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LOEB & LOEB LLP

ANDREW S. CLARE (SBN 050289)
aclare@loeb.com

‘ROBERT J. CATALANO (SBN 240654)
‘rcatalano@loeb.com '

10100 Santa Monica Blvd., Suite 2200 E
Los Angeles, CA- 90067

Telephone 310.282.2000
: Fa031m11e 310.282. 2200 .

’ Attorneys for Plamtlff
The Macer1ch Partnershlp, L.P.

SUPERIOR COURT OF THE STATE OF CALIFORNTA
FOR THE COUNTY OF LOS ANGELES

THE MACERICH PARTNERSHIP, LP.,a ) Case No.: 30127215

Delaware limited partnership,

COMPLAINT FOR:
Plaintiff, ) ' o - :
) 1. BREACH OF THE IMPLIED
VS, -) COVENANT OF GOOD FAITH AND -
_ FAIR DEALING
DOUGLAS EMMETT 1995, LLC, a . ; '
Delaware limited liability company; and 2. DECLARATORY RELIEF
DOESl 10, v R R
Defendants '
— ) - —
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| cornplaint (the “Complain‘t’,’)v:, N
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Plaintiff THE MACERICH PARTNERSHIP, LP. (“Tenant”) alleges, for its

\ THE PARTIES

1. At all tlmes herem mentroned Tenant was andisa Delaware 11m1ted

partnershrp with 1ts pr1nc1pal place of bus1ness in Santa Momca Cahforma

2. Tenant is 1nformed and beheves and thereupon alleges, that at all t1mes .

herem mentroned defendant DOUGLAS ENH\/[ETT 1995 LLC (“Landlord” and with
Tenant, the “Partles”) was and is a Delaware 11m1ted llab111ty company with its prrncrpal
place of business in Santa Monlca California. _ | -

3. | The true names and capac1t1es ‘whether 1nd1v1dua1 associate, corporate or
otherwise, of defendants named herein as DOES 1 through 10 (collectlvely with

Landlord “Defendants”) inclusive, are unknown to Tenant, and, therefore, it sues those

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

amend this complaint to state their true names and capac1t1es when ascertained. Tenant is

" informed and believes, and based thereon alleges, that each of the defendants designated | -

'her‘ein asa Doe defendant is responsible in some mannerv for the events and occurrences |
hereln descr1bed | | i | 7

4. Tenant is informed and believes, and on that basis alleges, that Defendants
and each of them (including those des1gnated as Does 1 through 10), is an’ officer,
director, agent, employee, representative, alter-ego and/or co-conspirator of the other
defendants in this action, and in doing the things alleged, were acting with the permission

and consent of the co-defendants.

JURISDICTION AND VENUE

5. This Court has jurisdiction over the subject matter of this case pursuant to
California Code of Civil Procedure (“C.C.P.”) section 410.10. Venue is proper in this
Court pursuant to C.C.P. section 392.

13082996.1 1
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GENERAL ALLEGATIONS
The Lease :

6. Tenant and Landlord are partles to an Amended and Restated Ofﬁce Lease

dated March 31, 2006 (collect1vely, as amended the “Lease”) prov1d1ng for the lease by

Tenant from Landlord of certam premlses (the “Premlses”) w1th1n the ofﬁce bu11d1ng

» commonly known as 401 W11sh1re Boulevard Santa Momca Cahforma (the “Bu1ld1ng”)

A copy of the Lease excluswe of amendments is attached hereto as Exh1b1t “A”

7.' _The term of the Lease commenced on Apnl 1, 2008 and runs for a period of

| ten years, or until March 31, 2018.

The Option to Extend the Term of the Lease
8. Article 23 (“Options to Extend the Term”) of the Lease affords Tenant the

option (the “Option™), at certain specified times duringthe term of the Lease and subject

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

five years.

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

‘which to determme the monthly rent payable by Tenant durlng the extended term.

10. The Lease provides that the monthly rent to be pald by Tenant shall be
equal to the “Fair Market Value” of the leased Premises as of the commencement date of
the extended term. |

11.  The Lease defines “Fair Market Value” as the “annual amount per rentable
square foot that Landlord has accepted in current transactions between non-affiliated
parties from new, non—expansion, non-renewal and non-equity tenants of comparable
credit-worthiness, for comparable space, for a comparable use for a comparable period of
time (“Comparable Transactions™) in the Building, or if there are not a sufficient number
of Comparable Transactions in the Building, what a comparable landlord of a comparable
building in the downtown Santa Monica area of the Building with comparable vacancy

factors would accept and grant in Comparable Transactions.”

13082996.1 2
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12. | The Lease further provrdes that in. any determmatlon of Comparable

o Transactrons approprrate consrderatlon shall be grven to the annual rental rates per o
' rentable square foot the standard of measurement by wh1ch the rentable square footage is
- 'measured the ratro of rentable square feet to usable square feet, the type of escalatlon

. "clause (e. g whether 1ncreases in addrtlonal rent are determlned on a net or gross ba51s R
. ,and 1f gross whether such 1ncreases are determrned accordlng to a base year or a base

- dollar amount expense stop) brokerage comm1ssrons if any, Wthh would be payable by

‘Landlord in srmllar transactrons length of the lease term size and locatlon of premlses

_ berng leased, bu1ld1ng standard work letter and/or tenant 1mprovement allowances if e any,

| all other economlc concessions and other generally apphcable condltrons of tenancy for

“such Comparable Transactrons

13.' ~ The 1ntent of the foregomg Valuatlon protocol as stated in the Lease, is to

- ensure that “Tenant w111 obtam the same rent and other econom1c beneﬁts that Landlord

: would otherwIse give in Comparable Transactrons and that Landlord will make, and

receive the same economic payments and concessions that Landlord would otherwise

' ‘make and receive in Comparable Transactrons
, v | | The Negotlatlon Perlod
14,  After Tenant’s exercise of the Option the Parties have thirty days to agree
on the Fair Market Value of the rent to be paid during the extended term (the
“Negotiation Period”). | '

15. Should the Partles be unable to agree as to Falr Market Value before the

explratlon of the Negot1at10n Perrod the Lease directs each to select its own qualrﬁed real

estate broker. These mdependent brokers then have an additional thirty days to reach
agreement as to Fair Market Value (the “Review Period”).

16.  Ifthese appointed brokers are unable to come to agreement during the
Review Period, the Lease directs the brokers to select a third, independent broker. VThe
‘Fair Market Value is then to be established by a majority of these three brokers within
thirty days of the appointment of the third broker.

13082996.1 3
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_ 17 If a maj or1ty of the brokers are unable to determme Fair Market Value

- wrthm the allotted per1od the Fa1r Market Value determmatlon of the thlrd mdependent

broker becomes the accepted Fa1r Market Value for the extended ﬁve-year term

: Tenant Exerclses the Optlon i

18. By wrltten correspondence dated February 21 2017 and pursuant to the ‘

1 -terms of the Lease Tenant t1mely exerclsed its optlon to extend the term of the Lease for

an addrtlonal ﬁve-year perlod for Tenant’s lease of the entlre fourth ﬁfth s1xth and

seventh ﬂoors and a portlon of the elghth floor, all of which are part of the leased

B Premlses A copy of Tenant’s correspondence is attached hereto as Exh1b1t “B "

19. " As noted above at paragraphs 11 and 12, the Lease prov1des that the Fa1r
Market Value for the fixed monthly rent to be pa1d by Tenant during the extended term of
| the Lease shall be determined by reference to “Comparable Transactlons in the Bulldmg
or, 1f there are msufﬁment Comparable Transactlons in the Bulldmg, such Comparable -
rTransact1ons between comparable landlords and tenants in comparable Santa Momca |
'. ofﬁce bulldmgs o ‘ |
" 20.  Because Landlord 1s in possess1on of all relevant mformatlon related to
Comparable Transactrons in the Bu1ld1ng, in its written notrce Tenant requested that
Landlord provide such information, and the information noted i in paragraphs 11 and 12
above, to enable the Partres negotiations to proceed.

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

' Negotranon Perlod not begm until Tenant recelved such 1nformat10n as would permlt it to

participate in the Fa1r Market Value negotlatlons

22. By written correspondence dated March 3, 2017, Landlord responded to
Tenant’s Option exercise notice. In its response, Landlord refused Tenant’s request that it
provide the information necessary for Tenant to participate in the Fair Market Value
negotiations. Landlord further rejected Tenant’s proposal that the Negotiation Period not
commence until both Parties were in possession of the information necessary to permit
them to negotiate the Fair Market Value of the rent for the extended term.

13082996.1 4
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_ 23 - Landlord has taken the pos1t1on that the Lease does not requrre it to dellver .

'to Tenant those materlals necessary to determme Falr Market Value By 1mphcat10n
| Landlord has apparently taken the posmon that the Part1es are not requ1red to base thelr i’
}’3 deterrn1nat1on of Fa1r Market Value on the var1ous cr1ter1a set forth in paragraphs 1 1 and |
| 112 above and 1n Artlcle 23 2 (“leed Monthly Rent Payable”) of the Lease Were the ‘v

’ contrary true Landlord would have no ba31s upon Wthh to refuse to prOV1de such

i materlals to Tenant

2 24 Landlord’s posmon that it is not requ1red to prov1de Tenant the Fa1r Market

' Value mater1als necessary to evaluate Comparable Transactlons in the Bu1ld1ng, and by

' 1mpl1cat10n that the Part1es may deternnne Falr Market Value w1thout resort to such

materials, constltutes bad faith and a failure to cooperate w1th Tenant in the Part1es

respect1ve performance under the Lease

FIRST CAUSE OF ACTION

(Breach of Implred Covenant of Good Fa1th and Fa1r Deahng)

25. Tenant hereby mcorporates by reference each and every allegatlon of

_ ijaragraphs 1 through 24 as though fully set forth herem

26. | k The Lease constltutes a valid, blndlng, and enforceable contract between

- Landlord and Tenant.

27. The implied covenant of good faith and fair dealing imposes on the Parties
to the Lease both a duty to refrain from doing anything which would render performance
of the contract by its counter-party impossible and a duty to do everything that the Lease
presupposes each party vvill doto accomplish the Lease’srinte'nded purposesv.” -

v28. By refusing to provide Tenant with those materials in Landlord’s possession
that the Lease directs “shall” determine Fair Market Value Landlord has breached. the
implied covenant of good faith and fair dealing as Landlord’s refusal to cooperate in good
faith has frustrated Tenant’s ability to perform under the Lease

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.

13082996.1 5
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SECOND CAUSE OF ACTION
| (Declaratory Relief)

' 30. . | Tenant hereby 1ncorporates by reference each and every allegatlon of
paragraphs 1 through 24 as though fully set forth hereln »
3L An actual controversy has arlsen and now ex1sts between Tenant and
Landlord concerning the1r respectlve rrghts and dut1es under the Lease On the one hand
Tenant contends that | | ‘
| a. Pursuant to Artlcle 23 2 of the Lease, upon exercise of the OpthIl by
Tenant, and for purposes of enabling the negotratlon ordered in the Lease Landlord is
requlred to prov1de to Tenant that 1nforrnat1on concerning Comparable Transact1ons in the
Building set forth in the Leaseand re-stated at paragraphs 11 and 12 of this Complaint;

b. The Lease, by its plain language, requires that the Parties use such
1nformat10n concemlng Comparable Transactions in the Bulldlng in negotlatmg the Fair
Market Value rent for the extended term of the Lease, and |

c. Because the Lease requires that the Parties use that information
concerning Comparable Transactions i m the Bu1ld1ng in negotlatlng the Fair Market Value
rent for the extended term of the Lease and such 1nformatlon is in the possess1on or
contro] of Landlord, the Negotlatlon Perlod, as that term is defined in the Lease, does not
commence until such materials are provided to Tenant. |

32.  On the other hand, Tenant is informed and believes and based thereon
alleges that Landlord has taken a contrary position with respect to each of the foregoing
issues. | | | ! | |

33. A justiciable controversy exists warranting a judicial declaration setting forth
the Parties’ respective rights and obligations under the Lease. - |

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

1. Consequential damages in an amount subject to proof.
2. For a judicial declaration, as follows:
13082996.1 6
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a. That Article 23.2 of the Lease requires Landlord to provide to Tenant that
‘infermation concerning Comparahle TransactiOns in the Building set forth in the Lease,
and re-stated at paragraphs 11 and 12 of this Complarnt for purposes of negotlatmg Fa1r
Market Value | o | ’

‘b. The Lease requires the Partres to rely on such information concernmg |

Comparable Transact1ons in the Bu11d1ng in negot1at1ng the Fa1r Market Value rent for the

. extended term of the Lease and -

' c. The Negot1at10n Perlod does not commence unt1l Landlord has provided

» Tenant with the 1nformat1on concermng Comparable Transact1ons in the Building set forth

in the Lease and re—stated at paragraphs 11 and 12 of this Complamt
3. For costs of suit, including reasonable attorneys fees, incurred hereln and
4, For such other and further relief as the Court may deem just and proper.
Dated: March 10,2017~ LOEB & LOEB LLP_

ANDREW S. CLARE
'ROBERT J, C

” -

Robert J. Catalano ,
Attorneys for The Macerich Partnership, L.P.

13082996.1 7
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AMENDED AND RESTATED OFFICE LEASE
o Between
" DOUGLAS EMMETT 1995, LLC,
‘n Delaware limited Mability company -
as Laudi&d
e ‘ JR e e e e e Ce il - “ald T R N -
THE MACERICH PARTNERSHIP,L®., ~ =
) a Delaware limited parinership : “
as Tenant
.
Dated
1: 3 | March 31, 2006
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AMENDED AND RESTATED OXFICE LEASE

WI/MACERICH

rﬂ.!»n,ag.;'i

i ) ’ ‘~\o“\v[\.\{w

BASIC LEASE INFORMATION

" Date; -
Landlord:

Tenant; .

March 31 2006

" DOUGLAS EMMETT. 1995, LLC,

a Delaware Jimited liability company

" THB MACERICH PARTNERSHIP, L.,
. uDelawam limited partnemhip

‘1,1 . . Initial Premises:
Building:

111 Suite 500:

14 Rentable Area of Initial i’rmnises:

1.4 Usable Arer of Initial Premises:

21 Initial Premises Term:
Initial Premises Commencement

First Fedetal SquardMacerich Partnership\LOWarch 31, 2006

’ Sum& 1018, lOlB Mazz, 600 700 820 890. and

1000, at 401 ‘Wilshire Boulward, Santu Monxca,
California 90401 -

The Building and undorlymg lind located at:
401 Wﬂni‘:;‘g Baulevard

" .-Santa Monica; California 90401 -

Suite 500 at 401 Wilshire Boulcvard Santa
Monica, California 20401 -

Rentable Area: approxismtely 16,893 square feet

© Usable Area: approximately 15,277 squre feot

Suite 500 Bxpansion Date: April 1, 2009
Suite 500 Expiration Date: March 31, 2018

Initial Fixed Monthly Rent: any amount based upon:
(i) the Rentable Area of Suite 500 times (if) the
then rental rate per rentable square foot per month,
in effeot forthe Initial Premiscs, subjcct to annunl
increases,-

Tenant Share: 7.70%

Suite 500 Base Year; 2009

Parking permits for sixty (60) spaces, consisting oft
© :;:d to tweive (12) reserved parking spuces,

{0) up to forty-elght (48) unreserved parklng

Sulta 500 Conh'i\mhon( As of April 1, 2009.
$15.00 per square foct of sable Area contsined in
Suite 500, which amount is gpmximmly the sum
<1>§'%29.153 (based on 315 00 times approximately -

tely uare foet conmtmg of
approximately

Suite 101E: stzpulated tobe 3, 732 squere fobt
;@!HIPJ.QE.ME« st:pulatedtobe 1,722 square
eat ' ’

Suite 600: aﬂpillated to bo 16,893 square feet
Suite 700: stipulated to be 16,803 square feet
Suite 820: stipulated to be 4,526 square feet .
Suite 890: stipulated to be 3,551 square feet
Suite 1000:- stipulated to be 4,136 square feet
Approximately 45,954 square feet consisting of
approximately:

Suite 1018: stipulated to be 3, 393 square feet

- Suite 1018 Mezz: stipulated to bo 1,722 square

feet

Suite 600: stipulated to be 15,277 square foet
Suite 700: stipulated to be 15,277 square feet
Suite 820: stipulated to be 3,818 square feet
Suite 890: stipufated to be 2,996 square feet
Suite 1000: stipulated to be 3,471 squaro fect
Ten {10) years

April 1, 2008

i Loy Doz b_ —
Inittat Tnitial Tnitial Taicial
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Date: - o o
~ Initial Premises Expiration Date: . March 31, 2018

Initial Premises Fixed Monthly Rent: -
Initial Premises Pixed Montbly Rent
Inerease: . < : o

' IﬁiﬁalPremisoq-Déte of First
Inttial Premises-Frequency of -
Increase: - -
Initial Premises Security Daposit:
Injtial Premises Tenant's Share:

Initial Premisos Base Year for
Operating Expenses:
Use of Premises;

$209,130.75

" An amount based on the year-to-yoar increass in the

YLos Angeles/Long Beach Consumer Price Index. .

(CPY), which shall be multiplied by 2, but shallnot - .
‘excoed a total increase of three perceny (3%) in any

given year -
AP"_“J?ZOOQ. i

* Annually v
‘ Iln!enﬂondﬂy Omitfecl] ‘

Stipulated to be 23.17%, consisting of a stiimlatgd:
Suite 101E: 1.71%; '

Suite 101E Mezz: 0.87%;

Suite 600; 7.70%; :

Suite 700: 7.70%; - -

Suite 820: 1.93%;

Suitc 890: 1.51%;

Suite 1000; 1.75%.

2008

General office vse congistent with the operation of 2

- firgt-class office building in the-Santa Monica

- Tenant's Address for Notices: -

Before and after the
Commancament Date:

- Copices;

 Landlord's Address for Notices:

Brokers:

20.23 and Siguage
Exhibit G

First Fedora] SquarciMaoerich Parmorstiip\LCNMarch 31, 2006

i (L };&.
wiid it

geopraphic area;

The Macerich Partnership, L.P.

401 Wilshiré Boulevard, Suite 700

Santa Monica, California 90401

Attn;- Mr. Tom O°Hem

and’ . o )

The Macerich Partnership, L.P. - - -

401 Wilshire Bonlevard, Suite 700

Santa Monica, California 90401

Attn: Lega) Departmont _

C&%@é of all notices regarding Default and

SNDAA shall be concurrantly sent to:

DLA Piper Rudnick Gray Cary US LLP

550 South Hope Street, Suite.2300

Los Angeles, CA 90071

Atin: Michael E. Meyer, Esq,

Douglas Bramett 1995, LLC

gg Douglt}sl., E”‘”""",,,'}‘,,,?d Company
ectar of Prop 8; ent

808 Wilshire Bo:'l?vard. 3‘83": 200

Santa Monice, California 90401

Douglas, Emmett and Compan

808 %Vilshin Boulcva:d,'g:fi%o()

Sa(liltl Monica, California 90401

a5l

Mr. E. Michael DeSantis '
Cushman & Wakefield of Califomia, Ino.

10280 Conatellation Boulevard, Suite 2200
Los Aungeles, California 90067

Limited Right to Parapet Signage

———
Tnitial Infeisl

2004
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211 . Initfal Premises-Parking Permits:

WI/MACERICH

Purkmg permim for one hundrod and slxty-ﬁvel 65)
spaces

(1) Tenant shall have the rig,htbut not the
obligation to purchase roserved ejmkmg petmits

- forup to forty-five (45) reserved spaces, and for

up to one hundred five (105) unreserved spaces

" of which eighteen (18) can be tandem (ﬁor 8
: .vctncles). and . -

A2 'l’enmu shall have the righz 1 pumhane

utressrved permits on a must-takie basis for an -
addxdonal ﬁﬁcvn (15) um'esetved spaces,

Except as soled hereinbolow, the foregalng Basio Lease Information is hereby 1lwlpoml¢d lnto and nunda a part of the Lease. The

 Saction reference in the left margin of the Basic Leaxs Jnforniation exists solely 10 lmﬂaalc where such reforence Inltially appéars In the -

Lease document. “Except as specified hereinbelow, each such reference in the Lenss shafl b t¢ tke applicable Baste
Lease Infarmation. Hewever, tn the eyent of any conflict batwesn any nfemu contained in the Basio-Lease Iujbmalm and the specific
wording of the Leass, the wording of the Lease shalf cantrol. . ’

PFirst Fedoral Squart\Maoerich Pastnenship\LCWMaroh 31, 2008

v .

005
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E AMENDED AND RESTATED omcn LEASE

RN : 'TABLE OF CONTENTS _ o
ARTICLE - . ' B SRR * PAGE -
* ARTICLE1" - DEMISEOFPRBMISES RS AT RO T —— S
- ARTICLE2 - CONMENCBMENTDATEANDTERM v
. ARTICLE3 . PAYMENT OF RENT, LATE CHARGE. coopmminisiisismismsisisimssssinissd
 ARTICLE4  ADDITIONAL RENT covimimspimmissssssirisesisimsssssmsins
B A
 ARTICLE6  USE OF PREMISES vv.omiccmmsmenionsonn B ST (Y
ARTICLE7 ~ CONDITION UPON VACATING & REMOVAL OF PROPBRTY....,..:..f....'.;...........,.. 12
ARTICLES  UTILITIES AND SERVICES ..ot i 12
ARTICLES -~ TENANT'S INDEMNIFICATIONANDHMTI‘ATIONONLANDLORD‘S =
ST LABILITY , , 1S
'ARTICLE10  COMPLIANCE WITH LAWS..cciurmesioe- RRENC RO {3
"ARTICLE11 = ASSIGNMENT AND SUBLETTING ......., v 216
ARTICLE 12 - MAINTENANCE, REPAIRS, DAMAGE, DESTRUCTION, RENOVATION .
' R VANDIORALTERATI 20
- 'ARTICLE 13 '~ CONDEMNATION : e . 25
| ARTICLE 14 MORTGAGE SUBORDINATION; ATTORNMENT AND MODIFICATION-OF o
ARTICLE 15 ESTOPPELCERTEF’ICATES e - cnisiesmsaenn 2T v
. ARTICLE 16 — NOTICES... S ' ' . o R
ARTICLE17 DEFAULT AND LANDLORD'S OPTION TO CURS... » 7
ARTICLE 1§~ DAMAGES; REMEDIES; RE-ENTRY BY LANDLORD; ETC. . 8
ARTICLE 19 INSURANCE ... s L , e 30
ARTICLE 20 MISCELLANBOUS worsnirsssiserins BTN -
ARTICLE21 ~ PARKING oo e , 36
'ARTICLE22 - CONCIBRGE SERVICES..... - — e 36
~ ARTICLE 23 “OPTIONS TO EXTEND THE TERM conimmrivsisivimsies cerermsssrnsmain 3T
" ARTICLE24  RIGHT OF FIRST OFFER .c...ccc TSSO |
ARTICLE 25 = TELECOMMUNICATIONS EQUIPMENT .corusscn 39
ARTICLE 26 PROPRIETARY EMERGENCY GENERATOR o L
ARTICLE27 'NOTICE OF INTENT TO SELL THE REAL PROPERTY -
ARTICLE 28 LIMITED FULL FLOOR EXPANSION RIGHT, WITH SUITE 1000 SWAE.......... 42
ARTICLE 29 CONTINGENCIES TO THE EFFECTIVENESS OF THE LEASE wcoocomnsnissrri3

ARTICLE30 TIBRED-ROOF AREA(S) LICENSE ' ' 43

Exhibits
A-1 - Initial Pramises Plan
A-2 — Suite 500 Expdnsion Space Plan
B - Improvement Construction Agreement-Tenant Bulld
B-1-- Construction by Tenant During Term
C-- Rules and Regylations
D .- Intentionally Omitted
B~ Intentionally Omitted
¥ Asbestos Rider

Firet Fedural BquarciMacerioh Partnersbip\LOWMaroh 31, 2006 o

Initin) Initle) lnillll
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(Bxhibits Continued)
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: : . H »- . Form of Subordination, Non-Dlsturbanca and At’wmnent Agwcmaut 7
e B *'Resarved Parking Location =
e J - Lxcenag Agreement- Tiered Roof Areals)

First Federu) Bquare\Maccsioh Parnership\LO\WMuroh 31, 2006
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AMENDED AND RESTATED OFFICE LEASE

- Thls Amended and Restated Office Lease, dated March 31, 2006, is by and betwem DOUGLAS,
EMMETT. 1995, LLC; a Delaware limited hablllty company (“Landlonl ) wnh an office at 808 Wilshire -
Boulevard, Suite 200, Santa Monica, California 90401, and THE MACERICH PARTNERSHIP, L.P., a-

.. Delaware lumted patmmblp ("Tcnant ), wrth an ofﬁce at 401 W]lshu'e Boulevani Suite- 700, Santa

: Momoa, Caleomm 9040 : ) :

REClTALS

AL Tenant. 85 assigno of Richard B,  Hodge, Inc:; Cahfomia rauon, occuplcs Smte 820 at
: .401 Wilghire Boulsvayd, Santa Monica, California 90401 {(the:"Building”) and certain storage spade on. -

: the P4 level of the Building pursuant to that certain-Lease dated: Aj l 22,1999, ag amended by that - = -
oertain First: Amendment to Office: Léase, dated November 1, 1999, that certain Sccond Amendment to
‘Office Lease, dated. March 1, 2004, and that' cortam Asmgnment, Assumphon and Consent effeotwe i

‘ Apﬂl 1 2005 (collectively the “Sulte 820 Lease”); - :
B:'The torm for the-Suits 820 Loase shall: expire on M 31, 200'7 and cancunently hm-awuh
Landlord and Tenant are entering into a Third: Amen Leasc' dated of even date herewith
fo oxtend the Suite 820 Lease:on a short term basls fiom June 1 2007 thmugh March 31, 2008 (ther .
“Suite 820 Extension Amendment”);: ‘

¢ Landlord, pursuant to the provmmns of that certamwrlttmOfﬁce Lease dated September 11, -

: 1997. as amended by that gertain First Amendment to-Office Lease, dated. Apn’l 27,.1998 ("Firstr .
‘Amendsent), that- corfain” Second -Amendment to [Office: Lease, dated October: 12,1992 (“Second

: - Amendment”), . that - certain. Third Amendment to Office Lease, dated. July - 27, 2001, (“Third
Amendment™), that certain Fouxth: Amondment to Ofﬁce Lease, dated August 7, 2001 for Tenant to
install and maintain & gopnetary mergunog %nncrator (“Fourth Amendment™), and that oertain Fifth
Amendment to Office Lease, dated Mny 22, 2004 (“Fifth Amendment”) (collootively the “1997 Lease™),
loased to - Tenant and Tenant leased from Landlord space in the property located at 401 Wilshire

- Boulevard, Santa Moniea, California 90401, oommonly own Suites 1018, IOIE Mczz, 600, 700, 890,

- and 1000 (collecttvely the “Existing Premlaes"), -

D. The Term of the Lease for the Existing Premises shall expire on March 31, 2008, which leasie

) tern ‘Tenant desires to renow with respect to Suttes 1018, 101B Mezz, 600,700, 820 890 and 1000 as

) : shown on Eykibit A-1 (collectively herein the “Initial Premiges™ or tho “Premises") pursuant to’ this
ST “%gnded and Restated Office” Lease for an- addmonal ten’ (IOTyear penod tommending on; April 1* T

: E. Tenant occupms Smte 500 in the Bmldmg, pursuant to a Sublease dated Febmary 27, 2003
- batwem Jaokson National Life, a Insurance Company, a Michigan corporation (“TNL') and Tenant due
- o expire on March 31, 2009 (the “Suite 500 Sublease’’), subject to a master lease dated Apnl 9,'1998, as

ammdcdbehveenlmdlotdmd]NLduetoexpuemMm:hSl 2009 (the *JNI, Mastor Leas ')
o= R Pursuant to that certain Congent to Sublease Agreement among Landlord, JNL and Tenemt, as
a subterwnt dated February 27, 2003, Tenant and:JNL waived any tight to extend the term of sither the
%mw Lexg or the Sublease beyond the pmud allowed under tho J'NL Master Leaso; or the Suite

: ca8¢; .,

: ‘G Upen the explmtlon ot‘ the Suits: 500 Sublease, Landlord and Teuant dcshe to wish. to:
have Tenant's continuing occupancy of Suite 500, as shown on Exhibit 4-2, govemed by this Antonded”
and Restated Loase effecuve April 1, 2009 (the:“Suite 500 Expansion™), so that it is co-terminug with
term of this Amended and Restated Lease for the Initial Premises. ..

. Tonant desires 3 ficanse to uso each’ tigred-roof avea adjagent to the seoond (2'“') fioor,
thind (3  floor and the fourth (4) floor during the Lease Term, subject to the terma herein. -

NOW, THEREFORE, in consideration of the covenents and -provisions contained hmm, and ather -
ﬁz d and valusble consideration, the sufficiency of which Landlord and Tenant hercby acknowledge,
dlord and Tenant agree, as set forth below,

TICLE 1
DEMISE OF PREMISES

Sectlon 1.1 Demim Subject to the coyenants and agreements contamed in this Lease, Landlord leases -
to Tenant and Tenent hirce from Landlord, the Initial Premises on a portion of the firat (1) floor
cormonly known as Sunte 101E and 101B Mexzz, the entire sixth (6™) floor, the entire seventh (7™ foor,
a portion of the ei ﬂnor and a oruon of the tenth (1 oor, in the building located at 401
Wilshire Boulevar a.nta nica, Cah ornia 90401 (the "Building™),  The configuration of the Initial
Premises is shown on Exhibit A-1, attached hereto and made a part hereof by reforence, :

Tenant arid Landlord aclmowledge that (i) as a direct Tenant, it has been in possession of Suites 600,
700 and 890 for over seven (7) years; Suite 101B and 101E Mezz for over four (4) {_om's. Suito 820 for
over six (6) gmars‘ and Suite 1000 over nineteen (19) months; (ii) as a subtenant, hag been in
possessian of Suite 500 for over two (2) years, and (ii) to the best of Landlord's and Tenant’s kmowledge
as of the date hereof, neither has any claim a the other in conmection with. the Suites 101E, 101B
Mezz, 500, 609, 700 820, 890 and 1000 or the Lease, but Tenant does not waive any tight to contesi
Operating Expense overchargos. Tenant acknowledgas that it-has made its own inspection: of and-
mqmrles vegarding the Initial Premises and Smte 500, which are already improved. Thercfore, Tonant’
accepts the Initial Premises and Suite 500 in thieir rageig” condition, aubject to certain obligations
imposed on Landiord in this Lease and the Exhibit B (Con.remctxon Agreement), Tenent fitther
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acic:leédges_thm Landlofd has made no representation or wa?fanty. ex ross or implgia_d, except ag are
contained in this Lease and its Exhibits, regarding the condition, suitebility or usebility of the Initial

Premises and Suito 500 or the Building for the purposes intended by Tenant, _
“The Building, the Building’s parking facilitics, any outside plaza arcas, land and other improvements
gexigmted from thme o time by Landlord as common arezs

herein sometimes collcctively referred to as the “Real Property.”
Section 1,11, Sulte 500 Expansion Space S B S .
© * (1) Suite 500 Expansion Date and Tevm. As of April 1, 2009 (the “Suite 500 Expansion Date’

*-and: continuing - through' Masch :31,.2018, uniess: sooner termainated, the- definition of ths Initi

Premises shall be revised to.include Suite 500, and wherever in.the Lease the word “Premises™ or

“Initial Premises™ is found, it shail thoreafer refer to_ tho:Initial Premiscs (i.e, Suites 1018, 101E

Mezz, 600, 700, 820, 890 and '1000), and Suits 500.together, as if the same had been originally
“included in this Leage. . . L T ) o ]

(2) Area, - As of the Suite 500 Expansion Date, the Usable Area of the Initial Premiscs shall increase

by approximately 15,277 square feet from approximately 45,954 square feet to approximately 61,231

aquare. feet and the Rentable Area of the Initial Premiscs shall increase by apptoximately 16,893
square foet from approximately 51,453 square feet to approximately 68,346 square feot. - -, :

{3} Fixed Monthly Rent. Commeticing on the Suite 500 B};pamiou Date and contimuing tbrough

March 31, 2010, the Fixed Monthily Rent payable by Tenant

upen: (i) the Rentable Area of Suite 500 times {ii) the then tontal rate per rantable square foot per

month, in offect for Suites 600, 700, 820, 830 and 1000 only, Thereafler, and continuing on a co-

teminus basis through Merch 31, 2018, unlesa sooner temminated, the Fixed Monthly Rent payablo

by Tenant for Suite 500 shall ba increased on cach anmiversary of the Suite 500 Expansion Date

during the Lease Term by an amount based on the year-to-year increase in the Los Angeles/Long

" Beach Consumer Price Index (CPI), which shall be multiplied by two (2), but shall not exceed a total

increase of three percent (3%) in any given year.

(4) Tenaut Share and Base Year. As of the Suite 500 Expansion Date: (i) Tenant's Share, solely as

it relates to Suite SQO0 shall be 7,70%; and (ii) the Base Yoar for Tenant’s payment of increases in

Operating Expenzes, solely as it relutes to Suite 500, ehall be ¢alendar year 2009 (the “Suite 500

Baso Yoar")—— - — — -

(5) Parking Permits, As of the Suite SOO Expansion bate._ Tenant shall have the but not the.

_obligation, to purchase up 1o twelve (12) reseryed parking: permits and up to forty-cight (48
unreserved parking permits (the “Suite 50)0 Expansion Permils"), pursuant to Artiole 21 of thig
Amended and Roestated iease. The ratés chargeabloe to Tenant for the Suite 500 Expansion Permits
shall be at the prevailing monthly Building parking rates then in effect in the area, which monthly
rates may change from time to time, in Landlord’s sole discretion. e -

Section 1.2, Tensnt’s Non-Exclusive Use,  Subject to the contingencies contuined herein, Tenant is
granted the nonexclusive use-of the common corridors and hallways, stairwells, elevators, restrooms,
parking facilities, lobbjes and other public or common arcas located on the Real Property, However, the
manner in which such public and common areas aro maintained and operated shall be:at the sole
discretion of Landlord, and- Tonant's use thereof shall be subject to such rules, regulations and
restrictions as Landlord may make frorn time to time, Tenant may use the base building stairwells to ﬁo
from floor to floor in between the portious of its Premises and may install card key acosss to its doors n
such steirwell in compliance with Applicable Laws (as defined in g_ﬂm_m,ll) and Laadlord shail allow
Tenant to inferface with Landlord’s security systam, provided that Tenant shall not install any cameras in
common areas on multj tenant flooss, - : L

Section 1.3. Laudlord’s Reservation of Rights. Landlord specifically reserves to itself uso, control
and repair of the structural postions of all perimeter walls of the Premiscs, any balconies, or terraces or
tiered-roofs (subject to Asticle 30) or roofs (subject to Asticles 25 and 26) adjacent to the Promises
(including any flagpoles or other installations on said walls, balconies, terraces or roofl) and any space
in and/or adjacent to the Premises used for shafls, stairways, pipes, conduits, ducts, mail chutes,

conveyors, pnounmatic tubes, electric or other utilitios, sinks, fan rooms or other Building facilities, and -

the use thercof, as well as accesg thereto through the Premiscs, Landlord also specifically reserves to

itself the following rights: .

a) To designate all sources fumishing sign painting or lettering; : .

b) To constantly have pass keys to the Premises except the Secured Areas as defined in Section 12.15;

€) To grant to anyone the exclusive right to conduct any particular busincss or undertaking in the
Building, so long as Landlord’s ag:ntmg of the same docs not prohibit Tenant's use of the Prernises
for Tenant's Specified Use, as defined in Actil ; - o o

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

¢) During the last six (6) months of the Term, to exhibit the Premises to prospective future tenants;

f) Subject to the provisions.of Artivle 12, to, at any time, and from time to time, whether at Tenant’s
request or pursuant to governmental requirement, repair, alter, make additions to, improve, or
decorate all or any portion of the Real Property, Building or Premiges. In conncotion therewith, and
without limiting the generality of the foregoing rights, ord shall specifically have the right to
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removeo, alter, improve or rebuild all or any patt of the lobby of the Building as the same is presently -
" or shall hercafter be constituted; e S o N o
g) - Subjoct to the fwvisiona of Article 12; Landlord reserves the right to make alterations or additions to
’ m ange the location of elements of the Real Property and any common areas appurtenant thereto;
or o S » ‘ ‘ g .

h) To take such other actions as may reasgnably be necessary when the same are required to proserve,
... 'protect or improve the Premises, the Building, or Landlord's interest therein,: ~ .
Section 1.4, . Area. - The Usable ‘Area of Suite 101E shall he as!ii{!;late,d 3,393 square feet and the -
Rentable Area of Suite 101E ghall be agpulatw's,m feet, Usable Arca and Rentable Area
" - of Suite 1018 Mezz shall be a.stipulated 1,722 square ?eet.”lhe Usable Area of Suite 500.shall be's
- stipulated 15, 277 square feet and the Rentable Arca of Suite 500.shall be a stipulated 16,893 square
feet, The Usable Area of Suite. 600 shall be a stipulated 15,.277 square foet and the Rentable Area of
Suite 600 shall be a stipulated 16,893 square foet, The Usable Aren of Suite 700 shall be a stipulated 13, -
277 square foet and the Rentable Area of Suite 700 shall bo a stipulated 16,893 square feat.” The {Jzable
" Area of Suite 820 shall be a stipulated 3,818 sc}uare feet and the Rentable Area of Suito 820 shall be a
stipulated 4,526 square foct. The Usable Area of Suite 890 shell be a stipulated 2,996 square foeet and the.
Rentable Area of Suite 890 shall be a stipulated 3,551 squave fect. The Usable Arca of Suite 1000 is
corrected from 3,477 square feet to approximately 3,471 aquare feet:and the Rentable Aren of Suite 1000
be a stipulated 4,136 square foet, - e B
. Landlord and Tenant agree that the usable area (the “Usable Area™) of the Initinl Premises and Svite
500 have been measured using the June, 1996 standards published by the Building Owners' and
Managers’ Assaciation (“BOMA™), 82 & guideline, -Landlord is utilizing a dsemed add-on factor of: (i) °
10.00% to compute the rentabis arca (the “Rentable Arca™) of Suite 101E and 0.00% to computo the
rentable area of Suite 101E Mezz; (ii) 10,58% to compute the Rentable Area of Suites 500, 600, and
.700; (iii) 18,54% to compute the Rentable Area of Suites 820 and 890; and (iv) 19.15% to compute the
Rentable Area of Suite 1000. Rentable Arca herein is calculated as 1,1000 times the estimated Usable
Area of Suite 101E, 1.000 times tho ostimated Usable Area of Suite 1018 Mezz, 1.1058 times the
estimated Usable Area of Suites 500, 600, and 700, 1,1854 times the egtimated Usable Area of Suites -
820 and 890, and 1.1915 times the estimated Usablé Arga of Suite 1000 respectively regacdless of what
the actual square footago of the common areas of the Building may be, and whether or not they ara more
or less than 10,00%, 0.00%, 10.58%, -18.54% and 19.15%, respectively of the total cstimated Usable
<" Area of the Building, ~The purpose of this calculation is solely to provide a general basis for comparison-
_ and pricing of this space in relation to other spaces. in the market area. : ; ; E
" Landlord and Tenent further. asree that sven if the Reniable or Usable Area of the Premises and/or
" the total Building Aroa. ave later determined fo bs mord or less than the figures stated hetein, for all
purposes of the Lease, the figures stated hersin shall noverthbless be conclusively decmed to be
actual Reéntable or Usable Area of the Initial Premisos and Suite 500, as the case maybe, - . - ;

Section 1.5, Qulet Enjoyment. - Contingent upon Tenant not being in Default under:this Lease, and
subject to the lmitatioris imposed under Article 14 of this Leasc, Tenant shall lawfully and quictly hold, -
occupy and enjoy the Premises during the Term. - R - ; ‘ .
Section 1.6, No Light, Air or View Easement,  Any diminution or shutﬁniol’f of light, air or view by

- any structure which is now or may hereafter be erectod on lands adjacent to the Building shall in no way
aﬂ%c, t this Lease or impose any liability oh Landlord. Noise, dust or vibration or other ordinary incidents
to new construction of improvements on lands adjacent to the Building, whether or not by Landlord,
shall in no way affect this Lease or imposs any liability on Landlord, -~ - . .

Section 1.7. Relocation.

Section 1.7.3.  Landlord shall have the right with m?:lct to any portions of the Premises congisting
of less than one-half of an individual floor in the Building (the “Identified Portion(s)™), at any time,
cxcept during the last six (6) months of the Term, and after giving Tenant 8 minirum of sixty (60)
days’ prior written notice (the “Relocation Notice”), to: )

a) provide and furnish Tenant with space clsewhere in the Building within a two (2) floor range of
the Identified Portion(s), and of approximately the same size as the Identified Portion(s) (the

. “Substitute Portion(s)”), and . :

b) relocate Tenant to such Substitute Portion{s), - - . R S

Landlord shall pay alf reasonable costs and expenses incurred as a result of such relocation
(including but not limited 10 comparzble tenant improvements, phone and computer cabling costs, a
reasonable amount 6f business stationery, and moving costs). . If Landlord moves Tenmnt o the
Substitute Portion(s), cach and every term, tovenant and condition of this Lease shall romain in full
force and effect.and be deemed applicable t6 the Substitute Portion(s), as though Landlord and
Tenand had entered into an written amendment of this Leaso with respeot theroto, except that
if the aggrvxmmtn Rentable Area of the Substitute Portion(s) is less than the Rentable Area of the
Tdentifi Portlon(a;, the Fixed Monthly Rent end Tenant’s Sharo of Operating Expense increases
shall be appropriately reduced, .

If Tenant refuses to permit Landlord to relocate Tenant as specified above, Landlord shall have
the right to terminate this Lease as the Identified Portion(s) effective ninety (90) days after the date of
Tenant’s receipt of the Relocation Notice.
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o ARTICLE 2= o
o - COMMENCEMENT DATE AND TERM R
Section 2.1, Commencement Date and Term." Subjsct to the contingencics to the sffectivencss of this
Loase as set forth in heroin, the Témm of this Lease for the Initéal Premiges shall commence on
April ‘1, 2008 (the "Commencement. Datc"), and shall end, unfess. sooner terminated as otherwise
provided herein, at midnight on March 31, 2018 (the “Termination Date"). Concurrent with Tenant’s
occypancy of the Initial Premises as:of the. Commencement Date, and concutrent with Tenant’s direct
lease ‘and occupancy of Suite 500 as of the Suite 500 Expansion Date, neither. or which shall entitle
Tenant to any rent offset:or rent abatement) Tenant intends to causo Tenant's contractor to. perform
certain Improvements in the Initial Premises and Suite 500 as set forth in. Exhibit B attachied hereto an

incorporatsd herein, - : -

.- Bection 2.1,1 Termination of Suite 820 Lease and thie 1997 Lense. The Suite 820 Leusc, as
- amended and the 1997 Leoaze shall sach expire on its terms and be deemed teamiriated on March
31, 2008, which is.the day immediatle\}ir precading the Commencement Dato .of this Leasc;
.provided however Tenent ghall remain fully liable for all ronts due wndor the Suite 820 Lense, as
amended and the 1997 Lease up to said date of texrmination accruing up to March 31, 2008 even

thovgh suéh amounts may be detetmined at a lator date. . » L
"~ . The terms. of this Leasc shall govern: (1) Tenant’s o:%?anoy of the' Initial Promises
ESuim Numbers - 101E, 101 . Mezz, 600, 700, 820, 890 1000) - from and. aftet the
'ommencement Date and for the duration of the Tenm, a8 extended; and (2) Tenant’s occupancy
of S:;(ii?d 500 from and after the Suite 500 Expansion Date and for the duration of the Teem, as

extended.: - . 7 - R ) PR

Sectiop 2.2, Holding Over. If Tenant fails to deliver possession of the Premises on the Términation
Daig, but holds over after the expiration or carlier ation of this Lease without the express prior
written conssnt of Landlord, such tenangy shall bo construed as a tenancy from month-to-month
(terruinable by either Landlord or Tenant upon thirty (30) days' prior written notico 1o the other) on the
same terms and conditions @8 are contained herein, except that the Fixed Monthly Rent payable by
Tenant during the fisst sixty (60) days of holding ovex shall automatically increase as of the Tormination
Date to an amount equal to one hundred and twenty-five percent (lZS%ﬁf.thﬂ Fixed Monthly Rent
payable by Tenant the calendar month immediately prior-10 the date when Tenant cominences such
holding over (the “Last Month™") and shall thercafter increass to an-amount equal to one wndred and

: Rﬁﬁl}z’t "(150%) of the Fixed Monthly Rent payable by Tenant for the Last Month ~(this *“Holdover

;- Tenant’s gayment of such Holdover Rent, snd Landlord’s accepfance thereof, shall not
constitute a waiver by Landlord of any of Landlord's rights or remedies with reapect to such holding
over, nor shall it be deemed to be a consent by Landlord to Tenant's continued occupancy or possession

of the Premises past the time period covered by Tenant's payment of the Holdover Ren! »

Furthermore, if Ténant fuils to dsliver &oasession of the Premiscs to Landlord upon the expiration or
carlier termination of this Lease and Landlord. has notified Tenant in writing, not loss. than thitty (30)
days prior to the Termination Dato, that Landlord requires possession.of tho Premises for a succeeding
Tenant, then, in addition to any other liabilities to Landlord accrning therefrom, Tenant shall protect,
defend, indenify and hold Léndlord harmleas from all loss, costs (inoludinﬁ;:asomblo attorneys’ fees
and expenses) and Hability resulting from such failure, inoluding without limiting the foregoing, any
claims made by any succeeding tenant arising out of Tenant'’s failurs to.so swrrender, and any lost profits
to Landlord regulting therefrom., ' e v _ o

_ _ARTICLE3 '
PAYMENT OF RENT, LATE CHARGE
Section 3.1. Payment of Fixed Monthly Rent and Additional Rent, ‘Rent” ghall mean: all payments

* of monics in any form whatsoever required under the terms and provisions of this Lesse, and shall

consist of:
#) “Fixed Monthly Rent,” which shall be payable in equal monthiy instaliments 06309;130.75 Yor
i the Initial Premises; pius ’ :

b) Additional Rent as provided in Article 4 and elsewhore in this Lease, . K
Section 3,2, Mauner of Payment. Tenant shall gay Fixed Monthly Rent and Additional Rent
immediately upon' tho same becoming duo and payable, without demend therefor, and without any
gbatement, set off or deduction whatscover, oxcept as may be expressly provided in this Loase.
Landlord’s fatluro to submit statements to Tenant stating the amount of Fixed Monthly Rent or
Additional Rent then due, including Landlord’s failurs to provide to Tenant a calculation of the
adjustment es required in 39}9‘9:1 3.3 or the Escalation Statement referred to in Asficlg 4, shall not
constitute Landlord's waiver of Tenant's requirement to pay the Rent called for herein, Tenant’s fajlure
to p;y Additional Rent as provided herein shall constitute a material default equal to Tenant’s failure to
gay ixed Monthly Rent when due, subject to prior notice to Tenant and Tenant’s opportunity to cure per
ection 17.1 (a) herein,

Rent shall be payable in advance on the first day of each and every calendar month throughout the”

Term, 'in lawful money of the Unitad States of Americs, to Landlord at 401 Wilghire Boulevard, Suite
1045, Santa Monica, California 90401, or at such other place(s) es Landlord desigoates in writing to
Tenant, Tenant’s obligation to pay Rent shall begin‘on the Commencement Date and contmue
throughout the Term, without ebatement, setoff or deduction, except es otherwisc specified hereinbelow.

