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I 

PlaintiffTrueCar, Inc., formerly known ts Zag.com, Inc. ("TrueCar"), alleges as follows_: 

THE RARTIES '. ' 

1. PlaintiffTrueCar is a ~rporatioJ duly formed under the laws !of the State of 
! . I ·. · i . ' 

Delaware and doing business in Los i'\ngeles C1unty. TrueCar is a tenant in iSuite 200 on the 

s~nd ~oor ("Secon~ F'.oorPremi~s") of the +!ding located at l~O Broadry, jsanta Monica, 

Cahforma 90401 "Bmldmg"). TrueCar uses thdl Second Floor Premises as office Fpace; 
i . . j • 

Defendant Douglas Emmett 199 , LLC ("Douglas Emmett") ,s a Delaware limited · 
i . ! : 

' j i : 

2. 

liability company with its principal place of bus ness·inLos Angeles County~ Douglas Emmett 
! - . i 

owns; operates, and manages the BuiJding. 
! 

Defendant Darden Restaurants, c. ("Darden") is a Florida c6rporation doing 
: ! ! 

3. 

business in Los Angeles County and blsewhere, and is a tenant on the first flqor of the Building 
I 

("First Floor Premises"). TrueCar is '.informed Id believes that the First Flo?r Premises will be 

used by Darden as a restaurant. 

4; TrueCar is presently unaware of e true names and capacities of the Defendants 
: I · i i 

sued here as DOES 1-10, inclusive, and TrueC1 therefore sues said Defendants b( ~uch fictitious 

names ... TrueCar will amend this cor~plaint to· 41ege the true names and cap1cities of Defendants 

DOES 1-10, inclusive; when the same have bee, ascertained. TrueCar is informed and,believes, . 

and on that basis alleges, that each o( the fictitio~sly named Defendants partipipated in some or all 

of the conduct alleged herein, and is Fable to T+ecar for the damage~ and other relief to which 

TrueCar is entitled. 
I , 

ALLEGATIONS COMMON TO ALL CAUSES OF ACTION I . 
I 

5. Onor about October 15, 2010, Dpuglas Emmett as Landlord, and TrueCar as 
. . i ' 

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

Floor Premises in the Building. On ~r about O~ober 3, 2011, Douglas Emmi>tt 311d TrueCar 

entered into a First Amendment To Office Leas+. True and correct copies o:(the Office Lease_ and 
I I 

the First Amendment To Office Lease are attactjed hereto collectively as Exhibit 1, are by this 
i 

reference. incorporated herein, and are hereinafter referred to as the "Office Lease/' The 
I • 
I 

magnificent views. to Ocean A venue,' the beach, !and the ocean for the Second Floor Premises were 

2 
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1 · used by Defendants to induce TrueC'.ar to lease uch space and were a material reason why 

2 TrueCar entered into the Office Lease. 
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6. Under the Office Lease, Dougla Emmett agreed to allowTnieCrui quiet and 
• I : 

reasonable possession, use, and enjorment oft~e Second Floor Premises d~ng tp.e lease term and 
• i I I . · 

not to disturb TrueCar' s possession, :use, and b~neficial enjoyment of the SeJond Floor Premises; 

For example, among other obligations, the Offiie Lease ubligates Douglas E~~tt to operate for 

TtueCar's benefit and enjoyment a "Fst-class f ffice building in the Santa~oni+ area," gives 

TrueCar tq.e right to "quietly hold, o6cupy, and ~njoy" the Second Floor Pre$Jise~, and limits 
. . . : . I ·_ I . : . 

. Douglas Emmett's right to improve <;>r alter the eal Property, Building or Ptemi~es only after 
" . ! . - i 

reasonable notice and then only if "[1frueCar's] access to and use of the Pre~ses:is not materially 

impacted thereby." Office Lease, ,r,r 1.3(±), l.3 g), 1.5, and 6.1. The Office Leas¢ also provides 
; i ! • 

that, "in the future, [Douglas Emmet;t shall] not grant an.exclusive use privil~ge to any other tenant 
i - ; i 

in the Building that will prevent [T~eCar] front continuing to use the Premi~es for its.Specified 
: I , 

Use;" Id. at ,r 6.2. . ! . : 
I i : 

7.. Furthermore, California law prof ides that "[a] lease ofa part ~fa building passes 

'with it, as an incident thereto, everything neces~arily used with or reasonably necessary to the· 

enjoyment ofthe part demised.'~ Se~ Owsley v.lHamner, 36 Cal. 2d 710, 71~-71? (1951); see also 
. I . i I 

Cal. Civ. Code§ 1927. Necess~ and reasona1le incidents of the Office Lea~e include TrueCar's 
. : I ! 

right to air, light, and views of Ocean A venue, the beach, and the ocean, and not to have Douglas 
I , 

Emmett engage in acts or omissions,i or permit qthers to engage in acts or omissions, in connection ! 
: ! ' 

with the Building that diminish or interfere wittj TrueCar's right to air, light, and views. 
I 

8. Recently, without any prior noti,cation to or request for approval from TrueCar, 

construction began on the First Flom: Premises ]eased by Darden. This construction, which 

TrueGar is informed artd believes is ~eing performed at the request of Darden with the knowledge, 

consent, and approval of Douglas Etilmett, incltldes complete demolition of the existing 
i . . 

improvements, expansion of an existing groundtfloor patio area, the construction of a structural 
I 

ceiling above the ground floor patio, and consttjiction of structures above such patio ceiling and 
I 

immediately adjacent to the Second Floor Premises_ leased by TrrieCar. The construction, and the 

3 
COMPLAINT FOR BRE,f\CH OF CONTRACT, ETC. 

r 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

Mitchell 28 
Silberberg & 
Knupp LLP 

4779258.2 

• 
' ' : 11' ' ' 

! : : 
planned· structures, have interfered with and will continue to interfere with TiueCar' s use and 

. enjoyment of the Second Floor Preises in sevr non-exclusive ways, incl~ing the ~allowing: 

( a) The existing c!onstructio, has resulted in deafening noise, ~oxious fumes, 

vibrations, drilling and sawing penetrations, and other disruptions and datjiages to 
; I ' I 

i I I 

TrueCar' s Second Floor Pret¥ises, none. !of which is consistent with operat:ing a first class 

office building and none. of which has b~en abated or remedied~ desp~te TriueCar' s repeated 

complaints and demands thatisuch disruttions ceas~. . . . 

(b) The planned structures will block and/or substantially' µimihish 1'rueCar's 
. : I I , 

access to.air, light, and its vi~wsofOcet Avenue, the breach, and t~e ocean from the. 

Second Floor Premises, which were ma1f rial considerations for the Office; Lease. The 

· Second Floor Premises' locaHon gives ii desirable access to air, light,! and ;views, and such 

access and views were a primary reason !why TrueCl:lr leased the Secqnd ~loorPremises 

. and a significant component ?f the rent ~harged by Douglas Emmett. j Indeed, TrueCar 
. . . I ' 

originally intendedto lease dffferent an~ larger office space from Do1;1glas! Emmett, but, as 
: I : ' 

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

specifically because of the Hf1ding's ,irable ocean side location 3t' the Secqnd Floor 

· Premises' access to air, light,iandviews pf Ocean Avenue, the beach,:and the ocean. 

(c) TrueCar is inf6rmed and believes that air conditioning; or other equipment is ' I . . . 

going to be placed above the patio ceilin~, which will be both unsigh~ly, noisy, and 
, I ' 

destructive ofTrueCar's existing access ~o air and light, and its views, and! create 
•. i : 

substantial and continual noise and/or :fuines interfering with TrueCrui's use and enjoyment 
! ' i 

of the Second Floor Premises~ including ITrueCar's exclusive outdoor patio immediately 
I i 

adjacent to the newly planned second st9ry structure. 
, I 

(d) The ongoing and plannedlconstruction has interfered and will continue to 
' I 

interfere with TrueCar's ability to use ~d enjoy the Second Floor Premises, and the 
; 

i . 

planned construction and use :of the secoµd story structure will interfere with TrueCar' s 

future use of the Second Floor Premises ~s provided forin the Office Lease. 
! 
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a ., 
. . FIRST CAU~E OF ACTION 

1 

• i I ·. : I 

(For Breach.of Contract Against Defendant Douglas Emmett 1995, LJLC and DOES 1-5) 
I I : ; 

9. TrueCar re-alleges anp. incorpor~tes herein by this reference e~ch and every 
r _ I 1 , • 

allegation contained in paragraphs 1 ~hrough 8 li.ereinabove. ! · ! 

. 10. Under the Office Leale, Defendlits agreed to allow TrueCar 4uie~ and reason~ble 
i I . , · 

· : I ·__ l , 
use, possession, and enjoyment of thfSecond Ftoor Premi~es during the conract ferm and not to 

disturb TrueCar's possession, use, arid enjoyme t of the Second Floor Premises. 1 

; I ·. ... . I j I 
11. As set forth above, Defendants hf1.ve breached the Office Leas,e by; without 

lilllitation, engaging in and authori~ Darden+ engage in construction w~ch disturbs TrueCar's 

quiet and beneficial possession, use, and enjoynjient of the Second Floor Premises, obstructs or 
' I ' 

interferes with.TrueCar's access to.Jr, light, anf views from the Second Flofr Premises, and 

causes noise, dust; smoke, vibration!, .and intru1ion~,,which disturb TrueCar'js qu~et and beneficial 

possession, use, and enjoyment of th~ Second Floor Premises. j i 

12. . TrueCar has performed all ofjts ~bligations under the Office Least ~xcept su~h 

. performance as has.been excused or rendered iipossible by the acts, omissidns, a:n_: d conduct of 

Defendants. • I. . • 
13. As a direct and proximate result~fDefendants' conduct, Tru~Car ~as sustained 

damages in an amount to be proven ~t trial but +hich includes, withoutlimitationr the value of 

lost productivity ofTrueCar's emploi)'ees, reTg contract rent ifTrueC": elecls to cancel the 

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

balance of the term ifTrueCar electsmot to candel the Office Lease, lost business profits and 
! 

investment opportunities, lost busine_ss goodwill, moving costs, and recovery of rental deposit. 
. • . I • 

14. Unless restrained and:enjoined by this Court, Defendants will continue to disturb 

TrueCar's quiet and beneficial use, possession, ~denjoyment ofthe Second:Floor Premises .. 
I 

' I . : 

TrueCar has no adequate remedy at law to prevent Defendants from continuing to. engage in this 
. I . 

I 

misconduct. Such misconduct is con,tinuing an1 will continue unless and un~il enjoined and 

restrained by order of this Court. Unless so enj¥ned and restrained, the injuries which TrueC~ 
. i . 

will sustain as a result of Defendants:' threateni~g and continuing misconduct are_irreparable. 
. I 

:5 
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SECOND cAisE OF ACTION 
I I 

i ! . i I 

(For Inducing· Breach of ContractAg~inst Defendant Darden Restaurants, Inc. 
. . I ; I 

, and DfES 6-10) , 

15; TrueCar re-alleges and incorpor:1.~es herein by this reference e~ch &nd every 

allegation contained inparagraphs 1 through 14 hereinabove. 
' I 

' . i i . 
16. Within the last few months, Dou las Emmett leased to Dardeljl the !First Floor . 

' ! ' 

Premises. I 

i 
. . . i . 

1 7. _ At all times herein mentioned, DI fendants knew that TrueCarl was leasing the 

Second Floor Premises from Douglaf Emmett ujder the Office Lea~e. i i 

18. Defendants develope4plans for 4emolition,.tenant improvements, 
1
and construction 

I ! , 
: I , , 

("Construction Project") in and above the First ]floor Premises that would disturb ,and has 
I . j : 

disturbed·TrueCar's quiet and benefibialuse,_ p1ssession, and enjoyment of die S~cond Floor 

Premises, and its access to air, light, andviewsromthe Second Floor Premiles. 

19. The Construction Project has caused Douglas Emmett to breach the Office Lease. 
.- - I : 

Defendants knew that the Construction Project tv"ould cause Douglas Emmett to breachthe Office_ 

Lease and intended Douglas Emmettf s approv4 of the Construction Project 1/' do ;so. 

20, Defendants sought and obtained Douglas Emmett's approvaqo the Construction 

Project which, as known and intende~ by Defen~ants, caused Douglas Emm6tt to :breach the 

Office Lease. · ' l' i 

21. As .a direct and proximate result ! f Defendants' conduct, True:Car h~ sustained 

damages in an amount to be proven at trial but thich includes, without limitation: the value of 

lost productivity of TrueCar' s employees, remaibng contract rent if TrueCar' elects to cancel the 
I , 
I 

Office Lease, or the difference between the reasbnable rental value and the contract rent for the 
; • I , 

I 
balance of the term if TrueCar elects not to can1el the Office Lease, lost business profits and · 

investment opportunities, lost business goodwil,, moving costs, and recoveryj of rental deposit. 
I 

22. Unless restrained and :enjoined by this Court, Defendants will continue to disturb 
I 

TrueCar's quiet and beneficial use, possession, Jina enjoyment of the Second Floor Premises. 
! 

TrueCar has no adequate remedy at law to prevent Defendants from continuing to; engage in this 
I 
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. I . 

misconduct. Such misconduct is continuing and will continue unless and until enjoined and 
, , I I · 

restrained by order of this Court. Unless so enj~ined and restrained, the injtifies whichTrueC~ 

. will sustain as a result of Defe~dant~' threateniAg and continuing misconduct are ~rreparable. 
, I , , . 
: I 

THIRD CAUSE OF ACTION · 

(For N~ance Ag~inst All Defendants) ! 

: I . 

23. TrueCar re-alleges and incorpor tes herein by this reference e;ach ')lld every 
• : i : 

allegation contained in paragraphs 1 ~hrough 22 hereinabove. 

24. The Construction Project relatin to and the condition of the first Floor Premises as 
' I ·I 

set forth above constitutes a nuisancl within thJ meaning of, without limitati6n, California Civil 

Code .§ 34 79 and California Code ofiCivil ProcJdure §. 731 in that such construction and 

conditions have deprived or will deprive TrueCr of the. safe and comfortablt use; possession; and 

enjoymentof the Second Floor Premises. I . [ : • 

25. As a direct and proximate result pf Defendants' conduct, Tru~Car has sustained 
, I 

damages in an amount to be proven "'t trial butthich inclµdes, without limit*tion: the value of 

·lost productivity ofTrueCar's emplo:yees, rem~ningcontract rent ifTrueC~ elec~s to cancel ~he 

Office Lease, or the difference between the reas~nable rental value and the c~ntr~ct rent for the 
I I I 

· balance of the term if TrueCar elects: not to canJe1 the Office Lease, lost busfuess ;profits and 

investment opportunities, lost business good wilt moving costs, and recovery of rental deposit. 
, I .. 1 

26. Unless restrained and:enjoined br this Court, Defendants will:continueto disturb 

. TrueCar's quiet and beneficial use, possession, ~d enjoyment of the Second Floor Premises. · 

TrueCar has no adequate remedy at law to prev~nt Defendants from continuing to engage in this 
I 
i 

misconduct. Such misconduct is continuing an4 will continue unless and until enjoined and 
I , 

restrained by order of this Court. Unless so enjtined and restrained, the injuries which TrueCar 
I 

will sustain as a result of Defendants;' threatenitig and continuing misconduct are irreparable. . 

27. In maintaining the nuisance, Def~ndants acted with full knowledge of the 
: I . 

I 

consequences thereof and of the damage being qaused to TrueCar. Despite this knowledge, 
i 

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

otherwise address TrueCar's concerns about the\construction. Defendants' failure to act was both 
' I 

I 
' 
7 
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i 

1 · oppressive and malicious within the meaning o California Civil Code § 329~ in that it has 
. ·! . ' 

I 

. 2 subject~d TrueCar to cruel and unjus
1

t hardship r willful and conscious disr7gard:ofTrueCar's 

: rights and safety; thereby entitling TrueCar to 1 award of punitive_ damages: , 

I I 
5 WHEREFORE, Plaintiff Tru~Car prays for judgment against Defendants, :and each of 

I I I ! 

6 them, as follows: · i · . ·I . · !. : . 

I •. i i 

7 1. For a temporary restn,rining order followed by a preliminary and t~en permanent 

8 injunction against Defendants and tJir agents, rrvants, employees, repreJtati'\es, subsidiaries, 

9 and anyone acting in concert or parti~ipating wil h them or at their direction is follows: 

10 (a) Restraining and enjoinin1 Defendants from constructiili.g or:erecting any 

11 obstructions or structures ab9ve the First Floor Premises leased by D~deri · or on or 

12 adjacent to the Second Floor Premises 11ased by TrueCar, or installin~ anz equipment or 
. : ; I I ' 

13 building infrastructure above:the First F~oor Premises leased by Dard~n o~ adjacent to the 
' i ' 

14 Second Floor Premises leased by TrueCr, which will have the effec, of djrninishing or 

15 blocking TrueCar's access to light, air, or views from the Second Flo9r Premises to Ocean 

16 A venue, the beach, or the o~an, and o+ring Defendants to remove ~y existing such 

17 obstructions, structures, equipment, or bµilding infrastructure; · , 

18 (b) Restraining and enjoinin~ Defendants from engaging in an1 construction 

19 activities in; on, or in connection with j First Floor Premises leasecl by ~arden that cause 

20 excessive noise (not exceeding 50 decibels), dust; smoke, fumes, or vibrations to disrupt 
' I ' I , 

21 TrueCar's reasonable use and enjoymen~ of the Second Floor Premises; and 
. I ' . I 

22 ( c) Restraining and enjoinin~· I)efendants from doing any 'acts that otherwise 

23 disturb TrueCar's reasonable use and enj\oyment of the Second Floor Premises, or create a 
. , I 

24 safety risk to the employees or visitors iJ/1 TrueCar's Second Floor Premises. 
. I : 
. I 

25 2. For compensatory damages in anj amount to.be determined at trial. 
i ' 
I . 

26 3. On the Third Cause of Action o~y, for punitive damages in an amount necessary to 
, I ' 

27 punish Defendants. 
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· 4. For a declaration that! atTrueCat's election, TrueCar can ei~er: b) vacate the 

Second Floor Premises, cancel the dffice Le.,, and recover appropriate ~ge~; or (2) remain 
i 

in possession· of the Second Floor Premises, pa a reduced rent, and recover appropriate damages. 
· I I ' , 

: . . I 

5. For reasonable attorneys' fees 
• , I 

_d costs incurred in this actio* as l?ermitted by the 
r . 

Office Lease or by law. 
i. 

6. 
I 

For prejudgment inteitest accordi g·• to law. 

7. 
, I 

For TrueCar's cos_t o~-- suit incurr11 d h_e rein_ . . 

· · 8. For such other and further relief as the Court deems just and ~roper. 
,,, . I .. 

DATED:August/~2012· '. Re
1

spectfullysubmitted, ! i . 
I ! • 

M]TCHELL SILBERBERG & KNUPP LLP 
~YWARDJ.KAISER Rll HARDB. HELDON 
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October 20j 201 0 

Andrew Sayer 
Douglas Emmett Management, LLC. 
808Wilshire Boulevard, Suite 200 · 
Santa.Monica, CA 90401 · 

Dear Andrew, 

' 
On behalf of TrueCar Inc., I am pleas'1d to subm t 3 fully executed lease doc~me11ts. 

Please be advised that we are requesting the following as conditions of this lease: 
. . : .. ' l ! 

1 . Landlord and tenant agree to J.iork together to redesign 
the planter in the courtyard of the 2nd floorl Such redesign 
shall be subject to approval by ~pplicable pode and to approval 
from Bryan, Cave. I 

i 2 .. Landlord and tenantagree to work together to replace 
the existing window on the east side of th1 courtyard; 
matching the existing door/winqow config~ration on 
the adjacent wall. (see photo)! i 

Best Regards, 

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

I 



Douglas· 
Emm,eft 

· October 20, 2010 

Mr; Steve Hansen 
ZAG,COM Inc. 

• . 

525 Broadway1 3'~ Flbor 
Santa Monica, California 90401 

Re: Office Lease 
120 Broadway, Suite 200 
Santa Monica, Califomia 90401 

• 
Douglas I!mmct~ Management, LLC 

808 Wilshir~ Bo11lc1';11·d, 2nd Fl<:ior, Sant~ Monic,1, Californiil 90•!0! 
Telephone 310.255, 7~77 Fafsimilc 310,255.7778 

' ' 

I • 

VIA HAND I)ELIVERY: 
i ! 

Dear Mr; ~ansen: . : I . . . ; 

We are delighted Zag.com has chosen to lease offi~e space at Palisades Promenade. Please 
find enclosed for your records one (1) fully executed Office Lease dated Qctobetj 15, 2010 by 

· and between Douglas Emmett 1995, LLC, a Delat·are limited liability company!and 1 

Zag.com, foe;, a Delaware corporation. · ! · 

Please note that we received the transmittal le;ter I hich accompanied the three ~3) copies of 
the lease executed by Zag.Com Inc., and we will ~e happy to discuss your conce,:ns l . 
regarding the courtyard planter and, existing windf w on the east side ohhe co"f y•n/· 
If there is any~hing else we can do to assist yo:u at ~his time, please.do not hesitate to ?Ontact 
the property manager, Britton Rose at! (310) 451,.1r96, We look forward to Zag's upcoming 

. occupancy at Palisades Promenade. • I · . • 

. I 
Sincerely, 1 

Lt ll\.A-iA, ) Jr?} 

Michael J. Jeans 
Senior Vice President 

MJM:ssc 

Enclosure 



-

cc: · Britton Rose 
Andrew Sayer, Esq. 
BobZelken 
John Ghiselli, Jones Lang LaSalle 

• 



•• 

OFFIC:ELEA E 

Between 

DOUGLAS EMMETI 995, LLC, 
! 

a Dc_lawm·p limited liablrty com1mny 

as Lftndlord 

l\lld 

~AG.coM nJ., 
a D_elRWl\l'C COl'IIO ·ation 

as Tenant 

Dated 

Octobc1· IS1 2 10 

l'aliso,lcs l'rofllcnade / Zag.com Inc./ ,\SI O<lobor IS, 201 D 

Initial lni1ial lniliol Initial 



• 
Dute: 
Lnndlord: 

Tcnanl: 

-
QWICELJ 

BASIC LEASE INFORMATION 
i ' i 

Oclohcr 15, 20 I 0 
obuoLAS EMMETT 1995, LLC, 
a \)clnwarc limited liability company 
ZtG,COM INC., 
II eclawarc COrpornlion 

SECTION I 
qo Broadway, Suite 200 I. I Prem iscs: 

1.4 
1.4 
2.1 

3,1 

3.3 

3.7 
4.1 

4.2 
6.1 

16.1 

20.5 

21.1 

Rentable Arcn of Premises: 
Usablo Arca of P1·cmiscs: 

Term: 

Anticipated Delivery Date: 
Anticipated Conuncncemcnl Date: 

Anticipated Expiration Date: 
Fbccd Monthly Rent: 
Fixed Monthly Rent Increase; 
Date orPirst Increase; 

Frequency of lncrcuse: 

Security Deposit: 
Tenant's Share: 
Bnsc Year for Opcrnting Expenses: i 
Use of Premises: 

Tenant's Address for Notices: 
Before the Coinmencemcnl Dutr 

A Iler the Commencement Datci 

Tenant's Billing Address: 

Contact: 
Landlord's Address lbr Notices: 

Brokers: 

Parking Pennils: 

S11nta Monica, California 9040 I 
A\,proxinmtc\y 17,260 squnrc feet · 
Ari ,proximately· 14,564 square feel 
F ve (5) yea.rs a.nd two (2) months (as mo(lilicd 
b , Section 2.1) . · ! 

dctoberl5,2010 i 
~arch 15,201 l (as modi11ed by Section 21.t) 
~ay3 l, ~016 (as modified by Section 2.lj> 
$p6;45 I .00 · . j 

~hrce percent (3%) per annum · i 
/ipril I, 2012 (as modified by Section 2.1) 

1mnmlly ' 
$ry7,034.92 
116.68% 

~011 
I . ' 

fn lirst,class office building in the Santa : 

*

cncrnl onice use consi. sleni wilh the ope_' ru1io11 .1 

1onic11 urea and nil legal related uses j : 

I 
~25 Broadway, 3rd Ploqr 

i
anta Mm1icu, California 90401 
20 Broadway, Suite 200 
anta Monica, California 90401 
20 Broadway, Suite 200 , 

~anla Monica, California 90401 ' 
~Ir. Steve Hunsen - Chief Opcra1ing Olliccr 

pouglas Emmett 1995, LLC : 
c/o Dougla~ Emmell Management, LLC : 
pireclor of Proper!)' Management . : 
SOS Wilshire Boulevord, Suilc 200 · 
fanta Monica, California 90401 

Douglas Emmett Manugcmcnl, LLC 
:sos Wilshire Boulevard, Suite 200 
iSanta Monica, California 90401 
I 

:and 
I 
'Jones Lang LuSalle, Inc. 
i2049 Century Pmk Rusi, Suite 2750 
jLos Angeles, California 90067 · 
:Ten ( I 0) l'cscrvcd parking permits and Forty- , 
I Two (42) unrc.~ervcd pcrnuts on a "must-take": 

. _ I basis · : 
/i.Tcepl er., 11n1,•tl her,•l11h,•lmr, //i, fnr,•gn/llg /111.,lc l.ecr.«• h1(urmof/1m I., l,frehJ• /11,·11q11ir<1lt•tl 111111 ,me/ mmle (I J>trr/ ,if//,/., !.,, .. ,•. 711e1 
S,·c/11111 ri:{eri•11.-, 111 IM h:fi 1111,rgfll ,if 1/w llcr.,1,· l.m.••J1,fimni11/n11 ,•.,1.,1., ·'1'/c/J• 111 l11dlcatc ll'h,·r• ,1·11.-/1 r~(eri·11ri• 111/1/nl/J• "l'I'""'·' /11 //,I.•, 
l,<'(I."' d11,·11111e111. /cte<'/11 "·' ,,,,,dJicd herel11helmr, eae/1 ·'""'' r.fere11<'e "r '"'·' I._ • .,_,,, c/11,•umrlll .,hall /IIL'(1f/111'al,· ,,,, 111111/1,·c,lrl<· /111.<tv, 
I.ea.«· /1if,irmal/n11. Uow,•1-er, /11 1/11• t'l'l'lll t>/ <Ill)' i,111!fU,·1 hrfirer11 1111,r n:/i'r!'"'" ,•1111/<1/m•c/ /11 1/111 /lu.d,· /.,•cr.w J,if,ir,11111/1111 1mil 1/1~ .,p,•,·ifl<i 

11·rmll11g rif 1/,1., /.,•uw, th,• 1rr1rrl/11g ,,r 1h1., l.rcue ,1-/rp// nm/ml. , I . 

I 

I 
ii I 

Palisad•• Prorn•nnde/ 7.ou com In<./ ,\SI o,1ob<r 15, 2010 ! 
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ARTICLES 
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ARTICLE II 
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I 
OFFICE LEA~E 

This- Office LcAsc (this ''Lease''), doted October I 15, 2010. is by nnd between DOUGl~AS 
EMM~TT. 1995, LLC, a. Delaware litntlc.d. liubili!)'. cpmpany ("Lm!dlord''); with 1111 officli al 
808 W11~1me \3fulevard, ~111tc 2001 Santa Momce, Caltto~1\a 9040 I, and ZAG.COM INC., n Dclawurc 
cor1mrat1011 (" I cnant"), w1lh 1111 ofhce nt 525f Broadway, 3 l)oor, Snntu Monica, Calilbrnin 90401, 

. iARTICLE I~ . 
DE.MISEOF PRE .· !SES . 

Scctio11 1.1_ • D_ cmisc, . Su~jcct to the covcna;1ts and llgrccm_ nts con.tninc~ in this. Lcnse, LandlOl'd lenses 
to Tenant and lenant hires from Landlord, Suite 200. on tic second (2111

-) floor (the "Premises") ii1 the 
building located al 120 Broadway, Santa Monica, California 90401 (the "Building"). The configunition 
of the Premises is shown on Exhibit A, athiched hereto ancl ~\iadc u part hcreol'hy reference. ! 

Tenant ncknowledges that it has made its own inspection of' and inquiries rcgnrding the Prc111)ses 
whicl) are.nh·en~Y,!ntP!~:ed. '!"!erel'ore,. e:,:~ept as olhery,•iJ~ p1:ovi~ed lt1 this Lens.c! Temmt nccepl~ th~ 
Prenuscs m thorr as-ts· cond1t1on, su~1eet,to those defcc1 olwluch Temmt not1hes Landlord within 
one (_ I) year of the Con!mcncemcnt Date, _which shall hciepaircd by L~ndlord as soon as reason,11bly 
prnct1cable at Landlord s sole cost and expense end no!; as an Operntmg Expense. Tcnunl further 
nckn~wlcd_ges \hat Landlord has m~d.c no r1rpri:scnt11tion 01,,yarrnntt, e~prcss or i"!~licd, except as arc 
contmned 111 tlus Lease and Its Exh1b1ts, regardmg tho con 111011, smtab1hty or usnb1lity of the Prenlises 
or the. Building ro_ r the purposes intended by Tenant No_ t •ithstanding nnything to the contrary inl this 

· Lease, Landlord. slmll deliver possession. of tho Pr<:mise to Tcnunt in good, vncant, broom clcnn 
condition, with all building systems in good working or er, the roof and all window seals in good, 
water-tight condition (the "Required Condition"). · 

The Building, the Building's parking raJililies, any outs de plaza areas, hmd and other improvenwnts 
s1111·01111ding the Building which arc desighated from tin e lo time· by Landlord as Common · Arens 
appurtenant to or servicing the. Building, ancl the land upo1 which uny of the foregoing am situate&, arc 
herein sometimes collectively referred to as ,the "Real Prop rly'', ' 
Scctlo1; 1.2. Tenant's Non-Exclusive Us~. Su~ject to' tl

1
e contingencies contained herein, Tcm1'nt is 

grnnted the non<:xclusive use of the common corridors m~d hallways, stairwells, elcva!Ol's, restrooms, 
parking facilities, lobbies and other public or Common Arcps localed on the Real Property (collectivcl~·. 
"Common Areas"), Landlord shall maintait,1 and operate Sl1ch public and Common Areas in a lirst-class ' 
manner throughm1t the Tcl'ln nnd an)• extensions thereof~ aml Tenant's use thereof slmll be subject to 
such reasonable and non-discriminatory rules, regulnticms hnd restrictions ns Landlonl may make ,li'om 
time to lime. 
Section 1.3. Lmicllord's Reservation of Rights, Landt rd_ specilicnlly reserves lo itself use, control 
and repair of the structural portions of all 'perimeter wall of the. Premises, any balconies, terrnces or 
roofs adjacent to the Premises (including qny tlngpolcs o other installations on said wnlls, balconies, 
terraces or root~) nnd nny space in and/o1·, adjacent to th Premises used for shells, stairways, pipes, 

other Building facilities, and the use thereof~ as well as II cess thereto through the Premises. Landlord 
also specilicnlly reserves to Itself the following rights: , 
11) To designate nll sources furnishing sigp painting or I ltering (provided, however, that Tenant! mny 

select its own signagc vendor for signnge localed within the Premises and not visible from the 
exterior of the Premises); ' I · 

b) To constantly have pass keys to the Premises; I · 
1 

c) To. grant to anyone the pxclusive righ.t to conduct ly pm.'liculur busines~ or undcrlnking i.n the 
Building, so long us Landlord's granting of the slfme oes not prohibit Tenant's use of the Preiniscs 
for Tenant's Specified Use, 11s defined in Article 6; · ' 

d) To enter the Premises al any l'easonable 'time wUIJ r asonable notice (except for emergencies) to 
inspect, repair, alter, improve, update or make addltio 1s lo the Premises or the Building so long as 
Tenant's access to and use of the Premises is not materially impaired thereby; 1 

e) During the last six (6) m~nths ~fthe T~rm, to <:Khibit t\te Premises lo prospective future tenants] upon , 
not less tlmn 24 hours prior nottc<:; · · I · . 

I) Subject to the provisions of Al'ticle 12; to, at any timtr, and from time to time, whether et Tenant's 
request or pursuant to govcrnmcntnl requirement, rl:pair, alter, make additions to, improve, pr : 
decorate all or uny portion of the Rcnl Property, Buil,tling or Premises at any reasonable time with : 
reasonable notice (except for emergencies), so long~ Tenant's access to and use of the Premises is , 
not materially impaired thereby. In connection therc\yith, and without limiting the genernlity orthe : 
foregoing rights,·Landlord shall specifically hnve the r1ight to remove, alter. improve or rebulldiall or 
any part of the lobby of the Build mg as the same. ls pr~sently or shull hereafter be constituted; ! 

g) Subject to the provisions of Article 12, Lancll(ll'd reserves the right to make alterations or adtjitions , 
to or change the location of elements of the Real R

1

ropc1'ly and any Common Areas appurtenunl' 
thereto al any rensonable time with re11sonablc noticel(except for emergencies), so long as Tenant's; 
access lo and use of\he Premises is not inaterially hnp

1
aired thereby; and/or 

h) To take such other actions as imiy n,aso1mbly be nee ssary when the same arc required to preserve, 
protect or improve the Premises, the Building, or Lm dlorcl's interest therein at nny reasonable lime 
with reasonable notice (except for emergencies), s long as Tenant's access lo ond use of the: 
Premises is not matcrinlly impaired thereby. · 

Poli,adcs Promenade I l.1g.co,n In<./ AS/ OctobOJ 15, 2010-
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Notwithstanding anything lo the conlrnry in this Lc11se; (i) c11ccpl in the case or cmcrgcnc).iand 

for routine janitorial. ancl maintenance scrvi¢c11, shall proviUc Tennill with one (I) business dny n1i1iec 
prior to entry of tho Premises mid (ii) Landlord shall not o.~ercise its rights under this Section l.4'and 
J\r~i~le I? in a roanne1: that. willum·casonaRIY ,inter fore wilh Tenon! 's use _l?I' the Premises or Tciuint's 
pm kmgr1ghts OT matcrmlly mcre,rnc the obilgat1ons (ll' deer RSC the rights of l'cmmt under this LcasQ, 
Section 1,4, A1·ca, Landlord andTenm1tngrce that the usn ilc mea (!he "Usnbie Al'cn") of!he P1·cn1iscs 
hus b~cn. mcnsutccl, u~!n.g ·t.he .hp1e, 1996 st.\ndards publis!1 ·<I .h~· ,the lluil~Hng.Owncrn'. and Mmrng.crs' 
t\ssocmllon ("BOMA ), as a gmdeltnc, nnd llmt Landlord 1. utthzmg il deemed udd-on !actor or 18.51 % 
til compute th·c·· rcnla.bie urea (tho "Rcntable .. 1.Area") ofthe.~rcmi.scs. Rcnt,.·1.l.llc t\rcn hcrc.·in i11 calcufotcd 
ns 1.1851 times the estimated Usal~le Arca of lhe Premises, l'Cgnrdlcss ofwhat the nc(tml square footage 

. of the Common Arens of the Duildmg mny .be, and whcthc or not they arc more. or less limn I 8.51 % ol' 
Lhe·tolalcslinmtcd Usable. A. rca oft.he Building, as !he ens1r mny be. '!'.he.purpose of this calculation is 
solely to provide a genernl basts for comparison and pricing. of this. sp11ce in relation to olhcr spaces in 
the mnrkct ai·ea. I . r i 

Landlord and.Tenant further ngr~e that even if the Re·11~able oi· Usable Area of the Premises ar~d/or 
the total Building Arca are Inter determined to be more r less than the figures stnled herein, lbr all 
purp.·oscs (lf thi·s. Lease., the. tigt.u·es slnled he•r.eln shal.l be c · nciusively. deemed to be U.1e actunl Rent.nble 
or Usable Arca of the Premises, as the case 11111y be. i 
Section 1.5. Quiet· Ei1joymcnt. C?1Jlinge1)t upon ·.r?nant :eeeing, observi,ng um.I pcrfo1;ming all of the 
covenants, ngrccments, terms; prnv1s10ns mid cond1ttons 011 llus. Lease on 1ls part to be kept, obsen•ed 
nnd performed, nnd subject to the limitatipns imposed under Article 14 of this Lease, Tcnnnt shnll 
lnwfuliy one! quietly hold, occupy ancl. cnjoyj !11c.Pre111iscs d~l1ring the Tel'ln. _ · ! 
Section 1,6, No Light, Air or View Easc1i1ent, Any dim nution or shuuing off oflight, air or vic~v by 
any structure which is now or m. ny hcreallefbc creeled on I nds adjacent .. to the Di1ilding shall in 1101. way 
oflccl this Lease or impose nny liabiliLy :on Landlord. Noise,' dust or. vihrutipn or other ordinary 
incidents to new construction of improvements bn lnnds djacent to the Building, whether or not by 
Landlord, shull in no wny n11ccl !his Lease or impose any Ii bility on Lnndlord. i 
Section 1.7. Relocation. Intentionally De,lctcd 

• ARTICLE2 
COMMENCEMENT DAT ~AND TERM 

Section 2,l. Commencement Date 1uidi Tem1, The crm of!his Lease slmll commence on the 
"Commencement Date'', which shall be the earlier of (i) the date Tenant conuncnces doing business 
from any J'){}t·\ion oft he Premises or (ii) one: hundred liliy ( 50) cnlcndar. days aller the Delivery Dato (as 
delincd below), and shnll end,. unless cxtchded.or soonc1 terminated as otherwise provided herein, at 
midnight on the last cnlcndnr dny of the si11ty-sccon (62"t full calendar month following the 
Commcnc·emcnt Diite (the "Tc1111inatio1i Dale''), Landlor I shnlf deliver possession of the Premises to 
Tcnnnt in the Required Condition (as defined in Section I.I ubove) on the first business clay following !· 
the full execution ol' this Lease (such dnte of.delivery bchi referred lo herein as the "Delivery Date'') Sll 
llml Tenant may commence the lmprovem\:nls (us define in Exhibit 13), which shnll be conslrnctcd by 
Tenant in accordance ,vith the provisions or Exhibit , and otherwise· prepare the Premises ror , 
occupancy and/or occupy the Premises for the conducl o/· its b11siness (sul'\icet to lhc lirnl sentence of , 
this Section 2.1 ). The nnticipa!cd Delivery Date Is October' 15, 20 IO nnd the anticipnted , 

-commencement Dale is March 15, 20 I(!. Tenant's oc~upancy or the Premises subsequent to the 
Delivery D11to nnd prior to the Commencement Date shall -be upon all of the terms !ind conditions qf this 1 

Lease, except that Tenant shall not be obUgatcd to pay FF~ed Monthly Rent or Additional Rent for the ' 
Premises until the Commencement Date,: subject lo thel express provisions of the last pnragraph or: 
Scclion 3:2 ofll1is Lease. Landlord und Temmt shal1Jro1~ptly e11ccutc nn nmcndment to this Lease (the ; 
"Memorundum") substunti~lly in the form atlachc · hcf~lo as E11hibit D, conlirming the linillized 
Commencement D. nle and 'I crm as soon ns:.• they are detcr~rned: Tcnnnl shall execute the Memorandum 
and return it Lo Landlord within thlrt)' (30) da)'S afier rccoil,t !hereof. · 

Notwithstanding anylliing to the conlrnry in this Lcasl} or Exhibit B to this Lease, and provkje,d lhnt 
Tenant delivers the Delay Notice (us defilicd below), the Commencement Date shall be delayed by one , 
(I) dny ibr each day tlrnt Tenant's conslruction of the· l'.nprovements i.s acltmliy delayed due to the, 
lbllowing. factors: (n) Lm1dlord's breach or this Leusel including, without limitation, nny payment• 
obligations under E11hibil B nnd Landlord's failure lo res~ond to any requests lbr conscnls or upprovais., 
within !he time periods prescribed in Exhibit B, (b) Forte M11icure (us delincd in Section 20.5 of this, 
Lense), (e) the presence. of Hazardous Mntcrillls within the Premises, (d) the non-compliance of the i 
restrooms and. the building systems withilt the Premises~, ith applicable law and (e) any renovations or 
other improvements which Landlord is required to mnk~ to any IJortion of the Building outside or the 
. Premises, including the Common Arcus, b.·y any governmlntal nut 1ority having jurisdiction, which arise.· 
out of or arc required in connection with ,Tenant's comp elion ot: the Improvements, to the extent such: 
renovations or imprnvements dclny the closing or T nont's permits. for the construction .of the 
Improvements or the issuance or a temporary ccrtifical of occupancy (or the cquivulent thcrcol), it· 
being expressi)' understood nnd agreed thnt Tenant shnli · c obligated to deliver prompt wrillcn notice lo 
Landlord setting forth the cnuso of nny · such delay an lhe anticipated period or delay nttribt1tahle 
thereto (the "Delny Notice"). 

Notwithstm1ding an)1lhing to the contrhry in this Leas , if the Delivery Date foils to occur by the datc1 
which is live (5)'b11siness days following! the full cxecut on of this Lease, then, in addition to Tcnmit's 
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otherrighls or remedies, Tenant mai• lcrminnte this Lease y wri11cn notice It> Landlord, whereupon any 
monies previously paid by Tennnl lo Landlord shall be rctu nccl Lo Tenant. . i 

Scctlon'2,2, l·{olding o,•cr. ll'Tenanl.fails lo deliver p<i:scssion oflhc Premises on the Te1'minµtion 
Date, hut holds over nncr the exl>irution or cm·lier lermm lion of this Lease without the express prior 
written. consent or Landlord, sue 1 lcnancyi shall be const ued as a tenancy at sullbrnnce on the ~nme 
terms and conditions us nre conlnincd herein,· except that the Fixed Monthly Rent pny11hle by T¢nnnl 
duritig such period of"hiilding over shnll aulonrnlically incr asc ns of lhcTcrminationDale lo an uniount 

equal lo one hum.lrc···d tw.cnty-f.1ve pc1.·cc1.1.t ( I 25.%) o. r·U.1e P~i, ·ed. Monthly. Re. n .. l. pnynhlc by Tc1.111nt 1.o·.·.r the cnlenclnr month immediulcly prior to the dale when ·1 cnant commences such holding over i (the 
"1-loldovcr Renl"), prorated for any purtii\l month. Ten nt.'s pay111c111 of such Holdover RentJ and 
Landlord's ncccptancc thereof; shall not conslilulc a wniv r.by Landlord of. any of Landlord's riglits or 
rcmcdi~s will~ respect to such holding ayer. nor shall i~ be deemed ~o be n .consent by Lrmdlord to 
renant. s.·:.c~ntmue. d o. ccupmwy or posse. ssm·.·.n of the Pre.n11Jes p.asl. the tm.1e pcr.md covcrc. d by Tenftnl's 
payment ol the Holdover Rent. . · 

Furthernmrc; ifTemmt f'ailsto deliver. p6sscssion ofth Pt·cmiscs to Cundlord upon the cxpirutihn or 
. earlier termination of this Lense, and Landlord has theretofore notified Te1111nt in writing that Landlord 

t·cquircs possession ol' the Premises tor a s(1cceedh1g tenm t, then, in addition to any other linbilitibs to 
Landlord accruing therefrom, Tenant sh;1II protect, delcnd, indemnity und hold Landlord hnnnless :from 
all loss, costs (including reasonuble atton:rers' Ices and expenses) and liability resulting from isueh 
fuilure, including without limiting the forcgomg, any clnh s made by Oil}' succeeding tenant ndslng out 
ol"l'cna11Cs thilure to so stirrcnder, and ony .lost profits to L ncllord resulting !hcrcfrom. i 

Notwithstanding the provisions. cm1tnincd heroinabove regarding Tenant's linbility lbr a continuing 
holdover, Landlord .. ugrees to use comi11e1•cially rcnsonnlle efforts to insert into any future lease or 
another tenant proposing lo occupy the Premises -provisio 1s similar to those contained in Sectior\ 2.1. 
pcrmitling mitigation ol'Tcnnnt's damages iirlsing out ofT nanl's temporary holdover, 

: ARTICLE 3. 
PAYMENT OF RENT, L EdIARGE 

Section 3.1. Payment of Fixed Monthly Rent and Addi ion al Rent, "Rent" shall menn: nil pny111cn!s 
of, monies in any form whatsoever rcquir¢d under the t ms and provisions or this Lense, and :sholl 
consist of: · 1 

, 

11) "Fixed Monthly Rent", which shall be payable in equal nionthly installments of $66,451.00; plt1s · 
b) Additional Rent as provided in Article-~ and elsewhere in this Lease. · 
Section 3.2. Manner of Payment, Tenant shall pny Fixed Monthly Rent nnd Additional ;Rent 
immedinlely upon. the same becoming due und -paynblo, without. demand therefor, and withou! any 
abatement. set off or deduction whntsoevcr, except ns may be expressly provided in this Lense. 1 

Landlord's. failure to submit statements to Tenant stuti>I 1g the amount of Fix.eel Monthly Reh. t or 
Additional Rent thell' due, including· Lmidlord's foilure lo· provide to Tcnnnt u cnlculation of the 
acijustmcnt as required in Section 3.3 or the Escalation Stntcmcnt reforrcd to in Article 4, shal,1 not 
constitute Landlord's waiver ofTenm1l's requirement to p~y the Rent culled lbr herein; Tenant's lbiluro 
to pay Additional Rent ns provided herein, subject to applicable notice und cure periods, shall cons,titute 
u materi(lldefoult equal lo Tenonl's foilurc to pay Fixed :"'tnthly Rent when due. i • 

Rent shnll be payable in advance on the first day ol e~ch and every calendar month throughout the i 
Term; in lawful money of the United States of America, lo Landlord at 401 Wilshire lloulevard, .Suite 
I 045, Santa Monica,-. California 9040 I, or' nt such other )loee(s} as Landlord designates in wrili!1g to 
Tenant. Tenant's obllgotlon to pay Rci1t slmll begin on the Commencement Date and continue 
throughout the Term, without abatement, s~toff or dcducti n, except as otherwise specified heroinbclow. 

Concurrent with Tenant's execution a11d delivery to Landlord of this tease, Tenant shall pny to 
Landlord the first instnllmenl of Fixed Monthly Rent due r the Premises. 
Section 3.3. Fixed Monthly Rent lncrca~c. 

Commencing the first calendar day or the thirteenth (13111
) rill calendar month or the Term, und 

continuing through the last calendor day,ofthc t_wenty-lbu th (24') lltll calendar month of the Term, the . 
Fixed Monthly Rent payable by Tenant · shall increase fr 111 $66,451.00 per month to $68,444,53 per ; 
~~ ; 

Commencing the first calendar clay or1thc twenty-lift~ (25111
) full calcndiir month or the Tcri11, and 

continuing through the Inst calcnclnr day of the thirty-sixih (36'") full calendar month of' the Term, the .. 
Fixed Monthly Rent payable by Tenant shall increase frol m $68,444.53 per month to $70,497.87 per · 
month. 

Commencing the first calendar day ol'thc thirty-scvcn~h (37'") full calendar month of the Term, nnd ; 
continuing through the 111st colcndur day of the fort)1-eigt,~l1 ( 48'") full calendar month of tho Term, the · 
Fixed Monthly Rent payable by Tenant shall increase li'.om $70,497.87 per month to $72,612.80 per· 
month. • l . • 

<;:011.1mcncing the first.culendnr day 011 tho (orty•ninll ,4~1
") tltll cnlcndnr month of.the Tcrnl,.and, 

contmumg through the Inst calendar do>' ol'tho s1xt1eth (6 11 ) lull calendar month of the I crm, the .Fixed 
Monthly Rent payable by Tenant shflll 111cre11se from $7:Z, 12.80 per month to $74,791.19 per month. 

