OFFICE LEASE

ORIGINAL

BASIC LEASE INFORMATION

Date: -
Landlord:

Tenant:

June 24, 1998

" DOUGLAS EMMETT REALTY FUND 1995,

a California limited parinership -
METROPOLITAN WEST ASSET
MANAGEMENT, a Callfomla limited
liability company :

SECTION

ll . Premises:

12 Rentable Area of Premises:
1.2 - Usable Arca of Premises:
13 - Tom: ,
- Anticipated Commencemcnt Date:
o Achxpaled Expiration:
2.1 . Monthly Fixed Rent:
22  Monthly Fixed Rent increases:
CPI Base Index: - i
Date of First Increase:
- Frequency of Increase:
3.1 Tenant's Share:
3.2  Base Year for Operating Expenses.
6.1 Use of Premises:

160 Tenant's Address for Notices:
qu'oi'c the Commencement Date

After the Commencement Date

" Confact:
16.1 - Landlord's Address for Notices:

22.5 ‘ Brokers

2.6 Security Deposit:

‘261 Parking Permits:

" 281  Optionto Extend Term
29.1 Right of First Offer

Suife 1580 at 11766 Wilshire Boulevard,
Los Angeles; California, 90025
approximately 7,505 squarc fect
approximately 6,339 square feet

Five () Years

January 1, 1999 (as modified by Section 1.3) -
Decembcr 31,2003 (as modificd by Section 1.3)
$19,88825

3% per annum (pcr terms of Section 2.2)
Not Applicable -

January 1,2000. -

Annually thereafter

1.98%

1999

Administrative offices from which to
provide financial services

10880 Wilshire Boulevard, Suitc 2020
Los Angeles, CA 90024

11766 Wilshire BouIcvard, Suite 1580

. Los Angeles, CA 90025 - .

Scott Dubchansky, CEO

Douglas, Emmeit & Compony

C/o Douglas, Emumett & Co.

12121 Wilshire Boulevard, Suite 600.
Los Angeles, Califomnia 90025
Douglas, Emmett & Company

12121 Wilshire Boulevard, Suitc 600
Los Angcles, California 90025 and
Mr. John Stern

Metrospace Corp.

11726 San Vicente Boulevard, Suite 500
Los Angeles, CA 90049

C$2238440 o

Twenty one (21) permits: Five (S) for reserved

__spaces and sixteen (16).for unrcserved spaces— -

One (1) extension for five (5) years

Fifteenth (15) floor of 11766 Wilshire Boulevard,
Los Angeles, California, 30025

Except ay noted herelnbelow, the foregolng Baslc Leuse Information is hereby incorporaied into and made a part of the Lease. The
Sectlon refercnce In the left morgin of the Basic Lease Information exists solely (o indicate where such reference inltially appears in the

Lease document. Exeept as specified hereinbelow. eoach such refurence shail in the Lease document shall incorporcie the applicable

Basic Lease Information. However, in the event of any conflicl betwsen ony reference contalned in the-Busic Lease Information wrd the — 7
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OFFICE LEASE

Between
DOUGLAS EMMETT REALTY FUND 1995, a California limited partnership
- as Landlord - '

and

METROPOLITAN WESI‘ ASSET MANAGEMENT, a»Ciali»l'ornia Iimitgg! Tiability company

as Tenant

. Dated -
 Jupe24,2998 . .
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- ORIGINAL

- OFFICE LEASE

» - This Office Lease, dated June 24, 1998, is by and between DOUGLAS EMMETT REALTY
FUND 1995, a Califomia . limitéd: partnership ("Landlord”), having an office at 12121 Wilshire
Boulevard, .Suite 600, Los . Angeles, California. < 90025, and METROPOLITAN -WEST 'ASSET
MANAGEMENT, a Califomia fimited: lability company (*Tenant"), having. an office at 11766
Wilshire Boulevard, Los Angeles, Califomia, 90025, ] :

: ARTICLEL 5
DEMISE OF PREMISES AND TERM :

Section LI, Demise; Subject to the covénants and eprecnients contained in- this Lease, Landlord
leases to Tenant and Tenant hires from Landlord, Suite Number 1580 (the "Premises”) on the fifteenth
{loor; in the building located -at 11766 Wilshire: Boulevard,” Los- Angeles; -Califomnia; 90025 (the -
"Bruilding"). The Premiscs erc highlighted on Exhibit A, attached hereto and made a part hereof by.
reference, - - : ST : S .
-Tenant acknowledges that it has made its own inspection of and inquisies regarding the Premises,
which are already. improved; and except for the improvements to be completed pursuant to Exhibit B,
- attached hereto-and made -a part-hereof by reference, Tenant accepts the Premises in- their “as is”
_condition, Tenant further acknowledgés that Landlord has made no representation or warmranty, express
or implicd except as are contained in this Lease and its Exhibits, regarding the condition, suitability or -
usability of the Premises or the Building for the puspases intended by Tenant.” -~ :
The Building, the Building's parking facility, any outside plaza areas, land and other improvements
. surrounding: the - Building which are ‘designated from time to fime by Landlord as common: arcas
apptutenant 10 or:servicing the Building, and the land upon which any of the foregoing are situated, arc
herein sometimes collectively referred to as the “Real Property.” Tenant is hereby granied the right to
the nonexclusive use of the common corridors and hallways, stairwells, elevators, restrooms and other
public.or-common areas located on the Real Property, provided, however, that the manner in which
such public and common arcas are maintained and opcrated shall be at the sole discretion of Landlord
and the use thereof shall be subject to such rules, regulations and restrictions as Landlord may make
from time to time. Landlord reserves the right to make alterations or:additions to or change the
location of elements of the Real Propesty and the common arcas thereof. o

Landlord specifically reserves to. itself all the perimeéter walls of the Preinises, any balconiés,

terraces or roofs adjacent tothe Premises (including any flagpoles or other installations:on said walls,
e 2. . balconies, terraces or roofs) and eny space in and/or adjacent to-the Premises-used for shafs; stairways;,

pipes, conduits, ducts, matl chutes, conveyors, pncumatic. tubes, clectric or other utilities, sinks, fan
rooms or other Building faciljties, and the use thercof; es well as access thereto through the Premiscs.
Section L2, Area. Landlord and Tenant agree that the. Usable Arca of the Premiscs has been
measured according to the June, 1996 standards published by the Building Owners® and Managers'
Association (“BOMAY), and that Landlord is utilizing a deemied loss factor.of 18.40% to compute the
Rentable Area of the Premises, Rentable Area herein is caleulated as-1.184 times the estimated Usable-
Area, regardless of what the actual square foolage of the common areas of the Building may be, and
whether or not they are more or less than 18.40% of the total estimated Usable Area of the Building,
‘The purpose of this calculation is solely to provide a general basis for comparison and pricing of this
space in relation to other spaces in the market area. - - : o

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

Section 1.3. ‘Term.: This Lease shail commence the later of Januvary 1, 1999, or the date Landlord
substantially completes the Tenant ]n;ﬁ:"ovemenls contemplated under Exhibit B (the "Commencement
Date").  For the purposes of cstablishing the Commencement Date, substantial complction shall be
defined as that point in the construction process when a majority of the structural, mechanical and
electrical work to be performed has been completed in such a manner that Landlord receives ) final
sign-off by the apgropriat: building h:zutor on the fire/life/safety permit, and Tenant could, if it took

ssession of the Premises, énjoy beneficial occupancy thercof. Tenant’s taking delivery of keys to the

remises shall constitute Tenant’s acknowledgment that Landlord has substantially completed the . -

"~ Tenant Tmprovements contemplated hereunder, and that, excapt for any minor punchlist ilems to be
completed, the Premises are in good order and repair.

e e = Tenant may-take-possession-of the Premises up to two (2) calendar weeks prior to the anticipated
Commencement - Date, subject to Tenant’s compliance  with all of the provisions and covenants
contained herein, except for Tenant’s obligation to pay Monthly Fixed Rent or Additional Rent,
Notwithstanding the above, Tenant’s early possession may not delay Landlord’s completion of the
Tenant Improvements called for hereunder, if any. If Tenant's carly possession does so delay
completion of the Tenant Improvements, then such delay shall be chargeable to Tenant by extending
the Term an equal number of days as the tolal days Landlord was so delayed.

The Lease 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 (the “Term™) after the Commencement
Date (the “Termination Date™). Landlord and Tenant shall immediately execute an amendment to the
Lease stating the finalized Commencement Date and Tenm as scon as they are ascertained, .
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_ shall increase from $20,484.90 per month to $21,099.45 per month.

-

If for any brws’on (including Landlord's inability to complete the Tenant Improvements called for
hereunder) Landlord is wnable. to' deliver possession of the Premises 1o Tenant on the -anticipated

Commencement Date, this Lease shall not be void or. veidable, nor shall Landlord be liable to Tenant. -

for any damage resulting from Landlord's inability to deliver such possession.” However, Tenant shall
not be obligated to pay the Rent that Tenant is required to pay pursuant to. Section 2.1 unti}l possession

of -the - Premises: hds been delivered to- Tenant: by Landlord:. Except for such: delay. in the:

commencement of Rent, Landlord's failure to give possession on the anticipaled Commencement Date

- shall in no way affect Tenant's obligations hereunder. .

- 1f possession of the' Premises is not tendered by Landlord -within ane hundred twenty (!20) days
after lﬁg anticipated Commencemient Date, then: Landlord :and: Tenant shall cach have the right to

terminate this Lease by giving -nofice one to the other within ten (10) days after such failure: If such .

notiee: of termination is not given by either Landlord or Tenant within said ten (10) days time period,
then this Lease shall continue in full force and effect.. 5 e

Jf such possession’ is not tendered within three hundred sixty: (360) days -afler the anticipated -
Commencement. Date, then. this Lease, -and - the .rights and- obligations of Landlord and ‘Tenant

hereunder, shall terminate automatically, without further documentation being required.. .

Section 1.4. . Holdiog Over.  If Tenant holds over after the expiration orearlier termination of this
Lease without the express prior. written consent of Landlord, such: tenancy shall be construed as.a
tenancy from month-to-month on the same terms:and conditions as are contained herein insofar as are
applicable, except that the Monthly Fixed Rent shall be equal one hindred twenty-five percent (125%)
of the Monthly.g

Tenant- commences such holding -over for the first sixty (60) days afler Tenant commences-such
holding over and one hundred and fifly percent (150%) thereafier throughout the remainder of any time
period that Tenant continues such holding over (the “Holdover Rent”).. .~ | :

Such Holdover Rent shall be paid during such period as Tenani retains possession of the Premiscs,
However, Tenant’s payment of such Holdover Rent, and Landlord’s acceptance thereof, shall not
constifule a wajver any of Landlord's rights or remedies with respect to sich holding over and shall not
be deemed to be a consent by Landlord to Tenant's continued oceupancy or possession of the Premises
past the time period covered by such rental payment. - : ‘

If Tenant fails to surrender the Premiscs upon the expiration or earlicr termination of this Lease, in
addition to any other Habilities to Landlord accruing therefrom, Tenant shall protect, defend, indemnify
and hold Landlord harmless from alf loss, costs (including reasonable. attomeys® fees) and liability

_tesulting from such failure, including without limiting the- foregoing,-any. chims- made by-eny-
succeeding tenant found upon such failure to surrender, and any lost profits to Landlord: resulting

therefiom. Notwithstanding the above Landlord agrees to use commercially reasonable efforts to insert
into the lease of any tenant following this tenancy provisions similar to those contained in. this Section
1.3 penmitting mitigation of Tenant's damages anising oyt of Tenant's temporary holdover, )

. . ARTICLEZ. -
. PAYMENT OF RENT, LATECHARGE: ... -~

* Section 2.1, i;é;hie;t of Fixed and Additional Rent. “Rent” shall mean: all payments of monies in

any form whatscever required under the terms and provisions of this Lease, and shall consist of;.
a) - “Monthly Fixed Rent,” which shall be payable in equal monthly installments of 519,888.25 ; plus
b) - Additional Rent as provided in Article 3 and elsewhere in this Lease, o i
Rent shall be payable in advance on the first day of each and every calendar roonth throughout the
Term, in lawful money of the Uniled States of America, to Landlord at 11766 Wilshirc Boulevard,
Suite 1420, Los Angcles, California, 90025, or at such other place(s) as Landlord designates to Tenant.
Tenant’s obligation to pay Rent shall begin on the Commencement Date and continue throughout the
Term, without abatement, setoff or deduction, except as otherwise specified hereinbelow. - »
Concurrent with Tcnanl’s exccution and delivery to Landlord of this Lease, Tenant shall pay to
Landlord the first Month's Fixed Rent due hereunder, :
Section 2.2, Adjustment. Commencing January 1, 2000 and contipuing through December 31, 2000,
the Monthly Fixed Rent shall increase from $15,888.25 per month to $20,484.90 per month,
Commencing Januvary 1, 2001 and continuing through December 31, 2001, the Monthly Fixed Rent

ixed Rent payable by Tenant.the calendar month immediately prior to the date when -

" Commencing January 1, 2002 and continuing through December 31, 2002, the Monthly Fixed Rent
shall increase from $21,099.45 per month to $21,732.43 per month.

- — Commencing January 1, 2003 -and continuing throughi Deécember 31, 2003, the Monthly Fixed Rent

shall increase from $21,732.43 per month to $22,384.40 per month,
Section 2.3-  Certain Taxes. Tenant shall reimburse Landlord concwrent with Tenant's next
scheduled payment of Monthly Fixed Rent for any and all taxes, surcharges, levies, assessments, fees
and charges payable by Landlord when:
a) essessed on, measured by, or reasonably attributable to:
i) the cost or valus of Tenant's equipment, furniture, fixturcs and other personal property located
in the Premises, or
ii) the cost or value of any leaschold improvements in or to the Premises in excesy of $35.00 per
squarc foot, provided the same have been made in connection with Tenant™s execution of this

- —ee ——— Lease, and-without regard-to-whether-Gtle to- or payment for such improvements vests with  ~

Tenant or Landlord;
LANDMA RK\ MTWESTAS) June 24, 1993 2 , [! i Q ’
wz Initial Talda T



b) on or measured by any rent payable hereunder, including, without limitation, any gross income tax,
gross. receipts fax, or excise tax levied by the City or County.of Los Angeles or any other
governmental body with respect to the receipt of such rent (computed as if such rent were the only
income of Landlord), but'solely when levied by the appropnate City or County agency in lieu of or .
as an-adjunct to such: business license(s), fees or taxes as would otherwise be payable by Tenant
directly to such taxing authority; - o : ‘ !

<) _upon or.with respect to the.possession, leasing, operating, management, maintenance, alteration,

" repair; use or.occupancy by Tenant of the Premises orany portion thereof; or : :

d) solely beécause Landlord and- Tenant: enfered - into- this transaction’ or executed any document
transferring an interest in the- Premises 1o Tenant. If it becomes unlawful for Tenant so 1o reimburse
Landlord; the rent: payable 1o Landlord under this Lease shall be revised to.net the Landlord the
same rent after imposition of any such tax-as-would have been payable to Landlord prior-to. the
imposition of any suchtax, -~ LEe T R SRR
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 2.3

serve 1o entitle Landlord 10 reimbursement from Tenant for any.federal, state, county or city- income

tax or bustness license fee payable by Landlord or the managing agent of Landlord, . . -

Section 2.4.- Manner of Payment,-. Ténant shall an Monthly: Fixed:Rent and Additional Rent
immediately upon the ssme becoming due and payable, without demand therefor, and without any
- abatement;. set off or. deduction whatsocver-except. as may- be ‘expressly - provided - in- this: Lease,
Landlord’s failure to submit statements. to Tenant stating the amount of Monthly Fixed Reént or
Additional Rent' then -due, including: Landlord’s failure’ to. provide to Tenant a caleulation of the
adjustment as required in.Section 2.2 or-the Escalation Statement referred to in Article 3, shall not
constituts: Landlord’s waiver of Tenant's requirement to pay the Rent called for herein.” Tenant's
failore to pay Additional Rent as provided herein shall constitute a material default equal to Tenant’s
failure to pay Monthly Fixed Rent when due. o : ,
Tenant shall promptly and.duly pay all costs and expenses incurred for or in connection with any
Tenant Change or Tenant Service, and discharge any mechanic's or other lien created against the
Premises, Building or the Real Proéxny arising as a result of or in connection with any Tenant Change
?r Tenant Service within ten (10) days by paying the same, bonding or manner otherwise provided by
aw. : )
Section 2.5. Certain Adjustments. If the Commencement Date oceurs on other than January 1st of a
_ calendar year, or the Lease expires.or tenminates. on other than December-31st of a calendar:year; the —
size. of the Premises changes during a calendar year, or any abatement of Monthly Fixed Reat or
Additional Rent occurs during a calendar year, the amount payable by Tenant or Landlord during such
year shall be adjusted proportionately on a daily basis, and the obligation to pay such amount shall
survive the expiration or cadier termination of this Lease. : R
. If The Commencement Date occurs on other than the first day of a calendar month; or thé Lease
expires on a day other than the last day of a calendar month, the Monthly Fixed Rent and Additional
Rent due shall be apportioned on a prorata basis for the number of days remaining in the first or last
month of the Term and for the last: month if this. Lease expires on a day other than the last day of a
calendar month. - If the amount of fixed or Additional-Rent due is modified pursnant to the Terms of
this Lease, such modification shall take cffect. the: first day of the calendar month: immediately
following the date such modification would have been scheduled,

Section 2.6, Late Charge and Interest.. Tenant acknowledges. that late payment by Tenant {o
Landlord of fixed or Additional Rent will cause Landlord to incur costs not contemplated by this
Lease, the exact amount of which are exwremely 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 sccured by any encumbrance covering the
Premiscs. Therefore, if any installment of fixed or Additional Rent and other payment due from
Tenant hercunder is not received by Landlord within five (5) days of the date it becomes due, Tenant
shall pay to Landlord on demand an additioral sum equal to five percent (5%) of the overdue amount
as z late charge.. The partics agree that this late charge represents a fair and reasonable sctilement

ainst the costs that Landlord will incur by reason of Tenant’s Jat= payment, Acceptance of any late
:ﬁarge shall not constitute a waiver of Tenant's default with sespect to the overdue amount, or prevent

—___ Landlord from exercising any of the otherrights and remedies-available to-Landlord,——~————~—"

Bvery instatiment of fixed and Additional Rent and any other payment duc hercunder from Tenant

-~ addition to any Late Charge already paid by Tenant, bear intcrest at the rate of ten percent (10%) per

annum from the date that the samc originally became due and payable until the date it is paid.

Landlord shall bill Tenant for said interest, and Tenant shall pay the same within five (5) days of
receipt of Landlord’s billing,

to Landlord which is not paid within twelve (12) days after the same becomes duc and payable shall,in_ . . .

ARTICLE 3
ADDITIONAL RENT
Section 3.1. Certain Definitions. As used in this Lease:
2) "Escalation Statemeni™ means 2 statement by Landlord, setting forth the amount payable by
Tenant or by Landlord, as the case may be, for a specificd calendar year pursuant to this Article 3,

b) "Operating Exrenses" means the following in a referenced calendar year calculated essuming the
fffff - Building—is-at Jeast-ninety-five percent (95%) occupied:  all costs of management, operation,
maintenance, and repair of the Building and shall include (by way of illustration) but not be limited |
to: management fees paid by Landlord 10 any third-party, WEI not exceed those reasonable

e
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o
) .

and customary in the geographic area in which the Building is Jocated; water and sewer charges;
- any and all insurance premiums not- otherwise directly payable by Tenant; license, permit and
- inspection:fees; air conditioning (including repair of same); heat; light; power and other utitities;
sm;m; labor; cleaning and jamiforial services; guard services; supplies; materials; equipment and
tools. : o : : .
" Operating Expenses shall also include the cost or portion thereof of those capital improvements
made to the Buil:B;g by Landlord during the Term: o
i) - that reduce other direct expenses and were made to the Building by Landlord after the date of
this Lease, or : L RN
ii) 'that sre required under any governmental law or regulation that: was not applicable 1o the
Building ag of the Commencement Date.. S ‘ .
Said capital improvement costs, or-the allocable portion thereof (as referred to in clavses (i) and
(1i) above), shall be amontized pursuant to generally-accepled accounting principles, together: with |
- inferest on the unamortized balance at the rate of cight percent (3%) per annum: - » '
Operating Expénses shall also include: all general and special real estate taxes, increases-in
assessments of special assessments and any other ad valorem taxes, rafes, levies and assessments
puid 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, provided the same is related to
ownership and/or.us¢ thereof during periods. included within:the Term of this Lease, -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 2.3 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 Féees™), but solely to the extent that the Appeal Fees result directly in a reduction of taxes
otherwise payeble by Tenent However, in no ‘cvent shall the billing rendered to Tenant and
attributable to real eslate taxes and assessments for any expense year be less than the billing for real
estate 1axes and assessments during the Base Year. .

Operating Expenses shall also include, but not be limited to, the premiums for the following
insurance coverage: all-risk, structural, firs, boiler and machinery, hability, carthquake and for
lacement of tenant improvements to'a maximum of $35.00 per usable square foot, and for such
other coverege(s), and at such policy limil(s) as Landlord deems reasonably prudent and/or are
. required by any mortgagor, which coverage and limits Landlord may, in Landlord’s sole discretion, -
change from time 1o time. : :
¢) Exclusions to Opevating Expenses, - Nofwithslanding anything conteined in the definition of

Operating Expenses as set forth in Subsection 3.1.(b) of the Leasc, Operating Expenses shall not

include the folfowing; L L : :

i) Any ground lease rental; : S )

i) The cost of repairs to the Building, if the cost of such repairs is reimbursed by the insurance
carzied by Landlord or subject 1o award under any eminent domain proceeding;

ili) Costs, including permit, license and inspection costs, incurred with respect to the installation
of ‘Tenant's. or” other -occupants  improvements. or incurred ‘in senovating or- otherwise
improving, decorating, painting or redecorating vacant space for Teaant o5 other eccupants of
thie Building; S : st ‘ )

iv) Depreciation, amortization and interest: payments, except as specifically permitted herein or
except on materials, tools, supplies and vendor-type equipment purchased ?K Landlord to
enable Landlord to supply services Landlord might othcrwise contract for with a third pasty
where such depreciation, amortization and intcrest payments would otherwise have been
included in the charge for such third party’s services. In such a circumstance, the inclusion of
all depreciation, amortization and interest payments shall be determined pursuant to generally
accepted accounting principlss, consistently applied, amortized over the rcmsonably
anticipated useful life of the capital item for which such amortization, depreciation or interest
allocation was calculated,

v) Marketing costs including leasing commissions, attorneys’_fees in connection-with-the — - -————-

""" o T " negotiation and preparation of letters, deal memos, lefters of intent, leases, subleases and/or

assignments, space planning costs, and other costs and expenses incurred in connection with

... lcase, sublease and/or assignment negotiations-and. transactions  with- present-or-prospective -

tenants or other occupants of the Building;

vi) Expenses for services not offered to Tenant or for which Tenant is charged directly, whether
or ngt such services or other benefits are provided to another tenant or occupant of the
Building;

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

vili) That portion of any billing by Land!ord, its subsidiaries or affiliates, for goods and/or services
in the Building, to the extent that such billing exceeds the costs of such goods and/or sexvices
if rendered by an unaffiliated third parties on a competitive basis;
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_ Tax Assessment which wes calculated basedupon: =~

ix) ~ Costs. incurred: by Landlord for structural carthquake repairs necessitated by the January 17,
. 1994 caithquake that eccurred in the vicinity of the Building; - . ' _ v
x) Interest. principal, points and fees on debts or-amortization on any. mortgage or mortgages or
any other debt instrument encumbering the Building er the land thereunder; S ‘
xi) - Costs associated with -operating the entity. which. constitutes Landlord, as -the same - are
distinguished from the costs of operation of the Building, including partnership accounting
and legal matters; costs of defending any lawsuits with any mortgagee (except as the actions
of ‘Tenant ‘may:-be -in “issue), 'costs - of selling, - syndicating, - financing, morngaging  or
hypothecating any of Landlord's interest In the Building, cost (ineluding attomeys' fees-and
costs of settlement judgments and payments in lieu thereof) arising from claims, disputes or
. potential-disputes in connection ‘with, potential or- actual: claims, litigation . or arbitration
pertaining to Landlord’s owriership of the Building; - . oo :
xii) “ Advertising and promotional expenditures, and costs of signs in or on the Building identifying
the owner of the Building, or other tenants’ signs; Ll i = g
. xiif)- Electric, gas or other. power costs for which Landlord has been directly reimbursed by another
_tenant or occupant of the Building, or for which any tenant directly contracts with the local
. " public service company, L : : R
iv) Tax penalties and interest incwred as a result of Landlord's negligence or willful failure to

* - make payments and/or to file any income tax or informational return(s) when due, unless such

non-payment is due to Tenant's nonpayment of rent; g .
xv) Costs: incurred by Landlord ‘1o comply: withi ‘notices  of “violation of the Americans With
Disabilitics' Act, as:amended, when such notices arc for conditions existing prior 1o the
‘ Commencement Date;. i C . o ‘
xvi) Any charitable or political contributions; -

xvii) The purchase or rental price of any sculpture, paintings or other abject of art, whether or not -

installed in, on or upon the Building; o

xviii)Any compensation or cxpenses reimbursed to clerks, attendants or other persons working in

any commercial: concesston(s) - operated by Lessor, and - any  services provided, taxcs

- attributable to and costs incurred in connection with the operation of any retail or restaurant
opcrations in the Building :

xix) Any ‘accelerated payment(s) made at Landlord’s cicction on_abligations undertaken by

Landlord as installment obligations, or which would not otherwise become due, to the extent
that such accelerated payment(s) exceed the amount otherwise Fayable had Landlord not
elected to accelerate payment thercof. Notwithstanding such exclusion, the balance of such
aceclerated payment shall be included by Landlord in- operating expense calculations for
succeeding years, as if the payment had been-made when originally - die prior to such
aceelcration. . v . . . '

xx)- Costs, including-attomeys®" fees and ‘settlement judgments and/or payments in licu thereof]
arising - from- actual or dpot:ntial» claims, disputes,: litigation or arbitration pertaining 1o
Landlord and/or the Building; S

xxi) Insurance deductibles in excess of reasonable and. customary deductible. amounts, and/or
whether or not reasonable and/or customary, in excess of $250,000 in any calendar year;

xxii) Costs of repairs which would have been covered by casualty insurance but for Landlord's
I failure to maintain. casualty insurance to cover the replacement valuc of the. Building as
required by the Leasc;
xxiif)Capital expenditures not otherwisc permitted hereunder; and

xxiv)The assessment orbilling of operating expenses that results in Landlord being reimbursed
more than one hundred percent (100%) of the total expenses for the calendar year in question,

d) "Tenant’s Share" mcans 1.98 %.

¢) Limitation-ox Increase in Real Property Tax Assessment. Notwithstanding anything to the
contrary containcd within the Lease, Landlord agrees that if the Building is sold or transfeired by

Landlord during the Term (the “Protection Period”), then, except as provided hercinbelow, to the

—--————gxtent that the Resil Estate Tax Asséssificnt upon or in respect to the Building is increased 2s a

result of said sale or transfer (the “Reassessment™), Tenant shall only be liable for such increase

pursuant to the following schedule: Ll e

"First Year after Sale or Transfer: 20%
Second Year after Sale or Transfer; 0%
Third Year after Sale or Transfer: 60%
Fourth Year after Sale or Transfer 80%
Fifth Year after Sale or Transfer 100%
Any Extension Thereafter: 100%

f) Tenant to Pay Normal Assessment Incresses, However, nothing contained herein shall prohibit
Landlord from including in Tenant's operating expense escalation any increase in the Real Estate

i) e injtia] assessment of the value of the Building, the basc shell and core of the Building or the
overall tenant improvements originally located in the Building as of the Base Year;
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ii) - assessmenis which were :pending immediately .pﬁo'f to the Reassessmeni,. which .us‘cssmcms
were conducted during, and were included in such Reassessment; or which assessments were

i otherwise rendered unnecessary following the Reassessment, :
iii).lhé annual inflationary increase of base real estate tax assessments, but not in-excess of two -
percent (2%) cumulative per annum; or S . : -
iv) any actual real estate tax expenses incumred:during the Base Year (excluding the effect of any
v Proposition 8 refund). R e - :
Section 3.2. Calculation of Operating Expenses Due. - If the Operating Expenses for any calendar -
year. during: this Term (including the year:in which this Lease expires: or is otherwise terminated),

- commencing with the calendar year 2000, have increased over the Operating Expenses for the calendar

year 1999 (ihe "Base Year"), then within the calendar month immediately following Tenant's yeceipt of -
an Escalation Statement relating to such calendar year, Teaant shall, in the case of an increase, pay to

Landlord: a3 Additional: Rent: for ‘such calendar year en amount: equal. to: the: product obtained by -

.multiplying such incrcase by Tenant's:Share.- Landlord may, at.or after the start of any calendar year,

subsequent to'the calendar year 1999; 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 Monthly Fixed Rent payments required to be
madé by Tenant in such ycar, 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 acteally billed to and paid
by Teunant during the year covered by such stalement, then within thirty (30) days thercafter; Tenant
shall pay in cash any sumis owed Landlord or, if applicable, Tenant: shell receive a credit against the
Rent remaining to be paid by Tenant, or if the Term has other expired, Tenant shafl receive a cash
reimbursement from Landlord within ten (10) days after Landlord’s and Tenant's acceptance of any
adjustmentdue. .. . - ] o o :
Notwithstanding anything 1o the contrary in this Section 3.2 of the. Lease, if, in any calendar year
following the Base Year (a "Stubsequent Year"), a new item of expense {(c.g. carthquake insurance,
concierge setvices; entry card systems), is included in Operating Expenses which was not included in
the Basc Year Operating Expenses, then the cost of such new item shall be added to the Base Year
Openating Expenses for purposes of determining the Additional Rent payable pursuant to-this Section
3.2 for such Subsequent Year, ‘The same amount shall continue to be included in Base Year Operating
Expenses for each Subsequent Year thereafier such that the additional charges for such Subsequent
Year shall inclide the increase in the cost of such new item over the first Subsequent Year in which it
appeared as an Operating Eipense, provided, however, that if in any Sulis,:ﬂuanl Year thereafter such
new-item- is-not-included- in- Operating Expenses; no such addition “shall be made (0 Base Year
Operating Expenses; - Conversely, if, in any Snbs«;%ucm Year, mn item of expense as determined by
Landlord in its sole discretion is no longer included in Operating Expenses that was included in the
Base Year Opemtin¥ Expenses, then the cost of such item. shall be deleted from the Base Year
Or p

'Operating Expenses urposes of determining the Additional Rent payable pursuant to this Section

3,2 for such Subscquent Year. ' The sanic amount shall continue to be deleted from: the Base Year
Operating Expenses: for each: Subsetiucnt Year thereafier that the _item_is not included. provided;
however, that if such item is again included in any Subsequent Year, then the item shall be added back
to the Base Year Operating Expenses. :
Section 3.3... Other Additional Rent, Certain individual iterns: of cost or expensc-may, in the.
reasonable determination of Landlord, be scparately charged and billed to Tenant by Landlord; either -
alone or in conjunction with another. party or partics, if they are deemed in good fajth by Landlord to
apply solely 1o Tenant and/or such other party or parties and ar¢ not otherwise normally rccaptured by
Landlord as part of normal operating expenses.. Insofar as js reasonable, Landlord shall attempt to give
Tenant prior notice and the opportunity to cure any circumstance that would give rise 10 such separate
and direct billing. » '

Said  scpavate billing shall be paid as Additional Rent, regardless of Tenant's Share. Such
allocations by Landlord shall be binding on Tenant unless patent]y unreasonable,

ARTICLE 4
ETHICS

Section 4.1. Ethfes. Landlord and Tenant agice to conduct their business or practice in compliance
with eny appropriaic and applicable codes of profcssionai or business practice,

-Section 5.1.- Landlord's Rights.- Landjord reserves the following rights:~ -~

- months of the Termg ——— - ————— —

i ARTICLES
LANDLORD'S RIGHTS

x) To designate all sources furnishing sign painting or lettering;

b) To constantly have pass keys to the Premiscs;

¢) To grent to anyone the exclusive right to conduct any particular business or undertaking in the
Building, so long as Landlord’s granting of the same does not prohibit ‘Tenant from continuing to
conduct business bereunder for the purposes specified in Article 6;

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

¢) Upon a minimum of twently-four (24) hours prior writien notice, and at times reasonably

convenient to Tenant, to exbibit the Premises to other prospective tenants during the last six (6)
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0)  To, at any time, and from time 1o 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 Building
or Premises. In conncction therewith, and without limiting the generality of the forcgoing rights,
Laridlord shall specifically have the right to remove, allcr, improve or rebuild all or any part of the
lobby of the Building as the same is presently or shall hereafter be constituted; and/or ’

g) To take such actions as may be necessary for any other purpose ‘whatsoever reasonably refated to
the safety, protection, preservation or improvement of the: Premises,. the: Building, or Landlord's
interest therein, : TR '

ARTICLEG. = R
USE OF PREMISES - =~ -~ ,

Section 6.1, . Use. The Premises shall only be-uscd. a5 administrative: offices from which to provide -
- financial ‘sexvices- (the "Specificd Use™) and for no other purposes, without Landlord’s prior written
consent, which»‘consen; shall'be in Landlord’s sole dis;:rr,tion.' Reasonable groends for withholding ,

consent include; ‘ : . ‘
#) - the proposed use will place a disproportionate burden on the Building systems; .

. business is conducting boiler-room type transactions or sales; :

b} the proposed use is for governmental or medical purposes or for -a company  whose primary '

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

‘So long as Tenant is in control of the Premiscs, Tenant covenants and agrees that it shall not use, or
suffer or permit any person or persons to ‘use the: Premises or any part thereof for any mupose in
violation of ‘the laws of the United- States of America; the state-of California, or:the ordinances,
regulations or requircments of the City or County of Los Angeles, or other lawful authoritics having
junisdiction over the Building. - - .

Tcnant shall riot do or permit anything to-be done in or about the Premiscs which will in any way
obstruct or unrcasonably interfere with the rights of other tenents or occupants of the Building, or
injure or annoy them. Tenant shall not use or allow the Premises to be used for eny improper, immoral
or objectionable purposes, nor shall Tenant cause, commit or maintain or permit any nuisance or wastc
in, on or about the Premises. Ténant shall not use the Premises in any manner that in Landlord’s
reasonable judgment would adversely affect or interfere with any services Landlord. is required to
furnish to Tenant or to any other tenant or occupant of the Building, or that would interfere or obstruct
the proper and economical rendition of any such service, -+ ' :

Section 6.2;' Exclusive Use. Landlord ropresents that Tenant's Specificd Use of the Premises does not
now, nor will it in the future, conflict with exclusive use provisions granted by Landlord in other Icases
for the Building,

Any ' proposed revision of the Specified Use. by Tenant shall be for 8 use consistent with those.
found in other first-class office buildings, and shall specifically exclude: the following, for  which
Landlord has already granted exclusive rights: :

- 1) Photo finishing; and/or " T o

b) The retail sale of groceries or pharmaceuticals,

Provided that Ténant has. received written notice of the same from Landlord, and further provided -

that such cxclusive use provision as Landlord grants shall not infringe upon Tenant's right to use and
occupy the Promises pursuant 10 the Specified Use contained hexeinabove, Tenant covenants that it
shall not engage in activities in the future which will conflict with exclusive use provisions either
currently granted by Landlord; or granted by Landlord afier the Commencement. Date to other fenants
in the Building, :
Section 6.3, Rules and Regulations. Tenant shall observe and comply with the rules and regulations
set forth in Exhibit C, and. such other and further reasonable and non-discriminatory rules and
regulations as Landlord at any time or from time to time may make and communicate t0 Tenant, and
which, in the reasenable judgment of Landlord, shall be niecessary or desirable to ensure the first-class
operation, maintenance, reputation or appearance of the Building; provided however, that in the case of
any co:hﬂailtit betwelen the provisions of this Lease and any such rule or regulation, the provisions of this
Lease control,

Notwithstanding the above, provided Landlord-reasonably sceks-compliance therewith, Landlord —

comply with the Rules and Regulations.

shall not be responsible to Tepant for the failure of any other tenants or occupants of the Building to

T ARTICLET
CONDITION UPON VACATING & REMOVAL OF PROPERTY
Sl::lilion 7.1. Condition upon Vacating. At the expiration or carlier termination of this Lease, Tenant
shall:
a) terminate its occupancy of, quit and surrender to Landlord, all or such portion of the Premises upon
which this Lease has 50 terminated, broom-clean and in the same condition as received sxcept for:
i) ordinary wear and fear, or
§t) loss or damage by fire or other casualty which shall not have been caused by the gross
negligence or willful misconduct of Terant or ilinagenvs, clients, contractors, cmployees,
. invitees, licensees, officers, partners or shareholders; and B _
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_____Section B.4, Tenant Services. Tenant shall make no contract or employ any labor-in-connection with—

b) surrender the Prémises free of any and all of Tcnant's personal Property that does not otherwise
become ‘a. part- of the Real Property,:pursvant 1o the provisions contained -in Section . 7.2,
hereinbetlow; and - - - : o ok -

c) . at Tenant's sole éxpense, forthwith and with all due diligence remove any Tenant Change made by
Tenant and restore the Premises to their original condition; reasonable wear and-tear excepted, .
provided Landlozd shall have notified Tenant of ils. obligation to do: 5o at the time Landlord
approved Ténant’s request fora Tenant Change.: If Tenant fails o complete such removal and/or to'
repair any damage cansed by the removal of any Tenant Change, Landlord may do-so and may.
charge the cost thereof to Tenant, : ' » ' .

Section 7.2, Tenant's Property.. All fixtures, equipment, improvements and installations attached to;

or built into, the Premiscs as of the . Commencement Date or at any-time thereafier during the Térm

shall, at‘thc expiration or earlier tenmination: of this: Lease, be ‘deemed the property of Landlord;

become: part of the Premises and -shall remain: therein. : However, if same can be removed without - -

caising any:structural damage to-the Premises, then;: provided after such removal Tenant restores the

" Premises:to the condition exisling prior to installation:of Tenant's trade fixtures or equipment, Tenant
shall be permitted, at Tenant’s sole expense, to remove said trade fixtures and equipment. .

S . ARTICLE 8
s : UTILITIES AND SERVICES

Section 8.1. - Normal Building Hours / Holidays,” The “Nomial Businéss Hours” of the Building,
during which Landford shall furnish the services specified in this Article 8 are defined as 8:00 AM. to
6:00 P.M., Monday through Friday, and 9:00 A.M. to 1:00 P.M. on Saturday. . : )

The “Holidays” which: shall be observed by Landlord in the Building are defined as any federally-
recopnized holiday and any other holiday as specified enumerated herein, which are: New Years Day,
Presidents’ ' Day, Memeonal Day,. 4th- of July, -Labor Day, - Thanksgiving Day, the day after
Thanksgiving, and Christmas Day (collectively a “Holiday™). Tenant acknowledges that the Building
shall be closed on each and every such Holiday, and Tenant shall not be guaranteed access 10 Landiord
or Landlord's managing agent(s) on such Holidays., : « :
Section 8.2, Yanitorial Services and After-Hounrs Access. Landlord shall furnich the Premises with
reasonable and customary jenitorial services on Monday through Friday of each business week, except

‘when the Building is closed on a Holidays as specificd herein. Landlord shall retain the sole discretio:

to choose and/or revise the janitorial company providing said services to the Premises. -

. .. Subject to-Force Majeure and-any- power-outage(s) which-may ‘occur in- the Building, whea the
same are out of Landlord’s reasonable control, Landlord shall fumnish bulb replacement for building

standard lights, access to and use of the elevators. and Premises, use of electrical lighting on an as-
needed basis within the Premises, and usc of a reasonable level of waler for kitchen and toilet facilities
twenty-four (24) hours per day, scven days per week. g B

Section 8.3. . Security Services. - Tenant acknowledges that Landlord currently provides uniformed

guard service to. the Building twenty. four. (24) hours per day; seven-(7) days per week; solely for the - -

puquses of providing surveillance of, information and directional assistance to persons entering the
Building. - :

Tenant acknowledges that such guard service shall not provide any measure of security or safety to
the Building or the Premiscs, and that Tenant shall take such actions as it may deem necessary and
reasonable to ensure the safety and security of Tenant's property or person or the property or persons
of Tenant’s agents, clients, contractors; directors,. employees, invitees, licensees, officers, partners or
sharcholders.  Tenant agrees and acknowledges thal, except in the casc of the pross negligence or
willful misconduct of Landlord or its directors, employees, officers, partners or sharcholders, Landlord
shall not be ltable to Tenant in any manner whatsoever arising out of the failure of Landlord’s guard
service lo secure any person or property from hanm. .

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 firther agrees that Tenant shall not
engage or hire any outside or security company without Landlord’s prior written consent, which
shall be in Landlord’s soje discretion. :

the maintenance, cleaning or other servicing of the physical structures of the Premises (a "Tenant

" Scrvice™ without the prior consent of Landlord, which consent shall not be unrcasonably withheld,
~ Tenant shall not permit the use-of-any-labor,-material-or equipment in the performance of any Tenant

Service if the use thereof, in Landlord’s reasonable judgment, would violate the provisions of any
agroement between Landlord and any union providing work, labor or services in or about the Building
and/ox create labor disharmony in the Building,

Section 8.5, Utilities. During Normal Business Howrs Landlord shell fucsish a reasonable level of
water, heat, veatilation and air conditioning (“HVAC™), and clectric current for lighting and the
operation of ordinary office business machines, such as a single personal computer and ancillary
printer per one hundred and twenty (120) rentable square feet contained in the Premises, facsimile
machines, small copiers customarily used for general office puiposes, and such other equipment and
office machines as do not result in above-standard use of the mstm% clectrical system. So long as the
same remain yeasonably competitive, Landlord shall retain the sol

vendor(s) 1o supply such utiliti¢s-and services tothe Premises and the Building.
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Excipt with the prior written consent of Landlord, Tcnant shall not install or us¢ any eqiu"pmcnt.
apparatus or device in the Premises that requires installation of a 220 voltage circuil, or consumes more

. than five 55) kilowatts per hour per item, or.the aggregate use of which will in any way increase the .

amount of electricity furnished or supplicd for use in the Premises to more than 4 kWh per usable
square foot per month, on anannualized basis, . = . - s . _
" Landlord ‘acknowledpes: and - agrees that’ Tenant shall . bs permitted, - as -part. of - ihe. initial

- Improvements referenced herein, to install ‘a scparate stand-alone HVAC system serving such: portion

of the Premiscs as Tenant shall reasonably specify, which system is intended 1o provide cooled hair to

* said portion of the Premises up to twenty-four (24) hours per day, seven (7) days per week. Landlord

agrees that Landlord shall provide condenser water at no additionsl cost to Tenant, -

'As a'condition to said installation, Tenant shall instruct Landlord's space planner to include installation

‘of a scparate meter and/or sub-meter serving ssid stand-alone unit, and Tenant: specifically agrees to
pay, as Additional Rent, the cost of providing utility. and/or other services 1o said unit outside of

. Nomal Business Hours.. -

Except: with: the prior wiittcnn: consent - of “Land!ord, “Tenant. shall not_ connect any. electrical
equipment to the electric system of the Building, except through electrical outlets already existing in
the Premises, nior shall Tenant pierce, revise, delete or add to any water or air pipes in the Premiscs.
Notwithstanding the foregoing, if: : S , = i
) - Tenant is: substantially prevented from-using the Premises as a result of Landlord’s failure to

provide the utjlities and services called for hereunder; - ' :
b) - The remexdy of such fajlurc Is reasonably under the control of Landlord; -
€) Tenant has immediately notified Landlord in writing of such interruption,

d) Such interruption of services was not caused by or materially contributed to by Tenant; and
€) Such interruption continues for more: than six. (6) consecutive business days (the "Interuption

Period") after Tenant has given Landlord written notice, -

then Tenant's Monthly Fixed Rent and Additional Rent shall be abated from and aficr (he {ast day
of the Interruption Period until such time as:Landlord restores the utilitics or service so interrupted.
However, in any cvent, Landlord shall immediately cure or commente to cure such interruption and
diligently prosecute same to completion. : ‘ : ‘ |
Section 8.6, Excess Utility Usage. If Tenant requires electric current in excess of sald 4 KWh or water
or gas in excess of that customanly fumished to the Premises as office space, Tenant shall first procure.--
Landlord’s prior writien consent to such excess use, which Landlord may reasonably refuse.

In licu of Landlord’s refusal, Landlord may cause a metes or sub-meter to be installed to measurc
the amount of water, gas and/or electric current conspmed by Tenang in the Premises.. The cost of any
such meters and the installation, maintenance, and repair thereof shall be &aid by Tenant as Additional
Rent. Thereafter, Tenant agrees to pay to Landlord by the beginning of the next calendar month after -
Landlord’s issuance of a billing showing the amounts then due, for all water, steam, compressed air

- and electric curent consunied beyond the normal levels specified herein to be %r:vidcd by Landlord,

calcnlated on the usage indicated by such moter or sub-meter. Said billing shall be issued by Landlord
at the rates charged for such services by the local public utility furnishing the same;, plus any additiona]
expense reasonably incurrcd by Landlord in keeping account of the waler, steam, compressed air and

_electric current so consumed. f :

Section 8.7. After Hours HVAC.. Furthcrmore, if Tenant requires heat and air conditioning during
times othier than those Normal Business Hours as defined in Exhibit "C," attached hereto, which.may
be revised from time to time (*Excess HVAC™), 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 obligation to

provide Excess HVAC. Tenant's request shall be deemed conclusive evidence of its willingness to pay '

the costs specified hercinabove.

Section 8.8. Changes affecting HVAC. Tenant shall also pay Landlord for any additional costs
Landlord incurs due to the HVAC equipment and systems failing to perform their function becauss of
changes in, or alterations 1o, the arrangement of partitioning in the Premises after the Commencement
Date or from occupancy by, on average, more than one person for every one lundred and twenty-five
(125) usable square feet of the Premises, or fiom Tenant’s failure to keep all HVAC vents within the

Premiscs free of obstruction. -

rent o perfomniag auy o s obligatons under the Lesse,

Section 8.9, Limitation on Landlord's Liability. Except as specified herein, and specifically in the

case of Landlord’s gross negligence or willful misconduct or the gross negligence or wallful misconduct .. .
- of Landlord's agents, contractors, dircciors, employees, licensees, officers, partners or shareholders,

Tenant agrees that Landlord shall not be liable for damages, by abatement of rent or otherwise, for
failure to fumnish or delay in furnishing any service (including telephone and telecommunication
services), or for any diminution in the quality or quantity thercof, when such failure, delay or
diminution is occasioned, in whole or in part, by rcpairs, replacements, or improvements, by any strike,
lockout or other labor trouble, by Landlord’s inability to secure electricity, gas, water or other fuel at
the Building sfter Landlord’s reasonable effort to do so, by accident or casuslty whatsoever, by act or
default of Tenant or parties other than Landlord, or by eny other cause beyond Landlord’s reasonable
control. Such failures, delays or diminution shall never be deenced to constitute a constructive eviction
ot disturbance of Tenant’s use and possession of the Premises, or serve to relieve Tenant from paying
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Furthesmore, Lundlord shall not be liable undcr any circumstances for aloss of, -injury to, or
interferenee’ with, Tenant's business, including, without limitation, any- Joss of profits occuring or
arising: through or in copnection with or incidental to Landlord’s failure 1o fumish any of the services
or.utilies required by this Article 8. . - - = = e SO . : SO

Notwithstanding :the above, Landlord shall usé .commercially reasonable efforts to remedy any
delay, defect or insufficiency in providing the wtility seryic&s required hereunder.

’ e ARTICLE 9 :
o VARIOUS COYENANTS. v
Section 9.1, Repairs. ' Tenant shall, at Tenant’s expensc, maintain the Premises in- good order and
repair, and shall‘also keep clean any portion of the Premises which Landlord is not obligated to ¢lean.

Such obligation shall include the clean-out; sepair and/or replaccment of Tenant's garbage disposal(s), -

Instant-Heal or other hot water producing equipment, if any. If Tenant: becomes obligated o repair
anything - within: the Premises, Tenant shall advise Landlord’s managing ageny-of such need, which

request: shall be presumed conclusive evidence of Tenant's obligation and: willingness to reimburse -

Landlord for such repaix(s). ENENE : :
Further, Tenant shall pay the cost of any injury, damage or breakage in, upon or to the Premises

* created: by Tenant’s: gross negligence or willful  misconduct - or the gross negligence or willful

misconduct of Tenant’s agents, clicnis, contractors, directors, employees, invitees, liccnsees, officers,
partners or sharcholders: . v E

Landlord shall meke all repairs to the Premiscs and the exterior walls, foundation and roof of the
Building; the structural portions of the: flooss of the Building, the systems and equipment: of the

_Building -and the Tenant Improvements installed: in- the Premises. . However, if - such - repairs,

maintenance or cleanin? are required due to Tenant’s gross negligence or willful misconduct or the
gross negligence or willful misconduct of Tenant’s agents, clicnts, contractors, directors, employees,
invitees, licensees, officors, partners or sharcholders, then, Tenant shall, within ten (10) days afier
receipt of Landlord’s billing therefor, reimburse Landlord for any expense of such repairs, cleaning

- and/or maintenance in excess of any insurance proceeds available for reimbursement thereof, including

for eny deductible anticipated in conncction therewith,

Tenant hercby waives all sight to make repairs at Landlord's cxpense under the: pravisions of
Scction 1932(1), 1941 and 1942 of the Civil Cade of California. :
Section 9.2." Tenant Changes after Completion of Initial Tenant Xmprovement Construction,
Tenant - shall-meke no- alieration, change, addition, ‘removal, demolition, improvement, repair or
replacement. in; t0; on or about; the Premises-afier-the-Commencement Date, or at any time to the
Building (collectively or. individually' a "Tenant: Change"), without the prior written consent of
Landlord, which conscnt shall be in Landlord’s reasonable discrction.: Any Tenant Change, except the
installation of movable fumiture snd trade fixtures, shall-at once become a part of the Building and
belong to Landlord. R : ] ; :

Neither Tenant nor its agents, clients, contractors, directors, employees, invitees, licensees, officers,
partners or shareholders shall deface the walls, floors and/or ceilings of the Premises, nor mark, drive-
nails, screws or drill holes into, paint, or in any way mar any surface in the Building. Notwithstanding
the above, Tenant is hereby permitted to install such pictures, certificates, licenses, artwork, bulletin
boards and similar items as are nommally used-in Tenant's business; so long as such justallation is
carefully attached to the walls by Tenant in 8 manner to be reasonably prescribed by Landlord.

If Tenant desires,"as.a part of any Tenant Change, to make any revisions: whatsoever 1o the

clectrical, HVAC, mechanical, plumbing, or stnictural systems of the Building or Premiscs, such work:

must be completed by the subcontractor or 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 installed in the mapner and location(s) rcasonably prescribed by Landlord. When
applying for any consent needed from Landlord, Tenant shall comply with the provisions of Exhibit B~
1, attached herelo and made a part hereof by reference.

If Landlord consents io 2 Tenant Change, such approved Tenant Change shall be completed at
Tenant's sole expense, in accordance with the provisions of Exhibit B-1. During completion thereof,
Tenan shall not permit any contractors, workmen, lnborer, material or equipment to come into or upon
the Building if the use¢ thereof, in Landlord's reasonable judgment, would violetc Landlord's agreement

with any union providing work, labor or services inorabout the Building, =

If Landloxrd conseuts to any requested Tenant Change, Tenant shall give Landlord a mininmum of
fifteen (15) days written notice prior 1o commencement thereof. Landlord reserves the option, but not

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

If any alterations, additions or improvements made by Tenant result in Landlord being required 10
make any alicrations to other portions of the Building in order to comply with any applicable stattes,
ordinances or regulations (e.p., "handicap ordinances") then Tenant shall reimburse Landlord upon
demand for all costs and expenses incurred by Landlord in making such alterations. .

Section 93. Hold Harmless. For the purposes of this Section 9.6, “Indemnitee(s)” shall jointly and
severally refer to Landlord and its agents, clients, contractors, directors, cmployees, licensees, officers,

partners or shareholders, ] I
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Tenant shall indcmnify and save Indemnitees harmless from and against all claims, suits, demands,
damages, judgiments, costs,:inlerest-and expenses (including aitorneys fees and costs incuired in the
defense thereof) to which any Indemnitee may be subject or suffer when the same arise oul of the gross
negligence-or willful misconduct of Tenant or the'gross negligence or willful misconduct of Tenant’s
agents, contractors, directors, employces, licensees, officers, partrers’ or sharcholders: in’ conneclion
with the use of, work in; construction lo, or-actions 6n-or-about.the Premises, including any actions

relating . to- the installation, placement, removal.or: financing of any Tenant: Change, impiovements, -

fixtures and/or equipment in, on or about the Premises. , B o
Tenant’s indemnification shall. extend to any-and all claims and occurrences, whether for injury o’
or death of any person or persons, or for damage to property (including any loss of use thereof), or
‘ otherwise, occurring during the. Term ar prior:to the.Commencement Date, (if Tcnant has, becin given
carly access to. the Premises for whatever purpose), and to all claims arising from any condition of the
Premises:due to or resulting from any default by Tenant in the keeping, observance.or performance of
any. material covenant.or agreerient contained in this Lease or from thie. gross. negligence: or willful

misconduct of Tenant or the gross niegligence or. willful misconduct of Tenant’s agents; contractors, .
directors; employees, licensecs, officers, partners or shareholders. : 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, pariners or sharcholders,

nor to such events and occurrences for which Landlord otherwise carrics insurance coverage. :

" Provided that such injury or demage did not arise out of the gross negligence or willful misconduct
- of "Landlord or. the gross. negligence - or willful: misconduct. of Landlord’s agents, contraclors,

employees, -officers, partners or shareholders, - Tenant shall make. no ‘¢laim against Landlord and

Landlord shall nat be liable or responsible in any-way. for, and Tenant liereby 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 whatsocver under the reasonable control or management of Tenant. .

Section 9.4.. Landlord’s Hold Harmless. - Landlord shall indemnify; and hold Tenant and Tenant's

agents, conlractors, dircetors, cmplayees, officers, partners or shareholders hannless from and against -

any and all claims, causes of action, liabilitics, losses, reasonable costs and expenses, including
reasonable attorneys' fees and court costs, arising from or in connection with: .
@) . any activity occurring, or condition existing, at or in the Building (other than in the Premiscs) when
.. such activity or condition. is under the reasonable control of Landlord, except when the same is
caused in. whole or in part by the negligence or willful misconduct of Tenant or Tenant's

cmployees; agents, or contractors, or by Tenant's breach or default in the perfonmance of any -

-- - - obligation under thisLease;or ——

b) eny activity occurming, or condition existing in the Premiscs when solcly caused by the gross
ncgligence or willful misconduct of Landlord or Landlord's employces, agents, or contractors,

ARTICLE 10 :

S COMPLIANCE WITH LAWS ‘

- Section 10.1. Tenant's Compliance with Laws. : Tenant shall not.use, permit to be used, or permit

anything 10 be done in or about all or any portion of the Premiscs which will in any way violate any

{aws, statutes, ordinances, rules, orders or regulations duly issued by any govemmental authority

having jurisdiction over the Premises, or by-the Board of Fire Underwnters (or any successor thereto):

- (collectively “Codes™). Tenant: shall also. comply with all. recorded covenants, conditions, and
restrictions of record that now or Jater affect the real property upon which the Building is situated.

Section 10.2.. Tenant to Comply at Sole Expeose. Tenant - shall,  at:its “sole - expense, promptly

remedy any violation of such Codes, provided, however, that nothing contained in this Section 10.2

shal] require Tenant fo make any structural changes to the Premiscs, unless such changes are

necessitated because Tenant or Tenant’s agents, clients, contractors, directors, employees, invitees,

licensecs, officers, partners or sharcholders use the Premises for purposes other than general office

purposes consistent with a Class A office building

Section 10.3. Conclusive Evldence of Violation. The judgment of any court of competent
Jurlsdiction, or Tenant’s admission or the admission of any one or more of its agents, contractors,
directors, employees, officers, partners or shareholders in any action against Tcnant, whether or not

Landiord is a thereto, that Tenant has so violated any one or more Codes shall be conclusive
- evideace of such-violationr as-between Landiord and Tenant. -
ARTICLE 11 -
- -—-— ASSIGNMENT AND SUBLETTING™

Section 11.1. Permission Required For Assignment or Sublet. This Lease shall not, nor shall any

interest herein, be pssignable as to the interest of Tenani by operation of law withont the written

consent of Landlord, which consent shall not be unreasonably withheld, conditioned or delayed, nor

shalf Tenant: ’

a) essign, mortgage, pledge, encumber or otherwise transfer this Lease, the Term and estate hereby
granted or any interest hersunder;

b) permit the Premises or any part thereof to be utilized by anyone other than Tenant (whether as by a
concessionaire, franchisce, licensee, permitice or otherwise); or

c) except as hereinafier provided, sublet or offer or advertise for subletting the Premises ocany part

- thercof.
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. ‘withheld. . Tenant_acknow

Any assighment, morigage, pledge, encumbrance, transfer or sublease without Landlord's prior
written consent shall be veidablc and, at Landlord's election, shall constitle a material default of this

Lease. @ - .

" Section 11.2.. Voluntary Assignment duc to.Changes ix‘n"Conipany Structure

.. A withdrawal or change, voluntary, involuntary; or by operation of law of any member or members .
owning fifty -percent (S0%) or. more of the company; or the dissolution of the. company, shall be
deemed a-voluntary assignment.” A purported assignment,: voluntary, involuntary, or by opcration of.
law, by over.50%:of thc members of the limited liability company executing -this- Lease shall be -
deemed a volunlary assignment:: - R

The provisionis of this Scction'11.2 shall: not apply to corporations,.the stock of which is traded -
through an exchange or over the counter, or o any corporation.or any other form of entity whosc net -

worth, as determined in accordance- with'sound accounting principles following any such transfér or.
other ¢vent. deseribed ‘in this: Section 11,2, exceeds. §1,000,000.00 and  whose ' net ‘ pre-tax - income

. excceds §750,000.00- for the current and two calendar years: preceding  the. date: such' voluntary

assignment oceurs. : o .
Section 11.3. Request to Assign. - Except as specified hereinbelow, if at any time during the Term of
this Leass, Tenant wishes to assign this Lease or any interest therein, then at lcast twenty (20) days
prior to the date when Tenant desires the assigbmncnl to be effective, Tenant shall give wrilten notice to
Landlord sctting forth the name, address, and business of the proposed assignee, information (including
references) conceming the character of the proposad assignee, the effective-date of the assignment, and
all the mateyial terms and conditions of the proposed assignment. : )

Landlord shall have fiftecn (15) days afier Tenant's notice is given to advise Tenant of Landlord’s
consent, which shall not be unreasonably withheld, conditioncd or delayed, or Landlard's disapproval
of such proposed assignment, - Any disapproval by Landlord shall corilain Landlord's detailed reasons
for such disapproval. Any consent to such assignment by Landlord shall not release Tenant from any
of Tenant's obligations hereundér or be deemed to be a consent to any subscquent hypothecation,
assignment, subleiting, occupation or use by another person, - .
Section 11.4.. Request to Sublet. . Except as otherwise specificd heicinbelow, no sublease shall be
made without the prior written conscnt of Landlord, which shall not be unreasonably withheld,
conditioned or delayed. - If at any time dwing the Term of this Lease, Tenant wishes to sublet all or any
part of the Premises, then at least twenty. (20) days prior to the date when Tenant desires the subletting
to be cffective, Tenant shall give notice to Landlord setting forth the name, address and business of the
proposed- sublessec, - information- (including —references) - conceming “the - character  and ~financial
condition of the proposed -sublessee, a detailed description of the space proposed to be sublet, any
rights of the J:roFosed subtenant fo us¢ Tenant's improvements; the cffective date of the proposed
subletting, and all the material terms and conditions of the proposed subletting. v .

Landlord shall, within ftcen (15) days after Teoant’s nolice is given, advise Tenant of Landlord’s
consent or Landlord’s disaplproval of such proposed sublease, which consent shall not be wireasonably

; edges. that- Lendlord’s- consent. shall-be based upon- the eriteria listed in-
Sections 11.4 (a) through (f) below. - If Landlord provides its consent or fails to provide its disapproval
within the time period specified, Tenant shall be frec:to sublet such:space 1o the party contained in

. Tenant's notice, subject to the following conditions:

) The sublease shall be on-the same terms as were set forth in the notice given to Landlord; -

b) The sublease shall riot be valid, nor shall sublessee take possession of the subfeased Premises until

“ an executed duplicate original of such sublease has been delivered to Landlord;
¢) The sublessee shall have no further right to sublet this Lease;

d) Payment by Tenant to Landlord monthly of fifty percent (50%) of the net rental proceeds received
by Tenant. Net rental proceeds shall be caleulaied by subtracting the Rent and Additional Rent
paid to Landlord by Tenant, as well as Tenant's reasonable costs of subletting such space (such as
rent abatement, fair market leasing commissions, reasonable marketing expenses, new leasehold
improvements, and reasonable attorney fees and expenses), and any e¢conomic consideration
reccived by Tenant as a result of e the sale of Tenant’s business or begause Tenant provides
ancillary business services such as reception; sccretasial or office furnishings or equipment 1o the

sublessec, whether as denominated rentals under the sublease, or otherwise, fiom the total sum

~which Tenant shall be paid by sublessee,
Such net rental proceeds shall be payable o Landlord as Additional Rental under this Lease

____ without_affecting_or reducing any other obligation-of Tenant hercunder:—- Tenant-shall deliver t6

Landlord a statement within forty-five (45) days afler the end of each calendar year and/or within
forty-five (45) days after the expiration or carlier termination of the Term of this Lease in which
any sublease of the Premises has occurred, specifying for each such sublease;

i) the date of its execution and delivery, the number of squarc feet of the Rentable Arca demiscd
thereby and the Term thereof, and .

i) a computation in reasonable detail showing 1) the amounts (if any) peid and payable by Tenant
to Landlord pursuant to this Section with respect w0 such sublease for the period covered by
such staternent and 2) the amouats (if any) paid and payable by Tenant to Landlord pursuant 1o
this Section with respect to any payments received from a sublessce during such period but
which relate 1o an earlicr pericd. e

A 4
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Section 11.5. Landlord’s Consent. Landlord shall not unreasonably withhold its consent to anj

proposed ‘sublease - or ‘assignment (collectively a “Transfer”), ' Landlord and Tenant agree. that, in

addition to such other reasonable prounds as Landlord may assert for withholding its consent, Landlord

and Tenant agrec that it shall be réasonable under this Lease and uader any applicable law for Landlord

to withhold its consent to any proposed Transfer, where any one or more of the following conditions

exists:: - - » e : B _ _

a) - The proposed sublessee, or.assignee (the *“Transferee”), in Landlord's reasonable judgment, is of a
chd?mtcr or reputation or engaged: in a business.which is not consistent with the quality, of the
Building;: - - k v :

b) The Transferce intends to.use the subject space for puposes which are not consistent with those
generally found in other Class A buildings in the vicinity of the Building; :

t) - The Transferee is eithcr a governmental agency or instrumentality thereof} ’

d). The Transfer will resuli.in more than a reasonable and safe:-number of uccupams per floor within
- the Premises; ' : TR § :

" ¢) ‘The Transferee is not'a p ty 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 requesicd; o . o

) ‘The proposed Transfer would cause Landlord to be in violation of another lease or agreement to ‘

which Landlord is a party, or would given an occupant of the Building a right to cancel its lease;:

) The terms of the proposed Transfer will allow the Transftree to exercise a right of renewal, right of
expansion; right of first offer or other similar right held bg Tenant except that Tenant shall be
pemnitied to exercise any Option to Extend the Term_hereof concurrent wath - Tenant's request for
such transfer; . :

b) Either the proposed Transferee, or any person or entity which dircctly or indircctly, controls, is
controlled by, or is under common control with, the propesed Transferee:

i) 'isa Tenanl in the Building at the time of the request for consent, unless Landlord does not have
comparable space available for lease in the Building; or: -

ii) is engaged in aclive and on-going negotiations with Lendlord to lease space in the Building at
such time; ‘

i) ‘The Transferee intends to use e}l or a portion. of the Premises for  medical procedures or whose

primary business is as a boiler-rooin type sales.or marketing organization. . - - .

If Landlord withholds or conditions its consent and Tenant believes that Landlord did so contrary
to the terms of this Lease, Tenant may, as its sole remedy, prosecute an action for declaratory relief 1o
determine if Landlord properly withheld or conditioned its consent, and Tenant hereby waives all other
remedies, including without limitation those sct forth in California Civil Code Section 1995310,

Section 11.6.-Affiliate of Tenant. Notwithstanding anything to the contrary in this Article 11 of the

- Lease; provided Tenant is not in default of any provisions or covenant of this Lease, Tenant may assign

or sublet the Premises (o n third party or scparate entity which is wholly owned or controlted by Tenant
or a parent company, subsidiary, division, or an affiliate of Tenant without first obtaining Landiord’s
consent, pravided that:: : )

a) Tenant gives Landlord at least ten (10) days written notice pﬂor to such assignment or sublease .

.- becoming cffective;

b) Said transfer is not a subterfuge by Tenant 1o avoid its cbligations under the Lease; and

) if said transfer of Tenant's interest is accomplished through an assignment, assignee assumes in
writing all of Tenant's obligations under the Lease. Notwithstanding such assumption, Tenant
acknowledges and agrces that no assignment / sublcase of this Lease under the terms of this Section

11.6 shall release Tenant from its obligations hereunder,

If Tenant fails to comply with the requirements of Section 11.6 (8) through (c), then any prported
assignment or sublease which wis made shall, at the sole option of Landlord, be made nul}, void and of
no effect whatsoever.
ggcllon 11,7, Tenant’s Continued Obligation, Notwithstanding Landlord’s consent to any transfer of

. this_Lease, Tenant shall-remain -liable to-pay the Rent-and/or-perform all-other-obligations to-be- - ——~
performed by Tenant hereunder, and Tenant’s obligations shell not be released or alteyed by such

sublet or assignment.  Landlord’s acceptance of Rent or Additional Rent from any other person shall

assignment or subletting shall not be deemed consent to any subsequent assignment or subletting.