4
Initial !Elﬂll ‘g‘ﬁl nitte)

Trst Feders) Square\Macorich Partnorship\LG\Masch 31, 2006

o1l



- .07/07/2010 11:56 FAX 7187792899 WI/MACERICH | O o2

Section 3.3. Initlnl Prendseu-!?(xed Monthly Rent Inereaae. Comcncmg on emh amuvmary of the
Commencement : Date. durin - Term, the Fixed Monthly Rent payable by Tenant for.the. Initial
.. -Premises shall be incréased gy &n amount based .on the yeat-i0-year increass in the Los Angeles/Lon
_“Beach Consymer Price Index (CPT), which shall be multlpl:ed by: two (2), but shall not. exceed: @ tota
- -increase of three percent (3%6) in any given year..” . -
Section 3.4, ~Tenant’s Fayment- of Certaln: “Taxes. Tenant shall, concurrcnt ‘with ‘Tenant’s ‘next
scheduled: payment “of Fixed Monthly Rent, and: provided that: Landloxd: has. provided: Tenant with.
substantiating documentation from: the applicable taxing autharity, reimburse: Landlord, as ‘Additional
"Rent, forany and al] toxes, surcharges, lovies, assessments, fees and. chatgoupayable hy Landlord whcn

) assossed on,menaurcdby,nrteasonablyaﬁnbumble forii i

v i) the cost ot value ofTemnt’s equipment, ﬂmutun, ﬁxtures and othor pemmal property located in
“the Premiaes, or- i
li) the cost or value of ar leaselmld xmpmvcmenm inar co the Prem:ses in excess of 535 00 r
“ " squara’ foot, provided the same haye been made In corineotion. with Tenant's execution of
" ".Lease; and "without: regard to” whether title to-or - payment for such improvemonts: vests w:th
- Tenant or Landlord, and Eandlord shall exclude from Operating Expenses and Taxcs the taxes -
- attributable to all other tenants. and ovcupants of the Buildmg ag if (i) and (u) wese in lcasos for
. all such tenants and oceupants‘ w0

: b) on or measured by any reat paynble hercunder. ‘nctuding; wu.hout hmmmon, any gmss uwome tax.
‘Srosa veoeipts tax, or excise lax levied by the City of Santa Monica or County of Los Angelos or any
other governmental bod: nil with respect to thio receipt of such remt (computed as if such rent were the
only i mcome of Landlord), but solcly when levied by the appropriate City of Santa Monics or County
agency in lieu of, or as an adjunct 10, such business limae(e), fees or taxes as would othorwme have
been paysble by Tenant directly to such taxing suthority;

€) ‘upon or with respect to the possession, leasing, opemmg. management, mmntonance, alteration,
repair, use or ocenpancy by Tenant of the Preniises or any portion thercof; or

d) ‘solely because. Landlo:d and Tenmmt entered  into “this transaction or executed any document
" transferring an interest in the Premisas to Tenant, If it becomes unlawiul for Tenant so to reimburse
Landlord, the rent payabla to Landlord under this Leass shall be revised to net Landlord the same

- ront after imposition of any such tax as woulc] have been payable to Landlord  prior to the imposman

"of any such tax.

. Spid taxes shall be duo and payab\c whethier ¢ or not now customarKe '3 w1thm the contemplnuon of-
Landlord and Tenant. Notwithstanding the above, in fio event shall provisions of this Section 3.4
serve to catitle-Landlord to refmbursement from Tenant for ax}y federnl, state, county or mty income or
gross receipts tax payable by Landlord or thc mmagmg agent ilord, _
Section 3.5, Certain Ad]uxtmeuts. I

""'a) ‘the Commencement Date occurs on other ﬂ:an January lst of a calendm- yent, or the Lease oxpu'es or
terminates.on other than Decomber I1st of u calendar year )
1) thesize of the Premlscs changes during calendar year; or
¢) ‘any s.hatement of Fixed Monthly Rent ot Addltlonal Rmt occurs during a calendar year, :
then ‘the amount payable by Tenant or reimbursable by Leandlord during such year shall be adjustod
proportionately on a daily basis, md the obllgatlon to pay such amount shall survive the expitation or.
carlier tortnination of thig Leage,

I the Commencement Dats ocomrs on other then the first day of 8 calendar month, or the Lease
expires on a day other than the last day of a calendar month, then the Fixed Monthly Rent and Additional
Rent payable by Tenant shall be appropriately apportioned on & prorata basis for the number. of days
remaining in the month of the Tertm for whick such proration is caleulated, :

- 1f the amount of Fixed Monthly Rent or Additional Rent due is modified pursuant to the tenm of this
Lease, such modification shall take offoct the first day of the calendar month immediately followmg the
date such modification would have been scheduled.

Secton 3.6, Late Charge and Interest, Teuant acknowledges that late payment by Tenant to Landiord
- of Fixed Monthly Rent ot Additional Rent will cause Landiord to incur costs not contemplated by this .
Lease, the exact amount of which are extremely difficult and impracticable to fix. Such costs include,
without Jimitation, processing and accounting chargea and late charges that may be imposed on Landlord
, T{ the torms of any encumbrance: and note- secured nig encumbrance . coverg the Premiges,
fore, if any installment of Fixed Monthly Rent or Additional Rent and other payment due from
‘Tonant hereunder is not received by Landlord within five (5) days of Tenant’s receipt of notice from the
Landlord that such amount was not paid when due, Tenant shall pay to Landlord on dﬁmtmd a.n
additional sum equal to five percent (5%} of the overdus amonnt as a lata charge The parties
this late charge represents 8 fair and reagonable settlement against the that Landlord will mour by
teason of Tenant's late Rm yment, Acceptance of any late charge shall not eonstlmte a waiver of Tenant's
default with respect to the overdue amount, or prevent Landlord from exercising any of the other nghts
and remedies available to Landiord.

Every instsllment of Fixed Monthly Rent and Additional Rent and any other
payment due heretinder fom Tepant to Landlord which is not paid within twelve (12) days after the
same becomes duc and payable shall, in addition to any Late Charge already paid by Tenant, bear
interest at the rats of ten percent (10%) per annum from the dete that the same originally became due and
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Ne' mtu'ast ha.rgc or law chargo may bo asseasad agamst Tennnt pnless they are

. bl“.ﬂd ta Tenant within thirty (30) days of such amount first becoming due and payable.
- Section 3,7, Sucurlty Deposit. Landlord acknowledgos that it currently holds the sum of S5, 605 31 as.
. a security deposit under the Sults 820 Lease. - Concuryent with Tenant's simultaneous execution and
. “delivery.to Landlord of tho Suxte 820 Amendment (and this Lcas&), Lmdlord shau retum the Stncunty :
: _Deposlt to Tenant. . ; '

o ARTICLE
’ . “ADDITIONAL RENT
Sectlon 4. Certain Definitions, As used in this Lease:

or by Landlord, ag the case may be, for specified calendar year purauant to this Article 4.

= payable until the dats it Is pad. Landlord shall bill Tenant for said mlerest, and Tena.m shall pay the N
saims wnhm five (5) days of recotpt ofLandlord's billing. )

'2) "Escalation Statemen(” means a statement by Landlord, seiting forth he amount payable by Tenant o

). “Operating Expenses” means the following in 2 referenced. calendar- year. mcludin the Suite 500
- Base Year (as defined in Soction 1.1.1(c) or the Initial ‘Premises Base Y ed.in-Section -

.4.2.1), calculated as»um{nx:ﬁ the Building is ‘at least ninety-five ent (95 ) oceup:od ag if all .
g

occupants were payin, Tent a8 confrasted with: fieo Tent, halfirent and the hlm all costs of
management, operation, maintendnce, and repair of the Building. -

- By way of illustration only, Operating Expenses shall include, but not be hnuted to

erment
feau paid by Landlord to any third-party, which shall not excood the percentage used duﬂgng the

licable Suite 500 Base Year or the Initial Promises Base Year ; water and sewer chargos; any
ingurance premiums not otherwise directly payable by Tenant; license, permit and i eotion fm,
au' conditioming (including repair of same); heat; light;: power and- other uulmes, steam; labar;
cloanmg and jenitorial services; guard services; supplies; materials; equipment and toals,:
Expenses shall alao nctude the cost or’ portxon thereof of those capital hnprovamcncs
made to 6 Btnlding by Landlord during the Term:~
)~ to the extent that such capital improvements reduce otlm direct expenses, whon ﬁ\o samo were
__mado to the Building by Landlord after tho Commencement Date, or - -

. Building as of the Commengcement Date.
- -Said capital improvement costs, or the allocable portion thereof (as referred to in clauses (i) and
(il) above); shall be amortized over the useful life of such improvement, as rcasonably determined by
.Landlord, together with intereat on the amortized balance at the rate of ten parcent (10%) per anfum:

_Qperating Expenses ghall also include all general and special real estate taxes, incroases in .

assessmonts -Or special assessments and gny other. ad velorem taxos, rates, lovies and assessments
paid dunng 8 czlendar oar (or portion thoreof) upon or with respect to the Bul"ldmg and the personal

property. used ord to operate the Building, whcther paid fo any govemmental or quasi- i

governmental authon , andd all taxes specifically imposed in liew of any such taxes (but excluding
taxos referred to-in Sechon 3.4 for which Tenant or other tenants in the Bu:ldmg pre liable) inoludis
_fees of counsel and experts, reasonably. incurred by, or reimbursable by Landlord in connection wi

any application for a teduction in the assessod valuation of the Building and/or the land thereunder ot '

for a judicial review thereof; (callectively “Appeal Fees”), but solely to the extent that the Appeal
Fees result directly in a reduction of taxes otharwise paysbie by Teuant.

Operating Expenses shall also include, but not be limited to, the premiums for the following
insurance coverage: all-risk, structural, fire, boiler and machinery, liability, earthquake and for
replacement of tenant hnprovcmmts to 8 maximum of $35.00 per usable foot, and for such
other coverage(s), and at such policy limit(s) as Landlord decms reasonably prudent. and/or are
required by any lender or ground lessor, which coyerage and limits Landloxd may, in Landlord’s
reasonable discretion, change from fime fo time, :

. If, in any calendar year following the Suite 500 Base Year or the Initial Premises Buo Year.

deﬁned hereinbelow (a "Subsequent Year"), a new expense item (| e.g. %Buﬂdmg" e,
Y

concierge services, card systoms, the addition of a new holiday gbserved

defined in Section 8.1 herein)), is included in Operating Expenses which was not included in tha

()Femtmg Expenses for the Suite S00 Bage Year or for the Initial Premises Base Year, then the cost
such new item shall be added to the Operating Exponscs for tho Suits 500 Base Yoar orfor the

Initial Premises Base Year for purposes of determining the Additional Rent payable under this

Article 4 for such Subsequent Year,: During each Subsequmt Year, the same amount shall continue

10 be included in the computation of Operati ng for the Suite 500 Base Year or the Ixutml
Premisos Base Year, resylting in each such Subsequent Year Bxpenses only ingludin
increase in the cost of such new item over the Suite 500 Bm ¢ [nitial Premses Base

as so adjusted. However, if in Subsequent Yoar themﬁer such now item is not mcluded in
ating Expenses, no such addition shall be mado to Opemhng Expenses for the Suite 500 Base
ear or for the Initial Premises Base Year,

" Conversely, as. reasonably determined- b Landlord, when an expense item that was originally
included in the Operating Expenses for the Suite 500 Base Year or the Initial Premizes Baso Year is,
in any Subscquent Year, no longer inoluded in Operating Expenacs, then the cost of such item shall
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'be delmd ﬁ-cm ihe . mﬁng Bxpemea for the Bmte 500 Bm Yeor or thc Imtlal Pmmzsou Base
Year for: purposes of detormining the: Additionsl Rent meable under : this -Asticle 4" for such
*  Subsequent Year, - The same amount shall continue to-be deleted from the Qperating Expenses for
" the Smto 500 Base Year or the Initial Promises Base Year:for each Subsequent ‘Year thoreafter that: -

the item is not included.. However, if such expens¢ item ig again included in the Operating Bxpenscs .

for any Subsequent Year, then the amount of said expenso item originally included in the O erating

Expenses for the Suite 500 Base. Year.or the Initiel Premises Base Year shall again be add ack to-

o the Operating Expenses for the Smte 500 Bese Year or the Injtial Premises Base Year.:
- <) :Exclunons 10 -Operating Expenses.. Notwithstanding anythmg contained in_the’ deﬁmtion of
st s Operating Bes’ us sot iu Subaecuon 4L (b) ofthe Lense, Opemtmg Expmses shnll not
ER S mclude lge fxﬁg‘;‘vmg. .
D) Any ground lease rental. ’ ' )

i) The com of repaiis to the Buildiug, if tho cost of such tepnirs is re!mbmod by the msmanoe

) carried by Landtord or subject to award under any eminent domain proceeding;:

ii) ¢ Costs, including permit, Heensé and Inspection costs, incurred with respeot to the mstallaﬁon

. ‘of ‘Tenant's or " other: occopants - fmproverents or incurred: In renovating or otherwise
: . improving, decorating; paumng or mdecoratmg yecant spaca for Temnt or othet occupunts of

© o7 the Buildingy- )

iv) Depreciation, amoruzation and interest parymema. except as apoclﬁcally pamuttod herem,

’ except that Landlord shall'be permitted to. deduct thé cost of depreciation, amiortization and
interest payments made for materials, tools, gupplics and véndor-type equipment purchased
by Landlord to enable Landlord to. supply services Laundlord might otherwise contract for with

"~ a third party; so long as the cost of such purchases or service provided by Landlord is no more
than the charge for such third party's services, In such a circumstance, the inolusion of alt .
depreciation, amortization and intercst payments shall. be determined pursuant to goneralty
aceepted  accoumting principled, consistently - applied; - amortized - over: the reasonably
anticipated useful lifo of the capltal item ibr whlcb such amomzauon, depmclation or interest
allocation was caloulated. - -

[

B v). - —Marketing- costs - including - leasing- commissions, attomcystees in. connochon with thn R T R

negotiation and preparation of letters, deal memos, letters of intent, leases, subleases and/or
assignmonts, space planning costs, and other costs and. expenses iircurred.in connection with
lease, subleass and/or assignment negotiations and transactions with present or prospective
tenaits or other occupants of the Building, and any advertising. or promotional cxpenses,
- .- including tenant newsletters, promotional: gifts, decorations, svents or parties. for exiating or -
- - fiture occupants of the Building or for the celebration or acknowledgment of holidays; -+~ -

vi) Expenses for gervices not offered to Tenant or.fur which Tenant s charged directly, whether

or ‘not such- services or. other- benefits. are provided to. enother tonant. or edcupent of the
- Building, including the costs of furnishing or installing non-Builditig standard replacement,
.. bulbs and ballasts in premises ocoupicd by Tenant or other tehants of the Building; - '

vil) ' Costs incwred due to Landlord's or any tenant of the Building's violation; other then Tenant, -
of the terms and conditions of eny lease or rental agreement in the Building; -

viii) That portion of any billing by Landlord, its subsidiaries or affiliatcs, for goods and/or gervices
in.the Building, to the extent that such billing exceeds the costs of such goods and/or services
if rendéred by en unaffiliated third partics on a competitive besis;

1ix) Casts incurred by Landlord for structural earthquake repairs necesaitated by any carthquake

: " occurring in the vicinity of the Building; : '

x) Interest, principal; points and fees on debts or amortization on any mortgage or morigages or
any other debt instrament encumbering the Building or the land thercunder; .

xi)  Costs associated with operating the entity which constitutes Landlord, as the same are

- . distinguished from the costs of operation of the Building, including pattnership accounting -
* and legal matters, costs of defending any lawsuits with any mortgages (except as the actions
of Tenant may bo in jssue), costs of &elling, syndicating, financing, morigaging or
hypothecating any of Landlord's interest in the Buikling, cost (including attomeys' fess and
costs of settloment judgments and payments in lieu thereof) arising from claims, disputes or
potential disputes in connection with potential or actual claims, htignuon or_ arbitrations -
pertaining to Landlord's ownership of the Bullding;

xii)  Costs of signs in or on the Bul!ding {dentifying the owner of the Bmld:ng, or other tenants'
signs;

xiii) Electric, gas or other power costs for which Landlord has been directly reimbmed by another.
teriant or occupant of the Bullding, or for which any tenant direcily contracts wzth the local
public sarvice company,

%xiv)  Penalties, fines, fees, expenscs and interest incurred as & resuft of Landlord's neghgeuce or
willfl fajlure to make any payment and/or to file any income tax -or informational reton(e)
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. when du.o, l,mless such non-payment is due to Tenamfs noupayment of Rent;

@o15

xv)  Costs incurred by Landlord to comply with notices of violation of the Americans With i

Digabilities Act, a5 amended, when syoh notices are for conditions exlsting prior to respective
effective dates of Tenant’s initial gecupancy of Suites 101E, 101E Mezz, 500, 600, 700, 820,

£90-and 1000 in the Building pursuant to the uP!’hcal:ole Suite 500 Sublease, Suite 820 Lease

: and the 1997 Lease in effect prior to this Laase;
xvi) ~ Anycharitable or pohucal contributions; . -

xvii) - The pumhaso or rental price of any scu]pture, pamtmgs or other objest of ar, whether or not .

inatalled in, ont or upon the Building; -

xvhi) . Any compensation or expenses munbumed to olerks, mendama or other pmons WOrhng in-
" any: conumercial- conoession(s), or any other expense arising out of Landlord's operation
thereof; including the parking facilities, and any services provided, taxes attributable fo and

costs-incurred in conneotion with the oparation of any retail ‘or Yestaurant operations in the
Building, or for the.installation or’ operation -of any specialty service, observatory,

- broudcasting . facilities, Tuncheon club, museum, “gthietic, sports or recwauonal facility or
club; or for a ckild care facility; -

_ ®ix) Any accolerated  payment(s) made at landlmd's elacnon on obhgatmns undertaken by

- Landlord a8 installment obligations, or which would not otherwise bscome due, to the extent
that such gccelerated ‘payment(s) exceed the amount otherwise payable had Landlord not
elected to-accelerats payment thereof. Notwithstanding such exclusion, the balance of suoch
accelerated payment shall bé included by Landlord in Operating Bxpenses calculations for
succoeding years, as if the payment had been mude when originally due pnor to such
‘accoleration; -

. xx)  Coats, including momeya" fees and setflement judgments andlor payments in liow thereof,

arising from. actual or potential claims, disputes, Ktigation or aﬂmmtnon pertmmng to
Landlord and/or the Building;

© xxi}) costs of any items 1o the extenf Laﬁdlotd receives reimbursement from insurance pmceeds
- -~ - (such proceeds to be excluded from Operating Bxpenses in tho year-in which received, except -

that any deductible amount under any insumwe policy shall be included w:thm Oporating
Bxpenses) or from a third party;

xxii) Costs of repairs which would have bean covered by casualty insurance but for Landlord’s

failure t0 maintain casualty insuranco to cover the replacement value of the Bluldmg as
required by the Lease; -~ -

" xoiif) "~ Capital expenditures niot otheriise! penmtted hereunider; :
xxiv} Reserves of any kind, including but not Limited to replacoment roserves, and/or reserves for
: bad debt-or Jlost rent or.any similar charge not mvolvmg the payment of money to third

d)

¢ P

. partles; -

xxv) Rent (or imputed rent) for an on-site buifding mamganent in excess of 1,000 rentable square

i feet, or for a rental rate in excesg of the rent buing charged for comparable promises in the
Building; and .

xxiv) The assesgment or billing of Bxpoenses that rosults in Landlord being reimbursed
more than one hundred percent 0%) ot‘ the total expenses for the oalendar year in question.

"Tensut's Share" for the Initial Promises means 23.17% (based on the Usable Area of the Imtml

Promises (approx. 44,232 usable square feet) divided by the Usable Arca of the Bullding (

é98 2‘741u:a{:1ebzc‘1'uate feet) multiplied by 100]. Tenm s Share for Suitc 500 shall be as set rth in

ectmn above

on 8 Protection. In the event that Landlord receives & Proposition 8 reduction in taxes

ntable to the Suite 500 Base Year or the Initial Premises Base Yoat, then taxes for the Suite 500 -

Baso Year or the Initlal Premises Base Year and any subsequent yo {,ar shall be computed as if no
Proposition & tax reduction waa obtairied during the Suitc 500 Base Year or the Initial Pmmseu Base
Year and any subsequent year.

Adjustments (o Operating Expenses. In the event any portion of the Real Property is covered by a
warranty or service agrecment at any time during the Suite 500 Base Year or luitial Premises Base
Year and to the extent the Real Property is not covered by such wi or aervice agreement during

- @ gubsequont Lease year, Operating Expenses for the Suile 500 Base Year or Initial Premises Base

Year shall be deemed increased by such amount as Landlord would have incurred diiring the Suite
500 Base Yoar or Imual Premises Bage Year with rospect to tho items or matters covered by the
subject warranty, had such watranty or service agreemont. not been in effect at the time during the

. Suite 500 Base Year or Initial Premisea Base Year,

8)

Proposition 13 Event of Sale Increase in Taxes. In the event of a reassessment of the Building ¢r
Propexty for real estate tax puposcs by the ate government authority nunder the terms of
Article X1II-A of the California Constitution and ementing legislation as the same may be from
time to time amended, resulting from a sale or transfer of the Building or Real erty or any
intercst therein, any chango i ownership whatsoever (a “Proposition 13 easscssmunt’ ) during the

First Fadoral Square\Maserioh PartnershipALG\March 31, 2008
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- period commencing on April -1, 2009 throughout the remainder of the initial Term of the Leass only

~* (the “Protection Period") (not including aay rencwal option or other extension of the-Lease),

‘onant’y obligation for Tenant's Share ofthe increase in real estate taxes over the then-current Suite

500 Base Year or Initial Premises Base Year, shall be as follows, mb{ect to Landlord’s right to
purchase the “Praposition 13 Protection Amount” per sub-section 4.1.1 below:. = )

. (i) for gny tax incresss duc to e Proposition’ 13 Reassessment that occurs during: April 1; 2008 to
March 31, 2013; Tenant shall have no obligation' to pay any of the Tax Incrense (defined in sub-
section 4,1, 1(1) below); - - o0 e R : :
(i} for any tax incroase due to a Proposition 13 Reassessment that occurs from April 1,2013 and -
throughout the remainder of the Lease Term, as extonded, Tenant shall:be dbligated to pay one - -
hundred percent (100%) of the Tax Inorease. - == ERTTER Y : i

.- 41,1 Landlovd?’s Right to Purchase the Proposition 13 Protection Amount. Notwithstanding
- any ‘other provision of the Loase, in the event of a Proposition 13 Reassessment at any time
during the Protection Period, the terms of this clauae 4.1.1 shall apply. B RN
4.1.1(1) " For usposes of this clause 4,1(g), any tax increase dus to a Proposition 13
Reassessment . (a - “Tax Increase”) -shall mean that portion of Operating Expeuses, as
-“calculated inunediately following any such Proposition 13 Reassessment, that ig attributable
solely fo the Proposition 13 Resssessiment. Aceordingly, a Tax Tocrease shall not include any
ﬁonion of the Opérating Expenses, as caloulated immediately. following the Proposition 13
eassessment that is attributable to: .~ v S - )
(A) ' the assessment immediately prior to the Proposition 13 Reassessment of
the valyo of the Building, the base Building, or the tenant improvements
constructed by Tenant to its Premises; - @ . s
(B'}m asgesements pending immediately before the Proposition 13 Reasaessment
t were conducted during, and included in, that Proposition 13 Reassessment
or ‘that were otheérwise rendered unnecessary following the Proposition 13
Reagsosgmentyor- =~ - I : S
{(C) . the annual inorease, up to 2%, of real estate asseszed value permitted by
e Proposition 13, - oL T L
4.1.1 (2) Intentionally Omiited. ’ e
4.1.1 (3) The amount of real property taxes and asscssments which Tenant is not obligated to
ay .or: will not be obligated to pay -in connection with a particular Proposition 13
cassessment pursuant to the terms of this clause 4,1.1, shall be referred to horsafter as a
“Proposition 13 Protection Amount™.  If, in connection with a pending or anticipated sale of
-the Building by Langlord, the occurrence. of a. Proposition 13 Reassessment in. réasonably
foreseeable bg Landtord - and -the Proposition -13. Protection “Amount -sttritmtable to such
Proposition 13 Renssegsment can bo reasonably quantified. or estimated for each year of the
Protection Period commencing with the year in which the Proposition 13 Reassessment will
ogcur, the terms of this Paragraph 4.1.1(3) shail apply to each such Proposition 13 -
_ Upon notice to Tenant, Landlord shall have' the right to purchase ibe Pmipoaitiun 13
Protection Amount relating to the applicable Proposition 13 Reassossment (the “Applicable
- Reassessmont™), within a reasoniable period of time (but no carlier than 45 days) prior to the
‘pending or anticipated sale of the Building by Landlord, by paying to Tenant an emount
to the *Proposition 13 Purchase Price”, a3 that texm g defined below, provided that the right
of any successor of Landlord to exercise its right of repurchase hereunder shall not apply to
any Proposition 13 Reassessment which results from the sele of the Building pursuant to
.which stich succossor of Landlord became the Landlord under the Leuse, a8 hereby amended.

As used hercin, “Proposition 13 Purchase Price” shall mean the present value of the
Proposition 13 Protection Amount remaining durinng:;e Protection Period, as of the date of
payment of the Proposition 13 Purchage Price by Landlord. Such present value shall be

culated (i). by using the portion of the Proposition 13. Protection Amoun attributable to
cach remaining year of the Protoction Perlod of the Lease (as though the portion of such
Proposition 13 Protection Amount. benefited Tenant at the end of ‘each such year), as the
amounts to be discounted, and (ii) by using an eight percent (8%) discount rate for each
monthly amount to be discounted. Upon such payment of the Proposition 13 Purchase Price,
the provisions of Sub-section 4.1(g) “Proposition 13 Event of Sals Increase in Taxes™, above,
of this Lease shall not apply to any Tax Incroage attributable to the Applicable Reassessment,

Since Landiord, if Landlord exercisea its sepurchase right hereunder, will be estimating
the Proposition 13 Purchase Price because a Praposition 13 Reassessment has not yet
occurred, then when such Reasseasment occuyrs, if Landlord has wmderestimated the
Proposition 13 Purchase Price, then upon notice by Landiord to Tenant, Tenant’s Ront next
due shall be credited with the amount of such underestimation, and if Landlord overestimates
the Proposition 13 Purchase Price, then upon notics by Landiord (to be given promptly
following Landlond’s mcelgt of notice of a Proposition 13 Reagsessment) to Tesant, Rent
naxt due shall be increaged by the amount of the overestimation, .

9 D04 >:1(4 .L___ —_
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" “Tscalation Statem

First Feders! Squareacoriol Purtnership\LOWMarch 31, 2006

" Section 4.2. Calcalation of Tenant’s Share of Increnses in Operating Expenses, . =

Sectlon 4.2.1 Initlal Premises, If, commeénoing with the calendar-year 2009 with respeot to the
Initial Premises, the Operating Expenses for any calendar year during the Term, or portion thereof,
(including the laat calendar year of the Torm), have increased over the Operating Expenses for the

year. 2008 ‘with respect to- the Initial Premises (the "Initial Promises Base Year®), then

¢ .

within'thirty (30) days- afier. Tenant’s -receipt- of Tandlord's computation’ of . such increass -(an
0 emx)s, Tenant shall pay to Il.,.andlo:d, s Additional Rent, an amount equal to the

prachict obtained by multiplying such increase by Tenant's Share for the Initial Premises, - -

Sectlon 4.2.2, Sulte 500, The Bass Year with respect to Suite 500 shall be as set forth in Section

. Bection 4,2.3 - Tenant’s Payment of Tenaut Share.” Landlord shall, at or after the start of any
.. calendar year subsequent to: the Suite 500 Base Year {as defined. in jon
" Premises Base Year (as defined in , nOt

or tho Initial
ostimates -will be. Tenant's monthly share of any such mcreasé in Operating: Expenses for such
calendar year over the Suite 500 Base Year or the Initial Premises Base Year and the.amount thereof
shail be added to the Fixed Monthly Rent payments required to be made by Tensnt in such year. If
Tenant's Share of any such increase in rent payable hiereunder as shown on the Ezcalation Statengent
is greater or less than the total anounts actually billed to and paid by. Tenant gu:::ithe year covered

such statement, then within thirty SSQ)' days thereafier, Tenant shall paz‘m any sums owed
Landlord or, if applicable, Tenant shall either receive  credit against any Fixed Momthly Rent and/or
Additional Rent next accruing fof any sum owed Tenant, or if Landlord's Bscaletion Statement ig
rendered after the expiration or earlier termination of this Lease and Indicates that Tenant’s estimated
pamdeuts have exceeded the total amount to which Tenant was obligated, Landlord shall issue a cash
refund to Ténant within thirty (30) days after Landlord's completion of such Escalation Statement,
Section 4,24 Audit Right, In the ovent Tenant disputes tho amount of Additional Rent set forth in
the Bscalation Siaternent, then Tanant may, within two (2) years after Tenant receives the subject
Bscalation Statement, cugage a person or compiny (“Reviewer”) designated and paid for by Tenant,
10 inspect Landlord’s records with respect to such Escalation Statement at the offices of Landlord
where guch records are customarily maintained or at such other location reasonably sclocted by
Landlord, provided that; =~ R : S :

. &) Ténant s not then in Default under this Leass; . S

 b) Intentionally Onsitted. Co . _
S ¢) Tenant has paid all amounts that are required lo be paid under the applicable Escalation
tatement; © . ’ ’ . : . .

d) Such inspection is conducted during Landlord’s customary business howrs ot time(s)
reasonably designated by Landlord; - : _ »

“'g) Tenant and 'l‘ant'roggems shall, in a writing delivered-to Landlord, agree in advance of such
insgzﬂon to follow Landlord’s reasonable rules and procedures regarding inspections of Landiord's
records; . TR : . R

f) Prior to sby inspection of Landlord’s records, Tenant and Temant’s agonis exécute a
commercially reasonable confidentiality agreement rogarding such inspection ‘and deliver an original
of the same to Landlord; and - : o T R

Tenant's failure to provide written notice to Landlord in accordance with olause (b), above,

. Wiﬂ%)n two (2) years after Tenant's receipt of the-applicable Escalation Statement shall be deemod to

be Tenant’s approval of such staterncnt and, in case of such failure, Tenant, afler the expiration of
such two (2) year poriod, shall have waived its right to disputs the amounts sot forth in such

‘statement,

If, after such ingpection, if amy, Tonant still disputes such Additional Reut, 3 determination as to
the proper amount shall be made,"at Tenant’s expenss, by an independont certified public accountant
(the “Accountant”) selected by Landlord and subject {o Tenaut's reasonable spproval; provided that
if such determination by the Accountant proves that the increase in Oper Expenses was
overstated in the appliceble Bscaletion Statement by more than five percent (5%), the fees and
expenses of the Accountant and all other costs of such determination shall be paid for by Landlord
but if increase in Operating Expenses was overstated in the I;ipﬁlicable Escalation: Statement by five
percent (5% ) or legs, or was in fact understated, the Tenant shall promptly pay the fees and cxpenses
of the. Accountant and ail other costs of such determination (including, without limitation, the
amount of Qperating Bxpenses owed to Landlord as ovidenced by the inspection), Any
roconciliation of charges set forth in the Escalation Sttement, which is neccssitated by the
inspection, shall be paid or credited 3 Tenant or Landlord, as applicable, in accordance with this
Section 4.2. Tenant hereby acknowledges that Tenant’s sole right to inspect Landlord’s books and
records and to contest the amount of Operating Expenses peyable by Tenent shall bo es set forth in
this Scction 4.2 and Tenant hereby waives any and all other rights pursuamt to applicable law to
%spec! such books and records and/or to contest the amount of Operating Bxpenses payable by

enant.

Section 4.3, Tenant’s Payment of Direct Charges as Addlﬂoiual Rent. Tenant shall promptly and
dul)t'i pay sll costs and expenses incurved for or in connection with any Tenant Change (as defined in

or Tenant Service San defined in Section 8.10), and discharge any miechanic's or other lien

created againgt the Fremises, Bullding or the Real Property arising ag-a result of or in connection with

o WM Ve ..a_ —
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' ’a.ny Tmmt dege or Tcmnt Servxce as Addinonal Remt by paymg thu samo, bondmg or mannier
otherwise provided by law. .. -

' ~ Any othier cost, expense, charge, amount of mum (other than Fixed Monthly Rnnt) payable by Tcnam ;
- a8 provided in this Lease shall also be considered Additional Ren

- Cegtain. mdwxdunl items. of costor. expense. may, in the teuonable detemunauon of Landlord. be
. supnrately chargod end billed to Tenant by Landlord, ¢ither alote or in conjunction with another party or. ©
parties, if they are deemed in good faith by Léndiord to apply solety to Tenant and/or such other party or
parties” and are not otherwise nomally recaptured by Landlord as part of nonmal: operating expenses, :
Insofar as ig reasonable, Landlord shal} aitempt to’ give Tenant prior: nohcc and the opportunity toeurs -
any circumstance that ‘would give rlse to such separabe and direct billing; ‘

Said soparate billing shall be paid as' -Additional Rent, regardiess of Tenant's Shm Such allocauons o
by Landlord shall be binding on Tehant unless. atmtly unreasonablo, and shall be payablo w1thin ted .-
(10) daya aﬁﬂ' tcoe:pt of Landlord's blllmg there : 7 L

ARTICLE 5
ETHICS

Section 5.1. Ethies Landloxd and: T\'mnm agree, m conduct their busmess or prantxce in comphance :
wlth any apptopﬁate and applmahle codes of pmfessmnnl or buamess ptactlce

ARTICLE
' USE OF PREMISFS

Sectton 6.1. Use. ‘The Premises shall only be used for general oﬂice use consistent with the operation
of'a first-olass office building in the ‘Santa Monica ggographic area (the “Specified Use™) for no
other purposes, without Landlord’s prior written conseat, which-consent shall be in Landlord’s gole-
discretion, . Any proposed revision of ihe Specified Use by Tenant shall bo for 2 use consistent with
those oustoman 3! found in first-cless office buildings in the Santa Monica geographic area, Reasonable
grounds for Landlord withholding its conaent shall include, but not be limited to: :

#) . the proposed use will plagaa dxspropmﬁonatc burden on the Building syatems; o
b) the proposed use is for govemmental or medical purposes or for a company whose pnmary business

is thet of genducting holler~mom type: mnxaotions o sales unless Landlord has leased spaca m the :
T Bmldmgunuch useta'* T T T T B -

€).- the proposed use would gmmw oxcesslve t‘oot traffic to the Prenuaos and/or Building.

So long as Tenant is in control of the Promises, Tenant covenants and agrees that it shall not. use,
suffer or permit an; dperson(a) ta use all or any portion of the Premises for any purpose in.violation of the
laws of the: United: States of America, ths State of California, or ‘the ordinances, regulations or
requitements of the City of Santa Momcn or County ot‘ Loa Angelcs, or othnr lawfhl authontles hnving

- junsdiction gver the Building. - -
. Tenant shall not do o mg:umt anything 1o bé done in or abmit the Pramisea which will in sny way
obstiugt or unreagonably intevfere with the rights of other tenants or occupants of the B\uldmg, or Injure .
or annoy. thern, . Tenant shall not uso or allow the Premises to be used for any hic or violent
- purposes, nor shall Ténant cause, commit, maintain or t ermit the continuance of any nuisance or waste-
in, on or. about the Premises. ' Tenant shall not usc remises-in auy manner that in Landlord’s
_réasonable judgment would adversely affect or intorfere thh any services Landlord is required to furnish
to Tenant or {0 any other tenant or occupant of the Building, or that would intexfere with or obstruct the
proper and economical rendition of any such service. -
Section 6.2. Exclusive Use, Landlord repregents that Tenant's Specified Usé of the Pmmses does not
conflict with exclusive use provisions granted by Landlord in other loases for the Buildiug.  Landlord
farther agrees that it chall, in the foture, not grant an exclusive use privilege to any other tonant in the
Building that will prevent Tenant from continuing to uge the Premises for its Specified Use. .

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

a) as aretail benking institution; and

b} as-a primary business; the retail or wholessle produonon of loans, loan servicing, lending or credit
transactions of any sort.

. Provided that Tenant hes received written notics of the seme from Landlord, and further provided

that Landlord does not grant a future exclusive use right that prohibits Tenant "from engaging in the
Specified Use, then Tenant agrees that it shall not vtolute any. exoluswetusa provision(s) pranted by
Landlord fo othertenants in the Bullding,
Section 6.3. Rules and Regulutlnns. Tenant sball observe and co! d{ply with the rules and rcgulanons
set forth in Exhibit C, and such other and further reasonablo and non-discriminatory rules and regulations
28 Landlord may- make or adopt and communicate to Tenant at any time or from trme to time, when said
rules, in the ressonable judgment of Landlurd may be necessary or dosirable to.cnsure the frst-class
operation, maintenance, reputation or appearance of the Building, However, if coniflict arises
bm;-%in the provnsxcms of this Lense d any such rule or regulation, the proviswns this Leasa ehall
con : :

Provided Landlord makes commercially reasonahle efforts to seek compliance by all occupants of ,
the Building with the rules and mgulauons adopted by Landlord, Landlord shall not be responsible to
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" Tenant for the failure of any other tenants or occupants of the Building to comply with s#id rules and -
Copegulations, . - o L
" Section 6.4. ' Landlord’s Operating Covenant. - Landlord shall opetatc the Building apd the Real
- Property ina first class manner and at:all‘times shall kc%.ﬂ_\e'keall’rqpexty and Building in firat class
condition- and ‘repair, . Landlotd shall' have - the :responsi iht% for mpintsnance. and operation of the
* Building Structure and Building Systems (aswchtem;;mde nad mSoouop;u.l)‘,- » L

. CONDITION m',c,nsr-vm:xnmgE & REMOVAL OF PROPERTY -
S;ﬂf.tl,l'on 7.1, Condition upon Vacating. At the expiration or earlier termination of this Lease, Tenant .

- w) - teeninate its occupancy of; quit and surrender to- Landlord, all or such portion of the Premiecs upan
- - which thia Lease has so tem?nated, broom-clean and in the same condition as received except for: .- . -
1) “_ordinaty wear and tear; or . ’ B F AT ST U S
if) - lass or damage by fird or other casualty which shall not have beed caused by the gross negligence
- ot willful misconduct of Tenant or its agents, cliesits, contractors, employees, invitees, licensees, -
. - -.offigers, partners or sharcholders;and . . S SO Ll
. b) surrender the Premises ftec of airy and all debris and trash and: any of Tenant's personal property,
* furnitore, fixtures and equipment that do not otherwise become & part of the Real Property, pursuant
1o the provisions contained in Seotion 7,2 hereinbelow; and * - o o o -
¢} at Tenant's sole expense, forthwith nd with all due diligance remove any Tenant Chdnge made by
Tenaot and restore the Premises -to their original condition, reesonable wear and tear oxcep
However, Tenant. shall-only be obgsated to remove said Tenant Change if it was made without
Landlord's approval and/or if Landlord notified Tonant of its obligation to do s0 at the time Landlord
approved Tenant’s request for a Tenant Change. - If Tenant falls to complete such removal and/or to
. repair any. damage. caused by the removal of any Tenant Change, Landlord may do so. and may
. chargs the cost thergof to Tenant. = .° = - BTt AR : S
Section 7.2. Tenani's Property. All fixtures, equipment, improvements and installations aitached or
_ built into the Premises at any time during the Term shall, at the expiration or eariier termination of this
- - Lease, bo-deemed-the property of lord;-become- 8 permanent. part of the-Premiscs. and vemain — - - -
- therein. -However, if said equipment, voménts and/or installations can be rempved without causing
any structural damage to the Premises, then, provided after such removal Tenant restores the Premises to
the: condition existing prior to instaflation of Tenant's trade fixtures or. equipment, Tenant shall be
permitted, at Tehant's sole expense, to.remove spid trade fiXtures and equipment, . -+ -0 0 7

Section 8.1, ‘Normal Bullding Howrs / Holidays. . Tho *Normal Business Hours” of the Building,
- during which Landlord shall fumish the services specified in this Article 8 are defined as 8:00 AM. to
6:00.P.M,, Monday through Friday, and 9:00 A:M. to 1:00:P.M, onr Saturday, any one or more
Holiday(s) excepted, .. " - 7" T P R SN -
-'Ihg;“l-lolida!s" which shall be observed by Landlord in the Building are defined as any federally-
recognized holiday and any other day observed by the Building staff wherein the Office of tne Building
is.closed, a8 specified hervin, which sre; New. Years Day, Presidents’ Day, Mamorial Day, the 4th of
July, Labor Day, Thankspiving Day, tho day after Thanksgiving (which while not & federally-recognized
holiday is a day where the ce of the Building closod) and Christmas Day {each individually a
“Holiday™). Tenant acknowledges that the Building shall be closed on each and every such Holiday, and
Tenant shall not be guarauteed acoess to Landlord or Landlord’s managing agent(s) oneach such
Holiday, Tenant acknowledges that the office of the Building is closed on the day after Thmk:;fiving,

. and on such day, similar to a tederally-recognized holiday, by way of example, HVAC is provided on an
“after-hours” basis and chavged a8 Excess HVAC, and Tenant’s access to Landlord or Landloxd’s
managing agent shall be by way of tho uniformed guard servico to the Building on duty twenty-four (24)
hours per day, seven (7) days per weok, ’ . .

