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‘_Attorneys for Plalntlff s
‘| TrueCar, Inc aDelaware corporatlon

'TRUECAR ]NC a Delaware corporatlon
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SUPERIOR COURT OF T]-IE STATE OF CALIFORNIA
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AUG 16 2012

JOHN A. CLARKE CLERK
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 COMPLAINT FOR: (1) BREACH OF
- CONTRACT; (2) INDUCING BREACH

OF 'CONTRACT; AND (3) NUIS’AN CE
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| Delaware and dorng busmess in: Los Angeles Ca

iCallforma 90401 “Bu11d1ng”) TrueCar uses the

b -

Plamtlff "TrueCar, Inc., fonnerly known as Zag.com, Inc. (“TrueCar”

- - 1. Pla1nt1ff TrueCar is a corporat1on

20 Defendant Douglas Emmett 1995,

‘7l1ab111ty company w1th 1ts principal place of bus|

_ owns operates and manages the Bu1ld1ng

‘THEPARTIES

, alleges-as follows:

duly: formed under the laws of the State of

unty. Truecar isa tenant in !Surte 200 on the

‘-second ﬂoor (“Second Floor Prem1ses”) of the bu11d1ng located: at 120 Broad way,\Santa Monica,

Second Floor Premrses as ofﬁce space
LLC (“Douglas Emmett”) ls a Delaware 11m1ted -

iness rnv—Los Angeles County. Douglas Emmett

' 3‘. - Defendant Darden Restaurants Inc (“Darden™) is a Florida corporation doing

N busmess in Los Angeles County and elsewhere

“used by Darden asa restaurant

e 4, TrueCar is presently unaware of

and i is a tenant on the ﬁrst ﬂoor of the Bu1ld1ng

| (“F1rst Floor Premises”). TrueCar is, mformed and beheves that the Flrst Floor Prermses will be ,

the true names and capacitied of the Defendants

?’sued here as DOES 1-10, 1nclus1ve and TrueCar th'erefore sues said Defendafnts by such fictitious

‘names. TrueCar w1ll amend this complalnt to’ allege the true names and capacities of Defendants

;DOES 1- 10 1nclus1ve when the same have been ascertamed TrueCar 1S 1nformed and believes, -

“and on that basis alleges, that each of the ﬁct1t1o]usly named Defendants partlelpat_ed in some or all

of the conduct alleged'herein, and is liable to TrueCar for the damages and ot;her relief to which

TrueCar is entltled

ALLEGATIONS COM]VION TO ALL CAUSES OF ACTION

5.. . Onor about October 15 2010, Dl uglas Emmett as Landlord, and TrueCar as

Tenant, entered into an Office Lease. whereby Douglas Emmett leased to TrueCar'the Second -

F loor Premises in the Bu1ld1ng On or about Oc‘tober 3, 2011, Douglas Emmett and TrueCar
N entered into a First Amendment To Ofﬁce Leasé True and correct copies of the Ofﬁce Lease and

.the First Amendment To Ofﬁce Lease are attached hereto collectively as Exh1b1t 1, are by this

reference incorporated herem and are heremafter referred to as the “Office Lease " The

magmﬁcent views to Ocean Avenue,: the beach,

;and the ocean for the Second Floor Premises were

2
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| used by Defendants to 1nduce TrueCar to lease such space and were a materifa_l reason 'vyhy

»;TrueCar entered into the Office Lease

reasonable possess1on use, and enj oyment of the Second Floor Premrses durmg the lease term and

not to dlsturb TrueCar s possesswn use and beneﬁc1al enjoyment of the Second F loor Premises.
TrueCar’s beneﬁt and enjoyment a “ﬁrst class c»ffice bulldlng in the Santa Momca area,” gives

_:"TrueCar the nght to “quletly hold, occupy, and enj oy” the Second Floor Prenuses and 11m1ts

:‘Douglas Emmett’s nght to 1mprove or alter the Real Property, Bu11d1ng or Plemrses only after

: _reasonable notlce and then only if “[TrueCar s]jaccess to and use of the Premrses is not materially

1 1mpacted thereby.”" Office Lease, 1[1[1 3(H), 1.3(g), 1. 5 and 6.1, The Office Lease also provrdes

: m the Bu11d1ng that will prevent [TrueCar] from contmulng to use the Prermses for its.Specified

| Use 1d. atﬂ62
f" with it, as an 1nc1dent thereto, everythlng necess ar11y used with or reasonably necessary to the:

- Cal. C1v Code § 1927. Necessary and reasonahle incidents of the Ofﬁce Lease 1nc1ude TrueCar’s

construction began on the First Floor Premrses l{eased by Darden.. This constructron, which

| consent, and approval of Douglas Ernmett,. inclddes complete demolition of the e;risting

6. Underthe Office Lease Dougla< Emmett agreed to allow TrueCar qulet and

|
For example among other ob11gat10ns the Office Lease obhgates Douglas Emmett to operate for

1

that, “in the future, [Douglas Emmett shall] not grant an excluswe use pnv11ege to any other tenant
l

7. F urthermore 'California law provides that “[a] lease of a part of a-huilding passes

enJoyment of the part demised.” See Owsley v. Hamner, 36 Cal..2d 710, 716 717 (1951) see also

right to air, light, and views of Ocean Avenue, the beach, and the ocean, and not to have Douglas

Emmett engage in acts or ormssmns or permrt others to engage in acts or omlssrons in connectron

wrth the Building that d1m1msh or mterfere w1th TrueCar’s right to air, hght and v1ews

8.  Recently, without any pnor notlﬁcatlon to or request for approval from TrueCar,
. ; | L
TrueGar is informed and believes is being perfo'rmed at the request of Darden with the knowledge,

|

|

\
improvements, expansion of an existing ground+floor patio area, the construction of a structural i
i ' o J

ceiling above the ground floor patio, and construction of structures above such patio ceiling and |
: 1 : |

|

immediately adjacent to the Second Eloor Premises leased by TrueCar. The construction, and the r

3
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B complalnts and demands that‘ such d1srupt1ons cease

| planned' structures, have interfered w1th and Will contin'ueﬁ to interfere with T'ruecar’s use and

en] oyment of the Second Floor Premlses in seve ral’ non-exclusive ways includmg the following:

(a) The ex1st1ng constructlon  has resulted in deafening n01se nox1ous fumes,

(

' _‘Vibrations, drilling and saw1ng.penetrat10ns, and other d1srupt1ons and damages to

S TrueCar’s Second Floor- Premis‘es ‘none, of whlch is cons1stent with. operatmg a first class

e ofﬁce bu11d1ng and 1 none of wh10h has been abated or remedled desplte TrueCar S repeated

(b) The planned structures will block and/or substantlally d1m1msh TrueCar’s

access to air, light, and its vrews of Ocean Avenue the: breach and the ocean from the

]

' Second Floor Premises, whlch were mat er1al cons1derat10ns for the Ofﬁce;Lease; The

-'Second Floor Premises’ lOcation gives it/ desrrable access to air, light, and %/iews and such

o access and Views were a prlrrary reason why TrueCar leased the Second Floor Premises

~ and a significant component ¢ of the rent cTharged by Douglas Emmett. Indeed ‘TrueCar

orrgmally mtended to lease. dlfferent andl larger office space from Douglast Emmett, but, as

- Douglas Emmett knew, TrueCar dec1ded to lease the smaller Second Floor Premises

speclﬁcally because of the Bu11d1ng S des1rab1e ocean side location and the Second Floor

Premises’ access to air; l1ght,tand views of Ocean Avenue the beach and the ocean.

!
© TrueCar is 1nformed and l)eheves that air cond1t10mng‘ or other equipment is

‘going to be placed above the patlo cellmg, which will be both uns1ght1y, no1sy, and
- destructive of TrueCar’s ex1st1ng access to air and light, and its v1ews', and create

 substantial and continual noise and/or fumes interfering with TrueCar’s use and enjoyment

of the Second Floor ,Premisesl, including [TrueCar’s exclusive outdoor patio immediately

adjacent to the newly planned_ second story structure.

(d) Theongoing and planned construction has interfered and w111 continue to
1nterfere with TrueCar’s ab111ty to use arld enjoy the Second Floor Prem1ses and the
planned construction and use of the second story structure will 1nterfere with TrueCar s

future use of the Second Floor Premrses as provided for in the Ofﬁce Lease

B
.
i

4
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vallegatlon contamed in paragraphs 1 through 8 herelnabove ‘

- d1sturb TrueCar S possessron use and enJoyme nt of the Second Floor Premlses ;

; ; .

SRk FIRST CAUoE OF ACTION -

(For Breach of Contract Agamst Defendant Dbu’gl'as- Emme'tt'1995‘ ‘LLC and DOES 1-5)
9. TrueCar re- alleges and 1ncorporates herem by this reference each and every

ilO‘., ._ Under the: Ofﬁce Lease Defendants agreed to allow TrueCar quietl and reasonable

' use possess1on and enj oyment of the Second F loor Premlses durlng the contract term and not to

1 1'. - Asset forth above, Defendants have breached the Ofﬁce Lease by, w1thout

-lrm1tat1on engagmg in and authorlzlng Darden to engage in constructlon whrch dlsturbs TrueCar’s

quiet and beneficial possessron use, and an oyrnent of the Second Floor Premlses obstructs or
|

1nterferes with TrueCar s access to' a1r lrght an v1ews from the Second Floor Prennses and

- causes n01se dust; smoke v1brat10ns and mtrusklons .which dlsturb TrueCar s qu1et and beneficial

possess1on use ‘and enjoyment of the Second Floor Premises. e |
, L

12'.. TrueCar has performed all of its obllgatlons under the Ofﬁce Lease except such

l‘performance as has been excused or rendered unposs1ble by the acts onnsswns and conduct of

Defendants o Voo : S T ;

13, As a d1rect and proxrmate result. of Defendants conduct TrucCar has sustained

damages in an amount to be proven at trial but which includes, mthout,llmltatlon?_ the value of . -

lost productivityof TrueCar’s employees, remaining contract rent if TrueCarl elects to cancel the

Office Lease, or the difference between the reasonable rental value and the contract rent for the

balance of the term if TrueCar electslnot to cancel the Office Lease, lost business prdﬁts and

investment opportunities, lost business goodwill, moving costs, and recovery of rental deposit.

14, Unless restrained and;enj oined-by this Court, Defendants will continue to disturb
TrueCar’s quiet and beneficial use, p‘ossession lmd'enjoyment of the Secondl Floor Premises..

TrueCar has no adequate remedy at law to prevent Defendants from contmumg to engage in this

“misconduct. Such rmsconduct is contmumg and will continue unless and untll enJomed and

restrained by order of this _Court. Unless SO en_]omed and restrained, the 1nJur1es which TrueCar

: L [ : ) : :
will sustain as a result of Defendants’ threatenir‘lg and continuing misconduct are irreparable.

|
5.
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‘Premises.

Second Floor Premises from Douglas Emmett under the Office Lease.

?

SECEOND:CAUJSE OF ACTION'

’ (For Inducmg Breach of Contract Agamst Defendant Darden Restaunants, Inc. |

~ and DOES 6-10)

- 15 TrueCar re—alleges and 1ncorporates herein by‘ this reference each'and every-
allegatlon contamed in- paragraphs 1 through 14 hereinabove. | | |

- |
4

, 16; _ W1th1n the last few months Dou; Jlas:,Emmett—lleased to Darden the F1rst Floor ‘_
_ : : it st

1 7_.' - Atall times hereln mentloned D ofendants knew that TrueCar was leasing the

18, Defendants developed plans for demolition tenant irnprovements' and construction

. (“Construction PrOJect”) in and above the First F loor Premises that would dlsturb and has

dlsturbed TrueCar’s qulet and beneﬁcral use, possession, and enJ joyment of the Second Floor

‘ Premlses and its access to air, light, and views. trom the Second Floor Premlses i

'19; . The Constructlon PrOJect has caused Douglas Emmett to breach the Office Lease.

Defendants knew that the Constructlon Project vvould cause Douglas Emmett to breach the Office

: Lease and intended Douglas Emmett’s approvall of the Constructlon PI‘Q] ect to do 50,

_ : ~20=.. : Defendants sought and obtamed Douglas Emmett’s approval to the Constructlon
Project Wh1ch as known and 1ntended by Defendants, caused Douglas Emmett to ;breach the
Office Lease. ‘ |

o 21, | As a direct and proximate result of Defendants’ conduct, TrueCar has sulstained ,

damages in an amount to be proven at trial but which includes, without lirnitationi the value of

lost productivity of TrueCar’s employees : remaining contract rent if TrueCar elects to cancel the
Office Lease or the difference between the reasonable rental value and the contract rent for the

balance of the term if TrueCar elects not to cmﬁel the Office Lease, lost bus1ness proﬁts and

.1nvestment opportumtles lost bus1ness goodw1ll moving costs, and recovery ‘of rental deposit.

22, Unless restrained and enjoined by this Court, Defendants will contlnue to disturb -
TrueCar’s quiet and beneficial use, possessmn, and enjoyment of the Second Floor Premises.
TrueCar has no adequate remedy at law to prevent Defendants from continuing to engage in this

6
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allegat1on contalned in paragraphs l through 22 heremabove

Pt

3 enjoyment of the Second Floor Prem1ses

s 2

' misco_nduct. Such misconduct iscol‘..tinuing’and will continue unless and until’enjoined and

_re,strained' by order of this Court. UnleSs SO enjolned and restramed the 1nJur1es wh1ch TrueCar

will s_ustain.-as- a result of Defendants’ threatening and contmumg mlsconduct are 1rreparable

THIRDCAUSE OF.AC’I‘ION
' (For’Nuisance Against Allr.Defendants)'

| ‘_23’. TrueCar re alleges and 1ncorporates herein by this reference each and every

set forth above const1tutes a nulsance > within the! meamng of without 11m1tat10n Callforma Civil

-Code § 3479 and Cahforma Code of Civil Procedure § 731 in that such constructlon and

' "cond1t10ns have depnved or will depr1ve TrueCar of the safe and comfortable use possessron and

" 25. - Asadirect and proxnnate result [of Defendants conduct, TrueCar has sustalned
|

*'damages in'an amount to be proven at tr1al but which includes, without lumtatlon; the value of

{ lost product1v1ty of TrueCar s employees, remalmng,contract rent if TrueCar elects to cancel the

| Ofﬁce Lease, or the dlfference betwe_en the.reasonable‘ rental value and the contrafct rent for the

i i
| I

balance of the term if TrueCar electsgnot to cancel the Office Lease, lost business %proﬁts and

investment,opportunrties, lost business goodwill , moving costs, and recovery of rental deposit.

26. - Unless restrained an’djenj oined by this Court, Defendants willlcontinue: to disturb

TrueCar’s quiet and beneficial use, possess1on and enJoyment of the Second Floor Premises. '

TrueCar has no adequate remedy at law to prevent Defendants from contmumg to engage in this
misconduct. Such misconduct is continuing and will contlnue unless and untrl enjoined and

restrained by order of this Court. Unless so enj omed and restrained, the i injuries which TrueCar

will sustain as a result of Defendants;’ threatening and continuing m1sconduct are 1rreparable

27.  In maintaining the nulsance Defendants acted with full knowledge of the
|

consequences thereof and of the damage being caused to TrueCar. Despite th15 knowledge,

Defendants failed to abate the nuisance by takmg steps to avoid the harm caused to TrueCar or

otherwise address TrueCar’s concerns about thet construction. Defendants fallure to act was both

l
t

7
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r1ghts and safety, thereby ent1t11ng TrueCar to an award of pumtlve damages

them as follows

al

oppressive and malicious'Within the meaning of California Civil Code § 3294 in that it has

: »subJected TrueCar to cruel and unjust hardslnp n w111ful and conscious d1sreg d of TrueCar’s B

WHEREFORE Pla1nt1ff TrueCar prays for judgment against Defend,a.nts,--éand each of.

1. : v For a temporary‘ restraining orde1 followed by a prehmmary and then permanent

' 1nJunct10n agamst Defendants and thelr agents, servants employees representatrves subs1d1ar1es ‘

and anyone actrng in concert or part1c1patmg w1th them or at the1r direction as follows
@ . " Restraining and enjoinin, ‘ Defendants from constructmg or erectmg any
- obstruct1ons or structures' above the F1rsT Floor Premises leased by Darden or on or
_'adJacent to the Second Floor Prermses leTased by TrueCar or mstallmg any equrpment or
| burldmg mﬁastructure above the F irst Floor Premises leased: by Darden or adjacent to the
. Second Floor Premises leased by TrueC whlch w111 have the effect‘ of dnmmshmg or
‘blocking TrueCar s access to llght air, or views from the Second Floor Premlses to Ocean
, VAvenue the beach, or the ocean, and or: ermg Defendants to remove any ex1st1ng such
' obstructlons structures equlpment or building 1nfrastructure ‘ | |
(b) ' Restralmng and enjormnj Defendants from engagmg 1n any constructlon
| activities in, on, or 1n connect1on with ﬂT First Floor Premises leased by Darden that cause
excessive noise (not exceedmg 50 dembels) dust smoke, fumes or v1brat10ns to disrupt
TrueCar's reasonable use and; enjoyment of the Second.Floor Premlses, and
) © Restra1mng and enjoining Defendants from doing any . %acts that otherwise

d1sturb TrueCar ] reasonable use and enjoyment of the Second Floor Premlses or create a

safety risk to the employees or visitors in TrueCar's Second Floor Prermses

2. For compensatory.damages in an amount to be determined at trlal ‘
3. - On the Third Cause of Action only, for pumtrve damages in an amount necessary to
: -
punish Defendants. - |
]‘ .
3
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: [ _ 7




— :

- I I XU S SRR O €

—
o

e
-

Mitchell
Silberberg &
Knupp LLP

4779258.2

28

L4, For a declaratlon thati at TrueCar S electlon TrueCar can e1ther (1) vacate the
' 'Second F loor Premlses cancel the Ofﬁce Lease and recover approprlate damages or (2) remain
‘1n possessmn of the Second Floor Premises pay a reduced rent and recover appropnate damages.
5. For reasonable attorneys fees and costs 1ncurred in this actlon as perm1tted by the
}Ofﬁce Lease or by law. |
R '6. - F or preJudgment interest accordlng';to 1aw.r '
7. For TrueCar’s cost of suit mcurredheréin.;
o 8.  F or such other and further rehef as the Court deems just and proper. .. :
'DATED: August/ 5 2012 e Respe"ctfully submitted,
| ' ' h MITCHELL SILBERBERG & KNUPP LLP
HAYWARD J. KAISER :
" RIC .
C /
- By: ‘
ar, Inc ;
!
|
|
|
|

9
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808 Wilshire Boulevard, Swte 200 .

" October 20, 2010

- Andrew Sayer ;
Douglas: Emmett Management LLC.

' ,"J'Santa Momca CA 90401

Dear Andrew,'ﬁ B

~ On behalf of TrueCar Inc., | am pleased to subm

‘Pleasre,be'édvi’sed that we are requesting the foll

R P Landlord and tenant agree to work togeth
- the planter in the courtyard of the 2" floor
shall be subject to approval by applicable
from Bryan, Cave b

- 2. Landlord and tenant agree to work together to replace
-the existing window on the east side of the courtyard, -

owing as conditions of this lease!

erto redesign
Such redesign
code and to approval

o ‘matching the existing door/wmdow configuration on .

the adjacent wall. (see photo)
Best Regards,

Steve Hansen
President, TrueCar Inc.
225 Santa Monica Bivd.
Suite 1200
Santa Monica, CA 90401

t 3 fully executed lease doeumer?ts.

P




D@ugﬁ
Emmeﬁ

. Mr. Steve Hansen~ B

" the lease executed by Zag,Com Inc., and we will b

It there is anything else. we can do to assist you at

" October 20,2010 .

- ZAG,COM Ing,
- 525 Broadway, 3¢ Floor
8 Santa Monica,. Cahforma 90401 -
Re: Offxce Lease
o 120 Broadway, Suite 200 -
- Santa Monica, California 90401

Dear Mr Hansen

| \We are delxghted Zag com has chosen to lease offi¢

~ find enclosed for your records one (1) fully execute
~ and between Douglas Emmett 1995, LLC, a Delaw

Zag.com, Inc;, a Delawate corporauon

Please note that we received the transmxttal letter

regaldmg the courtyard planter and ex1st1ng wind

the property manager, Britton Rose at (310) 451-1
‘occupancy at Palisades Promenade.

Sincerely,
Michael J. Means

Senior Vice President
M]JM:ssc

Enclosure

: 1808 Wilshize Boulc\ ard, 2nd Floar, Sant

mmctc; Manngjcnicnt_, LLC -
Monica, California. 90401 -
77 Fagsimile: 310.255.7778

Douglas. B

Telephone 310.255.77

VIA HAND DELIVERY

¢ space-at Palisades Pr omenade Please C
ed Office Lease dated October 15, 2010 by
yare hmlted liability company and

which accompanied the three (3) cop1es of
e happy to discuss your concerns |
oW on the east side of the countyatd

th1s time, please do not hesitate to contact
796, We look forward to Zag s upcommg




Secs

- Britton Rose :

Andrew Sayer, Esq '

- Bob Zelken- :
i john thselh, ]ones Lang LaSalle |

1
-
I
i




OFFICE LEA

DOUGLAS EMMETT

| Between’ ‘

a Dclawm'?e Timited Tiability company...

" as Landlord

and

ZAG.COM IN
~ a Delaware corpo

: as Tenant

;

i~ Dated

§October 15,2

Palisades Promenade / Zag.com Ine./ AS/ Octobet 15, 2010 :

(™ .
A vy

‘ation -

O

995, LLC, L

thitial

Initial Initial

Initial




OI‘I‘ICE LEASE
. BASIC: LDASL INFORMAI lON

Date:- 2 77 Oetober 15,2010

Landlord: o ' “DOUGLAS EMMETT 1995, LLC,:
S ) : a Delaware limited lability company

.5

Tenant: _ Lo ~ . ZAG.COMINC,
: oo LT

Delaware cor| pomlion

-SECTION
1.1 Premises:

 1,.4 2 Renlable Area of l’lCtheS B
14 Usable Area of Premises: o
‘2.1 Terme - - o j

 Anticipated Delivery Date:- A
Anticipated Commencenien( Date: |-
" Anticipated Expiration Date:

g Appro\lmatcly 14,564 squarce feet

- by Section 2.1):
~ Qelober:13, 2010

120 Bmadwny, Suite 200
Santa Monica, California 90401

Abpm\mmu,ly 17,260 square fect -

Five (5) years and two (2) monlhs (as moqx(' Ld g

&

)..

arch 15,2011 (as modificd by Scetlon 2
May' it, 2016 (as modificd by Section 2.1)

31 Fixed Monthly Rent: ~ : $66,451. 00 .
© 733 Fixed Monthiy Rent Increase; e S ';lhrce peccent (3%) per annum
Date of First Increase;. - ' pril'1, 2012 (as modified by Section 2. 1y
- Frequency of Increase: nnally -
3.7 . Sccurity Deposit: $77,034.92
4,1 . ‘Tenant's Sharc: 16.68% ,
‘4.2 Base Year for Operating L‘(pcnsce.? 2011 .

6.1 Usce of Premises:
16.1.. Tenant's Address for Notices: ‘

' Before the Commencenient Date:

Afler the Commencement Date:@

Tenant’s Billing Address:

Conact: B
““Landiord’s Address for Notices;

20,5 Brokers:

21.1 - Parking Permits:.

Except as noted herelubelow, the faregoing Baste Lease lﬂlﬁlrmmluu is In
Sectfon reference in the left morgin of the Basic Lease nfunmation exisis s
Lease dacument,. Fxcept as spee Ified hereltthelow, edich such reference by
Lease hifarmation. Heowever, in the event of any conflfel hehveen anp rcﬁr
veorddiiig nf this Lease, the vwording of s Lease shell ¢ ontrol.

Palisades Promenade / Zay com [ne./ A3/ Oclober 15,2010

fa firsteclass office building in the Santg

! cheral office use Lonstslenl with the opcrullon
1omcx\ area. and all legal related uses

325 Bloadw'\y ' Iéloof
Santa Monica, Cahforma 90401

1120 Broadway, Suite 200
Santa Monica, California 9040!

20 Bro’\cl\v'ly Suite 200 .
znnh Monica, California 90401

ir. Steve Hansen — Chicf Operating Ol”hccr

Pouglas Emmett 1995, LLC
¢/o Douglas Eminett Management, LLC
Director of Property Management
08 Wilshire Boulevard, Suite 200
santa Monica, California 90401

Douglas Emmett Management, LLC |
808 Wilshire Boulevard, Suite 200
1Santa Monica, California 90401

1
and

’.lonc*: Lang [.aSalle, inc.
12049 Century Park East, Suite 2750
{Los Angeles, California 90067

ITen (10) reserved parking permns and l‘orty- ;
Two (42) unreserved permits on a must take™:
basis :

reby ieorporated inte and made o part of this Lease. 77u
slely 1o indicate where such reference iittally appears in ihis,
this Lease ductunerit shall meorparate the applicahle Bashe
ce conlaine aI In-th Baske Lease Information. ol tlu' ‘pu.[/‘ i
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- This. Office: Lease (this “Lease™, dated October
EMMETT 1995, LLC; a Delaware limited - lability ¢

808 Wilshire Boulevard, Suite 200, Santa: Monica, Califorh

corporation (“Tenant™), with an office at' 525 Broadway, 3
' » ARTICLE I

Section L1, Demise, - Subjcet o the covenants and agreem
to Tenant and ‘T'enant hires from Landlord, Suite 200 on (1

‘ - building located at 120 Broadway, Santa:Manica, Californi:
of the Premises is shown on Exhibit A, attached heréto and s

: Tenant acknowledges thiat it hias made its- own inspeot
whicly-are already. improved: Therefore, except as otherwis
Premiscs-in thoir-*as-is" condition; subjectto those defect

one (1) year of the Commencement Date, which. shall be f

practicable at Landlord’s. sole -cost’ and” expense and nol;
acknowlcdges that Landlerd has made no representation or
contained in this Lease and iis Exhibits; regarding:the cond
or the Building for the purposes intended by:Tenant. Not
" Lease, Landlord. shall: deliver possession. of the Premise
“condition, with: all- byilding systems in good working ord
water-tight condition (the “Required Conditipn”).

The Building, the Building's parking facilitics, any outs
‘swrounding: the . Building which arc designated from tin
appurtenant: o or servicing the: Building, and the tand: upon
herein sometimes collectively referred to.as the “Real Propg

OFFICE LEAS

DEMISE OF PREM

it

E

15,.2010, is by and between DOUGLAS
ampany: (“Landlord”), - with an_office at
ia 90401, and ZAG.COM.INC,, n Delaware
floor, Santa Monica, Calitornia 90401, |

]

ISES. :
ents:contained in this. Lease, Landlord lenses
e second (2")-floor-(the “Premises™ in the -
190401 (the “Building™). The configuration |
nade u-part hereof by reference, y -

on:of and- inquiries regarding the: PrClﬁiSES,
¢ provided In this Lease, Tenant accepls the
5 ofwhich Tenant.notifies Landlord within
epaired by Landlord as soon as reasonably |
as. an’ Operating. Expense, Tenant further

warranty; express or imrlicd, except as are

ition, suitability ar usability of the Prentises
withslanding anything to the contrary inf(his

5 to- Tenant in*gomi vacanl;. broom clean |
cr, the roof and-all window seals. in good, |

de plaza areas, land and other improvements
e Lo’ time' by Landlord as- Common - Arcas
which’ainy: of the foregoing are situated, are
!‘ly“. ; . £

Section-1:2.  Tenant’s Non-Exelusive Use.. Subjecl {o'(f

¢ contingencies contained hercin, Tenant is

~ geanted the nonexclusive use of the common cotridors aqd hallways, stairwells, elevators, restrooms,
parking facilities; lobbics and other public or Common Areas localed on the Real Property (collectively,
““Common Arcas”). -Landlord shall maintaii and operate sych public and Common: Arcas in-a first-class

" “manner throughout: the Term: and-any extensions: thercof, and: Tenant’s-use thereof shali be subject to

“such reasonable: and non-discriminatory- rules, regulations hnd restrictions as Landloxd may:make from
‘time to time. S . ‘

Seetion, 1.3, Landlord’s Reservation of Rights, Landlgrd specilically rescrves (o itself use, control: |-
and repair of the: structural portions of aliiperimicter wally of the Premises; any balconies, terraces or
“rools adjacent to the Premises (including any: flagpeles or other-installations on-said walls, balconies,
terraces or roofs). and any space in and/or; adjacent to the Premises used - for shafls, stairways, pipes,
conduils, ducts, mail chutes, conveyors, pneumatic. tubes, tlectric or other utilitics, sinks, fan rooms or
other Building facilities, and-the-use thereof, as well as access. thereto: through the Premises.” Landlord .

. . also specifically reserves to itself the lollowing rights: j
" a) To designate all sources: furnishing s_ig'h painting or leltering (provided; however, that Tenant may -
- sclect-its -own signage vendor-for signage located within-the Premises-and not. visible from the |
exlerior of the.Premises); - - i | . S
Ta-constantly have pass koys to the Premises; ‘ : , "
To grant to-anyone the” exclusive right lo-conduct any particular business ov undertaking in the
Building, so long as Landlord's granting of the sdme fcs not prohibit Tenant’s use-of the Premises’ |

b) :
)

for Tenant's Specified Use, as defined 1n Article 6;

To-enter the Premises al any reasonable time with: réasonable notice (cxce
inspeot, repair, alter, improve, update or make additiops lo the Premises or t
‘F'enant’s access to and use of the Premises is not materjally impaired thereby;

Duritig the last six (6) months of the Term, to exhibit tw e Premises (o prospective future tenants| upon -

t for emergencics) to
he Building so long as

d)

€
) not fess than:24 hours prior notice; - . ‘
Subject to- the provisions of Atticle 12, to, at any time; and trom time to-time, whether at Tehant’s.
request or pursuant to. governmental ‘requirement, repair; alter, make additions' to, improve, or
decorate all or any portion of (he Real Property, Building or Premises al any teasonable time with 1
reasonable notice (except Tor emergencies), so long as Tenant’s access (o and use of the Premiscs is
not materially impaired thereby. In connection therewith, and without limiting the generality of the :
foregoing rights, Landlord shal} specilically have the vight to. remove, slter, improve or rebuildall or

any part of the lobby of the Building as the same is prTently or shall hereafler be constituted; |

Subject to the provisions of’ Article 12, Landiord reserves the right to make alterations or additions
1o or change the location of elements of the Real Property and any Conumon Avreas .appurlenant |
thereto at any reasonable time with reasonable notice|(except for cmergencies), so long as Tenant's |
aceess lo-and use of'the Premises is not inaterially implairccl thercby; and/or : ‘

To take such other actions as may reasonably be nccdssary when the same are required to preserve, |
protect or imgrove the Premiscs, the Building, or Landlord’s interest therein at any reasonable time | .
wilh reasonable notice (except for emergencies), s long as Tenant’s access to and use of the!
Premises is nol materially impaired thereby, ! :

-

g)

~
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- delined below); and: shall end, unless:extended. or: soonér] terminated. as otherwise provided herein, at :

o Nolwithstanding anytliing to the contrary in this Leasc; (i) exéept in the case of cmcrgcncygand
- for: routine janitorial and- maintenance seevices, shafl provide. Tenant with one. (1) business day notice- |
prior to entry: of the: Premises and (ii): Landlord shall not exercise its rights under this Section 4 and .
Article-12:in . manner that will_unreasonably interfere with-Tenant's.use of the. Premises or Tenant's
parkingrights or.materially increase the obligations or decrcase thie rights of Tenant. under this Lease.
Scction: .4, Avea, Landlord and-Tenantagree thal the usable area (the “Usable Area™ of (he Premises
has. been measured, using. the June, 1996-standagds: publish ed:by (he: Building Owners” and Managers?
- Association ("BOMAY), as.a guideline, and that Laudiord ig utilizing & deemed add-on factor of 18.51%:
= 16 compute-the rentable aréa (tho “Rentable!Arca”) of the Premises.” Rentable Arcn herein s caleulated
-as 1,185 tinies the cstimated Usable Area of the Premiscs,|regardloss ol what the actual square foolage
- of the Common Arcas of the Building may be, and whether o not they ar¢ more.or fess than [8.51% of - I
- the tolal:cstimated Usable Arca-of the Building, as (e casc:may’ be.. “The purposc-of this caleulation is
2 solely to providea general basis. for comparison and pricing. off this, space.in rclation to other spaces in
" the market area. ., j R T : - |
: Landlord and Tenant further agree that even if the: Rentable o Usable Area of the Premiscs andfor .
-the total Building’ Area are. later: determined to bo mote qr less' than the figures. stated hercin, for all |
- purposes.of this Lease, the figures stated herein shall be canclusively. deemed to be the actual Rentable. |
_‘or Usable Area of the Premiscs, as he case may be, - : o i i

. Section 1.5, "Quiet’Enjoyment,  Contingent-upon Tenant tecping, observing-and performing all of the
covenants, agrecments, terms, ‘provisions. anid condiiions. of*this: Liease on-ils. part to. be kept, -observed
_and ‘performed, and: subject-to- the fimitations -imposed under- Atticle 14 of -this Lease, Tenant shall
" lawfulty.and:quietly hold, occupy ml(l,cnjoyithc;Prem‘iscsd’tring‘lhe Term: | . : .
-Section 1,6, No:Light, Air-or View Easement. Any diminution or shutting off of light, air or view by !
any siructure which is now or may hercafter’be erected on Isnds adjacent:to the Building shall in-nojway: |
alfect this: Lease or impose any liability. on- Landlord.|Noise,  dust or_vibration or other. ordinary
incidents. to new- construction: of improvements on lands adjacent to thé Building, whether or not by -
- Landlord, shall in no way alfeet this Lease or impose any libbility on Landlord.. ’ B

 Section 1.7. Relocation. Intentionnlly Deleted

o ARTICLE2 Sl
‘ ‘ COMMENCEMENT DATE AND TERM - b
Sectioni- 2,1, Commencement Date- andi Term, - The Terin of this Lease shall commence on the |

““Commencement Date”, which shall be” the-earlier of (i}|the datc 'Tenant commences -doing busincss !
(rom any poition-of the Premises or (i) onehundred ity (]50) calendar days aficr the Delivery Date (as

¢

- ‘midnight on the -last calendar day of the. sinty-sceond (62™) full calendar month following -lhe -
-~ Commenicement Date (the “Termination: Date™), Landlord. shall deliver:possession of the Premises to !
Tenant in the Required. Condition (as defined-in-Section 1. I abave) on the first business day following -
the full execution of this Leasc {(such dale of delivery bcln(irel‘crrcd»lo herein as the “Delivery Date™) so

< that. Tenant. may comnience the Improvements (us defined in Exhibit B); which shull be constructed by |
Tenant in accordance: withe the provisions ' of Exhibit B, .and- otherwise préparc the: Premiscs for &
occupancy’ and/or-oceupy. the Premises for the conduct of its business (subject: to the first scntence of |

o this _Section:*2:1).. ~ The - anticipated 'Delivery " Date. is Oelober: 15,. 2010 and the - anticipated:
“Commencement Date.is: March 15,2011, Tenanl's: octipancy . of* the :Premises subsequent to-the
Delivery Date-and prior to the Commencernent Date shall-he upon all of the terms and conditions of this |
Lease, except that Tenant shall not be obligated ta pay Fixed Monthly Rent or Additional Rent for the
Premises untif -the Commencement’ Date,; sibject:{o the| express provisions of the fast: paragraph of |
Section 3.2 of this Leasc. Landlord-and Ténaont shatl J)rm mtly exccute an amctidment to this Lease (the .
“Memorandum™): substantially in- the form' attached - hereto: as -Exhibit: D, conlirming the Nnalized |
Commencement Dale and Term as soon as (they-are-determined. Tenant shall execute the Memorandum |
and return it to Landlord- within thirty (30) days after receipt thereol, ' ;

Notwithstanding any(hing to the contrary in this' Leasg or Exhibit B to this Lease, and provided that
‘Tenant delivers the Delay Notice (as defitied below), (he‘bommcnccmcnl Date shall be delayed by one.!
(1) day for cach day that Tenant’s construction of lhcetmprovcmen(s is actually delayed due-to the
following lactors:- {a) Landlord’s breach ul this Leasel including, without limitation, any payment :
abligations under Exhibit B and Landlord’s failure fo respond to any requests for consenls or approvals.
within the tiine periods prescribed in Exhibit B, (b) Force Majeure (as defincd in Section 20.5 of this| -,
Lease); (¢) the presence. of’ Hazardous Materials within|the Premises, (d) the non-compliance of the |
restrooms and the building systems within the Premises with applicable law and (¢) any renovalions or:
other improvements - which Landlord is required to nmké to-any portion of the Building outside of the:
.Premises, including the Common Arcas; by any governmental authority having jurisdiction, which atise:
out of or are required in connection with Tenant’s completion ol the Improvements, to the. extent such:
tenovations or improvements- delay the closing of* Tenant’s permits. for the' construction .of {he:
Improvements or the issuance ol a temporary- certificate of occupancy (or the cquivalent thereol), it
being expressly understood and agreed that Tenant shali be.obligated to deliver prompt written notice to!
Landlord setting forth the cause of any such delay and the anticipated periad af delay attribwable;
thercto (the “Delay Notice™). . P ) ‘ ) .

Notwithstanding anything to the contrary in this Leasg, if the Delivery Date fails to occur by the datei -
which is five (5) business days following the full executfon of this Leasc, then, in addition to Tenant's!

Palisades Pramenade / Zag.com Inc./ AS / October |5, 2010
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* other rights or'remedics, Tenant may terminate this Lease

®

|

y wrilien notice to Landlord, whereupon any

monics previously paid by Tenant (o'Landlard shall be returned-to- Tenant.

- Section: 2,2, Holding Over. 1T Tenanl. fails (o deliver passession of the Premises on the Termination - -

Date, but holds-over afier the-expiration: o cartier termmation of this Lease without the express prior -
- written. consent. of' Landlord, such tenancyishall be constitied as a lenancy. al sufferance on-the same:
“terms and- conditions: as are contained hercin, -except that ’

the FixedMonthly: Rent payable by: Tenant

duing such period.of holding over shall automatically increase ns of the-Termination Dale to an amount
equal to one hundred twenty-live percent (125%) of the Fixed Monthly Rent. payable by ‘Tenant for the
-calendar-month fmmediately prior to (he: dale when.Tenant."commences such- holding over| (the

“Holdover Rent”), proyated: for. any partial. month. . Tenant's - payment - of such-Holdover Rent) and -
Landlord’s acceplance thercof; shall not constilute a waivar.by Landlerd of any of Landlord’s rights or
- -remedies with- respeet fo°sucht holding ov ‘ ] .
2 Tenant’s: continuied: occupangy or
- -payment.of*the Holdover Rent,

- Furthermore, i Tenant fails to deliver, possession of thd Preiises to Landlord upon the expiration or

- carlier lermination of this Lease, and Landlord has therctofore notified Tenant in writing that Landlord

< requires-possession of the Premises for a succeeding tenant, then; in-nddition to any other liabililics to
Landiord accruing therefrom, Tenant shall protect, defond,| indemnify and: hold Landlord harmless from
-:all foss, costs (including reasonable attorneys® fees and jexpenses) and::liability resulting from such

¢ - failure, including without: limiting the forcgoing, any. clair
- of Tenant!s failure to so surrender, and any lost profils to L B \!
Notwithstanding the provisions contained hercinabove|regarding Tenant’s liability for a continuing

~ holdover, Landlord: agrees- lo- use commetcially reasonabile elforls to insert into any future leasc of

ndlord resulting therelrom. SR

ver, norshall it be: deemed to_be a consent by Landlord (o -
possession of the Premises past the time period covered by Tenant's -

s madc by any succeeding lenant arising out . |

another: tenant: proposing 10 occupy: the: Premises provisions similar to those contained n Section 2,1, °

- permitting mitigation of Tenant’s damages arlsing out of Tenant’s temporary holdover. -~

Section 3.1.. Payment of Fix
of ‘monies:in any
consist oft-

| ARTICLE 3
PAYMENT OF RENT, L,

ATE CHARGE "

a). “Fixed Monthly Rént", wliich shall be payable in equal monthily installmens of $66,451.00; plilié :

b) Additional Rent as provided in Article 4 and elsewhere|in this Lease.. _ ' E
Section: 3.2, Maoner of Payment.. Tenant shall pay| Fixed -Monthly Rent and Additional :Rent ;| -

: Co ?
e Monthly Rent and Additional Rent, “Rent” shall mean: all payments |
form ‘whatsoever rcquirt;d under-the terms and: provisions of this Lease; and shall

immedialely upon the same. becoming: due and -payable,| withoit, demand therefor, and withoul any |

- abatement, "set "ol or deduction-whalsoever, except as|may-be: expressly: provided - in this Lease, -
~ Landlord’s fatlure . 1o submit statements to ~Tenant stating the amowunt - of” Fixed Monthly Reit- or’

Additional. Rent then due, including Landlord’s: failure| to-provide to. Tenant a calculation of the

3
v

adjustment-as required. in' Section 3,3 or the Escalation
conslitute Landlord's. waiver of Tenant’s requirement to-pay. the Rent called for herein. Tenant’s failure |
{o pay Addilional Rent as provided herein, subject to applicable notice and cure periods, shail constitute
. o materipl default equal to. Tenant’s failure io pay Fixed Monthly-Rent when due,

_ Rent'shall be payable.in advance on the first day of cach and every calendar month (hroughout the

Term,.in lawful money of (he United States:of America, to Landlord at 401 Wilshire Boulevard, Suite :

Statement referred to in Article 4, shall not |

* 1045, Santa: Monica,. Catifornia 90401, or:at such other place(s) as Landlord designates in writing to |

Tenant,

Tenant's obligation to- pay Rent shall begin

throughout the 'Terin, without abatement; setofT or deductian, except as otherwise specified hereinbelow.

Concurrent with Tenant’s exccution and delivery (o Landlord of this Iicase, Tenant shall pay to |
Landtord the first instaliment of Fixed Monthly Rent due for the Premises. f ?

Section 3.3, ‘Fixed Monthly Rent Incicase. o 1 :
Commencing the first calendar day of the: thiricenth 13" Eull calendar month of the Term, and :

contimting through the last calendar day. of the twenty-fourth @4
-Fixed Monthly Rent. payable by Tenant s
month, -

Commcnvcing the first calendar day of the twenty-fifth 25"™ full calendar month.-of the Term, and ;

) full calendar month of the Term; the |
hall-increasc from $66,451.00 per monih to- $68,444,53 per |

continuing through the last calendar day of the thitly-sis{h (36™) full calendar month of the Term, the ;

Fixed Monthly Rent payable by Tenan

month,

t shall increase lrom $68,444.53 per month to $70,497.87 per

Commencing the first calendar day of the thirty-seventh (37") full calendar month of the Term, and :

continuing through the last calendar day of the forty-eig}
Fixed Monthly Rent payable by Tenant shall increase {i

month,

(h (48™) full calendar month-of tho Term, the |
:Jom $70,497.87 per monih to $72,612,80 per |

Commeneing the. first calendar day of the forty-nintl 49" full calendar month of the Term, and |

* continuing through the fast calendar day: of the sixtieth (6

Monthly Rent payable by Tenant shall increase from $72,612.80 per month to $74,791.19 per month.

