Claim #8 Date Filed: 6/2/2025

Fill in this information to identify the case:

Debtor Village Roadshow Entertainment Group USA Inc.

District of D€laware

United States Bankruptcy Court for the:
(State)

Case number 25-10475

Modified Official Form 410
Proof of Claim 12/24

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies or any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

Identify the Claim

1. Who is the current
creditor?

10100 Santa Monica, Inc.

Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor

2. Has this claim been M No
acquired from

someone else? D Yes. From whom?

3. Where should Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
notices and different)
payments to the See summary page

creditor be sent?

Federal Rule of
Bankruptcy Procedure

(FRBP) 2002(g)
Contact phone  949-553-1313 Contact phone
Contact email mgreger@allenmatkins.com Contact email
Uniform claim identifier (if you use one):
4. Does this claim No
amend one already
filed? D Yes. Claim number on court claims registry (if known) Filed on
MM / DD / YYYY
5. Do you know if No
anyone else has filed
a proof of claim for [ Yes. Who made the earlier filing?
this claim?

2510475250602000000000006
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Claim #8  Date Filed: 6/2/2025


Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number
you use to identify the
debtor?

No

D Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor:

7. How much is the claim?

$2,283,890.41 . Does this amount include interest or other charges?
D No

Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

Real property lease

9. Is all or part of the claim
secured?

No

D Yes. The claim is secured by a lien on property.
Nature or property:

Real estate: If the claim is secured by the debtor’s principle residence, file a Mortgage Proof of
Claim Attachment (Official Form 410-A) with this Proof of Claim.

D Motor vehicle
D Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien
has been filed or recorded.)

Value of property: $
Amount of the claim that is secured: $
Amount of the claim that is unsecured: $ (The sum of the secured and unsecured

amount should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition:  $

Annual Interest Rate (when case was filed) %

O Fixed

D Variable

10. Is this claim based on a
lease?

DNo

Yes. Amount necessary to cure any default as of the date of the petition. $.609,033.51

11. Is this claim subject to a
right of setoff?

No
D Yes. Identify the property:

Official Form 410

2510475250602000000000006
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12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

E No
D Yes.
O

OooOooOo O 0O

Check all that apply:

Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B).

Up to $3,350* of deposits toward purchase, lease, or rental of property
or services for personal, family, or household use. 11 U.S.C. § 507(a)(7).

Wages, salaries, or commissions (up to $15,150*) earned within 180
days before the bankruptcy petition is filed or the debtor’s business ends,
whichever is earlier. 11 U.S.C. § 507(a)(4).

Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8).
Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5).

Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies.

$
$

Amount entitled to priority

* Amounts are subject to adjustment on 4/01/25 and every 3 years after that for cases begun on or after the date of adjustment.

13. Is all or part of the claim
entitled to administrative
priority pursuant to 11

U.S.C. § 503(b)(9)?

No

Yes. Indicate the amount of your claim arising from the value of any goods received by the debtor within 20
days before the date of commencement of the above case, in which the goods have been sold to the Debtor in
the ordinary course of such Debtor’s business. Attach documentation supporting such claim.

$

Sign Below

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

If you file this claim
electronically, FRBP
5005(a)(3) authorizes courts
to establish local rules
specifying what a signature
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.

18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:

O
O
O

| am the creditor.
| am the creditor’s attorney or authorized agent.
| am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

| am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating
the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

| have examined the information in this Proof of Claim and have reasonable belief that the information is true and correct.

| declare under penalty of perjury that the foregoing is true and correct.

Executed on

/s/Paul

06/02/2025
MM / DD / YYYY

date

Rezents

Signature

Print the name of the person who is completing and signing this claim:

Name

Title

Company

Address

Contact phone

Paul Rezents

First name Middle name Last name
Senior Vice President
10100 Santa Monica, Inc.

Identify the corporate servicer as the company if the authorized agent is a servicer.

401 Wilshire Boulevard, Suite 940, Santa Monica, CA, 90401

310.689.1400

Email paul.rezents@heitman.com

Official Form 410

Proof of Claim

2510475250602000000000006
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Verita (KCC) ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (866) 526-6865 | International (781) 575-2076

Debtor:
25-10475 - Village Roadshow Entertainment Group USA Inc.
District:
District of Delaware
Creditor: Has Supporting Documentation:
10100 Santa Monica, Inc. Yes, supporting documentation successfully uploaded
c/o Michael Greger; Allen Matkins, et al. Related Document Statement:
2010 Main Street, Suite 800
Has Related Claim:
Irvine, CA, 92614 No
United States Related Claim Filed By:
Phone:
949-553-1313 Filing Party:
Phone 2: Creditor
Fax:
Email:
mgreger@allenmatkins.com
Other Names Used with Debtor: Amends Claim:
No
Acquired Claim:
No
Basis of Claim: Last 4 Digits: Uniform Claim Identifier:
Real property lease No
Total Amount of Claim: Includes Interest or Charges:
2,283,890.41 Yes
Has Priority Claim: Priority Under:
No
Has Secured Claim: Nature of Secured Amount:
No Value of Property:
Amount of 503(b)(9): Annual Interest Rate:
Based oNnoLease: Arrearage Amount:
Yes, 609,033.51 Basis for Perfection:
Subject to Right of Setoff: Amount Unsecured:
No

Submitted By:
Paul Rezents on 02-Jun-2025 4:39:07 p.m. Pacific Time
Title:
Senior Vice President
Company:
10100 Santa Monica, Inc.
Optional Signature Address:
401 Wilshire Boulevard, Suite 940

Santa Monica, CA, 90401

Telephone Number:
310.689.1400

Email:
paul.rezents@heitman.com

VN: 081FA37E8CB7382DE31E7528DF239FA1


Verita (KCC) ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (866) 526-6865 | International (781) 575-2076

VN: 081FA37E8CB7382DE31E7528DF239FA1


Fill in this information to identify the case:

Ceblor 1 Village Roadshow Entertainment Group USA Inc.

Ceblor 2
(Spause, # filing)

United States Bankruptoy Court for Lhe:

25-10475 {TMH)

District of

Case numier

Official Form 410
Proof of Claim

Read the instructions before filling out this form. This form is for making a claim for payment In & bankruptcy case. Do not use this form to
make a request for payment of an administrative expense, Make such a raquest according to 11 U.S.C, § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the ¢laisn, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
axplain in an attachment.

A person who files a fraudulent claim could be fined up to $560,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

12/24

Fill in all the information about the ¢laim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309} that you received,

Identify the Claim

B g:ziizr‘;‘e Current 10100 Santa Monica, Inc.
! Mame of the current creditor {the gerson or entily 1o be paid for lhis claim}

Ciner names the creditor used with Ihe deblor

& no

2. Has this claim been

acquired from
someone eise?

O ves. From whom?

Where should notices to the creditor ba sent?

Wiere should payments to the craditor be sent? (if

3. Where should notices
. and payments to the : different)
' creditor be sent? 101 0(_} Santa Monica, Inc. _
: c/o Michael Greger, Alien Matkins, et al.
¢ Federal Rule of Name Name
i Bankruptcy Procedure : :
| (FRBP} 2002(g) 2010 Main Street, Suite 800
Number Streel Number Streat
i irvine, CA 92614
' City Stale ZIF Cade City Slate ZIP Code
|
i Conlact phone 949-553-1313 Contacl phone
' Conlact email mgreger@a“enmatkin 5.com Contacl email
i
|
' Unifarm claim identifier {if you use onel
i4. Does this claimamend K] no

one already filed? [} ves. Claim number on court claims registry {if known} Filed on

MM S DD/ YYYY

. Do you know if anyone

else has filed a proof
of claim for this ¢laim?

Official Form 410

& no

O ves. wWno made the eariier filing?

Proof of Claim

page 1




m Give Information About the Glaim as of the Date the Case Was Filed

6. Do you have any number [A no

fjogtus'g toidentifythe  [] ves. Last 4 digits of the debtor's aceount or any number you use to identify the debtor:
obtor

7. How much is the claim? $ 2,283,890.41 . Does this amount include interest or other charges?
O ne

_ Bl Yes. Attach statement itemizing interest, fees, expenses, or other
: charges required by Bankrupicy Rule 3001 (cH2XA).

. What is the basis of the  Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
claim?

Altach redacted copies of any documents supporting the claim required by Bankruptey Rule 3001{c}.

Limit disclosing information that is entitled {o privacy, such as heaith care information,

Real property lease

9. Is all or part of the claim (] ng
secured? Ll Yes. The claim is secured by a lien on property.

Nature of property:

O Real estale. (f the claim is secured by the debtor's principal residence, file a Mortgage Proof of Claim
Attachment (Cfficial Form 410-A) with this Proof of Claim.

O motor venicle

O oOther. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest {for
example, a mortgage, lien, cerlificate of title, financing statement, or other document that shows the lien has
been filed or recorded.}

Value of property: $

Amount of the clalm that is securad: 5

Amount of the claim that is unsecured: § {The sum of the secured and unsecured
amounts should match the amount in ine 7.}

Amount necessary 1o cure any default as of the date of the petition:  §

Annual Interest Rata {when case was filed) %o

U Fixed
' Q] variable

10. Is this claim basedona [ Ng
iease?
B ves. Amount necessary to cure any default as of the date of the petition. $608.033.51

11. Is this claim subjecttoa & no
right of setoff?
3 ves. Identify the property:

Officia! Form 410 Proof of Claim page 2



i2.1s all or part of the claim K] No
entitled to priority under

11 U.8.C. § 507{a)? J Yes. Check cne: Amount entilled to priority
A claim may be partiy J Domestic support obligations (including alimony and child support) under

priorily and partiy 11 U.8.C. §507(a){1){A) or (@X1XB). $

nonpriarity. Far example,

in some categories, the [ up to $3,350" of deposits toward purchase, lease, or rental of property or services for

law limits the amount personal, family, or household use. 11 U.S.C. § S07(a})(7).

entitled to pricrity.

Q Wages, salaries, or commissions {up lo $15,150%) earned within 180 days before the
bankruptey petition is filed or the debtor's business ends, whichever is earlier.

11 U.8.C. § 507(a)(4).

(J Taxes or penalties owed o governmental units. 11 U.S.C. § 507{a)}(8}. 5
O contributions to an employee benefit plan. 11 U.8.C. § 507{a)(5). $
QO other. Specify subsection of 11 U.8.C. § 507{a}{__) that applies. $

* Amounls are subject lo adjustmenl on 4/01/25 and every 3 years after that for cases begun on or alter the date of adjusimentl.

m Sign Below

The person completing Chacte the appropriate box:
this proof of claim must

sign and date if. & ) am the creditor.

FRBP 3011(b). O ) am the creditor's attorney or authorized agent.

If you fite this claim (J 1 am the trustee, or the debtor, or their authorized agent. Bankruptey Rule 3004
electronically, FRBP 1 1 am a guarantor, surety, endorser, or other codebtor. Bankruptey Rute 3005,

5005(a)(3) authorizes courts
to establish local rules
specifying what a signalure

is. | understand that an authorized signature on this Proof of Claim serves as an acknowiedgment that when calculating the

amount of the claim, the creditor gave the deblor credit for any payments recelved toward the debt.

A person who files a

fraudulent claim could be | haye examined the information in this Proof of Claim and have a reasonable bellef that the information is true
fined up to $5640,000, and correct.

imptisoned forup to &

ears, or beth. . L
:B U.S.C. §8 152, 167, and | declare under penalty of perjury that the foregoing is frue and correct,

3871, Executed on date 05/2"7/10*3,

MMT DD T YYYY

Signature v

Print the name of the person who is completing and signing this claim:

Paul Rezents

MName

First name Middle name Last narne
T Senior Vice President

10100 Santa Monica, Inc.

Company

ldentify the comorale servicer as the company if the authorized agent is a servicer,
Address 401 Wilshire Boulevard, Suite 940

Number Street

Santa Monica, CA 80401

City Slate ZIP Code

Conlact phons 310.689.1400

Ernail paul.rezents@heitman.com

Qfficial Form 410 Proof of Claim page 3
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

ATTACHMENT TO PROOF OF CLAIM

Case No. 25-10475 (TMH)
Debtor: Village Roadshow Entertainment Group USA Inc¢. {“Debtor”)
Claimant: 10100 Santa Monica, Inc. (“Claimant®)

Claimant asserts the following claims against Debtor and its
bankruptcy estate:

I. BACKGROUND
A. The Lease

Claimant is the owner of a building commonly known as 10100
Santa Monica Boulevard, Los Angeles, California (the “Building”).
On or about May 14, 2014, Claimant entered into that certain
Office Lease (as amended, the “Lease”) with Debtor for certain
Premises within the Building as particularly described in the
Lease (the “Premises”). A true and correct copy of the Lease
(with applicable amendments) is attached hereto and incorporated
herein collectively as Exhibit *1~.

B. Debtor’s Bankruptcy Filing and Rejection of the Leasge

Debtor filed a voluntary petition for relief under chapter
11 of the Bankruptcy Code before the United States Bankruptcy
Court for the District of Delaware (the “"Bankruptevy Court”) on
March 17, 2025 {(the “Petition Date”). On April 9, 2025, the
Bankruptcy Court entered its Order (I) Authorizing the Rejection
of Certain Unexpired Leases Effective as of the Petition Date,
and {II} Granting Related Relief [Docket 168] (the “Rejection
Order”) which, among other things, approved Debtor’s rejection of
all 1ts obligations under the Lease effective as of March 17,
2025 (the “Rejection Effective Date”) .

IT. CLAIMANT'S AGGREGATE CLAIMS

Claimant has claims against Debtor in the aggregate amount
of $594,544 .45 for rent, additional rent, and other charges that
accrued and remained unpaid under the Lease prior to March 17,
2025, consisting of: (i) $562,099.83 in base rent, expenses, and
tax reimbursements; (ii) $22,483.9% in late charges; and (iii}
$9,960.63 in accrued default interest.

In addition, given Debtor’s rejection of its remaining
ocbligations under the Lease under section 365 of the Bankruptcy,
Claimant alsc helds claims against Debtor and its bankruptoy
estate in accordance with sections 365 (g) (1} and 502(g) (1) of the
Bankruptcy Code and applicable law for lease
termination/rejection damages that accrued in accordance with the
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Lease and California law subject to the limitations set forth in
section 502 (b) (6) of the Bankruptcy Code in the estimated minimum
pmount of $1,674,856.90, representing the rent reserved

including base rent and additional rent)} under the Lease for the
bne year pericd following the Petition Date.

Finally, Claimant has claims for and additional $14,489.06
.n unpaid parking charges due prior to March 17, 2025.

Given the foregoing, Claimant has aggregate prepetition
insecured claims against Debtor's bankruptcy estate under the
suaranty in the amount of $2,283,890.41 for prepetition rent,
Bdditional rent, and other charges that accrued and remain unpaid
inder the Lease and for damages related to the
rejection/termination thereof.

III. RESERVATION QF RIGHTS

Claimant expressly reserves all rights of recoupment,
setoff, or any other similar rights and claims. Claimant
reserves the right te amend, modify, or supplement this Proeof cf
Claim in any respect, inc¢luding, but not limited to, the
assertion, by Proof of Claim or other application to this Court,
of a claim or c¢laims for continuing costs, fees and expenses
(including legal fees and disbursements) ariging in relation to
the claims asserted herein or any of the agreements relating to
the claim and the assertion of an administrative expense priority
for any such claim or claims. Each and every document attached
to thig Proof of Claim or otherwise referenced in this Prcof of
Claim is incorporated by and are a part of this Proof of Claim.
By filing this Proof of Claim, Claimant intends to provide notice
to Debtor: (a) of any and all claims set forth in the exhibits
attached hereto and the documents incorporated herein; and
(b} that Claimant asserts any and all of its rights and remedies
it has at law or under the coperative deocuments, including any and
all cross or counter claims. To the extent it is determined that
any claim herein properly lies against any jointly administered
entity, Claimant hereby glves notice of its intent that this
Proof of Claim be deemed filed in any such case against any such
entity. Nothing in this Proof of Claim is intended to limit
Claimant’s rights against any third party including, or any
rights it may have at law or in equity.

All notices regarding this Proof of Claim should be sent to
Allen Matkins Leck Gamble Mallory & Natsis LLP, 2010 Main Street,
8th Floor, Irvine, California 92614, Attention Michael §. Greger,
Esg., Facsimile Number: (949) 553-8354.
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16108 SANTA MONICA
OFFICYE LEASE
This Office Leasc (the "l.ease"), dated as of the date set forth in Section 1 of the
Summary of Basic Lease Information {the "Summary™}, below, iz made by and between 16100
SANTA MONICA, INC., a Flovida not-for-profit corporation ("Landlord™), and VILLAGE
ROADSHOW ENTERTAINMENT GROUP USA INC., a Delaware corporation ("Tenant™),

SUMMARY OF BASIC LEASE INFORMATION

TERMS OF LEASE DESCRIPTTON
1 Date: May 14, 2014
2. Premises:
2.1 Building: That certain  twenty-six  (26) story  office

building located at 10100 Sania Monica
Boulevard, .os Angeles, California 90067

2.2 Promises: Approximately 9,444 rentable (8,257 usabic)
square feet of space located on (he sccond
(2 floor of the Building and commenly
known as Suite 200, as forther set forih in
Exhibit A to the Office Lease.

3. Lease Term

(Axticle 2%

3.1 Length of Term: Approximately ten (10) years.

3.2 Lease Commencement Date: The carlier of (1} the date Tenant commences
to conduct its business from the Premises and
{11} the date upon which the expiraiion of the
"Construction Period," as such term is defined
in Section 1.3, of (his Lease occurs.

3.3 Lease Expiration Date: The last day of the one hundred twenticth

(120" full calendar month of the Lease Term
(by way of example only, if ihe Lease
Commencemnent Date is September 1, 2014
then the lLeasec Expiration Datc shall be
Auvpust 31, 2024, and if the lease
Commencement Date is September 15, 2014
then the Lease Expiration Date shail be

September 30, 2024}
4 Base Rent (Article 3):
41 Amount Due:
Monthly
Monthly Rental Ratc
Annual Installment per Rentabic
Lease Year Basc Rent of Base Rent Square Foot
1 $453312.00 $37.776.00 $4.00
2 $466,911.36 $38,909.28 5412
3 $480,5101.72 $40,042 56 $4.24
4 £495,243.36 $41,270.28 $4.37
5 £509,976.00 $42,498.00 $4.50
6 $525,841.92 $43,820.16 $4.64
7 $541,707.84 $45,142.32 $4.78
8 $557,573.76 $46,464.48 $4.92
g $574,572.96 $47.881.08 35.07
16 I591,572.16 %49.297.68 $5.22
TSRO LA NG Fanta Monica Bouleyard
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11.

42 Rent Payment Address:

Base Year
{ Article 4):

5.1 Operating Base Ycar:
5.2 Tax Base Year:

Tenant’s Share
(Aaticle 4

Permitted Use
{Articic 5%

Security Deposit
{Article 21):

Parking Pass Ratio
{Article 28):

Address of Tenant
{Secction 29.18):

and

Address of Landlord
{Section 29.18):

Broker{(s)
{Scction 29.24)

TLITSNIWEA
TRATG0-CODIE/5- 13-V ewrupw

b

10106 Santa Manica, Inc.
Building Management Office
103100 Santa Monica Boulevard
Suite 180

{os Angeles, Califormia 90067
Attention: Property Manager

Calendar year 2014,
Calendar year 2014.

1.5593%.

General office use only consistent with a first-
class office building.

$49,297.68.

Three (3} unreserved parking passes for cvery
1,600 rentable square feet of the Premises,
which cquals twenty-cight (28) wnreserved
parking passes {of which, up to ten (10) such
unreserved parking passes may be converted
to reserved parking passes, four (4) of which
rescrved parking passes shall pertain to spaces
located in the Garage and six {6) of which
reserved parking passes shall pertain to spaces
located i the Parlong Annex (as those terms
are defined n Section 28.1 below), the exact
location of which shall be mutually agreed
upon by Landlord and Tenant, subject to
availability), subject to the terms of Anticle 28
of this Lease.

Village Roadshow Entertainment Group USA
nc.

100 N. Crescent Dove, Suite 323

Beverly Hills, CA 80210

Attention: Susan Bracey

(Prior to Leasc Commcncement Datce)

Village Roadshow Entertainment Group USA
Inc.

16100 Santa Monica Boulevard

Suite 200

Los Angeles, California 90067

Attention: Susan Bracey

{ After Lease Commencement Date)

See Section 29.18 of the Lease,

For Landlord:
Hincs Interests Limited Partnership

Far Tenani:

10100 Santa Mawica Bealevard
| ¥illags: R oadshow Enlenainment Groop LEA Lac. )



13. Letter of Credit
{Auticle 30y

i4. Guarantor
{Scetion 29.36)

17755 W LA
15 TE0-E0T5645- 13 1wl

Cushinan & Wakefeld of Califounia, Inc,

$600,000.00, subject to reduction on the terms
and conditions set forth in Article 30 helow.

Village Roadshow Entertamment Group
Limited, a British Virgin Island company.

LU Sama Monica 3oubovad
1viluge Rosdshow Snienainni=al Gia 35A Tae |



ARTICLE 1

PREMISES, BUIEDING, PROJECT. AND COMMON AREAS

1.1 Premises, Building, Project and Cominon Areas.

1.1.1 The Premises. Landlord hereby leases to Tenant and Tenanl herchy
leases from [andlord the premises set torth in Scction 2.2 of the Summary (the "Premises™).
The outline of the Prerises is set forth in Exhibit A attached hereto and each floor or floors of
the Premiscs has approximately the number of rentable square feet as set forth in Section 2.2 of
the Summary. The pariies hercto agree that the lease of the Premises i upon and subject to the
terms, covenants and conditions herein set forth, and Tenant covenants as a material part of the
consideration for this Lease to keep and perform cach and all of such terms, covenants and
conditions by it to be kept and performed and thal this Lease is made upon the condition of such
performance. The parties hereto herchy acknowledge that the purpose of Exhibit A is to show
the approximate location of the Premises in the "Building," as that term is defined in Scection
1.1.2, below, only, and such Exhibit is not meant to constitute an agreement, representation or
warraniy as to the construction of the Premises, the precise arca thercof or the specific location
of the "Common Areas," as that lerm is defined in Section 1.1.3, below, or the elemenis thercof
or of the accessways to the Premises or the "Project,” as that term is defined in Section 1.1.2,
below, Fxcept as specifically set forth in this Lease and in the Tenant Work Letler attached
hereto as Exhibit B (ithe "Tenant Work Letter™, Landlord shall not be obligated to provide er
pay for any improvement work or services related to the improvement of the Premises. Tenant
also acknowledges that neither Landlord nor any agent of Landlord has made any representalion
or warranty regarding the condition of the Premiscs, the Building or the Project or with respect to
the suitability of any of the foregoing for the conduct of Tenant's business, except as specifically
sei forth in this Lease and the Tenant Work Letter.

1.1.2 The Building and The Project. The Premsises are a part of the building
set forth in Section 2.1 of the Summary (the "Building"). The term "Project,” as vsed in this
Lease, shall mean (i) the Building and the Common Areas, and (ii) the land (which is improved
with landscaping, subterrancan parking facilities and other improvements) upon which the
Building and the Common Arcas are located.

1.1.3 Common Areas. Tenant shall have the nom-exclusive right to use in
commen with other tenants in the Project, and subject to the rules and regulations referred to in
Aricle 5 of this Lease, those portions of the Project which are provided, from time to time, for
use in common by fandlord, Tenant and any other tenants of the Project {such areas, together
with such other portions of the Project designated by Landlord, in its discretion, including certain
areas designated for the exclusive use of certain tenants, or 1o be shared by Landlord and certain
tenants, are collectively referred to herein as the "Common Areas"}. The manner in which the
Common Arcas arc maintained and operated shall be at the reasonable discretion of Landlord
and the use thereof shall he subject to such written, non-discriminatory rules, regulations and
restrictions as Landlord may make from time io time, provided that Landiord shall at all times
maintain and operate the Common Areas in a manner at leasl consistent with the standards
generally practiced ai the "Comparable Buildings," as such term is defined in Section 2.2.2
below, Landlord reserves the right to close temporarily, make alterations or additions to, or
change the location of elements of the Project and the Common Areas, as long as such changes
do not change the nature of the Project to something other than a first-class office project or
materially adversely affect Tenant's use of the Premises for the Permiited Use, as sef forth in
Section 7 of the Summary, or Tenant's ingress to or egress from the Project, Building, the
Premises or the parking areas servicing the same. Except when and where Tenant's right of
aceess is specifically excluded as the result of (i) an emergency, (i} & requirement by Applicable
Laws, or (i} a specific provision set forth in this Leasc, Tenant shall have the right of access to
the Premiscs, the Building, and the Project parking facility twenty-four {24} howrs per day, seven
{7) days per week during the "Lease T'erm,” as that term is defined 1 Section 2.1 of this Lease.

1.2 Stipulation of Rentable Square Feet of Premises and Building. The Premiscs
have been measured by Landlord and Tenant prior to execution of this Lease and, thercfore, the
patties agree that for purposes of this Lease, the "rentable square {eet” of the Premises shall be
decmed to be as set forth in Scction 2.2 of the Summary. Landlord and Tenant hereby
acknowledge and agree that the Base Rent set forth in Section 4 of the Summary was calculated
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pursuant to the imeasurements of the Building and the Premises as set forth in Sections 2.1 and
2.2 of the Summary, and that such measurements shall not be subject to any remeasurement or
recalculation during the Lease Term.

1.3 Construgtion Period. The Construction Period shall commence on the date the
Premises is delivered, and shall terminate on the date which is one hundred fifty (1500 days atter
the date the Premises is delivered to Tenant. Landlord agrees to deliver possession of the
Premiscs to Tenant, {ree and clear of all other tenancies or occupancies, upon the mutual
exceution and delivery of this Lease. The above Construction Perfod is subject to extension in
accordance with the provisions of the Tenant Work Letter atlached hereto as Exhibit B for
"[.andlord Caused Delays and "Force Majeure Delays” as those terms are defined in Section 5 of
the Tenant Work Letter. Tenant shail have the right to occupy the Premises prior to the Lease
Commencement Date, provided that (A) Tenant shall give Landlord at least five (5) days' prior
notice of any such accupancy of the Premises, (B) a temporary certiticate of occupancy, or its
legal equivalent allowing legal oceupancy of the Premises, shall have been issued by the
appropriate governmental authorities for each such portion to be occupied, and (C) all of the
tertns and condiiions of the Lease shall apply, other than Tenant's obligation to pay Basce Rent, as
that term is defined in Article 3 below, and ‘T'enant's Share of the Direct Expenses, as those terms
are deflined in Article 4, below, as though the lLease Commenceoment Date had occurred
{although the Lease Commencement Date shall not actually occor until the occurrence of the
same pursuant to the terms of the second sentence of Section 2.1 below) upen such occupancy of
a portion of the Premises by Tenant,

ARTICLE 2
LEASE TERM

2.1 In General. The terms and provisions of this Lease shall be effective as of the
date of this Lease. The term of this Lease (the "Lease Term") shall be as set forth in Seetion 3.1
of the Summary, shall commence on the date sef forth in Section 3.2 of the Summary (the "Teuase
Commencement Date™), and shall teriminate on the date set forth in Seetion 3.3 of the Summary
(the "Lease Expiration Date”) unless this Lease is sooner terminated as hereinafter provided.
For purposes of this Lease, the term "Lease Year" shall mean cach consecutive twelve (12)
mouth period during the Lease Term; provided, however, that (i) the first Lease Year shall
commence on the Lease Commencement Date and if the Lease Commencement Date i3 the first
day of a calendar month, then the first Lease Year shall end on the last day of the month
immediately preceding the first anniversary of the Lease Commencement Date, and il the Lease
Commencement Date is other than the first day of a calendar month, then the fivst Lease Year
shall end on the fast day of the eleventh calendar month following the date in which the Lease
Commencement Datc occurs, (ii) the second and each succeeding Lease Year shall commence on
the first day of the next calendar month; and (iii) the last Lease Year shall end on the Lease
Expiration Date (even if such last Lease Year consists of less than twelve (12) months). At any
time during the Lease Term, Landlord may deliver to Tenant a Notice of Lease Term Dates in
the form as set forth in Exhjibit C, attached hereto, as a confirmation only of the information set
forth therein, which Tenant shall execute and return to Landlord within fifteen {15) business days
of receipt thereof (provided that if said notice is not factually correct, then Tenant shall make
such changes as are necessary to make the notice factually correet and shall thercafter execute
and return such notice to Landlord within such fifteen (15) business day peried). Once the
Notice of Lease Term Dates {s exccuted and delivered by Landlord and Tenant, the same shall be
binding upon Landlord and Tenant, unless Tenant imakes any changes to the Notice of Lease
Term Dates pursvant to the foregoing terms of this Section 2.1, in which event the Notice of
Lease Tern Dates shall not be binding unless such changes arc confirmed in writing by
Landlord.

22 Opnption Term.

221 QOptian Right. Landlord hercby grants the Tenant named in this Lease
and any "Permitted Assignee,” as such term is defined in Section 14.8, below (collectively, the
"Right Halders"), une (1) aption to extend the Lease Term for a period of five (5) years (the
“Option Term"), which option shall be exercisable only by written notice delivered by Tenant to
Laundlord as provided below, provided that, as of the date of delivery of such notice, Tenant iy
not in default under this Lease. Upon the proper excrcise of such option to extend, and provided
that, at Landlord's option, as of the end of the initial Lease Term, Tenant is not in default under
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this Lease, the Lease Tenn, as it applies to the Premises, shall be extended for a period of five (5)
years, The rights contained n this Section 2.2 shall be personal to the Right Holder and may
only be exercised by the Right Holder {and not any, sublessee or other transferee of the Right
Holder's interest in this Lease).