* Section 8.2, Accesy to the Bnlldlngaud General Services; Subject to Force Majeure and any power
oma(g which may occur in the Building when the same are out of Landlord's reasonable conirol,
Landlord shall provide Tenant aceess to the Building and Premises and furnish the following services to
the Premises twenty-four (24) hours per day, soven days per wesk: :

1) during Normal Business Hours, bulb replacement for building standard lights;

b) acoess to and use of the parking facilities for persons holding valid parking permits;
¢€) access to and use of the elevatars and Premiscs; '

d) use of electrical lighting on an ag-needed besis within the Premises; and

€) use of a reasonable tevel 6f water for kitchen and toilet facilitics in the Premises and common area
bathrooms, ) .
Section 8.3, Janitorial Services. Landlord shall fumish the Premises with reasonsble and customary
{:;uﬂtorial services five (5) days per business weck, except when the Building is closed on any Holiday,
dlord shall retain the sole discretion to choose and/or revise the jenitorial company providing said

gervices to the Peomises and/or Building.
v O e _ﬁ__ —
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. “Sectlon 8,4.° Security Services. Tenant acknowledges that Landlord currently provides and. Landlord * -
agreey to continue to provide ynifoymed guard service to the Building twenty-four (24) hours per day, -
seven (T) days. per week- solely for thsdl:a ses:of providing surveillance of, and information and - -

, - directiopal assistance to'persons entering flding. . L R R

' 7+ .. Tenant acknowledges that mich guard service shall not provids any measure of secyrity or safety to
..o the Duilding or the-Premises; and.that Tenant shall tako such. actions as {t-may deem necessary apd
Teasonable t0.ensure the safety and sccurity of Tenant’s firoperty or person or the property or persons of

Tenant's: agents;; clients, - contractors, dirgctors, employees,. invitees; . licansecs, - officers, - partners or: -

- shareholders.: Tenant agrees and acknowledges that, except ju. the case. of the gross neEligeune or willful. -

- misconduct of Landlord ot ite directors, employees, officers, pariners or shareholders, Landlord shallmot -

- be'liable to- Tenant in any manner Whatsocver arising out of the failuro of Landlord’s guard servics to:

secury any person or property from barm. . oo S TR RS :
T T L Tenpot- agrees  and-acknowledges - that ‘Landlord, “in: Landlord's gole: discretion, -
“shall have the option, but not the obligation to-add, rovise (but not decreaze) the hours of and/or change
spm not decrease) the level of services being provided by.any guard company. serving the Building.
.. 'Tenant further agrees that Tonant shall not engage or hire any outside guard or security company without
Landlord’s prior written congent, which shall he in Landlord’s sole disoretions /. " - SO
s s Subjest:to Landlord’s reasonable approval; Tenant shall be entitled, at its sole
cost; to-inatall, operate and maintain its own.security systems for the Premiscs, which shall be. located
- within the. Premises and. which:-(i) is-independent of and. which does: not ‘affect, Landlord's socurity
. :K‘stem; and (i} which does not create a "Design Problem,” us that term is dofined in Section 12,12 of -
is Longo, or otherwise adversely affect Landlord's ability to operate the Building. . - o7
Seetion 8.5. Utllitles. During Normal Business Hours Landlord ghall furnish a reasonable level of
water, heat, ventilation and air conditioning (“HVAC"), and a sufficiont amount of electric current (i.e.,
- not less than five fgiS)Wattz;_ per rentable squars: foot) to. provide customary: tmsiness lighting and 1o ,
operate ordinary office business machines, such as a single parsonal-computer and ancillary. printer per - -
__ono hundred and twenty (120) rentable square feet*oontum«i’ in'the Premises, facsimile machines, small
copiers cusiomarily used. for general office purposes, and such other equipment and-office machines as -
do.not result in above-standard use of the existing elecirical system. ' So long as the same. remain
" 'reasonably cost competitive, Landlord ghieil retain the sole discretion to choose: the utility vendor(s) to .
.. .supply such services to the Premises and the Building. .- - _°© . .. - o o0 0o
.. Bxeept:-with the: prior writien congent. of Landlord, which shall not be unreasonably. withheld,
conditioned and/or delayed, Tenant shall not install or use.any equipment, apparatus or devics in the
_Premises that requircs the installation of a 220 voltago circult; consumes more than five (5) kilowatts per
hour per item; or the aggrogate use of which will in any way increass thie connected 1ad to moro than 5
Waits per: square- foot;_or-canse: the smount of electricity to be furnishet or: supplied ‘for use in. the
Premises io more than 1.2 kWi per usable square foot, per month.. - AR i
Bxcept with the prior written consont of Landlord, Tenant shall not connect any-elecirical equipment
to the ¢lecirical system of tho Building, oxcept through olscirical outlets existing in the Premiscs,

nor shall Tenant pierce, revise, delete or add to the electrical, plumbing, mechanical or HVAC systems

Section 8.6, After Hours HVAC and/or Excess Utllity Usage: - If Tenant requires HVAC service
during other than Normal Business Hours (“Bxcess HVAC™), Tenant shall meke its. request in writing at
least three (3) hours before. the close-of the normal business day, Otherwise, Landlord shall have no -
obligation to provide Excess HVAC, Ténant's request shall be desmod conclusive evidence of its
willingness to pay Landlord’s “Actual Costs”, including reasonable administration thereof, which as of
the reference date of this Lease is $50.00 per hour per floor, which Landlord agrees will not be increased
oxcept to the extent of Landlord’s Actual Costs (‘deﬁned below) in providing such Bxcess HVAC
increase,: As used herein “Actual Costs” are de! as the incremental acwal costs incurred by
Landlord in providing Bxcess HVAC including depreciation and administrative costs-(but excluding any
administration fes)and without & markup for profit, or overhead, R

Notwithstanding the forogoing, dering the initial Term only, to the extent Tenant’s wrilten requests
for Bxcess HVAC for a given floar is for more than one hun 100) bours per month per the given

_{loar, then Tenant shall be sntitled to receive a thirty percent (30%) discount on Landlord’s then

standard hourly rate per floor in effect for Excess HVAC. I more than ons (1} tenant per multi-tenant
floor orders Excess HVAC for the same time period, and such usage is not already s?mte}_y charged
and pro-rated amongst multiple teaants on the same floor, then the Landlord’s hourly charge for Excess
HVAC shall be pro-rated betwean each such tenant ordering Bxcess HVAC, . o

If Tenant requires electric curvent in excess of the amounts specified hercinabove, water or gas in
excess of that customarily fumished to the Premises a8 office space (“Bxcess Utility Use"), Tenant shall
Hirst procure Landlord’s prior written consent to such Excess Utility Use, whi lord may not
reasonably refuso unlese a Design Problem (as defined in Section 12,12 of this Lease) exists,

In ifeu of Landlord’s refusal, Landlord may canss a meter or sub-meter to be installed to measure the
amount of water, gas and/or electric qurrent consumed by Tenant in the Premises. The cost of aay such
alee't‘et-r(n), and the instellation, maintenance, and repair thereof, shall be paid by Tenant as Additional

After completing instalhtion of said meter(s), and/or if Tenant requests Excess HYAC, then Tenant

shall pay, as Additional Rent, within thirty (30) calendar days afier Tenant's receipt of Landlord's bilting,
for the actua) amounts of all water, steam, compressed air, olectric’ current and/or Excess HVAC

First Fedorat SquarcMactrich Purtnership\LG\Mursh 31, 2006
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consumed beyond the normal levels Landlord ia required berein to provide. ' Sald billing shall be
calculated on the ‘saage indicated by such meter(s), sub-meter(s), or Tenant's writieo roquest therefor,
and shafl be issued by Landlord at the rates ¢ d for such services by the local: public - utility
firmishing the same, plvs any additional expense reasoriably incurred by Landlord in providing said

Excess Utility Uss and/or in keeping account of the. water, steam, compressed air and electric ourrent 80 -

consumed. - - : . B - B
“Section 8.6.1 Pre-Existing Units’/Addiional Suite Units/ Rooftop Supplemental A/C System,
= Ag'of the defo of this Leass, Tenant af:its sole cost and expense, operatea and maintains: (i) one
. (1Y supplemental self-contained HVAC unit for Suite 101K and 101E-Mezz separately metered with

an “E-mon D-mon” meter for clectrical usage; (ii) one {1} sugylemen,tal self-contained HVAC unit

located:on the seventh (7") ‘floor. separately- metered with an- “E-mon. D-mon” meter for clectrical
usage; and (1if) two (2) supplemental HVAC units on the soventh (7™) floor of the Building, which
are not self-contained units but instead utilizo chilled water: from Landlord's chiller and Landlord’s
electritity (collectively the *Pre-Existing Units"). Duting the Leass Term, Tenant shall be permitied,
at Tenant's sole exponse, but at no Fixed Monthly Rent, 10 continue to operate and maintain the Pre-

Existing Units, all of which units shall be ranning twenty-four (24) hours f:rng]ay,duvm ¢)) g?!y; x%r ‘
ord approve

-week, pravided Tenant shal) have in effect a maintenance contract with & La
vengdor for the Pre-Existing Units, and Tenant shall deliver to Landlord & trive, complete and correct
copy -of ‘such current: contract(s) ‘as they. are -updated, If Tenant’s. installation, operation and
maintenance of the Pre-Existing Units. give vise to any cost to Landlord (e.'i., electrical usage,-etc.),
such cost shall be deemed -Additional Rent payable by Tenant to Landlord. At the request of
Landlord, Tenant, at Tenant's sole expense, at ths expiration or earlier termination of the Tosm of the
Lease, shell forthwith and with all due diligence remove the Pre-Existing Units and restore any area
of the Promises affected thereby to their originel condition, reasonsble wear and tear excepted.
Notwithstanding the above, if Tenant so desires, and iho structural and mechanical conditions of
the Bujlding can accommodata such 2 request and a Design Problem (as ia i 212 of
this Lease) 13:not otherwise created, Tenant shall be pormitted, at Tenant'’s sole ex; , but at no
Fixed Monthly Rent, to install, operate and maintain additional self-contained supplemental HVAC
units for specific: suifes separate and apart from the Pre-Existing Units, which units shell be on
separate elecirical meters end running twenty-four (24) hours per day, seven (7) days per week(the
“Additional Svite Units”), - If Tenant’s installation, operation and malntenance of .the Additional

Suite Unita give rise to-any-cost to-Landlord (e:g: electrical usage; ete.); such cost shall be deemed -

Additional Rent hereunder payable by Tenaut to Landlord, : - ;
Furiber, Tenant, ot Tenant’s sole ‘expense shall have the right to install, operate and maintain
separate rooftop HVAC units (the “Rooftop. Suppletental. A/C System™): “for the benefit of the
Premises; af no incrementsl cost.to Landlord; pursuant to plans and specifications roviewed and
;ppxoved by Landlord; provided said installation, operation and maintenance of the Rooftop
upplementdl A/C- System. does not creats a- "Design. Problem,”. as- that tenm' is- defined - in

i of this Lease; and subject to municipal ':rpmvnl. Tenant shall be obligated to pay for

any and. all costs related to the Rooﬁog,Supplemen AJC System, including without limitation,
Com and repair, ufility consumption, meter installation, and chilled water usage (to the extent

such ts available for Tenant's use). If Tonant installs, operates or maintains any. Additional Suite.
Units, and/or the Rooftop Supplemental A/C Systern subject to this Lease, then prior to the operation

of any of the same, Tenant enter into a maintenance contract with a Landlord approved HVAC
- vondor. not later than five () business days prior to the. installation of the Additional Suite Units,

and/or the Rooflop Supplemental A/C System, and Teonnt shall deliver o Lundlord & true, complete

and correct copy of such contract within five (5) business days after Tenant’s execution of the same,

Section 8.7. Changes Affecting HVAC. Tenant shall also pay 8s Additional Rent for any additional
costs Landlord inours to repair any failure of.the HVAC equipment and systems to perform their
function when said failure arises out of or in comnection with any change in, or alterations to, the
arrangement of partitioning in the Premises after the Commencement Date, or fram occupancy by, on
average, more than one person for every one hundred and twenty-five (125) usable square feet of the
Premises, or from Tenant’s fhilure 1o keep all HVAC vents within the Premises freo of obstruction,

Bection 8.8. Damaged or Defective Systems, Tenant ghall give written notice to Landlord within
twenty-four (24) hours of any alleged damage to, ot defoctive condition in any part or appurtenance of
the Building’s sanitary, electrical, HVAC or other systons sarving, located in, or passing through, the
Premises. Provided that the repair or-remedy of said damage or defective condition is within the
reasonable control of Landlord, it shall be remedied by Landlord with reasonable diligence. Otherwise,
Landlord shall make such commercially reasonable ¢ 8s may be available to Landlord to cffect such

remedy or répair, but ekcept in the case of Landlord's groes negligence and/or willful misconduct or the .

21038 negligence and/or willful misconduct of Landlord's agemts, coniractors, directors, employees,
officers, pariners, and/or shareholders, Landlord shall not be lisble to Tenant for any failure thereof, but
Tenent shall nevertheless be entitled 10 rent abatement to the extent provided in this Led

Section 8.9. Limitation on Landlord's Liability for Failure to Provide Utilitles and/or Services,
Bxoept in the case of Landlord's gross negligence or willfu] misconduct or the gross negligence or willfiut
misconduct of Landlord's agents, contractors, directors, employecs, licensces, officers, pariners or
shareholders, Tenant hereby releaces Landlcrd from any lisbility for damages, by abatement of rent or
otherwise, for any failure or delay in firnishing any of the services or utilities specified in this Asticle 8
(including, but not limited to telephone and telecommunication services), or for any diminution in the
quality or quantity thereof. . )
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14 el ﬁ;;&. -
nitlat Inidat n}

el

e e e . e R T T E T AP P RSO Co——

do21



07/07/2010 12:03 FAX 7187792889 WI'/MACERICH o R . - o2z

Tenant’s release of Landlord's Hability shall be applicable when such failure; delay or diminution is
aceasioned, in whole or.in par, by lv{mirs, replacements, of improvements, by any strike, lookout or
other labor trouble, by Landlord's inability to secure electricity, gas, water or other fuel at the Building .
after Landlord’s ‘reasonable effort to: do-so, by actident or casualty whatsoover, by act or defanlt of
Tenant or parties othier than Landlord, or by any other cayse heyomd Landlord’s reasonable control. Such -

- failures, delays or diminution shall never be deemed to constitute @ constructive eviction ot disturbance.
of Tenant’s use and:posgession of the Premises, or serve: {0 reliovo Tenant from paying Rent or
performing any of its obligations under the Lease. . o s ST :
- Furthermorg, ‘Landlord .shall not ‘be liable under any: circumstances -for-aloss of, injury to, or
interference’ with, Tenant’s busincss, including, without Jimitation, any loss of:profits occuming or

. arising through or in‘connection with or incidental to Landlord's failure to furnish any of the services or

-wtilities required by this Article 8, 5= = il SR e e T E
“7 Notwil ing the foregoing; if Tenant la prevented from using and does not vse, the Promises or -
any portion thereof;.as a regult of a failure in wtilitios being provided to the Building or Landlord’s

- failure to.provide: services as roquired by this Lease (an “Abatemerit Bvent™), then Tenant- shall give
Landlord Notice .of such - Abatement Event and: if such Abstement Bvent - contimues for four (4)
consecutive busjness days or ton (10} days in a twelve (12) manth period after Landlord’s receipt of any
such Notice (the “Bligibility Period™), and unless,and to. the oxtent Landlord is entitled to proceeds of
vental interruption insurance as part of Opemtinﬂixpanses.' such failure is in no way attributable to, or
‘caysed by, the acts of Tenant, then the Fixed Monthly Rent and: Additional Rent shall be?abatgd
reduced, as the cade may be, after expiration of the Eligivility Period for such time that Tehant continues

to be so m%:evented from using, and does not nee, the Premisges, or a portion theroof, in the proportion that
the rentable area of the portion of the Promizes that Tenant is prevented from using, and does not-use

(“Unusable Area™), bears to the fotal rentable area of the Premises; provided, however, in the event that

Tenant is prevented from using, and doss not use, the Unusable Area for a period of time in excess of the

Eligibility Period and the remaining portion of the Premises iz not sufficient to' allow Tenant to

effectively conduct its business therein and if Tenant doea not conduct its business from such reraining
portion, then for such time aftor expiration of the Eligibility Period during which Tenant i so prevented
from effectively conducting its business therein, the Fixed Monthly Rent and Additional Rent for the
ontire Premises shall be abated for such time as Tenant continues to bo 89 provented from using, and
does not use, the Premises,  If, however, Tenant reoccupies my portion of thé Premises during such
--period,-the Rent allocable-to. auch reoscupied portion; baged on. the proportion that the rentable area of . -
such reaccupied portion of the Premises beass to the total rentable area of the Premises, shall be payable
by Tenant from the date Tenant reoccupies such portion of the Premises, Such right to abate Fixed

Monthly Rent and Additional Rent and Tenant’s teymination rights provided clsewhero in this Lease

shall be Tenant's sole and exclusive remedy at law or in equity for an Abatement Event, .~ - " e

Section: 8.10. - Tenant Provided Services,  Tenant shall make no: contract or employ any labor in

connection with the maintenancd, cleaning or other servicing of the physical structures of the Promiscs
or for installation of any computer, telephoné or vther cabliug, equipment or materials provided in or to
the Promises: (collectively and individually a "Tenant Service”) without the prior consent of Landlord, -

which congent dhall not be unreasonably withheld, Tenant not permit the use of any labor, material .

or equipment in_the Eerformmce of any Tenant Service if the use thereof, in Landlord's reasonable .

" jud , would violate the provisions of any agreement between Landlord and any union providing -
go:l d.ul‘;almr or services in or-about the Premises, Building and/or create labor disharmony In the

K ARTICLE 9 B '
TENANT’S INDEMNIFICATION AND LIMITATION ON LANDLORD'S
: T LIABILITY

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

: Tenant shall indemnify and hold Indemnitecs hammless from and against ail
claims, suits, demands, damages, judgments, costs, intereat and expenses (including attomeys fees and
costs incorred in the defense theroof) to which any Indemnites rhay be subject or suffer when the same

. avisc out of the negligence or willful misconduct of Tenant or the negligence or wiliful misconduct of
Tenant's agents, contractors, dircctors, employees, licensecs, officers, partuers or sharcholders in
connection with the use of, work in, construction to, or actions in, on, upon or gbout the Promises,
including any actions relating to the instailation, placemerit, removal or financing of any Tenant Change,
improvements, fixtures and/or equipment in, on, upen or sbeut the Premises, Provided, howover, oo
such indemnity shall arise as a result of Hazardous Materiala (to tho extent not put in the Building by
Tenant), ' . ' ’

,Except es qualified in the preceding parsgraph, Tenant's indemnification shall extend to any and all
claims and occurrences, whether for injury to or death of any person or persons, or for damage to
property (including any loss of use thereof), or otherwise, occurring during the Term or prior to the
Commencernent Date (if Tenant has been (given early access to the Premises for whatever purpose), and
to all claims arising from any condition of the Premises duc %o or resulting from any Defanlt by Tenant
in the keoping, observance or performance of any covensnt or provision of this Lease, or fram the
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negligenee or willful misconduct of Tenant or the negligence or willful hisconduct of Tenant’s sgents,
contractors, divestors, employees, licensees, officers; pariners or shareholders. . T
" Section 9.2, Nullity of Ténant's Indemaification in Event of Gross Neﬁlifenoe._ Notwithstanding
anything to the contrary contained in this Lease, Tenant’s indemnification shall not extend to the gross
neglj or " willful - misconduct of - Landlord or the gross negligence or wiliful misconduct of
Lendlord’s agents, confractors; dircctors, employces, officers;’ pariners or shareholders; nor to’such -
cventy and occurrences for which Landlord otficrwise carries insuranco coverage.: . S
.. Section 9.3;" Tenwant's Waiver of Liabitity. Provided that any injury or damage suffered by Tenant or
Tenant's - agents, . clients, . contractors, ‘directors, : employees, invitees, ' officers, partners,  and/or
shargholders . did;not arise out of the ﬁ.:a m%liggnce or willful misconduct of Landiord or the. gross
negligencs “or willful misconduct ‘of 's: agents, contractors, em&loyoe:,hoiﬁqm, partners or
sharsholders, . Tenant shall make no claim: againat' Landlord and Landlord ‘shall not. be Lable or
- responsible in any way' for, ‘and Tetiant heteby waives all claims .against Landlord with respect to or
arising out of injury or dama%e to any person or property in or about the Premises by or from any cause
whatsooyer under the réasonabls control or management of Temant. . =~ <Fo o0 ¢ )
Section 9.4, Limitation of Laudlord's Liability. - Tenant expressly agrees that, notwithstanding
anything in this Loase and/or any applicablo law to the contrary, the Lability of Landlord and Landlord’s
agonts;: contractors;: directors, employees, liceusees, officers, pariners or shareholders, including any
succassor in interest thereto golle'cﬁv'ely and individually the “Landlord Parties”), and eny recourse by
Tenant againet Landlord or the Landlord Parties shall bo limited solely and exclusively to an amount
. which is equal to the lesser of: - : I
a) - The interest of Landlord In the Building and any insurance proceeds received by Landlord; or
b) The equity interest Landlord would have in the Building if the Buildinlg wers encuybered by third-
party debt in an amount equal to elghty percent (80%) of the value of the Building (as such value is
determined by Landlord), - : i . :

Tenant specifically agrees that neither Landlord nor any of the Landlord Parties shall have any
personal liability therefor,  Further, Tenant hereby expressly waives and releases such personsl Liability
an behalf of jtself and all persons claiming by, through or under Tonent. - -~
Section 9.5. ‘Trausfer of Landlord's Liability.  Tenant exptessly agreea that, to the extent that an;
transferce assumes the obligations of Lmdlord%ﬂrenndsr, %ﬂded Landlord has either tranufen'eg

- the-complete-Security Deposit held pursuant to this Leade or ed the same to Tenant as of the date-
of such transfer, then the covenants and agreements on the part of Landlord to be performed under this
Lease which arise and/or accrue after the dats of such tranafer shall not be bindinig ypon Lahdiord hereln
named from and afier the date of transfer of its interest in the Building. o S

. ARTICLE10 - L
Scetion 10.1,° Ténant’s Compliance with Laws. - Téuant shall not use, permit to be used, or permit
dnything t be-done in or about all or any portion of the Premises which will in any vﬂ violate any
laws, statutes, ordinanoes, rules, orders or regulations duly issusd by amy governmental authority having
Jjurisdiction over ths Premises or the provisions of this Leage, or by the Board of Fire Underwriters (or
any successor thereto) (collcctively “Cades™ or “Applicable Laws™), -~ "« : .
Section 10.2. Tenant to Comply at Sol¢ Expense. Tonant shall, st its sole expense, i;rompﬂy remedy
any violation of such Codes, provided, however, that nothing contained in this ion 10,2 shall require
Tenant to make any structural changes to the Premises, unless such changes are required dae to cither
Tenmt or Tenant’s agents, clients,  contractors, directors, employees, invitees, licenseces, officers,
parinery or sharcholders use of the Premises for purposes other than general office purposes consistent
with a Clasg A office building. ) : : i
Section 10.3. Conclusive Evidence of Violation. Intentionally Omirted. .
Sectlon 10.4. Landlord’s Operation of Building. Landlord shall operate, lease, manage and muintain
the Building, common atcas, Saﬂdn,g facilitics and Real Pm‘reny et all times during the Term in a first
gla?lsdx_nanner similar to other Class A office buildings located in the Santa Monice, California avea of the

uilding, . » .

_ ASSIGNMENT AND SUBLETTING )

Section 11.1. Permission Required for Assigoment or Sublet. Unless Landlord’s prior written

consent hag been given, which consant shall not bs unreasonably withiield, conditioned and/or delayed

(subject to the expross provisions of this Article 11), this Lease shall not, nor shall any interest herein, be

assignable as to the interest of Tenant by operation of law; nor shall Tenant: .

a) assign Topant’s interest in this Lease; or .

b} sublet the Promises or any part thereof or permit the Premises or any part thereof to be utilized by
anyone other than Tenant, whether as by a concessionaire, franchisee, licensee, permittes or
otherwise (collectively, a “gublease™). -

In addition, except for Transfers under clauses (a) or (b), Tenant shall not wortgage, pledge,
encumber or otherwise transfer this Lease, the Term 'or estate hereby granted or any interest herein’
without Landlord’s prior written consent, which consent may be granted or withheld in Landlord’s sole

and absolute discretion,
o W7o )
tbtiag Anitial " initied
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- Any assignment; mortgage, pledge, enicumbrance, trensfer or sublease (collectively, any “Transfer™)
without Landlord's prior written consent shall be voidable. . . e D
Section 11,2, Voluntary Assignmeunt due to Changes in- Structure of Tenant.. Any dissolution,
“merger, consolidation, or other rcorganization of Tenaut, or the: single salé- or other transfer-of a
.. controlling pergentage of the cepital stock of Tenant (other than the sale of such glock pursuant to a
~“public offering that results in. a majority. of the same ‘members of the Board and executive officers .
Temaining in control ‘of said’corporation) and- or the single sale of fifty percent (5036) or more of the
valua of the-aseets: of Tenant, shall be deemed: a voluntary assignment.. ‘The' phrase. "controlling -
* ‘percentage” means the. ownership of; and-the right to vote stock possessing fifty percent (50%).or more’ -~
~of the'total combined voting power of all ¢lasdes of Tenant's: capital stock issued, outstanding, and:
« 7 entitled ‘to vote for the election of directors. “Notwithstanding anything to the contyary contained herein, -
. the: preceding paragraph- ehall-not apply-to- corporations: whose stack is traded through- a. recoghized
United States exchange oriover the counter, .- w75 <ol bt Wl Do
* - Any withdrawa) or change (whether voluntary, involuntary, or by operation of law) in thie partaership
- by one'or more partners who own, in the aggregate fifty percont (50%) or more of the partuership, or the -
disgolution of the partuership, shall be decmed a voluntary assignment, L e .
‘If ‘Tenant is comprised of more than one individual, a ed: assignment (whether vohntary,
involuntary; or by operation of law), by any on¢ of the persons executing this Lease shall bo.deemed 2
voluntary asgigoment, . “co o L e P S :
Section 11.2.1, Tenant Affiliated Companies/Restructuring of Business Organization. - Any: -
contrary. provision -of . this-Article 11 notwithstanding and ided Teénant is not.in Default, the
assignment or subletting by Tenant of all or any portion of this Lease or the Premises to (i) a parent
or:subsidiary of (x) Tenant or (ﬁ) any. person or ontity which controls Teénsnt, or (ii) any person or
- entity which controls,-is controlled by 'or under common contyol with Tenant or a'person or entity
* which controls. Tenant, or (iii) am{l entity which purchases all or substantiaily all of the asiets- of
. “Tenant, or (iv) any entity into which Tanant or a person or entity which controls Tenant is merged or -~
consolidated (all such persons or emtitios described (i), (ii), (iii)-and- (iv) being somelimes - -
hereinafter referred to as “Tenant Affiliates”) shall not be deemed a Transfer under this Article 11
= and thus ‘shall not be subject to Landlord’s prior consent, and Landlord shall not be entitled to any
~Net Rental Profit resulting therefrom, provided that: . - :

b} Tanniit glves Landlord written notice of any such asaignment or sublease to a Tenant Affiliate;
¢) - the successor. of Tenant and “Tenant have as.of the effective datc of any. such gssignment or
' sublease a fangible net werth, in the aggregate, computed in accorddnce with generally accopted -
accounting - principles. (but excluding good will as an asset), which is sufficient to mect the
.__obligations of Tonant under thisYease; .. . . .. . o o vl o e
d) . if said transfer. of Tenant's infercat.is accomplished through sn_ essignment, assignee shall -
assume, in'a written document reasonably satisfactory to-Landlord end delivered to Landlord -
upon or-prior o the effective date of such assignment; all the obligations of Tenant under this
¢ Leasc with respect to that partion of the Premiscs which is. the subject of such Transfer; and

L8 Tm:hi and any goavantor shall remain fully Hable for alf cbligations to be performed by Tegint '

_ s Lease, - v : : :
1 Tenant fuils to comply with the requirements ofsm_l‘l,z%ﬂxgugh {g), thei an orted
asgignment or sublease which was mads, shall at the sole option of lord be made mﬁ% and
of no effect whatsoever. ' : s :

Seetion 11.3. Reguest to Assign or Sublease. ‘If at ariy time during the Term, Tenant wighes to aspign
this Leass or any interest therein, or to sublet all or any portion of the Prerniscs, then at least twenly (20)
days prior to the date when Tenant desires the assigament or sublease to bs effective, Tenant shall give
- written notice to Landlord setting forth the name, address, and business of the proposed assignee or
sublessee, business and dpcsmmuﬂ credit applications completed on Landlord's standard ap&l;cation forms,
and information (including roferences and such financial documentation as Landlord shall reasonably
prescribe) concerning the. character and financial condition of the proposed assignes or sublessos, the
_“effective date of the assignment or sublease, and all the material terms and conditions of the proposed:
assigrment, and with roference solely to a sublease: a detailed description of the space plﬂmsed 0 be
sublet, together with any rights of the proposed sublesace to use Tenant's improvements and/ar ancillary
services with tho Premises: : ) .
Section 11.4. Landlord's Consent. Landiord shell have thirty (30) days afler Tenant's notice of
assignment and/or sublease is redeived with the financial information reasonably requested by Landlord
{the “Section 11.3 Notice”) to advise Tenant of Landiord’s (i) consent to such proposed assignment or
subleass, or (i) withholding of consent for reasonable reasons to such proposed assgment or sublease,
in which event Landlord’s notioe shall be accompanied by an explanation of reason for such
disapproval, or (iil) election to terminate this Lease as to all of the space proposed to be sublet or a8 to
the entire premisss in the event of an assignment , such termination to be effactive as of the date of the
commencement. of the proposed assignment or subletting (the “Bffective Date™). If Landiord shall
exercise-its- termination right hmung. Landlord shall have the right to enter into a lease or other
occupancy agreement directly with the proposed assignee or subtenant, and Tenant shall bave 1o right to
any of the rents ar other consideration payable by guch proposed assignee or subtenant under such other
leage or occupancy agreement, even if such rents and other consideration exceed the rent payable under
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_this Lease by Tenant. Landlord shall bevo the rlght 1o lose the Promises to any other tenaint, or not leaso
~ the Promises, in its sole and absolute discretion. Landlord and Tenant specifically agree that Lendlord’s

.. ight to terminnte this Leass under clause (ifl) above is & material consideration for Landlord’s agreement

to enter-into this: Lease and such right maty ¢ exerciged in Landlord’s solc and sbsolute discretion and
1o test of magonablenesy ghall bo applicable therote,- - ST DO

" 114, 'Recapture Right Notice, T 2s much as Landlord has the right per Seotion 11.4Gi)

" shoveto.clect to terminate the Lease a8 to all of the space proposed to be sublet or a3 1o the entire:
© premises in tho event of an assignment, prior.to: 31:@ _ : )
< may give Landlord an advance written notice prior to Tenant actually sslecting a broker to.go to.
R the: mnrk:trlwn'to ‘procure_any-specific: transferee (in: which ‘case such: advance notice
v Tenent sh
the torm of the intended sublesse (the “Recapture Right Notice®).. .- -

11,4.2 - Retraction of Transfer Notice or Recapture Right Notice, Tenant shall have §ha right

to retract Tenant’s. Section 11.3 Notice; or Regapture Right Notice upon written notification .

given to Landlord within: five. (5) business days of the: date of Landlord’s notice to Tenant

. elocting to terminate. the Lease,- If Tenant does not ﬁme;itprovide Landlord with Tenant’s notice. -

acting Tenant’s Section 11,3 Notice or Recapture Right Notico and: - RPN

- (1y Landlord terminates the Loage in whole, in the case of an assignment or a sobleasc of all

.- of the Premises for a portion of the then Lease Tertn; then neither Landlord nor Tenant shall

be liable to the other. undes the Lease from and after the Effective Date; except for matters,
which shall have arisen prior to such date; or- = .- - . 3 : _

(2) Londlord terminates the Lease in part in the case of a sublease of a portion of the

Premises; then neither Landlord nor Tenant shall bs liable to the other under the Loease with -

... respect 10 said proposed subleased portion from and after the Effective Date, except -for
“1naters, which shall have arigen prior to such date, . ;- .. ‘

- 114.3 Not Profit Split following & Recapture Right Notice,. If upbh Landlord’s rcécipt bf a

~ Recapture Right Notice, Landlord elects not to terminate the Leage, then Tenant shall follow the

provedure in: Section :11.3 above to submit.to Landlord tho detailed supporting- information
required for a Séction 11.3 Notice. If after the thirty-day period per Section 11.4 above, Landlord:

-~ - - sdvises Tenant of Landlord's consent to such proposcd sublease portion, then the dofinition of -

the “Subleasing Costs” which may bo offset for purfqm of the “Net Rentaf” below shall include
the following two (2) additiona) items; namely, (1) any lcageé takeover incisyed by Tenant in
coniiection with the proposed sublease portion; and {2) the aggregate amount of Fixed Monthly

Rent and Additional Rent rud by Tenant during the period prior: to the commencement of the -

term of the proposed sublease portion. dunn; which: Tenant does not occupy tho proposed
sublease portion, commencing on and after the “Downtime Start Date™, - T

""" As used herein the “Downtime Start Date” shall miean the later of; (A) the dato which Tenant

vacates and daes not reoccupy the proposed sublease portion and delivers notioe of the same:to
Landlord, and (B) the' date Tenant: entora* into a listing agreement for the pmfposed sublease
portion with a reputable broker; and provides Landlord with written notice thereofs .o+ 0o
11.4.4 Consent Criteria. Tenamt acknowledges that Landlord’s consent shall be based upon the
criteria listed: in Sections 11.4.4 (s) ‘through (e} below, and ‘subject to Landlord's right . to
unilaterally disapprove of any proposed ‘ag gnmw and/or syblease, based on the existence of
4ny condition contained within Section 11.5 hereinbelow, . If Landlord provides its consent
within the time period specified, Tonant shall be free to complete the assignment and/or sublet
such space to the party contained in Tenant’s notice, subiect to the following conditions;.

a) The assignment and/or gublease shall be on substantially the same terms as were sot forth in |

the notice given to Landlord; . .

b) The assignment and/or aubloase shall be documented in & written format that is teasonably
acceptablo {o : Landlord, which. form shall specifically include the sakignee’s and/or
?xblesm’lg agl;nowledgemmt and accoptencs of the obligation contained in this Lease, in so
ar as applicable; o : .

¢} The assignment andlorsublem- shall not be valid, por shall the*nésignee or subleasoe' take -

posseasion of the Premises, or subleased portion thereof, until an executed duplicate original
of such sublease and/or assignment has been delivered to Landlord; .

d) The assignee and/or sublessee shall have no further right to mgn this Lease and/or sublease
tho Premises; ° .

©) In the svent of any Transfer, Landlord shafl receive (and without affecting or reducing any

. other .obligauon of Tonant under this Lease) fifty percent (50%) of Tenant's “Net Rental
Profit” derived from such Transfer, In the event of a Transfer which is a sublease, “Net
Rental Profit” shall mean alf rent, Additionsl Rent or other consideration actuatly received :{
Tenant dunngljhe term of such subleese from quch subtenant and/or actually by su
subtenant to Tenant in connection with the cavered by the sublease (“Transferred
Space”) lesa: (1) the gross revenue paid to Landiord by Tenant during the sublease term with
respect to the Transferrcd Space; (2) any improventent allowance or other economic
concession (planning allowsnce, moving expenses, otc.), paid by Tenant to sublessee; (3)
reasonable brokers’ commissions; (4) rcasonable * fees; {5) costs of advertising the
space for sublease; and (6) unamortized cost of initial improvetnents to the Premises by
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vTenant {tems (1) throu, tefen'ed to colleeﬂvel asthe “Subleas Costs") Inﬂ\e evanti v
( ( ) gh(q:leue. Ptgﬁt" ghall mean k‘:gmoney bonus mongy "

of a:Tr other than a s
- ot.other oonaideraﬂon paid by the Traxmfemo to Tenimt in connection with such Transfor, and

-auy pryment in excees of fair market vatue for services tondered by Tenant to tho Transferes |

@026

""for assets, fixtures, inventory, equipment, or fumniture transferred by Tonant (o the Trausforee -~~~

" in-connection: with; such Transfer. - If part ‘of the Net Rental Profit shall be: payable by the
“Tyansferee other than in-cash; then: Landlord’s share of such non-oash constdnmuon shall be
m such form ag.i6 reagonably sausfactory to Landlord. .

. %01 Landlord eo roquests becauso it reuwnaby behevcs aNet Rental Proﬂtmay;f'
cxist and sends Tenant a notice requesting such information, Tenant shall deliver to Landlord
"a statetient” within: thixty (30) days after the end of each calendar year' and/ar within thirty
(30)-days after the-expiration or eatlier termination of the Term of th:s Lenss in which any -

Tranafer has.occursed, specifying for each such Tyansfer: .~

) the dato of its cxecution and deflvery, the number of square fcet oft}w Rmtable Area
demxsed thereby, and the “Term thereof, and

ii)' "3 computation in regsoriable detail showing the amoiints (d’ any) paxd and payable byf

. Tenant'to Landlord pursuant to this Section 11.4.4 with reéspect o such Transfer for
~ period covered by such statement, and the amounts (if any) paid and pajuble by Temmt lo

* Landlord pursuant to thia. Section 11:4.4. with rospent to y%‘{munts recewcd from-4
oxl

' Tranaferce during such period but which relate to an carlierp
seetlon 11.5. Reasonable Grounds for Denlal of Assignment and/or Sublease. Landloui and Temmt
agroe. that, in addition to such- other reasonable grounds. as- Landlord .may assert for withholding its
consent, {t shall be reasonable under this Lease and any applicablo law - for Landlord to withhold its
consent to any-proposed Transfet, where any one or more of the following conditions exists: = .
8) The proposed sublesssc or assignes (a8 “Transferse”) is, in Landlord's reasomable judgment, of a
character or reputation which is not consistent with those busincsses customerily found in & Class A

 office building owned or operated by Landlord or “Landlord Affiliate” [meening (A) an entity which '

is controlled by, contrels or is under common control with Landiord, or. (Bg entity which m es
with or acquires ot is acquired by Landlord or.a perent, subsidiary or member of Landlord, or {
5 transfereo of substantially all of the assels or stock ‘of Landlord], in a comparable locauon, or by

- —..comparable landlords. of compareble buildings in terms of size, quality of consiruction, appearance .
. and quality of common area Improvements with comparablo yacancy factors in the downtown Santa

Monica area of the Building (the “Comparable Buildings™); -
b) Thé Transforee is ongaged in a business or intends to uge all or any: pomon of tha Premises for
- purposes which are not consistent with those generally found in the Building or other Class A office
bmldmgs owned . or. oporated by Landlord: or.an aifiliate of Landiord  in ‘comparsble. Jocations,
;;m\n howwer,thatmnoeventshn!ledlordbepmmﬁedmdechneTmm'amqumfora

fer solely on the basis of said Transferee’s Intent to change the’ Specified-Use from that of -

Tenant, unlens such pmpused change shalf violate any Bxclumve Use pmv:sion nlreedy granted by
c) The Tmnnferee is elther a govemmmml agency or Instnmzentamy thercof'

d) The Transfer - wﬂl tesult in more then a muonnble and safe number of oobupanu within the.

Prewmises; .

€) - The Transferes is not a ot' reaaonable finaneisl wor(h and/or ﬂnancial stabllity in light of the

responsibilitics involved under the sublease, if 4 sublessee, or ‘the Lease, if an assignee, on the date
consent is requested, or has demonstrated a prior history of credit instability or unworthiness, but in
cmﬁ such determination, consideration shall be given to ored:t enhancements in the t‘o:m of letters
of t, security deposits and guarantees;
D . The Transfer will cause £andford to be in violation of another lease or agmmeut to which Landlord
i3 2 party, or would give anotber occapant of the Building a right to cancel its lease;

8) The Transferse, other than a Rights Holder, will retain any right originally granted {0 Tenant to . -

exerciso a right of rencwal. right of expanalon. right of first offer or other sunilur right held by
Tonant; -

") Either the gmposed Transferee, or myparson ‘or entity which directly or induwtl comrols. is

controlled by, or is under common contral with, the proposed Transferes (1) is a temnt in the
Building af the time Tonant requesis approval of the proposed Transfer and Landlord is able to

provids- comparable gpace in the Building to such tenant, or (2) is engaged in on-gping negotiations

- with ‘Landlord to lease spuce in the Building at the time Tenant requests approval of the proposed

[Yﬂnﬂﬁ" or
1) The Transferes mtﬁndu to use all or a portion of the Premises for medical procedures or for 8 primary

business which is as a boiler-room type sales or marketing organization.

If Landlord withholds or conditions its consent and Tenant bolieves that Landlord did so contrary to
the terms of this Leass, Tenant may prosecute an action for declaratory relief and/or demages to
determine {f Landlord properly withheld or conditioned its consent,

Section -11.6. Tenant’s Continued Obligation. - Any consert by Landlord to an assignment of this
Lease and/or sublease of thc Premiges shall not release Tenant from sny of Tenant's obligations:
hereunder or he déemed to be a consent by Landlord to any subsequent hypothecation, agsighment,

subletting, occupation or use by another person, and Tenant ghall remain liable to pay the Rent and/or .

PBirst Fedorn) SquareiMacorich Partnersp\LG\Mmrh 31, 2005 '
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perform all other cbligations to be performed by Tenant hereunder, Landlord’s tance of Rent or
~Additionel Rent from any other person shall not be deemed to bo & waiver by Landlord of any provision
of thia Leage,: Landlord’s ¢ongent to one assignment or subletting shall not be deemed consent to any
- subgequent assignment or subletting, ¢ .o o i o : S
. If any assignee or sublesses of Tenant or any successor of Tenant defaults in the parformance of any
of the provisions of this Leass, whether or not Landlord has collected Rent ditectly from said assignes or
- Byblegsee, Landlord may proceed directly against Tenant without the necessity of exhausting romedies
-against guch assignoe, sublessee or other successorin-iterest, ;. s R

.~ Provided that in no event shall any further agsigniment, subleass, amendment or modification to this
. -Loase serve to.either increase Teneant’s Hability or éxpand Tehant’s duties- or obligations hereunder; or -
relieve Tenant of its lability under this Lease, then Landlord may consent to subsequent agsignments of -
- subletting; of. this. Leass or amendments or modifications to this Lease- with: any assignes, without
notifying Tenarit of any successor of Tenant, and withoat obiaining their congent thereto, = - -
Section'11.7, . Tenant To Pay Landlord’s Costs. If Tenant assigns or sublets tha Premises or requests
‘the consent of Landlord to any assigniment, subletting or oiher modification of this Lease, or if Tenant
requesiy the ponsant of Landlord for any act that Tenant proposes to do, whether or not Landlord shall
grant consent theteto, then Ténant shall, concurtent with Tenant’s submission of any written request
thersfor, pay 1o Landlord (a) the non-refundable. sum of ‘$1,000. as reazoneble: considerution for
Landlord’y considering and. proccssing the (;ppllosbl,o request; plug (b) the amount of reasonably
¢stimated by Landiord as its ‘antiglp;e‘g legal fees to be iricurred by Landlord in connection thevewith,
not to exceed $2,000.00. - S E c ST R Lo
Section 11,8, Successors and Assigns, Subject to the provisions contained herein, the covenants and
agrecments contained in this Lease shall bind and inure to: the benefit-of Landlord and Tenant, their -
yospoutive successors and assigng and all persons claiming by, through or under them,
‘Sectlon 11.9. Occupanc Others. Notwithstanding ‘anything to the contrary in this Aticle 11,
Tenant may allow any pam’;:zr company which ig a bona fide client or customer of Tenant or which is
providing setvice to Tenant or one of Tenant’s clients (a.“Permitted Occupant”) to occupy certain
portions of the Premises without such permittod occupancy being deemed a Transfer as long as; (i) such
portions of the Premises occupied by any Permitted Occupants do not exceed more then ten percent
{10%) in the aggregate of only one (1) given fully leased single floor of its Premises and for o period not
- to._exceed more.-than three (3} consecutive months; (if). no. new  demising walls are counstructed to. . . .-
accomplish such occupancy; and (iii) such sclationship. was not created es a subterfuge to avoid the
obligations set forth in this Article 11, ; R . . o

MAINTENANCE, REPAIRS, DAMAGE, DESTRUCTION, RENOVATION

S " "AND/OR ALTERATION REEREt R

v~ Section-12.1. “Tenaut's and. Landlord’s Obligation to Maintain:  Tenant shall, at Tendnt'si sole -

expense, maintain the non-Building Structure and non-Building Systems (both as defined below)
Premises (n good order and repair, and shallalso keep clean any portion of the Premises which Landlord
i8 not obligated-toclean. . Such obligation shall include the-clean-out; repair end/or replacament of
“Tenant’s parbage. disposal(s), Inatant-Heat or other hot water producing equipment, if any, and. the
cleaning and removal of any dishes andfor food prior to the same becoming unsanitary, If Tenant
becomes obligated to repair anything within the Promises, Tenant shall advise Landlord’s managing
agent of such need. - S . . : : .

Further, Tenaut shall pay the gost of any injury, damige or breakage in, upon or to the Premises
created by Tenant’s gross negligence or willful misconduet or the gross negligence or willful misconduct .
of Tenant's agents, clients, contractors, dircotors, employees, invitees, licensses, officers, partners or
sharehlders, but only 0 the extent such damage is not (i) covered by insurance carried by Landlord as
part of Operating Expenses and (ji} is not covered by the wajver of subrogation.