Commencing the first calendar day of the sixty-lirst (61") full calendar menth of the Term, and :
continuing throughout the remainder of the initial Term, the Fixed Monthly Rent payablo by Tenant for
* Suite 300 shall increase from $74,791.19 per month to $77,034,92 per month. ' ;

Palisades Proimenade / Zag.com Ine, / AS / Octobier 15, 2010
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Notwithstanding the foregoing; filly pcr{:cnl (50%}&' the Fi,\"'c,(l:lvlonlhly Rb W due for the I’rcxﬁiScs

?

~shall be:abated for cach of the second (2" ) third (3); fou rﬂ\ (4"')_ar1d-;lillh " il calendar months

< following Lthe Commencement Date.

Section 3.4, Tenant's Payment of Certatn Taxes. Tenant shafl, within hirty (30) days foll_u\&ing

Tenant’s receipl-of Landlord’s invoices; reimburse Landlord

, as Additional: Rent; for any-anid sl taxes,

- surcharges, levics, assessmenls, fees and charges payable byl Landlord when: .

- a) assessed by the appropriate assessing authority on the castor valte of Tenant’s equipment, furniture,
« - lixtures and other personal property located in the Premises; or ; i
or ; : [ : , incly g.~\vi(ltqul';,limilalion, any gross income tax, -
. gross receipls tax,-or.exoise (ax levied:by the City ol Sasta Monica or:Colnty of Los Angeles orlany

* D) on or measured by any.rent payable herdunder, includis

- olher governmental. body witly respect 10 the receipt of
-.only income of Landlord), but solely when-levied by (I

of, or as-an adfunct tq, such busingss license(s), fees or Jaxes as would-otherwise have

by ‘F'enant directly to-such taxing authority; .

ey it becomes unfawlul for Tenant so.to reimburse Land

Lease shall be-revised (o net: Landlord the same-rént afy
been'payable to:Landlord prior to the iinposition of any

Landlord and Ténant. - Notwithstanding thelabove; in no

]

. Said’taxes sha] bo. due and: payable whether or not m)\v'_ customary_or-withinthe contemplation of-

uch rent (computed as i such rent werg-the.
e approptinie City of Cmmlyvafgency in|lieu

er imposition of any-such tax as would fmvc
uch tax, i

rent: shall” the: provisions of this Section-3.4

‘serve la-entitle: Landlord to reimbursement trom: Tenant forlaivy federal, state; county or city income tax

v payable by Landlord or the managing agent of Landlord. .
Section 3.5, Certain Adjustatents, = = |

. _[f,lhe.Commcnccmem Date occurs on other ‘tha the [irst day. of*a calendar: month, o this Lease
cxpires-on-a“day ‘other than the ‘last’ day [of* a-calendar jmonth;,” then ‘the Fixed Monihly ‘Rent!and

-Additional Rent payable by-Tenant shall be appropriately apportioned ona pro-rata basis for the number
of days.remaining in the month of the ‘Term for which such proration fs caleulated. Al pro-rations in
this .Leuse:for’ partial: calendar months :shall be based on" the- actual nuinber of days -in the subject

calendar-month, ! )

- If the nmount of Fixed Monthly Rent or Additlonal Rént duc is modified pursuant to the termis of
"’ this Lease, such modification shall take efTect the fitst day T‘lhe calcndurmcnlﬂ ‘

the date such modification would have been scheduled,

_Section 3.6, Late Charge and. Interest. Ténant nckuowlc(}

~ of Fixed-Monthly Reat or Additional Rent will cause Lan

Lease, the exact amount.of which are extreimely. difficult and:iimpracticable to-fix.” Such caosts include; .. |

= without: limitation, ' processing “and: accounting - charges:
Landlord by. the terms: of any cncumbrance: and note s
Premises,” Therefore; il any installment of Fixed Monthly
due from Tenant hereunder is not received by Landlord v
becomes due, Tenant.shall pay to Landlordion demand an
the overduc amount as a_late charge.. - Tho parlies agred
~reasonable settlement against-the. costs that Landlord: wil
- Acceplance. of ‘any - late-charge: shall not: constitute: a: wal
overdue amount, or prevent Landlord: from excreising any
Landlord, - - S B
Tvery installment of Fixed Monthly Rent and Additions
from Tenant: to Landlord which is not paid within twenty
payable shall, in addition.to any Latc Charge already pai

|

dges that Jate payment by “Tenant to Landlord
lovd to incur costs not contemplated by this

nd late charges that may be imposed on
catired lR any encumbrance covering (he
Rent or Additional Rent and other: payment
vithin seven (7) business days of the date it

that this late charge rcpresents a fair and

of the otlter rights and remedies available o

. !
V| Rent and any ‘other payment duc hereunder
(20)- days afler-the same hccomes due and
d by Tenant;, bear interest at the. rale of ten

percent (10%) per annum from the date that the same originally became due and payable until the date it

is paid. - Landlord shalil bill Tenant. for said interest, and
days of receipt of Landlord’s billing: : )

Notwithstanding the foregoing, Tenant shall not be assgssed any late charge for the first two (2)lalc .
Tlong as Tenant pays such amount within five

payments in-each twelve (12). month periodof the Term so

(5) business days of T'enant's receipt of written notice that such amount is past-due. - | |
’s: execution and tendering of this Lease to

Section 3.7, Sccurity Deposit. Concurrent” with Tenan

Fenant: shall pay: the same within lhirtyj; (30)

beeh payable
ypnie.

ord, the rent payable-to Landlord under, this

immediately. following -

additional sum equal to five percent (5%) ol

- ineur: by reason of Tenant’s late payment,..:
ver of Tenant’s . default-with respect o the |

Landlord, Tenant shall deposit the sum of‘$7:7,03_4.92 (the.“Security Deposit"), which amount Tenant §
shalt thercafier at all times maintain on deposit with Landlord ‘as security for Tenant’s full and [aithful -
obiservance and performance of ils obligations under this: Ljense (exprcsslr including, without limitation,

the payment as' and when due of 'the Fixed Monthly Re
damages pai'ablc by Tenant hercundey and:the payment of]

obligated to pay Tenanl interest thereon, = - -

nt, Additiona

Rent and any other sums or .
-any and all other damages lor which Tenant
- shail be Hable by reason of any act or omission contrayy 1o any of said covenants or agreements).

Landlord shall have the right to commingle the Securily Deposit-with its general assets and.shall not be :

IF at any time:Tenant defaults in the performance ol any of its obligations under this Leasc, afler the
expiration of notice and the opportunity:.lo cure (if a notite and cure period Is provided forunder this

Lease for the particutar default), then, Landlord may:

&) apply as much of the Security Deposit as may.be nej:essmy to clire Tenant’s non-payment of the -

Fixed Monthly Rent; Additional Rent ahd/or other sun
suins due under Section 20.26 of this. Lease; and/or;
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~b) il Tenant is. in default of any of the covenants’or agreements of (his Lease; apply so much of the:
-Securily. Deposit as may be nceessary to reiinburse all expenses incurred by Landlord in curing suchy.
“defaultyor - i S : S . i
¢} -if the- Seeurity - Deposit. is: insufficient to pay the surhis specified. in:Seetion'3.7 (ay o (b), elect W
apply the entire. Sceurity:Deposil in-ptirlia[ payment thereof, and. procced against Tenant pursyant to
-the provisions of Article 17 and Arlicle 18 herein, : P : T 3
Tenant. hereby waives the provisions ol Seetion 1950,7 of the Californiw Civil Code, and all other
laws, statutes;-ordinances or other governmental- rules, | regulations o requirements now in loree or
_which may hereaficr be cnacled or J)romulg‘atcd,.which (i) cstablish the tiing-frame by which Landlord
must-refind a'sceurity deposit under:a. lease;: andfor: (if). provide: that- Landlord may ¢laim from thei
* : Seeurity Deposit: onlf'- thosc sums rensonably necessary fo: remedy. defaults-in the payment of rent, (o)
repair: damage caused by Tendnt or to clean the Preiises, it being agreed:thit Landlord may, in addition,
claim those. sums spectfied’in Article:18 Below, and/or those: sums: reasonably: necessary fo compensate
“ Landlord-for any. loss. or damage causediby Tenant’s breach of this:Licase orthe-acis or omission of]
Tenant or any Tenant Party: As used in this Lease a-‘Tenani-Parly” shall mean Tenant, any cmployee of
Tenant, or any: agenl, authorized representative, design cpnsultant or construction’ manager engaged by
or under the control of* Tenant: - - ‘ Co L - S 1
If, s result of Landlord’s application of any portion|or all of the Security Deposit, the amount held
* by Landlord. declines to less than $77,034,92, Tenant shall; within ten (10). days:after demand therefor,
deposit.with' Landlord additional cash sufficient to bring|the: then-existing balance held as the- Scourity
Deposit to the amaount specificd hereinabove, Tenant’s failure (o deposit said amount shall constitute a
‘material breach of this lease. . =7 . S |

Al the ‘expiration. or earlier termination of this Lense, Landlord. shall- deduct from the Seécurity
Deposit being held on behalf of Tenant any unpaid sums, costs, expenses or damages payable by Tenant
“pursuant- to. the provisions of this Lease; and/or. any|costs: required- to cure  Tenant's default or

performance ol any other covenant or-agreement: of this [Lease; and shall; within. thirly (30) doys after
Ahe-expiration or earlier termination of this Lease, return [tlo- Tenant, without inierest, nfl or such part.of
“the Sceurity Deposit as then-remains on deposit with Landford. : |

| ARTICLE 4| :
i ADDITIONAL RENT™
Section 4., Certain Definitions,~ As used in (bis Leasc: | -

&) “Escalation Statement™ means a statcment by Landlond, setting forth the amount payable by Tenant
- or by Landlord, as the case may be, for. a specified calendar year putsuant to-this Article 4.~ ! P

i ¢
S H

" b) “Operating Expenges” means the lb.llq{_ving inarcferenced catendar year, including the Base Yearas: -

héreinafler defined, calculated assuming the Building is at lcast nincty-five percent (95%) occupied; |
all costs of management; operation, maintenance, and:tepair of the Building. : o

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

tees, -which:shall not cxceed thosc- reasonable and customary. in: the- geographic area in which the

. Buiilding-is: located; water- and sewer. charges; any and-ail insurance prentiums not otheryise directly

_ payable by Tenant; icense, permit and inspection fces; air conditioning (including repair of same)} heat; :-

: ‘ighl; power and othier utitities; steam; Iabor; cleaning’and janitorial services; guard services; supplies; |
materials; equipment and {ools, ! SR .

madetothe Building by Landlord during the Term:.

- Opcerating Expenscs. shall also include the cost or ITNIO'R thereof of those. capital improvements | -

. < | . :
i) “to the extenl that such, capital improvements reduge other direct cxpenses, when the samg were ; -

made fo the Building by Landlord afier the Commencement Date, or:

ii)- that -are required. under any governmental law or regulation that was nat applicable (o the !
" Building as of the Commencement Date, j :

Said capital improvement costs, or theiallocable portion thereof (as referred to in clauses (i) and (i)

above), shall be amortized pursuant to genc_rally—ncccplc- accounting principles, together wilh interest ;
on (he unamortized balance at the rate of six percent (6%) per annum, - : P

_Operating Expenses shall also include all- general|-and special: real estate taxes, increuses in
assessments -or special assessments and:any other ad valgrem laxcs, rates, levics and asscssinents paid :
during a calendar year (or porfion thereol) upon or with respect to the- Building and the personal :
properly used by Landlord to: operate the Building, -whether paid to any. governmental or. quasi-
governmental authority, and all taxces specifically impost in lieu ol any such taxes (bul excluding taxcs !
referred to in Scction 3.4 for which Tenant gre liable or other tenants in the Building would be liable if :
. similar provisions were included in their leases) including: fecs of counsel and experts; reasonably
incurred by, or reimbursable by Landlord in' connection with any application -for a reduction in the |
assessed valuation of the Building -and/or the fand thercundor or for: a judicial review thereof,
(collectively “Appeal Fees™), bul solely: to the extent thatjthe Appeal Fees resultl directly in a reduction |
of taxes. otherwise payable by Tenant. However, in no-¢vent shall the portion of Operating Expjenses
used to caloulate any billing to Tenant attributable fo real estate taxes and assessmenls for any expense
year be less than the billing for. real estate taxes and assessments during the Base Year.

Operating. Expenses shall also inclide, -but not- be
insurance coverage: all-risk, structural, fire,” boiler
replacement of tenant improvements, and. for such othe
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- new.expense: item (¢.g.; earthquake insurance, concierge: s

- new- ilem: shall- be-added. to. the . Base: Year: Operating: |

Landlord. decms reasonably: prudent and/or-are required by any lender or'ground fessor, which coverage
]

- and limits Landlord may; in Landlord’s reasonable diseretior
15 any calendar year Tollowing the Base Year, as de

[

1,-change-from time lo time, i :
fined: hereinbelose (a “Subsequent Year')), a - 0

crvices; entry card systems), is included in

Operating Espenses which was not jncluded in the Base Yegr Operaliig Expenses, then the cost of such:

xpenses. for purposes ‘of determining | the’

- Additional Rent pz?'ul)lb‘ under this- Article 4-for such:-Subsdquent Year. During cach.Subsequent Year,

. the same amount_shall continug-to be included n the conipy

Ycat, resulting in-cach such-Subscquent-Year Operating Exp

- of such new item over the Base. Year, as so adjusted. : How

stich new ilem-is not included: i Operating: Expenses, 1o
i : s

Operating Expenscs, P
.- Conversely; as reasonably determined: by Landlord,
inicluded: in: the Base: Year: Operating ‘Expenses “is,. inan}
Operating Expenses, then the cost of such: Hetm shall be deld

utation of Operating Iixpenses for. the Base
enses onfy-including the increase in the cost
rever, 1f in any. Subsequent. Year theréafler,
such addition shatl be made to Base Year !

hen:an-expense item  that was originally |
»..Subscquent :Year,: no" longer. included in -
ted-from the Basé Year Operating Expenses

for purposes of determining. the Additional Renl payable under:this Article:4 for such Subsequent Year.

The same . amount: shallcontinue - to: be - déleted: from- thg
_Subsequent: Year: thereafter that the jtem is' not “included.
- “included: ifr the- Operating: Expenses. for: any. Subsequent.-Y
" ariginally included in the Base “Year:Operating. Expenses §
-Operating Expenses. Ced :
c). Exclusions from- Operating Expeuses.f‘ “Notyithstand
Operating: Expenscs. as-sct _forth in. Subsection 4,1{(b} d
include the t‘orlowing: f

'y

Base: Year Qperating Bxpenses for ¢ach
However, Il such-expense ilem is.again. - |
car, theit the:amount of said-cxpense llem - |
hall again be added back to the Base Year

ng g_nylhing contained in the definition of |
f this Lease, Operating Expenses: shall} not

- il
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“Marketing' costs, iitcluding lcasing commissions

The costs ‘of repairs to- the Bui(djng, if and ta the extent that any- such costs is- actuatly
reimbursed by the insurance. carricd by Landlgrd or-subject to award: under-any eminent

domain proceeding; L

Depreciation, gmorlization and interest. aymcnlg,v except as specifically permitted herein or
except on’ malerials, tools supplies. ﬂncr vendor-type cquipment purchased by Landlord to
enable Landlord to supply services: Landlord might otherwise; contract. for with.a (hird party
where such. depreciation, amortization. and ._inlc‘Fresl payments. would otherwise have been
included in the. charge for-such third party’s seryices, In such a.circumstance, lhe inclusion
of “all depreciation, amortization and: interest payments shall be determined pursuant to
generally accepted accounting principles, consisiently applied; amortized over the reasonpbly
anticipated. useful life of the capiial item. for whigh such amortization, depreciation or interest
allocation.was calculated; - " : S

i

the: negotiation and prepatation; of letiers, dea] memos; fetiers’ of intent, leases subleases
and/or assignmenls, space. planning costs, and:other cos(s” and expenses - incurréd in
connection with leese, sublease and/or assignmant hegotiations and transactions with present
or prospeclive tenants or other accupants of the Building; |

Expenses for services not offercd (o Tenant or. for which Tenant is charged direclly, whether
or- nol-such- services or .other- benefits are ‘proyided. (o another. tenant or:occupant of the
Building; : P ’ . . :
Costs incurred dueto Landlord’s or any tenant ¢f the Building’s violatton, other than Tenant,
of the terms and concditions of"any lease or rentaj-agreement ini the Building;

- Interest, principal, poinls and fees o debis or amortization on any mortgage or mortgng}:s or

any other debt instrument ¢ncumbering the Building or the land thercunder;

" Costs associated with operating the entity which constitutes Landlord, as the same are |

distinguished {rom.the costs of aperation of the Building, including partnership accounting
and legal matters, costs of defending any lawsuits with any mortgagee (except as the actions .
of Tenant may be. in: issue),i costs. of selli’ng, syndicating, financing, mortgaging or -
hypothecating any of Landlord’s mterest in the Building, costs (including aftorneys’ fees and -
costs.of settlement judgments and payiments-in lieu thereof) arising (rom claims, disputes or |
poteniiaf . disputes in._ connection with polentigl or. actual claims, litigation or arbitration -
pertaining to Landlord's ownership of the Building; :
Leasing: advertising and promotional expendityires, and cosis of leasing signs in-or on the :
Building identifying the owner of the.Building, or other tenants signs; . ‘
Electric, gas or ather power costs for which. (and only to the extent) Landlord has been :
directly reimbursed by another tenant or occupant ol the Building, or for which any tenant |
directly. contracts with the local public service company; : :

Costs, including attorneys’ fees and. settlement judgments and/or payments in.ficu thercof, o

Landiord and/or the Building; ) .

Costs {ncurred with respect Lo the-installation of Tenant’s or other occupant’s improvements
or ineurred: in renovaling or olherwise improving, decorating, painting or redecoraling any .
portion of the Real Property notimade available for Tenant's use: i i

arising (rom actual or potential claims, disputes, litigation or arbitration’ pertaining to -
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“.xilTax-penaltics and inlerest incﬁrrcd as 4 resull of Landlord’s negligent or wiliful !‘nif_ure m%’
‘make paymenlts and/or. o' file any incoine tax or:informational return(s) when due, unless!
“suich non-payment is due to- Tenant's nonpayment of ren; o ; : : ;
xifi. - Any charitable or political contributions; R : .
Xiv. - The purchase or rental price-of any seulpture, paintings or other abject of art (except for
mainterance costs associated with any commen area:fountains), whether or not instalicd, in,
‘ .o or upon the Building; Lo ' R ! ‘
xv. . Costs of repairs which would have been covered: by casualty insurance bul for Landlord's
tailure-to maintain casualty insurance fo- coyer. the réplacement value: of the Building: as
, required by.this Lease; . . [ . : . I
- xvii . Capital expenditures other than those sct forth in Sections 4: 1 (h)(i) and (if); ‘ |
xvil, . The:asscssment or billing of operating cxpensts which results in Landlord being reimbursed
; more_thai one hundred percent. (100%). of {the total ‘expenses. for' the calendar year. in
: “question:- TR I . : Lo _ B :
xviii. .- Costs- to_correct-any: construction defect.in-thg Premises or the Building or to comply witl
any. covenant, .condition, restriction; “underwriter's requirement or. law applicable to the -
o Premises or the Real Property on the Comimeneement Date; © : ‘ .1 i
(XiX.  insurance costs: for_coverage-inot customarily -paid by tenants. of similar projects: in the;
vicinity of the Premises, ili excess of lwo:(2). {imes the premiums. included in the Base Year|
;- Operaling Expenses, increases i insurance costs caused by the activities of another occupant |
of the Real Property, insurance|dedugtibles, and co-insurance payments; o f
xx.- Costs incurred in connection. with the. presence of*any Hazardous Materiad (as defined inj .
Section 20.20 of" this Leasc), ¢xcept to-the oxtent caused by the relense or emission of the|
.. Hazardous Material in.question by Tenant; . ) E :
xxi, . Expense rescrves; S
xxil.  Costs of structural-repairs to the Building; . ; ;
xxiils - Wages, compensation; and-labor burden foivany employee not stationed on-the Bullding ona
fufl-time basis.or employees above: the level of| properly manager; : o ;
xxiv, - Any fee, profit or compensation retained by Landlord or fits afliliales or paid o a properly
manager-for management and administration of the Real Property in excess-of threc and one-;
.~ half’percent (3.5%) of gross revenues received by Landlord; and ' , : 1
SX¥.- - any portion of any tax or assessment expense g any. increase therein (a) levied on Landlord’s .
rental-income, unless such tax or assessment is .imposed in liew of real property taxes;| (b) in'
excess-of the amountwhich would be payable if such tax orasscssnient expensc were paid ind
installiments over the longest permiticd term; () imposed on land.and improvements other!
* than e Real Property; (d) attributable to Landlord's net income, inheritance, gift; transfer,
‘ cstate or state laxes. ‘ P
). “Tenant’s Share™ means 16.68%. : | ‘
Section 4.2. - Caleulation of Tenant’s Share of Inereases.in. Operating Expenscs, - if, commencing
‘with the calendar ycar 2012, the Operating Jixpenses forjany. calendar year-during the Term, or portion.
{hiercof, (including the last calendar year of the Term), have increased over the Operating Expenses for:
the -calendar - year- 2011 (the “Base. Year™), then within. thirty (30) days after Tenant’s: feceipl of]
Landlord's computation of such increase-(an “Lscalation) Statement”); Tenant shall pay to Landlord, as!
Additional Rent, an amount cqual to the praduct obgail et{ by multiplying such increase by Tenant’s, .
Share, Notwithstanding any’ contrary provision of this:Article 4, Tenant shall not be obligated 1o pay!

any portion of Tenant’s Sharc of increasds in Operatihg Expenses prior to the first calendar day of th|
thirteenth (13™) full calendar menth following the Commwncemcnl Date. ‘ |

In addition, and notwithstanding any contrary proyision of this Article 4, Operating Expensel

increases shall he limited o six percent (6%) per annuny on-a cumulative basis, excluding any and all:
insurancé A)rcmiums, utilities, janitorial, and all general

understoo

and agreed that should the-actual percentag

nd speclal real estate taxes, it being expressly:
¢ change in the Operating Expense inerease,:

excluding any and all insurance premiums, utilitics, janjtorial, and all- gengral and special real: estate!
taxcs, exceed six pereent (6%) per annum, that excess: amount shall accrue for application in any: future;
year. that the percentage change in Operating Expens
premiums; utilities, janitorial, and all general and special real estate taxes, is less {han six percent (6%)

per annum.

increases, excluding any ond all. insurance:

Landlord may, al or allcr the start of any calendar year subsequent Lo the Base Year, nolify Tenant of)

the amount which Landlord estimates will be Tenant’s m

nthly share of any such increase in Operating:

xpenses for such calendar year over the Base Year and (he amount thereol shall be added to the Fixed:

Monthly Rent payments required to be made by 'l‘enanﬁ in such year. II Tenant's Share of any suchj
" increase in rent payable hereunder as shown on the Escalition Stalement is preater or less than the total!
“amounts: actually ‘billed to and paict by Tenant during the year covered by such statement, then within;
thirty (30) days thercafler, Tenant shall pay in cash any |sums owed Landlord or, if applicable, Tenanti
shall either reccive a credit against any-Fixed Monthly Rent.and/or Additional Rent next aceruing for
any sum.owed Tenant, or if’ Landlord’s Escalation Statement is rendered afier the expiration or earlier:
termination- of ‘this: Lease and indicates|that "Tenant's lestimated payments have excceded the total:
amount to which: Tenant was obligated,ithen provided that Landlord is not owed any olher sim - by:
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Tenant, Landlord shall issue a cash refund to Tenant within thirty (30) days afler Landlord’s-completion
- of'such Escalaiion Statement, i : -

- Seetion'd.2.1, - Tenant may; within one: hundred eighty (180) days-aller Venant receives the subject

... Eiscalation Statement; engage an-independent certificd public accountant (Wwhich accountant shall be a

- member of"4- nationally: or regionally recognized seeounting firar and:Is not working on &' contingency

-fee. basis), designated. and - paid -for. by Tenant, 1o inspeet Landlord’s ‘records with ‘respect - to. such

_Escalation Statement at the offices: of Landlord” where: sueh cecords. are: customarity maintained or at
such othet locatiory reasonably selected by Landlord provided that: - C

a): Tenant is not then in-default under this: Lease beyond applicable notice and cure periods; = |

)" Such inspection is-conducted during Landlord's customary business hours. (with-such inspeation to

- be completed with reasonable promplness) al time(s) reasonably designated by Landlord;
"¢)Tenant: and- Tenant’s agents:shall, i al writing: deliveied to. L'z\ndF
2. ~inspection to-folfow-Landlord's reasonable rules and procedures regarding inspections of Landlord's
y “records (including, without Hmitation, no phiotocopying)y™ .~ - ’ !
-y - Priorto any inspection-of’ Landlord's records, Tenant and Tenant’s audilor execute a commercially
"¢ reasonable. confidentiality agreement regarding such inépection and deliver an original of the same
. to Landlord; and - ' j : : |

o) If Tenant fails to exercise.the audit right in this Section|4.2.1 within one hundred cighty (180) days

afler: Tenant’s veceipl ol the applicable Escalation Statement, Landloid shall no longer he: obligated
under this: Scetion- 4.2, 1 ‘to allow Tepant to inspect ils books and records. with respect lo such
" . Escalation Statement; provided, however, that Tenant shall never-be deemed to have waived its audit
" right hereunder with respect to Base Yc:a,' aperaling _cxpttnses; : ' L ?

If; afler such'inspecticn, if any, Ténant stilt disputes sucf Additional Rent, a determination as {0 the.

= praper amount shatl be made, at Tenant’s’ expense, by an independent-certified public accountant (the
*Accountant™) selected by Landlord and subject 16 Tenant®
determination by the Accountant proves-that the Operating Expenses (for the Building as a-wholc) were
" overstated in: the applicable Escalation- Statement by morg than five percent-(5%), then the fees and
expenscs of the: Accountant-aud all other costs of’ such. determination shall be paid for: by Landlord,
However, if the Operating Expenses (for the Building as @ whole) ‘wore overstated in the applicable
Escalation: Statemenl_by- live percent (5%) or less; or-was i fact-understated; the Tenant shall promptly

ord, agres in advance of stch -

reasonable approval; provided that il such -

U pay (he:fees: and- cxpenses. of the Accountant and: all otk
* without limitation, tho amount of Operating Expenses owed
‘Any recanciliation- of charges set forth: in the: Escalatio
: inspection;:shall be- paid. or: credited. by Tenant ot Land!
-Scetion 4:2.1; Tenant hereby acknowledges: that Tenant’s
—records and to- contest the amount of Operating Expenses p
Scction 4.2.1 and-Tenant-hereby. waives any and atl other
" such books and records. [ :

_Section 4.3, Tenant’s Payment of Direct: Charges as A

duly. pay. all costs and expenses incurred-for.or in connectil

- Leage), and discharge any: mcchanic's or:other lien. create

er.costs: of such. determination (including,
to Landlord as evidenced by the inspection).

ord;: as applicable, in- accordance withithis

solc right-to inspect Landlord’s booksiand
nyable by Tenant shall be as set: forth inj this

iditional Rent. Tenant shall. prbmptlyi and
on with any Tenant Change (as. such term {s

against the Premiscs, Building or the Real

1 Statement, which- is. nceessitated: byl the -

rights pursuant to applicable lnw-to inspect - ?

defined in-Scction 12.12. of this Lease) or Tenant Scrvicc'(a‘s such-term is defined in Scetion 8,10 of this

Prapetly arising as a result of or in connection with any- Tenant Change or Tenant Service as Additional
Rent by paying the same, boiding or manner otherwise provided by faw. - s o

Any other cost, expense, charge, amoun( or sum (other (han Fixed Monthly Rent).payable by Tenant
as provided inthis Lease shall also be considered Additionﬂ’l Rent, i
' !

Cerlain individual.ilems of cost.or expensc may, in- the reasonable determination of Landtord, be
scparately charged and billed to Tenant by Landlord, either alone oy in conjunction with another party or
parties, if'they are decmed in good faith by Landlord to apply solely to Tenant-and/or such other party or
partics and are not otherwise normally recaptured by Landlord as part of normal operaling: expenses,
" Insofar as is teasonable, Landlord shall attempt to give: Tepant prior notice and the opportunity (o ‘cure

any circumslance that would give vise to such scparate and direet billing. g ;

Said- separate’ billing shall be paid. as. Additional Rent, regardless of Tenant’s Share. Such

allocations by Landlord shall be binding on. Tenant unless| patently unreasonable, and shall be payable
within fiflcen (15) days after receipt of Landiord’s billing therefor, f

Notwithstanding anything to the contrary in this Lease, except for increases in Operating Expenses,

‘Tenant shall not be responsible for any item of Additional Rent (except . for increases in Operating -
. Expenses), including, without limitation, late fees, Interestjcharges or administrative fees, first invoiced- -

to Tenant more than ninety (90) days afler such item of |Additional Rent was incurred. In addition,

Landlord shall not be entitled to revise an Escalation Slatement to include proviously unbilled Operating
Expenses more (han ane (1) year afler the initial Escaldtion Statement for the applicable year was. .

issued, except with respect to any special o supplemental real ostate taxes and assessments.
Section 4.4 Proposition 13 Protection and Repurchase,
4.4.1. Proposition 13 Protection, Notwithstanding any other provision of the Lease, if at any:time

conymencing on March 1, 2011 and ending February 28, 2015.("Protection Period™), any sale, wansfer,
refinancing or change of ownership of the Building and/or Real property or any portion of the same is :
consummaled-and, as a resull thereof, all or part of the Building and/or Real Property-is rcassessed
(“Reassessment”) for real estale tax purposes by the appropriate government authority subject to the
terms of Proposition 13, the terms ol this:Section 4.4 shall apply to such Reassessment, In the event -
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7 ‘Praposilion 13 is.repealed or.modificd, the provisions of|this Section 4.4 shall be applied as if no such!
<. repeal or modification was effective, ! . ‘ o ' ; ;
~_(a).For purposes of this Scction 4.4 the term “Tax Increase” shall meati that-portion of Operating|
Expenses, as calctlated -mx_mcdmtqu follawing any such the Reassessment that is. atributable sofely 1a;
. the Reassessment. Accordingly, o Tax Increase shall not.include any. portion of the Operating Lixpense
- os calculated immediately following the Reassessment. that is attributable to: ; |
(i) The assessment. value of the Building and the L{cal Property; the base Building; or-the
improvements:located i the Building, prior to.the Renssesrwncm; or ' : . ‘ |
: 0 - P Ll : . o , [
- v, (ii) Assessments pending iinmedialcly before the Reassessment that were conducted during, and-
included - in; such- Reassessment- or thal were othefwise rendered - unneecssary - following the,|
* Reassessment; or o S ‘ S P , oo
(iti) Tho annual inflationary Increase in reafestale taxcs; or - . ‘ ‘
- (iv). Any real property taxes and assessments-inourired- during the Base Year as determined under |
.. he Lease which arc included-in’ the caleulation of Operaling 1xpenses for the Base Year (exclusive of |
the cffects; if'any, of any Proposition 8 feduction). : T ? !
(b During. the. period commencing: Jahuary -1, 2012 &
“.only be obligaled to pdy-twenty percent(20%) ol'the Tax |nciease-allocable to any. Reassessment; |

fenant i

i

(¢)-During the period commeneing January 1; 2013 and ending December 31, 2013, Tehant shall .

only be obligated to pay: forly percent (40%).of the Tax Ingrease allocable-to any Reassessment; .
* . (d) During the- period commencing January 1, 2014 and eqding December- 31, 2014, Tenant shall
only be obligated to pay forty percent {60%) ol the Tax Incrense allocable 1o any Reassessment; and - -

(e) During the period commencing-January ‘1, 2015 f‘“d- ending December 31, 201 5, Tenan shallj ;

_only be obligaled to. pay: forty percent (80%) of the Tax tneréase allocable to any Reassessment,

4.4.2 Purchase of Proposition I3 Protection. Amoqint, “The amount ol any. ‘T'ax Increase which |
Tenant is not obligated 1o pay, i any, i connection with d particular:Reassessment pursuan( to theiterms |
of Section 4.4.1 abave shall be referred to hercinalley as o/ “Proposition-13 Protection Amount™.| If; in!
conncation with & pending -or anticipated sale, ’lmnsl‘crl refinancing or:change of ownership ' of the!
Building and/or Real. Property by Landlord; the-occurrence of a:Renssessment is reasonably. foresceable |
by Landlord -and- the Proposition 13 Protection -Amount attributable -to ‘such Reassessment can be

reasonably -quantificd or estimated (or each calendar year of the ‘Terni commeneing with:the yearint

which  (he' Reassessment will- aceur, the. terms of this: Section 4.4.2 shall .apply to -cach| such’
Reassessinent,  Upon notice to Tenant; Landlord shallRave' the right. to purchaso the Proposition 13
Protection Aimount relating to the applicable Reassessment-(the “Applicable. Reassessment™), within a |
reasonable period of time prior 10- (he pending or anticipated sale, transfer, refinancing o change of*
ownership of the: Building and/or Real Property: by Landlord, by paying to Tenant an amount equal to |
the “Proposition 13 Purchase Price”, as that term is defjned befow. Landlord’s right to purchase the |
Praposition 13: Prolcction. Amount shall expire and ler Qinatc upon the.sale, (ransfer, refinancing or:
change of ownership of the Building and/or Real Propcr% by Landlord il prior thereto Landiord did not

exercise. the right of purchase, or upon Landlord’s failurg.to pay the- Proposition 13 Purchase Price to

‘Tenant on or before the closing of such sale, transfer, reﬁn'a'nging or change of ewnership.

.-+ As'used herein, “Proposition 13 Purchase Price” shall mean tlic present value of the Proposition 13
-~ Protection Amount remaining during the Extended Term, as-of the date of payment.of the Proposition 13
“Purchase Price: by- Landlord.. Such present vatue shall %e calculated: (i) by using the portion.of the.!
Proposition: 13 Prolection Amount attributable to each remaining calendar year of the Term of theleasc |
(as though (hie portion of such Propoesition;i3 Prolection /‘+mount benefited Tenant in the middie of cach |
such year), as (he amounts to be discounted, and (if) by using discount rates for each amount:to be:
discounted equal to the avcrage rates of yield for United Séales Treasury Obligations with maturity dates ,
ns close as reasonably possible to the ond of each: year of the. Term during which the portions of the
Proposition 13 Protection Amount would have benefited [Fenant, which rates shall be those in effect as.
of Landlord’s exercise of its right hereunder Upon such payment of the Proposition 13 Purchase Price, |
the provisions of Scction 4.4.1._above, shall not apply to dny Tax Increase attributable to the Applicable |
Reassessiment,” Since Landlord, if Landlord excrcises its fepurchase. right hercunder, will be estimating !
{lic Proposition 13- Purchase: Price because. a Reassessment -has - not yet. occurred; then when such-
Reassessment. oceurs, i’ Landlord has. underestimated {le. Proposition 13 Purchase Price,. theni upon -
notice by Landlord  to Tenant, Tenant’s :Rent next due shall be credited with the amount of such ;
* underestimation,. and if' Landlord overestimates the Propositioen: 13 Purchase Price, then upon written :
notice from Landlord (to be given )l'omptlg' following Landtord's receipt of notice ol Reassessment) to
Tenant, Rent next-due lollowing tflirly (30) days afler notice shall be-increased. by the amount of the |
overestimation.. I in anticipation . of the sale, transfer;| refinancing or-change of ownership of the!
Building-and/or Real Property, Landlord has:paid Tevant|the Propositionr 13 Purchase Price but ‘T'enant |
is notified in-writing by Landlord that the sale, transier, refinancing or change of ownership was not or |
will not be completed, Tenant shall have the right in its sole and absolute discretion o return the -
Proposition. 13 Purchase Price to Landiord within ten'(10) business days after receipt of such written

notice. i
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“requirements of thie Cily. of Santa Monica or-County of Lo.

' ARTICLES LT
INT EN'I‘IONALLY DELETED .

. _'ARTICLE 6
USB OF PREMIS

. Section 6,1 Use,. Ilu, Premises shall Jonly e used for gerjeral office usc consistent wnth the opergtion
.~of w firstclass ofTice: building in the Santa Monicn arca and all legal relatéd uses (the “Specified Use™)
and for no oflier: {)urposcs, without - Landlord’s prior: wEmm consent;” which® conseint_shall bt in
Landlord’s. reasonable: discretion. Rcamllulmle },IOlllldb for Land[ord ‘withholding - Jts consent shall
include, but not be limited to:: '

) the proposed use:will place a dnspropomonatc burdcn ory-the. Bunldmg syqlcmv '

2l

i i
b)' (he proposed use is: for govcrmmn(ul of medical purposgs o !or 4 company whose |)l‘m‘l’ll y husn 1085

. -+is that of conducting boiler-room type. {ransactions or sates; -
ey the proposcd use would-gencrate excessive fool traffic to the Premises and/or Bluldmg
So long -as=T'enant is in contral of the l’renmes, T ena%t covenants and agrees. that it shalt-not luse,

~ suffer or permit any person(s) to use all or any portion-of the:Premises tor any purpose in-violation of
the faws ol the_ United-Staics. of America,i the Stale of Qalifornia, or the: ordinances; regulations or
Jurisdiction over the Bur[dmg 1

" Tesiant-shall not do ot pcrmll anythmg fo be donc inior nbou( the. Premises which will in any way
obstruct or unreasonably interfere with the rights of other icnants or occupants of the Building, or Tnjure

“them. - Tenant shall not use or allow the Premises to be usdd. for any pornographic or violenl purposes, -

- nar shall- Fenant causc, commit, maintainor permit the cory tinuance of aiy nuisance or wasic in; on or
about ‘the Premiscs, - ‘Tenant' shall not use the Premises i any manner that in Landlord’s reasonnble
judgment would adversely affect or-interfere with any. serviges Landlord is required to furnistito Tenant
or lo any other tcnant or.accupant of the Building, or thal would intetfere with or obstruct the propcr and
economical rendition of any stuch service. .|

Section 6.2, Exclusive: Use. Landlord lc;)lc%ll(% llml Tcnd:u s Spu,med Use of the Premises docs not

conllict with exclusive use provisions “granted by’ Landlord i other Icases for the: Building, L'uuilord
*[unther agrees that it-shall, in the future, -not-grant an' exclusive: use-privilege to-any other tenant in the
Building that will prevent Tenant from continuing to use the Premises. for its Specificd Use.

Tenant.acknowledges and agrecs that it!shall not engage in g any. of the uses spccllu_d hereinbelow,
- for which:Landlord has. alrcady granted cwlusnw rights: None - |

- Provided (hat Tenant has received written notice-of the same from Lnndlmd and. further provndul

- that Landlord: does not. grant a-future’ exclusive, use- right that- prohibits Tenant: from engaging in: the
“, Specified Use;.then: Tenant- agrecs: that- it slnll not. violatd any u\oluswe use: provlsmn(s) z,mn(cd by
Landlord to-other tenants in the Building,

. Seetion 6.3, Rules and Regulattons. 'lcnant shall obscer and comp J' with the rules and rcgulmmm
set- forth . in- Exhibil- C,. and " such ‘other and. further realsmmblc and non- dlqcnmmmory rules. iand

Angdcq. or OthI lawiul nuthonlws huvmg o

" time {o lime, when said rules, in. ihe reasonable judgment of Landlord,-may. be necessary or desirable to - ;

- regulations.as Landlord may make or adoptiand conmmlmt:flc to: Tenant. in-writing at.any-lime or from

“.ehisure the: I‘ rst-class operation; m'untcnancc reputation or appearance of the Building.' However, if any
conflict arises. between (he provisions of this Lease and.ai y such rule or regulation, the provisions of
" this Lease shall control. Nolwuhstﬂn(lmg anything to-the ommry ‘in this Lease:or the exhibits to: this
- Lease, Tenant shall not 'be required to-comply with any new ritle or regulation or similar rcqmrcmcnl
; unless the same does not unreasonably interfere. with Tenant’s use of the. Premiscs or- Tenant’s parking
" vights and does not materially increasethe obligations or degredse the rights of Tenant under this Lease,

Provided Landlord makes commerclally reasonable: elforis. o seck compliance by all ocoupants of
the Building wilh the rules and regulations adopled by Landlord; Landlovd shall not be responsible to
Tenant. for the failure of any other lcnams or oceupants o the Bulldmg o comply with said rules:and
regulations.

- ARTlCLE 7"
CONDITION UPON VACATING & REMOVAL OF PROPERTY

Section-7.1. Condltion upon Vacatmg. Al the expiration or carlicr- termination of this Lease, Tenant
-shall:

a) lerminate its occupancy of, quit and sturender to Landlord, all or such portion-of the Premises upon
which this Lease has so tcrmln'\lcd broom clean nnd in the samme condition as received excepl for:

1) ordinary. wear and Lear,
il) - loss or damage by fire or other cusually
iii). Hazardous Materials (other than those released or emilted by Tenant), or

_iv) Any alterations or other interior |mp|ovcmcnlq which. Tenant is permitted to sulrcndcr at the
termination of this Leasc,.

b) surrender the Premiscs frec of any and nll debris ad trmh‘ and, any of Tenant's personal prOpcrty,
- furniture, fixtures and equipment that do not otherwise become a part of the Real Property, pursuant
lo the provisions contained in Section 7. 2 hereinbelow: and ‘
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¢) al ‘Tenant's: sole. expense, forthwith: and with all duc| diligence remove any Tenant Chaugq‘ (as

defined in-Section 12,12 of this- Lease) and,  if requested by - Landlord- iy Landlord's solc: and
. reasonable: diseretion; restore - the. Premises. to-its” original “condition; reasonable wear and |tear

- excepted.  Hlowever, Tenant-shail only be obligated to

improvenienl-and-Landlord notified Tenant of its obliggtion-to-do-so al: the-time Landlord approved

_Tenant’s request-far o Tenant: Change. 11 Tennnt fails
and/or to. repair-any damage caused by the-rentoval or

restoration of any ‘T'enant Change, Landlord

.- excepte pwever, T » ‘ temaye said Tenant-Change i (iy the Tchant
Change: was made -without- Laidlord’s; approval: or: (ii}- the-"Fenant Change is an-over standard

may do so and may-charge the. cost- thercofl to-Tenant| pursuant & Section 20.26 ol this Lease or -

~deduct the’ cosl: from- thie -Security Deposit under. Secl

obligaled to remave the initial Improverients o restorg the Premises lo the condition existing as of |

- _-the Delivery Date. - - . Nt S
Section 7.2, Tenant's Property, All fixtures, cquipment

on- 3.7, of this- Lease, - Tenant -shall not be

built:into the-Premiscs at any: time:during the Term shall, af the eipiration or earlicr (ermination of] this
" Liease, be ‘deemed the property. of Landlord; become - a- permanent part of-the :Premiscs and remain

therein, - However, it said equipment, improyements-and/os

nstallations-can-be removed wilhout causing

.any-structural damage (o the Premiscs, then,;provided-after such reimoval Tenant restores the Premises to

the: condition: existing. prior to -installation of Tenant's ir

- permiticd, at-Tenant's sole expense, {o remove sald trade (ixtures and cquipment.

