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OFFICE LEASE 
BASIC LEASE INFOR.l\'IATION TABLE 

Date: 

Landlord: 

Tenant: 

SECTION 
1.1 Premises: 

1.4 Rentable Area of Premises: 

1.4 Usable Area of Premises: 

2.1 Term: 

Anticipated Commencement Date: 

Anticipated Expiration Date: 

3.1 Fixed Monthly Rent: 

3 .3 Fixed Monthly Rent Increase: 

Date of First Increase: 

Frequency oflncrease: 

3.7 Security Deposit: 

4.1 Tenant's Shan:: 

4 .2 Base Year for Operating Expenses: 

6.l Use of Premises: 

16.1 Tenant's Address for Notices: 

Before the Commencement Date: 

After the Commencement Date 

and Tenant's Billing Address: 

Contact: 

Landlord's Address for Notices: 

September IO, 2014 

DOUGLAS EMMETT 1997, LLC, 
a Delaware limited liability company 

OMD MARKETING, LLC, 
a California limited liability company 

15233 Ventura Boulevard, Suite PH9 
Sherman Oaks, California 91403 

Approximately 1, 71 6 square feet 

Approximately 1,454 square feet 

Three (3) years 

October 1, 2014 (as modified by Section 2.l) 

September 30, 2017 (as modified by Section 2.1) 

$4,890.60 

Three and one-half percent (3.5%) per annum 

The first calendar day of the thirteenth (13 th
) full 

calendar month of the Term (as modified by 
Section 2.1) 

Annually 

$5,238.93 

1.06% 

2015 

General office use consistent with the operation of a 
.first-class office building in the Sherman Oaks area 

13459 Mulholland Drive 
Beverly Hills, California 90210 

15233 Ventura Boulevard, Suite PH9 
Sherman Oaks, California 91403 

Olessia Eremina 

Douglas Emmett 1997, LLC 
c/o Douglas Emmett Management, LLC 
Director of Property Management 
808 Wilshire BoulcVard, Suite 200 

------------------------------S-1Hrta--Me~,,_,if.-<c1orn.,,,,ia<-c9,..0,.,4..,0_,_J -----------------

20.5 

20.25 

21.1 

Brokers: 

Guarantor: 

Parking Permits: 

Douglas Emmett Management, Inc. 
808 Wilshire Boulevard, Suite 200 
Santa Monica, California 9040 l 

and 

CBRE 
1840 Century Park East, Suite 900 
Los Angeles, California 90067 

Dmitry Fomichev, an individual 

Tbrtant shall have the right, hnt not the ob.ligation to 
purchase up to four ( 4) unre~ervcd parking pennits. 

Except as noted hereinbelow, 1he foregoing.Busic Lease Information Table (the '"ELI Table "J i< ,\erehy incorporated into and made a part 
of this Lease. The Section reference in rhe left margin of lhe Basic Lease Information exist, snlely to indicate where such reference 
initially appears in thi's LetJ.l·e document. Except as specified hereinbelow, each such reference in this Lea.r:e document shall incmporote 

the ,rpplll'(,blt! Basic Lease Information. However, in the event of any conflict between any nferenr.e contained in the Ba3ic Lea.fe 

/nformaiio,r and the specific wording of/his Lease. the warding of this lease shall control. 
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OFFICE LEASE 
This Office Lease (this ''Lease"), dated September 10, 2014, is hy and between DOUGLAS 

EMMETT 1997, LLC, a Delaware limited liability company ("Landlord''),. with an office at 
808 Wilshire Boulevard, Suite 200, Santa Monica, California 90401, and OMD MARKETlNG, LLC, 
a California limited liabiltty company ("Tenant;,);. with an office at 15233 Ventura Boulevard, Suite 
PH9, Sherman Oaks, California 91403 

ARTICLE 1 
DEl\USE OF PREMISES 

Section 1.1. Demise. Subject to the covenants and agreements contained in this Lease, LandlordJeases 
to Tenant and Tenant hires fromLartdlord,. Suite Number. PH9 (the·"Premises"). 6n the penthouse floor, 
in the l;,uilding located at 15233Ventura Boulevard; Shei:mmt Oaks, California 91403 (the "Building'.'). 
The confib1Uratiori of the Ptemisesis shown on Ex.hillit A, attached hereto and made a part hereof by 
reference. 

Tenant ackiiowledges ·. that it hl!s made its oi,vnfospection of and inquiries regarding the f'rerilises, 
which m-e already improved. Therefore, .except for the. improvements to he compl.cted. by Landlord,'s 
contractor pursuant to Section Ll.l below, Tenant accepts the. Premh,es irr their "as-'is'' condition. 
Tenant further acknowkdges that Landlord has. made no representation or warranty, express or implied, 
except as are contained in this Ltiase and itli Exhibit~, regarding the conclition,.suitabilityor usability of 
the Premises or the Building. for the purposes intended by Tenant. · 

Tb.e Boilding;(he Building's prtrkingJacilities;.any outside plaza areas, land art.cl other improvements 
surrounding ·the Building whiqh ate designated froll.1. time to time by Landlord as Common Areas 
appurtenant to or servicing the Building; and the.land upon which any of the foregoing are situated, are 
hereinsornetimescollectivdy referreclto.asthe ''Real Property". 

Section 1.1.1 Improvements. Prior to the Commencement Date (as defined in Section 2.1 below), 
Landlord shall, at Landlord's expense, perform the following improvements to the Premises, using 
Building-standard materials: 

a) Construct an interior wall to close the opening between Suite PH8 and the Premises; 

b) Repaint the interior walls previously painted, using a maximum of two coats of paint, in a single 
color reasonably acceptable to Tenant; .and 

c) Replace the qrrpeting and bas.e molding, in a single color for each that is reasonably acceptable to 
Tenant (collectivelythe "lmproyemcnts''). 

Tenant· shall provide Landlord with Tenant's selection of finishes. for "Building-standard" paint color 
and "Building-standard" carpet within three (3) business days of the full execution of this Lease. Tf · 
Tenant elects to make any other improvements to the Premises during the Terni, the same shall be 
considered a Tenant Change, to be completed by Tenant, at Tenant's sole expense, pursuant to the 
provisions of Article 12 of the Lease. 

Section 1.2. Tenant's Non-Exclusive Use. Subject to the contingencies contained herein, Tenant is 
granted the nonexclusive use of the common couidors · and hallways, stairwel Is, elevators, restrooms, 
parking facilities, lobbies and other pllblic or Common Areas located on the Real Property (collectively, 
"Common Areas"). However,. the manner in which such public and Commo,; A rcas are maintained and 
operated. shall be at .the reasoinible discretion of Landlord. andTenant's llBc then:Qf shall be subject to 
such reasonable and non-discriminatory rules,, regulations and. restrictioni; aR Landlord may make.from 
time to time. · 

Section 1.3 .. Landlord's Reservation of Rights. Landlord specifically reserve,~ to itse[fuse; control 
and repair of the structural pomons of all penrneter waifs of the Premises, any baiconies, terracos or 
roofs adjiicent to the Premises (including.any flagpoles. or nther installations oi1 said walls,. balconies, 
tc1taces or roofa) and. any spacial in and!ot adjacent to the Premises used for shafts, stairways, pipes, 
conduits;.ducts; mail chutes, conveyors, pneumatic fubes, electric or other utilities, sinks, fan rooms or 
other Building,facilities; imd tl1e use thereof, as 'well as access thereto through the Premises. Landlord 
,ilso specifically reserves .toitselfthe following rights: 
a) To designate all sources furnishing sign painting or lettering; 
b) To constantly have pass keys to the Premises; 
c) To grant to anyone the exclui:-ive 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 Premises 
for Tenant's Specified Use, as defined in Article 6; 

d) To enter the Premises at any reasonable time with reasonable notice (except for emergencies) to 
inspect,. repair, alter, impro.ve, update or make additions to the Premises or the Building so long as 
Tenant's access to and use of the Premises is not materially impaired thereby; 

e) During the last six (6) months of the Term, to exhibit the Premises to prospective future tenants upon 
not less than 24 hours prior notice; 

t) Subject to the provisions of Article 12, to, at any time, a~d from time to tim:e, whether_ at Tenant's 
request or pursuant to governmental requirement, repair, alter, make additions to, improve; or 
decorate all or any portion of the Real Property, Building or Preinise~ at any reasonable tim~ wi~h 
reasonable .notice (except for emergencies), so .long as Tenant's access to and use of the Pi'em1ses is 
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not materia11y impaired thereby. In connection therewith, and without limiting the generality of the 
foregoing rights, Lumllortl shall specifically have the right to remove. alier, improve or rebuild all or 
any part of the lobby oJ" the Building as Ute ~ame is presently or shall hereafter be constituted; 

g) Subject to the pr0Vi$ions of Article 12, Landlord reserves the. rightto make alterations or additions to 
or change the locution of efoments of the Real Property and any Common.Areas appurtenant thereto 
at any reasonable time with reai;onable notice (except for emergencies). so long. ,is Tenant's access to 
and use of the Premises is not materialtyirnpairedthereby; and/or 

h) To. take such other actions .as may reasonably be ,necessary When the same are required to preserve, 
protect ot improve the Premises, the Building,· or Landlord's interest therein at any reasonable time 
with reasonable notice (except for emergencies); so long as Tenant's access to and use of the 
Premises is not materially impaired thereby. 

Tenant acknowledges and .agrees that; (,i) the. Premises. are part of an office building owned,. 
operated,. managed and kased by Landlord and occupied by tmri1ero11s tenants; (b} Landlord and such 
tenants are engagedJtom time .to time in a variety ofconstmction prqjccts insidejndividual premises a..., 
well as in. Common Areas· as part of the normal course.of business intlre· Building; and .(c} such 
constmction activities niay cause, among other things, noise, vibration; di1st; odors, increased foot traffic 
in the Building and in elevators and corridors, and increased motor vehicle traffic in parking facilities:.ln 
recognition of the foregoing, Te1rnnt hereby releases and hold harmless Landlord and all of its parents, 
subsidiaries, divisions; employees, 11ffiliates; assigns; officers; directors, ~hareholdei-s,111embers; agents, 
predecessors, successors, trustees, . beneficiaries and representatives (collectiv.::ly,. the "Landlord 
Parties"), from. any and all claimll; (h1cluding claims for abatement of Rent,; consiructivc eviction or 
consequential damages, including without limitation, lost profit<;), ·debt,<;, liabilities, dtlmands. 
obligations, cQsts, expenses, actions" and causes of action of every nati1re, character and description, 
whether known or unknown, as:;<:rtcd or lmasserted, .fixed or contingent arising out of or in connection 
with the activities and conditions described in the foregoing clauses (h) and (cl .Futthertr1ore,. Tenant 
agrees that none of the activities ,ind conditions described in the fotegoi ng c!mi<ie/: .(b) and ( c) shall be 
grounds. for any .claim 9y Tenant or any party claiming throl1gh Tena11t that Landlord has breached the 
terms of Section 1.5 below or any other provision: of this Lease, or violated any statute or other. 
appl.icable law which purports to govern the rights or obligations of Landlord and Tenant concerning tl1c: 
matters !let forth in Section 1.5. Tenant, for itself .and on behalfof the. Tenant Parties., expressly waives 
and relint1uishcs'all rights and benefi,!S afforded by Section· 1542 .. of the. Civil (ode of Cali fom ia. and do 
;;o un;derstanding .arid ucknowledi.rfalg. the. signifa:a:nce and .c;onseqt1~il<;t;'i of suqh sgec:ific waiver of 
Section 1542: Tenant ac!qiowledges that it is faimliat with tne ,p.tovJsions of Caiiforrifa-Givil Coae . 
Section 1542, which provides as follo\vs: "A general release· does·· not extend tq claims which the· 
Creditor does \1ot know oi:: susp~ct to exishn his·favor at the time of executing the release, which if 
kmiWn ·by him mi1st have lilllterially affected his settlement with the Debtor." Tenant expressly 
acknowledges. lliat its relea~e herein is a}so intended to include in its effect, without Jun itation, all. claims 
which such party does nolknow or expecnu exist in'its favor at the time ofexecution·ofthisLease, and 
that its release herein contemp)ates extinguishing all of these claims. 

Section 1.4. Area, Landlord and Tenant agree that the Usable area (the ''Usable Area'') of tl,e Pre1nises 
bas been measured using the 2010 ANSI/BOMA Standard published collectively by the Ameri.can 
National Standards Institute and .the BuildingD\.vners' and Managers' Association. (''ANSl/BOMA 
Standard"), as a guideline, and that Landlordis Utilizing a deemed add-o·n factor of 18.00% to compute 
the rentable area (the "Rentable Area'') of the Premises. Rentable Area herein is calc11latcd as l. I 800 
times the estimated Usable Area; n:gardless of What the actual square, footage of the Common Areas of 
the Building may be, and.whllther or not theyaremore or less than 18.00% of the total estimated Usable 
Area of the Building .. The purpost:: ofthis calculation is solely to provide a general basis for comparison 
and pricing of this space in relation to other spaces in: the. market area. 

Landlord and Tenant further agree that even if the Rcntable or Usable Area of the Premises and/or 
the total Building Area are latet deteimiHed to. be more or less than the figures stated herein, for all 
purposes 9f this.Lea1,e, ,the figures stated.herein shall be conclusively deemed to be the actual Rentable 
or Usable Area of the Premise~, m:Hhe case may.be. 

Section 1.5, Qµiet Enjoyment. Cmitingeilt upon Tenant keeping; observing and performing all ofthe 
covemmts, agreements,. term~, prnvisions. arid to11dil:ions of this Lease on its part to be kept, obser;ted 
and performed, and subject to the. limitations imposed under Article 14 of this Lease,. Tenant shall 
la,vfully and quietly hold, occupy and enjoy the Premises during the Term. 

Section 1.6. No Light; Air or View EascmenL Any diminution or shutt1ngoffoflight, air or view by 
any structure which is now or may hereafter be erected on the Building, the Real .Property or on lands 
adjacent to the Building /;hall in no way affect this Lease or impose any liability on Landlord. Noise, 
dust or vibration or other ordinary incidents to new constrnction of improvements on the Building, the 
Real Property or on lands adjacent to the Building, whether. or not by Landlord, shall in no way affect 
this Lease or impose imy liability cm Landlord. 
Section 1.7, Relocation. Landlord shall have the right at any time, except during the last six (6) months 
of the Term, and after givingTenant a minimum of sixty (60) days' prior written notice, to: 

a) provide and furnish Tenunt with space elsewhere in the Building of approximately the same size as, 
with improvements comparable to the improvements in the Premises (the "Substitute Premises"), 
and 

b) relocate Tenant to such Substitute Premises. 
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Landlord shall .pay all reusunable costs and expenses incurred as a result of such. relocation 
(including Temmt's rea:sonabh! reprinting costS for announcements; .and to replace. Tenant's existing 
stock of stationery and busine~s cards). If Landlord moves Tenm:,t to the Sub~titute Premises, each and 
evcrv te1TIL covenant .and condition of this Lease shall remain in full force and effect and be deemed 
applicable to the Substitut~ Premises; as though Landlord and Tenant had entered inti>an express written 
amendment of this Leas~ with respect thereto, except that (i} if the appro){i materentable square footage 
of the Substitute .Premises is less than that of the Premises, the Fixed, Monthly· Rent and. Tenant 'S' Share 
of Operating Expense increases sliall be appropriately reduced or (ii). if the approximate rentablesquare 
footage of the Substitute Premises is greatel'than that of the. Premises, the Fixed Monthly Rent and 
Tenant's Share of Operating liXIJense increase& shall be as. set forth in this Lease: Landlord shall use 
commercially reasonable .efforts to cause such relocation to occur over a weekend period. 

if Tenant refuse:i' to permit Landlord to relocate Tenant as specified above, Landlord shall have the 
rightto terminate this Lease effective ninety (90) days from the date Landlord provided Tenant with the 
original notification offutentto relocate. 

ARTICLE2 
COMMENCEMENT DATE AND TERM 

Section 2.L Commencement Date and Term; The term of this Leasi;: (''Tenn'') shall commence on 
the next day after the date Landlord s,U:bstantfally 9ompletes the Impmvements contemplated under 
Exhibit B (tbe,';Commencement)Jate''), and shall end, unless soonertenninated.as otherwise provided 
herein, itt midnight on the }ast clilerrdar day of tile .calendar month which oc<mrs three (3) years after the, 
Cori1mencement Date {the '':rermfoation Date''), The anticipated Commencement Pate is October I, 
2014., 1n the event uf any. Ten.int Pelay. · (as hereinafter defined); in addition to any other remedies 
avai]able to Lartdlord•under ibis Lease or applfcabfo 1,rw; the ComniencemeniiDate.shall be the next day 
after the date the'lmpr<n:ements would have·been substantially completed had no such Tenant Delay 
occurred. Lant.Hord and Tenant shall promptly execute an amendment to.Jhir; Lease {the 5'Memorandu111 ".) 
substantially .in the form attached hereto as Exhibit D, confirming the finalizi;d Commencement Date 
and Term as soon as they ll!J;) deteimiricd.. Tentmt shall execute the Memorandum am~ 1'.ctt1rn it to 
Landlord ~vithirt five (5} business days after receipt thereof Pai.lure of Tenant to timely execute and 
deliveraihe MemoramlumshalJ c911stitute an acknowledgemeritby Tenanl that the statements included i11 
such Memorandum are. tn,te and correct, ·without exception. · 

. ·. Lartdldrd shall gn.mt Tenam uccess lo the Pi-emises lip to three. (3}. calendar days prior to the 
Corriniencerrienf Date.(1he ''.Access; Periocl");-pfOVided lliat:thefollowing;condi tions: ari',·Slltisfi ed irrful I: 
( a) Umdlord and Tenant mutually ,execute this Lease;· (b) Teniint <le livers to Landlord a certificate, of 
insurance evidencing the reqµired in~urance. under· Section .192 of this Lem;e; and. (c) Tenant pays .to. 
Lanulordallfundsdueuponexecut(on ofthis J;:ease; and.(d)Tenantsi1hmit.,;to I,.andl<>rd a i;chedule; for· 
ils review and upproval,.which s.chedule shall detaiLthe tiIT1ing and, purpose ( e:g., !I description of tbe 
,vork · propo'sed to be perfonued) <JrTenant's' entry: hi the Premises during, the Access Period. Tenant. 
shaU comply with any ,reasonable adjµstji;ients to Tei1ant's proposed !.chedule' requested by Landlordi 
Tenant's early accesi; to the .. Premises shalt.be solely for 'the purpose pfjnmalling Jenant'$ fnmiture; 
fixtures·, and equipment, coropuit.Y and ldephone cabling,. Provided Tenant's access to the, Premises• is. 
for the purposes herein stated and not for, the conduct .ofits business in the Premises, then' Slll:h access 
shall not serve t(} accelenite the Commencement Date nor shall Tehant's failure to exercise. its right of 
access for arty reasoRwbatsoever serve to delay the Commencement Date, Dl1ring the Access Period; if 
any.Tenant shall be subjectto Landlord's reasonableadministrative control and supervision arid Tenant 
shall comply with all of the provisions and covenants,. contained .in this Lease; except that Tenant shall 
not be obligated to pay Fi.wd Monthly Rent or Addition;;il Rent until the Commcncemt;nt Date. 

For purposes. ol establishing the Con:unencement Date,. substantial' completion .shall be defined a.,; 
that point in the construction process when a majority of all of the work specified in Section L LT bas 

· " · · . r thar Tenant could,. if it took possession· of the Premises; conduct 
normal business: operatiorndn- !he Premises, provided that comp etioll o any nu wor , s a . n . 
required as a criterion for substantial completioit Notwithstanding the foregoing, in .the event of any 
Tenant Delay, the date of substa1,tjal completion shall be the date that Landlord reasonably .determines 
would have been the-date of sub::itantial. cornpletimi had there been no Tenant Delay. As used itrthis 
Lease, "Tenant Delay" slrnll mean any delay in the constntction of the Tinprovements caused hy any act. 
omission, delay or default by Tenant or any Tenant .Party (a,s hereinafter <;lefined). includitig, without 
limitation, the.failure ofTenunt c;,,r Tenant Party to cmriply with any schedule or o!Mr provision of this 
Lease (irichiding, \vithOlll limitation, Secdon LL!) requiring Tenant or any Tenant Party to respond to, 
review, authorize or ;tppr.ove a11y matter, or perfomt.an obligation within a certain time period. A Tenant 
Delay shall 11lso be asses~ed in the event any component of the Improvements 'or any Tenant. change 
order is not Building standanl, requires materials that are not locally avnilable,.or is. not customary for a 
normal. office build oui and, as u result. the same requires a lohger lead time for ordering materials or a 
longer construction period. 

Tenant's taking possession of the Premises and/or commencing Tenant's nonnal business operations 
in the Premises shall be deemed conclusive evidence that, as oftbe Commencement Date: 

a) Landlord has substantially completed the hnprovements, except for any Punchlist ( as such term is 
defined in Exhibit B attached hereto) items to be completed as identified on the Punchlist prepared 
by Landlord pursuant to Exhib.it B; and 

b) the Premises are in good order and repair. 
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Tf for a.ny reason (including any Tenant Delay or Landlord's inability to complete the Improvements 
called for hereunder) Lamllord is unable- to deliver possession of the Premises to Tenant on the 
anticipated Comm.encemegt Date, this Lease shall not be, void or voidable; tW shall Landlord be liable 
to. Tenant,for arty damage rl!sulting from Landlord's inability tO deliver such possession. However, 
Tenant-shall not be obligated to pay the Fixed Monthly Rent or Additioilal Rent that Tenanhs required 
to pay pursuant to Section 3,1 until such possession of'the_ Premises l1as been delivered to Tenant by 
Landlord, subject lo auyTenantDelay; Except for such delay in the commencement of Rent (but stih.ject 
to any acceleration.of the Commencement Date as a result of any Tenant Delay), Landlord's failure to 
give possession on the anticipated Commencement Date shall i'n no way affect Tenant's obligations 
hereunder. 

[f possession of the Premi8es is-not tendered by Landlord within ninety (90) days after the anticipaicd 
Commencement Date, then, subject to any Tenant Delay, Tenant shall have the right to tenninate this, 
Lease by giving written.notice lo Landlord within ten (10) days after such failure. Landlord shall have 
thirty (30) days after rei:;eipt of sµch notice to cure such failure and, if Landlord has not cured the matter 
within h'llch time period (:;ubjectto anyTertanr Delay), this Lease shall terminate upon 11 second (2nd

) 

written notice from Tt:uant al:ler such failure to cure. If such notice of termination is not so given by 
Tenant within suidten (10) day time period, theti this Lease shall continue in full force and effect. 

u: due,to Force Maje.ure; Landlord is- unable to-tender possession of the Premi$es within one hundred 
twenty (120) days after trunmticipated Con:nnencement Date tbut subject to a day for day extension for 
each day of11- TenanLDelay), then-this Lease, and the rights and obligations of Landlord and Tenant 
hereunder, shall tem1il)ate automatically, williont flirtlierliability by eiiher party to tl)e oth~r, and without 
further documentation being req uifed. · · 

Section 2.2. Holding Over. ff Tenant fails- to deliver possession of the Premises on the Termination 
Date; but holds over atler the expiration or earlier termination of this Lease without the express prior 
written consent ofLandlord, such tenancy :;hall be construed as a tenancy at snfferanee -on the sanw 
terms and conditions as are contained herein, except that the Fixed Mo'rlthly Rent payable by Tenant 
during si1ch period of holding over shall automatically increase as of the Tenn lnation Date to an amount 
equal to one hundred fitly ptm:eut (150%) .of the Fixed Monthly Rent.payable hy Tenant for the calendar 
month inunediatelyptior to the date when Tenant commences such holding over (the "Holdover Rent''). 
During. any period of holding. over, Tenant shall be obligated to pa:y Holdover Rent for a -full calendar 
month wMther or nqt Tenant remain~in possession of the Premises for the:, entire calendar month and 
there shall be no pto-rata uppc,ntionnwni 9fH9ldovet Rent. Tenanfs payment of such Holdover Rtmt, 
and Landlord's acccptam:e thereof; shall not constitute a waiver by La11dlord of any of Landlord's dghts 
or remedies with respect to such holding over, nor shall it be deemed to be a consent by Landlord to 
Tenant's contirmed .occupancy _or possession, of the Premises past the time period covered by Tenant's 
payment of the Holdover Rent. -

Furthermore; if Tenant fails to.deliver.possession of the Premises toLandlord upon the expiration or 
earlier termination of this Lease, and Landlord has theretofore notified Tenant in Viriting that Landlord · 
requ.ires,possession of the Premises for a succeeding tenant; then, in addition to any _other liabilities to 
Landlotd accruingJherefrom, Tep.ant s]iall protect; defend, indemnify and.hold Landlord hannless from 
all loss, costs (iricluding reasonable attorneys' fees and expenses) and liability resulting fron1 such 
failure, inchtdirig without limiting the foregoing, aiiy,claims made by.any.succeeding te11ant arising out 
of Tenant's failure to so su=nder, and any lost profitstoLandlord resulting thcrofrom. 

Notwithstanding the pi:ovmions contained heteinabove regarding Tenant's liability for a continuing 
holdover, Landlord agrees, to u~e cotnmercial.ly reasonable efforts to insert into any future lease of 
another tenant proposing tq 01;cupy the Premises provisions similar to those contained in Section 2.1, 
pen11itting mitigation ofTemmfs damages-arising out of Tenant's temporary holdover. 

ARTJCLE3 
--------------------li>-A-¥Mfu'l'f--OF-RENT, LATE CHARGE 

Section 3.1. Payment of Fixed Monthly Rent and Additional Rent. "Rent" shall mean: all payments 
of monies in any form whatsoever required under the terms and provisions of this Lease, and shall 
consist of: 
a) "Fixed Monthly Rent", which shall be payable in equal monthly installments of $4,890.60; plus 

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

Section 3.2. Manner of Payment Tenant shall pay Fixed Monthly Rent and Additional Rent 
immediately tipon the .same bei.:oming dne and -payable,, without demand therefor, and without any 
abatement;. set off or deduction whatsoever, except as may be expressly provided in this_ Lease, 
Landlord's failure to submit statements to Tenant stating the amount of Fixed Monthly Rent or 
Additional Rent then due; including Landlord's failure to provide to Tenant a calculation of the 
adjustment as required in Section 3.3 or the Escalation Statement referred tci in Article 4, shall not 
constitute Landlord's waiver of Tenant's requirement to pay the Rent called for herein. Tenant's failure 
to pay Additional Rent as provided_ herein shall constitute a material default equal to Tenant's failure to 
payfixed Monthly Rent when due. 

Rent shall be payable in advance on the first day of each and every calendar monch throughout the 
Tenn. in immediately available funds, to Landlord at the Building in Suite IO 18; or at such 0U1cr place(s} 
as Landlord designates in writing to Tenant. Tenant's obligation to pay Rent shall begin on the 
Commencement Date and continue throughout tlw Term, without abatement, setoff or deduction, except 
as otherwise specified hereinbelow. 
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Concurrent with Tenant's execution and delivery to Landlord of this Lease, Tenant shall pay to 
Landlord the Fixed Monthly Rent due for the first month of the Term. 

Section 3.3, Fixed Monthly Rent Increase. Commencing the first calendar day ofthethirteenth (13ih) 
full calendar month of the Tenn, and continuing through the last calendar day of the twenty.ifourth (24th

) 

full calendar· month of th;;: Term, the .Fixed. Monthly Rent piryablc by Tenant shall increase from 
$4,890.60 per month to $5,061.77 per month. 

Conunencing the ilr,;t.calendar day of the twenty-fifth (25 111
) full calendar month of the Tem1, and 

continuing throui:µ1 the last c,dendar day of the thirty-sixth (3ptli) full calendar month of the_ Terin; the 
Fixed Monthly Rent payable l:iyTenant shall increase from $5,06 I. 77 per month to $5,;238.93 per.month. 

Notwithstanding the foregoing, Tenant shall be permitted to deforfifty percent (50%) ofthe Fixed 
Monthly Rent due for th1: second (2?~) and third (3rd

) full calendar mo.nths of the initial Term 
(collectively, the amount. of Fixed Monthly Rent deferred shall be reforri!d to herein as the "Rent 
Deforr,11 Amcmnt"). So long a~ Tenant has not committed a material default during the. Terril, which 
material dt;±'ault continues after the expiration of any notice and cure period, the entire Rent Deferral 
Amount shall be abated and forgiven as of the TettninationDate; provided,. howeve1·, that if Tenant does 
com:mit a materfol dt::lault during theTei.111; and if st1ch material default contimies after the expiration of 
any notice .. and cure periods, thi:rt (a) Tenant shall pay to Landlord upon demand the entire RentDefetral 
Amount due for,.themonths ofthe Tenn prior to the occ1,11;:rence of such material. default; inch1ding fa.tc 
charges.and interest the_reon at the rate of ten percent(l0%) per annum, computed from the date of such 
deferral; as if the _same. b,ad been. due ifthe rent deferral had not occurred, and (b) Tenant shall not be 
entitled to any addititmal or future llefotral of Pixed Monthly Rent. 

Landlord and Tenant shall, in the Memorandum, confirm the actual dates upon which the changes in 
Fixed Monthly Rent specified above shall occur. 

