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1 Plaintiff THE MACERICH PARTNERSHIP, L.P. ("Tenant") alleges, for its 

2 complaint (the "Complaint"): 

3 THE PARTIES 

4 1. At all times herein mentioned, Tenant was and is a Delaware limited 

5 partnership with its principal place of business in Santa Monica, California. 

6 2. Tenant is infonned and believes, and thereupon alleges, that at all times 

7 herein mentioned, defendant DOUGLAS EMMETT 1995, LLC ("Landlord" and, with 

8 Tenant, the "Parties") was and is a Delaware limited liability company with its principal 

9 place of business in Santa Monica, California. 

10 3. The true names and capacities, whether individual, associate, corporate or 

11 otherwise, of defendants named herein as DOES 1 through 10 ( collectively with 

12 Landlord, "Defendants"), inclusive, are unknown to Tenant, and, therefore, it sues those 

13 defendants, and each of them, by such fictitious names. Tenant will seek leave of court to 

14 amend this complaint to state their true names and capacities when ascertained. Tenant is 

15 informed and believes, and based thereon alleges, that each of the defendants designated 

.16 herein as a Doe defendant is responsible in some manner for the events and occurrences 

17 herein described. 

18 4. Tenant is informed and believes, and on that basis alleges, that Defendants, 

19 and each of them (including those designated as Does 1 through 10), is an· officer, 

20 director, agent, employee, representative, alter-ego and/or co-conspirator of the other 

21 defendants in this action, and in doing the things alleged, were acting with the permission 

22 and consent of the co-defendants. 

23 JURISDICTION AND VENUE 

24 5. This Court has jurisdiction over the subject matter of this case pursuant to 

25 California Code of Civil Procedure ("C. C.P. ") section 410 .10. Venue is proper in this 

26 Court pursuant to C.C.P. section 392. 

27 

28 

Loeb & Loeb 13082996.1 
Limited Llabil~y Partnership 

1 
Including Professional 223129-10002 

Corporations 
COMPLAINT 



1 

2· 

3 6. 

• • 
GENERAL ALLEGATIONS 

The Lease 

Tenant and Landlord are parties to an Amended and Restated Office Lease 

· 4 dated March 31, 2006 (collectively, as amended, the "Lease") providing for the lease by 

5 Tenant, from Landlord, of certain premises (the "Premises") within the office building 

6 commonly known as 401 Wilshire Boulevard, Santa Monica, California (the "Building") . 

. 7 A copy of the Lease, exclusive of amendments, is attached hereto as Exhibit"A." 

8 7. The term of the Lease commenced on April 1, 2008 and runs for a period of 

9 ten years, or until March 31, 2018. 

10 The Option to Extend the Term of the Lease 

11 8. Article 23 ("Options to Extend the Term") of the Lease affords Tenant the 

12 option (the "Option"), at certain specified times during the term of the Lease and subject 

13 to certain conditions, to twice extend the term of the Lease, each time for an additional 

14 five years. 

15 9. Should Tenant exercise its Option, the Lease provides a mechanism by 

16 which to determine the monthly rent payable by Tenant during the extended term. 

17 10. The Lease provides that the monthly rent to be paid by Tenant shall be 

18 equal to the "Fair Market Value" of the leased Premises as of the commencement date of 

19 the extended term. 

20 11. The Lease defines "Fair Market Value" as the "annual amount per rentable 

21 square foot that Landlord has accepted in current transactions between non-affiliated 

22 parties from new, non-expansion, non-renewal and non-equity tenants of comparable 

23 credit-worthiness, for comparable space, for a comparable use for a comparable period of 

24 time ("Comparable Transactions") in the Building, or if there are not a sufficient number 

25 of Comparable Transactions in the Building, what a comparable landlord of a comparable 

26 building in the downtown Santa Monica area of the Building with comparable vacancy 

27 factors would accept and grant in Comparable Transactions." 

28 
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1 12. The Lease further provides that in "any determination of Comparable 

2 Transactions appropriate consideration shall be givento theannual rental rates per 

3 rentablesquare foot, the standard·ofmeasurement by.which the rentable square footage is 

4 measured, the ratio of rentable square feet to usable square feet, the. type of escalation 

5 clause (e.g. whetherincreases .in additional rent are determined on a net or gross basis, 

6 and if gross, whether such increases are determined according to a base year or a base 

7 dollar amount expense stop), brokerage coinlllissions, if any, which would be payable by 

8 Landlord in similar transactions, length of the lease term, size and location of premises 

9 being leased, building standard work letter and/or tenant improvement allowances, if any, 

10 al,l other economic concessions and other generally applicable conditions of tenancy for 

11 such Comparable Transactions." 

12 

13 

13. The intent of the foregoing valuation protocol, as stated in the Lease, is to 

ensure that "Tenant will obtain the same rent and other economic benefits that Landlord 

14 would otherwise give in Comparable Transactions and that Landlcirdwill make, and 

15 receive the same economic payments and concessions that Landlord would otherwise 

16 make, and receive in Comparable Transactions." 

17 The Negotiation Period 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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1 17. Ifamajority of the brokers are unable to determine Fair Market Value 

2 within the allotted period, the.Fair Market Value determination of the.third, independent· 

3 broker becomes the accepted Fair Market Value for the extended five-year term. 

4 Tenant Exercises the Option 

5 18. By written correspondence dated February 21, 2017, and pursuant to the 

6. terms of the Lease, Tenant timely exercised its option to extendthe term of the Lease for 

.7 an additional five"year period for Tenant's lease of the entire fourth, fifth, sixth, and 

8 seventh floors and a portion of the eighth floor, all of which are part of the leased 

9 Premises. A copy of Tenant's correspondence is attached hereto as Exhibit"B." 

10 19. As noted above at paragraphs 11 and 12, the Leas~provides that the Fair 

11 Market Value for the fixed monthly rent to be paid by Tenant during the extended term of 

12 the Lease shall be determined by reference to "Comparable Transactions" in the Building 

13 or, if there are insufficient Comparable Transactions in the Building, such Comparable 

14 Transactions between comparable landlords and tenants in comparable Santa Monica 

15 office buildings. 

16 20. Because Landlorcl is in possession of all relevant information related to 

17 Comparable Transactions in the Building, in its written notice Tenant requested that 

18 Landlord provide such information, and the information noted in paragraphs 11 and 12, 

19 above, to enable the Parties' negotiations to proceed. 

20 21. Tenant further requested that the Parties agree that the thirty-day 

21 Negotiation Period not begin until Tenant received such information as would permit it to 

22 participate in the Fair Market Value negotiations. 

23 22. By written correspondence dated March 3, 2017, Landlord responded to 

24 Tenant's Option exercise notice. In its response, Landlord refused Tenant's request that it 

25 provide the information necessary for Tenant to participate in the Fair Market Value 

26 negotiations. Landlord further rejected Tenant's proposal that the Negotiation Period not 

27 commence until both Parties were in possession of the information necessary to permit 

28 them to negotiate the Fair Market Value of the rent for the extended term. 
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1 23. Landlord has taken the position that the Lease does not require it to deliver 

2 to Tenant those materials necessary to determine Fair Market Value. By implication, 

3 Landlord has apparently taken the position that the P~ies are notrequired to base their 

4 determination of Fair Market Value on the various criteria set forth in paragraphs ll and 

5 12, above, and inArticle 23.2 ('·FixedMonthly.RentPayable") of the Lease. Were the 

6 contrary true, Landlordwould have no basis upon which to refuse to provide such 

7 materials to Tenant.. 

8 24. Landlord's position that it is not required to provide Tenant the Fair Market 

9 Value materials necessary to evaluate Comparable Transactions in the Building, and by 

10 implication thatthe Parties may determine Fair Market Value without resort to such 

11 materials, constitutes bad faith and a failure to cooperate with .Tenant in the Parties' 

12 respective performance under the Lease. 

13 FffiST CAUSE OF ACTION 

14 

15 

(Breach of Implied Covenant of Good Faith and Fair Dealing) 

25. Tenant hereby incoi;porates by reference each and every allegation of 

16 paragraphs 1 through 24 · as though fully set forth herein. 

17 26. The Lease constitutes a valid, binding, and enforceable contract between 

18 Landlord and Tenant. 

19 27. The implied covenant of good faith and fair dealing imposes on the Parties 

20 to the Lease both a duty to refrain from doing anything which would render performance 

21 of the ,contract by its counter-party impossible and a duty to do everything that the Lease 

22 presupposes each party will do to accomplish the Lease's intended purposes. 

23 28. By refusing to provide Tenant with those materials in Landlord's possession 

24 that the Lease directs "shall" determine Fair Market Value Landlord has breached the 

25 implied covenant of good faith and fair dealing as Landlord's refusal to cooperate in good 

26 faith has frustrated Tenant's ability to perform under the Lease 

27 

28 

29. By virtue of the foregoing breach, Tenant has been damaged in an amount 

subject to proof, but nonetheless in excess of the jurisdictional threshold of this Court. 
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SECOND CAUSE OF ACTION 

(Declaratory Relief) 

30. Tenant hereby incorporates by reference each and every allegation of 

4 paragraphs 1 through 24. as though fully set forth herein. 

5 31. An actual controversy has arisen and now exists between Tenant and 

6 Landlord concerning their respective rights and duties under the Lease. On the one hand, 

7 Tenant contends that: 

8 a. Pursuant to Article 23.2 of the Lease, upon exercise of the Option by 

9 Tenant, and for purposes of enabling the negotiation ordered in the Lease, Landlord is 

10 required to provide to Tenant that information concerning Comparable Transactions in the 

11 Building set forth in the Lease and re-stated at paragraphs 11 and 12 of this Complaint; 

12 b. The Lease, by its plain language, requires that the Parties use such 

13 information concerning ComparableTransactions in the Building in negotiating the Fair 

14 Market Value rent for the extended term of the Lease; and 

15 c. Because the Lease requires that the Parties use that information 

16 concerning Comparable Transactions in the Building in negotiating the Fair Market Value 

17 rent for the extended term of the Lease, and such information is in the possession or 

18 control of Landlord, the Negotiation Period, as that term is defined in the Lease, does not 

19 commence until such materials are provided to Tenant. 

20 32. On the other hand, Tenant is informed and believes and based thereon 

21 alleges that Landlord has taken a contrary position with respect to each of the foregoing 

22 issues. 

23 33. A justiciable controversy exists warranting a judicial declaration setting forth 

24 the Parties' respective rights and obligations under the Lease. 

25 WHEREFORE, Tenant prays for entry of judgment against Landlord as follows: 

26 

27 

28 
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1 a. That Article 23.2 of the Lease requires Landlord to provide to Tenant that 

2 information concerning Comparable Transactions in the Building set forth in the Lease, 

3 and re-stated at paragraphs 11 and 12 of this Complaint, for purposes of negotiating Fair 

4 Market Value; 

5 b. The Lease requires the Parties to rely on such information conceming 

6 Comparable Transactions in the Building in negotiating the Fair Market Value rent for the 

7 extended term of the Lease; and 

8 c. The Negotiation Period does not commence until Landlord has provided 

9 Tenant with the information concerning Comparable Transactions in the Building set forth 

10 in the Lease and re-stated at paragraphs 11 and 12 of this Complaint. 
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For costs of suit, including reasonable attorneys' fees, incurred herein; and 

For such other. and further relief as the Court may deem just and proper. 

Dated: March 10, 2017 LOEB&LOEBLLP 
ANDREW S. CLARE 
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AMENDED AND RESTATED OFFICE LEASE 
BASIC LEASE INFORMATION 

Date: 
Landlord: 

Tenant: 

SECTION 
1.1 Initial Premises: 

Building: 

1.1.1 Suite 500: 

1.4 R.entable Area of Initial Premises: 

1.4 Usable Area of Initial ~ses: 

2.1 Initial Premises Term: 
Initial Premises Commencement 

l'lnl l'odoral Sq..an:\Mocorlch P1nno11blp\LOIM111Jh ll I l006 

Maroh 31, 2006 
DOUGLAS BMMBTI' 1995,LLC, 
a Del.ilwarc limited .liability company 
THBMACBR.ICH PARTNERSHIP, I,.P., 
a. Pelawaro limited partnership 

Suites'101B, 101B Mezz, 600, 700, 820, 890, and 
1000, at 401 Wilshire Boulevard, Santa Monica, 
CaUtornia 90401 
The Building and underlyirlg ,and located at: 
401 Wilshire B<1ulevard 
Santa Monica, California 90401 
Suite 500 at 401 Wilshire Boulevard, Santa 
Monica, California 9040.1 
RontabloAroa: approxims.tely 16,1193 square feet 
Usable Aroa: approximately ts,277 square feet 
Suit.o 500 Bxpanmon Date: April 1, 2009, 
Suite 500 Expiration Date: March 31, 2018 
Initial Flxod Monthly Rent: an amount baaed upon: 
(i) the Rcrllabb, Area of Suite ?00 ti~ (ii) the 
then rental mte per rcntablc square root per month, 
in effect tor the Initial fumiscs, subject to aanual 
increases. 
Tenant Slwc: 7,70o/1 
Sui.tesoo B1111e Year: 2009· 
Parking permits for 1lxty (60) spa~ consisting of: 

(0) lip to twelve (12) reserved parking spaces, 
~ 

·(O) up tp forty-eight (48) unreserved parldng 
SpllCCJS- . 

Suite s·oo Contdbution (TI): As or April l, 2009, 
$15.00 p« square, feet of Usable Area contained in 
Suite 500, whio)l amount is approximately the suni 
of $229,15' .(based on $15 .00 ti.mes aPprQxmuitely 
15;277 usf) 
Ap~te~uare feet consi~g of 
approximate!~-· , ~ .. 
Suito lOlE: stipulllted to be 3,732 aquere foei 
Sujto tom Meµ: stipulated to be 1,122 square · 
feet · · 
Suite 600: stipulated to be 16,893 square feet 
&,µite 7QO: · stipulated to be 16,&93 square feet 
Suite 820: stipulated to be 4,526 ll(JUlU'C feet 
Suite 890: lltipu1ated to be 3,S!il square feet 
Suite 1000:stipulated to be 4,136 square feet 
Approximately 45,954 squaro feet consisting of 
approximately: . · 
Suite 101.E: lltipulated to be ~,393 square feet 
Syitq lOlE Mezz: (ltipulatcd to be 1,722 81}\WO 
feet 
Suite 600: · stipulated to be l 5;1,77 square .feet 
Suite ZQO: stipu1atod to be 15,277 square feet 
Suite sao: stipulated to be 3,818 square feet 
Sp,itc 890: stipulated to bt1 2,996 square feet 
Suite 1000: stipulated to be 3,471 &q1Jare feet 
Ten (1 O) years 
April 1, 2008 

u ~ 
lnltlal 

iai 00 3 

-------------------~--------------...... ____ _ 
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Date: 
Initial Promise, .BxplraUon Date: Matd131,2018 

3. 1 Initial Premise11 Fixed Monthly llcnt: $209,130.75 
3,3 Initial Premises Fixed Monthly Rmt An amount based on the year-to-year increase in the 

Increase: . tos·Angeles/Lonf Beach Consumer Price Index 
(cPI), wbich shat be multiplied by 2, but shall not 
exceed a totalirum:ase of three percent (3%) in. any 
given year . 

!Ditial Premi11es-Date of First Aprill, 2009 
Increaso: 
J:ttltial fremlsea-FreqUODt:1yof 
Increase: · 

Annually 

3.7 Initial Premisea Secwity Deposit: {lntendontrlly Omitted] 
4,1 Initial Premisea Tenant's Sblll'e: Stipulated to be 23.17¾, 001lsisting of a stipulated: 

Suite 101B: 1.71%; . . . 
Suite '101B Mea: 0.87%; 
Suite 600: 7. 70"/o; 
Suite 700: 7 .70%; 
Suite 820: 1.93%; 
Suite 890: 1.51%; 
Suito 1000; l. 15o/~ 

4.2 Initial Pr\,miaoa Bwie Year for 2008 
Operating Expenses: 

6.1 Use of Premises: General office use consistent witb the ~oration of a 
firaklass office building in thc,-Santa onica 
geographic area: 

16,1 Tenant's Address for Notices: 
Before and aim' the The Maacrich Partnership, L.P. 
Comm.ancement Dato: 401 WiJsbitoBoulevard, Sulte700 

Santa Monica, California 90401 
Attn:· Mr. Tom O'Hem 
and 
The MIICCrlch Partnenbip, LP. . 
401 WiJahirc Boulevard, Suite 700 
Santa Monica, California 9()401 
Attn: Legel Department 

Copies; C~ea of all notices regarding Dofauh and 
S M shall be concwreotly sent to: 
DLA Piper Rudnick Gray Cary US LLP 
550 South Hope SIJ'Cct, Suitc.2300 
Loa Ansolos, CA 90071 
Attn: Michael B. Meyer, Esq. 

LandlOtd's Ad~e·ror Notices: Douglas Brmnett 1995, I.LC 
c/o Douglas, Emmett and Company 
Director of Proporty Management 
808 Wilahlro Boulovard, Suite 200 
Santa Moai.ca. Califomia 90401 

20.S Brokers: Douts. &nmctt and Company 
808 ilsbiro Boulcvard;Suitc 200 
Santa Monica., Calitbrnia 90401 
and 

Mr. E. Michael DeSantis 
Cushman & Wakefield of Catifomia, Jno. 
10280 Constellation Boulevard, Smtc 2200 . 
Los Angoleei, California 90067 

20,23 and 
ExluoitO 

Signage Llmlted Right to·Parap\rt Slgnago 

Iii 9d!lJ_ 
lnldal !nlllal 
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21.1 Initial Premises-Parking Pcmuts: Parking pe:rrnlt8 tor one hundred and. sbtty-:l;lvc16j) 
spaces: . 

(1) Teuant shall have the tlghtblrtnot the 
obligation to purohase rQservcd padcing permits 
fur up to forty-fivo {4S) reservecf spaces, and for . 
up to one hwidred nve (l 05) \JDJ'e!l!lfVed space~ 
ofwhich oighteen (18) can 6c tandem (fur 18 
vehicles): and . , 

(2) Tenant shall have the right 10 purohaae , 
unreserved pennits on a must-take basis for an 
additional fifteon (I~ unreserved ap~. . 

Ex,:,,p/ a, 11ot,d · horeii,b.low, th• forwgalng Ba.no Leard l'lfi,rmatlon /.r ,.,..,,, lai:orpanJJtd Into and ma,4 a parr of,,._ Ul#e. Th• 
Soct/611 ~co Ill /let l•ft tnlll'BIN ojrt,, llula U/Qdll T,iforma11D11 mm mlely 10 lndlontlf wh,,.. ,ud rwfor,no• /nit/ally ~s In the 
14- locu1r1ont, lb&6pl as •P#C/ll•d lrOJYinb,law, ,ach nob n,forentt1 l,r th, UJiM dtla_, ~/,,,11 lnt:<11f10f"II• ti,. appUcab/11 /Ja31o 
Lea, lr!ftJn,!allon. Ii_.._, Irr ,,._ a,,,nt of a,iy conflict b•lwun any n(on,r,:e oont1ll""' /A th, /ltlala·LN<• l11jbrma11D11 ond 1/oa IJ'•clflo 
wordlngajl/r, IAaN. ,,., wordtnr o/rAeuon sltnll "'1111,¢. 

Iv . 
lntd•I 

"----····----- .. __ ,. __ _ -··-------~ .. ,,, ______ _ 

lg) 005 
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AMENDEJ>AND RESTATED OF..FJCE LEASE 
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(Exlu'blts Continued) 

0 ~- Sign~ Criteria . • 
H •• Fornt of Subordination, Nor:i-Dlsturb1111cc w! Attom.mont Agrecm~t 
I - Rcaorved Parking Location 
J -~ Licenae Agreement- 'l'iered.Roof Area(s) 

Pi1"I P..i-1 Squara\M .. orioh """1mhlp\LCI\Mnoh 31, 2004 
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AMJ!:NDEO AND REST~TED OFFICE LEASE 
This Amended and Restated omee Leaae, dated March 31, 2006, is by apd between DOUGLAS 

BMMBTT 199S, LLC, a Delaware twi.ltcd liability compiwy("Landlord"), with an offii:o at 808 Wllsbirc 
Boulevard, ~uite 200, Santa Monica, Califonua 90401, al'ld THB MACERICH PARTNERSHIP, L,P;, a 
Delaware limited partnership f 'TC1Dant")~ with an office at 401 Wllsbire BoulovaJd, Suito 700, Santa 
Monica, California 90401. · · · 

RECITALS 
·· · A •. Tenont, lis 11Ssigncc of.Richard. E, Hodge,. Inc;, a California ~ration; occupi.cs Suite B20 at 

401 Wilshire Boulevard, Santa .Monica. California 90401 (the "Buildin~") pnd certain storage spllOe on 
the l".-:4 L.!'vcl of the Building pursuant to that certain Lease dated April 22,. ~ 999, 118. am~ded by that 
certain FiJ&t Amendment to Office Lease, dated Novembcr l, 1999, that certain Second Amend.mont to 
Office Lease, dated Maroh 1, 2004; and that certain Assignment, Assumptiothmd Consent effeotive 
AP.ril l; 200S (collectivi,ly the ~·suite 820 Lease"); . • . . · . · · · 
. B; 'The term fur the Suite B20 Lease shall oxphe on May 3 i, 2007, and COllCUD'CDtly herewith 

Landlord and Tenant.am· entering into a Third Amendment to Office Lease'. dated of even date borewith 
to oxtend tho Suite 820 Lease on a short tenn basis from June 1, 2007 tbrQugb. Mareh 31, 2008 (tho -
••swte 820 Exton,p.i>n.Amendment"}; ... 

· C. I.andlocd, pursuant to the provisions of that certain wrlttcn;Offico Leaso, dated September 11, 
1997, as amended by that certiun First Amendment. to Office Leaso, dated. Apnl 27, 1998 ("First 
Amendment'~, that cortabl_ Soeond Amendment .to .Office_Leaa·e, dated October 12;1999 (''Second 
Amendment' , that certain 1bird Amendment to Office Lease, datod July 27, 2001. (''Third 
Ammdmcnt", that cartaio Fourth-Amendment to Offico Lease, dated August 7, 2001 for Tenant to 
install and maintain -a propri$ry mnergoncy gc,aorator ("Fourth Amendmenf), and that oc,rtain Fifth 
Am~ to Office Lease, dated May :22, 2004 ("Fifth AJnendmeat'') (collooti:voly tho "1997 Lil~'), 
leased to Tenant and TelllUlt leased from Lendlonl spaco in the property located at 401 Wilshire 
Boulevard, Santa Monica, California 90401, commonly known Suites 101B, 101B Mczz, 600, 700, 890, 
and 1000 (concctively tho "Existing Prcmi803''); ' · 

· D. Tho Tenn of.tho Lease for the Existini Premises shall ax.pirc on March, 31, 2008,.wbich lcaae 
tenn Tenant desires to ronow with respect to Su1ti:s 101B, 101B Mezz, 600,.700, 820, 890 and 1000 as 
shown on Exhibit A-1 (collectively herein the "Initial Premises" or the ''Premiael") pursuanno this 

··Amended and Restated Office Lease-for an additional-ten (10,year period wmmeocmg on-A1xil 1; · ·· 
2008; 

. B. Tenant occupies Suite 500 in the Building, pursuant to a Subl"8e date4 February 27, 2003 
between Jaokson National Life, a Insurance Company, a Michigan COJPOration ("JNL'') and Tenant due 
to expire on March 31, 2009 (tho "Suite 500 Su~leaso'.'), subject to a master lease date4 April 9, 1998, M 
amended between-Landlord and JNL due to exptre on Man:h 31, 2009 (the "JNL Mllstor Lease''); 
-· ·. - F.- Pursuant to that certain Consent :to ·sub\eaaeA.gn:cment among Londlord,· JNL and Tenant, 113 
a subtenant dated Februiuy 27, 2003, Tonant and JNL waived any right to extend the tenu of either the 
JNL Master Lease or the Sublease beyond the p~od allowed under the JNL Master Lease, or the Suite 
500 Sublme; aud. · 

. Q; Upon the expiration. pf tho Suite 500 SublOl!IC, Landlord and Tenant desire to wish to 
have Tenant's continuing occupancy of Suite 500, 118 ihown on ExhibU A-2, governed by this Amended 
and Restated Lease effectivo April 1, 2009 (the "Suite SOO Bxpanalon''), so that it is co-terminu11 with 
term of this Amonded and Rostatod Lease for the Initial Pmniaes. . 

' H-·_• Tenant deaitca a jiccmao to usc eaoh· ti«cd-.roof IU'Oa adj~ont to lhci eelX)Jld (2nd
) lloor, 

thiid (~"') floor and the fourth (4"') floor dwing the Lease Tenn, subject to the tc:m:18 herein. 

NOW, THEREFORE, lo cousideratloa ·of the covenant& and ·provisions contained b.mi!in, and other 
good and valuable consid171atlon, the sufficiency of which Landlord and Tenant hereby acknowledge, 
Landlord and Tenant agree, as set f~ below. 

ARTICLE1 . 
DEMISE OF PREMISES 

Secttoa 1.1. Deiphe. Subject to the covonants and ~en.ts contained in this Lease; Landl0td leases 
to Tenant and Tenant hirea from Landlord, the Initial Premises on a portion .of the first (1~ floor 
commonly !mown as Suite l0IE and 1 0lB Mezz, the entire sixth (6~ floor, the entire seventh (1'11) Door, 
a portion of the ciigb.th (8th} floor and a portion of the tenth (lOj floor, in tbe building located at 401 
Wilahire Boulevard, Santa Monica, California 90401 (the ''Building"): The configuration of tho Initial 
Premises ia shown on Exhlhit A.-1, attaobo:l hereto and made a part hereof by reference. 

Tenant alid Landlord aolmowlcdge that (i) as a direct Tonant, it has been in posscsaion of Suites 600, 
700 and 890 for over acvm1 (7) years; Suite 101B and lQlB Mezz for over four (4) years; Suite 820 for 
ovor six (6) years; and Suitl, 1000 over nineteen (19) months; (ii) as a subtenant, Tenant has been in 
possession of Suite 500 for over two (2) years, and (U) to the best of Landlord's and T~t's knowledge 
as of tho date hcrcof, neither has any.claim against the other in co~tion with. the Suites 101B, l"OlB 
Mezz. 500, 61)0, 700, 820, 890 and 1000 or ihe Lease, but Tenant does not waive any tight to conteat 
Operating Expense overcharges, Tenant ackl'.lowledges that it bas made its own inspection of and 
inquiries :regarding the Jnitial Prelllises and Suite 500, which an, lllrOlldy improved. Then:forc:, Tenant· 
accepts the Initial Premisos and Suite 500 in tlieir ''as-ia" condition, subject to certain obligations 
......., on - In ttu, i...,""' tho"""''" B (Co,,""'"'" -1......,....., 
l'lr<IPodcnlS<plpe\MactrfohP1,1111111hlp~h31,10Q6 · ~ \--r'A. ---

Initial ~ idol Initial 

-------- --·· --·. -··-··-·-··.----·-~-·--. -·····-·" .... ,.--···-· --·------· 
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acknowledges tha:t Landlord hM mado no representation or W/ll'l'IUlty, e,cpross or unpl!ed, except as are 
contained in this Lease 1111d its Exhibits, regarding the condition, suitability or usability of the Initial 
Premises and Suite SOO or the Building for the purpo1e11 intended by Terum1, 

· The Building, the Bwlding's parking tacili1iefl, any outside. pbu:a areas, land and othor improvffl!entS 
eurrounding · tho Building wbich. arc deaignstod from limo to time by Landlord as common . area11 
appurtenant to or servicing the Building, and the land upon which any of the furew;,ing aro sitQated, are 
herein sometimes c:ollcctively refcin'od to as the ''Real Property." 

Section 1,U. SuUe 500 Expansion Spat!! 
(1) Suite 500 E:1.panslou Data anci Ter111, As of Apnl 1, 2009 (the •'$\lite 500 Expansion Date''} 
and continuing tluou~ March 31, 2018, unless sooner tmninated, tho dlmnition of lhc Initial. 
Premises shall be ~scd to include Suite SOO, e.nd wherever in the Lease .the wotd. "Premises" or 
"Jnltial Premi~" is found, it shall thoreaflcr refer to the Initial Premises (Lo. Suites 1011!, 101B 
Mezz, 600, 700, 820,890 llJld 1000), and Sui~ 500 together, as if tho SIIJllo had bee11 originally 
included in this Loase, · . · 
(2) Area. As of' the Suite 500 ExpaiJ.eion Dato, tho Usable Area of the Initial Premises shall'incrcase 
by approximately 15,277 squqre feet from approxiuurtol¥ 4S,9S4 square feet to approximlltely 61,231 
squaro feet md tho Rontable A.rllll of the Initial Premises ahall increase by apptOXimately 16,893 
squaro feet from approximately 51,453 square feet to approxhnately 68,346 aquaro feet. .. 
(3) Fb:ed Mo.otbly Rent. Commencing on the Suite SOO Bxpaneion Dato and contmuing through 
March 31, 2010, tho Fixed Monthly Rent payable by Teniutt for Suite 500 shall bo an amount bas!ld 
lJP(lll! (i) the Rentable Arca of Suito 500 timoa (ii) tho. then rental rate per tQD.tablo squate foot per 
month, in effect for Suites 600, 700. 820, 890 and 1000 only, Tbores.ffer, and continuing on a co­
tcr:mlnus basis through March 31, 2018, unless sooner teanmatcd, tho Fixed Monthly Rent payable 
by Tenllllt for Suite SO0 shli]l bo incn:ued on eao.b. aruriv~ of .tho Suite 500 Expansion Data 
during the Leaao Tertn by an amount based on the year-to-yell? increase in tho Loa Angelellliong 
Bcaah Consumer Price Tndox (CPI), whioh s!iall be multiplied by two (2), but shall not exceed a total 
increase of three percent (3%) in any given year. · . 
(4) Tenant Share ud Baa., Year. AB of tho Suito 500 Bxpanaion Dato: (9, Temurt's Share, solely aa · 
it relates to Suite 500 shall bo 7,70%; and (ii) the Baao Year for Tellllllt s payment of increases in 
Opora.ting Bxpimsee, -solely II it relates to Suito S00, shall bo calendar year 2009 (the ''Suite SOO 
Base Year"). - - - ·- - - · - . - - -
(5) l'arklng Permits, AB of the Suite SOO Bxpanaion Date, Tenant shall havo tho right. but not the 
obligation, to purcbuo up to twelve (12) rci«yed parkins· permitB and 11p to forty-eight (48) 
unreserved parking pormlts (tho "Suite S00 BXJ)IIIISion Pmmits"), pQlllllant to Arliolo 21 of Ibis 
Amended and Rostated Lease, 'lb\'! ntca cb~able to Tfflant for the Suito ~00 Expansion Pennits 
shall bo at tho prevailing m9nthly Building parking rates then in effect in tho ~ wbich l!lonfbly 
ratea may change from time to time, in. Landlord's sole disc:rotion; . · . . 

Section 1.2, Tenut'i Noit~Exduslve Uae.. Subject to the continsenoiea containw heroin, Tanant is 
granted tho nonexclusive uso of the common. conidon and.hallways, stairwc11$, olc,vators, restrooms, 
parking facilities, lobbies and o\:llcr publio or common arcu located on the R.ca1 Property, However, tho 
J111111Der in which such pub].lo and COJl)IJI.OD areas arc maintained and operated shall be at tho sole 
discretion of Landlord, and Tenant's uao thereof shall be 1111bject to such rules, ~ons and 
restrictions 1111 Landlord ma.y make from time to time. Tenant may uso the base buikling &tainvolle to go 
from. floor to floor In between the portions of ita Premises and 11:laY inalall card key acoesii to its doors In 
such stainvell in campliaill::c with ,.\pplical)le Laws (as defined in Section 10, 1) and Laudlonl shall allow 
Tcmant to interfaco with Landlord's sccuril;y system, provided !hat Tenant shall not install any camma in 
common areas Oil multi tenant floon. . 
Seetlon 1,3. Landlord'• Reservation or RlJbts. LandlQrd specifically fCffl'Voa to itself use, control 
and repair of tho alfuctural portions of all pcnmeter walls of 1he Prem.iai:1, any balconiea, or terrace& or 
tierod-roofa (subjact to Article 30) or roofs (aubjeot to Articles 25 and 26) adjacent to the Premlsaa 
(lneluding 1rf!¥ flagpoles or othor installation, on said walls, balconies, terraces or roolll) and any spaco 
in and/or adjacent to the Ptemltos used for shafts, staiJways, pipes, conduits, duets, mllil chutes, 
conveyOJS, pneumatic tubes, ulec:tric or other utilitios, sinks, Jiul roams or othor Building faoilities, and 
tho uso th~f, as well as acc;esa thereto through the Premises, Landioi:d aJao specifically rcsmvcs to 
itso1f tho following rights: . 
a) To designate 'all soua:oa fumi11bing sign painting or lettering; . 
b) To constlUltlyhavc pass keya to the Premises except ~Secured Areas as defined in Sj,,gtion 12,l~i 
e) To grant to anyone the oxclusivo rl"1t to condwrt uny partl.cular businesa or W1dertaking in the 

Building, so long as Landlord's grantmg of the 84Qlo does not prohibit Tenant's uso of tho Pmnlses 
for Tenant's Spcoitied Use. as dotined in ~ · · 

d) To enter the Promises at any rouonal>le timo with reasonable notice (except for emergenciea) to 
.inspect, repair, alter, improve, updato or mak.a additions to tho Premises or the l3uilding; 

e) During the last six (6) months of tho Tenn, to oxhibit the Premises to prospective future tonants; 
f) Subject to tho provii;ions.of Anlolo IZ. to, at a.ny dme; and from time to wne, whether at Ten81lt's 

request or pursuant to gQvemmental tequir«nent, repair, alter, make additions to, improve, or 
decorate all or any portion of the Real Ptoperty, Building or Premises. In conncotion therewith, and 
without limiting the generality of the foregoing rights, Landlord shall specifically have the right to 

Flm:PodonlllqoarolM•ooriollPUUMnhlpll.O\Mfth31'.2006 ' 2. ,OHl"7 ~ '.h . 
~ Wdll ~-;;-
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removo,.alter, improvo Of reb111ld all or any plll't of tho lobby of the Building as the same i11 presently · 
or shall hereafter be constituted; · · 

g) Subloct to the inovlsiona of ArJlcle 12; Landlord rcservc81hc right to make, altorationa or ad(Jitiona to 
or change the_ location of clements of the Real .Property .lllld any oonunon areas appurtenant thereto; 
~--. ·. . 

11) To take such other actioas as may reasonably bc,.necesaarywhcn the same are required to preserve, 
protect or Improve the Premises, th!! Building, or Landlord'a ~ therein_. 

Section' M~ Area. The Usable Area of Suite 101B aJw1 be a stipulated 3,393 square feet and tlie 
Rem.table kca of -Suite 101B shall be a &tipulated 3,732 square feet. 'Ibo Usable .Area and Rentabl.e Area 
of Suite 101B Mezz. shall~ utip\llated 1,n2 square feet. 'l'he Usable Arca of Suite 500 shall be a 
stipulated 15, 277 SQ\Ulfo feet and th11 RODtable Arca of Suite 500 shall be a stipulaled 16,8!13 square 
feot, The Usable ·Arllll of Suite.600 shall bo a stipulated 15;.27711quare feet 1111d the Rcntablo Aroa of 
Suite 600 shall be a &tiplllated 16,893 square foet, The Usabli, Arcll of Suite 700 shall be a stipulated 15, 
277 square foet and tho Rcntablo Area of Suite 700 shall be a stipulated 16,8!13 square feet. Tho Usable 
Afoa of Suito 820 shall be a ~ated 3,818 square feet and the Rentable A:tca ofSuitQ 820 shall be a 
stipulated 4,526 sq\llllo focL Tho Usable Area of Suite 89.0 shall be _a stipulated 2,996 square t'i,et and tho 
Rentablo Area of Suite 890 shall be a stil'Ulated 3,551 sq\llll'O feet. Tl)e Usable Arca of Suite 1000 is 
corrected from 3,477 $<1Ulll'O fOl!lt to approlUmately 3,471 square feet and the Rentable Area ofS\lito 1000 
bo a stipulated 4,136 square Ce<¢, -· . -· · · 

Landlord and Tenant agreo that the usable area (the "Usable Area") of the Initial Premlrres and Suite 
S00 have baon measured using· tho June, 1996 atandarda 1>ubliahed by the Building Owners' and 
Managers' Assoc;iation ("BOMA''), 118 a guideline. Landlord is utilizing a dl!lemed add-on factor of: (i) · 
10.00¾ to compute the nm.table area(~ 0Rontablc Arca") of Suite 101B and 0.00% to compute the 
rontable area of Suite 101B Mozz; (ii) 10,58% to compute tho Rentable Area of Suites 500, 600, and 

. 700; (iii) 18,54% to compute the Rentable Area of Suites 820 and 890; and (iv) U>.15% to compute the 
Rontable Area .of Suite 1000. Rentable Area h~ .is caleula10d as l, 1000 times the.estimated· Usable 
Area of Suite 101B, 1.000 tlmos tho estimated Usablo A:tca of Suito 101B Mezz, 1.1058 times tbc 
estimated Usablo Area of Sui.to& S00, 600, and 7Q0, 1.1854 times the estimated Usable Arca of Suites · 
820 and 890, and 1.1915 times the estimated Usable A:tca ofSuitD 1000 respectively reganlless of what 
tho actual squP?O footag-o of the common areas of the B1dlding may be, _and whother or not tbey am more 
or lee11 than 10.00%, 0.00%, I0.58%, 18.54% lllld 19.15%, respectively of tho. total estimated Usable 

' Area of the- Building,··The purpose of this calculation is solely to-provide a general basis for comparison 
and pricing of this spa~ in relation to othar spaoc1 in the market area. . . 

Landlord and Tenant .t\Jrther. agree that even if the Ronlable or Usablo Area of the Promises a11d/or 
the total Building Arca. are later dotcnnined to be moro or len than tho figurea stated heroin, for- all 
purposes · of the. Lease, the figures stated herein shall noverthl,lcas be conclusively dl!lcmed to be the 
aetual Rcintable or Usable Alea of the Initial Premises and Suite 500, as the easo ma.y·be. 
Section 1,5. Quiet Enjoyment. Contingent upon Tenant noi being in Default undor this Lease and 
subject to tho limitations impoaed under Article 14 of this Lease, Tenant 11hall lawfuUy and quietly hold, 
occupy and enjoy tho Premiaoa during tho TOllQ. · 
8ectlo'1 I.Ii. No Ll&Jl.t, Air or Vtew Easement, Any diminution or shutting off of light, air or view by 
an_y E Btruoture which ie now or may hereafter be erected on lands adjacent to the Building shall In no way 
affect this Lease or impose any llabillty on Landlord. Noise, dust or VJ'brati.on or other ordinary incidents 
to new construction of improvmnents on lMds acijacont to the Building. whether or not by Landlord, 
shall in no way affl!ICt th.is Loaae or lmpoeo any liability on Landlord, . 
Seetloil 1,7. Relocatton. 

Section 1,7,l. Landlord shall have tho right with respect to any portions of the Premises consisting 
of leas than one>-balf of m individual floor in the Building (tho "Identified Portion(s)"), at any time, 
except during the last six (6) months of the Tonn, and after giving Tenant a minim.um of sixty (60) 
days' prior written noti~ (~ "Relocation Notice"), to: 
a) provido and fumieh Tenant with spaoo oleowbeie in tho Building within a two (2) tloor range of 

the Identified Ponion(a), and of approximately the aamo size as the Identified Portion(11) (the 
"Substitute Portion(s)"), a.ad . · 

b) m<:1cate Tenant to such Substitute Portion(e), 
Landlord shall par. all reasonable costa end expenses incurred as a result of such relocation 

(including but not linnted to cpmparablo tenant improvoments, phanc and computer cabling costs, a 
reasonable amount of business stationery, and moving collta), If Landlord moves TCDIIIlt to the 
Substitute Portion(a), OllCb 11Dc;l 1;1very term, covenant and oondition of"thie Lease shall t0111ain in fill.I 
force and effect and be deemed appllcablo to tho Substitute Portion(s), u though Landlord and 
Tenant had entered into an oxpreu written amendment ofthie Loaao with rcspo_ot thereto, except that 
if the apprl'ximate Rontablo Arca of tho Substitute Portion(s) ie leas thim the Rentable Arca of the 
Identified Portlon(a), the Fixed Monthly Rent and Tenant's Sharo of Operating Expcnsc increases 
shall be appropriately reducod. . 

If Tenant refuses to permit Landlord to relocatv Tenant as l_\)COifiod above, Landlord shall have 
tho tight to terminato this Lease as the Identified Portion(a) effective ninety (90) days after the date of 
Tenant's receipt of the Relocation Notice. 

3 
lnl1l•l 
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ARTICLE1 
COMMENCEl\ffNT ])ATE AND TERM 

Section 2,1. Conunen.eemant Date and Tenn, Subject to tho contingencies to.the "1fectivcness o. fthis 
Lease as a~ forth in A,rtiQJo :ZB herein, tho T«m of'lbis Lease for tho Initial Pr~acs shall commence on 
April 1, 2008 (tho "Com.mencement :c>ate"), and shall Qlld, 'Unless BQoner tenninated as othcrwiso 
provided-herein, at midnight on March 31, 2018 (thi, ''Tc:muJU\tlon Date"), Concunent with Tenant's 
occvpancy of the Initial Premises as c;,f the Commencement Date, aruf concun-ent with Tenant's direct 
le11se ·and occupllllcy_of Suitc.500 as of the Suite 500 Bllpansion Date, neither or which shall entitle 
TeD11Dt to any rent offset or rent abatement) Tenilnt intends to cause Tenant's contractor to. perform 
certam Improvements in the Initial Prcm.ises and Suil'c 500 us set forth in E)fmbit B attached hereto an 
incorporated herein, . • • ·. · 

Section 2.1,l Termination of Suite 820 LeitR and die .1m Leasa •. The Suitl, 820 Lease, · aa 
amended and the 1997 Lease shall each cx.pire on itli terms and be deemed toaninatod on Marob 
31, 2008, which is. tho day immediately proccding the, Commanccment Dato of this Lease; 
provided however Tenant shall roml!in fully liable for an ronts due Ulldar the Suite 820 Leii8e, as 
amended and the 1997 Lease up to sllid date oftmnioanon accruing up to Maroh31; 200!1 even 
though such amounta mllY bo detetmincd at a later dato. 

Tiw tOfflls of this Lease &hall govmn: (1) 'l'ClJlllllt's occ1,Jpancy of the Jnitial Premises 
(Suite NuinbCl'II 101:S. l0lB Mezz, 600, 700, 820, 890 and 1000) ftom and. afulr. tho 
Commcnoemcnt Date and for the duration of the Term, as ex.landed; and (2} Tenant's occupancy 
of Sulte.500 from and aftar the Suite 500 Exp11DSion Date and for the duration of the Temi, as 
extended. . · . 

Section 2.2. Holding Over. If Tenant falla to deliv«. possession of the Premise, on the Tconination 
Date, but holds ovor after the ciq,iratlon or earlier termination of this Lease without the express prior 
written consent of Landlord, such tenancy shall bo oonatrued as a tenancy mJtn month-to-mof\th 
(terminable by eithar wdlord or Tenant upon thirty (30) da~' prior written notice to the othar) on tho 
same terms and conditions· as are contained. herein, except that tho Fixed Monthly Rent payaWe by 
Tenant during the fust sixty (60) days ofbolding ovct sball :iiutmnatically increase PS of the Tonnination 
Date to an amount equal to one hundred and twenty-five pc,n,cnt (125%) of tho Fixed Monthly Rent 
payable by Tonant tho calendar month immediately !?"Or to the date when Tenant colllUlencea auch 
holding over (the "Last Month") and shall theraaftcr mcraaso to an amount equal to one hundred 1111d 
fiAy _percent (150%) of the Fixed Monthly Rmit payable by Tenant for trurl..aat Month · (Iha "Holdover 
Rem:"); · Tanant's payment of such Holdover Rent. and Landlord's acceptance thereo( shall not 
conatitute a waiver by Landlord of any of Landlord's rights or remedic,a wilh reapeot to such holding 
over, nor ahall it be deemed to bo a consent by Land.lord to Tenant'• continued occupancy or possession 
ofthu Premises past the time period covered 'by Tenant's payment of the Holdover Rent. 

FurtbennOIO, if Tenant fails to deliver possession of the P.tcmises to Landloro upon thi, expiration or 
earlier tennination ofthis Lease and Landlord has 110ti.fied Tenant in writing, not toss than thirty (30) 
days· prior to the Termination Dato, that Landloni requuea poa10&11ion.of tho Promis1111 fat II succcicding 
Tenant, tb.en, in addition to any other liabilities to Landlord accrwns therefrom, Tenant shall protect, 
defend, Indemnify and hold Landlord barmleas ftom all loss, ooats (inoluding reasonable attomeys' fees 
and expeases) and liability 1011nlting from such failure, including without limiting tbo foregoing, any 
claims msdo by any succaedmg tenant llrising out of Tenant's failur& to. so surrender, and any lost profits 
to Landlord ~ting therofrom. , · . 

.ARTICLE3 
PAYMENT OF RENT, LATE CHARGE 

Section 3.1. Payment of Ftxed Monthly Helt and Additional Rent. ''Rent'' shall mean: all payments 
of JI1011i.e& in any form whatsoever required under the terms and provisions of this Lease, and llhall 
consist of: · 

a) "Fixed Monthly Rent," which shall be payable in equal monthly installments ~9,110.Wor 
the Initial Premises; plus · 

. b) Additional Rent aa provided in Article 4 and elsewhere in ~ii Lease. . 
Section 3,2. Mauner or Payment. Tenant shalt pay Fixed Monthly Rent and Additional Rent 
immediately upon tho same, b~oming duo and payable, without demand therefor, and without any 
$batement, set off or deduction whataoavor, excc,pt ss may be exprcasty J:lrovided in thia Lca,e, 
Laadlord'e failuro to submit statements to Tenant stating the amount of :Pixed Mon_tbl)t Rt:nt or 
Additional Rent then duo, including Landlord's failure to provide to Tenant a calculation of the 
adjustmcnJ as requin,ci in s:,on 3.3 or the Escalation Statement 111fomid to .in &jjol114, sbidl not 
constituw Land.lord's waiver o Tenants requirement to pay tho Rent called for hercin7Tenent.'s failure 
to pay Additional Rent as provided henrln shell constitute a material default equal to Tenant's failure to 
pay Fixed Monthly Rent wbon dua, wbject to prior notice to Tenant and Tenant's opportunity to cum per 
Section 17.1 (a) herein, 

Rent shall be payable in adv111100 on the ffrBt day of oach and every calendar month throughout tho· 
Tcn:n, ·m ti.wfut money of tho United States of America, to Landlord at 401 Wilshire' Boulevard, Suite 
104S, Santa Monica, Califomia 90401,or at auch othor place(s) as Landlord designates in writin~ to 
Tenant. Tenant's obligation to pay Rent shall begin· on the Commencoment Date and continue 
throughout the Term, without abatement, setoff or deduction, oxcet,t as othorwiso specified hcreinbelow. 

4 
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Seaton 3.3, li,ltlal Premfses--Flsed Montbly Rent Increase. Commencing ori each annivcraary of tho 
Co.mm~com. mt Date durin. s tho T~ tho F. be. ed MonUuy. Rent payable by.Tenen\ for. the Initial 
Premisea shall be lncroa&ed by an amount basod .on tho Yo&t~to-year. increase In tho. Los Angololl/Long 
Beach CoMl,llllM Price Index (CPI), which shall be multiplied by two (2), but shall not exceed a total 
increase oftbreo pen:onc (3%) in any giv~ yoar.; · · 
Section 3.4; Tenant's Pa)'llleD.t of Certaln0Taxcs. Tenant sbiJ]l, concurrent with Tenant'& next 
scheduled, pll-}'Jllont of Fix.od Monthly ·Rent, and ·provided that Landlord luis. provided Tenllllt with 
su.bstantillti.ng documentation from tho. aJ!Plicable taxing authority, toimburse Landlord. as ·Addition&!. 

· Rent, Jbr any and all tux~ surcharges, laviea,· assessments, fee, and_ehargel! payable by Landlord when:. 
a) asseued Qn, meaa1,1red by, or reasonably attributab,te to: .· · 

• i) the coat or value of Tenants equipment, fumiture, fiitturca and other personal property located In 
· the Prcmµseli;or · · i · · - · · · · · · · · ·. · · -

Ii) _tho cost or value of any leasehold improvcmen.ts in 0.1 to the Pre_mises in excess of $35,00 ~r 
s4W1n1 foot, provided tho same have bllOll madeln conncotion with Tcmmt's oxecution of this 

· Lease. and without regard to whethm' title to or pa.yment fbr such improvmi.cnta vesta with 
Tenant.or Landlord. and-Landlord shall exclude from Operating Expenses and Taxes the ta,r.es · 
_attributable to all other tenantund occupants of the BuJlding B!I if (1) llZ!d (ii) were in leaaes for 
all such tenants and occupants;.. . . ' -

b) on or measured by any reitt payable hereunder, including, without limitation, any gross incoi~e tax, 
grosa toecipts tax, or. excite tax levied by the City of Santa Monica or County of Los Angelca or any 
other governmental body with toapect to the recoipt of sui:h rent (co:rnputcd as If sucb rent were the 
only.income of Landlord), but solely when !mod .by tho appn:>J>rlatc City .of Santa Monica or County 
agency in lieu of. or as an acijunct to, .sucb business llcense(a), fees or taxes as would otbcrw,ise have 
been p11yablo by Tenant directly to suoh taxing authority;· . · 

t) upon or with respect to the PQ&Se&aion, leasing, operating, mpge.m:ent, maintonance, alteration, 
repair, use or occupllfflly by Tenant of the Premises or any portion therQOf; or 

d) liolely· because Landfom and Tenant entered into tbia ttMSaCtion or executed any document 
tral16femng an interest In the Premises to Tenant, If it becOIMS unlllWful for Tenant 110 to reimbUISo 
Landlord, tho rent payable to Landlotd \!ll[icr this Leasa_ aball be revised to net Landlord the same 

_ fl'llt ~~ impoaidc:,n_c:,f_any ~cj'l_~ ~ would have been payable to Landlord prior to the hnpollition of any such tax. · · · · · - -- ------:--~ - ----- -- , --- - --- - - -- -- - - - -

Said taxes shall be duo and payable whether 9f run now ouatomary or. within tho contemplation of· 
Landlord and Tenant. Notwithstanding the above, in no evont 8hal1 the provisiona of this Section 3,4 
serve to entitle, Landlord to roimburserncnt from Tenant Jbr llllY fedctal, state; county or city income or 
gross receipts tax payable by Landlord or Ifie: managing-seot <1fLandlor:d. 
Section 3.5. Cutaln Adjustments. If: 
a) the Commem::c:rncnt Date occurs on other than January 1st of a calendar year, or tho ·Loaae e,tpires or 

temunates.Ofl othor tluut Occoaiber 3111t of a calendar year; · 
b) the aize of the Premises changes during a calOfl-dar year; or· 
c) any abatement ofFixod Monthly ~tor Addltiomd Rent occurs during a calendar >'ffl', 
them the amount payable by Tenant or reimburoblc by Landlord during such yam: shall be adjusted 
proportionately on a daily basis, and tho obligatlOQ to pay ,uch amount shall survlvo tho cxpinmon or 
earlier tonnination of thia· Lcaae. · · 

If t}J(I Comm~comont. Oato oceJJrB on othor thllll tho Jint day of a ealendar month, or the Louo 
expiros on a d11,y other than the last day of a calendar month. then the Fixed Monthly R.ent and Additional 
Rent p~lo by To!Wlt 11hall be appropriately apportioned on a prorata bm fbr Ibo number. of days 
remaining in the month of tho Tetto fur which such prora;tlon is calculated. 