Subject to Tenant's obligation for reimbursement to Landlord, as apecified berein, Landlord shall
operato the Building in a first-class manner, repair, maintain in good and tenable condition the Premiacs
and the stuctural portions of the Building (including the exterior walls, foundation, roof, floor/ceiling
slabs, columns, and beams), curtaln walls, exterior glass and mullions, shefls (including elevator shafis),

- - glairs; parking - garage, stairwells; escalators;: elevator-cabs, plazas, -artwork; sculptures, washrooms,
mechanical, electrical and telephone closets and all Common Areas and public areas (collectively, the
“Building Structure”) and the mechanical, electrical, lifs safety, plumbing, sprinkler systems (conmected
to the core), HVAC systems (including primary and secondary loops connected to the core), and sll
meters, pipes, conduits, squipment, components and facilities that supply the Premises with utilities on a
nonexclusive basls (oxcept as the appropriate utility company has assumed these duties) (collectively,
the “Building Systems").  However, if such repaim, maintenance or cleaning are required due fo
Tenant’s gross negligence or willful misvonduct or the gross nogligence or willful miscondust of
Tenant's agents, clients, contractors, directors, qmgloyucs, invitees, lcensees, officers, parmers or
sharsholders, then, Tenant shall, within ten (10) days after receipt of Landlord’s billing therefor,
reimburse Landlord, as Additional Rent, for any expense of such repairs, cleaning and/or maintenance in
excess of any ingurance proceeds available reimbursement thereof, including for any deductible
anticipated in connection with,

Except as expressly provided otherwise in Section 12,14 bolow, Tenant hereby waives all right to
Ic!:l::lcc n;pg:lnifnt Landlord's expenss under the provisions of Section 1932(1), 1941 and 1942 of the Civil

s q ornia, ’
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. Secﬂou 122, Repalr Perlod Noﬂce. Tena;lt shall give pmmpt notice to I.mdlo:\'l of Temants actnal
- knowledge of any damage or destruction to ail or any part of the Promises or Building resulting from or
out of any fire, earthquake, or other identifiable event.of a sudden, unexpected or unusual nature
(mdw idually ‘or collectively a “Cagualty”). The_time periods. speciﬁod in' this. Section 122 shall
commence from: the eurlier of -the: date Landlord receives sald written notice from Tenant’ of the
occurrence of a Casyalty or Landlord mde ently, at its officer level, obtains actual knowledge that a
Casualty has occurred, - Aftor maipt ot‘ t‘s written notice that a Cn.sualty has occum:d. andlord
shall, withiz the laterof: ..
a) sixty (Gozlfyays amr thc date on wlnoh Lmdlord dmrmines the full extent of the damage cauned by
Casualty, or. "
b) thhty (30) dayy afier Landlord has dobem:mod tho extent of thu msurance procuds avmlable w0
sffectuate repairs, bug - - ,
) innoeventmorethamﬂnety(%)duysaﬁertheCasualty,, v o " AR
ovide written motice to Tenant indicating the antivipated time: period . for repairing the Casualty
? the “Repair Period Notico") -The Repair Period Nolice shall also state, if applicable, Landloxd’
election either to repair the Premises, or to terminate thiy Lease, pursuant to the provisions of Seotion
-12.3, and if Landlord elects to terminate this Leass, Landlord shall use commerclﬁy reasonable offorts
to provide Tenant with a minimum period of ninety (90) days within which to fully vacate the Premises,

Section 12.3. 'Landlord’s Option to Teiminate or Repalr, Notwithstanding anything to the contrary
coniained hereitt, Landlord shall have the option; but not the obligation to elect not to rebuild or restore
_the Promises and/or the Building if ono or more of the following conditions is present: . -

a) % airs to the Premises.cannot reasonably be completed within one hundred and elghty (180) days
the date of the Casualty (when such repairs are made w1thout the peyment of ovordme ar
otherprommms),
b) repairs required cannot be made ursuam to the then-existing laws or regulntlons affecting the -
Pramises or Building, or the Building cannot be ‘restored except ina xubstantlally diﬁ‘m'on
structural or architectural form then existed before the Casuelty; -

é) the holder of any morigage on ths Building or anund or wnderlying Tessor with respect to the »
Real Property and/or the Building shall require thet all or such lnrigu 8 portion of the insurance
- proceeds hensedto retire the mortgage debt, 8o that the balance of insurance proceeds remaining. .
avallable to Landlord for complonon of repan-s shall be ingufficient to repair seld damage or
destruction;
‘d) - the holder of any mortgaze on the Building with respect to the Real Pmpctty and/or the Building
‘shall terminate the mortgage and Landlord elects not to commonce repairg within ono (1) year .
following the accurrence otg the Casualty; . -
€) provided Landlotd has cartied tho covérage Landlord is reqmred to obtam under Section 19,1 of
this. Lenss, the is not fully covered, exoept for deductible amounts, by Landiord’s
insurance pohcxes and Landlord elects not to commence repairs within one (1) year following the
occurrenoce of the Casualty; .
f) more than thirty-three and one-ﬂm'd pamcnt (33 1/3%) of the Building is damagod or destroyed, - -
whether or not the Premises is affected, provided that. a:d elocta fo ten'nmate all other leases
in the Building for similarly affected premises. .
* If Landlord elects not to completo tepairs fo the Building or Pmusas, pursuant to this m
Landlord's clection to terminate this Lease shall be stated m the Repair Period Notice whioh must be

factually correct, in which event this Lenso shall cease and te as of the date conla!nzd in
Landlord's Repair Period Notics. :

Ifonehundmdt& entoftheBuildm.gmd ordeamed,ascerlxﬁedby endent
building inspector, this Lease shall automatically t ate being required by either Landlord or Tonant,

Upon any termination of this Leasé pursuant to this Section 12.3, Tenant shall pay its Prorata share
of Fixed Monthly Rent and Additional Rent, properly apportioned up to the date of such termination,
reduced by any abatement of Rent to which Tenant is entitled S_qﬂgn_],_z_j_, after which both

“ Landlord and Tenant shall thereafter be freed and discharged of all forther obligations undor the Lease,
: except for those obligations which: by their prov:sions specifically survive expiration or- carlier
termination of the Term. If Tonant has prepaid Fixed Monthly Rent, Additional Rent and/or parking
charges, Landlord shall refund to Tenant the amount of the attributable to the period of time
following the Casualty and es to which Tenant could not conduct business operations from the Premises

- or from any other space in the Building. :

Section 12,4, Tewant’s Option to Terminate. If

a) the Repair Period Notice ﬂrovxdad by Landlord indicates that the anticipated period for rep
the Casualty excesds one nndrcd and eighty (180) days after the C ty (the “Repair Penod"),
or
b) the Casualty to the Premises ocours durmg the last twolve (12) months of the Term;
then Tenant shall havo the option, but not the obligation, to terminate this Lease by providing written
notice (“Tensnt’s Termination Notice”) to Landlord within thirty (3%:1);5 after recolving the Repair
Period Notice in the. case of }_Lg_,_@, or within thirty (30) days the Casualty, in the case of .
Sgetion 12,4 (b). Furthermore, if:
¢) Landlord does not complete the repau's required hereinabove within the Repair Period, and
First Pederal Square\acerich Py hip\LG\Muroh 31, 2006
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 d) futher juovided Landlord has not diligently commenced and continued to pmosbouté to
completion repair of the damage and/or destruction ceused by the Cesalty, and -« L

¢) ‘Landlord has not completed the repairs thereafler on or before thirty (30) days after the expiration
of the Repair Periad, . . -~ - Lo R ; .

*_then Teénant shall also have the option, but not the obligation, 10 terminate this Lease by giving Landlord

writien notics of its intantion to so terminate, which notice shall be given not more than forty-five (45)
days after expiration of the Repeir Period, - - : e R E

Tenant's - faiture to provide Landlord with Tenant’s. Terntination Notice within the time periods

specified” hereinabove -shall be: deemed conclusive evidence that Tenant has waived its option tor
Settion 12.5. Temporary Space and/or Rent Abatement During Repairs or Renovation, During
the Repair Period or durin?,my such period that Landlord completes Work (as defined hereinbelow) or
Renovations (a8 “defined n Secti hereinbolow), if available, and if requested by Tenant,
Landlord shall make available to Tenant other space inthe Building which, in Tenant's reasonable
opinion, i suitable for the temporary conduct of Tenant's businses. However, if such temporary space is
smaller then the Premises, Tenant ahalt pay Fixed Monthly Rent and-Additional Rent for the temporary

ace based \?)on the calculated rate per Rentable square foot pxg;ablc hereunder for the Premises, times

he number of Remtable square foet available for Tenant’s nae la the temporary space. -

If no temporary epace is available that is resonably satlsfactory to: Tenaat, end. any part of the .

Premises is rendered untenantgble by reason of such Casualty, Work or Renovation; then to the extent
that all or said portion of the usable axea of the Premises is so rendercd untenpntable by reason of such
Casualty, Work or Renovation, Tenant shall be provided with a pmgomonm abatement of Fixed
Monthly Rent and ‘Additional Rent, - Said proportional abatement shall be based on the Usable Square
Footage of tho Premises that cannot and 18 not actually used by Tenant, divided by the total Usable
square feet contained in the Premises but shall be one hundred percent (100%) if the amount of the

‘damage is partiel and the remaining of the useble portion of the Premises would preciude Tonant's-

utilization of the Premises for tho Specified Use, and Tenmt actually vacates the Promises,  That
proportional abatement, if any, shall be piovided during the peried beginning on the later oft
8) " the date of the Casnalty; or : : v :

_ B)_the actual date on which Tenant coases to conduct Tenant's norma} business operations in all ar any -

portion of the Premises,

and shall end on the date that both (3) Landlord achioves substantial completion. of restoration of the
Premiees and a cortificate of occupancy is issued by the governmental agency having authority T,
Tenant's acceptance of said abatement of Rent shall be'deomed conclusive evidence of Tenant'’s waiver

‘of any further claim or right of future claim for any loss or damage asserted by Teuant arising out of the

Casualty Repair, Work or Renovation, as the cassmay be. .

‘Séction 12,6, Tenant's Walver of Consequentinl Damages, Subject 10 Section 12,4, the provisions

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

" liablo to Tenant or any other person or entity for any direct, indirect, or comec!uential damage (includin|

but not limited to lost profits-of Tenant or loss of or intorference with Tenant’s business), unlesy caus:
the g]ross negligence or willful misconduct of Landlord or the gross negligence or willful misconduot
Landlord’s agents, coniractors, directors, employecs, licensces, officers, partners or sharcholdars, due
to, arising out of, or as a resalt of the Casualty (Including but not Hmited to the termination of the Leaso
in connection with the Casuslty), - L v -
Sectlon 12.7. Repair of The Premises When Casualty Not Caused By Tenant. If the cost of repair
of any Casualty is eoyered ynder ong or more of the insurance policies Landlord is required herein to
provide or-has elecled to provide and which cost was included in Operating Bxpenses, Landlord shall
restore the base core and shell of the Premises to its condition prior to the Casualty and repair and/or
replace the Improvements 11‘7rwiouuly installed in the: Premises, to a maximum of $35.00 usablo
square foot, Tenant shall have the option to either, at Tenant's sole expense, complete the balatice of
repsairs: needed to restore the Improvements contained in the Premises to their condition prior to the

Casualty or to continue Tenant's normal business oparations in the Premises'in the condition to which-

Landlord has so restored the Improvements.
If Landlord hag élected to cotnplete repairs to'the Promises, and has not clected to terminate this

Lease, as specified in Section 12.3, then Landlord shall comglm such repuirs within the Repair Period,

in a2 manner, and ‘at times, which do not unreasonably i with Tenant’s use of that portion of the
Prentiises remaining unaffected by the Casualty, Provided Landlord has elected to make the repairs
redquired horeunder, and Tenant did not texrminate this Lease muammeﬁm_lu,ﬂﬁsLmuh not
be void or veidable duting the Repais Period, nor shall - ord be deomed to have constructively
ovicted Tenant therehy, : :

Section 12.8,: Repair of the Premises and Tenant’s Tenant ¥mprovements, Furnifure, Fixtures,
Equipment and Personal Property When Casualty Cavsed by Temant. If tho Casualty to all or any
portion of the Premises resuited from the gross negligence and/or willful misconduct of Tenant or the
8 negligence and/or willfl misconduct of Temant's agents, confractors, directors, employees,
ioensees, officers, puriners o shareholders, Tenant shall pay the cost any deductible payable by
Landlord for repair of the Building, Furthérmore, Tenant hereby waives tho provisions of California
Civil Code Sections 1932(2) and 1933(4) and the provisions of any successor or other law of like import,
buot not the provisions of Section 12.14, )
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- - If the Casualty fo all or any portion of the tenant improvements, fumiture; fixtures, squipment and/or
- persona) property was caused by the gross negligence and/or willful misconduct of Landlord or thggxoss S
++ . negligence and/or willfl misconduct of Landlord's agents, comtractors, diréctors, employees, officers,

-~ partners; and/or: sharcholders, then. Landlord shall pay the cost of any deductible paynl]))le ¥ Tenait for :
damage to its tenant improvements, fumiture; fixtures, squipment; snd pergonsl property;: <
Section 12,9, Repair of the Building. . Bxcept as specified bereinabove; unless Landlord or Tenant .
terminates this Lease as permitted hereinabéve, Landlord shall repair tho Building, arldnﬂg:‘txucuuc. or -

- othier supporting . structures: and facilities: within.two. hundred and seventy (270§ gays after Landlord
becomes aware of such damage and/or destruction. © . Tl oo '

Seetion 12.10. 'Govemmeqt-nﬂniredrkepm. If; during the Term, udditional inspections.other than: .
those standard annusl:or biennual inspections to which the Building may: genctally be subject; tesﬁuig;; .
ropairs and/or reconstriction (collectively the “Work™) are required bly any governmental authority; or if,
upon.the recommendation of 114 e:‘fimars; Landlord indepéncently eloots to undertaks all or any portion -
of the Work prior to being required to do 30 by such: goverrimental euthority, Landlord shall give notice
thereof to Tesiant and shall nge its:best efforts not to unreasonably inteérfere with Tenant's ude of the
Premises while compléting the Work.: Tenant ahall cooperate fully with Landlord in connection with the
‘Worle and, upon the prior written request of Landlord, shall make the Premises available for complietion
of the Work. - Tenant and Landford agreo that Landlord shiall only be able to allocato all costs assoeiated -

-with completion of the Work to the Building's” Operating Expenses, when' permitted ‘1o under ‘the - .
provisions of Section 4, of this Lease, . . © 7. T e e

. I¥ Landlord elects to undertake the Work during the: Teim; then ‘Tenant shall be entitled to am -
abatement ‘of -rent, E‘ursuant t6 the. provisions. of uoﬁgn 12&5 hereinabove, and Landlord shall be
corpletely: reaponsible- for ‘repair of any damage to the Premises and all costs. associnted with the -
removal, moving and/or storage of Tenant's furniture, artwork, office equipment and files,. Landlord will
restore any and all aress damaged by completion of the Work to their provious quality and pay all clean-
up costs; - Landlord  firthér agrees that: it shall . use. commercially reasonable efforis to see.that all

. “constryction; such as coring or power nailing or work. that makes excessive noise, dust or requives the
displacement: of -tenant: personnel]. or ‘that could: otherwise: be- disruptive: to Tepant's normal business
operations shall, in so fir as i reasonably-possible; be performed between the hours of 7:00 p.m, to 7:00
a.m, Monday through Friday; after- 1:00'p.m. on Saturdays and/or at any time on Sundays (this sentence
is referred to a8 the “Premises Work Restrictions™), - LIS PR R e

. Except in the case of Landlord's gross negligence and/or willful migconduct or the gross negligence
and/or wiflful' misconduct- of Landlord's agents, oontractors, directors, employees, officers, partners,
and/or sharcholders or except as otherwise provided in this Loase, Tonant shail not have the right to
terminate this: Lease a5 a resylt of Landlord undertaking the- Work, nor shall Tenant or any. third party . -

" claiming under Tenant be entitled to make any claim against Landlord for any interruption, interferenco -
or distuption of Tenaut's busingss. or loss of profite. therefrom as g result of the Work, and except ag.. ..
_ otherwise provided in this Lease Tenant hereby releases Landlord: from any claim. which: Tenant may -
hL:Y::il s.séinst Landlord arising from or relating to, directly or indirectly, the performance of the Work by
ord. : I :
- - Section.12,11. Optional Landlord Renovation. It is specifically understood and agreed that Landlord .
2 has’ no-obligation and -has made no promises to_alter, remodel, improve, renovate or decorate. the
" Premises, Building, or‘m{y; past thereof and that, except:ag sef forth-herein, no representations respecting -
*- the condition of the Premisgs or the Building have been made by Landlord to Tenant, ~. - = :
However, at any time and-from time to time during the Term, Landlord may elect, in Landlord's
reasonable discretion, to otherwise renovate, improve, alter or modify elements of the Reat Property, the

. Building and/or the Premises (collectively, “Ranovatior;:‘;) incla without. limitation, the patking

- facilities, common areas, systems, equipment, roof, shruc portions: of the same, which
Renovations may include, without limitation: - - : : : o
a) modifying the common areas and tenant spaces io comply with appliceble laws and regulations,

including radglﬂaﬁom relating to the physically disabled, sclamic conditions and building safety and
seourity, and - - .
b) installing new carpeting, lighting and wall covering in the Building common areas, .

__In conmeotion with. such Renovations, Landlord may, among other things, erect acaffolding or of
necessary structures in or about the Building, limit or eliminate access 1o portions of the Building,
common areas or parking facilities serving the Building, or perform other work in or about the Building,
whicl work may create noise, dust or debris that remains in the Building.-

Tandlord shall have the sight to access through the Premises as well as the right to take into and upon
and through all or any paxt of the Premises, or any other part of the Building, all materials that may
reasonsbly be mqmmi' to make such repairs, alterations, decorating, additions or improvements pursuant
to the provisions of this i . S0 long as Tenant shall maintain rcasonable access to the
Premises, the Building and the parking facilitics, Landlord shall also have the right, in the course of the
Renovations, fo close entrances, doors, corridors, elevators, or other building facilities, or temporarily to
abate the operation of such facilities. - . :

So long a8 Tenant is not required to vacste the Premiscs for any reason arising out of the .
Renovations, and maintaing roasonable access to and coraplies with the Premises Work Restrictions, the

" Premises and the parking facilities, Tenant shall permit all of the Renovationa to be done, and except in
fhe case of Landlord's gross negligence or willful misconduct or the gross neglipence or willfol
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~ mniscondust of Landlord's ‘contractors, directors, employess, officers; partners or sharcholders, without
claiming Landlord is guilty of the constructive eviction or disturbance of Terant's use and posscssion:
. Landlord. shall not be liable to Tepant in any manner (except a8 expms’sl! provided otherwise in this
Lease), whether for abatement of any Rent or other chargs, reimbursement of any cxpensd, injury, loss or
- ' dapiage to ‘Tenant’s property, busitiess, or atiy person: claiming by .or -wikler Tenant, by reason of
- interference with' the: business. of Tenant or inconvenience or annoyance to Tenant or the customers of
r. - - Tenant resulting from any Renovations done in or'about the Premises or the Building or to any adjecent
- " or nearby building, land,- steect_or.alley, However, Landlord agrees’ that- the Renovations: shall. be
_scheduled. ingofar- asis: commercially reasonable to: permit Tenant. tocontinue ite: normal business-
.. operations, with advance notios thercof; and in such commercially reasonable mannct so as.to minimize
.. Tonant’s inconvenience and in compliance with the Premises Work Restrictions,: - 07 L
. Seetlon: 12,12. " Qptional Tenant Changes During the Term. Afler:completion of the: initial
.- Improvements contemplated hereunder, if sny;: Tenant' shall make. no- alteration, change, . addition, -
. remaval; demolition; improventent, repais ot replacement if, an; upon,to of about the Premises, or at
* any, time to any: portion- of the Building (collectively or. individually a "Tenant Change'"), without the
- prior written consent of Landlord, which consent shall not. be withheld unless a Design Problem exists. ..
A “Design Problem” is defined as such tenant improvement or tenant changes. which (a) would have an
adverse affect on.the Building Structore and/or Building Systems; (1) does not comply with: Applicable
Laws, (c) intorfores unreasonably with another occupant’s nonnal and customary business or (d) affects
{other than permitted signage) the exterior appearance of the Building: - Except as otherwise gpecified in
. Article 7, any. Tenant Change shall; at the termination of this T.eage, become & part of the Building and -
belong to Landlord, pursusnt to the provisions of Artiole 7.. Any application for Landlord's consent to &
Tenant Change, and the completion thereof, shall be in conformence with the provisions of Exhibit B-1;
attached hereto and made a part hereof by reference, : U L
<~ . - Tenant shall not. knowingly permit Tenant's agents, clients, contractors, directors, -employees,
- invitees, licensees, officers, partners or sharcholders to: deface the walls, floors and/or ceilings of the
Premises; nor mark, drive nails, screws or drill holes into, paint; ot in any way mar any suface in the
. Building. = Notwithstanding the above, Teénant is hereby permitted to install such pictures, certificates,
" licenses; artwork, bulletin boards and similar items as are nonnally used in Tenant's business, g0 long #s .
m lin'l:-‘zitallai.tiou is carefully attached to the walls by Tenant in'a manner reasonably prescribed by
If Tenant deires, as a part of any Tenant Change, to make any revisions whatsoover to the electrical,
HVAC, mechanical, plumbing, or structural systems of the Building or Premises, such revisions must be’
completed by subconiractors approved by Landlord, which val will not be unreasonably withheld
- - -and in the manner and location(s) reasonably prescribed by lord. - If Temant desires to install eny
. telephmao outlets, the seme’ be' installed in the manner and location(s) reasonsbly prescribed by

- - -2 1f Landlord consents t0-any yequested Tenant Change; Tenant shall give Landlord a mitimum'often
(10) business days written notice prior to commencement thereof. -Landlord reserves the option, but not
the obligation; to.enter upon the Premiseg for the purpose of posting and maintaining such notices on the
Premises as. smay be reasonably necessary to prolect Landlord against mechanic's liens, material man’s

- liens or other liens, and/or:for posting any other notices that may bo proper and nécessary in connection -
with Tenant’s completion of the Tenant Change, | B ST Ll e

If any alierations, additions or improvements ynade by Ténam result in Landiord being required to

make any altorations to other portions of the Building in order. to.comply with any applicable statutes,
ordinances or regulations {e.g., "handicap ordmances") then Tenant shall reimburge Landlord upon
demand for all costa and expenses mcmg by Landiord in making such alterations, Lo

" Section 12.13. ress Agreement. The provisions of this Lease, including thoso contained in this
Article 12, consh']t?‘uxtg an express agreement between Landlord and Tenant that ?ggtliues in the event of any
Casualty 10 tho Premises, Building or Real Property. Tonant aud Landlord, fore, fully waive the
provisions of any statute or lations, incloding California Civii Code Sections 1932(2) and 1933(4),
and any other law or statute which purports to govern the rights or obligations of Landlord and Tenant
conceming a Casualty in the absencs of express agreement. Tenant and Landlord expressly agres and
Bocept that any successor or other 1ew of like import shall have no application kercunder. .

“"Section 12,14, Tenant’s Right to Repalr, =~ .~~~ T ETTIE T T

Section 12.14.1 Applicabillty and Definitions, This Section 12.14 shall be applicable if and only if,
the Building has besn sold by Douglas Emmett 1995, L1.C or 2 Landlord iate to a third party
other than a Landlord Affitiate {as defined in Section 11.5 {(8) above).

Section 12.14.2. Belf Help’ Right, For the purpose of this Sectlon 12.14.2 the temn “Landlord”
herein shall memn s third party other than a Landlord Affiliste (as defined in Section 11.5(a) above).
If. Tenant provides written notice [or oral notice in the event of an emergency such as damage or
destruction to or of any portion of the Building Structure and/or the Building Systemns (as such terms
are defined in Section 12.1) and/or anything that could cause material digruption to Tenant's
business] to Landlord of an event or circumstance which requires the action of Landlord with
to repair and/or maintenance, and Landlord fails to provide such action within & commeroialty
reascnable period of titme, fwm tho circumstances, after the recoipt of such notice, then Tenant may
proceed. to take the required action if .
(a) Tenant delivers to Landlord an additional written notice advising Landlord that Tenant
intends 10 take the yequired action if Landlord does not begin tho required repeir or

P . YN P
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. condemming authority.

" roaintenance within tca (10) days (or such shorter fime period 4 may bo commorially

reasonsble, in the event of an emergency) afier ths written notice; and

.-{b) Landlord feila to begin the required work within thii ten-day (10-day) period (or snch shorter -

. timis period as may bs commeroiaily reasonable, in fhe event of dn emergency). -

If such-action was required undex the terms of the. Lease to be taken by Landlord-and was niot taken

-~ by Landlord: within' such ten (10) day period (or such shorter time period-as provided above), thon"
Tenant shall be-entitled to prompt reimbursement by the:then Landlond of Tenant’s reasonable costs
-~ and expenses: in taking such action.- Landlord a that Tenant will have access to the Building, -

Building Systems, Building Structurs and Building to- the. extont: necessary to perform the wo,

 coutemplated by this provision, In the event Tenant takes such action, and such work will affectthe = -
Building: Structure and/or the Building: Systems, Tenant shall use  only those: contractors used or' .
ved by Landlord in the Building for work on' such:Building Structure or Building: Systems ..

unless such contractore.are unwilling or unable to perform (and ave able to-imimediatoly. pgrfnm?, or
timely and competitively perfomn, such work; in which event Tenant may utilize the services of an,
otbier qualified contractor selected pursuant:to: a competitive bidding process with at:least three (3

licensed and " qualifiedcontractors. which  normally and - rogularly performs . similar work in '

Camparable Buildings (as defined. in Section. 11.5(a) sbove). Furthermore, if Landlord dogs not
deliver-a dotailed written objection to Tenant within thirty (30) days after receipt of an invoice by

Ténant of its costs of taking action which Tenant claims showld have been taken by Landlord, and if 7

" such invoice from Tenant sets forth a reasonably. particularized breakdown of its costs and expenses
in comneotion with taking such action on behalf of Landlord, then Tenant shafl be entitled to' deduct
from Rent:payable by Tenant under the Lease; the. amount set forth'in such invoice... If, however,
Landlord" delivers ‘to_ Tenant, within thirty (30) days after receipt of Tenant’s- invoice, a written
objection ‘to- the ss;‘ymont of such invoice, sciling forth with reasonable particularity Landlord’s
rapsons for its claim that such action did not have to be taken by Landlord pursuant to the terms of
the Lease or that the charges are oxcessive (in:which case Landlord shall pay the amount it contends
would not have been excessive), then Tenant shall not then be entitled to-such deduction from Rent,
‘but as Tenant’s sole remedy, Tenant may proceed to-institute legal proceedings against Landlord to

collect the amiount set forth in the subject invoice. If Tenant receives a non-,app‘ea] le final judgment

" against-Landlord in connection with such legal procecdings, Tenant may deduct the amount of the

{\idgm t, not to exceed the amouint of the unpaid porﬁon of the refevant invoice, from the F:xed ’

@032

onihly Rent next due and owing under this Lease. . - .~ . . C . Tt 1L

If, within thirty (30) days after receipt of Tenant's written detmand for payment of Tenant’s costs
incwred in taking such action on Landlord’s behalf (including a reasonably particularized statement),
Landlord: has not paid ths invoice or delivered to Tenant & detailed written objection to it, Tenant
may deduct from Rent payable by: Tenant under this Lease the amount.set forth in the invoige,
Tenant shall not be entitled to-this: deduction fiom Rent, however, if, within thirty-(30) days after
receipt: of Tenant's invoice, Landlord in good faith delivers to-Tenant a- written objection to. its

- payment; setting forth with reasonsble particularity Landlord’s reasons for its claim that Landlord did- -

not have to take this action under the terms of this Lease or that the charges are excessive (in which
- case Landlord shall pay.the amount it contends would.not hiave been. excessive).. If Landiord and

.. Tenant are"unable to. rosolve this disagresment, Tenant’s: sole remedy:shall bo to institute legal -
" .1 - proceedings against Landlord to collect the amount set forth in Tenant’s mvoice. - 7 00 )
- Section 12.15. Secured Aveas, Tenant on five (5) business days® notice to Landtord may designate one
or more areas of ity Premises which contain private or confidential information or vatuable propesty asa

“'Secured Area”, subject to the following conditions: - -~ . 7 :
- (a) the Secuted Area ghall not exceed more than ten percent (10%) in the aggregate of ouly one
(1) given: fully leased single flooy of its. Premises and for a period not to exceed more than

thres (3) consccitive months; ! LT . ‘
(b) such designation shall not oceur more often then once in @ twelve month period during the

Lease Term; and - ‘

(o) Landlord and is agents, security personnel, maimtenance staff and janitorial crew may not
enter such aroa except (i) in the event of an smergenoy whero damage and injury to person or
property exists or (i1) on five (5) business days’ notice to Tenant and then accompanisd by a
representative of Temant, .- ...+ - o O

ARTICLE 13
CONDEMNATIO

Section 13.1,  Condemnation of the Premises. I more than twenty five percent (25%) of the Premiscs

- is lawfully condemned or taken in any manner for any public or quasi-public e, or.if any portion of the

Building 18 condemnsd or taken in such a manner that Tepant 18 reasonably prevented from obtaining
access (o the Building or the Premises, this Lease may, within ten (10) business days of such taking, be
tarminated ot the option .of cither Landlord or Tenant by ons pasty giving the other thirty (30) days
written notice of its intent to do 50, If either Landlord or Tenant provide the other party written notice of
termination, the Term and cstate hereby granted shall forthwith cesge and torminate as of the eatlier of
the date of vesting of title in such condemnation or taking or the date of taking of possession by the

 Tf fess than twenty-five percent (25%) of the Premitcs i so condemned or taken, then the term and
estate hersby granted with respect to such part shall forthwith cease and terrainats as of the earlier of the
date of vesting of title in such condemnation or taking or the date of taking of possession by the
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- arg vnaffected. theroby, then

award

condemning aufhorig!, aud the Fixed Monthly Rent payable bateunder (and Additional Rent paysble

‘pursuant to Articles 3 or 4) shall be abatod on a % basis, by dividing the total number of Ussble

square feet 80 taken by the total number. of Usablo square feet contained in the Premises, then

gxsuéﬁplyinig said peroontage on a monthly basis, continuing from the date of such vesting of title to the -
. apw RN N

ecified in this Lease for the expiration of the Term heseof, -~ - . N
Yeetion 13,2, Condenmation of the Building.. I(fess than (wonty-five percent (25%) of the Building is
80 ‘condemned or taken, then Laudlord shall, to the extent of the proceeds of the condemnation paysble

“to Landlord and with reasonsble diligence, restore the remaining portion of the Building as nearly as

fracﬁmblc to-its condition prior to such condemnation or taking; except that, if such proceeds: constitute

" leas than ninety percent (90%) of Landlord's estimate. of the cost of rebuilding or restoration, then -
TLandford may terminate this Ledse on thirty (30) days’ prior written‘notice to Temsnt, -~ -~ . .

If more than twenty-five parcent (25%) of the Building is'so condemned o taken, but the Premises
Emd!om shall have the opticn but not the obligation, which election shall
be in Landlord’s sole discretion, to terminate thid Leage, effective the carlier of the date of vesting of title

in such condemnation or the date Landlord delivers aotual possession of the Building and Promises to
.the condemning authority, which election by Landlord shali be provided to Tenant in witing, .. -~ =+

Section 13.3. Award, If any condemnation or taking of all or a part of the Building takes place, Tenant

- shall be entitled to join in any action claiming compensation therefor, and Landlord shall be entitled to
receive that portion of the award rade for the value of the Building, Premiscs, leasehold improvements

made or ralmbursed by Landlord, or bonus value-of the Lease, and Tepant shall only be eititled to

-receive. my.award made for tho value of the estate vested by this Leage in Tenant, including Tenant’s

gmxim damages to Tenant’s business and reasonable relocation expenses, Nothing shall preclude
‘enant from intervening in any such condemnation prooeeding to claim or receive from the condemuing
authority any compensation to. which Tenant may otherwise lawfully be entitled in such case in respeat,
of Tenent's property or for moving 1o a new Jocation. *. =~ . . . R .

Section 13.4, Condemmation for a Linilied Perlod. -Notwithstanding the provisions of Seetion 13.1,
13,2 or 133, except duting the final twelve (12) months of the Term, if all or any portion of the Premises
are condemned or. taken for goverpmental occupancy for a limited period (L.e., amticipated to be no
longer then sixty (60) days), this Lease pot tarmiate; thers shall be no abatement of Fixed
Monthly Rent or Additional Rent payable hercunder; and Tenant shall be entitled to receive tho entire
t{ereforf(whctherpaidas damages, rentorotherwise), ..o LTl
Tf, during the final twelve (12) months of the Term, all or any portion of the Premises are condemned
or takea for governmental occupancy for & limited period anticipated to be in excess of sixty (60) days,
or for.a period extended after the expiration of the initial Torm, Tenant shall have the option, bt not the
obligaﬁon. 1o texpninate this Lease, T which case, Landlord shall-be entiticd to such part of such award
a8 ghall be properly allocable to:the cost of restoration of the Premiges, and the balance of such award

‘shall be apportioned between Landlord and Tenant as of the date of such tormination; )
If the termination of such governmental accupancy is prior to expiration of this Lease, and Tenant

hes not elected o terminate this Lease, Tenant sball, upon receipt thereof and to the extent an award has
been made, restors the Preniacs as nearly. as possible to.the condition in which they were prior to the
condemmnation or taking, " I RPN S : L

L L ARTICLEI4 e
MORTGAGE SUBORDINATION; ATTORNMENT AND MODIFICATION OF

Section 4.1, Subordination. This Lease, the Term and estate hereby granted, are and shall be subject”

and subordinate to the lies of each mor, which may now or at any time hereafler affect Landlord's
interest in the real property, Building, ing facilities, common areas or portions thercof and/or the
land thereunder (an "Underiying Mortgafc"), regardiess of the interest rate, the térms of repayment, the
uge of the proceeds or any other provision of any such moxtgage, providéd that Tenant receives, a3 a
condition precedent to such subordination, a commercially reasonable subordination, non-disturbance
and attomment agreement in sum and substance the equivalent of Exhibit F (“SNDA™), Tenant shalf

* from time to time execyto and deliver such instruments as Laadlord or the holder of any such mortgage

may reasonably request to confirm the subordination provided in this Section 14.1.

Section 14,2, Attornment. Tenant confirms that if by resson of a defanlt tinder an Underlying
Mortgags the interest of Landlord in the Premiscs is terminajed, provided Tenant is granted in writing
contited quiet enjoyment of the Promises pursuant to the terms and provisions of this Lease, Tenant
shall attom.to the holder of the reversionary interpst in the Premises and shall recognize such holder ag
Tenant's lapdlord under this Lease, but in no event shall such holder be bound by any payment of Rent
paid more than one month in advance of the date due under this Lease, Tenant shall, within ten (10)
celendar days fter request thersfor, executs and deliver, at any time and from tims to tims, upon the
request of Landlord oc of the holder of an Undertying Mortgage any instrumont which may be necessary
or appropriate to evidence such attornment. . : .

Section 14,3, Modificatlon of Lease; Notice of Default. If any current or ﬂmspacﬂve mortgagee or
ground lessor for the Building requires a modification or modifications of this Lease, which modification
or modifications will not causs an incressed cost or expense to Tenant or in any other way materially and
adversely change the rights and obl;;ﬁum of Tenant hereunder, then in such event, Tenaut agroes that
this Lesse may be so modified, 'Temant agrees to executs and deliver to Landlord within ten (103
calendar days following the request therefor whatever documnents arc required to effoctuste sai
modification. Should Landlerd or any such cwrent or prospective mortgagee or ground lessor requirs
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execytion of a short form of Lease for recording, contalning, among other customary provisions, the
‘names of the pasties, a description of the Premises and the Term, Tenant agrees to execute and deliverto |
Landlord such short form of Lease within tee (10) calendar d?s following the request therefor. Further,
Tenant ghall give wriitten natice of any defult by Landlord under this Lease to any mortgagee and
ground lesgar- of “tha. Building and- shall: afford such mortgagee and ground lessor a-reananable
opportunity to'cure much default prior {0’ exercising any remedy under this Lease; | - | S
Section 14,4, Non Distarbance Agreement. - Landlord agrocs to obtain and deliver to Tenant, within -
sixty (60)-days after mutusl execution’and delivery of this Lease, an SNDAA from the holder of the
existing deeci of trust affecting the Building SNDAA ig in form and substance comparablo to-the
SNDAA attached hereto as e H, - s e e ST A R

L ARTICLEAS
o e T ESTOPPEL CERTIFICATES . E e
. Section 15,1, Estoppel Cerilficates, Landlord (except s set forth in Section 15.1 below), and Tenant:
shall, as appropriate within fifteen (15) busineds:days after moig: of the ofher party’s written requost
-therefor, executo, acknowledge: and .deliver 1o. the other. sn. Bstoppel Certificate, which may bs
conclusiyely rolied upon by any prospective purchaser, mortgagee ar beneficiary under any deed of trust
covering the Building or' any part thereof. - Said Estoppel Certificate shall certify the following: S
_ a). that this Leuse is unmodified and in full force and effect (or, if there have been modifications, that -
this Lease is in full force and offect, as modified, and. stating the date and natare of each
* modifieation); ,‘ Res s il i Rt .
b) the date, if any, to which rental and other sums payable hereundor have beenpaid; .~ - ,
¢) . that no notice has been received by Tenant of any default which has not been cured, except a8 to
defmlts specified in the certificate; : . .
d) that Landlord is not in default under this Lease or, if so, specifying such default; and
€} such other factual matters as may be reasonably requested by Landlord, - . » o
Tenant’s snd Landlord’s failure to deliver the Batoppel Certificate within throo (3) days afier the one N
party’s receipt of the other party’s second (2°) request therefor shall constitute a breach of theLease, .
- and-Landiord and Tenant shall liave the option, but not:the obligation, to enforce the remodies
. contuined in Article 18 and/or file suit for specificperforomge, - 0 - T
Section 15.2, Limitation on Landlord Estoppel Cergifleates, Notwithstanding anything to the
contrary in Section15.1 sbove, Tenant shall not request Landlord executs, acknowledge and deliver to
~ ‘Tenant an Estoppel Certificate, more than once per calendar year duting thy Term, as extended ifeny.

ARTICLE16. .~
Section 16.1." Notices, “Any notice; consent, approval, agrecment; certification, requeat,-bill, demand; - -
statement, acceptance or other communicatio under (a "notioe”) shall be in writing and shall be
considered duly given or fiurnished whenz -~ - " - ) :
a) delivercd personally or by messenger or ovemight delivuy service, with signature evidencing such

- delivery; or : R , . o
b) upon the date of delivery, after being mailed in a postpaid envelape, set certified mail, retum receipt
requested, o :

Tn cach case such notices must be addvessod to Landiord a8 set forth in the Basio Lease Information
and to Tenant a¢ the Premises and any other address for Tenant specified in the Basic Leass Information;
or to such other address or addressee as cither party may designate by a written notice given pursuant

 ARTICLEY
DEFAULT AND LANDLORD’S OPTION TO CURE

Section 17.1. Tenant’s Defwult. For the purposes of thig Section 17.1, if this Lease has beon assigned,

the term "Tengnt," 3 vaed in Sections 17.1“'&3 through.(h), inclusive, shall be deemed to include the

assignee and assignor, jointly and severally, unless Landlord ahail have, in connection with such
assignment, previously released the assignor from any further liability under thia Loase, in whick event
the term "Tenant," as used in said subparagraphs, shall not inolnde the awsignor that was previously

relepsed. All notices shall be in nddition to, and not in lieu of, statutory notices, . .

The following shall, if committed by Tenant, shall constitute a “Default’;

a) if Tenant fails to make the payment of any Fixed Monthly Rent or Additlonal Rent on any date upon
which the same becomes due and such failure continues for thres (3) business days after Tenant
receives notice of such failure from Landlord, or . '

b) if Tenant abandons the Premises, or _ :

¢} if Tenant fails in the keeping, observance or performance of any covenant or enf get forth in

s 8.2, 0r 19,3, and if such default continues and E; not cured ;yg?r“nm hefore the
expiration of Landlord's written 3-Day Notice to Cure or Quit, or
" d) if Tenant fhils in the ken:ring, obiervance or pexformance of any covenant or agreement inciuding -
any provigions of the rules and regulations esfablished by Landlord (other than a failure of the
character referred to in Sections 17.1 (g}, (b) or {¢)), and if such failure continues and is not cuved by
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Tenant mthin fifteent (l 5) business days afler Landlord hn nswen to Tenant a nouoo
same, o1, in the oase of sych a failure which for causes beyond Tenant's reasonable conu'o im:!ud!
" occupancy. of a subleasee) cannot wnth due diligeme bc cu:ed ‘within such penod of fifteen (15%
business days, if Tenant:
- A) " does’ nof, promptl: upon Temmt's recelpt ‘of such notice, advise Lmdlurd of Temmt's inteniion
duly to institute alf stepa necessary (o pure such default,or - -
1) daes not duly institute and thercafter dxhgn:ltl prosecute to complehon all steps (mchulmg, if
.. appropriate, fegal proceedings.against a de ng sublessec) necessary to cure the same, or
e) if Tenant fails to deliver the Bstoppe] Certificate required inder Anicle 15 hereof within three (3)
- business days after. Tenmt’s recelpt ofLandJord ] sucoud (2'}5;l mquest thcm | AR

5 Intentianally omitted -
g) - Iritentlonally ammed
-b) Iutenﬂanalb’ amitmi,
ilj:n in ‘any or cach such event, Tenanc shall be deemed to have omnmtted a matcnul Default undor this

Section 17.2.. Lmdlord’s Option to Cure Tennnt'u Defanit. IfTenmt euters into a Defmlt under this
Lease, in lisu of Landlord's issuance of a written notice, as speclﬂed herembelow, Landiord may cure the
game at the gole exponse of Tenant:

) immediately and without notice:in the case of: emmncy- if said defult is specified in .Sggngng

() or (g), or if such defiiult unreasonably imarfnre@ with the use by any cther tr.nsnt of the

"Bu ing; with efficient operation of the Building; or will result in a violation of law or in a
cancellation of any insurance policy maintained by Landlord, and -

b) afier the expiration of Landlord's 3-Day Notice of Intant to Cure. in the cnse ofany default othet than
- those specified in Section 17.2 () hereinabove,
Section 17,3, Laudlord's Option to Terminate this Lease, In addition to any other remedies Landlord
may bave at law or in equity, but subject to Tenant’s receipt of the nofices provided for sbove and
‘Ténant's failure to timely cure, Landlord shall be entitled to give to Tenant a written notice of intention
1o terminato.this Leass at the expiration of three ( 12 days ﬁom tha date of the gwmg of such notice, and
- if such-notice is-given by Landlord, and Tenant fails to-cure the defaults specified therein, then this

loase and the Term and- estato hereby granted (whether or not the' Commmcement Date has already
ocourred) shall termiziate upon the expiration of guch three (3) day period (a “Default Termination” ‘).
with the same effect mxfﬂzalastofmhﬁlreaﬂg days werd the Termination Date, uxoaptthnt'[’enam

.‘shall remain linble for damages as provided héreinbelow or pursuant to law,
Section.17.4. Certain Payments. : Bills for 4ll reasonable costs and axpenses incurred b; Landlord in
connection with auy performancs by it under Section 17.2 shall bo payable, as Addih«mal Rent, pursuant
to the provisions of Section 4.3,

Section 17,8, Certain Waivers. Unless 'I‘enant has su)mntied documentation that it validly digputey
Landlord's billing for Fixed Monthly Rent herounder; or is comg‘)ehng an audit of Landlord’s Operating
J : Expense Staternend; if Tenant ja in default ‘in ent of Fixed Monthly Rent or Additional Rent
, : hereunder, ‘Tenant waiver the right to designate tems against which any esayments mads by Tenant
- aro to b credited. . In lieu thereof, Landiord may apply any payments received from Tenant to the thon-
oldest hxllmg rﬁmuning unpaid on Tenant's rental account or to auy other paymmt due from Tenant, as

Sectfon 17.6. Landlord Default, Notmﬁmtmding hing to the contrary set forth in thm Loase,

Landlord shall not be in dofault in'the pctfomwwe o oblxgatuoq reqmred to be purfonncd by

Landiord pursuant to this Lease unless:

) in the event such default is Wwith respect to the payment of money, Landlord fails to pay such unpaid
gmounn within five (5) busitniess days of written notxcc from Tenant that the same was not paid when

vie, or . .

b) in the event such default is other than the obli gauon tgiyay money, Landlord fails to perform such
ohhga.uon within thirty (30) dayr afler the notice from Tenant s 1per.ut’ymg in detail
Landlord's failure to perform; provided, however, if the natire of Landlord’s obligation is such that .
more than thirty (30) days are required for its performance, then Landlord shall not be in default
under thia Lease if it shall commenoce such performance within such thirty {(30) days perlod and
thereafter diligently pursue the same to cumpleuon within a reasonable time period,
Upon any such defanit by Landlord under this Lease, Tenant may, except as otherwise specifically

pmvided in ﬂns Leaae to the contrary, exercise any of its rights provided at law or in equity.

ARTICLE 18§
DAMAGES; REMEDIES; RE-ENTRY BY LANDLORD; ETC,

Section 13,1, Damnges, If Landlord terminates this Lease, pursuant to the provisions of Section a
"Defanlt Tenninationg), then Landlord may recover from Tenant the total ofs p 123 (

8) the worth af the time of award of the unpaid Fixed Monthly Rent and Additional Rent earned to the
date of such Default Terminstion; and

b) the worth at the time of award of the amount by which the unpaid Fixed Monthly Rent and
Additional Rsnt wluch would have been earned after the date of guch Default 'l‘em:mahcm vntil the
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: time of award excceds the smount of such ten(al loss thnt Tcnant proves could lmve beentuasanably -

ayoided; and
¢) - the worth at: the txme of uward of the amount by whlch the unpmd Fixed Mmth.ly Rent and

Additional Rent which woild have been camed for the balance of the Term after the time.of award

exceeds the amount of such rentalloss that Tenant proves conld have been rTeasonably avoided; and:.

~d) -any other amount reasonably negessary to. compensate Landlord for all of the detriment proximately

caused by:Tenant's failure to obscrve or porform :any of its:covenants and agonments undor: this
Lease.or-which ini. the: ordinary-cousse og

events. would: be likely. to- result: therefrom; including, -

.- without hxmtnﬂon. thio payment of the reasonsbls ex dpcnm incuirted: or: peid:by: Landlord in re.. -
entoring and: securing: possession of ‘the Premises-and in the reletting: thersof. gmcluding, wuhout :

 limitation, altering and preparing the Premises for new tenants and bmkers‘ commission); and

ve) ‘at Landlord's sole elec.uon. such othér amounta in addition to of in liew of the foregomg a8 may be».

~permitted from time to time under applicable Californis laws.

Seeﬁon 18,2, Computrtions The “worth at the tithe of award” is éompuwd .
a) in parngrapbs (2) and (b) above. by allowing interest at the rate of ten pcxcent (10%) per mmum (but :

inno ovent in excess of the maxintum rate permitted by law); and .

. b) in gm graph (o) ‘above, by discounting such amount 4t the discount Toto of the Foderal Reservc Bank

Francisco at the time of award plus one percent (1%).

OF For purposes of compunng unpmd rental which-would have accrued and become payable undor thia

.. - Lease; unpaid rental shall consist of the sm of; -
1) the total Fixed Monthly Reat for the balance of the Term, plna : ‘ :
i) a congmtation of Tenarnt's: Share of Additlonal Rept due under the Loaso muluding, withiout
itation, Tenant's Proportionate Share of any increase in Operating Bxpenses (including real
esmte taxes) for the balance of the Term.  For purposes of computm% any increages due Landlord
- hereunder, Additional Rent for.the celendar year of the dofanit and for each fitture caleridar year
in tha Tam shall be asswned 1o be equal to the Additional Rent for the calendar year prior to the

year in which defauit occurs, compounded at a rate equal to the mean average rate of inflation for . -
preceding five calendar. éyen:s as -determined by the Uhnited. Statea. Department of Labor, .