Section .3.4. Tenant's .Piiymcnt ilf Certain. Taxes. Tenant shalJ, within thirty (30) days following 
Tenant's receipt ofLandlord'~ invoices,. rdmburse Landlord., as Additional Rent, for any and all taxes, 
surcharges, levies; #Ssessments, fees and charges payable by Landlord when: 

a) assessed on, measured by, or reasonably attributable to: 

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

ii) the po~1 or value of any leasehotd.iruprovements in _or- to tl1¢ Premises in. excess of $35.00 per 
sqoare foot; provided the same have been made in connectioffwith Teriant's"executiun of this 
Lease, and without regard to. whether title to or payme11t for such improve1nents, vests with 
Tenant or Landlord; 

b) on or measured by any rcntpayablehercumier; including, without limitation, drty gross in'come tax,. 
gross, receipts tax;, or: excise tax levied. ,by· the City or County qf Los Angele;;o or- any othct 
governmental body. with respeut to the rcceipt;of sucli rent (computed as if such rent were the only 
income of Lai1dlord), but :;olely when levied by the appropriate City or County agency in lieu of, or 
as an adjllnct to, such bfasimiss Ucertse(s), foes or tax.cs: as wo.uld otherwiscj1ave been payable .by, 
Tenant directly to such taxing. authority; · 

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

d) so1<dy because Landlord and Tenant entered into. this transaction or executed any document 
transferring an interestin the Ptemisesto Tenant.. If it becomes unlawful for Teri::mt so to reimburse
Landlord; the rent payable to Landlord under this Lease shall be 1·1:wi~ed tci net Landlord the same 
rent afi~ imposition of any such tax as woitld have been payable to Landlord prior to the imposition. 
ofany such tax. 

--------------+S_,,a,..id4-tstax_,e""S""S"'fl"'a"1-lll1-Abe ilile imd payable ·whelber or not now c;ustomary or within the contemplaiion of 
Landlord and Tenant. Notwithstanding the above;o in no event shall the provisfons of this Section 3.4 
serve to entitle Landlord to reimbursement from Te:oant for any federal, state, county or city income tax 
payable by Landlord or the managing agent of Landlord. , 

Section 3.5. Certain Adjustments. If: 
a) the Commencement Date occurs on other than January 1st of a calendar year, or this Lease expires or 

terminates on other than December 31st of a calendar year; 

b) the size of the Premises changes during a calendar year; or 

c) any abatement of Fixed Monthly Rent or Additional Rent occurs during a calendar year, 

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

[f the Commencement Date occurs on other than th.;: first day of a calendar month, or this Lease 
expires ona day other than the last day.ofa calendar.month, then the Fixed Monthly Rent and Additional 
Rent payable by Tenant shall be appropriately apportioned on a prorata ba,;is for the, number of days 
remaining in the month of the Term for which. S\tch proration is calculated. 

If the amount of Fixed Monthly Rent or Additional Rent due is modified pursuant to the terms of this 
Lease, sucl1 modification shall take eflect the first day of the calendar month immediately follov..ing the 
date such modification would have been scheduled. 
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Section 3.6. Late Churge and Interest Tenant acknowledges that late payment by Tenant to Landlord 
of Fixed Monthly Rent or Additional Rent will cal.l!ie Landk1rd to incur costs not contemplated by this 
Lease, the. exact amount vf whir.:h are extremely difficult and impracticable to fhc Such costs include; 
without limitation, processing and accounting charges and late charges that may be imposed on Landlord 
by the terms of any encumbrance and note secured by any encumbrance covering the Prernises. 
Therefore, if :iny instulhnent 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 pa:y to Landlord on demand an additionalsum equal to five perccnt(5%)of the overdue amount as 
a late charge, The parties. agree that this laJ:e charge represents a fair and reasonable settlement against 
the costs that Landlord will .inct~.byreason of Tenant's late payment. Acceptance of any late charge 
shall not constitute a waiver of Tenant's default with. respect to the overdue. amount, or prevent Landlord 
from 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 witl:tln twelve (12) days after the same becomes due and 
payable shall, in additio.n. to iiny. Late Charge already paid by Tenant. bear interest at the rate of ten 
percent ( 10%) 'per annum from the date that the.same originally became due and payable nntil the date it 
is paid. Landlord shall bill Tenant for said interest, and Tena11t shall paythe same within five (5) days of 
receipt of Landlord's billing. · 

Notwithstan<ln1g the foregving,TeJ}ant.sha!Lnot be assessed any late charge for the first late payment 
in each twenty-four (24) montl1 period of the Term so long as Tenant pays such amount within five (5) 
days of Tenant's receipt Qf notice that such a,mounthas not beeri paid. 

Section 3.7. Security Deposit. ,'Concimentwith Teilarit's executi.oi1 and tendering of this, Lease to 
Landlord, Tenant shall deposit the 'SU!TI uf $5,238.93 (the. ''Security DepMit''); which amount Tenant 
shall thereafter.at all tunes 1;rn1intain 9n deposit with Landlord as security fotTcnar1t's full and faithful 
observance and perfonnance of its obligations under this.Lease (expressly including, without limitation, 
the payment as and when due. of the Fixed Monthly Rent, Additional Rent and any other sum!\ or 
damages payable by Tenant hereunder and the payment of.any and all other damages for which Tenant 
shall be liable by reason of any act or omission .contrary to any of said covenants or agreements). 
Landlord shall have the right to commingle .the Security Deposit with it~ general assets and shall nof be 
obligated to pay Tenant interest thereon. · 

If at any tinJe tenant defifults in the performance. ofariy of its obligations under this Lease, after the 
expiration. of not.ict! llrtd the: opportunity to c~.(ifa notice and cure period is provided for under this 
Lease forthe particulanlefault); then, Landlord may: 

a) apply as m:uch ofthe Sec(Jrity Depos.it as nmy be necessary to cure Tenant's non-payment of the 
Fixed Monthly Rent,Additional Rerttand/or bthetsums or damages due from Tenant, including any 
sums dueunder:..Section:Z0,26 Q:(Jhi.S,L<mse; iilld/or; 

b) apply so much of the Security Deposit as may be necessary to reimburse all expenses incurred by 
Landlord in curing such default; or 

c) if the Security Deposit is insufficient to pay the sums specified in Section 3.7 (a) or (b), elect to apply 
the entire Security Deposit in partiaLpayment thereof, and proceed against Tenant pursuant. to the 
provisions ofArticle 17 and Article 18 herein. 

Te1iant hereby waives the provisions of Secfiori 1950'7.of the Calif()mia Civil Code; and all other 
laws, statutes, ordinances or other governmental rules, .regulations or requirements now in force or which 
may hereafter be enacted or promulgated,.which (i) establish the time. frame hywhich Landlord must 
refund a security deposit umler u lease, and/or (ii) provide that Landlord may claim from the Security 
Deposit.· only those sums reasonal,ly necessary to remedy. defaults in the payment of rent, to repair 
damage caused by Tenant or to.clean the Premises;it being agreed that Landlord may, in addition, claim 

,e su s inecified in Article 18 below, and/or those sums reasonably necessary to .compensate 
Landlord for-any loss or damage caused y enant s reac 1 o 15 a,se o_ . _ · · 
Tenant or any Ten.int Party. A~·used in this Lease a "Tenant Party" shall mean Tenant,any employee of 
Tenant, ot any agent; authorized representative, design consultant or construction manager engaged hy or 
under the control of Tenant. 

u: as a result of Landlord'll application of any portion or.all of the Security· Deposit, the amount held 
by Landlord declines to lest1 than $5,238.93, Tenant shall, within ten (10) days afh;r demand therefor, 
deposit with Landlord additional cash sufficient to bring the then-existing balance held as the Security 
Deposit to the amotmt ::;peeified he,reinabove. Tenant's failure to deposit said amount shall constitute a 
1naterial breach of this Lease. 

At the expiration or earlier termination of this Lease, Landlord shall deduct from the Seci1rity 
Deposit being ·held on behalfol' Tenant any unpaid sums, costs, expei1ses: or damages payable by Tenant 
pursuant to the provisions of this Lease; and/or any costs required to cure. Tenant's default or 
performance of any other Govtmant or agreement of this Lease, and shall, within thirty (30) days: after the 
expiration or earlier tencination of this Lease,. return to Tenant, without interest, oil or such part of the 
Security Deposit as then remains vn deposit with Landlord. 

ARTICLE4 
ADDITIONAL RENT 

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

a) "Escalation Statement" means a statement by Landlord, setting forth the amount payable by Tenant 
or by La11dlord, as the ca~e may be,. for a specified i;.dendar year pursuant to this Article 4. 
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b) ''Operating Expenses" means the following in a referenced calendar year, ind1tding the Base Year as 
hereinafter defined, calculated assuming. the Building is at least ninety-five percent (95%) occupied: 
all costs of management, operation, maintenance, and repair: of the Hnilding, 

By way of illustrath.m only; Operating Expenses shall include, but not be limited to: management 
foes, which shall not exceed t.hose reaspnable and customary in. the ge(lgrapbic area in which the 
Building is located; water and sewer charges; any and all insurance pr.::rriiums not otherwise directly. 
payable by Tenant; license; pem1it and inspection fees; air.conditioning. (including repair of same); heat; 
light; power and other utilities; ste;IUI; labor; cleaning and janitorial scntices; guard services; supplies; 
materials; equipment and tuols. 

Operating Expenses shall also include the cost or portion thereof of those capital improvements 
made to the Building by Landlord during the Term: 

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

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

Said capital improvement costs, Or the allocable portion thereof (as referred to in clauses (i) and (ii) 
above), shall be amortized pursuant. to generally-accepted accounting principles, together with interest 
on the unamortized balance lit the rate of tert percent (I 0%) pet annuni. 

Operating Expenses shall also·. include au general and special real estate taxes, increases in 
assessments or special assessm.1::nts·.ni1d any other ad valorem taxes, rates,. levies and assessment~ paid 
during a calendar year (or portion thereof) upon or with respect to the Bttilding and the personal property 
used by .Landlord to openite the Building, whether paid to any gover11mental or quasi-governmental 
,mthority, and all la;,;.es. specifically imposed in liell of any such taxes .(but excluding ta'tes refon-ed to ·in. 
Sectipn.3.4 fonvhich Tenant ot other tenants irt the Building are liablc)including fees of cm,msel and 
experts, reasonably incurred by, or reimbursable by Landlord in connection with any application for a 
reduction in .the assessed valuation of the Building and/or the land thereunder or for a judicial review 
thereof, (collectively "Appeal Fees''), but solely to the extent that the Appeal Fees result directly in a 
reduction of taxes otherwisl:: payable by Tenant However, in no event Ahall the portion .of Operating 
Expenses used to calculate any billing to Tenant attributable to real \'lState:taxes and assessments for any 
expense year be less than the billing for real estate taxes .and.assessments during the Base Year, 

Operating Expenses shaU: also irielnde, but nor be limited to~ the premiums for the: following __ 
insurance coverage: all-risk, structural; fire, boiler and machineiy, (ia\1iHty, earthquake ancl for 
replacement of tenant iixiproveinents to a:nrnximuin of$35.00 per usable.square foot;and for )1UChother 

· c0wrage(s)j and at such policy[imil(s}as Landlord deems reasonably nrudent anJ;l/c:ir "'rP r~qqiri:d l:>y l!ll.)(_ 
lend.e.roi: ground lessor, which coverage and.limits Landlord.may, ih .Landlorcl's.reasonable.discretion, 
change from time to ti.me. - - · · · · · · 

u: in any caleudar year following the Base Year, as defined hereinhelow (a "Subsequent Year"), a 
new expense item (e,g., earthquake insurance, .concierge services; entry card ;~ystems), is included ;ht 
Operating Expenses which was riot included in the Base YearOperating Expen~es, Uren the cost of such. 
new item shall be added to the: Base .Year Operating Expt.'Uses f<"ir purposes of determining the. 
Additional Rent payable under this Article 4 for such SubsequentYear, Duling-each Subsequent Year; 
the same. amount shall continue to be included in the computation of Operating Expenses forthe Base 
Year. resulting in each such Subsequent Year Operating Expenses only including the im:rease in the cost 
of such new item over the Base:: Yeat, as so adjusted. However, ifin any Subsequent Year thereafter, 
such new item is not included in Operating Expenses, no such addition shall be made to Base Year 
Operating Expenses. 

Conversely, as reasonably deterniined by Landlord,. when .an expense. item that. was . originally 
inrlrnled in the Bne Year Operating Expenses is; in aiiv Subsequent Year. no longer included in 
Operating Expenses, then the cost of such item shall be 0 deleted from the Ba.~e Year Operating Expenses 
for purposes of determining. the Additional Rent payable under this Article 4 for such Subsequent Year. 
The same amount ~hall continue to be deleted from the Base Year Operating Expenses for each 
Subsequent Y e;1rthereafter that the item is not included. However, if such expense item is again 
included. in the Opernting Expenses fot any Subsequent Year; then the amount of said expense item 
originally includecl in the Base Year Operating Expenses shall again be added back to the Base: Year 
Operating Expenses. 

c) Exclusions froni Operating Expenses. Notwithstanding anything contained in the definition of 
Operating Expenses llS set forth in Subsection 4.l(b) of this Lease, Operating Expenses shall not 
include the following; 

i. The costs of repairs to the Building, if and to the extent that any ~uch costs is actually 
reimbursed by the. insurance carried by Landlord or subject to award under any eminent 
domain proceeding; 

ii, Depreciation, amortizali.on and interest payments, exc.ept as Rpecifically pem1itted herein or 
except on matwfals, tools sttpplies and vendor-type equipment purchased by Landlord to 
enable Landlord to supply services Landlord might otherwise contract for with a third party 
where such depreciation, amortization and interest payments would othern·ise have been 
included in the charge for such third party's services. In such a circumstance, the inclusion of 
all depreciation, amortization and interest payments shall.be detennined pursuant to generally 
accepted accounting principles, consistently applied, amortized over the reasonably 
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anticipated useful life of the capital item for which such amortization, depreciation OT interest 
allocation was calculated; 

iii. Marketing costs, incl tiding leasing commissions, attorneys' fee.~ incurred in connection with 
the negotiation \Ind pn:pamtion of ]etters; deal memos, letters of intent, leases subleases 
and/or assignment:;, space planning costs, and other co,:;tf; and expenses incurred in 
connection with lease. ;1ublease and/or'assignment negotiatioM and transactions with present 
or prospective tenants or other occupants of the Building; 

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

v. Costs incurred due to Landlord's or any tenant of the Building's violation, other than Tenant, 
of the terms and conditions of any lease or rental agreement in the Building; 

vi. Interest, principal, points and fees on debts' dr ainortization on, any mortgage or mortgage,:,, or 
any other debt instrument encumbering the Building or the land thereunder; 

vii; Costs associated with operating the entity. which constitutes Landlord; as the same are 
distinguished from the,costs of operation of'the Building, including partnership ;lccounting 
and legal matters, costs of defending any [awst1its,With any mortgagc;e (excepi as the actions 
of Temmt, may be )n issue), costs of sellfag, .syndicating, financing; mortgaging or 
hypothecating any liLLandlord's interest in the Buildiilg,,cost,~. (including attorneys' fees and 
costs or settlement judgments alid!Jayments iii lieuthereot) arising from daim$; disp,utes or 
potential disputes iu connection with. potential or actual claims, litigation or arbitration 
pertaining to Landlord's ownership oftheBuilding; 

viii. Leasing, advertising and promotional expenditures, and costs of leasing signs in or on the 
Builtling identifying the owner of the Building, or other tenants signs; 

ix. Electric; gas vr other power costs foi: which (and only to the extent) Landlord has been 
directly reimbursed by anothet tenant or occupant of the Building, oT for which any tenant 
directly contracts with the local public service company; 

x. Costs; in:cluding attorneys' fees and settlement judgments a1jd/or paym11nts in lieu thereof, 
arising from actual or potential claims, disputes,, litigation or arbitration pertaining to 
Landlord and(or the Building; 

xi. Costs im;urred with,respect to the ii:tstalladon of Tena11t's or other occupant's i111provemefits 
or incQrred in renovating or otherwise improving, decorating, painting or redecorating vacant 
space for Tenant· or other occupants of the Buillling; . 

xii. Tax. penalties and interest incurred as a result of Landlorcl's negligent or willful failure to 
make payment~ and/or to file any income tax of informational retum(s) when <l11e., unl,ess 
such non-pa)'lllent is due to Tenant's nonpayment ofrent; 

xm. Any charitable or political contributions; 

xiv. The purchase or rental price of any sculpture, paintings or other object of art ( except for costs 
associated with any common area fountains), whether or not installed in, on or upon the 
Building; 

xv. Costs of repairs which would have been covered by casualty insurance but for Landlord's 
failure to maintain casualty insurance to cover the replacement value of the Building as 
required by this Lease; 

xvi. Capital expenditures not otherwise permitted hereunder; and 
xvii. The assessment or billing of operating expenses that results in Landlord being reimbursed 

more tbaa one btmdred percent ( I OO'k~) of the total expenses for the calendar year in question. 
d) ''Tenant's Share" means 1.06%. 
Section 4.2. Calculation of Tenant's Share of Increases ht Operating .Expenses. Tf, commencing 
with the calendar year 2016, the Operating Expenses for any calendar year during the Tenn, or portion 
thereof; (including the lll5t caliamdaryear M the Term), have increased over the Operating Experisesfor 
the c;alendar year 2015 (the "Base Year''), then within. thirty (30} day:; after Tenant's receipt of 
Landlord's computaHon of such increase (an "Escalation Statement"); Tenant.shall pay to Landlord, as 
Additional Rent,,,an amount equal to the product obtained by multiplying s11ch increase by Tenant's 
Share. 

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 Tenai1t's monthly share of any such increase in Ope.rating 
Expenses for such calendar year over the Base Year and the amount then:of shall be added to the Fixed 
Monthly Rent payments required to be made by Tenant in such year .. Tf Tenant's Share .of any such 
increase in rent payable hereunder as shown on the Esclilaiion Statement ii; greatet or less than the total 
amounts actually billed to and paid by Tenant d11rit1g the year covered by snch statement, then withiri 
thirty (30) days thereafter, T\c,'Iiant shall pay in !;:a!ih any surps owed Landlord or,. if applicable, Tenant 
shall either receive a credit against any Fixed Monthly Rent and/or Additional Rent next accruing for any 
sum owed Tenant, or if Landlord's Escalation Statement is rendered after the expiration .or earlier 
termination ofthisLeilse and indicates that Tenant's estimated payments have exceeded the total amount 
to which Tenant was obliga!i::tl, then. provided that Landlord is not owed, any other slim by Tenant, 
Landlord shall. issue a cash refund to Tenant within thirty (30) days after Landlord's completion of such 
Escalation Statement. 
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Section -l.2.1. · In the event Tenimt disputes the amount of Additional Rent ~et forth in the Escalation 
Statement, then Tenant may, within one hundred twenty (120) day's after Tenant receives.the subject 
Escalation Statement. engage an independent certified pupHc 'accountant (which accountantshal\be a 
member of a nationally recognized accounting firm and is not working on a contingency foe basis), 
designated and paid fot by Tenant, to inspect Landlord.'s records with respect to such Escalation 
Statement at the. office:£ of Landlord where such. records are customarily maintained or at such other 
location reasonabfy sefocted by Limdlord provided that: 

a) Tenant is not then.in de:tault under this Lease; 
b) Tenant provides Landlord with written notice of the dispute, which notice shall state with reasonable 

particularity the basis. for the dispute, the amount at issue and identifying the accountant engaged or 
to be engaged by Tenant;' . 

C) Tenant has paid;aU amounts that ate required to be paid underthe applicah le Escalation statement; 
d) Such inspection i~ conducted during Landlord's customary bvsiness hours (with such inspection to 

be completed within one (l) business day) at time(s) reasonably designated by Landlord; .. 
e) Tenant and Tenant's agents shall, in a' writing delivered to Landlord, agree in advance of such 

inspection to follow Landlord's reasonable rules and procedures. regn;rding inspections of Lan<llon;l's 
records (including;, witho.ut limitation, no photocopying); 

t) l'rior to,anyirtspection of Landlord's' records, Ten:antand Tenant's agents execute a commercially 
reasonable coniidentialily agreement regarding such inspection and deliver an original of the same to 
Landlord; and · , · · . · · . 

g) 'Tenant's, failure.to provide •,vritten notice to. Lan<llord in accordan.ce with clause b),above, ,vithin 
one hundred twenty {lZO) days afterTenant's teceipt ofthe.applicabk Escalation Statement shall be 
deemed to be, Tenant's ;ippioval of such statement and, in case .of a1>uch failure; Tena1it, after. the 
expiration of such one hundred twenty ( 120)-day pt.\riod, shall have waived its right to dispute the 
amoums set forth in such :~tatemcnt. In addition, TenanCs right pf inspection hm·eunder shall .be 
waived irr thi:: event Tenant.fails to comply with any of the provisions Qf this Section 4.2. L 
It: after such in~pection, if any, Tenant stiU disputes .:mch Additfonal .Rent,. a .detfonination as. to the 

proper amou11t shaU be .made, at Jenant'5 expense, by anindepel'ldent certified, public accountant (the 
"Acco11ntant'') selected ,by Landlord and subject.to Tenant's reasonable approval; provided. that if such 
detennination by the Accountant proves that the Operating Expenses.. (for .the Bu.ii ding as a .Whole) \vere 
overstate.d i11 the· applicable Escalatfon Statement by 1nore;than five' percent (5%); thei\ the fees and 
expenses"oUhe Accountant µnd all· other ·eosts of i,uqh detem1inatiqn shall. be paid for by Landlord. 
However, if the Operating Expenses {for the. Building .as a whole) were over:statedfn the appHcable 
Escalation ,Statementby live percent (5%) or less, or was in fact undcn-tated, the Tenant shall promptly 
pity the fees .and . ex,peniif<lS of the: AccountanL and . all other costs of such determination . (including, 
without limitation; the amountofOperatirig Expenses owed to Landlord>as evidenced by the illspection), 
Any .reconcifa1tio:n . of chaigi:S set Jorlh in the Escalation. Statement; which- is n~eessitated by the 
inspection; shall be paid or .credited by Tenant or Landlord, as appHeahk, in. accordance with .this 
Section 4.2.l. 1'enam hereby acknowledges thar Tiinani'.s',:;ole right to inspect Landlord's books m1d 
n::cor.ds and to contest ,the amount ofOperating Expenses: payable byTenant shall be as seHorth in this 
Sectiop 4.2.1 and T~nant hereby waives any and all other rights. pursuant to applicable law to inspect 
such books and records and/or to contest the amount o:f Operating Expense~ payabl(l byTcnant. 

Section 4.3. Tenant's'Payment of Direct Charges as Additiona.lRent. Tenani shall promptlvand 
duly pay all costs and expenses incurred for or in connection with anyTe1iant Change (as svch te'm1 is 
defined in Section 12.12 of this Lease) or Tenant Service (as such term is defined in Section 8.10 of this 
Lease), aud discharge· any :me~hanic's or dther lien created against the Premises, Btiilding or the Real 
Property arising as II re~ult .of or in connection with any Tenant Change or Tenant Servjce as Additional 
Rent.by paying the same;.,, boudjng or uianner otherwise provided by law. · · 

Anv other cost ex ense char e, amount or sum (other than Fixed Monthly Rent) payable by Tenant 
as provided in this Lease shall also be considere 1 1011a en . . . 

Certain individual items of cost or expense may, in the reasonable determination of Landlord; be 
separately charged and, billed. to Tenant by Landlord, either alone or in conjunction ,vith another party or 
parties, if they are d1;:emed in gqod faith by LaridH:ml to.apply solely to Tenant and/or sucl1 other party qr 
parties and are not otherwise normally recaptured by Landlord as pa1t of normal operating .expenses: 
Insofar as is reasonable, Landlord shall attempt to give Tenant priornotice and the opportunity to cure 
any circumstance that would give rise to such separate and ditect billing: 

Said separate billing shall be paid as Additional Rent, rega:rdfoss of Tenant's Share. Such allocations 
by Landlord :,hall be binding on Tenant unless patently unreasonuble, and shall be payable within fifteen 
(15} days after receipt of Landlord's billing therefor. 

ARTICLES 
ETHICS 

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

ARTICLE6 
USE OF PREMISES 

Section 6.1, Use. The Premises shall only be used for general office use consistent with. the operation 
of a first-class o.ffice building in theSherman Oaks area (the "Specified Use") and for no other purposes, 
without Landlord's prior written consent, which· consent shall be 111 Landlord's sole discretion. Any 
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proposed revision of the Specified Use by Tenant shall be for a use consistent with those customarily 
found in first-class office buildings. Reasonable grounds for Landlord withholding its consent shall 
include, but not be limited to: 
a) the proposed use will place a disproportionate burden on the Building systems; 

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

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

So long as Tenant is in control ofthe Premises, Tenant .covenai1m and agrees that it shall not use, 
suffer ot pennit any pers011(s) to use all or any portio11 of the Premises for any purpose in violation of the 
laws of the United States of .America, the State. of California; or the ordinances, regulations or 
requirements of the City or County of Los Angeles, or other lavifiil authorities having jllrisdiction over 
the Building. 

Tenant shall uor do or pennit auytltlngfo be done in or about the Premises which will· in any way 
obstruct or .unreasonably interfere with the rights of other tenants or occupant:. of the Building; or injure 
or annoy then:i. Tenant shall not use or allow the Premise:;,to be'.tised for any pornographic or violent 
purposes, nor, shaU Tenant ,cause, commit; maintain or petmi t the continuance of any nui$ance, or waste 
in, on or about the Premise~ .. Tenant shall nof use the Premises: in any. manner that. in Landlord's 
reasonable judgment would adversely affect orinterfere with any;:;ervices Landlord is required to furnish 
to Tenant or to any othertenant or occupaI)tofthe.BuiJding, or thatwould interfere with or obstmct the 
proper and economical rendition of any s11ch service, · 

Section 6.2 .. Exclusive·Use. Landlord represents that Tenant's Specified Use of rhea Premises does not 
conflict with exclusive use provisions granted by Landlord. in other leases for the Bnilding.. Landlord 
further agrees that it shall, in the future, not grant an exclusive use privilegt'). to any other tenant in the 
Building that will prevent Tenant from continuing to use the Prem,ises for its Specified tJse. 

Tenant acknowledges and agrees that it shall not engage in any of the uses specified hereinbelow, for 
which Landlord has aheady granted ex.elusive rights: None. 

Provided that Tenant has received written notice<ofthe satne from Landlord, and further provided 
that .Landlord does not grant " future exclusive use right that pn1hibits Tenant from engaging in the 
Specified .Use; the,n Tenant agrei:s that it shall not violate any 1,xclu,sive use provision(s) granted by 
Laud lord to otlwr tenants inJhe "Building, · 
Section 6.3. Rules and Regulations. Tertint.shail otJser:ve and complywith tl'ib: niles'aitd rc!;,'lilatihns 
set forth in Exhibit C, and. such other and. further reasonable and nfm-discriminatory rules and 
rcgulatii:iJlS ,as Landlord inay mak.e or adopt and,conmrnnicate tQ, Tenant in writing ;it anytime orJmm 
tune to time, when said rules, in thereasonable judgment of Landlord; n1ay. he necessary or dcsirableto 
ensure fue :!Ir.st-class opt--ratiou, maintenance, reputation or appearance of tho Bi.1ildirig. Hmvevcr; ifaoy 
conflict arises between. the provisions of this Lease and any stichrule or regi1latioil, the pmvisfons of this 
Lease shall control. · 

Provided Landlord make~ commercially reasonable efforts to seek complinnce by all occupants of 
the Building with the rules and regulations adopted by Landlord, Landlord i;hall .not be responsible to 
Tenant for the failure of uii.y i)ther tenants or occupants of the Building to comply with said rules and 
regulations. 

ARTICLE7 
CONDITION UPON VACATING & REMOVAL OF PROPERTY 

Section 7.1. Condition upon Vacating. At the expiration or earlier tennination of this Lease, Tenant 
shall: 
a) terminate its occupancy of. uit and surrender to Landlord, all or such portion of the Premises upon 

which this Lease has so terminated,. broom.clean an m t e same con 11011 as rece · 

i) ordinary wear and tear, or 

ii) loss or damage by fire or other casualty; and 
b) surrcnderthe Premises .free of any and all debris and trash and any of Tenant's personal property, 

furniture, fixtures artu ~quipment that do not otherwise become a part of the Real Property, purSuant 
to the provisions contained in Section7c2 hereinbelow; and 

c) at Tenanfs sole expense, forthwith and with all due diligence remove arty Tenant Change (as defined 
in Section 12.12 of this Lease) and, if requested by Landlord in Landlord's sole and absolute 
discretion, restore .the Premises to its original condition; reasonable wear and. tear excepted_ 
However; Tenant shall only. be obligated to remove said Tenant Change if (i) the Tenant Change was 
made without Landlord's approval; (ii) the Tenant Change is a11 over standard improvement; aodior 
(iii) Landlord notilied Tenant of its obligatfon to do so. al the time Landlord approved Tena11t'.s 
request for a Tenant Change. If Tenant fails to complete slich removal .and/or restmation and/or .to 
repafrany damU!,Y<: caused by the removal or restorntioti of any Tenant Change, Landlord may do so 
,md may charge the coot thereof to Tenant pursuant to Section 20.26 of this Lease or deduct the cost 
from the Security Deposit under Section 3.7 of this Lease. Tenant.shall not he obligated to remove 
the initial lmpro.vemeut$, except as otherwise provided herein. Tn addition, at the expiration or 
earlier tenniriation of this Lease, Tenant shall (1) remove all data; teletom and other cabling and 
wirii1g Jnstalled by or for Tenant 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 
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whether or not the installation was perfonned as part of the initial Trnprovenients constructed in the 
Premises or after such time; and Tencmt shall repair any damage caused by such removal. 

Section 7.2. Tenant's Property. All fixtures, equipment, improvement~ and irtstallatiotis attached or 
built into the Pren1isetnit any time during the Tenn shall, at the expiration or earlierkrmination of this 
Lease, be deemed the property of Landlord; become a pem1an_ent part of the Premises and remain 
therein. Howe:ver; ifs11i<l \:quipment, improvements and/orinstalhitions can be removed without causing 
any structural damage to the Premises, thi;:n, provided after such removal Tenant restores the Premises to 
the condition existing prior to in8tallation of Tenant's trade fixtures or equipment, Tenant shall be 
pel'lI!itted, at Tenant's sole ex.pense; to remove said trade fixtures and equipment. 