Commencing the. first calci1dar day of the sixty-first (61 11
) lull cnlcndar month of the Term, and, 

continuing throughout the remainder of the initial Tenn, t 1c Fixed Monthly Rent payable by Tenant for . 
Suite JOO shall increase from $74,791.19 per mon(h to $7 ,034.92 per 111011th. 
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Notwithstanding the foregoing, lilly percent (50%2 oi· ti C Pixed.Monthly Rcpt due for tl~c Premises 

~I.mil b,c nhntcd for cuch of the second (2
nd

);. third (31' ), lbt1rlh (41
1,) .mid nn. h (S1 

') fttll c.·nlcndnr months 
tollowmg lhe Commencement Dute. r · • 

~ectio,! J;4, _Tennnt's Paymc_nt o_f Ccrt~in Taxes .. Tcnpnt shull, .,~•ilhin thirly (30) days follm~·ing 
fcnant s rccc11?t of Lundlord's mvo1ces; reimburse Londlor l, as Acld1t1onnl Rent; for any nncl ult ta.°'\cs, 
surchurgcs, levies; assessments, fees and chai·gcs puynblc b) LDncllord when: : 
a) usscsscd by the appropriate assessing uulliorily on the cc sl"or value or Tenant's cquipmcnl, li1rni(urc, 

lixlures m1CI other personal property loca\cd In the l'rcmi cs; or _ _ ] 
b) on or nicnsured by any 1·enl payi1ble hereunder, includh g, withoutJitnitation, any gross ineomcitax 

gr6ss receipts tax, or excise tax levied b)\ tho City ol'Sm tu Monica orCoi111ty of Los Angeles or!an): 
· other governmcntu!. body with respect to the receipt of uch rent ( computed as i I' suc;h rent were the 

01ily income o_f Lmullord), but S!,)lcly ~vh_: en levic~I by ti c_ n_p_ P_ rop1·.iu.tc c_ ity or c .• 'oun!y ·agcncy in_ilic .. 11 
ot, or as 1m ad.runct to, such busmpss hccnsc(s), tees or axes as would otherwise have been paynblc 
by Tenant directly to such taxing authority; . : 

c) If it becomes tmluwful· for Tenant so to l'cimbursc Land ord,.the rent pa)1nblc to Landlord underithis 
Lease shall be revised to net Lundlord. Ilic same rent nfi ·r imposition of any such tax as would lmve 

' been payable to La11dlordprior to the im11osition of any l uch h1x, _ . j 

Suid taxes shall be clue uncl payable whether or not no,v custonrnryor within the contemplation of 
Landford and Tenant. Notwithstanding lhel above; in no ~,·ent shull the provisions of !his Scctio1i 3.4 
serve to entitle Lm1dlord to reimbursement from- Tenant for any fodcral, stule, county or city income tax 
payable by Landlord or the managing agent of'Lumllord. . · 1 

Scclion 3,5, C.erlain Atljt•stments, · . . 
lfthe Cmnmcncement Date occurs on rthcr limo ·1he 1rst day of a calendar month, or this L~asc . 

expires on. a day other than !he hist· day i of a calendiir molllh, · then the Pixed Monthly Rent 1 and ' 
Additional Rent payable by Tenant shall be appropriately a1 pmtionccl on a pro-ruta basis tbr the munbcr 
of day.s rc_maining. in .tho month or the Term, for which s. ulcl proration. ls calculated. All pro-ration. s in 
this Leuse-.for pni1inl calendar months shall be based 01 the actual numbc1· or days in the subject 
culendur month. : · 1 

If the mnount or Pixed Monthly Rent 01· Addillonal R nl duo is modified pursuant to the tcrnls or 
this Lease, such.modilicalion shall lake cffcb. t the first day lflhc calendar month immediately following 
the date such modification would have been ,scheduled. · · ' 

· Section 3,6; Late Chiu·ge 1111cU11tcrest. T<lnant acknowle~gcs lh~tlatc payment by Tcnnnt to Landlord 
of Pixed Monthly Rent or Additional Rent will cn~s~ Lan~lor~I to ine.ur costs n~t contcmplutcd. byi this 
Lease, the exact_ amount of which arc extremely d1rt1cult ld mtprncllcable lo hx. Such costs mcludc, 
without limitotion, processing and accounting chm·gcs nd late charges that muy be imposed on 
Landlord by the terms or. any encu1nbrnnce and notcr . ecured by a11r encumbrance. covering the 
Prqmiscs, Thero lore, ii' any installment of.Fixed Month I)• Rent or Addil1onal Ren! um! other payinent 
d11c from Tenant hereunder is not received by Lundlord , •ithin seven (7) business dnys of the dnte it 
becomes due, Tenant.shall pay to Lundlord,on demand un~dditionnl sum equal lo five percent (5%) of 
tho overdue amount as a lute charge. Tlie parties agrc that this late charge rc1>rescnts a fair! and 
reasonable seUlcment ugainst the costs that Landlord wil · incur h)' reason of Tenant's late pay1i1enc 
Acceptance of nny la!C charge shull not constitute a waiver of Tenant's default with respect lo the 
overdue amount, or prevent !.,and lord from ;exercising any of the other rights and remedies available lo 
Landlord. · :, t· · · : 

Every installment of Pixed Monthly Rent and Addition I Rent and un_ y other payment due hereundc1· 
from Temmt to Landlord which is not paid within !went) (20) days allc1· the sume becomes due and 
payuble shall, in uddition lo nny Lale Charge already pai by Tenant, bear interest nt the rate of len 
percent ( I 0%) per annum from the dale thaf the same ongiilally became due and payuhlc until tho da, i_e It 
is 1)nid. l.,ancllord shall bill Tenant tbr said interest, and l'cnant shall pa)' the same within thirtyi (30) 
duys of receipt of Landlord's billing. . . , 

Notwithstanding the foregoing, Tenant shall not be ossfsscd any late charge lb1· the lirst two (2) lalc 
paymc~ts in each tw_elvc(l2) mo1~th perio~, of the '_l'erin so1long as Ten~nl pays such amount within five , 
(S) busmcss days of l'cnnnl's receipt ofwnllcn notice thnt Iuch amount 1s past-due., ; 
Section 3,7. Security Deposit. Concurrent with Tenan 's execution und tendering or chis Lease lo 
'Landlord, Tenant shall deposit the sum of·$77,O34.92 (th "Security Deposit"), which amount Tenan! 
shall !hereafter at all times muintain on deposit with Lnniord as sccurit)' for Tenant's full and laithli1l 
observance and performance of its obligations under this I. ense (expressly. including, without limilalion, 
the payment as and when due of the Fixed Monthly R nl, Additional Rent mid any other sums or 
damages payable by Tcnunl hereunder ancHhe payment o -any and all other damages for which Tenant 
shall be liable by renson of any act or omission contrmry to any of said covenants or agreements). 
Landlord shall have the right to commingle the Secmily 9eposit with its general assets and shall not be 
obligated to pay Tenant interest thereon. . I 

If at any time Tcnnnl defaults in the J>Crlbnnunce of ml~' of its obligations under this Lease, after the 
expiration of notice und the opportunity .lo cure (if a noli~e rind cure period Is provided lbr uncles· this 
Lease for !he particular defoult), then, Lundlord may: I . 
a) apply as much of the Security Deposit ns may be ne essary to cure Tenant's .non-payment of the· 

Fixed Monthly Rent, Additional Rent and/or other sun s or ditmagcs due from Tenant, including any 
sums duo under Section 20.26 of this Lease; mid/or; · 
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h) if' Tcnnnt is in detimlt of any of the covcmmts· or a rcemcnls of this Lease: apply so much; of thci 

Security Deposit as may be necessary :to reimburse al expenses incurred by Londlord in cuf'in·g suchi 
default: or · · · ' 

c) il' theSecurity·D;,posit is insutlicicnti to l>ny the sm 1s spccilicd in Seetio113.7 (a) or (b), ~lcct toi 
apply th? ~ntirc §ect!rily Deposit in;pqrtia pay!ncnt l 1ereof, und.procced ogninst Tenant pursimnt to'r 
the prov1s1ons o! Article 17 and Art1cl? 18 hcrem. · · : · 
Tenant hcrcl>y waives the provisions (>f Section 195 1.7 of the Calilbmin Civil Code, und uH other: 

laws; statute. s;·. or.dinanccs. c.1.r l. >thcr g0\ .. 1cr.nmcntnl r.ulcs,l r.cg.·t.1l.11tions o.r rcquire1.11cnts now. ii1 fo•rcc or, 
which may hcrcaOcr be enacted orJ>romt1lg11ted,. which (i) establish the time fra1nc by which Lm1dlordi 
must refund II seemity deposit un er a louse; nnd/or (i ) 1>rovido that Lnndlord may claim from the: 
Security Deposit only those .sums renson!!bly nccessury to remedy defnul!s in Lhl} payment of rent to! 
rep_nh' dmnugc caused l~y Te!1.ni1t or to dea.n the Prcmises.·J,it being ngr. cc.dthi11 L111.1dl.1.ml muy,. in ad~lidon, !. 

clnnn those smns spcc11icd III Article. I 8 llelow, and/or ti ose sums re11s011nhly ncccssm-y IC! comp,cnsatci 
Landlord ·for nny. loss. or damage caused !by Tcnant'.s b cnch of this Lease or the acts or omission oli 
Tenant or any Tenant !'arty; As used in this Lease fl '~Ten nl Party•· slmll meun Tenant, uny employee <>ff 
Tenant, or any ugeni, mllhorizcd rcpresen(utivc, design c nsullunt or construcllon manager engaged by: 
or under the control ofTcnanl; ! 

If, as a result of Landlortl's upplicutloti of m1y portion or nil of the Security Deposit, the nmmuit held: 
by Landlord declines to less than $77,0341.92, Temmt sh, I, within ten ( IO) clays oiler demand thcrcforJ 
deposit with Landlord ad<lltionnl cash sullicienl to bring the then-existing balnncc held n.~ the Security i 
Deposit to the amount specified hcrcin11bovc. Tenant's f; ilure to deposit said nmount shall constitute a, 
malerinl breach of this Lease. · 

Al the expiration. or earlier termination of' this Le se, Landlord. shall deduct from the sJcurity: . 
Deposit being held on bchalfofTcniint any \lnpaid sums, osts, expenses or clmnngcs p11yablo by Tenant! 
purs\nJnt to the provisions ot' this Lease; 11nd/or nny cosls required to cure Tenant's dcfoi11t or: 
perfonnance ol'any other covenant or agi'eernenl of this Lease, and shall, within thirty (30) days aller 
the expiration or earlier termination of this Lease, return to Tenant, without interest, all or such part of1 
the Security Deposit as then remains ondcp(>sit with Lam lord. ,. : 

ARTICLE4 
ADDITIONAL RENT 

Section 4.1. Certain Definitions, /1.s used in this Lease:~ · ' 
a) "Ei,c11lalion Statement" means a statement by Landlo d, setting lorlh the mnounl pa>•ablc by Tenant ' 

or by Landlord, as the case may be, for 11 specified cal ndar ycnr pursuant to this Art1clc 4. ' 
b) ·'Operating Expenses•· means the following in II rcfcre iced colendar year, including the Bose Year as 

herehmflcr defined, calculated assuming the Building, sat lc<1st ninety-five percent (95%) oee(IJ>icd: ' 
all costs of management, operation, mliintennnce, andje1mir orthc Building. '. 
11y way of' illustration only, Operating Exj,enses sha I include, bur not be limited to: man11Ppment : 

Ices, which shall not oxeeed those reason11b e and cus omary in !he geographic 11ren in which the : 
Building is located; water nnd se,,•er charges: any and , II insurance premiums no! otherwise directly · 

lmyablc hy Tenant; license, permit and inspection fees; ai conditioning (including repair of some); heat; • 
· igh(; power and other utili(1es; steam; lab.or; cleaning anllt janitorinl services; guard services; supplies; ! 

materials;-equipmenl 1111d tools. · i . . 
Operating Expenses shall al!io .include .. the cost or pprlion thereof of those cupiial impl'Qvc'.mcnts i. 

made to the Building by Landlord <luring the Tenn: . I • : 
i) lo the oxlonl that such capital imp~ovcmcnts rcdulo other direct expenses, when the some wore : 

made to the Building by Landlord al\er the Comm nccmcnt Date, m · ' 
ii} that arc required under any governmental law r regulation that was not applicable lo the 
· Building 11s of the Co111111encemenl D11te. , 

Said capital improvement costs, or the 111locablo porti, n thereof (as referred to in clauses (i) and (ii) 
above), shall be amortized J>Ursunnt to gencrnlly-ncccple, accounting principles, together with interest 
on the unamortized balance at the rnte of six percent (6%) lpcr annum. : 

Operating Expenses slmll also include all general and special real estate laxes, inerl.:uscs In • 
assessments or special assessments and any other 11d vul,rcm taxes, mies, levies and assessments paid , 
during a calendar year (or portion thereol) upon or WJlh respccl to the Building and the personal · 
proper!)' used by L1111cllord to operate the Building, \~hether paid to nny govcrnmcntnl or quusi
governmen(al authority, and 111l t11xcs spccificnlly imposc9. in lieu or any such tnxes (hut excluding tuxes : 
referred to in Section 3.4 for which Tenant are liable or o1her tenants in tho Building would be li11blc if' 
similar provisions were included in theii· lenses) inelu~ing fees of counsel and experts, reasonably 
incurred by, or reimbursable by Landlord in conncctio with uny upplicntion for ll reduction in !he !. 
assessed vuluation of the Building 1111d/or the land I 1c1·eundor or for 11 judicial review thereat~ 
(colleclivcly "Appeal Pees''), but solely lo the extent th. at the Appcul Fees result directly in a rcd1.1ction 
of tn.xes otherwise payable by Tenant. However, in no vent shnll the portion of Operating Expenses 
used to calculate any hilling to Tenant attributable to real estate taxes and assessments for any expense . 
ye11r be less than the billing for real estate taxes and assess nents during the Bnse Year. 

Opcrnting Expenses shall also inchidc, but not be li111ited lo, the premiums for the following : 
insurance covernge: nil-risk, structurnl, · fire, boiler iu cl machinery, liobility, earthquake m1d for . 
replacement of tenunt improvements, and for such othe covernge(s), and ul such policy llmil(s) as 
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Lnn<llord deems reasmmbly prudent and/or ure required by, ny lender or'ground lessor, which cove,;agc 
und limits Landlordnmy, in L11nd[o1·d's rcaso1iablc discrctior , change fro111 time to time. ! 

11: in nny culcndm·ycur lbllowin& the B?sc Ycar1 as dc~n~d hcrcinhclow (a "Subsequent Ycar't), a 
new c~pcn~c item {c •. g,1 car[!1qunk_ ~ msuranc_,:c, concrcrgc ._Sfl'Vtcc. s; ~ntry c11.rd sys\ems), is included in 
Oper~trng bxpcnscs wluch was not mcluded1m the Base Yc(lr Operallllg Expenses, then the cost ol'sueh 
new item shull he midcd to. the Bnsc Ycnr Opcratiilg Expenses for p11rposes or determining, the· 
Additional Rent payable tm?cr this t\r~iclc 11! for. such Subs_dquc!tl Yc1ir .. Dur!ng e\tch Subsequent vbr, 

. the sn_mc_' 111~10u1.1L sh.11II eont11_iue to be mclut!ed m th7 co!1i1~t1lat1on of ~)pcmt!ng h:q~cnscs fur th.c 13asc 
Year, result mg III each such Subsequent Yca1· Operat111g Ex~cnscs only rnclmhng the mcrcasc In the cost 
or such nc~v ite~1 over.the Base. Ycai·, as _so! ad,1us1cd. Ho,lcvcr, ii' i~1 i111y Subscq\tcnl. Year thcreuflcr, 
suc.h n?w_ 1tc111 1s n.ot mcluded Ill Operating.·. Exp1,,1ses, n.o· such adchtion shall be made to Base y car . 
Opcratrng Expenses. · : · . , 

Conversely; as reasonably determined ;l1y Landlord, ·ihcn an expense item that was originully 
iriciudcd. in the Base Year Opcrnting Exp~nses is, in ·an •.Subsequent Year, no longer included in 
Operating Expenses, then the cost of's_uch lte_ m shall be de! tcd frrn_n the Bose Yenr Operating Expenses 

· _,fo•.·.p.urpo.ses o.·.l'.dc.·t. cr.1.ul.ning. th.e Additio1_1_a·l R.·.cn_ t pnyable ._u

1
n er thi.s Ar.ticlc 4 fo1: such Subscque!1t. '1.1ear. fhe same amount shall continue to. he deleted from th Buse .. Year Operntmg Expense~ for ~ach 

Subsequent Year thcrenfler that the item "is not included. However, If such expense item is aiain 
included ir1 the Operating Expense$ for any Subsequent.· car, thc1\ 'the"amouni of said expense 1tc111 

. originally included in the Base Year Opcm\ing Expenses . hall again be added back to the Base Year 
Operuting Expenses; · i · , 
c) Exclusions from 011cratin~ Ex11enses; Notwithstan{t~ing anything 1.'0ntained in the definition of 

Operating Expenses as set lorth in Sub~cction 4.1 (b) f this Lease, Operating Expenses slmlll not 
include the following: ' 

i. The costs of repairs to the Building, ir and t the extent that any such costs is actually 
reimbursed by the insurance carried by Lnndl rd or subject to award under any" eminent 
domain proceeding; ' · · 

ii. Depreciation, amorlizntion and interest payment , except as spccit1cally permitted hcrci'n or 
except on materials, tools su1>plies and vendo1}type equipment purchased by Lundlord ltl 
enable Landlord to supply services Landlord might otherwise contmct for with a third party 
where such dcprecintion, amortization and int1rest payments would otherwise have been 
inclu.dcd in the clmr.go. for sue_ h third party's _serriecs. In such a.circumstance, the inclu.'sion 
of all depreciation, amortlzntio11 an~ interest 

1
payments shnll be determined pursuant to 

generally accepted accmmting principles, consis\ently applied; mnorlized over the rcuson,ably 
anticipated. useful .life of the cnpiJnl ite1n for whi h such mnortizntion, depreciation or lnt!Jrcst 
allocation was calculated; : · , 

iii. Marketing costs, including lensir\g commission. uuorneys' fees incurred in connection ~\•ith . ' 
the negotiation and preparation: or letters, den memos, letters or intent, leases sublenscs ' 
nnd/o1· assignments, space. planning costs, a 1d other costs and expenses incurred in 
connection with lease, sublease and/or assi~nm nt ncgotintions.and tnmsnetions with present 
or prospective tenants or other occupants of the. uilding; , 

iv. Expenses.for serviccir not offered to Tenant or lpr whicl~ Tenant is clmrgcd <lircclly, whether 
or not such services or other ~encfits are 'pro1ided. lo ano\her tenant or occupant of the 
Building; · : · · · 

v. c_·o·sts. incurred due to Land.lord's or any temmt~fthe.Building.· 's violation, other than Tct.·,mnt, ' 
ol'!he terms and conditions.of any lease or rcnta ngrecmenl in the Building; . , 

vi. . Interest, principal, points and f'ces on debts or a nortizution on any mortgage or mortgages or 
any other debt instrument encumbering the Buil ling or the land thereunder; · ' : 

vii. Costs nssocia.ted with operating the entity w 1ich constitutes Landlord, 'us the same arc ' 
distinguished 11·0111 the costs ot'operatlon ofth~ Building, ii1cluding partnership uecounting : 
and legal matters, costs of defcndmg any laws1~ls with any mortgagee (except as the actions.: 
of Tenant may be in issue),, costs of sell\ng, syndicating, fimmcing, m01·1gaging or 
hypothecating any of Landlord's interest in the ~uilding, costs (inciuding.allorncys' fees and 
costs of se!llcmentju<lgmcnts and payments in il_ieu thereof) arising from claims, disputes or 
potential disputes in connection with potenti11l or actual cluims, litigation or urbitration · 
pc11nining to Landlord's ownership ol'the Builc~ng; , 

viii. Leasing advertising and promotional expendit~rcs, and costs of leasing signs in or on the 
Building idcnlil)•ing the owner of the-Building, or other tenants signs; 

ix. Electric, gas or other power costs lbr which l(nnd only to the extent) Landlord has, been 
directly reimbursed by another tenant or occu1?ant or the Building, or for which any tenant 
directly contracts with the local public service company; · . 

x. Costs, including atlol'llcys' fees and sctllement Judgments and/or payments .in lieu thereof~ 
arising .from actual or potential claims, dis1~utes, litigation or arbitration pertaining to 
Landlord ancl/or the Building; . I 

xi, Costs incurred with respect to the installation 1fTenant's ot other occupant's improvements 
or incurred in renovating or otherwise impro,,ing, deeorating, painting or redecorating any 
portion orthe Real Proper!)' not, made availabl for Tenant's use: . 
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xii. 

xiii. 
xiv. 

xv. 

xvi, 
xvii. 

xviii. 

xix. 

xx. 

xxi, 
xxii. 

xxiii. 

xxiv. 

xxv. 

- -
Tnx pcnnltics nnd intercsl incurred ns a rcsul or Landlord's negligent or willful fnilure to: 
make paymcn(s and/or lo file :uny income Inf or informationnl rcturn(s) when due 'unless: 

· such non-payment is due lo Tcnnnt's·nonpuymeot of rent; . ': , 
Any clmritnhlc 01· politicnl con(ributions; · 
Th? purchase or rental price o!' nny sculptur , paintit,1gs o~ otl1cr o~jccl of art (cxc~pt lbr ·· 
mnmtcnance costs ussoemtcd With uny comm, n nreu lountmns), whether or not inslullcd in , 

,on tir upon the Building: , · · ' 

Costs or repairs which would :hnvc been cov red by ct1sm1lty insurance bul lbr Lm1dlord'si 
fnilure lo muintuin casually h)surunce lo co er the rcpluccmcnt value of. !he Building 11si 
required by this Lense; · i ' 
Copital expenditures other than; those set forth 111 Sections 4; I (h)(i) and (ii); 
The assessment or billing of 011crathig cxpcns ·s which results in Landlord being reimbursed 
more than one hundred perc¢nt ( I 00%) of the tolul expenses. !br the calendar y~ur in 
question; .· 1 . 

Costs to correct any constructjon dcfectin lh Piemiscs 01· the Bullding or to compli with 
any covcnanl, condition, restriction, undcrn• ·itcr's rcquirc111enl or law ap11licable lo the, 
Premises or the Reul Properly qn lh\l Con1mcn cmcnl Date; · i 
insurnncc costs for covcrnge /not customaril • paid by tenants of similar projecls :in the: 
vicinily of the Premises, in excess of two (2) imcs the premiums included in the Buse Ycari 
Operating Expenses, increases )11 insurance c.osts caused by the activities of another oci:upant; 
ol the Real Property, insurance!deductibles, an co-insurnnce pnyments; ' 
Costs incurred in connection ,vith the prcse1 ce of any Huzarclous Material (as defined in i 
Section 20.20 of this Lease), QXccpt to the o. tent caused by the rclcnse or emission :or the i 
Hazardous Materi11l in.question by Tenant; · 
Expense reserves; 
Costs of structtmll repairs to th6 Building; 
Wag~s, com1?cnsation, a. nd lal.1or burden for m~· employee not stntioned 011 the Bulldin·g. on n I 
full-tune basis or employees ab:ovc the· level ol properly manager; : , 
Any fee, profit or compensntion retained by andlord or its aniliales or paid lo a properly 
manager for mnnugcment and administration ~fthe Real Property in exccssof'three an~I one
halfpercent (3.5%) of gross revenues rcceivedlby Landlord; nnd · . ' · 
nny portion ofuny tax or risscs~mcnt expense gr any increase therein (u) levied on Landlord's: 
rental income, unless such ta.x .or assessment i imposed in lieu ofrcul properly tuxes;] (b) in, 
excess.of the amount which wtjuld be payable if such lax or nssessnient expense were 1,<1id in: 
installments over the longest permitted term; (c) imposed on land and improvement::; olhcri 

· limn the Real Property; (cl) attflbutublc lo Lm dlord's net income, inhcritnncc, gill; transfer,· 
estate or stole laxes. · · 

d) "Tcmmt's Share'' means 16.68%, 
Section 4,2, C11lcul11tlon of Temmt's Share of l11crc11 cs in 011crating Ex11011sl!s, It~ commencing! 
with the calendar ycur 2012; the .Operating Expenses for any calendar yeur during the Term, t1r portion i 
thcrco( (including the lust calcndnr year of the Tenn), h~ ve increased over the Opcmling Expenses for, 
the calendar year 201 I (the "Base Year"), then within thirty (30) days nfler Tenant's receipt ofl 
Landlord's computation of such increase (an "Escalatior1Stute111cnt"), Tcmmt shall pay to Landlord, ns: 
Additional Rent, an amount equal to thq product obtuh ed by 111i1ltiplyi11g Sltch incrcnse b)' Tennnt'si . 
Share, Notwithstanding any contrary provision of this I rticle 4, Tenant shall not he obligated to pny, 
any portion ofl'enant's Share of incrcastjs in Operutii1g Expenses prior· to the first calendar day of tho! 
thirteenth ( 13 ') lltll cnlendar month following the Co1111111ncemcnt Date. ! 

In addilion, und notwithstanding any contni1·y proJ"ision of this A11iclc 4, Opcrnting Expense: 
increases shall he limited to six percent (6%) per annun1 on a cumulative basis, excluding any ancl au: 
insura. nee premiums, utilities, janitorial, ii .. ncl all gcncrnl qnd spcclul real estate taxes, it being expressly:. 
understood and agreed that should the actunl percenla~c chunge in the Operating Expense increusc,: 
excluding any and all insurance premit1111s, utilities, jm!torial, and ull generul and special real: estate 
taxes, exceed six percent (6%) pe1.· annum, that excess m ount shall accrue lbr application in any:. lirturc: 
year that the percentage clmngc in Operating Expens increases, excluding any and all insurance• 
premiums, utilities, janitorial, and all general and special real estnte tuxes, i·s less than six percent (6%), 
per 1mnu111. · · 

Landlord may, nl or uller tho slur! ofuny calendar yea subsequent lo the Ilasc Year, notify Tenant of, 
the amount which Landlord estimates will be Tenant's m

1 
nthly share of any such increase in Operating: 

Expenses for such calendar y.eur over the .Base Y car and~the amount thereof shall be added to the f-ixcdi. 
Monthly Rent payments required to be made by Tenan in such year; If Tcmml'~ Shure or any such; 

· increase in rent payable hereunder as shown on the Esco ntion Statement is greater or less than the totali 
· amounts actuully billed to and paid by Tenant during lh year covered by such statement, !hen within: 
thirty (30) days thercu!ler, Tenant shall pay in cash any sums owed Landlord or, if applicable, Tenant: 
shall either receive a credit against any Fixed Monthly cnt und/or Additionnl Rent next nccruing for 
any sum owed Tenant, or if Landlord's Escnlution Slate ncnt is rendered oiler the expiration or earlier 
termination of this Lcose ond indicatcs1 that 'Tenant's estimated p11yments have exceeded the total' 
mnount to which Tenant was obligated,; then provided that Landlord is not owed uny ()(her slun by 
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Tcmmt, Landlord shull issue a cash rctlmd td Tenant within hirty(30) dnys nflcr Landlord's complclion 
of such Escalation Slalemenl. ' 

Section 4.2.1. Tcnnnt may,. within one l\undred l!ighty 180) duys allcr Tenant receives the sul;iect 
Escalntion Stalcmcnl, engage an inclepc11cle1,1t ccrlilicd pub~ic accountant (which. accm111tm1t shall 6c 11 
'!1embc~ or u n~tionnlly or rc~i.mmll)' reco~11izcd 11cc9unti11 linn and is not working on II co11ti11gc1icy 
I.cc basis), designated and p111d for hy 1 cnant, to 111spcc Lund lord's records with respect to such 
Esc11l11tlo11 Stntcmcnl ,at the olliccs· of Lml(Uord · whcrn such records nrc customarily mnintuincd or 111 
such other localionrcusonably selected by L11ndlonl provide~. that: : 
a). Tenant is nol then ii, dclhttll under this Lease bo)'ond aj1 · licablc notice mid cure periods; i 
b) Stich inspection is conducted during Lm1dlord's customf I')' business hours (with such inspectioh 10 
· he completed w.ith re_asonablc promptness) al time(s) rcusonnbly designated by Landlord; : 

c).·· Tenant and Tenan.t's agents .. shall; .. in·.· 1.1: wril. i.1.1g. dclh.·c~cd lo .. · Lan.cllord, a~rcc il.1 ndv1mcc of~tich 
inspcclio!1 lo f<iHow l:andlor~·~ re~sonaqle rules anq pr cedurcs regnrding ms'pcclions of Landlo,rd's 
records (mcludmg, without hm1tallon, no photocopymg) · . · i 

d) Prior lo any inspection of Landlord's records, Tenant aid Tenant's auditor .execute II commercially 

to Landlord; and · : , . · .. : re.aso.1.mbl.e .co. nfidentinl.ity agrcc.ment rcg.ardh1g sucl.1 in p. cctio. n anc.l d. el.i\•e.r an c.).riginal o. f the si •. une 
c) If Tcnnnl foils to exercise the audit right1 in this Section 4.2.1 within one hundred eighty ( 180) clays 

1 after Tenant's receipt or the upplicuble Escalntion Slate nent, Lundloi:d slmll no longer be obllgiltcd 
under this Section 4.2.1 to allow Tenn,nt to inspect i s books and records with respect lo such 

. Esculation Statement; provided, however, that Tenant sh II never be deemed to have wmved its audit 
. right hereunder with respect to Base Year operating cxpqnses; . . : 

11; allcr such inspcclitin, if any, 'rcnant.s,till disputes su,::\1 Acldllionnl Rcni, n dctr,mninalion us td the 
proper umount shull be made, at Tcnant.'s expense, by un ndcpcndenl ccrtilie~I public nccountnnt :(the 
"Accountant") selected by Lnndlord nnd subject lo Tenant' rc11son11blc a11provnl; proyidcd that ii' ~uch 
deleri.ninnli?n by Lhc·A._ccotmtm~t proyes L!ml the Opcra!ing,xpcns~s (lb.•·.· the Building as a wh.o!e) w., ere 
overstated Ill the apphcnble Escalutton Statcmenl by mor tlmn hvc Jlcrccnl (5%), then the lees :and , 
expenses of the Accountant ·and all other costs or such d tcnnhmlion shall be paid for by Landl'ord. 
I-lowevcr, if the Operating Expenses (fo1· the Building 11s · whole) wore overstated in the npplicable 
Escalation Stolemenl by five percent (5%) o.r less; or was i fact understated; the Tenant shull promptly 
pay the tees and expenses of the Accountant and nil otl er costs of such determination (includmg, 
without limitation, tho amount of Operating Expenses owed lo Landlord us evidenced by the inspection), 
Any reconciliation of charges set forth hi the Escalatio 1 Stnlcmcnt, which is necessitated by/ the i 

·. inspection; shall be pnid m· credited by Tenant or Lundi rd, ns applicable, in accor(lance with I this 
Section 4;2.1. Tenant hereby ncknowlcdges. that Tenant's sole l'ight to inspect Lnndlorcl's booksinnd 

. records and lo contest the amount of Opernting Expenses p ynble by Tenant shall be as set forth inl this 
Section 4.2.1 and Tenant hereby waives any and all other righls pursuant lo applicable lnw to inspect 

· such books and records. ' · 
. Section 4,3. Tenant's Pnyment of Direct! Charges as Aflclitlonal Rent. Tcna,1t shall. promptly! and 

duly pay all costs and expenses Incurred for or in conncctiftl with any Tenon! Chnngc (as such term Is 
d.elincd in Sc.~.tion 12.12 ofthi.s Le1.1sc) or ·.rcnant, S01:,.•ice (.1.suc,h 1crn1 is.·l.lcli!1cd in S~cl,ion 8, 10 ot"lhis 
Lease), and discharge any mechanic's or other hen create 11g11111st the Premises; 13u1ldmg or the Real 
Properly arising as !l result of or in connection with any Te 11111 Chungc or Tenant Service us Additional 
Ren! by paying the same, bonding or manner otherwise pro ided by law, · . ! 

Any other cost, expense; charge, amount or sum (other 1111111 r-ixed Monthly Rent) payable by Tcnnnt 
as provided in this Lease slmll also be considered Addltlon~l1 Rent. ! 

Certain individual items of cost or expense may, in ti c rc11s011ablc determination of Landlor4, be 
sepurnlcly charged and billed to Tenant by l!.andlord, either alone 01· in conjunction with another party or 
parties, iflhey £!re deemed in good faith by \-,andlord lo apply solely lo Tenant and/or such ?lhcr party or 
pnrties nnq are nol otherwise normally rec1.1pturcd l~y Lanpl~rd a.s purl _of nornml opcral111g. expc1.1scs. 
lnsofur us ,s rcnsonablc, Landlord shall attempt lo give Te1_,11nl prior notice nnd the opporlu111ty lo cure 
any circumstance that would give rise Lo sm::h sep11mte and ~irccl billing. · · · · 

Said separate billing shall be paid as Additional ~cnt, regardless of Tennnt's Share, Such 
allocations by Landlord shall be binding on. Tenant unles.s patently unreasonable, and shall be pn).·able 
within nnccn (15) days nller receipt of Landlord's billing ti crelbr. 

Notwilhstnnding anything to the contrnry in this Lease cxeopl for increases in Operating Expenses, 
Tc111111t shall not be responsible .tb1· any item ofAdditioial Rent (except .for increases in Operating 

. Expenses), including, without limitation, lute Ices, Interest charges or udminislralivc Ices, lirsl invo. iced 
to Tenant more than ninety (90) dnys aller such item of Additional Rent w11s incurred. In 11dditi6n, 
Landlord shall not be entitled lo revise 1111 Escalation Blnte11cnt lo include previously unbilled Opernling 
Expenses more than one (I) year ailer the initial Escal lion Statement for the npplicnble yea~ wus, 
issued, except with respect to any s1>cciol 01: supplcmcnt11l r •al estate taxes nnd assessments. 
Section 4,4 Pro11osition 13 Protection itml Rc1111rclrnse, ( 

4.4.1. Pro11osition 13 Protection. Notwithstanding my other provision oflhe Lease, ifat nny,timc 
commencing on March .I, 2011 and endii1g February 28, 2115. ("Protection Pcl'iod"), any snlc, transfer, 
refinancing or change of ownership of the ,lluilding and/o · Real property OJ" nny portion of the same is 
consumnrnlcd and, as a result thereof: all or part of the Building and/or Real Properly is reassessed 
("Reassessment") fbr real estate Lnx purposes by the np ropriatc government authority subject to the 
terms of Proposition 13. the terms or this Section 4.4 shlll appl}' lo such Reassessment. In the event 
Poll,ad" PromcnoJo / Zag <0111 Inc./ AS/ Dclobor 15. 2010 . . 
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Propo:iiiion 13 is repealed or.modilicd, the provisions of thi~ Section 4,4 shall be applied as if n~ such 
repeal or moditica(ionwas effective. ! • , 

(a) For purposes of this Section 4.4 tl\e term "Tax h crease'' shall mean that portion ol' Operating: 
E:q.1cns. cs, as calculated hn111ediutcly lb I lo.win. g any such. It lie R. easscssment lhul is uUrihutablc solely to, 
the Reassessment. Accordingly; uTax Increase shall not Include !Ill)' portion of tho Operating l.~x,icnscs : 
as calculated immediately following the Reassessment that is allributnhle lo: i ': 
· · (i) The assessment vnh1~ 1~1' the ~~1ildi11g nnd the l{enl Pt;operty, the hase Building, or the :tenant: 
Improvements located In the Bu1ldmg prrof to the Reussesrment; or . . 1 , 

(ii) Assessments pending immediately before the · eassessment .I hut were conducted during, and 
included in, such Reassessment or that were othc ·wise rendered - mmeccssal)' following · lhc 
Reassessment; or i 

(iii) The annunl inllntionnry increase in real cs(ntc axes; or , , 
(iv) Any real properly taxes and us~cssmcn(s incm red during the Base Year as dctcnnincd:under i 

the L~.osc \~hich arc, included in. t)1c colculnli?n of' Opcrn ing Expenses for the Dose Year (exclusive of: 
the cllccts, tfony, ol nny Propos1t1011 8 red,uctmn). : 1 

(b) During the period commencing Ju
1

mmry I, 20 l 2 . nd ending- December 31, 2012, Tcmm\ shall ; 
only be obligated tp pay twenty percent (20%) ol'!he Tox· ncrense nllocal?le loony Reassessment; ! · 

(c) During .the period commencing .T11nuary I, 2013 and ending December 31, 20 I 3, Tcnunt shall : . 
only he oblignted to pny forty percent (40~),of'lhc Tax lnfreasc aHcJcuhle to uny Reassessment; : · .' 
· (d) During the period commencing Jammry I, 2014 ~nd endilig December 31, 20 I 4, Tenant shall: 
only be obligated to pay forty percent (60%) orthe Tax hjrcnsc allocublc lei uny Reassessment; m1d ' 

(c) During tbe period commencing Ja\1u11ry I, 2015 nd, ending December 3 I, 2015, Tenon\ shall' 
only be obligated to pay forty percent (803/o) of the Tux In ·reuse allocable to uny Reassessment. ] 

4.4.2 Purchase of P1·011ositio11 13 P1·otectlou Amo mt. The mnount of uny Tax Increase ~vhich 
Tenant is not obligated.to p11y, if any, inc<inneclion with p11rticul11r.Rc11sscssmcnt pursuant to thelterms 
of Section 4.4.l above shall be rclcrrcd to hcrcinullcr 11s al"Pro11ositlon 13 Protection Amount".i II~ in 
cm!nc,c(!on with a pending or anticipnte~I sale, trnnsforj .rcl)nancing or chm!gc of ownership Ill' the' 
Bt11ld111g and/or Real Property by Landlord, the oecurrcn~c of u Rcasscssmcnl 1s reasonnbty foreseeable! 
by Landlord and the Proposition 13 Protection Amom)t 111tributablc lo such Reassessment can be i 
reasonably quuntilicd or estimated lbr each calendar year of the Term commencing with the year In: · 
which the Reusscssment will occur, the terms of th)s Section 4.4.2 shall apply to cachl such : 
Rc11ssessmcnl, Upon notice to Tenant; .Landlord shnll 'i"vc the right to purchase the Proposition 13: 
r>.rote.ction An.10unt rel11th.1g .. to the nppl!cablc. Rcassessmcfit (th.a "Ap1-;licnblc Reassess11.1c11t"); wi.thin a i_ 

reasonable period of time prior to (he pc.nding or antici mted sale, transfer, reliimncing or chm1ge of 
ownership of the Building and/or Real Properly by Land ord, by paying to Tenant an amount equal to i 
tho "Proposition 13 Purchase Price", as that term is dcf1ncd below. Landlord's right lo purclmsc the I 
Proposition 13 Protection Amount shall expire and tcr~lnnte upon the. sale, trnnsfor, rclinnncing or . 
change of ownership of tl.10 Buildin.g nnd/o.r Real Proper!} .by Landlord .if prior thereto Landlord did not · 
exercise. the right of p~trchase, or upon Lundlord's failur . to pay the Proposition 13 Purchase Price to ; 
Tenant on or before the closing of such sale, trans for, rcli~ancing or change of ownership. i 

As used herein, ;'Pro11osltlo11 13 Purchase Price'' slmJI mean the prcseilt value of the Proposition 13: 
Protection Amount remaining during the Extended Term, ~s ol'the elute pf payment of the Proposition 13' 
Purchase Price hy Landlord. Such present value shall c calculated (i) b)' using the portion of the 
Proposition 13 Protection Amount nttl'ibuli1ble lo each ren aining cnlendnr yeur orthe_ Term ofthe:Leusc 
(as though the porlion of such Proposition,13 Protection t/mount benefited Tenant in the middle ol'cach i 
such year), as the amounts to he discounted, ond (ii) bX using discount -rates for each amount: to be , 
discounted equal to the avcr~gc rules of yield for United St~tes T;~nsury O_bliguli<?ns with ma\urity, d_atcs: 
as close as reasonably possible to the end of each year bl the. I crm dunng which the porltons pl the , 
Proposition 13 Protection Amount ,vould have bcnefitcdifennnt, which rates shall be those in effect as . 
of Lm1dlord's exercise of its right hereunder Upon such aymcnt of the Proposition 13 Purchase Price,, 
the provisions of Section 4.4.1. above, shall not appl)' to I ny Ta.'< lncrcnse nttributnblc to the Applicable: 
Reassessment. Since Landlord-; if Landlord exercises its cpurchnsc right hereunder, will be ·estimating ' 
the Proposition 13 Purchase Price ~ccause a Reassestenl hns not yet occurred, then when such 
Reassessment occurs, if Landlord has underestimated II e Proposition 13 l'urchnsc Pr!cc,. then, upon 
notice by Landlord to Tenant, Tennnt's, Rent next du shaH be credited with the nmount oF such . 
underestmmtion, and if Landlord ovcreslimutes the Prop

1

osltion 13 Purchase Price, then upon written, 
notice from Landlord (to he given /Jromptly following Landlord's receipt of' notice ol' Rcnsscss111cnt) to 
Tenant, Rent next due following t 1irty (30) duys a Iler ntticc shull be -inc1·enscd. b. y the amount '. ii' the• 
overestimation. If' in unlicipulion of the sale, transfer, refinancing or change nf ownership of the 
Building und/or Rent Property, Landlord lms paid Tenant the Proposition 13 Purchase Price but Tenant 
is notified in writing by Landlord thut the sale, tmnsfcr, renmmcing or change of ownership was not or 
will not be completed, Tenant shall have the right in ~s sole and absolute discretion to return the · 
Proposition 13 Purchuse Price to Lundlorfl within ten' (Ip) business days atlcr receipt of such written 
notice. , I ; 

• I 
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ARTICLE51 
INTENTIONALLY D t LETED 

ARTICLE6 ~ , 
USEOFPREMI ES I • 

Section 6,1, Use, The Premises shrill only ·be used for get crnl office use consistent with the opcrqtion 
· of l.t firsl-cl.uss on. 1cc.building. in the S11n1a. Monicn urea and all le. g.·al relntc.d uses (the "Spccil1cd q._s.c'") 

and for no other purposes, without Landkll"d's prior w(·ittcn consenl, which consent shall be in 
Landlord's rcusonuble discretion. Rcusonnble grounds !or Landlord withholding its consent shall 
include, but not be limited to:· ! l · ; · 
n) the proposed uscwill place a disproporti~natc burden 01 the Building systems; · ! 

b·.) (··l.1e. p.rop.osc·d· use· is. for f;lo,v.crnmc.ntul o. d_nc.·dicn· I .purpos. 's or lqr it company whoso pt.·imary busi'· .. tess . ts that of conducling ho1lcr-mom type. tninsaclions 01· sa cs; : 
c) the prop1,sed use would generate cxcessi~c loot traflic t the Premises· and/or Building.. ! 

So long as Tcnnnlis in control of lhc 1jrcmises, Tcnunt covcnm11s and agrees that ii shull nol !use, ' 
suffer or perm ii ony pcrson(s) lo use 11II or nny porlion of he Premises .for ony purpose in violatidn or 
the laws or the United Stoics of America,i the State of ulilbmia, or the. ordinances, regulations or· 
rcquircmenls of the Cily ofSunta Monica or Counly of Lo. Angeles, or other lawlhl authorities hu,•ing 
jurisdiction over the Building, J : 

Tenant shull not do or permit.anything lo be done in o about the Premises which will in any ,vay 
obstruct.or tmrcosonably interfere with the. rlglJts of other te m11ts or occupants of _the Bu_ilding, or it,iure ' 
them. 1 cmml slmll not use or allow lhc Prcnuscs to be us d. !or uny pornogrnphtc or v10Jcnt purposes, 
nor shall Tenant cause, commit, maintain o( permit the coi tinuancc ofuny nuisance or waste In; 011 or 
obout ·the Premises .. Tenant shall not use the Premises h any rnanncr that in Landlm·d's reasonable 
judgment would adversely nflecl or interrer~ with any servi s Landlord is required to furnish to Tehan! 
or to any other tenant or occupant oflhe Building, or that v,~uld interfere with or obstntcl the proper! and 
economical rendition ofm1y such service. ; · , 
Section 6,2, Exclusive Use. Landlqrd represents thnt Tcm nt's Speciticd Use of the Premises doc~ not 
conllict wilh exclusive use provisions granted by Landlor in olher leases for the Building. Landlord 
l\1rther.agrc. cs that. it slmll, in the future, not'· grn. nt _an cxclul ivc use privilege to any other tenant hi lhc 
Building lhat will prcvcnl Tenon( from continuing to use the Premises for ils S1?eci!icd Use. i 

'f.enanl ackno,vlcdges and agrees that it:shall not.engo~e in any of the uses spcciticd hereinbelow, 
· lbr which Landlord has already grnnled excl11sive rights: N ne . · i 

Provided that. Tenant has received written notice of lh same from Landlord, nml · furlher provjdcd 
that Landlord does nol grant a future exclusive use right · hat prohibits Tcnanl from engaging itf the 

.··. Specified U.sc; then Tcnanl agrees that it s ... hall not viol al~ ml)' exclusive 11sc · pro.vision(s) granled. by 
Landlord to other tenants in the 13uilding. ' j · ' 

Section 6.3, Rules and Regulations, Tenant shall observf and comply wHl1 the l'tl!es ond rcgu)otions 
set forth in Exhibil C, and such other and forlher reasonable and non-discriminator)' rules i ond 
re·g· ulntions. os Landlord may m.akc or adopt'. and. com.munic£

1 

te. lo Tc.mrnt.in .writing al any time or from 
time to time, when stlid rules, in.ihc reasonable judgment o Landlord, may. be necessary or dcsirnblc to 
ensure lhe first-class operation, muintcnancc, rcpulution or ppearnnce oftho Building. I-Iowover, if any 
conflict arises. between the provisions of this Lease and miy such rule 1fr rcgulotion, the prnvisio11S or 
lhis Lease shall conlrol. Notwithstanding anything to the i:ontrary in this Lease (Ir the exhibits lo· this 
Lease, Tenant shall· not be required to comply with any nlw rule or regulnlion or similar requirement 
unless the same does not unreasonably interfere with Tenn it's use or the Premises or Tenant's porking 
righls and docs not materially increase lhe obligalions or de reuse the rights ofTcmmt under this Lcnse. 

Provided Landlord makes commcrclall)i reasonable eflrts lo seek compliance by all occupants of 
the Building with tho rules and rcgul.alions .. adopted by La dlord, Londlord shall 1101 be responsible lo 
Tenant for the failure or any other lcnants or occupa111s tl the Building to comply with said rules• and 
regulations. · 

· ARTICLE? 
CONQITION UPON VACATING & RE IOVAL OF PROPERTY 

Section 7.1. Condition 1111011 Vacating. At the expirnlio or earlier lermination or lhis Lease, Tenant 
shall: 
a) tenninate its occu1>ancy 01; quit an<l surrender to Landi rd, all qr such portion of the Premises upon 

which this Lcnse has so terminated, broom-clean and in he same condition as received except for: 
I) ordinary weur and tear, 
ii) loss or dumage by tire or olher cosuully, 
iii) Hazardous Materials (other than those released or ct ilted by Tenant), or 
Iv) Any alterations or other interior in1prove111cnt~. wl ich Tenant is permitted to surrender at lhe 

termination of this Lease, 
b) surrender the Premises free of any and nil debris and t nsh and any of Tenant's pcrson11l property, 

furniture, fixlurcs and equipment that do not otherwise Jccomc n paii oflhc Reul Properly, pursuant 
to the provisions contained in Section 7.2 hercinbelow: und · 

' I 
I 
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c) at :rcnn~t's sol~ expense, t~rth~vilh nnd with ~II due diligence remove ~11)' Tenant ClmugJ (as 

dclmcd 111 Section 12.12 ol this Lease) nnd, 1f r9q1istcd by Landlord Ill Landlord's sole• und 
reasonable discretim~., restore the l'rcn,1iscs .to its ori, inal con.diti~.ii1, reasonable. w~ar and , tear 
excepted. However, I cnm1t slmll only b.c· obligated to 6cn.mve smd Tenant Ch.m1gc 1f (1) the Tc.·nant 
Chnngc was· made without Landlord's, npj11·oval or (i11) tlic Tenant Change is an over slandanl 
impmv;l)lcnt and !,andlord noti,ficd Tcnm!l ?f Its o!>!ig, tim1 to dtl so at the time Landlord appr~wed 
Tenant s request for 11 Tenant Change. 111 ennnt lmls o complete such removal and/or restoration 
and/or to repair any dmm1go cirnsed by the reniovnl or· cstoration of any Tenant Chunge, Landlord 
may do so and may clmrgc the cost thereof to Tenant pursuanC to Section 20.26 or this Leu~c or· 
deduct the cost .from the Security Deposit under Sect tlll 3.7 or this Lease. Tenant slmlt not be 
obligated to. remove the initial l111prnve1hcnts or rcstor the Premises to the condition existing as or 
tile Delivery Dale. · · 

Section 7,2, Tc111rnt's Yroperty, All fjxt11rcs, equipment im1,rovc111cnls uncl installations aUuchcd or 
built into the Premises ut miy time during the Term shall, l the expiration or earlier termination otlthis 
Lease, ho deemed !he property of Landlord; become a crmnncnt part of.the Prnmises and rc11rnin 
therein; However, if said equipment, improycments and/or nstallations eon be removed without" cmising 
any structural damage to the Premises, llnm,:provided atlcr uch 1·e1nov11l Tenant restores the Premises to 
the condition existing prior to installation: of Tenai1t's tr de· fixtures or cqr1ipmcnt, Tenant shall he : 
permitted, at Tenant's sole expense, to remove said trade fi, lures and equipment. I · 
•• , ., · · . : I 

The provisions of'this Article 7 shall surfive the expirat on or earlier termination of this Lease, ,, 

:ARTICLES . 
UTILITIES AND SE VICES . · · : 

Section 8,1. Normal Building Hours / 11olidays. The ["Normal Business Hours•· of the Building, 
during which Landlord sl111l1 ll1rnish the services specified!' n this Article 8 are defined as 8:00·A.M. to· 
6:00 P.M., Monday through Priday, and 9:00 A.M. to 1:00 P.M. on Saturday, any one or more 
Holiday(s) excepted. . 

