1fications''), in compliance with al applicable codes and regulations, and complete any 
construction required in the Common Areas of the Building when such construction is required by or 
arises out of completion of the Improvements (collectively the •'Improvements"). 

Tenant acknowledges that Landlord's substantial completion of the Improvements pursuant to 
Section 2.1. shall not include one (I) Hen:ulite door which is an above standard item of which Landlord 
agrees to complete installation on a date which is the later of. (i) within two (2) weeks of the 
Commencement Date, or (ii) in such. reasonable period after the Commencement Date, provided 
Landlord has obtained said above-standard item in a timely manner from the manufacturer to be able to 
complete said installation. 

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

Tenant acknow1edges and agrees that any change in the scope of work or details of construction after 
Tenant's apfroval of the Plans and Specifications shall constitute a "Change Order", the costs of which 
Tenant shal pay pursuant to this Exhibit B. To the extent the Change Order delays construction of the 
Improvements, or if Tenant fails to approve or pay for the Change Order upon submission of the Change 
Order, the same shall be a Tenant Delay. Con- shall have no obligation to commence or continue 
work on the Improvements until Tenant pays for such Change Order provided that Contractor may elect, 
in its reasonable discretion, to continue work (without waiving Landlord's right to receive payment and 
Tenant's obligation to pay) with respect to the subject Change Order. 
Section 2. Landlord's Allowance. 
a) Tenant shall bear all costs of construction of the Improvements in excess of the "Allowance" (as 

hereinafter defined) and any an,hitectural services fees and costs in excess of the maximum sum for 
an;hitectural service fees as specified in Section 2 b) below, and shall deposit such excess costs with 
Landlord pursuant to the provisions of Subsection 2 (d) herein below. In addition, Tenant shall 
reimburse Landlord for any and all of Landlord's out of pocket costs incurred in reviewin~ Tenant's 
Plans and Specifications or any Change Order or for any other "peer review" work associated with 
Landlord's review of Tenant's Plans and Specifications or any Change Order, including, without 
limitation, Landlord's out of pocket costs incurred in engaging any third party engineers, 
contractors, consultants or design specialists. Tenant shall pay such costs to Landlord within five (5) 
business days after Landlord's delivery to Tenant of a copy of the invoice(s) for such work, it being 
understood and agreed by Landlord and Tenant that such third party may submit its invoice to 
Landlord before or after the completion of the Improvements but Tenant's obligation to pay the 
same shall remain in fon,e and effect until paid. Landlord shall have no obligation whatsoever to 
commence construction of the Improvements until such time as Tenant has deposited the excess 
costs of construction, and Tenant's failure to make such deposit timely, as required, shall be assessed 
against Tenant as a Tenant Delay. 

h) Landlord shall contribute a maximum sum of $I0.35 per square foot of Usable Area contained in the 
Premises (the "Allowance") which may solely be applied towards completion of the Improvements, 
and which Landlord shall pay directly to Contractor for Tenant's account; provided that (i) the fees 
and costs attributable to an,hitectural services shall not exceed an aggregate amount equal to $2.00 
per square foot of Usable Area of the Premises, and (ii/ Tenant shall pay such excess costs for 
an;hitectural services to Landlord, which excess costs shal not be chargeable against the Allowance. 
Tenant acknowledges Landlord shall have no obligation to disburse the Allowance for any work 
performed as contemplated by this Exhibit B after the expiration of six ( 6) months following the full 
execution of this Lease. · 

c) Prior to commencing construction of the Improvements, Landlord shaJl submit to Tenant a written 
estimate showing the total anticipated cost of the Improvements (the "Cost Estimate"), which shall 
include Contractor's overhead and profit, and ao estimate of all fees. 

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

d) Tenant agrees to pay Landlord within five (5) business days after receipt of Landlord's Cost 
Estimate for the estimated cost of all the Improvements in excess of the Allowance. Tenant's 
failure to make such payment within five (S) business days after receipt of Landlord's billing, shall 
be a material default under the Lease, and a Tenant Delay shall be assessed for the entire time period 
that such failure continues. Such failure to pay shall release Landlord from any obligat1on to 
commence or continue construction of the Improvements. 

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

In the event there is any difference between the estimated cost of the Improvements, the final 
cost of the Improvements; any initial or interim payments made by Tenant towards completion 
thereof, then after Contractor has substantially completed the Improvements, Landlord shall provide 
Tenant with a final statement (the "Final Statement') showing such difference, the amount of the 
Allowance disbursed to pay for the Improvements and the balance therefore owing from or to 
Tenant. Any balance owed to Tenant shall be returned with such statement, and any shortfall due 
Landlord shall be paid by Tenant within five (5) days after Tenant's receipt of the Final Statement. 

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

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

Section 3. Plans and Spcci6cations. lnJenlionaJ/y Omitted. 

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

Event 
Deadline by which Tenant shall have met with 

Landlord's Contractor. 

Time 
March 7, 2007 

Deadline for Tenant's approval of Contractor's On or before five (5) business days after receipt by 
Conceptual Estimate. Tenant 

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

Tenant shall, at Tenant's sole expense, either obtain and maintain public liability and workmen's 
com~sation insurance adequate to foUy protect Landlord as weU as Tenant from and against any and 
all hability for death or injury to persons or damage to property caused in or about the Premises by 
reason completion of any Tenant Work, or shall cause Tcnant•s contractors or subcontractors to provide 
such insurance. 
Section 7. Completion of Punchlist, Prior to Tenant's taking occupancy of the Premises, the 
representatives of each of Landlord and Tenant as specified in Section 9, below, shall conduct a joint 
inspection of the Premises for the purpose of developing a written "punchlist" of Improvement items, if 
any, that do not conform to the Plans and Specifications and any Change Orders (the "Punchlist'1. 
Provided that said items were included within Plans and Specifications or Change Orders approved by 
the Landlord, Landlord shall endeavor to correct those items not ret completed within thirty (30) days 
after creation of the Punchlist. Tenant's failure or refusal to participate in such inspection in a timely 
manner (provided Tenant has received reasonable notice of the readiness of the Premises for such 
inspection) or to sign off on the Punchlist. shall constitute Tenant's waiver of its rights pursuant to this 
Section 7 and the Punch list as prepared by Landlord, if any, shall be the approved Punchlist hereunder. 
Section 8. Construction Warranties. Landlord ag_rees that, subject to Tenant's performance of 
Tenant's obligation under this Exhibit Band after Landlord shall complete the Improvements, and shall 
correct any construction defects about which Tenant notifies Landlord in writing within one (1) year 
following the Relocation Date. Tenant's right to repair of any defect shall be extended for such longer 
period as may be coveted by warranties provided by Contractor or subcontnwtor(s). 
Section 9. Meetings, Upon commencement of the planning and construction process, Landlord's 
representatives shall hold meetings on a regular basis (which shall be weekly if deemed reasonably 
necessary) at reasonable times, with representatives of Tenant, and, when the parties deem reasonably 
appropriate, Architect and the Contractor, regarding the progress of the construction of the 
Improvements, which meetings shall be held at a location reasonably agreed to by Landlord and Tenant 
(or to be held by conference call). Tenant and/or its agents shall receive prior notice of all such 
meetings. 
Section 10. Landlord and Tenant Repreoentatives. Tenant has designated Joe Shapira as its sole 
representative with respect to the matters set forth in this Exhibit B, wno, until further notice to 
Landlord, shall have foll authority and responsibility to act on behalf of the Tenant as required in this 
Exhibit B. Landlord has designated Eric Cortes as ,ts sole representative with respect to the matters set 
forth in this Exhibit B, who, until further notice to Tenant, shall have foll authority and responsibility to 
act on behalf of the Landlord as required in this Exhibit B. 