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

ARTICLES 
UTILITIES AND SERVICES 

Section 8.1. Normal Building Hours / Holidays. The "Normal Business Hours" of the Building, 
during which L,andlord shall furnish the services specified in this Article 8 are defined as 8:00 A.M. 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 "Hc,lidays" frhith shall be observed bylartdlord in the Building are defined as any federally
recognized holiday and any othl:r holiday specified herein, which are: New Years Day, Presidents' Day, 
Memorial I)ay, the 4th t>f July,. Labor Day. Thanks&riving Day, the day after Thanksgiving, and 
Christmas Day (e!lch individtially a ''Boliday"). Tenant acknowledges thatthe Building shall be closed 
on each and every such Holiday, and Tenant shall not be guaranteed acces;s to. Landlord or Landlord's 
managing agt-'Ill(s) on each sm.:h Holiday. 

Section 8.2. Access to the Building and General Services; Subject to fot'ce h-fajeure and any power 
outage(s)- which may occur in the Building when the same are out of L,111dlord's' reasonable control, 
Landlord shall furnish the following services to.the Premises twenty-four (24) hours per day, seven days 
per week: 
a) during Normal Business Hours, bulb replacement for building standard lightq; 

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

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

e) use of areasonable level of water for kitchen and toilet facilities in the Premises and.Commo11 Area 
bathrooms .. 

- Section 8.3. Janitorial Services. -Landlord shall furnish the Premises with reasonable and customary 
jmiitOrial services five (5) days ptr business week, except when the Building is closed on any Holiday: 
Landlord shall retain the sole tliscretion to_ choose and/or revise the janHmial company pro..,iding ;said 
services to the Premises and/or Building. 
Section-.8.4. Security Servit:es. Tenant ack'11owle<lges that.'l.,andlnrd _currently provides. unifonned 
guard service to the Building from Monday to Sunday, 7:00 a.m. to n :00 p.m., solely for the purposes 
of providing su!'Veillance ot; and informatioi1 and directionlll assistance to ricrsons ente1ing the Building. 

Tenant acknowledges that-.. such: guard service shall not.provide any measure of security or safety to 
the Bt1ilding or the Premise:;, and that Tenant shall take such actions as it may deem necessary and 
reasonable to ensure the safoty and secnrity of Tenant's property or person or the property or persons of 
Tenant's agents, clients, contractors, directors, et'.I)ploye;es; invitees, licensees, officers, partners or 
shareholders. Tenant agrees.and acknowledges that; except in the case ofthe gross negligence or willful 
misconduct of Landlord orits directors, employees, officers, partners oi- shareholders; Landlord shall not 

· ble tu Tenant in uny mmmer whitt~oe~er lll'ising ()tit efthe failuFC e,f Landlerd's guard service to 
secure any person or property from harm. 

Tenant agrees and. acknowledges that Landlord, in_ Landlord's sole discretion, shall have the option, 
but not the obligation to add, decrease, revise the hours of and/or change the level of services being 
provided by any guard. company serving the Building; Tenant farther agrees-thatTe111111t shall not engage 
or hire any otiiside guard ur :security-company without Landlc,rd's prior written consent, which shall be 
in Landlord's sole discretion. 

Section 8.5. Utilities. During Normal Business Hours Landlord shall furnish a reasonable level of 
water, heat, ventilation and air conditioning ("RV AC")_. and a sufficient arnopnt of electric current to 
provide customary- business lighting and to operate ordinary office business_ machine~, such as a singk 
personal computer am!- ancillary printer per two lmndred and fifty (250) U$able square feet contained in 
the Premises, facsimile machines, small copier~ customarily \L~ed for general (lffice purposes, and such 
other equipment and ofike machines as do not result ia above"standard u.~e of the existing electrical 
system. So long as the same reniain reasonably cost competitive, Landlord shall retain the sole 
discretion to choose the utility vendor(s) to supply such services to the Premises and the Building. 

Except with the prior written consent of Landlord, which ,shall not be unreasonably withheld 
conditioned-and/or delayed; Tenant sl1all not install or use any equipment, apparatus or device in the 
Premises that requires the installation ofa 208 voltage cin:uil; consunie-.<: more than fi:ve (5) kilowatts per 
hour per item; or the aggregate use of which will in any way increase the connected load to more than 5 
Watts per usable square foot, or caus1: the amount of electricity to be furnished or supplied foruse in the 
Premises to more than l.2 kWh perusable square foot, per month. 
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Except with the prior'written consent ofLandlord,Tcnantshall n()t connect any electrical equipment 
to the electrical system of the Building, except through electrical 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 Hours HV AC and/or Excess Utility Usage. If Tenant requires HVAC service 
dttring other than N c.irmal Business Houts ("Excess HV AC"), Tenant shall make its request in ,vriting at 
least six. (6) hours before the close of the. nomrnl business day. Otherwise; Landlord shall have no 
obligation to provide Excess HVAC Tenant's request shall. be deemed. conclusive evidence of its 
willingness and obligation to pay the then,prevailing.charge for Excess HVAG at the Building; which 
charge shall be 'subject to increases in Landlord's sole discretion. . 

lfTenantrequires. electric current in,excess of the amounts specified hereinahove in this Article 8, hr 
waJet or gai:; in excess of that customarily furnished to the Premises as office space ("Excess Utility. 
Use"), tenant shall first procure Lai1dlord's prior -.witten consent to such Excess Utility l)se; which 
Landlord may reasonably refose. . 

In lieu of Landlord's refusal, Landlord may cause a meter or sub-meter to be installed to measure the 
amount of water, gas and/or electric current consumed by Tenant in the Premises. The cost of any such 
meter(s), and the installation, maintenance, and repair thereof, shall be paid by Tenant as Additional 
Rent. 

After completing installation of said meter(s), apd/or if Tenant requests Excess HVAC, then Tenant 
shaU .. pay,as, Additional Rent, within thirty {30) calendar days after Tenant's receipt ofLandloi'd's 
billing; for .tl;ie acti1aJ!amounts of all Excess Utility Use and/Qr Excess HVAC. Said billing shall h.:, 
calculated on the usage fodicuted by s.uch .tneter(s), sub-meter(s), or Tenant's written ,reqtiesl therefor, 
and shall be issued by Landlonlat the rates,charged for-such services hy the local public utility 
furnishing the same, .plus any additional expense reasonably incurred hy Landlord in ptovldfog ~aid 
Excess Utility Use and/or in keeping account of the Excess Utility lJ,e, plus an administrative and 
billirigfee equal to fifteen:percent (15%}ofthe costs so billed. · 

Section 8. 7, Changes Affecting HVAC. Tenant shall also, pay as AdditioMl Rent for any additional 
costs Landlord incurs to rt-'J)air .any faihJTe of the HY AC equipment and systems in perfonn .their 
function when !,aid fuilure arises out of or in connection with any c:hange in; or alterations to; the 
arral!gement of partitioning in the Premises after the Commencement Date,· or from occupancy by, on 
average, IT1ore than one person for every two .hundred fifty (250) usable square feet of the Premises, or 
from Teiliint'sJatlure. to.keep all BVACvents. within the Premises free of obstruction. 

Section 8.8; Damaged or Defective Sy~tems. tenant shall give wriiten notice th LandlotdafterTenant 
becomes aware of any alleged dainage ti.}, or defec:tiv!! conditio,1 in any part or appurtenance of the 
Building's simitary;. electtical, HVAC or other.systems sening, Jncatcd inf' or passin;g through; the 
Preillil>es; Provided. that- tht: ·rt:pair ot,remcdy of said damage or. defective condit.iori. is i.vitbin the, 
reasonable.conttol of Lan.dlord; itshall be. remedied .. by L'andlord'\vith reasonable diligence. Othetwise, 
Landlord shall make such commercially reasonable efforts as may po availahlci to Landlord to effect such 
remedy or repair, but Landlord shall not be Liable-to Tenantfor any fa11urc thereof; nor shall Tenant be 
entitled to claim any damagcs arising fr9m any suclrdamnge or defecfrve condition nonl;iall Tenant be 
eiltitled to claim any eviction by reason of any such damage or defective condition. 

If such damage or defective condition, was ·cat1sed by, or is attributed to, a Tenant Change or the 
unreasonable or improper use of such system(s) by Tenant9r its employee;;, licensees or invitees: 

a) the cost of the remedy thereof shall be paid by Tenant as Additional Rent pursuant to the provisions 
of Section 4.3; 

b) in no event shall Tenant be entitled to any abatement ofrent as specified above; and 

c) Tenant shall be estopped from making any claim for damages arising out of Landlord's repair 

Section 8.9. Limitation on Landlord's Liability for Failure to Provide Utilities and/or Services. 
Tenant hereby releases .the Landlord Parties from any-liability for damages, hy ahatcinentofrent or 
otherwise; for any failure or delay in furnishing any ofthe services or utilities specified in this Article 8 
(including, but not limitetl to telephone and telecommunication services), or for any diminution in the 
quality or quantity thercot: 

Tenant's release of the Landlord Parties' liability shaH be applicable when such failure,. delay Or 
diminution is occasioned; in whole or in .part, by repairs, replacements, or improvement<:, by any strike, 
lockout or othcrlabor troubl!;l; by Landlord's inability to secure electricity, gas, water or other fuel at the 
Building atter.Landlord':i reustlnable effort to do so, by accident or ca<,ualty whatsoever. hy act or default 
of Tenant or other patties, ur.by any other cause. Such failures, delays or diminution shall never be 
deemed to constitute a constructive eviction or disturbance of Tenant's use and possession of the 
Premises, or serve to relieve Tenant from paying Rent or performing any of its obligations under this 
Lease. 

Furthermore, the Landlord Parties shall not be liable under any circumstances for tdoss of, injruy to, 
or interference with, tenant's bti:;in.ess, including, without limitation, any loss of profits occurring or 
arising thrtmrrh or in comiection with odncidental to Landlord's failure to furnish any of the services or 
utiliti;s required by this Artide 8. · · 

Notwithstanding the above, Landlord shall use commercially reasonable efforts to remedy any delay, 
defect or insufficiency in providing the services and or utilities required hereunder. 
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Notwithstanding the foregoing, if Tenant is prevented from using and does not use, the. Premises or 
(iny portiQn thereof, w; a result of Landlord's failure to provide services or utiliiies as required by this 
Lease. and the restorntion ,of such services or utilities is within Landlord's reasonable control (ail 
"Abatement Event"), then Tenant shall give L;mdlord notice of such Abatement Event and lf such 
Abatement Event conti'mles fotsix. (6) consecutive business days after Landlord's receipt of any such 
Notice (the "Eligibility Period"), and such failt1re. is not atttibutable to; or caused by, the act, of Tenant, 
ora cause beyondLandlo1'd's reasonable control, then the FixedMonthly Rent and Additional Rent shall 
be abated or reduced, as the case may be, after expiration of the Eligibility. Period for such time that 
Tenant conlinues to be so prevented .from using; and does not use, the Premises, or a portion thereof;.in 
the proportion that the rentable area of the portion of the Premises Urnl Tenant is, prevented from .using, 
and does not use ("Unui;able Area"), bears to the total rentablearea of the Premises; provided, however, 
in the even\,that Tenant is prevented· from using; and·doesnot use; the.Unusable Area fot a period of 
time in excess of-the Eligibility Period arid the remaining portion ofthe Premises is noi sufticient,to 
al!owTemmt to effedivelvcondu1.--t its busiMS!i.thereinand if.T~ant doc~ not conductits business from 
such remaining pottipn,, then for such time after ewiration of the Eligibi 1 ity Peri6d during which Ten ant 
ls so prevented from effectively conducting its business therein; the fixed "Monthly.Rent. and Additiortal 
Rent for the entire l'rernise:t shall be.abated for such time as Tenant continue.s to be so prevented fro,n 
using, .and .does not use, the .Premises .. If; however, Tenartt reoccupies any portion of the· Premises 
during such period;Uie Ren! alloca~teto such reo~cupiedportfon, based on the proportion that the 
r.;ntable. area of such reoccupied portion of the Premises .bears to· the tot.al 1·entablc area of the Pren1iscs; 
shall be payable by Tenant frtim the date Tenant reoccµpies such portion ofihe Premises. Such right to 
abate Fixed Monthly Rent aud Additional Rent shalH1eT1mant's sole and exd11sive remedy at faw or in 
equity for an Abatement Event. 

Section 8.10. Tenant Provided Services. Tenanl shall make 110 c011trad. or employ any labor in 
connection with the maintenance, cleaning or other servicing of the·physical structures of thc.Pre1riises 
odor installation qf any comp.\tter; lelephone orothet cabling, eqµip111ent or rilaterials providecl in or to 
the Premi:;;es (collectively am! individually a ''Tenant Service'') witho11t the prior consent of Landlord, 
whicll, consent shall not be umeasonably withheld; conditioned or delayed, Tenant shall not permit the 
use of any la.bl,r,. material or equipment in the performance of any Tenant Service if thc·use thercofi il) 
Landlord's reasonable judgment; would violate the provisions of any agreement between Landl.ord and 
any union providing work, labor or service~ in or· abo.U:t the Premises, Buildhtg and/or disi;urb labor 
harmony \'11th . the \Vorkforce or. trades engage(\· in performing other \vork, labotor services in or about 
the. Buil<iirig-·or, the (;;'omrnon-/\teasi If any yiolation, disturbance, interference .or conflicLocaurs; __ 
Tenant, ... upon demand. by Landlord, shall immediately cause· aH contractorn or subcqnttactors .• or al I 
materials causing the .vfolation,uisturbance; interfo.retice, diJficu)ty. or conflict •. to .leave or be removed 
fronnl:it!· Building ur the Cominott Areas ·immediate lye Tc:n.int shall inc!mnnify and hold LMdlord 
hii_nnless from.ancl against all ch1ims; suits, demands; damages,judgments, co!<ts, inter.e:;t and.expenses 
( including .attorrie.ys" foes .. and, costs irtcurrecF fo the. defense:ilieteol):li;f Whlcl1La11Iitorcl:-rnay; tiecsll bj ector· 
suffer whenthe sanie. arise 0L1t of orin counection ,with, the use of, work in. constructiott tO, or actions in. 
on, upou or ,1bout t)le Premises by Terii\ht or Tenant's 3.gents, contractors, directors, employees; 
licensees, officers; pm;tners or shareholders,jncluding any actions relating to the instaUation, placement; 
removal or financing of any Tenant Service, hnprovemcnts, fixtures and/or equipment in, on, upon or 
about the Premises. 

ARTICLE9 
TENANT'S INDEMNIFICATION AND LIMITATION ON LANDLORD'S LIABILITY 

Section 9.1. Tenant's Indemnification and Hold Harmless . . Tenant shall indemnify and hold the 
Landlord Parties hannless frm;n and against all claims, suiLo;, .demand~, damages;jtidgn,ents, cost,-, 
interest J;1nd expenses (induding attorneys fees and costs incurred iil the d,::fense thereat) to whieh any 
the Landlord Parties may be subject tir stiffer when tlie same arise out of the negligence or willful 
rmsconduct ot" Tenant. ()f the negligence ot willful mbtonduct flfTena11t'.~ 11.gerit,; eo11tmet9rs, dim,to , 
employees, .lfoensees, officers, partners or shareholders in connection with the use of, work in, 
construction to, or actions Jn, on, upon or about the. Premises,. including any actiohs relating. to the 
installation, placement, removal or financing of any Tenani Change, improvements, fixtures a:nd/or 
equipment in,.on; upon or about th~ Premises. 

Tenant's indemnification shall extend to any and all claims and occurrences, whether for injury to or 
death of any person or persons; or for damage to property (including any loss of use thereof), or 
otherwise,. occurring dllring the Term or prior to the Commencement Date and to all claims arising from 
any condition ofthe.Premises due to or resulting from any default by Tenant in the lceeplng, observance 
or perfonnance of any i.;owumit or provision ofthis Lease, or from the negligence or willful misconduct 
ofTeI1ant or the negligence or willful misconduct ofTenant's agents, contractnrs, directors, employees,. 
licensees,. officers, partners or shareholders. · 

Section 9.2. Nullity of Tenant's Indemnification in E,'ent of Negligence. Notwithstanding anything 
to the contrary contained in this Lease, Tenant's indemnification shall t10t extend to the negligence or 
willful miss:oliduct of Landlord or the negligence or willful misconduct of Landlord's agents, 
contractors, directors, employee:;, officers, partners or shareholders, nor to such events and occurrences 
for which Landlord otherwise cauies insurance covc:rage. 
Section 9.3. Tenant's Waiver of Liability. Provided and to the extent that any injury or dantage 
suffered by Tenant or Tenant's agents, clients, contractors; directors; employees, invitees, officers, 
partners, andior shareholders did not arise out of the negligence or willful misconduct of any Landlord 
Parties, Tenalit shall make no claim against Landlord and Landlord ~hall not be liable or responsible in 
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any way tor; undTenant hereby waives an claims· against Landlord .. with respect to ot arising out of 
injwy ordarrtage.to any person or property in or about the Premises by or from any cause whatsoeveL 

Section 9,4. Limitation of Landlord's Liability. Tenant expressly agreei:; that, notwithstanding 
any1hing in this Lease am.for any applicable law to the contrary, the liability of the Landlord .Parties, and 
any recourse by Tenant against Landlord or the Landlord Parties shall be limited .solely and exclusively 
to Tenant's actual direct damages, but not consequential damages (including but not limited to lost 
profits), therefor and shall be recoverable onlyfrorn the interest of Landlord in the Building. 

Tenant specifically u.grees that the Landlord Parties shall have rio personal liability therefor. Further. 
Tenant hereby expressly waives a:nd releases such persona I liability on hehalf of itself. and a 11 persons 
claiming by, thrc,ugh or under Tenant · 
Section 9.5. Transfer of L:mdlord.'s Liability. Tenant expressly agrees that, to the extent that any 
transferee assumes the·obligations of Landlord hereunder in writing, then the covenants and agreements 
on the part of Landlord .to .l:11: per.t~ecl l.inder this: Lease which ·arise and/or accrue after the date of such 
trans for shall. not be binding upon L,andlord herein named iroli:i. and. atler the date of transfer, of its 
interest in the Building. 

Section 9;6, Landlord's Indenmificati(m •. Notwiihstanding any i:;ontrary pr9visjon of this Lease, 
Landlord ~hall indemnify,, nnd hold. Tenant and Tenant's agents, client~, directors, officers, partners, 
employees, shareholders and cpntractonI hannless froin and agai,1st, any and all claims; qmses of actkm, 
liabilities; lo~scs; re,ison~ble costs and ,expens1;1s; including reasonable attorney's fees and court costs; 
arising· from or in connection with: 
a) Any activity occturing; or condition existing, at or in the Building and/or the Real Property (other 

· than in the Premises) when such activity or .condition is under the reasonable control of Landlord, 
exc.ept and to the ex.tent the sanie is caused·by the negligence or willful miscondµct of Tenant or 
Tenant's employees, agents; Jil,;en.-:ee, invitees, or contractors; or by Tenant's breach or default in the 
per.tbrmance ofany obligatjon under this Lease; 

b) Any activity pccurring, or condition existi11g in the.Premises whei1 and to the extent caused by the 
negligence or willful misconduct of Liirtdlord or Landlord's employees, agents or c01:1traetors; or· 

c) Any material breach by Landlord of any of Landlord's obligations under tl11~ Lease that extend after 
the expiration of any notice and cure period. · 

ARTICLE 10 
COMPLIANCE WITH LAWS 

Sectionl0.1, Tei:umt'.s,Compliance with Laws. Tenant shall not use,. permit to be used, or permit 
anything to be done iri' or about all or: any pqrtiPn of the Pr¢mises which wil I incanyway violate any 
luws, · statutes,~r.mliuum:es, rnk:,;,~orders w regl1llltign1, duly issll._ed by any governmental authority having 
jUrisdicti.on over the .Premises; or l;Jy the' Bo11rd of Fire Underwriters. (or any. successor thereto) 
(coUectively"Codes':). · · 

Section 10.2. Teuaitt to Conip!y atSole Expense; Tenant shall; at its sole expense, prornpllyremedy 
any violation of such Codes. Notwithstanding the foregoing,· nothing. cotitni1\ed in this Section 10,Z 
shall require or pennit Tenant to. make any structL1tal changes to the Prnmises,.unless such changes are 
required due.to either Te11ant or Tenant's agents, clients;. coiltractors, directors, employees,iinvitees, 
licensees; officers; partners or shareholders use of the Premises for purposes other .than. general office 
purposes consistent with a Cla:;s Aoffice bnilding, in which case any such change in use shalt .bc ,ubject 
to the restrictions,specified in Seutio11 6.1 of this Lease. 

Section I 0.3'. Conclusive Evidence of Violation,· The judgment of any court of c01npetent jurisdiction; 
Tenant's admission;· or the admission of ar1y··one or more of Tenant'~ agents, contractm's, directors, 
en:1ployees, officers, partners or shareholders in any action against Tenant, whether or not Lancllord is,a 
party thereto. !hat Tenant has i:.u violat<:;:c:I any oiie or more Codes shall h,, conclusive evidence ofsuch 
violation as betwe.en Uuidlord and Tenant. 

ARTICLE 11 
ASSIGNMENT AND SUBLETTING 

Section, 11.L Permission Required for Assignment or Sublet. Unless Landlord's prior written. 
consent has been given, whil;h -:onsent shall not be unreasonably withheld, conditioned and/or. delayed 
(subjccUo the express .)JrPYisions pf this·Atticle. l l); lhisLease shall not, nor shall. any interest herein, be 
assignable as to the interest ofTemint by operation of law; nor shall Tenant: 

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

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

[n addition, except for Tram;it-'rs. undcr clauses (a) or (b), Tena11t shall not inortgage, pledge, 
encumber or othenvise tram;for this Lease, the Temi and/or estate herchy granted or any interest herein 
without Landlord.'s prior written consent; which coosent may be granted or withheld in Landlord's sole 
and absolute discretion. 

Auy assignment, mortgage; pledge, encumbrance, trans fur or sublease (collectively, any "Transfer'') 
without Landlord's prior written consent shall be voidable, and, in Landlord's sole election, shall 
constitute a material default under this Lease. 
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Section 11.2. Voluntitry As~ignmentdue to Changes in Structure of Temrnt. Any· dissolution, 
merger; consolidation; ot other reorganization of Tenarit; or the single sale or other transfer of a 
controlling percentage of the capital stock of Tenant ( other than the sale of such stock pursuant to. a 
public .offering that resullS i..ri a majority of the same members of the Board and executive .officers 
remaining in control of said corporation) and. or the single sale of fifty percent (50%) or more of the 
value of the 11ssets of Tenant. t1hall be . de~med a voluntary assignment. .. The phrasil "controlling 
percentage'' me,ins the.ownership of;.and the right. to vote stockpossessingfifty percent (50%).or more, 
of the. total combined 'Voting po\Ver of all. classes of Tenant's capital stock issued, .. outstanding, and 
entitled to vote for the ele1:tion of directors. Notwithstanding anything to the contrary contained herein, 
the preceding paragraph shall not apply to corporations: whose stock is. traded through a rec.dgttized 
United States· exchange: or over the counter. 

Anywithdniwal or change (wh,ethervoluntary; involuntary, or by operation of law) in the partnership 
by one otmorepartners.who own, in the aggregate fifty percent (50%) or more of the partnership. or the 
dissolution ofJhe pitrtnership. shall be deemed a voluntary assignment. · 

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

Section. lU,l., A.ffiliatcd Companies/Restrn.cturing of Bosines~ Organization. Any contrary 
provision of this ;Article ll notwithstanding, the assigqrhent by Tenant of ~!I of it&a rights 'lmder this 
Lease or the. subletting by Temmt of~ll. or.!II!y pprtii)n. oflhe Premises to (i) a parent or subsidiaiy of 
Tenant; (ii) any person cirentity which controls, is controlled byor under eommo11controj ,vith Tenant, 
(iii} arty entity· whichpurcha~d ii!\ or suJ:,sfantially all of the assets.·or stock (ifTcnimt, (iv) any entity .into 
which Tehant is merged or consolidated, Of(Y) any entity which result.,- ftonHhe merger or consolidation 
of entities which control, am controlled by or under common control with Te11ant {all such persons or 
entities described in (i), (H), (iii.}, (iv) and (v) !Jei11g sometimes hereinafter referred to as "Affiliates") 
shall.1iot be deemed u Transfer uridei: this. Article J 1 and thus shall not be subject. to Landlord's nrior 
consent, and Landlord s]lall not be entitled.co any;NetRental Profit resultingthcrefroin;·provided.that: 

a) Any such Affiliate was not formed as a subterfuge to avoid the obligations of this Article 11; 

b) Tenant gives Landlord prior notice of any such assignment or sublease to an Affiliate; 

c) The successor oftenant andTeriartt 11ave as of the effective-date of aey mich assignnient or sublease 
a tangible · net worth, in the . aggregatetconiputed)n accordanq~;,wit,h generally a.ccepted acc:onntirig 
principles (but excluding good wiUas an asset), which is sufficiei1t to meet the oliligations of Tenant 
under this Lease; · · 

d)· Ariy 'st.icli?assignment.or subleasttshall· bt: subject and subi>t'dinatetoa! I ··of the terms and pr9v\sio11s 
ofthis:.Ll:ase, and_sµr.;h &1?s.iglle12 Qt§.1,11:iJ~ssee s~all ~e· deemed to have asimmed all of the obligations of 
Tenant.under Uris Lease with respect to that portion-of the Premises whfoh fa. the subject ofsuch1.'ransfer 
(otherthan the amolltlt ofFL---ed MonthlyRent payable by Tenant with respect to a sublease); and 
e) Tenant and any guarantor shall remain fully liable for all obligations to be performed by Tenant 
under this Lease. 
Section .l L3. Request to Assign or Sublease. !fat any .time duringthc Term. Tenant wlshes to assign 
this. Lease or any interest therein, or to. sublet. all or any portion of the Premi~es. then at least thirty (30) 
days prior to the· date whon Tenant dt->Sires the assignment or sublease to. he· effective; Tenant shal J · give 
written notice to Laiidlurd setting forth the name, address, and busine1,s of the proposed assignee or 
sublessee, l;Jusiness and persomtl.<:redit applications completed.on Landlord's stan.dard application forms, 
and infon:nation(including reforences and such financial documentation as Landlord shall reasonably 
prescribe) concerning the churncter imd financial condition of the proposed assignee or sub lessee; .the 
effective date of the assignment or sublea~e, and all the. material terms and conditions of the proposed 
assignm.:nt; and, "'it ' ' · · a detailed dcscri tion of the s ace roposed to be 
sublet. together with any rights of~e propos.ed sublesseeto use Tenant's improvements an . oranc1 ary 
services with- the Premises. · 

Section 11A. Landlord's Co1isent. Landlord shall have thirty (30) days after Teirnnt's notice of 
assignment and/or sublease is received with the fmancialinfonnation reasonably requested by Landlord 
to advise Tenant of Landlord's (i)consent to such proposed assignment or suhlease, (il) withholding of 
consent to such propuscd assignment or :,11blease, or (iii) election to terminate this Lease, .such 
termination to be dlhtive as .of the date ofthe commencement ofthe proposed assignment or subletting. 
If Landlord shall exercise its termination right hereunder, Landlord shall have the right to enter into a 
lease or olher occupancy i1greement dfrectly with the proposed assig11ee or subtenant; and Tenant shall 
have no right to ,my of the rents. or other consideration. payable by such .proposed assignee or subtenant 
undersuch other lease or occupancy agreement,. even ifsnch renls and other consideration exceed .the 
rent payable underthis Lc,1se by Tenant. Landlord shall have the right to lease the Premises to any other 
tenant,.or not lease the Pre111fr;es, in its sole. and absolute discretion. Landlotd and Tenant specifically 
agree that Landlord's tight to tem1inate this Lease under clm.ise (iii) above is a material consideration for 
Landlord's agreement to enter into. this Lease and such right may be exercised in Landlord·s sole and 
absolute discretion and lllJ test of reasonableness shall be applicable thereto. 