If the amount of Fixed Monthly Rent or Additional Rent duo is modified pursuant to the torms of this 
Lease, such mod,ification shall takes effetl)t tho firat day of the ealondar month imnlCdiatcly followmg the 
date ~h modification would have been !Klheduled. 
Secdoa 3.6, Late Cllarp aud IDtere,t. Tenant acknowledges that late payment by Tcrumt to Landloro 
of Fixed Monthly Rent or Additional Rent wiU cause Landlord to lneur coats not COIJteulPlated by this 
Lease, the exact amount of which arc, e.l(tremoly difficult and impracticable to fix. Such coats include, 
without ]imitation, pl'l)Ceasing and aceounting charges and late charges that may be imposed on Landlord 
by tho tenns of any encumbrance. and note sc,curc,d by any oncumbrance covcnng the Premises, 
Therefore, if any installmem of Fixed Monthly Rent cir Additional Rent and other pa,ment due from 
Tenant hereunder ia not received by Landlord within five (5) days of Tenant's ieceipt of notice fuim the 
Landlord that such amount waa not paid whoo due. ·Tenant shall pay to Landlord on de!lland an 
additional sum equal to five pcreent (5%) of tho ovordui; amount as a lato charge, Tho parties !IP that 
th.is la~ obarge reprcac,nts a fair and reasomble aelfloment apJasi tho cost., that Landlord will mcur by 
rcaaon of Tenant's ·late payment. Acceptance of MY Jato charge shall not constitute a waiver of Tenant's 
dofault with respect to tha ovorduo amount, 01 prevont Landlord from eXercising any of tho oth~ rights 
and remedies available to Landloid. · 

Bvery installment or Fixed 'Monthly Rent and Additional Rent and 1111y othar 
payment duo hereunder from TC!lant to Landlord which is not paid within twelve (12) days 11fter the 
same becomes due and payable shall, in addition to any Late Charge already paid ·by Tenant, bear 
interest at the i:ate often pm:cnt (10%) per annum from the date that tho same originally became duo and 
p;,.1Fcd"'81Squani\M1oeriohPmncrildp~11•"3l,21l06 S , ~- _ -Ii 
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payable.until the date Ula paid. \.and1.ord shall bill Tenant for said interest, and Tenant shall pay the 
same within five (5) ciaya ofroccipt of Landlord's billing, 

. __ , • No interest c~ or late chargo may be a'!'oned againat Tenant tuiless they a_re 
billed to Tenant within thirty (30) d~ya of such amolUJt first bCO!)Dltng due am:I payable. ·• 
Section 3,7. SI.ICllrlty Deposit. Landlord ac1cnowledgcs that it currently holds the sum of$15,605,31 as 
a security deposit under lhe Suite 820 Lease. Concwrcnt with Tenant's simultaneous execution and ' 
delivery. to Landlord of tho Suite 820 Amendment (and this Lease), Landlord shall. w1llm the Sc1curity 
Deposit to Tenant. . . 

ARTICLE4 -· 
.ADDITIONAL RENT 

Sectlo~ 4,1, Certain DeOnitlom. As used in this Lellae: . . 
· a) - "Bsoalation Statement" inellllS a &1atem.cnt by Landlordi setting forth tho amount payable by Tenant 

or by Landlord, as the c111JC may be, tor a specified oalendsr year J>Ul.11Uant to this Article 4.. , 
b) "Operating Expenses" means the following in a refQ;rcm:ed calendar year, including the Suite 500 

Base .Year (as defined in Section 1.1.J(c) or the Initial 'Premises Base Ywr (aa defined in Section 
4.2..1), <ialculated asBWDing the Building ia at_ least ninety..fivc peroont (95%) ~uJ.)icd as_ if 11ll 
occupants wero paying 1\111 i:elrt 118 contraated with free rent, half-xi,nt and tho like;.· all_ casts of 
management, operation, maintOffltllce, and repair of the Building. 

. By way of illustiation only, 9Jic!ating Bxpeµsos aball fncludo, but not be limited to: managcmcmt 
feos paid by Landlord to any third·l)~, which shall not ex.coed the percentage used during the 
applicable Suito 500 Baae Year or the Imtial Premisoa Baao Year i.watcr (IJld sewer chargoe; any and 
all inanrance premiums not othotwiee directly payable by Tenant; lfoenae, permit and inspc:ctioo fees; 
air conditiorung (inc~ •' of same); heat; light; power. and other utilities; steam; laoor, 
cleaning andjanitoriaJsemces; guard services; supplies; miitcrials; equipment and tools, 
Operating Expenses shall also include the COBl_ or.·portion thereof of tliosc capitlll improvementa 
made to the Building by Landlord during the Torm:· ··· . 
l) to tbe·extent that such capital.improvcmcnta reduce other direct cx:pcmea, when the same were 
_ 1t1ad_c_ ~ thcs B~lding by t:an.dl~_ ai\cr the C_o~cODICllt l;>ate, or _ _ __ _ _ _ _ _ 

II) that are required under· any go:vcrmncntal law or regulation that was not applicable to the 
Building as of the Common9cment Date. · · ' · 
Said capital improvement coats, or tho allocable portion thcreof (as referred to in. clauaes (i) and 

(.ii) above), shall be amortizcd over thC! useful life of such Improvement, 118 roasonably dctmnined by 
Landlord, together with iDtercat on the amortizod balall(:e at the rate of ten percent (10%) per QllllUDL 

· _ Opmng Expenses shall also includa all genoral end special real estate taxes, incroases in 
aasessmcntll -or special assessmonts and any other. ad valorcm taxes,' rates, levies and 8811088lllcnt8 
paid durin_ g a calent:~oar (or portion. thereof) upon or with resp_ ect to the Bufld_ing and the pcmonal 
propcnty used by. ord to operate tl:ie Buildin8, wl\ether paid to any. govommental or quasi­
govcmmcntal iµrthority, and all taxes spccitic:ally imposed in lieu of any aucb taxes (but excluding · 
taxoa Rlferred to in Section 3.4 tbr which Tenant or other tenants in tho Buildins ere liable) inoludins 

. fees of counsel 8Jld cxperta1 reasonably incurml by, or reimblllllable by Landllll'd in connection with 
any application for a reduction in the Q11ae&1ed valuation of the Building and/or the land thereunder or 
for a judicial review the:rcot; (collectivcily "Appeal Foes''); but solely to the extent that tho Appeal 
Fees result directly in a reduction of taxca otherwise payable byTmant. 

Operating. :axperuie11 shall also include, but not be limited to, the premiums for tho following 
insurance coverage: all-rlak, llttuctunll, fir<i,. boiler and machinery, liability, earthqualce . and for 
replacement of tenant Improvements to a. maximum of $35.00 per usable square tbot, and for ·such 
other coverage(a), and at such policy llmit(s) as Landlord deems reasonably prodent.and/or aro 
required by any lender or grounit lcesor, which cover.ago and limits LandlQrd ma.y, in Lan,llord's 
reasonable discretion, change from «me to time. · . 

. If, in any calendar year following the Suite S00 Base Year or the Jnl\lal Premises Baao Year, as 
defined herelnbelow {a "Subsequent Ye11r"). a. new expemo. item . (e.g., oarth.Quake insurance, 
concierge IICl'Vicea, emry card systems, the addition of a now holiday observed by the Building" ·(as 
ddincd in Section 8.1 herein)), is included in Operating Rxpcnsea which WIii not included in the 
Operating ExP.enses for the Suite S00 Base Year or for 11ie Ilµtial Premises Base Year, then the cost 
of such now item shall be added to the Operating Bxpmiaca fur tbCI Suite 500 Base Ycut or·f'or the 
Initial Premises Base Year for·pnrposea of dctennbliog the Additional Rent pa.yable under this 
Articlo 4 for such Subsequent Year,- During each Subsequont Year, tho same amount shall continue 
to be included in the compUtation of Operatina Bxpenaea for tha Suite SOO Base Year or the Initial 
Prcm.ieca Daso Yoar, RSQlting in each such Subsequen1 Year Operating Bxpeneea onl}" inoludin.B tho 
increase in the cost of such new item over the Suite 500 Bue Year or the Initial Prcnuses Bue Y car, 
as 80 adjusted. However, if in any Subffl{uent Year tllcmlflcr, such new Item is -not included In 
Operating Expensee, no such addition shall be mado to Operating Expenses for the Suite 500 Base 
Year or for the Initial Premises Basa Year, 

· Convm1Cly, as reasonably determined· by Landlotd, when an expense item that was originally 
included in ttu, Operatina Bxpcnsea for the Suite S00 Base Year or th',' Initial Premises Bases Year is, 
in any Su,bsequent Year, no longer included in Operating Expenses, then the cost of such item shall 

~ ~ ~ lnld~ 
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bo deloted from the Op~tfng BxpCIDBca for tho Suite 500 Base Yciar or the Initial l'~mi1011 Base 
Yoar for purposes o( determining dio Additional _ Rent i,ayable under this A.rtiolo 4 for. suon · 
Subs~uent Year, Tho same amount shall continue to be deleted from the Opcr¢ns ~enses lbr 
the Su1to_SOO Base Year or the Initial Promiaca B1110 Year.for each Subsequent Year thonlllftor that· 
tbo item is not inoludod. However, if sudl expCIIIC item is agmn· included in tho Operating &pell8Ca 
for any Suba~uent.Yeer, then the amount of said.expense item originally included in the Operating 
Expenses for tho Suite 500 Base Y oar or tho Initisl Prumises Balle Year aball again be added back.to 
the Operating Expenses for tho Slute S00 B1111cYc:ar or tho Initial Premise& BascYear. 

c) Exclusions t·o.Operndn.g Expen. "'.·· Notwithstmdin··· g ~.·. · ing contain. ed in tbe detim .. ·uon. of 
g~~tie~:r:t sot forth in Subsecticm 4.1.(b).o~the Lease, Operating Expenses ~hnU not 

j) Any ground lease :i'antal; . 
U) ~.eoat of repairs to the Bulldins,·lfthe eoaf of s11ch mpaits isccimbllilod by the insurance, 

carried by Lmdtord or subject to awazd under any i:mincnt domain proc:eeding; · · 
iii) Costs. including permit, license and lnapcction ~oste, illilumd with rosp¢ot 1D the installation 

of Tenant's or othar occupants improvements or incurred in renovating . cir . otherWise 
itnproving,.decorating, painting or rodecomting vacant spaoo for Tenant or other occupllltts of 
thi, Building; . 

iv) Depreciation. amortization lllld W,crest payments.. oxcopt as ~ecificallY P,ennittcd herein, 
except that Landlord ahallbe petmltted to dcduot tho cost of depreciation, amQrtization and 
intorest pll)'mCJ1ts mado for mmeri4111, tools, lllpplics and vendor-type equipment purohased. 
by Landlord 1D enable Laudlord to. supply servioes Landlord might otherwiae contract for with 
a third party; so long as the coat of such purchases or service provir;Ied by Landlord is no more 
than. the charge for such third party's smicea. In such a circumstance, th~ inolusion of all . 
di,preciation, amortization and interoat payments lll1allbe detll'l'Olined pumuurt to genllfl1]ly 
accepted accounting. principlca, consistently_ apPlicd, amortized over the_ rcaaonalJly 
anticipated useful life of the capital item for which such amortization, depreciation or interest 
allocation waa calculated. ·. · · · · -· . · 

.... v) . Marketing. costs. including. lcaaiug-commiasiona,- attomcys'--fees- in.connoction .with_ tho. 
negotiation and preparation of.lotter&; deal memos, lettors of intent. leases, subleases and/OJ'. 
assignments, spaoo plannlng costs, and othor coats and. c,xpcnsu incurred in connection with 
lease, 8\lblcase and/or aaignment negotiations and transactions.with prcaent or prospective 
temiilts or other occupants of the Building, and any advcrtiilins or promotional expenses, 
including tenant neweletters, promotional git\s,' dcoorations, events or partiea for existing or · 
future ocoupams of tho Building or for 1ho celebration or acknowledgmcat of holidays; 

vi) Bxponaes tbr aervicea 11ot offered to Tenant or for which Tenant is chqed directly, whether 
or. not 11Uch services or, other benefits are provided to· another tonant. or oocupant of the 
Building.. inolllding the costa of f\mrlshlng or iPStallins non-Building standard replaocmetlt 
bulbs 1111d ballasts in prcrcniffl ocoupicid by Tenant or other temmta of the Building; 

vii) Costs incurred due to Laudlord's or any tenant. of tho 1'uilding's violation, othor than Tenant, 
of the tenna and conditiona of my lcaso or rental agreement in the Building; · 

viii) That portion of any billing by Landlord, its subsidimiea or.affiliates, for goods and/or services 
in-tho Building, to the elCWllt that such billing exceeds thc costs of such goods and/or services 
ifrenderild by an unaffiliated thk\i parties on• compedtive basis; 

ix) Costs inc11tted by Landlord for atructural carthquab repllll'II necessitated 1>y any earthquake 
ooourring in the vicinity of tho Building; 

x) . Interest, principal, points and feea on debts 'or amonizlltion on llllY mortgage or mortgagee or 
any other ~bt instrmnon_t encumbering tho Building or the land tbm:undcr, 

xi} Costa aasociatcd with operating the entity whioh oonatitutca Landlord, as the same arc 
. distingulahcd ftom the co,ts of opcrstion of tJw Building. including partnenhip accounting 
· and legal matters, coats of defending any lawsuits with any mortgagee (except as the actions 
of Tcmult may be in iaaue), costs of selling. syndicating, financing. mortgaging or 
hypothecating any of Landlord's interest in the Building, cost (including attomeys' fees and 
costs of settlement judgments and paymonta in lieu thereof) arising from claims, diaputea or 
potm;ttial dispute& !11 connection with potential or actual claims, litigation or arbitrations · 
pertaining 1o Landlord's owaenbip of the Building; 

xii) Costs of signs in or on the Building Identifying tile owner of the Building, or other tenants' 
signs; 

xiii) Electric, g111 or other power costs for which Landlord has been directly relmbuniod by another. 
terial;tt or occupant of the Buildlni, or for which any tenant directly oontnwts with the local 
p1Jblic service company, _ 

xiv) Penalties, fines, fees., expenses and iatcrost iJJcumd as a result of Landlord's negligence or 
willful f'ailuro to mab any payment and/or to file any income tax ·or informational retum(s) 

7 
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when dui,, \llllesa wcli non-payment is due to TCDllllta nonpayment of Rent; 
xv) Costa incurred by Landlord to comply with nQtlCCIJ of violation of the Americans With . 

Disabilities Act, aa amended, when S\ICh noticea aro f'or conditions existing prlot to respective 
eID,ctin da:tc:11 ofTCllallt's initilll 0CC11pancy of Suites 1018; 101B Mczz, 500, 600, 700, 820, 
890 and lO00 hi 1hc Building pil:rauant to the applicable Suit@ S00 Sublease, Suite 820 Lease 
and the 1997 Lease in cffuct prior to this Lease; 

xvi) A.nycharitable or political ~trlbut!ons; . 
xvii) The purchase or rental price of any sculpture, paintings or other object of art, whether or not 

inatalled in, on or upon tho Buildhtg; · . . . . . · · . 
xviii) Alty compensation or CX(?ODSC& reimbursed to clerks, attendants or othor persons.working.in 

any commaniial conceaaion(a), or 1!11.Y other·~ arisins out of Landlo,d's operation 
thereof; including thi: parldns facilities, and ~Y services provided; taxes attributable to and 
costs incurred in connec1lon with the oporl\11on of any retail ·or restaurant oparationa in the 
Building. or for ·t1io. lnafallation or oporation . of any specialty service, obser"atory, 
broud0a81ing faoilitiet. luncheon club, m\18CUlll, a1hletlc, sports or recreational facility or 
club, or lor a child~ facility; · 

xix) Any accelerated payrocnt(s) made at Landlord's elec~ on obligaUOJIIJ undertal(en by 
Landlo'id aa installment obligations, or which would not otherwise become due, to the eldent 
that such acccl~t«l 'paymcnt(s) exceed the amount otherwise payable had Landlord ll!)t 

elected to· accelcrato payment thereof. Notwithstanding such (1XClusion, tho balance of suob 
lltXlelcrated payment shall bil Included by Landlord in Operating &peoaes calculations for 
succeedlng years, a& if tho paymont had been :ma4e when originally duo prior to such 
·acceleration; . · 

xx) Costs, including· attomeya' fees and settlimient judgments and/or payments in: lieu. thereof, 
arising . from actual or potential claims, disputes, litigation or aroitration pertaining to 
Landlord and/or the Building; . 

xxi) costa of any itema to the extent Landlord receives reimbursement Ji:om insurance proceeds 
(suob prooecda to be oxcluded ftom Operating Bxpensea in tho year in which recoi.vcd. except -· 
that any deductible amotDlt under any insurance policy shall be included within Oporatmg 
Expenses) or from a third paqy; · · 

xxii) Costs of replW'S which would have been covered by oaaualty insurance but for Landlord's . 
failure to . maintain casualty insurance to covor tho repl8(:el.UODt value of tho Building as 
required by the Lease; 

xxiii) Capital expenditures not otherwise pcrmi~ hereunder; 
xxiv) Reserves of any kin~; including but not limited to replacement reserves,. and/or reserves for 

bad debt or lost rout or any similar charge not involving the payment of money .to third 
panies; 

xxv) Rent (or imputed rent) for an on-site building management In excess of 1,000 rcntablo square 
feet, or for a tcntal rat'? in excess of the rent being charged for comparable pICmiaes in the 
Building and 

xxiv) Tho aase.ssment or billing of Operating Expenses that results In Landlord being reiinbursed 
more than one hundred pctccnt (100%) of tho total expenses .for the calendar year in quastion. 

d) 11Teuip1t'1 Share" for the Initial Pmniaes mo11n1 23.17% [based on the Usable Area of the Initial 
Premises (approx. 44,232 uaable 5!\UllfO feet) divided by the u._ble .AICa of 1he Bulldlng (approx. 
198,274 usable square feet) multiplied by 100]. Tcnan1'a Share :fOr Suite 500 shall be as set forth in 
Secti~ 1,1.l above. · 

e) Propoatuon 8 Protecdon. In the event that Landlord rccalvcs a. Proposition 8 reduction in taxes 
attributable to the Sultc 500 Base Year or thp Initial Premises Baso Year, then ta:xet for the Suite S00 
B11811 Year or the Initial Premises Baso Year and any BUbecqnent year shall be computed as if no 
Proposition 8 tax reduction was obtained clurlng the Suite 500 Baso Y car or the Initial PmnisOJJ Base 
Year and sny sub11aquent yeu. 

1) Adjuatments to Operating Expenses, In the event any :eort!on of the Real Property is covered, by a. 
warranty or service agreement at any time during the Su1w S00 Base Year or Initial Promises Base 
Year 1111d to tho extent tho Real Property is not covered by suoh warranty or aet'lico agn,ement during 
a subaequeat Lease year, Opcrat.ing.BxpCIJ].908 tbr the S~ SOO Base Year or Initial Premises Baae 
Year shall be deemed ~ by such ainount as Landlord would. have incurred during the Suita 
500 Bue .Year. or Initial Prmrlscs Base Year with rcspcct to the itoms or mattm covered by the 
subject ~ty, had such wamntr or aarv.ice agrec,ment. not been in effect at tho time during the 

. Suite S00 Base Year or Ini~ Prem18e11 Base Year, 
11) Propo1ltlou 13 Event of Sale Increase Iii Tua. In the event of a rca8$ellamcnt of the Building or. 

Real Property for real estate tax purpo!JCB by the appropriate ,wernment authority under the terms of 
Article XllI-A of the Califomia.·Constitution and implemeimng legislation as the same-may be from 
time to time amended, reau1ting trom a sale or traJlsfer of the Building or Real ~crty or any 
intCll'Clll therein. l!IlY change in·owncnhip whatsoever (a "PiopOllition 13 Reassessment') during the 

8 ~. l\ 
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period commoncing on April 1, 200!> throughout tho romaillder of:thc initial Term of tho Lease only 
· {the "Protection Period") (not including any . renewal option or other · extenaio. n of tho· Lease), 

1'onant·~ obligation for Tenant's Share of the increase in real estate taxca over the then-current Suito 
S00 Base Yellf or lriitial Premiaes Base Year. shall be as follows, 8Ublect to Landlord'• right to 
purchasci the ''Proposition 13 Protection Amount" pcir sub-soction 4.1.1 l;,elow:. 
(i) · for lf.IIY tax. incrC11Be due to· a: Proposition 13 R.cassemnent that occun during· April 1, 2008 t.o 
Marc}I 31, 2013, .Tenant shall have no obligation to pay any of,the Tax Jnorv11se (defined in 1111b-
section 4.1,1(1)below); · . 
(ii) for any tax ~crease due to a Proposition 13 Reaas~smont that occll1'8 from April 1,2013 and 
throus!umt the remainder of the Leaao. Tonn, as cxtencled, Tenant shall be obligated to pl\)' one 
hundred perc~ (100%) of 1he Tall. Inoreaso; 

. 4.1.1 Landlord'• Right to Pilrcba10 the Proposition 13 Protection Am.ouat. Notwithstanding 
any other provision of the Loaso, in the ovcnt of a Proposition 13 Reasses.ament at any time 
during the Protection Period; tho terms of!hfs clause 4.1.1 shall apply, 

4.1.1-(1) · For. pure,o.sc:s of thia clause 4, l(g), any la)( incr. esse · duo to a Proposition 13 
Realsessment (a. Tax In~") .. shsll mean that portion of Opcmiting Expenses, aa 
aalculated lnuuediam)y following any such Proposition 13 Reassc,smcnt, Uiat is attributable 
solely to tho Proposition 13 ,llo911sessment. Aooordingly, a Tax IDcrcase sball Jl(Jt include any 
portion Qf tho Opi!nt~ Expenses, aa calculated immediately following 1ho Propolition 13 
Reassesement 1hat is attributable to: · .. 

(A) tho 8118CBBmllnt immediately prfOf to 1he PropoBitiou 13 Rea&seBSment Of 
tho v«Iue of tho Bulldm,g. the base Building, or the tena!lt improvomenta 
aonstructod by Tenant to ita Prcmiaea; · 

(B) asaeasments pending immediately bofbre tho Proposition 13 Reassessment 
that wei:o aonducted during, end included in, that Proposition 13 ~sessment 
or · that were otherwise J'ffldered unnecessary :fullowing the Proposition 13 
RC11SSCasmcnt; or· 

(C) . the annual lnoreaso, up to 2%. of real estate aascssed value permitted by 
- .. P.ropoaition 13. - -. . . ........ ..~ - - - .. . .... - .. .• 

4. 1. l (2) l11t61'dot1aily Ontlited. 
4,1,1 (3) The amount of real property taxes aod uaessmenta which Tenam is not obli~ated to 
pay or will . not bo obligatei, to pay in connection with a particular Ptoposit1on 13 
Reassessment putsuant to the tenns of this olauso 4,l.1, shall be referred to·hereafier Bil a 
"Proposition 13 Protection .Amount". ~ in connectio:p with a ponding or anticipated solo of 
tho Building by. Landlord, the occurrence of a.. Proposition 13 Reassessment is reasonably 
foreseeable by Landlord and tho Proposition 13 Protection Amount attributable to such 
PrQPosition 13 R.eaSIICISSUlell.t can be ti:iasonllbly quantified or estimated ·for each year of the 
P.rotection Petlod commencing with the year in which the Propoaition 13 Reassesamont will 
occur, the terms- of this Paragraph 4,U(3) sbaJl apply to eaeb s~ob ,Propositiou 13- · 
Reassusmcnt. .. · 

Upon notice to Tenant, .Landlonl shall haVtf tho right to pmchaae the P~sition 13 
Protection Amounttell\ting to the llpplicable Proposition 13 Rcass088Dl0nt (the 'Applica(>le 
Reassessment"). within a. reasonable period of time (but no earlier than 4S cfa)'I) pnor to the 

· pending Qr anticipatQCJ aale of the &ihµDg by Landlord, by paying to Tenant an amount CIJU!ll 
to the "Proposition 13 Purchase Price", aa that term is defined below, provided that t11e nght 
of any aucoeasor of Landlord to excrciac its riKht oftepurch11110 hereunder shall not tJpply to 
any Proposition 13 Reasseaament which msufts from the sale of 1ho BuildinlJ pursuant to 

. wbicb BJJCh succoaaor ofLamllord became the Landlord undeir the Loaae, as hereby amended. 
Aid used horein, "Propoaition 13 Purchase Price" shall mean tho present value of the 

Proposition 13 Protection Amount remainin!I during the Protection Period, as of tho date of 
payment of the Proposition 13 Purchuo Pnoo by Landlord." SQQh present value shdl be 
calculatod (i) by. using the portion .of the Proposition 13 Protection Amount attrlbutablo to 
caob romalmng year of the Protectiou Period of th<! Lcaso (as though the portion of au.ch 
Proposition 13 Protection Amount. benofited Tenai,t at tho end of·each auoh year), u the 
amounts to bo discounted, and (ii) by using an eight percent (8%) diacount rate :fur each 
monthly am~t to bo discounted. Upon sucb payment of the Proposition 13 Purchase Price. 
the provisions ofSub-seclion 4, 1 (8) ''Pll>position 13 Bvmi of Slllo Increase fo Ta:xea", llbove, 
of this Ll:asc shall not apply to any rax blereaac attributable to tho Applicable Reaaseurnent. 

Sinco Landlord, if Landlord oxerciaea Its repurohaae riiht bereWlder, will be estimating 
the Proposition 13 PQfchaae Price becauac a Proposition 13 R.casaeslffllent bas not yet 
occurred, then when 11110b R.eaaaeamncnt oCC\11'8, if Landlord has \Jllderostimated the 
Proposition 13. ·Purobaso Price, then upon .n.otico by Landlord to Tcmant, Ten11nt'a' Rent next 
due shall be crodited with the amo11nt of such undereatimation, and 1f Landlord overestimates 
the Proposition 13 Purchll80 Price, then upon noace by Landlord (to be given promptly 
following Landlonl'a receipt of notice of a Proposition 13 Re~aCISsment) to Tenant, Rent 
next due sbaU be inClll811Cd by the amount of the ovoreetitnlltion, . 

!I 
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Section 4.2. Calcuta1Clon ofTenant1s Share oflncreaaes in Operatln11 Expenses, 
Secdon 4,'.1..1 Initial Premlaea, If, commencing with the calendar year 2009 with respect to tho 
lnitial P~lsee, .the Operating Expenses i'Qt any oalondar year during the Term, or portion theteof, 
(including the la11t oalondar yoar of.the Tonn), have increue6 over the Operating &penses for. the 
calendar .year 2008 with rcspeot'to Uu, Initial PJ'Cllllacli {the ''lnitb,1 Ptemises Base Year"), then 
within thirty (30) days after Tenant's re4,eipt of hlndl~'s. computation of such increase (an 
"Escalation Stawtilent''), Tenant 9hall pay to Landlord, as Ad.dtt!Ol)al Rent, an amount cq\lBI to the 
product obtained by multiplying e1l(lh hwease by Tenant's Share for tho Initial Premises, · 
Section· 4.:z.i. Suite 500. Tho Base Year with mpcct to Suite 500 shall be as. aet forth in ~ 
J.,JJ. above. · . . · . · · • · . . .. . · 
Section. 43.3. '1'euant11 Payment of Ten.ant Share. Landlord shall, at or aftor the ati:rt of. any 
calondlir year sut>sequcnt to 1hc Suite SOO :Paae Year (111 defined. in J=PD 1.1.}~ or the Initial 
Prcrni1e11 Base Year (as dofined in ~g r,2,1), notlN Tcn1111t . amount ob Landlord 
estimates will be Tenant's monthly · s o any sueh filctcase in Operating Expenses for iuch 
calendar year ovor the Suite S00 Baso Year or lhe Initial Premiaea BWICI-Ycar and tho amount thereof 
shall be added to the Fixed M<int.hly Rent payments required to be made by Teuant in 11uch yem. If 
Tenant's S\uue of IIJlY auch i~11sc in rent plll'&blc hemlnder aa ahoWQ on the Eaadiulon Sta~ent 
is grellter or less th1111 the totel _amo"1tll ac~y billed to 8'1d paid by. TcDBDt ~uring the year covered 
by 8UCh statement. then within thirty (30) days thereafter, Tenant snail pay m cash any suma owed 
Landlord or, jf applic11blc, Tenant shaU either rcceive a credit 8'!iilst a;iy Fixed Monthly Rent and/or 
Additional. Rent next accruing ·fut any sum owed renant, or if Landlord's Bsoal.etion Stateinent Is 
rendered after the expiration or earlier termination of this Lease and lndicates that 'l,'oollllt's cstlma.1ed 
payments have eicceecled tha_ total amount to wbioh Tenant wu obligated, Landlord shall issue a cash 
refi.utd to T¢llllllt within thirty (30) days aller Landlord's completion Qf such Esoalation Statement. 
Section 4.2.4 Audit Right. In the event Tenant disputes the amount of Additional Rent set forth in 
the Escalation S«atement, thi,o Tenant may, within two (2) yl!lll'S after Tcmant receives the subject 
Escalation Stateme.nt, .ongage a p_ct11on or gompany ("Reviewer") designated and paid for by Tenant, 
to :inapect Landlord's records with respect to such Escalation Statmnont at the offfoea of Landlord 
where such records are cuatomarily maintained or at such other location reasonably aelci:tcd by 
Landlord, provided that: · 

a) Tenant la not then in Default under:~ lase; . 
b) ln1entlt1nallJI Omlttn. 
c) Tenant ha& paid all amounts that ate required lo bo paid under the applicable Esca!Jltion 

Statement; · 
d) SUI$ inapection .is- cond\ictlld during Landlot4'& euatomary buaineae hour& at. time(&) 

reasonably dcsigllatcd by Llm<!lord; 
e) Tenant and Tenant's agents shall, in a wrltms deliv~·to Landlord, ~ in advance of 1,1uch 

mspoction to follow Landlord's rcaaoaable rules and proocdurca RgBroing inspections of Land.lord's 
records; 

t) Prior to any inapcctian of Landlord's reirords, Tenant and Tenant's jlgonts oxcouto a 
OQJ!IM«cially reaaouablo confidentiality agreement regarding such inapoetiou and deliver an oliginal 
ofthc.anie to Landlord; and · 

t() Tenant's t'ail\ll'C to provide written notice to Llllldlord in accordance with olauae (b), above, 
within two (2) yom atlor Tenant's receipt ofthe,applicabte Eacalation Statcmeru ehall be deemed to 
be Tenant's approval of auch staterncnt and, in case of sucli fit.ilure, Temu1t, after the expiration of 
such two (2) y08l' period, shall have waivad its ri&ht to dispute tho lllllO\I.IUS sot :forth in such 
· statement, · 

If, aftor such inspection, if any, Tcnant still diaputlls such Additional Rent, a determination u to 
tho J>IOPC!I' amount shall be Dlllde,at Tenant's expense, by an independent ccctitied public accountant 
!the "Accountant") selected by Landlord and subject to Tenant's reasonable approval; provided that 
if such determination by 'tho Accountant proves that tlu, Increase in Operating lfxpllDSCI wu 
overstated in the 11ppllcable Bscalation Statemeat by moro lban five pcroent (5%), ihon tho fellS and 
expcn,ea of tho Accountant and all other_ cosll of such determination lhllll b~ paid for by LJ11d1ord 
but i( increase in Operating ~enaes was overstated in tho 11ppli~le Escalation Stat~om by five 
percent (S%) or lesa,or waa m fact undetatated, the Tlfflllllt ahall promptly pay the feet 1111d c:xpcnses 
of the-Accountant and all other 00ets of such detcimlnution (including, without limitation, tho 
amount of. Operating Bxpcn11C8 owed to Landlord as ovidcnccd by tho inapection). Any 
reconciliation of ~es set forth in the Bacallltion Statemont, which Is. neccssitated by the 
inspection, shall be pa1d or credited by Tenant or Landlord, as applicablo, in accordanco with this 
Sectioli 4.2. Tenant horeby acknowledges that Tenant's sole rlabt to inspect Landlord'& books and 
records and to e<1ntest tho amount of Operating Bxpmsea payable by Tenant shall be u set forth in 
this Section 4,2 and Tenant hereby waives any and all other rights pumumt to applicable law to 
inspect such boolca and record& and/or to contest the amount of Opmating BxpC118e& pv.yablo by 
Tenant. 

Section 4.3, Tenant'• Payment of Dlteet Charges a1 Addltio,al Rent. Tenant shall promptly and 
duly pay all costs 1111d expenses incuzrcd fOf or in conneetlori with any Tenant Change (es defuied in 
Section 12.12) or Tenant Service (as defined h1 Sc,otion 8.10), and discharge any mcehanic's or other lien 
created llgllinst the Premises, Bui1ding or tho Real Property arising u -a result of or in connection with 
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any Tenant Change or. Tenant Scrvico as Additional Rent · by paying· the same, bonding or manner 
othel"iao provided by law. . · . . ·. 

Any other cost, expense, charge. amount or aum (other than Fixed Monthly Rom) payabJe'by Tenant 
as provid«l in thi, Leaseshall also be conaidlll'ed Additional Rent. . · · 

Ccmiin. individual itema. of C!Jllt or expense may, in the te111onablo detennination of Landlord,. be 
separately cbmgcd e:m! billed to Tenant by Landlord, either alono or in coqjunction with 111101hll1" party or 
parties, if they N'C deemed in. good fiuth by Landlord to apply solely to Tenant and/or such o1hcr p:arty or 
parties·and arc not otherwise nomially rccaptmed by Landlonl.as part ofnonnaloperating expenses. 
Jmomr as ia reasonable, Lancllord shal1 attempt to give Tenant prior notice and the opportwuty to·curo 
any circumatanco thatw'ould give rise. to 8UCh separatond dim:t b111ing, .· · . · 

Said 80J)llll!tO billlD$ e~all be paid as Additional Rent, regardless of Tenant's Share. Such llll?cations 
by Landlord shall be binding on Tenant unless patenUy unreasonable, and shall be payablo within ten 
(10) days lifter rc:oeipt·ofLandlord's billi]Jg therefor; . 

ARTICLES , 
E~CS 

Section 5,1. Ethics. Landlord and Tonam agree. to conduct lh!lll' business or practk:e in complillllco 
with llny appropriate e:nd applicable codes ofpwfessiansJ or b~sUlCIIS practice.· 

ARTICLE6 
USE OF PREMISES 

Seetfon 6.1. · Use, Tho Premises shalt only bo uac,;l for gcnctl!1 office use consistent with tho operation 
of'a Jmk>lalls ofltcc building in tho 'Sauta Monica B!!Osraphic area (the ''Specified Vic") and for no 
other purposes, without Landlord's prior written conicot; which. cons~t shall be in Landlord's sole 
discretion •. An?. proposed reviaion of the ·Specified Use by 'l'enant shalt be for a use consistent with 
those oustomanly found in .first-claaa office buildings .in tho Saa.ta Monica geographic area. Reasonable 
grounds for Landlord wlthholding its consent shall include, but not be limited to: . . 
ll) tho proposed u~ will pl~ a disproportionato burdon on the Building .sy1tems; 
b) the proposed uae is for ~vcrnmental or medical purpoaea or for a company whose primaiy business 

is that of QOI1duoting boiler-room typer transactions or salos unless Landlord hall leased space in the 
- Buildingt1nuchusers;-~ - - ----- - ------- - - -- - - -- - --- --- -- ---- --- - - - -

c). the proposed use would gcnorate excessive foot traffic to 1hc Preinia"8 end/or Building. 
So ions aa Tenant is in ClOlltrol of tho Prcsmisea, Tenant covenants and agrees that it shall 110t 1.18e, 

suflbror permit anyperson(a)to use all or any portion of1hoPrem.iacs fot any purpose in violation of the 
laws of tho United· States of. America, the State of Califomia, or the ordinances, regulations or 
_ j=~=~:!$i~ i~1ld~ta Monica or .Co~ty of~~~ or other .Ja\vfu~ allthoritics liavlng 

Tenant shall not do or permit anything to be done in or about the Premises which will in atlf way 
obstruct or umoasonably inter.tbre with the rights of other.tenanlll or occupants of the Building, or 1njuro 
OI IUUlOY them. Tenant shall not USO or allow 1he l'renuaes to be used for any.pomograpblc or violent 
purposes, nor shall Tenant oauso, commit, maintain or pennit the continuance of any nuisance or waste 
1n. on or about· the Pmnises. Tenant ~1 aot. use tho Premises in any m111111« t&.t in Landlord •s 
reasonable judgment would advorsoly affect or interfere with any l«vices Landlord ia required to fi.uuish 
to Tenant or to any other tonant or .occupant of the Building, or that would interfere with o, obstmot tlio 
prop or and economical rendition or any 1111c:h service. 
Section 6.2. · Exclusive Use; Landlord represents that Tenant'• Specified Use of the Premises does not 
conflict with exclusive use provisions ~ted by Landlord in other loases for the Building. Landlord 
further agrees that it shall, in the future, not grant an oxclusivo uso privilege to any oUier tenant in the 
Building that will prevent Tenant lrom continuing to ,use the Prcmisoa for itil Specified Use. 

Tenant aoknowlodges and agrees that it shall not engage in any of tho uses spoclftod hcreinbo1ow, for 
. which Landlord haa already granted exclusive rights: , 

a) aa a retail banlcillJ inatitution; and 
b) as a-primary-businasa, the retail or wholesale produotion of loans, loan servicing, lending or credit 
transactioDS of any sort. 

· Provided that Tenant has received written ·nouco of the same from Landlord, and t\irther provided 
that Landlord docs not grant a future exc1D9ivo use right tbat prohibits Tenant from engaging in the 
Specified Use, then Tenant agrees that it shall not violate any cxclusivo,use provision(&) granted by 
Landkml to qther-tonanta in the Building. · 
Soctfoo. 6.3. Rules and Rogul~tluua. Tenant shall obeerve llDd comply with tho roles and regulations 
sot forth in Exhi'IJit C, and such other and further reasonable and non-dfaciiminatory roles and regulations 
as Landlord may·rnako or adopt and communicate to Tcnllllt at any timo or ftom time to time, when sald 
mloa, in the reasonable judgment of Landlord, may bo neceuary or desirable t9 -onsaro tho 1irat-claaa 
operation, mainteIIIUlOO, reputation or appearance of tho Building. Howcvor, if any conflict arises 
between the provisi011s of this Lease and any such rule or regulation, tho provisions of this Lease ehall 
control 

Provided Landlord makes commercially reasonable ctrorta t.o seek COJIJJ)liance by all occupants of. 
the Building with the rules and -regulation, ·adopted by Landlord, LIUldlord shall not be responsible to 
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Tenant for the failure of IIDY other tenan11 ot occupants of 1he Building to comply with said rules arid 
rogulatlom, . . . . . . 
Section 6,4. Landlord'• Qperatma ·. Covenant Limdlord lbaU operate tho Puilding and the, Real 
'Property in a fitst class mamicr a!ld at all times shall kc~ ;tti,c·Relll ~petty and Building in firat claas 
condition and ·repair. Landlord shall have the reaponsib1lity for m11mtcnancc Md. · operation of tho 
Building Structure and Building Systems (as 11\loh t~ life dollned in Section 12.1), 

CONDITION tu>ONV ~Vi~J lMMOV AL OF PROPERTit' 
Section 7,1, . Conditlon upon Vacating. At the. expiration or~, termination of tltis Lease, Tell!Ult 
shall: · ·· · · ' · 

a) . tenninatc its occupancy of, quit and sumndcr to Landlcml. all or auch porlton of the Prem.le" \IPQn 
·.·· which thls Le11Bc has so tcmrlrull:ed, broom-clean and in tbc same condition a~ received except for: 

l) ord.lnaty wear and tear, or · . · . · · 
U) lass or damage by tiro or other caaualty which· shall not bavo bocn caused by tho gross negligeaoe 

or willful misconduct of Tenant or it/J agents, cli.crits. contractors, omployi:ea, .invitece. licensees, 
offii;era, partnw, or shareholdecs; and . 

b) surrender the Ptemiaes :li:eo or any and all debris and-.ttasb and.any ofTonant's p0I110nal property, 
:tbrniturci, fixturwi and equipment that do not otherwiiie become a part of tho~ Property, pnnniant 
to the provisione contained In Seotjgn n heroinbctow; and · . · -

c) at Tenant's ilolc axpensc, forthwith and with all due diligmco remove any Tenant Change made by 
Tenant and restore tho Promi1e, to 111.oir original condition, rauonable wear and tear oxc;opted. 
However, Ton1111i shall orux be obligated to remove said Tenant Chango if it was m$de without 
Landlord's approval and/or if Landlord notified Tanant of its obligation to do ao at the time Lltndlord 
approveq Tenant's request for a Tenant Change. If Tenant falls to complete such removal and/or to 
rq>air any damago. caused by the rcJDoval of any. Tenant Change; Landlord may do so .. and may 
c_liarg11 the cost therirof to TOllllJlt. 

Section 7.1.. Tenant's Property. All flXt\ll'Os, · equipmcn~ improvements and installations attached or 
built into the Pxcmises at any time dllring tho Term shall, at the oxp~tion or eiirlicr termination of this 
Lease, -be -dc,erned tho property of Landlord;-become a p171!1lanent part of the Premisc,s and remain-- - . 
therein. However, if said cquipmen~ imlXQvcments and/or iDSlallationa can bo remQvcd withant 1:ausing 
any ·stmctural dlllll~o to lhc Premises. tllc.li, providod after. sudl :removal Tcuant restores tho Premilles to 
tho condition existing prior to installation of Tenant's trado fixturoll or equipmcm, Tfflant shall be 
ponnittlld, at Tenant's sole expcnao, to remove ll!lld tradeiixtmca and equipment. .·.· · 

ARTICLES , .. 
-- - UTILITIES AND SERVICES 

Sccden 11.t; Nonnal Butldlac Boun ·/ Hollcby1, . The "Nonnal Buainess Houta"' or the Building, 
during which Landlord shall i\lmish the services specified in tma Article 8 aro dofincd as 8:00 A.M. to 
6:00. P.M., Monday through Friday, and 9:00 A.M..1D ·1:00 P,M, Oil Saturday, any ono ot -rnoro 
Holiday(s) excepted. . - · . . -

. 'The ''Holidays" which shall be observed by Landlord in tho Building are defined as any federally­
rooognized holida:r, and any other day observed by the Building staff wherein the Office of the Buihling 
is olo~d, as specified hemo, which arc: New.Years Day,.Preaidenta' Da:t, Memorial Day, the 4th of 
July, Labor Day, Thllllksgiving Day, the day after Thanksgiving (whioh while not a !WeralJy-recogniud 
holiday ia a day Where the Offico of the Building closod) and Christmas Day (each individually a 
"Holiday"). Tenant acknowledges that the Building sball be closed on each and f!l'lery auch Holiday, and 
Tenant shall not bo guamnteed acceaa to Landlord or Landlord's managing agent(s) on each such 
Holiday. Tenant acknowledges that tho office of tho Building ii closed on the day after Thanbgiving, 

. and on 1111ch. !lay, similar to a federally-recognized holiday, by way of oxmnple, HV AC is provided ~n an 
''after-hours" basis and chatged as Excess HVAC, and Tenant's acce11 to Landlord or Landlord's 
~anaging agent shall be by way of tho uniformed guard IClfVicc to the Building on duty twenty-four (24) 
houlll per day, sovcn (7) daya per week. · . . 
Section &2. Accu, to tJie Building-and Genera1 Services. Subject to Force ~eure and any power 
outagc,(s) which may occur in the Building when ,the amne me out of Landlords reasonable l)Ontrol, 
Landlord shall provide Teruml acceH to tho Building and Premises and furnish tho following BefVicoa to 
the .Premises twenty-four (24) hours per day, soven days P'f woi,k: · 
a) .during Normal 'Businol8 Hours, bulb replacement for building standard lights; 
b) access to and uae or the parking tacllitiea for persons holding valid paddng permit&; 
e) aocem to and uae of the el"ators and Pmni&es; 
d) use of clcctrioal lighting on an as-needed baai, Within tho Premises; and 
e) uso of a reasonable level of water for ldtohi,n and toilet facilities in the Pmniscs and c;ommon area 

bathrooms. 
Section 11,3. Janitorial Serviees. Landlord shall fumiah the Premises with reasonable and cuat~ 
janitorial services five (5) days per business week, except whDn tho Build~ is closed on llllY Holiday, 
Landlord shall retain the sole discretion to choose and/or revise the janitonal company providing said 
services to the Promises and/or Building. · 
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Section 8,4; Security Services. Tenant acknowledges that Landlord ·currently provides and Landlord · 
agrees to oontinuo to provide l)Diformed.guard service to the Building twenty-four (24) hours por day, 
seven (7) days per week solely for tho. pQl'POBet of providing survoillanco ot and. mfo?D1ation and 
directional oaslstance to persons entering tho Building. · , 

Teilallt 11Cknowledgoa that 11t1ch guard· service ~11 not provide any measure of s~ty or. safety to · 
the Building or tho Prcm!BOa; and that Tenant shalltake Sllcb aotions P8 it may deem :necessary and 
reasonable to cnauro tho safety and sccllrity ofTe:nant's properly or person or the property or p!:l'sons of 
Tenant's agents, clients, contraotora; dim:tora. employees. invitees. Uconacea, offic:cn, partners or 
sharcho. klets •. Ten. ant •w. e. e11 Al'ld. . 11Ckno. wled. gcs that, e. Ql:cept. · m 1ho C1111G of tho p. Olill. nc·g. l1igen. co or wi·ll·fW· 
misconduct of Landlord ot its dircctora, omplo)lee!I, officers; partnexs or ahareboldcni, LBlldlotd ehall not 
bo liable to Ten!ltlt in any man:net whalaocvet adsing out of the fail.mo of Lloidlord's guard service to 
securo any person or property from harm. . . · .. · . . . . . · . . . . ·. . . . 

. · . . . TCIUl!lt •greeii, and acknowledges that Landlord, in: ~lord's .solo diacrmon, 
shall have tho option, but not the obligation to add; rmso {but not decrease) tho hour& of and/or chango 
(but not di:crcaso) tho lovol of 11orvices being provided by any (lpar4 . oo,npany serving the Building. 
tonant :further agrees that TCl18llt shall not engllgo or hire any outside 811.ard or security company without 
Landlonl's prior.written consent, whiohahall be in Landlord'uolo disoretion. ·.· · · 

· • · . Subject to Landlord's IC,\llonable approval; Tonant ahall be entitled, at its sole 
cost, to install, operate and maintain its own security systems for the Premises, wbich ahallbe located 
within the Promises and which: (i) is indepondont of and which does not affi:ct, Landlord's soourity 
ayStem; and (it) which dooa 11ot create a "Desig11 Problem. w III that tomi .is dofincd in. Section 12.12 of 
this Loase, or otherwiao ad:versdy affciot Landlord's ability to opemto 1ho Building. · . · · 
Section 8.5. Utilities. During Nonnal Bueineaa Flours Landlord ehall i\lmish a roaaonllble level of 
water, heat, ventil .. ation and air. co. nditioni!lg ("HV AC::"}. and a .. sufflo.lont amount of olcctrlo current (i.e., 
not loss than five (5) Watts per rent.able square, foot) to provide cw,tox:nary ·business lightin~ and to 
operate ordinaiy office business m,cbines, such as a single paraonal·computer and ancillary pnnter per 
one hundred and twenty (120) rentable square feet contained in the Prcmisoa, facsimile machines,. small 

· copim customarily used fur general office pwposcs, and such other equipment and ·office machines as 
do. not reault in above-standard use, of tho Cltisting·. eleotrical system, So long as the 11ame. rcmah\ 
teasonably cost competitive; Landlord shall retain the solo discretion to chooao tho utility vondm(s) to 
supplyauchscmcesto_the_Premiaee andthcBuilding.~- ____ ·____ ---------c--~ ----~- _ ... 

Except with the prior written cOll8e:nt of Landlord, which ahall not bo unns11&oaably withheld, 
conditioned and/or dolayed, Tenant shall not install or use any oquipmCDt. apparatus or dovicc in the 
Prcmites Chat requnw tho installation of 11. 220 voltage !lll'(lult;. C01llllllllCl8 tllOre than five, lS) kilowatts per 
htllU' por ilemi OT tho aggregate USD of which will In anr way incroBSO the connected load to more than 5 
Watts ·per square foot, or CIUllle the amount of electricity to bo furnished or supplied fur uao in tho 
Premises to more than 1,2 kWh per uaable squam foot, per month. · · . . · 
.. -·- Except -with tlie prior written consent of Landlord, Tonaiit shall not connect enr electrical equipment 
to tbc olcctricat ayatem of tho Buildin& 011cept through clccnical outlGta alioady existing in the Prcnrlaos, 
l\Ol' shall Tenant plcree., revise, delete or add to the olectrica\ plumbing, meclianil:al or HVAC systems 
in tho Pr,mnaes; . . . . 

Secdo• 8.6. After Boun BV AC and/or Excess lJtlllty U1age. . lf. Tenant requires HV AC service 
during other 1han Norin.al Business Hours ~as HV AC"), Tenant sbaU .make its. request in writing at 
least three (3) hOU1'$ before the closo of 1ho notµlal buainess day. Otherwise, Landlord shall bnvo no 
ob!!Ption to provide Bxcesa HV AC. T~'a ~uoat shall be deemed concluaive evldonce of its 
willingn• to pa.y Landlord's "Actual Coats'', includmg reasonable administration thereof, which as of 
the refilrence date of this Lease is $50.00 per hour per floor, which Landlord 11grees will not bo mcroa.sed 
oxcept to tho o,.:tont of Landlord's Actual Coiits (defined. bolow) · in providing auch Exccas HV AC 
incrcaso. As used herein "J\ctual Costa" are defined as tho incremental actual costs incurred by 
Landlord in providins Bxoesa HV AC in<:ludilJi dqm:ciation and adminlstrative cost&·(but coteluding any 
administration fee)ll!Ul without a markup fur profit; or overhead. 

Notwithstanding the foregoing, dwing the initial Term only, to the extent Tenant's written request.a 
for Bxceaa H. VAC for a gi¥. en. ftoor. i.'. for ID0fC tllan one h\Uldrod (100) hours .. per month par tha.gi.ven 
floor, then Tenant shall be cmtit]cd to rocolvo a thirty porct,nt (30"/4) discount on Landlord's then 

-standllld ho1,1rly rate per floor in.effect for Bxcoss HVAC. Jfmorc than one (1) tenant pormulti-tcnant 
floor orders Bxcoas HY AC for ~ same limo period, and such usage is not alrolldy separately ohargod 
and pro-rated BD10ogst multiple tenants on tho samo floor, then the Landlord's hourly chll!'gc for B'X.cess 
HV AC shall be pro-rated bctwocn each such tenant OrdmJJB Excess HV AC, . · · 

If Tenant require& electric current in cxcoas of the amounts specified borc:iuabovo, water or gas in 
excess of that custouiarily furnished to the Pmniaea as oflico apace ("Bxcess Utility~ Tonant shall 
first procure Landlord's prior written COil~ to such Excess Utility Use, which lord may not 
rcaaonably rcfusa unlaBB a Deaig11 Problem (as defined in Sectjon 12.12 of this Lease) exists. 

In lieu of Landlord's refbsal, Landlord may c&QSO a meter or aub-moter to be installed to measure tho 
amount of water, gas and/or eleclrie OIJJTl!lllt consumed by Tenllllt in the Pm:niHs. The coat of~ such, 
mctcr(s), and the installation, nwi:itcnl!lCC, and l'Opair thereof. ahall be paid by Tenant as Additional 
~~ . . 

After completing installation of said mctcr(s), IJIIJ1/or ifTonant rcqneats BxCClls HV AC, then Tcnmt 
shell pay, aii Additional Root, within thirty (30) calendar days lifter Tenanfa 1"0ipt of Landlord's billing. 
for the actual amounts of all water, steam, compressed air, olecmc· current and/or Excess UV AC 
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consumed beyond tho nonnaJ levels Landlord ia required herein to provide. Said billing shall bo 
calculated. on the usage. indicated by such meter(s), sub-moter(s), or T~ant'a.wtittco .roquesl there_~r, 
and shall be issued by Landlord at the rates charged f01 aucli aemcca by tho local public lltllity 
t\Jmiabing the same, plus aey addJtional expense reasonably incuned by Landlord in providing said 
ExceN Utility Use and/or in lcecping account of the water, steiim, compressed air and electric cuuent so 
comnuned. · ' 

Section 8.6.1 Pre•Exfllflll& Unltl/Ac;ldliloual Suite Units/ Rooftop Supplemental A/C s:,:atem. 
As of the date· of this Le88o, Tenant at"its sole coat and OXJ)ense, operates and maintains:. (i) one 

(1) supplemental self-contained HVAC unit for Suite l0lJl and 101:E-Mozz separately metered with 
an."E-mon D-mon" meter fur elecerioalusagc;· (ii) one (1) s.~lem011tal self0containcd ·HV AC ~t 
located .on the seven$ (7~ floor soparntely·meteredwith an. 'E-~.O-111Qn" meter'for electrical 
usage; and (iii) two (2) aupplem011tal HY AC -units on the savcnth (7 ) floor of the Building, wllicl\ 
lire IIQt self-contained units but imtcad utilize chilled water from.Landlord's chill« and Lan<llotd's 
electricity (collecUvely the .. Pro-Bxisting Units"); During the Lease Tenn, Ten1111t ahall be penniUed, 
at Tenant's sole exponse, but at no Fixed Monthly Rent, to continue to opCl'ate and maintoln tho Pn,­
Bxisling Units, all of which units shall be .running twenty-four (:Z4) hours per day, .seven (7) days per · 

· week, provided Tenant sJuill have In effect a maintouanco contract with a Landlord approved IiVAC 
vcolk,r for ·the Pre-Existing Units; and Tenant shall deliver to Landlord a true, complete and c:011cct 
copy of such o~t eootract(s) · as they are updated, If Tenant's installation, operation and 
maintenance. of the Pre-Existing Onita. give rise to any cost to Landlord (e;g, elcctrlclll Ullage, ·etc,), 
such cost aba.11 be deemed Additional· Rent payable by Tenant to Lilndlord. At' tho request of 
Landlord, Tenant, at Tenant's sole expcme, at~ c,xpiration !;)I' earlier termination of the Tenn oHbc 
Loase. shall forthwlth and with all duo diligenco remove thi, Pre-Existing Units and restore ai:iy aro11 
of the Premises affected thereby to their original condition. reasonablo Wl#lr imd tear excepted. 