If any assipnee. of Tenant or any successor of Tenant defaults in the performance of any of the
terms hercof, Landlord may proceed directly against Tenant without the necessity of exhausting
remedies against such assignee or successor. Landlord may consent to subsequent assigments or
subletting of this Lease or amendments or modifications to this Lease with any assignee, without
notifying Tcuoant or any successor of Tenant, and without obtaining their consent thereto. 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, .
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- licensees; officers; partners or sharcholders; Landlord shall not be required 1o repair any such injury or

. .
H .

Seciion 11.8.. Teaant To Pay Landlord’s Costs, = 1f Tenant assigns or sublets the Premises or
requests the consent of Landlord to any assignment, subletting or ather medification of this Lease, or if
Tenant requests -the .consent :of Landlord for anant,um.Tcnant proposes to: do,: whether or not
Landlord shall grant consent thercto, then Tenant shall pay, within thirly (30) days after written request
by Landlord, Landlord's reasonable review and processing fees, as well as any reasonable legal: fees
incurred by Landlord in connection therewith.. =~ - . : v
SR ) ARTICLE 12 )
- DAMAGE, DESTRUCTION OR RENOVATION - .

Section 12.1.. Damage To The Premises When Not Caused By Tenant. Tenant shall give prompt
notice to Landlord of any damage to or.destruction of the Premises.from any cause whatsocver.- If the
damage or destruction- to: all or. any part of the Premises results from fire,. carthquake, o other
identifiable event of a sudden, unexpected or unnsual nature (*Casualty™); and the coss of repair of said
Casualty shall‘be covered:under one or more of Landlord’s insurance policies. as-required herein,

- provided such damage or destruction is not a result of Tenant's gross negligence ‘or willful misconduct
or the gross negligence and/or willful misconduct of Tenant's agents, contractors, directors, cmployees,
licensees; officers, partners or sharcholders, Landlord shall retum the Piemises, mcluding repair and/or
replacement of any tenant improvements. installed in the Premises to a maximum of $35.00 per usable’
square fool, to its condition prior to the Casualty, : T :

Notwithstanding the above, provided that Landlord has obtained the insurance coverage required

pursuant. to - Section -21.1 hercinbelow,” Landlord's :obligation to repair or replace. the - Tenant
Improvements installed in the Premises shall be limited to the insurance coverage available to Landlord
for such replacement, and Tenant shall, at Tepant's sole expense, complete the balance -of repairs
needed to restore the Premises to their condition prior to the Casualty.

If repairs which Landlord is responsible to complete under this Section 12.t can, with reasonable
diligence, be made within on¢ hundred eighty :(180) days (the “Repair Period™ Lendlord shall
complete such repairs in a manner, and at times, which do not unreasonably interfere with Tenant's use
of the Premises. Provided Landlord has elecied to make the repairs required hereunder, this Lease
shall . not be vaid:or. voidable during the Repair Period, nor shall Landlord be. deemed to have
constructively cvicted Tenant thercby. o
Section 12.2. Damage to the Premises When Causcd by Tenant, If damage or destruction of all or

. any portion of the Picmiscs resulted from the gross negligence and/or willful misconduct of Tenant or
the gross negligence and/or willfil misconduct of Tenant's agents, contractors, directors, employees,

damage. Landlord shall only repair, at its expense, damage or destruction to the Building, and Tenant
shall pay the cost of repairing the Premises and any deductible payable by Landlord for repair of the
Building. Tenant hercby waives the provisions of California Civil Code Sections 1932(2) and 1933(4)
and the provisions of any successor or other law of like import.. : - »

If Landlord is making repaiss to the Building or Premises due to d::nn;lge arising out of Tcnant's
gross- negligence: and/or- willful ‘misconduct- or- the gross-negligence: 'or-willful misconduct of -
Tenant's agents, contractors, directors, employees; officers, partners or sharcholders, Landlord shall not
be liable for any inconvenience or annoyance to. Tenant or Tenant’s agents,. clients, contractors,
directors, employoes, invitees, licensees, officers, partners or sharcholders, or for injury to the business
of Tenant resultng in any way. from such damage; or from-Landlord’s undertaking of such rcpairs,
Landlord shall have no obligation: and shall not carry insurance. of any kind on. Tenant's goods,
furniture or furnishings or on Tenant's Property, nor shall Landlord be obligated to repair any damage
thereto or to replace the same. B )
Section 12.3. Repalr Period Notice. The time periods specified in this Seetion 12.3, shall commence
after Landlord reccives written notice from Tenant of occurrence of a Casualty. After receipt of such
notice, Landlord, within the later of: .

a) sixty (60) days afier 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, and :

€) inno event more than onc hundred and twenty (120) days after the Casualty,

shall provide writicn notics to Tenant indicating the anticipated repair period for repairing the
Casualty (the “Repair Period Notice”). - The Repair Period Notice shall also state, if applicable,

Landlord's ¢lection cither to repair-the Premises;-or to terminate-the Lease; pursuant to-the provisions—~ - -

of Section 12.7, and if Landlord elects 10 terminate this Lease, Landlord shall use its best efforts to
provide Tenant with a minimum period of ninety (90) days within which to vacate the Premises..
Section 12.4, Rent Abatement Due to Casualty. Landlord and Tenant agree that if the Casualty was
not the result of the gross negligence or willful misconduct of Tenant or the gross negligence and/or
willful misconduct of Tenant's contractors, directors, employees, licensees, officers, partners or

. shareholders, Tenant shall be provided with a proportionate abatement of Monthly Fixed Rent and
Additional Rent, based on the Usable Square Footage of the Premises that cannot and is not sctually
Eedhby T:_uant. That proportional abatement, if any, shall be provided during the period beginning on

c later of:

a) the date of the Casualty; or S

b) the actual date on which Tenant ceases to occnpy the Premises, o -
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" remedy - due 10 the occurrence of the Casualty, Landlord shall not be liable to Tenant or. any. other -

_ negligence of Landlord or Landlord’s agents;. clients, contractors,. directors, employees, invitees, .

.and shall end on the date of Landlord’s substantial completion of its rcslofalionvobliga_tions as

provided in this Article 12, :
Subject to Section 12.8, the abatement of Rent provided-in this Section 12.41s Tenant's sole

person or entity: for any direct, indircct, or consequential damage. {including but not limited to lost
profits of Tenant or 10ss of or interference with Tenant's business), whether or ot caused by the pross

licensees, officers, partners or shareholders, due to, arising’ out of, or-as a result. of the Casualty

(including but not limited to the termination of the Lease in connection with the Casualty).

Section 12.5. Landlord’s Failure to Repair the Premises. If: :

2) Landlord does not complet¢ the repairs required hereinabove within the Repair Period, and

b) further.provided Landlord has not diligently commenced and continued: to prosecute to completion
repair of the damage and/or destruction caused by the Casualty, and . - R ;

)  Landlord has not complcted the repairs thereafter on or before sixty (60) days afier the expiration of
the Repair Period, then ...~ : e . o -
Tenant shall have the option, but not the obligation fo terminate this Lease by giving Landlord

written notice of its intention to so terminate, which nofice shall be given not more than forty-five (45)

days after expiration of the Repair Period.. If Tenant fails to give Landlord such termination notice,

this Lease shall continue.in full force and cffcct until such time as Landlord has completed the repairs -
~ required hereunder. - » - . ‘

Section 12.6. Damage to the Building, . Except as specified hereinbelow in Section 12.7, unless more
than thirty. three and one-third percent (33-1/3%) of the Building is destroyed, Landlord shall be
obligated to make repairs (o the Building, parking structure or other supporting structures and facilities
within' one hundred and cighty (180) days after Landlord becomes aware of such' damage and/or
destruction. : s o .

If more then thirty-three and one-third percent (33 1/3%) of the Building is damaged or destroyed,
whether or not the Premises is affected, and provided Landlord elects to terminate all other leases in
the Building, Landlord may elect to terminate this Lease by providing Tenant no lcss than sixty (60)

_days prior written notice of its intcntion to so terminate,

- --—-and eighty-(180) days of the date of damage (when such repairs are made without thé payment of

- this Lease shall cease and temminate as-of the date of the-Repair Period Notice:—

If one hundred percent of the Building is damaged or destroyed, as centified by an independent
building inspector, this Lease shall eutomatically terminate after Tenant’s receipt of written notice of

such termination from Landlord, and without action beyond the giving of suchnotice being required by

cither Landlord or Tenant. :

Section 12.7. Landlord’s Option to Terminate or Repair. Notwithstanding the tenms contained
hereinabove in this Atticle. 12, Landlord may ¢lect not to- rebuild or restore the. Premises and/or the
Building if one or more of the following conditions is present; '

a) If the Casualty is to the Premises, and repairs cannot reasonably be completed within one hundred

overtime or other premiums);

b) repairs required cannot be made pursvant to the then-existing laws or regulations affecting the
Premises: or: Building, -or the. Building cannat be restored except -in 8 substantially different

© structural or erchitectural form than existed before the Casualty;

¢) - the holder of any morigage on the Building or ground or underlying Jessor with respect to the Real
Property and/or the Building shall require that such a portion of the insurance proceeds be used to
retire the morigage debt so that the balance remaining shall be insufficient to repair said damage or
destruction, or shall terminate the ground or underlying lease, as the case may be; :

d) provided Landlord has carried the coverage required in Section 21.1 of this Lease, the demage is
not fully covered, except for deductible amounts, by Landlord's insurance policies;

€) the Premises or the Building is destroyed or damaged to any substantial extent during the last
eighteen (18) months of the Term.

If Landlord clects not to complete repairs to the Building or Premises, pursuant to this Section 12.7,
Landlord’s clection to terminate this Lease shall be statcd in the Repair Period Nofice, in which event

n eny termination of this Lease pursuant to this Section 12.7, Tenant shall pay its prorata share

of Fixed and Additional Rent, propery appostioned up to such date of termination, then due, 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 survive the expiration or earlier

teymination of the Lease Term.

Section 12.8, Tenant's Option to Terminate. If

@) the Repair Period Notice provided by Landlord indjcates that the anticipated period for repairing
the Casualty whether to the Premises, or in the event of damage to the Building which materially
interferes with Tenant’s access, parking or reasonable use of the Premises exu:cdgs one hundred and
cighty (180) days, or

b) The Casuslty to the Premises occurs during the last nine (9) months of this Lease; then

LANDMARK\ MTWESTAS\ June 24, 1998 15 L

s Taitlel Inities o



Tenant may. elect 1o ferminate this Lease by providing written notice (*Tenant’s Termination
Notice") to Landlord within sixty (60) days afier receiving the Repair Period Notice in the case of 12.8
(8); o130 days after the occurrence of either event specified in Sections 12.8 (b) or (c)... If Tenant does
not provide Landlord with Tenant’s Termination Notice within said sixty (60) day period, Tenant shall
be considered to have waived the option to terminate:this lease, - - _ .
Section 12.9: Government-Required Repairs, If, during the Term, additional inspections other than
those standard annval or biannual inspections to which the Building may generally be subject; testing,
repairs and/or reconstruction (collectively. the *Work™) is required by any governmental authority, or if
Landlord independeritly ‘¢lects. to undertake any: pait of the: Work upon the recommendation of its
engineers prior 1o being required 10 do so by such governmental authority, Landlord shall give notice
thercof to Tenant and shall use its best efforts not- to wnreasonably interferc: with Tenant's use of the
Premises in connection with the Work. Tenant shall- cooperate fully with Landlord- in'connection with
the Work and, upon the prior written: tequest of: Landlord, shall make the Premises: avajlable: for
completion. of the Work. dlord agrees. that:all. costs associated ‘with completion of the Waork:shall -
be excluded from the Building's Operating Expenses as defined in Section 3.1 of this Lease.. - - -

If Landlord elects to- undertake such. Work:during the Term,. then Landlord shall be completely
responsible for repair of any damage o the Premises and all costs assoctated with the removal, moving

- and/or storage of Tenant's fumiture, artwork, office equipment and files.. Landlord will restore any and
all arcas:damaged by completion of the Work to their. previons quality and pay all clean-up costs.
Landlord further agrees that it shall wse commercially yeasonable. efforts to sec that all construction,
such as coring or power nailing that could be disruptive to Tenant's normal business operations shall,
in so far as is reasonably possible, be performed during: the hours of 7:00 p.mi. to 7:00°'a,m. Monday
through Friday; aftér 1:00 p.m. on Saturdays and/or at any time on Sundays, :

Under no circumstances shall Tenant have the right to. terminate this Lease es a result of the
Landlord undertaking the Work; nor shall Tenant or any third party ¢claiming under Tenant be entitled
to make any claim. against Landlord for any. interuption, ‘interference or disruption of Tenant’s
business or loss of profits therefrom as a result of the Work. Tenant hereby releases Landlord from any
claim which Tenant may have sgeinst Landlord arising from or relating to, directly or indirectly, the
performance of the Work by Landlord. o

If available, and if requested by Tenant, Landlord shall make aveilable to Tenent during the period
of such Work other space in the Building which, in Tenant's reasonable opinion, is snitable for the
temporary - conduct: of Tenent's' business, . However; if such temporary space is smaller than the
Premises, Tenant shall pay Monthly Fixed Rent and Additional Rent for.the temporary space based.

. upon the calculated rate per rentable square foot payable Lisréunder for the Premises, times the number
of rentable square fect available for Tenant’s use in the temporary space. . If no temporary space is
available that is rcasonably satisfactory 10 Tenant, and: any part of the Premises .is rendered
unténantable by reason of such Work, then.the Monthly: Fixed Rent, Additional Rent and’ parking
charges payable hereunder shall be proportionatcly abated from the date such Work commences unti!
the date when Landlord has completed yepairs on the untenantable portion of the Premises,

Section ‘12,10, Optional Landlord Renovation,— It is-specifically- understood. and “sgreed that

Landlord has no obligation and has made no promises 1o aller, remodel, improve, renovate, repair or

decorate- the  Premises, Building, or eny part thereof end: that no representations respccﬁr;_g the

condition of the Premises or the Building have been made by Landlord to Tenent except as specifically

set forth herein or in Exhibit B, if any, o ' o
However, Tenant acknowledges that, at any time and from time 1o time during the Term, Landlord

may renovatc, improve, alter or modify the Building and/or Premises including without limitation, the

parking facilities, comumon areas, systems, equipment, roof, and structural portion of the same, which

Renovations may include, without lIimitation: -

) modifying the common areas and tenant spaces to comply with applicable laws and regulations,
including regulations relating to the physically disabled, seismic conditions and building safety and
security and

b) installing new carPe!ing, lighting and wall covering in the Building comnion areas (collectively,
“the “Renovations ), )

In connection with such Renovations, Landlord may, among other things, erect scaffolding or other

necessary structures in the Building, limit or climinate access to portions of the Building, common

_____ axcas or parking facilifies serving the Building;, or Fafumﬂlerwork in thi# 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 the right to-take- into aad-— -
e -—-— - yponand through all or any part of the Premises, or any other faﬂ of the Building, all materialg that

: may reasonably be required to make such repairs, altcrations, decorating, additions or improvements
pursuant to the provisions of this Section 12.10. So long as Tenant shall maintain reasonable access to
the Premises, Building and parking facilitics, Landlord shall also have the right, in the course of the
Renovations, to close entrances, doors, corridors, elevators, or other building facilities, or temporauily
to abate the operation of such facilities,

So long as Tenant is not required to vacate the Premises for eny reason arising out of the
Renovations, and maintains rcasonable access to the Premiscs, Tenant shall permit all of the
Renovations to be done, and except in the case of Landlord’s gross negligence or willful misconduct or
the gross negligence or wilifl misconduct of Landlord’s centrectors, directors, employess, officers,

partriers or sharcholders, without claiming Landlord is guilty of the constructive eviction or distarbance— —

g Tenant's use and possession.
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Fusther, -except in the case ‘of Landlord's:gross negligence or willful misconduct, or that of its
agcents; contractors, employees, officers, pariners or sharcholders, Landlord shall not be - liable to
Tenant in any manner, whether for reimbursement of any expense, injury, loss or damage to Tenant's

- property, businiess, or any person ¢laiming by or under Tenant, and whether by reason of interference
with_the business of Tenant.of inconvenience or annoyance o Tenant or the customers of Tenant
resulting: from; any work ‘done in or about the Premises. or the Building or to any adjacent or nearby
building, land, street oralley.. =~ . P Tl . : B

. The Rent reserved herein shall -abate in proporiion to ‘any- portion of the Premises from which
Tenant: is reasonably prevented froin conducting: its normal business: operations while said rcpairs,

- alterations, decorating, additions or imiprovements are being made, but Tenant shall not be:entitled 10
maintain any-set-off or counter-claim for damages of any kind against Landlord by reason thereof, all
such claims being hereby expressly released by Tenant unless ceused by Landlord's gross negligence or

- willful' misconduct or that of its- agents, - contractors, dircctors,. employees, officers, partriers: or
sharcholders, = - bty o i - r P o
=" Notwithstanding the above, Landlord agrees that all: such wotk shall be scheduled insofar as is
reasonably possible to permit Tenant o continue its normal business operations, with advance notice
thereof, and in such commercially reasonable manngr as to-cause Tenant the Jeast inconvenience
reasonably pragticable. " - - : : , ‘

Section 12.11, Express Agreement.. The provisions of this Lease, including those contained in this
Atticle 12, conslitute an cxpress agreement between Landlord and Tenant that zpplies 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 statule which puports-to govem the rights or obligations of Landlord and Tenant = -
conceming @ Casually 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 i
CONDEMNATION

Section 13.1. Condcmnation of the Premises. . If more than twenty. five percent (25%) of the
Premiscs is [awfully condemned or taken in any manner for any public or quasi-public use, or if such
portions of the Building are condemned or taken in any manner that results in Tenant being unable to
obtain reasonable access to the Building, the Premises or the. parking facilitics, this Lease may be
_teyminated at the option of either Landlord: or Tenant by one party: giving the other thirty (30) days
_written notice of its intent to do 5o, and-the term: and-estate-hereby granted shall forttiwith cease and
texminate as of the easlier of the date of vesting of title in such condemnation or taking or the date of
taking of possession by the condemning authority. S ‘
© If less than twenty-five percent (25%) of the Premises is so condemned or taken, then the term and
estate hercby 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 tzking or the date of iaking of possession by the
. condemning authority, and the Monthly. Fixed Rent payable hereunder (and- Additional Rent payable
CoTT Tt 7T T pursuant to Article 3) shall be abated on a prorata per square foot basis for the period from the date of
such vesting of title to the date specified in this Lease for the expiration of the Term hereof.
Notwithstanding' the above, if any vacant space remains in the Building, Landlord shall provide
Tenant a first. right of offer. to lease such vacant space on the same. tenns and conditions as are
- contained in this Lease; in which case this Lease shall be-amended to replace the Premises with'such
vacant space., - T - ’
Section 13.2. Condemnation of the Bullding.  Ifless than twenty-five percent (25%) of the Building
is so condemned or taken, then Landlord shall, to the extent of the proceeds of the condemnation
payable to Landlord and with reasonable diligence, restore the remaining portion of the Premises as
nearly as practicable to its condition prior to such condemnation or taking; except that, if such proceeds
constitute less than nincty percent (90%) of Landlord's estimate of the cost of rebuilding or restoration,
then Landlord may terminate this Lease on notice to Tenant.
If more than twenty-five percent of the Building is so condemned or taken, but the Premises are
unaffected thereby, then Landlord shall have the option, in Landlord’s sole discretion, to terminate this
Lease effective the carlier of the date of vesting of title in such condemmnation, o .
- _Section-13.3.—Award.—If any-condemnation or Bking of all or a part of thc Building takes place,
Tenant shall be entitled to join in any action claiming compensation therefore, and Landlord shall be
entitled to reccive that portion of the award made for the value of the Building, Premiscs, leaschold-—-
= e - improvements made or reimbarsed by Landlord, or bonus value of the Lease, and Tenant shel] be
catitled to receive any award made for the value of the estate vested by this Lease in Tenant, including
Tenant’s proximate damages to Tenant's business and reasonable relocation expenses, Nothing shail
preclude Tenant from intervening in any such condemnation proczeding 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 properfy or for moving to a new Jocation.
Section 13.4. Condemnation for a Limited Period. Notwithstanding the provisions of Section 13.1,
132 or 3.3, if all or any portion of the Premiscs arc condemned or taken for governmental occupancy
for & limited perfod, enticipated to be no longer than sixty (60) days nor during the final year of this
Lease, then this Lease shall not terminate, there shall be no abatement of fixed or Additional Rent
" payable hereunder and Tenant shall be entitled to reccive the entire-award-therefor-(whether paidas———— 7~
-~ damages, tent or olhcrwisc).
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If all or any . portion of the Premises are condemned or taken for governmental accupancy for a
limited period anticipated to be in excess of sixty. (60) days, during the final. year of this Lease, or for a
period extended after the éxpiration of the initial term; Tenant shall have the option to ferminate this
Lease, in. which case, Landlord shall be: entitled to"such part of such-a a3 shall be - properly
allocable to thic cost of restoration of the Premiscs, and the balance of such award shall be apportioned
between Landlord and Tenant as of Lhe date of such termination: :

If the termination of such govermmental ‘occupancy:is prior. to ckpiral.ion of this L&:ﬁse, and Tenant
has not elected 1o terminate hercunder, Tenanit 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. :
o : ARTICLE 14"

. ) ACCIDENTS TO SANITARY AND OTHER SYSTEMS . -
Section 14.1; Damaged or Defective Systems,  Tenant:shall give written noticé to-Landlord within
twenty-four (24) hours of any alleged damage to, or defective condition in-any part:or appurienance of -
the ‘Building's saniiary, clectrical, heating, air conditioning, ventilating' or. other- systems serving,
locaied in, or passing through, the Premiscs, ' Provided: that the repair or remedy of said damage or.
defective condition js within the reasonable contro! of Landloxd, it shall be remedicd by Landlord with
reasonable diligence, - Otherwise, Landlord shall make such conunercial:{ reasonable efforts as may be
available to Landlord to éffect such remedy or repair, but in no event shall Landlord be liable to Tenant
for any failure thereof, - ; : S : : :

- 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 cviction by reason of any such damage or defective
condition unless the same. was caused by Landlord’s pross negligence -or willfi? misconduet while
operating - or. maintaining. the Premises or the Building; the damage or defective condition has
substantially prevented Tenant from conducting its normal business operations or obtaining access 0 at
least seventy-five percent (75%) of the Premises, and Landlord shall not have commenced the remedy -
thereof and proceeded with reasonable diligence to complete the same after Landlord’s receipt of
notice thereof from Tenant. DR

However, if such damage or defective condition (other than any such damage with respect to

which Tenant is relieved from liability pursuant to-Section 21.4) was caused by, or is attributed to,
Tenant Changes or the unreasonable or improper use of such system(s) by Tenant or its employees,
Jicensees or invitees, the cost of the remedy thereof shall be paid by Tenant ugon demand, Tenant shall
not be entitled to any ahatement of reot as specified above; and Tenant shall bé estopped from making
any claim for damages arising out of Landlord’s repair thereof, :

’ ARTICLE 15 .
MORTGAGE SUBORDINATION; ATTORNMENT . :

Section 15.1. Subordination. This Lease and the term and estate hercby granted are and shall be
subject and subordinate to: the lien of each morigage which may now or at any time hercafter affect. - -
Landlord’s interest in the Building and/or the land thereunder (an "underlying mortgage”), regardless of
the interest rate, the tenms of rcpayment, the use of the proceeds or any other provision of any such:
" mortgage. - Tenant shall from time to time:execute and deliver such instriments as Landlord or the
go!der'ofsany such mortgage may reasonably request to confirm the subordination provided in this ™
ection 15:1. ’
Section 15.2. - Attornment, Tenant confirms thet-if by reason of a default under an- underlying -
mortgage the interest of Landlord in the Premiscs is terminated, provided Tenant is granted in writing
continued quict enjoyment of the Premises pursuant to the terms and provisions of this Lease, Tenant
shall attorn 1o the holder of the reversionary intezest in the Premises and shall recognize such holder as
‘Tenant’s-landlord under this Lease.: Tenant shall exceute and deliver, at any time and from time to
time, upon the request of Landlord or of the holder of an underlying mortgage any instrurnent which
may bt necessary or appropriate to evidence such attornment and Tepant hereby imevocably appoints
Landlord or such holder as its attorney=in-fact to execute and deliver for and on behalf of Teaant any
such instrurnent. ' _
Scction 153, Modification of Lease. Ifany current or prospective morigagee or ground lessor for the ‘
Buitding requires a modification or modifications of ttus Leass, which modification or modificationy - - —— - =
—————— -——will-not-cause an-increased cost of expense to Tenant or in any other way materially and adversely
change the rights and obligations of Tenant hereunder, then and in such event, Tenant agrees that this
Lease may be so modified and agrees to execte whatever documents are required therefore and deliver— -~
= - the'same to LanidIord within ten (10) days following the request therefor. Should Landlord or any such
curent or prospective mortgagee or ground lessor require exccution of a short form’ of Leasc for
recording, containing, among other customary provisions, the names of the parties, a description of the
Premises and the Term, Tenant agrees to execute such short form of Lease and deliver the same to
Landlord within ten (10) days following the request therefor.
Section 15.4. Non-Disturbance. If from time to time during the Term, but no more than once in any
call’endar year, Tenant desires & Non-Disturbance Agrecment, Tenant shall submit to Landlord the
following:
») Tenant's writtcn request for a Non-Disturbance Agreement, and

' b) Tenant's check made payable to: the lender for lender(s)’ estimated processing fees. -
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__waives Tenant's right, if any, to designate the items against which any payments made by Tenant are to

ki

Eandlord shall then use commercially reasonable efforts to obtain a Noniﬁi;turbénoc Agrecment
for Tenant: from such-lender(s).. “All. Non-Disturbance: Agreements entered into. between lender,; .
Landlord, and:Tenant, shall be at: Tenant’s sole expense.. Tenant  acknowledges. and-accepts that

" Landlord has no control over any lender's required processing fees or failure'to respond to such.a

request; and Tenant acknowledges that such: fees may be subject to change at any time without notice
to: Landlord ‘or Tenant. ' Thcrefore, in the cvent the:- deposit paid by Tenant: towards [ender(s)"
processing: fees is inadequate, Tenant agrees to deposit with Landlord the additional cost required by
Lender, and Tenant’s. failure to make such deposit shall be deemed conclusive evidence of" Tenant
waiving its requirement for a non-disturbance agreement: ) )

* Section 15.5. Non-cxistence -of Non-Disturbance Agreement, - In the cvent a Non-Disturbance -

Agreement docs not exist in favor of Tenant; this Lease shall not be subardinate to any interest which
may hereafter arise in the Building and/or the land thercunder unless the holder of such future interest:

" specifically recognizes this Lease and agrees that it shall remain in full force and effect; so that Tenant -

is permitied fo-remain in quiet and:peaccful possession. of the Premiscs in-exact accordance with the
provisions of this Lease. _ i DR B ’ Coe )
L ARTICLE 16
o NOTICES = . - . S
Section 16.1. Notices, Any notice, consent, approval, agreement, certification, request, bill, demand,
statcment, acceptance: or other communication hereunder (a "niotice”) shall be-in writing and - shall be
considered duly-given or fumished when a) delivered personally or by messenger or ovemnight delivery

" service; :b) two (2) business days after being mailed in-a postpaid eavelope (registered, certified or

otherwise, with: or without retum. receipt) addressed to- Landlord . as ‘set forth in the Basic Lease

Infoymation and té Tenant at the Premises (or Tenant's address in ‘the Basic Lease Ioformation if

mailed prior to Tenant's cccupancy of the Premises), or to such other address or addressee as either

party may designate by 2 notice given pursuant hereto, or ¢) upon confirmation of good transmission if
sent via facsimilc machine to such phonc number as shall have been provided in writing by Landlord
or Tenant, onc to the other. Tenant hereby. appoints as its agent to receive the scrvice of all
dispossessory or distraint procecdings and notices thereunder the person in charge of or occupying the
Premises at the time, and 1f no person shall be in charge of or occupy the same, then such service may
be made by attaching the same to the main cutrance of the Premiscs. :
' St ARTICLE 17
) RIGHT TO PERFORM TENANT'S COVENANTS, ETC.

Section-17.1. Tenant's Default. If Tenant defaults undér this Lease, Lundlord may cure the same at

the expense of Tenant:- :

a) immediately and without notice in the casc of cmergency or in case such default unreasonably
interferes with the usc by any other tenant of the Building; with the efficient operation of the
Building; or will result in a violation of law or.in a cancellation of any insurance policy maintained
by Landlord, and : 5

b) inany other case if suchi default contimcs afict twenty-five (25) days from the dato 6?&&3%& .

Landlord to-Tenant of notice of Landlord's intention so to perform the same, or, in the case of s
a default which for causes beyond Tenant's reasonable control cannot with duc diligence be cured
within-such twenty-five - (25) day period, such twenty-five (25) day period shall be deemed
extended if Teoant: . - . N o L
i) - shall immediately upon the yeceipt of such notice advisc Landlord of Tenant's inténtion to
institute all steps necessary to cure such default, and
i) shall institute and thereafier with' reasonable dispatch prosccute to completion all steps
neccssary to cure the same. ‘
Section 17.2. Certain Payments. Bills for all reasonable costs and expenses incurred by Landlord in
connection with any performance by it under Section 17.1 shall be payable on demand, and shall be
deemed Additional Rent hereunder.
Section 17,3, Certain Waivers. Unless Tenant has submitted documentation of a valid dispute with
the payment of Monthly Fixed Rent hercunder or is completing an audit of Landlord’s Operating
Expense billing; if Tenant is in default in Kymmt of Monthly Fixed Rent or Additional Rent, Tenant

be credited, and Landlord may apply any payments made by Tenant to any items Landlord sees fit,
Section 17.4.. Certain Rent. ‘If any cost, expense, charge, amount or sum (other than Monthly Fixed- -

- Rent) payable by Tenant as provided in this Lease is not paid when due, the same shall be due and

payable by Tenant as Additional Rent hereunder.

ARTICLE 18
ESTOPPEL CERTIFICATES .
Section 18.1. Estoppel Certificates. Tenant shall, within ten (10) business days afier receipt of
Landlord’s written request therefor, exccute, acknowledge and deliver to Landlord an Estoppel
Certificate, which may be conclusively relied upon by any prospective purchaser, mortgages or
beneficiary under any deed of trust covering the Building or any part thereof. Said Estoppel Certificate
shall certify the following:

a) that this Lease is vinmodified and in full force and effeot (or, if there have been-modifications; that———~

is Lease is in full force and cffect, as modificd, and stating the date and nature of cach
modification);
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" b) the date, if any, to which rental and other sums payable hercunder have been paid;

«) that no notice has been received by Tenant of any dcfeult which has not been cured, cxcept as to
defaults specificd in the certificate;

" d) that Landlord is not in defavlt under this Lease or, if: 50, spccxfymg such dcfault and

¢) - such other matters as may be reasonably requested by Landlord. )

Tenant's failire: to deliver the Estoppel Ccmﬁcntc within the time period spocxﬂcd above shall
constitute: a- material - default under the- Lease, and Landlord’ shall have - the- option, but not the
obligation, to enforce lhe rcmcdxes contained in Article 20,

Lo ARTICLE 19
EVENTS OF DEFAULT

‘ Su:hon 19 1.. Tenant's Default. Tenant’s continued occupancy and quict enjoyment of the Premlses )

and this Lease and the covenants and estate hereby granted are subject to the limitation that: - -

'a)_ if Tenant defaults in the payment of any ‘Monthly Fixed Rent or Addmonal Rent on any date upon-

- which the same becomes due, or

b) if Tenant abandons the Premises and fails to provide Landlord a vahd udd.mss upon which service
to: Tonant can be perfected under California state law and/or fails to continue to pay the Monthly
Fixed Rent and Additional Rent payable hereunder, or

¢) -if Tcnant defaults in the keeping; observance or performance of any covenant or agreement set
forth in Article 6 or in Sections 9.1 or 9.4, and if such default.confinues 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 agmcmcnt
including any provisions of the rules and regulations referred to in Scction 9.3 (other than a default
of the character referred 0 in paragraphs a), b) or c) of this Section 19.1), and if such default
continues and is not.cured by Tenant within twenty-five (25) days after Landlord has given to
Tenant-a notice specifying the same, or, in the cass of such a default which for causes beyond
Tenant's reasonable control. (including otcupancy of a sublessee) cannot with due dlhgcncc be
cured within such period of twenty-five (25) days, if Tenant:

i) - does not, promptly upon Tenant's receipt. of such notice, advise the Landloid of Tenants
intention duly to institute all steps necessary to cure such default or

if) does not duly institute and thereafter diligently prosecuts to completion all steps (including, if -

- - appropriate; legal procecdings against a defaulting sublessee) necessary to cure the same, or
¢) if Tenant fails to deliver the Estoppel Certificate requlmd under Article 18 hercof within the time
period specified, or

f) ifTenant: ]

i) applies for or consent to the- appointment of or:the taking of possmnon by a mcewu,
- custedian, trustee or liquidetor of itsclf'orof all or a. substanual part.of its property; - -

i') admits in writing its Inability, or is generally unable, to pay its debis as such debts become dus;
iy makes & general assignment for the-benefit of fis creditors;

iv) commences a voluntary case under federal bankruptey Jaws (as now or hereafier in effect);

v) filesa petition sceking 10 take advantage of any other law relating to bankruptcy, msolvency,

reorganization, winding up, of composition or adjustment of debts;
vi) fails to controvert ina umely or appropriate manner, or acquiesces in writing to, any petition
filed against it in an involuntary case under such bankruptcy laws;
vii) take any action for the purpose of cffecting any of the foregoing, or
g) if a proczeding or case is commenced, without the application or consent of Tenant, in any court of
competent jurisdiction, secking:
i) the liquidation, reorganization, dissolution, winding up, or composition or readjustment of
debts, of Tenant; or
iy the appointment of a trustec, receiver, custodian, lxqu:dator or thc Illce of Tcnant or ot‘ all ora
substantial partof itsasset;or -~ - I T

il') sumlar relief with respect of Tenant under any law relnung to banksuptcy, inselvency,
reorganization, winding up, or composition or adjustment of debts, and such proceeding or case
-shall continue undismissed, or an order, jadginent or decroe approving or ordering any of the
foregoing shall be entered and continue unsmyed and in effect, for a period of sixty (60) days,
or an order for relicf against Tenant shalt be entered in an involuniary case under such
bankruptoy laws, or
b) if Tcnant fails to take posscssion of and move into the Premises within fifteen (15) calcndar days
afier Landlord tenders the same in writing to Tenant, unless Tenant acknowledges and accepts the
Cormmencement Date as occurring within such fificen-day time period, and pays Rent thereon from
such Commencement Date;
then, in any or each such cvent, Tenant shall be deemed to have commiticd & material defmlt under
this Lease and Landlord shall, in addition to any other remedies available to it at law or in cquity, be

cntitled to give to Tenant a vmnenmumﬂn!:nuommummlhwm attheexpmationoftheee

~ (3) days from the date of the giving of such notice, and, if such notige: is given and Tenant fails to cure
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the defaults specified therein, this-Lease and the term and ‘estate hereby granted (whether or not the

Commencement Date has already occurred) shall:terrinate upon the expiration of such (hree (3) day

period, with the same effect as if the last of such three (3) days were the expiration of the Term, except
- that Tenant shall remain liable for damages as provided herein or pursuant to law. :

If the term "Tenant”, as:used in this Lease, refers to more than one-person, then, as used in this
Scction 19.1; such term shall be deemed to include all of such persons or any one of them; if any of the
obligations of Ténant under this Lease is guaranteed, the term "Tenant®, as used in Scction 19:] (¢) and -
19.1°(f), shall be deemed 10 include also the guarantor or, if there be more than one guarantor, ali or
any onoe of them; and if this Lease has been assigned, the term "Tenant”, as used in Sections 19.1 (a)
throughi (f); inclusive, shall be decmed to include the assignee and the assignor of either of them under
any. such. assignment- unless Landlord: shall, in connection with such’assignment, release the assignor -

* from any: further- liability under.this- Lease, in’ which event the: term. "Tenant”, as-used in said
subparagraphs, shall not include the assignor so released, '

Section-19:2. - Landlord Default. . Notwithstanding anything to the contrary set forth in:this Lease,

Landlord shall ‘nat:be in default in’ the performance of any obligation required to be performed-by

Landlord pursuarit to this Lease unless:’ - : .

a) “in the event such defavlt is with respect to the payment of money, Landlord fails to pay such

*uppaid amounts within five (5) busincss days of written notice from Tenant that the same was not
paid when duc, or T :

b). in the event such default is other than the obligation to pay money, Landlord fails to perform such
obligation within twenty-five (25) days after the receipt of notice from Tenant specifying in detail
Landloxd's failure to perform; provided, however, if the nature of Landlord’s obligation is such that
morc than twenty-five (25) days arc required for its. performance, then Landlord shall not be in
default under this Leasc if it shall commence such performance within such thirty (30) days period
and thereafter diligently pursue the same to completion. o

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

ARTICLE 20 o
DAMAGES; REMEDIES; RE-ENTRY BY LANDLORD; ETC.
Section 20.1. Damages.: If this Lease terminates pursuant to Article 19 (a "Default Termination™),

. 5), Landlord may recover from Tenant the total ofs - ———— - —-

i) the worth at the time of award of the unpaid Monthly Fixed Rent and Additional Rent camed to
the date of such Default Termination; :

ii) the worth at the time of award of the amount by which the unpaid Monthly Fixed Rent and
Additional Rent which would have been camed afier the date of such Default Termination until
the time of award exceeds the amount of such rental loss that Tenant proves could have been

S reasonably avoided;
fii) the worth at. the time of award of the amount by which the unpaid Monthly Fixed Rent and
Additional Rent which would have been eamed for the balance of the Term after the time of
awa_:g gxceeds the amount of such rental loss that Tenhant proves could have been reasonably
avoided; - : , 7
iv) any other amourit necessary to compensate Landlord for all of the detriment proximately caused
by Tenant's failure fo observe or perform any of its covenants and agreements under this Lease
or which in the ordinary course of events would be likely 1o sesult therefrom, including, without
limitation, the payment of the reasonable expenses incusred or paid by Landlord in re-entering -
and securing: possession of the Premises and in the reletting thereof (including, without
limitation, altering and preparing the Premises for new tenants and brokers' commission); and
v) at Landlord's election, such other amounts in addition to or in lieu of the foregoing as may be
permitted from time to time under applicable California laws.
b) The "worth at the ime of award"” is computed: ‘
i) in paragraphs (a)(i) and (a)(ii) above, by allowing interest at the rate of ten.percent (10%) per — - - ————
- gnnum (but i no event in excess of the maximum rate permitted by law); and
i) in paragraph (a)(ii) above, by discounting such amount at the discount rate of the Federal
.~ . - ... Reservc Bank of San Francisco-at the timc of award plus ofic percent (1%). -
<} For purposes of compuling unpaid rental which would have accrued and become payable under this
Lease, unpaid rental shall consist of the sutn of;
i) the total Monthly Fixcd Rent for the balance of the Term, plus
if) s computation of the Tenant's Sharc of Additional Rent duc under the Lease including, without
limitation, Tenant's share of operating expenses (including real estate taxes) for the balance of
the Term. For purposes of computing increases such Additional Rent for the calendar yesr of

the default and cach future calendar year in the Term shell be assumed to be cqual to the
Additional Rent for the calendar ycar prior to the year in which default occuss compounded at a

ratc equal to the mean average rate of inflation for the prweding five calendar yearsas .

- determined by-the United-States Department of Labor, Bureauy of Labor Statistics Consumer
- Price Index (All Urban Consumers, all items, 1982-84 equals 100) for the metropolitan area or
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" Section 20.2.” Re-Entry by Landlord.

' region of which Los Angelcs, Califomia is a part, If such index is discontinucd or revised, the
average rate of inflation shall be determined by reference. to . the- index designated as the
successor or substitute index by the government of the United States.

8) If any-Default Tenmination or any default specified in paragraphs {a) through (f) of Section. 19.1
occurs and- is:continuing beyond the period of grace (if ‘any) therefor, Landlord or Landlord's
authorized representatives- may re-enter: the: Premises and remove all persons and all property
‘therefrom either by summary dispossess proceedings or by any suitable action or proceeding at law,-
without being liable t6 indictment; prosecution or damages therefor; and repossess and enjoy the
Premises. No re-entry.or repossession of the Premises by:Landlord or its representatives undcr this
Section 20.2 shall- be construed as an elcetion to: terminate this Lease unless a notice of such
election is given to Ténant or unless the: termination thereof is decreed by .a court of competent

. jurisdiction. - The words "rc-enter”, "re-entry” and "re-entering" as used herein ere not restricted to
their technical legal meanings,: R ST - S :

b) If any default specificd in paragraphs (a) through (f) of Scction 19.1 occurs and continues beyond
the period of grace (if any) thercfor, then if Landlord does: not. élect to terminate this Lease
Landlord may, from time to time and without ferminating this:Lease, enforce all its rights and
remedies under this Lease, including the right to recover the Monthly Fixed Rent and Additional
Rent as the same becomes payable by Tenant hereunder,- - : ]

If Landlord so elects, Tenant shall have the right to sublet the Premises or any part thereof upon
oblainindg Landlord's prior conisent (which consent. Landlord agrees: will not be unreasonably
“withheld) and upon first complying with the provisions of Section.11.. So long as Landtord is
exercising this remedy it will not:tenminate Tenant's right to Fosscssion of the Premiscs, but it may

engage in the acts permitted by Section 1951.4(c) of the California Civil Code. s

c) If Tenant abandons the Premises in breach of this Lease, Landlord shall have the right to relet the
Premises or any part thereof on such tenms 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 1o the Premises
necessary to reletting, If Landlord so elects to relet, then gross réntals received by Landlord from
the reletting shall be applicd: : :

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

i) second, to the payment of the Monthly Fixed Rent and Additional Rent payable by Tenant
hercunder; and . ) . ‘ )

iif) hird, the remainder, if any, to be retained by Landlord and applicd to the payment of future
Monthly Fixed Rent and Additional Rent as: the same become due.  Should the gross rentals
received by Landiord from the reletting be insufficient to pay in full the sums stated in clauses
first and second above, Tenant shall, uponr demand, pay the deficiency to Landlord,: - — - —— -—

‘Section 203, - Certain Waivers. After Landlord has actually obtained possession of the Premises

pursuant to any Jawful order of possession granted in a valid cout of faw, Tenant thereafter waives and
surrenders for Tenant and for all ¢laiming under Tenant all right and privilege now or hereafter existing
to redeem by order or judgment of any court or by:any legal process or writ, Tenant's right of
occupancy of the Premises or 1o have a continusnce of this Lease for the Term hercof after Tenant is
dispossessed or cjected thercfrom by. process of law or under the terms of this Lease. . Tenant also
waives the provisions of any law relating to notice and/or delay in levy of execulion ia case of an
eviction or dispossession for nonpayment of rent, and of any successor or other law of like import.
Section 20.4. Cumulgrtive Remedies, The remedies of Landlord provided for in this Lease are
cumulative and are not intended to be exclusive of any other remedies 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 21
INSURANCE

Seetion 21.1. Landlord Obligations: Landlord agrees to at all times secure from a company holding . -

a Best's rating of A-7 or betier and admitted fo do business in the State of Califomia, and maintain
during the entire Term of this Lease the following coverage:

- #)-A Commercial General- Liability gl{n}%% extended- Risk endorsements and a combined singlé

limit of Two Million Dollars ($2,

b) An All Risk policy of standard fire and extended coverage, with vandalism and malicious mischief
endorsements, covering full replacement value of the Building, the parking facilities, common area
improvements and any and all improvements installed in, on or upon the Premises and affixed
thereto, provided that the premium cost therefor for coverage of the Premises in excess of a value

to thirty-five Dellars ($35.00) per usable square foot of the Premises shall be directly
retmbursed from Tenant to Landlord, pursuant to the provisions of Section 3.3 of this Lease.

Section 21.2, Tenant Obligations, Tenant shall, within five (5) days prior to the earlics of the
Commencement Date or Tenant's anticipated carly possession date of the Premises, secure from a

company holding a Best’s raling of A~7 or better, and admitied to do business in the State of . — . .
" Califomia, and maintain during the entire Term the following coverage:
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a) A Commercial General Liability policy, with extended Risk endorsements and a combined single
limit of Twa Million Dollars (52,000,000); or altematively Tenant shall be permitted to purchase a
primary.: policy: eqlual to - One Million :Dollars- ($1,000,000.00), -with an Umbrella' policy for an

- "additional One Million Dollars ($1,000,000.00). - - s :

b) ‘An All Risk policy of standard fire and extended coverage, with vandalism and malicious mischief

cndorsements; covering the full replacement value of its personal: property, for losses occurring in,
" ‘on, or about the Premiscs. The proceeds from any such policy shall first be.used by Tenant for.the
_ . replacement of the personal property so darmaged or déstroyed; and: : .

£) A policy of insurance- covering: Tenant's losses. from interruption of Tenant’s normal business
activities. -~ = ‘ TR
Each and cvery policy which Tenant is to provide shall specifically include the liability assumed by

Tenant pursuant to the: provisions of this Lease (provided that the amount of such insurance shall not

. serve 10 limit the liability:of Tenant hereunder), and shall be primary insurance for such liability, and -
- ol excess over or contnbutory with any other existing or new insurance in force. for or.on behalf of
" Landlord. -Each policy shall not climinate cross-liability and shall contain a scverability of interest

clausc. Lo : ‘ S

Section 21.3. Compliance with Building Insurance Requircments. Tenant shall not knowingly

violate or permit the violation of any condition imposed by such standard fire insurance policies as are

normally 1ssued for office buildings in the:City or County in which the Building is located.. Tenant
shall not do, suffer or gcmlit anything to be done, or keep, suffer or permit anything to be kept, in the:

Premises which would increase the risk ratings. or premium: caleulation factorson the Building or

property therein ( collectively an “Increased Risk™), or which would:result in.insurance. companies of

good standing refusing to insure the Building or any property appurtenant thereto in such amounts and
against such risks as Landlord may reasonably determine from time to time are appropriate.
Notwithstanding the above, if additional insurance is available. to cover such Increased Risk,

‘Tenant shall not be in default hereunder if; L :

8) 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 21.4. - Additional Insureds, - Tenant aprees that-Landlord shall be named as an additional

,. inzured or loss payee-on. the-aforcmentioned- policics- of insurance; as-appropriate in- the insurance
industry. : _

Section 21.5. Waiver of Subrogation. Provided Landlord and Tenant have each and both obtained

the policies of insurance requived pursuant to'the. provisions of Section 21.1 and 21.2 hereinabove,

Tenant and Landlord agree that if a loss occurs due:to any of the perils for which they are required

hereunder to provide insurance, that each pasty shall ook solcly to the insurance policics covering such

. .. loss or_risk_for recovery. Landlord and Tenant hereby grant to- each other; on- behalf of any-insurer- - -
providing insurance to cither of them with respect to the demised premises, a waiver of any right of
subrogation which any such insurer of one party may acquire against the other by virtue of payment of

any loss under such insurance. - . : -

- " If either Landlord or Tenant fails to provide the insurance policy or policies required hereinabove,
the waiver of subrogation coplained in this Section 21.4 shall no tonger inure 1o the benefit of the

' party failing to provide such insurance, and the party claiming against such uninsured party shall be
entitled to restitution of all damages and expenses suffered and/or claimed, without limitation..

Section 21.6. Proof of Coverage. Upon written request from ane to the ather, the parties hereto ‘shall

cach provide the other a certified copy- or copics of the certificate(s) of insurance evidencing the

existence of the caverage required hereunder.

Section 21.7. Protection Against Cancellation. Upon written request, proof must also be given by

each party 1o the other; pursuant to Section 21.5 hereof, that each of the _Toliciea required Fursuanl to

this Article 21 expressly provides that the policy shall not be canceled until the expiration of thirty (30)

days' prior written notice to the other party. .

Section 21.8. Failure to Sceure, If at any time during the Term, and after expiration of five (5)

~————————husiness days prior writtenrdemnand therefore from Landlord, Tenant failsto:

2) Provide Landlord with access to a registered insurance broker of record that can verify Tenant’s
____ compliance with_the requirement contained in this Asticle 2130~ s T
b) provide documentation reasonably acceptable to Landlord that Tenant has sccured and maintained
the insurance coverage required hereunder, then
such failure shall be considered a material default under the Lease, end Landlord shall have the
option, but not the obligation, without further notice or demand to obtain such insuranee 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 (5) days after receipt of Landlord’s billing, as well as such other reasonable costs
and fees arsing out of such default, together with interest on the cntire amount so advanced by
Landlord, at the ratc of ten percent (10%) per annum, compuied from the date of such advance, Such

 advances, if made by Landlord, shall be construed as and considered Additional Rent under this Lease, .

Sections 21.9. Proceeds. Proceeds from any such policy or policies shall be payable to both Landlord
and Tenant as their respective interests may appear.
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ARTICLE 22
i . . MISCELLANEQUS

Section 22.1. Limitation of Landlord's Liability.. Tenant expressly agrces that, notwithstanding -
anything:in this Lease and/or any: applicable law- to the contrary, the lability of  Landlord ms
Landlord’s agents, clients, contractors, directors, employees, invitees, licensees, officcrs, partuers or
shareholders, including any successor in interest thereto (collectively and. individually the “Landlord
Parties™), and any recourse by Tenant against Landlord or the Landlord Parties shall be limited solely
and exclusively to an amount which is equal to the lesser of; : ‘
a) The interest of Landlord in the Building; or:
b) - The equity interest Landlord would have.in the Building if the Building were encumnbered by third-

party debt in an amiount equal:to eighty percent (80%) of the value of tﬁc Building (as such value is

~ reasonably determined by Landlord). ~ -~ 7 : .

- Tenant specifically agrees that neither: Landlord: nor any: of the Landlord. Parties shatl have any
personal liability therefor.. Further, Tenant hereby expressly waives and releases such personal Jiability
on behelf of itself and all persons claiming by, through or under Tenant.: : ‘

Tenant also expressly agrees. that, to the extent-that any transferee assumes-the obligations of -
Landlord hereunder, and provided Landlord has cither. 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 the Landlord to be performed under this Lease afier the date of such
transfer shall not be binding upon Landlord- herein namex ‘from and after the date of transfer of its
interest in the Building. : ! SN ' : . ) :

Section 222 Entire Agreement. - This Lease, including the exhibils and guaranty of lease, if any,
aninexed hereto; contains all of the agreements: and understandings: refating to. the -leasing” of the
Premises and the obligations of Landlord and Tenant in connection therewith and neither party and no
agent or representative thereof has made or-is making, end neither party. in executing and delivering
this Lease is relying upon, any warranties or representations, cxcept to the extent set forth in (his Lease,
All understandings and agrecments heretofore had between Landlord and Tenant relating 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, s
Section 22.3, No Waiver or Modification. The failure of Landlord or Tenant to insist in eny instance
- upon the strict keeping, abservance or performance: of any covenant or agreement cootained in this -
Leasz or o exercise any election herein contained shall not be construed as a waiver or relinquishment
for the future of such covenant or agreement, but the same shall continuc and remain in foll force and
cffect. .- No: waiver or modification by cither Landlord or Tenant of any covenant or agreement
. contained in this Lease shall be deemed 10 have been made unless the same is in writing executed by
the party whose rights arc being waived or modified.. Na surrender of possession of any part of the
Premises shall releasc Tenant from any: of its obligations hercunder unless accepted: in writing by
- Landlord,- The receipt and relention by Landlord; and the payment by Tenant, of Monthly Fixed 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 22,4, Time of the Egsence, Time is of the essence of this Lease and of all provisions hercof,
except in respeet to the delivery of possession of the Premiscs at the Commencoment Date,

Sectiom 22.5. Broker. Landlord and Tenant represent to onc another that cach has dealt with no
broker in connection with this Lease other than Douglas, Emmett & Company and Metrospace
Corporation. Landlord and Tenant shall hold one another hanmless from and against any and all
liability, loss, damage, expense, claim, action, demand, suit or ob:Lgan'on aerising out of or relating to a
breach by the indemnifying party of such representation. Landlord agrees to pay all commissions due
to the brokers listed above created by Tenant’s execution of this Lease,

Section 22.6.1. Security Deposit. Concurrent with Tenant’s execution and tendesing of this Lease to
Landlord, Tenant shall deposit the sumn of $22,384.40 (the “Security Deposit”), which amount Tenant
shall thereafier at all times maintain on deposit with Landlord as security for Tenant’s full and faithful
observance end performance of its- obligations under this Lease (expressly including, without

limitation, the payment as and when due of the Monthly Fixed Rent, Additional Rent and any other

"——fsmﬂrdamagle;ﬂmyablrby%mnt’hcmdﬁ“ﬁd‘ the payment of any and sll other damages for
which Tenant shall be liable by reason of any act or omission contrary to any of said covenants or
agreements). Landlord shall have the right to commingle the Security Deposit with its general assets.
“and shall niot be obligated to pay Tenant inferest 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, then, Landlord may:

a) apply as much of the Security Deposit as may be neces to cure Tenant’s non-payment of the
Mgnthly Fixed Rent, Additiona] Rent and/or other sums or ges duc from Tenant; and/or;

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

¢) if the Sccurity Deposit is insufficient to pay the sums specified in Section 22.6 (a) or (b), elect to
apply the entire Security Deposit in partial payment thereof, i

and
" “the provisions of Articles 19 and 20 herein.
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" the Lease with repard 1o the payment of Rent and/or Additional Rent,  Notwj

If, as a result of Landlord’s application of any portion or all of the Secunity Deposit, the amount
held by Landlord declines to less than $22,384.40, Tenant: shal), within ten (10) days after demand
therefor, deposit with Landlord additional ¢ash sufficient to bring the then-exisling balance held ‘as the
Security Depnsit to.the amount specified hercinabove.  Tenant's failure to
constitule & matérial breach of this Lease. ‘ . . :

If, at the expiration or earlier termination of this Lease, all sums, costs; cxpenses or damages
payablc by Tcnant pursuant fo the provisions of this Lease have been timely paid to Landlord, and
Tenanl is nol."then in default in the observance or performance of any other covenant or agreement of
this Lease, then Landlord shall, within thirty (30) days, retum. to. Tenant, without interest, all or such
part of the Security Deposit as remains on depesit with Landlord. - Lo

Section 22.6.2,  Additional Security Deposit. - Within thirty (30) calendar days after Lendlord and
Tenant's full exccution of this Lease, in addition io the Secunty Deposit specified above, Tenant shall

deposit. with- Landlord - cash: and/or: an original- letter: of: credit- (“Letter- of -Credit”) . from a- bank -
reasonably satisfactory to Landlord, and in a form in substantial compliance with Exhibit E, attached-

hereto and made a part hereof by reference; in an amount equal to-$234,272.73 (the “Total Additional
Deposit). ‘Landlord and Tenant agrees that if more than $10,000 of said Total Additional Deposit is
comprised of a cash déposit by Tenant, Landlord shall pay interest thereon-at the then-existing
passbook rate nchievable: by Landlord. - Tenant: rescrves. upon: ten (10) business days ‘prior written
notice to Landlord, and no more than once in any calendar year during the Term, to replace the tatal
amount of cash. and/or Letter of Credit comprising the Tolal Additional Deposit with a revised
percentage of cash and/or Letier of Credit. - - . e !

1€ Ténant has not entered into a material uncured default as of the date that any decreas in the Tolal

Additional Deposit is.scheduled-to occur, then said Tolal Additional Deposit shall decrease by twenty -

percent (20%) of the original Total Additional Deposit on the first calendar day of the twenty-fifth
(25%); thirty-seventh (377); and forty-ninth (49™) calendar months of the Term: At any time that
Tenant provides a revised percentage of cash and/or Letter of Credit, said Letter of Credit shall be for
the full remaining obligation of Tenant hereunder, decreased by any cash deposit made by Tenant.

Section 22.7. Force Majeure. For the purposes of this Lease, “Force Majeure” shall be defined as
any or all prévention, delays or stoppages and/or the inability 1o obtain services, labor, materials or
reasonable substitutes therefor, when such prevention, delay, stoppage or failure is due to strikes,
lockouts, labor disputes; acts of God, governmental actions, civil commotions, fire or other casualty,
and/or other causes beyond the reasonable control of the party obligated to- perform, except that Force
Majenre may not be raised as a defense for Tenant’s non-performance of any obligations imposed by

&s‘anding anything fo the
confrary containzd in this Lease, Force Majeure shall excuse the performance of such party for a period
cqus! 1o any such prevention, delay, stopgagc or inability. - Therefore, if this Lease specifies 2 time
petiod 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 22.8: Governing Law. This Lease shalt be governed by and constried in accordance with the . - '
" laws of the State of Califonia. - :

Section 22.9. Successors and Assigus. Subg_ect to Article 11, 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, o

Scction 22.10. Subutission of Lease.  No contractual or other rights shall exist between Landlord and
Tenant with respect to the Premises until both have execuied and delivered this Lease, notwithstanding
that rental deposits have been received by Landlord and notwithstanding that Landlord has delivered to
Tepant an uncxeccuted copy of this Lease, - The: submission of this Lease to Tenant shall be for
exarnination purposes only, and does not and shall not constitute a reservation of or an option for the
Tenant fo lease, or otherwise creatc any interest by Tenant in the Premises or any other premises

_situated in the Building. Execution of this Lease by Tenant and its return to Landlord shall not be

~~Section 22.12.” Singula¥ and Plural, Ete. The words "Landlord” end "Tenant®, as used heein, shall

binding upon Lendlord, notwithstanding any time interval, until Landlord hes in fact cxecuted and
delivered this Lease to Tenant. Landlord and Tenant agree hereby to anthorize transmission of all or
portions of documents, including signawre lines thereon, by facsimile machines, and further authorize
the 9!.!:;1' party to rely conclusively upon such facsimile transmissions as if the original had been
Sections 22.11. 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,

include the plural as well as the singular, Words used in the masculine gender include the feminine
and peuter. If there be more than one Lendlord or Tenant the obligations hercunder imposed upon
Landlord and Tenant shall be joint and several,

Section 22.13. Independent Covenants, Except where the covenants contained in one Article of this
Leasc are clearly aftected by or contingent upon fulfillment by cither parly of another Aricle 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 he expmsl{ waives the benefit of any
statute to the contrary and agrees that if Landlord fails to perform its obligations set forth herein,
Tenant shall not be entitled 1o meke any repairs or petform any actions hercunder at Landlord’s
expensc or to any set-off of

however, that the forcgoing shall in no way impair the right of Tenant to commence a separate action
against Landlord for the violation by Landlord of the provisions f so long as notice is first given
LANDMARKY MTWESTAS\ fun 24, 1998 25 _@

-deposit said amount shall.

hery
I8 amuk '—E%_ Tiaat

r ather amounts owing. hereumder against Landlord; provided, ———— ~————————— -~



to Landlord and any holder of a mortgage or.deed of trust covering the Duilding, Real Property or any
portion thereof, of whose address Tenant has theretofore been notificd, and an opportunity is granted to
Landlord and such holder to correct such violations as provided above. o : :
Section 22:14. Severability, If any covenant or agreement of this Lease or the application thereof to
any. person ot circumstance shall be held to be invalid ‘or unenforceable, then and in each such event .
the remeinder of this Lease or the application of such covenant or agreement to any other person or any
other circumstance shall not be thereby: affected, and each covenant and-agreement hereof shall remain
valid and enforceable to the fullest extent permitted by Jaw. . e .
Scction 22,15, Warranty of Authority. If Landlord or Tenant signs as-a corporation or a parinership,
cach of the persons executing this Lease on behalf of Landlord or Tenant hereby covenant and warrant
that each s a duly authorized and existing. entity; that each has and is-qualified to- do. business in-
Californie, that the persons signing: on behalf of Landlord: or Tenant: have full right and: authority 1o - -
" . enter into this Lease, and that each and every person signing on biehalf of either Landlord or Ténant are
authorized to' do:s0. - If either” party. hereto. is a-corperation, said party- shali-affix 'the: appropriate
corparate seal to cach area on the document where request therefore is noted, and the ‘other party shall
be cntitled to conclusively presume: that by doing so the party so affixing said scal is attesting 1o and
ratifying this Lease: . e S s ‘ :
Section 22,16,  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 set forth herein, and no rights, easements or licenses are or shall be acquired
by Tenant by implication or otherwise. . - :
Section 22.17.° No Joint Venture or Partnership. This Lease shall not be deemed .or construed to
create’ or. establish. any . relationship - of crship or- joint . venture ‘or similar - relationship or
armangement between Landlord and Tenant hercunder. ' : L
Section 22.18. Tenant's Obligations At Its Sole Expense, Notwithsianding the fact that cerlain
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 defanits by Tenant are material, unless the context
¢learly implies to the contrary ¢ach and cvery act to be performed or obligation to be fulfilled by
_ Tenant pursuant to this Lease shall be performed or fulfilled at Tepant's sole expense, and all breaches
- or defaults by Tenant hereunder shall be deemed material,
" Section 22.19. Attoyneys' Fees, If litigation is instituted between Landlord and Tenant, the cause for -
which arises out of or in relation to this' Agreement, the prevailing party in such litigation-shall be-
“entitled to receive its costs (not limited to court costs), expenses and reasonable attomeys' fees from the
nou-prevailing party as the same may be awarded by the court.
Section 22.20, Waiver of Trial by Jury. In the interest of saving time aed expense, Landlord and
Tenant hereby consent to trial without a jury ia auy action, proceeding or counterclaim brought
by cither of the parties hereto against the other or their successor-in-interest in respect {o any
matters arising out of or refating to this Lease. - ‘

"~ Section 22.21; No Merger. The voluntary or other surrender of this Lease byT:lu;nI, oramutal

© cancellation thereof, shall not work & merger; and shall, at the option of Landlord terminate all or any
existing subleases or subtenancics, or may, at the option of Lendloxrd, operale as an assignment to it of
any or all such subleases or sublenancies. . S
Section 22,22, Prohibition Against Recording. - Except as provided in Section 15.3 of this Lease,
neither this Lease, nor any memorandum, affidavit or other writing with respect thereto, shali be
recorded by Tenant or by anyone acting through, under or on. behalf of Tenant, and. the recording
thereof in violation of this provision shall make this Lease null end void at Landlord’s election.
Section 22.23. Hazardous Waste, Tenant specifically agrees that, except for such limited quantities
of office materials and supplies as are customarily vsed in tenant’s normal busincss operations, Tenant
shall not to 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, use, 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 itsuse .. ... .

— =" and occuparicy of the Premises, including, without limitation, the handling, manufacturing, treatment,
storage, disposal, dischatge, use, and transportation of hazardous substances, materials or wastes, and
‘any wastes regulated under any local, state or federal law. Tenant will remam in full compliance with---
the terms and conditions of all jts and licenses issued 10 it by any governmental authority on
account of any or all of its activities on the Premises.

Section 22.24. Transportation Management. Tenanl shall, at Tenant’s sole expense, fully comply
with all present or future programs intended (o manage perking, 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 plaoning and
manegement for all of Tenant's employccs while located at the Premises, by working directly with the
Landlord, any governmental Iransportation management organization or any other transportation.
related committees or entities reasonably desigoated by Landlord. Such programs may include,

——_without Jimitation:
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- permnits, e

a) resuficlibns on the number of peak-hour vehiclc trips gcncmicd by Tcnant;
b) ‘requirements for increased vehicle occupancy; -

‘) implementing an ' in-house ‘ride-sharing prog’;am»andlor appointing- an cmployec uﬁrispoﬂation

 coordinator; ‘
d)" working with employees of any Building (or area-wide) ridesharing program manager,
¢) instituting ' cmployer-sponsorcd. incentives. (financial or - in-kind) 1o cncourage employees 1o
ridesharing; and . S .
f) utilizing flexible work shifts for employees. S A
Section 22.25, Disclosure, - Landlord and, Tenant acknowledge that principals of Landlord have a
financial interest in Douglas Emmett Realty Advisors and P.L.E. Builders. - ‘

Section 22.26.. Confidentiality. ' Landlord and Tenant agree that the covenants end provisions of this
Lease: shall not be divulged to anyone not: directly involved in:the management, administration,

‘ownership, lending against, or subleasing of the Premises. -

ARTICLE 23 .
: . QUIETENJOYMENT . - ’
Section 23.1, Quiet Enjoyment. Contingent upon Tenant keeping, obsérving and performing all of
the covenants, agrcements, terms, provisions: and. conditions of - this Lease. on its.part (o be kept,
observed and performed, and subject to the limitations imposed under Article 15 of this Jease, Tenant
shall lawfully and quietly hold, occupy and cnjoy the Premises during the Term. :

ARTICLE 24.
NO LIGHT, AIROR VIEW EASEMENT

Section 24.1; No Light, Air or View Easerent. 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 edjacent to the Building, whether or not by
Landlord, shall in no way affect this Lease or impose any liability on Landlord. -

ARTICLE 25
RELOCATION

Section 25.1; Relocation. - Infentionally Deleted.

o T ARTICLE2S
: o PARKING : )
Section 26.1. Parking.  Throughout the Term, Tenant shall purchase and assign to its employees
monthly Parking permits up 10 the maximum number of permits set forth in Section 26.1 of the Basic
ormation (*BLI")," Exccpt as othérwise permiited by Landlord’s management agent in its
reasonable discretion, based on -availability thereof, in no event shall Tenant be entitled to purchase

- more-than: the-maximurn nor- less: than: fifty q_en:mt of the number of permits listed in the BLI,

However, to the limit meciﬁed hereinabove, Tenant may decrcase the number of parking permits
purchascd pursuant to this Article 26 after giving at least thirty (30) days prior written notice to

" Landlord of such reduction. .