222 Option Rent ‘The annual Rent payable by Tenanl during the Option
Terin {the "Option Rent") shall be equal to the Fair Market Rent (defined below) for the
Premises as of the commencement date of the Option Torm, provided thal the base rent
component of the Option Rent, on an annual, per rentable synare foot basis, shall in no event be
less than Vifty-Five and 68/100 Dollars ($55.68) on an avnual, per ventable square foot basis.
Subject to the foregoing, the "Fair Market Rent” shall be equal to the annual reat (including
additional rent and considering any "base year” or "expense slop” applicable thercto), taking into
account all escalations, at which, as of the commencement of the Option Temn, tenants are
leasing non-sublease, non-cncumbered, non-eguily, non-cxpansion space comparable in size,
location and quality to the Premises for a term of five {3) years, in an anm's-length transaction,
which comparable space is located in the Building or in Comparable Buildings {defined
hereinbelow) and  which  comparable  transactions  {collectively, the "Comparable
Transactions™ are catered into within the six (6} month period immediately preceding
Landlord's delivery of the "Option Rent Notice" (defined in Section 2.2.3 below), taking into
consideration only the following concessions {the "Concessions™):  (a) rental abalement
concessions, 1f any, being granted such tenants in connection with such comparable space; and
(b} wnant improvements or allowances provided or to be provided for such comparable space,
taking into account, and deducting the value of, the axisting improvements in the Premises, such
value to be based upon the age, condition, design, quality of [inishes and layout of the
improvements and the extent to which the samc can be ulilized by Tenant based vpon the fact
thal the precise tenant Joprovements existing in the Premises are specitically suitable to Tenant;
and (¢) other reasopable monetary concessions being granted such fenants in connection with
such comparable space; provided, however, that in calculating the Option Rent, no consideration
shall be given to (i) the fact that Landlord is ov is net required {o pay a real estate brokerage
commission in connection with Tenant's excrcise of iis right to lease the Promises during the
Option Term or in connection with the Comparable Transactions, and (i1} any period of rental
abatement, if any, granted to (enants 10 Comparable Transactions in connection with the design,
permitting and construction of tenant improvements in such comparable spaces.  1f in
determining the Option Rent a tenant improvement allowance is granted under sem (b) above,
Landlord may, at Landlord's sole option, eleet any or a portion of the following: {A) to grant
some or all of the Concessions to Tenant in the form as described above {i.e., as free rent or as an
improvement allowance), and (B} to adjust the rontal rate component of the Option Rent to be an
effective rental rate which takes into consideration the total dollar value of the Concessions (in
which case the Concessions evidenced in the effective rental rale shall not be granted to Tenant).
For purposes of this Leasc, the term "Comparable Buildings" shall mean those cerlain projocts
in Centwry City, California known as (as of the date of this Leascy Fox Plaza {(which has an
address of 2121 Avenue of the Stars), Century Plaza Towers (which has an address of 2029 and
2049 Century Park East), and Constellation Place (10250 Constellation Boulevard).

223 Exercise of Options. The option contained in this Scction 2.2 shall be
exercised by Tenant, if at all, and only in the following manner: (i) Tenant shall deliver written
notice to Landlord not morc than fouriecn (14) months aor less than twelve (12) months prioe to
the cxpiration of the initial Lease Torm, stating that Tenant is interested in exercising its aption;

- (i) Landlord, after receipt of Tenant's notice, shall deliver notice (the "Option Rent Notice") to

‘Tenant not less than eleven (11) months prior to the expiration of the initial Lease Term, solting
forth the Option Rent, and {ii}) if Tenant wishes to exercise such option, Tenant shall, on or
hefore the daic oceurring thirty {30) days afier Tenant's receipt of the Option Rent Notice,
exereise the oplion by delivering written notice thereof to Landlord, and upon, and concurrent
with, such exercise, Tenant inay, at its option, object to the Option Rent contained in the Oplion
Rent Nolice, in which case the parties shall follow the procedure, and the Option Rent shall be
determined, as st forth in Section 2.2.4 below.

2.2.4 Determination of Option Rent. In the evenl Tenant timely and
appropriately objects fo the Option Rent T.andlord and Tenant shall atfempt to agree upon the
Option Rent using their best good-faith efforts. If Landlord and Tenant {ail to reach agrecment
within thirly {30) days following Tenant's objection to the Option Rent {(the "Quiside
Agreement Date"), then each party shall make a scparate determination of the Option Rent
within five (5) business days, and such determinations shall be submitted concurrently to
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arbitration in accordance with Scctions 2.2.4.1 through 2.2.4.7 helow, bul subject o the tenns
and condifions, when appropriate, of Section 2.2.2 ahove.

2.2.4.1 Landlord and Tenant shall each appoint one arbitrator who shall by
profession be a real cstate broker who shall have been active over the ten (100 year period ending
on the date of such anpointment in the leasing of first-class commercial high-rise properties in
the West Los Angeles, California arca.  The determination of the arbitrators shall be limited
solely to the issue area of whether Landlord's or Tenant's submitted Option Rent is the closest to
the actual Option Rent as determined by the arbitrators, taking into account the requirements of
Section 2.2.2 of this Lease. Each such arbitrator shall be appointed within (ifteen (15) days after
the Cutside Agreement Date. Landlord and Tenant may consalt with their selected arbitrators
prior to appointment and may sclect an arbitrator who is favorable to their respective positions
(including an arhitrator who has previcusly represented Landlord and/or Tenant, as applicable).
The arbiivators so selected by Landlord and Tenant shall be deemed "Advocate Arbitrators.”

2.2.4.2 The two Advocate Arbiivators so appointed shall be specifically
requested pursuant to an engagement letter within ten (109 days of the date of the appointment of
the last appointed Advocate Arhitrator agree upon and appoint a third arbitrator {the "Neutra]
Arhitrator'") who shall be qualified under the same criteriz set forih hereinabove for
gualification of the two Advocate Arbitrators except that (i) ncither the Landlord or Tenant or
either partics' Advocate Arhitrator may, dircetly or indivectly, consult with the Neuwiral Arbitrator
prior or subsequent (o hig or her appearance, and (1) the Neutral Arbitrator cannot be someone
who has represented Landlord andfor Tenant during the five (§) year period prior 1o such
appointment. The Neutral Arbiirator shall be retained via an engagement Jetter jointly prepared
by Landlord's counsel and Tenant's counsel.

2243 The three arbitrators shall within thiny (30) days of ihe
appointment of the Neutral Arbitrator reach a decision as to Option Rent and determine whether
the Landlord's or Tenant's determination of Option Rent as submitted pursuant to this Section
2.2.4 is closest to Option Rent as determined by the arbitrators and simultaneously publish a
ruling ("Award") indicating whether Landiord's or Tenant's submitted Option Rent is closest to
the Option Rent as determined by the Arbitrators. Following notification of the Award, the
Landlord's or Tenant's submilled Option Rent determination, whichever is selected by the
arbitrators as being closest to Option Rent shall become the Option Rent.

_ 2.2.4.4 The award issued by the majority of the three (3) arbitrators shall
be binding upon Landlord and Tenant. i

2.2.4.5 If either Landlord or Tenant fails to appoint an Advocate Arbitrator
within fiftcen (15) days after the Qutside Agreement Date, cither pariy may petition the presiding
judge of the Superior Court of Los Angeles County to appoint such Advocate Arbitrator subject
to the criteria in Section 2.2.4.1 of this Lease, or if he or she refuses to act, either party may
pelition any judge having jurisdiction over the partics to appoint such Advocate Arbitrator.

2.2.4.6 If the two Advocate Arbitrators fail to agree upon and appoint a
Neutval Arbitrater, then either party may petition the presiding judge of the Superior Court of
Los Angeles County to appoint the Neutral Arbitrator, subjeet to criteria in Scetion 2.2.4.1 of this
Lease, or if he or she refuses to act, either party may petition any judge having jurisdiction over
the pariies to appuint such arbitrator.

2.2.4.7 The cost of arbitration shall be paid by Landlord and Tenant
equally.

ARTICLE 3
BASE RENT

31 In General. Tcnant shall pay, without prior notice or demand, to Landlord or
Landlord's agent at the address set forth in Section 4.2 of the Summary, or, at Landlord's oplion,
at such other place as Landlord may from time to time designate in writing, by a check or wire
transfer for currency which, at the time of payment, is legal tender for private or public dobts in
the United States of America, base rent ("Base Rent") as set forth in Section 4 of the Summary,
payable in equal monthly installments as set forth in Section 4 of the Summaty in advance on or
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befure the first day of cach and every calendar month during the Lease Tetin, without any sctoff
or deduction whatsoever. The Base Rent in the amount of Thirty-Seven Thousand Seven
Hundred Seventy-Six and No/100 Dollars (§37,776.00) shall be paid at the time of Tenant's
execetion of this Lease, which amount shall be applied against fifty percent (50%) of the
monthly installments of Base Rent duc for the first and second calendar months of the Lease
Term. If any Rent payment date (including the Lease Commencement Date) falls on a day of the
month other than the first day of such month or if any payment of Rent is for a period which is
shorter than one month, the Rent for any fractional month shall accrue on a daily basis for the
period from the date such payment is due to the end of such calendar month or to the end of the
i.ease Term at a rate per day which is equal to 1/365 of the applicable annual Rent. Al other
payments or adjustments required to be made under the terms of this Lease that require proration
on 4 time basis shall be prorated on the same basis.

3.2  Base Rent Abatement. Subject to the terms of this Section 3.2, Tenant shall be
entitled to an abatement of one-half (1/2) of the monthly installment of Base Rent otherwise due
for the Premises for the first (1™ through fourteenth (14™) fu)l calendar months of the Lease
Term in an amount equal to (1) Eighteen Thousand Eight Hundred Eighiy-Bight and No/100
Dollars ($18,888.00) during the first twelve (12) months of the Leasc Term and (31) Ninetsen
Thousand Four Hundred Fifty-FFour and 64/100 Dollars ($19,454.64) during the thirteenth (1 3“‘)
and fourteenth (14”‘) months of the Lease Term (the "Base Rent Abatement"). Landlord and
Tenant hereby acknowledge and agree that the aggregate amount of Basce Rent abated pursnant to
this Scetion 3.2 shall in no event cxeeed Two [Hundred Sixty-Five Thousand Five Ilundred
Sixty-Five and 28/100 Dollars ($265,565.28). ‘lenant acknowledges and agrees that the
forepoing Base Rent Abaternent has been granted to Tenant as additional consideration for
emlering into this Lease, and for agrecing to pay the Rent and perform the terms and conditions
otherwisc required under this Lease.

ARTICLE 4

ADDITIONAL RENT

4.1 General Terms. [n addition to paying the Base Rent specified in Article 3 of this
Lease, Tenant shall pay "Tenant's Share” (as defined in Section 4.2.7, below) of (i) the annual
"Operating Fxpenses," ag that term is defined in Section 4.2.5 of this Lease, which are in excess
of the amount of Operating Expenses applicable to the "Operating Base Yecar," as that term Is
defined in Section 4.2.1, below, and (ii) the annual "Tax Expenses,” as that term is defined in
Sections 4.2.6 of this Lease, which are in excess of the amount of Tax Expenses applicable to the
"Tax Base Year," as that torm is defined in Section 4.2.2, below; provided, however, that in no
event shall any decrcase in either Operating Expenses or Tax Expenscs for any Expense Year
below Operating Expenses for the Operating Base Year and Tax Expenses for the Tax Base
Year, respectively, entitle Tenant to any decrease in Base Rent or any credit against sums due
under this Lease. Such payments by Tenant, together with any and all other amounts payable by
Tenant to Landlord pursuant to the terms of this Lease, are hereinafter collectively referred to as
the "Additional Rent", and the Base Rent and the Additional Rent are hercin collectively
reforred o as "Rent.” All amounts due under this Article 4 as Additional Rent shall be payable
for the same perods and in the same manoer as the Base Rent. Without limitation on other
obligations of Landlord and Tenant which survive the expiration of the Lease Term, the
obligations of Tenant to pay the Additional Rent atiributable to the period of time prior to and
including the Leasc Expiration Date, as may be extended pursuant to the terms, conditions and
covenants of this Liease, or eartier termination of this Lease, and Landlord's ¢bligation to refund
0 tenant any overpayments of such Additional Rent shall survive the expiration of the Lease
Term. Tenant shall not have to pay Tenant's Share of Direct Expenses attnibuted to any period of
time after the Lease Term has ended, except to the extent Tenant continues to occupy the
PPremises.

432 Definitions of Kev Terms Relating to Additional Rent. As used in this Article
4, the following terms shall have the meanings hereinafter set forth;

4.2.1 "Operating Base Year" shall mean the period set forth in Section 5.1 of
the Summary.

4.2.2 "Tax Base Year" shall mean the period sct forth in Section 5.2 of the
Surninary.
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423 "Direct Expenses” shall mean "Operating Expenges” and "Tax Expenses.”

4.24 "Expense Year” shall mean each calendar year in which any portion of
the Lease Teom falls, through and including the calendar year in which the Lease Tern expires.

425 "Operating Expenses” shall mean all cxpenses, costs and amounts of
every kind and nature which Landlord pays or acerues during any Expense Year because of or in
connection with the ownership, management, maintenance, security, vepair, replacenent,
restoration or operatinn of the 'roject, or any pottion thereof. Without limiting the gencrality of
the foregoing, Operating Expenses shall specifically include any and all of the following: (i) the
cost of supplying all utilitics, the cost of operating, repairing, maintaining, and renovaiing the
utility, tclephone, mechanical, sanilary, storm drainage, and elevator systems, and the cost of
maintenance and service conlracts in conneclion therewith; {i1) the cost of Licenses, certificates,
permits and inspections and the cost of contesting any governmental enactments which are
reasonably anticipated to reduce Operating Expenses, and the costs incurred in connection with
any governmenially mandated {ransporfation systerm management program or similar program;
(i1} the cost of all insurance carried by Landlord or the properly manager of Landlord in
connecion with the Project; {iv) the cost of landscaping, rclamping, all supplies, tools,
cquipment and matcrials used in the operation, repair and maintenance of the Project, or any
portion thereof: (v} costs incurred in connection with the parking arcas servicing the Project; (vi)
[ees and other costs reasonably ineurred, including management fees, consulting fees, legal fees
and accounting fees, of all contractors and consultants in connection with the management,
operation, maintenance and repair of the Project; (vii) payments under any cquipment rental
agreements and the fair rental value of any management office space and the cost of fumishings
in such management olfice space; {viii) wages, salaries and other compensation and benefits,
including taxes levied thercon, of all persons engaged in the operation, maintenance and securily
of the Project; (ix) costs under any instrument pertaining to the sharing of costs by the Praject;
{x) subject to item (xili)}(A) below, the cost of operation, repair, maintenance and replacement of
all systems and equipment and components thereof of the Building; (xI) subject io item (x1ii){A)
below, the cost of janitonal, alamm, security and other services, replacement of wall and floor
coverings, ceiling tiles and fixtures in common areas, maintenance and replacement of curbs and
walkways, repair to roofs and re-roofing; (xii) amortization over its reasonable useful life
{including intcrest on the unamortized cost at a rate equal to the floating comimercial loan rate
announced from time to time by Bank of Ametica, a national banking association, or ifs
successor, as its prime rate, plus 2% per annum (the "Amortization Interest Rate") of the cost
of acquiring or lhe renlal expensc of personal property used in the maintenance, operation and
repair of the Project, or any portion thercof to the extent such acquisition costs, prior to
amortization, arc materially consistent with the costs incurred for such items by landlords of
Comparable Buildings, given the scope, size and nature of the Project; (xiii) the cost of capital
improvements or other costs incurred In eonnection with the Project {A) which are intended to
effect economics in the operation or maintenance of the Project, or any portion thereof to the
cxtent of cost savings reasonably anticipated by Landlord (based on reasonable supporting
documentation) at the time of such expendilure to be incunred in connection therewith, or (B)
that are required under any governmental law or regulation, cxcept for capital repairs,
replacements or other improvements to remedy a condition exisling prior (o the applicable Lease
Cominencement Datc which an applicable governmental authority, if it had knowledge of such
condition prior to the applicable Lease Commencement Date and if such condition was not
subject to a variance or a prandfathered/grandmothered code waiver exception, would have then
required to be remedied pursiant to then-current applicable Laws, in their fonm exisling as of the
applicable Lease Commenccient Dat; provided, however, that any such permitted capital
expenditure shall be amortized (with interest at the Amortization Intercst Rate) over the lesser of
its reasonable useful life or the period of time in which the savings from such capital expenditure
is equal 1o or greater than the cost of the capital expenditure, as Landlord shall reasonably
determine in accordance with standard real estate management and accounting practices
consistently applied by Landlord and consistent with standard real estute management and
accounting practices used by other first class institutional landlords of the Comparable Buildings;
{xiv) costs, fees, charges or assessmenis imposed by, or resulting from any mandatc imposed on
Landlord by, any federal, state or local government for fire and police protection, trash removal,
communily services, or other services which do not constitute "Tax Expenses” as that term Is
defined in Scciion 4.2.6, below; and (xv) payments under any casement, license, operaiing
agreement, declaration, restrictive covenant, or instrument perlaining 1o the sharing of costs by
the Building.
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Nolwithstanding the toregoing, Operating Expenses shall not, however, include:

(A}  Costs incurred in connection with the original construction
of the Project or in counection with any major change in the Project, such as adding or delefing
tloors;

{B)  Cosis of design and construction of tenant improvements (o
the Premises or the premises of other ienanis or other occupants and the amount of any
allowances or credils paid to or granted (o tenants or other occupanis for any such design or
construction;

(C}  Except as set forth In items (xil) and {xiii) above,
depreciation or inferest on debt or amortization payments on any morlgage or mortgages, and
rental under any ground or underlying leases or lease {except to the extent the same may be
made to pay or reimbuise, or may be measurcd by, ad valorem taxes),

(D) Costs of correcting construction defects in the initial design
or construction of the Building or the Project;

(EY  Legal fees, space plannery' fees, marketing costs, real estate
brokers' leasing commissions, and advertising and promotional expenses incurred in connection
with the original developmoend, subsequent improvement, or original leasing or future leasing of
the Building or the Project;

(F)  Costs tfor which Landiord is reimbursed  or would have
been reimbursed 1f Landlord had carried the insurance Landiord is required (o carry pursvant to
this Lease or would have been reimbursed if Landlord had used commercially reasonable efforis
to collecl such amounts, by any tenant or occupant of the Project or by insurance from its carer
Or any tenant's carvier;

{(3)  Any bad debt loss, rent loss, or rescrves tov bad debts or
rent loss or any reserves of any kind,

{H) ECxpenses in connection with services (including sub-
metered ullitics) or other benefits of a type which are not standard for the Building or the
Project, and which are not available to Tenant without specific charge therefor, but which are
provided to another tenant or occupant of the Building or the Project whether or not such other
tenant or occupant is specitically charged therefor by Landlord,

£3] Costs associated with the operation of the business of the
partnership or entity which coastiiutes Landlord, as the same are distinguished from the costs of
operation of the Building or the Project, including partnership accounting and legal matters,
costs of defending any lawsuits with any morigagee {except as the actions of Tenant or other
tenants may be in issue), costs of selling, syndicating, financing, mortgaging or hypothecating
any of Landlord's inlerest in the Building or the Project, costs incurred in connection with any
dispules between Landlord and its employees (if any) not engaged in the Building or the Project
operations, disputes of Landlord with Building or the Project management, or oulside fecs paid
in connection with disputes with other tenants oroccupants;

(1) -#The wages of any employee who  docs not devoie
substantially all of his or her employéd-time to the Project unless such wages and benefits are
prorated to reflect time spent on operating and managing the Project vis-&-vis time spent on
matters unrelated to operating and managing the Project; provided, thal in no cvent shall
Operating Expenses for purposes of this Tease include wages and/or benefits almbutable to
personnel above the level of Project manager or Project engineer;

{K)  Except as set forth in items {xii) and (xii)} above), fines,
late charges, liquidated damages, penaliies or interest on delinguent payments (interest included
on real properly taxes as a part of a bonded assessment included in real property taxes shall be
included as a part of Tax Expenses (hereafter defined));

(LY  amount paid as ground rental or as rental for the Project, if
any, by the Landlond, :
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(M)  Any cosls in conncction with any portion of the ground
floor or any mezzanine levels, or any other fleor in the Building or the Project devoted primarily
{0 retail operations for the general public, except normal electrical current and other services
supplied by Landlerd as if such retail premises were oftices, provided such tenant pays its
appropriate pro rata share of Operating Expenses;

(N)  costs, including permit, license and inspection costs,
incurred with respect to the installation of tenant improvements made for new tenants or other
oceupants in the Project or ineurred in renovating or otherwise improving, decorating, painting
or redecorating vacant space for tenants or other occupants of the Project (excluding, however,
such costs relating to any common areas of the Project or parking facilities);

(O) costs of capital vepairs and  alterations, capital
improvements and capital equipment, except as sct forih in items (xi1} and (=) above;

{P) any amount paid by Landlord or to the parent organization
or a subsidiary or affiliale of the Landlord for supplies and/or scrvices in the Project to the
cxtent the same exceeds the costs of such supplies and/or services rendered by qualified, first-
class unalliliated third parties on & competitive basis;

_ (Q)  any compensation paid to clecks, attendants or other
persons In commercial concessions {other than in connection with the Parking Facilities)
operated by or on behalf of the Landlord;

{R)  rentals and other related expenses incurred in leasing air
conditioning systems, elevators or other equipment which if purchased the cost of which would
be excluded from Operating Expenses as a capital cost, except equipment not affixed to the
Project which is used in providing janitorial or similar services and, further excepting from this
exclusion such equipment rented or leased to remedy or amcliorate an emergency condition in
the Project;

(8)  electric power costs for which any tenant directly contracts
with a public service company,

{T)  costs, other than those incwired in ordinary maintenance
and repair, for sculpture, paintings, fountains or other objeets of art; '

(L)  lax penalties;

(V)  fees and reimbursements payable to Landlord (including its
parent organization, subsidiarfes and/or affiliates) or by Landlord for management of the Project
which materially exceed the amount which would normally be paid to a company, in connection
with the management of the Comparable Buildings, with a general reputation for excellence and
integrity used at "arms length” and which is not, directly or indirectly, affiliated with Landlord
("Independent Company Test");

(W) any costs expressly excluded from Operating Expenses
elsewhere in this Lease;

{(X)  rent for any;office space occupied by Project management
personnel to the extent the size or rental rate of siuch-office space cxceeds the size or (air market
rental value of office space occupied by management personnel of the Comparable Buildings,
with adjustment wheve appropriate for the size of the applicable project;

(Y) Landlord's general corporate overhead and general and
administrative expenses;

(Z)  Costs incurred to comply with applicable Law with respect
to hazardous matcrial, which was in existence in the Building or on the Project prior to the
Lease Comincncement Date, and was of such a nature that a federal, state or municipal
governmental or quasi-governmental authority, it it had then had knowledge of the presence of
such hazardous matenial, in the state, and under the conditions that it then existed in the
Building or on the Project, would have then required the removal, remediation or other action
with respect to such hazardous material; and costs incurred with respect to hazardous materal,
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which hazardous material is brought into the Building or onto the Project atter the date hereof
by Landlord or any other tenant of the Project or by anyone other than Tenant or Tenant Parties
and is of such a nature, at that time, that a federal, state or municipal governmental or quasi-
governmental authority, if it had then had knowledge of the presence of suck hazardous
material, in the state, and under (he conditions, that it then exists in the Building or on the
Project, would have then required the removal, remediation or other action with respect to such
hazardous material;

{Aa} In-house legal and/or accounting (a5 opposed to office
building bookkeeping} [ees; and

{BB) costs adsing from Landlord's charitable or political
contributions;

{CCY  Any above Building standard cleaning, including, bul not
himited to construction cleanup or special cleanings associated with partics/events

{DD}  any insurance premivm resulting from any new categorics
of insurance not carvied by Landlord during the first Lease Year Lo the extenl such categories arc
not consistent with the categories and limits of insurance carried by landlords ot Comparable
Buwidings; and

(EE)  Validated parking (except for commercially reasonable
amounts provided by Building management personnel which are comparable in quantity to
thosc provided in the Base Year).

If Landlord is not furnishing any particular work or service {the cost of which, if
performed by Landlord, would be included in Operating Expenses) to a tenant who has
undertaken to perform such work or service in leu of the performance thereof by Landlord,
Operating Expenses {including Operating Expenses for the Operating Base Year) shall be
deemed to be increased by an amount cqual to the additional Operating Expenses which would
reasonably have been incurred during such peried by Landlord if it had at its own expense
furnished such work or service to such tenant. If the Project is not at least onc hundred percent
{100%) occupied during all or a portion of the Operating Basc Year or any Expense Year, with
all tenants/occupants paying full rent (as opposed to frec rent, half rent, partial rent, and the like).
Landlord shall make an appropriate adjustiment to' the components of Operating Expenses for
such year to determine the amount of Operating Expenses that would have been incurred had the
Project been one hundred percent {100%) occupied; and the amount so determined shall be
decmed 1o have been the amount of Operating Expenses for such year. Operating Expenses for
the Operating Base Year shall not include market-wide labor-rate increases due to extraordinary
circumstances, including, but not limited to, boveotts and strikes, and utility rate increases due to
exiraordinary circumstances including, bul notl limited to, conservation surcharges, boyeotts,
cmbargoes or other shortages, or amortized costs relating to capital improvements.

4.2.6 Taxes.

4.2.6.1 "Tax Expenses" shall mean all fedoral, state, couniy, or local
governmental or municipal taxes, fees, charges or other impositions of every kind and pature,
whether general, special, ordinary or extraordinary, (including, without limitation, real cstate
taxes, general and special asscssments, transit taxes, leasehold laxes or taxes based upon the
receipt of rent, including gross receipts or sales taxes applicable to the reccipt of rent, unless
required 1o be paid by Tenant, personal property taxes imposed upon the fixtures, machincry,
equipment, apparatus, systoms and cguipment, appurfenances, fumniture and other personal
property used in connection with the Project, or any porifon thereof), which shall be paid or
accrued during any Expense Year {without regard to any different fiscal year used by such
governmental or municipal authorily} because of or in connection with the ownership, leasing
and operation of the Project, or any portion thereof. For purposes of this Lease, Tax Uxpenses
shall be calculated ag if the tenant improvements in the Building woere {ully constructed and the
Project, the Building, and all tenant improvements in the Building were fully assessed for real
estate tax purposes, and accordingly, Tax Expenscs shall be deemed to be increased
appropriately
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is not then in defavlt under this Tease and Tenant has pad all amounts required to be paid under
the applicable Statement; and further provided that such inspection must be coinpleted within
thivty (30) days alter Landlord's records are made available to Tenaut, Tenant agrees that any
records of Landlord reviewed under this Seetion 4.6 shali constitute confidential information of
Landlord, which Tenant shall not disclose, nor permit to be disclosed by Tenant or Tenant's
accountant. If, within fory-five {45} days afier such Inspection, L'enant notifies Landlord in
writing that Tenant still disputes such Direct Expenses included in the Statement, then a
certification ag to the proper amount shall be made, at Tenant's expense, by an independent
certified public accountant mutnally and reasonably sclected by Landlord and Tenant, which
certification shall be final and conclusive; provided, however, if the actual amount of Direct
Expenses due for that Expense Year, as determined by such certification, is delermined o have
been overstated by more than live percent (5%), then Landlord shall pay the costs associaled
with such certification. Tenant's failore (1) to take exception to any Statement within once (1)
year after Tenant's receipt of such Statement, (i1} to timely compicte its inspection of Landlord's
records, or (1i1) to tmely notity Landlord of any remaining dispute afier such inspection shall be
deemed to be Tenant's approval of such Statement and Tenant, thereatter, waives the right or
ability to dispute the amounts sct forth in such Statement, which Staternent shal! be considered
final and binding.

ARTICLE 5
USE OF PREMISES

5.1 Permitted Use. Tenant shall use the Premises solely for the Permitted Use set
forth in Section 7 of the Summary and Tenant shall not use or permil the Premises or the Project
to be used for any other purpose or purposes whatsoever without the prior wnitten consent of
Landlord, which may be withheld in Landlord's sole discretion.

5.2  Prohibited Uses. The uvses prohibited under this Leasc shall include, without
limitation, use of the Premisecs or a portion thercof for (i) offices of any agency or burcau of the
United States or any state or political subdivision thereof; (ii) offices or agencies of any loreign
governmental or political subdivision thereof; (iii) offices of any health carc professionals or
service organization; {(iv} schools or other training facilities which arc not ancillary to corporate,
executive or professional office use; (v) retail or restaurant uses; {vi} communications firms such
as radio and/or television stations, or (vii) an execufive suiles subleasing business or operation.
Tenant shall not allow occupancy density of use of the Premises which is greater than the highost
density of the other fenants of the Building. Tenant further covenants and agrees that Tenant
shall not use, or suffer or permit any person or persons to use, the Premises or any part thereof
for any use or purpose contrary to the provisions of the Rules and Regulations set forth in
Exhibit 12, attached hereio, or in violation of the laws of the United States of America, the State
of California, or the ordinances, regulations or requirements of the local municipal or county
governing body or other lawful authorities having jurisdiction over the Project) including,
without limitation, any such laws, ordinances, regulations or requirements relating to hazardous
materials or substances, as those teyms are defined by applicable laws now or hereafter in effect.
Tenant shall not do or permit anything to be done in or about the Premises which will in any way
damage the reputation of the Project or obstruct or interfere with the rights of other tenants or
occupanis of the Building, or injure or anney them or vse or sllow the Premises to be used for
any improper, unlawful or objectionable purpose, nor shall Tenant cause, maintain o permit any
nuisance in, on or about the Premises. Tenant shall comply with all recorded covenants,
conditions, and restrictions now or hereafter affecting the Project.  Notwithstanding the
foregiing, Landlord shall not enter into, or amend, any recorded easemenfs, covenants,
conditions, or resirictions affecting the Project after the date of this Lease which would, prevent
Tenant from using, or matcrially interfere with Tenant’s use of or access to, the Premises for the
Permitted Use, or otherwise unreasonably adversely affect Tenant's rights or obligations under
this Lease.
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Tenant a bill for such amounts within one (1) year following TLandlord's receipt of the bill
thercfor),

442 Statement of Estimated Direct Expenses. In addition, Landlovd shall
use commercially reasonable efforts to give Tenant a yearly expensce estimale statement (the
"Estimate Statement”) which shall, on a line-ifem basis, sei forth Landlord's reasonable good
[aith estimate (the "Estimate") of whai the total amount of Operating lxpenses and Tax
Fxpenses for the then-corvent Expense Year shall be and the estimated excess (the "Estimated
Excess") as caleulated by comparing the Operating Expenses and Tax Expenses for such
Expense Year, which shall be based upon the Estimate, to the amount of Operating Expenses and
Tax Expenses for the Operating Base Year and Tax Base Year, vespectively. The failore of
Landlord to timely furmsh the Estimate Statement for any Expense Year shall not preclnde
Landlord [rom enforcing its rights to collect any Estimated Excess under this Ariicle 4 (provided
that in the event that such failure continues for a period of six (6} months following receipt of
notice from Tenant, Tenant may clect to seek specific performance of delivery of the Eslimate
Statement}, nor shall Landlord be prohibited from revising any Estimate Statement or Ustimated
Excess theretofore delivered to the extent necessary; provided, however, any such subsequent
revision shall set forth on a reasonably speeific basis any particular expense increase. Thereafter,
Tenant shall pay, with its next installment of Base Rent due, a fraction of the Estimated Excess
for the then-current Expense Year (reduced by any amouvnis paid pursuant to the next o last
sentence of this Scetion 4.4.2). Such fraction shail have as its numecrator the number of menths
which have elapsed in such current Expense Year, including the month of such payment, and
twelve (12) as its denominator. Until a new BEstimate Statement is furnished (which Landiord
shall have the tight to deliver to Tenant at any time}, Tenant shall pay monthly, with the monthly
Base Rent installments, an amount cqual to onc-twelfth (1/12) of the total Estimated Excess set
forth in the previous Estimate Statement delivered by Landloird to Tenant.