LANDLORD: 
DOUGLAS EMMETT 1997, LLC, 
a Delaware limited liability company 

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

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

:~anier~ r ¼ 
Michael J. Means 
Senior Vice President 

Dated: ___ o/_o_t?_/_tA __ _ 
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EXHIBITB-1 
CONSTRUCTION BY TENANT DURING TERM 

I. IfTenant wishes to make a Tenant Change, as specified in Section 12.12 of the Lease, such Tenant 
Change shall be completed pursuant to the provisions of Section 12.12 of the Lease and this Exhibit B
l. Tenant shall bear all costs of said Tenant Change, which shall be paid directly to Tenant's general 
contractor (''Contractor"). 
2. Contractor shall complete construction to the Premises pursuant to the final Plans and 
Specifications approved in writing by Landlord and Tenant (the "Tenant Chan~ej, in compliance with 
all applicable codes and regulations. Tenant's selections of finishes and materials shall be indicated on 
the Plans and Specifications, and shall be equal to or better than the minimlUII Building standards and 
specifications. All work not shown on the final Plans and Specifications, but which is to be included in 
the Tenant Change, including but not limited to, tel<:Phone service installation, furnishings or cabinetry, 
shall be installed pursuant to Landlord's reasonable directives. 
3. Prior to commencing any work: 
a) Tenant's proposed Contractor and the Contractor's proposed subcontractors and suppliers shall be 

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

b) During completion of any Tenant Change, neither Tenant or Contractor shall perinit any sub
contractors, workmen, laborers, material or equipment to come into or upon the Building if the use 
thereat; in Landlord's reasonable judgment, would violate Landlord's agreement with any union 
providing work, labor or services in or about the Building. 

c) Contractor shall submit to Landlord and Tenant a written bid for completion of the Tenant Change. 
Said bid shall include Contractofs overhead, profit, and fees, and, if the proposed Tenant Change 
is for cosmetic work in excess of $5,000 in aggregate value per occurrence or for structural work 
ofany kind, Contractor shall: 
I pre-pay to Landlord's managing agent $250.00 as partial payment of said managing agent's 

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

Tenant 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 fmal written approval thereof, 
which shall not be unreasonably withheld, delayed or conditioned. In addition, Tenant shall reimburse 
Landlord for any end all of Landlord's out of pocket costs incurred in reviewing Tenant's plans for any 
Tenant Change or for any other j>eer review" work associated with Landlord's review of Tenant's plans 
for any Tenant Change, includmg, without limitation, Landlord's out of pocket costs incurred in 
engaging any third party engineers, contractors, consultants or design specialists. Tenant shall pay such 
costs to Landlord within five (5) business days after Landlord's delivery to Tenant of a copy of the 
invoice(s) for such work. 
5. Contractor shall complete all architectural and planning review and obtain all perinits, 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 workefs compensation 
insurance adequate to fully protect Landlord end Tenant from and against any and all liability for death 
or injury to persons or damage to property caused in or about or by reason of the construction of any 
work done by Contractor or Contractor's subcontractors or suppliers. 
7. Unless otherwise waived in writing by Landlord, which waiver shall be in Landlord's sole 
discretion, Contractor shall provide payment and performance bonds in an amount equal to 100% of the 
estimated amount of Tenant Change, as specified to Landlord pursuant to Paragraph 2. 
8. Contractor and Contractor's subcontractors and suppliers shall be subject to Landlord's reasonable 
administrative control end supervision. Landlord shall provide Contractor and 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 
hcreinbelow, 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 
Landlord may reasonably request that the Contractor has been paid in ful~ and Contractor shall provide 
Landlord with lien releases as requested by Landlord, confirination that no liens have been filed against 
the Premises or the Building. If any liens arise against the Premises or the Building as a result of the 
Tenant Change, Tenant shall immediately, at Tenant's sole expense, remove such liens and provide 
Landlord evidence that the title to the Building and Premises have been cleared of such liens. 
11. Whether or not Tenant or Contractor timely complete the Tenant Change, unless the Lease is 
otherwise terminated pursuant to the provisions contained therein, Tenant acknowledges and agrees that 
Tenant's obligations under the Lease to pay Fixed Monthly Rent and/or Additional Rent slutll continue 
unabated. 
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EXBIBITB-1 
CONSTRUCTION BY TENANT DURING TERM (continued) 

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

consideration to Landlord for granting Landlord's penniss1on to Tenant to complete the construction 
contemplated hereunder, Tenant agrees to be bound by and follow the provisions contained 
hereinbelow: 
I. Administration 
a) 

b) 

c) 

d) 

e) 

f) 

g) 

b) 

i) 

2. 
a) 
b) 

c) 

3. 
a) 

b) 

c) 

d) 
e) 

Contractors to notify the management office for the Building prior to starting any work. All jobs 
must be scheduled by the general contractor or sub-contractor when no general contractor is being 
used. 
The general contractor is to provide the Buildi~ Manager with a copy of the projected work 
S<>hedule for the suite, prior to the start of construction. 
Contractor will make sure that at least one set of drawings will have the Building Manage~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 
at the end of each project. 
The HV AC contractor is to provide the following items to the Building Manager upon being 
awarded the contract from the general contractor: 
I) A plan showing the new ducting layout, all supply and return air grille locations and all 

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

given to the Chief Building llngineor at tlie finish of the HV AC installation. 
All paint bids should reflect a ono-time touch-up paint on all suites. This is to be completed 
approximately five (5) days after movo-in date. 
The general contractor must provide for the removal of all trash and debris arising during the 
course of construction. At no time are the building's trash compactors and/or dumpsters to be used 
by the general 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 basis and never allowed to overflow. Trash is to be placed in the bin. 
Contractors will include in their proposals all costs to include: parking, elevator service, 
additional security (if required), restoration of carpets, etc. 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 
approved in writing by the Building Manager. All contractors doing work on this project should 
first verify the scope ofworlc (as stated on the plans) before submitting bids; not after 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 construction personnel and equipment. Under no 
circumstances are construction personnel with materials and/or tools to use the ~·passenger'" 
elevators. 
Housekeeping 
Suite entrance 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: 
I) Mylar: Extra heavy-<luty to be taped from the freight elevator to the suite under construction. 
II) Masonite: 1/4 inch Panel, Taped to floor and adjoining areas. All comers, edges and joints to 

have 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 pastes, wash brushes, etc. If 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 
general contractor works in will have construction debris removed prior to completion inspection. 
This includes dusting of all window sills, light diffilscrs, cleaning of cabinets and sinks. All 
Common Areas are to be kept clean of building materials at all times so as to allow tenants access 
to their suites or the building. 
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4. 
a) 

b) 
c) 

d) 

e) 

I) 

g) 

h) 

i) 

EXHIBIT 11-1 
CONSTRUCTION BY TENANT DURING TERM (continued) 