‘The provisions of'this Article 7 shall survive he expirat
' {ARTICLE 8

nde: fixtures or equipment, Tenant shaljl be
. _ : i
on-or carlier terminatiory of this Lease, *

. UTILITIES AND SERVICES - |

'Seetion 8:1.° Normal Building Howrs / Holidays. The

“Normal Business Hours™ of the: Buj ld'iug,

“improvemenis: and- installations attached-or .

o complete such. removat and/or restoration 7

during which Landlord shall furnish the services specified fin this-Article 8 are defined as 8:00-AM. to” :

6:00 P.M., Monday" through Friday,  and 9:00: A M. to
Holiday(s) excepted. : ‘

Thie-“Holidays" which' shall be-observed by Landiord:

1:00° P.M. ot Saturday, any one.or more

in the Building are defined as;  New Y cars

Day, Presidents’ Day, Memorial Day; theidth of July, Labor: Day, Thanksgiving Day, the day afier.

“Thanksgiving, and Chrisunas. Day (each individually a-“H
- shall not-bie-closed on any such Holiday:. - .
Scetion 8,2.° Access to the Building and General Services
outagc(s). which may occur in the Building when. the san
Landlord shall furnish the following services to the.Prentisg
per week: : ! :

a). during Normal Business Howrs, bulb feplacement for by

¢ are oul of Landlord’s reasonable contral,
s fwenty-four (24) hours per-day, seven days

ifding standard lights; , ‘

* b) ‘access and‘use of the parking lhcililie$ for persons ho&ding valid parking permits;

¢} access to and usc of the elevators and Premiscs;
d)- use of clectrical lighting on an as-needed basls within (f

¢ Premises: and

_bathrooms, - °

Section 8.3, Janitorial Services, Lnndlor;d shall furnish the Premiscs with. reasonable and custoiary
“janitorial services five (5) days per business week; except lkvhcn the Building is closed on any Holiday.

¢) - usc of a reasonable lovel of water for kitchen and toilet facilities in the Premises and Common Arca.

Landlord shall retain the reasonable discretion to choose aTd/or revise te janitorial company providing |

said services to the Premises and/or Building.

i

oliday™). . Landlord agrees. that the Building - '

h Subjécl to Force Majeure and any p(:)wcr'

Section 8.4, - Security Services: - Tenant acknowledges ’lhat Landlord currently provides uniformed.
guard service (o the: Buildln% from Sunday through Saturday,. 5:30 p.m. (o 1:30 a.m,, solely for the !

purposes of providing surveil
Building:

ance of; and information and| directional assistance to persons entering the |

Tenant acknowledges that such guard s_:crvicc shall not| provide any measure of seeurity or safety lo -
" the Buitding. or the Premises, and that Tenant shall takeisuch actions as il may- deem necessary and ..
rcasonable {o-cnsure the safety and security of Tenant's properly or person-or the property or persons of |

- Tenant’s agents, clichls, contractars, dircctors, employegs, invilees, liconsces, officers, partners or
“shareholders, . Tenant agrees and acknowledges that, excepl in the case of the gross negligence or willful
misconduct of Landlord er its directors, cmployees, officers; partners or sharcholders, Landiord shall not
be fiable to-Tenant in any manner whatsocver arising oulrot‘ the failure of Landlord's guard service to

secure any person or property from harm. @ |

Tenant agrees and acknowledges that Landlord, in Landlord's reasonable discretion, shall have the | ‘

option, but pot the obligation to add, decrepse, revise thelhours of and/or change the level of services |
being provided by any guard company serving the Building. - Tenant further agrees that Tenant shall not :
engage or hire my outside guard or securily company without Landlord’s prior written consent, which -
shail be in Landlord’s sole discretion. . | ‘ . :

Section 8.5,  Utilities, = During. Norma!: Business Hours|Landlord shall furnish a reasonable level of

water, heat, ventilation and air conditioning (“HVYAC"), apd.a sufficient amount of elestric current and
other wtilities:as reasonably required. for the comfortable pccupancy and operation of the Premises for !
the. Specified Use and as are reasonable and customary for tenants engaged. in businesses comparable to
Tenant's business al.the Premises. So long as the same 1‘1cmain reasonably cost competitive, Landlord |
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. shall ‘retain. Whic: reasonable’ discretion 1o c!iOOSe' the uility - vendors. to- supply: such scrvices toithc

* Premises and the Building, :

: _Excepl with- the prior wrilten consent of Landiord, thich: shall not be unrcasbnably withheld,
. conditioned andfor: delayed, Tenant shall not: instail or use any equipment, apparatus o deviee ini the

Premises: that requires the installation of & 220 vollage cireyit or-the aggregate use of which will in'any

wly increase the conneeled foad to.more than five (5) walt
“confitms that dwing Normal- Business Hours; Landlord’ s
= electricity per rentable square foot per hour:.|

Except with the: prior writlen. consent. of Landlord (ta)- the extent requived under Section 12.;12),_ :

per-rentable square foot. Landlord hiciehy
wlh provide Tenant with- five (5) walls of"

i

~Tenant shell not connect. any electrical- equipment to the electrical system of the: Building, exeept

-Uhwoughi clectrical dutlels alrcady: existing inithe. Premiscs, 1

1o the clectrical, plumbing, mechanical or HYAC systems in|the Promises,

Notwithstanding anything to the.contrary hierein; Tenan
HVAC-units-in the Premises (each; a “Unit'l),: Tenant.shal
the purchase, installation, maintenance and.repair. of the Un
atl Tenant’s:sole.cost and expense;: install a meter 10 measu

or-shall: Tenant pierce, revise, delele or jadd
-shall have the right to- install supplemental
‘be rqg‘)ons_lbi_e for all ‘costs associated with
ts. I Tenant installs a Unit, Landlord shall,

- "Meter”). Tenant shall reimburse Landlord ! for the cost ofthe Meterwithin-thirty (30) days following

= Tenant’s rceeipt of Landlord’s bilting. - In addition, Tenant
" (30) calendar days after Tenant’s reeeipt-of Landlord’s bill

~and shall be:issued by Landlord ai the rqtes charged fo
Rirnishing the same, L

Scetion 8.6 ‘After Hours HYAC and/or Excess: Utility
during other than‘Normal Business Hours (“Excess HVAC™

shall pay, as: Additional Rent, within-thirty

 such“services by the local public utility

Usage. I Ténant requires HVAC service
, Tenant shall-make ils request in writing al

e the electricity consumed by the: Unit (the:

‘ ipt-of’ figy: for the actual amounts of the electricity :
‘consuned as shown on:the Meter.Said billing shall be caleulated on the usage indicated by.the Meter;

least six (0) hours before the close of theinormal busitess day.  Tenant’s request shall be deemed
conclusive evidence of its-willingness:to poy Landlord’s actual oul-of-pocket costs lor the provision of
:such- Excess HVAC, without:charge for:overhead or the imposition of any administrative fee. The

current.charge for:Excess HVAC is.approximately $20.00 perhour (which represents Landlord’s actval |

,out-of-pocket costs. for Excess' HYAC without charge| for-overhead - or the: imposition of lany
administrative -fee), it belng: exprcSSIP' understood and-agiced- that the: charge payable by Tenant for
- Bxcess HVAC throughout- the, Termeshall be limited to: Landlord’s-actuat out-ol-pocket costs for Excess
- HVAC and shalf not Include any charge for overhicad or inchiide ariy administrative fee.
If Tendnt. requires: clectric current,. waler or gas in: exeess of the -amounts specified hereinabove
{“Excess Utility Use™), Tenant shall Hrst procure Landlord's prior written consent to such Excess Utlity
Use, which Landlord may rcasonably refuse, ‘ S o -‘
. i Londlord. consents to-such Excess Ulility :Use, Landlord: may-cause-a meter or sub-meter to* be
JInstalled to: measure the amount of ‘waler) gas and/or ‘elcetric. current. consumed by Tenant inj the

Premises.: The cost of any such meter(s); and the installation, maintcnance, and. repair- thercof, shall be

paid by Tenant as Additionat Rent,

shall pay, as Additional_Rent, .within thirty (30) calendai days afler Tenant’s receipt. of Landiord’s
billing, lor the actual amounts of'all water; steam, compressed-air; clectric curvent and/or Excess HVAC
consumed: beyond. the normal levels Landlord s required-figrein-to provide: - Said-billing shall be
calculated on the usage indicated by such meter(s), sub-meter(s), or-‘Tenant’s written request therefor,
and- shall” be issued by Landlord ‘at’ the ‘rates charged, far such services by the local public: ulility
“furnishing. the: same, plus. any: additional: dut-ol-pocket eXpensc. reasonably: incurred by Landlord .in

providing said Excess Wtility Use and/or in keeping account-of the waler, steam; compressed air and
" electric current so-consumed, without charge for averhead of the imposition of any administrative fee.

Scction 8.7, Changes Affecting HVAC, Tenant shall also pay- as Additional-Rent for any -additionnt

After-completing installation of said meter(s), and/or.if‘{enanl réqucSls’ Excess I-'[V,AC, then Tenant

costs Landlord: incurs to- repair any. failure of the HVA
function when said failure arisos solely out-of or in-connce
arrangement of partitioning in the Premises after the Comm

Crequipment and systems to perform their
ion; with any change in, or altcrations to, the
encement Date for which Landiord’s consent

is not obtained; or fronr occupancy by, on average, imore thitn one petson: for every one hundred twenty-

live (125) usable square. feol of the Premiscs, or from-Te
the Premiscs free of ohsiruction, :

Scction 8.8, Damaged or Defective Systems, Tenant
Tenant becomes aware of any alleged damage to, ar defec

nt's failure (o keep all HVAC: vents within

shall give written notice to Landlord after

‘the Building's sanitary, electrical, HVAC or other systemy serving, located in, or passing through, the
Premises.  Provided that the repair or remedy of said damage or defcctive condition is within the
reasonable contral of Landlord, it shall be remedicd by Landlord with reasonable diligence. - Otherwisc,

Landlord shall make its best cfforts-to effect such remedy jr r'cpai'r. but except inthe case of Landlord’s
gross. negligence -and/or willful - misconduct or the gross negligence: and/or willful misconduet of :

Landlord’s agents, contractots, dircctars, employees, offiders, pariners, and/or shareholdors, Landlord’

- shall not be fiable to Tenant for any failure thercof. - -

Tenant shall not ‘be entitled to claim ‘any damages arising from any . such damage or delcetive

condition nor shall Tenant be entitled o clalin any evictio
condition unless: _ “

a) the same. was: caused by l.,andlord’s. gross. negligenc
maintaining the Premisces or the Building;
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v by reason of any such. damage or defcetive - |

e or willtul misconduct while operating or




L - willlul misconduct-of’ Landlord’s-agents, contraclors, dirs

2 b) the damiage or defeetive candition has: substantially:
- business operations or.obaining access to at feast filly

P

prevented Tenant from- conducting its normal,
pereent (50%)-of the Premises; and

¢)- Landlord shall:have failed ta commence the remedy. thercof and proceeded with reasonable dil genced

torcomplete.the same afler Landlord's feceipt of notice

- Furthermore,: if" such -damage or deféctive condition
negligence, willful misconduct or breach af this Lease:

~d) the cost of:the remedy thereol'shall be| paid by Tenon
of Scetiomd. 33 . :

¢) " in no event shall Tenant be entitled to any abutement ¢

f) ‘Tenant shall be cstopped from making any-: claim: |
- thereol.: : ! :

Scetion 8.9; -Limitation on Landiord’s Liability for Failure to Provide Utilities and/or Services. |-

Except in:the case of Landlord's gross negligence- or v

at sharcholders, Tenant hercby releases: Landlord from any

©quality or quantity thereof, - - ; _
Tenant's release of Landlord's liability shall be applic
oceasioned, in whole ot in. part; by repaits, replacement
other labor trouble, by. Landlord’s inability 1o sceure elee

afler Landlord’s reasonabic cffort 1o do 50, by accident

(including; bwt not limited o' telephone and telecommun

-Such: failures, delays: or-diminution shall: nover. be-dec

thercof fromy ‘Fenant,: : ;
wiis- caused:by, ‘or- s attributed 1o Tenant’s!

as Additionat Rent pursuant to the provisions

Frent as specificd above; and
or danmges -arising out of* Landlord™s repair:

illfut misconduct or the- gross.negligence or

¢ liability for damages, by abatement of tent or

" - otherwise, for any- failurc or defay in furnishing any of th¢:services or utilitics specified in-this Article:8 |

cation-services), ‘or for any diminution in the |
ablc}vhcn such fatlure, delay-or diminution is ?
, or improvements, by any strike;-lockout or
ricity, gas, water-or other fuel at the Building
or’casualty: whatsocver, by acl or default of!

med 1o - constitule "a construclive cviction or!

Tenant ot partics: other than' Landlord, of by any olhcr,ruusc beyond Landlord’s reasonable control, |

disturbance of Tenant's use.and possession of the Premisds, or serve to relieve Tenant from paying Rent -

~or perfortming any of ity abligations under {his Lease.-

Furthcrmore, “Landlord. shall- not. be: liable under. ar
“interference . with,‘T'enant’s. business,. including, without
. arising through or in canncction with or incldental to Lang
utilities required by this Articlo 8. e
Notwilhstanding the above, Landlord shall use cotnms
defect or insufficiency in providing the services and or uti

Notwithstanding the: foregoing, if: Tenant is prevented
* any-portion: thereol’ as a-result of Landlord’s failure to p
Lieuse-(an-"Abatement Event™), then Tenant shall'give La
such:-Abatement Event continuces for threei(3) consecutiv
such Notice (the “Eligibility: Period"); and such failure i
Tenant, then the Fixed Monthly Rent: and| Additional Rer
be, afier expiration of the Eligi{;ility Period for such time

y circumstances. for a-loss of, injury ito, .or .
limitation, any toss of profits occurring or:
{lord’s. failure. lo furnish any of'the services or
. S -
reially teasonable efforts to remedy any delay, ; .
ities required hereunder, ! ‘

from using and does not usc, the Premises. or |
rovide services or utilities-as: required by this :
ndlord notice:of such Abatement Event and it
business days after Landlord®s receipt of any !
not atiribwtable to, or caused by, the acts ol
1 shall bic abated: or reduced, as the case may i
that Tenant continues to be so prevented from |
, in the proportion that the rentable areaof the'i

using, and-does not use, the Premiscs,.or a portion thercof

lo-the total rentable area of the Premises; provided, howeyer,:in the event that Tenant is prevented trom :

portion of the Premises thatT'enant s prevented from usnig. and.does not use (“Unusable Arca™), biears |

using; and does not use, the Unusable Area for a period

f time-in excess of (he Eligibility Period and |

the remaining portion of the Premiscs is nol sufficient to aJlow Tenant 1o elfestively conduct its business |
thercin and if Tenant does not conduet its business (rom stich remaining portion, then for such time after |
expiration-of the Eligibility: Period duringiwhich Tenant is so prevented: from-effectively conducting its ;
business therein, the Fixed Monthly Rent and Additional] Rent . for the entire Premises shall-be abated |
for_such time as- Tenant continues to be so prevented figm using, and docs not use, the Premises, 1f,:
" howover, Tenant reoccupics any portion-of the Premises jluring such period, the Rent allocable to such:

reoccupicd- portion, based on.the proportion that ihe: re

table area ol such reoccupied portion of the!

Premises bears (o {he total rentable arealofl the Premises,. shall be paf'ahlc by Tenant from the date:
Tenant rcoccupics: such portion of' the: Premises, In addjtion,. il the: Abatement Event continues for a:

eriod of sixty (60) consecutive days, and such Abatement Bvent is not caused by a Casualty-(as defined ;
in Article 12), Tenant shalfl have thc:right o terminate this Lease upon wrillen notice -delivered to!
Landlord within ten (10) days following the.expiration. of] such sixty (60) consccutive day period.! Such:
rights to abate Fixed Monthly Rent and- Additional Rent|and/or terminate this Lease shall be Tenant's:
sole and exclusive remedics at Jaw or in equity for an Abatement Event. ‘ ;
Section 8.10;  Tenaut Provided Services. Tenant shqll make no contract or employ any labor in:
connection with the mainienance, cleaning or other serviging of the physicat structures of the Premises
ot for installation of any computcr, tclephone or other cabling, cquipment or materials provided in or {0

the Premiscs - (collectively and’ individually a *“‘Tenant

Service™) without prior notice to Landlord, .

Tenant shall not permit the use of any labor, material or| equipment in the performance of any Tenant -

Service if the use thereof, in Landlord’s reasonable ju
agreement between Landiord and any union providing: w
Building and/or disturb tabor hacmony with the workforc
labor or services in or about the Building or the Cor

jgment, would violate the provisions of any.|
rk, labor-or services i or about (he Premiscs, |
c.or trades. engaged in performing other work; :
mon- Areas.. 1T any violation, disturbance, :

interference or..conflict’ accurs, Tenant,: upon demand by Tandlord, shall immediately’ cause all'

contractors or subconiractors or all materials causing Lhe|

or. conflict, (o leave or-be removed from the Building or the Cominon Areas immediately, ‘T'enant sha
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clors, employces,: licensees, officers; partners |




- danages, judgments,-cosis; interest-and expenses-(inclidi

“indlemnifyand hold Landloid harmless from and agatnst all

- costs, interest and oxpenses-(inchuding atloriieys fees and cogls incurred in'the defense thereol) to which

» Landlord may: be subject or suffer‘when the 'saiie arise-oul
construglion (o, or'actions in; on, upon ar.about the Premis

f or in-connection with the use of, work in,

s by Tenant or Tenant's agents, contractors, - -

‘directors, emplayees, licensees, officers; pariners op slml‘chLolders, including ‘any actions relating ta- the

. installation, placement,. removal. or- financing:.of ‘any. Ten
~ equipment-ni, on, upon or sbout the Premiscs..

» . ARTICLEY
e TENANT"S INDEMNIFICATION AND LIMITAT
“Seetion 9.1, Tenant’s. Indemnification and Hold Harn
- “Indemnitee(s)” shall jointly and severally refer to Landlarg

. dircctors, employces, olficers, members, pariners, and/or sharcholders: - . |
from and against-all claiims, suits, demands, -

Tenant. shall- indemnity. and hold lidemaitees harmicss

.- defénse thereol) to which any Indemniice mgy-be subject or
“negligence or willful misconduét of Tenant or the negligen
. contractors; dircclors, employces, licensees, ofticers, partne
- of work in, construction to, or actions in, on, upon or aboul

int-Scrvice, improvements, fixtures aridfor

ON ONVLANDLORD’S,LD\BILITY
less; - For-thic purposes. of this Scctioni9, T,
and Landlbrd’s apents, clients, contractors,

ng ‘altorneys: feos-and costs incurred it the
suttér to the extent the same.arisc out of the
ce or willlul misconductof Tehant’s agénts,
s ot sharcholders in-connection with the use
the Premises; inchiding any actions relating

ta the- installation,  placement,: removal or financing: of ‘afiy Tenant: Change,: improvements;. {ixtures
~-andfor equipment in; on, upon-or about the Premises. : o ;

Tenant’s indemnification shall extend to any and all cl'airs and occurrences, whether for-injury lfo*or

death -of any- person.or: persons, or [or-damage. to- property” (including any- loss of use: thereof), or

claims, suits, demands, damages; judgménls. i

otherwise, aceurring during the Term or prior {o the Commencement: Date:lo the extent arising from - -

any condition of the Premises due (o or resulling trom any gicl‘uull by Tenant in the keeping, observance

.ot performance of any covenant or proviston of this Lease, or from. the negligence or willful misconduct

of "T'enant or'the negligence or willful misconduct of Tenanl’s ageiits, contractors, directors; cmployees,

licensees, officers, partners or sharcholders, |

“Soction 9.2, Nullity of Tenant's Indemmification n Event of Negligence,  Notwithstanding anything
“-to.the: contrary contained in this Lease, ‘T'enant’s indemnification: shall:not extend to the negligence or
wiltful* misconduct: of: Landlord or the negligence “or. wilful misconduct of Landlord's . agents,
contraclors, dircctors, cmployces, officers, partners ot sharcholders, nor to such cvents and oceurrchees
- for whicly Landlard atherwise carries insurance coverage or the breach by Landlord of this Lease, |

Section 9.3. Tenant's Waiver of Liability, Provided apd to the extent thal any injury- or domage
suffered by ‘Tenant. or Tenant’s: agents, “clients, contractors, direclors, employeces; invitees, ofTicers,

~-"partners, and/or sharcholders did not arise out of the negligence or willful misconduct of Landlord or the

- negligénce or- willful misconduet. of Landlord’s agenis, contractors,: emplayees, officers, pariners or
* sharcholders or Landlord’s breach of this. lease, Tenant shall make. no claim against ‘Landlord! and
Landlord shall-not be liable or responsible in any way for, and Tenant: hereby: waives all claims agaiust
Landlord with respect to or arising out-of Injury or damage (o any person-or property in ot about the
Premises by or from any causc whalsocver under {he rcasm)‘rhlc control or management of Tenant.

Section 9.4, - Limitation of Landlord’s Liability. ‘Teant expressly. agrees lhm,-not\\"ilhsmn:ding;
‘anything in this Lease and/or any applicableilaw to the contrary, the liability of Landlord and Landlord’s._+.
‘agents, . contractors, - directors; employecs, -licensees, oflicers, pariners:or sharcholders,: including; any-

successot in interest thereto (collectively and individually the “Landlord: Partics"), and any recourse by

‘T'enant-against Landlord ot the Landlord Parties shall be
which-is equal to the interest of Landlord i the Building. T

. Landlord nor any of the Landlord Partics shall have any
hereby expressly waives and releases.such personal liabilit
by, through or under Tenant. :

Section: 9.5, Transfer of. Landlord’s Liability.. Tcnant
(ransferce assumes -the -obligations of Landford hereunder
transferred-the complete Seeurity Deposit held pursuant to
of the date of such transfer, then:the covenants and agreem
under this Lease which arisc and/or accrue afier the date
- Landlord. herein named from and afler the date of transler o

Sectian 9.6. - Landlovd's Indenwmification,  Notwithsta

Landlord shall indemnify, and hold Tenant and 'l:cnam’a
employces, sharcholders and contractors harmless from and

iinited solely and cxclusively lo an amount
opant- - spectfically: agrees- that: nejlher

¢ n behalf of itse!f and all persong claiming

expressly agrees that, to the extent that any
n wriling, and provided Landlord has either
his Lease or refunded the same 1o Tenant as
ents on the part of Landlord to be performed
of such transfer shall not be binding upon
its interest in the Building, :

ding any conlrary provision of this Lease,

against, any and alf claims, causes ol action,

liabilitics, losses, reasonable costs and expenses, including reasonable atlorney’s fees and court costs,

arising.from or in connection with:

a) Any activity occurring, or condition existing, at or in
than in the Premises) when such activity or condition
except and to the extent the same s caused by the ne

he Building and/or the Real Property (other
is under the reasonable control of Landlord,
gligence or- willful misconduct .of Tenant or

‘Tenant’s employces, agenis, licensee, invitees, or conlrdctors, or by Tenant’s breach or default.in the

performance of any obligation under this Lease;

by Any activity occurring, or condition existing it the Premises when and to the: extent caused by the

negligence or willful misconduct of Landlord or Landlo
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personal liability therefor, Further, Tenant -




?

1

: 'c) /\n)f mul,crial bl‘cilch by Landiord of an}’% of Ealacl'iord's obligations-under this Lease that éxtén
the gxpirution ol dny-notice-and cure period. R B - ;
) o ARTICLE10, © |
: COMPLIANCE WITH LAWS - ;

Section 10:1.. Tenant's Compliance with Liaws, " Tenant: shall'nol use; permit to -be used; or p;‘,l'mil

» - anything to be done in-or about all or any! portion: of the Premises:which with in any way violate any

- laws, statutes, ordinances, rudes, orders or regulations duly fissued by any governmental authority having
Jurisdiction ‘over~the Premises, or by the Board ol Fire. Uniderwrilers (or any suceessor therelo)
{collectively “Codes™). R PR P

Scetion flO_.Z. Tenant to Conaply at Sole Expense, Tenant shall, at its sole ’cxpcns,c,bprom illy rcﬁwdy.
any: violation. ofsuch Codes, - Notwithstanding. the-foregding,. nothing containied in. this' Section| 10,2

shall require ‘or perntit Tenani to-make any:allerailons or changes.to.the Premises, unless such changes

7 are-tequired duc o either- Tenant or Tenantls agenls, clients, conliactars, dircotors; employees, invitees,

. licensees, officers,. partnors or-shareholders. use of* the: Pramiscs. for purposes. ather than the Spedified
Use, in-which: case-any such change in‘use shall be subject|to the restrictions specified in Scction 6.1 of
thisLease, -~ ol ol , Ll ' o
Section 10.3;. Conclusive Evidence of Violation. The judgment-oFany court of competent jurisdiction;
-~ . Tenant’s ‘admission;: or-the ‘admission. of any’ one or. morg of Tenant’s: agents, contractors, dircglors,
. employees; officers, partners. or sharcholders in any action Exgainst;'l‘cnmu.- whether or not- Landlord is a

party thereto, that Tenant has.so violated-any one or more| Codes shail be conclusive-evidence ol such: -

violation as between Landlord and ‘Tenant; |
’ , ~ ARTICLE 11| -~
. : . ASSIGNMENT AND SUBLETTING i
Section.-I1.1." Permission. Required for | Assignntent or Sublét,: Unless’ Landlords prior written
consent has:been given, which consent shall notbe unreasonably-withheld, conditioned and/or delayed
- (subject to the express provisions of this Article |1), this Lease shall not, nor shall any. interest herein,
‘bo assignable as to. (he interest of Tenant by aperation of law: itor shall Tenant: . :
- a) "assign Tenant’s intercst'in this Lease; or! ' : » : 5
- b): sublet the Premises or any part thercol” or permit. the Pyemiscs:or any: part thercof (o be: utilized -by
~anyonc other- thari- Tenant,: whether a5 by. a concessionaire, (ranchisee, licensee, permiltee or
atherwise (collectively, a “sublease™).. C

~In- addition; except for Translcrs under -clauses (a): or (b),: Tenant: shall not mortgage, pledge,.

encumber;or atherwise transfer this Lease; the Term and/or estate hereby granted or any tnterest hercin
without: Landlord’s prior writien consent, pvlnch.oomenl may- be granted or withheld in Landlord's
reasonable discretion,” RRCRNE ’ S :

Any-assigniment, morlgage, pledge, encimbrance, transfer or sublease (collectively, any “Transfer™)
without Landlord’s - prior written consent shail be:voidable, and,. in" Landlord’s sole election, shall
constitute a malterial default under this Lease. ’ : ;

. Scction. 11,2, "Intentionally Deleted

- Section: 11.2.1, - Affiliated . Companics/Restructuring: of Business - Organization. -~ Any contrary
provision of this Article 11 notwithstanding,: the assi'gmni:nl by- Tenant .of all of its rights under; this
Lease or the subletting by Tenant of ail or any portion of
‘Tenant, (ii) any. person or entity which controls, is controlled by or under common control with Tenant,
(1ii) any entity. which purchases all or substantially all of the asscts or stock of Tenant, (iv) any entity
into which' Tenant is mcrged. or - consolidated, (v) any| entity. which resuits from -the merger or
cansolidation of entitics which control; arc controfled by of under common control with ‘T'enant, or (vi)
the temporary use or occupancy ol portionsiof the Premises by a_party- or partics in connection with the
transaction of business with Tenant or with an entity which is controlled by, conirols or is under
common control with Tenant (all such persons or entitics|described in (1), (i), (ii), (iv), (v) andi (vi)
_being sometimes hereinatier referred (o as “Affiliates™) shaft not be deemed a Transfer under this Article
{1 and thus shatl_not be subject (o Landlord’s prior conscrll, and Landlord shall'-not be entitled to any
Net Rental Profit resulting iherefrom, provided lﬁm: : ‘

a) Any such Affiliate was not formed as @ subterfuge (o avoid the obligations of this Article 15
b) - Tenant gives Landlord prior notice of any such assignment or subilease to an Alfiliate;
¢) - Any such assignment or sublease:shall be suh{'ecl and subordinate to all ol the terms and provisions

of (his Lease, and such assignee or sublessee shail be deened to have assumed all of the obligations of

Tenanl under this Lease with respect to that- portion of the Premises which is the’ subject of such
Transfer (other than: the amount of Fixed Monthly Rent payablc by ‘Tenant with respect lo a-sublease);
and ) )

d) Tenant and any gusranfor shall remain| fully Hable for all obfigations o be performed by Tenant -

under this Lease.

. Section:11.3; Request to Assign or Sublease. [1{'at any time during the Term, Tenant wishes to assign

- this.Leasc or any interest therein; or to sublet all or any pontion of the Premiscs, then at least thirty (30)
days prior {o the. date: when Tenant desires the assignment or sublease to-be cffective, Tenant shall give
written notice to Landlord sctting forth thé name, address, and’ business of’ the proposed ussignee or
sublessee, business and personal credit .ﬂl‘)plicmions,con pleted on Landlord's standard ap ,ficalion
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- forms, . and. information- (including - reférences and stich

. Teosonably prescribe): concerning the character and financlal condition ‘of the proposed assignee or
<" sublessee;-the effective date of the assignment: or sablease,| and ail the material terms and- conditions of -
-the: proposed, assignment,. and with-reference solely (o' a-'subleasc:-n-detailed ‘description of the space
proposed Lo be-sublet,-topether with any rights of the-proposed sublessee-to use Tenant's improvements

. s v o

~“andfor ancillary services with the Premises, |
- Section: tLd, - Landlord’s Consent, Landlord shall have 1

{inancial -documentation -as- Landlord shall

i

wenty-one (2 ")dlli’ﬁ aller Tenant’s notice of® |

assignment andfor sublease Is received withilie financial information reasonal bly tequested by Landlord

to- advise-Tenant of Landlord's (i) tonsent (o sueh propose
cansenl’ (o such proposed. assignmentor |sublease; or (

Iassignment or sublease, (it)- withholding of
i) olection: W termlnate this- Lease, such

¢ termingtion” to- be elfestive as of the date of the  conuftencement of the ‘proposed assignment or

subletting:: “If Landlord shall exercise its (crmination right! hereunder, Landlord shall have the right to
enter info-a.leasc or other occupancy: agreement dircetly with the proposed assignee or subtenantand |
deration payable by such proposed assignee -

‘Fenant shall have no right to:any of the renis or other cons
* ar subtenant’ under such: other lease or occupancy-agrecmer
~ ..exceed the rent payable under this: Lease: byi Tenant. Land|
lo-any other-tenant; or not:lease the Premises; in'its solé ar

1, oven [f such-rents and other consideration
prd shall-have:the right to leasc the Premises
d absolute. discretion; Landiord and Tcénan(

* specilftcally -agree. that: Landlord’s. right-to lerminate this: Lease under-clause (iii) ubove is a- material

. consideration for-Landlord’s: agreement: to ‘enter-inio. this
= Landlord’s  sole-and” absolute: discretion: and’ no . fest: of |
- - provided, however, thal Landlord may exercise the termina
" Tenant proposes {o assign this Lease or.sublet the entire Pre

"+ Tenant acknowledges that Landlord’s consent shall:-be
“(a). through' () below, and. subject. to - Landlord’s: right

Lease’ and:such right may be ‘exercised in
ion right desctibed in said clawse (iii) only if".
mises for'the balance of the Term, j

ascd,upoli the criteria fisted in Seetions 1.4
o reasonably_disapprove of ‘any proposed

assignment: and/or: sublease, based on the existence of any condition contained’ within: Section i 1.5

- Nereinbetow. I Landlord provides its consenl within:the

“the following conditions: . f

a) . The assignment and/or sublease shall be on the same 1
Landlord; : i ’

: : : L o |
b) “The: assignment "and/or: sublease . shall: be. documented i a - written-format (hat is reasonably
acceptable’ 1o” Landlord, which:forim_shall specifically -include: the: assignec’s and/or- sublessee’s

acknowledgement.and acceplance of the obligation cont

¢) The assignment and/or: sublease shall; not be valid;
possession of the Premises, or subleased portion thereo!

subleasc and/or assignment has been delivered to Lnndker; “ ,

d) ‘In(he_cvent of any Transfer, Landlord shall receive

aftecting' or. reducing any other obligation: of Tenan{ under this Lease) fifty percent (50%) of

Tenant’s “Net Rental Profit” derived from such Trans
cvent shall Tenant’s monetary- obligations to Landlord,

complete the assighment and/or sublel-such.space‘lo the pln'ly conlained in Tenant’s notice, subjeet to

me period specified, Tenant shall be free to

rms.as were sel forth in the notice given to

ained.in this Lense, in so [ar-as applicable;

not- shall the assignee or sublessce- take:
until an executed duplicate original of*such
. S ;

s Additional Rent hereunder (and wilhout

er,. If Tenant shall clect to Transfer, ih no
s set forth in'(his Lease; be reduced, Inthe

~event of a Transfer which is a sublease, “Net Rental Peofit” shall mean. all rent, Additional Rent or -

other consideration actunlly: pald (in-licu of*or-in addition to vent) by Transferce in connection with -
the Trans{er: in excess of the Rent and’ Additional- Rend payable by: Tenant under this:Lease during
the term: of*'the. Transfer: on a-per reniable square foot: basis. if_ less than all- of the: Premises. is
transferred; afler deducting’ the reasonable cxpenses tncurred: by Tenant:in connection. with such-

T'ransfer. for (i) advertising cosls, (i) any. improveme
{¢.g., space- planning: allowance and moving. cxpense
Transfer, (iii) any. brokerage commissions incurred by

t allowance or.other cconomic concessions
) paid by Fenant in conneetion with such-
Fenanl i connection with the Transfer, (iv) -

reasonable. atlorieys” fees incurred” Ly: Tenant in donncction: with- the: Transfer and - (v)| the

unamorlized costs of any alterations or ade or-paid fo
-“than a sublcase, “Net Rental Profit” shall mean key mor

- by Tenant. In the event of a Transfer other
oy, bonus mongy or other consideration paid

by the Transferce 1o ‘Tenant in connection with such Transfer, and any payment in excess off fair
market . vajue for services rendered: by T'enant- to thg: Transferce for assets,: fixlures, inventory,

cquipment, or furniture transferred by Tenant:to-the 'l

ransforee in conhection with such Transfer,

after déducting the reasonable expenses incurred by Tenant in. connection with such Transfer, as

described in’ the preceding sentence. I parl of the
Transferee other than in cash, then Landlord’s share of
form as is reasonably salisfactory to Landlord,

Net Rental Profit: shall: be  payable by the
such non-cash consideration shatl be in such

year and/or within thirty (30)days afler the expiratiofy or carlier (ermination of the Term of this

Tenant shall deliver to Landlord a statement within ?hir(y (30) days after the end of each calendar

i) the date of its execution and delivery, the number
thercby, and ihic: Term thereol, and |

it) a computation in reasonable detait showiqg the am
Landlord pursuant to this-Scelior 1.4 with respec

Lease in-which any Transfer has oceurred, specifying: fog each such Transfer:

such statement, and tlie amounts (if any) paid and pqyablc by Tenant to Landlord pursuant (o this

I'square fect of the Rentable. Area demised
unts (i any) paid and payable by ‘Tenant to
to such Transfer for the period covered by

Scction | 1.4 with respeet to-any. payments received: fromi a Transferee during. such period but

which relate to an earlier period.

Section 11.5. Reasonable Grounds for Denial of Assigny
agree that, in addition lo such other reasonable grounds
Palisades Promenade / Zag com Ine, 7 AS / October 15, 2010
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reasonableness shall be “applicable ‘thereto; : |




. . i : :
consent, it shall-be reasonable under thist Lease and. any

_consent (o any proposed Transter, where any one.or more
*a).The proposed-sublessee or assighee (;‘\ “Translerce”)
- characler-or reputation which is not consistent: with th

- office building; SR

b)..The Transferce is engaged in-a business or intends
== 7 purposes which arc.not consislent with'those generally
< buildings. in'the “viginity-o* the -Building, provided;
permiticd to deoline Tenant’s request for a Transler so
change the Specifiedd Use from:that of Tenant, unl

Exclusive tse provision alreadly granted by Landlord; |

¢) “The Transferee is either a governmentol.agenoy or inst
d)- The Transfer ‘will result.in-more than a: reasonably

Premises; - : I

¢) The Transferce is not a party of rcasonable linancial

responsibilities involved wnder the sublease, ifa sublegsec, or-this Lease, il an: assignec, on the date |

applicable law for Landlord. to- withhold its |

ot the following conditions exists:
s, 7in* Landlord’s ‘reasonable judgment, of o ¢
psebusinesses customarily Tound in'a Class A |

0-use all or any: portion of the Premises for |
found-in ‘the Builkling or.ather Class A office |
1owever, thatin. no’ cvenl shall Landlord be
tely-on.the basis of said Transteree's intent to. |
oss-such proposed.. chanpeshall violate any § -

umentality thereof? ,
and _sale- number -of oceiipants - within the -
. - - 1 i

vorth Vandlor» financial stability- in light of the :’

[

consent is requested, or hag demonstrated a prior his(onﬁ' ol credit instability or unworthiness; - i

n N . N . v

f) - The Transfer-will cause Landlord to beiin violation-of

_-Is @ patly, or would give anather-oceupant of the Build

g} “The ‘Transferce will retain any right originally granted

" of expansion, right oFtirst ofTer or othey simitar right h

h) 'The proposed Transleree is either (x) a fenant in the Bt

' the proposed ‘Transfer, or (v} is engaged in-on-geing

space in the Building at the time ‘T'enant requests app

can make space availableAn‘the Building comparable't
Transfor with respect to clavses (x) andi(y) above; or

) The Transfere: intends Lo use all of a portion’ ol (h

- primary business shich:is as a boiler-room type sales.o

nother lease o agreement to which Landlord |
ng & right to.cancel its leasc; - L
to Tenant to exercise a right ol rénewal, right -
eld by Tenant; ) : :
ilding at the:time Tenant requests approval of -
written negotintions with’ Landlord to/lcase |
roval:olthe proposed:Transfer, and Landlord: |
o the space that is the subject of the proposed

¢ Premises’ for medical procedures or!for a -
r markeling organization. : ‘

Scetlon- [1,6," Tenant’s Continued Obligation.: Any cL)nscm by Landlord (o an assignment of this |

Lease and/or. sublease .of -the  Premises. shall not. relcas

. Tenant, rom any.-of “Tenanl’s obligations |

hiercunder-ar be deemed 1o be a consent by ‘Landlord 10 any subscquent_hypothecation, assigniment, |
subletting, accupation or use by another-person; and Tenant shall remain: liable to pay the Reat and/or -

Additional: Rentfrom-any other person shall not be:deeme
of this'Lease. : Landlord’s consent (o one. assignment or s
subscquent assignment or subletting, ;| S

1f any. assignee or sublessee of Tenant or any sucgesso

perform. all other obligaiions (o be perforned by Tenant ﬁr(crcundcr.. Landlord’s acceptance of Rent or |

ar_sublessce,” Landlord may: proceed - dircctly against.

{o be a-waiver by Landlord-of any pravision'
ibletting: shalt not'be deemed consent to any

'
i
1
i

of Tenant defaults in the performance ol any

_-of the-provisions of this Lease, whether or, not Landlord !ins collected Rent directly from said assignee

~ remedics against such assignee, sublessco or other success
Provided that in‘no event shall any further assignment

"enant-without the  necessity ol exhadsting
r-in-interest. : : ;

-sublease, amendiment or modification to this |

_Vense serve to cither increase ‘Tenant’s liability or.cxpand Tenant's. dutics or-obligations hercunder, or |

relieve Tenunt.of ils liability under this Ledse, then Landl
subjetting of (his Lease or amendments or .modificatiot

rd may consent o subsequent assignmenls-or ;
s to Lhis Lease with any assignee, without.’

natifying Tenant or any suceessor o Tenanl, and without qbtaining their consent thereto, !

Stetion 1.7, Tenant To Pay Landlord’s Costs. 1f Tanant assigns or sublets the Premises or requests’
the consent of Landlord (o any assignmeni, subletting or other modification of this Lease, or if Tenant !
_requests the consent of Landlord for any: act that Tenant proposes to do, whether or not Landlord shall

grant-consent. thereto, then Tenant: shall;,_concurrent with Tenant's submission of any writien réquest |

therefor, pay to Landlord (a) the non-refundable: sum

£ $1,000,00" as reasonable consideration for

Laidlord’s considering and processing the:applicable request, plus (b) the amount reasonably estimated
by Landlord as its- anlicipated legal lees to be incurred by Landlord: in: connection therewith, not to

exceed $500.00 except-in- the ovenl Tenant requests ma
consent. formt documents (provided the same are commere

erial modifications: to- Landlord’s cuslomaty: -
ially reasonable), in- which case there shall be

no-limit on attorney fees incurred as long as such fees are reasonable.

Seetion 11.8. Successors and Assigns.. Subject to the p
agreements conlained in this Lease shall bind and inure
respective successars and assigns and all pérsons claiming

~ ARTICLE 12

MAINTENANCE, REPAIRS, DAMAGE, D

ravisions. contained herein, the covenants and |
{o the benefit of Landlord and Tenant, their -
by, through-or under them, : :

ESTRUCTION, RENOVATION:

AND/OR ALTERATION

Section 12,1, Tenant's Obligation to. Maintain. Tcnan

shall, at ‘Fenant’s sole cxpense, maintain the :

Premises in good order and repair, and shall also keep clean any portion of the Premises which Landlord

is not obligated (o clean,. Such abligation:shall - includ
Tenant’s parbage: disposal(s), Instant-Ieat or other hot
cleaning and removal of any dishes and/or food prior .t
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the clean-out; repair and/or replacement ol
water producing equipment, I any, and the |
) the same becoming unsanitary, 1f Tepant
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becomes obligated to repair any non-routir
managing agent of such need. '
Vurthier T

~erented by Tenant’s gross. negligence or willful - misc
- misconduct of Tenant's o
~pariniers or sharcholders.

