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. OFFICE LEASE
BASIC LEASE INFORMATION
Date: February 25, 2009
Landlord: DOUGLAS EMMETT 2008, LLC,
a Delaware limited liability company
Tenant: ROXBURY DENTAL GROUP, a California
corporation
SECTION
1.1 Premises: 9100 Wilshire Boulevard, Suite 363W
Bevedy Hills, Califormia 90212 -
1.4 Rentable Area of Premises: Approximately 1,574 square feet
14 Usable Area of Premises: Approximately 1,302 square feet
2.1 Term: Ten (10) years and two (2) months
Commencement Date; Apn.l 1, 2003 (subjéct to the contmgency set forth °
Expiration Date: The last ca.lendnr of the one lumdred and
twenty-second (122™) full calender month after the
Commencement Date, (subject to the contingency
set forth in Article 24)
3.1 Fixed Monthly Rent: $6,217.30
33 Fixed Monthly Rent Increase: Four percent (4%%) per anntm ‘
Date of First [ncrease: April 1, 2010, (subjecttotheoonungemysetfonh
in Article 24)
Frequency of Increase: Annuaily
3.7 Security Deposit: $8.849.16
4.1 Tenant’s Share: : 0.45%
42 Base Year for Operating Expenses: 2009 : -
6.1 " Use of Premises: Cleneral dental office use consistent with the
i opemuonofaﬁrst-clnssofﬁcebuddmgmthe
_ Beverly Hills area
16.1 Tenant's Address for Notices: -
Before the Commencemnent Date: 9911 West Pico Boulevard
_ Culver City, California 50232
After the Commencement Date: 9100 Wilshire Boulevard, Suite 363W
Beverly Hills, California 90212 '
Tenant's Billing Address: 9100 Wilshire Boulevard, Suite 363W
- : Beverly Hills, California 90212
Contact: Dr, Omer Suleimanagich
Landlord’s Address for Notices: Douglas Emmett 2008, LLC
c/o Douglas Emmett Mamgemzm, LLC
Director of Property Management
808 Wilshire Boulevard, Suite 200
] Santa Monica, California 90401
20.5 Brokers: Douglas Emmett Mznagemem, Inc. -
808 Wilshire Bouleverd, Suite 200 -
Santa Monica, Californta 90401
and
North Ammca.n Realty
Division of LB Msanagement
4730 Woodman Avenue, Sujte 200 -
Sherman Oaks, California 91423
20,25 Guaranior: Omer Suleimanagich, an individual
21.1 Parking Permits: Two (2) pepm 't;o for two (2) unreserved spaces, and
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Except az notad hareinbalow, !hfmgomgBmLm!m‘brminnhhmbybmofpwﬂdﬁ#omdmdnamtoﬂmum.' The

Section refarence in the laft margin of the Baxic Leass Information exists soiely 10 indicate whers such refarence indtiaily appecrs in this

Lease documant. Except ar spacified hercinbelow, each such reference in this Lease document shall incorporate the appﬂaablc Basic
Lesase Information. However, in the event of any conglict betwasn any rifersnce contained in the Basic Leass Information and the specific
wording of this Lease, the wording of this Leare shall control
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OFFICE LEASE

This Office Lease (this “Lease™), dated February 25, 2009, is by and between DOUGLAS
EMMETT 2008, LLC, a Delaware limited linbility compdny (“Landlord”), with an office at
808 Wilshire Boulcva.rd, Suite 200, Santa Monica, Californin 90401, and ROXBURY DENTAL
GROUP, a California corpomtlon ("Tenant"), with an office at 9100 Wilshire Boulcvmﬂ, Sum 363w,
‘ Beverly Hills, California 90212.

ARTICLE 1
DEMISE OF PREMISES

Section 1.1. Demise, Subject 1o the covenanis and agreements contained in this I ease, Landlord leases
to Tenant and Tenant hires from Landlord, Suite Number 363W (the “Premises”) on. the third (3rd)
floor, in the building located at 9100 Wilshire Boulevard, Beverly Hills, California 90212 (the
“Buiiding”). The configuration of the Premises is shown on Exhibit A, Mchedhmwandmade a part
hereof by reference.

Tmantack:nowled.gestbatlthasmadenfsowumspwhonofmdmqumesmgnrdmgthe?remxses,
which are already i ved. Therefore, Tenant accepts the Premises in their “as-is™ condition, subject
to the removal from Pmsesofcmmmdeﬁxnn'esowncdbyﬂwEmmgTenant(asdeﬁnedm
Amdeu)mcomecuontheEnmnchnmtssunenderoftherl’rmsutoLand]ord. Tenantfmher
acknowledges that Landlord has made no representation or warranty, express or implied, except as
contained in this Lease and ity Exhibits, regarding the condition, suitability or usability ofﬂnPrem:m
ortheBmldmgforthepmpommdedbyTenant.

The Building, the Building’s perking facilities, any outside plaza areas, land and other improvements
surroundmgtheBuﬂdmgwhlcharedes:gnﬂedﬁnmumemnmebyLandlordaanmmonAmas
appmwnmlmwsmcmgtheBmldmg,mdthelmduponwhchmyoﬁhefomgomgmmuMm
herein sometimes collectively referred to ag the “Real Property™.

Section 1.2. Tenant's Non-Exclusive Use. Subject to the contingencies contained herein; Tenant is
gramted the nonexclusive use of the cormon corridors and hallways, stairwells, clevators, restrooms,
parking facilities, lobbies and other public or Common Areas located on the Real Property (Oollecuveiy,
*Common Areas'™). However, the mammer in which such public and Common Areas are maintained and
operaied shall be at the sole discretion of Landlord, and Tenant's use thereof shall be subjeci to such
rules, regulations and restrictions as Landlord may make from time to time.

Section 1.3. Landlord's Reservation of Rights. Landlord specifically reserves to itself use, control

and repair of the structural portions of ell perimeter walls of the Premises, any balconies, terraces or

roofs adjacent to the Premises (including any flagpoles or other installations on said walls, balconies,

terraces or roofs) and any space in and/or adjacent to the Premises used for shafis, stairways, pipes,

conduits, ducts, mail chutes, conveyors, pncumatic tubes, electric or other utilities, sinks, fan rooms or

other Building facilities, and the use thereof, as well as access thereto through the Premises.. Landlord

also specifically reserves to itself the following rights:

a) To designate all sources firnishing sign painting or lettering;

b) To-constantly have pass keys to the Premises; .

¢) To grant 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’s use of the Prermises
for Tenant's Specified Use, as defmed in Article 6;

dy To enter the Premises at any reasonable time mthmsonablcmuce(exceptformergmms)to
inspect, repair, alter, improve, update or make additions to theiPremises or the Building;

€) Dmngthehstmx(G)mmhsofﬂleTﬁm,mcxhbntthmmmpmspechwﬁmwnnnEmﬂ:
prior reascnable notice to Tenant;

f) Subject to the provisions of Article. 12, to, atﬂnynmp,andﬁ'omtlmetnatg;e,whedaﬂatTenm’
request or pursuant to governmental requirement, repair, alter, make tions to, improve, or
decorate all or any portion of the Real Propesty, Building or Hmmsea _In comnection therewith, and
without limiting the generality of the foregoing rights, Landlord shall specifically have the right to
remove, alter, unpmveorrebmldallormypanofthclobbyoffheBmldmguthesamelsptuemly
or shall hereafter be constitied;

g) Subject to the provisions of Article 12, Landlord reserves the right to make alterations or: additions
ttg or chmgem location of elements of the Real Property and any Common Areas appurtenant

ereto; or

h) To take such other actions a3 may reasonably be necessary when the same are required to: preserve,
protect or improve the Premises, the Building, or Landlord’s interest therein,

Sectiom 1.4. Area. Landlord and Tenant agree that the usable area (the “Usable Area”) of the! Premises
has been measured nsing the June, 1996standardspubllahedbytheBm]dm30wnm and: Managers’
Association (“BOMA™), as a guideline, and that Landlord is utilizing a deemed add-on factor of 20.89%
to compute the rentable area (the “Rentable Area™) of the Premises. Rentable Area herein is calculated
as 1. 2089 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 20.89% of the total
estimated Usable Arca of the Building. The purpose of this calculstion 18 solely to provide a general
basis for comparison and pricing of this space in relation to other spaces in the market area. -
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Landlord and Tenant further agree that even if the Rentable or Usable Area of the Premises and/or
the total Biilding Area are later determined to be more or less than the figures statéd hetein, for all
purposes of the Lease, ﬂ:eﬁgwessintedhmmshaubeconclumvelydeemedmbeﬂ:cactualRenIahle
or sableAmoftthmnuses as the case may be.

Section 1.5 Quiet Ehloymunt. Contingent upon Tenant keeping, observing and performmg all of the
covenants, agreements, terms, provisions and conditions of this Lease on its part to be kept, observed
and perfonned, and subject to the limitations imposed under Article 14 of this Lease, Tenant shaill
lawfully and quietly holcﬂ occupy and enjoy the Premises during the Term.

Section 1.6. No Light, Alr or View Easement. 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 shal] in no way
affect this Lease or impose any liability on Landlord. Noise, dust or vibration or other ordinary
incidents to new construction of i vemenis on lands adjacent to the Building, whether or not by
Landlord, shall in no way affect this or impose any liability on Landlord.

Section 1.7. Reloeation. Landlord shall have the right at any time, except dunng the last six (6)
months of the Term, and after giving Tenant a minimum of siidy (60) days’ prior written notice, to:

a) provide and ﬁnmshTenmnmﬂispmelsewhmmtheBuﬂdmgofapprommatelythcsamn size as
the Premises (the “Substitute Premises™), and

'b) relocate Tenant to such Substitute Premises.

Landlord shall pay all reasonable costs and expenses incurred as aresultofsur.hrelocauon. if
Landlord moves Tenant to the Subastitute Premises, each and every term, covenant and condition of this
Leaseshanremammﬁﬂlfomandeﬂ‘ectandbedecmedapphcablutotheSubslmummlsu.as
though Landlord and Tenant had entered into an express writtery amendment of this I.case with respect
thereto, except that if the approximate Rentable square footage of the Substitute Premises.is Jesa than
thatofthePrem:us.theleedMonthly Rent and Tenant's ShnreofOpmngExpensemcreasesshnI]
be appropriately reduced.

If Tenant refuses to permit Landlord to relocate Tenant as lﬁodabove,Landlordshallbavethe
nghttotemmnteﬂusLeaseeﬂ'echvemnety(QO)dnysﬁ'umthedmLandlordpmwdedTmmﬂ:thc
original notification of intent to relocate.

ARTICLE 2
COMMENCEMENT DATE AND TERM

Section 2.1. Commencement Date and Term. Subject to the contingency set forth in Article 24, the
term of this Lease (“Term”) shall commence on April 1, 2009 (the “Commencement Date”); and shall
end, unless sooner terminated as pmwdedhmm.utmdmghtonthelastcalendaxﬂayofthe
one limdred and twenty-second (122™°) full celendar month: after the Commencement .Date (the
“Termination Date™. Landlord and Tenant shall promptly execute an smendment to this Lease (the
“First substantially in the form attached hereto as Exhibit D, confirming the finalized
Commencement Date and Term a8 soon ag they are determined.

Subject to Tenant’s prior delivery to Landlord and Landlord's receipt of the writién evidence of
insurance coverages required under Lease, Landlord shail grant Tenant access to the: Preririses up to
appro:nmatel sevm(nbusmmdayspnortotheCommmcqmcntDsta,solelyfutthepmposeof

Tenant's furpiture, fixtures and equipment, computen and telephone cabling (the “Access
Period”). Provided Tenant’s accesa to the Premises is for the ses herein stated and fot for the
conduct of its business in the Premises, then such access s not serve to accelerate the
Commencement Date nor shall Tenant's failure to exercise its right of access for any reason whatsoever
serve to delsy the Commencement Date. During the Access Period, if any, Tenant shall be subject to
Landlord's reasonable adminjstrative control and supervision and Tenant shail comply with' all of the
pmmmmdmmmﬁmﬂmdmthaLmexceptthﬂTenamahnﬂnmbeobh w pay Fixed
Monthly Rem or Additional Remt until the expiration of the sixty-first (61 aftcr the
CommmcqnmtDm.

lfforanyreasonLandlordlsl.mnbletodehvapossamunufthePrcmlmtoTcnantontho
Commencement Date, this Lease shall not be void or voidable, nor shall Landlord be liable to Tenant for
any damage resulting from Landlord’s inability to deliver such possession. However, Tenant 'shall not
be obligated to pay the Fixed Monthly Rent or Additional Rent that Tenant ig required to pay pursuant
to Section 3.1 until such possession of the Premises has been delivered to Tenant by Landlord, subject to
any Tenant Delay. Except for such delay in the commencement of Rent {but subject to any acceleration
of the Commencement Date as a result of any Tenant Delay), Landlord’s failure to give possession on
the Commencement Date shall in no way affect Tenani's obligations

prossessmnofthePrmsesxsnottendemdbyLmdlordmthmonehmdmdtwenty(lZO)days
aﬁerﬂ:cCommmemzntDate,then,subjecttoanyTeanelay Tenant shall have the right to
terminate this Lease by giving written notice to Landlord within ten (10) days after such failure.
Landlord shall have (30)daysaﬁermcexptofsuchnoﬂcetocmmhfaﬂmand.lfundlordhas
not cured the ma such time period (subject to any Tenant Delay), this Lease shall:terminate
upon a second (2 wnnennoueefromTenanzaﬂersmhfaﬂmtpcm If such notice of termination is
not so given by Tenant within said ten (10) day time period, then this ]ease shall continue in:full force
and effect. .
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If, due to Force Majeure, Landlord is unable to tender possession of the Premises within one
hundred eighty (180) days after the Commencement Date (but subject to a day for day extension for
each day of a Tenant Delay), then this Lease, and the rights and obligations of Landlord and Tenant
hereunder, shall terminate automatically, without furtwer liability by either party to the other, and
without further documentation being required.

Section 2.2. Holding Over. If Tenant fails to deliver possession of the Premises on the Termination
Date, but helds over after the expiration or earlier termination of this Lease without the exp prior
written consent of Landlord, such tenancy shall be construed as a tenancy from month-to-month
(terminable by cither Landlord or Tenent upon thirty (30) days’ prior written notice to the other
provided that, in the event such 30-day notice period expires on agy day other than the last calendar day
of a calendar month, any such mcnth-to-mamg?;nmcy shall terminate at midnight on the last calendar
day of the calendar month in which such 30-day notice expires) on the same terms and conditions as are
contained herein, except that the Fixed Monthly Rent payable by Tenant during such period of holding
over shall automatically increase as of the Termination Date to'an amount equal to one hundred fifty
percent (150%) of the Fixed Monthly Rent payable by Tenant for the calendar month immediately prior
to the date when Tenant commences such holding over (the “Holdover Rent”). Duririg any-period of
holding over Tenant shall be obligated to pay Holdover Rent for a full calendar month whether or not
Tenant remains in possession of the Premises for the entire calendar month and there shall be no pro-
rata apportionment of Holdover Rent. Tenant's payment of such Holdover Rent, .and -Landlord’s
acceptance thereof, shall not constitute a waiver by Landlord of any of Landlord’s rights or remedies
with respect to such holding over, nor shall it be deemed to be a consent by rd to Tenant’s
continued occupancy or possession of the Premises past the time period covered by Tenani’s payment of
the Holdover Rent. :
Furthermore, if Tenant fails 1o deliver possession of the jses 1o Landlord upon the expiration or
carlier termination of this Lease, then, in addition to any other liabilities to Landlord accruing therefrom,
Tenant shall protect, defend, indemnify and hold Landlord hanmless from all loss, costs {inciuding
reasonable attorneys’ fees and expenses) and liability resulting from such failure, including without
limiting the foregoing, any claims made by any succeeding tenapt arising out of Tenant's failure to so
surrender, and any lost profits to Leandlord resulting therefrom. .
Notwithamxclli:? the provisions contained hereinabove regarding Tenant's liability for a comtinuing
holdover, Landlord agrees to use commercially reasonable efforts o insert into any future lease of
another tenaat proposing to occupy the Premises provisions similar to those contained in Section 2.1,
petmitting mitigation of Tenant's damages arising out of Tenant's temporary holdover. ‘

ARTICLE 3 C
PAYMENT OF RENT, LATE CHARGE

Section 3.1. Payment of Fixed Monthly Rent and Additional Reat. “Rent” shall mean: all’
ofmoniefginany form whatscever required under the terms and provisions of this Lease, and shail
consist of: )

ay “Fixed Monthly Rent”, which shall be payable in equal monthly instaliments of $6,217.30; plus

b) Additional Rent as provided in Article 4 and elsewhere in this Lease.

Section 3.2. M=anner of Payment. Tenant shall pay Fixed Monthly Rent and Additional Rent
immediately upon the same becoming due and payable, withont demand therefor, and without amy
abatement, set off or deduction whatsoever, except as may be expressly provided in this Lease.
Landlord’s failure to submit statements to Tenant stating the amoumt of Fixed Monthly Rent or
Additional Rent then due, including Landlord’s failure to provide tp Tenant a calculation of the
adjustment as required in Section 3.3 or the Escalation Statement referred to in Article 4, shall not
constitute Landlord’s waiver of Tenant’s requirement to pay the Rent called for herein. Tenamt's failure
to pay Additional Remt as provided herein shall constitute a material default equal to Tenant’s: faiture to
pay Fixed Monthly Rent when duk. :

Rent shail be payable in advance on the first day of each and every calendar month throughout the
Tern, in lawful monsy of the United States of America, to Landlord at 9100 Wilshire Boulevard, Suite
423E, Beverly Hills, California 90212, or at such other place(s) as Landlord designates in writing to
Tenant. Tenant’s obligation to pay Rent shall begin on’ the sixty-first (61%). day ‘after the
Commencement Date and continue throughout the Term, without:abatement, setoff or deduction, except
as otherwise specified hereinbelow, o

Concurrent with Tenant’s exccution and delivery to Landloyd of this Lease, Tenamt shall pay to
Landlord the Fixed Monthly Rent due for the third month of the Term. -

Sectiom 3.3, Fixed Monihly Rent Increase. Subject to the contingency set forth in Article 24,
commencing on April 1, 2010, and continuing through March 31, 2011, the Fixed Monihly Rert payable
by Tenant shall increase from $6,217.30 per month to $6,465.99 per month. A

Commencing on April 1, 2011, and continuing through March 31, 2012, the Fixed Monthly Rent
payable by Tenamt shall increase from $6,465.99 per month to $6,724.63 per month. . ’

Commencing on April 1, 2012, and continuing through March 31, 2013, the Fixed Monthly Rent
payable by Tenant shall increase from $6,724.63 per month to $6,993.62 per month.

Commencing cn April 1, 2013, and continuing through March 31, 2014, the Fixed Monihly Rent
payable by Tenant shall increase from $6,993.62 per month to $7,273.36 per month.
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Commencing on Aprit 1, 2014, and continuing through March 31, 2015, the Fixed Monthly Rent
payable by Tenant shell increase from $7,273.36 per month to $7,564.30 per month. -

Commencing on April 1, 2015, and continuing through March 31, 2016, the Fixed Monthly Reént
payable by Tenant shall increase from $7,564.30 per month to $7,866.87 per month. "

Commencing on April 1, 2016, and continuing through March 31, 2017, the Fixed Monthly Rent
payable by Tenant shall increase from $7,866.87 per month to $8;181.54 per month. :

Commencing on April 1, 2017, and continuing through March 31, 2018, the Fixed Mon:.hly Rent
payable by Tenant shall increase from $8,181.54 per month to $8,508.80 permonth. -~ - -

Commencing on April 1, 2018, and continuing throughout the remainder of the initial Term, the
Fixefh- Monthly Rent payable by Tenant shall. increase from $8,508.30 per month to $8,849.16 per
mon oo S

Landlord and Tenant shall, in the First Amendment, confirm the actual dates upon which the:.changes in
Fixed Monthly Rent specified above shall oceur. . :

Section 3.4. Tenant’s Payment of Certain Taxes. Tenant; shall, concurrent with Tenant’s next
scheduled payment of Fixed Monthly Rent, reimburse Landlord, as Additional Rent, for ‘any and all
taxes, surcharges, levies, assessments, fees and charges payable by Landlord when: : '

8) assessed on, measured by, or reasonably atiributable 1o:

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

ii) the cost or value of any leasehold impmvement.sinurtolhe.?rmﬁesinexmsofﬂS.OOg:
square foot, provided the same have been made in connection with Tenant's execution of thi
Lease,andvﬁdmﬁmgmdmwhethuﬁﬂemmpuymemfor-mhimpmvemmmvémwth
Tenant or Landlord; o

b} on or measured by any rent payable hereunder, including, without limitation, any gross income tax,
gross recejpts tax, or excise tax levied by the City or Gounty of Los Angeles or:any other
governm:ntalbodywithres}:ecttothereceiptofsuchrent(domputedasifsuchrentwmtheonly
incomsofl.andlord),butsoetywhmleviedbyﬂuappmpﬂdmCityorComtzn:g:ncyinlicuof.ur
a3 an adjunct to, such business license(s), fees or taxes as would otherwise been payable by

Tenant directly to such taxing authority; ) 1
€) upon or with respect to the posseasion, leasing, operating, management, maintenance, alteration,

repair, use or occupancy by Tenant of the Premiscs or any portion thereof; or
d) solely because Landlord and Tenant entered into this transaction or executed any document

transferring an interest in the Premises to Tenant, If it becomes unlawful for Tenant 50 to-reimburse

Landlord,thcmntpayablatoLand]ordundcrthinLeaseahal]be;evisedtonetLandlo:d.thesame

rent after imposition of any such tax as would have been paysble to Landlord prior to the imposition

of any such tax. ' :

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

Section 3.5, Certain Adjushments. .If:

a) tthommcncementDaieoccmonotherthanJanuarylstofacalgndar,year,orthcteaseiexpimaqr
terminates on other than December 31st of a calendar year; .
b) the size of the Premises changes during a calendar year; or
¢) any abatement of Fixed Monthly Rent or Additional Rent occurs during & calendar yedr, - -
them the amount payable by Tenant or reimbnursable by Landlord during such year shall be adjusted
proportionately on a daily basis, and the obligation to pay such amount shall survive the expiration or
earlier termination of this Lease, ) o
If the Commencement Date occurs on other than the first day of & calendar month, or:the. Lease
cxpires on a day other than the last day of a calendar month, then the Fixed Monthly: Rent and
Additional Rent payable by Tenant shall be appropriately apportioned on a prorata basis for the number

of days remaining jn the month of the Term for which such proration is.calculated.

If the amount of Fixed Monthly Rent or Additional Rent du¢ is modified pursuant to the terms of
thig Lease, such modification shall take effect the first day of the calendar month immediately: following
the date such modification would have been scheduled. '

Section 3.6. Late Charge and Interest. Tenant acknowledges that lats payment by Tenant to Landtord
of Fixed Monthly Rent or Additional Rent will cause Landlord to incur costs not contemplated by this
Lease, the exact amount of which are extremely difficult and impracticable to fix. Such costy include,
without limitation, processing and accounting charges and late charges that may be imiposed on
Landlord by the terms of amy encumbmnce and note secured by any encumbrance covering the
Premises. Therefore, if any installment of Fixed Monthly Rent or Additional Rent and other payment
due from Tenant hereunder is not received by Landlord within five (5) days of the date it becomes due,
Tenant shall pay to Landlord on demand an additional sum equal to five percent (5%) of the overdue
amount s & late charge. The parties agree that this late charge represents a fair and reasonsble
settlement against the costg that Landlord will incur by reason of Tenant’s late payment: - Acceptance of
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any late charge shall not constitute a waiver of Tenant's default with respect to the overdue amount, or
prevent Landlord from exercising any of the other rights and remedies available to Landlord,

Every installment of Fixed Monthly Rent and Additional Rent and ‘any other payment due hereunder
from Tenant to Landlord which is not paid within twelve (12) idays after the same becomes due and
payable shall, in addifion to any Late Charge already paid by Tenant, bear interest at the rate of ten
percent (lmper annum from the date that the same originally became due and payable until:the date it
is paid. Landlord shall bill Tenant for said interest, and Tenant shall pay the same within five (5) days
of receipt of Landlord’s billing. ' T

Section 3.7. Security Deposit. Concurrent with Tenant’s execution and tendering of this Lease to
Landiord, Tenant shall deposit the sum of $8,849.16 (the “Security Deposit™), which amount Tenant
shall thereafier at all imes maintain on deposit with Landlord ay sécurity for Tenant’s full and faithful
observance and performance of its obligations under this Lease (expresaly including, without limitation,
the paymemt as and when due of the Fixed Monthly Rent, Aﬁdiﬁom] Rent and any other sums or
damages payable by Tenant hereunder and the payment of any and all other damages for which Tenant
shall be liable by reason of amy act or omission contraxy 10 any of said covenants.or agfeements).
Landlord shail have the right to commingle the Security Deposit with itz gencral assets.and shall not be
obligated to pay Tenant imterest thereon.

If at any time Tenant defaults in the performance of any of itg obligations under this Lcase, after the
cxpiration of notice and the opportumity to cure (if a notice andi cure period is provided for under this
Lease for the particular defanit), then, Landlord may:

)} apply as much of the Security Deposit as may be necessary to cure Tenani's non-payment of the

Fixed Monthly Rent, Additional Rent and/or other sums or dumages due from Tenant, inciuding any

sums dus under Section 20.26 of this Lease; and/or; '

b) if Tenam is in default of any of the covensnts or agreemenis of this Lease; apply so much of the
ieg;hyDewﬁtumhmwyhrdmbwnaﬂwhnmﬁbyLmﬂmdhcmﬁgsmh
t; or - .
¢) if the Security Deposit is insufficient to pay the sums specified in- Section 3.7 (a) or (b), clect to
apply the entire Security Deposit in partial payment thereof, dnd proceed against Tenant pursnant to
the provisions of Article 17 and Article 18 herein. '

Tenant hereby waives the provisions of Section 1950.7 of the California Civil Code, and.all other
laws, stahites, ordinances or other governmental rules, regulstions or requiremenis now in force or
which may hereafter be enacted or promulgated, which (i) establish the time frame by which Landlord
must refund a security deposit under a lease, and/or (i) provide that Landlord may claim from the
Security Deposit only those sums reasonably necessary to remedy defaunlts in the payment of rent, fo
repair damage caused by Tenant or to clean the Premises, it being agreed that Leandlord may, in addition,
claim those sums specified in Article 18 below, and/or those sums reasonably necessary'to compensate
Landlord for any loss or damage caused by Tenant’s breach of| this Lease or the acts or omission of
Tenint or any Tenant Party. As used in this Lease a “Tenant Party™ shall mean Tenant, any emaployee of
Tennnt, of any agent, authorized representative, design consultant or construction manager engaged by
or under the control of Tenamt. . : i

If, as a resuit of Landlord’s application of any portion or all of the Security Deposit, the amcunt held
‘by Landlord declines to less than $8,849.16, Tenant shall, withih ten (10) days afier demand therefor,
deposit with Landtord additional cash sufficient to bring the then-existing balance held as the Security
Deposit to the amount specified hereinabove. Tenant’s failure to deposit said amount shall constitute a
material breach of this Lease.