Constructioa Requirements 
All Life and Safety and applicable Building Codes will be strictly enforced (i.e., tempered glass, 
fire dampers, exit signs, smoke detectars, alarms, etc.). Prior coordination with the Building 
Manager is required. 
Electric panel schedules m\lSt be brought up to date identifying all new circuits added. 
All electrical outlets and lighting circuits are to be properly identified. Outlets will be labeled on 
back side of each cover plate. 
All electrical and phone closets being used must have panels replaced and doors shut at the end of 
each day's work. Any electrical closet that is opened with the panel exposed must have a work 
person present. 
All electricians, telephone personnel, etc. will, upon completion of their respective projects, pick 
up and discard their trash leaving the telCl>hone and electrical rooms clean. If this is not complied 
with, a clean-up will be conducted by the building janitors and the general contractor will be back
charged for this service. 
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 "anchoring11 of waUs or supports to the concrete are not to be done during normal working 
hours (7:30 AM - 6:00 PM, Monday through Friday). This work m\lSt be scheduled before or after 
these hours during the week or on the weekend. 
All core drilling is not to be done during normal working hours (7:30 AM - 6:00 PM, Monday 
through Friday). This work must be scheduled before or after these hours during the week or on 
the weekend. 
All HVAC work must be inspected by the Building Engineer. The following procedures will be 
followed by the general contractor: 
I) A preliminary inspection of the HV AC work in progress will be scheduled through the 

Building Office pnor to the reinstallation of the ceiling grid. 
Ii) A second inspection of the HV AC operation will also be scheduled through the Building 

Office and will take place with the attendance of the HV AC contractor's Air Balance 
Engineer. This inspection will take place when the suite in question is ready to be air
balanccd. 

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

and turned over to the Building Engineer. 
Good housekeepiug rules and regnlationa will be strictly enforced. The building office and 

engineerine; department ·wUI do everything possible to make your job easier. However, 
contracton who do not observe the constructioa policy will not be allowed to perform withiu this 
building. The cost or repairing any damages that are caused by Tenant or Tenant's contractor 
during the coune or construction shall be deducted from Tenant's Allowance or Tenant's Security 
Deposit, as appropriate. 

LANDWRD: 
DOUGLAS EMMETT 1997, LLC, 
a Delaware limited lisbility company 

By: Douglas Emmett Man!'l!ement, LLC, 
a Delaware limited liability company, 
its Agent 

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

TENANT: 
JAVA EQUmEs LLC, 
a California limited liability company 

k~)L<-< 
By:_~M-.~icrha-e7) 7J.~M-.ean...__s ____ _ By: --IH. ~-c..... ,,_·--'=~---

~Member Senior Vice President 

Dated: ___ =>_,fc....2,_o_(_~ __ _ Dated: -':1_,_lPJ--+to_n _____ _ 
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EXHIBITC 
RULES AND REGULATIONS 

BUILDING RULES AND REGULATIONS 

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

The entrance and exit doors to tho Promises are to be kept closed at all times except as required fur 
orderly passage to and fiom tho Premises. Except on balconies available for the joint or exclusive use of 
Tenant as otherwise specified hereinabove, Tenant shall not permit its agents, clients, contractors, 
directors, employees, invitees, licensees. officers, partners or shareholders to loiter in any part of the 
Building or obstruct any means of ingress or egress. Tenant shall not cover any doors, and shall not 
cover any window, other than with vertical or mini-blinds pre-approved in writing by Landlord. 
Landlord specifically disapproves tho 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 Buildin¥, 
except upon such roo( portion thereo~ or balcony as may be contiguous to the Premises and 1s 
designated in writing by Landlord as a roof-deck, roof-garden area, or exclusive use balcony area. 
2. Restroom Faclllties. 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 pennit 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 dispose of the same in any way not in 
keeping with the instructions provided to Tenant by the manapent of the Building regarding same, 
and Tenant hereby specifically agrees to reimburse Landlord directly for the expense of any breakage, 
stoppage or damage resulting fiom 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 installation of any safes, other unusually heavy, or unusually large objects to 
be used or brought into the Premises or tho Building. In each case whore 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 all 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 damage or injury primarily arises out of Tenant's 
installation or use of one or more unusually heavy objects. Tenant further agrees to reimburse Landlord 
for the costs of repair of any damage done to the Budding or property therein by putting in, taking out, 
or maintaining such safes or other unusually heavy objects. 
4. Transportation of Freight. Except as otherwise agreed to by Landlord in writing, Tenant or 
Tenant's agents, clients, contractors, directors, employees, invitees, licensees, officers, partners or 
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.l of the Lease). Tenant may only install 
and/or move such freight, furniture or bulky material after previous written notice of its intention to 
complete such a move, given to the Office of the Building. The persons and/or company employed by 
Tenant for such wod< must be professional movers, reasonably acceptable to Landlord, and said movers 
must provide Landlord with a certificate of insurance evidencing the existence of worker's 
compensation and all risk liability coverage in a minimum amount of$2,000,000. 

Tenaot may, subject to the p,ovisions of 1he immediately preceding paragraph, move freight, 
furniture, bulky matter and other material in or out of the Premises on Saturdays between the hours of 
8:00 A.M. and 6:00 P.M., provided that Tenant pays in advance for Landlord's reasonably anticipated 
additional costs, if any, for elevator operators, security guards and other expenses arising by reason of 
such move by Tenant. 
5. Flammable Materla1s, 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, flammable or combustible fluid or material, other than 
those limited quantities of normal business operating materials as may reasonably be necessary for the 
operation or maintenance of office equipmenL Nor shall Tenant keep or bring into the Premises or the 
Building any other toxic or hazardous material specifically disallowed pursuant to California state law. 
6. Cooklag / Odors / Nuisances. Tenant shall not permit its agents, clients, contractors, directors, 
employees, invitees, licensees, officers, partners or shareholders to engage in the preparation and/or 
serving of foods unless the Premises includes a self-contained kiti:hon area. Nor shall Tenant permit the 
odors arising from such cookin~ or any other impro,::oises, vibrations, or odors to be emanate from 
the Premises. Tenant shall not obtain for use in the ises, ice, drinking water, food, beverage, towel 
or other similar services except at such reasonable hours and under such reasonable regulations as may 
be specified by Landlord. 
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EXBlBITC 
RULES AND REGULATIONS (continued) 

Tenant hereby agrees to instruct all persons entering the Premises to comply with the requirements 
of the Building, by advising all persons entering the Premises that smoking of any tobacco or other 
substance is prohibited at alt times, except in such Common Areas located outside the Building as may 
be designaled by the Building matlllgernent. 

Tenant shall not pennit 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 having business with them. 

Tenant shall not pennit 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 seeing-eye dog or other disability assistance type animal as may comply with the requirements of 
any handicapped ordinances having jurisdiction therefor. 

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

Tenant shall not employ any person to do janitorial work in any part of the 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 is intoxicated or under the influence of liquor or drugs or who, in any manner, engages in 
any act in violation of the Rules and Regulations of the Building. 