4.5 Taxes and Other Chargpes for Which Tenant Is Direcily Responsibie.

451 Tenant shall be liable for and shall pay ten (10§ days before delinquency,
taxcs levied against Tenant's eguipment, furnifure, fixtures and any other personal property
located in or about the Premises. If any such taxes on Tenant's equipiment, furniture, fixtures and
any other personal property are levied against Landlord or Landlord's property or if the assessed
value of Landiord's property 1s increased by the inclusion therein of a value placed upon such
equipment, furniture, fixtures or any other personal property and if Landlord pays the taxes based
upon such increased assessment, which Landlord shall have the right to do regardless of the
validity thereof but only under proper protest if vequested by Tenant, Tenant shall upen demand
repay to Landlord the taxes so levied against Landlord or the proportion of such taxes resulting
from such increase in the assessment, as the case may be.

4.5.2 If the tenant improvements in the Premises, whether installed and/or paid
[or by Landlord or Tenant and whether or not affixed to the real property so as to become a part
thercot, arc assessed for veal properfy tax purposes at a valuation higher than the valuation at
which tenant improvements conforming to Landlord's "building standard" in other space i the
Building are assessed, then the Tax Expenses levied against Landlord or the property by reason
of such excess assessed valuation shall be deemed to be taxes levied against personal property of
Tenant and shall be governed by the provisions of Section 4.5.1, above.

4.53 Notwithstanding any contrary provision herein, Tenant shall pay prior to
delinguency any (1) rent "t'?i"is."(‘)r sales lax, service tax, transfer tax or value added tax, or any other
applicable tax on the rent or services hercin or otherwise respecting this Lease, (ii) taxes assessed
upon or with respect to the posscssion, leasing, operation, management, maintenance, alteration,
repair, use or occupancy by Tenant of the Premises or any portion of the Project, including the
Project parking Facidity; or {iii) taxcs asscssed upon this transaction or any document to which
Tenant is a party creating or transferring an interest or an estate in the Premiscs.

46  Landlord's Books and Records. Within one (1} year aller receipt of a Statement
by Tenant, if Tenant disputes the amount of Direct Expenses set forth 1n the Statement, an
independent certiticd public accountant {which accountant is a member of 2 nationally or
regionally recognized accounting firm and which accountant shall not be compensated on a
contingency fee or similar basis related to the tesult of such audit), designated by Tenant, may,
after reasonable notice to Landlord and at reasonable times subject to Landlord’s reasonable
scheduling requirements, inspect Landlord's records al Landlord's offices; provided that Tenant
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the Base Year that results in a decrease in Tax Expenses, the component of Tax Expenses {or the
Base Year which is aliributable o the asscssed value of the Buiiding and/or Project under
Proposition 13 prior to the Reassessment {without taking into account any Proposition §
reductions) (the "Base Year Prop 13 Taxes") chall be reduced, if at ali, lor the purposes of
comparison to all subsequent Expense Years {cormmencing with the Expense Year in which the
Reassessment takes place) to an amount equel to the real cstate taxces bascd upon such
Reasscssment, and, if thereafter, in connection with a subsequent Reassessment, the assessed
value of the Building and/or Project under Proposition 13 shall increase, the cumrent Base Year
Prop 13 Taxes shall be increased for purposes of comparison to all subsequent Bxpense Years
{commencing with ihe Expense Year in which such Reassessment takes place) to an amount
equal to the Icsser of the original Base Year Prop 13 Taxes and an amount equal to the real estate
taxes based upon such Reassessment. [n addition, notwithstanding the foregoing, the statuiory
two percent (2.0%) annual maximum allowance increase referenced in item (A) above shall be
calculated based on the amount of Tax Expenses actually paid by Landlord, taking into account
any reductions received by Landlord under Proposition 8.

427 "Tenant's Share" shall mean the percentage set forth in Section 6 of the
Summary. Tenant's Sharc was calculated by multiplying the number of rentable square feet of
the Premiscs by 100 and dividing the product by the lolal rentable square feet in the Building. In
the event either the Premises and/or the Building is cxpanded or reduced, Tenant's Share shall be
appropriaiely adjusted, and, as to the Expease Year in which such change occurs, Tenant's Share
for such year shall be determined on the basis of the number of days duting such Fxpense Year
that cach such Tenant's Share was in effect.

43  Intentienally Omitied.

4.4 Caleulation apd Payment of Additional Rent, If for any Fxpense Year ending
or commencing within the Lease Term, Tenant's Share of Operating Expenses and Tax Expenscs
for such Expense Year exceeds Tenant's Share of Operating Expenses and Tax Expenses
applicable to the Operating Basc Year and Tax Base Year, respeciively, then Tenant shall pay to
Landlord, in the manner set forth in Section 4.4.1, below, and as Additional Rent, an amouni
cqual to the excess (the "Excess").

4.4.1 Statement of Actual Direct Expenses and Pavment by Tenant.
Landlord shall use cominercially rcasonabic efforts to give to Tenant within one hundred fifty
(150} days following the cnd of each Expense Year, a statement (the "Statement") which shall
statc, on a hnc-item by lne-ttem basis, the Operating Expenses and Tax Expenses incurred or
accrued for such preceding Expense Year, and which shall indicate the amount of the Excess.
Upon receipt of the Statement for cach Expense Year commencing or ending during the Lease
Term, if an Excess is present, Tenant shall pay, within thirty {30) days after Tenant's receipt of
the Stateroent, the full amount of the Excess for such Expense Year, less the amounts, if any,
paid during such Expense Year as "Estimated Excess," as that term is defined in Section 4,4.2,
below. The failure of Landlord to timely furnish the Statement for any Expense Year shall not
prejudice Landlord or Tenant from enforcing its rights under this Article 4 (provided that fn the
event that such failurc continues for 2 period of six {6) mounths following receipt of notice from
Tenant, Tenant may clect to seck specific performance of delivery of the Statement) Even
though the lLease Term has eapired and Tenunt has vacated the Premises, when the final
determination 18 made of Tenant's Sharc of Direct Expenses for the Expense Yeur in which this

Lease terminates, if an Excess if present, Tenant shall immediately pay to Landlord such amounl...w..

if the amount of the Excess for any Expense Year during the Lease Term shall be less than the
Estimated Excess pald by Tenant for such Expense Year, then, within thirty (30) days following
delivery of the Statement, Landlord shall credit against the Rent next payable by Tenant the
amount of the overpayment, unless the Lease Term has expired, in which event Landlord shall
pay Tenant the amount of the overpayment within such thirty (30} day period. The provisions of
this Section 4.4.1 shall survive the cxpiration or earlier fermination of the Lease Tenm.
Notwithstanding anything herein which may be construed to the contrary, Tenant shall not be
responsible for Tenant's Share of any Direct Expenses atiributable to any Expense Year which
are first billed to Tenant more than eighteen (18) months after the earlier of the expiration of the
applicable Expense Year or the Lease Expiration Date, provided that in any event Tenant shall be
responsible for Tenant's Share of Direct Expenses levied by any governmental authorty or by
any public utility companies at any time following any Expense Year or the Luase Expiration
Date, as applicable, which are attributable to any Expense Year (provided that Landlord delivers
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4.2.6.2 Tax Fxpenses shall include, without limitation: (i} Any tax on the
rent, right to rent or other income from the Project, or any porlion thereof, or as against the
business of leasing the Project, or any portion thereol; (1) Any assessment, tax, fec, levy or
charge in addition (o, or in substitution, partially or totally, of any assessment, tax, fee, levy or
cherge previously included within the definition of real property tax, it being acknowledged by
Tenant and Landiord that Proposition 13 was adopted by the voters of the State of Califormia in
the June 1978 clection ("Proposition 13"} and that assessments, taxes, fees, levies and charges
may be imposed by governmental agencics for such services as fire protection, street, sidewalk
and road maintenance, refuse removal and for other governmental services formerly provided
without charge to property owners of occupants, and, in further recognition of the deercase in the
level and quabty of governmental services and amenities as a result of Proposition 13, Tax
Expenses shall also include any governmental or private assessments or the Project’s contribution
towards a governmental or private cost-sharing agreement for the purpose of augmenting or
improving the quality of services and amenilies notmally provided by governmental agencies;
(i) Any assessment, tax, fee, levy, or charge allocable to or measured by the area of the
Premises or the Rent payable hercunder, including, without limitation, any business or gross
income tax or excise tax with respect (o the receipt of such rent, or upon or with respeet to the
possession, leasing, operaling, management, maintenance, alteration, repair, vse or occupancy by
Tenant of the Premises, or any portion thercof; and (iv} Apy asscssment, tax, fee, levy or charge,
upon this transaction or any document to which Tenant is a party, creating or transferring an
interest or an estate in the Premises.

4.2.6.3 Any costs and expenses (including, without limitation, reasonable
attorneys' fees) incurred in attempting to protest, reduce or minimize Tax Expenses shall be
included in Tax Expenses in the Expense Year such expenses are paid.  Except as set forth In
Section 4.2.6.4, below, refunds of Tax Expenses shall be credited against Tax Expenses and
refunded to Tenant regardless of when received, based on the Expense Year to which the refund
is applicable, provided that in no event shall the amount to be refunded to Tenant for any such
Expense Year exceed the (otal amount paid by Tenant as Additional Rent under this Article 4 for
such Expense Year. [f Tax Expenscs for any period during the Lease Torm or any extension
thereof are increased after payment thereof for any reason, including, without limitation, error or
reassessimnent by applicable governmental or municipal avthorities, Tenant shall pay I.andlord
vpon demand Tenant's Share of any such increased Tax Expenses included by Landlord as Tax
Expenses pursuant (o the terms of this Lease. Notwithstanding anything to the conirary
contained in this Section 4.2.6 (cxcopt as set forth in Section 4.2.6.1, above), there shall be
cxcluded from Tax Expenses (i) all excess profils taxes, franchise taxes, giit taxes, capital stock
taxes, inherilance and succession taxes, estate faxes, federal and state income taxcs, and other
taxes to the extent applicable to Landlord's general or net income (as opposed to rents, receipis or
income atiributable to operations at the Project), (i1} any items included as Operating Expenses,
and {iii} any items paid by Tenant under Section 4.5 of this Lease. All assessments for Tax
Expenses and premiums for insurance coverage which are nof specifically charged to Tenant
because of what Tenant has done, which can be paid by Landlord in installments, shall be paid
by Landlord in the maximum number of installments permitted by law (except to the extent
inconsistent with the general practice of the Comparable Buildings} and shall be included as Tax
FExpenses or Operating Expenses (as applicable) in the year in which the assessment or premium
instailment is actually paid.

4,2.6.4 Notwithstanding anything to the contrary set forth in this Lease,
the attiount of Tax Expenses for the Base Year and any Expense Year shall be calculated without
taking into account any decreases in real estate taxes obtained in connection with Propositiof 8,
and, therefore, the Tux Expenses in the Base Year and/or an Expense Year may be greater than
those actually incwired by Landlord, but shall, nonetheless, be the Tax Expenses due under this
Tease; provided that (i) any costs and expenses incurred by Landlerd in securing any
Proposition 8 reduction shall not be included in Dircct Fxpenses for purposes of this Lease, and
(ii} tax refunds under Proposition § shall not be deducted from Tax Expenses, but rather shall be
the sole property of Landlord. Landlord and Tenant acknowledge that this Section 4.2.6.4 is not
intended to in any way affeet (A) the inclusion in Tax Expenses of the statutory two percent
(2.0%) annual maximum allowable increase in Tax Expenses {as such statutory increase may be
madified by subsequent legislation), or (B) the inclusion or exclusion of Tax Expenses pursuant
to the termas of Proposition 13, which shall be governed pursuant to the terms of
Sections 4.2.6.1 through 4.2.6.3, above. Notwithstanding the foregoing, upon 2 reassessment of
the Building and/or the Project pursuant to Proposition 13 {a "Reassessment”) vccurring after
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ARTICLE &

SERVICES AND UTTETTTES

6.1 Standard Tenant Services. Landlord shall provide the following services on all
days {unless otherwise stated below) during the Lease Term, all in a manner and quality
consistent with that at the Comparable Buildings.

6.1.1 Subject to limitations imposed by all governmental rules, regulations and
guidelines applicable thercto, Landlord shall provide heating and air conditioning {"HVAC™)
when necessary for nomal comfort for norinal office use in the Premises from §:00 A M. 1o 6:00
P .M. Monday through Friday, and on Saturdays from 9:00 A M. to 1.00 P.M. (coilectively, the
"Building Hours"), except for the date of observation of New Year's Day, Presidents' Day,
Memorial Day, Independence Day, Labor Day, Thanksgiving Day, the Friday after
Thanksgiving, Christmas Day and, at Landlord's discretion, other locally or nationally
recognized holidays (collectively, the "Helidays"}.

6.1.2 Landlord shall provide adequate clectrical wiring and facilities for
conneciion to Tenant's lighting fixtures and incidental use equipment, provided that (i) the
connected clectrical load of the incidental use equipinent does not excecd an average of two and
one-half (2.5) watts per usable square toot of the Premises during the Building Howms on a
monthly basis, and the electricity so furnished for incidental use cquipment will be at a nominal
one hundred twenty (120} volts and no electrical cireuit for the supply of such incidental use
cquipment will require a current capacity exceeding tweonty (20} amperes, and (i1) the connected
electrical load of Tenant's lighting fixturcs does not exceed an average of one and one-haif (1.5)
wails per usable square foot of the Premises during the Building Hours on a monthly basis, and
the clectricity so furnished for “I'enant's hghting will be at 4 nominal iwo hundred seventy-seven
{277} volts ulilizing dual level local switching, which electrical usage shall be subject o
applicable laws and regulations, including Title 24. Tenant will design Tenant's electrical system
serving any equipment producing nonlinear clectrical loads to accommedaic such nenlinear
electrical loads, cluding, but not limited to, oversizing newlral conduciors, derating
transformers and/or providing power-line {ilters, Engineering plans shall include a calculation of
Tenant's fully connected clecirical design load with and without demand factors and shall
indicate the number of watis of unmetered and submetered loads. Tenant shall bear the cost of
replacement of lamps, starters and baljasts for non-Building standard lighting [xtures within the
Premises.

6.1.3 [Landlord shall provide city waler from the regular Building outlets for
duinking, lavatory and loilet purposes in the Common Areas.

6.1.4  Landlord shail provide janitorial services to the Premises, except the date
of observation of the Holidays, in and about the Premiscs and window washing services in a
manner consisient with the Comparable Buildings.

6.1.5 Landlord shall provide noncxclusive, non-attended automalic passenger
clevator service during the Building Hours and shall have ope clevalor available al all other
times.

6.1.6 Landlord shall provide nonexclusive freight elevator service subject to
scheduling by Landlord. S

6.1.7  Lardlord shall provide reasonable access control services for the Building
seven (7} days per week, twenty-four (24) hours per day, in a manner congistent with the security
procedures and systerns vsed in the Comparable Buildings; provided, however, Landiord shall in
no case be liable for personal injury or property damage for any error with regard to the
admission to or exclusion from the Building or Project of any person.

6.1.8 Tenant may, at its own expense, install its own secunty system (" Tenant's
Security System") in the Premiscs; provided, however, that Tenant shall coordinate the
installation and operation of Tenant’s Security System with Landlord to assurc that Tenant's
Sceurity System is compatible with Landlord's sccurity system and the Building systems and
equipment, and to the extenl that Tenant's Security System is not compatible with Landlord's
security system and the Building systems and equipment, Tenant shall not be entitled 10 install or
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operate the Tenant’s Sceurity System. Tenant shall be solely responsible, at Tenant's sole cost
and expense, for the installation, monitoring, operation and removal of Tenant's Seeurity
System. Tenant's Sceurity System shall be installed by Tenant in accordance with terms of
Article § of this Lease

Tenant shall cooperate fully with Landlord at all times and abide by all regulations and
requirements that Landlord may reasonably prescribe for the proper functioning and protection
of the HVAC, clectrical, mechanical and plumbing systems.

6.2 Overstandard Tenant Use. Tenant shall not, without Landlord's prior written
consent, use heat-generating machines, machines other than normal fractional horsepower office
machines, or equipment or lighting other than Building standard lights in the Premiscs, which
may affect the temperature otherwise maintained by the air conditioning system or increase the
water nornally furnished for the Premises by Landlord pursuant to the terms of Section 6.1 of
this Lease. It such consent is given, Landlord shall have the right to install supplementary air
conditioning units or other facilities in the Premises, including supplementary or additional
metering devices, and the reasonable cost thereof, including the cost of installation, operation
and maintenance, increased wear and tear on existing equipment and other similar charges, shall
be paid by Tenant to Landlord upon billing by Landlord, 1f Tenant uses water, electricity, heat
or air condifioning in excess of that supplicd by Landlord pursuant to Section 6.1 of this Lease,
or it Tenant shall install and/or operate in the Premises any equipment which shall have an
clectrical consumption greater than that of normal general office equipiment, or which, consistent
with the practices of the landlords of the Comparable Buildings, are considersd to be high
electricity consumplion equipment, Tenant shall pay to Landlord, upen billing, the cost of such
excess consumplion, the reasonable cost of the installation, vperation, and maintenance of
equipment which is installed in order to supply such excess consumption, and the cost of the
increased wear and tear on cxisting equipment caused by such excess consumption; and
Landlord may install devices to separately meler any increased use and in such event Tenant
shall pay the increased cost dircetly to Landlord, on demand, at the rates charged by the public
utility company furnishing the same, including the reasonable cost of such additional meicring
devices. Tenant's use of electricity shall never exceed the capacity of the feeders to the Project
or the rigers or wiring installation, and subject to the terms of Section 29.33, below, Tenant shall
not install or use or pennit the installation or use of any computer or clectronic data processing
equipment in the Premises (other than ordinary office equipment), without the prior written
consent of Landlord. If Tenant desires to use HVAC during hours other than those tor which
Landloid is obligated to supply such utilities pursuant 1o the terms of Scciion 6.1 of this Lease,
Tenant shall give Landlord such prier notice, if any, as Lundlord shall from time to time establish
as appropriate, of Tenant's desired use in order to supply such HVAC, and Landlord shall supply
such HVAC to Tenant at such hourly cost to Tenant (which shall be treated as Additional Rent)
as Landtord shall from time to time establish.

6.3 Interruption of Use. Lxcept to the extent caused by Landlord's breach of this
Lcase, negligence or willful misconduct {but subject Lo, and without limitation of, the assumption
of risk by Tenant pursvant to Section 10.1 helow, the waiver of subrogation provided in Section
10.5 below, and the limitations on liability set forth in Section 29.13 below, and except as
provided in Section 19.7.2 of this Lease), Tenant agrees that Landlord shall not be liable for
damages, by abatement of Rent or otherwise, for failure to furnish or delay in furnishing any
service (including telephone and telecommunication services), or for any diminution in the
quality or quantity thereof, when such failure or delay.or diminution is occasioned, in whole or in
part, by breakage, repairs, replacements, or improvements, by any strike, lockout or other labor
trouble, by inability to secure clectricity, gas, water, or other fuel at the Building or Project after
reasonable effort to do so, by any riot or other dangerous condition, emergency, accident or
casualty whatsoever, by act or default of Tenant or other parties, or by any other cause; and,
except to the extent caused by Landlord's breach of this Lease, negligence or willful misconduet
(but subject to, and without limitation of, the assumption of risk by Tenant pursuant to Section
[0.1 helow, the waiver of subrogation provided in Section 10.5 below and the limitations on
liahility set forth in Section 29.13 below, and except as provided in Section 19.7.2 of this Leasc),
such failures or delays or diminution shall never be deemed to constitute an eviction or
disturhance of Tenant's use and possession of the Premises or relicve Tenant from paying Rent ot
performing any of its obligations under this Lease. Furthermore, Landlord shall not be liable
under any circumstances f{or a loss of, or injury to, property or for injury to, or interfercnce with,
Tenant's business, including, without limitation, loss of profits, however occurring, through or in
connection with or incidental to a failure to fumish any of the services or utilities ag set {orth in
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this Article 6, and in no event shall the fovegoing terms of this Section 6.3 be construed as
permitting Tenant (o not comply with the terns of this Tease.  Landlord may comply with
voluntary controls or guidelines promulgated by any goveramaental entity relating to the use or
conservation of energy, waitcr, gas, light or elecivicily or the reduction of avtomobile or other
cmissions witheut creating any Nability of Landlord te Tenant under this Lease, provided that the
Premises are not thereby rendered untenantable.

6.4 Utility Billing Informatien. In the event thal the Tenant 1s permilted fo contract
direetly for the provision of electricity, gas and/or water services to the Premises with the third-
party provider thercof (all in Landlord's sole and absolute discretion), Tenant shall promptly, but
in no event more than five {5) business days following ils receipt of cach and every invoice for
such items from the applicable provider, provide Landlord with a copy of cach such invoice.
Tenant acknowledges that pursuant to California Public Resources Code Section 25402.10 and
the regulations adopted pursuant thereto {collectively the "Energy Disclosure Requirements™),
Landlord may be required to disclose information concerning Tenaot’s cnergy usage at the
Building to certain third parties, including, without limitation, prospective purchasers, lenders
and tenants of the Buiding (the "Terant Energy Use Disclosure”). Tenant hereby (A} consents
to all such Tenant Energy Usc Disclosures, and (B) acknowledges that Landlord shall not be
required to notify Tenant of any Tenant Energy Use Disclosure. Further, Tenant hereby releases
Landlord from any and all losses, costs, damages, expenses and liabilities relating to, arising out
of and/or resulting from any Tenant Energy Use Disclosure. The terms of this Scction 6.4 shall
survive the expiration or earlier termination of this Lease,

ARTICLE 7
REPAIRS

7.1 Tenant Repairs. Tenant shall, at Tenani's own expense, pursuant Lo the terms of
this Lease, including without limitafion Article 8 hereof, keep the Premises, including all
improvements, fixtures and furnishings therein, all systems and equipment jnstalled by Tenant
therein, and the non-structural floor of the Premises, in good order, repair and condition at all
times during the Lease Term. In addition, Tenant shali, at Tenant's own expense, but under the
supervision and subject to the prior approval of Landlord, and within any reascnable period of
time specified-by Landlord, pursuant to the terms of this Lease, including without limitation
Article 8 hereof, prompily and adequately repair all damage to the Premises and replace or repair
all damaged, broken, or womn fixtures and appurtenances, except for damage caused by ordinary
wear and tear or beyond the reasonable confrol of Tenant, provided however, that, if Tenant fails
to make such repairs, Landlord may, but need not, make such repairs and replacements, and
Tenant shall pay Landlord the reasonable cost thereof, including a reasonabic fee (to be
uniformly established for the Building and/or the Project and consistent with that charged at
Comparahle Buildings) sufficient o reimburse Landlord for all overhead, gencral conditions,
fees and other costs or expenses arising from Landlord's involvement with such repairs and
replacements forthwith upon being billed for same. Landiord may, but shall not be required to,
enter the Premises at all reasonable times (subject 1o Section 27 below) (o make such repairs,
aligrations, improvements or additions to the Premises or to the Project or to any equipment
located in the Project as Landlord shall desire or deem necessary or as Landlord may be required
to do by governmenial or quasi-governmental authority or court order or decrce. Tenant herchby
waives any and all righis under and benefits of subsection 1 of Section 1932 and Sections 1941
and 1942 of the California Civil Code or under any similar law, statute, or ordinance now or
hercafter in effect. S

7.2 Landlord Repairs. Anything contained in Section 7.1 above to the contrary
notwithstanding, subject to Articles 11 and 13 helow, at all times during the Lease Term,
Landlord shall repair and maintain in good order, condition and repair and in 2 manner generally
consistent with the maintenance and repair standards of Comparable Buildings, the Basc
Building {(as defined in Secction 8.2 below) (including, without limitation, foundations, exierior
walls, bearing walis, support beams, columns, shafis, elevator cabs and fire stairwells), the
cxterior windows of the Building, the root of the Building and, the Common Arcas; provided,
however, to the exlent such lLandlord-required maintenance and repairs are required to be
performed a5 a result of the negligence or wiliful misconduct or omission of any duty by Tenant,
its agents, employees or invitees, Tenant shall pay to Landlord as additional rent, the reasonable
cost of such maintenance and repairs. Except as provided in Section 19.7.2, there shall be no
abatement of rent and, except to the cxtent resulting from Landlord's breach of this Leasc,
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negligence ov willful misconduct (but subject to, and without limitation of, the assumption of risk
by Tenant pursuant to Section 101 below, the waiver ol subrogation provided in Section 10.5
beilow, and the limitalions on liability set forth n Section 29.13 below), there shall be no liability
of Landlord (including any liability for any injury to or inforference with Tenant's business)
arising from the making of or failure to make any repairs, alterations or improvements in or to
any portion of the I'roject, the Building or the Premises or in or to fixtures, appurtenances and
equipment therein.

ARTICLE 8

ADDITIONS AND ALTERATIONS

81 Landlord's Consent to Alterations. Tenant shall have the right, without
Landlord's consent but following five (5) husiness days prior notice to Landlord, to make steictly
cosmetic, non-structural additions and alterations ("Cesmetic Alterations") to the Premises that
cither involve only recarpeting and/or repainting the Premises and do oot (D) involve the
expenditures of more than Thirty Thousand and 00/100 Dollars ($30,000] in the aggregate in any
Lease Year; and (1) affect the exterior appearance of the Building or (i) affect the Base
Building. Except in connection with Cosmetic Alterations, Tenant may make improvements,
alterations, additions or changes to the Premises (coilectively, the "Alterations™) only upon first
procuring the prior written consent of Landlord to such Alterations, which consent shall be
requested by Tenant not less than fifteen (15) days prior lo the commencement thereof, and
which congent shall not be unreasonably withheld, conditioned or delayed by Landlord, provided
it shall be decmed reasonable for Landlord to withhold its consent to (i) any Alteration which
adversely affects the structursl portions or the systems or equipment of the Building or is visible
from the exterior of the Building, and (11} any Alteration which would affect any existing
"ACM," ag that term is defined in Section 29.35.1 below, in the Premises or the Building. The
construction of the initial knprovements to the Premises shall be governed by the terms of the
Tenant Work Letter and not the terms of this Article 8.

8.2  Manper of Construction. Landlord may impose, as a condition of ils consent to
any and all Alterations or repairs of the Premises or about the Premises, such reasonable
requirements as Landlord may deem desirable, including, but not limited to, the requirement that
Tenant utilize for such purposes only contractors, subcontractors, materials, mechanics and
materiaimen reasonably approved by Landlord (provided that Tenant shall be required lo employ
Landlord's designated subcontractor for all fire life-safety work performed in connection with
any Altcrations, and provided further that such subcontvactor shall charge competitive rates), the
reguirement that vpon Landlord's request at the time Landlord grants its consent, Tenant shall, at
Tenant's expense, remove such Alterations upon the expiration or any early termination of the
1ease Term, and the requirernent that all Alterations conform in terms of quality and style to the
building's standards established by Landlord. 1f such Alicrations will involve the use of or
disturb hazardous materials or substances existing in the Premises, Tenant shall comply with
Landiord's rules and regulations conceming such hazardous materials or substances. Landlord's
approval of the plans, specifications and working drawings for Tenant's Alteralions shall creafe
no responsibility or liability on the part of Landlord for their complcteness, design sufficiency, or
compliance with all Laws. Tenant shall construct such Alterations and perform such repairs in a
good and workmanlike manner, in conformance with any and all applicable Laws pursuant to a
valid building permit, issued by the City of Los Angeles, all in conformance with Landlord's
reasonable construction rules and regulations.  In the event Tenanl performs any Alterations in
the Premises which require or give rise to govemmmenlally required changes to the "Base
Building," as that term is defined below, then Landlord shall, at Tenant's expense, make such
changes to the Base Building. The "Base Building" shall inchude the structural portions of the
Building, the common restrooms and the base building systems which serve the Building
generally (as opposed to those systems exclusively serving a particular tenant or occupant of the
Building) {including, without limitation, the base building electrical, mechanical, Jife safety and
plumbing systems). In performing the work of any such Alterations, Tenant shall have the work
performed in such manner so as not to obsiruct access to the Project or any portion thereof, by
any other tenant of the Project, and so as not to obstruct the business of Landlord or other tenants
in the Project. Tenant shall not use (and upon notice from Landlord shall ccase using)
contractors, subcontractors, services, workmen, labor, materials or equipment that, in Landlord's
reasunabie judgment, would disturb labor harmony with the worklorce or trades to be engaged in
performing other work, labor or services in or about the Building or the Common Areas. In
addition to Tenant's obligations under Article 9 of this Lease, upon completion of any
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Alterations, Tenant agrees ta cause a Notice of Completion to be recorded in the office of the
Recorder of the County of Los Angeles in accordance with Scction 8182 of the Civil Code of the
State of California or any successor statute, and Tenant shall deliver to the Project management
office a reproducible copy of the "as built" drawings of the Alierations as well as all permits,
approvals and other documents issued by any governmental agency in connection with the
Alterations.

8.3 Pavment for Improvements. If payment is made directly to contractors, Tenant
shall comply with Landlord's requirements for final licn releases and waivers in connection with
Tenant's payment for work to contractors. Whether or not Tenant orders any work direetly from
Landlord, Tenant shall pay to Landlord a percentage of the "hard” cost of such work (ie.,
exclugive of all "soft" costs, and which percentage shall be uniformly cstablished for the
Building and/or the Project and consistent with that charged at Comparable Buildings) sufficient
to compensate Landlord for all overhead, general conditions, fees and other costs and expenses
arising from Landlord’s involvement with such work,

8.4  Construction Insurance. In addition to the vequirements of Arlicle 10 of this
Lease, in the event that Tenant makes any Alterations, prior to the commencement of such
Alterations, Tenant shall provide Landlord with evidence that Tenant or Tenant's contractor
carrics "Builder's All Risk" insurance in an amount approved by Landlord covering the
construction of such Allerations, and such other insurance as Landlord may require, it being
understood and agreed that all of such Alterations shall be insured by Tenant pursuant o Anticle
10 of this Lease immediately upon completion thereof,

8.5  Landlord's Property. All Allerations, improvements, fixtures (other than trade
fixtures), equipment and/or appurtenances which may be installed or placed in or about the
Premises, from time to time, shall be at the sole cost of Tenant and other than Tenant's moveable
and other persanal property, shall be and become the property of Landlord, except that Tenant
may remove any Alterations, fixtures and/or equipment which Tenant can substantiate to
Landlord have nat heen paid for with any Tenant improvement allowance funds provided to
Tenant by Landlord, provided Tenant repairs any damage to the Premises and Building caused
by such removal and returns the alfected portion of the Premises to a building standard tenant
improved condition as reasonably determined by Landlord.  Furthermore, Landlord may,
however, by written notice to Tenant prior to the end of the Lease Term, or given following any
earlicr termination of this Lease, require Tenant, at Tenant's cxpensc, to remove any
"Non-Standard Alterations," as that term is defined below, installed by or on behalf of Tenant
within the Premises and replace the same with then existing Building standard tenant
improvements, and to repair any damage to the Premises and Building caused by such removal
and return the affected portion of the Premises to a building standard tenant improved condition
as reazsonably determined by Landlord; provided, however, ihat as to (1) any carpeting in the
Premiscs (provided rthat the same is not damaged by removal of any Alterations or the Tenant
Improvements, except for ordinary wear and tear} or (i) any Alterations for which Tenant
requesied a determination by Landlord of whethor removal, repair and restoration would be
required at the time of Landlord's consent to any particular Alteration prior to installation
thereof, and Landlord notified Tenant that remowval and restoration would not be required as to
such Alteration, Tenant's resioration obligations under this Lease shall not apply, and provided,
further, that Tenant shall only be required to remove any Alterations or improvements which -
constitute Non-Standard Alterations, and in no event shall Tenant be required to remove any

: Alterations or improvements which were installed prior to Tenant's lease of the Promises (except
for any Tenant Improvements required to be removed pursuant to Section 2.3 of the Tenant
Work Letter). Notwithstanding the above, in the event that, at the time Tenant requests
Landlord's consent to any Alteration, prior to installation thercof, if Tenant also requesis in
writing a determination of whether Landlord will require restoration and/or removal of the
particular Alteration, or portions thercof tor which consent {s being requested upon expiration or
any carlier termination of this Lease, Landlord shall so notify Tenant along with Landlord's
consent (if such consent is given). If Tenant fails to complete such removal and’or to repair any
damagge cansed by the removal of any Alterations, and retwim the affected poriion of the Premises
to 4 building standard tenant improved condition as reasonably determined by Landlord, then at
Landlord's option, either (A) Tenant shall be deemed to be holding over in the Premises and Rent
shall continue Lo accrue in accordance with the terins of Article 16, below, until such work shall
be completed, or (B) Landlord may do so and may charge the cost thereof o Tenant. Tenant
hereby protects, defends, indemnifies and holds Landlord harmless from any liability, cost,
obligation, expense or claim of lien 11 any manner relating to the installation, placement,
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removal or financing of any such Alterations, fixtures andfor equipinent in, on or about the
Premises, which obligations of Tenant shall survive the expiration or carlier termination of this
Lease. As used in this Lease and the Tenant Work Letter, "Nen-Standard Alterations” shall
mean any of the following: (a) safes and vaults, (b) decorative water features; (o) specialized
flooring (not typically found in gencral office use); {d} conveyors and dumbwaiters; (o} any
Alierations or Tenant Improvernents which (i) perforate a floor slab in the Premises or a wall that
encloses/encapsulates the Building struchure, (i1} require the installation of a raised flooring
system, (i) invelve matenal plumbing connections (such as kitchens and exccutive hathrooms
outside of the Building core), or (iv) require changes Lo the Base Building; and () any other
vnusual installations not typically found in gencral usc office space, assuming an occupancy
density consistent with the Comparable Buildings, ov requiring over-standard demolition costs
{or the removal thereof.