1 ilems within

[ ‘
“. Subject {6 Tehant’s.obliguton- for: reimbursement to 1

‘keep-and maintain-the Real Property. in{first class ord

limitation,” making all:repairs to the Premises and the B

walls, slab,: foundation and roof of the Bullding, the stn

(collectively; “Building Structure™), (o the ¥Building Sysic

_of the Building, other than the Units (collectively, “Build
ingtalled in:the Premises. . However, , subject. to.Scction-1
are: required- dug: to- Tenant's gross negligence or willfub's

- misconduet of Tehant's agents, clicnts, conlractors, direc

parfners. or ‘sharcholders, then, Tenant shall, swithin thirly

- therefor, reimburse Landlord, as Additional Rent, for at
_maintenance.in‘excess of any: insurance proceeds availablel

_ deduetible antigipated in connection therewith,

S Tenait - hereby waives all right to make repairs: at: L
- Section 1932(1), 194 'aiid 1942 ol the Civil Cade of Caltfo

Section 12,2, - Repalr-Period Notice. Tenant shall give |

“knowledge of any damage or destruction toi all or any part

arising out of any fire, carthiquake, or otherlidentitinble ove
(individually ‘or- collectivaly a “Casualty™). - The {ime:) :
commence-afler Landlord. receives-said: written notice: trom: ‘Tenant of the: aceurrence. of a-Casualty. .
accurred, Landlord shafl, within ninety, (90)
{ indicaling the anticipated time period (or

e Repair: Period Notice™), ’I’l‘!(}‘ Repair: Period - Notice- shall also state, if
. applicable; Landlord’s clection either lo.repair- the. Premiscs, or fo. terminale this Lease, pursuant (o {he |
~provisions of Section 12,3, and if Landlord clecls to termin
with a minimum period of ninety (90) days within which to | :
Scetion: 12,3, Landlord’s Option.to Terminate or Repair, Nolwithstanding anything to the contrary - .
contained herein; Landlord shall have the option, but not the obligation to elect-not o rebuild or restore |
the Premises: and/or the Building if onc or:mote of the follo RN

~“Afler receipt ol Tenant’s written notice‘that-a Casualty ha
days. alter the. Casualty,

4 rrovide written notice o~ Tenat
repairing. the: Casualty. (1

). vepairs 1o (e Pecmises-cannot reasonably be complete
afler-the date ol the Casualty (when such repairs are'm

premiums);. - :
b)-

or architectural form tham-cxisted belore the Casualty::
the-holder of any mortgage on the Buitding or ground

)

Property and/or the Buitding shall:require that all or sy

be used Lo retire the mortgnge debl, so-that the balance

. Landlord for completion of repairs shallibe insuificient
the holder of any mortgage on the Building or ground

@

may he;

¢)
policics;. i
more than thirty-three and onc-third percemt (33 1/39

whether or not the Premises is affected, provided that
for offices of a similar size in the Building.

f

Notwithstanding the foregoing; Landlord”shall not be. ¢
loregoing chiases (¢), {d) and (e} if Landlord intends to and

If Landlord eleets not to complegte repairs to the Buildig
Landlord’s election {o.terminate this Lease: shall be stated
this Lease.shall cease and terminate as of the date contained

11" onchundred: pereent of the Building is” damaged o i ) !
building inspector, this Lease shall automaticaily terminale afier Tenant’s receipt of wrilien notice of
t action beyond the giving of such notice being required by

such termination. from Landlord, and withou
_cither Landlord or Tenant, :

-Upon.any terminalion of this Lease: pursuant to this S¢
of Fixed Monthly Rent and Additional Rent, properly apy
reduced by any. abatement-of Rent to which Tenant is ¢

gents, clients, contractors, direc

:

repalis- required catmot be mede pursuant to the- the
- Premises or Building, or the Building: cannot be restore

provided: Landlord has carried the coverage Landlord i
l.case; the damage is not fully covered, cxcept lor d

nant shall- pay-the cost of any. injury, damage ok breakdge: in, upon or to the Premises

onduct: ot the gross - negligence or wiltiut

Landlord;. as*specified: herein, Landlord

tisconduct-orithe gross negligence or willful
ors, employees;-invitees, licensees, officors,

y cxXpense: of such. repairs, : cleaning -and/or
for reimbursement thereol; including for any

Land
rnig.

rompt: notice: to Landlord of “Tenant’s actual
af'the Premises or Building resulting frqm ot

criods’ specificd iiv this Scetion 12,2 shall

t¢ this Leaso; Landlord:shall

provide Tenant
tully vacate the Premiscs. i

ving condifions is present: : i

i-existing taws or regulations affecting the
d except in a substantially different structural

or. tinderlying lessor with respecet to the Real
ch.large a portion of the insurance proceeds

o repair satd domage or destruction;
or underlying lessor with respect to the ‘Real

Property and/or the. Building shall termiinate the morl-éagc; ground or underlying lease, as the cuse |

required (o obtuin under Scetion. 9.1 of this

) of the Building is damaged ot destroyed,
Landlord: elects o terminate all other leases

ntitled to terminate the Lease pursuant to
aciually commences repair of the damage.

ng or Premiscs, pursuant (o this Section 12.3,
in:the Repair Period Notice, in which ¢vent
in Landlord’s Repair Period Notice.

r destroyed, as cerlified by an- independent

ction 12.3, ‘Tenant shall pay its prorata share
ortioned up- o the date of such termination,

- Landlord and:Tenant shall therealer be freed and discharged of all further obligations under this Leasc,
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the Prémises, Tenant shal! advise Landlord's
, | ‘

ors; employces, invitees, licensees, officers. |

ishall- |
er,- condition and repair; including,” without
uilding: Structure™ consisting of the exterior |
ctural poriions of the floors ol the Building|
ms" consisting of’ the systems i equipment.
g Systems™), and the Tenant Improveiments
D.4., if such tepairs, mainienance or cledning |

(30) days afier receipt of Landlord's billing |
ford’s -expense: under the: provisions of 1"

nt of d-sudden; unexpected or unusual nature |

Lwithin-tivo hundved-twenly-live (225)@days :
ﬁxdc' without the: payment of overtime or other.
: !

of inaurance proceeds remaining available to -

cductible amounts, by Landlord’s insurance -

Witled under Section 12,5: aficr which hoth-

|
1

i
i
i
i




excepl for- those obligations. which- by their pravisions specifically: suevive the cxpiration or carfics
leemination of the Term, : : LU ‘ A

Section 12,4, Tenant's Option to 'l‘crmiinato’ 1% _ : ‘ S 3
a) ll‘xc Repair Period Notice provided by Landlord indicqtes that the anticipated period for rcpair:ing thel
* - Casually exceeds ane hundred eighty (180) days afierithe Casualty (the “Repair Perfod™), or. .| j
h) _the Casuaity to the Premises oceurs. during the lasttwolve (£2) months 6f the Term; S

¢) " then: ‘Tenant shall: have: the' option; but not the- obligation, to terminate this Lease by pro!viding‘
written notice: (*Tenant’s Termination Notice™) to-Landlord within thirty -¢30). days after ree |
the Repair Period Notice in (he case ol 12.4-(a); or within thitly (30) days after the Casualty, in the,
case ol Scction 12,4 (b).” Fur(hermore¢, i Landlord: has not completed the repairs lhcrenﬂcr‘i on or;
+before: thirty (30) days-afler the expiration of the Rgpair Périod, then Tenant shall also-have thei -
option;: bui not-the obiligation,. to levminate. {his Leasc. by giving Landlord -writien no(‘ncc‘ﬁol‘ i

-~ tntention to 5o terminate, which- notice’ shall be' given not more than forty-live (45) days afle
- expiration of the Repair-Petiod, : ! | ,
Tenant’s failure o provide. Landlord| with “Tenant’s| Termination Notice within: the time periods
specilied” hereinabove shall- be deemed conclusive -ovidence that “Tenant has ‘waived its “oplion: to
lon- 10

ferminate this Leasc.. _ _
“ Section 12,5, Temporary Space:and/or! Rent Abatement: During Repairs or Renovation, During;

tho-Repair Petiod or diring-any such period that Landlord completes Work {as dct‘mcd'hcrcinhclqw) ori

Renovations (as-defined in- Section: 12.1F hercinbelow), 1" nvailable;- and ' if requested -by “Tenant, !
Laridlord. shafl make available to: Tenantiother space’ in| (he. Building which; in. Tenant’s reasonable
“opinion,:is suitable for the temporary condue! of Tenant’s business, . However, il such temporary spaco !
is smaller than the Premises, Tenant shall pay Fixed Monthly Rent: and” Additional Rent -for the i
temporary: space based: upon: the caleufated rate per rentable square foot payable hereunder- for the:;
Premises, times the humber of rentable square 1eet availablo- lor- Tenant’s use in the temporary space,

IF no temporary-space s available that is reasonably) satisfactory. to-Tenant, . then. Tenant shall be |
provided with an abalement-of Fiked Monthly Rent and Additional Rent based upon the extent to. which -
Tenant’s use of the-Premises is.diminished, That abatement, if any, shall be provided during the period

" beginning on: ' ‘ S e

the date:of the: Casualty - and shall end}-on- the date Landlord achicves. substantial completion of |
restoration of the Premises. - Tenant’s acceptance ol sajd abalement o Rént shall be deemed conclusive
“evidence af Tenant’s waiver of any furtherclaim or right of future ¢laim for any loss ot-damage asscrted
by Tenant.arlsing out of the Casualty Repair, Work or Renevation, as the case may be, AR

Section 12,6, Tenant’s: Waiver of Consequential Damages.. Subject tor Scction 12,4, the' provisions
~contained in’Section-12.5 are: Tenant’s sole remedy arising out:of any Casualty, Landlord shall not be -
~ fiable (o ‘Fenant or any other person or entity for any directfindirccl, or conscqucmi,al damage (inclading

but not linmited to lost profits of Tenant or loss of or interfgrence with Tenant's business); unless caused
by the gross negligence or willful misconduct of Landlord or the gross negligence or willlitl misconduct
of'Landlord’s agents, contractors, direclors, employces, liconsees, officers, partners or sharcholders, duc’
lo, nrising out.of, or as a result of the Casualty (including but not limited to the: termination of this Lease |
in connection’with the Casualty). L . '

Section 12.7,” Repair Of The Premises When Casualty Not: Caused By Tenaut. 1" neither I,anidlord
nor- Tenant lerminate ™ this- 1case;, Landlord shall restore|the Premises and- the Real Property fo ils
condition prior to the Casualty and repair and/or replace the. Improvements previously installed in the

Premises,

I Landlord. has elected to.complete repairs to the Prgmises, and has not elected to (erminate this
Lease, as specified in Scction 12.3, theny Landlord shall complete such repairs within the Répair Periad,
in a manner, and at times, which do not unreasonably imc}l'erc. with Tenant’s use of that portion of the |
Premiscs remaining unaftected by the Casualty. Provided Landlord has clected to make the repairs
required hereunder, this Lease shall not be void or voidablg during the Repair Period, nor shall Landlord
be deemed to have constructively cvicted ‘Fenant thereby,

Secction 128, Whaiver, Tenant hereby watyes the provisions of Califérnia Civil Code Scclions 1932(2) ‘:
and 1933(4) and the provisions ol any: suceessor or ofher law ol like-import, ' ;
Section 12.9; Repaiv-of the Building, - fixcept as specified hercinabave, unless Landlord terminates
this ‘Lease -as permitied. hereinabiove, Landlord shall repair the Building, parking structure or other

supporling structures and facilities within {wo hundred and seventy (270) days afler Landlord becomes
aware of such damage and/or destruction. .

geiving)

Section 12,10. Government-Required Repairs. (1, durin
those standard anmual or biannual inspections to which the
repairs and/or reconstruction (collcclivcly the “Work™) ate
if, upon the reconunendation of its engineers, Landlord i
portion of the Work prior to being required to do:so by such
notice thereof Lo Tenant and shall usc its best elforts not to

g the Term, additional inspections other than

Building may gencrally be subject; testing,
required br any governmental authorily, or
dependently cleels to undertake all orrany
gavernmental authority, Landlord shall give
unreasonably interfere with Tenant's use of

the Premises while com{wlcling the Work. "Tenant shall cogj
the: Work -and,- upon the. prior ritten: request of Landlc

of the Work to the Building's Operating Expenses, w

crate fully with Landlotd in connection with
rd, shall make.the Premiscs available for

completion of the Work: I'enant agrees thatiLandlord shall rlloculc all costs associated with completion

Section 4.1 of this Lease.
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If handlord elects to undertake: the Work during the “Term. then Tenant shall. be: entitled to o
abatcment’ of rent,. pursuant. 1o the: provisions of Sec(jon: 12.5: hercinabove, and Landlord shall -hé-
completely” responsible- for_repair-ol-any. damage 10 the. Premises and all ‘costs associated. with the

“removal, moving and/ar-storage of* Tonant’s furniture; ﬂ'r-twork'.nl‘l'lcc equipment and files. Landlord

- will restore any and all arcas damaged by completion of]the: Work to their previous quality and pay ull
clean-up costs. Landlord further agrees thai it shall use gommercially teasonable efforts (o see that all
construction,” such-as coring or power nailing. that cowld be. disruplive to. Teriant's normal bysiness
operations shall, in so far as is,reasonably possible; be performed between the hours of 7:00 p.n. fo 7:00°
am. Monday through Friday: afier 1:00°p.m, on Saturdays andfor al uny time on Sundays. 1

= Hxeept Incthe:case of Landlord’s gross negligence and/or willful misconduct or the gross. negligence
and/or willlul- misconduet of Landlord's| agents, contrastors;: directors, employees, olficers, pariners.)
undfor sharcholders, Tenant shall not have the right to|terminate this Lease as a result of 1andlord:
undertaking the Work; nor shall ‘I'enant orlany third party lclaiming under Tenant. be entitled to make any|
_claim agninst Landlord: for any. interruption;. interferencd or disruption’of “Tenant’s business-or -loss of!
profits (hevelrom as a result of the, Work, and T'enant hereby releases: Landlord . fram any- claii jwhichi
Tenant:may have against Landlord arising from-or relating ta, directly or indirectly; the performance of]
the Work:by Landlord. : : ' ' g T 5 ;
* Seetion. {2.11, Optional Landlord Renoyation, - I Is specifically understoad and agreed that Landlord;
has-no obligation to. alter, remodel; improve, renoval;:'ot decorate the Premises, Building; or any part:
“thercol and- thal; except as expressly et forth in this Lea]ac. and Landford has made no representations
and/or warranties to ‘Tenant respecting the condition of the Premiscs or the Building, including, without .
liitation, any “representation.- ot warranly regarding ahy-upgrades -or- other impm\'cmcnts to- any!
Common Arcas of the Building or Real Property. : o ‘ ) !
-~ However, at any time and front-{ime (o time during the Term, Landlord may-elect; in Landlord!s solc
discretion, to otherwisc renavale, improve, alter or modity clements-of the: Real Property, the Building,
‘excluding the Premises.(collectively, *Renovations”) incl iding witlioul Jimitation, the parking facjlitics,
.Common Arcas, systems,. equipment, roaf}.and siructural jportions. of the same; which Renovations may:
include, without limsitation: . Lo . s 1 3
-a)- modilying.the: Common Arcas and tenant spaces 1o comply: with: applicable Jaws and regulations, | )
including regulations. relating (o the physicatly-disabled, scismic conditions and building safety and |
seeurity; and © - s N R 2 R
b) - installing new carpeting, lighting and wall covering in Lhc Building Common Areas, - v ‘
In.connection-with such Renovations,. Landlord may, among other things; erect scalfolding or other ;

jiecessaty structures in-or aboul (he Buildihg, limitror eliniinate access. (o portions of the: Building, |
Common: Areas. or: parking facilitics serving the Building: or perform. other - work in or-about the
Building, which work may: create noise, dusl or debris lhul} remains’in the Building, . :

»

" Landlord shai) have. the right to access through the Bremiscs as well as the right 1o take inlo and !
upon and through all. or any part of the Building, all materials that may reasonably be required (oimake
such repalrs, alterations, decorating, additions or.tmprgvements- pursuant. to the provisions of this
Section 12,11, So-long as Tenant shall maintain rensonabIc aceess Lo (he Premises, the Building and the
parking- facilitics, Landlord: shall also:have the right; in:the -course: of -the. Renovations, to:iclose i,
entrances; doors, corridors, clevators, or other building Tacilitics, or temporarily (o abate. the operation ol
such facilities. : : < - :

So long ag. Tendnt is nol required to vacatc-the Premises for any: reuson . arising out of the |
Renovations, and maintains reasonable access. to-the Preises and the parking facifities, Tenant shall |

permit all of the' Renovations to be done; and except in
-wiliful misconduct or the gross negligence or- witlful mis
employces; officers, partinersor sharcholders, without ¢l
cviction or disturbance of Tenant’s use and: possession,

Landlord shall not be liable to-Tenant in any manner (

the case of Landlord's gross neglipence or
conduct of Landlord's. contractors, irectors, +
iming Landlord is guilly of the constructive

excopt as expressly provided otherwise in this !

[.case), whether for abatement of any Rent or other charge, tetmbursement of any expense, injury, foss :

or damage to Tenant's property, business; or any persor
interference: with the business of Tenant or inconvenicnce
"Tenant resulting. from: any. Renovations done in or aboul (H
or nearby building, land, street or alley. However, La
scheduled insofar as is. commercially reasonable to per

operations, with advance notice:thereof, and in such comn

‘F'enant’s inconvenichee.

Scction 12.12.  Optional Tenant Changes: During- t
Improvements. contemplated hersunder, - i’ any, Tenant
removal, demolition, improvement, repair or replacement

claiming by or under. ‘Fenanl, by reason of
> or annoyance to-Tenant or the customers of |
¢ Premiscs or the Building or to any adjacent
dlord agrees that-the Renovations shall be -
mit' Tenant to continue its normal business -
iereially reasonable manncer so as (o minimize

1e- Term, Afler completion of the initial -
shall’ make no alicration, change, addition,
in,-on, upon, to ar about the. Premises, or al

any (ime to any portion of the Building (collectively or individually a.*“Tenant Change”), withou the *
prior wrillen consent of Landlord, which consent shall be rgrunlcd or withheld in Landiord’s reasonable .
discretion within twelve (12) business days following: Landlord’s receipt of Tenant’s request (provided, |
that, 'such initial consent may contain such- conditions qnd requirements as arc consisten( with this |
Section 12,12 and Exhibit B-1);- Notwithstanding the foregoing, Tenant shall have the right, without |
Landlord’s consent but upon ten (10) days prior notice to IT.andlorc[ and in compliance with Exhibit B-1,

to make ‘non-stiuctural -alterations: not in excess of the| amount of” $50,000 per praject (*Cosmelic !
Alterations”™) to- the: Premiscs that (i)-are cqual to or better than the minimum Building standards and

specifications. (o the Premises; (if) do notialfeet the exte
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2

; AR . i : . . : ;
materially-adversely: altect the Building systems-and/ar the Building siructure: and (iv) do not interfere |
unrcasonably: with anolher occupant’s normal and Ctrslomqry husiness, Except as otherwise specitied in |

Article 7, any:‘I'enant Change shall, at the fermination' of this Leasc. become o pait of the: Building and
belong to Landlord; pursvant to the provisions of Article 7 " Any-application Tor Landlord"s consent to-a -
Tenant Change, and the completion thercof;, shall be in conformance with the provisions of Exhibil B-1, .
attached hereto and made a part-hercof by roference. L s :
Tenant: shall - not._knewingly - permit. ‘Fenant™s. agents, - clients, contractors; diveetors,” cmployees, |
invitces, licensees, ofticers; purtners. or. sharcholders 1o deface: the wails; Toors andfor ceilings ol the |
Premises; nor mark, drive nails, screws ordril holes into] pain, or in any way mar any surface in the
; Building,” Notwithstanding-the above, ‘Tenant-is hereby permifled (o install such pictures, certificates, 4
licenses, artwork, bullétinhoards and similar items as are normally used in Tenant’s business, so lohg as |
sich installation is-carefully attached to t{hc walls- by "I‘Tmmt?in a manner reasonably prescribed by -

Landlord. .

3 L . . i i A PR RE i b
I Tenant desires, as a parl of any Tenant Change, to make any revisions whatsoover to the electrical, =
HVAC, mechanical, life-safety, plumbing or structural lsystems of* the Building ov Premiscs, |such |
vevisions, iF approved by Landlord; must-be completed by|subcontrugtors approved by Landiord and in-
- the nianner and location(s) reasonably prescribed by Landlgrd, : N L ‘

If Landlord ‘consents. to any requested [FenantChange,: Tenan(:shall give. Landlord a-minimum of .
tilteen. (13) days written notice prior to commencement. thereof.” Landlord reserves the option, but not- |
+ the obligation, to cnler-upon the Premises’ for the purpose of posting ahd maintaining such notices on the: |
= Prémises-as may be.reasonably necessary to protect Landford against:mechanic's tiens, material man's |

~liens of- other liens, and/or for posting any otlier notices that. may be proper-and-necessary in connection
“with. Tenant’s completion of theTenanl-Change.” I i : i

{1 any. alterations, additions or improvements made by| T'enant subsequent:to-the completion of the
initial Improyements in the Premises resultjin: Landlord being required to make any alterations 1o other |
- portions of the. Building, in order to comply with any appligable statutes, ordinances ar regulations (¢.g.. -
*handicap ordinances™) then Tenant-shalf: reimburse:Landlord upon demand for all costs. and expenses.
Jineuirted Ly Landlord in making such altcrations; - In addition, Tenant shall reimburse Landlord (upito a
maximum amount of $2,500.00) (or-any- and atl.of Landlord’s out‘of pocket costs incurred i revicwing'
~Tenant’s plans lor any ‘Fenant Change.or for any olher: “peei- review™ work- associated with Landlord’s
review of-Tenant’s-plans for-any Tenant Change, includingl-without limitation, Landlord’s out of pocket
costs_ incurred-in’ engaging any third parly engineers; cantractors, consultants- or design specialists,
“T'enant shall pay such costs to:Landlord within thirty (30).days afier Landlord's delivery 1o Tenani of a
copy of the invoice(s) for stch work. : - : i
. Section 12,13, : Express Agreement, ‘Fhe provisions of this Lease; including (hose contained in this
- Article 12; constitute an express:agreement Eetwecn' LandJord and “Tenant that applics in the cveht of
any. Casuvalty to the Premises, Building:or Real Property.- Tenant, therefore, fully waives the provigions
of any statute or regulations, including: California Civil Code Scclions 1932(2) and 1933(4), and any
other- law or statule which purports to govern the vights or obligations of Landlord and Tenant
concerning a Casually in the absence of express agreemeny. - ‘T'enant and Landlord expressly aprec and
accepl that any successor or-other law of like import shall have no-application hereunder. C

'ARTICLE I3 : v

. CONDEMNATION C T
Section 13,1, Condemnation of the Premises, - 11" more than twenty-five percent (25%) of the Premises
is lawfully condemned or taken in any manner for any public or quasi-public use, or if any portion of the
-Building is condemned or taken in such a manner (hat Tehant is-reasonably prevented from oblaining
_access to the Building or the Premises, this Lease may, within:ten (10) business days of such aking, be
terminatcd at the option of either Landlord or Tenant by |one- parly %iving the other thirty (30) days
writien notice ol its intent (o do so, [T either Landlord or ‘Tenant. provide the other party wiltten notice
of termination,-the Terin and estale hereby granted shall forthwith cease and terminate-as of the earlier
of the date of vesting of title in such condemnation or taking or the date of {aking ol posscssion by the
condemning authority. : o

1 less than twenty-Tive percent (25%) af the Premises js so-condemned or taken, then the tertw and
estate hereby granted with respect to such part shall forthwith cease and terminate as of the carlier of the
date of vesting of title in such condemnagion or taking pr the date of taking of posscssion by ithe
condemning authority, and the Fixed Monthly Remt payable hereunder (and Addilional Rent payable
pursuant to Articles 3 or 4) shall be abated on a prorated basis, by dividing the total number of usable
square. feet so taken by -the total number of usable square fect conlained in the -Premises, then
multiplying said percentage on a-monthly basis, continuing froth the datc of such vesting of title to the
date speeified in (his Lease for the expiration of the Term hereof. ‘

Seetion 13.2, Condemnation of the Building. Il less thanitwenty-five pereent (25%) of the Building is
" 5o condemned or taken, then Landiord shall, (o the extent of the proveeds of the condemnation payable
to Landlord and with reasonable diligence,irestore the reIJ’aining portion of the Building as ncarly as
practicable to its-condition prior to such condemnation or taking; except that, i such proceeds constitutc
less thao ninety percent (90%) of- Landlord's estimate off the cost of rebuilding or restoration, then
Landlord may terminate this Lease o thirty (30) days’ prior written notice to Tenant. ’

I 'more than twenty-flive percent (25%) of the Buildingis so. candemned or taken, but the Premises

are unaficeted (hereby, then Landlord shall huve the option but not the obligation, which clcetion shall
be in Landlord's sole discretion, to terminale this Lease, cffcctive-the carlicr of the date of vesting of
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titke in such condemnation or (he date. Landlord:delivers|actual- possession of the Building snd Premises

to-the conderming authority, which etection by Landlord shall be provided to Tenant in writing, !

“Section 13.3.- Award, [T any. condenmation.or tuking aflalt or a-part of the Building takes plucc.}'l'cnan‘l :

shall be entitled to joiny i any-action claiining compensation therelore, and Landlord shall be: entitled o
receive that portion of the award made far' the.value-of the Building, Premiscs, leaschold improviements
made ot reimbursed: by Landlord, or:bonus value: of this Lease, andTenant-shall ‘only be entitled to
reecive any award made fot the value of! the estate vested: by (his Tease in- Tonant, including: Tenant's
* proximate damages o Tenant’s business and reasonable velocation expenses. Nothing shall prectude:
Tenand from inlervening in.any such c()nclc|111111li()11'pl‘oc{cding to clainor receive from the condemning
authority any compensation to which ‘Tenant may otheryise lawfutly be entitied i such case in respect
o Temant's property or for moving (o a'new location; ] R S .
Section’ 13,4, Condenination for a Lintifed: Period;. Notwilhslanding (he provisions of Seetion 13:1:
13.2-0r 13.3; excepl during_ the final -twelve (12) months ‘of the:"Term, ifall or any’ portion{of the
Premises are-condemnced or taken for governmental-occupancy for a limiled period. (i.c.; anticipated to

© be.no longer than sixty (60) days), then this Leasc: sthI| niotl terminaiés there shall be 'no abatement ol - -

“Fixed Monthly Rent-or Additional Rent payable hercunder; andt Tenant shall be entitled Lo, receive the
- entire award therelor (whether paid as damages. rent or otherwise). ' / |

If,. during ™ (he - final twelve (12) mQ‘nths of the Term; all or -any por(ion of the Premises arc
condemned or tnken for-governmental occupancy for-a lihited period antictpated to be in excess of'sixty!
(60) <ays, or for a period extended after the expiration-of the initial Term, Tenant'shall. have the option,

- but not the obligation; to terminate this Lease, i which ¢aso, Landiord shall be entitled:to such part of
- such award ag:shall be properly allocableito the cost of restoration of the Premises,.and the balance:of)
_such award shall be apportioned bclwceli{lfi,andIord. and"]'g[;nam as of the datc of such termination. | ‘
—H the termination of sitch- governmental occupancy is prior: to expiration of this Lease, and Tenant|
has not.elected o terminate (his Lease; Tepant.shall; upon receipt thereoland to the extent an award has:
" been- made, restore the Premises as nearly as possiblo to|the condition in which they were priorjta the!
. condemnation or taking. ‘ S : . ;
‘ D
: . ARTICLE 14 .- o L }
MORTGAGE SUBORDINATION; ATTORNMENT AND MODITFICATION OF LEASE

Section 14,1, Subordination. - This Lease. the Term and|estale hereby pranted, are and shail be subject |
and subordinale (o the lien of cach morigage which:may how orat any: fime hereafler affect Landlord’s |
interest in.the real. property, Building, parking facilitics, Common Areas or porfions thercal and/or the !
land thereunder. (an “underlying mortgage!), regardless o{ the interest rate, the erms ol repuyment; the |

us¢ of {he proceeds or:-any: other provision of any such mol;gnge. Tenant shall from timie to time execule |

and-deliver such instruments. as Landlord or the holder oflany stuch mortgage may- reasenably request 10
~confirmy the subordination provided in thisiScction 14.1.- Notwithstanding any contrary provision of this :
mutual execution and delivery. of this Lease, 9 non-distugbance agreement from EUROHYPO AG, the
holdet. of the existing deed of frust aflecting the Building. (the: “Holder™) substantially in the form
attached: as Exhibit E. hereto (the “SNDA")..- Tenant shall pay. to Landlord, within thirty- (30) days |
following Tenant's receipt- of -Landlord’s billing,. the. reasonable out-of-pocket costs - incurred by |

Section-14:1, Landlord shall obtain and: deliver-to Tem;tn; within: forty-five (45)-days- tollowing the -

- Landlord in-connection with-abtaining (or attempting to obtain) the SNPDA; up to.a maximum amount of ; .

$1.500.00. In addition,: Landlord's delivery 1o Tepant ofcommercially reasonable’ non-disturbance
agreement(s) in favor of Tenant Grom any: ground lessars, imorigage holdets or Hien holders of Landlord |
wheo conie inta existence Tollowing the date hercof but prior (o the expiration of the Term (as the same
“miy: be cxtended pursuant to the. terms: ofi Articte 23 of this Leasc) shall-be in consideration of, and a
condilion precedent to, Tenant's agreement to be bound by|the terms and conditions o’ this Article 4.

Scction 14.2, . Attornment, Tenant confirms- that if’ by reason of a dofault under an underlying

mortgage.the interest of Landlord in the: Premises is terminaled; provided ‘Tenant is granted in writing
continued quict enjoyment of the Premises pursuant 1o {he lerms and provisions of this Leasce, Tenant
shall altorn to-the holder of the reversionary interest. in the Premises and shail recognize sueh holder as
Tenant’s landlord under this Lease, but in no event shall such holder be bound by any payment of Rent-:
paid more than onc. month in advance of the date due undgr this Lease. Tenant shall, within ifteery (15) ¢
days afler request therefor; execule and deliver, at any tinje and from time to time, upon the request of

Landlord or of the holder of an underlying morlgage any conimereially reasonable instrument which -
may be necessary or appropriate to evidence such attorhimant. '

Section 14,3, Modification of Lease; Notice of Default. Should Landtord or any sugh current or

prospective. mortgagee or ground lessor require excculipn of a short form of Lease for recording,
conlaining, among other cuslomary provisions, the. names ol the partics, a-description of the Premises
and the Term, Tenant agrees to exceute-and deliver to Lawdlord such short-form of Lease within fifteen- |
(15) days following the request therefor. Further, ‘Tenant shall give writien notico of any default by ¢

 Landlord under this Lease to any mortgagee and ground|lessor of” the-Building and shall afford such

mortgagee and ground lessor s reasonable opporlunily to cure such delaull prior to exercising any |

_remedy under this Lease.,

ARTICLE 1§
ESTOPPEL CERTIFRICATES ‘

Scction 15.1. Estopypel Certificates. Tenant shalt; within fifleen (15) days after receipt ol Landlord’s
written request therefor, execute, acknowledge and deliver 1o Landlord an Estoppel Cerdificate, which -
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may be conclusively rélied upon by any prospective purch

|
I

i

ol trust cavering the Building or.any.purt (hereol, Said Esfoppel Cerfiticate shatl cortity the following:

~* o) that this Lease ts unmodilied and-in- fil. force muléﬂ‘cqt (or; i there hmf'c been modifications, that
: »and stating.. the. date and -nature of} cach |

-modification); L
b the date, iCany, to which'rental and other sums payablg

0 (ha_l nmmtic‘c;lms been received. by ‘Tenant-of any-dd
delaults speeified.in the certificate; » - 1, -

“-d)-thal, to- Tenant's ﬂc_lual‘kimwlcdgcr.vLand]ord is not in
. such default; and :

¢)-such other {fuctual i}mtlcrs as may be reasonably teques
‘Teniant’s- failure. to_deliver the -Estoppel: Certjficate: v

{his. Lease s in tull- force ‘and clfect; as modified

certificate to conclusively presume (hat: the

facts contained

ARTICLE 14
NOTICES

Scetion 16,1, . Notices.~Any nofice, consent, apptovul.'ug;rccmcnl-, cerlification, request, bill, demand,
(a:*'notice”):shall be: in-writing and. shall be |

* - stateient, acceplarice -or other communication hereunder
- congidered: duly given or furnished when:. | <,
“a)’ delivered personally or by messenger or overnight del

delivery;. : } T
b)Y upon the date. of delivery, afier being mailed in-a p
receipt requested; shen addrossed (o. Landlord s set
‘Fenant at the Premises and any other address for Tenan
to sucholher address or addressce as either-party. may

- hereto or- . S :
- “e): upon conlirmation of good lransmission; if' sent:via lacs
have been provided in writing by Landlord or Tenant; o
. I tenant fails to-provide another valid. address, othc
Tenant can: be. perfected; then Tenant. hereby: appoints

hereunder:-have:been paid;

dct‘ziuu_ undet this Lease o, if so, speeifying

od by. Fandlord, ' 5

in such:ceitilicate are true and-correet,

{

very service, with signature evidencingsuch

designate: by a writlen notice given puisuant

i

neto the other.

as ils agent:to .receive the service al all:

dispassessory or.distraint praceedings and nolices lIlcl‘cLInQel" the person in-charge ol or occupying the
Picmisos at.the-time, and ' no person shall be ity charge ol 4}1‘. occupy the same, then-such service may be

made-by attaching the same fo the main entrance of the Pr
- notice bg, Landlord under-Arliele- 17 of this Lease, the n
mailing by Landlord. : L :

' -ARTICLE (7
, DEFAULT AND LANDLORD'S
Scction 17.1, Tenant’s Default. For the purposes of this

mises,. For the purpose ol the service of any

OPTION TO CURE.

this. Lease; refers:lo more- than one person, then, such-term shall be deemed to include all of such

persons or any-onc of them; if any of the obligations of Tenant under this Lease are:guarauteed, the term

“Ienant”y as used in: Section 17, 1{e) and Section 17.1(f), s
or, if’ there Is more than one guarantor, all ot any. onc-of Ul

hall be deemed to alse-include the guarantor
emy; and if this Leasc has:been assigned, the

iser, mortgagee or beneliciary under any deed
fault-which- has not.been cured, excepti s to |

! vor the 1} cor] i rithin Tive (5) days: following reecipt of the |
Landlord’s secong (2nd) writtenrequest: theiefor shall eiitle: Landlord and any-pagty relying on such

iiile machiné (o such phone numiber as'shall -

osipaid envelope; sent certified ‘mail, return
fortft:in-the Basic Lease Information and (o' & .
t specified in the Basic Lease Information; or !

i, i
- than-the. Premises,” upon which service to- |

otice: will_be.deemed served: on the date of

Section 171 iFthe term *Tenanl™; as used in =

terir “Tenan(”; as used’ in Sections 17.1 (a) through™ (), inclusive, shall be deemed to include the

assignee- and assignor,. jointly. and severally, unless: Lat
assigniment, previously released the assignor from any: furt
the term “Tenant™, as used in said subparagraphs, shall 1
released.: - : ! -

‘T'énant ugrees that: j

dlord: shail have, in conncction with- such
ier liability under this l.casc, in which event
ol include the assignor that. was previously

a). i "Tenant fails-to make any payment of any Fixed Monghly Rent or Additional Rent within three (3)

business days following Tenant's receipt of written no
overdue:; or ' ! )

b) il Tenant abandons the Premises or. vacales the Premises
connection wilth a casualty, condemnation or interfere

tice :[rom. Landlord that any such amount is

for more than thirty (30) days (other than in
nee with use of access. outside of Tenant’s

control) and concurrently discontinucs the payment ol Rent; or :
¢) il Tenant defaults- in the keeping, observance or performance of any covenant or agreement

including any provisions of the rules and regulations csl

d. il such default continues and is not cured

by "Tenant within thirty (30) days after Landlord has given (o Tenant o notice specilying the same,
or, it the case of such a default whichy for causes beyond ‘Tenant’s reasonable control. (including

accupancy ol a sublessec) cannot witly due diligence tie
if Tenant: | '
i) . does not, promptly upon Tenant's receipt of such n

duly to institute all steps necessary:to cure such defa

cured. within such pertod-of thirty (30) days,

otice, ddvise Landlord of Tenant's intention
it or : :

ii) docs not duly institute and. thereafier diligently prosceute to complétion all-steps (including,. if
appropriate, legal proceedings against o defaulting sublessec) nccessary (o cure the same; or
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®

Cod) i Tenant:. - Sl
, Si)capplies for” orconsents to the appolatment of;

»

1

or. tlhic: taking of: possession by a_veceiver;

custodian, trustee or liquidator o ftselC o of all ol substantial part of ifs property:

i) admits In weiting 1§ nability, or is Renerally-unable, lo pay its debis-as such debts become ﬁluc:
iii) makes a'general assignment: for the benefit of its creditors; - » L
iv) commences asvoluntary case-under federal bankruptey laws (as now-or hereaRer ineffeet): |

i

i

i

~v) - liles o petition sgeking to- take: advantage of any other law relating to bankruptey, insolyency,

reorganization, winding up, or composition or adju?:mdnlpt' debtsy

- vi)-fails lnvcd_nlmvcr! in a timely or approptiate man

2 Tiled ugainstit i ory involuntary: case under such b

-+ "vii) lgkes-any action for the purpose of cffecting any of!
¢) -il'a proceeding. or case is commeneed. without the app
competent jurisdiction, secking: .7

i) the liquiddtion, reorganization, dissélution, winding

of Tenant; or . :

. substantial part of ils-assets; or - |

i) the appointment of a-trustee, receiver; custodian,: Tquidatm' or the:like of Tenant or of al] or a

iii) similar’ relicl with- respect of - Tenant _un(lur’unly" law rclutilug to |l'rankruplcy, insolveney, |
siment of debis, and such proceeding oy case

“reorganization, winding up, of composition or adju
shall_continuc -undismisscd, or an order, judgmen
foregoing shall be entered.and continue unstayed ai
an order for rcliel against Tenant shiall-be entered
laws; .. ° : oo

then, in any or-each such event, Tenant shall be deenicd to
Lense.. ST :
Scction [7.2. Landlord's Option to Cure Tentant's Defa
Lease beyond applicable notice and. cure: periods, Landlos
Tenant: : |
" a) immediately and- without notice in the case of cmergt
17.1 (a), (bY or (c), orif such dofault um‘cnsmmbly inte
Building;with‘the elficient operation-of the Building
“cancellation of any insurance policy maintained by Lan
b)--afler the expiration-ol* Landlord’s 3-Day: Notice of Int
than those specified in Section 17.2 (a) hereinabove.

cry or acquicsces in wrillng o, any petition -

ikruploy laws;
the [oregoing; or

lication or consent of ‘I'enant, in any court of |

“up, or composition-or readjustment of"delbxs, |

o (lccrcc,alpproving or ordering any. af the |
d-in cffcet, for'a pertod of sixty (60) days, or- |

ult. 10 Fenant enters. into a-default unclci' this

1

feres with the usc by any other tenant of the

Hlord, and' !

Within thirly (30) business days afler receiving a slzjlcmcnl, from - Landlord, Tenant shall pﬁY o

Landlord the amount of the expense reasanably incurred by
I Tenant- fails: to pay such amount to Landlord within {
- addition: to -any. other remedics of Landlord under this Lea
. from-the Sceurily Deposit under Section:3.7; o

Landlord in-performing Tenant’s obfigation,
e specified time period, Landlord: may (in
se-or-applicable. faw) deduct the amount -due

Section-17.3.. Landlord’s Option to 'l‘gi'm'innte this Lease: . Following Tenant's- default beyond
applicable notice and cure pertods, in addition o any olhir remedics. Landlord may have at law or'in

cquity, Landlord shall: be entitled to-give (ol Tenant a writ

n-notice of intention to terminate this licase

at the expiration of three (3)'days from the date of the giving of 'such nolice, and if such notice is given

by Landlord, and Tenanl fails to cure the defaults specific
estate. hereby granted (whether or not the Commencement
upon.the expiration ol such three (3) day period {(a “Default
last. of suchi threc (3) days were the Termination Date,
damages as provided hereinbelow or pursuant to law.

Section 17.4, Certain Payments, Bills for all reasonable
conneetion with any performance by it under Scetion 17.2
10'the provisions of Scotion 4.3.