Tenant shall not conduct any public or private auction, fire sale or other sale of Tenant's personal 
property, furniture, fixtures or equipment QI' any other property located in or upon the Premises, without 
Landlord's prior written consent, which consent shall be in Landlord's sole discretion. 
7. Storage. Tenant may only store goods, wares, or merchandise on or in the Premises in areas 
specifically designated by Landlord for such storage. 
8. Directives to Management. Tenant's requirements, other than those Landlord specifically agrees 
to perform elsewhere in this Lease, shall only be attended to upon the Building management's receipt of 
Tenant's written request therefor. Landlord's employees shall not perform any work or do anything 
outside of their re~ular duties unless under special instruction from the Building management. No 
security guard, janitor or engineer or other employee of the Building management shall admit any 
person (Tenant or otherwise) to the Premises without specific instructions from the Office of the 
Building and written authorization for such admittance from Tenant. 
9. Keys and Locks. I,,andlord shall furnish 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 permitted to have keys made, nor shall Tenant alter any lock or install a new or 
additional lock or boll$ 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 installed or changed by Tenant or 
Tenant's agent(s). Tenant, upon the expiration or earlier termination of this Lease, shall deliver to 
Landlord all keys in the possession of Tenant or Tenant's agents, clients, contractors, directors, 
employees, invitees, licensees, officers, partners or shareholders for doors in the Building, whether or 
not furnished to Tenant by Landlord. If Tenant, or Tenant's agents, clients, contractors, directors, 
emP.loyees, invitees, licensees, officers, partners or shareholders, lose or misplace any key(s) to the 
Budding, Landlord shall, in Landlord's sole discretion, either replace said key(s) or re-key such locks as 
may be affected thereby, and Tenant shall reimburse Landlord for all such costs of such re-keying and/or 
replacement. 
10, Solicitation. Tenant and/or its agents, clients, contractors, directors, employees, invitees, 
licensees, officers, partners or shareholders shall not pennit any canvassing, peddling, soliciting and/or 
distribution of handbills or any other written materials to occur in the Premises and/or the Building1 nor 
shall Tenant or Tenant's agents, clients, contractors, directors, employees, invitees, licensees, officers, 
partners or shareholders engage in such solicitation or distribution activities. 
11. Retail Sales, Servicea and Manufacturing Prohibited. Except with the prior written consent of 
Landlord, Tenant shall not sell, or permit the retail sale of, newspapers, magazines, periodicals, theater 
tickets or any other goods or merchandise to the general public in or on the Premises, nor shall Tenant 
carry on or permit or allow any employee or other eerson to carry on the independent business of 
stenography, typewriting or any similar business m or from the Premises for the service or 
accommodation of other occupants of any other portion of the Building. Tenant shall not permit the 
Premises to be used for manufacturing or for any illegal activity of any kind, or for any business or 
activity other than for Tenant's specific use. 
12. Change in Name or Address. Landlord shall have the righ~ exercisable without notice and 
without liability to Tenan~ to change the name and street address of the Building. 
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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 projecting outside the 
interior walls of tho Premises. Tenant shall not install or permit to be instslled any awnings, air 
conditioning units or other projections, without the prior written consent of Landlord. 
14. Superiority of Lease. These Rules and Regulations aro in addition to, and shall not be construed 
to in any wey modify or amend, in whole or in part, the covenants, agreements or provisions of this 
Lease. If a conflict or disagreement between the Lease and these Rules becomes apparon~ this Lease 
shall prevail. 
15. Change, to Rules and Regulations. Provided such changes do not materially harm Tenant's 
ability to conduct its normal business operations, Landlord shall retain the right to change, add or 
rescind any rule or 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 
necessaiy for the managemon~ 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 change is thereafter reasonably applied 
to all occupants of the Building affected thereby. 

A. 

B. 
C. 

D. 

E. 

F. 

PARKING RULES AND REGULATIONS 
Tenant shall strictly comply with all posted speed limits, directional signs, yield signs, stops signs 
and all other signs within or about the parking fiwilities. 
Tenant shall register all vehicle license plate numbers with the Building management. 
Tenant shall be responsible for the cost of repairing any damage to the parking fiwilities or 
cleaning any debris created or left by Tenan, including, without limitation, oil leakage from motor 
vehicles parked in the parking facilities under its auspices. 
Landlord, in addition to reserving the right to designate one or more areas solely for visitor 
parking, which areas may be changed by Landlord from time to time with or without prior notice 
to Ten~ reserves tho right to alloeate additional vis"or spaces on any floor of the parking 
facilities. Tenant shall not park any vehicles in any spaces designated as visitor only spaces or 
customer spaceswlthin the parking fiwilities. 
Tenant shall strictly comply with all rules, regulations, ordinances, speed limits, and statutes 
affecting handicapped parking and/or access, and shall not park any vehicles within the fire lanes, 
along parking curbs or in striped areas. 
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 l":rmit. Landlord reserves the right to assign or 
re-assign parking spaces within the Parkmg facihties 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 equivalent 
number of parking spaces in a parking facilities or subterranean or surface parking facility within a 
reasonable distance of the Premises. 

G. Except with Landlord's managing agent(s)' prior written consent, Tenant shall not leave vehicles 
in the parking 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 permits 
assigned to Tenant shall be parked entirely within the striped lines designating a single space and 
are not so situated or of such a width or length as to impede access to or egress from vehicles 
parked in adjacent areas or doors or loading docks. Farther, all vehicles utilizing Tenant's parking 
permits shall not be higher than any height limitation that may be posted, or of such a size, weight 
or dimension so that entry of such vehicle into the parking facilities would cause any damage or 
injuiy thereto. 

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

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

J. Tenant acknowledges that the Rules and Regulations 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 
facilities are authorized to issue verbal and written warnings of Tenant's violations of any of the 
rules and regulations contained herein. Except in the case of a car alarm continuing to sound in 
excess of a maximum of fifteen minutes, in which case no further notice by Landlord shall be 
required. If Tenant or Tenant's agents, contractors, directo~ employees. officers, partners or 
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shareholders continue to materially breach these rules and regulations after expiration of written 
notice and tho opportunity to cure has been given to Tenant, then in addition to such other 
remedies and request for injunctive relief it may have, Landlord shall have tho right, without 
additional notice, to remove or tow away the vehicle involved and store the same, all costs of 
which shall be borne exclusively by Tenant and/or revoke Tenant's parking privileges and rights 
under the Lease. 

LANDLORD: 
DOUGLAS EMMETT 1997, LLC, 
a Delaware limited liability company 

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

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

TENANT: 
JAVA EQUITIES LLC, 
a California limited liability company 

~ 11'-! By:._-Mi~c;chae:..::;..lJ-.~M~oan_,_s _ __: __ _ 

, Senior Vice President 

Dated: ----'~::J/L•::c0:....Z"---.::.6.b:i::__ __ Dated: 3111 ~l 
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EXJllBITD 
MEMORANDUM OF LEASE TElU1 DATES AND RENT 

To: Java Equities LLC 
16255 Ventura Boulevard, Suite 200 
Encino, California 91436 

Re: Lease dated March 27, 2007 between DOUGLAS EMMETT 1997, LLC, a Delaware limited 
liability company ("Landlord"), and JAVA EQUITIES _!,,LC, a California limited liability 
company C'Tonant'1 concerning Suite 200 on tho second (2i floor of tho office building located 
at 16255 Ventura Boulevard, Encino, California 91436. 

Ladies and Gentlemen: 

In accordance with tru: Office Lease (the "Lease'1, we wish to advise you of and confirm tru: 
following: 
1. Tho Lease Term shall commence on or has commenced on _____ ("Commencement 
Date'1 for a term of ______ ending on ______ . 