Notwithstanding the above, if Tenant so desires, and 'Ibo structural and mechanical conditions of 
the Bu0din1$ oan accommodate such a roqueat and a Design Problem (as defined in Section 12. 1l of 
this .Lcaao) 1s,not othemiie created, Tenant shall be pormitted, at Teu11nt's sole expenao, but at no 
Fixell Monthly Rent, to install, operate and maintain additional self-contained supplemental HVAC 
unit& for specific suites separate and apart ftom the Pro-Existing Umts, which units shllll be on 
separate electrical meters lllld running twenty-four (24) hours per day; seven (7) days per week(the 
"Ad.ditioll&I Suite Unit.II"), If Tenant's installation, opentioo and inalnte1111J1C9 of the Additional 
Suite Units 'give rise to any-coat to Landlord (e,g, electrical u~, etei), such cost_ shall be deemed 
Additional Rent hereunder payable by Tenant to LandJord, . . · 

Furtber1 Tenant, at Tommt's sole expense shall have Cho right to install, operate and maintain 
scparato rooftop HY AC units (tho "Rooftop. SupplemontaJ, NC System"): ·fur the benefit of the 
Premises; at no incrememal cost to Landlord; plll'suant to plans and ~om IOViewcd and 
approved by Landlord; pRMded said installation, o_peratfon and . mainteDancc of the Rooftop 
Supplomcntill A/C System does ;not create a 1'Des1g1t Problem.II as that tenn is defined in 
Section 12,12 ofthia Loase; and subject to. municipal approval. Tenant shall be obligated to~ for 
any 1111d all costs. related to the Rooftop Soppl~ntal A/C System, .including without lin11tation, 
maintenanoc and repalr, utility consumptlon, meter lnatallalion, and chilled water usage (to the extent 
such ls available for Tcmant's use), If Tmant. installs, operatea or maintains an7 Addi1i011al Suite 
Units, and/or the Roojlop Supplemental. A/C System subject to thii Lease, then pnor to the operation 
of any of the aam.e, Tenant shall enter into a maintenance oontraot with II Landlord approved HV AC 
vendor. not later than tivo (5) business days prior to. the. installation of the Additional Suite Units, 
and/or tho Rooftop Suppl~ A/C S),stem, and Tenant shall deliver to Llllldlotd a true, ccimplete 
and CO?lllCt copy of such contract within five (S) busineas days llfter Tenant's execution of the aame. 

Sectioa 8.7. Changes AffecCtng HVAC. Tenant shall also pay as Additional Rent for any additional 
costs Landlord incurs to repair any failure of the HV AC equipment and ~tema to perform their 
function when said failure arises out of or in ·coDJJection with any change m, or alterations to, the 
11rtangemen1 of partitioning· in the Premises after the Commcm:ement Date, or from occupancy by, on 
avera~, more than one person for r:svary one hundred and twcnty-:fi.ve (125)" usable BqWD"e foot of the 
Prenuses, or .from Tenant's failure to koep all HV AC vents within the Premises free of obstruction. · 
Seedoa 8,8. Damaged or Derectlve Systems. Tenant shall givo written notice to Landlord witllin 
twenty-four (24) hours. or any alleged dama~ to, 01." dofoctivo condition In. any part or appurtenance of 
the Building's sanitary, olectiical, HV AC or other aystema s~ located in, or pasaiDg through, the 
Prem:ises. Provided that the nspair or remedy of said dmnago or defective condition Is within the 
reasonable control of Landlord, it she1] be remedied by Landlord with reasonablo diligeoce. Otbmvise, 
Landlord shall make such commmclally reasonable eflorta as may l,o available to Landlord to effect such 
remedy or repair, but eir.ccpt in ttM, case of Landlord's gross negligence and/or willful nrlsoonduct or the 
gross negligeuco and/or willful .milconduct of Landlord's agents, contracton. dlrcctors, employees, 
officera, partners, and/or sharohold«s, Landlord shall not be liable to Tlmllnf. for anr!'!ure thereof, but 
Tonent shall nevertheless be entitled to rent abatement to the extent pnivided in thiia · 
Seetlon 8,9. LhQitatlon oo La11.dJord'1 Liability for Fltlluro to Provide Udlldes and/or Services. 
Except in the oue of Landlord's gross negligcn.cc or willful nuaconduct or the gross negligence or wlllf\11 
misconduct of .Landlord's agents, contractors, directors, omrlcyees, liccnseea, offiCCtll, partners or 
shlu'ohcliiers, Tenant hereby releases Landlord ftom any liability tbr dama13es, by abatement of 1'1'1lt or 
otherwise, for any faiIUie or delay in iuruishmg any of the seIVi.cos or utilities specified in this Article 8 
(including, but oot limited to telephone and tolecommunication services), or for any diminution in the 
quality or quantity tbereot: . · . 
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· · Tenant's release of Landlord's liability shall be applicable when 8UCh failure,· dolay or diminution is 
occasioned, in whole, or in part,. by repairs, replacement&, or improvements, by any strilco, lookout or 
other labor trouble, by Landlord' 11 IJl8bility to secuni electrioity, gas, wator or other fuel at the Building 
after Landlord'11 reasonable effort to do so, by accident or caeualty whatsoovcr, by act or doti,ult of 
Tenant or pa.mes other than Landlord, or by any other cause bc),!QCJ Landlord's reasonable control. Such 
failures, dol1tys or diminutiQn shall never be deemed to c0ll8tit11to II constrnctivc eviction or. disturbance 
of Tenant's \Ille 1111d · possession of the Premises, or servo· .to• rcliovo Tenant from paying Rent. or 
performing any of its obligations \Bidet the Lease. · 

Furthcnnqrc, Landlord shall · not bo · liable ~ my· circumstances ·for. a. loss ot injwy to,· or . 
interference .with, TOIUUlt'a buslnces, including, wit1u>ut limitatfon,. any toss of. profits occurring or 
ar!s~ tbroUJPI or in ~onnccdon with or incidental 10 Landlord's failure to furnish any of the services or 
\llllit.101 rcqi.rired by thil! Article 8, · . ·•.· · . 

Notwithstanding the foregoin& If Tenant l11 prwentcd from 1111ing imd does notuse. the Premises or 
any portion thorcor, as a rcault of a failuro in utilltics being provided to the Building or Landlord's 
failuro. to provide services as roquirc,d by this Lease, (an "i'\bateme.lit Event;, then. Tenan. t shall give 
Landloid Notice, of such Abateme11t Event and if such Abatomant Evant continues for four (4) 
co1111ccutive bwdness de.ya. · or t.on (11>) days .in a twelve (12) month period after.· Landlord. 's receipt of any 
such Notice (tho "Bligioility :Peripd"), and unlea11.and to tho c,xtont umdlord ia entitled to proceeds of 
tcDtal intmuptlon UJS1.lJ'IIJlCe u .part of Operating Expenses, sw:h failure is ln no way attributable to or 
caused by, the acts of Tenaut, them the Flxc,d Monthly Root and Additional Rent shall be aba~ or 
reduced. as ~ case may bo, after expiration of the Eligibility Period fbr suoh time that Tenant continuca 
to be so preveuted from using, and does not use, the Prcm.ifJel, or a portion lhcroor, in the proportion that. 
tho rcntable area of tho portion of the Premises that.Tenant Is provcroed·ftom using, and doe11 not 1110 
(''Unusablo Area"), bears to Iha Jotal NDfablc, BICa of tho Pre!rusea; provided, however, in tho event that 
TetlllDt is preventi:d from u&log, and does not use, the Unusable Area for a period of time in OXOClls of the 
Eligibility Period 1111d the rmnaining portion of the. PremillOS is not sufficient to· allpw · Tenant to 
effectively conduct its 1meinoas tbcrcin and if Tenant does not conduct its b111in01111 from such remaining 
portion, then for such tima id\ar oxpiration of the Eligibility ~oriod during whicll Tenant is so prevented 
from affectively conducting its busineBB thei:oin, the Fixed Monthly Rent and Additional ~cnt for the 
entire Premisoa shall be abated for such·timc as Tenant contln\loa to·bo so prevented from using, and 
doe_s not "ac; the Prcmiacs. ·~·however, Tenant rcoccupiell In)' portion o_f tho Premises during such 

- pcnod, the Ront allocable to auch reoccupied portion,baacd oil. the proportion that tbuentable aroa_of 
such reoccupied portion of the Premises bears to tho total rentablo area of tho Premises, shall l>e payable 
by Tenant from the date Tc,nant reoccupies such portion of 1he PremillCs, Such right to absto Fixed 
Monlhly Rent IIIld Additional Rent and Tcoam'a tcnniI!ation rights providod olBcwhcro in.this Lesso 
shall be Tenant's sole and ex:clusivc remedy at law or iii equity for an.Abatement Bvont. . 
Section UO. Tenant Provided Senlees. Tanant shall mate no conttact qr employ any Jabor in 
connection with the maintAmllDOCI, cleaning or other sorviciitg of the ph}'Bical · structures of tho Pmmisea 
or for installation of any oomputer, wlephone or other cabling, equipme~ or materiala provided in or to 
the Premises (colfoctively and individually a ''Tenllllt Service') without the prior COJ\8cnt of Landlord, 
which oonsont shall not be unreasonably withheld. Tenant llha1f not parmit tho use of any labor, material 
or equipment in the performance of any Tonaot Service if thfl \ISO thereof, in Landlord111 reasonable 
judgment, would violate tho provisions of any agreement between Landlotd and any union providing 
worlc,· labor or services in or about tho Prelniscs, Building and/or create labor disharmony In the . 
Building. . . 

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

LIABILITY . 
Secdoa 9.1, Tenant's lndemnfflcation and Hold Harmless. For the pmpoaos of tbi11 &lotion 9.1, 
"Indemnitee(a)" shall jointly and 11CVerally·refer to Landlord and Landlord's agents, clients, contractors, 
directors., employees, officers, partner,, aild/or stweholden. · 

Tenant shall Indemnify and hold llldeinnitees harmless ftom and against all 
claim&; suits, demands, damag111, judgments, coats, intermt ~ ex.pcDIICII (including attomoya fees and 
coats incmred in the dafense thcrQOt) to whieh any Jndemnitco may b, 111bj110t or lllllfer when the same 
arise out· of the negligence or willful' misconduct pf Tewint or tho oegligenc!' or willfill misconduct of 
T~nant's agents, contractors, directors, employee&, licensees, officers, partncra or shareholders in 
connection with the use of, work in, construction to, or actions in, on, upon or about the Premises, 
including any actions relating to the inata11ation, placcmc:lit, removal or financing of any Tenant Change., 
improvements, fixtures and/or equipment in, on, upon or about tho Premises. PJQvidod, howover, no 
such indemnity shall arisa as a rcault of Hazardous Materials (to the extent not put in the Building by 
Tenant), · · · 

Except as qualified in tho precedlni ~ph, Tunant's indemnification shall extend to any and all 
claims and occutrences, whether tor IIl:JU?Y to or death ot any per&0n or per!!OIIS, or for damage to 
property (including any loss of \IBO tmeot), or .otherwiac, occurring during tho Tenn or prior to tho 
Commem:etl]cnt Date (if Tenant has been given early access to the Premises for whatever puq,ose), and 
to all claims arising from any condition of the Premises due to or resulting from any Default by Tenant 
in the keoping, observance or poJfonnance of any covcruint or provision of this Lease, or from the 
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negllgoneo or willful misoonduct of Tenant or the negligence or willful misconduct ofTenmt'• a~ts, 
contractors, directors, employees, lit:enSeea, office:,, partnm or sharoh.olders; 
Sectton 9.l. Nulllty of Te.naut•a·Iudemnlfleatio11 In Event of Gross NegUaeriee._ 1-{otwi.thstanding 
anything to.tho contrary containcid in this Mlll&O. Tenant's indemnificatlC)n shall not extend to tho sross 
negllgence or willful<miaconduct of Landlord or tho gross negligence or willt\il misconduct of 
Landk>Id's agents,. contractors. directors, omployci::s, oftieem;· partners or sh&1eholden. nor to such 
cvenbJ aiid occurrences for wltlcb Landlord othcrwieo catrica insumnco COV01Bge. 
Section 9.3, Tenant's Waiver or Uability~ Provided ihat BDY h\juzy.or damage 1uffered by Tenant.or 
Tenant's 118llllta, clients, contractors, directors, employees, mvitees, · officers, partners, and/or 
shareholders ·_did: not arise out of tho gt'OBB ncgligencci or_ will_ ful · miacond11ot of_ Land.lo_ nl or 1hc. Bl'_oss 
negligence or willtill misconduot of Landlord', agcnt6, contractors; employees, o.fficcn. partners or 
shaMholdere,. Tenant. aball make .no chum agajnat Landlotd and Landlord shall not be liable or 
rosponsiblo in any way .for, and Towmt bert1by waives all claims .against Landlord with respect to or 
arliing out Qf i11jury or dam11go t(I any person or proporty in or about tho Promises by or fiom any cause 
whataoeyc:r undor the roaaouable control or management of Tenant. ·. 
Section 9,4. Llmltadon of Landlord'• LlabiUCy. Te,qant expmsly agrece · that, notwithstflnding 
anything in this Lease and/or any applicable law to the contrary, tho liability of Landlord and Landlord's 
agents, contractors, directors, employees, licenscca, officers, partners or shareholders, including any 
successor ~ interest thcretq {wllectively and i.ndividnally ~e :'Landlord Parties''), ~ any recourse by 
Tenant agamst Landlord or the Landlord Parties shall be limited solely and exclusively to an amount 
whlcl! ls equal to the lesser of: · 
a) The ~t of Landlord In the Building and any inaurancc proceeds received by Landlord; or 
b) The equity interest Landlord would have In tho Buil.ding·iftho Bl!ildmg were encurnbored by third.­

party debt in an amount equal to eighty percent (80%) of tho value or the Building (as such value is 
ootermine<l by L{lndlord). . · : . 
. Tenant ~ccltically agrees tb,,t neither Landlord nor any of the Landlord Parties shall have any 

personal liab1lity therefor •. _ Further, Tenant hereby expreealy waives and releases such ponronal liability 
on behalf of Itself and all pezsons claiming by, through or un&,r T(lllant . 
See~a 9,S. Tr~nsfer of Landlord'• Liability. · Tenant expressly agrees that, to tho extent that any 
transferee assumes the obllgatlona o! Landlord hereunder, and provided Landlord haa either transferred 
the complete Security Depoalt held pursuant to thh1 Lease or refunded the same. to Tenant as of the date 
of such transfer, thim the covenants ~d agreements on the part of Landlord to bo porfonued under this 
Lease which arise and/or aecrue after tho dato of such tranafer ahall not be binding lij)On Laildlot'd herein 
named from and after the dato oftflmsfer Qfita interest in the Building. 

AllTICLElO 
COMPLIANCE WITH LAWS 

Seetfon lU. Tenant'• CompUtince with Lawi, TenautslialJ not use, pcpnit to be used, or pcnnit 
anything 1D be done iD or about all or 1111)' portion of the ~101 whioh will m any way violate any 
laws, statutes, ordinances, rules, orders or regulations dnly issuod by any governmental authority having 
jurisdiction over the Premises or Uw provisions of this Lease, or by the Board of Fire Underwriters (or 
any suocoaaor thereto) (oollcctivety "Codes" or "Applicable Laws'').· · 
Section 10.2. Tenant to CoU1ply at Sole '.E:xpense. Tenant shliU, at it, sole e;itponeo, promptly reinedy 
any violation of such .Codes, ~ro)lided, however, that nothinJl contained in this Section 10,2 shall require 
Tenant to make any struotura:I clulngct1 to the Promise,, unlca1 such changes ~ required d~ to c1tbc,r 
Tonant. or Tenant's agents, client,, contractors, directors, employees, invitees, licensees, officers, 
partners or 11hareholdm use of the Premises for purpollOII other thllD general office purposes consistent 
with a Class A office building. · 
Secdon 10.3. ConclUJlve Evidence ofVfoladon. Intentlo11111Jy Omitted, 
Section 10.4, Landlord's Operation of Building. Landlord ehal1 operate, lcaeo, manage and mllintain 
tho Building. (;Ommon areaa, parking faoilitica and Real Property at all timea during the Tenn in a first 
class 11l8llJI« siml1sr to other Cl888 A offico buildings located In tllo Santa Monica, California area of the 
Bul~ding, . 

. ARTICLE 11 " 
ASSIGNMENT AND SUBLETTING . 

Section 11.1. Pemdnlo11 Required for Auipm~nt or Sublet. Uniess Landlord's prior written 
cons~ hll8 been given, which conaeqt shall not b8 unreasonably withheld. conditioned and/or delayed 
(subject to tho express proviaiona of this Article 11), this Lease shall not. nor shall any interest herein, bo 
assignable as to the interest of Tenant by operation of law; not shall Tcmint: . 
a) aasi&n Tenant's ~tcreat in this~ or 
b) sublet the PremiBQII or any part thereof or permit the Premises or any part thcirwf to be utilized by 

anyone other than Tenant, whotber as by a conccsaionaire, fr11110hisao, licensee,, peimittoo or 
otherwise (coJlectively, a "suble11SC"). 
In addition. except for Trans.fera under clauses (a) or (b),. Tenant shall not mortgage, pledge, 

encumber or otherwise, transfer this Loaso, the Tenn arid/or estate hereby grantod or any interest herein· 
without Landlord's prior written QOll8CRt, which consent may be granted or withheld in Landloid'a 11ole 
and absolute discretion. . · 

Ui 
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Any usignment, mortgalJ(J. -pledge, encumbrance, transfer or sublease (collectively, any ''Transfer") 
without Landlord's prior wrltteQ coasmt shall be voidablo. · . . 
Section 11,2, Voluntaey As&tpmeut due. to Changes la Stnrliture of. Tenant. Any dissolution, 
merger, conBOlidation, or other m>rganization of Tenant. or the single· sale or· other transfer· of a 
control.lliJ& l;JCfC!Clltago of the c11pital stock of Tenant (othor tl1on tho Balo of ouch etl'>Ck puri,uant to • 
public ofibnng that results in a majority of tho. same members Qf tho Board and executive officeis 
remaining in control Qf said' coqiorauon) 1U1d or the single sale of fifty pon:eat (50%) or more of the 
value of the assets of Tenantt shall be deemed a voluntary assignment. . 'l'bc phraae •controlling 
percentage'' means the ownership of; and "the right to· vote.stock p011sassins· fitly percent (50%)·or more 
of the·total combined voting power of all. classes of Torumt'a c~tal•stock issued,· outstandin& and 
ontitlecl ·to voto·tbr the election of directors •. Notwithstanding ·1111ything ~ the contrary contained h~in, 
the· ~edlng paragraph shall not apply to corporations whoso atock 1s traded through a.. recogniffll 
United Staios exchange or.over 1he counter. ·. · · · · 

Any withdrawal or change (whether voluntary, involuntary, or by QPeration of tiiw) in the partnership 
by ono o/moro Pant!C(I w~o own, in the aagregate .fifty~t (50%) or mote of the pamicrsbip, or tho 
diesolutio-11 of the plll"tnership, aballbe dt1CJDcd a volummy uS1gnmont, 

If Tenant is comprised of more than one individual, a puq,orted asgignment (whether vobmtaiy, 
involuntmy, oi: by c,peration of law), l)y any one of the porsons executing this Loase shall bo deemc,4 a 
voluntary 1111aignmenL · 

Seetlon 11.2.1. Teuant.Anillated. Companle1/Reatructurlng of Bu1lnca1 Oraanlzatlon, .Any 
contrary provision of this Article 11 notwithstandi~ and provid~ Tenanc is not in Default, tho 
assignment or subletting by Tenant of all or any portion or this Lease or. the Premises to (j.) a parent 
or subsidimy of (x) Tenant.or (y) any p·erson or entity which controls TelUlllt, or (ii) 1111y person, or 
entity .whioh controls, is controlled by or undl'i oommon oontrol with Tonant or a pcraon or cmtity 
which control& Tenant, .or· (ill) any entity which purdlasca all or su~stantially all of the aSIICta of 
Tonant, or (iv) any enti~. into which TIIJlllJll or apc(lon or. entity which control a Tenant is merged or 
consolidated (all such plll'liQDB · or entities dj!scribed in. (i), (ii), (ili) and (iv) being somctimas 
heremafter referred to as ''Tenant Affiliates") shall not be deemed a .Tomsmr under this Article· 11 
and thus shall not be subject to Landlord's prior Clllllent, and Landi.aid shall not bu entitled to any 
Not Rental Profit resulting thercfiom, provided that: . · · 
a)'-an.y_suchTenentAffiliatcwauiolfonnedaa aaubterfuge..toavoid the '?bligations of this Article 

ll; ' ' '. -
b) Temmt gives Landlord writtennoticoofaey aucb uaignmentoraubleaso to a TonantAffilinto; 
c) ~ sw:cessor of Tenant and ·Tenant have as 1>f tho offecdve d11te of any such 888.igmneut or 

subloasc 11, tau$iblc net worth, In the •ali"etate, computed in aecordance with gcncrally iweoptcd · 
accounting pnncipl.ea (but oxcluding good will u an aaset); whi1.1h is sufficient to maot the 

··-. oblipuons of Tenant unckr this 4:asc; . 
d) if said transfer of Tenant's imcrcst is accomplisbod tluough Ul assignment, assignee shall 

888Ume; in a wrltten doeum.cmt tea80nably aatiefaciory to Lllndloid mul delivered to Landlord · 
, upon or prior to the offcctive dato of such usignment. all the obligations of Tenant under this 

• Lease with respect to that portion of the Prcmisaa which iii the subject of such Transfer; and 
e) TOW!,llt CU]d any gi.ulrantor sh11ll renudn fully Usblc fotall obligations to be perfonnod by T&ilallt 

undcir this Lease. . • · · · · 
IfTcmant fails to comply wfth the requltements of Section 11.2, J <~through 00, then any puq,orted 
assignment or subleuc which WM made, shall 111 the solo option ofLllndlonl be made null, void end 
of no effect whatsoever. · , 

Section 11.3. Request to A11lgn or Sublean. If at arty ti.me during the, Term, Tenant wiahee to estrigu 
this Lesso or any interest therein, or to sublet all or any portion of tho Pre:inises, 1hcD at least twcnl.y (20) 
da~ prior to tho date whon Tenant desires 1he sssiamn,~ or B11blOB10 to be effective, Tenant shall give 
Wl'ltton notice to Landlord setting f'm1h the name, addres11, and bU8iness of the proposed assignee or 
subleaaoo, business and pe(lonal credit applications eon,,leted on Landlord's standard application fornia, 
lllld infomJaiion (including rofezonces and. such finanetal documentation as Landlord shall roaaonably 
proscribe) ~ceming the character and financial condition of the proposed aiaignee or sublossoo, tbe 
effeotive date of the assignment or auhleuo, and all th.Ii material tonna and conditions of the proposed 
assignment, and with 10fcrcnce solely to. a sublease: a dota.iled description of tho space proposed to ba 
sublet, togotber with any rights of the proposed sublesaee to uac Tonant's improvemcnta md/or ancillary 
services with the fremjses, · . 
Sectioa 11.4. Lanlllord's Con1ent. Landlord shall have thirty (30) · days aQer Tt:nant's notice of 
ll88ignmcnt and/.or sublease is received with the financial infoIDlalion reasonably n,quested by Landlord 
(the "Section 11.3 Notice'') to advfso T~.111mi of Landlord's (1) consent to such proposed asslgl1Dlel1t or 
aublOlllle, or (ii) withholding Qf consent for l'CIISOnable reasons to such proposed assigrunent or sublease, 
in which event Landlord's notioo shall be accompanied by BD explanation of th.Ii re880ll for auah 
disapproval, or (ill) election to terminate thus ~e u to all of tho spaoe propo11ed to be sublet 01' as to 
the entir~ premla1111 in the event of an assignmont , ·such 1enninstion to be effective aa of the date of tho 
commencement. of the pro~osed usignmont or sublettlng (tbe "Effective Date"). If Landlord shall 
exercise its termination right horeund«, I,andlord sball have the right to outer Into a lease or other 
occupancy agreement diroctly with the proposed assignee or llUbtcnant, and Tenant shall have no right to 
any of the rents or other conaidcmtion ~le by 11Uah proposed assignee or subtenant under such other 
lCI\SC or occupancy agi,,emont, even if such ronts l!nd other consideration oxceed tho rent payable under 

l7 ~ ~ i-. bu~ 
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thia Lease by Tcmant, La:ndlord shall have tho right to lca,c, the ~ecs to any othai: tenant, or not lease 
the Prcm.hcs, in its solo 1111d a\,solute dil!CfflU)n. Landlord afld Tenant apocltl,cally agree that Le.ndlord'a 
tight u, tenninJte this L'caac under clauao (i!U abovo in m11torialcoi1Bideration_ fcit Landlont:s agreement 
to enter into tJiia Le!lso 1111d · 11uch right may be exercised in I.andlord'a sole and 1bsolute d111Cretion and 
no test of n:iuonablonoauhall bo •pplicabl"I th~to. ·. .. . .. ·. . .• ·.. . . . 

11.4.l~ &e.ptwe 'Rlgbt Notice. m. as much III Landlord_ has the right pet ~tion 1 l.4(iii) 
abovoto. elect to .. te· r,n. lnate tbeLoaae as to all. ofthc:;oproposed to b_ci au.blot oraa to th. eontire 
pmnisca in tho ovtlllt of an assigmnent, prior to giv Landlord a Section 1 L3 Notice, Tenant 
DlllY give UUJdlord ap advacc written notice prior to. cmmt actually selecting a broker to go to 
tho marketplaoo to proourc any apctific mmsteree (m which case such advance notice, ftom 
Teuant s\lall spoeify, with particularity whether Tenant lntonda to a,sign tlus ,Leuo or sµbloaso all 
or a apeclflcd pcirtlon of~ Premlaee, and .if a aublell80,. such advance noµce sh$ll also npecify 
tho term of the intended subleaao (1he "Recapture RightNotl~'1· 
11,4.2 Retraction of Traaarer Notice or Rei:ap~n, Right Notice. Tenant shall have the ri!Jht 
to rotraot Tenant's Section 11.3 Notice, or Recapture Right Notice upon written notifi<:ation 
given to L11ndlord.withln five (5) businesa days of the. date of~lord's notice to Tenant 
olocting to tenn_. inate tho Le11St1 .• ICTcmmt doea nol timely provid. o Lan. di. ord wi_th Ten_ an_t's notice 
retracting Tenant's Seetion 11.3 Notice or Rcoll])ture Right Notice 1111d: · · 

(1) Landlord tenninates the l.eBBO in Whole, U1 tho C&IIO of SU a&ei~t Ol' a SQbleaao Ofllll 
of the Pro:misea for a portion of th~ then Lease Tenn, then neither Landlord nor Tonant shall 
be liable to tho other under tho Lease from and aftllr the Effective Dato, except for mattors, 
which shall havcarison priQr to such date; or· . 
(2) Landlord termi!Jate.11 th11 Lease in pert in tho case of a aubloaao of a JJortion of tho 
Promises, then neither Landlord nor Tenant sball bo liable to tbo other under tho L1111So with 
respect to said proposod subleasec;l portion .from and after the Bffcctivo Dato, except for 
matters, which 11holl havo arisen prior to ouch date, . . · . 

11 A,3 Net ProOt s,ut followfne • R.ecaptnre Wfht Notice. If upon UUJdlord's reoclpt of a 
Rceapturo Righi Notice, Landlord cilectB not to torminate tho Lease, thll!t Tenant shall follow tho 
procedure in. S0ciion _ 11.3 abovo \Q submit to Landloi:d · tho · detailed 811ppartlng. information 
required fur a Section l l.3 Notice. If after tlio thirty-day: porlod per Section 11.4 above, Lnndlotd 
advisee-Tenant of' Laodlord's ~ent-to-suah proposcid sublcaso portion,-thon the definition of -­
tho .''Subleaalng Coats" which may·bc otlsct for purposo• of tho "Net Rental" below aball include 
the following two (2) additional items; ruuncly~ (1) any lease takeover incumd by Temu;it in 
conilecfion witll the proposed sublease portion; and (2) the aggregate amount of Fixed Monthly 
Rant and Additional Rent paid by Tenant during tho period prior to the CQmmcneemcnt of the 
term of the proposed aqbleasc portion. ~ which Tenant dooa not occupy tho proposed 
sublease portiOJl, corwnmu:ing on and after tha 'Downtime, StiirtDato", · 
. -- As used herein tho "Do~timo Start Dato" shall meim tlio hlter of: (A)tlle dato which Tcuant 
vacates l\lld does not l'COCXlupy. tho proposed· sublcaao portion and doliver& notice of the s11Jne to 
Landlord, 1111d (B) the date· To.iwrt cntora into a listln!J agreement for ~ proposed sublease 
portion with arcpuu.bte broker; au4 JJ10Vides Landlord with written.notice thereof, 
11.4,4 Consent CrJterla. Tenant aoknowledgea ffiat Landlord'• consent shall bil baaed. BpQri the 
criteria listed in Sections 11.4.4 (~) through (o) below, and subject· to Landlord's right. to 
uuilatcrally disapprove of any_proposed·assfgmnem and/or 111,1blcaac, bascQ on 1ho oxistellCC of 
.any c:onditle>n contained within Section 11.5 hareinbelow, If .LandJonl provides its oonsent 
within the func pmod specified, Tonant ahall ber froo to complcto tho wigmncnt aniJ/or wblot 
such apace to the party contained in Tenant'& notice. subject to tho following conditions: 
a) Ttio assignment and/or eublcasc eball bo on substantially tho samo terms as w«c act forth In 

the notice given to Landlord; . . · · · 
b) The assignment and/or Sllblaaso shall be documontod in a written format that Is tcallonably 

acceptable to LandlOl'd, which. form shall apecitlcally Include thi, aaii,iee's andfor 
sublessoe's acknowledgement and accoptanoo of the obligation contained in this Leaao, in so 
f;u- u applicablo; · · . · . . 

c) Tho 888ignment and/or sublcaso shall not bo valid, POr shall tho-assignee or sublessce take 
possession of tho Pmniscs, or aubleasod portion thcreo( until en executed duplicate original 
of such sublease and/or assignment has been delivered to Landlord; 

d). "I1ie assi[plOe an.d/or aublcslec shBU have nQ further right to assign this Lease 1U1d/or subhiasc 
tho Premises; · . · . . 

e) In the ovcnt .of any Tranafor, Landlord &hall receivo (and wi1hout affectiug or teducing any 
other obllgfttion of Tenant under tbi11 Lease) fifty percent (50%) of Tenant's "Net Rental 
Profit'' dorivod from auQh Transftlr, In tho evant of a Transfer which ie a sublease, "Not 
Rental Profif' shall mean all JODt, Additional Rent or other consideration actual]y rocejvcd by 
Tenant during the term of such subloe1e .from auoh aubtonant and/or actually paid by such 
subten1U1t to Tenant in connection with tho space covered by tho Bllbloaae (''Trwforred 
Space") leaa: (1) the gross revenue paid to Landlord by Tenant during Ibo subloaso tcnn with 
respect to tbci Transferred Space; (2) any iinprovement allowance· or other economic 
concassion (planning allowance, moving expcuses, eto.), paid by Tenant to sublessee; (3) 
roal!()nable bro~ commissions; (4) rcaaona})lc atto~· fcca; (S) coat.a of advortiaing tb.o 
space fur subl~; and (6) unamortized coat of initilll improvements to the PremiBOS by 

ta Uf7_ ·.L· 
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Tenant (it,ems (1) through (6) rof~d to collcctivoly as the "Subloaaing Coats") .. In the event:; 
of a· Transfer other than a subleaae, "Net Rental Profit" shall m~ kciy lll0Jll!Y, bonus.1no11cy 
DI' o~ oonsidera1ion paid by the Transferee to Tenant In conneet!oli with such TralllJfor, and 

, any payment in excass of fair market value for aorviaea tlmderod by Tenant to 1ho Th!Dsf~ · 
'for ass111&1 fil!-tuxca, inventory. ~wpmcnt, or J\inuturo trllllaferrcd by Terumt w the Tl.'8118feree 
in cOJmcction with- such Transfer. lf part cif the Not R.cmtal Pro.lit shall bo payable by the 
Transferee other than ia cash; then Llmdlord's sharc·of 8UCh ni>a-Q&Sh consideration shall be 
in suchfonn as ia reasona1Jly satisfactory to Landlord. .· .·. . . ·· . . . . . . 
, . If Landlord so request.a because ii reiaonably believcg a Not Rental P:1.'ofit may. 

exist and aonds Tenant a notice requesting such information, Tenant ahall deliver to Landlord 
a statement within· thhty (30} days after the end .of each cwcndar year 1111.l/or within thirty 
(30) da)'s after tho expiration <>r earlier termination of 1hc 1'cnn of this .:r.eue. in wbif".h any. 
TrlUlllf~ has occurred, ap,cifying for cacluuclt TrllhpfCli': · , · 
I) tlu, datu ofitll execution and det.Lvery, the numbm-ofsquarc feet of the :Rentable Arca 

. demised tlicroby, and the Term the,raot and · · 
Ii) II comp11tmion in rGll&Qrtablo detail showing the amounts (if any)paid and payable by 

Tenant to Landlord pwwant to this Section U.4.4 with rospect to 1111cb Tramfcr· for the 
period covered by auoh statement, and the am011Dta (if any) paid apd payisble by Te,umt to 
Landlord pursuant to lhia Section 1 t:4.4 with respect to any payments received fto!U a 
Tranaferoo during such p"!iod but which relate to an earlier pe,nod. · · . . -

Section 11.5. Reasonable Grounds for Denial of Anlpment •ndlor Sublaaae. Landlord and Tenant 
agree that, In addition to such other reaooablo gi:ounds as Landlorcj. may a&1ert for withholding its 
comimt, (t rihall be rcaaonable under tbia Lease and any ~licablD law for Landlord to withhold its 
consent to any proposed Tumsfct, where any one or more pf the following conditions exists: 
a) The proposed sublessao or assignee (a 'Trlll18fcrco'') is, in Landlord's. roaaonablo jud,8Jllcnt, of a 

character or reputation which is noteonsistent with those busines86.!J cu.stomarily found In a Class A 
· office building owned or operaied by Landlord or "Landlord Affiliate" [meaning (A) an entity which · 
is ~ntro11cd by, conlNls or Js umlN" conunon control witb Lllndlord, or. (B) an e'Jltity which m~ca 
with or acquires or is acquired by Landlord or .a parent, subsidiary or member of Landlord, or (C} a 
transfereo of substantially all -of the ~ta or at9ck of Larullord), in a comparable location; or by 

_ __ comparable_ landlords. of comparable buildin~in terms of size, quality of construction, appearance . _ 
and q,uality of common area hnprovemcnta with comparable vacancy factors in the downtown Santti. 
Momca area of the Building (the "Comparable Buildinp"); .. . . . 

I>) Tho Tr1111sfC;tCC ,is engaged in a bu&inllSB or intends to USO all or any por.t,ion of. the. Premises for 
puxp06Ce which arc not consistent with thoac generally :found in the Build.ing or other Class A office 
buildings owned. or operated by Landlord or an affiliate of· Landlord in· eompatable. 1oc.atio:ns, 

. provided, however, that in no event &ball Landlord. be penaj.tted to decline Tenant's rcqucat for a 
Transfer solely on the hlliia· of said Transferee's. intent to change the· Specified Use ftom that of 
Tenant, wdess such proposed change shall violate any Exclusive Use provision alreedy granted by 
Landlord; : - ' ' ' . ' . 

c) The 'fTanaferee is either a sovcinmental agency or instrumentality thereof:• 
d) The Transfer will result in mon, than a reasonable and safe number of ocoupanta within tho 
-~~ .-- ' .. ·.·. ' 

e) The Transferee is not a party of reasonable financial worth and/or financial stability In light of tho 
tesponsibilities involved-under th.e eubloaac, if a subl111escc, or 'the Lease, if an assignee, on tho date 
consmJt is ~uested. or has deanonstr~ a prior history of credit instability or unworthiness, but in 
making sud! detcmunation, consideration shall be given to oredit enhancements in tho fonn oflettera 
of crc,dit, security dcpoaits and ,guarantees; · 

f) Tho Transfer will cause Landlord. to be in violation of another lease or llgroeD\ent to which Landlord 
is a party, or would give another occupant of tho Building a right to cancel its lease: 

i) The Trans~o, other than a Rfghta Holder, will retain my right origlnally granted to Tcoant to 
exerciae a right of renewal, right of expanaiOQ. right or firsi ofter or other aimilur right held by 
Tcnan~ . . 

h)- Either the proposed Trenafarce. or any person or ~ty which diioet1y or indueotly, controls, is 
controlled by, or is under common control with, the proposed Transforce (1) is a tenant in the 
Building at the lime Tenant requests approval of the proposed Transfer and Landlord is able to 
provide, compamblo space in tho Building to suoh tenant, or (2) is enga,g«I .in on-going negotiations . 

· with 1.andlord to lcaac &pl!CC hi. the Building at the thn11 T1111ant requests approval of tho proposed 
Tranafm; or . · 

I) The TransfelW intends to uso all or a portion of the.Premises fur medical procedures or furs primary 
bueinCIBS which is as a boiler-room type salos or marketing arganjzation. 
It Landlord withholds or conditions its consent and Tenant believes that Landlord did so contrary to 

the terms or this Lease, Tenant may prosecute an action for dac1111'11tory rolief and/or damages 1o 
detcnnlnc l(Landlord properly withheld or coruiitloncd ita CODffllt, 

Section 11.6. Tenant'• Continued Obli&atlon, Any consent by Landlotd to an assignment of this 
Loaae 11Ddlor sublellSO of the Premi,ea ab.all not reloaao Tonant from any of Tonllllt's obligation8' 
hereunder or be deemed to be a COD111nt by Landlord to any subsequent hypotbeoation, assignment, 
subletting. O(l(lupation or use by ~bcr person, and Timant shall remain liable to pa.y the Rent and/or . 
Pim Pedonl S~IWI\Maoorlch Pat1nenhlpll.GIManilr 31, 21l0li '\ 

19 ~~iit-- llhlal 

_____ ........ ·-------···-~..._ ___ _ 

~026 



• • 07/07/2010 12:06 FAX 7187792899 WT/MACERICH 

plllfonn all othct obligationa to be porfQnned by Tenant hemmdc,, Landlord'& acccptanco of Rent or 
Mditional Rent fto'IJl ~ other person shall not be deemed to be a waiver by Landlord of 11t1.y provision 
of thia Leue. Landlord s coneent to oao assignment or subletting shall not be' deemed QOtlSent to 1111}' 
aub&eq1J.ent misignment or subletting. · 

. If any assignee or 11ubleaaeo ofTcm.ant or any aucCCB&Or of Tenant defuults In 1ho piirfonnanoo· of any 
of the provisio.118 of this Le1111e, whether or not'Landlonl bas collectqd.Rent directly ftom. said assiJ!lec or 
svbl~~. Landlord may proceed diiectly against Tenant without tho necessity of exhausting remedies 
.against such 11Bsi.gncc, subleesee or other auccessor-in-interea1; : · 

. . . Provided 1hat in no went shall RDY. mrther asaipmont, sublease. amendment Qr modification ts, this 
Laase acrve to either incroaso Tenant a liability or expand Tt'AU\Ilt', <lutl.es or obligations hmmruh,r; or 
relieve. Tc:nant of ita liability under lhi8 Lease, th~ Landlord may consent to, subsequent ~Bignments or 
subletting of. this. Leaiie or arnondmcms or mod1flcations to tbls Lease with 1111)' assignee, wltho11t 
ilOtifying Tenant or any successor ofTeaant, and without obtabiing their COQOllt thereto, 
Sectio1, 11.7, Tenant To Pay Landlord'• Cos~ JfTellllDt assigns or sublets tho Prcmisos Qr requests 
the cons~t or Landlord to any 811&ignment; subletting .or othar modification of this Lease, or If Tenant 
requests tho 90nsimt of Landlord for any act that Tenant proposes to do, whether or 11ot Landlord shall 
graJtt t:onsent thereto, then Tenant·sball, concurrent with Tenant's aubmission of any written request 
thcmfor; pay to L!ind1ord (a) tho non~retimdable. sum of St,0QO 1111 l'caaonable consideration for 
Landlord's C()Jleidoring anli proccuing the applloab~e request, l2blA (b) tho amount of reasonably 
estimat.ed by Landlord aa its anticipated legal fees to be incur:rod by Landlord in connection thel.'15\Vith,. 
not to txceed $2,000.00, · · . , . · · 
Sectio11 1i.s. Succeoon and .Amps, Subject to the provisions contained herein, the coyenants and 
agreements contairted in this Lease shall bind and inun, to. the benefit ot Landlord and Ten~ their · 
respcotive succe11so111 and assigns and 1111 por10na claiming by, through or under them. ' 
Sectlo11 11.!>. Occupaney by Othu1. NofWitblt.rmding anything to tho contraiy in this Article 11, 
Tenant may allow any pOIIIOn or company which is a. bona fide client or oustomer of Tenant or which is 
providing ~etvice to Tenant or one of TCflffllt's clienlB (a. "Pmnitted Occupant") to occupy cariain 
portions ofthc Premiaes without such permittad oceup1111CYbeing deelDed a Transfer as long ae: (i) such 
pof1iona of the Prembie1 occupied br any Ponnittod Occupants do not excoed more than ten ~erccmt 
(10%) In tho pggregato of only one (1 given tlllly loucd ainglc Ooor ofits.Premlaes and for a. penod not 
to exceed more- than thrce-(3} consecutjvo montha; (ii). no new-demising-walls_ are- constructed to 
110C!Jl?lPliah such occupancy; and (iii) sud! 1elationalup WM not oroeted as a su~go to avoid the 
obligations set forth i,n thia Article l l, · . 

- . · . ARTICLEl2 
MAINTENANCE, REPAq.!S..J..DAMA~ DESTRUCTION, RENOVATION 

~v/ORA,Lu,RATION. · 
Sectloll-11. •~ Tenant's a11d. Landlord'• Obllptlon to Maintain; Tenant shall, at· T'lnant's, sole 
expenBc, nuiintain . tho non-Building Structure and non-Building SysteOI& (both as defined below) 
P.remlscs ln good order and repair, and shall also keep clean any portion of the Premises which Landlord 
is not obllptcd to clean. Such obligation shall. include the-olean-out; repair and/or raplacemfflt of 
Tenaut's 8llfbli8C diapoaal(e), Ins_ tam-Heat or other hot wator produoing C!fWpmcnt. if 8DYi}lDd the 
cleaning and removal of any dishes and/or food prior to the same bccommg uoran:itary. .u Tenant 
~m'C81 obligated to repair anything within the Ptatniaea, Tenant shall advise Landlord's managing 
agent afsuch need. .· • · . 

Furth.or, Tenant shall pay the ix,st of &DY injury, damage or ~~ in, upon or to the Premises 
creatcct by Tenant'!! gro111 ru;gligem:e or willfW. miaconduet or the ~s11 n~gencc orwillfbl miscOllduct 
of Tenant's agenta, clients; conlrl!ctors, direotor.s, employees, invitoes, licensees, officers, partners or 
shareholder., but only to tho oxtt:nt auch damage is not (i) covered by insutance carried by Landlord as 
part of Operating Expenses md (ii) is not covorc:d by the waiver of subroptlon. 

Subject to Tenant's obligation for reimbursement to lAndJord. as specified herein, Landlord shall 
opmuo the Building in a firat-clas1 manner, ~air, maintain ~ JOOd and tenable condition the Pmoiae1 
and the structural. portions or the Building {including the exterior walls, foundati~ roof, Ooor/coiling 
slabs, oolumns, and beams), curtain walls, exterior glaas and mullion,, stulfia f mclwling elevator sbafta), 
stairs.- parking garage,· staiJwella, escalators,· elevator· cabs, plaus, artwork, eculptun,t; washrooms, 
mecbawcal, electr.ical and telephono closets and all Common Areas and public areas (collectively, the 
"Buildins Structure") and the mcchaJlical, electrical, life sa&ty, plumbing, sprinkler systems (connected 
to tho core), HY AC systems (mcluding ptimary and BC1Gondary loops connected to the core), and all 
mctem, pl~, conduits, equipment, components and facilities that supply tho Premises with utilities on a 
nOI19'.Clu11vo basis (oxcept 118 tho appropriate utility company baa aasumcd.tbcsso duties) (collectively, 
Iha "Building Syatems''). However, if such ropaiJa, maintenance or clesnJng arc rciqwrcd due to 
Tenant's groaa noglisence or willful mieoonduct or tho ~as ncgligonce or willful misconduct of 
Tcmant'a agent.a. clients, contractora, directors, eimployees, · invitees, licensoes, officer,, partners or 
shareholden, then, Tenant shall, within ten (10) days after receil)t of t.andlotd'1 billhig therefor, 
rclmlnttse Landlotd, as Additional Rent, for any ex:pcnso or such rep81l11, cleiming and/or maiut.cmance in 
excess of any insuranco proceeds available for reimbursement thereof. including.for any deduot/blo 
enticiJlated in connection thefewith. · 

Except as expressly provided otherwise in Seetion 12.14 below, Tenant hereby waives all right to 
mako-t"epaira at Landlord's expense, under the provisiorurofSection 1932(1), 1941 and 1942 of tho Civil 
Code Qf California, · 
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Section 12,l, Repair Period Notice. Ten~t shall givcs prompt notice to Landlord ofTcmant's actual 
knowledge of flnY damage or destruot,lon to all or any part of tho Premises or Builduig resulting ftom or 
arising oal of any ~ (larthquake, or other idontifiable event of a 11uddcn, unexpected or, unusual nature, 
(individually or collectively a "C88Ualty''); The. time periods. specified in this SocdmJ 12,2 shall 
Ccm.m)ence ftom the earlier of the date Landlord receives said· written notice from Tananf of the 
occurrence of a Casl,Ullty or Landlord independently, at its offloer level, obtcsina actual knowledge that a 
Casualty has ocourred. Aftor recolpt of Tenant's written notice that a Casualty bas oceurred, Lillldlord 
shall, within th~ later of: ·. . · 
a) sixty (60) day8 after the date 00 W)1iOb Landlotd determine& tho full extent Of the damage C8U8cd by 

tho Cuualty, or . .. . . · . . . . . 
b) thirty (30) days after Landlord baa determined tho ox.tent of the insurance pro~ available to 

offoctuato repairs, but 
e) In no event more than ninety (90) days aftel' the C.SUS.lty; 
rn:ovidc writtcm notica to Tenant indioating the anttoi\)ated lime pc,riod fo,: tep~ the CP&ualty 
(tho "Repair Period Notice"), The Repair Period Not1ce shrul also state. if applicable; Landlord's 
election either to repair the Premi8ea, i)r to tenninate this Lease, pursuant to the !J!Oviaions of~· 
W. and if Llmdlord olccts to tmnimltc this Lease, Landlord shall use commercially reasonable efforts 
to provido T!ltlffllt with a minimum period of ninety (90) days yi:ithin which to fully vacute the Premises. 
Section 12,3, Landlord '1 Option 19 Tmnblate or Repair, Notwitbslandlng anything to the contrary 
eontainod herein, Landlord shall have the option, but not the obligation to elect not to rebuild or restore 
the Pnnnises and/or the Building if ono or more of.the following conditions is present: 

a) repairs to the Premises.cannot .fCllonably be completed within one lnmdrod and eighty (180) days 
after tho ~te of tho Caaualty (w~en such ropaJn are made without the J)1lyment o.f ovcrtlmo or 
otherpremrums); · 

b) rep~ required ~ot be made PIII!'uant to the then-exisliqg laws or regulati~ aft'cctlng the 
PrCIIIJ.ises or Buildms, or the· BuUding caruiot be restored except in a. auhstantially dlfferont 

. structural or arcbitectutal fonn than existed before the C11Ualty; · . . . 
c) the holder o. f ·any mortgage on tho Building or SJOund or underlying lessor with respect to the 

Real Property and/or the Building aball requirG thB1: all or such larS\' a ponion of the insllrance 
proceeds be. used toTl!tiTc the m~e. debt, so that tho balance of insurance p:roceeda remaining _ 
available to Landlord for complotion of repairs shall be insufficient to repair said damage or 
destruction; · · · · , 

d) the bolder of any mortgago on thc Building with mpect to the Real Proporty and/or tho Buildlng 
shall teaninate the mortpge and Landlord elects not to commence tepaU'8 within one (1) ~ar . 
following the OCCIIJTClrn)C of the Casualty; 

e) provided Landlord hall canied tho coverage Landlord ia required to obtain under Section 19, 1 of 
this Leese, the damage, is not ·fitlly covered, cxoept for deductibles amounts. by Landlord's 
insurance policiea and Landlord elects not to commence .rcpm within one (1) year following tho 
occurrence of Iha Casualty; ·. · 

f) mOJ.'I' than thirty-thn:o and ono-thinf pcmont (33 l/3o/t:!if'° Building la damaged or destroyed, 
whether or not the Premise, is aifected, provided that· ord elects lo temrlnate all other leases 
in the Building for similarly aft'coted premises. . 

lf Landlord elects not to oomplote 1cpajni to tha BuildinJ or Pnrmisos, pursuant to this Segfum 12.3, 
Landlord's clei;:tion to tcnnioato 1bis Lease.shall be stated m tho Repair Period Notice whioh must be 
factually c,orrect, in which event this Loue shall cOll&CI and tonninate as of the date contalned in 
Landlord's Repair Period Notice. . 

If one hundred perceni of the Building is damaged or destroyed. as cortified by an independent 
building lruipector, this Leaae shall automatically tennlnate b11ing reqw,ed by ul~er Landlord or 'tenant. 

Upon 1111y termination of Oda Lease pursuant to this Spctjon J2.J, Tellllilt shall PlLY it11 prorat& Bhan, 
of Fixed Monthly Rent 1111d Additional .Rent, JttOperly apportioned up to tho .date of such termination, 
reduced by any abatement of Rent to which Tanant is entitled under Seqtion 12.S; after which both 
Landlord and Tenant shall thereafter be freed and dischatged of all iuttbcr obligations under the Lease, 
except for those oliligatiOJlll which. by their provisions specifically slD'Vive die expiration or earlier 
tennmatlon of the Term. If Tenant bu prepaid Fixed Monthly Rent. Additional Root and/or parking 
ohaigcs, Landlord shall tefund to TcnllDf: the amowrt of the payment attributable to the puriod of timo 
following the Caauelty end es to which Tenant could not conduct business operations from the Premises 
or from any other space in the Building. 
Seetlon ll,4, Teaant~ Option to Tormfaate. If 

a) the Repair Period Notice provided by Landlord indicatca that the anticipated period fur repairing 
the Casualty exceeds one hundred and eighty (180) days after tho Casualty (Iha "Rapair Period"), 
or 

b) the Casualty to tho Premises occurs during the last twltlve (12) mondie of the Tonn; 
then Tenant shall have tho ·option, but not tho obligation, to tenninate this Lease by providing written 
noti~ ("Tonant's Termination Notice") to Landloro within ~ (30) days after rccolving the Repair 
Period Notice in tho. case of 12.!.!!ili or within thirty (30) days a.£1:cr Iha Casualty, in the c.ue of 
section 12.4 (b}. Furthermore, if: . · 

c) Landlord docs not COfllPlete the repairs required hereinabovo within the Repair Period, and 
Fffll Pedtnl Sqwira\Maurtab l'l!IMnlhip\LO\ldtrab 31, 20061D .. 1, 
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d) &ther ;provided Landlord has not diligently commenced and oon1inued to pwscoute to 
oomplction ~air of the damage and/or destmctioncuused by tho Casualty, and 

o). Landlord has not completed the ropalts thareafter on or before thirty (30) d11Y9 atkrr the expiration 
of the Repair Period, · 

them Ten1111t shall also have the option, but not th11 obligation, to terminate this Lease by giving Landloi:d 
written notice of i~ intention to so terminate. which notico shalt bo given not more than forty-five (4S) 
days after cxpimtion or the Repair Period, · . . · 

Tenant's failure to provide Limdlotd with Tcnant'II Tormination Notice willun the tune perio4s 
specified hctoinabove shall. be deemed conclusive evidllllC0. that Tenant bas waived its option to· 
terminate this LiCIIIJe, 
Seetion 12,5. Temporary Spsu:e .ad/or Rent A.biltemeat Durlnc Rep.tr, or Renovation, Puring 
the Repair Period or during any such period tblrt umdlord completea Worlc (aa defined htl:\linbolow) or 
ReuoVlll:iOJJll (a.a dotined ln &,ctj~ 12.11 herolnbolow), if .availabl0;_· and if teQueetcd by ToD.llllt,. 
La.ndlani'shaU mllk-c available to ommt other apaco in Cho Building which. In Tenant's rCIISOflable 
opinion, is sulta.blo for the ~orury conduct of Tenant's bua!Mss. However, If such tcmpomy space is 
smaller thll!l the Premises, T~ shall pay Fixed Monthly Rent and Additional Rent for tho temp~ 
space baml \l)).OJl the <:alculated rate per. Rcntable sq,uare foot payabl_o hereunder for tha Pretnisas. limos 
tho number ofR.cntl\blc square foat available for Tenant's uo lit the tempc,tary spaco. 