Buroau of ‘Labor Statistics Consumer Prics Index (All. Urban: Consumers, all items, 1982-84

" such ‘index- is discontinued or teviecd, the average rate of inflation: shall bie determined by

- -+~ equals-100) for the metropolitan-srea-op-region- of which Los Angeles, ‘California is a: part, If. .

reference to the mdex designated ag the BuCCessOr. O substltuto index by the sovemment of the -

. United States, .-
Section 18,3, Re-Entry by, Landlord.

a) 1f a Default Termination ocouts ot any default upoc:ﬁed in Mns_]_m_m , '(o) bccun and‘

contivucs- beyond the. period . of - grace.. (if - any)  therefur; - Landlord or ord's . authorized: _

- representatives may re-cnter the Premises and remove all persons and all property therefrom, either

by dispossession proceedings or by any suitable action or proceeding at law, without being:

liable to indictment, prosecution or damages therpfor, and may reposacss and enjoy the Premises, No g
‘or tepossess]g;: of the Premises by Landlord or its reprosentatives under this Section18.3 -

re-entry
shall be construed as an election to termainate this Lease unléss a notlce of such eleation ig given to
- Tenant or unless the termination thereof Is decreed by a court of competent jurisdiction. - The words
: rcgixtnm", “ro-ontry” and "mnhnng as uscd herein are not sestricted to their techaloal. logal
MeRIINEE,
b) If any definlt specified in thraugh occurs nnd oontumes beyond the petiod of
g-ace (if any) g’mfor, thon 11’ ord not ele(cgi)to terminate this Lease Landlord may, from
me to timc and without terminating this Lease, enforce all its rights and remedies under this Lease,
inchuiing the right to recover the Fixed Monthly Rent and Additional Rent as the samo bacomes
payablo by Tenant hereunder, -

i) - If Landlord consenta thereto, Tonant may sublet the Premises or theroot‘ or a.mgn this
Leage (which consent Landlord agreos will not be ummonqbl ?m bject to Tenant's
oomplianoe with the requirements of Article 11 of this Lease. So long as Landlord is exercising
- this remedy it will not terminats Tenant's right to_possession of the Premises, but it may onmgc
in tho acts permitted by Section 1951 .4(c) of the California Civil Cade.

¢} If Tenaut abandons the Premiscs in broach.-of this Leass, Landlord shall bave the right to relet the

Premises or any part thercof on such terms and conditions and at such rentals as Landlord in its sole

diseretion may deem advisable, with the right to make alterations and repairs in and 1o the Premises

neceseary to roletting, If Landlord so elects to velet, then gross rentals wcerved by Limdlord from the

releiting shell be applied: .

f) fixst, to the payment of the reasonable expenses incurred or paid hy hudlord in re-mtenng and
securing possession of the Premises and in the reletting theroof (including, without Lmitation,
allering and preparing the Premises for new tenants and brokers' commissions);

)} second, to the payment of the leed Monthly Rent and Addniona,l Rent payable by Tenant
herevnder; and

1) third, the remainder, if any, 1o be retained by Landlord and apphed to the payment of future
Fixed Monthly Rent and Additional Rent as tho same become due.
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" Should the gross rentals received by Landiord from the Teletting be insufficient to pey in full the.
L _sumslstrgted,hl Section 183 (e) and (b) ‘llxereinabovg, Tenant shall, upon demand, pay the deficlency to .
-Landlo b P T e e R R L
© Section 184, Certaln- Walvers, . Afier Landlord. has actually obtained 'lpomssion' of the Promiges .
pursusnt t any lawil ordor of possession. granted in o valid court of law, Tenant thereafter waives and ..
' " surrendera for Tenant, and for il claiming under Tenant, all n%hﬁ; and’ privileges now or- hereafier -
. 'existing to redeem the Premises (whether by order or judgmoert of any court-or by any legal process.or -
writ);-to assert Tenant’s continued right 1o occupancy of the Pramises; or to have a.continuance of this -
Lenge for the Term herdof. - Tenant also waives the provisions.of any law relating to notice and/or delay -
in levy of execution in case of an eviction or dispoasession for nonpayment of rént; and of any successor - -
- or other law of Hke mport, - = 0o s e T S T T
Section 18.5, Cumulative Remedies, - Tho remedies. of Landlord provided for-in. this Leaso are’
cumulative and:are not- intended to-?) be emclusive of any other remedies to. which: Landlord may be - -
lawfully entitled, or (ii) entitles Landlord to a duplication of dq;:fm;—' The exercise by Landlord of any
remedy to which it is entitled shail not pr_v:cludg or hinder the exercise of any other such romedy, - -
R EH T ‘ _ ARTICLE19 - S
e AN © o INSURANCE
Section 19.1, Landlord Obligadons: . . .. ‘v o . :
#) - Landiord shall securo and maintain during the Term of this Leaso the following insurance: )
) Commercial General Liability and Umbrella Liability insurance relating o Landlord's operation
of the Building, for pertonal and bodily injury and death, and damage to other's property. - )
i) All-risk of standard: fire ingurance and extended cov including vandalism and malicioua
~ 'mischief and gprinkler leakage endorsements relating ta the Bullding, the parking facilities, the
' common area improvemonts and a’l;y and all improvements installed in, oz or upon the Premises
« and affixcd thereto (but excluding Tonant’s fixturcs, furnishings, cquipment, personal property or
| other elements of Tenant’s Praperty); . B e . ) E
. iif) Siich other insurance (including, without imitation, boiler and machinery, rental loss, easthquake
-+ and/or flood insurance) as Landlord reasonabiy elects to obtain or aoy Lender requires, - -
.. b) “Insurance effected by Landlord under this Seofion 19 willbes - .~ . " '~ oo
1) In'amounts which Landlord from timo to time reasonably determines sufficient of which any

*.- Lender requires; and .~ L . : .
1) Subject to such deductibles and exclusions a3 Landlord reasonably decms sppropriate. - .
). Notmﬂamndi:’f' ng any contribution by Temant to the vost of insurance premiums as provided herein,
g ‘Tonant acknowledges that Tenant has no right to-receive any ptocel£ from any insurance policies -
—_— <o caried by Landlord, but shall-continue. to. recelve- the: waiver of subrogation bencfits pursuant:to .
. - Section 19.4below. . - - PO B SR R
Section 19.2, Tenant Obligations; - U el L v
) -Af least ten (10) days prior-to the earlier of the Commencement Date or Tenant’s anticipated early -
possession date of the Premises and thereafter during the Term of this Lease, Tenant shall secure and -
maintair, at its own expense throughout the: Term of this Lease the following minimum types and
amounts of insurance, in form and'in companies acceptable to Landlord, insuring Tenant, its .
employees, agonts and designess: _ . L : o
{) Workera’ Compensation Insurance, the amount and scope of which shall be the amount and
: scope required by statute or other governing law, R . : S
i) Employer’s Liability Insurance in amomnts equal to the following: . Bodily jury by accident -
’ $1,300,000 each accident; Bodily Injury by (el‘ilseno - $1,000,000 policy limit; and Bodily Injury
by diseass - $1,000,000 cach employee. . : . '
itf) Commercial General Liability and Umbrella Liability Insurance on an occurence basis, without
. clsims-made featuros, with bodily injury and %ropetty damage coverage in an amovmt equel to 8
combined single limit of $2,000,000; aud such insurance shall include the following coverages;
(A) Prewizes.and Opetations covetage with X, C, snd U e¢xclusions for explosion, collapge, and .
underground pro damage deleted under both premises/operations and. gontractual liability
coverage parts, if applicable; (B) Ownier and Contractor Protective coverage; (C) Products and
Completed QOperations coverage; (Dg,']‘!)mad Form Comprehensive General Liability coverage (or
its equivalent); and (B) Broad Form Property Damage coverage, including completed operattons.
iv) All risk of standard fire Insurance and extended coverage with vandalism and malicious mischiaf
and sprinkler loakage endorsoments, insuring fixtures, glass, equipment, morchandise, inventory
and other elements of Tenant’s Properly in the Premises, and all other contents of the Pramises
(e.g. Tenant Improvements, fumiture, fixtures, equipment), Such frisurance shall beé in an amoynt
equal to 100% of the replacemont value thereof (and Tenant shall re-determine the ssme as
o ly a8 necessary in order to comply horewith). The proceeds of such insurance, so long as
this Lease remaing in offoot, shall be used to repair and/or replace the items g0 insured.
V) Intentionally Omitted, - : .

vi) Any other forms of insurance Landlord may reasonably eequire from time to time, in form and
amounts and for insurance risks against which a prudent {emant of comparable sizo in a

comparable business would protect itgelf,
30 Ll hﬁ:./ l._ —_
snita) Tnfdint ot Inithel

Firat Fedotal Squurc\ucorich Parmenhip\LGiMarch 31,2006




07/07/2010 ‘12:14 FAX 7187792888. . . . WI/MACERICH _ , @038

by Al iﬁ.-.ur,ai:ce ﬁolldes rham_tbinedtqprovidq' ihé_céiremasgé requimd ﬁerqiﬁhﬁall:} ' n .
1) B issued by insuranice compenies awthorized to do business in" the state in which the leased .
premises are located, and with companies rated, at 4 nirimum "A- VII" by A, M, Best; .. - .
i) Be subject to the prior approval of Landlord (which approval shall not be unreasonably withheld)
if) Provide for-a deductible anly so-long as Tenant shall semain liable for payment of any such
. deductible inthe eventofany Joss; = - 0 o e Do
iv) Contsin: appropriate  cross-liability. endorsements.- dex ‘Tenant's insurers - the right -of"
- guisrogation: againat: Tandlord #s°10 rigks covered by snch: - without %rejud{ce»to any.
miver;,of:lndemnimmvisim. apglicablo to: Tenant-and any limitation of Hability provisions.
... applicable to Landlord hereundor, of which provisions Tenant shall notify all insuranco carriars; -
. ¥) Contairi-provisions for at least ten (10) days advance written notice to Landlord of cancellation
~duo. 16 non-payment - and. thirty (30)- days advanoe: written: notice to - Landlord of ‘materisl
modification or cancellation for any reason othier than non-payment;and T Ll
surxl" nulats that coverages afforded wnder such policics are primary insurance as respeots Landlord -
W) and- that any. other insutance maintained by Land.lord are cxcess' and non-contributing with the -

insuraxce required horeunder,’ " e e ‘
) ‘No endorsement limiting or excluding a required coverage is pernitted: ST E
@) - Tenant. shall- deliver- to: Landlord - upori- exccution of this Lasse, written evidence of Insurance -
coverages required herein,: Tenant shafl deliver to Landlord no less than fiftesn (15) days prior to the .
expiration of ‘any. required coverage,: written evidence of the renowal . or: replacement of guch
coverage. . Landlord’s failure at' any time-to objoct to Tenant’s failure to provide the:specified.
ingurance or written evidence thereof (either as-to the type or amount of such insurance) shall not be
deemed 48 8 waiver of Tenant’s obligations under this Section.” " R e
¢) Landlord shall be named es an additional insured on thie Tenant’s policies of General Liability and -
Umbrella Lidbility insurance. Landlord shall be named a5 a loss ﬁp;‘uyee on the Tenant’s policies of -
AlI‘Risk insurance a8 their interest way appear to the extent any fixtures; equipment, improvements -
- and:installations. attached or:built: into the -Premises by Tenant or on.Tenant’s behalf at any time
: . “diring the Term shall, at the expiration or earifer termination of this Lease, bs deemed the property
soemiee s o oo - of Landlord; ‘become-a permanent part of the Premises and-remain- therein~ Tenant shall-deliver-to- - -
: Landlord the' appropriats: endorsements evidencing additional insured and loss payeo status, - Any
claim -for loss under said insnrance policies shall be payable notwithstanding any act, omission,
negligance; representation, misrepreasniation or other conduct or misconduct of Tenant which might
- otherwise cause cancellation, forfeiture or reduction of suchinswramce. - = © - e e
“The jnpurance: requirements in this Section shall not. in any. way: limit, in either scope. ot amount :
0 (except to reducc any claims by Landlord by the amount Landlord collects from the insuramce -~

carrier), the indemnity obligations separately owed by Tenant to Landlord under ths Loease. - :

%) Nothing herein shall: in_anymanner limit.the lebility of Tenant. for’ non-performance: of its
-obligations or for loss or damage for which: Tenant is: rosponsible, except as. provided in Section
19.4, < The sforementioned minitum limits of policies in o event limit the lability of Tenant-

" hereunder; - SR EEIE B S T

h) - Tenant may, at its option, satisfy its insurance obligations hereunder by policies of so-called blanket
insurance carried by Tenant provided that the same aball, in all respects, comply with the provisions
hereof. In such event, Tenant shall not be deemed to have complied with its obhfnﬁona horeunder
until Tonant ehall have obtained and delivered to Landlord a copy of each such policy together with
an vopriste endomsement or certificate. applicablo to and evidencing full compliance with the
specago requirements of the Lease (irrespective of any claim which may be made with respect to any

other property ot liability covered under such policy), and until the same shall have been approved by

Landlord in writing; , ' S N
Section 19.3. Compliance with Buflding Insurance Requivements, After Tenant tekes occupancy of
the Premijges, Tenant shall not violate or permit in, on or upon the Promises the violation of any
condjtion imposed by such standard fire insumnct:dpohciea as are normally issued for office buildings in

.- the City-or %m—which the Building is located, Tenant shall not do, suffer or permit anything to be

done, or keep, suffer or permit anything to be kept, in the Premisea which would increase the risk ratings
or premium calculation factors on the Building or p;'apurty therein (collectively an “Inoreased Risk™), or
which:would result in insurance companies of good standing refusing to insure the Building or any
propsrty. appurtenant thereto in such amounts and against such risks as Landlond may reasonably
determine from time to:time are & riate. - Provided, however, nothing herein shall shiff the
responsibility of Landlord to insure the Building Structure and Building Systems to Tenant,

Notwithstanding the above, If additional insurance is available to cover suck Increased Risk, Tenant
ghail not be in defanlt hercunder if: . : -

) Tenant muthorizes Landlord in writing to obtain such additional insurance; and

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

Scction 19.4. Mutaal Waiver of Subrogation. Landlord and Tenant intend that their respective

property losa risks shall be home by reasonable insurance carriers to the extent above provided, and

Firey Faderal SqusreiMacerich Partnonhip\LG\March 31, 2006

‘miial oltis) R Tnteel




07/07/2010 12:15 FAX 7187792899 ' WT/MACERICH

{.andlozd'and_’renmt hereby’agme o look solely to, and seek recovery only from, their respoctive

insurance carriers in the svent of a property loss 1o the extent that such coverage is agreed to bs provided
heteunder. Ths parlics.each hereby waive all rights and claims against each other for such losses, and
waive all xights of subrogation of their respective inwurens, provided siich waiver of subrogation shall not
affect the right to the insured to recover thereunder, The paxties agree: that their respective insurance

olioles are now, or shall be, sudarsed such thatthe waiv\;rof suibrogation ahall ot aftbct the right 9f the .

insured o recover thereunder,. - - -

Section 19.5. - Fallure to Seeure, If at any tite during the Term, and after sxplration of threo (3)

business days” prior written demand therefor from Landlord, Tenant fails to:

@) provide Landlord with access 1o a: rogistered inguranco broker of record that oan verify Tonant's

- -gompliance with  the requirement contained in this Axticle 19; ot -

" 'b) provide-documeritation reasonsbly accepteble to Landlord that Tenant has secured aud maintamed

- the insurance coverage required hereunder, S , ‘
then sych failure shall be considered a material defanit under the Lease, subject to notios and opportunity

. to cure herein,

Section -19.6, Tenant Self Insurance. -Notwitlistanding any provisiona of the Lease to the contrary, so
long a8 THE MACERICH PARTNERSHIP, L.P;, a Delaware limited partnership is the named tenant or
an Affiliate is the named tenant on the Lease and maintains a tangible net worth of at least One Hundred
Millior Dallers ($100,000,000), as evideuced by Tenant's cumrent audited financial statemenis or ather
evidence satisfactory to Landlord, Tengnt-may self-insure against any. or all risks for which Tenant is
required to obtain insutance therdundes, to the same exteut as required for policies of insurance that
Tenant is obligated to maintain hereundes, subject to the following provisions, * ;

‘Tounant shall be permitted {o self-insure against mm the rieks for which insurance is required under
the Lease for such pprtion of the minimum coverage limitation, if any, provided in the Lease, as may be
eatablished from time to time as its company-wide limit of self-insurance agninat such risk. To the
extent that Tenant shall self-insure against apy risk, Tenant does hereby agree 10 maintain adequate
rescrves -against claims, losses and: Liabilities arising from causes which would otherwise have been

_covered by ipsurance and to reimburss, pay, indemnify and fold Landlord harmaless and defend Landloed
" - againgt any and all claims, lisbilities, losses, damages, expeinees, and costs which would otherwise have
~ boen covered by insurance required herein, : :

Congcurrently with the delivery of the certificates of insurance required by this Section 10.6, Tenant
shall deliver to {andlotd a certificate signed by an officer of Tenant seiting forth the smount of Tenant’s
self-insured retention or deductible mpecﬂlﬁleanh risk ot pexil against which Tenant 18 tequired to
insure herepnder, -Tenant ghall, use commercially reasonable efforts within thirty (30) days, but no later
than sixty (60) days after any change in the amount of its self-insured retoution or deductible respecting
u?r such risk or peril, deliver to Landlord a rovised certificate setting forth the cutrent amount of any
seif-insured retention or deduetible, ... T o L Lo

S ARTICLE 20 : ,

e - MISCELLANEOUS. : . :

Section 20,1. Entlre Agreement, This Lease, including the exhibits and guaranty of loase, if any,

annexed heroto, contains afl of the agreements and understandings relating to the leasing of the Prémises

and the obligations of Landlord and Tenant in connection thetéwith neither party and no agent or
esentative thereof hag made or js making, and neither party in éxecuting and delivering this Lease is

relying upon, any wamanties or reprosentations; except to the oxtent set forth in this Loaso, All

understandings and agresmontis heretofors had botween Landlord and Tenant relating to the loasing of

the Premiscy are merged in fhis Lease, which alone fully and complotely expresses their agreement. The

Riders (if any} and Bxhibits snnexed to this Leass and the Construction Agresment. are hereby

incorporated hevein atid made & part hereof. - - :

Section 20,2, No Walver or Modifteation. The faflure of Landlord or Tenant to insist in any instance
upon the strict keeping, obaervance or performance of any covenant or agreement contained in this Lease
or to excrcise any election herein contained shall not be construed as a walver or relinquishment for the
future of such covenant or agreement, but the same shail continue and remain in full force and effeot.
No waiver or modification by either Landlord or Tenant of any covenant or agreement contained in this
Loase shall bo decmed to have been made ynlegs the same is in writing exeouted by the party whose
rights are being walved or modified. No surrender of possession of any part of the Premiees shall release
Tenant from any of its obligations hereunder unless accepted in writing by Landlord. The reosipt and
retention by Landlord, and the payment by Tenant, of Fixed Monthly Rent or Additional Rent with
Imowledge of the bregeh of any coyenant or agrecment contained iu this Lease shall not be doomed a
waiver of such breach by either ord or Tenant. : '

Section 20.3, Time of the Essence. Time is of the essence of this Lease and of all provisions hereof,
except in respact to the delivery of possession of the Premisea at the Commencament Dats.

Section 20.4, Force Mafeure, For the purposes of this Lease, “Force Majeure” shall be dofined as any
or all prevention, delays or stoppages andfor the inability to obtain services, labor, materials or
reesopsble substitutes therefor, when such prevention, delay, stoppage or failure is duc to strikes,
lockouts, labor disputes, acts of God, governmental actions, civil commotion, fire or other casuaity,
and/or other causes beyond the reasonable control of the ogmy obligated to perform, extept that Force
Majeure may not be raised as a dofensc (except as provided in a specific ront abatement provision of this
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Leasc) for Tenant's non-performance of wny obligations Smposed by tho Lense with fogard t6 the
payment of Fixed Monthly Rent and/or Additional Rent, . - m B v e Lo R
Notwithstanding anythm%otxome contrary contained in this Lease, Force Majeure shall excuse the
g%tfonnnnqu.of such’ party for:a’petiod. oqual to.any such prevention, delay, stoppage or- inability.
R herefore, if this Loasga%neciﬁ‘es atime &)eriod for performatice of an obligation by eithor party, that time
o gznzod‘shgll.bg extended . by tho pariod of any delay in such party’s performance caused by a Forcs
Section 211.5. Broker. Landlord and Tenant represent to one another that each has dealt with no broker
or agent in conection with this Lease or its negotiations other than Pouglas, Emmett and Conipany
m C:’ndhmaq &.—Walgege;tlll z; Ealgo{nla,dl;\;; - Landlord md{{:am shall gold one ::iqmﬁ %?:mless :
yom: and against any aund all {iability, loss, d o, oxpenae, olaim, action, demand, suit or obligation .
. atiging out of vr,mla\)\,:i 10 a breach by the inde:usﬁfying ty of such repregentation. Landiord m, :
- to pay all commisaions dus to the brokers listed above created by Tonant’s execution of this Lease, -

Section 20.6, Governing Law.* This Lease shall be governed by and construed in accordance with the
laws of the State of California. o s e T - L

Section 20.7, Submdssion of Lease.. Whether or not rental deposits have been recetved by Landlord
from Tenant; and whether or not Landlord has delivered to Tenant ar unexecuted deaft version of this
Leagg for Tenant's review and/or signature, and regardless of whether Tenant hag submitted commenta fo
this Lease, no-vontractual or other rights shell exist between Landlord and Tenant with respoct fo the
Premises, nor shail this Loase be valid and/or in effect until this Lease has been fully executed and.a
duplicate original of said fully-exacuted Leage has been delivered to both Landlord and Tenant, .- -

The submission of this Leage to Tenant ghall be for cxamination p\;:goses only, and does not and .
shall not constitute a reservation of or an option for Tenant to lease, or otherwise cioate an&lintamt by
Tensmut in the Premises or an(H other offices or spece situated in the Builiing. Execution of this Lease by

.Tenant and its return to Landlord shall riot be binding upon Landlord, notwithstanding any time interval,
unti} Landlord has in fact executed and delivered a fully-oxocuted duplicate.original of this Lease to
Tenant,. Lendlord and Tonant agree hereby to authorize tranamission of all or portions of documents,
including signature lines thereon, by facsimile machines, and. further authorize the other party to rely
conclusively upon such facsimile transmissions as if the original had hean received. : - L

Section 20.8. Captions.  The captions in this Lease are for convenience only and shall not in any way
-+ = == -limit or be deomed to construe or interpret the terms and provisions hereofi— ——--—- - o =
Sectton 20.9, Singnlar and Plural, Ete, ‘The words "Landlord® and “Temant”, a9 used hetein, shall
. in¢lude fise plutal ag well as the singular,” Words used in the masculine geander include the feminine and
- neuter, - If there be more than one Landlord or Tenant the obligations hereunder imposed upon Landlord
. -and Tenant shall be joint and soveral,: U i . S
Section 20.10.  Independent Covenants. . Except where the covenants contained in gne Article of this
- Yeage: are clearly - affected by or confingent. upon: fulfillment by. either parg of another- Article or ..
P aph of this Lease, this Leasc shall be construcd as thongh the covenants herein betwoon Landlord
and Tonant are independent and not cigpendan and Tonant hercby expressly waives the benefit of any
stutute to the contrary and agrose that if Landlord fails to perform ita obligations sct forth herein, Tenant
shalt not be entitled to make any repairs or perform any actions hereunder at Landlord’s oxpense or to -
any set-oif of the Rent or other amounts owing hercunder against Landlord; provided; however, that the
foregoing shall-in no way impair the right 6f Tenant to commengs s soparate agtion against Landlord for
the violation by Landlord of the provisions hersof 50 long as notice is first given to Landlord and any
holder of a mortgage or deed of trust covering the Building, Real Proparty or any on thereof, of
whose address Tenant has theretofore been notified, and an gpportunity is granted to rd and such
holder to correot such violations as provided sbove, - : R
Section 20.11." Severability. If any covenant or agreement of this Lease or the application thereof to
any person or circumstance shall be held to be invalid or unenforceable, then and in each such event the
remainder of this Lease or the application of such covenant er agreement to any other pesson or any
other cirgumstance shall not be thersby affected, and sach covenant and agreement hereof shall remain
valid and enforceable to the fullest extent penmnitted by law, -

Section 20,12, Warranty of Authority. 1f Landlord or Tenant signs as a corporstion, limited liability
any or a partnership, each. of the persons executing. this Lease on behalf of Landlord or. Tenant
hereby covenant and warsrant that each is a duly authortzed and exlsﬁn¥ mﬁt{, that each has and is
ified to do business in California, that the persons signing on behalf of Landlord or Tenant have full
right and authority to enter into this Lease, and that each and every person signing on behalf of cither
Landlord or Tenant are authorized to do so, . . : .
Section 2013, Ne Represontations or ‘Warranties, Neither Landlord nor Landlord's agents or
sttorneys have made any repregeutations or warranties with respoot to the Premiges, the Building or this
Lease, except 88 oxpressly set forth herein, and no tights, cassments or licenses are-or shall be acquired
by Tenant by implication or otherwise.
Section 20,14, No Joint Venture or Partuership. This Lease ahall not be deemed or construcd to
crealo or establish any relationship of partnership or joint ventare or similar relationship or arrangement
betwean Landlord and Tenant hereunder, . ) .
Sectlon 20.15. Tenant's Obligations At Its Sole se, Notwithstanding the fact that certain
references in this Lease to acts required to be performed by Tenant hereunder, or to breaches or dofhulis
of this Loase by Tenant, omit to state that such acts shall be performed at Tenant's 8olo expense, or omit
to state that such breaches or defaults by Tenant are material, unless the context olearly states or implies
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to the contrary each and every sct to bs performed or obligation to be fulfilled by Tenant pursuant to this

- Leass shall be performed or fulfilled at Tenanta sole expense, -~ = “ . - o
Sectlon 20.16, - Attorneys' Fees, If litigation is ingtituted between Landlord and Tenant, the cause for
which arises aut of or in relation to this Lease, the pr‘evnilai:g party in such litigation shall be entitled 1o -
reoeive s costs. (not limited to coutt costs), expemses and reasonsble attorneys' foés from the non-
provailing party as the same may be awarded by thecourt, =~~~ B T N Il

. Section 20.17. Watver of Trial by Jury. In the Interest of saving ime and expense, Lendlord and

- Tenant herchy consent to trial without a jury In-auy actlon, proceeding or counterclatn brooght
by either of the parties hereio against the other or thelr successor-in-Interest in: respect to any
matters arising out of or relating to thls Lease, - . S T e e
Sectlon 2018, No:Merger, - The voluntary or other sirrander of this:Leass by Tenant, or a mutual
cancollation thercof; shall not work a'merger, and shall, at the option of Landlord terminate all or any
exigting subleases or subtenancics; or may, at tho option of Landlord, operate as an assignment to it-of
any.or all such subleases or subtoumicics, e e Do
Section 20.19, . Prohibition Against Rmrdini.! Except as provided in Section 14.3 of this Lease,
ncither this Lease, nor any memorandum, affidavit or other writing with respect thereto, shall-be

_recorded by Ténant or by anyone acting tUrongh, under or on behalf of Tenant, and the recording thereof
in violation of this provision shall make this Lease mull and void at Landlond's eleotion. -~~~
Section 20,20, Hazardous Waste, Tenant specifically agrees that, except for such limited quantitics of
office materials and supplios-as are customarily used in Tenmt’s normal business operations, Tenant -
shall not engage or permit at any time, any aperations or activities upon, or any use or occupancy.of the
Prarmises, of eny portion thereof, for the purpose of or in sny way involving the handling, manufacturing,
treatment, storage, use, transportation, spillage, leakage, dumping, discharge or disposal (whether legal
or illegal, accidental or intentional) of any hazardous substances, materials or westes, or any wastes
regulated under any local, state or federal law, - - t o n

- o Tenant shall, during the Term, remain in fuli com(guance with all applicable laws

© governing ita use aud ‘occupmucy of the Premises, including, .without limitation,. the ‘handling,
manufaciuring, treatment, storage, disposal, discharge, use, and transportation of hazardous substances,
matetials or wastes, and any wastes regulated under any local, state or federal law, Tenant will remain in
full “compliance - with -the” terms conditions of all peemits and - licenses. issued to it by any
- governmental authority on-account of any or all of its activities on the Premises;— - oo e
- Nothing in this Lease shall impose any obligation or Nability upon Tenant with .
respect to hazardous waste that was in the Premises and o Building before Tenant first took occupancy
- of each portion of the Premises and or Building or which was placed n the Premises and or Building by
anyone other than Tenmmt.. . S Sl . R
Section 20.21," Transportation Management. Tenant shall, at- Tenant's sole expense (to the extent
;lanposed uguolxlx-r‘renml)-gz at!:ﬁrwiserat' hgjdloxd’smtpmo whg-mdhﬂ»?m;ummg -
SNSCS resent or fulure intended to ' on of
uz&c,m'mqm }"chc Buildp when the sa;’;%m been mmdam an outside sf.wemmenul .
authority baving jurisdiction therofor and not when required for the convenience of Landlord. - -

" Tn connection therewiths, Tenant shall be respansible for the transportation planning and management
for all of Tenant’s employces while located at the Premises, by working directly with Landlord, any
governmental trangportation management ization or any other transportetion-related committees or
cutitics reasonably designated by Landlord. Such programe may include, without imitation: ,

4) resirictions on the number of peak-hour vehicle trips generated by Tenant;
_ b} requirements for increased vehicke occupancy; )
€) implementing an in-house ride-sharing program and/ot eppointing an employee trangportation

coordinator;
d) working with employees of any Building (or ares-wide) ridesharing program manager;
€} irt_:;timﬂng employer-sponsored incentives (financial of in-kind) to encourage employess to

esharing; and )
N utilizing flexible work shifls for emplayees, o B
Sectlon 20.22. Signage, Except as set forth in Section 20.22.1 below snd Exhibit E attached hereto and
incorporated herein, Tenant may not install, inscribe, paint or affix any swning, shade,’ sipn,
advertisement or notice on or to any part of the outside or inside of the Building, or in any portion of the
Premises visible 1o the outside of the Building or common areas without Landlord's prior written
consent, which shall not be unreasonably wlthh'elg. conditioned or delayed. .

All signage gnd/or directory listings installed on behalf of Tenant, whether installed in, on or upon
the public corridors, doorways, Building directory and/or parking directory (if any), or in any other
Tocation whatsoever visible outside of the Premises, shail be installed by i'.mdlord,:u Tenant's sole

Tenaut’s identification on or in sy common area of the Building shall bo limited to Tenant's name
and suitc designation, and in no event shall Tenant bo entitled to the installation of Tenant's logo in any
portion of the Building or common arcas, - Furthermore, the size, style, and glaeemont of letters o be
uged in any of Tenant'’s signage shall bs determined by Landlord, in Landlord’s sole discretion, in full
conformancs with previously-eatablished signage program for the Building.
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. Exeept as specified hercinbelow, Tenant shall only be entitled to one (1) listing on the Build::ﬁ' :
directory, or any parking di:ector'y ancillary thereto, which shell only show Tenant's busincss name and -
suite des{mﬁop.,'l’emnt.shnll also be entitled to & maximum of iwenty f§2()) additional listings on said
Building directory, which: listinga shafl be:limited solely to Tenant's officers, employees, aubsidiarics,
affiliates and/or- sublessens, if any. ' All .of seid listings shell bs subject to Landlord's prior written -

+ approyal, which shall riot be unreasonsbly withheld, conditioned or delayed. . R
i Qubject: to: the- provisions of this- Secti gg 29,.%;,;&.: name get: forth on . any tenant: signage at the -
R Bulldﬁtn"‘g. includinig on any exterior surface.of the Building (or.in the ground fluor lobby ofm gﬁlding)

“'or. In any plaza aroa at the Building, shall not have a name which relates to. an entity which is'of a..
chardoter or reputation; or is associated-with a.political faction or osientation, which is inconsistent with -

quality of the Building,: or: which. would: otherwise reasonably’ offend a-landlord of: Comparable

- the
- Buildings (an*'Offensive and Objectionable Name™), -«

-. Section20.22.1 Limited Right to- Parapet:Signage. Subject to tho conditiong- in: this’ Jection
~ 20221 Exhibie: G (Signage Criterla) attached heveto and incorporated horein, and the exclusive First
- ‘Faderal Savings Bank Parapet Signag_o Right restated in Section 20.22.2 below (the “Parapet Sigriage -
Right"), Tenant desires 1o acquire from: Landlord the PampetiSi%nage ‘Right currently held by an:
enisting - tenant -in - the - Building  (“FFSB");. should: said 1ights lapse, terminate: or. is otherwise

. swgrendered by FFSB. - -
(a) - Tenant. has not been in matorial. uncured: defimilt after the expiration of notice ‘and. the
’ opportunity to onre; and. ’ S S e
{b)  the rentable area of tic Premises that Tenant then directly Teases exceeds the higher of
" - geventy-five peroent (75%) of thé Rentable Area of the Premises and (ji) 49,968 rentabls
square feot, (cxcort that Tenant may transfer the Parapet Signage Right 1o a Rights Holder. -
es defined in Seqtion 23.6); and . = o L , . o
() . - the design of Tenant’s signage is subject to Landlord's gole discretion, and ghall be subject .
to Tenant's compliance with Landlord's standard signage criteria attached hercto as Zxhibit
" @ (which includes among other things- Landlord Tenant's receipt of the necessaty
¢ . approvels from the City of Santa Monica);and™ " - . .. B ST
S e o (d)- FESB provides written acknowledgement that FFSB hag relinquishod tho Parapet Signage . -

then Tenant shall; at Tenant's sole expense, but at Landlord’s direction, be entitled to install
Tenant’s name and/or company logo on the Parapet Sign, - - - = - - o ' e
" . Sertion:-20,22.2: Superior Parapet Sigoage -Right-FFSB, - Landlord represents- and Tenant
acknowledges that FESB has an exclusive right to use, place and maintain its signage on the Building -
.. parapet in accordance with the sﬁér(lwi&ions of FFSB’s lease with Landlord, In as much a8 any signage -

* grant by Landlord to Tenant shall bo subject to FFSB's sighage rights; Tenant ackrowledges and”
agraey- that - accordingly, Tonant's: limited- signage right is' contingent upon. FESB  written -
acknowledgement to Landlord thet FFSB has relingtﬂahod,l?FSB'sv Parapet Signage: Right or the

: FFSB Lease terminates or if FFSB-no longer has the right to have its sign on the Building Parapet,
Section- 20,23, Discloswre, . -Landlord and Tenant acknowledge -that principals of Landiord have a

financial interest in Douglas Bmumett Realty Advisors and P.L.E. Builders, . .- - . .
Section 20,24, Confldentiality, Landlord and Tenant agree that the covenants and provisions of this
Leasge: ghall not be- divulged to anyone nof dmﬂ% involved in the m ent, adminisiration,
ownership, lending against, or subleasing of the Premises, which permitted disolosure shall include, but
not be limited to, the board members, legal counsel and/or accountants of cither Landlord or Tenant.”
Section 20.25. Asbhestos Notification. Tenant ackmowledges that it has rececived and reviewed Exhibit
F attached hoteto and incorported horoin.. -~ | . ]
Scction 20.26, Mold, It is the poticy of the Landlord to provide a healthy environment at the Building.
K pursuant to industry standards thero is mold within the Building that poses a health risk or a-mold
" spore release within the Building surpassing permissible exposure limits (the "Harmful Mold Matorials™)
- and - such. Harmful Mold Materials were neither. reated or brought in or_telessed by Temant; then
Landlord agrees that it will hire a prominent, well respected contractor certified to handle toxic
materials, and will comply with the recommendation(s) of said contrector, whether for removal or
encapsulation of the Harmful Mold Materials, or to leave said Harmfil Motd Materials undisturbed.
Said work, if any, shall be'completed at Landlord’s sole expenso, unlegs the Harmfuul Mold Materials
were brought in or created or refeased by Tenant, in which case said work shall be compieted at Tenant's

Section 20.27. Consent/Duty to act Reasonably. Regardless of any references to the terma “sole” or
“absolute” (but except for matters which (1) could have an adverse effect on the strustursl integrity of
the Building Structure, (2) could bave an adverse eifect on the Building Systems, or (’2'? ocould hdve an
effect on the exterior appearance of the Building, whereupon in each such case Landlord’s duty is to act
in good faith and in compliance with the Leage), any time the consent of Landlord or Tenant is required,
such conzent shall not be unreasonably withheld, conditioned or delayed. Whenever this Lease grants
Landlord or Tenant the right to take action, exercise discretian, establish rules and regulations or make
allocations or other determinations (other than decisjony to exercise renewal ‘options), Landtord and
Tenant shall act reasonably and in good faith and take no action which might result in the frustration of
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the reazonable expectations of a sophisticated: tenant or landlord concerning the benefits to be enjoyed
under this Leese. ' : ; Sl R »
TR .- o ARTICLE 2Y
Section 21.1. Parking,- 'Ihgmut the Term: (i) Tenant shall have the right but not the obligation fo
*. purchase reserved parking p for up to forty-five (42 reserved spaces, and for up. to-one hundred . .
. five (1035) unpeserved spaces; and (if) Tenant shall have the right to purohase unresarved permits on a
* must-take basis. for an additional fifteen (15) vareserved spaces, for a total of one hundred-and sixty-five
{163) ﬂl:l:inﬁpncoau(collecﬁwly thoe “Initial Promises Permits™), afl as set forth in Segtion 21,1 of the
;- Basje Leage Information (CBLIY). i - 0o o L0 T e T e T e e e
" The foriy-five (45) resorved gpaces shall be in the location described {n Bxhibit I attached hersto and - -
incorporated. horein; provided however Landlord Teserves: the right in its reasonable discrstion to re- - -
" degignate -the-location: of ‘each such reserved. space ag part of Landlord’s overall management and -
operation of the parking facility (but not to grint to another tenant reserved parking in the pre-existing
location(s) of Tenant’s reserv éﬂarking,space(s)). The substitute location for cach ‘of Tenent’s forty-five
{45) reagrved parking spaces shall be: (1) to a comparable location in the Building parking facility, (ii) no.
* leas desirablo than the pre-axisting location of Tenant's forty-five (45) reserved parking space(s),.
-As of the Suite 500 Expansion Date, Tenant shall have the right but not the obligation to- purchase -
7 .. the Sujte 500 Expansion Permita for sixty (60) parking spaces (as defined.in Article 1, Seetion:1,1.1 (5)
* - above), increasing Tenant's parking aliotment to a total of two undred and twenty-five %) spaces,
" Exoept as otherwise permitted by Landlord's management agent in ifs reasonable discretion, and
- based aun the availability thereof, in 1o gvent shall Tenant be entitled to purchase more than the number
-of parking permits listed in the BLI as of the Commencement Datg, and listed in Seoti as of the
Suite 500 Expansion Dafe, “If additional 'pledzg permits are available on a month-to-month basis, which
determinaiion shall be in ‘the sole discreti Landlord's. parking agent, Tenant shall be permitted to
purchase one or more of said permits on a first-come; first-served basis. . S :
, Said parking permits shall allow Tenant to in the Bullding pirking faoility et the pravailing
-~ 'tnontbly parking rate then in effect, plus applicable taxes, and which ratc may be thereafter changed from
- - time to. time, M Landlard’s .sole discretion. to_reflect prevailing rates. for comparable parking in.
Comparable Buildings (as defined in Section. 12.4.2 above). Landlord shall retain solo and reasonable
disoretion. to - designate- tho location of each parking spsce, and whether it shall be-assigned, or
unassigned, unless specifically agreed to otherwise in writing between Landlord and Tenant.- - - =
¢ - Guosts and invitess of Tenant shall have the right (0 use, in common with guests and:invitees of
other tenants of the Building, the teansient parking facilities of.the Building at the then-posted parking
“rates and chacges, or af such other rate or ratés and charges as may be agreed upon from time to time -
between Landiord and Tenant in writing. Such rate(s) or charges may be changed by Landlord from time
to- time in Landlord’s eolo discretion, and shall: include, without fimitation, any and all fecs or taxes
relating to parking assessed to Landlord for such parking facilities. ' = ... N o
Tenant ot Tenant’s agents, clients, coutractors, divectors, employees, invitees, licensees, officers,
‘partners or sharcholders continued use of said trensient, a8 well as monthly parking, shall be contingent
. upon Tenant and Tenant's agents, clients, contractors, directors, employees, invitees, licsnsees, officers,
partners- or. sharcholders contimied compliance. with the reasondble and non-discriminatory rules and
regulitions adopted by Landlord, which rules and rogulations may change ot any time-or from time to

time duting the Term f in Landlord’s sole discretion,

Landiord shall provide visitor parking to Tenant’s customers, clienty and visifors. If Tenant tuys
. more than Five Thousand Dollars ($5,000,00) per month in validations, Tenant will receive g thirly
percent (30%) discount off the prevailing chatges then in effect per validation book. As of the reference
date of this Lease the current validation ig $1,70 for 15 minutes [1S minnte validation book -
$170.00 (100 stamps)], $6.80 for one hour [1 howr validation book - $680.00 (100 stamps)], and $13.60
for all day {all day validation book - $272.00 (20 stamps)), which charges may be thereafler changed
- from time fo time, in Landlord’s sols discretion, - . : :
ARTICLE 22
~ CONCIERGE SERVICES

Section 22.1. Provislon of Services. Landlord and Tenant acknowledge and understand that Landlord
mey, from time to time, make it possible for Tenant to use or purchase a variety of personal services
which may include, but not be limited to, personal shopping, assistance with choosing or obtaining travel
reservations, accommodations arid/or tickets; tickets to parformances, recommendations to eating

establishments; and the like (collectively “Concierge Services”),

Tenant acknowledges that said Conclorge Secrvices are provided by Landlord solely as an
accommodation to for the conveni¢nce of Tenant and Tedant’s agents, contractors, divectors,
employess, licengees, officers, partners or shareholders, and Landlord does not imako any representation,
warranty or guarantee, express or implied, as to tho quality, value, acouracy, or completeneas of said
Concinrgs Services, or whether or not Tenant shall be satisfied with the services and/or goods so
provided and/or recommended. Landlord heroby disclaims any control over the variety or sufficiency of

such services to be provided.
3% Qiﬂ} ) =7 2 .Q:‘— —_—
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.. Tenant acknowledges &a( Tenant is x‘mt"'ro’quiréd 1o use such Concierge Services as a.condition
precedent to compliance- with the: Lease; that: Tenant's uss of such Conciergo Services is qn'lcu;lg
yohmtary, and: at the sole discretion and control:of Tenant:: Tenant shall independently make s

- - financial arrangements for payment of the services provided as Tenant doems roasopable and of yalue. .
Section 22.2.. Indemnification and Release by Tenant. Intentionally Omitted. "+ - .

e i ARTICLE 230 o v n o
: : SR . OPTIONS TO EXTEND THE TERM: "
T 23, Options to Extend Extended Term: - o0 55 o 5 ovn oy e e s TR
: 2315, Option to Extend Term. Provided Tenant is ot then in default undec this Lease, Tenant atd -
- “aach Rights: Holder are given two (2) separately exercisable options-to-extend the Term each foran . .
additional. five-(5) Yenr"pulqd “(the.“Second: Bxtended: Torm” and the: *Thind-Extended Term”, - -
respoctively and collectively, the *Additional Fxtended Terms™), of which. Second Extended Term -
would commence the nexi calendar day after the expitation of the: Term and. of which . Third
Bxtended Term would commence the next calondar day after the expiration of the Second Extendsd
Term (cach, an “Option” and oollectively, the “Options”).- The Options shnll'uﬂlliy at'a minirum in
bulk to all full floors leased by Tenant in the (e.g, Suites-500, 60( 700), and Tenaat -
shall have no xight to exercise either Option as to only a portion of the Prémises constituting:less-
than alt of the full floors in the Building leased by Tenant in the agpregate. References in this Lease
to the “Term” of the Lease shall mean the Term (as defined in Section. 2.1 above) as extended by the
Additional Extended Term(s), as applicsble, . - . oo o T o e
. Tenant's exercize of an Option is contingent upon Tenant giving written notice to Landlord (the
“Qption Notice") of Tenant’s cleotion 'to exercise its sights: pursuant to. the applicable Option by.
Certified Mail, Return Receirt Requested, no.more than Sfteen (15) and no less than twelve (12%

. months prior to then applicable date of the expiration of the. Term or the Second Extended Term, . -
23.2. Fixed Monthly Rent Paynble. . The Fixed Monthly Rent payable by Tenant during the
applicable Additional Extended Term (“Option Rent”) shall be equal to the Fair Market Value of the
Premises_as of the commencement date of the applicable Additional Extended Term, : The terin “Fair
Market Valae™ shall mean the ansual: amount pex rentable square-foot that Landlord has accepted in . -
cutrent transwctions between non-affiliated parties from new; hon-expansion, non rentwal and non
equity tenants of comparable credit-worthiness, for comparable space,. for a com lo-uae for a ... . .-
comparable period of time (“Comy le ‘Transactions™) .in’ the: Building, or if there are not a
sufficient: number of Comparable aotions in the Building, what a comparable landlord of a
comparable building in the downiown Santa Monica sren of the Building with comparable vacangy
factors would accept and grant in-Comparable. Transactions, . In any detennination-of Comparable
'n'ansacﬁmpﬁatc consideration shall: be given. to tho annual.rental rates per rentable square

. foot, the. of meagurement by which the rentable square footage is miasured, the ratio of - -
rentable. square feet to. usable square. feet, the: type: of escalation. clause: (e.g;, whether increases in- - -
additional rent are determined on a net or gross besis, and if gross, whether such increases are
determyined according 10 a base year or a base doflar amount expense. stop), brokerage commissions, -
if any, which would be payable by Landlord in similar transactions, length of the lease teom, size and -

S location: of ipr‘emises ing : leased;  building -standard work . letter. and/or' tenant improvement - -
i allowances, ‘If any, all other economic'oonocssions and- other generally. applicable conditions of -
: tenancy for such asable Transactions, The intent js that Tenant will obiain the same rent and -

other economio benefits that Landford would atherwige give in Comparable Transactions and that
Landlord will make, and receive the same economic paymenty and concessions that Landlord would
otherwise make, and receive in Comparable Transactions, S .

‘Landlovrd .and Tenant skall bave thirty (30) days (the. “Negotiation Perod™) afler Landlord
recoives the Option Notice in which to agree on the Fair Market Value, If ord and Tenant
agree on the Fair Market Vatue during the :ln?otiqﬁon Period, they shall immediately execute an
amendment to the Lease extending the Term and stating the Fair Market Value..