AttheexpiraﬁmwwﬁnhrmhaﬁonofthiﬂLmLmﬂlord’shaﬂ'dedwtﬁommé‘SmA

Deposit being heid on behalf of Tenant any unpaid sums, costs, expenses or damagea payable by Tenant
pursuant to the provisions of this Lease; andfor any costs required to cure Tenant's default or
performance of any other covenant or agreement of this Lease, and shall, within thirty (30) days after
theexphaﬁmorearﬁertnmimﬁonoftbiskase,wummTem“&thomma]]'orsuchpartof
the Security Depogit as then remains on deposit with Landlord. '
ARTICLE 4
ADDITIONAL RENT
Section 4.1. Certain Definitions. Asused in this Lease: _
a) “Escalation Statement” means a statement by Landlord, settiig forth the amount payabie by Tenant
orbyLandlord,asthscasemsybe,foraweciﬁedcnlmdnrygarpmuantmthia,Arﬁcle,4.

b) “Operating Expenses™ means the following in a referenced calendar year, inciuding the Base Year as
hereinafter defined, calculated assuming the Building is at least ninety-five percent (95%) occupted:
all costs of management, operation, maintenance, and repair of the Building.

By way of illustration only, Operating Expenses shali include, but not be limited to: management

fees paid by Landlord, which shail not exceed those reasonable apd customary in the geographic area in -

which the Building is located; water and sewer charges; amy and;all insirance premiums not:otherwise
directly payable by Tenant; license, permit and inspection fees; air conditioning (including repair of
same); heat; light; power and other utilities; steam; labor; cleaning and janitonal services; guard
services; supplies; materials; equipment and tools. ‘ ) '

Operating Expenses shall also include the cost or porfion thereof of those capital improvements
made to the Building by Landlord during the Term: .
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i) to the extent that such capital improvements reduce other direct expenses, when the same were
made to the Building by Landlord after the Commencement Date, or

ii) that are required under any governmental law or regulation that was not applicable to the
Building as of the Commencement Date, '

Said capital improvement costs, or the allocdble portion theréof (as referred to in clauses (ij and (i)
above}, shall be amortized pursuant to generally-accepted accounting principles, together with interest
on the vnamortized balance at the rate of ten percent (10%) per annum. '

Operating Expenses shali also include all general and special real estate taxes, increases in
assessments or special assessments and any other ad valorem taxes, rates, levies and assessments paid
during a calendar year (or portion thereof) upon or with respect to the Building and the personal
property used by Landlord to operate the Building, paid to any governmental or quasi-
governmental authority, and all taxes specifically imposed in lieu of any such taxes (but excluding taxes
referred to in Section 3.4 for which Tenant or other tenants in the Building are liable) including fees of
counse] and experts, reasonably incurred by, or reimbursable by Landlord in connection with any
agxllicaﬁun for a reduction in the assessed valuation of the Building and/or the land therevnder or for a
Judicial review thereof, (collectively “Appeal Fees™), but solely tb the extemt that the Appeal Fees result
directly in a reduction of taxes otherwise payable by Tenant. However, in no event shall the portion of
Operating Expenses used to calculate any bilting to Tenant attributable to real estato: taxes and
%ss;es%mnmforany expense year be less than the billing for real estate taxes and assessments. during the

ase Year,

Operating Expenses shall alio include, but not be limited to, the premiuma for the following
insurance coverage: all-risk, structurdl, fire, boiler and machinery, liability, quake and for
replacement of tenant improvements to a maximum of $35.00 per usable square foot, for:such other

coverage(s), and at such policy limit(s) as Landlord deems reasonably prudent and/or are required by

any lender or ground lessor, which coverage and limits Landlord ‘may, in Landlord’s reasonable -

discretion, change from time to time.

_If, in any calendar year following the Base Year, as defined ‘hereinbelow (a “Subséquent Year™), a
ew expense item (e.g., carthquake insurance, concierge services; entry card systems), is included in
Operating Expenses which was not inclnded in the Base Year Operating Expenses, then the cost of such
new item shall be added to the Base Year Opersting Expenses for purposes of determining the
Additional Rent payable under this Article 4 for such Subsequent Year. During each Subsequent Year,
the same amount shall continue to be included in tha computation of Operating Expenses for the Base
Year, resulting in each such Subsequent Year Operating Expenses only including the increase!in the cost
of such new item over the Base Year, as so adjusted. However; if in any Subsequent Year thereafier,
such new item'is not included in Operating Expenses, no such! addition shall be made to Base Year

Conversely, as reasonably determined by Landlord, when .an expense item that was. originaily
included in the Base Year Operating Expenses is, in amy Subsequent Year, no longer included in
i then the cost of such item shall be deleted fiom the Base Year Operating Expenses

Operating Expenses, E
for purposes of detenmining the Additional Rent payable umder this Article 4 for such Subsequent Year.

The same amount shall continue to be. deleted from the Basp Year Operating Expenscs for each
Subsequent Year thereafier that the item is not included. However, if such expense item is again
included in the Operating Expenses for any Subsequent Year, then the amount of said expense item
originally included in the Bass Year Operating Expenses shall again be added back to the-Base Year
Operating Expenses. . .
¢) “Tenant’s Share™ means 0.45%. :
Section 4.2. Calculation of Tenant’s Share of Increases in Operating Expenses. If, commencing
with the calendar year 2010, the Operating Expenses for any calendar year during the Term, or portion
thereof, (including the last calendar year of the Term), have increased over the in y for
the calendar year 2009 (the “Base Year”), then within thirty (30) days after Tenant's receipt of
Landlord’s computation of such increase (an “Escalation Statement”), Tenant shall pay. to Landlord, as
g};d;l::iomlkmganamwmmwthepmiuctobmmdbymmﬁplying such increase by Tenant’s

Landlord may, at or after the start of any calendar year subsequent to the Base Year, notify Tenant of
the amount which Landlord estimates will be Tenant's monthly share of any such increase in‘Operating
Expenses for such calendar year gver the Base Year and the amount thereof shall be added to; the Fixed
Monthly Rent payments required to be made by Tenant in such year. If Tenant's Share of amy such
increase in rent payable hereunder as shown on the Escalation Statement is greater or less than the total
amounts actually billed to and paid by Tenant during the year covered by such statement, then within
thirty (30) days thereafier, Tenant shall pay in cash any sums owed Landlord or, if applicable, Tenant
shall either receive a credit against any Fixed Monthly Rent and/or Additional Rent next accruing for
any sum owed Tenant, or if Landlord’s Escalation Statement is sendeyed after the expiration or carlier
termination of this L.ease and indicates that Tenant’s estimated payments have cxceeded the total
amount to which Tenant was cbligated, then provided that Landlord is not owed amy other sum by
Tenant, Landlard shall issue a cash refund to Tenant within thirty(30) days after Landlord’s completion
of such Escalation Statement.
Section 4.3. Tenant's Payment of Direct Charges as Additional Rent. Tenant shall promptly and
duly pay all costs and expenses incurred for or in connection with any Tenant Change (as such term is
defined in Section 12.12 of this Lease) or Tenant Service (as m term is defined in Section 8:J0 of this
Lease), and discharge any mechanic's or other lien created agai = Premises, Building or the Real
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Property arising as a result of or in connection \;\dth any Tenant Change or Tenant Service as Additional
Rent by paying the same, bonding or manner otherwise provided by law. .

Any other cost, expense, charge, amount or sum (other than Fixed Monthly Rent) payable by Tenant
ag provided in this Lease shall also be considered Additional Rent. ‘

Certain individual items of cost or e 'may, in the reagonable determination of Landlord, be
separately charged and biiled to Tenant by Landlord, cither alore;or in conjunction with anothier party or
parties, if they are deemed in good faith by Landlord to apply solfly 1o- Tenant and/or such other party or
parties and are not otherwise normally recaptured by Landlord as part of normal operating' expenses.
Insofar as is reasonable, Landlord shall attempt to give Tenant grior notice and the opportunity to cure
any circumstance that would give rise to such separate and direct hilling. '

3aid separate billing shall be paid as Additional Rent, regerdless of Tenant’s- Share. Such
allocations by Landlord shall be binding on Tenant unless patently umreasonable, and shall be payable
within ten (10} days after receipt of Landlord’s billing therefor. . :

ARTICLE 5
ETHICS
Section 5.1. Ethics. Landlord and Tenant agree to conduct their business or practice’ in compliance
with any appropriate and applicable codes of professional or busigess practice. :
ARTICLE 6 :
USE OF PREMISES :
Section 6.1. Use. The Premises shall only be used for general dental office use consistert with the

operation of a first-class office building in the Beverly Hills areai(the “Specified Use™) and for no other

purposes, without Landlord’s prior written consent, which consent shall be in Landlord”s solé discretion.
Any proposed revision of the Specified Use by Tenant shall be for a use consistent with those
customarily found in firstclass office buildings. Reasonable grounds for Landlord withholding its
consent shall include, but not be limited to: ‘

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

b) the proposed use is for governmental or medical purposes or for a company whose primery business
isthﬂofconducﬁngboﬂer-momty'pem;mﬁonsorsa]es; i .

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

suﬂ_SolongasTemntisig(c;mﬂolot;uthePrcmises,Ten?nﬂlgovmmisa;_:dam Ihatitshaﬂi:gtm,
€T Or permit any person(s) to use all or any portion o Premises for any purpose in violation of
the laws of the United States of America, the State of California, or the ordinances, regulations or
requirements of the City of Beverly Hills or Coumty of Los Angéles, or other lawful authorities having
jurisdiction over the Building.

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

obstruct or wnreasonably interfere with the rights of other tenantsior occupants of the Building, or injure
or armoy them. Tenant shall not use or allow the Premises to bé used for any pornographic.or violent
purposes, nor shall Tenant cause, commit, maintain or permit the continuance of any nuisance or waste
in, on or about the Premises. Tenant shall not use the Premises in any marmer that in Landlord’s
reasonable judgment would adversely affect or interfere with lany services Landlord is required to
furnish to Tenamt or to any other tenant or occupant of the Building, or that would interfere with or
obstruct the proper and economical rendition ofmysunhmvice.; _
Section 6.2. Exclusive Use. Landlord represents that Tenant's $pecified Use of the Premises does not
conflict with exclusive use provisions granted by Landlord in other leases for the Building. Landlord
further agrees that it shall, in the future, not grant an exclusive use privilege to any other tenant in the
Building that will prevent Tenant from continuing to use ihe Premjises for its Specified Use.

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

. Provided that Tenant has received written notice of the samé from Landlord, and further provided
that Landlord does not grant a future exchusive use right that prohibits Tenant from engaging in the

Specified Use, then Tenant agrees that it shall not viclate any exclusive use provision(s) granted by

Landlord to otlier tenants in the Building.

Section 6.3. Rules and Regulations. Tenant shall observe and icomply with the rules and regulations
set forth in Exhibit C, and such other and further reasonsbfe and non-discrim ry rules and
regalations as Landlord may make or and communicate tb Tenant at any time or from time to
time, when said rles, in the reasonable j of Landlord, may be or desirable to ensure
the firstclass operation, maintenance, reputation or of m However, if any
conflict arises between the provisions of this Lease and any such rule or regulation, the provisions of
this Lease shall control. ' _ : :

Provided Landlord mekes commercially reasonable efforts to seek compliance by all oceupants of
the Building with the rules and regulations adopted by Landlord, Landlord shall not be responsible to
Tenant for the failure of any other tenanis or occupants of the Building to comply with said: rules and
regulations. : . _
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ARTICLE 7 :
CONDITION UPON VACATING & REMOVAL OF PROPERTY

Smon 7.1. Condition upon Vacating. At the expiration or earlier termination of this Lease, Tenant
S . : . . -

a) terminate its occupancy of, quit and surrender to Landlord, all or such portion of the menises upon
which this Lease has so terminated, broom-clean and in the same condition as received except for:

i) ordinary wear and tesr, or '

ii) loss or damage by fire or other casualty which shall not have been caused by the gross
negligence or willful misconduct of Tenant or its agents, clients, contractors, employees,
invitées, licensees, officers, partners or shareholders; and © .

b) surrender the Premises free of any and all debris and trash end any of Tenant's personal property,
furniture, fixtures and equipment that do not otherwise become a part of the Real Property, pursuant
to the provisions contained in Section 7.2 hereinbelow; and _

¢) at Tenant’s sole expense, forthwith and with all due diligence remove any Tenant Change (as
defined in Section 12.12 of this Lease) and, if re by Landlord in Landlord’s sole and absolute
discretion, restore the Premises to its original condition, reasomable wear and tear; excepted.
However, Tenant shall only be obligated to remove said Tenant Change if (i) the Tenant Change was
made withowt Landlord’s approval; (ii) the Tenant Change isian over standard improvement; and/or
(iif) Landlord notified Tenant of its obligation to do so atithe time Landiord approved Tenant’s
request for a Tenant Change. If Tenant fhils to complete such removal and/or restoration ‘and/or to
repair any damage caused by the removal or restoration of any Tenant Change, Landlord may do so
and may charge the cost thereof to Tenant pursuant to Section 20.26 of this Lease or dedhict the cost
from the Security Deposit under Section 3.7 of this Lease. In addition, at the expiration or earlier
termination of this Lease, Tenant shail (1) remove all data, 'telecom and other cabling and wiring
installed in the Premises (including any of the same installed above the ceiling plenum), and (2)
remove any security system or devices installed by Tenant, in either case whether or not the
installation was performed as part of the initial Improvements constructed in the Premises or after

- such time, and Tenant shall repair any damage caused by such removal.

Section 7.2. Tenani's Property. All fixtures, equi improvemerts and installations attached or

built into the Premises at any time during the Term at the expiration or earlier termination of this

Lease, be deemed the property of Landlord; become a permament part of the Premises and remain

therein. However, if said equipment, improvements and/or installations can be removed without causing

any structural damage to the Premises, then, provided after such removal Tenant restores the Premises to
the condition existing prior to installation of Tenant’s trade fixtures or equipment, Tenant shall be

permitted, ai Tenant's sole expense, to remove said trade fixtures and equipment. .

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

ARTICLE 8
. UTILITIES AND SERVICES

Section 8.1. Normal Building Hours / Holidays. The “Normal Business Hours” of the Building,

during which Landlord shall fumish the services specified in this Article 8 are defined as §:00 AM. to

6:00 P.M., Monday through Friday, and 9:00 AM. to 1:00 P.M. on Saturday, any one or more

Holiday(s) excepted. .

. The “Holidays” which shall be observed by Landlord in the Building are defined as any federally-
- recognized holiday and any other holiday specified herein, which are: New Years Day, Presidents’ Day,

Memorial Day, the 4th of July, Labor Day, Thanksgiving Diy, the day after Thanksgiving, and

Christmas Day (each individually a “Holiday”). Tenant acknowiedges that the Building shall be closed

on each and such Holiday, and Tenant shall not be gnaramteed access to Landlord or Landlord’s

managing agem(a; on each such Holiday. .

Section §.2. Access to the Building and General Services. Subject to Force Mateure and any power

outage(s) which may occur in the Building when the same are:out of Landlord’s reasonable control,

Landlorlc‘l‘ shall furnish the following services to the Premises twenty-four (24) bours per day, seven days

per week: .

a) during Normal Business Hours, bulb replacement for building: stanidard lights;

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

¢) access to and use of the elevators and Premises;

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

¢) use of a reasonable level of water for kitchen and toilet facilities in the Premises and Common Area.
bathrooms.

Sectiom 83. Janitorial Services. Landlord shall furnish the Premises with reasonable and customary
janitorial services five (5) days per business week, except when the Building is closed on any Holiday.
Landlord shall retain the sole discretion to choose and/or reviseithe janitorial company providing said
services to the Premises and/or Building.

Section 8.4, Security Services. Tenant acknowledges that Landlord currently provides uniformed
guard service to the Building from twenty-four (24) hours per day and seven (7) days per week solely
for the purposes of providing surveillance of, and information and direct assistance io persons

entering the Building. :
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Tenant acknowledges that such guerd service shall not provide any measure of secumy or safety to
the Building or the Premises, and that Tenant shall take such actions as it may deem necessary and
reasonable to ensure the safety and security of Tenant’s property orpersonorthcpr%eny or persons of
Tenant's agents, clients, contractors, directors, employees, invitees, li officers, partners or
sharcholders. Tenant agrees and m:lmowledgu that, except in the case of the gross negligence or willful
misconduct of Landloﬁ?r ity directors, employees, officers, or shareholders, Landlord shall not
be liable to Tenant in any manner whatsoever arising out of the failure of Landlord’s guard' service to
secure any person or property from harm, '

Tenant agrees and acknowledges that Landlord, in Landlord mﬁ sole discretion, shail have the option,
but not the obligation to add, decrease, revise the hours of or chenge the level of services being

provided by any guerd serving the Building. Tenant further agrees that Tenant shall not
engagbeor hire any outside or security company without Landlord's prior written: consent, which
in Landlord’s sole di ion.

Section 8.5, Utilities. During Normsl Business Hours Landlord shall furnish a reasonable level of
water, heat, ventilation and air conditioning (“HVAC”), and a cient amowunt of electric :current to
prowdecustomybusmhghhngandtnopemtnordmmy ¢ 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 machmns,mmﬂoop:mcustomarﬂylusedforgmalofﬁcepmposes,md
such other equipment and office machines ‘as do not result in above-standard use’ of the
electrical system. Solougasmesamemmmnmson:bﬁmmcompehuve,hndlmdshaﬂ,mmnthn
sole discreticn to choose the utility vendor(s) to supply services to the Premises and the Building.

Except with the prior written consent of Landlord, which shall not be unreasonably. withheld,
conditioned and/or delayed, Tenant shall not install or use any jequipment, apparatus or device in the
Premises that requires the installation of a 220 voltage cireuit; consumes more than five (5) kilowatts per
hour per item; or the aggregate use of which will in eny way incriease the connected load to more than 5
Watts per square foot, or cause the amount of clectricity to bé furnished or supplied for use in the
Premises to more than 1.2 kWh per usable square foot, per month.

Except with the prior written consent of Landlord, Tenant shall not connect any electrical eqmpmmt
to the electrical system of the Building, except throwvgh eclectrical outlets already existing in the
Premises, nor shall Tenant pierce, revise, delete or add to the electrical; plumbing, mechanical or HVAC
systems in the Premises,

Section 8.6. After Howrs HVAC and/or Excess Utility Usage. If Tenant requires HVAC service
during other than Normel Business Hours (“Excess HVAC™), Tenant shall make its requiest. 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 herein,

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

lnheuofLandlurdsmﬁ:saLLandlordmaycausaametnorsub-metcrtobemmﬂedtommmthe
amovnt of water, gas and/or electric current consumed by Tenant:in the Premises. The cost of any such
mem(s),mdmemmUmmmcaandmpmthmoﬁahaﬂbepmdbmiMuAddmm

Aﬁercompleh.ngondmstnﬂahon of said meter(s), and/cr if Tenant requests Excess HVAC, then Tenant
shail pay, as Addi Rmmmlny(BO)cdmdndaysaﬁnTenmsmcmptofLmdlords
billing, for the actual amounts of all water, steam, compressed air, electric current and/or Excéss HVAC
consmedbcyondthenormallevelsLandlmdmrequedhm;mtnpmwde Said billing shall be-
calculated. on the usage indicated by such meter(s), sub-meter(s), or Tenant’s written request-therefor,
andshn]lbemsuedbyLmdlurdatthemteschmgedfmmmhmmbythelocalpubﬁcuﬁlny
firnishing the ms:/lus any additional expense reasonably incurred by Landlord in providing said
Excess Utility Use and/or in keeping account of the water, steam,; compressed air and electric ‘current so
con:du:md, plus an administrative and billing fee equal to twenty-five percent (25%) of the costs so
bill

Section 8.7. Changes Affecting HVAC. Tenant shall also pay as Additional Rent for any additional
costs Landlord incurs to repair any failure of the HVAC equipment and systems to perform their
function whmfsa:d failure ansesonﬂofora%“cotgneccgonmth-anyc[l):mgcm, oralterauonsh];)yths
arrangement of partiioning in the Premises e Commencement Date, or from occupancy by,
average, more than one person for every two hundred and fifty (250) usable square feet of the:Premlsu,
or from Tenant’s failure to keep all HVAC vents within the Premises fre¢ of obstruction. : -

Section 8.3. Damaged or Defective Systems. Tenant shall give written nofice to Landlord within
twenty-four (24) hours of any alleged damage to, or defective condition in any part or appm’tennnr.e of
the Building's sanitary, electrical, HVAC or other systems serving, located in, or passing through, the
Premises. Provided that the repair or remedy of said damage or defective condition. is within the
" reasonable control of Landlord, it shail be remedied by Landlord with reasonable diligence. Otherwise,
Landlord shall make such commercially reasonable efforts as may be available to Landlord to effect
such remedy or repair, but except in the case of Landlord’s gross negligence and/or willful misconduct
or the gross negligence and/or willful misconduct of Landlord’s agents, contractors, . directors,

employees, officers, partners, and/or shareholders, Landlord - not be liable to Tenant: for dny failure
thereof.

o]
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Tenant shall not be entitled to claim any damages arising from any such damage or defective

condition nor shall Tenant be entitled to claim any eviction by Teason, of any such damage or dcfectwe :

condition unless:

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

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

¢) Landlord shall have failed to commence the remedy thereof and proceeded with reasonable diligence
to complete the same after Landlord’s receipt of notice thereof from Tenm_n.
Furthermore, if such damage or defective condition was caused by, or is attributed to, & Tenant

Change or the unreasonable or mpmper use of such system(s) by Tenant or itc employees, licensees or
invitees:

d) thecostoftheremedythereofshallbepmdbyTenantasAddmonannntplmuanttothcpmmons
of Section 4.3;

e) inno event shall Tenant be entitled to any abatement of rent a3 specified above; and
] Teuan:_ahaﬂbeesmppedfrommahng anyclmmfordampgaanmngomofLand]ord’smpalr

Section 8.9, Limitation on Landlord’s Liability for Failure ito Provide Utilitics andlor Services.
Except in the case of Landlord’s gross negligence or _willful muconduct or the gross negligence or
willful misconduct of Landlord's agents, contractors, directors, em&lgyeeu, licensees, officers, partmers
or shareholders, Tenant hereby releases Landlord from any liability
otherwise, for any failure or delay in furnishing any of the semcbs or utlhtles specified in this Article §
(including, but not limited to telepbone and telecommunication semm). or for any diminuticn in the
quality or quantity thereof,

Tenant’s release of Landlord’s liability shail be applicable wﬁen such failure, delay or diminution is
occasioned, in whole or in by repairs, luemmm.orunpmvemmm,byanysmke,lockoutor

other labor trouble, by '3 mnblhty to secure electricity, gas, water or other fuel at the Building -

after Landlord’s reasonable effort to do so, by accident or casualty whatzoever, by act or default of
Tenant or parties other than Landlord, or by any other cause beyond: Landlord's reasonable control.
Suchfa:lmes,dehysm&mﬂmshﬂlnwerbedmdtoconsﬂhﬂeawnslmcﬂvemcﬂonor
disturbance of Tenant’s use and posseasion of the Premises, or setve to relieve Tenant from paying Rent
or performing any of its obligations under the Lease,
Furthermore, Landlord shall not be liable under any circumstances for a loss of, injury to, or
mterfn'em w:th, Tenant's business, including, without limitation, any loss of profits cccumring or
ing through or in connection with or incidental to Landlord’s failure to furnish any of the services or
utlhﬁurequuedbythlsAmdas

Nommmmemwoﬂsmumcommaﬂymambkeﬁomwmedymydelay,
defect or insufficiency in providing the services and or utilities required hereunder.

Section 8.10. Tenant Provided Services, Tenant shall make no contract or employ anylaborm
connection with the maintenance, cleaning or other servicing of the physical structures of the Premises
or for installation of any computer, telephons or other cabling, equipment or materials provided in or to
the Premises (collectively and individually a “Tenant Service™) wlthnmth:pnur conset of Eandlord,
which consent shall not be unreasenably withheld Tenant shall npt permit the use of any labor, materiai
or equipment in the performance of any Tenant Service if the use thereof, in Landlord’s reascnable
- judgment, would violate the provisions of any agreement between Landlord and any union:providing
work, labor or services in or about the Premises, Building and/or distarb labor harmony with the
workforce or trades engaged in performing other work, labor or services in or about the Building or the
Common Areas. Ifmywohhcn.d:shnbmoe,;ﬂerfermuormpﬂmtomﬁnmhupondmmdby
Landlord, shall immediately cause all contractors or subconfractors or all maicrials causing

violation, disturbance, interference, difficulty orconﬂmt.toleaveorberemovedﬁ‘omihemnldmgor
the Common Areas immediately. Temntshnllmdemmfyandhuld[andlordharmlmﬁ'ommdagmst
all claims, suits, demands, damages, judgments, costs, interest and expenses (including attorneys fees
and costs incurred in the defense thereof) to which Landlord may be subject or suffer when the same
_ arise out of or in connection with the use of, work in, constructioni to, or actiona in, on, upon or.about the

PremxsesbyTenantorTenaMsagem.conmm directors, loyeu,hcensees.oﬁicmpartum
shareholders, including any actions relating to the installation, pgoemcnt, removal or ﬂnmcmg of any
Tensnt Service, unprovcmcnts,ﬁxumandloreqmpmmtm,on, \q:onoraboutthc

ARTICLE
TENANT'S INDEMNIFICATION AND IJMITATION ON LANDLORD’S LIABILITY

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

Tenant shall indemnify mdholdlndcmmteeshmmlmﬂ'omandagamstaﬂclmms,smts,demmds.
damages, judgments, costs, interest and expenses (including attorneys fees and costs ncurred in the
d.efensethaeoﬂhwhmhmy[ndemnmemxybesub]cctormﬁ'ﬁwhenthesm:ansaumﬁthe
fegligenee or willful misconduct of Tenant or the negligence or willful misconduct of Tenant’s agents,
contractors, dnecturs employees, licensees, officers, pariners or shareholders in commection with the use
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of, work in, construction to, or actions in, ou, upon or about the Premises, including ariy acuons releting

to the installation, placement, removal or financing of any Tenant Change, xmptovements, fixtures
and/or equipment in, on, upon or abowt the Premises.

Tenant' smdcnmﬁcanonshnllextendtoanyandallclmmsaqd cccurrences, whether for injury to or
death of any person or persons, or for damage to property (including any loss of use thereof), or
otherwise, occurring during thé Term or prior to the Commencement Date (if Tenant has been given
carly access to the Premises for whatever purpose), and to ail clpims arising from any condition of the
Prem:suduetoorresnﬂungﬁ'omanydefaultbyhnutmthn observance or performence of
any covenagt or provision of this Lease, or from the negligence or willful misconduct of Tenant or the

negligence or willful misconduct of Temmts agents, contraqtors, .directors, employees,. licensees,

officers, partoners or sharcholders.