The "Holidays" which shall be observed by Landlord in the Building are defined as: New Years 
Day, Presldenls' Day, Memorial Day, lhc 14th of July, L bor Day, Thanksgiving Day, the day oiler 
Thanksgiving, and Christmas Day (each individually 11 "H liday''). Landlord agrees that the Buil'ding 
shall not ho closed on imy such lloliday, ' 
Section 8,2. Access to the Building and General Sc.-vicc , Subject to florcc Majcurc und any p~wcr 
outagc(s) which may occur in .the 13uilding when tho san e arc oul of' Lundlord's rcasonnhlc cmjtrol, 
Landlord shall furnish the following services to the Prcmis s twenty.four (24) hours pcr·da}', seven clays 
per week: , . · · · 
n) during Normal Business Hours, bulb replacement for.bl ilding standard lights; 
b) ucccss to and use of the parking f'ucilitie~ for persons ho ding valid pl1rking permits; 
c) access to nnd use orthe elevators and Premises; 
d) use of electrical lighting on an ns•nce<lcd basis within ti c Premises: nnd 
e) use ofa reasonable level' of water for kitchen and toilet focilities in the Premises and Common Arca : 

bathrooms. . · . · . ; 
Section 8,3. Janitorial Services, Landlord shall l\1rnish lhe Premises with reasonable and custoinary 
janitorial services five (5) days per business week, except ~vhen the Building is closed on uny l-loliday. 
tandlord shall retain the reasonnhlc discretion to choose n11d/or revise tho janitorinl company providing 
said services to the Premises and/or Building. I ; ' 
Section 8,4, Security Services. Tenant :acknowledges lthat Landlord currently provides uniformed ' 
gnard service to the Building from Sunday through Satllday, 5:30 p.m. to I :30 a.m., solely t'or the ' 
purposes o.f .. p· roviding surveillance.' of, and i.nformntion and. directional. assistance to persons entering. the · 
Building. '. · 

Tenant acknowledges that such guard service shall not provide any measure or security or safoty to 
the Building or the Premises, and that Tenant shall take such actions as it may deem necessary and . 
reasonable to ensure the safety and seeurit>l ofTcmmt's pr pe1"ly or person or the pro11erty or persons oJ' ' 
Tenant's agents, clients, contractors, directors, employers, invitees, licensees, officers, pnrtncrs or 
shareholders. Tenant agrees and ncknowledgcs that, excepf in the case of the gross negligence or willful 
1111.· sconduct of Lund lord or its directors, employees, officcrr, purtners or shnreholdcrs, Lnndlord shall not 
be liable to Tenant in any 111nnncr whatsoever arising out 10!' the failure of Lnndlol'd's guurd service lo 
secure nny person or property from hnrm. , i 

· Tenant ugrees and acknowledges that L. ancllord, in L111'1dlord's reosonnblc discretion, shnll lmv.e the 
option, but not the obligation to add, decrense. revise the hours of and/or clmngc the level of services 
being provided by any guard company serving the 13uilding, Tenant further agrees that Tenant shaU not 
engage or hire uny outside guard or security company wi~hout Landlord's prior wrillcn consent, which 
shull be in Landlord's sole discretion, . 
Section 8,5, Utilities. During Nornml Business Hours Lundlurd sh111l fl1mish 11 1·easonable level or 
wntcr, heal, ,•entilution and air conditioning ("HVAC''), a 1d a sulliciont nmount or electric current and 
other uti!ities as reasonably required for the comfortable pccupancy and Ot?crntio,n lif' the Premise. s for 
the Specified Use and us are rcasonabk: and customary fo~ tenants engaged 111 busmesses comporable lo 
Tenant's business nl the Premises, So kmg as the sume •r1111in reasonably cost competitive, Landlord 
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• 
shall retain the reasonable discretion to c11oose the ulili y vendors to supply such services to/ the 
Premises and the Building. 

Excepl wHh the prior written consent M Landlord, \ •hich. shall not be unreas~nably withlield 
conditioned and/or delayed, Tenant shall not install cir uscl' nny equipment, appnrntus or device ini thJ 
Prem,ises llmt requires the instnUntlon of n 270 voHnge cin,Jt,it .or- the aggregritc us7 or which will in /anS• 
way mcrcnsc the connected load to more thnn .nve (5) waus·pcr ren\ahle square loot. Landlord hereby 
eonfii:ms lhut during Normal 13usincss f-lmirn,. Landlord s mil provide Tcnnnt with five (5) watt~ or 

. clcctrtcity per rcntable square foot per hour. ! · 

Except with the prior written consent. ,~r Lnndkird (I the ex lent rcq,1ired 1111dc1· Scotion 12.;12), 
·'l'cnnnt shnll !lot cnnnccl any clcc!ri~al ~<ll!ij1mcnt !O lh electric~! system of the !3uilding, cxpcpt 
through clcctncal outl~ls already c~1stmg m;thc Prenuscs, 1 or slmll l enunt pierce, revise, delete or:add 
to u,c clcclrlcol, plumhmg, mcchn111cul or 1-1 YAC systems in the Promisos. i 

Notwithstunding nnything to the contrnrf hcr<lin, Tenun shnll have !he right to instull supplcmdntiil 
l·IVAC unit.s' in lhc. l'rc111iscs (each, u "Unit')). Tcnunl shnl .be responsible for all costs ussociatcd .{vith 
th~ purch~sc, i1istaUation, mnintcnm,1cc andrppnirofthc Un ts. lfTcnnnt .inslnlls n Unit, Lnndlord shall, 
at I cnanl s sole cost and expense; mstall a 1neter to measu ·c !he electricity consumed by the Uni! :(the 
"Meler''). Tenant slmll reimburse Landlord 1 for the cost ot'thc Meter within thirty (30) days follmving 
.Tenant's receipt of.Landlord's biUing._ In ~ddilion, Tena!lt shal! pay, as Additional Rent, within thirty 
. (30) calendnr days allcr Tenant's receipt ol 1L11ndlord's btll i1g, lor the actual amounts of the elcclricity 

co. nst.1.mcd 11. s. s.hown. on lhe Me.tcr. Said billi.ng sh.all l.1e c. ~llt.1lnted'on tl!e .us. ugc indicated by tl~c Mc.·tcr, und shall be issued by Landlord a1 the 111tes charged lo· suclr services by the local public utility 
li1rnishing the same. • 
Section 8.6, After Hours HVAC 1111d/or i Excess Utility Usage. If Tenant requires I-IVAC scr~•ice 
during other limn Normal Business Hours ("Excess HY AC. "p .• ·.remmt shal.l mo. kc ils request in writhig nl 
least six (6) hours before the closo ol' fhci normal busine~s day. Tenant's request shall be dcc!lled 
conclusive evidence of its willingness to pay Landlord's ocfual out-of:.pockct costs for the provision of 
such ~xccss HVAC, without charge for overhead or thcjmposition of any udminlstrativc foe. The 
cun-ent cha.rgc for Excess I-IVAC is approx In. 1ately $20.00 I er hour (which represents Landlord's actual 
out-of-pocket costs for Excess HVAC without · charge lbr overheud · or the impt)Sition or !any 
administrative foe), it being cx11rcssly understood und ag eccl that the cluwgc payable by Tenani for 
Excess I-IVA. C throughout the.Term shall be limi.tcd to Lun llo.rd's.nc. tunl out-01:.pockct cos.ls for Exc.·css 
1-IVAC und shall not Include uny.chnrge for 9verlicad or include uny ndministrntivc fee. : 

If Tenant requires electric cmTcn!, water or gas in eJccss of the mnounts specified hereim1bovc 
("Ex. cc .. s~ ·U. Iii. ity Use"), Tenant shnll lirs~ pr. ocure Landlord' prio.r written• consent to s. uch Excess Utility 
Use, winch Landlord may rc11sonably rclusei . ' 

II' Landlord consents IO· st1ch Excess Utlility Use, Lon lord may cause u meter or sub-meter to' he 
installed to measure the amount or water; gas and/or electric current .consumed by Tenant ini the ! 

Pr~mises: The_ cost of.~ny such meter(s), nn.' d the installati~n, maintcnnn.cc, and repair thc1·eot~ shop be . ! 
1>md by 1 enanl as Adchllonal Rent. . · J • . 

Aller completing installation ol'said mctcr(s), and/or ififcnant rcqucs.ts Excess HVAC, then Tc
1
11.ant ' 

shall pay, 11s Additional Rent, within thirty (30) calcnda . dn)'S oiler Tenant's receipt of Landlord's 
billing, for. the acltml amounts ol'ull water, steam, compres. ed nir, electric current and/or Excess 1-IVAC 
consumed beyond the normal levels Land.lord is required lwrein lo provide. Said billing shal.1 be 
calculated on the usage indicated by such metcr(s), sub-mbtcr(s), or Tenant's written request therefor, 
and shall be issued bt Landlord nt the· rntes charged r~1r such se1·viccs ·by.· the local public u(ility 
furnishing the same, plus any additional Qut-of-pucket e ·pc1)sc rc11s\Jlmbly. incurred by Landlord in 
providing snid Excess Utility Use and/~w in kcci>ing occo 1111 or the wnter, steam, compressed oiri and 
electric current so consumed, without charge; for overhead r the hnposition of1111y nd1ninistrative Ice. 
Section 8,7, Changes Affecting HVAC, rrenanl shall al. o. pay ns Additional Rent lbr any ndclitionol 
costs Landlord incurs lo repair any foiltn'c or the l·IVA ·equipment and systems to perform their 
llmclion when snid foilure arises solely out ol'_or in connec ion with nny chnngc in, or alterations to, the 
arrnngcment ofparlilioni11g in the Premises al\cr the Comm nccmen! DateJor which Landlord's consent 
is no! obtained, or from occupancy hy, on average, more lh ln one person for every one hundred twenty
live ( 125_) usa,blc s,1unrc tee\ of the Premises, lll" fi·om Te nt's fhilure lo keep all HVAC vents within 
the Prenuscs tree ot obstnictton. · J 
Section 8.8. Damaged or Defective Systems, Tenant shall give written notice to Landlord al\er 
_Tenant. b~comes a~\'arc of mi)'. alleged dmnnge to, or clcfcc h•e c~mdition in a!lY part or /lppurtenanc.·e of 
the Bu1ldmg's samtnry, electr1cnl, l-lVAC qr other system. serving, located m, or passing througl.1, the 
Premises. Provided that tbc repair or rc1ncdy of said dµmage or defective condition .is within the 
reasonnble control of' Landlord, ii shnll be remedied by Lmldlord with reasonnble diligence. Otherwise, 
Lnndlord shall make its best efforts to effect such remedy dr repair, but except in the c11se of Landlord's 
gross negligence and/or willful miscondlicl or the groJs negligence and/or willli1I misconduct of 
Landlord's ngcnts, contractors, directors, employees, olli~crs, partners, and/or shareholders, Landlord· 
shall not be linble to Tennnt for llll)' foilure thereof. I . 

Tenant shall not be entitled to claim any damages ti rising from any such damage or dcl'cctlvc 
condition nor shall Tennnt be entitled to claim uny evictio I by rca.son or 1lll)' such damage or defoctive 
condition unless: . · . 
11) !he same was caused by Landlord's gross negligenc • or willlill misconduct while .Qpernting or 

mninlnining the Premises or the Building; . . 
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! : 
b) the _damage OI' ,dclcctlve c~n.clilion Im~ substnnHally Jl'evented Tenant from conducting its 11onnal'. 

bus mess operal1011s or obtauung access tout least fill) percent (50%) of the Premises; und 
c) Landlord shall have failed to commence lhc rer11edy ti crcofand proceeded with reasonable diligence: 

to complete the same aller Lnncllord's 1·cceipt oJnotic . thereof frmn'l'cnnnt,· . · ; . 
t:urthcnno.rc, .. if s.uch damage or defocliv,c condition wi1s caused by, or is allrihutcd 10 Tdrwnt's i 

ncghgcncc, 11•1Illul mrsconduct or breach of'thrs Lease:. i · 
d) the cost ol'the remedy thert·ut' shull bci puid by Tcnnn as t\lldilionul Renlpurnuunt to the proJisions; 

or Section 4.3: ; 1 '• 

I 

e) in no event shall Tenant he entitled to uny nhutemcnt < frcnl as speci11e<l'11hnve; and , 
t) Tcmmt. slmll be cstoppcd from makl11g any claim lpr damugcs nrislng out of Landlord's lrepuir:. 

lhcrcol. ! I · ; : 
Section 8.9. Limitation on Lnndlord'siLinbillly for ~11ih11·e to Provide Utllitlcs aud/or Se1;viccs i 
Hxccpt h1 the cnsc of Landlord's grnss t)cgligencc orl \ill fut misconduct or the gross negligchce ~;,: .· 
willfi·u.l n·1·i.·sconc.luc.t of Landlord's 1.1gents, c.· ontmctors .• di.r ctors; e1.nplo.·).'ces, lice. nscc. s, onicers, pri',.rtncrs: or shareholders, Tcn1111t hereby rcleuses L.andlord from an• liability lbr damages, b)' abatement of'rent or, 
otherwise, for any failure or dcla)' in furni~hing any orth .service-s or utilities sriccified in this Article 8, 
(including, but not limited to telephone mid tclecommun cation services), or for any diminution in the i 
quality 01· quantity thcreot: · : .· · · , \ 

Tenant's release of Landlo1·d's llnhiliti shall be appli 
1
ablc when such failure, dclny or diminution is, 

occasioned; in whole or in part, hr repairs, replnccmcnt

1
, or improvements, by any strike; lockbut or• 

othc1· labur troubl.c, l.1y Landlord's frmb11itj1 to secure clec ricily, g.11s, water or other fuel al the Bu.ilding; 
after Landlord's re11smi11blc cllbrl to do so, by accident or casualty whatsoever, by ac,l or dcrriult of! 
Tenant or parties other than Landlord, ot by any othcrr·ausc beyond Landlmd's rcnsonahlc control. ! 
Such failures, delays or diminution shall never be dee ncd lo. constitute ·a constrncli\•c eviction or: 
disturbance of Tenant's trne.und posscssi01\. of the. Prcmis s, 01·. serve lo relieve Tern.ml from pa);lng Rent' 
or performing any of its oblignlions under this Lease. · 1 : 

· Furthcrntorc, Lnndlord sh11ll not be liable under mt circumstunccs lbr a loss of, injury to, or 
inlerlercncc with; Tenant's business, including, withou limitation, any loss or profits occurring or 
arising. through or in connection with or inelclcntal to Lm.t llorcl's. failure to llirnish any of the servi.ccs or, 
utilities ret1uired by this Article 8, · · ; 

Notw.!lhstam.l!n.g tl.1.? ~bovt:, 1_,an.dlorcl s.·l.1.~II t.1se comm~!.cially ren .. sona. hie e~foi-ts to re.mcdy any rlclay, !,· defect or 111suffic1cncy m prov1d111g the sc1·v1ces and or utJ Illes required hereunder. ' · 
Notwithstanding the fOl'cgoing, if Tenant is prevented from using and docs not use, the Premises or i 

nny portion thereor as a result of Lnndlord's failure to p ovide services or utilities as required by this: 
Lcusc (mr"Abntcrnent Event''), then Tenaj1t shall give La 1dlorcl notice.of such Abatement Event :and if 
such .. A .. batcmcnl Event continues for lhrce 1

.(J) co1.1sec.utivl business. dn·y·s after Landlord's receipt 9··.· f nny i: such Notice (the."Eligibilily Period''); and such !allure i not allributablc to, or emrned by, the acts or. 
Tenant, lhen the Fixed Monthly Rent ancllAddilionnl Reil shall be abated or reduced, as the case may, 
he, after expiration of'thc Eligibility Period for such time that Tcnunt continues lo be so prc\'entcd l'rom. 
using, and does not use, the Premises, or a: portion thercol, in the proportion llml lhe rcntnhlc urea orthc ; 
portion of the Premises llml ·Tenant is prevented from usitg, rmd docs not use ("Unusable Arca"),, bears 1 

lo the total rentahlc area of the Premises; provided, howc er, in the event that Tennnl is prevented li·om , 
using, and docs 1101 use, the Unusable Arca for u period r time in excess or the Eligibility Period and : 
the remaining. portia.n of the Premises is no. I sufficient to ,11ow. Tenant to cffcctlvcly conduct its bu.siness •·. 
therein and if Tenant docs not conduct its business from s 1ch remaining portion, then for such lime after : 
expiration of the Eligibility Period durlng:which Tenant i so prevented from c!Tcctivcly conducting its, 
business therein, the Pixed Monthly Rcnti11nd Additional Rent fortho entire Premises shull be abated, 
for such time 11s Tenant ecmtim1cs to be so prevented fr m using, and docs not use, the Premises. If',• 
howover, 'Tenant reoccupies any portion o.r the J>remisesjluring such period, the Rent 111loc11blc 1(1 such· 
reoccupied portion, bnscd on the proportion that the rei tnble area or such reoccupied portion of the ' 
Premises hears to the lot11l rcnt11blc 11ren! of the Prem is s, shall be payable hy Tenant from the dnte 
Tenant reoccupies such portion of the Premises. In addition, if the Abatement Event continues for a· 
period or sixty (60) consecutive days, and such Abatement Event is not cuused by a Casualty (as defined, 
111 Article 12), Tenant shall have the. right lo terminnt~ this Lease upon wrillen notice delivered lo 1 

Landlord within ten ( 10) clays following th. c.expimtion ot such sixty (60) consecutive clllY 11criod.• Such 
rights to abate Pixed Monthly Rent and Additional Rent and/or terminate this Lease shal be Tc1mn!'s; 
sole and exclusive remedies al law or in equity for an Abatement Event. 
Section 8, IO. Temrnt Provided Services, Tcnnnt sh~II make no contract or cnlploy any labor in 
connection with the maintenance, cleaning or other scrvi ing or lhe physical structures of the Premises , 
or for instill lntion of any compu!cr, telephone or other ca ling, cqui11ment or materials provided in or to , 
the Premises (collectively and individually a "Tenant !Service") without prior notice to L.u1dlonl. 
Tcnunt shall not pcnnit the use of any l11hor, material.or equipment in the performance or any Tcnnnl . 
Sc1·vlcc if the use thercot; in Landlord's reasonable ju,lgment, would violate the provisions of any 1 

ngl'Ccmcnt between Lund lord .and any union providing w~rk, labor 01· services in or about the Premises, , 
Building and/or disturb labor harmony with the workfori or trade~ engaged in pertbrming o(hcr work, 
labor or services in or about the Building or the Cor 11110n Areas. If any violation, disturbance, 
inlcrforcnce or conllict occurs, Tenant,: upon dcumn by Landlord, shall immediately cause all 
contractors or subcontrnctors or all materials causing the violation,' disturbnnce, intcrfcrcnco, difficulty 
or connict, to leave or be removed from the Building or the Common Areas immediately. Tcnnn! shall 
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ind_cmnilYnnd hold Landlord hani1lcss thim'irnd against all claims, suits, dcmmids, dmnogcs, judgments, 
costs, intcrestun<l expenses (including ultorneys fees and cdsts incurred in the dcfonse thcrco'l) lo which 
Lundlor<l muy be suqjcct or sulfor when the 'same arise out br or hi connection with the use of work in 
construclion to, or uclions in, 011, upon or about the Prcmis~s b)' Tcnunl or Tenant's agents, cdntrnctors: 
directors, employees, licensees, officers; partners or shnfol l1lders, incl11ding'ai1y actions rclnting Ill the 
insl111lation, placement, rcmowl m linnncing .or nny Ten mt Service, improvements, lix!ures mid/or 
equipment in, on, upon or ubout the Premise~. ' 

. . :ARTICLE 9 . ,, • 
TENANT'S INDEMNIFlCATION AND LIMITAT ON ON LANDLORD'SLIABILITY: 

Section 9.1. Tenant's Indemnification n;,d Hold 1-lnrn less, For the purposes of this Section19. I, 
"!ndcmnitee(s)'' slmll jointly nnd severally r1-1for to Lat1cllorfancl Lnndlord's agents,.clicnts, conlrnctors, 
chrectors, employees, 011icc1·s, members, par\ners, uncf/or sh ·rcholdcrs. . : 

Tcnunt shuH indcmnil)•.und hold li1dcm1iitees harmless from andag11instull claims, suits, demands, 
· damages, juclgmcnts,-.costs, interest nnd expenses (inclucli g ·attorneys lees and costs incurred i11 the 

defense thereof). to\vhich any lndcmnltcc m11y be sultject m suncr to the extent the same arise out of the 
negligence or willful 111isconcluct o_f Tcnanl or the ncgfigen e or willl'ul"111iscoi1ducl-ofTcnant's agents. ; 
contrnctors, directors, employees, licensees, ollicers, pnrtnc s or shareholders in connection with the use 
01: work in, construction to, or actions in, 01i, upon or ubou the Premises; including 1111)' net ions rclqting 
to the instulla!lon, placement, removal or :financing of 111y Tcnnnt Change, improvements, lfat~1res 
and/or equipment in; on, upon or ubout the P1·c111lscs; · , 

Tenant's indemnification shall extend to :11ny and all clal ns and occmTcnces: whether for h\iury to or 
death of nny person .or 11ersons, or l<wcla'inage lo prope ty (including any loss of use thercol), or 
otherwise. occtu-ring during the Tenn or pr!or to the Corm

1
1cnccmcnt Date to the extent arising from 

any condition.of the Premises due lo or resulting from an)' ~lcfoult by Tenant in the keeping, obscrviince 
or perlbrmnnce ol' m1y covenant or provlsio11 of this Lease, qir from the negligence or willllll misconduct 
ol'Tcmmt or the negligence or willful miscdnducl of Tenant's agents, contractors, directors, cmplo)iccs, 
licensees, otliccrs, pi1rtners or shareholders, i 1- · 

Section 9,2, Nnlllty of Tenant's l11dcnmifjcatio11 111 Evc•!t of Negligence;_ Notwithslm1ding anything 
to the contrary contnined in this Lease, Tenant's indcmnifi

1
cation shnll not extend to the ,negligence 01· 

wiUlhl misconduct of Londlord or the negligence or M·illf'ul misconduct of Landlord's agents, 
contmctors, directors, c1111iloyecs, ofliccrs, narmcrs·or shar holders, nor to such events and oecurrc11ccs 
for which Landlord olhcrwisc carries insurance coverage or the breach by Landlord o,f this Lease. : 
Sccti~n 9.3.. Tenant's Waiver of Liability, Provided a 1d to the .extent that any injury ci1· dm11agc 
suffered by Tenant. or Tenant's agents, clients, contruct rs, directors, employees; invitees, ollii:crs, 

· partners, and/or shareholders did not urisc m'1t of the ncglig nee or willful misconduct of Landlonl or the 
negligence or willful misconduct of Lundlorcl's agents, c ntructors, employees, oflicers, partners or 

· sharcholcl<,rs or Landlord's breach of this Lease, Tenant hull mukc no claim against Landlord I and 1 

Landlord shall not· be liable or responsible in any way tor, nd Tenant hereby waives 1111 claims ug11inst 
Landlord with respect to or urising out of injury or damn e to any person or properly In or about the 
Premls_cs by or from any cause wlmtsocver u

1
n'der !he reilsonpblc control or munagemcnt of Tenant. 

Section 9.4;" Limitntion of tandlurd's Liability, Teilnnt expressly agrees that, -notwithstanding 
anything in this Lea_ se and/or any app ___ licnblci law to the cont~ory, the liability of Landlord and Lnndlo• ref's 
agents, contractors,. directors; employees, licensees, ollie rs, partners or shareholders, including; any 
successor in interest thereto (collectively and individually l 1e "Landlord Piutics''), and ony recourse by 
Tenant ugainst Landlord or the Landlord Pi111ics shall be \imited solely and exclusively to 1111 amount 
which is equal to the interest of Landlord in the Bi1ilding. Tlmlllt specilieully agrees that neither : 
Landlord nor nny of the Landlord Pm-ties shall have 1111y personal liability therefor. Further, Tenant . 
hereby expressly waives nnd relcuscs such 11crsonal Iiabllit 'QII bchnlf'ol'itsclfand iill persons cl11in.1ing 
by, through or under Tenant. : . 
S~ctiou,9.5. Transfer or Landlord's Liability. Tcnunt pxpressly agrees thnt, to the extent thnt any 
trunsfcree ussumes the obligations of Luncllord hereunder in writing, and provided Landlord hus either 
transferred the complete Security Deposit held pursuant to lhis Leuse or refunded the same to Tenant as 
of the elute or such transfer, then the covenants and agrcembnts on !he part or Lund lord to be perfo~med 
under this Lease· which arise and/or accrue uflcr the datcl of such lnmsfer shall not be binding upon 
Landlord herein named from and afler the clnle of transli:r of its interest in the Building. 
Section 9.6. Landlord's Indemnification, Notwithstm~1ding 1111)' contrary iirovision of this Lease, 
Landlord shall indcmnif)1, nnd hold Tenant nnd Tenunt's agents, cllents, directors, otliccrs, partners, 
employees, shnrcholclcrs and contractors harmless from um against, uny and all claims, causes of action, 
li~h/lltic.s, losse~, rensona~1lc c~sts nnd expenses, incl~1dint reasonnble auorncy's foes and cour! costs, 
11rrsrng lrom or m connecllon with: · , 
a) Any activity occurring, m· condition. existing, at or in he 13uil<ling and/or the Real Property (other 

than in the Premises) when such activity or condition 1s under the reasonnblc control of Landlorcl, 
cxce1,t and to the extent the same is caused by the negligence or willful mlsconductof Tennnt or 
Tenant's employees, agents, licensee, invitees, or contractors, or by Tenant's breach or defoull in the 
pcrfonnnnce of any obi igation under this Lcnse: I 

b) Any activity occurring, or condition existing in the Prlmiscs when and to the extent caused by the 
negligence or willt\11 misconduct of Landlord or Lancllo d's employees, 11genls or contractors; 011 
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c) Any mat.er. ial brcuch by. Lancllort. I of nni···· .or L.andI.ord's!ohlignlions under this Lease tlmt extend\·. nller · 
the cxpil'!ltion or any notice und cure period. · · i 

i • ' 

· ] ARTICLE 10 . i 
COMPLIANCE WIT~ LAWS · 

Section IO.I. Tcnant1
~ Co111pljance will/ .Lows, Tenm~~ .shnll nol use, permit to be used, or p~nnit 

nnything to he do!1c in or ahoul nil or onyj porti~n of thcl'(>i·cmiscs which will in nny wny vioh114 nny 
!m~s, ~l~tutes, ord11111nccs.·, n!lc.·s, ordcrn or rcgulal1011s ttul~'. Issued. by Ul}Y. governmentnl.uuthority ha. ving 
,1urisd1c!mn over the Premises, or hy lhC? 13ourd ol h c Undcrwntcrn (or uny successor thereto) 
(collcct1vcly- "Codes"), i · , · 
Sccli~n 1~.2. Tenant to Com11ly at ~olc Expense, 'l_'enan~ shnll, ut lls sole c~pens?, promplly rc1\1edy 
uny vrolat.1011 of sue!! <;~des. Notw1thstn11~l111g the !oreg mg, . nothing, contmncd m this Section! I0,2 
shnll l'C(llllre or p.errmt. I cnanl to make nny,a[Lcrallons or hanges to the Premises, unless such changes 
arc required due lo eitherTcnant or Tcnanl1s.ngcnts; cticnlt , conlractors, directors, employees invitees 
liccnseci;, officers, partners or shareholders use of' the P1· 1i1iscs tor purposes other Oum the 'spedi!ic,i 
u_~e, in wh .. ich case any such change In uses .. hall be. sul1iccl lo the res. trictions spccinecl in Section 6.~ .• I or 
t111s Lease. . 1 · • 

S_ectio,! 10.3, .c?nclusive Evide~c~ of Vlo!;ition. The judrlllC!ll or any court or competent ,iurisdic,tion; 
l ennnt s achmssmn; or the ndm1ss1on of any one 01• morr ot · Ten11nt's agents, contractors dircclors 
employees; o. fficcr?, partners or sh~reholdc1_;s in. ony nc.lion ngains\ Tcnnnl; whether_ or no[ Ln;1dlord•· is ~ 
party thereto, thnt Tenant lrns.scl ,Vlolated any one or more Codes slrnll he conclus1vc evidence or~~uch 
violation 11s between Landlord and Tenant._ ! ! 

. . . i ARTICLE II · . . 
. ASSIGNMENT AND suf LETTING 

Section I I.I. Pern1isslon Required for iAssignment o · Sublet, ·unless Landlorcl's prior w1:itten 
consent has been given, which consenl shnll nol be unreas nnbly withheld, conditioned nnd/or dclµycd 
(sulliccl to !he express provisions of this Arllcle 11 ), this lease shall not, nor shall any interest hc:rcin, 
be assignable as to the interest of Tenant by :operation oflm •; nor shall Tcnont: . 
a) asslgn Tenant's intcreslin this Lease; or! · : 
b) sublet !he Premises 01• nny part thereof br permit. the I' -c.miscs or an)• pm·t thereof tu be utilized l;y 

an)'Onc other than Tenant, whether l)i~ hy. a conces ion11ire, franchisee, licensee, pemiiltcc or 
othcmisc (collectively, n "sublease''), i \ 

In addition, except 1hr Transfers under cluuscs (a) cpr (b), Tenant shnll not mm1gngc, pledge, 
encumber or otherwise tnmslcr this Lease, the Term and/o cstalc hereby granted or till)' Interest herein , 
without Landlord's prior wriltcn consent, \1•hich consent may" be granted or withheld in Landlord's · 
reasonable discretion. 1 

• 

Any nssignmcnt, mortgage, pledge, eneumbrunce, trnns er or sublcusc (collectively, any wrronsler") 
without Landlord's prior written consent shnll be voida le, and,. In Landlord's sole election, ~hall 
constitute a material default under this LeasQ. 
Scction.11.2. Intentionally Deleted 
Section l 1,2. l, Affiliated Co1111rnnies/Restr11chfring ?f Business Organization. Any con\rary 
provision of this Article 11 nol\vithslunding, the assiglllllf.lll by Tenant of all of its rights unde17 this 
Lease or the subletting by Tenant of nil or any portion ort1c Premises to (i) n p11rcnt or subsiclintty or 
Tcmmt, (ii) any person or entity which controls, is control! by or under CQ11111ton control with Tenant, 
(lii) nny entity which purchases nil or substantially nil of he usscls or s_!ock of Tenant, (iv) any entity 
into which Tenant is merged or consolidated, (v) any entity which results from the- merger or 
consolidation of entities which control, arc f:Ontrollcd by o under common control with Tenant, or, (vi) 
the temporary use or occupancy of portions, of the Premise b)' a. pnrty or parties in connection with the 
transaction of business with Tcmmt or with 1111 entity w)1ich is controlled h)', control:i or is under 
common control with Tenant (nil such persons or cntiticsldcscribcd in (i), (ii), (iii), (iv), (v) and: (vi) 
heing sometimes hcrcinut\cr referred to ,is "Affiliutcs") shu!il 1101 he deemed II Trans for under this Article 
11 and thus shalLnol be subject lo Landlord's prib1· conscr11, and Lancllord shall not be enli!lcd to: any 
Net Rental Profit resulting thcrcfi·om, provided thnt: I 
a) Any such Affiliate wns not formed as u suhterfugc to avoid the obligations of this Article 11: 
b) Tenant gives Landlord prior notice of any such assignmfnt or sullleasc lo an Affiliate; 
c) Any such assignment or sublease slmll be subject nncl s~1hordinate to all orthe !crms und provisions 
of this Lease, and such ossigncc or sublcssec shall be deemed to have assumed oil or the obligations of 
Tenant under Lhis Lease with respect lo tlml portion of lthe Premises which is the subject of such 
T.rnnsfer (other thnn the 11mount of Pixed Monthly Rent pa;!•ablc by TcnmJt. · with rcspcc.·t too sublense); 
~d . 
d) Tenant and any guurnntor shall rcm11in1 fully liable fo nil obligaliuns to be performed by Tennnt 
under this Lease. · 
Section 11.3, Request to Assign or S11ble11se. I fat uny ti nc during the Tenn, Tenant wishes to assign 
this Lensc or any interest .therein, or to sublet ull 01· any po~tion of the Premises, then at .least thirty (30) 
clays prior lo the dale when Tenant desires the assignment~: r sublcosc to be c. ffcctivc, Tenant shull give 
written notice to Landlord setting forth the name, addre , and· business of the proposed ussigncc or 
sub lessee, business and personnl credit . n1,plicutlons. con plelecl on Landlord's standard npplici~tion 
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forms, and inforn;alion (including refore11ccs nnd such financial docini1en1ntion ns Landlord slmll 

. rcusonably prescribe) concerning the charoctcr ond lino clal condition of the proposed nssignee or 
suhlcsscc, the clfoclive dntc of the assignmcn\ or sublease, ;utd nll the nmteriul tcnns and co11dilioi1s or 
the· proposed assigntnent, Hild wi,th ref'cr~nce so\ely (O R , l.lbfcnse: 11 dclnilcd dcscrip( io11 or the space 
proposed to be sublet, logcthcl' Wllh nny rights ol the prop scd suhlcsscc to use Tcnunt's improvements 
and/or ancillmy services wilh the Premises, I .· · . , ! 
Sel't!on 11.4, Landlord's Consent, . Lnmlliird shull huvc l l'cnly-onc (21) duys ulh;rTcnnnt's notr~c ol' 
nssignnwnt · nndlor sublcuse is received· wlthl the 11imncial h formation rcusonably n:qucstcd by Landlord 
lo udvise Tcnunl of Lundlord's (i) cm\sent tb such proptlsc I ussignmcnl or suhlcusc, (ii) withholding ol' 
consent lo such proposed nssignmcnl or isublcnso, or ( ii) olcclion to termhinte this Lease, such 
tcrml1111tio1\ lo be effoctivc ns ol' the dnt~ of the com11enccmenl of' the proposed ussignmct\( or 
subletting. If Lm1dlorclshall exercise Its tdnninalion right hereunder, Limdlord slmll have the right to 
enter into a .lease or other occupancy ngrce1ncnt directly .iith the proposed assignee or suhtcnnnt,i nnd 
Tenant shall hnvc no !'ight to ·nny or the ren1s or other cons dcrnlion pnrnblc .by such proposed assignee 

·or.subtenant under such othcr. l.cnse or occu1 .. m.11cy ngrec1 .. 11. 01 t, even. !f sucl.1 rents nnd other co1.1.sideriltion 
exceed tho rent payable under this Lease byiTcnnnt. Lm1dl rd shnll hnve the dghl to lease t.ho Premises 
fo nny other tenant; or not le11se the Premises, in its sole m d absolute. discretion. Lund lord and Tcinnn( 
spccincnlly ngl'ce that Landlord's right lo (ermhmtc lhis ease under clause (iii)ubovc is n malcl'ial 
consideration for Landlord's agreement' to 'enter into this Lease and such right muy be exercised in 
Landlord's sole and nbsolulc dlsc1·ctio11 n11d no tust of. easonnblcness shall be np1>licnblc lhcreto; 
provided, however, that Landlord may exercise the terniinu ion right described in said clause (iii) only if 
Tenant proposes 10 assign this Lease or subl~t the entire Pre niscs for the balance of' the Tenn.. i 

Tcn1111t nck110w!cclgcs that Landlord's consent shall be nsed upon lhc criteria listed in Sections ii 1.4 
(n), through (c} below, and su~ject to Lahdlord's right o rei1sonably disapprove or any propbsed 
assignment and/or sublease, bused on the .existence of my condition conlatned within Section :I LS 
hcrcinbelow. Jr Lnndlord provides its consent within the l me period specified, Tenant shall be free 10 
complete the assignment nncVor sublet sucltsp11cc lo the plrty contained in Teimnt's notice, subject to 
the following conditions: ! . . · ! 

a) The .assignmc.nt und/or sublease .. shall be,. o.n the san.1e t rms ns were .. s,·et foi·th in the not.ice giv~. n. to 
Landlord; 1 · . · : 

b) The assignment aml/or sub!ense shall: be. document cl in n wriltcn formal lhal is reusmiably 
ncceptnble to Landlord, which form shall spccil1e111!1·lncludc !he nssignec's and/or sublcsscc's 
ncknowlcdgcment.nnd acceptance orthc obligation con! incdln this Leuse, in so thr as npplicabl,e; 

c) The assignment and/or sublease sha!l I not be valid, nor shuH the assignee or sublesscc, ;take 
possession ol'thc Premises, 01· sublensed·i. po1·tion. tl.1ereo1 ·.1111lil an executed duplicntc original ofs. uch 
sublense and/or assign111e1il has been del\ve.red to Lundi rd; i 

d) In the event of any Transfer, Landlord shall receive s Addilionn! Rent hereunder (nnd without 
affecting or reducing nny other oblig111ion of' Temml under this Lease) fifty percent (50¾) of 
Tenant's ;'Net Rental Profit" derived from such Trnns1er, If Tennnt shall elect to Trnnsfor, ij1 no 
event shall Tcnunt 's monetary obligntio1is lo Landlord, rs set forth in this Lease; be reduced, In the 
event of a Transfer which is a sublcase,1 "Net Rental P1otit" shall mean nil rent, Additional Rent or 
other considcrntio. n. actually paid (in 1icl1. o.f o. r ·.i·n a~ditiln to rent.) b. y. Trnnsfcree. in connection 'with 
the Transfer in excess. of the Rci1t and Additional Ren payable .by Tenant under this Lease during 
the term of' the Trnnsfcr on a per rentable square lb L basis ifJcss tlmn nll of the· Premises is 
lrnnsfcrred, nllcr deducting. the r.ensnnnblc expenses incurred· by· Tcnnnt in connection with such 
Transfer for (i) udvcrlising costs, (ii) uny improvcme l allowance or.other economic concessions 
(e.g., spoce plnnning nllowancc and moving expense ) puid by Tenant in connection with such 
Transfer, (iii) any brokernge commissions Incurred by rcnnnl. in connection with the Transfer,: (iv) 
reaso1111ble nltorneys' fees incurred by Tenant in onneclion with lhe Transfer mid (v)i the 
unamortized costs of nny allerntlons m· made or-paid fo by Tenant. In the event or 11 Transfer other 
than a sublease, "Net Rental Profit" shall mcnn key 11101 ey, bonus money or other consideration puid 
by the Trnnsfcrcc to Tcnunl in connection with Sltch · ransfer, 11nd any payment In excess or foir 
market value for services rendered by Tenant lo th Transferee for assets, fixtures, inventory, 
equipment, or furniture transferred by Tenant to the ·1 ransfcrcc in connection with such Transfer, 
after deducting the rcnsonabl'e expenses inemrcd by Tlenant in connection with such Transfer, as 
described in the preceding sentence. If part of the Net Rental Prol1t shnll be pnynblc h)I the 
Transferee other than in cash, then Landlord's shure of.lsuch non-cu.sh consideration shall·be in such 
form as is reasonably snlisfuetory to Landlord. 

Tenant shall deliver to Lnndlord a statement within ~hirty (30) dnys oiler the end of cuch culcnclnr 
year and/or within thirty (30) days allcr the expiratiop or curlier tenninution of the Term ot this 
Lease in which any Transt'cr has occurred, spccitying tbf each such Transfer: . 
i) the cintc of its execution and dclivco/, the number I' squnre. feel' of the Rentuble Area de1nised 

thereby, nnd the Term thcrco1: and , . 
ii) a cot)1pulntion in reasonable detail sl.10wing the amttmts (irony) paid nnd payable by Tenant to 

Landlord pursuant to this Section 11.4 with rcspcc to such Transfer 1hr the period covered by 
such slnlcmcnl, nml !he nmounls (il'riny) pnid mid p~yublc by Tenant to Lnndlord pursuant to this ' 
Section I I .4 with respect to any puymcnts rcceivct from n Transferee during such period hut 
which rclntc to un enrlier period. . 

Section I 1.5, lle11so11able Grounds for Denial of Ass.lgm 1c11t nnd/or Subhiase. Lnndlord und Tommi 
ngrcc thut, in addition lo such other reasonable grounds Ins Landlord may assert for withholding its 
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consent; it slmll he rcusonuble under this' Lease nm!. 1111) applicable lnw for Landlord to wilhh(\ld its , 
consent lo nny proposed Transl'cr, where any one or more 1flhc lollowiitg conditions.cxisti,: ! ! 

11) The proposed sublcssee or assignee (~ ''Trnnslci'cc'') is, iit Lnndlord's rct1sonnblc judgment!, of u 
clmrncler or reputation which is no! consistent with thl sc businesses customarily foui1d inn Class A 
ollice building: . i · , · 

u). The Trnnslcrcc is cnguged in a b11sincss or intends. o use nil or ony portion or the Premises for : 
P'.'!'flt~scs \)'hich nr~ 1~0! consistent w!th I.hose gc1JCl'llll)j• found in the. l~uildi.ng or o. !her Cluss A plfo.:c : 
bmldmgs III the v1c1111ty or the Bmldlng, provided; 1owever, llml' m no event shall Landlord be : 
permitted lo ~lccli,nc Tenant'~ request ~1r_n, Tri111slcr sorlcl)' on the has is of snid Trnnslcrce '_s infcnl to ; 
chnnge the Spcc1!ied Use h'om lhnl ol I cnnnt, uni ss such proposed clmnge shall vmlnle uny ! 
Exclusive Use provision already grunted by Lmtdlord; 

d) The Trnnsfcr will result in more llum n reasonabl and sale number or occupants wilhi'n the 
Premises; i ' 

c) The Trnnslcrce is eilhur u gnvcrnmcntnl agency 11r instiumcntnlity thereof: 

c) The Trnnslbrcc is not u part)' or reasonable linnncinl vorth and/or !inanclnl stability in light of (he 
responsibilities involved under the sublease, i r a suhlc ·sec, or this Lease, i ran assignee, on the date 
consent is requested, or hus dcmonstrat~d n prior hislor, • of credit instaliility or unwmthincss; : 

I) The Tlimsfbr.wil\ cuuseLnndlord to be
1

in violntlon of nother lcusc m' ogrecmcnt to which Lmidlord i 
. is ii party, or would give nnolher occup11nt of the Build ng 11 right to cancel its le1rnc; [ · 

g) The Transferee willrctain any right originally grnntcd to Teimnt lo exercise u right orrcnewnl, riglit, 
or expnnsion, rightoflirst offer or other similor right h 'Id by Temmt; · ; ·: 

h) The proposed Trnnslbrcc is either (X) 11 'tenant in the Bt ildlng 111 the time Tcmrnt requests uppro,•nl of 
the proposed Trnnslbr, or (y) is engngcd in on-goin wi-ittcn ncgotinlions with Lrimllord to!lcnsc , 
spuce in the Building nl the time Tcnnnt requests upp ·ovnl or !he proposcdTrnnslbr, ond Lnncllorcl : 
con mnkc space avniloble In the Building comparnble I the spnce thnt is the subject or the proposed , 
Tmnsfbr with respect lo clauses (x) nndi()') nbove; or • . 

. · 1) The Tmnslbrce. intend~ to use. all oi· ~ portion or tl~e Premises lbr mcdicnl procedures or 'for n : 
primary business which is us n hoilcr-r(jom type snlesl' nmrkcting mgonizolion. • · 

Section 11.6 .. Temrnt's Co1itinucd Obli~atlon. Any c mscnt by Landlord to an nssignmc;11 or this , 
LcasC' and/or sublcuse of the Premises shnll not rclcns • Tcnnnt from nny or Tennnl 's obligations ! 
hereunder.or be deemed lo he 11 consent by L.nncllo. rd ·.tt 1111.y subscqu.cr.lt hypothccntion, assignment, , 
subletting, occupation or 11sc by another person, nnd Ten nl shall remnin linble to pny the Rent nnd/or , 
perform all other ohligntions fo be performed by Tennill lcrcundcr. Lnndlord's nccc\itnncc of Rent or ; 
Additionnl Rent from nny olhc1· person shrill not be dccmc (() be u wuivcr by Landlorc ofnny provision 
of this ·Leusc. Landlord's consent_ tc1 one 11ssignment or s

1

1blctting shnll not be deemed consent to 1111y ; 
subsequent assignment or subletting. , · · . · : 

If any. assignee m· sublcsscc ofTennnt 6r nny successo 1 ofTcmint defnults in the performance Ql'nny • 
or the provisions or this Lense; whether or1 not Lnndlord I as. collected Rent dil'cctly from said assignee · 
or sublcsscc,. Lnndlorcl mny proceed di11cctly agninst .. cnnnt without the necessity cif exlmi1sting 
remedies against such assignee, sublessco or other success r-in--inlercst. ; . 
_ Provided. that In no event shnll nny further -assignment sublease, mnendmcnt Ol' modificnlion to this ' 

Lease servo to either incrcnse Tenant's liabi(ity or cxpan Tcnnnt's duties or obligations hereunder, or · 
relieve Tcnunl or ils liability under this Lcl\se, then Landi rd lllll)' consent lo subsequent nssignmcnts or ; 
subletting or this Lease or amendments or modlfic11tiot s to this Leusc with nny assignee, wjtlmul · 
notifying Tenant or any successor ofTennnl, and without btaining their consc·nt thereto. · 
Section I 1.7, Tenant To Pay Landlord'~ Costs. lt"rcn nl assigns ur sublets the Premise~ or requests· 
the consent or Landlord to nny nssignmcnt, sublclting or ither modilicntion or this Lcnsc, ()I' irTcm1111 · 
requests the co11senl or Lancllord 1hr nny ucl thnt Tcnnnt ~roposcs lo <lo, whether or not Landlord: slmll 
gra.nt consent thereto. then Tcnnnt.shnll, c.·on.current will Tenant's submission or nny written re.quest 
therefor, puy to Lnndlord (n) the non-retlmdrihlc sum r $1,000.00 ns rcusonahle considernlion for 
Landlord's considering und processing the npplicnhle rcqt est, plus (b) the nmount rc11son11hly cslimntccl 
by Lnndlord as its anticipated legnl Ices to be incurred hy Landlord in connection therewith, not to 
c11eecd $500.00 except in tho event Tenant rctJUests mu crial modilicntions · lo Lundlord's custmmu-y 
consent form documents (provided the same ore conuncreially rcnsonahlc), in which cnsc there shall he 
no limit on allorncy lees incurred us long ns such foes nrc tcnsonablc. . . 
Section 11.8, Successors and. Assigns. Subjccl lo the pjovisions conluincd herein, the coycmmls and , 
agrccm~nts contained in this. Lease slmll bind and _in~1rc lo the benefit or Landlord und Tcmmt,, their 
rcspcct1Yc successors and assigns and nil persons eh11111111g by, through o_r under them. · · 

. ARTICLE 1 

. AND/ORALTlm TION 
MAINTENANCE, REPAIRS; DAMAGE, of'•STRUCTION, ltENOVATION 

Section 12.1. Tenant's Obligation to. Maintain. Tenon shall, nl Tenant's sole expense, muintnin the 
Premises in good order and repair, and shall also keep clean any portion of the Premises which Lundlonl 
is not obligated 10 clean. Such obligntion slmll includd lhc clean-out; rcpnir and/or replncemcnt or 
Tenont's gnrbnge <lisrost1l(s), lnstmtHleat or other hot l,•nter producing equipment, I!' any, and the : 
cleaning und rcmovn 1if' any dishes and/or food prior l J the some becoming unsnnilnry, If Tcnnnt 
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becomes obligntcd to rcpuir any.non-routine items within the Premises, Tcnunt shall mll'ise Landlord's l 
mannging agent of such need. ! ', ' 

Further, Tenant shall pay the cost. or nny injury, dnm, gc or breakage in, upon or to the Prc,niscs 1 
cr~utcd hy T~!1~nt's ,gmss ncgli(l,cncc or willrul n!isc(mduct or the g~os~ ncgl\gcncc or ,villlhl : 
nusconducl ol I cnant s ugcnts, clients, C(lJllrnelors, d1relors,. employees; mv1tccs, licensees, officers; · 
pm·tncrs or shurcholdcrs. ' ·. ; , 

Sullicc·l. to Tenant's ohlig.ution fbr rein\. hurscmcnl to. nndlord; as. spccilic.cl herein, Ln.ndlordi shall ' 
keep· and maintuin. the Real Property iii ! first class onl r, condition and repair, including, without , 
limitation, nmking ul( repairs to the Premises and the ·• uilding St1·ucturc'' consisting or the e:dcrior i 
walls; slab, foundation and roof or the 13ullding, the stn clurul portions or the floors or the Uuilding 1 

(eol!cctivcly, "Building Strncture"); to the 1'13uilding Sys( ns'' consisting or the systems 1111d cqui1fo1cnl 
~1rthc Bt~ilding, othe: lhun the Units (coll~

1

ctivcly, "~uild 11g St~tcms''); m~d the '!'cnant lmpnwc1\1c11ts 
mstallc,d Ill the Prc1111scs,. 1-!owcl'cr., sull1ect lo Scctmn 1 .4;, 1I such rcpmrs. ma1ntcnimcc or clciming 
urcrcqui,·ed due to Tcnnnt's gross neglige,1ce or willful I iisconduclor the gross negligence or wililiil 
misconduct or Tenant's agents, clients. contrnclors, dircc ors, employees, invitees, licensees, ofljccrs, 
pnrtn~rs or .shuroholdcrs, then, Tcnunt .s!ml.1, within t!1irty (30) days aft~r 1·eccipt.o_l' Lmidlord's hilling 
therefor, rcunhmse Landlord; as Add1t1011,nl Rent, tor Ul y expense of such rcprurs, cleaning und/or 1 

mninle1mncc in excess oruny insurnnee proceeds available for reimbursement thcrcot; including for any 
deductible nnticipatc<l in connection therewith. 