If no temporary spsc:e is available that.is roasooably satlafilctory to Tomurt, fltld any part of tho 
PremillCII is rendered untenantablo by reason of such Casualty, Work or Renovation; then to the extent 
that all or S!lid. portion of the usable area of the Premiaos ill so .ondercd unt0111111table by. roason of such 
CBS1Jalty, Wodc or Rcnovation. Tonant aball bo' provided with a proportionate abatement of Fixed 
Monthly Re.nt and Additional Rent. Said ptoportlOJill abatomont shall be based on the Usable Squate 
Footage of tho Promises that cannot ~ 11 not aetually usod by Tenant, divided by the total Usable 
square feet concainod in t.he Pnimiaes but shall be, OJW hundred peraeat {100¾) if the llllJOUIJt of the 
·damage is partial and the remaining of the usable portion of the Pmuisos would preclndc Te:oant's 
utlllzation of the Premises fur the Specified Use; and Tenant actually vljO&tea the· Pa:mises. That 
proponional abatement, if any, shall bo provided during the period beginning on the later of: 
a) the date of the Casualty; or · 
b) the actual date on which Tenant~ to COllduct Tonanfu1ormal busbiess opm.tions in all or any 

pOl'tlon of tho Premises, . , 
ll"Dd shall ond on the date 1hat both 0) Landlord achieves aubatantial completion of restoraUon of the 
Promiaes and a ccn1ifieatc of occupancy is issued by tho govommental agency havhig lllltbority therefor. 
Tenant's ai:ceptance of said abatement. of :Rent shaft be demned concluaive evidence of Tettallt's waiver 
of any further claim or right of futuro claim for anylosa qr dllllll18o aaaerted by Tenant arising out of the 
Casualty Repair, Work or Renovation, as the case may be. · 
Sec:tlon ll.6_. Tenant•, Waiver or Consequential Da11111g~. Sub.ieot · to ,Section 12.4; . the provisions 
oonta.ined in Sceti.on 12.5 are T~t's solo remedy arising out t,{ any Casualty. Landlord sliall not be 

· liablo to TellllJlt or any other person or entity for any direct,.indireot. or cons~uential damage (including 
but not limited to lollt profits of Tenant or losa of or in~ereuce with Tenant a business), un1088 ca11Bed 
by tho grQSS nogligcnco or willful mtfflmduct of Landlord or th.o ~ nog]ig~cc or willful miaconduot 
ot'Landlord'.s apts, contractors,. directoIS, omployeeti, licensee11 offiocn, parlners or sharDholders, duo 
to, arising oqt ot; or u a feSUlt of the Caaualty(lncluding but not limited to the termlnatJon of the Leaso 
ln connection with the Casualty), · 
Section 12. 7. Repair or The Preml11e1 When Cua.atty Not Caw,ed By Tenant. Iftbo cost of repair 
of any Casualty is coveted under one or more of the insurance ~olicies Landlord is required, hr.rein to 
provide or bas cleoled to provide and which oost was inclu.cfod m Opi:1rating Bxpmes, Landlord abl!]l 
reatoro tho base core and shell of the Promises to its condition prior to tho Casualty and repQir and/or 
replace tli.e Jmprovemonts _provjoualy lnatallod in tho· l'Iomises, to a maximum b{ $35,00 pc,r uaablo 
square foot. Tenant shall hr.vo the option to either, at Tenant's sole expODlle, complete tho'balance of 
rcpainl- needod· to restore the Jn,provemeuta eontalned in the Promisca to their cpndition prior, to tho 
Casualty or to continue Tenant's normal busine11 otJerationa In the Prcmisoa· in tho wnditlon to which· 
Limdlom bu ,o restorod the Improvemonts. · 

If Landlord has el~ to. complete repmrs to. the Pn,pilscs, and hWI not elected to tenninate this 
Lease, as specifiod in Soction 12.3. tb.eQ Landlord shall =tf:'° such repairs within the .Repair Period, 
in a DlalUICr, Plld 'at times, which do not 'IJllmlSOnlibly i with Tenant's 1.1110 of that partion of the 
Premises remaining unaffected by 1ho Casualty. Provided Landlord has elected to make the repairs 
requinid hereunder, and Tenant did not 1crminate this Lellllo p\lf$Vallt to S~on 12.4, this Lease ab.all not 
be void or voidable during tho .Repair Period, nor shall ·Landlord be eemed to have constructively 
evicted Tenant thereby, 
Section 12,B. : Repair of the PremJaea and Tenant's Tenant lmprovementll, Fumlture, Fhture1, 
Equ~pment and P,rsonal l'rop'!tY When Cuualty Caused by Te!'ant. If ~ C88Ualty to all or any 
porti(?n of the Premises reaulted friim tile gross negligenco and/or w1llfbl miaeonduct of Torumt or tho 
groaa negligence lllld/ar willt\d mi8COllduct of Tmiant's egents, contractors, diroetonr, empJoyeos, 
licensees, officera, partncn or shareholders. Tenant shall j)ay the cqat any deductible payable by 
Landlord for repair of the Building. Furthermore, Tenant hereby waives tho provisions of California 
Civil Code Sections 1932(2) and 1933(4) and tho provisions of any successor or othor law ofliko import, 
bot not the provisions of Section 12.14. · 
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. If tho Casualty to all qr any portion of the tenant µnprovements, t\Jtniturc; fixtures, ~uipment 111t<Vor 
peraonaJ property waa caused by th11 gross negligence and/or willful misconduct ofLandlor4 or the gr<>sa 

.. negligonce and/or willful misconduct of Landlord's agontll, c<mb'aoton,. directors. eut_l!loy~, officors, 
pau:tnen; and/or shareholders, then Landlord shall pay tho co,t of any deductible payable by Tenllilt for 
damage to itt tenant improvcrnenti, furniture; fixtures, equipment, aud ponional propc,rty,• · . · 
Seedon 12,9, Repllir of tbe Building. Except 81 sp~lled bminabove, unless Landlord or Tenant 
terminates this Lease 1111 permitted. ·hereinabo. · ve1.· Laruil. ord.sb. llll. n:pllll'. • tho. Buildini, parkin.g·a a1truct.urc. or 
r;>t~ auppol'Wlg. siruct!ll'Cil and taci}ltict within two hundred 11114 sovonty (270} !lays·. after Landlord 
~ccomes a\VafO of such dtunase and/or dcattuction. '· . . ; •. . .. ·. . . --
. ~on U,10. 'GovernmeatwReqtdred Repaln. ~ during tho Tenn, additional inape<:tions othcir than 
thole standard 11111111st or biannual iaii~ctiona to which tho Building may· genctally be subject; testlnJ, 
repairs aod/or ~tion {collec!Wely Ute "Work'') an, required by any governmental authority, or if; 
upon tho reoomm.endatton of 1ti enSIJ\Oors,. Landlord il).dcpendcmtly elects to vnd""8ke all or any portio!l 
of the Work prior to being required to do so by such govotrilllental authority, Landlord eball give notice 
thereof to Tmiant and shall uao its best efforts not to untollSOXlllbly intcrfcro with Tenant's use of the 
Pl'emises while completing the WQrlc. . Tenant shall cooperate fully with Landlord in connection with the 
Work snd, upon the prior written request of Landlord, shall make tho Pramisea availabl~ fl)( completion 
of the Work. Tenant arul Landlord agree that Landlord shall only .be .able to allocate all co11tJ assooiated · 
with completion of the Work to the Building's Operating 'Bxponses, when permitted to under the 
provisions.or Seotion 4-. l of this Lease. - ·. · _ · , 

If Landlord elects to undcrtako the Worlc during the Tonn. then Tenant shall be entjtled to an · 
ab. atement of· rent; pureufUlt to the provisions of SeiJ:n 2:j -heroinabovo, · and Lan. dlord ,hall bo 
completely· ~onsible for· repair or any damage to Pre sos and all coats assooiated with tho · 
removal, moving and/or storag~ ofTenant's furniture, artwork, office equipmeii.t and tiles. Landlota will 
restore any and all areas damaged by completion of the Work to their previous quality and pay all clean­
up oosta. Landlord further agzws that it 11hall use qommoniially reasonable efforts to see . that all 
construction, such as coring or pQwet lllllling or work that makes excessive noise, dust or requitoa the 
displacenumt of tenant perao1Ulcl. o_r that could othcrwiao be disruptive· to Tenant's notlllal business 
operations shall, in so far as ls reasonably possible; be perfonn11d between the hours of 7:00 p.m. to 7:00 
a.m. Monday thro~ Friday; after· I :OO·p.m. 9n Saturdays and/or at any time on Sundays (1h18 SCllte~ 
iuefem:d to aa the 'Premises Work Restricti4;1nsj. . .- · - -

-_;d/~~c:W~~;th!!:::!"c~~~::!i~i:=::=CO:,,~~~c0r;C:.!°fl::.~ 
and/ar shareholdexs or except .aa otherwise provided in this Lease, Tenant shall not have the right to 
tonnlnate this ~ as a teault of Landlord undertaklng the Work. nor shall Tenant or: MY third party 
claiming under Tenant be. entitled to make any claim against Lan4Jord for any Interruption. interfel:enco 
or disruption of Tenant's businl'S, or \oes of profits therefrom. as a result of the Work, and except 81 

_ __ otherwise vrovidod in _thh!· LoNo Teuant hereby ,.-oleuea Landlotd from any oleim. wbioh Tenant may 
have api.n&tLandlonl arising from Of relating to, directly or indirectly, the perfimnance of tho Work by' 
Landlord. . · .. · -
Sectlon.12,11, Optional Landlord Renovation. It is apcc;ifil)ally undcratood and agreed ·that ·Landlord 
has no obligation and has made ·no promises to. alter, romodcl, improve, miovatc or deconlto tho 
Premises, Building. or· any part. thereof iqid tbat, OltCOpt as set forth herein, no representations respecting 
tho condition of tho Premises o.r tho Building have been made by Landlord to Tenant. 

However, at any time and from time to time during the Tomi, Landlord may clcct, in.Landlord's 
reaeonablc discretion, to othorwi4e ren.ovan,, improve, al tor or modi:jlcmenta of tho Real Propeity, the 
Building and/or the Promises (collectively, "Renovations") inclu without litniQ\tion, the parklng 
facilities, common areas, systems, equipment, wot; WJd slmc portions of the same, which 
Renovations may include, without limitation: · 
a) modifying th11 common lll'8llS and tenant spac1111 to comply with applicable laws and regulations, 

inol~l:'ln& rogu]atlona relating to tho phyaically disabled, ac1amic conditiona and building safety and 
s~ty,ancf . 

b) Installing now carpeting, lighting and wall covering in tho .Building common areas. 
_ Jn OOJUJeetic;m with. ,uch Rcnov41iona, I,.Blldlord may. among other things, erect ecaff'olding or other 

neoosury structures in or about tho Building, limit or eliminate BCQass to portions of the Building, 
common areas or parking facilities ~ tho Building, or perform other work in or about the Building, 
which work may create noise, dllllt or debris that remains in the Building. 

Landlord shall 'have the right to aci;css through the Premisea 81 well as the right to take into and upon 
,nd throngb all or any part of the Premises, or any otbc:f part of tho Building. all materials that may 
reasonably be required to make such repairs, alterations, decorating, additions or improvements pura11ant 
to 1he provisions of this ~ 12,11. So long 81 Tenant shall maintain reasonable acoeas to tho 
Premises, tho Bui}d.i.ng and parking facilities, Landlord shall also have tho ri~1 in the coune of the 
Renovations, to close entrances, doors, corridon, elevators, or other building fkcilities, or temporarily to 
abate tho operation or such facilitios. . 

So long as Tenant ia not ~uired to vaoato the Premises for any reason arising out of the . 
Renovations, and maintains rll880nab1c access to Bild oompliea with the Premisei Work Restrictio~ the 

· Premises and the parking faclUtica, Tenant shall pimnit all of the Renovations to be done, and CX.CCJ?l in 
the case of Landlonl's gross nogligenco or willful misconduct or tho gross negligence or willful 
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miaconduct of Landlord's contractors, di~ors, cmpioyces, officers, partner& or shareholders, without 
claiming Landlord is guilty of the conatruativo eviction or dlsturbanco of Tenant'$ u,o and possession, 

- Lllndlord shall not bo liable.to Tcinarit in· any manner (except aa ~pressly provided otherwise in this 
Lease), whether for abatement of any Rent or other charge, reimlnuwncnt of 11t1y cxponso, injury, lQ&a or 
damage to TCllllllt's property;. bum.n~, or any person claiming by or ·\llldet' Tenant, by re8BOJl of 
intcrl'cience with. the bUBmee& of Tenant OT iru:onvcnicnce or IIIIJU)yance to Tenant or tbs customon of 
Tenant rc1JUJting trom any Rfflovati011S demo in or about tho Promis6s or tho Building or to any adjacent 
or nearby buiicUng, lwid, street or. alley; However, Landlord agrees that the Rmovatiorur shall be 
scheduled. insofar aa is conunmcially reasonable to permit Tenant to continue its normal busincsa 
operations, with adV8J\CO noti~ thereof, ~d in 8UCb commoteidly TOlllOJ»lble lllanllCl" SO Ill lo minimize 

. TWlllllt's inoonvenionce. an.d in oomplianae with the Prentis~ Work Restriction*. · • · · 
Seettoa 12.12. ·.· .OpUottaJ Tenant Cbaoges. DurJ111. th,, Term. Mor completion of th# minal 
lmprovements oontemplated hereunder, if lilly, Tenant shall l!Ulke no $Iteration, change, .addition, 
removal, dmoli.tio~ itnprOVC!lllcnt. rc,pair or replacement in, on. upon, to or about the Promise11, or at 
any tlm. e to· anyportio.n ofth. c Building (cc>llectively or individually a ''Tenant Cbange".), without the 
pnor w.rjtten COtl8ellt of Landloro, which consent ahall not bo witbheld unl!'II& a Design Problem· exists. . 
A "Design Problem" is defined as such tenant imptovement or tonan1 changes.which (a)would have 1111 
adverse affect on the Bllilding.Slructure and/or Building Systems. (b) does no\ coinp1y.witbApplicable 
Laws, (c) lntorferes unreasonably with anothor occupant's no:rmahind oustomary lmainosa or (d) aftecta 
(other. than.· perniitted sif!'::). the exterior appearanoe of the Building. Except as otheiwlse rq,ec. ilied in 
Atticle,7, any Tenant C e shall, at the termination of.this I.erase, become a part of the Buildlna and 
belong to Landlord, pursuant to.the provisions ofArtiole 7,· Any application for Landlord'& conaoot to a 
Tenant Change, and tho completion thereof, shall be in coIU'bananoe with the proviaions of&Ju"bit B-1, 
attached herclJO 1111d made a part ~fbyreforence, · 

Tenant shall not latowfngty pemut Tenant's asenta. cliente, contractori;, diroctora. employees, 
invitees, licensees, oflicerl, ,artncrs or aharehob.tem ro. deface the walls, tlo0tt1 and/or ceilings of the 
Piemi8e8, nor mmk:, drive wuls, acrowa or drill holes into, paint,-or in any way mar any aurliu:ein tho 
Building. Notwithstanding Uu! above, Tenant is hereby pemutred to iastall s1tch pictuMs, ccrtificares, 
lic:enses, artwonc, bulletin boards and similar it!11J!S as are nonnally used in Tenant's business, Sc> lona as 
such installation is carefully attachlld to the walls by Tenant in· a manner reasonably pl'llleribed by 
Landlord, ; . 

- - If Tenant desires, ·as a part of my 'l'onant Chango, to make any revisions whalaoover to-the electrical, 
HV AC, mt1Chanioal, Plumbing. or structun,J systems of tho Building or Pnmisll$, such revisions rnusl be 
coinpletcd by 11ubcontractora approved by Landlord, whkh app10val will nqt ba unraasonably withheld 
and ln the manner and location(&) reasonably: proscribed by Landlord. If Temant desires to install any 
telephone outlets, the some· ahal1 ba installed in the manner and location(s) reasonably prescribed by 
Landlor4. · · 
· If Latldlord conaenta lo any requested Te.nant Change, TOllllllt aball giva Landlord a minimum of ten -
(10) business days writtea notice pr:ior to commcncoment l:bereot: Landlord reamres the option, but n« 
the obligation, to entar upon tho Pmnises for the purpose of P!)ltulJ and maintainini auch notices on the 
P~ses as ~Y be rcaaonably necessary to protect Land.lord IISIWlSt mechanic's ltena, inaterial man's 
li'?DB or other liens, and/or for posting 1.t11y othor notic;ee that may be proper and necossary in i:onnoction 
Wlth Tc,nant's completion of tho Tenant Change, · · . . •· . 

If IUlY alterations, additions or improvomonts made by Tenant l'CBUlt in Llllldlord. being rc:iquired to 
make any altwlltions to other portiODS offhe Building in Otdcr to comply with any applicable statutes, 
ordinancca or regulations (e.g., "handicap ordinances'') 1hen Tenant &hall rcimburae Landlord upon 
demand for all coats and CXpel1lltlS iucmrcd by Landlord in making such altcratiOD8, . . 
Seetlon ll.13. ~rea Agreement~ Thi, provisions .of this Lease, including thollt! contained in this 
Article 12, constitute an eJl.]lross agreement between Landlord and Tonant that applies in tho event of any 
CIISUalty to the Premiaca, Building or Real Property, TOlllU.lt and .Landlord, t&infure, fblly waive lhe 
provisions of any sratu~ or regulatiODS, inoluding California Civil Code Sections 1932(2) and 1933(4), 
end any other law or statute which purports to goYem tho rights or obligatlone of Landlord and Tenant 
c:oncemfng a Casualty in th¢ ab11C11co of express agreement. Tenant and Landlord expressly agree and 
accept that any successor or othar law oflike import shall have no applicatlol\ htRunder. . 
Section 1:?.J4. Tenant'• Rl&ht to Repair. ·-

S"tloo 12.14.1 ApplleebWty and Deflnldom. This Section 12.14 shall be apl)lieabta if and only it; 
the Building bas tieert sold by Douglas Emmett 1995, LLC or a Landlord Affiliate to a third party 
otbcrthana Landlord Affiliate (as defined inSoction 1-1.S {a) above), 
Section 12,14,2, Self ~etp· lUght. For the pUtpoec of this Seotlon 12.14.2 tho tenn "LaudlQrd" 
herein shall mean a third party other than a Landlord Affiliaw (as defined In Seetion 11,S(a) above). 
If Tenant pi:ovidea written notice Cor oral notico in tho event of an emorgeacy such Bil d11I11ago or 
dea11'11etion to OT of any portion of the Building Stnuiturc and/or tho BuilW113 Systems (aa aucb tmna 
are detinad in Scotion .12.1) mid/or anything that could cause material disniptlon to 1'enant•s 
bu&UlCBII] to LandlOtd of an event Qr circumshlnce which R4.uhas the action of Landlord with~ 
to repair and/or main~e, and ~lord tails to pl'OV1d11 such action within a oommet01ally 
roasonable period of citne, givm tho cirou:mstanees, at\cr the te(lc,ipt of 8\ICh notice, then Tenant may 
proceed to take tho 1equircd action if: 

(a) Tenant delivers lo Landlord an additional written llatico advising Landlord that Tenant 
intends to take the n,quired action if Landlord does not begin the required rr,pair or 

~Ital Pednl 9q....,\Maoori~h P..-bip\LGIMITOII 31, l006 ~ 
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maintenance within tea (10) days (or such sllorter time. period as may bo co11UI1mcially 
reasonable, in the event of an omorgCllcy) after tho written notice; 11t1d 

(b) Landlord fails to begin the, required work within this ten-day (10-day) perlod.(or such shorter 
time p~od as may bo oommCJOially reasonable; in tho event.of an cmcrgcmcy), 

If such action was required undar Che tenns of the Le!lae to be•taken by Landlord and was not taken 
by Landlord within such ten (10) da.y period (or such shorter tlmo periC>d as provided above), then 
Tenant shall-~ cnti~lcd to ~t reunburilement by the then Landi~ ofTemmt's reasonabl~ c~sts 
and._ expenses_ m_ taici.· ng such a_ ction. Land_ lord -~~ that Tenant wil_l have_ aacca_ s_ to tho Building_ _·, 
Buildlrtg Systems, Buildln' Structure and Building to the extent necessary to perfunn Uu, woik 
contemplat.ed by thl!I provii11on, In the evc,nt .Tenant takes 1111ch action, and suob work will affect the 
Building- Stnwtum and/or the Building -Systems..· Tenant· shall use· only. those contractors used or 
approve<{ by Landlot'd in the Building for work cm such Building Structure or Building Systems 
union such contractors aro llJlwilling or unable to pedl>rtn (1111d are able, to inimodiatufy porfi:,nn), or 
timely and competitively~ BllCh work, in which event Tenant may utilize the· services-of a.ny 
other qua)jfi.ed contractor selected J)llf8uant to a competitive bidding process with aUeut three (3) 
licC!llSed and quqlified contractors which .. nomudly and regularly perform& -3llllilar work In 
Comparable Buildings (as doflned in Section 11,S(a} above). Furthennon,, if Landlord does not 
deliver a detailed written objection to 'l'enant within thirty (30) days after receipt of an Invoice by 
Tenant of its costs Qftaking action which Tonant claima should have.been takon by Landlord. and if 
such invoioo from Tenant sots forth a reasonably particularized breakdown of its coats and expenses 
in connection with taking such action on bcbalf of Landlord, then Tenant shall be entitled to deduct 
from Rent payable by Tenant under tho Lease; tho amount sot forth in such invoice. If, however, 
Landlord d11liver1 to Tenant, within thirty (30) daya aftor recoipi of Tenant's invoice, a written 
objcqtlon to tho payment of 81IOh invoice, setting forth with reasonable, particulllrlty Landlord's 
reasons for ita claim that such action did not have to be taken by Landlord pursuant to the tmns of 
the Lease or tbat tho chargoa aiv oxceasivc (in whlch case Landl,or~ shall pay .the amount it contends 
would not have bocn excessive), the.o Tenant shall not then be entitled to such deduction from Rent, 
but aa Tenant's sole mncdy,. Tenant may p:rooaod to institute legalproceedings against Landlord to 
collect the amount set forth in tho subject invoice. If Tenant receives a non-appealable final judginont 
against Landford in conneclion with such legal proocedinss, TenlU!t inay deduot the, amoUDt of tho 

_ --=;\~;:~~~~iJ:~~~~=~-~i~~~~~~l~vant -~~~i=~~-~ ~~ed 
It; within thlrtY, (30) days after receipt ofTenant's written demand for payment of Tenant's costs 

lncum,d intaking such action on Landlord's behalf (including a. rC11BOnably ~larized statmnent). 
Landlord l!as not paid the invoico or deliyercd to Tf:11an.t a detilile<l written obiectiOJ-l to it,. TC1!8J1t 
nl.a"J deduct from . Rent l)Dyable by Tenant under this Lease the amount set furth m the 1nvo111e, 
Tenant shaUnot be entit1od to this deduction ftom Rent, however, if. within tmrty-(30) d11ya after 
receipt of Tenant's iuvoice, umdlord in good .faith dclivcrB to Tenant a written objection to its 
paymmt. 11etting forth withrcmiODllblo panicularity Landlord's reasons for lta claim that Landlord did 
nothavo to take th~ action under the tcnns of this Lease.or that the charges are excessive (in w.bloh 
case Llindlord 11baU pay the amount it contcndt woulcl not have been excessive). If Landlord and 
Teuant arc una~le to reaolvo thls dlaagremn~t, Tenant'uole remedr sh!'1} b_e to institute legal 
proceodinga agamst Landlord to collect the 111I1ount set forth in Tenant's mvo1co. · -

Section 12;15, Secured Area, Tenant on· five (5) buaineu dayst notice to Landlord may designate one 
or more areea of its Premises which contain private or CODtldcntial jnformation or vllluable property as a 
"Secured~·, subject to the following coni!itions: · . 

(a) tho Secured Area shall not cxccod more than ten percent (10%) in tho asgrcgato of only one 
(l)·given• lblly leased single floor of its.Premises and for a pc:.r:lod not to exceed more than 
tlircc, (3) ci>DIICCUtive months; · · 

(b) such deaign~o Bhall not occur 1Dore ofton thlll1 once bi a twwv11 month period during the 
Lease Torm; an~ 

(o) Landlord and is agentt, aecurity poraonnel, maintananoe staff and janitorial orvw may not 
enter such area ex~t (i) In the event of an C1110rgonoy whcro damage and lr\jury to ponion or 
ptoporty exists or (ilJ Qn five (S) business days' notice to Tenant and then accompanil'ld by a 
n:prcscntatlvo of Tenant. - · ... - . . - . .. -

ARTICLE13 
CONDEMNATION 

~on 13,l, Coademnatloa ofth111 Premiu1. If more than twenty five 11~cnt (25%) of the Premises 
i, lawtully condemned or taken in any mamter for any public or 9uasi-public use, or-if any portion of tho 
Building 1s condemned or taken in such a mannm- that Tenant 11 reasonably prevented from obtaining 
accou to the Buildln~ or tho Premises, this Lease may, witbin ten (10) bushi0$1 days of such taking, be 
terminated at the option of citbcr Landlord or Tcoant by ono party givlns tho othor thirty (30) days 
written notice of its intent to do so, If either Landlord or Tenant ptOVido the othor party written notice of 
termination, tha Tenn and estate hereby &J'IINed shall forthwith couo and tonninato as of tho earlier of 
the date; of vesting of title in such condemnation or taking or the date of taking of possession by tho 

. condemning authority. · 
If lCIIII than twenty-five percent (25%) of tho Prcmillcll is so condemned or taken, then ~ tmm imd 

estate hereby granted with respect to 31.lCb pllit aball forthwith cease and tenninatc as of tho earlier of the 
dato of vesting of title in such condemnation or taking or the date: of taking of poS110SSion by the 

25 QllJ_~-{ 
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condamn,i11g authority, aud th11 Fixed Monthly Rent payablo hereWldor (wtd AddltfonaJ Rent payable 
·pursuant IQ Artiolos 3 or 4) shaU be amitod on a pZ'Ol'llffll basis, by dividing the total numbor of_ 1Uaablc 
squan, feci so Wcon by the total number of Usable squan, .teet contained it\ 1he Plcmis~. then 
m.lJltipl~g ,aid peraoni.go Oil a monthly b1111is, continuing tiom. the dato of such vesting of title to the · 
date specified in this Lc1160 fur tho mq,iratlon i;,fthe Tenn hereat'. . . ·· 
Seetfon13,2. CondeltDlatfoa of the BoUdfng. If~ than twenty-five percent (2S%).ofthe Building is 
so ccmdmpned or taken, then Landlord shall, to tha ~tent ofthfj proceeds of the condemnation payable 
to Landloi:d •Jnd with re11&onablc diligence; restore the remaining portion· of the Building as .nearl):' as 
prac:ti.oablc to its condition prior to such condemnation OT taking;. except that, If such proceeds CQDstitute 
less than ninety pel'()ent (90%) of Landlord's estimate o( the cost of rebuilding oueatoration;. then 
Landlord may.terminate this Leaao on thirty (30) days' prior written notice to Tcmaat. 

.

. If moro than twenty-five porccmt (25%) of.the Building ia so condemned or taken, but the Preou_·•ca 
aro unaffected thereby, then, Landlord shllll .have tho option. but not tho obligation. which election tha11 
be in Laoalord's solo discretion, to terminate this I.Qaso, effective tho oatiicr of the datil of vesting oftiUo 
in such·condcmmatio.n or tbe date Landlord delivera aotuel p088easi011 of tho Building and Pmniscs to 
the condcnurlng authority, which election by Landlord shall lie proylded to Tenant in ,niting. 
Seedotl 13,3 .. AM,ird . . If any condcnmati.011 or taking of all 01 a part of the Building.takes pl11ce, Tenant 
shall be ~tled. fo join in any action claiming complffl&ation th~for, rutd Landlord shall be entiUed to 
rcceivo that portion of(he award made for the value of tho Building, Pr~scs, ~ebolil improvements 
made or reimbursed by Landlord, or. bl)DUB valuo of lhD lei.so, and Tenant shall onJy be entitled to 
~ive any award made for tho value of tho estate vested by this l'..caae in Tenant, including Tenanfe 
proximate damage« to Tenant'• business and reasonablo relocation oxpOlllOB, Nothing ~l preclude 
Tenant uom intervening in auy such condomnat1011 proceeding to claim or receive from the condemning 
authority any compensation to.which Tenant may otheiwlsc lawfully bo entitled in ,uch case in respect, 
of'l'enent's propeny or for moving to anew location. . . 
Secdon ll.4, Condemnation for- a Llnilq,d Period. Notwitb8tanding tho pIUvisions of Section 13.1. 
W or .ll,1, except during the finiu twelve (12) l110llths of the Tenn, if all or any portion of tho Premises 
are CODdemned or taken ibr goyequnc,nml o~~ancy fur a limited period (Lo., antioipsted to be no 
longer than sixty (60) days), then this LcBSO not term.1.oato; there shall be no abatement of Fixed 

-!!!:1~~~~!~:'tt:.o=~:o=~{~ sh~l_b~~n~~~ to re_eoiv~_tho co_tiN 
If, during tho final twelve (12) months of tho Tenn, all or any portion of tho Premises arc condemned 

or taken tbr govcmmcntal oocupanoy for a limited pmod anticipated to bo in excess of sixty (60) days, 
or for a poriotl extended after tho e~iratlon of tho fuitial 'l'mm, Tenant $hall havo tho option, but npt tho 
obliga~ to tc,rplinato this Lease, m which c*, Landlord shall be entitled to suoft part of such award 
llS shall be properly allocable to tho cost of restoration of 1bo Premises, and·th.o balance of such &Ward 
shall be apportLonecl between Landlord and.Tenant as of Iha date of suoh tc,nnination; 

If tho twlination of BIICh govoniniental occupancy is pnor to. oxpiration of this Leiise, sud Tenant 
has not olectod to tmninato this Loaao, Tenant shall, upon :receipt thereof and to tho extent an award has 
been ~ado1 restQrc tho Premise& Q nearly as·poasibk, to tho aondition in which they-were prior 10 the 
condcmnauon o.r tald,lg. ; · . 

ARTICLE14 . 
MORTGAGE SUBORDINATION; ATTORNMENT AND MODIFICATION OF . 

. LEASE . . 
Section ]4,1. Subordlnadon. This Lease, the Tmn and ostate _hereby granted, ~ and &lulll bo iubjcot · 
!Ind aubordinato to tho lieu of eac}i mort~ whi_ch :rN:. y now or • any time heraaflor a(fec:t Landlord's 
in~ in tho real property, Building, parking facil.i,tios, common areas OT portions thereof and/or the 
land thereunder (an "t,Jnderlying Mortgage''), regardless of the interest rate, tho terms ofrepa.ymcnt, the 
uae of the -pwceeds or any other provision of any such mortgage, provided that Tenant roceivoa. aa a 
conditl.011 precedent to auch subordination, a commcr¢ally reasoDllblo BUbordinstion, non-diaturbance 
and attomment agreement in sum and BUbataneo tho eqwvalont of Exhibit P ("SNDA''). Tenant Ghall 

' from timo to time oxooqtc and dolivor suoh inattumonts as Lalldlord or Ibo bolder of any such mortgage 
may roaaonably requoat to oonfiml tho subordination pn,vided in this Soetion 14, 1. 
Section 14,2. AUornment. Tenant co~s that if by mson of a default under an UndedY.!ng 
Mortgage the interest of Landlord in the Premises 1a 1emnnalcd, provided Tenant ia granted in wnting 
conunued q~iet enloyiru,nt of tho Promises pursuant to the tmns and provisions of tbia Lease, TeJJA1Jt 
shall attom.to tho holder of tho xw~nary inteq,st in tho .Premiaes and shall recognize such holder as 
Tenant's lll!Jdlord under t.bia Lease, but in no ovent shall sueh holder bo boruld by any payment of Rent 
paid more than one month in advanoo ofihe date due under this Leaao. Tmaut shall, within u,p (10) 
calendar da}'I after request therefor, m:ecuto arid doliver. u any timo and uom tinio to time, upon tho 
~quest of tandlord or of tho holder or !Ill Underlying Mortgage llllY im1trumont which may be necessary 
or appropriate to cvidOttQC 111ch attC>mment. . · · 
Se'1doa J4.3, Modification of Lute; Notice of Default. If any cwmit or prospective mortP-FO or 
ground lessor for tho Building requites a modification or modifications of1hia Lease, which modification 
or modifications will not cal180 an in«eaacd cost or cxponso to Tenant or in any othwway materially and 
adversely change the rights and obligations of Tenant ~er. then in 1111<:h event, Tenant agRICII that 
this LeB.11e may be so modified, Tenant agreca to QXOCUtC! and deliver to Landlord within ton (10) 
calendar days followl~ the n,qum tbcrefu,: whatever domu:llcnta an: rcqwn,d. to cffoctuatc: said =--=-~:=-,_.:~-;:1k-: 
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cxccqtion of II short form of Leaso for recording,. containill,!, among other oustomary ·pmvislons, the 
·namea of tho parties, a deacription of tho Promises and the Te-rm, Tc:nant a~s to execute e.nd deliver 10 
Lendlord such short form of Lease within teat (10) i;:alendar days following tho requoat therefor, Further, · 
Timant shall give written natico of any dofault by Landlord undar tbis Lease to any mortgagee and 
ground lcasot. of· the Building. and 1hall aff'oi:d such mortgagee, and ground lC88or a n,anonable 
opportunity to curo such default prior to exercising any mnedy untler f.b:i11 l,ol!SI); . 

Seedoo 14.4. Non nlsturbance Affreement. Landlord a~ to obt!\in and deliver to Tenant. within 
sixty (60) clays after munu.l execution and dclivory of this Leuo; an SNDM from the bolder of tho 
existing. • deed. of trust affcc~ the Building SNDAA. · . is in fOIDJ. and subwlnc:o comparable, to . the 
SNDM attached horeto 118 &hiplt H. · · . . 

· ARTICLE 15. · 
.. ESTOPPEL CERTlFJCATES. 

Sectfon ts.1. Estoppel Certlftcate1, Landlord (oxcept as set forth In Section. lS.l bolow}. ancl Tonant · 
shall. as appropriate within fi1tcffl (15) businm days after TCCcii,t of the other party's written ~uoai 
therefor, execute, . aclmowtedge · aD<l :ileliver to·. tho other ·an Batoppel Certificate, which may t;~ 
cone).uaivoly relied upon l,f .llllY prospaclive ~baser, mort~agee or beneficiary under llllY deed of trust 
covoring the Building or· any part them>£ Said Estoppcl Ccrtific!\to aball comfy the foUowing: · 
a) · that this l..oasc is 'lllU1lOdificd and in full foree 1111d effcot (or, if thm, have been niodifications, that · 

this ,Lease is in full force and offect, as modified, and stating the dato and nature of each 
modification); . . · · 

b} thodate,if any, to which rental and othor swna p~blc hommdor have bean paid; 
c) that no notice haa been received by Tonant o.f any defirutt which. has 1tot been cured, except as to 

defilllite IIJ)ccified ln the cortlftcato; . · · · 
d) that Landlord is not iD default under this Loaao or, ifso, specifying such default; and 
e) such other. factual matters as maybe R!asonably requested by Landlord. 

Tenant's and Landlord'.s :thllure to deliver th,S Batoppel Certificate within three (3) days aftor the one 
party's receipt of the other plll1y'a second (2 ) request thetcfor !Jhell constitute a breach of the Lease, 
and I,,and1oril and Ten~ ahaU have the option, but not the obligation, to enforce the remodiea 
containe4 in Aitic\e lt and/9r illc suit fur 8J>"if\C perfonnlUlCc. _ . . 

Seetioil 15.2, Limitation on Landlord EstopPel Cer.UOeatu. Notwithstanding anything to the 
contrary In Section· 15.1 above, Tenant •ball not request Landlord execute, acknowledge and ckllver to 
Teuan~ an Estoppcl _Certificate, rnonJ than onco per calondm- year during till, Tenn, 8111 extended (f my. 

ARTICLE.16 
NOTICES 

Section 16.1. NotJce,, ·Any notice; c:onsent, approval,• agreement;· certification, requoat, · bill, demand,· 
statemont, acceptanco or othor \lOmmunication hcfcundcr (a "notioo") shall 1:,c, ~ writing and shall be 
considered duly given OT fiunished wben: · · · · 
a) deUvored personally or by meascnsc,r or overnight delivery service; with algnature ~idencing such 

delivery; or · 
b) upon the date of delivery, after being mailed in a poatpaiil envelopo, sent certificp mail, return receipt 

JCqUOlted. . 

In each. case such notice& must be addTUscd to Land\otd a& tet forth in the-Buie. Lffse Intonnatfon 
and to Tenant at the Premises and arry other address .for Tenant specifi"!l in the Basic Lease Jnfonnation; 
or to such other address or addreBBoe as oithcr party may designato by a written not.Ice given pursuant 
hereto. . 

AR.TICLE17 
DEFAULT AND LANDLORD'S OPTION TO CURE 

Section 17.1. Tenant's Detllult. For thop~ses ofthi4 Section i7.1, if this Lease has been assigned, 
the term "Tenant," aa uacd in Sections 17.J (a) through.(h). lncluaive, shall be deemed to includo the 
aeaignee ind 11S&ignor1 jointly IUld ,evcrally, 11nloss Landlord . shall bavo, In conneotlon with auch 
asaipment, pcevf.0U11ly teloaacd the '88ignor from any .further \i.abi\ity unde.r thia Lea&o. · in whicli ovent 
the tcnn ''Tenant," aa used in aaid subparagraph8, a!Jall not inllludc tho 1188ignor that was previously 
releosed. All notices shall be in addition to, and lll)t In lieu of, statutory notices, · 

The following shall, if committed by Tenant, sflal! constitute a: ''Dctlwlf': 
a) ifTenant fsils to Ittake the payment of any Fixed Monthly Rent or Additional Rent on any date upon 

which the same becomes due and suoh failun, continuea for three (3) busbieas days after Tenllllt 
receivea notice of such failuro fi"om Landlord, or · 

b) ifT~t abmdom the Prcmi8C8, or 
e) if T~t fails in 1he keeping, obsorvanco or porfonnance pf any covenant or agn,oment set furth in 

Sec'19M 6,1. §.J., or 12..3., Bild if such default continues and 111 not cured by T<lllllllt bef'oto the 
expiration of Landlord's written 3-Day Notice to Curo or Quit, or 

· d) if Tenant tails in the t<eopillg, observance or performance of an;y covenant or agnicment including 
any provisions of the ruJe11 and rcsuJations eslablisbed by Landlord (other than a failure of the 
chatactcr xe&rrcd to .in Sections 17, l 00. (1u or !§j), and if such fail~ conti:rwot and is not cured by 

Pi11tfedml s.,.R\Maclri"'1 ~mblpll.OIMIR>h 31, 2006 
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Tcnlllt within fifteen (15) bualneas days atler lAlncilotd has gi\'cn to Tenant a notico apaoifying the 
same; or, in tho oas·o· of such a fuiluro which for caus. o.a boyc,nd. . 'I Tenant's reasonable con1rol (inc. !.udin_s 

· occupancy oi a subl"'sec) cannot with due diligence bo cured within such period of :fifteen (1,) 
businoaa da)"IJ, ifTonrmt: · 
l) does· not, promptly upon TC1111,11.t11 teceipt · of 1111ch notice, advise Landlord of Tenant's intention 

duly to institute all steps nec~11a,:y to euro such default. or 
Ii) does not duly Institute ·and tbcrciub!r diligently proscaito to completion an· steps (including, if 

appropriate, legal procoedingugainst a defiwltiug sublcssoc) necessary to cure the sanu,, or 
e) if Tellllllt fails to .deliver. . the. Bstoppol Certifioa~. required.' ,!M1dtr.Article 15 hereof within three (3) 

business days after Tenant's recel.pt ofLandlord'11 secolld (2"") request therefor,' 
f) Intentfo,u,lly omitted 
&'I Inienitonally omitted 
ll) lntentlonillly omitt11d, 
tben, in wzy or each such event, Tenant shall be deemed to have c;ommitted a matmw Default under this 
~~ . 
Section 17.2 •. Landlord's Opdon to Cure Tenant'• Default.· If Tenant enters into a Default under this 
Leuc, in lieu of Landlord's issuance of a Written notice, as specified hereinbdow, Landlord may cure the 
same at tho sole expense ofTanant: · 
a) immediately and without notice in tho case of emergency; if said default ia specified in ~ 

, .11.1...!Ju. Qu or (Q}. or if such dc.ftm(t llJlnlBSODabl1. interfarea with tho USO by any other tcll811t of the 
Biillilliig; with . llio efficient oporatfon of the Building; or will result in a ~olation of Jaw or ln a 
caru:ellS:tion of any insurance policy maintained by Landlord. and 

b) after lho expiration of Landlord's 3-Da:y Notice oflntont to Curo, in tbi, case of any default other than 
those sp09itled in Section I 7,2 (a) hereinabovo. . 

Sutton 17,3,. L11odlord'1 Optloa to Termmaw this Lease, .In addition to any other remedies Landlord 
may have at law or in equity, but 111Jbject to Tcnant'a receipt of the notices provided for above and 
Tenant's failure to timely curo, Landloid aba1l be entitled to givo to Tanant a written notice Qf intention 
to tenninato. this I.oases at the expiration of three (3) days from the date of the giving of 111ch notice, and 

. if wcb-notico ta given ·t,y.Liuldlord, and Tenant tails-to cure the detaultupeclfied therein, then tb,is ._ 
Loase and 1he Tmn and. C)8~ ~roby 8J1111ted (whether or not tho Commencement Date haa already 
occurred) aha. 11 torminate upon the expiration o{ tlWh three (3) day petjod. (a "Detllill.t Termination"), 
with the aame.dcot as if tho last of such ttuee (3) days were.the Termination Date, except that Tenant 
~hall renwn liable ft>f damages u provided herefuf>elow or punu1111t to law. 
Section 17.4. Certain Paymenta. Billa for -11 reasonable costs and axpensea incuned by Landlord in 
COIJM11tion with 1111y pcrfoQllanco. by it under Section 17.2 sbilll be payable; as Additional Rent, puniuant 
to the provisiom of Section 4.3. · · · · · ·. · ·· · · ·· · - · · 

Seetloil 17.!. Certain Wal'fen. Unlcaa Tenant has submitted document\tion that it validly disputoa 
Landlord's biJ.)ing for Fixed Monthly Rent hereunder, or is ~pJeting an audit ofLandlord'a Operating 
Expense Statement, if Tonaitt la fu dotault In peyment of Fixod Monthly Relit or Addi1ional llent 
hereunder, Tenant waives tho right to dlllligoate the iten:UJ against which any payments made 1,y Tenant 
aro to be credited. In lieu th.moo~ l.andlord. lllll}' apply any paytponts recoi'fed iiom Tenant to tho thon­
oJ~st billing remaining unpaid on Tenant's rental account or to any other payment due from Tomm.t, M 
I.iindlot4 Bl* fit. ' · · 
Section 17,6, Landlord Default. Notwithstanding anything to the contrary set forth in this Lease. 
Landloid shall not bci in dofault in· the pctfomumcc of any obligm:ioq required to bo perfonned by 
Landlimf pursuant to this Leasu unless: . . 
a) in the event wch default is with respoct.to the payment of money, Landlord fails to pay eucb unpaid 

amowua within fivo (5) bu&ioeas days of written notice ftom Tenant that the same was not paid when 
duo.or · 

b) in the event sucb default is other than the obliption to pay money, Laadlord fails to \)erform such 
obligation within thirty (30) daya after the receipt of notice from Tenant specifying in detail 
Llmdlord'a failuro to perfomi; provided, however, if~ naturo of Landlord's obligation is l!UOh that 
more than thirty (30) days qro requh-ed for Jta pcrfonnanco. ~en Landlord shall not be in default · 
under this Lease if 1t shall commence such performance within BUCh thirty (30) days period and 
th.oreaftar diligently pursue the samo to c~letion within a fl'ISOll!lble time penod. 
Upon any sw:h dotault by Landlord under thia LelUIO, TCIIBDt may, except aa otherwise specifically 

provided in this Loase to the contrary, oxercise an;y of its rigllts provided at law or in equity. 

AR11CLE18 
DAM!\GES; REMEDIES; RE-ENTRY BY LAND.LORD; ETC. 

Section 18.1, Dama'°ea. IfLandkmi tenninates this Lease, pursuant to the provisions of~.11.l (a 
"Default Tetmlnation '), then Landlord may rcoover from Tcaant lhl' total ot. 
•) tho worth at tho tim.o of awl!rd of the unpaid Fixed Monthly Rent and AdditiotlaJ Rent earned to tho 

date of such Default Termination; and · 
b) the worth at the lime of award of the amowrt by which the unpaid Fixed Mon1hly RMt and 

Additional Rent which would havo been earned after tho date of ,uch Default Tennination until the 
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timo of award exceeds the amount oC such rental loss that Tenant proves coulcl hav~ been reasonably 
avoided, and · 

c) tho worth at the time or award of tho amount by which . tho unpaid Fixed Monthly Rent and 
Additional :Rent which would have been earned for_ the balance of the Tenn after tho limo of award 
i,xceeds the amount of &\1Cb rental· loss that To.naµt proves i;ould have been rcaeoitably_avoidod; and 

d) . any othcn: amount reasonably ncces8ary to. compensate Landlord for all of tho delrlment proximately 
cBU8Cd. by T~an. ~·a. failure.· ~o ob.serve or perform.any of ita ~vcrumts·and· agromneots ~dor Jhi. ·s 
Lease or .which in . the ordinary oourso of OVfflts would bo loo:lly. to result therefrom; mcludtng, 
without limitation, tho paymqnt of tho rcasoitablo oxpcuaca incurred or paid by Landlord in re­
entorlng and accwing poe~ion of the Promiseund in the mletting them,qmaludins; without 
limitation, altering and preparlrig .the Premises for new tcoanta and brokers' comrmssion); and 

e) at Landlord's .sole election..such 0th.Cir amounl8 In addition to or in lieu of ihe fQNgoing as· may bo 
pcnni1te4 from time to timo. under applicable California laws. . 

Seedon 18.2. Computatlon11 The "worth at the titno of award" is computed: 
a) in paragraphs (a) and (b) abovll, by allowing intemit at the rate often percent (10%) per rmn111U (but 

in no event in @?'Call& of tho maximum iatci permitted by law): and . · - . · . 
b) in paragraph (o}sbovo. by dill\Xlunting suoh amount at the discount rato of the Federal Reserve Bank 

of San Francisco at. the time of award plua one pcrcont (1 %), _ · 
c) For purposes of computing unpaid rental which would haw accrued and become payable under this 

Lease, unpaid rental shall 001181st of tho &DDl of: · . . 
() the, total Fixed Monthly Rent for tho balanoo i>ftho Tonn. plua 
II) a cmnputation of Tenant's Share of Ad4itional Rent due und=- tho Loaao including, without 

limitation, Tenant's Proportionate Share of any increase in Oporatlng Bxp!ll]Ses (Including real 
cstato taxes) f1>r tho balanco of the Term. For purposes of computing any iutreases d11e Landlllld 

· herewider, Additional Rent !or tho calender yonr of tho dc,faQ!t and for eiich future cal~ year 
in tho 'I'cnn 11hall bo aeeumed lQ. be equal to tho Additional Rent for the clllcndar yoar prio1· to the 

. )"lat in which default occum, compounded at a rato equal to tho moan a-vorago rate of inflation for 
the preceding five calendar yearil· as .detemtin.ed by the United. States·. Dopartment of .Labor, 
Bureau· of Labor Statistie.t Coneumor Price Index (All: Urban Consum,m, all .itoms, 1982-84 

· --" equals 100) for 1he-lllW'opoli1an -.-or-region of-which Los-Angeles, Califol'Dla is a part,-If -
aucb Index is discontinued or teviacd, the average rate of inflation ab-11 be determined by 
refercncc to the· jiidex designated as the successor. or sabstituto index by the government of the 
Ullitetl Stat11s. _ _ · _ · . _ .. , · 

Section 18~. Re-Entry by Landlord. -
a) lfa ~It Tcpnination ocours or any defil!J)t apoeificd in Sqq~ 17.1 Ca} through (o) occtn ,and 

. conmmes beyond the- period- of.grace, (if any) .thorefor,.Lan lord. or. Landfotd's authom.cd _ 
representatives may re-enter the Premises and mnovo all p~l>N and all property therefrom, either 
by summary dispossession prococdings or by any suitable aedon or proceeding ~ law, without being 
liable to indictmont, J??OBeCution or damages the~for, and may n,posscss end Cl\ioy the PtemJses. No 
re-ermy or repossesS10n of1he Premise!J by Landlord or its repmentatlves under this Sectionl8.3 
shall be construed as llll elccdoo to tcrminatc this L~ unless a notice of suoh election is given to 
Tenant or unless the teaniuation th11reof la d~d·by a c1>urt ofcompotentjudsdletlon. The words 
"I'0-111ltor'', "ro-cmuy" and "ro-ontcring• aa uaod hcroiP are not roatric::ted to their toobnloal legal 
mellllings; · 

b) Jf ooy default specified in Se°t:JZ· 1 ~ through 00 occurs md oontinues beyond tho period of 
grace (if any). thm,for, tb1m if llld not elect to· terminate this Lease Landlord may, from 
time to time and without terminating this Lease. enfurco all its rlghU and :remedies under this Lease, 
including the right to recover the Fixed·Monthly Rent and Additional Rent as tho same becomes 
payable by Tonant heroundcr. . 
I) If Landlo~ COJllJCJ1t8 thereto, Tenant may Nblet tho Premise, or 81V, part lhen,of or aas!gn this 

Loaao (which consent Landlord agrecis will not be ~n11bly withheld); 111bject to Tenant's 
compliance with tho requirements of Article 11 of this Lcuc, So long as I'..indlord is oxordsing 

-- this remedy it wilLnot~fll Tenant's.right to posso,saion of tho Premises, but it rnay engage 
in tJio acts pennittcdbyScotion 19Sl,4(c) ofthe ClllifbmiaCivil C<>do. 

c) If Tenant abandons lbc Premises in breach· of this Leuc:. Landlonl shall bavo the right to relet tho 
Promises or any pan them,f on such tonn11 and conditions and at llllOh l'Clltals as Landlord in its sole 
discretion may deem advisable, with the right to tnalcc slterationa and repairs in and to the Premises 
necessary to l"'letting, IfLandJord so elects to relet. then gn,111 rent«Js received by LIIDdlord from tho 
reletting ahaU be applied: . 
l) fJnt, to the paymant of tho reasonable OJQ)OJ18oa lncurted or paid by Landlord hi ro-entering and 

securing poaaesaion of 1ho Premises and in the reletting thereof (mcluding, without limit11tion; 
al1ering and preparing the Prolmsoa for now tenants and. l>rokm' oommi.seiona); · 

IJ} seco~ to lhc paymont of tho Fixed Monthly Remt and Additional Rent payable by Tenant 
hereunder; and · . 

Ill) tJdrd, tbo romainder, if any, to be retained by Landlord iind applied to the payinent of future 
FiJCed Monthly Rent and Additional Ront as the same bocome duo. 
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Should the gross rentals rccclvcid by Landlord ftom the roletting be insufficient to pay in 1\Jll the 
sum.s stated. in Segt!QU 18.3 (a) and (b) hereinabove, TCllllllt shall, upon demand, pay the dofiolcncy to 
Lilndlord. . . . • .·· •. . 
Sci.:tJon 18A. Certain Waivers. -After Landlord _bas actually obtained possession of the Promises 
punu111>t to a,ny Iawtbl ordor of pqsscsaion granted in a valid court of Jaw, Tenant thecellfter waives im4 
11UJ'Clldcta for Tenant, . pnd. for iuI claiming. under Tenant. all rl~ and privileges now ot: · hereafter 
existing. to redeem the Premises (whcth\2' by order or jud .. 1gmotlt o't any court or by auy·lega.l proces. s or 
writ); to assert Tenant's continued right to occupancy of the Ptcmim or to ha'YC a contmuance of this 
Lease tbr tlU'I Term hereof. Tenant also waives tho provisions of any law relating to notice and/or delay· 
in levy of.execution in case of en ovi«ioD or diaposse&slon for nonpayment of tent; and·of any ~or 
or other law of like.import. · ,. · . . · .. .·. · · . ..·· . . . 
Section 18,5; Cufuulatlve Remedla. Tho remecSies of Landlord provided. tbr in tbia Leaso are 
cum.ulative and are not intcmd~ to· (j) be oxcluslve of any other remeclies to which Llindlonl may be 
lawfully ~tied. or (ii) ontitlcs Landlord to a duplication of dasnages; .· The c~ise by Landlord of any 
remedy to which it is entitled shall 110t preclu~ or hind.or tho exerciso of !U\Y other such rom.cdy, . · 

ARTICLE19 
JNSURANCE 

Section l!J.1, Landlord Obll&atlons: 
a) Landlord shall secure and maintain during tho Term <>fthis Lease the following msuraru»: 

I) Commercial General Liability and Umbrella Liability Insurance tclati.ng to Landklrd's operation 
of tho Building, for pcrsonal and bodily ir;\jury and death, and damage to othor'1 property. 