Tenant. acknowledges that Landlord.'s consei1t shall be based upon the criteria listed in Sections 11.4 
(a) through (e) belo.;v, imd :iubject to Landlord's right to reasonably dL~appi'ove of any proposed 
(lssigrunent and/or sublease, bused ort the .existence of any condition contaii,ed within. Section l 1.5 
hereiubelow. If Landlord provides its consent within the time period specifo:d, Tenant shall be free to 
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complete the assignment and/or sublet such space to the party contained in Tenant's notice, subject to 
the following conditions: 
a) The assignment and/or sublease shall be on the same te1ms as were set forth in the notice given to 

Landlord; 
b) The :issignmenl .and/or sublei!se shall be documented in a written format .that is reasonably 

acceptable to Llllldloi-d, which form shall specifically includ~ the assignee's and/or sublessee's 
acknowledgement an<l acceptance of the obligation contained in this Lease, in so far as applicable; 

c) The assignment and/or sublea~e shall not be valid, nor shall the assigneeor sublessee take possession 
of U1e Pie111ises, w subleased portion thereof; until an executed duplicate 11riginal of such sublease 
and/or assignment has. bten.delivered to Landlord; 

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

e) In the event of any Transfor, Landlord shaH receive•as Additional Rent hereunder (alld without. 
affecting or reducing any otherobligation ofTemtnt under this Lease) fifty perccnt(~O%) ofTenant's 
"Net Rental.Profit" derived from such Transfer. If Tenant shaU elect<to Transfer, Tenant shall u,,;e 
reasonable und good faith efforts· to secure consideration from any such Transf.:ree which would be 
generally equivalent to then.-ctureut market rent, but in no eventshall Tenant's monetary obligations 
to Landlord, as :set forth .in.this Lease; be reduced. In the event.of a Transferwhich is a: sublease. 
"Net Rental Profit" :shall mean all rent, Additional Rent or other consideration actually payable< (in 
lieu ofor in,addhion to rent) by Transferee in connection with the Transfer in excess of the Rentand 
Additional Rent payabhl by T~r,ant under this.Lease durfogJhe ten,1 ofthe Tninsfeton a per rentable 
square foot basis if less. than aU of the Premises .is transferred, after deducting the reasonable 
expenses· incurred by Tenant in connection with such Transfer, for (i} advertising costs,. (ii) any 
improvement allowarn.:e or other economic concessions(e.g,, space planning aUi;iwance,and moving 
expenses) paid by Tenant in comiection with such Transfer, (iii) any brokerage commissions inmi.1Ted 
by Tenant.in connection with theTnrrisfer, and (iv) reasonable attorneys' feeR incurred by Tenant in 
connection with .the Transfer. Irt the ·event of a Transfer other than a. 1mblease. "Nd Rental Profit" 
shall mean key woney, bonus money or other consideration paid. by the Transferee to. Tenant hi 
connection with suchTransfer, and anypityment in excess offair rnarketvalue. for services rendered 
by Tenant to the Transferee for assets, fixtures; inventory, equipn,ent;,orfurniture transferred by 
Tepant tp the Tran:;feiee irl connection witlr such Transfer, .. after deducting the reasi;inable expenses 
incurred by Tenant in connectfo11 with suchTtiinsfor, as d¢sotibed: in· the preceding sentence: ·ff part· 
of the Net Rental Profit shall be payable by. the Transferee other than in ca~h, then Landlord's share 
of such non•c;as)\~011siderntiori~hall be in such form as is reasonably satisfactory to Landlord. 

tenant,sha!LdeffvertoLandlord a statementwi:thin thirty(30) days after the end of each calendar 
year an:<l/or. within tmrty OPt days at1erthec expiration 01' earlier: termination of the T1,'im of this 
Lease in wb.ich any Trunsfor has occurred, specifying foreach such Tni.n;;fof: 

i) the date of its execution and delivery, the number of square feet of the Rentable Area demised 
thereby, and the Tenn theri:of: and 

ii) a computation· in reasonable detall showingthe .amounts (if any) paid and payable by Tenant to 
Landlori.i pursuant to this Sectio11 11.4 with respect to ;m:h Transfer for the period covered by 
such statement, urid the ainoimts (if any) paid and payable ]:iy Tenant to Landlord pttrsuantto this 
Section 11.4 v.ith respect to any payments reeeived from a Ti·ansfe.ree during such period but 
which relate to an earlier period. 

Se~tion 11.5. Rea~ouablc Grounds for Denial of AssigJ1me1it and/or Suhleilse. Landlord and Tenant 
agree that, ill addition to such other reasonable grounds as Landlord may assert for withholding its 
consent, it shall be· realionable · under this Lease and any applicable, law for Landlord to withhold it~ 

1sent to any prop9sed Tnmsfor; when• any one ormore of the followin!! conditions exists: 

a) The proposed sublessee or assignee (a "Transferee"} is, in Landlord's reasonable judgment, of a 
character or reputation which is not consistent with those businesse.~ customarily found i11 a Class A 
office building; 

b) The Transferee is engaged.in a bt1siness or i11tends to use all or any portion of the Pretnises fot 
purposes which are not consistent with those generally found in the Building Or other Class A office 
buildings in ihe vicinity of the Building, provided, however, that i11 nO: event shall Landlord be. 
permitted to decline Tenant'~ request for a Transfer solely on tl1e basis of said Transferee's intent.to 
change the Specified Use from that of Tenant, unless such proposed change shall violate any 
Exclusive Use provision already granted byLandlord; · 

c) The Transferee is either a governmental agency or instrumentality thereof; 

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

e) The Tmnsforee is nut a party of reasonable financial worth and/or financial stability in light of the 
responsibiljtie~ involved under the sublease, if a sublessee, or this Lease, if an assignee; on the date 
consent is requi;isted, or has derilonstrated a prior history of creditJnstabiHty or unwodhiness; 

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

g) The Transferee will retain any right originally granted to Tenant to exercise a right of renewal, right 
of expanshm, right of first offor.or other simih1r right held by Tenant; 

()( Iv 
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h) Either ihe proposed Transferee, or any person or entity which directly or indirectly, controls, is 
controlled l:iy, or is under cotnmon control with the proposed Transferee, is a tenant.in the Building 
at the time Tenant requests approval of the proposed Transfer, or is engaged in on°going negotiations 
with Landlord. to leasi: spµce in.the Building at the time Tenant requests approval of the proposed 
Transfer; or 

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

If Landlord withholds or conditions its consent and Tenant believes that Landlord did so contrary to 
the terms. of tl1is. Lease, Tenant may, as its: sole remedy, prosecute an action for declaratory relief to 
determi11e if Landlord properly withheld or couditi'oned its consent, and Tenant hereby waives all other 
remedies, including.without linlitatiQn th()se set forth in California Civil Code Section 1995.310. 

Section 11.6. Tenant's Continued Obligation.· Any consent by Landlord to an assignment of this 
Lease and/or sublease of the Premises shall not release Tenant from any of Te1iant's obligations 
hereunder or be deemed. to be a consent by Landford to any subsequent hypothecation, :assignment, 
subletting, occupation or use by another person, and Tenant shall remain liable to pay ttie Rent and/or 
perform. ill t Other obligat19ps to b.e performed by Tenant. hereunder. Landlord· s. acceptance of Rent or 
Additional Rent from any other person shall not be deemed to be a waiver by Landlord of any provision 
of this Lease. Landlord's consent to one assignment or. subletting shall not he dee111cd .consent to any 
subsequent assignment or subletting. 

If any assignee or svblessei;: of.Tenant Qr any successor ofTeriant defaults itt the perfonnance.of'any 
of the provisions of.this Lease, wtiether or nor Landlord has collected Rent directly from said a:ssign¢e or 
SLlblessee, Landlord may pruceetlc directly against Tenant without the necessity of exhausting remedies 
against such assignee,. sublessee or other successor-in-interest. · 

· Provided that hi no event shall any fLirlher assignment, sublease, amendment or modi ftcation to this 
Lease serve ,to eithedncreas\'l Tenant's liability or expand Tenant's duties or .obligations hereunder, or 
relieve. Tenant .of its liabilityund.:r this Lel!Se; then Landford may consent t6 suhseqnent assignments or 
subletting of this Lease or amendments or inodifications to this Lease with· any assignee;. Without 
notifying Tenant or a11y suc1,;e~sor·of Ternmt,. andwithout obtaining their consent thereto. · 

Section 11.7. Tenant To Pay Landlord's Costs. If Tenant assigns or ~ublets the .Premises ortequests 
the consent of Landlord to any assignment, subletting orothennodifitaiion 6ftbis Lea:.~e. or if Tenant 
reqt1ests the eonsent of LandlorMor~any: act that Tenant propoi;es to do, Whether.or 11nLLttrtdlor.d shall . 
grant consent thereto, .then Tenant shal I;, ccincurrentwith .Tenant'il' imbmissio11. of any written req11est 
therefor,. pµy to Laniilonl (a) the non-refimdahle sun1 of s 1.000.00 as 1·easonable consideration for 
Landkird's. cpnsitforing- and processing; the ripplicab]e ·request,. plus (h} the amount of .reasonably 
estimated by l,andlord as its unlicip~ted legal fees to be incurred by. Landlord in ctmnec:tion therewith, 
not to excei5d-:$50Q-:mr except in ilie evenrTBmm.r request.~ material ·madifrcatio11sc to· bndlord 'Ji- -
cu~1ornary consent fonn dvuuments. (provicl.ed the same are commercially reasonable), in which case 
there shall be no Jicplt 9n i\ttorney fees incurred as long as such fees are reasonable. 

Section 11.8. Successors and Assigns. Subject to the provisions contained herein,. the covenants and 
agreements contained in this Lea~e shall bind and inure to the benefit of Landlord and Tenant, their 
respective successors nnd assigns and all persons claiming by, through or under them. 

ARTICLE12 
MAINTENANCE, REPAIRS, DAMAGE, DESTRUCTION, RENOVATION 

AND/OR ALTERATION 
SceHon 12.h Tenant's Obligation to Maintain, Tenant shall; at Tenant's sole expense, maintain the 
Premises in good order and repair, and shall also keep clean any portion of the Premises which Landlord 
is not obligated to clean. Such maintenance and repair obligations shall include' the maintenance, cleati-
out; repair. aridlor replacement of I enant's.garbage disposal( s ), lnstanfcl'fearnr other hbt water pro due ii ,g 
equipment, if any, and any plumbing. fixtures within the Premises (including ·any dishwashers; .water 
dispensers or ice0mukets uml rdiigeration devices); and the cleaning and removal of any dishes and/or 
food prior to. the same becoming urisanitary. Te1iant shall be responsible for. repair .of any leaks Or other 
water migration from any plumbing fixtures located in the Premi~es; and shall he liable for any damage 
caused thereby to any Commori Areas or other tenants' premises. ff Tenant he9omes obligated to repair 
anything. within the . .Preinises; Tenant shall advise Landlord's managing agent of such need, which 
request shall be presurned conclusive evidence of Tenant's obligation and willingness to reimburse 
Landlord for such repaii(s); 

Fnrther, Tenant shall pay the cost of any injury, damage or breakage in, upon or to the Premises 
created byTenant's gross negligence or wi!lfulmiscond11ct or the gross neg! igence or will fol misconduct 
of Tenant's agents, clients, contmctors, directors,. e1nployees, invitee$, licensees, officers, partners or 
shareholders. 

Subject to Ternmt':s obligation for reimbtirsement to Lindlord, as specified herein; Landlord shall 
make all repairs to the Premi:;es and the exterior walls, foundation and roof of the Building, the 
structurnl portions of the. floors of the Building, the· systems anc! equipment. of the Building and. the 
Tenant Improvement:; installed in the Premise:;, .However; if such rep;iirs, maintenance or clea11ing are 
required due to Tenant':i gross negligence or vl'illful misconduct or the grpss negligence or willful 
mi:icondilct of Tenant's agents, clients, contractorS, directors, employees, invitees, licensees; officers, 
partners at shareholdt.-rs, then. Tenant shall, within fifteen (15) days after receipt of Landlord's.billing 
therefor, reimburse Landlord, as Additional Rent, for any expense of such repairs, cleaning and/or 
maintenance. · 
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Tenant hereby waives all right to make repairs at Landlord's expense under the provisions of 
Section 1932(1), 1941 and 1942 of the Civil Code of California. 

Section 12.2. Repair. Period Notice. Tenant shall give prompt notice to Landlord of Tenant's actual 
knowledge 9f any damage or Jestruction to all or any part-oftl\ePren1ises or Buildingresulting from or 
arising out of any fire, earthquake, or other identifiable event ofa·sudden, unexpected or unusual nature 
(individually or collectively \I "Casualty"). The time periods Specified in this Section 12.2 shall 
commence· after Landlord receives said written notice from Tenant of the occurrence of a Casualty, 
After receipt of Tenant's written notice that a Casualty has occurred, Landlord shall, within the later of: 
a) sixty (60) days after the date on which Landlord determines the full extent of the damage caused by 

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

effectuate repairs, but 
c) in no event more than one hundred and twenty (120) days after the Casualty, 

provide. wtittcn notice to Temmt indicating the. anticipated time period for repairing the Casualty 
(the "Repair Period Notice'} The Repair Period Notice shall a\1,0 state, if applicable. Landlord's 
election either to. repair the Premises, or tb temiinate this Lease, pursl,lllilt to the provisions .of Seption 
12.3, and if Landlord:elects W terminate this Lease, Landlord shall use commercially reasonable efforts 
to provide Tenant with a minimum period of niriefy (90) days within which to fully vacate the Premises. 

Section 12.3. Landlord's OJ)tiim to Terminate or Repair. Notwithstanding anything to the contrary 
contained herein,.Landlord 11halLliave, the option, but not the obligation to elect not to rebuild or restore 
the Premises imd/pr the Building ifone or mote of the following conditions is present: 
a) reparrs to the Premises cunnofreasonably be completed within. one hundred and eighty (180) days 

aft(..'!'. the date of the Casualty (when such repairs are made without the payment of overtime or other 
premiums); · 

b) repairs required i.:annot be made pursuant to the then-existing Jawsor rcgulaticms affecting: the 
Premises orBuilding, or. the Building ca11not .be restored (.lxcept in a s~1bstantially different st.ructural 
or architectural fonrt thm:i existed before the Casualty; 

c) the holder of any mortgage On the.Building.or ground or underlying lessor wit.h respect to. ihc Real 
Property and/or the.Building shall require tlu\t ,1U or.such large a portion of the ins11rance proceeds be 
used to 0Tetire, the mortgage debt; su that1he balant_e of itl$1.trnIJQe nrnceefis remaining_av11ilal:,leJo _ 
Landlon:l fotcooipletion of repairs shall be·ifwufficient to rep11ir said damage or di::struction; 

d) the holde,: of any mortgage on the Building or ground or \tnded:;-ing.le,qsorwith respect to the Real 
Property and/or the Building shall tenruilate thii.mortgage; gro.uM onmderlyingJease, as the case 

__________ _ma)'.h_e;___ ____ . · -----·-·-· ·· ·· ________ ----·--·-·-·----
e) ·-pro,•ided Laiidforcl has ct(rriedthe ·coVerage tandlordi..~·required tn·obtain-under Sectlon· 19.1 of'tl1is 

Lease, the damage· is not fully covered, except for deductible amcnints, by Landlord's insu1'ance 
policies; 

t) .more than thirt)Mhree and one-third p.erc.ent (33 1/3%) of the Building is damaged or dcs(foyed, 
whether or not the .Premises is affected, provided that Landlord elects to terminate all other leases for 
offices of a similar size in the Building. 

If Landlord elects not.to complete repairs to the Building or Premise.s, pursuant to this Section 12.3, 
Landlord's election to tt:nrtinate 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.Landlord',Repair Period Notice; 

If 011.e hundred percent of the Building is damaged or destroyed, as certified by ari independent 
building inspector,, Uri!l Leuse :;h<11l mrtomatically tem1inate after Tenant's receipt of written notice of 
such tenninatioh from Landlord, und without action beyond.the giving of such notice being required by 
either Landlord or Tenant. 

Upon any termination of this Lease pursuaut to this Section l 2.3, Tenanf~hall pay it~ prorata share 
of Fixed. Monthly Rent and Addltiortal Rent, properly apportioned up to the date of such termination, 
reduced by any abatement. of Rent to which Tenant is entitled under Section .12.5; aficr which both 
Landlord and Tenant shall thtireafkr be freed and discharged of all farther ohlig11tlons under this Lease, 
except for those obligations which by their provisions specifically survive the expiration .or earlier 
termination of the Term. 
Section 12.4. Tenant's Option to Terminate. If: 
a) the Repair Period Notice provided by Landlord indicates thal the anticipated period for repairing the 

Casualty exceeds one hundred and eighty (180) days after the commencement of the repairs (the 
"Repair Period"), or 

b) the Casualty to the· Premises occurs. durirtg· the last twelve (12) month5 of the Tern, and the 
. anticipated period for repairing tM Casualty exceeds sixty (60) days after the. cmninencement .of 
repairs as such repair.period i~ set forth in a notice from Landlord to Tenant given within thirty (30) 
days after the Cusuulty (,the ''End of Term.Notice"); . · 

then Tenant shall have the option, but rtot the obligation, to terminate this Lease by providing written 
notice ("Tenant's Tennininion Notice") to Landlord within thiiiy (30} days after receiving the Repair 
Period Notice in the case ofl2.4 (a); onvithin thirty (30) days afterrecciving the End of Term Notice, in 
the case of Section 12.4 (b). Furthem1ore; if for reasons other than force majeute, Landlord has m:it 
completed the repain; on the date which is thirty (30) days after the expiraiion of the Repair Period, then 
Te""'t sh"11 sis> h~e th, option, b"' oot the obligation_ Lo temrioo,o thit• by giving Landlo,d 
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written notice of its intention to so terminate, which notice shall be given not more than forty-five (45) 
days after expiration of the Repair Period. 

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

Section 12.5 .. Temporary Space, and/or Rent Abatement During Repairs or Renovation,. During 
the Repair Period or during any such period that Landlord completes· Work (as defined hereinbelow) or 
Renovations (as defined in Section. 1:u1 hereinbelow), if available; and if requested. by Tenant, 
Landlord shall rnake available to Tenant other spai::e in the Building which, in Tenant's reasonable 
opinion, is suitable for the temporary condm:tofTenarit's business, Ho,vever; if ~uch temporary space is 
smaller than the Premises; Tenant sliall pay Fixed Monthly Rent and· Additional Rent for the temporary 
space based upon the calculated rate per rentable square .foot p(lyablc hereunder for the Premi~es;. times 
the number of reniable square foet available for Tenant's use in the temporary space. 

If no temporary space is available that is reasonably satisfactory to Tenant, and· any part of.the 
Premises is rendered untenantable by reason of such Casualty, Work or Renovation; and further 
pro\-ided that the Casualty was not the result of the gross negligence or \Viii ful miscoi1duct pf Tenant or 
the gross negligence.and/or willful misconduct of Tenant's agents, contractors, directors, employees, 
licensees, oi1icers; partners or shareholders; then. to the extent that all or said portion•of the usable area 
of the Premises is.so.rendered untenant!lble by reason of such Casualty; Work or Re11ovation, Tenant 
shall be provided with a propQrtionate abatement of Fixed Monthly Rent aild Additional RenL Said 
proportional abatement shall be based on.the usable square focitrlge of the Premises that cannot and. is not 
actually used by Tenant, divided by the total \lsable square feet contained ilt 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 Tena11t's nonnal businei;s operations in all or any 
portion of the Premises, 

and shall end on the date Landlord achieves substantial lcoinpletion of restoration of the Premises, Said 
abatement of Rent shall be deemed Tenant's waiver of lilly claim or right of clairn for any loss or damage 
asserted by Tenant arising out of the Casualty Repair; Work or Renovatioi1, mtthe case may be; 

Section J2.6. Tenant'$ Walve1· of Cqnseq~ential J)amnges; Subjectto section 12A, the provisions 
contafaed in Section· 12.5 11re Tenilllt' s sole remedy arising ,{mt of any C11S1L'llfy, ·Landlord. shall, note be 
liable . fo Tenant or an:y .other p;:rson C)T entity for any direct, indirect; or consequent1ai .damages 
(including but.not limited to)qst pmfits·of Tenant or loss of or, interfe1'encc ,vilh Tenant's business); due 
to; arising out·of, onts .a result qfthe C:usµalty; 

·~: ·-:::::. _tn··nu;event:2haH-.-any-b.mtllord-Pirty-, be--1iabli-Jm-ari.y...-incon¥enienc'~ot-ai1li0¥3nCLlQ IenanLor ___ _ 
Tenanf s ·. agents, cuents; -contractors, dii:ecfofs,. employees;- tnvitees; licens'ees,. officers,-parinersc or -- - - -
shareholders, or for .injury to the business of Tenant resulting in any way from such Casualty; or from 
Landlord's undertakingofrepaixs as.a result ofsuch Casualty. 

Section 12. 7. Repair 01' The Premises \Vhen Casualty Not Caused RyTenant.. ff the cosl of repair 
or anycasuatty is covered under one or more of the insurance policies Lllndlord is required herein to 
provide,. then, provided ~uchc Casualty is not,a ,m;tt!LofTenanfii negligence .ot miscprn:luct gr the 
negligence 01· misconduct of Tenant's agents, contractors; directors, employees, licensees, officers. 
partners or shareholders, Landlord shall restore the base core and shell ofthc P1·emises to its condition 
prior to the Casualty and repair am.I/or replace the·improvements previously installed in the Premises. 

If Landlon.l has elected to complete repairs to the Premises, and has noi elected to tenninate this 
Lease, as specifa:d in Se1,tion 12.3;Jhen Landlord shall diligently complete such repairs in a manner so 
as to ·minimize unreasonable interforence with Tein\iit's us·e of that .portion of the Premises remaining 
unaffected by the Casualty. Pro.v1ded Landlord has ekctcd to nmk:i:: the I epait.~ 1 equired hereuntt<d<ii!!i;,r,, ... th+ii,;.s-----------
Lease shall not be void or voidable during the Repair Petiod,i10r, shall Landlord be deemed to have 
constructively evicted Tenant thereby. 

Sct:tiou 12.8. Repair of the Premises Whert Casualty Caused by Tena11t. Tf the Casualty.to all or any 
portion of the Premises resulted from. the negligence and/or willful misco11duct of Tenant. or the 
negligence and/or willfol 1.nisconduct of Tenant's ag~nts; • contractors. directors~ employees, licensees,. 
ofllcers; partners or shareholders, Landlord shall itot be required to repair any such injllry or damage, 
Landlord shall only repair; at its expense, damage or destruction to the Building; and Tenant shall pay 
the cost of repairing the Premises and any deductible 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 tlieprovisions of any successor or other law of like import. 

Section 12.9. Repair of the Building. Except as specified hereinabovc, unle~~ Landlord terminates this 
Lease us permitted hereinabove, Landlord shall use commercially reasonable efforts to repair the 
Building, parking structure or other supporting structures aiid.facilities. within two hundred and seventy 
(270) day:i after the commencement ofrepairs to. same. 

Section 12.10. Government-Required Repairs. If; during the Tenn, additional inspections other than 
those standard annual or biannual inspections to which the Building may gi:nera!ly be subject; testing, 
repairs and/or reconstructjon(collectively the "Work") are required by any governmental authority,.or if. 
upon the recommendation of its engineers, Landlord independently ekcl<; tn undertake all or any portion 
of the Work prior to being required to do so by such governmental authority, Landlord shall give notice 
thereof to Tenant and shall use its commercially reasonable effort..~ not to unreasonably interfere with 
Tenant's use of the Premises while completing the Work. Tenant shall cooperate fully with Landlord in 
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connection with the Work and, upon the prior written requesl of Landlord, shall make. the· Premises 
available fur completion of the Work, Tenant agrees that Landlord, shali allocate all costs associated 
with completion of the Wvrk to the Building's Ope'l'ating Expenses, when, pe1mitted to under the 
provisions ofSection4,l · oftbis Lease; · 

1f Landlord, elects to, undertake the Work du ting the Ti::nn, then Tenant shall be entitled to an 
abatement of rent. pursuant to the provisions of Sectio.n 12.5 hereinabove; and Landlord shall be 
completely .responsible for repair of any damage to the Premises and all: costs associated with the 
ren1oval; moving and/or ~torage ofTenant's furniture, artwork, office equipment and files. Landlord 
will restore any and all areas damaged by completion of the Work ro their previous quality ,and pay all. 
clean•up costs. Landlord further agree!> that.it shall use commercially tca;mnablc efforts to.see that all 
construction, such as core drilling l:lhall, fosofar as is reasonably possible, he perfo1111ed between the 
hours of 7:00 p.m. to .7:00 a.m. Monday through Friday; after l:00 p.m; on. Saturdays and/o:r at.any time 
on Sundays. · 

Tenant shall not have the rightto terminate this' Lease as a resuit of Landlord undertaking the Work, 
nor shalLTenanr or any third party i:lairning under Tenant be entitl¢d to make any claim agaimt Landlord 
for any interruption, interfort-•nce or dis.ri.Iption of Tenant's business or loss of profit-; therefrom a.,; a 
result of the Work, a11d Tenant hereby releases Landlord from any claim which Tenant may have against 
Landlord arising from or n:lating to; directly.or ilidirerjly,. the. perfonna1wc of the Work byLandl.ord, 

Section 12.11. · Optional Landlord Renovation.• It iupeeifically understood and agreed. that Landlord 
has uo, obligation to alter, remodel; improve,renovate or decorate the Premises~ Building, or Real 
Property1 or any part thereof and thatLartdlord has made no representations and/or-warranties. to Tenant 
respecting. die condition pf tbe Prcinises, the Bi.tilding, or the Real Property including, without limitation;. 
any rep.tsentation orwarranty regarding any upgradrJS or other improvement~ to any Comt'non Areas Gf 
Lhe Building,.o:r Real P..roperty, · · 

However; at any timr;: and from time to. time duri:ng the Term, Landford may elect, in Landlord's sole 
discretion; to othenvise renovate; improve1 alter or modify efemcnts of the Real Property,. the Building 
and/or the Premises (collectively, .. Renovations") iitclliding without limitatioii. the parking facilities,. 
Cortunon Are,1s, systems, equipment, root: andstruC:tural portions of the same, "vhicb Renovations may 
include, \vithout limitation: 

a) modifying the Common Areas and knant spaces to comply with applicable 1:tws ahd. regulations, 
inc;!udjng:£egull1Jions_rel<!.tingto the physically disabled,.seismic cqnditions aTid building safety and 
security1and - ---· - - - --- -

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

-· In connectibriwith stich Rertovations;-:Lai1dlordmay, am9ng other: thing~,_ erect-~caffolding or .other 
___ ne~~SS.<!!¥ stru~llmj_I) o(ubl)_ll!~ tht' Biii1ding; limit <)t eliminate access t6 portions of the Building, 

CornmOil' Areas-or ·parkit)g ,fa1:i!Tfiiisc sei:vfiig1lie Fui1ding, -or p_eJfomcQtj1e.r work;1ror;-abnuHiie--
Building, or the·Real Pruperty, ,v4ich work may create.noise, dust or dehris thatremains. in the BuHdiilg; 
or the Real Property,. 

Landlord shall.have the rightto access tht:ough the Premises as well ~s the .righttotake into a,1d upon 
and thrcmgh all or any part oftbe Premises, or any other pa1t of the Building, all materials that may 
reasom~bly be required to make such repairs, alteratiom;, decorating; additions or itnprovemenLq porsuant 
to the provisions of this .Section 12.lL So long as -renantsha[l -maintain- reasonable access to-the, 
Premises, the Building and .the parking.facilities; LaTidlon:l. shall also have the Tight, in the course of the 
Renovations, to clo:;ei::ntrances, doors, corridors, elevators, or other building facilities, or temporarily to 
abate the operation of such facilities. 

So,Jong as Ti!naJit fa nut required to vacate the Premises for any rea~on arising out of the 
Renovations, and maintains n:asonable access to the Premises and the pilrldng facilities, Tenant shall 
permit all of the Jl;>noval i on:i to be <lone, without c !aiming: Landlord is inJ i I iv ofthe constructive eviction 
or di$lurbance ofTemint's use and poss.ession. 

Landlord shall not be liable to Tenant in any manner (except as expressly. provided otherwise in this 
Lease), whether for abatemt:nt ,.&any Rent or other charge, reimbursement .of any expense, injury, loss or 
damage to Tenant's property. business. or any person daiming by or 11nder Tenant; by reason of 
interference with the- business 9f Temmt or inconvenience or annoyance to Tenant or the ci1stomers .of 
Tenant resulting ftom any R'<'novations done in .or about the. Premises or the Building or to any adjacent 
or nearby building, land, street ot alley. However; fandlord agrees that the RenovatioTis shall be 
scheduled insofar. as i1;, comrrierdal.ly reasonable to pcm1it Tenant tci continue its normal business 
operations,. with ad,,ance notice thereof, and in such commercially rcasonahle manner so as to minimize 
Tenant's inconvenience. 

Section 12.12. Optional Tenant Changes During the Term. After completion of the initial 
Improvements conternpl.1.ted hereunder, if any •. Tenant shall make no alteration, change, addition, 
removal, demolitfon, improvement, repair or replacement in, on, upon, to or about the Premises, or. at· 
any time to any portion of the Building (collectively or individually a "Tenant Change''), without U1e 
prior written consent of L1:1ndlord, which consent shall be granted or withheld in La11dlord's reasonable 
discretion. Nuhvithstanding the for,:;going, Tenant shall have the right, w'ithoutLandlord's consent but 
upon ten (HI) days prior notice to Landlord and in compliance with Exhibit B-1, to make strictly 
cosmetic, non-structural alterations (Stich as new paint and carpet and minor changes. to millwork) 
("Cosmetic Alterations") to .the Premises that (i) are equal to or bctier tlrnn the minimum Building 
standards ;;u1d.specificatioru! to the Premises; (ii) do nut affect the exterior appearance of the Building; 
(iii) do not affect the Building systems and/or the Building sh11ctilre; (iv) do not interfere unreasonably 
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with another occupant's normal and customary business; and {v) do nottequ1re a building pem1it or any 
other form of approval \Vhatsoever from. any. govenunental authority~ Except as otherwise specified in 
Article 7; any Tenant Change .Shall, at the tenuinatiori of this Lease, become a part of the Building and 
belong to Landlord, pursuant w the provisions of Article 7 •. Any. application for.Landlord's consent to a 
Tcriunt Change, and the complt:tion thereof; shall be in· conformaricewith the provisions of Exhibit B-1, 
attached ben:to Md mad!! apart hereof by reference. 