Section 9.2. Nullity of Tenant’s Indemnification in Event of Gross Negligence. Notwithistanding
anything to the contrary contained in this Lease, Tenant's indemnification not extend to the gross
negligence -or willful misconduct of Landlord or the gross negligence or willful misconduct of
Landlord’s agents, contractors, directors, employees, officers, partners or shareholders, nor to such
events and occurrences for which Landlord otherwise carries insutance coverage. .
Section 9.3. Tenant's Waiver of Liability. Provided that amy m]ury or damage suﬂ'ered by Tenant or
Tenamt's agents, clients, contractors, directors, employees, invitees, officers, pariners, and/or
shareholdﬂs did not arise out of the gmsuneghgmoeormllﬂllmmcondmtoflmdlordorthe gross
ence or willful misconduct of Landlord’s agents, contragtors, employees, officers, partners or
lden,Tenantshnllmnkenoclmagamatl.andlordandhndlordshaﬂnotbehableor
responslblemmywayfor,anchnmthmbywmmnllclmmsugmnxthdlordmﬂ:resPecttoor
arising out of injury or damage to &ny person or property morabomﬂ:cPrmmbyurﬁumanycme
whatsoever under the reasonable control or management of Tenant.
Section 9.4, Limitation of Landlord’s Liability. Tenant exprcssly agrees that, notwithstanding
anything in this Lease and/cr any applicable law to the contrary, the liability of Landlord and Landlord’s
agents, confractors, directors, employeeés, licensees, officers, partners or shareholders, including any
successor in interest thereto (collecuvely and mdmdna.lly 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) 'I'hemhzestofLandlordmtheBmldmg-or

b) Thee&emtymte‘reatLandlotdwouldhavemtheBmldmgn?theBmldmgwmmmmbcmdbythlrd
btmmammmtequaltoelghtypemem(so%)ofthcvalueoftheBmldmg(usuchvalue:s
detemnnedby Landlord).
Tenantspecxﬁcal.lyagreosﬂﬂnmtherLandlordnoranyoftheLandlordParhesshnllhmany
personal liability therefor. Further, Tenant hereby expressly waives and releases such personal liability
on behalf of itself and all persons claiming by, through or under Tenant.

Section 9.5. Transfer of Landlord’s Liability. Tenant expresslyagrmﬂm, to the extent that any
transferes assumes the obligations of Landlord ided Landlord has cither transferred
ﬂz:completaSecumyDepomtheldpmsumtoﬂmLemor the same to Tenant as of the date
of such transfer, then the covenants and 2greements on the part of Landlord 1o be performed under this
Lensewhmhmsemdlormueaﬂuthedawofmhmfershdlmtbebmdmguponl.andlordhm
named from and after the date of transfer of its interest in the Building.

ARTICLE 10
COMPLIANCE WITH LAWS

Section 10.1. Tenmnt’s Compliance with Laws. Tenant shall not uss, permit to be usad, or permit

anyt.hmgtobedonemoraboutalloranypomonofthePrmimwhiuh“dllinanywny\!iolataany.

laws, statutes, ordinances, rules, orders or regulations duly issued by any govemmenta] suthority having
JmsdlcuonovcrthsPrcmweu,orbythuBoudofFue Underwriters (or any soccessor thereio)
(collectively “Codes™).

Section 10.2. Tenant to Comply at Sole Expense. Tenant shall, at its sole expense, promptly remedy
any violation of such Codes. Notwithstendmg the foregoing, hothing contained in this Section 10.2
shall require orperm:tTennnttomkeanystuctmalchmgﬁ toathermseu,unlesssuchchnngesue
required due to either Tenant or Tenant's agents, clients, contlhcbrs. directors, employees, invitees,
licensees, officers, partners or shareholders use of the Premises for purposes other than general office
pmposuconmsten!mthaClassAoﬁce building, in which case any such change j inuse sha.llbesubject
to the resirictions specified in Section 6.1 of this Lease.

Section 10.3. Conclusive Evidence of Violation. The judgment:of anty cowrt of competem jlmsdscuon.
Tenaot's admission; or the admission of any one or more of Tenant’s agents, coptractors, directors,
employees, officers, partners or shareholders in any action against Tenant, whether or not Landlord is a

party thereto, that Tenant has so violated amy one or more Codes shall be conclusive evidence of such
violation as between Lardlord and Tepant.

ARTICLE 11
ASSIGNMENT AND SUBLETTING

Section 11.1. Permission Required for Assignment or Sublet. Unless Landlord’s prior written
consent has been given, which consent shall not be unreasonably withheld, condmoned and/6% delayed
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(subject to the express provisions of this Article 11), this Lease shall not, nor shall any mtemst herein,
be assignable as to the imterest of Tenant by operation of law; nor shali Tenant:

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

b) sublet the Premises or any part thereof or permit the Premises or any part thereof to be utilized by
anyone other than Tenant, whether as by a concessionaire, franchisee, licensee, pennittce or
" otherwise {collectively, a “sublease’). ' :

In addition, except for Transfers under clauses (a} or (b), Tenant shall not mortgage, pledge,
encumberorothermsemsfath:sLease,theTermandlorestatehzre granted or any interest herein
without Landlord’s prior written consent, which consent may be granted or withheld in Landlord’s sole
and absolute discretion.

Any assignment, mortgage, pledge, encumbrance, transfer or|sublease (collectively, any “Transfer”)
without Landlord‘ 8 prior written consent shall be vo:dable, and, in Landlord’s sole election, shall
constitute a materiel defanlt under this Lease.

Section 11.2. Voluntary Assignment due to Changes in Structure of Tenant. Any dissolution,
merger, consolidation, or other reorganization of Tenant, or the singlo sale or other transfer of a
controlling percentage of the capital stock of Tenant (other then the sale of such stock pursuant to a
public o thmmmamjonty of the same members of the Board and executive officers
remmmngmcontmlofsudcnrpmnﬂon)andorthnmnglesaleofﬁﬂypemcm(so%)ormmeofﬂxe
valmoftheassdxomem,shallbedeemedavolunnrymgnmmt The phrase “controlling
"’ meany the ownership of, and the right to vote stock possessing ﬁﬁypement(SO%)ormore
' ofthetomlcombinodvoﬁngpowerofa.llclamofTenantscap:talstoeklssued.omstnndmg,and
entitled to vote for the election of directors. No\wn‘.hammhnim ' to the contrary contained herein,
the preceding paragraph shall not apply to corporations wi is traded through a recognized
United States exchange or over the counter.
Any withdrawal or change (whether voluntary, involuntary, or by operation of law) in the
partnership by one or more partners who own, in the aggregate fifty percent (50%) or more of the
partnership, or the dissolution of the partnership, shall be deemed:a voluptary assignment.

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

Section 11.3. Request to Assign or Sublease. If at any time during the Term, Tenant wishes to assign
tl'usLeauorauymtereatthm:m,ormsubletnﬂurmypomonofthePrmses,thmatlcasttﬁnty(SO)
days prior to the date when Tenant desires the assignment or subjease to be effective, Tenant shall give
written. notice to Landlord fordlthenume,add:eu,andbusmsofthepmposedassigneem
sublessee, business and credit applications completed on Landlord's standard application
forms, and information (including references and such financial documentation as Laadiord shall
reasonably prescribe) conceming the character and financial condition of the proposed assignee or
sublessee,theeﬁ'echvedﬁnoftheasmgnmaﬂmmblease,anddlthcma@altmmmdﬂond:ﬂomof
the proposed assignment, and with reference solely to a sublease: a detailed description of the space
proposed to be sublet, together with any rights of the proposed sublﬁseetouseTenmt's improvementy
and/or ancillary services with the Premises.

Section 11.4. Landlord’s Comsent, Landlord shall have thinty (30) days after Tenants notice of
assignment and/or sublease is received with the financial information reasonably requested by Landlord
to advise Tenant of Landlord’s (i} consent o such proposed sssignment or sublease, (ii) withholding of
consmmsuchpmpoudasmgnmmﬂrmb!euqm(m)elecumtotemnmthuhmsuch
terminstion to be cffective as of the date of the commencement of the seda.m
subletting. If Landlord shail exercise its termination right hereunder, Landlord ngh!to
cater into a lease or other occupancy agreement directly with the proposed assignee orsubtmml,md
Tenant shall have no right to any of the rents or other consideration payable by such proposed assignee
or subtenant under such other lease or occupancy agreement, even if such rents and other consideration
exceed the rent payable under this Lease by Tenant. Landlord shall have the right to ledse tlie Premises
to any other tenant, or not lease the Premises, in its sole and absolute discretion. Landlord and Tenant
specifically agree that Landlord’s right to terminate this Lease under clause (i) aboye is a material
cons:dﬂrumnforLandlord'sagrcemsnttoemcrmtotthcaseandsuchn may be exercised in
Landlord’s sole and absolute discretion and no test of reasonableness shall be applicable thereto.

Tenant acknowledges that Landlord’s consent shail be based upon the criteria listed in Sections 11.4
(a) through (¢) below, and subject to Landlord's right to unilaterally disapprove of amy' proposed
-assignment and/or sublease, based on the existence of any condition contained within Section 11.5
hereinbelow. IfLandlordpmwdesltsconsen!mthmﬂ:eumcp@ﬂodspemﬁed, Tenant shall be free to
complete the assignment and/or sublet such space to the party contained in Tenant’s nouce, subject to
the following conditions:

a) The asgignment and/or sublease shall be on the same terms as were set forth in the notice given to
Landlord;

b) The assignment and/or sublease shall be documented in a written formal: that is reasonably
acceptable to Landlord, which form shall specifically include the assignee’s and/or sublessee’s
acknowledgement and acceptance of the obligation contajned in thig Lease, in so far as applicable;

¢) The assignment and/or sublease shall not be valid, nor shall the assignee or sublessee take
possession of the Premises, or subleased portion thereof, until an executed duplicate original of such.
sublease and/or assignment has been delivered to Landlord;
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d) The assignee and/or sublessee shall have no fm'thr.r right to assign this Lease andlor sublease the -

Premises;
¢) In the event of any Transfer, Landlord shall receive as Additional Rent hersunder (and without
affecting or reducing any other obligation of Tenant under this Lease) one hundred percent (100%)

of Tenant's “Net Rental Profit” derived from such Transfer. IfTennntshallclecttonnsfer Tenant
shall use reasonable and good faith ciforts to secure considetation from eny such Trmsfeme which
would be generally equivalent to then-current market rent, but in no event shall Tensnt’s m
obligations to Landlord, as set forth in this Lease, be reduced. In the event of a Transfer which is a
sublease, “Net Rental Profit” shall mean all rent, Additional Rent or other consideration actually
rec.ewedby'l‘enmtdtmnganymonthdlmgtbctemofsuchmblmﬁ'omsuchsubtenmtmd!or

actually by such subtenant on behalf of Tenant in commection with the subletting in excess of
the rent, Additional Rent and other sums payable by Tenant under this Lease in such month during
the term of the sublease on a per square foot basis if less than all of the Premises is subleased. In the
event of a Transfer other than a sublease, “Net Rental Profit” shall mean key money, borus money
or other consideration paid by the Transferee to Tenent in connection with such Transfer, and amy
payment in excess of fair market value for services rendered by Tenant to the Transferee for assets,
fixtures, invemtory, equipment, or furniture transferred by Tenant to the Transferee in connection
with such Transfer. If part of the Net Rental Profit shall be payable by the Transferee other than in
cash, then Landlord’s share of such non-cash consideration shall be-in such form as is reasonably
satisfactory to Landlord.

TennntshnlldehvatoLandlmdushtemzntmhnthrty(m)dmaﬂertheendofeachcalmdar
year and/or within thirty (30) days after the expiration or earlier termination of the Term of this
Lease in which any Transfer has occurred, specifying for each such Transfer:

i) the date of its execl.monanddehvery ﬁwnumberofsqueetofihechtableAmdemsed
. thereby, and the Term thereof, and

ii) a computation in reasonable detail showing the emounts (if any) paid and lebyTenantln
Landlord pursuant to this Section 11.4 with respect to such Transfer for penoclcovmdb_y
such statement, and the amounts (if any) paid and payable!by Tenant to Landlord pursuant to this
Sectlonl.l4wnhrwpectmmypaymmumelvedﬁomaTmsfemdwmgmhpmodbm
which relate o an earlier period.

Section 11.5. Reasonable Grounds for Denisl of Assignment and/or Sublease, Landlmd and Tenant
agree that, in addition to such other reasonable grotmdsasLmdlordmaynssmformthholdmg
consent, it shall be reasonable under this Lease and any applic lelnwforLandlordtomthholdm
consent 1o any proposed Transfer, where any one or more of the following conditions exists: -

a) The proposed sublessee or assignee (a “Transferee”} is, in E..and.lo:d's reasonable judgment, of a
cmWn which is not consigtent with those busjnesses customarily fonmd in'a Class A
office

b) The Trensferee is engaged in a business or intends to use 4ll or.any portion of the Premises for
pm'po:uwhlcharemtconmtmtmththosegenmﬂyfotmdantheBmldmgorothchlassAofﬁce
bmldmgsmthcwmmtyoftheBuﬂdmg.prouded,howwu',thntmnnevemghaHLandlordbe
permitted to decline Tenent's request for a Transfer solely on: the basis of said Transferee's intent 10
change the Specified Use from that of Tenant, unlcss such proposed change shall violats any
Exclusive Use provision already granted by Landlord;

¢) The Transferee is either a governmental agency or instrumentality thereof}

d)Tbc'l‘rmsfawillresultinmorethnnareasonablemdsafenmnbm'ofoccuPM'withinths
Premises;

€} TheTmnsfereemnotapmyof:emnableﬁmcmlworthﬂndlcrﬁnmﬂmbﬂxtymhghtofthc
respanmbllmesmvolvedmdurﬂnsublease,ifasubleasee,oi-theLease,lfanasmgnee,onthedate
consent is requested, or has demonstrated a pricr history of credit instability or unworthiness;

) 'IhuTransfermllcauseLandlordtobemwolnnonofanoﬂ:mleaueougreemmttowhmhhndlord
is a party, or would give another occupant of the Building a right to cancel its lease; -

g) TheTransfereewﬂlretnmanynghtongmllyymhdtoﬁnmttoexmmnnghtofrenzwal,nght
of expansion, right of first offer or other similar right held by Tenant;

h) Either the proposed Transferce, or any person or entity which direcily or indirectly, controls, is
coutmlledby,muunderwmmﬂnconholmtb,thspmpusedTmsfereeuawnantmtheBuﬂdmg
at the time Temant requests approval of the Transfer, or is engaged in. on-going
negotiations with Landlord to lease space in the Buil ‘at the time Tenant requests approval of the
proposed Transfer; .

i) The Transferee intends to use ail or a portion of the Premises for a primary business which js as a
boiler-room type sales or marketing organization; or .

j)} In the case of a sublease, the rental rate for the proposed leﬂsaislessthanthnremalratcthen
being obtained by Landlord for comparable space in thie Buil
IfLandlordmthholdsorcond:homxﬂconaentandTenan!bqhevesthatLandlorddidsocontmrym

the terms of this Lease, Tenant may, as its sole remedy, prosedute an action for declaratory relief to

determine if Landlord properly withheld or conditioned its consent, and Tenant hereby waives all other

remedies, mnludmg without limitetion those set forth in California Civil Code Section 1995.310.
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Section 11.6. Tenant’s Continued Obligation. Any consent by Landlord to an assignment of this
Lease and/or sublease of the Premises not release Tengot from any of Tenant’s obligations
hereunder or be deemed to be a consent by Landlord to any subfaoqu:mh‘hglpothecnﬁon, agsignment,
subletting, occupation or use by another person, and Tenant shall remain liable to pay the Rent and/or
perform all other obligations to be performed by Tenant hereunder. Landlord’s acceptance: of Rent or
Additional Rent from auy other person shall not be deemed to beia waiver by Landlord of any provision
of this Lease. Landlord's consent to one assignment or subletting shall not be deemed consent to any
subsequent assignment or subletting. :
" If any essignes or sublessee of Tenant or any successor of Tenant defanlts in the performance of any
of the provisions of this Lease, whether or not Landlord has collected Rent directly from said assignes
or sublessee, Landlord may procced directly agminst Tenant: without the necessity of exhausting
remedies against such assignee, sublessee or other successor-in-interest

Provided that in no event shall any further assignment, sublefse, amendment or modification to this
Lease serve to cither increase Tenant’s linbility or expand Tenamt's duties or obligations hereunder, or
relieve Tenant of its liability vmder this Lease, then Landlord may consent to subsequent assignments or
subletting of this Lease or amendments or modifications to this Lease with any assignee, without
notifying Tenant oz any successor.of Tenant, and without obtaining their consent thereto. - -
Section 11.7. Tenant To Pxy Landlord’s Costs. If Tenant assigns or sublets the Premises or requests
the consent of Landlord to any -assignment, subletting or other modification of this Lease, or if Tenant
requesis the consent of Landlord for any antthntTenantgmposnsto do, whether or not Landlord shall
grant consent thereto, then Tenant shall, concurrent with Tenant’s submission of any .written request
therefor, pay to Landlord (a) the non-refundable sum of $1,000.00 es reasonable consideration for
Landlord’s considering and procesaing the applicable , plus (b) the amount of reasonably
estimated by Landlord as its anticipated legal fees to be incurred by Landlord in connection therewith.
Section 11.8. Successors and Assigns, Subject to the pmvinioq'u contained herein, the covenants and
- agreements contained in this Lease shall bind and inure 1o the ibenefit of Landlord and Tenant, their
respective successors and assigns and all persons claiming by, through or under them.

ARTICLE 12 . :
MAINTENANCE, REPAIRS, DAMAGE, DESTRUCTION, RENOVATION:
AND/OR ALTERATION . S '
Section 12.1, Tenant’s Obligation to Maintain, Tenant shall, 't Tenant's sole expense, maintain the
Premises in good order and repair, and shall also keep clean any portion of the Premises which Landlord
is not obligated to clean. Such obligation shall include the clean-out; repair and/or replacement of
Tenant’s garbege disposal(s), Instant-Heat or other hot water producmg equipment, if any, and the
cleaning and removal of any dishes and/or food prior to the same becoming unsanitary. If Tenant
becomes obligated to repair anything within the. Premises, Tenpnt shall advise Landlord’s managing
agext of such need, which shall be presumed conclusive evidence of Tenant's obligation and
willingness to reimburse lord for such repair(s). i :

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, clients, contractors, directors, employees, mvitees, licensees,. officers,
partriers or shareholders, _

Subject to Tenant's obligation for reimbursement to Landlord, as specified herein, Landlord shall
make all repairs to the Premises and the exterior walls, foundation and roof of the Building, the
structural portions of the floors of the Building, the systems and equipment of the Building and the
Tenant Improvernents installed in the Premises, However, if such repaim, maintenamce or cleaning are
required due to Tenant’s gross negligence or willful misconduct or the gross negligence or willful
misconduct of Tenant’s agents, clients, contractors, directors, employees, invitees, hwnseﬁ officers,
partners or shareholders, then, Tenant shall, within ten (10) ddys afier receipt of Landlord’s billing
therefor, reimburse Landlord, as Additional Rent, for amy -of such repairs, cleaning and/or
maintenance in excess of any insurance proceeds available for thereof, including for any
deductible anticipated in connection therewith. “ ‘

* Tenant hereby waives all right to make repairs at Landlord’s expense under the provisions of
Section 1932(1), 1941 and 1942 of the Civil Code of California. - :
Section 122, Repair Period Notice. Tenant shell give prompt notice to Landlord of Tenant’s actual
knowledge of any damage or destruction to all or any part of the Premises or Building resulting from or
arising out of any fire, earthquake, ar other identifiable event of § sudden, unexpected or ummynal nature
(individually or collectively a “Casualty”™). The time periody specified in this Section 12.2 chall
commence after Landlord receives said written notice from Tenant of the occurrence of a Casualty.
After receipt of Tenant’s written notice thntnCasualtyhnsoccum_‘sd, Landlordsha]l.withhthglatel'of:
a) sixty (60) days after the date on which Landlord determines the full extent of the damage caused by

the Casualty, or ‘ .

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

¢} inno event more than one hundred and twenty (120) days afier the Casualty,

provide written notice to Tenant indicating the anticipated timne period for repairing the Casualty

(the “Repair Period Notice™). The Repair Period Notice also state, if applicable, Landlord’s

election either to repair the Premises, or to terminate this i int to the provisions of Section
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12.3, and if Landlord elects to terninate this Lease, Landlord shall use commercially reasonable efforts
to provide Tenant with a minimum period of ninety (90) days within which to fully vacate the Premises.
Section 123, Landlord’s Option to Terminate or Repair. Notwithstanding anything to the contrary
. contained herein, Landlord shall have the option, but not the obligation to elect not to rebuild or restore
the Premises and/or the Building if one or more of the following conditions is present: _

a) repairs to the Premises cannot reasonably be completed within one hundred and eighty- (180) days
after the d)ate of the Casualty (when such repairs are made without the payment of overtime or other
premiums);

b) repairs required cannot be made pursuant to the then-existing laws or regniations affecting the
Premises or Building, or the Building cannot be restored except in a substantially different structural
or architectural form than existed before the Casualty; S

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

d) the holder of any mortgage ontheBuﬂdhgurgmundormdﬂlyiuglessmwithrespecttbtheReal
Pmp%?mﬁmchuﬂdingshaﬂmmimwmemﬂgagqgmundmmdeﬂﬁnglmumccm
may e,

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

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

. If Landlord clects not to complete repairs to the Building or Bremises, pursuant to this Section 12.3,
Landlord’s election to texninate this Lease shall be stated in the Repair Period Notice, in which event
this Lease shall cease and terminate as of the date contained in Lapdlord’s Repair Period Notice.

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

Upon any termipation of this Lesge pursuant to this Section 12.3, Tenant shall pay its prorata share
of Fixed Monthly Rent and Additional Rent, properly apportioned up to the date of such termination,
reduced by any abatement of Rent to which Tenent is entitled: under Section 12.5; after which both
Landlord and Tenant shall thereafter be freed and discharged of all further obligations under the Lease,
except for those obligations which by their provisions specifically survive the expiration ‘or carlier
termination of the Term. : :
Section 12.4. Tenant’s Option to Terminate. If:

a) the Repair Period Notice provided by Landlord indicates that the anticipated period for repairing the
Casualty exceeds one lundred and exghty (180) days after the Casualty (the “Repair Period™), or

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

then Tenant shall have the option, but not the obligation, to terminate this Leass by providing written

notice (“Tenant’s Termination Notice™) to Landlord within thi (3:g;a.ys after receiving the Repair

Period Notice in the case of 12.4 (a); or within thirty (30) ] -the ; in the case of

Section 12.4 (b). Furthermore, if: ; - L

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

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

¢) Landlord has not completed the repairs thereafter on or before thirty (30) days after the expiration of
the Repair Period, )

then Tenan shall also have the option, but not the obligation, to terminate this I.ease by giving Landlord

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

days after expiration of the Repair Period. ‘

Tenant’s failure to provide Landlord with Tenant's Tmmﬂun Notice within the time periods
specified hereinabove shall be deemed conclusive evidence that Tenant hes waived its -option to
termipate thig Lease. : . )

Section 12.5. Temporary Space and/or Rent Abstement Duying Repainy or Renoyation. During

the Repair Period or during any such peried that Landlord completes Work (as defined hercinbelow) or

Renovations (as defined in Section 12.11 hereinbelow), if avgilable, and if requested by Tenamt,.

Landlord shail make available to Tenant other e in the Building which, in Tenant's reasonable

opinion, is suitable for the temporary conduct of Tenant’s business. However, if such temporary space

is smaller than the Premises, Tenant shall pay Fixed Monthly Rent and Additional Rent for the

{emporary space based wpon the calculated rate per Rentable square foot payable heremmider for the

Premises, times the mmnber of Rentable square feet available for Tenant's use in the temporary space.

If no temporary space'is available that is reasonably safisfictory to Tenant, and any part of the
Premises is rendered untenantable by reason of such C ¥, £ or Renovation; and further
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provided that the Casualty was not the resuit of the gross negligence or willful misconduct of Tenant or
the gross negligence and/or willful misconduct of Tenant’s agents, contractors, directors, cmployees,
licensees, officers, partners ot sharcholders, then to the extent that all or said portion of the usable area
of the. Prentises is so rendered untenantable by reason of such Casualty, Work or Renovation, Tenant
shall be provided with a proportionate abatement of Fixed Monthly Rent and Additional Rent. Said
proportional abatement shall be besed on the Usable Square Footage of the Premises that cannot and is
not actually used by Tenant, divided by the total Usable squars feet contained in the Premises. That
proportional abatement, if any, shall be provided during the period beginning on the later of:

a) the date of the Casualty; or . '

b) the actual date on which Tenant ceases to conduct Tenant’s normal business operations ini.all or any
portion of the Premises, S '

and shall end on the date Landiord achieves substamtial completion of restoration of the Premises.

Tenant’s acceptance of said abatement of Rent shall be deemed conchisive evidence of Tenant's waiver

of ariy further claim or right of future claim for any loss or damage asserted by Tenant arising out of the

Casualty Repair, Work or Renovation, as the case may be. i

Section 12.6. Tenani’s Waiver of Consequentisl Damages. Subject to Section 12.4, the provisions

contained in Section 12.5 are Tenant’s sole remedy arising out of any Casualty. Landlord shall not be

liable to Tenant or any other person or emtify for any direct, indirect, or consequential damage (including

but not limited to lost profits of Tenant or loss of or interference jwith Tenant’s business), unless caused

by the gross negligence or willful misconduct of Landlord or the jgross ncgligenceorwﬂtﬁﬂmi'sconduct'

of Landlord’s agents, contractors, directors, employecs, licensees, officers, partners or sharcholders, due
to, artsing out of, or as a result of the Casualty {inclnding but not: limited to the termination of the Lease
in connection with the Casualty). .

Section 12.7. Repair Of The Premises When Casualty Not Caused By Tenant. If the cost of repair
of any Casualty is covered under- one or more of the insurance pnliciﬁLam'llord is required herein to
provide, then, provided such Casualty is not a resuit of Tenant’s negligence or miscondict or the
negligence or misconduct of Tenant's agents, contraciors, d:rpctors.emtpi]l‘oyees, licensees, - officers,
partners or shareholders, Landlord shall restore the base core and shell of the Premises to ity condition
prior to the Casualty and repair and/or replace the Improvements previously instailed in the Premises, to
a maximmim of $35.00 per usable square foot. Tenant shail havg the

expense, complete the balance of repairs needed to restore the vements contained in the Premises
to their condition prior to the Casuaity or to continue T 5 normal business operations in the
Premises in the condition to which Landlord has so restored the Improvements.