ARTICLE 9

COVENANT AGAINST LIENS

Tenant shall keep the Project and Premises free from any licns or encuinbrances anising
out of the work performed, materials furnished or obligations incurred by or on behalf of Tepant,
and shall protect, defend, indemnify and hold Landlord harmless from and against any claims,
liabilities, judgments or costs (including, without limitation, reasonable attorneys' fees and costs)
arising out of samc or in conmeciion therewith. Tenant shall give Landlord notice at least twenty
(20} days prior to the commencement of any such work on the Premises (or such additional time
as may be necessary under applicable Laws) to afford Landlord the apportunity of posting and
rccording appropriate notices of non-responsibility. Tenant shall remove any such lien or
encumbrance by bond or otherwise within ten {10} days afier notiee by Landlord, and if Tenant
shall fail to do so, Landlord may pay the amount necessary to remove such lien or encumbrance,
without being responsible for investigating the validity thercof. The amount so paid shall be
deemed Additional Rent under this Lease payable upon demand, without limitation as to other
remedics available to Landlord under this Lease. Nothing contained in this Lease shall authorize
Tenant to do any act which shall subject Landlord's title to the Building or Premises to any liens
or encumbrances whether claimed by operation of law or express or implied contract. Any claim
to a lien or encumbrance upon the Building or Premises arising in conneclion wilh any such
work o respecting the Premises not performed by or at the request of Landlord shall be null and
void, or at Landlord's option shail attach only against Tenant's interest in the Premises and shall
in all respects be subordinate to Landlord's title to the Project, Building and Premiscs.

ARTICLE 10

10.1 Iudemnification and Waiver. Because Tenant is required to insure all of its
Tenant Improvements, Alterations and {ts furniture, fixtores and equipment and because of the
requirements to provide waivers of subrogation, Tenant herehy assumes all risk of damage to
Tenant's property in the Premiscs, subject to the terms, conditions and covenants of the waiver of
subrogation set forth below. Tenant hereby assumes all risk of injury to persons in, upon or
about the Premises [vom any cause whatsoever, unless caused by the breach of this Lease by, or
the gross neglipence or willful misconduct of, the "Landlord Parties," as that term is defined in
this Sgction 10.1. Tenant agrees that Landlovd, its partners, members and their respective

pariners,; members, officers, agents, servants, cmployecs, and independenl contractorss

{(collectively, "Landiord Parties") shall not be liable for, and are hereby relcased from any
responsibility for, any damage either to persons in the Premises or property of Tenant in the
Premises or resulting from the loss of use thereof, which damage is sustained by Tenant or by
other persons claiming through Tenant, except for damage to property which Landlord insures or
is required to insure pursuant to the lerms, conditions and covenants of this Lease and except for
injury io persons or damage to property belonging to third patties to the extent caused by the
gross negligence or willtul misconduct of ihe Landlord Partics. Tenant shall indemnify, detfend,
protect, and hold harmless the Landiord Parties from any and all loss, cost, damage, expense and
liabality (including without limitation court costs and reasonable attorneys’ fees) incurred in
connection with or ansing from any cause in, on or about the Premises, any violation of any
applicable Laws, including, without limitation, any environmental laws, any acts, omissions or
ncgligence of Tenant or of any person claiming by, through or under Tenant, or of the
contractors, agents, servants, employces, invitecs, guests or licensess of Tenand or any such
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person, in, on or about the Project {collectively, "Tenant Parties"), either prior to, during, or
after the expiration of the Lease Tenn, provided that the terma of the foregoing indennity shall
not apply to the breach of this Lease, negligence or willful misconduct of Landlovd.  Should
Landlord be named as a defendant in any suit brought against Tenant in connection with or
arising out of Tenant's occupancy of the Premises, Tenant shall pay to Landlord its costs and
expenses incurred in such suit, including without limitation, its reasonable professional fees such
as appraisers, accountants' and attorneys' fees, Durther, Tenant's agreement to indemnify
Landlord pursuant to this Section 10.1 is not intended and shall not relieve any insurance carrier
of its obligations under policies required to be carried by Tenant pursuant to the provisions of
this Lease, to the extent such policies cover the matters subject to Tenant's indemnification
obligations; nor shall they supersede any inconsistent agreement of the parties set forth in any
other provision of this Lease. The provisions of this Section 10.1 shall survive the expiration or
sooner termination of this Lease with respect to any claims or hability arising in connection with
any event oceurring prioe to such cxpiration or termination.  Notwithstanding anything to the
contrary contained in this Lease, nothing in this Lease shall impose any obligations on Tenant or
Landlord to be responsible or Hable for, and each hereby releases the other from all liability for,
consequential damages other than those consequential damages incurred by Landlord in
connection with a holdover of the Premises by Tenant after the expiration or earlier termination
of this Lease. Notwithstanding the foregoing, for purposes of this Lease, consequential damages
shall not be deemed to include property damage or petsonal injury damages.

10.2 Landlord's Liabilitv and Fire and Casualty Insurance. Landlord shall camy
comrmercial general liabilily insurance with respect to the Building during the Lease Term in the
samte minimum values required by Tenant under this Lease, and shall further carry commercial
propetty insurance and shall insure the Building and the Project during the Lease Torm (for the
full replacement value) against loss or damage due to fire and other casnalties covered within the
classification of fire and extended coverage, vandalism coverage and malicious mischief,
sprinkler leakape, water damage and speeial extended coverage. Such coverage shall be in such
amounts, from suck companies, and on such other terms and conditions, as Landlord may from
timc to time reasonably determine. Additionally, at the option of Landlord, such insurance
coverage may include the risks of earthquakes and/or flood damage, terrorist acts and additional
hazards, a rental loss endorsement and onc or more loss payee cndorsements in favor of the
holders of any mortgages or deeds of trust encumbering the interest of Landlord in the Building
or the ground or underlying lessors of the Building, or any portion thereof.  Tenant shall, at
Tenant's expense, comply with all insurance company requirements pertaining to the use of the
Premises. If Tenant's conduct or use of the Premises causes any increase in the premium for
such insurance policies then Tenant shall reimburse Landlord for any such increase. Tenant, at
Tenant's expense, shall comply with all rules, orders, regulations or requirements of the
American Insurance Association (formerly the National Board of Fire Underwriters) and with
any similar body, provided that in no cvent shall any such rules, orders, rcgulations, or
requirements prohibit Tenant's use of the Premises for the Permitted Use or cause Tenant to incur
any additional costs hereunder in connection therewith to the extent Tenant utilizes the Premises
for the Permitted Use.

103 Tenant's Imsurance. Tenant shall maintain the following coverages in the
following amounts.

10.3.1 Commercial General Liability Insurance covering the insured against
claims of bodily irjury, personal injury and property damage (including loss of use thereof)
arising out of Tendn€d operations, and contractual liahilitles (covering the performance by
Tenant of its indemnity agreements) including a Broad Form endorscment covering the insuring
provisions of this Lease and the performance by Tenant of the indemnity agrecinents sct forth in
Section 10.1 of this Lease, for limits of liability not less than:

Bodily Injury and $3,000,000 each oceurrence
Property Damage Liability ’ $3,000,000 annual aggregate
Personal Injury Liability S $3,000,000 cach cceurrence

$3,000,004 annual aggregate
0% Insured's participation

10.3.2 Physical Damage Insurance covering (1) all office furniture, business and
trade fixnures, office equipment, free-standing cabinet work, movable partitions, merchandise
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and all other items of Tenant's property on the Premises installed by, for, or at the expense of
Tenant, {11) the "Tenant lmprovements," as that tenn 13 defined in Sccetion 2.1 of the Tenant
Waork Letter, and any other improvements which exist in the Premises as of the Lease
Commencement Date {cxcluding the Base Building) {the "Original Improvements™), and (iii}
all other improvements, alterations and additions to the Premises which do not comprise part of
the Base Building. Such insurance shall be written on an "all risks" of physical loss or damage
basis, for the full replacement cost value (subject to reasonabie deductible arnounts) new without
deduction for depreciation of the covered items and in amounis that meet any co-insurance
clavses of the policies of insurance and shall include coverage for damage or other loss caused
by fire or other peril including, but not limited to, vandalisin and malicious mischief, theft, water
damage of any kype, including sprinkler leakage, bursting or stoppage of pipes, and explosion,
and previding business interruption coverage for a period of one year.

10.3.3 Worker's Compensation and Employer's Liability or other similar
insurance pursuant Lo all applicable Laws.

10.3.4 Notwithstanding the foregoing, all of the insurance requircments set forth
in this Ariicle 10 on the part of Tenant to he obscrved shall be decined satisfied if the Premises
are covered by a blanket insurance policy insuring all or most of Tenant's facilities (so long as
the same provides a locational aggregate which meets the requirements of Sections 10.3.1, 10.3.2
and 10.3.3, above).

104 Form ef Policies. The minimum limits of policies of insurance required of
Tenant under this Lease shall in no event limit the liability of Tenant under this Lease. Such
insurance shall (i) name Landlord, Landlord's lender, and any other party the Landlord so
specifies, as an additional insured, inchuding Landlord's managing agent, if any; {ii} cover the
liability assumed by Tenant under this Lease, including, but not limited to, Tenant's obligations
under Section 10.1 of this Lease; {iii) be issued by an insurance company having a rating of not
less than A-X in Best's Insurance Guide or which is otherwise acceptlable to Landlord and
permitied o do business in the State of California; (iv) be primary insurance as to all claims
thereunder and provide that any insurance caried by Landlord is excess and is non-contributing
with any insurance requirement of Tenant; (v) be in form and content reasonably acceptable to
Landlord; and (vi} contain a cross-liability endorscment or severability of interest clause
acceplable 1o Landlord. Tenant shall notify Landlord as soon as possible, but in any event not
less than ten (10) business days prior to the elffective date of (a) any cancellation of insurance
policics required hereunder, and/or (b) any change that results in a material change in coverage
terms or limits of insurance policics required hercunder.  Tenant shall deliver certificates
evidencing the required policies thereof to Landiord on or before the Lease Commencement Date
and at least one (1) day before the expiration dates thereof. In the event Tenant shall {ail o
procure such msurance, or to deliver such certifieate, Landiord may, at its option, alter delivering
not Jess than three {3) business days' prior written notice to Tenanl, procure such policies for the
account of Tenant, unless Tenant provides the same with such three (3) business day period, and
the actual and reasonable the cost thereof shall be paid to Landlord within five (5) days after
delivery to Tenant of bills therefor.

10.5 BSubregation. Landlord and Tenant intend that their respective property loss risks
shail be borne by rcasonable insurance carriers to the extent above provided, and Landlord and
Tenant hereby agree to look solely to, and seek recovery only from, their respective insurance
carriers in the event of a properly loss to the extent that such loss is the resuit of a risk insurable
under policies of property damage insurance. Notwithstanding anything to the contrary in this
Lease, the partics each hereby waive all rights and claims against each other for such Josses, and
waive all rights of subrogation of their respeciive insurers, provided such waiver of subrogation
shall not affcet the right to the insured to recover thereunder. The parties agree that their
respective insurance policies are now, or shall be, endorsed such that the waiver of subrogation
shall not affect the right of the insured to recover thercunder, so long as no material additional
premium i charged therefor.

0.6 Additional Insurance Obligations. Tenant shall cany and maintain during the
entire Lease Term, at Tenant's sole cost and expense, incrcased amounts of the insurance
required to be carried by Tenant pursvant to this Article 10 and such other reasonable types of
insurance coverage and in such rcasonable amounts covering the Premises and Tenant's
operations therein, as may be reasonably requested by. Landlord but in no event shall such
increascd amounts of insurance or such other reasonable types of insurance be in excess of that
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generally requued by landlords of the Comparable Buildings and in no event may Landiord
increase the amounts of the insurance required to be carried by Tunant hereunder more than once
during the initial Lease Term and each Option Term.

ARTICLE 11

DAMAGE AND DESTRUCTION

11.1  Repair of Damage to Premises by Landlord. 1o the cxtent that Landlord does

not have actual knowledge of the same, Tenant shall prompily notify Landlord of any damage to
the Premises resulting trom fire or any other casualty. If the Premises, Base Building, or any
Common Arcas serving or providing access to the Premises shall be damaged by fire or other
casvalty, Landiord shall promptly and diligently, subject to reasonable delays for insurance
adjustment or other matiers beyond Landlord's reasonable control, and subject to all other torms
ot this Article 11, restore the Base Building and such Common Arcas. Such restoration shall be
lo substantially the same condition of the Base Building and the Common Areas prior to the
casualty, except for modifications required by zoning and building codes and other applicable
Laws or by the holder of a mortgage on the Building or Project or any other modificalions to the
Common Arcas deemed desirable by Landlord, provided that access to the Premises, the Parking
Facilities (as defined in Article 28 below) and any common restrooms serving the Premises shall
not be materially impaired. If this Lease does not terminate pursuant to Section 11.2 of this
Lease or for any other reason, Tenanl shall, at its sole cost and expense, repair any injury or
damage to the Tenant Improvements and the Original Improvements installed in the Premises
and shall return such Tenant Improvements and Oviginal Improvements to their original
condilion. Prior to the commencement of construction, if this Lease does not lerminate pursuant
to Scetion 11.2 of tlos Lease or for any other reason. Tenant shall subimnit to Landlord, for
Landlord's review and approval, all plans, specifications and working drawings relating thereto,
and Landlord shall have the right to reasonably approve the contractors to perform such
nprovement work. Landlord shall not be liable for any inconvenience or annoyance to Tenant

"or its visitors, or injury to Tenant's business resulting in any way from such damage or the repair
thereof; provided however, that if such fire or other casualty shall have damaged the Premises or
Common Areas necessary to Tenant's occupancy, Landlord shall allow Tenant a proportionate
abatement of Rent, during the time and to the extent the Premiscs are unfit for occupancy for the
purposcs permitted under this Lease, and not occupied by Tenant as a result thereof. Tenant's
right Lo rent abatement pursuant to the preceding sentence shall terminate as of the date which is
reasonably determined by Landlord o be the date Tenant should have completed repairs to the
Premises assmung Tenant used reasonable due diligence in connection therewith {provided that
in no event shall such Rent re-commence until such time as landlord has restored the Base
Building and the Common Arecas necessary for occupancy of the Premises to a commercially
reasonable condition).

il2 lLandlord's Option to Repair. Notwithstanding the terms, conditions and
covenants of Section 11.1 of this Lease, Landlord may elect not to rebuild and/or restore the
Premises, Building and/or Project, and instead terminate this Lease, by notifying Tenant in
writing of such termination within forty-five (45) days afler the date of discovery of the damage,
such notice to include a lermination date giving Tenant ninety (90) days to vacale the Premises,
but Landlord may so clect only if the Building or Project shall be damaged by fire or other
casualty or cavse, whether or not the Premises are allected, and onc or more of the following
conditions is present: (i) in Landlord's:reasonable judgment, repairs cannot rcasonably be
completed within two hundred seventy (270) days after the date of discovery of the damage
{when such repairs are made without the payment of overtime or other premiums} and Landiord
elects to terminate the leases of all other tenants of the Project similarly affected by the damage
and destruction for which Landlord has terminaiion rights; (it} the holder of any morigage on the
Building or Project or ground lessor with respect to the Building or Project shall require that the
insurance proceeds or any portion thercot be used to retire the mortgage debt, or shall terminate
the ground lease, as the case may bhe and Landlord elects to terminate the leases of all other
tenants of the Project similarly affected by the damage and destruction; (111} excepl for deductible
armounts, the damage is not fully covered by Landlord's insurance policies and Landlord elects
not to commence rebuilding or reconstructing within one {1) year from the date of such damage
and destruction and elects to terminate the leases of all other tenants of the Project similarly
affected by the damage and destruction; or {iv) the damage ocewrs during the last twelve (12)
months of the Lease Toerm. If Landlord does not elect to termunate this Lease pursuant to
Landlord's termunation right as provided above, and (a) the repairs will require an interruption of
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Tenant's use of all or & portion of the Premiscs ov any povtion of the Common Arcas necessary
for occupancy of the Premises {including, without hmitation the Parking Facilitics) for a peviod
in axcess of two hundred seventy {270) days after the date of the discovery of the damage, or {b)
the Premises, the Building or any portion of the Commaon Areas necessay for oceupancy of the
Premises {including, without limitation the Parking Vacilitics, provided that Landlord shall be
entifled to provide Tenant with replacement parking in close proxamity to the Building) is
destroyed or damaged to any substantial extent during the last twelve {12) monthy of the Lease
Term {as the same may be extended), then Tenant may elect, no carlier than forty-five (45) days
after the date of the damage and not later than ninety {90) days after the date of such damage, to
terminate this Lease by notice to Landlord effective as of the date specified in the notice, which
shall not be less than thirty (30) days nor more than one hundred cighty (180) days following
Tenant's delivery of such notice. At any time, lrom Ume o time, after the date occurring forty-
five {43) days afler the date of the damage, Tenant may request thal Landlord provide Tenant
with its rcasonable opinion of the date of completion of (he repairs, and Landlord shall respond
to such request within five (5) business days. It Tenant ferminates this Lease pursuant o its
termination rights set forth in this Section 11.2, then Tenant shall assign to Landlord (or (o any
party designated by Landlord} all insurance proceeds payable {0 Tenant under Tenant's insurance
required under Section 10.3.2{1) and (iii) of this Leasc above. Tt is hereby understood that if
Landlord is obligated to or clects to repair or restore as herein provided, Landlord shall be
obligated to make repairs or restoration only of those portions of the Building and the Premises
which were originally provided at Landlord's capense, and the repair and restoration of items not
provided at Landlord's expense shall be the obligation of Tenant.

11.3  Waiver of Statutory Provisions. The tems, conditions and covenants of thig
Lease, including this Article 11, constitute an express agreement between Landiord and ‘Tenant
with respect to any and all damage to, or destruction of, all or any part of the Premises, the
Building or the Project, and any stawate or regulation of the State of California, including,
without limitation, Sections 1932(2) and 1933(4) of the Califormia Civil Code, with respect to
any rights or obligations concerning damage or destruction in the absence of an express
agrecment between the parties, and any other statute or regulation, now or hereafter in effect,
shall have no application to this Lease or any damage or destruction to all or any part of the
Premises, the Building or the Project.

ARTICLE 12
NONWAIVER

No provision of this Lease shall be deemed waived by either party hercto uniess
cxpressly waived in a writing signed therchy. The waiver by cither party hercto of any breach of
any term, covenant or condition herein contained shall not be deemed to be a waiver of any
subsequent breach of same or any other tenn, covenant or condition hercin contained: The
subsequent acceptance of Rent hereunder by Landlord or payment of Rent by Tenant shali not be
decmed 1o be a waiver of any preceding breach by Tenant of any tenn, covenant or condition of
this Lease, other than the failure of Tenant to pay the particular Rent so accepted, regardless of
Landiord's or Tenant's knowicdge of such preceding breach at the time of acceptance or payment
of such Rent. No accepiance of a lesser amount than the Rent herein stipulated shall be decmed
a waiver of Landlord's right 1o receive the full amount due, nor shall any endorsement or
statement on any check or paymient or any letter accompanying such check or payment be
decmed an accord and satisfaction, and Landlord may accept such check or payment without
prejudice to Landlord’s right to recover the full amouwnt due. No receipt of monies by Landlovd
from Tenant after the termination of this Lease shall in any way alter the length of the Lease
Term or of Tenant's right of possession hercunder, or after the giving of any notice shall
reinstate, continue or extend the Lease Term or alfect any notice given Tenant prior to the receipt
of such monigs, it being agreed that after the service of notice or the cominencement of a swit, or
atier final judgment for possession of the Premises, Landlord may receive and coliect any Reni
due, and the payment of said Rent shall not waive or affect said notice, suit or judgiment.
Tenant's payment of any Rent hereunder shall not constitute a waiver by Tenant of any breach or
defauli by Landlord under this Lease por shall Landlord’s payment of monics due Tenant
hereunder constitute a waiver by Landlord of any breach or default by Tenant under this Lease
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ARTICLY 13

CONDEMNATION

f the whole or any material part of the Premises, Building or Project shail be taken by
power of eminent domain or condemnned by any competent authenty for any public or quasi-
public use or purpose, or if any adjacent property or street shall be so taken or condemned, or
reconfigured or vacated by such avthority in such manner as to require the use, reconstruction or
rermodeling of any part of the Premises, Building or Project, or if Landiord shall grant a deed or
other instrument in lieu of such taking by cminent domain or condemnation, Landlord shail have
the option to terminate this Lease effeciive as of the date possession is required to be surrendered
ty the authority, but Landlord may only terminate this Lease upon the foregoing terms if
Landlord terminates the leases of all other tenants of the Building similarly aficcted by the
taking. If more than twenty-five pereent (25%) of the rentable square feet of the Premises is
taken, or if access to, or parking for, the Premises is substantially impaired (withowt replacement
parking provided in close proximity to the Bmlding), in each case for a period in exeess of one
hundred cighty (180} days, Tenant shall have the option to tevninate this [.ease effcctive as of
the date possession is required to be surrendered to the authority. Tenant shall not because of
such laking assert any claim against Landlord or the authority for any compensation because of
such teking and Landlord shall be entitled to the entire award or payment in connection
therewith, except that Tenant shall have the right to file any separate claim available to Tenant
for any taking of Tenant's personal property and fixtures belonging (o Tenant and removable by
l'enant upon expiration of the Lease Temm pursuant Lo the ferms of this Lease, and for moving
expenses, so long as such claims do not diminish the award available to Landlovd, such claim is
payable separately to Tenant or is otherwise scparately identifiable. Notwithstanding anything in
this Article 13 to the contrary, Landiord and Tenant shall each be entitled to receive fifty percent
{50%) of the "bonus value" of the leaschold cstate In connection therewith, which bonus valie
shall be cqual o the difference between the Rent payable under this Lease and the sum
cstablished by the condemning authority as the award for compensation for the leaschold. Al
Rent shall be apportioned as of the date of such termination. 'If any part of the Premises shall be
laken, and this Lease shall not be so terminated, the Rent shall be proporiionalcly abated.
Tenant hereby waives any and all rights it might otherwise have pursuant to Section 1263.130 of
The Cahfornia Code of Civil Procedure. Nolwithstanding anything to the contrary contained in
this Article 13, in the event of a temporary taking of sll or any portion of the Premuses for a
period of one hundred and cighiy (1803 days or less, then this Lease shall not terminate but the
Base Rent and the Additional Rent shall be abated for the period of such taking in proportion o
the ratio that the amount of rentable square feet of the Premises laken bears 16 (he iotal rentable
square feet of the Premises. Landiord shall be cnfitled to receive the entire award made in
connection with any such temporary taking.

ARTICLE 14

ASSIGNMENT AND SUBLETTING

14.1 Tranpsfers. Tenant shall not, without the prior written consent of Landlord,
assign, mortgage, piedge, hypothecate, encumber, or permit any licn to attach to, or otherwise
transfer, this T.case or any inferest hereunder, permit any assignment, or other iransfer of this
Lease or any interest hercunder by operation of law, sublel the Premises or any part thereof, or
enter into any license or concession agreements or othenwise ‘pexinit the occupancy or use of the
Premises or any part thereof by any persons other than Tenant and its cmployecs and contractors
{all of the foregoing are hercinafter sometimes reforred to collectively as "Transfers” and any
person o whom any Transter is made or sought to be made is hereinafter sometimes referred to
as 4 "Transferee"). [f Tenant desires Landiord's consent to any Transter, Tenant shall notify
Landlord in wriling, which notice {the "Transfer Netice") shall include (i) the proposed
effective date of the Transler, which shall not be less than ten (10 busincss days nor more than
one hundred eighty (180} days atter the date of delivery of the Transfer Notice, (i} a deseription
of the portion of the Premises (o be transferred (the "Subject Space™), (iii) all of the terms of the
proposed Transfer and the consideration therefor, including calculation of the “Transfer
Premium™, as that term is defined in Scction 14.3 below, in connection with such Transler, the
name and address of the proposed Transferee, and a copy of the cxecuted or proposed
documentation effccluating the proposed Transter, including all operative documents to evidence
such Transler and all agreements incidental or related to such Transfer, provided that Landlord
shall have the right to require Tenant to utilize Landlord's standard consent to Transfer
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documents in connection with the documentation of Landlord's consent fo such Transler, and
provided further that the terms of the proposed Transfor shall provide that such proposed
Transferee shall not be permitted to further assign or sublease its interest in the Subject Space
and/or Lease, (iv) subject to Section 14.2.4 below, current financial statements of the proposed
Transferee ceritficd by an officer, partner or owner thereof, and any other information reasonably
required by Landlord which will enable Landlord to defermine the financial responsibility of the
proposed Transferee, nature of such Transferec's business and proposed use of the Subject Space
and (v} an cxecuted estoppel certificate from Tenant stating the information set forth in items (a)
through (d} in Article 17, below.  Any Transfer made without Landlord's prior written consent
shall, ai Landlord's option, be null, void and of no offect, and shall, at Landlord's option,
constitute a default by Tenant under this Lease. Whether or not Landlord consents to any
proposed Transfor, Tenant shall pay Landlord's review and processing fees, as well as any
reasonable professional fees (Including, without limitation, reasonable attorneys’, accountants’,
architects', engineers' and consuitants' fees) incurred by Landlord, within thirty {30} days after
written request by Landlord, provided that such fees, in the aggregate, shall not exceed Two
Thousand Dollars ($2,000.00) for a Transfer in the ordinary course of business.

14.2 Landlord's Consent. Landlord shall not unrcasonably withhold, condition or
delay its consent to any proposcd Transfer of the Subject Space to the Transferee on the terms
speeified in the Transfer iNotice, and Landlord shall give or reasonably withhold its consent
within ten {10) business days after Landlord's receipt of the Transfer Notice. Withoul himitation
as to other reasonable grounds for withholding consent, the parties hercby agree that it shall be
reasonable vnder this Lease and under any applicable law for Landlord to withhold consent to
any proposcd Transfer where one or more of the following apply:

14.2.1 The Transferee is of a chavacler or rcputation or engaged in a business
which is not consistent with the quality of the Building or the Project;

14.2.2 The Transferce intends o use the Subject Space for purposes which are
not permitted under this Lease;

14.2.3 The Transfcrec is cither a governmental agency or instrumentality thereof

14.2.4 The Transferee is not a party of reasonable financial weorth and/or
financial stability in light of the responsibilities to be undertaken in connection with the Transfer
on ihe dale consenl is requested;

14.2.5 The proposced Transfer would cause a violation of another lease for space
in the Project, or would give an occupant of the Project a right to cancel its lease;

14.2.6 The lerms of the proposed Transfer will allow the Transferce to exercisc a
right of renewal, right of expansion, right of first offer, or other similar right held by Tenant (or
will allow the Transferee to occupy space leased by Tenant pursuant to any such right); or

14.2.7 Either the proposed Transferce, or any person or entity which directly or
indircetly, controls, is controlled by, or is under common control with, the proposed Transferee,
{i) occupies space in the Project at the time of the request for consent, and Landlord has space
comparable in size in the Project to lease to such Transferce or (ii) Is negotiating with Landlord
{which for purposes of this item (ii} and (iii), below, shall be evidenced by the transmittal of one
or more letters of intent, draft proposals or lease documents by Tendnt to Landlord or Landlord -
to Tenant) to lease space in the Project at such time, or (i1i} has negotiafed with Landlord during
the three {3)-menth period immediately preceding the Transfer Notice.

If Landiord consents to any Transfer pursuant to the terins of this Section 14.2 (and does
not exurcise any recaplure rights Landlord may have under Section 14.4 of this Lease), Tenant
may within six (6) months after Landlord's consent, but not later than the cxpiration of said six-
month period, enter into such Transfer of the Premises or portion thereof, upon substantially the
same terms and conditions as arc set forth in the Transfer Notice furnished by Tenant to
Landlord pursuant to Section 14.1 of this Lease, provided that if there are any changes in the
terms and conditions from those specified in the Transfer Notice (i) such that Landlord would
initially have been entitled to refuse its consent to such Transfer under this Section 14.2, or (i)
which would cause the proposed Transter to be more favorable to the Transferce than the terms
set forth in Tenant's original Transfer Notice, Tenant shall again submit the Utansfer to Landlord
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for its approval and other action under this Article 14 {including Landlord's right of recapture, it
any, under Section 14.4 of this Lease). Notwithstanding anything to the contrary in this Lease, if
Tenant or any proposed Transferee claims that Landlord has unreasonably withheld or delayed
its consent under Section 14.2 or otherwise has breached or acted wnreasonably under this Article
14, their sole remedies shall be a declaratory judgment and an injunction for the reliet sought
without any menetary damages, and Tenant hereby waives all other remedies, including, without
limitation, any right at law or equity to terminate this Lease, on its own behalf and, to ihe extent
permitied under all applicable laws, on behalf of the proposed Transferce.  Tenant shall
indemnily, defend and hold hanmless Landlord from any and all Mability, losses, claims,
damages, costs, expenses, causes of action and proceedings invelving any third party or parties
{including without limitation Tenant's proposed subtenant or assignee} who claim they were
damaged by Landlord's wrongful withholding or conditioning of Landlord's consent.