23.3. Brokers to Set Fixed Rent.- If Landlord and Tenant are unablie to agree on the Fair Matket
Value during the Negotiation Period, then: ' ,
.- 23.3.1, Landlord and Tenaat, each at its own cost, shall select an independent real eatate broker
~with af Jeast ten (10) yeara full-time commoercial brokerage’ experience in the ares in which the

Premises are located, and shall provide writlen notice to the other party of the identity and

address of the broker so appointed. Landlord and Tenant shall make such selection within ten

(10) days after the expiration of the Nogotiation Period. v

23.3.2.. Within thirty (30) days of having been appointed to do so (the “Review Perlod”), the

two (2) brokers so. appolmted shall meet and set the Fair Market Value for the appliceble

Additional Bxtended Term. In setiing the Fair Market Value, the broker shall solely consider the

use of the Premises for general office purpossa. o '
234, Failure by Brokers to Set Fair Market Value, If the two (2) appointed brokers aie unable fo
:fxw on tho Fair Market Valu¢ within ten (10) days afier sxpiration of the Review Period, they shall

oct a third broker of Jike or better qualifications, and who has not previously personally ected (or
contracted with ections by the broker's employer) in any capacity for cither Ifandlmd or Tenant,
Landlord and Tenant shall each bear one half of the costs of the third broker's fee.
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‘Within thirty (30) days after the selection of the tiird broker (the “Second Review Period") the
Fair Market Value for thy applicable Additional Extended Term shall be set by a majority of the
_brokers now appointed, L SR R Lo
H.a majorily of tho brokers are unuble-to set the Fair Maket Value within the Second Review
Period; the Fair Market Value dofermined by the independent broker shall be the Fair Market Value
during: the applicible Additional: Bxtended: Term, and Lendiord and Tenant ‘shail immediately
axecuts ‘an: amendment to the: Lense, extending: tho Ter and rovising the Fixed Monthly Rent
* ‘paysble pursuant to the Fair Market Value so established. . ' LI

23.4.: No: Right of Relnstatement or Fuyther Extenslon, Once Tenant hay filed to exerciee its
. rights to ‘extend ‘the tenm pursuant to this Section 23; it shall kave no right of reinstatement of its
~ Qption(s); nor shall Tonant have any right to any further extension of the Extended Term beyond the -

- ‘period stated in Section 23.1 hereinabove, 7 o N R

' (zgig.l : (?pﬁom Personsl to Right Holders. Each Option s personal to the Right Holders; which are
. edas: . - : . R . , .

" (i) The Macerich Partnerahip, L.P., a Delaware Yimited partnership (the “Original Tenant™),
- which is-the eniity signing this Lease; -~ - : . Lo :
.. (i) an “Affiliate” of Tenant (as defined in Section 11.2.1); or ~ o : -
an assignee approved by Landlord pursuant to the terms of Artiole 11 above and which assignee (x)
is comparable or better as 1o reputation and gtature of Tensut, An4, (y) 8 a person or an entity with a
Tinanclal standing that is comparable to Original Tenant's financial standing on Decembet 31, 2005
{an “Equivalent or Better Assignee”), The Original Tenant, Tenant’s Affiliates, and an ivalent or
Better Assignee shall collwtivelg consfitute the “Right Holders", Bach Option shall be aull, void and
of no further force or effect as of the date that Tenant assigng the Leass to a party or 1o an entity other
than a Right Holder and/or subleases any portion of the Premises constituting more than one-half of
a givea single floor to a party or 1o an entity other than a Right Holder, . . .

_ ’ ARTICLE 24 SO
» : , RIGHT. OF FIRST OFFER .
24.1. Right of First Offer, v _ CUATIE e ) o
" - 8) - Subject to-any pre-existing rights-of first offer and/or refusal. which Lindiord or Landlord’s
.predecessors may have granted other tenants in the Building at.the time this Lease is
exeouted;and . . o
- b Upon Landlord’s v of written notification (“Tenant’s Expansion Notice”) from Tenant
that Tenant desires additiona! space in the Building on any floor(s) in the Building; and

c) - Provided Tenant is not then in Default under the Lease; and .~~~ - - .

d)" As to continnous right below, at Icast thirty-six (36) montha remain before expiration of the
Term of the Lease, or Tenant is willing to enter into an extension of the Term for the entire
Promises then léased by Tenant es of the date of Tenant's Bxpansion Notice for a minimum
of thirty-six (36) additional months; S : : RER T

then; Landlord grants Terant a coptinuous right of first offer (individually and collectively,

“RFO™) to lease-any s on any of the floor(s) of the Building (the "Expansion Pyernises") that

is vacated and th becomes available for rent following Tenant's Expansion Notice during

tho Term of this Lease, as follows: . : i : : :

If any spaos within the Expansion Premises becomes available for lease at any time on or after

January 1, 2011 during the Tenty, Land|ord shall give written notice thereof (the “Offer Notice')

to Tenent, specifying the terms and conditions upon which Landlord is willing to lease that-

portign of the. Expansion Premises thon available (a “Post-2010 Expansion™). ¥f eny space within

the Expansion Premiscs becomes available for lcase at amy time prior to Decembar 31, 2010

during the Term, the terms of the Offer Notics shall be subject to Section 24,2,1 below, .

24.2. Offer Notice Terms. . ’

‘2421, If the effective date of Tenant's lease of the Expansion Premiscs is to be prior to
December 31, 2010 (a “Pre-2011 Expansion™), then Landlord’s Offer Notice for such Expansion
Premiscs shall be on the same tenng and conditiops s the Premises, cxcept for the amount of the -
tenant improvement contribution allocable to such Expansion Premises, which shall be based on
an adjustment to the origiual contribution of $15.00 per useble square foot (the “Base
Coninibution”), and further allocation on a pro-raled basis, The Base Contribution shall be
edjusted on a pro-rated basis upwards based on a three percent (3%) annual jucrease by factoring
in the number of months April 1, 2008 tha! the commencemont date for the given
Expansion Premisos occurs (minus the number of days of any benefioial o cy days granted
to Tenant by Landlord per Section 24.6 below) and theu; ‘(zi?{the aso anm!g\axtion shalt alao be
reduced on a prorated basis to reflect the portion of the.initial ten {10) year renewal term that has
clapsed — 1o the extent applicable,

Hypothetical; If Tenant’s exercise of the RFO resulls in an expansion commencement date of
January 1, 2010 (after deduciion of any beneficial oceupancy days granted to Tenant by
Landlord), then the amount of the Pre-201] Expansion Contribution for the given Fxpansion
Pfjemges would be adjusted to be equal to $13.04 p/fusf contained in the given Expansion
Premises,
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1, Increase the Base Contribution by 3% per annum on @ prorated basis. Factor in
- number of months after April 1, 2008 that the commencement date for the given .
* expansion space oceurs [in thig case 21 monshs (so 99 months remain on the Term)].

Asof 4/1/2009: 813, 00 times 3% (for the entire I* 2 ir_i»'on‘lh period) = $15.45.

A3 of /142010 $15.45 times 3% (for the etire 2% 12 month period) = $15.91.
A$ of 1/1/2010: $15.45 times 2.25% (-the 3% is reduced by 0.25 times 3 due.to -
~ 1/1/2010 - being -3 months prior to- 4/1/2010), Therefore,: as of 1/1/2010, ihe

Increq._ved Base Contribution would be approximately equal to $13.80. »

adjusted Base Contribution of $15.80 and pro-rate it based on the
amount of time remaining in the Term. - - i R R -
‘Hence from 1/1/2010 through 3/30/2018 is equal 1o 99 months, which when divided by 120, .
. i equal to 0:83, Multiply $15.80 by 0.83, which equals approxtmately $13.04.. -
Sectlon 24.2.2, 1f the effective dato of Tenant's fease of the Expansion Premises constitutes
a Post-2010 Bxpansion, then Landlord*s Offer Notics for such Expension Premises shallbs at -
the Falr Market Value for such apace. - If the parties do not agree 28 to the Fair Market Value,
the Fair Market value shall be defined and determined pursuant to. Sections23.2 and:23.3
, with the necessary minor adjustments to reflect that the space is RFO Expansion Premises. -
24.3. Teuont’s Acc:gunce.‘ Tenant shall have-ten (10) buginess days after receipt of each Offer
Notice from ‘Landlord to advise Landlord of Tenaut's election (the “Acceptance”) o lease the
Expansion Protniges on the same terms and conditions as Landlard has sp in its Offor Notico
or, when appropriate, to have such Rent or the Fair Markel Value determined as provided above. If
. the Acceptance is g0 given, then within tweaty (20) days thereafiar, Landlord and Texant ghall sign
. an amondiment 1o this Leass, adding the Expansion Premiscs to the Premises and incorporating all of
e - -the terms and- conditions-originally contained in Landlord's Offér Notice; as-applicable for a Pre-- -
© '~ 2011 Expansion, or 4 Post-2010 Bxpansion. R .
24.4. Pailure to Accapt Extlns!llisha Rights. If Tenant doos not tender the Acceptance of
Landlord’s Offer Notice; then Landlord may, for a period of six (6) montha, lease such portion of the .
Expansion Premises identificd in the Offer Notice to any third pasty it chooses without lisbility to
Tenant, and Tenant’s option to expand into that portion of the E{rpansiou Premises not accepted by
_Tenant shall be pull and void for such six' (6) month perod. If no Jeass as to Expansion Space
identified in the Offer Notice is consummated within such ‘six (6) month’ period, then such space
shall once again become part of the Bxpansion Premises: - - B
24,5, RFO Personal t6 Right Holders,. This RFO is porsonal to the Right Holders (as defined in
Section 23.6), and shall be mill, void and of no- further force or effect as of the date that Tenant
. assigns the Lease to an unaffiliated entity and/or subleases any portion of the Premises constituting
* more than ane-half of 4 given single floor to a party o to an entity other than a Right Holder, .

24.6. - Rent Commencement Date For Each Expansion Premises. Each time Tenant leases a
portion of the Expangion Promises pursuant to this Article 24, then the Fixéd Monthly Rent and
Operaing Expenses for such Expangion Premiges shall commence on the earlicr of the date:

(a) that Tenant commences its buainess operations in the Expansion Premises including but not
limited to Tenant moving of furniture and equipment into the Expansion Prémises, together
with the occupancy of the Expansion Premises by any personnel, staff or agent of Tenant
(other than Tenant’s Contractor and subcontractors) or .

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

: - ARTICLE25
- TELECOMMUNICATIONS EQUIPMENT

28. Telecommunications Equipment.

25.]. Landlord hercby grants Tenant the nonexclusive right, at Tenant’s solo cost and expense, but

. without a charﬁe for Fixed Monthly Rent or Operating Expenses, and subject to the Brovisions of this
Lease, to inatall up to three (3) samlll,m dishes (no larger than 24 in diameter) {cach a “Satellits Dish*),
on the roof of the Bullding in a location reasonsbly designated by Landlord and reasonably appraved by
Tenpant. In addition, Tenant shall have the right, subject to the available capacity of the Building, to
inatall such connection equipment, such es conduits, cables, risers, fecders and materialg (collectively,
the “Cenuecting Equipment”) in the conduits, ohases, utility closets and other facilitics of the Building
as 18 reasonably- necessary to connect the Connecting Equipment ‘and/or Setellite Dish to Tenant's other
machinery and equipment in the Premises, subject however, to the provisions of 25.2 below, Tenant
shall alao have the right of aocess, consistent with 25,4, below, to the areas Where any such Conneoting |,
Equipment is lacated for the purposes of maintaining, repairing, testing and replacing the sameo,
252, The installation of the Satellito Digh and related Connecting Equipment (herelnafler referred to

‘togother and/or separately as the “Transmission and/er Reception Equipruent™) sball be performed in
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.a ij and workmanlike matner, and the Transmission and/or Reoeption Equipment shall be treated for.
all-pyrposes of this Y.case as if the sayne were Tenant’s property.  For:the seg of determining
Tenant’s obligations with respect to its use of the roof of the Building herein providsd, the portion of the

- roof of the Building affected by the Transmission and/or Recqpt_!on%quipment shiall be deemed fo be s
portion of the Premises, and all of the provisions of this Loase with respect to the Promises shal] ap%v o
the installation, ‘use and' maintenance of the. Transmission apd/or Reception. Bquiptrient, including

" 'without limitation, ‘provisions rclating {0 compliance with requirementa as fo insnrance, indemnity,

. repairs and vaaintenance, and compliance with laws.: Landlord shall have no obligation with rejard to
-the affected portion of the roof or the Transmission and/or Reception Equipment, TR
25.3. It is"expressly understood that Landlord retaing the right to grant third parties the right to utilize
any - portion. of ‘the foof not utilized by Tenant and to.use.the portion:of the roof on. which the.
Teansmission  and/or-Reception Equigment'is Jocated. for any purpose whatscever, provided in ¢ach

*"event that Tetant shall have reasonable sccess t0; and Landlord shall not unduly interfere with the use
of, the Transmiasion and/or Reception Equipment. T LIS O R
25.4. Tenant shall install, use, maintain and repair the Transmission and/or Reception Equipment so as
not to damage the mechanical, electrical, plumbing; HVAC or communications systems of the Buildin

- (collactively the “Systems and Equipment”) or any other communications or similar equipment logat

- on. the roof of the Building; and Tenant hereby. to indemnify, defend and bold Landlord and

" Landlord's agent (Douglas, Emmett and Company) 54 from and against any.and all claims, costs,

- dam expensea and liabilities (including reasonable attorney's fires) arising out of Tenant’s fajturs to
comply with the provisions of this 254, =~ . . Sl .
255, Landlord shall not have any obligations with respect: o the Transmission and/or Reception
Equipment or compiiance with any requirements refating thereto nor shall Landlord be responsible for
any damage that may be caused {o the Tranymission and/or Reception Bquipment unless and io the
extent caused by the negligent or intentional sots of Landlord, its agents, smployses, or contractors,
Landlord mukes no-ropresentation that the Transmission and/or Reception Equipment will be. able to
receive or transmit communication signals without interference or disturbance and Tenant agrees that
Laudlord shall not be lable to Tenant for. ) T : : . [

25.6," Tenant, at Tonant's sole cost and expense, shall maintain such equipment and install such fgncinﬁ
and other protective equipment on or about the Transmission-and/or Reception Equipment 23 Landlord

.. may rearonshly determine to - be- appropriate. - Further Tenant at Tenant's -sole expense ghall be

sible for abmornal wear and {ear. to the roof aros affected by the Anteona installation or

“utilization, Tonant's failure to pay such amounts, upon the expiration of any applicablo notice and cure
period sot forth in this Lense with tegard to the non-payment of Rent, shall entitle Landlord to exercise
anry amd ell remedies available to Landlond pursuant to this Lease.  Additionally, upon the expiration of
any applivable notice and curo period, but with ono (1) additional business days’ notice, Landlord shall

- bave the right to rémove the Antenna Bquipment, at Tenant’s expense, Tensant shall be cntitled to-have

. non-exclusive access. to.the roof. for its. use and operation of the Transmission- and/or. Reception -
Bquipment at no charge for the duration of the Lease Tmmmvided bowever any additional rooftop
equip]x:lm%t beyond the one (1} single satellite disk herein shall.be subject to Landlord’s then applicable
monthlyfee. - - S ) ) R, .

. ZRS.'I‘. TmEt;:{ uul};ll 6y} be(‘aslely respongible for any dm;mge cauged a9 ate?ult oglme Transmission and/or
. Roception ment, (if) promptly pay amy tax, license or pemmit fees -pursuant o any
requirgments in conmection m',ttl‘xp gopigsta;lpﬁon, maintonance or use of tho: Tranamission and/or

- Reception "Equipment and ‘ comply with 'all precantions and safeguards recommended by ‘any

overnmental - authority, and (iis meke necessary repairs, replacements or maintepance of the

ransmission aad/or Reception Equipment. i : : ’
25.8. If any of the conditions set forth in this Axticle 25 are not complied with by Tenant, then without
limiting Landlord’s rights and remedics it may otherwise havo under the Lease, Tenant shall, upon
written notice from' Landlord, have the obligation either fo (i) reposition the Transmission and/or
Reception Equipment to a location designated 'by Landlord (if Lendlord elects to pewmit such
repositioning), aud make the repeirs and restorgtions required under 25.9 helow, or (i) otherwise correct
such noncompliance within fon (10) days after recoipt of notice (or such longer period as may be
reasonably required as long as Tenant commences such correction within such 1 period and -
diligently prosecuted same 1o completion). If Tenant fails to correct such noncompliance within guch ten
19 da'ﬂ period (a8 may be extendad as set forth above), then Tenant shall immediately discontinuo'its
use of the Transmission and/or Reception REquipment and removye the same, in all events at Tenant’s sole
oxpense, : )

259, Upon the expiration or earlier termingtion of the Lease, Tonant shall, subject to the control and
disection of Landlord, remove the Satellite Dish, repair any dsmage caused therchy, and restore the roof
and other facilities of the Building to their condition existing priar to the installation of the Transmisgion
and/or Reception Bquipment, ) '
25.10, Tenant's rights pursuant to this Axticlo 25 shall be personal to the Right Holders (as defined in
Section 23.6 above) and shall be null, void and of no further force or offect as of the date that Tenant .
assigns the Lease to an entity or person other than-a Right Holder and/or subleases any portion of the
FPremises consiituting more one-half of a given single floor mone than any portion of the Premises
gﬁgﬁ%;: more than one-half of a given single floor in the Building to an ontity or person other than a

t 3 .
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PROPRIETARY EMERGENCY GENERATOR

26, Proprictary Emeérgency Generator, TR ST W R
26.1,. Landlord horeby grants Tenant the nonexclusive right, at Tenant's sole cost and sxpense, and -
subject 10 the provisions of this Axticle 26, to maintain-the proprictary emergency gnemmn(m‘o :

-“Generator”) installed by Tenant on’ or about:April:18,.2001,  on tie roofof the Bullding, - b

~-additiori, -Tenant shall have the right, subject ta the-availablo capacity of the Building, to install the

“Connecting Equipment'! (as defined in Article 25 above) in the conduits; chases, utility closcts and
- other facilitios of th¢ Building:as is reagonably necessary to connect the Generator to Tenant's other .

machinery- and equipiient in the Premises, subject however, to-the provisions of:26.2 below, and

“ subject to the- availability’ of ‘vertical riser and foeder excess. capacity, as ressopably detevmined by =~ -
- Landlord. - Tenant shall also-have the right of access, consistent with 26.4, below, to the areas where
auy such Conmeoting Equipment i loceted. for the purposes ,gf majnt;igixxg! Topairing; .teating‘m;l. ;

roplacing the same.

'26.2. - The, Generator and rela.ted Connectin, Ilggmpment (herebyrefetred tﬁ together aadlor

separately as the “Generator Equiprient”) 5 treated for all purposcs of this Leage as-if the
same wore Tenant's property. - For. the purposes of deteymining ‘Teniant’s obligations with respect to
its use of thoroof of the Building hercin provided, the portion of the roof of the Bﬁldh%ﬁected b 1

enant: shaj

. the Generator Equipment shall be deemed to be a.portion of the Premises except that :
not be obligated.. to- pay: Landlord: Fixed ‘Monthly Rent . for such uso- of the. Building roof, .

consequently, ail;of the provisions of the: Leass with respect to the Premises shall apply to the. uge
and maintenance of the Generator. Bquipment, mchldii':‘? witliout limitation, provisions relating to
compliance with ' requirements. as to.insurance; indemnity, mplm'e;i maintenance, - structural
enbancement, and complisnce with laws. Landlord: shall have no obligation with regard 1o the
affected portion of the roof or the Generator Equipment except as provided in this Article 26, . -

26.3. It {s expressly understood that Landlord retains the right to grant third parties-the right to

i‘xgi)m any gortion of the roof not utilized by Tonant and to nse the portion of the roof on which the .
: erator
have repsonable access to, and Landlord shell not unduly interfere wiqlx the use of, the Generator.

gipmenl is located for any putpose whatsaever, provided in each event that Tenant shall

Equipment:-..©

equipment located ‘on-the. roof. of the Building, and Tenant hereby _to' indemnify,
defend and hold Landlord and Landlord's agent (Douglas, Emmett and Compmy§ harmless fiom and

againgt any and all claims, costs, damages, eipenses and liabilities ‘s{ncluding attorney’s foes) arjsing
Ay

out of Tenant’s failure to. comply with the provisions: of this 26.4, except for damage to property

" which is covered b?" Lﬂnl:lotd's insurance s part of Opetating Expenses and to which the waiverof ~

subrogation is applicab
the: Generator. with- a- contractor. approved by Land)
Generator, with the treaults thereof furnished to Landlord in writing, -

Tenait shall enter into a ﬁvurterly» maintenance contract with wspect to

265, Landiord shall not have any obligstions with tespect to tho Generator Equipment or
ereto nor shell Landlord be responsible for any daniage
extent caused by the negligent or -

that may be caused to.the Génerator Equg:mmt unless and to the

intentiona) acts of Landlord, ita agents, employves, or coniractors. - _
26.6. Tenant shall (i) be solely responsible for any ‘damage caused as a result of the Generator

Equipment, (i) promptly pay any tax, license or pennit fes charged pursuant to any requirements in -

comnection with tho maintenance or use of the Generator Equipment and comgly,with precautions
and safe, recommended by any. govemmental suthority (including, but not limited: to, -the
S.CA.QM.D.), and (iii) make necessary repairs, replacements or maintenance of the Generator
g‘qliiipn;ent (including, without limitation, the purchase of diesel fuel and ita related storage and
eling). - ] ] i . .
26.7." If any of the canditions set forth in this Article 26 are not complied with by Tenant, then
without limiting Landlord’s rights and remedies it may otherwise have under tho Lease, Tenant shali,
upon written notice from Landlord, have the obligation to correct such noncomplisnce within ten
(10) days after recelpt of potice (or such longer period as may be reasonsbly required as long as

Tenant commences such correction within such 10-day period and diligently prosecutes same to .

completion), If Tenant fails to correct such noncompliance within such ten (10) day petiod (as may
be extended as set forth above], then Tenant shall immediately discontinug its use of the Generator
Equipment and remove the same, in all events at Tenant's solo expense,

26,8, Upon the exrimﬁon ot earlier tarmination of the Lease, Tenant shall, subject to the control and
direction of Landlord, remave the Generator Eqmtgs:snl, repair any damage caused thercby, and
restore the topf, Building elecirical systam and other fuoilities of the Building to their condition
existing prior to the inatallation of the Generutor pment. If Landlord desires the Generator
Equipment 10 remain, Tenant agrees to consider the sale of the Generator Equipment to Landlord on
mutually agréed wpon terms, . o L L . :

26.9, Tenant's rights pursuant to this Article 26 shall be to the Right Holders (as defined in
Section 23,6 above) and shall be null, void and of no er force or effect as of the date that Tenant
assigns the Lease to an entity or porson other than a Right Holder and/or subleascs any portion of the

a M e

fnitlal tnftlal Inial Initial

rd, and_shall conduct monthly. tests of the -

[o4s -

-

' 726:4; Tenant shall use;’inaintaln'andmﬁéﬁ;the Generator Equipment 80 as not to damage or interfero
with ¢the o’gmﬁon,of the Building, the roof or structure of the Building, or-the “Systarms and
Equipment” (as defined in Section 254 above) of the Building or any other communications. or-

-1
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" “Poreclosure Own

‘Bullding, First Foderal Bank, an existing tepant in the Build.ingi %ﬂ loages the second (2°
o

~ ) Provided Tanant is not then in Default under the Lease; ~

Pronsises conatifuting more than ope-half of a given single figor 1o 2 entity o person other than a -

Right Holder. -

" 26.10. Effective on the Commencenient Date'(as dofined in aggmw and for thie duretion of the

initia)' Term, Tenant shall have no obligation to-pay to Landlord, any Fixed Moothly Rent, or

- Qperating Expenscs for Tenant's use of th portion of the roof of the Building affected by the

Gmmgqlﬁpmgm. N

L CARTICLERT
‘NOTICE OF INTENT TO SELL THE REAL PROPERTY.

@o4as .

- Section 27,1 Intent to Sell, Subjectto the limitations set forth in Section 27.2 below, if at any time .
" during the term of this Lease, Landlord should intend to sell one hundred percent (100%) of Landlord’s . -
" interest in.the Real Property in a single-assét sale transaction, Landlord shall endeavor, on-a onetims, .

- basis, ta deliver & notice of such intent (“Sale Netice”). to Tenant not later than thirty (30) days prior to

- Landlord’s: exeoutlon of ¢ binding contract for: the sale of the Real Property; Landlord shall not be liable -
" to Teoant if Landlord does not in fact timely deliver the Sale Notics to Tenant, it being the mutual intent -

of Landlord and Tenant that this Seotion 27.1 shall not create any contractual obligations of Landlord,

* cither. express ot implied, of 2ay kind whatscever, including, without-limitation, any obligation of

lord to negotiate with Tenant in commection: with the sale of the Real Property. PR
Section 27,2 Toapplicability, Section 27.1 shall be inappHeeble, without limitation, (a) to any sale of -

- |less than one hundred percent (100%) of Landlord’s interest in'the Real Property of the following, (b)to.

any galo: of Landlord’s intercst in the Reul Property to. any eutity in-which Landlord oc any. Landlord
iliate has anmy direct or indirect ownership interest, (c) to any sale of Landlord's intesest 1 the Real

. Property as part of one or more infegrated salé transactions involving multiple properties; (d) 10 any

transfer of any direct or indirect ownership interest in Landlond;:{¢) to aniy transfer of Landlord’s intevest
in the Real Pmpeélty that is-not- a gale transaction, (f) to any sale of the Real Property to or by a
" (as hercinafter defined) or any successor of a Foreclosure Ownor, (g) during eny
geriod where Tenant is in defimlt of any'of its obligations under the Lease of following any failure by
‘enant to timely deliver an Estoppel Certificate as provided in Section 27,3, (h) following delivery by
Landlord of the Salé Notice on ‘one occasion, and/or (i)-followi\ixag suy assignment of this Léase by the
Tenant rismed in this Lease, The Macerich Partnership, L.P:, (*
Tenant -Affiliates or: during any tinie that Macerioh and Tenmt Affiliates physically occupy less than
seventy-flye percent (75%) of the Promises, - A "Foreclosure. Ownor" shall misan an entity or person
which becomes the owner of the Building through a foreclosure by trustee's power of sale, judicially or
otherwise, or asa purchaser at a foreclosure sale crby deedinfien, - . -~ e e
Section 27.3 Estoppel. In addition to Tenant's obligations to provide estoppal certificates, and subject to
Landlofd's remedies for Tenant’s fajlure to' provide estoppel certificates, pursuant to Section 15.1 of this
Lease, Tenant-shall within ten (10) days after vecelpt: of Landlord’s written request therefor, cxecute,

acknowledge and deliver to Landlord an Estoppel Cettifioate, which may be.conclusively velied upon by -

acerich™) othey than an aseignment to -

any-title- msurance company; pmgecuve- purchaser; mortgages or-beneficiary under any deed of trust.. - .

covering the Building or any pait thereof, certifying that Tenant has no right to purchase, or to negotiate-
ggir‘ the purchage, of the Real Property, .or any ps on thereof or interost erein, pursnant to this A:tu;le

- LIMITED FULL FLOOR EXPANSION RIGHT, WITH SUITE 1000 SWAF. -
28,1, Tenanut right to leaso thé sefond ), or the third (3") or the fourth (4”) floor of Bt::;
the third (3™) and the fourth (4™) ftoor of the Building from Lan: Space™), which lease gs duo
to expire on September 13,2008, - . .

#) Subjest to any pre-cxisting rights of first offer and/or refusal which Landlord or Landlord’s

predecessors may have granted to First Foderal Bank st the tims this Lease is executed; and

b} Upon Landlord’s receipt of written notification from Tenant no later than January 1, 2008 (i.e. nine .

(9 full calendar months pripr to September 13, 2008), that Tenant desires to lease one or more of the
second (2“"3. or. the third 3'%tor the fourth (4™) floors of the Building directly from Landlord contingent
on.Tenany’s ability to tarminate Tenant’s leass of Suite 1000 (the “FFB Notice™); and

then, Landlord “Tenant a one-tine right to Jeasé ope or moré of the following three (3) flodrs,
either the second (2"), or the third (3™) or the fourth (4")
Floor"), that is vacated and becomes available for rent following Teaant's ¥FB Notice, per Scction 28.2

below,; .

28.2.° Full Floor Offer Notice Torms, Landlord shall within ten (10) business days of romtﬁt of the
FFB Notice, give written notice thercof (the “Full Floor Offer Notice””) to Tenant, spocifying the torms
and conditions upon which Landlord is willing to lease a Former First Fed Floo; provided however:

(i) the rent payable by Tenent for such a Former First Fed Floor shall bt‘l)at_ the lower of: {1) the Rent '

then paysble under this Lease, with the periodic bumps, for the sixth (6™) floor space with the same
$15.00 per usable square foot allowance (the “Current Terms”), or (2) ninety-five peroent (95%) of the
Fair Market Value (as-defined in Section 23.2, except that only for the lll)l-upt:Sewoi? this Section 28.2
]n;ul:h l;au' Market Value shall exclude any concessions other than an allowance deaqribed in 28.2()

clow); ' :

Pirst Fedorl SquaretMaceriéh Pannenship\L.GWMarsh 31, 2006

floor of the Building (a.*Former First Fed
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; (il) tho amoun; of Lmdlord's tenant imptovement oonmbunon auncnble fo. such Former. First Fed :
Floor, shall be based on $20.00 per usable square foot (the “Full Floor Baso Contribution™), as reduced -
- -on-an amartized and prorated basis to reflect the:portion of the initial ten (10)-year Tenn or the Tnitial - -
. Premises  that hias elnpsed between Apnl l 2008 and: the tent sturt dm for Former Fh'st Fed Floor (the
- “Fall Floor: Start Date'); and . _
' 28,3 Optional Sulte 1000 Cancellaﬁon. IfTenant exetc ises s tight to loase the 2"‘ 3"‘ -and 4™ floors
‘of the KFB Spacé, Tenant may; but:is not oblga -elect to terminate its lease of Suite
1000 ‘effective: nio. earlier than the Full: Floor Statt: Due and subject to Tenant’s payment of the “Suits
" . 1000 Canoelation Feo” to-Landlord, which is defined as any lsage commission, and (enant tmprovomont .
reimbursement(s) for Suite 1000, whloh shall rémain unamortized a8 of the Full Floor Start Date. -

28,4 Tenaut's Acceptance. - Tengnt shall have ten (10) business diys aftor receipt of.the. Full F[oor ;
Offer Notice from Landlord:to.advise Landlord of Tenant's election (the "Full Floor Acceptance™) o
lease one or more of the FFE Space on the same térma and conditions as: Landlord hag speoified in its. -
Full Floor Oﬂ‘er Notice or.on the Currant Terms.: " If the Full Floor Acgeptance is so given; thon within

. fwenty (20) thereafior, Landlord and Tenant shall sign: am amendwent o this ,-to add-the
Former First ed Floor to-the Promises, {0 delets Suite 1000 from: the Premises (bnt ‘subject’ to

- :Landlord"s receipt of the Suito 1000 Cancellation Fee with Tenant’s delivery of the signed amendment

i to. Landlord) if Tenant concurrently exercises its right to terminate the Lease as to Suite. 1000, and to -

* - incorpotate all of the terms and conditions originally contained in Landlmd’s Full Floor Offer Nouce. or.
whon apgropriate to accept the Current Terms, i

** 28.3 Fallure to Accept Extinguishes Rights;: If Temmt does not tender the Full Floor Acceptanco of
Landlord’s Full Floor Offer Notioe, then Landlord may leass such. portion of the Former First Fed Floor
identified.in the Full Floor Offer Natioe to any. !]urdy party it chooses without liability to Tenant, and
Tenant’s option to_expand pursuant to this’ Artmle 28 into a Fo:mor szt Ped Ploor not accepted by
Tenant shalt be null and void, - .

28.6 ° Expiration of right to lease & Former Flnt Fed l?loor. P:ovndcd that Tmant has not &h‘eady
.~ delivered the FFB Notice specified hereinabove, then, effective January 2, 2008, thc provxmons of tlns
_-Articte 27 shall be deemed null, void and of no forther force or effect. . .

2B.7° Former First Fed Floor Right Personal to ngbt Holders. This lumted nght to lease a Former . .
First Fed Floor ty personal fo the Right Holders (a4 defined in Seclion 23.6), and shall be il voidand .~

" “of no further force ot effect as of tho' date that Tonant assigns the Lease to an unaffiliated entity and/or
subleases any portion of the Premises oonaumting more than onc-halt‘ of a given smgla floor to-a pasty ot
toanentltyothcrtbanakxghtﬂoldar S

C
CONTINGENCIES TO TEE EFFECTIVENESS OF THE LEASE
- Section 29:1- INL Waiver of Renewal Option. Intentionally Omitted. S :

Beciion 29.2 - Lender Approval, Tenant ach:owledges that this Lease is subjeet to- the roview and
approval of Landlord’s Lender (as defined. in Section 14.4 above), Accordingly, this Leage is contingent -
: Landlord abtaining a written approval from Landlord's Londer and using commercially reasonablo
: e its to gend the same to Ténant within ten (10) business days of the full execution of the Lease.- . -

" Section 29.3 Third Amendiment to Sulte' 820 Lease. The cffectiveness of this Lease is conditioned - )
upon- the simultaneous full: execution of the Suite 820 Extmsion Amendment. Landlond agrees to -
promptly folly execute this Lease: simultaneously. with its full execution of the Suite 820 Extension
Amendmmt, it being understood that Landlord shall have first received from Tenant both: the tenant-
executed originals o this Lease snd ﬁxc Suite 820 Extension Amendment. -

ARTICLE 30
TIERED-ROOFTOP AREA(S) LICENSE

rﬁﬂon 30.1. Tiered-Rooftop Area License. If Tenaat leases the second CZ“") floor and/or the third

ﬂoot, and/ot fourth (4”) floor, Tenant, in jts capacity aa a licensos, shall be m:u.ed to use the

twred-rooﬁop area to the second (2™) floor, and/or ﬁ:ﬁ{l}nig)g area to the

,vthnrd 3 ) floor; and/or the adjoining tiered-rooflop area to the floor the ered-roofiop

’). at Tenant’s sole cost and expensec: subject to () the express torms ‘of tlns Lease (including,

thout Limitation, the provisions of the Exhibit I (License Agreement) attached hercto and made a part

hemot), (iD Landlor;imgﬂor congent to any improvements, changes or alterations in the Tierod-rooftop

Area(s) - including etic approvale, and (i) Tenant's compliance with any Applicable Laws

(inchudi g, without' limitation, obtaining any necessary governmental approvals therefor). - Further

Tenant shall be responsible for all costs assoclated with (i) the governmental approval process, and (u)
-any ﬁrgg\ﬂx:i( a;:d Landlord approved-aliesations or enclosures ir connection with the uss of the Tiered:

00! (1)
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ORECEE'AL

' IN WITNESS WHEREOF, Landlord and Tenant have duly executed tl:ds Leue as ofthe later of the

dato(s) written below
LANDLORU . ' TENANT
DOUGLAS EMMETT 1995 LLC. ) THE MACERICH PARTNBRSH]P,
8 Delaware limited liability company - aDnlawarc limited partership
By: - DOUGLAS, EMMETT AND COMPANY By:: Tho Macerich Compmx its senem! partner
. aCahﬂmua corporat:on, : } . i o )
nsagant e ’
By: , Mw ’pw{‘ RS — ,
mclfaol J. Momfemur\ﬂ’ce?_resufent : oncunve V‘l *residont and
Dated: 4 [g']w , ‘ - Chief Operating Officer _
Dated: ‘ﬁ)il/ma 2006 - .
R.lchhrd A. Bayor,
. Bxecutive Vice President nnd ,
Ch\efLugal Officer
Dated: __ %13/06 ' 2006
?Immmmqm\mm);rmmpwmal,ms
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EXHIBIT A-1 ~INITIAL PREMISES PLAN

Suite 101E at 401 Wilshire Boulevard, Santa Monlca, California 90401
" Rentable Area: approximately 3,732 square feet
Usable Aren: approximately 3,393 square feet :
(Measured pursuant to the provisions of Section 1.4 of the Lease)

Firet Boders] BquarcMuoosrioh PasinorhlphLGWMarch 31, 2006 Ald w_ )QZ‘, L
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EXHIBIT A~\I INITIAL PREMISES PLAN

Sufte 101E Mm at 401 Wilshire Boulevard, Santu Monlca, Callfornla 90401
Rentable Area: approximately 1,722 square feot
- Usable Area: approximately 1,722 square feet
(Measured purluant to the provvisions of Seeﬁon 1,4 of the Lease)

Fiust Pederal Square\bacsrich BartnonshipLG\March 31, 2006 Al
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| EXHIBIT A-1- INITIAL PREMISES PLAN (cont'd)

" Suite 600 at 401 Wilshire Boulevard, Santa Mouica, California 90401
" Rentable Area; approximately 16,893 square foet - -
- Usable Area; approximately 15,277 squave fest
~ (Meagured pursuant o the provisions of Sectton 1.4 of the Lease)
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EXHIBIT A-1 - INITIAL PREMISES PLAN (CONT’D) -
" Sulte 700 at 401 Wilshire Boulevard, Santa Monica, Callfornia 90401
" Rentahle Aren:. approximatély 16,893 square feot :
- *- Usable Aren; approximately 15,277 square feet -
(Measured pursuaut to the provislons of Section 1,4 of the Lease)

First Fedonal Squarc\Macerich ParnecabipLOWasch 31,2006 . Ald w M \
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EXH]'BIT A-l lNl’l‘IAL PREMISES PLAN (cont'd) ‘
) Slme 820 at 401 Wilshire Boulmrd, Santa Monlea., Calltornh 90401 :

Renublc Area' approxlmately 4,526 square feet

Usable Avea: approximately 3,818 square feet v
lp jection 1.4 of the Amended and Reatated Oiﬂce Ln,ase)

(Meaaured pnrsunnt to the provislons 0

n_ PR
'-" .-umf" .
| S
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EXHIBIT A-1 - INITIAL PREMISES PLAN (cont'd)
Suite 390 at 401 Wilshlre Boulevard, Santa Monlca, Californla 904901

kzntable Area: approximately 3,551 square feet

‘ Usable Area: approximately 2,996 square feet -
(Measured pursuant fo the provisions ofSeetfon 1.4 of the Amended and Restawd Ofﬂca Loase)

n] LA : . ‘
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EXHIB!T A-1- lNITIAL PREMISES PLAN (eont’d)
Sulte 1000 at 401 Wilshire Boulevard, Sunta Monlcn, Ca!ﬂomll 90401

Rentable Area; approxlmauly 4,136 square feet

Usable Area: approximately 3,471 square feet
(Measured purspant to the pmvmons of Secﬁon 14 of ae Amended and Restated Office Lcue)
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 EXHIBIT A -2-5UITE 500 EXPANSION SPACE
Suite 500 at 401 Wilshive Boulevard, Santa Monicn, California 90401

_'Rentable Area: approximately 16,893 square foet
. Usable Area: a?groxlmakly 15,277 square feet '
{Measured pyrsnant to the provisions of Section 1.4 of the Asended and Restated Office Lease) .

\ : D
First Fedora} Squuoddscerich Purinarshlp\LGWoh 31,2006 . Al8 M 9&-
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EXH]BI‘I‘ B
cons'mucwon AGREEMENT
CONSTRUC'I‘IGN PERFORMBD BY 'I‘ENANT

Secﬁon 1. Tenant to Complete Constrm.tion. Tunant's geneml contrantot ("Contractor") shall -
_finish ‘and install within the Premises and/or Sujte 500.(as tsed hersin the “Premises™) those items of
. " goneral construction (the "Tmprovements"); shown; on the final Flans and Spemﬂcauom approved by
. Lendlord, and in compliance:with all applicable codes and Tfeguiations, ;

Al Temmt selections of finlehes shall be indicated in the Plans and Spomﬁcauom and ahall bo equal
to or better than the minimum Building standards and specifications,

" Any" work' not. ‘shown -in - the  final condtruction. Plans and: Specxﬁcatlons or mclnded in -the:
lmpmvcmmts such as; but not limited to, tclephone sorvice, furnishings, or ¢abinctry; for which Tenant
_confracs sapamtely shall be subjcm to Landlotds reasonable to thc extcnt not mconsistem wnth this .
- Lease, - :
'Seetion 2" T enant’a Pnyment of Com. Subjeot to Landlond' reunbumemmt as. speclﬁed huembelow,

- Tenant shall bear all costs of the Enprovements, and shall -timely pay said  costs directly to-the
Contractor, - From time:to time, Tenant shall provide Landlord: with:such evidence as Landlord may
) teasonably request that the Contractor has bean paid in full for the work completed to-date.’

: Tenant shall also pay the cost of any renovations or tevislona which Landtord is xequiwd
to make 10 any common aree or portion of the Bmldmg ut exnluding the Deslgnated Areas (a.s definex
“in-Section 9(e) below), which such rencvations, repaits or revisions arise.out of or are required in
connection with Tepant’s completion of tho Tmprovements contemplated berein. Provided, howevm-. o
the oxtent any such renovations, ropam or revisions are required because of;

- L. {)the failuxe of the Bu!lding Systems. and. ’Buildmg Structure to ba atmcmral}y sound, water.
tight and in good operatmg order and condition; or

(ii) the failure of the Desi ated Arcas of the Building to be in con‘:iphmce with all laws’
apphcable to new construction disregarding varjances and gmdfatb tights;or - ’

(iu) the existence of ACM in the Premmr.s not placed inthe Prenuus by Tcn.ant,

" then Landlord shall j pay Tenant direott ly for siich costs, sapamw and’ apart from, ‘and in addition o, the
Landlord s_qgngn_j_ Contributions (ﬂw Extn Allowames") .

. Section- 3, ’Lien'Re'leases. Commctor shall‘ptovldc Lnndlond with lien releases: as requested by -
. Landlord .and . confirmation that no liens have been filed against the Promises or the Building. If any
liena arise ngainst the Premises or the Building as a result of Tenaot's Improvements, Tenant ghall -
immediately, at Tepant’s sole expense, remove such Jiens and provide Landlord evidence that the title to
the Bu:ldmg and Premisea have been cleared of such liona.
. Section 4, Tutentionally Omitted.

Section 5, Landlord’s Reimbursement for Com. Landlord‘s reimbursement to Tenant for the
Improvements in Paragraph 1 sbove, shall be as sot forth below.

5.1 Suites 101E, 101 Mezz, 600, 700, 820, 890 and 1000, As of April 1, 2008, and subject to
Section 5.3 below, Tenant shall be-cligible to bo reimbussed by Landlord up 'to:

- (i) per square feet of Usable Area contained in Suite 1018 and 101E Mezz, which amount ia
approximately the sum of $38,362.50 (based on $7.50 times approximatoly 5,115 usf); and
(il) $15. 00 por square feet of Usablo Arca contained in Suites 600, 700, 820, 890 and 1000,
' which amount is approximstely the sum of $612,585.00 ased on $15.00 times
. &prg_ﬁn:lat % 40,839 usf) (items (i} and (i) colleotively referrad to as the  *Tnitial
n ution’

towards the costs of Tenant's design, permi aud completion of Improvements to Suites
101E, 101B Mezz, 600, 700, 820, 89(3)!;'nd 100:)'.:{ng P

5.2 Suite 500. As of the Suite 500 Expansion Date, and subjoct to Seotion 5.3 below, Tenant
shull be eligible to be reimbursed by Landlord up to $15.00 per square feet of Usable Arca
contained in Suite 500, which amount is approximately the sum of $229,155 (based on §$15.00
tirnes approxxmately 15,277 usf) (the “Suite 500 Contribution™) towards the costs of Tenant's
_completion of Improvements to Suite 500, )

itvet Federal SquareiMucorich Partnorsip\LO/March 31, 2006
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L EXHIBIT B v R
MPROVEMENT CONSTRUCT[ON AGREEMENT (eonﬂnued)

, 5.3 Extra Allowances, To the extemt nmswy i accordancc with Sm_z above Landlord
shall pay Tenant sych amounts due as Extrma: Dlsbmuments wit.hin thirty (30) days of reoe.;pt of a
written request by Tenant for such payment. . ‘

" 5.4 Reimbursement Conditions. Lapdlord: shall, upot Tcmant s submlsaion fo Landlord of (l)
copies of checks paying: for the completed tenant improvements to Suites 101E, 101E Mezz, 600,

700, 820; 890 and 1000 and/or. to Suite 500, and (ii) unconditional liea releases- from the .

- contractor: and/ot sib-contractors’ providing the scrvices therefor, rolmburse Tenant up to an

_amount equal to: the Tnitial Contribution, and/or the Suite- 500 Contribution within: thirty” (0).
days of voceipt ol u wiitten request for peymont from Tenant; and 80 long as Landlord receives

the items described in (i) and (ii) sbove prior 1o March 31,.2009 with Tespest 1o ﬁm lmtial
Contribution, and (y) prior to March 31, 2010 with respect to the Suite 500, T
‘R is expmaly undezstood and agroed that Teant may be entitled to claim mmhmsement

for arg' or all of its construction related costs for Suites 101E, 101E Mezz, 600, 700, 820, 890
‘ 00 and- Suite 500, including by way of example, space planning, data cabling, "mill work -
- ‘and built-in futniture, bnt shall not be entitled to clmm :exmbmemant for movable furmmo. att,

_-decorative items and computer equipment, - -

" 8,5 Failure to Disburse Payments to ‘Tenant,: To the ement any pa ent due to Tenact ﬁ'om
Landlord pursuant to this Section S s not paid 'when due, Tenant shall be entitled to deliver

written notice to Landlord and to auy mortgage or trust deed holder of the Building whose °

identity and address: have bean: previously disclosed to Tenant (the *“Payment Notice™), - If
Landlord: still fails to. fulfill ifa. payment. obligations within sixty (60) days after Land| ord’s
receipt of the Payment Notice ﬁom Tenant, and if Landlord fails to. deliver written notice to

Tenant within a thirty (30) day period explalning Landlord’s reayons that Landlord believes that -

the amownits described in Tenant’s Payment Notice are: not dues and payable by Landlord (a
“Refusal Notice”), Tenant may fiind such portion of the payment due pursuant to this Section 5
and to offset from the Rent next due and owing under this Lease, the amount so funded together
with interest at pix gcreent (6%} (the “lntemt Rate™) fiom the date of funding until the date of
- offset If Landlord.
the amounts:1o be so paid by Landlord, If any within thirty (30)-days after Tenant's reveipt of a
Retfowa] Notics, then Tehant: shall not then-be entitled fo such deduction from Rent, but 28
- Tenant’s sole remedy, Tenant may proceed to instituts logal proceedings against Landlord to
collect the-amount st forth in the Payment Notice, 1f Tenant receives a non-appsalable: finel

Judgment against Landlord in connection with: guch logal procoedings, Tenant may deduct the -
amount of the judgment, 1ot o exceed the amount of the unpaid portton of the rélwant invoico, .