If Landlord has elected to complete repairs o the Premises, and has not elected to terminate this
Lease, as specified in Section 12.3, then Landlord shall eta such repairs within the. Repair Period,
in a manmer, and at times, which do not unreasonably i with Tenant's use of that portion of the
Premiscs remaining upaffected by the Casualty, Provided Landlord has elected to make. the repairs
required hereunder, this Lease shall not be void or voidable during the Repair Period, nor shall Landlord
be deemed to have constructively evicied Tenant thereby. ' : :

Section 12.8. Repair of the Premises When Casualty Caused by Tel_imt. If the Casuaity to all or -

any portion of the Premises resulted from the gross negligence and/or wiliful misconduct of Tenant or
the gross negligence and/or willful misconduct of Tepani’s agents, contractors, directors, employees,
licensees, officers, partners or sharcholders, Landlord shall not be required to repair any such injury or
damage, Landlord shall oply repair, at its expense, damage or destruction to the Building, and Tenznt
shnllpayth:costof:epnhingmel’remisesandany deductible payable by Landlord for repair of the
Building. Furthermore, Tenant hereby waives the provisions of California Civil Code Sections 1932(2)
and 1933(4) and the provisions of any successor or other law of like import.

If the Casualty to all or any portion of the Premises was gaused by the gross negligence and/or
willful misconduct of Tenant or the gross pegligence and/or willful misconduct of Tenant’s agents,
contractors, directors, cmployees, officers, partners, and/or shareholders, then, except: in the case of
Landlord’s gross negligence and/or willful misconduct, Landlord shall not be liable for any
inconvenience or annoyence to Tenant or Tenant’s agents, clients, contractors, directors, employees,
invitees, licensees, officers, partners or shareholders, or for inju:y 10 the business of Tenant resulting in
any way from such damage, or from Landlord’s undertaking of suych repairs. _

Section 12.9. Repair of the Building. Except as specified héreinabove, unless Landlord terminates
this Lease a3 permitted hereinabove, Landlord shall repair the Building, parking structure or other
supperting structures and facilities within two hundred and seventy (270) days after Landlord becomes
aware of such damage and/or destruction. . C

Section 12.10. Government-Required Repairs, If, during the [erm, additional inspections other than
those standard annual or biatmual inspections o which the Building may generally be subject; testing,
repairs and/or reconstruction (collectively the “Work™) are required by any governmental authority, or
if, upon the recommendation of its engincers, Landlord independently. elects to undertake all or any
portion of the Work prior 10 being required to do s0 by such governmental authority, Landlord shall give
notice thereof to Tenant and shall use ita best efforts not to unreasonably interfere with: Tensnt's use of
the Premises while completing the Work. Tenant shall cooperate fully with Landlord in comnection with
the Work and, upon the prior written request of Landlord, shall make the Premises available for
completion of the Work. Tenant agrees that Landlord shail allocate all costs associated with completion
of Work to the Building’s Operating Expenses, when permitted to under the' provisions of
Section 4.1 of this Lease. }
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If Landlord elects to undertake the Work during the Term, then Tenant shall be entitled to an
abatemnent of rent, pursuant to the provisions of Section 12.5 hereinabove, and Landlord ‘shall be
completely responsible for repair of any damage to the Premises and all costs associated with the
removal, moving and/or storage of Tenant's furnituve, artwork, office equipment and files. Landlord
will restore any andallareas%mngedbycompleﬁon of the Work to their previous quality and pay all
clean-up costs. Landlord further agrees that it shall use commercially reasonable e&'zm to see that el
construction, such as coring or power nailing that could be disruptive to Tenant’s normal business
operations shall, in so far as is reasonably possible, be performed between the houss of 7:00 p.m. to 7:00
am. Monday through Friday; after 1:00 p.m. on Saturdays and/or at any time on Sundays.

Except in the case of Landlord’s gross negligence and/or willful misconduct or the gross negligence

and/or willful misconduct of Landlord's agents, contractors, directors, employees, officers, partners,
and/or shareholders, Tepaut shall not have the right to terminste this Lease as a result of Landlord
undertaking the Work, nor shall Tenant or any third party claiming under Tenant be entitled to make any
claim against Landford for any interruption, interference or disruption of Tenant's business or loss of
profits therefrom as a result of the Work, and Tenmnt hereby relesses Landlord from any claim which
Tenant may have against Landlord arising from or relating to, directly or indirectly, the performance of
the Work by Landlord. ' .
Section 12.11. Optional Landlord Renovation. It is specifically understood and agreed that Landlord
has no obligation to aiter, remodel, improve, renovate or decorate the Premises, Building, or any part
thereof and that, except as expressly set forth in this Lease, and Landlord has made no representations
and/or warranties to Tenant respecting the condition of the Premises or the Building, including, without
limitation, any representation or warranty regarding any upgrades or other improvemestsy to any
Common Areas of the Building or Real Property, ) C

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

mclw a:-:dgnﬂnhom relating to the physically disabled, seismic conditicns and building safety and

SEC i . .

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

In connection with such Renovations; Landlord may, among other things, erect scaffolding or other
necessa:ymucm:inmabommeBuﬂding,lhnitmnﬁmjnmmwpmﬁmoftheBuﬂding,
Common Areas or parking facilities serving the Building, or: perform other Work in or -about the
Building, which work may create noise, dust or debris that remains in the Building. :

Landlordsha]lhavetherightﬁoaocmthmughthn?remisesaswéllastbnriglﬂtntakeintoand

uponmdthroughallormypgrtofthePrmﬁsa;ormyothnrpmtoftheBui]ding,allmateriahthatmay
reasonably be required to make such repairs, alterations, ing, additions or improvements pursuant
to the provisions of this Section 12.11. So long as Tenant shall maintain reasonable access to the
Prenﬁseu,theBuﬂdingandtheparlcingfwiliﬁeu,Landlotdshallnlsohavethcﬁghr,inthecomseofthe
Renovations, to close entrances, doors, corridors, elevators, or othier building facilities, or temporarily to
abate the operation of such facilities. )

SolongasTcnamisnotmquindmvacateﬂ:e'Premimforanymnaﬁaingoutofﬂm
Renovations, and maintaing reasonable access to the Premises and the parking. facilities, Tenant shall
permit all of the Renovations to be done, and except in the case of Landlord’s gross negligence or
wiliful misconduct or the gross negligence or willful misconduct of Landlord’s contractors, directors,
employees, officers, partners or shareholders, without claiming Landlord is guilty of the constructive
eviction or dishwrbance of Tenant’s use and possession. ’ : ‘

Landlord shall not be liable to Tenant in any manner (except bs expressly provided otherwise in this
Lease), whether for abatement of any Rent or other charge, reimbursement of any expense, injury, loss
or damage to T ’spmpgrty,busines;ormypersunclainﬁngbyormderTenmbymsonof
interference with the business of Tenant or inconvenience or -anpoyance to Tenant or the customers of
Tenant resulting from any Renovations done in or about the ises or the Building or to any adjecent
or nearby building, land, street or alley, However, Landlord| agrees that the Removations shail be
scheduled insofar as is commercially reasonsble to permit Ténant to contioue its normal business
opemﬁmuﬁthadvmwmﬁwﬂ:moﬂmdhmhwmnciﬂbmbhmmmasmmm
Tenant's inconvenience. :

Section 12.12. Optional Tenant Changes During the Term. After completion of the initial
Improvements contemplated hereunder, if any, Tenant shall make no alteration, change, addition,
removal, detnolition, improvement, repair or replacement in, on, upon, to or about the Premises, or at

any time to any portion of the Buﬂdjnci (collectively or individpally a “Tenant Change™), without the -

prior written consent of Landlord, which consent shall be grantey or withheld in Landlord’s reasonable
Jdiscretion. Except as otherwise specified in Article 7, any Tenant Change shall, at the termination of
this Lease, become a part of the Building and belong to Landlord, pursuani to the provisions of Article
7. Any application for Landlord’s consent to a Tenant Change, and the completion thereof, shall be in
conformance with the provisions of Exhibit B-1, attached hereto and made a part hereof by reference.

Tepant shall not knowingly permit Tenant’s agents, cljﬂ%;ﬁ,‘ coniractors, directors, . employees,

invitees, licensees, officers, pariners or shareholders to def:
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Premises, nor mark, drive nails, screws or drill holes into, paint, or in any way mar any surfac.e in the
Building. Notwithstanding the above, Tenant is hereby permitted to install such pictures, certificates,
licenses, artwork, bulletin boards and similar items as are no; used in Tenant’s business, so long as

such installation is carefully attached to the wells by Tepant in a manner reasonably prescribed by

Landlord.

If Tenant desires, 2s a part of any Tenant Change, to make any revisions whatsoever to the electrical,
HVAC, mechanical, life-safety, plumbing, or structural systems of the Building or Premises, such
revisions, if approved by Landlord, must be leted by subcontractors specified by Landlord and in
the manner and location(s) reasonably prescribed by Landlord. If Tenant desires to install any tel
outlets, the same shall be mstailed in the manner and location(s) reasonably prescribed by

If Landlord consents to any requested Tenant Change, Tengnt shall give Landlord a minimum of
fifteen (15) days written notice prior to commencement thereof,; Landlord reserves the'option, but not
the obligation, to enter upon the Premises for the purpose of posting and maintaining such notices on the
Premises as may be reasonably necessary to protect Landlord against mechanic's liens, matcrial man’s

liens or other liens, and/or for posting any other notices that may' be proper and necessary in connection

with Tenant's completion of the Tepant Change.

If any alterations, additions or improvements made by Tenant result in Landlord being required to

make any alterations to other portions of the Building in order to comply with any applicable statutes,
ordinances or regulations (e.g,, “handicap ordinances™) then Tenant shall reimburse Landlord upon
demand for all costs and expenses incurred by Landlord in making such alterations. In addition, Tenant
shall reimburse Landlord anry and all of Landlord’s out of pocket costs incurred in reviewing
Tenant’s plans for any Tenant Change or for any other “peer review” work associated with Eandlord’s
review of Tenant’s plans for any Tenant Change, including, without imitation, Landlord’s out of pocket
costs inourred in engaging any third party engineers, contractors, consultanis or design specialists.
Tenant shall pay such costs to Landlord within five (5) business days after Landlord’s delivery. to Tenant
of a copy of the invoice(s) for such work. :
Section 12.13. Express Agreement The provisions of this Lease, including those contained in this
Article 12, constitute an express agreement between Landlord and Tenant that applies in the.event of
any Casualty to the Premises, Building or Real Property. Tenand, therefore, fully waives the provisions
of any statute or regulations, including California Civil Code Sections 1932(22 and 1933(4), and any
other law or statute which purports to govem. the rights or!obligations of Landlord and Tenant
concerning & Casualty in the absence of cxpress agrecment. Tenant and Landlord expressly agree and
accept that any successor or other law of like import shall have no application hereunder.

ARTICLE 13
CONDEMNATION .

Section 13.1. Condemnation of the Premises. If more than twenty-five percent (25%) of the Premises
is lawfully condermned or taken in any mammer for any public or quasi-public use, or if any portion of the

Building is ¢condemned or taken in such a manmer that Tenant is reasonably prevented ‘from obtaining -

access to the Building or the Premises, this Lease mey, within ten (10) business days of such taking, be
terminated at the option of either Landlord or Tenant by one party: giving the other thirty-(30) days
written notice of its imtent to do so. If either Landlord or Tenant provide the other party written notice
of termination, the Term and estaie hereby granted shall f ith cease and terminate as of the eaxlier
of the date of vesting of title in such condemnation or taking or the date of taking of possession by the
condemning authority. : : :

If less than twenty-five percent (25%) of the Premises is so ¢condemned or taken, then the term and
estate hereby granted with respect to such part shail forthwith cease and terminate as of the earlier of the
date of vesting of titls in such condemnation or taking or the daté of taking of possession by the
condemning authority, and the Fixed Monthly Rent payable der (and Additional Rent payable
pursuant to Articles 3 or 4) shall be abated on a prorated basis, dividing the total pumber of Usable
square feet so taken by the total number of Usable square deet contained in the Premises, them
multiplying said percentage on a monthly basis, continuing the date of such vesting of title to the
date specified in this Lease for the expiration of the Term hereof. .
Section 13.2. Condemnation of the Building. If less 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 dilipence, restore the remaining portion of the Building as nearly as
practicable o its condition prier to such condemnation or taking; except that, if such proceeds constitute
less than minety percemt (90%) of Landlord’s estimate of the cost of rebuilding of restoration, then
Landlord may terminate this Lease on thirty (30) days® prior written notice to Tenant.

If more than twenty-five (25%) of the Building is soicondemned or taken, but the Premises
are unaffected thereby, then ord shall have the option but fiot the obligation, which election shall
be in Landlord’s solé discretion, to terminate this Lease, effective the earlier of the date of vesting of
title in such condemnation: or the date Landlord delivers actual pbssession of the Building and Premises
to the condemning authority, which election by Landlord shall be:provided to Tenant in writing.

Section 13.3. Award, If any condemnation or taking of all or a part of the Building takes place, Tenant
shall be entitled to join in any action claiming compensation thenefore, and Landlord shall be entitled to
receive that portion of the award made for the value of the Building, Premises, leasehold improvements
made or reimbursed by Landlord, or bonus value of the and Tenant shall only be entitled to
receive any award made for the value of the estate vested by Lease in Tenant, including Tenaat’s
proximate damages to Tenant's business and reasonable relogsti Nothing shail preclude
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Tenant from intervening in any such condemnation proceeding toiclaim or receive from the condemmng
authority any compensation to which Tenant may otherwise lawfhlly be entitled in such case-in respect
of Tenant’s property or for moving to a new location. ‘

Section 13.4, Condemnation for a Limited Period. Notwithsianding the provisions of Section 13.1,
13.2 or 13.3, except during the final twelve (12) months of the Term, if all or any portion of the
Premises are condemned or taken for governmental occupancy for a limited period (ie., anticipated to
be no longer than sixty (60) days), then this Lease shall not terminate; there shall be no abatement of
Fixed Monthly Rent or Additional Rent payable hereunder; and [Tenant shall be entitled to teceive the
entire award therefor (whether paid as damages, rent or otherwise). _

If, during the final twelve (12) months of the Term, allior any portion of the Premises are
condemned or taken for governmental occupancy for a limited pefiod anticipated to be in excess of sixty
(60) days, or for a period extended after the expiration of the initjal Term, Tenant shall have the option,
but not the obligation, to terminate this Lease, in which case, Landlord shall be entitled o such part of
such award as be properiy allocable to the cost of restoration of the Premises, and the balance of
such awerd shall be apportioned between Landlord and Tenent asiof the date of such termination.

If the termination of such governmental occupancy is prier {0 expiration of this Iease, and Tenamt
has not elected to terminate this Lease, Tenant shall, upon receipt thereof and to the extent an award has
been made, restore the Premises as nearly as possible 1o the condition .in which they were prior to the
condemmation or taking. o

ARTICLE 14 o
MORTGAGE SUBORDINATION; ATTORNMENT AND MODIFICATION OF LEASE

Section 14.1. Subordinatiom. This Lease, the Term and estate hereby granted, are and shalk be subject
and subordinete to the lien of each mortgage which may now or at amy time hereafter affect Landlord’s
interest in the real property, Building, parking facilities, Commdn Arcas or portions thereof and/or the
land therevmder (an “wnderlying mortgage™), regardless of ihe interest rate, the terms of repayment, the
use of the proceeds or any other provision of any such mortgage. :Tenant shail from time to ime execute
and deliver such instruments as Landlord: or the holder of any such mortgage may reasonably request to
confinm the subordination provided in this Section 14.1. B
Section 142, Attornment. Tenant confirms that if by reason of a defsult under an underlying
mortgage the interest of Landlord in the Premises is terminated,; provided Tenant is gragied in writi

 in writing
continued quiet enjoyment of the Premises pursuant to the s angd provisions of this Lease, Tenant

shall attorn to the holder of the reversionary interest in the and shall recognize such holder as
Tenant’s landlord under this Lease, but in no event shall such halder be bound by any payment of Rent

paid more than one month in advance of the date due under this Lease. Tenant shall, within ten (10)

calendar days after request therefor, execute and deliver, at any! time and from time to time, upon the
mqueﬁtofLandlordorofﬂ:choldﬂofmundarlyingmongngcapyinsmmWhichmaybaw
ar appropriate to evidence such attornment If Tenant fails:to so execute and deliver amy such
i then Tenant hereby irrevocably appoints Landlord dr such holder as its attorney-in-fact to
execute and deliver for and on behalf of Tenant any such instrument. i

Section 14.3.. Modification of Lease; Notice of Default. If agy current or ive morigages or
ground lessor for the Building requires a modification or imodifications of this- Lease, which
modification or modifications will not cause an increased cost orjexpense to Tenant or in any other way
materially and adversely. change the rights and obligations of Tenant hereunder, then in such event,
Tepant agrees that this Lease may be so modified. Tenant agrees to. execute and deliver to Landlord
within ten (10) calendar days following the request therefor. whatever documents are required to
effectuste said modification. Should Landlord or any such current or prospective mortgagee .or ground
lessor require execution of a short form of Lease for recording, containing, among cther: customary
provisions, the names of the parties, a description of the Premises and the Term, Tenant agrees to
executs and deliver to Landlord such short form of Lease within ten (10) calendar days following the
request therefor. Further, Tenant shall give written notice of any default by Landlord under, this Lease
to any mortgagee and ground lessor of the Building and shall afford such mortgagee and ground lessor a
reasonable opportunity 10 cure such default prior to exercising any remedy under this Lease. - .

ARTICLE 15
ESTOPPEL CERTIFICATES
Section 15.1. .Estoppel Certificates. Tepant shall, within ten (10) business days- after receipt of
Landlord’s written request therefor, execute, ackmowledge and deliver to Landlord an Estoppel
Certificate, which may be conclusively relied upon by amy prospective purchaser, marigagee or
‘beneficiery under any deed of trust covering the Building or any: part thereof. Said Estoppel Certificate
shall certify the following: ' : ‘
a) that this Lease is unmodified and in full force and effect (on, if thiere have been medifications, that

this Lease is in full force and eifect, as modified, and stating the date and nahwe of each

modification);

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

¢) that no notice has been received by Tenant of any defanlt which has not been cured, except as 1o
defaults specified in the certificate;

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

¢) such other factual matters as may be reasonably requested by Landlord.
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Tenant's failure to deliver the Estoppel Certificate within fhe time period specified above shall
constitute a material default under the Lease, and Landlord shall have the option, but nat the obligation,
to enforce the remedies contained in Article 18, 3 ‘ :

ARTICLE 16
NOTICES
Section 16,1, Notices. Any notice, consent, approval, agreement, certification, request, bill, demand,
staternent, acceptance or other communication hereunder (a “natice™) shall be in writing and shall be
considered duly given or furnished when: . . A
a) gegvcted personally or by messenger or overnight delivery service, with signature evidencing such
elivery; :

b) upon the date of delivery, after being mailed in a postpaid emvelope, sent certified mail, retum

receipt requested, when addreéssed to Landlord as set forth in the Basic Lease Information and to

Tenant at the Premises and any other address for Tenant specified in the Basic Lease Information; or

tosuchothcraddresaoradd:esmaseitherpnrtymaydesi@atehyawﬁummﬁcegimpursuant_

hereto; or
¢€) upon confirmation of good transmiszion if sent via facsimile maching to such phons mumber as shall

“have been provided in writing by Landlord or Tenant, ane to the other.

If Tenant fails to provide another valid address, other tharn the Premises, upon whick service to
Tenant can be perfected, then Tenami hereby appoinis as its agent to reccive the.service of all
dispossessory or distraint proceedings and notices thercunder the person in charge of or occupying the
Premises at the time, and if no person shall be in charge of or occupy the same, then such service may be
made by attaching the same to the main entrance of the Premises.;

ARTICLE 17
DEFAULT AND LANDLORD’S OPTIDN TO CURE

Section 17.1. Temant’s Default. For the purposes of this Sectiop 17.],if the term “Tenant™, as used in
thisLease,refurstomrethanoneti:rmthm,smhtum be deemed to incliude all of such
persons or any one of them; if any of the obligations of Tenant urider this Lease are guarenteed, the term
“Tenant”, as used in Section 17.1(¢) and Section 17.1(f), shall be deemed to also include the guamntor
or, if there is more than one guarantor, all or any one of them; if this Lease has been assigned, the
term “Tenamt”, as used in Sections 17.1 (a) through (h), inclysive, shall be deemed to include the
assignee and assignor, jointly and severally, umless Landlord: shall have, in connection: with such
assignment, previousiy released the assigner from any further lisbility under this Lease, in which event
thlls term “Tenant”, as used in said subparagraphs, shall not include:the assignor that was previously
released.

Tenant's conﬁnucdoecupmcyandquietenjoymﬂoftherﬁmmdthisLeaseanﬂthe covenants

and estate hereby granted are subject to the limitation that: ‘
a} -if Tenant defaults in the payment of any Fixed Monthly Rent or Additional Rent on any date upon
which the same becomes due, or :
b) if Tenant abandons or vacates the Premises, or :
c¢) if Tepant defaulty in the keeping, observance or performance of any covenant or agreement set forth
in Sections 6.1, 6.2, or 19.3, and if such default continues and is not cured by Tenant before the
expiration of Landlord’s written 3-Day Notice to Cure or Quit, or
d) if Tenant defaults in the keeping, obscrvemce or performance of any covenamt or:agreement
including any provisions of the rules and regulstions cstablished by Landlord (other than a default of
the character referred to in Sections 17.1 (a), (b) or {c)), anil if such default continues and is not
cured by Tenant within fifteen (15) days after Landlord has fiven to Tenant a notice specifying the
same, or, in the case of such a default which for causes beyond Tenant's reasonable corsrol
(including occupancy of a sublessee) cannot with due diligence be cured within such: period of
fifteen (15) days, if Tenant: ) ’
i) does not, promptly upon Tenant’s rcceipt of such notice, advise Landlord of Tenant's intention
duly to institute all steps necessary 1o cure such default, or
ii) does not duly institute and thereafter diligently prosecuts to compietion all steps (including, if
appropriate, legal proceedings against a defaniting sublessee) necessary to cure the same, or
e) if Tenant fails to deliver the Estoppel Certificate required under Article 15 hereof within the time
period specified, or
f) if Tenant: _
1) applies for or consents to the appointment of, or thd taking of possession by a receiver,
c ism, trustee or liquidator of itself or of all or a substantial part of its property,
if) admits in writing its inability, or is generally unable, to pay its debts as such debts become due,
iii) makes a general assignment for the benefit of its creditors)
iv) commences a voluntary case under federal bankruptcy lawa (as now or hereafter in effect),
v) files a petiion seeking to take advantage of amy other law reliting to bankruptcy, insolvency,
reorganization, winding up, or compogition or adjustment|of debts, L

9100 WILSHIRE'ROXBURY DENTAL GROUP/LG/Febroary 25, 2009 (% /}
' !

] Initiad Initial Initial

(b VA REE L W | I W]




® e

vi) fails to controvert in a timely or appropriate manner, or:acquiesces in writing 1o, any petition
filed against it in an involuntary case under such bankruptey laws, ‘

vii)take any action for the purpose of effecting arry of the foregoing, or ‘

g) if a proceeding or case is commenced, without the application or consent of Tenant, in any court of

competent jurisdiction, secking: _ .

i) the liquidstion, reorganiz_niion. dissolution, winding up, or composition or readjustment.of debts,
of Tenant, or . ‘ -

ii) the eppointment of a trustee, receiver, custodian, liquidator or the like of Tenant or-of all or a
substantial part of its assets, or :

iif) similar relief with respect of Tenant under any law: relating to bankruptcy, insolvency,
reorganization, winding up, or composition or adjustment of debts, and such proceeding or case
shall continue undismissed, or an order, judgment or degree approving or ordering-any of the
foregoing shall be entered and continue unstayed and in effect, for a period of sixty (60) days, or
an order for relief against Tenant shall be entered in an involuntary case under such bankruptcy
laws, or ) )

h) if Tenant faila to take possession of and move into the Prenjises within fifteen (15) calendar days
after Landlord tenders the same in writing to Tenant, unless! Tenant acknowledges and accepts the
Commencement Date as occurring within such fifteen-day time period, and pays Rent thereon from
such Commencement Date, then, in-any or each such event, Tenant shall be deemed to have

- committed a material defanlt under this Lease.

Section 172. Landlord’s Option to Cure Tenani’s Defanlt. If Tenant enters into a default nnder this

Lease, in lieu of Landlerd’s issuance of a written notice, as specified hereinbelow, Landlord may cure

the same at the sole expense of Tenant: . ‘

1) immedistely and without notice in the case of emergency; if said defamit is specified in’ Sections
17.1 (a), {b} or (c), or if such defauit unreasonably interferes with the use 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

b) after the expiration of Landlord’s 3-Day Notice of Intent to Cure; in the case of amy default other
than those specified in Section 17.2 (a) hereinabove. .

Section 17.3. Landlord’s Option to Terminate this Leasej In addition to any other remedies

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

intention to terminate this Lease at the expiration of three (3) days from the date of the giving of such .

notice, and if such notice is given by Landlord, and Tenant faild to cure the defaults specified therein,
then this Lease and the Term and estate hereby granted (whether or not the Commencement Date has
already ocourred) shall terminate upon the expiration of such three (3) day period (a “Defanlt
Tennination™), with the same effect as if the last of such threet (3) days were the Termination Date,
except that Tensnt shall remain liable for damages as provided hepeinbelow or pursuant to law.

Sectiom 17.4, Certsin Payments. Bills for sil reasonable costs|and incured by Landlord in
connection with any performance by it under Section 17.2 shall b¢ payable, as Additional Rent, pursuant
to the provisions of Section 4.3.

Sectiom 17.5. Ceriain Waivers. Unless Tenant has submitted ! documentation that it validly: disputes

Landlord’s billing for Fixed Monthly Rent hereunder, ot is completing an audit of Landlord’s Operating

Expense Statement, if Tenant is in default in payment of Fixed Monthly Rent or Additional Rent

bercunder, Tenant waives the right to designate the jtems against which any psyments made by Tenant

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

Landlord sees fit. .

Section 17.6. Eandlord Defanit. Notwithstanding anything tp the conirary set forth in this Lease,

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

Landlord pursuant to this Lease unless: . ) ‘

a) in the event such default is with respect to the payment of mdney, Landlord fails to pay such unpaid
amounts within five (5) business days of written notice from Tenant that the same was not paid when
due, or '

b) in the event such default is other than the obligation to pay money, Landlord fails to perform such
obligation within thirty (30) days after the mel?t of notice from Tenant sEem.fymg in detail
Landlords failure to perform; provided, however, if the nature of Landlord’s obligation is such that
more than thirty (30) days are required for its performance, then Landlord shall not be-in default
under this Lease if it shall commence such performance within such thirty (30) days period and

thereafter diligemtly pursue the same to completion within a reasonable time

Upon any such defmit by Landlord under this Lease, Tenant may, cxcept as otherwiso specifically
provided in this Lease to the contrary, exercise any of its rights provided at law or in equity.
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ARTICLE 18 :
DAMAGES; REMEDIES; RE-ENTRY BY LANDLORD; ETC.

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

a) the worth at the time of award of the unpaid Fixed Monthly Rent and Additional Rent earned to the
date of such Defavlt Termination; and .