Tennnt ·· hereby waives nil right to mnkc repairs at nndlord's expense under the provisioos or 1 • 

Section 1932( I), 194 I and 1942 orthe CivH Code ofCalit9rnia. · 
Section 12,2. Repair Period Notice. Te1jant shall give lrompt notice lo Landlord ofTcnunt's actuul 
knowledge or nny damage 01· destrnctlon lo' all or any part I' the Premises or Building resulting fr9m or 
arising out of any fire, earthquake, or olhcr:idenlitiuhlc ov-nt oru sudden, unexpected or unusual nature 
(individually or colleclivoly a "Cusuulty"). The time I criods specified in this Section 12.2 shall ' 
commence oiler Lnndlor·d receives snid written notice fr~m Tenunt of the occurrence t1r II Cnsualty. 
Aller receipt ol'Tenant's written notice thut a Casualty Im~. occurred, Lnndlord shall, within ninety (90) 
days ullcr the Cusuulty, /ll'ovide written iioticc lo Tcnnl]t indicnling the anticipated time period !hr 
repairing the C11su11lty (l 1e ·'Repair Period Notice"), TIie Repuir Period Notice shall al:m stntc, if 
applicuble, Landlord's election either to repair the Premisr,, or to lerminulc this Lease, pursuant to the 
provisions ot'Seetion 12.3, and if Landlord elects lo tennin to this Lease, Landlord shall provide Temml 
with II minimum period ol'nincty (90) days within which lo lillly vacate the Premises. : 
Section 12.3. Landlord's 011tion to Tcrnilnatc or Rc1>ntr. Notwithstanding unything lo lhc cmitrary 
contained herein, Landlord shall hn,•e the option, bu! not ti c ohligution to elect not lo rebuild or restore 
the Premises and/or the Building if one or more oqhe folio ving conditions is present: I · 
n) repairs to.the Premises cannot rca:mnahly be complete~ within two hundred twenty-Jive (225) 1days 

all er the dnlc orthc Casualty (when such repairs arc mf de without 1he payment ol' overtime or other 
premiums);_ ' 

b) repairs required cannot be made pursuunl lo the the 1-existin~ laws or regulations aOccting the 
Premises or Building, or the Buiklin~ cannot be restore except 111 a s11hst11nliully different structural 
or architectural form than existed hclore the Cnsuulty: 

c) the holder of IHI)' tnorlguge on the 13uil~ljng or. ground rr 1111.dcrlying lessor with respect lo the Real ; 
Properly and/or the l3uilding shall requjrc thnl all or Slteh large a portion or the Insurance proceeds · 
be used to retire the mortgage debt, so t!u1l the balance finsurnnee proceeds remaining al'nilahlc to· 
Landlord for completion ol'rcpairs shall,be insufficient o repair saiu dumage or destruc(ion; · 

d) the holder of any mortgage on the Building or ground r underlying lessor with rcspecUo the, Ren! 
Property and/or the Building shnll term,inulc the mort age; ground m underlying lease, as the' cusc 
muy he; 

c) provided Landlord has curried the covcr,age Landlord i required to ohtuin under Section 19. I ol'this 
Lease, the damage is not li1lly covere~l, except for d ductihlo umounts, by Landlord's instmmcc 
policies; . ~ . 

I) more than thirty-three and one-third percent (33 1/3° ) ol' the Building is damaged or destroyed, 
whether or nol .the Premises is affected,, provided that Landlord elects lo lcrminato all other lenses 
1hr olliccs ofa similar size in the Building. -

Nolwilhstunding the tbrcgoing, Landlord 'shall not be ~nlitlcd lo .terminate the L.cnse pursuant to 
foregoing clnusc.~ (c), (d) and (c) it'l.andlord intends to 1:md1aetually commences repair orthe damu&c, 

lf'Londlord elects not to complete repairs to !he Buildh g or Premises, pursunnt to this Section 12,3, 
Landlord's election lo. tcrminute this Lcose; shall be staled in the Repair Period Notice, in which event 
this Lease shall ccuse and termhmte ns of the date containe in Landlord's Repair Period Notice. 

Ir one hundred percent of the Building is damaged r destroyed, as certified by an independent 
building inspector, this Lease shall m1lomatically tcnnina e aller Tenant's receipt of written notice or 
such termination from Landlord, and without action bcyon tho giving ol' such notice being required by 
eilhcr Landlord or Tenant. 

· Upon m1y tenninntion ol' this Lease pursunnt to this Scr:lion 12.3, Tenant slmll pay its prornta share 
or Pixed Monthly Rent and Additional Rent, properly ttp( orlioncd up lo the date or such tcnninallon, 
reduced by any abatement of Reul to which Temmt is e Hilled under Section 12.5: ullcr which both 
Landlord and Tenant shall thcreancr be freed nnd dlschnrgrd of all 1i1l'thcr obligntions under this Leusc, 
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except for. those obligntions which hy !heir provisions spcci lically survive Ilic cxpirol ion or 1, carliet 
tern11nntion of the Term, , · ' · · 
Section 12,4, Tcnnnt's O11tio11 to Terminate, If: 1 

a) !l,1c Repair Period Notice pmvid~d hy ,Landlord indic tes, that tho unliciputcd 1!9rim! for repnirjng lhd 
C.usu111ty exceeds one hundred eighty ( 180) days oiler the Casualty (the "Repair Penod'.), or ; 

b) the Cirnualty to the Premises occurs. du'ring the las! tw Ive ( 12) months of' !he Tenn; i ' 
t') then Tennnl shall hnve the option, lint not the obi gation, to tcrmiiutlc this Lcnsc by pr<~viding, 

written notice (''Tenant's Termination Notice'') lo Lindlord within thirty (30). days nfler rcGciving'1 
the Repair Period Nolice in the case o'f' 12A (a); or" ithin thirly (30) dnys nfler the Cusunlty I in the 
case of Section 12,4 (b). Furthermore, if Landlord I, as not completed the repairs thcrcallc~ on or', 

,before thirty (30) days allcr lho e;qiirntlon or the R pair Period, then Tenant shall also ·h11lvc thc1 
option, hut not· the ohligatlon, to terminate this Le tsc h)' giving Landlord written no(ico 11 or ·its; 
illlontion to ~o. tcrminutc, which notice shnll he .glicn not more lhan forty-live (45) dnys uflcr' 
cxpirulion of the Rcpuirf>eriod, ; · , ' : 

.

'l,'~n. unt.·~ f~1ilure. (c> provide La.ndlonli•. \.vith '1'~1111111'~ Te1.·miiiatio!1. Notice wilhin the ~time p_crio. ds ;. 
spcc!ltcd h~rcnrnbovc shall he deemed ~onclus1vc ov1 once that I cmu1t hns wo!vcd its option lo: 
termmatc tlus Lease. · 1 

Section !2,5. , Tc11111or~ry Space and/o_r1 Rent Abntcm nt Dut'hig Rc11airs or t{c11ovnti~11. Puring i 

tho Repair Period or durmg any such period that Lam(lord compleles Work(us detmcd hercmbel9w) or: 
Rcnovntions (as defined in Section 1;U, I l1ercinbclow, if uvnilublc; nnd if requested by Tcnunt, · 
Lmidlord shalt make available to Tcnanliother space in !he.Building which, in Tcnanl's rcasonnble 1 

opinion, is suitable lbr the temporary conduct or Tenant'. business. However, if such ternpomt)•':spoco : 
is smaller limn the Premises, Tenant sh11II pay Fixed Monthly Rent and Additional Rent f~r the i 
lemp<;>rary _space based upon. the calculnt~d r~te per. rc1 tnl?le sqm1re loot pay11ble hereunder ror the i 
f>rcnuses, tunes the number of rentablc :;quare lcct avmlah o lor Tenant's use 111 the temporary spnc,c. · 

IF no temporary space is available that is reasonably satisfactory to Tenant, then Tenant shill[ be i 
p1.·.ovided with 1111 abatement of Fixed. lvlontl .. 1ly Rent an·d·. Al·ditional Rent bused u110n tl.10 extent to \·.vhich 
Tenunt's use or the Premises is dlminishcdi. That uhatcm 111, if any, slmll be provided during the period ! 
beginning on: : . ' , 
the date of tho Casualty and shall endi on the date I andlord achieves :mbstantial compleli\111 nr : 
rcstorati.on. or the Pr.emiscs. Tenant's acc. cp. ' .. once of saidj 1mlcmcnt 01.· Rent shall ho.deemed concl ... t 1s.ive .: 
cvidc1)ce ofTcnnnt's waiver of any further ·.claim or right f fut11rc claim for any loss or damage as~crled , 
_by Tenant arising out of'lho Cusualty Repair, Work or Ren vation, as the case may be. , , 
Section 12,6. Tenant's Waiver of Consequential Damn cs, Sul;jcct lo Section 12.4. the prov\sions · 
contained in Section 12.S arc Tenant's sole remedy arisin~ out or any Casually. Landlord shall not he 
liable to Tenant or any other person or entity for any direc\l, indirect, or conset)ucntial damage (including , 
but not limited lo lost prolits or Tenant or loss ofor intcrf~rcnce with Tenant s business), unless c1111scd 
by the gross negligence or willful misconduct of Lnndlordior tlic gross negligence or willful rni:11.-onduct 
of Landlord's agenls, contractors. directors, employees, lie nsccs, oniccrs, purlners or shurcholders, due 
to, arising out of, or as II rcsull of tho Casualty (Including l ut no! limited to the termination oflhis Lease 
in conncelion with the Casualty). · 
Section 12, 7, Repair Of The Premi~cs When Casually of Caused By Tenant, If neither Lm1cJl(lrd 
nor Tenant terminate this Lease, Landlord shall restore (he Premises and the Reul Property to ils 
condition prior to tho Cnsuulty and repair and/or replace \he Improvements previously installed in the 
Premises. : · · I · ' 

tr Landlord hns eleclccl to complete repairs to tho Pr9111ises, and hns not elected lo terminal~ this 
Lensc, as specified iii Section 12.3, then Landlord shull co1nplete such repairs within the Repair Period, 
in 11 manner, and at times, which do not unreasonably intcJfere with Tenant's 1,sc or Um! portion of the 
Premises remaining unaflcclcd hy lhe Cnsually. Prnvided Landlord hos elected to make the repairs 
required hc.reunder, this Lease shall not he void or voidahlq during the.Repair Period, nor shnll Landlonl 
be deemed to have constructively evicted Tenant thereby, \ . 
Sct'tion 12.8, Wnh•cr, Tenant hereby waiyes the provisions ofCaliforni,tCivil Code Sections 1932(2) 
and 1933(4) nnd the provisions or uny successor or other ta,,• or like import. ' 
Section 12.9, Rc1>nh' of the Building. Except as specil1ed hcreinubovc, unless Landlord terrninntcs 
this Lcusc 11s permitlcd hcreinnhove, Landlord shall repair the Building, parking structure or other 
supporli~1g structures and facilities w\thin two hundred und seventy (270) days ullcr Landlord becomes 
aware ol such dmnagc und/01· dc.strucllon, • . I . · . 
Section 12, 10. Government-Required Rc11airs. 11: durin the Term, additional inspcclions other thun 
tltose standard mmunl or bimmual inspections to which th Building may generally be subject; testing, 
repairs 1111,Vor reconstruction (collcctivcl?' the ··work") ur required by any governmcnlal authority, or 
if, upon the rccon11ncndation of its cngmccrs, Landlord i 1depcndcntly elects lo undertukc all or, nny 
portion of the Work 1>rior to being required to do so by sucl governmental au(horily, Landlord slmll give 
notice thercoflo Tcnunt and shnll use its best efforls not lo unreasonably interfere with Tenant's use of 
lhc Premises while com/>lcling the Work. Tcnnnt shall coo1 crate folly with Lmullmd in conncclion with 
the Work and, upon t 1e prior wrillen request of Landlc rd, shall make the Premises uvailablc for 
completion oflhe Work. Tcnunt agrees that 1Landlord shullf llocatc all costs associated with complelion 
of the Work lo the Building's Opcrnting Expenses. w ien permitted lo under the provisions of 
Scclion 4.1 orthis Lease. 
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lfl,nndlord elects to undcrlnkc the Work during t 1e Tenn. then Tenant shall he cntitlc<t to mi 

nbnlcmenl of rent. ·111u-smmt lo the provisions of' Sect on 12.5 hereinabove, nnd Lundlord shnll he 
completely rcsponsi >le lbr rcpnir or nnf dumnge to ti e Premises nnd nll costs nssociatcd with the 
rcmovnl, moving 1md/or storngc or Tenant's lilrniture, 1 rtwork, ot1icc equipment nnd lilcs. L1Jndlord 
will restore .nny nnd nil arens dnmugcd by completiim o Ilic Work to their prC\•ious CJUUlity and 'pny nli, 
elc1111-up costs. Landlord l\1r1hcr agreci; l,hat ii shall use 

1 
·ommcrciully rc11sonnhle cflbrts to sec th11t nll

1 

constr\1etion. suc,h ns ~orin(¾ or power 1j .. aitin~ that cou/~ bc.di.sniptivc lo Tc1inn.t's normnl b\isincsli. 
opernt1011s shnll, 111 so lnr as rnrcnsonnbly1poss1hlc, be pc\'lormcd between the hourn of7:00 p.111. to 7:M 
n.111. Monday through Fridny: nlicr I :00 p.,m:011S11turdnys mltl/or 111 miy li111e on Suncln)'s, ', : 

Except in the cnsc of Lnndkml's gros~ negligence 11111/0)' willli1I misc()nduct or the gross ncgligcnc~ 
and/or will Ill I misconduct of Lundlo1·d's i ilgents, contrn ·tors; dfrcctors, cmplorccs, ofl1ccrs, pi1rll1crs.i 
nnd/or shnrcholdern, Tenunt shnll no( hn,•c the right to (cnninutc thi~ Leusc us II result of Lt1ndlordi 
undertuking the Work, nor shull 'l'cnmtt or!111iy third pnrty cluiming under Tenant: he entitled to nmkc nnyi 
clnim aguinst Landlord for any interruption, interlcrenclor disruption or Tcmmt's business or loss ot1 
profits therefrom ns a re.suit or lhc. Work,1 and. Tcnnnt h rehy relcnses Landlord from nny claini iwhichi 
Tc,.11111! inn).' have .. ngains! Lundlorcl urisi.ng. from or rclalh g to, directly or indircctlv, the perlhnmi.ncc ot1• 
the Work by Landlord. ; · : : 
Section 12.11, O(ltional Landlord Reno~·ation. It ls sp cificully understood and ugrced that La:ndlord: 
has no obligntion to niter, remodel, imprlwe, ~eno~·ntc o~ decorate the Jlrcmises, Building; or nny pm1, 
thereof nnd that; except as expressly set forth 111 tlus Le5~e. and Lanc\tord hus mnde no rcprcsenlnlionsi 
and/or wurrm1ties to Tenant respecting the condition of' the Premises or the Building. including. \i•itlmut 
limila.tion, any. r.cprcscntntion or. wa.rrim,t. y . regarding 111y u.pg.rades or ot.hcr improve.me. nts io any 1 

Common Areas of the Building or Reul Property. : 
l-lowcvcr. nt any time and from time td time during th Term, Lnndlord muy elect, in Landlord rs sole, 

discretion, lo otherwise renovate, improve, alter or nl()dit , clemcnls or the Reul Properly, lhe Building,• 
cxch1ding the Prcmises.(collcctively. ''Rcnovntions") incl 1din~ without .limitntion, the parking focjlitics, I 
. Comn\on Arens, systems, equipment, roar, und structural portions ol' the same. which Renovations nmy, 
include, without limitutlon: · . · i 
a) modilYing the Commont\rcas. and tc/111111 s/mccs ll'i ·omply with.applicuhlc h1ws ond rcgulutioi1s. 1, 

including regulations relnllng to the physicn ly disnbt d, seismic conditions nnd building safely nnd • 
security, and · . · : · . : · 

b) installing new carpeting, lighting und wall covering in ~he Building Common Areas. : • 
In connection with such Renovations. J.,andlord 1110)', mong other things, erect scnffhlding m1 other. 

necessary structures in. or about the Building, limit or ~lhnlnate ncccss to portions of the Bulleting, ! 
Common ·A. rcas or park. irig lllciiitics serving the Build ng, or perform other work in or nbot.Jl the:. 
Building. which work may create noise, du,st or debris thu remains in the Building. , : 

L11ndlord shall hm;e the right to nci.:cs's through the ~rc111iscs as welt as the right to tnkc inl,o 1111d 1 

upon and through all or nny pn.rt ol' the Bu.ilding, all male ·.iu'ls lhol 11111y rc.nson.ably be required 10,.mnkc :. 
such rcp11irs, oltcrn!ions, dccornling, nddilions or impr vemcnts pursuant. to the provisions of this: 
Section 12.11. So long us Tenant slmll maintain reusonab e ncccss lo the rremiscs, the Uui\ding and the : 
parking fhcilities,. Lnmllord. shall nlso hiwc the right, n the course of the Rcnovutions, lo, close : .. 
entrances, doors. col'ridors, elevators. or other building foC! Ii ties, or tcmpornrily lo abate the operation ol' · 
such facilities. . . 
· So long as Temint is not required lo vacate the 1remises for 1111y rcuson arising out or the i 

Renovations, and maintains rcnsonnblc access to the Pre nises nnd the parking lilcitilies, Tcnnnl shall , 
permit all ol' the Renovations to be done1, and except i1 the cuse of' Landlord's gross neglil!,Cnce or, 
willlhl misconduct or the gross negligence or willful mi. conduct of Landlord's contrnclors, dircctorn. ,· 
employees, orticcrs, purtners 01· shnrcholders, without cl, lming Landlord is guilly or the constn1elivc 
eviction or disllirbance ol'Tcnnnl's use and possession, :_ . 

Landlord shnll nol be li11blc to Tenant in 11ny manner ( xecpl as expressly provided otherwise. in this ; 
Lease), whether for abatement of any Rent or other chnrg , reimbursement of' any expense, injury, loss ; 
or damage to Tenant's properly, business\ or any pcrsol claiming by or under Tenant, by reason .of 
inlerforencc with the business of Tenant or inconvcnienc or annoyance lo Jcnanl or the customers ol', 
Tcnnnl resulting from'ony Rcnovatioris clmie in t1r ahoul l e Premises or the Building or to. nny odjnccnl 
or nearby building, hind, street or alley. t However. Lapcllord ugrces !hul the Rcnovat1ons shall be 
scheduled insofor ns is commercially rcnsonnble lo pcr111it Tennnl lo continue its normul business 
operations, with ndvance nolicc. lhcreor .. and in such enmn~creiolly reasonable munncr so 11s to minimize 
Tenant's inconvenience. i 

Section 12.12. 011tio11nl Tenant Changes During t 1e Term, AJ1cr completion ol' the initinl · 
Improvements conlemploted hereunder, ii' any, Tenon! ,, hall make no nlternlion, change, addition, 
rcmovnl, demolition, improvement. repair 11r rcplncemcntlin, on, upon, to or ubout lhc. Premises,: or nt 
Oil}' lime lo any po11ion of the Building (collectively or i 1dividuntly 11 "Tenant Change''), without the 
prior wriltcn consent of Landlord, which consent shntl be grunted or withheld in Landlord's reaso1111ble 
discretion within twelve (12) business dnys following Lunµlord's receipt ofTcnnnt':; request (provided. 
th11t, such initial consent 11111y contain such conditions ~nd requirements os arc consistent with this , 
Section 12.12 tind Exhibit B. I). Notwithstanding the lb cgoing, Tcnnnl shall lmvc the righl, without · 
Lnndlord's consent bu! upon ten ( I 0) days prior notice to t .m1dlord and in compli~nce with Exhibit B-1, 
to make non-structural altcrntions not in excess of the 11111011111 or $50,000 per project ("Cosmclic 
Alteratitins'') lo the Premises that (i) arc e(Juol to 01· bell r Limn lhc minimum Building stnndurds and 
spccilicnlions to the Premises: (ii) do not' nffcct the extc ·ior appcuronee of (he Building: (iii) do not 
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mnlcrin(ly adversely nllccl the Building sy:items and/or th• Building structure: and (iv) do not intbrforc 
unrcnsormbly with another occupanl's norninl and cus!omc ry business. Except ns otherwise specified in : 
Article 7; any Tcmml Chnngc slmll, nl the lcrminatioli of his Lensc. become u pml ()f lhc 13uilding nnd 
belong to Landlord; pursimnl to (he provisions or Article 7 Any upplicntion !hr Luncllord's consent to u I 
Tenant Change, and lhc completion the1·cot: shall he in co1 lbntHmce with !he provisions of Exhibit B· 1 • 

, nltnchcd hereto nnd made n purl hercnl' hy rclcrc.:ncc. • ' 
Tcnnnt: slmll not knowingly pcrmil Tcnnnl's ngcnt. clicnls, cnntrnclors, directors, employees 

invitees, lh.:c1rnccs, ol'ficcrs, purtncrs or shnreholdcrs to d ·lilcc the wults, floors mid/or ceilings of' th~ 
Premises; .normm"k, drive nails, screws or \lrill holes into paint;or in any wuy mar any surlncc in the 
Building, Nolwithslnnding the ubove, Tc11unt is hereby J crmittcd lo inslnll such pictures, ccrtificalcs, ' 
licenses, artwork. bulletin lmnrds und simi11,r items ns nre I ormully used in Tcnunl's business, so l<1hg ns 
such instn._llntion is car_clhlly ultnchcd to t.hc ,_,·nils by. T_in.ant · in a manner reasonably prescrihJ_.<l by 
Landlnrd. 1 • 

' i I 

ll'Tcnnnt dcsires,.ns uparl ol'any Jennril Change, to in1kc nny revisions whatsoever to the elecMcnl, · 
HVAC, mechanical, fifo-snfbty, plmnliingl or structural systems ot' the Build in or P1·emiscs, i such 
revisions, lfuppro,•cd hy Landlord; must be cmi1r>leted by subcontructors U!)Jll'OVccYlw Landlord ahd in 
the manner and loeation(s) rensonubly prcs9ribed by' Landlrrd. · , 

If Landlord consents Lo any requested l'f'cnant_Changl. 'l\manl sh11II give Lnndlord u minimu.111 of ; 
lilleen ( 15} days wriucn notice prior to co(nmencemenl LI crcof'. Landlord rc.~crves the option, but not : . 
the obi. igali.on;. l.o enter. up<. m the Premises ti:ir 1_ he .. purpose o_ t' pos_ tiI.1g nnd 1.11aint·1.linin.g such nnt.iccs on the . Premises ns 11111y be. reasonably necessary lo protect Land ord against mechanic's liens, nmtcriul n)an's : 
liens or other liens, and/or lbr posliflg 11ny othernotices Lil! t.may he proper nnd nccc,ssmy in cnnncclion •. 

· with Tenant's completion of theTcnanl Clumge. ; · 
I I' nny nltcrntions; additions or improvements mode by Tcnnnl subsequent to the completion of the • 

inili~I lmprovcri1c1~ls,in l,hc Premises 1'csultjin_ Lnndlord b_cjng required lo 11mkc nny altcrnlions to other • 
porl1m1~ of the llmldmg 111 order lo comply with any upph~nble slnlules, ordinnnccs or rcgulnllons (e.g .• : 
·'handic11p ordinances") then Tcmml sh.nil reimburse l..andlprd upon demand for all_ costs 1111_ d expense.~ 
incurred by Landlord in making such ultcrutions. In nddili9)1, Tennnl shnll reimburse Landlord (u1>,to n 
nmximmn mnount of $2,500.00) 1hr uny und all or Landlortl's mil of pocket costs incurred in reviewing· 
Tenant's plans 1hr any Tenant Chunge or for nny other ;'pij~cr review" work-associated with Lnndlord's 
review orTennnt'splans for nny Tenant Chtmgc, including without limitntion, Lundlord's o_ ut of pocket 
costs incurred in engaging any third !>arty engineers, c ntractors, consultan(s" or design specialists, 
Tcnunl slmll pay such costs to Landlorc within thirty (30) · nys oiler Landlord's dclh•ery to Tcnan~ of n 
copy orthc invoice(s) for such work. · 
Section 12,13, Ex11ress ,.\grcement. The provisions of his Lease, including !hose contained in I.his 
Article 12, constilutc an express ngrcementi between Lund ord and Tcnnnl thnl npptics in tho cvehl ot' 
uny Cnsunlly lo tho Premises, Building or Ren! Proper!)'. · ·ennnt, therefore, fully wnives the provis_ions 
of nny statute 01· regulations, including CnliRirnin Civil ode Sections 1932(2) uncl 1933(4), nncl uny 
other law or stulule which purports to &overn the rig! ts or obligations of Landlord ond Tcnnnl 
concerning a Casunlly in the absence of express ngrccmen . Tenant und Landlord expressly agree and 
accept tlmtany successor or-other law oflik\} import shnll h ve 110 npplicntion hereunder. 

iARTICLE 131 
CONDEMNAT19N , 

Seclion 13,1, Coudcmnntlon of the Premises, ll'more th~ntwcnly-livc percent (25%) of'the Pre1i1iscs 
is lawllllly condemned or tnken iri any mnnncr for any publ1c or qunsi-public use, or ir any portion of lhc 

· Building is condemned or lnken in such n nrnnner thal Tc mnt is rcnsonubly prevented from ohtninlng 
. ucccss to the Building or the Premises, this Lease may, wit tin ten ( IO) business days of such Inking, ho 
terminated at the option of either Landlord or Tenaot by one party giving the other .thirly (30) days 
written notice of' its '.intent lo do so,. l r either Lnmllord or · 'eniml prov.Ide the other pmly written notice 
of terminntion, !he Term 11ml cslutc hereby granted slmll f rthwi(h cease nnd tcrminnle us of the earlier 
of lhc dote or vesting of title in such condc11111ation or tuki 1g or the dale of Inking ol' possession by the 
condemning uulhority. · 

1 r less llinn twenty-live percent (25%) cif the Premises s so condemned or taken, then the term und 
estate hereby grnntcd "_·ith respect l.o such p;111 shall forlhwi~th cease and tcr.minnlc us of the car. lier o .. fthc 
elute of vesting of title in such condemnution or toking )r the dnlc of laking ot' possession by the 
condemning authority, and lhc Fixed Monlhl)' Rent pnyn · le hereunder (and Addiliornil Rent paynhte 
pursuant Lo Articles 3 or 4) shall be nbnlccl on II prorated I 

1
11sis, by dividing the total number of usnblc 

square tcet so tnkcn by the totul number of usable square foci contained in the Premises, then 
multiplying sui<l pcrcenlugc on a monthly basis, conlinuin& from the dale of such vesting of title to the 
elute spccilicd in this Lease for the cxpirntion ol'Lhe Term h~rcof. 
Section 13.2, Condenumtlou of tho Building. ll'lcss lh111111wcnly-live percent (25%) oflhe Building is 
so condemned or taken, then Lnndlord shnU, Lo the extent lf the proceeds orthc condemnation payable 
to Landlord and with reasonable diligence,: restore the ren1nining portion or the Building as ncnrli' ns 
praclicublo toils condition prior lo such condemnation or t king; except thut, If such proceeds consl1tutc 
less than ninety percent (90%) of Lun<llord's estimate ol the cost al' rebuilding or restoration, then 
Landlord may tenninnle this Lease on thirty (30) days' prio written notice to Tcnnnt. · 

If more than twenty-five percent (25%) of the Buildi11g is so condemned or tnkcn, hut the Premises 
nre unaffected thereby, then Landford shall huvc the oplio1 b11l not the obligation, which election shall 
be in Lnndlrn·<l's sole discrctkm, to lcnninale lhis Lease, rtcctive the earlier of the dole. of vesting of 
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title in such cnndcnmnlion or !he dale f;nndliml delivers nc1u11I possession oflhc Building und P~cmiscs 
(o the condc1i111ing m1thority, which election by Lm1dlord shull he provided to Tenanl in writing. ! · 

) ' I ; 

Section 13,J, Awn rd, rrany co11cle11111atio11 or Inking o nll w a pnrt or !he Building 1ukcs pluec,ITenanl 
shnl·l ·h·c· cntilled Iii Jo. in. in any 11c1ionc.ln. ii.ning compensnii.otr.lherelbrc, nnd. Ln.ndlord shul.1 be cn\· .. illed.10. rccciyc thnl porlion or the awnrd made fbr !he. vuluc of ( 1c Building, Premises, leasehold imprmicrnents 
mmlc or reimbursed by Lundlord, or boiws value. J1f ti is Lcusc, nnd Teimnl shnll only be cnlillcd (t~ 
rccei,vc any uwurd mad~. for tl)e v.ilt!e 011 lhc cslnlc vest d by tl1i,s Lcuse in Tenant, i!1cludi11g ·rcnunl's 
proxmrn!c dn,mnges ti1 I ?nan! s busmcss1 and r~nsonnblJ r~locutron _expenses .. Noth111g ~hull prccl1_1de 
I enun\ from 1111crvcn111g ,m uny su~h c~1.mje111nu11on proc1~dmg to chum or r~cc1v~ fro1n the co~1dcmnmg 
nulhol'I().' nny. con.1pensn·.·tmn to ,,•h1ch I e11.m1t. 11111y othcn,.rnc fowfully be. en lilied m such cnsc n.1 1.·espec\ 
of'Tcnnnl's properly or for moving lo n n~w locution. .I ·. · · · :, 
Sectio1i 13.4. Condemnation fo1· 11 Limijed Pel'lod. 'iotwilhsluuding the pi·ovisions or Sectio'u 13.1; 
13.2 or. 13.3, exccp( duririg the linnl 1,velve (12) mon!hs of the Tenn, if ull or uny porlionior the 
Premises arc condemned or. tnkcn 1hr go,•crnmentul occ~\pancy for· a limited period (i.e., anlicipnted tu 
be no longer thnn sixty (60) days), then this Leusc shnl(n~il lcrminatc: there slmll be no alm1c111cn1 olf 
Fix,ed .. Monthly Re!lt or A<ldilion\11 Ren! payable hercunqcr .. : ll\ld Tcnnnt shall he entitled lo recci. ve !he 
cnt11·c nwurd !here I or (whether pmd as dnmnges. rent or 1'.1hcrw1sc). l : 

11: during the final lwelvc (12) mohths of _!he '!_'~1~11, all fl' nny_ pwlion of t!1c Premise:~ _arc1 
condcn.rned or tu.ken for governmental occupnncy lo.ru. 111 nted pcnud ant1c1pated to.he 111 excess c.H srxtyi. 
(60) days, or fo1· a period extended 11fle1· the expiration ol the initial.Tenn, Tenant slmll lmvo !he option,; 
but not tho obligution, to terminnlc this Lease, in which fUso; Landlord shall be entitled to such ji1111 ur 
such nwnrd. a~ s. hall be properly nllocnblc. i to !he cost or ~cstornlion of th.c Pre.mises, and tho bulonce 011. 
such awal'd shall. he apportioned bet ween I.mid lord and T1nnnt ns or tho dale of such term inution. i 

If the tenninnOon of such gove111111en!11I occupnncy is prior to expiration orthis Lcusc, und Tennnt I 
Im~ not.elected to terminate lhis Lense; Td.10nt shull, upml l'eccipt lhcreofund to the extent on awa •. rd lms, 
been n1ado: restore t!10 Premises ns nenrl)/ as possible to the condition in which they were prior:lo the!, 
condcmnnl10n or 111k111g. I . ' 

!. ARTICLE I~· ' . 
MORTGAGE SUBORDINATION;'ATTORN!\-m T AND MODIFICATION OF LEASE . 

Section 14,1, Subordination. This Lens~( !he Teni1 and cslntc hereby granted, nrc ~nd shall be s~1hjec1·i 
and sub.ordiimle to the lien of each morlgrige which mny 10w or at mw time herenller uffecl Landloi·d's ! 
interest in !he real properly, Building; purking fucililics, ~ommon Arens or portions thereof unt~or the' 
lond thereunder (nn ;'underlying morlgng~n. regnrdless or the interest rule, (he terms or rcpuymcnt, the : 
use ol'!hc proceeds or any other 1>rovisio11 of any such mo~g3gc. Ten11111 slmll from time to time cxcculc '; 
and deliver such instruments as Landlord or the holder of' any such morlgngc may rcnsonubly request to ; 

· cont}m1 the suhordinalion provide~ in lhis!Sc~tion 14.1. r otwi!hstm1~ling uny contrary pro~·ision. of this i 
Sccuon 14.1, Landlord shall obtnm nnd deliver to Tcn~1t, within !orly-live (45) days lollowmg !he 
tnullml c;,;eeulion nnd deliver)' or this Lease, \l non-dish, hancc agreement frnm EUROHYPO A(l, the; 
holder of the. existing deed or tnrsl affecting the Build ng (the. "Molder'') suhstm11ially in the: form • 
nttnchcd as Exhibit E hcrelo (the "SNDA''), Tenant sl nil puy to. Lundlord, within thirty (30) days '

1 

following Tenant's receipt QI' Landlord's hilling, the reasonable uu(-ol~pockct costs incurred by• 
Landlord in connection with obtnining (or \tttempting too, loin) !he SNDA; up lo a muximum umounl uf, . 
$1;500.00. In addition, Landlord's delivery lo Te11unl f commercially rensonnblc 11011-dis!urhancc 
ugrecmcnt(s) in favor ol'Temml from any ground lessors, morlgligc holders or lien holders or Lm\dlmd ', 
who como into oxistcnce following the dntc hereof hut pr or lo lhc ex/)irntion of !he Tenn (as the: sumc 
mily he extended pursuant to the terms ot':Arliolc 23 of' t 1is Le11sc) s 111ll be in considcrnlion of, and n 
condition precedent 1(1, Tenant's agreement lo he bound hy tho terms and conditions oflhis Arliclc '4. 
Section 14.2, Attor11111c11t. Tenant conl1rms !hnt if ~y rcn;on of II dof'nult under nn underlring 
111ortg11go the interest uf Landlord in !he Premises is tern inuled, provided Tcnnnt is grnnted in wnling , 
continued quicl enjoyment or the Premises pursuunt to II c terms and provisions ot' this Louse, Tenant 
slrnll altorn tu the holder of the rcvcrsiomu'y interest in lhljl Premises and shall recognize such holder as . 
Tcnnnt's lnndlord under this Lease, but in no event shall such holder he bound by uny puymenl of Rent 
paidmore tlmn one month in advance of the date due ui1dir this Lease. Tenant shall, within liflcc11 (15) 
days nllor reqltcst therefor; c~ccutc 1111d dcl. ivcr, nt any tin e mid from lime lo lime, upon !he request or 
Landlord or of the holder of 1111 underlying morlguge an • commercially rcasonnble instrument which 
may he necessary or uppropriatc to evidence such ottornm nl. . 
Section 14,3, Modification of Lease; Notice of Default, Should Landford or nny such current or 
prospective mor!gugce or ground lessor require cxccuti n of u short form of Lease for recording, · 
containing, among other cuslomury provisions, the name. of !he purlics, o dcscriplion ol'. lhc Premises 
ond lhc Term, Tenant ngrces (o execute and deliver lo Ln dlonl such short l'onn of Le.isc wilhin fifteen 
( 15) days following the request therefor. Further, Tcnm I shall gh•c wril!en notice or any default by 

. Landlord under this Lensc to any morlgngee nnd ground lessor of lhc .Building nnd shall nrtord such 

. rc111cdy under this Lease. · , 

, . . ARTICLE I. · . ., 
ESTOPPELCERTI •ICATES ; 

s·cction IS. I. EstoJ>11cl Ccrtificntes. Tenant shall, withir lifieen ( I 5) days allcr receipt or Lnndl~rd's 
wrillcn rct1uesl therefor, execute, acknowledge and dclivc · lo Lnndlord an Estoppcl Ccrtil1cale, which 
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. ; i . • : ; 

mny be conclusively relied upon hy nny prospective p11Tch 1ser, mortgagee or benelicinry under any.deed' 
or trust covering the Building or m1y purl thereof, Snid Es oppcl Ccrlilicnte shnfl cel'lil)' the follmving: 
a) !hut ihi:-i 1.eusc is unmodilicd nnd in Hill force nnd cllecl(or, if !here lmvc hcen modllicutions that, 

this .!~ens~ is in 1\111 force und cl'fh:t, ns modiliet, · nnd stoting the dntc nnd nnturc 011
1

cnch 
·mmhhcntmn): . ' · · ' 

b) the date, ifany. 111 whichrcnlnl nnd other sums puynbl hcrcundcrhiwe been pnid; 
c) that no notice has been received by T~mmt of any d · lilult which furn not hccn cm·cd, except[ us to :. 

dclhults specified in the ccrtificalc; \ · 
- - I . . . 

d) that,. to Tenant's actual knowledge, Luhdlordis not, it dcth111t under this Leirnc or, ir so, specifying 
such ~lcfnult: nncl · i , : 

e) such other factual mailers us may be reqsonablyrcqucs cdhy 1:nndlord. 
Tc1i11nt's failure. to dclivc1• tiic Es!opppl Ccrtilicotc \ •!thin live (5) dnys following receipt of the 

L.un~l!ord's--sccm_1d -(~. n_dl ,~_·riucn 1•cq(1cs. t ll)•.~i"cfo.r -sl111!I c11_itlc_. Lnndlo!'~. nnd 1111}' purly relying uni such ecrllflcotc lo conclusively presume that thcJocls contamed 111 such ccrl1l1c11tc nre true und correct. ! 

. . . i ARTICLE I i 
NOTICES · . , 

Section 16,1. Notices, Any nl1tice,.consqnt, approval, t1·rccmcnt, certification, request, bill, dcmond, · 
stntcmcnl, acceptance-or other eommunicn(im1 hcreunder!a. ''notice") shnll be in writing 1111d sln\11 be 
considered duly given or furnished when: : . . · . · ! 

n, del!ver-cd personally or by mcsscngc-r ~,._r overnigl.11 def_,_ •cry .s.crvic~, with signature cv.idcncingi_such 
dcJtvcry;. ' · · l 

b) upon the date or delivery, nficr being[ mniled in a p stpnid envelope, sent cc1tllicd mail, ,:ctum 
receipt requested, when addressed lo tandlord us set forth iii the Basic.[ ,case Information and to 
Tenon! ut the Premises und nny other uddress for Tenmlt specified in the Basic Lease lnforniution; or 
to such olhcr address 01• uddrcsscc as either party. may dcsignnlc by a wrlllcn notice given pui'Slmnt 
"~~~ . . : 

e): llpon ~onfil'ln11t!ono_t'goo_d transmission; H'sc1~t.via fnc:i
1
imile nmchinc lo such phone numhcrusishull· 

huve bccnprov1clcd 111 writing by Lund lord or I cnonl, o!e to the other. , 
. tr Tcnunt fails _lo provide another valid uddi"css, othe · than the Premises, upon which servibc to 

Tenant can be perfoctcd; !hen Tenant hereby appoints as its agcnL lo receive the service ur oil 
disposscssory or dislrnint proceedings mid hotices thcreun er the person in charge or or occupying the 
J_>rcmiso,_s. Ill the time, lllld ifno_ person shall be in clmrgc-of rr o_CCUJ>)' the.same, then Stich service ma_y he 
made by al\aching the same to the main entrance or the Pr~!nises. Por .the purpose orthe service of uny 
notice by Lundlord under Article 17 or this Lease, the n[icc will he deemed served on the un!c or 
mniling by Landlord. . 

1 
• j 

ARTICLE 17 · -
· DEFAULT AND LANDLORD'S PTION TO CURE 

Section 17.1, 1\mrmt's Default,- For the ptirposes of this ~eel ion 17.1. if the term ''Tenant'', ns ·us~d in 
this Lease, relcrs lo murc than one person, then, such tJnn shall he deemed to include all or such 
persons or nny one of them; if nny or \he obligations of Terlnnt under this Lease are guarnntccd, the term 1 

"Tcnonl'', as used in Section 17, l(e) and Section 17. I (l), sl1ull be deemed to ulso include the guurimtor 
ur, i I' ll_l?l'C Is 1,nore thun 1~ne gum:antor, nil 9r ml)' one or ti cin: unil if this Lease hns been n~signcd, the 
term '' I cnanl', as 1rned III Sectmns 17.1 (a) through (h), 111clus1vc, shull he deemed lo 111cludc the 
assignee and nssignor, jointly nnd severally, unless Lai~dlord shnll lmYe, in connection with such 
nssignmcnt, previously rclcuscd the assignor from any further li11bili1y under !his I.case, in which event 
the tcr_m "Tenon!'', us used in suid subparngrnphs, shall 11ol include the nssignor that. was prcvio.usly 
released. ' · · 

Tenant agrees that: ! _ 

R) il"Tenant foils to make any payment ofnny Fixed Monlhly Rent or Additionul Rent within three (3) ·· 
business duys following Tenant's receipt ofwril\cn notice lrom Lmicllord thul any such amount is 
overdue: or · I · 

b) if'Tenant abandons the Premises or vacates the Prc;nisei for more th;m thirty (30) days (uthcr than in 
connection with u cnsuulty, eondenmntion or intcrforcncc with use of' access outside of Tommi's 
control) and concurrently discontinues the puy_mcnt ol'licnt: or · 

c) ir 'l'cnnnt defaults in the keeping. observance or p rfonnuncc 11!' any covenant or ugrecmcnt 
including any pmvisions of the rules nnd regulations est 1blished by Landlord _(other than a defau.lt 111' 
the character referred to In SccLions 17.1 (a) or (h) ), 111 d i r such delimit continues nnd is not cured 
by Tcnnnl wilhin thirty (30) dnys nflcr Landlord hns glve11 to Tenant· n ncitiec spcci(yi,1g the sume, 
or, in the case or such a dcf'ault which, for cm1scs he oml Tcnunt's rensonablc control (including 
occupancy of' a sublcssec) cmmol willr dt1c diligence be cured within such period orthirly (30) dnys, 
if Tenant: 
I) docs 1101. promptly upon Tenant's receipt of such nr,lice. advise Landlord of'J'cnunl's intention 

duly to institute nll steps necessary lo cure such dclh
1
~1t; 01· · 

Ii) doc:. not duly institute and lherenncr diligently prn~ccutc to completion al'I steps (includini, if 
appropriate, lcg11I proceedings ognin~t II delimiting s~lhlcssec) necessary to cure the some; or 
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• 
d) if'Tcnant: 

i) applies for' or consents to the uppolntme111 ol; or the Inking or pnssession hy a receiver,, 
eustodinn; trustee or liquidatorof,itscl!'orot'ull or I suhstnntiul purl ol its proparty: , 

ii) mlmils In writing its h111hili1y,.or is ~cncrnlly unnbl ', to pny its debts as such debts become ~lue: 
iii) makes a gcncrnl nssignmcnl 1hr llic1henc111 ol'ils cr'dilors; i 
h•) commences u voluntary case under ,fodernl bm1kru tcy laws (us now or hercnHcr in cffccl): i 
v) lilcs a_petitlon seeking to take advnnh1ge of nny lhcr law relating to hankruptcy, insohiency, 

reorganization, winding up, or composition or adj11fl111cnl of de bis; ', · 
Vi) l11i(s lo C()n!J'O\'Crl in ll limely 01' ll(lproJllfole lllanr.cr; or llCl]UieSCCS in Wrilfng (O, any petition ' 

filed ugninst it in an involuntary cuse under such hnnkruptcy laws; - '> 

vii) tnkes any action 1hr the purpose or ellecling any of1the foregoing; ur , 
c) i r a proceeding or ensc is commcnccc.l. ~·ilhout the ap liculion or consent of' Tcnnnl, in uny co~1rt of ' 

competent Jurisdiction, seeking: , 
i) th?, !iquidation, reorganization, diss~)lution, windinl up, or composition or reud_juslmcnt or debts, : 

ol I enant; or 
Ii) the appointment of u trustee, receiver, custodinn, iquidntor or the like of Tcnnnt or of nfl or 11 

substnntial port onts assets; or . 
iii) similar relief with respect or Tenant _under UJli)' low rclnting to bankruplcy, insolvency, I 

rcorganiwlion, winding up, or composition 01· nclju~lment of debts, nnd such proceeding 011 case ! 
shall continue undismisscd, or un order, judgment! or decree approving or ordering nny ol' the 
foregoing shull be entered nnd continue unstayed mld in effect, for a period of sixty (60) dnys, or 
an order for relief' ugainsl Tommi shnll be entered i 1 an involuntary c1ise under such bankrnptcy , . 
laws; ' 

then-. in any or en.ch such event', Tenant shuil he deemed to have committed a nmlerlnl delimit under this 
Leuse. · 
Section 17.2; L1111dlord's 011tio11 to C11rcjTc11A11t1s DcrAuk If Tenant enters into n default unctd· this ' 
Lease beyond applicable i1otice und cure 1ieriods, Lancllmcl may cure the same al the sole expense or 
Tenant: i ' 
11) immcdintcly and without notice in the!case of cmcrg ncy: if said default is specified in SeJ.tions 

17.1 (11), (b) or (c), or if' such delimit unreasonabl? inle ·fores with the use by nny other tcmmt qi' the 
Building;. with tlic cl'licicnt operation ol' the Bmlding or will resull in a ,•iolation ol' law or: in a 

·cunccllation ofany.insui'llnce policy maintained by Lan !lord,' and - r 
b) oiler the expirutioi1 of Landlord's 3-Da)' Noli cc of hit ni to Cure, in !he cnsc or m1y dcfouldithcr 

limn those specified in Section 17.2 (a) l\crcinabovc. . : 
Within !hirty (30) business duys allcr 1recci,•ing II Stlilemenl from Landlord, Tcmmt shull pa)' to , 

Landlord the mnount oflhe expense reasonably incurred b) Lnncllord in performing Tenunt's obligq(ion. 
If Tcmmt foils to pay such amount lo Landlnrcl withi1i t 1c specified time period, Landlord 11111y (in 
addition to uny olhcr remedies of Landlord'. under this Lea

4
e .or (1pp. licublc._ lnw} deduct th.c anHnml. due 

from the Security Deposit under Section 3.7l · .-. · ; 
Section 17.3,. Landlord's 011tio11 to Tc1·111ii111tc this case; Following Tenant's dcfuufl be)•ond 
applicable notice nncl cure periods, in addit.ion to any oth9r remedies Lm1d.lord nmy have nt law or in 1 

ec1uity, Landlord shall he entitled to give toi Tenant a wrln~n notice of intention to leni1innlc this l;cusc 
nt tho expirotion of three (3) days from the date orthe givirg or such notice, and if such notice is given 
by Landlord, and Tenanl foils to cure the dcfoulls specified therein, then this Lease and the Termi and 
estate hereby grnnlcd (whether 01· not the Com111cnce1ncn Date has already occurred) shall ter.mlnalc 
upon the expimlion of such three (3) day period (n "Defoull Tcnnination''), with lhe same effect us iifthe 
fasl of such three (3) dnys were the Tcn11inntion Dille, except that Tenant shall remain liable for 
damages as provided hereinbclow or purMumtt to law. . _ ' 
Section 17;4. Cc1'tnin P11ymc11ts. Bills for all rcasonahle cosls 1111d expenses incurred by Landlord in 
connection with ony performuncc by it under Section ! 7 .2 s 1all he payable, as Additional Rent, punmnnt 
to the provisions of Section 4.3. 
Section .f7.5. Ccrtnin W11ivc1:s. Unless Tcnnht l111s sub11itted documentation that it validl)' disputes 
Landlord's billing for Fi:-.cd Monthly Rent hereunder, or is ·omplcting un audit of Londlord's Opernling 
Expense Stnlemenl, if Tenant is in deliml! in payment f Fixed Monthly Rent or Addillonal 1~cnl 
hereunder, Tenant \\'nives the right lo designate the items gains! which nny pnyments made hy Tenant 
m·c to he credited. In lieu thercol~ l.andlmcl nrny npply any puymcnls received from Tenant to the then
oldest billing remaining unpaid on Tenant's,rental account r lo llll)' other paymenl due from Tenant, as 
Luncllord secs lit. 
Section 17,6, Landlord Default. Notwithstanding unyll ing lo the conlrnry set forlh in this Lcusc, 
Landlord shall 110! be in default in the pcrlhmmnec of any obligution required to be perfo1111cd by 
Lnndlord pursuant to this Leusc unless: I · ', 
11) in the event such delimit is with respect lo the payment pf money, Lnndlord foils to pay such unpaid 

mnounts within five (5) business days arwrillen notice I ·om Tenunt 111111 the some wns not paid when 
dt1c, or · 

b) in tho evont such dclhul! is other than the obligntlon to pay money, Landlord lilils to perform such 
obligation within thirty (30) dnys allcr the receipt c I' notice from Tcnunt spccilYing in detail 
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Lnndlord's n~ilure to pcrlhnn: prnvi.\lc.d; l~OWfVer, i(~hc '.lalure or L.andlonrs ().h(igntion is suc.·h that,. 
more lhan tlurly .. (30) days arc rcqmrcd Im· 1ls pcrlo_pmmcc, !hen Landlord slmll not be in delimit 
under this !·~ase if it shall commence such p~rforn~111~cc within such ,thirty (30) clays peri9d and, 
thereutlcr diligently J>msue the same h/ completion withni a rcaso1111hlc tune permd. , i 

Upon uny sucli default by Landlord. umlcr this. Lease Ten11111 muy, except ns otherwise specifically'. 
provided in this Lcnsc to the contrary, exercise any or its I ights provided ut law or in equity. ! i 

. . ARTICLg I~ 
Dt\MAGlt~S; Rl1MU:OIES; RE-ll:NTI Y BY LANDLORD; IffC. , 

Section 18,l, D11m11ges .. lfLnmllord tcrininntes this .Le sc, pursuunl tu the provisions ol'Scctio\1 17.J: 
(u "Dcn1ult Tcr1ul11ation"), then Landlord /nay recover frn n Tenant lhc lolnl 1,1': i ~ 
a) tho worth ul the lime ornwurd or the tlnpoid Fixed M mthly .Rcnl 1111~ t\dditionnl Ront.conicdi lo lhc· 

dale of'such DolhultTcrmlnulion: nnd 1 • : 

b) the worth ul lhc time of award of the ~,mount by which. lhc unpaid Fixed lvlonlhli' Rc;1t nndi 
Additlonul Rent which would h!t'vc been earned nller he dnte of such Default Tenninnt10n until the: 
time of award exceeds the nniount ol' s\1ch rental loss hat Tenant proves could have been rcns<;,nahly, 
avoided; ond ; _ ; : 

c). tho worth at lhe time or ll\l'!lrd or the amount by which the unpaid Pixed Monthly Rcl\l and, 
Additional Rcnl which would have been ciimcd lbr tic holnnceoftho Tenn atler the time of award; 
excc.edslheamount.of'such rcntoll.oss :tlmt Tcnanl_.·prors eouldhavc been reasonably 11voiclcd;. and· .. 

d) any other a111ount rcnsonnbly m:ccssm·~· to compensnt~ Landlord 1hr nil or the detriment proximately, 
caused by Tenant's failure lo observo or perform an;· of.its covenants and agreements undci thisi 
Lease or which in· tho ordinary cour&e ol' c.vcnts. w, uld. be like!)' to result therefrom, ineH1ding; 
without limllation (iii each case only lq the exlenl reas mably proporlionnt.c to the remaining Tenn of 
this L9asc), the paymcnl of'the reasonable expenses i curred or paid by Landlord in rc-cntcriiig and i 
securing possession or lhc Premises ,and in the rel •!ting !hcreor (in.eluding; without limitntion, 
allcring nnd preparing the Premises for:new lcnants m1{I brokers~ commission); and . : ,. 

c) at Landlord's sq[c clcclion, such other! mnounts in addition to or in lieu ol'thc foregoing os may he 
permitted lhlll1 time to time u11de1· 11j1pljcnhlc Colilhrn'~1 .laws. ' 

Section 18,2,. Co1111111tntlons: The "worth nt the time of, ward'' is computed: : 

n) in pn. ragrnphs (a) nnd (h) ah. ove, h>.' .allowingintc1
1
est a cl.1c 1.·a. te.·oflcn pe1.·ccnl ( [0%) per anm11\.·1 (but 

in ml event in excess orthe mnximum r,ate pcrmittecl'b' law); nml , 
b) in paragraph (c) above, by discounting 'such amount at tho discount rnto or the Federal Reserve! 13ank : 

of San Frnncisco at the time of'awardp(us one percent (1%). : 
. · c) For purposes or computing unpaid 1:en(al which woul have accrued and become payable und~r this ', 

Lease, unpaid. rental shall consist of the sum of: · 
i) the total Fixed Monthly Rent 1hr th,;: bulm1cc oflhe Term, plus 
ii) a computation of Tenant's Share (if Additional ent due under this Lcnse including, without 

limitation, Tenant's Share of any increase in Opcr- ting Expenses (including real estate tox~s) for 
the balance of the. Term. Por pmposes of comp 1ting ·any incn:mscs due Lnndlord hereunder, 
Additional Rent for the calend11r ycnr orthc dclh\1! nnd for each filturc cnlendar year in thc;Term , 
shall be assumed lo. be equal lo the Additional R nt thr the calcndnr year prior to the year in , 
which dcfoull occurs, compounded: at II rnte equailo the mcnn nvcrage .. rate or inflution. for the ' 
preceding nvc calcndm years as determined by th United Stales Department of Lubor,. Bureau , 
of'Lahor Stnlistics Consumer Priceilndox (All Urb n Consumers, nll 1tcms, 1982-84 equals 100) i 

lbr the mctropolitnn mca or region:of which Los I ngclcs, Cnlithmin is a part. If such index is 
discontinued or rcl'ised, the average rote of' inllafion shall he determined by reference to the 
h.1dex dcslgnnted as the successor o:.· subslitutc inder by the government orthe United Slntos. · 

Section 18.3. Re-Entry hy L11ndlo1·d. · 
11) lfuny delimit specified in Sections 17.1 (a) through · 1 

(c) occurs and continues beyond the pcl'iod of' grace (ii' mi•) therefor, thon ·if Londlord docs not clccl lo 
terminate this Lcnsc Luncllord mny. from time lo time m1dl,vithout lcrminuting this Lcnsc, cnlhrec .alrits 
rights and remedies under this Lcnsc, including the ri ht to recover the Pixed Monthly Rent 11nd 
Additional Rent as the same becomes payable by Tenant h rcunder. • ' 

i) Ir Landlord conscnls lhcrelo, Tcmmt mny sublet lh l'rcmiscs or any port thereof (which consent 
Lnndlord agrees will not be unreasonably withhe cl), sul~jcct to Tcnanrs compliance with the · 
requirements of Article 11 oflhis tease. So long as Landlord is exercising this rcme<ly ii will 
not terminate Tenant's right to possession of' tie Premises, but it mny engage in lhc nets 
permitted by Section l95 I .4(c) ortlJc Calilbrnin Ci •ii Code. · 

b) Ir Tenant ubundons lhc Premises in breach or this l\.easc und Lnndlord properly lcrminutcs this 
Lcusc, Lnndlord shull have the right lo relct the Prc111iscs or uny part thcrcnl' on such terms and 
conditions oncl nt such rentals as Landlord in its sole discretion nmy deem ndvisublc, with the right to 
make alterations and repairs in and to the Premises nrcss11r}' lo relclling. If Landlord sc> elects to 
1·clct, then grnss rentals received b)' Landlord from the clcttlng shall he applied: 
i) first, to the pnymenl oflhc reasonable expenses in urrcd or paid b~· Landlord in re-entering und 

securing possession of the Premises und in the re citing thereof (mclucling. withoul limitulion, 
altering nml preparing the Premises for new tenants und hrokers' commissions): 

l',1hs.1~s P,nme,rnde I Zny, t'~m f 11~. / r\S I Oclobcr IS, 20!0 I · 
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. ; '! : 
ii) second; lo the pnymcnt of !he Fixed Monchly ~enl and Ad<..lilional Rent puynblc hy '.rcna111! 

hereunder· und , · \' : · 
iii) third, lhc' rcmnindcr. if ,my, to he rcfllincd h)' L~mllord 1111d nppliecl lo the pnymcnl olJ, fuiurei. 