" from:the Rent next dve and owing under this Leage. -

. Section 6. Pre-Construction Requirements,. Prior to Temnt ot .Contractor commeuwmg any work:

8}

b)

Contractor, and it§ subcontrsotors and suppliers, shall be approved in writing by Landlord, which
approval shall. not be. unreasonably: witbheld, conditioned or ‘delayed, - As. & condition- of such

approval, to thie extent the Iniprovements may-affect the fire, life -safety systems, plumbing and = .
" electrical systems within the Building, Contractor ghall use subcontractors for such work from the -

Landlord’s pre-approved list of subcontractors, as follows; Pyro-Comm (life safety systems), Mmr
Chage (plumbing) and Comell Blectric (electrical);

Tenant or Tenent’s Coittrector shall submit a1l Plans and Specifications to Landlord and no work on
the Premises shall be commenced before Tenant has received Landlord's final written approval

* thereof, which shall not bs unressonsbly withheld unless a Design Problem (per Lease

)

@)

. e)

Section 12.12) exists, delayed or conditioned and shall be given or withheld if a Design Problem
axists, within ten (10) business days of recsipt as to each initial request for consent and within five
(5) business days for each subsequent request for consents ag to re-submitials;

Contractor shall Goncurrenily submiit to Landlord and T eniant & written bid for completion of the
Tmprovements, Said bid shafl include Contractor's overhead, profit, and fees, but Tenant shall nof be
obligated to pay any administration or similar fee of three point five percent (3.5%) or any amount of
the Initial Contribution and of ihe Suite 500 Contribution as applicable, which Contractor shall pay
direcily  to Landlord’s mapaging agest fo defiay said agent’s costs for supervmion of the
construction;

Contractor shall comptlets all architectm'al and planning review and obtam all permits, mcludmg
signage, required by the city, state or county in which the Premises are lovated; and

Contractor shall submit to Landlord, vesification of public liability and workmen's compensation
Ingurance adequate to fully protect Landlord and Tenant from and against any and all liability for
death or injury to persons or damage to property caused in, on or about the Premises or the Building
from any cause whatsoever arising out completion of the Improvements or any other work dnne by
Confractor.

Pirs Peders) SquareiMaomvich Partrsrship\LG/Marsh 31, 2006 . . :
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- ' EXHIBITB :
. MPROVEMENT CONSTRUC’TION AGREE'MENT (eon!lnucd)

1) Landlord and Temmt AgIoc. ﬁmt lf the Improvemunm are actually cou.structed by Tenant’s Com.ractot o

_ " at a.oost which ig less than the Initial Contribution and/or the Suite 500 Contribution ag appllcable, .
thiecre shall be no monetary adjustont butweon I.mdlord and Tenant a.nd thu entire cost savmgs shall
acorus to the benefit of Landlord. :

" Sectlon 7. Landlord’s: Administration of Construeﬂon. 'l‘enanl.'s Conmtor and us nubcontracmrn
and suppliers shall.be subject to Landlord'’s teasonable administrative control and supervision, Landlord -
shalt provide fhe Contractor and-its subcontractors-reasonable access to the Premises so as to. timely
complete the Improvements;: reagonable use of the freight elevators for' the mavement of Contractor’s
and its suboontracior’s materials and laborers; and use of parking spaces in the parking facilities serving
‘the Building at no cost so lonig as the same are available therefor without dixturbmg the quiet enjoyment

* ‘or reasonable access of any other occupant of the Building: -

Section 8. Fixed Date for Commencement. Tenant nc!mowledgw and agrees that whether of not
- “Tepant hag* completed ‘consiruction-of the Improvements,’ the Commencement Date for Suites 101E,
_161E:Mezz, 600, 700, 820, 890 and 1000, shail be asspecified in Section 2.1 of the Leasy, and the S\nte
: vSOOBxpansmanshallbeasm&mhmmmofmuune :

Sectlon 9, Compliance with Construction Pollcies. and Geseral Provisions. Dutmg construction of
the Iuprovements, Tenant's Contractor ahall adhero to the Construction Policies specified hersinbolow,
which repregent Landiord’s minimum requirements for complehon of the Tmprovements.

- (a) No Miscellaneous Chargos, - Neither ‘Tensnt por the Contractor. shall be charged for, and

" ‘Landlord" shall. provide, parking for Tenant's architects, dosigners, "contractors and
subcontractors. {including those people warking on the Tenant Improvements), ‘electicity,
‘water, toilet facilities, HVAC, sacunty, elevators dunng the demgn and conntmcnon of the
improvements work.

_ (c) Unions, Tenant, sub;oct 0 Land!o:d’a prior nppmval may utilizo nmon or non-uniun )
conﬂactom s andfor subconﬁactom . .

((3)] Bondmg Notwithstanding anything to the contrary set forth in the Leaso. Tenant shall not be
- required to. obtain-or provide any completion. or paformance bond in connection with any -
construction; alteration, or improvement work performed by or on behaif of Tenant.

(e) Presonce of Asbestos. In the svent that during consiruction within the Promises the Premises
are detetimined to contaln ACM (a8 défined on Exhibit F), Tenant shall have the right, by
notice to Landlord, to require Landlord to remove, encapsulate, contafn, or otherwise dispose .
of such ACM at Landlord’s sole cost-and expense, within ninety (90) days following receipt
of ‘such notice. : If Landlord does not remove; encapsulate, contain, or otherwise dispose of
such ‘ACM within' suchtime period; Tenant: shall have the right to remove, ancapsulate; =
contain, or otherwiss dispaas of such Hazardous Materials, and the cost inswred by Tenant in
connection therewith shall be reimbursed by Landlord to Tenant within ten (10) days after
teceipt by Landlord froms Tenant of an invoice documenting and evidencing such costs (the
*“Ashestos Abatement Costs") shall be reimbursed by Landlord to Tenant within ten (10
days after receipt by Landlord from Tenant of an invoice documenting and evidencing such
Asbestos Abatement Costs. The amount of such reimbursements shall be separate and apart
fram, and in addition to, the Secnon 5 Allowanoes and shell not be deducted from the Section
5 Allowanoes.

(t) Designated Areas-Life-Fire Safety Codes/Disabled Access Codes/Bmhquake Safety Codes.
__In the event thst, because the exterior ramps of the Building and the main Jobby of the
Building (the “Designated Areas”) do not comply with current Applicable Laws which
pertain to new construction disregarding variances and grandfathered rights, including but not
limited to life-fire' safety codes, dissbled access codes (including, without.limitation, the
ADA), and/or earthquake safoty codes, Tonant incurs increased design or construction costs
that it would not have {ncurred had the Designated Areas already been in compliance with the
then Applicable Laws which are applicable to new construction discegarding variances and
grendfatheréd rights, then such costs shall be reimbursed by Landlord to Tenant within ten
(10) days after receipt by Landlord from Tenant of an invoico documenting and evidencing
such increased costs, The amount of such reimbursements shall be separate and apast from,
and in edditionto, the Section 5 Allowances and shall not be deducted from the Section 5

- Allowances.

{g) Staging Area. Durting the period prior to the mspective Commencement Dates for each
portions of the Premises, Tenant shall have the right, without the obligation to pay Rent for

Firat Fesiern} SquardWscerich PartnersbipALG/AMaroh 31,2006 ' )
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‘ EXHIBITB
IMPROVEMENT CONSTRUCIION AGREEMENT (contlnucd)

up to four @ momhz only and thereaﬁer at Landlord’s prwailmg rate for such space, to use
empty and available space in tho Building designated by Landlord for the purposes of storing
and staging its furniture and equipment only,  With respect to. this stotage spece, Tenant shall

be-respomsible for providing all ingurance and for providing any necessary fencing or other’
protective facilitiea. Tenant shall hold Landlord harmless -and shall indenmify Landlord from

and against-any and’ all logs, Bability or cost arising out of or in connection with use of such
storage spaco by Teniant. ‘Tenant shall be oblfg-ted to remove all of the stored materials
and ity fenclng and other facfiitles within thirty (30) days after Tenant’s recelpt of
written notice from Landlord stating that suchi staging area is needed by Landlord for
construction of another tenant’s premises in which event comparable space, to the
extent such space 19 avallable, shall be made avaﬂablo to Tenant ai a substituta staging
_area. .

- CONSTRUCTION POLICY

The follow:ng policies outlined are the construction procedures for the Bu:ldlng. As a matenal
consideration to Landlord for. granting Landlord's permission fo Tenant to complete the construction
contempleted heveunder, Tenant agrees to be bound by and follow the provisions contained hereinbelow:

Section 10, Administration, -

a) Contractors to notify Building Office at 401 Wilshiro Boulevard, Svite 1045, Santa Monjca.'

California 90401, prior to starting auy work, No exceptions. All jobs must be scheduled by the
general coniractor or sub-contractor when no general contractor is being used.

b) The .general contracior is fo provide the Building Manager thh a copy of the P!‘OJOGiﬂd work
schedule for the suite, prior 10 the siart of construction,

‘ ¢) Contractor will make sure that at least ono set of drawinga will have the Bulldmg Managefs nmtinls

approving the plang and a copy delivered to the Building Office, -~
d) As-built cocnslrucuun, including mechanical drawlnss and air balunclng Teports will be aubmitted at
the end of cach project,
) The HVAC contractor is to pmvide tha followmg 1toms to the Buildmg Menager upon being
- ‘awarded the contract from the genoral contractor; -

) A plan showing-the new ducting layout, all supply and return air grille- locuhons and all -

thermostat locations. The plan sheet should also include the location of any firs dampers, -

) An Ait Balance Report reflecting the supply air capacity througlwut the guite, which is. to be
given to the Chief Building Enginoer at the finigh of the HVAC installation;

f) Al paintbids should refloct @ one-time touch-up paint on all suites.

g) The general contractor must provide for the romoval of all trash and dobris arimng dur!ng the course

R R

of construction, At no time are the building's frash compactors and/or dumpsters to be used by the

" general contractor's clean-up crews for the dispossl of any trash or debris accumulated during
construction, The Building Office assumes 1o résponsibility for bins. Contractor iz to monitor and
resolve any problems with bin usage without involving the Building Office. Bins ar¢ to be emptied
on a regular basis end never allowed to overflow. Trash is to be placed in the bin.

b) Contractors will include in their proposals all costs to include: aftor hours elevalor service,
additional security (if required), restoration of carpets, ete. Parking will be vahdated by Lmdlotd at
1o charge fo Tanant or its contractors,

) Any problems with construction per the plan, will bs brought o the attention of and documented to
the Building Manager. Any changes that need additional work nol described in the plans will be
approved in-writing by the Building Manager. All contractors doing work on this project should first
verify the scope of work (es stated on the plans) bofors submitting bids; not after the job has stancd

Section 11. Building Facilities Coordination, .
a) Al deliverics of material will be made through the parking lot entrance.

b) Construction materiats and equipment will not be stored in any area without prior appraval of the
Building Manager other than the Staging Area.

¢) Only the freight elevator is 0 be used by construction pessonne) and equipment. Under no
circumstences are construction personnel w:th materials and/or tools to use the “"passenger”
clevators.

s Qo N -
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EXHIBI’I‘ B-
lMPROVEMENT CONSTRUCTION AG'REEM'ENT (co::tinued)

-Section 12, Honsekeeplng :

a) Suitg entrance doors are to remain closed at all tlmes, emept when haulmg or delivering construction
matenals )

"' b)- All construction done on the propetty that requires the use of lobbxcs or comimon area oomdors witl

- have carpet or other floor protection. The following are the only prescribed methods aliowed:

0 -Mylar .- Extra heavy.duty to be taped from the freight elevaior to the suite uinder construction. .
- #f) ‘Masonite —1/4 inch Panel, Taped Yo floor and adjoining areas. - All corners; édges and Jomts to
" . have adequate anchoring to provide safe and “trip-free” transitions; Materials to bo extra heavy-

..~ duty and instalied from freight clevator to the suite under construction. - *

€) Resircom wash basins will not bs used to fill buckets, make pastes, wash brushes, ete, If facilities
are vequired, arangements. for utility closels will be made with the Bu:ldmg Office,

d) Food and related ‘Tunch debris are not to be left in the suite under construchon. _

~e) All areas the general contractor or their sub-contractors work i in must be kept cloan, All suites the
v _gunoral contractor works in will have construction debris removed prior to completion inspection.
Thig- includea dusting of all window sllls, light diffusers, cleaning of cabivets and sinks. - All .
common areas are to be kept clean of building materials at all times 20 as to allow tenants aceess to * -
_their suites or the building, -

Section 13. Comstruction Requirements,

a) All Lifo and Safety and applicable Building Codes will be stnotly enforced (1 o. tempered glass, fire
dampers, exit signs, smoke dotectors, alarms, otc.). Prlor coordination with the Bmlding Manager is
required.

b) Electric panel schedules must be brought up to date ldenut?ing all new circuits added.

" ©) Al electrical outlets and Jighting circuits dre to be properly identified. Outlets will be labeled on
- back side of vach cover plate.
d) All electrical and phone clogets baing used must bave panals wplaced and dooprs ghut at the end of
cach day's work. Any electrical closut lhat is opened with the panel oxpogsed must have a work
" person pregent, - - -
€) Al alectricians, telephone pemonnel, etc. will, upon completxon of their rcspwhve projects, pick up
and discard their trash leaving the teléphone and electrical rooms clean. . If this is not complied with,
a clean-up will be conducted by the hu:ldmg Janitors and the general contractor will be back-charged
for this service. - -

f) Welding or. burning with an opon flante will not be donu without prior approval of the. Building
Managey, Five extinguishers must be on hand'at all times, -

) All "anchoring" of walls or supports to the concrete are not o be done during normeal working hours
(7:30 AM - 6:00 PM, Monday through Friday). Th!s work must be scheduled before or after these
hours during the week or on the weekand.

k) All care drifling is not to be done during normal working hours (7:30 AM - 6:00 PM, Monday

" through Friday). This work must be scheduled bofore or after thess hours during the wesk or on the
weekend,

D Al HVAC work must be inspected by the Building Engineer. The following procedures will be
followsd by the general contractor; .

DA ptehmmary inspection of the HVAC work in pmyoss will bo schednled thtough the Building
Offico prior to the reinstallation of the ceiling grid.

if) A sccond inspection of the HVAC operation will also be scheduled through the Building Office
and will take place with the attendance of the HVAC contractor's Air Balance Epgineer, This
inspection will take place when the suite in question is rsady to be air-balanced.

1if) The Building Engineer will inspect the construction on & perlodic basis as well.

9 Al existing thermostats, celling tiles, lighting fixtures and air conditioning grilles shall be saved-and

turned over to the Building Engincer.

Good housekeeping rules and regulations will be strictly enforced, The building office nncl

engineering departugnt will do everything possible to make your job emsier. However,

contractors who do not abserve the construction policy will not be allowed to perform within this
building, The cost of repsiring sny damages that are caused by Tenant or Tenant's contractoy
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ORIGINAL

’ EXHIBIT B CL
IMPROVEMENT CONS’I‘RUCTION AGREEMENT (eonﬁnued)

dnrlng the course of constrnetlon ahall be deducted from Tcnant'l Initial Contrlbuﬂon andior the
Suite 500 Cuntrlbutlnn a8 app!leable or Temt’u Securlty mpoait, as appropriate.

DOUGLAS EMMETT 1995, LLC,
& Delaware limited liability company -

By: DOUGLAS, EMMETT AND COMPANY
. a California carporation,
its agent

By ' ‘ww W“(’
Michael J. Moans, Senior Wico Prosident
’ 4) 5ok

Dated:

Fint Fedom) Square\Macerich Partorship\LGMasch 31, 2006

By:

TENANT:
THE MACERICH PARI'NBRSH[P L.P.,

2 Delaware limited partnérship
By' The Macerlcb Conpeny, its genaral pariner

Executive Vice Pxesxdmt and
Chief Opcratlng Officer -

2 lae

D;ued:

/\Ar”}:,/

Ricliard A. Bayer,
- Byecutive Vioo President and
* Chief Legal Officer
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-wotk done by Contractor or

- Landlord wi

- contemplated hereunder, Tenant agrees to be bound

EXHIBI
CONSTRUCTION BY TENAN’I' DURING TERM

1. IfTenant wxshes to make 8 ‘I‘enant Changc, a8 specnﬁed in 1 of the Leaae. such 'l‘enant

" Change ahall be com Yletnd pursuant (o the provisions of % Lease and this 3
.- Tenant shall: bear &l
- contractor (“Contractor”), -

Z. Contractor shall comp! coﬁstrucnon to the Premisas punuunt ) the ﬂnal Plans and S ocxﬁc.ahons :

costs~of said Tenant Changc whnch sh l be paxd ditectly to Tenant ) general

approved in writing by d]ord and-Tenant: (ﬂle "Yenant Change”), in compliance with sl applicable
codes and regu!aﬁons. Tenant's selections of finishes and alg shall be indicated.on the Plans and

Specifications, and- shall. be og:ﬂ to ‘or better than the minimum Bmldmg tandards and specifications.

All wark not shown on the Plang and Specifications, but which 19t be included in the Tenant

including: but not limited 10, tolephone service insu!htlon, fumxshmgs or eabmotry, shalt be »

mstal ed pursuant to Landlord's mmable du'echvea. ,

3, Prior to commencing any work:

8) Tenant's Jmposod Contractor. and the Contractor’s pmposed mbconuactots und supphels shull be
ap{) in writing by Landlord, which-approval shall not be unreasonably withheld, conditioned or |
deldyed. -As a condition of such approval, so long as the semo are reasonably coat competitive, then
Coniractor- shall: use Landlord's Heatmg. Ventlng, and Alr-condmoning, p!umbmg. and electncﬂl
gubcontretors for meh-work. - -

" b) During completion o6f any Tenant Change. neSthor Temmt or Contractor ahal.l pemm an sub-

contractors, workmen, laborers, material or equipment to corae izito or upon the Building if the uge
thereof, in Landlord's' reasonable judgment, would: viojate Landlord's amement with any pnion
providing work, Jabor or services in or. about the Building. -

¢€) Contractor shall submit to Landlord and Tenant a written bid for completion of the Tenant Change.
Said bid shall include Contractor's overliead; profit, and foes; and, if ﬂl: propoged Tenant Change is
for cogmetic work in excess 0f $5,000 in wwgate value per oteunrence or for structural work ofany
kind, Contractor shall:

i pre-pay to Landlord’s manasmg agent $230.00 us partial payinent of said ‘managing agent's

oonmuctxon administration foe, as specified hersinbelow, an E S
ﬂ upen completion of said Tenant Change, pay an admumsu-aﬂon fee for supemslon of sald Tenant
cqual to fifty dollars ($50,00) per hour, to a maximum of three-and one-half peroent

3. S‘Vg} of the: tot;tl cost of the Tenaut ange, to dcﬁ'ay said agent 8 costy for supm/mon of the .

“construction; : )
4. - Tepant, or- Contractor shall submtt all Plans and S ﬁcahons to Landlord, and no work on.the

" Premises shall be commenced befors Tenant has received Landlord's final. wnttsn approval thereof,

which shall niot be unreasonably withheld, delayed or conditioned, .

5, Contractor shall complete all architectural and planping reviow and obtain all penmm, including
signage, required by the city, stato or county in which the Premises are lacated,

- 6 Cohtractor. shall submit :to- ‘Landlord- verification .of public Jiability and: worker's’ oompcnsahon

insprance adequate 1o fully prbtect Landlord aind Tenant from and ‘against any and all Hability for death

or injury to persons or dama c%o property caused in or about or by roaaon of the construction of any
niractor’s subcantractors or suppliezs. -

7. Intentionally Omitted,

8. - Contractor and Contractor's subuontmctors and suppliess hall be subject to Landlord's reastmablo

rules and regulations. - Landlord shall provide Contractor and Contractor’s subcomnetors and suppliers

with reasonable access fo the Premises,

9. During construction of the Tonant Change, Contractor shall adhere tg the procodures contained

hereinbelow, which représent Lendlord’s minimum requiraments for compietion of the Tenant Change.

10. Upon completion of the Tenant Change, Tenant shall provids Landlord with such evidence as
Landlord ma % reasonably request that the Contractor has been paid in full, and Contractor shail provide

1h Jien refcases as requested by Lendlord, confinnation that no liens bave been filed against
the Premnm or the Buildi If any liens arise agamnt the Premises or the Building as a result of the
Tenant Chan, dge, Tenant shall immadiately, at Tenant's sole expense, remtove such liens dnd pnmdo
Landlord evidence that the titls to the Building and Premises have been cleared of such liens.

11, Whether or not Tenant or Contractor timely complete the Tenant Change, unless the Lease is '

otherwise terminated pursuant to the provisions contained therein, Tenant acknowled Igea and agrees that
Tungntog obligations vnder the Leaso to pay Fixed Monthly Rent and/or Additional Rent shall continue
ungbat

CONSTRUCTION POLICY

The following policies gutlined are the construction procedures for the Building, As a material

consideration to Landlord for granting Landlord's g ermission fo Tenant o complete. the construction

y and follow the provisions contained hercinbolow

t: the extent not contrary to, or inconsistent with, tho Lepse and the above Exhibit B Construction
greement:

First Feders! Squars\Macerich ParmershiplLG\WMasoh 3§, 2006 .
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1.
8).

b e
Q).
P
o9
A plan showmg tho new ducting layout, all suprl md Teturn air gulle locations m:d all-

)

* . resolve.any %roblems with bin usage without invo

h)

2.
)
b)

)

3
a)

b)

9

EXHIBIT B-1
CONSTRUCTION BY TENANT DURING TERM (cont!mlul)

Adm(ulstraﬂon

Contractors to notify the mmagement ofﬁce for the Building prior to stomng any work. All obs ‘
m be aohodu.led by the smmral contractor o1 aub-eomractor when no genoml coniractor is bamg

schedule for the suite, norto atart of gonstruction, -

Contractor will make su.\'o that at least ono sot of dfumng&mll havs thz B\u‘ldms Mmagcr's initials. -
- approving the plans and a copy delivered to the Building o :

As-bullt construction, including mechaxﬂcal dmwlnsa and air balmming repom w:ﬂ be submitted at -
- the end of each project, . -

The HVAC coniractor is to pmvlde tho' followms ucms to the Bmldlng Manager upon being ‘

oM

awarded the contract-from the gencraf contractor:

: thermostat locations.: The plan sheet should also include the looation of any ﬁrc ampors,

ii) An Air Balance: Report reflecting the supply air ity throughout the sum. which is ta bu
given to the Chiof Building Bnginger at the ﬁgmh omHVAC installation, -

- All paint contracts should reflect s one-time touch-up paint on all suites.. This is fo bs oompleted S

approximately five (5) deys after move-in date,
The general contractor must provide for the removal of all trash and debris arising durlng the course
of construction, - At no-time are the building'’s trash compsctors and/or dumpsters to be used by the
general contractor’s clean-up crews for-the disposal of any. trash or debris accumulated during
constmoﬁon The Building Office assumes no ros 1b111 for bins, Contractor is to monitor and
% bilding Office, Binsarotobeemptled
on a régular basis and never allowed to overflow, Trashis to be placed in the bin. -
Contractors will inlude in their proposals ail costs to lnclede: parking, elevator sexvice, additional
if tequired), restoration of. carpets, ete. Parking will be validated only if contractor is
wodnng irectly for the Building Offics. .~ .

" Any problems with constriction et thé plan, wﬂl e brought to tho attention of and dooumentedta - -

the- Building Manager, Any changes that need additionsl work notdescribed in the bid will be
approved in writing by the Building Manager, All contractors dolng work on this prajoct shonld first
verify the scope of work (as stated on the plans) bofonv submitting bids; not afterthe Job has started.

Building Facilities Coordination

" All deliveries of material will be made through the purkmg lot entrance. . -
Consatruction materials and equipment will’ not bc stoml m any urea wlﬂwut prior approval ofthe =

Building Manager. -

Only the freight. eleitator i to be uaed by aonstmohon personnel and: eqmpmmt. Under no
c;m:gsmnccs arg oonstmcﬁon pmonnol with ‘materials and/or tools: to-use. the "pasmger"
elevators, -

Housekeeplng : ’ :
Suite «:?tmnce doors are to mmam closed at all times, except when hayling ot delivering oonsl:mcnon

All construction done on the propexty re?mrcs the use of lobbies or common area comidors will
have catpet or other floor protection. Tho following are the only prescribed methods allowed:

i) Mylar: Extra heavy-duty fo be taped from the freight elovator to the suite under construction,

i) Masonite: Y% inch Penel, Taped to floor and adjoining areas. All comers, edges and joints fo
have adequate anchoring to provide safp and "trip-frec” transitions, Materials to be oxtirs heavy-
duty and installed from ¢ slgvator to the suite under construction, -

Restroom wash basing.will not be used 1o fill buckets; meke pastes, wash brushes, efc, Iffnmht!os

" ave required, arrangements for utility closets will bo made with the Building Office.

d
€}

4,

a)

b)
©)

Food and related junch debris are not to be left in the suits under ¢onatruction.

All areas the general contractor or their sub-contractore work in mwust be kept clean. All suites the
genieral contractor works in will havo construction debris removed prior to completion inspection.
This includes dusting of all window sills, light diffusets, cloaning of cabinets and sinks. All
comnion arcas are to be kept cleai ofbluldiug materials at all times 50 s to allow tonants access to
their suites or the building, -

Construction Requircments

All Life and Safety and appllcablc Building Codes will be strictly enforced (i.e., tempered glass. fite

erg, exit signs, smolko detectors, alanms, ete,), Prior coordination with the Building Manager is
Blectric panel schadules must be brought up to date identifying all new cireuits added.

All clectrical outlets and lighting circuits are to be properly identified. Outlets wﬂl be labeled on -

back side of each cover plate.

First Fesloral SpuarMacerloh PurtnershipUOWsrh 33, 2006~
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CONSTRUCTION BY TENANT DURING TERM (contlnued)

d) - All electrical and phone cloxets being usod must have aln xeplaced and doors shut at the end of
eachi day's work. Any oleohcal closat that is ope nth the panel expoaed must ‘have 8 work
pérson present, "

- ¢) .All electiicians, telephone pemomel ete. will, upon.com| lehon of their respective pro jects, pick w
) and discard their trash leaving the telephons and%?eolncaf rooms clean; If igxs is ml: cgmp lc? th!?. L
1 c]eun—up will be. conducted by the bmldms Jamtors and t.ho general contrnctor will be bwk—charged :
C for this seeviedy
" 0 Welding or buming with an open ﬂame will tiot bie.done wlthout puor approval of the Building
o Manager, - Fire extinguishers must be on hand at all times, . ... :

%) All "anchoring” of walls or supports to the’ concrets are not to be dom durlng normal wo:kmg Tours
(7i30:AM - 6:00 PM,. Monday through Fnday) 'l'hm work must be scheduled before or after these

= hours chiring the woek or on the weekend,

h) _All-core drilling is not to' be done during normalworkinghoum (7'30AM 6:00: PM Monday'
througgdl"ndxy) This wmk must bu schedu.led before or aﬁer these hours dun,us the weel: or on the

.. weeke .
D AlLHVAC work must be inspected by the Bundmg Engmeur. Tho followng pmcedures wnll be

* followed by the general contractor::
l) A preliminary inspection of the HVAC work in rogmes will be scheduled through the Bm]dl

) f%ce prior to the relustallation of the ceiling gng. . e
i1) A second inspection of the HVAC operation will also be soheduled through the Buﬂdmg Ofﬂoo

- and will take ]acc with the attendance of the HVAC contractoy's Ajr Balance Bngincer. - Thig

inspection will take place when the suite in‘question is ready {o be air-balanced, .

1) The Building Engineer will inspect the construction on a periodic basis ag well.”

1) All existing thermostats, ceiling tiles, lighting ﬁxtuxes and air condxﬂonmg xnlles shal] be saved and
- turned over to the Building Engineor. - ¢

- Good huusekeeping rules and regulations will be strictly enforced, The huildlng o{ﬁoe and
engineering - department will do everything - possible to._make your job easier. - However,

. contractors who do not observe the construction policy will not be allowed to perform within this
building, The cost of repairing any damages that are caused by Tenant or Tenant's contractor
during the course of construcﬁon lhnll be deducted from ’l'mant‘s Allowanco or Teuant's Security

Deposit, as appmprlate. o ‘
LANDLORD:. . -~ - ‘ : B TENANT:
- DOUGLAS EMMETT 1995, LLC, e THBMACERICHPARTNBRSHIP LP,
aDalaware Iumtedhabxhtyoompany a Delaware limited partnership - -
- DOUGLAS, EMMETT ANDCOMPANY By:. Tthacunch ompany. its gonernl partner .
. aCahfonua corpm'mon, :
: iteagent ] ’ o T L
CBy o lwask ;f'_;:( o By
: - David J. Contis, :
L e - venns, K Vice Prosident ' Bxecutive Vico President and
Dated: - 4/506 Chief Operating Officer
' Dated: 2006
é Y
Bxecutive Vme Premdant and
- Chief chal Officer- - -
Dated: IO(-_.' - 2006

First Fedorsl SquaréMagcerich Partacrahip\LG\March 31, 2006
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‘ . EXHIBITC =~
© RULES AND REGULATIONS .
BUILDING RULES AND REGULATIONS

1. Access, Tenant and/or Tenant's agents, ¢liénts, contractors, directors, employees, invitess, licanseces,
officers; partners or shareholders shall ouly use the sidewalks, entrances, lobby(ics), garage(s), elevators,

_ stairways, and. public comridors as:a means of ingress and egress, and shall take such actions as may
reasonably benecessary to ensure that the sarme Yemain unobstructed at all times. - -~

The entrance mnd éxit doors to thy Premises are.to be kept closed at all timea except a5 required for
orderly p‘wmga to and from the Premises. Except on balconies available for the joint or exclusive use of
Tenant ‘as_ otherwlse specified ‘hereinabove, Tenant shall not its agents, clients, contractors,
directors, employees, invitees, Yoenaces, officers, partnety or shareholders 1o loiter in any part of the -
Building or obstrict any moans of Ingress or egrezs.  Tenant shall not cover any doors; and ahall not
cover any window, other than with vertical or mini-blinds pre-approved’ in writing by Landlord,
Landlord specificaly disappioves. the installation -of any film™ or foil coverihg whatsosver on- the
windows of the Premises, - - . i e . RN

Neither Tenent, nor its agerts, clicnte, contractors, ditectors, employess, invitocs, licensees, officers,
partuers or.shazebolders shall go up on the roof or onto any baleony serving the Building, except (i) upon
such roof; portion thereof; or balcony as may be contiguous to the Premises and is desi| in writing
by Landlord as a roof-deck, roof-garden arca, or exclusive nee balcony area, and (ii).to the extent Tenant
13 entitled to reasonable access to the Building roof to Install, mainiain and repair any permitted signay
to which Tenant obtains pursuant to Lease, Article 20, Section 20.22.1, and any Tranemission and/or
Reoeption Equipment (as defined in Lease, Article 25). . : .
2, Restrpom Facllities, The toilet rooms, toilets, urinals, wash bowls and 'other apparatus (the
“Restrootn Facilities™), whether contained in the common areas of the Building end/or the interior of the
Premises, shall not be used for any purpose other than that for which they were designed, : Tenant ahall
not penmit its agents, clients, confractors, directors, employess, invitees, Heensees, officers, parinars or
sharcholders to throw foreign substinces of any kind whatsoover or papers not specifically designated

~ for use in the Restroom fucilities down any toilet, or to dispose of the sime in any way not in keeping
with the instructions provided to Tenant by the management of the Building re; same, and Tenant
hereby specifically agrees to reiznburse Landlord direotly for the expense %to’ 8 extent not covered by
insurence carried by Landlord as Fart of Operating Expensos) of any breakage, stoppage or damage

resulting from Tenant’s violation of thisrule, - ! .
3. Heavy Equipment. Landlord reserves the , in Landlord’s reasonable discretion, to decline [if a
Design Problem (per Leage Seotion 12.12) exiats), limit or. designate the location for installation of any
aafes, other unvsuzlly heavy, or unusuaily large objects to be used or brought into the Premises or the

. Building. -n each case where Tenant requests installation of one or mors siich unusually heavy item(s), ..
. which request shall be conclusively evidenced by Tenant's effort to bring such item(s) into-the Building
or Premises, Tenant shall reimburse Landlord for the costs of any engineering or structural analysis
required by Landlord in connoction therewith. In all cases, cuch such heav.ﬁ objeot shall be placed an
motal stand or metal plates or such othier mounting detall-of such size as shall be presoribed by Landlord,

Tenant herobz_‘sindemuiﬁes Landlord against any d or injury done to persons and to the.extent
not covered by insutance carried by Landlord as pest of Opergling Exponses), places; things or the = -
Building or its common areaa when such damage or injury primarily ariges out of Tenant’g instailation ar
use of ons or mors unusually heav%obi)ccu. Tenant further agrees to reimburse Landlord for the costs of
epair of any damage done to the Building or property therein by putting in, taking out, or maintaining
such safes or other unusually heavy objects. - S : B
4. Trausportation of Freight, Bxcopt as otherwise agreed to by Landlord in writing, Tenant ar
Tenant’s agents, olients, contractors, dircctors, employees, invitces, licensoes, officers, partners or
ghareholders shall only carry freight, furniture or bulky materials in or out of the Building of after

Normal Business Houra, (ag that term is an of tho Lease). Tenant may only install
and/or move such freight, furniture or buiky fler previous written notice of its intention to

complete such a move, given to the Office of the Building. The persons and/or company employed by
Tenant for such work must be professional movers, reasonably acceptable to Landlord, and said mavers
must provide Landlord with & certificate of insurance evidencing the existence of worker's compensation
and all risk liability coverage in a minimum amount of $2,000,000,

Tonant may, subjoct to the provisions of the immediatoly preceding , move freight,
furniture, b matter and other material in or out of the ngm on Saturcf 3 between the hours of
8:00 AM. end 6:00 P.M,, provided that Tanant pays for Landlord’s reasonably anticipated additional
§°’v}" if any, for elevator oporators, pecurity guards and other expenscs arising by reason of such move .

y m‘ m' . B .
5. 'Flammable Materials. Excopt for such limited quantities of office materials and supplics as are
customarily niilized in Tenant's normal buginess operations, Tenant shall not use or keep in the Premises
or the Building any kerosene, gasoline, flammable or combustible fluid or matarial, other than those
limited quantities of normal business opmﬁlﬁ mateeials a8 may reasonably be necessary for the
operation or maittenance of office equipment, Nor shall Tenant keep or bring the Premises or the
Building anry other toxic or hazardous materisl specifically disallowed pursuant to California state law,

6. Cooklug / Odors / Nuisances. Tenant shall not permit its agents, clients, contractors, directors,
employees, invitees, licensees, officers, partuers or shareholders {0 engage in the preparation and/or

" Piret Bedwl Squand\Macerish PertnersiplLOWerch 31,2006
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. EXHIBITCQ o o
_‘ RULES AND REGULATIONS (continued) -

serving of foods unless the Premises includes a self-contained kitchen ares, Nor shall Tenant perinit the *
odors arising from such cooking, or any other noises, vibrations, or odors to be emanats from
the Premises, Tenant shall not obtain for use in the ises, ice, drinking water, food; beverage, towel
or other similar services except at such reasonsble hours and under such reagonable regulations as may

be specified by Landlord, - S L S ‘
. --Tonaut heyeby to instiuct all porsons enterinlgrtehe Premieos to comply with the requirements of -
" the: Building, vising all- pereons entering the Premises. that smoking of any: tobecco or other.

. substarice is prohibited at all times, except in such common areas located outside the Building a8 may be
+ designated by the Building management. S I : v .
- -~ Tenant - shall -not . permit - Tennat's: agents, olients, - contractors, directors,” employees, . invitees,
licensees, officets, partners-or. sharcholders to interfers in any way with other tenants of the Building dr
with thoae having business with them, ' Y BRI ' ST
Tenant shall not pornit its ageats, clients, contractors, directors, employecs, invitees, licensees,
officers, partners or sharehiolders to bring or keep within the Building any animal, bird or bicycle, except
seemg-eyq dog or other disubility assistance type animal as may comply with the requirements of
any handicepped ordinances having jutisdiction therefor, - -- e ‘ ' S
' Tenant shall store its tyash and ?arbagc within the Premiges. No material shall he placed in the trash
boxes or receptacles if such material is a hazardous waste or toxio substance or is of such a nrture that its
disposal-in Landlord’s ordinsry and customary marner of removing and disposing of trash and gatbage
would be a violation of any law, ordinance or company regulation governing such disposal, All garbage
and refuse disposal shall be made only through entry ways and elevators provided for such purposes and
at such times as Landlord shall designats, .As and when dirented by Landlord and/or if sequired by any -
governmental agency having jurisdiction therefor, Tenant shall comply with all directives for recycling
" and separgiion of trash, . . : : o , i
.- Tenant shall not employ any person to-do janitorial work in any part of the Premiges without the
prior-writien consent of Bmtdlord, which consent may be withheld in Landlord’s sole discretion, -

. Landlord teserves the right to excluds or expel from the Building any person who in Landlord’s sole
discretion i intoxicated or under the influence of liguor or drugs or who, in any manner, engages in any
act in violation of the Rules and Regulations of the BulMding, -~~~ -~ - .0

Tenant shall not conduot any public or private suction, fire sale or other sale of Tenant’s personal
property, furniture, fixtures or equi or any other property located in or upon the Promiges, without
Landlord's prior written consont, which consent shall be in Landiord’s sole discretion. , .
7. Storage. - Tenant may only store goods, wares, or merchandiso on or in the Premises in areas
specifically designated by Landlord for such storage, - -~ - St

. 8. - Directives to Management, Tenant’s requirements, other than those Landlord specifically agreesto
erform elsewhere in this Lease, shall only be attended to. upon the Building management’s receipt of
enant’a written request therofor. - Landlord's employees shall not perform any work or do anything
outdide of their régular duti¢s unless under special instruction fom the Builcﬁng management, No. .
security guard, janitor or engineer or other omployee of the Building management shall admit any person
{Tenant or otherwiso) to tho Premises without _f_peciﬁc,instmcﬁons from the Office of the Building and
written authorization for such admittance from Tenant, > SRR , R
© 9, Keys and Locks. Landlord shall furnish Tenant with two koys-to each door lock existing in the
Pretuises, - Tonant shall reimburse Landlord a reasonable charge for these and. any additional keys,
Tenant shall not be permitted to have keys mads, nor shall Tenant slter any lock or install & new or
additional lock or bolts on any door of the Premiscs without Laodlord’s prior wrilten consent.  Tenant
shall, in each casg, furnish Landlord with a key for any additional look installed or changed by Tenant or
Tenant's (s). Tenant, upon the cxgimion or carlier termination of this Lease, shall deliver to
Landlord «fl keys in the posseagion of Tenant or Tenamt's ts, clients, contraciors, directors,
- employess, inviteos, licensces, officers, partners or sharcholders for dpors in the Building, whether or
not furnished to Tenant by Landlord. I Tenant, or Tenant's agents, clients, contractors, directors,
employees, invitees, licensees, officers, partnoia or shareholders, lose or misplace any key(s) to the
Building, Landlord shall, in Landlord’s sole discretion, either replace said key(s) or re-key such locks as
mz{ be affeoted thereby, and Tenant shall reimburse Landlord for alt such costs of such re-keying and/or
replacement. . ) .
10. Solicltation. Tenant andlor its n%ents, clienits, contractors, directors, employecs, inviteos, licensees,
officers, partpers or shareholders shall not permit any canvassing, peddling, soliciting and/or distribution
of handbills or any other written materials to oceur in the Premises and/or the Building, nor ghall Tenant
or Tenant's agents, clionts, contractors, directors, employesa, invitees, licensces, officers, partners or
sharsholders engago in shch solicitation or distribution aotivities. .
11, Retait Sales, Services and Manufacturing Prohibited, Except with the prior written consent of
Landlord, Tenant shall not sell, or permit the retail aale of, newspapers, magazines, periodicals, theater
tickets or any other goods or merchandise to the general public in or on the Premises, nor shall Tenant
carry on or pamit or sllow any employse or other person to ¢ on the independent businoss of
stenography, typewriting or eny similar busingss in or from the Premises for the service or
accommodation of other occupants of any otber portion of the Building. Tenant shall not permit the
Premises to be used for manufacturing or for any illegai activity of any kind, or for any business or

activity other than for Tenant's specifio use.
Trdtial Tnlsinl Initial Initia)
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RULES AND REGULATIONS (continued)
12, Change in Name or Address. Landiord shall kave the right, exetcisable without notice and without

Liebilisy to Tenent, to change the name and stroet addreas of the Building. - . o
13, Projections from Premises. Tenant shall not install any radio.or television antenna, loudspeaker or
other devico on the roof or the exterior walls of the Building or in any area projecting outside the intetior .

wails of the Premises. Tenant shall niot instal] or permit to be installed any awnings, air conditioning
’ mﬁts’(e(a’cwpt' a8 permitted. by the Lease) or other projections, without the. prior writtan consent of

14, Superlority of Lease. Thesa Riles and Rogulations are in addition to, and shall not bo construed to
" in any way modify or amend, in whole or in, part, the covenants, agreemeints-or provisions of this Lease, .

IKa o%n ot ov disagréement bétween the Lease and these Rules becomes apparent,. this Lease shall

15. Changes to Rules and Regulations, Provided such changes do not mateiially harm Tenant's ability

to conduct its norwal businsss operations, Lindlord shall tetain the right to change, add or rescind any

1ule or regulation contained herein, or 10 make such other and further reasonable and non-discriminatory

Rules and Regulations as in Landlord's reagonable judgment may, froin time to time, become neceesary

for.the managemont, safety, care and cleanliness of the Premises, the Building or the Parking Facilitics,

or for the preservetion. of good ordet therein, or for-the convenionce of other occupanis and temants
- therein, g0 ong aa such regcission, addition, deletion or chango is thereafter rensonably applied to all
occupants of the Building affected thereby, - : R : : : : )
: - PARKING RULES AND REGULATIONS . - .

A. Tenant shall stricily comply with all posted epeed limits, directional signs, yield signs, stops signs
and all other signa within or about the parking facilities, :

B. Tepant shall register all vehicle liconse plate numbers with the Building management. '

C. Teuant shall be cesponsible to:the extent not covered by insurance carricd by Landiord ds payt of -
Operating Bxpenses for the cost of relpairing any damage to the parking facilities or cleaning any
debris created or left by Teaant, including, without Limitation, oil la from: motor vehicles
parked in the parking facilities under its anspices. o oo

D. Landlord, in addition to refuan{,ini:hna ngldlt to designate one or inore areas solely for visitor purking,

(8]

" which areas may be changed dlord from time to time with or wittiout notice to Tenant,
reaerves the right to allocate additional visitor spaces on any floor of the p: facilities,. Tenant
ghall not park any vehicles in any spaces designated as vigitor only spaces or customer spaces within ©
the parking facilities. - . : B SO e o )

-~ E. Tenani shal) strictly comply with all rules, regulations, ordinances, speed lmits, and statutes
’ affecting hmd‘i;:gped parking and/or access, and shall not park any vehicles within the. fire lanes,

. along parking porinstripedarens, ... o DL el LT
F. Tenant shali only uge the number of parking permits atlocated to it and shall not it more than
one of ils employces to utilize the same parking pormit, Landford reserves the right to assign or ve-
assign parking spaces (but shall not changoe the assigned reserved spaces-unlesa mntunltlﬁ;‘agmed
upon. by Landlord and Tenaut) within the Parking- facilities to Tenant from time to time, and
provided Landlord is re%\:lred to do 50 by reason of any action arising out _ofmvemmmtal mandate
mmposed on Landlord, Landlord finther resérves the right at any time to titute an equivalent

number of parking spaces in a parking facilities or aubterranean or surface parking facility within a

reasonable distance of the Premises. = . . : » '

Excopt with Landlord's managing ageunt(s)’ prior written consent, Tenant shall not leave vehicles in

the patking facilitics ovemight, nor park any vehicles in the parking facilitics other than automobiles

motorcycles, motor-driven or non-motor-driven bicycles or four-whealed trucks or vans.. Landlord
may, in its sole digoretion, designate separate areas for bicycles and motoreycles, Fenant shall ensure
that vehicles parking in the parking facilities by using the parking permits assigned to Tenant sfiafl bo

parked eutirely within the striped lines designating a single space and are not so situated or of such a

widih or length as to impede access to or egress from vehicles parked. In adjacent axeas or doors or

joading docks. Furthes, all vohicles utilizing ‘Tenant’s parking peomits shall not be higher than ang
height limitation that may be posted, or of auch a size, weight or dimension s0 that entry of suc
vehicle into the parking fhcilities would cause any damage or injury thereto. ’

H. Tenant shall not aliow, any of the vehicles parked using Tenant’s permits, or the vehicles of any of
Tenant’s suppliers, shippors, customers or invitees to be Ipaded or unloaded in any ares other than
those specifically designated by Landlord for loading. ,

L Tenant shall not uss or occupy the parking facilities in any manner which will unreagsonably interfore -
with the use of the parking fnoJ ities by othor tenants or occupants of the Building. Without
limitation, Tenant agrees to prompity tamn off any vehicle alarm system activated and sounding sn
alarm in ths parking facilities.