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

¢) the worth at the time of award of the amount by which theé unpaid Fixed Monthly Rent and
Additional Rent which would have been eamed for the balance of the Term after the time of award
exceeds the amount of such rental losa that Tenant proves could have been reasonably avoided; and

d) any other amount reasonably necessary to co Landlord for ail of the defriment proxi ly
caused by Tenant's failure to observe or any of its covenants and agreements ymder this
Lease or which in the ordinary course of events would be! likely to result therefrom, including,
without limitation, the payment of the reasonable expenses incurred or paid by Landlord in re-
entering and securing possession of the Premises and in the relétting thereof (including, without
limnitation, altering and preparing the Premises for new tenants and brokers' commission); and

¢) at Landlord’s sole election, such other amounts in addition to or in lieu of the foregoing as may be

permitted from time to time under applicable California laws,
Section 18.2. Computstions: The “worth at the time of award™ is computed:

a) in paragraphs (a) and (b) above, by aliowing interest at the rate of ten percent (10%) per annum (but
" " 'in no event in excess of the maximum rate permitted by law); and c

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

¢) For purposes of computing unpaid rental which would have gccrued and become payable under this
Lease, unpaid rental shall consist of the sum of:

i) the total Fixed Monthly Rent for the balance of the Term, plus
i) a computation of Tenant's Share of Additional Rent due under the Leaso including, without

limitation, Tenant’s Share of any increase in Operating 3¢s (including real estate taxes) for
the' balance of the Term. For purposes of ing any increases due Landlord herevmder,
Additional Rent for the calendar year of the de: for each fumre calendar year in the Term

shall be assumed to be equal to the Additional Rent for|the calendar year prior to the year in
which defanlt occurs, compounded at a rate equal to the{mean average rate of inflation for the
. preceding five calendar years as determined by the United States Department of Labér, Bureau
of Labor Statistics Consumer Price Index (All Urban all itema, 1982-84 100)
for the metropolitan area or region of which Los Angeled, California is a part. If index ig
discontinued or revised, the average rate of inflation shall be determined by reference to the
index designated as the successor or substitute index by the government of the United States.

Section 18.3. Re-Entry by Landlord : ; ' A

a) IfaDefauhTeminnﬁonoccmormydefmﬂtspeciﬁedinS?cﬁm 17.1 (a) through (g) cccurs and
continnes 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 dispossession proceedings or by any suitable action or proceeding at law, without being
liable to indictment, prosecution or damages therefor, and may repossess and emjoy the Premises.
No re-entry or repossession of the Premises by Landlord or its represenimtives under this
Section 18.3 shall ba construed as an election to terminate this Leage untess a notice of such election
is givén to Tenant or unless the termination thereof is decrecd by a court of competent jurisdiction.
The words “re-enter”, “m-enty’and“rc-ming"asmedhminmmtmstictedmtheirtmhnical
legal memings. : _

b) If any default specified in Sections 17.1 (a) through (g) oc and continnes beyond the period of
grace (if amy) therefor, then if Landlord does not elect 10 i this Lease Landlord msy, from
time to time and without terminating this Lease, enforce all its rights and remedies under this Lease,
including the right to recover the Fixed Monthiy Rent and Additional Rent ag the same
payable by Tenant hereunder. :

i) 1f Landlord consents thereto, Tenant may sublet the Premises or any part thereof (which consent

Landlord agrees will not be unreasonably withheld), subject to Tensnt’s compliance with the
requirements of Article 11 of this Lease. So long as Landlord is exercising this remedy it will
not terminate Tcoant's right to possession of the Prethises, but it may engage in the acis
permitted by Section 1951.4(c) of the California Civil Code. . -

¢) If Tenant abandons the Premises in breach of this Lease, Lapdlord shall have the right to relet the-

Premises or any part thereof on such terms and conditions and at such rentals as Landlord in its sole
discretion may deem advisable, with the right to make alteratjons and repairs.in and to the Premises
necessary to releting. If Landlord so elects to relet, then gnoss rentals received by Landlord from
the reletting shall be applied:
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i) first, to the payment of the reasonable expenses incurred or pmcl by Landlord in re-entmng and
securing possession of the Premises and in the reletting thereof (including, without limitation,
" altering and preparing the Premises for new tenants and bmkm:s‘ commissions);

ii) second, to the payment of the Fixed Monthly Rent end Additional Rent paysble by Tenant
hereunder; and

- iif) third, the remainder, 1fany. to be retained by Landlord; and a.pphedtothepaymmt of future
FmedMonthlyRentandAddmomlRentasthesmebecqme

"Should the gross rentaly received by Landlord from the rel be insufficient to pay in full the
iums stated in Section 18.3 (a) and (b) hereinabove, Tenant upon demand, pay the deficiency to
andlord.

Section 18.4. Certain Waivers, Afier Landlord bas acttmlly obtained possession of the ‘Premiscs
pursuant to any lawful order of possession granted in a valid court of law, Tenant thereafter waives and
surrenders for Tenant, and for all claiming under Tenant, all rights and privileges now or hereafier
existing to redeem the Premises (whether by order or judgment of any court or by any legal process or
writ); to assert Tenant’s contimued right to cccupancy of the Preinises; or to have a continuance of this
Lease for the Term hereof. Tenant atso waives the provisions of any law relating to notice and/or delay

in levy ofexeclmonmcaseofanmcuonotdlspossmsmn for nonpayment of rent, and of any successor -

or other Iaw of like import.

Section 18.5. Cumulaiive Remedies. The remedies of Landlord provided for in thiy Lease are
cumulative and are not intended to be exclusive of any other remedies to which Landlerd may be
lawfully eatitled. The exercise by Landlord of any remedy to which it is entitled shall not preciude or
hinder the exercise of any other such remedy.

ARTICLE 19
INSURANCE
Section 19.1. Landlord Obligations:
a) ELandlord shall secure and maintain during the Term of this Lease the following insurance: -
i} Commercial General Liability and Umbrella Liability inswrance relating to Landlord’s operation
of the Building, for personal and bodily injury and death, and damage to other’s property.
ii) All risk of standard fire insurance and extended coverage including vendalism and malicious
* mischief and sprinkler leakage endorsements relating to the Building, the parking facilities, the
Common Area improvements and any and all impro 1installed in, en or upon the
P:cmcsandaﬁxedtheteto(bﬂexcludingTenﬂs fm-mshngs,eqmpmem.pe:aoml
property or other elements of Tenamt's Property), and; provided that the premium cost for
coverage of the Improvements to the Premises in_ of a total value equal to Thirty-Five
Dollars {$35.00) per square foot of Usable Area in the’ shall be directly reimbursed
from Tenant to Landlord, pursuant to the provisions of Sedtion 4.3 of this Lease;
iif) Such other insurance (including, without limitation, boilerjand machinery, rental loss, earthquake
and/or flood insurance) as Landlord reasonably elects to obtain or any Lender requsires.

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

i) Inamounhwh:chLandlord&omhmetohmcdﬂmimeusuﬂimeﬂmwhmhanyLenda
requires; and
fi) Subject to such deductibles and exclusions as Landlord desms uppmpnm
<) Notwithstanding any conmbmmnbyTenantmthncostofmsmprmmmaasprmdedhm
Tennntackuowledguthat'l‘enamhasnongh:tomcerveanypmceedsﬁomanymsurmepohcxeu
carried by Landlord. -
Section 19.2. Tenant Obligationa.

a) At least ten (10) days prior 1o the earlier of the Commencement Date or Tenant's anticipated early
possession date of the Premises and thereafter during the Terth of this Lease, Tenant shali secure and
mamtam,ahtsownexpensethmughomtheTermofthuLmthefoﬂowmgmmmnmtypcsmd
amomtofmsmme.mfonnmﬂmcompmaaccepmblemtandlmd,mmgTenmLm
employees, agents and designees:

i) Workers’ Compmsauonlnsumncc,theammmandscopqofwhmhshallbethegreateref(l)the
msmancecmmﬂymmmmdbyTeant(z)themmandscopemqmmdbymneor
other goveming law;

if) EmployersLnabﬂtyInmrmcamamommequalmthegreamOf(l)ﬂ:emsmmcacmenﬂy
maintained by Tenant, or (2) the following: Bodily Injury by accident - $1,000,000 each
accident; Bodily Injury by disease - $1,000,000 pohcy ‘l.mut, and Bodily In_mryby disease -
$1,000,000 each employee;

iii) Commercial General Liability and Umbrella Liability Insumnceonanoccmnne bﬁ.ms, without
clmms-mzdefeaﬂnes,mthbodﬂymjmynndpmpertymc coverage in an amount equal to
the greater of (1) the insurance currently maintained by t or {2) a combined smgle limit of
$2,000,000; and such insurance shall include the following coverages: (A) Premises and

_ Opcmuons coverago with X, C, and U exclusions for explosion, collapse, and underground

perty damage deleted under both premises/operations gnd contractual liability coverage perts,
1.f appllcable, (B) Ovwner and Contractor Protective cqverage, (C) Products and Completed

Operations coverage; (D) Blanket Contractual cow both oral :md written
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contracts; (E) Personal Injury coverage; (F) Broad Form (jnmprehensive General Liability
coverage (or its equivalent); and (G) Broad Form Property Damage coverage,.including
completed operations; J : :

iv) All risk of standard fire insurance and extended coverage with vandalism and malicious mischief
and sprinkler leakage endorsements, insuring fixtures, glass, equipment, merchandise, inv
and other elements of Tenant's Property in and all o contents of the Premises. S
insurance shall be in en amount equal to 100% of the replacement value thereof (and Tenant
shall re-determine the same as frequently as necessary in order to comply herewith). The
proceeds of such insurance, so long as this I.ease remainsiin effect, shail be used to repair and/or
replace the items so insured; , : .

v) A commercially reasonable and customary policy of business interruption insurance with respect
to the-operation of Tenant’s business; and :

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

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

i) Beisawdby_insmancocor;lh?mimamhoﬁzedmdobndineuintheminwhich.theleused
premises are located, and with companies rated, at a minirfium “A- VI by A M. Best;

ii) Be subject to the prior approval of Laridlord (which approjal shall not be unreasonably withheld)
as to form, substance and insurer; ’ o :

‘i) Provide for a deductible only so long as Tenant shall r¢main lisble for payment of any such

deductible in the event of any loss; :

iv) Contain eppropriate cross-liability endorsements denying Tenant's insurers the rnight of
subrogation against Landlord as to risks covered by such insurance, without prejudice to any
waiver of indemnity isions applicable to Tenant and amy Limitation of liability provisions

applicable to Landlord hereunder, of which provisions Tepant shall notify all insurance carriers;

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

any other insurance mainteined by Landlord are excess and non-contributing with the
No endorsement limiting or excluding a required coverage is permitted.

Tenant shall deliver to Landlord upon : '

coverages required herein.  Tenant shall deliver to Landlord no less than fifteen (15) days prior to
the expiration of amy required coverage, written evidence of the renewal or replacement of such

vi) ﬁ:}dmd:nwvmgnaﬁmdedmdmmhmﬁciumpﬁmnyhmmumpmhﬂm
. that i

coverage, Landlord’s failure et amy time to object tp Tenant's failure to provide the ‘specified

insurance or written evidence thereof (either as to the type or:amount of such insurance) shall not be
deemed as a waiver of Tenant’s obligations under this Section. . .

Landlord shall be named as an additional insured on the Tenant's policies of General Liability. and
Umbreila Liability insurance and as a loss payee on the Tenant’s policies of All Risk insurance as
their interest may appear. Tenant shall deliver 1o Landlord the appropriste endorsements svidencing
additional insured and loss payee status. Any claim for loss under said insurance policies shall be
payable notwithstanding any ect, omission, negligence, representation, misrepresentation or other
conduct or misconduct of Tenant which might otherwise cause canceilation, forfeitre or reduction
of such insurance. ' ;

The insurance requirements in thig Section shall not in any way limit, in either scope or amount, the
indemnity obligations separately owed by Tenent to Landlordiunder the Lease. ‘ ‘

Nod:hgherdnshaﬂhmymmﬁmittheﬁabﬂhyof&mﬂfmmp«fomﬂmeofim
obligations or for loss or damage for which Tenant is responsiblé. The aforementioned rimimum
limits of policies shall in no event limit the linbility of Tenant hereunder, . :

“Tenant may, at its option, satisfy its insurence obligetions hereunder by policies of so-called blanket

insurance carried by Tenant provided that the same shall, in all respects, comply with the provisiona
hereof. In such event, Tenant shall not be deemed to have complied with its obligations: hereunder
until Tenant shall have obtained and deliversd to Landlord a copy of each such policy together with
an appropriate endorsement or certificate applicable to and cvidericing full compliance with the
specific requirements of the Lease (irrespective of any claim which may be made with respect to aay
other or liability covered under such policy), and until the same shall have been approved
by Landlord in writing. '

Section 19.3, Compliance with Building Insurance Requirements. After Tenant takes oceripancy of
the Premises, Tenant shall not violate or permit in, on or upon the Premises the violation of amy
condition imposed by such standard fire insurance policics as are normaily issucd for office buildings in
the City or County in which the Building is located. Tenant shall not do, suffer or permit anything to be
done, or keep, suffer or permit anything to be kept, in the Premises which would increase the risk ratings
or premium calculation factors on the Building or property thercin (collectively an “Increased Risk™), or
which would resuit in insurance companies of good standing refusing to insure the Building or any
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property appurtenant thereto in such amounts and against su¢h risks as Landlord may reasonsbly
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 herevmder ift

a) Tenant authorizes Landlord in wrmng to obtain such additionl insurance; and

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

Section 19.4. Waiver of Subrogation. Tenant agrees that if a loss occurs due to any of the perils for
which Tenant is required hereunder to provide insurance, Tenant shall look solely to the insurance
policies covering such loss or risk for recovery, Tenant hereby grants to Landlord, on behalf of any
insurer providing insurance to Tenant with respect to the Premisés, a waiver of any right of subrogation
wml:-.hanysuchms:m of Tenant may acquire against Landlord by virtue of payment of any loss under
such insurance

Section 19.5. Failure to Secure. lfatmyhmedunngthc']l‘m.andaﬂuexpmhonofthmeﬂ)
business days’ prior written demand therefore from Landlord, Tenant fails to:

a) provide Landlord with access to a registered insurance broker of record that can verify Tenant's
compliance with the requirément contamed in this Article 19§ or

b) provide documentation reasonably wccptabletoLandlonitHntTcnmnhassecmedandmmnmmd
the insurance coverage required hereunder,

mnsmhfaﬂmshaﬂbemnmderedammnddeﬁﬂtundﬂﬂwhmmdlmdlmdshdlhweﬁe

optlon,butnottheobhgmon,mthomﬁmhernnnceordemandtbobtmnmhmmmneonbehﬂfofor
as the agent of Tenant and in Tenant's name,

Tenant shall pay Landlord’s billing for the premiums essdciated with such insurance policy or
policies within five (5) days after reccipt of Landlord’s billing, ;as well as such other reasonable costs
and fees arising out of such default, together with interest on the entire amount so advanced by
Landlord, at the rate of ten percent (10%) per annum, computed from the date of such advance. Such
advances, if made by Landlord, shall be construed as and considered Additional Rent under this Lease.

ARTICLE 20
MISCELLANEOQOUS

Section 20.1. Entire Agreement. This Lease, including the exhibits and guaranty of lease, if any,
mmmmmofmmmmmmmmmsofmm
and the obligations of Landlord and Tenant in connection therowith and neither party and no agent or
representative thereof has made or is making, and neither party in executing and delivering this Lease is
reiying upon, any warranties of represeniations, except to the extent set forth in this Lease. - All
mdmadmgsandammshcumfombadmemdlorﬂdemmmlmmthelmgof
the Premises are merged in this Lease, which #lone fully and completely expresses their agreememnt. The
Riders (1fany)andExhnbntsmmexedtothuLeauandtheConsﬂuchonAgmmmtmhereby
incorpomated herein and made a part hereof.

Section 202, No Waiver or Modification. 'I'hefmlm ofLandlordorTenmntomstmanymstame
upon the sirict keeping, observance or performance of co*}vennntoragremoontamedmthm
Leaseurtoexerclsemyelecnonhmmcam.nedshaﬂnntbe nstrued as a waiver or relinquishment
for the future of such covenant or agreement, but the same continue and remain in full force and
effect. No waiver or modification by either Landlerd or Tenant of any- covenant or agresment contained
in this Lease shall be deemed to have been made umless the is in writing executed by the party
whose rights are being waived or modified. No surrender of ion of amy part of the Premisea shall
release Tepant from any of its obligations hereunder unless in wrting by Landiord. The
receipt and retention by Landlord, and the payment by Tenant, of Fixed Monthly Rent or Additional
Rent with knowledge of the breach of any covenant or agreement contained in this Lease shall not be
deemed a waiver of such breach by either Landlord or Tenamt.

Sectiom 20.3. Time of the Essence. Time is of the essence of this Lease and of all provisions hereof,
except in respect to the delivery of possession of the Premises at the Commencement Date.
Sectiom 20.4. Foree Majeure, For the purposes of this Lease, “Force Majeure” shall be defined as any
or all prevention, delays or stoppages and/or the inability to obtam services, labor, materials or
reasonable substintes therefor, when such prevention, delay, stoppage or failure is due to strikes,
lockouts, labor disputes, terrorist acts, acts of God, governmental actions, civil commotion, fire or other
casualty, and/or other causes beyond the reasonable control of the party obligated to perform, except
that Force Majeure may not be raised as a defense for Tenant!s non-performance of any obligations
imposed by the Lease with regard to the payment of Fixed Monthly Rent and/or Additional Rent.
Notwithstanding anything to the comtrary contained in this Lease, Force Majeure shall excuse the
performance of such party for a period equal 10 any such prevention, delay, stoppage or - inability.
Therefore, if this Lease spec:ﬁesntnmnpenodforperfonnmceofanobhgaﬁonbyeﬂherpmty that
hmcpmodshﬂlbemdendndbythcpmodofanydelaymsuchpaﬂy s performance caused by a Force
Majeure.
Section 20.5. Broker. Landlord and Tenant represent to one that each has dealt with-no broker
or agent in connection with this Lease or its negotiations other Douglas Emmett Management,
Ine. and North American Realty, Division of LB Property Management. Landlord and Tenen shall
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hold one another harmless from and against any and all liability, loss, demage, expense, claim, action,
demand, suit or obligation arising out of or relating to a breach by the indemnifying party of such
representation. Landlord agrees to pay all commissions due to the brokers listed above created by
Tenani’s execution of this Lease.

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

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

The submission of this Lease to Tenant shall be for examination purposes only, and does not and
shall not constitute a reservation of or an option for Tenant to lease, or otherwise create any interest by
Tenant in the Prenises or any other offices or space situated in the Building. Execution of this Lease by
Tenant and its. return to Landlord shail not be binding upon Landlord, notwithstanding any time interval,
until Landlord has in fact executed and delivered a fully-ex duplicate original of this Lease to
Tenant. Landlord and Tenant agree hereby to authorize ission of all or portions. of documents,
including signature lines thereon, by facsimile machines, and fiirther authorize the other party to rely
conclusively upon such facsimile transmissions ag if the original Had been received.

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

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

Section 20,10. In dent Covenants. Except where the covenants contained in one Article of this
Lease are clearly by or contingent upon fulfillment by either party of another . Article or
paragraph of this Lease, this Lease shall be construed as though the covenants herein between Landlord
and Tenant are independent and not dependent and Tenant hereby expressly waives the bencfit of any
statuts to the contrary and agyees that if Landlord fails to perform its obiigations set forth herein, Tenamt
shall not be entitled to make any repairs or perform any actions hereunder at Landlord™s expense or to
any set-off of the Rent or other amounts owing hereunder against Landlord; provided, howevér, that the
foregoing shall in no way impair the right of Tenant to commence a separate action against Landlord for
the violation by Landlord of the provisions hereof so long as notice is first given to Landlord and any
holder of a mortgage or deed of trust covering the Building, Real Property or any portion thereof, of

whose address Tenant has theretofore been notified, and an opporinnity 18 granted to Landlord and such

holder to correct such violations as provided above.

Section 20.]1. Severability. If any covenant or agreement of this Lease or the application thereof to
any person or circumstance shall be held to be invalid or unenforceable, then and in each such event the
remainder of this Lease or the application of such covenant or agreement to any other person or any
other circumstance shall not be by affected, and each covengmt and agreement hereof shall i
valid and enforceable to the fullest extent permitted by law, o
Section 20.12, 'Warranty of Aunthority. If Landlord or Tenant signs as a corporation, limited liability
cou:Enyoraparlnership,eachofthep&somexecuﬁngﬂ:is[bnseonbehnlfof[.anﬂlmd’drTcmnt

hereby covenant and warrant that each is & duly authorized and existing entity, that each hag and is .

qualified to do business in California, that the persons signing on/behalf of Landlord or Tenant have full
right and authority to enter into this Lease, and that each and every person signing on: behalf of either
Landlord or Tenant are authorized fo do so.- ‘
Sectiom 20,13, No Representations or Warranties, Neither Landlord nor Landlord’s agents or
attorneys 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 bs acquired
by Tenant by implication or otherwise.

Sectiom 20.14. No Joint Venture or Parinership. This Leasg shall not be deemed or construed to
treate or esablish any relationship of partnership or joint venture or similar relationship or arrangement
between Landlord and Tenant hereunder. : .
Sectiom 20.15. Tenamt’s Obligations At Its Sole e. ‘Notwithstanding the fact that certain
references in this Lease to acts required to be performed by Tenant hereunder, or to breaches or defaults
of this Lease by Tenant, omit to state that such acts shall be performed at Tenani’s sole expense, or omit
to state that soch breaches or defaults by Tenant are material, unless the comtext clearly implies to the
contrary each and every act to be performed or obligation to be fulfilled by Tensnt pursuant to this
Lease shall be performed or fulfilled at Tenant's sole expense, and all breaches or defaults by Tenant
hereunder shall be deemed material.

Section 20.16. Attorneys’ Fees. If litigation is instituted between Landlord and Tenant, the cause for
which-arises out of or in relation to this Lease, the prevailing party in such litipation shall be-entitled to
receive its costs (not limited to court costs), expenses and reasonsble attorneys' fees from the non-
prevailing paxty as the same may be awarded by the court.
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Section 20.17. Waiver of Trial by Jury. In the interest of saving time and expense, Landlord and
Tenant hereby consent tv trial without a jury in any action, proceeding or counterclaim brought
by either of the parties hereto against the other or their uubmsor-in—mtemt in respect to amy
matters arising out of or relating to this Lease,

Section 20.18. No Merger. The voluntary or other surrender|of this Lease by Tenant, or a mutual
cancellation thereof, shatl not work a merger, and shall, at the option of Landlord terminate all or amy
existing subleases or subtenancies, or may, at thc ophonofLandlord. operate as an assignment to it of
any or all such subleases or subtenancies.

Section 20.19. Prohibition Against Recording. Except as pjovided in Section 14.3: of thls Lease,
peither this Lease, nor any memorandumi, affidavit or other writing with re thereto, shall be
recordedbchnnntorbyanyomacﬂngthmugh,tmdernronbehﬂfnment, the recording thereof
in violation of this provision shall make this Lease null and void gt Landlord’s election,

Section 20.20, Hazardous Waste. Tepant speclﬁcally agrees that, except for such limited quantities of
office materials and supplies as are customarily used in Tenant!s normal business operations, Tenant
shall not engage or pernit at any time, any operations or activities upon, or any use or occupancy of the
Premises, or any portion theréof, for the purpose of or in any way involving the: handling,
manufacturing, treatment, storage, use, transportation, spillage, ldakage,. dmnplng, discharge or disposal
(whether legal or illegal, accidental or intentional) of any hazardbus substances, matmals or wustas, or
any wastes regulated under amy local, state or federal law.

Tenan:ahall.dmngtheTerm,remmnmﬁ:ﬂcumphmcewﬂhaﬂnpplmablelawsgovemmgﬂsuse
and cccupancy of the Premises, including, without limitation, the handling, manufacinring, -treatment,
storage, disposal, discharge, use, and transportation of hazardous substances, materials or wastes, and
any wastes regulated under any local, state or federal law. Tenant will remain in full compliance with
thetermsandcondmomofallperm:tsandhcmsalssuodtonbyanygovemmcnmlamhmtyon
account of any or all of its activities on the Premises,

Section 20.21. Transportation Management. Tenant shall, at Tenant’s sole expcnse fully comply
with all present ot future programs intended to manage parking, transportation or traffic in and arcund
theBuﬂdmg,whmthesamehavebcmmandatedhymomdogwemmmmlamhontyhavmg
jurisdiction therefor and not when required for the convenience of Landlord.

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

a) restrictions on the number of peak-hour vehicle trips gencrated by Temmt;

b) requirements for increased vehicle occupancy; :
e) melemenung an in-house ride-sharing program and/or appointing an employee h'anaportatmn
oordinator;

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

€) ingtituting e:;ld)loyer-sponsored incentives (financial or in-kind) to encoursge employees to
ridesharing; g .

i)} utilizing flexible work shifts for employees.

Section 2022, Signage. Tenant may not install, inscribe, paint or affix any awning, shade, sign,

advertisement or notice on or to any part of the cutside or inside of the Building, or in ariy portion of the

Premises visible to the outside of the Building or Common Areas without Landlord’s prior written

consent, which consent may be granted or withheld in Landlord’s sole and absolute discretion.

All signage and/or directory listings installed on behaif of Tenant, whether installed in, on or upon
the public comridors, doorways, Building directory and/or directory (if any), or ih any other
location whatsoever vnnble outside of the Premises, shall be installed by Landlord, at Tenant's sole
expense,

’I'enm:lt'ndmnﬁcahonunorlnany Common Ares of the Building shall be limited to Tenant’s name
and suite designation, and in no event shall Tenant be entitled to the installation of Tenant’s logo in my
portion of the Building or Common Areas. Furthermore, the size, style, and placement of letters to be
used in any of Tenant's signage shall be determined by Landlord, in Landlord’s sole discretion, in full
conformance with the previously established signage program for the Building.

Except a3 specified hmu:below, Tenent shall only be entitled to one (1) listing on theBm]dmg
directory, or any parking directory ancillary thereto, which shail only show Tenant’s business name and
suite designation. Tenant shall also be entitled to a maxinum of two: (2) additional listings on said
Building and/or perking directory, which listings shall be limited solely to Tenant’s officers, employces,
subsidiaries, affiliates and/or sublessees, if any. All of said listings shall be subject to Landlord’s prior
written approval, which shall not be umreasonably withheld, conditioned or delayed.

Section 20.23. Asbestos Notification. Tenant acknowledges that it has received and reviewed Exhibit
F attached hereto and incorporated herein.