2. Tenant acknowledges and agrees commencing , and continuing through 
, Tenant shall pay the initial Fixed Monthly Rent of $==== per month. 

~Fu~rtli~erm-o_re,_as~of the Commencement Date, the provisions of Section 3.3 are hereby deleted in their 
entirety, and replaced in lieu thereo~ with the following: 

''Commencing ,.. and continuing through , the Fixed Monthly Rent 
payable by Tenant shall increase tram $ ___ per month to $ __ per month; 

Commencing , and continuing through re,,-.---- the Fixed Monthly 
Rent payable by Tenant shall increase from $ ____ per month to S _____ per month; 

Commencing _ . , and continuing through , the Fixed Monthly Rent 
payable by Tenant shall mcrease from $. ______ per month to$ _____ per month; and 

Commencing , and continuing throughout the remainder of the initial Tenn, the 
Fixed Monthly Rent payable by Tenant shall increase from $_____ per month to 
$ ______ per month.'' 
3. If the Commencement Date is other than the first day of the month, the first billing will contain a 
pro rata adjustment. Each billing thereafter, with the exception oftlw final billing, shall be for the full 
amount of the Fixed Monthly Rent as provided for in the Lease. 
4, Tenant acknowledges and agrees that Landlord has completed the Improvements for which 
Landlord was obligated under the Lease to Tenant's satisfaction, and, as of the Commencement Date, the 
Premises were in good order and repair. 
5. Tenant hereby represents and warrants that Tenant is a duly formed and existing entity qualified to 
do business in California and that Tenant has full right and authority to execute and deliver this 
Memorandum and that each person signing on behalf of Tenant is authorized to do so. 

LANDLORD: 
DOUGLAS EMMETT 1997, LLC, 
a Delaware limited liability company 

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

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

By:_~M=icTh-ae~l~J.~M~ean-,-----
Scnior Vice President 

Dated: ___________ _ 
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JAVA EQUITIES LLC, 
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Dated: ~3>\=~_Gi.;_\,_0 • _____ _ 

lnitial Initial Initial 

EXHIBIT "A" 



b 

' r,. 

EXHIBITE 
GUARANTY OF LEASE 

-) 
THIS GUARANTY OF LEASE ("Guaranty'? is made by JOE SHAPIRA, an individual 

("Guarantor'1 in favor of DOUGLAS EMMETT 1997, LLC, a Delaware limited liability company 
("Landlord") in connection with that certain Office Lease dated March 27, 2007 (the "Lease') pursuant 
to which Landlord leases to JAVA EQUITIES LLC, a California limited liability company (''Tenant'? 
those piemises generally located at 162SS Ventura Boulevard, Suite 200, Encino, California 91436 (the 
"Premises") and more particularly described in the Lease. As a material inducement to and in 
consideration of Landlord entering into the Lease, Landlord having indicated that it would not enter lnto 
the Lease without the execution of this Guaranty, Guarantor does hereby agree with Landlord as 
follows: 
1. Guarantor does hereby unconditionally and irrevocably guarantee and promise to perform and be 

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

affecting any of the obligations of Guarantor hereunder: (a) any term, covenant or condition of the 
Lease may be amended, compromised, released or otherwise altered by Landlord and Tenant, and 
Guarantor does guarantee and promise to perform all the obligations of Tenant under the Lease as 
so amended, compromised, released or altered; (b) any guarantor of or party to die Lease may be 
released, substituted or added; (c) any right or remedy under the Lease may be exercised, not 
exercised, impaired, modified, limited, destroyed or suspended; (d) Landlord or any other person 
acting on Landlord's behalf may deal in any manner with Tenant, any guarantor, any party to the 
Lease or any other person; and (e) all or any part of the Premises or of Tenant's rights or liabilities 
under the Lease may be sublet, assigned or assumed. 

3. The obligations of Guarantor hereunder arc 1n addition to and independent of the obligations of 
Tenant. A separate action or actions may be brought and prosecuted against Guarantor whether 
action is brought against Tenant or whether Tenant is joined in any such action or actions. 
Guarantor hereby waives and agrees not to assert or take advantage of: (a) any right to require 
Landlord to proceed against or exhaust any security held from Tenant or any other person; (b) any 
right to require Landlord to proceed against Tenant or any other person or to pursue any other 
remedy before proceeding •!!"inst Guarantor; (c) the defense of any statute of limitations in any 
action under or related to thlS Guaranty or the Lease; (d) any right or defense that may arise by 
reason of the incapacity, lack of authority, death or disability of Tenant or any other person; and 
(e) any right or defense arising by reason of the absence, im)?airment, modification, limitation, 
destruction or cessation (ln bankruptcy, by an election of remedies, or otherwise) of the liability of 
Tenant, of the subrogation rights of Guarantor or of the right of Guarantor to proceed against 
Tenant for reimbursement. Without in any manner limiting the generality of the foregoing, 
Guarantor hereby waives the benefits of the provisions of Sections 2809, 2810, 2819, 2845, 2847, 
2848, 2849, 2850, 2899 and 3433, the second sentence of Section 2822(a) and all rights that arc 
waivable pursuant to Section 2856, all of the California Civil Code, and any similar or analogous 
statutes of California or any other jurisdiction. 

4. Guarantor hereby waives and agrees not to assert or take advantage of any right or defense based 
on the absence of any or all presentments, demands (including demands for perfonnance), notices 
(Including notices of adverse change in the financial status of Tenant or other facts which increase 
the risk to Guarantor, notices of non-performance and notices of acceptance of this Guaranty) and 
protests of each and every kind. 

5. Until all Tenant's obligations under the Lease are fully performed, Guarantor: (a) shall have no 
right of subrogation against the Tenant by reason of any P.ayments or acts of performance by 
Guarantor under this Guaranty; and (b) subordinates any liab1lity or indebtedness ofTenant now or 
hereafter held by Guarantor to the obliaations of Tenant under, arising out of or related to the 
Lease or Tenant's use or occupancy of the Premises. 

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

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

8. Guarantor agrees from time to time upon Landlord's request, but not more than once in any 12 
month period, to deliver to Landlord Guarantor's financial statement. All financial statements 
heretofore delivered to Landlord by Guarantor arc, and all financial statements hereafter delivered 
to Landlord by Guarantor will be, true and correct in all material respects and fair presentations of 
the financial condition of Guarantor as of the date thereof, prepared 1n accordance with reasonable 
accounting practices used by Guarantor for federal income tax purposes, consistently applied. No 
material adverse change has occurred in the financial condition of Guarantor since the date of the 
financial statements heretofore delivered to Landlord. 