Section {7.5. Certain Waivers. Unless Tenant has su}n
Landlord’s billing for Fixed Monthly Rent hercunder, or is

( therein, then this Lease and the Termi and
Date-has already occurred) shall terminate
Termination™), with the same cflect as if'the
except: that ‘Tenant shall: remain liable for

cosls and: expenses incurred by Landtord in
vatl be payable, as Additional Rend, pursuant

completing an audit of Landlord’s Operating

Bxpense Statement, i Tenani is in delault in payment

dF Fixed Monthly Rent or Additional Rent

hereunder, Tenant waives the right to designate the items ggainst which any payments made by Tenant
ar¢ lo be credited. In licu thereol, Landlord may apply any| puymenis received from Tenant to the then-
oldest billing remaining unpaid-on Tenant'sirental account or to-any other payment due from Tenant, as

Landlord sees fit,

Seetion 17,6, Landlord Default. Notwithstanding enything to the: contrary sct lorth in tiis Lesse,
" Landlord: shall not be in-default in (he performance of any obligation required to-be. performed by

Landlord pursuant to this Lease unless:

a} in the event such default is with respeet to the payment of money, Landlord fails to pay such unpaid
amounts within: five (5) business days ollwrilten notice. from ‘Fenant that the same was not paid when

due,-or |

b) in the evont such default is other than the obligation to| pay mongey, Landlord fails to perform such
obligation: within thirty. (30) days after the reccipt af notice from ‘Fenant specifying in detail
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have commiltcd-a material default under this

van involuntary case undér such bankrptoy- |

d - may-cure the-same at the sole expenseal |

sney:: if said defaull s specitied in Seclions. |

or-will result in a- violation of faw orin a-

et to-Cure, in the case el"any default other

titled documentation that- it validly dispules. ;




®

i

Landlord’s failure (0. perform; pfoﬁdcd; howeveryif the nature of Eandlord’s. obligation is sueh that
more (han thirty: (30) days are required for ils perfopmance, then Landlord: shall not be in' default

?

i

- under-this Lease if it shall commence such performgnce within such thirty (30) days peviod and: -
i

thercafier diligently pursue the same to-completion:withit' a reasonable time period,

- Upon.any suchi default by Landlord.uhqdr this- Lease] Tenant may, except as otherwise spec ﬁcallyz
provided in this Lease ta the.contrary, exeroise any of its.dights provided-at taw or in equity, i

- . ARTICLE I8 .
DAMAGES; REMEDIES; RE-ENTRY:BY LANDLORD; ETC. f

: . [, .
. Section-18,1, Damages. . I Landlord {erminates this Le

(a *Deluult Termination”), then Landlord iay fecover from ‘Fenant the tofal of:

s6, pursuant fo the provistons of Section 17.3|
i |

1

a) the worth at the time of award of the unpaid Fixed Mon(hly Rent-and Additional Rent carned to the

date of such Difault Termination; and|

b)Y ~the worth at the time of award of the amount. by

- Additional Rent which would have beenearned afler

‘{ime of award ¢xceeds the aniount-of such réntal loss
avoided; and ; '

- |l
which: the-uhpaid Fixed Monihly Rent and!
he flate ol such Default Termination until: the/
that Tenan( proves. could have heen reasonably -

~-¢)-the worlh at-the time of award of the amount by {which the  unpaid Fixed Monthly. Rent and;
- Additional Rent which -would-have been camed for the balance of the-Term afier the time of award.!
exceeds the amountof such rental loss that Tenant proves could have been reasonably avoided; and ™

‘d) any ‘Qllncr amount rwsqnably necessary-ta compensate Landlord for all'of the detriment proxigim[c])és
caused by Terant's  failure: to observe or perform any of'its. covenants and agrcements under (his.i

:-Lease. or which “in tho ordinary - course. of avents-w

ould.be likely to result therefrom, including,

- without.fimilation (in'¢ach case only 10 tho extent reaspnably. proportionate.to-the remaining Term of
this Lease); the payment of'the reasonable expenses-incurred orpaid by Landlord in re-enterinig and |
sceuring . possession- of the Premises land: in the releiting: thereof” (ingluding,  without. fimitation, |
altering and preparing the Premises forinew tenants-ang brokers! commission); and -~ . ;

¢} -at Landlord’s sqlc election, such otberiamounts in addition-to:or in licu of the foregoing as may be
permitted-lrom time to {iime under applicable Californip-taws.. S i

- Section- 18,2, Computations: ‘The *worth at the time olgward” is.computed: .
&) in paragraphs (a) and (b) above, by allowing intefest al the rate of ten pereent (10%) per annum (but |

in no-event in excess of the maximum rate permitted by law); and

~h).in paragraph (c} above, by ’([iscoumh\gfsuch gmount atjthe discount rato of the Federal Reservel Bank |
of San Francisco at {he tinie o award plus one. percent | 1%). C : ¥

~"¢) For purposes of computing unpaid rental which would have accrucd and become payable under this |

Lease, unpaid rental shall consist of the sum oft

i) the total Fixed Monthly Rent for the balance of the[Term, plus. ! :
_ i) & computations of Tenant’s. Share-of Additional Rent due: under this Lease including, withoul |

~limitation, Tehant's Share of any.increase:in. Opet:

qting Expenses (including real estate taxes). for |

the. balance of the. ‘Term.:  For purposes of compiuting -any increascs due Luandlord hereunder, |
Additional Rent for the calendar year of the defaul{ and for cach future calendar year in theTerm |
shall be assumed 1o be equal to the Additional Rent for the: enlendar. year prior to. the year in; .
which detiult occurs, compounded at & rate equall to the mean average rate of inflation for the.
preceding five calendar years as determined by the United States Department of’ Labor, Burca »
of Labor Statistics Consumer-Priceilndex (All Urban Consumers; all ttems, 1982-84 cquals 100)

for the metropolitan-arca or region:of which Los

ngcles, California is a part. 1F such index is

discontinued or rovised, (he average rate ol inflafion shall be determined by reference o the
index designated as the successor or substitute index by the government of the United States.

Section t8.3. Re-Entry by Landlord,. -
a) Lfany default specified in Sections 17, F (ay thiough-

(v) ocours and continues beyond the period of grace (il any)-therefor, ll_u:n'j_f Landlord does not clect 0
terminate this Lease Landiord mai'. from time o time andwithout:terminating this Lease, enforce allits

rights and remedies under. this

Lense, including the right to recover: the Fixed Monthly Rent and

Additional Rent-as (he same becomes payable by Tenant hereunder, . !

i) If Landlord consents therelo, Tenant may sublet the Premises or any part thercof (which consent :
Landlord agrees will not be unreasonably withheld), subject to Fenant’s compliance with the
requirements ol Article 11 of this Lease. - So long|as Landlord is exercising this remedy it-will
not terminate- Teépants- vight to possession of e Premises, but it may engage in (he acts
permitted by Section 1951.4(c) of the Calilornia Ciyil Code, ;

b) IT Tenant abandons the Premises in breach of this

Lease and Landlovd properly terminates this

Lense; Landlord-shall have the right (o relet the Premises or any part thereol on such terms and
conditions and at such rentals as Landlord in its sole discretion may deem advisable, with the right 1o
- make alterations and repairs in and to the Premises ngeessary-to reletting, I Landlord so eleets {o ¢
rclel, then gross rentals received by Landlord from the reletting shall be applicd: ;
i} first; to the payment of the reasonable expenses ingurred or paid by Landlord in re-entering and ¢
sccuring possession of the Premises and in the reletting thereof (Including, without {imitation, |
altering and preparing the Premises for new tenants and brokers' commissions);

Palisades Promenade / Zag com ne. / AS / October 15, 2¢10
25

Inilial Initiat Initial Initial




“ {i) “second;_to ‘the payment of the II\Ld Monlhly ll,nl and /\ddl(l()lhll Rc,nl puyablc by lumnl‘

huruundcr' and

iii) third, the. remainder, i any lo bc vetained by !:mdlord and applicd (o the payment ol lulmc. :

I‘I\Ld Monthly:Rent and Ad(hllmml Rent as the sa

Should' the: gross rentals received by: Landlord from
“swms stated in-Scction 183 (a) and (b) huunuhovu. Ten
Landlord.

Section: 18.4,. Certain Wmver i I\"LT Landlord has
pursuant (o uny. lawful ordet off posmsmq granted i inave
surrenders for Tenant, and for afl¢laiming under.’ um
existing to redeem llu, Premises (wlu.lhur‘hy order or jug

Writ): 1o assert-Fenant™s continued right tg accupancy of lhe Premises;,or'to have o continuance of thisi -

“Lease for the- Term hereal. ‘enant also-waives the provis
it levy of-exceution in case olan cwctmn or (llspos%ssmt
or other law ol like impor,

Scction 18,5, Cumulative Remedies. - | Ihc runeclws
cumulative-and are- not“fntended to be b\bllﬁl\'c of any

we become du, . i
the n.]ct(mg be insuflicient 1o pay:-in lull lhce

rml shall, upon-demand. pay the dchucm.y 10' -

potualiy: ohmmul possession. of the |’1g.m|sw
lidl court of Jaw. Tenant therenfler waives and:
i, allrights and privileges- now ar hofealter:

ment oL any: court or by any lc},ul prou.ss or

ions-of miy law relating to notico and/on delay
for nonpay:mnt of rent; and of any succc%on

of l,mullnrd provided Ior iy this l.emc dre
other remedics. (o~ which' Landlord: may be|

lavwiubly: entitled, - The excrcise by Landlord-of ¢ 'my lunl. Iy lo whlch is: cnmlcd shall not prcolu(lt. or;

“hinder: lhe L\EI”CISC of any other-such mnu.dy

. - B INSURANC
Section 19,1, Landlord Obligations: | ’
a) Landlord shall secure and maintain durmg the Term of]

CARTICLE19 o

lhh‘Le 15¢ lhc following insurance; i

i} Cotmmercial General Liability and Umblclld Liabi
of the Building; for-personal and hodlly injury and

i) 100% Full replacoment value-all risk ol standard §i

ity insurance relating to Landlord’s opcmlmn ‘
Jeath, and dantage {0 other’s property. - - |

¢ insurance and extended coverage lncludmg ‘

~ vandalism and malicious mischiel and sprinklce n}:ﬂngg endorsements relating to the Bmldmg, |

the parking fucilitics, (he CommoniArca improver
in,;on or upon the Premiscs and affixed: thereto:
equipment, personal property or other clements of”

it ) Such other Insurance {ineluding, withoul limitatian
and/or Aood Insurance) as Landlord! n.usonahly cley
b) - Except-asotherwise provided licrein, msuram.c ciféeted

i) 'In- amounts” which: Landlord- hom time to- time
‘requires; and

ii) Subjeet to-such deductibles and c\olusnonq as Landt

- Tenant acknow dgcs that lcnﬂn( has no. right to rece
carried by Landlord,

Scetion 19:2.- Tenant Obhgatlous.

a) Prior-to the carlier of the Commeneement Date or T
Premises and thercaller during the T'erim ol this Lease,
expense throughout the Term of this Lease the followiig
in form:and- in- companics u«.ccplablc' to Landlord,
designeces:

) N()l\\’l"lhltllldtll[lg, any- condribution by ‘Tenant {a the cost of insurance premiums as provided herein,
¢ ive any proceeds from -any-insurance policies -

ents and any and all improvements installed
but L\Cllldlllg Tenant's lixtures, lurnmhm;,s. ;
‘enant’s Property); :

boiter and machinery, rental loss, cmlhqunl\c :
isfo obtain or any Lénder requires. '

dt,lcmnm.s sufficient ot which any Lc,ndu ;

ord deems approptiate, 1

cnant’s annumu.d caely -access date ol (hc i
Tenant shall secure and maintain, at itsiown
1z minimum types and amounts of insurance,

nsuring -Tenant, its cniployces, agents and

i} Workers’ Compensation lnsumncc, thc amount and scope o which shall bé- the amount and

scope required by statute or other governing law;

i) Employer's Liability lnsurance.in amounts equal
maintained by Tenant, or (2) the following: B
accident; Bodity Injury by dxscase $1,000,000
$1,000 000 cach employce:

Commereial General Liability and Umbrella Liabil
claims-made features, with bodily injury and proper
combined single limit of not less than $2,000,000; &

covorages: (A) Premises and Operuhons coverage
collapse, and underground property damage de
contractual lability coverage parts, il applicable; (B
(Cy Praducts and Completed Operations- coverage;

~

o the grealer of (1) the Insurance curantly
dily. Injury. by accident:- $1,000,000 ‘cach
olicy limit; and Bodll)' Injury hy dlqcusc -

ly [nsurance on an oceurrence basis, withowt
ry damdgc coverage in an amounl l.qual foa
id such insurance shall include the fotlowing
with X, C, and U exclusions for explosion,
eted under both pu,mncs/opurallon& and
Owner and Conlractor Protective coverage; .
D) Blanket Conlractual coverage, Ineluding

both oral and wrilten contracts; (E):Personal: Injury coverage: () Broad Form Comprehensive

General Liability coverage (or its cquivalent); and
including completed operations;.

iv) All risk of standard fire insurance and extended cov
and sprinkler lcakage endorsements,) insuring fixture
and other clements of ‘Fenanl’s Property: in-and
insurance shall be in an amount cqual to 100% of
shall re-determine the same s (requently as necess
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@) Broad Form Property Damage coverape,

brage with vandalism and malicious lnisCIIicl‘
es, plass, equipment, merchandise, inventory
all other contents of the Premises, - Such
the replacement value thercof (and T'enant
y in order to comply herewith): and

inifial " Iniial toitial toitial

by Landlorl under this Section 19.1 will be; o




v) - A‘cotnmercially reasonable and customary policy
.- to-the operation of Tenant’s business.
Altinsurance poligics maintained-to provide the.covel

i) Beissued by insurance-companies authorized to
. premises.are located, and-with conipanies rated. at
i) Provide for a-deductibleé only so long as Tenant

b

~—

of business interruption insurance with respeet

ages required: herein shali: .]

do business ‘in- the state in which the Jeased
aminimum “A= VII" by A.M, Best; - | |

deductible in the svent of uny 1o

shall_remain linble: for. payment of any such:

iii):Contain_appropriate cross-lability endorsements denying Tenant's Insurers the rif‘;hl’nl"
subrogation against: Landlord-as to risks. covered by such insurance; without Yrciudlcc (o anyi
b

waiver of indeminlty. provisions applicable to T'eant and-any limitation of lia
applicable to Landtord hercunder, of which pravisions. Tenant shall notity all insurance carriers;
- Contain. provisions. for at-feast ten:(10) days advapce. writien natice to Landlord of cancellation’

2
<

< due: o~ non-payment-and. thirty> (30). days - adv

modification.or cancellalion for any. reason other

v) Stipulate that coverages alforded under such-polic

and (hat any other- insurance maintained by Land
insurance required hereunder, r

- e} ‘Tenant shall defiver to Landlord prior to-the start of construction: of the Improvements, written |

cvidence: of - insurance: caverages required -herein.: - T
fitteen:(15) days priorto the expiration of any . requirc
replacement of such-coverage, Landlord’s failure ata

the: specified .insurance or wrilten evidence:-thercof (either: as to- the type. or amount af ‘such
insurance) shall-not be deemed as a waiver of Tenant’s obligations under this Section, . :

d)- Landlord shal! be named as an-additional-insured on
. Umbrella Liability insurance. Tenant shall.’ defiver
“evidencing. additionat insured:  Any claim. for loss wi

payable notwithstanding any acl, omission, negligence, representation,. misrepresentation or! other

nee wrillen: notice’ to_Landlord of material
an non-payment; and . :
os-are primary insurance as respects Lapdlord |
ord are:exeess-and non-contribwling with the |
. : i |

enant shall- defiver to Landlord no less than
| coverage, wrillen evidence of’the renewal or
y. time fo object 10 Tenant's fuilure to provide |

he Tenant’s policies: of” General l,iixlvilif)' and
to Landlord the appropriatc endorsements:
1der:said property- insurance policies shall be

conduct or misconduct of Tenant which: might otherwise cause cancellation, forfeiture or reduction

of' such insurance.

¢) “The insurance requirements i this Section shall not-in any way limil, in cither scope or amount, the ;

indemnity obligations separately owed by Tenant to-Lendlord under this Leasc,

f) - Nothing hercin shall in-any manner limit_the liabjlity- of “Tenant for non-performance of its |
obligations:or for loss or damage for which “Tenant 1‘4 responsible. The aforementioned- minjmum
limits-of policics shall in no cvent fimitithe liability ol"@l}'emml hereunder. ?

g) Terant may, at its oplion; satisfy its insurance obligati

insurance carried. by Tenant provided that the same shall, in-all respects; comply: with the provisions |

ns hereunder by policies of so-called blanket |

itity provisions: -

hercol - In-sach event. Tenant shall nol be deemed to have complied witl its obligations hereunder -
until Tenant shall-have obtained and detivered to Landlord a copy of cach such-policy together with |

* an- appropriate: endorsement ot cerificale applicable ito and. evidencing full compliance with the |

spectfic requirements of this Lease:(irrespective of atly claim-which may be made with respeet Lo :

any other property or:liability covered under such
approved by Landlord in wriling.

‘Section. 19.3,- Conipliance with Building Insurance Re

the. Premises, Tenant- shall not violate: off permit in, on
condition imposed by such'stundard fire insurance policic

the City or County-in which the Building Is located. Tenai
donc, or keep, sulter or permit anything to be kept, in the |
or premium caleulation factors on the Building. or property
which woukt result. in. insurance. companics of good stat
property appurtenant thereta in such amounts-and agai
determine from time to time are appropriatc.

“Notwithstanding the sbove, if additional insurance isa
shall not be in-default hereunder it ' ‘

licy); and until the same shall have been :
\ ‘

|

uirements, After Tenant takes oceupancy of

or upon the Premises the violation- of any !

as arc normally issued for oltice buildings in
:shall not do; suller or permit anything to be
remises which would increase the risk ratings -
therein (collectively an “Increased Risk™), or. -
ding refusing to insure the Building or any. :
18t “such risks as Landlord may reasonably |

a) Tenant authorizes Landlord in writing (o obtain such additional insurance: and o :

D) prepays the annual cost thereol to Landlord for such

additional coverage, as. well as-the additional

costs, il'any, of any-increase in Landiord’s other insurance premiums resulting from the existence or

continuance of such Increased Risk.

Section 194, Mutual Waiver of Subrogation. . Landlord and Tenant agree to have their respective
waive anf' rights ol subrogation - thatjsuch

insurance companies issuing property damage insurance
companies. may- have against Landlord or ‘Tenant, as'ihe
contrary notwithstanding, Landlord and Tenant hereby w

casc may be. -Anything in this Lease to the

ive and release.each other of and from any

and-all rights of recovery, claims, actions or causes of actidis against ench other, their respective agents,

officers and cmployees; lor any loss or damage thal may geeur to. the Premises, Building o Project; or
use or- origin, including the negligence of

personal property- within. the Building, . regardless of

Landiord and ‘Tenant and their respective agents, officers, gmployees and contractors. Each party aprees
to give immediately to its respective insurance company which has issued policies of insurance covering

any risk of direct physical. loss, written notice of the ter
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Section 19.4,- and 4o have. such’ insurance policics- properly - endarsed, :if" nccessary, to: prcvcxil the
invalidation of sald insurance coverage by reason of sald waivers; ' i ST

.. Seetion 19:5. Failure:to Secnve. [i"al any time during.the ‘TFerm, and afier expiration of ten (10)
business days' prior written demand therefore from. Landlord,- Tenant - fails to - provide documentation |

l'casonﬂblf' acceptable -to' Landlord that Tenant has-sccyred and maintained the. insurance coverage
required’

nt's name. -

Tenant shall. pay Landlord’s billing: for- the premiun

~ and- fees -arising out: ol such-default; - togethor. with interest: on -the cnlire- amount. so-advanced . by
“Landlord; at the rate of ten percent (10%).per annum; computed from the date. of such advance: {Such
advances, if' made by Landlord, shall be cm}sh’ued as and considered: Additional Rentunder this Lease,

CARTICLE20 : |
: S MISCELLANEQUS: .~ - ‘ SR
‘Section 20.1. Entire Agreement. This Lease, including the exhibits and guaranty. of lease, il any,

annexed hereto; contains:ail of the agreemenls and understandings relating {o the leasing of the Premises

and the-obligations of Landlotd'and Tenant in connection-therewith and neither payly and. no agent or

“*representative thercol™has made or is making, and nefther party: in'executing and delivering this Lease is ..
- relying upon, -any. warrantics .or: ‘representations; exeept-to- the extent set- forth in- this Lease.) All
~._understandings and-agreeiments heretofore-had belween. Landlord and: Tenant relating (0. the leasing of -
he Premises are mevged inthis-Tease, which alone fully: m’lld.complclcly:cxprcsscs their agreement; The. |

iercunder; - then such failura shall: be - considergd -a- material default: under “this Lease, and .
-7 Landlord shall have the.option, bul not.the obligation, without-further notice or demand to obtain such

<. insurance on_behal{ of or as the agent of Tepant and in‘Ten ‘ ;
nt sh : ; s associated with- such- insurance policy or -,
palicics within:thirty (30) days after receipl of Landlord’s billing, .as well-as such other reasonablelcosts

Riders: (ifany) and Exhibits. annexed: to-this ‘Leasc and-the Construetion-Agreement- arc: hereby. |

incorporated hercin and made a part hereof! _
Section 20.2,: No Walver or Modification, The failurc

~ upon. the. strict keeping; -observance or performance. of any covenant -or agrecment contained: in: this

f Landlord or Tenant to- insist.in any instance

J.easc or to exercise any-clection.herein.contained shall not be construed-as a waiver or relinquishment

for; the future-of such covenant or agreement; but (he san

lf shall continue-and remain-in {ull force and -

¢elfect;” No waiver or madification by cithet Landlord or Tenant of any covenant or agreement. contained !

“in‘this:Leasc shall be deemed 1o have been made. unless flic-same is in. writing -exceuted by the lparl?' ;

“whose rights arc being waived or modified.. No surrender of*posscssion: of any part of the Premiscs shall

release Tenanl frony any of* its obligations hercunder unless- accepted in. writing by Landlord.|-The !
receipt and retention’ by: Landlord, -and the-payment: by. Tenant; of Fixed Monthly Rent or Addiflonal |

Rent-with-knowledge of tho: breach of any.-covenant or agreement: contained in-this Lease shall not be
N ’ . I H

deemed a-waiver-of such breach by cither Landlord or Tengnt,- |
" Section 20.3:- Time of the Essence, Time js of me»essenéf of'this Lease and of all-provisions hereof,

. Section 20,4:: Force Majeure. For the puf"posés of this Lj:asc, “Farce Majeure” shall be defined as auy .

-or- alk- prevention, delays or sloprnges andfor the: inabjlity 0" obtain services, Inbor, materials .or
reasonable substitutes: therefor, when such' prevention, delay,. stoppage or. fhailure is duc to strikes,
lockouts, labor disputes, terrorist acls, acts of God, governmental actions; civil cominolion, fire or other
casualty, and/or. other causes beyond the reasonable control of the pariy-obligated to perform, except
*that - Force: Majeure may not be:raised'as a defehse: {or ‘Tenanl’s non-performance of ‘any obligations
- imposed by this Lease with regard to the payment of’ FixedkMonlhly Rent andfor Additional Rent. - |

Nolwithstanding anything to the contrary contained i

this-Lease, Force Majewre shall excuse the

performance: of such parly ‘for 4 period cqual to auy: such prevention; dclay, stappage or. inability.
" Therefore, if this Lease specilies a time period. for perfoymance. of an obligation by either party, that -
timo period shall be. extended by the period of any delay in such party’s performaiice caused by a Force

Majeure, ) 3'

Section 20,5, Broker. . Landlord and Tenant represent (o onc another that each has dealt with-no broker -

or agent in connection- with this Lease or iis ncgotiations other (han Douglas Emmett Management,

LLC and Jones Lang LaSalle, Inc. Landlord and Tenant shall hold-one another harmless from and |
against any and all Habilily, loss, damage, expense, claiin,|action, demand, suit or obligation arising out

of or relating to & breach by the indemnifying part? of such representation. Landlord agrees to pay all
commissions due.to the brokers listed above created by Tepant'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 Statc ol California, :

Section 20.7. Subwmission. of Lease. Whether or not rental deposits have been received by Landlord

frotr- Tenant, and whether-or.not Landlord has delivered
Lease lor Tenant’s review and/or signature; no conttactua

o Tenant an_unexccuted draft version of this
| or other rights-shall exist between Landlord -

and Tenant with rcsl)ecl to the Premises, nor shall this Lease bo valid and/or in effect until this Lease has

been: fully exceuted and: a- duplicate ariginal of said. fully
Landlord and ‘T'enant. ‘

‘The submission of this Lease lo Tenant shall be for examination purposes only, and docs not and
{ 1o lcase, or otherwise create any interest by .

shall not conslitute a reservation.of or an.aption lor Tenar

p-oxceuted Lease has been delivered to both -

Tenant iny the Premises or any other officesior space siluated in the Building, Execution of this Lease by -

_ Tenant and-its return o Lundlord shall:not be binding upot
" until Landlord has in fact executed and delivered a ully
Tenant. Landlord and Tenant agree hereby to authorize
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Landtord; notwithstanding any time interval, :
-executed duplicate original of this Lease to
ransmission of all ‘or portions ol documents,
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conclusively upor such facsimile transmissions-as if the orjginal-had been received, ,
: .Qec'tion' 20.8. Captions, The captions in this leaso are: for-convenienco:only and shatt not in any way |
*. limit or be decimed to construe or interpret the terms and [ﬂovismnsr hereols j ‘
o N k ' 1o ‘ ST s .
_Section: 20,9, . Singular aud-Plural, Ete, The. words “Liandlord and: “I'enant”, s used hcrcm,'j shall
< “include.the plurakaswell as the singutar. - Words used inthe masculine pender include the feminine and

including signature. lines thereon, by facsimile machines,|and further authorize the other party (o rely

- and Tenant shall be joint and several, -

Section 20:10. . Independent Covenants, 3]3,\'ccpt where the covenaits contained in-one Article of this |
Leasc ‘are: clearly” affccted by or contingent upon - fulfilliment’ by- cither party of another Article o
.. paragraph-of-this Lease, this Lease shall-be constued as.thougly the-covenants herein between: Landlord -
. and-Tenant-are: independent and not dependentand ‘Tenant hereby expressly waives the benefit of any |

‘statute to: the contrary snd agrees that: il Landlord tails to gerfornyis obligations set forth heréin, Tenant: !
‘shall not:be entitled to.make any repairs: of perform any detions hereunder at Landlord's expenselor fo
any set-ofl of the Rent or other amounts:owing hereunder against:Landlord; provided, however, that the |
~ foregoing shall.in no way. impair the right of Tenant (o cogmcnuc a separate aclion against Landlord. for’|

{ neutter: [ there. be more than one Landlord or Tenant the bligations hereunder imposed upon Lzu‘%dlord

+ . the viglation by Landlord of” the provisions hercof so long ns.notice. is first given to Landlord-and any |
““holder of a mortgage. o deed of trust ‘covering the Building, Real Property or any portion thercofl, of !
~.whose address:Tenant has. therctofore beeniniotificd; and.ai opportunily is granted to Landlord and such
holder to correct such-violations as provided above,” ‘ : . ! |

Section 20,11 Severability, If any covenant or agreement of this Lease or the application thereof to.

fany- person or circumstance shafl:be held to be invalid or uncnfoiceable, then and in caclr such event the

. remainder of this Lease.or the: application; of such- covenpnt.or agreement to-any other-person or any -

other-circumstance: shall-not be thereby affected, and each covenant-and.agrecment hereof shall remain -
“valid and enforceable to the fullest extent permitted by law, : : ‘

_ Seetion 20,12, Warranty of Autherity. I Landlord or Tenant signs as a corporation, limited liability
_campany-or a partnership, Landlord -and! Tenant. hereby, covenant and warrant that cach is- ai duly -
authorized and ‘existing entity,. that each-has and is qualified to ‘do business-in California, that the

" persons sigiing on behalf of Landiord or Tenant have:ful

Section 20,13, No Representations: or EWRrranties. .
attorncys have made any representations on warranties wit

] ight-and: authority to-enter into this Lease,
and.that cach and cvery person signing-on:behall of ¢ither Landtord or Fenantare authorized.to.<o so.

1 respect: to the-Premises, the Building or this

Neither Landlord- not Landlord’s ngélils or

Lease, except as expressly set {orth herein, and no rights, cascments or licenses-are. or shall be acquired
by Tenanl by.implication or.otherwise.. - - h ';
Section 20,14, - Ne Joint Veuture or Partnership,. Thiy Lease shall not be decmed or construed to |
create or-establish-any relationship of partnership.or joint-yenture or similat relationship o arrangement. |
between Landlord and Tenant hereunder. | e P

Section 20,15, Tenant's' Obligations ‘At Its Solo Exp

nse,. Notwithstanding the lact that certain

- references in this Lcase'to.acts requiredto be performed by Tenant hereunder, or to breaches or defaults

of this Lease by T'cnant, omit Lo state that such acts.shall be performed al ‘Tenant’s sole expense, oromil
to statc that such breaches or defaults by Tenart arc matarial, unless the context clearly implics to the !

contiary -each and every act to be performed or-obligation to be Tullilled by Tenant.pursuant to. this |

- Leasc shall be performed or fulfilled at Ténant’s sole expense, and. all breaches or defaults by Tenant”
hereunder shall be deemed inaterind, : %
Scetion 20.16. Attorneys' Fees,. IF litigation is instituled between Landlord and ‘T'enant, the cause for
which arises. out of or in relation lo this Lease, (he prevailing party in'such liligation shall be entitled to
receive its costs (not. limiled to court costs), expenses a
- prevailing party as the same may be awarded by the court;

Section 20,17, Waiver of Trial by Jury, 'In the interest of saving time and oxpense, Landlord and '

Tenant hereby consent to trial without a jury in any action, proceeding or countevclaim. brought -

by citliter of the parties hereto against the other or their successor-in-interest in respect to any

matters.arising out of ov refating to this Lease.

Section 20.18. No Merger,. The Voluntary or dlhcr surrender of this Lensc by Tenant, or a mutual '

cancellation thereof, shall not work a merger, and shall, al the option of Landlord terminate all or any
existing subleascs or subtenancies, or may; at the option of Landlord, operate as an assignment to it of
any or all such subleases or subtenancies, :

Section 20.19, Prohibition Against Recording, - kxcept as provided in Section 14.3 of this Lease, ‘

neither this: Lease, nor.any memorandum, aflidavit or other writing: with respeet thereto, shall be-

recorded by Tenant or by anyone acling through; under or on behalf of Tenant, and the recording thercof -

in violation of this pravision shall make this Lease null and void ot Landlord’s clection.

Section 20,20. Hazardous Waste. Tenant speci'ﬁcally agrees that; except for such limiled quantitics of" :

olfice materlals and supplies as are customarily used in Tsnant's normal business operations, Tenant
shall not engage or permit at any time, any operations or activitics upon, or any use or occupancy of the

Premiscs, oF “any  portion -thercof, ‘for tho purpose -of or in .any way “involving the handling,
manufacturing; treatmen, storage, use, transportation, spitlage, leakage, dumping, discharge or disposal
(whether legal or illegal, accidental or intentional) of any hazardous substances, materials or wastes, or. |

any wasles regulated under any local, statc or federal law (collectively, “Hazardous Materials™),
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®

* 'Penant shall, during the Term, remain in full compliagice with all applicable laws governing iiS'lusc i

and: occupangy: of {he Premises, including, without- limita

.- storage, disposal; discharge, usc,-and transportation of hdzardous substances, maierials-or wastes, and
—-any wastes regulatedt under any focal, state or-lederal Iﬂw'iz'Tennnl will remain. in: full compliance with

the terms and.conditions. o all” permits - and licenses- iss
- account ol any: ar-allolits activitics on the Premises,

®

tion;:the handling, manufacluring; treatment,

ted 1oz 1l by any-gaverimenta) authority on

. !
Fo-the best knowledge ol Landlord," () oxcept as expressly set forth in-(his Lease (includipg its
~cxhibits),” no - Hazardous: Material - is- present on the - Real: Property. o the soil, surface waler o
groundwater thereof,  (b) no- tnderground 'storage tanks arc: present-on the Real Property, and (c) no |
action,: preceeding or claim . is. pending or-threatened. regarding the ‘Real- Property  concerning any -
Hazardous-Material: or pursuant to- any: environmenial:law, " Under no circumstonce shall Tenant be
- liable: for, 'andk Landlord shall: indemnify, - defend,: profect. and - hold - harmless - Tenant,. its agents;’
“contractors, stockholders, directors: successors, representatives; and assigiis from and against, oll losses,
costs, clalms, labilities and datnages: ¢(including attorne s’“euufconsuﬁnnls’?l‘ces) of cvery” type-and
~hature, directly or indirectly arising out-of or in connection with any Mazardous Material present a( any -
time on o aboul the Real. Property; or (he-soil, air, improvements; groundivaler or surface water thercol,
or the violation ol any laws. orders or regulations, relating to any such Hazardous Material, except 1o the

cxient thal any of the forcgoing actually:results:from:the:

‘Tenant or. its' agents or employees in violation.of appiicabl

Section- 20,21, - Transportation: Management. Tenaril

-with all-present or: fiiture. programs intended. to manage p
_the Building, when the same have been mandated: by
Jurisdiction therefor and nol when required for the conveni
In connection therewith, Tenant shall be responsible fo

for-all of Tenant’s cmployees: while Jocated at the Premises, by: warking: dircctly with Landlord, any
goycrnmcnlal {ransportation management organization or‘dny olher-transportation-refated commitices or
_entities reasonably designated by Landlord.: Such programs may include; without limitation; '

a) restrictions.on the number of peak-hour:vehicle trips gencrated by Tenant; .

" b) requirements for increased vehicle occupancy;

¢) - implementing - an  in-house ridc,-Sharin:‘g; progrnm.and/or‘uppbinting an. cmploycc'1rm1spor(a(iol\
I . - H . i

“coordinator; - =
) working with employecs of any Building (or arca-wide

¢} Instituting - employer-sponsored: incentives - (financial

ridesharing; and |
1y “utilizing flexible work shifis for employecs:

clease or.emission of*Hazardous Material by
environmentallaws, o
hall,.al Tenant’s sole expense, fully comply
rking, transportation-or traffic in and around
an-outside goyermninental authority hgving
nee of Landlord. S

the transportation planning and management

ridesharing program manager; - : :
ot “in-kind) - lo- encourage employces® lo |

Section 20,22, Signage, Exccpl; as cxpressly provided olherwisc:in this Lease, Tenant may nat install, ;

inscrlbe, paint or affix any awning, shade, sign, advertisen
or inside of the Building, or in any portion of the Premi
Common Areas without Landlord's prior written consent;
Landiord's reasonable discretion. ok

cnt’ or notice on or to any parl of the autside -
es visible. o the oulside of the Buikling or |
which consent may be granted or withheld in-

. Al 'signage and/or dircetory listings installed on behalf of ‘Tenant, whether. installed in, on or wpon

(he. public carridors, doorways, Building directory- and/os
- location whatsoever visible outside of the; Premises, shal
expenso,

Tenant's identilication on or in any Common Arca ol {
and suite-designation, it being cxpressly understood and ag|
identilication signage at the entry to. the Premises and in.t
the Building, and in no event shall Tenant be entitled to th
of the: Building or Cominon Areas other than the.interior ¢
and placement of letters to be- used. in any of Tenant’s
Landlord’s reasonable discretion, in*full conformance witl
for the Building,. ;

Except as specified hereinbelow, Tenant -shall only b
direclory, or any parking directory ancillacy thereto, which
suite designation, Tenant shall also be entitled to a maxim
Buitding snd/or parking directory (subjcct (o availability
Tenant’s officers, employecs, subsidiaries, affiliatcs and/o

parking directory (if any), or in any other
be-ingtalled by Landiord, at Tenant’s sole

10 Building shall be limited o Tenant's name
recd that Tenant shail be entitled.to such'suitc
ye clevator lobby. on the sceond (2') floor of |
¢ Installation of Tenant’s logo in any portion

signage shall be approved by Landloed, in -
1 the previously established signage program

e entitled to one (1) listing on the Building . :
shall only show Tenant's business name and -
tm ol efghteen (18) additional listings on said -
), ‘which listings shall be limited solely (o

ot the Premises,. Furthermore, (he size, style, -

r sublessees, if any. All of said listings shall |

‘be subject to Landlord's prior written approval, which shqll not be unrcasonably withheld, conditioned :

or delayed. :

Section 20.22.1 Auto-Dealer Sign, Notwithstanding any contrary provision of this Lease, ‘Tenant -

shall be permitted to install and maintain a sign-identitying Tenant (but not containing Tenant’s logo) in
a {ocation reasonably. designated by. Landlord and visible from the-exterior of the Building (the “Auto-

Dealer Sign”). The style, color, sizeand format and all other design elements and maicrials of the Auto-
Dealer Sign shall bo.acceptable to Landlord. in Landlords reasonable. diseretion, but consistent, with

applicable licensing criteria, i

In addition; Tenant shall bear all cxpenses relating: to the . Auto-Dealer Sign; including, without

limitation: :
~a) The cost ol'obtaining permits and approvals for the Auto-Dealer Sign,. ifany: and
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. b). 'The cost of maintaining, repairing. andjreplacing the' Auto-Dealer Sign, ; .
Tenant: shall pay o Landlord, within ten (10 business days afer receipt of Landlord’s demand, any.:
expenses. ineurred. by Landlord with respeet to-the: Auto-Dealer Sign, exeepl for: those payable divectly ;
by ‘Tenant-to-any third parly. - Tenant's payment obligatian under this: Section 20:22, 1. shall surviye the
expiration or carlier- termination of the Term. T . R i ‘
.- Upon the expiration” or eartier termination of, this- Lease,: Tenant shall, at “I'enant's sole cost and.’
[ oxpense, remove: (he Awto-Dealer Sign and repair any ,Uunmgc to: the: Building resulting (rony such |
“remaval, s B ] S : D : : AR
- The signage right-granted. hercunder is-personal to the Tenant signing this Lease and shall be nulf,
. void and.of'no. further force ot effcet (i) as of the date Tenant assigns this:Liease to an enfily other-than
~anvAfliliate (as defined in Seetion. [ 12,1 above), or (ii) at any time Tenant is in default of its abligations -

-~ under this Lease beyond any applicable hotice and/or curejperiod. i
Section 20,23, IntontionnHy Deleted - - - | 1 !

‘Section: 20,24, Confidentiality.. Landlord and Tengnt agree that the covenants. and provisiohs of this -
Lease: shall not_be ‘divulged to anyoneinot divectly- involvedin. the: management, administation, ;-

"4 -ownership, lending against, or-subleasing of the Premises, which:permitted. disclosure shall include, but i

niol be limited to; the board members, logal counscl and/oy accountants.of either Landlord or Tenaht, In © -
. addition, Tenant shall-be ontitled to disclose this Lease as required- by. law or in connection with any

dispute-or- litigation® and 1o any contraclors, inveslors; acquirers of .merger. partners of Tenant.i -The |

‘provisions oftﬁis Séction: 20,24 shall expire on the; third (3) anniversary of the Commencemient Datc;

Section 20,25. INTENTIONALLY OMITTED. i

-~ Section 20.26." Landlord’s Right to Perforny-Tenant's-Obligations.  All-abligations to be perl’&m,cd w
by ‘Tenant under this Lease shall be performed by Tehan( at Tenants’ expense (unless- this Lease |
expressly provides otherwise) without any; reduction of oy offsct ngainst Rent. ‘Except to the extent. set.;
forth in "Section 7.2 herein,.in: the event o' a. default beyond applicable notice and cure periods by

~“Tenant of any obligation under this. Leasc, Landiord may,
Tenant len-(10) business-days 1o cure such default, pch
waiving -any: ol Landlord’s tights, remedies, claims or
perform any obligattons and without rcleasing Tenant fron
such: default reasonably. requires additional time for oure,

such obligations. If' Landlord determines that
then: Landlord’s notice may state such other

afier-delivering notice to Tenant and allowing ;
m the obligation on ‘Tenant's behalf;. without
defenses -with tespeet. to Tenant’s: {ailure to-;

- time .period, provided-that. Tenant commences. its: cure within' ter (10) business. days. after notice and |

thereafter: continuously . prosecutes such cure fo comple}iou.~Within fifleen (15) business. days| after
recelving: a- statement.from Landlord,: Tenant: shall pay ta Landlord .the amount of the expense |
reasonably incurred by-Landlord in performing Tenant’s gbligation: 1fT'enant fails (o pay such amount
ta Landlord: vithin (fic specificd lime: period, Landlord| may. (in addition: to -any- other: remedies. of
Landlord under this Lease or applicable law) deduct the amount due. from: the Security Deposit under |
Section 3.7. The terms of this Scction 20,26  shall survive the expiration or carlicr lermination af this |
Lease. ’ : ? ‘ : : ‘

- Section 20,27,  Approvals. - Whenever this Lease refjuires. an- approval, -consent, determination,
- seleelion-or judgment by cither Landlord: or ‘Tenant,. unless another standard is expressly set forth; such .

approval, .consent, determination, selcction or. judgment and any conditions-impaosed thereby shall be

. reasonable and shall nat be unreasonably withheld or delayed and, in‘exercising any right or remedy

hereunder, each party shall at-all times act reasonably. and {n-good.faith,- i
e ) : i

Scetion'20,28. Reasonable Expenditiives,. Any expenditpire by a party permitted or required under this
Lease, for which such party demands reimbursement. from the other party, shall be limited ta the fair :

market value-of the goods and services involved, shall be
by documentary evidence avaitablé for inspection and.revi

Section 20.29. - Contemplated Name Change. Laudl(qrd acknowledges- and agrees that (i) Tenam -

advised Landlord that Tenunt is.contemplating changing
defined in Article 11). ;

! ARTICLE?2
PARKING

Fasonably incurred, and shall be substantiated

w by the other party.

(s name Lo *TrueCar; Inc.” or a similar hame -
and (ii) it Tenant does elect 1o change itsiname, such name change shall not constitute a Transfer (as .

Seetion 21,1, Parking.. Throughout the Term, Tenant sholl be obfigated to purchase ten (10) reserved

parking permits and lorty-two (42) unreserved parking permits during each month of the Fermion a

“must-take” basis, Bxcept as otherwise permitted by La}\dlord’s management agent in its reasonable |

discretion, and bascd on the availability thercof, in no c.vf‘m shall Tenant be entitled to purchase more
N

than the number of parking permits listed in the BLL - II
month-to-month basis, which delermination shatl be in th

dditional parking permits arc available on a
e reasonable discretion of Landlord’s parking

agent; Tenant shalt be permitied to- purchase one or morg of said pennits on a first-come, first-served |

basis. .
Said- parking. permits shall allow Tenant. to park in

the Building parking foeitity -at the posted :

monthly parking rates and charges then inieffect, plus any and all applicable taxes, provided that such :

rates may be changed from time to time, in Landlord’s r
Tenant shall be entitled Lo a ten percent (10%) discount on
by Tenant: during: the first cighteen (18) months of the T
speeifically agreed to otherwise in wriling between Landlo
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casonable discretion; provided, however, that :
all parking permits and validations purchased |
erm... Landlord-shall retain sole discretion to
designate the focation of cach parking space, and whclhﬁ:r it shall be gssigned; or unassigned, unless




[ »

Guesls and jnvitees' of Tenant.shall-have the right to use, in common with guests and invices of'!