Section 20.24. Confidentiality. Landlord and Tenant agree that the covenants and provisions of this
Lease shall not be divulged to anmyone not directly involved in the management,- adm:.msuatlon,
ownership, lending against, or subleasing of the Premises, which permitted disclosure shall include, but
not be lumted to, the board members, legal counsel and/or accountants of either Landlord or Tenant.
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Section 20.25. Guaranty. Concurrently with Tenant’s execution of this Lease and as a condition
precedent to the effectiveness of this L.ease, Tenant shall cause Omer Suleimanagich, an individual to
execute and deliver to Landlord a Guaranty of Lease in the form of the Guaranty of Lease attached to
this Lease as Exhibit E. ' : )

Section 2026. Landlord’s Right to Perform Tenant’s Obligations. All obligations to be' performed
by Tenant under this Lease be performed by Tenant at: Tenant's expense (unless this Lease

expressly provides otherwise) without any reduction of or offset against Rent. In the event.of a default

by Tenant of any obligation under this Lease, Landlord may, after delivering notice to Tenant and
allowing Tenant ten (10) business days to cure such default, perform the obligation on Tenant’s bebalf,
without waiving any of Landlord’s rights, remedies, claims or defenses with respect to Tenant’s failure
to perform amy obligations and without rcleasing Tenant from such obligations. If Landlord determines
that such default ressonably requires additional time for cure, ihen Landlord’s notice may state such
other time pericd, provided that Tenant commences its cure within ten (10) business days afler notice
and thereafter continuously prosecutes such cure to completion, i ithin fifteen (15) business days after
receiving & statement from Landlord, Tenant shall pay to Landlord the amount of the expense
reasonably incurred by Landlord in performing Tenant's obligatipn. If Tenant fail to pay such amount
to Landlord within the specified time period, Landlord may (in addition to any other remedies of
Landlord under this Lease or applicable law) deduct the ampunt due from the Security Deposit under
Eccﬁon 3.7. The terms of this Section 20.26 shall survive the expiration or earlier termination of this
case. : -

ARTICLE 21

PARKING _
Sectiom 21.1. Parking. Throughout the Term, Tenant shall 2 and assign to it3 employees the
number of parking it set forth in Section 21.1 of the Basic Lease Information (“BLI"). Except as
otherwise permi by Landlord’s management agent in its le discretion, and baséd on the
availability thereof, in no event shall Tenant be entitled to more than the nunber of parking
permits listed in the BLI. If additional parking permits are availsble on a month-to-month basis, which
determination shall be in the sole discretion of Landlord’s parking agent, Tenant shail be permitted to
purchase one or more of said permits on a first-come, first-served basis.

Said parking permits shall allow Tenant to park in the Building parking facility af the posted
monthlyparkin%ﬂr:tuandchugesthm in effect, plus any and all applicable 1axes, provided that such
rates may be changed from time to time, in Landlord’s sole discretion. Landlord shail retain sole
discretion to designate the location of each parking spece, whether it shall be assigned, or
unassigned, unless specifically agreed to otherwise in writing Landlord and Tenant.

Guests and invitees of Tenant shall have the right to use, in common with guests and invitees of
other tenants of the. Building, the transient parking facilitics of the Building at the then-posted parking
rates and charges, or at such other rate or rates and from time to time

charges as {ebe agreed
between Landlord and Tenant in writing, subject to Sectien 21,1!1 below. Such rate(s) or charges may:

be changed by Landlord from time to time in Landlord’s sole!discretion, and shall include, without
limitm:ion,anymdaﬂfmorhxamlnﬁngmpmﬁngmwhndlmdfmsﬁehpmﬁngfwﬂiﬁu

Tenant or Tenant's agents, clients, contractors, directors, employees, invitees, licensees, officers,
pamaswshmholdascmﬁnueduuofsaidmdmtumﬂumnmbpmﬁng,shnﬂbecmﬁngm
upon Tenant and Tenant’s agents, clients, contractors, directors, employees, invitees, licensees, officers,
partners or shareholders continued compliance with the reasonable and non-discruminatory rules and
regulations adopted by Landlord, which rules and regulations may change at any timo or from time to
time during the Term héreof in Landlord’s sole discretion.

Section 21.1.1 Valet Parking by Tenant’s Patients. Tenant’s patients may park in the valet
sectiona of the West Tower garage, and/or the East Tower gatage (the “Valet Sections™) on Monday
through Friday during the hours that Tenant is open for business from the Premises, at no charge
subject {0 a stamped validation or validation tickets as issued e Landlordurﬁpsa:hng' mnnag21 ; ;lrfor
validating patient parking tickets. Tenant's parking ri pursuant o this Section-21.1.1 are
personal to ROXBURY DENTAL GROUP, a California corj ion, the original named tenant on
this Lease and shall not inure to the benefit of dny assigned, subtenant or other occupant, umless
otherwise permitted by Landlord in its sole discretion.

ARTICLE 22 :
CONCIERGE SERVICES

Section 22.1. Provision of Services, Landlord and Tenant mkn‘owiedge and understand that. Landlord,

through one or more of its affiliates, may, from time to time, make it possible for Tenant to use or
purchase a variety of personal services which may incinde, but| not be limited to, personal shopping,
assistance with choosing or obtaining travel reservations, ions and/or tickets; tickets to
performances, recommendations to eating establishments; am the like, ag well as copstruction
administration services (collectively “Concierge Services™).

Tenant acknowledges that said Concierge Services are provided by Landlord’s affiliate solely as an
accommodationi to and for the convenience of Tenant and Tenant’s agents, contractors, directors,
employees, licensees, officers, partuers or sharcholders, and Landlord does not make any representation,
warraity or guarantes, express or implied, as to the quality, value, , or completeness of said
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Concierge Services, or whether or not Tenant shail be snﬁsﬁéd with the services and!or goods so

provided and/or recommended. Landlord hereby disclaims any control over the variety or sufficiency of
such services to be provided, : : .

Tenant acknowledges that Tenant is not required to use such Contierge Services as a condition
precedent 1o compliance with the Lease; that Tenant’'s use of such Concierge Services is strictly
vol , and at the sole: discretion and control of Tenant. Tenant shall independently make such
financial arrangements for payment of the services provided as T¢nant deems reasonable and of value.

Section 222. Indemnification and Release by Tenmt.mm anything' to the contrary
contained in the Lease, any city, county, state or federal ordi statute, regulation or law, Tenant's
signature hereon indicates Tenant’s agreement that solely aslit relates to the purchase’ or use of
Concierge Services by Tenant or the agents, contractors, é¢mployees, officers, partners, and/or
sharehoiders of Tenant, Tenant, on behalf of itself and its agepts, contractors, directors, employees,
licensees, officers, partners or shareholders, does and shall hereby forever hold Landlord end Landlord’s
affiliates, agents, assigns, contractors, directors, employees, officers, parent organization, partners,
representafives, shareholders, and subsidiaries (collectively the “Indemmitees™) harmiless from and
_ forcver rclease, remise, discharge, acquit and relicve the Indemnitees from and agminst any end all
claims, demands, causes of action, obligations, liabilities, agreements, damages, cost (including, without
limitation, reasonable attomeys’ fees), los, or liability of amy kind or nature, whether asseried, known
or unknown, suspected or unsuspected, in any way connected! with, which any one or more of the
Indemmitees may sustain or incur by reason. of, related to, associated with, or arising- out of the

provision, use or the rendering of any such Concierge Services or the delivery of such. Concierge.

Services to Tenant or Tenant’s agents, clients, contraciors, directors, employees, invitees, licensees,
officers, partners or sharcholders, . ,

Solely as it relates to the purchase or use of Concierge Services by Tenant or the agents, contractors,
employees, officers, pariners, and/or shareholders of Tenamt, TeTnnt hereby expressly waives all rights
and benefits conferred by the provisions of Section 1542 of the!Civil Code of the State of California,
which reads as follows: :

“A general release does not extend to claims which the creditor does not knew or

suspect to exist in his favor at the time of executing the r¢lease and which, if known by

him, must have materially affected his settloment with thedebtor.” :

In 30 doing, Tenant acknowledges that it will be mneble to make any claim against Landlord or any
other Indemnitees for damages that may exist as of the date or after the date of this release, but which
Tenant does not know to exist, and which, if known, would ially have affected Tenant’s decision
to execute this document, regardless of whether Tenant’s lack jof knowledge, if any, is the result of
ignorance, oversight, error, negligence or other cause. ' :

ARTICLE 23
MEDICAL WASTE. -

Sectiom 23.1 Definition. The term “Medical Waste™ shall mean the types of waste described in
Section 117690 of California’s Health and- Safety Code and| any similar type of waste. Unless
specifically permitted by Article 6, Section 6.1 (Specified Use)| of this Lease to use the Premises fi
medical office nses, Tenant shall not cause or permit any Medical Waste to be brought, kept or used in
or about the Premises or the Building by Tenant, its employees, agents, contractors or invitees.

Section 232 Disposal of Medical Waste, Tenant hereby at Tenant's sole expense, to dispose
of its Medical Waste in compliance with all federal, state and local laws, rules and regulations relating
to the disposal of Medical Wasta and to dispose of the Medical Waste in a prudent and reasonable
manner. Tenant shall not place any Medical Waste in refuse coniainers emptied by Landlord’s janitorial
staff or in the Building's refuse containers, nor leave any refuse containers in the hallways outside the
Premises during Normal Business Hours. If Tenanf fails to dispese of its Medical Waste in accordance
with Article 23, then Landlord shail have the option, but not the obligation, and upon sixty (60) days'
advance written notice to Tenant; at any time and from time to time, to eléct to provide Medical Waste
disposal services to Tenant. 1f Landlord elects to-provide Medical Waste disposal services to Tenant,
cosis incurred by Landlord in providing such services shall be paid try Tenant to Landlord as additional
rent. Landlord may bill Tenant for said costs based upon the actual cost of praviding said sexvices to
Tenant, as determined by Landlord, in Landlord’s sole discretion, or Landlord may bill said expenses
based upon Tenant's Share of the total cost of providing said services. S

g

Section 233 Duty to Inform Landlord. Within ten (10) days following: Landlord’_s written request, ‘

Tenant shail provide Landlord with any information requested by Landlord concerning the existence,
generation or disposal of Medical Waste at the Premises, including, but not limited to, the following
information: (a) the name, address and telephone number of the person or entity employed by Tenant to
dispose of its Medical Waste, including a copy of eny contract with said person or entity, (b) a list of
each type of Medical Waste generated by Tenant at the Premises and a description of how Tenant
disposes -of said Medical Waste, (¢) a copy of any laws, rules: or regulations in Tenant's possession
relating to the disposal of the Medical Waste generated by Tenant, and (d) copies of any licenses or
permits obtained by Tenant in order to generate or dispose of said Medical Waste. Tenant shall also
immediately provide to Landlord (without demand by Landlosd) a copy of any notice, rogistration,
application, permit, or license given to or received from any governmental authority or private party, or
persons entering or occupying the Premises, concerning the presence; release, exposure or disposat of
any Medical Waste in or about the Premises or the Building, '
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Section 23.4 Inspection; Compliance. Landlord and Landlord’s employees, agents, contractors and
lenders shall have the right to enter the Premises at any time in ths case of an emergency, and otherwise
at reasonable times, for the purpose of verifying compliance by Tenant with this Article 23. ' Landlord
shall have the right to employ experts and/or consultants in connection with its examination of the
Premises and with respect to the generation and disposal of Medical Waste on or from the Premises.
The cost and expenses of any such inspection shail be paid by Landlord, unless it is determined that
Tenant is not disposing of its Medical Waste in a manner permitted by applicable law, in which case
Tenant shall immediately reimburse Landlord for the cost of such inspection. .

ARTICLE 24 ; y .
CONTINGENCY TO THE EFFECTIVENESS OF THE LEASE
Section 24.1. Contingency Regarding Current Tenant Occuplying Premises. Tenant acknowledges
that an existing tenant (“Existing Tenant”) currently occupies the Premises under a lease with Landlord
on a month to month basis, and that Landlord is in the process of obtaining legal possession of the
Premises from the Tenamt. Accordingly, this Lease is contipgent upon Landlord obtaining legal
possession of the Premises from Existing Tepant pursuant td terms and conditions acceptable to
Landiord in Landlord’s sole and absolute discretion. Notwithstanding amy provision of this Lease that
may be 10 the contrary, Landlord shall not be liable to Tenant or in breach or defauit under this Lease in
the event the Existing Tenant fails to return constructive or legal possession of the Premises to Landlord.

ARTICLE 25 N
OPTIONTOEXTENDTEW _
Section 25.1. Option to Extend Term. Subjectlothnrifhts of pre-¢xisting tenants as of the execution
date of this Lease, and provided Tenant is not in i k after the expiration of notice and the

oppommitytocmonthedateuratanyﬁme'dﬁngthermnhniﬂroﬂthermaﬁerTemntgimnnﬁce
to Landlord of Tenant's intent 10 exercise its rights pursuant to this Article 25, Tenant is given the
opﬁontoextendtheta-mforanaddiﬁomlﬁve(S)yeuperiod(tl‘le“EmdedTerm“).commmcingme
next calendar dzy after the expiration of the Term (the “Option’). The Option shall appiy only to the
entirety of the Premises, and Tenant shall have no right to exercise the Option as to only a portion of the
Premises. ‘

Tenant's cxercise of this Option is contingent upon Tenant giving written notice to Langdlord (the

“Option Notice”) of Tenant’s election to exercise its rights ' to this Option by Certified Mail,
Return Receipt Requested, no more than twelve (12) and no § than nine (9) months prior to the
Temmination Date. ' :
Section 25.2. Fixed Monthly Rent Payable. The Remt payablé by Tenant during the Extended Term
“Option Rent™) shall be equal to the Fair Market Value of the izes as of the commencement date
of the Extended Term but shall not be less than the sum of Fixed Monthly Rent and Tenant’s Share of
Operating payable by Tenant for the last month of the initial Term. The term “Fair Market
Value” shnﬂ'bedc&edutheeﬁecﬁvemﬂmmblyachiwabhbymmmmﬂudem
not be limited to, all economic benefits obtainable by Landlord, juch as Fixed Monthly Rent (including
periodic adjustments), Additional Rent in the form of Operating reimburscments, and any and
all other monetary or non-monetary consideration that may be given in the market place to a non-
renavu_mltenml,auischnrgeableforasimi]museofcompuab space in the geographic area of the
Premises. }

Said computation shall specifically be based on the Premises in its “as-is” condition, without
payment of any brokerage commission to any broker.

Landlord and Tenant shall have thirty (30) days (the “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 Vajue during the Negoti jon Period, they shall immediately execute an amendment to the Lease
extending the Term and stating the Fair Market Value. ; ‘
Section 25.3. Appraisers to Set Fixed Monthly Rent. If Landlord and Tenant are unable to agree on
the Fair Market Value during the Negotiation Period, then: .
a) Landlord and Tenant, each at its own cost, shall select an independent real estate appraiser with at
least ten (10) years full-time commercial appraisal experience in the area in which the Premises. are
located, and shall provide written notice to the other]]:arty of the {dentity 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. .
b) Within thirty (30) days of having been appointed to do so|(the “Appraisal Period™), the two @)
appraisers so appointed shall meet and set the Fair Market Valug for the Extended Term. In setting the
Fair Market- Value, the appraisers shall solely consider the ugo of the Premises for general office
purposes. :
Section 25.4, Failure by Appraisers to Set Fair Market Value. I the two (2) appointed appraisers
are unable to agree on the Fair Market Value within ten (10) days after expiration of the Appraisal
Period, ﬂ:leyahnllelectathi:dappraiserofljkeorbetter'qualiﬁcaﬁons,‘andwhohmuntprevi)_nslyacted
in any capacity for either Landlord or Tenant. Landlord and Tepgn shall each bear one half of the costs
of the third appraiser’s fee. :
3100 WILSHIRE/ROXBURY DENTAL GROUP/LG/February 25, 2009
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Within thirty (30) days after 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 in 2n 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 appraisal, then one (1) or both shall be disregarded. If only one (1) appraisal is disregarded, 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 low 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 amendment to the Lease, extending the Term and revising the
Fixed Monthly Rent payable pursuant to the Fair Market Value so established.

Landlord or Tenant’s failure to execute such amendment establishing the Fair Market Value within
fifteen (15) days after the other party's request therefor shall constitute & material default under the
Lease.

Section 25.5. No Right of Reinstateient or Further Extension. Once Tenant haa either failed to
exercise its rights to extend the term pursuant to this Article 25, it shall have no right of reinstatement of
its Option to Extend the Term, nor shail Tenant have any right to a firther or second extension of the
Term beyond the period siated in Section 25.1 hereinabove. ' , :

Section 25.6, No Assignment of Option. This Option is personal to the original Tenant signing the
Lease, and shall be null, void and of no further force or effect as of the date that Tenant assigns the Lease

to an unaffiliated entity and/or subleases more than forty-nine percent (49%) of the total Rentable Area
of the Premises.

ARTICLE 26
LANDLORD’S CONTRIBUTION

Landlord’s Reimbursement for Costs. No earlier than the Commencement Date, and concurrent

with Tenmt’s occupancy of the Premises, Landlord agrees to reimburse Tenant the sum of up to

$10.00 per square foot of Usable Area within Premises (the “Coniribution™) towards the cost of

Tenant's contractor performing certain tenant improvements in the Premises (the “Tenant Work’),

subject to the additional conditions below: '

@ The Tenant Work shall be considered a Tenant Changs, to be completed by Tenant, pursuant
to the provisions of Section 12.12 and Exhibit B-1 of the Lease;

(ii) Tenant shall bear ail costs of the Tenant Work in excess of the Contribution; and

(iti) The Contribution shall be disbursed only after the completion of the Tenant Work by Tenant
and within thirty (30) days of Landlord’s receipt of paid invoices and unconditional lien
releases for the Tenant Work, except that if Landlord has not received the paid invoices and
unconditional lien rcleases for the completed Tenant Work within the first tweive (12)
months of the full execution of this Leass, Landlord shail have no obligation to disburse any
portion of the Contribution then remaining to Tenant.

' [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK}
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IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Lease, eﬁ‘echvethe later of
the date(s) written below.

LANDLORD:
DOUGLAS EMMETT 2008, LLC,

a Delaware limited liability company

. .

By: Douglas Fmmett Management, LLC,
a Delaware limited liability company,
ity Agent

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

By: V“-“""]]M_o-

Michael J. Means, Senior Vice President

Dated: 3/ 203

GUARANTOR: _
By exccuting below, Guarantor ackrivwledges receipt
of the i i ibits 1,C
E and
o 7 K
OmerSuleimhanagich, an individdal- = ™
Dated:
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EXHIBIT A - PREMISES PLAN

Suite 363E at 9100 Wilshire Boulevard, Beverly|Hills, Californiz 90212
Rentable Area; approximately 1,574 square feet ‘
Usable Area: approximately 1,302 square fect
(Measured pursuant to the provisions of Section 1.4 of the Lease)
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EXHIBITB1 - '
CONSTRUCTION BY TENANT DURING TERM

1. If Tenant'wishes to make a Tenant Change, as specified in Section 12.12 of the Lease, such Tenamt
Change shaii be completed pursuant to the provisions of Section|12.12 of the Lease and this Exhibit B-

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

contractor (“Contractor™). ' ’ ‘

2, Contractor shall complete construction to the Pre:ms? pursuant to the final Plans and
Specifications cm;:ﬂmt:l in writing by Landlord and Tenant (the *Tenant Change”), in compliance with
all applicable and regulations. Tenamt's selections of finishes and materials shall be indicated on
the Plans and Specifications, and shall be equal to or better than the minimum Building standards and
specifications, All work not shown on the final Plans and Specifications, bt which is to be included in
the Tenant Change, including but not limited to, telephone service installation, furnishings or cabinetry,
shall be installed pursuant to Landlord’s reasonable directives.

3. - Prior to commencing any work:

a) Tenant’s proposed Contractor and the Contractor’s proposed subcontractors and suppliers shall be
' approved in writing by Landlord, which approval shall not be unreasonably withheld, conditioned
or delayed. As a condition of such approval, so long as the) same are reasonably cost competitive,
then Contractor shall use Landlord's Heating, Venting, iand Air-conditioning, plumbing, and
electrical subcontractors for such work. - ' : N
b) During completion of any Tenant Change, neither Tenan} or Contractor shall permit any sub-
contractors, workmen, laborers, material or equipment to come into or upon the Building if the use
thereof, in Landlord’s reasonable judgment, would viclate [Landlord’s agreement. with any union
providing work, labor or services in or about the Buildigg or disturb labor harmony with the
workforce or trades engaged in performing other work, labbr or services in or about the Building
or the Common Areas, If any violation, disturbance, interférence or conflict occurs, Tenant, upon
demand by Landlord, shall immediately cause all conml:r)ﬂ or subcontractors or all materials
causing the violation, disturbance, interference, difficulty of conflict, to leave or be removed from
the Building or the Cooupon Arcas immediately. Tenant shall indermify and hold Landlord
hmmlm&omandagﬂnﬂaﬂclﬁmgmiﬂ,demmd&da’pmgemjudmnﬂ.wmmm
expenses (including aftorneys fees and costs incurred in the defense thereof) to which Landlord
may be subject or suffer when the same arise out of or i connection with the use of, work in,
congstruction to, or actions in, on, upon cr about the Premises by Tensnt or Tenant’s agents,
contractors, directors, employees, licensees, officers, pajtners. or sharcholders, including any
actions relating to the installation, placement, removal pr financing of any Tenant Change,
improvements, fixtures and/or cquipment in, on, upon or abgut the Prermises. :
¢) Contracior shall submit to Landlord énd Tenant a written bid for completion of the Tenant Change,
Said bid shall include Contractor's overhead, profit, and fees, and, if the proposed Tenant Change
is for cosmetic work in excess of $5,000 in aggregate value per occurrence or for structural work
of any kind, Contractor shall: ‘ '
i pre-pay to Landlord’s managing agent $250.00 as partial payment of said managing agent’s
construction administration fee, as specified hereinbelow, and
ii  upon completion of said Tenaut Change, pay an administration fee for supervision of said
Tenant Change equal to seven and one-half percent (7.5%) of the total cost of the Tenant
Change, to defray said agent’s costs for supervision ofithe construction. .
4. Tenant or Contractor shall submit all Plans and Specifications to Landlord, and no work on the
Premises shall be commenced béfore Tenant has received Landlord’s final written approval thereof,
which shall not be unreasonably withheld, delayed or conditioned. In addition, Tenant shall reimburse
Landlord for any and all of Landlord’s out of pocket costs incurred in reviewing Tenant's plans for any
Tenant Change or for any other “peer review” work associated with Landlord’s review of Tenant’s plans
for any Tenant Change, including, without limitation, Landlord’s out of pocket costs incumed in
engaging any third party engineers, contractors, consuliants or design specialists. Tenant shall pay such
costs t Landlord within five (5) business days afier Landlord's delivery to Tenant of a copy of the
invoice(s) for such work.
3.  Contractor shall compiete all architectural and planning review and obtain all permits, including
signage, required by the city, state or county in which the Premisés are located. . :
6. - Contractor shall submit to- Landlord verification of public liability and worker's compensation
insurance adequate to fully protect Landlord and Tenant from and against any and all Liability for death
or injury to persons or damage to propesty caused in or about or by reason of the consiruction of amy
work done by Contractor or Contractor’s subcontractors or suppliers. ' ‘
7. Unless otherwise waived in writing by Landlord, whichi waiver shall be in Landlord’s sole
discretion, Contractor shail provide payment and pesformance bonds in an amount equal to 100% of the
estimated amount of Tenant Change, as specified to Landlord pursuant to. Paragraph 2.
8. Contractor-and Contractor’s subconiractors and suppliers shall be subject to Landlord’s reasonable
administrative control - and supervision Landlord shall provide Contracter and Contractor’s
subcontractors and suppliers with reasonable access to the Premises.

9, During construction of the Tenant Change, Contractor shall adhere to the procedures .contained
" hereinbelow, which represent Landlord’s minimum requiremept§-Zor compiction of the Tenant Change.

9100 WILSHIRERDXAURY DENTAL GROUP/LG/Februssy 25, 2009
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CONSTRUCTION BY TENANT DURING TERM (cont'd)

10. Upon completion of the Tenant Change, Tenant shall pravide Landlord with such evidence as
Landlord may resisonably request that the Contractor has been paid in full, and Contractor shall provide
Landlord with lien releases as requested by Landlord, confinmatipn that no liens have been filed against
the Premises or the Building. If any liens arise against the Prerhises or the Building as a result of the
Tenant Change, Tenant shall immediately, at Tenant’s sole expense, remove such liens and provide
Landlord evidence that the title to the Building and Premises have been cleared of such liens.

11, Whether or not Tenant or Contractor timely complete the Tenant Change, unless the Lease is
otherwise terminated pursvant to the provisions contained therein, Tenam acknowledges and agrees that
Tenant’s obligations under the Lease to pay Fixed Monthly and/or Additional Rent shall contimuz

CONSTRUCTION POLICY

The following policies outlined are the construction procetures for the Building. As 4 material
consideration to Landlord for granting Landlord’s permission te Tenant to complete the construction
contemplated hereunder, Tenant agrees to be bound by and follow the provisions: contained
hereinbelow: o .
1. Administration : _ :
a)  Contractors to notify the management office for the Building prior to starting any work. All jobs

must be scheduled by the general contractor or sub-contractor when no general contractor is being
b) The general contractor is to provide the Building Managpr with a copy of ths projected work

schedule for the suite, pricr to the start of construction. |

¢) Contractor will mske sure that at least one set of drawit Wil]haveﬂ:eBuﬂdiﬁgManagu"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 bé submitted
at the end of each praject. '

¢} The HVAC contracter is to provide the following items to the Building Manager upon being
awarded the contract from the general contractor: o
i) A plan showing the new ducting layout, ail supply and return air grille locations and all

thermostat locations, The plan sheet should also include the location of any fire dampers.
if) An Air Balance Report reflecting the ly air capacity throughout the suite, which is to be
given to the Chief Building Engineer at the finish of the HVAC instellation. =

f)  All paint bids should reflect a one-time touch-up paint on all -suites. This is to be.completed
approximately five (5) days after move-in date. ‘ o

g) The general contractor must provide for the removal of all trash and debris arising diring the
course of construction. At no fime are the building’s trash compactors and/or dumpsters to be used
by the genernl contractor's clean-up crews for the disposal of amy trash or debris accumulated
during construction. The Building Office assumes no responsibility for bins. Contractor is to
monitor and resolve any problems with bin usage without involving the Building Office. Bins are
to be emptied on a regular basis and rever allowed to overflow. Trash i3 to be placed in the bin.

h) Contractors will include in their proposals all costs to! incinde: 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. . .

i)  Any problems with construction per the plan, will be brougljt to the attention of and documented to

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

approved in writing by the Building Manager. All contrackors doing work on this project should

first verify the scope of work {as stated on the plans) before submitting bids; not after the job has

2. Building Facilitics Coordination

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

b) Construction materials and equipment will not be stored ini any area without prior appraval of the
Building Manager. 7 ‘

¢) Only the freight elevaior is to be used by construction personnei and equipment. Under no
ci:cn-.;sgnocs are construction personnel with materials and/or ‘tools to use the “passenger”
elevators. :

3. Housckeeping ’

a) Suite entrance doors arc to remnsin closed at all times, except when hauling or delivering

construction materials, ‘

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

i) Mylar: Extra heavy-duty to be taped from the freight elevator to the suite under construction.
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CONSTRUCTION BY TENANT DURING TERM (cont’d)

ii) Masoniie: 1/4 inch Panel, Taped to floor and adjoining; areas. - All corners, edges and joints to
have adequate anchoring to provide safe and “trip-free” transifions. Materials to be extra
heavy-duty and installed from freight elevator to the suife under construction. - _

Restroom wash basins will not be used 1o fill buckets, make pastes, wash brushes, ete. If facilities

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

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

All areas the general contractor or their sub-contractors wotk in must be kept clem. 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, cleaning of cabinets and sinks. All

Common Areas are to be kept clean of building materials at all times so as o allow tenants access

to their suites or the building.