14.3  Transfer Premium. If Landlord consents to a Transfer (other than a transter
pursuant to Section 14.8 below), as a condition thercto which the parties hereby agree is
reasonable, ‘T'enant shall pay to Landlord ffty percent (30%) of any "Transfer Premnium,” as that
tenm is defined in this Section 14.3, actually received by Tenant from such Transferee in any
particular calendar month.  “Transfer Premium" shall mean all rent, additional rent or other
consideration payable by such Transferec in connection with the Transfer in excess of the Rent
and Additional Rent payable by Tenant under this Lease during the term of the Transfer on a per
rentable square foot basis if less than all of the Premises is translerred, after deducting the
following {collectively, the "Subleasing Costs™): (1) the costs of any reasonable changes,
nnprovements, alterations made to the Pramises and/or any space planning allowance, tenant
improvement allowance, moving allowance, free rent and other economie concessions paid oc
alterations and fmprovements to the Premises made or paid for by Tenant in connection wiih the
Transfer (provided that alteration and improvement costs may be included in Subleasing Costs to
the extent such alteratfons ar improvements are approved by Landlord pursuant 1o Asticle 8
above); (ii) any reasonzble brokerage commissions in connection with the Transter; (i} any
reasonable advertising and/or marketing costs incurred by ‘lenant in connection with the
Transfer; {iv) any reasonable atlormeys' fees and Laodlord review foes {including legal fees) paid
by Tenant in connection with the Transfer; and (v) any costs to buy-out or takeover the previous
lease of a Transferee; and (vi) the aggregate amount of Base Rent and Additional Rent paid by
Tenant with respect (o the Subject Space during the Downtime Period (defined below). The
"Downtime Period") shall be the period commencing on the later of (a) the date Tenant
contracts with a repulable broker to market the Subject Space for sublease (as evidenced by
reasonably satisfactory evidence provided to Landlord}, and (b) the date Tenant vacates the
Subject Space, and ending on the date of the commencement of the term of the Transfer. In no
event shall the Downtime Period exceed nine (9) months. The Transfer Premiwn shall not apply
to any assighment or subleasc 0 a Permitted Non-Transferee pursuant to Section 14.8 below,
"Transfer Premium” shall also include, but not be limited to, key money, bonus moncy or other
cash consideration paid by Transferee to Tenant in connection with such Transter, and any
payment in excess of fair market value for services rendered by Tenant to Transferee or for
agsets, fixtures, inventory, equipment, or fumiture transferred by Tepant to Transforee in
connection with such Transter, Under no circumstances shall Landlord be paid any Transfer
Premium until Tenant has recovered all Subleasing Costs for the Subject Space, it being
understood that if in any year the gross revenues, less the deductions set forth and included in
Subleasing Costs, are less than such Sublcasing Costs, the amount of the excess Subleasing Costs
shall be carried over to the next year and then deducted from gross revenues actually received by

7" Tenant with the procedure repeated until a Transfer Premium is achieved.

144 Landlord's Option as to Subject Space. Notwithstanding anything to the
contrary contained in this Article 14, except as to transfers to any of the Permitted Assiznees,
Landlord shall have the option, by giving wrilten notice to Tenant within ten (10) business days
after receipt of any Transfer Notice, to recapture the Subject Space for the term of the proposed
Transfer as stated in the Transfer Notice. Tenant shall have the right, upon notice delivered to
Landlord within five {5} business days after Tenant's receipt of any recapture notice, to rescind
the proposed Transfer, in which event Landlord's recapture shall be deemed null and void and
Tenant's lease of the Subject Space shall remain in full foree and effect. Such recapture notice
shall (unless the proposed Transfer is rescinded by Tenant as provided herein) cancel and
terminate this Lease with respect Lo the Subject Space as of the date stated in the Transfor Notice
as the effective date of the proposed Transfor through the term of the proposed Transfor as stated
in the Transfer Notice (or at Landlord's option, shall cause the Transfer to-be made to Landlord
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ar its agent for the term of the proposed Transfer, in which case the partics shall execule the
Transfer documentation promptly thereafter). In the cvent of a recaptine by Landlord, if Tenant
does not reseind the proposed Transfer ag provided herein and if this Leasc shall be canceled
with respect to less than the entire Premises, the Rent reserved herein shall be prorated on the
basis of the number of rentable square fect vetained by Tenant in proportion o the number of
rentable aquare feel contained in the Premises, and this Lease as so amended shall continue
thereafter in full force and effect, and upon request of cither party, the parties shall execute
written confirmation of the same. If Landlord declines, or fails to elect in a timely manner to
recapture the Subject Space under this Scction 14.4, then, provided Landiord has consented to
the proposcd Transfer, Tenant shall be entitled o proceed to transfer the Subject Space to the
proposed Transferee, subject to provisions of this Article 14,

14.5 Effect of Transfer. In the event of any Iransfer, (1) the terms and conditions of
this Lease shall in no way be deemed to have been walved or modified, (ii) consent thercto {if
ziven by Landlord) shall not be deemed consent to any further Transfer by either Tenant or a
Transferee, (i) Tenant shall deliver to Landlord, promptly after execution, an executed copy of
all documentation pertaining to the Transfer in form reasonably acceptable to Landlord, {iv}
Tenant shall furnish upon Landlord's request a complete statement, eertificd by an independent
certified public accountant, or Tenant's chief financial officer, setting forth in detail the
computation of any Transfer Premium Tenant has derived and shall derive from such Transfer,
and (v) no Transfer relating to this Lease or agreement entered into with respect thereto, whether
with or without Landlord's consent, shall relieve Lenant or any guarantor of the Lease from any
liability under this Lease, including, without Emitation, in connection with the Subject Space. In
no event shall any Transferce assign, subleasc or otherwise encumber its interest in this Lease or
further sublet any portion of the Subject Space, or otherwise suffer or permit any portion of the
Subject Space to be used or occupied by others. Landlord or its authorized representatives shall
have the right at all reasonable times on reasonable priov notice to audit the books, records and
papers of Tenant relating to any Transfer, and shall have the right to make copies thereof. If the
Transfer Premium respecting any Transfer shall be found understated, Tenant shall, within thirty
{30) days after demand, pay the deficiency, and if understated by more than five percent (5%),
Tenant shall pay Landlord's costs of such audit.

146  Additional Transfers. For purposes of this Lease, the terrn "Transfer” shall also
include (i) if Tenant is a partnership, the withdrawal or change, voluntary, involuntary or by
operation of law, of more than fifty percent (50%) of the partners, or transfer of more than fifty
percent (50%) of partnership interests, within a twelve (12)-month period, or the disselution of
the partoership without immediate reconstitution thereof, and (i) if Tenant 1s a closely held
corporation {i.e., whose stock is not publicly held and not raded through an exchange or over the
counter), (A) the dissolution, merger, consolidation or other reorganization of Tenant or {(B) the
sale or other transfer of an aggregate of more than fifty percent {50%) of the voting shares of
Tenant (other than to immediate family members by veason of gift or death), within a twelve
{12)-month period, or {C} the sale, mortgage, hypothecation or pledge of an aggregate of more
than fifty percent (50%) of the value of the unencumbered asscts of Tenant within a twelve (12)-
month period.

147  Qccurrence of Default. Any Transfer hereunder shall be subordinate and subject
to the provisions of this Lease, and if this Lease shall be terminated during the term of any
Transfer, [.andlord shall have the right to: (i} treat such Transfer as cancelled and repossess the
Subject Space by any lawful means, or (ii) require that such Transferee attorn to and regpgnize
Landlord as its landlord under any such Transfer. If Tenant shall be in default under thisliease,
Landlord is hereby irrevocably authorized, to dircct any Transferee to make all payments under
or in connection with the Transfor directly to Landlord (which Landlord shall apply towards
Tenant's obligations under this Leasc) until such defanlt is cured. Such Transferce shall rely on
any representation by Landlord that Tenant is in default hereunder, withont any need for
confimmation thereof by Tenant. Upon any assignment, the assignee shall assume in writing all
obligations and covenants of Tenant thercafter to be performed or observed under this Lease. No
cotlection or acceptance of rent by Landlord from any Transferee shall be decmed a waiver of
any provision of this Article 14 or the approval of any Transferee or a release of Tenant from any
obligation under this Lease, whether theretofore or thereafter acceruing. In no event shall
Landlord's enforcement of any provision of this Lease against any Transferee be deemed a
walver of Landlord's right to enforce any term of this Lease against Tenant or any other person.
If Tenant's obligations hereunder have been guaranteed, Landlord's consent to any Transfer shall
nol be effective unless the guarantor also cansents to such Transfer.
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148 Non-Transfers. Notwithstanding any provision to the contrary contained in this
Lease, (A) an assignment or subletiing of all ur a portion of the Premises to an affiliate of Tenant
(an entity which s controlled by, controls. or is under common control with, Tenant az of the
date of this Lease), (B) an assignment .of this Lease o an entity which acquires all or
substantially all of the stock or assets of Tenant, or {C) an assignment of this Lease to an entity
which is the resulling enlity of a merger, restructure or consolidation of Tenant during the Lease
Term or (D) an assignment ov subletting ol all or a portion of the Premises to Guarantor , shall
not be decmed a Transfer under Article 14 of this Lease (any such assignee or sublessce
described in items (A} through (D) of this Section 14.8 hereinafter referred to as a "Permitted
Non-Transferee" and any such assignec described in iteins (A) through {D) of this Section 14.8
hercinafier referred 1o as a "Permitted Assignee"), provided that (i) Tenant notifies Landlord in
writing of any such assignment or sublease at least ten (10) business days prior to the effective
date of such assignment or sublease (unless prohibited by applicable Laws, in which case Tenant
shall deliver written notice of such assignment or subleasc no later than ten (10) business days
after the effective date thercof} and promptly supplies Landlord with any documents or
information reasonably requested by Landlord vegarding such assignment or sublease or such
Pemnitted Non-Transferee (including, without limitation, the operative assignment or sublease
agreements), (i) such Permitted Non-Transteree has a tangible net worth computed in
accordance with generally accepted accounting principles consistently applicd {and cxecluding
goodwill, organization costs and other intangible assets) that is sufficient to meet the chligations
of Tenant under this Lease or the applicable sublease, as the case may be, and is at Jeasi
sufficient to mect the obligations of such Pevmitted Non-Transteree under such Transfer, (iii)
such assignment or sublease is not a subterfuge by Tenant 1o avoid its obligations under this
Leasc, {iv) such assignment or subleasc shall be subjeet and subordinate to all of the terms and
provisions of this Lease, and (v) such assignment or sublease does not cause Landlord to be in
default under any existing lease at the Building. Notwithstanding the foregoing, in no event shall
any such assighment or sublease permitted under this Section 14.8 relieve Tenant {or its
© successors and assigns) of its obligations under this Lease. "Control", as used in this Section
14.8, shall mean (Tythe ownership, directly or indirectly, of at least fifty-one percent (31%) of
the voting securities of, ar (I1) possession of the right to vote, in the ordinary direction of its
affairs, of at least fifty-one percent (51%) of the voting interest in, any persen or entity, or
(I11) possession, direct or indirect, of the power to cause the direction of the management and
policics of a person or entity.

ARTICLE 15

SURRENDER OF PREMISES: OWNERSHIP AND
REMOVAL OF TRADE FIXTURES

151 Surrender of Premises. No act or thing done by Landlerd or any agent or
employee of Landlord during the Lease Torm shall be deemed v constitute an acceptance by
Landlord of a surrender of the Premises unless such intent is specifically acknowledged in
writing by Landlord, The delivery of keys to the Premises to Landlord or any agent or emplovee
ot Landlord shall not constitute a surrender of the Premises or effect a termination of this Lease,
whether or not the keys are thereafter retained by Landlord, and notwithstanding such delivery
Tenant shall be entitled to the return of such keys at any reasonable time upon request until this
Lease shall have been praperly terminated. The voluntary or other surrender of this Lease by
Tenant, whether accepted by Landlord or not, or a mutual termination hereof, shall not work a
merger, and 2t tHe option of Landlord shall operate as an assignment to Landlord of all subleases
or subtenancies ffécting the Premises or terminate any or all such sublessees or subtenancies,

152 Removal of Tenant Property by Tenant. Subject to the terms of Scction 8.5 of
this Lease, upon the expiration of the Lease Term, or upon any earlier termination of this Lease,
Tenant shall, subject to the provisions of this Article 15, quit and surrender possession of the
Premises to Landlord in as good order and condition as when Tenant took possession and as
thereafter improved by Landlord and/or Tenant, reasonable wear and tear and repairs which are
specifically made the responsibility of Landlord hereunder excepted. Upon such expiration or
termmination, Tenant shall, without expense to Landlord, remove or cause to be removed from the
Premises all debris and rubbish, any Non-Standard Alterations desighated by Landlord for
removal in accordance with the terms of Section 8.5 of this Lease or Scction 2.3 of the Tenant
Work Letier, as applicable, and such items of fumiture, equipment, business and trade fixtures,
free-standing cabinet work, movable partitions, cabling installed at or by the request of Tenant
that {s not contained in protective conduit or metal raceway and other articles of personal
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property owned by Tenant or installed ov placed by Tenant at its expensc in the Premises, and
such similar articles of any other persons claiming under Tenant, as Landlord may, in its sole
discretion, require to be ramoved, and Tenant shall repair at its own expense all damage to the
Premises and Building resulting from such remaoval,

ARTICLE 16
HOLDING OVER

If Tenant holds over afier the expiration of the Lease Term or carlier termination thercot,
with or without the express or implicd conseat of Landlord, such tenancy shall be from month-
to-month only, and shall not constitute a renewal hercot or an extengion for any further term, and
in such case for the first sixty (60) days Rent shall be payable at a monthly rate equal one
hundred twenty-five percent {125%) of the Rent applicable during the last rental period of the
Lease Term under this Lease. Following the expiration of such 60-day period, Tenant shall pay
Rent at a monthly rate equal to onc hundred fifty percent (150%) of the Rent applicable during
the last rental period of the Lease Term under this Lease. Such month-to-month tenancy shall be
subject to every other applicable termn, covenant and agreement contained hercin. For purposes
of this Article 16, a holding over shall include Tenant’s vemaining in the Premises after the
cxpiration or carlier termination of the Lease Tenm, as required pursuant to the terms of Section
£.3, above, to remove any Nop-Standard Alterations subject to the terms of Sectign 8.5 of this
Lease and the Tenant Work Letter) localed within the Premmises and rcplace the same with
Building standard tcnant improvemenis. Nothing contained in this Article 16 shall be construed
as consent by Landlord to any holding over by Tenant, and Landlord expressly reserves the right
to require Tenanf to swrender possession of the Mremises 1o Landlord as provided in this Lease
upon the expiration or other termination of this Leasc. The provisions of this Article 16 shall not
be decmed o limit or constitute a waiver of any other rights or remedies of Landlord provided
herein or at law. If Tenant fails to surrender the Premises upon the tenmination or expiration of
this Lease, in addition to any other liabilitics to Landlord accruing thereliom, Tenant shall
protect, defend, indemnify and hold Landlord harmless from all loss, costs (including reasonable
attorneys' fees) and liability vesulting from such failure, including, without limiting the generality
of the foregoing, any claims made by any succeeding tenani founded upon such [ailure te
survender and any lost profits to Landlord resulting therefrom.

ARTICLE 17

ESTOPPEL CERTIFICATES

Within ten (10} days following a request in writing by Landlord, Tenant shall exccute,
acknowledge and deliver to Landlord an estoppel certificate, which, as submitted by Landlord,
shall be substantially in the form of Exhibit E, attached hereto (or such other form as may be
required by any prospective mortgagee or purchaser of the Project, or any portion thereof or any
assignee or sublessee), stating (a) that this Lease is unmodified and is in full force and cifect (or,
if there have becn modifications, that this Lease is in full force and effect as modified, and
setling forth such moditications), (b} the dates to which Rent and other sums payable hereunder
have becn paid, {¢) ciither that, to the knowledge of Tenant no defuvlt exists hereunder or,
specifying each such default of which Tenant has knowledge and (d) any other information
reasonably requested by Landlord or Landlord's current or prospective mortgagee. Any such
certificate may be relied upon by any current mortgagee or purchaser of all or any portion of the
Project. Tenant shall éXetite and deliver whatever other instruments may be reasonably required
for such purposes. At any time during the Lease Term, to the extent Tenant is not publicly
traded, Landlord may requirc Tenant, and to the exient appiicable, any guarantor(s), to provide
Landlord with a current financial statement and financial statements of the two {2) years prior to
the financial statement year in the form customarily prepared by Tenant. Notwithstanding
anything in this Article 17 to the contrary, Landlord's requests for financial statements vnder this
Article 17 shall be limited to those instances whereby {i} Landlord is in the process of
refinancing or sclling the Building, (1i) Tcenapt is in monetary default under this Lease, (1ii) any
event described in Section 19.1.3 below (but without regard to the sixty (60} day period for
vacation, set aside or stay described in Section 19.1.3) has occurred, or (iv) in connection with
Tenant's delivery of a Transfer Notice. Such statements shall be delivered by Tenant and sach
guarantor(s) to Landlord within fifteen (15) days after Landlord's written request therefor and be
prepared in accordance with generally accepted accounting principles and, it such is the normal
practice of Tenant or such guearantor(s), shall be andited by an independent certified public
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accountant with copies of the auditer's statement, reflecting Tenant's or such guarantor(sy, as
applicable, then-current financial condition.

ARTICLY 18

SUBORDINATION

This Lease shall be subject and subordinate to all present and future ground or underlying
leases of the Building or Project and to the lien of any mortgage, trust deed or other
encumbrances now or hereafter in force against the Building or Project or any part thereof, if
any, and to all renewals, extensions, modifications, consolidations and roplacements thereof, and
to all advances made or hereafter to be made upon the scourity of such mortgages or trust deeds,
unless the holders of such mortgages, trust deeds or other encumbrances, or the lessors under
such ground lease or undetlying leases, require in writing that (his Lease be superior thereto.
Landlord's delivery to Tenant of commercially reasonable non-disturbance agreemeni(s) (the
"Nondisturbance Agreement"} in favor of Tenant from any future ground lessors, mortgage
holders or lien holders of Landlord who come into exisience following the date hereof but prior
to the expiration of the Lease Term shall be in consideration of, and a condition precedent to,
Tenant's agreement to be bound by the termy of this Article [8; provided, however, Landlord's
failure to obtain the same shall not be deemed a default by Landlord hereunder. Notwithstanding
the foregoing, following the full execution and delivery of this Lease, Landlord shall use its
commercially reasonable efforts to obtain a subordination, non-disturbance and attormment
agreement in favor of Tenant from the currently existing mortgagee of the Project holding a first
deed of frust (the "Lender"), using the Lender's standard subordination, non-disturbance and
attornment agrecment form; provided, however, Landlord's failure to oain the same shall not be
deemed a default by Landlord hereunder, nor shall Tenant's receipt of the same be deemed a
condition precedent to the effectivencess of this Lease. Tenant covenants and agrees in the event
any proceedings are brought for the foreclosure of any such mortgape ar deed in beu thereof {or
if any ground leasc is terminated), to attorn, to the lienholder or purchaser or any successors
thercto upon any such forecloswre sale or deed in licu thercof (or to the ground lessor), if so
requested to do so by such purchaser or lienholder or ground lessor, and to recognize such
purchaser or lienholder or ground lessor as the lessor under this Lease, provided such lienholder
or purchaser or ground lessor shall agree to accept this Lease and not disturb Tenant's occupancy,
s0 long as Tenant 1g not in default of this Lease. Landlord's inferest herein may be assigned as
security at any time to any lienholder. Tenant shall, within ten {10} business days of request by
Landlord, execule such further instruments or assurances as Landlord may reasonably deem
necessary to evidence or confirm the subordination or superiority of this Lease to any such
mortgages, trust decds, ground leases or underlying leascs. Except as may be otherwise
expressly set forth in 2 Nondisturbance Agreement, Tenant walves the provisions of any current
or future applicable Laws which may give or purport o give Tenant any right or clection to
terminate or otherwise adversely affect this Lease and the obligations of the Tenant hereunder in
the event of any foreclosure proceeding or sale.

ARTICLE 19

DEFAULTS; REMEDIES

19.1 Events of Default. The occurrence of any of the following shall constitute a
default of this Lease by Tenant:

[9.1.1 Any failure b)? Tenant to pay any Rent or any other charge required to be
paid under this Lease, or any part thereof, when due, which failure is not cured within five (3)
business days after notice from Landlord that the same was not paid when due; or

19.1.2 Except as specifically set forth in this Sections 19.1, any failure by Tenant
to observe or perform any other provision, covenant or condition of this Leasc 1o be observed or
performed by Tenant where such failure continues for thirty (30) days after written notice thereof
from Landlord to Tenant; provided that if the nature of such default is such that the same cannot -
reasonably be cured within a thirty (30) day period, Tenant shall not be deemed to be in default if
it diligently commences such cure within such period and thereafter diligently proceeds to rectify
and cure such failure as soon as possible; or
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19.1.3 To the extent penmitted by law, a gencral assignment by Tenant ov any
guarantor of this Leasc for the benelit of creditors, or the taking of any corporate action in
furtherance of bankruptey or dissolution whether or not there exists any proceeding under an
insolvency or bankruptey law, or the filing by or against Tenant or any guarantor of any
proceeding under an insolvency or bankruptey law, unless in the case of a proceeding filed
against Tenant or any guarantor the same is dismissed within sixty (60) days, or the appointment
of a trustee or receiver to take possession of all or substantially all of the assets of Tenant or any
guarantor, unless possession is restored to Tenant or such gusrantor within thirty (307 days, or
any execution or other judicially authorized seizure of all or substantially all of Tenant's assets
located upon the Premises or of Tenant's interest in this Lease, unless such seizure is discharged
within thirty (30) days; or

19.1.4 Abandonment of all or a substantial portion of the Premises by Tenant
while there is an uncured event of default; or

19.1.53 The failure by Tenant to observe or perform according (¢ the provisions of
Articles 5, 14, 17 or 18 of this Lease where such failure continues for more than three {3)
business days after notice from Landlord.,

The notice periods provided herein are in licu of, and not in addition to, any notice
periods provided by applicable Laws.

19.2 Remedies Upon Default. Upon ihe occurrence of any event of default by
Tenant, Landlord shall have, in addition to any other remedies available to Landlord al Taw or in
equity (all of which remedies shall be distinet, separate and cumulative), the option to pursuc any
one or more of the following remedies, each and ull of which shall be cumulative and
nonexclusive, without any notice or demand whatsoever, except as required by applicable Laws.

19.2.1 Terminate this Lease, in which event Tenant shall immediately surrender
the Premises o Landlotd, and if Tenant fails to do so, Landlord may, without prejudice 1o any
other remedy which it may have for possession or arrearages in rent, enter upon and take
possession of the Premises and expel or remove Tenant and any other person who may be
occupying the Prermises or any part thereof, without being liable for prosecution or any claim or
damages therefor; and Landlord may recover from Tenant the following:

{(A)  The worth at the time of award of any unpaid rent which
has becn earned at the time of such tenmination; plus

(B)  The worth at the time of award of the amount by which the
unpaid rent which would have been carned afler termination until the time of award exceeds the
amount of such rental loss that Tenant proves could have been reasonably avoided; plus

{C)  The worth at the time of award of the amount by which the
unpaid rent for the balance of the Lease Term after the time of award exceeds the amount of
such rental loss that Tenant proves could have been reasonably avoided; plus

(D}  Any olher amount necessary to compensate Landlord for all
the detriment proximately caused by Tenant's failure to perform its obligations under this Lease
ar which in the ordinary course of things would be likely to result therefiom, specifically
including but not limited to, brokerage commissions and advertising expenses incurred,
expenses of remodeling the Premises or any Portion thereof for a new tenant, whether for the
same or a dilferent use, and any special concessions made to obtain a new tenant; and

(E) At Landlord's election, such other amounits in addiiion fo or
in lieu of the forcgoing as may he permitted from time to time by applicable law.

The term "rent" as used in this Section 19.2 shall be deemed to be and to mean all sums
of every nature required o be paid by Tenant pursuant to the terms of this Lease, whether to
Landlord or to others. Ag used in Paragraphs 19.2.1(1) and (ii), above, the "worth at the time of
award" shall be computed by allowing interest at the rate set forth in Article 25 of this Lease, but
in vo case greater than the maximum amownt of such interest permitted by law. As used in
Paragraph 19.2.1(iii) above, the "worth at the time of award" shall be computed by discounting
such amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of
award plus one percent (1%).
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19.2.2 Landlord shall have the remedy described in California Civil Code Scction
19514 (lesvor may continue lease in effect after lessce's breach and abandonmont and recover
rent as 1t becomes due, if lessec has the right to sublet or assign, subject only Lo veasonable
limitattons). Accordingly, if Landlord does not elect Lo terminate this Lease on account of any
default by Tenant, Landlovd may, from time to time, without terminating ihis Lcase, enforce all
of ils rights and remedies under this Lease, including the right to recover all rent as it becomes
duc.

1923 Landlord shall at all imes have the rights and remedics (which shall be
curnulative with each other and cumulative and in addilion to thoge rights and remedies available
under Scctions 19.2.1 and 19.2.2, above, or any law or other provision of (his Lease), without
prior demand or notice except as required by applicable law, to seck any declaratory, injunclive
or other equilable reliel, and specilically enforce this Lease, or restrain or enjoin a violation or
breach of any provision hereof.

193 Intentienally OQmiited.

19.4 Subleases of Tenant. Whether or not Landlord elects to terminate this Lease on
account of any default by Tenant, as sct forth in this Article 19, Landlord shall have the right to
terminate any and all subleases, licenses, coneessions or other consensual arangements for
possession entered into by Tenant and affecting the Premises or may, in Landlerd's sole
discretion, succeed Lo Tenant's interest in such subleases, licenses, concessions or arrangements,
In the cvent of Landlord's clection to suecced to Tenant's interest in any such subleases, licenses,
concessions or atrangements, Tenant shall, as of the daic of notice by Landiord of such election,
have no further right to or interest in the rent or other consideration receivable thereunder,

185 Form of Pavment After Defauli. Following the occwrence of 2 monetary event
of default by Tenant, Landlord shall have the right to require that any or all subsequent amounts
paid by Tenant to Landlord herecunder, whether to cure the default in question or othcrwise, be
paid in the form of cash, money order, cashier's or certified check drawn omn an institution
acceptable to Landlord, or by other means approved by Landlord, noiwilhstanding any prior
practice of accepting paymenis in any different form.

19.6 Efforts to Relet. No rc-entry or repossession, repairs, mainfenance, changes,
alterations and additions, reletting, appointment of a rceceiver to protect Landlord's interests
hereunder, or any other action or omission by Landlord shall be construed as an clection by
Landlord to terminate this Lease or Tenant's right to possession, or to accept a surrender of the
Premises, nor shall same operatc to release Tenant in whele or in part from any of Tenant's
obligations hereunder, unless express written notice of such intention is sent by Landlord to
Tenant, Tenant hereby imevocably waives any right otherwise available under any law to
redeem or reinstate this Lease, '

197  Dcfault by Landlord.

19.7.1 General. Notwithstanding anything to the contrary set forth in this Lease,
Landlord shall not be in defauit in the performance of any obligation required to be performed
by Landiord pursuant to this Lease unless Landlord fails to perform such obligation within thirty
{30) days after the receipt of notice from Tenant specifying in detail Landlord's failure to
perform; provided, however, if the nature of Landlord's obligation is such that morc than thirty
{30) days are required for its performance, then Landlord shall not be in default under this Lease
if it shall commence such performance within such thirty (30) day period and thereafter
diligently pursue the same to completion. Upon any such default by Landlord under this Lease,
Tenant may, except as otherwise specitically provided in this Lease to the contrary, cxercise any
of its rights provided at law or in equity.

19.7.2 Abatement of Rent. In the event that Tenant is prevented from using,
atul docs not use, the Premises or any portion thereof, as a result of (i) any repair, maintenance or
alteration performed by Landlord, or which Landlord failed to perform, after the Lease
Commencement Date and required by this Lease, which substantially interferes with Tenant's use
of or ingress to or cgress from the Building, Project, or Premises ot the Parking Facilifies;
(i) any failure to provide scrvices, utilities or ingress to and egress from the Building, Project
(including the Parking Facilities), or Premises as required by this Lease; or (jii) the presence of
hazardous matenials not brought on the Premises by Tenant Partics (any such set of
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circumstances as set forth o itenss (i) through (v}, above, to be known as an "Abatement
Event"), then Tenant shall give Landlord notice of such Abatement Event, and if such
Abatemen{ Event continues for three (3} conscculive business days after Landlord's receipt of
any such notice, or aceurs for ten (1) non-consecutive business days in a twelve (12} month
period (provided Landlord is sent a notice pursuant (o Section 29.18 of this Lease of each of such
Abatement Event) (in eitber of such events, the "Eligibility Period"), then the Base Rent and
Tenant's Share of Direct Expenscs shall be abated or reduced, as the case may be, after expiration
of the Eligibility Period for such time that Tenant continues to be so prevented from using, and
docs not use, the Premiscs, or a portion thereof, in the proportion that the rentable area of the
portion of the Promises that Tenant is prevented from using, and does not use {"Unusable
Area"), bears to the lotal rentable arca of the Premises; provided, however, in the cvent that
Tenant is prevented from using, and does not use, the Unusable Avea for a period of time in
excess of the Elipibility Period and the remaining portion of the Promiscs is not sofficient to
allow Tenant to cffectively conduct its business thercin, and if Tenant does not conduct its
business from such remaining portion, then for such time during which Tenant is so prevented
from effectively conducting its busincss therein, the Base Rent and Tenant's Share of Direct
Expenses for the entire Premiscs shall be abated tor such time as Tepant continues to be so
prevented from using, and does not use, the Premises. If, however, Tenant reoccupies any
portion of the Premises during such period, the Rent allocable to such reoccupied portion, based
on the proportion that the rentable area of such reoccupied portion of the Premises bears to the
total rentable area of the Premises, shall be payable by Tenant from the date Tenant rcoccupies
such portion of the Premises. Such right to abate Base Rent and Tenant's Share of Direct
Expenses shall be Tenant's sole and exclusive remedy at law or in equity for an Abatement
Event; provided, however, that {a) nothing in this Section 19.7.2, shall impair Tenant's rights
under Section 19.7.1, abave, and (b) if T.andlord has not cured such Abatement Event within two
hundred seventy {270) duys after receipt of notice from Tenant, Tenant shall have the right to
terminate this Lease during the first five (5) business days of each calendar menth {ollowing the
end of such 270-day period until such time as Jandlord has cured the Abatement Lvent, which
right may be exercised only by delivery of notice to Landlord {the "Abatement Ewvent
Termination Notice™} during such five (5) business-day period, and shall be effective as of a
date set forth in the Abaiement Event Termination Notice (the "Abatemient Event Termination
Date™), which Abatement Event Termination Date shall not be less than thirty (30) days, and not
mote than one (1) year, following the delivery of the Abatement Event Termination Notice.
Notwithstanding anything contained in this Section 19.7.2 to the contrary, Tenant's Abatement
Event Termination Notice shall be null and void (but only in connection with the first notice sent
by Tenant with respect to cach separate Abatement Event) if Landlord cures such Abatement
Event within such thirty (30} day period following receipt of the Abatement Event Termmination
Notice, Except as provided in this Section 19.7.2, nothing contained herein shall be interpreted
te mean that Tenant is excused from paying Rent due hercunder. To the extent Tenant is entitled
to abatement without regard to the Eligibility Period, because of an event covered by Artiecles [1
{(Damage and Destruction} or 13 {Condemnation} of this Lease, then the Eligibility Period shall
not be applicable,

ARTICLE 20

COVENANT OF QUIET ENJOYMENT

Landlord covenants that Tenant, on paying the Rent, charges for scrvices and other
payments herein reserved and on keeping, observing and - performing all the other terms,
covenants, conditions, provisions and agreements herein containkd on the part of Tenant to be
kept, observed and perfonmed, shall, during the Lease Term, peaceably and quietly have, hold
and enjoy the Premises subject to the terms, covenants, conditions, provisions and agreements
hereof withoul interference by any persons lawfully claiming by or through Landlord. The
foregoing covenant is in lieu of any other covenant express or implied.