J. ‘Tenant acknowledges that the Rules and Regulations ag posted herein shall be in effect twenty-four
hours per day, seven deys per wesk, without exception, . :

K. Tenant acknowledges that the uniformed guard officers and parking attendants serving the parking
facilities are authorized to issue vorbal and written wamings of Tenant's violations of any of the
rules and regulations contained herein, Except in the case of & car alarm c¢ontinuing to sound in
excess of a maximum of fificen minutes, in which case no further notice by ord shall be

“ %w‘g‘m—‘
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RULES AND REGULATIONS (contlmled)

rcqmred If Tenant or Tenant’s uﬁwhmtactom, dircctors. employees. ofﬁoem, patmm or
BC

sharcholdera continue o materiall

- and request for injunctive relief it may have, Landlotd ahall have the right, without additional notice, "L
¢ Temove oF tow away the vehicle involved. and: store the samp;: all costs .of which shall be borne -~ - -~ .

excluswely by Tenant n.nd/or mvoke 'I'cnant’s parkmg prvileges and nghts under the Leaso

LANDLORD; = - : , TENANT: -
Doucmsamrrwgs LLC, S ‘,MMACBRJCHPARTNERSHIP L.P
a Delaware limited hab111tycompany PR .. 'a Delaware limited partnership
By: " DOUGLAS, BMME’I'!‘ANDCOMPANY 'BJ' TheMwmch omnmy. m scneral parmu
aCalifomiacoxpomdon, . o
its agent
By: BT, Contis,

Executive Vice President and

Dated: - . f15tob " Chief Operating Officer

Fimst Pedere! Squard\Macerich Partmenship\LG\Msroh 31, 2006
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these rules ‘and regulations after expiration of written :-
- notice ang the opportunity 10 curp has heen given to Tenant, than in addition to such otherremedics:
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ORIGINAL
~ EXHIBIT ¥
ASBESTOSRIDER '

: As you are probably ‘aware, many buildings conatructed durmg the 20th Century through the mid 1o late
1970s, such o8 this property, utilized come degree of asbestos in the construction procgss; such practics was
formerly a standard in the building trade, Asbestos is the commervisl name for 8 naturally-ocomring: famfly-of
fibrous minerals which was used in building meterials mainly 8 8 fircproofing, reinfarcing and insulating agent,
and. is typically enoountered in wrepped heating gystor insulation, structural fire-proofing, acoustice oeilings,
vinyl flooring and roofing felts. ‘Asbestos was regularly used in many other building end non-buildmg praducts
28 well. In fact; asbestos fibers ara generally present in utben air and water.

Extenisive governmental regulation: of asbestoy now: exists; and ptoposals have been ‘made. for-additionsi -
regulations.: No foderal laws, rogulations or standards, howcvnr, requino wholesale removal of asbestos from an
oooupied bullding. : Indeed; the EPA hes ooncluded that “Thé prosence of asbestos ina buﬂdmg does not medn
that tho health: of building occopants'is endangersd, If ashestos-containing material remaing in good condition
and is unlikely to be disturbed, exposure will be negligible." ' Guidance for Controlling Asbestos-Conlaining
Materials.in. Buildings (EPA $60/5-85-024 Junc 1985), pago. 1-1. Ascording to the experts, the health risks
associnted with asbestos arise onty when and if fibers becoma airborne end are inhaled, for example, ws a result
of muintensnco or repairs oonducted without propor gontrols. . When inbaled, asbestos fibers tan cause oerinin
disendes, - including asbestosis, nwsothelloma and Tung: cancer (and risks for Smokers are dramancally
compounded), The thrust of hath ourrent EPA and QSHA Tequirements and non-binding guidance is to identify
the materiale thet are releasing or could releass asbestos fibars into the sir, implement proper response actions
when such materisls are located, maintain asbestos in good condition, and folbw appropriate work praot:oes
when disturbance of ashestos is unavoidable, - ..

Tt is the policy of the property owner to provide a henlthy environment by wpamng, removing or otherwise

abating any demsged asbestos materials that poss a health risk, and by complying with all regulations concerning

asbestos at the property and foflowing pmcesures that will miniatize or avoid disturbance of asbeatos-containing

materials (ACM). -We have engaged a qualtified asbestos consultant to survey the property for asbestos and essist

In implementing an asbestos managomant plan which includes, among other things; periodio reinspeotion and -
surveillance, air monitoring, information and training programs for building enginecring and maintenance staff,

-~ cleaning procedures; emorgency fitier releasy and’ training programy for building engineoring and mumtennnca' T

staff, cleaning procedures, emergency fiber release procedures, work pmcedures and other measures to minimize

potential fibor releancs, as well a4 recordkeeping requiroments.

Besause any tenant altsration or other workat the property’ could disturb ACM and pombly ulean asbestos
ﬁbm into the air, we musat requiré the praperty manager's written approval prior to beginning such projects, This
includes major alterations, but might also include such aotivities as drilling or boring holes, installing electrioal, -
telecommunications or computer tines, sanding floors, removing ceiling tiles, or ather work which might distud
ACM. In many cased, such activitles will not affoct ACM, but you mmst check with tho property manuger m'
advance, just in case, and the property manager may mnko availble such instructions as miay. bo required. An:
such work should not be nttempted by em individual or contractor who is not qualificd to handle ACM,

Tn conneotion with the forsgoing, we are adopting the following new rules under tonunt leases: (1) the owner,
and representatives of the owner, inoluding, without limitation, the owner’s ACM consultant, arc entitled to enter
into the prémises of any tenant to inspeot for ACM, perform -air tests and abatement which may be legally

of_prudent, and otherwise to comply with legal requirements or recommended practices relating to
ACM; (2) any tenant, contractor, or other party must obtain the property manager’s prior written epproval before
pcrfm'mh:g any altorations on any tenant space, or performing gny other work at the property that uuzht dlstutb
ACM or Involve exposure to asbeatos fibers as described abave,

‘We trust that the implementation of the aforesaid requirements will not unduly inconvenience you. If yon
have any queaﬂons or concerng about ashostos, pleasc contaot the property manager. Thenk you for your
oooperation in this mutual endeavor.

LANDLORD: ' TENANT: .
DOUGLAS EMMETT 1995, LI.C THE MACERICH PARTNERSHIP, L.P.,
a Delaware limited liability company a Delaware limited parthorship
By: DQUGLAS, EMMETT AND COMPANY,  By: The Macerich Company, ¢ general partner
a California corpomlon, :
its agent ] :
By: !AAW T C% .
Michael J. Means, Senior Vice President > L ) Sent and T e——
xecutive Vice’ President
Dated: 4{5¢0l Chief Operating Officer
Dated: __ D] log 2006
m L\ A L
Richard A, Bayer,
: Executive che Pregident and
¢ - Chief Legal Officer
: ' pated: __ 43} ob 2006
Plrst Pederat Squarc\Macerich P hp\LOUWaroh 31, 2006 '

Bl —_— ——
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< d. -Tenant shall enaure that all penctrations.of the structure required for mstallauon of 'l‘enant's sign ...

7
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 Exmeire
SIGNAGE CR[’&RIA
Introduction. Tho intent of this sign criteria ia to provide the g'u_idelineé nocossary o achiove 8
vigyally coordinated, balanced and appealing signage environment at the Building, The nams set

forth on any tenant’s signage at the Buﬂdmg shall not huve m Oﬁ‘enswe or Ob]echonable Name (as -

defined in Section 20,22 above).

Signage Allotment. Subject o Secnon 20 22 ofthis Lease Tenant has Y lumted Parapet Slgnagev

Right (the “Parapet Signage™)..

Control.over Design and lnstallnﬂon. Landlo:d and the Cny of Sauta Monxca retain sole rights of .
approval over the design and installation tocation(s) of any sign used at the Building.  In no event -

sbnll Landlord approve installation of awnings over window arces in lieu of signage, nor shall the
installation of neon lghting or “canned" signage be permitied. No modification of the requirements
of this Bxhibit G shall be valid, unless  executed in advance by Landlord and the City of Senta
Monica: Landlord shall, at Tenant's sole cost and uxpense reasonably cooporate with Tanmt in
securing all required gowmmental approval.. -

Tenant’s Fallure to Comp]y. Landlord' shall rigovously mfomc Tenant's comphanoe wnh the
requiroments of this Bxhibit G, 1f Tenant fails to comply with the requirements of this ‘Extdbit G
and/or with Landlord’s requsst to temove any non-conforming signage within five (5) business days
after Tenant has received written request therefor from Landlord, then Landlord shall have the
option, but not the obligation, to remove and store such mn-conforming sign ot signs at Tenant's

- sole expense,

Limitations on Signage,
a. . Tenant shall not ingtall tempomy signage ot‘ any typa

h. Teaant shall not be permitted to hang any additional sdvertisement (i.e., flags, pennants, cloth

signs, sidewalk boards, barmers, placards or similar dcviccs) outside the Premisos, nor display the
_same on the inside of windows facing towards the exterior of the Premises or in such & mannor 50
that the same are visiblo from the exterior of the Premises. -

c. Tenant and/or Tenant’s sighage contractor shall conply with all local, oity, and state building,
electrical, and signags codes. If submission to and acqeptancs of Tenant's propased signs by any
design review board or committes for the neighboﬂmod or ity in which the Building is located is
required, Tenant agrees to comply. with all requirements of said committos or board.

shall bo scaled in a wates tlght condition and shall be patched 1o mamh the ad;mnt building
finish,

e, Tenant shall not be pem‘uttod to install any signagp in such 8 menser so thet raceways, cross-

" overs, conduits, conductors, transformers, or the ke are nxpoled anﬁlor visible.

vlmtsllntlon Requirementsy, - -
8, Tenant shall submit to Lapdlord four (4) coples of dmled shop drawings of Tcnmts pmposed

sign(s). Said shop drawings shall be prepared in fill conformance with the sign crteria
contained herein; include details of the proposed installation(s); and shall inelude renderings of
the building elevation(s), showing the proposed final installation, :

b. Tenant shall pay for all costy associated with manufacture and instafiation of the proposed
gign(a), including, without limitation, all costs of final connection, transformers and labor and
materials, .

¢." Tenant shall have the sign(s) proposcd to bé installed pursuant to this Exhibit G manufactured
and installed by licensed contractors reasonably acceptable to Landlord. Tenpant’s contractor
shall obtain all necessary permits, at Teonant's solg cost and expense. Tenant shall be fully
responsible for the operations of Tenants sign contractor, and shell hold Landlord and Landlord’s
agenis, clients, contractors, directors, employees, fuvitecs, liconsecs, officers, partners of
sharcholdérs harmless from any damages arising out of or in connection with Tenant's
installation of signage during the entire Extended Term, any extensions thereof,

Tenant's contractor shall maintain worker’s compensation insurance as required by the State of

Californis; all-risk lability insurance in a minimum amount of $2,000,000, prior to commencing

installation of Tonant’s signs, shall provide to Landlord certificates of insurance evidencing such

coverages, and neming Landlord as additional insured under the liability policy.

¢. Landlord, at Tenant's oxpense, shall provide primary electrical service to the proposed location of
the Parapet Signage.

Maiutegance and Repair, Tenant shall repair and maintain the Parapet Signage in goad order and

repair, 1If, after the expiration of ten (10) days prior written fotice to Tenant from Landlord, Tenant

oy e -
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~ fails to make such reasonzble mpmru g may be noccuaty to ensure that Tenant's signage dnes not
detract from the first-class appearance of the Building, Landlord shall have the option, but not the
obligation, 10, at Tenant's sale expense, to make such repairs as may bo reasanably necessary and/or

. Temove the signage which Tenant has failed to maintain, and store the same on behalf of 'I‘onam.

8. . Signage Deposlt, Tntentionally Omitted, =~ ~. -

9. Removal of Signage. ‘At the expiration, or onrher termmatxon ofﬂnc Lease, Tenant shall at Tenant's
sole cost, remoye: Parapot Signage,” rep e caused by such. removal md restore the
Building . to the condition that existed mor to fhe Instellation of the Parapet Signage,. . . P

10, Rights Personal to Right Holders. Notwithstanding anythjng to the contrary contained hefeln, -
Tenant’s right to install and oaintain said signs J: shall be subject to Tenant’s compliance with the
provisions of the Lease, Should Tenant be 1n dofan}t under this Leuse % or tho expiration of any
applicable cure period), such signage shail upon thé request of Landlord be removed immediately at
’l‘cmmt's ‘solo cost.. The rigits granted to Tenant pursuant to this Exhibit G afe petsonal 1o the

SIGNAGE CRITERIA (conthmed)

QOriginatl Tenant, an Affiliate of Tenant and an Equivalent or Better Assignes asaazdwtmsare
} deﬁned mLama Secuonza -5). Bauivales & (
LANDLORD S ’ TENANT: .
DOUGLAS EMMETT 1995 LLC. THE MACERICH PAR‘I‘NBRS}HP LB,
a Delaware limited llablhtycompany a Delawarc limited partnership -
By: DOUGLAS, EMMBTT AND COMPANY, ~ BY: The Macorich Company, its general partner
2 California corporation,
its agent

By L uart %“H:{i;'. ' By
chael J. Means, Senfor Wice t * ——

Bxecutwo Vi ® Pmszdcnt mdr )

Dated: o &lgfee ~ Chief Operating Officer |
o ' Dated: )y fos 2006
i) ayer,
Executive Vice President and
- Cbief Legal Officer
Dated: Y 3,/ 06 2006

First Fodirat Squanct b P 31,2006
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|  EXHIBITH | |
FORM OF SUBORDINAT[ON, NONDISTURBAN CE AND ATI’ORNMENT AGREEMENT' Co

RECORDING REQUESTED BY AND
"WHEN RECORDED RETURNTO: . * . - a ) :
EUROHYPOAG . i ) BT R
"14 ‘Avenue of the Amoncas T S k : '
Floor..
: New York, New York 10036
,Attu John Lippman

SUBORDINATION, NGN-msnmnANcE -
(Lease)

U THIS AGRBEI\&ENT made Maroh 31, 2006, between EUROHYPO AG, New York
Branich, - 28 Administrative - Agent on- behalf of e syndicate of lendors . (collectively, the
“Landers™), having an office at 1114 Avenue of the Americas, New York, New York 10036 (the
“Morigagee"), and THE MACERICH PARTNERSHIP, L.P., a Delaware limited partnership
having an office at 401 W:(shne Boulevard Smtc 700 Snnta Momca, California 90401 (the -

. “Tenant"), . .

W.IIEE&SETE!

WHEREAS the Moﬁgagee (on bohalf of the Lenders) i tho present owner aud bolder of
. & certain mortgage, mortgages, deed of trust or deeds of truat (the “Mor(gage™) encumbering the

~ premises looated in the County of Los Angeles, City and State of Santa Monica, CA, known as

401 Wilshire Boulevard (the “Pramises”™) whmh Premisss are. more  fully. dclcubed in the

attaohedﬂxhihllé.

WHEREAS' the Tmant is the holder of a loasohold estats in a pott:on of the Premises
under and pursuant to the provisions of a gertain Amended and Restated Lease (the “Lease™) -
. dated March 31, 2006 by and between Tenant and. DOUGLAS EMMETT 1995, ILC. :
Dolawm limited lxablhty company (the “Landlord™); and :

WHEREAS the Tenant has agreed to subordumtc the Lease to the Morigage and to the
lien thereof and the Mortgagee has agreed to grant non-dlstmbance to the Tenant under the Lease
on the terms and conditions hae:mﬁer sct forth;

NOow THEREFORE, in consideration of good and valuable consideration, the rece:pt of
which is hereby scknowledged, the Mortgagee and the ‘Tenant herchy covenant and agree as
follows

: 1 Subject ta the terms and conditions of this Agreement and Article 14 of the Lease,

- the Tenant agrees that the Lease and all of the terms; covenants and provisions thereof and all
rights, remedies and gptions of the Tenant therounder are and shall at all times continue to be
subject and snbordinate in all respects to the Morigage and ail of the terms, covenants and
provisions thereof and to the lien thereof and to any and ail incroases, renewals, modifications,
spreaders, consolidations, replacements and extensions thereof, and to any and all sums socured
thereby, with the same force and effect as if the Mortgage had been executed, délivered and
recorded prior to the axocutlon and delivery of the Lease,

2, The Monrtgageo agrees that if any action or pmoecdmg is commenced by the

. Mongasee to foreclose ths Mortgage or to seff the Premises, the Tenant shall not be named ag a
party in atty such action nor shall the Tenant bo named a party in connection with.any sale of the
Pramises, provided that at the timie of the commencement of any such action or proceeding or at
the time of any such sale (i) the Leass shall be in fult forcs and effbot, and (ii) the Tenant shall
not be in Default undér Section 17.1 of the Leuse or of this Agreoment, unless applicablo law

Fint Poders) SymrcWinzerich Partnorehig\LOWarch 31, 2006
. 2 @M_ M 1.___..
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FORM OF SUBORD[NATI%% NONDISTI’JRBANCE AND

tequim the Tonant to be wado & party therety as a condmon to proceeding againxt tho Landlord
or profeciing such rights and remedies, In the latter case, the Mortgagee miay join the 'l‘enant asal
; defendam in guch action only for such purposes and not 10 tamﬂnate the Lease:. : :

"3, The Tenant and Landlord and Mortmec agtce that if mc Mortgagee or any:
succossors ih ifiterest to.the Mortgages shall become the owner of the Promises.by reason of the
foreclosure of thie Martgage or the acoeptance of & deed or assignment in Tieu of foreslosure or
otherwise, the Leass shell not be terminated or affected: thereby but ahall continue in full force
and effect ag @ dircot. lease. betwoon the Morigages .and the' Ténant upop all’ of the' termg,
covenants and conditions set forth in the Lease and in that event the Tenant agrees to attom to the
Morigageo and the Mortgagos agrses to-accept such atiornmont, provided, however,. that the

- Morgageo shall not bo (£). lable for any acorued. obligation of the Landlord, or for- any act or
- omiagion of the Landlord; except fo the extent same pertain. to a failuse to repair and or mainiain
and then only to the extent such failure continues for more than thirty (30)days after Moitgagee
obiaing possession and control over the Premisos, or (1) subject to any offssts (exoept for offbet
rights under Section 12,14 of the Lease or Scction 5.5 of Bxhibit B to.the Lease if and only if
Tenant-made. a prior written claim to Landlord and Mortgages. for.any unpeid sums owed to
Tonant by Landlord under Section. 12.14 of the Learge or Seotion 5.5 of Exhibit B to the Lease
and Morigages received gaid - prior written claim from. Tenant prior s foreclosure of: the
Moﬂgage), claims or counterclaima which shall have scorued to thie Tenant againgt the Landlord
prior to the date on which the Mortgagee or ity successor in interest shall become the awner of
the Premiges or (iii) hable for any sccunty deposxt of other monies not actuslly receivod by the
Mottgagee

3 4; Without the ptior wutten oonsent of Moxtgugee, Mongagoe ghall not be bound by :
(i) any agreement amending, or modifying the Lease unless wxecuted to dooumen the exercise of
a specific right (other than a lease termination) under the Lease; or (ii) terminating the Lease; or
. (fii) by any propayment of the rents; additional rents or other'sums due under thc Lease for mors
than one (1) month in advance of the due dato thereof. -

, 5. The'l‘emntand[mdlordhembympmemsandwmntsmthaMortgaseuthatu R
of the date hereof (i) the Tenant is the owner and filder of fhe tenant’s interest under the Loass,
(ii) the Loase has not been modified or amended, (iit) the Lease {s in full force and effect and the
termis due to commence April 1, 2008 pursuaat to the provisions thatecf, (iv) neither the Tenant
nor the Landlord is in defavlt \mdcr anty of the terms, covensnts or provisions of the Loase and

 the Tenant and Landlord to the best of their knowledge know. of no event which. but for the
passage of time or the giving of notice or both would constitute an event of defsult by thie Tenant .-
or the Landtord under the Leese, (v) neither the Tenant nor the Landlord has commenced dny
action or given or roceived any notice for the purpose of terminating the Lease, (vi) all rents,
additional rents and other sums dud and payable under the Lease have been paid in full and no
yenis, additional rents oy other sums payable under the Lease have been paid for more than one
(1) month in advance of tho due ‘dates thereof, (vil) there are no offscts or defenses fo the
payraeat of the rents, additional rents, or other sums payable wnder the Lease and (viff) Tenant
has received no notice of a prior assignment, hypothecation or pledge of the Lease or the rents,
income, deposits or profits arising thereunder, other than in connection with the Mortgage, '

6, Notwithstanding anything to the contrary in the Lease, Tenant shall not sommence
any ection against Landlord or otherwise pursue sny right or remedy ageinst Landlord in
consequence of a default by Landlord under the terms and provisions of the Leaso unless written
notice by Tenant specifying auch default is delivered to Mortgageo at its address aot forth below,

. Tenant further agrecs that Mortgageo shall hava the right, but shall not be obligated, to cure such
default on behalf of Landlord within thirty (30) days after roccipt of such notice, or if such
defoult cannot reusonably be cured in such 30-day period, Mortgages shall have the right to
commence the curs of such 'default in such 30-day period and thereafter ditigently purswe such
cure until completed. Tenant fusther agrees not to invoke any of its remedics elther expross or
implied, under the Lease (cxcept in the case of emergency repairs) unless such defauit shall
remain uncured at the expiration of the 30-day period afler recaipt of such notice of default, or {f
such default canniot reasonably be cured in such 30-day period, ynless the cure of such defaudt
shail not be commenced within such 30-day period and thereafter prosecuted diligently to

corupletion.
ne Pl el .0_
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7. 7 Anytinng herem orin fhc Letso 10. the cwuary ﬁow\dthstmdmg, in the e.vent that'

the Morigagee shall acquire titlo Jo the Promises, or shall otherwise beoome. liable for any '

otligations-of the Landlord undec the Lease, the: Mortgagoe shall have no obligation, nor incur

any liability, beyond the Morigagee's then interest, if any, in the Premises and the Tenant shall - -

look ‘exclusively to such interest-of the Morigages, if any, in the Premizes for the payment and:

digcharge of any obligations imposed upon the Mortgages hereunder or undeg the Lease and the
""" Mortgageo is: hereby r¢cleased o relieved of any:other lability hersunder and under the Lease.

The Tenant agrees that with Tospect to any moriey judgment which may be obtained or sccured by
the Tenant ngamst the Mortgagoe, the Tenant shall look solely to the estate or interest owmed by

the Mortgagee in the Premises and the Tenant will not, collest.or attempt to collcct any auch ‘.

judgmant out of any otlm' asaets of the Mortgagee

T8 Tenant shall nexthcr suffer nor melfmmmfncmm. store. hmdle Crampan, dxspose
of, spﬂl leak or dump any toxic or hazardous wasts, waste products or substance (as they may bs .-

defined in any federal or'state statute, rule or regulation pertaining to or goveming such wastes,
wasgte products or substances) on the Premises at any time during the term, or extended term, of
the Lease, excopt as are used in the ordinery course of Tenant’s business as couducted on the
Premises and in ful) oompliance with envubumental lnws. . .

9. In oom\ecﬁon with thu assignment to Monsagne pursuant to the Mongagc and/or

the loan doouments referred 1o therein of Landlord's intetest in the Lease. Tenant agrecs that.

after receipt of written nofice from Mortgagee that Morigagee is oxercising its nght undor such
assignment 1o have all tents and other:sums due under the Lease paid direcfly to Mortgagee,
Tenent shall pay to Mortgagee all rent and other sums dus to Landlord under the Leage. By its

- signature below; the Landlord under the Lease herchy authorizes and directs Tenant to 8o pay -
such rents and other surs dus under the Lease dlrcctly to Mortgagoe and agrees that the Tcnant

shall bo mlly pmtected in doing so.

“10. . Any notlce, requeat demand, statament, authorhahon. appmval or consent made .

hereunder shall bo in writing and ghall be sent by Federal Express, or other reputable courier

- service, or by postage pre-paid cogistered or cottified mail, retumn receipt requested; and shall be*

desmed given when rwewed or refused (as indicated on the roceipt) and addressed as follows:
Ifto the Mortgngee. . !

Burohypo AG, New York Branch,

ay Administrative Agent

1114 Avenue of the Americas, 29th Floor
. New Yoark, New York 10036

Attention: Legal Director
- - Facsimile: (212) 479-5803

With a copy to:

Morrison & Foerster LLP
555 West Fifth Strect

- Los Angeles, California -
Attention: Thomas R, Fileti, Bsq.
Faosimile: (213) 892-5454

If to the Tenant:

The Macetich Partnorship

401 Wilshire Boylevard, Suite 700
Santa Monioca, California 90401
Attention: Mr, Mike Slavin

"3 ——
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- EXHIBITI-I CONT] Dg
FORMOF SUBO TNATION, NONDIST ANCE AND
Tll‘g%{NMENT AG(I){EEMENT

With 2 copy to:
DLA Pipex Rudmck Gmy Cary -
550 South Hope Street
- Los-Angeles, California 90071-
Attention; Michael E Meyor. Bsq. -

it bemg understood and agreed. that each party will use reasonable offorts to acnd copies of 1 any
notices to the addresses marked “With a copy to" hereinabove set forth; provided, however, that -

- faiture to deliver such copy or copies shall have no consoquence whatsoovur to the effectivencss
of any notice made to: the Tenant or.the Mortgagee. Each party muy designete a change of

address by notice given, a.s hercinabove provided, to the other party, at least fiftoen (15) days
pnor to the date such change of addrcss isto become eﬂ'ectwo. )

o 1L This Amement shall be bmdmg upon and inure to the hemﬁt of the Monsngee :
- and the Tenant and their respeotwo suecessors and ass)gns

. 12, The term “Mortgages™ as used herein shall include the successors and ass:gns of
the Mortgagee and any person, party or entity which shall become the owner of the Premises by
reason of a foroclosure of the Mortgage or the acceptauce of a deed or assignment in licu of
foreolosure or otherwise. The term “Landlord” ag uged herein shall mean and include the present
landlord under the Leuse and such tandlord’s predecessors and sucoessors in fnterest under the
Lease, The term “Premtises” as used horein shall mean the Preimises, the improvements now or
hereafter located thereon and the estates therein encumbiered by the Mortgage.

. 13. This Agreement may not be modified in any manner or terminated except by an
fnstryment in writing excouted by the parties hereto,

(INTENTIONALLY LEFT BLANK]

FIRYT FEDAMACERICHI NMareh 31, 2006
Initlat Initisl Initlal nitisl
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EXHIBIT H (C NTINUE
FORM OF SUBORDINATI N, NONDIST ANCE AND

14, Tois Agreement ahall be govmxed by and cunxtrued under the Tawa of the State in

O
RNMEléT AGREEME

which the Prcmlses are located.

N WI’I‘NESS WH'EREOF the Mortgagec and the Tenant have duly oxocut.ed this .

Agreement as of the ﬂaw first above written, -

FIRAT PEDAMACERICHLOWMaToh 31, 2006

‘ Mortgagec
BUROHYPO AG,
New York Branch,

. 88 Administrative Agent

By:

Name:
Tiﬂq:

- Tenamti

THE MACERICH PARTNERSHIP, L.P.,
a Delawaro limited parmml:np

By: _‘I‘he‘ Macerich Comp:my, lts gencral partnor

David J. Contls, ’
Exccutive Vice President and
v Chief Operating Officer
 Dated: ' 2006
By:
Richard A Bayer,
ExecnﬁvoVwe Presi entand
Ch:efLegalO
" Dated; ' ' 2006
Agreod to:
Landlord:

+ DOUGLAS EMMETT 1995, LLC,
a Delawaro limited liability company

By: Douglas Emmett and Cnmpauy.
a California corporation, its agont

By: :
Michacl J. Means, Seniot Vice Presideat

Date;

1 IML - b
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DESCRIPTION OF THE PREMISES:

. w’rs ((Mll' “N'" “0“| l“P"' ClQ'l' LiRll. lls“' Gvrll, 'llU“ AND “z_z’l IN BmCK 95 OF SAN'I‘A
MONICA, N THE CITY 'OF SANTA MONICA, COUNTY-OF LOS ANGELES, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 3} PAGES 80 AND 81 AND IN BOOK 39
PAGES 45, BT SEQ., OF MISCBLLANBOUS RECORDS IN THE OFFICE -OF THE COUNTY
RECORDER OF SAID COUNTY.

END OF LEGAL DESCRIPTION

Pirst Feders] Saunr\Macerioh Partnership\LONMwret 31, 2006
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ACKNOWLEDGMENTS'

t

STATE OF CALIFORNIA. . o Ly

. L R ; Y em
COUNTYOFLOSANGELES .~ = )~
on o - SR S =, 2006 before me, tho underslgncd, 1 Nomry Public in and for v

. gaid County and -State, persomlly appeared - :
‘personally known to me (or proved 10 mé on the bisis of satisfactory evidence) to be the pmon(s) whose
na.me(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed the ~ -
same in his/heg/their authorized capacity(ies), and that by his/mer/their signature(s)on the inshrument the
person(s), or the onnty upon bohalf of wh:ch the pmon(s) acted, executod the mstmment. R .

WITNESS my hand and ofﬁclal aea.l
Notary Public
' STATE OF CALIFORNIA o
. - . : ) s
'COUNTY OF LOS ANGELES ).
on ’ 2006 before ms, the undersigacd, @ Notary Public in snd for

said’. County. -and State. personally appeared |
personally known to m (or proved to me on the basis of satisfactofy evidence) to be the peraon(s) whose .
name(s) isfare subscribed to the within instrument and acknowledged to me that hie/she/they executed the
same in his/her'their authorized capmxty(xes), and that bry hisfhex/their signature(s) on the jnstrument the
person(s), or the entity upon bahalf of which thc person(s) md. eoxecuted the instrument,

WITNESS my hand and ofﬁcla.l seal,

Notary Public

Pirst Federa! Square\Mecerich Partership\LOWMaroh 31, 2006
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STATBOF CALIFORNIA - Y.
S A ) s
COUNTY OF LOS ANGELES -~ ).
On.. R 2006bcforame. o undersigaed, 3 Notary Public in and for

said County and . Stats,~_personally.. appedred
petsonatly kaown to me (or proved to me on the basis ofaatxsfactory evidence) to be the person(s) whoss .
name(a) wlarq subscribed to the within instrument and acknowledged to me that he/shefthey executed the

. same in hig/her/their authorized onpacity(jcs), and that by his/her/their signature(s) on the instrument the
person(s). or the entity upon behaif of which the person(s) acted, executcd the instrument. . .

WI'I'NESS my hend and oﬁimal seal.
Notary Public
" STATE OF CALIFORNIA - o
. L , . ) a8
' COUNTY OF LOS ANGELES )
- Om * o , 2006 befora ms, the \mdersigmd a Notary Public in mul for

gaid . County and Stnte, personally appeared
persopally known to me (or proved to me on the basis of satisfactory evidence) to be the porson(s) whoso
name(s) istare subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ics), and that by his/er/their signature(s) on the mstrument the
person(s). or the cn'dty upon behalf ofwhich the potson(s) acted, executed the matmment o

WITNESS my] hand and ofﬁcial soal.

Notary Public.

First Poders] SquereMsserich Partnorship\LGWarch 31, 2006

—ae e : L e .. R e pome



.~ 07/07/2010 12:40 FAX 7187792899 'WI/MACERICH

. EXAIBITI

~ RESERVED PARKING LOCATION

g x LJ_«M_L.IV.. s

First Federat SquarsNscorich Partronship\LG\March 31, 2006

Tndtial foitinl

Tnithl

Inltial



® @

07/07/2010 12:40 FAX 7187792889 : WT/MACERICH' . ' o087

. EXHIBITI(Coutinued) -
RESERVED PARKING LOCATION

FIRST PBI/MACERICH\LO\ March 31, 2006 ' b
' -2 J.
Inital Injtinl Inltts} Ini¢ial



077/07/2010 12:40 FAX 7187792899

WI/MACERICH

. EXHIBIT I (Continued) - °
ERVED PARKING LOCATION

RES

—

HE E
e 1N
e i
%

HE. %

]
i
}
I
H Sl S8 &

i
E

1 ' I
1§ 8
& 111

FIRST FED/MACERICH\LO\ Masch 31, 2006

I-3

Initsl Inftisl

»

ndt{a}

Inftin}

[doss



07/07/2010 12:41 FAX 7187792899 WT/MACERIC‘H‘ , @oss
. EXHIBITI (Continued) L
~. . RESERVED PARKING LOCATION’

" FIRST PEI'MACERICENLG\ March 33, 2006

o QD M _Q‘_ o
i tltial i) P



07/07/2010 12:41 FAX 7187792899 - - WT/MACERICH - '

PN

. to the Property mcludmg the pmnisea of eny other tenant-of the Property and any perﬁ

LICENSE AGREEMENT :

Th!s LICENSE AGREEMENT is entered into.as of March 31 2006 by and betwecn DOUGLAS

EMMETT 1995, LLC, a Delaware limited liability compmy ("Owner") and THE MACERICH =

PAR'INERSHIP, L.P., 8 Delawnre limited partnership ("Licensec”) and relates to the following faots: .
. ‘Qwner ia the owner of certain improved real property losated at 401 Wllshu'e Bou]ovard
' Santa Monjca, Califomia 90401 (the "Property”)... - -

" B> Licénse is a ténant st tie Property by reason’ of this cennin Amcnded and Rr,stamd'

. OLi:ice IJ.).v::asc-: between Owner s landlo and Lmenu, a4 {enant dated of even dzte berewith (the
"Leasc" :

C. . Licensee dumres to-be grmned 2 hmned llcenso to exchulve use and occupancy of 8
po':tion of the.cotmon: arcag- of the Property adjacent to the second and. third floors: of the-
Building for a period continuing until terminated by Owner a3 provxded herein but no later than

the tormination of the Term of the Leuse. "
NOwW THBREFORE, in conmderat:on of the covennnts and m'utual pronnaes of the pnrues hercto. it

- 13 agrwd a4, followe'

1.. ‘Owner gnmts to: Lwemcc a-limited hcensc. in effect: unnl tnrmmawd by: Ownur as provided

herein or until.the expiration of the Term of the Lem, whichever accurs firat, to have reasonable use of
and acoess to the p orﬂ?n of the common areas of the Property erty which are outlined on Exhibit "A"
attached hereto (the “2"" Floor Tiered-roofiop Area” and 3

Tiered-rooftop_Area collectively-the “Tiered-rooftop ‘Areas”) for the limited purposos , subject to the
conditions herein. The license (). does not constitute a lease or hiring of real property or a deed to grant

of an easemant by Owner; (b) shall be ﬁmonal to-Licensee; and (c) sha!l not be assignable without the -

express written consent of Qwner, which Owner may or may not grant in its sole and absolute discrotion.
- Licensee, at Licensce’s sole cost and expense, may have reaaonable use and oocupanoy of the

’ Timd-moﬁop Area(s) subject to the following terms and conditions:

) leee will submit to  Owner for -advance approval, whxch spproval may be

specifications of any improvements, including required " gtriotural: strengthening
specifications; “aesthetic gm vernents" ond any other information as tnay be

necessary- or . required : by or, ¢ wlnch will - enable Owner to detcmuna tho. -

appropriateness and accepiability of the improvements;.

(ﬂ) All such. improvements and the conduct of Licensee’s business in: the Ticrad-rooﬁop .
" Area. must meet_or. exceed. all: applicable: bmldmg. health and safety;: and Othcrx"

applicabls govemmental regulations;. - - -

(ih)Pdot to-comméncing the installation of the improvements descnhed in Subsecuon @ _

above; Licensee shall present: svidence thet Liconsec has obtained  all nocessary
permits and. Hicenses from-applicable governmental agencics which will allow. the

. necessary work and im; ’Igrovemenm t0.be performed and the business of the Lwonsee
10 be conducted at the Tiered-rooftop Ares; =~ -

(iv)Llcenaee will “aubmit for advance a; opraval to Owner, - whlch nppmval may beo
" "withheld ‘in the sols and absolute disaretion of Owner, any. proposed . changes,
deviation, variations or addmcms to the work or imiprovements described in

Subsection (i) above;. .

(v) Lwenson wﬂl pay any and ell costs rdaned to all such mpmvemants.

2. Upon the termination of the Licenso A, mi, including any termination by Owner as
provided herein, Licenses shall promptly remove ail of ite rmonal property and improvements from the
Tiered-rooftop Area(s) and repair any end all damage (ino! uding clean- ) that may be done to Owner’s

Property in connection. with. the. use and ocoupancy of the Tiered-roofiop Area contemplated. in. this. .

License A ent, or related thereto, and restore the Tiered-rooftop Aree aud extmor of Buildin,
fagade to the condition that it was in prior to such improvements by Licensee. If the repairs and wor
are not commenced within seven days and completed within thirty following writien notice from
Owner, than Owner shall have the right to make the needed repairs and work at the expense of Licensce
and shall be reimbursed therefor within th:rty days of bxllmg by Owner, ] o

3. Dmin the term of the Llccuae Agresiment, Llcensee ghall pay for any and all
maintenance and Jrepair of the Tieredroofiop Arce(s) and any personal property and lmpmvnmcnts
located therein - (including ths routine ‘janitorial, maintenance and -clean-up of the Tigred-roofiop
Area(s)). The deferminetion of what maintenance and repairs of the Tiered-rooftop Area(s), and any.
p:_rsonal property and amprovemema thnrem may be tequired &ha.ll be in the sole and absolute diwret:on

Owner,

4, Licensee shall promptly ropan' any and all damage (lncludmg clean-up) that m:{ be done
property

Pirst Fedors] 3 hip\LO\March 31, 2006
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EXHIBIT J (Couﬂmled)
LICBNSE AGRBEMENT

therem in oonnectlon thh the use’ of the Tmretl-moﬁop Am(s) by Liconsse 28 oonhmplated in l!us
License Agreement, or related thercto.  If: the: ropairs ere, not commoriced. within seven: days- and

completed w:thm thirty days following written. notice: from Owmer, then Qwner shall have the right to.
: Lnlall:o utn,e lbeed&d Tepairs at the oxponse of onmoo and shallbemunbumd therefor within thirty days of
. billing by Qwner.- el S .

5 “The' vse of the 'l‘iered-moﬂop Area by Lloensee shall be lmuted solely to the specxﬁc purposes .
: sct forth in tlus Lxceme Agreemcm and no structum ot‘anykind shall be eroutod orplaced thereo!

: 6 Neilher Ownor nor its agonts, sommts, ermployees, contm:tors or consultnms shall be rcsponmble .
or lmble for any damage whatsoover resulting from any cause whatsoever to any property of Licengee of

any of'i it ugants, employees, oontmotors located a1 or abow.‘ the Tlered-rooﬁop Area(a).

7. Llcensee shall at all tunes keep the T:ered-moﬁop Area(s) in good and mghtly condmon so far 28
such may be affeoted by Llccmseo 8 opera’nons hemunder

8. Lxconsoe shall be twpom:blo and hable l‘or any and all damago to struotu:es or property of

'Ownor for injury to, or death of, persons, due directly or indirectly to Licensco's owupatlon and uss of

the Tiered-rooftop Area(s), and shall promptly pay any clulm or, .

9. Lu:onsce shall mdemnily and hold Owner harmless agmmt any and all losm, cost, lichility and
expense, including attorneoys' fees, which Owner m tc? incur as a direct or indirect result of any of the
work and actmtles or nghts of onensee contempla in this Licensc Agroemmt. .

10: Dunng the ]:enods of thls Licensg Agreemmt, Licensse will main!ain compmhmmve gencral

liability insurance, including contractual liability coverage for the Indemnification jn Paragraphs 8 and 9
- hereof, "in the amount of at least Two-Million Dollars ($2,000,000,00) and will, furnish a certificate of .. . . .

sich insurance to: Owner, prior to the commencement bf any work or.the installation of any personal
property or jmprovements on the Tiered-rooftop’ Area(s), which shal] reflect that Owner has been named -

as an added insured under such policy, for such purpose.. Such certificate shall also state that suoh
insuranoo shall not be cancelled or rednced w:thout ﬂmty dayu pnor wntten notloo to Owner, .. :

ll Lxcenseo shall promptly remove and clenn—u any trash, dust, debria or other forclgn matcnal

. from th and the: T&ered-moﬁop Area(s which results from any activities of Licensee
contemp]ated :

12. Upon complouon of the installation of the pmonal property and improvcmcnls coutmnpla!ed in
Paragraph 2 hereof, Licenséo shall provide ovidence to-Owner that Licensee has-obtained, ot its sole
expenso, all necessary and approprists governmental perinits; licenses and approvala relatmg to such

- Installation of such.improvements including the Awmng, and for the conducl of waeoe restaurant

husmess from the Tiored-moﬂop Ayea(s).

13, At all times dum}g the metallatxon of the pmonal proporty and mpmvemmls contemplated
herein and the conduct of the restaurant business by Licensee in the Tiered-rooflop Area(s), Licensoo
ghall use all reasonzble cfforts to keep the nolse at o level so as not to disturb Owner's tenanta during
regular business hours, Licenscs shall not interfere with the tenancy or accupancy of any persons now or

" hereafter usmg the Ptoperty or any activities being conducted

14T any. acuon or pmceodmg to enforce- any provision hmof. or- for damagos by reason of any

R alleged breach of this License ‘Agreement, or for a declaration of such party's rlghts or obligations

hereunder, or for any other Judicial remedy, the prevailing party shall be entitled to be reimbursed by the
losing pasty for all costs and expenses incurred thereby, including but not limited to, such amount as the
court may adjudge to be reasonable attornoys' feos for \‘.hc sctvnccs rendered the party finally prevailing in
any such action or pmcaedmg )

15. This License Agreement contains the entire understanding and agreement between the parties
hereta with respoct to the matters reforred to herein, No other representations, covenants, undertakings,
or prior or contomporaneous agreements, oral or. written, regarding such matters. which ‘are not
specifically contained and/or incorporated herein by reference, shall be deemed in any way to exist or to
bind any of the partics hereto, oxcept as' specifically sot forth horein. The parties hercto acknowledge
that each said party has not been induced to enter into this License A,gpeomont in refiance vpon any
promises, reprenentutxonu. wumt.ws or atatcments not aot down in writing in the Licenso A; gmemmt.

FIRST FI!DIMACBRICHWmh 31,2006 -
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EXH[BIT J (Contlnued)
LICENSE AGREEMENT

16,7 No provlsions horeot‘ mny be wmved unleea in wntmg and’ slgnud by =l pnues hereto.
Waiver of any one provision her¢in shall not be deemed 1o be a walver of any other provision. lierein.

This License Agrocment may be modlﬁed or amended only by 8 wrﬂtcm ngreement oxocutedby all of the .

pameshetetu EE c . S

17 This L:ceuse Agn:omeut shall be comtrued in acourdanoe wnth the laws ofthe State qualxﬁmu&
ln the ovent this Licenso Agreernent must be enforced by a court of faw, the parties hereby agros that any

" .. such lawsnit shall be. med by a court of the Smu of Cahforma and that venue ot‘ the acﬂon shall ba m‘
erosAn,gees ounty S : SR :

18 This Linenae Agreemeat maybc executed in ONo OF MOTS. coU nte?arts, oach of whlch shall bean
ongmal but all of whxch, together. shall be dcemed to conahtute 8 smgl o -

ocument

19. Th:s I.Acmse Agrnemcnt has becn Jomtly propared and shall not bn construed as 1f ptcpatod by
anyparty above.. . - 5 :

20. The covenmm and bnrdens of llus Lxcense Agreoment shall be bmdmg unm tenmnnted by cither

party hereto at any time, upon service to the other of written notice, or upon the expiration or termination
of tho Lease (afier which time said covenants shall be antomatically extinguished), -The gﬂarhes hercto
recognize and undérstand that either party may ferminato thig License Agreement on any day followi
the date first written above and that upon termination Licenses shall remove all personal property a:ﬁ
lmprovemants from the Ttered-rooﬁop Arca(s) as pmvxded in Paragraph 2 hereinabove, -

a1, Any notice, consent or appmval ("not:m;? required or pumntted to be given hareundcr shall be in
wntmg and may be served onally or by if sorved by mail it shall be addressed as specified in
the: addresy wbxc.h appears. below the signature of the parties below. - Any notice which is genonally

- served:-shall be effective upon service; any notice given by mail shall be-deemed effectively given three -
. &1) ) days efter deposit in the United Statés mail, registered or certified, postage prepaid and addressed to

e address below. . Either party may by wntten uotice to the othur t'rom time to time specify a different
addreas for notice purposee, . . ) :

LANDLORD: , e Co TENAN’!‘

DOUGLAS EMMETT 1995, LLC Lo g THBMACBRICH PAR'I‘NERSH]P LP.. ks
a Delaware limited liability company - o - g Delaware limited partnership - :
By DOUGLAS, EMMETT AND COMPANY, ~ BY: The Macerich Company, Yits genera P"““m
i aCahfonuacorporahon, ) : ) :
itu agent . =

. waml J. Means, Senior Vice President - David J. Confis, ‘
BExecutive Vice President and.

Dated: ... ChiefOparating Officer
' Dated: .~ : 2006
By:
RmhardA. Bayer,
BExecutive Vice Premdent and
Chief Legal Officer. . . )
Dated: . 006
. FIRST FEIVMACERICHUGh Masch 31, 2006 \

5 tal lmu-l Tnitil Tintrial

dogz.



07/07/2010 12:43 FAX 7187792899 . WT/MACERICH ‘ @o93

7 e L 5 : — = it s - g e M ]

Exbibif "A" to License Agreement
* Tiered-reoftop Ar_ea(;)

- Tiered-rooftop Area off 4" Floor

~_ Tieréd-roofop Area off 3™ Floor

- Tisred-rooftop Aren off 2 Floor

First Federal Squaretiacerioh Partnorship\LGMarch 31, 2008
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