Constraction Requirements ' ‘

All Life and Safcty and applicable Building Codes will be. strictly enforced (i.e., tempered

glass,
fire dampers, exit signs, smoke detectors, alarms, etc.). Prior coordination with tI:n"Bui.lding .

Manager is required. _ .
Electric panel schedules must be brought up to date identifyjng all new circuits added.

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

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

All electricians, telephone personnei, etc. will, upon completion of their respective projects, pick
up and discard their irash léaving the telephone and electrioal rooms clean. If this is not compiied
with, a clean-up will be conducted by the building janitors and the- general contractor will-be back-
charged for this service. _ :
Weldingorbumingwithmopenﬂmewﬂlmtbedmhithoﬂpriorappmvaloftﬁemﬁlding
Manager. Fire extinguishers must be on hand at all times.

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

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

All HVAC work must be inspected by the Building Enginger. The following procedures will be
followed by the general contracior: -

) A preliminary inspection of the HVAC work in progress will be scheduled through the

Building Office prior to the reinstallation of the ceiling grid.

ii) A second inspection of the HVAC operation will also be scheduled through the’ Building
Office and will take place with the attendance ofi the HVAC contractor's Air Balance
Engineer. This inspection will take place when the suite in question is ready to be air-
balanced. S

iii) The Building Engineer will inspect the construction on a periodic basia as well.

All cxisting thermostats, ceiling tiles, lighting fixtures and air conditioning grilles shall be saved

and turned over to the Building Engincer.

Gaod housekeeping rules snd regulations will be sirictly enforced. The building office and
engineering department will do everything possible to make your job easier. However,
contractors who do not observe the construction policy will not be allowed fo perform within this
building, The cost of repairing any damages that are caused by Tenant or Tenant’s comiractor
during the course of construction shall be deducted from Tenaunt’s Allowance or Tenant’s Security
Deposit, as sppropriste.
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EXHIBIT B-1 J G,
CONSTRUCTION BY TENANT DURINCE TERM (cont'd) - <) "en

LANDLORD: TENANT:
DOUGLAS EMMETT 2008, LLC,

a Delaware limited liability company

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

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

By h WA, ]ﬁ-—’
Michael J. Meang, Senior Vice idem

Dated: >/2105

Dated:
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EXHIBIT C
RULES AND REGULATIONS

BUILDING RULES AND REGULATIONS

1. Access, Temant and/or Tenant’s agents, clients, eontractors, directors, employees, invitees,
licensees, officers, partners or shareholders shall only use the sidewalks, entrances, lobby(ies),
garage(s), elevators, stairways, and public corridors as a means of ingress and egress, and shall take such
actlonsasmnyrcasonablybe Decessary to ensmthntthesmetemaimmobsu'uctedntallnm

Theenu'aucemdemdoomtothePrumlmmtobekeptclosedataﬂumaexceptasmqmredfor
orderly passage to and from the Premises. Except on balconies available for the joint or exclusive use of
Tenant as otherwise specified hereinabove, Tenant shall not it its agents, clients, contractors,
directors, employees, invitees, licensees, officers, partners or s lders to Ioiter in any part of the
Building or obstruct any means of ingress or cgress. Tenant not cover any doors, and shall not
cover any window, other than with vertical or mini-blinds pre-approved in writing by Landlord.
Landlord speclﬁcally disapproves the installstion of amy film or foil covering whatsoever on the
windows of ihe Premises.

Neither Tenant, nor its agents, clients, comtractors, duebtom, employees, invitees, licensees,

officers, partners or shareholders shall go up on the roof or okto any balcony serving the Building,
except upon such roof, portion thereof, or balcomy as may he contiguous o the Premises and is
designated in writing by Landlord as a roof-deck, roof-garden area, or exclusive use balcony area.
2. Resiroom Fgcilities. The toilet rooms, toilets, urinals, wash bowls and other. apparatus (the
“Restroom Facilities™), whether contained in the Common Areag of the Building and/or the interior of
thePremues,shnllnotbeusedfuranypm-poseothathanthatfurwhmhthcywnedemgmd. Tenant
shall not permit jts agents, clients, contractors, directors, emjployees, invitees, licensees, officers,
partners or shareholders to throw foreign substances of any whatsoever or papers not specifically
des:gnatedforusemtheResﬁoomfaclhmdnwnanytoﬂet,ortbd:sposeofthesnmemanywaynotm
keeping with the instructions provided to Tenant by the of the Building regarding same,
and Tenant hereby specifically agrees mmmmmwwmma,
stoppage or damage resulting from Tenmtswolahonofth:s rule,

3. Heavy Equipment. Landlord reserves the right, in Landlofd’s sole discretion, to decline, limit or

designate the location for installatiop of any safes, other ¥ heavy, or unusually largeobjectsto
be used or brought into the Premises or the Building. Inmhc where Tenant requests installation of
one or more such unusually heavy item(s), which request conclusively cvidenced by Tenant’s
effort to bring such item(s) into the Building or Premises, T ghall reimburse Landlord fof the costs

of any engineering or structural analysis required by Landlord in connection therewith. In all cases,
eac.hs‘uchheavyobjectshallbeplanedonametnlstmdormemlh:latesorsuchothamomungdemﬂof
such size as shall be prescribed by Landlord.

Tenm:hmbymdemmﬁesLmdlmdagmnﬂmydmagao;mjmydmmpmn&phcﬁ,thmgs
or the Building or its Common Areas when such damage or i injury primarily arises out of Tenant’s
instailation or use of one or more unusuaily heavy objects. TmaﬂﬂnthaagaestomnnbmseLandlord
for the costs of repair of any damage done io the Building or prdperty therein by putting in, taking out,
or maintaining such safes or other umusually heavy objects,

4. Transperiation of Freight. Except as otherwise agrecd:to by Landlord in writing, Tenant or
Tenant's agents, clients, coniractors, directors, employees, invitees, licensees, officers, partners or
sha:eholdm:haﬂonlycan‘yﬁmgbt,ﬁmmurbulkymai:rmlsﬂ.noroﬂoftheBuﬂdmgbeforeoraﬁe.r
Normal Business Hours, (as that term is defined in Section 8.1 of the Lease). Tenant may only install
and/ormovesmhﬁ'ughi,ﬁmﬂmorbu]kymntmnlaﬁerpmwouswnumnotceofﬂs intention to
complete such a move, given to the Office of the Building. Thei persons and/or company entployed by
Tenantfmmmhworkmmbepmfmmnalmommnnblyamcpmbbmhnd]ﬂrimdmdmwm
musgi provide Landlord with a certificate of insurance evidencing the exisience of worker's
compensation and all risk liability coverage in a minimum amount of $2,000,000.

Tepant may, subject to the provisions of the immediately preceding h, move freight,
furniture, bﬂkymﬂtamdoﬂ:umﬂmﬂmmoﬂofﬂm?mmmmsmmmehomof
3:00 AM. and 6:00 P.M., provided that Tenant pays in advance for Landlord's reasonably anticipated
additional costs, if any, for elevator operators, security guards snd other expenses arising by reason of
such move by Tenant.

5. Flammable Materizls. Except for such limited quantitiesi of office materials and supplics as are
customarily utilized in Tenant’s normal business operations, Tenant shall not use .or -keep in the
Premxsuorﬂle Building any kerosene, gasoline, flammable or combustible fluid or material,. other than
those lu:mtedqumnuuofmmnlbumsopumgmmnhasmaymsomblybenecessaryforthe
operauonormamwmnceofuﬂioeeqmpmznt. Nor shall T or bring into the Premises or the
Building any other toxic or hazardous material s-peclﬁcally ‘pursuant to Califomia state law.
6. Cooking / Odors / Nuisances. Tenant shall not permit its agents, clients, coniractors, directors,
employees, invitees, licensees, officers, partners or shareholders to engage in the preparation and/or
serving of foods unless the Premises includes & self-contained kitchen area. Nor shall Tenant permit the
odors arising from such cooking, of any other improper noises, vibrations, or odors to be emanate from
the Premises. Tenantsha]lnotoblmnforusemthe?mscs,mq,dnnhngwm focd, beverage, towel

9100 WILSHIRE/ORONBURY DENTAL GROUF/LG/Febrasry 25, 2009
D1

Tnitial Initiel




. YT

RULES AND REGULATIONS (cont’d)

or other similar services except at such reasonahle hours and under such reasonable mgulanons as may
be spectfted by Landlord. -

Tenant hereby agrees to msn'ucta]]pcrsonsemenngmePrqusestocomply mththereqmremqnts

of the Building, by advising all persons the Premises 'that smoking of any tobacco or other

" substance is prohibited at all times, except in Common 'Areps located outside the Building as may
be desi d by the Building management,

Tenant shall not permit Tenant’s agents, clients, contq.ctom, dxrectors employees; m\ut&n,
licensees, officers, partners or shareholders to interfere in any wdy with other tenants of the Building or
with those having business with them,

Tensnt shall not permit its agents, clients, contraciors, directors, employees, invitees, licensees,
officers, partners or shareholders to bring or keep within the Building amy animal, bird or: blcycle, except
such seeing-eye dog or other disability assisiance type animal a4 may comply with the requirements of
any handicapped ordinances having jurisdiction therefor.

Tenant shall store its trash and garbage within the Premises. Nomai:nnlshal]beplacedmthe
trash boxes or receptacles if such material is a hazardous waste or toxic substance or is of such a nature
that its disposal in Landlord’s ordinary and customary manner of removing and disposing of trash and
garbage would be a viclation of any law, ordinance or company regulation governing such disposal. All
garbage and refuse disposal shail be made only through entry ways and elevators provided for such
purposes and at such times as Landlord shall designate, As and whien directed by Landlord and/or if
required by any govmntal agency having Jmsdu:tlon therefor, Tenant shall comply with all
directives for recycling and separation of trash.

Tenantshnllnotemployanypmuntodojamtonalwork any pat of the Premises without the
prior written consent of Landlord, which consent may be withheld in Landlord's sole discretion.

Landlord reserves the right to exclude or expet 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, ¢ngages in
any act in violation of the Rules and Regulations of the Building. -

Tensnt shall not conduct any public or private auction, fire: sale or other sale of Tenant’s personal
property, furniture, 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 sole discretion.

7. Storage. Tenant may only store goods, wares, or merchandise on or in the Premises in areas
specifically designated by Landlord for such storage.

8. Directives to Management. Tcnanlsrequuemcnts,othﬂtbmthnseLandlordspwﬁcaﬂyngmes
to perform elsewhere in this Lease, shail only be attended to upon the Building managemeni’s receipt of
Tenant’s written request therefor. Landlord’s employees shall not perform any work or do anything
outside of their regular duties unless under special instruction: from the Building management. No’
security guard, janitor or engineer or other employee of the Building management shall ‘admit any
person {Tenant or otherwise) to the Premises without specifi omsmmumsﬁomtheofﬁceofthe
Building and written authorization for such admittance from Tenant.

9.. Keys and Locks. LandlordshallﬁmshTenantmthtwokcystoemhdoorlockmsﬂngmthe
Prernises. Tenant shall reimburse Landlord a reesonable charge for these and anmy -additional keys.
Tenant shall not be permitted to have keys made, nor shall Tejant alter any lock or install a new or
additional lock or bolts on any door of the Premises without Landlord’s prior written consent. Tenant
shall, in each case, furnish Landlord with a key for any additi ockmsullodorchmgedby”rennntor
Tenant's egent(s). Teoant, upon the expiration or earlier terntination of this Loase, shall deliver to
Landlord all keys in the posscssion of Tenant or Tenant's agents, clients, contractors;

directors,
employees, invitees, licensees, officers, partmers or shareholders for doors in the Building, Whether or.

not furnished to Tendnt by Landlord If Tenant, or Tenant's:agents, clients, contractors, directors,
employees, invitees, licensees, officers, or shareholdess, lose or misplace any key(s) to the
Building, Landlor shall, in Landlord’s sole discretion, either replace said key(s) or re-key such locks as
may be affected thereby, andTenantslmﬂrembmeLandlordfoﬂaﬂsuchcomofsmhm-keymgandior
replacement.

10. Solicitation. Tenant and/or its agents, clients, coutrapturs, directors, employees, 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 shareholders engage in such solicitation or distribution activities,

11. Retail Sales, Services and Manufacturing Prohibited. Bxccptmlhthcpnorwnﬁenconseutof
Landlord, Tenant shall not sell, or permit the retail sale of, newspapers, magazines, pericdicals, theater
tlckctsoranyothergoodsormemhand:setotbegmmlpubhcinoronthchmnorshal]Tcnam
c:m-yonorpermltoraﬂowanyemployeeorothupersontocanyonthcmdependembumnmof
stenography, typewriting or any similar business in or from the Premises for the. service or
accommaodation of other occupants of any other portion of the Building. Tenant shall not permit the
Premmeatobeusedformanuﬁctzmngorforanyﬂlegalacuwtyofmyhnd.orforanybum:ssor
activity other than for Tenant's specific use.

12. Change in Name or Address. Landlord shall have the, right, exm:xsable w:l:hout notice and

mthoWhablhtytoTennnt, to change the name and street addressjnf the Building
9100 WILSHIRE/ROXBURY DENTAL GROUPALGFebrusty 25, 2009 !
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RULES AND REGULATIONS (cont’d)

13. Projections from Premises. Tenant shall not install any radio or television antenna, loudspeaker
or other device on the roof or the exterior walls of the Building or in any area projecting outside-the
interior walls of the Premises. Tenant shall not install or it to be installed any awnings, air
conditioning units or other projections, without the prior written domsent of Landlord.

14, Superiority of Lease. These Rules and Regulations are in|addition to, and shall not be construed
to in any way modify or amend, in whole or in part, the coverlanis, agreements or provisions of this
Lhe:ﬁe. If a conflict or disagreement between the Lease and these Rules becomes apparers, this Lease
shail prevail. : .

15. Changes to Rules and Regulations, Provided such changes do not materially harm' Tenant’s
ability to copduct its normal business operations, Landlord shhll retain the right to change, add or
rescind any rule or régulation contained herein, or to make such; othei and further reasonable and non-
discriminatory Rules and Regulations as in Landlord’s sole judgment may, from time to time, become
necessary for the management, safety, care and cleanliness of the Premises, the Building or.the. Parking
Facilities, or for the preservation of good order therein, or for the convenience of other occupants and
tenants therein, so long as such rescission, addition, deletion or ¢hange is thereafler reasonably applied
to all occupants of the Building affected thereby. ' '

PARKING RULES AND REGULATIONS

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

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

C. Teunant shall be responsible for the cost of iring any damege to the parking facilities or
cleaninganydebriscreatedo:leﬂbyTenmt,incuding.wixmmlimitaﬁon,oilleahgefmmmotor
vehicles parked in the parking facilities under its auspices. ‘ ’ .'

D. Landlord, in addition to reserving the right to designate| one or more areas solely for visitor

" parking, which arcas may be changed by Landlord from tiriae to time with or without prior notice
to Tenant, reserves the right to allocate additional visi on any floor of the parking
facilities. Tenant shall not park any vehicles in any spacgs designated as visitor only spaces or
customer spaces within the parking facilities. ) ‘

E. Tenant shall strictly comply with all rules, regulations, ordinances, speed limits, and stafutes
aﬁecﬁnghandicagdpﬂﬁngmdlmﬁwmaﬂshaﬂmtpmkhnyveﬁdun&thhthqﬁmhnﬂ,
along parking curbs or in siriped arcas.

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

G. Except with Landlord’s managing agent(s)’ prior written consent, Tenant shall not léave vehicles
in the parking facilities overnight, nor park amy vehicles in the parking facilities other than
automobiles, motorcycles, motor-driven or non-motor-driven bicycles or four-wheeled trucks or
vans. Landlord may, in its sole discretion, designate separate areas for bicycles and motorcycles,
Tenmﬂshaﬂqnsmﬁﬂvehichﬁpﬂkinghthepmﬁngfmiﬁﬁmwmmepa:ﬁngpemiu
assigned to Tenant shall be parked entirely within the strippd lines designating a single space and
are not so situated or of such a width or length as to i y access to or cgress from vehicles
parked in adjacent arcas or doors or loading docks. F all vehicles utilizing Tenant's parking
permits shall not be higher than any height limitation that be posted, or of such a size, weight
or dimension so that entry of such vehicle into the ing faciliies would cause any damage or
injury thereto. : . ’

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

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

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

K. Tenant acknowledges that the uniformed guard officers and parking attendants serving the parking
facilities are authorized to issue verbal and wrilten ings of Tenmnt’s violations of any of the
rules and regulations contained herein. Exceptinthegﬂofacaralarmconﬁn ing to sound in

further notice by L; rd shall be

s, émployees, officers, partners or

excess of a maximum of fifteen minutes, in which case 1
required. If Tenant or Tenant’s agents, contractors, dire

7100 WILSHIREROXBURY DENTAL GROUP/LG/Fcbruary 29, 2008
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RULES AND REGULATIONS {cont'd) R

shareholders continue to materially breach these rules and :regulations after expiration of written
notmeandtheopportmtytocmehasbeen given to Tenant, then in addition: to such other
remedies and request for injunctive relief it may have, Landlord shall have the right, without
additional netice, to remove or tow away the vehicle involved and store the same, ail costs of

which shall be borme exclusively by Tenant and/or revoke Tenant’s pm-hng prmleges and rights
under the Lease.

LANDLORD:
DOUGLAS EMMETT 2008, LLC,

a Delaware limited liability company

By: Douglas Emmctt Managment. LG, . .
A ted by compecy, Omtor Semenagich, Pesident

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

By; husld 1oy

Michael J. Means, Senior Vice President

e et
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EXHIBITD ’
MEMORANDUM OF LEASE TERM DATES AND RENT

To:

Re:Lease dmed between DOUGLAS EMMETT 2008, LLCI a Delaware limited liability company

(“Landlord”), and ROXBURY DENTAL GROUP, a California corporation (“Tenent”) concerning Suite

%ﬁaﬂ‘f on the third (3™) floor of the office building located at 9100 Wilshire Boulevard, Beverly Hills,
ifornia 90212.

Ladies and Gentlemen:

ol In accordanoe with the Office Lease (the "Lmse"),wemshmadwseyouofandcoﬁﬁmthn
ollowing:

1. The Lease Term shall commence o of has commenced on (“Commencement
Date™) for a term of endmgon

2, Tensm ackmowicdges and

TenMShal]paythe initial Fixed Montflf of § per month.
moftheCommmmmDmﬂwpmvmomofSecuon33 here byaaetedmthm:
entirety, and replaced in lieu thereof, with the following:

“Commencing and continuing through thc Fixed Mumhly Rent
payablebyTenantshallT:m peruumthtoi
Commencing and conhnmng the Fixed Monthly
Rent payable by Tenant shall increase monih §  permonth;
Commencing and contnumg through the Fixed Monthly
Rent payzble by Tenant shall increase from$___ per mongh to oS permonth;
Commencing a.nd contnumg through _: the Fixed Monthiy Rent
payable by Tenant increase per mpnﬁ to f _permonth; |
Commencing and conunmng through " the: Fixed Monthly
Rent payable by Tenant shall increase from$_____ per monthto§ __ permonth;

Commencing and cnntlnumg through the Fixed Monthly Rent
payable by Tennnﬁ shiﬁ ncrease from $ permonthto$ . permonth;
the Fi |xed Monﬂ:lly Rent

and continuing through _-
payable by Tenanl'. m $ pemonthto$____ permonth;
and continuing through the Fixed Monthly Rent
payableby'l‘enm mS pm'monthtoi

permonth,and

Commencing and continning the remainder of the initial Term, the

Fixed MonthlychtpayableE]Tenanlshnﬂinmme m § permomhto
5 per month.”

3 IftheCommmementDatclsotherthantheﬁrstdayofﬂ*month.theﬁrstbﬂlmgmﬂcontama
pro mata adjustment, Each billing thereafter, with the exception of the final billing, shall be for the fuil
amount of the Fixed Monthly Rent as provided for in the Lease. :

4. Tenant hereby represents and warrants that Tenant is a y formed and existing entity qualified

to do business in California and that Tenant has full right authority to execute and deliver this

McmomndmnandthateachpemnmgnmgonbehnlfofTemmwamhonzedtodo soLease.

LANDLORD: TENANT:
DOUGLAS EMMETT 2008, LLC,

a Delaware limited liability company

ROXBURY DENT ‘AL GROUP, a California

By: Douglas Emmett Management, LLC,
a Delawnre limited lmbl.lny company,
its Agent

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

By: :
Michacl J. Meens, Senior Vice President

Dated:

9100 WILSHIREQOROXBURY DENTAL GROUP/LG/Febroary 23, 2009
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EXHIBITE ‘
GUARANTY OF LEASE

THIS GUARANTY OF LEASE (“Guaranty”) is madel by OMER SULEIMANAGICH, an

individual (“Guarantor™) in favor of DOUGLAS EMMETT ZdOS,LLC, a Delaware limited liability
company (“Landlord”) in comnection with that certain Office|Lease dated February 25,-2009 (the
“Lease™) pursuant to which Landlord leases to ROXBURY DENTAL GROUP, a California corporation
(“Tenant”) those premises generaily located at $100 Wilshire Boulevard, Suite 3163 W, Beverly Hills,
California 90212 (the “Premises”™) and more particularly described in the Lease. . As a material
inducement to and in consideration of Landlord entering into the Lease, Landlord having indicated that
it would not emter into the Lease without the execution of this Guaranty, Guarantor does hereby agree
with Landlord as follows:

1.

2.

3.

5.

other person in commencing, any bankruptcy, on gr.insolvency proceeding against
9100 WILSHIREROXBURY DENTAL GROUP/LG/Fobruary 29, 2009 ‘
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Guarantor does hereby unconditionally and irrevocably gugrantee:and promise to' perform and be
liable for any and all obligations and lLiabilities of Tenant ynder the terms of the Lease, subject to
the limitation set forth in Paragraph 20 below. : ’

Guarantor does hereby agree that, without the consent of or notice to Guarantor and without
affecting any of the obligations of Guarantor hereunder: (a) any term, covenant or condition of the
Lease may be amended, compromised, released or o ise altered by Landlord and Tenant, and
Guarantor does guarantes and promise to perform all the obligations of Tenant under the Lease as
so amended, compromised, released or altered; (b) any gusrantor of or party to the Lease may be
released, substituted or added; (c) any right er remedy uhder the Lease may be exescised, not
exercised, impaired, modified, mited, destroyed or suspended; (d) Landlord or any other person
acting on Landlord's behaif may deal in any manner with Tenant, any guarantor, any party to the

Lease or any other person; and (¢) all or any part of the Premises or of Tenant's rights or lisbilities-

under the Lease may be sublet, assigned or

The obligations of Guaranter hereunder are in addition to and. independent of the obligations of
Tensnt A separate action or actions may be brought and:prosecuted against Guarantor whether
action is brought against Tenant or whether Tenant is joined in any such action or actions.
Guarantor hereby waives and agrees not to assert or take iadvantage of> (a) any right to require
Landlordtopmoeedagainst‘orexhaustmysecmﬁyheldﬁtmemtornnyotherperson;(b)any
right to require Landlord to proceed against Tenant or other person or to pursua-any other
remedy before proceeding against Guaramtor; (c) the di of any statute of limitations in any
action under or related to this Guaranty or the Lease; (d) right or defense that may arise
reason of the incapacity, lack of authority, death or disability of Tepaut or any other person; and
(¢) any right or defense arising by reason of the impairment, modification, limitation,
destruction or cessation (in bankruptcy, by an election of ies, or otherwise) of the liability of
Tenant, of the subrogation rights of Guaramtor or of the fright of Guarantor to procesd against
Tenant for reimbursement. Without in any manner limiting the generality of the foregoing,
Guarantor hereby waives the benefits of the provisions of ?rechom 2809, 2810, 2819, 2845, 2847,
2848, 2849, 2850, 2899 and 3433, the second sentence of|Section 2822(a) and all rights that are
waiveble parsuant to Section 2856, all of the California Civil Code, and any similar or analogous
statutes of California or any other jurisdiction. ‘ -
Guarantor hereby waives and agrees not to assert or take of any right or defense based
on the ahsence af any or all presentments; demands (including demands for performance), notices
(includingnoﬁusofadversechangeiuthcﬁnmcialstamabfTenantorotherfnctswhichinmsc
the risk to Guaramor, notices of non-performance and noti¢es of acceptance of this Guaranty) and
protests of each and every kind.

Until all Tenant's obligations under the Lease are fully pe Gueranior: (a) shall have no
right of subrogation against the Tepant by reason of { payments or acts of performance by
Guarentor under this Guaranty; and (b) subordinates any liahility or indebtedness of Tenait now or
hereafter held by Guarantor to the obligations of Tenant ., arising out of or related to the
Lease or Tenant’a use or occupancy of the Premises. - .
The liability of Guarantor and ali rights, powers and ies of Landlord hereynder and under

any other agreement now or at any time hereafter in force between Landlord: and- Guarantor
relating to the Lease shall be cumulative and not alternative and such rights, powers and remedics
shall be in addition to all rights, pawers and remedies givenito Landlord by law.

‘This Guaranty applies to, ip\.:rcstothebeneﬁtofandbindujall parties hereto, their heirs, devisees,

legatees, executors, administrators, represemtatives, successors and assigns (including any
purchaser at a judicial foreclosure or trustee’s sale or a bolder of a deed in liew thercof). This
Guaranty may be assigned by Landlord voluntarily or by operation of law. .
Gumnwragmesﬁomﬁmemﬁmeupoandlord’smquesLanMmomthanominmy12
month period, to deliver to Landlord Guarantor’s financikl statement. All financial staternents
heretofore deﬁvmdemﬂordbmem,mdaﬂﬁnmiﬂsmmenuhcmﬂmdeﬁvmd
toLmdlordbyGummmr“dﬂbe,mmdcoﬂemiunﬂmgtmdmspuBMdﬁhpmsmtaﬁomof
ﬂieﬁnancia.lcondiﬁonoqumnWrasofthcdahthcreoﬁ‘pwpuedinaccordamawﬂh.gmaﬂy
accepted accounting practices. Nomatsﬁnladvmechang:‘hnspccmdintbeﬁmmiﬂeondiﬁon
of Guarantor since the date of the financial statements heretofore delivered to Landlord..
Guarantor shall not, without the prior written consent of Landlord, commence, or join with any

R —
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10.

11

12.

13.

14.

15..

16.

17.