9. Guarantor shall not, without the prior written consent of Landlord, commence, or join with any 
other perSOn in commencing, any bankruptcy, reorganization or insolvency proceeding against 
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GUARANTY OF LEASE (continued) 

Tenant. The obligations of Guarantor under this Guaranty shall not be altered, limited or affected 
by any proceeding, voluntary or involuntary, involving the bankruptcy, insolvency, receivership, 
reorganization, liquidation or arrangement of Tenant, or by any defense which Tenant may have 
by reason of any order, decree or decision of any court or administrative body resulting from any 
such proceedin~. Guarantor shall file in any bankruptcy or other proceeding in which the filing of 
claims is required or permitted by law all claims which Guarantor may have against Tenant 
relating to any indebtedness of Tenant to Guarantor and will assign to Landlord all rights of 
Guarantor thereunder. Landlord shall have the sole right to accept or reject any plan proposed in 
such proceedi•, and to take any other action to which a party filing a claim is entitled. In all such 
cases, whether 1n administration, bankruptcy or otherwise, the person or persons authorized to pay 
such claim shall pay to Landlord the amount payable on such claim and, to the full extent 
necessary for that purpose, Guarantor hereby assigns to Landlord all of Guarantor's rights to any 
such payments or distributions to which Guarantor would otherwise be entitled; provided, 
however, that Guarantor's obligations hereunder shall not be satisfied except to the extent that 
Landlord receives cash by reason of any such payment or distribution. If Landlord receives 
anything hereunder other than cash, the same shall be held as collateral for amounts due under this 
Guaranty. 

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

11. If more than one person signs this Guaranty, each such person shall be deemed a Guarantor and the 
obligation of all such Guarantors shall be Joint and several. When the context and construction so 
requires, all words used in the singular herein shall be deemed to have been used in the plural. The 
word "person" as used herein shall include an individuaJ, company, finn, association, partnership, 
corporation, trust or other legal entity of any kind whatsoever. 

12. Should any one or more provisions of this Guaranty be determined to be illegal or unenforceable, 
all other provisions shall nevertheless be effective. 

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

14. If either party hereto participates in an action against the other party arising out of or in connection 
with this Guaranty, the prevailing party shall be entitled to have and recover from the other party 
actual attorneys' fees, collection costs and other costs incurred in and in preparation for the action. 
In addition to the foregoing award of attorneys' fees, the ultimately successful party shall be 
entitled to its actual attorneys' fees incurred in any post-judgment proceedings to collect or enforce 
the judgment. This provision is separate and several and shall survive the merger of this Guaranty 
into any judgment on this Guaranty. In any action or proceeding arising under this Guaranty, 
Guarantor consents to trial without a jury. 

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

16. If Guarantor is a corporation, each individual executing this Guaran!)' on behalf of said corporation 
represents and warrants that he is duly authoril.Od to execute and deliver this Guaranty on behalf of 
said corporation, in accordance with a duly adopted resolution of the board of directors of said 
corporation or in accordance with the bylaws of said corporation, and that this Guaranty is binding 
upon said corporation in accordance with its tenns. If Guarantor is a corporation, Landlord, at its 
option, may require Guarantor to concunently, with the execution of this Guaranty, deliver to 
Landlord a certified copy of a resolution of the board of directors of said corporation authorizing 
or ratifying the execution of this Guaranty. 

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

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

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

receipt requested, when addressed to Landlord as set forth below and to Guarantor as set forth 
below; or to such other address or addressee as either party may designate by a written notice 
given pursuant hereto; or 

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

GUARANTOR: 
3200 Toppington Drive 
Beverly Hills, California 9021 O 

LANDLORD: 
DOUGLAS EMMETT 1997, LLC 
c/o Douglas Emmett Management, LLC 
808 Wilshire Boulevard, Suite 200 
Santa Monica, California 90401 
Attn: Director of Property Management 

19, As a further material part of the consideration to Landlord to enter into the Lease with Tenant, 
Guarantor agrees: 
a. The law of the State of California shall govern all questions with respect to the Guaranty; 
b. Any suit, action or proceeding arising directly or indirectly from the Guaranty, the Lease or the 

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

c. Guarantor hereby irrevocably consents to the jurisdiction of any local, state or federal court 
1oeat,:d within the County of Los Angeles and the State of California; 

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

e. Without limiting tho generality of tho fore~oing, Guarantor hereby waives and agrees not to 
assert by way of motion, defense or otherwise in any suit, action or proceeding any claim that 
Guarantor is not personally subject to tho jurisdiction of tho above-named courts, that such 

. suits, action or proceeding is brought in an inconvenient forum or that the venue of such 
action, suit or proceeding is improper. 
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ACKNOWLEDGMENT 

State of California 
County of H24 41 ,.flt,, 
On MAft',/ .:24, 2#1beforeme, )<.II THY V. Uro1>111 1 ll.~T4'"'i P11e1-i'-

--,-- (here insert name and tide of the officer) 
personally appeared Jc, Ge ,5 k A(' lfV> 

personally known to me (o, pi0tcd te Me eR tau IIMis sfiatisfactoQ:' iwideftee) to be 

the person~ whose name(ll! isilll'C'subscribed to the within instrument and 

acknowledged to mo that he/~ oxoculed the same in hisil,edthcjr authorized 

capacity("8); and that by bisiliorlllleir signature(s) on the instrument tho persont,,j, 

or the entity upon behalf of which the person~acted, executed the instrument. 

WITNESS my hand and official seal. I C - ,. .. I 
• 

COfflffllllJQ~ • 1729340 

I -----, I.OIAngelUCOUnly l ,.~---a.am I 
(Seal) 
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ASBESTOS RIDER 

As you are probably aware, many buildings constIUcted during the 20th Century through the mid to 
late 1970s, such as thIS property, utiliud some degree of asbestos in the construction process; such 
practice was formerly 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 agen- and is typically encountered in wrapped heating system insulation, 
stroctural fire-proofing, acoustical ceilings, vinyl flooring and roofing felts. Asbestos was regularly 
used in many other building and non-building products as well. In file- asbestos fibers are generally 
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 building. Indeed, the BPA bas concluded that "The presence of asbestos in 
a building does not mean that the health of building occupants is endangered. If asbestos-containing 
material remains in good condition and is unlikely to be disturbed, exposure will be negligible." 
Guidance for Controlling Asbestos-Containing Materials in Bui/dint§' (EPA S60/5-8S-024 June 1985), 
page 1-1. According to the experts, the health risks associated with asbestos arise only when and if 
fibers become airborne and are inhaled, for example, as a resuh 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 thrust of both 
current BPA 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. 

It is the policy of tho property owner to provide a healthy environment by repairing, removing or 
otherwise abating any dsmaged asbestos materials that pose a health risk, and b): complying with all 
regulations concerning asbestos at the property and following procedures that will minimize or avoid . 
disturbance of asbeatos-containing materials (ACM}. We have engaged a qualified asbestos consultant 
to survey the property for asbestos and assist in implementing an asbestos management plan which 
includes, among other things, periodic reinspect.ion and surveillance, air monitoring, information and 
training programs for building engineering and maintenance staff; cleaning procedures, emergency fiber 
release and training programs for building engineering and maintenance staff, cleanlng procedures, 
emergency fiber release procedures, work procedures and other measures to minimize potential fiber 
releases, as well as recordkoeping requirements. 

Because any tenant alterations or other work at the property could disturb ACM and possibly release 
asbestos fibers into the air, we must require the property manager's written approval prior to beginning 
such projects. This includes major alterations, but might also include such activities as drilling or 
boring holes, installing electrical, telecommunications or computer lines, sandin~ floors, removing 
ceiling tiles, or other work which might disturb ACM. In many cases, such acti~1ties will not affect 
ACM, but you must check with the property manager in advance, just in case, and the property manager 
may make available such instIUctions as may be required. Any such work should not be attempted by an 
individual or contractor who is not qualified to handle ACM. 