Pixed Monthly Rent mid t\ddilionnl Rent as the su\ne become due. · i . • 

Shim Id ll_tc gros.s rentnls rcccivdd hy I .a,ndlord from the relctling be. insuflicient to pny in ,t,11 thci 
s111m slated .. m Section 18:3. (n) nnd (h) herc111nlmvc. Tcn(nt shall, upon demand. pay the dclicicncy to:. 
Lundlnnl. i ' 
Section 18,4, Certain Wnivcrs, J\Heri Lnndlord hus . ctuaHr ohtnincd vnssession or lhe l'r~miscs; 
pursuant lo uny lnwfol order of' posscssilll] grun!cd in n v111id court of luw. Tenant !hcrculler waives and·. 
surrenders for Tcnunt, nnd lbr nil clniming ,under Tcnu 1l. nll rights nnd privileges now or hci·cnllcr, 
existing lo redeem the Premises (whcthcrfhy mdcr or.ju{ gmcnt of miy court oi·by 1111y lcgul pro¢css or; 
. writ): to assert Tcnnnl's continued right lq occupancy or tho Prqmiscs; or to hnvc n continuance 11flhisi 
Lense for the Tenn hereof: Tenant also whivcs lhc provisions ofmiy law relating lo nolice and/011 clelny, 
in levy of oxcc1itio11 in case of nn eviction or dispossessio1 for nonpayment of rent, und of nny successor\ 
or other l.1w of' I ikc import. , · . · ; : 
Section 18,5. Cumul11fivc Rc111edics, !The remedies of Lnncllord provided for in this Leake nrc: 
cumulnlivc and 11rc not intended lo be exclusive of nn~ other remedies to which Landlord m'ny be i 
lnwfl1lly entit.lcd •. The exercise by. Lundlorcl o. fany rcmc y to which ltis entitled slrnll not prccli.1de or, 

· hinder the exercise of any (llhcr such remedy. · . i , 

ARTICLE i~ · . . ], ' 
I INSURANC~, ' 

Section 19, 1. Landlord rn;ngatlons: 
11) Landlord shnll secure and mnintain during the Term of' this Lease the thllowing insurance; , 

i) Commercial Gcncrnl Linbility und Umbrella Liuhi ity Insurance relating to Landlord's operation 
of the Building, for personal and hodil)• iqjwy und lcuth, and damage lo other's property. · 

ii) I 00% Pull replncerncn! value all risk of stnndnrd nLe insurance nnd extended coverage including 1 

vandalism mid malicious mischief' mid sprinkler l~kagc endorsements relating to the Building, i 
the parking ti1cilitics, the Common Arca improvcr~cnts nnd nny nnd 1111 im11rovemen1s installed 
in. on or upon the Premises and nflixcd thereto ~1ut excluding Tcrnml's ixturcs, tiirnishings, , 
equipment, pcrsonnl properly or other clements of" 'cnm1t's Pm1>erty); 

iii) Such other insurance (including, without limilu!ion boiler und machinery, rental loss, carlhquukc 
andh>r Oood insurunce) us Landlord:rcnsonably clc ts to obtain or any Lender requires. 

b) Except as otherwise provided herein. insu.rancc cffcctc by Landlord under this Section 19.1 will be: 
i) :in amounts which. Landlord from;. time lo time ~ctc.rmines sufficient or which nny Lender 

requires; und '. 
ii) Sul~jcct to such deductibles und exdi1sions as Land ord deems uppropl'inlc, 

c) No!withstunding nny contribution by Tcnnnl l~ the cof of insurance premiums us provided herein, 
Tcn~nl acknO\.\'lcdgcs !hn! Termnt has 110 right to recei •c any proceeds from any, insuruncc po,licics 
curried by Landlord. · · . · , 

Section 19;2,. Tenant Obligations. , i · 
a) Prior to the earlier or the Comrncnccmcnl Dale or cnanl's 11n1icipa1cd early occcss dulc o;f the 

Premises und thcrcaller during the Tenn of this Lease, Tcnunl shull secure and maintain, at its; ciwn 
expense throughout the Tenn ol' !his Lease the !bllowir g minimum types nnd amounts orinsumncc. 
in form nnd in compnnics ucccplablci lo Landlprd, nsuring Tenant, ils employees, ugcn!~ and 
dcsignccs: 
i) Workers' Compensation lnsurnncc,' the amount 11 d scope of which shall he !he amouni and 

scope required by statute or 11!11er,go,vcrning lnw: 
ii) Employer's Linbility Insurance in 11111011111s equal o the grcnlcr ol'(I) the fnsumnce curr~ntly 

maintained by Tennn!, or (2) the following: Bl dily Injury by uccidcnt • $1,000,000 'each 
nccidcnt; Bodily htiury by disease,- $1,000,000 olicy limit; 11ml Bodily lqjury by disease· 
$1,000,000 ench employee; 

iii) Commcrcinl General Linbility and Umbrella Liubi11ty Insurance on an occurrence hnsis, without 
clnims-mnde lcnturcs, with bodily injury nnd properr y damage coverugc in 1111 amount equal ((} ll 
combined single limit nf'nol lcss than $2,000,000; u 1d such insurnnce shall include the following 
covornges: (A) Premises und Opcrntions coverage with X, C, und lJ exclusions !01· explosion, 
collapse, and underground property damage delcled under both prcmises/operulions, und , 
contrnctual liability coverage pm1s, if applicable; (BP, Owner nnd Conlrnctor Protective co\•cmgo;. 
(C)· Products nnd Completed Operatiorrn covcruge; (D) Blnnket Conlrncllml coverage., Including . 
both oral nnd wriUcn contracts; (g), Pcrsonnl lnjurt coverage; (F) !3r~nd Form Comprehensive 
General Liubility covcrngc (or its equivnlcnt); nmf G) Bmnd Form Property Damngc coverage, 
including completed operations; . , • 

h•) All risk ofstnndnrd 11rc insurnncc and extended cov •rogc with vandalism and mulicious mischief' 
nnd sprinkler leakage endorsements,: insuring lixtur'·s; glass, equipment, merchandise, inventory 
and other elcmellls of Tennnt's Ptopcrty in 11nd nll other contents or lhc Premises. Such • 
insurance shull be in an 1m1ount cqunl lo I 00% of the replacement Yul.ue thereof (ond Tcnnnl 
slmll rc-delcnnine the same as lrequ~ntly ns neccssn y in order Lo comply herewith): nml 
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v) A commcrci\tll>· r~'.1~onahle and.customary policy ofhusiness interruption insurance with Jcspcctl 
to the operation of I cnmll 's busmoss. ·· . , 

b) All insurnncc policies mointaincd to provide the covcrngcs required.herein slrnll: 
i). Be .issticd hy insm:nnce compnnic,s · authorized to do business 'in the state in which the; Jeascd 1 

premises m'o located, ond with con\panies rated. at a minimum "t\ 0 VII'' hy A.M. Best; i 
ii) Provide for u tk:ductihlc only so Jong us Tenant shnll rcmnill linhlc for payment of' un}' such, 

deductible in the event nl'uny' l<1ss:i, . 
iii) Contnin upprop_rintc cross-liabi(ily .endornemcnls denyin~ Tenant's _Insurers _the ri$hl or 

sul~r<.>gntlm,1 .. ngamst Lnndl.rn;d ns lp r_1sks cove,r~tl by. such 111s.111:an7e;, w11!11!u! p1;e,1udlce to nny,, 
warver of mdemn!ty prnvis1011s upphcablc lo I c~ant 11ml any h1111tat1on ol habthly proyisions: 

. "!>plic~blc. t.o .1,~ndfo;d hereunder •. 91\vhich provis ons.Te).mnt sha~I notilY nil insu1.·1111cc car
1
1 •. ·.iers: ; 

IV) Conta111 prov1s1011s for at lcasl ten: ( I 0) days adva cc written notice lo Landlord of cancel lalion i 
due to non-payment· and thirty (30). days udv nee. wrillen notice to Landlord of n111teriitli 
modification or cancellation for any rcuson other II an non-payment; and : · ; 

v) · Stipulate that covcrngcs afforded under ·such polic cs nre primary insurnncc as re~pccts L11j1dlord 
1

1 

and tlmt nny other insurnncc maintained by Land ord urc. excess nnd non-contributing wich the! 
insurance required hereunder. · : ; 

c) ·renant shall deliver to Landlord priqr Co the start r conslruction of' the Improvements, ,~•rillcn : 
evidence of insimmce coverages reqiiircd herein. 'l enant shall deliver to Lundlord no les~ than ! 
nnecn ( 15) days prior to the expirntim1 of any.require coverage, wrillen evidence or the renewal or, 
replilcenu,i!1I of: such coverage, !,andlorf s f'nilure ac 111~y Ii.me to ol1iecl lo Tenant's liiilurc to provide i 
the specified 1ns1111111cc or wrillen cv1dcnec thereof (either us to the type or amount oIT such; 
insurance) shnll not be deemed us a wujver ol'Tcnanl' obligutions under this Section, \ : 

d) Lnndlord shall be named as nn udditional insured on he Tennnl's policies or General Liability and i 
Umbrella Liability insuronce. Tenant shall dclive1 to Landlord the nppropriatc endorsements 1 

evidencing additiom1I insured. Any claim lbr loss m dcr said property insurnncc policies shnll he ! 
payable notwithstanding llll)' uct, omission, ncgligcn c, rcprcscnlalion, misrepresentation or' other 1 

conduct t>r misconduct or'f'cnanl which might other, ise cause canccllntion, lbrfciturc or rcd11clion: 
of such insunmce. · ' · 

c) The insurance requirements in this Scctinn shall noti1 nny way limit, in either scope or mnmu\t, the: 
indemnity obligations scpnratcly owed l>)' Tcnunt to L1 ndlrn:d under this Lease. ; 

t) Nothi11g herein shall in nny manner1 limit the liab11ily ·or Tenant for non-perlhnnuncc or its ; 
obligations or for loss.or domngc for which Tenant i~ responsible. The aforementioned minjmum , 
limits of policies shall in no event limiethc liubilily offenunt hereunder. ' 

g) Tcnunl may, nt its option, sntisl)' its insurance obligatirns hereunder by policies of so•cullcd blanket ; 
insurance eim-icd by Tenant provided 11,llll the same shall. in all respects, comply with the provisions :, 
hereol: In such event. Tcnnnt shull nol be deemed to lhavc complied with !ts oblignlions·hereiindcr 
until Tenant shall have obluined and delivered lo Lan lord a copy of each such policy together with : 
an appropriate endorsement or ccrlificalc applicable to and evidencing· 1\111 complinncc wiih the • 
specific requirements of this Leuse (irrespective of' Ill y claim which mny be mm.le wilh respt!el lo , 
uny other ·properly or liabi(ity covered under such , licy); and until the sume shall have! been 
approved by Landlord in writing. , . i • 

Section 19.3, Complinncc with Building :111snrnnec Re uiremcnts; A Her Tenant takes occupancy or , 
the Premises, Tenant shull nol violate on permit in, on or upon the Premises 1he violntion or 1my ' 
condition Imposed by such·s[undnrd fire insunmcc policie us nre nornmlly issued l<>r oflicc buildings in 
!he City or County in which the Building Is luca(cd. Tenn1 t shall not do, sullbr or permit anything lo he 
done, or keep, suflcr or permit anything to he kept. in the I rcrniscs which would Increase the risk rntings 
or premium -0alculation J'nelors on the Building. l>r proper!) !herein (collectively an "Increased Risk''), or 
which would result in insurance companies of good stm ding refusing to insure lhc Building or any 
proper!)' appurlennnt thereto in such amounts and ngai 1st such ri~ks us Lm1dlord mny rensotmhly 
dcternune from time to lime are appropriate. 

No1withs.:tnndi!1g lhc ubovc, ir.uddilion11I insurance is a

1
\•ailablc I(> cover such Increased Risk, Tenant 

shall not be 111 dcluult hereunder 1l: · . 
a) Tenant mllhorizes Landlord in writing I? obtuin such n ditional insurance: and · 
b) prepays the annuul cost thereof lo Lnncllord for such dditional coverage, as well us lhe addilionnl 

costs, ifuny, ofuny increase in J..andlord's other insur~ncc premiums resulting from the existence or 
continuance of such Increased Risk. · . I · ; 

Section 19,4. Mutmd W11ivc1· of Subrogation. Landlotd and Tenant agree to have their respective 
insurunce companies iss1.1ing properly damage insurance waive any rights or subrogation (hut 1.such 
companies ma)'· have aguinst Landlord or Tenant, as· the ·use may be. Anylhing in this Lease to the 
conlrnry notwithslunding, Lundlord and Tcnanl hereby w1 ivc and release cuch other of 1111d lhm1 uny 
Ill!~ nil rights ofrceovcry •. claims, uctions orcuuses ofncti911s against cnch o!her, thc!r ~cspectivc !lgents, 
officers and employees, lor any loss or durnage thut 11111)' qeeur to the Prc1111scs, Durldmg or Pro,1cct, or 
personal properly within the Building, 1·9gardlcss or cijusc or origin, including the negligence of 
Lundlord und Tenant and their respective agents, of'liccrs, qmployccs nml contrnctors. Each party ugrccs 
to give immediately to its respective insurance company w~'iich has issued policies of insLfrnncc covering 
nny risk of' direct physicul loss. wrillen notice of the tcT,s of the mutual wnivcrs contnincd h1 this 
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Section 19.4, and lo lm'>'.e Sl.1ch insurnnc~ policies pro1 erly endorsed, if necessary, tO' prcvc1i1 the • 
invalidation ofsuid insurnncc coverage by ~cason of said \\laivers. i 

Section 19.5, Failure to Secure. If at ~ny time durin~ lhc Tenn,. 1111dnller expiration or tc11 (10) • 
business days' prior written demand therefore from Lancllord, Tcmmt fails to pro\lidc documcnlnlion 
reasonably acceptable to Lnndlord thut Tenant has secl red and maintained the insurnncc covcrngc 
required hereunder; then such failure shull be consider d n mulcrial default under this Lease\ and 
Landlord shull have lhc Oi>lion, but not the ohligntlon, wi hout further notice or demand to obtuinj such 1 

insurnnco on behalf of or us the ugcrit ofTciumt nnd in Ten mt's name. · ! 
Tcnanl shall pay Landlord's billing lbr the prcmiun s associntcd with such insurance policy or ; 

policies within tlurty (30) days nllcr rccoipl orLnndlord's lil!ing, os weJl as such other rensonublcicosts i 
nnd fees arising out of such default, together with int rest, on the entire amount so ndvmlC(id hy ' 
LandforH, at the rate oflcn percent (10%)'per annum, co puled from the date of such advance; jSuch 
advances, ifmndc by Landlord, slmll be construed os and c nsidcred Additional Rent under this Le~se. 

l . i 

: ARTICLE2 
MlSCELLANE US 

Section 20.l. Entire Agreement. This I.case, includir1 the exhibits and guaranty or lease, il1 any, 
annexed hereto; containsall ofthe agrccmc:nis and undersl ndings 'reialing to the lensing of the Premises 
and the obligations of Landlord and Tcnmit in connectim therewith and neither 1>11rty und no ug(int or 
representative thereof has made or is maki1ig, mid neitlici· arty in executing and delivering this Lease is . 
relying upon, any warranties ,or representations, except to the extent set for!h 'in this Lease.: All J 

. understandings and agreements heretofore had between Lm1dlord and Tcnni1t relating to the leasing ol' ! 
the Premises .arc merged in this Lease, whiqh alone fully mtd comple!cly:exprcsses thciragreemenq The · 
Riders '(if any) and Exhibits annexed to this Lease al1 d the Constrnction Agreement arc hereby 
incorpornted herein and made a pnrt hcrcoq . . ' , 
Section 20.2 . .. No Widver or Modificatio1I, The l'ailure f Landlord or. Tenant to insist in any ins'tuncc 
upon the strict keeping, ·observance or performance of ~ny covenunt oi- agreement eonlaincd h,1 this 
Lease or to exercise any elec.tion herein contained shall n~t be construed a:; a waiver or relinquislimcnt 
for the future or such covenant or ng.rcemc.nt; but the san~e s.hall contini1e and rcmairi in !\Ill force nm! 
effect No waiver or modification by cithe1i Landlord or T~nant of uny covenant or agrcement.cbntnincd 
in this Lease shnll be deemed to have been made unless 1thc same is in wriling executed by the :party 
whose rights arc b. ci'n.g wai.ve.d or modified.; No surre.ndcrif pos.session or m.1)' pnrt oflhc Premises.' sl11. 111 
release Tenant frmn any of its obligations heruunder m less accepted in writing by Landlord. ! The 
receipt and retention by Landlord, and the,paymcnt by ' ennnl, of Fixed Monthly Rent or Addi(lonal 
Rent with knowledge of tho breach or nn~ coven{lnt or a recmenl· contained in this Lease shall not be 
decn~ed a waive~ of such breach by oi'.l~_er q~ndlord or Tcnr,. . •· . . · : 
Section 20,3. Time of the Essence, 11111c ,IS oflhe essencr of tlus Lease and of all prov1s1ons hereof. 
Scctio11 20,4. Force Majeure. For 1hc purposes of this L~ase, "Force Mujeure" shall he defined a:s any ; 
or nil prevention, delays or stoppages .and/or the inab,lity to obtain services, lubor, matel'inls or ' 
reasonable substitules therefor, when such prevention, ~clay; stoppugc or failure is due to sldkes; 1 

lockouts, lub.or disputes; te. rrorist a.els., a. cts 'of God, govern ncntol ac.tions, civil co.mmotio. n, lire 01"other :. 
casualty, and/OI' other causes beyond the 1;casonablc cont ol of the party obligated to perfhnn, except ! 

··that, Porco Majeure · may not be mised as a defense, for Tem111t's non-performance of any obligations ' 
· imposed by this Lease with regard lo the pa)•mentofFixedlMonthly Rent and/or Additional Rent. i, 

Notwithstanding .nn)1thing to the contr~ry contained h~~ this Lease, Force M1\jcurc slinll oxcusc the 
performance of such party lbr u period equal to uny Sl ch prevention, delay, stop1,age or inability .. 
Therefore, if this Lease specifies a time period for perlb nance of an oblignlion by either party', thnl 
limo period shall be extended by the period or any delay iJ such party's pc1fon11ancc caused by a force ' 
Majeurc. : · . : 
Section 20.5. Broker. Lnndlord and Tenant represent lo nc another that each has dealt with no hroker . 
or agent in connection with this Lease or :its negotiation. other thun Douglas Emmett Manngemcnt, 
LLC and Jones Lang LaSnllc, Inc. Landlord and Ten nt shall hold one anothe1· harmless from nnd : 
against any and all liability; loss, damage, expense, claim, action, demand, suit or obligation arising out 
of or relating to a breach by the indcnmifyfog party of SUfh representation. Landlord agrees to pay all : 
commissions due to the brokci'S listed above created by Tc~unt's execution of this Lease. i 

Section 20.6, Governing Law. This Lease shall be govc1' ncd by and construed in accordance with the 
laws ol'thc State ofCalifomia. • 
Section 20.7. Snbmission, of Lease. Whelher or not re ta( deposits hnvc been received ,by Lnndlord 
from Tenant, and whether or not Landlord has delivered o Tenant an uncxecuted draft version of this 
Leusc tor Tenant's review and/or signature, no contructua. or other rights shall exist between Landlord 
und Tenant with res1,ect to the Premises, nor shnll this Lea~c be valid and/or in ellcet until this Lease has 
been I\tlly cxccutec and n duplicate original of said full •-executed Lease hns been delivered to1 both 
Landlord and Tenant. 

The submission of this Leusc to Tenant shall be for xaminalion purposes only, i111cl docs ncit and 
slmll not constitute a reservation of or an option lbr Tcnm t to lease, or othcrwlse create any interest by 
Tenant in the Premises or any other ollices or sp11ce situat <l in the Building~ Execution of this Lease by 
Tenant and its rel um lo L1111<llord shiill not be binding upm Lnncllord, notwithstanding any time interval,· 
until Landlord lms in fuel executed and delivered a 1h11) cxcculcd duplicate original of this Lease to · 
Tenant. Landlord and Tommi ugrcc hereby to 11ulhorizc rnnsmission of ull or portions or documents, , 
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including signature lines thereon, by frtcsimilc machines, m1d l11rther aulhorf7.c !he either party to rely 
conclusively t1pon such focsimile transmiss,ions ns if the or ginnl had been received. ·· : , 
~ec,tio1i 20,8, .C111>tions. The enptions in )his Lease arc I r ~~nvenienec.only und shall not in nny woy , 
hm1t or be deemed lo construe or mtcrpreqhc terms and p v1smns hereof. j · 

Section. 20,9, Singuhu: ancl Plural, Etc,\ The. words" m1dlord'' iind:"Tenanl", us used herein,\ ~hall : 
include the r>luml os well as the. singulur. Words used in t 1e masculine gender include the fcn1ininc and 

. neuter, I l' there he 1~10.re than one Lundlortj or Tenunl the , t,ligatfons hereunder imposed upon Lniidlord • 
nnd 10110111 shall bcJQllll and several. · i · · · 

1 

Section 20;10, lndc11ende11t Cove111111ts, ! i~xccpt where he covenants containcti in one Article df this i 

Lease arc clearly nffcotcd . by or contingi:nt · upon ft1ltil mcnt by either. 1,arty ol' another Article or 
porngraph ofthis Lense, this Leuse shnll be construed as ti ough the covenants herein between Lnndlord 
nnd Tenant are .independent and not depe1idcnt and Tcnm t hereby express!>• waives the benefit t1f any 
statute to. the contrary 11ml Etgrccs tlmt if Landlord foils to I erform its obligntmns sci forth herein, Tenunt 
shall nothe entitled to make any repairs ol- pcrlbnn any clions hereimdcr al Landlord's expenseior lo : 
any set-off of the Rent or other amounts mving hereunder gains I Lnndlord; provided, howcvei·, thµt the • 
foregoing shall in noway impair the right c,fTcmmt to coimen_cc a separnte action agnh1st Lnndloi·d for·: 
the viola. tion by .Landlord ·o. r the provisions_ .hereof so Ion · as not.ie.c is first g.•ivcn to Landlord nnc_l any ' 
holder or a mortgage or deed of trust covi:ring the Build ng, Real Property or nny portion thcrchr: of , 

.

whose nd. drcs.s Tenant. has thm·etofore becni. notified; and.al'1 oppo. rt.un. ily is. granted to Landlord and sucl.1. 
holder to correct such violations us provjdefl above. ; • 
Section 20,l l." Scverability. If any eovc(1anl or aircem nt-or this Lease or the application thereof to ' 
any person or circumstance shall be held to be lm•ahd or unenlbrcenble,' tl1en and in each such event the , 
remainder or this Leuse or the application: or s11ch- coventnt or agreement to any other person or 1111)' .~ 
o. the_r c_·ircumstance shall not be thereby nflbcted, nnd encl cove. nan! and agreement hereof shall remain 
valid and enforceable lo lhc li.1llest extent permitted by law ' · 
Section 20, l2, Warranty of Authority. If Landlord or ~ennnt signs as n corporation, limited liahility 
company or a partnership,. Landlord and! Tenon!. hereb) covenant and wurrunt that each is a! duly 
uuthorized and existing entity, that_ each -has and is qu lilied to do business in California, lluit the 
persons signing.on.behalf ot' Landlord or Tcnnnl !mve tlill right and outh'oril)' to enter into this Cease, 
ond thnl each nnd every person signing on bchnl f of either I ,undlord or Temmt m·c authorized lo do so. 
Section 20,13. No Representations or \Varrantie.s, Ncithc(Lancllord nur Landlord's age11ls or 
attorneys have mode any representations ori warranties wit l respect to the 11remises, the Building or !his i 

Lease, except as expressly set forth herein,iand no rights, iasements or licenses nre or shall be acquired 
by Tenant by implication or otherwise. ' .• 
Section 20,14, No Joint Venture or Pa~•tnershi1>, Thi Lease shall not be deemed or constru

1

ed to 
create or establish any relalionship ol'part~e.rship or Joinl ~cnturc or siinilar relationship or arrnng~mcnl 
between ·Landlord and Te1111nt hereunder; 1 • I , . 
Section 20,15, Te111mt1s Obligations At Its Sole Ex1> nse. Notwilhstm1ding the Incl that certain , 
references in this Lease to acts required to be performed b • Tenant hereunder, or to breaches or defaults 
ortliis Lease by Tenant, omit Lo stale that such acts shall·b perfonned al Tenant's sole expense, or: omit 
to state that such breaches ordclhults by Tenant ore mot rial, tmless !he context clearly implies to the . 
conli'ary each and every uot to be perforn1ed or obligati n to be lhlfillcd by Tenant pursuant 19 this · 
Lease shall be performed or fulfilled at Tenant's sole exr ense, nnd all breuehes or defaults by Tenant· 
hereunder shall be deemed matcrh1I. 1 1 

Section 20.16. Attol'lleys' Fees. If litignt'ion is institute between Landlord and Tenant, the cause for 
which arises out of or in relation to this Lease, the prevnil ng party in such liligntion shall be entitled to 
receive its costs (not limited to court costs), expenses u d reasonable allornc):s' lees from the: non-
prevailing purty as the sumo muy be awurdcd hy the court, , 
Section 20,17; Wiliver of Trial by Jury, In the lntercs of saving time and CXJl(mse, Lamllol'd and 
Tenant hc1·eby consent to trinl without a jm·y in nny "f lion, 1n·ocecding or couuterclaim brought 
by either of the parties hereto against the otl.1er OJ' ti cir sncccssol'-in-intercst in res11cct to any 
matters arising out of or rein ting to this Lease. . ; 
Section 20.18. No Merge1-. The ,•oluntary or other surr,cnder or this Lease hy Tcnnnt, or a mutual 
cancellation thcreol~ shall not work a merger, nnd shalt, ~l the option or Landlord terminate nll or any 
existing subleases or subtenancies, or may, at the op1ion f Landlord, operate as an ossignmcnl lo it or 
any or all such subleases or subtenancies, 
Section. 20,19, Prohibition Against Recording, Excc1 t as provided in Sccti~i1 14,3 of this Lease, 
neither this' Lease, nor any memorandum, o11idavit or thcr writing with respect thereto, shall be 
·recorded by Tenant or by nnyone acting through, under or , n beholfofTenant, and the recording thereof 
in violntion of this provision shall make this Lease null an void ul Landlord's election; . 
Section 20,20. Hazardous W11stc. Tenant specifically ag ees th11t, except lbr such limited quantities ur 
oflice 11111terlols and supplies as ore customarily used in 1f'enunl's normal business operations, Tenant 
shnll 1191 engage or pcnml al nny time, any operations or Oflivitics upon, m· any use 01· occupancy of the 
Premises, or any portion thercol~ for the purpose of or in any wny involving the hundling, 
manufacturing, treatment, storage, use, trnnsportation, spil age, leakage, dumping, discharge or disposal 
(whether leg11I or illegal, accidental or intentional) of any mzarclous substances, materials or wustes, or 
uny wastes regulated under any local, state or fc~lcrnl law (lollcctively, "Hazardous Materinls"), , 

l'ahsmlu Promenade /Zag com Inc I AS/ O,lober I S. 20 I 0 

29 
h•illol lniliill lnilinl lni1fal 



- -
. i ' 

Tennnt shnll, during the Term, remain iin f'ull complin~1ccwilh nil ap,J[icnblc laws governing its ttsc: · 
und occu\~ancy of t!1c Premises, including( with~ul linJit, lion;.. the hand ing, manuf~cluring, treatment, , 
storage, l 1sposnl, d1sclmrge,. use, and 1ranspnrlnl1on ol h znrdnus substances, rnatcrmls m· wuslcs, and 
any wastes rcgulntec,l )-IJlder iiny lncnl, ~1111~ m- l~dcrnl l~wl Tcnmit wil) remnin in fi.111 compliune9 with 
the terms ,and cond1t1<!1_1s ol ,nl,I _pcrnuts iind h~cnscs 1sll1ccf to it by m1y, go,•ernmcntal authon'.ty on 
account ol any or all ol 11~ act1v1t1cs on the ;Prcnuscs.. i 

TC> the. hes! knowledge of Lundlord, (11) except us e. prcssly set· Hirth in .(his.Leusc (includi11g its 
exhibits), no Hozurdous M11tcrial is prc~cnt on the Rfnl Prnpc1·ty or the soil, surface wu(er or 
grt~tmdwatcr tl1~rcot: (b) l)O tjndcrgrt~mid !stornge tanks re pr~scnt on the Real Properly, nnd (c) no 
acuon, procccdrn~ or clmm 1s. pend mg 9r. threatened r ·gordmg the Real Property concerning any 
Hazardous Material or pursuant to any envu·onmental. I w. · Under no circumstance shall Tcnnnt he 
liublc for,. and Lnndlord shnll indemnify, defend, pro eel 11ml hold lumnlcss Tcmmt, its agents; . 
contructors, sto~kh.o!dcrs, directors, succps$ors: rcprcsentu ivcs; nnd assigi1s frm~ und n~ainst, nll l<;>sses, 1 

c<ists, elnhns, hnb1h!lcs 11nd dmnagcs· (mcl11d111g ouorne s' und· consultants' lees) ol. every type und 
nature, directly or indirectly arising out ol'br in conncctio 1 with any Hoz11rdous Mn!crial presentril m1y 
time on or about the Re11L Property, or 1!1e soil, 11it·, improv ments; groi:mdwutcr or surface water thcreol; 
or the vlol11!ion of nny laws. orders or regul)llions, relating ~o nny such Hazardous Material, except lo the 
extent that any of the foregoing uc1U11lfy r~sults from .tho •lease or omissioi1 ofHazardous Material by 
Tenant or its agents or employees in violtition of applicabl environmental laws. ', 
Section 20.21, Tra11s11ortation M1111age111ent. Tenmil hall, al Tcnnnt's sole expense, folly comply 
with all present or ll1ture progrnms intended lo manage p rking, transportation or trnflic in and afound 
the Building, whe11 the same have been nmndated by mi oi1tsicle governmental authority h11ving 
.iurisdiclion therefor and not when required 

1
for the conveni nee ofLnndlord. : 

[n connection !herewith, Tenllnt shall be responsible lb .the !rnnsportnlion plnnning and nmnagdment 
for 11II or Tenant's employees while locutcd 111 lhc Premises, by working directly with Landlord, any 
governmental trnnsportation management orgt1nization ordny other trnnsportalion-rclntecl committees or 
entities rcnsonnbly designntcd by Landlord. Such progrmnr may include; without limitation: · 

b) requirements for inereused vehicle occui>ancy; · 
a) restrictions on the number ofpcak-hour,···vehicle trips gclnern!ed by 'l\manl;. 

c) implementing an in-house ride-sharing. progrmn an or· appointing an ClllJ>loyce trnnsport,alion ! 

coordinator; · : · 
cl) working with employees of nny Building (or nrea-widc rideshnring progrnm 111nnngcr; 
c) Instituting employer-sponsored incentives (linuncial or· in-kind) to encourage employees to 

rideslmring; and · ! · 
· f) utilizing flexible work shifts for emplo)iccs. 

• . I 

Section 20.22; Signngc. Except as expressly provided ol 1erwisc in this Lease; Tenant may nol hjslall, . : 
inscribe, paint or nflix an)' nwnhig, shade, sign, advcrtiscn enl or notice on or to any part of the m1tsidc · 
or inside of the Building, or in any porliqil of the Prcmi cs visible.lo !he outside or the Building or 
Common Areas without. Li.mdlord's prior ,v.ri!!cn consent, ~vhich c·.·011sent may be granted or withhc.ld in 
Landlord's reasonable discretion. ' · ' 

All signagc and/or directory listings installed on belml ~ of Tenant, whether installed in, on or ·upon 
the public corridors; doorways, Building directory and/o! parking directory (if uny), or in any other 
location wlmlsoel'er visible outside oflhei Premises, shall be- installed by Lan~lord, u! Tenant's! sole 
~~ . . 

Tcnnnt's identilication on or in any Cmhmon Arca ol"l 10 lluilding slmll be limited to Tenant's riume ; 
and suite designation, it being expressly understood and ag ·c:cd that Tenant shall be entitled to 1uch:suitc · 
identification signugc at the entry to the Premises and in I c elevator lobby on the second (2" ) floor of 
the Building, and in no event shall Tenantbc entitled lo tie Installation of Tenant's logo in any portion 
of the Building or Common Areas other than the. interior , f !he Premises. Furthermore, the size, sl)•le, 
and plncemcnl of letters to be used in nny or Tenant's slgnnge shall be approl'cd by Landlord, in 
~andlord'~ r~asonablc discretion, in ·full conformance wit 

1

, the previously established signage pro~rnm 
lor the Bmldmg. ; 

Except ns specified herein below, Tenant shall only be entitled lo one (I) listing on the Building 
directory, or any parking directory ancillary thereto, whicl~ shall only show Tennnt's business nume and 
suite designation. Tenanl shall also .be entitled lo a maxim\llll ol' eighteen ( 18) additlonal listings on said 
Building uml/or parking direclory (subject lo availabilil~), which listings shull be limited solely lo 
Tenant's ollicers, employees, subsidiaries, alliliatcs nnd/o sublcssccs, if any. All or suid listings shall 
·be subject to Landlord's prior wriuen approval, which sh, ll not be unreasonably withheld, condili,oned 
or delayed. · j · 

Scctio.11 20.22·.1 Auto-Denier Sign, Notwithstnnding any contrnry provision of this Lease, Tenanl 
shall be permitted to install and maintuin a sign idcntil)•in~Tcnnnt (but not contuinlng Tennnt's logo) in 
a locntion reasonably designated by. Landlord and visiblc,Jrom the exterior of' the Building (the "Auto
Dcalcr Sign"). The style, color, size and formnl nnd nll o!l~cr design elements and materials ol'the t;,.uto
Dcalcr Sign shall bo. acceptable to Lundldrd in L11ndlord s rcnsonuble discretion, but consistent I with 
!lfl(>lic11blc licensing criteria. , · · 

In uddi!ion; Tennnt shill! bear nil expenses relating ro the .Aulo-Dcale1· Sign, including, without 
limitlllion; , 
a) The cost or obtaining pennils uml a1>prnvals for the Aut )-Dealer Sign,. if any: 1111d 
r,,lisodo• rrornen,do/ Zag com lno.1,\S I Octol,cr 15, 2010 
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b) The cost of maintaining, repairing,nnd;rcplacing the Iulo-Dealer Sign. , · 

Tc1wnt shall pay to Landlord, within ten ( I 0) busineJ days aflcr rcccipl of Lundlord's dc11111ncl1 any 
expenses incurred by Landlord with respect to the /\uto-pci:ilcr Sign, except for those payable directly: 
by Ten.an! to any third 1.1.nrty.; Tenant's l)!l)'lllClll obliga._ li9n unde1· this Sect1011 20.22.1 shnll smviyc thll_'_ 
expiration or earlier termination of' the Tenn. . I · . · 

Upon the expiration or cnrlier tcrminnlion of this Lease, Tenant shull, al Tenant's sole co~t and.: 

~~\_i~~~_:t_ rcmm.·.c. lhc Auto.-Dcnler Sign. 11·1·1.d rcpa.!r any .tth.mmgc. t.o the. J.3uild.ing _ resulting Iron:. such: 

· The sigrmgc right grnnlcd hereunder is personal to th Tenon! signing this Lcuse and shall bi;: null, · 
void aml of no. Ji1rthcr lbrcc or cllcct (i) 11s of the dnte Te ant nssigns lhis Lease to nn enlity other than 
nn At1iliale (us defined in Sccllon I 1.2.1 above), or (ii) nl uny time Tenunt is in dclllult ol'ils obligations · 
under this Lease hc)1ond any applicable notice and/or cure,1pcriod. •· · ! ' 

Scctio;I 20.23, lntilntlonnlly Deleted ! . ·_ i ' 

Section 20.24. Confidentiality. Landlord and Tenant n •rec !hat the covenants und provisio;,s <)f this : 
Lease shall not be divulged to anyone! not dircctlt h volvelf in the management, administrintion, i 
ownership, lending agninst, or subleasing 6f the Premises which pcnnittcd disclosure shall include, but i 
not be Umi!ed lo, the board members, legal counsel nnd/oi £1Ccounlnnts of either Landlord or Tenalit. In . 
addition, Tenant shall be ontillcd Lo disclose this Lease s required by. law or in connection with any : 
dispute or liligalion and to any contrnc!drs, investors; wuircrs or merger 1mrtners of Tcnant.l The , 
provisions of this Section 20.24 shall expire on lhc:lhird ( ) anniversary oflhe Commencement D~te. : 
Section 20,25 .. INTENTIONALLY OMIITED. . : 
Section 20.26. LR1tdlord's Right to Pcrfo1·111 Tenant's Obligations . . All ohligulions to be perlbrmcd . 
b)' Tenant tmder this Lease shull be performed by Tc11un! 111 Temml's ex1icnsc (unless this Lease : 
expressly provides o_ lhcrwisc) without unyi reduction ofo1j oflscl againsl Rent. Except Ill lhc extent set : 
forth in Section 17.2 herein, in !he eventi of a default bpyond applicnblc notice an<l cure periods by 
Tenant ofuny obligation under this Lcnse, :Landlord may, aficr delivering notice to Tenant and nllowing 
Tc1Ja!1l lc11 ( JO) ht(sincss d1)YS; to cure suct1 dcfaul!, perlbf 111 the ohli&ation on Tcmu,1!' s hcl111ll; ~vithoul 
wa1vmg nny of Lnndlord's nghts; remedies, chums or{efonses,w1th respect to I cnanl's. la1lurc to : 
perform .any obligations and without relcnsi. n& Tcnunt Ihm suc_h obligations. If' Landlord dctermine_·.s t.hal i. 

such default rcasonubly requires additional 111110 for ourc, then Lnndlord's notice may slate such,othcr , 
· time. period, provided thul Tcn£1nt. commences its cure I ilhln ten- ( I 0) business days nller notice and · 

thereufier continuously prosecutes such cure_ to complc ion. Within filleen ( 15) business days\ oiler : 
receiving a statement from Lundlord, Tenant shall p,~' to LundlOl'd the mnount of the expense , 
reasonably incurr_ed by L_ andlord i_n pcrforn.1fng Tenant's bligalion. lfTcmml fails to pay such m1_10unl 
lo Landlord within lhc specilicd time period, Landlo1·d may (In nddition lo any olher remedies of · 
Landlord under this Lcnsc or upplicable law) deduct the amount due from the Security Deposit under · 
Section 3.7. The lcnns of this Section w,.26 slmll surviJ~- (he ex,_,iration. or C. arlicr lcnninntion (!.fthls '_ 
Lease. · ' . , . 
Section 20,27. A(llirovnls. Whenever, this Lease re uircs an approval, consent, determination, ' 
sclcelion or judgment by either Landlord or Tenant, unlesf another standard is expressly set forth; such 
approval, consent, determination, selection or judgment Ind 11ny conditions imposed thereby shllll be 
reusonable and shall not be unreasonably withheld or de aycd und, in exercising any right or rdnedy 
hereunder, each pnrty shall al all times act reasonably and n good faith, , 
Sccti01r20.28. Rc11sonnblc E"J)cnditurcs: Any expendit re by n party permitted or required under this · 
Lease, lbr which such pnrty demands roimlmrscrncnt frm11 the other party, shall he limited to the fair , 
market value of the goods iu1d sc1·viccs involved, shall be '"f.nsonably incurred, and sh11II be substantiated 
b)' documenlury evidence avnilnble for inspection and rcviiw by the other party. 
Section 20,29. Contcm11lated Name Change. Landlqrd ncknowledgcs und agrees that (i) Tenant 
udviscd Landlord Um! Tenunl is con!cmph1ting changing! ils name lo "TrueCnr, Inc." or a similar name 
and (ii) if Tenant docs elect to chnngc Jls'nnmc, such 1111 nc change shall not constitute a Transfer (as 
defined in Article 11). · 

ARTICLE2 
PARKING 

Section 21,1, Pn1·ldng. Throughout the Tenn, Tenant sl~ II be obligated to purclmsc ten (10) reserved 
pnrking permits and lbrty-lwo (42) unreserved parking 11ermits dul'ing each month of the Torm on a 
''must-tnke" basis. Except as otherwise permitted by Lapdlord's mmmgemcnl agent in its reasonable 
discretion, and based on !he avai1£1hility !hereof, in no c.v~nt shnll Temtnl be entitled to purchasc:morc 
than the number of parking permits listed in the BLI. Irpdditional parking permits arc uvailable on u , 
monlh-lo-mont.h bus. 1s, which dctennin.utim,1 shull be in !Ii rensonablc discretion of Landlord's pa·_.rking , 
ugent, Tenant shall be permiltcd to p11rcl111se one or mor of said permits on u first-come, first-served 
~~ . . . 

Said parking permits shall allow Tenant to park in the Building parking facility at the posted : 
monthly parking rates and clmrges then in:cffect, /1lus unr and all applicable taxes, provided that such , 
rates may he changed from !lmc to time, in Lund ord's reaslinablc discretion; provided, howcvcli, thal 
Tenant shall be cntillcd lo a ten percent ( I 0%) discount onlail purking permits and v11lidat!ons purchased : 
by Tenant during the first eighteen ( 18) nionths of the Tbnn. Landlord shall retain sole discretion (C1 
dcsignnlc the location ol' each purking space, nnd whctti+r ii shull be 1,1ssigncd, or unassigned, unless 
specifically agreed to otherwise in wriling between Landlol and Tenant. 
l'oli"1tlu r,nmer,.tlo/Zngcnm In< I t\S /O<1nb<r IS, 20IO , 
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Oucsls and invitees of Tenant slmll h~,•e the right to use, hi common with guests and invitbcs or' 
other tenants or the Building, the transient parking focilil cs of the Building nt the I hen-posted parking ; . 
mtcs and chnrgcs, or at such other mtc or1 rntcs and chm cs as may be ugrecd upon from lime tc) time · 
bctwc_cn l.and.lort_l and Tcnnnt in writing. I• Such rulc(s) or chm.·g. cs may be c_·hanged by Lnndlorcl_ from : 
time to ti1nc in Landlord's· rcasonnblc disc·rction, and shal1 include, without limilution, any and 1111 fees', 
or taxes rcluting tc1 purking assessed to Lnndlord 1hr such 11arking faciHties. · : . 