Tenant shall not knowingly perrnit Tenanfs agents; dients; contractors; directors, employees, 
invitees, licensees, officers; partners or sharehQlders to deface the walls; floor.~. and/or ceilings of th!! 
.Premises; nor rnark:, drive nails; screws or drill holes h'ito, paint, or ht any way trtar any surface in the 
Building. Not\Vitbstanding the above;. Temmt is hereby permitted to install .such pictures, certificates, 
licenses, artwork. bulletin boards and similar items as.are nonually used in Tenant's business, :,o long as· 
such installation is can,titlly attached to the walls by Teµan(in a manner reasonably prescribed by 
Landlord. · · 

IfT enant desires; as a part of any Jenant Change, to· make ariy revtsio11s whatsoever affecting the 
electrical. l:!VAC,.mecharucal; lile~safety; plumbing, or stntcmral $ystems of the I?uilding or Premises; 
such revisions,.if approved by Landlord, must be completed bysi.ibfontraetors Rpecified bytandlord and 
in the manner and focation(s)n:u.sonably.prestiribcd by Landkird, .TfTenant desiresto,install any 
telepl1one. ouUets, .. ihe same .~haU .be insla\kd iri the manner and (ocation(i:;) re;isonahly prescribed by 
Landli;ii'd,. · · · 

lfLan<llotd conilents to auy requested Tenant Change, Tenant shall give Landlord a minirnmn of 
:fulcen (15). days written notice p1ior; to comrnencerr1ent thereof, Landlord reserves the i1ption, but· not 
the obligation,·to enter upon the Premises for the purpose of posting and, maintaining such notices on the 
Premises as may be tea:;onably 11cc.ess!ll"y to protect Landlord against mechanic's .liens, material man',~ 
liens or other liens; und!or for posting any, other .i:Jotices that may be proper and necessaryjn connection· 
with Tenant's completion uf the Tenant Cl1::inge. 

Jfauy aherntious, additiom .or. improvements made by Tenantresult · i 11 La11dlord bd 11g req:uired · to· 
make any aherations lo· other portions of the. Building in order. to comply with any applicable statutes, 
ordinances or regulations (e .. g,; '"handicap ordinances") the[! Tenant: shall reimburse Landlord upon 
demand for all costs and expenses incurred byLandlord in making such alteratleinsi fo addition, Tenant 
shall rein1burse Landlord for any ;:ind all Qf Landlord's out of pocket costs incurred in reviewing 
Tenant's plans. for any Ten;u1t Gh,t11ge gr for any ?lher ''peer review'1 work associated with Landlord's 
revie\Y of Tenant's plans tor .any .'.f.(;m'arit-Chang~;inchiding; \vitliout lfrnitatki1kLandlord!s otWot'pocke~ 
costs fatun:ed · in engaging any, third party .engineers, contractors, c011s1tlta11t3: or design specfalists, 
-Teµ.intshaU pay such c9:;t:; ~9 L,mdlordwilhin fiv~ (5) busit1c;ss days aft:crL.andlord's delivery tP Tenant 
ofa.copy of thci invilice(a)tor:;u<;hWod<, · . _ 

---~-:--~----_ .-_-_--<_ ~t:fo_l! :lP3.7'Ezjn:es~-:cAgreL'fflent.-4h~~M~~L&'lse,inclucliilg_J:hoS:C.,.Cru1tained in this 
Article 12, constitute an express agreem~nflSehvecil Umcltord rrndTena:ntiharapplies in" the,event't'if imy 
Casualty to 1he PreO:tises1 Building or Real Pl'op.erty, Tenant, therefore, fully waives the provisions of 
any smtute orregulatioµs, including ~alifomia Civil Code Se¢tions 19)2(2) and 1933(4), and any other 
law Ot statute which purports to govern .the rights or obligatiO)lS ofLtndlord and Tenant concerning a. 
Casualty iri the ab~em.:e of express agreement. Tenant and Landlord" exprcs;,ly agree and accept that any 
succ.ess6r or other law oflike.import.shallhave no application hereunder. 

ARTICLE 13 
CONDEMNATION 

Section 1J.l. Condentoatiun.of the Premises. lt" more thalltwenty-five percei1t (25%) cif the Premises 
is lawfully condemned or taken in any manner for .any public or qnasi~public use; or if any portion of ihe 
Building is condemned or taken in such a mannertlmt Tenant is reasttnahly prevented frmn obtaining. 
aqcess to the BL· · _ · • . ' i Lea-e· mav. within ten IO business days of such taking, be 
terminated .at the option of either Landlord or Tenant by-one: party giving t 1.e ot er .t 11rty _ ays 
written notice ofits intent to do so .. Ifeithi:r Land101;d.or Tenant provide the other party written notice of 
termination, the Tenn and estate. hL'Teby granted .shall forthwith cease and terminate as of the earlier nf 
lhe·date of vesting of titfo·in such condemnation or taking or the date Clf taking of possession by the 
condemning authority. · · · 

If less than twenty-five ;percent (15%) of the.Premises. isso condemne(:1.rir taken, then the tenn and 
estate hereby granted with respect to such part shall forthwith cease and fetminafo .as of the earlier of the 
<late of vesting of title. in such condemnation or taking or the date of faking of possession. hy the 
condemning authority, auc.l the Fixed Monthly, Rent payable hereunder (and; Additional Rent payable 
pl!rsuant.lo Articles.:, or4) ahall be abnted on a prorated basis, by dividing the total number of usable 
sq1,Ulrc fi!et so taken by the total numbet of usable square feet contained in ihe Premises, then multiplyi11g 
said percentage on a monthly basis, continuing frori1 the date of such vesting of title to the date specified 
in this Lease forthe expiration or.the Term beteot: 
Section 13.2. Condemnation of the Building. Ifless than twenty~five percent (25%) of the Building is 
so condemned or taken, then Landlord shall, to the extent of the proceeds of the condcrtu;iatioh payable 
to Landlord. and with reasonable. diligence, restore the remaining por1ion of the Building. as 11early as 
practicable to its condition privr to such condemnation or taking; except that; if such proceeds constitute 
less than ninety percent .(90%) of Landlord's estimate of the. C()Rf of rebuilding or restoration; then 
L(llldlord may terminate thls Lease on thirty (30) days' prior written notice to Tenant. 

If more than twenty-five percent (25%) of the Building is so condeinried ot taken, but the Premises 
!ll"e unaffected thereby, then Landlord shall have the option but not the obligation, which election shall 
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be in Landlord's sole discretion, to terminate this Lease; effective the earlier of the date of vesting of title 
in such condemnation or the date Landlord delivers actual possession of the Building and Premises to 
the condemning authority; which election by Landlord shall be provided to Tenant in writing. 

Section 13.3 .. Awa.-d. ff any condemnation or takirig of all or a part of the Building takes place, Tenant 
shall be entitled to join jn any .,iction claiming coinpensation therefore, and Landlord shall be entitled to 
receive that porrion of; the award.made for the value of the Building; P1·emises; · leasehold improvements 
made .or reimbursed by Landlord; or bonus value. of this Lease, and Tenant shall only be entitled to. 
receive any award made for tht: value of the estate vested by this Lease in Tenant, including Tenanfs 
proximate damages to Tenanrs faisiness and reasonable relocation expcnse·s. Nothing·shall preclude 
Tenant from intezyening ill any ~uch condemnation proceeding to claim orreceivc from the condemning 
authority any cumperumtion to which Tenant may otherwise lawfully be entitled in such case in respect 
of Tenant's property or for moving to a 11ewlocation. 

Section 13.4. Condemnation for it Limited Period. Notwithstanding the.provisions of Section 13.1, 
13 .2 orJ3 ,3, except during the final twelve ( 12)..mortths of the Term, if al Lot any portion, ofthe Premises 
are c.ondemned or taken for govermnentm occupancy foi a limited period (i.e., anticipated to be no 
longer than sixty (60) days); then this Lease shall riot terminate;. there shall be no ahatememt., of Fixed 
Monthly Rent ,o.r Additional Rent payable.hereunder; and Tenant shall lie entitled to receive the entire 
award therefor (whether paid 11~ .damages; rent or.otherwise). 

It; during the final tweJve ( 12.) months of the Terin •. all or any portion of the .Premil,es are condemned 
or ni~en for gqvemou:ntal uccupa~cy for ii lirnited .. period anticipated to bcJ in excess ofsixty(60) days, 
or tbr a petjod extended afl(,'r·the expiration.of the initialTen:rt. Tenant shall have the option, but not the 
obligation; to tetminatt: this Lease, in which case, Landlord shall be entitled, to such part of such a,vard 
as shall be properly allocable to the cost ofresto1'ation of the Premise~, and the balance of ~1.1eh award 
shall be apportioned between Ll!lldlord :mdTenant as of the date of such termination. · 

If the termination of such governmental occupancy is prior to, expiration of this Lea:.e; and Tenant 
has not elected to tenninate this Lease, Tenant shall; upon receipt thereof and to the extentan award J1as 
been made, restore the Premises as nearly as possible to the condition in which they were. prior to the 
condemnation or taking. 

ARTICLE 14 
MORTGAGE SUBORDrnATION; ATTORNMENT AND MODIFICATION OF LEASE 

Section 14;L Siioordihation. tlitir Lea$e,theT=nand estate-hereby granted; are;and shall be subj eat 
and subordinate to .the lien of ear:h lllOrtgage which may 110'.v or at anyth11e hereafter affect Landlord's 
interest in the real property; I:luilding, parking facHities,. Gomm on Arca$ or pmtions thereof andiot the 
land thereunder (an '\mdt:rlying mortgage");Jegardless of the:interest rate;the tenns of tepayment, .the 
usc..of-the-proceeds...ot_an_)Ldth.e,qn:!lYlllIDn of ill1Y-.§!1Ch rnort@ge. Tenant shall from time to tirne execute 

- ahd deltver.'Such irtstrum<.."!lt:; as·Llmdlord 0Hhd10lderofany such mortgage mayieasonaficy::tequesilo ___________ _ 
confirm the subordination provided in this Section 14.l. 
Section 14.2. Attornment. Tenaut confirms that if by reason ofa defaitlt under an underlying mortgage. 
the interest of Landlord in the Premises is terminated; provided Tenantis·granted in writing.contiimed 
quiet enjoyment of the Premises pursuant to the ~errns and provisions of thi;; Lease; Tenant shall attom to 
the holder of the reversionary interest in tbe Premises and shall recognize such holder. as Tenar1t's 
hindlord Under !~is Le~1~e,. but in no event shall sucl~ hold,er be botirid by any payment of Rent paid mt'.>re 
than one month m advance of the date due Wlder this Lease. Tenant shall, w1th111 .. fiftec11 (15) days after 
request therefor, execute and deliver, at any time and from time to time, upon the request of Landlord or 
of the holder uf m.1 umlerlying ·mortgage any i1istmment which may be necessary or appropriate to 
evidence such attomment. u· Tenant :fails to so execute and deliver any such instrurne1H, then Tenant 
hereby irrevocably appoints Landlord or such bolder as its attorney-in-fact to execute and deliver for and 
oo behalfofTenant any such instrument. 

Section 14.3. Modification of Lease; Notice of Default. If any current or prospective mortgagee or 
ground lessor for the Building requires a modification or modifications nf this Lease, which modification 
or modifications will not cause an increased cost or expense·to Tenant or in any other way materially and 
adversely change the rights and o~ligatious of Tenant hereunder, then. in such eve1,t, Tenanragrees that 
thi8 Lease may be so modified. Temrnt agrees to execute artd deliver to Landlord within .fifteen (15) 
days following the request therefor whatevel' documents are reqLtired to effectuate said modification; 
Should Landlord onmy such current or prospective m9rtgagen::ir ground lessorrequire execution ofa 
short form of Lease for recording, containing, arno11g otber customary provlslons, the name;; of the 
parties, a description of the Premises and the Te.rm, Tenant agrees to execute. and. deliver to Landlord 
such short form of Lease within fifteen (15) days following the request therefor. Further, Tenant shall 
give written notice of any lk:fault by Landlord under this Lease to any mortgagee and ground lessor of 
the .Building and shull afi'ord ~uch mortgagee. and ground lessota rea<;onahle opportunity to cure such 
default prior to cx1::rcising imy remedy under this Lease. 

ARTICLE 15 
ESTOPPEL CERTIFICATES 

Section 15.1. Estoppel Certificates. Tenant shall, within fifteen (15) days after receipt of Landlord's, 
written. request therdbr, execlrte, acknowledge and delive( to Landlord an Estoppel Certificate, which 
m.iy be conclusively relied upun by any prospective purcbaser,. 111ortg11gec or beneficiary under any deed 
of trust coveringthe Building or any part thereof. Said Estoppel Certificate shall certify the. following: 
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a) that this Lease is unmodified and in full force and effect (or, if there have been modifications, that 
this Lease is in full force and effect, as modified, and stating the date and nature of each 
modification); 

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

c) that no notice has been recefvi;:d by Tenant of any default which has not been cured, except as to 
defaults specified in the .wrtificate; 

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

e) such other factual matters as may be reasonably requested by Landlord. 

Tenant's failure to <ldiver the Estoppel Certificate within five (5) days following receipt of the 
Landlord's second (2nd) \VIitten reqlleSt therefor shall entitle Landlord and any party relying on such 
certificate to conclusively pre::iume that the facts contained in such certificate are true and correct. 

ARTICLE 16 
NOTICES 

Section 16.L Notices. Any noih:e, consent, approval, agreement, certification, request, bill, demand, 
statement, acceptance or .other communication hereunder (a "notice") shall be in writing and shall be 
considered duly given or ti.trnislwd when; 
a) delivered personally or by messenger or overnight delivery s\:fV"ice, with signature evidencing such 

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

addressed 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 to such other address or 
addressee as either party may designate by a written notice given pursuant hereto; or 

c) upon confirmation.of good transmission if sent via facsimile machine to such phone number as shall 
have beeri provided in writing by L;mqlord or Tenant, one to the other. . 

If Tenant fails to provide another valid address;. other than· the Premises, upon which service to 
Tenant can be peitected, then Tenant hereby appoints as its agent to receive the service of all. 
dispossessory or disttaint proceedings· and notices thereunde_nhe per~on in charge of or occupying the 
Premises al the time, and. if nQ person shall be in charge of or occupy the same, then such service may be 
made by attachingthe same to the main-entrance of.thccPremises,_Fouhc purpose offhc ~ervkc ofany _ .. 
notice by LMdlord under Article 17 of this Lease, the notice will be deemed served on the date of 
mailing by Landlord. 

ART1CLE17 
. PEFA:tJVr-ANIYl,ANDWRD'S-0P-'fl0WFO-€l!Rr.r---------

Section 17.1. Tenant's Default. For the purposes of this Section.17.l, if the term "Tenant", as used in 
this Lease, refers to more than one person; then, such term shall be deemed to include all of such persons 
or any one of them; if any of the obligations of Tenant under this Lease are. guaranteed, the term 
"Tenant", as used in Section 17.l(e) and Section 17.1(.t), shall.be deemed to als-O include the guarantor 
or, if there is more than one guarantor, all or any one of them; and if thii; Lease has beet\ assigned, the 
term "Tenant", as used in Sections 17.1 (a) through (h), inclusive, shall be deemed to include the 
assignee and assignor, jointly and severally, unless Landlord shall have, in connection with such 
assignmei1t previously released the assignor from any further liability under this Lease, in which event 
the term "T en:mt'\ as used in said su~paragtaphs, shall not include the assignor that was previously 
released. 

Tenant's continued occupancy and quiet enjoyment of the Premises and this Lease and the covenants 
and estate hereby granted are subject to the limitation that: 

a) if Tenant· fails·tomake any payment of- Fixed Monthly- Rent~or Additional· Rent. within. thrce(3) 
business days.after any date upon which the same becomes due; or · 

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

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

d) if Tenant defaults in the keeping, observance or pedbnnance of any covenani or agreement including 
any provisions of the rnlcs und regulations estabHshed by Landlord (other than a default of the 
character referred to in Sections! 7.1 (a), (b) or (c)), and ifst1ch default contimies and is not cured by, 
Tenant within thirty (30) days after Landlord has given to Tenant a, notice specifying the same, or, in 
the case of such a default which for causes beyond Tenant's reasonable control (including occupancy 
of a sublessee) cannot with due diligence be cured within such period of thirty (30) days, if Tenant: 

i) does not, promptly upon Tenant's receipt of such notice, advise Landlord of Tenant's intention 
duly to institute all steps necessary to cure such default; or 

ii) does not duly institute and thereafter diligently prosecute to completion all steps (including, if 
appropriate, legal proceedings againsta defaulting sublessee) necessary to cure the same; or 

e) intentionally omitted; or 

f) ifTenant: 
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i) applies for or consents to the appointment of, or the taking of possession by a receiver, custodian, 
trustee or liquidator of itselfor of all or a substantial part of its property; 

ii) admits in writing its inability, or is generally unable, to pay its debts as such debts become due; 

iii) makes a general assignment for the benefit of its creditors; 

iv) commences a voluntary case under federal bankruptcy laws (as now or hereafter in effect); 

v) files a petition seeking to take adva,ntage of any other law relating to bankruptcy, insolvency, 
reorganizntion, winding up, or compo,sition or adjustment of debts; 

vi) fails to controvert in a timely or appropriate manner, or acquiesces in writing to, any petition 
filed against it in an involuntary case under s1.1ch bankruptcy laws; 

vii)takes any action for the purpose of effecting any of the foregoing; or 

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

i) the liquidation, reorganization, dissolution, winding up, or composition or readjustment of debts, 
of Tenant; or 

ii) the appointment of a trustee, receiver, custodian, liquidator or the like of Tenant or of all or a 
substantial part of its assets; or 

iii) similar relief with re~-pect of Tenant under any Jaw relating' to- bankmptcy, insolvency, 
reorganization, winding up, or c()mposition or adjustment of debts, and such proceeding or case 
shall continue undismissed, or an order;. judgment or decree approving or ordering any of the 
foregoing shall be entered and continue unstayed and in effect, for a period of sixty (60) days, tir 
an order for relief against Tenant -~hall be entered in an im'oluntary case under such bankniptcy 
laws; or 

h) if Tenant fails to take possession of and move into the Premise, within fifteen (15) .days after 
btndlord tenders the same in writing to Tenant; unless Tenartt acknowledges and accepts the 
Commencement Date as occurring within such Jilleen°day ,time period; and pays Rent thereon from 
such Commencement Date; 

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

Section 17:z.-Landlord's Option to Cure Tenant's Default; If Tenant enters into a default under this-- -
Lease, in lieu of Landlord's issuance of a written notice, as specified herein below, Landlord may cure 
the same at the sole expense of Tenant: -

a) .imrnediately·andwithoufnolice irith{t~se ofemergeiicy; .if said default is spicified Hf Sections 
-----------~ -t=1~1-ta),1bh)l'-(c},vrif-such-tlef.ittlt-unreawnab:ly-,interferes-with-1he-1;tse-hy-,:,1\Y,t1thet-tGiHmt-0f'.thtl

Building; with ,the efffoient operation of the Building; O( will result in a violation of law or in a 
cancellation of any insurnnce poUcy maintained by Landlord, and 

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

Within fifteen (15) business tlays afcer receiving a, staten1eilt from Landlord, Tenant shall pay to 
Landlord the amount of the expense reasonably incurred by Landlord in perfunning Tenant's obligati.on. 
If Tenant fails to pay such amm1ht to Landlord .within. ihe specified .tinie period, Landlord may (in 
addition to any ot]ler remedies of Landlord tmder this Lease or applicable law) deduct the amount due 
from the Security Deposit under Section 3.7. 

Section 17.3. Larrdlord's Option to Terminate this Lease. In addition to any other remedies 
Landlord may have at law or in equity, Landlord shall be entitled to give to Tenant a written notice of 
intention to terminate this Lease at the expiration of three (3) days from the date of the· giving of such 
notice, and if such notice is given by Landlord, and Tenant fails to cure the defaults specified therein, 
then this Lease and the Terin uud estate het'eby granted (whethet or not the- Commencement Date has 
already occurred) shall terminate upon the expiration of such three (3) day period (a "Default 
Termination"); with the same eEfoct as, if the. last of such three (3) day~ were the Tennination Date, 
except that Tenant shall n:miiin liable for damages as provided hereiJibelow or pursua,nt to luw. 

Section 17.4. Certain P11ymcnts. Bills for all reasonable costs and expenses incurred by Landlord in 
connection with any performance by it under Section 17.2 shall be payable, as Additional Rent, pursuant 
to the provisions of Section 4.3. 

Section 17.5. Certain Waivers. Unless Tenant has submitted documentation that it validly disputes 
Landlord's billing for Fixed Monthly Rent hereunder; or is coinpleting an audit of Landlord's Operating 
Expense Statement, if Tenant is in default in payment of Fixed Mo11thly Rent or. Additional Rent 
hereunder; Tenai1t waives the right to designate the items against which any payments made by Tenant 
are to be credited. In lit.:u. thereof, Landlord. may apply any payment,; received from Tenant to the then
oldest billing remaining unpaid on Tenant's rental account or to any other payment due from Tenant, as 
Landlord sees fit. 
Section 17.6. Landlord Default. Notwithstanding anything to the contrary set forth in this Lease, 
Landlord shall not be in 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 money, Landlord fails to pay such unpaid 
amounts within five (5) business days of written notice from Tenant that the same was not paid when 
due, or 
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b) in the event such default js other than the obligation to pay money, Landlord fails to perform such 
obligatiou within Uurty (30} days. after the receipt of notice from Tenant specifyirig in detail 
Landlord's.failure to perform; provided; however, if the nature ofLa:rtdlord's obligation is such that 
more than thirty (30) days are required for its performance, then Landlord shall not be in default 
under this Lease if it shall commence such performance within such thirty (30) days period and 
thereafter diligently pursue the same to completion within a reasonable time period. 

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

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

Section 18.1. D!lmagcs; lfLandlord terminates tllis Lease, pursuant to the provisions of Section 17.3 (a 
"I>efault Termination"), then Landlord may recover from Tenant the total of: 

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

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

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

d) any other amount reasonably necessary to compensate Landlord for all of the cletrimentproximately 
caused by Tenant'i> failure to observe or perfonu .any of its covem1nts and agreements under this 
Lease or. which in the. ordinary coi.1rse, of: events ·would be likely to result therefrom, indµding; 
without limitation, the payment ofthe reasonable expenses incurred or paid by Landlord in re
entering and securing possession of the Premises and in the relctti11g thereof (including, without 
limitation;_ alterini and preparing the .Premises for new tenants aM brokers' commis,si on); and 

e) 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.- Computations: The "worth atthedme of award'' is computed:-

a) in paragraphs (a) and (b) above, by allowing interest at the rate often percent (10%) per annum (but 
in no event in excess of the maximum rate penni1ted by law); and-- · 

-----~--b)-in-paragrap!L{c)_ahov~_by_Jiiscol.lilting such ambuntatthe discount ra!_e_ofthe Federal Reserve Bank 
ofSanFranciscoatthe time of award plus one percent (1%). ---------------

c) For purposes of 1computing tmpaid rental which would have accrued and become payable under this 
Lease, unpaid rental shall consist of the sum of: 

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

ii) a computation uf Tenant's Share of Additional Rent due under this Lease 1ncluding, ·without 
liinitation,Tenant'$ Share of any increase in Operating-Expense,;;_ (including real ,estate taxes) for 
the balance of the Term, For'purposes of corttputing any increases due Landlord.hereunder; 
Additional Rent for the calendar vear of the default and for each future calendar vear in the Term 
shall_ be assumed to be equal to· the Additional Rent for the calendar year prior· to the year in 
which default occtus, compounded at a rate equal to the mean average rate of inflation for the: 
preceding five calemfaryears as determined by the United States Department of Labor, Bureau of 
Labor Statisti1:s Consumer Prfoe Index (All Urban Consumern, all items, 1~82-84 equals 100) for 
the metropolitan area or region of whicn Lo~ Augd.cS, Califo, 11ia is a part. If Stteh inoe,it-t·s-------------
discontinued or revised, the average rate of inflation shall be detennined by reference to the 
index designated as the successor or substitute index by the government of the United States. 

Section 18.3. Re-Entry by Landlord. 

a) If a Qefault Termination occurs or any default specified in Sections 17.1 (a) thrmigh (g) occurs and 
continues beyond the period of grace (if any) therefor, Landlord or Landlord's authorized 
representatives may re-enterthe Premises and remove all persons and al1 property therefrom, either 
by summary dispossession proceedings. or by any suitable action or proceeding at law; without being 
liable to indictment, prusecution or damages therefor, and may reposseM and enjoythe Premises; No 
re-entry or repossessi<m of the Premises by Landlord or its representatives under. this Section l lU 
shall be construed as an election to tem1inate this Lease unless a .notice of such election is given to 
Tenant or unless the termination thereof is decreed by a court of competent jurisdiction. The words 
"re-e1:1ter", "re-entry" and "re-entering" as used herein are not restricted to their technical legal 
meanmgs. 

b) lf any default specified in Settions 17.l (a) through (g) occurs and continues beyond the period of 
grace (if any} therefor, thm if Landlord does not elect to tenuinate this Lease Landlord may, from 
lime to time and without tenuinating this Lease, enforce all its rights and remedies under this Lease, 
including the right to recover the Fixed Monthly Rent and Additional Rent as the same becomes 
paya!Jle by Tenant hereunder. 

i) If Lam.Hord consents thereto~ Tenant may sublet the Premises or any part thereof (which consent 
Landlord agree8 will ilot be unreasonably withheld); subject to Tenant's compliance ,,;·ith the 
requirements of Acticle.11 of this Lease. So long as La __ n<llord is e~sing this remedy it will 
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not terminate Tenant's right to possession of the Premises; but it may engage in the acts 
permitted by Section 195 l.4(c) of the California Civil Code. 

c) lf Tenant abandons the Ptemises in breac)l of this Lease; Landlord shall have the right to relet the 
Premises or any part thereof on such terms and conditions and at such rentali: as l.-andlord in its sole 
discretion ri1ay deem advisable, with the right to make alterations and repairs in and to the Premises 
necessacy to reletting. If Landlord so electll to relet. then gross rentals received by Landlord from the 
reletting shall be. applied: 

i) first, to the payment. of the reasonable expenses· incurred or paid hy Landlord in re-entering and 
securing possession of the j?remises, and .in the .reletting thereof(inclnding; without limitation, 
altering und.prt:paring the Premisei,; for new tenants.a1id brokers' cmmnissions); 

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

iii) third, the remainder, if any, to be retained by Landkird and applied to the payment of future 
Fixed Monthly Rent and Additional Rent as the same become due. 

Should the gross rentals received by Landlord from the reletting be insufficient to pay in full the 
sums stated in Section 18.3 (a) and (b) hereinabove, Tenant shall, upon demand, pay the deficiency to 
Landlord. 

Section lS.4. Certain: Waivers'.. After Landlord has actually obtained possession of the Premises 
pursuant to auylawfol or.cler of possession .granted in. a valid court of law, Tenant thereafter waives and 
surrenders for Tenant, ,and for all claiming under Tenant, all tight,1 and privileges, now or hereafter 
existi.ng to· n:deern. the Prel)'liises (whether by order or judgment of any court. or· by any leg11:l process or 
writ);.to assert Tenant's continued dght to occupancy of the Premises; or to,have a continuance of this 
Lease for the Term hereof: Tenant also waives the provisions of any )aWdelating to ,notice and/or delay 
in le.vy of execution jn case of' an eviction or dispossession for nonpayment of re11t, and of any successor 
or other law of like import. 
Section 18.5. Cumufative Remedies. The remedies of Landlord provided for in this Leaw are 
cttrirnlative and are . not inteni.fod to be. exclusive of any other remedies to which Landlord may be 
lawfully entitled. The exercise by :Landlord of any remedy to which it is entitled shall not preclude or 
hinderthe exercise ofany other such reJI1edy. 

ARTICLE-19---
INSURANCE 

- Section 19.L Landlord Obligations: _ 

----~~--______ __:t) _I.,,.ii~cllord shall secure and-irtaintain through individual or bl~nket policies during the Term of this 
· Lease the-following msurance:, ----- _ _ _ - _ ------ -

i) Fire insurance awJ.ektendcd coverage for the full. replacement cost of the Building; the parking 
facilities, the Common. Area improvements. and, any and al I ii11provcments. instafled in;. on. or 
upon.tl1e Premises llild aifixed thereto {but exc\udingTenm1rs fixnm::s, furnishings. equiprilent, 
personal property or other elements ,of Tenant's Property), and provided that .the premium cos.t 
for coverage of the 1mprovements to, the Premises in excess of a totnl value equal to Thirty-Five 
DoHars ($35.00.) per square foot of Vsable.An;a in the Premise,~ ~hall be directly reimbursed from 
Tenant to Landlord, pursu,tnt to the provisions ofSectionA.3 of this Lea~e, with deductibles and 
the form mid endorsements of sµch coverage as selected by Landlord; 

ii) Such other insurance (ihcluding, without limitation, liability in~nrance, equipment breakdowl), 
business interruption, earthquake and/or flood insurance) as Landlord reasonably elects to, obtain 
or any Lender requires. 