_The initial rates to be paid by Tenant for such permits shall be:  $99.00 per single unseserved
permit;-$165.00 per single reserved pemit, and $275.00 per tandem reserved permit (serving two [2]
vehicles) per month, including the ten percent (10%) tax currently charged by the City: of Los Angeles,
which rates shall in no cvent increase for the first twelve (12) calendar montbs of the Term, and shall
not exceed the averape prevailing market rate charged by similar office Building's in the necarby
geographic vicinity, :

If Tenant either elects to purchase less than the total nunber of permits to which Tenant is entitled,
or fails for two (2) consecutive calendar months to pay for the total number of parking permils to
which Tenant is entitled, Tenant shall lose the right to purchase any additional parking penmits beyond
those that had been hased and/or paid for by Tenant the calendar month immediately rsmzceding
such election and/or failure, until the expiration of forty-five (45) calendar days after Landlord's receipt

of written notice from Tenant, indicating Tenant's inlention to reclaim one or more of said lost parking

Said parking permits shall allow Tenant to park in the Building parking facility at the prevailing

monthly Pg:king rate then in effect, which rate may be thereafier changed from time to_lime, in__ -

Landlord’s sole discretion, Landlord shall retain sole discretion to designate the location of each
ing 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 wransient parking facilities of the Building at the then-posted parking
rates and charges, or at such other rate or rates and charges as may be agreed upon from time to time
between Landlord and Tenant in writing. Such mteﬁs) 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
1axes relating to parking assessed to Landlord for such parking facilities.
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Tenant or Tenant’s agents, clients, contraclors, directors, cmployccs. inivitecs, ficensecs, bﬂicr.rs,

. partners or sharcholdérs continued use of said transicnt, as well as monthly parking, shall be.contingent

upon . Tenant and- Tenait’s- agents,-clients, contractors,” directors; employees, invitees,. licensees,
officers, :partners ‘or. sharcholders continued compliance: with the reasonable and non-discriminatory
rules and regulations adopted by Landlord, which rules and regulations may change at any time ov from

- timie {0 time during thie Term hereof in Landlord’s sole discretion.

ARTICLE 27
" CONCIERGE SERVICES

Section 27.1.. Provigion of Services. Landlord and Tenant acknowledge and understand that Landlord
may, from time to time, make available for Tenant’s a use or purchasc a variéty of personal services
which may include, but not be limited to, personal shopping, assistance. with choasing or abtaining
travel rescrvations, accommodations . and/or. tickets; - tickets “to.. performances, recommendations - to

cating establishnients; and the like (collectively “Concierge Services”):.

- Indemnitecs: from- and ‘against any-and all-claims, demands, causes of action; obligations, liabilities, -

——- —— "7 Tenant-gives notice to- Landlord of Tenant’s #itent (o exercise its rights pursuant o this Article 28,

Tenant' acknowledges ‘that said Concierge Services are provided by Landlord .solggf as-@n:
i

accommodation. to and. for the convenience of Tenant and . Tenant's agents, contractors, directors,
employces, licensees, - officers, - partners or.  sharcholders, and Landlord - docs - not. meke . any
representation, warranty - or..guarentee, express: or implied, as to the quality, value, accuracy, or
completeness of said Concierge Services, or whether or not-Tenant shall be satisfied with the services

and/or good 'so provided and/or recommended. Landlord hereby disclaimns any control over the variety

or sufficiency of such scmces tobe 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
voluntary, and at the sole discretion and control of Tenant. -Tenant shall independently make such
financial arrangements for paymeat of the scrvices provided as Tenant deems reasonable and of value.

Section 272. Indemnification and Release by Tenant. Notwithstanding anything to the contrary
contained in the Lease, any city, county; state or federal ordinance, statute, regulation or law, Tenant’s
signature hereon indicates Tenant’s agreement  that Tenant, on behalf of itself. and its ‘agents,
contractors, directors, employecs, licensces, officers, partners or shareholders, does and shall hereby
forever hold Landlord and Lendlord’s affiliates, agents, assigns, contractors, directors, émployees,
officers, parent organization, partners, representatives, shareholders, and subsidiaries (collectively the
*Indemnitees”) - harmless - from- and- forever -release, . remise, - discharge, -acquit: and. relieve - the

agrecments, damages, cost (including, without limitation, reasonable attomeys” fees), loss, or liability
of any kind or nature, ‘whether asserted, known or unknown, suspecied or umsuspected, in any way
connected with, which any one or more of the Indemnitees may stistain 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, liccnsees, officers, partners or shareholders.. ..ol

Tenant hereby sly waives all rights and benefits conferred by the provisions of Section 1542
of the Civil Code of the State of Crlifornia, which reads as follows: = -

“ A general release does not extend to clatms which thie creditor does not know or suspect

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

have materially affected his settlement with the debtor.”

In so doing, Tenant acknowledges that it will be unable to make any claim against Landlord or eny
other Indemmnitees for damages that may exist as of the date or after the date of this release, but which
Tenant does not know to exist; and which, if mown, would materially have affected Tenant's decision
to execute this document, regardless of whether Tennnt’s lack of knowledge, if any, is the result of
ignorance, oversight, error, negligence or other cause,

ARTICLE 28
OPTION TO EXTEND TERM
Section 28.1. Option to Extend Term. Provided Tenant is not in material default afier the expiration
of notice and the opportunity to cure on the datc or at any time during the remainder of the Term after

Tenent is given the option to extend the term for an additional Five (5) year period (the “Extended

~ Term"), commencing the next calendar day efier the expiration of the Term (the "Option™), ...

The Option shall apply as to the entircty of the Premises, and Tenant shall have no right to exercise
the Option as to a portion of the Premises only.

Tenant’s excrcise of this Option i3 contingent upon Tenant giving written notice to Landlord (the
“Option Notice) of Tenant’s election to exercise its rights pursusnt to this Option by Certified Mail,
%elum Receipt Requested, ne more than twelve (12) and no less than nine (9) months prior to the

crmiination Date.

Section 28.2, Monthly Fixed Rent Payable. As Monthly Fixed Rent during the Extended Term,

Tenant shall Landlord the Fair Market Value of the Premises for the Extended Term. The term
“Fair Market Value” shall be defined as the net effective rent reasonably achievablie by Landlord in an

arms-length transaction with a non-rencwal Tenant, and shall include, but not be_limited to, all S
“¢éconoimic benefits obteinable by Landlord, such as Monthly Fixed Rent, periodic Fixed Rent
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adjustments, Additional Rent in the form of Operating Expense reimbﬁrsancnts, and any and all oihcr

monclary or non-moneclary consideration - thal may be given in the marke! place lo a non-rencwal
lemant; as is chargeable for a similar us€ of comparable space in the geographic area of the Premises.

" Said computation shall specifically-not include the payment of any brokerage commission to either

Landlo:d's or Tenant's broker-of-record or any tenant improvements to the Premises, and should éither
Landlord and/or Tenant desire have a broker represent them and/or should Tenant desire to have any
additional Improvements made to the Premises, the costs associated: with payment: of any-additional
Improvements and/or brokerage commissions shall be amortized over the proposed Extended Term and
serve to increase the Fair Market Value specified hereinabove. T SR A
Landlord and. Tenant shall have 30 days (the “Negotiation Period”) after Landlord receives the
Option:Notice in which to agree on- the Fair-Market Value. - If Landlord and Tenant agrec on the Fair
Market Value -during the Negotiation. Period, they shall immediately. execute ‘an amendment to-the
Lease extending the Term and stating the Fajr Market Value, - : ' A

Sectlon 283 Appraisers to Set Fixed Rent. If Landlord and Tenant are unable to agree on the Fair
Market Value during the Negotiation Period, then:: - : ' : o :

8)" Within five (5) days afier the exgiral.idn of the Negotiation Period, Tenant shall have the right to

void the Option Notice by hand delivery of written notice (the “Termination Notice”) to Landlord
within such five (5) days period, and the Lease shall expire on the Tesmination Date; or

b) - If the Termination Notice is niol timely delivered by Tenant, Landlord and Tenant, each at its.own
cost, shall select: an independent real estate appraiser with:at. feast ten (10) years full-time
commercial appraisal-expericnce in.the area in which the Premises are located, and shall provide
written notice to the other party of the identity and address of the appraiser so appointed. Landlord
and Tenant shall make such sclection within ten (10} days afier the expiration of the Negotiation
Period.

) Within thirty. (30) days Bf having been éppointed to do so (the “Appraisal Period™), the two (2)

appraisers 50 appointed shall meet and set the Fair Market Value for the Extended Term.. In setting

the Fair Market Value, the appraisers shall solcly consider the use of the Premises for general office
Section 28.4 Failure by Appraisers to Set Fair Market Value, If the two (2) appointed appraisers
are unable to agree on the Fair Market Value within ten (10) days after expiration of the Appraisal
Period, they shall elect a third apprajser of like or better qualifications; and who has not previously
acted in any capacity for cither Landlord or Tenant.. Landlord and Tenant shall each bear ane half of
the costs of the third appraiser’s fee. - .

Within 30 days afiér the selection of the third appraiser (the “Second Appraisal Period") the Fair
Market Value for the Extended Term shall be set by a majority of the appraisers now appointed. . -

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

and their three (3) appraisals shall be added together, then divided by three (3); resulting inan average-- - -

of the appraisals, which shall be the Fair Market Value during the Extended Term.,

However, if the low appraisal or high appraisal varies by more than.Ten Percent (10%)-from the
middle appeaisal, then one (1) or both shall be disregarded.. If only one (1) apé:raisal is disreparded, the
remaining two (2) appraisals shall be added together and their total- divided by-two:(2), and the
resulting average shall be the Fair Market Value.. If both the Jow and high appraisal are disregarded,

‘the. middle appraisal shall be the Fair Market Value for the Premises during the Extended Term.: The

appraisers shall immediately notify Landlord and Tenant of the Fair Market Value so established, and
Landlord and Tenant shall immediately execute an emendment to the Lease, extending the Term and
revising the Fixed Rent payable pursuant to the Fair Market Value so established.

Landlord or Tenant’s fajlure to exccute such amendment establishing the Fair Market Value within
fifteen (15) days after the other party’s request therefor shall constitute a material default under the
Lease, and if Tenant is the party failing to so execute, this Option shall become null and void and of no
further force or cffect.

" Section 28.5. No Right of Reinstatement or Further Extension, Once Tenant has cither failed to

exercise its rights to extend the term pursuant to this Aticle 28 or failed to execute the amendment

. called for hereunder, it shall have no-night of reinstatement of its Option-to-Extend the Term, norshall ——

Tenant have any right to a further or second extension of the Term beyond the period stated in'Section
28.1 hereinabove,

~Section 258.6. No Assigoment of Option. This Option is gelsomi} to the original Tenant signing this

lease, and shalt be null, void and of no further force or clect as of the date that Tenant assigns this
Lease to an unaffiliated entity and/or subleases more than forty-five percent (45%) of the 1otal Rentable
Area of the Premises.

ARTICLE 29
RIGHT OF FIRST OFFER
Section 29.1. Right of First Offer.

a) Upon Landlord’s receipt of written notification (“Tenant's E(tgansion Notice™) from Tenant that
Tenant desires additional space in the Building on the fifteenth (1
shall not be required during the first twelve (12) calendar months of the Term hereof to

~—such notice 1o be entitled to receive its right of First Offer on Suite 1560; and
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b) Provided Tenant is not in material uncured default after the expiration of time and the opportunity
to curc as of the date or any tinie after Tenant renders lo Landlord Tenant's Expansion Notice; and

Vc) At least cightcen (18) months remain befare expiration of the Term of this Lease, o Tenant is
willing to enter into an extension of the Term for a minimum of cighteen (18) additional months;

then, Landlord grants Tenant a continuous right of first offer to lease-any space on the fifteenth
(15" floor(s) of the Building: (the "Expansion. Premises") that is. vacated and thereafier becomes
available for rent following Tenant’s Expansion Notice dunng the Term of this Lease; including any
exiension thercof; as-follows: - EEER Ve RO :

When a specific suitc conlained within the Expansion Premiscs becomes available for Jease at any
lime-during,lgz Term, or Extended Term, if any, of this Lease, Landlord shall give written. notice to
Tenant; specifying the terms and conditions upon which Landlord is willing to lease that portion of the

Expansion Premises then availeble: (the 'Offer Notice'?), which terms end conditions shall in no event 7

exceed the Fair Market Value, as determined pursuant to the provisions of Article 28 hercinabove.
Section 29.2  Tensnt’s Acceptance; Tenant shall have five (5) days afier receipt of the Offer Notice
from Landlord 1o advise Landlord of Tenant’s election (the “Acceptance”) to lease that portion of the
Expansion. Premises contained in Landlord’s Offer Notice, which Acceptance: must be on the same
terms and conditions as Landlord has specificd in its Offer Natice, If the Acceptance is so given, then
within ten {10) days thereafier, Landiord and Tenant shall sign an amendment 1o this Lease, adding the
Expansion Premlses to-the. Premises -and .incorporating all of the terms and conditions originally
contgined in Landlord’s Offer Notice.. ) : : : : :
Section 29.3 Failure to Acce] tExti:!guisbes Rights. If Tenant does not tender the Acceptance of
Landlord's Offer Notice, or if Landlord and Tenant fail to exccuic the amendment to Lease called for
above within the time period specified, then Landlord miay lease such portion of the Expansion

Premises as was contained in Landlord's Offer Notice to any third party it chooses without liability to
Tenant on terms and conditions substantially similar to those specified in Landlord's Offer Notice.

If Landlord then enters into a lease for the all or a portion of the Expansion Premises with a third
party tenant, which leasc terminates during the Term or Extended Term, if any, of this Lease, or if
Landlord, after six (6) calendar months fails to enter into any such Lease for the Expansion Premises
contained in Landlord's original Offer Notice, then; aficr the expiration or earlier termination of said
third party lease or six-month period, this right of first offer, as set forth herein, shall re-apply.

_ IN'WITNESS WHEREQF, Landlord and Tcaant have duly cxecuied this Eease as of the day and -
year first above written, '

LANDLORD: TENANT:. _
DOUGLAS EMMETT REALTYFUND 1995, METROPOLITAN WEST ASSET
nCalifonia limited partoership -~ MANAGEMENT, a Califormia Jimited fiability
By: DOUGLAS, EMMETT & COMPANY, company
its ngent ' By: T A & /{ ‘
dngby - Hunber-CED,
Kenneth P‘Tr . By: y T
Dated: el _Q!’
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Suitc 1580 at 11766 Wilshire Boulevard, Los Angeles, Califoraia, 90025

Rentable Area: epproximately 7,505 square feet -
: Usable Area: approximately 6,339 square feet-
(Measured pursuant to the provisions of Section 1.2 of the Lease)
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I‘.Ilill[llll'_
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EXHIBIT B
, IMPROVEMENT CONSTRUCTION AGREEMENT .
CONSTRUCTION TO BE PERFORMED BY LANDLORD-WITH AN ALLOWANCE

" Section 1. Completion of Improvements. Landlord, through ils general contractor (“Contractor”), shall
fumnish and install within the Premises those items of general-construction, shown on the: final Plans and
Specifications: approved by  Landlord - and: Tenant pursuant to the Schedule: of Approvals: below, in -
compliance with all applicable codes and regulations, and complete any construction required:-in the
common-ereas of the Building when such construction is required by or arises out of completica of the
Improvements. (collectively the " Improvements”).. ..~ . :

The “definition of. Improvements shall “include. all' ¢osts associated with completing :the Tcnant
Improvements, including but not limited to, space planning, design, architectural, and: engineering fees,
contracting, labor and material: costs, municipal fces and. penmit costs, and document developrment and/or
reproguction, as well as the installation of Tenant's computer and/or telephone cabling or switching; so long . -
as the same shall remain the possession of Landlord at the expiration or earlier fermination of this Lease. -

-7 Tenant acknowledges and.agrees that any change in the scope of work or details of construction after
Tenant's sign off of the finalized working drawings shall constitute a “Tenant Change,” the costs of which
Tenant shall pay pursuant to the provisions of Subsection 2 (d) hercinbelow. SR

“Section 2, Landlord’s Allowance, : :

a) ‘Tenant shall bear all costs of construction of the Improvements.in excess of the Allowance, and shall
deposit such ‘excess costs with Landlord pursuant fo the provisions of Subsection 2 (d) bereinbelow.
Landlord shall: have no obligation whatsoever to comnmence construction of the Improvements untit
such time as Tenant has ;i:;osited the excess costs of construction, and Tepant's failure to make such
deposit timely, ns required, shall be assessed against Tenant as a Tenant dclay, pursuant to the
provisions contained in subsection 2 (c).. o

b) Landlord shall contribute the maximum sum of $15.00 per final usable squarc foot contained in the
Premises (the "Allowance") which may solely be applied lowards completion of the Improvements, and
which Landlord shall pay directly to Contractor for Tenant's account.

¢) Prior to commencing construction of the Improvements, Landlord shall submit to Tenant a written
statement. showing the-tfotal -anticipated cost.of the Improvements, which staterent shall include
Contractor’s overhead and profit, and an estimate of all fees. ‘

Tenant's failure to- give written approval: of such:statement within five (5) worldng days afier

_submission thereof shall be conclusively deemed.a disapproval of such statement, and Contractor shall-

not commeance the Improvements. Any delay of Tenant, aficr then expiration of ten (10 days from
receipt of Landlord's statement; to provide Landlord with a revised scope of work and written approval
of a revised cost staternent therefor shall be considered ‘a Tenant delay, assessable against Tenant
pursuant to the provisions of Subsection 2 (¢) hereinbelow.

d) Tenant a 1o pay Landlord within five (5) working days after receipt of Landlord’s billing for the
estimated cost of all the Improvements in excess of the Allowance or and/or for the actual costs.of any- .- -

T 77T U Tenant Change.  Tenant's. failure to make such payment timely, as specified herein, shall release
Landlord from any obligation to commence or continue construction of the Improvements, and each of
" Teneant's: continued failure 0. make payment shall be: treated as-a Tenant delay, bssessable against

Tenant pursuant to the provisions of Subsection 2 {¢) hercinbelow, - : )

Tenant hereby authorizes Landlord to pay Contractor interim payments from the funds so deposited
towards completion of the Improvements, except that Landlond shall retain the sum of* ten percent
(10%) of the total cost of Impravemenits, as revised by Tenant Changes, if any, until such time as:

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

{i#) Contractor hes provided reasonable documentation that the Improvements, pursuant 10 the original
scope of work, have been reasonably completed,

Within thirty (30) business deys afler Contractor has reasonably completed the Improvements,
Landlord shall provide Tenant with a final statement, indicating any differcnce between the estimated
cost of the Improvements, the final cost of the Improvements; any initial or interim payments made by
Tenant towards completion thereof; the amount of Allowance contributed and the balance owing from
aor to Tenant.  Any balance owed to Tenant shall be retumed with such stateruent, and-any shortfall due — - —— - — - - - —

Landlord shall be paid within five (5) days after Tenant's receipt of Landlord’s billing,
¢) Any delay caused by Tenant shall be a material breach of this Lease, and in addition to any other
-~ remedies available to Landlord hereunder, Tenant shall be assessed a penulty thictefor, by decreasing the
Allowance in an amount equal to the daily value of Monthly Fixed Rent, computed by dividing the
Monthly Fixed Rent by 30 days, and multiplying this figure by the fotal number of days Tenant failed to
perform as required herconder.:

f) Landlord and Tenant agree that if the Iimprovements are actually constructed by Contractor at a cost
which is less than the Allowance, there shall be no monetary adjustment between Landlord and Tenant
and the cost savings shall accrue to the benefit of Landlord.

Section 3. Plans and Specifications, Tenant shall, through Landlord's architect or space planner, provide

such information end directions as are nccessary to complete the architectural and engineering Plans and

Specifications required for the construction of the Improvements. Tenant shall provide instructions to

Landlord's architect or space planner so as to_meet the Schedule of Approvals set forth in Pamagraph §

T 7T helaw,  Notwilhstanding Tenant’s obligetion to provide instructions to Landlord’s architect or space

LANDMARK \ MTWESTAS Wny {3, 1998 4
= 1#:’;’—. -




Ldad - -

IMPROVEMENJ;‘%I(I;]{ITS'?‘I&%,?'%??)?)AGREEMENT OR ' G, “A L

planner, all Plans and Spec:ﬁcahons teferred to herein are subject to Landlord‘s npproval which shall not
be unreasonably withheld, conditioned ordelayed.

- Section 4. Completion of Work Not fncluded ‘as Improvements. "Any work: not shown in the final -

construction ‘Plans and Specifications,: including' but not- limited “ to, . telephone - service, - fuimishings,
installation - of ' Tenant's trade ‘fixtwres -or - cabinetry: (collectively “Tenant Wotk‘? shall-be separately
contracted and paid for by Tenant. : Tenant shall oblain Landlord’s written approval of Tenant’s supphcrs
and contractors prior-to commencement of any Tenant Work. -

- Landlord shall give reasonable access to-Tenant's supplicrs and Contractors so as lo aclucve timely
completion: of :any. Tenant. Work. -Notwithstanding - Landlord’s obligation 10. provide such- access;
completion of all Tenant Work shall be subject 1o Landlord's supervision, policies and procediires, and shall
be: scheduled with Contractor ancl completed in such as menner as.to not unrcasonably hmder or dclay
completion of the Improvements, -

Section 5. Subject to Force Majeure, Tenant shall uomply with the followmg
: Cl'lEDULE OF APPROVALS

Event ' . Time

1) Dcadlmc by whlch Tenant. shall hﬂvc mel Completed
with Landlord’s space planner. : o :

b) Deadlirie for space plan approval, Completed

¢) Deadline for notifying Landlord of Tenant's September 1, 1998
selection of finishes and materials. ‘ ’

d) Deadline for ‘Tenant’s. approval of final September 15, 1998

Plans, Specifications and working drawings,

€) Deadline  for: Tenant’s’ approval - of - Octoberl, 1998
Landlord’s cost estimate of Improvements.

Section 6. Contractor, at the its sole expense shall obtain and maintain public habxhty and wotkimen's

- compensation jnsurance adequate to protect Tenant and Landlord from and t:gams! any and all Liability.

- for death: or-injury-to persons or darnage 1o property causccl in or about Prcmises by reason of
completion of the Improvements.

- Tenant shall either causc Tenant's contraciors or subcontractors  to comply with - the
provnsnons of this Section 6, or, in licu thereof, Tenant shall, at- Tenant’s sole. expense, obtain and
maintain public liability and ‘workmen's compensation insurance adequate (o fully- protect Landlord as

.- well as'Tenant from and ageinst any and all liability for death or injury. to persons or damagc to property. -
- - caused in or about the Premiscs by reason completion of any Tenant Work,
Section 7, Within ten (10) days afier occupancy of the Premises, Tenant shall submit to Landlord a
“punch list” of Tenant-Improvement items that require rzalr of correction by Landlord. Provided that
said items were included within the-original plans, Lendlord shall diligently proceed to correct those’
items within thirty (30) days of receipt of Tenant's list.
Section 8. Landlord agrees that, subject fo Tenant’s perfomnnce hereunder, Landlord shall complete !hc
Improvements, and shall correct any construction defects: about: which Tenant notifies Landlord in
wnting within one (1) years following the Commencement Date. Tenant’s right to repair of any defect
shall be extended for such longer period as may be covered by wamantics provided by Contractor or
subcontractor(s). .

LANDLORD: : TENANT:

DOUGLAS EMMETT REALTY FUND 1995, METROPOLITAN WEST ASSET MANAGEMENT

a California limited partnership a California limjtcd liability compan
 By: DOUGLAS, EMMETT & COMPANY, . By: A#MIVA/

its agent 5’0/ Qubidanihy o fer C.E£0
W\ ST
Kenneth qu, ,-J ﬂw Londegen m‘.a.é -

1 ] hK . (P rind Nowe smad Ticks Abore)

Dated:
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~ CONSTRUCTION BY TENANT DURING TERM

1. If Tenany wishes to make a Tenant Change, such Tenant Change shall be comglctcd pursuant to the
provisions of Section.9.2. of the Lease and this Exhibit. B-1. - Tenant shall ‘bear- all costs: of ‘the
Improvements; which shall be paid directly. to Tenant’s general contracior (“Contractor”). v ‘

_ " Contractor shall complete construction to the Premises phrsunnt to.the final Plans and Specifications
approved by Landlord and Tenant (the."Improvements™), in compliance with all applicable codes and
regulations. Tenant's. selections: of finishies -and: materials :shall: be  indicated - on -the' Plans- and
Specifications; and shall be equal to-or better: than the minimum Building standards and specifications..
All: work. not- shown: on-the- final: Plans and Specifications, but: which is 10 be included in the -
Improvements, including but not limited to, telephone service installation, furnishings or cabinctry, shall’
be installed pursuant 1o Landlord's reasonable directives. ‘ : .
2. Prior to commencing any work: .. . SR < o
a) Tenant's proposed Contractor and the: Contractor's proposed subcontraclors 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 competilive, then
Contractor shall ‘use-Landlord's Heating, Venting, and Air-conditioning, plumbing, and electrical - .

~ subcontractors for such work, : ‘ . o

b) Contractor shall submit to Landlord and Tenunt a written bid for completion of the Improvements,
Satd bid shalf include Contractor's ovethead, profit, and fees, and an administration fee of fifty
dollars’ ($50.00) per hour,. 10 2 maximum of five percent (5%) of  the-total hard costs of the
Improvements in excess of $2,500.00 per occurrence, which fee shall deffay Landlord's managing
agent’s costs for supervision of the construction, and which fee Contractor shall pay:

i) - by delivering directly to Landlord’s managing agent a prepayment of $250.00; and
ii)- by delivering the balance concurent with Contractor’s completion of said Tenant Change.;

c) Tenant or Contractor shall submit all Plans and Specifications to Landlord, and no work on the
Premises shall be commenced before Tenant has received Landlord’s final written approval thereof,
which shall not be unreasonably withheld, delayed or conditioned;. :

d) Contractor shall complete all architecctural and planning review and obtain 2ll permits, including
signage, required by the city, stalc or county in which the Premises are located; and

¢) Contractor shall submit to Landlord verification -of public liability and workmen's compensation
insurence adequate to. fully protect Landlord: and Tenant from.and against any and all fiability for

_ death or injury to Eersons or damage to property caused in or about or by reason of the construction-- -
of any work dome by Contractor or Contractor’s subcontrectors or suppliers. ‘

f) Unless otherwise waived in writing by Landlord, which waiver shall be in Lendlord’s sole discrction,
Contractor shall provide payment and performance bonds in- an amount equal to 100% of the
estimated amount of Improvements, as specified to Landlord pursuant fo Paragraph 4(b).

3. Contractor and Contractor’s subcontractors and suppliers shall be subject to Landlord's reasonable

administrative . control. ‘and_superviston.. - Landlord . shall- provide. Contractor- and- Confractor’s- ~ - -

subcontractors and suppliers with reasonable access to the Premises. .

4.” During construction- of the Improvements, Contractor shall adhere to: the procedures shown. in

Exhibit B1(A); which represent Landlord’s minimum requirements for completion of the Improvements.

5. Upon.completion of ‘the Improvements, Tenant: shall provide Landlord ‘with such. evidence: ns

Landiord may reasonably request that the Contractor has been paid in full, and Coniractor shall provide

Landlord with lien releases as requested by Landlord, confirmation that no liens have been filed against

the Premises or the Building. If any liens arise against the Premises or the Building as a result of the

Improvements, 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.

6. - Whether or not Tenant or Contractor timely complete the Improvements, unless the Lceasc is

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

Tcnantt;g obligations under the Lease lo pay Monthly Fixed Rent and/or Additional Rent shall continue
aiCd. :

CONSTRUCTION POLICY:

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

A. Contractors 0 notify Building Officz. at 11766 Wilshire Boulevard, Suite 1420, Los Angeles,

California, 90025 prior to starting any work. No exceptioms. - All jobs must be scheduled by the
gencral contractor or sub-contractor no general contractor is being used.

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

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

D. As-built construction, including mechanical drawings and air balancing reports will be submittedqat—— ———— - — - —

the end of cach project.
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JHIBIT B-I (confinued) = =
CONSTRUCTION BY TENANT DURING TERM

E. 'I'hc HVAC contractor is to pmvndc the t’ollowmg items to the Bmldmg Mariager upon being
awardcd the confract from the general contractor:

l. A'plan showing the new ductmg layout, . all supply nnd retum _air grille locations and all
thenmostat locations. - The plan sheet should also include the location of any fire dampess,

. - An Air Balance chon reflecting the ‘supply air capacity throughout the suite, which is to be
given to the Chief Bulldmg Engincer at the finish of the HVAC installation.

F,

approxuna!ely five (5) days after move-in date,

G. The general contractor must provide for the removal of all trash and debris ansmg durmg the course:
of construction. At no time are the building's trash com tgactors and/or dumpsters to be used by the -

- general contractor's. clean-up crows for the: disposal of ‘dny. trash-or debris accumulated during

construction. - The Building Office assumes no lESPOIISIbllIty for bins: Contractor is to monilor and
regolve mny i:blems ‘with bin usage without involving the Building Office,  Bins are to be cmphcd '

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

H. Contractors will include in their proposals all costs to include:. parking, clevator service, addltlona.l .

- security. (if required), restoration of carpets, ctc. Parking will be validated only if conuactor is
working direcily for the Building Office.” - -

1. Any problems with construction per the plan, will be brought to the attention of and documentcd 1o
the Bmldmg 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
vexify the scope of work (as stated on the plans) bcfore submitting bids; not after the _]Ob has smncd.

2. Building Facilities Coordinatlon

A, All deliveries of material will be made through the parkxng Iot entrance.

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

C. Only the freight elevator is to be used by construction personnel and cquipment.” Under no
c;xcm;nslances are construction pcrsonncl with malcnals andlor tools to use- lhc passenger
clevators. S R _ _

3. Huusekeepmg

A. Suite entrance doors arc to remain closed at all times, cxccpt when haulmg or dehvcnng construction -

materials.

B. All construction done on the property that n:qulms the use of lobblcs or comunon area corridors will ‘

have caspet or other floar protection. The following arc the only prescribed methods atlowed:
"'k Mylar — Extra heavy-duty to be taped from the freight elevatar to the suite under constmcnon.

fi; .. Masonitc —1/4 inch Panel, Taped to floor and adjoining arcas. All corners, edges and joints.
to have adcquate anchoring to provide safc and: “trip-frec® transitions. -~ Materials to be-exira.

- heavy-duty and installed from freight elevator tp the suite under construction,

C. Restroom wash basins will not be used to fill buckets, make pastes, wash brushes, eic. If facilitics
are required, arrangements for utility closets will be made with the Building Office.

Food and related Junch debris are wot to be left in the suite under construction.

. E. All arces 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 diffusers, cleamng of cabinets and sinks. All
common arces are to be kept clean of bmldmg maerials at all times 50 as to allow tenants access 1o
their suites or the building.

4, Construction Requirements

A. All Life and Safety and applicable Building Codes will be strictly enforced. (i.c. tempered glass, fire- - -

dampc‘:&vh exit signs, smoke detectors, alarms, ctc.). Prior coordination with the Building Manager is
requir

- B-— Electric pancl schedules must be brought up to dite identifying all new circuits added,

C. All electrical outlcts and Jighting circuits are to be propetly identificd. Outlets will be labeled on
back side of cach cover plete.

D. All electrical and phone closets being used must ha;:dpmcls 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.

E." All electricians, telephone personnel, etc. will, upon completion of their ive projetts, pick up
and discard their trash leaving the telephone and electri rooms clean, If this is not complicd wi
tta_ clte:n-up will be conducted by the building janitors and the general contractor will be back-charged

or this service,

All paint-bids. should. reflect a one-time touch-up’ paint’ on :all suxtcs. This is‘1o be l:ompleled :
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CONSTRUCIION BY. TENANT DURING TERM

F. Weldmg or burning with an open flame will not be done without pnor approvnl of the Building
- Manager.. Fire extinguishers must be on hand at all times, _

G. All "anchoring" of walls or supports 10 the concrete are not 20 be done during normal working hours
(7:30 AM - 6:00 PM, Monday: throirgh Friday), . This' work must be schndu.lcd before or afier these
hovurs during the week or on the weekend. -

H. All core drilling is not fo be done durmg normal workmg hows (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.:

1. AR HVAC work must be inspected by the:Building Engineer. The t'ollowmg procedum w:ll be
fol!ow:d by the general conlractor:.

"A prehmmary inspection of the HVAC work i in proyess wnll be schedulcd through the Bulldmg'

- Office prior fo the reinstallation of the ceiling grid,

ii. A second inspection of the HVAC operation will also be schedaled through the Building Office
and’ will take place with the attendance of the HVAC contractors Air Balance Engmcer. Th:s
inspection will take place when the suite in question is ready to be air-balanced.

it The Building Engincer will inspect the construction on a periodic basis as well,

3 Al existing thermogtats, ceiling tiles, lighting ﬁxtures and air condmomng grilles shall be saved and
tumed aver to the Bmldmg Engineer,

Good housekeeping rules and ngulaﬂons will be strictly enforced. The bmldmg office and
engineering department will do everything possible to make your job easicr, - However,
contractors who do not observe the construction policy will not be allowed to perform within thiy

buildiog; The cost of rcpairing any damages that are caused by Tenant or Tenant’s contractor

during the course of coustruction shall be deducted ﬁom Tenant's Allowance or Tenant’s Secunty
Deposit, as appropriate.

LANDLORD: TENANT: ,
DOUGLAS EMMETT REALTY FUND 1995, METROPOLITAN WEST ASSE’I‘ MANAGEMENT,
a California limited partnership : "a California lig:ed lighili

.- By~ - DOUGLAS; EMMETT & COMPANY;, Vo be

. Dated:

its agent 7 At soshe - CED.
Q e |

By:

xmu.pmr. ALl L .
. qu I o Mﬁm“mmn) D
Dated: / 3 © 2 /57 (f
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... EXHIBITC
RULES AND REGULATIONS

. S ORIGINAL

_ BUILDING RULES AND REGULATIONS -

1. Access. - Tenant andfor. Tenant’s agents, clicnls, contractors,  directors, employess,: invitees, .
licensees, - officers, partners . or shareholders: shall -only use the sidewalks;. entrances,: lobby(ies),
garage(s), clevalors, stairways, and public coridors as a means of ingress and egress, and shall take
such actions as may rcasonably be necessary to ensure that the same remain unobstructed at all limes..

The entrance and cxit doors 1o the Premiscs are to-be kept closed at all times except as required
for arderly passage to and from the Premises. -Except on balconies avatlable for the joint or exclusive
use: of Tenant: as ‘otherwise: specified- hereinabove, Tenant: shall' not smm“ its-‘agents;. clients,
contractors, directors, employees, invitees, licensees, officers, pariners or shareholders to loiter in-any
part of the Building or-obstruct any means of ingress or cgress. . Tenant shall not cover any-doors, and
shall nol-cover any window, other than with vertical: or mini-blinds pre-approved. in- writing by.
Landlord. - Landlord specifically disapproves the installation of any. film or:foil covering whatsoever on
the windows of the Premises. B : . : : i

.. Neither: Tenant, nor.ils agents, clients, contractors, directors, cmployees, -invitées; liccnsecs, -

- officers, partners or sharcholders shail go up on the roof or onto any balcony scrving the Building,
except upon such roof, portion thereof, or balcony ‘as may be contiguous to the Premises and- is
designated in writing by Landlord as a roof-deck, roof-garden area, or exclusive use balcony area;

2. Restroom Facilities: . The toilet: rooms, toilets, urinals, wash bowls and other “apparatus (the

. “Restroom  Facilitics”), whether contained in the common aréas of the Building and/or the interjor of
the Premises; shall not be nsed for any purpose other than that for which they were designed. . Tenant
shall. not - permit its. agents, clients; contractors, directors, . employees, -invitees, licensees; officers,
pariners or shareholders to throw. foreign substances of any kind whatsocver or papers not specifically
designated for use in the Restroom facilitics down any toilet, or to disposc of the same in any way not
in. keeping with the instructions provided to Tenant by the manegement: of the Building regarding
same, and Tenant hereby: specifically agrees to reimburse Landlord directly for the expense of any
breakage, stoppage or damage resulting from Tenant’s violation of this rule. : :

3, signage. Tenant may not install, inscribe, paint or affix any awning, shade, sign, advertisement or
nolics an or to any. part of the outside or inside of the Building. All ideatification relating to Tenant
and installed in or on public corridor doors will be installed by Landlord, at Tenant’s sole expense, on
behalf of Tenant.. Ténant's identification on.or in any common area of the Building shall be limited to
_ Tenant's name and suite designation; and the size and type of letters to be used in such signage shall be -
. determined by Landlord, in Landlord’s sole discretion.

Landlord shall only be obligated to display the name and svite designation of Tenant on the
Building dircctory. Landlord reserves the right to exclude all other names from such directory. If
Landlord, it its sole discretion, permits Tenant to place any other name or designation on the Busldin,
directory, Tenant shall reimburse- Landlord as Additional Rent the reasonable expenses associate

 therewith, All requests for listings by Tenent on the Buikling directory must be submitted to in writing - - -
to the Building management. ‘ ‘ ‘
4. Heavy Equipment,. Landlord yeserves the xight, in Landlord’s sole diseretion, to decline, limit.or
designate the location for installation of any safes, other unusuelly heavy, or unvsually large objects to .
be used or brought into the Premises the Building,. In each case whers Tenant requests installation of
oné or morc such unusuaily heavy item(s), which request-shall be conclusively cvidenced by. Tenant's
effort o bring such item(s) into the Building or Premises, Tenant shall reimburse Landjord 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 eny damage or injury done to persons, places,’
things or the Building or its common arcas 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 Building or property therein by putting in,

. taking out, or meintaining such safes or other unusually heavy objects.
5. Transportafion of Freight. Except as otherwisc agreed to by Landlord in wiiting, Tenant or

shareholders shall only carry freight, fumniture or bulky materials in or out of the Building before or
after normal business hours, as specified in Section 15 of these rules. Tenant may only install and/or

- move_such-freight, fumiture or-bulky-material after previous written notice of its intention 1o compléte
such a move, given o the Office of the Building. The persons and/or company employed by the
Tenant for such work must be professional movers, reasonably acceptable to Landlord, and said
movers must provide Landlord with a certificate of insurance evidencing the existence of workmen's
compensation and al) risk liability coverage in a minimum amount of $2,000,000, -

Tenant may, subject to the provisions of the immediately preceding peragraph, move freight,
fumiture, 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 enticipated
additional costs, if any, for elevator operators, sccurity guards and other expenses arising by reason of
such move by Tenant,
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. 'as may be specified by Eandlord.

i, XHIBIT C (continued)
RULES AND REGULATIONS

6. Flammable Materials. “Except for such limited quantities of office materials and supplies as are
customarily utilized in Tenant’s nonmal business-operations, Tenant shall not use. or keep in the
Premiscs or the Building any keroscne, gasoline, flammable or cambustible fluid or matcnial, other
than thosc limited quantitics of normal business operating matcrials as may reasonably be necessary for
the operation or maintenance of office equipment,;. Nor shall Tenani keep or bring into the Premises or
the Building any other toxic or hazardous material specifically-disallowed pursuant to: California state
law, - - ' L SR : .
7. Cooking / Odors / Nuisances,. Tenant shall not permit its agents, clients, contractors, directors, -

employeces, 1nvitees; licensees, officers, pariners or: sharcholders to engage in- the: preparation: and/or

_serving of-foods unless the Premises includes a self-contained kitchen area. - Nor shall Tenant permit

the odors arising from such cooking, or any other improper noises, vibrations; or odors to be emanate

. from the Premises. - Tenant shall not obtain for use in the Prémises; ice, drinking water, food; beverage,.

towel or other similar services except at such reasonable hours:and under such reasonable regulations :

Tenant hereby agrees 10 instruct all persons entering the Premises. to comply with  the .

rcéuiremmte—of the Building, by advising all. persons entering the Premises that: smoking of any

tobacco or other substance-is prohibited at'al] times; except in such common areas Jocated outsids the
Building as may be designated by the Building management. - : : :
Tenant shall not: permit Tenant’s agents; cliénts, 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.. ‘ B : »
Tenant shall not permit its agents, clients, contractors, dircctors, employecs, invitees, licensees,

" officers; partners or sharcholders to bring or keep within the Building any animal, bird or bicycle,

except ‘such secing-eye dog or other disability assistance type enimal as' may comply wilh 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 Landiord’s ordinary and customary manner of removing and disposing of trash and

. garbage would be a violation of any-law; ordinance or company regulation governing such disposal.

All garbage and refuse disposal shall be made only through entry ways and elevators provided for such

purposes and at-such times as Landlord shall designate. - As and when directed by Landlord and/or if . .
-~ required- by any-governmental - agency having jurisdiction therefor, Tenant shall comply with -al)

dircctives for recycling and separation of trash. ‘
Tenant shall noi employ any person to do janitorial work in any pant of the Premises without

" the prior written consent of Landlord, which consent may be withheld in Landlord’s sole discretion,

Landlord resecves 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- condyct: any: public or private auction; firc sale or other sale of Tenant's
personal property, fumiture, fixtures: or equipment or any other property located in or upon the
Premises, without Landlord’s prior- written consent, which  consent. shall be: in: Landlord's solc
discretion. v i
8. ‘Storage. Tenant may only store goods, wares, or merchandise on or in the Premises in areas
specifically designated by Landlord for such storage. : v
9.. Directives to Management. Tenant's requirements, other than those Landlord specifically agrees
to perform clsewhere 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
ontside of their regular dutics 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 othérwise) to the Premises without specifie instructions from the Office of the
Building and written authorization for such admittance from Tenant, .

10. Keys and Locks, Landlord shall furnish Tenant with two keys to cach door lock existing in the

. Premises,_Tenant shatl rcimburse-Landlord-2-reasonable-charge for-these-and any edditional keys, —

Tenant shall not be permittcd to have keys made, nor shall Tenant alter any lock or install a new or
additional Jock or bolts on any door of the Premises without Landlord’s prior written consent. Tenant

- - -ghall; in each-case; furnish Landlord- with-a key for any additional lock installed or changed by Tenant

or Tenant’s ageat(s). Tenant, upon the expiration or carlier termination of this Lease, shall deliver to
Landlord all keys in the posscssion of Tenant or Tenant’s agents, clients, contrectors, directors,
employees, invitees, licensees, officers, partners or shareholders for doors in the Building, whether or
not fumished to Tenant by Landlord. If Tenant, or Tenant's agents, clients, contractors, directors,
employees, invitees, licensees, officers, partners or sharcholders, lose or misplace any key(s) to the
Building, Landlord shail, in Landlord’s sole discretion, cither 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.

LANDMARKA MTWESTAS\ June 24, 1592 c2 ﬁ w P
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~— impoSed on Landlord, Landlord
mumber of perking spaces in a parking facilitics or subtcrrancan or surface parking facility withina

. XHIBIT C (continued)
RULES AND REGULATIONS

11, Sollcitation.. - Tenant and/or its agents, clients,” contractors, directors, cmployees, invitees,
licensees, officers, partners or sharcholders:shall not permit any canvassing, peddling, soliciting and/or -
distribution of handbills or any other written materials to occur in the Premises and/or the Building, nor
shall: Tenant 'or Tenant’s agents, clients, contractors, directors, employees; invitees, licensees, officers, :
partners or sharehiolders engage in such solicitation or distribution activities; o R

12, Retall Sales; Services aud Manknfacturing Prohibited.. Except with:the prior writien consent.of
Landlord, Tenant shall not sell, or pemmit 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
canry -on: or-permit. or allow any employce or other person to carry on the independent business of
stenography; .typewriting. or any similar- business: in or- from. the: Premises -for- the- service: or.
accommodation of other occupants of any other portion of the Building. “Tenant shall pot: permit the -
Premiises to be used: for manuficturing or for any illegal aclivily of any kind, or for: any business.or-
activity other than for Tenant's specific use. Ity : '
13.Chanpe in Name or Address.  Landlord shall have the right, exercisable without notice and
without liability to Tenant, to change the name and street address of the Building, :

14, ‘Projectious from- Premises. - Ténant 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: thic interior walls of the Premiscs, Teénant. shall not install. or permit to be installed: any
awnings, air conditioning units or other projections, without the prior written consent of Landlord;

15. Superiority of Lease.: These Rules and Regulations are in addition to, and shall not be construed
10 in any way modify or amend, in whele or in part, the covenants, agreements or provisions of this
Lease, | If a conflict or disagreement between the Lease and these Rules becomes apparent, this Lease
shall prevail. - : : : .

16. Changes to Rules and Regulations, - Provided such changes do not materially harm Tenant's
ability to conduct its normal business operations, Landtord ‘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-
discriminafory Rules and Regulations a3 in Landlord's sojc judgment may; from time to time, become
nesessary for the management, safety, care and cleaniiness of the Premises, the Building or the Parking

. Facilities, or for the preservation of good order thexein, or for the convenience of other occupants and -

tenants therein, so long as such recision, addition, deletion or change is thereafter reasonably applied to - - -

“all occupants of the Building affected thereby.

PARKING RULES AND REGULATIONS

A. Tenant shall strictly comply with &ll posted speed limits, dircctional signs, yield signs, stops signs
and all other signs within or about the parking facilities. : : :

C. Tenant shall be responsible for the cost of repairing any damage to the parking facilities or cleaning
" any debris create or left by Tenant, including; without limitation, oil frakage from motor vehicles
parked in the parking facilitics under its auspices. -

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

E. Tenant shall strictly comply with all rules, rcgulations, ordinances, speed limits, and statutes
affecting handicapped parking and/or access, and shall not patk eny vehicles within the fire lanes,
along parking curbs or in striped areas. ‘

F. Tenant shall only use the number of parking permits allocated to it and shall not permit more than
onc of its employees to utilize the same ing permit. Landlord reserves the sight o assign or re-

assign parking spaces within the Parking facilitics to Tenaat from time to time, and provided

Landlord is required to do so méh!h@'&s!m,of.any, action erising out of a govemmental mandate————— -~~~ -

er reserves the right at any time {o substitute an equivalent

__reasonable distance of the Premises, .. . -
G. Except with Landlord's managing ageni(s)’ prior wiitten consent, Tenant shail not leave vehicles in
the parking facilities overnight, nor park any vehicles in the. ing facilitics other than

automobiles, motorcycles, motor-driven or non-motor-driven bicycles or four-wheeled trucks or
vans, - Landlord may, in its sole diseretion, designate separate arcas 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. Further, 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 facilitics would causs any damage or
. ___Injury thereto. T
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RULES AND REGULATIONS'

Tenant shall not atlow any of the vchicles pafl;ed using Tenant's permits, or. the vehicles of any of
Tenant's suppliers, shippers, customers. or invitees to be loaded or unloaded in any arca other than
those specifically designated by Landlord for loading, - - . ‘ .

Tenant: shall not use or occupy the parking facilitics in“any manner which will unrcasonably
inferfere- with the use of the parking . facilities by ‘other tenanls or occupants of the Building.

- Without limitation, Tenanl- agrees:to: promptly tum off any vehicle alann system sctivated and -

J‘.

K

sounding an alarm in the parking facilities. -In the event said alarm system fails to-turn off and no -
longer sound an intruder aler fifteen (15) minutes after commencing such an alarm, Landlord shall:
reserve the right (0 remove the vehicle from the parking facilities at Tenant's sole expense. _
Tenant acknowledges that the Rules and Regulations as pasted herein shall be in effect twenty-four

hours per day; seven days per week, without exception.” : P
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 alwm continving to sound. in
excess of a maximum of fifteen minutes, -in: which case. no further notice by Landford shall be
required, If Tenant or Tenznt’s. agents; contractors, directors, employces, officers, partners or
shareholders continue to materially breach these rules and regulations after-expiration of written
notice and the oppottunity 1o cure has been given to.Tenant, then Landlord shall have the right,

- without notice, in addition to such other remedies and request for injunctive relief it may have, 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: - . TENANT:

laidel Tnitia] Inltlel Tl

DOUGLAS EMMETT REALTY FUND 1995, - METROPOLITAN WEST ASSET
a California limited partnership MANAGEMENT, 2 California limited liability
‘ . ~ company
By: - DOUGLAS, EMMETT & COMPANY,
fts agent ) By:
T - ' . £ ' ~CED
LBy et L
Kenneth Pan: :
By:
Dated: 1 LIQK
. i S (Print Naine And Titis Abova)
owet:_Turt 200770
LANDMARK\ MTWESTAS) Jura 24, 1568 C4
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EXHIBIT E
SAMPLE LETTER OF CREDIT

[ISSUING BANK]

[Date]

DOUGLAS EMM]':‘TI‘ REALTY FUND 1995, a California Imuted pmncrsl*up
</o DOUGLAS, EMMETT & COMPANY

12121 Wilshire Boulcvand Svite 600

Los Angeles, CA 190025

Gentlemen

1. At !hc mqumt of our customer, METROPOLITAN WEST ASSEI‘ MANAGEMENT a Caleonua ‘
fimited liability company (the "Tenant"), we hereby establish our irrevocable Letter of Credit No,
— (the "Credit"), in your favor, for the sum of Two Hundred Thirty Four Thousand Two Hundred
Seventy Three Dollars ($234,273.00), which amount shall decrease by twenty percent (20%) to One
Hundred Eighty Seven Thousand. Four. Hundred Eighteen Dollars (3137,418.00) at midnight on
December 31, 2001, and shall decrease again by twenty percent (20%) to One Hundred Forty Nine
Thousand ch Hundred Thirty Five Thousand Dollars (§149,935. 00) at midnight on December 31,
2002, and shall be payable upon submission to.us, at

, of the following documents:

=) Your draft, drawn at sight on us for the amount of :he default and costs to cun:. as specified
in Section b(xi) below; and

b) An original statement, signed by a mpmcntanve of DOUGLAS EMMETT REALTY FUND
1995, a California limited partnership ("Landlord®); certifying:

i)  That Tenant Is in default of any of the terms and conditions of that certain Office Lease
dated May 20, 1998, by and between Landlord and Tenant relative to the lease of the
. Premises which consisi of ceriain commercial pmfeﬂy of approximately- 7,505 - square—
feet Jocated at 11766 Wilshire Boulevard, Los Angeles, California, 90025, and

i) ‘The amount required to cure such default

2. . We:engage to- honor:your drafts drawn under and in compliance with this Letter of Crcdnt, upon
delivery of the documents speuﬁcd 10 us on or before December 31, 2003,

3. You shall retain the original Letier of Credit until the carlicr of; December Ji, 2003 or such ﬁme as
the entire balance then available has been drawn down in full.

Very truly yours,

(Authorized Signature)

LANDMARK \ MTWESTAS \ Msy 19, 1998 /-8 fg
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FIRST AMENDMENT TO OFFICE LEASE

7 This First Amendment to-Office Lease (thé “First Amendment”), dated March- 2, 1999, is
made by and between DOUGLAS EMMETT REALTY FUND 1995, a California limited partnership

(‘!Lhndlord"g: with offices at 12121 Wilshire Boulevard, Suits 600, Los Angeles, Califomia 90025, and - - ‘
ITAN WEST ASSET MANAGEMENT, a California limited Nability company (“Tenanl'f), i

METROPO
with offices at 11766 Wilshire Boulevard, Suite. 1580, Los Angeles, California 90025,

WHEREAS, s

- B;The - provisions * of -said Lease’ sb'ééify' that the Tem shall - commence - the Iatei- of"

January }, 1999, .or the date Landlord substantiaily completed the Improvements. contemplated- under.

ExhibitB;: . L .
C." Landlord provided Tenant a notice of substantial completion cffective January 17; 1999,

NOW; THEREFORE, in consideration of the covenants and provisiohs contained hercin, and:other

good and valuable consideration, the sufficicncy of which Landlord and Tenant hereby acknowledge,

Landlord and Tenant agyee:.

1.. Coufirmation of Defined Terms. Unless modified hen:in.' all terms previously definéd and

‘capitalized in the Lease shall hold the same meaning for the purposes of this' Amendment,

2. Confirmation of Commencement Date and Term.: The Commencement Date is hereby confirmed

fo be Janvary 17, 1999, and the Term is hereby confinmed from ‘end including January 17, 1999,
through end including January 31; 2004, - Tenant acknowledges and agrees that Tenant's obligation
to comrnence Monthly Fixed Rent payments commenced January 17, 1999, whether or not Tenant
was then actually occupying the Premises.

3. Revision in Monthly Fixed Rent Increase, - As of the Commencement Date, the provisions of
Section 2.2 are deleted in their entixety, and réplaced in liew thereof, with the following:

“Commencing February 1, 2000 and continuing through January 31, 2001, the Monthly Fixed

Rent shall increase fiom $19,888.25 per month to $20,484.90 permonth. - '

— Commencing February-1; 2001-and contifuisig through Janiiary 31, 2002, the Monthly Fixed

Rent shall increase from $20,484.90 per month to $21,099 45 per month.
: Commencing February ‘1, 2002 and continuing through January 31, 2003, the Monthly Fixed
Rent shall increase from 521,099.45 per month to $21,732.43 per month. o
Commencing February 1, 2003 and continuing throughout the remainder of the initial Termn, the
Monthly Fixed Rent shall increase from $21,732.43 per month to $22,384.40 per month.” .

4. Confirmition of Optlon Notice Period. The period of time during which Tenant may validly

exereise its Option to Extend Term is hereby confinued to be no earlier than February 1, 2003, and
o later than April 30, 2003, S : A

Acceptance of Premises.  Tenant acknowledges and agrees .that Landlord has comploted the
Improvements for which Landlord was obligated under the Lease to Tenant's satisfaction, and, as of
the date Tenant executes this First Amendment, the Premises were in gond order and repair.

6. Warranty of Authority. If Landlord or Tenant signs as a corporation or a partnership, each of the
persons executing this:First: Amendment on behalf of Landlord or Tenant hercby covenants and
warrants that the corporation executing hereinbelow is a duly euthorized and existing entity that is
qualificd to do business in California; that the person(s) signing on behalf of either Landlord or
Tenant have full right and authority 1o enter into this First Amendment; and that each and every
person signing on behalf of either Landlord or Tenant are authorized in wriling to do so,

If either signatory hereto is a corporation, the person(s) executing on behalf of said entity shall
affix the appropriste corporate seal to each area in the documnent where request therefor is noted, and
the other party shall be entitled to conclusively presume that by doing so the entity for which said

S

corporate scal has been affixed is attesting to and ratifying this First Amendment. — -

7. Broker Representation. Landlord and Tenant vepresent to one another that it has dealt with no
broker in connection with this Lease other then Dougiss, Emmett & Company, Landlord and

Tenant shall hold one another harmless from and against any asid all liability, loss, demage, expense,
claim, action, demand, suit or obligation arising out of or relating 10 a breach by the indemnifying
party of such representation. Landlord agrees to pay all commissions due to the brokers listed above
created by Tenant’s execution of this First Amendment

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

9. Covofidentiality. Landlord and Tenant agree that the covenants and provisions of this First
Amendment shall not be divulged to anyonc not dircctly involved in the management,
administration, ownership, lending against, or subleasing of the Premises, other than Tenant’s or

: 'A. Landlord; pursuant to the provisions of {hat certain writicn Office Lease, dated June 24, 1998
. (the “Lease™), leased 1o Tenant and Tenant leased from Landlord space in. the property Iocated at 11766
?:;‘ils‘lnpr::= Boulev;ard. Los Angeles; Catifornia 90025 (the: “Building™), commonly known as Suite 1580
e “Pri miscs" ;_17 K B} . ) - B

Landlord's counsel-of-record or leasing or sub-leasing brokerorrecord. —————————————

O .

LANDMARK\ MET WEST\ March 2, 1979
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10. Governing Law. The prowstons of this Fnst Amendment shall be govemed by the laws of the Slatc

of Califormia.

11, Reaffirmation. Landlord and Tcmml acknowledge and agree that the Lease, and as amended
herein, constitutes the. entire agreement by and between Landlord and Tenant, and supersedes any
and all other agreements written or oral between-the parlies hetcto Furthermore, except as medified
herein, all other covenants and pmvxsxons of the Lcasc shall remain unmodlﬁcd and in full force and

. effect,

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

yeerwritlen bclow
LANDLORD:

DOUGLAS EMMETT REALTY FUND 1995,

a California limited partnership

By: .- DOUGLAS, EMMETT & COMPANY,

its agent

By: i {_ / 7

Kenneth myr
Dated: 4 l‘: iﬁ‘

TENANT:
METROPOLITI\N WEST ASSET MANAGEMENT,

gner’s e: L anr,
Mseerttuy . [)Tecmzres or - [ ] Chicl Fioanclal Offfeer
(Chack Tile Abows)

AFFIX CORPORATE SEAL HERE

Deatcd: I%*/le/”j

LANDMARK \ MET WEST \ March 2, 1999
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QOctober 4, 1999 o I
, ' VIA CERTIFIED MAIL

Mr. Scott Dubchansky

Metropolitan West Assct Management
11766 Wilshire Boulevard, Suite 1580
Los Angeles; California 90025

Re:  Second Amendment to Office Lease
11766 Wilshire Bonlevard, Suite 1580

Dear Mr. Dubchansky:

"'We are pleased you have chosen to expand your premises and renew your lease at the Landmark
I Building: Enclosed for your records is a fully executed Second Amendment to Office Lease =
dated September 27, 1999 by and between Douglas Emmett Realty Fund 1995, a California
limited partnership and Metropolitan West Asset Management, a California limited liability
company. . :

If there is anything we can do to assist you, please contact your property manager, Carey Cooper
at (310) 474-8444. We look forward to your continued occupancy of your premises.
Sincérely, |

d'"/

Ken Pdnzer
Bxecutive Vice President

KP:awh

7 ﬁiiclostix;'c

" cc Carey Cooper
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SECOND AMENDMENT TO OFFICE LEASE

: This Second Amendraent to Office  Lease (the “Second Amendment™), dated September 27 1999,
is made by and between DOUGLAS EMMETT REALTY FUND 1995, a Califomia limited partnership
("Landlord”), with offices at 12121 Wilshire-Boulevard, Suite 600, Los Angeles, California - 90025, and
METROPOLITAN WEST ASSET MANAGEMENT, a California limitcd liability company ("Tcnanl").
‘with offices at |1766 Wilshire Boulevard S\me 1580, Los Angeles Cahfomla 90025:

WHEREAS
¢ AL Landlord; pursuant to the provisions of that certain written Office Lease, dated June 24, 1998, as
amended by that certain First Amendment to Office Lease, dated March.2, 1999 (collectively the “Lcasc").
leased: to: Tenant and Tenant leased -from Landlord: space in the property located ‘at 11766 Wilshire
‘Boulevard, - Los' Angeles, California: 90025 (the “Building”), .commonly known as Suite 1580 (the
“Original PremisesT), as hlghhghled in ycllow on Exhibit 2A, attached herelo apd made a part hereof by
reference;
B._Tenant wishes fo install a satellite dish on a portion of the roof arca of the Bulldmg iin which the
Premises ‘is located, which installation Landlord.-is conditionally - willing 10 penmit, ‘contingent upon
Tenant's acceptance of and compliance with the provisions of this Second Amendment; and

C. Tenant also wishes to cxpand the Premises to include additional office space in the Bm!dmg.
commonly known as Suite. 1560 (the “Expansion Space'), as highlighted in blue on Exhibit 2A; which
expansion Landlord is conditionally willing to accept, contingent upon Tenant’s compliance with and
acceptance of the provisions of this Second Amendment; and

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

NOW, THEREFORE, in consideration of the covenants and pro?isipns contained herein, and other good
and valuable consideration, the sufficiency of which Landlord and Tenant hereby acknowledge, Landlord
and Tepant agree:
1. Ceonfirmation of Defined Terma. Unless modified herein, all terms previously defined and capitalized
in the Lease shall hold the same meaning for the purposes of this Second Amendrment. '
2,  Option to Installation of Satellite Dish, Effective the date Tenant executes and tenders to Landlord
this Second Amendment, the following article shall be added to the Lease, as if the same had becn
originally included therein;
“ARTICLE 30 :
U . OPTION FOR.INSTALLATION OF SATELLITE DISH - E—

Secuon 30.1 Oplinn for ustallation of Satellite Dish. Landloxd acknowlodgcs that Tenant shall,

from time to time and as a material adjunct to Tenant's normal business operations, require access to

such commercial, college, }ugh school - and ' semi-professional sports, educalional, business and

entertainment programming as js generally only available on commercial satellite systems. - Thercfore,

Landlord agrees that Landlord shall use commercially reasonable efforts to enter into a contractual
- agreement with a vendor of Landlord's choice fo-provide a full range of commercial and public sports,

entertainment, educationa] and business progmmming, including local and regional sports and

entertainment programming, through the means of installation of a satellite dish in a location specified

by Landlord (the “Programming Agresment”)

Section 30.2. Tenant's [nstallation of Equipment. If Landlord is unwilling or unable to enter into a

Programming Agreement within ninety (90) calender days after the Commencement Date, Tenant shall

have the option, but not the obligation, to install a satellite dish of no more than 18" in diameter in a

location on the roof determined in Landlord's sole discretion, Such installation shall be subject ta:

a) Landlord's reasonable approval of the details of saitl installation;

b) Tenant providing documentation that Tenant's liability Insurance shall extend to said installation;

¢) Tenantagreeing, as an additional increment of Fixed Rent, to reimburse or pay Landlord the sum of
- Onc- Hundred-and- Seventy-five Dollars—($175.00),” which  sum shall incréase by $10.00 ‘each

February 1" during the Term, commencing February 1, 2001, and continuing to increase unnually

thereafier, and to reimburse Landlord for all costs nssoclaled with the installation, utilitics,
maintenance of the roof surface, and any and all ancillary costs associated with such installation;

d) Tenant agrecing to cnter into a contruct with the vendor of Tenant’s choice for a period of no more
than one (1) calendar year, and any rencwal thercof being subject to Landlord's reasonable
discretion; and

€) Tenant's indemnification of Landlord and Landlord’s agents, contractors, dlrectors. employees,
licenseces, officers, partners or sharcholders for any consequential damages arising out of Tenant's
Instatlation of said dish, including the abrogation of Landlord's reofing wartanty and/or damage

arising out of improper installation of scaling of the penctrations into the roof of the Building.

LANDMARK\MET WEST\AS\ Seplombes 37, 1999 é ’ !
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Section 30.3. -Replacement of Tenant’s Equipment with Landlord’s. If, after Tenant: has
commenced installation of the Equipment specificd in Section 30.2 above, Landlord thercafier enters
into such a Programming Agretment, then effective one-hundred and eighty (120) days after Tenant
receives writien notice from Landlord of the existence of the Programming Agresment, Tenant shall no
longer: be: abligated to pay the additional Fixed Rent provided for under Section -30.1(c) above and
Tenant shall have no fiirther right to maintain an independent satellite dish on Ihe roof of the Premises,
provided that:

a) - the vendor sclected: by Landlord shall provide equal or greater services than Tcnant can obtsin

thirough use of ils own satellite dish system; )

b)- the costs for Tenant's ulilization of said vendor's service are equal to or less than the total costs
payable by Tenant whilc utilizing its own satellite dish system;

). Tenant is permitted to fulflll the terms of its exlslmg contract nnd/or |he costs of cancellation
thereof are reimbursed to Tenant; and

d) any costs of removal of Tcnant's equipment or restoration of thc Buuldmg. as required hcrcm, are
reimbursed to Tenant, then

Tenant shall be solely and absolulely responsible to pu.rchase said service from the vendor so
selected by Landlord, and the costs thercfor, mcludmg all on-going program access fecs associated
with Tenant obtmmng access to said programming, shall be paid exclusively by Tenant :

Tenant hereby holds Landlord and Landlord's agents, contractors, directors, employees, officers, -
partners or sharcholders harmless from any loss or damage arising.out of Tenant's failure to pay any
veasonsble costs therefor, which failure results in Tenant's inability to obtain said programming.”

3. Extension of Term, - The Term of this Lease is hereby extended six (6) months (the “Extended Term™),
from and including January 31, 2004, through and including July 31, 2004 (the "‘l'emﬁnal_ipn Datc™).

4. Expansion of Premises. Effective the first Monday occurring after Tenant tenders to Landlord three
executed originals of this Second- Amendment, as well as any payments required hereunder (the
“Effective Date”), the definition of the Premises shall be revised to include both the Original Premises
and the Expansion Space, and wherever in the Lease the word “Premises” is found, it shall thereefier
refer to both the Original Premises and Expansion Space, as if the same had bccn ongmally included
therein,

of the Effective Date, the usable area of the Premises shal! be increased ﬁ'om 6,339 sqnaxe feet™

Z9}/squm7 fee, and the Rentable Area of the Premiscs shal) be increased from 7,505 square feet to

SECOND AMENDMENT TO OFFICE LEASE (continued)

feet.

Landford and Tenant agree that cven if the Rentable or Usable Area of the Premlses and/or the total
Building Arca ar¢ later determined to be more or less than the figures stated herein, for all purposes of
the Lease, the figures slated herein shall bc conc!usnvely deemed to be the actual Rentable or Usable
Arcaofzthrumsns,asthccascmaybe : T e

5.. Revision in Monthly Fixed Rent. Commencing February 1, 2000, and continuing through January 31,
2001, the Monthly Fixed Rent to be paid by Tenant shall increase from $20,484.90 per month to
§24,248.10 per month; and 7 ‘

Commencing February 1, 2001, and continuing through January 31, 2002, the Monthly Fixed Rent

" to be paid by Tenant shall increase from $24,248.10 per month to §24,975,55 per month; and
Commencing February 1, 2002, and continuing through January 31, 2003, the Monthly Fixed Rent

10 be paid by Tenant shall increase from $24,975.55 per month to $25,724.81 per month; and

Commencing l-‘ebnmry 1, 2003, and continving through January 31, 2004, the Monthly Fixed Rent
to be paid by Tenant shall increase from $25,724.81 per month to $26, 496.55 per month; and

Commencing February 1, 2004, and continuing throughout the remainder of the Extended Term, the
Monthly Fixed Rent to be paid by Tenant shall increase from $26,496.55 per month to $27,291.45 per
month,

Concurrent with Tenant’s execution and tendering to Landlord of this Second Amendment, Tenant .