ARTICLE 21

SECURITY DEPOSIT

Concurrent with Tenant's execution of this Lease, Tenant shall deposit with Landlord a
security deposit (the "Security Deposit") in the amount sct forth in Section 8 of the Summary, as
security for the taithtul performance by Tenant of all of its obligations under this Lease. If
Tenant defaults with respect to any provisions of this Lease, Including, but not limited to, the
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provisions celating to the payment of Rent, the removal of property and the repair of resultant
dainage, Landlord may, without notice to Tenant, bul shall not be required to apply all or any
part of the Security Deposit for the payment of any Renl or any ather sum in default or for the
payment of any amount that Landlovd may reasonably spend or may becornc obligated to spend
by reason of Tenant's default, or to compensate Landlord for any other loss or damage thai
Landlord may suffer by reason of Tenant's default and Tenant shall, vpon demand therefor,
restore the Sceurity Deposit (o its original amount within five {5) days afler written nolice from
Landiord. Any unapplied portion of the Secunty Deposit shall be returned 1o Tenant, or, at
Landlord's option, fo the Jast assignee of Tenant's interest hercunder, within sixty (60) days
following the expivation of the Lease Term. Tenant shall not be enfitled to any interest on the
Security Deposit. Tenant hereby waives the provisions of Scetion 1950.7 of the California Civil
Code, or any successor statute.

ARTICLE 22

SUBSTITUTION OF OTHER PREMISES

Landlord shall bave the right 1o move Tenant, upen one hundred twenty (120} days' prior
written notice of the date of such move, to other space in the Building which {a) is rcasonably
comparable o the Premises in size, design, layout and improvements (including, without
limitation, configuration of improvements), and (b} is Jocated on the sccond (2™ floor of the
Building or above, and on the north facing side of the Building with the same or more number of
north facing offices and conflerence rooms as the Premises, and all terms hercof shall apply to the
new space with equal force. Ia such event, Landlord shall (i) give Tenant pot less than one
hundred twently (120) days' prior notice, (i) provide Tenant, at Landlord's sole cost and expense,
a reasonable allowance [or stationery and business cards, (i) provide Tenant, at Landlord's sote |
cost and expense, with {A) tenant inprovements at least equal in quality to those in the Premises,
including, but not limited to, cabling and 1T infrastructive, and any alterations which may have
been installed by Tenant and Landlovd and {(B) deliver substitute otfice space with a layout
which is not substantially and matenally different from that of the Premises, as then improved,
and (iv) commence and complete (he move of Tenant's effects to the new space over a single
weekend, at Landlord's sole cost and expense, in such manner as to inconvenicnee Tenant as
lile as reascnably practicable. Simultaneously with such relocation of the Premises, the parties
shall immediately execute an amendrment to this Lease stating the relocation of the Premises. In
no event shall Tenant's Rent be increased unless Tenant requests a space larger than the Premiscs
in connection with the relocation. Unless otherwise agreed to by Tenant, in no cvent shall the
substitule premises contain fewer usable square feel than the Premises.

ARTICLE 23

SIGNS

23,1 Full Floors. Subject to Landlord's prioy wrilten approval, m its sole discretion,
and provided all signs arc in kecping with the quality, design and style of (he Building and
Project, Tenant, if the Premiscs comprise an entive floor of the Building, at its sole cost and
expense, may mstall identification signage anywhere in the Premises including in the elevator
lobby of the Premises, provided that such signs must not be visible from the extenior of ihe
Building.

232 Multi-Tenant Floors. If oiber tenants occupy space on the floor on which the
Premuges is located, Tenant's identifying signage shall be provided by Landlord, at Tenant's cost,
and such signage shall be coinparable fo that used by Landlord for other similar floors i the
Building and shall comply with Landiord's Building standard signage program. Tenant shall
have the right, at its sole cost and cxpense, to install a clear, full height, glass side light at the
suite entry door of the Premises in accordance with Exhibit ¥ (attached). Tenant shall construct
the side hight in accordance with all the termis and conditions contalned in this Leasce {(including
the Work Letter) and, as part of the Construction Drawings (as defined in Section 3.1 of the
Work Letter), shall submit the plans for the side light, which plans shall also depict T'enant's logo
and the location thereof. Tenant shall have the right to display its {non-illuminated) logo in a
manner which is visibic (0 the common lobby and corridor (but in no event physically on the
glass side light) subject to Landlord's consent, which shall not be unrcasonably withheld or
delayed. In conncction therewith, in no event shall Tenant's sidelight include a name or logo
which relaies to an entity which is of a character or reputation, or is associated with a pelitical
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laction or vrientation, which is inconsistent with the first class quality of the Project, or which
would reasonably offend a landlord of the Comparable Buildings.

233 Building Directoerv. Tenant shall be entitled to display Tenant's name and
location and the names of up (o ten (10} of Tenant's {or its permitted subtenant's or occupant's}
employees in the Premises in the Building direclory, provided that if the Building directory 1s
clectronie, then Tenant shall not be linited to ten (10} listings therein.

23.4  Prohibited Signage and Other Iems. Any signs, notices, logos, plctures, names
or adverlisements which are instalicd and that have nol been separately approved by Landlord
inay be removed without notice by Landlord at the sole expense of Tepant. Tepant may not
install any signs on the exterior or roof of the Project or the Common Arcas. Any signs, window
coverings, or blinds {cven if the same are located behind the Landlord-approved window
covenings for the Building), or other items visible from the exterior of the Premises or Building,
shall be subject co the prior approval of Landlord, in its sole discretion.

ARTICLE 24

COMPLIANCE WITH LAW

Tenant shall not do anything or suffer anything to be done in or about the Promises or the
Project which will in any way contlict with any law, statute, ordinance or other governmental
rule, regulation or reguiremnent now in force or which may hereafter be enacted or promulgated
(collectively, the "Laws"). At its sole cost and expevse, subject to Landlord's obligations
cxpressly set forth below in this Article 24, Tenant shall promptly comply with all such
applicable Laws. Should any standard or regulation now or herealier be imposed on Landlord or
‘Tenant by a state, federal or local governmental body charged with the establishiment, regolation
and enforcement of accupational, health or safety standards for employers, employees, landlords
or tepants, then Tenant agrecs, st its sole cost and cxpense, to comply promptly with such
standards or regulations. Tenant shall be responsible, al its sole cost and expense, sebjoct to
Landlord's obligations expressly set forth below in this Article 24, to make all alterations (o the
Premises as are required to comply with the governmental rules, regulations, requirements oy
standards described in this Article 24, Notwithsianding the {oregoing to (he contrary, at
Landlord's soie cost and cxpense, except io the extent includabie as part of Operating Expenses
by the ferms of Section 4.2.5 above, Landlord shall be responsible for making all alterations and
improvements required by applicable Laws with respect to the items which arc Landlord's
responsibility to repair and maintain pursuant to Scetion 7.2 of this Lease (i.c., the structural
portions of the Building, the exterior windows of the Building, the reof of the Building, the Base
Building components and the Common Arcas of the Building and Project); provided, however,
that Tenant shall reimburse Landlord, within thirty (30) days after invoice, for the costs of any
such improvements and alterations and other compliance costs to the exicnt necessitated by or
resulting from (i) any Alterations or Tenant {mprovements installed by or on behalf of Tenant
(except that Tenant will not be obligated to pay for the cost of any modificalions to the structural
poritons of the Building or modifications to the Base Building or any Common Arcas, unless
such required modifications are {riggercd or caused by the ininal Tenant Improvements or
Altcrations), and/or (i1} Tenant's specific manner ot use ot the Premises {as distingumished from
general office use). The judgment of any court of competent jurisdiction or the admission of :.
Tenant in any judicial action, regardless of whether Landlord is a party thereto, that Tenant has
---; yiolated any of said governmental measures, shall be conclusive of that fact as between Landlord

~and Tenanl. For purposes of Section 1938 of the California Civil Code, Landlord: herchy
discloses {0 Tenant, and Tenant hercby acknowledges, that the Premises bave not undergone
inspection by & Cerlificd Access Specialist {CASp).

ARTICLE 25
LATE CHARGES

If any nstallment of Rent or any other sum due froin Tenant shall not be reccived by
Landlord or Landlord's designee within {ive (3) business days after receipt of written notice that
the amount was not paid when due, then Tenant shall pay to Landlord a late charge equal to four
percent (4%) of the overdue amount plus any reasonable aitorneys' {ees incurred by Landlord by
rcason of Tenant's failure o pay Rent and/or other charges when due hercunder. The late charge
shall be deemed Additonal Rent and the right to require it shall be in addition to ail of
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{andlord's other vghts and remedies heveunder or al taw and shall not be construed as liguidated
damages or as limiting Landlord’s remedies in any manner. I addition to the lawe charge
described above, any Rent or other amounts owing hercunder which are not paid within ten (10)
business days after the dale they are duc shall bear interest from the date when due until paid at a
rale per annum equal Lo the lesser of (1) the anoual "Bank Prime Loan" rate cited in the Federal
Reserve Stalistical Release Publication G.13(4)3), published on ihe first Tuesday of cach
calendar month {or such other comparable index as Landlord and Tenant shall reasonably agree
upon it such rate ceases to be published} plus four (4) percentage points, and (it) the highest rate
permitted by applicable Laws.

ARTICLE 26

LANDLORD'S RIGHT TO CURE DEEAULT: PAYMENTS BY TENANT

26.1  Landlord's Cure. All covenants and agreements to be kept or performed by
Tenant under this Leuse shall be performed by Tenant at Tenant's sole cost and expuense and
without any reduction of Rent, except to the exlent, if any, otherwise cxpressly provided herein.
If Tenant shall fail to perform any obligation under this Lease, and such tailure constitutes a
default under the Lease and continues in excess of the time allowed under Section 19.1.2, above,
then upon an additional three (3) days notice from Landlord, Landlord may, but shall not be
obligated to, make any such payment or perform any such act on Tenant's part without waiving
its rights based upon any detault of Tenant and without releasing Tenant from any obligations
hereunder.

26.2  Tenant's Reimbursement. Fxcept as may be specifically provided to the
conlrary in this Lease, Tenant shall pay to Landlord, within thirty (30) days lollowing delivery
by Landiord to Tenant of statements therefor: (1) sums equal 10 expenditures reasonably made
and obligations incurred by Landlord In connection with the remedying by Landlord of Tenant's
defanlts pursvant o the provisions of Section 26.1; (ii) sums cqual (o all losses, costs, lisbilitics,
damages and expenses which are Tenant's responsibility pursvant to Article 14 of this Lease; and
(151} if Tenant is in default of its obligations under this Lease, sums cqual to all reasonable
expenditures made and obligations incurred by Landlord in collecting or attempting to collect the
Rent or in eaforcing or altempting to enforce any righis of Landlord under this Lease or pursuant
to law to the extent arising trom or velaling to such default, including, without lunitation, all
reasonable legal fecs and other amounts so reasonably expended. Tenant's obligations under this
~ Section 26.2 shall survive the expiration or sooner termination of the Lease Term,

ARTICLE 27

ENTRY BY LANDLORD

Landlord reserves the right at all reasonable times and upon not less than twenty-four
{24) hours' prior notice to Tenant {except in the casc of an emergency) to enter Lhe Premises to (i)
inspect themy, (31) show the Premises to prospeclive purchasers, mortgagees or tenants (only
during the last nine (9) months of the Lease Term), or to current or prospeciive mortgagees,
ground or underlying lessors or insurers; (iii) post notices of nonresponsibility; or (iv) alter,
improve or repair the Premises or the Building, or for structural allerations, repairss or
improvements to the Building or the Building's systeins and equipmeni.  Notwithstanding

anything to the contrary contained in this Article 27, Landlord may enter the Premises at any. ..

time to (A} perform services requircd of Landlord, including jamitorial service; (B) take:
possession due to any default by Tenant under this Leasc in the manner provided herein; and (C)
subject to the terms of Section 26.1 above, perfonm any covenants of Tenant which Tenant (ails
to perform.  Landlord may make any such entries without the abalement of Rent (except as
specifically set forth in Section 19.7.2 of this Lease) and may take such reasonable steps as
required to accomplish the stated purposes; provided, however, that cxcepl for emergencies and
to the exient otherwise required in connection with Landlord's compliance with Applicable
Laws, Landlord shall use commercially rcasonable cfforts in connection with any such entry not
to materially interfere with Tenant's use of the Premises.  Subject 10 Section 19.7.2, Tenant
hereby waives any claims for damages or for any injuries or inconvenience to or interference
with Tenant's business, lost prefits, any loss of occupancy or quict enjoyment of the Premises,
and any other loss occasioned thereby. For cach of the above purposes, Landlord shall at all
umes bave a key with which to unlock all the doors in the Premises, excliding Tenant's vaults,
safes and special security areas designated in advance by tenant. In an emergency, Landlord
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shall have the right to use any means that Landlord may deem preper to open the doors in and to
the Premises. Any entry into the Premises by Landiord in the manoer hereinbefore described
shall not be deemed to be a foraible or unlawful entry into, or a detainer of, the Premises, or an
actual ar consiructive eviction of Tenast frow any portion of the Premises. No provision of this
Lease shall be construed as obligating Landlord to perform any repairs, alterations or decorations
except as otherwise expressly agreed to be performed by Landlord herein.

ARTICLE 28

TENANT PARKING

28,1 Tenant Parking Passes. Tenant shall have the right, but not the obligation, to
rent from Landlord, commencing on the Lease Commencerent Date, up to the number and type
of parking passes set forth in Seciion 9 of the Summary (the "Allotted Passes™), on a monthly
basis throughout the Lease Term, which Alloited Passes shall pertmin 1o the Project's
subterrancan garage {the "Garage™} and/or the parking annex facility (the "Parking Aunex,”
together with the Garage, the "Parking Facilities"). Tenant may change the number and type of
parking passes rented pursuant to this Article 28 upon at least thirty (30) days prior writlen notice
to Landlord, provided that in no cvent shall Tenant be entitled to vent more than the amount and
type of Allotted Passes. Tenant shall pay to Landlord for automobile parking passes on a
monthly basis the prevailing rate charged from time to time at the location of such parking
passes. In addition, Tenant shall be responsible for the full amount of any taxes imposed by any
governmental authority in connection with the renting of the Allotted Passcs by Tenant or the use
of the Parking Facilities by Tenant. Tenant's continued right to use the Allotted Passes is
conditioned upon Tenant abiding by all rules and regulations which are reasonably and non-
discriminatorily prescribed [rom time to time for the orderly operation and use of the Parking
Facilitics where the parking passes arc located, including any sticker or other identification
gystem  established by Landlord, Tenant's cooperation in sceing that Tenant's cmployces,
subtenants and assignees (including Permitted Non-Transferee's) and visitors also comply with
such rules and repulations. In addition, Tenant shall comply with all applicable governmental
resolutions, laws, rules and regulations enacted by the City of Los Angeles.

282  Qther Terms. Landlord specifically reserves the right to change the size,
configuration, design, layout and all other aspects of the Parking Facilities at any time (provided
that Tenanl's parking rights are not materially impaired thereby) and Tenant acknowledges and
agrees that Landlord may, without incurring any liability to Tenant and without any abatement of
Rent under this Lease, from time to time, close-off or resirict access to the Parking Facilities for
purposes of permitiing or facilitating any such construction, alteration or improvements,
provided that Landlord shall provide Tenant with replacement parking in close proximity to the
Building. Landlord may delegate its responsibilities hereunder 1o a parking operator in which
case such parking operator shall have all the rights of control attributed hereby to the Landlord,
The parking passes rented by Tenant pursuant to this Article 2§ are provided to Tenant solely for
use by Tenant's own personnel and such passes may not be transfeired, assigned, subleased or
otherwise alienated by Tenant without Landlord's prior approval. Tenant may validate visitor
parking by such method or methods as the Landlord may cstablish, at the validation rate from
time to time generally applicable to visitor parking.

283 Parking Procednres. ‘The parking passes initially will not be separately
identified; however Landlord reserves the right in its scle and absolute discretion to separately
identify by signs or other markings the area to which Tenant’s parking passes relate. Landlord
shall have no obligation to monitor the use of such Parking Facilities, nor shall Landiord be
responsible for any loss or damage to any vehicle or other properly or for any injury to any
person, Tenant's parking passcs shall be used only for parking of automobiles no larger than full
size passenger automobiles, sport utility vehicles or pick-up trucks only during the hours thai
Tenant and/or its personnel are conducting business operations from the Premises; provided,
howewver, oceasional overnight parking associated with Tenant's or i1s personnel's conduct of
business from the Premiscs shall be permitted, subject to Tepant's andfor ils personnel’s
compliance with Landlord's rules related to such overnight parking. Tenant shall comply with all
reagonable, non-discriminatory rules and regulations which may be adopted by Landlord from
time to time with respect to parking and/or the parking facilities servicing the Project. Tenant
shall not at any time usc more parking spaces than the number of parking passes allocated to
Tenant or park its vehicles or the vehicles of others in any porlion of the Parking Facilities not
designated by Landlord as a non-exclusive parking arca. Tenant shall not have the exclusive
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right to use any specific parking space. I Landlord grants w any other tenant the exclusive right
to use any particular parking space(s), Tenant shall not use such spaces. Al trucks (other than
pick-up trucks) and delivery vehicles shall be (1) parked at the designaled arcas of the surface
parking lot {(which designated accas are subjeck (o change by Landlord af any Gme), (n) loaded
and unloaded in a manner which does not intertere with the businesses of other occupants of the
Project, and (iii) permitted to remain on the Project only so long as is reasonably necessary to
complete loading and unloading. In the event Landlord elects in its sole and absolele discretion
or is required by any law fo limit or control parking, whether by validation of parking tickets or
any other method of asscssment, Tenant agrees to participate in such validation or assessment
program under such reasonable rules and regulations as ave from time 1o time established by
Landlord.

ARTICLE 24

MISCELLANEOQUS PROVISIONS

291  Terms; Captiops. The words "Landlord” and "Tenant” as used herein shall
include the plural as well as the singular. The necessary grammatical changes required to make
the provisions hereof apply cither to corporations or parinerships or individeals, men or women,
as the case may require, shall in all cases be asswined as though in each case fully cxpressed.
The captions of Articles and Scctions are tor convenience only and shall not be deemed 1o limit,
construe, atlect or alter the meaning of such Articles and Sections.

202  Binding Effect. Subject (o all other provisions of this Lease, each of the
covenants, conditions and provisions of this Lease shall extend o and shall, as the case may
require, bind or inure to the benelit not only of Landlord and of Uenant, but also of their
respecuve heirs, personal representatives, successors or assigns, provided this clavse shall not
permit any assignment by Tenant contrary to the provisions of Aiticle 14 of this Lease,

293 No Air Riphts. No rights to any view or to light or air over any property,
whether belonging to Landlord or any ather person, are granted to Tenant by this Lease. It at
any time any windows of the Premiscs are temporarily darkened or the hight or view therefrom is
obstructed by reason of any repairs, improvements, maintenance or cleaning in or about the
Project, the same shall be without liability (¢ Landlord and without any reduction or diminution
of Tenanl's obligations under this Lease,

294 Modification of I.ease. Should any cwirent or prospective mortgagee or ground
lessor for the Building or Project require a modification of this Lease, which modilication will
not cause an increased cost or expense 1o Tenani or in any other way materially and adversely
change the rights and obligations of Teaant hercunder, then and in such event, Tenant agrees that
his Lcase may be so modificd and agrees to excoute whatever documcnts are reasonably
required therefor and to deliver the same to Landlord within twenty (20) days following a request
therefor. At the vequest of Landlord or any mortgagee or ground lessor, Tenant agrees to execute
a short form of Lease and deliver the same to Landlord within twenty {20) days lollowing the
request therefor,

29.5 [Yransfer of Landlord's Inferest. Tenant acknowledges that Landlord has the
right to transfer all or any portion of its inferest in the Project or Building and in this Lease, and
Tenunt agrecs that in the event of any such transfer, Landiord shall automatically be released
from all Hability under this Léa ot acerued as of the date of the transfer and Tenant agrees to
look solely to such transterec for the performance of Landlord's obligations hercunder after the
date of transfer and such transferce shall be deemcd to have fully assumed and be liabie for all
obligations of this Leasc to be performad by Landlord which first accruc or arise after the date of
the transfer, inchoding the return of any Sceurity Deposit, and Tenant shall allern to such
transtoree. Tenant further acknowledges that Landlord may assign its interést in this Leasc 10 a
morigage lender as additional security and agrees that such an assignment shall not release
Landlord from its obligations hercunder and that Tenant shall continue to look to Landlord for
the performance of its obligations hereunder.

29.6 Prohibition Against Recording. Fxcept as provided in Section 29.4 of this
Lease, neither this Lease, nov any memorandum, affidavit or other writing with respect thereto,
shall be recorded by Tenant or by anyone acting through, under or on behalt of Tenant.
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25.7  Landlord's Title. Landlord's title is and always shall be paramount (o ihe Gtle of
Tenanl. Nothing berein contained shall empower Tenant 1o do any act which can, shall or may
encumber the tille of Landlord,

29.% Relationship of Parties. Nothing contained in this Lease shall be deemed ov
construed by the parlies horeto or by any third party (o create the relationship of principal and
agent, parinership, joint ventarer of any association between Landlord and Tenant,

299  Application of Pavments. Landlord shall have the right (o apply payments
reccived from Tenant pursuant to (his Lease, regardless of Tenant's designation of such
payments, to satisfy any obligations of Tenant hercunder, in such order and amounts as
Landlord, v its sole discretion, may elect.

2918 Time of Essence. Time is of the essence with respect to the performance of every
provision of this Lease in which time of pedormance is a factor.

29.11 Partial Invalidity. If any term, provision or condition contained in this Leasc
shall, to any cxtent, be invalid or unenforecable, the remainder of this Lease, or the application of
such fenm, provision or condition to persons or circumslances other than those with respect to
which it is invalid or unenforceable, shall not be aflected thereby, and cach and every other tenm,
provision and condition of this Lease shall be valid and enforceable to the fullest exient possible
permitted by Taw.

2812 No Warranty. In cxecuting and debvering this ease, Tenant has not rehed on
any representations, including, but not liinited to, any representation as to the amount of any item
comprising Additional Rent or the amount of the Additional Reat in the aggrepate or that
Landlord is furnishing the same services to ather tenants, at ail, on the same level ov on the same
basis, or any warranty or any statcmend of Landlord which is not set forth hercin or in one or
more of the exlubits attached hercto.

2913 Landlord Exculpation. The liability of Landlord, the Landlerd Parties, Hetman
Capital Managemenl Corporation or Heitman Properties Lid. to Tenant for any default by
Landlord vnder this Lease or arising in connection herewilth or with TLandlord's operation,
maenagement, leasing, repair, renovation, alteration or any other martter relating to the Project or
the Premises shall be lunited solely and exciusively to an amount which 1s equal to the ipterest of
Landlord in the Building, including rental or sales procceds therefrom and any available
condemnation or insurance proceeds related io damage or destruction or condemnation of the
Building, or any portion thereof, Neither Landlord, nor any of the Landlord Parties shall have
any personal Hahility thercfor, and Tenant hercby expressly waives and releases such personal
liability on behalf of itself and all persons claiming by, through or under Tenant. The limitations
of liability contamed in this Section 29.13 shall inure to the benefit of Landlord's and the
Landlord Partics' present and future partners, beneliciaries, officers, directors, trusices,
shareholders, agents and cmployees, and their respective partners, heirs, successors and assigns,
Under no circumstances shall any present or future partner of Landlord (if Landlord is a
partnership), or trustee or beneficiary {if Landlord or any partner of Landlord is a trust), have any
liability for the performance of Landlord's obligations under this Lease. Notwithstanding any
contrary provision herein, neither Landlord nor the Landiord Parties shall be liable under any
circumstances for injury or damage to, or interference with, Tenant's business, inchuding but not
limited to, loss of profits, loss of rents or other revenues, loss of business opportunity, loss of
goodwill or loss of use, in each case, hawever occurring.

22.14 Entire Agreement. [i is understood and acknowiedged that therc are no oral
agreements between the parbies hercto alfecting this Lease and this Lease constifutes the parties'
entire agreement with respect o the leasing of the Promises and supersedes and cancels any and
all previous negotations, avangements, brochures, agreements and understandings, 1t any,
between the partics hereto or displayed by Landlord to Tenani with respeet to the subject matter
thereof, and none thereof shall be used to interpret or construe this Lease. None of the tenns,
covenants, conditions or provisions of this Lease can be modified, deleted or added to except in
writing signed by the parties hercto.

29.15 Right to Lease. Landlord reserves the absolute nght to effect such other
tenancies in the Project as Landlord in the exercise of its sole business judgroent shall determine
to best promets the interests of the Building or Project. Tenant does not rely on the tact, nor
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daes Landiord represent, that any specific tenant or type or number of tenants shall, during the
Lcasc Uertn, oceupy any space in the Building or Project.

2916 Foree Maieure. Any prevention, delay or stoppage due to strikes, lockouts, labor
disputes, acis of God, acts of war, acts of lerrorism, inability fo obiain services, labor, or
materials or reasonable substitutes therefor, governmental actions, civil commeotions, fire or other
casualty, and other causcs beyond the reasonable control of the party obligated to perform,
except with respect Lo the obligations imposed with regard 10 Rent and other charges to be paid
by Tenant pursuant to this Lease and except as to Tenant's obligations under Articles S and 24 of
this Lcase, and cxcept as to any amounts 0 be paid by Landlord pursuant to this Lease
fcollectively, a "Foree Majeure"), notwithstanding anything to the contrary contained in this
Lease, shall excuse the poerformance of such party for a penod equal to any such prevention,
delay or stoppage and, therefore, if this Lease specifies a time period for performance of an
obligation of either party, that time peried shall be extended by the penod of any delay in such
party's performance caused by a Force Majewre.

29.17 Waiver of Redemption by Tenant. Tenant hereby waives, for Tenant and for all
those claiming under Tenant, any and all rights now or hereafter existing to vedeem by order or
judgment of any courl or by any legal process ov wot, Tenant's vight of occupancy of the
Premises after any termination of this .case.

2918 Notices. All notices, demands, statements, designations, approvals or other
communications (collectively, "Notices™) given or required to be given by either party to the
other hereunder or by law shall be in writing, shall be (A} sent by United States certified or
regisiered mail, postage prepaid, return receipt requested ("Mail™), (B) ransmitted by ielecopy,
it such telecopy s promptly followed by a Notice sent by Mail, (C) delivered by a nationzlly
recognized overnight courier, or (D) delivered personally.  Any Notice shall be sent, transmitted,
or delivered, as the case may be, to Tenant at the appropriate address set forth in Section 10 of
the Summary, or te such other place as Tenant may from time to time designate in a Notice to
Tandlotrd, or to Landlord at the addresses sct forth below, or to such other places as Landlord
may from time to thne designate in a Natice to Tenant. Any Notice will be deemed given (i}
three (3) days after the date it is posted if sent by Mail, (ii) the date the telecopy 1s transmitted,
{111} the date the avernight courler delivery is made, or (iv) the date personal delivery 18 made or
atternpted to be made. If Tenant is notified of the identity and address of Landlord's morigagee
or ground or underlying lessor, Tenant shall give to such mortgagee or ground or underlying
lessor written notice of any default by Landlord wnder the terms of this Lease by registercd or
certified mail, and such mortgagee or ground or underlying lessor shall be given a reasonable
oppartunity to curc such default prior to Tenant's exercising any remnedy available to Tenant As
of the date of this Lease, any Notices to Landlord must be sent, transmilicd, or delivered, as the
cuse may be, to the following addresses: '

18100 Santa Monica, [nc.
Building Management Office
10100 Santa Monica Boulevard
Suite 180

Los Angeles, California 90067
Attention: Property Manager

and

Allen Matkins Leck Gamble Mallory & Natsis LLP
1901 Avenue of the Stars, Suite 1800

Los Angeles, California 90067

Atiention: John M. Tipton, Esq.

- 2919 Joint and Several. 1f there is more than one Tenant, the obligations imposed
upon Tenant under this Lease shall be joint and scveral,

29.20 Authority; Tenant Representation. If Tenani is a corporation, trust, partnership
or imited liability company, Tenant hereby represents and warrants that Tenant 15 a duly formed
and cxisting entity qualified to do business in California and that Tenant has full vght and
authority to cxecute and deliver this Lease and that each person signing on bebalf of Tenant is
authorized to do so. In such evert, Tenant shall, within ten (10) days aftor execution of this
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Lease, deliver to Landlord satistactory evidence of such authority and, upon demand by
Landiord, also deliver to Landlord satisfactory evidence of (i) good standing in Tenant's state of
formation and (ii) gualification to do business in Caliternia.  Tenant herchy represents o
Landlord that neither Tenant nor any member, parent or subsidiary of Tenant, or their respective
ofticers, directors, or employces (collectively, Tenant Individuals™), to l'enant's current actual
knowledge, appears on any of the following lists {collcctively, "Government Lists™} maintained
by the United States government;

29.20.1 The two (2) lists maintained by the United States Department of
Commerce (Denied Persons and Entities; the Denied Persons list can be found at
brepsifwwow by doc goviDPLiDetanleshin;  the  Fntity  List  can be  found  al
tdhyww byadoe gov/ EntitredrDefanli hion);

29.20.2 The list waintained by the United Siates Depariment of Treasury
{Specially Designated Nationals and  Blocked  Persons, which can be  found at

ac ] | sdiepdt);

[y2:ifw vy sirous g ovdo

29.20.3 The two (2) lists maintained by the United States Department of Siate
{Terrovist Organizations and Debarred Parties; the State Departtment List of Terrorists can be
found at Lpcdvwwstate govfsetrlsta 2001 /653 Lo, the List of Debarred Parties can he
found at l1ggpediv v w pindie orgddebarlay liim); and

29.20.4 Any other list of terrorists, terrorist organizations or narcotics traflickers
maintained pursuant to any of the rules and regulations of the Office of Fureign Assets Control,
United States Department of Treasury, or by any other government or agency thereof.