-------------l~Insuranee cffeeted by Landlord under this Section ) 9 I will he· 

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

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

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

Section 19.2. Tenant Obligations. 
a) Prior to the earlier. of thil Commencement Date or Tenant's a11ticipated early access date. of the 

.Premises and thereailer during the Tenn of this Lease, Tenant shall secure and maintain, at its own 
expense throughout the Term of this.Lease the fullowing miniinum type,:; a11d ammmt~ of insurance, 
in fonn n11d in companies acceptable to Landlord, insuring. Tenant, it-. employees, agent~ and 
designees: 

i) Workers' Compensation Insurance, which shall be not less than the amount and scoperequired 
by statute or other governing law; 

ii) Employer's Liability lilllurance in amounts equal to the greater of (1) the insurance currently 
maintained by Tenant; or (2) the following: Bodily lnj1;1ry hy accident ~ $1,000,000 each 
accident; Bodily Injury by disease - $1,000,000 policy limit; and Bodily Injury by disease -
$1,000,000 each employee; · 

iii) Commercial General Liability and Umbrella Liability Insurance on an occurrence basis, with 
bodily injury and property damage coverage in an amount equal to a combined singldirnit of not 
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less than $2,000,000 per occurrence (and $2,000,000 aggregate per location if Tenant has 
multip Je locations); and, such, insurance shaU include the following coverages: (A) Premises and. 
Operations coverage un<ler all coverage parts, if applicable; (B) Product~ and Completed 
Operations covemge; {C) Water Damage and Fire Legal Liability; (D) Coverage: for Jiability 
assumed under th~ Lease without any lhnitation endorsements; (E) Personal Injury coverage;. 

iV) Autmmibile Liability Coverage fo the amount ofSl;000,000 per aqcident. and insuring Tenant 
against liability for dajms arising out of ownership; maintenance, or use of any owned, hired, 
borrowed or 1wn--owned automobiles, as applicabh:; · 

v) Special tbnn propertyinsur.mce,incltiding coverage for flood and earthquake, insuring fi~tures, 
glass,. equipment; merchandise;. in~'¢ntoty and pther elements of Tenant's Property in and .. alt 
other contents, of the Premises. Such .insurance shalt be. in an amount. equal . to l 00% of the 
rcplacementvalue ther~of(aiidTenant shall re0dete1:11inethe same as freque_ntly as necess~cy !n 
ordl':r to. comply he~w1th), The proceeds {)f such msurance; so kmg as this Leaim remarn~. IJl 
effect,, shall be, used to repair and/or replace the items $0 ill$ttred; 

vi) A commerciallyreasonabk policy of business interrupti()il iristirance for a period of not less than 
12 months.with respect to the opercatiqn of Tenant's business; and 

vii)Any other fonnsoflusuranceLandlordmayreasonablyrequire from.time to time; in form.·and 
mnounts and for insunim.:e, .risks against which a prudent tenant of con1parable size in a 
cornparabie·bu~irtess would protect itself .. 

b) All iijstira11ce.pp]iciesJ11aiutained t!J prqvidethe coverages required herein shall: 
i) Be issued by hisurance companies authorized .to do, blisiness in the ~tate. bi which the Teased 

premises are located, and with companies rated, at a. minimum "A. VIT' by A. M. Best; 
il) Be subject to the prior approval qf Landlord. (which approval shall·Mt be unreasonably withheld) 

as to fonh; substance and .insurer} 
iii).Provide fcfra dedi.ictibfo only so Jong a,s Tenli.IJt shall remain liahlc for paytnentof any such 

deductible in the event of tiny loss; · 
iv) Contain appropriate cto~s.liabiLity endorsements denying Tenant's :insurers the dght of 

subrogiition against Landford as Jo risks c9vered by such insurance, without prejudice .to any 
\\~~i~~ ofJnclenmityproviliions applica.ble to 1,'e!1ant and any li'mitat!on of,Hability prov_isions 
appllcable to Landlord hereunder; of wl:i.1ch prt1V1s10n1,c':Fenant0 shalJ11ot1fyaJl,msu ranee.earners; -_ 

v) Contain provisions for at least ten{! 0) dayfadvarice ..:vdtten · 11otice to fandlord ofcanceilation 
__ due. to rion,payment _and tl:).irty l30). days agyance written notice to Landlord of n)aterial. 

inodification,or cancellati1,m foranyreaspn,9ther. thannon-payii,ent; and - - - - -

vIJ~STipulalli.that coveragel!·_affordeu-undenuclrpulicies-areimmary-insuranee-as-re.">peetsLandlord ------·-----
and that any other in~unince maintained by Landlord are excess and non-contributing with the 
insurance required. hereunder; 

c) No endorsement limiting or excluding a required coverage is permitted. 
d) Tt!nant shall deliver to, .Lmidlord upon eim."tltion of this Lease, written evidence of insurance 

coverages required herein. Tenant shall deliver to Landlord no less than fifteen (15) days prior to the 
expiration of any rnqujred coverage, written evidence of the renewal or, repfacem.ent of such 
coverage .. [andlord's failure a, a11y time to object to Tenant's failure to provide the specified 
insur.ince or written ev.idence thereof ( either as to the type· or. amount.of such insurance) shall not bi: 
deemed as a waiver of Tenant's obligations under this Section. 

e) Landlord shall be named as. an additional insured on the Tenant's policies of Gerieral Liability a11d 
Umbrella. Liability insunmce and as a loss payee on the Tenant's 'polities. of All Risk insurance .as 
their interest may appeut Ti>uant shall deliver to Landlord the appropriate endorsements. evidencing 
additioni1l insured and loss payee status. · Any claim for loss under said insurance policies shall be 
payable notwithstanding any act,, omission; negligence, representation, misrepresentation or other 
conduct or misc<Jnduct of Tenant which. might otherwise cause cam:cllation. forfeiture or reduction 
of such insurance. 

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

g) Nothing herein shall iii any manner limit the, liability of Tenant for non·perfom1ance of its 
oblig;itions ot for loss or damage for which. Tenant is responsible. The aforementioned minimum 
limitS ofpolil::ies shall in no event limit the liability of Tenant hereunder. 

h) Tenant may, at its option, satisfy its insurance obligations hereunder by policies of So·called blanket 
insurance carried by Tenant provided that the same shall, in all respects, comply with the provisions 
hereof. lu such event, Tenant shall not be deemed to have complied ;,vith its obligations hereunder 
until Tenant shall have obtained and delivered to Landlord a copy of each .such policy together with 
an appropriate endorsement or certificate applicable to and evidencing full complian<:e with the 
specific requirements of this Lease {irrespective of any claim which may be made with respect to any 
other propertyOt liabHity covered under such policy), and until the same shall have been approved by 
Landlord in writing. 

Sectjon 19:3. Coinpllam;e with :Building Insurance Requirements, After Tenant takes occltpancy of 
the Premises, Tenant shall not violate or pennit irt, on or upon the Prcinises. the violation of any 
condition imposed by such standard fire insurance policies as are normally i~sued for office buildings in 
the City or County in which the Building is located; Tenant shall not do,.suffcr or pennit anything to be 
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done, or keep, sµffer or permit anything to be kept, in. the Premises which would increase the risk ratings 
or premium calculation factors on the Building or property therein (collectively an "Increased Risk''), or 
which would result in in:surance companies· of good standing refusing to insure the Building or any 
property appurtenant thereto in sueµ am0tmts and. against such risks. as Landlord may reasonably 
detennine from time to· time are appropriate, 

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

costs, if any, of any increa~e in Landlord's other insurance premiums resulting from the existence or 
continuance of such ln<;teased Risk. 

Section 19.4. Mutual Waiver of Subrogation.. Landlord and Tenant agree. to have their respective 
insurance companies issuing property damage insurance waive any rights of subrogation that such 
companies. may have against Landlord or Tenant, as the ease may be.. Anything/rt this Lease to the 
contrary notwlthstanding,Laudlord and Tenant hereby Waive artd releaqe t:ach othel' of and fyom any and 
all rights of recovery, claims,. af.iions or causes of actions against each other; their respective agents, 
officers and. employee:;, for any loss or damage that may occur to the Premises, Building or Project; or 
personal. property within ~he Building, regardless, of cause or origin, including the Jiegligence of 
Landlord and Tenant. and their respecti ve,,agents, officers; ,employees and contractors. -Each party agrees 
to give immedh,1tely io its respeuti've' insurance companywh1eh.has.issueclpo1icies ()f insurance coveting 
any 1isk of direct physical loss, Written notice of the terms of the. mutµal waivers contained ji1 this 
Section 19.4,, and to haw such irts~trance policies properly endorsed, if n.ecessaryi to prevent the 
invalidation of said insurnnce coverage by reason of ~aid waivers. If either Landlord or Tenant fails to 
pmvitle the insurance policy or. policies required hereinabove, the waiver of subrogation contained in 
this Section 19.4 shall no loriger inure to the benefit ofthe party faiHng tQ provide such insurance, and 
the party claiming against sw;h uninsured party shall. be entitled to .reAtiti.ttio11 of all damages and 
expenses·,snt1ered andiorclaimcd, without limitation. 
Section 19.5. Failure to Secure. If at any time during the Temi, and after expiration of ten (10) 
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 
cm:npliance wi~l° the requirement contained in this A,rticle.19; or 

b) provide documentation r¢aso11itbly acceptable to Landlord that Tenant has secured and maintained 
the insurance coverngerequiied.hereunder, _ 

then.such failure shall be considered a material default under this Lease; and Landlorcl shall have the 
-----·----~-op_tion:,:tmrnor-tlre-obligition;-\vithouHurllief-neti£6-0T--<l~mand.t0-0btain...<;uchJnsuraru:.e.:.on_b!W.tlfQfQL __ _ 

as the agentofTenant and inTenant'stiame, -- . --

'Tellant shall pay Lan,dlord's billing' for the premiums associated with such insurance policy or 
policies within five(5)<lays after receipt of Landlord's billing; as well asfiuch other reasonable costs and 
foes arising riut of such <lc:fault, together with. interest on the-entire amount so advanced by Landlord, at 
the rate of ten pen;ent (10%) per annum, computed from the date of such advance. Sudi advances, if 
made by Landlord, shall,be construed as and considered Additional Rent under this Lease. 

ARTICLE20 
MlSCELLAl'IEOUS 

Section 20.1. Entir1: Agreement. This Lease; including the exhibits and guaranty of lease, if any, 
annexed hereto, contain11 all of the agreements nnd understandings relating to the leasing of the Premises 
and the obligation::i of Landlord and Tenant in connection there.vith and neither party and no· agent or 
representatiw thereoflms made 01 is .lllttking, aml neither party in executing 4'ttd deli:vrrin~ thfa I .ease is 
relying upon, any warranties or representations, except to the extent set, forth: in this Lease, All 
understandi!'1gs and agreements heretofore had between Landlord and. Tettant relating to the leasing of 
the Premises•are merged in this Lease, which alone fhlly arid completely expresses their agreement The 
Riders (if any) and, .Exhibits annexed to this Lease and the Co1istniction Agreement are hereby 
incorporated herein llnd made a part hereof.. . 

Section 20,2. No Waiver or Modification. The failure of Landlord or Tenant to insist in any instance 
upon the strict keeping; observance or performance of any covenant.or agreement contained in this Lea~c, 
or to exercise any election herein contained shall not bi:: construed m; !i waiverorreliitquishmentfor the 
future of such covenant or agreement, but the same shall continue and remain in foll force and effect. 
No waiver or n10dification by either Landlord or Tchant.ofany c.ovenant or agreement contained in this 
Lease shall be deemed to have been made unless the same is in ,vriting executed by the party who~e 
rights are being waived ur modified. No surrender of possession of any part of the Premises shall release 
Tenant from any of it:; obligations hereunder unless accepted in writing by Landlord. The receipt and 
retention by Landlord, und .the .payment by Tenant, .of Fixed Monthly Rent or Additional Rent with 
knowledge of the breach of any covenant or agreement contained in thi~ Leas.c sh;lll not he deemed a 
waiver of such breach by either Landlord or Tenant. · 

Section 20.3. Time of the Essence. Time is oflhe essence of this Lease and of all provisions hereof; 
except in respect to the delivery of possession of the Premises at the Commencement Date. 
Section 20.4. Force l\-lajeure. Forthe purposes of this Lease, "Force Majeure" .shall be defined as any 
or all prevention, delays or stoppages and/or the inability to obtain services, labor, materials or 
reasonable substitutes therefor, when such prevention, dela:y, stoppage or failure is due to strikes. 
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lockouts, labor disputes, tc:trorist acts, .. acts of God, govenimcntal actions; civil commotioi1, fire or other 
casualty1 and/or otht.:r causes beyond the reasonable control of the party obligated tci perform, except that 
Fotce Majeure Jllay not be raist::d us a defonse for Tenant's non,performnnce of any obligaiions imposed 
by this Lease with regard \o the payment of Fixed Monthly Rent and/or Additional Rent 

N otwithstandi11g anything to the contrary contained 1n this Lease, . Force· Majeure shall. excuse the 
performance of such party ,for a period. equal to any sud1 prevention, delay, stoppage: or inability. 
Therefore, if this Lease specifies a time period for performance of an obi i gation by either party, that time · 
period shall be eittended by the pr.:riod of any delay in such party's perfo11nm1ce caµsed by a Force 
Majeure. · 

Section 20.5. Broker. Landlord and Tenant represent to one another that each has dealt with no broker 
or agent.in connection With this Lease or ii$ negotiations other.than Douglas. Emmett Management, Inc. 
aild CBRfa Landlord and Tenant shall hold dne art other hami less from and againstany and all ! iabil ity, 
loss, damage, expense, claim, action, demand, suit or obligation arising mitof or relating to a breach by 
ilie indemnifying pllrty ·.Of suqh representation, Landlord agrees to pay all commissions due to the 
brokers listed above·creatcdby Teua)it'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. 

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 Tenant an ·Unexecuted draft version of this 

. Lease.for Tenant's review and/or signature, ni:i contractual or other rights shall exist between Landlord 
and Tenant with.respecHo the Premises, norshall this Lease be valid arid/or in effect until this Lease has 
been fully executed and a duplicate original of said fully-executed Lease has been delivered to both 
Landlord and Tenant. 

The submission of this Lease to Tenant shall be for examination purppsc:s only; and docs not and 
shall not constitute a reservation of or an option for Tenant to lease; Qt otherwise c;reatc any interest by 
Tenant in the Premises or any other offices or space situated in the :Building; Execution of this Lease b)' 
Tenant and its return to Landlord shall not be binding upon Landlord, notwithstanding any time intcrvaL 
until Landlord has in. fact executed and delivered a fully-executed. dnplicaj'e. original of this Lea~e to 
Tenant. Landlord and Tenant agree hereby to authorize transmission of all or portions of documents, 
including signature lines thewon, by facsimile machines,. arid further authorize the other pru'.ly fo rely 
Gonclui;i,vel y upon suchJacsimilr.ttrans1nissio111! as. if th~ original had been received. . . . ... 

Section 20.8. Capdons. The captions in this Lease are for c<mvenience only and shall .not in any way 
limit or be deemed to. construe or. interpret the terms. and provisions heteof, . . 

Seiltfo11 ·2o~f Singular and Pftir.:d, )!;fo. The.words· '''Lartd.lord"·:md "Te11anf',. a.., used herein~ shall 
· - ··· --·-·------··---inelude-the.plur.al-a&-we11-as~the..:-iirig1ilaf·. \\lords usmUn.tl~:masc!.!lin~.gen4~r_ir:i~J:i,i<;!i'.!· th~~f()r.nini11eand 

neuter, If there be more than om:Landlbtd or Tenant the obligations horeuoder imposed upo11Taiiillorii ____ -
and Tenant shall be joint and several. · 

Section 20;10. Indcpci1dcnt Covenants; Except where the covenants contained in one Article of this 
.Lease are dearly affected by or contingent upon fulfillment by either party of another Artfc;le or 
paragraph of this Lease,.this,Lease shall•be construed as though the covenants herein between·Landlord 
and. Tenant are:independentand not dependent and Tenant hereby expressly waives .the benefit of any 
staMe to the conti:acy and ugreesthat if Landlord fails to perfom1 its obligations set forth herein, Tenant 
shall. not be entitled to make any repairs. or perform ahy actions hereunder at Landlord's expense or to 
any set-offofthe Rentor otht'I. innounts owinghen:under againstLandlotd; provided, twwever, that the 
foregoing shall.in no way impair the right of Tenant to commence a separate action against L'lndlord for 
the violation by Landlord .of the provisions hereof so long as notice is first given to Landlord and. any 
holder of n mortgage. or deed of trust coveting. the.Building. Real Property: or any ponion thereof. of 
1shos11: addri~ss Tem111t bas llwn;tqfore been notified. and.an opportunity is granted to Landlord and.$uch 
holder to correct such violations as provided above. 

Section 20.11. Seventbility, lf any covenant or agreement of this lca~c or the application thereof to 
any person or circmnstance ~hall be held to be inV;;tlid or unenforceable, then and in eai;h such event the 
remainder of this Lease or the· application of such covenant or agreement to any other person or any 
other circmnstance shall not be thereby affected, and each covenant and agreement hereof shall remain 
valid and enforceab~ to the fullest extent pennitted by law. 

Section 20,12; Warranty of Authority, If Landlord or Tenant signs as a corp~m:ition. limited liabilit)" 
company or il partnership, each of the persons .executing this Lease on behalf of Landlord or Tenant 
hereby covenant and warrant that each is a duly authorized.and existing entity, that each· ha~· an.cl 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 ead1 and .every petsnn signing on behalf of either 
Landlord or Tenant are authorized to do so .. 
Section 20.13. No Representations or Warranties. Neither La11dlord nor Landlord's agents or 
attorneys have made any rcpre~entations or warranties with respect to the Premises; the Building or this 
Lease, except as expres:;ly set forth hereirt; and no r.ights; easements or Hcen~es are or shall be acquired 
by Tenant by implication orotherwise, 
Section 20;1-I. No Joint Venture or Partnership; This Lca.~e shall not be deemed or construed to 
create or e:,tablish uny rdat,ioriship ofpartnership or joint venture ot similar relationship or arra1igement 
between Landlord und Tenant hereunder. 
Section 20.15. Tenant's Obligations At Its Sole Expense. Notwithstanding the fact that certain 
references in this Lease to acts required to be performed by Tenant hereunder, or to breaches or defattlts 
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ofthis Lease.by Ten.Mt, omitto state thatsuch acts shall be performed.at Tenant's sale expense, or omit 
to state that such breaches or uefoults by Tenant are material, unless the. context clearly ,implies to the 
contrary each and every <1\;t to be pe.rformed or obligatioi'i to be fulfilled by Tei1ant pursuant to this Lease 
shall be performed or fulfilled at Tenant's sole expense, ·and all breacl1e,<; or defaults by Tenant hereunder 
shall be deemed.material. 
Section 20;16. Attorney!>' Fe.es. If litigation is instituted between Landlord and Tenant, the cause for 
which arises out of orin relation to this. Lease, the prevailing party in such litigation shall be entitled to 
receive its deists (not limited to court. costs); expenses and .reasonable attorneys' fees from the non
prevailingparty as the s1u:ne may be awarded bythe court. 
Section 20.17; Waiver of Trial by Jury. In the interest of saving time and expense, Landlord and 
Tenant hereby cc,nsent to trial without a jury in any action, proceeding or counterclaim brought 
by either Qf the parties hereto against the other or their successor-in-interest in· respect to any 
matters arising out 9f or relating to this Lease. 

Section 20.18; · No Merger.. the voluntary or other surrender of this lease by Tenant,. or a mutual 
cancellation thereot; shall not work a ine.-ger, imd shall, atthe option ofu111dlord terminate all.or any 
existing subleases orsubtenancies, or may\ at the option of Landlord, opetate a" an assignment to it or 
any or a!Lsuch subleases or ~vbteiiancics. · 

Section 20.19. Prohibition Again~t Recording, Except as provided in Section 14.3 of this Lease, 
rtei.ther this Lease, nor any memorandum, affidavit or either \Vriting· with respect thereto, shall \le 
recorded by Tenant or ,by anyone acting through, under or on behalf of Tenant. and the recording thereof 
in violation of this provi;,ion shall :itmke'this Lease null and void at Landlord's election. 
Section 20.20. Hazardous Waste. Tenant specifically agrees that; except for such limited qt1antities of 
oilice materials and supplies.as ure customarily .used.in Tenant's normal hl(sinefis operations, Tenant 
shall :not engagq or permit at any time; any. operations ot activities upop, or any use or occ,upancy .of the 
Premises; or any·portiµn thereof, fpr the purpose of or in anyway involvfog the handling, manufacturing, 
treatment, storage, use, transportation, spiBage, leakage, diunping; <lischarge or disposal (whr;ther legal 
or illegal; accidental or intentional) of apy hazardous . substances; materials or ,wastes, or any wastes 
regufati;:d under- ,my loci, I, state or federal law; · 

tenant shall, during tl1e Term, remain in foll conipliance with all applicable laws gqveming it.~ use 
and oci;:upancy of the Premise:;, i¥cluding, without limitatiou; the handling; manufacturing,. treatment, 
storage~ disposal, dischargi,; µse, and transportatiti.n of hazardous substances~ materials Qr waste_s, .an<;! 
any ;,vastes tegulatcc;I uude;r lilly lgca!, state or,federal la,v, Timant will remain in full complian,;:c with 
the terms and conditions. of all permits and· licenses issued to it by any governmental authority on 
account of anror. all.of i~s,:a1:tivities on the0 Pren1ises. Tenant shall comply with:any operations and .. 

----------~ __ J1Iaiote_I1ance::~<11l1J_~r the Real Property; ------
- Sectio:rr-20,21;-Transpurtationci'\fanagcrnenk -Cf enant shall.:at Tenant's 0sole-expcnse; Tut1y c6iliply_--.::-:::---.::---:-:-::---.. _=----:-=------

'"'ith all present orfuture.prugptllls intended to manage pnrking,,Lransportation or.traffo;, in and around 
the Building. when, the :,,ame have been mandated by an outside< govemme11taL authority having 
jurisdiction therefonmdnotwhenrequited fortbe coiwenient:e of.Landlord. 

[n connection there-with, TenantshaH be responsible for the transportation planning and management 
for all of Tenanfs employees while located at the Premises, by working directly with laridlord; any 
governmental tran~-portation management organization or any other transportation-related committees or 
entities. reasotmbly designated by Landlord. Such programs may include, without limitation: 

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

b). requirements for increased vehicle occupancy; 

c) imple!Ilenting an in-house ride-sharing program and/or appointing an employee transportation 

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

e) instituting employeF-b])Onsored incentives (financial or in-kind) to encourage employees to 
ridesharing; and 

1) utilizing flexible work shifts for employees. 
Section 20.22.. Sigm1ge. Tenant may not install, inscribe; paint or affix any awning, shade. sign; 
advertisement or notice un or tu uny part of the outside or inside of the Building, or in ,lllY portion of the 
Premises visible to the outside of the Building or Common Areas without Landlord's prior written 
consent, which consent DlUY be granted or withheld in Landlord's sole and absolute discretion. 

All sig11age and/or directory listings installed on behalf of Tenant; whether installed in, on or upon 
the public corridors;, doonvays, Building directory and/or parking directory (if any), or in any other 
location whatsoever visible outside of the. Premises,. shall be installed PY Landlord, at Tenant's sole 
expense. 

Tenant's identification un or in any Coirunon Area of the Building shal I he litnited to Tenant's name 
aml suite <lesienation. and in no event shall Tenant be entitled to the in11taHation of Tenant's logo in any 
portion of the ~Building or Commo1i .Areas. Furthennore, the size,. style, and placement ofletters to he 
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 B11ildirtg. 

Except as specified hereinbclow, Tenant shaH only be entitled to one (1) listing on the Bttilding 
directory, or anvparking directory ancillary thereto, which shall only show Tenant's business Tiame and 
suite designation. Tenant ~hall also be entitled to a maximum of two (2) additional listings on said 
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Building andior parking directory, which listings shall be limited solely to Tenant's officers, employees, 
subsidiaries, affiliatt!li w1u/or sub!essees, if any. All of said listings shalt be Ruhject to Landlord's prior 
written approval, which shall not.be LUtreasonably withheld, conditioned or delayed. 

Section 20.23. Asbestos Notification. Tenant acknowledges that it ha<; received and reviewed Exhibit 
F attached hereto and incorporated herein. 
Section 20.24. Confidentiality, Landlord and Tenant agree thatthe covenants. and provisions of this 
L~ase shall not be disclosed except (a) as. required by applicable law (including, without limitation, as 
required by iiny warrant, .stibpoena or order issued by a court of competent jurisdiction \1r law 
enforcement authority}. and (b). to anYQne directly involved in the. management, .achnini$tration; 
ownership, !endirig against; or subleasing of the Premises, which permitted disclosure shall. include,. but 
not belimited to, the board members, legal counsel. andior acdoi.mtants of either Landlord otTenant. 

Section 20.25: Guaranty, .Concurrently with Tenant's execution of this Lease and as a condition 
preci;dentto the .effectiveness .ofthi$ Lease, Tenant shall cause Dmitry Fornichev, an individual to 
execute and· deliver to L:uitllord a Guaranty of Lease in the form of the Guaranty of Lease attached to. 
this Lease as Exhibit E. 

SecUoR 20-26 •. Landlord's Right to Perform Tenant's Obligations. All obligai:fori!l.to be perfonncd 
by Tenant under tbfa Leru,e shall be per.fof!lled by Tenant at Tenant's cxr,ense (unless this Lease 
expressly provides otheiwise) without any reduction cif or offaefagai1istRent. Except to the extent set 
forth in Section.P.2 ):ierein;inJhe event of a default• by Tenant of any obligation.·under this ,Lease, 
Landlord may, after delivering notice to Tenant aud allowing 'Tenant ten ( I 0) htisinesi; days tocure such 
default, perform the o]:,ligation. on T~rtant's behalf, \vithoul waiving any of Landlord's rights, xe1nedies, 
claims or defenses with· respect to Tenant',&.· failure to perform. any obligations and without releasing 
Tenant from such, ol;,ligatio,ns; JfLa11dford. determines that such defattlt reasonably requires i1dditional 
time for .cure, tb1.'"ll Landlord's notice may state such othedinie period, r,rovided that Tenant commences 
its cure within ten (JO) business days after notice and thereafter continuously prosecutes Stich cure' to 
completion, Within iifktm (15) bu~iness.days after receiving a statement from Landlord;. Tenant shall 
pay to Landlord the amount of the exper1se.,reasonably incurred by Landlord in performing Tenant's 
obligation: JfTcnant fails to pay .such amount to Landlord withjn the spec.iftcd time period, Landlord 
may (in addition to any other remedies of Landlord unde.r this Lease or a1'!plkab\e law) deduct the 
amount.due from theSectrrityDeposit tmderSection J,7,. The terms of this· Section 20.26.shall.··sutvive. 
the expiration or earlier tennination of this Lease. .. 

Scdioll 20.27. Civil Coile Section 1938 Disclosure. Putsilant to Califnmta Civil Codid;ectioil 1938, 
Landford hereby discloses th.it the premises have not undergone. an inspection by a Ccn:fficd Access 
Specialist tjj-.cdetetmine· whether~ th~ Premises. meeLalt applicable const111ctio1Nelatetl accessibility 
standards. -

ARTICLE21 
PARKING 

Scction21.1. l'arking. Throughout theTenn, Hnant'.s parking allocation shall be asset forth in 
Section 2U of the. Basic Lease ltu'onnaiion ("BLI"). Except as otliemiise pcnnittcd by Landlord's 
management agent in its reasonable tlisci:etion. and based on the avai !ability .thereof, in no event shall 
Tenant be entitled to pl!rcha:,.e,more than the>number of parking pennits listed in the BLT. ff additional 
parking pem1its are awilable on a month-toa111011th, basis, which determination shall be in the sole 
discretion of Landlord's parking agent, Tenant shall be permitted.to purchase one or more of said 
permits ort a first;..c(luie, fir:,1'-served basis. 

Said parking pemrits shall allow T en11nt to park fo lhe Building parking facility at the posted nionthly 
parking rates and charge~ then inelfect; plus any and all applicable taxes. provided that such rates may 
be changed frtillltirne to time, irt Landlord's sole discretioil, Landlord shall retain sole discretion tci 
designate. the locatll.lA ol ·eacli parking .space, ,md whetJ,e, it shall be ,1sifig1,ed, or U/l!lssigned, ua«IB&------------
specificallya6'Ieed to othe1wise inwtiting between Landlord and Ten~nt. 

Lu.the event Tenantis in default under this Lease, and nolwithstanding lhat Tenantniay be current in 
the payment of all parking charges required to be paid .under this Lca&e, Landlord may terminate 
Tenant's parking pennits isst,ed under this Lease etlective five .(5) days after notice to Tenant obuch 
default. If Landlord has previously delivered a notice of default to Tenant and if such default remains 
uncured after the expiration of any notice and .cure period, no additional notice shall be required .and 
Landlord may immediately tenninate Tenant's parking pennits.. . The foregoing remedy shall be. in 
addition to all of Liindlord's. rights and n:medie.s. (which shall l;'ie· ciinmlative with each other and 
cumulative and in addition to those rights and remedies avaiiable under this Lease and applicahle law). 
To the ex.tent. there,is tlII)' conflict between the tenns of this grammatical paragraph and the tenns of any 
separate parking agreement executed by Tenant or any of its employees at tho request of Landlord or any 
third party contractor; thi: tenns uf this grammatical paragraph shall govern; 

Gue/its and invitees of Tenilnt .shall have the right to use, in comnion with guests and inviices of 
other tenants of the. Building, thi: transient parking facilities of the Building at the then-posted parking 
rates and charges, or at ~uch other rate ot rotes and charges as may be. agreed upon. from time to time 
between Lautllord and Tenant in writing. Suchrate(s) or charges may be.changed by Landlord fo1m time 
to time in L,mdlord':, sole di~cretion, and shall include, without limitation, any and all foes or taxes 
relating to parking assessed to Lundlotd for such parking facilities. 

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

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 

------ -------

Valley Office Plaza/ OMD Marketing, LLCI IJJI September 10, 2014 

32 
Initial Initial 

---- ------- --



!7'\. ! jJ 

IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Lease, effective the later of 
the date(s) written below. 

LANDLORD: 

DOUGLAS EMMETT 1997, LLC, 
a Delaware limited liability company 

By: Douglas ElnmettManagement, Inc., 
a Delaware corporation, its Manager 

. Ji.IL 
By: l[V' 

Andrew B, Goodman, · 
Senior Vice President 

Dated: ~-Ci_i_/;_i_I_rf _____ _ 

TENANT: 

O:MD MARKETING, LLC, 
a California limited liability 9,J)Upany _,,,,..,,..., f;f// 1} 1·,-; ·.'., /I: 
By: IA., .jl.• f' . 