18.
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GUARANTY OF LEASE (¢

Tenant. The obligations of Guarantor under this Guaranty shall not be altered, limited or affected
by any proceeding, voluntary or involuntary, involving the bankruptcy, insolvency, receivership,
reorganization, liquidation or arrangement of Tenant, or by any: defense which Tenant may have
by reason of any order, decree or decision of any court or administrative body resulting from any
such proceeding. Guarantor shall file in any b or‘other proceeding in which the filing of
chmmmqmredorpemmadbylawaﬂclmmsw ich Guarantor may have. Tenant
relating to any indebtedness of Tenant to Guarantor and will assign to Landlord all rights of
Guarantor thereunder. Landlord shail have the sole right to accept or reject any plan proposed in
such proceeding and to take any other action to which a pasty filing a claim is entitled. In all such
cases, whother in administration, bankruptcy or otherwise, the person or persons authorized to pay
suchclmmaha]lpaytoLandlordtheammmtpayableonsuchclmmand,totbet‘ullextent
mssaryforthutmnposo,GumhrhmbyasmgnshLﬂdlordaﬂoqumMsngm
peyments or distributions to which Guerantor would otherwise be entitled; pro“ﬁ
howwa,mﬂGunmmfsubhgamhemmdﬂshaﬂanemsﬁedexcemmtheextmtthﬂ
Landlord receives cash by reason of any such payment or distribution. If Landlord receives
anything hereunder other than cash, the same shall be held as coilaieral for amounits due under this
Guaranty. ‘
This Guaranty shail copstitute the entire agreement between Guarantor and the Landlord with
respect to the subject matter hereof. No provision of this Guaranty or right of Landlord hercunder
may bewmvednormayanmembenlmsedﬁomanyobhgmonhmmduexoeptbya
wﬂungdulyexecmdbyanmnhomdofﬁwordlmmrofhndlord.

If more than one person signs this Guaranty, cachsuchpeﬁonshnﬂbedeemeda&uamnmrandths
obligation of all such Guarantors shail be joint and several.. When the context and construction so
reqru;ru,aﬂwodsﬂmﬁc&gulnﬁmsb&ﬂbedumdhhweﬁnuedmtheplwﬂ The
WO "person as herein inc] an individual, company, association, partnership,
corporation, trust or other legal entity of any kind whatsoever.
Shouldanyonr.ormnrepromlomofthstmmybedemrmmedtobeMegalormnfomuble,
all other provisions shall nevertheless be effective.

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

If either party hereto participates in an action against the other party arising out of or in connection
with this Guarsnty, the prevailing party shall be entitled to have and recover from the other party
achial attorneys’ fees, collection costs and other costs incurred in and in preparation for the action.
Inaddmontotheforegomgawardofattom:ya fees, the ultimately successful party shall be
eptitled to its actual attorneys’ mcm'redmanypostjudgmmtpmeeedmgawcollecturenfome
the judgment. This provision is separato and several and shiall suyrvive the merger of this Guaranty
into any judgment on this Guaranty. In any action or proceeding arising under this Guarsnty,
Guarantor consents to trial without a jury.

Tmilsshmﬂyofmcesscmemdﬂthmﬁummnymdmyammdmmhmodiﬂcaﬁonmwmim
hereo

If Guarantor is a corporation, each individual executing this, Guaranty on behalf of said corporation

mpmsen&mdwmmmthnthemdulyamhmmdmﬂwmmdehmthmﬁumyonbehﬂfof
said corporation, in accordance with a duly adopted resolition of the board of directors of said
corporation or in accordance with the bylaws of said corporation, and that this Guaranty is binding
uponsmdcorpomnonmaccordmcewﬂhmtﬂms. If(.‘ruamtmuacom'nﬁ on, Landlord, ai its
option, may require Guaranfor to concurrenily, with the execution of Gueranty, deliver to
Landlurdaceruﬁedcopyofa:esoluhonoftheboardofdi:ectorsofsmdcmpommmnbmmg
or ratifying the execution of this Guaranty.

The term “Landlord” whenever hercinabove used referd to and means the Landlord in the
foregoing Lease specifically named and also any assignec|of said Landiord, whether by owright
assignment or by assignment for security, and also any 10 the interest of said.Landlord or
ofanyasmgnnaofsuchLeaseormpanthmﬂwhethﬂ'bymgmnm:orﬁﬂmmse. The texrm
“Tenant” whenever hereinabove used refers to and m the Tenant in the foregoing Lease
specificaily named and also any assignee or subtenant of said Lease and also any successor o the
mtcrestsofsdeemt.asmgneeurmblesseeofmmhﬁemoranypm‘tth:mof,whethﬂ'by
assignment, sublease or otherwise.

Anynoucqmqwhdemand,womcrwmmumcmonhmmdﬂshaﬂbemwnhngandshanbe

considered duly given or furnished when:

a. delivered persoml]y or by messenger or overnight delivery service, with signatine evidencing
such delivery; -

b. upon the date of delivery, after being mailed in 2 po: envelope,sentcemﬁedmaalrem
receipt requested, when addressed to Landlord as set below and to Guarentor as set forth
below; or to such other address or addressee as either may designate by a written notice
gvenpu:suﬂnthcreto or

¢. upon confirmation of good transmission if sent via facsimlle machine to such phone number as

shal]havebecnpmwdedmwnhngbyLandlordorGuatmﬁor one to the other:
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GUARANTY OF LEASE (copt’d)
GUARANTOR: ‘ LANDLORD:
Omer Sulcimanagich DOUGLAS EMMETT 2008, LLC
Culver City. California 9023 808 Wilshire Boulevard, Suite 200 -
ver City, California 90232 Santa Moniga, California 90401

Attn: Director of Property Management

19. As a further materinl part of the consideration to Landlord to enter into the Lease with Tenant, -

Guarantor agrees: f

a. The law of the State of California shall govern all questions with respect to the Guaranty;

b. Any suit, action or proceeding arising directly or indiredtly from the Guaranty, the Lesse or the
subject matter thereof shall be litigated only in coufts located within the County of Los
Angeles and the State of California; ; '

« Guarantor hereby irrevocably consents to the jm'isdicﬁon of any local, state-or federal court
located within the County of Los Angeles and the State pf California; .

_d. Guarantor hercby waives personal service of any and all process upon it and consents to all
such service of process in the manner and at the addressiset forth in Paragraph 18 above; and

e. Without limiting the generality of the foregoing, Guarintor hereby waives and agrees not to
assert by way of motion, defense or otherwise in any suit, action or proceeding any claim that
Guarantor is not personally subject to the jurisdiction) of the: above-named courts; that such

suits, action or proceeding is brought in an inconverient forum or that the vemue of much -

action, suit or proceeding is improper.

20. Maximum Lisbility Amount. Notwithstanding any othef provisions herein to the contrary, the
aggregate liability of the undersigned for obligations and liabilities of Tenant under.the I.ease shall
not exceed the sum of $74,000.00 (“Maximum Liability unt”), plug costs of enforvement of
this Guaranty, i .

Subject to the express provisions of this Paragraph 20, the Maximum Liability
Amount shall be reduced: (i) to $66,600.00 on the last cal day of the twelfth (12°) calendar
month of the Term; (ii) to $59,200.00 on the Iast calendar day of the twenty-fourth (24 -
month of the Term; (iii) to $51,800.00 on the last calendar day of the thirty-sixth 536-.
month of the Term; (iv) to $44,400.00 on the last calendar dey of the forty-eighth (487)
month of the Term; (v) to $37,000.00 on the last calendar day of the sixtieth (60™) cal month

of the Term; (vi) to $29,600.00 on the last calendar day of the seventy-second (72") calendar .

month of the Term; (vii) to $22,200.00 on the last calendar day of the eighty-fourth (84') calendar
month of the Term; 5viii)to$14,800.000nthelast calendar dy of the ninety-sixth (96) calendar
month of the Term; (ix) to $7,400.00 on the last calendar day of the one htmdred and cighth 108™)
calendar month of the Term; to a zero balance on the one hundredth and twentieth (1207) caiendar
month of the Term. Notwithstanding the foregoing, the Maxirmmm Liability Amount shall be
reduced only if (a) there does not then exist a default by Tenant under the Lease or a breach by
Tenant of its obligations or liabilities vnder the Lease, and (b) neither the Lease nor Tenam's right
to possession has been terminated.

Guarantor expressly acknowledges and agrees: that if the Tenant is in default at any
time during the Term, whether or not said default was later cured, there shall be no more
reductions of the Maximum Liability Amount from and after the date the default occurred, it being
understood that Guarantor’s rights to the subsequent reductions if any of the Maxinmum Liahility
Amount, shall immediately cease and shall have no further force or effect. .

GUARANTOR: ,
AT CArY
WINTIN

Omier Suleimanagich, an maividual
Dated:

9100 WILSHIRE/ROXBURY DENTAL GROUP/LG/February 25, 2009
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ACKNOWLEDGMENT
State of California
County of
" On ) before me,
(insert name and title of the officer) 7
personal]y appeared N

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrament and acknowledged to me that he/she/they execirted the seme in .
hig/her/their authorized capacity(ies), and that by his/her/their sighaiure(s) on the instroment the
person(s), or-the entity upon behalf of which the person(s) acted, cxecuted the inslrmnem.

I certafy undchENALTY OF PERJURYmderthe]awsofthe State ofCahfomathatthefomgomg
para.graphlstmzandomect.

WITNESS my hand and official seal.

Signature ' (Seal)
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EXHIBIT F
ASBESTOS RIDER .

As you are probably aware, many buildings constructed durihg the 20th Century through the mid to
late 1970s, such as this property, utilized some degree of as in the construction process; such
practice was formerly a standard in the building trade. Asbestos |s the commercial name for a naturaily-
occurring family of fibrous minerals which was used in building materinls mainly as & fireproofing,
reinforcing and insulating agent, and is typically encountered jn wrapped heating System :insulation,
structural fire-proofing, acoustical ceilings, vinyl flooring and foofing felts. Asbestos was regularly
used in many other building and non-building products as welll In fact, asbesios fibers are generally
present in urban air and water, . o '

Extensive govermmenial regulation of asbestos now exist, and propozals have been.made for
additional reguiations, No federal laws, regulations or however, require wholesale removal
of ashestos from an occupied building. Indeed, the EPA has co: ed that “The presence of asbestos in
a building does not mean that the health of building cccupants|is If asbestos-containing
material remains in good condition and is unlikely to be di exposure will be negligible.”
Guidance for Controlling Asbestos-Containing Materials in Buildings (EPA 560/5-85-024 hume 1985),
page 1-1. According to the experts, the health risks associ with asbestos arise only when and if
fibers become airbome and are inhaled, for example, as a of maintenance or repairs conducted
without proper controls. When inhaled, asbestos fibers can cause certain diseases, including asbestosis,
mesothelioma and lung cancer (and risks for smokers are y compounded), The thrust of both
current EPA and OSHA requirements and non-binding gui is to identify the materials that are
releasing or could release asbestos fibers into the air, impl proper response actions when such
materials are located, maintain asbestos in good condition, and fpllow appropriate work practices when
distarbance of asbestos is unavoidable. i . '

It is the policy of the property owner to provide a healthy t:limnmmtbyrepniﬁng.mmmingor
otherwise abeting any damaged asbestos materials that pose a health risk, and by complying with all
regulations concerning asbestos af the property and following ures that will minymize or avoid
digturbance of asbestos-containing materials (ACM). We have ¢ngaged a qualified asbestos consultant
to survey the property for asbestos and assist in implementing an asbestos management plan which
includes, among other things, periodic reinspection and illance, air monitoring, information and
training programs for building engineering and maintenance i
telease and training programs for building engineering and
emergency fiber release procedures, work procedures and o
releases, as well as recordkeeping requirements.

Because any tenant alterations or other work at the property dould disturb ACM and possibly release

agbestos fibers into the air, we must require the property s wiitten approval prior to beginning
such projects. This includes major alterations, but might include such activities as drilling or
boring holes, installing electrical, telecommmmications or lines, sanding floors, removing
ceiling tiles, or other work which might disturb ACM. In cases, such activities will not affect
ACM, but you must check with the property manager in just in case, and the property mmmager
may make available such instructions as may be required. Any work should not be attempted by an
individual or contractor who is not qualified to handle ACM.

In connection with the foregoing, we are adopting the foll
the owner, and representatives of the owner, including, without
are entitled to enter into the premises of any tenant to inspect fo
which may be legally required or prudent, and otherwise
recommended practices relsting to ACM; (2) any tenant, , or other party must obiain the
property manager's prior written approval before performing alterations on, any tenant space, or
performing amy other work at the property that might disturb ACM or involve exposure to asbestos
fibers as described above. ;

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

[INTENTIONALLY LEFT BLANK)

ing new rules under tenant leases: (1)
itation, the owner's ACM consultant,
ACM, perform air tests and abatement
comply with legal requirements or
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LANDLORD:
DOUGLAS EMMETT 2008, LLC,
a Delaware limited liability company By:
Douglas Emmett Management, LLC,
a Delaware limited liability company,
its Agent

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

By: b e ) b
Michael J. Means, Senior ¥ice President
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GUARANTY OF LEASE

THIS GUARANTY OF LEASE (“Guaranty”) is made by OMER SULEIMANAGICH, an

individual (“Guarantor”) in faver of DOUGLAS EMMETT 2008, LLC, a Delaware limited
 liability company (“Landlord™) in connection with that certain Office Lease dated February 25,
2009 (the “Lease”) pursuamt to which Landlord leases to ROXBURY DENTAL GROUP, a
California corporation (“Tenant™) those premises generally located at 9100° Wilshire Boulevard,

. Suite 363W, Beverly Hills, California 90212 (the “Premises™) and more particularly described in

the Lease. As a material inducement to and in consideration of Landlord entering into the Lease,
Landlord having. indicated that it would not enter into the Lease without the execution of this
Guaranty, Guarantor does hereby agree with Landlord as follows:

1

6.

Guarantor does hereby unconditionally and irrevocably guarautee mmlse to perform
and be liable for any and all obligations and liabilities of Tenant the terms of the
Lease, subject to the limitation set forth in Paragraph 20 below.

i
Ciar e
H; ‘.

K

™~

Guarantor does hereby agree that, without the consent of or notice to Guarantor and

without affecting any of the obligations of Guarentor hereunder: (a) amy term, covenant or
condition of the Lease may be amended, compromised, released or.otherwise altered by
Landlord and Tenemt, and Guerantor does guarantes and promise to-perform all the
obligations of Tenant under the Lease as so amended, compromised, released. or altered;
(b) any guarantor of or party to the Lease may be released, substituted or added; (c) any
right or remedy under the Lease may be exercised, not exercised, impaired, modified,
limited, destroyed or suspended; (d) Landlord or any other person acting on Landlord’s
behalf may deal in any manner with Tenant, any guarantor, amy party to the Lease or any
other person; and (¢) all or any part of the Premises or of Tenant’s rights or liabilities vnder
the Lease may be sublet, assigned or assumed. : '

- The obligations of Guarantor hereunder are in addition to and independent of the

obligations of Tenant. A separate action or actions may be brought and prosecuted against
Guarantor whether actjon is brought against Tenant or whether Tenant is joined in any such
action or actions. Gusrantor hereby waives and agrees not to assert or take advantage of:
(2) any right 10 require Landlord to proceed against ar exhaust any security held from
Tenant or any other person; (b) any right to require Landlord to proceed againat Tenant or
any other person or to.pursue any other remedy before proceeding ageinst Guarantor;
(c) the defense of any statute of limitations in any action under or related to this Guaranty
or the Lease; (d) any right or defense that may arise by reason of the incapacity, lack of
authority, death or disability of Tenamt or amy other ; and (e) any right or defense

arising by reason of the absence, impairment, limitation, destruction or
. cessation (in bankruptcy, by an election of remedies, or otherwise) of the liability of

Tenamt, of the subrogation righty of Guarantor or of the right of Guarantor to pro
agginst Tenant for reimbursement. Without in any manner limiting the genmlity of the
foregoing, Guarantor hereby waives the benefits of the provisions of Sections 2809, 2810,
2819, 2845, 2847, 2848, 2849, 2850, 2899 and 3433, the second sentence of Section
2827(n) and all rights that are waivable pursuant to Section 2856, all of the California Civil
Code, and any similar or analogous statutes of California or any: other jurisdiction.
Guarantor hereby waives.and agrees not to assert or take advantage of any right or defense
based on the absence of any or all presentments, demands (inchuding demands for
performance), notices (including notices of adverse change in the financial status of Tenant
or other facts which increase the risk to Guarantor, notices of non-performance and notices
ofmccptameofhisﬁuumty)mdMofmhandmﬁni _

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

mﬁabiﬁtyoqummmmdauﬂghu,powmandmmediﬂofLandlordhmdcrand
xmdm'myothﬂ'agreemmtnuworatanyﬁmehmaﬂbrinfmebetwemhpdlo;dand
Guummrmlaﬁngmthclsaaeshaﬂbecumﬂndveandnmdtemaﬁwmdmhjﬂgm
powmmdmmediushaﬂbeinaddiﬁonmauﬂghm.powmamimmediugiwmto
Landlord by law. - o

Th.isGuarantyappl.ieuto,imn'eamthebeneﬁtofandbindsal]parﬁeshereto.theirhei.rs,
devisces, legatees, executors, administrators, represemtatives, successors and assigns

 (including any purchaser at a judicial foreclosure or trustee’s sale or a holder of a-deed in

}ieu thereof). This Guaranty may be assigncd by Landlord volumtarily or by operation of
aw, : )
GumtoraglwsﬁomﬁmetoﬁmeupunLand]ord'srequﬁt,Etnnotmorethnnome_inany
12 month pericd, to deliver to Landlord Guarantor’s financial statement. All financial
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16.

11.

12

13..

14.

15.

16

17,

 trinl without a jury.

statements heretofore delivered to Landlord by Guaranior are, and all firiancial statements
hereafter delivered to Landlord by Guarantor will be, true &nd correct in all material
respects and fair presentations of the financial condition of Guarantor as of the date thereof,

prepared in accordance with generally accepted accounting practices. No miaterial adverse’

change has occurred in the financial condition of Guarantor since the date of the financial
staternents heretofore delivered to Landlord.

Guarantor shall not, ‘without the prior written consent of Landlord, commence, or join with
any other person in commencing, any bankrupicy, reorganization or insolvency proceeding
against Tenant. The obligations of Guarantor under this Guaranty shall not be altered,
limited or affected by any proceeding, voluntary or involumtary, involving the bankrupicy,
insolvency, receivership, reorganization, liquidation or arrangement of Tenamt, or by amy
defense which Tenant may have by reason of amy order, decree or decision of any court or
administrative body resulting from any such proceeding. Guarantor shall file in any
bankruptcy or other proceeding in which the filing of claims is required or permitted by
law all claims which Guarantor may have against Tenant relating to any indebtedness of
Tenant to Guarantor and will assign to Landlord ali rights of Guarantor thereunder.
Landlord shall have the sole right to accept or reject any plan proposed in such proceeding
and to take any other action to which a party filing a claim-is entitled. In ail such cases,
whether in administration, bankruptcy or otherwise, the person or. persons authorized to pay
such claim shall pay to Landlord the amount payable on such claim and, to the full extent
necessary for that purpose, Guarantor hereby assigns to Landlord all of Guarantor’s rights
t0 any such payments or distributions to which Guarantor wouid otherwise be emtitled;
provided, however, that Guarantor’s obligations hereunder shall not be satisfied except to
the extent that Landlord receives cash by reason of any such payment or distribution. If
Landlord receives anything hereunder other than cash, the same shall be held ‘as collateral
for amounts dus under this Guaranty. :

This Guaranty shall constitute the entire agreement between Guarantor and the Landlord
with respect to the subject matter heveof. No provision of this Guaranty or right of
Landlord hereunder may be waived nor may any Guarantor be released from any obligation
hmexccptbyawﬁﬁngdulyexecmedbymauﬁmimdoﬂimmMof
Landlo; ‘ '

If more than one person signs this Guaranty, each such person sball be deemed a Guarantor
and the obligation of all such Guarantors shall be joint and several. When the context and
mnsmwﬁonmmquhes,aﬂwordsusedhthesingmnhmﬁnshhﬂbodemdmhavebm
used in the plural. The word “person” as used herein shall include an individual, company,
firm, association, partnership, corporation, trust or other legal entity of amy kind
whatsoever.

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

The waiver or failure to enforce any provision of this Guaranty shail not operate as a
waiver of amy other breach of such provision or any other provisions hereof. - -
Ifehhﬁrpmwheraopmﬁcipm;inmacﬁmagaimtthnotherputyndsingomd'min
comnection with this Guarsnty, the prevailing party shall be entitled to have and recover
from the other party actusl attorneys’ fees, collection costs and other costs incurred.in and
in preparation for the action In ‘addition to the foregoing award of attomeys® fees, the
ultimately successful party shall be entitled to its actusl attomeys’ fees incuired in any
post-judgment proceedings to collect or enforce the judgment.  This provision is scparate
and several and shail survive the merger of this Guaranty into amy judgment on this
Guarenty. In any action or proceeding arising under this Guaranty, Guarantor consents to
TimeisshicﬂyofthcessmcemderthisGummtyandmyammdh@ﬂ,modiﬁuﬂionm
revision . ‘

If Guarantor is a corporation, each individual executing this Guaranty on behalf of said
o ion represents and warrants that he is duly authorized to execute and deliver this
Guarmtyonbehnlfofsaidcorporaﬁon.inaecordmew.it.hadu.lyadoptedresolntidﬁofﬂ:c
board of directors of said corporation or in accordance with the bylaws of said corporation,
and that this Guaranty is binding npon said corporation in accordance with its terms. If
Guarantor is a corporation, Landlord, at its option, may require Guarantor to concurrently,
with the execution of this Guaranty, defiver to Landlord a certified copy of a resohstion of
the board of directors of said corporation authorizing or ratifying the execution of this
Guaranty.

The term “Landlord™ whenever hereinabove used refers to and means the Landlord in the
foregoing Lease specifically named and also any assignee of said Landlord, whether by
ouhightasaignmzﬂorbyassignmentforsecurity,andﬂsomys._mcessurtotheintqestof
said Landlord or of any assignee of such Lease or any part thereof, whether by assignment
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or otherwise. The term “Tenam"” whenever hereinabove used refers to and means the
Tenant in the foregoing Lease specificaily named and also any assignee or subtenant of
said Lease and also any successor to the interests of said Tenant, assignes or sublessee of
such Lease or any part thereof, whethes by assipnment, sublease or otherwise.

Any notice, request, demand, or other communication hereunder shall be in writing and
shall be considered duly given or furnished when:

a, delivered personally or by messenger or overnight delivery service, with signature
evidencing such delivery;

b. upon the date of delivery, afier being mailed in a postpaid envelope, sent certified mail,
remmrecexptrequested.whmadd:mdtomndlordassetfonhbelowandto
Guarantor as set forth below; or to sunhothnaddrmoraddresseeue:merpaﬂymny
designate by a written notice given pursuant hereto; or

¢. upon confirmation of good transmission if sent via facsimile machine to sucl:(phone
numberasshaﬂhavebeenpmwdedmwntngbyLandlmdorGumtor one to the
other:

GUARANTOR: LANDLORD:
Omer Suleimsnagich DOUGLAS EMMETT 2008, LLC

: c/o Douglas Ernvnett Mamgemﬂm, LLC
4508 Jasmine Avenue 808 Wilshire Boulevard, Suite 200

Culver City, California 90232

19,

20.

Santa Monica, California 90401
Attn: Director of Property Management

Asaﬁ.n-ﬂxermatmalmeftheconmdnauontoLandlmdtneutﬂ-mmmeLeasemth

Tenant, Guarantor agrees:

a. The law of the State of California shall govem all questions with respect to the
Guaranty; ]

b. Any suit, action or proceeding arising directly or. indirectly from the Guaramy, the
Leasemthcsub]ectmauathmofshaubehhgnmdonlymmmlocamdmthmthc
County of Los Angeles and the State of California;

<. Gtmntorhmbymvocablycunsemtotbe msd:ct:onofanylocal,stateorfedcral
court located within the County of Los Angeles and the State of California;

d. Guarantorhmbywawuperwmlmcaofmyandaﬂpmcmuponnmdmmm
al}bsuchmmceofprocessmtho-_cr mner and at the address set forth in Pardgraph 18
ahove;

e. Without limiting the generality of the foregoing, Guarantor hereby waives and agrees
not to assert by way of motion, defense or otherwise in any suit, action or proceeding
any claim that Guarantor is not personally subject to the jurisdiction of the above-
named courts, that such suity, action or proceeding is brought in an inconvenient foram
or that the venueofsuchacton.smtmprocudmgulmpmper

Magimom Liability Amount. Notwithstanding any otlier provizions herein to the
contrary, the aggregate liability of the undersi; for obligations and lisbilities of Tenamt
under the Lease shall not exceed the sum of $74,000.00 (“Maximum Liability Amount™),
plus costs of enforcement of this Guaranty.

Subject to the express provisions of this Paragraph 20, the Maximmmn Li

Amount shnllbetedunad.{l)t0366600000ntholastcalendatdayofthetwelﬂh(12

calendar month of the Term; (ii) to $59,200.00 on the last calendar day of the twenty-fourth
(24™ calendar month of the Term; (iii) to $51,800.00 on the last calendar day of the thirty-
sixth (36%) calendar month of the Term; (iv} to $44,400.00 on the last calendar day of the
forty-¢ighth (48™) calendar month of the Term; (v) to $37,000.00 on the last calendar day
of the sixtieth (60™) calendar month of the Term; (vi) to $29,600.00 on the last calendar
day of the sevemty-second {(72°%) calendar month of the Term; (vii) to $22,200.00 on the
last calendar day of the eighty-fourth (84™) calendar month of the Term; (viil) to

. $14,800.00 on the last calendar day of the ninsty-sixih (96™) calendar month of the Term;

2100 WILSHIREROXBURY DENTAL GROUP/LG/Fetruary 23, 2003

(ix) to $7,400.00 on the last calendar day of the one hundred and eighth (108%) cal
munﬂloftbcTclm,toamobalanceunthconehmdredthmdtwentysemnd(l
calendar month of the Term. Notwithstanding the foregoing, the Maximum Liability
Amount shall be reduced only if (a) there does not then exist a default by Tenant under the
Lease or a breach by Tenant of its obligations or liabilities under the Lease, and(b)nmther
ttheasenorTenmI’snghttopomsuonhasbemtermmaled.
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Guarantor expressly acknowledges and agrees that if the Tenant is in default at
any time during the Term, whether or not said default was ‘later cured, there shall be no
more reductions of the Maximum Liability Amount from and after the date the default
oceurred: it being understood that Guarantor’s rights to the subsequent reductions if any of
the Maximum Liability Amount, shall immediately cease and shall have no further force or

effect.
UARANTOR: '
,éga B
‘ o Trgan!
Dated: _
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ACKNOWLEDGMENT Y
State of California
County of .

On . '{I 2 ' before me,

(insert name and title of the officer)

nally appeared
pemomy [[im:e .5u/u'm;n£4uh .

_whopmvedtomeonmnbasisofsaﬁsfamoryevidmcetd‘nﬂ:epemnﬂ)whosemmn(ﬂisfm
subscribed to the within instrument and acknowledged to me that he/ske/they executed the same
in his/merétheir authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(d), or the entity upon behalf of which the person(g§ acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the

foregoing
paragraph i3 true and correct. ‘ L
. E g .
WITNESS my hand and official seai. ’@ i deois g
Los

' ! Wmuz:.:m
Siwmﬂsh 1. Gl _Sead >———
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