In connection with the foregoing, we are adopting the following new rules under tenant leases: (I) 
the owner, and representatives of the owner, including, without limitation, the owner's ACM consultant, 
are entitled to enter into the premises of any tenant to inspect for ACM, perform air tests and abatement 
which may be legally required or prudent, and otherwise to comply with legal requirements or 
recommended practices relating to ACM; (2) any tenant, contractor, or other party must obtain the 
property manager's prior written approval before perfonning any alterations on any tenant space, or 
performing any other work at the property that might disturb ACM or involve exposure to asbestos 
fibers as described above. 

We trust that the implementation of the aforesaid requirements will not unduly inconvenie.nce you. 
If you have any questions or concerns about asbestos, please contact the property manager. Thank you 
for your cooperation in this mutual endeavor. 

LANDLORD: 
DOUGLAS BMMEIT 1997, LLC, 
a Delaware limited liabilily company 
By: Douglas Emmett Manaj!ernen, LLC, 

a Delaware limited liabdily company, 
its Agent 

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

I~ "lv-....( 
By: (.A II ·-~M ..... ic~liae~1-i~. M,-,IJ.ean_s ____ _ 

Senior Vice President 

Dated: ___ ?>_._/..::b:.;c'1-'-/_;:{A-'--'-----

MB PLAZAUAVA EQUffiES LLC\LO\March 27, 2007 
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TENANT: 
JAVA BQUITIBS LLC, 
a California limited liabilily company 

-
By: 

apira, Managing Member 
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MEMORANDUM OF LEASE TERM DATES AND RENT ORIGINAL 

May2,2007 

To: Java Equities, LLC 
162S5 Ventura Boulevard 
Suite 200 
Encino, California 91436 

· Re: Lease dated March 27, 2007 between DOUGLAS EMMETT 1997, LLC, a Delaware limited 
liability company ("Landlord"), and JAVA EQUITIES, LLC, a California limited liability 
company ("Tenant") concerning Suite 200 on flOOI(s) two (2) of the office building located at 
16255 Ventura Boulevard, Encino, California. 

Ladies and Gentlemeo: 

In accordance with the Office Lease (the ''l.,ease"), we wish to advise you of and confirm the following: 

1. The Lease Tenn shall commence on or has commenced on May 1, 2007 ("Commencement 
Date") for a term offive (5) years ending on April 30, 2012. 

2. Tenant acknowledges and agrees commencing May I, 2007 and continuing through April 30, 
2008, Tenant shall pay the initial Fixed Monthly Rent of$9,264.75 per month. 

Commencing May I, 2008 and continuiog through April 30, 2009, the Fixed Monthly 
Rent payable by Tenant shall increase from $9,264.75 per month to $9,635.34 per month; 

Commencing May 1, 2009 and continuing through April 30, 2010, the Fixed Monthly 
Rent payable by Tenant shall increase from $9,635.34 per month to $10,020.75 per month; 

Commencing May I, 2010 and continuiog through April 30,201 I, the Fixed Monthly 
Rent payable by Tenant shall increase from $10,020.75 per month to $10,421.58 per month; 
and 

Commencing May I, 2011 and continuing throughout the remainder of the initial Tenn, 
the Fixed Monthly Rent payable by Tenant shall increase from $10,421.58 per month to 
$10,838.45 per month. 

3. If the Commencement Date is other than the first day of the month, the first billing will 
contain a pro rata adjustment Each billing thereafter shall be for the full amount of the Fixed 
Monthly Rent as provided for in the Lease. 

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

S. Tenant hereby represents and warrants that Tenant is a duly formed and existing entity 
qualified to do business in California and that Tenant has full right and authority to execute 
and deliver this Memorandum and that each person signing on behalf of Tenant is authorized 
to do so, 

LANDLORD: 

DOUGLAS EMMETT 1997, LLC, a Delaware 
limited liability company 

By: DOUGLAS EMMETT MANAGEMENT, 
LLC, a Delaware limited liability 
company, 

By: 

Its Agent 

DOUGLAS EMMETT MANAGEMENT, 
INC., a_ Delaware COipOtation, 
Its Manager 

By: .. · (,\WM-B 
Michae!J .Means, S ~ice President 

Dated:_. __________ _ 

TENA.NT: 

JAVA EQUITIES, LLC, 
a California limited liability company 

:,,-,~~·il'·.--~-F.-t..,·_· .~·-·======== 
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GUARANTY OF LEASE 

THIS GUARANTY OF LEASE ("Guaranty") is made by JOE SHAPIRA, an individual 
("Guarantor") in favor of DOUGLAS EMMETT 1997, LLC, a Delaware limited liability company 
("Landlord'1 in connection with that certain Office Lease dated Mareh 27, 2007 (the "Lease') pursuant 
to which Landlord leases to JAVA EQUITIES LLC, a California limited liability company (''Tenanq 
those premises generally located at 1625S Ventura Boulevard, Suite 200, Encino, California 91436 (the 
"Premises'1 and more particularly described in the Lease. As a material inducement to and in 
consideration of Landlord entering into the Lease, Landlord having indicated that it would not enter into 
the Lease without the execution of this Guaranty, Guarantor does hereby agree with Landlord as 
follows: 
I. Guarantor does hereby unconditionally and irrevocably guarantee and promise to perform and be 

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

affecting any of the obligations of Guarantor hereunder: (a) any term, covenant or condition of the 
Lease may be amended, compromised, released or otherwise altered by Landlord andTenant, and 
Guarantor does guarantee and promise to perform all the obligations of Tenant under the Lease as 
so amended, compromised, released or altered; (b) any guarantor of or party to the Lease may be 
released, substituted or added; (c) any right or remedy under the Lease may be exercised, not 
exercised, impaired, modified, limited, destroyed or suspended; (d) Landlord or any other person 
acting on Landlord's behalf may deal in any manner with Tenant, any guarantor, any party to the 
Lease or any other person: and (e) all or any part of the Premises or of Tenant's rights or liabilities 
under the Lease may be sublet, assigned or assumed. 

3. The obligations of Guarantor hereunder are in addition to and independent of the obligations of 
Tenant. A separate action or actions may be brought and prosecuted against Guarantor whether 
action is brought against Tenant or whether Tenant is joined in any such action or actions. 
Guarantor hereby waives and agrees not to assert or take advantage of: (a) any right to require 
Landlord to proceed against or exhaust an7 security held from Tenant or any other person; (b) any 
right to require Landlord to proceed against Tenant or any other person or to pursue any other 
remedy before proceeding against Guarantor; (c) the defense of any statute of limitations in any 
action under or related to this Guaranty or the Lease; (d) any right or defense that may arise by 
reason of the incapacity, lack of authority1 death or disability of Tenant or any other person; and 
(e) any right or defense arising by reason of the absence, 1mpainnent, modification, limitation, 
destruction or cessation (in bankruptcy, by an election of remedies, or otherwise) of the liability of 
Tenant, of the subrogation rights of Guarantor or of the right of Guarantor to proceed against 
Tenant for reimbursement. Without in any manner limitini the generality of the foregoing, 
Guarantor hereby waives the benefits of the provisions ofSect,ons 2809, 2810, 2819, 2845, 2847, 
2848, 2849, 28S0, 2899 and 3433, the second sentence of Section 2822(a) and all rights that ore 
waivable pursuant to Section 2856, all of the California Civil Code, and any similar or analogous 
statutes of California or any other jurisdiction. 