"~ shall forward the sum of $3,763.20 as pre-payment of the rent due on the Expansion Space for the
month of February, 2000,

6. - Revision-in Base Year.  Notwithstanding anything to the contrary contained in the original Lease, the
Base Year, as specified in Section 3.2 of the original Lease, to be used for the purposes of computing
Tenant's payment of any increase in Opcrating Expense, sha!l be revised from calendar year 1999 to
calendar year 2000, and the first date that Tenant shall become obligated to pay any estimated increase
in Operating Expense shall be Januvary 1, 2001,

7. Increasc in Pavking Permifs. Notwithstanding anything to the contrary contained in the original
Lease, effective February 1, 2000, the total number of parking permits to which Tenant shall be entitled
shall be increased from five (S) permits for reserved parking spaces and sixteen (16) permits for
unreserved parking spaces to six (6) permits for reserved parking spaces and twenty-one (21) permits
for unreserved parking spaces.
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SECOND AMENDMENT TO OFFICE LEASE (continued) OR [ G | NA [

Furthermbrc Landlord acknowledges and agrees that Landlord shall, upon Tenant's exccution of
this Second’ Amcndmcnt relocate onc of the current reserved parking permits 10 the P-2 leve), and shali

usc commercially reasonabl: efforts to sclocate a second of Tenapt's reserved parkmg permits to the P-2.

" level al such time a5 8 vacancy becomes available there. -

8.

Revision in Tenant's Share. As of the Effcctive Date, Tenant's Share, as specified in Section 3.} of

- the original Lease, to be used. for the purposcs of computing Tenant's payment of any increase in

Operating Expense. shall bs increased from 1.98% to 2.33%.

Inicrease in ccunty Deposit. - Landlord acknowlcdges that it curently holds the cash. sum- of
$22,384.40Vand, subject to decrease as specified in the-original Lease, a Letter of Credit in the face
amount of $234,272,73 as a Security Deposit-under the Lease, which amount Landlord shall continue to

-~ hold thronghout the Extended. Tenn unless otherwise depleted purspant 1o thé provisions of Section
-22:6, -~ Concurrent with ‘Tenant's' exccution and: tendering to Landlord of this Second Amendment,

Tenant shall- tender’ the sum - of $4,907.05, which amount Landlord shall add 1o° the cash Security
Deposit already held by Landlord, so that thereafter, throughout the Extended Term, provided the same
is not otherwisc depleted, Landlord shall hold a cash total of $27,291.45 as'a cash Sccunty Deposu on
behalf of Tenant.

~10. Acceptance of Expansion Space.: Tenant acknowlcdgts that it has made its own mspecuon of and

inquiries regarding the Expension Space. Therefore, except for Landlord's obligation to advance on-

behalf of Tenant the sum of $39,690.00 as-an addition to.the Allowance for which Landlord was
otherwise obligated :under Exhlblt B, Tenant accepts the Expansmn Space in its "as-is" condition.
Tenant further acknowledges that Landlord has made no representation or warranty, express ar:implied
except 25 arc coniained in this Leasc and its Exhibits, regarding the condition, suitability or usability of
the Expansion Space, the Premises as hereby expanded and/or the Building for the purposes intended
by Tenant.

Any initial tenant lmprovement construction in the Expnnslon Space shall ‘be completed by
Landlord pursuant to the provisions of Exhibit B of the eriginal Lease, Thereafter, any Tenant Change
which Tenant wishes to occur in the Premises shall be completed by Tenant, at Tenant's sole expense,
pursvant to the provisions of Exhibit B-l.

- Notwiihstanding anything to the contrary contained herein, Tenant shall have the option to complete

the Improvements to the Expansion Space through the use of an architect, space planner and/or licensed- -

genenal contractor of Tenant's choice at any time within the first two (2) years after the Effective Date.
Tenant's completion of such Improvements shall be pursuant to the provisions of Exhibit B-1 of the
original . Lease, in which caseLandlord shall reimburse Tenant - the $39,690.00 increase to the
Allowance upon completion of said Improvements and Tenant's submission of copies of checks in full
payment of such work and unconditional licn releases cvidencing peyment in full for such construction.

- 11; Reassertion- of Right-of First- Offer:—Tenant- acknowledges and agrees that-Landlord has advised ™™~

Tenant, pursuant to the provisions of Article 29 of the Lease, that Suite 1500 is currently vacant and
available, and Tenent has declined to exercise its Right of First Offer for said Suite 1500, which
declination would, pursuant to the provisions of Section 29 3, result in Tenant no longer holding any
right of First Offer for Suite 1500.

However, Landlord and Tenant agree that, notwithstanding anything to the contrary contained in the
original Lease, Tenant shall be entitled to re-assert its Right of First Offer aver Suite 1500 commencing
the Iater of twelve (12) months from;

u) -the date Tenant exccutes and tenders to Landlord this Second Amendment, or

b) the date Landlord enters into a lease acceptable to Landlord for the rental of Svite 1500 with a third
party occupant,

12, Warraniy of Authority. If Landlord or Tcnant signs as a corporation or a parinership, cach of the

persons executing this Second Amendment on behalf of Landlord or Tenant hereby covenants and
warrants that the corporauon excouting hereinbelow is & duly authorized and existing entity that is

have full right and authority to enter into this Second Amendment; and that each and every person
mgmng on behalf of cither Landlord or Tenant are authorized in writicg to do so.

~ If cithiér signatory herelo i5a corporation, the person(s) exccuting on behalf of said entity shall affix

the appropriate corporate seal to each area in the document where request therefor is noted, and the
other party shall be entitled 1o conclusively presume that by doing so the entity for which said corporate
seal has been affixed is attesting to and ratifying this Second Amendment.

13. Broker Representation. Landlord and Tenant represent to onc another that it has dealt with no broker

in connection with this Lease other than Douglas, Emmett & Company and CRESA Partners.
Landlord and Tenant shall hold one another harmiess from and against any and all liability, loss,
damage, expense, claim, action, demend, suit or obligation arising out of or n:laung 10 a breach by the
indemnifying party of such representation. Landlord agrees to pay all commissions due to the brokers
listed above created by Tenant’s exccution of this Second Amendmcent.

qualified to do business in California; that the person(s) signing on behalf of cither Landlord or Tenant - —- -~

A 7+
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SECOND AMENDMENT TO OFFICE LEASE (contimed) R| GINA L

14. Successors and Heics. The provnsxons’ of this Second Amendment shall inure fo the benefit of
Landlord’s and ‘Tenant’s rcspecnve successors, assigns, heirs and al) persons clalmmg by, through or
under thent. .

15. Confidentinlity. Landlord B.nd Tenant agree - that ‘the covenants and pmvnsmns of this Sccond
Amecndment shall not be divulged to.anyone not directly involved in the management, administration,
ownership, lending against, or subleasing of the Premises, other than Tenant’s or Landlord's counsel-of-
record or lcasing or sub-leasing broker or record. -

16. Governing Law; - The provisions of lhls Second Amendment shall be governed by the laws of the Slalc
of California.

17, Reaffirmation; Landlord and Tenant acknowledge and agree that the Lease, and as amended hcrcm.

constitutes the enlire agreement by and between Landlord and Tenant, and supersedes any and all other
agreements written or oral between the parties hercto. . Furthermore, except as modified hercin, ‘all other
. covenants and provisions of the Lease shall remain unmodified and in full force and effect,
IN WITNESS WHEREOF, Landlord and Tenant have duly executed this document as of the day and year
written below :

LANDLORD: ’ TENANT:
DOUGLAS EMMETT REALTY FUND 1995, METROPOLITAN WEST ASSET MANAGEMENT,
a Califomia limited parinership : a California ljmited Lability company -
By: DOUGLAS, EMMETT & COMPANY, ,ZI AA&M
its agent :
v ‘ Slgn:r s Name: ___%ﬂ#_
. 1
By: P 1] Presidor ”wu(Chck AL ef Exceule Officer

Kenneth Pfzer i
Dated: (3 l\eql By: z; (; 4 : é
: Si _L‘?‘_!!Ql_‘aeﬂﬂ

's Name:! LOH‘J

Scaciery - {]Trwunr o1 llCNcl’Fhumlllomw
{Check TWin Above)

 oust _Sgplhibn BT
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Suites 1560 and 1580 at 11766 Wilshire Boulevard, Los Angeles, Callfomia 90025

New Rentable Arvea: : approximately 8,349 :quarc feet
New Usable Area: approximately 7,473 square feet - ..
(M:asured pnrsu:nl to the provisions of 4 of the Second Amendment to Ol‘f‘ce Lease) .

@

FLOOR 15
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. DouglaS‘, S i WisHIRE BOULEVARD, SUITE Goo -~ THLEPHONE (310) 820-7035
: Emmett & Los AncarLks, CALIFORNIA goézs 7
- Company

FaX (310) 826-B756

~ March 13,2000
: : VIA CERTIFIED MAIL

M. Scott Dubchansky

- Metropolitan West Asset Management
11766 Wilshire Boulevard, Suite 1580
Los Angeles, California 90025

Re: Thifd Amendment to Office Lease
11766 Wilshire Boulevard, Por. Suite 1500

- Dear Mr. Dubchansky: »
We are pleased you have chosen to cxpand your premises at the Landmark H building. Enclosed
for your records is a fully executed Third-Amendment to Office Lease dated February 25, 2000
by and between Douglas Emmett Realty Fund 1995, a California limited partnership and
Mcu"opolitan West Asset Management, a California limited liability company.

_ Ifthere is anything we can do to assist  you, please ¢ contact your property manager, Carey Cooper.
at(3 10) 478-8444, We look forward to your continued occupancy at Landmark I1.

Sincerely,

e

Ken Panzer
President

KP:awh
Enclosure .. . . . . . . e

cc:. - Carey Cooper.. - . -
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THIRD AMENDMENT TO OFFICE LEASE

= This Third Amendment to Office Lease (the “Third Amendment”), dated February 25, 2000, is
made by and between DOUGLAS EMMETT REALTY FUND 1995, a California limited partnershi
(*Landlord”™), with offices at 12121 Wilshire Boulcvard, Suite 600, Los Angeles, California 90025, an
METROPOLITAN WEST ASSET MANAGEMENT; a California limited liability company ("Tenant™),
with offices at 11766 Wilshire Boulevard, Suite 1580, Los Angeles, California 90025,

'WHEREAS, \ ‘ , ' ’
A, Landlord, pursuant to. the provisions. of that certain written- Office Lease, dated: June 24,
1998, as amended-by that ¢erlain First: Amendment to Office Lease, dated March 2,-1999, and that -
certain Sccond Amendment to Office Lease, dated Scptember 27, 1999 (the “Lease™), leased to Tenant
and Tenant leased from: Landlord  space in-the property. located at 11766: Wilshire Boulevard; Los
#nge_l'es,.ga.lifomia 90025 (the “Building™), commeanly known as Suites 1560 and 1580 (the “Existing
remises”); : L : o : -

- B, Tenant wishes to expand its accupancy: within the Building to-include additional office space
adjacent to the Existing Premises, as shown on Extiibit Al (the “Expansion Space™), which cxpansion
Landlord has conditionelly permitted; contingent upon Tenant's acceptance of and compliance with'the
provisions of this Third Amendment and Landlord obtaining possession of the Expansion Space from
the current occupant thereof; and L

C. Landlord and '_Tenant. for their mutual benefit, wish to revise certain other coverants and
provisions of this Lease. , . ‘
NOW, THEREFORE, in consideration of the covenants and provisions contained.: herein, and other
good and valuable consideration, the sufficiency of which Landlord and Tenant hereby acknowledge,
Landlord and Tenant agree: . ) o
1. Confirmation of Defined Termy. Unless modified herein, all terms previously defined and
. capitalized in the Lease shall hold the same meaning for the purposes of this Third Amendment,.

2. Effective Date of Expansion, The expansion conteraplated hereunder shall be effeclive as of the
later of (i) September 1, 2000, and E(R the first business day after Landlord substantially complctes
the Improvements (as described in Exhibit B attached hereto and made a part hereof) (the “Effective
Date"). - The anticipated Effective Date is September 1, 2000, - The lease term for the Expansion
Space shall commence on the Effective Date and shall expire on July 31, 2004, concurrently with the
lease term for the Existing Premises. - :

- Landlord shall usc commercially reasonablc efforis to provide Tenant a minimum of two (2) -
weeks prior wiitten notice of the date Landlord reasonably enticipates Tenant shall be able to take
possession of the Expansion Space. _—

. Provided that Tenant does not delay Landlord’s completion of the Improvements, Tenant may
enter the Expansion Spacs up to one lgl) calendar week prior to the anticipated Effective Date, solely
for the purpose of installing Tenant's furniture, fixtures and cquipment, computer and telcplionc
cabling. -Said carly entry shall be subject to Tenant complying with all of the provisions and

" “covenant§ contained herém, except that. Tenant shall not be obligated to any increase in Monthly
Fixed Rent or Additional Rent that Tenant is required to pay hereunder until the Effective Date,

If for any. reason Landlord is unable to deliver possession of the Ex]::ﬁsion Space to Tenant on
the anticipated Effective Date, the provisions of this Third Ameandment shall not be void or voidable,
nor shall Landlord be liable to Tenant for any damage resulting from Landlord's inability (o deliver
such dpossmion. However, Tenant shall not be obligated to pay the increase in Monthly Fixed Rent
or Additional Rent that Tenant is required to pay hereunder until possession of the Expansion Space

has been delivered 1o Tenant by Landlord. Except for such delay in the commencement of any
increase in Rent, Landlord’s failure to give possession on the anticipated Effective Date shall in no
way affect Tenant’s obligations hereunder. '

*  If possession of the Expansion Space is not tendered by Lendlord within one hundred twenty
(120) days after the anticipated Effective Date, then Tenant shall have the ;‘l;ﬁ:lt 1o terminate the
provisions of this Third Amendment by giving written notice to Landlord, which notiee shall be
given within ten (10) days afier Landlord's failure to so deliver.  If such rotice of termination is not
given by Tenant within said ten (10) day time period, then this Third Amendment shall continue in
full force and effect.

~7 T If possession of the E:’(Bmsion Space is not tendered within one hundred cighty (130) days after
the anticipatcd Effective Date, then this Third Amendment, and the rights and obligations of
Landlord and Tenant hercunder, shail torminats automatically, without further. liability. by cither
patty to the other, and without further documentation being required,

3. Expsnsion of Premises. As of the Effective Date, (i) the definition of the Premises shall be revised
1o include both the Existing Premises and the Expansion Space, and wherever in the original Lease
the word “Premises” is found, it shall thereafter refer to both the Existing Premises and the
Expansion S| together, as if the same had been originally included in said Lease, and (i) the
provisions of Article 29 of the Lease and Paragraph 11 of the Second Amendment to Office Lease
shall be deleted in their entirety and of no fusther force or effect.

As of the Effective Dale, the Usable Area of the Premises shall increase from 7,473 square feet
10 10,626 square feet and the Rentable Arca of the Premises shall increase from 8,849 square fect to
12,586 square fect.

Tt Lalda) tolild ’
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THIRD AMENDMENT T0 OFFICE LEASE (continue) (J 13 | GINAL

.. Landlord snd Tenani agrce that the Usable Area of the Premises has becn measured aceording to
the June, 1996 standards published by the Building Owners’ and Managers’ Association (*“BOMA"),
and that Landlord is utilizing a d¢emed add-on factor. of 18.51% to compute the Rentable Area of the
Premises.  Rentable Area hercin is calculated as. 1:185) times the estimated Usable: Area, regardless
of what the actual square footage of the common areas of the Building may be; and whether or not
they are more or less than'18.51% 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
rclation to-other spaces in the market area, -~ S :

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 hergin, . -
for all purposes of the Lease, the figures siated herein shall be.conclusively deemed 1o be the actual

" Rentable or Usable Area of the Premises; as the cuse may be. E

4. Revision in:Monthly Fixed Rent, Commencing as of the Effective Date, and continuing through
August-31,:2001, the Moathly Fixed Rent to be paid by Tenant for the Expansion Premiscs shal}
$10.837.30 permonth; and - . - : S :

Commencing September 1, 2001, and continuing through August 31, 2002, the Monthly Fixed
Rent to be paid by Tenant for the Expansion Premises shall increase from $10,837.30 per month to
$11,162.42 per month; and = . :

Commencing September 1, 2002, and continuing through August 31, 2003, the Monthly Fixed
Rent to be paid by Tenant for the Expansion Premises shall increase from $11,162.42 per month to
$11,497.29 per month; and : v

Commencing September 1, 2003 and continuing throughout the remainder: of the Extended
Term, the Monthly Fixed Rent to be paid by Tenant for the Expansion Premises shall increase from
$11,497.29 per month to $11,842.21 per month.

Concurrently with Tenant’s exccution and delivery of this Third Amendment, Tenant shall pay ta
Landlord an amount cqual to the first {1*) month’s rent for the Extended Term and the increasc in
the Security Deposit referred to in Scction 10 below.,

S, Tenant's Share. As of the Effective Date, Tenant's Share, as specified in Article 3 of the Leasc,
solely as it relates to the Expansion Space, shall be .98%. :

6. Base Year. As of the Effective Date, the Base Year for Tenanl’s payment of increases in Operating
Expenses (as defined in Article 3 of the Lease), solely as it relates to the Expansion Space shall be
calendar year 2000, - -

7 I'Jlserne—Expmsion Space shall only be used for the purposes specifically permitted in Article 6 of
the Lease, :

8. . Increase in Parking Permits. The number of unreserved parking spaces to which Tenant shall be
entitled under the terms of the Lease shall be increased by nine (9) as of the Effective Date, at the -
.prevailing monthly parking lease rates in effect, which may change from time to time,

9. Acceptance of Premises. Tenani: acknowledpes that it has been in possession of the Existing
" Premises for over one (1) year; has failed to make any claim agaiist Landiord for the répair of latent ™

defects in the Existing Premises; and has made its own inspection of and inquiries regarding both the
Existing Premises and the Expansion Space, both.of which are already improved. : Therefore, except
for the Allowance to be:reimbursed to Tenant, as specified in Exhibit B1 attached, Tenant accepts
the Expansion Space in its “as-is” condition. Tenant further acknowledges that Landlord has made ~
no representation or warmenty, express or implied -except as ar¢ containcd in this. Lease and its.
Exhibits, regarding the condition, suitability or usability of the Existing Premises, the Expansion
Space, or the Building for the purposes intended by Tenant. i

10, Security Deposit, Landlord acknowledges that it currently holds the sum of 527,291.45 as a
Security Deposit under the Lease, which amount Landlord shall continue to hold throughout the
Extended Term, unless otherwise depleted pursuant to the provisions of the Lease.  Concurrent with
Tenant's execution and tendering to Landlord of this Third Amendment, Tenant shall tender the sum
of $12,197.48, which amount Landlord shall add to- the Security Deposit already held by Landlord,
50 that thereafler, throughout the Extended Term, provided the same is not otherwise depleted,
Landlord shall hold & total of $39,488.93 as a Security Dcposit on behalf of Tenant,

11. Broker Representation. Landlord and Tenant represent o one another that it has dealt with no

- broker in connection-with this Third-Amendment-other than Douglas, Emmett and Company and - -

CRESA * Los Angeles, Landlord and Tenant shall bold one another harmless from and against any
and all Hability, loss, damage, expense, claim, action, demand, suit or obligation erising out of or
“relating to a breach by the indemnifying party of such representation. Landlord agrees to pay all
commissions due to. the brokers listed above created by Tenant's execution of this Third
Amendment.

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

13. Confidentiality. Landlord and Tenant shall cach use commercially reasonable efforts to ensure that
the covenants and provisious of this Third Amendment are not discussed with-anyone not directly
involved in the management, administration, ownership, lending against, or subleasing of the
Pn:m‘i,ss. other than Tenant’s or Landiord's counsel-of-record or leasing or sub-leasing broker or
record, L
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THIRD AMENDMENT TO OFF ICE LEASE (cnntlnued)

14, Submisslon of Documenl. No'expanded contractual or other rights shall exist between Landlord
and Tenant with respect to the Premiscs, as contemplated under this Third Amendment, until both

Landlord and Tenant: have exccuted and deliv this Third Amcndment, whether or not any

additional rental or security deposits have- been seceived by Landlord, and notwithstanding that
Landiord has delivered to Tenant an unexccuted copy of this Third Amcudment -

15. Dlselosure. Landlord and Tenant acknowledge that prmclpals of Landlord have & financial interest
iz Douglas Emmett Realty Advisors, Douglas, Emmett & Company, and P.L.E. Builders.

16. Governing Law. The provmons of this Third Anendment shall be governed by the laws of the

State of Califormia.

17. Reaffirmation. Landlord and Tenant acknowledge and agree that the Lease, as amended. by the

document contained in Recital A hercinabove, and as further amended herein,: constitutes the entiic
agreement by and between Landlord -and Tenant, and supersedes any ‘and. all other agrecments

written' or..oral. between the. partics hereto. Furthermore, except as- modified . herein; all other .

. covenants and provisions of the L.casc shall remain unmodified and in full force and cffect.

‘IN WITNESS WHEREOF, Landlord and Tenant have duly exccuted this document as of the déy and

year written below,
LANDLORD: S TENANT:
DOUGLAS EMMETT REALTY FUND 1995, - METROPOLITAN WEST ASSET MANAGEMENT,
a Califomia limited partnership a California lirgited liability company
By:  DOUGLAS, EMMETT AND COMPANY, By:

. y: ‘L

its agent - —

: Signer's Name: Sotf 71 #,

By: . \.— . [1Presidens () Vicc President o1 K Chiel Exohive Offecr

Kenneth (Check Tiite Abore)

and

Dated: ___\\hlow By: (//A/t £, wdls

Signor'sName; _THD L IvRLE
! Gl Firascal O]
m%,]ﬁﬂ'” et o;wﬂmm e

bwet__ ey 29, 2000
7/
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EXHIBIT Al - PREMISES PLAN

Suite 1500 at 11766 Wilshire Boulevard, Los Angeles, California 90025

Rentable Area: approximately 3,737 square feef
Usable Am approximately 3,153 square feet .

N
3 ,mmnn‘
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EXHIBIT B
IMPROVEMENT CONSTRUCTION AGREEMENT

CONSTRUCTION TO BE PERI"ORMBD BY LANDLORD WITH AN ALLOWANCE

Section 1. Compleuou of Improverenty, Landlord, through its general contractor (“Contractor™),
shall furnish and install within the Bxpansion Space those items of general consiruction, shown on the -
final Plans and Specifications approved by Landlord and Tenant pursuant to the Schcdulc of Approvals
below, in compliance with all applicable codes and regulations, and complete any construction required
in the common arcas of the Building when such construction is required by or ariscs out of completion
of the Improvements (collectively the "Improvements”).

-~ The definition of Improvements. shall include all costs associated with completing the Tenant
Improvements, including but not-limited. to, space planning, desngn, architectural, and engincering fees, -
contracting; labor and materlal costs, municipal fees and pcmm costs, and docummt dcvelopmcm and/or
reproduction.

Tenant ackmwledges and agrees that any change in thc scope of work or details of construction after
Tenant’s sign off of the finalized working drawings shall constitute a “Tenant Change,” the costs of
which Tenant shall pay pursuant to the provisions of Subsection 2 (d) hereinbelow,

Section 2, Landlord’s Allowance.

a) - Tecnant shall bear all costs of construction of the Improvements in excess of the Allowance, and shall .
deposit such excess costs with Landlord pursuant te the provisions of Subsection 2 (d) hereinbelow.
Landlord shall have no obligation whatscever to commicnce 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, purswant 10 the
provisions contained in Subsection 2 () below.

b) Landlord shall contribute a madmum sum of $15.67 per square foot of Usable Arca contained in the
Expansion’ Space (the "Allowance") ‘which' may. solcly be applied towards completion of the
Improvements, and which Landlord shall pay directly to Contractor for Tenant's account.

) Prior to commencing construction of the Improvements, Landlord shall submit to Tenant a written
' “statement showing the total anticipated cost of the Improvements, which statement shall jnclude
Contractor’s overhead and profit, and an estimate of all fees, and shsll also includc a five percent
(5%) administrative fee payable to the managing agent of Landlord for supervision of completion of

the construction.

Tenant’s failure 10 give written approval of such statement within five (5) working days after

-~ - submission-thereof shall be conclusively deemed a disapproval of such-statement; and Contractor

shall not commence the Improvements. Any delay of Tenant, after the cxpiration of ten (10) days

from receipt of Landiord’s statement, to provide Landlord with a revised scope of work and written

approval of a roviscd cost statcment therefor shall be considered a Tenant delay, assessable against
Tenant pursuant to-the provisions of Subsection 2 (¢) hereinbelow.

d) Tenant agrees to pay Landlord within five ($) working days afer reccipt of Landlord’s billing for the
cstimated cost of all the Improvemeats in excess of the Allowance and/or for the actual costs of any
Tenant Change, Tenant’s failure to make such payment timely, as specified herein, shall release
Landlord from any obligation to commence or continue construction of the Improvements until
Landlord receives any such amount, and each of Tenant’s continued failure to make payment shall
be treated as a Tenant delay, assessable against Tenant pursuant to the provisions of Subsection 2 (©
hereinbelow.

Tenant hereby authorizes Landlord to pay Contractor interim payments from the funds so
deposited towards completion of the Improvements, except that Landlord shall retain the sum of ten
somem———-—= - percent (10%) of the total cost of Improvements; as revised by Tenant Changes, if any; until-such——— -~ - - e
time as:
(D) - Tenant has advised Landlord of its approval of completion of the Improvemmts, which approval - -
shall not be unreasonably withheld, conditioned or delayed; or

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

Within thirty (30) busincss days after Contractor has reasonably completed the
Improvements, Landiord shall provide Tenant with a final statement, indicating any difference
between the estimated cost of the Improvements, the final cost of the Improvements; any initial
or intedim payments made by Tenani towards completion thereof; the amount of Allowance
contributed and the balance owing from or to Tenant, Any balance owed to Tenant shall be
- —rotumned-with-such stalement, and any shortfall dus Landlord shall be paid-within five (S) days———— —— — ———— —
after Tenant"s receipt of Landlord's billing.

LANDMARK INMETROPOLITAN WESTWAS\Februsry 25, 2000 A
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EXHIBIT B (continued) | O R ]G IN A L

IMPROVEMENT CONSTRUCTION AGREEMENT

€)  Any delay caused by Tcnant shall be'a matenul breach of this Lease, and in addmon (o any ather
remedies available to Landlord hereunder, Tenant shall be assessed a penalty therefor, by decreasing
the Allowance in an amount:equal to the daily value of Monthly Fixed Rent, computed by dividing
the Monthly Fixed Rent by 30 days, and multiplying t.hls ﬁgurc by the total nuraber of days Tenant
failed to perform as required hercundcr

f) - Landlord and Tenant agree that if the !mprovcments are aclually constructed by Contmc!or at 8 cost
- which: is less than the Allowance, there shall be no monetary adjustment belwccn Landlord and
Tenant and the cost savings shall accrue to the benefit of Landlond. -

Section 3. Plans and Specifications; Tenant shall through Landlord's architect or space planner,
provide such information and directions as are necessary to complele the architectural and engincering
Plans and Specifications  required for the construction’ of: the Improvements. - Tenant shall: provide
instructions to Landlord's architect or space planner so as to-mect the Schedule of Approvals sct-forthin
Paragraph 5 below. Notwithstanding Tenant’s obligation to provide instructions to Landlord”s architect
or space planner, all Plans and Specifications referred to hercin are subject to Landlon:l's approval, which
shall not be unmsonably withheld, conditioned or delayed

Section 4, Complefion of Work Not included as Improvements. Any work not shown in thc final
construction Plans and- Specifications, including but not limited to, telephone service, furnishings,
installation of Tenant's trade fixiures or cabinetry (collectively “Tenant Work™), shall be separately
contracted and paid for by Tenanl,: Tenant shall obtain Landlord’s written approval of Tenant's

suppliers and contractors prior to commencament of any Tenant Work.

Landlord shall give reasonable access 1o Tenant's supplicrs and contractors So as to achieve timely
completion of any Tenant Work. . Notwithstanding Landlord's obligation to provide such access,
comgletion of all Tenant Work shall be subject to Landlord’s supervision, policies and procedures, and
shall be scheduled with Contractor and completed in such as manner as to not unreasonably hinder or
delay completion of the Improvements.

Section 5. Schedule of Apprnvals. Subjer.t to Foree Majeure, Tenant shall comply with the following
Schedule of Approvals:’

Event ' Time

a) Deadline by which Tenant shall have met On or before April 15, 2000
with Landlord's space planner.

b) Deadling fof space plan approval.” "~

¢) Deadline for notifying Landlord of Tenant's On or before June 1, 2000
sclection of finishes and materials.

d) Deadline for Tenant’s approval of final  Onorbefore June 15,2000
Plans, Specifications and working drawings,

¢) Deadline for Tenant's approval of On or before June 30, 2000
Landlord’s cost estimate of Improvements,

On or before May 15, 2000—- -

Section 6. Construction Insurance Requirements, Contractor, ut 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 Expansion Space by reason of completion of the Improvements,

* Tenant shal), et Tenant's solc expense, cither obtain and maintain public liebility and workmen's

compensation insurance adequate to fully protect Landlord as well as Tenant from and ageinst any and

- all liability for death or injury to persons or damage to property caused in o sbout the Expansion Space

by reason completion of any Tenant Work, or shall cause Tenant’s contractors er subcontractors o
provide such insurance,

LLANDMARK INMETROPOLITAN WESTWAS\February 25, 2000 B-2 é? ! z !f l
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Secuon 7. Cumplznnn of l’unch List: Prior to Tcuam's taking occupancy of !hc Expansion Space, a

_ representative of each of Landlord and Tenant shall conduct a joint inspection of the Expansion Space
for the purpose of developing a “punch Jist” of Tenant Improvement items; if any, that yequire repair or
correction by Landlord. ‘Provided that seid items.were included within the original plans, Landlord shall
diligently proceed to comrect those items within thi:ty (30) days of receipt of Tenant's list. - Teénant's
failure: or refusal to participate in’ such'inspection in a timely manner (provided Tenant has received
reasonable notice of the readiness of the Expansion Space for such mspechon). shall constitute 'I'enanl'
waiver of its rights pursuant to this Section 7.

“Secctlon 8 Construction. Warranties. Land]ord agrees. that, subject to Tenant’s perfom\nnce
hereunder, Landlord shall complete the Improvemeats, and shall correct any construction defects about

EXHIBIT B (continued)
l'VIPROVEMENT CONSTRUCTION AGREEMENT

- 'which Tenant notifies: Landlord in ‘writing: within one (1) yeer following: the. Commencement Date,

~Tenant's right to repair of any deféct shall be extended for such longer period ss may- be covered. by
warranties provided by Contractor or subconu-actor(s) )

LANDLORD . TENANT:
DOUGLAS EMMETT REALTY FUND {995, METROPOLITAN WEST ASSET MANAGEMENT,
a Califomia limited partnership:

By: = DOUGLAS, EMMETT AND COMPANY,

a California limited liability company -

: its agent Signer's Name; ﬁ’m&bhfl“/ :

: ident . [] Vice Preside

By; ry— 1) President - [} Frnr o bﬁ?ua v Offiecy

Kenneth and

7 :

Dated: «.,\‘uok‘m By: / 4/‘ ﬂ Jb-‘u
Signer'sName. The fiwveé
Kan-y-r! - raum:' A “'l'lmkrfl'llmdﬂomux“

Dated:

/me].,z,:zow

LANDMARK INMETROPOLITAN WESTWS\February 29, 2000
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- Douglas, |
"Emmett &
Company

April 18,2001

- Mr. Scott DuBchansky

So8 WiLSHIRE BOULEVARD, SUITE 200

SANTA MoNICA, CALIFORNIA 9C401

Metropolitan West Asset Management
11766 Wilshire Boulévard, Suite 1580
- Los Angeles, California 90025

Re:  Fourth Amendment to Office Lcase
11766 Wilshire Boulevard, Suite 1660

Dear Mr Dubcha:isky'

TELEPHONE (310) 255-7 780

Bax (310} 255-7701

VIA CERTIFIED MAIL

We are pleased you have chosen to expand your premises at the Landmark IT bmldmg Enclosed
for your records is a fully executed Fourth Amendment to Office Lease dated March 16, 2001 by-
and between Douglas Emmett Realty Fund 1998, a Califomia limited partnership and
Metropolitan West Asset Management, a California limited lizbility company.

If there is anything we can do to assist you, please contact your property manager, Carey Cooper
“at (310) 478-8444. We look forward to your continued occupancy at the Landmark II building.

Sincerely,

————"

Ken Panzer
President

KP:awh

Enclosure

_cc: CareyCooper .

John Stern, CRESA Partners
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FOURTH AMENDMENT TOQ OFFICE LEASE -

This Fourth Amendiment fo Office Lease (the “Fourth Amcndment™), dated March 16, 2001, is
made by and between DOUGLAS EMMETT REALTY FUND- 1995, a California limited: partnership
(“Landlord™), with offices at 808 Wilshire Boulevard; Suite 200, Santa- Monica, California:- 90401, and
METROPOLITAN WEST ASSET MANAGEMENT, a California limited liability company (“Tepant™),
with offices at 11766 Wilshire Boulevard, Suite 1580, Los Angeles, Califomia 90025. - - S

WHEREAS,

A, Landlord, pdtsuanl to 1h§ provisions of that certain Wriucn Office Lease, dated: June 24,
1998, as amended by that certain First Amendment to Office Lease; dated March 2,.1999, that cenain

Second Amerdment to Office Lease, dated Seplember 27, 1999, and that certain Thitd Amendment (o

Office Lease; dated February 25, 2000 (collectively, the “Lease), leased to Tenant and Tenant leased-

~ from Landlord space in. the property located at 11766 Wilshire Boulevard, Los Angeles, Califomnia

90025 (the *‘Building™)- consisling of 4537 ren vage feet and commionly known:as Suites 1560
and 1580 (the “Original Premises™), - - 12.586- L : B : : o

B Tenant wishes to expand its occupan the Building to include additional office space
in the Building, commonly known as Suite: 16 xpansion Space™), as shown on Exhibit A-l,

which expansion Landlord has conditionally: permitted, contingent upon Tenant’s acceptance of and
compliance with the provisions of this Fourth Amendment; and

C.. Landlord and Tenant, for-their mutual- benefit, wish to revise cerlain other- covenants and .
provisions of the Lease; ’ ‘ » :

NOW, THEREFORE, in consideration of the covenants and provisions contained herein, and other

good and valuable consideration, the sufficiency of which Landlord and Tenant hereby acknowledge,

Landlord and Tenant agres: o

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

2. Effective Date of Expansion, ' The cxpansion contemplated hereunder shall be effective the next
business day afler the date Landlord substantially completes the “Improvements” contemplated
under Section 8 below (the "Effectivé Date”) but in no event earlier than June 1, 2001, The
. anticipated Effective Dale is June 1; 2001.: The leass term for the Expansion Space shall commence -
on the Effective Date and shall expire on July-31, 2004, concurrently with the leass term for the
Original Premises, B s ) ) ) _

Landlord shall use commercially reasonable efforts to provide Tenant 2 minimum of two (2)
weeks prior written notice of the date Landlord 1easonably anticipates Tenant shall be able to take
possession of the Expansion Space, : .

Provided that Tenant-does not. delay Landlord's completion of the Improvements, Tenant may
enter the Expansion Space up to onc (1) calendar week prior to the Effective Date, solely for the

, gurpose of installing Tenant's fumiture, fixtures and equipment, computer and: telephone cabling: - —- - -

*Said early’ entry shall be subject to Tenant complying with all of the provisions and covenants
contained herein; except that Tenant shall not be obligated fo. pay any increase in Monthly Fixed
Rent or Additional Rent that Tenant is required to pay hercunder atixibutable to the Expansion Space
until” the - Effective - Date.-  If. Tenant’s. carly possession does so. delay - completion of the
Improvements; then the Efféctive Date shall be deemed to- be the date that Landlord would have
completed the Improvements (but in no event earlicr than June 1, 2001), if no such delay would have

If for any reason Landiord is unable to deliver possession of the Expansion Space to Tenant on
the anticipated Effcctive Date, the provisions of this Fourth Amendment shall not be void or:
voidable, nor shall: Landiord be liable to Tenant for any damage resulting from Landlord’s inability
to deliver such possession. ' However, Tenant shall not be obligated to pay the intrease in Monthly
Fixed Rent or Additional Rent that Tenant is required to pay hercunder attnibutable to the Expansion
Space until possession of the Expansion Space has been delivered to Tenant by Landlord. Excep:
for such delay in the commencement of any such increase in Rent, Landlord’s failure to give
possession on the Effective Date shall in no way affect Tenant's obligations hereunder.

Il possession of the Expansion Space is not tendered by Landlord within one hundred twenty

- -(120) days-afier the-Effective Date; then Tenant shall liave the right fo_terminaie the provisions of
this Fourth Amendment by giving written notice to Landlord, which notice shall be given within ten

(10) days after Landlord's failure to so deliver. If such notice of termination ig not given by Tenant -

within said tei (10) day titne period, then this Fourth Amendment shall continue in full force and
cffect,

I possession of the Expansion Space is not tendered within one hundred cighty (180) days after
the Effective Date, then this Fourth Amendment, and the rights and obligations of Landlord and
Tenant hereunder, shall terminate automatically, without further liability by either party to the other,
and without further documentation being required,

lnljnl el [LE15] tniual
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FOURTH AMENDMENT TO OFFICE LEASE (continued) O R , G ' NA L

3. Expansion of Premises. As of the Effective Dalc, the definition of the Premises shall be revised to -
include both the Original Premises and the Expansion Space, and wherever in the Lease the word.
“Premises” is found, it shall thereafter refer to both the Originel Premises and the Expansion Space
togcether, as if the same had been originally included in said Lease. - '

As-of the Effective Date, the Usable Area of the Premises shall ircrease by 3,870 squarcr feet
from 10,626 squarsc fect to 14,496: squarc fect and the Rentable Arca of the Premises shall increase
by 4,577 square feet from 12,586 square feet to 17,163 square feet. :

Landlord and-Tenant agree that the Useble Area of the Expansion Space has been measured
according ‘to the Jung, 1996 standards published by the: Building Owners'  and Managers'
Association (“BOMAY), and that Landlord is ulilizing a deemed add-on factor of 18.28% to compute
the Rentable Area of the Expansion Space. Rentable Area herein is calculated as 1:1828: times the
estimated: Usable Area, regardless of what the actual square footage of the common areas of the
Building may be, and whether or not they are more or less than 18.28% of the to1al estimated Usable
Arca of the Building. - The purpose -of this-calculation:is solely to provide a general basis for
‘comparison and pricing of this space in‘iclation to other spaces in the market arca. :

- Landlord-and: Tenant further agree. that even if the Rentable or Usable Arca of the Expansion
Space and/or the total Building Area arc later determined to be mare or [éss than the figures staled
herein, for all purposes of the Lease, the figures stated herein shall be conclusively deemed 10 be the
actual Rentable or Usable Area of the Expansion Space, as the case may be,

4. Revision in Tenant's Share, ' As of the Effective Date, Tenant's Share, as specified in Article 3 of
the Lease, solely with respect to the. Expansion Space, shall be 1.18%. - :

5. Revision in Monthly Fixed Rent. Commencing on the Effective Date, and continuing through the
Jast calendar day of the: twelfth (127) calendar month following the Effective Date, the Monthly
Fixed Rent payable by Tenant for the Expansion Space shall be $15,790.65 per month,

Commencing the first' calendar day of the thirteenth (13" ealendar. imonth following the
. Effective Date, and continuing through the last calendar day of the twenty-fourth (24%) calendar
month following the Effective Date, the Monthly Fixed Rent payable by Tenant for the Expansion

Space shall increase from $15,790.65 per month 10.$16,422.28 per month.

Commencing the first calendar day of the twenty-fifth (25™) calendar mon‘th following the -
Effective Date, and continuing through the last calendar day of the thirty-sixth (36™) calendar month
following the Effective Date, the Monthly Fixed Rent payable by Tenant for the Expansion Space
shall increase from $16,422.28 per month to $17,079.17 per month, : ,
.. Commencing the figst calendar day of the thirty-seventh (37"%)- calendar month following the -
Effective Date, and continuing throughout the remainder of the Term, the Monthly Fixed Rent
payable by Tenant for the Expansion Space shall increase from $17,079.17 per month to $17,762.33
per month, :

Concurrent with Tenant's execution and delivery to Landlord of this Fourth Amendment, Tenant
shall pay-to Landlord the Monthly Fixed Rent duc for the Expansion Space and the increase in the

_Security Deposit set forth in Scction 7 below. ... - . - e B

6. Base Year. As of the Effective Date, thc Base Year for Tenant’s paymént of increascs in Operating .
Expenses (as defined in Asticle 3 of the Lease), solely as it relates to the Expansion Space, shall be
calendar year 2001. _

7. Increase in Security Deposit. Landlord acknowledges that it currently holds the sum of §39,488.93
8s a Security Deposit under the Lease, which amount Landtord shall continue to hold throughout the
Extended Term, unless otherwisc applicd pursuant to.the provisions of the Lease. Concurrent with
Tenant's cxecution and delivery to Landlord of this Fourth Amendment, Tenant shall tender the sum
of $17,762.33, which amount Landiord shal]l add to the cash Security Deposit already held by
Landlord, so that thereafter, throughout the Exteaded Term, provided the same is not otherwise
applied, Landlord shal! hold a total of $57,251.26 as a Sccurity Deposit on behalf of Tenanl.

8. Acceptance of Premises, Tenant acknowlcdges that it has been in possession of the Original
Premises for over two (2) years and that to the best of Tenant’s knowledge as of the date hereof,
Tenant has no claim against Landlord in connection with the Original Premises or the Lease. Tenant
has made its own inspection of and inquiries regarding the Onginal Premiscs and the Expansion
Space, both of which are already improved, Therefore, except as provided otherwise in this Scction

further acknowledges that Landlord has made no cwrently effective representation or warranty,
express or implied regarding the condition, suitability or usability of the Original Premises, the
.. .- Expansion-Space; or the Building for the purposes intended by Tenant,————-—-— — — -~
Prior to Tenant's occupancy of the Expansion Space, Landlord shall, at Landlord's sole expenss,
complete the following improvements to the Expansion Space:

8) Repaint the interior walls that were previously painted, using Building standard materials and a
maximum of two (2) coats of paint, in a single color reasonably acceptable to Tenant; and
b) Replace the carpeting, base molding and padding, using Building standard materials in a single
color for cach that is reasonably acceptable to Tenant (collectively the “Improvements™),
If Tenant clects to make any other improvements to the Premises during the Extended Term, the
same shall be considered a Tenamt Change, 1o be completed by Tenant, at Tepant's sole expense,
pursuant to the provisions of Article 12 of the Lease. -

LANDMARK INMET WESTLG\March 16, 2001 2

8, Tenant accepts the Original Premises and the Expansion Space-in-their “as-is” eondition. Tenant ———— -
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9, Parﬁingg As of the Effective Date, the number of unrescrved parking permits Tenant is entitled o
purchase pursuant to the provisions of Article 26.of the Lease shall be increased by twelve (12).

10. Warranty of Autkority. If Landlord or Tenant signs as a-corporation or a partnership, each of the -
persons, executing this Fourth Amendment on behalf of Landlord. or Tenant hereby covenants and
warrants that the corporation execuling hereinbelow is-a duly authorized and existing entity that is

- qualified to do business in Califomia; that the-person(s) signing on' behalf of cither Landlord or
Tenant have full right and authorily o enter into this Fourth Amendment; and that each and every
person signing on:behalf of either Landlord or Tenant are authorized in writing to do so.

11. Broker Representation; Landlord and Tenant represent to one another that it has dealt with no
broker in connection with this Fourth Amendment other than Douglas, Emmett and Company and
CRESA Los Angeles, - Landlord and Tenant shall hold one another-harmless from and against any
and: all liability, Joss; damage; expense, claim, action; demand, suit or obligation arising out of or
relating to a breach by the indemnifying party of such representation, Landlord agrees to pay all

commissions due: 10' the brokers listed above: created by Tenant's -excoution: of this Fourth

FOURTH AMENDMENT TO OFFICE LEASE (continued)

Amendment. : .

12. Confidentiality. Landlord and Tenant agrec that the covenants and" provisions of this' Fouxth
Amendment - shall - not be - divulged- to anyonc not- directly involved  in- the. management,
administration, ownership, lending against, or subleasing of the: Premises, other than' Ténant's or
Landlord's counscl-of-record or leasing or sub-leasing broker of record. - :

13. Suceessors and Heirs.. The provisions of this-Fourth  Amendment shall inure to the benefit of
Landlc‘»]rld's and Tenant's respective successors, assigns, heirs and all persons claiming by, through or
under them, .

14. Submission of Document. - No expanded contractual or other rights shall exist between Landlord
‘and Tenant with respect- 1o the Premises; as contemplated under this Fourth Amendment, until both
Landlord 'and Tenant have executcd and delivered this Fourth Amendment, whether or not any
additional rental or security deposits have been reccived by Landlord, and notwithstanding that
Landlord has delivered to Tenant an unexecuted copy of this Fourth Amendment.

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

16. Governing Law. The provisions of this Fourth Amendment shall be governed by the laws of the
State of Califomia.

17. Reaffivmation.- Landiord and Tenant acknowledge and agree that the Lease, as amended herein,

- constitutes the entire agreement by and between-Landlord-and-Tenant relating to the Premiscs, and
supersedes any and all other agrecments writlen or oral between the parties hercto.  Furthermore,
except as modified herein, all other covenants and provisions of the Lease shall remain unmodificd

and in full force and effect.
IN WITNESS WHEREDF, Landlord and Tenant have duly executed this document as of the day and
| yearwritten below, e T e el
LANDLORD: TENANT:
DOUGLAS EMMETT REALTY FUND 1995, METROPOLITAN WEST ASSET
a California limited partnership - MANAGEMENT, a California limited Jiability

» company _
By: DOUGLAS,EMMETT AND COMPANY, By: J/WL
its mm WWZ
By: Signer’s Name: %‘ﬂ# 7)

Kenneth}anur 1] Pecsldent | } Vice Presidenl o2 1CHIcH Exvtative Dificcr
: (Check Tile Abowe)
Dated: _l&(gt . and
By:
Signer’s Name:

heck Ticle Adove)

Dated: 23, w/

{1 President [] VieePresident or |]Chlef Excasive Officer_ S

LANDMARK INMET WESTV.GMarch 16, 2000 3 _4 K
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EXHIBIT A-1 ~ EXPANSION SPACE PLAN . )
Suite 1660 at 11766 Wilshire Boulevard, Los Augeles, California 90025
Rentable Arca: approximately 4,577 square fect
Usable Area: approximately 3,870 square feef

(Measure& pursuant to the provisions of Scction 3 of the Fourth Amendment to Office Lease)

i
RN
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EHll’Ilett & SANTA MONICA, CALIFORNIA Qu4or : ' EAQ (310) 255-7701
Company o | |

June 25, 2061
R VIA CERTIFIED MATL,

" Mr, Scott Dubchansky

Metropolitan West Asset Management
11766 Wilshire Bounlevard, Suite 1580
Los Angeles, California 90025

Re;  Fifth Amendment to Office Lease
11766 Wilshire Boulevard, Suite 1660

Dear Mr. Dubchansky:

~ 'We hope you have settled into your additional office space at the Landmark II building: Enclosed

~ for your records is one (1) fully executed copy of the Fifth Amendment to Office Lease dated
June 12, 2001 by and between Douglas Emmett Realty Fund 1995, a California limited
partership and Metropolitan West Asset Management, a California limited liability company

DOnglaS, ’ 808 WILSHIRE BOULEVARD, SUITE 200 S TELEPHONE (510) 255-7700

If there is anything we can do to make your occupancy more comforlable please do not hesxtatc .

‘{o contact your property manager, Carey Cooper at (310) 478-8444. We look forward to a
continued long and mutually rewarding relationship with your firm.

%zjiwg%

Michael J. Means
Vice President

Enclosure o

cc ' VCVare)V' Coopér
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FIFTH AMENDMENT TO OFFICE LEASE

This Fifth Amendment to Office Lease gthe “Fifth Amendment™), daled June:12, 2001, is made
by and between DOUGLAS. EMMETT TY FUND 1995, a. California limitcd partmership
(“Landlord™), with offices at 808 Wilshirc Boulevard, Suvite 200, Santa Monica, California- 90401; and
METROPOLITAN WEST ASSET MANAGEMENT, a California limited liability company ("Tenant"),

with offices at 11766 'Wilshire Boulevard, Suite:| 580, Los Angeles, California 90025,

WHEREAS;,. : ) ) ; .
.- A, Landlord; pursuant to the:provisions of - that certain written Office. Lease, dated June 24,
1998, as amcnded by, that certain First Amendment to Office Lease, dated March 2, 1999, that certain
Second Amendment to-Office Lease; dated September 27,1999, and that certain Third Amendment to -
Office Lease, dated:February 25, 2000 (collectively, the: “Lease), leased to Tenant and-Tenant-leased
from. Landlord space in the property located at: 11766 Wilshire Boulevard, Los: Angeles, California’

~ 90025 (the "Building") commonly known as Suites 1560 and:1580 (the “Originel Premises™);

B. Landlord and Tenant subscquently. cntcred into that certain Fourth. Amendiment to Office
Leasc, dated March 16, 2001 (the. “Fourth Amendment”) pursuant to- which Tenant expanded its
occupancy in the Building to include Suite 1660 (the “Expansion Space™); -

C." The provisions of the Fourth Amendment specify that the Effective Date of Expansion shall
be the next busincss day after the date Landlord substantially completes the Improvements for which
Landlord is obligated under the Fourth Amendment; S :

D. The Improvements were completed on May 31, 2001; .

NOVW, THEREFORE, iu consideration of the covenants and provisions contained herein, and other

good and-valuable consideration, the sufficiency of which Landlord and Tenant hereby acknowledge,

Landlord and Tenant agree: :

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

2. .Coufirmation of Effective Date and Term. . The Effective Date is hereby confirmed to be June 1,
Z% and the Term is hereby confirmed from and including June 1, 200} to and including July 31,
2004, : ) ' -

3. Confirination of Monthly Fixed Ren‘i Tenant acknowledges and agrees commencing June 1, 2001
“and continuing through May 31, 2002, the initial Monthly Fixed Rent payable by Tenant for the
Expansion Space shali be $15,790.65 per month, and;
Commencing June 1, 2002 and continuing through May 31, 2003, the Monthly Fixed Rent
payeble tl;‘y' Tenant for the Expansion Space shall increase from $15,790.65 per month to $16,422.28
per month;-

Commencing Jﬁgg 1, 2003 and continuing through May: 31, ,2004. the Monthly Fixed Rent. .

" “payable by Tenant for the Expansion Space shall increasc from $16,422.28 per month to $17,079.17
per month; and
" Commencing June 1, 2004 and continuing throughout the remainder of the. initial Temn, the

Monthly Fixed Rent payable by Tenant for the Expansion Space shall increase from §17,079.17 per

month to $17,762.33 per month.: y . S

Aceeptance of Premisey, Tenant ecknowledges and agrees that Landlord -has completed the

Improvements for which Landlord was obligated under the Lease to Tenant's safisfaction, and, as of

the Effective Date, the Expansion Space was in good order and repair. -

S. Warranty of Authority. If Landlord or Tcnant signs as a corporation or a partnership, cach of the
persons executing this Fifth Amendment on bebalf of Landlord or Tenant hercby covenants and
warrants that the corporation executing hereinbelow is a duly authotized and existing entity that is
qualified to do business in Califomis; that the person(s) signing on behalf of either Landlord or
Tenant have full right and authority to enter into this Fifth Amendment; and that each and every
person signing on behalf of cither Landlord or Tenant are authorized in writing to do so.

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

F-S
by

the other party shall be entitled to conclusively presume that by doing so the entity for which said
corporate seal has been affixed is attesting to and ratifying this Fifth Amendment,

6.~ Broker Reéprescitation.  Landlord and Tenant represent to one ancther that it has dealt with
broker in connection with this Fifth Amendment other than Douglas, Emimnett and Company and
CRESA Partners, Landlord and Tenant shal) hold one another harmless from and against m?' and
all liebility, loss, damage, expense, claim, action, demand, suit or obligation arising out of or 1e aﬁ:ﬁ
to a breach by the imdemnifying party of such representation. Landlord agrees to pay
comumissions due to the brokers listed above created by Tenant's execution of this Fifth Amendment.
Successors and Heirs. The provisions of this Fifth Amendment shall inwe to the benefit of
La:dlo‘;d's and Tenant's respective successors, assigns, heixs and sll persons claiming by, through or
under them.

8. Confidentialify. Landlord and Tenant agree that the covenents and provisions of this Fifth

7

affix the appropriate corporate seal to each arca in the document where request thereforisnoted,and————— -

__Amendment shall not be divulged to anyone not dir involved—in—the management,—
LANDMARK I\ MET WESTA June 12, 2001
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FIFTH ... fENDMENT TO OFFICE LEASE (L...Atin;led) OR] G i [\l A L

" administration, ownership, lending against, or. subleasing of the Premises, other than Tenant’s or

- Landlord's counsel-of-record or leasing or sub-leasing broker of record.

9. Disclosure; Landlord and Tenant acknowledge that principals of Landlord have a financial mterest
in Douglas Emmeltt Realty Advisors, Douglas Emmett and Company, and P.L.E. Builders, .

10, Governing Law. The provnsxous of this F:ﬁh Amcndmenl shall be govemed by the faws of the Sta.te :
of California.

11, Reaffirmation. - Landlord and Tenant acknowlcdgc md ngree that the Lease, as amended harem,
constitutes the entire agreement by and between Landlord-and Tenant relating to-the Premiscs; and
supersedes any and all ‘other agreements written or orl between the parties hereto, Furthermore,
except as modified herein, all other covenants and prov:sxons of the Lasc shall remain upmodified
and in full force and eﬂ'ect

IN WITNESS WHEREOF, Landlord and Tenant have duly cxecuted this document ag of the day and
year written below. -

LANDLORD: . TENANT

DOUGLAS EMME'I'I' REALTY FUND METROFOLITAN WEST ASSET MANAGEMENT
1995, a California limited partnership a California limited liability company

By: - - DOUGLAS, EMMETT ANR COMPANY, .
its agent . 5 4
LA“W %' ) . . By:

By : Zest! Dub sy
- —— T Signer's Name:. hs :
Michacl J, Means, its Vice President ()Enuldm ”wwm} 5 ; Rl Exccutive Ol
. (Chrck Titls dbows, -
Dated: 6/ 2 5/ 0/

LANDMARK IT \MET WEST \ June 12, 2001 2




| ORIGINAL
SIXTH AMENDMENT TO OFFICE LEASE

This Sixth Amendment to Office Lease (the "Sixth Amendment”), dated February 22, 2002, is’
made by and between DOUGLAS EMMETT REALTY FUND. 1995, a California limited partncrship -
(“Landlord"), with offices at 808 Wilshire Boulevard, Suite 200, Santa Monica; California 90401, and
METROPOLITAN WEST ASSET MANAGEMENT, a California limited liability company (“Tenant”),
with offices at 11766 Wilshire Boulevard, Suite 1580, Los Angeles, California 50025;

WHEREAS, :

A. Landlord, pursuant to the provisions of that certain written Office’ Lease, dated June 24,
1998, a5 amended by that certain First Amendment to Office Lease, dated March 2, 1999, that certain
Second Amendment to:Office Lease, dated Seplember 27, 1999, that certain Third Amendment to Office; -

. Lease, dated February 25, 2000, that certain Fourth Amendment to Office: Lease, dated March 16, 2001,
and that certain Fifth- Amendment 1o Office Lease, dated June 12, 2001) ‘collectively. the “Lease™),
lcased to Tenant and. Tenant: leased from . Landlord space. in the- property located at 11766. Wilshire -
Boulevard, Los Angeles; California 90025 (the “Buitding), commonly known as Suites 1560,.1580 and -
1660 (the “Existing Premises'”), i ’ i ‘ i :

B. Tenant wishes to expand its occupancy within the Building to include additional office space
in the Building, commonly known as Suite 1650  (the “Expansion Space”), which expansion Landlord
has conditionatly permittcd; contingent upon Tenant's acceptance of and compliance with the provisions
of this Sixth Amendment and Landlord moving Landlord"s Office of the Building from the Expansion
Space to make it available for occupancy by Tenant by April 1, 2002; .

C. Landlord and Tenant, for their mutval benefit, wish to. revise certain otﬁcr covenants and

provisions of this Lease, :

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

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

2. Effective Date of Expansion, Contingent upon Landiord’s reocation of the Office of the Building
from the Expansion Space, the expansion contemplated hereunder shall be effective April 1, 2002
(the "Effective Date”) through and including midnight on July 31, 2004 (the “Expansion Term™).

If for any reason Landlord is unable to deliver possession of the Expansion-Space to Tenant on
the anticipated Effective Date, the provisions of this Sixth Amendment shall not be void or veidable;
nor shall Landloxd be liable to Tenant for an{edamagc resulting from Landlord’s inability to deliver
such possession.  However, Tenant shall not be cbligated to pay the increase in Monthly Fixed Rent
or Additional Rent that Tenant is required to pay hercunder until possession of the Expansion Space
has been delivered to Tenant by Landlord. . Except for such delay.in the. commencement of any
increase in Rent, Landlord’s failure to give possession on the anticipated Effective Date shall in no
way affect Tenant’s obligations hereunder. el

If possession of the Exparision Space is not tendered by Landlord within sixty (60) days after the
anticipated Effective Date, then Tenant shall have the right to terminate the provisions of this Sixth
Amendment by giving written notice to Landlord, which notice shall be: given within ten (10) days.
gfter Landiord’s failure to so deliver, If such notice of termination is not given by Tenant within said
ten (10) day time pericd, then this Sixth Amendment shall continue in fill force and effect,

If possession of the Expansion Space is not tendered within nincty (90) days after the anticipated
Effective Date, then this Sixth Amendment, and the rights and obligations. of Landlord and Tenant
hereunder, shall terminate automatically, without further liability by cither party to the other, and
without further documentation being required; provided however within thirty (30} days after the
tenmination of this Sixth Amendment pursuant to this Section 2, Landlord shall return (i) the first
month’s rent for the Expansion Term; (i)i) the Additional Fee referred to in Section 5 below; and (iii)
the Additional Security Deposit referred to in Section 11 below.

3. Ezxpansion of Premises,

3.1 Contingent upon Landlord’s relocation of the Office of the Building from the Expansion
Space, as of the Effective Date, the definition of the Premises shall be revised 1o include both the
___Existing Premises and the Expansion Space, and wherever in-the original Lease the- word “Premiseg” ———

is found, it shall thereafier rcfer: to both the Existing Premises and the Expansion Space together, as
if the same had been originally included in said Lease. Further, as of the Effective Date, the Usable

. Area _of the Premises shall increase by approximately- 1,025 square-feet from-14,496 square feet 1o -
15,521 square feet and the Rentable Area of the Premises shall increase by approximately 1,212
squarc fest from 17,163 square feet to 18,375 square feet, subject to re-measurement below.
32  Landlord and Tenant agree that within thirty (30) days after the full execution of this Sixth
Amendment, a recalculation of the Rentable Arca of the Expansion Space shall be made by
Stevenson Systems, Inc., an independent planning finm, in accordance with the June, 1996 standards
set forth by the Building Owners and Managers Association. Such determination shall be
determinative unless patently unreasonable. Tenant and Landlord agree 1o execute an amcndment to
the Lease, documenting the revised usable areas as documented by Stevenson Systems,

LANDMARK INMETROPOUITAN WEST\AS\February 22, 2002 ‘@ ‘)/“ .
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| ORIGINAL
SIXTH AMENDMENT TO OFFICE LEASE (continued)

Landlord and Tenant fiirther agrec that thie Rentable Area of the Expansion Space shall be calculated
on the basis of 1.1828 times the estimated Usable Area, regardless of what actual common areas of .
the Building may be, or whether they may be more ar less than 18.28% of the total estimated Usable
Arca of the Building, and is provided solely 1o give a general basis for comparison and pricing of
1his space in relation 10 other spaces in the market area. _ : :
Landlord and Tenant further agree that once the Rentable Area and Usable Area of the Expansion
Space have been determined a5 specified hereinabove, even if later cither party alleges that the actual
Rentable Area or Usable Area of the Expansion-Space is more or less than the figures statcd herein;
and: whether or not- such figures' are: inaccurate, for all purposes of the Lease, the ‘Rentable and:
Usable figures agreed upon shall be conclusively deemed to be the Rentable Ares, or Usable Area of
the.Expansion Space, as the case may be. R : v
If the Rentable Arca of the Expansion Space is increased or decreased. pursuant to- this Section 3.2;
then as of the-Effective Date, the initial Fixed Monthly Rent for the -Expansion: Space shall be
_recalculated bascd on $3.00 per squarc foot of Rentable Arca, per month, - Lol
If the Rentable Area of the Expansion Space is:increased or decreased, pursuant to the provisions of
Section 3.2 of this Lease, then the increases in Fixed Monthly-Rent for the Expansion Space shall be-
appropriately increased or.decreased to result in an'increase in said Fixed Monthly Rent of three -
percent (3%) per annum, cumulative over the Expansion Term,

If the Usable: Area of the Expansion Space is increased or decreased: pursuant to. this: Section 3.2,
then "Tenant's Sharc; solely as it applics.to.the Expansion Space end pursuant to Article 3, shall be
increased or decreased equally; by-dividing the newly calculated Usable Arca of the Expansion
Space by the Usable Area of the Building, : :

Notwithstending anything to the contrary contained herein, if the Usable Arca of the Expansion
Space is increased or decreased, pursuant to the provisions. of Section: 3.2, then the total number of
parking permits to which Tenant shall be entitled shall be revised to equal three (3) permits per 1,000

v square foot of Usahle Area contained in the Expansion Space.

-4, Revision: In Mouthly Fixed Rent,. Contingent upon Landlord"s relocation of the Office of the
Building from the Expansion Space, commencing as of the Effective Date, and continuing through
the last calendar day of the twelfth (12™) month of the Expansion Term, the Monthly Fixed Rent to
be paid by Tenant for the Expansion Space shall be $3,636,00 per month; and .

Commencing the first calendar day of the thirteenth (13™) mopth. of the Expansion Term, and
continuing through fo the last calendar, day of the twenty-fourth (24™) month of the Expansion Term,
the Monthly Fixed Rent 10 be paid by Tenant for the Expansion Space shall increase from $3,636.00
per month to $3,745.08 per month; and .

Commencing first calendar day of the twenty-fifth (25™) month of the Expansion Term and
continuing throughout the remainder of the Expansion Term, the Monthly Fixed Rent to be paid by
Tenant for.the Expansion Space shall increase from $3,745.08 per month to $3,857.43 per month

Concurrently with Tenant's execution and delivery of this Sixth Amendment, Tenant shall pay to
Landlord an amount equal to: (). the: first: (1) month’s rent for the Eipansion. Term, (if). the.— -
Additional Fee referred to jn Section 5 below, and (iii) the Additional Security Deposit referred to in
Scction 11 below,

S. Additional Fee.. Concurrently’ with Tenant's. execution and delivery of this-Sixth Amendment,
Tenant shall pay to Landlord an amount equal to $16,441.00 (the “Additional Fec”) in consideration
of Landlord’s relocating the Office. of the Building from the Expansion Space to accommodate
Tenent’s desire to lease and occupy the Expansion Space.

6. 'Tenant's Share,  As of the Effective Date, Tenant's Share, as specified in Article 3 of the Lease,
solcly as il relates to the Expansion Space, shall be .31%.

7. Base Year. As of the Effective Date, the Base Year for Tenant’s payment of increases in Operating
Expenses (as defined in Article 3 of the Leasc), solely as it relates to the Expansion Space, shall be
calendar year 2002.

8, Use, The Expansion Space shall only be used for the purposes specifically permitted in Article 6 of
the Lease.

9. Increase in Parking Permits. The number of unreserved parking spaces to which Tenant shall be
entitled under the terms of the Lease shall be increased by three (3) as of the Effective Date, at the

prevailing monthly parking lease rates in cffect, which imay change fiom time to time. . =~~~
10. Acceptance of Premises. Tenant acknowledges that it has been in possession of the Existin

_ Premises for over. three (3) years-and that the best-to-Tenant’s knowledge as of the-date-hereof; - — - -

Tenant has, no claim against Landlord in connection with the Existing Premises or the Lease,
Tenant has made its own inspection of and inquiries regarding both the Existinlg‘l’remises and the
Expansion Space, both of which are already improved, and Tenant accepts the Expansion Space in
its “as-is” condition. Tenant further acknowlcdges that Landlord has made no represcatation or
warranty, express or implicd except as are contained in this Lease and its Exhibits, regarding the
condition, suitability or usability o? the Existing Premises, the Expansion Space, or the Building for
the purposes intended by Tenant.