“other tenants of the. Building, the transient parking - facilitjes ol the Building st the then-posted parking. |,

rates-and charges, or at such other rate oriiates and charges as may be-agreed upon: (ron time 19 time |

between Landlord-and Tenant in writing, | Such rate(s) of'charges may be changed by Landlord from |

tinie:to time. in-Landlord’s reasonable diseretion, and sha{l inelude, without limitation, any and all fees
" or taxes reluting to purking assessed to Landford for suchnarkin’g facilitics. o }'
~ Tenant: or ‘Tenant’s agents, clicnts, contractors, directors,. employces, invitees, Heensees, olficers, |
_partners or sharcholders continued use of said transient, as well as monthly parking, shall be contingent .
upon:Tenani and Tenant’s.agents, clients, contractors, dirdelors, employees, invitees, licensees, officers,
. parinerg-ar sharcholders continucd  compliance with. the ‘reasonable: and: non-discriminatory- rules and -
. regulations’ adopted: by. Landlord,. which rules and regulations:may. change at:any time or from tijme io -
:time during the Term ?mrco(‘in Landlord’s sole discretion, | - L : SR
. - . i . |

- ARTICLE 22 ) e '
) ‘ CONClERGE SERVICES - e . | i
... Seetion 22.1.. Provision of Services: Landlord and Tenan{ acknowledge and understand that Landlord, |
" through -one or more: of its. affiliates; may, from lime lojtime, make it possible for Tenant to use or !
purchase o variety. of personal scevices: which may: include, buf 'net be:[imited to, persoial_shopping,. |

- provided and/or recommended. Landlord hereby disclaims

* _signature- hercon indicates” Tenant’s - agreement that sol

- assistance.with choosing. or obtaining: travel rcservalionf‘. accommadations and/or tickets; tickets to.|

- performances, - recommendations to- ealing. establishmer
administration services (collectively-*Concierge Services”
‘Tenant acknowledges that said Concierge: Services arg
accommodation o and - for -the -convenience of 'F'enant

ts;: and. the :like, as well- as’ construction.
provided by-Landlord’s affiliate solcly ins an |
and- Tenanl's. agents; contractors, dircctors,. |

employees, Heensces, oflicers, partners or-sharcholders, and Landlord docs not make any representation,

warranty or guarantee, express. or implicd; as lo the guality, valuc, accuracy; or completeness of said |

Concicrge - Scrvices, -or whether or not:. Tenant shatl be

such services to be provided, ~ o
Tenant ‘acknowledges that: Tenant: is not_ required to

satisficd” with the services and/or_goods so. |
any control over the variely or sufficieney of'

usc_such. Concierge Services as a condition |

precedent to- compliance with this- Lease; that ']‘cnanl"sL, usc of “such: Concierge Services Js. strictly |

voluntary, and al the sole discretion and. contral of Ten
financial arrangements for payment ol the services provide
Section 22.2. Indemnification and. Releaso by Tenant
confained. in the Lease, any city, county,: state.or federal d

Concierge. Services by ‘l'enant ‘or the agents,: contrag
sharcholders of - Tenant, Tenant, on behall of itself and
licensees, officers, partners or sharcholders) does and shall
alfiliates, agents, assigns, contractors,. directors,  cmploy
representaives,. shareholders; and- subsidisries (collectiv
forever release; . remise, discharge, acquit land. relieve: th

;. Tenant: shall independently: make: suchy |
tl as Tenant decims reasonable and ol valuc.

rdinance, statute, regulation or law, Tenant’s |
sy s+t relates to the purchase or use of
fors, ‘cmployees, officers, partoners, and/or
Is agents, contractors, direclors, employces,

hereby forever hold Landlord and Landlord's
ces,. oflicers, parent: organization,. pariners,
cly ‘(he. “Indemnitees”) harmless from and .
2. Indemnitees. from - and: against any -and all |

claims, demands; causes of action; obligations, labilities, ggreenients, damages, cost (including, withoul |

limitation, reasonable. attorneys* fecs), Joss, or Hability of|
or unknown, suspected or unsuspecled,:in-any. way con
Indemnitees may- sustain ‘or incur: by -regson. of; relatec
provision,. use-or the rendering of any. such Concierge.

any kind or-pature, whether asserted, known'
hected with, which any one or more af the |

{o; associated with, or arising -out of the -
Services or- the-delivery of such Concierge :

Services 1o Tenant or Tcnant’s agents, clients, contraciars,: directors, employees,. invitees, licensees, .

officers, partners or sharcholders.

N 1
Solely as it relates to-the purchiase or use of Cancierge
employees, officers, partners, and/or shareholders of Tena
and benefits conferred by dic provisions of Scction 1542
which reads as follows: - - : f

Services by Tenant or the agents, contractors,
nt, Tenant hereby expressly waives-all rights -
of the Civil Code of the Statc of California, |

%A general release does not extend: to’ clains wh

ch the: creditor does nof know or

suspect to exist in his favor at the time of exccuting the release and-which, if known by
hiiny, must have materially affected his scttlement with the debtor.”

In so doing, Tenant acknowledges thatiit will be unable o make any claim against Landlord or any -

other Indemnitees for damages that may exist as of the daie or after the date of this rclease, but which
Tenant does not know lo exist, and which, if” known, would materially have affected Tenant's decision |

to execute this document, regardless of’ whether Tenant’s lack of knowledge, if*any, is'the resu

ignorance, oversight, error, negligence or other cause.

ARTICLE 2

OPTION TO EXTEND TERM

Section-23.1. . “Notice, . Provided Tenant is not in de
opportunily to cure on the date.afier Tenant gives notice

rights pursuant to this Article 23, Tenant is given the optian to extend the lerm for an additional {ive (5)

year period (the “Extended Term™), comunencing the next

right to exercise the Oplion as 1o only a portion of the Premiscs. a § ‘
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. Notwithstanding anything to the contrary -

tof

aalt afler the expiration of notice and the -
to Landlord of Tenunt's intent Lo exercise ils |

: xtjcalendar day after the expiration of the Term
(the “Option™). ‘The Option shall apply only to the entirety of the Premises, and Tenanl shall have no -




- months prior to' the Termination Date.

: 'l"cnunl_‘s'c,\"ci'cisg of (his Option is contingent upon Tenant by- giving wrilten notice (o Landlord (the
~¥Option Notice™) of Tenant’s election to exercise ils: rigl i :

Return Receipt Requested, o by avernight courier, no.m
: Seetion 232, Fixed Monthly Rent Payzl:ble. The Rent
("Option Rent”) shalk be equal to the:FaiviMarket Value

\s-pursuant to-this- Oplion- by Certified; Mail, |
wre: than twelve (12) and no less than nine (9):

payable by Tenant during the Extended Term |
b the Premises as of the commencement date

ol the Extended Term - The (erm “Fair Markel Value™ shall he-defined as-the cffective rent reasonably

aclifeyable by Landldrd, and shall include but.not be li
Landlord, such as Fixed Monthly Rent {including periodi
Operating Expense reimbursements, and aiy and'all-othey

-comparable space in the downtown Sanla Monica arca of 1
_Snid computation_shall- specifically be: based on’ th
*payment ol any brokerage commission-to any. broker und
- no-period of vacaney. : R
Landlord and Tenant shall have thirty.(30) days. (the
- the Option Natice in-which to agree'on the!Fair Markcl V4
: Market Value during the Negotiation Periad, they shall im
extending the Term and stating the Fair Matket Value. ..
Section 23,3, Appraisors to Set Fair Market Value.. |
“the Fair Market Value during the Negotiation Periad, then
a).. Landlord and Tenant, each at.its own cost, shall seleg

rited to, all-cconomic: benefits obtainable by
s adjustinents), Additional Rent in the fyrny of'i

ie-Premises, ;¢ : ; i
¢ Promiscs . in-its  “as-is” condition, without.
in consideration of the fact.that there shall be |
‘Negotiation Period”) after Landlord reccives |
fue, 1L Landlord and Tenant agree oty the Fair
melintely-cxecute an amendment to the Lease |

[ Landlord and Tenant are unable: o agree on ;

“leastten (10) years-full-time commercial: appraisal expeticnee in the arca in-which the Premises are |

located, and shall-provide written notice.to/the other party

of the identity-aid address of the appraiser so |

appointed. Landlord and Tenant shall make such:sclection within:ten (10) days afler the expiration of |

the Negotiation Period,

by Within: thirty (30) days of having, been -appoinicd to
- appraisers so appointed shall meet and sct the Fair Marke
Fair Market Value, the appraiscrs- shall solely - consider
purposcs, ; -

Section 23.4.. Failure by }\|)|)|;aise|'s-to Sct: Fair Mark
are unable to: agree on the Fair Market Value within tei
Period, thoy shall elect a third appraiser of like or beiter gt

do so (the-*“Appraisal Period”), the two (2)
Value for the Extended Term. In setting the |
the usc of :the: Premises lor general office -

. k i |

et Value,: I the two (2) appointed appraiscrs |
(10) days:aficr expiration of the. Appraisal
alifications, and who. has not previously acted. |

in-any capacity for cither Landlord or ‘Fenant.  Landlord and Tenant shall each bear-one-half of the; costs |

ol the third appraiser’s fee, :

- Within-thirty- (30) days after the selcction ol the: third hpprais

Fair Market Value for the Extended Tenm shafl be sct by aimajority ol the appraisers now appoinied.
1f amajority of the appraisers are unable to set the Fair Market Value within the Second Appraisal |
Period,. the three (3) appraisers shall individually render separale appraisals of the Fair Market Valuc,
-and-their threc (3) appraisals shalt be addcd together, then divided by three (3); resubting.in an average |
of the-appraisals, which shall be the Fair Market Value during the Extended Term, ? :

Howover, if-the low appraisal or high appraisal varies by more than' ten percent-(10%) from the

0, Expley _ monctaty or non-monctary consideration: (hat ! -
may be given-in_the markel place o a;non-renswal. tgnant, as is chargeable for. a similar use of;

1 an- independent: real estate appraiscr with at -

er (the “Sccond Appraisal Period”) the |

~_-middle appraisal, thén one (1) or both shall be disregarded; If only one (1) appraisal is‘disregarded, the -
" remaining two (2) appraisals shall be added together and their total divided by two (2), and Lhe resulting
average shall be the Fair Market Valtue. ‘17 both the low and high appraisals arc disregarded, the middle..

-appraisal- shall be the Fair Market Value for the Premisc
shall ‘immediately. notify Landlord and Tenant of' the Fai
and Tenant shall immediatcly exceute an amcndment to: il

during the Extended Term. The appraiscrs i
. Market Value so established, and Landlord |
¢ Lease, extending the Terin and revising the

Fixed Monthly, Rent payable pursuant to the FairMarkel Value so established;

Tenant’s failure lo execule such amendment establish

ng the Fair Marke{ Value within I'lﬂeeﬁ (15 .

days after the other parfy’s request thereforishall constitute a material default under the Lease.

Scetion 23,5; No Right of Reinstatement or Further B
its rights (o extend the term pursuant 1o this Article 23,
Option to Extend the Term, nor shall Tenant have any rigl
beyond the period stated in Section 23,1 hereinabove,

Section 23.6. No Assignment of Optioni This Option

xtension, ‘Once ‘I'enant has failed to exercise
it shall have no right of reinstalement.of its.
t 1o a further or second extension of the Term ;

may be exercised only b?" the original-named

tcnant signing this Leasc or an AfTiliate (as defined in Lca:c Section 11.2.1), and shall be nyll, void and

aof no further force or effect as of the date that Tenant
Affilinte. . :

ssigns this Lease to an entity other than an !

. ARTICLE 2{%
RIGHT OF FIRST OFFER

Section 24.1. First Offer Space. Landiord hereby grants to Tenant an ongoing right of first offer with

respect ta each portion of the.ground floor of the Buildin%
the Building curreptly occupied by I Cugini) which Land
. {x) commence: only following (he expiration or carlier
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(except for that portion of the ground floor of |

rd-veasonably determines will become vacant
and available_following, the Commencement Date.(each spich portion of the Building being hereliafler
referred Lo as the "First Oftfer Space”). “The ternt of the Lease with respect ta the First Offer Space, shall
termination of the existing lease (including
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- renewals) of the- First Offer- Space™and: afler the First Offer- Space is’ actually vacated und becomes
- available for lease; and (y}.cxpirc.on the Termination Date. “The right of first olfei granted to Tenant:
2 herein shall-be subordinate. to the e.x'isling%righls ol expansion, righls of refusal or rights of first loffer
= (colleetively; the, "Superior: Right Holders™) with. respect l:[ the First Offer Space. * Tenanl's right of first
“offer-shall"be on the terms and conditions sct forth in this /ﬁr(}iclc 24, Lo

Section” 24.2;. Procedure for Offer.. Lill!l(”m'd shall: nolify Tenant (the "Firsi Offer: Notice"y -fj\vhcnw

Landlord: reasonably . anticipates: thal the First: Offer Space will become available: for lease (o ithird-
parties, The IFirst Ofter-Notice shall specily the terms and conditions upan:which Landlord is willing o
)

-Ofler Space in accordance with thei r‘superi?‘r righs,

- Jease the First. Ofter Space to- Tenant, provided that no Superior Right Holder wishes to-fease theFirst 1

|

Section 243, Procedure for Acceptance, I Tenant wishes (o exercise Tenant's right of first ioffer |
“with respeet (o the Fitst Offer Space, then within ten. (10} business-days of delivery of the First Offer -

Notice (0 Tenanl, Tenant shall deliver notice (o Landlord| of Tenant's: infention: 1o excreise -its right ol

- -[irst; offer with-respect (o, the. First Of¥er Space on the t¢
“AccoptanceNotice”™): [ Tenant does not ¢lect Lo exercise)
suelhr ten (10Y business day poriod (the:*Excreise Period™), {
to any-third. party on terms. that are.not! Substantially .

rms - sct-forih- in-the First. Offer Notice (the.
its.right to lease the First Offer Space within -
hen Landlord:may lease the First Offer §pace:
More: Faverable. Terms (as  delined: below), |

~ provided,: howover; i Landlord. does not ;execute: a- binding, lease document (on terms- that. aré not

,Substqh_tially_ Morc-Favorable Terms). within-one_hundred cighty (180) 'days lrom cxpiration of the
Exercise: Period; then: Landlord must deliveér-a new- First: Offer Notice to Tenani prior to entering into a
leasc agreement with respect lo the space deseribed in-original First Offer Notice and the proecdures set

forth-in- this: Scetion 24:3-shall apply to:such new:First: Offer Notice, - “Substantially: More Favorable -
- Terms” shall-mean that the average “nct cifective rent” (defined below) offered.to the potential tenant is
less than- ninsty-five. percent (95%). of the average net effective rent sel-forth in the First Offer Nolice.

The*term *net-oflective rent™ shall-mcan ithe nel rental
account any tenant improvement.cxpenses and alfowances
or other monetary concessions granted-by Landlord (amo

amount- to: be 1lmid 1o Landlord; taking into |

tized on @ straight-fine basis over the lite of |

" the lease term proposed. inder: the Firs§ Offer Notice or the terms:to the:potential tenant, as applicable).

- Notwithstanding anything to the contrary. contained:herein,|
“offer,. il at-all, with'respect to all of the applicable First O
anly a portion thicreof. § :
Section 24,4, Amendment to Lease. If Tenant timely. ex
First Offer Space, Landlord and Tenant shall within fiftee
to the Lease for the First Offer Space upon {he terms and ¢

and this Article: 24, :

Scction-24.5. . Termination of Right of First Offer, The rights contained in this Article 24 maylonly ‘

be excrcised by-Tenant and any Affiliate. T'enant shall no
as providéd in this Article 24 if; as ol the :dﬂte of the atte
Tenant, Tenant is in default under this Lease beyond any
right of first offer shall be continuous during the Term of U
rejection of any particular offer shall-not relicve Landlord
- Space and. any -other First Offer Space to T'cnant at’ any

- becomes available. - R

“TERMINATION O

Section 25.1 Early Termi'natlon lRate. Ténant may clect
calendar day of the thirty-sixth (36") fult calendar month
giving Landlord written notice (the "Pcrmination Notice")

calendar day ol tl]c twenty-third (23" fiull calendar menth and ending on the last calendar day of the -

twenty-fourth (24} full calendat month of the ‘Term (the '
being sent to Landlord in accordance with Article 16 of'thi

Scetion 25.2.. Contingencies to- Early Termination, |
Termination Fee (as. defined below) are duly received by
Date, this Lease shall terminate and ‘Tenant is released fron
_exeept for such obligations as specifically -hercin continug
this Lease and except for any outstanding amounts of Ren

| ARTICLE 25

‘Tenant' must electto excrcise its right of first
Ter Space, and Tenaid may not eleet to.lease

1:(15) days thereafter exceute an amendment !
onditions as set forth in the First Offer Notice ;

have the right to lease the First Offer Space, |
upted excreise of such right of first offer by -
pplicable notice and/or cure period. Tenant's
is Lease and.any extension thercoll. ‘Fenant's |

{'its obligation to again offer such First Offer |

ime that-any-First Offer Space subscqqenlly 3

"IFTON !

to ferminate the Leasc cffective as of the last

{ the Term (the “Farly Terinination Datc™) by
during the period conimencing on the first |

Notice Period"), with the Termination Notice. |
3 Lcasc, .

rovided: thal (he. Termination Notice and the -
Landlord, then, gs of the Early Termination
n Hability for any of ils obligations hereunder, -
alter the expiration or earlier termination of
owed to Landlord for the time period on and

prior to the Early Termination Date.
Section 25.3. Termination Fee, I Tenant exercises ity ed

rly. termination option pursuant to this Article |

25, Tenant shall pay to Landlord a Termination Fee of $430,828.76 (the “Termination Fee”) in (wo (2) -
equal parts, with filly: pereent (50%) of such Termination Fec payable within fificen (15) days lollowing. :

Landlord’s receipt of the ‘Termination Notice and the remaining. (ifty percent (50%). payable not less-:
than thirly (30) days prior to the Early ‘I'crmination Datc{ If Tenant fails to pay (he Termination Fee |

* within the time periods sct forth in this Section 25.3, the
null and void. :

o
i
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provisions of'this Article 25 shall be deemed
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to.be incurred by Landlord and-any fiee rent. -

cercises Tenant's right to-lease tlic applicable -




.- Section 25.4, Expiration. of Termination; Option, - Provided that-Tenant has not already delivered the’
'Fcn'plllmto:l,.Nolice speciticd hereinabove, then, eftectivelas ol the first calendar day-of the (wenty-filth!
(25™:full .calendarmonth of the Term, the provisions of {his Article 25 shall be decmed null, void and::

~of no further force or effect. v I : L . ;

P ARTICLE26
LETTER OF CREDIT

“ Within I‘nl'?'-l‘l\'c (45) days afier the full execution of this.Liense, Tenant shall. deliver o Landlord, gs.!
. collateral fort : :
‘Trrevacable- and -unconditional negoliable fetier- of credit|{the *Letter of Credit™); substantiafly in the !
form: attached as Exhibit G hereto and-made a pait:herepf, and containing ihe.terms required herein,
rusning- iy {avor of Landlord, issued by a-solvent bank | reasonably appraved by Landlord. under the ;
~ supervision - of the ~ Superintendent ‘of * Banks : of ‘(hg- State -of- California, -or “a - National: Banking |
~Association; in-the amount of $495,001:35 (“LC Amouni™), Landlord:hereby approves Silicon Valley |
Bank as an acceptable issuer of tho Letter al Credit. The Letter of Credit shall be: o
" - @) atsight and frrevocable; : v ’ !

b) maintained in effect for the entire Lease Term lhroughﬂie date lh'ﬂt'is,thirl?' (30) duys foll()\\'ilj'lg the * -

expiration or carlicr {ermination of this:| 2aso (the:“Owtside-Date”); provide that the expiration dafe of *

the Letter:of Credit:shall be-no ‘carficr than the Oulside Ddte or provide for automatic renewal thercof at | -

least through the Outside.Dale, unless the; issuing bank provides-at least: sixty (G0) days’ prior written |
notice to Landlord of such non-rencwat by certificd mail, relurn receipt rc’(}uesled al the address set forth |
.- on the formt of Lelter of Credit attached asiExhibit G, and['Tenant shall deliver a new Letter of Credit to--

Landlord at least thirty (30) days ptior .to the expiration ol the:Letter of Credit withoif any action |
~whalsoever on the partol Landlord;, = | : b : :

¢)- subject ‘to the Uniform Customs arid Practices for: Docunientary: Credits-{1993-Rev) International -
Chamber of Commerce Publication #5003 a“nd ' : ;

==y Rlly assignable by Landlord in conneetion. with any number of transfers of. Landlord's itterest in. |
* (his Lease. (with Tenant bearing any fecs, costs or. expenses in-connection. with.any such {ransfer), and !
~ permit partial draws. - I : » o ‘ i
- In-addition to the foregoing, the form jand terms- of the Letter of Credit (and the bank issuing the
same) shall be: acceptable 1o Landlord, in'Landlord’s reasonable dis¢retion, and -shall- provide, among |
other things, incltect that; ; | ' » : i

o) Landtord, or its then managing ngel')t,'sh_n‘!I have the rig[u to_draw down ah amount up to the face !
amount of the Letter of Credit upon the prescntation-to lhetlssumg bank of Landlord’s. wrilten slatement -
that Landlord is entitled to make such drawing under this.Lease, it being understood that if Landlovd is a |

corporation, -partnership “or -other - entity, : then such statement - shall ‘be signed. by an officer(if a '

~ corporation), a general partner {if a parinership), or any authorized party (if" another entity);

it): the Letter. of Credit will- be. honored: by the issuing bank without inquiry as-to the fnccﬁlrac)' ;

thereof and regardless of whether the Tenant disputes ilie content of such statement; and ;
ic Building, Landlord shall transfer the Letter |

iii) in'the event of g transfer of lb,zm('ﬂ‘m'fd‘s. interest.in U ]
of Credit; in whole:orin part (or cause & substitute fetice $fcrcdi( to'be-delivered, as applicable) 1o the

transferce and the transferee shall’ assume: this Leasc it
without any. further agreement between the partics, be. released by Tenant from all liability therefor, and -
it is agrecd that-the provisions hereol shall apply to cvery transfer or assignment of the whole or any -
portion of said Letter'of Credi(.to a new. landlord, E : R

11, as a: result .of any application or usc by-Laidlord of all or any part.of the Lelter of Credit, the |
amount of the Letter of Credit shall be-less than the [, Amount, T'enant shall, within five (5). days :
therealier; provide Landlord-with an additional. letter(s) of eredit in an-amount equul to- the deficiency
(or a replacement letter of credit in the-total amount of the ' LC Amount) and any such additional (or
repiacement)-letterof credit shall comply with all of the ]JIJPViSfOIIS of this- Article 26, and if' Tenant fails :

" ta.comply with the foregoing, the same shall constitute a default by T'enant. ’ :

“Tenant further covenants and warrants that it will neither assign nor cncumber the-Leller of Credit, |
or.any part thereof and that neither Landlord nor its sucdessors or assigns will be bound by anyi such -
assignment, encumbrance, -altempled assignment or altempted’ encumbrance,  Without limiting (he'
generality. of the foregoing, if’ (he- Letter: of Credit cxpires: carlier than the Termination Date, Landlosd -
will aceept a rencwal letter of credit or: substitute leller of credit (such renewal or substitule letier of |
credit lo be in cfTect and delivered to Landlord, as applicaple, not later than thirty (30) days prior (o the :
expiration” of the: Letter of Credit), which!shall be irrevocable and: automatically rencwable as above :
provided through the Lease Expiration Date upon the samd terms as the expiring Letter of Credit or such |
other (crms as may. be acceptable to Landlord in its reaspnable discretion, However, if the Letter of
Credit is. nol timely: renowed or.a substitule letter of credit is not timely. received; or il Tenant fails lo
maintain the Letter ol Credit in the amount and in accordancs with the terms set forth in this Article 26, |
‘Tenan( shall not be in default but Landiofd shall have the right (o present the Letter of Credit to the -
issuing bank in accordance with the lerms of this Article 26, and the entire sum cvidenced therebyishail

be paid to and held by Landioyd as cash (thie *Cash Collateral”) to/be held as collateral for performance

of all-of Tenant’s obligations under- this Lease and for all Jossea and damages Landlord may suflef as a

result of any default by Tenant under this Lease pending T'enant’s: delivery 1o Landlord of the required -
‘ p Ty ) q ‘
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he' full_and” faithiul-performance by Tenant-of all of its obligations under this Lease, an

writing, and_thercupon- the Landlord shall, |-




~ earned-on lhe Cash Collateral, . :

- shall be retwrned to ‘Tenant; . Landlord shalll have the right

i

replacement letter of credit in the LC Amount and otherwise complying sith.all of the provisions f this ;- -
credit; any Cashe: Collateral held by Landtord

Article 26, Upon delivery of such repldacement. letier of

the pame- of Landlord and-commingle the Cash Callader
grants Landlord & sccurity: intercst’ in-the: Cash -Collateral

If there shall' occur.a default under the Lease beyond any applicable grace period, Landlord may, but |

0 llo‘l'd Cash Collateral in a deposit accomnt in:
al:with -its: general assets and “Tenant hereby:

Tenant shell not be entitled to any inferest -

i

- Without obligation to de so, draw upon the Letter of’ Credit and/or-utitize the Cash Collnteral, n part or
in whole; to curcany. default of Tenant and/or to compcnjalc Landlord:for any and all damages of any -

kind or-naturc sustained or which may be sustaincd by Landlord resulting from Tenant’s default, Tenant =

agrecsnol lo-interfore i any way with payment:to Lan

either prior-to or following a “draw” by: Landlord of ary|

whether any dispute oxists bietween Tenant and Landlord 4
- 0f Credit, No-condition or term of this Lease shall-be deer
o justify-the Issuer of the: Letter of Credit in failing to h'mL
:timely manner.

-Laud/lord: and. Tenant acknowledge and agree that in

= Credit or any renewal thercof or substitute therefor.or Cash)
a)- decmed to- be dr treated-as a “sceurily deposit™ within

by subjcci to the terms of* such Section 1950.7; or - )
©) intended (o serve as a “sccurity deposftt“i within the meaning ol such Section 1950.7.

The partics hereto:

portion of the Letter of Crexli, regardless ol
s to-Landlord’s. right to draw rom the Letier

10 cvent or circumstance shall the Letfer of
Collateral be: T

e

he nieaning of Californin Civil-Code Scction |

lord of the proceeds of “the Letter of Credil. .

med:o-renderthe Letter of Credit conditional .
or-a-drawing-upon such Letter of Creditin a

“i)’ recite that the Letter of Credit zind/bi‘ Cash Collatergl, as the case may be, is not intended to serve.

as a sceurity” deposit. and- such - Scotion '1950.7 and any
applicable to securily deposits in. the commercial-conte

~ applicabilityor r¢levancy (hereto; and

i) waive any and all rights, dulics and obligations citl

- relating to or arising from the Security Deposit Laws,

Notwithstanding any contrary provision of this Arl

and all other-laws, rules -and regulations

t-(“Sccurity. Deposit . Laws™) shall have. no..|
) i :
i parly ingy. how-or, in the future, will have |

cle 26 and subjeet to the conditions st Torthy

_ in the-last sentence-of this paragmph, {he LC- Amount shall decrease to (i) $371,251,01 as ol the fast

- calendar day ‘of the thirty-sixth (36"

b

each-such reduction may: be accomplished| by delivery to

decreased only it (a) there does not then! exist a defaul
labilitics under this' Lease: which conlinues afler the expi

Y fullcalendar monthiof Ure Term, (ii) $247,500.67 as of the last |
calendar: day of thie forty-cighth (48" tull calendar montli of the ‘Term, (iif). $123,750.33 .as of the:
* Termination Date; and(iv) $0.00 as:of the Quiside:Date- (it being expressly understood and. agreed that
Landlord .ol anr-amendment to the Letier of
Credit or a replacement: letter of credit), | Notwithstandipg: the . foregoing, the LC Amount shall be.

or- breach by Tenant of ils obligations or

ation of any applicable cure. period, and (b) |

neither this Lease nor Tenant's right to possession of the Premises hias been:terminated.

Tenant expressly: ackndwlcdgcs‘aud‘agrees'lhul uﬁ[c.s and- untif Landlord receives the: Letter of

Credit, Landlord shall not be:obligated-to. pay:any portion

Liang LaSalle pussuant (o Section 2.5 of this Leasc or dishurse any portion of the Allowance (as such.

{ the brokerage-commission: payable to-Jones

term is defined in Exhibit B attached hereto:and made a par} hercol),

[REST OF PAGE INTENTIONA
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IN W I‘NESS WHEREOF, Landlord und Iumnl hn\'L, o

the. (l'\lc(s) wri ltlcn below. -

LANDLORD:;

DOUGLAS EMMETT 1995, LLC, : f '
~a Delaware linitedt liabilily company

- ‘B)";i Douglm Emmett Ivl'umguuent LLC,-

a Delaware limited liability company. :
its Agent ©
By Douglm Emmelt- Managemenl; lmﬂ.
| Dclawsu e carporation, lt"i Mnnugcr

: 'By: -' VU‘/"(‘ 1 W

Michael 1. Means, !
Senior:Vice Prosident

O RO 1O

By

Dated:

falisades Pmm:cnade 1 Zag.com Inc. / AS/ October 15,2010

- Dated:

By: N

. Nanje: . .

Tithdres -

Daled:

Nawde:

Title:
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?

EXHIBIT A - PREMI

Suite 200 at 120 Broadway, Santa M
Rentable Area: approximately
~ - Usable Avea: approximately
(Mcnsngrcd pursnant to the"provisions

SES PLAN.

onica, California 90401
11,260 square feet

4,564 square feot

of Seetion 1.4 of the Lease)

Palisades Promienade / Zag com Ine 7 A8/ October 15,2010 o
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- shall be subject to-Landlord's policics sel forth herein,

i

, CEXHIBITB
CONSTRUCTION AGREEMENT
CONSTRUCTION PERFORMED BY TENANT ~ |

"S‘ect_ion I. Selection of Contractor, The contractor cons{ructing the Improvements shall be sciceted by |
Yenant and subject to Landlord’s reasonable prior approval. : | ;

Scction 2. Tenant to-Complete Construction, Tenant's general contractor (“Contractor™) shall fiernish

and_ instal} within the:Premises those flems ol general.conftruction (thé Mmprovements™), shovn on the .

- Approved Construction Drawings' (as- defined by below).| The definition of the“Improvements”, shall |
include- all costs ‘assaciated with completing the Improyements; including but nol- limited to, space
planning, design, architectural, and engineering fees, contracting, labor and naterial costs, municipal ;
fecs, plan - cheekand: permit costs, ‘and document development “and/or reproduction costs, The |
Improvements:shall- comply in all respects with the” following:~ (i) .all state, federal, sity. or quasi- |
governmental-lnws, codes, ordinances aid regulations, as ¢ach:may apply according to the rulings of the -
controlling public-official, agent or other person; (if) epplicable standards: of the’ American Insurance

-Association (formeily, the National Boardiof Fire Underwriters)-and the National: Blectrical Code; (iil) |

building materigl manufacturer's speeifications and (iv) the Final Plans and Specifications.

" be equal to or better than the minimum Building standards [and specilications.

__All'Tenant selections af* finishes shall be indicated in the Approved Consiruction Drawings and shall
R RER.

Any work not shovin in' thie Approved Construction:Dijawings or included in the Improvenients such .

as; but vot.limited o, tolephone service, furnishings, or cabiinetry, for which Tenant contracts separately §
i !

Notwithstanding anything to the conttary herein, Tetiant shall have no obligation (o perforin the |
Improvements. and. may - reduce the. scope of . the  Improvements, - pravided, however, that any -
Improvements actually constructed shall comply with the provisions hereof, ' ‘

Section 3. Tenant's Payment of Costs, S‘ubjecl to Landlord's payment.of the Allo\vtmce, Tenant shall -
bear all-costs of the Improvements, and shall timely- pay said costs directly to the.Contractor. Fron time

- lo time, Tenant shall provide: Landlord with such ovidence.as Landlord may reasonably request that the -

Contractor-has been paid in full for the work completed to-date. :

1n-addition, Tenant shall reimburse Landlord (up to a|maximum amount of $2,500.00) for any and |

all of’ Landlord’s actual and- reéasonable out of pocket. costs incurred-in: reviewing ‘Tenan('s Plans and
Specifications (as defined below) or for ‘ary other “peer review” work associaled with Landford's

- review-of Tenant’s. Plans.and Specifications (the *Pcer Review Costs™), including, without limitation, |

Landlord’s actual and reasonable out of -pockel costs: incurred -in” engaging any third party engineers,

contractors, consultanis or design specialists:: - Tenant-shall pay: such actual and reasonable costs

Landlord within five (5) business days aftet Landlord’s delivery (o Tenant of a copy of the invoice(s) for -

such work.

Notwithstanding anything. (o the contraty hercin, the
Tenant’s sale cxpense shall not include, Tenant shail have
not: be used- for, and, where applicable, Landlord shatl y
costs: - (@) costs:incurred: duc lo the presence ol Hazar

fous Materlals in the Premises:or the Real:

Property; (b) penaities. and- late charges attributable to Landiord’s breach of this Exhibit B; and (c) |

subject to the express provisions of this Exhibit B, any costs incurred by Landlord-in conneetion with:
the Improvements other than the Administrative Fee (defined below). :

In additien, Landlord shall perform, construct and pay for any renovations or ather improvements . -
which Landlord is required (by any governmental authority having jurisdiction) to make to any portion -

cosl. of the Improvements to- be: provi&jcd at
no responsibility for and the Allowance shall :
romptly: reimburse Tenant for. the following

al’the Building outside of the Premiscs, including the Common Arcas, which arisc out of or are required

in conneetion with 'Tenant’s completion ol the lmprovements.

‘The failure by Tenant to timely pay such amounts as| required under this. Paragraph 2 prior lo the
expiration of any applicable notice and/or cure periods shajl be a material defauit under the Lease, |

Section 4; Licu: Waiver and Releases. During the cot'seol‘ construetion Contractor shall provide -

Landlord with: exccuted lien waiver and release forms as jreasonably requested by Landlord (including
any conditional -or unconditional waiver and release forms in the form required under Callfornia: Civil ¢
Code Sections 3262(d), 3262(d)(3) or Section 3262(d)(4)) and contirmation that no liens have been filed .,

against the Premises or the Building, [ any liens arise against the Premises or the Building as a result of

the improvements, Tenant shall promptly, at Tenant's s
Landlord evidence that the title to the Building and Premis

Section 5. Performance Bonds, . Intentionally Deleted

Section 6. Landlord’s Reimbursement for Costs.
Improvements, an allowance, not 1o exceed (he sum of
Premises (which is equal to $145,640.00 and shall be her

obligation to disburse any unuscd portion of the Allowan
the Cammencement Date,
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es have been cleared of'such liens,

Landlord- shall par'lo Tenant for: the
$10.00 multiplied by the Usable Area ol the
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ple cxpense, remove such licns and provide

cinafter referred to as the “Allowance™) lo bo .
disbursed in accordance with Scction 6.1 below. ‘Tenant acknowledges that Landlord shalf have no
¢ aller the date which is six (6) months alter :




> 3

. EXHIBITB
CONSTRUCTION PERFORMED BY TENANT (ont'd

' “Section 6.1 Disbursement of the Allowance.

‘a) Tenant ‘lm_provcmeqt Allowanee tems, Excepl as-otherwise sel’ forth ‘in this Exhibit B, lhcz
"~ Altowance shall be disbursed by -Landlord only for the foltawing items and costs (collectively, the!
“Allowance Items"): ) i . ! ;

~i) 7 Payment.of any space planning, project management, engineering or architcctural lees, and.
payment of the-fees- incurred by, and the cost of dochments and materials supplied by, Tenant and!
Fenant’s consultants in connection with the preparatioh-and review of'the Plans and Specifications;

' i he:cosls of any clectric; lelecommlinications and dala cabling and related equipment installed by.;
- Tenant, up to a maxinuum amount o $14,564.00 in-theyaggrepale; ' ! |

i

ill) - The' payment of: plan check: permit . and- license - fees. l‘clﬂl'lﬁg‘ to- construction ot the,

-.Improvements; : v i
.iv) The.cast of construction ol‘lholl]lpn-()vclncults, ncludingfwithout limitation; lesting and i
“inspection costs, Naor loading reinforcement costs, and: contractors’ fees-and general conditions;

v) The Administrative Fee (as defined betow);

vi) - - Theeost of any changes in the base building when such changes are required by the |
Approved Construction Drawings, such cost to includclall diceet-architectural and/or cogineering
lees and expenses incurred in connectian therewith;” : :
vii). - Sales and use taxcs and. Title 24 fees; and: !

viii) . -All-other permitted costs to be expended by Tenant in connection with the construction of the
Improvements: i. : z |

b) Disbursement of the Allowanee,. During the construction of the Improvements, Landlord shall ;
. make no. more than six (6) disbursements (and not kmorc than- once- per calendar montit) of the ;

Allowance (and the Excess Improvements, if applicable). for-the Allowance Hems for-the benefit of |
- Tenant and shall authorize (he releasé ol monies for the benefit of Tehant as follows: ; ‘

i)~ Disbursements.. On or before the 25th day of {he subject calendar month in which Tenant :
desires to request-a disbursement during the conslruction of the Improvements, Tenant shall deliver-
to ‘Landlord: . (i} invoices marked “Paid”, together with a request: for payment of' the Contractor |
approved: by Tenant, in a form to-beiprovided: by Landlord, showing the schedule, by trade, ol i
_percentage of completion of the Improvements, detailing the portion‘of the:work completed and-paid ¢
for-and the portion not completed; (ii)jinvoices from Fenanl's Agents (as defined below) forlabor
rendered and materials delivered:to the|Premises; (iif) exceuted mechanic’s lien relcases-from all of |
Tenant’s- Agents -which shall comply ! with the appropriate provisions ‘of California Civil ‘Codg .
.. Section 3262(d); and (iv) all other information reasonably requested by Landlord. Within thirty (30)
days therealter, Landiord shall deliver a check to Tenant in payment of the tesserolt (A) the amount
of the Allowance requested less & ten percent: (10%) retention (the aggregate amount of} such
tetentions to. be known as the "Final Retention” — it betng agreed that if the contract for construction: |
of the’Improvements provides for a 10%:veterition, such retention by Landlord shall be applied in |
conjunction with such contract retention and not inaddition to. such’ retention), and (B) the balance
of any- remaining available portion of the Allowance; not including the Final Retention, provided-
that Landlord docs not dispute any request for payment based on non-comptiance of any work with
the Approved Construction Drawings, or due to any substandard work: (i.e., work which does not .
comply with Codes or is not materially! consistent witlj the approved plans). Landlord's payment of
such amounts. shalt not.be decmed Landlord's approval or acceptance of the work' furnished or -
materials supplied as sct forth in Tenant’s payment request..

i1) Final Retention. Subjeci to the provisions of lhiL& Bxhibit B, a check for the Final Retention -
ayable, at Landlord's option, cither 1o Tenant or _iointl§' to Tenant and Contragtor, shall be delivered :
Ey Landlord to Tenant following the completion of construction of the Improvements, provided that
(i) Tenant delivers to Landlord properly cxecuted meghanics-lien releases in compliance with: both: !
California Civil Code: Section 3262(d)(2) and ciihier] Section 3262(d)(3). or: Section  3262(d)(4),
{ii) evidence of governmental approval of the completion of the Improvements; and (ili) Tenant
delivers to Lanflord a cerlificate from Tenani’s architcet, in a form reasonably acceptable to
Landlord, certifying that the construction of the Improvements has been completed. :

iiify  Other Terms. Landlord shall anly be obligated to make disbursements from the Allowance
{o the extent costs are incurted by Tenant for the Allowance Items. ~

iv) Failure to Disburse Allowance. If' Landlord. fails to make any disbursement of the .
Allowance for hona lide Allowance Htems within thirty (30) days alter Landlord’s recoipt of all
of the items in the clauses (i) through (iv) of Section 6.1 (b) (1) above (and if onc or more items:
required in said clauses (i) through:(iv) 1s not deliyered to Landlord with- Tenant’s. request, the
Ahirty (30) day time period shalf not be decmed to commence until all such items have been -
delivered in complete:form), then Tenant shall proF}ptly notily. Landlord in writing that Tenant
has not received any such disbursements (the “Failure to- Disburse Notice™).: Tenant shatl
deliver the Failure (o Disburse Notice in the manned required under Article 17 of the Lease to the
properly manager- al the properly management ol'q‘lce of (he Building and to Landlord at 808
Wilshiro Boulevard,. Suite 200, Santa Monica, C?Iifornlu 9040). Altn: Portfolio Manager, II'
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| . EXHIBIT R
~ CONSTRUCTION PERFORMEF BY TENANT (cont'd)

|

Landlord. fails-1o make such:disbursement . (thg: “Withheld:: Athount™) within' fifteen (15):
business. days- after Landlord’s:veceipt of the Failure. to: Dishuise Notice; then Tenant shall bei:
entitled lo' reat-such Withhold-Amount as' a- gredit against: the Fixed- Monthly -Rent next
becoming duc under-(he: Lease: (which amount [shall- thereafier be: deducted from -available:
amatints of the Atlowanec), Landlord hereby acknowledges and ngrees that Yenant's delivesy of
he Failure o Disburse Notice to Landlord and the tificen (15) business day period provided

“hereinabove-for- Landlord {o pay the  Withheld: Amount. following: Landlord’s veceipt of such;

Failure-to Pisburse Notice is in liew of (and not in. addition to):any. notice requirements or cure |

“periods:otherwisc required to-be given to Landlord|under the Lease.

Section 7. _Retention of Professionals; Pre-Construction’ Réquii‘el‘nents and Approvals, Prior to:

Tenant ar Contractor commencing any work;

»

“not be unrcasonably withheld (the "Architec(") to pre

Tenant shall retain an architecUspace plannce, subjectto Landiord's nrprovai. which approval shall
: ithhe 1 are (he space pl |
hereby- approves Shubin & Donaldson; Ine. as ali aceeplable ‘Architeet,” The plans and drawings 1o |

. beprepared by Architect shall be known collectively as the "Plans and Specitications,”” ;

b)

- 1o leave or be removed from the Building or the Camm

Contractor and the. {ire-life salety, healing, ventin

* . - !
\ , . ait=conditioning, plumbing, and electrical :
subcontractors shall be subject to Landlord’s prior Y

ritten: approval, which:approval shall not be :

unrcasonably withheld, conditioned: or-delayed. . Contractor shall: provide Landlovd: with a true, | -

complete:.and: correct ;copy - of the: construction’ cotttract between  Contractor and. Tenant., All
subcontractors, -laboreis, materialmen,|and suppliers, |and the Contractor, Architect and Engjncers |
shall be known. collectively as "Tenant's Agents".. During: completion of the Improvements, neither i
Tenant or Contractor shatl permit any sub-contractors) workmen, laborers, material or equipment to.
comic inlo or upon the Building if’ the- use thereof, in Landlord's reasonable judgment, would violate !
Landlord's agreement with any union providing work{ -labor or services in or about the Building or
disturb labor harmony with the worklorce-or trades lengaged in-performing other . work, labor or
services in or about the Building or-the Common: Areps. I any violation, disturbance, interférence
ot conflict -oceurs, Tenanl, upon demand by Lﬂndlorrl,,shnll’ immediately cause alt contraclors-or |
subcontractors or-all materials causing the violation, disturbance, interforence; dilficulty or conilict, |
on Arcas immediately. » ‘
All - Plans. and, - Specilications “shall. be subject o
Nolwithstanding - anything contained in this Exhibit B o the contrary, and -without limiting -
Landlord?s discretion-to withhold its approval, it shall be deciied reasonable for Landlord to deny hts -
consent to nn‘f'. aspect of*the. Plans and :Specifications {hat (i) adversely affect Building systems, the.
structure of- the-Building or the safety jof the Building and/or. its occupants, (ii) would violate any
governmental laws, rules or ordinances;-andfor (iii) would require any changes to the base, sheil and !
corc of the Building: Tenant and Architect shall veriffy, in the field, the dimensions and conditions |
as shown on the relevant portions. of the base: building plans, and, Tenant and Architect shali tie !
solély. responsible for the same, and Landlord shall have no responsibility in-connection therewith. |

. Landlord's review of the Plans and Specifications-as get forth-in‘this Section 7 shall be for its sole |
. purpose and shall not-imply. Landliord's approval of K\lc same, or obligate Landlord to roview the

same, for quality, design; Code campliance or other like matters. Accordingly, notwithstanding that :
any Plans and Specifications are reviewed by Landlord or ils space planper; architect, engineers and !
consultants, and notwilhstanding any ‘advice or assisﬁtmxcewhich may be rendered to Tenant by -
Landlord or Landlord's space planner, architect, enginecrs, and: consultants, Tenant agrees that

Landlord shatl have no lia{;ility whatsoever in connecﬁon thorewith.and shall not be responsiblc for-:
any omissions or errors contained in the Plans dnd Speeifications. - P

Tenant or Architect shall supply: Landlord with two (2) copics signed by Tenant of its final space.

lan for the Improvements before-any architectural warking drawings or engincering drawings have ¢
heen commenced. The Space Plan shall include a:layout and designation of all oftices, rooms and
other partitioning, their intended use; and cquipment (¢ be cantained thercin. Landlord may request :
clarification- or' more specific. drawings lor special [use- items not included in the Space :Plan, °
Landlord shall advise Tenant within five (5) business qt\ s after Landlord's receipt of the Space Plan ¢
for the. Improvements -if' the same- is unsatisfactory or mcompleté in any respect.. I Tenant is so -
advised, “Tenant shall prompily cause the Space Plan{to be revised to correct any deficiencies or
other matters Landlord-may reasonably require.