4. Guarantor hereby waives and agrees not to assert or take advantage of any right or defense based 
on the absence of any or all presentments, demands (including demands for performance), notices 
(including notices of adverse change in the financial status of Tenant or other facts which increase 
the risk to Guarantor, notices ofnon-perfonnance and notices of acceptance of this Guaranty) and 
protests of each and every kind. 

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

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

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

8, Guarantor agrees from time to time upon Landlord's request, but not more than once in any 12 
month period, to deliver to Landlord Guarantor's financial statement. All financial statements 
lteretofore delivered to Landlord by Guarantor are, and all financial statements hereafter delivered 
to Landlord by Guarantor will be, true and correct in all material respects and fair presentations of 
the fmancial condition of Guarantor as of the date thereo( prepared in accordance with reasonable 
accounting practices used by Guarantor for federal income tax purposes, consistently applied. No 
material adverse change has occurred in the financial condition of Guarantor since the date of the 
financial statements heretofore delivered to Landlord. 

9, Guarantor shall not, without the prior written consent of Landlord, commence, or join with any 
other person in commencing, any bankruptcy, reorganization or insolvency proceeding against 
Tenant. The obligations of Guarantor under this Guaranty shall not be altered, limited or affected 
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GUARANTY OF LEASE (continued) 

by any proceeding, voluntary or involuntary, involving the bankruptcy, insolvency, receivership, 
reorganization, liquidation or arrangement ofTenan~ or by any defense which Tenant may have by 
reason of any order, decree or decision of any court or administrative body resulting from any such 
proceeding. Guuantor shall file in any bankruptcy or other proceeding in which the filing of 
claims is required or permitted by law all claims which Guarantor may have against Tenant 
relating to any indebtedness of Tenant to Guarantor and will assign to Landlord all rights of 
Guarantor thereunder. Landlord shall have the sole right to accept or reject any plan proposed in 
such proceeding and to take any other action to which a party filing a claim is entitled. In all such 
cases, whether in administration, bankruptcy or otherwise, the person or persons authorized to pay 
such claim shall pay to Landlord the unount payable on such claim and, to the full extent 
necessary for that purpose, Guarantor hereby assigns to Landlord all of Guarantor's rights to any 
such payments or distributions to which Guarantor would otherwise be entitled; provided, 
however, that Guarantor's obligations hereunder shall not be satisfied except to the extent that 
Landlord receives cash by reason of any such payment or distribution. If Landlord receives 
anything hereunder other than cash, the sune shall be held as collateral for amounts due under this 
Guuanty. 

10, This Guaranty shall constitute the entire agreement between Guuantor and the Landlord with 
respect to the subject matter hereof. No provision of this Guuanty or right of Landlord hereunder 
may be waived nor may any Guarantor be released from any obligation hereunder except by a 
writing duly executed by an authorized officer or director of Landlord. 

11. If more than one person signs this Guaran~, each such person shall be deemed a Guarantor and the 
obligation of all such Guuantors shall be Joint and several. When the context and construction so 
requires, all words used in the singular herein shall be deemed to have been used in the plural. Toe 
word i'person" as used herein shall include an individual, company, firm, association, partnership, 
corporation, trust or other legal entity of any kind whatsoever. 

12. Should any one or more provisions of this Guaranty be determined to be illegal or unenforceable, 
all other provisions shall nevertheless be effective. 

13, The waiver or failure to enforce any provision of this Guaranty shall not operate as a waiver of any 
o~er breach of such provision or any other provisions hereof. 

14. If either party hereto participates in an action against the other party arising out of or in connection 
with this Guuanty, the prevailing party shall be entitled to have and recover from the other party 
actual attorneys' fees, collection costs and other costs incurred in and in preparation for the action. 
In addition to the foregoing award of attorneys' fees, the ultimately successful party shall be 
entitled to its actual attorneys' fees incurred in any post-judgment proceedings to collect or enforce 
the judgment. This provision is separate and several and shall survive the merger of this Guaranty 
into any judgment on this Guaranty. In any action or proceeding arising under this Guaranty, 
Guarantor consents to trial without a jury. 

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

16. If Guarantor is a corporation, each individual executing this Guaran!}' on behalf of said corporation 
represents and warrants that he is duly authorized to execute and deliver this Guaranty on behalf of 
S81d corporation, in accordance with a duly adopted resolution of the board of directors of said 
corporation or in accordance with the bylaws of said corporation, and that this Guaranty is binding 
upon said corporation in accordance with its terms. If Guarantor is a corporation, Landlord, at its 
option, may require Guarantor to concurrently, with the execution of this Guaranty, deliver to 
Landlord a certified copy of a resolution of the board of directors of said corporation authorizing 
or ratifying the execution of this Guaranty. 

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

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

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

receipt requested, when addressed to Landlord as set forth below and to Guarantor as set forth 
below; or to such other address or addressee as either party may designate by a written notice 
given pursuant hereto; or 

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

MB PLAZ.A\JAVA BQUlTlES l.LC\LG\Mw:h 27, 2007 2 
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GUARANTY OF LEASE (continued} 

GUARANTOR: 
3200 Toppington Drive 
Beverly Hills, California 902IO 

LANDLORD: 
DOUGLAS EMMF.'IT 1997, LLC 
c/o Douglas Emmett Management, LLC 
SOS Wilshire Boulevard, Suite 200 
Santa Monica, California 9040 I 
Attn: Director of Property Management 

19. As a further material part of the consideration 10 Landlord 10 enter into the Lease with Tenant, 
Guaran10r agrees: 
a. The law of the State of California shall govern all questions with respect to the Guaranty; 
b. Any suit, action or proceeding arising directly or indirectly from the Guaranty, the Lease or the 

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

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

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

e. Without limiting the generality of the fore,oing, Guarantor hereby waives and agrees not to 
assert by way of motion, defense or otherwise in any suit, action or proceeding any claim that 
Guarantor is not personall1 subject to the jurisdiction of the above-named courts, that such 
suits, action or proceeding 1s brought in an inconvenient forum or that the venue of such action, 
suit or proceeding is improper. 

MB Pl.l.ZA\JAVA EQUITIBS LLC\LG\Man:il 27, 2007 3 !LL 
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State of California 
County of HI/ A n9tk4 

ACKNOWLEDGMENT 

' \)J -C •i•~. "., .~ 

On ~llM~IJ J.J1, 10,1beforeme, Ke,·nw y, l.l~IMI\ . 1Jo1A~:-f PIAIS).JC. 
-r (here insert name end title of the officer) 

personally appesred -.JOE. S 1~ AP I It-A 

personally known to me {m p10,eil ,a me on the basis ofsatisfad:cQf e,rid~no~ to be 

the person(II! whose name(lll isl-subscribed to the within instrument end 

aoknowledged to me that he/~ executed the same in his/lM,,lllwir authorized 

capaoity(ies), aod that by his/hcrllllck signature(\) on the instrument the perso~ 

or the entity upon behalf of which the person('ll acted, executed the instrument. 

WITNESS my hand end official seal. 19:.!!!~U: I 
I -IV-·-, I lot - eoun1y • 

C ~,-~a.2011 ,I 
(Seal) 

MB PLAZAUAVA EQUITIES LLC\LG\Mardi 27, 2007 
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