N 
·(1/);il ~-~ :::, l · ,,e, .. . ., .. 

ame:.~· "'""-'-""'L,..:t:."-.. ('""~"-/ )µ.a:·1· .. C4, .. 1 ~--''·._ .... __c(e;;;,"".: •. :,_n;;_·-,:.c,..:..i_,Y:c;_:7\.-~ .. 
("'" 

Title:~_..,,U=-·,..:"-c,_L...:' n--=er=· _·· ______ _ 

Dated:_· __ g ___ J.'-, A~t ---',,~/~Q"---'-.f-'!y~-~~ 

By: __ ~---------

Name: _____ ~----------
Title: 

Dated: _________ ~--'--~ 

GUARANTOR: 
By··executing·· hdo,v;·. $1.1.\r.1.titor .acJ<nowledgeli
receipt of a true,. complete a:ncl corn;ct original of 
the foregoing.Tease; including Exhibits. A, B-1., C, 
D, EandF. .. . 

---- - --------- ---------------

Dmitry Fomichev, an i11dividual 

Dated: ______________ _ 
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LANDLORD: 

DOUOLAS EMMEIT 1997,U.C, 
,. Delawanl limitcd lillri1lty compmy 

TENANT: 

OMD MAJOOml,IO, UC, 
a c.Jffilmia limited liabiliW .:omrany 

! ; .. f,I 
J. 

BY:.. . • ...,. ' .. ~--···--·-.. 
~.::.t._-,._.".'-'---~-- - 1'-i-.'.·-

Tide: 0' \, ·-···-......... -·-.--

By: ______ ---~--'--
Nam•:. 
Title: 

ClJAW...'l!TORi 
By txccmlng bdtt\\\ G1t;:\rant1,r ;fckm1wletl!;C"\ 
rt:i;eipt (.'( a lrt:ld~ crimplclt!! .-md i;1c.""m,:d . .i.,rig,u-Jf or 
rlw fo,~,i"ing Le._..,; mdudini; lI<hiNI, A. ~'.LC. 
P,£on f. • -~· . · 
~ ~=:::/::--. -:z;.2;,---f· ---------

-" iJl'l'Jltry'Fomh~hcv,: an ·1n1lh·Mm1f:--/ ~-:""·--

Dalc<I: _!j-1!)--'1 o/_::' --
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EXHIBIT A- PREMISES PLAN 

Suite PH9 at 15233 Ventura Boulevard, Sherman Oaks, California 91403 
Rentable Area: approximately 1,716 square feet 
Usable Area: approximately 1,454 square feet 

(Measured pursuant to the provisions of Section 1.4 of the Lease) 

Ll u 

.[~_-_

1

-· I I J .l I..J 1 I. f_Lff~.,......,.._...n -----' ! 
•,.L~_c...;._...JJn~---~~!"1'-, ----'--'--"L' ----,-'--4L--"-...=~-'-''--'=· ~~-.Lo,__ .... _ .. _r,1 
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EXIDBITB 
INTENTIONALLY OMITTED 

----------·---------·------ -------- ---~------·-----
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EXHIBITB-1 
CONSTRUCTION BY TENANT DURING TERM 

1. If Tenant wishes to make a Tenant Change, as specified in Section 12.12 of the Lease, such Tenant 
Change shall be completed pursuant to the provisions of Section 12.12 of the Lease and this Exhibit B-1. 
Tenant shall bear all costs of said Tenant Change, which shall be paid directly to Tenant's general 
contractor ("Contractor"). 
2. Contractor shall complete construction to the Premises pursuant to the final Plans and 
Specifications approved in writing by Landlord and Tenant (the "Tenant Change"), in compliance with 
all applicable codes and regulations. Tenant's selections of finishes and materials shall be indicated on 
the Plans and Specifications, and shall be equal to or better than the minimum Building standards and 
specifications. All work not shown on the final Plans and Specifications, but ,vhiq!i is to be included ill 
the Tenant Change, including but not limited to, telephone service installation, furn.ishings on:abinetry, 
shall be installed pursuant to Landlord's reasonable directives. 
3. Prior to commencing any work: 
a) Tenant's proposed Contractor and the Contractor's proposed subcontractors and suppliers shall be 

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

b) During completion of any Tenant Change, neither Tenant or Contractor shall 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 violate Landlord's agreement with any union 
providing work, labor or services in or about the Building or disturb labor harmony with the 
workforce or trades engaged in performing other work, labor or services in or about the Building or 
the Common Areas. If any violation, disturbance, interference or conflict occurs, Tenant, upon 
demand by Landlord, shall immediately cause all contractors or subcontractors or all materials 
causing the violation, disturbance, interference, difficulty or conflict, to leave or be removed from 
the Building or the Common Areas immediately. Tenant shall indemnify and hold Landlord 
harmless from and against all claims, suits, demands, damages, judgments, costs, interest and 
expenses (including attorneys fees and costs incurred-in the defense thereof) to-which Landlord 
may be -subject or suffer when the same arise out of or in connection with the use of, work in, 
construction to, or actions in, on, upon-or about the Premises by Tenant or Tenant's agents, 

-- contractors-,- c directors;- employees; -licensees;, officers; --partners-or-shareholders, -including-any 
_ __ actions relating to _the _installation, placement, removal or financing of any Tenant Change, 

improvements, fixtures and/oi: equipirienfm, on, upon oi aoout the Premises. -- --- -:::-: - -_ -

c) Contractor shall submit to Landlord and Tenant a written bid for completion of the Tenant Change; 
Said bid shall include Contractor's overhead, profit, and fees, and, 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; 

ii 

pre-pay to Landlord's managing agent $250.00 as partial payment of said managing agent's 
construction administration fee, as specified hereinbelow, and 
upon completion of said Tenant Change, pay an administration fee for supervision of said 
Tenant Change equal to seven and one-half percent (7.5%) of the total cost of the Tenant 
Change, to defray said agent's costs for supervision of the construction. 

4. Tenant or Contractor shall submit all Plans and Specifications to Landlord, and no work on the 
Premises shall be collllilenced before Tenant has received Landlord's final written approval thereof, 
which shall not be umeasonably withheld, delayed or cond1honed. In add1t1on, I enant shall reimburse 
Landlord for any and all of Landlord's out of pocket costs incurred in reviewing Tenant's plans for any 
Tenant Change or for any other "peer review" work associated with Landlord's review of Tenant's plans 
for any Tenant Change, including, without limitation, Landlord's out of pocket costs incurred in 
engaging any third party engineers, contractors, consultants or design specialists. Tenant shall pay such 
costs to Landlord within five (5) business days after Landlord's delivery to Tenant of a copy of the 
invoice(s) for such work. 
5. Contractor shall complete all architectural and planning review and obtain all permits, including 
signage, required by the city, state or county in which the Premises are located. 
6. Contractor shall submit to Landlord verification of public liahility and wmker's compensation 
insurance adequate lo folly protect Laodlord and Tenant from and against any and all liability for dealh 
or injury to persons or danmge to property caused in or about or by reason of the construction of any 
work done by Contractor or Contractor's subcontrac.tors or suppliers. 
7. Unless otherwise waived in writing by Landlord, which waiver shall be in Landlord's sole 
discretion, Contractor shall provide payment and performance bonds in an amount equal to 100% of the 
estimated amount of Tenant Change, as specified to Landlord pursuant to Paragraph 2. 
8. Contractor and Contractor's subcontractors and suppliers shall be subject to Landlord's reasonable 
administrative control and supervision. Landlord shall provide Contractor and Contractor's 
subcontractors and suppliers with reasonable access to the Premises. 
9. During construction of the Tenant Change, Contractor shall adhere to the procedures contained 
hereinbelow, which reprc.cosent Landlord's minimum requirements for completion of the Tenant Change. 
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EXHIBITB-1 
CONSTRUCTION BY TENANT DURING TERM (cont'd) 

10. Upon completiou ofthe Tenant Change, Ten:int s)1all provide Landlord with such evidence as 
Landlord may reasonably request that the Contractorhas been paid in full, and. Contractor shall provide 
Landlord with lien releases. us requested .by Landlord, confinnation that no liens have been filed against 
the Premises or the Building. If any liens arise against the Premises or the Building as. a result of the 
Tenant Change, Tenant shall i.mnlediately, 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. 

H. Whether or not T1mant or Contractor timely complete the Tenant Change, unless the Lease is 
othenvis.e terminated purnuant to the provisions contained therein, Tenant acknowledges and agrees that 
Tenant's obligations under'the U~llse to pay Fixed Monthly Rent and/or Additional Rent shall continue 
unabated. 

CONSTRUCTION POLICY 
The following polfoies outlined are the construction procedures for the Building; As a material 

consideration to Landlord for granting Landlord's pennissiori to Tenant to complete the constmction 
contemplated hereunder, Tenant agrees to be bound by andfoUowtheprovisiorts contained lwreinbelow: 

I. Administration 
a) Contractors to notiiy the management office for the Building prior to starting any work. All jobs 

must be scheduled by the general contractor or sub,contractor when no general contractor is being 
used. 

b) The genenil toritritctor is to provide the Building Manager with a copy of the projected work 
schedule for the suite; prior to the start of cons1ruction. 

c) ContraclQr will make sure that at least one set of drawings will have the Building Manager's initials 
approving the plllns and a copy delivered to the Building Office. 

d) As-built construction, including mechanical drawings and air balancing reports will be submitted at 
the end of each project. 

e) The HV AC contractor is to provide the following items to the Building Manager upon being 
awarded the contract from the general contractor: 

i) A plan showmg the new ducting layout; all-supply and return-air grille locations and all -
thermostat locations. The plan sheet should also include the location of any fire dampers. 

__ ii). _ An Air Balanc_e_Ri:;p\1rtreflet,:tjng_tlle supply airsapacity thr<)ughout the suite:, whichjs to be 
given to the Chief Building Engineer at the finish of the HVACinstallation. 

f) -:::--All paiiitbfcls sbui.ilardletTa oiitHime touch0up liaifit on aU-.sulte:s.;- This- is Jo be completed -
approximately five (5) days after move-in date. 

g) The general c0htrdclor must provide for the removal of all trash and debris arising during the 
course of conslru.ction. At no time are the building:'s trash compactors and/or dumpsters to be used 
by the general . contractor's clean-up cre,vs for .the disposal of any trash or debris accumulated 
during constrnction. The Building Office assumes no responsibility for bins. Contractor is to 
monitor und resolve any problems with bin usage:without involving the Building Office. Bins are 
to be emptied on a regular basis and never allowed to overflow. Trash is to be placed in the bin. 

h) Contractors will include in their proposals all costs to include: parking, elevator service, additional 
security (if required), restor.ition of carpets, etc. Parking will be validated only if contractor is 
working directly for the Building Office. · 

i) Any problems with.construction pet the plan; will be brought to the attentinn of and documented to 
the Building Manager; Any chiln.sres thai need additional work not de~cribed in tbe bid will be 

2. 
a) 
b) 

c) 

3. 
a) 

b} 

approved in writing: by the Building Manager. All contractors doing work on this project should 
first verify the scup1;: of work (as stated on the plans) before submitting bids; no.t after the job has· 
started. 

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

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

Only the freight elevator is to be used by constmction personnel and equipment. Under no 
circumstances are construction personnel with materials and/or tools to use the "passenger" 
elevators. 

Housekeeping 
Suite entrance doors are to remain closed at all times, except when hauling or delivering 
construction materials. 
All construction done on the property that requires the use of lobbies or Common Area corridors 
will have carpet or other floor protection. The following are the only prescribed methods allowed: 

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

ii) Masonite: 1/4 im:h PaneL Taped to floor and adjoining areas. All comerS, edges and joints to 
have a<lequule anchoring to provide safe and "trip~free" transitions. Materials to be extra 
heavy-duty and installed from freight ekvator to the suite under construction. 
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4. 
a) 

b) 

c) 

d) 

e) 

f) 

(') 
EXHIBITB-1 

CONSTRUCTION BY TENANT DURING TERM (cont'd) 

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

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

All arr;:as theigem:ral Contractor or their sub-contrac-tors work in must be kept ckan .. .All suites the 
genentl. contractor \Yorks in.will have construction debris·removed prior to completion inspection, 
This indudes: dusting of all window sills, light diffusers; deaning qf cabinet:., and. sitlks.. All 
Common Areas are to be kept clean of building materials· at all times so as to allow tenants access 
to their suites or the building. 

Construction Requirements 
AU Life alld $afoty and applicable Building Codes will be strictly enforced (i.e., tempered glass, 
fire .dampers, ex.it signs, smoke detectors, alarms, etc.). Prior coordination with the Building 
M;magcr ii required: . . 

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

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

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

All electricians, telephone: personnel, etc: wtn~ upon completion of their respective projects, pick 
up and discard theittrdsh leaving the teleplione and electticalrooms clean. ff this is not complied 
with, a ¢leaiH1p will be conduoted IJy the )Juilding janitors and the general contractor will be back-
charged for this service. · 

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

g) All "a'.nch9rh1g'" of walls or supports to the concrete are not to be done during nonnal working 
huurs (7:30 :AM a 6:00 PM, Monday through Friday): Titis work must be scheduled before or after 
these licmrs durin.g ihe week or on the weekend. 

h) All core drilling-is not to be done duting,111,mnal working hours (7:30 AM - 6,00 PM, Mrmday _ 
through Friday). This work must be schedule,.tbefo~ cir after these hours dutirtg.the week or on 
the weekend. 

i) AU HVAC-work riiusfbe.iiispected bytne BUilaing Engineer. -Thecfollowirrg procedures-will be·-
·-- ~---followed-b-Y-thegeneralcontractor:_ ____ _______ -

i) A preliminitI)' inspection of ihe HVAC work in progress will be scheduled through the 
Building Office prior to the reinstallation of the ceiling grid. 

ii) A second insp~ction of the HV AC operati()n .. will also be scheduled through the .Building 
Office and will take place with the attendance. of the· HVAG contractor's Air Balance 
Ehgineer; This inspection will take place when the suite iii question is ready to be air
balanced. 

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

j) All existing thermostat~, ceiling tiles, lighting fixtures and air conditioning grilles shall be saved 
and turned over to the Built.ling Engineer. 

Go.od housekeeping rules nnd regnlat.ions will be strictly enforced. The building office and 
engineering department ,,.,tt do everytlung p()SS!ble to make yum _job easier. llowevel', 
contractors who do notobserve the c1,nstruction policy will not be llllowed to perform within this 
building, Tlie cost of repairing any damages that are-caused by Tenant or Tenat1t's contractor 
during the course ofconstrut.-1:ion shall be de.ducted from Tenant's Allowance orTenant'~ Secm·ity 
Deposit, as appropriate. 
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EXBIBITB-1 
CONSTRUCTION BY TENANT DURJNG TERM (cont'd) 

LANDLORD: 

DOUGLAS EMMETT 1997, LLC, 
a Delaware limited liability company 

By: Douglas.Emmett Management, Inc., 
a Delaware corpordtio1~ Manager 

By: ~ 
Andrew:cfoodmttn, 
Senior. V. il.· e Pr,esident 

Dated: lt( (t / 1tj 

Valley Office Plaw OMD Marketing, LLC/ LG/ SeptombCT 10; 2014 

TENANT: 

OMD MARKETING, LLC, 
a California limited liability company 

'!,,-:;~-,~ [·., 

By: /21(~~}·!) 
Name'·~· ---='•r',··!...i='(.,,~···1"?=~'-='i_;.-.':': .. 7=·'.A,·,=··.!,_·, --/=~~· '"""--"-"-"-'-' l· J _ ''" =:!~1-_,.,___ { ___ -; :: ./(" :n.J (''":1C.:..,.. 

Title: __ ~O~w~·~r~,e=f ______ _ 

Dated: __ ~g~r~.~~_,(_---'"'-,4:..=··==;J~)y_,__ ___ _ 

Br. _____ ~------~-
Name: _____________ _ 

Title: 

Dated:_, --------'---------
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EXHJBITC 
RULES AND REGULATIONS 

BUILDING RULES AND REGULATIONS 

1. Access. Tenant aud/ot Tenant's agents; clients; contractors, directors, empklyees, invitees, 
licensees, officers; piµ1.ners. or shareholders shall only t1se the sidewalks, entrances, lobby(ics), garage(s), 
elevators; stairways, and public conidor.s as a means of ingress and egress, and shall take such actions a'i 
mayreasonab ly be necessary to ensure that the same. remain unobstructed at al I times. 

The entrance and exitdoors to the Premises are to be kept closed at alt tim~ except as required for 
orderly passage to and from the l"remises; . Except on balconies available for the Joint or e.'<clusive use of 
Tenant as. othenvise: 1,-pecified hereinabove, Tenant shall 11ot pennit it~ .. agents, i:lients,. contractors, 
directors, .. employees, invite\!s, alicl;insees, officers, partners or shareholdi::rs to loiter in. any part of the 
Building .or obstruct any means. of ingress tir egress: Tenant· slwJl · O()tcover any doors, and shall not 
cc;ver any window, 9ther flrnn with vertical or mini~blinds pre~approved in writing. 1Jy Landlord. 
Landlord speciffoally disapproves the installation of any :fihn or .foil coverittg whatsoever on the 
windows of the Premises. 

Neither TenaJ1t, not its agerits, clients, contractors, directors; employees, inviiees; licensees'. 
officers; pai:tners or shareholders shall gci up on the toof or onto .any bal<:pny serving. the Btiildhig, 
except upon such. root: portion thereof; or balcony ,as may pe contiguous to the Premises and is 
rJesigrrated in writing .by Lljni;Ilurd µs a.roof dee!{; roof-garden µrea,. or.exclusive use balcony area, 
2~ . Rustroom Facilities . . Thi!' J(iilet rooms, toilets, urinals; wash bowls a1'd other apparatus · (the 
"Restroom Facilities"), wbether contained in Ihe C<.1mmoil Areas of the Building and/or the interior of 
the Premises, shall not be used for arty purpose o.ther thanthat for \vhicl1 they. were.designed. Tenant 
shall not peonit its agents,. cljepts, contractors, directors, .. employec11; invitees, licensee.~, qffo;cr:s, partners 
or shareholders to tlrtO\V foreign,substances of any.kind wliatsoever or parers i1ot ~pecifically designated 
for use. in the Restroom focilit.ies down any toilet, or to dispose ofthe .. ~ame. in any way not in keeping 
with the instmct1qns providedto Tenant by the management of the Building regarding san1e, and Tenant 
hereby specifically agrees tq .reimburse Landlord directly for the expense o fany breakage, .. stoppage. or 
damag~re~ulti11g trom Teriant's violation oftbis role. · · 
3. HeavyEquipmcnt. Lmidlord reserves the right,. in Landlord's Role discretion, to decline, Htnit or 
designitte the .location for mstaUatioh ofanycsafes; other-unusually heavy, or imusually large objects.to . 
be 1,1sed or broµght into the Premises or tI1e, Building. In each case where Tenant requests installation of 
_one or more •. such. unusually h~av:y. item(s), whi<:h rt;qi.1est shall. be· cot1clusively (:,Videnced by Tenant' S 
effort to .t,i'frig sricli ifomTsrinto tneBuildihg'(iJ01!remises:,; Tenantshal I reimburse Ea:ndlord forcthe-eoStSc -

.. -- - ofany..engineed11g_oi:.sllilctLiraLanalysis re~uiiedJiyJ,.and!Qrd in c.ort11.~ctL0_11 th~t.ewiff!, In all cases;. each 
such.heavy object shall bi: placed on a 1netal.stand or metal plates or such other mounting-detail of such----. 
size as shall be prescribeg by Landlord:. 

Temmt hereby indemnifies. Landlord against any damage or injury done to persons; places, things 
or the Building or its Cununon Areas when .such damage or injury primarily arises out of Tenant's 
installation or use of onti ot more unusually heavy objects .. Tenant .further agrccsto reimburse Landlord 
for the costs ofrlc'pair of any damage done to the Building.or property therein by puttihg in, taking out, or 
maintaining such safes or other unusually hc1n7: objects. · 

4. Transportation of Freight, Except as otherwise agreed. to by landlord. in writing, Tenant or 
Tenant's ·agents, clients; contractors, directors; employees, invitees. licensees, officers, partners or 
shareholders shall only carry ti:1;:ight, furniture or bulky materials in or out ofthcBuilding before or after 
Nonna! Business.J:iours, (as that teint is defined in.Scction.8.1 of the L!:ase). Tenant may nnly install 
and/or move such freight, furniture or bulky material after previQtlS written notice of its iritcntion;to 
complete.~ucb a .mo ,·e, ,'.!,htm to the Office bf.the B11iklin.g . The p,;rsoos and/or companv employed bv 
Tenant for such work must be professional movers, reasonably acceptabh::"tO Landlord, and said movers 
must provide Landlord with a.certificate ofinsurancc evidencing the existence of worker's compensation 
and all risk liability coverage in a minimum amountof$2,000,000. 

Tenant mµ.y, subjiict to the provislons of the immediately precedihg paragrapl1, move freight, 
furniture; bulky matter and other material in or out ofthe Premises on Sa:turdays between the hours of 
8:00 A.M. and 6;00 P.M., provided thai Tenant pnysin advance for Landlord's reasonably anticipated 
additional costs, if any, for elevator operators, security guards and other expenses arising by reason of 
such move by Tenant. · 

5. Flammable Materials. Except for such limited quantities of office materials and supplies as arc 
customarily utilized in Temint's normal business open1,tions, Tenantshall not.use or keep in the Premises 
or the· Building any kerosene, gasoline, flammable or combustible fluid or material, other than those 
limited quantities of nom!lll business opt.,-rating materials as may rea~onably be necessa1y for the 
operation. or maintenance of office equipment. . Nor shall Tenant keep or bring into the Premises or.the 
Building any other toxic or hazardous material speci±1cally disallowed pursuant to Califotnfa state law, 

6. Cooking/ Odors /Nuisances. Tenant.shall not pem;iit its agent,, clients; contract6rs;directors; 
employees; invitee:;, licensees, officers; partners or shareholders to engage in the preparation and/or 
serving of foods unless the Premises includes a self-contained kitchen area. Nor shall Tenant permiqhe 
odors arising from such. cooking, or any other improper noiseS; vibrations,· or odors to be emanate· from·. 
the Premises, Tenant shall nut obtain for use in the Premises, ice, ddnking Water, food; beverage, towe.1 
or other similar St;irvices except at sud1 reasonable hours and under such rcallonable regulations as may 
be specified by Landlord. 
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EXHIBITC 
RULES AND REGULATIONS (cont'd) 

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

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

Tenant shall not pe1nrit iti; agents, client:,; contractors, directors, employees, invitees, licensees; 
officers, partners .or shareholders to .bring or. keep within the Building any animal, bird or bicycle, except 
such seeing~eye dog or otherdisability assistance type animal as may comply with the requirements of 
any handicapped ordinances h,fvingjurisdiction therefor. 

Tenant shall store its trash and garbage within the Premises. No material shall be placed in the 
trash boxes or receptacles· if ~·uch. material is a hazardous waste or toxic substance or is of such a nature 
that its disposalirt Landlortl's .. ordirtary and. customary manner of removing and disposing of tri)sh and 
garbage would be a vioMion of any law; ordinance or company t:ygulation governing such disposal. All 
garbage and refuse disposal. shall b,e made only througl, entry ,vayi. and elevators provided for such 
purposes and at such times ·as Landlord shall designate. As and when directed by Landlord and/or if 
required ,by any governmental agency having }mfadiction therefor, Tenant shalJ comply with all 
directives fonecycling and separation oHrash. 

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

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

Tenant shall not conduct any public or private auction, fire sale or other sale of Tenant's personal 
property, furniture, fixtures or equipment or any other property l9cated 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. .DirectiYes to Managenient, 'Tenant's requttement~, other tha11 those Landlord specifically a&•foes 
to perform elsewhere in thi!i Lea:;e, shaU.only be attended to upoil the Bui!dingmanagcm~nfsreceipt of 
Tenant's writte11requi!St therefor;--· .Landlord's en1ployee~ shii 11 · not~perfotrtH111y work or~ do anything· 
gutsid<l of t!!e.ir: reguiilr'_Cluti~s u11!ess _ _Jmder sp_ecfal instruction from the Building managemen:t. No 
security gi1ard; j anittir or i::ngineer or other employee of the Buildfofmanagemenf shall adiriit 1iiiy person -
(Tenant or .otherwise) to the Premises without specific instructions. from the Office of the Building and 
written authorization.for SUcl1 admittance from Tenant. 
9. Keys and Locks. Landlord shall furnish Tenant with two key1; to each door lock existing in the 
Premises. Tenant shall reimburse Landlord a reasonable charge for ihcse and any additiorrn! keys. 
Tenant shall not be permitted tu have keys made; nor shall Tenant alter any lock or install a new or 
additional.lock or bolts ori any door of the Premises without Landlord's prior written consent. Tenant 
shall, in each case, furnish Landlord with a key for any additional lock installed or changed by Tenant or 
Tenant's age.nt(s). Temmt, upon the expfration or earlier termination of this Lease, shall deliver to 
Landlord all keys in the. possession of Tenant or Tenant's agents, clients, contractors, directors, 
employees, invitees, licensees, officers, partners or shareholders for doors in the Building; whether or 
not furnished to Tenant by Landlord. If Tenant, or Tenant's agents; clients, contractors, directo1·s. 
em lo ,ees invitees, licmrnees, officers, partners or shareholders,. lose or misplace any key(si to the: 
Building. Landlord shallr m Lan or S" so e sere 10n, ei t . er rep ac;e sa1 ey s qr r - . 1 . • 

may be affected thereby, and tcmmt shall reimburse Landlord for all such cost, of such re-keying and/or 
replacement. 
IO. Solicitation. Temmt and/or its agents, cHents, contractors, directors, employees,. invitees; 
licensees, officers, puitners or shareholders shall not permit any canvassing, peddling, soliciting and/or 
distribiition of handbills or any other written materials to occur in the Premises andior the Building, nor 
shall Tenant or Tenant's agtmts; dients, contractors, directors, employees, invitees, licensees, officers, 
partners or shareholders engage in such solicitation or distribution activities. 
11. Retail Sales,. Services and Manufacturing Prohibited. Except :with the p1iot' written consent of 
Landlord, Tenant shall not sell; or permit the retail sale of, newspaper~, magazines, periodicals, theater 
tickets or anv other goods or merchandise to the gene:ral public in or on the Premises, nor shall Tenant 
carry on or ·permit or allow any employee ·or other perso11 to cany on the independent business of 
stenography, typewriting or any similar. business . in or from . th~ Premises .for the servi~c or 
accommodation of other 0<,;cupants of any other portion of the Bmldmg. Tenant shall not pemut the 
Premises to be . used for manufocturing. or for any illegal activity of any kind, or for any business or 
activity other than for Tenant's specific use. 
12. Change in Name or Address. Landlord shall have the right, e~er~isab\e without notice and 
without liability to Tenant, to change the name and street address of the Bm ldmg. 
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EXHIBITC 
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 out~i<le the 
interior walls of the Premises. Tenant shall not install or permit to be installed any awnings;, air 
conditioning units or other projections, without the prior written consent of Landlord. · 

14. Superiority of Lease. These Rules and Regulations are in addition to, and shall not be construed 
to in any way nwdify or amend, in whole or in part, the tovenantR, agreements or provisions of this 
Lease. if a conflict. or disagreement between the Lease and these Rules becomes apparent. this Lease 
shall prevail. 
15. Changes to Rules and Rcgulationk Provided such changes do not materially harm Tenant's 
ability to conduct its nomml business operations, Landlord shall retain the right to change, add or rescind 
any rule or .regulation co,ntainetl herein, or to make such other and further reasonable and non
discriminatory Rules and Regulations as in Landlord's sole judgment may, from time to time, become 
necessary for the management, safoty; ,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 ai; :;(1chrescission, addition, deletion or change is thereafter reasonably applied to 
all occupants of the Building affected thereby. 

PARKING RULES AND REGULATIONS 
A. Tenant shall strictly comply with all posted speed limits, directional signs, yield signs, stops signs 

and all other signs within or about the parking facilities. 
B. Tenant shall register all vehicle license plate numbers with the Building management. 
C. Tenant shall be responsible for the cost of repairing any damage to the parking facilities or cleaning 

any debris created or left by Tenant, including; without limitation, oil leakage from motor 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 areas may be changed by Landlord from time to time with or without prior notice to 
Tenant, reserves the right to allocate additional visitor spaces on any floor of the parking facilities. 
Tenant shall not park any vehicles in any spaces designated as visitor only spaces or customer 
spaces within the parking facilities; 

E. Tenant shall strictly comply with all mies, regulations, ordinances, speed limits, and statutes 
affecfo1g fomdicapp~d parking and/or acce~s, and shall not_ park any vehicles. v.,ithin the fire lanes, 
along parking curbs or in striped areas. -

··· · K -Thiiimfsnaltoiily UB"e1he rti.fmoer ofpafktng petmits allocated to it and slmll not pe:rmitmore than 
one of its employe"'s 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 dci so bY' reasmi of any action aiising out of a, governmental mandate 
imposed on Ltindlord, Landlord further teserveS: the· right at any ti1mHo substin1te an equivalent 
number of parking spaces in a parking facilities or subtehanean or surfatc parking facility within a 
reasonable distance of the Premises, 

G. Except with Landlord's mllnaging .agent(s)' prior writtcri consent; Tenant shall not leave vehicles 
in the parking facilities overnight, nor park any. vehicles in the parking fadliti.::s other than 
automobiles, motorcycles, motor-driven or non-motor-driven bicycles or fot1r-wheeled frucks or 
vans. Landlord may; in its sole discretion, designate.separate areas-for bicycles and motorcycles. 
Tenant shall ensure that vehicles parking in the parking facilities hy using the parking pcnnil'> 
assigned to Tenant shall be parked entirely within the stri1ied lines designating a single space and 
are not so situated or of such a width m length ,ls iO impede access tu rn. eg1css fi ow vehicle!; 
parked in adjacent ureas or doors or loading docks. Further, all vehicles Utilizing Tenant's parking 
permits shall not be higher thitn any height limitation ihat may be posted, or of such a size; weight 
or dimension so that entry of such vehicle into the parking facilities would cause any damage or 
injury thereto. 