Tcnunl, or Tenant's ugents, clients, Ct~nlrnetors, dirclors,. employees, invitees, licensees, on1ccrs, : 
p,irtners or shnreholders co_nlin_ucd use. of said transient, n. well as mo_ nthly P __ arking, shall be conti'ngent '_ 
upon Tenant nnd Tcm1nl's age_nts, clients, {ontrnct<?rs, dir ct ors, employees, invi!ccs: li,ccnsees, ofµccrs, ; 
partners ·or slmrcholders contmucd compl1ancc with the reasonnblc nnd non-chscrnnmalory rnlc!J and : 
regulations adopted by Lm1dlord, which ntlcs and rcgul;lons mny change at nny lime or from ti111e to 
time during the Term hereofin Landlord's fOle discre!ion, . · _ [ , 

' CO~CIERGE SE VICES 
1 

· 'ARTICLE2l . : , 

Section 22.1. Provision of Sc1·viccs. Landlord and Tcnm, t ncknowlcdgc nnd understand that Landlord, 
through one or more of its nfliliates, ma)t, from . time to time, mnkc it possible tb1: Tcnnnt to tise or 
purchase II variety of pcrsonnl services, which mny inclu e, bu('nol he lhnitcd to, perso11al sho1\pi11g,. , 
assistance. with. choosing or obtaining travel rcservnlions, nccommodalions nnd/or tickets;_ tickets lo · 
perfi?r!nanc~s, rcc<?111111cndntio!1s ._ to eatilt .. g cstnhli~hmc~ls; and th!} 1-ikc, n.s well as constn,_ction , 
ndm1111s1rnt1on services (collccuvcly "Conc,1crgc Services" , ; · 

Tcnnnl acknowledges thnt said Concierge Services ar provided by Lnndlord's alTilintc solclyias 1111 1 

accommodation to and for the convenie11cc of Tenant 
1
nnd Tcnnnt's ngents, contrnclors, directors, ! 

employees, licensees, ofliccrn, partners or ~harcholders, an~! Londlord docs not make any rcprcscnti1tion, : 
warranty or gunmntcc, cxp1'css or implicdj as lo the qual"ty, vnlue, accurncy, or completeness of snid \ 
Concierge Services, or whether or not Tennnt shall be satisfied with the services und/or goods so i 
provided and/or recommended. Lnndlord hereby disclaims ai1y control over the variety or sunicicncy of' 
suchscrviccs io be provided, · : ! 

Tenant 11cknowlcdgcs thul Tenant is 1{01 required to [use -such Concierge Services 11s n condition : 
precedent t? compliance with this Lease; that Tennnt's use of such, Concierge Services is strictly : 
voluntnry, nnd al the sole discretion nml ,control of Ten mt. Tcnunt shall independently· makci such · 
financinl arrn11geme11ts for pnyment orthc s_crvices provide as Tenant decins rcasonuble and of'val\1c. 
Section 22.2. lmlemnificntion and Rcl~ase by Tenan . Notwilhslanding anything lo the co11trnry 
coninincd in the I.ease, nny city, county, stale or federal rdinnnce, sl.alute, rcgulntion or law, Te1111nl's . 
signature hereon indicates Tcnnnt's ngrei:menl llmt sol ly us it refutes to lhc purcha.~c or use of' ' 
Concierge Services by Tenant or the ilgenls, conlm tors, employees, officers, p11rt11crs, nml/or : 
shareholders of Tennnt, Tenant, on helm If o!' itscl r and ts ogents, contractors, directors, employees, 
licensees, officers, partners or shareholders\ does nnd shall hereby forever hold Landlord nnd Lundlorcl's 
alliliutes, ugcnts, nssig11s, contrnctors, ditec;ors, cmplo) ccs,.ollfocrs, parent organization; partners, 
representatives, shareholders, and subsidiuries (collecthely the. ;'lndenmitccs") lmrmlcss fronj nnd 
forever release; rcmisc, discharge, ucquit :and relieve th lndemnitce:i. from and against any mid all 
cl11ims, demands,. causes or action, oblignlions, linbililies; grcemcnls, dmm1ges, cost (including, without 
limitation, reasonable attorney:;' fees), los~. or liability of any kind or nature, whether asserted, known 
01· unknown, suspected or unsuspected,. in nny way con 1ected with, which nny one or more of the 
lndcmnitees mny sustain or incur by reason of, rclatcc to; associntcd with, or nrising out or the 
provision, use or the rendering of any s\1ch Concierge. Services or the delivery of such Conqierge 
Services to Tenant or Tenant's agents, clients, contrnct];s, directors, employees, invitees, licensees, 
officers, partners or shnrcholders. · ; · · . 

Solely as it rclntcs to the purelinsc or u~c of Concierge ervices by Tenant or the agents, contmctors, 
emrloyecs, ofliccrs, partners, und/or shareholders of Tcnlnl, Tenant hereby expressly wnivcs all rights 
nnc bcnclits confcn-cd by tlic provisions or Section 1542 of' lhc Ch•il Code of the Slate of Cnlitbmin, , 
which rends as follows: 

. "A gcnernl rele11sc does not extend, to claims wh,ch the cJ'editor docs not !mow or 
s11s11ect to exist in his favor at the time of executhr~ the release and which, if known by 
him, must have materially affected his settlement wlth the debtor." 
In so doing, Tenant acknowledges that.it will be unab c to make uny cluim against Landlord or any 

other lndcmnitees for damages that mny exist ns of the cit le or ofter !he dnte ol' this release, but which 
Te1111nt docs not know to ex. isl, and which,: if known, wol1 d maleriully have aflectcd Tenant's decision , 
to execute this document, regardless of' whether Tenant' lack of knowledge, if uny, is the result of • 
ignorance, oversight, error, ·negligence or other cause. . 

· , . ARTICLE2 · i 
OPTION TO EXTE ID TERM · 

Section 23. I. Notice. Provided Tcnnnt is not in default after the expiration or notice and the 
opportunity to cure on lhc dale atlcr Tenant gives notice~o Landlord ofTennnl's intent lo exercise ils 
rights pursuant to this Article 23, Tenant is given lhe opti n to extend the term for 1111 ndditionul live (5) 
year period (the "Extended Term''), commencing the next eulendm· day atlcr the expiration of the Term 
(the "Option''). The Option shnll apply only to the entirlly of the Premises, und Tenant shnll have no 
right to exercise the Option us to only a portion ot'lhc Pren iscs. 
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Tcm111t's exercise or this Option is contingent upon T nnnl h)' gil'ing wrillcn notice to Limdlo:d (the' 

''Oplion Notice'') or Tennnl's clcclion to exercise its rig its pursuunl to this Option by Ccrtiliedi Mail.: 
Return Rccci1>t Requested, or by overnight courier, no 111brc limn twell'e (12)' and no less limn nfnc (9). 

· months prior lo the Tcnninnlion Date. i . ~ · 1 : 

Section 23.2, Fixed Monthly Rent Pay~blc, The Rent payable by Tcnnnl during the Extended\ Tenn . 
("Oplion Rent'') shull be equnllo the rnir: Market Vuhie )!'the l'reiniscs os or !he co111111encemcnl dale: 
or the.Extended Tenn, The term "Fair Market Value'' sl~ II he delincd ns the effective rent rcnsonuhly, 
ucliievnblc by Landlord, uncl shall include but not be li1pited to, nil economic benefits obtaina\1lc by; 
Lnndlord, such as Fixed Monthly Rent (including periodic ndjustmcnls). Additional Rent in the form of': 
Operating. Expense.reimbursements, and 11hy und nll olhc~ 111onct.iry or non-monetary consideration that i 

may be given in the inarkel place lo o l non-renewal t¢nant, os is chnrgcnblc rm:. 11 similnr use of; 
compnrnblc space in the downtown Sunln Monico area oft!e Premises, , · i 1 

Sok! compu!ntion shall spcciticully ~c hosed on th Premises in its "11s~is" condition, \~illmut: 
pa. yn1ent of 1111y brok.·orngo. 00111111 ission lo n, ny broker 11nd. iit considc.·rati.011 of the .focl!hnt there slj···nll be i 
no period ofvncnney. 1 · • ; • 

Landlord and Tenant shall hnvc lhil-ty :(30) days (the 'Negotiution Period") oiler Landlord rc~cives i 
the Option.Notice in which.lo ngrce on !he: Fair Markel V, lue. II' Landlord and Tcnnnl agree on the Fnir 
Market Val.ue .durin.g the Negotiation. Period, they shall imln1ediatcly execute m1 amendment to the .. Lease 
extending theTerm and stating the Fair M~rke! Value. · · . 
Sectiou 23,3, Ap1ll'aiscrs to Set Fair Market Value, I Lm1dlord and Tenant ure unnble to ng1;cc nn , 
the Fair Market Value during the Negotiation Period, then · · 1 

a) Landlord and Tenant, ench nt.its own cost, slmll sole tnn Independent real estate npprniscnvith at . 
least ·ten ( I 0) years foll-time commercinl 'opprni~al expe icncc in the urea in which the Premises ore : 
localed, and shnll provide written notice toi lhe other party ol' the identity nnd address or the apprniscr so 
appointed. Luntllm·d and Tcnnnt shull ma~e such sclccti n within ten ( I 0) days uficr the cxpirntion or, 
tho Negotintion Period. ' ., 
b) Wi!hin thirty (30) days or lmvh1g been uppointcd to do so (lhe "Appruisnl Period"), the two (2) 
appraisers so nppointed shall meet nncl set ilhc Fair Marke Value for the Extended Tenn. In set1h1g the 
rair Markel Value, the appraisers slrnll $Olely ~'Onside, the use or the l'rcmises for gcncml ~1mce 
rurposcs. . i . I · . , . 

, Section 23,4. Fnihn·c by A1111raiscrs to Set Fair Mnt·kft Vaine; If the two (2) nppointcd 11ppraiscrs • 
arc unable to agree on the Fair Market \foli1e within te1~ (10) days,aflcr expiration of the Appmisal · 
Period, thoy shall elect a third appraiser ol'like or heller qt alificotions, and who lms not prcviously:acted : 
in nny cap···ncity for either Landlord or Ten~n.l. Land. lord mf.d Ten.ant sha.11 e.nch bear one hnl.fol' thei cos ls • 
orthe third appraiser's fee, ' 

Within thirty (30) dnys utler lhe seleclim1 orthe third ppraiser (the ;•second Apprnisnl Pcriodl') the 
Fair Market Vnlue for the Rxlendcd Te11n shall be set by a majorityofthe appraisers now appointed, 

lf'n majority of the appraisers ore unnhle lo set the F1'ir Markel Valuewilhin the Second ApJirnisnl i 
Period, the three (3) n1ipraiscrs shall individually render cpamlc appraisals of the Pair Market Value, • 
and !heir three (3) apprnisals shall be ndd¢d together, the divided by three (3); resulting in an average : 
oflhc uppraisals, which slmll be lhc rair Market Value du ing !he ExlcndcdTcrm. ' 

However, if the low appraisal or high appraisaivari s by more than. !en percc111 (10%) from !he , 
middle appraisal, then one (I) or both shall be disregarde . If only one (I) appraisal is disregnrdcd, the • 
remaining two (2) npprnisals shall he added together and l ieir total divided by lwo (2), and lhe resulting · 
al'cra~c shall be the Fuir Market Vulue. IP both the low a11d high appraisals nrc disregarded, the middle 
appnusal shall be the Fair Markel Vnlue for the Premises during the Extended Tenn. The appruiscrs , 
shall immediately notify Landlord and Tenant ol' the Fni · Mnrkct Value so established, and Lm1dlord 
.und Tenant shall immcclinlcly execute an umcndmenl to tie Lease, extending the Term nnd revising the 
Fixed Monthly. Rent paynble pursuanl to thb Fnir Murkcl . alue so eslnhlishcd. .• 
· Tenant's fuilurc lo execute such amendment cs!nbiish ng the Fnir Mnrkel Value within litlee~ (IS) 

days a Iler the other party's request therefor! shall constitut a material clcfauh under the Lease, • · 
Section 23.5, No Right of Reinstatement or F1frthcr E tension. Once Tenant hns foiled to exercise · 
its rights lo e.xtend Lhe term pursuant to this Article 23, il shall hove no right ol' reinslatcmcnl of its .. 
Option to Extend the Tenn, nor shall Tennnt have any rigl t to n l\1rther or second extension or lhc Term : 
beyond the period stated in Section 23.1 hereinabove. · 
Section 23.6. No Assignment of O1>tiorn This Option ~Jny be exercised only by· lhe originul-namcd , 
tcnnnt signing this Louse or an Alliiinte (as defined in Lca~c Section 11.2.1), and shall be mill, void and 
of no forthcr force or etlecl ns of the date thut Tenant assigns this Lense to nn entity other th\ln 1111 

A ITiliote. . • I . 

. ARTICLE 2J 
RIGHT OF FIRST bFFER . 

Section 24,1. First Offer S11acc. Landlord hereby grnnt~toTenant on ongoing right or first ofter with : 
respect to cnch portion or the ground floor of the Buildin (except for that portion of the ground floor or 
the Building currently occupied by I Cugini) which Landf. rel reasonably determines will become vacant , 
and available following lhc Commencement Date (each s 1ch portion of the Building being hcreh1111lcr 
rclcrrcd to as the II First Offer Space"). The lcrm of the L ~1se wilh respect to the First Offer Spnc~ shall 

. (x) commence only following the expiration or earlier 1tcrminatio11 or the existing .lease (including , 
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rcncwnls) · or !he First: Offer Spucc ·.and• after tho First !for Space is nclunlly VCICUled nml hccomcs ' 
available for lease; nnd (y) expire on the 'fcrmination Dae. The right or lirsl offer grunted lo Tcrmnt ! 
herein shnll be subordinate lo the existinglrights ol' expa sion, rights of rol\rsnl or rights of first :oiler 
(collcclivcly, the, ''Superior Right Holders") with respect I the First Offo1' Space. Tenant's right of first 
ofter ohull he on 'the terms nnd condil inns set forth in !his tticle 24. : · 
Section 24,2;. Procedure for Offer·. La/ullord slmll nolitY Tenunt·(1he;'First oner Notice") ,vhen 
Lundlord rcnsonuhly unlicipa.tcs that the First Offer Sp)lce will become nvuilublc.· lbr lease to ithird 
parties. The First Ofter Notice shnll spcci I} tho terms and conditions upnirwhich Landlord Is willi'ng to 
lease the Firs! Oller S1>nce to Tenant, provided that no Sulpcrior Right 1-lolclcr wishes to lcosc the: First 
Ollbr.Spuce in accordance with their superibr rights. 1 

Section 24,J, Procedure for Accc1>tRncJ, If Tenant \~ishcs lo exercise Tenant's right or lirsl :offer ' 
with 1·espect lo the First Ol'fo1· Space, thcn,within ten (10 business days or delivery of the First Offer 
Notice lo Tammi, Tenant shall deliver notice lo Landlmd or Tenant's intention lo exercise ils right or I 
first oner with respect lo the Firs! Oller Space on the t rms set forth in the First Offer Notice (Lhc , 
"Acceptance Notice"). lfTcnnnl docs not elect lo cxercis its right l\1 leusc the First Oller Space within ' 
such ten ( I 0)' business day period (tho "Exercise Period"), !!hen Lnndlord may lcnsc the First Offer Space 
lo any third purl)' on. terms that arc noll Substontially~. fore F.avorablc. Terms. (ns de lined below), 
pro\1idcd,. however; -if Landlord docs nnt :execute a binc ing lcnse document (on terms that arc not 
Substantially More Fa. vornble Te1111s) within one hundr£'fl ci.ght).' .( 180) 'days. from cxpirotion dr the 
Exercise Period, then Landlord must deliver a new First ~fler Notice to Tenant prior to entering i'nlo a 
lease agreement with respect lo the space dc·scribcd in oriwnal First Oller Notice and the procedures sot 
forth in this Sccti9n 24.3 shall apply lo such new First· ~,ffcr Noli cc. "Substantially More Favorable 
Terms" shall met1n that the average "net en~ .. clive rent" (d~fincd below) offered lo the potcntiol tcn!lnt is ; 
less limn ninety-five. percent (95%). ol' the overage net efl,clive rent set· lhrth in the First Ofler N(llice. , 
The term "net effective rent'' slmll mean I the net rental ·~mount lo be paid to LancHord; luking into : 
account any tenant im1>rovcmcnt expenses and allowunces lo he irwurred by Lnndlnrd uncl any free rent 
or other monetary concessions grnnted by Landlord (mnoi izecl on a slrnight-linc hilsis ove1· the life ol' ; 

· the lease tenn proposed under lhc Firsi Oflcr Notice or th! terms ·1o the poleritinl tenant, ns ap\>licablc). 
Notwilhstnndin. g. an).'lhing to the contrary .cont11incd herein, Tenant 1.nustelcct to exercise its rig it 01.· first 
offor, if nt nil, with ·rcspccl lo ull of lhc npplic11blc Firs! 0 lcr Spucc, and Tenant may not elect to :lcusc 
only apo11lon thcrcoi: • I . · · , 
Section 24.4. Amendment to Lease .. Ir Tenant timely. exercises Tcmml's right lo lcuse the applicublc 
First Ol}cr Space, Landlord 11nd Tenant shall within fillcc 1 · ( 15) days· thcrcal\cr execute nn amendment 
lo the .Lease for the First Oller Space upon the terms nnd c nditions as set lbrth in the First Ofler Notice 
and this Article 24. . . , 
Section 24,5. Termination of Right of First Offer, Th l"ights conlai;1cd in this Article 24 may1 only 
be exercised by Tenant and any Aflilintc. Tennnl shall no have the right lo lease the First Offor Space, 
as provided in this Article 24 i 1: EIS tll'lhe elate ol' the attc npted exercise of such right of first off~r by 
Tenant, Tenant is in cletimlt under this Lcu~c beyond any a lplicablc notice and/or cure period. Tenant's 
right or lirst oner shall be continuous <luring the Term ofll is Lease and any extension thcrcor. Tc1ianfs 
rejection ofuny pnrliculnr offer shall not relieve Landlord fits obligation lo again offer such First Offer 
Space and any other First Oller Space to ;rcmmt ul any hne that nny First Otlcr Space subsequently 
becomes available. ' · 

I ARTICLEZ 
TERMINATION O >'J'JON 

Section 25. l Early. T~rminatlon Date. Tenant may elect lo terminate the Lease effective as ol'lhc Inst 
calendar day oflhc thirty-sixth (36th

) full calendar month f the Term {the "Eurly Terminntion Date'') by 
giving Lundlord written notice (the "Termination Notice" during the period con1mencing on the lirsl 
cnlcndnr dny or t11c twenty-third (23rd

) full calcndnr mon~h and ending on the lust calendar dny of the 
twenty.fourth (24t ') lltll calendar month orthc Term (the '1Notice Period"), with the Termination Notice 
being sent lo Landlord in nccordnncc with Article 16 ofthif Lease, · 
Section 25.2. Contingoncl~s to Enrly Tc1·111hrntlon, l~roviclccl·thnl the Tennhmtion Notice and the 
Tcm1inntion Fee (us defined below) ni'C duly received hyl Landlord, then, us of the Early Tcrminulion 
Dale, this Lease slmll terminate and Tenant is re lensed frot linbi lity for Oil)' of its obligations hereunder, 
except tbr such obligu~io. ns ns spccific_ally ·,.herein continu aflcr the cx1>irntior~ or earl_icr tern~ination o. r 
this Louse and except for uny outstandmg amounts of Ren owed lo Landlord lor the lnne pcnod on and · 
prior to the Early Termination Date; . 
Section 25.3. Tcl'mi1111tion Fee. ll'Tenant exercises its e~ly termination optit>n pursuant tci this Article , 
25, Tenant shall pay Lll Landlord a Termination Pee of $4~0,828.76 (the "Termination rec") in lwo (2) 
equal purls, with filly percent (50%) or such Tenninnlion free payable within tillcen (IS) days lbllowing 
Landlord's receipt ol' the Termination Notice nnd the rc11mining filly percent (50%) payable not less 
than thirty (30) dnysJlrior to the Earl>' Termination Dalc1 If Tenant tbils lo P!IY the Termination flee 
within the time pcrio s set lbrth in th1s Section 25.3, the rrovisions of this Article 25 shall be deemed : 
null and void. 
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Section 2S,4, Ex1>iriitioi1 of Tc1'111h111tioni Option, Prov ded (hut Tenant has no( lliremly delivered the, 
Termination Notice specified heroinabovcj then, ellbctivc os ol'thc lirst calcnch1r day-of the twent)•-lillh i 
(251

h) full calendar month or the Tenn, the provisions or his Article 25 shnll he deemed null void and'. 
of no further force or effect. i ' ' · 

ARTICLE21 
LETTER OF C EDIT 

' 
Wilhii1 forly-liyc (45) d,nys 1~1ler th~ l\1il cxccutio,n oft 1is,Lcasc: '.l'cnan! ~h~lldelivcr to l_,uncllord, os ! 

collateral for the lull 011d loithluf performance by lennn,ol nil ol 11s obl1gallons under tlus Lease, 1111, 
·irrevocoble·and uncondilion_nl negoliahlc Jetter of credit {the "Letter of Credit"), substantially in the; 
form attached us Exhibit G hereto and mode a parl here f, and containing the terms required l1crcln, i 
rnnnin~ in lavor of .Landlord, iss1.1ed by fl solvent hank re!tS.onahl.y upp.rovcd by. Landlord under the, 
.supervision of the Superintendent of IJanks or the • tntc or California, or a National Banking 
Associalirin, in the amount of $495,001.35 ("LC Amoun ''), Lnndlord hereby approves Silicon Valley 
Bankos an acccpt11ble Issuer of the Letter ol'Crcdit. The 1cncr of Credit slmll. be: 1 

a)· al sight and irrevocable; ! - . : ; 

b} maintain_ eel in effec_ t fort he entire Lens._e Term througl · the date that i_s .thirty (30) days followji;_ g the : 
expiration or earlier termination (lf thisLdasc (the "O(tlsi le Dute"), prm•ide that the expiration .date of 
the Letter of Credit shall he no em·lier thm, the Otilsidc D · le or provide for nutomatic renewal thereof ot : 
least through the Outside Date, unless the! issuing honk ~rovides at least sixty (60} days' prior written 
notice to. Lm._idlord of su.ch .no_n-re1.1c_ wal by ._certified ma. il)felurn receipt. rcquc. sled al the address set·;·· forth :. on the form of Letter of Credit attached as,Exhibit G, and Tenant shall dcfiver a new Letter of Credit to , 
Landlord at least thirty (30) days prior to the cxpiratio1 or the. Letter of Credit wilhoi1! · nny action . 

· whnlsoevcr on the part of Landlord; i · · • ' 
c) sul*ct ·10 the Uniform Customs and l'ractices for D cumcntary Credits ( 1993-Rcv) lntcl'llulional ' 
Chmnhernl'Commcrcc Publication f/500; and . 

I . - ; 
d) lltlly nssignnblc by Landlord in conneplion wllh any lmmber of trnnsfors of Lanc!IOl'd's interest in · 
this l:ca. sc ~with 1. 'cnnnt. bem'in. g n.ny rec:,, ~. osts o. r cxpcns;b·s h.1 eonnec. tion ,,•Ith an;.· such trnnsfor}, and .

1 

pcrm1t.part111l draws. : · · 
1 

· · In addition -lo the rorcgoing, the lbrm i and terms or t 1c Lcuc1· of Credit. (om! the bank issuing the , 
same) shall be 11cce1>tablc to Landlord, ini,Lundlord's t·ea onablc discretion, and slmll provide, among . 
other things, in cl1bct that: . ; . 

I) Landlord, or its then managing agent, shj1II have the. right to drnw clown ai1 ammmt up to the face ' 
amount of the Leiter of Credit upon the presentation to thefissuing bank of Landlord's wriUen statement · 
that Landlord is entitled to make such drawing under thislll cose, it being understood that ifl.ancllord is a 1 

corporation, partnership or other entity, then such sin ement shall be signed by an ofliccr '(if a 
corporation), a general partner (ifa partnership), or any ou horizecl party (irnnothcr cntil)•); 

II) the LcUer of Credit will be honored by the issu ng bank without inquiry as to the uecurncy 
thereof and regardless of whether the Tenant disputes the ontcnt of such statement; and 

iii) in the cve~l of a transfer of Landloid's inlcrcsl in t!1c Building, Landlord shall translbr the Lcltcr i 
of Credit, in whole or in 1>11rl (or cause Ii substitute Jetter ?fcredit to be delivered, asnpplicablc) to the : 
transferee and the transferee shall assume this Leusc hI writing, and thereupon· the Landlord shnll, i 
withm. 1t miy tl1rther agreement between the •. parties, be rcll· sect_ by Tenant from all linhility therefor, and. , 
it is agreed that the provisions hereof shall opply to evc1 ! transtcr or nssignmcnt of the whole or ony 
portion of said Lclter'ol"CrediUo II new landlord. · · . 

If, as tl result of rmy application OJ' use by Landlord· f 111! or 1111)' 1>11rt of the Letter of Credit, the 
mnrumt of the Letter of Credit shull be less than the L Amount, Tenant slmll, within five (5): days 1 
thcreal\er, provide Lnndlord with an additional lcttcr(s) o 'credit in an amount equal to the deficiency , 
(or a replacement lctlcr of credit in the total a111ount of !he LC Amount) and any such additional (or · 
replacement) letter ol' credit shall comply with all of the pt'P,visions of this Article 26, and il'Tcnunt t}lifs , 
to comply with the roregoing, the same shall constitute a difault by Tcnnnt. · 

Tenant further cl>vcnants and warrants that it will neit 1cr assign nor encumber !he Letter ot' Credit, 
or uny part thereof and Umt neither Landlord nor its sue cssors· or assigns will be bound by any' such 
assignment, eneumhnmce, attempted assignment or an mptccl encumbrance. Without limiting the · 
generality of the foregoing, ii' the Leiter of Credit cxpire~carlicr than the Termination Date, Landlord 
will uccepl II rencw11I letter or credit or substitute letter · r credit (such rcnewnl or substitute letter ol' 
credit to be in errect und delivered ·10 Landlord, as opplica le, not Inter than thirty (30) days prior to the 
expiration of the Letter of Credit), which 1shall be lrrev coble and nutomatically renewable as 11bovc 
provided through the Lease Expirntion Date upon the smnd terms as the expiring Letter of Credit or such ; 
other terms as muy be ucccptnblc to Landlord in its rcn~' nable discretion. However, if the Lcl(cr or 
Credit is 1101 timely renewed or .a substitute letter of cred t is not timely received; or if Tenant !nils to 
maintoin the Lettc1; or Cred.it in t.he nmounu and in nccorda tco with the terms set tbrth in this Artic!c 26, 
Tenant shall nut be in clef'nult but Landlord shall. have ll c right to present the Letter or Credit to the . 
issuing bank in accordance with the terms of this Article 6, and the entire sum evidenced thereby shnll 
be paid lo and held by Landlord as cash (the "Cash Collat~ml") lo bo held as collotcral for performance . 
of ull of Tenant's obligotions under thi~ Leuse and for all 1osses mid damages Landlord may suffot us 11 
result of any default by Tenant under this J,case pending l'c1111111's delivery 10· Landlord_ of' the required 

I . 
! 
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replacement letter of'crcclit in.Ille LC Amo1111t and othc~wi ·e complyingwilh.nU orthc provis[ons <\flhis ' 
Article 26. Upon delivery of such replacement lcllcr off red it,. ony Cush Collateral heh.I· by Lmidlonl ; 
slmll be retu!·ned to Tenant. Lnndl?rd shalli h~ve the right o Im.Id <;osh Colla1crnl in a deposit uccohnt in ! 

the nam. c of Londlo_ rd 1~ncl ,comm1n_gle lhc. Cash .Collatcr I ,y11h ,_is.general assets.· ,and Tenont,hcrcby.: 
grants Landlord !l sccunty mtercsf rn the Cash Collaterul 1 cnant shall not be enlltlcd to any mteresl , 
corned on the Cash Collateral. ! · · ! 

If there shalr occur a cl~foull under lhe i.eosc beyond miy appl icablc grace period, Lund lord mu~•, bul 
without obligation to do so, draw upon thci Lcltcr of Credit and/or utilize the Cash Colloternl, In pnrl or 
in whole, to curc· m1y defoull of Tenant an~l/or to eompcnlntc Landlord· for any and all dmnogcs oJ ony 
kind or.miturc sustained or which moy be st1stnincd by Lan Hord resulting from Tennnt's default, Tenon! : 
a~rccs no! (o interfere in any WII)' with. p~ymcnt to Lnn lord of the proceeds of the Leiter of Credit. 
either prior to or lbllnwlng 11 "drnw" by Lnndlord of uny portion or the Letter of Credit, 1·cgnrdlcss or i 
w!1e,thc1: nny dispuf~ ?Xists between ·1:enanti nnd Landlord s to LEi11dlorc\'s right tCl drnw fr~m the _ILcller : 
of Crcch!. No conchuon or term of this Leqsc.shall be dcc1ncdtorenclcr'thc Lclter of.Credit eond1tionul 
lo justil)' the issuer of the Leiter of Credi! in foiling lo lim oi· a drm,•ing upon such Leiter or Credit in a 
timely munner. : ' 

Landlord und Tenon! acknowledge anci ogi·ec thot in 10 event or circumstunce sholl the Lcticr of i 
Credit or' any renewal thereof or substitute therefor or Cnsh Colliltcral be: : 

a) deemed to be cw treated as n "security deposit" within he 1i1eaning of'Colilhrnia Civil Code sdction 1 

1950.7; . , • · 

b) subject to the terms of such Section 1950. 7; or 

c) int~nded io serve ns a "security depnsit'~
1 
within the mcani11g of such Section 1950.7. 

The parties hereto: · · 

i) rec it~ that the Letter of Credit and/or Cush Collatcr I, 11s !he case 1118)' be, is not intended to serve 
as a security deposit and such Section 1.950.7 ond an) and all other laws, rules and rngulotions 1 

opplicalJlc to security deposits in !he commcrciol coi1te. t ("Security Deposit .Laws") shall hove. no 
appl icubilit)' or relevuncy thereto; 11nd , 

ii) waive any ond ull rights, duties and !obligations eill Cl'. party moy now or, in the fiiture, will hove 
rclnting to or arising from the Security Dcp9sil Laws. ! 

Notwithstanding any contrary provision or this Art cle 26 and subject to the conditions set forth 
iii the- las! sentence of this purogruph, !he ~C Amount sh II dccrcuse to (i) $371,251.01 as or the last 
calendar dpy or !110 thirty-sixth (361h) foll calendar month of the Term, (ii) $247,500.67 as or th1r Inst 
calcndor day or the forty-eighth (48111

) full colendar 11101 !h of the Term; (iii) $123,750.33 os of the 
Termination Dote; and (iv) $0.00 as of the Outside Date (i being expressly understood nncl agrcccj that 
each such reduction may bo occomplishcdi by delivery to Landlord or an amendment to the Letter of' 
C1·edit or a replacement letter or credit), i Notwilhstandi 1g the foregoing, the LC Amount shall be 
decreoscd only ii' (a) there docs not then! exist o dcfmil or breach by Tenant or its obligations or 
llobilities under this Lease which continues aftc1· the cxpi otlon of any applicoblc cure. period, an~I (b) 
neither this Lease nor Tenant's right lo possession of the Pr mises hos been terminated. , 

Tenant expressly acknowledges and agrees thut imle~s and until Lundlord receives the Lct!~r or ' 
Credit, Lund lord shull not be obligated lo. pny nn)' portion qr !he brokcrugc commission puyablc to Jones . 
Lang LaSalle jmrsuanl to Section 20.5 of this I.case or di~bursc any portion of' the A!fowancc (as such · 
term is dcline( in E~hibit B uttached hcreto:and made a par hereof), . • 

!REST OF PAGE INTENTIONA LY LEIT IJLANKI 
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· IN WITNESS WHEREOF, Lnndlord anc\ Tenant have d 1ly executed this Lease, eflcctivc the later of 
the date(s) i,1•ritten below. : · , . . ! . 

LANDLORD: 

DOUGLAS EMMETT 1995, LLC, 
a Delaware limilcdliabilily compnny 

By: Douglas Emmcll Mam11;\emenl, LLC, i 
· a Delaware limitedliab11ity company,, 

its Agent · 

By: Douglas Emmett.Manage111enl, Inc., 
nDelaware corporntion, i(s M1m11gcr 

By: ·• . /,,t VV'.A.{.. 1 ~ 
· Michael J. Means. . · : 

Senior Vice President · 

10• ")../,J, I I.) 
Dated: -----------,------

P.ilisad~s Prorn~nade / 7..ng.corn Inc. I ,\SI Oclobcr Is~ 2010 

TENANT: ·. 

ZAlcorvt I C. 
a D lawaroc 

By: 

Dnl d:. _____________ .;..,-. 

By:+-------------~:-

~i::t __ .,-----------,--
D111L:. _____________ _ 
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EXHIBfr A - PREMI ES PLAN. 

Suite 200 llt. 120 Ul'Oa' .. c hvny, Santll .,onica, C .... alifornia 90401 
Rcntalllc Arca: n11111·oxlmatel 17,260 square feet 

. Usable Aron: J1111ro)(imatcly 4,564 square foot 
(Mensnrcd 11111·s11a11t to the 111·ovislons fScclion 1.4 of the Lease) 

Palisade, l'romcnn<lc / 7.og com Inc / 1\S I Oelob<r 15. lOIU 

Initial Initial , 



1 EXHIBIT 
CONSTRJJCTION A REEMENT 

. CONSTRUCTION PERFOR ED BY TENANT 1 ' 

~.ccUon I, Sel~ction ofContrnclo1·, The cont!·actor con)ructing the Improvements shull be sclcc[cd by' 
I cnunt nm! sul11cct to Landlord's rcusonablc pnor npprova\. , , 
Section 2. Tcmrnt to Complete Consh·uclion, Tcnunt's rl cncrnl conlrnctor ("Contrnctor'') shall l'urnish 
mid instnll within the Premises those items of general con ·trnclion (the :.;'hnpro,•cmcnts"), shmh1 9. n the 
Approved Construction Drawings (11s dc11hcd by below). The delinition or the "Improvements'\ sliull ' 
incluc!e nil c~sts asso~iatcd with comp!elin~ the, llnproyeme1_1ts, including b11t n~l limited lo, ,~!>,ace . 
plmmmg, design, arelutccturnl, and cngmecrmg Ices, co1\traclmg, labor and matcnal costs, mumc1pol 
foes, plan check· and permit costs, an~ docume1it dlvclopmcnt und/or reproduction costs: The 
Improvements shaU comply in .ull respects with the fol owing: (i) ull stale, l'cdcral, city or quasi
governmcntnl lnws,. codes, ordinances a. ml regulations, as nc.h may apply uccmding to the rulings 0. fthc. 
controlling public official, agent or other ,person: (ii) np lic11ble standards or 1,1e American lnslirnncc ! 

Associntion (fonncrly, the Nntionnl Bourdi of Fire Unden •ritcrs) und the Nutional Electrical Code: (iii) : 
building matcriul mnnulhcturer's specilicut\ons and (iv) thq Final Plans und Specifications. ' , 

All Tcnunt selections or liliishcs shall be indicnted in tl10 Approved Construction Dr,1wings and shall ' 
be equal to ~r better \han the minimum Building standards and specilieut1ons. ! 

Any· work not sh0\\'11 in the AJ>prnvcd Construction D1 uwings or, included in the Improvements such 
as, but no! limited to, telephone service, l'utnishings, or ca iinctry, for which Tenant contrncts separately 
shull be subject 10 Landlord's policies sci forth herein. . i ' 

Notwithstanding uny!hing to the con(r(II')' herein; '1'01 ant.shall have no obligntion to pcrtonn the, 
Improvements and moy reduce the scope of the In p1·ovcmei1ts, provided, however,. Um! any : 
Improvements actually constructed shall comply with the I rnvisions hcrcoC 
Section 3, Ten11nt's Payment of Costs, Subject to Land onl's pnymenl or the Allowuncc, Tcnunt shall ' 
bcnr nil costs orthe Improvements, and shn.11 timely pay sj1d costs directly to the Contractor. Fron1 .. time 
to time, Tenant shull provide Londlord with such cv1dcnc .ns Landlord muy rcosonably re<1uest that the : 
Contrnctor has been puid i11 full for thcwor~ completed to date. ; 

In addition, Tenant shall rchnbtn·sc Lahdlord (up to nlmaximtm1111;1ount of$2,500,00) ·ror any and · 
ull of Lund lord's uctufil n.nd r. cnsonable otJ. t of po. ck.ct co~sts incurred in reviewing Tenant's Pinn:; and , 
Spccilicotions (us defined below) or tor :any other •'pe ,r review'' work nssociutcd with l.undlord's 
review ot'.Tcnunt's Plans and Specilicolions (the "Peer I eview Costs''), including, without lhnitution, 
Landlord's actual and reasonable out of J~ockct costs in timid in engaging uny • third porty engineers •. 
contrnctors, consultants or design specialists. Tenant sl all pay such actual and reasonable costs to ; 
Landlord within five (5) business days after Landlord's de ivory to Tcnantofu copy of the invoicc(s) for 
such work. · 

Notwithstanding unything lo the contrary herein, the cost or the Improvements to be provkjcd at · 
Tenant's sole expense shall not include, Tenant shall have no responsibility for and the Allowance/ shall 
not be used for, and, where applicable, 'Lundlo,rd shall I romptly reimburse Tenant for the tbllowing 
costs: (a) costs ·incUJTcd due lo the presence of l-lazarUous Mntcl'luls in the Premises or tho, Real , 
Properl)'; (b) pe'naltics ond late charges altributable to 4undlord's breach or this E:-:hibit B; a1ld (c) · 
sul11ect to the express provisions or lhis Exhibit B, any c~sts incurred by Lnndlord in connection with 
the Improvements other than the Administrative Fc,e (doliJ~cd below). , 

In addition, Landlord shall perform, construct und p~' lbr nny reno\'allons or other improvements . 
which Lundlord is required (by ony govern.mental uuthori y luwing Jurisdiction) lo muke to uny portion , 
of the Duilding outside of the.Premises, including the Con mon Areas, which arise out ofor arc required 
in connection with Tenant's completion ofthe lmprovemcmts. : 

The lailurc by ·rcnant lo timely pay such amounts 11s required under this Purngrnph 2 prior to the 
cxpirntlon of any applicable notice and/or cure periods sha I be a material default under the Lease, ' 
Section 4; Lien Waiver and Releases. , During the co~rse ol' construction Contrnelor shnll provide · 
Landlord with executed lien waiver and release forms as reasonably rc11ucsled by Landlord (including 
uny conditional or unconditional waiver and release fo11n

1 
in the form required under Callfornia,Civil 

Code Sections 3262(d), 3262(d)(3) or Section 3262(d)(4)) imd confirmation that no liens have been tiled , 
agoinst the Premises or the Building, lfuny liens arise uga,nsl the Premises or the Btiilding us n result of , 
the Improvements, Tcmml slmll promptly; nt Tenant's sple expense, remove such liens and provide 
Landlord evidence that the title to the Building and Premises have been cleared ol'such liens,. 
Section 5, Performance Bonds, Intentionally Delcte1l 1· · 
Section 6, Lnndlo1·d's Reimbursement for Costs. t.andlord shull pay to Tenun.t l'or the 
Improvements, un allowance, not to exceed the sum or ·10.00 multiplied by the Usable Arcn or the 
Premises (which is cquol to $145,640.00 und shall be her inaner referred to as the "Allowance")lo ho 
disbursed in uccordancc with Section 6.1 : below. Tenm~t acknowledges tlmt Landlord slmll have no 
obligation to disburse any unused portion or the Allownn1c aftcr'lhc date which is six (6) months aller • 
the Commencement Dale, I . 

' 

Pi1lis11dc-s Pronumadc/ Zng. CClm Inc./ AS I Oclab~r IS, 2010 r 
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EXHIBJB 
CONSTRUCTION ,PERFORME~ BY TENANT (cont'd) . 

• 
. Section 6. I. Dlsbm·scment ~f the Allowance. · r · : : 

n) Tenant rnwrovemcnt Allownncc Items. Except s otherwise sci forth in this Exhibit B, lhc: 
Allowm1cc shall he.disbursed by Landlord only 1hr I tc following items and cosls (cnllcclivcly lite' 
;'Allowm1cc Items''): ! · : ' , 
i) Pnymcnl or any space plmming, project mnnu emcnl, engineering or architcclum! Ices, and 
payment or the Ices incurred by; and the cost of doc uncnts and materials supplied by, Tenant and\ 
Tenant's consultants iii connection wil\1 the prcpornlio 1 and review of the P!m1s and Specifications; 
!I) the cosls of any ~Jcctric, telecom!n,l(nications :tnd < nta cabling and related equipmenl installed by ' 
fenunt, up to a maximum 1111101111! ol $ l 4,564.00 111 th aggregate; . I 
. . . I ' 

ill) The payment or plan check: pcrmil and I censc foes relating lo cunslruc!ion M !he 1 

lm1>rovcmenls; ' i · 
iv) The.cos! of construction oflho Improvements; ncluding without limi!alion, lcsting nnd i 
inspection costs, lloor loncling reinforcement costs, und contrnctors' tees 1111d gcnernl .condition~; 
v) The Adminislralivc Fee (as dcli'.necl below); 

.vi) Thccost ofony changes in the base building w en such changes nre required hy the i 
Approved Conslri.1c!ion Drmvings, suclj cost to includ nil dirccl nrchitccturnl and/or engineering 
tees and expenses incurred in conncctiqn (herewith; 
vii) S11les and use tmrns andTitlc 24\ fei:s; und . 

viii) All olhor permitted costs lo be cixpcnded hyTclnnt in connection with the construction of !he 
Improvements. ; : ' 

b) Disbursement of the Allowance. Diiring lhe canst uction of the lmprovemcnls, L11ndlord1 shall I.· 

make no more than six (6) disbursements (and not more than once per calendar month) of tho 
Allowance (and the Excess Improvements, il' npplicab c) for the Allownncc Items for the benefit of: 
Tenant and shall n11th01-ir.e lhc release of monies for ti] benefit or Te1111nt ns follows: : · 
i) · Disbm·sements, On or before the 25th day of he subject c~lendar month in which Tenant 
desires to request a disbursc111cnt durin~. the construe. t .01.1 nf the. lmp.rovcmcnts, Tenant shnll d(:liver • 
lo Landlord: (i) invoices marked "Pmd'', together ith n request for poymen! of the Conttactor • 
apJ>roved by Tenant, in a for111 to be: provided by I undlord,. showing the schedule, by trade, or , 
percentage ofcomplcllon of the Improvements, detailirig the portion of the work completed and paid 
lbr 11nd the portion not completed; (ii) :invoices from rcnanl's Agents (us defined below) for'labor 

_ rendered and materials delivered to lhel Premises; (iii)ixceuted mechanic's lien releases from ,all of 
Tenant's Agents which shall comply! with the appr l>riatc provisions of California Civil Code 
Section 3262. (d); and (iv) all other inforrn111io11 reasonn > y requested by Landlord. Within thirty (JO) 
days thcrenllcr, Lnndlord shnll deliver n check to Tenm tin payment of the lesser of: (A) lhc amount 
of lhc Allowance requested less 11 ten percent (10°0) .retention (the aggregate ammml ofi such 
rc!cntions to be known us I.he "F_ihnl Retention''.:- it bel1g.agrcc~ thnl if the contmet for constn.i.·cli<?n 
ol the Improvements provides !or a I 0% retcnuon, Sl ch rc1c11t1on b)' Landlord shall be applied 111 
conjunction with such contract retention and not in ac! lition to suet!'° retention), and (13) the balance 
of uny remaining uvnilablc porlion of the Allowance, not including the Final Retention, provided 
that Landlord docs not dispute any request for p11ymc t based on non-compliance of' any work with 
the Approved Construction Drawings, or due lo nny f 1bst1111dnrd work (i.e., work which does not . 
comply with Codes or is. not 11111terinlly,consislc11t will. the. (lpprov.ed. plans)._ Landlord'syu)'.mcnt of 
such amounts shall not be deemed Landlord's appro nl or ac.ccptimce ol the work lunushed or · 
malcrials supplied as set forth in Temmt:'s pnyment rcql est. 
ii) Final Retention. Subject lo the pmvisions of lhi. Exhibit 13, a check for the Pinal Rctcnlioll 
puyable, nt Landlord's option, cilher to · .. renanl or joint!! to Tcnnnt and Contrnctur, shall be dcliv. creel 
by Landlord lo Tenant following the completion or cm struc!ion of the hnprovemenls, provided that 
(i) Tenant delivers to·Landlord properly executed inc hnnlcs lien releases in compliance will.1: both 
California Civil Code Section 3262(d)(2) 11nd oithc Section 3262(d)(3) or Section 3262(d)(4), 
(ii) evidence of govemll!entnl npprovnl of the comp! lion of the Improvements; and (iii) Tenant 
delivers to Lnndlord n ccrlificalc from Tcnnnl's ar hitcct, in n form reasonably acceptublc to 
Lundlord, certilying that the construction ot'lhe lmprov ments hus been completed. 
iii) Other Terms. Landlord shall only be obligate~ lo make disbursements li'om lhc Allowance 

lo the extent costs are incurred by Tenant for the Allowance Items. 
iv) Failure to Disburse Allowance. It' Lundlord foils to nmkc any disbursement of the . 

Allowance Jbr hmm lidc Allowance Items within tl1irty (30) days 11l1cr Lundlord's receipt of 1111 
of the ilems in Ille clauses (i) through (iv) ofSectioh 6.1 (b) (I) above (and if one oi· more items 
required in said clauses (i) through (iv) is not doli~•crcd to Landlord wilh Tcnnnt's request, the 

. thirty (30) day lime period shall not be deemed tp commence until nil such items have been 
delivered in com1>letc lbrm), then Tenant shall pro!~1plly notil)' Lnndlord in wriling that Tenant 
has not received any such disbursemenls (the "li'ailnre to Disburse Notice''). Tcmmt shall 
deliver the Fuilure to Disburse Nutice in the manne~ required under Article 17 oflhc Lease to the 
property manager nl the properly mnnugemcnt of~ice of lhc Building and to Landlord nt 808 
Wilshire BoulcvanJ, Suite 200. Santo Monicu, Cflilbn1lu 9040 I Alln: Portfolio Manager. II' 

PA!i~:1dcsi-Prn111enade/ Zay C<tlll rnc I ,\SI Oc1ohcr I$, 2010 . 
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EXHIIll'J' 
CONSTRUCTION PERFORME BY TENANT(cont'd) 

. ! 