U) AU risk. of standard· Jlre insunmoc and oxtendcd coverago including vandaliam and malicious 
mischief and sprinkler leakage lllldorsemcnts relating ta tho Bulldln$, the parking facilities, the 
common area improvernenta and any Bild all improvementa insta!lcd in, on or upon the Premises 

· and affixed thereto (but oxoludiog Tenant's Jixturca, funushinga..cqulpmcnt, personal propc,zty or 
, other elements of'fenant's Propeity); · . . · _ 

Ul) Such other inawamie (including, without limitation, boiler and machinary, rantal 1088, earthquake 
and/or flood insurance) as ~lord reasonably elect& to obtain or any Lender requires, 

b) lmurancuffected by Lllndlord under this S@tion \2-1 :wi.U bo; ~ _ _ _ ' 
I) In amounts which Landlord .frolll tima to time reaaonllbly detemrlnes sufficient or which any 

Lendcir ,:eqwrcs; and . . . . 
II) .. Subject to BUch deductibles and exclusions as Landlord tell&Onably deems appropriate. 

i:),. No~ any oontnoution by Tement to the cost of inalll'lllloe premiums 118 provided herein, 
Tcruwt aoknowfedges that Tenant hM n<> right to receive any procculds from any insura:nco polioi011 
carrie(I by Landlord, but sball continue to receive tho waiver or subrogation benefits pu:csuant to 
Scctlo.n 19,4 below. . · · 

S,ection lU. Tenai;at ObUgadon1. · . 
a} At 1.ciast ten (10) days prior to tho earlier. of the Comm~ Date: or Tenant's anticlpatc<l early 

posaeasion date oftho Preuu- and tliereafter during th.e Term of this Lease, Twnt shall aecure jmd 
maintain,; at its own expense throughout the Tenn of tbia Lease th.o following minimum typos and 
8IJIOUJlt4 of insurance, in fonn and In companiea acceptable, to Landlotd. inswiog Tenant, its 
employees, agents and designeoa:· · · · 
l) Workers' Compen'aation lnsurancc, the amount .»II scope or·which shall be tho amount and 

scopo required by atl!tuto or other governing law. · 
ll) Employer's Liability lnaurdnce In amount, ~ual to the following: . '.Bodily Injury by accident , 

$1,000,000 each accidont; Bodily: Injury by dtseeao - $1,000,000 poUcy limit; and Bodily Injury 
by dlaeaao • $1,000,000 each employee. . 

lll) Commercial General Liability and Umbrella Liability Jnsuranoe on 1111 occum:ncc basis, without 
claima-mado features, with. bodily iajury and property damage covorage in rm amo\lllt equal to a 

· comblnod single limit of $2,000,000; and such insurance ahall lncludo the foll<>wing covlll'agea; 
(A) P1fflli!ICS and Opetatlons coverage with X. C, and U cxclua.ions for. axplosion, collap,e, and. 
und11tground property damftge deleted under both premises/operations aml contractual liability 
ci:,vcrage parts, if applicable; (B) Owner and Contractor Protective coverage; (C) ProduolB and 
Completed Operations coverage; (D) Broad Fonn Comprehensive General Liability covo~o (ot 
its equivalent); and (B) Broad Fonn Property Damage covcrago, including compl~ operations. 

iv) All risk of standard JI.re lnaurancc and extended coverage with vandalism and maJioioue mischlof 
and sprinkler loakage endorscmonts, insuring fixturoa, glBBS, equipment, mercharuliae, invontoiy 
and othor olomenta o,f Tenant's Propmy in tho Premiaqs. and all other contonta of the Pn:imises 
(o.g. Tenant Improvements, fumiture, tlxtur~ equipmi,nt). Such bisunmce aball be in an amount 
~al to 100% of the replacement value thereof (and Tenant 8hall rc-datenninc tho aamo aa 
frequently as necessary in order to comply herewith). 'Iho proceeds of such insurance, ao long as 
th.is Leaa!t remainJ in effect, ~ball be used to repair and/or zep~o tho items so lnauml. 

v) Jnten1ionally Omiued. 
vj) Any other fonna of insurance Landlord may reasonably roqllire Jrom time to time, in form and 

amounts and for insunmcc risks against which a prudent tenant of comparable sizo in a 
comparable business would J)l'otect itself. 
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b) AU insurance policies maintained to t>tovide the.coverages .required heroin ahallt 
I) Be issued b)' inauranoe companies authorlze,4 to do buslnesa in the state In wt,ich thl, leasod 

premises llt"O located," und with companies rated, .at a minimum ''A· VIl" by A.M. Best; . 
U). Be 1>U\>jtet to the prior approval of Landford (which approval shall not be unreasonably witbhe14) 

as ,to fomi, eubatallllfl and inslltOJ";. · ·. · . . · · 
ill) &ovide for a doductible only so long 88 Tenant shall remain liablo fur payment of any such 

dedtwtll>lo ln the ~ent of any loss; .· · •. . . ··· · · 
lv) CQlUBin 'approP,riato . crQag,;liability endorsements denying Tem1J1t's insurm1 · the "fishi. • J?f 

subroga,tion aga1J1St Landlord 411 to rlsb covored by llllCh: fusutanco, without ure:ludice to uy 
waiver .of.lndenmity J)!Xlvisions applicablo · to Tenant and any limitation of liability proviaiops 
applicable to Land~ hereunder, pf which provision, Tenant _shaU noUfy 1111 insurance caniars; 

v) •. C011tatn provisions fur at' least ten (10) days advance written notice to Landlord of cancellation 
duo to »!>Jt·payment and thirty (30) days, advanoo written notioo to J,ancllQid of matorial 
moditfoation or Q11DC11Uation fur. any reason other th.an JIQn•paymcnt; ·!Ind . 

vi) S1iJ,uiate that covetages afforded undor such policies arc primary. insuranc:e as respects Lllndlord ana · th~ any other insutanco .maintained· by Landlord am. excess Md non-contributing with the 
inaurani:c required heniunder. ·. · · . . 

c) No endorsement limiting or excluding a required covcraga is pennitto~ 
d) TC11811t. shall. dell~ to. Landlord upon execution oftbis Loasc. written evidenc;e of lnlllll'anC:e 

cov~os required herein,. Tenant shall deliver to Lllndlord no leas than fifteen (15) days prior to the 
expiration of any roquircd coverage, written evidence of the renowal or replacclUent of suoh 
covorase: Landlord's failw:o at- any .timo to objllClt to Tcnllllt'S thlJure to provide trunpccifiad 
insurance or written ·evidellce thereof (either as to the t}'p~ or amount of such fusarance) shall not be 
decmeit as a waiver ofTo-nant's obUgati.OJ111 under tbia Section, · . . 

e) Landlot<l shall be nunlld as an additional insured Oll the Tenant's policies of Genoral Liabililf and 
U:inbt-clla. Liability insurt111ce. Laud.lord shall bo JlllJlled as a loss . .11 .1 aycc on ~ Tenaut'11 po. lic1es of 
,All Ri&lt in&Uience u tt\eix interoat lPY appllal' to the .lllttent any :lnl;W'es; equipmc,nt, improvmnent& 
and installations attached or- built into 1h11 Premill08 by Tenant or on Tcnailt's behalf at any time 
dw:ing the.Tenn shall, at the expiration or earlier termination of this Lease, be demted the pxoperty 
of I.andlord;-b11come apmmanent part·of the Pfflltlleea and-tmlain therein.- Tenant shall-deliverto­
Landlotd tho· appropriate· endoracnianta evi®Deiog additional insured and loss payee status, .Ally 
claim for loss 'Ullder said lnaunmce pqlloi~ shall be payable notwithstanding any aot; omission, 
negligence; xqm:sentatlon, misrepresentation or other ocinduct or misconduct ofTallllDt whleh lllight 
otlicrwiso cause canClCllation, fodcituro or r~uclion of. such Ull\ll'IUWC, · 

f) The ~co. rcqwremcnta in this Section shall not in any way limit, in oithcr scope or amount 
(except to red~ any claims by Lall.di~ by_ the amourit Llindlord collDl:tS from tho inauranco 
cmricr), th~ Indemnity obligations ~epamtely owed by Tenant to Landlord under tho Lo!iso. 

a) Nothjng herein ehall in ._any manner Unlit tho liability .of. TC111ant for non-perfonmmoe of its 
obligati. ·oos. or for loss or damage for. • which. Tenl!llt is. r11sp1msibl11,. crxcc,pt as provldad. in jmlgn 
~- The aforementioned minimum limits of j>(>lioios ahall in no event limit the liability ofTelWlt 
lierelinder, · · _ . . . · 

h) Tenant may, at its option, aadsfy its insurance obligations ·~er by polwics of 1KHialled blanket 
insurance carried by. Tenant provided that the same aball, in all ~ects, comply with tho provisions 
hel'IIOf. In such event, Tenant shall not be deomed to bavo complilld with its 9bligatjons hereunder 
until Tonant shall have obtainea and dulivered .to Landlmd a copy of each such poli~ togothrir with 
au apptoPriatc cndomc:mem or certificate applicable to 111\d evidencing full compltanco with the 
specitio n:quirements of the Lease (irrespeqtive of my claim which may be made with respect to any 
other property or liability covered under suoh policy), and until tho same shall have been approved by 
Landlord in writing, · . . 

Section 19.3. Compliance with Building Insuran~ Requirements. After TODallt takes ol:Ctlpancy of 
tho Premises, Tenant shall 'not violate or pmnit ll!t on or upon the Premisea the violation of ll1.lY 
condition imposed by such standard fire insurance polici~ as ari, normally issued for office bulldlnp in 

. the Cify or County in whfoh the Building ia locatod. Temutt shall not do; suffer or pennit anything to be 
done, or koep, auffer or per:mit anything to be kept, in tho Premises whieb would increase the risk rating& 
or premilllll calculation factors on the Building or propmy thc:nin (collectively an "Jnoreaaed Risk"). or · 
which would result in insurance companies of good standing refusing to insure the Buildi'"ng or any 
property 11-ppurtenant \hereto in such amounts and a~ such risks 88. Landlord may reasonably 
determine from timo to timo aro appropriate. Provided. howevm; nothing herein shall· shift the 
responsibility of Landlord to ins111'C the Building Structuro and B1111dJng Systems to Tenant. 

Notwitl:lstandiug tho above, if additional Dl8llrllllllO is available to cov11r 3UCh Increased Rlsk, Tenant 
shall not be in default hereunder if: · · 
a) Tonant 1t11thoriz11& Landlord in writing to obtain such additional insuranoe; anc;l · 
b) prepays the annual cost lhereof to Landlord for SllOh additional 1:0verae;o, as woll as tho additional 

costs, if any, of any inc:rease in Landlord's other inauraooe premiums resulting from the exiatcncc or 
~ntinUJIIlce of such Jncreas11d Risk. 

Section 19,4. ·Mutual Waiver of Subrogation. Landlord llDd Tenant inttmd that their respective 
property loM risks shall be bomc by reasonable insW'aJlC)C carriers to t;bo extent above provided, and 

-~~L 
Jalll1I !nlllol lnl!W lnlllal 
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.Landlord · and Tenant horeby agree ·to look solely to, 81:ld seek r<JC{lvery only ifum, their respootivo 
insurance caniors in tho evant of a p~ 10111 to tho cxtont that such coverage is agreed to be provided 
h~der .• Tho parliea ~h horeby waivo all. rlw,itii and claims agalnat.e11c!1, other for suo~ losses, and 
wa1vo all n~ of subrogation of tlielr respectiv9 1naurers; provided aucli waiver of 11ubrogation shall not 
affe(lt the nglJ.t to the insured to rocover thereunder, Tue parties agree that iheir respective insurance 
polioies are now, or shall ba, endorsed a1Wh that·thc waiver of subrogation shall not atlbct tho rlght of the 
uisured to recover thereunder; · . · · 
SectioaJ. 1!).5; • Failure to Seeure. If 11t any tlrne during the Tenn, and after oxplration. of three (3) 
business days' prior written demand 1herefor trom Landlord, Tenant fails to: 
a) provide. Landlord with a~· to."• registered ·in~ broker of. reoorcJ that 01111 verify: Tenant's 

· qompliance with tho r~ont contained in this Article 19; or · . . . . 
b) provide documentation reaaonably iuic;eptablo to. Landlord that Tenant has ai,cured and tnalntainod 

the imurance oov«11go rcqui:ri::4 hcruDndllr, 
then such failure shall bo CODaidorod a material dofault under 11!0 ~. subject to notioe and opportunity 
to C\ll'0 herein. • . . · 
$~on 19.6, Tenant Self lnaunnce,; Notwitl:lstanding· any p,ovlalona of the Leaso to the contrary, ao 
long as THB MACERICH JI ARTllfBRSHIP, L.P,, a Dclawaro 1immxl partttcrllhip ia the named tenant or 
an Affiliate ia (be named tenant on the ~ase and maintains II wigible net worth of at least Ono Hundred 
Milllott Dolfacs ($100,000,000), u evidenced by Tenant's cwrmt avditod financial .statements w other 
cvidcnec satisfactory to Landlord, Tenllllt m.a.y solf-insure against 1111)' or all riskB for which Tenant is 
req_uimi to obtain inauraru:e thereunder, to the same extent u required for policies of insurance that 
Tenant is obligated to malntaln hereunder, subject to the following provisions. . 

Tenant shall be permitted to scU:-ioauro against any oftbo rlek8 for which insurance is required l,Ulder 
tho Lease for IIUCh JJl)ltion of the minimum eovora.g-o limita1ion, if any, provided fo. the Lease, as may be 
established from 1ime. to time as its .oompany-wldO limit of selt:.iMuran" 11gainst such risk. To the 
extent Uiat Tenant shall self-insure agaiu&t 1111y risk, Tenant does hereby agroo to maintain adeq_uato 
reserves . aaamst olaims, losSCB lllld · liabilities uiai~g ftom causes whic;li would o~e havc been 
covered by ipau.ranco and to reimburse, pay, indemnify and bold Landlord hamtless and defend umdlord 

. agaillst any and all claims, fiabili1ics, losses, damages, expensea, and coats whioh would o1hcrwiso have 
been oovm:d by.insurance required heroin. 

w&f~::fit:t:. ~:la:'~J::Sm°c~U:f::: :,>'rth~:':n:~r6±;:n~! 
self-~ n,tention or deductible respecting. each risk or perril apinat which Tenant ii -rcquln,d to 
insuro hereunder. Tenant ahall. \l8C commoccl.illy ieasonablc efforts wlChln thirty (JO) days, but no 1ator 
than sixty (60} days after any change in the amount ofit1 self-insured ri,tantion or deduotible respecting 
:rr.::!,,1:~':iI::l~!:!%:t:l~dl~ a tcViaod ~ficato ~ _forth the euttent amount of any 

ARTICLE:ZO 
MISCELLANEOUS 

Section 20,1. Endre Agreement, This Leue, inQl.uding the exhl'bita and guaranty ofloalle, lf any, 
annexed hcimo, contains all of 1ho agrcementii and under8tlul~ relating to the leasing of the Premises 
and tl;IB o~lisations of Landlord IUld .Tenant .in COIIJ'loctlon thotowith and noJther party and no agent or 
representl!tivo thereof has made or is making, IUld neither party in ei<ecuting and deliverlug thi11 Lease is 
relying upon, any wanantiea or repraientati0ll8, except to the extent set fotth in. f,bja Loaso. All 
undamandinp and agromnonts ha:olQforc bad botwccn Landlord and Tenant rot.ting to tbo lonsing of 
the Promises are merged in Ibis Lease, which alone fully and completely expresses tlw1r agreement. 'The 
Riders (if any) "and Exblbfts IIIIDOXed to th.is Lcaso and the Conslm9tion Agn,omcmt arc lien:by 
incorporated herein and ma& t part h«eo£ . . . 
Section -20,2. No Waiver or Modlflcatkm. The fallme of Landlord or Tenant to insiat in any instan.ca 
upon the strict keeping; obacrvanco or pcrfomumCQ of any cownant 91' ~mt contained in this Lease 
or to exercise 1111y ol~on herein cont.amed shall not bo coll8trucd .as a waiver or TClinqulsbm.enl for the 
future of such covenant or agreement, but th" samo shall continue and nmain in iul1 force IIJJd effcot. 
No waiver or modification by_ either Lmdlord or Tenant of any CQVenant or agrecmant contained irt this 
Lo880 shall bo deemed to have been made wleiis the same is in writing exoouted ~ the party whose 
rights aro being waived or modified. No surrender of posaesslon of~ part of the Pmnlses sball release 
Tenant from any of its obligatione hereundor unless accepted in wrif.ing by Landlord. The receipt and 
rotentiop by Laodlotd, and the p'ayrneut by Tonant, of Fixed Monthly Rent or Additional Rent with 
lmowlcd~ of the breech of ani covenant' or agreement C)OJ)fflUIIX) in this Lease shall not be daemad a 
waiver of ll\lch breach by either Landlord or Tenmt. · · 
Section 10,3, Time of the J:aenee. Time ia of the essence of this Lease and of all proviaiona hereof, 
except in ro,pact to tho dolivoiy of possossion of tho Promise• at the Commencamcnt 04w, 
Section 20.~. Foree MaJeure. Fpr tho purposes ofthil Lease, ~orcc Majcure'' shall be daftned as any 
or all. prc\:'ention, delays or stQppagcs arid/or the .inability to obtain services, labor, materials or 
l"Cllllonable subJtitutea therefor, whim such prevention, delay, stoppage or failure is due to strikes, 
lockouts, labor dia])utea, acts of God, governmental actions, oivil · commotion, fire or other casualty, 
and/or other causes be,Yond the reuonable control of thc party obli¥!ted to perfonn. except that Force 
Majau're may not be r111.11ed BS ~ ~f~sc (except III provided ill a specific rant abatement provision of this 

r.iui.1 

@)039 



• • 
07/07/2010 12:15 FAX 7187792899 WT/MACERICB 

Lease) for Ti.mant'a non-perform.ante of IIJI.Y obliptioos impo,ed by 1ho Loase with Toprd to tbe 
payment of Pixed Monthly Rent end/or Additional Rent. · · · · 

Notwithstanding anything to· thc contrary corita.lnod In this Lasso, Porco Majeurc shaJl oxouao ~e 
pe,:fumumca Qf such party fut a· period ~al t.o any such p,rewntion, delay, stoppage Ot' lnllbtuw. 
'l'herefufc, if tbls Lease specifics a tltne pen.· od for pQffonnauce of an obligation by ~thcr party, that time 
p'eriodsha)l.be extended by the pmiod of any delay io lll,IChplll'ty's performance caused by a Foico 
Majeure. .. . . . . 
Section :20.5. Broker. Landlm'd and Tenant reprcsant to one anothcir that each has dealt with no broker 
or agent in co1111ection wJth tb]a Lease or its negotiations other 1han Douglas, Emmett alld Company 
and Cubmall & Wakefield of Callfonala; lne; L'IWilotd and Tenant shall hold one another hamueaa 
from and against· any and all liability, loss, <,lamago, oxpenae, olaim, action.. dCOlllild, 11\lit or obligation 
arising out of or relating to a breach· by 'tho i~s party of such representado,;i. Landloid agrees 
to pay all commiuion, due to tho broken listed above created by TelllDt'a execution of Uus Leaao. 
Sectloa 20.6, Govemlna Law. · Thia Leiwo shall be govemi:id by nrul construed in ~ with the 
laws ot'tbe State ofCalifomia. . · . . . · · · 
Section 20,7, Submission of Lease. Whothor or not tental deposit.a ha~ been rceelved by .La11dlord 
from Tenant, and whether or not Landlord bas delivered to Tenant an unoxecutcd draft version of this 
Lease for Ton1111t's reviow and/or signature, and regardl<lff ofwhetlior Tenllllt baa submitted comments to 
this Lcaao, no·con\Ja&tual w other rl~ts shall exiBt between Landlord and T~ with l1)11J>COt \o tho 
PrElmiaes, nor shall this Lease bo valid and/or in effoct until 1hia Lease has .been. fully exccutod and a 
duplicate original of said flllly-exccutod Loaac bas b,_ dolivcml to both Landlord and Tonant. · 

The submJssion of this Lcaso to Tenant shall 'be for examination purpoae& only, and does not and . 
sbAll not constitute a iesorvation of or an option for Tenant to leaso. or othenviso Cfflll1o any interest by 
Tenant in~ Premises or any other officoa or space situatl:ld in the Buil\linf Execution of tbia Lease by 
Tenant and its return to Landlord iball not be binding lll>OD Lalldlord. notwitbatandina any time interval, 
until· Landlord bas in fPCt execu.ted · and delivcrod a fully-aocuted duplicate .or!gina) of tbia · Leaae to 
Tenant,. LIII!dlord and Tenant agrco hereby to authorize lran&mission of all or portions of dncumcnts, 
including signature lines thereon. by facsimile machlnes. and t\1rtbOr authoriz~ thc other party to rely 
conclmivc,ly upon such faQsinrile lt'aosmlasions 11s if the original had \lclim received. · 
Seetron 20,8. Captlona. Tho captions in this Lcllae are for convenience only and shall not in any way 
limit or be dcomed to aonstrue ~ lntcq,tei tho tennun.d provisions hereo£ - - - ·· · · ·· -- -
Section 20,9, Slngqlftr and Plural, Bte.. The words ''Landlord• and "Tonant'', 119 uacd herein, shall 
include tho plural as well as the singular. Words used in the masculine gender include tho feminine 1111d 
neuter. Iftherc bes more tbaa ono Landlord or Tenant 11\e obligations bcn,undcr imp(Nicd upon Landlord 
lllld TC!lant 1hall bo joint and eovaml. • · · . . 
Seetfon 20.10. Ia:dependent Co'Veaaofl, Bxcept where tho covenants contained in qnc Article of this 
Lease, are clearly affected blc,:a'" contingent upon fulfillment by either party of anotha- Article. or . 
paragraph of this Leas~ this c shall bo construed as though tho covenants herein between Landlord 
and Tonant arc independent and not dependent and Tenant hereb)' c,ipl'eH~ W1'ivea the benefit ohny 
statute to Ibo conu-m:y and aareet that if Landlord tails to petibnn itl obligations set fonh borein, Tenant 
shall not be onlitled to make any repaiJ9 or perfoi:m any ~ona haMuldeT at Landlord's oxponse or to 
any IRl\~ti ot: the Rent or other ainounta owing hCJCUndcr agaiDat L!mdlord; provided; howovor, \hat the 
foregoing abalHn no way imp.ur Cho right ofTenant to COlntDCllllO a aoparate aotion against Laadlozd for 
tho violalion by J,.andlonl of tho provisions ~ereof so ~ BB notice is :first given to Landlord and any 
holder of a mortgage or doocl of trust COVOl1DJ. tho BuiJ<lin& Real l'ro,eert1 or any portion 'thcroot; of 
whose address Tenant bu thcretoforo been notiflcd, and an opportunity 11 granted to Lmd!ord and such 
holder to conect such vlolatiollll as provided above, 
Sectloa 20.l 1. SeverablUty. If any covenant or a~cnt of this Lease or tho application· thcr~f to 
any pcqon or circumstaru:e shall bo hold to be invalid or unenforceable, then and in each such event the 
tcmaindcr of tbia Loasc or tbG application of such covonant or agreement to 11J1Y other pmon or any 
otbor c~tllMtanc:e shall not be t&crcby affected, and each covctlal¢ and agieament Mt'COf lib.all romaiu 
valid and enfon:eab)o to the fulloat extent permitted by Jaw, 
Section 20J2, Warranty of Authority. If Landlord or Teiiant aigna as a i;oiporation, limited liability 
company ot a partnership, each ol' tho persona exccuti?J¥ this Lc88o on behalf c,f Landlord or 1'enant 
b~~y covenant and warrant that each ia a duly authorized and existing entity, that each baa and ia 
qualified to do business in California, that the persD11S signing on behalf of Landlord or TtllUlllt have 1µ11 
right and authority 1o enter into this Leue, and that each and every person signing on behalf of either 
Landlord or Tenant are authorized to do so. , 
Section 20.u. No llepmenqtlon• or Warranties. Neither Landlord nor l.amilord's agents or 
attomoya have made any ropresQlltationa or wamnti.oa with mpoat to tho Prcmi"', Che Building or this 
~ except as expressly set forth herein, and no rights, eaaomenta or licenses are·or shall be acquhed 
by Tenant by lmplieation or otherwise. 
Section 20,14, No Jo.(Qt Venture or Putnenhlp. 'This Leaao aball not be deemed or COlllltnJod to 
create or establish any relationship ofparlQer,bip or joint venture or similar relad<insbip or am1Dgcment 
between L~ord and Tenant horetmder. · 
Section 20.15. Teaant'a Obllgadom At ltl Sole '.Expense. Notwithstanding the fact that certain 
references in this Lease to acm required to be pcrfonned by Tenant hereunder, or to bt'eaches or dofhu& 
of tbia Lonsc by Teoant, omit to state that mcb acts shall be perfonned. at Tenmrt'a sole exp,,nse, or omit 
to state that such bro&Qhcs or defaults by TerulD.t are material, unlen tho context clearly stati:a or Wl1Jlics 
l'l!fl Poclcrcl SquuoiMMorlch P""""""lp\LOIM..o~ 31, :!006 JJ AM!_ ~ . 1\ 
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to the contxaiy each and every ac;t to be.per.limned or obligation to be Mfilled by Tenftllt pu.rswmt to tlua 
Lease aball ~e p1monned or fulfilled at Tenant's solo expense. 
Seetlon 2(>.16. Attomey,' Fees, If litigation is instituted between Landlord and Tenant, Uie c:ause for 
whioh arises out of or in tolation to this Loase, the prevailing~ in such litigation· ahall be entitled to 
reo~ve Its .coats. . (not li;r.nl. ted to court costs. ), CllpfJDICS and reasonable attomoya' Celis from the non-
prevailing party aa the 118Jnc, may bo awarded by tho court. · - . 

- Section 20,Fi Waiver of Trial by J11ry, Ia the Jaterelt ohavbtg time and expewe, Landlord and 
Tenant •erehy consent t.o trJal ,rithoat a Jury In aay action, proceeding or eounterdalm broagbt 
by· e«her of the parties hereto against tbe other· or their. 111oeca1or-hl-llltere1t In respect to any 
matterurl11hi1 out of ot relatbaa to tbll Le111e. -·.. · . · · 
Sl'CdOII l0.l8. No Merpr; Tho voluntary or olhlll' sumnder of tliliJ Leaao by Tenant. or a mutual 
can~llatlon theRl<>~ &hall not work a mcrrger; and shall, at tbo option of I,and)ord tennlnate all or any 
existing aubleiisos or subtenancies, or may, at tho option of Landlord, operate as an assignment to it. of 
any or all such subleases or aubtcuailcioa; · . 
. See.tlon 2.0,l!t Prohibition Against Recording. ~q,t as provided in Section 14.3 of~s Leaao, 
ndthcr. this Lease, nor any PJ.cmoraudum, affidavit or olher writing with respect ~. shall- be · 
recorded by Tenant or by anyono lieting through, under or on bdtalf of Tenant, and the recording thereof 
in violation of: this provision shall mako this Le8SO null and 'IOid at Landlord's election.; 
Sectfo• 20,10.· Huardoua Waste. Tenant specifically agree, that, except for such limited quantiti~ of 
office nwerials and sup.P.lios· aure C\latomarily used ln TCill!'llt'e D.Onnal bunness opellltions, Tenant 
aball not engage or pemut •t any timo, any operation.a or aotivities upon. or any use or occupancy of the 
Promises, or any portion thereof, for the purposo of or in anyway involving the handling, manufacturing, 
treatment, storago, uso,· tmusportation, spillage, leakage; dumping. disoharse or disposal (whether legal 
or tllogal, accidental or intentional) of any.hazardous aubstancea, materials or wastes, or any wnates 
regulated under any local. state or federal law; 

Tenant shall, during the Term, remain in full compliance with all applicable laws 
governing ita use and ·occupimey of tho Prcmiaos, including. without limitQtion, lhe handling, 
manufacturi11& lreatment, alOt'llge, if.tsposal. discharge, uao, and transportation of hazardous substances, 
materials or wastes. IIIJd any wastoa.regulated under any local, state or fedenll law. Tmant will remain in 
full compll11noo with the terms and condltiona 1:1f all permits 111\d lioenaes iSBUed to it by any 
govemmcntuauthorityonacoountofanyorallofitsactivitiee on thcPremisca.-- --- -

· Nothin$ · Jn this Lea,e shall impose any obligation or l@bllity upon Tenant with 
re.,poct to haiardous waate that was in' tho Premises an~ or Building beforo Tenant first took occ~aooy 
of each portion Qf the Prctniaea and or Building or which w111 placed n tho Ptemisoe and or Building by 
an}'One other-than Tenant. - ._ · _ 
Seetion 20.2l,. Transportation Management Tenant l!hal1 at Tenant's sole expense (to th.ff extent 
impoeed upon Tenant) or otb~ise at Landlord's expenso which -Llladlord may .include in Operating 
ExpcnaJs, i\llly C01!11Jly with ~1 present or future prognuna inton!fcd to manago ~ tranaportal:iQll ot 
traffic 111 and aro.und the Buildmg. when tho swo bavo been mandated by an.outside SO¥. cmmental. 
authority bavingjurisdic1ion thcrofor and not when requJn,d fer tho CQnVenience of Landlord.-. 

In ®nnection therewith, Tenant shall be rcsp0ll8iblc for this transportation planning and management 
fur all of Tcnarit'a omploycea while located at the Pronrlae1, by working directly with Landlord, any 
govonunontal tmnsportation .1Jl81188ement organization or any oilier tnmsportation-rolatod committcos or 
ontitlc,s roasonably designated by Landlord. Such progquna may include, without Umitation: . 
a) restrictions on the number ofp~-hour vehicle tripi genmrted by Tenant;" 
b) requirements for increased vehicle occupancy; · 
\:) jmplC!Jlenting an in-bouso rido-sharing program and/or appointing an empJQyee transportation 

coordinat()r; 
d) wor)4ng With employeoa of any Building (or area-wide) ridcsharlng program manager, 
e) ~atl~ omploycr-spcmaomi incentives (financial or in-kind) to encourage omployoca to 

rideabanug; and . · · 
(J utilizing tl~blo wodc shUw for employees. 
Scedoo 20.2l. S~nage. Except as set :fbrth in Section~ below and Exhiblf E attached· hereto and 
incorporated honun, Tommt may not install, inscri~, paint or affix any llWDing, shade,· sign. 
advertisem.oo.t or notice on or to Wlf part of the outside or inside of the Building, or in llDY r,ortlon of the 
Premises visi.ble to the outside of the Building ar common areas without Landlord's prior written 
consent, which shall not be unn:aaonably wlthh~ld. conditioned or delayed. 

All ilignB$e 1µ1d/or directory Hs~installcd on behalf of Tenant, whether installed in, on or upon 
tho P,Ub1lc corridors, doo1'Wll}'ll, Bu' · diRctory and/or parking directory (if any), or in any othoc 
location whatsoovor visible outside of e Premisell, shall be mat.lled by Landlord,.-111 Tenaot's sole 
OXJ!Ol1BO, . . . 

T«m1Ut's identification on or ltl any common area of the Building shall be limlted to Tenant's name 
and mtv designation, and in no event shall Tenant bo entitled to tho in&f.aUation of Tenant's logo in any 
portion of tb<:i Buildin~ or common &feas. Furthennoro, tho aizo, style, 1111.d, placement of letters to be 
used in any of Tenants signago ehilll be determined by LIIDdlord, in Landlord'.& sole discretion, in tull 
confonnance with proviously-establiahed •age program for tho ~uilding. 

34 
11111111 

@041 



• • 
07/07/2010 12:17 FAX 7187792899 WT/MACERICH 

Except aa specified hmcblbelow, Tenant shall only be entitled to one (1) listing on the Building' 
diTC1ctoty{ or any parking directory ancil~ \hereto, which shldl only show Tonant11 bwdnoaa name. and 
suite dee s;nation. .. T~t .shall al8Q bo lllltitled to o. maximU111 of twenty {20) additional listings on said. · 
li3\lilding directcity,. which lisunp shall be limited solely to. Tenant's. ofnoors, empl01=s, subsidiaries, 
affiliates and/or aubleas*, if any,, All .of said listings· shall bo. subject to Landlon$'s prior written 
approval; wmch shall not be unreasonably withheld; conditioned or delayed .. · 

· Subject to th!' provisiom of this Ss,.s;tj~ 29.j2, tho ruune' aetfonh on any tenant signago at the 
Building, including on any oxteripr amfllce · .the uilding (orin the grQund floor lobb¥ of.1he Building) 
or in any pl!IZII area at the Buil~ shall oot baye a.nilme which relates to an entity which is. of a 
characiter or reputation, or is associated with a political faction or orientation, which is incowfi$Wflt with 
the ituali~ · <>f tho Buildlna; or which. would otherwise reasonably· offe(ld • a landli>r4 of Comparable 
Buildings (an "Offunslve and Objectionable Nemo"), · ; · · . · . . ... · .· 

Secdon 20.22.1· Lbnltecl R!P-t to Pnapet $1pap. :s11bject to the 0011ditions in this ~cction 
2m, 1£xhtbit G (S!gnage Criteria) attaclied hereto and incxirporated horeln, and the exclusive First 
Federal Savings Bank Parapet Slgnage Rii!ht restated in Secti.on 20,2Z,2 below (tho "Parape\ Signage 
Ri~"),. Tenant desires to .~uil'CI troml.andJord the P~etSignage. Right C\U'l'lffltly held .by au 
eiusting temurt bl the Buildwg ("FFSB"); should. said nghts lapse, tennfnate or is otherwiso 
suacndered by FFSB. . · 

Provided that: . 
(a) Tenant baa. not been in material. uncured default after tho expit'ation 11f notico and. tlle 

opportunity to C1JJCi an4 , · 
(b) the rcntable area of the Premises that Tonant lhmi. directly tease11 exceeds the higher of 

seventy0fivo poroent (75%) of tho Rcntable Area of tho Pmnises and (ii) 49,968 rontable 
square feet, (eitcopt that Telll!llt may tranafer the Parapet Slgnage Right to a Rights Holder 
118 defined in ~eqtion 23~; aad . 

(c) tho d1111ign ofTenant's sign~ is 911bject to Limdlord's sole discrw.on, and shall be subject 
to Tenant's compliance with LandloRI'$ standard aignago criteria attached hereto as &5Jb.i1 
!2 (whlch includes llJDOng other tbin81! Landlord and Tenant"s receipt of the ner.essaey 
approvals from the Cily of Santa Monica); and . , . . · , 

{d)~- FFSBprovjdes_writteaacknowledgement that FFSB ball rclinqllii;hcd the Par.apet Siguag@ 
Right. . . . . . ' 

then Tenant shall, at Teaant's solo exp1111ao, but at Landlord's direotion, be entitled to install 
Tcoaot's namo and/or oompanylogo on th!' Parapet Sign,.. _ . . . · . . . 
Section · 20.12.2 Superior. Parapet Sfio11ge. Rlpt-FFSB. . Landlord repteSents · ll!W Tenant 
acknowledgC111 that FFSB baa an exclusive fight to use, place and millntllin its signage onth" Building 
parapat in ai;cordance with 1be provisions ~{FFS'B's lease_ with Lan!1ford, In as much as any signagc, 
grant by Landlord to Tenant shall be, subject to FFSB's signage ngbts, TCR8'lt aclaiowlc:dg,:a ..w 
agreee that accordingly, Tcnant'1r limited aignage right la contingent upon FPSB written 
acknowledgement to Landlord that FFSB lula relinquished. F.PSB's · Parapet. S1gnap Right or tho 
FFSB Lease tenninatcs or ifFFSB no longer has tho right to have ita sign on the Bu.ildlng Parapet. 

Sectloo 20i23; · · Disclosure. Landlord and Tenant acknowledge that' principals of Landlord .bavo a 
fimw:ial intereat in Douglas Emmett Realty Advisors and P .L.B. Builders. ·. . 
Secttoa · 20.24. Confldentlallty. Landlord an4 Tenant agree that the covenants and poovisions of this 
Lcase sb.U not be divulgccl · to an)'Ollc noi dircotly involved ill the managemont, administration, 
ownmhip, lending against, or subleasing of the Premfsas, which permitted dlsoloaure shall include, but 
not be limited to, the.board membera,; legal counsel and/or accountanlll of either Landlord OI' Tommt. · 
Section lO.l5. Asbesto1 Nodffeatlon •. Tenant acknowledges tbat it has received and miewod Bxmbit 
F attached heicto and incotporated heroin •. , . . . 
Section l0.l6. Mold, It ia the J)OlioY of tho Landlord to. provide a healthy environmont at tho Building.. 
If punuant to indusfly atandllrda tbero is mold within the Building that poses a health r:lak or a mold 

· spore, reJjjase within tho Building wrpas&ing penninible exposiue limits {tho 1'HIIIDl1ui Mold Materials") 
llDd s11ch. Hann1ul Mold Matenala were· neither qreated or btQUght in or rele11Sed by Tmumt; thc:n 
Landlord agrees that it will hin, a prominont, welJ re,pected, contractor certified to handle toxic 
materials, and will comply with the ~ommendation(s) of said contracto/, whether for retnoval or 
encapsulation of the Harmful Mold Matmials, or to leave said Harmful Mold Materials urulisturbod. 
Said work, if any, shall be·completed at Landl<>rd'a rsole expouao, unlee11 tho Hannful Mold Materials 
w~ bIOUgbt in or created or released by Tenant, in which case 11aid worlt shall be completed at Tcmant's 
expomo; . . . ' 
See~n :20.27,Conaenf/_Dufy to act Rca1onably. Regardle.11 of any references to tho tanna "llc,le" or 
'"absolute" (but except for mattcra which (1) could have an advorse effect on the atrwmiral integrity of 
tho Building s~. (2) wllld havo an adv«ao effect on tho Buildin& Systema, or (3) could have an 
effect on the exterior ap~o of tho Building, whereupon in each such ouo Landlord's duty. is to aci 
in good fitith and in compliantlO with tho Lease), aay tim.e tbe consent of Landlord or Tenant is required, 
such consent shall not be unreasonably withheld, cooditiomxl or delayed. Whenever this Lease grants 
Landlord or Teriant the right to take actiQD, c:xcrcieo di~ou, establish ruloa and resulations or make 
allocations or other dctean~ons (other than decisiona to exeroiao renewal ·options), I.a:ndlonl and 
TODIUlt shall acfreaaonably and in good faith and take no action which might rellllt jn the Jhistratfuo of 
P!mJlodtralSqu,ra\MIIC«ichPutnorrhlp~l'Ch31,2005 
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tho 1:easonable expectations or a sopbieticated tanant <>r landlord concerning the benefits to bo C111joyed 
under this Lease. . 

ARTICLE21 
PARKING 

8ecdon ll.1. Parkfng. Throughout the Tenn: (i) Tenant sbllll have~ right but not the obligotion to 
pul'Qhase re110.1VC1d parking permits for up tQ forty-five (4~} reserved spaces, and t'or up to one hundred 
fivo (lOS) llAA'Berved space11; and (ii). Tenant shall have tfo, right to purohaao unrcacrvod pcmiits on a 
must-take basis for an additional tiftoon (1 S) unreserved apacea, for a total of one hundred and sixty-five 
(16S) parking spaeoe (colleotivcly tha "Initial Prcmfses Prmute''). atlas set forth in Seqtign 2J,l. of tho 

· Basjo Leue Jnformation ("BLI''). . · · · . · · . 

The forty-five (45) reaorved spaces shall be in the location described In Exhibit I attllcb.ed beroto and 
inco.tporated. hciroin; )l1'9vided ltow~c:r Landloro reserves· tbc right in ita ~able discretion to re-

. deirignate tbe locatioo. of each such reserved .space· as part of Landlonl'• overall manag~Clnt and 
operation of the parldng facility (bin not to gnutto another tenant reserved parking in the pn:-c:xisting 
location(s) of Tenant's reserved parkin. g sp. ace(s)). Th. o substitute lOCllltion for each of Tenant's forty-five 
(45) niservcd parldng spaces &hall be: (i) to a comparable location in the Building parking fllcility, (ii) no 
leas deairabl~ than.the pre-existing location ofTenant's forty-five (45) reac,rved parking space(s). · .· 

Al of.the Suite 500 Bxpll:llllion Dato, Tenant shall have tho rigbt;but not the obligation 1o purohaso 
the Swto 500 Bxpansion Pennlta for sixty (60) parking'spacoa (as defined in Article l, ~lonl.1,1 (S) 
above), incrca&ing Tenant's parking illlotmcnt to a total of two hundred and twenty.five, ) spaces. 

· Except as othmwisc permitted by Landlord's management agent in ill reasonable dil!CfClion, and 
based on tho availability thorllQt in no 9Vent shall Tenant be entitled to purohaec more than the number 
. of parki111 penn.its listed in the :au as of the Commc:ncctn~ Dato, and listed in Scotion~-i-1 as of the 
Siuto SOO Expansion Dato, If additional parking permits are available on~ month-to-m.on asia, which 
detetmination shall be ln the sole diaccetioo. of Laudlol'd'e parking agent, Tooant shall be permitted to 
p11I'0hae one o.r.moro of said .ponnitll on a fuat-come; first-senicd basis. . 

Said paddng permits shall allow Tenant tu Plllk in the &\iilding parlcins facility at the prevailing 
- monthly parkin~rate then in etl'ect,pluaapplicabfe taxes, and which J'lltG ma}' bo thereafter cblUlgqii J;i-om 

tune to time, 1n Landlord's . 1ola discrefion to reflcot prevailing rates for comparable parking . in 
·comparable Buildings (a& defined in Section 12.4.2 above). Landlord shall retain iole ond msonable 
dieoretion. to . designate the location of each parking apace, and whether » . lbaJl be · aasigued, or 
unassigned. unless apccificaJly sgrccd to otberwlso in writing between LandlQrd and Tenant. · · 

Guests and invitees of Tenant shall have the ri2ht to lJlle, in common with guests ancHnvitecs of 
othar tenants of tho Building, tho ttanaient parklng facilities of. the Building at tho then-poatcd parking 
tatea and·cbacgea, or at. such other rate or mt.es and Qbarp9. as may be a.grilcd upon from wnc·to titno · · 
between Landlonfand Tenant in writing .. Such tala{s) or charges may be changed by Landlord from. time 
to time in. Landlord's aolo diaerc:tion, and ,ball includo, withQut lnnitstion, any and all f"8 or taxes 
relating to parking assessed to u,mdlord for such parking facUitiea. . . . · . · 

Tenant cir Tenant's agents. clients, contractors, dltt,cton, employees, inviteo,, JicfflB<IOJ, officers. 
partners or ·shsn,holdcn! continued·uso of said trl!Dllient, as wcJl as monthly parking, &hall be cont_hJ.gent 
upon Tenant and Tenant's agent$, clients, contractors, dlrectora, employees, invi~ Jiccnsoea, ofticm, 
partnen or sharcholden continuod.<lOmpliau<:0 wilh the roaaoilaole 1111d non-disenminatory rulos and 
~lat:ions·adoptcd by Landlord, which ~cs and.:ro~ations may change at aw time or from timo to 
tune during the Tonn hereof In Landlord's solo discretion. · 

Landlord shall providc.vialtor parking to Tenant's euatomcrs, clieqtii Md vhitors. If Tenant buys 
more than Five Thouaand Dollan ($5,000.00) per momh in validations, Tenant will teeoivo a thirty 

- pcn:ent (30%) discount off the prevailui,g charges then in eftect pa- validation book. A1J of~ reference 
date of this Lease the currcnt vaMdation charge ia $1,70 for 15 minutes [15 minute validation book. 
$170.00 (100 stamps)], $6.80 for one hour [1 liour validation book· $680.00 (JOO stamps)l, and $13.60 
for all day (all day validation book - $272.00 (20 stamps)), whlch charges may be thereaftor changed 
from time to time, in Landlord's solo di!ICfflion. 

ARTICLE2:2 
(!ONCIERGE SERVICES 

Section 22.1. Provision of Services. Landloro and TCJIIUlt acknowledge and understand that Landlord 
~· iom tiwc to time, make it poB111"blo. for Tonant to W1C or pun,hase a varietf of penonal servicoa 
which may include, but not be limit«! to. personal shopping, UB\SW)CO with choosmg or obtaining travel 
rcscrvatlcms, accommodations arul/or tickets;· tickets to parfQnnancca, rccommcndations to eatin,g 
estabHslmtenw; and the like (collectively "ConciCl'gc ServiM''). 

Tenant sck:nowledp that sai'1. Conolarge Servicca aro _ provided by Landlord sololy as an 
accommodation to IIUd tor the oonvcniQnco of Tenant and Tenant's agont&, contractofs, ditoetota, 
employcoa, liccnaooe, officm, partnma or sh1110holders, and Landloro does not maker BDY repremrtation, 
warranty or guarantee,, ~presa or implied, aa to the quality, value, accuracy, or completcmcaa of said 
Concierge Service,, or whether or not TOllllDt abull be satisfied· with tho B«ViCCB · aodlor goods so 
provided and/or recommended. Landlord heniby disclaims any control over tho variety or sufficiency of 
such sc:rvicef to be ~vided. 
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Tenant acknowledges that Tenant is not roqum,d to uao such Conoicrgo Scxvio~ as .a .c()Jldjtlon 
precedent to compliance . with the Lease; that . Tenant's u~ of such Concierge . Services is strictly 
voluntary,. , an.d at the .sole diecretion and control of Tenant. . Ten. IIJll shall. i.ndepcn .... deatly malai. · siu:h 
finanoial arrangements fur.payment of the services provided as Tenant deems !llDSouablc, and of yll,}uc. 
Seetton 22.2. IDdemuiflcaU!JD and Releaae by Tenant. lni.cntionally Omitted, '· 

.ARTICLE23 
OPTIONS TO EXTEND m:g TERM 

23. Opdona to Extend Extended Term. . . . . . . . . . .. 
23.1,. Opdon 40 Extend TernL Provided T~ ie not thml in default under this Lease, Tenant and ·. 
each Rights Holdi,r. are given.two (2) separately cxorcisablo options w extend the Term each for an 
additional five (S) year pc,ri(!d (tho "Scoond Bxtended Term" ancl the'.. ''Third Bxtonded Tenn", 
re~vely fnd collectively, the· "Additional Extended Terms"), of which Second Bxtendod Term· 
would oommonoo tho n1S11.t calendar. day aftor tho expiration of the Term and- of whiob Third 
Bx.tended Torm would commence the 11.0Xt calcndlir cky aftar thi, CllC))iration of the Second Extended 
Term (each, an '"Option" and oollective~. the ''Op1.k1ns"). The Options shall apply at a minimum in 
bulk to all full floon leased by"Temint JD tho Building (e.g. Suites 500, 600 and 700). and. Tenant 
slu!ll have no right to oxeroise either Optioil as to onfy a portion of the Pttiml.ses constituting less· 
than all of tho tbll floora in the Building leased by Tenant iD the a~. RofCRIICCB in thiB Lease 
to the ''Tenn" of the Lease shall mean the T~ (as dcfina4 in SeQ11on 2, 1 ~ve) as eittendcd by tlio 
Addition.al Extended Tonn(s), as applicable. · 

Tenant;& ax.erciaa of an Option is contingent upon TCIUUlt giv\ng written notice to Landlord (the 
-"Option Notice") of Tenant's eleotion·to oxm'Qise ite rights pUl'8Uant to the ~licable Option by. 
Certified Mail, ~eturn Receipt Requi:sted. no JDOnJ than fifteen (lS) and no 1088 thin twelve (12) 
months prior to then applicable date of the oxpirationofthe.Term or the Second Extended Ti,rm, 
23.2. Fixed Monthly l_lent Payai,,e .. The Fixed Monthly·Rent payable by Tenant during tho 
applicable Additional Extended Tmm ("Option aent'') sbaU be equal to tho Fair Market Value of the 
Premises as of tho oommancemcnt date of the applicable Additional Extended Term.. The tenn "Fair 
Market Value" shall mean the amiual amount per rentable squim, foot that Landlonl has accepted in 
current 111111sactiQJlll between non-affiliated parties from msw.; non-eitpmiaton, non renewal and non 
equity_ tenants of_comp. anible oredit.-wortbin_ · cse,_ for com,earable SJ'!CC,0 for-a comparab_ la.uao. . fotc a- . 
comparable, period . of timo ("Comparable Transaction1"1-in the Building. or if there are not a 
sufficient number of Comparable 1'ranaactione in the Building. what a comparablo landtoi,J of a 
comparable building in tho downtown Santa Monica arc,a of the Building with comparable vacancy 
tlu)ton would· accept snd ~· in Comparable Transactions; In any dctmn.inati,on of Comparable 
Transaclions appropriate com1idoration shall be given to tho annual ,rental ~ per rentable aQlllll'e 

. foot, the standard ofmeasun,ment by-which the rentablo square footage is tllOIIIIUn:d, the ratio of 
renta"blc square feetto uilablo square feet, the fype ofcSQlllation clause (e.g., whether iricrcaeea in 
additional mrt aro dclennined on a net or groBB basi11, and if gross, whethet such increases are 
detennincd IIClCOrding to a base year or a base doµar amount expense stop), brokerage-oommistions, 
if eny, which would bo payable by Landlord in similar tnQtictions, length of dto lease tcnn, size a11d 
·Jocatlon of premises bemg -. leased~ building standard worll: letter and/or tenant improvement 
allowances, if any, all other economic oonoe881ons and othci' generally applicablo conditions of 
t~noy for such ComJ>arable Transactions, The Intent ia that Tmiant.will obtain the aamc rent and 
other economio benefits that Landford would otherwilSO give in Comparable Tiamiactlone and that 
Landlocd will make," and receive tQc same economic _paymmm, and _concessions that Landlord would 
pthcrwiso make, and receive.in Comparable Tnu>saetions, · -

Laudloro and ·Tanant shall have thirty (30) ·days (tbe .... Negotiation Pet~Jt after Landlord 
recei,ves the Option Notice in which to agree on the Fair Market Value. If ord and Tenant 
agree on the Fair Market Va.I~ durlilg the Negotiation Pmiod, they shall immediately eicccutc an 
amendment to Ibo Loaso oxtollding tho term and stating the Fair Marltct Value •. 
23,3. Broken to Se.t F'IIod Rent. It Landlord and Tenant era unable to agree on the Fair Market 
Value durins tho Negotiation Period, then: 

23.3,l. Landlord and T~ 11ach at ita own coat, ehaJI select an independent real estate broker 
with at least ten (10) yem 1WI-timecommercial brokerage· experienc11 in tho ar" in which tho 
Premise. ~ located. and shall provide written notice to the other party of th11 identity and 
addrcaa of the broker so appointed. Landlord and Tenant shall make such selection within ten 
(10) days after lhe expiration of the Negotiation Period. · 
23,3,2,. Within thirty (301 days of having been appointed tq do so (the ''RmPV Period''), the 
two (2) brokers so appomt:cd shall meet and set the Fair Market Value fur tho applicablo 
Additional Extended 'l'crm. In aetting the Fait Mmket Value, the broker ahllll &0lel:y consider Ibo 
use oftbo Pmni.ses for geueral office p111posea. · 

13.4. Failure by Broken to Set J'1lr Market Value. If tho two (2) appointed brokers ate unable to 
agroc, on tho Fair-Market Value within ten (10) days after expiration oftbc Rovicw P«iod. they shall 
olcct a third broker ofliko or better qualifications, and who haa not previowdy _p11r11onally acted (or 
contrac~cd with actions by the broker's employer) in any capacity for either Landlonl or Tenant, 
Landlord and Tenant shall each bear one half of the costs oftbe third broker's fee. 

Fl111Fodlral Squlll'OIMICanoll futno11hlp\1.0\Mudl Jt, 2006 
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Within thirty (30) days aftcrr tho selection of tho tbltd bl'Qker (the "Second Review Period") tho 
Pair l\farbt V 11luo for the applicable ,4dditioaaJ Extended Tm11 l!haJJ be set by a majority of the 
brokcmr now appointed. . · 

Ifa majority or thQ brokffl are unablo to sot tho Fair MQJ:ket Value within the SeCQnd ReYiew 
PeriQd, the Fair M.11rkct Value 4otcnnined by the indopendcnt broker shall be the Fair Market Value 
during.·· the applicliblo Additional Bxtended · Tenn, and LendlOid and Tenant ·shall i11DI1ediately 
cxCICUtc an unondment to the [;ease, extcndipg tho Tenn and rrosing tho Fixed Monthly Rent 
payable pursuant to the Fair Mark~ Value so establiahed, , · 
23.!. No Right ol Reloatatemeotor Farther Exteuton, Once.Tenant baa failed to exercise its 
rights' to extend. the tenn pursuant to this Section 23, it shall have no right of rciJ\81ll1emlmt of its 
Option(a), uor shall Tammt ~vo any right to any tbrther extension of the,_ Extended Tami be14>n4 the 
period stliti:d in Section 23. l i.ereinaboYe. . 