H. Temmt shall m:it w1o,v any ofthe vehicleil' parked using Tenant's permits, or the vehicles of any of 
Tenant's supplier:;, shippers, customers or invitees to be loaded or unloaded in any area other than 
those specifically designated by bmdlord for loading. 

I. Tenant shall not use or occupy the parking facilities in any manner which will unreasonably 
interfere with the use of the parking facilities by other tenants or occupants of the Building; 
Without limitation, Tenant agrees to promptly tum off any vehicle alarm system activated and 
sounding an alarm in the parking facilities. In the event said alann system fail1, to tum off and no 
longer sound an intruder ule1t.fifteen (15) minutes after commencing such an alarm, Landlord shall 
reserve the rigpt 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 patking attendants serving, the parkii1g 
facilities ate authorized to issue verbal and written warnings of Tenant's violations of.any of the 
rules and regulations contained herein. Except in the. case of a car alarm continuing to sound'irt 
excess of a maxirmun of fifteen (15) minutes, in which case no further notice by Landlord shall be 
required. If Tenant or Tenant's agents, contractors, directors, employees, officers, partners or 
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EXHIBITC 
RULES AND REGULATIONS (cont'd) 

shareholders continue to materially breach these rules and regulations after expiration of written 
notice and the opportunity to cure has been given to Tenant, then in addition to such other remedies 
and request for injunctive relief it may have, Landlord shall have the tight, without additional 
notice, to remove or tow away the vehicle involved and store the same, all costs of which shall be 
borne exclusively by Tenant and/or revoke Tenant's parking privileges and rights under the Lease. 

LANDLORD: 

DOUGLAS EMI\-1ETI 1997, LLC, 
a Delaware limited liability company 

By: Dottglas Emmett Management, Inc., 
a Delaware co~orcttion. its Manager 

'k1J1' 
By: /d;JJ;/' 

Andrew B. Goodman, 
Senior Vice President 

Dated: __ A.,_(t_L_f 1 ........ { _____ _ 

VaUey Office Plaza/ OMO Marketing, LLC/ LG/ S<-plc:rnbcr 10, 2014 

TENANT: 

OMD MARKETING, LLC, 
a California limited liahility~g}Pany ~// 

,11 =c", ~-r 
By: /'·{ / i 

N ame:. __ ___.(-L/!w1~1:.P..L6~-\.~;;"='"'"'=e.:__------':'--??--"-·iwf;___· ·J..i1 /LJJD;c,;."b~o~~"" 

Title: ___ ~l~'J"-w""·~o_,_,<'~f,_,:i-~-----

Dated:. ___ Q;=---'11...1-'---'J_""'--"r):....i:....J.,'-' ___ _ 

By: ___________ _ 

Name: _______________ _ 

Title: 

Dated: ____ ~~~-------
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[Date] 

To: 

TJ 

EXHIBITD 
MEMORA.J.'IDUM OF LEASE TERM DATES AND RENT 

Re: Office Lease (the "Lease") dated_ between DOUGLAS EMMETT 1997, LLC, a Delaware 
limited liability company ("Landlord"), and OMD MARKETING, LLC, 
a California limited liability company ("Tenant") concerning Suite PH9, on the penthouse floor 
of the office building located at 15233 Ventura Boulevard, Sherman Oaks, California 91403._ 

Ladies and Gentlemen: 

1n accordance with the Lease, we wish to advise you of and confirm the following: 

1. The Lease Term commenced on -~-- ("Commencement Date"), and shall end, unless 
otherwise sooner terminated pursuant to the terms of the Lease on ___ _, 

2. Tenant acknowledges and agrees commencing on the Commencement Date, and continuing 
through _____ _.,,, Tenant shall pay the initial Fixed Monthly Rent of$~~-- per month. 
Furthermore, as of the Commencement Date, the provisions of Section 3.3 are hereby deleted in their 
entirety, and replaced in lieu thereof, with the following: 

"Commencing----~ and continuing through ______ , the Fixed Monthly Rent 
payable by Tenant shall increase from$ ___ per month to $ __ per month; and 

Commencing . · · and continuing throughout the remainder of the initial Term, the 
Fixed Monthly Rent payable by Tenant shall increase from $_____ per month to 
$ _______ per month." 

3. _ .. If the Commencement Date is other than the first day of the month, the first billing will contain a 
pro rata adjustment. Each billing thereafter, With the exception of the final billing, shall be for the full 
amount of the Fixed Monthly Rent as provided for in the Lease. 
4. Tenant: acknowledges and~agrees that- :tandlord ·bas· completed-the Tmprovements-·forwhich-·--. -
Landlord_was obligated t1nder_theLease to .Jen.i!nt's satisfaction; and, as of the_CornmJ!IICe1!Jent Date, tht: 
Premises were in good order and repair. 
5. Tenant hereby represents and warrants that Tenant is a duly formed and existing entity qualified to 
do business in California and that Tenant has full right and authority to execute and deliver this 
Memorandum and that each person signing on behalf of Tenant is authorized to do so. 

6. failure by Tenant to ex.ernte and deliver this Memorandum to Lalldlord withili five (5) business 
day's of the. date hereof shall constitute an acknowledgement by Tenunt:that the statements included in 
this Me1Iiorandt1m are true and correct,witbout exception, 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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EXHIBITD 
MEMORANDUM OF LEASE TERM DATES AND RENT (cont'd) 

LANDLORD: 

DOUGLAS EivIMETT 1997, LLC, 
a Delaware limited liability company 

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

By: __ ,..-..,,__-=---=-----,----
Andrew B. Goodman, 
Senior Vice President 

Dated;· _ _;,._;,.-~---------

TENAl''ff: 

OMD MARKETTNG, LLC, 
a California limited liability company 

By: 

Name: 

Title: 

Dated: 

By: 

Name: 

Title: 

Dated: -------'---------

Valley Office Plaza/ OMO Marketing, LLC/ LG/ Stp«mber JO. 2014 

GUARANTOR: 

Dmitry Fomichev, an individual 

Dated: 
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EXIDBITE 
GUARANTY OF LEASE 

-~ 
I :I 

THIS GUARANTY OF LEASE ("Guaranty") is made by Dmitry Fomichev, an individual (TO BE 
PROVIDED BY TENANT AND SUBJECT TO LANDLORD'S REVIEW AND APPROVAL OF 
GUARANTOR'S FINANCIALS) ("Guarantor"), in favor of DOUGLAS EMMETT 1997, LLC, a 
Delaware limited liability company ("Landlord"), in connection with that certain Office Lease dated 

(the "Lease'') pursuant to which Landlord leases to OMD MARKETING, LLC, 
a California .limited liability company ("Tenant") those premises ge11erally located at 15233 Ventura 
Boulevard, Sherman Oaks, California 91403 (the "Premises1') 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. Guarantor does hereby unconditionally and irrevocably guarantee and promise to perform and be 

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

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

3. The obligations of Guarantor hereunder are in addition to and independent of the obligations of 
Tenant. A separate action or actions may be brought and prosecuted against Guarantor whether 
action is brought against Tenant or whether Tenant is joined in any such action or actions. 
Guarantor hereby waives and agrees not to assert or take advantage of: (a) any right to require 
Landlord to proceed against or exhaust any security held from Tenant or any other person; (b) any 

. right to requireLandlord to proceed against Tenantor any other person or to pursue any other. 
remedy before proceeding against Guarantor; ( c) the defense of any statute of limitations in any 
action under or related to this Guaranty or the Lease; (d) any right or defense that may arise by 
reason_of 1he incapacity, lJt<:k of authority, death or disability: ofTc;riarit or any other person; and 
(e) any right or defense arising by reason of the· absence, impairment, modification, limitation, 
destruction or cessation (in bankruptcy, by an election ofremedies, or otherwise) of the liability of· 
Tenant, of the subrogation rights of Guarantor or of the right of Guarantor to proceed against 
Tenant for reimbursement. Without in any manner limiting the generality of the foregoing, 
Guarantor hereby waives the benefits of the provisions of Sections 2809, 2810, 2819, 2845, 2847, 
2848, 2849, 2850, 2899 and 3433, the second sentence of Section 2822(a) and all rights that are 
waivable pursuant to Section 2856, all of the California Civil Code, and any similar or analogous 
statutes of California or any other jurisdiction. 

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

5. Until all Tenant's obligations under the Lease are fully performed, Guarantor: (a) shall have no 
ri t of subrogation against the Tenant by reason of any payments or acts of perfonnance by 
Guarantor under this Guaranty; and (b) subordinates any liability or indebtedness of Tenant now or 
hereafter held by Guarantor to the obligations of Tenant under, arising out of or related to the Lease 
or Tenant's use or occupancy of the Premises. 

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

7. This Guaranty applies to, inures to the benefit of and binds all parties hereto, their heirs, devisees, 
legatees, executors, administrators, rcpresentutives, successors and assigns. (including any 
purchaser at a judicial foreclosure or trustee's sale or a holder .of a deed in lieu thereof). This 
Guaranty may be assi1c,'Iled by .Landford voluntarily or by operation of law. 

8. Guarantor agrees from time to tiQi.e upon Landlord's request,. but not more than once in any twelve 
(12Jmouth period, lQ deliver to Landlord Guarantor's financial statement. All financial statements 
heretofore delivered to Landlord by Guarantor are, and all financial statements hereafter delivered 
to Landlord byGm1rJntor will be, true and correct in all material. respect<; and fair presentations of 
the financial condition of Gtulrantor as of the date thereof, prepared in accordance with generally 
accepted accounting practices, No material adverse change hml occurred i11 the financial condition 
of Guarantor sinc,e the date of the fiiianda 1' statements heretofore delivered to Landlord. 

9. Guarantor shall not, without the prior written consent of Landlord, commence, or join with any 
other person in commencing, any bankruptcy, reorganization or insolvency proceeding against 
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GUARANTY OF LEASE (cont'd) 
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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. Guarnntor shall file in any bankruptcy or other proceeding in which the filing of 
claims is required or permitted by law all claims which Guarantor may have against Tenant relating 
to any indebtedness of Tenant to Guarantor and will assign to Landlord all rights of Guarantor 
thereunder. Landlord shall have the sole right to accept or reject any plan proposed in such 
proceeding and to take any other action to which a party filing a claim is entitled. In all such cases, 
whether in administration, bankruptcy or otherwise, the person or persons authorized to pay such 
claim shall pay to Landlord the amount payable on such claim and, to the full extent necessary for 
that purpose, Guarantor hereby assigns to Landlord all of Guarantor's rights to any such payments 
or distributions to which Guarantor would otherwise be entitled; provided, however, that 
Guarantor's obligations 'hereunder shall not be satisfied except to the extent that Landlord receives 
cash by reason of any such payment or distribution. If Landlord receives anything hereunder other 
than cash, the same shall be held as collateral for amounts due under this Guaranty. 

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

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

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

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

14. If either party hereto participates in an action against the other party arising out of or in cotmection 
with this Guaranty, the prevailing party shall be entitled to have and recover from the other party 
actual attorneys' fees, collection costs and other costs incurred in and in preparation for the action. 
In addition to the. foregoing. award -of attorneys' fees;- th(; ultimately successful party- shall be -
entitled to its actual attorneys' _fees incurred in any p_ost-judgment proceedings to collect or enforce 

- the judgment. This provision is separate and several and shall survive the merger of this Guaranty 
into any judgment on this Guaranty. In any action or proceeding arising under this Guaranty, 
Guarantor consents to trial without a jury. 

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

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

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

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

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

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

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

Dmitry Fomichev 

EXHIBITE 
GUARANTY OF LEASE (cont'd) 

LANDLORD: 

·.'""'\.· ', J 

Douglas Emmett 1997, LLC 
c/o Douglas Emmett Management, LLC 
808 Wilshire Boulevard, Suite 200 
Santa Monica, California 9040 I 
Attn: Director of Property Management 

19. As a further material part of the consideration to Landlord to enter into the Lease with Tenant, 
Guarantor agrees: 
a. The law of the State of California shall govern all questions with respect to the Guaranty; 

b. Any suit, action or proceeding arising directly or indirectly from the Guaranty, the Lease or the 
subject matter there.of shall be litigated only in courts located within the County of Los Angeles 
and the State of California; 

c. Guarantor hereby irrevocably consents to the jurisdiction of any local, state or federal court 
located within the County of Los Angeles a,nd the State of California; 

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

e. Without Iimiting the generality ofthe foregoing, (}uarantot hereby waives and agrees not to 
assert by way ol' motion, defense or otherwise in liny suit; action or proceeding any claim that 
Guim:mtor is not personally subject to the jurisdiction of the above-named, courts, that such 
suits, action or proceeding is brought in an inconvenient fonln1 or thatthc venue of such action; 
suit or proceeding is improper. 

GUARANTOR: 

~WW ~--· Dmitry FcimicheV, an individual 

· Dated: =~.~~ . .'~~~--~-~-----
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ACKNOWLEDGl\ilENT 

State of California 
County of _____ _ 

On ____________ before me, _______ _,_ ______ ., Notary Public, 
(insert name and title of the officer) 

personally appeared'---'---------------------------
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature _____________ (Seal) 
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EXIDBITF 
ASBESTOS RIDER 

. 

.-~_---( .1 

As you are probably aware, many buildings constrilcted--during the 20th Centucy through the mid to 
late 1970s, such as.this property; utilized smite degree of asbestos in the construction_ process; such 
practice was foimerly a standard in the building trade. Asbestos is the commercial name for a: na:mfaHy
occurring: family of fibrouB- -minerals which was used in· building. materials mainly as a fireproofing, 
reinforcing and insulating _agent, and is typica1ly encountered in wrapped heating· system insulation, 
structural fire-proofing, acoustical ceilings; vinyl flooring and roofing felt~. Asbestos was .regularly used 
in many other building and non°building prCJducfa as welt In fact,_ asbestos fihets- ;ire generally present 
in urban air and water: 

Extensive governmental regulation rif asbestos now exists; and proposals have been made. for 
additional regulations. No fe.detal laws; regulations or standards,. however, regujre>wholesale removal of 
asbestos from an occupied building. indeed, the EPA has concluded that "The presence of asbestos in a 
building does not ·mean that the health of building occupant!. is endangered. If asbestos~containing 
material remains in go<Jd- conditionand is unlikely· tobe disturbed, exposure wiH be negligible." 
Guldtmr.:e _tor Cr.mtrolli,igAsbestos-Coi1taiizingMaterials iii.Buildings (EPA 56()/5°85-024 forte ]9_85); 
page 14, According to the· e;x.perts, the health _risks .associated with: asbestos arise oryly when and if 
fibers _ becom~ airbome and are inhaled, for example; -as a result of maintenance .or repairs conducted 
without proper controls;- When inhaled; asbestos fibers can. caus~ c_ertain disea!les,- iucluding asbestosis; 
mesothelion1a <1nd lung cancer ( und risks -forsmokers are dra:mati cally compQlJnded)i The thrust of both 
current EPA ,!!Ild, QS!:lA requirements and non-binding guidance is to identify the materials that are 
releasing or could release risbestos fibers into the air, implement· proper re~ponse actions when such 
materials are located, maintain a.~bestos in g:Ood condition, apd follow appropriate work practice$ when 
disturbance of asbestos is unavoidable. -- -

It is the pollcy of the pr9perty owne.r to provide a healthy environment hy repairing, rc1Tioving or 
othenvise .ibating .. any cuunaged nsbesfos. materials that pose .a health risk, and by complying With all 
regulations concei:ning asbe:;td~ at the property an<l fol10Wh1g prOcf)dures that wlll rniJiimize _Qr avoid 
disturb,ance of m,bestos-containin~ materials {AClvrJ: \Ve have engaged a qualified asbestos consultant 
to survey the propep;y for asbestos and assistin intp!ementing <1n :isbestos management plan which 
inc:ludes,:llrn1i;ag 9.ther thing:;,-'-p~rio~ic reinspection,and stnvei1]11nce; air1mmitoting, infoqmition and 
training programs for building engineering; and maititeimrice staff, '.cleanittgrrocedures._ emerge~cy-fiber----· 
release and training- program~ for building engineeripg and maintenance, ::;taff, cleaning procedures, 
emergen:_cy fi.b.!1tJ~lt;!!Si:1 pI"oced.ures,_ work proc~d_llTes and other 1nca.~ures to minimize_ .potential fiber· 
releases,-aswell as:recotdki:eping requirements. . _ .. -

-Because any tenant alterations or other worka~thq,roperty coult±-dlstuth-AGM-and pos~ibly rel ca,~. 
asbestos fibers into the air, we must require the property manager's written approval prior to begitinfng
sucb projeqts. This includes major alterations, but might alsc;dnclude such activi_ties as drilling or boring 
holes; installing elec1rical, telecommunications orcomputer lines; i;anding floors. remoyingceWng tiles, 
or other work which might disturb ACM. ln<many cases, such activities wi11not affect ACM;-butyou 
must check with. the property- u1anager in, advance, just in case; .11nd the property manager may make 
available such instruction~ as may be required. Any such -work shouJ d npt be attempted ~y an individtial 
or contractor who is not qualified to handle ACM. 

Jn connection With the foregoing, we are adopting the foHowh1g new -rules -under tenant leases,_ (I) 
the _owner; and reprt!sentatives of the oWnt!r, including, withouUimitation, the owner's ACM consultant, 
are entitled to enterinto the premises of imytenant to inspect_for AGM, perform air test.,; and abatement 
which may be ·legally required or prudent, and otherwise to comply with legal rnquiretnents or 
recommended practices relating io ACM; (2) any tenant, contractor; or other party must obtain the 
pr()peUy managei"s _p1ior Mitten a:pptITTal before pefforming 8fl)' alterations on any tenant space, or 
performing any other work at the property that trtigl1t disturb ACM or involve exposure to asbestos fibers 
as described above. -· 

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

[REMAINDER OF PAGE rnTENTIONALLY LEFT BLANK] 
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LANDLORD: 

DOUGLAS EMMETT 1997, LLC, 
a Delaware limited liability company 

By: Douglas Emmett Management, Inc., 
a Delaware corpo¥ration its Manager 

)----
By: / 

Dated: 

Andrew B.•ouodman, 
Senior Vice President 

tt/11)11 

ASBESTOS RIDER 
EXHIBIT F (cont'd) 

TENANT: 

Dated: ½1 - 11 - tlD1 J.1 ------~~~~----

By.~-------------
Name: __________ ~----

Title: 

Dated:~.~-------------
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GUARANTY OF LEASE 

t"-.·.· .. ' , 

THIS GUARANTY OF LEASE ('~Guaranty") is made by Dmitry Fomichev, an 
individual. ("Guarantor'~), in favor of DOUGLAS EMMETT 1997, LLC, a Delaware 
limited liability company ("Landlord''), in connection with that certain Office Lease 
dated September IO, 2014 (the '"Lease") pursuant to which Landford leases to OMD 
MARKETING, LLC, a California limited liability company ("Tenant") those premises 
generally located at 15233 Ventura Boulevard, Sherrnan Oaks, Califr>rnia- 91403 (the 
"Premises'') and more.particularlv describe;d in the Lease. As a n:iaterial inducementto 
and in consideration of Landlord-entedngJiito the Lease, Landlord having indicated that 
it would not enter into the Lease without the execution of this Guatanty. Guarantor does 
hereby agree with Landlord as follows: 

1. Guarantor does hereby unconditionally and irrevocably guarantee and promise to 
perfonn and be liable for any tin& all obligations and liabiBties of Tenant under the 
tenns of the.Lease~ 

2. Guarantor does hereby agree that; without the consent of ot notice to Guarantor and 
without affecting any of the. obligations of Guarantor hereunder; .. (a)any.terni, 
covenant or condition of the Lease may be amended, compromised, released or 
otherwise altered by Landlord and Te11ant; and Guarantor does guarantee anc;i 
promise to perfoim alHhe 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 tight or remedy under the> Lease may be 
exercised,.· not .exercised, jrop~ired~ modifio,l;~Jimited,_ destroyed . Qr suspended;. 
(d)Landlord or any other person acting on Landlord's behalf may deal in any 
manner with Tenant; any guarantpr, any party to the Lease or any other person;· and 
(e)aH or any part of the Preriifsesi:)r:-of Tenant's rights or liabilities under the Lease. 
may be sublet,-assigned or assumed. 

3. The obligations of Guarantor hereunder are in addition to and independent of the 
obligations of Tenant. A separate action or actions may be brought and prosecuted 
against Guarantor whether action is brought against Tenant or whether Tenant is 
joined in any such action or actions. Guarantor hereby waives and agrees not to 
assert or take advantage of: (a}any right to require Landlord to proceed against or 
exhaust any security held from Tenant or any other person; (b) any right to require 
Landlord to proceed against Tenant or any other person or to pursue any other 
remedy before proceeding against Guarantor; (c) the defense of any statute of 
limitations in any action under orrelated to this Guaranty orthe Leasei (d) any right 
or defense thaLmay arise by reason of the: incapacity, lack of authority, death or 
disability of Tenant onmy other person; and (e) any right or defense arising by 
reason of the absence, impairmentt modification~ lim itatlon. destructfot1 ·or cessation 
(in bankruptcy, by an election of remedies~ or otherwise} of the liability of Tenant, 
of the subrogation rights of Guarantor or of the right of Guarantor to proceed 
against Tenantfor reimbursement. Without in any manner limiting the generality of 
the foregoing, Guarantor hereby waives the benefits of the provisions of 
Sections 2809, 2810, 2819, 2845, 2847, 2848, 2849, 2850, 2899 and 3433, the 
second sentence of Section 2822(a) and all rights that are waivable pursuant to 
Section 2856, all of the California Civil Code, and any similar or analogous statutes 
of California or any other jurisdiction. 

4. Guarantor hereby waives and agrees not to assert or take advantage of any right or 
defense based on the absence of any or all prese1Hments, demands (including 
demands for performance), notices (including notices of adverse change in the 
financial status of Tenant or other facts which increase the risk to Guarantor, 
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GUARANTY OF LEASE (cont'd) 

notices of non-performance and notices of acceptance of this Guaranty) and protests 
of each and every kind. 

5. Until all Tenant's obligations under the Lease are fully pertbnned, Guaranton 
(a) shall have no right of subrogation against the Tenant byreasonQfany payments 
M acts· of performance by Guarantor under this Guaranty; and· (b) subordinates any 
I iabitity or indebtedness of' Tenant now or hereafter held by Guamntor to the 
obligations ofTe11ant under, arising out of or related to the Lease or Tenant's use or 
occupancy of the Premises. 

6. The liability of Guarantor and all rights, powers and remedies of Landlord 
hereunder and under any other agreement now or at any time hereafter in force 
between Landford and Guarantor rel::1ting to the Lease shall be cumulative and not 
alternative and such rights, powers and remedies shall be in addition to all rights, 
powers and remedies giyen toLandlord by law. 

7.. This Guaranty appliesto, lnuresto the benefttofand binds. all parties hereto; thefr 
heirs, devisees,. legatees, executors,; administrators, representatives, successors and 
assigng; (including any purchaser at a judicial foreclosure or trustee's sale or a 
holder of ;:i. deed in lieu thereof); This Guaranty may be assigned by Landlord 
voluntarily or by operntionof law. 

8. Guarantor agrees from time to time upon Landlord's request; but not more than 
once in any twelve (12)month period, to deliver toLandlord Guarantor's financial 
statement Al I financial statements· heretofore delivered to Land lord by Guarantor 
are, and all financial statements hereafter delivered.to Landlord by Guarantor will 
be, true and correct in all material respects and fair presentations of the financial 
condition of Guarantor as of the date thereof, prepared in accordance with generally 
accepted accounting.practices;···No material adverse .. change has occurred hr the 
financial·'conditidn of Guarantor since the· date· of the financial statements heretofore 
delivered to Landlord. 

9. Guarantor shall not, without the prior ,:vritten consent of Landlord, commence, or 
join. with any other person in comJJ1eJjcing~ . any l;>ankruptcy, reorgimization or 
insolvency proceeding ag:ain~t Teimnt The obligations of Guarantor under this 
Guaranty shall not be Ultered, limited or affected by any proceeding, vo.luntacy or 
involuntary, involving the bankruptcy, insolvency; receivership, reorganization1 
liquidation or arrangement of Tenant, or by any defense whichTenant 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 bankruptcy or other 
proceeding in which the filing of. claims is required or permitted by law all claims 
which Guarantor may have against Teoant relating to any indebtedness of Tenant to 
Guarantor and. will assign to LandJ ord all rights of Guarantor thereunder. Landlord 
shall have the sole right to accept or reject any plan proposed in such proceeding 
and to take any other action to which a party tiling a,claim is entitled. In all such 
cases, whether in administration, bankruptcy or otherwise, the person or persons· 
authorjzed to pay such claim shall pay to. Landlord the amountpayable on st,ch 
claim and, to. the fuU extent necessary for that putpose, Guarantor hereby assigns to 
Landlord all of Guarantor's rights to any such payme[lts or distributions to which 
Guarantor would otherwise be entitled; provided, however, that Guarantor's 
obligations hereunder shall not be satisfied except to the extent that Landlord 
receives cash by reason, of any sut;h payment or distdbution. If Landlord receives 
anything hereunder other than cash, the same shall be held as collateral for amounts 
due under th is. Guaranty. 

10. This Guaranty shall constitute the entire agreement between Guarantor and the 
Landlord with respect to the subject matter hereof. No provision of this Guaranty 
or rigbt of Landlord hereunder may be waived nor may any Guarantor be released 
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GUARANTY OF LEASE (cont'd) 

from any obligation hereunder except by a writing duly executed by an authorized 
oflicer or director of Landlord. 

11. IfmortHhan one person signs this Guaranty, each such person shall be deemed a 
Guarantor and the obligation of.air such Guarantors shall be joint and several. 
When the context and construction so requires, aU words used in the singular herein 
shall be deemed to have been used in the plural. Tiw word "perscm" as used herein 
shall include an individual, company, firm, association, partnership, corporation, 
trust or other legal entity of any kind whatsoever. 

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

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

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

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

16. IfGuarantor is a corporation, each individual executing this Guaranty cm behalf of 
said corporation represents and warrants that he fa duly authorized.to execute and 
deliver· this Guaranty off behalf of said corporation, in accordance .with a dt1ly 
adbpted,resblutidrL of tlYe board oF difocfors ofsaid corpofadoif or fo accordance 
with the bylaws of said corporation, and that this Guaranty is binding upon said 
corporation in accordance with its terms. If Guarantor is a corporation, Landlord, at 
its option, may require Guarantor to concurrent]y, with the execution of this 
Guaranty, deliver to Landlord a certified copy of a resolution of the board of 
directors of said corporation authorizing or ratifying the execution of this Guaranty. 

17. The term "Landlord" whenever hereinabove used refers to and means the Land]ord 
in the foregoing Lease specifically named and also any assignee of said Landlord, 
whether by outright assignrnent or by assignment for security~ and also any 
successor to the interest of said Landlord or of any assignee ofsucb Lease or any 
part thereof, whedtt:ll by assignment 01 otherwise. The term ,;Tenant'1 whenever 
hereinabove used refersto and means the Tenant in the foregoingLease specificalJy 
named and also any assignee or subtenant of said Lease and a]so any successor to 
the interests of said Tenant, assignee or ~ublessee of such Lease or any part thereof: 
whether byassigmnent,sublease or otherwise. 

18. 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, after being mailed in a postpaid envelope, sent 

certified mail, return receipt requested, when addressed to Landlord as set forth 
below and to Guarantor as set forth below; or to such other address or addressee 
as either party may designate by a written notice given pursuant hereto; or 
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GUARANTY OF LEASE (cont'd) 

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

GUARANTOR: 

Dmitrv F omichev 
13459 Mulholland Drive 
Beverly Hills, California 90210 

LANDLORD: 

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

19. As a further material part of the consideration to Landlord to enter into the Lease 
with Tenant, Guarantor agrees: 

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

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

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

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

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

GUARANTOR: 

Dmitry Fomichev, an individual 

Dated: ~--q_._· ._/_O_. -'-/__,_'-( ___ _ 
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GUARANTY OF LEASE (cont'd) 

ACKNOWLEDGMENT 

State of Califoz 
County of-&,·-=--"";~·,.,.· .'<,a<--,;,:.·~:-"'._.·=5

;._. "Y 

before me, Jfft;;.,_/4,:,., k V<Z, , Notary On /J9 //J. .,z7{)// 
Public, 

personally appeared ~ __ j)_.n_.'_t,_:tr_(~'"""-"·~-i~-s~ert_._n_/_~_·!_t_:_,~_}A_it_·~-:t/_o_f t_h_e_o_ffi_i_c_er_) ____ _ 

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) 

is/are subscribed to the within instrument and acknowledged to me that he/she/they 

executed the same in his/her/their authorized capacity(ies ), and that by his/her/their 

signature(s) on the instrument the person(s), or the entity upon behalf of which the 

person(s) acted, executed the instrument. 

1 certify under PENALTY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and correct. 

YANA LAVRE~ TE~ 
Commission ti 1976845 l 
Notary Public - Cillfornla i 

Los Angeles County ,; 
Mv ~. ,...,fT' ' .,,< ,\e,- 30 ,,.. ---"*""~-~ .. -··.~ ··· .. ·-~,.~ 
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