L11ndlord foils to mnke such ·dishurscmcnt (lh1. "Withheld. Amount'·) within lilleei\ (15) 
· business dU)'S aller Lm1dlonl's'rcccipt or the Fui urc to Disburse Notice, then Tcnunt shall hei 

entitle<,! to treat such Withheld ~m?unt as a redil against the Fixed Monthly Rent next· 
bccommg due under tbc I.case (which amount shull lhcrcufic1· be deducted lhnn av1\ilnhle. 
(111\u~n.ts or the 1\llow11nce). _Limdl?rd hereby ack1 mvl~dges and ugrce:s that Tenant's deli\!c1·y or: 
the \·mlurc to Disburse Notice to :L1mdl~lfd and the l1lken ( 15) bus111css day period provided · 
l~e1:cmnbovc. lbr Landlo_rd ~o pa): the )1/ithhcld timoU\l~ following Lm,1dlord's. receipt of such! 
h11lure to Disburse Nollce 1s 111 he,u .ot (nnd no\ 11( ndd1lion le>) ,m.1y noltcc requll'ements o •• r emc · 
periods otherwise required to be given to Landlord under the Lease. ! ' 

I 

Section 7, Retention of Professionals; ,Pl'c-Construcfon Rcc111it·emc11ts and A1•11rovnls, Prior to' 
Tenant or Contrnctor commoncing any woiik: I· · i 

11) Tcnunt shnll rclnin ,111 architect/space planner, subject lo Landlord's npprovnl, which approval shnll , 
not be unreasonably withheld (lhc "Architect") _to ·pre are the space plnn ("Space Pinn"). Landlord: 
hereby approves Shubin & Donnldsonj Inc. as nn nee ptnblc Architect. The plans 1md drnwit1gs to ' 
be prepared by Architccl shnll be kn\lWn collectively n the "Plaris nncl Spcci11cutions," ' · 

b) Conlri1cto1.• and the tire-lilb salcty, licating, vcntin , ah'~conditioning, plumbing, nnd ctebtricnl 
subcontractors shall be sul~iecl lo Landlord's ,prior rittcn approval, which approval shall not be 
unrcusonably withheld, conditioned 01· delayed. Co tractor shall provide Landlord with a true, , 
complete and correct ·copy of the construction col tract belwccn Contraclllr and Temmt.f All · 
subcontractors, laborers,. nmterh1lmcn, i and suppliers, and· the Contractor, Architect and Engjncers 
shall be known collectively as "Tenant,'s Agents". Du ing completion of the Improvements, neither : 
Tenant or Contractor shall permit any sub•contrnctors workmen, laborers, material or equipment lo 
come into or upon the Building if the 11se thereol~ in nndlord's reasonable judgment, would violate 1 

Landlord's agreement with.any 1mion providing work labor or services in or about the Building or 
disturb labor hannoll)' with the workforce 01· trndes 1cngoged in performing ~1ther work, labor or • 
services in or ahoul the Building oi• th~ Common Arc~s. Ir any violation, disturbance, interf¢rcncc : 
or contlicl occurs, Tenant, upon denulnd by Lcmdlor~I •. shall immediately cause all contractor:; or • 
suhcontrnctors or all mntcrinls c1111sing :the violntion, disturbnnce. interlbrcncc, di11iculty or conllicl, , 
lo leave or be removed lrom the Buildh\g or lhc Commr,n Arens imn1cdiatcly. . 

c) All Plans and_ Spccilica!lons shalli be sul1iecl lo Lundlord's reasonuble prior approval. • 
Notwithstanding anything c\mtnined :in lhis Exhibit B to the contrary, and without l1111iling .• 
Landlord's discretion to withhold its 111:iproval, il shnll \1.e.dccmcd rcasonohlc for Landlord to de.ny Its , 
consent to miy aspect of the Plans and ;Spcci fications pmt (i) ndverscly affect Building systcn-is, the . 
structure of the Building or the. snfo. ly;of the B\!\kling and/or _its occupnnls, (ii) would violat.e any 
go\'crnmcntal laws, rules 01· ordmuncm:;:and/or (111) wduld reqmre any changes to the base, shell and • 
core or the Building. Tcnnnt and Architect shall ver!I~•, in the lield, the dimensions 11ml conditions 
as shown on the rclc\'anl portions of' the base. building plans, and Tenant and Architect sh11ll be : 
solely i·csponsib(c· for the same, nn<l L!mdlord shall h~ve no responsibility in connection therewith. ; 
Landlord's review of the Plans and Specifications as ~cl forth in this Section 7 shall be. for Its sole • 
purpose and shall not imply Landlord's approval of~· IC same, or obligate Landlord lo review the 
same, for quality, design, Code compliance or other Ii ·e mutters. Accordingly, notwithstanding that • 
any Plans and Specifications arc reviewed by Lundlor or its space plonnc.'1·, archilccl, engi11eers and • 
consultants, and notwithstanding any advice or assi~tnnce which may be rendered to Tenant by · 
Landlord or Lnndl01:d's space planner, orchitecl, engineers, and consultants, Tenant agrees that 
Lundlord shall have no liability whatsde,•er in connecllion therewith and slmll not he responsible lbr 
any omissions or errors contained in the Plans Efrid Spcfi!icnlions. · 
Tenon\ or Architect shall supply Londlord with two%) copies signed by Tenant of its flnnl s/iacc. 
plnn for the lmprov~!11cnts before any arc!1itccturnl w rking drawi!1gs t~r cngineerin& drawing~ mve 
been commenced. I he Space Plan shall 111cludc a la tut and dcs1gnntion of nil oft ices, rooms and 
other partitioning, their intended use, and equipment t be contained therein. Landlord may request · 
clarification or more specific drawings lbr special use items not included in lhe Space ,Plan. · 
Landlord shall advise Tenant within five (5) business 4n~1s alter Lnndlord's receipt of the Space Plan 
for the lmprove111cnls ir the same is unsatisfoctory ol mcomplelc in uny respect. If Tenant is so 
advised, Tenant shrill promptly catisc the Space Plan to be revised lo correct any deficiencies or 
other mutters Landlord may reasmmbly require. . 
Upon approval of the Space Pinn by Landlord and Ten nt, Tenant shall promptly cause the Architect 
to complete the archileetuml and engineering drnwin~s for the Improvements, rind Architect, shall 
com1iilc o lillly coordinated set of architectural, str1.1ctuml, mcclmnicul, electrical and plumbing · 
working drawings In u form which Is complete to ollbw subcontractors to bid on the work and to 
obtain all applicable permits (collective .. ly, the "Constiluction Dmwings") .nnd shall submit the.smnc 
to Landlord for Landlord's approval. Tennnt shall sup >ly Lnndlord with two (2) copies certilicd hy 
the Architect of such Construction Drnwings. Lm1dlor shall advise Tenant within ten ( IO) business 
days ancr Landlord's receipt of the Construction rnwings. if the snme ure unsotisfoctory or 
incom1>lelc in any respect. Ir Tenant is so adyised, Tennill sh11II immediately revise the 
Construction Drawings in accordance with such r~vicw and any disnpprovol of Landlord in 
connection therewith. The Conslrnction Drawings n~ust be approved by Landlord prior lo the • 
commencement of construction of the Improvements by Tenant. Concurrently with Tenant's : 
submillal of the Construction Drnwings lo Lnndlord lo· its opprovnl, Tenant may submit the smne to 

Pnll,ad(• rrom(n•d• /7.Aij.mn Ind ,\SI (Moher I$, JOI O 
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EXHIBIT B 
CONSTRUCTION :rERFORME BY TENANT (cont'd) 

the appropriate municipnl au!lmrilics for all appl r.."llble. building pcnnit:i (provided thal suchi 
submtssion shnH be al Tenant's sole risk mid shall nol niter or modify Lnndlord's right to appmvc the: 
Construction Drawings in accordunc() with the lcrm hereof). Tennnt hereby agrees !hut ncilhc~ 
Landlord nor Landlord's consultnnts: shall be resp nsihlc for obtnining any building permit or: 
ccrtil1cnlc of occupancy (or lhi;-ir subsllmlinl cquiv11lc1 l) fol' the Premises and lhal obtaining the smnc' 
shull be Tenant's responsibility; J'rovidcd, however, thnl · Landlord shull cooperntc with Tcmmt in, 
executing. pcrtuit npplicalionsun performing other 1 1inistcrfal nets reasonnbly ncccssury to ,cnublc: 
Tennnt to ·obtuin m1y. such permit or:certilicatc of ccupuncy ut no cosl to Landlord. The final, 
Constrnction Druwings approved byi Landlord and Tenunt shall be herein reterml to os the: 
;'Apprnved Construction Drawings'',: No mmcrial clmnges, n1odilie111ions or altcrnlions in the/ 
Apprnvcd Constrnclion Druwings tnfl)': be mode witho 11 the priorwrillcnconsent ol'Lnndlord,;whieh; 
(;onscnt may nol be unrensonublywithhcld und. slmll c grunted or denied withilphrce (3) business; 

· days following submission by TcmmH IJ'Tcnunl de ires chai1gcs to the Plnns and Specifications, 
Landlord shnll not unre;isonably withllold its upprnv I of such clu1nges and the purties slmll 1:01111:ri 
and negotiate in. good faith to reach agreement on t 1c Plans nnd Spceificlllions nnd nny changes· 
thereto, In no event shall Landlord withhold its conse 11 or approvul lo any clements of the Plan:. and 
Spcciticn1io1is that ure consistent ,vith or represent u I gicnl evolution ol'lhc approved Space Plan. 

d) Prior to the commencement ofthe con'struclion of the hnprovements, and a Iler Tetmnt has accepted! 
. all-bids lbr th9 [mprovements, Tenant shall provide L ndlmd with a detailed breakdown, by trndc, or: 
the final costs to be incurred or w)lich have been incl1rred in connection with the dcsigll 11nd: 
construction of the Improvements to be performed by rat the direc.tion of Tenant or the Contractor,' 
which · costs form n basis for the amount of' the c nslmction contract with Contractor. • Such , 
breakdown shull include Contrnclor's overhead, pro]li, and lees, and an administrative fee equal to• 
$20,000.00 (the "Administrative Pee''), which shall deducted from the Allowance.and disbursed: 
to Landlord's managing ugcnt to defruy said agent's osts. for supc1'vision of the conslruction :of the 
Improvements; ; ' 

c) ~ontractor shall submit to L.andlord '.'erilicatlon or ,ublic liability and workmen's compcn~. ation . 
msurnnce.. · : 

O Landlord an~I T?nanl agree that il'thc t1nproveme111s a~c ilclually conslru~tcd by Tenant's Confmctor 
al n cosl winch 1s less limn the Allowm.1cc, there shallJ1c no monetary ad,1t1slment between Lnndlord I 
and Tenant or offset against Rent or other sums owe,1 by Tenant to Landlord under this Lease and 
the entire cost snvings shall be retained by LundlorI and relinquished by Tenant, subject lo the , 
express provisions ol'lhis Exhibit B. . 1 

g) In the event Landlord fails to provide and consent 01· pproval hereunde,r within the prescribed time • 
period (or, ifno time period is slated, '". ithin live (5) b~1s111css days alter Tenant's request), then such 
consent or approval shall be deemed to huvo been givc11 by Landlord. . : 

Section 8. Landlord's Admhiistratio11 of Constructio~. Tenant's Contractor and its subeontrhctors : 
and suppliers shall be subject 10 Lmidlord's reasonable ad1~\inistrntivc control and supervision. Landlord 
shnll provide tho Co111raclor and its subcontractors reaso1mhlc access to the Leased Premises soi as ·to 
timely complete the Improvements; reasonable use of th? freight elevators and loading docks r(lr the ; 
movement of Contractor's and ils,suhcontrnctor's materiall and laborers. ' · 

Tenant's subcontractors shall submit: schedules of ,nil work rcluting to the Improvements to : 
Contractor and Contractor shall, within five (5) busindss days. of .receipt thereof~ inform Tenant's 
subconirnclors of'any changes which are neccsslll)' thcrei, nnd T. ennnt's sub.contrnctors shrill adhere lo 
:.uch corrected schedule. Tenant shall abide by all rules made by. Landlord's Building manage~ with 
respect to the storage or materials, coordination of work vith the contrnctors of other tenants, and any 
other matter in connection with this Exhibj,t 13. Parking ~r Tenant's Agents shnll be prnvided without , 
charge. Landlord shall not charge Tenant 01· Tenant's A ents for use of the elevators and shall permit 
the elevators to be reserved for stocking as necessary. . 

From time to time during the construction of the Jmhrovemenls Tenant shall, upon request from_ 
Landlord, provide reasonable progress.reports to Lundlor<l" regarding the progress of lhe prepumHon ol' · 
plans and spcci11calions and the construction ol'the lmprol'cmcnts, In addition, Landlord shall have the 
right to inquire of'Tennnl from time. lo time regurding mec ings to be held between Tenant, the Architect 
and the Contractor, and shall have the right to ullend any such meetings, Frn1hcr, Landlord shnll have 
the right to require Tenant, Archilcct and the Contractor lo meet with Landlord to discuss the progress or 
the preparation of. plans and specilicalions and the co11struction. or the Improvements, us deemed 
reasonably necessary by Landlord. . I 
Section 9. Commencement Dnte, Tenant acknowledg~s and agrees that whether or not Te111111t has · 
completed construction or the Improvements, the Commel'1ccmen! Dote shall occur in accordance with 
the provisions of Section 2.1 oflhc Lease. · 
Section 10. Co11111lia11ce with Construction Policies. During construction of the ·1111provemcnts, 
Tenant's Contractor shrill adhere lo the Construction Pol cies spccitied hereinbclow, which represent 
Lundlord's minimum requirements for completion of the 11'1provcmcnts. . 

. CONSTRUCTION P?LICIES 
The following policies outlined nrc the construction J!rocedurcs for the Building. As a material 

consideration lo Landlord for granting Lnndlord's j1crmission lo Tenant to complete the construction 
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EXHIBIT 

/. 
"JIii 

CONSTRUCTION I?ERFORME~ BY TENANT (cont'd) 
. . I 

c) All electrical outlets (U;d lighting circuits nrc lo be p16pcrly identi lied. Outlets will l~e lnhelcd 011 . 
b~ck side nf <:nch cover plate. ; · i ; 

d) All clcctricnl and phone closets being used 111usth11vc f uncls closed und doors shut nl tbe end oi"cneh , 
du).·'s '. 1.·m:k, Any electrical closet that !.·.is opened with the panel cx1.)oscd must hnvc •. n work person 
present, , · : 

c) All clcctrichrns; telephone pcrsonne,I. etc. will, upon c, mplclion of their respective projects, pi'ck up 
nnd discord thoir trash lcuvmg the telephone and elcctr1cul rooms clean. If this is not complied! with, 
n clean-up will be conducted by the building janitors m[d the general contrnctor will he buck-clmrgcd : 
for this service. 

· f) Welding 01· burning with 1111 open tlmnc will not he 1done without prior npprovul of the Bujlding 
Manager. Fire extinguishers must be o_n hand at all tin~es, , 

g) All ·~anchoring'' of walls or supports. to,the concrete nrr nol lo be done during normal working hours , 
(7:30 AM - 6:.00 PM, Mo.nday.lhroug.hi Fridny). Thislvork must be. scheduled before or aficr!.these , 
hours during the week or on lhe weekend. • 

h) All core driUing fa 1101 lo be done during normnl w rking hours (7:30 AM - 6:00 PM, Monday • 
1h.ro,.1gh Frid.ay.) .. Thiswo.rk must be scheduled before rbr aHe.r 1l.1esc hours t.luring the week or o·. n the , 
weekend; : 

I) All HVAC work must be inspected by the Building · nginccr. The following procedures will be 
followed by the general contractor: , ··· . : 
i) A preliminary inspection of the l lVAC work in pr,grcss will be scheduled tlmrngh the Building 

omcc prior to the rcinslullation or the ceiling grid. I. ' , 
ii) A second inspection orthe HVAC operation will .~iso be schcd11le<l through the Building Oflicc 

nnd will luke /'Ince with the altendm1cc of the 1-1 V]AC contractor's Air Balm1co Engineer. : This 
ins1JCclion wil lake pince when the suite in questiol is ready lo he air-balanced. 

iii) The Building Engineer will lnspccl the conslruclim on a periodic busis ns well. 
j) All exis(ing thennoslnts, ceiling tiles, lighting fixtures ml air condilioning grilles shall be saved and 

turned over lo the Building Engineer. 
Goc)(I houscl,ce1>ing l'tlles. and 1·cg11h1tlons will be strictly enforced, The building office and · 
engineering de1iart111ent. will do everything possibl[ to malu~ your job easier. Ho,vcvc1·, 
coutraeto1·s who do not observe the consfrnclion 1>olie . will not b. e a. llowcd to 1>erfm·111 with ht. this , 
building, The cost of repah'ing liny damages that ar caused by Tenant or Tenant's contractor , 
during the course of construction shall be deducted fro1 the All°'vance. ! . 

. . : . I . . : 

LANDLORD: TE~ANT: 

DOUGLAS EMMETT 1995, LLC, ZAq.coM INC., 
.n Delaware limited liability company a D11nware corporation 

By: Douglas Emmett Mmmgcmenl, LLC, . 
a Delaware limited liability company, i By: I its Agent 

1 

_____________ _ 
By: Douglas Emme\! Management, Inc., ~:;:

1 
~: 

n Delaware corporation,· its Manager ·----~----------

By: . .-n---..--.-.-.-,--------- Dnt9d: ____________ _ 
· Michael J. Means, 

Senior Vice President I 
By:+-1 _________ _ 

D l I 
Nnnjc: ______________ _ 

a cc: I 
Till: 

Oat d: _____________ _ 
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EXHIBIT Bl • · • 
·. . CONSTRUCTIQN DY TENA ( DURING TERM 

1 

I, Ir Tenant wishes to nmkc a Tenant Chnngc, as spccinc<l in Section 12.12 o l'lhc Lease, such ·j·cnunt: 
Chnnge.shnll be completed pursuant to the provisions of8cclion 12.12ol'the Lease ond this Exhibit B
l. Tenant shnll bear all costs of snicl Tcnnnt Change. wl\ich shall he 1mid directly tn Tcnnnt 's gcnernl 
contrnctor ("Contructor"), \ 
2. Contractor shall complete construction to the l>remiscs purstmnt to the linal Pinn~ nnd, 
Spccili~ations llJll)l'OVCd in writi,ng by; ~an,dl~rd 11mt ·,rcnaet. (th? "Tcnnot Chan~e''), in compli~nce with: 
nll l1pphcable co( cs and regulnt1ons, fonont s selccllons f I lintshcs and mntenuls shall be mchcatcd on• 
the Plans m1d Spccilicntions, nnd shall be• equal lo or better than the 111inh1111111 Building .stondnrds and i 
spccifictiHons. All work not shown on th~ final Plm1s one Spccilkntiolls, hut which is to he included in• 
the Tenunl Ghange, including but not limited to, tclcphon service instnlluti()n, rumishingScor cubinetry, i 
shall be instullcd pursuant lo Lumllord'sreasonablc direct ves. . ; 
3. Prior to commencing un)' work: . . . , 
a) Tcm1!1! 's , proposed . Contractor ar!ci the Contract r's proposed H~11tii)g, ~e.nting,' an<I Air-, 

co11d1t10nmg, plumbmg, 11nd clcctrtcal subcontracto ·s shall be approved 111 wntmg by La.ndlord, • 
which approval shall not be unrcasonublywilhhehl, ondilioncd or delayed. · ; ' 

b) Dul'ing completion or any Tenant Change,. neither Tenant or Contmctor shnll permit an)' sub-: 
contractors, workmen, luborors, material or equipme 11 lo come into or upon the Building if the use' 
therco1: in Landlord's rcasonublc judgment, would •iolatc Landlord's agreement with any union 
providing work, labor or services ii1 or uhout the Building or disturb lubor harn\ony with !ho 
workforce or trndcs engaged in performing other w rk;- labor or services in or about the Building · 
or the Common Areas. II' any v1ofation, disturlmnc interference or conllict occms, Tcnnnt; upon· 
dcmund by Landlord. shnll lnunedi11tely cnuso all ontrnctors or subcontractors or all muterials 
enusing the violntioo, disturbnncc, interlbrence, dilliculty or contlict, lo lcnvc or be removed frmn 
the Building or the Common Arcus immediately. ~ , 

c) Contractor shall submit to Landlord and Tenant a wr ttcn bid tbr completion of the Tcnnnl Change. 
Said bid shall include Contractor's overhead, protit, nd lees, and, if the proposed Tcnmll Change 
is for cosme!ic work in excess ot' $50,000.00 in aggregate value per occurrence or for structural' 
work of any kind, upon completion ofsnid Tenant lmngc, Tenant slnill pay an nclministration lee. 
for supervision or said Tenant Chnngc equal to thre percent (3.0%) orthe total cost or the '11cnant 
Chnnge, to defray said ugent's costs for supervision rthc conslrnction. I 

4. Tenant or Contractor shnll submit all Plans and Sp ·cilications to Landlord, and no work on the 
Premises shall be commenced before Tenant hns receivfd Landlord's final written approval thereof: 
which shall not be unreasonably withheld,! delayed or cor~ditioned, In addition, Temmt slmll reimburse 1 

Landlord (up to a maximum mnount of $2,500.00 for m;1y and all of' Lnndlord's out or pocket' costs • 
incurred in reviewing Tenant's plans for! any Tenant Chungo or for any other "peer review'\ wol'k . 
ussociated with Landlord's review ol' Tenant's plans 101· any Tennnt Change, including, wiihoul :. 
limitation, Landlord's out of pocket costs: incurred in en~nging any third party engineers, contr~ctors, 1 

consultants or design specialists. Tenant shall pay such J,osts lo.Landlord within thirty (30) days aficr 
Landlord's delivery to Tcnunt o!'a co1iy oflhe ilwoicc(s) I 1· such work. · 
5. Contractor shall complete nll nrchitc~lllrnl nnd plnn 1i11g rc,•lcw and obtain ull permits, including : 
signagc, required by the city, state or county in which the il•remises are locutcd. · ' 
6, Contractor shall submit to Landlord veritieation o · public liability and workc1's compensation 
insurance 11dcquate to. llill.y protect Lnndlor. cl and Tcmmt I om and against any and all linbility 1o_ r 1 dc111h • 
or injury to persons OI' damage to property cnuscd. in or bout ?T by reason or the construction of any , 
work dorie by Contractor or Contmctor's subcontractors o suppliers. • ·. · 
7. Contrnctor 1111d Contrnetor's subcontractors and sup~liers sha_ 11 be su~jccl to Landlord's rcnsonnblc. 
administrntive ccintml and supervision., Landlord ~hall provide Conlrnclor and Contractor's 
subcontractors and suppliers with reasonable. access lo the !Premises, . · . · 
8. During construction or the Tenant Change, Contrnetor shall adhere to the procedures contained 
hcreinhelow, which rcpl'escnt Landlord's minimum rcq11ir4mcnts for completion of the Tenant Change, 
9, Upon completion of the Tenant Chnnge, Tenant s\~all provide Lnndlord with such evidence as · 
Landlord may rcnsonnbly request that the Contmctor hns ~ecn paid in full, and Contractor shall provide 
Landlord with lien rolcnscs as requested by Lnndlord, con~rmaLion th11t no lieo:duwe been tiled ng. ainsl 
the Premises or the Building. If any liens arise against I 1e Premises 1u the Building us a ·result of the 
Tenant Change, Tcnnnt shall immediately, at Tenant's olc expense, remove such liens and provide 
Lnndlord evidence that the title lo the Building and Premis shave been cleurcd of such liens. · 
IO. Whether or not Tenant or Contractor timely com~lete the Tcn11nl Change, unless the Lcnse is 
otherwise terminated pursunnl lo the provisions containcdlthcrein, Tenant acknowledges and ngrccs thnl 
Ten.nnt's ohligutionsu.ndcr the I.case lo pa.y Fixed MontlJy Rent and/or Additionnl Rent shnll continue 
unahnted. . 
11. In the event Landlord lilils lo provide and consent r approvnl with respect lo u Tenant Chnngc 
within the prescribed time pel'iod (or, ir no time period is stated, within five (S) busi1iess days nflcr 
Tenunt's-request), then such consent or approval shall be eemed to huve been given by Lnndlord , 
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. EXI-IJBIT 8~1 
CONSTRUCTION ~YTENANT DflJRING TERM (cont'd) . 

CONSTRUCTION r OLIC\' : 
The following policies oullined ore the eonslructio,~ procedures for the Bi1ilding. As a m111erial 

consideration to Landlord for granting Landlord's pcnni sion to Tcmu1l lo complete the constrbcticm 
contcmpluted hc1·cundc1', Termnl ngrccsi lo be boum by and · fbllow the provisions contained 
hcreinbclow: . • 
I, Administrntion 
n) Contractors to notify the mmmgcmc111 ollicc for the Building prior lo starling uny work. AU johs 

must be schcdqled by the genernl colilractor or sub- ontrnclor when no general contractor is1bcing; 

b) 

. c) 

d) 

c) 

I) 

g) 

h) 

I) 

2. 
a) 
b) 

c) 

3. 
a) 

b) 

c) 

d) 
c) 

used. · · 
The gencrol contractor is lo provid~. the l3uilding Manugcr with a copy of' the projcclecli work : 
schedule lbr the suite, prior lo the stm.·l of constrnclioh. · 1 
Conlrnctor will make sure lhnt a( least one sci of drnwings will have !he Building Mmmger's : 
initials approving the plans uml u copy delivered to ti e Building Office. • , 
As-built ·constrnction, including mccl11111icnl drnwin s mid air hulnncing reports will he subini!ted ; 
at the.end ofcuch project. · i · · ' · 
The HVAC contrnctor is to provide the foHowing items to the IJuilding Manager upon ,being 
nwurclcd the contrncl from the general contrnctor: , 
i) A plan showing the new ducting luyout, 11II upply and return air grille locutions and 1111 · 

thermostat toculions. The plan ~licet should als mclude the location of any lire dn111pc1's. 
ii) An Air Balance Report rcllcctitlg (he supply ai · capacity throughout tlic suite, which i:,i 10 be 

given to the Chief Building Eng_ineer nt the linilh nfthe 1-IVAC ins!allation. . 
All point bids should rcllect II one-iime !ouch-up , aint on 1111 suiles. This is to· be complclcd 
approximately live (5) days uller move-in dale. • 
i'hc general contractor 'must provkl<: for the rcmo,al of ult trash .und debris arising during the 
course ot' construction. At no tirnc arc the building's trash compoclors and/or dumpsters to be used 
by the. general contractor's clean-up i crews for the clisposal · of any trash· or dcbri~ nccumulatcd • 
during construction. The Building Oll1ce ussumes no responsibility for bins. Conlrnctor: is 10 

1 

111onilor uncl resolve uny problems wilh bin usage wi hout involving the Building Ollice. Bins arc • 
lo be emptied on II regular busis und n.cver allowed to overflow. Trnsh is to be 11laced in the b

1
in. · 

Con(ructor will include in their proposals 11II costs 19 include udditional security (if required), 
reslornlion. of carpets, etc. During !he conslructio1 of u Tcnan!, Chnnge; parking and elevator ' 
services will be provided to Conlraclor and its subco1 tractors and suppliers al no charge, · 
Any problems with construclion per tl1e plan, will he}wought to !he attention of and documented to 
the Building Manugcr. Any changes tlm! need nddjtimml work not described in the hid will be 
approved in writing hy !he 13uilding Manager. All 1on!rnc1ors doing work on !his projcc! should 
first verif.y the scope of work (as s!ulcd on the plnns before submitting bids: nol uHcr !he jo.b has 
~~- . . 
Hnildlng Facilities Cool'(lination · 
All deliveries ofnmlerilil will be made !hrough the plking lot en!rnncc. · ' 
Cons. !ruction male. rials and equipment will not be st<lrcd in m1y oreu Without. prior approval of' the 
Building Manugcr. ' 
Only the freight clevnlor is lo be used by constn clion personnel und equipment. Under no 
circumstances urc construction pers(mne[ with mufcrinls and/or tools to use. the _;opasscngCI"' 
elevators. · I · 
Houscl<eetJing . 
Suite entrance doors arc to remain closed ot all I times, except when hauling or delivering 
construction materiuls. 

1 

All construction <lone on the property that requires t[1e use or lobbies or Common Arcn corridors 
will hove carpet or other 0oor protection. The lbllO\~ing arc the only prescribed mclhods allowed: 
I) Mylnr: Extra heuvy-duty to he !aped f'rom the ft'~lght elevator to !he suite.under construclion. 
ii) Mnsonitc: 1/4 inch Panel, Toped to floor and aqiplning areas .. All corners, edges and joij11s to 

have udequo!e anchoring to provide safe and "(rip-free'' lrnnsitions, Malcrials lo be extra 
heuvy-duly und instullcd f'rom freight clevato1· to 1/ic suite under construction. 

Res!room wush busins will no! be used lo lill bucket~, make.pastes, wash brushes, c!c. If lilcilitlcs 
arc required, arrnngemcnls for utility closcls will be npnde wi!h the Building 0111cc. 
food and related lunch debris urc no! lo be tell in the ~uitc under construction. 
All areas the general conlrnctor or their suh•contrac1~·s work in must be kept clean. All suites the 
genernl contractor works in will lmve;conslruction cl bris rcn.mvcd prior to completion inspection. 
This Includes dusting of all window sills, ligh! dil l1sers, clcuning or cuhinets and sinks., All 
Common Areas arc lo be kept clean or building mate ia(s ut all times so us lo allow lcrmnts ucccss 
to their :miles or the building. . . 

! 
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. EXHIBIT B l . 

CONSTRUCTION 8~' TENANT DURING TERM (cont'd) 

4. Constl'uction Rcquiremcnfa . 
All Lifo mid Si1fcty and ap1llicablc Uuilding- C. odes viii be stl'ictly enforced (i.e., tem/>cred '.glnss, 
fire clnm~crs, c~lt signs, smoke det~ctors, alnnns, etc.). Prior coordination with ! 1c Bu.ilding 
Mum1gcr ts required. · : 

I>) 
c) 

Electric panel schedules must he hr~rnght up to dote i
1
knti(ying all new circuits added. . 

A.II elec!rica! outlets and lighting circui!s arc lo be 1topcrly identified. Outlets will he lnbcled on ' 
back side ol' each cover plate. 

d) All electrical mid phone clos~ts being used 111.ust hav •JJm~els replaced and dmws shut at the end of 
. each day's work. Any clcctncal c.lo~. et that .1s opcnf. w. 1th the pnncl_ ex.pose. d must have u:. wmk 
person present. : , 

e) All clccti·icians, tc!cphone pcr~onncl,i etc. will, upot cmnplction of tlicir respcct_iv7 projects; p)ck : 
up nn<l discard their trnsh leaving the1tclephonc and ·lcctncal rooms clcnn. If U11s 1s not complied : 
with, a clean-up will he conducted byi the buildhlg ja lilors and the .general contractor will be hnck- : 

t) 

g) 

h) 

charged for this service. ' 
Welding or burning with an open flame will not be done without prior approval of the Bullding ; 
Manager. Fire extinguishers must be on hund at all tines; · . _ , 
All "anchoring" of walls or supports to the concret arc not to be done during 1iormnl working : · 
hours (7:30 AM - 6:00 PM; Monday thrnugh· rriday) This work 11111st be scheduled before 011 atlcr , 
these hours during the week or on thc:wcckemt . : 
All core drilling is not to be done during normal \\ lrking hours (7:30 AM - 6:00 PM, Monday 
thro\1gh Friday). This work must be scheduled befo ·e or a Iler these hours during the week or on : 
the weekend. ' 

i) All HVAC work must be inspected by the Buildhig Engineer; The following procedures '".ill be 
followed by the general contractor: : · i · 

I) A preliminary insP,ectlon or the HVAC worl· in progress will be scheduled through the ' 
Building Oflice prior to the rein~tnllation of the ceiling grid. . ' . 

ii) A second inspection or the l·IVAC operation !\'ill also. be scheduled through the Building 
Office and will take place wi'th the allcndm cc or the HVAC contractor's Air Balunce 
Engineer. This inspection will take place wl en the suite in question Is ready to be air-
balanccd. 1 

Iii) The Building Engineer will inspect the construe ion on u periodic bnsis as well. 
j) All existing thermostats, ceiling tiles, lighting lixtur~s and air conditioning grilles slmll be saved 
nnd turned over lo the Bi1ilding Engineer. 
Good housel,ec11ing rules and regulations will be st ·ictly enforced. The building office! and 
engineering. de1lllrtmcnt will do cvol'yfhing 1>0ssibl to . mnl,e your job easier, However, 
eontractors who do not observe the eonstrnction policy will not be allowed to perform within this 
building. The cost of re1mlring any dnli111ges that n1·e caused by Tenant or Tenant's contractor 
during .the.course of eonstl'llclion shall b~ dedm:ted fro1 1 Tenant's Allowance or Tenant's Secul'ity 
De1>osit1 ns 11p11ro111·iate. 

LANDLORD: 

DOUGLAS EMMETT 1995, LLC, 
a Delaware limited linbility company 

By: Douglas Emmett Management, LLC, • 
n Delaware limited liability company. 
its Agent · 

By: Douglas Emmett Management, Inc., 
a Delaware corporntion, its Mmmger 

By:.~~~~------
lvfichncl J. Meuns, 
Senior Vice President 

Dnted: _____________ _ 

PAli~ildcs Pr\\fncnadc/ Zag com l1K'. I 1\S I Oclol\Cr IS, 2010 

TEjANT: 

zAd.coM INC., 
a De aware corporation 

lly:_ -~-----------
Nanr=-. _____________ _ 
Tillei' _____________ _ 

I 
Dater!: 

I By:+-1 __________ _ 

Nunr-------------

Titl, 

Datckl: ______________ _ 
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EXHIBIT ' 

RULE,S AND REGU~ATIONS 
BlJIW_ING RULES AND 'EGULATIONS . 

I: i\cl'css, Tcnunt nnd/or Tenant's agents, clicntsj contruclors,. dii-cctors, employees, invitees,· 
l1ccnsccs, officers, partners or shnrchol~lcrn shi1II <ml• use the s1dcwnlks, cntrnnccs, lobby(ics),, 
gar.1_1.gc(s), elevators; sln·i.1-wa>'_s, nnd ,_mblic corridors us an cans oJ'ingrcs.s uml egress, nndshull lakc. such•, 
actions ns ma)' n:nsonably be neccssnry lo ¢nsurc thnl the , nmc rcmnin tlnobstrnctcd nt all limes. : 
.. . The cntrunce. and exit doors to the Pr¢miscs ore to b kept closed at nil limes except us rcquil~d for· 
orderly passage lo nnd from the Prcmisies. :Except on bulc~nies available for the joint or exclt1sivc use or: 
Tenant ns otherwise specified hercinnbo1•e, Tenant shn I not permit its agents, clients, contrnctors : 
directors; employees, invitees, licensees, officers, porlne1s or shurcholdcrs to loiter in uny purl ol' th~'~ 
Building or obstruct any mcuns of ingress or egress. Te/tnnl shall nol cover 1my doors, und shnll 1101 ! 
cover nny wlndo,v, other limn with ver!icul or mini-blinds prc-upprovc<I in writing by Landlord. : 
Lm1~lord spc;cincnlly dlsopprovcs the instnllation or my film or loil covering whaLsoevet on the : 
windows of the Premises, : · . ' 

Neither Tenant, nor its agents, cli~nts, contrnctot, directors; employees, invitees, licensees, 
officers, partners· or shareholders shall go up on the ro f or onto uny bu I cony serving the Building, 
exc~pl upc>!l su~I! rool~ portion thereof, ;or bnlcon)'. us may be conliguo~1s lo the Premises rind is 
dcs1gnntcd 111 wntmg by Landlord us o rool,deck, rool-gurl!en nrcn, or exclusive use balcony urea. ; 
2. · Restroom F11ciliCies, The toilet rooms, toilets, u inuls, wnsh bowls nnd oiher 11ppnratu~ (the 
"Restroom Pncilitics''), whether contulned iin the Cornmo .Areas or tho Building nncl/or the interior or 
the Premises; shall not be used for nny purpose other Um 1 I hut for which they were designed. Tcmmt 
shnll not pennil its. agents, clients, contrnctors, direct rs, employees, invitees, licensees, (lfficcrn, 
partners. or shareholders to throw foreign substE1t1ccs of my kind wlmtsoe,•er 01· papers not specifically 
designated for use in the Restroom lacilities down nny toilet, OJ' to dispose of the same in any way 1101 in 
keeping with the lnstrnctions provided lo Tennnt by the 1~mnagemcnt of the 13uilding regtll'ding snme, 
and Tenant hereby specificolly ugrecs to reimburse Lm1dlprd· directly 1hr the expense of any breal(ugo, 
stoppage or damage resulting J'romTenm.1t's violation of this.rule, . : 
3. Henvy Equi11me11t. Landlurdrescrv<,1s the right, in ~ondlord's sole discretion, to decline, limitor 
dcsignnte the locution for installation of' any safes, other tjnusually heoV)', or unusually large objects to 
be used or broughl into lhe Premises or the.Building. In ench case where Tenant requests instullnli~n or , 
one or more such um1s1mlly heavy itcm(s),' which request shnll be conclusively evidenced by Te1i1111t's 
effort lo bring such ite1n(s) into the Buiklin'g or Premises, rennnt shall rcimbursoLnndlord for the :costs 
of any .cnginccl'i11g m· structural annlysis required by Lm dlord· in connection therewith. In all erases, 
each such hcnvy object shnl! be plneed on !\ 111etnl stand or metal plates or such olher mounting detail of 
such size as shall be prescribed by Lundlorc!. · . 

Tenant hereby indemnifies Landlord agninst any clan age or injlll)' done to persons, plnccs, things 
or .the Building or its. Ccimmon Arens when such doma c or h1iury ·/irimnrily arises out or Tenant's 
instollntion or use ol' one or more unusunl!y1 heavy obieots. Temmt furl 1er agrees to reimburse Lanµlord 
for the costs of repair ofuny damage done 'to the Building or property therein by putting in, taking out, 
or mnintaining such safes or other um,stmll)( heavy objects. · · 
4, Trn11s1mrtatio11 of Freight. Exeepti EIS otherwise greed to by Landlord in wriling, Tcnnnt or 
Tcn11nt's ngenls; ~licnts, c<Jntroetors, directors, employc~' s, invitees, licensees, oflicers, partners or 
shareholders shall only earl)' freight, 11.Jrniturc or bulky ma erinls in or out of' lhe Building before or'oller_ 
Normnl Business Hours, (as thnt term is defined in Sectio 1 8.1 of lhc Lease). Tenant may only inslitll 
and/or move such freight, lilrniturc or bulky material nn,r previous written notice of its intention to 
complete such II move, given lo the ornce or_the Buildin~ The persons nnd/or.compnny employed by 
Tenant.for such work must be professional movers, reason. bly 11cccptable to Landlord, and s111d movern 
must provide Landlord with u certificate ol' insuran ·e evidencing the exi~tencc of' worker's 
compensation and all risk liability coverage inn minimum mount of$2,000,000. 

Tennnt may, subject to tho provisions or lhe imm{diatcly preceding paragraph. move freight, 
ll1rniture, bulky matter and other mnlel'ial in or out or the ,Premises on Snturdays between the !mu.rs or 
8:00 A.M. and 6:00 P.M., provided !_hot Tenant pays in ai·imec for Landlord's rensonnbly anticipated 
ndditional costs, If any, for elevator operutors, security gu trds and other expenses mising by reason or 
such move by Tenant. · 
5, Fla11111111lJle Materials. Except for such limited quo llitics ol' 0111cc materials and supplies us ore 
customarily utilized in Tennnl's normal business opera ions, Tenon! shnll not use or keep in the 
Premises or the Building nny kerosene, gasoline, llmnmnbl or combustible lluid or mntcrlul, other than 
lhose limited quantities of normal business opernting motefials as muy rcnsonnbly be necessary fol' the 
operation OJ' maintennnce of office equipment. Nor shnll ·~enanl keep or bring into the Premises or the 
Building imy other toxic or hazul'dous material specifically ~isnJlowed pursunnt to California· stole law. 
6. Cool<lng / Odors / N11isn11ces. Tenant shall not pcrlnit its ngents. clients, contractors, directors, 
employees. invitees, licensees, ollieel's, partners or sharejmlders to engnge In the prcparnlion nnd/or 
serving or foods unless the Premises includes n sc11:contuined kitchen nrcu. Nor shnll Tenant permit the 
odors arising from such cooking. or 1111y other improper noises, vibrntions, or odors to be emanate from 
the Premises, Tenant shnll nol obtain for use in the Premis\ls, ice, drinking water, food, hevernge, towel 
or other similar services except nl such re11son11hlc hours m:1d under such reasonable regulations as may 
he specified by Landlord. I · 
rali,ados l'rom~oadc 17-<>s com Inc./ ,IS/ Oclobcr IS, 20!0 I 
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. EXI-IIBIT 
RULES AN;D REGULAT ONS (cont'd) 

rA. -
. Tc11~11l}1erehy ngre_c~ lo instruct all p9rsons entering th~ Prcmises lo e?mply_ wilh the requirements 

ot the 13m_ldll\g, ~)'. adv1smg ~II pcrspns q1_1tedng ll~e Pr 1111ses thnl smokmg ol any tobacco or!other 
substance 1s prohibited at all tunes, cxccplj 111 such Comm n Arens located outside the Building as m11y 
be designated by the Building nrnnagementl : 
. 'l'cnnnt __ shall not permit Tenont's ~gents, c_lien!s, contractor~, directors, employees, invitees, j 
hccnsces, of11ccrs, partners or shareholders to lnterlere m ny way with othertenunts of the Building or : 

· with those hnving business with them. : : . 
Tenonl shnll not permit ils ugonts, cUents, contrnet rs, directors,: e111ployccs, .invitees, 1icc/1sccs , 

ofl1ccrs; pnrli1c1·s.01• shareholdernto bring o:r kcc1> within ti e Building any nnirnal, bird or bicycle, cxccpi ; 
such seeing-eye dog m· other disnhilily ·assistance type an nrnl as may comply wilh the requirements or . 

· any handicnpped ordinances, having ,i11risdictim1 therefor; · · , • 
Temmt shnll store its !rush und garbage .within. lhe~l•rcmiscs. No material shall be placed in the : 

!rash boxes or receptacles if such nrntcrinl !s u har.nrdous •astc or toxic substance or is of such a nnture 
lhnt Its disposal in Landlord's ordinary nnd customary 1111 nner ofremoving and disposing of trnsh and : 

.

garbage w.01.1ld b. ca ' .. ·iolnt.ion ot··.any lnw; or.din.ance or conf>nny. r·e. g. ulalio •. n governing suc.h disposal .. All garbage and rel\1se disposal shall be mnde only. through entry ways and elevators provided fori such . 
purposes and at such times as Landlord: sl\ull designate. s and .when directed by Landlord nnd/or if 
rcq11ircd by any governmental agency having jurisdicl on therefor, Tenant shall comply with all : 
directives lbr recycling and scparntion oftritsh. . 

Tenant shall not employ any pci·son to do janitorial ~vork hi any part ~!' the Premises without the 
prior written consent of Landlord,which co

1

nscnt may be\\ ithheld in Lnndlord's solo discretion, , . 
Landlord reserves the right lo exclude or expel fron · the Building any person who in LandJord's 

sole discretion is intoxicated or under the influence or liqu~r or drngs or who, lll any manner, engages in 
nny acl in violatio1i orthc Rules and Regultjtions ol'the Bujldlng. : 

Tenant shall not conduct any public t11' private auc_li911, fire sale or other sale ofTennnt's· pcrso1ml 
property, llirniture, fixtm:cs m· equipment or any other pro1 crty located in or upon the Prcn1iscs, without • 
Landlord's prior written consent, which consent shall be in Landlord's sole discretion. • · 
7.. Stor~gc. Tenant may only store gdods, wares, or merchandise on or in the Premises in :areas 
specifically designated by Lundkfrd for such storage, C , • 

8, Directives to Management. Tenant's rcquircmcnls, olhor than those Landlord spcciticnlly ~grccs 
to perform elsewhere in this Lease, shall only be attended o upon the Builoing management's receipt of, 
Tenant's written request therefor. Landlord's employee shall not perlbnn any work or do anylhing 
outside of tl.1eir regular duties unless und~r special instrrc.tion from the Building managemcnU No 
security guard, janitor or engineer or otncr employee o1 the Building management shall admit any 
pcr~o~ (Tenant _or otherwise) to t)1e Prenti.ses. withol!t riP~?ilic instructions from the Ollicc of the 
Bu1ldmg and wntten authorlzutlon 101· such:adn11ttance lrm I cnant. . . . ; 
9. l(cys and Locks. Landlord shall furnish Tenant wi h two keys to each door lock existing in lhc 
Premises. · Tenant shall reimburse Landlord u rcason11blp charge lbr these and any uddilional keys. 
Tenant shall not be permitted to have keys made,.nor shall Tenant' alter nny lock or install a new or . 
aclditlonal lock or bolts on any door or lhQ Premises v.•ith~ul Landlord's prior written consent. Tenant 
shall, in each case, furnish Landlord with a :key for any ad9ilional lock installed or changed .by Tenant or 
Tenant's. agcnt(s); Tenant, upon the expiration or carli9r termination or lhis Lease, shall deliver lo ; 
Lnndlord all keys in the possession of Tenant or Te~ant's agents,. clients, contractors, directors, . 
employees, invitees, licensees, officers, p,frtncrs or shurcl1olders for doors in the Building, whether or . 
not furnished to Tenant by Landlord. 111 Tenant, or Tenant's agents, clients, contrnctors, directors, 
employees, invitees, licensees, oflicers, p11rtners or slmr~llOlders, lose or misplace any kcy(s) to the • 
Building, Landlord shull, in Landlord's sole discretion, eitlter replace said key(s) 01· re-key such locks as 
may be affected thereby, and Tenant slmll reimburse Lundi rd for all such costs of such re-keying and/or 
replacement. . 
JO. Solkltation. Tenant and/or Its agents, cllents,~contrnetors, directors, employees, invitees, 
licensees, ollicers, pnrlncrs or shareholders shall not per. it any canvassing, peddling, soliciling and/or 
distribution or handbills or any other written materials to ccur in the Premises and/or !ht: Building.,, nor · 
slmll 'renant or Tenant's agents, clients, contractors, dire tors, employees, invitees, licensees, officers, 
pmtncrs or shurcholdcrs enguge in such soliciintion or dish ibution activities. 
11. Retail Sales, Services and Ma1111fact11l'i11g P1·ohlbi ed. Exccpl with the 1>rior written consent of . 
Landlord, Tenant shall not sell, or permit the retail sale o~, newspapers, magazines, pcriodicnls, theater 
tickets or any other goods or merchandise lo the general ublic in or on the Premises, nor shall Tenant · 
carry on or permit or. allow any employee or other per on to carry on the independent business of 
stenography, typewriting 01· any simila~ business in lor from the Premises tbr the service or 
accommodation of other occupants of nn)! other portion ~>I' lhc Building. Tenant shall not permit the 
Premises lo be used for manulbcturing ori tbr any illegal uctivity of any kind, or for any business or 
activity other limn for Tenant's speci fie use. 

1 12, Cl1Angc in Nnmc or Addt'ess. Landlord shall h~ve lhe right, cxercisnble without 1101icc and 
without liability to Tenant, to change the name and street a !dress of the Building, 

l'alL<odes P10111<11ade / Zag com Inc. I ,\SI October 15, 2010 (~ • / 
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, EXHIBITC. 
RULES AND REGULATI NS. (cont'd) 

18 -
13 . . · Projcclions from Premises, Tenon! shall not instoll any rodio or television antenna, loudsp~okcr 
or other device! on the moJ' or the exterior,walls of the B tilding or in any flrcn projecting outside the 
interior walls of the Premises. Tenant shall not install or permit to be i .. 1st111lcd any awi1ing~ air 
conditioning.ur~its or other projections, withput the prior wiitlenconscnt of' Landlord. •' 
14. S111JCriori,ty of Lease. These Rules nnd Regulntions, re in addilioi1 lo, .and shall not he construed 
to in nny way 1 •. nodilY or mnct.1d, in who lei, or in part, the !covenants, agreements or provisions of. this 
Lease. If u confliol or disngrcemenl bctwc.en the Lease m d these Rules becomes apparent, this Lease 
shall prevail. i , . . . t 

15. Changes 'to Rules 111111 Rcgulntions, Provided suc/1 changes do not materially hnrrn Tenant's 
ability to condtlct its nornrnl business operations, Lundl1rd shall retain the right to change, add or 
r~sci1.1<l pny rule or rcgul11tlon cot~taincd herein, .or to. mak~ ~uch other nnd n!rthc,: .rcasonn~1lc and .non
d1scr1m111ntory /lulcs and Regulations as In\ Landlord's solf Judgment i11ay,. Jrom tune (o tune, become 
necessary for tljc management, safoty, care and cleanliness of the Premises, the Building qr the Parking 
Fuci[ities, or for the presen•otion of good. order therein, 01 for the con,1e11ic11ce of other occupnnls und 
tcnonls \hercin,iso long as such rescission, addition, defcti1

1
n or change is lhercafier rcusmmbly :ipplied 

lo oil occupm1ts!orthc Building affected thereby. I J · . ' 

. i . PARKING RULES AND R~GULATIONS . 
A. Tenant sh~II strictly comp!).' with oil 1i'.oslcd speed Ii its, dircclimrnl signs, yield ~igns, stops ~igns 

and nil otljcr signs within or about the parking focilili s. · . · 
D, Tenant sh?ll rcgistc1· oil vehicle license (>late numbers ~"ith the Building mnnagcmenl. , 
C. Tenant shall be responsible for the cost or repoiri!g nny dmnagc to the parking facilities or 

cleaning. n.n>.' debris created or fell by Tenant, includh g, without limitation, oil leakage from motor 
vehicles P!lrkcd in the parking facilities under its ausp ccs. • 

D, Landlo1·d, i in apdition IQ reserving the right to designate one or more nreus solely for visitor 
parking, which areas 111ay be chnngcdiby Landlord fr m lime lo time with or wilhoul prior nolicc 
to Tcniml\ reserves lhe right to allocate additional visitor spaces on any 11001· or the parking 
facilities; !Tenant shall not park nny ~·chicles in any spaces designated as ·visitor only spaces or 
custome1· Spflces within the parking focililics. 

E, Tenani sh!all slriclly comply with all rttlcs, regulat ons, ordinances, speed limits, and slalulcs 
affecting l~nndicnpped parking aml/or ~cccss, and sho .1 not park any vehicles within the fire lanes, 
11long parking curbs or in striped areas; · . 

F, Tenant sh~ll onfy.usc th~ number of'ptirking permits. llocoted to it and shall not permit mt)re:thnn 
one o(· its jcrn~loyecs to ulil_iz~ the smi1c parkin& p~n 1it .. ~mtdlm~l rcsc_rvcs the. right 10 assig!1 or 
re-assign parkmg spaces w1thm the Pnrkmg fnc1ht1e to 1 cmmt lrom 11111c lo tnnc, and provided 
Landlord ,is required to do so by renson of' on)' act/on nrising out or a governmental nmndatc 
imposed dn Londlord, Landlord further reserves the 1·ight al any time to substitute nn equivalent 
1111mbcr o~,, p~rkin.g sp~ccs in a p_ar. king! facilities or sul te11w1ean or surface purklng liteilily within a 
reasonable d1slancc ot the Premrnes. . 

G. Except with Landlord's managing ogcnt(s)' prior wri ten consent, Tenant shall not leave vehicles · 
in the parking lhcilitics overnight, nor park any vbhicles in the parking lhcilitics other 1111111 
automobiles, motorcy~lc~, 111otor-~rivc1_1 ()I' not}·lllotdr-drlven bicyc. l~s o~ lbur-wheckd trucks or 
v11ns. Landlord may, 111 its sole d1scrctmn, dcs1gnatclscpmntc ureas tor b1cyclcs and motorcycles. 
Tenant sh··.n11 ensure Lhnt vehicles park• Ing in the pm;·lng. facilities by using the parking pc1:mits 
nssigned to Tenant sh111l be parked entirely within th striped lines designnting II sinf?le space and 
are nol sq situated or of such II width or length as o impede access lo or egress lrom vehicles 
parked in ncljacent ureas or doors or loading docks. r 1rther, all vehicles utilizing Tenant':; purking 
permits shall nol be higher thnn any height limilotion that muy be posted, or of such a size, weight 
or dimension so tlml entry of such vehicle into the plrking facilities would cause any dmnage or 
injury thereto. · 

H. Tenant .shall not allow any of the vehicles parked usit g Tctmnt's permits, or the \•chicles of any of 
Tennnt's suppliers, shippers, customers or invitees to be loaded or unloaded in nny arco other than 
those specifically designated by Landlord Jbr loading.I , 

I, Tenant shall not use or occupy the parking facilitifS in any manner which will unreasonably 
interfere with the use of the parking focilitlcs by 9_thcr tenants or occupnnts of the Building. 
Without fimitnlion, Tenant agrees to promptly turn 1off ml)' vehicle alarm system activated: und 
sounding an alarm in the parkii1g facilities. In the event said alarm system foils to turn oll'and no 
longer sound an intrnder alert Ii Ileen (15) minutes nil~. r commencing such nn alarm, Lundlord nhnll 
rcser\'c the right to remove the vehicle: from the pnrkhlg facilities nt Tenant's sole expense. 