· 23,6, Options Pea:sonal to Ri&ht Holden. Each Optian ia personal to the RiQht Holders; which arc 
· defined as: • · 

(i) The Maoericb Panncrahip, L.P.,. a Delaware limited partnetabip (1he "Origlual Tmanf'), 
which is the entity signing this Lea.so; ' 

{ii} an ''Affiliate". ofTemurt (!IS defined in Sectron J 1.2. l ); or · 
an assignee approved by Landlord pursuant to tho tOffllll of Artiolo 11 above and whioh aAignee (x) 
is complll'llQle or bcttcr as.to reputation and stature ofTmwlt, !l.!J. (y) is a person or an entity with a 
financial staoding that is oom,P11table to Original TollBllt's financial standing on December 31 2005 
(an "Equivalent or Better AIIBJ~ee"), The Original Tewmt, Tenant's Affiliates, and ao &iuivafent or 
Better Assisn!'I' shall coll"6vely constitute the ''Right Holders". &ob Option shall be null, void and 
of no f.\utruir fon:e or effect as of the date that Tenant assigns the Leaao to a party or to an cnticy other 
ttian a Right Holder and/or sublcaaos any portion of tm, Prcnuse, constituting wore than one-half of 
a given single floor t!) 11. party or to an entity other than a Right Holder, . 

ARTICLE24 
RlGHTOF Fffi.ST OFFER 

24,1. Right oU'lnt Offer, . . 
a) Subject to any pre-existmg rigbta of :f!rat offer and/or refusal. which Landlord or Landlord'• 

. predecessors may have gRnted other tenanta in tho Building at Che time this Lease is 
executed; and · 

b) Upcm Landlord's TeCOb,t ot'writtcn notification ("Tenant's Expansion Notice") from Tenant 
that Tenant deshw addltlonalspaco in Ibo Building on any Door(s) in the Building; and 

c) · Pi:ovlded Tenant ia not then in Default under iwi Lese; and 
d) As tc> conlinnous rigbt below, at l~t thirty-six <_36) monfha remain befon, expiration of~ 

Temt of the Lesso, or Tmant is willing to enter into an extcnaion of th6 Tenn for the entire 
Pmniaes then ICll6ed by. Tenant as of tho dato of Tenant's Expansion Notice for a nunim.wn 
ofthlrty-slx (36) additional months; · · · 

then, Landlord grants Tenant a qont!nuoua tight. of first . otre:r (individually ~d coUeotively, 
"RFO"') to lease any 11pace on any of the tloor(s) of the Buildina (1he "Expansion Prllllli11es'') that 
is vacated and thereafter bocomes availablo for rent following f.onant's Expansion Notice during 
the Tenn of this ~ as 1bllows: · · 
If any apaoo wl~ tho Expansion Premises beoomBB available for lease at any limo on or atler 
January 1, 2011 during tho Term, Landlord shall give written notica thereof (the "Offer Notice") 
to Tenant, specifying the terms and conditions upon which Landlord ia willing to lease that 
portiqn of the.Expansion Premises then available (a "Post-2010 Bxpanalon"). lf uny space within 
the Expansion .Premise1 bcoomc,s availabla for le&S9 at any tirna prior 10 December 3l, 2010 
during tho Term, the terms of the Otrer Notice shall be subject to Section M,i,1 below. 

24.2. OfferNoticeTerl118. 
· 24,l.l. If the et'lbcti.vci date of Tenant's loaao or the 8xpansion Pretnieos is to be prior to 
Dceamber 31, 201Q (a ''Pro-201 l Expansion"), then Landlord's O.ft'er Notice for auc.:h Expansion 
Premises shall be on the same tmns and conditions as the Premises, ~cept for the amou11t of the · 
tenant improvomcnt contribution allocable to such &i>wion PJCmiaes, whloh shall be baaed on 
an adjuatment to the original contribution of $15.00 per U8able square root (tho ''Base 
Contribution"), and fiuthel' allocation on a pni-nted basis, The Base Contribution shall be 
adjustad on a pro-rated biwia _upwards based on a three peroant (3%) annual increase by factoring 
iD the number of months after April 1, 2008 tbm the comm.encemont dato for Ibo givm 
Expansion Premiaoa occurs (minu.r the number of i:/ay& of '!!91 bt1nefiolal occupan_CJI da)J6 .granted 
to renant by Landlord per SIICtio'I! 24.6 beJuw) and thco; (ii) the J3aae Contribution shall also be 
reduced on a prorated 1iUUI to reflect the portion of tho.initial ten (10) year renewal term that has 
elapsed - to tbe oxtent applicable. 

Hypothetical: If 1'enant'8 aerctse "I the RFO resulu tn (111 expansJoH commencement dale of 
January 1, 2()10 (after dedUCllon of 01tJ1 be"'!fic/al occupancy days granted to Tenant IJy 
Landlord), then the amount ofth/J Pre-2011 ExpaMion Contribution/or the giVen ]!xpanaton 
Premises -would be aqjusted to bo equal to $13.04 pluef contained in the given Eipansion · 
Premises. 
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I. Increase the Ba,e·contrlbution by 3% per aMum on a prorated bas'8. Factor in 
number of months· after April I, 2008 that t/UJ. commencement /ate for the given 
expa,iston spaet1 QCCurs [in thia case 21 momhs (so 99 month, remain on the Te1'1Jl)J, 

tis of 411/2009: $1 ,.oo tlmH 3% (for the entire J" 12 month period) =- S1M5. 

,u of 41112010: $15.45 times 3%(/orthermtlre i"' 11 month period) ""$15.91. 

As Qfl/112010: 115,45 times 2.25% (--tlul3% {s reduced by 0.25 times J dusto 
111/2010 being 3 month., prior to 411/2010), Thorefore.. a.r of 1/112010, the 
Inc~ed Bau Cantrlbutlon would b. approximat,ly equal to $1 J,80. 

2. Then ta/fa .t/UJ tu(justed Base qmtrlbutJott oi $15.80 and pro-rota It baaed on the 
amou,it of time rei,uii,iing·m the Term. . . 

Hencdjrom J/1/2010 through 3/30/2018 i& squal w 99 months, which when divided by 120, 
is equal to 0;83. Multiply $15.80 by 0.83, which «JWJla approximately $13.04 •. 
Section 24.2.2. Jftbe eff'cctivo dato of Tenant's leaso of the Expansion Premises constitutes 
a J>ost-2010 Expansion, then. Landlord's Offer Notice tot aucb Expansion Premises shall be at 
tho Fair Market Value for such apacci •. If tho parties do not agreo B8 to tho Fair Markot Value, 
tho Fair Markof value shall be defined and uetcnnined punuant to Sections 23.2 and 23.3 
with the neocsaary minor adjuatmentl to reflect that tho sp8CCI is RFO Expansion Premi11es. 

24.3. Tenant's Acceptance. Tenant ·imall have ·ten (10) business days after receipt of each Offcir 
Notice from Landlord to advise Landlord of Tcmnt'11 election (the .. Accoptance"} to leaee tho 
Expansion Premises on the same tcnn8 11Dd conditions u Lllndhml has specifie4 in its Offilr Notice 
or. when appropriate, to have.such Rent or the Fair Market Value deteonined llll provided above, If 
the Acceptance is so given, .theQ witbin twenty (20) days lhercafter, Landlord and Tmant &hall sign 
an amondmcnt to this Lease, adding the ·Expansion Premises to the Premises aiul incorporating all of 
1he torms and conditions originally contained in Land.lord's Offer Notice; es applicable for a Pro-
2011 J!JqJan&ion, or a Post-2010 Bxpansion. · · 
24.4. · Failure to Acc:'apt Extlupilbes Rlglltl. If Tcmnt does not tender the. Ac:ccptanco of 
Landlord's Offer Notice, then Landlord may, for a period ofaix (6) montba,; lease 8UCb portion of tho 
Expansion Prenli!ca identified in the Offill' Notico to any third party lt ohooapa without liability to 
Tenant, and Tcnant'a option 1o expand into that portion of the Bxl)ansfon ~lacs not accepted by 
TCDBD.t ehall be null and void for. such llix (6) month period. If no lease as to Expansion Space 
idimtified in the Offer Nolicc, ii «insumrnated within such six (6) month· period,· then sueh spaec 
shall ®" again booomo part of~o Expansion Premises;. · . 
24.S. RFO Personal to Right Holden,. This RFO is personal to th& Right.Holders (aa dofined in 
Section 23,6);. and shall be null, void and of no further force or effect as of the date that Tenant 
aasigna. ~ Lease to an unaffiliated entity and/or subleases any portion of the Prmnil!,!1 ~onatitµting 
more than one-half of a giv~ single floor to a party or to 1111 entity other than a Right Holdor. 
24.6. Rent Commucement Date For Each ElCl)mulon Premtaes. Bach time Tenant leases a 
portion of the Expansion Promises ~t to this Article 24, 1hcn the Fixed Monthly Rent and 
Operating Expenses for such Expansion Premises shall commenco on thci earlier of tho dide: 

(a) that Tenant commences its buwss operations in tho Expansion Premises ineiuding but not 
limited to Tenant moving of furniture and ec,uipment into tbe Bxpanaion P~isos, together 
with the OC(:upancy of the Expansion P~SCf by any pm11onncl, staff or agent of Tenant 
(other than Tenant'• Contraotor and subcontractors) or . 

(b) ninety (90) day_s after such portion of tho Expansion Premises are delivered to Tenant. 

· . ARTICLE25 
TELECOMMUNICATIONS EQUIPMENT 

25. Telecommonlcatlona Equlpmeut. 
25,1. Landlord hereby grants Tcnsnt the nonox:cluaivc right. at Tenant's so1e coat and expense, but 

. without a charge for Fixed Monthly Rcnl. or Operating Expenses. and subjcet to the irovisions of this 
uase, to iD&tall up to three (3) sato1litc dishes (no largm- than 24" in dimnctor) (each a SatdUte Dlllb''}, 
on the roof of the Building in a location reasonably dcsigmttod by Landlord and reasonably approved by 
T~ In addition, Tenant shall have tl!.e right, subjoct to 1he available capacity of tho Building, to 
in11tall such connection equipment, such as llOtlduita, oablea. rlscra, feeders and materials (collectively, 
tbO "Connedlng Equlpmcnt") in the conduits, obaaes, .utility dosets and other facilities of the Building 
aa is J'CIIUIQDabJy. nece111aary to COMCIOt the Connoctlng P.quipmeut ·and/or Satellite Diab to Tonllll.t's other 
machinery and equi~ent in the Premises, 11Ubject howevar, to the provisions of 2"S.2 below, Tenant 
shall alao have the right of aooeas, consistent with 25,4, below, to the aroaa where any such Connecting 
Equipment is located for the purposes of maintaining. repairing, testing and replacing the samci. 
2!,2, The installation of the Sateilito Dish and related Connecting Equipment (herelnaftenefcned to 
·together and/or separatoly aa the "Tran1mllsfon and/or CReceptiou Eciuipmenf') shall bo pertbrmcd ia 
Flt'11 J'~,al lifjuant\Maculoh Partnonhlp\LO\Mmh JI, 200G . k 

JSI ~ ~ ¼- 1n11111 

·=-····--.. .,--... - ·,-·--··-.. - .,---,.-·- -··-· ··----- ..... ······· ........ -· 

141046 



• • 07/07/2010 12:20 FAX 7187792899 WT/MACERICH 

. a good and worknlanlikc manner, and the Transmission and/or R<'O(lption Bqwpmcnt ahall be tteated for 
alfp~osos of this Lease aa if the aamo were TcnBDt's proporty. For the purposes of dctcnnlnlng 
Tenants obligations with rcS)lect to Jts use of tho roofofthoB.trildins_tiereln provi(led. the portion of the 
roof of the Buildi.nts affected by 1bo Tmomirlssion and/or Reception J:SqUipmcnt &hall be (jeemed to be a 
portion of the ~1ses, and aU of tho provisions of this Loaao with resf*t to the Promises shall apply to 
the ihstanatlon, use and MainteJJ8Jl«i of the- Transmlsslon aµd/or lteccption Bquiput~t, including 
withoutJimitation. provisions relati.ng tQ . c:ompliance with requirementa .. 111 to inslll'1lllce, ind~ • 

. repairs and. m.aintansn. ~. arul C9JDpliaru:e with laws. Lllt:ld. lord ahlll.. t ha. ve no obligation with re1~ to 
the affeotod portion of the roof or 1hc Tl1ft1Smission and/or Reception Equipmont, 
25.3. It ii expressly understood that Landlord retaina the right to grant third parties fhc right to utilii;e . 
lUlY portion of tho roof not utilized by Tenant and to uao. tba portion of the ,:oof on which the 
Ttansiniesion. and/or· Reception Equipment is located for any purpose . whatsoever, proYided. in· each 
event 1hal Tenant shall. have rcaaoriablo access to; and Landlord ahall not unduly interfere with tho "'° 
o:t the Transmiaaion and/or Reception. Equipment. · 
25.4 •. Tenant &hall install, USO, mamtain apd repair the Tranllmlasion and/or Reception Equipment 80 u 
not to diunaga the mechanical, olecmeal. plumbing, HV AC or communications systems of the Building 
(collectivcly. the "Systems od Eqaipmeat") or any other communications or 11.imilar equipment ~atcd 
on. the roQfof the Buildiag; arul Tcoaot hcrdly agrees to ind«rmify, defend l!lld bold Landlonf and 
Landlo.rd's agent (Douglas, Bmmett and COlllPany) harmlesa ftom and against any and allclaims, cos(&, 
damages, !"'J>Cll8CS Bf!d. liabilities (mcluding reasonable attomoy's .fbel) arising out ofTenant'a faUuro to 
comply witil tM proVlSJQJlll ot'thia 2S,4, . • . . 
:25.5. Lmdlord shall not have any obligations with respect to tho Transmission and/or Reception 
Equipmcn~ or eompl(anco with MY roqulmnents relating thoroto nor shall Laruijord bo miponaible fOf 
any damage that may be caused to tho Tranemissioa and/or R.coeption BquiPll"!anl unleaa and to the 
OJCtmt caused by the ncgligllllt OT U1tenlionill 11018 or Landlord, its agenta, emplo~ca, or cou(nletors, 
Landlord inakcs no ropreaentation that thQ Traruunission andlor Rccicption Equipment will be able to 
receive or tr81111Jllit communication signals wit)lout interference or distur~ancc and Tenant agrees that 
Landlord shall not be liable to Tenant therefor. · 
25.6. · TCDallt, ~ Tenant'~· sole cost and expense, shall maintain such equi])1n!lfft and ~J BUCb f11ncing 
and other protective eqm_Pment on or about the Tranamission·and/or Roccption Eqlllpmcnt as Lnndlord 
may rearClllllbly detennux, _ti> be appropriaw. Further Tenant at Tenanc'1 sole cxpmule ,hall be 
~siblo for abnormal wear and tear. to tbe -roor 8lCfi .affected -by tho Antenna installation or · 
utilization. Tenant's failuro fo pay suoh amounts, upon tho expiration of any 8PP,licablc notice and curo 
period sot forth in thi& Lca&O with regard to tho non-paynicnt ofR.cnt, shall entitle ~ord to exercise 
any and all remediC$ available to Landlord pursuant to drls Leuc. · .. Additionally, upon the cxpimtion of 
any applwablc notice and curo period, ·but with om, (1) additional business days' notice, Lindlord shall 
have the right to remove the AntcIUJa Equipment, at Tenant'& c,xpeosc, Tenant shall be entitled to have 

. non.-ex.clusfve access to.the.roof for .. iU1.usc and .. oporatian of ,he Transmission· and/or .. Roception 
Equipment at no charge for the duration of the Lease Term; provided however any additional rooftop 
equipment beyond th!! one (1) single satellite dish herein shall.be subject to Lilndlord's then applicable 
monthly fee. • • · 
25. 7. Tenant sqall (i) be solely respontiblo for any damage caused as a result of'the Ttansmission and/or 

. Rcceptiml Equipment, (il) promptly pay any tax, liccnso ar permit fees charged · yorsuant to any 
requnoments In connection with tho mstallotlon, maintcnaaoo or uao of the . 'l'caniunission and/or 
Rocoption l:!.quipzuent and comply with. · all prooautiOJJS and safeguards · recommended by ·llllY 
gov.cmmcntal authority, and (iii) mako ncceasmy repaim, rc:placc:menfa or maintonaitco of the 
Tranamissiot1 and/or Reooptlon Equipment. · · 
25.8. If any of the condi.tiOllll silt forth in Ihle Artlclo 25 arc not complied with by Tenant, thc,n without 
limiting Landlord's rights and l'Olllcdics it may otherwiso havo wdor _fo.e Lease, Tenant shall, upon 
written ooticc from· Landlcnd, have the obligation ei1h« to (i) reposition the Transmission and/or 
Reoeptloq Equipment to ~ locatiou dcaignated 'by Landlord (if Landlord elects to ponuit sud! 
repositiODing), and make tho rcpaiJll and n,13to~tions required undor 2..5.9 below, or (ii) oth~ correct 
such noncompliance within tun (10) days after rccoipt of notice (or such Jonsor period aa may be 
ffll&Onably required u Ions u 't'onant commonccs aucll correction within such lo-day ·J?oriod and· 
diligently piqacoutei same to complotion). lfTe!UIDl tillls to cc,rrect Sllclt nonoo!Dpliancc within such ton 
(10) day period (as may be ox.teniled as set forth llbovo), then Tenant shall immediately discontinue· it, 
UBO of tho Trsnsmiaeion and/ot RJ:ccption Equipment and remove 1be same, In all events at Tenant's sole 
~~ . . . 
25.,. Upon the expiration or earlier tmmination of the Lease. Tenant Bliall, subject to.the eontrol and 
din:ctioo of ~dlord, rem.ave the Satollito Dish, repair any damage caused thm:by, and reatoro Ole root" 
and otbor facilities ofthQ Building to their condition existing prior to tho imtallation of the Tranlllllission 
and/ot Reception Bquipmcnl · 
25.10. Tenant's ris!its pumiant to this Artiolo 25 shall be porsonal to tha Right Holdelll (u donned in 
Section 23.6 above) and shall be null, void and of no iurthor -force or cft'ect u of tho date that Tenant . 
assigns tho Lease to an entity or person other than· a Right Holder 1111d/or aubJOlliOS any portion of the 
Premises constituting more thac,. one-half of a. given single floor mom th1111 any portion of tho Premises 
constituting more than one-half of a given slngfo floor in the Building to an ontity or person other trum a 
Right Holder. . . 

40 ~~1-lnitltl lnlllal lnttlll bllttol 
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. ARTICLE 26 -· · 
.PROPRIETARY EMERGENCY GENERATOR 

26. Proprietary Emerge11cy Generator. · . _ _ _ 
26-1. Landlord hetcey grants Tanant ttie nonexclusive right, al Tonant'a sole cost and ~nae; and . 
BUbject to tho provisions of this. Article 26, to maintain the proprietary emergency generator (tho 
"Generator") installed by T~ant on or 11bout April: 18, 2001; on the roof.of the Building. {n 

~048 

· addition, Tenant sbnll have the right, aubject to the available capaoity of tbe Building,. to iruitall the 
"C-OnnectlnJ l!quipmenf' (as defined in Article 25 above) in Che IXJflduits..l. chases, utility closets and . i:_: 
other fiunliUes of tho. Building as is rcaaonably 110CCl11611Q' to CQnnect the .uenerator to Tonant!s other f:' 
mllObinery and equipnicnt bl tbe Premises, subject howovar; to the provisions of 26.2 below, and 
subjll!)t to the availabi!it)" of vertical riser and foed"1' execs,. capaoitY, as fC!IIOuably de(imniaod. by f' 

. Landlord; · Tenant 11h!lll also have the right .of access, ccmaialcnt with 26A, below, to tho area,i where ., 
any· suoh Connecting. Equipment is located. for the pllfl)Qlffl8 .of maintaining, n,pairing. testing and 
replMing tho same. .. · ·. · . _ · 
· 26,2. The Generator and related Connecting .Bqtripment (hereby referred. to together and/or 
sepantely as the "Ge1111rator Equlpmeaf') shall be trc,aled for 1111 purpoact1 of this Lease as if tho 
same wel"\'I Tenani's pwpcrty, FoT tbo purposes of detennining Tenant's obligations with reapect to 
its use of thG roof of the Building herc4i provided. the po~n of tho- roof of the Building afti_ected by 

• the Gon.erator Equipment shall be deemed to be. a.portion ·of the Prcinise11 except 111st Tonant· shall 
not be obUgatea to pay Landlord Fixed Montli!Y Rent for such use of the Building roo~ 
consequently, aff of the provil!iona of tho Le&ao with mpcct to tho Premises shall apply to the use 
and mahuenanoe of tho ~orator Bqllipmont, including without limltatl.oa. ~roviaions relating to 
compliance . with requltcm.cnts u to insurance; indemnity, n,pairs, maintenance, structural 
cmhancomcnt, _and compliance with lawil. Llmdh>rd sludt bavo no obli~tion with regard to the 
affected Portion of th11 ro~f or the <3cncrlm>r Bqwpment oxccpt as provided m tbis Article 26, 
26.3, It is ~sly understood that IAmdlord retaina the right to grant third parties· the -dg!lt to 
utili22: any portion of the roof pot utilized by Tenant and to use the portion of tlw roof on which 1he 
Genentot Equipment ill located for any Pl.llPOSC wh_ al5ocver, provided in each event that Tmiant shall 
have reasonable access to, and Landlord shall not IUldul.y intcdere with the use ot; the Goncrator 
Equipment,; .. . . -

· - 26;4; Tenantshall use; maintain and ~pair the Genarator Equipment .«1. 111 not to damage or Interferer 
with tho oeoration. of tho Building, the r90f or strueturo of tho Buildin~ · or the ."Syatoma and 
Equipment (as doftned in Section 25.4 above} of the Building or any other CQmlllUnications or 
similar equlpmmt located on the roof- of the .Building,. IQld-Tenant hereby ~ to indemnify, 
dofond and hold Landlord and Laodloi:d's agent (Douglas, Emmett and Company} hannlen fi.'Olll end 
against any and all ch!im,. costs. damages, expenses and liabilities <Including ~1 fees) arising 
out of Teruint's failure to comply with the provisions of this 26.4, l;Xeept for damage to 1~mty 
wbich iii coverGd by Landlord's insoraiico ail P.art of Operating ~cnaea IIPd to which the waiver of -
subrogation is 8PA',licsble. Tanant shall el\t« into a qulQWl')y maintenance oontrllCt with ,:espcct to 
the Generator. with a contractor approved by Landlord, and sbJill · conduct monthly tests of the 
~tor, with the results thereof t\lmishcd to l,andlord.in writing. 
26,S. Landlord shall not havo any obligations with ttsspcot· to the Generator Equiprnont or. 
oompliance with any reqt,liromenta relating tliorcto nor shall Landlord be ro1ponaiblo for any dlllD8gO 
that mil)' be c.:aused to the Generator Bquipm~t unloH and to the extent cwaed by tho negligent or 
intentional acta of Landlord, ita ageota, employaca. or con1raolo1'. · 
26,6, Tenant shaU (i) be solely responsible for any .·dmrlagc caused as a result cif the Generator 
Equipment, (b) promptly pay llllY tax., liDensc or permit fcca oharged pur&\11111t to any requiremonbi in · 
connection with tho maintenance or use of the Generator Equipment and comply with all P.recautions 
and safowards recommended \)y e,ny govemmental authority ('mcbiding, but not limited to, the 
S.c.A.Q.M.D.), and (iii) make nooess111Y·repairs, repl«emnents or maintenance of t"\le Generator 
Equlpmcnt (including, without limitation, the purcluiac of diesel fuel IIJld its related storage and 
fueling). . . 
26.7, If any of the oonditioDB set fbrth in this Article 26 are 110t complied wi1h by Tenant, ·them 
without limitingLllndlord'a rightund-romediet it may otharwiao havo under the Lease, TenllJlt shall, 
upon Wlitton notico · ftom Landlord, haw tho obliption to cotrect such nonooDlJ)llanco within ten 
(10) days after rec¢ipt of DQticc (ar such longer period as may be teaso111tbly required ea long as 
Tenant commence& such oorrection within such 10-ds.y period md diligently prosecutes same to . 
completion). If Tenant fails to conect auch noncomplianco within sucli um (10) day period (as may 
be extended as set forth above), then Tenant shall immediately disoontinuo its 11IICl of the GCllerator 
Equipment and rcntovo tho same. Jn all events al Tenant's sole expense. 
26,8, Upon tho expiration or earlier tonninalion of the Lease, Tenant shall, iubject to tho colllrol and 
direGtion of Landlord, remove the Generator Bquipmeot, ~air any damage caused thereby, end 
restore the TOP~ Building electrical system and other faoilities of the Building to their condition 
existing prior to tho installation of the Generator BquipmenL If.Landlord desirea tho Generator 
Eqwpn;ent tO remain, Ten~t agrees to oonaidcr tho sale of tho Generator :j3quipment to -l,ondlonl <in 
mutually llg(ced upon wm,s, 
26.9, Tenant's rlgbta· pUI'Buant to this Article 26 shall be ])e11IOPll1 to tbe Right Holden (as deilnQd in 
Section 23,6 above) and shall bo null, void and ofno ftnth\11' forc11 or effect as oftb.o date that Tenant 
aas~s tho Lease t.o an entity or pcmon other than a Right Holder and/or sublcasea PD.Y porti1>n of the 
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Premiaes constituting more than one-half of a givca llipgle floor to 1111 entity or person othor than a 
R.ighUio14er, · · 
26.10. Effective on tho Commencement Dattr(as defined in S~ 2.1) and for the duration of the 
initial' Tean, Tenant shall have no obligation to pay to I.an 7ord. any Fix~ Monthly Rent, or 
Qp1.1l'lltiog Expenses for _Tcuant's uso of.the portion of the roof of tho Builaing affected by fbe 
Gen!.lrator Equipment. · · · · · : • · . 

AaTICLE27 
NOTICEOF1NTENT TO SELL THE REAL PROPERTY. 

Section 27. ,l . In. tent to .. ·.sen.. Su. .bject. ·to tho limitations •. forth in. S. l'<:tion 2.7.2 b~w. i if at an. y time 
during tho term ofthi$ Leaao,.Lluullord should intend to soil ono.hundn,d percent (100%) of Landlord's 

·. interest in. the RClll Property in a ~c-asset sale vansactloll. Landlord shall cndeaVOf, .on a one-time. 
basis, to deliver a notice of such intent ('"Sale N&tico'') to TCDllllt DQt lam than thirty (30)' daya prior to 
Lft.lldlord.'s dxeoution of a binding contrst.for tho sllle of du, Roal Property, Landloril shall not be liable 
to TCDllllt if Landlord does not in faot titnely deliver tho Sa.lo Notioo to Tenant, it being tho mutual intent 
of Landlord. and Tenant that this Section 27.l shall not croato IIJl)' cowactual obligations of Landlord, 

· oither llllpress or implied. of any kind wbatsOCVCll', im:luding, without limitation, any obligation of 
Landloro to negotiate wi1h Tenant in connccUon·with the sale of tho Real Property. . · . 
SectioP 27,'1. lilappllcability. Section 27;1 shall be inapplicable, without limitation, (a) to any satlo of 
less .thllJI one h\llldrw pen:ent (100'/4) of Landlord's interest ill·tbc Real.Property of tho following-, (b) to 
an)' sale of LmJdfQro's interest in tho Real .Property to. any entity in,whicb Landlord or any L\lndlord 
Affiliate has any direct or indirect ownership interest, (c) to any Slllo ofLandJofd's interest 1n the Real 

, Property 111 par( of brio. or _more integr~ sale transactions involving multiple properties, (d}, to any 
transfer of any direct or inditoot owomabip mtetest in Landlord. (e) to any transfer ofLandlord's mmest 
in tho Roal Property that is· not a ~e trallllaction, · (f) to any sale of tho Real :f'rope:rty to· or by a 
"Foreclosure OWner'' (as herelnatlor defined) or ~ IUCCCIISOl' ofa Jlorccloaut(I Owner, (g) during any 
period w~ Tenant 1s in default of any·ofits obliptions uador the Lease or following any faitura by 
Tenant to timely deliv~ im Esmppcl Certificate as provided in Section. 27.3, (b.)'followmg delivery by 
Landlord o:ftho Sale Notice on one occasion, and/or (i).following any aamgmnont of this Leaso by tho 
Tenant nlf[nod in this Lcaae, The Macerich Partnership, L.P., (''Macerich") olhor than an assignment. to 
Tenant :Afflliiltes or during any time that Macerich. lUld Tonmt Affilia~ pbyswally ~ less than 

. t~ty~tem~i~r~tfu-:O~&ot'i-t0;;J:i~T:rc~~:,~pi= o8F=t~&i~: 
otherwiac, or as a purehasorat a foreclosure sale or by deed In. lieu, , . 
Sectlou 27.3 EstoppeL In addiiion to T.cnant'a obligati0ll8 to provide estoppal omtlficate9i and subjoot to 
Landlord"s remedies fur Tenant's failure to provide estoppclcertificates, eursuant to Sect:iOnU.l of this 
Lcaso~ Tcnlltlt shall w:itbin ten (10) days after. recelpt of Landlord's written request therefor, execute, 
acknowledge and deliver to Landlord an Bstappc:l Cor:tifioato, which may bo cooolusivc:ly cclied upon by 
any title insurance company, prospeccive purcha$er, mortpgco or bonotioiary undor any deed of trust .. 
covoring lhe·Building or any part thWi()f, certifyin.s that Tenant baa no right to purc~c, or to negotiate 
for tho purchase, of the Real Properry •. or any portion thereof or interest thcroin, pursnant to this Article, 
27. 

ARTICLE28 
LIMITED FULL FLOOR EXP.ANSIOr:i RIGHT, Wlffl SUITE 1000 SW AP 

28,l. Tenant right to ltlllse the ,~nd (l""). or tbe third (3'~ or tlte tc,urth (4~ floor ff the 
. Building. Fint Faderal Bllllk, an cxialing tenant in the Building, cwnmtty lolUICS tho sCWDd (2" ), IU!d 
!he tbW (3~ and tho fourth (41li) floor of the Builc;ling tiom Landlord ("FFB Space''), which leaso ~ due 
to expire oo September 13, 2008. 
11.) Subjeot to any pre-existing rl~ of fir8t offer and/or ref.baal which Landlord or Landlord's 
prcdocossors may have granted to First Federal Bank at the time this Lcaae is execut¢;. and 
b) Upon Landlord's roce.lpt of writl:ell ootification I.tom Toaant no later than January 1, 2008 (i.o. nine . 
(9) full Clllpnd!lf months {>:i_er to S~tember l.3, 2008), that Tenant dcsuo., to leaso one or n;ioro of 1ho 
ieoond (2"v>, or. the third {3'v) or tha tburth (4'") floors of tho Building directly fu>m Landlord contingent 
on.Tenam,'s ability to ~ate Tenant's loaso of Suite 1000 (the "FFB Notice''): 8Jld 
c) Provided Tenant is not 1heli in Dimwit under the Leal,; 
then, Landlord ~·Tenant· a onc-lU!le rigbi to jcasc oMc or m.oro of tho following three (3) floors, 
either ~ socond (2"j. or the third (3'1, or tho fourth (4 ) floor of tho Building (11., "Fonner :f'.ir8t Fed 
Floor"), tba1 is vacated and beconu,s avl!ilable for rent following Tcoant's FFB Notice, per Section 28.2 
beJow; · · · 
28.l, Full Floor Olfer Notice Termi, Landlord aball within ten (10) businoas days of receipt of the 
FF.Q Notice, give written notice thereof (tlw "Full Floor Offer Noticq"} to TCllllllt, 51'0Cifying the tcnns 
and ooaditions upon which Landlord is willing to lease a Fonner First Fed Floor; provided however: 
(i) the rent payable by Tonant for such a Former First Ped Floor shall bi.~ du, lower of: (1) the Rent 
then payable under this ~ w:ith the periodic bumps. for the sixth (611 floor epa,ce w:ith tho same 
$1 S.00 per usable square foot allowllllDO (tho "Current Tenn&''){ or (2) runety,-five peroent (95%) of the 
Fair Market Value (aa defined in Section 23.2, exoopt that on y for the P.urposes•ot this Section 28.2 
such Fair Market Value shall exclude any conceaalona 0t!ter ~ an adlowance deaoribed in 28.2(li) 
below); · · 
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(il) tho amouni ~f Landlord's tenant improvement contribution allocable to. su!)h ~C)l'Dl.er Fitst Fed 
Floor, shall be based on $20.00 ·per usable S(IIUU'C foot (thci "Full· Floor Baao Contribution"), aa Nduccd 
onau amortized and prorated basis.to reflect the portiQn-oftho initial ten (10) yoar Tmm tor the Initial. · 
Promises that hes elapsed botwcon: April 1, 2008. and tho rait etart dato for Fonner Flrat Fed Floor (l}te 
"Full floor $tare Date'!); and , . , . · · · · . . . 
.28.3.0J>tlonal S.u.· Ito 1000 Cane. ollation, li"Tenaot ex«oiselJ. l i11Ss fl8. hilt to leqeethc 2nd

, 3id, and 4111 floors 
o.f tho. PFB. _Space.. Tenant may, buii• not obligated to, COJJCUiffl]tJy e. lcct to terminate its lease of Su!te 
1000 effective no earllor than the Full Floor Start De.tc llnd BUbject to Tenap.t'1 pa.yrnqn~ of the "Suite 
t 000 Cancellation Fee" 1Q Landlord; which is defined as any lDaBe connni$aion, and tenant improvement 
reln,bursoment(s) for Suite 1000, which shall remain unamortimd ·~ of tho full Fl~r Start Dato; ·.: 
28.4.Tenant's•Aeeepta. nee. Tonent shall. have tern. (10} bllSiness da~ 111\or recoiptof·the· ,Full Floor. 
Offer Notice from :Landlord to advise Landlord of Tenant's elec;tion (tho "Full Floor Acceptunae") t<> 
lease one or more of the FFB S~ on tho same terms aod conditions aa Landlord haa specified in its . 
Pull Floor Otrer Notice or on the Cammt Tenn, .. If the P!1fl floor Acceptance is S;O g!,ten, thm within 
twenty (20) days thereafter, LandlQtd and Ton8Jlt shall SJgn m amendmellt to this Lease, to add the 
Fonner First 17ed Floor to the Premises, fo delete Suite 1000 from thci Premises (but subjc:Qt to 
Landlord's receipt of the. Suite 1~0 C~llati,on Fee with T~ant~s delivery of the signed IID'lendment 
to. Laudtord) if Tenant conmnrently oxerc1ses 1ta rlsht to temunate the Lease as to Suite 1000, and to 
incorporate all of the terms and 11onditions originalcy contained in I.andlonl's Full Floor OJl'er Notice, or 
whan appropriate to aecopt the Cumnt Terms. . . .. 
28,S Failure to Accept Exaoguilhes IUglats. If TOllllnt 001111 11ot tender the Full Floor Acceptance of 
Land1. ord'• Full Fl. oor omr Noti.oc, then Landlord may lease such portion of the Fonner .First. Fed Floor 
identified i~ the Full Floor O.ffcr Notioe to any third party it obooaes wtthoui liability to Tenant, allll 
Tenant's option to expand purauant to this Arlicle 28 into a Fonner Fint· Fed Floor not IICCepted by 
Tenanhhal~ benu\\ and void,. ' · 
28,6 E1:plratlon of rJgbi to leue a Former Pint Fed Floor, Piovided that Tenant bu not already 
delivered tho FFB Notice specified heroinabove. then, effective January 2, 2008, tho provisions of thia 
Article 27shal1 be deemed.nun. void and of iw fllrtber force or effect. 
2B, 7 · ~ormer First Fed Floor lUpt Personal to Right Holders. Thia limited right to lease a Former 
Fir$t Fed Floo.r is pors!)D,1 ~tho. Rigb~Jlol_~ (at,_definedjll Silclipn 23.6}i.11nd 11~n _bo nul.l, Vl)id and 
of no·ftirther forco or effect u of the' date that Tenant aasigna the Lease to an unaffiliated entity and/or 
sublc:asca any porti011 of the Premisea ·COJlatitutf.ng more than ono-half of a gjven single floor to.a party or 
to an entity other than a Right Holder. · 

.. ARTICLE 29 ·· 
CONTINGENCIES TO THE EFFECTIVENESS OF T8E LEASE 

Section 2!);1 JNL Waiver ofReaewalOption. Jntentionally Omitted,·· 
Sec&n 29,2 Lender Approval, Tenant ~wledges that this Lease is subject to tho review and 
approval tif Landlord'a Lender (as defuied. in Section 14.4 al,ove), Aooordingly, thia Lease, is contingent 
upon Landlord obtaining a writton. approvalfrom Landlonl's Londar and u&ing commercially reasonable 
ciffom to SC1ld the s81:lle to Tenant within t.en.{10) business days of Ibo Ml ~ecu,ion of the Lease. 
Sectloa 2!1.3 Third Amendnieat to. Sulte'820 µ111e. The eff'eativeneas ofthie Loa8e i1 conditioned 
upon·~ simultaneous full execution of Ibo Sulto·s20 Bil.tension Amendment. Landlonl ~· to 
promptly fully execute this Lease simultaneously with its full axoeutloo of the Suite 820 Extension 
Amendment; it being understood that Land.lord shall have :ttrst reoeivcd from Tenant both the tcnant­
GXecuted orlginws of thla laae. md 1hc Sutte &20 Bx.tension Amendmmt. . 

ARTICLE30 
TIERED-ROOFrOP ~A(S)LICENSE 

S~oa 30.1. Tiered-Rooftop Area License. If Tenant losaoa the second (21!'1) floor and/or the third 
(3 ) floor. and/or fourth (4111

) tloot. Tenant, injta eapaaity aa a ticonaeo, e~ll bi, Jlcitmi.tted to use tho 
B.'Voinin,f, tiered-rooftop area to tho second (21 floor, and/or tho adiohu,llg tion,d-rooftop ansa to the 
.third (3 ) Jloor,.and/or the, adjoining tiCU!d-rooftop area to tho fuurth .(4"') floor (the ''Tiered-rooftop 
Area(s)''), at Tenant's sole eost and expense: subject to {i) 1he OX.p1'Cl8s terms'·of thu,1 Lease (including,. 
without limitation, tho provisiOJlJI of the ~ (LiCClllle Agreement) attached horeto and made a part 
hereof), (h) Landlord's prior consent to any i~ovements, changes or alterations in th! Tiered-rooftop 
Area(s) ·lncfuding aestlieti~ ,approvals, and (iii) Tffian1's compliallCI) with 11ny Applicable Laws 
()ncluding, without· limitation, obtaining any n~· govemmcntill approvals thmfur). . Further 
Tenant shall be respODBiblo for all costs MSQclllted with (i) tllc govommental approval process, and {ii) 
any required and Landlord approved-alterations or eaclo8Ul'CS in conncctiQn wi1h the uso of the Tie.red· 
rooftop Area(s). 

43 
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ORlGtNAL 
IN WITNESS WHEREOF, LIIJldlord and Ten$¢ bav4 duly executed this Lease as of the later. of tho 
d11tt,(s) written below. . · · 

LANDLORD: TENANT: 
DOUGLAS EMMETT 1995, l,I,C, TH8 MACJllUCH PARTNBRSHIP, LP., 
a Ddawarc limited liability company a Delaware limited partnership 
By: .DOU.GLAS, BMMB'IT AND COMPANY, By: ThcM.accrii;:b Company, if/J general partnor 
· a California corporati!)n, . 
~~. . . .. ··. n 

By. ]..,~ 1 l>-<' ~~ u G.-:z .. _ 
Michael 7. Moans, senlorVlcoPrealaont · .,,_ ~ .· Vo~tl(_ 'd. and 
· · . · · g11,0CUtlVO 1d6'.-..,s, cnt 

Dated: 4 / t> / 11 v ChiefOpeiating Officer 

Dated: . 3h,)01.. 2006. 

By: . -~ . ;k)- ·.Lb::: 
RicBa)'l'J', 
. Executive Vice President and 
Olief Legal Officer 

Patud: .. '::J /1:, lo' 2006 

44 --. 
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EXHIBIT A-1 - INITIAL PREMISES PLAN 

Sula, 101E at 401 Wllsldre Boulevard, Santa Monica, California !)0401 
Rentat,le Area: approil.mately 3,732 square feet 
Usable Area: approslmately 3~93 sq_uro feut . 

(Me111ured punuant to the provisions or Sectlon l~ of the Lease) 

Al-1 ~~ 
Inlliel lnldol 
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Suite 1 OlE Meza at 401 Wilshire BouJevlU'd, Santa Moalca, Olllfonla 90401 
· R.entabre Area: approximately 1,712 square feet · 

Uuble Area: approstmately l,m square feet 
(Measured punuaut to.tile provision• ofSeetloo I.4 of the Lease) 

0 

0 

0 

0 0 . 

Al~ ~~ 
11111111 lnldal 
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EXHIBIT A-J - INJTJAL PREMISES PLAN (cont'd) 

Suite 600 at 401 Wilshire Boulevard, Santa Monka, California 90401 
Rentable Area: approximately 16,89;) square feet 
U•able Area; appro'ldmately 15,217 squ.are feet 

(Measured pursuant to tile provl1ton1 of Seedoa 1.4 of the Leaae) 

Pim Padorll Sqa~lfflioh hnnmhfplLO\Mlrcll JI, 2006 Al-3 

____ ..... , ... -· - .. _,, __ --·--··-
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EXHIBIT A-1 -INITIAL PREMISE$ PLAN (CONT'D) 
Salte 700. at 401 Wllahlro Bonl~vard, Santa Moote a, CaJlfor.nia 90401 

Rentable AreaJ approldmately t 6,&!>a square feet 
Usable Area;. approximately 15,2'17 ,q,illl'e feet 

(Measurell pursuant to tile provision, of Secdon :t.4 uf the ·1.eue) 

Pltll l'..i.r.I Sq,.1'1M ... rlob l'Ulnflrlbip\LOIMorllb 31, 2006 Al-4 -~~-\ 
11111111 lnldll lnlttll lnld1l 
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EXHIBIT A-1-'INITIAL PREMISES PLAN (cont'd) 
. . 

Suite 820 at 401 WIishire J,louieVard, Saata Monica, California 90401 

Rentable Area: approximately 4,526 square feet 
UiableArea: approximately 3,818 square feet · 

(MeaBUred pursuant to the provisions o(Secdon lA of the Ameaded and Restated Office Lnase) 

Al•S 
lnldal 
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EXHIBIT A-1 - INITIAL PR.EMISES PLAN (~t'd) 

S11lte 890 at401 Wllsll.lre Boulevard, Saata Monlea, California 90401 

I_untab~ Area: appro:ldmately 3,551 square feet 
Usable Area: approximately 2,996 square feet · · 

(Meas...-ed plll'9Uflnt fo tbe provision, of Section 1;4 of the ~ded and Restated Office Loaso) 

Al-6 ~~L 
11111111 11'111111 lnlllol Jn.lttal 
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EXBIBIT A-1 -INITlAL PREMISES PLAN (cont'd) 

Suite 1000 at 401 WU1blre BoulevlU'cft San~ Monlca, California ,0401 

Rentable Area: approxbnately 4,Ul'i square feet 
Utable Ana: approximately 3,471 aqnare feet 

(Meawred pun,u1nt to t~ provfdons of Section 1A of tile Amended and Restated Offlee tease) 

Al-7 u 
lntlltl &rlUal 
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EXBJBlT A ~2-SU~ 500 EXPANSION SPACE 

Suite 500 at_401 Wilshire J;Joulevarct. Sauta Monica, California 90401 

Rentlb,le Area: approximately 16,893 sqaare feet 
Usable Area; approximately 15,277 aquare fe~t · 

(Measured p~nuant ~ the provisions of Section 1.4 of the Amended and Restated Office Leise) 

. Al-8 
lnlllal 1n1,111 lnlllal folU1I 
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EXBIBITB 
Ct;)NSTRUCTION AGREEMENT 

CONSTRUCTION PBRFORMBI> BY TENANT 

• 

Section l. Tenant to Complete Construction~. Tenant's general· contractor ("Contractor") sball 
furnish and install within the Premises and/or Suite S00 (as used llcmin. tho "Premisaj those items 1>f 
goaeral constr\lCtion (the. "lmproveme1:1ts~), shown. on tho final Plans and Specifications approved by 
L1mdlord, and In cotnpltance with all applicable codos and regulations.- · 

All T~ selection, of flnlehei.sbaJl be indicated I~ tho Plans and Specifications and shall bo equal 
to or better than the minimum Building atandarda and speclfications. · 

· A,;iy· work not shown ui the final construction P}SJ)B and Specif10stions or included in the 
Improvemctl!S such as, but -p.ot limited to, telephone sorvico,.tumishings, or cabinctly, for which Tenant 
conflacts seP,arately shall be subjoet to Lmdlofd'a reasonable to the ·extent not i~sistent with ·this 
Lease, 
Seetion 2; Touant'a Payment or Coats. Subject-to Landlord's rcimburaemmt aupecified hrinbelow, 
Tenant shall bear all costs of tho Improvements, and shall. tbnely pay said costs directly to the 
Contractor. From time to time, Tenant abaU provide LmuUord with such evidence BB Landlord may 
reasonably request that the Contractor h~ been pai~ in ti.Jl1 for tho work CQmpl~ to-date •. 

Tcmant shall alao pay tho c:oat of any rouovati.ons or revisions which L.lmdtonl ja m,u!red 
to make to any common area. or portion of the Building but excluding th«:: Deaignated ~ (aa defined 
in Sectiap 9(e) below), which such renovations, repairs or JCVU1ions ariso out of or are required in 
connection with Tenant's complerion of'the Improvements OQlltcmplated herein. Provided, howevi:,r, W 
tho extent any sue~ ronova~ons, repairs onevisiob8 tire required because of: 

_ " (i) the. failure ot tho Building Systems and Building Structure to be 81ructurally sound, water 
tight and in good operating order and c9ndition; or 

(ii) the tailwe of the Designated Areas of the Building to be in compliance with an laws· 
applicable to new COllSttllctlondiaregai:ding variances and grandfatheccd rights; or . 

(i.ii) the oxiatmce of ACM bi the Promises not placed in the Pnimiaes by Tenant, 

then Landlord ·ahall.piy Tcilant dircctl?,'. for slii:b costs,· separate and. apart from, ·and in addition to, ihe 
Landlord S!i!!m91l ~ COJ11ributtons (the' BxtraAllowaoocs''). . . 

Seedon 3, Lien Relea1es. Contractor shall provide Landlord with lien ~leases as requostcd by · 
Landlru:d.and confinnation: that no liOllll have boon filed against the Premises or~ Building. If any 
liens arise against the Prcmisea or the Building aa a result of Tenant's Improvemonts, Tcnanf aba11 
immediately, at Tenant's solo expense, remove such liens and provide Landlord evidence that the title to 
the Building and Premises hllVC been clellied of such liens; · 
Section 4, lnteutloually Omitted, 
Section !, Landlord'• RAllmbunemeot for Co1C.. Landlord's relmbmsemont to Tenant for the 
Improvements in Paragraph 1 above, ahall be III s~ torth below. 

5,1 Suites 101E; 101E MQ.z, liOO, 700, 82,0, 890 and 1000. As of April 1, 2008, and subject to 
Section S,3 below, Tenant ,hall bc,elijiblc to bo rcimbwaed by Landlord :up to: , 
(i)per square feet of Usable Arca oontaineil in Suito L01B and 101B Mezz, wbiQh amount is 
· IIPPfOXimately the sum of $~8,362.SO (based on $7 .SO times approximately S, 115 usf); and 
(ii) SlS.00 per square feet ofUaable Arca~ iD Suites 600, 700, 820, 890 and 1000, 

which amoant la approximately the aum of $612,S8S.OO (based on $15.00 thnOll 
approximatelr 40,839 uaf) (items (i) and (ii) collectively rel"erred to as the ''Initial 
Contribution''), . · 

towards the costs of Tenant's deaign; permitting and compllltion of Improvements to Suites 
1018, 101B Mezz, 600,700,820,890 and 1000. · 
5.2 Sutte ~00. As of the Suite 500 Expansion Date, and aubjoct to S,;oti.o,n 5,J bolow, Tenant 
shall be eligible to be reimbursed by Landlord up to SlS.00 per square feet of Usable Area 
contained In Suite 500, which a?nount is approxbnatoly tho IIUtn !)f $229,155 (b1111ed on $1S.OO 
times approximately 15,277 us1) (tho ''Suite 500 Contribution") towards the costs of Tenant's 

. completion ofJniprovements to Suite 500. 

-lnlllal 
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lllXlllBIT B 
IMPROVEMENT CONSTRUCTION AG~EMENT (contlnu~ 

5,3 Extra Allowancea, To tho extent w,cessary in acconlanco.with Spgti!DJ 2 abo\le Landlord 
shall pay Tenant such arnou.nts due aa Extra Disbursomonts widrln thirty (30) days of receipt qfn. 
written reqUost ~y Tcnant-f()J' such payment 
5,4. Reimbursement CoodJtlous. Landlord· aball, 1,1pon Tenant's submission to Landlor<J · of (i) 
oopies of checks pB)'ing fur the completed tcn1Ult improvements to Suites 10\B,. 101B Mezz, 600, 
700, .1120; 890 lllld 1000 and/or. to Suite SOO, and (il) unconditional Uea releases from the 
contractor• and/or sub-contraetora · providing tho services therefor,. relmburse Tenant up• to an 
amount equal to tho mitial Coraribution, and/or the Suite 500_ Contriblltion within thirty (30) 
days ofrccoip& or II wrlttcn niqueat tor payment from T~ant, and so long as Landlord meivea 
the item.a deacrl.bcd. in (i) and (ii) above pri91 w Maroh 31; 200!> with teapecl to tho Initial 
C<>ntribution, and (y) prior to Manm 31, 2010 with respect to the Suite .500. 

It ia exprcaaJy undai:B'9od and IISflled ·that Tcoant ma.y be entitled to claim mmburseaumt 
for any or all of lta comtruction related coal$ for Suites 101B, lOIE Mezz, 600. 700, 820, 8!>0 
and \000 1111d Suite SOO, including by way of eiuun_plo, apaoo planning, data cabling, mill work 
IUld .buih-in fumitulO, but shall not bo entitled to claun seimb\>llement for movable fumitu.to, vt, 
deoorativo items and computer equipmont, 
S.5 Failure to DJ1bune Payments to Tenant, To the extent 8ll)' payment due tQ Tenant from 
Landlord Jn.U'SU&nt to this Section S is not.paid 'wbon due, Tenant shall bo ontmed to dellvor 
written notice to Lmcilc>n:l and to anr mortgage, or trust· deed· holdor of tho Building whose 
identity and address have boan pro\lloualy discloaed to Tc,wmt (the "Pa.}'lllimt Notice"}, If 
Landlord still fails 'to ibltill ita payuient obligations witbln sixty (60) days after Landlord's 
receipt of tho Payment Notice fn>m Tenant, and if Landlord fails to dcllvct written notice to 
Tenant within a tblrty (30) day period explaining Landlord's reB&ons that Landlord believe& that 
the amounts described in Tenant's Payment N11&e are·not dues and payable by·Lftndlord (a 
"Refusal Notice"), Tlllll\Jlt toay fund such portion of tho :!111-)'lnent due purauaut to this-Sew.on .S 
e.nd to oft\ot ti'otn the R.ont ~ d.e and owing undot this Loaae, the' amount GO &nded together 
with Jntc;rest at 11ix percent (6%) {tho "Intereat Rato'') from tho dato of t\uidins until the date of 
offsetdf Landlord dclivm a.Rei\lllal ~otlce; and if taudlord and Tenant are ru>t able to ~!'00 ou -
the ainounta to bo so ~d by Landlord, Jt any within tbirty (30) ·daye aftol' Tenant's niC01pt of a 
RwaJ Notice, than Ten,nt shall not then be enti~ to wch doduetion &om ll@t, but u 
Tenant's sole remedy, 'rennnt m/1)' pro~ tQ instituto lcpl ptoQeedings !lpinat Landlord to 
collect tho amount set forth in the. Pa}'lllcnt Notice,. lf Tonant. receives· a non-appealablo final 
judginent against Landlonl in conneetion with such logal procoodings, Tawit may deduct tho 
~ant oftbe judgment. not to "OXceed the amount of the unpaid portion of tho relevant mvoico, 
from the Rent next due and i?wing und« this~- -. ·· -·- · ·· · · · ··- - -

Section 6, Pre-Con1tructton Requfremenu. Prior to TClllllll or .Contractor coll'Ul1Ullcing any work: · 
a) Contractor,. and its subconttaotora and supplier&, shall be approved in writing by Landlord, which 

· appn,val ahwl not be u~nably withhold, conditioned or dola.yed, Ai a condition of such 
approval; to tlio extent the Jmpro~ents may aflect the lire, life safety systems, plumbing and 
eleptrical aystcdl8 within the Building, Contractor shall uao subcontractors for such work from tho 
Llmdlord'a pro-approved list off!Ub0011tractors, aa follows: Pyro-Couun (life safety systems), Muir 
Chase (piumbin&) and Cornell Bleciric (electrical); _ · 

b) Tenant or TCIISJJt's Contractor shall submit all Plana and Spccificatiollll tn Landlord, and no work on 
tho Premise& shall bo commenced beforo TOllllDt haa recoivod Lalldlord'a final written approval 

· thcrcot which shall · not be unreasoul>ly withheld UQlosa a. Design Problen\ (per LcQe 
Sectlon 12.12) oxists, delayed or eondldoncd and shall be aivcn or withhold if a Design Problem 
CJdsts, within ten (10) buainoss days ofrecoipi N to each inidal request for COJJseol: and within five 
(S) business days for each &Ubsequent J'ClqUcst fi>r consents as to ro-aubmittals; 

Ii) Contracti;,r Bbull concumintly -~f to Landlord and Tenant a written bid .fi>r oompletion of tho 
hnprovements. Seid bid shall Include Contractor's overhead, profit, and fees, but Tenant shall nof bo 
obligated to pay any adminislration or similar feo oflhroctpoint five percent (3.5%) m- any amount of 
Che Initial Contribution md of the Su.ito 500 Con1n"bution aa applicable, which Contractor shall pay 
directly to Landlord's maoqging . agent to defmy said agent's coats fOl iiuporvision of tho 
CODlltruction; . 

d) Contractor ahalt oomploto all an;hltectural and planning review and obtain all permits, including 
signage, required by tho city, state.or county in which tho l'romisca !ll'e located; and 

e) Contractor ·shall submit to Landlord, verl.ticatlon of public liability and workmen's comp011118tion 
Insur~ adequato to fully protect Landlont and Tenant from and against any and all liability for 
death or injury to penona or damage to property oauscd 3n, on or about the ~ or the Building 
from any cause whatsoever arising out complclion of tho bnprovcmontg or any other work done by 
Contractor. 
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EXHIBITB 
IMPROVEMENT CONSTROCTION AGREEMENT (contlnutd) 

f) ·Llµldlord · an<l Tenant agroo that if tho Jmprovomonts are actually constructed.by Tenant'a Contractor 
at a cost which I~ less than the lnltial Contribution and/or tho SUlte 500 Contribution aa applicable, 
there shall be no mo11otwy ll(ljustmont botween Landlord lllld Tenant and th11 entin: cost savings shall 
acoruo to the bonefitofLandlonl. 