11. Secority Deposit, Landlord acknowledges that il cumrently holds the sum of $57,251.26 as a
Security Deposit under the Lease, which amount Landlord shall continue to hold throughout the
Extended Term, unless otherwise depleted pursuant to the provisions of the Lease, Concurrent with

—__..Tenant's execulion and tendering to-Landlord of this Sixth-Amendment; Tenant shall tender the sum—
of $3,745.08 (the “Additional Security Deposit”), which amo:%}[andlo | add to the Secunity

)
LANDMARK IIWMETROFOLITAN WESTWS\February 22, 2002 2
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ORIGINAL

SIXTH AMENDMENT TO OFFICE LEASE (continued)

Deposit already held by Landlord, so that thereafter, throughout the: Extended Ternn and Expansion
Term, provided the same is not otherwise depleted, Landlord shall hold a total of $60,996.34 as a
Sccurity Deposit on behalf of Tenant, -

12. Broker Representation. - Landlord and Tenant represent to one another that it has dealt with no

broker in conncction with this Sixth Amendment other than Douglas, Enimett and Company and

CRESA Pariners: Los Angeles.. Landlord and - Tenant:shall hold enc another hermless from and -

against any and all liability, loss, damage, expense, cleim, action, demand, suit or obligation arising

“out.of or relating to a breach by the indemnifying party of such representation. . Landlord agrees to

% algx:ommissnons due to ths brokers listed above created by Tenant’s execution of this. Third
endment. . : :

13, Succeysors and Heirs. The provisions of this Sixth Amendment ‘shall inure to the benefit of

- Landlord's and Tepant's respective successors, assigns, heirs and all persons claiming by, through or
under them, - ‘ . ) ' N

14. Confidentiality.  Landlord and Tenant shall each uss commercially reasonable efforts to cnsure that
the covenants and provisions of this. Sixth: Amendment are not discussed with anyone not dircetly
involved ‘in the management,- administration,” ownership, -lending agaiost, or- subleasing of the
Pmm‘ijses. other than Tenant’s or Landlord'’s counsel-of-record or-leasing or sub-leasing broker or

* record, ‘ S . :

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

16. Disclosure, Landiord and Tenant acknowledge that principals of Laridlord have a financial interest
in Dauglas Emmett Really Advisors, Douglas, Emmett & Company, and P.L.E: Builders.

17. Governing Law. The provisions of this Sixth Amendment shall be:governed by -the laws of the
State of California.

18. Reaffirmation. Landlord and Tenant acknowledge and agree that the Lease, as amended by the
documenis contained in Recital A hereinabove, and as further amended herein, constitutes the entire
agreement by and between Landlord and Tenant, and supersedes any and all other agreements
writien or oral between the partics hereto.  Furthenmore, except as modified herein, all other
covenants and provisions of the Lease shall remain unmodified and in full force and effect.

_IN WITNESS WHEREOQF, Landlord and Tenant have duly exccuted this document as of the day and

year wrilten below. - -

LANDLORD: TENANT:

DOUGLAS EMMETT REALTY FUND 1995, METROPOLITAN WEST ASSET MANAGEMENT,
a Celifornia limited partnesship a Cnlifornia limited liability company ’

By:— DOUGLAS; EMMETT AND COMPANY, ~— ~ o oo oo o o e

a Califomnia corporation
By ,AZ#

its agegt . 4 .
e ‘ wa(ﬂ%w/ Sisner’g.zne:' WDM J\MCJU»II

Michael J. Means, Vice President Tts:
228, 100

Dated:

Dajed: QANQH;] Z(-. ozl
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CcFo

2';5 0 "L

LANDMARK IRMETROPOLITAN WESTWAS\Febniasy 22, 2002 3

B T



" EXHIBIT A-f — EXPANSION SPACE PLAN
Suite 1650 at 11766 Wilshire Boulevard, Los Angeles, California 90025
" Rentable Area: approximately 1,212 square feet
'Usable Ares: approximately 1,025 square feet: .
(T'o be re-measured pursuant to the provisions of Paragraph 3.2 of the
Sixth Amendment to Office Leasc) e

Taltial nitis? bnllin
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- Aifteenth (15 floor of the Bmlﬁ eg:nnnnlyhown

SEVENTH AMENDMENT TO OFFICE LEASE

This Seventh Ameadment fo Office Lease (the “Seventh: Amendment™), dated October 7,
EMMETT REALTY FUND-1995, a California limited
%?O ), with offices at 808 Wilshira Boulevard, Suite 200. Santa Monica, Californis

§0401, end LITAN WEST ASSET MANA 8 California limited Liability.

ant 10 ﬂm provmlons of that certain written Office: Lﬂse. damd Juns 24, 1998

A l.md!ald.
(the lmc’mmw'l‘mlmd'rmm leased from Landlord mthnp;ﬁmy located -

at: ll?ﬁﬁ%ﬂhbﬂe ‘Boulovard, L’:')Angelu. Californix 90025 (the “Bml hmwn as

Suits 1580 (the “Origina Preoai

B, Landlond and Tenant subuqumtlz emd into um coxtain Fmt Am:ndmmt 1o Ofﬁue-

Lraso, dated March 2, 1999 (the - f').thltemSa:ondAmmdmnnwOﬁcelmn
dated Scptember 27, 1999 (the “Second

the Buildin cumnm:dAmmdmmltoOg)ulquded}‘ebmnyﬁ the “Third

nnmmwhichTmmlmednddmondspmouthcﬁnuuﬂ:( r of the

Amendment” puu
Building ldjlcml to (and which become & pmt.of) the: Original  Premises, that certain Fousth

Ameadment to- Office dated March 16, 2001 (the “Fourth: Amendment™); pursnant: to. which -

Tenant leasod Suite 1660 of the Building, that cestain Fifth Amendment to Office Lease, dated June 12,
2001 (the “Fifth Amendment”), and that certsin Sixth Amendment to Office Lésse, dated February 22,
2002 (the “Sixth Amendment™), pursuant to which Tenant leased Suite 1650 of tho Building;

C, The Originsl Lease, the First Amendment, the Socound Amendment, the Third Amendment,

" the Fourth Am:ndmmt. the Fifth Amendment and the Sixih Amendment ghall be sometimes hereinafier

collectively referved to as the “Lease™;

D. The Original Premiscs and Suite 1560 are collectively and commonly knowat as, wnd shsll be
hereinafter refeaved to as, “Suite 1500

B,  Suitz 1500, Suite 1660 and Smte 1650 shall be sometimes hereinafier collectuvely refenyed to
axiha Pmuau'

January 31 004, as moare particularly set forth in ng'?ll.lnz below, and (i) Jease that ion of the

of Rentable Arce and which erred 10 88 the “Expansion Space™) as more
particularly set forth in Paregraphe 3 and 4 below; and .

G. Landlord end Tenant, for their mutusl benefit, wigh to rovise certain other coversnts. snd
provisions of this Leaso.
NOW, THEREFORE, (n consideration of the covenanis and provisions contsined herein, and other

good. and- valuable consideration, the sufficicacy of which ord xud Tenant hereby acknowledge,

Landlord and Tenant agyee: -
1. Confirmation of Deflned Terms. . Unlets modified herein, all terms: previo defined and
capitatized in the Lease shall hold the same memning for the purposes of this Seveath :
2 Surrender of Sultes 1650 and 1660, Tesunt shall vacats Suites 1650 and 1660 onorb:forenmn'y
31 2004 (tha “Surcender Date”) and shall teader on thereof to Landlord in goad condition
mpm(mnblewaxmdturqw?rwd). room-clcan, five of Tenant’s fioniture, fixtures,
equipmisat, personal propesty and debris. If Tenand vacates S\utu 1650 and 1660, but leaves my
m uuhordebmmnein.orif!hﬂeumydlmgswmm 1650 «nd £660
lewurmdtur.thmlhamﬁinumedbyhndlmdinlbnmovﬂumpmofnmhlm
shall be billed duuulylo'renmuaddluonﬂ rent, or at Landlord’s zole cption, deductsd from the
Deposit. Tenant ahall remain liable for all obhpﬂom undes the Lease with respect 1o
Suites GSDMIGSOMmopnortouu&mmdw ale,
3. Effective mu of Expansion, The qtg_?aon contemplsted hereunder shall be effective as of
February 1, 2004 (tho "Bffective Date”), Tho term of the Lease with respect to the Expansion Space
shn!lupmou]uly!l. 2004, .
4, Esxpansion of Premises.

As of the Effsctiva Date; the definition of il Premises shall be revived toincluds Suite 1500and - -~ —

tha Expansion S and wherover in the Lease the word “Premiscs” is found, it shall thereafter

. refer to Suite 1500 ind the Expansion Space together. Further, a8 of the Bffective Date, the Usable
Area of the Prenmiizes shill increase 10 16,891 mmefoﬁ.mdthollmhble.\xuoflhe]’mul
shall increaze to 20,018 square feet.

ImﬂoddemmwthnlthnbkAmofSMclSDOMthehpludon has been

vecently measared 1o the Junc, 1996 h:bntlbythaBmldmngnm'
* Asyaciation MA™), and that Landlord i \l a docmed add-on fuctor of 18.51%
to compute the Reatshla Arca of Suits the RmnbleAmhuﬂnhulalhwdu
1.1851 times the estimated Ussble Area, reg: of the actual aquare footags of the common

arcas of the Building may be.ndwhﬂherornol they sre moto or less than 18.51% of the total
estimated Usable Area onhe Building. Ths purpose of this calculation Is solely to provide 2 general
baxis for comparison and pricing of this space in relation to other spaces in tha market area,

; - ~ ORIGINAL

GEMENT,
nom,pnny {“’l‘mt"). with offices at 11766 Wilshire Bonlcvnd, Suitn ISSO Los Aogeles, Califomia -

, pursuant to which Teasnt. leased Suite 1560 of ’

; Teaant wishes to (i) return possession of Sultes 1650 and 1660 to Landlod effective a
e. 1550 (whick containg 7,425 aquare feet ..
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NI SEVEN’IHALIENDMTTOOFF!CELEASE(condnncd) ORIGINAL
I.andlonl and Tenant further agree that even if the Rentable or Usablo Area of Suite 1500 and ths
Expansion S uud/orlheloldﬂmld;_n A:umidncgdetmedto cm%rleuthmthc
urpases of the Lease, the figures stated herein ¢ conclusively -
: dmedtobedwnﬁmlkmnsleor Usablo Area of the Expuision Space, a1 the case may be.. y
5. Revisioa In Mon&ly Fixed Rent.  Commencin nlhf as -of the Effective Date, mnd -continuing
throughont the remainder of the Term, the Mo y Fl.xed Rent o be paid by Tenant for the
Expangion Space shall be $21,903,75 per month, ‘
(X }‘czglzt'whare. Anof!heEﬁ'echveDm Teunt‘sShlre. uoldyuxtnh.tuto Stula 1500, shall be

Increase In Parking l‘erm.lh. The nember of umrescrved parking upu:a to which Tensnt shall be-

catitled under the teams of tho Leaso shall be incrcased by t'on.r(4) 83 of the Effective Date, at the

prevailing monthly pariing leaso rates in effect, which may change from timo to time:

9. Acceptance of Premises.. Tenant acknowledges that to the-best to Teosnt's Imowledge 23 of lhe
date heroof, Tenant, has, uo claim aguinst Laodlord in comnection with the Premisey or the Lease.
‘l‘en.mlhumnduulowntmpmn of and e regarding the Bxpantion Space, and Tenant
necepuhExpandonSpminm“u—il" on. Tmtﬁmheucknowedgu!hnhnd!mdhn'

10 representation or warranty, £Xprasg wgﬂed except a3 are contained. i this Leaso and its
Bxlnbm, regarding the condition, mitablhty or llity of the Premises, the Expansion Spwc. orthe

- Building for the purpases intended by Tenant.:

9. Hroker nepmenudol. Landlord and 'l'uunl represent to one another that it has dealt with no

broker in connection with this Soventh Amendment other than Douglas, Emmeit and Company

and ma:fl‘l‘luh':b L)h“ Alzselu Landlord and Tenant shall I:c:’ld one another h;xl:lﬂm from-and
against sny ity, u,dumge.sx claing, action, demand, suit or o ptummlmg
out of qr relating to a breach ythemdannjfymg ot‘luuhrepmunahan. Tt is expressl
undesstood and that Landlord shall not be Hgnndlo comm!monsloCRESAy
PARTNERS ¥.08 ANGELES in commection with the execution ol‘ Ihi.l eveath Amendment,
10 Successors and Helys, The pravizions: of this Seventh Amendment shall inure to the benefit of
Landlord's and T:nmt'l Tespective successors, assigns, heirs and a)i persons claiming by, through or

1, Conllzlenlhmy. Landlord and Tenant shall each usc comm leeﬂbmtomthn

. tho covemnts and provisions of this Seventh Anwudment lremt with agyons not directly -

involved in the mansgement, sdministration, ownership against, or subleasing of the

anim, other than Tenant’s or Landlord’s eoumel-ofmrd or mmg or sub-leasing hroker or

7

12. Submlulou ‘of Documeat. No e:panded contractual or other nghﬁ shall exist bdwwn Landlonl
nnd'l‘mlmthnspealomol’mm. ueonﬂmed under thus Seveath Amendment, unti] both
Landlord and Tenant havo exocuted and delivered this Seventh Amendment, whether or not ay
additions! reatal or secwity deposits hiave been received by Landlord, and notwithstending that
Landiord has detivered to Tenimt an uncxecuted copy of this Seventh Amendment..
13. Disciosare.. Landlord and Teaunt acknowlodgo that principals of Landlord bave & financial interest
in Douglas Bmmett Realty Advisors, Douglas, Eqmumett & ary, and P.L.B, Buoilders,
4. Scw“?h Law. The provisions of this Seventh Amendment shall be governed by the [aws of the
tato of
15. Reaffircastion. Lmdlmd vod Tenant' ""h’“"".,,j’ and agrec that the Leasc, a3 amended by the
documents contained in Recital A hexeinabove, further amcnded herein, constitutes ths entire
agroenmeat by and between Landlond: and Teaant,: and supersedes. any and all other agreements
written or oral belween the pmtics hereto. Furthermore, except as modified herein, all other
covenants and provisions of the Leage shall remain lmmnd:ﬁedand in full foree and effect.
IN WITNESS WHEREOF, Landlont and Tenant bave duly cxecuted this document 25 of the day and
yvar writien below.,

LANDLORD: TENANT:

DOUGLAS EMMETT REALTY FUND 1955, METROPOLITAN WEST ASSET MANAGEMENT,

a Cylifoenia limited pastuership IJ.C._ o

By: DOUGLAS, EMMEITANDCOMPANY,  Califonia Eimited lisbility company
lCll\fu'nhoapauon

" MictaslJ, Mesas, Vice Presideat
10/24{0%
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EXHIBIT A-1 -~ EXPANSION SPACE PLAN -

Suite 1550 at 11766 Wilshire Boulevard, Los Angeles, Californla 90025
‘ Reptable Ares: approximately 7,425 square feet -
Usable Area: approximately 6,265 square feet
{Mcasured pursuant to the provisions of Paragraph 4.1 of the
Seventk Ameadmcut to Office Lease)

TN
e

-

(ANDMATK THET WES TS Obar 7, 2005 : -
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EIGHTH AMENDMENT TO OFFICE LEASE
This Elgbth: Amendment fo.Office Lease (the “Elghth Amendment™), dated December 23,

2003, is made: by and between DOUGLAS EMMETT REALTY FUND 1995, a California. limited

partnership (“Landlord™), with offices at 808 Wilshire Boulevard, Suite 200, Santa Monica, California
90401, and METROPOLITAN WEST ASSET MANAGEMENT, LLC, a.California- limited liability
company (“Tenant”), with offices at 11766 Wilshire Boulevard, Suite 1580, Los Angeles, California
90025. , ,

WHEREAS, _ Tl - 5
A.. . Landlord, purscant to-the provisions of that certain writien Office Lease, dated June 24,
- 1998 (the 'Original Leasc”), leased to Tenant and Tenant leased from Landlord space in the

roperty: located -at - 11766 Wilshire: Boulevard, - Los Angeles, California 90025 (the

‘Building"), commonly known as:Suite 1580 (the "Original Premises™);. -

B.' . Landlord and-Tenant subsequently entered into that certain First Amendment to Office
Lease, dated March 2; 1999 (the "First Amendment”), that certain Second  Amendment to

Office Lease, dated September: 27, 1999 (the “Second Amendment”), pursuant to: which
Tenant leased Suite 1560 of the Building, that certain Third: Amendment to: Officeé: Lease,
dated February -25, 2000 (the: “Third- Amendment™), pursuant to which Tenant. leased
additional space on the fifteenth (15™) floor of the Building adjacent to (and which become a
part of) the On'Fiml Premises; that certain Fourth Amendment to Office Lease, dated March
16; 2001 (the "Fourth Amendment’”’), pursuant to which Tenant leased Sujte 1660 of the
Building,. that certain Fifth Amendment to. Office Lease, dated Junc 12, 2001 (the “'Fifth
Amendment”), that certain Sixth Amendment to Office Lease, dated February 22, 2002 (the
*Sixth Amendment"), pursuant to which Tenant leased Suite 1650 of the Building, and that
cerain® Seventh Amendment to Office Lease, - dated October 7, 2003 - (the' “Scventh
Amendment”), pursuznt to which Tenant lcased Suite 1550 of ihe Building;

C. . - The Original Leese, the First' Amendment, the: Second. Amendment, the  Third
Amendment, the Fourth Amendment, the Fifth Amendment, the Sixth Amendment and the
Scventh Amendment shell be sometimes hereinafter collectively referred to as the “Lease™;

D. The Original Premises and Suite 1560 are collectively and commonly known as, and shall
be hereinafier referred to as, “Suite 1500™;

B. Suile 1500, Suite 1660 and: Suite 1650 shall be sometimes hereinafter collectively

referced to as the “Existing Premises™; ’ :

F. 7" The Term of the Lease for the Existing Premises expires July 31, 2004, which Term
Landlo;ld and Tenant wish to hereby extend with respect to Suite Numbers 1500, 1550 and
1580 only; ) :

G. - . Tcnant wishes to retwmn possession of Suites 1650 and 1660 to Landlord retroactively
effective as of December 1, 2003; and

ORIGINAL |

H.  Landlord and Tenant, for their mutual benehit, wish to revise certain other covenants.and.. ..

provisions of this Lease. .

NOW, THEREFORE, in consideration of the covenants and provisions contained hercin,-and other
0od and valuable consideration, the sufficiency of which Landlord and Tenant hereby acknowledge,

iandlord and Tenant agree:: - - . : . :

1, Confirmation of Defined Terms, - Unless  modified herein,; all terms previously defined and

capitalized in the Lease shall hold the same meaning for the purposes of this Eighth Amendment,

2 - Surrender of Sultes 1650 and 1660, Tenant has vacated Suites 1650 and 1660 and retroactively on
December 1, 2003: (the “Surrender Date') shall be deemed to have tendered possession thereof to
Landlord in good condition and repair (reasonable wear and tear excepted), broom-clean, free of
Tenant's furniture, fixtures, equipment, personal property and debris. If as a consequence of
Tenant's surrender of Sujtes 1650 and 1660, Tenant leaves any property, trash or debris therein, or if
there is any damage to Suites 1650 and 1660 beyond reasonable wear and tear, then the costs
incurred by Landlord in the removal or repair of such items shall be billed directly to Tenant as
additional rent, or at Landlord’s sole option, deducted from the Security Deposit. Tenant shall
remain ligble for all obligations under the Lease with respect to Suites 1650 and 1650 that accrue

____ priortothe SurrenderDate, . _

3. Extension of Term. The Term of the Lease for Suite Numbers 1500, 1550 and 1580 is hereby
extended five (5) years (the “Extended Term'), from and including August 1, 2004 (the “Effective
- - Date™); through-and including midnight on July 31, 2009 (the *Termipatioa Date™).” ~ ~
4. Demisced Premises. :
As of the Effective Date, the definition of the Premises shall collectively refer to Suite Numbers
1500, 1550 and 1580, the Usable Arca of the Premises shall be 16,887 square fcet, and the Rentable
Area of the Premises shall be 20,011 square feet.

Landlord and Tenant agree that the Usable Area of Suite Numbers 1500, 1550 and 1580have
been recently measured according to the June, 1996 standards (ANSI Z 65.1-1996) promulgated and
published by the Building Owners' and Managers® Association (“BOMA Standard™), and that
Landlord is ulilizing a deemed add-on factor of 18.51% to compute the Rentable Arca of Suite
Numbers 1500, 1550 and 1580, Rentable Area herein is calgulated as 1.1851 times the estimated

be, and whether or not they are more or Jess than 18.51% of the total estimgted Usable Area of the

LANDMARK INMETROPOLITAN WESTALG\Dccemiber 23, 2003
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Building. - The purpose of this calculation. is solely to provide a general basis for comparison and

pricing of this space in relation to other spaces in the market area.

Notwithstanding the fact that Suite Numbers 1500, 1550 and 1580, as measured pursuant to the
BOMA Standard. consists of approximately 20,018 rentable square feet-and 16,891 usable square
feet, Eandlord and Tenant agree that for the aiuurpos_es of this Bighth Amendment; as of the Effective
Date the Rentable Area of the: Premises: shall consist of approximately 20,011 square: feet, and the
Usablc Area of the Premiscs shall consist of 16,887 square feet, v

5. Revision In Monthly Fixed Rent. .. Subject to-the rent abatement: per Paragraph 5.1 below,
commencing on the Effective:Date, and continuing through July 31, 2005, the Monthly Fixed Rent
payable by Tenant for the Premises shall be $46,025.30 permonth.

Commencing on-August [, 2005; and continuing through July 31, 2006, the Monthly Fixed Rerit
payable by Tenant for the Premises shall increase from' $46,025.30 per month to $46,945.80 per
month. _ : - ' '

Commerncing on August 1, 2006, and continuing through-July 31, 2007, the Monthly Fixed Rent
payable by: Tenant -for-the Premises shall increase from $46,945.80 per month to. $47,884,72 per
month, : -’ : R Coe e

Commencing.on Avgust 1, 2007, and continuing through July 31, 2008, the Monthly Fixed Rent -
payable by Tenant for the Premises shall increase from $47,884.72 per month to $48,842.42 per
month. : . : ,

‘Commencing on August 1, 2008, and continuing throughout the remainder of the Extended
Term, the Fixed Monthly Rent payable by Tenant for the Premises shall increase from $48,842.42
per month to $49,819.26 per month. v : )

5,1 Reat Abatement. - As of the Effective Date, Tenant shall be entitled o a rent abatement of the
Monthly Fixed Rent due for August 2004, September 2004, October 2004, November 2004, and
December 2004,

6. Madilication to Additional Rent.

6.1 Operating Expense Exclusions. As of the Effective Date, Article 3, Subsection 3.1(¢) shall be

* deleted and the following substituted in place thereof:
: “Notwithstanding anything contained in the definition of Operating Expenses as set forth
in Subsection 3.1 (b) of the Lease, Operating Bxpenses shall not include the following:

1. Costs ‘associated with the operation of the business of the ownership or entity

which constitutes "Landlord®, as distinguished. from the costs of building operations, .
" including, but not limited to, partucrship accounting and legal matters, costs of defending
any lawsuils with any mortgagee (except as the actions of Tenant may be in issue), costs
of selling, syndicating, financing, mortgaging or hypothecating any of Landlord’s interest
in the Building, costs of any disputes between Landlord and its. employees (if any) not
cagaged in Building operation, disputes of Landlord with: Building management, or
outside fecs paid in conmection with disputes with other tenants; B

2, Costs incurred- in connection: with the construction ' of - the - Building or in
connection with any major change in the Building, including but not limited to correcting
defects in or inadequacy of the initial design or construction of the Building;

3. Depreciation, interest and principal payments on mortgages, and other debt costs,
if any; :

4. Costs of replacing any major mechanical systems serving the Building;

5, Costs associated with replacement and/or major repair to the reof:
6. Expenses directly resulting from the negligence of Landlord, its agents, servants
or employees;
N 7. Legal fees, space planners’ fees, real estate brokers' leasing comamissions, and

advertising expenses incwred in conmection with the original development or original
leasing of the Building or futurc Jeasing of the Building;

8. Costs for which Landlord is reimbursed by its insurance carricr or any tenant's
insurance carrier;

9. Anybad debt loss, rent loss, or rescrves for bad debts or rent loss;
10.  The expense of extraordinary services provided to other tenants in the Building;

11,  The wages of any employce who does not devote substantially all of his or her
. time to the Building;
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12.  Fines, tax penaltics, and interest incurred as a result of Landlord’s negligence or.
willful failure to make payments and/or to filé any income tax or informational retumns
when due, unless such non payment is due {o Tenant's non payment of rent;

13, Insurence deductible expenses for any and all claims made by Landlord;

14 Amounts patd as ground rcntal by Landlord;

__27.  Reatals and other related expenses incurred in-leasing air conditioning systems, ————

15, Any Building system mamtenancc contracts; Earihquake or any other type of -

insurance, unless such maintenance costs and/or insurarce coverage was carried during

the Basc Year or, in the altenative, the Baso Ycar Operating Expenses have been
grossed-up 1o.include what such maintenance and/or insurance covmge would have
ost had it been camed during the Basc Year; .

16.. ' Wages end fees incurred-in connection with the ownershxp, managemcnt and
operation.of the parkmg structure; - :

17.-  Any Operating Expenses in connection: with the gmund floor and’' mezzanine
levels, or any other floor in the Building devoted to reteil operation;

18... Any rccalculation of or'addmonal Operating Expenses actually. incurred more
tlmn two (2) years prior to the year in which Landlord proposes. that such costs by
included;

15.  Mass transit or such other public transportation pass-lhmugh assessment, if any;

20.  Costs incurred due to Landlond’s fajlure to comply with laws enacted on or before
the Effective Date;

21. - Costs incurred by Landlord with respect to goods and services (including uiilities
sold and supplicd (0 tenants and occupants of the Building) to the extent that Landlord is -
entitled to reimbursement for such costs;

22. Costs, meludmg pemmit, license and inspection costs, incurred with respect to the
installation of tenant improvements made for new tenants in the Building or incurred in
renovating or otherwise improving, decorating, painting or redecorating vacant space for
tenants or other occupants of the Building;

23.  Costsofa capna] nature including, without limitation, capital improvements and
“replacements, capltal tepairs, capital cquipment and capltsl tools, under generally
accepted accounting principles, except to the cxtent set forth in Subscction 3.1(b) (i) and
(i) above;

24, . Expenses) in connection with services or other benefits which are not provided to
Tenant or for which Tenant is charged directly but which are provided to another tenant
or occupant of the Building;

25,  Costs of alterations or improvements to the Premises or the Premises of other
tenants;

26.  Overhead and profil increment paid to Landlord or to subsidiaries or affliates of
Landlord for services in the Building to the extent the same exceeds the costs of such
services rendered by unaffiliated third parties on a competitive basis;

elevators or other equipment ordinarily considered to be of a capital nature, except
eqmpmmt not aﬂ:ixnd to ﬂxe Bmldmg wl'uch is uscd m provndlng janitorjal or similar
- services; :

28,  Allitems and services for which Tenant or any other tenant in the Building reim-
burses Landlord or which Landlord provides selectively fo one or more tenants (other
than Tenant) without reunbursemcnl.

29,  Electric power costs for which any tenant directly contracts with the lowl public
service company- and

30. Expcnscs and costs not nommally, in accordance with gencrally accepted
accounting principles, included by landlords of first-class institutional office buildings,—— ———— -
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6.4

EIGHTH AMENDMENT TO OFFICE LEASE (continued) ™ ** e
It is understood that Operating Expenses shall be reduced by all cash' discounts; trade
discounts, or quantity discounts reccived by Landlord: or Landlord's managing zgent in
the purchase of any goods; utilities, or: services in connection with the ‘operation of the

Building.: Landlord shall make payments for goods, utilitics and'services in a timely .

manner to-obtain the reaximum possible discount. 1f capital items which are customarily

purchased by landlords of first ¢lass office buildings in Loa Angeles County arc.leased,

rather than purchased, by Landlord, the decision by Landlord to lcase the item in question

shall not serve to increase Tenant's Share of increases in Operating Expenses beyond that

which would have applied had the item iz question beca purchased, In the calculation of

.- any expenses hereunder, it is understood that no expense shall be charged more than

~ once,:- Landlord shall  use its best efforts 1o effect-an cquitable. proration of bills for

services . vendered “to ' the Building and 16 any -other. property owned by Landlord,

-Landlord  sgrecs to- keep books . and : records showing. the Operating: Expenses: in

accordance with  generally accepted accounting principles consistently maintained on-a

, year-to-year basis.” ‘ : L co B ,

Tenant's Share,: As of thic Effective Date, Tenant's Share of increases in Operating Bxpenses

for the Building as set forth in Section 3.1(d) of the Lease, shall be 5.1% (based upon 16,387
usable square feet divided by 328,710 usable square feet, multiplied by 100). 2005 _ﬁm :

Base Year, As of the Effective Date, the “Base Year™ shall be thelfirst twelve (12) mofths of

the: Extended: Term' of the Lease. Commencing on August 1, s and on cach anniversary

thereafier, Tenant shall be. responsible to pay the. Tenant’s Share of iricreascs in' Operating

Expenses for the Building in excess of the Base Year period. . The Base Year shall be grossed up

to ninety-five percent (95%) occupancy level and fully assessed for real estate tax purposes, and

thé Operating Bxpenses shall be grossed up to show actual operaling expenses due to “first ycar™

warrantics on materials and equipment.
Limitation on Increasc in Real Property Tax Assessment.  Notwithstanding anything to the

contrary in the Lease, as.of the Effective Date, and during the “Bxtended Term” set forth in -

Paragraph 2 of this Bighth Amendment (as defined in Paragraph 12 below), Tenant shall not be
responsible for. any increases in real property taxes (a "Reassessment”) caused by the sale,
transfer, or other change of ownership of the Property. Notwithstanding anything to the contrary
in the Lease, as of the Efictive Date Tenant shall not pay directly for any real estate taxes
attributable to Tenant's “Improvements” (as: defined in Exhibit ' B. attached hereto and

incorporated herein) in the Premises,

6.4.1;-- Buy-Back Provision; The¢ amount-of real property taxes and assessments which
Tenant is not obligated to pay or will not be. obligated to pay in conmnection with a
Eanicular Reassessment pursuant to the terms of this Paragraph 6.4.1, shall be referred to

cteafter as a *Proposition 13 Protection Amount”,: If; in connection with a pending or
anticipated sale of the Building by Landlord, the occurrence of a8 Reassessment is
reasonably foresecable by Landlord and the Proposition- 13 Proteclion Amount

attributable to such Reassessment can be reasonably quantified or estimated for cach.year . -

" of the Extended Tern commencing with the year in which the Reassessment will occur,
Landlord shall have the right to purchase the Proposition 13 Protection Amount relating
to the applicable Reassessment (the “Applicable Reassessment”) from Tenant, for an
amount equal to the “Proposition 13 Purchase Price”, as that term is defined below.

Landlord’s right to- purchase the Proposition 13 Protection Amount relating to. the
Applicable Reassessment shall be within a reasonable period of time (but no earlier than
45 days) prior to the pending or anticipated sale of the Building by Landlord, provided
that the right of any successor of Landlord to excrcise its right of repurchase hereunder
shall not apply to any Reassessment which results from the sale of the Building pursuant
to which such successor of Landlord became the Landlord under the Lease, as hereby
amended.  As used herein, “Proposition 13 Purchase Price” shall mcan the prescnt
value of the Proposition 13 Protection Amount remaining during the Extended Term, as
of the date of payment of the Proposition 13 Purchase Price by Landlord. Such present
value shall be calculated (i) by using the portion of the Proposition 13 Protection Amount
attributable to each remaining year of tﬁc Extended Tenm of the Leasc (as though the
portion of such Proposition 13 Protection Amount benefited Tenant at the end of cach

discount rate for each monthly amount to be discounted.

Upon such payment of the Proposition 13 Purchase Price, the provisions of Paragraph6.4..

above shall not agply to any lax increase attributable to the Applicable Reassessment,
Since Landlord, if Landlord excrcises its repurchase right hercunder, will be estimating
the Proposition 13 Purchase Price because 2 Reassessment has not yet occurred, then
when such Reassessment occurs, if Landlord has underestimated the Proposition 13
Purchase Price, then upon notice by Laudlord to Tenant, Tenant’s Rent next due shall be
credited with the amount of such underestimation, and if Landlord overestimates the
Proposition 13 Purchase Price, then upon notice by Landlord (to be given promptly
following Landlord’s receipt of notice of Reassessment) to Tenant, Reot next due shall be
incms:f by the amount of the overestimation.

Notwithstanding the provisions of Paragraph 6.4.1 above, if in anticipation of the sale of

the Building Landlord has paid Tenant the Proposition 13 Purchase Price but Tenant is——

notified in writing by Landlord that the sale was not or wi;lyt be 6complcwd, Tenant

LANDMARK INMETROPOLITAN WEST\LG\December 23, 2003 4

Inid Toltial Initisl nital

—such-year), as-the amounts to-be-discounted;-and-(ii)-by- usinga-five percent (%)



| ORIGINAL

EIGHTH AMENDMENT TO OFFICE LEASE (coutinued)

shall return the Proposition 13 Purchase Price to Landlord within ten (10) business days
afler teceipt of such wrnitten notice.

6,5 Proposition 8 Tax Appeal. Notwithstanding anything to the conuéry,in'the Lease

(including Section 3.1(b)), as of the Effective Date Landlord shall not reduce Tenant's Base Year

* threshold if the Building’s taxable value is reduced tlirough:a reassessment as a resulf of a

Proposition 8 application during such Basc Year period.

*- 7. Security Deposit: - Landlord- acknowledges  that il,cun-ently holds the sum of $60,996.34 as a
Security Deposit under the Lease, which amount Landlord. shall continue 1o hold: until August I,

2004 at which time the. Sccurity Deposit shall be reduced to: $49,819.26 - for the balance of the:

Extended Term with any excess funds being reimbursed ta Tenant, : ‘ :
- 8.. Mo ’

dilication to-Article 8 (Utilities and Services). R
8.1 Access.  Landlord shall rrovide Tenant with access to-the Premises 24 hours per-day, 365
days. per-year:. The freight elevator shail be available to Tenant without charge. ' Elevators shall
be available 24 hours per day, 365 days per year.: : )
8.2 HYAC. As ol the Effeclive Dale and notwithstanding anything (o the contrary in the Lease
Landlord at Landlords expense, shall fumish Tenant with HVAC Monday through Friday from
00 am to 6:00 pm and 9:00 am to 1:00 pm on Saturday (“HVAC Building Hours™), except on
Holidays as defined on: Section 8.1 of the Lease. The current charge for Excess HVAC (as
defined in the Lease) is $55.00 per hour, which shal] not be increased for the first twelve (12)
calendar months following the Effective Date, and.thereafter shajl be equal to Landlord's actual
cost of providing Excess HVAC, without any mark-up.: Landlord and Tenant agree that the
HVAC guilding Hours are scparate and apast from the Normal Business Hours of the Building
as that texm is defined in Section 8.1 of the Lease. :
8.3 Electricity, As of the Effective Daté and notwithstanding anything to the contrary in the
Lease Landlord, at Landlord’s expense, shall proyvide electricity to the Building and Premises,
which shall be sufficient to satisfy Tenant's requirements.. Such requirements shall include, but
not ‘be - limited to, . duplicating (“copy”) machines, computers, scrvers, termipals, facsimile
machines, telephone switch, communication and audiovisual equipment, and kitchen equipment,
some uses of which may require separate electrical circuits. Tenant shall not be charged for
electrical consumption, except as Landlord is entitled to pursuant to Lease above the Base Year
amount.;

9. Modification to Article 10 (Compliance with Laws).- As of the Effective Date, Section 10.4 and
chtion 10.5 arc added to the Lease: i

-
b

“Section 10.4,” Landlord’s Compliance with Law, As of the date of this Fighth Amendment
Landlord represents that to the best of Landlord's knowledge, without any independent inguiry,
Landlord is unaware of any non-compliance with any law, regulation or codc affecting the
Premises or the Building. If Landlord is cited for any such non-compliance, and

Landlord chooscs to not dispute such citation or is unsuccessful in the prosecution of such
dispute; and- o
the existence of such condition materally aff
use of the Premises, . .
then Landlord shall commence to cure said non-compliance 81 Landlord’s expense if such non-
compliance is due to a condition that existed prior to the original Lease Commencement Date;
and ss a part of Operating Expenses of the Building if such non-compliance is due to a condifion
that arises after the original Lease Commencement Date.

Section 10.5 Landlord’s Operation of the Building. Landlord shall operate, lease, manage
and maintain the Building, common areas, parking facilitics and Real Pmﬁeﬂy at all times during
the Term in a manner consisient with other comparable first-class office buildings located in the
West Los Angeles Marketplace (the “Comparable Bulldings'). In addition, Landlord shall
provide utilities and services to the Building consistent with those provided 1o the Comparable
Buildings and sufficient to support Tenant's business operations.”

ts Tenant's reasonable occupancy and beneficil

10, Modification fo Article 11 (Assignment and Subletting),

10.1 Sectlon 11.4 (Request io Sublet). As of the Effective Date:

(1) the Grst sontence of 11.4(d) shall be deleted and replaced with the sentonce “Payment by

- Tenant-to Eandlord monthly of fifty percént (50%]} of net rental proceeds received by Tenant

during the Extended Term and Second Extended Term, if any, {except with respect to an
assignment or subletting to a Permitted Transferee™, - —. .- [ e

* (2) the phrase “the cost of the time to sublease and remodel the Premises™ shall be inserted afler

the phrase “such as” in the third }ine of subsection 11.4(d); and
(3) the seatence “Landlord acknowledges that Landlord shall not have any recapture rights
during the Extended Term or Second Extended Term " shall be inseried at the end of the last
paragraph in Section 11.4.
10.2 Section 11.6 (Affillate of Tenant). As of the Effective Date, the phrase in Section 11,6 “to
a third party or scparate entity which is wholly owned or controlled by Tenaat or a parent
company, subsidiary, division, or an affiliate of Tenant without first obtaining Landlord's
consent” shall be deleted and the following substituted in place thereof;

< "Landlord's-consent-shall-not-be-required-with respert to-{a) any assignment resulting

Jfrom a consalidation, merger or purckase of substgutially all of-Tenany’s assets; or (b)
LANDMARK INAETROPOLITAN WEST\LGWDcecmber 23,2003 s /@' ? i
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any assignment or sublease (o an entity or person which controls, Is controlled by, or is .
under common conirol with, Tenant; or (¢) (o any entity or person which acquires, is
. acquired by, or merges with Tenant (collectively, a ‘Permiited Transferee’)."

11. Modification. to: ‘Article 15, Section 15.4° (Non-Disturbance  Apreement).: Notwithstanding
anything to the contrary in the Leasc (including Article 26), as of the Effective Date; with respectto -
any. morigages cntered. info by and between Landlord and a sccond party mortgagee, the: Landlord
shall use commercially reasonable efforts to secure and deliver.to the Tenant, a- Non-Disturbance -
apreement on- mortpagee's standard form: exccuted by Landiord's mortgagee for the ‘benefit of -
Tenant.. Upon Tenant's request made during the Extended Term of the Leasc, said request shall be
accompanicd by Tenant’s check covering the estimated costs required by Landlord’s morigagee, and
Landlord will. provide a' final' accouriting lo- the Tenant once:the Non-Distwbance Agreement i

obtairied: o ’ » : : :

12, Option to Extend the Extended Term. - :

.-"A2.Li7 Notice,. Provided Tenant is not in material default after the expiration of notice and the
opportunity to cure on'the date or at any time during the remainder of the Extended Term after
Tenant - gives notice :to Landlord of Tenant's: intent to-exercise its rights' pursuant to this
Paragraph 12, Tenant is given the option to extend the Extended Term for an additional five (5)
year period (the. “Second Extended Term™), commencing the next-calendar day. after the -
expiration of the Extended Term (the “Option”). The Option shall apply to any and all space
then under lease by the Tenant in the Buildiog. . o : ‘

Tenant's exercise of this Option‘is contingent upon Tenant giving written notice to Landlord
(the: "Option Notice™) of Tenant’s election to exercise its rights guxsuant to this Option by
Certified Mail, Retum Receipt Requested, no more than eighteen (18) and no less than ninc-(9)
months prior to the Termination Date.: .

12.2." Rent Payable. Thc-annual base:rent payable by Tenant during the Second Extcnded
Term (the "Option Rent") shall be equal fo ninety-five percent (95%) of the then current "Fair
Market Rent," which for purposes hereof means the annual basic rent, taking into account
whether the then current market is using leases based on a base year, an expense stop, or a triple
net, at which tenants, as of the commencement of the Sccond Extended Term are leasing non-
renewal, non-cquity, non-sublease space comparable in size, location and quality to the Premises
{and  including comparable tenant improvements therein) for s comparable term, located in
comparable office buildings; in the West Los Apgeles Marketplace; laking into consideration
al} concessions and inducements generally being granted at such tme, including, but not limited
- to-free rent, tcnant improvements-and no- consideration shall be given to the fact that Landlord is -~ -
or is not required to pay a real estate broker commission in connection with Tenants exercise of
its right to lease the subject space during the term thereof, or the fact that Landlords are or are
not paying real estatc commissions-in connection with such comparable space:  In'addition, any
other concessions being granted to other tenant's in asm's length transactions in the marketplace,
al the time of the exercise of the option to renew shall be considered in the calcutation of “Fair
Murket Rent.  All othor torms and conditions of the Lease. (exuludiﬁ, the Proposition 13.
7" 7 Protection provisions, and parking discounts and increase caps herein), shall apply throughout
the Second Extended Term and Tenant shall, be entitled to a new Base Year, which shall be the
year.in which the Option Tetm commences. ’

Landlord and Tenant sha!l have thirty (30) days (the “Negotiation Perlod™) after Landlord
receives the Option Notice in which to agrec.on the Fair Market Valve. If Landlord and Tenant
agree on the Fair Market Value during the Negotiation Period, they shall immediately exccute an
amendment to the Lease extending the Extended Term and stating the Fair Market Value.

12.3.. Appraisers to Set Fixed Rent. If Landlord and Tenant are unable to agree on the Fair
Market Value during the Negotiation Period, then:
:!?l Within ten (10) days after the cixpiration of the Negotiation Period, Landlord and Tenant
. shall cach submit 1o the other their good faith estimates of the Fair Market Valuc (the
“Estimated Falr Market Value”), If the higher of cach such estimate is not more than 105% of
the lower of each such estimate, the Fair Market Value shall be the average of the two estimated
Fair Markct Values. ]
b) If otherwise, then  Landlord and Tenant, each at its own cost, shall select an independent yeal
e ——- —estate appraiser- with at lcast ten (10)-yoars full-timo commercial eppraisal expericace in the area
in which the Promiscs are located, and shall provide written notice to the other party of the
identity and address of the appraiser so appointed. Landlord and Tenant shall make such
selection within ten (10) days after the expiration of the Negotiation Period. ~— — — ~ 7
) Within ten (10) days of having been appointed, the two (2) appraisers shall elect a third
appraiser of like or better ﬁiﬁcauons, and who has not previously acted in any capacity for
cither Landlord or Tenant. Landlord and Tenant shall cach bear one half of the costs of the third
appraiser’s fee. - .

Within thirty (30) days after the selection of the third appraiser (the “Appraisal Period™) the
Fair Market Value for the Second Extended Term shall be set by a majonty of the appraisers
now appointed. The three arbitrators shall reach a decision as 1o whether Landlord’s or Tenant’s
Estimated Fair Market Value was closer to the Fair Market Value as determined by majority of
the three appraisers. The Estimated Fair Market Value so sclected shall be the Fair Market

Value. Upon establishment of the Fair Market Value, Landlord and Tenant shall promptly enter

T ato an amendment reflecting the extension of the Leass term and revising the Monthly Rent

payable pursuant to the Fair Market Value so cstablished.
LANDMARK INETROFOUTAN WEST\LGWDecember 23, 2003 6 é 2 %
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EIGHTH AMENDMENT TO OFFICE LEASE {continued)’ O R ' G , N A L

12.4." . No Right of Reinstafement or Furtber Extension. Once Tcnant has failed to exercise
its rights to extend the term pursuant to this Paragraph 12, it shall have no right of reinstatement
of its Option to Extend the Extended Term, nor shall Tenant have any right to a further extension
of the Sccond Extended Term beéyond the period stated in Paragraph 12.1 hercinabove.

125, No Assigoment of Option. This Option is personal to the original Tenant signing this
Elghth’ Amendment or to an " Affiliate” of Tenant (as defined in Lease Scction 11.6), and shall be
null, void and of no further force or efféct as of the date that Tenant assigns the Eighth
Amendment to an unaffiliated entily and/or subleases more than forty-nine percent (49%) of the
total Rentable Arca of the Premises, - : :

13.0ption to Expand. Landlord horeby grants to the originally named Tenant herein the right to lease
the remaining 3,485 rentable: square fect of space on the fifteenth (15" floor of the Building (“Suite
1520”) on the terms-and conditions set forth in this Paragraph 13 (“Expansion Option’). i

13.1;. Method of Exercise. The Expansion: Option shall be exercised onlf/ by the originally
named Tenant herein or by an *Affiliate’ of Tenant (as defined in-Lease Sectlon 11.6) subject to
Tenant’s delivery to Landlord of written notice exercising the Option no less.than six (6) months

rior to.the termination of Landlord's current lcasc ‘with National Geographic (i.c. on or before

cbruary. 1, 2005),” Upon: Tenant's exercise of the Expansion Option, Landlord, after receipt of
Tenant's notice, shall deliver notice (the "Expansion Rent Notice™, sewting forth the “Expansion
Rent,* which shall be at the same rate at which Monthly Fixed Rent is payable by Tenant for the
Premises-under: this Eighth Amendment (i.e.-Suite Numbers 1500, 1550 and 1580) and shall
include all applicable escalations to the Monthly Fixed Rent as.of August 2005 made and to be
made during the Extended Term. Further, the: Expansion Rent Notice shall refer 10 a pro-rated

~ rental abatement based on the number of months remaining before the expiration of the Extended

Term, - a 2005 Bose Year, and a tenent isnprovement aflowance for Suite 1520. based upon the -
“$31.00" rentable’ square foot’ multiplied by the number of the remaining months in the
Extended Term;, divided by the total number of months in the Extended Ternm. (For example, if
upon the effective-date of Tenant's lease of Suite 1520, 48 months remain before the expiration
of the Extended Term, then the tenant improvement allowance for Suite 1520 would be equal to
324.80 per rsf based upon 33! times 48 mountks divided by 60 months.)
132. Amendment to Lease. If Tenant timely excrciscs Tenant's right to lease Suite 1520 as
set - forth -herein, Landlord and Tenant shall within_ thirty (30) days thcreafter execute an
amendment adding  Suite |520 to the Lease upon the same terms and conditions as the initial
Premises, except as otherwise set forth in this Paragraph 13. v )

14, Ongoing Right of First Offer. : .

*-a)- Subject to any pre-existing rights of first offer and/or refusal which Landlord or Landlord’s

predecessors may have granted to Time Inc. on the 16" floor); and :

b) Upon Landlord’s receipt of written notification (“Ttuant’s Expansion Notice™) from Tenant that

Tenant desires (1) Suite 1520 (if Tenant did not excrcise the Option to Expand pursuant to Paragraph
13 abov:)han or (2) all spaces between 2,500 to 7,500 rentable square feet on the sixteenth (16?")
floor (16" Floor Space(s)'); and . ’ .
¢) Provided Tenant is noi in material uncured default afier the expiration of time and the opportunity to
cure as of the date or any time afier Tenant tenders to Landlord Tenant’s Expansion Notice; and
d) At Jcast cighteen (18) months remain before the expiration of the Extended Term of this Lease, or
Tenant is willing to enter into an cxtension of the Extended Term for a minimum of gighteen (18)
additional months; : . :
then, Landlord grants Tenant (1) an on-going right of first offer to lease Suite 1520 (if Tenant did not
exercise the Option to Expand pursuant to Paragraph 13 above), and (2) an on-going right of first offer
to lease the 16™ Floor Space in the Building individually and collectively (the "Expansion Premises™)
that is vacated and thereafter becomes available for rent following Tenant’s Expansion Notice during the
Extended Term of this Lease, including any extension thereof, as follows:

it a.:dy space within the Expansion Premises becomes. available for lease at any time during the
Extended Term, or Second Extended Term, if any, of this Lease, Landlord shall give written notice
thereof (the Offer Notice™) to Tenant, specifying the same rental rates, rate schedule and terms then in
effect for the Premises under this Eighth Amendment (i.¢. Suitc Numbers 1500, 1550 and 1580), but
with a pro-rated rental abatemnent bascd on the number of months remaining before the expiration of the
Extended Term, a 2005 Base Year, and a tenant improvement allowance for the Expansion Premises

" based ipoa the “$IT.00" per rentable square foot multiplicd by the number of the remaining months in
the Extended Term, divided by the total number of months in the Extended Term. (For example, if upon
the effective date of Tenant's lease of the Expansion Premises, 18 months remain before.the_explration. -
of the Extended Term, then the tenant Improvemers allowance for the Expansion Premises would be
equal to 39.30 per rsf based upon $31 times 18 months divided by 60 months.).

14.1. Tenant's Acceptance, Tenant shall have five (5) days after receipt of the Offer Notice
from Landlord 1o edvise Landlord of Tenant’s clection (the “Acceptance”) to Jease the
Expansion Premises on the same terms and conditions as Landlord has specified in its Offer
Notice. Ifthe Acceptance is so given, then within ten (10) days thereaficr, Landlord and Tenant
shall sign an amendment to this Lease, adding the Expansion Premiscs to the Premises and
incorporating all of the terms and conditions originally contained in Landlord’s Offer Notice.

14.2, Faiflure to Accept Extinguishes Rights, If Tenant does not tender the Acceptance of

Landlord’s Offer Notice, or if Landlord and Tenant fail to execute the amendment to Lease
—callcd -for-above-within-the-time-period specified;-then-Landlord may-lease-such-portionof the — -
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EIGHTH AMENDMENT TO OFFICE LEASE (continued) O R | G l N A L

Expansion Premises as is then available to any third party it chooses without liability 10 Tenant
on terms and conditions reasonably similar to those specified in Landlord™s Offer Notice; and
Tenant’s option to cxpand into that portion of the Expansion Premises not accepted by Tenant
shall be null and void thercafier. ; . .
14.3, ' Reinstatement of Right of First Offer. If Landlord then cnters into a lcase for the all or
~a portion of the Expansion Prernises with a third parly tenant, which lezse terminates during the
Term or Extended Term, if any, of this Lease, after expiration or earlier termination of said third
party lease, this right of first offer, as set forth herein, shall re-apply. ~ .~ :

14,4, No Assignmeat of Right, - This right is personal-to the original Tenant signing the Lease
- orto an “Affiliate” of Tenant (as defined in Lease Scction 11.6), and shall be null; void and of no

further force or effect as of the date that Tenant assigns the Lease to an unaffiljated entity and/or -

subleases more than forty-nine percent (49%) of the total Rentable Area of the Premises.:

15. Modification to Miscellaueous Provizions. As of the Effective Date, Section-22.23.1 (Landlord

Wasranty); Section 22.27 (Signage), Scction 22,28 and Section 22.29 are added to the Lease:

“Sectlon 22:23.1 Hazardous Waste (Landlord Warranty). Landlord represents that, to the
best.of Landlord’s knowledge, there are no hazardous wastes or-toxic materials (“Wastes”) in

the. Building. : If Landlord: receives a- citation or: notification that Wastes. cxist in or on the
_Building; such: Wastes were ‘neither created or brought in by Tenant; and Landlord ‘does not -

choose. to dispute such citation or natification, or Landlord is unsuccessful in the prosecution of
such dispute; then: Landlord agrees that it will hire a contractor certified 10 handle hazardous
wastes. and toxic materials, and will comply with the recommendation(s) .of said contractor,
whether for removal or encapsulation of the Wasles, or to leave said Wastes undisturbed: . Said

wotk, if any, shall be completed at Landlord’s sole expense, unless the Wastes were brought in -

. orcreated by Tenant, in which case said work shall be completed at Tenant’s expense,
Section 22,27, Signage. Tenant may not install, inscribe, paint or affix any awning, shade, sign,
advertisement or noticc on or to any part. of the outside: or inside of the Building, or in any
portion of the Premises visible to the outside -of the Building or common arcas without
Landlord’s prior written conseni, which shall not be unrcasonably withheld, conditioned or
delayed. : .
All signage and/or directory listings installed on behalf of Tenant, whether installed in,
on or upon the public conidors, doorways, Building directory and/or parking directory (if any),
or in any other location whatsoever visible outside of the Premises, shall be installed by
Landlord, at Tenanl's sole expensc:.

" Tenant's. identification. on_or_in any cbnuncm area.of merBuildingfsﬁall:bc limited to-

" Tenant's name and suite designation, and in no event shall Tenant be entitled to the installation
of Tenant's Joge in any portion of the Building or common arcas. Furthcrmore, the sizs, style,
and placement of letiers 10 be uscd in any of Tenant's signage shall be determined by Landlord,

in Landlord's sole discretion, in full conformance with previously-established signage program

for the Building. :

" Building directory, or any parking directory ancilla.r{ thereto, which shall only show Tenant's
business name and suite designation. Tenant shall also be entitled to a maximum of fifty-ninc
(59) additional listings on said Building and/or parking dircctory, which listings shall be imited
solcly to Tenant's officers, employees, subsidiaries, affiliates and/or sublessees, if any. All of
said " listings. shall be subject: to Landlord's: prior- written - approval,- which shall not be
unreasonably withheld, conditioned or dclayed. To the exient that Tenant becomes a full-floor
tenant in the Building, Landlord will grant to. Tenant additional signege rights no less favorable
to Tenant than those granted by Landlord to other full-floor tenants of the Building.. -

Section 22.28 Actua) Costs. Landlord and Tenant egree that whercver in the Lease Tenant is
vequired to pay "actual cost” or “actual costs”, such amount shall be the actual cosi(s) paid or
incurred by Landlord without mark-up by or profit to the Landlord.

Section 22.29 Reasonableness and Good Faith. Whenever this Lease grants Landlord or
Tenant the right to take action, exercise discretion, establish rules and regulations or make
allocations or other determinations, Landlord and Tenant shall act reasonably and in good faith
and take no action which might result in the frustration of the reasonable expectations.of a

r-s::phistic«'nted landlord and sophisticated tenant conceming the benefits to be enjoyed under this

—— 1. m.Jl_ Jo— . R emen v cvcneeme S e
16. Modification to Parking Permits, Notwithstanding anything to the contrary in the Lease (including
___Atticle 26), as of the Effective Date; (i), Tenant shail have the right but not the obligation to lease up -

to seventy (70) unreserved parking spaces (based upon the ratio of three and one-half (3.5) parking
stalls per one thousand (1000) rentable square feet of the Premises leased) in the Building®s parking
facility; and (i) Tenant may lease vp 1o seven (7) reserved, single stall parking stalls as required
from time-to-time at Tenant’s discrefion. The initial rates to be paid by Tenant for such permits shall
be: $115.50 per single unreserved permit; and $198.00 per single rescrved permit, and $154.00 per
tandem per permit, including the ten percent (10%) tax currently charged by the City of Los Angeles
(the “Initia] Rates") . During the Extended Term, Tenant shall receive a ten percent (10%) discount
on the Initial Rates (on ail of Tenant's parking), which shall not increase by more than a three
percent (3%) annual increase on a non-cumulative and non-compounding basis using Tenant’s Initia}
Rates as 2 base. During the Sccond Extended Temm, the rates for Tenant's parking shal) be at the

prevailing monthly parking lease rates in effect, which may change from time fo time in Landlord’s

sole discretion.
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EXGHTH AMENi)MENT TO OFFICE LEASE (continued) O R l G ‘ N A L

17, Deleted/Expived Provisions. As-of the Effective Date, the following provisions have cxpired on
their terms and/or erc deleted in their entirety: ‘ 7 )
Section 22.6.2 (Additional Security Deposit); Article 28 (Option to Exténd Term); Article 29
(Right of First Offer); and Exhibit B (Improvement Construction Agreement),

18, Tenant Improvements. - Landlord- and’ Tenant contemplate that Tenant, through its general

contraclor shalt perform certain improvements in-the Premises, at Tenant’s expense, subject 10 offsel
by. a portion of or alt of an “Allowance”. given to. Tenant by Landlord (described in-Exhibit B
attached hereto and incorporated herein),

19, Accegtnnce of Premises.  Tenant acknowledges that - to the best-to Tcnant’s knowledge as of the
date hercof,. Tenant has, no claim against Landlord in connection with the Existing Premises or the
Tenant has made its-own inspection of and inquiries regarding the Premises; and Tenant
accepts the Existing: Premises In its “as-is™ condition.  Tenant further acknowledges that Landlord
has made no representation or warranty, express:or implied except as are contained in this Leasc-and
its Exhibits, regarding the condition, suitability or usability of the Existing Premiscs, or the Building

for the purposcs intended by Tenant.:- . - : B , ) :
20. Broker Represeatation.  Landlord and Tenant represent to one another. that it has dealt with no
ker in connection with this Eighth Amendment other than Douglas, Emmett and Company and

CRESA Partuers:Los Angeles, and Landlord shall be solely responsible for any commissions due .

10 such brokers. Land!ord and Tenant shall hold one another harmless from and against eny 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. .

21. Successors and Heirs. The provisions of this Eighth Amendment shall inuwre to the benefit of
Landlord's and Tenant’s respective successors, assigns, heirs and all persons claiming by, through or
under them. - ’ : '

+ 22, Confidentiality, Landlord and Tenant shall cach use commercially reasonable efforts to ensure that
the covenants and pravisions of this Eighth Amendment are not discussed with anyone not directly
involved in the management, administration, ownership, lending against, or. subleasing of the
Premises, other than Tenant's or Landlord’s counsel-ofi-record or leasing or sub-leasing broker of
record. .

23, Submission of Document. No expanded contractuat or other rights shall exist between Landlord
and Tenant with respect to the Premises, as contet;rlatcd under this Eighth Amendment, until both
Landlord and Tenant have executed and delivercd this Eighth Amendment, whether or not any
additional rental or security deposits have been received by Landlord; and notwithstanding that
Landlord has delivered to Tenant an unexeculed copy of this Eighth Amendment.—- - - -

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

25. Governiing Law. The provisions of this Eighth Amendment shall be govemed by the Jaws of the
State of California.
IINTENTIONALLY LEFT BLANK]
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EIGHTH AMENDMENT TQ OFFICE LEASE (continued) O R l G I N A L

26. Renﬂ‘ rmation. Landlord and Tenant acknowledge and agree that the Lease, as amended by the -
documents contained in Recital A hereinabove, and as forther amended herein, constitutes the entire
agrecmient by and-between' Landlord and - Tenant, and: supersedes any-and all other agrecments
written or-oral between the partics hercto. Funhermore. exccptl- as _modified herein,: all other.
covenants and provisions of the Lease shall remain unmoditied and in full force and effect. '

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

year wnttcn bclow

LANDLORD: TENANT:

DOUGLAS EMMETT REALTY FUND 1955, * _ 'METROPOLITAN WEST ASSET MANAGEMENT,
a Califomnia limited pertnership LLC,

By:'  DOUGLAS, EMMETT AND COMP ANY, a California limited liability company
a California corponmon -

BY | usvagen‘ﬂ- 5 .Ww‘ | . o M : y

Michael J, Means, Vice President - Signer"s Name; Scott Dubchansky

D 7y 04 Its; Managing lelor
- ’ ‘Da[ed: ?L[LWJ‘VM 2"’ ) Ton 3
LANDMARK INMETROPOLITAN WEST\LOWDccember 23, 2003 10 : /@
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ORIGINAL

EXHIBIT A-1 ~PREMISES SPACE PLAN

Sultes 1500, 1550 and 1580 at 11766 Wilshire Boulevard, Los Angeles, California 90025
Rentable Area:: approximately 20,018 square feet
Usable Area: approximately 16,891 square fect
{Measured pursuant to the provisions of Paragraph 4 of the :
-7 Efghth Amendiment to Office Lease) »

v

- "'%‘.’_..._.-’" — L S—— - S

T
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EXHIBIT A-1 (continued) -
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. EXHIBIT B
CONSTRUCTION AGREEMENT -
CONSTRUCTION PERFORMED BY TENANT

Sectlon 1. Tenint to Com]ilete Construction, 'Concum‘:nl with Tenant’s accupancy of the Premises
{which shall not entitle Tenant to-any rent credit or offset) Tenant's gencral contractor (“Contractor’™)

~

shall furnish and install within the Premises those items of general construction (the "Improvements™),

shown on.the final Plans and Specifications: approved by ‘Landlord, and in compliance: with all
applicable codes and regulations. Landlord and Tenant agree that Tenant shall have from March 1, 2004
until-August 1, 2005 to complete the Improvements and that a'mutnally agreeable project schedule will

be developed for other milestones for the Improvement work:- The Contractor shall be either:.(i) Howard

Building: Corp. which has.been approved by Landlord as of the date hercof; or (if) Turelk Contractors,
which has been approved by Landlord as of the date hereof; or (jii) a licensed gencral contractor to be
selected by Teniant and to be approved by Landlord. .= - - . - 2 : _ ,

All Tenant selections of finishes shall be indicated in the Plans and Specifications and shall be equal
fo or better than the minimum Building standards and specifications.

" Any-work not shown in the final construction Plans and Specifications or - included in the -

Improvements such as, but it Jimited to, telcphone service, furnishings, or cabinctry, for which Tenant
contracts separately shall be subject to Landlord's policies and shal) be conducted in such a way as to not
unreasonably hinder or delay the work'of Improvements, : o .

Section 2. Tenant’s Payment of Costs. Subject to.Landlord’s reimbursement as- specified herein
below, Tenant shal] bear all costs of the Improvements, and shall. timely pay said costs directly to the
Contracfor. From time 1o time, Tenant shall provide Landlord with such evidence as Landlord may
reasonably request that the Contractor has been paid in full for the work completed to-date.

Tenant shall also pay the cosl of any renovations or revisions which Landlord is required to make to
any common aréa or portion of the Building, which such renovations, repairs or revisions arise out of or
arg required in connection with Tenant’s completion of the Improvementz contemplaied herein.

Section 3,  Lien Releases.  Contraclor shall provide: Landlord with lien releases as requested by
Landlord and confirmation that no licns have been filed against the Premises or the Building. - If any
liens ardse against the Premises or the Building as a result of Tenant's Improvements, 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.. - :

Section- 4. - Performance Bonds. - Unless waived-by-Landlord- as- specified herein, Contractor shall
provide payment and performance bonds in an amount equal 10 100% of Contraclor’s contract with
Tenant. ' Landlord agress to waive performance bonds on the condition. that Tenant contracts with a
qualified contractor that has been mutually agreed vpon. . :

Section 5. Landlord’s Reimbursement for Costs. Landlord shall pay to Tenant for lhe Improvements

in Paragraph 1 above, an allowance, not fo exceed $620,341.00, based upon the sum of $31.00. per

Allowance may be utilized towands Tenant’s costs for design, construction, ¢quipment, fixtures,
telephone - equipment,. cabling,” moving costs. and real estate consultation fees related. to. the
Improvements, (2) up to $20,011.00 out of the total Allowance may be utilized by Tenant towards the
costs of Tenanl's consultants hired prioc to the date hereof respecting. space planning and related
services, and (3) Landlord’s obligation to disburse any of the Allowance shall expire on November 30,
2005, . - ‘ '

During the period from the date hereof through the completion of construction of the Improvements,
Landlord shall make monthly disbursements of the Allowance toward the cost of the Improvements and
shall suthorizz the relcase of monies for the benefit of Tenant as set forth jn Scetion 5.1 below:

Section 5.1, Monthly Disbursemeants, On or before the fiRh (5th) day (the "Submittal Datc") of
each calendar month during the period from the date hereof thraugh the construction of the
Improvements, Tenant shall deliver to Landlord: (i) a request for payment of the Contractor
approved by Tenant, in a form to be provided by Landlord, showing the echedule, by frade, of
percentage of completion of the Improvements in the Premises, and detailing the portion of the work
completed; and (ii) paid invoices {or a single paid invoice from Contractor) for labor and services
_rendered and materials delivered 1o the Premises for the applicable payment period. ...
On or before the date occurring thirty (30) days after the Subimnittal Date, Landlord shall deliver

..square foot of Rentable Area within Premises (the "Allowaace”); provided Landlord agrees that (1) the -

check to Tenant made payable to Tenant, or any other provider of goods and services designated by
- Tenant to- Landlord; equal to the Iesser of:- (A) the amoun(s 56 Tequested by Tenant, as set forth in

this Section 5.1, less a ten percent (10%) retention (the aggregate amount of such retentions to be
known as the "Final Retention"); and (B) the balance of any remaining available portion of the
Allowance (not incliding the Final Reteation), provided that Landlord docs not dispute any request
for payment based on material non-compliance of any work with the Final Plans and Specifications,
or Jl).:: to any materially substandard work as identified in good fzith by Landlord. In the event that
Landlord identifies any material non-compliance with the Final Plans and Sgeciﬂcau’ons or
substandard work, Tenant shall be provided a detailed statement identifying such material non-
compliance or substandard work, and if the work is substandard Tenant shall cause such work to be
comrected 5o that it is not substandard. ‘Landlord's payment of such amounls shall not be deemed
Landlord's approval or acceptance of the work fumisﬁ

ed or materials supplied as set forth in Tenant's

Inis) tnidal Initia)
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CONSTRUCTION AGREEMENT -
CONSTRUCTION PERFORMED BY TENANT

Section '5.1.1, - - Final Retention, - Subject- lo - the provisions- of  this : Construction
Agreement, a chieck for the Final Retention payable to Tenant shall be delivered by Landlord to
~ Tenant following the completion of constriction of the Premises, provided that Tenant delivers
to Landlord’ (i) properly executed mechanic's lien releases in compliance with both California -
Civil Code Scction-3262(d)(2) and cither Section 3262(d)(3) or Section 3262(d)(4) for all of the.
Improvements, and (i) the provision of a set-of as-built drawings showing all Improvements
installed by Contractor; : i . -
- Section 6, ‘Pre-Construction Requirements. Prior to Tenant or Contractor commencing any work:

a) Contractor, and:its: subcontractors and suppliers, shall be approved in writing by Landlord, which
approval ehall not be unreasonably withheld, conditioned or delayed... As a condition’ of such
approval, so-long as the bids and costs for such work are competitive with the other bids that Tenant
receives, Contractor shal) use Landlord's heating, venting, air-conditioning, plumbing, and electrical
subcontractors. for such work; ) i : . co ‘

b) - Tepant or Tenant’s Contractor shall submit all Plans and Specificalions to Landlord, and no work on
the Premises shall be commenced before: Tenant has received Landlord's final  written: approval
thereof, which shall not be unrcasonably withheld, deleyed or conditioned; :

¢) Contractor shail concurrently submit 1o Landlord and Tenant a written-bid for completion of the
Improvements.  Said bid shall inclode Contractor’s overhead, profit, and fees, it being understood
that there: shall be no administration fee fo-Landlord’s managing agent -for supervision of the
construction; L .

d) Contractor shall complete al! architectural and. planning review and-cbtain all pemits, including
signage, required by the city, state or county in which the Premises are located; and - o

e} Contractor shall submit to Landlord verification of public liability and: workmen's compensation
insurance adequate to fully protect Landlord and Tenant from and against any and all lability for
death or injury to persons or damage to property caused in, on or about the Premises or the Building
from any cause whatsoever arising out completion of the Improvements-or any other work done by
Contractor. ) ,

f) . Landlord and Tenant agrec that if the Improvements are actually constructed by Tenant's Contractor
at-a cost which is less than the Allowance (afler taking into account all expenditures for which the

. Allowance may otherwise be used as set forth in-Section-5-liereof), there- shall be-no’ monetary-
aL?':ds;ment between Landlord and Tenant and the entire cost savings shall accrue to the benefit of
ord. ‘

Seclion 7. Landlord’s Administration of Constraction.. Tenant's Contrector and.its subcontractors

and supplicrs shall be subject to Landlord's reasonable administrative control and supervision, Landlord.

shall provide- the Contractor and its subconfractors reasonable access to the Premises so as to timely

compliete the Improvements; reasonsble use of.the freight. clevators. for the movement of Contractor’s -— -

and its subcontractor’s materials and laborcrs; and use of parking spaces in the parking facilities serving

the Building at no cost so long as the same ar¢ available therefor without disturbing the quiet enjoyment

or reasonable access of any other occupant of the Building. : :

Section 8. Fixed Date for Commencement. Tenant acknowledges and agrees that whether or not

Tenant has completed construction of the Improvements, the Effective Date, shall be as specified in

Paragraph 3 of this Eighth- Amendment. : v ‘

Section 9. Compliance with Construction Policies. During consiruction of the Improvements,

Tenant’s Contractor. shall adhere to the Construction Policies specified hercinbelow, which represent

_Landlord's minimum requirements for completion of the Improvemeats. .