Should any Tenant Individuals appear on any Government Lists at any time during the
Lease Tern or any applicable Option Term, Landlord shall be entitled to terminate this Lease by
writlen notice 1o Tenant effective as of the date specified in such notice.

29.21 Attorneys' Fees. ln the event that cither Landlord or Tenant should bring suit for
the possession of the Premiscs, for the recovery of any sum due under this Lease, or because of
the breach of any provision of this Lease or for any other relief against the other, then all costs
and expenses, including reasonable attorneys', experts’ and arbitrators’ tees and costs, incurred
by the prevailing party therein shall be paid by the other party, which obligation on the part of
the other party shall be deemed to have accrued on the date of the commencement of such action
and shall be enforceable whether or not the action is prosecuted to judgment.

29.22 Governing Law: WAIVER OF TRIAL BY JURY. This Lecase shall be

construed and enforced in accordance with the laws of the State of California. 1IN ANY
ACTION OR PROCEEDING ARISING HEREFROM, LANDLORD AND TENANT HEREBY
CONSENT TO () THE JURISDICTION OF ANY COMPETENT COURT WITHIN THE
STATE OF CALIFORNIA, (D) SERVICE OF PROCESS BY ANY MEANS AUTHORIZED
BY CALIFORNIA LAW, AND (I1I) IN THE INTEREST OF SAVING TIME AND EXPENSE,
TRIAL WITHOUT A JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
BROUGHT BY EITHER OF THE PARTIES IHERETO AGAINST THE OTHER OR THEIR
SUCCESSORS IN RESFECT OF ANY MATTER ARISING QUT OF OR IN CONNECTION
WITH THIS LEASE, THE RELATIONSHIP OF LANDLORD AND TENANT, ITNANT'S
LUSE OR QCCUPANCY OF THE PREMISES, AND/OR ANY CLAIM FOR INJURY OR
DAMAGE, OR ANY EMERGENCY QR STATUTORY REMEDY. I[N THE EVENT
LANDLCORD COMMENCES ANY SUMMARY PROCEEDINGS OR ACTION FOR
NONPAYMENT OF BASLE RENT OR ADDITIONAL RENT, TENANT SHALL NOT
INTERPOSE ANY COUNTERCLAIM OF ANY NATURE OR DESCRIPTION (UNLESS
SUCH COUNTERCLAIM SHALL BE MANDATORY) IN ANY SUCH PROCEEDING OR
ACTION, BUT SHALL BE RELEGATED TO AN [NDEPENDENT ACTION AT LAW,

29.23 Submission of Lease. Submission of this instrument for examination or signature
by Tenant or Landlord does not constitule a reservation of, option for or option to lease, and it is
not effective as a lease or otherwise until full sxccution and delivery by both Landlord and
Tenant.

2924 Brokers. Landlord and Tenant hereby warrant to each other that they have had
no dealings with any real cstate broker or agent in connection with the nogotiation of this Leasc,
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excepting only the veal estate brokers or agents specified in Section 12 of the Summary (the
"Brokers"), and that they know of no other real estate broker or agent who is entitled to a
commission in connection with this Lease. Lach party agrees to indemnify and defend the other
party sgainst and hold the other party hannless Trom any and all claitis, demamds, losses,
Habilitics, lawsuits, judgments, costs and expenses (including without lhnitation reasonable
altorneys' fees) with respect (o any leasing cormmnission or equivalent compensation alleged to be
owing on account of any dealings with any real estate broker or agent, other than the Brokers,
occurring by, through, or under the indemnifying party. Landlord shall be solely responsible for
the payment of all commissions due to the Brokers in connection with this Lease pursuani to a
separate written agreement with the Brokers.

29.25 Independent Covenants. This Lease shall be construed as though the covenants
hercin between Landiord and Tenant are independent and not dependent and Tenant hereby
expressly waives the benefit of any statule to the contrary and agrees that if Landlord fails to
perform its obligations set forth hevcin, Tenant shall not be entitled to muke any repairs or
perform any acts hereunder at Landlord's expense or to any setoff of the Rent or othor amounts
owing hereunder against Landlord, except as specifically set forth in this Lease to the contrary.

29.20 Project or Building Name and Signage. Landlord shall have the right at any
time to change the name of the Project or Building and to install, affix and maintain any and al!
signs on the exterior and on the interior of the Project or Building as Landlord may, in Landlord's
sole discretion, desire. Tenant shall not use the name of the Project or Building or use pictures or
illustrations of the Project or Building in advertising or other publicity or for any purpose other
than as the address of the business to be conducted by Tenant in the Premises, without the prior
written consent of Landlord.

29.27 Counterparts. This Lease may be exccuted in counterparts with the same effect
as if both parties hereto had executed the same document. Both counterparts shall be construed
together and shall constitute a single lease.

29.28 Confidentiality. Tcnant acknowledges that the content of this Lease and any
related documents are confidential information. Tenant shall keep such confidential information
strictly confidential and shall uot disclose such confidential information to any person or entity
other than Tenant's financial, legal, and space planning consuliants.

29.29 Transportation Mawpagement Tenant shall fully comply with all present or
future programs intended to manage parking, transporiation or traffic in and around the Building,
and in connecijon therewith, Tenant shall take responsible action for the transportation planning
and management of all employees located at the Premises by working divectly with Landlord,
any governmental transporlation management organization or any other transportation-related
committees or entitics.

29.30 Building Renovations, It is specifically understood and agreed that Landlord has
made no representation or warranty to Tenant and has no obligation and has made no promises to
alter, remodel, improve, renovate, repair or decorate the Premises, Building, or any part thercof
and that no represenlations respecting the condition of the Premises or the Building have been
made by Landlord to Tenant except as specifically set forth herein or in the Tenant Work Leiter.
However, Tenant hereby acknowledges that Landlord is currently renovating or may duting the
Leasc Term renovate, improve, aler, or modify (collectively, the "Renovations") the Project, the
Buwilding and/or the Premises including without Jimitation the parking struclure, common arcas,
systems and equipment, roof, and struclural partions of the same as long as such Renovations do
not change -the nature of the Project 1o something other than a first-class office project or
malerially and adverscly affect Tenant’s use of the Premises for the Permitled Usce, ‘Tenant’s
ingress or cgress from the Project, Building, the Premiscs or the parking areas servicing the
same, which Renovations may include, without limitation, (i) installing sprinklers in the
Common Areas and tenant spaces, (ii) modifying the common areas and tenant spaces to comply
with applicable Laws and regulations, including regulations relating to the physically disabled,
seismic conditions, and building safety and security, and (iii) installing new floor covering,
lighting, and wall coveriugs in the Common Arcas, and in connection with any Renovations,
Landlord may, among other things, erect scaffolding or other necessary structures in the
Building, limit or eliminate access to portions of the Project, including portions of the common
arcas, or perform work in the Building, which work may create noise, dust or leave debris in the
Buifding. Tenant hereby agrees that such Renovations and Landlord's actions in connection with
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such Renovations shall in no way constitute a constructive eviction of Tenant nor entitle Tenant
to any abalement of Rent {excepl as otherwise set forth in Scetion 19.7 of this Lease). Landlord
shall have no responsibility or for any reason be liable to Tenant for any divect or indireet injury
to or inferfercnee with Tenant's business arising from the Renovations, nor shall Tenant he
entitled to any compensation or damages {rom Landlord for loss of the use of the whole or any
part of the Premigses or of Temant's personal property or improvements resulting [rom the
Renovations o Landlord's actions in connection with such Renovations, or for any
inconvenience or annoyance occasioned by such Renovations or Landlord's actions, provided
that the foregoing shall not limit Landlord's lHability for personal injury or properiy damage o
the extent caused by Landlord’s breach of this Lease, gross neghgence or willful misconduct{but
subject to, and without himilation of, the assumption of risk by Tenant pursuani to Section 10.1
above, the waiver of subrogation provided in Scction 10.5 above, and the limitations on lisbility
set forth in Secction 29.13 above). WNotwithstanding anything in this Section 2930 to the
contrary, Landlord shall use commercially reasonable efforts to perform ali Renovations in a
manner, whenever rcasonably possible, to minimize any material, adverse or unrcasonable
interference and with Tenant’s business operations.

2531 The Other Improvements. If portions of the Project or property adjacent to the
Project {collectively, the "Other Improvements™) are owned by an cntity other than Landlord,
Tandlord, at its option, may cnter into an agrecment with the owner or owners of any or all of the
Other Improvements to provide (i) for reciprocal rights of aceess and/or use of the Project and
the Other Improvements, (i1} for the common management, operation, mainfenance,
improvement and/or repair of ali or any portion of the Project and the Other Improvements, (i)
for the allocation of a portion of the Dircet Fxpenses to the Gther Improvements and the
operating expenses and taxes for the Other Improvements to the Project, and (v} for the use or
improvement of the Other Improvements and/or the Project in connection with the improvement,
consiruction, and/or excavation of the Other Improvements and/or the Project. Nothing
contained herein shall be deemed or construed to limit or otherwise affect Landlord's right to
convey all or any portion of the Project or any other of Landlord's rights described in this Lease.

29.32 No Violation. landlord and Tenant each hereby warranis and represents o the
other that neither its execuiion of nor performance under this Lease shall cause Landlord or
Tenant, as applicable, to be in violation of any agreement, instrument, contract, law, rule or
regulation by which Landlord or Tenant, as applicable, is bound, and Landlord and Tenant shall
each protect, defend, indemnify and held the other party harmlcss against any claims, demands,
losses, damages, liabilities, costs and expenses, including, without limitation, reasonable
aftorneys' fees and costs, arising from Landlord's or Tenani's breach, as applicable, of this
warranty and representation,

2933 Cemmunications and Computer Lines. Tenant may install, maintain, replace,
remove or usc any communicafions or computer wires and cables (collectively, the "Lines") at
the Project in or serving the Premises, provided that (i) Tenant shall obtain Landlord's prior
written consent, use an experienced and qualificd contractor reasonably approved in writing by
Landlord, and comply with ail of the other provisions of Articles 7 and 8 of this Lease, {ii) an
acceptable amount of space for additional Lines shall be maintained for existing and tuture
oceupants of the Project, as determined in Landlord's reasonable opinion, (iii) the Lincs thercfor
{including riser cables) shall be appropristcly insulated to prevent excessive cleciromagrictic
ficlds or radiation, and shall be surrounded by a protective conduit reasonably acceptable to
Landiord, (iv} any new or existing Lines servicing the Premises shall comply with all applicable
governmental laws and regulations, (v) as a condition to permitting the installation of new Lines,
Landlord may, in its reasonable discretion, require that Tenant remove existing Lines located in
or serving the Premises and repair any damage in connection with such removal, and (vi) Tenant
shall pay all reascnable costs in connection therewith, including any fecs charged by Landlord
for Tenant's use of the Building's telccommunications capacity in excess of Tenant's pro rata
share thereof. Landlord rescrves the vight to require that Tenant remove any Lines Jocated in or
serving the Premises which are installed in violation of these provisions, or which are at any time
in violation of any laws or represent a dangerous or potentially dangerous condition. Landlord
reserves the right, vpon notice 10 Tenant prior to the expiration or carlier termination ot this
Lease, to require that Tenant, at Tenant's sole cost and expense, remove any Lines 1ncatcd in or
serving the Premises prior to the expiration or earlier termination of this Lease.
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2934 Office and Communications Services.

29341 The Provider. Landlord has advised Tenant that cevtain office
and communicationy services may be offered to tenants of the Building by a concessionaire
under contract to Landlord ("Peavider"). Tenant shall be pennitted to contract with Provider for
the provisian of any or all of such services on such terms and conditions as Tenant and Provider
may agree.

29.34.2 Other Terms. Tenant acknowledges and agrees that: {1} Landlord
has made no warranty or representation to Tenant with respect 1o the availability of any such
services, or the quality, reliability or suitability thereof; (i) the Provider is nol acting as the agent
or representative of Landlord in the provision of such services, and Landlord shall have no
liahility or respousibility for any failure or inadequacy of such services, or any equipment or
facilities used in the furnishing thercof, or any act or omission of Provider, or iis agents,
employees, representatives, oflicers o contractors; (111} Landlord shall have no responsibility or
hability for the mstallation, alteration, repair, maintenance, furmishing, operation, adjustment or
removal of any such services, equipment or facilities; and (iv) any contract or other agreement
between Tenant and Provider shall be independent of this Lease, the obligations of Tenant
hereunder, and the rights of Landlord hereunder, and, without limiting the foregeing, no default
or faflure of Provider with respect to any such services, equipment or [acilities, or under any
contract or agreement relating thereto, shall have any ctfect on this Lease or give to Tenant any
offset or defense to the [ull and timely performance of its obligations hereunder, or entitle Tenant
to any abalement of rent or additional rent or any other payment required to be made by Tenant
hereunder, or canstitute any accrual or constructive eviction of Tenant, or otherwise give.rise Lo
any other claim of any nature against Landlord.

29.35 Existence of Ashesios.

29.35.1 Pursuant to the provisions of Exhibit F, attached hereto (the
"ACM Notice"), a copy of which Tenant acknowledges that it has read, Landlord has notified
Tenant of the presence of asbestos containing material ("ACM™) in or ahout poriions of the
Premises and other portions of the Building. :

29.35.2 Landlord has established, and shall maintain during the Lease
Term, an ACM operations and maintenance program (the "ACM Operations and Maintenance
Program'™ with respect to the existence of ACM in the Building. Tenant shall comply with all
requircments of the ACM Notice and Landlord's ACM Operations and Maintenance Program. In
addition, during the Lease Term, Tenant shall comply with all disclosure, notification (with
vrespect to its employees, conmactors, subtenants and others) and other matters relating to the
existence of ACM in or about the Project or the Premises imposed on employers and tenants by
applicable federal, state or local laws.

29.36 Guaranty, This Lease is subject to and conditioned upon Tenant delivering to
Landlord, concurrently with Tenant's execution and delivery of this Lease, a guaranty in the form
attached hereto as Exhibit G, which gnaranty shall be fully executed by and binding upon the
Guarantor (the "Guaranty”).

ARTICLE 30

LETTER OF CREDIT

30.1 Delivery of Letter-of Credit. Tenant shall deliver (o Landlord, concurrently with
Tenant's exccution of this Lease, an unconditional, clean, irrevocable letter of credit (the "1..C™)
n the amount set forth in Section 13 of the Summary, above (the "L-C Amount"), which L-C
shall be issucd by a money-center, solvent and nationally recognized bank (2 bank which accepts
deposits, maintains accounts, has a local Los Angeles, Califomia office which will negotiate a
letter of credit, and whose deposits are insured by the FIDIC) reasonably acceptable to Landlord
(such approved, issuing bank being referred to herein ay the "Bank™), which Bank must have a
short term Filch Rating which is not Jess than "F1", and a long term Fitch Rating which is not
less than "A"(or in the event such Fitch Ratings are no longer available, a comparable rating
from Standard and Poor’s Professional Rating Service or Moody's Professional Rating Service)
{collectively, the “Bank’s Credit Rating Threshold™), and which L-C shall be in the form of
Exhibit H, attached hereto. Tenant shall pay all expenses, points and‘or fecs incurred by Tenant
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in oblaining the 1-C. The L-C shall (1) be "callable” at sight, wrevocable and unconditional,
(i1} be maintained in cffect, whether through renewal or extension, for the period commencing on
the date of this Lease and continuing uniil the date (the “1.-C Expiration Date") that is no less
than one hundred twenty (120) days aller the expivation of the Lease Term, and Tenant shall
deliver a new [.-C or cerlificate of renewal or extension to Landlord at least forty-five (45) days
prior to the cxpiration of the L-C then held by Landlord, without any action whatsoever on the
part of Tandlord, (ifi} be fully assignable by Landlord, its suceussors and assigns, (iv) permit
partial draws and multiple presentations and drawings, and (v} be otherwise subject to the
Uniform Customs and Practices lor Documentary Credits (1993-Rev), International Chamber of
Commerce Publication #3500, or the Iniernational Standby Practices-ISP 98, International
Chamber of Commerce Publication #590. Landlord, or its then managing agent, shall have the
right to draw down an amount up to the face amount of the L-C if any of the following shall have
occurred or be applicable:  {A) such amount is past due to Landiord under the lenns and
conditions of this Lease (beyond all applicable notice and curc periods, provided that Landlovd
shall have the righl to immediately draw on the L-C withoul providing prior notice or an
opportunity to cure if either item (B), (C), or () below has occwrred), or {B) Tenant has filed a
voluntary pelition under the UF 8. Bankruptey Code or any state bankruptey code {collectively,
"Bankruptey Code"}, or (C) an involuntary pelition bas been filed against Tenant under the
Bankrupicy Code, or {2} the Lease has been rejected, or is deemned rejected, under Section 3635
of the U.S, Bankruptey Code, following the filing of a voluntary petition by Tenant under the
Bankruptcy Code, or the filing of an involunlary pelition against Tenant under the Bankruptey
Code, or () the Bank has notified Landlord that the L-C wili not be renewed or extended
through the L-C Expiration Date, ov (I} Tenant is placed into receivership or conservatorship, or
becomes subject to similar proceedings under Federal or State law, or {G) Tenant executes an
assignment for the benetit of creditors, or (H) if (1} any of the Bank's Fiteh Ratings {or other
comparable ratings to the cxtent the Fitch Ratings are no longer available) have been veduced
below the Bank's Credit Rating Threshold, or (2) there is otherwise a matenal adverse change in
the hnancial condition of the Bank, and Tenamt has failed to provide Landlord with a
teplacement letter of credit, conforming in all respects to the requirements of this Anicle 30
{including, but not limited to, the requircinents placed on the issuing Bank more particularly set
torth in this Section 340.1 above)}, in the amount of the applicable L-C Amount, within ten (10)
days following Landlord’s written demand theretor (with po other notice or cure or grace period
being applicable thereto, notwithstanding anything in this Lease to the contrary) {cach of the
forcgoing being an "L-C Draw Event"). The [.-C shall be honored by the Bank repardless of
whether Tenant disputes Landlord's right to draw upon the L-C. In addition, in the cvent the
Bank is placed inlo receivership or comservatorship by the Federal Deposit Insurance
Corporation or any successor or similar entity, then, effcetive as of the date such reccivership or
conservatorship occurs, said L-C shall be deemed to fail to meet the requircments of this Article
36, and, within ten (10} business days following Landiord's notice to Tenant of such receivership
or conservatorship {the "L-C FDIC Replacement Notice"), Tenant shal) replace such 1.-C wiih
a substitute letter of credit [rom a different issuer (which issuer shall meet or exceed the Bank's
Credit Rating Threshold and shail otherwise be acceptable to Landlord in its reasonable
discretion) and that complies in al) respects with the requivements of this Avticle 30, If Tenant
tails to replace such L-C with such confonning, substitute letter of credit pursuant to the tenms
and conditions of this Scction 3.1, then, notwithstanding anything in this Lease to the contrary,
Landlord shall have the right to declare Tenant in default of this Lease for which there shall he
no notice or grace or curt periods being applicable thereto (other than the aforesaid ten (19}
business day period). Tenant shall be responsible for the payment of any and all reasonable costs
incurred with'the review of any replacement L-C (including without limitation Landlord's
reasonable attdimeys’ fees), which replacement is required pursuant to this Section or is
otherwise requested by Tenant, [n the event of an assignment by Tenant of its interest in this
Lease {and imrespective of whether Landlord's consent is required for such assignment), the
aceeplance of any replaceinent or substitute tetter of credit by Landlord {rom the assignee shall
be subject to Landlord's prior written approval, in Landlord's sole and absolute discretion, and
the rcasonable attorney's fees incurred by Landlord in conncetion with such detennination shall
be payable by Tenant to Landlovd within ten (10) husiness days of billing.

30.2  Application of L-C. Tenant hercby acknowledges and agrees that Landlord s
entering inlo this Lcase in material reliance upon the ability of Landlord Lo draw upon the L-C
upon the occurrence of any L-C Draw Event. In the event of any L-C Draw Event, Landlord
may, but without obligation to do so, and without notice to Tenant (except in connecction wilh an
1.-C Draw Event under Section 30.1{H) above}, draw upon the L-C, in part or in whole, to cure
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any such L-C Draw Bvent and/or to compensate Landlord tor any and all damages ot any kind or
nature sustained or which Landlord reasonably estimates that it will sustain resulting from
Tenant's breach or default of the Lease or other L-C Draw Event and/or to compensale Landlord
for any and all damages arising outl of, or incurred in connection with, the termination of this
Lease, including, without limitation, those specifically identified in Scetion 1951.2 of the
California Civil Code. The use, application or retention of the L.-C, or any portion thereof, by
Landlord shall not prevent Landlord from exercising any other right or remedy provided by this
Leasce or by any applicable law, it being intended that Landlord shall not first be reguired fo
procecd against the L-C, and such L-(C shall not operate as a limitation on any recovery to which
Landlord may otherwise be entitled. Tenant agrees not to interfere in any way with payment (o
Landlord of the proceeds of the L-C, cither prior fo or following a "draw" by Landlord of any
portion af the L-C, regardless of whether any dispute exists between Tenant and Landlord as to
Landlord's right to draw upen the L-C. No condition or term of this Lease shall be deemed o
render the L-C conditional to justify the issuer of the L-C in failing to honor a drawing upon such
L-C in a timely manncr, Tenant agrees and acknowledges that (i) the 1.-C constitutes a separate
and independent contract between Landlord and the Bank, (ii) Tenant is not a third pary
beneficiary of such contract, (iii) Tenant has no property interest whatsoever in the L-C or the
procecds thercof, and {iv)in the cvent Tenant becomes a debtor under any chapter of the
Bankrupicy Code, Tenant is placed into receivership or conservatorship, and/or there is an event
of a receivership, conservatorship or a bankruptcy filing by, or on behalf of, Tenant, ncither
Tenant, any trustee, nor Tenanl's bankruptey estate shall have any right to restrict or limit
Landlord's cluim andfor rights to the J-C andfor the proceeds thereof by application of
Scetion 302(b)6) of the 1. S, Bankruptey Code or otherwise,

303 Maintenance of 1.-C by Tenant.

30.3.1 In General. If, as a result of any drawing by Landtord of all or any
portion of the L-C, the amount of the L-C shall be less than the L-C Amount, Tenant shall,
within ten (10) business days thereafter, provide Landlord with additional letter(s) of credit in an
amount equal to the deficiency, and any such additional letter(s) of credit shall comply with all
of the pravisions of this Article 30, Tenant turther covenants and warrants that it will neither
assign nor encwmber the L-C or any part thereof and that neither Landiord nor its successors or
assigns will be bound by any such assignment, encumbrance, attempied assignment or attempied
encumbrance.  Without limiting the generality of the foregoing, if the I.-C expires earlier than
the L-C Expiration Date, Landlord will accept a rencwal thereof (such renewal letter of credit to
be in effect and delivered to Landlord, as applicable, not later than forty-five (45) days prior (o
the expiration of the L-C), which shall be irrevocable and antomatically renewable as above
provided through the L-C Expiration Date upon the same terms as the expinng L-C or such other
terms as may be acceplabie to Landlord in its sole discretion. 1lowever, if the 1.-C is not timely
renewed, or if Tenant fails to maintain the L-C in the amount and in accordance with the ierms
set forth in this Article 30, Landlord shall have the right to present the L-C to the Bank in
accordance with the terms of this Article 30, and the proceeds of the L-C may be applicd by
[.andlord against any Rent payable by Tenant under this [.ease that is not paid when due afier the
expiration of all applicable notice and cure periods (provided that Landlord shall have the right
to immediately draw on the L-C without providing prior notice or an opportunity to cure it cither
item (B), {C}, or (D) in Section 30.1 above have ocewred) andfor to pay for all losses and
damages that Landlord has suffered or that Landlord reasonably cstitates that it will suffer as a
result of any breach or default by Tenant under this Lease. In the event Landlord cleets to
cxercise its rights under the foregoing, {I) any unused proceeds shall constitute the property of
Landlord (and not Tenant’s property or, in the event of a receivership, conservatorship, or a
hankraptey filing by, or on behalf of, Tenant, property of such receivership, conservatorship or
Tenant’s bankruptcy estale) and need not be scgregated from Landlord's other assets, and
(11} Landlord agrees to pay to Tenant within thirty (30) days after the L-C Expiration Date the
amount of any proceeds of the L-C received by Landlord and not applied against any Rent
payable by Tenant under this Lease that was not paid when due after the cxpiration of all
applicable notice and eure periods (provided that Landlord shall have the right te immediately
draw on the L-C without providing prior notice or an opportunity (o cure if either item (B), (C),
or (D) in Section 30.1 above have occured) or used to pay for any losses and/or damages
suffered by Landlord (or veasonably estimated by Landlord that it will suffer) as a result of any
breach or default by Tenant under this Lease; provided, however, that if prior to the L-C
Expiration Date a voluntary petition is filed by Tenant, or an involuntary petition is filed against
Tenant hy any of Tenant's creditors, under the Bankmupiey Code, then Landlord shall not be
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obligated to make such payment in the amount of the vnused T.-C procecds until cither all
preference {ssues relating to payments under this Lease have been resolved in such bankruptey or
reorganization case or such bankruptey or reorganization case has heen dismissed.

304  Transfer and Encumbrance. The L-C shall also provide that Landlord may, at
any time and without notice to Tenant and without first obtaining Tenant's consent thereto,
transfer {one or more times) all or any portion of its interest in and to the L-C to another party,
person or entity, regardless of whether or not such transfer is from or as a part of the assignment
by Landlord of its rights and interests in and to this Lease. In the evenl of a transter of
Landlord's interest in under this Lease, Landlord shall transfer the 1-C, in whole or in part, to the
transferee and thereupon Landlord shall, without any further agreement between the parties, be
released by Tenant from all liability therefor, and it 1s agreed that the provisions hereof shall
apply to cvery ransfer or assignment of the whole of said 1.-C to a new landlord. Ia connecction
with any such transfer of the 1L-C by Landlord in connection with an assignment by Landlord of
its rights and intercsts in and to the Lease, Tenant shall, at Tenant's sote cost and expense for the
first such transfer during the initial Lease Termn, execote and submil to (he Bank such
applications, documents and instruments as may be necessary to effectuate such transfer and, in
connection with the first such transfer during the initial l.easc Term, Tenant shall be responsible
for paying the Bank's transfer and processing fees in comnection therewith; provided that,
Landlord shall have the right (in its sole discretion), but not the obligation, 1o pay such fees on
behalf of Tenant, in which case Tenant shall reimburse Landlord within ten (10) days after
Terant's receipt of an invoice from Landlord therefor.

30.5 L-C Not a Securitv Deposit. [andlord and Tenant (1} acknowladge and agree
that in no event or circumstance shall the L-C or any renewal thereofl or substitute therefor or any
proceeds thereof be deemed to be or treated as a “security deposit” under any law applicable to
security deposits in the commercial context, including, but not limited to, Section 1950.7 of the
California Civil Code, as such Scction now exists or as it may be hereafter amended or
succeeded {the "Security Deposit Laws"), (2) acknowledpe and agree that the L-C (including
any renewal thereof or substitute therefor or any proceeds thercof) is not intended to serve as a
scourity deposit, and the Sceurity Deposit Taws shall have no applicability or relevancy thereto,
and (3) waive any and all rights, duties and obligations that any such party may now, or in the
future will, have relating to or arising from the Security Deposit Laws. Tenant hereby
irrevocably - waives and relinguishes the provisions of Section 1950.7 of the California Civil
Code and any successor statute, and all other provisions of law, now or hercafter in effect, which
{x} establish the time frame by which a landlord must refund a security deposit under a lease,
and/or {y) provide that a [andlord may claim [rom a security deposil only those sums reasonably
necessary to remedy defaults in the payment of rent, to repalr damage caused by a tenant or to
clean the premises, it being agrecd that Landlord may, in addition, claim those sums specified in
this Article 30 and/or those sums reasonably necessary to (a) compensate Landlord for any loss
or damage caused by Tenant's breach of this Lease, including any damages Landlord suffers
following termination of this Lease, and/or (b} compensate Landlord for any and all damages
arising out of, or incurred in connection with, the termination of this Lease, including, without
litnitation, those specifically identified in Section 1951.2 of the California Civil Code.

30.6 Non-Interference By Tenant. Tenant agrees not (o interfere in any way with any
payment to Landlord of the proceeds of the L-C, either prior to or following a "draw” by
Landlord of all or any portion of the L-C, regardless of whether any dispute exists between
Tenant and Landlord as to Landlord's right to draw down all or any portion of the I.-C. No
condition ot term of this Lease shall be deemed to render the 1.-C conditional and thereby afford
the Bank a justification for failing to honor a drawing upon such L-C in a timely manner. Tenant
shall not request or instruct the Bank of any L-C to refrain from paying sight draft(s) drawn
under such L-C.

30.7  Waiver of Cercain Relief. Tenant unconditionally and irrevocably waives {and
as an independent covenant hereunder, covenants not to assert) any right to claim or obtain any
of the [ollowing relief in connection with the L-C:

30.7.1.1 A temporary restraining order, tempovary injunction,
permanent injunction, or other order that would prevent, restrain or restrict the presentment of
sight drafts drawn under any L-C or the Bank's honoring or payment of sight drafi{s); or
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3.7.1.2 Any attachment, gamishment, or levy m any manner upon
either the proceeds ol any L-C or the obligations of the Bank (cither before or aflter the
presentmeni (o the Bank of sight drafts deawn under such L-C) based on any theory whatever,

30.8 Remedy for Improper Drafts Tenant's sole remedy in connection with the
improper presentment or payment of sight drafls drawn under any 1.-C shall be the right to obtain
from Landlord a refund of the amount of any sight draft(s) that were mmproperly presented oy the
proceeds of which were misapplied, together with interest at the laterest Rate and ressonable
actual out-of-pocket attorneys' fees, provided that at the time of such refund, Tenant increases the
amount of such L-C to the amount {if any) then required under the applicable prowvisions of this
Lease. Tenant acknowledges (hat (he preseatinent of sight drafis deawn under any 1.-C, or the
Bank's payment of sight drafis drawn under such [L-C, could not under any circumstances cause
Tenant injury that could not be remedied by an award of money damages, and that the recovery
of money damages would be an adequate remedy thercfor. In the event Tenant shall be entitled
to a refund as aforesaid and Landlord shall fail to make such payment within ten (10) business
days after demand, Tenant shall have the right to deduct the amount thereof together with interest
thercon at the Interest Rate from the next installment(s) of Base Rent.