Seetfon 7, . L•ndlord's Administration. of (;onsfractlon, -Tenant's Conh'B9tor and its subcontractors 
and suppliers shall be subject to Landlom'a t\lUOnable a~tive control mid 1ap1JIViaion. Landlord 
ahall. provide. the Contractor arul ·. its .subconttactors.~ablo ~ -to the Premis111 ao aa .to timely 
c9mplete the Improvements;' reasonable uae of the freight elevaton fur the movcmierit of Contractor'a 
and its auboontr~tor'a materials tllld laborers; and use of parking spaces in tho parkins facilities scrving . 
the Building at no oosl so long as the same are available therefor without dl.eturbing the quiet eajoyment 

· - or reasonable 8CC'?88 qf any other occupant of tho B\\ildiug. ' 

Section & Fixed Dato for Comme11cement. Tenant acknowl.~8<'11 and agrece that whether or not 
TeDllllt bas complatelt consltuction of tbo Improvenwnts, . tho Commencement Date for Suites 10 lB, 
1 OlE Mezz. 600, 700, 820, 890 and 1000, shall be as specified In Section 2.1 of the Least,, and the Suite 
500 Expansion Date shall be as set forth in AnW2.1. Segtion 1,1,1 of tha Lease. . 
Section 9, Compllanee wltll Constnictlon Pollctea and,GeaeralProvlsfou. Durin8 consb1fction of 
tho Tmprovomcmta, Tonmt's Contractor ahall adbeio to the Coutruction Policies apooifiod horoinbolow, 
which repmsent Landlord's minimum requirements for completion of the Improvements. 

(a) No Miscellaneous Charges. Noithcr Tenant por 1ho Contraetor shall J)o charged for. and 
Landlord shall. pro'Vide, parking for TCDlll1t'a llldlitects, designers, · contracrora · and 
SQbcontractors .{including those people working on the Tenant Improvemonta). electricity, 
water, toilet facilities; RV AC, security, elevators during the design and construction of the 
improvements wotk. · . 

(c) Unions. . Tenan4 ~bjcct _to Landloro~s i;,rior_ _ apJmJval 1nay_11tilizo _union .c>r. non-union 
contl'llctom !mdlot 1ubcontractors. · 

(d) Bonding, Notwithstanding anything to the contrary eet forth in the Lease, Tenant shall not be 
requirod to obtain or provide any completion or perfonnance bond in oonnoetl.on with any 
construction. alteration, or improvement work perf!mncd by or on behalf of Tenant. 

( e) Presence of Asbestos. 1n the event that during cot1Btruction wifhui the P~mises th\, P~ 
- arc dctem.,ined to contain ACM (1111 defined on Bxbibit l'?, Tenant shall hav~ tho right, by 
11otice. to Landlonl, to n,quiro Landlord to remove.. encapsulate, contain, or othorwlso dispose 
of such ACM at Landlord's sole cost and ~~ within mnoty (90) dll.)18 fbUowing xocoipt 
of such notice. 1f Landlord doe1 not ~OVO; encapsulate, Contain,. or othmviso dispose of 
such ·ACM within IIUCh. timo period, Tenant shall havo the right to reqiove, · Clllcapsutate, 
contain, or othcrwiso dispo10 of such Hllzardous M;aterials,. and tho cost inomrod by Tenant ln 
COW1cction therewith allall bo reimbursed by ~lord to Tewmt within ten (10) days after 
tccoipt by 1;:andlord from Tenant of an invoice documenting and evid<mcing such costa (the 
''Asbestos A1>11temeat Costa'') shall be reimbursed by Landlord to Tenant within tan (10)' 
daya after receipt by Landlord from Tenant of un invoieo documct1dng ~d cmdcncing BUCh 
Aabostos Abatomept Costs. The amount of SUQb rcimbut11ommts aha11 be separate and apart 
ftortr, and in addition to, tho ~on S Allowances and shall not be deducted funn the Section 
5 Allowances. 

(t) Designa~ ;Areas-Life-Fire Safety Codea/Oiubled Access CodesJBarthquako Safety Codos. 
In tho ~vent ~ •. because the ci<terior ramp, of lho Building and. the main Jobb)' of the 
BuiJding (the "Designated Areas") do not eomply with cwrcnt Applicable . Laws which 
pertain to new consCl:Uction disregarding variances and grandfathered rights, fncluding but not 
limited to life-fire" aafuty codBB, disabled access codes (mchiding. without limitatiou, the 
ADA), and/or oarthqualcc safety codes, Tenani inoura increased design or conslnlction costs 
that i_t would n~ ha.ve lnourred had the Deslsnatod Areas ab:aady been in compliance with tho 
then Applicable Litws which are applicable to now constiuction disregarding '1ariancos and 
grandfathered rights, then auch coats shall be roimbuned by Landlord to Tenant within ten 
(10) da,a after roceipt by Llmdlonl fro~ Tenant of an invoico documenting and ev.idoncing · 
such incroaaed coata, The amount of 1uch 'l'Dimbummcnt shall be, tlOplll'Bte and apart from, 
and in additlo1fto, the Section 5 Allowances and shtlll not be deducted from the Section S 
AJlowancc:a. . · 

{g) Staging ,Area. During the period prior to the reapectivc Commencement Date& for each 
portions of the Premises, Tenant shall have the right, without the obligation to pay Rent for 

--lnlU-1 
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EXBIBlTB 
IMPROVEJ\f.ENT CONSTRUCTION AGREEMENT (continued) 

up to foUT (4) monllul only and thereafter at Landlonl'a provaiting rato for such spaco, to use 
empty and available spaco hi tho Building designated by Landlord fur tho puxpoBOS of storing 
and staging its furniture and oq\1.ipmont only, With respect to this ·storage 11pooc, Tenant shall 
b1,-respODSiblo for providing all insurance and for Pf<!Viding any necessary fencing or Qther' 
protective flrcilitiea. ·. Tenant ahllll hold Landlord hamlloss·and shall indemnify Landlord from 
and against any and· all loss, liability or cost ari!!lng O\lt of or In connection with use of such 
storage space by Tmi~ Tenant shall be obUgated to remove all of the ,torc&J matl!l'lale 
and ltl feneln1 11ad other factJltte1 within thlny (30) days llfter Tenant-. receipt Of 
fflffleu nottce from Lndlord stating that aueh.·1taam1 veil le needetl by Landlord £or 
eoustr11ctloo of another ten11nt'ti pl'ebllse.. lo wtiteb event eomprable IJJllee, to the 
euent 1ueb apace la aval111ble, shall be made available w Tenant aa a substitute staging 

.11rea. 
CONSTRUCTION POLICY 

The following policie1 outlirn,d arc the construction p~~ for the Building. As a material 
considera~on Co Landlord f~. granting Landlord'it pcnniaslon to Tenant to complcto tho eonatnu:tiort 
contomplllkld hereund~. TCllant ag1'Ce& to be bound by~ follow the provisions (;(lntained ~einbelow:· 
Section 10, Adminlatratlon. 
a) Contractors to notify Building Office at 401 Wilabiro Boulevard, Suite 104S, Santa Monica, 

Califomi~ 90401, prior to starting ll11Y work. No execptloris. All jobs must be scheduled by the 
general contnletor or sub-aontractor when no gcmaral contractor is being usod. · · 

b) The general contractor is ,o provide tho Building Manager with II copy of the projected work 
schedule fur the suite, prior to the start of conatrwmon. . · 

e) Contractor will make sure that at least 0,DO set of d!awlnsa will ba.ve the Buildiug Managers initials 
approving the plans and a copy delivered to the Building Office.- · 

dJ A.a-built conatraction, including mecbanica.1 drawings anc:\ llr balancing reports will be submitted at 
tho ond ofcach project. · 

e) The HV AC contractor is to provide the following items to the · Building Mau.ager ·up~n being 
awarded the contract from the pml contractor; 
l) · A plan 11howing the new dueling layout; all supply and return air griUe locations and all 

thermostat looatio~. Tho plan sheet should also include tho location of any fins dampers, 
11) An Air Balance Report reflecting the supply air capaciity throughout the suite, which ls to be 

. · given to tho Chief Building l!nginccr at the finish of tho HV AC installation. . 
f) All paint bids should reflect a one-time touch-up paint on all suites. . 
g) The gomnl contractor must provid& for the removal of all traah and dobrls arising during the course 

of conatruction. At no time arc the building's trash compact.ora and/or dumpstm to be used by tho 
general contractoI'a clean-up crews for the disposal of PlY trash or debris accwnulatcd during 
construction. The Building Office asSUIJles no .-C$p0Dllibillty for bins. Contractor ir to monitor and 
resolve any problems with bbi usago without involviitg the Building Office. Bina arc to be emptied 
on a regular basis and nover allowed to ovorflaw. Trll8h is to be placed in the bin. 

b) Cootr~tors will include In their proposals all coats to Include: after hours elevator smvice, 
addlthmal seeurity (if required), restoration of catpots, etc. Parking will be validated by Landlord at 
no charge to T~ or its contraotorl.. · 

[) Any problems ~th construction per the plan, will be brought to the aUentiob. of and dooumanted · to 
tho Building Manager. Any changes that need additional work not d~riblld ln tbc pbms will be 
approved in-writing by the Building Manager. All contractan doing work on this pmject should first 
verify the scope of w<>t'k (as stated 1>n the plans) bmon, submitting bids; not after the job has started. 

Section 11. Bulldfn1 FacWtfu Coordhladon. 
a} AU deliveries of material will be made through the parking lot crll1ranoe. 
b) Consti:uotlon matorlat11 and equipment will' not be stored in any area without prior approval of the 

Building Manager other than the S~ Arca. 
c) Only lh.1:1 fnlight 1:1lcvator i1' to be used by construction personnel and equipmont. Under no 

circumstances ~e construction porsonncl with materials and/or tools to uao the "paseongcr" 
elevators. 

laldal 
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EXHIBIT~ 
~ROVJ,MENT CONSTRV~TION AGREEMENT (coatblued) 

Section 1~. Housekeeping. 
a) Suite c,ntrance doom an, to remain closed at all Umea, except when hauling or delivering conatiuctlon 

materials. · · 

b) All construction done on tho property that requires the uso oflobbica or common area conidom will 
have carpet or other floor protection. The followipg are the only prescno¢ methods allowed: 
I). Mylar - Extra heavy-duty to be taped from the freight elevator to the BUite.under construction. 
H) Masonite -1/4 ~ell Panel. Taped 'to floor and adjoining areas. All corners, edgca and joints to 

havo adequate anchoring to provido safe Md "ttip•ftco'' trlln&itiona. Materials to ho ~ heavy-
duty and installed &om ~ght elevator to tho sum, under construction.. . 

c) Restroom wash basins will not bo uaed to fill buckets, make pllfltes, wash brushes, etc. If facilities 
•e required, illrangemcnts for utility clollets will boma<lowith the Building Office. 

d) Food and related lunch debris are not to be left in the suite under constrµction. 
e) All areas the gencmd contractor qr their sub-contractors work in IIUlst be kept clean. AJl suites the 

general contractor works in will have construction debris remov11d prior to completion inspection. 
"Thill inclu4ea dusting of all window sllls, light diffilsers, cleaning of cabinets and sinks. AU 
common .111CAB are to be kept clean of building matorials at all times so as to allow tenants access to · · 
their suites or the building. · 

Section 13. Coustnactlol\ Requb'emeatl, 
a) All Lifo and Safety and applicable Building Codes will be strictly enforced (i.e. tempered glllSll, fire 

dampers, ex.it signs, smoke detectors, alarms, etc.). Prior coordination with the Building Manager is 
requimi. . 

b) Electric. lffillOl schedules must be brought up to date identifying all new c.lrcuits added. 
c) All electrical outlets and Jigbtmg circuits aro to be properly identified. Outlet, will lie la\!eled on 

back. side of each cover plate. 
d). All electrical and phone cloiiets belng used must have panala 1~laceil and doors shut at tho mid of 

caah day's work. Any electrical closet. that is opened with the panel ~ac,d must bavo a work 
petSOn proeent. 

e) All electricians, telephono pomonru,l, cte. will, upon: completion of their respective piojecta, pick'up 
and discard their tnllh leaving the telepJ,lone and eleetrical rooms clean. If this is not complied with, 
a clcin-up will be c;onductcd by the building Janitors and the general contractor will be back-charged 
for this service. 

I) Weldin3 or. burning with an open flame will not bo dono. without prior approval of tho Building 
Manager. Fire extinauishon: muat be on ~·at all times. 

g) A1l ·11110horing" ofwalla or supports to tho concrote arc not·to be done dlJrlng normal working hours 
(7:30 AM - 6:00 PM, Monday through Friday), Thia work must be scheduled before or after these 
hoUl'I during the week or on tho weekond. . 

b) All 0C1'1' drilling ia not to be done during nonnw working hours (7:30 AM - 6:00 PM, Monday 
through Friday). Thia work must be scheduled befQre or after theeo hours during~ week. or on the 
weokend, · 

I) All HV AC work must be inspected by the Building Engjp,eer, The following procedures will be 
followed by the genoral conlractor; . · 
I) A preliminary inspection of tho HV AC work in progress will bo scheduled through the B11ilding 

()ffico prior to 1h17 reinstallation Qfthe ceiling.grid. · · 
Ii) A second inspection of the HV AC operation wiQ also be schcduleii through the Building Offico 

and will take place with the attendance of the HV AC contractor's Air Balance Engineer. Thia 
inspection will take place when the suite in question is re&dy to be air-balanced. 

tll) Tbe Building Engl_noerwill inspect tho constntetion on a periodic b11&ia as well 
J) All existing thermostat&. celling tiles, lighting fixturea and air conditioning grilles shall be saved·ilnd 

turMd over to tho Building Engineer. 
Good bouiekeep,ng l'Ul!lll and regulatloa1 will be ~tly earorced, The b•0dlng orflce and 
engineering departlll§nt wDI do everytblna possible to make your job easier.. However, 
contractors who do not observe the constnactlou poJJcy wm not be allowed to perform wlthia this 
building. The coat or repalrinl any damages that .an. caused by Tenant or Tenant's contractor· 
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ORtGtNAL 
EXBIBll'B 

IMPROVEMENT CONSTRUCTION AGREEMJ&NT (continued) 

dllrtng tho ~<Nuse of comtracdon ahaU bo ded-.cmid n-om Tenant'• lnltfal CqntrlbuUon aatd/or the 
Suite 500 C(lntrl))utlon as applicable or Teuantts Seeurlty Depont, u appropriate. 

LANDLORD: 
DOOOl,AS EMMBTI' 1995, LLC, 
4 Delaware limited liability company 
By: DOUGLAS, BMMBTT AND COMPANY, 

a California CQrporation, 
its agent 

By: · t.....,_~~ 
Michael J, Means. Senior iccPrcaident 

Dated: ___ ___,_4-.,_J _~_,{_t:11:._· __ _ 

TENANT: 
THB MACERICH PARTNERSHI.P, L.P,, 
a Dela.wate limited-partnership 
By: Tho Mac'ericb Compmy, its gen81'al partner 

~~ D1vid .J. <;ont~ · · 
&ccutive-Vicc President and 
Chief Operating Officer 

Dated: · ·?Jb, lo, 

By:._..,..Ri,..,cliard+/\~A-.B.:..~-~er:.:..,-~-'-<-· --.--·-·­

Bxeoutive Vioc President and 
. ChiefLegal OffiCOl' 

2006 

Dated: __ 9...._I .... ) ..... · t .... o __ t ____ .2006 

..a.,rn~ 
llllllal lnllltl lnllill lnl~•I 
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EXHJBITB-1 
CONSTRUCTION BY TENANT DURING TERM 

• 
' ' . . . ' i . . . . . 

1, lfT. enant wishes to make a Tenant Change, ll8 specified in Sfflion p,12 of tho Lease, such 'fen411t 
Change shall be comfleted vursuant to the provi&lons of Bectjon 12.12 o tile LoMe and this ~bjt D-1. 
Tenant shall bear 111 · costll of said Tenant Change, wbicll. shilJI be paid 41rectly to Tenant s general · 
contnwtor ("Contractor'1, · . · . -. · ·. 
2. · Contractor shalloompleto QOrurtruotion to the Promise• punuant to the final Plilnl and Spoeificatio12S 
approved in wn. 'ting by_Landlord and Tenant <_ the '_'Tenant. Change"), in c. Olllfliance wt. th an applicable 
coiice _and regYJJationif. ·. Tenant's seloctiona of finishes and materials shall be indicatcidon the Plans and 
Speclilcatlons, and aballbe oqlUll to or hotter than the-minhnum Building 1tandard8 and sp11ciftcations; 
All work not shown on the tinal Pl~ and Sp~ficatlon&, but wbich is to be iticluded in the TOlllUlt 
Change. lilcluding but not limited tq, telephone semce tnstallatlon, fumisbings or cabinetty, shall be 
installed puJlluant to Ultldlord'e '*'sonable directives. 
3, .. Prl.or to commencing any ~rli:: · · 
a) Tenant's proposed Contractor and the Conlractor'a proposed subconlractors and suppliers shall be 

apJ>rovcd in writing by Landlord, which approval ahall not be unreasonably wiihheld, conditioned or 
. delayed. _AA a condition of sueh IIJ>proval, s.o long 1111 tho s111Uo aro reasonably CCl9t competitive, then 
Con!reotor shall use Llllldlord'!I !feating, V~tlng,, and Air-conditioning, plumbing, aod electrical 
aubcon~tors for suchwork. · · · · 

b) Puring complotlon of any Tonant Change, nelthor Tonent or Contractor shall pem,it any aub­
contr110tors, worlanen, Jaboreni, material or equipment ta come mto or upon the Building if the use 
tbcoeo~ in Landlord's rc:aao!Ulb.le judpcnt, wo11ld. violate Landlord's agreement with any \IIUOn 
providing WOT\, labor or lleJ'#\llllB {nor. about the Buildblg. · · 

e) Contracto.r shall submit to Landlord ·aiu1 Tenant a written bid for completion of the Tenant Change. 
Said bid sh.all lru::lilde Contractor's overhead, profit. and foes, and, if tho proposed Tenant Chango le 
for coS111etic work in BXcess of$S,000 in aggreg~ value per occunenc~ or for~ work of any 
kind, Contracti,r sball: · . · -

1 ____ pr:-pay ~ -Undl~l_'d.'1 ~~ng ~ $2SO.~ ria .partial J'8yineilt of said managing agent's 
co stru~onadnuniatrationfee.llll specdied h1msmbelow,an _____ ___ ____ _ -----~- _ -.-~ __ 

U upon completion of said Tenant Change, pay an admini&tration feo for supervision ofaald Tenant 
Chango equal to fifty dollars ($50,00} per hour, to a maxitmun of threo-and onc,.halfporcaut 
(3.S%) of_the total ~at of the Tenant Chango; to dofray said agent's coaw for suporvwion of the 
construction; · · . 

4. Tcoant. or Contraotor shall submit all Plans· and Speciflciations to Landlord.· and no· work on the 
Premises shall be commenced b~foro Tenant has rooeived Lutdlord'B fioal. wri.tum _approval thereo~ 
whioh shall not be UJU'Oasonably w1thheld, delayed or conditioned, · 
5, COJ1tt110tor shall comelete all an:hitectunll and plaruung :rmow and obtain all pennits, -ineluwng 
signage, reqQired by tho city, state, or county in which 1hePremlaes are located. . . . · 
41, Qnltractor shall submit to Landiord verification of public Jiabillty and worker's compODSation 
insurance adequate to fully prbtcct Lilndlord Bild Tenant :from and against 1111y and all liability for death 
~ injury to. pmona or damagd to pror,otty caused in or about or by reason of tho eoastruct.ion of any 
work done by Contractor or Contractor s subcontractors or suppliers. · · 
7. Intentionally Omilted, . · 
8~ Contuctor and Contractor's subcoiumctora 811d suppliers mall be subject to Landlord's reasonable 
tllles and regulations. Landlord shall provide Comractor and Contraotor'a subcontractors and suppliers 
with n,asoruiblo access to the Premise:,. · · 
9. During· construction · of the Tonant ChllDIO, Contractor shall adhere to tho procedures contained · 
hereinbelow, which tep~cnt Landlord's minimllDl requirements for compl~on of the Tenant Change. 
10, Upon completion of the Toullnt Change, Tenant ahall provido Landlord with such evidence as 
Landlord may reasonably n,quest that the Contractor bas been paid in full, and Consractor shall provide 
Landlord with lien releases as rcquoseod by Laodloid, contlnnatfon that no liens have t,con filed against 
the l?~iaea or the Building, If any lions sriBCI agaimlt tho PMnisca or the Buildmg as a. result of the 
Tenant Olange, Tenant shall immediately, at TClllQlt's sole expell8e, rensove such ·1ic11a and provido 
Landlord evidence that tho litlo to tile Building and Premises have been cleared of such Uena. 
11. Wbetlm- or not Tenant or Coblractor timely complete the Tenant Chango, unless the Lease is 
otherwise terminated -pUISuant tb the provisions contained therain,. Tenant acknowledges and agrees that 
Tenanrs obligations undor the Loasc, to pay Fixed Monthly Rent and/or Additional Rcot shall co11tinue 
unabat«I. · 

CONSTRUCTION POLICY 
Tho following pollclea outlined are the conslrllctiQn procedures for tho Building. AI, a mntetial 

consideration to Landlord for granting Landlord's permission to Tenant to ·complete 1ho constructiOll 
contomplatcd hereunder, Tenant agrees to be bound by ·and tollow the proviai~ns contained betcinbelow 
to the extent not contrary to, or incoDBistcnt with, the Lop.so 81.U.i the above Exhibit B Construction 
Agreement: 

Bl-I JlJiz ~ \ 
.11111111 IAlllal -;lt;;i- lolll1I 

~066 



• • 07/07/2010 12:31 FAX 7187792899 WT/MACERICH 

EXHIBITD-1 
CONSTRUCTION BY TENANT DUB.ING TERM (continued) 

1. Adml1detratlon · 
a). Contractors to notify the management office for the J;luildblg prior to starting 1111y WOik. All jobs 

mut bo sohoduled by tho gancral contractor or aub"COntractor when no gcncr"1 contractor. is being .~. 
used; . . 

b) The general contractor is to provide Uta Buil!llris · Manager' with· ft eopy of tho projected work. 
schedule foe the suite, prior to the start of ~na~ction. ... · 

c) Con~actor wlll mllko suro that at lOllllt ono sot or drawings will have tho Bw1dmg Manager's initlllls 
approving tho plans and a copy delivon,d to tho Building Offioo. · 

ti) .. Aa-bullfconstruction; including .rnechenical drawinp awl llir balancing report!! wiU be submitted llt 
· the end of each p~ject, . . ·.· . 

o) The HV AC comnctor is to provide tmi'following items to the Building Manager llJ!on being 
awarded the convaot from lhe gep.cral <:<>ntractor: . · ·· 
i) A plan· sho~ tho new ducting layaut, all supply end return air grille . loc11tions md all 

thermostat focatlons;· The plan sheet should also include the location of any tire dampcni, 
H) An Air Balance Report reflecting the supply air capacity throughout the s\ute, which is. to bo 

given to tho CJilofBuilding Bngin"3' at th,e finish of the IiV AC lnstalllltion, ·. 
f) All paint oontraots should rofl"t a ono-tlmc touch-up paint on all suites. Thia is to bo completed 

appro:dmati,ly five (S) days after mov~in date; · 
g) The general contractor muat provide for !ho romoval of all trau 11Dd <lobm arising durlns tho course 

of construction. At no time are tho building's trash oompactora and/or dumpstets to bo uaod by tho 
gonoral contractor's dean-u11 ·C!'OW8 for tho disposal' of any trash or debris accmnulated during 
ooJUilIUotlon. The Building Off!~ assWJ108 no m;ponsibility for bi1111, Concractor is to monitor and 
resolve.any problems with bin usage without involving tho Buildh!g Office. Bins aro to be emptled 
on a rligufarbasis and never allowed lo overflow. Trll8h is to J;,a placed in tho bin. · ·. 

h) Contractors will i11clude in thDlr proposals all costs to tnclado: rarldng, elevator set'Vfcc, additional 
security (if required),. restoration of carpets, etc. Parking .wil be vaUdated only if conll'aotor is 
wodcing directfy for tho Building Office. · · 

i) · Any pwblim!l-wiUi conilmction per tho plan; will oe brouxht to tho attention of and dooumonted"ta 
tho Building Manager • .Any changes that need additiona1 work not.deacribed in tho bid will be 
appipved in writing by the Building Manager •. All contractors doing work 011 this J)rl)joct should first 
verify tho scope of work (as tltated on tho plans) bot'onr submitting bids; not ai\m: the job bas started. 

2. Boildlnc FacHitlea Coonilnatloa 
a) . All deliveries ofmateriaJ wilt be made, through the parking lot ~trance. 
b) Conatruction materials. and equipment will. DOI be stored in any ~ Wlthou,t prior approval of 1he .. 

Building Mana~. , · · 
c) Only tho hight elevator ia to bo used by construction personnel and equipment; Under no 

ciroum'.stances aro constrnction pmoJlllol ~th mlltorials and/ar tools to use the ''passenger" 
olovatora. · 

3. Housekeeping 
a) Suite entrance doors are to rmnain closed at all times, cmcept when hauling or delivering construction 
. materjala. · 
b) All construction dono on tho propertY: that requir~s tho use of lobbies O! common aroa ~dors will 

have carpet or other floor protection. Tho followmg are the only prcacnbod nwthods allowed: 
i) Mylar: Extra heavy-duty to be taped _from the frolght elovator to the auite under construction, 
U) Masonit~: Y. inch :Panel, Taped to floor and adjoiuing areas. All comers, edges and joints to 

have ad~ate anchoring to ptovide safi, and "trip-ftoo" tnnaitiona. Materials to bo extra hea~ 
duty and 1111talled ftom freight elevator to the suite under eonstruction. 

c) Roatroom wash buina. will not be used t.o fill buckdll, ll18ke pastes, waab bmsMS, etc. If tacilitiea 
are n,quircd; arrangements for utility closets will be made with the Building Offlca, 

d) Food and related lunch dobris are not to ba left in tho wite undor construction. 
e) All lll'eas tho genaral contractor or their sub-contractor& work in must be kept clean. All suites tho 

general contractQr works in wiD bavo construction debris removed prior to completion inspection. 
This includes dusting of all window sills, light difibaers, cloauing of cabinets and sinks. All 
common areas aro to be kept clean of building materials at all times so as to allow tenants access to 
their auites ·or the building. 

4, Con•~uctton Requlremeata 
") All Life and Safety and applicable Building Codes will bo atrictly enforced (i.e .. tempered glus, fire = o,d~ signs, 81'DOko dcitcctorB, alanns, cto.). Prior coordination with the B~diug Manager is · 

b) Electric ponol schedules niust be brought llJl to date identifying all new circuita added. 
c) All electrical outlets and IIP.tmg circuits are to be properly identified. Outlots will be labeled on 

back side of each cover plate: . 

Bl-2 
lnlUal 
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&XHIBiT~t 
. CONSTRlJCl'l~N BY TENANT DURING TERM (continued) 

d) All electrical and ·phone olosc:ts bDing used must haye panels replaced and doors shut at tho end of 
eacli da.ya work. Ap.y electrical closet that is opened with- the panel exposed ml,18/: ll11vc a work 
person present. 

e) All cloctrici_ens, telephone ~-· · 1, etc. will, upon completion of their respaative projects, pick up 
and discanl their trash leaving the telophone and elcotriclll roo~a clean; If this is not complied with, 
a cle1U1-up will be c,;induoted by th.c building janitors and tho general contractor will be back-charged 
for this accvicc. · · , : 

f) .Welding or burning' with 11J1. open flame will .not be done without prior approval of the Building 
Man~. Fire exthigllishera must be on hand at all times. . 

&) AIJ 0anchorlng" of wall!! or aupporta to the concrete ate not to be done during norm~ working hours 
(7:30 AM - 6:00 PM, Monday through Friday). Thia work must be scheduled before or after these 
hours during the week or on the waekand. · 

h) All futc drilling is not to be done during nonnal worldng hours (7:30 AM. 6:00-PM, Monday· 
through. Friday). This work must be ,ohcduled before ,;ir after these hours duri,ng the week or o~ the 
weekend. · · 

I) All HVAC wudt must be inspected by th.c Building Engineer. The following pruccdutes will be 
' foll~ bytbe general contractor:. ' . . ' • 

I) A preliminary ins~tion qf the HV AC work in progress will be scheduled through the Building 
Office prior to tho roinstallatlon of the coiling grid. . · 

II)· A second Inspection of the HY AC oporation will amo bo scheduled through the Building Office 
and will take flacc with the attendanco of the RV AC contnurtots Air Balance Engineer. This 
inspi,Ctlon wil iake place when the suite in question is ready to bo air-balanoed. 

Ill) The Building.Engineer will inapeot tbc construction on a peµodlc basis as well. 
i) All existing thermostats, ceiling tiles, lighting fixtw:ca and air condilioning grilles shall bQ saved and 

tllmed over to tbe Building Engineer. · 

Good bausekeepla1 mies and regulations wJll be atrict)y earorced, Tbe bulkllng offioe and 
englnllfflllg dep11rt111en_t will_ do everything JICISl~Je_ to ._make yo~r job_ easier. However, 

. contractors who do uot observe tbe con~tru.ctlon policy will not be allowei! to perform wltbla thl1 
buildln1, The coat ofrepairlng any damage, tbat are eau11Cd l>y Teaaat or Tenant•,·contractor 
during the eourse or construction shall be deducted from Tenant•, Allowance or Tenant's Seeurlty 
Deposit, Bl appropriate. 

LANDLORD: ·. · 
DOUGLAS EMMBTI' J99S,' LLC, 
a Delawan, limited. liability company 
By: DOUGLAS, EMMBTI ANO COMPANY, 

a California corporation, 
its agent. · 

By: l-a,c.~ },t......,(' . . 
Michael l Means, senltrvfu:Fn,sident 

Dated: ,1 / f, (DI:, 

TENANT: 
nIB MACBRICH PARTNERSHIP, L.P., -
a Dela.waie Umitcd partnership 
By:. The M~ch Company, its general JJ111't1lct 

By:,_-=-...,.......,,,_,.._ _____ __,, 
David J. Contis, · 
Bxocutive Vice President and 
Chiof Operating Officer 

Dated: ____________ 2006 

By: ruCK~, T1-: 
'Blucutive Vice President and 
ChiofLc~ O~cor 

Dated: Lf I.:, I Q 6 . 2006 

B1·3 
!nlllal 
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EXHIBITC 
RULES AND REGULATIONS 

BUU..DING RULES AND REGULATIONS 

1. Ac~. Tonant and/or Tenant•s agents, clients, contractors, director&, employees, .iuvitees, licenseos, 
offi.oers; partners or sher~ shall Qtt1y use tho sidowallcs, ootrancca, lobby(ies), gamge(s), elovators, 
stairways,. and. public corridors as. a means of in~ 1111d egress, and s)1!111 take such actiom 118 may 
teasonably be·neccssary to cnsw:e that the same remmn unobetructed at all times. 

The .entrencu Blld exit doors to thq Promises ate to be kopt closed at all times oxcept as re9-uited for 
orclerly P!llll&ge to .and froJD the Premises. Except on balliomes available foi: the joint or exclus1v11 use of 
Tenant as otherwi•o ·.specified. hereinabova,. Tenant shall not l>Cfflllt its agcnta,. clients, conmiotQrs, 
directors, emptoyoes, invitees, lloenaees, officers, partneni' ·or s611t8holders to loiter in any part of the 
Building or obstruct any aneam of lngreas or e.~· TCDIIQ.t shall not cover any doors, and shall not 
oovor any windQw, other than with vertical or mini-blinds pre-approved in writing by Landlord. 
Landloxd specifically diaapptows the installation · of any film or· foil covorlng wblltsoever on the 
windows of the Premises. · · · 

Neit,ber Tenant, nor its agents, clients., co11tractors, directors, employees, invitoca, licelllle08, officers, 
plmUcrs or.sbateholdem shall go up Oil lhe roof or onto any baloony serving tho Bui~ except {i) upon 
st1ch roof, portion thCff/Of, or balcony 1111 may bo contiguoua to .the P~sea and is dosignatcd in writing 
by Landlord as • roof-deck, roof-aardcn llrC4t or. exc1uaive uso balcony area, and (ii} to ihe extent Tenant 
is entitled to 1eBSOnablo. access to the Buil\fulg roof to Install. maintain and repair any ~tted signa~ 
to which Tenant obtains i,ursuant to Leaae, Article 20, Section 20.22.1, and any Transmission and/or 
Reception Equipment (u defined in. Lcaso, Article 25). 
l, Restr11om. FaeWtte,; The toil~ iooma, toilets, urinals, waiih bowls· and other apparatus (the 
''Restroom Facilitica"), whether contained in tho common .areas of the Building and/or the 1nterior of th-, 
Premisca, slu\11 not ba used for any purpoa~ other tbPll tbat for which they wore dcriigned. Tenant shall 
not pennit its agents, clients, contractom, dim:tora, ompl~. invitees, llcmsees, officers, parblerS or 
sbmcholdcrs to throw· forci~ substances. of any kind wba1soovar or papers not specifically designated 
for uso in tho Restroom fac1litiea down any toilet, or to dispose ot tho amne in tl:l!Y way not in kaeping 
with the inatruotions provided to Tenant by the management of tho Building rcfllltding same, ind Temmt 
hereby speoilicallY.. agrees to fClimborae Landlord directly for tho ~e (to the extent not covond by 
insurance omri0d by Landlord u pert of Oporating ~sos) of DllY brollkage, atoppago or damage 
resulting from Tenant's violation oftlunule. · · · 
3, Heavy Eqllfpmeq.t, Landlord M&Cll'Vc& the right, in Landlord's misonablo diacrctioJi, to .decline [if a 
Deslgn. Problem (por LeB80 Section 12.12).exiats), limit or designate tho location fur inatallation of any 
safes, o1hm unusually heavy, or unusually largo objects to be lllcd or brought into tho Promise• or the 
Building. Irt. each case wbcro Tenant requests ·installation of ooe or_ more such unuaually heavy i~s), .. 

. which. request shall be conclU8ivoly evidcm:ed by Tenant's ~ort to bring auch item(s) into tho Buildipg 
or Promises, Tenant shall. reimburse· Landlord for the coets of any cngincc:r:ing or struc1uml 8114lysis 
required by Landlord in co.nncction therewith. In all ODIICI; each such heavy objcot shall be pltWcci on a 
metal stand or metal plates or BUCh other mounting dotall of such size aa shall bo ptoacribed by Landlord. 

Tenant hereby indcmnif101 · Landlord agalnst any dlllJl880 or injmy done to p~na and to tho.extent 
not covered by Insurance canted by Lanillord as ()art of 0pct1Uing Bxponses), places, things or tb.11 
Building or ita common sreu whan such damage or 111,iury primarily arises out of Tenant's installation or 
use of ono or more unusually heavy objects. Tenant further agrees to roimbllflla Landlord fur tho costs of 
repair of any damage done to tho Buildin,g or property therein by putting in, taking-out, or maintaining 
such safes or othor unusually heavy objects. 
4. Tr1111sportatlon or Freigllt. · Bxoopt 1111 othmwise agreed to by Landlord in writing, Tenant or 
Tcwmt'& agents, olicmts, contraotom, directors, emplo~ invitees, licensees, om~-:nera or 
shareholdm shall only caay hight, t\lmi.ture or bulky matoriala In or out of tho B.uilding or- a:ftct" 
Normal Buallltis Hours, (118 that torni ia doflned In ~ of tho LeB80). Tenant may op1y inattlll 
and/or move such freight, 1brniturc or bulky ~vlous written notice of its intention to 
complete,. such a move, givco _to the Office of the Building. The persons and/or coJD:pany employed '!>y 
Tenant for such work must bo professional 1110Vot8. Rl8Sonably acceptable, to Landlord. and said movers 
must provide Llllldlord with a ceriifu:ate of inauramcc ovi~ing ~c existence of worker's compcnsa!lon 
and aU riak liability coverage in a minimlllll amount of $2,000,000. · 

Tenant may, subjeot to tho provisions of th-, immcdiatcl)' preceding paragraph, movo freight, 
furniture, bulky matter 1111d other material in or out of the PRIQlBCS on Saturdays between the hours of 
8:00 A.M. and 6:00 P.M, pro~ed that TllllllDt pays for Landlord's reasonably anticipated additional 
coats, if any, for elevator oporatora, 8CCW'ity guards 'and other ca:penaca arising by rca&on of sueh move 
byT~. . 
5, · Flammflble Materials. BXili,pt for auoh limited ci.uan11t1ea of office materials and supplies aa are 
customarily utilized in Tenant's nonnal business operations, Tenant shall not use or keep in the Premises 
or the Building any kerosene, gaaolino, flammable, or combustible fluid or matarial, othar than those 
limitc.<i quantities of normal business operating ma~, • may reasonably be necessary for the 
operation or maintenance of office equipment, Nor shall Tenant keep or bring .Into tho Premises or the 
B1111ding any other toxic or hazardous material specifically dlaallowcd pUISUant to Qillfomia state law, 
6. Cooldn~ / Odon / Nuisanee1. Tenant shall not permit its agenta, clients, contractors, directors, 
employees, tnviteca, licenseea, oflicera, ·parlllers or sharclioldors to engago 111 th~ preparation and/or 
Pl.-1 Ped .. l Sq~oerlch l'lrtncnhlpll.OIMIICh 31, 200fi ' 

C-1 !}K/_~-L 
Inltlol lnidal Initial lnlttal 

~069 



• • 07/07/2010 12:32 FAX 7187792899 WT/MACERICH 

. EXHIBIT C . 
RVLEB AND REGULATIONS (continued.) 

serving ofJoods unless the Premises lncludos a self-contained kitchen area. Nor shall Tenant permit tho · 
odo111 arising ftoi;n such coo1'!ns, or any other .lmprop¢r-noit111, vibrv,tions, or odor1 to ba emanate fi:vm 
the Premises.· Tenant shall not obtain for uso in tho Premises, ice,· drinking water, food; bQVerage, .towel 
or othci: -sf.m.ilar services axcept at such: reasonable hours and ltllder sucll roasonable regulations a,; may 
bo specified by Landlord. · · 

Ton.at¢ hereby agrees to instiuct all persona entering the Pmnieoa to comply with the requirement.II of· 
the Building,· bY advising all peoions entering the Premisoa. that smoking of any tobacco or other 
substance i" prombitad at all ~mes, except in aucb common areas located outside the Buildini 1111 may 1;,o . 
designated bytho Building management. . . . · . ·.. . . . 

Torumt shall not permit Tenant's agents, clients, contractors, directors, employoca, . invitees, 
licensOC111, officers, pattnars or sharaholders to lnterfcro in any way with other tenants of tho Building or 
with tboBC having b\lllinesa with thorn. · · · 

Tonant sltall not pmnit it& agents, olfonta, contractoi:e. dircotora, employcca, invitees, liccnscca, 
officcrs, pann~ or shareholders to bring or keep within the Building any animal, bird or bicycle, except 
such seemg-eye dog or other disability assistance type aniroal as may comply with the requirements of 
llllY handicf!Pped ordinances havingjurisdiction thetijfor. · . 

Tenant BJ'lall store its ~ and garbage within tho Premise.a, No material shall be placed in the trash 
boxes or JCCcptaclcs if such 1JJAtcriaL is a hllZB{do\18 waste or toXic substance or is of such a natun, that its 
disposal· in Landlord's otdinary and c:uatomary m1111ncr ofmnoving and disposing of trash and garbap 
WOi:lld be a violation of any ll\W, ordmance or company regulation governins such disposal, All garbage 
and rcfuao disposal &b'all bo made only through entry \Vll)'I and olevQtot& provided for auch puiposes and 
at such times as Laod!ord shall a~. .As and wbori dll'ectcd by Lsridlord and/or if required by any · 
govcmmcntal agency having juri&diction tbefefor, Tenant shall comply with all directives for recycling 
and separation of trash. · 

1 
• 

Tll]UUlt shall not employ any penon to do janitorial wodc:: in any part of tho Premises without the 
prior-wrlflen consent of Landlord, which consent may be withheld in Landlord's sole discmtion. 

Landlord toservos tho right to ex~lude or expel from tho Building any person who in Land.lord's sole 
discretion is intoxicated or wdor the influence of liquor or drugs or who, m any niimner, engages in any 
act in vio~n of'thc Ruloa and Regulations of tho Bulldmg. ... · · 
. Tmt ~hall not cond~t. any publio or private auction, . ~ni· sale or other aalo of Tenant's pcraonal 

property, fumitu;rc, fixtures or CKJlllpmenl or any o1hCf property loca1ed in or upon tho Promiecs, without 
Landlord's prior written oonacnt, which oonaont shall 'be in Landlord's solo discretion. · 
7. Storage. Tenant may oo1y !¢ore goods, wares, or morchaitdisc on or in the Premises in areas 
spe(!ifically designated by Landlord fo~ such storage. . 
8. · DlreeUves to Man~ement, Tenant's requirements, other 1ban tboao Landlord specifiQally agrees tp 
pertbtm clscWhere in this Lease, shall OJ1ly be attended to upon the Buildiug management's tcceipt of 
Tenerit'a written request th«efor. Landlord's ~10)"18& sfuill not perform an1. work or do anything·. 
outiide of thalr regular duties unlodl under special inatruction from the Bllilding ~ement. No 
socurity gllat'd, janitor or ongineer or oth« omployce of.tho BuiJding·managcment shalt &dlnit any person. 
(Tenant or o~crwisc) to tho Picmia111 ~thout sp~ifio iustructions from tho 0ffico of the Building~ 
written autbonzation for sucb admittaneo from Tenant. · · . , 
9. Kays and Lock& Landlord shall :l:bmillh Tenant with two koys to each door lock oxisting in the 
Premi806. .Tenant shall reimbul'lle Landlord a reasonable charge for these and. any additional keys. 
Temint aha.11 not bo permitted to havo k~ made,· nor shall T~t alwr any lock or install a new or 
addition11l lock or bolts on 1111y door of the PrcmiSOII without Landlord's prior writtmi ~ Tenant 
shlill, in each caao, tumish Landlord with a by for any additional lock installed or changed by Tenant or 
Tenant's agcnt{e). Tenant, upon tho expiration or earlier tonninl\tion of this Lease, shall deliver to 
l,,andlord al\· keys in the poaseasion of Tenant or Tenant's agcnta, olion'9, contracton, dueetors, 
emp~a, invitees, llcemlcos, officcn, partncn or &barcholdcn for dpora in the Building. whcthor or 
nµt jbmjahed to Tonw by Luullord. If Tenant, or TenllD.t's agents, clients, conttactors, dir«:tors, 
employocs, invitees, liccnacos, officers, partneia or sha'n:holdcm, loao or mispw:e any koy(s) to thci 
Building, Landlord shall, In Landlord's sole discretion, eithor n,placc 1&id kcy(s) or re-key such locq as 

· may ba affooted thereby, and Tenant shall reim.bw'Bc Landlord for all such costs of such re-keying and/or 
replacement. 
10. SoUcJtatloa. Tenant and/or its agents, clients, contracton, ditccton, mnplo)'Cel, invitecs,·licenaeea, 
officers, P.arlDlll'I or shareholders shall not pcnnlt any Cllnvaasing, peddling, soliciting and/or distribution 
of handbills or any other written materials to occur in lho Premillfls and/or the Building, nor shall 'l'emmt 
or Ton.ant's agent&, oliontll, contractors, directors, omploycoa, invitcoa, licenscoa, offi~ partners or 
sharoboldcra engage in sUQh solleitation or distribution aotivitics. 
11. Retail Salc:1, Services aad Maaafacturlng Prohibited. Except with tho prior written conacnt·of 
Landlord. Tenant aball not aeU, or permit tho retail aalo of, newapapca, mAgazmes, pcrlodicala, theater 
tiokots or any other goods or merohaiidisa. to the gllllOJ'al publio in or on the PrcmiSCB, nor shall Ton1111t 
cany on or penqit or allow any mnploy1111 or other person to carry on the independent businoaa of 
stenography,. typewriting or any slniilar business m or tl'oPl tho Premises for the service, or 
accommodation of other oCcl!)lants of any other portion of the: Building. Tenant shall not pcmnit the 
Prcmlaca to be used tbr manutacturlng or for any illegaJ activity of any kind, or for any busiDcss or 
aetivity othortban for Tenmrt's gpccifio use. · 

Plru Poderll ~tomch Par!mlrlblp\l.Ol,{orchll,2006 . .w. ~ 
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gxmerrc 
RVLES AND Bl!!GtJLATIONS (eontlnued) 

12. Claaage hi Name or AddreH. Lan4lord shall have the right. l'Xorcisable without notice Md without 
liability to Tenmt, to change the name and.auo~ a4d.Tcas of the Building; 
13. Projeetlom from Premises. Tonant ahsli not install any radio.or television antenna, loudspeaker or 
othl!I' dev.ico on the roof or tho exterior walls of the Building or in my area pr:ojocting Olltside the interior 
walls of tho Promises; Tenant shall not lrnstall or pcnnit to be inetallcd any awnings, air «>nditionina 
units (oxc:cpt aa pCIJJ]ittcd by tho !,.ease) or other projeotions, without the prior written consent of 
Laru;llor<;I. . . . · · • · . · 
14, Superiority ol Lease. The&e1 Rules and Regulations Qte in addition to, and ,rhall not be construed to 
in any wu.y modi.t'y or amend, in whole or in part, tho eovenants, agrecmeilts or provisions of this Lease. 
Jf a .:onfflet ot dlsagreemcqt between the I.Anise and these Rules becomes apparent, this Lease shall 
prevat'l. ' . . . . . 
15. Changes to Rules and Replatlons. Provided auch changes do not mateiiallyharm Tenant's ability 
to .oonduet its uotmal bueitullB·opOJ:ati.ona, Landlord shall tetain the right to cl\ange, add or rescind any 
rule or regulation contJlinDd h«em, f]r to mako s~ other 1IJld further reasonable and non-dieeriminatoi:y 
Rules· Md Regulations as in I.lmdlord's n:asonable/"udgment may. from time to time, become neceasmy 
for the managcnu.mt, safety, care 1IJld clllllllliness o the Premises. tho Building or the Parking Facilities. 
or for the p~etvation of good order· therein. or for· tho convenience of other occupant& and tenants 

· therein, ao long es auch reecission, addition, deletion or cbanp ia thQIOllfter reasonably applied to all 
occupants of the Building aCfected thereby. · · · 

PARKING RULES AND REGULATIONS 
A. Timant shall strictly comply with all poste4 speed limits, directionsl signs, yield signs, stops signs 

and all other signs within or about tho parking facilities. 
B. Tenant shall register all vehicle license plate number& with the Building mlUlagement. 
C. Tenant shall be cesponei.ble.to tho extent not wveml by insurance carried bX Landlotd as part of 

Operating l!xpcnacs for the cost of repairing an.y damage to the parking facdities or cleaning any 
debris created or lei\ bf. Tenant, .including; without limitation, oil leakage from· motor vehicles 
parked in the plllking facilities under ite auspicos. ' 

D. Landlord, in addition to rc,l,erviag the right to deaigna om or moro areaa ao=e fur visitor plUidng,· 
which.areas ma)' be changed by Landlord ftom time to time with or without notice to Tenant, 
~erves the right to allocate additional visitor spaces on any floor of the p facilities •. Tanant 
shall not park any vehicles io any spaoes designated as visitor only spaces or customer spaces wi(hin · 
tho parking facilitie11. · 

E. Tenant shall strictly CODlP-ly with all rules, regulations, onlinances. 8J>eed limits, aad statute, 
· affecting handicapped parxing and/or ll()CCBB, and ah.all not park any vehicle& within the: fire: tunes. 

along parking curbs or JD striped llrOU. . . _ . .. . - . . . 

F. Tenant ahall only use: the numb« ofp111king pennits allocated·to it and shall not permit more than 
one of i1s employees to llfili:i:e tho same: p111king pmmit, Landlord nisurves tho right to aasign or ro­
assign parking spaces (but ahall not change tho assigned reserved spacca unlen mutu'11,1ly agreed 
upon. by Landlord and Tenant) within tho Parking faoilities to Tenant from time to time:, and 
provided Landlord is requiml to do so by reason of aey action ari~ out of a governmental mandate. 

· JJDposed on Landlord,. Landlord further reserves the right at any tone, to llllbstitute an equivalent 
nuinber of puking spaces in a parking facilities or aubtemnean or surfaco p!Vfdng facility within a 
reasonable distance of the Premisc;a. · . . · · · 

G, Except with Landlord's managing agcne(a)' prior written consent, Tenant shall not loave vehicles in 
the patkmg facilitios ovemight. nor park any vehiclea in the: p,rking facilitipg otbcr thin automobilc:s1 motorcycles, motor-driven or non-motor-driven bicycles 01 four-wheeled trucks or vans.. Landlora 
may, in its sole disoreti.on, deaignato sev.arate areas for bicycles and motoro)'l:lea, Tenant shall ensure 
that vehicles parking In tho parking facilities by using tho parking pemrlhl assigned to Tenant shall be 
parked entirely within the striped fines dmgnatiag a single spaco and aro not 10 situated or of such a 
width or tcnsth aa to Impede acceaa to or egrea11 ftom vehicles parked In adjaoc:nt uroae or doors or 
loading docka. Further, all vohloles utilmng Tenant's parking pomiita shall not be higher than any 
hoi!jht limitation tbat may be posted, or of slieh a 1ize, wel~ or dlmmision so that catty of such 
vehicle into tho parking f.acilttiea would c&U8e any damage or mjutythoreto. · 

H. Tenant shall not al[ow any of tho vehicles parked uafng Tenant's permits, or the vehicles of any of 
Te.oant's suppliers, shippers, cuatoinlll'S ot invitees to be lPBded or unloaded in any area other than 
those specifically designated· by LandlortJ for loading. , 

L Tenant shall not use or occupy tho parking facilities in any IDll!ltl« which will unreasonably intcrfon, · 
wilh tho use of tho parking faoilitioa by othor teaanti or occupanta of tho Bwldins- Without 
limitation, Tenant agree11 to promptly tum off any vehicle lllmn system activated and sounding m 
alann in tho parking facilities. . 

J. Tenant acknowledges that Ibo Rules and Regulations as posted heroin shall be in effeot twenty-four 
hours per day, IICVCJl daya per woek, without exception, . · 

K. Tmia.nt acknowledges that the unlfunnlld guard officers and parking attendant, serving the parking 
facilities are authorized to issue verbal ftlld written wammgs of Tcaant's violations of any of the 
rules and regulatioas contained 'herein. Except in tho caso of a car alarm continuing to sound in 
exceas of a maximum of fifteen minutoa, in which C1111C no further notice by Landlord shall be 

Plrat Pedml llquQC\MUcridl P~fflh~\UIV,111oh 31, 2006 ~ 
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EXHIBITC 
RULES AND REGULATIONS (continued) 

required; If. Tel\llllt or· Tenant's agents, contractors, dhcctors, cmployco1, officers, . pl!l'tnera or 
shareholdeta continue to matorially breach thcso tuJoe and regulatiOJlll after· oxpiration of written · 
notice and the owortumty to CUI'!' bu been given .to Tenant. .thon in addition to such other remedies 
and request for mjuncitivc rcliofit may have, Landlord shall have tho dght,without additional notice, 
to remove OT tow away the vehicle involved and store tho aam.n,. all costs .of which ahaU be: bo~o 
exclusively byT~~ 11,tld/oi: revoke Tcn1111t'1 parking pdvilegcs and rigbta under the ~aso. 