CONSTRUCTION POLICY

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

Scction 10. Administration,

2). Contractors to_notify Building Office, prior to.starling any work, - No-oxceptions,- All jobs mustbe— -

_ scheduled by the general contractor or sub-contractor when no general contractor is being used.
b) The general contractor is to provide the Building Manager with a copy of the projected work
"~ schedule for the suite, prior to the start of construction.

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

d) As-built construction, including mechanical drawings and air balancing reports will be submitted at
the end of each project.

t) The HVAC contractor is to provide the following items to the Building Menager upon being
awarded the contract from the general contractor: .
1) A plan showing the new ducting layout, all suprly and retwn air grille locations and all

thermostat locations. The plan sheet should also include the location of any fire dampers.

_____#))-An Air Balance Report reflecting the supply air capacity throughout the suite; which-is-te-be— ——— -

given to the Chief Building Engineer at the finish of the HVAC installation.
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EXHIBIT B (continued) ORIGI NAL

 CONSTRUCTION AGREEMENT
CONSTRUCTION PERFORMED BY TENANT

) All paint bids should reflect a ene-time touch-up ﬁaint on all svites. This is to be completed
approximately five (5) days after move-in date. i . o

£) - 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 duzing -
construction.. The Building Office assumes no responsibility for bins. Contractor is to monitor and:

resolve any problems. with bin usage without involvinithe Building Office. Bins are to be emptied
on aregular basis and never allpwgd to averflow. Trash is to be placed in the bin.: S .

b) Contractors will include in their proposals all costs to include: - parking, elevator service, additional
security. (if - required), resforation of carpets, ¢tc; . Parking for contractors - performing “the

- - Improvements hereunder will be validated free of charge . e ‘

7) - Any problems with construction per the plan, will be brought 16 the attention of and documented to

" - the: Building Manager.. Any changes that need additjonal: work not described in the bid- will be
approvedin wriling by the Building Manager. 'All contractors doing work on this project should first
verify thescope of work (as stated on the plans) before submitting bids; not afier the job has started, -

Section 11, Buflding Facilitles Coordination, - ‘ : :

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

b) Construction materials and cquipment will not be stored in any arca without prior. approval of the
Building Manager..

) Only the freight clevator is to be used by construction personnel and equipment. . Under no
circumstances are construction personnel with materials and/or tools fo: usc the “passenger”
clovators: - :

Section 12, Housckeeping, -

a) Svite griuance doors arc to remain closcd at all times, except when hauling or delivering construction
matenrials,

b) All construction done on the property that yequires the use of lobbics or common area corridors will
have carpet or othier floor protection. The following are the only prescribed methods allowed:

i) Mpylar — Extra heavy-duty to be taped from the freight elevator to the suite under construction.

- - ii)- Masonite —1/4 inch Pancl; Tzaped to-floor and adjoining arcas.-- All comers, edges-and joints to -

have adequate anchoring to provide safc and “trip-free” transitions, Materials {0 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, elc.  If facilities

are required, amrangements for utility closels will be made with the Building Office. -
d) Food and related lunch debris are not to be left in the suite under construction,’

" €) "All 2reas the geneéral contractor or thieir sub-conbractors work in must be kept clean. Al suites the

general coatractor works in will have construction debris removed prior to completion inspection.
This includes. dusting of all window sills, light diffusers, cleaning of cabinets and sinks.  All
common areas arc to be kept clean of building materials at all times so as to allow tenants access to
their suites or the building. :

Secilon 13. Construction Requirements. -

2) All Life and Safety and applicable Building Codes will be strictly enforced (i.c. tempered glass, fire
dampers, exit signs, smoke detectors, alamns, ctc.). Prior coordination with the Building Manager is
required. . :

b) Electric panel schedules must be brought up to date identifying all now circuits added.

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

d) Al clecirical and phone closets being used must have panels replaced and doors shut at the end of
each day's work. Any clecirical closet that is opened with the pancl exposed must have a work
person present. L .

€) Al ¢lectricians, telephone personnel, etc. will, upon completion of their respective projects, pick up
and discard their trash leaving the telephone and electrical rooms clean. If this is not complied with,

a clean-up will be conducted by the building janitors and the general contractor will be back-charged - -

for this service,

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

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

h) All core drilling is not to be done during normal working hours (7:30 AM - 6:00 PM, Monday
through Friday). This work must be scheduled before or after these hours during the week or on the
weekend, '
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EXHIBIT B (continued) E R TR
CONSTRUCTION AGREEMENT
CONSTRUCTION PERFORMED BY TENANT

All HVAC work must be inspected by the Building Engincer: - The followmg procedures wdl be

. -followed by the general contractor: .

0) - A preliminary inspection of the HYAC work in progress will be schcdulcd through the Bulldmg
Office prior to the reinstallation of the ceiling grid.

i) A second inspection of the HVAC operation will also be scheduled through the Building Ot‘ﬁcc

and .will take rlace with the attendance of the HVAC contractor’s Air Balance Engineer, - This -

inspection will take place when the suite in question is ready to be air-balanced.
lif) The Bunldmg Engm:cr will inspect the construction on a periodic basis as well.

Al existing thermostats, ceiling tiles, lighting fixtures and air conditioning grilles shall be saved and
=" turned over to the Building Engincer.: - -

Good- housekeeping: rules-and  regulations will: be strlctly enforced.  The building office and

~englaeering - department . will do everything possible tv make your Job 'easier. . However,
comtractors who do not observe the construction policy will not be allowed to perform within this’

buflding,  The Cost of repairing any damages that are caused by Tenant or Tenant's contractor
during the course of construction sball be deducted from Tenant's Allowance or Tenant’s Security
Deposlt, as appropnate

LANDLORD: . . TENANT: -
DOUGLAS EMMETT REAL TY FUND 1995 METROPOLITAN WEST ASSET

By:DOUGLAS, EMMETT AND COMPANY, MANAGEMENT, LLC,

a Califormia corporation, a California limited liability company

its agent
By: - By:
Michael J. Means, Vice President Name: Scott Dubchansky ¢/
Dated: Vst Title: Managing Director
Dated: Dezorun 2Y, 2003
LANDMARK 1l \MET WESTLG \ December 23, 2003 B4
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| NINTH AMENDMENT TO OFFICE LEASE

‘This Ninth. Amendment to Office Lease (the “Ninth Amendment”), dated March 3, 2005, is
‘made-by and between DOUGLAS . EMMETT 1995, LLC, a Delaware limited: liability company
successor - in: interest. to: Douglas - Emmett  Realty. Fund 1995, a- California - fimited  partnership
(“Landlord™), with offices at 803 Wilshire Boulevard, Suite 200, Santa Monica, California 90401, and -
METROPOLITAN: WEST ASSET MANAGEMENT, LLC, a.California. limited  liability company
(“Tenan¢”), with offices at 11766 Wilshire Boulevard, Suite 1580, Los Angeles, Califomia 90025,

A’ Landlord’s predécessor, pursuant to: the provisions of that certain. written Office Lease, dated
- June24, 1998 (the “Original Lease™), leased to Tenant and Ténant leascd from Landlord space in
~the property located at 11766 Wilshire Boulevard, Los Angeles, California 90025 (the “Building”), -

- - conumonly known as- Suite 1580 (the “Original Premises"); o R e

B. Landlord’s predecessor arid Tenant subsequently entesed into that certain First Amendment to Office
Lease; dated March 2; 1999 (the “First Amendment”), that certain Sécond Amendment to Office
Lease, dated September 27, 1999 (the “Sccond Amendment”), pursuant to which Tenant leased -
Suite 1560 of the Building, that certain Third Amendment to Office Lease, dated February 25, 20

the “Third Amendment®), pussuant to which Tenant leaged additional space on the fiftecnth (15

-~ floor of the Building adjacent to (and which become a part of) the Original Premises, that certain
- Fourth Amendment 10-Office Lease, dated March 16, 2001 (the “Fourth Amendmenf%,' ursusnt to

which Tenant leased- Suite 1660 of thc Building, thai certain Fifth- Amendmient to %ce Lease,
dated- June 12, 2001 (the “Fifth. Amendment”), that certain Sixth- Amendment to Office Lease,
dated February 22, 2002 ((he “Sixth: Amendment™), pursuant to which Tcnant lcased Suite 1650 of
the Bujlding, that certain Seventh Amendment lo-Office Lease, dated October 7, 2003 (the “Seventh
Amendment”), pursuant to which Tenant leased Suite 1550 of the Building, and that certain Eighth
Amendnient to Office Lease, dated December 23, 2003 (the “Eighth Amendment™), pursuant to
which Tenant extended the Lease Term for Svitc Numbers 1500, 1550 and 1580 only to July 31,
2009 (the “Existing Premises Term"), and returned possession of Suites 1650 and 1660 to Landlord
retroactively effective as of December 1,2003; - :

C. The Original Lease, the First Amendment; the Seccand Amendment, the Third Amendment, the
Fourth Amendment, the Fifth Amendment, the Sixth Amendment, the Seventh Amendment and the -

Eighth Amendment shall be sometimes horeinafter collectively referred (o as the “Lease”; .

.. The Original Premises end: Suite' 1560 are collectively and commonly known as, and shall be

hereinafter referred to as, “Suite 1500”; , : :

. Suile lI’SOO. Suite 1550 and Suite 1580 shall herelnafter be collectively referred to as the “Existing

Premises™; . . R : ‘

Tenant wishes to- cxpand its occupancy within the. Building to-include-additional - office-spaee — —

adjecent 1o the Existing Premises, commonly known as Suite 1520 (the “Expansion Space”) and

thus occupy the catire fificenth (15"3',"%: in the Building, as shown on Exhibit A-1, which

expansion- ord. has conditionzlly itted, contingent vpon Teénant's: acceptance of ‘and,

compliance with the provisions of this Ninth Amcndment and Landlord obtaining possession of the .

Expansion Spacs from the current occupant thereof; and © : o

G. Landlord and Tenant, for their mutual benefit, wish to revise certain other covenants and provisions

- of this Lease, :

NOW, THEREFORE, in consideration of the covenants ﬂgdgmvisions contained herein, and other

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

Landloid and Tenant agree: i

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

2. Expansion Date. Subject to Landlord obtaining possession of the Expansion Space from the current
occupant thereof, the expansion contemplated under this Ninth Amendment shall be effective on
August 1, 2005 (the "Expansion Date”), through and including midnight on July 31, 2009 (the
“Expansioo Term™). - . e = T

3. Expausion of Premises. As of the Expansion Date, the definition of the Existing Premises shall be
revised to include both the Existing Premises and the Expansion Space, and wherever in the Lease - - -

- the word -“Premises™ is-found, it shall thereafiér refer to both the Existing Premises and the

Bxpansion Space together, as if the same had been originally included in said Lease.
As of the Bxpansion Date, the Usable Area of the Premises shall increase from 16,887 square

" feet to 21,333 square fect and the Rentable Area of the Premises shall increase fiom 20,011 square

feet t0 23,496 square foct,

Landlord and Tenant agres that the Usable Arca of the Expansion S has been measured
according to the June, 1996 standards published by the Buildin cry’ and Managers’
Association (“BOMA"), and that as of the Expansion Date, Landlord is utilizing a deemed loss
fector of 10.14 % [which is the single tenant load factor being utilized for lke entire fifieenth (lgs)
floor gince Tenant will as the Expansion Date occupy the entire fifteenth (15™ floor)] to compute the

Mmoo

Rentable Area of the Expansion Space. Rentable Area hecein ig calewated-as-1:1014-times the
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NINTH AMENDMENT TO OFFICE LEASE (continued) A
estimated Usable ‘Area, regardless of what the actual square footage of the.common areas of the
Building may be, and whether or-not they arc more or less than 10.14.-% of the total estimated
Usable Arca of the Building. ‘The purposc of this calculation is'solely to provide a general basis for.
- compasison and pricing of this space Ln relation to other spaces in the market area.. T

4. Revision in Moutbly Fixeéd Rent-Expatsion Space.  Commencing on the Expansion Drte, and
continuing through the last calendar day of the twelfth (12") calendar month of the Expansion Term, -
the Fixed Monthly Reat payable by Tenant for the Expansion Space shall be $8,189.75 per month.

Commencing the. first calendar day of the thiricenth (13") calendar month of the Expansion
Temm, and continuing through the last calendar day of the twenty-fourth (24") calendar month of the
Eipansion Term, the Fixed Monthly Rent payable by Tenant for the Expansion Space shall increase
from $8,189.75 per month to $8,353.54 permonth, - . : PR

- Commencing the first calendar day of the twenty-fifth 625"') calendar month of the Expansion
Term, and continuing through (he last calendar day of the thirty-sixth (36") calendar month of the:
Expansion: Tegm, the Fixed Monthly Rent payable by Tenant shall increase from $8,353.54 per
- month to $8,520.62 per month, - R ' G SR '

' Comimencing the first calendar day of the thirty-seventh (37") calendar month of the Expansion

Term, and continuing. throughout the:remainder of the ‘Expansion. Term; the Fixed: Monthly Rent
. payable by Tenant shall increase from $8,520.62 per month to $8,691.03 per month.

- Concurvent with Tenant’s execution and delivery to Landlord of this Ninth Amendment, Tenant

shall pay to Lendlord the Fixed Monthly Rent due for the first month of the Expansion Term.

5. Tenant's Share-Expansion Space. ‘As of the Expansion Date, Tonant's Share of increases in
Operating Expenses: for the Building as set forth in Section 3.1(d) of the Lease, shall be 0.96% for
the Expansion: Space. (based upon 3,164 usable square feet divided by 328,710 usable square fect,
mulfiplied by 100). ' g ,

6. Base Year-Expansion Space. As of the Expansion Date, the Base Year for Tcnant’s payment of
increases in Operating Expenses, solely as it relates to the Expansion Space, shall be calendar year
200s. - :

7. Security Deposit. Landlord acknowledges that it currently holds the sum of $49,819.26 as'a
Security Deposit under the Lease, which amount Landlord shall continue to-hold throughout the
Existing Premises Term and Expansion Temm, unless otherwise applied pursuant to the provisions of
the Lease.. Concurrent with Tenant's execution and tendering to Landlord of this Niath Amendment,

) Tenant shall tender the sum of $8,691,03; which amount Landlord shall add to the Suuﬁngeposit.
B already held by Landlord; so that thereaficr, throughout the Existing Premises Term and fon . ..
L Term, provided the same is ot otherwise applied, Landlord shall kold a total of $58,510.28 as'a
Secunty Deposit on behalf of Tenant.

8. Tenant Improvements.

8.1 Expapsion Space Allowance aud Remaining Allowance. Landlord acknowlcdges that
concurrent with Teoant’s occupancy of the Expansion Space, during the Expansion Term (which
shall not entitle Tenant 1o any set-off or rent credit), Tenant desires to have Tenant's contractor
—. . --per-certain work in the Expansion Space per Exhibit B attached hereto and incorporated herein
collectively the “Expansion Space. Work™) at Tenant’s sole expense but subject to re-
imbursement from the Landlord from the “Expansion Space Allowance” a3 defined below), and
from ‘any un-used portion remaining of the Allowance initially designated for the Existing

Premises (the “Remaining Allowance™), : : »

Ag used herein, and per Paragraph 13 of the Eighth- Amendment, the “Expansion Space
Allowance” shall be an amount based. upon the “$31.00" per rentable square foot multiplied by -
the number of the remaining months in the Exdsting Premises Term, divided by the total number
of months In the Extended Texrm, (For example, if upon the effective date of Tenant's lease of
Sulte 1520, 48 months remain bejore the expiration of the Extended Term, then the. tenant
improvement allowance for Suite 1520 would be equal to $24.80 per ssf based sgm $31 times
48 months divided by 60 monihs.) - If the Expansion Date per this Ninth Amendment is in fact
August 1, 2005, then the Expansion Space Allowance shall be equal to $86,428.00 (based upon
$24.80 timeg 3,485 rentable square feet), If the Expansion Daic per this Ninth Amendment is a
date other than August 1, 2005, then Landlord and Tenant shall confirm the amount of the
Expansio’g Space Allowance per the formula in the Eighth Amendment as restated in this
paragrap. [ e

T 8.2 Restated Allowance As of the date of this Ninth Ameadment, the Remaining Allowance for
the Existing Premises is equal to $389,021.30 (subject to payment draws in process), which
L . .amount wgetherr—wiﬂ:-t.heipansion Space-Allowance shall be collectively referred to as the
“Restated Allowance”). The Restated Allowance: (f) may apply to either or both the.
Improvements for the Existing Premises and the Expansion Space Work; and (ji) shall be
disgursr.d per the

set forth in Section 5 of Exhibit B attached to the Eighth

Amendment, except that Tenant shall not be eligible for a reimbursement from the Expansion
Space Allowance portion of the Restated Allowance prior to the Expansion Date,

Notwithstanding anything to the contrary in the Lease (including the Bighth Amendment):

(i) Tenant shall have until February 1, 2006 to complete the Improvements to the Existing

Premises and the Expansion Space Work; and (i) Landlord's obligation to disburse any of the

Restated Allowance shall expire on May 31, 2006, it being understood that thereafter, Landlord

shal] have no obligation to disburse any portion of the Restated Allowance, then remainingto

. Tenant R e
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NINTH AMENDMENT TO OFFICE LEASE (continued)

9, Acceptunce of Premises;. Tenant acknowledges that to the best (o Tenant's knowledge as of the.
date hereof,  Tenant has, no claim against Landlord- in' connection. with the ‘Existing - Premises, .
Expension Space or the Leasc.  Tenant has made its own inspection of and inquiries regarding the
Expansion Space, and Tenant acccpts the Expansion Space in its-“as-is"” condition.. Tenant further

_ acknowledges that Landlord has made no representation or warranty, express or implied except as

are contained in this Lease and its Exhibits, regarding the condition, suitabitity or usability of the -

Expansion Space, or the Building for the purposes intended by Tenant.

10. Contingency to the Effectiveness. The effectiveness of this Ninth Amendment is contingent upon -

Landlord obtaining possession of the Expansion Space from the current occupant thereof,

11, Broker Representation.  Landlord and Tenant represent to one another that it has dealt with no
broker in connection with this Ninth Amendment other than Douglas, Emmett and Company and
CRESA Partners Los Angeles, and Landlord shall be solely responsible for any commissions due
to such brokers.. Landlord and Ténant 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. . s S , ‘

12, Successors-and Heirs.: The provisions of this- Ninth Amendment shell inure to the beaefit of
Landlord's and: Tenant's respective successors, assigns, heirs and all persons claiming by; through or

- under them.. : e L : D R ]

'13, Confidentiality, Landlord and Tenant shall each use commercially reasonable efforts to ensure that
the covenants and provisions of this Ninth Amendment are not discussed with anyone not directly-
involved-in the mansagement, administration, ownership, lending against, or sublcasing of the
Pmn‘i’scs, other than Tenant’s.or Landlord's counscl-of-record or leasing or sub-leasing broker of -

14, Submission of Document. No expanded contractual or other rights shall exist between Landlord
and Tenant with regpect to the Premises, as contemplated under this Ninth' Amendment, until both
Landlord and Tenant have exccuted and delivered this Ninth Amendment, whether or not any
additional -rental or security deposits bave been received by Landlord, and notwithstanding that
Landlord has delivered to Tenrant an wnexecuted copy of this Ninth Amendment. .. ‘

15, Disclosure, Landlord and Tenant acknowledge that pnnclga.l'l of Landlord have a financial interest
in Douglas Emmett Realty Advisors, Douglas, Emmeti & Company, and P.L.E. Builders.

16. Governing Law. The provisions of this Niath Amendment shall be govemed by the laws ‘of the
State of California. : ) :

‘17, Reaffirmation. - Landlord and: Tenant acknowledge and agree that the Lease, as amended by tho.

_._ documents contained in Recital-A hereinabove; and as further emeénded herein, constitutes the entire
agrcement by and between Landlord and Tenant, and supersedes any and all other agreements
written or oral between the. parties hereto. Furthermore, except as modified berein, all other
covenants and provisions of the Lease shall remain vmmodified and in full force and effect,

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

the day and year writien below.

DOUGLAS EMMETT 1995, LLC, METROPOLITAN WEST ASSET MANAGEMENT,
a l?elawnn: limited liability company LLC, a Caiifornia limited liability company

By: - DOUGLAS, EMMETT AND COMPANY,
» a Califomia corporation-

© tsagent _ | By: Qblorndy/
By: ) L,Mubv‘ Signer's Name: Scott Dubchansky

Mivhael J. Means, Senior Vice President Its: Managing Director

Dated: 3ltst0§ Dated: e g o0 s
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EXHIB]T A-1-EXPANSION SPACE PLAN

. Suite 1520 at 11766 Wilshire Boulevard, Lds Angeles, California 90025
Rentable Area; approximately 3,485 square feet
Usable Axea: approximately 3,164 square feet
(Measured pursuant to the provisions of Paragraph 3 of the
:  Ninth Amendmeat to Office Lease)

I
T} 3t

MNDMARKIMEI’ROPOUTAN WESTLONMcS 3, 2003

Initid




- EXHIBITB v
CONSTRUCTION AGREEMENT-EXPANSION SPACE
CONSTRUCTION PERFORMED BY TENANT

‘Section 1. Tenant to Cpmpl'ete: Cdu!ruéﬁon. Concurrent with Tenant’s otcupancy of the Eadstmg :
Premises and the Expansion Space (which shall not entitle Tenant to- any rent credit or offset) Tenant's

general contractor (*Contraetor”) shall furnish and install within the Expansion Space those items of -
general construction (the:'Expansion. Space Work™), shown on the final Plans end: Specifications -
approved by Landlord; and' in compliance: with all apglicable codes and- regulations.: Landlord and

Tenant agree: that Tenant shall have until Febroary 1, 20

6 to completc the Expansion Space Work and

that & mutually agrecable project. schedule will be developed for other milestones for- the: Expansion
Sprec Work, The Contractor shall be either: (i): Howard Building Corp. which has. been approved by
Landjord as of the date hereof} or (i) Turelk Contractors, which has been approved by Landlord as of -

All Tenant selections of finishes shall bo indicated in the Plans and Specifications and shall be equal

toor better. than the minimum Building standards and specifications.

Any work not shown in the final construction Plans and Specifications or inciuded in the Expansion

Space Work such as, but not limited 1o, telephone service, famishings, or cabinetry, for which Tenant
contracts separately shall be subject to Landlord's policies and shall be conducted in such a way as 1o not
unressonably hinder ordclay the work of Expansion Space Work; -

Section 2. Teoant’s Payment of Costs, Subject to Landlord's reimbursement as speciﬁéd In Phra'graph .

- 8 of this Ninth Amendment, Tenant shall bear all costs of the Expansion Space Work, and shall tmely

pay said costs dircctly to the Contracior.- From time to time, Tenant shall provide Landlord with such
cvidence as Landlord may reasonably request that the Contractor has been paid in full for the work
completed to-date. : :

Tenant shall also pay the cost of auy renovations or revisions which Landlord is required to make to.

any common area or portion of the Building, which such renovations, repairs or revisions arise out of or
are required in connection with Tenant's compiction of the Expansion Space Work contemplated hercin.
Section 3, Llen_Relcases, . Coniractor shall ‘provide Landlord with lien releases as requested b
Landlord and confirmation that ne licns have been filed against the Expansion Space or the Building. l‘t('

any licus arise against the Expans
Work, Teoant shall immediately, at Tenant’s solc- expense, remove such licns and provide Landlord
cvidence that the title (o the Building and Expansion Space have becn cleared of such liens.

ion Space or the Building as a result of Tenant's Expansion Space :

Section 4, - Performance Bonds,  Unless waived by Landlord as specificd berein, Contractor shall
provide payment and performance bonds in an amount equal to 100% of Contracior’s contract with
Tenant. Landlord agrees to waive performance bonds on the condition that Tenant coutracts with a
qualified contractor that has been mutually sgreed upon, .

Section 5. Landlord's Reimbursement for Costs. Pursuant ig_?mgraph 8 of this Ninth Amendment,—— —
-Landlord-shall-pay the portions of the Restated Allowance which is equivalent to: (i) the Expansion

Space Allowance no carlicr than the Expension Date, and (ii) the Remaining  Allowance for the Existing
Premises to Tenant for the Expansion Space Work per Paragraph 1 of this Exhibit B above and for the
Improvements to the Existing Premises as set forth in Exhibit B to the Eighth Amendment:

Section 6. Pre-Construction Requirements. Prior to Tenant or Contractor commencing any work:

2) - Contractor, and its-subcontractors and supplicrs, shall be

b)

<)

9

appraved in writing by Landlord, which

approval .shall not be unrcasonably withheld, conditioned or delayed. As a condition of such

approval, so long as the bids and costs for such work are competitive with the other bids that Tenant

receives, Contractor shall use Landlord's heating, venting, air-conditioning, plumbing, and electrical

subcontractors for such work;

Tenant or Tenant’s Contractor shall submit all Plans and Specifications to Landlord, and no work on

the Expansion Space shall bc commenced before Tenant has received Landlord's final writtien

approval thereof, which shall not be unreasonably withheld, delayed or conditioned;

Contractor shall concurrently submit to Landlord and Tenant a written bid for complction of the
ion Space Work, Said bid shall include Contractor's overhead, profit, and fees, it being

Ex
ungclstood m@f{e shall be no ‘edministeation fee to Landlord’s mﬂnng'ng agent fm- S!lpemsion' of T o
-~ ~the construction;

: ;I‘m:n glau:d hercof; or (iii) a licensed gencral contractor 10.be sclected by Ténant and to be approved by.

Contractor shall complets all architectural and planning review and obtain all permits; including . - .
ocated; and

. .. _ signage, required by the city; statc or county in which the Expansion Space are |
)

Contractor shall submit to Lendlord verification of public' Hability and workmen's compensation
insurance adequate 1o fully protect Landlord and Tenant from and against any and all liability for
death or injury to persons or damage to property caused in, on or about the Expansion § or the
Building from any cause whatsoever arising out completion of the Expansion Space Work or any
other work done by Contractor.

Landlord and Tenant agres that if the Expansion Space Work are actually constructed by Tenant's
Contractor at a cost which is less than the Allowance (afler taking into account all expenditures for
which the Allowance may otherwise be used as sct forth in Scction 5 hereof), there shall be no
monetary adjustment between Landlord and Tenant and the entire cost savings accrue 1o the
benefit of Landlord.

LANDMARK IWETROPOLITAN WESTLGWMarch 3, 2008
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EXHIBIT B (coutinued) GG
CONSTRUCTION AGREEMENT , '
CONSTRUCTION PERFORMED BY TENANT

Section 7; Landlord’s Administration of Consfruction, - Tenant's Contractor and its subcontragtors
and suppliers shall be subject to-Landlord's reasonable administrative conitrol and supervision. Landlord
shali provide the Contractor. and its subcontractors: reasonable access to the Expansion Space so'as to
timely complete the Expansion Space Wotk; reasonable uso of the freight clevators for the movement of

Contractor’s and its subcontractor’s meterials and Iaborers; and use of parking spaces in the parking .

facilities serving the Building at no cost so/long as the same are available therefor without disturbing the
quict enjoyment or reasonable access of any other occupant of the Building. i '

Section §,:: Fixed Expansion Dale. Tenant ackriowledges and agrees that whether or not Tenant has-

completed - construction of the: Expansion Space- Work, the Expansion-Date, shall be as specified in

_ Pasagraph 2 of this Ninth- Amendment:

Section 9. Compliance with: Constiuction Policiés,: During: construction of the Expansion Space -

" Work; Tenant's Coniractor shall adhere: to the. Construction: Policies specified hercin below; : which

represent Landlord’s minimum requirements for completion of the Expansion Space Work. -

: e 2 CONSTRUCTION POLICY :

The: following policies outlined are the construction procedires for the Building. - As a material
consideration to- Landlord for granting Landlord's permission to Tenant to complete the construction
g:{ltemplatcd hereunder, Tenant agrees-to be bound by and follow the provisions contained herein

ow:: Lo . i -

Section 10. Administration.. . ) i

&) Contractors to notify Building Office, prior to starting any work.- No cxceplions. All jobs must be

scheduled by the general contractor or sub-contractor when no general contractor I being used.

b)  The gencral contractor is 10 provide the Building Manager with a copy of the projected work

- “schedule for the suite; prior to the start of construction. . .

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

d) As-built construetion, including mechanical drawings and air balancing reports will be submitted at
the end of cach project, - ‘ _ R

¢) The HVAC contractor is to provide the following items to the Building Manager upon being
awarded the contract from the generzl contractor: R f

1) ‘A plan showing the new,duorting,layoul,,aﬂ;rg’:gply and- return-air grille locations and all

thermostat locauons.. The plan sheet should also include the location of any fire dampers. . -
ii) An Air Balance Report reflecting the supply air ity throughout the suite, which is to be
) given to the Chief Building Eng Engincer nt the finish of the HVAC ins!allaﬁot:?
) All paint -bids should reflect a onc-time touch-up paint on all suites. This is'to be completed
approximately five (5) days after move-in date. - '

£ The general contractor must provide for the removal of all trash atid 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- accunulated during
construction. The Building Office essumes no rcsronmbnlity for bins, . Contractor is to monitor en
resolve any problems with bin usage without involving the Building Ofice. Bins are to be cmptied
on a regular basis and never allowed 1o ovexflow.: Trash i3 to be placed in the bin,: o

b) Contractors will include in their proposals all costs o include:. parking, elévator service, additional
security (if required), restoration of ete. Parking for contractors performing the Expansion
Space Workt;qercmdet wilt be validated fiee of charge . Exp

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

Scctioa 11. Buildiog Facilities Coordination.
a) Al deliveries of material will be made through the parking lot entrance.

b) Construction materials and cquipment will. not be-stored in any-area- without prior approval of the

+-———— =" Building Manager.

¢) Only the ficight elevatar is 1o be used by construction personnel and equipment. - Under no--
.- - ¢ircumstan

ces-are - construction” personnel . With materials and/or 100ls 1o use the “passenger”

elevators.

Section 12. Housekeeping.

a) Suite es:ance doors are to remain closed at all times, except when hauling or delivering construction
materi

b) AM construction done on the property that requires the usc of lobbies or common arca corridors will
have caspet or other floor protection. The following are the only prescribed methods allowed:
) Mylar — Extra heavy-duty to be taped from the feight clevator 1o the suite under construction:




Dated: 3/14¢
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EXHIBIT B (continucd) o .
CONSTRUCTION AGREEMENT
CONSTRUCTION PERFORMED BY TENANT

if) Masomte =1/4 inch Pmel Taped 10 floor and ad;o:mng arcas. All comers, edges and Jomts to-

bave adequate anchoring to provide safe and "trip-fiee" transitions, Materials to be extra heavy-
duty and installed from freight clevator to the suite under construction. -

t) ‘Restroom wash basins will not be used to fill buckets, make pestcs, wash bnléhcs, cte. If facxllﬁes

are required, armangenents for utility closets will' be made wnh the Building Office. -

" “d) Food and related lunch debris are not to be left in the sujte under construction. -
€) All areas:the general contractor or their sub-contractors work in must be kept clean. All suites the -

genetal: contractor works in will have construction debris remaved prior to completion inspection,
‘Thiy.includes: dusting “of all’ window sills, light diffusers; cleaning”of ‘cabinets' and ‘sinks,. All
common areas are to be ket clean of building matem.ls at all times so as to allow tepants access to
their suites or the building,. . . .

* Section 13. Construction Reqmrements.

a) All Life and Safety and applicable Building Codes will be stricily caforced (1 & t.empcmd g!ass, fire

pe:s, mt s:gns, smoke detectoxs alems, etc.). Prior coordination with the Buildmg Manager is - -

required,

' b) Electric panel schedules must be brought up to date identifying all new circbits added,
©) Al electrical outlets and lighting circuits are to be properly. xdenuﬁed Outlets will be labeled on

back side of cach cover plate, .

~ d) ‘Al clectrical and phono clostts being used must have ve pancls replaced and d::dm shut 1t the end of
. wi panel exposed must have a work ‘

cach day’s wotk. Any clec!ncnl closet that is open
person present. -

¢} All electricians, tclephone pessonnel, ete. will, upon cai)lc:txon of their respective projects, pick up

and discard their trash leaving the telephone end clectrical rooms clean, If this is not complied witk,
?b cl::ln-up will be corducted by the building janitors and the general contractor will be back-charged
r this service.

f) Welding or ‘burning w:th an open ﬂamc will not be done without prior approval of the Building
Manager. Fire extinguish

ers must be on band at all times.

£) All "anchoring” of walls or supports to.the concsete are not to be done during normal woxhn hours
{7:30 AM --6:00 PM, Monday through Friday). This work must be schedu!ed before or. a.ﬂcr these-

hours during the week oron the weckend.

b) All core dnllmg is not to be done during normal working hours (7:30 AM - 6:00 PM, Monday

through Fri y) This work must be scheduled before or after these hiows during the week or on the

D~ All HYAC work must be inspected by the Building Eugmeer Tha following pmcedun:s w:ll be

followed by the genieral contractor:.

i) A'prcliminary inspection of the HVAC work in pmgrm oss will be scheduled thmugh the Build

» Oi%ce prior to the reinstaltation of the ceiling grid.. - lng

1)) “A second inspection of the HVAC operation will also be scheduled through the Building Office
and will ta{:vnilrlmu with the attendance of the HVAC. contractor's Air Balance Engmecr This
inspection will take place when the suite in question is ready 10 be air-balanced. ,

iif) The Building Engincer will inspect the construction on & perlodic basis as welL

§) Al existing thermostats, ceiling tiles, lighting fixtures and air conditioning grilles shall be saved and

- tumed overto the Bmldmg Engineer.
Good honsckeeping rules and regulations will be strictly enforced. The building office and

enginecring depaxtment will do everythm% possible to make your job casicr. Howecver, conbactors who
do not observe the construction poli g |

repairing any damages that arc caused by Tenant or Tenant's contrector during the course of construction .
shall be deducted from Tenant's Allowance or Tenant's Security Deposit, as appropriate,

1ot be allowed to perform within this building. The cost of

—— LANDLORD:—- — e — TENANT?
DOUGLAS EMMETT 1995, LLC
& Delaware llmited Yisbility company

) BrDOUGLAS EMMETT AND COWANY a Califomnia limiwd liability company

METROPOLITAN WEST ASSET
MANAGEMENT, LLC, - -

a California corporation,

its agent g ﬁ‘ 2 2 C

. By:
By: A«'&w‘—‘ Z Name: Scatt Dubchansky [/
Michaet J. Means, Sento; ident Title: Managing Director

Dated: WM f Zﬂﬂ.(




- Douglas
Emmeﬁ'

May 23, 2005

- Sincerely; oo e e

VIA CERTIFIED MAIL

Ms. Lisa J, Weeks —
Metropolitan West Asset Managcmcut
11766 Wilshire Boulevard, Suite 1580

.Los Angeles, Californiz 90025 .

Re: Tenth Amendment to Office Lease
11766 Wilshire Boulevard, Suite 1520
Los Angeles, California 90025

Dear Ms. Weeks:

We are pleased to enclose for your records a fully executed Tenth Amendment to Office Lease
dated May 12, 2005 by and between Douglas Emmett 1996, LLC, a Delaware limited Liability

- company and Mctzopoln:an West Assct Management, LLC, a California limited Lability company.

1f you have any questions, please contact yout property manager, fanet Onesian at (310) 478-8444,
We look forward to a long and mutually rewarding relationship.

g Y v ’. w
Michael J. Means
Senior Vice President

M) M:awh
Enclosute

cc:  Janet Onesian

Douglas, Emmert and Compauy
,303 Wilshire Boufevard, Siire 200, Sanra Monica, California-on40§
Tclcphom 310.255.7777 Facsumile 110,255,7778



TENTH AMENDMENT TO OFFICE LEASE

This Tenth Amendmient to Of¥ice Lease (the “Tenth Amendment”), dated Méy 12,2005, is -

made by and. between DOUGLAS  EMMETT ~1995, LLC, a' Delaware limited -liability company
successor - in - interest to ‘Douglas’- Emmeit' Really: Fund 1995, - a- California -limited- partnership
(“Landlord’), with offices at-808 Wilshire: Boulevard, Suits 200, Santa Monica, California 50401, and
METROPOLITAN WEST ASSET MANAGEMENT, LLC, a California limited . liability company
(“Tenant"), with offices at 11766 Wilshire Boulevard, Suite 1580, Los Angeles, California 90025,

WHEREAS, -

“A. Landlord's predecessor,’ purshént to the provisions-of that cei-taih written Office Lease, dated Junc.

24,:1998 (the “Original Lease™), leased to Tenant and Tenant leased from Landlord space: in the:

property- located at 11766 Wilshire Boulevard, Los- Angeles; California 90025 (the “‘Building™);
commonly known as Suite 1580 (the “Original Premises™); - ' o -

B. Landlord’s predecessor and Tenant subsequently entered into that certain First Amendment to Office
Lease, dated March 2, 1599 (the *'First Amendment”), that certain Second: Amendment to Office
Lease, dated September 27, 1999 (the “Second Amendment™), pursuant to which Tenant leascd
Suite 1560 of the Building, that certain Third Amendment to Office Leasc, dated February 25; 2000
(the “Third Amendment”), pursuant to. which Tenant leased additional space on the fifteenth (15")
floor of the Building adjacent to (and which become a part of) the Original Premises; that. certain
Fourth Amendment to Office Lease, dated March 16, 2001 (the “Fourth Amendment’), pursuant to
which: Tenant leased Suite. 1660 of the Building, that certain Fifth Amendment to Office Lease,
dated Yane 12, 2001 (the "Fifth’ Amendment”), that certain Sixth Amendment: to Office Lease,

dated February 22, 2002 (the “Sixth Amendment'), pursuant to which Tenant leased Suite 1650 of -

the Building, that certain Seventh Amendment to Office Lease, dated October 7, 2003 (the “Seventh
Awmendment™), pursuant to which Tenant leased Suite 1550 of the Building, and that cerain Eighth
Amecndment to Office Lease; dated December 23, 2003 (the “Efghth Amendment™), pursvant to
which Tenant extended the Lease Term for Suite Numbers 1500, 1550 and 1580 only to July 31,
2009 (the “Existing Premises Terin”), and retumed possession of Suites 1650 and 1660 to Landlord
retroactively effective as of December 1,.2003; - . :

C." Pursuant:to that certain Ninth Amendinent to Office Le‘asgidate'd_}iebnng‘y 23, 2005 Tenant intends
+ to-expand its_occupancy within the Building to include additional officc space adjacent to the
Existing Premises, commonly known as Suite 1520 (the “Expsuosion Space™) and thus occupy the
entire fifeenth (155; floor:in the Building, as shown on BExhibit A-1, contingent.upon Tenant's
acceptance of and compliance with the provisions of the Ninth Amendment and Landlord obtaining

possession of the Bxpansion Space from the current occupant;

D. The Original Premiscs and Suite 1560 are collectively and commonly Ynown ss, and shall be s
. -~ _hereinafier veferred to-as; SOl RGO — -~~~ ST S e
E. Suite 1500, Suite 1550 and Suite 1580 shall hereinafter be collectively referred 10 as the “Existing

Premises”; .

F. . The Original Leass; the First Amendment, the Second Amendment, the Third' Amendment, tho -

Fourth Amendment, the Fifth Amendment, the Sixth Amendment, the Seventh. Amendment, the
Eighth Amendment and the Ninth- Amendment shall be sometimes hereinafter collectively referred
to as the “Lease; and .

G. Landlord and Tenant, for their mutual benefit, wish to revise certain other cavenants and provisions
of this Lease.

NOW, THEREFORE, in consideration of the covenants and provisions contained herein, and other

good and valuable consideration, the sufficiency of which lord and Tenant hereby acknowledge,

Landlord and Tenant agree:

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

2. Modifications to Ninth Amendment.

Amendment; subject to Landlord obtaining possession of the Expansion Space from the current

" 'September 1, 2005 (the "Expansion Date"), through and including midnight on July 31, 2009

(the “Expansion Term”). -

2.2 Adjustment to Expansiox Space Allowauce. Notwithstanding anything to the contrary in the
Ninth Amendment, if the Expansion Date is in fact September 1, 2005, then the Expansion Space
Allowance shall be equal'to 384,627.42 (based upon $24.28 tirmnes 3,485 rentable square feet),

2.3 Adjustment to Restated Allowance. Notwithstanding anything to the conftrary in the Ninth
Amendment, as of the date of this Tenth Amendment:

(i) the Remaining Allowancs for the Existing Premises is cqual to $389,021.30, which
amount together with the Expansion Space Allowance shall be collectively referred to as
the “Restated Allowanee”); e

LANDMARK INMETROPOLITAN WEST\UG\Msy 12, 2005 1 @ Q
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- 2.1 Revislon fo Expansion Dafc. Notwithstanding anything 1o the contrary in the Ninth

_occupant thereof, the expansion contemplated under this Ninth Amendment shall be effective op—— -
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TENTH AMENDMENT TO OFFICE LEASL (continued) °

(i) the phrase “February 1, 2006” in Paragraph 8.2of lhe Ninth Amcndmenl, and Exh:bn B

of the Ninth. Amendmcnt shall be dc!eted and the phrase “March 1, 2006" inserted in
-place thereof; and

(iii) the phrase “May 31, 2006” in Pamgmgh 8,2 of the Ninth Amcndment shall be deleted
and the phrase “June 30, 2006" inserted in place thercof.

Acceptance of Premisés. Tenant acknowledges- that-to the best to Tenant’s knowledge as of the
date hereof, Tenant: has, no claim aginst Landlord - in comnection’ with. the  Existing Premises,
Expansion Space or the Lease.  Teaant has made its.own mspoohon of and inquirics regarding the
Expansion Space; and Tenant accepts the Expansion Space in its “as-is” condition.: Tenant firther
ackriowledges that Landlord has made no representation or warranty, express or. implied except as
are contaiped ini this-Lease and its Exhibils, regarding the condition, sunabnlny or uszbnluy of the
Expansion Space, or the Building for the purposes intended by Tenant.

. ,‘Brokcr Reprsentalion. Landlord and. Tenant represent toione a.nolher that it hns dealt wﬂh no:

broker in connection with this Tenth' Amendment other than Douglas, Emmett and Company and-
CRESA Partiers Los Avpgeles, and Landlord shall be solely responsible for any commissions due

- to such brokers: Landlord and Tenant shall hold one 2nother hanmless from and against any and all:

7.

10.

.~ .__documents contained in Recital A hereinabove, and as facther amended herein; constitutes the-eatire

IN
. the

liability, loss, damegg, exponse, claim, action, demand, suit or obligation ansmg out of or relating to
a breach by the indemnifying party of such representation.

Successors and Heirs, The pmv:snons of this Tenth A.mmdmcnt shall inure to the bencfit of
Landlord’s and Tenant's mpecuve SiIceessors, assigns, heirs and all persons claiming by, th:ough or
under them.

Confidentlality., Landlord and Tenant shall sach use commercmlly rcasonable efforts to ensure that
the covenants and provisions of this Tenth Amendment are not discussed wilh anyone not directly
involved in the wmanagement, administration, ownership, lending: against, or ‘subleasing of the
Pmmréses other than Tenant’s or Landlord's counscl—of-record or leasing or sub ~leasing broker of
reco!

Submission of Document. No expanded contractual or other rights shall exist between Landlord
and Tenant withi respect to the Premises, as contemplated under this Tenth Amendment, unti] both
Landlord and - Teniant have cxccuted and dchvcm] this Tenth Amendment, whether or not any
additional rental or scourity. deposits. have been reccived by. Landlord, and notwithstanding that
Landloid has delivered to Tenant an unexecuted copy of this Tenth Amendment,

Disclosure. Landlord and Tenant aclmowledge that principals of Landlord have a ﬁnancxal mtemt
in Douglas Bmmett Realty Advisors, Douglas, Emmett & Company, and P.L.E, Builders.

Governing Law. The provisions of thig Tenth Amendmenl shall be govemed by the laws of the
State of Califomnia.

Reaffirmation. Landlord and Tenant ecknowledge and agree that the Lease, as amended by the

agreement by and between Landlord and Tenant, and supersedes any and all other agreements
written. or oral between: the parties heteto, Fun!mmore, except. a5 modified. herein, all other
covenants and provisions of the Leass shall remain unmedified and in full force and effect. .
WITNESS WHEREOF, Landlord and Tenant have duly executed this document as of the later of
day and ycar written below,

LANDLORD: TENANT:

DOUGLAS EMMETT 1995, LLC,

METROPQOLITAN WEST ASSET

a Detaware limited liability company MANAGEMENT, LLC,

By:

DOUGLAS, EMMETT AND COMPANY, a Califomia limited liability company
a California corporation o
its agent .

har tennt ]""D/ By:

MmhnelJ Muns, Senior Vice Pusxde:nl Signer's Name: Scott!)uk:
6/23/06 7 It Mannging Dircetor

<o . Dated, ﬂM /} ZW{

LANDMARK 1) \MET WEST\LG \ May 12,2003 2
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las . ' : Douglas Enunete Management, LLC
808 Wilshire Boulevard, 2nd Floor, Santa Monica, California 90401

Em meﬂ' | | | Telephone 310.255.7777 Ficsimile 310.255.7778

February 3, 2009 -
| * VIA CERTIFIED MAIL-

Mr. David prpman

“Metropolitan West Asset Management. LLC -

11766 Wilshire Boulevard, Suite 1500
Los Angeles, California 90025 -

Re:  Eleventh Amendment to Office Lease _ _
11766 Wilshire Boulevard, Suite 1610 and the 15“' Floor
Los Angcles, California 90025 :

Dear Mr. Lippman:

We are pleased we were able to accommodate Mertropolitan West Asset Management s

~ expansion requirements at Landmark II. Enclosed for your records is one (1) fully executed

Eleventh Amendment to Office Lease dated January 30, 2009 by and between Douglas
Emmett 1995, LLC, a Delaware limited liability company and Metropohtan West Asset
Ma.nagemcnt LLC 2 Cahforma lu-mted hablhty company. :

If therc is anythmg clse we can do to assist you at this time, please do not hesitate to contact

your property manager, Helene Altman at (310) 478-8444. We look forward 1o your
continued occupa.ncy at Landmark I

Sincerely,

Lramets P Ly
Michael J. Means - ‘

Senior Vice President

Enclosure—— - —
cc:
John Sharkey, Esq.
Mike Allen
Mike Catalano, Studley



ELEVENTH AMENDMENT TO OFFICE BUILDING LEASE

‘This Eleventh VAlnendmen! to. Office- Building Lense (the “Eleventh Amendmenf”), dated

January -30; 2009, Is made by and. between DOUGLAS EMMETT 1995, LLC, u Delaware limited -

liability- company: (“Landlotd”),. with- offices at 808 Wilshire Boulevard, Suite 200, Santa Monica,
California 90401, and METROPOLITAN WEST ASSET MANAGEMENT;, LLC, a Califoraia limited
liability com ng (“Tenant™), with offices al 11766 Wilshire Boulevard,, Suite 1500, Los-Angeles,.
California 90023, . : : : o _

WHEREAS, :

T A Douglg.i. Emmett-Realty Fund-1995, a California limited ﬁannershi ("DERF 1995"), :
ursuant to the provisions of that certain written: Office Lease, dated June 24, 1998 (the. “Origiual -
?.eau"). leased to Tenant, and Tenant leased from: DERF 1995, space in: the:property located at 11766 -

Wilshire Boulevard, Los Angeles, California 90025 (the “Building™), commonly known as Sujte 1580
. (the “Original Premises”); - e e :

" B, DERF 1995 and Tenant subsequently entered into that certain First: Amendment to Office -
Lease, dated March 2, 1999 (the “Firat Amendment”), that certain Second Amendment to Office Lease,
dated Scptember 27, 1999 (the “Secoud Ameadment™); that certain Third Amendment to Office Lease,
dated - February 25,2000 (the - "“Third Amendment"), dated: March' ' 16, 2001 (the - “Pourth

Amendment”); - that certain Sixth Amendment to Office Lease, dated February 22, 2002 (the “Sixth - -

Amendment);that certain Seventh Amendment to Office Lease, dated October 7, 2003 (the “Seventh
Amendment); and that certain Eighth Amendment 1o Office Lease, dated: December 23, 2003 (the
“Bighth Amendment”), -~ - . ] : :

~ - ~C. Landlord subsequently succeeded 10 the interest of DERF. 1995 under the Original Lease,
as amended; )

D.: Landlord and Tenant subscquently entered into that certain Ninth Amendment to Office

Lease dated February 23, 2005 (the “Ninth Ameadment”), and that certain Tenth Amendment to Office
Lease dated May 12, 2005 (the “Tenth Amendmeunt’); .

) E.” The Original Premises, and the following premises in the Building are now collectively
known as Sulte 1500, and shall be hereinafier referved 10 as the Bxisting Premises: Suite 1500, Suile
ISZO,VSulle 1550, Suite 1560 and Suite 1580; -

F. Tenamt wishes to expand Its occupancy within the Building-to include additiona) office

space i the Building, commonly known as Suile 1610 (the "Expansion Space™), a5 depicted on-Exchibit - -

A attached herzto and incorporated herein by this reference, which expansion Landlord has conditionally
permitted, contingent upon'?) Tenant's acceptance of and compliance with the provisions- of this
Eleventh . Amendment and _(ii) the existing tenant occupying the Expansion Space sumrendering
possession of the Expension Space; )

G. The. Original - Lease, . the First. Amendment,  the Second  Amendment, - the . Third
Amendment, the Fourth. Amcadment,: the Fifth- Amendment, the Sixth Amendment, the Seventh

Amendment, - the- Eighth- Amendment, - the- Ninth- Amendment--and- the-Tenth- Amendment “shall bé™

hereinafter collectively referred to as the “Lease; and

. ... H: Landlord and Tenant, for their mutual benefit, wish to revise certain other covenants and
provisions of this Leasc, - .

NOW, THEREFORE, ia eonsideinlion of the covenants and provisions contained hercin, and other '
good and valuable consideration, the sufficiency of which Landlord and Tenant hereby acknowledge,
Landlord end Tenont agree; ; L

1. Confirmation of Defined Terms. Unless modified hercin, all terms previously defined and

capitalized in the Lcas\c shall hold the same meaning for the purposes of this Eleventh Amendment.
Extensfon of Term; Renewal Date. The Tenm of the Leasa is hereby extended cight (8) years (the
“Extended Term™), Gom and including August 1, 2009 (the "Rencwal Date”), through and

* including midnight on July 31, 2017 (the “Termination Date™).

3. Expansion Date, Subject to the conlingencies set forth in this Section 3, below, the term of the
lease of the Expansion Space contemplated hereunder shall commence on the date (the “Expansion
Datc") that is the carlies of (i) one hundred twenty (120) days after the delivay of the Expansion
Space to Tenant or (i) the date the Tenant commencss business from the Expansion Space, and shall

2

-—- - —continue Yuough-and-inclyding the Termination Date: The anticipated Expansion Date is November™ -

1, 2009, As soon as the Expansion Date is determined, Landlord and Tenant shall promptly execute
an amendment to the Lease confirming the finallzed Expansion Date and Expansion Term. Tenant
- shall be permitied-10 construct-certain Improvements (as such term is defined i Exhibit B attached
hereto and made a part hiereof) in the Expansion Space and the Existing Premises In nccordance with

and subject to Exhibit B. Tenant acknowledges that the Expansion Space is occupicd by an existin
tenant and that Landlord’s right to deliver possession of the Expansion Space i subject to su
tenant vacating the Expansion Space and surrendering possession of the Expansion Space. -
Landlord will use commercially reasonable efforts to cause the tenant oocupying.lhc Expansion
Sgs.;c 1o vacate the Expansion Space on or before the scheduled term expiration date of June 30,
2009, but Tenant acknowledges that Landiord shall not be liable to Tenant If the existing tcnant
occupying the Expansion Space fails to timely surrender possession of its premises, Tenant shall
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fcase the Expnnﬁon Space on the terms setforth in this Eleventh Amendment if Landlord delivers
the Expansion Space to Terant in accordance with this Eleventh Amendment. - - :

If for any reason Landlord is unable to deliver possession of the Expansion Space to Tenant on

July J, 2009, the provisions of this.Eleventh: Amendment shall not be void or voidable; nor shall
Landiord be liable.to Tenant: for any damage resulting from Landlord®s Inability to: deliver such
ossession.  However, Tenant shall not be obligated to pay the increase in Fixed Monthly Rent or
‘Additional Rent that Tenant is required to' pay hereunder. attributable to the Expansion: Spacs unil

- the-Expansion Date, . Except for such:delay-in the commencement of any:such. increase in Rent,
- - Landlord's failure to give Iposs_esmn on July. {, 2009 shall in-no way aflect Tenant’s abligations .

hereunder, including the obligation to pay Rent as required hereunder during the Extended Term.

- If possession of the Expansion SEacc is not.tendered by Landlord on or before December 31,
2009, then-Tenant shall have the right to void only those provisions of this Eleventh' Amendment
g:vcming the kease of the Expansion Space by giving writtch notice to Landlord, which notice shall-

given within fieen (15) days afier Landlord notifics Tcnant that it will not be able to deliver the:
Expanslon Space: prior. to the cxpiration of such time period.. If such notice of termination is not
given by Tenant within said fiftcen day time period, then this Bleventh Amendment shall continue in
full force and effect In all respecis. ' '

4. Expansion of Premises.. As of the Expansion Date, the definition of the Premises shall be revised to
include both the Bxisting' Premiscs and the Exg:nsion Space, and wherever in the Lease the word
“Premises” is found, it shall thereafler refer fo both the Existing Premises and the Expansion Space
together, as if the same had been originally included in said Lease, - : S

As of the Bxpansion Date, the Usable Acea of the Premises shall Increase from 19,832 Qqu
fect to 24,603 square feet and the Rentable Area of the Premises shall increase from 23,503 square
feet to 29,146 square feet. : .

Landlord and Tenant agyee that the Usable Area of the Expansion Space has been measured
actording to the June, 1996 standards published by the Building Owners': and' Managers’
Assoclation (“BOMA”™), and that Landlord is utilizing a deemed add-on factor of 18.28% to compute
the Rentable Area of the Expansion Space. ' Rentable Area herein is calculated as 1.1828 times the
estimated Usable Asea, regardless of what the actus] square footage of the common arcas of the
Building may be, and whether or not they are mors or less than { 8.28% of the total cstimated Usable
Arca of the Building.  The purposs of this calculation is solely. to provide a general basis for

comparison and pricing of this spacc in relation to other spaces in the market arca. .
- Landlord and Tenant further agree that cven if the Rentable or Usable Arca of the Expansion

- Space and/or-the total Building-Arca are later detcrmined to be more or less than the figures stated
herein, for al] purposes of the Lease, the figures stated herein shall be conclusively deemed to be the
actual Rentable or Usable Area of the Expansion Space, as the case may be. .

5. Revision in Tenant's Share of Operating Expenses, - As of the Rérewal Date, Ténant’s Sharc,
* solely with respect to the Existing Premises, shall be 6.05%. - As of the. Expansion Date, Tenant's
Share, solely with respect to the Expansion Space, shall be 1.45%. . Tenant shall not be obligated to
. __pay Operating Expenses for the first twelve (12) months after the Rencwal Date, with respecttothe - — - -~ —
T gdsﬁng Premises, and for the first twelve (12) months after the Expansion Date, with respect to the
Expansion Space. .
6. Revlsion In Monthly Fixed Rent; Amortization Rent.

. Existing Premises. Commencing August 1, 2009, and continuing through July 3 Iv. 2010, the
Monthly Fixed Rent payable by Tenant for 1he Existing Premises shall be $76,384.75 per month.

Commencing August-1, 2010, and continuing through.July 3), 2011, the Monthly. Fixed. Rent
payubletlzly Tenant for the Existing Premises shall increase from $76,384.75 per month to $79,440.14
per month. :

Commencing August 1, 20)1, and continuing through July 31, 2012, the Monthly Fixed Rent
payable 'I;‘y Tenant for the Existing Premiscs shall increase from $79,440.14 per month to $82,617.75
per month, . ‘

Commencing Augusi 1, 2012, and continuing through July 31, 2013, the Monthly Fixed Rent
payable ll;ly Tenant for the Existing Premises shall increase from $82,617.75 per month to $85,922.46
per month,

Commencing August 1, 2013, and continuing through July 31, 2014, the Monthly Fixed Rent
payable by Tenant for the Existing Premises shall increasc fom $85,922.46 per month 10 $89,35935 . ...

Tt T per mionth,
Commencing August 1, 2014, and continuing through July 31, 2015, the Monthly Fixed Rent
e payab!ctll:‘y Tenant for the Existing Premiscs shall increase from $89,359:35 per month to $92,486.93 R
per month.
Commencing August 1, 2015, and continuing through July 31, 2016, the Monthly Fixed Rent
pnynbletlay Tenant for the Existing Premises shall increase from $92,486.93 per month to $95,723.97
per month.
Commencing August 1, 2016, and continuing throughout the remainder of the Extended Term,
the Monthly Pixed Rent payable by Tenant for the Existing Premises shall increase from $95,723.97
per month to $99,074.31 per month.
b. Expauston Spsce. If the Expansion Space Is available for lcase as provided in this Elcventh
Amendment, then:
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Commencing on thc Expansion Date, and continuing through July 31, 2010, the Monthly Fixed -
Rent payable by Tenant for the Expansion Space shall be $18,339.75 permonth. . s

Commencing August I, 2010 and continuing throuthtily 31; 201); the Month}f Fixed Rent
payable !;|y Tenent for the Expansion Space shall increasc from $18,339.75 per month to $19,073.34
permonth, L : 5 s :

Commencing Auéustv i. 2011, and continving through-July 31, 2012, the Monthly ‘I-‘ixcdrkem’
payablc'll]:‘;'! Tenant for the Expansion Space shall increase fom $19,073,34 per month to $19,836.27
pﬂ- mon ) . S H T B

Commencing August |, 2012, and continuing through July 31, 2013, the Monthly Fixed Rent
payable I;Iy Tenant forthe Expansion Space shall increase from §$19,836:27 per month to $20,629.72
per month, S Cel ) e i L

- Commencing August 1, 2013, and continuing through July 31, 2014, the Monthly Fixed Rent :
" payable ?ty Tenant for the Expansion Space: shall increase from $20,629.72 per month to $21,454.9)
“permonth.: T e L :

Commencing: August -1, 2014, and continuing: through July 31, 2015, the Monthly Fixed Rent
payable tll)‘,y Tenant for the Expansion Space shall increasc from $21,454.91 per month 1o $22,205.83
per month, . ; : AR B

Commencing August 1, 2015, and continuing through July 31, 2016, the Monthly Fixed Rent
payublc'l;z Tenant for the Expansion Space shall increase from $22,205.83 per-month 1o $22,983.04
per mon! . L e '

Commencing August 1, 2016, and continuing throughout the remainder of the Extended Term,
the Monthly Fixed:Rent payable by Tenant for the Expansion Space shal) increase from $22,983.04°
per month to $23,787.43 per month, -

¢, Amortization Rent. If the cost of completing the Improvements exceeds the Allowance
specificd in Exhibit B, attachcd hcicto and incorporated hierein by this reference, then upon written -
request from Tenant: (which shall be. delivered to Lendlord on. or before December 31,, 2009) -
Landlord agrecs to advance on behalf of Tenant up to 2 maximum amount equal 16 $15.00 per square
foot: of Usable ‘Arca contained in the Premiscs - which shall be referred to. herein - as “Excess
Improvements,” which tofal - advince, with ‘mo intcrest thereon shall be repaid by Tenant as
“Amortization Rent”, Amortization Rent shall mean the total cost of Excess Improvements, with .
2er0. interest- thereon, -amortized ‘over the Extended Term, to be paid to Landlord by Tenant.
Amortization Rznt shall be paid monthly (except for the first payment, retroactive 1o August 12009
‘referred to: below), at the same time and in the same: manncr as Monthly. Fixed Rent.-If Tenant -
r’a?ﬂwti Amortization Rent in  accordance with this Elcventh Amendment then - Landlord - shall
deliver to Tenant a written schedule of Amortization Rent: payments due; which written schedule
shall be incorporated as part of the Leasc. The amount of Excess Improvements shall be amortized .
with no interest on-a straight-linc basls over the Exiended Term, commencing on August 1, 2009,
Landlord shall use commercially reasonable efforts to deliver the payment schedule promptly-aficr
receipt of Tenant's request but in no cvent shal) Landlord be deemed to have waived its right to

collect the Amortization Rent in the event Landlord fails to deliver such-notice (provided that-Tenant—- —---— -~

~7 “will have-no obliﬁaﬁon to pay Amoartization Rent. until Landlord provides writtcn notice of the
amounts duc), . The advance for Excess Improvements. shall be available for. disbursement only
during thic period-. commencing on August 1,. 2009 and: ending on December - 31,° 2011,
Notwithstanding that Landlord may. advance: fiinds for Excess Improvements afler August -1,.2009,
Amoriization Rent payments shall be. calculated assuming such funds are advanced on ‘August 1,
2009. The total amount of Amortization Rent duec from. August -1, 2009 through the date the
Amortization Rent payment schedule is delivered to Tenant shall be paid by Tenant to Landlord in:
one payment within ten (10) business days after Tenant's receipt of the paynient schedule,

7. Base Year, As of the Expansion Date, the Base Year for the Expansion Space, shall be calendar
year 2010. Effective as of the Renewal Dale, the Base Year for the Existing Premiscs shall be
calendar year 2010. s :

8. Security Deposit. Landlord acknowledges that il curently holds the sum of $60,490.28 as a
Sccurity Deposit under the Lease, which amount Landlord shall continue to hold throughout the
Term, unless otherwise ap{l‘i;d ursuant to the provisions of the Lease. Coneurrent with Tenant's
execution and delivery to Landlord of this Elcventh Amendment, Tenant shall tender the sum of
$62,371 46, which amount Landlord shall add to the Security Deposit already held by Landlord, so
that thereafter, throughout the Term, provided the same is not otherwise applied, Landlord shall hold

—--———-——a-total-of $122,861.74 a3 & Scourity. Deposit o behalf of Tenant,  Tenant hereby waives the
provisions of Scction 1950.7 of the California Civil Code, and all other laws, statutes, ordinances or
other povernmental rulcs, regulations or requirements now in force or which may hereafler be =

-~ — enacted-or ulgated; which (i) establish the timc frame by which Landlord must refund a security
deposit under a lease, and/or (il) provide that Landlord may claim from the Security Deposit only
those sums reasonably necessary o remedy defaults in the payment of rent, to repair damage causcd
by Tenant or to clean the Premises, it being agreed that Landlord may, in addition, claim those sums
specified in Article 20 of the Original Lease, and/or those sums reasonably necessary lo compensate
Landlord for any lass or damage caused by Tenant's breach of the Lease or the acts or omission of
Tenant or any Tenant Party. As used in the Leasea “Tenant Party” shall mean Tenant, any employee
of Tenant, or any mgent, authorized representative, design consultant or construction mansger
engaged by or under the control of Tenant.
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‘in- effect; plus nl:’y'-an all applicable taxes.: - Such-ratcs may be:
It

Tucrease in Parking Permits. As of the date of this Eleventh Amendment Tenant i entitled; at

Tenant’s.option, - to up to eighty-eight. (88) parking permits attributable to-the Existing Premiscs.
" During the Extended Term, (a) Tenant: shall maintam: the. rights to the. cighty-eight (88) parking
peimits..in_their current:locations and (b) ‘as of the Expansion Date (if the Expansion. Spacc-is -

available for lease in accordance with this Eleventh- Amendment), Tenant shall be entitled to up 1o
scventeen ?7  additional parking pesmits attributable to the Expansion Space. . The rates chargeable
to Tenant for Tenant's parking permits shall be at-the posted monthly cﬂ;; t;jg ratcs.and charges thon

: j ' ged - from time: to time;-in
Landlord’s. sole discretion, except:that-as of thic. Renewal:Date Tenant's parking: rates- shall not
Increase by more than five percent (5%) each' calendar year on a cumulative basls {i.e., Landlord
shall be entitled 10 carry- forward unused increases when parking rates.increase at uncven rates; By
way: of cxample-only, if parking:rates increase only three percent (3%) in one calendar year; the-

additional two:percent (2%) can be-applied 1o the: following calendar year so-that-if rates rise:by -
seven percent (7%).in that second calendar year, Landlord:could ingrease Tenant's parking rates in -
the amount of the entirc fncreasc). Tenant shall be entitled to a parking permit charge credit in the -

* total amount of $20,000, fifty percent (50%) of which shall be applicd against parking charges due in

Bgﬂion,,l?f the Premises, end all of the provisions of this Eleventh Amendment. with. respect to the - -

January 2010 and fifty: percent (50%). of -which- shall be applicd. against: parking -charges due In
February 2010.. S . A : )

- 10, Sateltite Dish. - Article 30 of the Lease, which was set forth in the Sccond Ammdmcm,y is hereby

deleted in-its enlircty and replaced with this Section 10, : »
10.1.: Satellite Dish And Other Communications Equipment, Landlord hereby grants Tenant the
nonexclusive right, at Tenant's sole cost and cxpense; and subject 1o the provisions of this Scetion 10
and. further subject to-the availability. of spage: therefor, 10 install, operate and maintain one: (1)

“satellite dish no- larger than-18" In diameter (“Satellite Dish™) on the roof of thé Building in a

location designated by Landlord in Landlord’s sole and absolute discretion. -In addition, Tenant shall
have the right, subject to the available capacity of the Building, to install such connection equipment,
such as conduits, cables, risers, feeders: and materials. (collectively, the “Connecting Ec\uipment,"
hereinafter referred to together and/or ssparately with the Satetlite Dish as the “Transmission and/or
Reception Equipment™) in the shafts, ducts, conduits, chases, utility closcts and other-facilities of the
Building a5 is reasonably necessary to connect the Satellite Dish to Tenant’s other equipment in the
Premises, subject however, to the provisions of this Section. 10 and subject to the availability of

vestical riscr and feeder excess capacity, as determisned by Landlord.
Tenant shall also have the right ofaccess to the arcas where any such Transmission and/or Reception

Bquipment'is- located for. the purposts of maintaining, repairing, testing and replacing the same, -

provided that Tenant-shall not be provided access to e roof without in each instance notice to
Landlord and having a representative of the Landlord accompany Tenant or any of Its contractors,

All plans and specifications for. the Transmission-and/or Reception Equipment shall be subject to-

Lavndlord's “prior: review . and.-appraval,. which - approval: shall not be unreasonably - withheld,
conditioned ‘or delayed. . It shall be reasonable for Landlord. to withhold ‘its approval to Tenant's

lans in the event, without limitation, that the Transmission and/or Receplion Equipment . would
_ of Opicration, As a condition to Landlord's approval,
Landlord may requive Tenant to install certain improvements 1o the roof 10. protect the roof Grom
abnormal  wear- and “icar, all. Bt- Tenant’s solc cost and expense. - Any additions, allerations,
replacements, modifications to or relocation of any of the Transmission and/or Reception Equipment
initially approved’ by Landlord shall be subject to the prior written approval of Landlord, which:
approval may be withheld or granted in Landlord’s sole and absolute discretion.