J, Tenant neknowlcdges that the Rt;lcs and Regulation~ as .1msted herein shall be in eflcct twcnly· 
four hours per dny, seven days per week, without cxccplion. 

K, Tenant acknowledges that the uniformed guard ofliccrs mid parking attendants serving the parking 
facilities ore authorized to issue verbal and written \yarnings of Tenant's violations of any or the 
rulcin111d regulations contained herein. Except in th~ case of' a car alarm continuing to smmd in 
excess of a maximum of 111\cen (15) minutes, in which case no ll1rther notice by Landlord shall be 
requited. II' Tenant or Tenant's agents, contractor~!\ directors, employees, officers, partners or 

Pnlis.1Ji:s Promenade /'Zog.cflln lne. I ,\S / Octobec IS. 2010 I 
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EXHIIIIT I 
MEMORANDUM O'li' LEASE TEiM DATES AND RENT 

To: 
I, 

ZAO.COM INC. 
120 Broadway, Suite 200 
Snnta Monico, California 90401 

Re:Lc11sc dated October 15, 2010 bctwc~n DOUGLf\S EMMETT !995, LLC, u Dclnware llmilcd 
liability company ("Landlord~'), und ZArnCOM INC., a Delaware corporation ("Tenant") concerning 
Suitc200 on the second (2" ) noor or tljc o11icc huildi 1g located al 120 Broadwny, Snnta Monica, 
Culifomia 9040 I · · 

I. The Lease Term shall commence 011 or has comm need on ------ ("Commcncrment 
Date'') for a term of ______ ending on _____ _ 

2. , Tenant acknowledges and agrees: coinmencing ~~~--· and continuing through ; 
______ , Tcmmt shall pay the initial rixcd on!hly Rent of' $--.-.-----.- per month. 
Furthermore, as of the Commencement D~!e, the provisi ns ol' Section 3.3 arc hereby deleted iii their 
entirety, and rcplnccd in lie(1 thereof, with the following: · ' 

"Commencing ~--~'· and continuing thro gh . , lhc Pixed Monthlyi Rent : 
payable by Tenant shall increase trom $_· _, __ , per montl to $ __ per month; : , 

Commencing --,-,,...,.---' and continuing tlyough ,__~---- the Pixed Mq.nthly 
Rent puyublo by Te.mm! shall increase from'$ ____ per month to $ · per month: · 

Commencing , aml!continuing lht ugh-~-~-· the Fixed fvfonthly 1 Rent , 
payable by Tenant shun incrcusc from $ i per _month to $ _____ per monlh; and ' 

Commencing--~~~-· and 'continuing !hr ughoul the remainder of the initiul Tenn, the ' 
Fixed Monthly Rent payable by Tenant shall inc1 ·use from $_____ per month to \ 
$ ______ per month." . · 
3. If the Conuirnncement Date is other tlmn the first dn • or the month, the first billing will contnin a . 
pro 1;atn adjustment .. Each biUing therealler, with the exc1jPtlon of the linul billing, shall he for the f'ull : 
11111ot111t orthc Pixed Monthly Rent ns provided for in the Lease, . ' · 
4, Tennnt·hereby represents and \\'Orra•nts thul Ter.ianl lis a duly. formed and existing cntit)' qunlilicd . 
lo do business in Californin nncl that Tenant hus full ri~hl and aulhorily to execute and deliver this , 
Memorandum and thal each person signing,on behalf of Tenant is aulhorlzcd to do so, 

. r· . I 

LANDLORD: 

DOUGLAS EMMETT 1995, LLC, . 
n Delaware limited liability compuny 

By: Douglas Emmel! Mnnn~cment, LLC, 
. a Delaware limited liab11ily company, ' 

its Agent 

13y: Douglas Emmett Manngcmcnl, Inc., 
El !)clawarc corpornllon, its Manager 

.TE~ANT: . 

ZA,.l.COM INC., 
a Ddlawarc corporation 

By: ----Bmllir~ 
Nan e:~-oo®iJ'~---
Titl :. ____________ _ 

I 
Da!·d: _____________ _ 

13y: _________ _ 

Michael .I. Means, Senior Vice By: 
President Nnn e: _____________ _ 

Dated: ____________ _ 
Titl : 1--------------,-

I 

Dntdd: I -------------

1 
I 

P11,ljs~dts rrorncnadc/ Z.13 C"orn Inc./ ,\SI October JS, 2010 
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.. • 
RECORDING REQUESTED BY AND 
WHEN RI~CORDED RETURN TO: · 

Morrison & Foerster LLP 
555 West Fifih Street, Suite 3500 
Los Angeles, CA 900 l 3 
AUcntion: Thonrns R, Fileti, Esq. 

EXHIBIT E 

SUBORDINATION, NON. IS'l'URPANCE 
AND ATTORNMENT A:GREEMENT 

(Lease) 

!'A -

Tl 11S AGREEMENT made October 15,: 20 I 0, bet wee 1 EUROI-IYPO AG, New York Brunch, ns , 
Administrative Agent on behnlf or n syndicate of lenders collectively, the ·•Lemle,·s''), hnving nn 'ollice 
at 1114 Avenue of the Americas, New York, New Yor · 10036 (!he "Mortgagee''), and ZAG)COM: 
INC., having nn office nt 525 Broadwny, Tl1ird Floor, Sni1t~ Monica, California 9040 I (the "Tei1a11t"); 

WIT NESSETH: 

WHEREAS the Mortgagee (on belmlr 011 the Lenders) i1, the present owner and holder or a certain 
mortgage, mortgages,. deed of trust or deeds or trust elated 1-----' nm! recorded 1,n ____ in 
the Olllcial Records of, Los Angeles County, Califo1 in; ns lnstnnncnt No. · (the• 
;'/I-for/gage'') encumbering tl_1e premises l,ocated in the ounty of Los Angeles, Slute or California, 
known as 120 Drondwny, Santa Monico, California 904 l(the ''Premisd') which Premises areimore 
lltlly described in the i)llachcd Exhibit A~ ' · 

WHEREAS the Teniml is the holder of a. leasehold cs nle in n portion of the Premises under nnd 
pursuant tO' the provisions or a certain lc11Sc (the ''Leas '") dated October 15, 2010 by and between , 
ZAG.corvr INC,, a Delaware corpomtion, and DOUGL S EMMETT 1995, LLC, 11 Dclawnre limited 
liability company (the ''Lamllonf'); and · 

WHEREAS the Tenant has agreed lo suboi-dinnte !he Len e to the Mortgage and to the lien thereof and ; 
lhc Mortgagee has agreed to grant non-disturbance to ti e Tcnunt under the Lease on lhc terms nnd • 
conditions hereinufler set forth; 

NOW THEREFORE, in consjderati_on ot1 .. good and volJable considerntio. n, the receipt or whi,ch is 
hereby acknowledged, the Mo11gagcc nnd the Tenant hcref covenunl und ngree as follows: 

I. The Tcnnnl agrees tlmL the Lease.and all o,· the terms. covenants and provisions thereof 
and 11II rights, remedies and optio~s of the Tenant thercurder nrc and shnll nt nll times continue lo be 
sul'lieet and subordinate in all respects to the Mortgage arrd nll or the terms, covenants nnd provisions 
thereof and lo the lien thereof' and lo any and 1111 increases, renewals, modifications, spreaders. 
conso.lidalimis, replacements and extensions thc11!01', and lo any and all sums secured thereby, with the 
same lbrce nncl cffecl llS if the Mortgugp had been cxbcuted, delivered and recorded prior lo the 
execution and delivery ot"the Lease. I · 

2. The Mortgagee ugrccs that ii' any action orl proceeding is commenced by lhe Mortgugec 
. to foreclose the Mortgage or to sell the Premises, the Tenjml slmll not be nnmccl as 11 party in any such 
action nor shall the Tenanl be named a party in connectiorl with any sule oflho Premises, provided that 
ut the lime ol'the commencemenl of any such action or pnjceeding or at !he time ofnny such sale (i) !he 
term of the Lease shall have commenced pursuant to the p1p,visions thereol; (ii) the Lease shall be in full 
force and cffoct, and (iii) !he Tenant shall not be in dllhult under any of the terms, covenants or 
conditions or !he Lease or of this Agreement on lhc par ol' !he Tennnt lo be observed or pcrlbrmcd 

. thercun_der or hereunder allcr the ex1>iration of' nny nppli able notice or cure period, unless npplicnble 
law requires the. Tenant to be made II party; thereto ns n condition to proceeding uguinst the Landlord or 
protecting such tights and remedies. 1 n ! the Inlier easel th· I rtgagce may join the . Tenant 'us a 
dclcndanl in such action only for such purposes and not to \cnn nato ho Lease. . , 

l'olisaJc, Pr<1n1cn,dc / 7.og <0111 loo./ ,\S / o,1obcr IS, l!IIO 
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I EXHIBIT\, . 

-(;' . 
SUBORDINATION_, NON-DISTUR~ANCE AND_ 1iTTORNMENT AGREEMENT (contld) . 

3.. - The Tcnnnl agrees lhat.if the Mortgagee ~1· any successors in interest-to !he Morlgngcc 
shall become the ?"mer or the l>rc111iscs ht reason of the1brcclosurc o['the Mortgage or the aecc1jtanee 
ofa deed or assignment in lieu or foreclosure or otherwis , !he Lcnse sh11II not be tcrn1inatcd or affcelcd 1 

!hereby bu! shall continue in fl1ll force 11nc! l?ftcct us :1 dir~ t lcllse hclwccny1c Mortgilgcc nnd the l(cnanl 
upon nll of !he terms. covcnanls nnct eond1t1ons set forth ") the Lease nnd 111 111111 event the Tenant ngrccs 
lonHom lo lhe Mortgugce umt. !he Mor1~11gee agrees lo llCf.CJ)t s~1ch 111\0l'Jllllent, provided. _however, Iha( , 
lhc Morlgngce shull m>I he (1) !table k1r, uny nccrned 1lbllgul10n ot the Lnndlord, or tor nny act or , 
omisslo. n of.the Landlord,(_ ii) i;.ubjcct to an)

1

' offsets, c_.·1.uim, or counlcrclahn~ which shall have accrued to •. 
the Tcnnnl ugninst the Lnndlcml prior to !he dutc on which the Mortgngce or its successor in lntcrcsl • 
shnll become the owner o'f the Premises ior (iii) liuble or any security deposit or other monies not ! 

acttinl!y received by the MClrlgngce. : . I . . · i . 

4. Without the prit)r written consent of Mortgagee, Mortgagee shull not be bound by (i) uny 
llgreemcnt Ul\lending, Or modifying; Or .(Cflllfnuling the 4ease or (ii) by any prcp11ymet1( of the rents, : 
additional re.nts 01' other sums du9 under th·, e Lense for 111.rre limn one (I) month in advance or lh.e• due 
dntc thereof, • . • 

' . . ' 

S. Tlie Tenant hcreb)1 represerils 1111d wurrnntj to the Mortgugee thal us or the date licn:on 
(i) lhe Tennnt is the owner and holder of the tenant's i1~tcr.it under the L.eusc,_ (li) the Lease hus no/ been 
modil1cd m· amended, (iii) the Leuse is in 1h11 force and e,ri:01 and the term thereof is dt1e to commence , 
on Pebnmry 15, .2011 pursuant to the prm;.isions thereat~ ~iv) neither the.· Ten1111t nor the Landlorq is in 
default under any of the terms, covcnnnls 'or provisions 9r the Lease mid the Tenunt to the best pf ils 
knowledge knows or no event which hut for the pussage !r time or the giving of nolicc or bolh would 
conslitute-nnc.venl or clcfoult b)1 the Tenant or ,the Lundlo1d under the Leuse, (v) neither lhc Tcnan. t nt1r 
lhc Landlord has commenced any action. or given or rccei •ed m1y nolicc for the purpose of ter111it1aling 
lhe Lcnse, (vi) all rcitls, adclilionnl rents nnd other sums du? nnd puyable under the Lease hnve been pnid 
in lit II and no rents, ndditionnl rents or other sums payable ~meter lhe Lease hnvc been pnid lbr more limn 
one (I) month in uct,:anec or the due dales 1hcrcor, (vii) litre ure no offsets or defonscs to the puymcnt 
or the r.cnts .• additiom·1.I rents, 01· other sums. 1>ayablc. undc1 the Lease 1111d (viii) Tenant has receive_ d no 
notice of a prior assignment, hypothecation or pledge ot the Lensc or the rents, income, deposits or 
profits arising thereunder, other than in coni1cetion with th Mor!gage. • • 

:. . . : 

6. Notwilhstancling unything lei the contmry h,1 the Lease, Tenant shall not commence nny 
action against Landlord or otherwise pursue 11ny right 01· ilimcdy against Landlord in conscquenc~ of 11 
default hy Landlord under lhe ·1er111s and provisions o~lhe Lcnse unless written notice by Tenant 
specifying such <lcli1Ull is delivered lo Mortgagee at Its 11 dress set lbrth below. Tenant further agrees 
llmt Mortgagee shall have the right, but shall not be oblignt d, to cure such default on bchnl for Landlord 
within thirty (30) days aller receipt of such .notice, or if sueh delimit cannot reasonnbly be cured in such 
JO-day period, Mortgagee shall have the right lo con1111erce the cure of such delimit in such 30-day : 
period und thereafter diligently pursue such cure until co1lplcted. Tenant li.1rthcr agrees not to invoke 
any oflts remedies eilher express or im1>liccl, under the Le sc (except in the cusc of emergency repairs) 
unless such default shall remain uncured al the expiratio of the 30-dny period nftcr receipt or such 
nqtice of defoult, or if such delimit cannot rcusonably be c red in such 30-day period, unless the cure of 
such default shnll not be commenced within such JO-day period and thercnller prosecuted diligently to 

-~~ • I . . 
7. Anything herein or in the Lense to the co1~trary notwithslanding, in the event thnl the 

Mortgagee shall acquire tille to the Premises, or slmll othc1iwisc become liable for any obligations orthe 
Landlord under the Leuse, the Mortgagee ~hull have no of>ligalion, nor incur any liability, beyond the 
M,orlg11gec's then ir!t::rcsl, !f any, in th~ Pre~1iscs and the~-'cmml S!tnll look cxclusivelr lo_ such_ interest 
ol the Mortgagee, 11 1111y, m the Premises lor the paymc1 t and ·d1schnrge of nny obhgnt1ons 1111posed 
upon the Morlgugec hereunder 01· under the Lease and th Mortgugce is hercb)1 released or relieved or 
any other liability hereunder nnd under the Leusc. The Trnant agrees that with respect to nny money 
judgment which may be obtained or secured by the Tennnt!against the Mortgagee, the Tenant shall-look 
solely to the estate or interest owned by the Morlgugce in 11,c Premises and the Tennill will not collect or 
attempt to collect any such judgment out ofnny other asset~ oflhe Mortgagee. 

· . 8. ~·cnnnt shall neither sutler nor itself manur,ncture, siore, hnndle, trnnspo11, dispose 01: 
spill, lcuk or-dump nny toxic or hazardous wnste, waste pro lucts or substance (as they may be defined in 
any fedcrnl or slntc stntutc, rule or regulation pertaining to or governing such wastes, w11stc products or 
sut;stnnccs) on the Premises al nny time chi'J'ing the term, r extended term, of the Lease, except as arc 

rolisadc_s r,~,cnado /Z.g <om /110. /,\Sr Oiiobcr I>, 2010 
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; EXI-IIBIT4 · . 
S~BORDJ~ATION, NO~~~IST~R~A.NCE AN~ rTORNMENT 1-~GREEl\-~E~T (cont'.d) 

us __ ed 111 t.!1e ordumry ct.rnrsc of I cnnnt _s bf.ls.mess as comllu.c(cd on the Pren.uses and 111 lull conip,I. iancc 
with c1w1ron111cntal laws. : . . 

9. In crinncctfon with the assignment to _Mor( ogcc pursuant lo the Mortgage nnd/or the l11n11 

documents rct'crrcd to therein of Lm1dlord's interest in the Lcnso, Tcmmt ngrccs thnt allc1· receipt or 
wri!!cn notice from Mortgagee thnt Mortgi1g~ci~ cxcrcisij1g its right \".idc1· such assignment to ht\Vc nil : 
rents and other sums due under the Lease potd directly to lor(gagce, I cnnnt shall pay to Mortgagee all 
rent and other sums due to Lm1dlord under the Lease. 13 • its signature below, tho Landlord under the 
Leuse hereby authorizes nnd directs Tenant to so pay su ·h rents mul other sums due under the Lease 
directly to Mortgagee and agrees that the 'l'.ennnl shall be ti!)' protected in doing so, : 

i . . : 

IO. Any notice, request; demand, stntemenl authori,:ution, ap1m1val or consent 1madc ' 
hereunder shall be in writing und shall be ~en( by Fcdcrnl [1 · xprcss, or o(her repulable courier service, or 
by postage pre-paid registered or cc1iil1ed mail, return r ceipl requested, nnd shall be deemed .given 
when received or retiised (as indic11ted on the receipt) nnd ddressed as follows: , 

ffto the Mortgagee: 

Eurohypo AG, New Nork Branch, 
ns Administrative Agent . 
1114 Avenue of tho Americas, 29th 11oor 
New York, New York 10036 
Attention: Legnl Dh'ector 
racsimilc: (866) 26(·7680 

With a copy to: 

Morrison & Foerster: LLP 
555 Wes! Finh Street, Suite 3500 
Los Angeles, California 90013 
Attention: Thomas R. Fileti, Esq. 
Fnesimile: (213) 892-5454 

.(fto tho Tcnnnt: 

Zag.Com Inc. 

120 Broad,vay, Suit~ 200 

Santa Monica, Culifornin 90401 

it being understood and agreed that each party will use re
1
11sonablc efforts lo send copies or nny notices · 

to the addresses marked "With a copy to" hcreinnbove J8el forth; provided, however, that lilill.1re lo 
deliver such copy or copies shall have no: consequence ,rhatsoevcr to the cffcetivcncss or uny notice 
made lo the Tenant or the Morlgngee. Each party may des·· gnn!c a change or address by notice given, as 
hcrcinabove provided, to lhc olher party,: nl least fltlccn ( 15) days prior to tho date such change of 
address i:1 to become effective, 

11. This Agreement shall be binding upon nnd inure to lhc benefit of tho Mortgagee and lhe 
Tommi und their res1>ective successors and 11ssigns, 

I 
12. The term "Mottgngce'' us lrncd herein sh11II include tho successors and assigns of' the 

Mortgagee and any person, party or entity ,vhich shall hcebmc tho owner of' tho Premises by reuson of u 
foreclosure of' the Mortgage or the acceptance of a cl9cd or assignment in lieu of foreclosure or 
otherwise. The term "Landlord" as used heroin shnll mean uncl include the present landlord under the 
Lease and such landlord's predecessors and successors h1 i 1tcrcst under the Lease. The term "Premises" 
ns used heroin shall mean the Premises,. the i111provcme1 ls now or hcrcnfior loeole<l thereon and the 
cslntcs therein encumbered by the Mortgngc, 

13, This Agreement may not he modified any manner or tcnninntcd except by un 
inslrument in writing executed by the parties hereto, 

l'olisadcs Prnn1ena~o 17.•8 mn Inc /AS/ !l<loh<r I). 2010 
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<XHIBIT J 
SUBORDINATION, NON-DISTURBANCE AND r'TORNMENT AGREEMENT (cout'd) 

14. This Agreement shnll he g1wcr.ned hy and onstrued under lhe lnws ofH1e Stale in which 
the Premises are located. · · ' · 

IN WITNESS WHEREOF, lhc Morlgagc;c and theTenm I hnve duly executed lhis Agreement us 'oflhe 
dote first uhn\'c \Willen. · 

Mo,·tgngcc: 

EUROHYP AG, 
New York n,

1

anch, 
11s Adminlstrlltivc Agent 

By: ---+-------------

Name;-+---------------

Tit.le: 

IJy:' ---+-------------

N1ime: --+-------------
. Title: 

, Te111rnt: 

ZAG.COM I 1C., a Delnw1u-c cor1>01·ntion 

l3y: . 

Name:-+-------------

Title: 

i By: ----+-----------

Name:--+-------------

Title: 

!SIGNATURES FOLLOWING ON NEXT PAGE( 

l'ahsad<s Promenade/ Zng.com lne./ AS/ Octob<r I$, 2010 
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EXHIBIT~ 

SUBORDINATION, NON-DISTURBANCE ANDATTORNMENT AGREEMENT (cont'd) 

l'oli,o<l,s l'ron1<nndo I 7.og rom I••· / AS / Oclobcr 15, 20IO 

Agreed to: 

Landlord: 

DOUGLAS ~MMETT 1995, LLC, 

a Dclawnl'e limited li.nhility. cum.puny. 

! By: Doug as Emmet! Mmmgcmenl, LLC, 
a Delnw re limited liability. company, 
Us Agc1l. · 

By: Douglns Emmclt Mnnagcment, Inc., 
n elawnre corporntion, 

E-5 

Its onngcr 

By:----------
Michael J, Means 
Senior Vice President 

Jmtial Initial lnilial Initial 
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EXHIBIT ' 

SUBORDINATION, NON-DISTURBANCE A DATTORNMENT AGREEMENT i 
· (l'ont'd) · 1 

• EXHIBIT 
DESCRIRTION OFTH ,, PREMISES: 

l'•li~1dos l'romcnado I Zoi com Inc. I ,IS I Oclobcr 15, WIO 

I 
I 

: 
I 

E·(I 
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ACI<NOWLEDGi\IEN'l' 

STATE OF NEW YORK 

COUNTY QI/ -----c-~ 

On 

-. , . 

before 

If re Insert Name nnd Tille of the Officer {e.g .. "J~nc Doo, 
NlllRJ)' f'uhllc") 

personally appenrcd : . · , ! 
--.-• who proved to me on the b11sis of smisfoctoi-y e\i/dcncc lo be the pcrson(s) whose nmne(s) is/nrc: 
subscribed to the within instrument 1111cl uckntiw)cdgcd to me that he/shc/llicy executed the s111nc in his/her/their, 
authorized c~1mcily(ios.), nnd lhnt by his/her/their. slgnnturc(s) In the itistrut.ncni the porson(s), or the cntil)'., upon 
hcholfofwluch llw pcrson(s) ocled;executcd the 111stru111cnt. : . 

i • 

. · I certil)' under PENALTY OF PERJURY u11der the. lows of the St11te of Colilornin timt the: 
foregoing pnragrnph is true and correct. ' 

WITNESS my lmnd nnd official seal. 

Signature orNotnry Public (Seal) 

ACKNOWI,[£DG IENT 

STA TE OF NEW YORK 

COUNTY OF ______ _ 

On before lllC,; 

HcljCI '.nscn Name and Tille ~r tho Onicer (c.g:, "Jane Doo, 

pcrsonolly oppcored _______________________ . 

Note')' Public") 

___ , who proved to pie on the busis of; slitislilctory cv~· 1c11ce 10 be lhc pcrson(s) whose nume(s)' is/arc 
subscribed to the within instrument mul acknowledged to me t ml he/she/they. executed the same in his/her/their 
outhorized ·co1mcity(ics), ond thnl by his/her/their signoturc(s) 

1

11 the instnunenl the 11erson(s), or the entity upon 
behalf of which the 1~erson(s) acted, executed the instrument · 

I . 
I certily under PENALTY OF PERJURY unllcr the laws of the Stole of Cnlifornin. thut the 

foregoing porngrnph is true and correct. ' I 

WITNESS my lmnd nnd official seal. 

Slg1101111·e ofNotory P,;bllc 

PnlisaJes Promon,-uta / Zogcc.im Inc. I ,\S /Oclo~r IS. 2010 

I 
I 
I 
' 

I 

(Seil() I 

I 



EXHIBIT 
INTEr,,ITIONALLY ELETED 

ralif:mlcs Prom~nsdc: I Zag com Inc / ,\S /Otto~, 15. 2010 

F-1 
lnilinl lni1i•I 



-
EXHIBIT 

FORM OF LETTER F CREDIT 

!BANK LETTER -JEADI 

Ailcntion: Chief Fitrnncial omccr 
IJOlJGLASEMMETT 1995,.LLC 
c/o Douglas Emmell Mnnngcment, LLC 
808 Wilshire Boufovmd, Suite 2()0 
Sunln Monica, California 9040 I 

Lel!er or Credit No. 

Lndic:rnnd Genllcmen: 

We hereby establish our rrrevocable L~tter or Credit a d authorize you lo draw on us at sight for the 1 · 

...:----- [TENANT]; a · (;'Applie, nl'') the aggregn!e amount or i ' 
($ ___ _, 

Funds under this Lcttcl' of Credit are available lo the b •neficlary hel'eofas follows; . 
Any and ull of the sums herem1dcl' ma)' be drawn dO\ n at any time and from time to lime n-oin nnd 

1 

aficl' the dnte hereof by ~--~~<''Benelichiry") wl en accompanied by this Letter ofCredil:und n; 
wrillen statement signed by mrnuthorized signatory ofBe1 etieimy; cc1ti!Ying that Beneficiary is entitled: 
to make such drnwing pursuant to the. Lease, togelhe .with a notal'ized ccrtilication b)• any such 
individual representing that such individual is authori7.e.<l ,y Beneficiary to take such action on bcl1alf'of, 
Beneficiary, and a sigh! <Iran cxecntcd 1 and endorsed by such individual. The stuns drown by 
Beneficiary under this Letter of Credit shal.1 be payable up n demand without necessity ol'nolicc. : · 

This Letter ol'.Cr~dil is lmnsforable in its entirely, \ ithout any limitation on the number of' such 
lnmsfcrs. Should a transfer be desired, such lranslel' will be su~jcct to. lhc return to use or this allvicc, . 
together with writlen instructions. · · 

The amount 01_· each drnft must be e1idol'scd on the ·cverse hereof' by the negolinling honk; We 
here!~ ugrce that this Letter of Credit shall be duly ho tol'C(l upon presentation and· delivery ot' the ! 
certi hcntion speci tied ubnve. : .j ' · 

-_ This Lcl\er of Credit is effective immediately and slu II expire at 5:00 P.M., Pacific StundardlTime • 
on --~---(!he ''Expirntion Date'').! · · ' 

Notwithstanding the above expirntion ~r this Letter o Credit, the term or this Letter or Credit shnll 
be automatically renewed for successive, additionnl one ( } year p_criods_ (with the last such one (I) year !' 
period expiring no earlier than sixty (60) days after th expiration dntc of lhut certain Lease !dated · 
-.---.,.· -,,--• (the "Lcnsc") by and between. Applicant; as Tenant, and 13cnct1eimy, as Landlord), • 
unless, at lcust thirty (JO) days prior to uny such date oft:xpirntion, the undersigned shalt give written · 
notice to Beneficiary, by certified mail, return receipt req 1estcd und at the address set forth above or al 
such other address as may be given to the undersigned by Beneficiary. tlml this Letter of Credit will not 
be renewed; it being understood tlmt if the Applicant !ails 10 maintain the Letter of Credit_ in the n1nount 
and in accordance with the terms of the Lease, 13encficiat' shall have !he right to present tho Leller of' 
Credit to us for payment. · ; . 

Our ohligulion under this Letter or Credit shall not be nllected hy any circumstances, claim or 
delense, real or personal. or any party as! to the enlbrce[bility of the Lease between Beneficiary and ' 
Applicant or the vnlidity of Beneficiary's claim, it being u 1dcrstood !hat our obligalion shall be that of 11 
primary obligor and nol thnt of a surety, guarnntor or acco1 1modalion mnker. 

Applicant shall pay all costs 01: or in connection ~,!1th, this Lctte1· or Credit, including without 
limitation, any fees associated with the trnnsfer or assignmfnt or this Leiter of Credit by the Beneficiary. 

This Leiter of Credit is governed by the Uniform Cu.sloms and Practice for Documentnry Credits 
( l 993) Revision). International Chun1ber of Commerce pu~lieation 500, · · 

This Leller of Credit sets. forth in full the lerms of am\ undertuking, and such terms shall 1101 in any · 
wny he modified, amended, limited, discfmrged, or tenninpted except by n writing signed by autho1facd 
representatives or Beneficinry and the undersigned on or b fore the Expiration Dute, 

Very l ·uly yours, 

l'nlisaJcs Promenade 17.a~.cono In.:./ ,\SI October IS, 2010 

G-1 
loiliid Jnltiol 



- ta ,._ 
,,.d':::1 

{"'./I ,;7-I\, "<·" ,., .), 
- FIRST AMENPMENTTO OFFICE LEASE - '\({/~ 

· This First Amendme.nt to Office Lease (the "F rst Amendment"), dated October 3, 20 I \1, is· 9 h~·· .', 
made by a~d b~twe~1~ DOUGLAS. ET\:'fMETT_ 1995, ~LC, a Delaware l,imiled _li_abi(ity company ' 1 ·:: _/ .,,, 
("Lan,dlorcl· ), with ofhces at 808 W1lsh1re Boulevard, Suite 200, Santc.1 Momca. ~alifo~l)Ja 904~ t a!1d , , .,,:<J' · :' 
TRUECAR, INC. (formerly known as ·ZJI.G.(;OM INC. , a Delaware corpon1t1on ('' I enant' ), with '. - j/ / 
oflices at 225 Santa Monica Boulevard, 12';" Floor, Santa !onica, Californin 9040.1. . _ ; .· · '>._ 

WHEREAS ' . ' 

A. L~ndlord, pursuant to the provisions of thatce11f in Offi~e Lease, dated October 15, 20!0 1(the 
"Original Lease''), leased to T!;mant,- and Tenanfleased frqm1 Landlord, space in the. properly located at' 
120 Broadway, Santa Monica, Cafifornia 90401 (the ''Bu1diiig''), commonly known as Suite 200 (the 
''Premises''); - .. · , ( . · · j . · 

-· B, Subsequent to the full execution of the Oligina Lease, Tenant noii fied Landlord that Te/,ant 
desired-to lease a portion of the common area corridor on he second (2nd

) floor of the Building (wl)ich 
became a part of the Premises.and shall be.l,1ereinafter refer ed to as the "Corridor Portion"); and ' 

C., Landlord and T~nant, for tl1eir 1 mutuai benefit, wish to revise certain other covenant~ 'and 
provisions of the Original Lease. '· 

NOW, THEREFORE, in consideration of the covenant and provisions contained herein, and other 
good and valuable consideration, tll'e sufficiency of whicl Landlord and Tenant hereby acknowledge; 
Landlord and Tenant agree: i 
l. Contirmation of ·i)efined Terms. llinless mod.ifie lierein, all terms p1;eviously defined m,1d 

capitalized in the Original Lease shall hold the sa1 e meaning for the purposes of this Pirst 
Amendment. The Original Lease,'as amended by this irst Amendment. shall be herein' collecti~ely 
referred to as the "Lease•·. ' 

2. Basie Lease Information Page. Th~ Basic Lease 
. entirety to read as follows:. 

!INTENTIONALLY LEF BLANKJ 

P/\l,IS1\l)l(S PmiMHNAIJH/Tlll IHC/11(, rNc. / t:.S I O_ctaber .l, 2011 

. ' 
_is hereby amended illf its 
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FIRST AMENDME;NT TO OFFI ELEASE (continued) 

Date: 
Landlord: 

Tenant: 

SECTION 
1.1 Premises: 

1.4 

1.4 

2, I 

3.1 

3.3 

3.7 

4.1 

4.2 

6.1 

16.1 

20.5 

21.1 

Ren table Area of Premises: 

Usable Area of Premises: 

Term: 

Anticipated Delivery Date: 

Anticipated Commenc;:ement D11te: 

Anticipated Expiration Date: 

Fixed Monthly Rent: 

Fixed Monthly Rent Increase: 

Date of First lhcrease: 

Frequency of Increase: 

Security· Deposit: 

Tenant's Share 

Base Year forOperating Expen~es: 

Use of Pt'emises: 

Tenant's Address forNotices: ! 

Before the Commencement Date: 

After the Commencement Dato:j 

Tenant's Billing Address: 

Contact: 

Landlord's Address for Notices:, 

Brokers: 

Parking Pehnits: 

P/\1,l:-i/\t>l(:,i r1mMl!Ni\llH/T1u11:C',All, lNC.'./ AS ( Ocloher l. 2011 

Octo er 15, 2010 
DOU LAS. EMMETT ·1995. LLC, 
a De11ware limited liability comJJany 
TRUffCAR, INC .• a Dolawnre corporation 

120 Bjpadway, Suite. 200 
Santa Monica, Cali·fornia 9040 I · 

Appro imately I 7,412 square feet, sul~ject lo 
adjust 1ent_ pursuant to Section 1.4 

Appro imately 15,000 square feet. suqjecl lo 
adjust, ent pursuant to Sectidn · 1.4 

Five (5 years _and two (2) months (as modified by 
Sectio 2.1) · . 

October 15, 20 I 0 

Marchll5_,_201 l (as m.odified by Section 2.1) 
May 3 • 2016 (as modified by Section 2.1) 

· $67,03 .20, subject to adjustment pursuant to 
.Sectio 1.4 

Three eri,:ent (3%) per annum 

April I 2012 (as mciditied by Se_ction 2.1) 

Annual y 

$77, 71 .33, subject to adjustment pursuant to 
Section 1.4 

\ :/9'¾

1 

subject to adjustment pursuant to Section 

2011 •. 

Genera1
1 
onice use consistent with the operation of · 

a first-c)ass office building in the Santa Monica ' 
area anj al I legal related uses 

225 S~JtaMonica Boulevard, 12'" Floor 
Santa :.:J°nica, California 90401 · 
120 Broadway, Suite 200 . . 
Santa ~~nica, California 9040 I 

225·Sanbi Monica Boulevard, 12111 Floor 
Santa Monica, California 9040 I . 

. Marla 1-tnter. VP People · 

oouaJAs EMMETf 1995, LLC 
c/o Doutlas Emmett Management. LLC 
Directo1 of Property Management 
808 Wil ·hire Boulevard, Suite 200 
Santa Mpnica. California 9040 I · 

Douglas! Errim.ett Management, hie. 
808 Wil~hire Boulevard, Suite 200 
Santa Mrnica,.California 9040 I 

and I 
Jones L~ng LaSalle, Inc.. . 
2049 Ce11tury Park East. Suite 2750 
Los Ang1 les, California 90067 

Ten ( I 0) reserved parking· permits and Forty-Two 
(42) um served parking permits on a "must-take'' 

·basis 



' FIRST AMENDM-ENT TO OFF! IE LEASE (continued) . . ; 

.J, Arca. Section I .4 of the Lease is hereby amended i_n it entirety to read as follows: i 

"Since the -P.remises are not yet fully demised, 911 e the exact contiguralion of the Premises is 
established, a recalculation of the Usab_le Area of.the P emises shall be made by Stevenson Syste;ms. 
Inc .. an independent planning finn, i11 accordance with the June, 1996 standards set forth byi the 
Building Owners a'nd Managers Association (the "Riecalculation"). The Recalculation shall be 
determinative unless patently unreason~ble. · 1 · . ; 

Landlord and Tenant further agree that the Rentablf Area of the Premises shall be calculated on 
the, b~is of 1.-1608 times the estimated! Usable Area. r~gardless of what '.tctual comm?n areas of the 
Buildmg may be, Oi' whether they may be more or ler. than 16.08% of. the total estumtted Usable 
Area of the Building, and is prov id. ed solely to .give a .general basis f01' co. mparison and pricing.· of 
this space in relation to other spaces in the market area. 

Landlord and Tenant- further agree that once the Re· table Area, mid Usable Area or the Premises 
have been determined as specified hereinabove, eve1 if later. either party alleges . that the a~tual 
Rentable Area or Usable Area of th<,. Premises is 11101 e or less than the figures slated herein; ,and 
whether or not such figures are inaccu1·ate, for all pur oses of the Lease, the Rentable and Usable 
figuJ'es agreed upon shall be conclusi~ely deemed to e the Rentable Area or Usable. Area of: lhe 
Premises; as the case may be. · 

. If the Ren table Area or Usable Area of the Prem ·s~s is increased or decreased pursuant to ~his 
Section 1.4, _then (i) the initial Fixed Monthly Rent pay ble by Tenant shall be recalculated base~ on 
$3.85 per square foot of Rentable Areaj per month, (ii) the increases in Fixed Monthly Rent shall be 
apprppriately adju~ted to result in an increase in said F xed Monthly Rent of three percent (3%)iper 
annum, cumulative over the Term, commencing _on the first calendar day of the thirteenth ('13 th

) foll 
calendar month following the Comm~ncement Date (the ·'Initial Fixed Monthly Rent Increase 
Date''), and continuing on each anniversary of the Initial Fixed Monthly Rent Increase Date 
occurring during the Term, (iii) "Teriant's · Share" a set. forth i11 · Subparagraph 4.1 d) shall! he · 
increased or decreased equally, by dividing the newly c lculated Usable Area of the PJ'(~mises byithc 
Usable Area of the Building, (iv) the S6curity Deposit hall be adjusted to equal the Fixed Monthly 
Ren! payable by Tenant for !_he last fuH ·ca.lendai· montj1 of the Tenn, and (v) Landlord and Te11ant 
shall e;,;ecute an amendment to this'Lease confirming the foregoing.:· • , 

In addition, Landlord and Tenant ;hereby -ackno11edge and agree that. the Premises contain 
exactly 15,000 square feet of Usable Area and 17,412 s uarefeet of Renlablc Area. 

4. Commencement· Date and Term. Landlord and · enant' acknowledge and agree that (i) the 
Delivery Date (as defined i_n Section 2. ,I of the Original Lease) occurred on October 19, 20 I 0. and 
(ii) the Term commenced on March 19,2011· ("Comm~neement Date'') for.a term of five (5) yei1rs, 
two (2) months and thirt_een (13) days, eliding on May 311, 2016 (the "Termination Date"). ; 

. 5. Fixed Monthiy Rent. Section 3.1.of the Lease is herebt amended in its entirety to read as follows: 
''Section 3.1. Payment of Fixed Monthly Rent and A~ ditional Rent. "Rent'' shall 1i1€;111: all ; 
payments of monies in any form whatsoever required u kier the terms and·provisions of this Lease. 
and shall consist of~ · · · 
a) "Fixed Monthly Rent", which shall be ·payable in cqu~I monthly installments of $67,036.20. 

sul~ject to adjustment pursuant to Section 1.4; plus · · 
b) Additional Rent as provided in Article 4 and elsewh re in this Lease.'' 

Accordingly, concurrently with Tenru1t's executi n and delivery of this First Amendm~nt, 
Tenant shall pay to Landlord the additional sum pf $6, 58.03; which represents the balance of the 
Fixed Monthly Rent payable by Tenant for the perio commencing March. 19, 2011 and ending 
September 30, 201 I. In addition, the provisions of'Sec ion 3.3 are hereby amended in their entirety 
to read as follows: · · · 

"Section 3.3. Fixed Monthly Rent Iner.ease, I 
Commencing April l, 2012, and continuing ihrnugh March 31, 2013, the Fixed Monthly 

Rent payable by Tenant shall increase from $67,036.20 ·per month to $69,047.29 per month. , 

· Commencing April I, 2013, and continuing~rough March 31, 2014, the Fixed Monthly. 
Rent pay. able by ~~nant s~ail increase from $~9 •. ~47. 9 per month to $71-, 118. 70 pe~ month.· 

CommencmgApril I, 2014, and contmumg bro.ugh.March 31, 2015. the Fixed Monthly 
Rent payable by Tenant shall increase from $71, 118.j0 per month to $73,252.27 per montl~. 

Commencing April l, 2015, and continuing hrough March 31, 2016, the Fixed Monthly 
Rent payable by Tenant shall increase from $73,252. 7 per month to $75,449.83 per month. 

Commencing Aprill, 2016, and continuing t1roughout the remainder of the initial Term, 
the Fixed Monthly Rent payable by Tenant shal increase from $75.449.83 per month to 
$77.713.33 per month. · I . . · 
· Notwithstanding the foregoing, fifty percent (~0%) of the Fixed Monthly Rent due for the 
PremiseH shall be ubalc<i for ench or the months of Ml ay 2011, .lune 2011, July 2011 and Augu~l 
2011." 

6. Security Deposit. Landlord acknowledges that it cutrently holds the sum or $77,034.92 as a 
Security Deposit. Concurrent with Te.nant's .executio? and· tendering to Landlord of this First 
Amendment, Tenant shall tender the sum of $678.41,1 which amounl Landlord shall add to the 

. Security Deposit already held by Landlord, so that thereafter,- throughout the Tenri, provided the 
same is not otherwise applied, Landlord shall hold a to,tal of $77,713.33 as a Security Deposit on 

I 
1 .... 

I 
I 
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FIRST AMENDMENT TO OFFI ~ELEASE (continued) . ' 

behalf ofTenant. as such amount may:be adjusted in ccordance with the p.rovis_ions of Section, 1.4 
of.the V:ase. Tenant hereby waives. the provisions of Section 1950, 7 of the Cali fr1rnia Civil Code. 
~nd all oth. er la;Ms, statutes,. ordinan.ces. or other govern ,en.tal rul~s, re~ulations or requ,irem~nts ,;. ow· 
111 force or, which· may hereafter be enacted or promul ated, which (1) establish the time frame· by 
which Landlord must refund a secudtyideposit under, lease; and/or (ii)provide that Landlord may 
claim from the Security Deposit only ,those sums rea onably necessary to remedy defaults in, the 
payment of rent to repair damage caused by Tenant r to clean the. Prembes, it being agreed that 
Landlord may, in addition, claim those sums specified n Article 18 of the Lease, and/or those sums 
reasonably necessary to compensate Landlord for any oss or damage caused by Tenant's breach of' 
the Lease or the acts or omission of Tenant <ir any T nant Ptirty. As used in the Lease a. ·Tenant 
Party'' shall mean Tenant, any employee of Tenant, or any agent, authorized representative, design· 
consultant or construction manager·engaged by or un er the control of Tenant. Notwithstanding 
Tenant's waiver set forth .in clause (i) •above, .Laridlor and Tenant agree that at the expiratioq or 
·earlier termination of the Lease; Landlord shall dedu t from .the Security Deposit being heldi on· 
behalf of Tenant only those unpaid su1i1s, expenses or damages payable by Tenant pursuant to ;the 
express provisions of the Lease (inc!L1ding, without lin itation, any default in the payment of Rent) 
and shall, within thirty (30) days after the expiration l r earlier tem1ination of the Lease, returq Lo 
Tenant, witliout interest, all or such part of the Securi~ Deposit as then remains on deposit with 
Landlord unless in the event the Lease is te1:minated r)rior to the expiration of the Term due to a 
material default by Tenant, Landlord, may retain the lecurity Deposit (or any portion thereot~ to 
apply to lbture rent delinquencies, , 

7. Revision to Tenant's Share. Subsection 4.1 d) of th Lease is hereby ,11nended i11 its entire!~ to 
read as follows: · I 

"d)"Tenanfs Share'' means I 7.09o/o, which is cal ulated by dividing the Usable Area of the 
Premises (15,000 square feet) by the Usable Area of the ~L1ilding (87,765 square feet).'' 

8. Demise of Premises. ·Exhibit A attached to and .made b part of the Lease is hereby replaced ·in! its 
entirety by Exhibit A attached to and made a part ofthis!FirstAmendment. ' 

9. Tenant Improvement Allowance. Sect.· ion 6 of Exhibi · B a.ttached to and made. a part of the Le~~e 
is hereby amended in its entirety to read as follows: ' 

"Section 6. Landlord's Reimbursement for Co ts.· Landlord shall. pay to Tenant for the 
Improvements, an allowance, not to exceed the sumf.df $150,000.00 (the "Allowance") to ,be 
disbursed in accordance with Section 6.J below. Tcnan acknowledges that Landlord shall havc'no 
obligation to disburse any unused portion of the Allow nee after the date which is six (6) months 
atler the Commencement Date.'' In addi,tion, the refere1 ce to "$14,564.00'' in Subsection 6, I (a) (i) 
of said Exhibit Bis hereby amended to read "$15,0Q0.00 '. · · : 

10. Restoration of Corridor Arca. Prior to the expiration r earlienermi1~ation ~f the• Lease, and 011ly 
if request~d by,Landlord, Tenant shall 'pay to Landlor, wit.hin ten (10) days following Tcnanl's 
receipt of Landlord's billing, the cost of restoring the Co rid or Area to the condition existing priori to 
the commencement of the lmprovementsi(the "Corridor Restoration Work''). · 

11. Payment of Premises Measurement Costs. Landlor acknowledges and agrees that Tenant lias 
· paid to Landlord the sum of $35.00 for the actual costs i curred by Landlord in connection with the 

re-measurement of the Usable Areaofthe Premises. 
12. Parking. Notwithstanding any contrary) provision of A1 ticle 21 of the Original Lease, Tenant sh~II 

not be obligated ~o pay the mpnthly parking charge's for an,Y of the parking perm its utilized by 
Tenant for the penod commencmg on March 19, 2011 an~ end mg on June 14, 2011. . 

13. Warranty of Authority. If Landlord 011 Tenant s{gns a a corporation or limited li;1bility compan/ 
··. or- a partnership; each of the persons executing this F rst Amendment on behalf. of ·Landlord or 

Tenant hereby covenants and warrants that the applica le entity executing herein below is a duly 
authorized and existing entity that is qualified to do busi ess in:California: that the' person(s) signing 

· on behalf of either Landlord or Tenant have full ri ht and authority to enter into this First 
Amendment: and that each and every p~rson signing o 1 behalf of either Lai1dlord or Tenant arc 
authorized in writing to do so. 
If either signatory-hereto is a corporation, the person(s) ·ep{ecuting on behalf of said eritity. shall affix 
the appropriate corporate seal to each area in the document where request therefor is noted, and the 
other party shall be entitled to conclusjvely presume t\1at by doing so .the entity for which said 
crn'porate seal has ~en affixed is attesting to 1;111d ratify inf this First Amendment. · 

14. Brol<er Representation, Landiord and 1Ten~nt represe t to one !)nother that it has dealt with. no 
broker in connection with this First Amendment other ti an ,Douglas Emmett Management, LLC 
and Jones Lang LaSalle, Inc. Landlord and Tenant hall, hold one another harmless from and 
against any and all liability, loss, damage, expense, clai1 , action, demand, suit or obligation arfsing 
out of or relating to a breach by the indemn!fying, party , f SI/Ch representation. Landlord agrees to 
pay all commissions due to the brokers1 listed above c eated by Tenant's execution of this Fiist 
Amendment. · 

15. Confidentiality. Landlord and Tenant agree that th . covenants and prov1s1ons of this First 
Amendment shall not be divulged. to anyone nol directly· involved in the management, 
administration, ownership, lending· against, or subleasing of the i:>remises, other than Tenant's or 
Landlord's coi111sel-ot~record or leasing or sub-leasing bro er of record.· · · 

16, Goveming Law. The provisions oftllis First Amendmen shall be governed by the laws of the State 
.of California. · 

. . 
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FIRST AMENDMENT TO OFFI ,ELEASE (continued) 

1'7. Rcaffirmatfon; Landlord andTenant acknowledge an agree thatthe t,ease, as amended herein, i 
consritutes the entire agreement by and between Land lo ·d and Tenant relating· to the Premises, and 
supersedes any and all other agreements written or oral etween the· parties hereto. Fmthennore, i 
except as mo~ified herein, all other cov~nants and prov sions of the Lease shall remaili unmodifiqd· 
and in full force and eftect. · · · 

18, Submissio·u· of Document. No expanded c~ntractual or otherrights shall exist between Landlord 
and Te11ant with respect to the Premis,es as contempl~Led under this First· Amendment •. until both 
.Landlord and Tenan! have executed "and delivered his First Amendment, whether or not any 
additional rental or security deposits have been rece ved by Landlord, and· notwithstanding that 
Landlord has delivered to Tenant an u11executed copy o 'this flirstAmendmenl. ' 

' 

IN WITNESS WHEREOF, Landlord andiTenant have du y executed this docunient, effective the later 
of the date(s) written below, · '. · '! · 

i ·: 

LANDLORD: 

DOtJGLAS EMMETT 1995, LLC, 
a Delaware limited liability company 

13y: Douglas Emmett Management, Inc.,. 
a Delaware corporation, Its Manager 

k ~ f"'-6"" 
By:_. ------------

Mi_chael .I. Means, Senior Vice President 

/D• lb• )..01 / 
Dated: 

l'M.IX1\l}l{I'> PIU1MliNAl)I/ /TlllJEC'/'lll, INt.:./ AS/ Oclober ,l. 2011 

I' 
' 

~.:,{)~ 
T tie:,_-'-------------

D led: _____________ _ 

B: _______________ _ 

Nr.me: ______________ _ 
Hie: 

D ted: ____________ ____ 



• •• 

. 

EXHIBIT A - PREMISf S PLAN 

Suite 200 at 120 Broa. dway, Santa M nica, California 90_401 

. Rentable Arca: 11pproximatcly 17,412 square feet 
llsable Area: approximately I ,000 square feet 

(Re-measured purs_uant ttj the provisions of Section 1.4 of the Lease) 

-PAl,l:iAl>E,'i PIUIMl!NAl>EITIUlliCA!t. lNl'./ AS/ Oclober J. 2011 
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