LANDLOR)): TENANT: 
DOUGLAS EMMETI' 1995, LLC, THBMACBRICHPARTNERSHIP, L.P., 
a Delaware limited liability company ·· a Dolawaro limited partnersliip · 
By: DOUGLAS, BMMBTT AND COMPANY, By: The Mawrich Company, ita general partner 

a Califonrla corporation, 
its asent 

By: MicliaelJ. Means~%~ent 
Dated: _____ 4_i "_'/_O_"----

.. ·, .... - ... ·. 

. By;~·------......-------.D&vid J. Conti&, 
B11.ecutivo V100 President and 
Chief Operating Officer · 

Dated: ______________ --'2006 

By:. . -~/~ /o, 
R.kihardA. ay~. 
Bx~vo Vice PJC&idoat and 
Chief. r7'1.' a1 o~~ 

Dated:·l':1t:Lb::::· .~ 2006 

JMtl.~ 
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OR 1 G··rr.., }\ L \,, \1 i" ·,J't 
· Ex,JJBITF 

ASBESTOS RIDER 
Aa you lll'tl probably aware, many buildings oonslnloted dwing the 2oth Ccn1\11Y through the mid 10 late 

1970s, such aa thia property, utili7.ad some degree of a,J,icatos in the COll.l!rUction procQIIII; .such pmcticc was 
foi'm!:rly 11 standard in the b\lildins trade. Mbwos ia tho oommeroial namo for a natwally-000\tlrlng family of 
fibrous minoml, which WBB used in bldlding m•terlals !llainly 1111 a fireproofing, reinforcring and lnaulating agent, 
and is typically encountered in wrapped heating .IIYB!Om insulation, structural fire-proofing, aooustioal ceilings, 
vinyl floor.ipg and roofing.felts. Allbesto1 was T1:gularly ullOd in lllllDY other building and non-b~lding produots 
as well. In fact; asbestos fibers ere generally pmcnt In lll'ban alr and water. · 

~tC118l'l'l aovcmmental regulation ot a1bcstoa now exists; end proposala have been made for additional · 
regulations.. No" fede.-al laws, regulatiOl19 or standards, however, tellUU-0 wholesale removal of asbestos from an 
oooupied building. · Jndccd, tho BPA has oonoludcd that "Tho proac:noe of a;bcatoa ~ a building_doe1 noi D10Bn 
that tho health. of buildiog occupants le endangarod, If asbestos-con.taining material remains in aood condition 
and ia wlikoly to be disturbed, expoBUre will be ncsliS1ble.11 

• Guidance for Co111roll/ng As1'e-ato.r-ConJatning 
Materials In Building, (EPA 560/5-85-024 June 1985), page 1-1. · J\ooording to !he .experts, the health riab 
1181100iatcd wilh aabeatos arise only when and if Jibcrs become airborne and arc inhaled, for ex11mple, lllJ a xesult 
of maintenance er mpairs conducted wiUu>ut propor eon1rols. Wl1cn inbalu4, asbestos fibors can cause certain 
diselllics; inctllding Qbe&to&is, Ol\lBOthelloma and lung. cancer {and risks for · llll'IOlulrS axe dramatically 
compounded), . Tho thrust of both CIWl"Cllt EPA and OSHA 1equircments and non-binding guidance ia to identify 
the maicrials that are releasing or could releaaq asbestos fibcTe into tho air, Implement ptOpcr rellp0n8c aotiona 
when suob matmals ate I~, maintain asbe8108 in good condition, and .follow appropriate work preoticca 
when dlsturbanoc, of asbcnoa iB unavoidable. . 

It is the polioy of the property owner to provide a healthy environment by repairing, rqnovmg or othenvin 
abating any damaged aabesto1 material& that \JO&e a health rilk, and by oomplyins with all regu!ationa aonocming 
asbestos at tho property and f'bnowuig prooedures that will mmlt11lzo or avoid diatwbanQO of asbeatoe-containing 
materials (ACM). .We hllve engaged a qualified Hbl:8\0s aonau111111t to 1urwy the property for asbeatoe and assist 
in implcmeoting an asbestos managvmenl plan which includos, lUllOll8 other tluna;s, periodlo reiaspc.ation ancJ: 
survelllan9e, air monitoring, information lllld training programs for building engineering llD-d inalllllmanc:o ataff, 

- · cle~ngcproecdun:w;-emcrgoncy iTher releaslf lll1d 1ta.llfin8 progmnw for buildins-enaiMmingllnd-nudntonance 
staff, !)leaning proccdll108, emergency fiber release prooedurea, work prooedun,s and other meaaures to minimize 
potential fiber releases, 11s wel_l aa rec~ngrequirClM1lt8. 

Because anytell8Jlt altnratiowt Ol' othtt work at the propc,rty·a.,uld disturb ACM a11d°po11iblyrel~ asbeatw 
fibers into the air, wo must require the property manag;i-'1 written approval prior to beginning suoh prqjeota. Thia 
includcl maj« alterations, but miaht alBo inoludc &Uch aotivitie1 as drilling or boring holes, Installing electrloal, 
telecommunioations or cotnp1lfllr t!nca, 111ndlng floors, remo\lina oeiling til"', or other work wbioh might_ disturb 
ACM. In numy cases, such actlvitles will not affcQt ACM, but you must chock "with "tho property lll8llllger in· 
advance, just in case,.and the property manager may makn availablo 8'!0h bulnictiom as may be requlred. · Ally 
auoh ~orfcshould not be attempted by im individual or connctor who is a« qualified to handle ACM. 

Jn i:onnection With the forqioil_lg., WC are adopting !ho following DCW rolca tllldcr twnt lease;: (1) tbc, own.or, 
and representatives o~ the owner, inoluding, wi~ut Jlmltation, tho .owner's ACM consultant, lltC cntitlod to enter 
Into the premises i>f any tenant to inepoot for· ACM, pc:rt'onn alt telfS and abatoment which roay be legally 
required .or prudent, and othenvie to comply with lepl-requlromenta or _recommended pnu:tltcs relating to 
ACM; (2) any tenant, contractor, or othor party must obtain the property manager's prior written 'approval before 
performing any alturationa on any tenant space, or pcrfonnlng "1Y other work at the property thJt misht disturb 
ACM or brvolve expolll1'c to asbMOa fibers 1U1 described above, · 

We tMt that the implo[llel)tation of the aforesaid ~uirelnents win not unduly inllOl1VOnionce :you. If you 
have any qucations or conecrm1 about 11&bcstoa, please oontAot the property roan11gor. Thank you fur yollf 
oooperati<m in this mutual endeavor. 

LANDLORD: 
DOUOLASBMMBTI' 1995, LLC,. 
a Delaware linuted llabi'!tY compiny 
By: DOUGLAS, EMMETT AND COMPANY, 

a Celifbmia corporation, · 
its agent 

By: le.,.~~ 
Michael J. Means, ~cc Presidcni--

Dated: 4:/stot. 

Pl111 Podo11I ~1ccrich Pllllnollhip\l.O\Mu.h 31, 211U1i 

TENANT: 
THB MACBIUCH PARTNERSHIP, L.P., 
a Delaware limited partnership 
By: The Maccrich Company, its general partner 

• ti 
Exocutiva v· · resident and 
Chief Opecating Officer 

Dated: :,b,,_{o, 

By. ~A.'ter, [1----:: 
Executive Vice Pteaidont and 
ChiofLesal Officer 

2006 

Daied: L.ff)jo~ 2006 

1'-1 _JM/l)sg_._. 
1n1t111 w~., "''ij"' 11111111 
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EXlllBITG. 
SIGNAGE CRITERIA 

1. 1-troductfoa. The intent 9f thJa sign criteria ia to provldo th\l 81,lidclincs JWCessiuy to achieve a 
visl)ltny coordinatod, balan~ and appealing eign11ge cnVll01llll(lnt (rt tho Building, The namo aDt 
forth on a.ny tenant's signage at .the Building sha{I not have an Offensive or Objectionable Name (as 
dcfin(ld \ll SCQtion 20,22 above). 

2, Stgnaae Allot~ent Subjeot to Section 20.22 of this I.eue. Tenant baa a limited Parapet Signage 
R\gbf (th!!' "'Parapet Signagc"). . 

3. Controlo'Ver Design and Iu,tallatloa, Landlord and tho City of Santa Monica retain sole rigllls of 
approv11l ovm. the design arid inatallation location(•) of any aign used at tho Building. lJ:i no ovcnt 
shall Landlord approve installation of aWJQDgS over window !U'CU in lieu of aignagc, nor shall tho 
iDstilllation of neon.Ugbtlng or «olllllleti" slgnage be pennittod. No modif10ll1ion of the requlremonta 
of this .'8;$bii O a)J!l]l be valid, IJllless executed in advaru:e by Landlord and the. City or Santa 
Monica. Landlord shalt, at Taiant's sole ®st and expense, reasonably cooperate with TCl)llllt In 
seoun:ns all :required govcmmen.tal approval. · · 

4, Tenan,'s Fallure to Comply. Landlord shall rigorously cnforQo TelllUlt's complian~ with the 
requimn1111ta ~f thia Exhibit 0, If Tenant fails to comply with· the ~uiremcmts of thls Exhibit G 
and/or with Landlord's request to remove any non-conforming signage within five (S) business daya 
after Tenant has received written request thorefor from Landlord, then Landlord shall have the 
option, b\lt not the oblipuoo, to romovo and store auch nou-confonnlng sign or sip at ,:.,mmt'1 
solo expense, 

!. Llmttadons on Stpaae, 
a. Tenant shall not install temporary signaga of any typo. . 
b. Tenant shall not be permitted to hang any additional advortisement (l.o., Raga, pcnnBllts, cloth 

&igmi, iddewalk boards, bannma, plaoarBa or sinillar dc:viccs) outside the Premisos, nor display the 
same on the inside ofwindov,s facing towards the exterior_ of the Pre.mises or In auoll_ a mll!lnc,r ao 
tmt tho same are yisiblo from tho exterior oflhe Premises. 

c. TM8ll\ and/or Tenant's aignage ®nttac.tor aha\l oomply with all looat, city, and state 'o\lildlng, 
eleotrica1, and slgnagc, codes .. If submiSBion to and ~cptanco ofTenant's proposed aisna by any 
design review board or committee for the neigbbomood or city in whioh du, Building is located is 
required, Tenant agrees to COJDply. with all Nquirement& ofsaid committee or board. 

cl.. Tenant shall ensure that ullpenetmtj011s.ofthc slnlcturcrcquired fQr inat~lation ofTcnent's sign 
shall be scaled In II watec tight wndition and shall be patclled to matOh the adjacent bllilding 
finish. 

e. Tenant shall not be ptnnittod to install any signagc, in BUQb a mBDller so that raceways, cross· 
· overa, oond\\its, conductors, ltansfurm«a, or tho like are exl)()'ed and/or visible, 

6, Iaatallatlon RequINm,nu, . · 
a, Tenant shall wbmit to Lapdlord four (4) copies of doeailed slwp drawing., of Tenant's ptoposed 

sign(s). Said ahop drllWinga shall bo prepared in t\1.11 conforro&n0e with the sip criteria 
contained herein; include detail& of the propoaed .installation(s);· and shall inuludo randerings of 
the b\lilding elcvati9n(s), showing tho proposed final inslallation. 

b. Tenant shall pay for all costa uaociated with ~ufacturc and installation of the proposed 
sign(s), including, without limitation, all com of final eonnection, tranafonnora and labor and 
materials. 

c. · Toruint shall havO' the •isn(s) proposed to ba iDlltallcd pursuant to fJlis ])xhiblt G Q1anutactw'od 
and installed by license«! con~cton reasonably acceptat,Jo to 1,.andlord. . Tenant's contractor 
shall obtain all necessary permits, at Tenant's solo coat .lllld expenso, Tenant shall be tully 
responsible for the operati9na ofTenanfs sign contractor, and &hall hold Landlord 1111(} Landlord'!! 
agents, clicnts, contractors, directors, omployees, invitees; liconsoes, officen,, partners or 
sbaroholddrs hamtless ftmn. any damascis arising out of or in connection with Temmt's 
inata.llation of signage during the entire Extended Tmu, any e1ttonaions thereof. 

d. Tenant•a contractor shall maintain worker's aompensation insurance as required by the $tsto of 
Califomilt; all-risk liability inlllU'llllCe in a minimum IIIDOWlt of $2,000,000. prior to oommanclng 
installation of Tenant's signs, ahall provide to Landlord eortiflcates of iDBur~ evidencing such 
CO\'.el'll&CB, and nliming Landlord as additional Insured wider tho liability policy. 

e. Landlord, at Tenant's expense, shall provide primary electrical scrvico to tho proposed location of 
tho Pmpet Sigaago. · 

1. Maloteoance and Repair. Tenant shall repair and maintain the Puapct Signage in good order and 
repair, If, after the ex.~iration of ten (10) d6)'1 prior written li.otlco kl Teuant from Lan_dlotd, Tenant 

O·l 
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EXJflBI1' G . 
SIGNAGE CRITERIA (contl~ued) 

ORtGH~AL 
fails to make such reasonable .repairs 1111 may be ru,acnary to eneuro that Tenant's aigoago does not 
4ettact fiom the f!nlt-clas11 appeimuoo of tho Buildmg; J,.andlord shall have the option. but not the 
obligation, to, at Tonant'a sole exponao, to make such rop11irs u maybe reasQJ!llbly neceas11cy Bild/or 
remove Ule signage which Tonant has flliled to maintain, and store tho same on behalf of Tenant. · 

8. Slpage l,)epoalt. ]iitentionallyOmitt~. 
9. Removal of SJanage. At the expiration, or oarliertennination of1hc Lease, Tenant shalt, at Tenant's 

sole cost, remove P11111pot Signago. tepair 111ty damage CllUBcd by auoh tetttoval and restore the 
Building .. to the condition that exiited prior to .the .Installation of the Parapet Signaso, 

10, Rlabtt Personal. to Rlght Holden. Notw!tb&tlinding anything to the contraiy contain11d herein, 
Tenant's right to install and raahitain said sipgo shall be subj~ to Tenant's compliance with the 
provudons of tho Lease. Should Tenant be m defauh under. this ~e (aftor tho cxi,iration of any 
applical>lo cure period), such algnage shall upon the requc&t of Landlord be removed unmediatcly at 
Tenant's aolo coat, Tho ri&hts gnmtcd to Tenant pum1ant fo tbia Bxhibit.G '60 parsonal to tho 
Original Tenant, an Affiliate of Tenant Md an Bqlliv•t or Better· Assignee (as seid teaw, are 
dofined in U!alle ~ection 2'.3 .6). · 

LANDLORD: 
DOUGLAS EMMETT 1995, I.LC. 
a Delawen, limited liability company 
By: DOUGLAS, BMMB1T AND COMPANY, 

a California COll)Oration, 
its agent 

By: ~chacl.J, MZ:,i;:r~ifent 
4-/£:(rJ(. .Dated: _____ ..__~-----

0-l 

TENANT: 
THBMACBR.ICl{PARTNBRSHIP, L.P., 
a Dolawaro limited partnership · 
By: The Macorioh Company, ill general partnor 

~~ Executive Vi o Ptesidcnt and 
Ch1cf0peratlng Officer 

Dated: 3/31 /o ~- 2000 

By. · Ricci.. f:;, U::::: 
Executive: Vice Preaidont and · 
Cbiof Lepl Officct" 

Dated: <.tf } / 0 (, 2006 

lnldal lnldal ' lnll!al lnllf«I 
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EXHIBITB 
FORM OF SUBOR,t)JNATION, NONDISTOR»ANCE AND ATfORNMENT AGREEMENr 

R.ECORJ>ING REQUESTEO JJY AND 
WHEN Rll:CORDED RETo:RN TO: 

EUROHYPO AG . 
11!4 Avenue of tho ~erioas 
29 Floor 
New York, New York 100:36 
.Attn: John Lippman 

StnJORDINA110N, NON-DISTURBANCE 
AND AJ'TQRNMENTAGRQMENT · 

(Lease) 

'l'HJS AGRBBMENT made March 31, 2006, between EUllOHYPO AO, New York 
Branch, as Admlniattativo. Agent on bohalf of a syndicate of .lcndcra (collectively, tho 
"La.nd11n"), haviDg an office at 1114 Avenue oftbe Amerleu, New Yotx, New York 10036 (file, 
"Mortgag1111"), and THE MACERICH PARTNBRSHJP, L.P., a Delaware limited plll'tncrship 
having an office at 401 Wilshire Boulevard, Suite 700, Santa Monica, California 90401 (tho · 
«Temu,f'); . 

WHEREAS the Mortgagee (on bohalf of the Lenders) is tho present owner and hold!ll'" of 
a cortam mortgage, mortgages, deed of~ or (teods of(l'W¢ (the "Mort.pg;') ow:umbcring the 
premisea·located in the County ofLos Angelos, City and State of Santa Monica, CA, kn.own as 
401. Wilsblro Boulcvtud (the · «J>ri,mlsd') which Prenusea are more fully dc,cribed in the 
attaohcd Exln'bit !J.: . . 

WHEREAS· the .Tenant i, the holder of a lcaeobo1d estate iu II portion of. tha Promise& 
undf/t and purauant to tho provisiOM of a Q\!dain Amended and Restated "Lcaso (tho "Le#BB") 
dated March 31, 2006 by anC, between Tenant and DOUGLAS EMMETT _1995, LLC, a 

· Delaware limited liability complllly (the "Landlord"); and 

WHBRBAS the Tenant has agreed to subordinate tho Lease to tho Mortgage ·aod to tho 
lien theniof and tho Mortgagee has agreed to grant non-dlatwbance to the Tenant W1dcr the Lease 
on the terms and conditions bcidnaftcr set fimh; 

NOW THBRBFO~ in consideration of good IUld valuable consideration, the receipt of 
which is hereby acknowledged, the Mortgagee and· tho Tenant hereby covenant and agree as 
follows: · · · 

1. Subject to thotenna and conditions ofthi1 Agreemani and Artiole 14 of tho Lease, 
tho Tenant agrees that the Lease and all ot tho tenna. covonanta and provision& tllcreof fllld all 
rights, remedies and QPtions of the Tenant thci:cunder are and shl!ll at all times continuCJ to ba 
subject and Bllbordinate in QJI tespeota· to tho Monpgo and all of the terms, covenants and 
provisions thereof and to the .lien thorcof and to any sud all incrcasos, renewals, 111odifications, 
eprcaden, consolida:tiona, replacements and oxtCD8ions thoreo~ and to any and all sU11111 ,ccurcd 
thereby, with the same fon:o and effect as if tho Mortgage had been executed, delivered and 
recotdo~ prior to tho ~ecution and delivery oflh.8 Lease. 

2. Tho Mortgagao· agrcc,a that if any action or proceeding is commenced by tho 
Mortgagee to foreclose tho Mortgage or to sell tho Premises, tho Tenant shall not bo named as a 
partyiu any such action nor shall the Tont111t be namod a party in connection with.any sale of the 
Prmnses, provided that at 1ho time or the com.mcncament or any 1111ch 11etio11 or procecdiDS or at 
the time of any such sale (i) tho Lease shall be in lull torca and effect, and (ii) the Tenant shall 
not be in De-fault under Section l7.Lofthe Lewie or of this Agreamont, UJJless applicable, law 
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· .EXHIBIT Hm10NTINUED) -_ -
FORM OF SUBORDINATI 1N,"NONDISTURBANCE AND 

- ' ATTORNME AGREtMENT 

t~ tho Ten1111t to 1,o mado a. party theretQ as a corulitioo lo proocedlng against tho +andlord 
orprotocting such rights and ~edies. In the latter caao, tho Mottaagee may join tho Tenant as a'­
defendant in auch action only for such purposes an4 nol to.terminate the Leas~; 

- 3, The Tenant md ~dlord and Mortgqcc agree that if the Mortgagoo or MY 
~ccossora ill. intel'e&tto the Mortgagee shall become tho owner or tho Premises.by reason of1bo 
tbrecloilUTC of the Morty.ge or the aQCe~ of a: docd OT assignm~ in liou of fo~lonurc or 
otharwiso, the Leesa shall not be terminated or affeoted lhcm,by, but shall eonthwi, in iiJJl foree 
and effect as a dircot lcaao biotwmi the Mortgaaeo aad -the Tenant upop all of tho tcn:ns. 
covenants and conditions ,et tbJ1h in the l,case and in tbai event the Tonant 8ll'CCli to attom to the 
Mortgaaeci and th!, Mortgagoo • agrees to accept such 11ttomme11t; provided,. however, that the 
Mortgagco shall not bo (i) "liable lbr any accrued obligation of tho Landlord; or for IUl)' IMlt or 
omission o{the J:,.andlord; except to the extent same pertain. to a failuro to repair and or main!Bln 
and then only to tho extent such failure continues for more than thirty (30) days after Mo1tgagco 
oblains possession and co~ over the Premises, or (U) subject to ~y oftiieta (exoopt _ for o.ffllet 
ri~ undor Sectlon_12.l4 of the Lease or Soctlon S,S ofBxbibit B to the Leue if and only if 
Tenant made a prior writtm claim· to Landlord and Mortga~o for MY unpaid SWIJ3 owed to 
Tcmm by Landlord under Section 12: 14 of tha Lease or ScotiOJl S.S of Exlrlbit B to Cho Lease 
811d Mortgllgee received said prior written claim from_ Tenant prior a for~losurc of tho 
Mortgage), cltdms or \lOUnterclaima which shall h\l,VCI ~ to the Tenant againllt the I..andlord. 
prior to the dato on which the Mortgagc:ie or ita auce(;saor hi inti,rest r.mllll become the owner of 
the Premises or (ill) liable for any security doposit or other monies noi actually received by the 
Mortpgcc. 

4. _ Wfthout the _prior writtell consent ofMortgageo1 Mortgageo shall not be bound by 
(i) any agreement amending, or niodifyiug tho LeMO unlca11 ·imecµted to doQlUtlent tho oxcn:ise of 
a specific right (other than a Jeue tennination) under tha Lease; or (ii) tmnina~s the Leaie; or 
(iii) by any prepayment of tho rants; additional rents or otber·sums due under the Lease for more 
than one (1) month inadvanoe of tho duo dat~,"thoreo[ · 

_ s~ _ . __ The Tenant and Landlord hereby represents and warrants to tho Murtgagec, tbat as 
of the dato hereof(i) the Tenant is tho owner and holder of the tcnent'a interesc under au, Leuo, 
(h') the Lease has not b~ mpdificd or amended, (ill) the l.eaae fa in Ml tbrQCI and eff'eot and the 
temi is due to conuncneo April 1, 2008 purswmt to tho provisions thcreo( (iv) neitller tho Tenant 
nor tho Landlord is in default under.any qfthe terms, covenants orprovisioas ottho Le111111 and 
tho Tonant and "Landlotd to .tho best of their kno'w~odge know of no event which but for the 
pa&SllSO of time or tho giving ofnotico oi: both would C0111titu~ an event of dofault by the Tenant . 
or tho Landlord under tho Lease, (v) nollhcr tho Tenllllt nor tho Landlord h1111 cpDllt1QlO(ld any 
action or gl.vcn or rocei1/Cld any uoticc for the purposo of"temiinating tho i.casc, (vi) all rents, 
a4ditional tel115 end othoc sums duo and payable under tho Leaso have been paid in tun and no 
TCJtl, additional renlll or other amna payable under the Loaso hava bcell paid for mom than one 
(1) month in advance o! tho due ·dates thereof, (vil) !:hero are no offsets or deferuics to the 
payment of tho ronta, additional renta, or other awn, payllble undor tho Leaso and (viii) Tenant 
has received no notice or a prior _paigmnc:nt, h)ll)otheoation o~ pledge of tho Lease or tho rents, 
income, deposits or profits arising thawulor, o_thcr than in oonneotion with: tho Mortgage,, 

6;- Notwithstanding an)'lbing to the contrary in tho LeJiso, Tenant.shall not oommonce 
any action against Landlord or otherwi1e pursuo any riaht or remedy against Landlord in 
consequcru:c of a defiwlt by L11Ddlord UD,dcr tho tcDllll 811d provisions of tho Loaso unless writtmi 
notice by Tl:llllllt spocifying auoh default is delivered to Mortgaaeo at its addrese st forth bc:low . 
. Tenant furthCf' agrees that Mortgsgco shall have the right. but sba1l not bo obligated, to cute such 
default on boha1f of Landlord within thirty (30) days ~ i:ocoipt of 8UCh notica, or if suoh 
default cannot reusoru1bly be cured in such 30-day poriod. Morlgagco &ball havo tlte right to 
commence the ouns of such "default in eueh 30-day poriod and thoreaftor diligently puraua 511Ch 
Cllre until completed. Tenant further agree:& noi to invoko any of its remedies either oxpreaa or 
implic,d, undcir the Leaso (exoept in tho caso of amorgency rq,ms) unless such dofvult shall 
~n uncured at the expiration of the 30-day period after receipt of SIICb notice of default, or if 
such default cannoi roasqnebly be cured in such 30-day period. unless tho cure of .such dofauJt 
ahll.\l not be commen<ied with41 such ~-day pmad · and thaeafter pro1JCC,Uted diligently to 
completion. 
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EXBJBIT H (CONTINUED) ·· 
FORM OF SUBORDINATION, NONDISTURBANCE AND 

ATTORNMENTAGREEl\fflNT 

7. Anylbb>.g hMcin ot in th-, Leaso to the cootwy Jiot\'Ylthstanding, In .the event that 
the Mortgagee shall a<:quin: titlo to the Promisos, or shall othorwiao beoomo liable for any 
oblimttions of tho Landlord under tho Lease, tho· M,ortgagcc. &ball· have no obligation, nor incur 
an,y liability, beyond the ?di>rtgagee's then interost, if any; in the Premises ·ancJ the Tenant shall 
look exclusively to such int«eat oftlio Mortgagee, if my, in the Premises for the payn,,ent Plld 
dlschlll'ge of any obligation, impoacd upM the Mortgagee hmunder or undoi' the Lea$e and the 
Mortpgee is· hereby released. or relieved of any. other liabiliw hereunder. and 1Dtder. tho· Lease. 
The Tenant agrees that wi~ roapect to AllY morioy judgment whi~ may be Qbtained or secured ·by 
the Tonant against the. Mortgagee, the Tenant shell look solely to tho estate or interest owned by 
the Mortgagee in the Promiac,a and the. Tenant will pot. collcot or attempt to collect any such 
jQdgmcn't out of PDY other assets of the Mortgagee; · · 

8. Tenant ~hall neither suffer. nor itaelf manufaoturc, store, handle, tra.nsport, ,lispoae 
of, spill, leak or dUDll) any toxic or hazardous waste. waste products or substance (as they may bo 
defined in any federal or state statute, l'llle onegulanon pertaining to or goveming S\lCh waatcs, 
waste producta or subatimces) on the Pr:cnuaee at any time during the ·tenn, or extended tcnn, of 
the Leaac, except as ~ uac:d in ·tho ordinary course of Tenant's buainc88 as conducted on tho 
Premises and in· tulJ oompliance with cnvit'onmontal laws. 

9, In oonnectlon with tho assignment to Mortgagee purauant to tho Mortgage and/or 
the loan documents referred to therein of Landlord's interest in the Lease, Ten~t ·agteCa that 
after receipt of written notice fi:om· Mortgagee, that Mortgagee is oxcrc:ising ita right undor 8U0h 
aaaignmmrt to have all rents and otbei: sums due under the Leoae paid dhectly to Mortgagee, 
Terumt shall pay to Mortgageo all rent and other sums duo to Landlord under 1hc i:.ca.e. By its 
signature below, the Landlord 1Dtdcr tho Loaao hereby authorizes and directs Tenant to so pay 
such rents ·aud other &IU1ll duo under the Lease direetlf to Mortgagee and a.greos that the Tenant. 
shall be, tblly promctcd in doing so. 

· 10. An.y .no~co. requCIBt, demand, statement, authorizatiOllt upPfOval or consent made 
hereunder shall be, in .Writing and aball be sent by Fedenil Bxpreas, or other reputable courier 
servico, or by postage pre;paid n,ptcred or ~fled mail, rccum receipt requcatcd, and shall bo 
deemed given when wceiwd or refused (as indicated on tho ~cipt) end oddm.sed as fullowa: . 

Ifto tho Mortgagoe: 

Burohypo AO, New York Branch, 
as Adnrinialnltivo Agent 
1114 Ayenuo qf thc .Amcricu, 29th Floor 
NBW York. New York 10036 

· AttentiOJJ: Legal Director 
· FIICSimile: (212) 479-5803 

With a copy to: 

Moni8on & Fomtar LLP 
55S We1t Fifth Street 
Loa Angeles, California . 
Attsntion: Thomas ~ Filcti, Bsq. 
Facsimile: (213) 892-5454 

If to tho Tenant: · 

Tho Macericb Partnership 
401 Wilshiro Boulevard, Suito 700 
Santa Monios, California 90401 
Attontioo: Mr, Miko Slavin 

l'lllST PBDt'MACBRICIN.O\Marcll ll, 2006 

lnilitl 
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EXHIBIT H (CONTJNOEl>) ·. 
FOR.M OF SUBORJ>INATION, NONDISTORBANCE AND 

. ATTORNMENT AGR.EEMENT 

With a copy to: 
OLA Pipor Rudnick Gray Cary 
550 South Hope S~t 
Loa·Angeles, Califopda 90071 . 
Attention: Michael B. Meyer, Bsq. 

it beiDg understood and agree4_ Qiat each party will use rooaonable efforts to aend copies of any 
notices to the" addresBM marked "With. a copy to" hareinabove aet forth; provided. however, that 
failure) to deliver aucb copy or copies shall have no conaequenco whatsoovor to the etlcotivcness 
of any no1ice made to (he Tenant or the Mortgageo. Each party mu.y desisnate a cliange of 
addr~a by notice givan, as h=nabove provided, to the other plU'ly, at- toast fifteen (l.S) days 
prior to the date such change of adhs is to become etl'ectivo. 

. 11. .This Agreement shall be bjn.ding upoll end imue to the benefit of the Mortgagee · 
and the Tenant and their respootive successors and 1111si~s. · 

. t2. The tcnu "Mortgagco" as used herein shall include thQ 8UCCl!SII0111 and assigns of 
the Mortgagee and any person, party or entity wbioh Bhall become the owner of the PrcUliaca by 
reason of a forcoloBW'C or tho Mortgage or the acc;eptauoo of a. deed or assignment in lieu of 
foreoloaurc or othervv.iae. The tann "Landlord" as usod hcmn shllll mean and include the present 
lsndlotd under ~ Lc11Se and Buch landlord's ·predeces&OI& and succt&IIO\'S in lnt'Cre8t under lhe 
Leaso. The term 1'Prcmi1105" U 1IICld heroin sbllll mean the Premises. the improvements DOW or 
h~er located thereon and the estates th«cin encumlien,4 by th11 Mortgage: 

13. Thia Agreement may nofbe modffled in any manncr or tenninatcd except by an 
inst.npnent in wrlt!Dg executed b)t the parties hereto. 

(INTENTIONALLY LEFl' BLANK) 

H-4 ~~ L· 
lnlllll lntU1l Initial 
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· EXBIBlT H~CONTINUED) · 
FORM OF SUBORDINATI N, NONDISTORBANCE AND 
. . ATTORNME T AGREEMJtNT . 

' . . ' 

14, This Agreement shall be goveme<l by ancl construed under the laws of the State In 
which the Premises arc located. · · 

IN WITNESS WHEREOF, the Mortgagee and tho Tenant have duly cxocuted this 
Agreement as ofthouatci ftnt above written. · 

PIRSTPElllMACBllJCIIILO\Mm,1131, 200d 

Mortgagee: 

BUROHYPOAO, 
Now York Branch, 
as Admini.stnlttve Agent 
By. ____________ ....,.._ 

Nam~-------------Titlo:. ___________ _ 

Tenant: 

THB MACERICH PA&TNERSHIP, L.P., 
a Delawaro limited partnership· 

By: :I'he Macerich Company, lt1 general partner 

By._,.--....,~......-~..,....---,----,-Dayid J. Conils, 
Executive Vice Pmiidcnt and 
Chief Operating Officer 

Dated: _____________ 2006 

By: --. ""'ki"'"ch.,....atd-,-,A.,....,..B,...ay_ci_r,-------
Executivo Vice President 1U1d 

· ChiofLegal Officer 

Dat.ed: ___________ .2006 

Agreodto: 

Lmdlord: 
DOUGLAS BMMBTT 1995, LLC, 
a Delaware limited liability company 

By: Douglas Emmett and Company, 
a California corporation, its agont 

Date; __ __, ________ _ 

H-S ~~-b 
lnlllll lnlUII lnlHII JDlttal 
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DBSCRJPTION OF_THB PR,BMISBS: 

LOTS "M", "N", ''O", '.'P", "Q", ''R", "S", "T", "U" AND ''Z-2" IN BLOCK 9S OF SAlilTA 
MONICA, IN Tim CITY OF SANTA MONICA, CQUNI'Y OF· LOS . ANGEU!S, STATB OF 
CAJ,IPORN!A, AS PER MAP RECORDED IN BOOK 3 PAGES BO AND SJ AND lN BOOK. 39 
PAGBS 45, BT 8_l!Q;, OF MISCB~OUS RECORDS, IN TilB OFFICE ·OF THB COUNTY 
R.BCORDBR OP SAID COUNTY, . . 

ENO OF LEGAL DESCRIPTION 

Pitt! Fedml 8quan\M1oodoh P•r1nonhlp\LO\MtNh JI, 2006 ~~L 
lnlllal 1nlt111 Jnlt11I lnltlol 
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STATE OP CJ\LIFO~,. • 

COUNTY OF LOS ANGELES 

• WT/MACERICH 

ACKNOWLEDGMEN]'S 

) 
) SB: 
) 

On ------,---:-------"-' 2006 befom me. the undersigned, a Notary Publio in and for 
. said County and State, personally appeared · · · ----> 

personally lmown to me (or proved to me on the bilSis oC satisfactory evidence) to be the person(s) whose 
llllllle(s) isiBCe subscribed to the within instrument and acknowledged to mo that !ui/sho,'they executed the 
same in his/her/their authorized capacity(jes), and that by his/hcdthoir signature(a) on the iJJstr\J.Dl1mt the · 
person(s), or tbe ontity upon bohalf of which tho poraon(a) acted, executed the instrument. · · · 

WITNESS ~y hand and official seal, 

STATE OF CALIFORNIA 

COUNTY OF LOS ANGELES 

) 
) es: 
) 

Notary Public 

On-----:-~----~ 2006· before me, the undersigned, a Notary Publlo in and for 
sald County and State, . personalty appeared 
personally knoWn to ma (or proved to me on Ilic bBSia ~f satisfactory evidence) to be thepcrson(s) whoso 
name(s) is/are subscribed to the within inatrUment and ack:nowlcdgod to me Uli,t he/she/they executed. the 
same m his/hct/'tlioir authorized Cljpacity(ica), and that b)' hWher/their signaturc(s) on the ill8tnamcnt the 
person(s), or the entity upon behalf of which the pcrson(a) acted, executed ~ instrument. 

WITNESS lilY hand and official seaL 

NotmyPublic 

.. -.. ·~··---····---··· - ......... -·-··· 

14]084 
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STATB OF CAUFORNIA 

COUNTY OF LOS ANGELES 

• WT/MACERICH 

) 
) se: 
). 

On-------......-----'--' 2006.'ooforo me, \be UIJdmigned, a Notary 'Publio in and. for 
said County and State, . porson!'llY appca'mJ 
personally known to me (or proved to mo on the basis ofaatisfactory evidence) 10 be 1hc ]iorson(e) whoso 
riame(e) M110 subscribed to the witlnn instnlmeJlt and acknowledged to me that helsho/they executed the 
same in bip/her/thcir authorized oapaeity(ies), Md tnat by hiiilhcrlthoit aignntun,(s) on tho inalrument tb~ 
pcraon(s), or tho entity upon behalf of which 1he person(s) acted, executed the instrument. 

WITNESS my band and offioial soal. 

STATE OF CALIFORNIA 

COUNI'Y OF LOS ANOBLBS 

Notary Publio 

) 
) 88) 

) 

On __________ __, 2006 before mo, tho undenlgned, a Notary Public in and.foT 
said CoUJ\ty end State,· personally 11ppeared ' 
personally~ t\> mo (or proved to me on the basis of satlafactoty evidence) to be tho porson(s) whoso 
name(s) ls/are subscribed to tho witbht instrument and acknowledged to mo that hc/sholthoy executed. tho 
same in his/her/their authorized capacity(lcs), and that by his/hor/tbcir signature(s) on the instrument the 
pcmiorl(s), or the entity upon behalf of which the person(s) acted,' executed tho instrument. 

WITNESS my hand and oftic!al seal. 

Notary Public 

Pint Poclenl Squ~oh PUIII011htp\UJ\M11Ch 31, :I006 
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EXHIBIT I 
RESERVED PARKING LOCA\'J'ION 

--. ... 

Pini FCGOnll Squll'O'MICOriob "'1nmbiplLOIMll'Clh 31,lODCI 

8111T -

ff 
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I. 

EXIDBIT I (Continued) 
RESERVED PAJ{KlNG LOCATION 
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FLRST PBD/MACl!JUCH\LC)\ Man:b 31, 2006 

I-l ~ ~ 
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EXHIBIT I {Continued) 
RESERVl:O PAIUONG LOCATION 
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EXBIBIT.J (Continued) 
RESERVl!ID PAR.KING LOCATION· 
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l'IRST Pl!ll/MACllRJCHIUJ\ Mll'Ch JI, 2006 
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_, 

EXBJBITJ 
LICENSEAGR.EEMl!;NT 

This UCENSB AOR.BaMBNT is entered foto as of.Man:h 31', 2006, by mid between DOUGLAS 
BMMBTI 199S; LLC; a Dcl!lwarc limited liability company ("Ownor'') and THE 1'4ACE.RICH 
P ARTNERSHU', L.P ., q Delaware limited partnership (''Licensee") and z:elatea to tho following foots: 

A. . OWner ia tho owner of certain improved real property located at 401 Wilshire Bo'1]ovard, 
· Saqta Monica,. California 90401 (tho "Property").. . · . . . 

B. Licensee is a tenant at the Property by reason of this certain AmcndeiJ and Restated 
Office Lease between Owner usl1111dlord, and ~ioenae, 1111 tenant dated of even ~te bcn,with (the 
"Lc11110"); 
C, Licensee desires to bo gran:tod a limited liconao to ~clu,ivo uso and occupancy of a 
portion of the common arcae of the Property adjacent to tho second and third tloora of tho 
Build~ for a period continuing. until tenninatcd by OWncr as provided herein but no later than 
tho temnnation of tho Tenn of the Lease, 

' ' . ) . 
NOW THBR.EFORB, In ()OJ1aidcration of the covenants and mutual promises of the parties herel.Q, it 

ii; ~greed u follows: 

L Ownor gamta. to· Licensee a limited liceDSC; in eftect until tmminau,d by Owner u provided 
hen1bi or until .the @lpiration of the Tenn of the Leue, whichever occurs first. to havo rca,onab1e use of 
and ac0011S to the portlfn' of tho common areas of the ~erty which are outllned on Bxh~it "A" 
attached hereto (the 112n Floor Tiered-rooftop Aica" and "3 Floor Tiered-rooftop Area, and 4 Fioor 
Tiered-rooftop Area collecUvely the ''Tiered-rooftop Areas") for lhe limited purposes , subject to the 
tonditions herein. Tho license (a) does not constitute a lcaso or hiring CJf real property 9f a deed to grant 
of an OW!nont by Owner; (b) shall be personal to Lfoenseo; and (c) ,hall not be aaaiguablo without tho · 
express written consent of Owner, whloh. Owner may or may not grant in its sole and absolute ilis~on. 

· Licensee, at Licensee's sole coat and expense; may have reusonable use and oocupanoy of tho 
Tiered-rooftop ~oa(s) subject to the fullowing terms and conditions: . · · 

--· _ m·.~:;-r~::r~t~/=r-mt0
~~ o'Fo°~~. ~~\.:rn~·t1::y afxi -

specltlcatione of any lm~rovementll, inclucling required · strilotural strmgtheoing 
specifications; "aesthetic improvements", and any other infOIDlation as may be 
nece1111my or roquired by Owner,: which ,_.111 enable Owner to dotennine tho 
appropriatene111 and acceptability of the miprovcmonta;. · 

(ii) All such.improwmcnts 1111d the conduct ~f.Liconsec'a business inthci Tiered-rooftop 
. Arca J1JUat meet or- exceed .U•· applicable bu;)ding, hoalth and · nfety, ll!ld other 

pPplicablc govcmmontal regulations; · · 
(iii)Prlor to commencing the installation of the improvements described in Subsection (i) 

above, Li~ shall present evidence that Licensee has obtained all DCICCBIJlll')' · 
permite and. llcmscs from applicable govommental agencies which will allow the 
necessary worlc and impJOvementa to. be pOffllil1led and tho buaineas of tho Liocnsec 
to bo conducted at the Tiered-rooftop Areu; · 

(iv)Licensee will submit for advllllefJ approval to Ownor, which upproval may bo 
withheld in the· solo and absolute dillllfOtion of OWner, any. proposed changes, 
dcviudon, variations or addidona to tho work or improvements described in 
Subsection (i) above; · 

(v) Licenaer, will pay any and all costs rcJated to all such improvoments. 

2, Upon th11 tmnloation of the Llcenae Agrcemem, including any termination by Owner as 
provided herein, Llccnsoe shall ~mptlyrcmove all ofita personal property and improvemonta from the 
Tiered-rooftop Area(s) and repllll' uny Bild all damage (molu~ cl011D-up) that may be done to Owner's 
Property in connection with the 11&0 and ocoupanoy of the Tiered-rooftop Area contc:oiplated in this 
License Agreemmt, or related thereto, and restore the Tieted-rooftop Area dnd exterior of Building 
fa~o to the conditioll that it was in prior to such improvemmtl by Llcenseo. If tho repairs and work 
are nQt commenced within seven days and completed within lhirty da,va following wriUcn notice from 
Owner, then Owner shall haw tho right to mako the needed repairs und work at the expense· of Licc;nsec 
and shell be reim~ than,furwitbin thirty days of billing by Owner. 

3. During tho term of the License . Agreeinont, Licenuee sball pay for any and all 
maintenance and repair of the Tiered-rooftop Arca(s) and any personal property and lmprovnmonts 
localed therein· (includinJ the routine janitorial, maintenance and clean-up of tho Tifll'C(i-rooftop 
Area(11)). The determination or what maintenance and ~aira of tho Tiered-rooftop Area(s), end any: 
personal property and improvements thorein may bo required shall be in the sole and absoloto dis~tion 
of.OWner. ·. . · · -

4. Llconsec, shall promptly {Cpair any and all damage (including clean-l!P) that may bo done 
to ~e Property including the premises of any other t.eoant of tho Property and any ~nal property 
Pill! frtd«tl S~um\Maoerfoh Plltotlllhlp\LO\Mmh JI, 2006 . . (\ .BA \J 

J-1 ~ ~ - --
Wtl1I laltlal lllldal lnllill 
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EXHIBIT J. (Continued) 
LICBlilSB AORBE~T 

• 
therein in CODhection ~i(h tho UIO of the Ti~..rooftilp .A,rea(a) by LiCOlllOO 

0

88 00Jltanp)ated in. this 
License Agreement, or related thmoto. If tho. ropaim me not ooramanced. witbln 11avGD daya and 
complcte4 within thirty. days following writtm notice from Owner, then Owner shall have the right to 
make Ute needed repairs at the expanse ofLfoonseo and shall bcicimbumod tbereforwithiu·thirty days of 
billing by Ownar. · · · 

5 •. ·.·The· use of the Tiered-rooftop Area by Licensee shall be limited solely to the ~i:tic purposes . 
set forUi.in this License Agreement and no l!tnlcturca of any kind shall be eroctecl or placed ther04?n. . . 

6i Neither Owner nor its agents, servants, miiployees; <lOntractors ~r consuitsrlti ahallbe responsible 
or liable for any damage whataoover resulting ftom· any cause whatsoever to any property of Liconeeo of 
any ofits agohts, omployoea, or oontraotors l0'1ated at or about tho Tiered-rooftop Area{e). 

. . '. ·., . ··• ., . ,' . . . 
' . -·. ) . 

7. Licensee shall at all times keep the Tiered-rooftop Area(a) in good and eightlfcondition 80 flius 
such may be affected by Lic1;Neo's operatiqns hffl!under. · . 

8. Licensee shall be responsible and liable for any and all dama$0 to Blnlcturcs or property of 
OwnC!f for iajury to, or death. o( pmons, due dircetly or i~iractly to L1consoo'1 ocoupation and use of 
the Tiered-rooftop Area(s), and shall promptly pay any cl~ thmofor,. • . 

9, Licensoo shall indemnify and hold Owner hllrmloai against my and all lo8s, oost, liability and 
expense, including attorneys'. foes, which Owner may incur as a direct or indirect result of any of the 
work and activities or rights of Licensee contemplated qi this License Agreemont; . ' · 

1 O. DuriPg. the periods of this Licenra Aw-ocmmt, Liouuaeo will maintain comprehensive general 
liability insurance, moluding contractual liability COVCl'll~ for tho lndcmnification in Paragraphs 8 and 9 
hereor,·tn-tho amoWlt of at leaatTwo~MillionDollara ($2,000,000,00). and will.fumislu_certlflr.ate of.. 
such insurunce to. Owner, prior to the comm~llCIDont .bf lDIY work or tho in&tallation of any pOl'llonal 
property or improvements on tho Tlercd~rooftop' Area(a), which shall reflect that Owner has bc:en named , 
as • 1111 added iiumrcd under auch. policy, for such purpose. S1Mlh certificate sba11 also state . that such 
insunmco shall· not be cancelled or reduced without thirty daya prior written notice to Owner... · 

_ 11. Licensee shall pro. mptly remove and cfoan-up any trash, dust,, debris,; or othl:I' foreign m11tcrial 
from the_ Property and the Tiered-rooftop Area(a} which. ICSUlte from any activities of Licensee 
cont~plated hereln. . · · . 

12. Upon completion· of tho installation of the plffll0tl81 property and improvements contemplated In 
Paragraph 2 hereof, Licensee shall provide ovidenco to Owner that Llcensee hae.obtainod, at its solo 
expense, all noceasmy and appropriate governpiontal _pcnnits, liconsl!II and approv~ relating to such 
Installation of a11ch improvements inoluding tho A.wrung. and for tho conduct of Licensee's restaurant 
business from tho Tiered-rooftop Area(s). 

I 3. At all times during tho installation qf the personal property and improvements contcmplited 
here.in and the conduct of the restaurant buainem by Licensee in the .Timd-rooftop Area(s), Licensee 
shall use al) reasonable efforts to keep the noise at a level so as not to disturb Owner's tcnaati during 
regular business hours, Licon• shall not intorf'cre with tbe tenancy or occupllJlC)' of any -pet80Jl8 now or 
hereafter using the Property or any 11ctivitio1 being conducted thmeat. 

· 14. lii any action or proccc,ding to 'oriforce any provision hereof. or for damages by reason of any 
alleged bTeach of this License 'Agreement, or for a. declaration of such party's iighta or obligations 
hereunder, or for any other judicial rCJDedy, the prevailing party ebaU be entitled to be Jeimbursed by tho 
losing party for all costs and ox~es incurred thereby, iDcluding but not limited to, such amo'llllt as the 
court may adjudge to be reasonable attomoys' fees for the services rendered the party finally prevailing in 
any auch action or proceeding. . · · 

lS. Thls License Agrowent contains the entire understanding and ~ement between tho partiea 
hereto with roepec~ to tbo matters ref~ to herein. No other representations, covenants, undertakings, 
or prior or contemporaneous agreements, oral or writtm, n,garding BUCb mattara which are not 
spoci:tically contained IIJld/or lilcotporatcd hctein by mc:ren.ce, shall be deemed in any way to exist or to 
bind any of the parties hereto, oxcept as' spcn:ifically set forth herein. The partil!S hereto acknowledge 
that each said party haa not been induced to enter into this Uqcnae Agreement in reliance upon any 
promine, rep:resmtutione, wammticia or atatcmenta not act down ln wrlting in the LiCCIJIIO Agroement. 

l'IRBT Pl!ll/MACBRICH\LOIMIIOh J1, 2006 

J-2 .~~L 
!nlllll lnlff1l lnldol "'"'"' 
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EXHIBIT J (Continued). 
LICENSE AGREEMENT 

• 
16. : No provisions hereof may be waived llDlese in writinJi and signed by all paniea hereto. 

Waiver of any one provision herein shall not be deemed to be a waiver of any other provision heroin; 
'I'hiil License Agreement may ba modified oram.endcd·only by a wrltt~ agreement CXOC\lted by a11 of the 
pl\ttie11 hereto. · 

. · 11. This License AgtWmeot shall be construed~ aecordanc:e with the laws of the Stato of Califomja. 
In the event this License Agrccmcnt must be enforced by a comt of law, the parties hereby agn,c that any 
such lawsuit shall be.tried by a CQurt oftbe State ofCalifotnia, and that venue.of the a.clioll ah!lll be in 
Los Angeles ~ounty; .· · · · . . . · . · . . . . · ·. , 

18; This Lioenic Agreement maybe exec~ in one ormoro countet])arts, each ofwhich shallbe an 
original but all of which, together; &hall bo deemed to constitute a single docuoicnt. . 

l9. This Liccmse Agreement has been jointly prepared and abaU not be .conatNed as if prepared by 
any party above, . 

20. The covenants and burdens of this License Agreement shall be binding until terminated by either 
party hereto at any time; upon servioe to the othOl' of written no1ice, or upon tlio expiration or termination 
of the Lease. (after which dme said covenants shall be automatically cxting\lished); Tho parties hOl'cto 
recognize and undmtand that either party may tcnnmatc this Licenso Agreement on llllY day followiJ18 
the date .tmrt written above and :that upon termination Licensee shall remove all pcmronal proporty and 
improvements from the Tir:,ed-rooftop Aroa(s) as provi,ded in Paragraph 2 hereinabovo. · 

. . 

21. Any notice, consent or approval (•notice") reqwred or pormittcd to be given hereunder shall.be in 
writing and may ho served J)l:Ilonally or by mail; if serv!'(l by mail it shall bo addressed as epeoi:ficd in 
the address which. appears below the signature of the parties below. Any poticc which .ia .ecm,nally 
served· shall be effective upon service; any notice given by tnail sball be· deemed offcctively given three . 

_. O}_d!lys. after_ dqx,sit. lll. the Umtocl Stitea mail; regist"t~_9!' 2CIIllilcd, postage' J>.rcpaid and addressed to 
ilie. address below. · Either party may by written notice to the other from time to time specify ·a ili.ffercnt 
address for notice purposos, 

LANDLORD; . 
DOUGLAS EMMETT 1995, LLC, 
a Delaware limited liability company 
By! . DOUGLAS, EMMETT AND COMPANY; 

· a califomia corporo.tion, 
ita agent· . 

TENANT:. 
THBMACBRICHPARTNBRSlilP, L.P;, 
a DelawarD limited p$Itnership ·- •· - · · · -
By: Tho Macerlch Company, its general partner 

By:. By: 
Michael J. Means, Senior Vice President-- ;.. ..... D""m_.,,d,.,! .... ""C,...on"""ti ... a-, -----~--

Executive Vico President 1111d 
Dated: ____________ .Chief Operating Officer 

Dated: ______________ .2006 

By: --.RiC"lc .. bard__, ... A. ...... e'"'a_ye_t-.-----,----
Bxec:utivo Vice Presidmt and 
Chief Legal Offiper 

Dated: ~-------------2006 
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Tiered-rooftop Arca off 41.h Floor 

Exhibit II A II to Ltcenae Asreemea.t 
1lered-roort~p Area(s) 

Tlm-ed-rooftop Ami otr3"' Floor 

Tiered-rooftop Area off 2nd Floor 

A-1· 

h 
~2~-

lalflal WUII laldal 

•-.... ,. ___ _ ......... -............... ____ _ Jnill1I 



• • 07/07/2010 i_l:50 FAX 7187792899 WT/MACER I CH 

170 MarkView Barcode C~ver Page 

@001 

Page 1 of 1 

---~------~---·--'--_.;.. ______ , __ ____..;.,_, ___ _ 

rn111unu1111 1111111 1rn111111 u 
OTYPE':PM PERM LEASING~LEASE$3220fAlexander Kral& 

170 MarkVlew 

. ' 

Document Type: PM PERM LEASING-LEASE, 
Property ID: 3220 
DBA: Alexander Krak 

For faxing, the LR Department number is (602) 923-1061. 

Please DO: 

• Fax in this bar code with lease related documents/forms. 
• Separate documents/forms with a bar code. 
• Contact the"Helpdeskif the bar code generator is down. 
• Use your browser's back button to generate another bar code. 

Please DO NOT: 

• Include a fax cover sheet. The bar code serves as the cover sheet 
• Fax in documents without a bar code. 

(c) 170 System;, Inc. 
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