10.2, Installation.  The installation, repalr and/or replacement of the Transmission and/or Reception
Equipment shall be performed in a good and workmantike manner at Tenant's sole cost and expense.
Tenant acknowledges that the local telephone company can extend lines but not circuits directly into
the Premiscs and that a third party vendor may only connect telephone lines from the telephone
board in the Premises through the conduit to the outside connection locations. The installation; use,
repair, replacement and maintenance of the Transmission and/or Reception ipment shall be
formed in compliance with all applicable siatulcs, codes, rules ordinances and all other applicable
aws of all governmental authorities with jurisdiction over the same. Tenant, at Tenant’s sole cost
and cxpense, shall obtain and maintain cument all permits and other approvals required by any
governmental authority with jurisdiction over the Transmisslon and/or Reception Equipment. The
Transmission and/or Reception Equipment shalt be treated for all purposes of this Eleventh

interfere with the rights of any partics exlsti;}; as of the date of this Eleventh Amendment or if
—applicable law: does not perinit installation and/o

obligations with respect to its use of the roof of the Building herein provided, the portion of the roof
of the Building affectcd by the Transmission and/or Reception Equipment shall be deemed to be a

_Amendment as if the same were Tensnt’s pro Jty.,,l",o:_ﬂ:'?urposu,,of determining Tenan’s——— -~ -

remises shall apply to the installation, use and maintenance of the Transmission and/or Reception
Equipment, including without fimitation, provisions rciating to complisnce with requirements as to
insurance, indemnity, repairs and maintenance, and compliance with Jaws. Landlord shall have no
nElal:guﬂon with regard to the affccted portion of the roof or the Transmission and/or Reception

Ipl'nﬂ'ﬂ- .

10.3. Non-exclusive Right, It is cxpressly understood that Landlord retains the right to grant third
partics the right to utilize any portion of the roof not utilized by Tenant and to use the portion of the
roof on which the Transmission and/or Reception Equipment is located for any purposc whatsocver,
In no event shall Tenant's Transmission and/or Reception Equipment interfere with the rights
granted to any other tenant. .
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104. - Mnlhunnce. Tenant-shall install,’ use, maintain and repair the.Tmnsmission and/or

_Reception Equipment so: s not lo damage the mechanical,  ¢lecirical,: plumbing, HVAC: or-
communications systems of the Building (collectively. the “Sysiems and Equipment”) or any.other
communications or similag cqu:rmtnl located on the roof of the Building; and Tenant hercby agrees.

to indemnify, defend and-hold- Landlord harmless: from and: against ‘any and' sll ‘claims,  costs,

damages; expensas. and - Jiabilities: (including -reasonable attomney's. fees) “arising . out .of Tenant’s ~ :

failure to comply with the provisions of this Section 10.4.-Tenant, at Tenant’s sole cost and expense,
shall maintain such eg;lipmenl and install such fencing and other protéctive equipment on or about
the Transmission an ary.-

appropriate. - o

or Reception- Equipment.as' Landiord may determine: to: be- necessary or -

105, No Obligation of Landlord, Landlord shall not have any obligstions with respect to the

Transmission and/or Reception Equipment or com&liancq with any :ﬂuiremenls relating thereto nor
shall”Landlord  be responsible-for :any. damage that: may: be” cau

Reception Equipment unless and to the extent caused by the gross negligence or-intentionsl acts of - '

Landlord; its agents, employess, -or. contractors. - Landlord makes’ no representation: or. warranty

whatsoever with respect to the Transmissian-and/or Reception Equipment and, .in particular but not:
in: limitation of the foregoing, Landlord makes no representation or warranty that the Transmission -

and/or Reception Equipment will. be able 1o recelve or transmit: communication signals without
- interference or disturbance and Ternant agrees that Landlord shalt not be liable to Tenant therefor,

" 10.6. Liability of Tenant, Tenant sha) (i) be solely resporisible for any demage or Interference to -
. Systems and-Equipment caused'as a result of the Transmisslon and/or. Reception Equipment, (ii).

promptly pay any and all taxes, license or permit fees chisrged pursuant to- any ‘requirements in
connection  with the installation, maintenance -or: usc of the Transmission . and/or- Reception
Equipment and. timely ‘and fully comply with all precautions and. safeguards recommended or
required by any govemmental authority, (iii) make any and: all necessary repairs, replacements or

- maintenance of the Transmission and/or Reception Equipment, and (iv) pay the cost of any abnormal
* wear and tear to the-roof and other Building arcas causcd by the Transmission and/or Reception

Equipment. :

10.7,. Additional Remedics; If Tenant- does not compli'awid\ each and every condition and
covenant sct forth in this Scction 10, then, without limiting Landlord’s rights and remcdies which it
may otherwise have under tie Lease or applicable jaw, Tenant: shal); upon written - notice from
Landlord, have the obligation either to (i) reposition the Transmission and/or Reception Equipment
to a location designated by Landlord in the exercise of Landlord’s reasonable discretion with regard

to.such location (if Landlord: elects to permit such: repositioning), and - make the repairs and
7 “restorations required under Section 10.8 below, or (ii) otherwise correct such noncomplinnee'wimin

ten (10) days after receipt of notice (or'such longer geriod as may be reasonably required as long as
Tenant commences suuﬂ-comotion within such 10-day period and diligently prosecutes same to
completion), - 1f Tenant fails to correct such noncompliznce within such ten (10) day period (as may

be extended as sct forth above) o if it-is commercially impracticable io do so, then Tenant shall -
immediately discontinue its. use of the Transmission and/or: Reception Equipment and remove the -

_same, in all events at Teaant's sole expense.

10.3. Tenant’s Duties Upon Lease Termlnali;h.“l]ﬁm the expll;;lion or carlier termination of the
Lease, or any circumstance specified hercin where Tenant {s obligated to remove the Transmission
and/or: Reception Equipment, Tenant shall, subject to the control and direction of Landlord, remove

the Transmission and/or Reception Equipment, repair-any damage caised. thercby, and restore the
roof and other: facilities of the Building 1o their condition existing prior to the installation of the

Trapsmission. and/or - Reception . Equipment.. Tenant’s -obligations: hereunder: shall  survive the
expiration or early tcrmination of the Lease Term: :

10.9.: Payment by Tenant, In the event Tenant exercises its. rights under this Section 10, Tenant
shall pay to Landiord, on or before the first (1%} day of each calendar month during the Extended
Temm in the sameo manner as Fixed Monthly Rent (and J:ro-med for any partial month) an amount to
be assessed by Landlord upon such -exercise, which amount shal $150.00 per month as
Additional Rent, and which amount shall automatically increase by four percent (4%) ennually for
years onc (1) through five (5) of the Extended Term and thiec and onc-half percent (3,5%) annually
for years six (6) through eight (3) of the Extended Term, on the date of each Fixed Monthly Rent
adjustment pursuart to Section 7 of this Eleventh Amendment, ' Tenant's fallure 10 pay such
amounts, upon the expiration of any applicsble notice and cure period sct forth in shis Eleventh
Amendment with regerd to the non-payment of Rent, shall entitle Landlord to exercise any and all

- remedies -available-to-Landlord pursuunt-{(ﬂhirl! eventh- Amendment.— Additionally, upori “the

cxpiration of any apy‘)licable-notloe and cure period, but with on:"s;) edditional busincss days’
notice, Landlord shall have the right to remove the Transmission and/or Reception Equipment, at

- -"Tenant’s expensc;- which-Tenant- shall pay-within-thirty: (30)-days of being invoiced by ford.

Landlord may elect, in Landlord’s solc and absolute discretion, to charge Tenant additional Rent in

the event Landlord appsoves any additions, alterations, replacements, modifications lo or relocation
at T‘Em‘;\t's request) of any of the Transmission and/or Reception Equipment initially approved by
andlord.

10.10, Conditlonal Right, Tenant's rights under this Section 10 are conditioned upon fandlord’s

determination that space is available for the installaiion and opcration of any transmission and/or

reception equipment.
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11, Rightof First Offer,” Any rights of fiirst offes or cxpansion rights set forth in the Lease, including,
without fimitation, Sections 13 and 14 of the Eighth- Amendment, and Article 29: of the. Original
Lease, are hereby déleted in their éntirety. - o T SR ’

1L.1. Rightof First Olfer; Landlord hcreby grants to the named Tenant herein (and any Pérmited
Transferce (as defined in_Section 10,2 of the Eighth' Amendment) : a conifrming right of first offer
during. the- Extended Term (and to expire’ upon the: Termination: Date). with respect to any space -
located on the fourteenth (14th) floor of the Building and any space on the sixteenth (16th) Roor of
the Buildiniacolleclively; the "First Offer Space™). - Notwithstanding the foregoing, such right of -
first: offer shall apply:as to.any portion of the First Offer Spacc only: following the expiration or
carlics- termination’ of the_existing. leases: including any: rencwals or: extensions-thereof: (whether
pursuant to an express Written provision- in.an' existing lease or otherwise, including st Landlord's:
clection in-Landlord's solc and absolutc discretion) of officc space.within the subject portion of the.
First. Offer: Space, and such right of first-offer shall be subject and:subordinate to alb rghts of -
expansion, rights of fivst'refusal, must:take obligations, rights of first offer, or similar rights granted
*- 1o other-tenants of the Building existing as.of the date of this Eleventh Amendment (collectively, the
_ "Superior Right Holders") with respect to such First Offer:Space, Tenant shall not be entitfed to
exercise its right.of first offer as to any First Offer Space unless at least twenty-four (24) months
remain: before expiration of the Extended Term {including any Option Term) (measured from the
time the Jease of the First Offér Spaco would comuncnee), Tenant's right of first offer shall be on the

terms and conditions sct forth in this Scetion 11, - . :

11,2: Procedure for Offer: Landlord shall notify Tenant (the "First Offer Notice™) fom time (o
time when any separately demised portion of the First Offer Space becomes vacant and available for
lease to third ‘ﬁ"'ﬁ”‘ or if Landlord has knowledge that such demised space will become vacant and
avaifable in the near future, provided that no Surerior Right Holder wishes 10 lease :such space.
Pursuant to such First Offer Notice, Landlord shall offer to lease to Tenant the then available First
Offer Space on the terms set forth in the First Offer Notice. S :

113, . Procedure for Accepiance. - If Tenant wishes to exercise Tenant's right of first offer with
respect to the space described in-the First Offer Notice, then within ten (10) busincss days after
delivery: of the First. Offer Notice to Tenant, Tenant shall deliver notice to Landlord -of Tenant's
intention o exercise its right of first offer with respeet to the cntire space described in the First Offer
Notice and on the terms contained in such First Offer Nofice provided, that such terms shall be in
accordance with the terms of the Lease then applicable to the Premises (including but not limited to -
cxpiration datc and rencwal options), with the exception of Fixed Monthly Rent, the effective date -

and_amount_of increases-in- Fixed. Monthly- Rent;- Base-Year; and-any. Tenant concessions-that-—

Landlord has elected in its sols and absolute discretion to include in the First Offer Notice. If Tenant
does not so notify Landlord within the ten (10) business day period, then Landlord shall be free to
lease the space described in the First Offer Notice 1o anyone to wham Landlord desires on any terms .
Landlord desires provided that in the event Landlord intends to enter into a lease for the subject First
Offer Space (or:any. increment thercof Landlord elects to market in-Landlord’s. sole. and absolute -
discretion. which was not tho Offer Notico) within twelve (12) months following the date of the

oot o delivery: of the-First-Offer Notice on-terns- which- are-*maiterially-moce favorable’™ (as hercinafier:
defined) than thosc tcrms offered to Tenant, then Landlord must first offer the same terms to Tenant
in a written notice to. Tenant (“Revised Offer Notlee™), Tenant shall have five (5) business days to
deliver an acceptance of the new terms contalned in. the Revised Offer Notice. - If Tenant does not
tender the acceptance of the tesms contained in the Revised Offer Notice within five (5) busincss
days after receipt of the Revised Offer Notice, then: the same process shall be repeated until the
expiration of the twelve ( 12? month period. following Landlord’s delivery of the Pirst Offer Notice,
after which Landlord may lease the subject: portion of the First Offer Space to any- third party it
chooses on any terms in Landlord's sole and absolute discretion, - For purposes of this Section 11.3,
“materially more favorable” shall mean that the net economic terms are at least seven percent (7%)
more favorable to the prospective tenant.than the net economic terms offered to Tenant in the most
recent First Offer Notice or Revised Offer Notice (not economic terms shall include any allowances,
fice rent (including during any construction periad), base year of other operating cxpense protection,
basc renta) rate and any other monctary concessions). - Notwithstanding anything to the contrary
contained herein, Tenant must elect to exercise its right of first offer, if at all, with respect to all of
the space offered by Landlord to Tenant at any particular time, and Tenant may not elect 1o lease
only a portion thercof or on terms different from those offered in the First Offer Notice.

11.4. Amendment to Lease. If Tenant timely exescises Tenants right to Jease the First Offer Space
= - - = -gg-gat-forth Kerein, Landlord and Tenant shall tlmely exceute an améidnient 10 the Lease for such

First Oficr Space upon the terms and conditions as set forth in 1he First Offer Notice, which shall

supersede any terms set forth in the Lease, and upon the other terms of the Lease, including theterm

and including any renewal options:=— —— "

11.5. Termination of Right of First Offer, ' The rights contalned In this Sectlon 11 shall be
personal to named Tenant herein (and any Permitted Transferes), and may only be exercised by
Tenant and any Permitted Transferee (and not by any other iransferce of Tenant's interest in the
Leasc) and only if Tenant {or a Permitted Assignee) occupies the entire Premises. The right of first
offer granted herein shall terminate as to particular portion of the First Offer Space upon the faiture
by Tenant to exercise its right of first offer with respect 1o such First Offer Space a3 offered by
Landlord {and subject to a revised offer, if applicable, in accordance with the terms of Section 11.3,
above), but shall continue wilh respect o other portions of the First Offer Space. Tenant shall aot
have the right to lease First Offer Space, as provided in this Section 1), it; as of the dale of the
suempted exercise of any right of first offer by Tenant, or as of the scheduled date of delivery of

Tnisel AT



such First Offer Space lo Tenant, Tenant is In default under the Lease or Tennnt has prcwousl
in default under this Eleventh Amendmem more lhan once, in cach.case beynnd any app

notice and cure periods. -

rcable :

12, Opton fo-Extend. Any option o renew in lhe Lease Includmg, w;lhoul limltanon Sectlon 12 of !he

Eighth Amendment, and Article 28 of the Original Lease, are hereby deleted in thelr entirety.

12,1 Option to Extend Term: Subject to the rights of presexisting tenants as of the exccution. date
of this Lease, and provided Tenant is not in material default ‘after. the expiration of noticé.and the
opportunlty to cure on the date or a1 iny time during the remainder of the Term after Tenant gives
notice 10 Landlord of Tenant's. intent to excreise its rights pursuant 1o this Scclion 12, Tenant:is
hereby given‘ the option o extend the term -for an additional: five (5). year period (the "Second
Extended Term");. commencing the next: calendar ‘day ‘after the expiration of the Term  (the -
“Option™). The Option: shall apply- only 10: the enurety of the Premises (except that: Tenant may-
~exclude, at Tenant's option; the Expanslon Space or any First Offer Spacc (s such terms are defined
in'this Bloventh Amendment: and not as defincd pursuant to-any previous Tenant expansions), and
Tenant shall have no right fo exercise the Option as to only 4, lesser portion of the Premises. Inthe
ovent Tenant clects not to include the Expansion Space snd/or any First Offer Space in the Second
" Extended Term, then prior to the commencement of the Second Extended Term Landlord shall, at
Tenant’s sole cost. and expense,. demise ‘any. such surrendered premises that is conuguous to the
Premiscs to be inclided in the renewal. Tenant shall be responsible for any and all costs relate to
such dcmlse. including;: without limitation, anycode upgrades requlred Prior to Landlord -
commencing such demise work; Landlord:shall deliver to Tenant an estimate of the cost of the work:
(together with an itemization in reasonable detail of the costs). Tenent shall pay such amount within
ten (10) business days after secelpt of the estimatc and, upon completion of the work and a
determination of the final costs, the pames shalj reconcile amounts due, as applicable, to Tenant or

Landlord,

Tenant's excreise of this Option is comingent upon Teriant giving written notice to Landlord (the
“Optjon Notice') of Tenant's clection (o exercise its rights pursuant to this Option by Certificd Mail,
Return Receipt Requested no more than twelve (12) and no less than ninc (9) months prlor to the

Termination Date.

12.2, Fixed Monthly Rent Payable. The Rent payable by ° Tenant durlng ‘the Second_Extended_. .
“Tam (“Option” Rent™) shall be equal to the Fair Market Value of the Promiscs es of the
commencement datc of the Second Extended Term. . The term “Fair Market Value” shall include
but not be lmited 1o, all-economic benefits reasonably obtainable by Landlord. including Fixed
Monthly ‘Rent and inmasa in Fixed -Monthly Rent, Additional Rent in_the form: of Operating
Expense reimbursements; and any and all other manetary or non-monetary consideration that may be

_ given In the market place to a non-rencwal tenant, as is chargeable for a similar usc of comparable. e

~ spicé In the geographic area of the Premises and including specifically all concesslons then provided
fo - tenants,. such as tenant improvement allowances, rental abatements-and other concessions, .
operating cxpense base year and stops, Ieagth of term, and payment of brokerage comimissions,
Landlord and Tenant shall have thirty (30).days (thic *Negotiation Period™) after Landlord receives .
the:Option Notice in which to agree on the Fair Market Value, If Landlord and Tenant agree on the
Fair Market Valuc during the Negotiatlon Period, they shall immediately execule an amendment to
the Lease extending the Term and stating the Fair Market Vatue.

123, Appralsers to Set Fixed Montbly Rent. If Landlord and Tenant are unable to agree on lhe

Fair Market Value during the Negotiation Period, then:

a) Landlord énd Tenant, cach at its own cost, shall slect an independent real cstate appralser with
at Jeast ten (10) years full-time commercial appraisal expericnce in the area in which the Premises
are Jocated, and shall provide written noticc to the other party of the identity and address of the
appraiser so appointed. Landlord and Tenant shall make such selection within ten (10) days after the

expiration of tho Negotiation Period.

___. b)_Within thirty (30) days of having been appointed-to do-so (the* Appraisal Period™), lhe two (2)

appraisers so appointed shall meet and st the Falr Market Value for the Second Extended Term. In
setting the Fair Market Value, the appraisers : shall solely consider the usc of the Premises for general

office purposes. -

12,4, Fallure by Appralsers to Set Fair Market Value. If the two (2) appointed appralsers are
unable 1o agree on the Fair Market Value within ten (10) days afler expiration of the Appraisal
Period, they shall clect a third appraiser of like or better qualifications, and who has not proviously
acted in any capacity for either Landlord or Tenant, Landiord and Tenant shall each bear one half of
the costs of the third appraiscr's fee. Within five (5) business days afier the sclestion of the Third
Appralscr, Landlord and Tenant will each place in r sealed envelope thelr final propossl as to Fair
Market Velue (“Fiual Landlord Proposal” and “Final Tenanf Proposal”). Landlord and Tcnant
shall deliver to ‘cach other and to the third appraiser the Final Tenant Proposal and the Final

__ Lendmark 1\ Mcuvpoliten West Anct Managesngal, LLC \AS Viumuary 30,2009 .. .
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Landlord Proposal within thefive (5) business day period. The Final Landlord Pioposal and Final

Tenant Proposal: may or. may not be the final proposals made by Landlord and Tenant to each other -
during the Negotiation Period or Appraisal Period. The third appraiscr appointed shail determine the

Fair Market Value within ten (10) business days after receipt of the Final Tenant Proposal and the
Final Landlord Proposal by delermining whether the Final Landlord Propesal or Final Tenant

Proposalis closer to the actual Fair Market Valug, - SR ‘ : :

The. third appraiser. shall-immediately: notify Lindlojd-and. Tenant of the Fair Marker- Value so
established; and Landlord: and Tenant shall promptly. thereafter excoute an amendment to the Lease,
exiending the Term and revising the Fixed Monthly Rent payable pursuant 1o the Fair Market Value
50 established: e L : et R
_Landlord or Tenant’s failure to execute such amendment establishing; the Fair Market Value within
fificen (15) days after the other party’s request therefor shall constitute a.material default under the -
12.5:- No Right of Reiustatement or Further Extenston. Once Tenant has cither failed fo exercise .
“its rights to extend the form pursuant to this Section 12, it shall have no right of reinstatement of its
Option to Extend the Term, nor shall Tenant have any right to s further or second extenslon of the
Term beyond the period stated in Section:12: 1 hereinabove. L - :

12,6. No Assignment of Option, - This Option.is personal 1o the original Tcnant signing the Lease

" and any Permitted Transferce, and shall be null, void and of no. further force or effect as of the date
that Tenant assigns the Lease to an: cntity other than a Permitled Transferee and/or subleases more
than forty-nine percent (49%) of the total Rentable Arca of the Premises to an entity other than a
Permitted Transferee. o

13. Acceptance of Premises. Tenant acknowledges that it has been in roskssion of the Existing
Premises for urproxumately nine (9) years and has no claim against Landlord in conncction with the
Existing Prémises or the Lease.. Tenant has made its own inspection of and inquiries regarding the
Expansion Space. Therefore, Tenant accepts the Expansion Space in its “as-is” condition, Tenant
further acknowledges that Landlord has made no currenily effective representation or warranty,
express or implied regarding the: condition, suitability or usability of the Existing Premises, the
Expansion Space, or the Building for the purposes intended by Tenant. . :

.. 14, Propasition 13 Protcction. and Repurchase. :Section 6.4 of the Eighth Amendment is,ﬁereby,

" deleted in its entirety and shall have no force or effect.
14.1- Proposttion 13 Protection.: Notwithstanding any other provision of the Lease, if at any. time
commencing on January 1, 2009 and expiring on the Termination Date, any sale, transfer, or change
of ownership of the Building and/or Real Property or any portion of the samc or in any entity havin;
a direct or indirect interest in all or any portion of the same is consummated and, as a result thereo
_all. or part of the Building and/or Real Property is reassessed (“Reassessment”) for real estate tax

.. purposes.by-the npm) riate govemnment authority subject to the terms of Proposition 13; the terms of

this_Section: [4: shall apply to such Reassessment.. In the event Proposition 13 is repealed or
mﬂ_odiﬂcd. the provisions of this Scction 14 shall be applied as if no such repeal or medification was.
effective, e - .
(a) For purposes of this: Section 14; the term *"Tax. Increase” shall mean that porfion of Operating
_ Expenses; as calculated immediately following any-such the Reassessment that is attributable solely

to the Reasscssment. - Accordingly, a Tax Increasc shall not- include any portion of the Operating
Expenses, as calculated immediately following the Reasscssment that is attributable to:
- @) the assessment - value of the Building and the Real Property, the base Building, or the
tcnant improvements located in the Building prior to the Reassessment; or

(ii) asscssments pending immediately . before the Reassessment that were conducted
during, and Included in, such Reassessment or that were otherwise rendered unnecessary following
the Reassessment; or -

(iii) the annuel inflationary increase in real estate taxes (cumrently two percent (2%) per
annum); or

(iv) any real property taxes and assessments incurred during the Base Year as determincd

under the Lease which are included in tho calculation of Operating Expenses for the Base Year.

T T T (exebusive of the effects, if any, of any Proposition 8 reduction).

(b) During calendar years 2009, 2010 and 2011, Tenant shall not be obligated to pay any amount of

the Tex Increase allocable 1o any Reassessmenty - — - -
¢) During calendar years 2012 and 2013, Tenant shall only be obligated to pay twenty-five percent
25%) of the Tax Increase relating to any Reassessment.
(d) During calendar years 2014 snd 2015, Tenant shatl only be obligated to pay fifty percent (50%)
of the Tax Increase relating to any Reassessment.
(¢) During calendar years 2016 and 2017, Tenant shall only be obligated to pay seventy-five (75%)
pereent of the Tax Increase relating to any Reassessment

The Proposition 13 proteciton granted to Tenant hereunder shall be void and of no further force or
effect in the event of an assignment of the Lease or sublease of more than forty-nine percent (49%)
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of the Premises to an.entity that is not a Permitted Transferee (as such capitalized (erm is defined in
Section 10 of the Eighth Amendment). : : : : :

14.2: Purchase of Proposition 13 Profection Amount, The:amount of any Tax Increase which
Tcnant is not obligated to pay; if any, in-connection with & particular: Reassessment pursuant to the
terms. of Scction 14,1 ‘above shall be: referred - to. hercinafter as a_“Proposition 13 Protection
Amount”.- If, in conncction with a pending or anticipated salc, transfer, vefinancing or:change of
ownership of the Building and/or Real Property. by Landlord, the occurrence of a Reassessment: is
reasonably. foresecable by Landlord and the Proposition 13 Protection Amount attributable to such .
Reassessment. can. be: reasonably - quantified or estimated for each calendsr: year: of the Term:
commencing with the year in which the Reassessmeat will occur, the terms of this Section 14.2 shall
apply to cach such Reassessment... Upon notice to Tenant, Landlord shall have the right to purchase
the: Proposition: 13, Protection: Amount relating to_the applicable Reassessment (the: “Applicable
Reassessment™), within & reasonable gbtiod of \ime prior to.the pending or-anticipated sale; transfer,
refinancing or change of owneyship o i
Tenant an amount. equal to the “Proposition 13. Purchase Price”, as that termy -is- defined ' below,

. Landlord's sight to purchase the Proposition 13 Protection- Amount shall expire and terminate vpon

the- sale, transfer, refinancing or change of ownership ‘of the: Building and/or Real® Property by
Landlord if prior thereto Landlord did not exercise the sight-of purchase, or upon Landlord’s fajlure.
1 fpz\y the Proposition 13 Purchase Price 10 Tenant on or-before the closing of such sale, transfer,
refinancing or change of ownership. : . : s
As used herein, "'Proposition 13 Purchase Price! shell mean the present value of the Proposhion 13
Protection -Amount remalning during the. Extended Term, as: of ‘the ‘date of payment of the
Proposition 13 Purchase Price by Landlord.. Such present.value shall be calculated (i) by using the.
rtion of the Proposition 13 Protection Amount attributable to each remaining calendar year of the
erm of the Lease - (as though the portion of such Propasition 13 Protection Amount: benefited
Tenant in the middle of each such year), as the amounts to be discounted, and (ii) five percent (5%).
Upon such payment of the Propesition 13 Purchase Price, the provisions of Section 14.1 above, shall
not nf)p:‘y to any Tax. Increass. attributable to the- Applicable Reassessment. Since Landlord, if
Landlord excreisss its repurchase right hercunder, will be cslimating-the Proposition 13 Purchase
Price because 4 Reassessment has not yet occurred, then when such Reassessment. occurs, if
Landlord has underestimated the Proposition- 13 Purchase Price, then upon notice by Landlord to
Tenant, Tenant’s Rent aext due shall be credited with:the. amount of such underestimation, and if

- Landlord overestimates. the Pwros'lion 13 Purchase. Price, then wpon notice by Landlord (1o be

ord’s reccipt of notice of Reassessment) to Tenant, Rent next dug

~ Tollowing th'm{ l}l:w)‘days after notice shall be incréased by the amount of the overestimation.  If in
o

given psomptly following Land|

anticipation c sale, transfer, refinancing or change of ownership: of the Building and/or Real
Propesty, Landlord  haspaid ‘Tenant the Proposition 13- Purchase Price but Tenant is notified in

- writing by Landlord that the salc, transfer, refinancing or change of ownership was nol or. will not be

completed, Tenant shall have the right In its sole and absolute discretion to retum the Proposition 13
Purciase Price to Landlord withia ten (10) business days afier receipt of such written notice,: Lo

... 15.SNDA. Landlord shall usc commercially reasonable.cfforts to. deliver-to. Tenant.on.of hefore ninety- -

(90) days after this Eleventh. Amendment is mutually exccuted by Landlord: end- Tenant, a
subordination - non-disturbance agreement - from- EUROHYPO - AG, New- York Branch, as
Administrative Agent on behaif of a syndicate of lenders (collectively, the “Lender”) which is the
beneficlary under a first-lien deed: of trust encumbering the Building, substantially in the .form of
Exhibit: C attached hereto and mads-a part hersof (“SNDA"). . Lender:requircs that Tenant and
Landlord exccute the SNDA prior to Lender’s execution thercof. . Tenant shall pay to Landiord,
within thirty (30) days following Tcnant's receipt of Landlord's billing, the reasonable out-of-pocket
costs incutred by Landlord or Lender in connection with obtaining (or attempting to obtain) the
SNDA, including Jcgal fees and costs, not to exceed $1,000, o -

16. Signage. As of the date of this Eleventh Amendment, no monument signage cxists at the Building.

Landlord and Tenant agrec that in the event Landlord ¢lects to install an exterior monument sign at
Landlord’s sole expense, and if the named Tenant cxecuting this Eleventh Amecndment (or a
Permitted Transfecee) is then lcasing and occupying at least one full floor In the Building and is not
then in material default of its obligations under the Lease (with such material default continuing after
the expiration of any applicable naticc and cure periods), then Tenant shall have the non-exclusive
right to placement of signage on such monument upon payment of the fabrication or installation
costs of Tenant's actua} signage therecon only, Any such signage would be subject to Landlord’s

_ signage design rules and regulations; which-will-be-provided to Tenant in-the cvent-any such signage —

is installed, and all applicable laws, Any and ajl costs whatsoever associated with the fabrication,
maintcnance, installation and/or removal of Tenant's portion of the sign shall bs the responsibility of

- the-Tenant,—No enant--(including a transferce of such-Tenant-satisfying-the gencric-definition of -

“Permitted Transferce” under the Lease) of the building that leascs and occupies less space than
Tenant (of a Permitted Transferec) leascs and occuples will be entitled to a higher position on any
monument sigh, provided that Tenant shall pay any relocation costs of Tenant’s signage on' the
monument.

Landlord shall have no obligation whatsoever to install monument signage and makes no
representation, warranty or covenant that Landlord will install such signage, or that such signage
would be permitted under applicable Taw. Landlord expressly yeserves the right, in its sole and
absolute discretion, to designate the location of any monument, and to the prior approval of Tenant's
portion of the sign. All design and installation critcria shall be within Landlord's sole and absolute
discretion. The signage right granted to Tenanl hereunder shall by void and of no further force or

the Building and/or Real Property by Landlord, by paying lo- -
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" effbet in the event of an assignment of the Lease or a sublease of more than forty-nine percént (49%)

of the Premises to an entlty that is not a Permitied Transferee.
17. Intentionally Omitted. . ) '
18. Intentionally Omitted. .

19; Warrauty of Authority, . If Landlord or Tcnant signs as a co \ ation or a banm:rship. cach of the

persons executing this Eloventh Amendment on behalf of Landlord or Tenant hercby - covenants and.

warmants that the corporation executing hercinbelow is a duly euthorized and-existing entity that is
- qualified to do business in. California; thet the person(s) signing on-behalf of clther: Landlord or

Tenant have firll right and authority to enter intg this Elevénth Amendment; and that each-and every -

person signinig on behalfof either Landlord or Tenant are authorized In writing to do so. - e
20. Brokér: Represeritation: Landlord and. Tenant represent to onc:another-that Jt has dealt:with: no

broker:In connection with. this Eleventh-Amendment other: than Douglas, Emmett and Company - -
and Stadley, Inc. Landlord and Tenant shall liold one another harmless.from and against any and all -
ligbility, loss, damage, expense, claim; action, demand, suit or. abligation arising out of or relating 1o -

a breach by the indemnifying party of such representation. Landlord agrees to all commissions
due to the brokers listed above created by Ten?nt's execution of this Eleventh A:m)r'ldmenl.

21, Confidentiality,. Landlord and: Tenant.agree that the covenants and provisions: of this Eleventh
Amendment - shall . not. be. divulged- fo anyone not - directly involved -in. the management,

administration, ownership, lending against, or subl:nsiniof the Premises, other than  Tenant's or -

* Landlord’s counscl-of-record or leasing or sub-leasing broker of record, -

22, Submission of Document, 'No cxpanded contractual or:other sights shall exist between Landlord
and Tcnant with respect to the Promises, as contemplated under this Elgventh Amendment, until both
Landlord and Tenant have exceuted and delivered this Eleventh Amendment, whether or not any
additional rental or security deposits have been received Ig' Landlord, and notwithstanding that
Landlord has delivered to Tenant an unexecuted copy of this Elcventh Amendment.

23, Governing Law,  The provisions of this Bleventh Amendiment shall be governed by the laws of the
State of Californin. ..

24, Reaflirmation, . Landloid and Tenant acknowledge and agree that the Lease, as amended herein,
constitutes the cntire agreement by and between Landlord and Tenant relating to the Premises, and
supersedes any and atl other agreements writicn or- oral between the partics hereto,. Furthermore,
except as modified hescin, all other covenants and provisions of tie Lease shell remain unmodificd
and-in fult force and effect. - ’ ‘ ) :
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. . EXAIBITA .
. EXPANSION SPACE PLAN

Sulte 1610 at 11766 Wilshire Boulevard, Los Angeles, Californla 90025

Rentable Area: approximately 5,643 square feet

Usabig Area: approximately 4,771 aquare fee't' ’
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. EXHIBIT B :
.. CONSTRUCTION AGREEMENT
CONSTRUCTION PERFORMED BY TENANT

‘ Sectlon 1, Tcnnul to Compldc Construction, Tennnt's general contractar ("Contractor“) shall ﬁ!mlsh

- Space is not leased by. Tenant: pursuant to the torms of e Eleventh- Amendment, the term: “Premises” -

and install within the Premises those items of general construction {the “Improvements™), shown on the -

‘final Plans and: Specifications approved by Landlord. -As used.in this  Exhibit B, the term “Premises™

shall mean and vefer 1o the Existing Premises and the Expansion Space, if the Expansion Space is leased ™
pursuant to the terms of the Eleventh Amendment to which this Exhibit B is attached; If the Expansion .

shail refer solely. fo'the Existing Premises. Tenant shall be entitled 10 competitively bid the general
contractor's contrsct: If Terant chooses (o solickt such: bids, then’ Douglas Emmett Builders shall be
entitléd to bid-on the job: Quallﬁcanons for the Contractor are set forth In this Exhibit B. Landlord and.

_Tenant shall jointly open and review the bids and Tenant shaH selest ns Contractor, subject tothe terms

of this F.ahlbu B

" The definition of “lmpmvements" shalt mcludc all costs associated with completing !he Tenant

Improvements, including but not limited to, spacs planning, design, architectural, and eaginesring fecs,

B contracting; labor and: material costs, municipal- fees, plan check and permit costs; and document

development and/or reproduction. The Improvements shall comply in sl respects with the following: (i)

~ " all statc, federal, ity or quasi-governmental laws, codes, ordinances and regulations, as cach may apply

according to the rulings of the controlling public official, agent or other person; (ii) applicable standards

of the American Insurance  Association {formerly, the. National Board of Fire Underwriters) and the
National Electrical Codey (ifi) bullding material manufacturer’s spmﬁuﬂons and (w) the Plans and
Specifications. :

 All Tenant selections of finishes shall bc indicated in the Pians and Specxﬁmmns and shall be :qual

10 or heiter than the minimuen Bailding standards and specifications.
. Any work not shown in the Plans and Spacifications or included in the. Improvemcnu such ss, bu:

- not limited to, tetephone service, fumishings, or cnbmutry. for Which Tenant contracts separately shatl

be subjeet to-Landlord's policics and shall be conducted in such & way as fo not uurcasonnbly hinder or

_ delay the work ‘of Improvements.

Penant shall not be obligated. to remove any buddmg suandard ofﬁce :mprovunems eonstmctcd
pursuant to this Bxhibit B and approved by Landlord. : —

Section 2. ‘Tenunt's Paymeut of Costs. Sub_;ecl o Landlm‘d’s reimbursement as spu:sﬁed hereinbelow,
Tenant shall bear all costs ‘of the fmprovements; and shall- timely. pay said costs ‘directly to. the
Contractor,. From.time-to-timie, Tenant shall provide Landlord with such evidesice as Landlord may

- yeasonably request that the Contractor has been paid in full for the work completed to-date.

In sddition, Tenant shall reamburse Landlord for any snd all of Lendlord’s reasonable third pa:ty out -

of packet costs incurred in reviewing Temant's Plans and Specifications or for any other *peer review™

work: assoclated with- Landlord's review of Tenant's Plans snd Specifications, includmg. without

limiation, Landlord’s reasonable thind party ‘out of pocket costs incurred In engaging any third party

engineers, contractors, consultants or design speclalists, Tenant shall pay such costs to Landlord within

*_thirty (30) days sfter Landlord's delivery to Tenant of a copy of the invoice(s) for such work. Prior to

incutring any such casts, Lendlord shall defiver notice to Tenant stating the reasons for such services
and an estimate of the cost.- Any contractors engaged by Landlord shall be cost competitive in the Wast
Los Angeles market.

 Tenant shall also pay the cost of any renovations or revisions which Landlord is required to make to
any common area or portion of the Building, which such renovations, repairs or revisfons arise out of or
are required in connection with Tenant’s completion of the Improvemems contemplated herein,

The failure by Tenant 1o timely pay such-amounts as rcquued under this Paragraph 2 shail be-a -
materisi dofault under the Lease, S

- ~Section 3. - Lien Waiver and Releases, ‘During the-course of consuucuon Contraetor shall provide

Landlord with exccuted._ lich-waiver and release forms as requested by Landlord (including any

__ conditionsl or énconditional waiver and release forms in the form required under California Civil Code

Sections 3262(d), 3262(d}(3) or Section 3262(d)(4)) and confirmation that no licns have been filed
ugainst the Premises or the Building, I any liens arise zgainst the Premises or the Building as a result of
Tenant's Improvements, Tenant shall immediately, at Tenant's sole exponse, remove such liens and
provide Landlord evidence that the title to the Bullding snd Premiscs have beea cleared of such licas,

Section 4. Allowauce Items. Thc Allowance may bu applicd to the following |tems and costs with the

—
e
e
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i EXHIBIT B (continved)
CONSTRUCTION AGREEMENT

4.1 - Pnymenl of any space planmng or architectural services fees. and payment of the -

" fees incurred by, and tho cost of documents and materials supplicd by, Tenant and Tenant’s consullan!s

In connection with the preparation and review of the Plans and Specifications;
42 . The payment of plan cheek permlt and hcense fees lelnlmg to consimcllon of the

Impmvemenu-

43 Notless than nmcly pcrunt (90%) of the Allowanuc shall be dxsbursed for “hard
costs" of construction ofthe !mprovemcms within the Premises;

- 44 - Thecost of any changes in the basc bulldmg when such changes are required by -
thie Pians and Specifications (including if such changes ar¢:due to the fact that such work is prepared on
- & unoccupied:basis), such cost to inchude all dm:ct archueclural andlor cngineenng fees nnd expenses
incurred in connection therewith;:

457 The cost. of any changcs 10 lhe Plnns und Specl(' cauons or lhc lmprovemcms
requlred by al} applicable bulding codes (the “Code™);".- : (

4,6 Sales and use taxes and Title 24 fees; and

4,7 Built-in: furnitare, -computer and: telecommunications cablmg, subJec( to- the
limitation that, out of the Allowance, no mote than an amount equal-to $1.00 per square foot of Usable
Area within Premises may be applicd to data and communications cabling.

Scction 5. Landlord’s Reimbursement for Costs; Disbursement of thie Allownncc. Landlord shall
pay to Tenant for the Improvements as defincd in Paragraph- 1 above, an allowance, not to cxceed the
sum of $35.00 per square foot of Usable Area within Premises (the "Allowance") in accordance with the
procedures sctforth in Section 5.1 below. - The Allowance shall be available for disburscment only
during the period commencing on August -1, 2009 and ending on December - 31,. 2011, except that
Tenant shall be entitled to reimbursement of an-amount. up to $2.00 per squarc oot of Usable Arca
within: Premises (out of the ‘Allowance and not in addition to the amount of the Allowance) for
architectural services, engmocrmg and permit costs and. Tenant: ‘may submit its  request: for
relinbursement for such costs twice during the time period wmmem:mg on February 1, 2009 and
September 30, 2009. .

If the cost of. complclmg l.he lmprovemenls excccds the-Allowance; then upon written requcst from

 Tenant (which shall be delivered:to Lendlord on-or beforc December 31, 2009) Landlord agrees to

advance on behalf of Tenant up to & maximum amount equal lo $15.00 per square foot of Usable Area -

contained: In the- Premises which shal! -be- referred 10 herein as “Bxcess Improvements,” which: total

- advance, with no interest thereon, shall be répaid by Tenant as “Amortization Rent”. Amortlzation Rent
“shallmean the total cost of Excess Improvements amortized (with no interest) over the Extended Term,
- 1o be paid to Landlord by Tenant.- Amortization Rent shall be paid-in nccordance with Section 6¢.0f the
" Eleventh Amendment to which this Exhibit B is attached;

5.1 Disbursement of the Allowance, - For purposes of this Section 5.1, references to dlsburscmenl
of the Allowance shall also refer to disbursement of thie Excess lmpmvunmts (if Tenant requests such
advance), - During the construction of the Improvements, Landlord shall maks no more than three (3)
‘disburscments (and not morc than ‘once per-calendar month) of the Allowance for the Allowance ltems
for the benefit of Tenant (excluding the two permitted disbursements for architectural services specified
above) and shall authorize the release of monics for the benefit of Tenant as follows:

B Disbursements. On or before the 25th day of the subject calendar month in which Tenant
desires 10 request a disbursement during the construction of the Improvements; Tenant shall deliver to
Landlord: - (i) & request for payment approved by Tenant, in a customary form to be provided by
Landlord, showing the schedule, by trade, of percentage of completion of the Improvements, detailing
the portion of the work completed and the portion not completed; (i) invoices from Tenant's Agents (as
defined below) for labor rendered prior to the date of the request and materials delivered to the Premiscs
prior to the date of the vequest; (iii) executed conditional mechanic’s lien seleases from Tenant’s general
contractor and from all subcontractors and vendors, which shall. comply with the-appropriate provisions -

""of California Civil Code Section 3262(d); and (iv) all other information reasonably requested by

Landlord, Within thirty (30) days thereaflcr, Landlord shall deliver a check to Tenant made payable, at

— - Landlord’s optlon; cither to-Tenant-or Jointly to Contractor (or Tenanit’s design team professionals, as

the case may be) and Tenant in payment of the lesser of: (A) the amount of the Allowance requested
Jess a ten percent (10%) retention (the aggregatc amount of such retentions to be known as the "Final
Retentlon” ~ it being agreed that if the contract for construction of the Improvements provides for a 10%
retention, such retention by Landlord shall be applicd in conjunction with such contract retention and not
in addition to such retention), and (B) the balance of any semaining available portion of the Allawance,
not including the Final Retention, provided that Landlord does not dispute eny vequest for payment
based on non-compliance of any work with the final approved Plans and Specifications, or due to any
substandard work (i.c., work which dots not comply with Codes or is not materially consistent with the

__Landmark 31 7 Mciropolitan West Asxca Massgement, LLC/ AS #lumany 30,2000———
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: EXHIBIT B (contiaued)
CONS'!'RUCTION AGREEMENT

- approved plans). Land!ord’s payment of such amounts shall not be deemed Landlord's approval or:

acceptance of the work furnislied or malcrmls supplied as set forth in Tenant's payment request;

. - il) > Fina) Refention.. Subject 10 the provisions of this Exhibit B, 8 check for the Final Retention
payable either to Tenant or, if aad to the extent Tenant has not paid:its Contractor, jointly to Tenant and
Contractor; shall be'delivered by Landlord:to Tenant following the completion of construction of the
Improvements, provided that (i) Tenant delivers to.Landlord properly exccuted mechanics lien releases:
Tenant's: general. contractor and: Fom all subcontractors-and vendors. whose. overall contracts exceed:

$15,000, ‘in" compliance - with both Califomia- Civil. Code ® Section '3262(d)(2) and ‘elthcercclion
7 .3262(d)(3) or-Section 3262(d)(4); (ii) Landlord has determined that no subsiandard work' exists, {iii) -

evidence of govemmental-approval of the cDmplet(on of the Improvements;.and (iv) Tenant delivers to-
Landlord a certificate from Tenant's architect, in.a.form reasonably acoepmblc 1o Landlord cemfymg

 that the construction of the Premiscs has been completed:

Al Improveients. for which the Allowance: has been made avallablc shall bc dccmed Lnndlord'
propesty under the terms of this Lease.

Section 6. Retention. of Profeulonnls Pre-Cons!ructmn chulrcmeuls and Approvnl:. Pnor to
Tenant or Contractor commencing any work:

a) Tenant hes retained -Epstoin IS] as its architect (the "Architect™) and Landlord has approved such
- .sclection. If Tenant substitules ‘2- different: Architéct, the same shall be subject to Landlord's
approval, which: approval-shall not be unreasonably. withheld. ~Tenant shall deliver to Landlord
notice of its sclection of any substitute. Architect promptly after such sclection is made. The plans
and ‘drawings to be prepared by Architect shall be known collectlvcly as the "Plans and

- Specifications,”

b) Contractor, -and- its- subcontractors nnd supplicrs, slmll be. subject to Landlord's prior writlen
-approval, which approval shall not be uarcasonably withheld, conditioned or delayed. Within a
commercinlly reasonable time period prior 10 construction, Tenant shall deliver to Landlord notice of
its selection of the Contractor.  Contractor shall provide Landlord with a true, complete and correct
copy of the construction contract between Contractor and Tenant.. As a condition of such approval,
s0 long as the same Is cost competitive with contractors engaged for. comparable work in buildings in

~the-West Los Angelcs arca that are comparable.in.quality-to-the Building; Conlractor-shall-use .~

Landlord's firc-life safety subcontractor.: . All subcontractors, laborers, materinlmen, and supplicrs,
and the Contractor, Architect and Engincers shall be known collectively as “Tenant's Agents”.
During completion of the Improvements, neither Tenant or Contractor shall- knowingly permit any
subconlractors, workmen, laborers, matcrial or cquipment to come into or.upon the Building if the -
use thereof, in Landlord's reasonable judgment, would violate Landlord”s agreement with any union

. providing work; labor or_ services_in_or_about-the: Building- or-disturb- labor-harmony- with-the——

workforce or trades engaged in performing other work; labor or services in.or-about the Building or
the Common Areas. . Upon request by Tenant, Landlord shall advisc Tenant of any labor problems
that. are reesonably - forcsecable in- the event a particnlar contractor: {s engaged. If any. violation,
disturbance;  interference or conflict occurs, Tenant, upon demand by Landlord, shall immediately
causc all - contractors - or subcontractors - or all “materials. causing the. violation, - disturbance,
interference, difficulty or conflics, to leave or-be removed from the Building or the Common Areas
immediately: Tenant shall indemnify and hold Landiord harmless from and against afl claims, suits,
demands, damages, Judgments, costs, interest and expenses (including attorneys fees and: costs
incurred in the defense thereof) to which Landlord may be subjest or suffer when the same arise out
of or in conncction with the use of, work in, construction to, or actions in, on, upon or about the
Premises by Tenant or Tenant’s agents, contractors, directors, employees, licensees, officers,
parincrs or sharcholders, including any actions relating to the installation, placcment, removal or
financing of the Improvements and any other improvements, fixtures and/or equipment in, on, upan
or about the Premiscs.

t) All Plans and Specifications shall be subject to Landlord’s reasonable prior approval. . .. . .
-~ - Notwithstanding —anything contained i this Exhibit B to (he contrary, and without limiting

Landlord’s discretion to withhold its approval, it shall be decmed reasonable for Landlord to deay its

conscnt to any aspect of the Plans and Specifications that i) adversely- affect Building systems; the—

"structure of the Building or the safety of the Building and/or its occupants, (i) would violate any
governmental Jaws, yules or ordinances; (iif) would require any changes to the base, shell and core of
the Building, and/or (iv) are Inconsistent with the design, construction or aesthetics of the Building,
Tenant and Architect shall verify, in the field, the dimensions and conditlons as shown on the
relevant portions of the base building plans, and Tenant and Architeat shall be solely responsible for
the same, and Landlord shall have no responsibility in connection thevewith, Landlord's review of
the Plans and Specifications as sct forth in this Paragraph 6, shal! be for its solc purpose and shall not

" imply Landlord's approval of the same, or obligate Landlord to review the same, for quality, design,
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EXHIBIT B (continued)
' CONSTRUCTION AGREEMENT,

Code comphancc or other like mnttcrs Accordingly, notwithstanding lhat any. Plans and
Specifications are revicwied by Landlord or its space planner, architect, engineers and ‘consultants,
and' notwithstanding any. advice or assistancc which may be rendered-to Tenant: by Landlord or
Landlord's space’ planner, architect, -engineers, and. consultants, Tenant agrees that Landlord shall

- have no liability whatsosver in connection therewith and shall not be responsnble for any omlssions
- oremors contained in:the Plans and Specifications..

Tenant or Architect shall supply Landlord with-two (2) r.opics sigm:d by 'I‘enant ol' its- final space
plan (“Space: Plan”) for the' Premises before any -architectural working ‘drawings or’ engincering
drawings have be¢n commenced.: The Space Plan. shall fnchide a layout and designation®of all
offices, rooms and: other partifioning, their intendsd use; and equipment to be contained therein,
Landlord may. request clarification or more specific drawings: for: specia) use items aot included in'
the. Space Plan.: Landlord shall advisc Tenant withinfive (5) business days after Landlord's recelpt
of the Spacc Plan for-the Prcmiscs if the same is unsatisfactory or incomplete in any respect. If.
Tenant is so advised, Tenant shall promptly: cause the Space: Plan 10 be revised to correct any
deficiencies or other matters Landford may reasonably require; -

' .Upon approval of the Space Plan by Landlord and Tenant, Ténant shall plomptly causc the Architect
't0 complete the architectural and engincering drawings for the Premises, and Architeet shall compile

a_fully coordinated sct of architectural, structural;-mechanical, electrical and. plumbing - working °
drawings in.a form which is complete to allow subcontractors to bid on the work ‘and to obtain all
applicable permits’ (collectively, the “Plans and Specifications”) and shall submit the same to
Landlord for Landlord's approvel, Tcnant shall supply Landlord with twe (2) copies certified by the
Architect of such Plans and Specifications. Landlord shall advise Tenant within ten (10) business
days after Landlord’s receipt of the Plans.and Specifications. for the Premises if the same is
unsatisfactory or incomplete in any respect. ~ [ Tenant is so advised, Tenant shafl immediatcly
revise the Plans and Specifications in accordance with such review and any disapproval of Landlord
in connection therewith, The Plans and Specifications must be approved by Landlord prior to the
commencement of construction of the Premises by Tenant.. Concurrently with Tenant's submittal of
the Plans -and Spccifications to: Landlord for' its approval, Tenant may - submit the same to the
appropriate municipal nuthoritles for all applicable building permits (provided that such submission
shall be at Tenant's sole risk and shall not alter or niodify Landlord's right to approve the Plans and
Specifications in accordance with the terms hereof). - Tenant hoycby agrees that neither Landlord nor
Landlord's consultants shall be responsible for oblaining any building permit or certificate of

occupancy-{or. their substantial cquivalent) for the Premises and thal obtaining the same shall be -

Tenant's responsibility; provlded however, that Landlord shall cooperate with Tenant in executing
permit applications and pesforming other ministerial acts reasonably necessary to enable Tenant to’

- obtain- any-such—permit —or- cestificale “of - occupancy at no’ cost” to~ Landlord. ™ No changes,

modifications or alterations in the Plans and Specifications may be made without the prior written
consent: of Landlord, which consent may: not be unrcasonably withheld. and shall be granted or
denied within five (5) business days following submission by Tenant,

d) Prior to the commencement of the construction of the Improvements, and after Tcnant has ncccpled

all bids for the Improvements, Tenant shall provide Landlord with a detailed breakdown, by trade, of
the. final costs to be incurred or which have been incurred in connection with.the design and -
‘construction of the Improvements to be performed by or at the direction of Tenant or the Contractor, .
which costs form a basis for the amount- of the construction conlract with Contractor. - Such
breakdown shall include Contractor's oveshead, profit, and fees, No administration or supervisory
fee shall be charged 1o Tenant by Landlord,

¢) Contractor shall submit to Landlord verification of public Hability and workmen's compensation

insurance as required by Landlord’s Building manager.

) Landlord and Tenant agree that if the Improvements are actually constructed by Tenant’s Contractor

. Section- 7. Landlord's-Administration of Construction: - Tenant's Contractor and-its subcontractors -

at a cost which is less than the Allowance, there shall be no monetary adjustinent between Landiord

~and Tenant or offset against Rent or otiier sums owed by Tenant (o Landlord under this Leass and
the entire cost savings shall be retaincd by Landlord and relinquished by Tenant.

and supplicrs shall be subject to Landlord's reasonable administrative control and supervision.: Landlord
shall provide the Contractor and its subcontractors seasonable access to the Premises so as to timely
complete the Improvements; seasonable use of the freight elevators and loading docks without charge
during Normal Busincss Hours (as defined in the Lease) for the movement of Contractor's and its
subcontractor's materlals and laborers. In addition there will be no charge to Tenant or its Contracfor for
parking, and for the reasonable use of staging areas, utilities or temporary use of HVAC or any other
reasonablc Building facifitics or services during Norma) Building Hours reasonably necessary during the
design and construetion of the Improvements.
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- EXHIBIT B (covtinued)
. CONSTRUCTION AGREEMENT

"Tenant's subcontractors shalt submit schedules of all work relating 1o the lmprovcments to.Contragtor

and - Confractor - shall, - within " a- reasonable. time " period: afler receipt thereof, inform : Tenant's
subcantractors of any chunges which are necessary thercto, and Tenant's subcontractors shall adhere to
such cotrected schedule:: Tenant: shall abide by ali rules made by Landlord's Building manager with- -
respect to the storage of materials, coordination of work:with the conlractors of other teniants; and any

- other. matter . in connection -with- this Exhibit-B. In-the: event. Landlord reasonably: determines . that

additional ‘third party: security -services: aré rcasonably. required as a result of the: construction of the
Improvements, Tenant shall pay:such cut of pocket costs-to Landlord within thirty: (30) days after
Landlord bills Tenant therefor, - Landlord ‘shall provide Tenant advance reasgnable notice: pnor to

N Lundlord cngaging such third-party sccurity services.-

= From' time to-time during the construction of the lmprovemenls Tenant: shal);. upon requcsl ﬁ'om
Landlord, provide rcasonable progress reports {o Landlord regarding the progress.of the preparation of .

. - plans and specifications and the construction of the Traprovéments.: In addition, Landlord shall have the
" right to inquire of Tenant from time 10 time regarding meetings 10 be held between Tenant, the Architect

and the Commclor, and:shall have the right to attend any such mectings. . Further, Landlord shall have -
the right to require Tenant, Architect and the Conlractor 1o meet-with Landlord to discuss the progress of

-the preparation’ of plans and specifications and: the construction  of. the lmprovemcnls, as. decmed
. yeasomably nesessary by Landlord.

Section 3. - Fixed Date:for chewal and Expansion Dates.  Tenant acknowledgcs and agrees that
whether or ot Tenant has completed construction of the Improvements, the Renewal Date shall be as -
defined in Scction 2 of the Eleventh Amendment to which this Exhibit B-is attaclicd and the Expansion
Date shall be as defined in Section 3 of the Eleventh Amendment to which this Exhibit B is attached, -
Section'9, .. Compliance with Construction Policles,  During construction of the Improvements,
Tenant’s Contractor shall adhere to the Construction Policics specified hereinbelow, which represemt

Landlord’s minimum requirements for completion of the Improvemenis.

CONSTRUCTION POLICIES
The followmg policies outlined are the construction procedures for the Building, Landlord shal] be
responsible for enforcing all construction policics for its fire-life safety subcontractor. As a material
consideration to Landlord. for. granting Landlord's: permission-to Tenant- to- comiplete the-construction -
contemplated hereunder, Tenant agrees to be bound by and follow the provisions contained hercinbelow:
Section 10, Administration.

a) Contractors to notify Building Office pnor to slamng any work. No exccpunns All jobs must be -
* scheduled by the gencral conlractor or sub-contractor when no general contractor is being used.

b) .. The general contraclor_is _to provide the Building. Manager_with a_copy. of the. prcueclcd work - —

schedule for the suite, prior to the start of construction.

‘¢) " Contractor will make sure that at Jeast one set of drawings will have the Bullding Manager's initlals -

approving the plans and a copy delivered to the Building Office.
d) " As-built construction, including mechamcul drawmgs and air balancmg n:potts will be submined at
the end of each project.
¢) The HVAC: contractor is 10 provide the following items to the Bullding Manager upon’ being
awarded the contract from the general contractor:
f) - A plan showing the ncw ducting layout, all supply and retum air grille locations and all
thermostat locations.: The plan sheet should also include the location of eny fire dampers. :
i) An Air Balance Report reflecting the supply air capacity throughout the suite, which is to be
given to the Chicf Building Engincer at the finish of the HVAC installation.

) All paint bids should reflect 8 onc-time touch-up paint on all suites. This is to be completed
approximately five (5) days after move-in date,

- g) -The gencral contractor must provide for the removal of all trash-and debris arising during thecourse—

of construction. At no time are the building’s trash compactors and/or dumpstcrs to be used by the
general contractor’s clean-up crews for the disposal of any trash or debris eccumulated during

~— construction. The Building Office assumes no responsibility for bins, Coniractor is to monitor and

resolve any problems with bin usage without involving the Building Office. Bins arc to be empticd
on a regular basis and never atlowed to overflow. Trash is to bo placed In the bin. -

h) Contractors will include in their proposals all costs to include: parking, clevator service, additional
security (if required), restoration of carpets, etc. Parking will be validated only if contractor is
working directly for the Building Office.

1) Any problems with construction per the plan, will be brought to the attention of and documented to
the Building Manager. Any changes that nced additional work not described in the bid will be
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-~ iy~ AlF HYAC work must be inspected by the Building Enginecr, The following procedures will be

- Section-13,- Construction Requirementy:—— —— — -

EXHIBIT B (conlluued) .
' CONSTRUCTION AGREEM.ENT :

npprovud in writing by the Butlding Manager.: Al cantractors domg work on this project should first-
verlfy the scope of work (as stated on thic plans) before submmmg bids; not nﬁer the job has started .

Section 11, Building Fucilities Caordination::
a) . Alt deliveries of material will be made through the parking lot entrance.

b} Construction materials and equlpmem will not be stored in any area without prior approvnl of the

Building Manager:

" t) Only: the freight clevator is 1o bc uscd by construction pcrsonncl and . equipment; Uuder no

circumstances . arc ‘construction pe-rsonncl with- materials nndlor tools to. use the passengcr"
“elovators. :

Section‘12:: Houﬁ:l(upmg

1) - Suiic entrance doors arcto remam closad at all nmes exccpl whcn haulmg or dcl:vmng construcuon oo

materials.

b)* All construction done on the propcrty that requu'es the use of Jobbics or common arca eomdors wil

have carpet or other floor protection. The following are the only prescribed methods allowed:
f): Mylar— Extra heavy-duty 1o be taped fiom the feeight elevator to the suite under construction.

1) Masonile ~1/4 inch Pane); Taped to floor and adjoining areas, -All comners, edges and joints to
~ have adequate anchioring to provide safé and “irip-free” Uransitions, Materials to be cxtra heavy-
duty and installed fiom freight elevator-to the suite ander construction,

' &) ‘Restroom wash basins will not be used 1o fill buckets, make pastes, wash brushes, etc. - If facllmes :

arc required, arrangements for utility closets will be made with the Building Office.
d) Food and related Junch debris are not to be left in the suite wnder construction.

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

This includes dusting of all window:sills, light diffisers, cleaning of cabincts and sinks. All -

- common areas are 10 be kept clean. of building materials at all times s0 as 1o allow tenants access to
their suites or the building,

a) All Life and Saftty end applicable Buxldmg Codes will be strictly enforced (i.c., tempered glass, fire
dampers, exit sugns, smoke detectors. alarms, etc,), Prior coordination with the Building Manager is
required, .

b) Blectric pnnel schcdules must be brought up 1o date ldcnhfymg all new circuits added.

_¢) Al electrical:outlets and lighting circuits.are 10.be properly. identified-- Qutlets wilj be-labeled on— ——

back side of each cover plate.
d) Al electrical and phoue closets being used must have panels replaced and doors shut at the end of

cach day’s work.: Any clectrical closct that is opened with the panc] exposad must have a work-

person preseat.

¢) * All electricians, telephone personsiel, etc. will, upon eompleuon of their respective pro_lecls, pick.up
and discard their trash leaving the telephone and electrical rooms clean. If this is not complicd with,
a clean-up will be conductzd by the building jenitors and the general contractor will be back-charged
for this scrvice.

) Welding or buming with an open flame will not be done withaut prior approval of the Building
Manager. Fire extinguishicrs must be on hand at all times. )

g) All “enchoring™ of wells or supports 10 the concrete are not to be done dusing normal working hours
{7:30 AM - 6:00 PM, Monday through Friday),  This work must be scheduled before or afier 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.-.

" throvgh Fridey). This work must be scheduled before or after these hours during the weck or on the
weekend.

followed by the general contractor;

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

i) A second inspection of the HVAC operation will also be scheduled through the Bujlding Office
and will take place with the attendance of the HVAC contractor’s Air Balance Engincer. This
inspection will take place when the suite in question is ready to be air-balanced.

ii}) The Building Englneer will inspect the construction on a periodis. basis as well.

Landmart 11/ Mewopaliian West Assct M LLC7AS/ Jemary 10, 2009
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EXHIBIT B (continued)
CONSTRUCTION AGREEMENT

k Al exlstmg thermosta(s ceiling tilcs, lighting fixtures and air comhtlomng gnlles shall be saved and

‘turned over o the Building Engincer.
Good housekeeping ruley. and: regulations will be’ strielly enforced. . The building office aud

. cnglneering: department. will do - everything possible. {0 make your job- casier. . However,

contractors who do ot obsérve the construction policy will not be allowed to perforin within this -
buildiag.. The cost of repairing any damages that arc caused by Tenaant or Tenant's contractor
during the coarse of coustruction shall be dcducled I'rnm Tenant's Allowance or Tcmnt': Security
Deposif, as appwprlnte. : : )

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK], -
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EXHIBIT B (continued)
'CONSTRUCTION AGREEMENT

LANDLORD:

DOUGLAS EMMETT 1995, LLC, a Delaware

limited tiability company.