Upon approval of the Spaco Plan by Landlord and Tenant, Tenant shall prompily cause the Architect
to complete the architcctural and engincering drawings for the Improvements, and Architeet shall
compile a fully coordinaled set of architectural, stryctural, mechanical, electrical and plumbing |
working drawings in o form which is complete to allow subcontractors to bid on the work and to-;
obtain all applicable permits (coliectively, the "Constifuetion Drawings") and shafl submil the:same
to Landlord for Landlord's approval, Tenant shall supply Landlord with two (2) copies certifted by
the Architect of such Construction Drawings. Landlorld shall advisc Tenant within ten (10) business .
days afier Landlord's receipt of the ' Construction Drawings. if' the same are unsatisfactory or
incomplele in. any- respect, If Tenant is so. advised,. Tenant shall immediately revise the :
Construetion - Drawings in accordance with such rgview. and any disapproval of Landiord in -
conneclion ‘therewith, The Construction Drawings must be approved by Landlord prior to the
commencement. of construction of the Improvements by ‘Tenant. Concurrently with- Tenant's. ;
submiltal-of the Construetion Drawings to Landlord foy its approval, Tenant may submit the same to
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EXHIBIT|B

CONSTRUCTION PERFORMED BY TENANT (cont'd)

the. appropriate: municip!l authoritics for all- applicable - building . permits “(provided. that suchi
submission shall: be atTenant's sole risk- and shall not|alter-or madify: Landlord's right to approve the
Conslruction . Drawings in. accordance with' the lcrmL hereof). - Tenant: hereby agrees:{hat ncither}
Landlord nor . Landlord's ‘consultantsishall -be responsible for- obtnining: any: building permit. or:
- certilleate of ocoupancy (or thetr substantial cquivalenty for the Premises and. that obtaining the same!
shall be Tenant's. responsibHity; provided, however, [thal- Landlord shalf. cooperate with Fenant ini
executing: perimit applications: and performing other ministerial acts reasonably necessary to onable;
Tenant to. obtain: any such. permit ori certificate: of gecupancy-at: no-cost. to Landlord. - ‘The final:
Construction ‘Drawings. approved. by, Landlord. and: Tenant’ shall - be hercin referred to as the!
“Approved Construction Drawings™, . No  material {changes,” modifications. or alterations in the|

Approved Construction Drawings may, be made without-the priorwritien consent of Landlord, which' .

consent may not be utircasonably withheld and. shall-be-granted-or-denied. within three (3) busincss;

" days I‘ollow.inf submission by ‘Tenant:. 1§ Tenant desires chaisges: to tho Plans and Specifications,
not unregsonably withiiold its approval of such changes and the partics.shall confer!-

Landlord. shal

and. negotiate in: good. faith_to-reach. agreement on -the: Plans and. Specifications and any changes !

therelo: In'no event shall Landlord withhold its-conseqt or approval to any clements of the Plans and!
. Specitications that are. consistent with or represeni a logical evolution of thie approved Space Plan.

). Prior to the commencement of the construction of the| Improvements, and afler Tenant has aceepted!
* - all-bids for the Improvements, Tenant shatl provide Landlord with-a detailed breakdown, by trade; of"
the:final costs to be incurred or which have - been |incitred  inconnection- with the ‘design and!

- construction of the Improvements to: be performed by pt-al’ the direction of Tenant or the Contractor;'
which’ costs  form a basis for the: amount of* the coustruction contract” with Contractor. - Such
breakdown shalt include Contractor's overhead, profit, and fees, and an administrative fee equal to!
$20,000,00 (the “Administrative Fee®), which shall be deducted from the Allowance and disbursed |

to Landlord’s managing agont to defray said agent’s costs: for supervision of the construction of the-
Improvements; R : ' ‘

¢) - Contractor- shall submit to Landlord- verification of pubtic-liability and workmen's. compensation |
insurance.. ’ . ‘ S : :

f) . Landlord and Tenant agree that il the Improvements are actually: constructed by Tenant's Contractor
at a cost which is less than the Allowance, there shall be no monetary adjustinent. between Landlord |
and Tenant or offsel against Rent or other sums owed by Tenant to Landlord under this Lease and -
the entire cost savings shall be rctained: by LnndlorI and relinquished by Tenant, subject to the |

express provisions of this Exhibit B, : -
£) -In the-cvent Landlord fails to provide and consent or

consent or appraval shall be deemed to have been given by Landlord, ©

Section 8. Landlorvd’s Administration. of Constructimt. Tenant's Contractor and its subcontractors |

and suppliers shall be subject to Landlord's reasonable administrative control and supervision.. Landlord
shall provide the Contractor and its-subcontractors reasonable access to-the Leased Premtises solas to

timely complete the- Improvements; reasonable use of' the. freight clevators and. loading dacks Ror the

wiovement of Contractor’s and its:subcontractor’s matcrialT and laborers,

Tenant's subcontractors shall submit| schedules of all work relating 1o the Improvements to !
Contractor and Contractor- shall, within five (§) business days -of .receipt thercof, -inform . Tenant's

subcontractors of any changes which are necessary thereto, and-Tenant's subcoutractors shall adhere lo
such correeted schedute.  Tenant shall abide by all rules| made. by Landiord's Building -managen with

respeet to-the sforage of matcrials, coordination of work yith thé contractors of ather tenants, and any !
other matter in connection with this Exhibit B. - Parking for Tenant's Agents shalt be provided without

charge. ‘Landlord shall not ¢charge Tenant ‘or Tenant’s Agents for use of the elevators and shall permit
the clevators to be reserved for stocking as necessary. -

, From time to {ime during the construction of the lmj;rovemems Tenant shall, upon request: from
Landlord, provide reasonable pragress.ieports to Landlor

and the Contracior, and shall have the right lo attend any such meetings. - Futther, Landlord shail have
the right to require Tenant, Architecl and the Contractor to meet with Landlord to discuss the progress of

- the preparation of  plans and specifications -and the construction ol the Improvements, as decmed -

reasonably necessary by Landlord,- : . l

Section 9, Cemmencement Date, Tenam acknowledgq's and agrees that whether or ot Tenant has -
completed construction of the Improvements, the Commencement: Date shall occur in accordance with

the provisions of Section 2.1 of the Lease. :

Section 10, Compliance with- Construction Policies, | During construction of the Tmprovements,.
* Tenant’s Contractor shall adhere to the Canstruction Poljcies specified hercinbelow, which represent

Landtord’s minimum requirements for completion of the I:pprovz:mcnts;

CONSTRUCTION P(t)LlCIES

- The following policies outlined are the construction pr
consideration 1o Landlord for granting Landlord's. permission to Tenant to complete the construction
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|5provnl hereunder within the prescribed time |
peried (or, if no time period is stated, within five (5) lv115111css days afler Tenant’s request), then such :

regarding the progress of the preparalion of
plans and speeifications and the construction of the Improyements, In addition; Landlord-shall have the -
right to inquire of Tenant from time to (ime regarding meetings.to be held between Tenant, the Architeet |

procedures for the Building, ~ As a material
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EXHIBIT B

CONSTRUCTION PERF ORM E[) BY;TENANT (cont’d)

back sidle of each cover plate, -
All clectrical and phene closcts being used must: have |

ancls elosed und doors shut at the end of cach

©) AN electrical outlets and lighting urcum are'to be ])l opetly. identificd.. Outlets \villyhc labeled on |

dy

day's-work,. Any clectrical closet tha( fis opened with'the panel exposed must_have-a wark person

present;
Al cléetricians, tefephone pcxsonncl Llo. will, upon-e

a-clean=yp will be (.onduclcd
for this service:

~Welding, or-burning. with n opcn flame will not be

Munager. Fire extinguishers mus( be on hand at all times:

'All “anchoring” ol walls-or supporis toithe concrele ars

(7:30°AM < 6:00 PM, Monday- througly Friday). . This
hours during the- week or on the weckend.

All core: drifling. is-not 1o be -done during normal W
through Friday). 'This work must:-be %hedu}cd before

- weekend,.

All HVAC svork miust be inspected by the Bmldmg
followed by (he general conteactor:

i)~ A preliminary inspection of the HVAC work in pr
Office prior to the reinstaltation of the ceiling grid.

work mual ‘be scheduled before or nﬁcr these

ii) ' A second inspection of the HVAC operation will aiso be scheduled through the Building (f)ﬂ'lcc
and: will take place with the attendance of the HVAC contractor's: Air Balance Engincer. | This. |

inspection will take place when the suite i questio
iif) The BLuldmg Engincer will inspect the constructiot

All existing thermostals, ceiling tiles; lighting {ixtures
tuened over to the Building Enginecr.

- Good Iwusel(eepmg rules and regulations will- be st
engineering department: will do- ¢verything possible: to- make: your job easier,

1 is-ready 1o be air-balanced. ) i
on a periodic basis as well,

contractors who do not observe:the construction policy will not be'allewed to perform within tlus
building, - 'The cost of repairinig: any daniages that arehcansed by Tenant or Tell‘mt's contractm

during the cowrse of construction sitall be deducted fro

LANDLORD:

DOUGLAS EMMETT 1995, LLC, 7A

a Delaware limited [iability. company

By: Douglas Emmctt Management, LLC,

By:
Dated: ' Name:
Titlg:
Datel:
Palisades Promenade / Zng com [ne. £ AS / Qetober 15, 2010
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TENANT:

a Delaware corporation

the Alfowance.

;. COM INC.,

a Delaware limited liability company, | By:

its Agent : ‘
Nante: ‘

By: Douglas Emmett Management, Inc., - Title:

a Delaware corporation, ils Mnnagcr

By ‘ Dated

Michacl J, Means,
Senior Vice .Prcs‘(dcnl
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gress will be' scheduled through the Building ;

mpletion-of their respective projects, pu,k up |
and: discard thoir trash lcawmiv, the telephone and clectrical rooms: clean, If this is not complied with, -
by the bmldm;:‘ Jnnrlom and the general contractor will he bauk—dmngud

done wuhoul priot upproval of {he Bu;ldm;,

e not (0-be: donc during normal working hours |

orking -hours (7 30 AM . --6:00. P, Monday ;
or after these hours duung, the week of on the

Bngmcm The following procedures w,ill be :

and air con(llllonmg grilles shalt be snvcd and :

fictly enforced, . The building ofﬁce and !
However,




EXHIBIT B;

CONST RUCTION BY TENANT DURING TERM -

e

Lo H Tenant \\'I‘.hc': {o-make a Icmnl Chmu,c a5 s speus:d in-Section-12.12:0F the Lease, such Tenant]

Change shall bo completed pursuant to the provisions of

Seclion 12,12 of the Lease and this Exhibit B~

- Tenand:shall Bear all costs of said l‘t.mm( Change, wlhoh qhull be paid: (llFC(.U)’ to Tepant’s ;,cnuul

- contractor (*Contractor™);
2~ Contraclor shall complclg conslruchon to the

all applicable codes and regulations, ‘Tenant’s sclections

>remiscs . pursunnt - 1o the ' final Phns and

Spesifications nplnovcd in:writing by Landlord and Icna;) {the-*Tenant Change"), in mmplmnw with

the: Plans and Specifications, and shalf be equal to or bet

B spcmﬁcalmm All' work not shown on- the final Plans anc
the. T'enant Changg, including but not fimited to, {clephone

_shall-be:installed pursuant (o Landlord’s reasonable directives.’

3. Prlorto commencing any work: - i
a) .- Tenanl’s proposed. Contraclor and the - Contract

{ finishes and materials shall.be-indicated on-
ar than:the minimum Building standards and |
Spcclhumons, but which:is to be included-in;
service mslulla(mn, I‘uumhmg,{or cabmchy i

1

)l 'S pro )oscd Henlmg,, Ventirng, anq /\u-i

- conditioning, plumbing, and clectrical subcontr actoks shall be approved: in writing by Landlord,‘
which approval shall not be unreasonably withheld, conditioned or delayed..

b)  During: completion of any Tenant Change,. neither
contractors, workmen, laborers, material or equipme
thereof, in Landlord’s reasonable )udgmcnl, would
pmwdmg work, labor or scrvices in or about the

Tenant or Contractor shall permit nny sub-

violate: Landlord's agreement with any ‘unjon :
Building or disturb lubm harmony with the

- workforce or u'\dcs engaged in putmmmg other work;. labor or services in or aboul the Bulldmg
or ihe Coimimon: Arcas, - if un?' violation, disturbance, mtcrfurcm,c or contlict occurs, Tenant] upon :
)

dcmzmd by :Landlord, shall unedntely causc all:

contractors ‘or subcontractors or all nmlcrmls

causing the violation, disturbance; interierence, difficulty or conﬂict, to leave or be l‘cmoved 1‘rom !

the Building or the Cammon-Areas immediately.

ey Contractor shall submit to Landlord and Tenant a wr
Said bid:shall include Contractor's overhead, profit,

tten bid for completion of the Tenant (,h'mgb
nel Tees, and, T the proposed: Tenant (,lmn;,et

is for.cosmetic work. in excess of $50,000.00 in aggregate leuc per-occurrence or -for structural |
work of"any: kind, upon completion of said Tenant Change, Tenant shall pay an administration fee :
for supervision ol said Tenant Change cqual to three percent (3.0%) of the fotal cost of the l‘cmml
Change, to: defray said agent's costs lor supc.rvmon f the construction. - !

4. Tenant or Contractor shall. submit all Plans and-Specilications to Landlord, and no work on lhc
Premiscs. shall be commenced before. Tenant has recewrl Landlord’s final. written- approval thereof, :

which shall not-be wweasonably withheld, delayed. or cor

ditioned; “In addition, Tenant shali mnnburﬂu

Landiord (up to a maximum amount of $2,500. 00 for apy end all of Landlord’s mn of pockct' cosls |
incurred- in reviewing Tenant's plans for any Tenant Change or- for any other “peer review™: work .

associated with Landlord’s review of® Tenant’s plans,

limitation, Landlord’s out of pocket costs incurred-in engaging any: third parly engineers, contractors, |

lor any Tenant  Change, mcludmg. without |

consultants or design spt.cmlnh Tenant: shall pay such costs; (o Landlord within thirty (30) days afler |

Landlord's defivery to Tenant of a copy of the invoice(s) &

ot such work.

5; Coniractor shall complele all archucctuml and planping review and- abtain all pumlts. nu,ludmg,
signage, required by the city, state or county in which the IIICHIISCS are located:

6. Contractor shatl submit to Landlord verflication-o

public liabitity and worker’s compensation

insurance adequate: to. fully- protect Landlord and Tenant from and against any and all liability forideath !

or injury fo persons-or damage to property caused. ity or

about or by reason of the LOI]S[I‘U(,[IOI\ ot any |

work doric by Contractor or Contracior’s subcontractors oy supplicrs.

7. Contractor and Confractor’s subcontractors and suppliers shall be subject to Landlord’s rcmonnblo..
adminisirative -control and - supervision - Landlord shall provide Contractor and (,ontrnctom

subcontractors and suppliers with reasonable. access to the

Premises,

8. During construction of (he Tenant Clnngc Contractor shall adhcre to the procedures conlnincd :
hereinbelow; which represent Landlord's minimum requuimunh for completion of the Tenant Change.,

9, . Upon completion of the TFenant Change, Tenant sl
Landlord may reasonably: request that the Contractor has

all provide Landiord with such evidence as |
een paid in full, and Contractor shall provide

Landlord with lien releascs as requested by Londlord, confirmation that no liens have been filed against -
the Premiscs or the Building. Il any liens arise ﬂgmnst the-Premises or the Building as a result of the :
_Tenant Chan%c Tenant shall immediately, at- Tenant's sole expense, remove such (iens and provide

Landlord evi
10. .. Whether or not Tenant or Contractor timely com

ence that the title to the Building and Premises have been cleared of such licns,

l

lete the Tenant Change, unless the Lease is -

olhcrwlsu terminated pursuant to the provisions containedtherein, lcmm acknowledges and agrees thal -
Tenant’s obligations under the Lease to pay Fixed Month y Rent and/or Additional Rent shall continue :

unabated.
£l In the event Landlord fails to pl()\'ld(. and- consent

r approval with respect lo a Tenant (h'llli,t.

within the prescribed time period (or, if no time perlod jis stated, within five (8) business daf's after
“Tenant’s request), then such-consent or approval shall be deemed Lo have been given by Landlord
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"EXHIBIT Bil
“CONSTRUCT lON BY T ENANT DURING T[‘.RM (cont'd)

CONSTRUCTION

OLICY - : ?

- The following policics outlined are the. conshuutmlL pr ocedures for the Building. As a umlcm(i
~ consideration’to Lanclord for granting Landlord's permi
-contemplated - heeeunder, lcn.ml agrees lo be bound)

hereinbelow: ‘
f, - - Administintion -
Contractors-1o notify the mnna;,um,nl office for the

“a)

b)

)

d)

,c)

g

“h)y

2.

a)
b)

<)

a)

b)

¢)

d)
¢)

' musit be scheduled by the g gcneml contractor ot sub-g
" used.-

The. general contractor is.to provxdc, the Bulldmg
scheduls for the suite: prior lo'the start of constructio

Contraclor. wﬂl make sure, that at least one scl of]
initials npprovmg the plans and & copy delivered-to the

.

¢ Building Office,

Manﬂgcr with:a copy of’ Ihc proiectcd? work ]

As-buili ‘construction, nu.]udmg mcuhumcul d| awings zmd air lmlunclng reports will be wblmucd 3

at the:end of cach project, i

The ‘HYAC contracior is to plovldc the Fol[owmg
awarded the contract from the general contractor;

- A plan showing. the new ducting layout; all

1de the location of any fire dampers,

sion (o Tenant' to complctc the consirucll(m
by and - follow - the provisions Lonlmncd%

Blllldln(, prior (o starling uny work, AII jobs i
ontractor when no gencral contractor is; hemg-

drawings. wnll have the- Building Managcx s !

items o lhc Bmldmg Manager upon bung;

up pli' and’relurn: air grille lacations 'md all !
thermostat tocations. The plan slicet should afso. incly

i) .. An Alr Balance Report refllecting the supply. ait capacity: (hroughout thie suite, which'i |s‘ to be
“given to the Chief Building Engjneer al the finish of'the HVAC installation,

All paint bids should reflect a onc-llmc touch-up paint-on-all suites,

appraximately five (5) days afler move-in date,
The general contractor ‘Mmust pmvtdc for the: remoy

This is to- be wmplclcd

al of alf trash and debris arising durmg the -

course of construction.. At no time are the building's ffrash compactars and/or dumpsters to be used |

by the general contractor's clean-upicrews for the
during. construction. The Building OfTice assuines
monitor-and. resolve any problems. with bin vsage wi
1o be empticd on a regular basis and neverallowed (o

Contractor will include in their proposals all cosis

overflow.. Trash is to be placed in the bin.
to include additional security (if wqmrcd)

disposal of any: trash-or debris accumulated |
no responsibility. for-bins, - Contrectori is to |
hout involving the Building Officc. Bins are :

restoration, of .carpets;: ete. During the construction of o Tenant Change; parking and clevator -

services will be provided to Contractor and its subcor

Any problems with construction per the plan, will be:
the Building. Manager, Any changes that need add

tractors and supplicrs at no charge,

tional work not described in the bid will be

brought to the atiention of and documenied to |

approved:-in writing by he Building Manager.  All contractors doing work on this projeet should |

first verify the scope of work (as sh(cd on the plans
started.

Building Facilittes Coordination

before submiiting bids: not afler the job has

All deliverics of material will be madé through the parking lot entrance, _
Construction materials and equipment will not be stgréd in-any area without prior appraval of the

Building Manager.

Only the freight clevator is to be used by constryction personnel and. equipment,  Under no
circumstances arc construction pusmme{ with malerials and/ou tools to use the “pﬂsscng,u

clovators.
Housekeeping

Suite entrance doors are 1o remam closed at all
construction materials.

Al construction done on the property that requires the use of lobbies or Common -Arca corridors
“ will have carpet or other floor protection. The lollowjing are the only preseribed methods allowed:

i) Mylar: Extra heavy-duty to be taped from (he frejght clevator to the suitc.under construction,
ii} Masonite: 1/4 inch Pancl; Taped to floor and adjpining arcas. :All corners, edges and ljmhls to

have adequate anchoring to provide safe and “trip-free” (ransitions, Materials fo

heavy-duty and installcd from freight clevator to (he suite under canstruction,

Restroom wash basins witl not be vsed to (il bucketd, make.pastes, wash brushes, efo. - If lucxhtlcq :

are required, arrangements for utility closcts will be nLude with the Building Office.
Food and refated tunch debris are not (o be fefl in the suite under construction.

All arcas the general contractor or their sub-contractgrs work in must be kept clean. All suites the
peneral contractor works in will have; construction. debris removed. prior 1o completion inspection.

This. includes dusting of all- window sills, Yight diffusers, cleaning of cabinets and sinks.i All | -

Cammon Areas arc to be kept clean of building materials at all tiines so us (o allow. tonants access

to their :sultcs or the building,
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" and turned over lo (he Building Engincer.
Good housckcepmg rules and regulations will bc st

- each-day's work. . Any clectrical closet that is apeng:

E\IIIBIT B-
CONSTRUCT]ON BY TCNANT D

Construction Requirentents

“All Life and Safety and applicable Bulldmg, Codm
fire: dampers, exit signs;-smoke dcluclom alarms;
Manager is required.

Lleetric pancl schedules must be br oug,ht up-to date i
All electrical outlets and: lighting «.uunts arc (o be
back side of each cover plate.

Alt-clectrical and-photie closets bcmg used must hav

- person-present.

“All cleetricians, telephone pcrsonncl cle: wnll upon.
up and discard their trash leaving the‘tclephonc and
with; a clean-yp will-be conducled byx lhc bulldnig Jja
charged for-this service, .

“Welding or burning with an open ﬁ'nnc will-not be
Manager. Fire exlingulshers must be on hand at alt ti
All-“anchoring” of walls or supports to the conerete

“hours (7:30 AM ~6:00.PM, Monday through' Frld'l)')
these hours during:the week or on the aveckend,

: All-core drilling is not-to be done: durmg normnl w
through Friday).. This work must be schcdulud bero
the weekend.

All HYAC work must be inspected b)' the Bulldmg
followed by the general contractor; -

?
l

URING TERM - (cont'd)

ele.):  Prior wmdnmtlon with {

lultii‘ymg all new circuits added,
roperly identified Outlets will be labeled on

done without prior npprov'll of lhc Bui!dmg
mes,. .. -

Iy ~. A’prelimingry lmpectlon of ithe HVAC workl in. progress will-be scheduled thmugh the

Bulding Office prior ta the reinstaltation of the

it A sccond’ inspection of the HVAC operation:

i Office and- will take placc will the attendar
Engineer. This inspection Wl" take pl'lcc wi
balanced:

i) The Bmldmg Engincer will i lnspcct the construg
All existing thermostats, ceifing tiles; lighting fi I' Xtur

celling grid,

fon on a periodic basis as well.

engineering . department will” do everything possible-
- contracters who de not observe the construction policy| will ‘not: be allowed to perform within this
building. ‘The cost. of repairing any datiages that are|caused: by Tenant or Tenant’s contractor

_ during the course of construction:shall be¢ deducted from l‘cnant's Allowanee or'T enant’s Secwrity |
Deposlt, as appropr. mte.

fetly enforeed,
to _make your job- easier,

LANDLORD: TENANT:
DOUGLAS EMMETT 1995, LLC, ZAG.COM INC.,

a Delaware limited liability company

By: Douglas Emmett Management, LLC

a Dejaware corporatlon

a Delaware Himited liability company. : By:
its-Agent ) Name:
By: Douglas Emmelt Management, Inc » Tiler
a Delaware corporation, |ls Manager |
/s Datetl:
Michael J, Means, - . o
Senior Vice President ! By '
Y
Name:
Pated: .
Title:
Dated:
Palisades Promenade 7 Zag com {ne. / AS Z October 15, 2010
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& panels replaced and doors shut at the cncl of
with the pancl exposed must have a; wmk :

wmplclmn of their’ respeetive pro;ccls plc.k ‘ ;
slectrical rooms cleans I this is not complied !
iitors and the. gcneml conlractor will be bzu,k- !

vill be: slm.lly cnforced (i.c., lumz)ucd gluss.
¢ Bml(lnu,i

es-and wir-conditioning grilles shall be sa\'ed |

are not-to be dom_: during riormal working |
This work:must be schcdulcd belore on‘ afler

)lkmg hours (7: ‘50 AM - .6:00 PM, Mondny» :
e or after these hours during the week oron

Engineer. The following procedures \wll hc ;

will-also. be scheduled through the Bmldmg

ce of the HVAC contractor's  Air Balance |

cn the suite in- question 15 ready to be air-
! !. ,

The building office and -
However, -
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i EXI-IIBI-’I“(,‘ ’
. RULES AND REGUF;ATIONS ’
BUILDING RULES'AND lltEGULA'I‘IONS

1. Access, * Tenant and/or Tonant’s jagcnls. ‘clients, contraciors, : directors, cmployees, ini'itccs;
licensces, officers, partners or sharcholders' shall only use the sidewalks, entrances, lobby(ics),

garage(s), clevatots, stairway's, and public corridors as-a nleans of Ingress-and cgress, and shall take such?

actions-as may reasonably be necessary:to ensuro (hat the same remain-inobstrueted at alf times,

- 'The enlrance and exit doors to the Prémises are to be kept closed atall limes except as required for!

Tenant - as. otherwise specified hercinabote, Tenant shall not permit: its agents, clients, contractors,
' dn‘gc!prs,- cinployces, invitees, licensces, officers, partneys or shareholders to-loiter in any part-of the
Building ar. obstrucl. e\nl)' menns of ingress: or egress. - Tepant shall: not cover pny doars, ‘and- shall not

orderly passage to and from. the Premises. :Exception bulcTnics available for the join( or exclusive use of|

cover any: windoiy, - other thin with” verlical -or mini-blinds pre-approved” in- writing by Landlord. :

Landlord spc,ciﬁcal!y_(llsnpprovcs the installation of any: film -or loil ¢cavering whalsoever on the |

windows of the Premises, - ‘

. -Neither “Tenant;. nor its- agents, clients,” contractor ;. direclors,  employees, jnvilécs, licensces, -
officers, partners:or. sharcholders shall go-up onilie: rodf or onto-any. balcony. serving the Building, -
exeept upon such. roof, portion’ thercof, ‘or balcony as|may be: contiguous to the Premises, and fs |

designated in writing by Landlord as a rool-deck; roof-garden area; or exclusive use balcony arca, |

2. Restroom Facilities. " The toilet: tooms, toilets, uginals, wash bhowls. atd. other apparatus (the.
“Restroom Facilities™), whether. contained:in the Common- Areas of the Building and/or the interior of |
the Premises, shall not be used for any- purposé other thap that for which they were designed, Tenant
-shall- not permit its. agents,. clients, contractors,. direclqrs, -cimployces, - invitees, - licensces, officers,
patiners. or sharcholders lo throw (oreign substances of any kind whalsoover or papers not specifically

deslg_uatcd_ for use in the Restroom .l‘acilitics down any loil‘ t, or to disposc of the same in any way. hot in

keeping with the instructions provided to. Tenant by the mam(\‘gemcm of the Building regarding same,

and Tenant- hersby specifically agrees to reimburse Landlord dircetly for the: expense of any. breakage,
!

stoppage or damage resulting from. Tenant’s violation of this rulc;

3. - Heavy Equipment. Landlord reserves the right, in Landlord’s sole diseretion, to decling, limit or
desighate-the location, for installation of any safes, other unusually heavy, or unusually large objeets to
e used or brought into. the Premises-or the:Building.  In each casc where Tenant requests installation of'

one ar more such unusually heavy. item(s), which requestishall:be conclusively evidenced by Tenant’s
cffort to bring such'item(s) into the Building.or Premiscs, Tenan! shall reimburse Landtord for the cosis :
of any-engincering or structural analysis required by :Landlord- in-connection therewith,: In-all cases, :

cach such heavy object shall be placed on g metal stand or
sicch size as shall.be prescribed by Landlord.. - -

Tenant hereby indemnifics-Landlord against any danjage or injury. done to persens, places, things

metal-plaics or-such other mounting detail of

ar the Building or its. Common. Areas: when such damage or-infury_primarily ariscs: out of T'enant’s

installation or-use of one or more unusually:heavy objeots,
for the costs of repair of any damage done to the Bullding
or maintaining such safes or other unusually heavy objects.

or property therein by putting in, taking out,

‘Tenant firther agrees to reimburse Landlord

4, Trausportation of Freight. Exceptias otherwise agreed to by Landlord in writing, Tenant or

Tenant's. agents, -clients, . contractors, direclors, employees, invilees, licensess, ofticers, pariners or

sharcholders shall-only carry frcighit, furniture or bulky materials in or out of the Building before orafier

Normal Business Hours, (as that term is defined in Scetiof 8.1 of the Leasc). Tenant may only install
- andfor move such freight, furniture or bulky. material aﬂTr previous wiitlen notice of ils intention to
complete such a move, given to the Office of the Building, The persons and/or.company employ«d by
Tenant.-for such work must be professional movers, reasonably acceplable to Landlord, and. said movers
must. provide Landlord ‘with a - cerlificate of’- insurange. evidencing the - existence of worker's
compiensation and all risk [fability coveragein & minimum amount of $2,000,000. ‘

‘I'enant may,: subject lo the provisions ol the immediately preceding paragraph, move freight,

_ furniture, bulkf' matier and other material in or out of the [Premiscs on Saturdays betwecen the hours of’ "

8:00 A.M. and 6:00 P.M,, provided that Tenant pays in advance for Landlord's reasonably anticipated

additional costs, if any, for clevator operalors, sccurily gunrds and other expenscs arising by reason of’

such move by Tenant. :

5. - Flammable Materials. Except lor such limited quantities ol office malerials and supplies as arc
cuslomarily utifized in- Tenant’s normal business- operatjons, Tenan( shall not usc or keep in the
Premises or the Building any kerosene, gasoline, lammable or.combustible Muid or material, other:than
those limited quantities of normal business operating matcrials:as may reasonably be necessary for the
operation or maintcnance of otfice cquipment. Nor shall Tenant keep or bring into the Preimises or the
Building any other toxic or hazardous material specifically distllowed pursuant to California'state law.

6. Caoking / Odors / Nuisances. Tcnant shall not pcr'mil its. agents, clients, contractors, directors,
employeces, invitees, licensces, olficers, pariners or shareholders to engoage in the preparation and/or
serving of [oods unless the Premises includes a seti-containcd kitchen area:: Nor shall Tenant permit the
odors-arising from such cooking, or any other improper nolses, vibrations, or-adors (o be emanate from
the Premises, Tenant shall not obtain lor use in the Premisgs, ice; drinking water, food, beverage, towel
or other similar services except at such reasonable hours and under such reasonable regulations as mnay
be specified by Landlord. | ’ :
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.- EXHIBIT O
RULES AND REGULATIONS (cont'd)

Tenant hereby agrees. (o instruct all persons entering, the Premises, to comply with the requirements |

of*the Building; by-advising all-persons entering: the Prgmises that smoking of any tobacco orlother |
substance is: prohibited:at all times, except|in-such:Common Areas located autside: the. Building as may -

be designated by the Building management,

Tenant:-shall-not. permit. Tenant’s agents, clicnls,| contractors,. direclors, employces, ‘invitces, |

" licensees, officers, partners or shareholders to interfere in
with those having busingss with them, .~ ‘
Tenant shatl-not” permit s agonts, clients, contract

ny. way wilh other tenants of the Building or !

ors; direelors, omployees, invitces, licensees;

- officers; partneys.or shareholders to- bring or keep within the Building any animal, bivd or bicycle, excepl -

- such-seeing-cyc. dog or other disability assistance type an
-any handicapped ordinances having jurisdiction therefor:

mal as:may comply-with the requirements of

Tenant shall store: s trash and gai‘hdge..\?vlthin_ (hcl’rcniiées. No material shall be placed in the 3

~trash "boxes or receplacles if such material is a hazardots waste or loxic substance or i§ of such a nature © -

- that lts-disposal in Landlord's ordinary and-customary. mgnner of removing and disposing of trash and .

garbage would he & violation of any law; ordinance or com

garbage and refuse: disposal shall be made-only:through
purposes and at such times-as Landlord: stiall designate.

required by “any - governmental . agency - having - jurisdict

* directives tor recycling and separation ol trash.

Tenant shall not: employ any peison-ta do janitorial

eniry_ ways and elevators provided for! such !
As. and .when-divected by Landlord and/or if
an - therefor, Tenant “shall ‘comply - with all

work in any- part of the Premises without the |

prior writlen consent of Landlord, which consent may be withheld in Landlord’s solo discretion,

Landlord reserves. the right lo exclude or expel fron
sole discretion is intoxleated or under the influence of liqu
any act in violation of the Rules and Regulations of the Bu

 the Building any person who in Landlord's -
o1 o drugs or'who, In-any manner, engages. in |
Iding. f

Tenant shall not cotduct any public or private auction, fire sale or otlicr sale of Tenant’s personal

property, furniture, fixtures or cquipment or any other property located inor upon the Premises, without i

Landlord’s prior written consent, which consent shell:be-inLandlord's sole discretion. - ’

< 7. Storage. - Tenanl may. only ston‘é.gddds,,\\'hn‘cs. or
specifically. designated by Landlord for such storage,

8. : -~ Dircctives to- Management.. ‘Tenant’s requircments,
(o perforny elsewhere in this Lease, shalt only be attended

merchandise ‘on.or in the Premises in areas .

other than those Landlord specifically agrees. .
o upon the Building management’s receipt of

pany regulation governing such disposal, All ;-

Tenant’s - written. request therefor. - Landlord’s cimployees) shall. not: perform any work or do anything

- outside-of their: rogufar dutics unless-under special: instruction trom ‘the: Building management. No -

security: guard, janitor or engineer or other: employee of the Building: management. shail admit any |

person (Tenant. or otherwise) to the. Premises without specific instructions. from the Office of the

Building and written authorization for such:admittance ﬁ'Ol}l Tenant. | ‘
!

9. Keys and Locks. 'Landlord shall furnish Tenant wi
Pieimises, - Tenant shall reimburse: Landldrd: a reasonable charge Tor these and any additional: keys.
Tenant shall not-be permitted (o bave keys made,. nor-shall Tenant alier-any lock or install a new or |
- additional fock or bolts on any- door of the Premises -‘witheut Landlord’s prior wrilten consent. T'enant !
shall, in each case, furnish Landlord with a'key for any additional lock instailed or changed by Tenant-or
Tenant’s. agent(s).- Tenant, upon- the’ expiration or carliqr termination of (his Lease, shall. deliver lo |
Landlord- all keys in the passession of Tenant or 'I‘c?;m('s agents,’ clients, contraclors, divectors, -

employees, invitees, licensces, officers; parlners or sharcholders for doors in the Building, whether or |
not furnished to Tenant by Landlord. If Tenant,. or ‘Tepant’s ‘agents, clients, contractors, directors,
cmployeés, invitees, licensees, officers, partners or shar#hnlclers, 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
may be affected thereby, and Tenant shall veimburse Landtprd for all such costs of such re-keying andfor- .
replacement. : : '

10 Solicitation.. Tenant and/or Its agents, clients, [contractors, dircctors, gmployc':cs,. invitces,
ficensces, officers, parincrs or shareholders shall not permit any canvassing, peddling, soliciting and/or -
distribution of handbills ar any other writtery materials to gccur in the Premiscs. and/or the Building, nor

shall Tenant or Tenant’s agents, clients, contractors, direclors, ecmployees, invitees, licensees, olficers,

partners-or-sharcholders engage in such soliciation or distiibution activitics.

I. Retail Sales, Services and Manufacturing Prohibited. Excepl with the prior writien consent of .
Landlord, Tenant shall not sell, or permit the retail sale of; newspapers, magazines, periodicals, theater
tickets or any other goods or merchandise (o the general gublic in or on the Premises, nor shall Tenant -
carry on or permit or allow any cniployce or other perjon. to carry on the independent business of -
stenography, - typewriting or any similar business in lor ‘(fom (he: Premises for the service or-
accommodation-of other occupants of any: other portion of the Building.  T'enant shall not- permit the
Premises to be used for manufacturing or! for any illegall activity of any kind, or for any business or
activity other than for Tenant’s specific use,

12, Change in Name or Address.. Landlord shall lm1ve the right, cx‘ércisuble without notice and :
without liability to Tenant, lo change the.name and street agddress of the Building,

/
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RULES AND REGULATI

= 130 Projections: from Premises, - Tenant shall not install
. or'ather device of the roof ot the-exterior walls of the B
interior walls of the Premiscs. ‘Tenant: shall not - install
conditiohing"u_n;ils or ather projections, without the prior wr

4.

‘Superiority of Lease. These Rules and Regulations

¢ EXHIBIT C/

ONS' (cant’d)

itten consent of Landlord,

to in any way modify or amend, in wholc;or in part, the jcovenants, agreements or provisions. of this

Liease. IF a-conflict or disagreement

shall-prevail. - | "

15.  Changes to Rules and Regulations. Provided smi\ changes do.not materially harm Tenant's

ability to conduct-its normal business operations, Landlord: shall retain the vight to-change, add or

rescind any rule or regulation contained. herein, .or to. mak ‘
“discriminatory Rules and Regulations-as inf Landlord’s sol

necessary for the management, safety, carc and-cleanliness
- Faoilities, or_for the-preservation of good, order therein; o
. tenanis therein,|so long as such rescission, addition, deletic
"l all oceupantsjof the Building alTected thereby.

J.

K.

Palisades Promenade / Zag.com ne. / AS / Octobee 15,2010

- nlong parking curbs or.in striped arcas,

“hetween the Lease and these Rules-becomes apparent, this Lease

¢ judgment may,.from time to lime, become
of the Premises, the Building or the Parking
 for the convenience of other occupants und
m or change is Lthercalter reasonably applied

)

PARKING RULES AND REGULATIONS

Tenant shall strictly comply with all pbsled speed limits, directional signs, yield signs, stops éigns

Tenant shall register all yehicle license plate numbeis

! . > o (3R]
Tenant shall :be responsible. for (e cost of repairis
cleaning any debris created or lefl by Tenant, includir
vehicles parked in the parking facilitics under its ausp

- and all other signs within or about the parking facitities.” :

with the Building management, ;
g-any- damage- to- the parking -facilities or
g, without limilation, oil leakage from motor
ces, S

Landford, in addition (o rescrving the right to designate one or more arens solely for visitor

“parking, which arcas may be changed by Landiord fi

to "Tenant}. reserves: the.right to allocate_additional
facilities. [ "Tenant. shall not park any vehicles. in"any]

‘customer spaces within the parking lagilitics:

Tenant shalt’ strictly comply with all rules, regulat
alfecting handicapped parking and/or Recess, and sha

om {ime to time with or without prior notice
visitor spaces on any tlooy of (he parking
spaces. designaled as visitor only spaces or

ons, ordinances, speed limits, and stalites
| not-park any vehicles within the fire lanes,

Tenant shall enly use the number of parking permits.allocated to-it and shall not permit more than

onc of its jemployees (o ultlize the same- parking per

ht. Landlord rescrves the right to assign or

re-assign parking spaces within the Parking facilities to Tenant from lime (o time, and provided

Landlord is required to do. so by reason of any- act
impaosed an Landlord, Landiord further reserves the
number of parking spaces-in a parking facilitics or sul

* reasonable. distance of the Premises,

Except with Landlord's managing agent(s)" prior wri
in the: parking. (acilities overnight, - nor park any- v
aulosnobiles, motoreyeles, motor-driven or non-mot
vans, Landlord may, In ils sole discretion, designatc

ion arising out of a governmertal mandale
ight al-any-lime 1o substitute an equivalent
terrancan or surface parking lacility within a

ehicles in the parking [ucilities other than
r-driven bicycles or four-wheeled trucks or
scparale areas foi bicyeles and motoreycles.

‘Tenant shall ensure that vehicles -parking in the parking facilities by using the parking permits
assigned to Tenant shall be parked entirely within the striped lines designating a single space and
are.not sg siluated-or of such a widih or length as to impedé access lo or cgress from vehicles
parked in adjacent areas or doors or loading docks, Further, all vehicles utilizing Tenant’s parking
perimits shall not be higher than any height limitation that may be posted, or of such a size, weight
or dimension so that eniry of such vehicle into (he parking facilities would cause any domage or
injury thereto.- ! f

Tenant shall not allow any of the vehicles parked using Tenant’s permits, or the vehicles of any of
Tenant's suppliers, shippers, customers or invitces to be loaded or unloaded in any arca other than
those specifically designated by Landlord for loading.

Tenant shall not-usc or occupy the parking facilities in any manner which will unrcasonably
interfere with (he use of the parking facilitles by other tenants or occupants of the Building.
Without {imitation, Tenant agrees to promptly turn off any vehicle alarm system activated and
sounding an alarm in the parking (acilities. In the event said alarm system (ails to turn ofT’ and no
longer-sound an intruder alert filteen (15) minutes aftér commencing such an alarm, Landlord shall
reserve the right to remove the vehicle: from the parking facilitics at Tenant's sole expense.

Tenant .acknowledges that- the Rules and Regulations as posted herein shall be in effect twenty-
four hours per day, seven days per week, withoul exception.