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

By: Doi:g!# Emmeft Mnnngc:nﬁlf. Inc,.
a Delaware cotporation, its Manager

“liability company

TENANT:

'METROPOLITAN WEST ASSET

MANAGEMENT, LLC, a Califomia Jimited

By: e by Dated:
Michael ), Means, Senibr Yica President
: ‘ ’ By:
Dated: /401 Y
; - ; Nanie:
Title: CEo
Dated: F @ 3;02007 :
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EXHIBIT C

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:
Morrison & Foéxstcr LLP

555 West Flfth Strect, Suite 3500

Los Angceles, CA 90013.
Attcntion. Thomas R. Fileti, Esq. - :

SUBORDINATION, NON-DISTURBANCE -

AND ATTORNMENT AGREEMENT _ -
: : - (Lease). - .

THIS AGREEMENT made January 30, 2009 between EUROHYPO’AG. New York

Branch, as Administrative ~Agent on behalf of a - syndicate -of lenders (collectively, the. -

"Lenders"), having an office at 1114 Avenue of the Americas, New York, New York. 10036 (the
“"Morigagee”), and METROPOLITAN WEST ASSET MANAGEMENT, LLC, a Califomia
limited " liability company, having an officc at 11766 Wilshire Boulevard, Suite ISOD Los
Angeles, California 90025 (lhe “Tenant"); ‘

WITNESSETH:

. WHEREAS the Mortgages (on behalf of the Lenders) is the prescnt owner and holder of
a certain Deed of Trust; Assignment of Leases and Raits, Security Agreement and Fixture Piling

L dated- August-25; 2005, recorded on-August 26, 2005 as Instrument. No,- 05-2058835 in the

Official Records of Los Angeles County, California, which deed of trust was modified by a
certain Agreement Supplementing Deed of Trust, Assignment of Leases and Rents, Security
Agreoment and Fixture Filing dated October 30, 2006 and rceorded on October 31, 2006 as
Instrument . No. 06-2412631 -in the Officia] Records of Los Angeles County, California
(collectively, the “Mortgage™) encumbering the premises located in the County of Los Angeles,
and commonly known as Landmark II (the “Premises”) which:Premises are more fally described
inthe ultacl'lcd ExhibitA; -

=".."" WHEREAS the Tcnant is the holder of a feaschold estate in-a pomon of the Promiscs
under and pursuant 1o the provisions of a certain Icase (the “Lease”) dnted Junc 24,1998, as
amended by that First Amendment to Office Lease dated March 2, 1999, as amended by that
certain Second Amendment to Office Lease dated September 27, 1999, as ameaded by that
certain Third Amendment to Office Lease dated February 25, 2000, as amended by that certain
Fourth Amendment to Office Lease dated March 16, 2001, ss nmcnded by that certain Fifth
Amendment to Office Lease dated Junc 12, 2001, as amended by that cartain Sixth Amendment
to Office Lease dated February 22, 2002, as amended by that certain Scventh Amendment to
Office Lease dated October 7, 2003, as amended by that certain Eighth Amendment to Office
Lease dated December 23, 2003, as amended by that certain Ninth Amendment to Office Lease
dated Maych 3, 2005, as amended by that certain Tenth Amendment to Office Lease dated May
12, 2005, and as amended by that certain Eleventh Amendment to Office Lease dated January

T =7 730, 2009; by and between Tendnit ahd DOUGLAS EMMETT 1995, LLC, a Delaware limited

liability company (the "“Lendlord™); and

lien thereof and the Mortgages has agreed to grant non-disturbance to the Tenant under the Lease
on the terms and conditions hereinafter set forth;

NOW THEREFORE, in consideration of good and valuable consideration, the receipt of
which is hereby acknowledged, the Morigages and the Tenant hereby covenant and agree as
follows:

1. The Tenant agrees that the Lease and all of the terms, covenants and provisions
thereof and all rights, remedies and options of the Tenant thercunder are and shall st all times

Landmark M/ politis Wet Anet Monagemest LLC/AS/Jereary 30,200 /7 o
T T T T T e c-1
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— -~ — State of California; with an-address of 11766 Wilshirc Boulcvard, Los Angeles, California 90025

'WHEREAS the Tenant has agresd to subordinate the Lease 10 the Morigage and to the



. express or-implied; under the Lease-(cxcept-in the case-of cmergency repatis) unless such defsale

s ' . EXHIBIT C (continued) e
SUBORDINATION; NON-DISTURBANCE AND ATTORNMENT AGREEMENT

continue {0 be. subject and subordinate: in all respects to the:Mortgage and all of the terms,
covenants and provisions thereof and to-the lien-thereof and to any amf all increases, renewals,
modifications, spreaders, consolidations, replacements and cxtensions thercof, and to any and all
sums sccured thereby;: with the same force and effect as-if the Mortgage had been executed,
delivered and recorded prior to the exccution and delivery.of the Lease. - 7 o -~ o
2. . The -Mortgagee agrees that- if any: action:or procceding -is commenced - by the
. Mortgagee to foreclose the Morigage or to sl the Premises; tﬁe Tenant shall not be.named as a
party in any such action nor shall the Terinnt be-named. a party in connection with any sale of the
" Premises, provided that at the time ol the‘commencement of any such action or. procecding or at
the timc - of any: such salc. (i) the. term- of the Lease -shall: have commenced pursuant to the
rovisions thereof, (li) the Lease shall be in full:force and.effect, and (i13) the Tenant shall not be
- -+ in defaylt under any of the terms; covenants or conditions of the: Lease or of this'‘Agreement on-
_+ the-part of the Tenant to be cbserved or performed thereunder or hereunder after the expiration of
any- applicable: notice or. cure period, unless applicable law: requires. the Tenant to-be made a -
party-thercto as a condition (o proce¢ding against the Landlord or protecting: such rights and
remedics, - In the latter cass, the: Morigagee: may join the Teénant as a defendant in-such action
only for such purposes and not to terminate the Lease, - - - o
o 3.0 The Tenant agrees: that if the.Morlgagees or any successors in interest to the
- Movigagee shall become the owner of the Premises by reason of the foreslosure of the Mortgage
or the acceptance of a deed or-assignment in liew of foreclosure or otherwise, the Lease shall not-
be terminated or. affected - thereby but shall continue in’full force and effect as a direct lease -
between the Mortgagee and the Tenant upon-all of the terms, covenants and conditions set forth
““in-the Lease and in that event the Tenant agrees to attorn to the Mortgagee and the Mortgagee
agrees 10 accept such artornment, provided, however, that the Mortgagee shall not be (i): liable
for any- accrued obligation -of the:Landlord, or for any act or -omission of the Landlord,
(ii) subject to any offsets, claims or counterclaims which shall have accrued to the Tenant against
- the Landlord prior to the date on-which the Mortgagee or ils successor in intcrest shall become
the owner of the Premises or - (iif) liable for any security deposit or other monies-not actually *
received by the Mortgagee. - .

Without the: prior. written consent of Mortgagee, Mortgagee shall not be bound by (i) any
agrecment amending, or modifying; or terminating the Leass or (ii) by any prepayment of the
rents, additionai rents or other sums duc under the Lease for more thanane (1) month in advance -
of the due date theveof. o R el
.4, The Tenant hereby represents and warrants to the Mortgagee that as of the date
hereof (i) the Tenant is the owner and holder of the tcnant’s interest under the Lease; (i) the
- Lease has not been modified or amended, (ili) the Lease is-in full force and effect and. the term
thereof commenced -on January 17, 1999, pursuant to the provisions thereof, (iv) neither the
Tenant nor the Landlord is in defauit under any of the terms, covenants or.provisions of the
Leasz and the Tenant to the best of its knowledge knows of no event which but for the passage of

___ time or the-giving: of notice_or. both -would_constitute. an-cvent.of default by-the-Tenant or-the— -~

Landlord under the Lease, (v) neither the Tenant nor the Landlord has commenced any action or .
given or received any nofice for the purpose.of termineting the Leasc, (vi) all rents, additional
venis and other sums due and. payablc wndcr the Lease have been paid in full and no- yents, -
additiona! rents or other sums payable under the Lease have been paid for more than one (1)
month in advance of the due dates thercof, (vii) there are no offsets or defenses o the payment of
the rents, additional rents, or other sums payable under the Lease and (viii) Tenant has- received -
no notice of a prior assighment, hypothecation or pledge of the Lease or-the rents, Income,
deposits or profils arising thereunder; other than in connection with the Mortgage. :
5. Notwithstanding anything fo the contrary in the Leass, Tenant shsll not
commence any actlon-against Landlord or otherwise pursue any right or remedy ufainsl
Landlord in consequence of a defauit by Landlord under the tenns and provisions of the
unless written nofice by Tenant specifying such default is defivered to Mortgagee at its address
set forth below, Tenant further agrees that Mortgagee shall have the right, but shall not be
obligated, to cure such default on behalf of Landlord within thirty (30) days after receipt of such
notice, or if such default cannot reasonably be cured in such 30-day period, Mortgagoc shall have
the right fo commence the cure of such default in such 30-day period and thereafter diligently
pursuc such cure until complcted. Tcenant further agrecs not to invoke any of its remedics either
shall remain uncured at the expiration of the 30-day period after receipt of such notice of default,
or if such default cannot reasonably be cured in such 30-day period, unless the cure of such

- defau{: shall not be commenced within such-30-day period and thereafter prosecuted diligently o~
completion.,

6. Anything hereln or in the Lease to the contrary notwithstanding, in the event that
the Mortgagee shall acquire title 10 the Premises, or shall otherwise become liable for any
obligations of the Landlord under the Lease, the Mortgagee shall have no obligation, ror incur
any liability, beyond the Mortgages’s then interest, if any, in the Premises and the Tenant shall
look exclusively to such interest of the Mortgagee, if any, in the Premises for tho payment and
discharge of any obligations imposed upon the Mortgagee hereunder or under the Lease and the
Mortgages is horeby released or relieved of any other liability hercunder and under the Leasc.
The Tenant agrees that with respect 1o any money judgment which mgy be obtained or secured

LAY o %_&m_ —
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" by the Tenant against the Morigages, the Tenant shall look solely to the estate or interest owned'

y the Mortgagee in the Preinises and the Tenant will not collect or attempt to collect any such -

judgment out of any other assets of the Mortgagee. - - R :
T, Tenant shall neither suffer nor ilself manufacture, store, handle, transport; disposs .
of; spili, leak-or dump any toxic or. hazardous waste, waste praducts.or substance (as they may be -

. defined in any federal or state statute, rule or regulation pertaining to or governing such wastes;
waste products or substances)-on the Premises at any.time during:the term, or extended term; of

- the Lease, except as arc.used: in the ordinary coursc of Tenant's business as conducted on the

Premiscs and in full compliance with cavivonmental laws, . - . ‘ S
8. In-conncction with the ussifnment to Mortgagee pursuant to the Mortgage and/or.
the. loan.documents. referred to therein of Landlord’s interest in-the Lease, Tenant agrees that™
after receipt of written notice. from  Mortgages that Mortgagee: is cacrcising- its right-under such
assignment to have all rents and other:sums: due under the Lease.-paid divectly 1o Mortgagee,
Tenant shall pay to Mortgegee all rent and other sums due to Landlord under the Lease. By its
- signature below, the. Landlord' under:the Lease” hereby authorizes and- dirccts Tenant 10 so pay
" such rents and other sums due under the Lease directly to Mortgagee and agrees that the Tenant - -
. shall be fully protected in doing so.-- - - : : . :
<09, Any notice, request, demand, statement, authorization, approval or consent made
‘hereunder. shall be.in writing and shali be sent by Federal Express, or other reputable courier
service, or by postage pre-paid registered or certified mail, return receipt tequesicd, and shall be -
deeined given when received or refused (as indicated on the receipt) and addressed as fotlows: -

If to the Mortgagee:

Eurohypo AG, New York Branch,

‘a5 Administrative Agent

1114 Avenue of the Americas, 29th Floor
New York, New York 10036

Aftention; Legal Disector

Facsimile: (866) 267-7630

. Withmcopylos -~ ol
Morrison & Foerster LLP .
555 West Fifth Street, Suite 3500
- Los Angeles, Califomia 90013

Attention: Thomas R. Fileti, Esq. .
s e meeem o ————Facsimile: (213) 892-5454 — T T T

Ifto the Tenant:

Metropolitan West Assct Management, LLC
11766 Wilshire Boulevard, Suite 1500 )
Los Angeles, California 90025

it being understood and agreed that cach party will usc reasonable efforts to send copies of any
notices 1o the addresses marked “ With a to” hercinabove set forth; provided, however, that
failure to deliver such copy or copics shall have no consequence whatsoever to the cifcctivencss
of any notice madc 1o the Tenant or the Mortgugee. Each party may designate a change of
address by notice given, as hereinabove provided, 1o the other party, st least fifieen (15) days
prior to the date such change of address is to become effective.

Land M Sitan West Asiet LLC/AS ! Jumary 1D, 2009




EXHTBIT c (eantlnued) ’ :
S‘IBORDINATION. NON-DISTURBANCE AND ATTORNMENT AGREEMENT

10 This Agreement shall be binding upon.and i inure to the beneﬂt of lhe Mongaxce

and the Tenant and their respective successors and assigns,- o
11i . The term "Morigagee” as used herein shall include the suceessors and assigns of L

the Mortgagae and any person, party or entity which shall become the owner of the Premises by
reason of & foreclosure of the Mortgage or the.acceptance of a-deed or assignment in. liew of
foreclosure or otherwise, . The torm *'Landlord” a5 uscd herein shall mean and include tha present -
‘landlord under the Lease and such landlord’s predecessors and successors in interest: under the
Lease. The werm "Premises” as used herein shall- mean tlic Premises, the lmpmvcmmts now or
hereafier located thereon and the. estates thercin encumbered by the Mortgage,

12, Thls ‘Agresment m:g not be modified in any manner. of tuminated éxccpt by an
- instrument in writing executed by the parties hereto. .

13,- This Agrcemem shall be govemed by and construed undcr the Iaws of the State in :
whu:h the Premlscs are loca

N WITNESS 'WHEREOF, the Mortgagee and the Tenant have duly exccuted this’
Agrocmcnl as of the date ﬁrst above written.

Mortgagee:
EURCHYPO AG,

New York Branch,
as Administrative Agent

By:

Name: _

T TCoTTTOTMMeT ¢

By:

Name;

— et Sem s —_ ,Titl,e:,, <_7‘ e e e e s —— e —— e RN

Temlul.
ME'I"ROP OLITAN WEST ASSET

MANAGEMENT, LLC, & California limited
llability company

By:

Name;

Title:

_ By

Name:

 Titles ___

Landmarx 1)/ peliun Wen Annt L




' ‘vAgr'eed to:
Landlprqi: '

' DOUGLAS EMMETT 1995, LLC
a Delaware Jimited liability company -

By: Dmgléi Emmett Management, LLC,
] a Delaware limited ligbility company,
L MsAgemt:c s DT

By: Doﬁgliﬁ Emme& iManagemenl, tnc,,
a Delaware corporation, :
Tis Manager-

By
Michael J, Means -~ . .
- Senior Vice President

‘Wex Auct Managoment, LLC 7 AS £ Jyamy 30, 3009
Y« PEC S
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- EXHIBIT C (contlnued)
SUBORD!NATION, NON-DISTURBANCE AND ATI‘ORN MENT AGREEMENT

ACKNOWLEDGMENT
STATE OF CALIFORNIA “)
: )
COUNTYOF . _ )
,On', : , before me, o L o - i
- R - Here inm Name and Tille of the Oﬂiwr_ (eg., “June Doe, Notry Publie®) -
- personnlly appeured R - ., who' proved

to.me on (he basis of uluraclory cvndem:e 1o be the pemn(s) whosc numu(s) isfaje subscnbed to the within

- instrument and acknowledged to me that he/she/they executed the same in hisher/their authorized capacity(ies),

and that by. his/herfheir- signature(s) on the Instrument the person(s), oF the cntity upon behnlf of which thy
person(s) acted, executed the lnslmmen! :

i centify under PENALTY OF PERJURY undcr the laivs of the State of Cahfomla that the forcgmng puugrnph
is true and correst. ’

WITNESS my hand and official seal.

Signature of Notary Public ' (Seal)
ACKNOWLEDGMENT
STATE OF CALIPORNIA )
) :
COUNTYOF ) - . [ S
On ;, before me,

Ticre nsert Neine asd Tie of oo Oy (28, Jase Dor, Notry FUble)

pusonn.lly appcm'cd ' ‘ _who_ proved_ .

“"to me on the basis of satisfactesy cvidence to be the person(s) whose rmme(s) j/are subscribed to the within

instrument and acknawledged 1o me that he/she/they executed the same in hishes/their authorized capacity(les),
and that by his/her/their s:gmtun(s) on the instrument the person(s), or: the entity upon behalf of which the
n(s) acied, execuied lhe instrument,

1 cemfy under PENALTY OF PERJU'RY under the laws of the Sule of California that the fotegmng pmgraph
is intc and corvect, .

WITNESS my hand and official scal,

Sigaature of Nalary Public (Seal)

Intuiat Initis) il

Landiark L!Mu_mngmmmLmlulmmmn:n . é zb i S
C -
Initiul



srm-: OF CALIFORNIA )

- ACKNOWLEDGMENT

' COUNTYOF ___q_____)
On -+ . ] -, before me,

R . Hm insert Name md Title ofthe Olﬁm- (e:g"Juns Doe, Notary Pubhe")
personally appeared; . ' ., who pmved

to:me on the basis of sahsfn.ctory evidence {0 be the pman(s) whose nume(s) js/are subscnbed to the within
instrument and acknowledged to me that he/sheithey executed the same in his/her/their authorlzed capacity(ies),
and that by his/her/their signature(s) on the instrument the p:xson(s), or the enmy upon behall of Which the

pesson(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the taws of the State of Culllbmla that the foregoing pamsrnph

is trué and comect, .

WITNESS my hand and official seal,

Signaeye of Nowry Public (Se=l)

' ACKNOWLEDGMENT
STATE OF CALIFORNIA )
' ) )
COUNTYOF____ )
On__- ,beforeme, ___ ,

. Here insert Name and Title of the Officer (e.g., “Janc Doc, Noury Publlc™ -

personally appeared who proved

to me on the basis of satisfactory- evidencs to be the pr.:san(s) whose name(s) is/are subscribed to the within
~nstrument and-acknowledged to me that he/she/they exciuled the same In hisMher/tlielr authorized capaclty(ies), -
and that by his/her/their signature(s). on the instroment the person(s), or the entity upon behalf of which the

person(s) acted, executed the Instrument.

1 certify under PENALTY OF PERJURY under the laws of the State of Callfomlu that the I‘oregolng paragraph

is true and conrocts
WITNESS my hand and oﬂiml seal,

Sigasture of Notasy Public

(Seal)

e l-l'dn!ﬂﬂlIMdmpnlvhnWmAnllemu:fAsulmwm'm:n A Q‘ e e
o toitid ~ Tloain
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EXBIBIT A
DESCR.IPTION OF THE PREMISES.

" LOT 1 OF TRACT NO. 14508, IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES,
* STATE OF CALIFORNIA, AS PER MAP RECORDED N BOOK 533 PAGE 1§ OF MAPS. IN THE

OF FICE OF THE COUNTY RECORDER OF SAID COUNTY

i [A'T)




TWELFTH AMENDMENT TO OFFICE BUILDING LEASE

Thls Twemh Amendment (o Office: Bullding. I..ense (thc “Twemh "Amendment”), - dated

eptember 24, 2010, is made by and between DOUGLAS EMMETT. 1995, LLC, a Delaware Jimited

Ina ility company ("Laudlord' ), with-offices al- B08- Wilshire Boulevard,: Suite 200, Santa Monica,
California 90401, and METROPQOLITAN WEST ASSET MANAGEMENT LLC, a Callforma limited
Ilnlluluy coglggar;y (“Tenant™), wnh oﬂ‘lces at 11766 Wnlslme Boulevard Suite 1500. Los Angeles.
Ca ifornia 9002 . )

WHEREAS. , . : : . i 8
A Douglas Emment Really Fund 1995, a: Califomia Iu'mted panncrshnp (“DERF 1995")
pursuam to. the: provisions of that-certain writicn Office: Leasc, dated June 24, 1998 (the-"Original

ase™),:leased to Tenant, and Tenant leased: from DERF 1995, space-in the property located at 11766
: .w:lshnre Boulevard, Los: Angeles, Cahl‘omza 90025 (lhe "Bulldlng"). commonly known as Suue 1580

{the "Orlgmal Premlses“).
B. DERF 1995 and Tcmnl subsequcmly entered into that certain First Amendmem to Office

Lease, dated Marchi 2, 1999 (the-"First Amendment”), thal cerlain Second Amendment to Office Lease,

dated Seplember 27, 1999 (the "Second Amendment™), pursuant 10 which Tenant leased that porticn of
the fifteenth (15") ficor of the Bunldmg then commonly known as Suite 1560 (which, together with the
Original Premises, became collectively and commonly known as, and shall be hercinafter referved 1o as,
“Suite 1500"), that certain- Third: Amendment to Office: Lease, dated February 25, 2000 (the “Third
Amendmeat”), pursuanl 1o which Tenant leased additional space on the fiftcenth (15 ) floor adjacent to
{and which became a part of) the Originel Premises, that centain Fourth-Amendment dated Mavch 1 ,ﬁ

2001 (the “Fourth Amendment”); pursuant to which Tenant leascd that portion of the sixtcenth (16

‘floor of the Building commonly known as Suite 1660, that certain Sixth Amendment to. Office Lease

dated Fcbrua{y 22, 2002 (the "Sixth Amendment”), pursuant o which Tenant leased that portion of the
sixteenth (167) fleor of the Building commonly known ag Suile 1650, that certain Seventh Amendment
10-Office Lease, dated October 7 2003 (the “Seventh Ameadment), pursuant to which Tcnant lcased

that portion of the fifteenth (as™ "floor of the Building commonly known as Suitc 1550, and.thal cerain -

Eighth Amendment to Office Lease, dated December 23, 2003 (the “Eighth Amendment’ "), pursuant to
which Tenant extended the lease term wx!h tespecl only 1o Suites 1500 and-1550 and rclumcd possessnon

of Suites 1660 and 1650 to Landlord ;

T GY Ln.ndlord subsequenily succeeded fo the | mleresl of DERF 1995 under the. Ongmal Lease,
as amended;

D..‘Landlord and Tenant subsequently cnlmd into that certain Nmth Amendment to Office
Lease dated February 23, 2005 (the-"Ninth Amendment”), pursuant to which Tenant leased that portion

of the fifteenth (15 )ﬂoor of the Building then commonly known as Suite 1520 (which became.a part of
Suite: 1500), thar certain- Tenth- Amendment (o Office Lease- dated May 12, 2005 (the “Tenth ..
" Amendieit”), thal cerfain Eleventh Ameéndment to Office Lme dated January .30,- 2009 (the

“Eleventh Amendment”), pursuant to which Tenant Jcased. that portion of the sixicenth 016" floor of
the: Building commonly known as Suite 1610, and thai-certain Memorandum of Lcase Term Dates and
Rent dated October 20, 2002 (the “Memonndum"). .

- E. Suite:1500 and Suite 1610 shall be hercinafier referred to ds lhc “Exlst(ng Premlsu",

. F."The  Original Lﬁse, the First Amendmenl. the Second Amendment,: the Third
Amendment,: the Fourth. Amendment, (he Fifth Amendment, the Sixth- Amendment, the Seventh
Amendment, the Eighth Amendment, the Ninth Amendment, the Tenth Amendment, the Eléventh-
Amendment and the Memorandum shall be hercinafier collectively referred to as the “Lease™;

G. Tenant and JRK Praperty Holdings, Inc. (“JRK") entered into that certain sublease dated
March 16, 2010 (the “Sublease™), pursuant to. which Tenant subleased the entirety of the Existing
Premises 1o JRK;

H. Tcnant wishes to expand jts occupancy within lhc Buildin; xﬁ 10 include that portion of the
sixteenth (16") floor of the Building adjacent to Suite 1610 shown on Exhibit A [to be] attached hereto

and made a part hereof (which presently constitutes a poition of Suite 1600, contains approximately 100
“square feet of Rentable Area, shall become a pant of Suite 1610 and be hereinafter refesred to as the

“Expausion Space™):

s - 1. - Tenant- has- requested - Landlord’s-consentto the “installation of an’ interior Stairwell
connecung Suite 1500 and Suite 1610 (as evidenced by that certain letter dated August 3, 2010 attached

hereto as Exhibit B), which consent Landlord shall grant, subject to Tenant's complmnce with the
cxpress terms and conditions of this Twelfth Amendment; and.

1. Landlord and Tenant, for their mutual benefit, wish to revise certain other covenants and
P\'O\'ISIOIIS of this Lease,
NOW, THEREFORE, in counslderation of the covenants and provisions contained herein, and other
good and valuable consideration, the sufficiency of which Landlord and Tenant hereby acknowledge,
Landiord and Tenant agree:

1. Confirmation of Deflaed Terms, Unless madified hercin, all terms previously defined and

“~gapitalized in the Lease shall hold The same meaning for the purposes of this Twelfth Amendment.

TO-1 A k 4)doct anudmark 11 \ Metropolitan Wess Asset M 1LC A\ September 24, 2010
! ——— e r\r\.___
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.Expansion Temm..

2.~ Expansion Date. The term of the lease of the Expansion Space shall commence on the date (the

. “Expansion- Date™) that-'is the carlier -of (i) October 1, 2010, ‘or- (i) the-date. Tenan! commences:

construction of the. Stairwell-Work{as: defined in Section.9-of 1his Twellth- Amendment), and shall-
continue through and including the Termination Date (“Expausion Term”). The anticipated Expansion’
Date is October 1, 2010. - Landlord shall deliver posscssion of the Expansion Space to Tenant on the first
business day-following the full execution of this Twelfth Amendment so that Tenant may commence
construction of the Stairwell Work... As 5o0n as the: Expansion Date-is determined; Landlord and Tenant
shall-‘promptly. cxccute: an: amendment. 1o the: Lease: confirming: the finalized .Expansion' Date and

3. " “Expansien of Premises. ‘As'of the Eipuisianalci me,dc,ﬁniiion‘of'lhc Prcmises shall be:
revised to: include both. the Premises and-the -Expansion: Space, and:wherever in the. Lease the word .
togethicr, as if the same had been originally included in the Lease, = - : i

~_ Subject to the express provisions of this Section 3, as of the Expansion Date, the Usable Area of
the Premises shall increase from. 24,603 square feet 10.24,703 square fect and the Rentable Area of the ,

“Premiscs”. is found; it shell thercafter refer to both the Existing Premiscs and-the Expansion Space - .

- Premises shall increase from 29,146 square fect to 29,264 square feet. _

~"Since the Expansion Space is niot yet fully demised, once the exact location of the demising walls
is established. 'a recalculation of the Usable Arca of the Expansion Space shall be made by Stevénson
Systems, Inc,, an-independent planning firm, using the June, 1996 standards. set forth. by the Building

.~ Owners and Managers Assoctation as a guideline (the “Expansion Space Recalculation™); it being
+ expressly ‘understood  and agrecd. that, .within five (5) bustness days following Tenant's receipt of

Landlord's billing; Tenant shall pay for (i) the costs of the:Expansion l,S‘)pm:e Recalculation,-and (i) the.
costs of a recalculation of the Usable Arca of Suite 1600 {the "Suite: 1600 Recalculation®). o

Landlord and Tenant' further. agree that-the Rentable Arca of the Expansion Space shall be
calculated on the basis of 1.1828 1imes the estimated Usable Ares, regardless of what: actual common
arcas of the Building may be, or whether they may be more or:less than 18.28% of the total estimated
Usable Arca of the Building, and is provided solely to give a genera] basis for comparison and pricing of

- this space in relation 10 other spaces in the market area,

Landlord and -Ténant further agree that once: the Rentable Area:and Usable Area of the
Expansion Space have been determined as specified hereinabove, even if later cither party alleges that
the actual Rentable Area or Usable Area of the Expansion Space is more or less than the [igures stated
herein; and whether ornot such figures are inaccurate, for all purposes of the Lease, the Rentable and-

~Usable figures-agreed uponshall be conclusively deemed to be the Rentable Area or Usable Area of the

Expansion Space, as the case may be. -

.~ If'the Rentable Area or Usable Arca of the Expansion Space is increased or decreased pursuant
1o this Section 3, then. (i) the initial Fixed Monthly Rem payable by Tenant-for: the Expansion Space
shall be recalculated based on $3.25. per square: foot of Rentable Arca, per month, (ii) the increases in
Fixed Monthly Rent shall be appropristely adjusted to result'in an increase in said Fixed Monthly Rent

of-three- percent- (3%)- per-annum,-cumulative-over-the Expansion’ Term, commenging on the first

calendar day of the thirteenth (13th) calendar month following the Expansion Date (the “lultisl
Expansion Space Fixed Monthly Rent Increase Date'), and conlinuing on cach anniversary of the
Initial Expansion Space Fixed Monthly Rent Increasc Date occuning dunng the Expansion Term, (iii)
*Tenant's Share” for the Expansion Space as sel forth in Section 4.bi¢low. shall be increased or decreased -
equally, by dividing the newly calculated. Usable-Area of the Expansion Space by the Usable Areaof the

" Building, {iv) the Sccurity Deposit shall be adjusted to cqual the amount of Fixed Monthly Rent payable -

by Tenant for the aggregate of the Existing Premises and the Expansion Space for the month of July
2017, and (v) Landlord and Tcnant shall cxccute an amendment to the Lease confirming the foregoing,

4, -~ Revision in Monthly Fixed Rent — Expsansion Space. Subject to adjustment pursuant to
Section 3 of this Second Amendment:

Commencing on the Expansion Date, and continuing through September 30, 2011, the Monthly
Fixed Rent payable by Tenant for the Expansion Space shall be $383.50 per month; »

Commencing on October 1, 2011, and continuing through September 30, 2012, the Monthly

Fixed Rent payable by Tenant for the Expansion Space shall increase from $383.50 per month to
__$395.01 per month; — _ — RS

Commencing on October 1, 2012, and continuing thrdugh Seplember 30, 2013, the Monthly

Fixed Rent payable by Tenant for the Expansion Space shall increase from $395.01 pes month to

$406.86 permionthy , ‘

Commencing on October 1, 2013, and continuing through September 30, 2014, the Monthly
Fixed Rent payable by Tenant for the Expansicn Space shall increase from $406.86 per month 10
$419,06 per month; » :

Commencing on October 1, 2014, and continuing through September 30, 2015, the Monthly
Fixed Rent payable by Tenant for the Expansion Space shall increase from $419.06 per month to
$431.63 per month; ’

Commencing on October 1, 2015, and continuing through Sepiember 30, 2016, the Monthly
Fixed Rent payable by Tenant for the Expansion Spacc shall mercase from $431.63 per month to
$444.58 per month; and _ e e o
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——-- -——— —warrants- that-the- corporation—cxecuting hereinbelow is-a duly authorized and existing entity that is

e structural engineer approved by Landlord: (the:Stalrwell Plans™);

Coi-nmencing on October 1, 2016, and continuing throughout the remainder of the'Expansion -
Term, the Monthly Fixed Rent payable by Tenant for the Expansion Space shall .increase from $444.58 -
per month ta $457.92 per'month, . s S 2o : S
5. Tenant's Share. Asofthe Expansion Date, Tenant's Share, solely with respect 1o the Expansion
Space, shall be'.03%, subject to adjustment pursuant lo Section 3 of this Twelfth Amendment.
6. . Base Year. As of the Expansion Date, the Base Year for the Expansion Space sha)l be calendar:

(year2010;.

... Security Deposit. - Landlord acknowledges that it ‘currcntly. holds-the sum of $122,861.74 a
Security Deposit under the Lease: Concurrent with: Tenant's execution and delivery to Landlord of this
Twelfih- Amendment, Tenant shall tender:the. sum:of $§457.92, which amount Landlord shall-add to the.
Security Deposit-already. held by Landlord, so that: thereafier, throughout the: Second Extended Term;
provided the same.is not otherwise applied,. Landlord shall hold-a total of $123,319.66 as a.Security
Deposit: on behalf of Tenant, as such amount may be adjusted pursuant to: Scction 4 of this- Twelfth-
Amendment.: Tenant-hereby: waives®the: provisions ol 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 hereafler be enacted ‘or promulgated, which. (i). establish the time frame by which
Landlord must refund a security deposit-under a lease, and/or (ii) provide that Landlord may claim from
the Security Deposit only those sums reasonably necessary 1o remedy defaults in the payment of reni, to
repair damage caused by Tenant or 1o clean the Premises, it being agreed that Landlord may, in-addition,
claim those sums specified in Article 20 of the Original Lease, and/or those sums reasonably necessary
10 compensate Landlord for any loss or.damage caused by Tenant's breach.of the Lease or the acts or

" omission of Tenant or any Tenant Party. As used in the Lease a *Tenant Party” shall mean Tenant, any

employee of Tenant, or any agent, authorized representative, design consultant or construclion manager
engaged by or under the control of Tenant, ’

8. - Acceptance of Premises. Tenant acknowledges that to the best of Tenant’s knowledge as of the
date hereof, it has no claim against Landlord in connection with the Existing Premises or the Lease.
Tenamt has made its own inspection of and inquiries regarding the Expansion Space. Therefore, Tenant
accepts the Expansion Space in its *“as-is” condition. Tenant further acknowledges that Landlord has
made no currently effective represcntation’ or warranty, express or implied regarding the condition,
suitability or-usability of the Existing Premises; the Expansion Space, or the Building for the purposes
intended by Tenant. ' :

9. ' Stairwell lustallation. Tenant shall have the right o instail, at JRK's sole cost and expense, an - -

. interior stairwell connecling Suite 1500 and Suite 1610 (the “*Stairwell') upon the following terms and

conditions: . .
Prior to commencing conslruction of the Stairwell (the “Stalrwell Work™): -

(i) : Tenant shall submit to Landlord, for Landlord's prior written approval, a.complete set of '
structural engineering plans approved by Tenant and prepared by a Iicenscgi!r}(viigualiiﬁqd

(i} Tenant shall reimburse Landlord, within five (S) business days following Tenant’s rt;ccipl
of ‘Landlord's billing,. for costs-incurred by Landlord to have a third-party structural
engineer review the Stairwell Plans; . - : '

(iii)Tenant shall deliver 10 Landlord a writlen eslima(é of the total cost of the Stairwell Work,'
inclusive of hard and soft costs (thc “Stairwell Work Estimate”); »

{iv) Tenant shall pay to. Landlord, wilhin five {5) business days following Tenant's receipt of
Landlord's billing, the costs incurred by Landlord. 1o. obtain an estimale: (the
*Restoration Work Estimate”) of the cost to remove the Stairwell and restore all of the
affected portions of the Building to the condition ¢xisting prior to the commencement of
the Stairwell Work (the ¥Restoration Work"); and

(v) Tenant shall pay to Landlord a refundable deposit equal to two hundred percent (200%)
of the Restoration Work Estimate (the “Restoration Work Dcposit™), which shall be
rl:lurr’l:cd to Tenant within thirty (30) days following the completion of the Restoration
Work.

~ " The Stairwell Work shall bo deemed a Tenant Change (as defined in Section 9.2 of the Original
Lease) and shall be performed by s licensed gencral contractor approved by Landlord (which approval

_shall not be unrcasonably. withheld, conditioned ordelayed) in-strict accordance with- the provisions of - -

Section 9.2 of the Original Leasc and Exhibit B-1 antached to and made a part of the Original Lease, it
being expressly understood and agreed that Tenant shall, al. Tenant's sole cost and expense, remove the
balance of the perimeler walls located within the Expansion Space in conncction with the Stairwell
Work. In addition, prior to the cxpiration or carlicr termination of the Lease, Tenant shall, at Tenant’s
sale cost and expense, cause the Restoration Work to be performed by a licensed general contractor
approved by Landlord (which approvai shall not be unreasonably withheld, conditioned or delayed), it
being expressly understood and agreed that the Restoration Work shall also be deemed a Tenant Change
and be performed in strict accordance with the provisions of 5aid Scction 9.2 and Exhibil B-1.

10.  Warranty of Authority. If Landlord or Tenant signs as 3 cog:oralion or a partnership, each of
the persons executing this Twelfth Amendment on behalf of Landlord or Tenant hereby covenants and

gualified to do business in California; that the person(s) signing on behalf of cither Landlord or Tenant
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have full nghl and authonly 10 enter into this Twelﬂh Amendment; and that each and every pctson
smmng on behalf of either Landlord or Tenant are aulhonzed in wnung 10 do so.

11. " Broker Reprsenuluon. Landlord and Tenant: rcprescm and’ warrant 1o sach- othcr that no
brokcrage fees or commissions. are. due any brokers:in. connection - with this Twelfth Amendment.
Landlord and ‘Tenant shall hold one. another:harmless from and agains! 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 repmematlon Landlord a fﬂm to pay all cormmissions due to the brokers

hsted above created by Tenant’s exccution of this Twelfth Amendment, -

1 Couﬂdenllnllty. Landlord and Tenant agree that the covenants and provisions of this Twelfth

Amendment shall not:be divulged to anyone not directly involved in the management, administration,
ownership, lending against, or subleasing of the Existing Premiscs or the Expansion Spacc. other than
Tcnant sor Landlord's counsel-of-record or |easing or sub-leasing broker of record. -

13. ° Submission of Document.  No: expanded  contractual “or other nghts shall exisi between.
Landlord ‘and: ‘Tenant with respect - to . the Expansion - Space, as- contemplated under this Twelfth -

.- Amendment; until both Landlord and Tenant have exccuted and. delivered: this. Twelth: Amendment,
whether or: not- apy additional rental or. security : deposus have -been - received by Landlord, and
notwithstanding that Landlord has delivered to Tenant an unexecurted copy of this Twelfth Amendment,

14, Governing Law. The provnsrons of this Twelnh Amendmenl shall be govemed by the laws of
the State of Califomia. . -

15, - Reaffirmation." Landlord and Tenant acknowledgc and agree that thc Lease, as amended herein,
constitutes the entire agreement by and between Landlord and Tenani relating to the matters st forth
herein, and’ supersedes any ‘and- all .other agreements writtcn . or ‘oral- beiween' the parties hereto,
Funthesmore, cxcept as modificd herein, all other covenants and provisions of the Lease shal) remain
unmodified and in full force and effect,

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

LANDLORD: TENANT: , ,
-DOUGLAS EMMETT 1995, LLC, a Delaware METROPQLITAN WEST ASSET ,
limited lisbility company- =~ =~ _ MANAGEMENT, LLC, a California limited

liability company, by THE TCW GROUP, I'NC
as its solc Mcmber

y: Douglas Emmett Management, LLC,
@ Delaware limited lllblllty company,
its Agent

777777 By:+ Douglas'Emmell’Mnmgement; Iney —
.2 Delaware corporation, its Manager

By: : o g
. Michael J, Means, Senior Vice President Dated: ?: L3
Dated: ' By:
Name: VI 5.
Title: and Chlef Administrative Officer

Dated: q‘/ e
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EXHIBIT A
EXPANSION SPACE PLAN .

~ A portlon ofSuhe l600 at 11766 Wllshlrc Boulevard, Lm Angeles, California 90025

Rentable Arca: spproximately 118 square feet
Usable Area: approximately 100 square feet:

(To bl: re-measured in accordance with the provisions of Sectlon 3 of the Twelftb-

- .Amendment)

[TO BE ATTACHED]
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EXHIBITB -

THE TCW-GROUP, lN_é. .

2y SQUTH FIGIFYOR TTOCE-, LOS ANCtlfl TAITOANIA V'tl.lv,» K

o 3') 34 0%h¢ 1 1) 346 048 Tiwan. dhad denlogicw on

DAVID 5. DEVITO
1XUSJTNE VICE PAESIIN®
LN A HTRANVE OFFICTR

August 3, 2010

Ms. Halene Altman
Douglas Emmen

Dear Helene:

TCW B

On behalf of Métwest; we are requesting approval for our Subtenant, JRK

Property Holdings, Inc., lo install a stairwed balwasn our lsased premises localed
~ ~onrthe 15" and 16™ floors in the Landmark Bullding located af 11766 Wilshire

Blvd,. Los Angoles, California.

Please-leel free lo contact mé with any questions.

Best Regards.

cc:  Jim Lippman, JRK Property Holdings

$).docl 0™
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FIRST AMENDMENT TO SUBLEASE AGREEMENT

~_THIS FIRST AMENDMENT TO SUBLEASE AGREEMENT (this "First
Amendment"); is made as of Seplember 24 2010, by and between METROPOLITAN WEST
ASSET MANAGEMENT, LLC, a California:limited liability' company (“Sublandlerd"), and -
JRK PROPERTY HOLDINGS, INC., a California corporation ("Subtenant"). ' :

WHEREAS, L o B

- _A. " Sublandlord and DOUGLAS EMMETT 1995, LLC, a Delaware limited liability
company, as landlord (“Landlord™) entered into a certain Office Lease dated June 24, 1998 (the
*Original Lease"), as amended by that certain First Amendment to Office Lease dated March 2,
1999 (the “First- Amendment”), that-certain: Second ‘Amendment to  Office Lease dated.
September 27, 1999 (thc “Second Amendment”), that certain Third Amendment to Office Lease
dated February 25, 2000 (the “Third Amendment’’); that certain Fourth Amendment to Office
Lease dated March 16, 2001 (the *Fourth Amendment”), that certain- Sixth: Amendment to

Office "Lease dated: February 22, 2002 (the “Sixth Amendment”), that certain Seventh
Amendment to Office Lease dated October 7, 2003 (the *'Seventh Amendment), that certain

~ .Eighth Amendment to Office Lease dated December 23, 2003 (the “Eighth Amendment”), that

certain Ninth Amendment to Office Lease dated February 23, 2005 (the “Ninth Amendment™),
that certain Tenth Amendment to Office Lease dated May 12, 2005 (the “Tenth Amendment™),
that certain Eleventh Amendment to Office. Building Lease dated January 30, 2009 (the
“Eleventh: Amendment”), and. that certain Memorandum of Leéase Term Dates and: Rent dated

~__ October 20, 2009 (the *Memorandum’’), between Landlord and Tenant, for space in the property— - -

located at 11766 Wilshire Boulevard, Los Angeles, California. 90025_(the “Building"),
commonly known as Suites 1500, 1520, 1550, 1560, 1580 and 1610 (the "Premises"), :

B.  The Original Lease, the First Amendment, the Second Amendment, the Third

Amendment, the Fourth Amendment, the Fifth Amendment, the Sixth Amendment, the Seventh =~~~

“7 7 Amendment, the Eighth Amendment, the Ninth Amendment, the Tenth Amendment, the

Eleventh Amendment and the Memorandum are collectively referred to herein as the “Lease™,

C. On or about March 16, 2010 Sublandlord and Subtenant entered into the Sublease
Agreement. Pursuant to the terms of Article 16 of the Sublease Agreement, Subtcnﬁnt has the
right to install an interconnecting staircase between the fifteenth (15") and sixteen (16"™) floors of
the Building within the Sublease Premises (“Staircase’). '

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

.- — ~—-};— — Landlord-and-Sublandlord have entered into the Twelfth' Amendment to the Lease

(“Twelfth Amendment™), which, among other things, provides for consent to construct the
‘Staircase, the terms. for the construction of the Staircase, and increases the size of space on the
16™ Floor of the tenancy. The Twelfth Amendment is attached hereto as Exhiblt A.

2. Sublandlord and Subtenant, for their mutual benefit, hereby amend the Sublease
Agreement to include the Twelfth Amendment in its entirety to the Sublease Agreement. Both
Sublandlord and Subtenant shall have all rights, duties, obligations and benefits with respect to
the Twelfth Amendment as if it was part of the Sublease Agreement when it was originally
signed. :
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3. Subtenant acknowledgcs that any and all expenses mcurred in assoclatlon with the.
expansion and stairwell installation set forth in the TWeIfth Amendment will be the sole

: responS|b| lity of Subtenant.

4. All defined terms not otherwnse expressly det’ ned hercm shall havc the respectwc
meanings given m the Sublease Agreemem : ,

=5, Sublandlord and Sublenam acknowlcdge and agree that the Sublease Agreemcnt. :
as amended herein, constitutes-the entire agreement by and between Sublandlord and Subtenant.

~ Except as modified herein; all other covenants and provisions of the Sublease Agreement shall

remam unmodlﬁcd and in full force and effect.

IN WITNESS WHEREOF, the pames have exccuted this F irst Amendmcm to Sublease
Agrecment as of the day and year first above written, -

SUBLANDLORD:

MEgROPOLITAN WEST ASSET MANAGEMENT
LL

a Califomia limited liability company, by THE TCW
GROUP INC., as its sole Member

e (_A%J-:MJ

Name:. Michael Cahlll ( L
Title:  Executive Vice President ~ General Counsel

By: =
Ni‘me: David 3. B¢
Title:

SUBTENANT:
JRK PROPERTY HOLDINGS, INC.,

Chau'man

Dalc;l: Af A )
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- ExhibitA

Twelfth Amendment of Office Building Lease

[see ’atgachedlr
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TWELFTH AMENDMENT TO OFFICE BUILDING LEASE

. This 'l'well'tb Amendmcnt to Omc: Bu!lding Lease- (lhe “'l‘wclfth Ameudmenl "% dated

tembier 24, 2010, is- made by and between DOUGLAS EMMETT 1995, LLC,
I:a ility. company - (“Landlord”), with offices at:808 Wilshire Boulcvard, 'Suite
California 90401, and METROPOLITAN WEST ASSET MANAGEMENT LLC,
flability - company: (*“Tenant”), wnh omces at 11766 Wllshlre Boulevard. Suite
California 90025 : v

WHEREAS, -

a-Delaware limiled
200,. Santa: Monica,
‘a California‘limiled
1500 Los- Angeles.

A Douglas Emmcll Realty Fund 1995, a. Cahfomla llmlled partncrship: (“DERF 1995")
pursuanl to.the provisions:of that cerfain writlen ‘Office Lease, dated June:24,. 1998 (thc:“Original
- Lease™), leased 10 Tenant, and Tenant leased from DERF 1995, space in the property located al 11766 -
-Wilshite Boulevard, Los- Angcles. Cahfomla 90025 (the: “Bul!dlng"). commonly known as Suilc 1580 -

(the *Original Premlses")

. 'B.. DERF'1995 and Tenant subsequenlly entered into that ceriain Flrst Amendmenl to Ofﬁce
Lease, dated March 2, 1999 (the *First Amendment™), that certain Second Amendment to Office Lease,
daied September 27, 1999 (the *Second Awnmendment”), ﬂn ursuant 10-which Ténant leased that portion of

the fifteenth (IS' ) floor of the Building then- commonly

own as Suile 1560. (which, together with the

Original Premises, became collectively and commonly known as, and shall be hercinafter referred to as;
“Snlte 1500"), that cenain: Third Amendment to-Office Lease; dated February 25; 2000 (the “Thied :
Amendment™), pursuant {0 which Tenant leased-additional spacc on the fifteenth (lS ) floor adjacent to
{and which became a part of) the Original Promises, that certain Fourth Amendment dated March lg
2001 (the “Fourth Amendment”), pursuant to which Tenant Icased that portion of the sixtecnth (16")
floor of the Building commonly known as Suite 1660, that certain Sixth. Amendment to Office Lease, .
dated Febmaw 22,2002 (the “Sixth Amendmanl "), pursuant to which Tenant ieased that portion of the

sixteenth (16

) floor of the Building eommon krown as Suite 1650, that certain Seventh Amendment

to Office Lease, dated Oclober 7, 2003 (the “Seventh Amcndmeul) pursuant to which Tcnant leased
that portion of the-fi fieenth.(15™) floor of the Building commonly known as Suite 1550, and that centain
Eighth- Amendment to Office Lease; dated December 23, 2003 (the “Elghth Amendiment”), pursuant 1o
which Tenant extended the lease term with respeet only to Su:tes 1500 and 1550 and returned posseeslon

_ of Suites 1660.and 1650 1o Eandlord ; -~ B

C. Landlord subsequemly succeedcd 0 t.he interest of DER.F 1995 under lhe Ongmal Lease.

s amended

" D.. Landlord and Tenant subsequently catered into that certain Ninth Amendment to Office

Lease dated Febru 23, 2005 (1tie “Ninth Amendmient’’), pursuant to whick Tenant leased that portion
of 1he fificenth (15™) floor of the Building then commonly known as Suite 1520 (which became a part of

‘.v.»,.',,,,,,,su“e 1500),- that—certain-Tenth—Amendment—to- Ofﬁce Lease-dated-May—12,-2005 (the-"Tenth
Amendment”), that: certain Eleventh Amendment to Office: Lease dated Janunry 30, 2009 (the

“Eleventh Amendment'"), pursuant to which- Tenant leased that portion of the sixteenth (16) floor of
the Building commonly known as Suite 1610, and that certain Memorandum of Lease Term Dates and

Rent dated October 20, 2009 (the "Memoundum ")

. E. Suite 1500 and Suite 1610 shall be. heremaﬁer referved to as (he “Existing Premises™;

F.' The: Original Leasc,  the ‘Firsl” Amendment, the Second Amendment, the :Third
Amendment, the Fourth Amendment, the Fifth Amendment, the Sixth Amendment, the Seventh
Amendment, the: Eighth. Amendment, the Ninth Amendment, the Tenth. Amendment, the Eleventh
Amendment and the Memorandum shall be hercinafler colleeuvely referred 10 as the “Leage™;

G. Tenant and JRK Property Holdings, Inc. (“JRK") entered into that certain sublease dated
March 16, 2010 (the “Sublease”), pursuant to which Tenant subleased the entirety of the Existing

Premises 10 JRK;

H Tenant wishes to-expand its occupancy within lhe Building to include that portion of the
sixteenth (16”) floor of the Building adjacent 1o Suite 1610 shown on Exhibit A [to be] attached herclo

squarc feet of Rentable Area, shall become a part of Suitc 1610 and be hercinafier referred to as the

“Expnnswn Spnce"),

1. Tenant has requested Landlord's consent to the installation of an mtenor suurwell

connecting Suite 1500 and Suite 1610 (as evidenced by that cerlain letter dated August 3, 2010 attached
hereto as Exhibit: B), which consent Landlord shall grani, subject to Tenant's eomphmce with the

express terms and conditions of this Twelfth Amendment; and

). - Landlord and Tenant, for their mutual benefit, wish to revise certain
provisions of this Lease.

other covenants and

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

Landlord and Tenant agree:

- e — Iy Canfirmation-of Defined- Terms.—Unless- modified-herein; all- termsTre
capitalized in the Lease shall hold the same meaning for the purposes of this T
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2. .~ Expansion Date. The term of the lease of the Expansion Space shall commence on \he date (the

- "Expansion- Date™) that is the carlier of (i) October. 1,:2010, or (ii): the: date: Tenant: commences -

“constriction of the Stairwell Work (as-defined in Section 9 of this Twelith:Amendment), and . shall . -
continue through and including the Termination: Date (“Expansion Term™). The anticipated Expansion
Date is October t, 2010, Landlord shall deliver possession of the Expansion Space to. Tenant on.the first. -

- -business day following-the full execttion of this. Twelfih. Amendment so that Tenant: may commence -
construction of the Stairwell Work. As soon as the Expansion Date is determined, Landlord and Tenant
shall prompily cxecute an amcndment. (o the Lease confirming the. finalized  Expansion Date - and
Expansion Tenm.. . : : e : " : -

3.7 . Expaunsion of Premises.. As of the:Expansion Date, the definition of the Premises shall-be . -

. revised ‘10 include both the Premises and. the Expansion Space; and-wherever in the Lease the word
*Premises™ is: found; it shall therealler refer to- both: the: Exisling Premiscs. and: the -Expansion Space - -
togettrer, as if the. same had been originally included in the:Lease.: IR

v nhin Subject to the express provisions of this Section 3; as of the Expa;nﬁion Daic;: the Usable Areaof
the Premises shall increase from 24,603 square feet to 24,703 square feet and the Rentable Area of the
. Premises shall increase from 29,146 square feet to 29,264 square feet, - =

- Since the. Expansion Space is not yet fully demised, once the cxact location of the demising walls
is established; a recalculation of* the Usable Area of the: Expansion Space shall be: made by Stevenson
Systems, inc., an independent planning: firm, . using the June, 1996 standards set forth by the Building

- -Owners and Managers Association as a guideline. (the. *Expansion. Space Recalculation”); it being

. expressly understood and agreed thai, within: five (5) business- days: following Tenant's receipt: of

" Landlord's billing, Tenant shall pay for (i) the costs of the Expansion Space Recalculation; and (ii) the -
costs of a recalculation of the Usable Area of Suite 1600 (the “Sulte 1600 Recalculation”).. -

Landlord and Tenant further -agree. that the Rentable Area of the Expansion Space shall be’
calculated on the basis of 1.1828 times the estimated Usable Area, regardless of what actual common-
areas of the Building may be; or whether they may be more or less than 18.28% of the total estimated
Usable Area of the Building, and is provided salely 1o give a general basis for comperison and pricing of
this space in relation to other spaces in the market area. .

. v Landlord and Tenamt. further apree . that- once the Rentable. Arca and ‘Usable Arca of the
Expansion Space have been determined as specified hereinabove, even if later either party alleges that
the actua) Rentable Arca or Usable Area of the Expansion Space is more or Jess than the figures stated :
herein; and- whether or not such figures are inaccurate, for all purposes of the Lease, the Rentable.and.. .
" Usable figures sgreed upon shall be conclusively deemed to be the Rentable Area or Usable Area of the -

Expansion Space, as the case may be.

If the Rentable Area or Uszble Arca of the Expansion Space is increased or decreased pursuant
to-this Sectior: 3, then (i) the initial Fixed Monthly Rent payable by Tenant for the. Expansion Space
shall be recalculated based on $3.25 per square foot of Rentable Area, per month, (ii) the increases in

. Fixed Monthly Rent shall be appropriately adjusted 1o result in an increase in seid Fixed Monthly Rent . .- __ - = . .
T 7T of ttiree percent (3%) per annum, cumulative over the: Expansion Term, commencing on the first
calendar day. of the: thirteenth: (13th): calendar month. following: the Expansion Date (the.*laitisl
Expansion Space Fixed Monthly Rent Increase Date™), and continuing on each anniversary of the
Initia). Expansion Space Fixcd Monthly Rent. Increase Date occurring during the. Expansion Term, (ifi)
"Tenanl's Share” for-the Expansioi Space s set forth in Section 4 below shall be increased or decreased
equally, by dividing the newly calculated Usable Area of the Expansion Space by the Usable Area of the
Building, (iv) the Security Deposit shall be adjusted 1o cqual the amount of Fixed Monthly Rent payable
by Tenant for the aggregate of the Existing Premises and the Expansion Space for the month of July
2017, and (v) Landlord and Tenant shall exccute an amendment to the Lease confinming the foregoing.

4. Revision in Montbly Fixed Rent — Expansion Spare,  Subject to adjustment pursvant to
Section 3 of this Second Amendment: :
Commencing on the Expansion Date, and continuing through September 30, 2011, the Monthly
Fixed Rent payable by Tenant for the Expansion Space shall be $383.50 per month;
Commencing on-October 1, 2011, and continuing through September 30, 2012, the Monthly
Fixed Rent payable by Tenant for the Expansion Space shall increase from $383.50 per month {0
e eem——$395,0) permonth; - -
Commeneing on October 1, 2012, and continuing Uirough September 30, 2013, the Monthly
- .- . Fixed Rent payable by Tenant for the Expansion Space shall increasc- from $395.01- per-month-to-——- - - -
$406.86 per month;
Commencing on October t, 2013, and continuing through Sepiember 30, 2014, the Monthly
Fixed Rent payable by Tenan! for the Expansion Space shall increase from $406.86 per month to
$419.06 per month;
Commencing on October !, 2014, and continuing through Scptember 30, 2015, the Monthly
Fixed Rent payable by Tenant for the Expansion Space shall increase from 3419.06 per month to
$431.63 per month;
Commencing on October 1, 2015, and continuing through Sepicmber 30, 2016, the Monthly
Fixed Rent payable by Tenant for the Expansion Space shall increase from $431.63 per month to
ce e e §444.58-permenthiand - ——— - — o T T S e —
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Commehcing on October 1, 2016. and continuing lhmughoﬁl the remainder of the Expansidn
Term, the Monthly Fixed Rent payable by Tenant for the Expansion Space shall increase. from $444.58°
per month to $457.92 per month.v_‘ o S o : :
S.  Tenant's Share. As of the Expansion Date, Tenant's Share, solely with respect to the Expansion
Space, shall be .03%, subject 1o adjustment pursuant to Section 3 of this TwelRh Amendment,

6.. © - Base Year. As of the Expansion Date, thc Basc Year for the Expansion Space shall be calendar

year2010.: : _ R
y Security Dé osit. - Landlord acknowledges that it currently. holds the sum of $122,861.74 a

" Security Deposit under thie Lease, -Congurrent with Tenant's execution and delivery to- Landlord of this
- Twelth: Amendment, Tenant shalt tender the. sum.of $457.92, which amount Landlord shall add to the

Security Deposit already: held:by Landlord, so: that thereafier, throughout the:Second- Extended Térm,

" provided the same s not otheswise: applied; Landlord shall hold a totat. of $123,319.66 as a Sécurity

Deposit on behalf of Tepant, as such- amount may be adjusted pursuant to Section 4 'of this Twelfth -
Amcndmcnt;: Tenant heicby waives.the provisions of Section 1950.7 of the California Civil Codé, and
all other laws, statutes, ordinances or other governmental rules, regulations or requirements now-in. force -
or ‘which may hereafler be gnacled or promulgated, which (i) establish the-time- frame by which
Landlord must refund a security deposit under 2 lease, and/or {ii) provide that Landlord may claim from
the Security Deposit only those sums reasonably necessary to remedy defaulls in the payment of rent, to -
repair damage caused by Tenant or to clean the Premises, it being agreed that: Landlord ‘may, in addition,
claim these sums specified in Article 20 of the Original Lease, and/or those sums reasonably necessary

-10 compensale Landlord for-any loss or damage caused by Tenant's breach of the Lease or the acts or

omission of Tenant or aity Tenant Party.-As used in the Lease a “Tenant Party shall mean Tenant, any
employee of Tenanl, or any agent, authorized representative, design consultant or construction manager
engaged by or under the control of Tenant, )

8. - ~ Acceptance of Premises. Tenant acknowledges that 1o the best of Tenant's knowledge as of the
date hereof, it has no claim against Landlord in connection with the Existing Premises or the Lease,
Tenant has made its own inspection of and inquirics regarding the Expansion Space. Therefore, Tenant
accepts the Expansion Space in its:*as-is" condition.: Tenant further acknowledges that Landlord has
made no cumrently cffeclive representation: or warranty, -express or implied: regarding the condition;

- suitability or usability of the EXisting Premises, the Expansion Space, or:the Building for the purposes -
“intended by Tenant, - - ] L RER .
9. - Stairwell Installation, Tenant shall have-the right to install, at JRK's sole cost and expense; an- -

interior stairwell connccting Suite 1500 and Suité 1610 (the “Stairwell”) upon the following terms and
conditions: : R o
Priorto commencing construction of the Stairwefl (the “Statrwell Work"™):

(i) Tenant shall submit to Landlord, for Landlord"s prier written approval, -a complete set of.

structural engincering plans approved by Tenant and prepared by a licensed and qualified -~ -
wr - — - —— giruelural engincer approved by Landlord (ihe “Stairwell Plans™);

(ii) Tenant shall reimburse Landlord, within five (5) business days following Tenant's receipt
of Landlord's billing, . for costs incurred. by Landlord to have a third-party structural
epginc_:er review the Stairwell Plans; . :

' (iii)Tenant shall deliver to Landlord a written csfimate of the total cost of the Stairwell Work,
inclusive of hard and soft costs (the “Stairwell Work Estimate”); -

(iv)Tenant shall pa{ to Landlord, within five (5) business days following Tenant's receipt of
Landlord’s - billing, the costs incurred by Landlord to obtain an estimate (the
“Restoration Work Estimate™) of the cost to remove the Stairwell and restore all of the
affected portions of the Building to the condition cxisting prior to the commencement of
the Staitwel] Work (the “Restoratlon Work™); and . -

(v) Tenant shall pay 1o Landlord a refundable deposit equal lo two hundred percent (200%)
of the Restoration Work Estimate {the “Restoration Weork Deposit”), which shall be
retux;i‘nd lo Tenant within thirty (30) days following the completion of the Restoration
wor B SR e

" The Stairwell Work shall be deemed a Tenant Change (as defined in Section 9.2 of the Original
Lease) and shall be performed by a licensed general contractar approved by Landlord (which approval

Seciion 9.2 of the Original Lease and Exhibit B-1 attached to and made a pan of the Original Lease, it
being expressly understood and agreed that Tenant shall, at Tenant's sole cost and expense, remove the
balance of the perimeter walls located within the Expansion Space in connection with the Stairwell
Work. In addilion, prior to the expiration or carlier termination of the-Lease, Tenant shall, at Teuant’s
sole cost and expense, cause the Restoration Work to be performed by a licensed general contractor
spproved by Landlord (which approval shall not be unrezsonably withheld, conditioned or delayed), it
being expressly understood and agreed that the Restoration Work shall also be deemed a Tenant Change’
and be performed in strict accordance with the provisions of said Section 9.2 and Exhibit B-1.

10.  Warranty of Authority. If Landlord or Tenant signs as a corporation or a parinership, each of

the persons exccuting this Twelfth Amendment on behalf of Landlord or Tenant hercby covenants and

— warrants” that the ‘corporation ex&cuting hiereirbelow is 2 duly aulhorized and existing cntity thal is

qualificd to do busincss in Califomia; that the person(s) signing on behalf of either Landlord or Tenant
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_ limited Ilabllllycompany,, BT

have ful] right and aulhonly o enler into this Twelfth Amcndmcnl "and that cach and cvery person
s|gmng on behalf of either Landlord or Tenant.are authorized in wnnng 10 do so,

11; - Broker Representation. - Landlord and Tenant represenl and warrant 1o ¢ach other that no
brokerage. fees ‘or commissions are- duc any brokers in connection. with this: Twelfih. Amendment.

Landlord: and . Tcnant: shall: hold. one another: harmless from- and: against any and all liability, loss;
damage, expense, claim; action, demand, suit or abligation arising out of or relating to a breach by the
indemnifying party of such rePrcsentahon Landlord agrees (o pay all commissions due to the brokers:
listed above created by Tenant's execution of this Twelfth Amendment; : - :

12. Conﬂdenliallty. Landlord and Tenant agree that the covenanis and prov:slons of thxs Twelfth

- Amendment shall not be divulged:to anyone.not directly involved: in the management, administration,

owncrshlp. lending-against, or subleasing of the Existing Premises or the Expansion Space; other than
Tenant's or Landlord*s counsel-of-record or leasing or sub-leasing broker of record::

713, Submission of Document.” No -éxpanded - contractual or other’ rights shall exist: bclwecn

Landlord and. Tenant with’ respect 10 - the - Expansion. Space, ‘as contemplated under this Twelfth-
Amcndment; until both-Landlord and Tenant have. executed and delivered: this Twelfth- Amendment,
whether: or not: any -additional rental or scourity deposits have: been' received by Landlord, and
notwithstanding that Landlord has delivered 1o Téenant an unexecuted copy of this Twelfth Amendment.

14, Governing Law. The provmons of this Twellth Amendment shall be governed by the laws of:
the Statc of Califomnia, :

157 Reaffirmation, L-mdlord and Tenant acknowledge and agrce that the Lcase, as amended herein,

constitutes the. entire. agreement by and between Landlord and Tenant relating to the matters set forth
herein, . and supersedes. any and “all other agreements written or oral belween. the parties hereto.
Furthermore, cxcepl as: modified herein, all other covenants and pmvtswns of lhc Lease shall remain
unmodified and in full force and eﬂ'ect

IN WITNESS WHEREOF, Lendlord and Tenant have duly executed this documenl as of the day and
year wrilten below.

LANDLORD: ‘ TENANT: .
DOUGLAS EMMETT 1995, LLC, a Delaware METROPOLITAN WEST ASSET

MANAGEMENT, LLC, a California limited-
liability company, by THE TCW GROUP, INC

as its sole Member
By: Douglas Emment Management, LLC,
a Delaware limited lizbility company,
its Agent ' By:
=~~~ By: Douglss Emntett Management, Ine;~~~ ~ ~ Namet——__ PRESID -
a Dclaware corporation, its Manager Tile: GENERAL COUNSEL
By: ) C y
Michacl J. Means, Senior Vice President  Dstect ? '-"/ «©
Dated: By:
Name: . ‘
Title: and Chief Administrative Officer

Dared: Q/ LI e
_ 1
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EXHIBITA
EXPANS!ON SPACE PLAN
) A portion or Sulte 1600 at 11766 Wllshlre Boulevnrd, Los Angeles, California 90025
) Rentable Area; approximately 118 square feet
Usable Area: approximately 100 square feet:

(To be re-mensnred In accordauce with the provlslons of Section 3 of the Twelfth
" Amendment)

(TO BE ATTACHED]

LLC\AS \Sep 24,2010

Inilisl il Initial

Initial



EXHIBIT B

THE TCW GROUP, INC. -
16) SOUTH FIGUTROA STOCE", LOS ANCLLLS TALITORNIS yuuiy
M, ary raq BI04 sev M) Jeg CAY (sveu d¥nd du-tq‘u-::m

DAVID 5, DEVITO
RS IIVY R FRELDEN"
LH AF ADML WIS CHANC ] OFICEN

August 3, 2010

Ms. Heleng Altman
Douglas Emmaelt

Dear Helane:

On behalf of Metwest. wa are requesting approval for our Subtenant, JRK
Praperty Holdings; Ing., 10 install a slairvall botween out leased premises located -

on tha 15™ and 16" tioors in the Landmark Bullding Jocated at 11766 Wilshire
Blvd.. Los Angeles, Caln(omm

Please lesl free 1o contact me with any quostions.
Best Regards,

cc: Jim Uppn;an. JRK Propery Holdings
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