Tenant acknowledges that the uniformed guard ol‘ﬁcoﬁ and parking attendants serving the parking
facilities are authorized 1o issuc verbal and written \\Lamings of "T'enant’s violalions of any of the
rules:and regulations contained hercin, - Except in the case of a car alarm continuing t¢ sound in
excess of a maximum of fifteen (15) minutes, in'which case no further notice by Landlord shall be
requited.  1f Tenanl or ‘Tenant’s agents, coniractors, direclors, employecs, officers, parlners or
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any radio or television antenna, Joudspeaker -
tilding or in any arca projecting outside the |
ar ‘pormit (o be instatled any awhings, air-

are in-addition to, and shall not be construed |

-such other and - furthor reasonable and non- -

ten consent, Tenant shall not leave vehicles




EXHIBITI} -

MEMORANDUM o"r LEASE TER

To:  ZAG.COM NG,
120 Broadway, Suite 200
Sunta Monica, Calil‘ornia 90401

Rc Lcasc dalcd QOctober I5 2010 bclwcu) DOUGLAS
- liabifity company (“Landlmcl’ ), and ZAG.COM INC., a

Siiite200-on- the - qecond (2"} foor of lhc office buildi
(uhl‘omn 9040] :

1. - The Lease Term -shall Lommcncc on or:has comme
Dﬂtc') for aterm of ending on

I'epant ucl.nowlcdgcs and agrees . commencing .
Tenant - shall - pay: the nitlal- Fixed - Monthly -Rent: of' §

I llllhel more, as ot (h‘, Comunencement Date, the provisic
: umrcly, and replaced:in lici thereof, with thc. lollowing:

: “Commcncmg , and conlmumg throu

Commenging
. Rent payable by: Tenant t shall increase from‘

Comntencing 4 and. c(mtlnumg thrg
payable by Tenant shall increasc Trom $

Commencing . and contlmnng thrg

;de Monlhly Renl p'lynhlu by [‘umnl Sh'l" incrense” from

permonth.”

-3, If the Commencement Date is other (hun the lmt da
pro rala adjostment, . Eacli billing thereafler, with the exec

, and. wntmumg tRrough

M DATES AND RENT

LMMET] }‘)95 LLC, a Delaware Immcd‘

Delaware corparation (¢ ‘Tcnunl "} concerning -
g localed at 120 Broadway, Santa Momca. i

need on - (“Commencement -

-, and: continuing tlirough |
per month,

us of Sccuon 3 3 arc hercby dulctcd in their

gh . y the Fixed Monlhly' chl
pay"lblc by Tenant shall increasc fromr permonthta §___ permo nlh,

ugh N . the Fixed Monthly! Rent
permonth to §__ per month; and

© the Fixed quthly ;
o permonthito$ - permonth; |

ughout the remainder of the initial Term, the

per- montl to |

» of the month, the first bitling will contain a ;

amount of the Fixed Montlily Rent as pm\'lded for in the Lease,

4, T'enant-hereby represents and warrants that Tenant |i
to do business in California.and that 'enant has. (il ug|
: Munorandum and that each person ﬁlgmng on behall of Tey

is a duly formed-and existing Lnll? qualllu.d 4
hit - and authorily la-exccute and deliver this |

fant- is authorized lo doso,

LANDLORD: ; - TEI\LANT: ‘
DOUGLAS EMMETT 1995, LLC, . . ZAG.COMINC.,
a Delaware limited liability compuny a Delaware corporation
By: Douglas Emmett Management, LLC, . By:
- a Delaware limited liabifity company, | Nande:
its Agent : ;
- Titlg:
By: Douglas Emmett Managemeant, Inc.,
a Delaware corporation; its Managcl
Datcd:
By:
o ' Lo By
Michacl -l Means, Secnior Vice
President . ‘ Nanie:
Titla:
Dated:
' Datad:

Palisades Promenade 7 Zag com tue. 7 A8/ Oclober 15, 2010
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- EXHIBIT

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO: -

.‘Morrison & Focrster LLP

. 555 West Fifth Street, Suite:3500.

. L.os Angeles, CA 90013 \ o
- Atlention: ‘Thomas R, Fileti, Esq. . - B SR

SUBORDINATION, NON-DISTURBANCE
. _ANDATTORNMENT AGREEMENT
' {Lease) -

. i
1

THIS AGREEMENT made October 15, 2010, betweeh EUROHYPO. AG, New York Branch, as
Administrative Agent-on behaltof a syndicate of lenders (collectively, the *Lenders™), having an office
at [114- Avenue of the. Americas, New. York, New. York 10036 (the: “Morigagee™), and ZAG.COM |-

INC., having an office at 525 Broadway, T hitd Floor, Sania Monica, California 90401 (the * Tenant");

w llu'gsg GT H:

the Official - Records: of'. Los ‘Angeles. County, California, as. Instrument No. ) L (the'!
*Mortgage"). encumbering the premiscs located in the County:of Los. Angeles, State of California,
known as 120 Broadway, Santa Moivica, Ca[liomm 9040 1(the “I’/emlse&") which Premiscs are!more .j

* fully described in the: attached Ext |b LAY

WHEREAS. the Tenant. is the  holder of a leaschold cs
- pursuant to: the provisions-of a certain. lease: (the *Leas
ZAG.COM INC,, a Delaware corporation, and DOUGL.
liability company.(the “Lamllor(l' Yand

™) ‘dated October ‘15, 2010 by and between

WHEREAS the Tenant has agreed (o subondmule the f.cage to the Moxlgagu and to-the licn thereof and |

late: in: u- porlion of the Premises under and

S EMMETT 1995, LLC, a Delaware limited -

the: Morlgagee ‘has agreed lo grant non-cllslmbance to (he-Tenant. undcr the: Lease on the lcrms and :

conditions hereinafler ect forth;

NOW THEREFORE, in consideration ol good and valyable consideration, the receipt of which is

hucby acknowledged; the Mongagcc and lhc Tuwm herehy covenunt-and agree as follows:

L The Tenant ageees thal the Lcnsc ﬂn(l all of the lerms. covenants and provisions: thereo!
and all rights, remedics and options of the ‘Fenant thereunder are-and shall at all times continue 1o be |

subject and subordinate in all respects to the Morlgage and ail of*the ferms, covenants and provisions
thereof and: to the: lien- thercol” and to- any and all increases, renewals, modifications, spreaders,

consofidations, replacements and exlensions. thereof, and fo any and all.sums secured thereby, with the:
same lorce and -effect ns if the Morlgage had been exgeuted, delivered and recorded prior lo the !

exccution ad delivery of the Lease,

2. -~ The Mortgagee agrees lha! i’ any action or procccdmg is commenced by the Mor(gzu,eu :

to forccloso the Mortgage or to sell the Prémises, the Tenqnt shall not be named ns a party in any. such
‘action nor shall the Tenant be named a party in connection with any sale of the Premiscs, provided that
at the lime of’ the commencement of any such action or pr(Icccding or at the time of any such sale (i) the
term of the Lease shall have commenced pursuant to- the pl‘f)wsions thereol; (ii) the Lease shall be.in fulf
force and effect, and (iii) the Tenant shall not be in default under any of the. lerms, covenants or

conditions of the Lease or of this Agreement. on. the: parf of the Tenant lo be observed or performed :
thereunder or heréunder after the expiration of any- applicable notice or cure period, unless applicable
" law requires the. Tenant Lo be made a partyithereto as a copdition to proceeding against the. Landlord or !
fortgagee may join the Tenant:as a :

protecting such rights and remedies. ‘Inithe latler case, Uiy
defendant in such action only for such purposes and not to {erminate\the Lease.

Patisades Pramenade / Zag com fne. / AS / October 15, 'l(llin
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. EXHIBITE

SUBORDINA’I ION, NON-l)IS1 URBANCE AND 4 ﬂ

TTORNMENT AGREEMENT (contld)

J. - The Tenant agrees that if thc Mo lgagcc ¢ any successors:in-interest to the Morl;,agucé
forcclosure of the. Mortgage or the acceplance |
. the:Lease shall not be terminated or affected
tlease between the Mortgagee and the "lumnl :
the Ticase-and in that event the Tenant agrees |
- 1o attorn to-the Morlgagee and the Mortgagee agrees (o accept such attormment, provided, however, that

shatl-become the ownet of the Premises: by reason of the -
ofa deed-or assignment in lieu of foreclosure or otlierwisg
thereby: but shafi continue in-full foree and ¢fTect as a diree
" upon allof the terms, covenants and conditions.sel orih i

the: Motlgagee shall not be (f) liable for:any-aceried g

omission of'the: Landlord, (ii). .snhjwl to-any oftsets, claimg or counterclaims which shall have acerued (o
the Tenant against the: Landlord: prior to the date on which the Mongngu, or its successor in interest :

bligation of the Landlord, or for any. act or

shiall become the ‘owner-of - the Prcmlsewn (iii) liable - for any sc.cunly :lcposn or ather monijes not

'u,lually received by the Morigagee,

1
1

4,. . Wlthou( the prior written comcm of Morlmgcu, Moutgagcc shall not be bound by (i) any";

agreement amending, or modilying: or tcrminulmg the L}
dulc thercof.,

3 Thie Tenant hereby represctits and warrants
() the Tenant is the: owner and holder.of e tenant’s intere

ease or (i) by any prepayment of the rents, |
additional rents or othcr sums due. under lhc Lease for more than.one (1Y month in advance of the due-!

o the Morigagee thal as of the date heteof !
st-under the Lu.usc, (ii) the Leasc has not been

- modificd or amended, (iii) the Lease is'in lull force and ef]ccl and the term thereof is due to commcnu.-f

an:February: 15; 201 |-pursuant ta the prowsmns thereol;
default under any of the lerms, covenants 'of provisions d
knowledge knows of no event which but for the passage ¢
canstitue:an event ol default by the Tenant o (he. Landlol
the Landlord:has commenced any-aclion.or given or reeei
the Lease, (vi).all rents, additional rents and other sums due
in fult and-na rents, additional rents or othej sums. payable
one (1) month in advance of the due dates thereof, (vii) th
of the rents, additional rents, or other sums payable unde
notice of g prior-assignment, hypnthccwlmn or pledge of
profits armng thcreundu other than in conncclxon with the

iv) neither the Tenant nor. (he Landlord is in

Mortgugc

I the Lease and. the ‘Tenant to the best of its
o[ time or.the giving of notice or both - would .
d under the Lease, (v) neither the ‘Tenant nor -
ved any notice:for.the puepose of terminating
e-and payable:under the Lease have been paid
under the Lease have been paid-for more than
cre are no offsets or defenses to the payment
the: Lease and (viii) Tenant has received no
the Lease or the rents, income, dc.pmm or

. 0, Notwillistanding anything to the contrary in the Lcme. I‘Lndnl shall not commcncc any
action '1gmnsl Landlord or otherwise pursue any right or ljemcdy against Landlord in conscqucm,t, ofn

default by Landiord under the terins- and: provisions-of

the lcase unless wrilten notice: by Tenant ;

specifying such detoult is delivered to Morigagee at its address set forth below.. Tenant fiwther agrees

that Mortgagce shall have the right, but shalf not be obligat

_within thirty (30) days afler feceipt of suchinotice, or if sueh default cannot reasonably be cured. inisuch

30-day period, Mortgagee shall have the: right to.comme

nee the. cure of such delnult in such 30-day

cd, to cure such default on behalf of Landlord -

period and thereafier diligently pursue such cure untif completed.- Tenant lurther agrees nol to invoke

any of'its remedies either express or implied, under the Le
unless such default shall remain uncurcd at: the expiratio

ase (except in the casc of cmergency repairs)
n of the. 30-day period afler receipt of such

“notice of default, orif such default cannot reasonably be chrcd in such 30-day period, unless the cure of :
such default shall-not be commenced w(lhm such 30-day period and-thereafler prosccuted t.hhgcnt!y (o

completion..

7. A|Mhiﬂg herein or in- the Lease to the contrary notwitlislanding, in the cvent that the |

Mortgagee shall acquire title lo the Premises; or shall ather
Landlord under the Lease; the Mortgagee shali-have no o

Morlgagee's then interest, if any, in the Prémises and the ]

wisc become liable tor any obligations of the
hligation, nor inéur any liability, beyond the

of the Mortgagee, if any, in the Premises for the payment and discharge of any obligations imposed
upon the Mortgagee hercunder or under the Lease and thef Mortgagee is hercby released or relieved ol

any other liability hereunder and under the Lease. The T

anant agrees: that with respect to any money

Judgment which may be obtained or secured by the Tenant|against the Mortgagee, the Tenant shalliiook
solely to the estate.or interest owned by the Mortgagee in the Premises and the Tenant will not collecl or
attempt to colfeet any such judgment out of any other assety of the Morigagee.

8. Tenant. shall neither sufler nor itsell” mant

ifacture, siore, handle, transport, dispost of,

spill, leak or-dump any loxic or hazardous waste, waste products or substance (as they may be defined in
any federal or state statute, rule or |egulmmn pertaining tojor govemning such wastes, waste products or

substances) on the Premises ai any time dullng the term, ¢

Palisades Promenade / Zag com [, / AS £ Octlaber 15, 2010
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; E\HIBI'I I
SUBORD]NATION NON-DIS I‘URBANCE AND A

used in-the ordin'u'y course of Tenant's b@lsincss as cond
wth environmental laws, o

9. In-connection with the ﬁ%lgnmcnl to Mortg

P
4 -
i ¢

TTORNMENT AGREEMENT (cont'd)

agee pursuant to l!m Mortgage and/or llu, foan :

documents. referred 1o therein of Landlord’s interest in the Lenso, Tenant agrees that afier reeeipt of

written notice from: Mortgagee that Monl)_.,zu,cc is exercisi
rents and other sums cue under the- Lease paid directly o
rent and other sums-dug to Landlord under the Lease. B
‘Lease hereby authorizes and directs Tenant to so pay su

1g its right.under such assignment to hive all
Mortgagee, ‘Yenand shalt pay to Morltgagee all:
¢« its: signalure befow, the Landlord under the
ch rents and other sums due under the Lease

dlreclly lor‘Morlgng‘ce and agrees thal lhe ‘l‘en'mm shall be I‘zlly piolcul&.d in'doing 0. ;

10. - Any noucu, request; dcmnnd statement
hereunder shall be in writing and shall be sent by Federal
by postage pre-paid vegistered or-certified mail, return o
when:teceived or refused (as indicated on the receipt) and

If'to (he Mm{g'\gcC'

Eurohypo AG;, New York Blunch.
as Administrative Agent.

| [14:Avenue of the Americas, 29th
New York, New York 10036
Attention; Legal Dircctor
Fucsimile: (866) 267-7680

Withacopylo: -
Morrison & Foerster LLP-
555 West Fifth Slrecl. Slute 3500
Los Angeles, California. 90013

Allention: Thomas. R, Fileti, Esq.
Facsimile: (2]3) 892-5454

Afto lhc ‘I'enant:
Zag.Com In¢.
120 Broadway, Smte 200

Santa Monica, Cnhiornm 90401

it heing understood-and-agreed that each party will use reasonable efforts to send copies of any notices !
sot forth; provided, however, that failure o :

to the addresses marked “With a copy (0" hereinahove
deliver such copy or copies shall have noi consequence v

'

Express; or other reputable courier service, or
eceipt-requested, and shall-be: deemed | glvon
nddressed as follows:

i

‘loor

hatsocver to:the effcctiveness of any notice

made to the Tenant or the Morigagee. Each party may designate a change of address by notice given, as

hercinabove provided, to. the other party, ‘at lcml I“ﬂccn
address is to become effective,

11, This Agrecment shall be binding upon and
Tenanl and their respective successors and assigns,

12, . The term *Mortgagee” as used hercin sh

I include the successors and assigns of the

Mortgagee and any person, party or entity which shall become the owner of the Premises by reason of 4

foreclosure of® the Mortgage or the acceplance of - a d

otherwise. The term “Landlord™ as used herein shall mean and include the present landlord under the

Leasc and such landlord's predecessors and siceessors in i
as used . herein shall- mean the Premiscs,: the improvemer
cslates therein encumbered by the Mortgage.

13, . This' Agreement may not be modified in any manner or lerminated except by an

instrument in-writing executed by the parties hercto,

Palisades Promenade 7 Zag com Ine / AS / October 15, 2010
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E\IIIBIT L

SUBORD]NATION, NON- DISTURE\NCE AND AT TORNMENT AGREEMENT (cont'd)

14, This Aglcemenl shall be go\'uncd by 'md ﬁohspl'glcd under qhd- laws of (he State in which |

“the l’rcmlscs are located.

IN WITNFSS WHERBOF llu. Mor(;,ugcc and lhe ]"t.nm
date tirst ahove written.

! M’m_‘tgr_lgc'e: :

" BUROHYPQ AG,

+ New York Bi
as Administr

: ﬁy:

anch, i
ative Agent ‘

{

Name; |

Titfe:

i By

Namc

* Title:

“Tenant;

ZAG.COM I

By:

NC., a Delaware corporation

Name;

Title:

Name:

Title:

|SIGNATURES FOLLOWING

Pahisades Promenade / Zag.com Inc. / AS / October (5, 2010
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 EXNIBITE ' '
SUBORDINAT]ON, NON-DISTURBANCE AND ATTORNMENT AGREEMENT (cont’(l)

kS

Agreed to;
Landlord:

. DOUGLAS EMMETT 1995, LLC,
f a Dcl'\wmo Jt mltcd liability campany

i By Doug as Emmett Management, LLC,
, a Delaware limited !mb:h(y company,
N lts Agcul
By: - Dopglas mex.lt Mnnugcnu.nt lno
+-a Delaware corporation,
Its Mannger

; . By; - ’
: Michael-J, Means ;
Senior Vice President

Palisades Pronenade / Zog com Ine. / AS 7 Oclober 15, 2010
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o o EXHIBITE ‘
. SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
. ' : {cant’d). : : .

- EXHIBITA. i
DESCRIRTION OF THE, PREMISES:

Talisades Promenade / Zoy com Ing./ AS/ Octaber 15,2000
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ACKNOWLENG

STATE OF NEW. YORK )
- -COUNTY OF. ) :

[07)

NMENT

. 7 before Lo,

l\umn' Puhl[u )

persmml(y '1ppeurcd

re {nsert: Name -and Title of the Officer (g.g..,"]afne Doo,

i

-, who proved- to- me on the basis ol‘ smwluctory evi
subscribed to the-within' instrument and acknowledged to me
autharized capreity(ios), and.tlat by hismer/their signature(s).
behalFof which the person(s) acled; excculed lhe instrumcnl

l certify- under PENALTY OF PERJURY
. lorcgomg paragraph is-true-and corrccl ‘ ‘

WITNESS my hand and offi cml seal,

that he/she/they executed the same in his/er/their|
oIt lhe instrument the person(s), or. the cnuly upon,

wdor the. l{\\v’s of the. State of California thul lhei

Signatare of Notary Public (Seal)
- ACKNOWLEDGMENT. o
, ' _ | ‘
STATE OF NEW YORK. - - ). ;
‘ )
COUNTY OFF __ )
On R ‘ before e, |
‘Hege' insert Name -and- Title of the Ofjcer (e.g., "Jaﬁe Do,
Notary Public™) . o ’

personally appeared

5 who_proved 1o me on the busis ol ‘:nllslaclol)' ovi
subscnbcd to the within instrument and acknowledged to mg ¢
authorized capacity(ics), and that by his/her/their sighature(s) o
behalf ol which (he person(s) acted, exccuted the ingirument,

I certify under PENALTY OF PERJURY un
foregoing paragraph is true and correct. ‘

WITNESS my hand and official seal.

Simature of Notary Public (Scal)

Palisades Promenade 7 Zag com Ine. 7 AS { Oclober 15, 2010

lence to be the person(s) whose name(s)iisfare |
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[BANK LETTER}

Altention:. Chief Financial Ofticer ‘f
DOUGLAS EMMETT 1995, LLC f
c/o Douglas Emmett Management, LLC
808 Wilshire Boulevard, Suite 206

Santa Moniea, California 90401

ll.cllc_r,ol'Ceri_l No. ~

" Ladics-and-Gentiemen:

i

We hereby establish our frrevocable Létter of’ Credit i'lf\d authorize you to draw-on us at sight for the
- nt") the aggregate. amount ol i

R e [}“L’NAN'I‘L a _ (*Applic:

Funds under this Letter of Credil are available to the beneficiary-hereol as follows:.

- Any and all of the sums hereunder may be drawn dow
afler the date hereof by (*Beneficiary™) wi

.,

. EXHIBITG .
FORM OF LETTER OF CREDIT

IEAD) ' ?

1
!

n at any time and from-time (o time from and .
en accompanicd by this Letler of Creditand a

wrillen statement signed by an-authorized signatory of Bepeficiaty; certilying that Beneficiary is entitled |

to’ make such. drawing pursuant to - the. Lease,-togethen
+ individual representing that such individual is authorized &
Beneficiary, and-a sight drall executed! and: endorsed

witha notarized certilication by any, such -
y Beneliciary (o take such action on behalf of
by such. individual: - The sums drawn by

Beneficiaty-under this Letter of Credit shall be payable upon demand without necessity of notice, :

This Letter of .Credil is (ransierable ih its- entirety, w
transfers. Should a-transfér be desired, such transfer will
together-with written instructions, . i :

The-amount of each:drafl must be endorsed on-the

ithout any limitation’ on thie-number of such -

be subject to: the return:lo use of (his advice, |

reverse hereof by the negotialing himk; We

hereby agree. that this- Letter of’ Credit. shall be duly hahored: upon presentation and. delivery of the |

certification specitied above, o

" This Letter of Credit is- effective immediately and slig [l cxpire at 5:00 P.M., Prcific Stundardi'l‘ime

on (the “Expiration Date™).!

Notsithstanding the above expiration of this Letter off Credit, the term of this Letter of Credit shall -
he automatically renewed: for successive, additional one (1) year periods (with the last such one (1) year |
period expiring-no earlier than sixiy (60) days afier the cxpiration: datc. of that certain Leasc idated

»

, (the "Leasc
unless, at least thirty (30) days prior:to any such date of*
notice to Beneliciary, by certificd mail, returmn. receipt req

") by and - betiveen -Applicant;: as: Tenant, and Beneficiary, as Landlord), :

xpiration, the. undersigned shall give written
iested and at the address:set forth above ot at

" such other address as:may be given to the undersigned by Pcncﬁciury{ that this Letter of Credit will aot |

be renewed; it being understood that if the Applicant fails

o maintain the Lelter of Credit in the amount |

and in accordance. with the terms-of the Leasc, Beneficiany shall have-the right to present the Letter of

Credit to'us for payment,

Our obligation under this Letter of Credil shalt not |be. affected by-any circumstances, claim or . .

defense, real or personal, of any party asito the cnforeeability of the Lease between Beneficiary and -
Applicantor the validity of Beneficiary's claim, it being uTmcrslood that our obligation shall be that of'a |

primary-obligor and not that of a surety, guarantor or accos

Applicant shatl pay all costs of, or in connection
_limitation, any fees associated with the transfer or assignm

imodation maker,

ith, this Letter of Credit, including without -
ent-of this Letter of Credit by the Bencliciary,

This: Lelter of Credit is governed by the Uniform Customs: and Practice for: Documentary Credits
(1993) Revision), International Chamber of Commerce pulilication 500, ’ :

This Letter ol Credil sels. forth in full the terms of mni underlaking, and such terms shall not in any -
way be modified, amended, limited, discharged, or terminpted cxcept by a writing signed by authorized
representatives of Beneficiary and the undersigned on or bT fore the Expiration Date, :

Very truly youts,

Palisades Promenade / Zag.com fne. 7 AS / October 15, 2010
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FIRST AMENDMENT TO OFFICE LEASE

l‘hls Flrst Amendment to Ofﬁce Lease. (the “First Amendment”), dated October 3, 20!51 |s:

- made by and between DOUGLAS EMMETT: 1995, LILC, a. Delaware limited liability company
(‘Landlord™), with offices at 808" Wilshire Boulevard, Sujte 200, Santa Monica. Cahtorma 90401, and
~TRUECAR; IN€: (formerly known as’ZAG.COM INC. , & Delaware. corporation (“T'enant™), \vnh
oches at 225 Sanfa Momc’t Boulevard, 12“' Floor, Santa Monica, C'lhf'omn 90401,

WHILRI‘AS, - !

A. Landlord, plusuant to the provnsmns 01 lhat cen‘fun Ottu,e Lease; dated October- 15, 2010 (lhe
-“Original Lease”), leased to Tenant;.and Tenant leased from-Landlord; space in the property located at-

120" Broadway; S'mta Momca, Callfornla 9040] {(the **Building™); commonly: known as Sunte 200 (the
-*“Premises™); - i

B, Subsequent to the-full executlon of' the Onglna Leasc “Tenant nolll'ed L'mdlold that Ienanl.' |

desired to lease.a portion of the'common area corridor on [he second (2" floor- of the Building (which
‘became a pall of the Premises and shall be hereinafier refcrrad to-as lhe “Corridor Portion™); and. |
- C¢ Landlord and Tenant for thelr mutual- benefil w1sh 10" |ev1$e certain other eovenants' dnd

‘ plowstom of the Or |g|nal Lease. : :

NOW THEREFORE, in conmderahon ol'the covenant and 'rovisioné contained- herein, and oiher
~..- good and valuable consideration, thé sufl ficiency of which Lan o‘rd'and "I-‘en'ml' hereby acknowledge;
Landlord and Tenant agree 1 1
I.. Confirmation -of ‘Defined- Terms.. Unless modlﬁed

capitalized in the Original Lease shall hold the same meaning for -the purposes of this: First

Amendment. The Or lglnal Lease, as amcnded by. this Hirst Amendment, shall be herein’ collcctlvely
referred to as-the “‘Lease™.

2.. Basic Lease Information Page. Thq Basic. Lease ‘Information Page is hereby -amended m; its
. entirety fo read as follows:. : : P :

IINTENTYONALLY. LEFT BLANK] -~ -

- - i v
PALISADES PROMENADE [TRUECAR, InC. / AS/ Qclaber 3, 2001 ¢ L
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herein, all terms previously deﬁned and-”




FIRST AMENDMENT TO OFFICE LEASE (continued)

Date: - Octotfer 15, 2010
Landlord: DOUGLAS, EMMETT. 1995, LLC a
Sa a Delaware limited liability company |
Tenant: o ’l‘RUFl?.CAR, INC., a Delaware corporation .
SECTION. ‘: ni J ‘ o §
N Premises: 120. Broadway, Suite 200 - R |
o - Santa Monica, California 90401 .
1.4 Rentable Area of Premises: Approximately. 17,412 square feet, subject to. |
R - adjustment pursuant to Section 1.4 |
14 Usable Area of Premises: Approximately -15,000 square feet, subject to - ]\
. : : adjustment pursuant to: Section 1.4 i
2.1 ' Tcrn1 ; Five (5) years and two'{2) monlhs ('h modified by
: : : ! “Section 2.1):
Anticipated Delivery Date: Oclobér 15,2010 o : t
Anticipated Commencement D'lte: * . March 15,2011 (as modified by SCCtIOI] 2.1)
" Anticipated- Expnatlon Date: . May-31, 2016 ('IS n19d|ht.d by Section-2.1)
3.1 Fixed Monthly Rent; *$67,036.20, subject to adjustment pursuant to
’ . _ 3 -Section 1.4 :
33 " Fixed Morithly Rent Increase: . Three percent (3%) per annum
Date of First Increase: [ April 112012 /(as modified-by Section 2.1)
S Frequency of Increase: . ‘ - Annually .
3 Security Deposit: $77.713.33. subject lo adjustment pursuanl to
8 : o Section| 1.4 : _
4.1 ‘T'enant's Share i 17.09%, subjecl to adjustment pursuant to Section
: 1.4 : .
42 " Base Year for Opcrating Fxpenscs: 2001 )
6.1 Use of Plemmes . { General office use consistent with tht operation ()f :
‘ - ; a first-class office building in the Santa Monica !
. : area and all Iegql mhted uses -
16:1 Tenant's Address for Notices: | ‘ ,
Before the Commencement Date: 225 Sar ta‘Monica Boulevard, 12" Floor
’ ) ; Santa t\%onica‘. California 90401 - -
ARer the Commencement Datc:j 120 Broadway, Suile 200
: : . s Santa Nt)mca California 904(11
Tenant's Billing Address: 225 Santa Monica Boulevard, 12" Floor
L Santa Monica; California 9040| .
Contact: o _Marla Hunter. VP People
Landlord’s Address for Notices: DOUGLAS EMMETT 1995, LLC
) ; c/o Douglas Emmett Management, LL.C
Director| of Property Management
808 Wilshire Boulevard, Suite 200
. Santa Monica, California 90401
20.5 Brokers: Douglastmmétt Management. Inc.’
.808 W|I$h|re Boulevard, Suite 200
Santa Mfmca. California 90401
and ‘
Jones Lsing LaSalle, Inc..
2049 C entury Park East, Suite 2750
Los Anggles, Califarnia 90067
21.1 Parking Permits; Ten (10)|reserved parking permits and Forty-Two !
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(42) unrgserved parking permits on a *must-take™ |
-basis ‘
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FIRST AMLNI)MLNT TO OITI(

3 Area Secuon 1.4 of the Lease is heleby amended i in its

“Since the Premises are not yet fully demised, on
established, a recalculation of the Usable Area of the P
Inc., an independent planning fitm,: in accordance wi

E LEASE (contiriucd)

5 entirety to read as follows:

ce the exact configuration of the Pnemxse&: is
emises shail be made by Stevenson Systems.
ith: the June, 1996: standards set forth- by the

Building. Owners. and ' Managers Assaciation  (the Necalculaﬁon”) -“The Recalculation’ 9'1'1” be

“determinative unless patently unreasonable
Landlord and.-Tenant further agree that the Rentablg

the basis of 1:1608 times the estimated; Usable Area. rqgardless of what actual common areas of the

Building. may. be, or whether they may: be more o less than 16.08% of:the tolal estimated Usable

‘Area of the Bu1ldmg, and is provided solely to give a
this space in relation to other spaces in the market area;

. Landlord and Tenant further agree that onee the Rehhble Area and Usable Area of the Plt.rl'IISCb 8
have been determined ds:specified hereinabove, even if later. either party ‘alleges that the actual - '

~ Rentable: Area or Usable-Area: of the: Premises. is moi
whether or not such figures are inacculate, for all pur
figures ‘agreed upon-shall be concluswely deemed to
Premises; as the case-may be. :

general basis: for:-comparison and pnung of

e or less than the figures stated herein: _and
pases of: the Liease, the Rentable and Usable
be the Rentable Area or Usable. Aiea ol“-; the

o if the Rentable Atea or Usable Area of the Plem ses is increased or decreased pursuant to thls
Section 1.4 then (i) the initial Fixed Monthly Rent payable by Tenant shall be recaleulated based on

$3.85 per square foot of Rentable Area,-per manth, (ii)
- appropriately adjusted:fo result in an:increase in-said Fi
annum, cumulative over the Term, commencing on the
calendar ‘month following the Commcncement Date

the increases in Fixed Monthly Rent shall be
xed Monthly Rent of three percent (3%) per

(the: “Initial Fixed: Monthly- Rent- Incréase

.- Date™), and continuing on each anniversary of the

] Alea of the Plemls«,s shall be calcuhtt,d on -

first calendar day of the thirteenth (13" full -

Initial | F ixed . Monthly Rent Increase Date - i

n

6.

increased or decreased equally, by leldmg the newly calculated Usable Area of the Premises byithe

occurring during. the Term, - (iii): "Terant's - Share" a% set. forth in° Subparagraph 4.1 d) shallbe .

" Usable Area of the Building, (iv) the Sécurity Deposit $hall be adjusted to.cqual the Fixed Monthly

Rent payable by Tenant for the last full-calendar- month of the Term, and (v) Landlord and "lenzml
shall execute an amendment to this'Lease confirming the foregoing.”

In addition, Landlord and Tenant . hereby -acknowledge and agree that the Premises contaln
exactly. 15,000 square feet of Usable Area and 17,412 square-feet of Renlable Area,

Commencement-Date and Term. Landlord and Tenant’ acknowledge - and ‘agree that (i) lhc,
Delivery Date (as defined'in Section 2.1 of the Original Lease) occurred on October 19, 2010. and
(iiy the Term commenced.on March 19, 201 I (“Commencement Date™)-for-a term-of five (5) yewrs,

two (2) months and thirteen (13) days, endlng on May 31,2016 (the “Termination Date™).

Fixed Mont_hly Rent. Section 3.1.of the Lease is hereby

“Section 3.1 Payment of Fixed Monthly Rent and A
payments of monies in any form whatsocvcr required un
and shall consist of:

a) “Fixed Monthly Rent"‘. which shall be payab]ev in
subject to adjustment pursuant to Section 1.4; plus

b)- Additional Rent as provided in Article 4 and elsewhe

armended in its entirety to leqd as follow*;
{ditional Rent. .“Rent " shall me'm all .

der the terms and provisions of this Ledsc

(.qudI monthly mq(alhmnls of $67,036.20.

re in this Lease,”

Accordingly, concurrently with Tenant’s. executidn -and -delivery. of this First Amendmcnt

Tenant-shall Fay to Landlord the additional sum of $6,
Fixed Month

858.03, which represents the balance of the

Rent payable by -Tenant for the period commencing March 19, 2011 and-ending

September 30, 2OI 1. In addition, the prowsmns of" Sectlon 3.3 are hereby amended in their entirety

to read as follows:
“Section 3.3. Fixcd Monthly Rent Tnerease.

Commencing April 1, 2012, and continuing
Rent payable by Tenant shal [ increase from $67, 036.

Commencing April 1, 2013, and continuing
Rent payable by Tenant shall'i increase from $69,047.

Commencmg April 1, 2014, and (,ontmumg
Rent payable by Tenant shail i increase from $71,1.18.

Commencing April 1,.2015, and continuing
Rent payable by Tenant shall increase from $73,252.

. Commencing April 1, 2016, and continuing
the Fixed Monthly Rent payable by Tenant shal
$77.713.33 per month.

hlough Malch 31,2013, the Fixed Monthly
20 per month to $69 047.29 per month,

29 per month to $71.,118.70 per month.

through March 31. 2015, the Fixed Monthly
70 per month to $73,252.27 per month,
through March 31, 2016, the Fixed Monthly
27 permonth to $75 449.83 per month,

throughout the remainder of the initial Term,
Il increase from $75.449.83 per n1onth to

Notwithstanding the foregoing, fifty percent (50%) of the Fixed Monthly Rent due for thc
Premises shall be abated lor each of the months of IVllny 2011, June 2011, July 2011 and August

2010

Sccurity Deposit. Landlord acknowledges that it currently holds the sum ol $77.034.92 as a
Security Deposit. Concurrent with Tenant's execution and tendering.to-Landlord of this First

Amendment, Tenant shall tender the sum. of $678.41,

which: amount Landlord shali add to the

. Security Dcposnt already held by Landlord, so that the reafler, throughout the Term, provided: the

same is.not otherwise applied, Landlord shall hold a total of $77 713.33 as a Security Dcposﬂ on
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lhmugh March 31, 2014, the Fixed Monthly.




. behalf of Tenant, as such amount may" be. adlusted in

FIRST AMENDM ENT TO OFFIGE

LN

LEASE'(continue(l)

ccordance with the provisions of Section! | 4

of the Lease. ‘Tenant hereby waives the provisions of [Section 1950:7 of the California Civil Code,

and all other laws; statutes, ordinances or other governmental rules; regulations or requirements now' ;
in; force ‘or: which- may-hereafter bé enacted or promulgated, which (i)-establish the time'frame by - |

which Landlord must refund a security: deposit under

claim- from_the Security Deposil only those sums rea ombly necessary to remedy defaulis inithe - :

paymentl of rent. -to repair damage caused by Tenant

: Landlord may; in addition, claim those sums specified

reasonably necessary to compensate Landlord for any

lease; and/or (ii) provide that:l.andlord may

t to clean the, Premises. it being agreed that
v Article- 18 of the l.ease, and/or those sums

the 1.ease or the acis. or omission of Tenant or any Tenant Party. As used in the Lease a “Tcnant
" _Party” shall-mean Tenant..any employ¢e of Tenant, or

consultant. or construction: manager-engaged by or un
T en_ant s waiver set forth in clause (i) ‘above, Laridlor
-earlier termination” of-the Lease; Landlord shal! dedu

any agent, authorized representative, design’
Jer-the control of Tenant.- Notwithstanding
4-and Tenant agree that al.the expiration or

"+ behalf of Tenant only those unpaid sums, expenses or damages payable: by Tendnt: pursuant to the

- express provisions of the Lease (including; without linj

-read as follows:

and’ shall, within thirty-(30)-days afier:the expiration

itation, any default in the: payment of Rent)
r-earlier termination- of the Lease, return Lo

Tenant, without interest, all. or'such :part of the Security: Deposit as then remains: on deposxl with

Landlord unless in the event the Lease is terminated )
material default by Tenant, Landlord-may. retain the S
apply to future rent delmquencnes :

Revision: to. Tenant’s Share Subsectlon 4.1.d) of thc

“d)“Tenant’s Share™ means 17. 09%, which‘is calc

riot-to the expiration of ‘the Term due (o a
ecurity Depom (or any portion (hereoﬂ to

\
ulated by dwrdmg the Uaable Area of JtI

Premises (15,000 square feet) by the Usable Area of the Building (87,765 square feet).™

Demise of Premises. Exhibil A-attached to and:made part of the Lease is hereby replaced i m ns :

entirety by Exhibit A attached to and made a part of this

Tenant Improvement Allowance. - Section 6 of Exhibif
is hereby amended in its entirety to read as follows:

“Section 6. - Landlord’s Reimbursement . for- Co.

disbursed in accordance with Section 6.]" below. Tenarn

First Amendment,
B attached to and made a part of the Lease

sts. Landlord shall pay to Tenant for the

acknowledges that-Landlord shall have-no

Improvements, an allowance, not to exceed- the sumtdf $150,000.00 :(the -*Allowance”) to ibe

obligation- to disburse any unused portion.of the Allow

nce after the: date which is six (6) months

‘after the Commencement Date.™ In addition, the reference to “$14,564.00™ in Subsection 6.1 (a) (i)

of'said Exhibit B-is hereby amended to-read “$15,000:00T".
. Restoration of Corridor Area. Prior to the-expiration

i requested: by Landlord; ‘Tenant shall ‘pay" to- Landlor
receipt of: Landlord's blllmg, the cost of iestoring the Co
the commencement of the Improvements; (the “Corridor

.

O eal'lier'termiliatior1 6(" ther Lease, and oﬂly
d,"within ten (10) days following. Tenan('s

Restoration Work™).

. Payment of Prémises Mecasurement Costs. Landlord acknowledges and aglees that Tenant Has

" paid to Landlord the sum of $35.00 for the actual costs incurred by Landlord in connection with the

13.

“, of a partnership, each of the persons executing this F

re-measurement of the Usable Area of lhe Premises.

Parking. Notwithstanding any conirary! provision of Atticle 21 of the Original Lease, Tenant shall

not - be obllgated to ‘pay-the monthly. parking charges

for any of the parking permits utilized by

Tenant for the penod commencing on March 19, 2011 and ending on June 14, 2011,

Warranty of Authorlty If Landlord: or Tenant signs as

Tenant hereby covenants and warrants that the applica
authorized and existing entity that is qualified to do busi

a corporation or limited Imblhty company'

tlrst Amendment-on behalf-of “Landlord or

le-entity execuling herein below is a duly
ess in:California; that the person(s) signing

“on behalf of either Landlord or Tenant have full right and.authority to enter into this First
Amendment: and that each and every pemon signing on behalf of elthCI Landlord or Tenant arc

14

1S,

authorized in writing to do so.

If either signatory-hereto is a corpor ation; the person(s) executing on behall' of said entity. shall al’hx

the appropriate corporate seal to each area in the document:where. request therefor is noted, and the
other party shall be entitled to conclusively presume: that by doing so the entity for which said

corporate seal has been affixed is attesting to and ratifyin

this First Amendment. .

Broker chresentatlon. Landlord and: Tenant represent lo one anothei that it has dealt wilh no
broker in connection with this First Amendment other than Douglas Emmeit Management, LLC

and Jones Lang LaSafle; Inc. Landlord and Tenant
against any and all liability, loss, damage, expense, clai
out of or relating to a breach by the indemnifying party

hall, hald one another harmless from and
, action, demand, suit or obligation arising
of such representation. Landlord agrees to

pay all- commissions due to the brokers| listed above ¢ eated by Tenant's execution-of this Hmt

Amendment,

Confidentiality, Landlord and Tenant agree that the covenants and provisions’ of this First -

Amendment shall not be divulged. to anyone- not

directly " involved  in the management,

* administration, ownership, lending' against, or subleasing of the Premises, other than Tenant’s or
Landlord's counsel-of-record or leasing-or sub-leasing broker of record.

16, Governing Law.. The provisions of this Flrst Amendmcnl shall be governed by the laws of the Stale

of thforma
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oss-or damage caused by. Tenanl's breach-of’

t -from:the: Security” Deposit- being - held; on’

Lease is hereby dmcndcd n-its entlrely 0
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FIRST AMENDMENT TO OFFICF LEASE (continued)

17. Reaffirmation; l,and lord and. Tenant acknowledge dnd agree that the Lease, ag amended herein, |
constitutes the entire agreement by and between Landlord and Tenant lelatmg to the Premises, and
supersedes any and all other agreements-written or oral between the parties hereto; F l.Iltl'IClI'HOIC. i
except as modified herein, all other covendnt‘: and pnov1510ns of thc Lease shall remain unmodmcd

and i full-force and eftect. -

18, Submission of Document. No expanded contr '1clua| or other rights shall exnst between Landlord
and Tenant with respect to-the Prethises. as: contemplated under. this First: Amendment, until both
Landlord and Tenani' have exectted “and. delivered this: First Amendment, whether or oot any
additional ‘rental or security- deposits have béen recelved by Landlord, and notwithstanding that

Landlord has dL'IVCICd to Tenanl an unexecuted copy of'this Flmt Amendmcnl

: »lN WITNESS: WHEREOI‘, Landlord andyTenanl have du y.executed l'h':iS‘ doéunic‘hl; effective the later

. of the date(s) writlen below. *

LANDLORD: -

DOUGLAS EMMETT 1995, LLC,
a Delaware limited liability' company

By: Douglas Emmett Management. Inc.,.
"~ aDelaware.corporation, Its Managcr

: By"... !‘\WQ\“”K

i
|
1

Z

/ Michacl I. Means, Senior Vice Prcisi'd‘ent

S e Lot
Dated: - :

PALISADES PROMIENADE / TROECAR; INC./ AS / Oclober 3. 2011

T 'l‘le:

Daled: =

i

TENAN'I‘: {
UECAR, INC.. .
Delawarccorppralion .

Ly

w

Name:

. Title:

‘Dated: - ‘ ‘

-
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. Rentable Area: approximately

. {Re-measured pursuant to the provisions

EXHIBIT A - PREMISES PLAN ,
Suite 200 at 120 Broadway, Santa M onic-.i,VCaliforriia 90401

17,412 square fect -

Usable Area: approximately: 15,000 square feet

g

%)

v —
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