30,9  Reduction of L-C Amonnt. ?rovided that Tenant is nof then in default under
this Lease, the L-C Amount shall be reduced as follows: _ :

Date of Reduction Amount of Reduction Remaining L-C Amount

First Day of Third Lease Year $120,004.00 $430,000. 00

First Day of Fourth Lease $120,000.00 $360,000.00

B Year ]

First Day of Fifth Lease Year $120,000.00 $240,000.00
First Day of Sixth Lease Year $120.000.00 $120,000.00

First Day of Seventh Lease £120,000.00 $6.00

Year

Notwithstanding the foregoing, if Tenant is in default under (his l.ease as of the
applicable Date of Reduction, then the L-C shall not be reduced hereunder until and vnless
Tenant cures such default within the applicable notice and cure period sct forth in this Lease.
Within ten (10) business days following the applicable Date of Reduction, provided that Tenant
is then entitled to reduce the L-C Amount, Tenant shall tender to Landlord a replacement L-C or
certiticate ot amendment Lo the existing L-C conforming in all respects to the requirements of
Article 30, in the then applicable Remaiming 1.-C Amount sel forth in the schedule above.
Notwithstanding the foregoing, if, more than three (3) limes during the Lease Yerm, Tenant has
been in monetary or naterial non-monctary default under this Lease at any time and Tenant has
[ailed to cure such default within any applicable notice and cure period sct forth in this Lease,
then Tenant shall have no right to teduce the L-C as deseribed herein.

[SIGNATURES FOLLOW ON NEXT PAGR)
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be executed

the day and date first above written.

"lLandlord";

10140 5

iT,
a Florida {

By:

/Sf,%;\éﬂ Lieb[/

Its: Vice President

"Tenant":

VILLAGE ROADSIIOW ENTERTAINMENT GROUP USA INC,,

a Delaware corporation

{ts: (j/f:@
By: l\/l\
Its: C.E.O.
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10100 SANTA MONICA

TENANT WORK LETTER

This Tenant Work Letter shall set forth the terms and conditions relating to the
construction of the Premises. This Tenant Work Letter is essentially organized chronologically
and addresses the issues of the construction of the Premises, in sequence, as such issues will arise
during the actual construction of the Premises.  All references in this Tenant Work Letter to
Articles or Sections of "this Lease" shall mean the relevant portions of Asticles 1 through 29 of
the Olffice Lease to which this Tenant Work Letter is attached as Exhibit B3, and all references in
this Tenant Wotk Letter to Sections of "this Tenant Work Letter” shall mean the rclevant
portions of Scctions 1 through 5 of this Tenant Work Letter.

SECTION 1

DELIVERY OF THE PREMISES AND BASE BUILDING: DEMISING WORK:;
DISCOVERY OF ACM_

t.1 Delivery of Premiscs and Base Building. Upon the full execution and delivery of
this Lease by Landlord and Teoant, Landlord shall deliver the Premises and "Base Building," as
that term is defined below, to Tenant, and Tenant shall accept the Premises and Base Building
from Landiord in their presently existing, "as-is" condition. Tenant shall have the right to utilize
the mprovemenis located within the Premises and permanently affixed thereto as of the date
hereof. For purposes of this Tenant Work Letter, the "Base Building” shall constst of the "Bagc
Building” (as that term is defined in Section 8.2 of the Leasc), together with those portions of the
Premises which were in existence prior o the construction of the (enant Improvements in the
Premises For the prior tenant of the Premises. Notwithstanding the foregoing, Landlord shall
take such action as shall be vequired, at Landlord's sole cost and expense and without application
of the Tenant Improvement Allowance, to cause the Base Building to be in good condition and
working order and repair and in compliance with applicable Laws for unoccupied space as of the
date of this Lease, to the extent required to allow Tenant, subject to Tenant's construction of the
Tenant Improverments in accordance with applicable Laws, to obtain a certificate of oceupancy
or its legal equivalent allowing the legal occupancy of the Premises for general office space. In
addition, Landlord shall be responsible, at Landlord's sole cost and expense and without
application of the Tenant Improvement Allowance, for any modifications to the Base Building or
any Common Arcas required to correct any currently existing non-compliance of such items with
applicable Laws to the cxtent such compliance work is triggered by and required in conneetion
with the construction of the Tenant lmprovements, unless such required modifications are
triggered or caused by Tenant Tmprovements that are not cusiomary or typical for an ordinary
office use tenant. Landlord shall, at Landiord's sole cost and expense (which shall not be
decmed an Operating Expense), repair or replace any failed or inoperable portion of the existing
VAV boxes in the Premises during the first sighteen (18) months of the initial Lease Term
{"Landlord's VAV Box Warranty"), provided that the need to repair or replace was not caused
by the misuse, misconduct, damage, destruction, omissions, and/or negligence (collectively,
"Tenant Damage™) of Tenant, its subtenants, or any "Tenant Party", as that term is defined in
Section 10.1 of the Lease above, or by any modifications, Altcrations or improvements
(including the Tepant Improvements) constructed by or on behalf of Tenant, Landlord's VAV
Box Warranty shall not be deemed to require Landlord to replace, as opposed to repair, any
portion of the existing VAV boxes, unless prudent commercial property management practices
dictate replacement rather than repair of the VAV box in question. To the extent repairs which
Landlord is required to make pursuant to this Scclion 1.1 are necessitated in part by Tenant
Damage, then Tenant shall reimburse Landlord for the cost of such repair. In addition, following
the full execution and delivery of this Lease, Landlord shall use commercially reasonable efforts,
based on the recommendations of Landlord's third party sound engineers, to reduce the level of
nois¢ which 1s audible in the office located in the northwest carner of the Premises, and which is
emanating from the water pump located in the Garage. The parties acknowledge and agree that
it shall not be deemed "commercially reasonable” for Landlord to replace the water pump, or to
take any action other than sound aticnuation measures. '

1.2 Demising Work. lLandlord and Tenant hereby acknowledge and agree that, as of
the date hereof, the Premises comprises a portion of a larger, undemisced space. Tenant shall be
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solely responsible for the performance of the Demising Work (as dufined hereinbelow) as part of
the Tenant Improvements (including the requirement for Landlord's approval of any plans for the
Demising Work as part of Landlord's approval of the Construction Documents {as that term is
defined in Section 2.2.1.1 below), provided, however, Landlord and Tenant shall gach be
responsible far fifty percent (30%) of the costs of performing the Demising Work. For purposes
of this Tenant Work Letter, the "Demising Work" shall cousist of the work necessary 1o cause
the P'remises to be separately demuised from the remainder of the floor by the construction of
new, Building-standard demising walls as shown on the plan attached hereto as Schedule 1 (the
exact location of which shall be reasonably approved by Landlord and Tenant). Such Demising
Work shall include, without limilation, {i) the separation of all mechanical, electrical, plumbing
{("MEP") and HYAC systems affected thereby and any necessary balancing of the HIVAC in the
Premises, (ii) the closure of the ccilings on both sides of the demising walls, (iil) the performance
of all work required to ensure that all HVAC, fire sprinklers and fire/life safety systems, lights
and outlets on each side of the demising walls shall be fully operational and in compliance with
Code (as that term is defined in Segtion 2.2.1.5 of this Tenant Work Letter below), {iv)the
installation of studs, acoustical insulation and dry wall ready for finish on bhoth sides of the
demising walls and any necessary penetrations, fire dampers and sound traps, and (v) the
painting and/or [inishing of both sides of the demising walls. Following the completion of the
Demising Work, Tenant shall not be obligated to perform any additional demising work
pertaining 1o the areas of the second (2™) floor of the Building located ontside of the Premises.

13 Discovery_of ACM after Commendement of the Tenant Improvements. In the
evenl that Tenant or Landlord, as applicable, encounters what it believes to be ACM in any
portion of the Premises during the performance of the Tenant Improvements (and/or the
Demising Work, if applicable) therein, Tenant shall notify Landlord and ILandlord shall
promptly, al Landlord’s sole cost and expense, cause a licensed and qualified hygienist to test
such arca and determine it an ACM condition exists in violation of applicable Laws. 1f ACM is
found to exist in violation of applicable Laws, Landlord and Tenant understand and agree that
Tenant shall immediately cease the performance of the Tenant Improvements (or Demising
Work, as applicable), Tenant's Contractor and Tenant’s Agents shall vacate such Premises, and
Landlord shall promptly commence, at its sole cost and expense, the requisite demolition {in
accordance with the plans for such demolition reasonably approved by Tenant) and the
remediation of such ACM condition in accordance with applicable Laws,

SECTION 2

- TENANT IMPROVEMENTS

2.1 Tenant Improvement Allowance. Tenant shall be entitled to a one-time fenant
improvement allowance (the "Tenant Improvement Allowance") in the amouni of the sum of
{i) Four Hundred Seventy-Two Thousand Two [Tundred and 00/100 Dollars {$472,200.00) (i.e.,
$50.00 per rentabte square foot of the Premises) and (ii) fifty percent (50%) of the (otal costs of
the Demising Work, for the costs relating fo the imitial design and construction of Tenani's
improvements, which are permanently affixed to the Premiscs (the "Tenant Improvements”)
and the performance of the Demising Work.

2.2 . Disbursement of the Tenant Improvement Aflowance,

22.1 Tenant Improvement Allowance ltems. Except as otherwise set forth in
thls Tenant Work Letler, the Tenant Improvement Allowance shall be disbursed by Lardlord
anly for the following items and costs (collectively the "Tenant Imprevement Allowance
Items™}:

2.2.1.1 Payment of the fees of the "Architect” and the "Engineers,” as
those terms are defined in Section 3.1 of this Tenant Work Letter, which fees shall,
notwithstanding anything to the contrary contained in this Tenant Work Letter, not exceed an
aggregate amount equal to $3.50 per usable square foot of the Premises, and payment of the fees
incurred by, and the cost of documents and materials supplied by, Landlord and Landlord’s
consultants in conncction with the preparation and review of the "Construction Drawings,” as
that term. is defined in Section 3.1 of this Tenant Work Letter;

©2.2.1.2 The payment of plan check, permit and license fees relating to
construction of the Tenant Improvements; .
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2.2.1.3 The cost of construction of the Tenant Improvements, including,
without limitation, testing and inspection costs, freight elevator usage, hoisting and trush removal
costs, and contractors' fees and general conditions (previded, however, that a reasonable amount
of freight clevator usage, utilities and parking during normal Building Heurs shall be providcd
withoul charge during the construction of the Tenant Iraprovements for use by "Tenant's
Agents,” as sach tenn {5 defined below]);

2.2.1.4 The cost of any changes in the Base Boilding when such changes
are required by the Construction Drawings (including if such changes are due o the fact that
such work is prepared on an unoccupied basis), such cost to include all direct architectural and/or
engincering fees and cxpenses incurred in connection therewith;

1.5 The cost of any changes to the Construction Drawings or Tenant
Improvements required by all applicable building codes (the "Code"};

2.2.1.6 The cost of the "Coordination Fee," as ithat term 15 defined in
Scction 4.2.2 of this Tenant Work Letter;

2.2.1.7 The costs of the Demising Work;
2.2.1.8 Sales and use taxes; and

2.2.1.9 All other costs to be expended by Landlord in connection with the
construction of the Tenant Improvements.

222 Disbwsement of Tenant Improvement Allowance. During . the
construction of the Tenant Tinprovements, Landlord shall make monthly disbursements of the
Tenanl Improvement Aflowance for Tenant Tmprovement Allowance Jtems for the benefit of
Tenant and shall authorize the release of monies for the benefit of Tenant as follows.

2.2.2.]1 Monthly Disbursements. On or before the day of cach calendar
month, as determined by Landlord, during the construction of the Tenant Improvements (or such
other date as Landlord may designate), Tenant shall deliver to Landlord: (i) a request for
payvment of the "Confractor,” as that term is delined in Section 4.1 of this Tenant Work Letter,
approved by Tenant, in a form to be provided by Landlord, showing the schedule, by trade, of
percentage of completion of the Tenant Iimprovements in the Premises, detatling the portion of
the work completed and the portion not completed; (ii) invoices from all of "Tenant's Agents," as
that term is defined in Section 4.1.2 of this Tenant Work Letter, and from the "Architect” and the
"Enginecrs”, as those terns arce defined in Section 3.1 of this Tenant Work Letter, for labor
rendered with respect to, and materials delivered to, the Premises; (iil) executed mechanic's lien
releases trom all of Tenant's Agents, the Architect and the Engineers which shall comply with
the appropriate provisions, as reasonably determined by Landlord, of Califonia Civil Code
Scctions 8132, 8134, 8136, and 8138, as applicable; und (iv) all other information reasonably
requested by Landlord. Tenant's request for payment shall be deemed Tenant's acceptance and
approval .of the work fumished and/or the matedals supplied as set forth in Tenant's payment
request. Thereafter, Landlord shall deliver a check to Tenant made jointly payable to Contractor
and Tenant in payment of the lesser of: {A) the amounts so requested by Tenant, as set forth in
this Section 2.2.2.1, above, less a ten percent (10%) retention {ihe aggregate amount of such
retentions to be known as the "Final Retention"), and (B} the balance of any remaining available
portion of.the Tenant Improvement Allowance (not including the Final Retention), provided thatily:
Ldndlord does not dispute any request for payment based on non-compliance of any work with’
the "Approved Working Drawings," as that term is defined in Section 3.4 below, or due to any
substandard work, or for any other material and reasonable objection to the work. Landlord's
payment of such amounts shall not be deemed Landlord's approval or acceptance of the work
furnished or materials supplied as set forth in Tenant's payment request,

2.2.2.2 Final Retention. Subject to the provisions of this Tenant Work
Letter, a check for the Final Retention payable jointly to Tenant and Contractor shall be
delivered by Landlord to Tenant following the completion of construction of the Premises,
provided that (i) Tenant delivers to Landlovd properly exccuted mechanics lien releases in
complignce with both California Civil Code Section’ 8134 and either Section 8136 or Section
8138, (i1} Landlord has detcrmined that no substandard work exists which adversely affects the
mechanical, eleclvical, plumbing, heating, ventilating and air conditioning, life-safety or other
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systems of the Building, the curtain wall of the Building, the structure or exterior appearance of
the Building, or any other tenant's use of such other tenant's leased promises in the Building and
(i) Architect delivers to Landlord a certificate, in a fonm reasonably accepiable to Landlord,
certifying that the construction of the Tenant Improvements in the Premiscs has heen
substantially completed.

2223 Other Terms.  Landiord shall only bhe oblipated 1o make
dishursements from the Tenant Improvement Allowance to the extent costs are incurred by
Tenant for Tenant Improvement Allowance Ilems.  All Tenant Improvement Allowance Items
for which the Tenant Improvement Allowance has been made available shall be deemed
Landiord's property under tho lerms of this Lease.

23 Removal of Non-Standard Alterations. If so directed by Landiord prior to the end
of the Lease Term, Tenant, at its sole cost and expense, shall remove from the Premises any
Tenant Improvements which constitute Non-Standard Alterations designated by Laadlord, and
shall replace the same with Building standard tenant improvements.  Such removal and
teplacement of Nom-Standard Alterations shall be performed promptly and shall be completed by
Tenant on or before the end of the Lease Term if noiice of removal is given at least thirty (30)
days prior to the end of the Lease Term, and if Tenant fails to remove and/or replace any Tepant
Improvements which constitute Non-Standard Alterations, Landlord may do so and Tenant shall
reimburse Landlord for the cost of such removal and/or replacement. Notwithstanding the
above, in the evenl that, at the tirne Tenant requests Landlord's consent to the Final Space Plan or
Final Working Drawings, if Tcnant also requests in writing a determination of whether any
particular Tenant Improvements, or portions thercol for which consent is being requested
constitute. Non-5Standard Alterations, and will be required io be removed and/or replaced upon
expiration or any earlier termination of this Lcase, Landlord shall so noiify Tenant along with
Landlord's consent {if such consent is given).

SECTION 3

CONSTRUCTION DRAWINGS

3 Sglection  of  Architect/Construction Drawings. Tenant shall retain  the
architect/space planner approved by Landlord (the "Architect”), which approval shall not be
vareasonably withheld, conditioned or delayed, to preparc the "Construction Drawings," as that
term is defined in this Section 3.1, Landlord hercby preapproves AECOM as Architect. Tenant
shall retain the engineering consultants reasonably designated by Landlord (the "Engineers") to
prepare all plans and engincerng working drawings relating to the structural, mechanical,
electrical, plumbing, HVAC, lilesafety, and sprinkler work in the Premiscs if required, which
work is not part of the Basc Building, provided such Engineers shall charge competitive rates.
The plans and drawings to be prepared by Architect and the Engineers hereunder shall be known
collectively as the "Constructien Drawings." All Construction Drawings shall comply with the
drawing format and specifications reasonably determined by Landlord, and shall be subject to
Landlord's approval, which approval shall not be unrcasonabiy withheld, conditioned or delayed.
Tenant and Architect shall verity, in the field, the dimensions and conditions as shown on the
relevant portions of the base building plans, and Tenant and Architect shall be salely responsible
for the same, and Landlord shall have no responsibility in connection therewith. Landlord's
review of the Construction Drawings as set forth in this Section 3, shall be for its sole purpose
and shall not imply Landlord's review of the same, or obligate Landlord to review the same, for
quality, design, Code compliance or other like matters. Accordingly, notwithstanding that any
Construction Drawings are reviewed by Landlord or its space planner, architect, engineers and
consultants, and notwithstanding any advice or assistance which may be rendered to Tenant by
Landlord or Landlord's space planner, architect, engineers, and consultants, Landlord shall have
ne liability whatsoever in connection therewith and shall not be responsible for any omissions or
errors contained in the Construction Drawings, and Tenant's waiver and indemnily set forth in
this Lease shall specitically apply to the Construction Drawings. Each time Landlord is granted
ihe right te roview, consent or approve the Construction Drawings (collectively, "Consent™),
such Consent shall net be unreasonably withheld or delayed unless a Design Problem (as defined
in Section 3.3 below) exists, in which event such Consent may be withheld in Landlord's sole
discretion {"Landlerd's Consent Standard”).

3.2 Final Spacc Plan. Tenant shall supply Landiord with four (4} copies signed by
Tenant of its 1inal space plan for the Premises before any architectural working drawings or

TITSELA EXHIBIT B 20007 Santa Momica Saulavard
|4 THNAFISES 13- 1 Siejwiciu -4 [Willage Readshow Eatcrginnent Group USA Inc ]



engineering drawings have been commenced. The {inal space plan {the "Final Space Plan")
shall include a layout and designation of ali offices, rooms and other partitioning, their intended
use, and cquipment to be contained therein, Landlord may request clarification or more specitic
drawings for special use items not included in the Final Space Plan. Landlord shall advise
Tenant within three (3) business days after Landlord's receipt of the Final Space Plan for the
Premises it the same is vnsatisfactory or incomplete in any respect. [ Tenant is so advised,
Tenant shall promptly cause the Final Space Plan to be revised to correct any deficiencies or
other matters Landlord may reasonably require. Landlord's failure to approve or disapprove the
Final Spacc Plans within such threc (3) business day penod shall be deemed to be Landlord's
approval thereof (unless no reasonably prudent landlord would have approved of them). This
process shall continue until such Final Space Plans arc approved.

33 Final Working Dwawinugs. Afler the Final Space Plan has been approved by
Landlord, Tenant shall supply the Engincers with a complcte listing of standard and non-standard
equipment and specifications, including, without limitation, B.T.L. caleulations, clectrical
requirements and special elecincal receptacle requirements for the Premises, to enable the
Engincers and the Architect to complete the "Final Werking Drawings" (as that term 1s defined
helow) in the manner as set Torth below. Upon the approval of the Final Space Plan by Landlord
and Tenant, Tenant shall promptly cause (he Architcet and the Engincers to complete the
architectural and engineering drawings for the Premises, and Architect shall compile a fully
coordinated set of architectural, structural, mechanical, electrical and plumbing working
drawings in & form which is complete to allow subcontractors to bid on the work and to obtain all
applicable permits (collectively, the "Final Working Prawings™) and shall submit the same to
Landlord for Landlord's approval, which approval shall not be unreasonably withheld,
vonditioned or delayed vnless a Design Problem (defined below) exists.  Tenant shall supply
Landlord with four (4) copies signed by Tenant of such Final Working Drawings. Landlord shall
advise Tenant within five (5) business days afler Landlord's receipt of the Final Working
Drawings for the Premises if the same {s unsatisfactory or incomplefe in any respect. Landlord's
fatlure to approve or disapprove the Final Working Drawings within such five (5) business day
period shall be deemed to be Landlord's appraval thereof (unless no reasonably prudent landlord
would have approved of them). If Tenant is so advised, Tenant shall immediately revise the
Final Working Drawings in accordance with such review and any disapproval of Landlord in
conncclion therewith. In addition, 1f the Final Working Drawings or any amendment thercof or
supplement thereto shall require alterations in the Base Building (as contrasted with the Tenant
Improvements), and if Landlord in its sole and exclusive discretion agrees to any such
alterations, and potifies Tenant of the need and cost for such alterations, then Tenant shall pay
the cost of such required changes upon receipt of bills therefor. Tenant shall pay all reasonable
dircet avchitectural and/or engincering fees in conncclion therewith, plus a reasonable, non-
discriminatory tee {consistent with that charged by landlords at Comparable Buildings) sufficient
to compensate Landlord for all everhead, general conditions, fees and other costs and expenses
arising {rom Landlord's involvement with such work. A "Design Problem” is defined as, and
will be deemed to exist if such Tenant Improvements or applicable Construction Drawings will
(i) adversely affect the exterior appearance of the Building; (ii} adversely affect the Building
structure; (i) adverscly affect the Building systems in a non-de minimus manner; (iv)
unrcasonably interferc with any other occupant's normal and customary office operation; or {v)
fail to comply with applicable Laws

3.4 Approved Working Drawings. The Final Working Drawings shall be approved
by Landlord (the "Approved Working Drawings") prior to the commencement of construction
of the Premises by Tenant, which approval shall not e unreasonably withheld, conditioned or
delayed unless a Design Problem (defined below) exists. Tenant may submit the Final Working
Drawings to the appropriate municipal authorities for all applicable buildiag permits at its sole
risk, cost and expense prior to approval by Landlord of the Tinal Working Drawings (provided
that Landlord's right of disapproval shall not be affected thereby, and Tenant shall be required to
resubmnit the Final Working Drawings in the form approved by Landlord if Landlord disapproves
any portion of the initially submitted Final Working Drawings). Tenant hercby agrees that
neither Landlord nor Landlord's consultants shall be responsible for obtaining any building
permit or certificate of occupancy for the Premises and that obtaining the same shall be Tenant's
responsibility; provided,; however, that Landlord shall cooperate with Tenant in exceuting permit
applications and performing other ministerial acts reasonably necessary to enable Tenant to
obtain any such permit or certificate of occupancy. No materdal changes, modifications or
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alterations in the Approved Worlong Drawings may be made without the prior writicn consent of
Landlerd, which comsent may nol he unreasonably withheld.

SECTION 4

CONSTRUCTION OF THE TENANT IMPROVEMENTS

4.1 Tenant's Sclection of Contractois.

4.1.1 The Contractor. A general  contractor  approved by Landlord
{"Contractor") which approval shall not be unreasonably withiheld, conditioned or delayed, shail
be retained by Tenant to construct the Tenant Improvements. Landlord hereby preapproves
Corporate Contractors, Clune, HBC and CalPac.

4.1.2 Tenant's Avents. All sebeontractors, laborers, materialmen, and suppliers
used by Tenant {such subcontractors, laborers, matepialinen, and suppliers, and the Contractor to
be known collectively as "Tenant's Agenis") must be approved in writing by Landlord, which
approval shall not be unreascnably withheld or delayed, provided that Tenant shall be required Lo
employ Landlord's designated subeontractor for all fire life-salety work performed in connection
with the construction of the Tenant Improvements {provided such subcontractor shall charpe
competitive rates). If Landlord does not approve any of Tenant’s proposed subcontractors,
laborers, materialmen or suppliers, Tenant shall submit other proposed subcontractors, labovers,
materialmen or suppliers for Landlord's written approval,

42 LConstruction of Tenant Improvements by Tenant's Agents.

42.1 Construction Contract:; Cost Budgel. Upon request, Tenant shall provide
Landiord with a copy of the cxecuted construction comtract and gencral conditions with
Contractor (the "Contraet") for Landlord's information only. Prior to the commencement of the
construction of the Tenant Improvements, and alter Tenant has accepted all bids for the Tenant
Improvements, Tenant shall provide Landlord with a detailed breakdown, by trade, of the final
costs to be incurred or which have been incurred, as set forth more particularly in Sections
2.2.1.1 through 2.2.1.9, above, in connection with the design and construction of the Tenant
mprovements to be performed by or at the direction of Tenant or the Contractor, which costs
form a basis for the amoont of the Contracl (the "Final Costs"). Based on such Final Costs,
Landlord shall determine the Over-Allowancc Amount (as thal femmn is defined below). In
connection with cach of Landlord's monthly disbursements of the Tenant Improvement
Allowance, Tenant shall concurrently pay a percentage of each amount requested by the
Contractor or olherwise to be disbursed under this Tenant Work Letter directly o the appropriate
person or entity, which percentage shall be equal to the amount of the Over-Allowance Amount
divided by the amount of the Finai Costs. and such payment by Tenant shall be a condition to
i.andlord's obligation te pay any amounts of the Tenant lmprovement Allowance. For purposes
hereof, the "Over-Allowance Amount"” shall be equal to the difference, if any, between (i) the
amount of the Final Costs and (11} the amount of the Tenant Improvement Allowance {less any
portion thereof already disbursed by Landiord, or in the process of being disbursed by Landiord,
on or before the commencement of construction of the Tenant Improvements). In the event that,
after the Final Costs have been delivered by Tenant 1o Landlord, any revisions, changes, or
substitutions shall be made to the Iinal Working Drawings or the costs relating to the design and
construction of the Tenant Improvements, or the Final Costs shall change for any reason, the
above amounts shall be adjusted as cquitable to reflect any additional or reduced costs which
arise in connection therewith. In the event that Tenani fails to timely pay the Gver-Allowance
Amonnt as provided in this Section 4.2.1, then Landlord may, at its option, vpon five (5)
business days prior written notice, cause the cessation of work in the Premises until Tenant
makes payment of the applicable portion of the Over-Allowance Amount then due (and such
lailure to pay such payment within such five (5) business day period shall be treated as a Tenant
default in accordance with the lenns of Section 6.4 below), Tenant shall provide Landlord with
updated construction schedules and budgels on a regular basis during the course of construction
of the Tenant Improvements, and in any cvent within fifteen {15) days after request by Landlord,

422 Tenant's Agenis.

4.2.2.1 Landlord's General Conditions for Tenant's Agents and Tenant
limprovement Work. Tenani's and Tenant's Agent's consttuction of the Tenant Improvements
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shall comply with the following: (i} the Tenant Improvements shall be constructed in strict
accordance with the Approved Working Drawings; (ii) Tenant's Agents shal! submit schedules of
alb work relating to the Tenant's limprovements to Contractor and Ceontractor shall, within five (3)
business dayvs of receipt thercof, inform Tenant's Agents of any changes which are ncecssary
thereto, and Tenant's Agenis shall adhere to such corrected schedule; and (111) Tenant shall abide
by all reasonable, non-discriminatory rules made by Landlord's Building manager with respect to
the use of freight, loading dock and service clevators, storage of materials, coordination of work
with the confractors of other tenants, and any other matter in connection with this Tenant Work
Letter, including, without limitation, the construction of the Tenant Improvements. T'enant shalt
pay a logistical coordination fee (the "Coordination Fee") to Landlord in an amount equal to the
product of (i) two percent (2%) and (ii) the actual "hard cosis" of the Tenant hmprovements
{exclusive of all "soft costs"), which Coordination Fee shall be for services relating to the
coordination of the construction of the Tenant Improvements. Tenant shall not use (and upon
notice from Landlord shall ceasc using) contractors, subcontractors, services, workinen, labor,
materials or equipment that, in Landlord's reasonable judgment, would disturb labor harmony
with the workflorce or trades to be engaged in performing other work, labor or services in or
about the Building or the Common Areas.

4.2.2 2 Indemnity. Tenant's indemnity of Landlord as sct forth in this
Leasce shall also apply with respect {o any and all costs, losses, damages, injuries and liabilitics
related in any way to any act or omission of Tenant or Tenant's Agents, or anyone directly or
indirectly employed by any of them, or in connection with Tenant's non-payment of any amount
arising out of the Tenant Tmprovements and/or Tenant’s disapproval of all or any portion of any
request for payment. Such indemnity by Tenant, as set forth in this Lease, shall also apply with
respect to any and all costs, losses, damages, injuries and labilities related in any way to
Tandlord's performance of any ministerial acts reasonably necessary (i) to permit Tenant to
complete the Tenant Improvements, and (i1) to enable Tenant to obtain any building permit or
certificate of occupancy for the Premises.

) 4.2.2.3 Requircments of Tenant's Agents. Tenant shall use commercially
reasonable efforts to have each of Tenant's Agents guarantce to Tenant and for the benefit of
Landlord that the portion of the Tenant Improvements for which it is responsible shall be free
from any defects in workmanship and materials for a period of not less than one (1) year fram
the date of completion thercof. Tenant shall use commercially reasonable efforts to have cach of
Tenant's Agents be responsible for the replacement or repair, without additional charge, of all
work done or furnished in accordance with its contract that shall become defective within one (1)
year after the later to oceur of (i} completion of the work performed by such contractor or
subcontractors and (if} the Lease Commencement Date. The comection of such work shall
include, without additional charge, all additional exponses and damages incurred in conncction
with such removal or replacement of all or any part of the Tenant linprovemonts, and/or the
Building and/or common arcas that may be damaged or disturbed thereby.  All such warranties
or guaranlees as to materials or workmanship of or with respect to the Tenant Improvements
shall be contained in the Contract or subcontract and shall be written such that such guarantees or
warrantics shall inure to the beneflt of both Landlord and Tenant, as their respective interests
may appear, and can be directly enforced by cither. Tenant covenants to give to Landlord any
assignment of other assurances which may Dbe necessary to effect such right of dircet
enforcement.

4.2.2.4 Insurance Requirements.

42241 Geperal Coverages.  All of Tenant's Agents shall
carry worker's compensation insurance covering all of their respective employces, and shall also
carry public liability insurance, including property damage, all with limits, in form and with
companics as are required to be carried by Tenant as sct forth in this Lease.

42242 Special Coverages. Tenant shall cary "Builder's
All Risk" insurance in an amount approved by Landlord covering the construction of the Fenant
Improvements, and such other insurance as Landlord may require, it being understood and
agreced that the Tenant Improvements shall be insured by Tenant pursuant to this Lease
immediately upon completion thereof. Such insurance shall be in amounts and shall include
such extended coverage endorsements as may be reasonably required by Landlord including, but
not limited to, the requirement that all of Tenant's Agents shall carry excess liability and
Products and Completed Operation Coverage insurance, each in amounts not less than 3500000
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per incident, 31,000,000 in aggregate, and in fonm and with companies ay are required to be
carried by Tenant ag set forth in this [Lease,

42243 General Ternms.  Certificates for all insurance
carried pursuant to this Scction 4.2.2.4 shall be delivered to Landlord before the commencement
of construction of the Tenani Improvements and before the Contractor's equipment is moved
onte the site. Tenant shall notify Landlord as soon as possible, bul in any event not less than ten
(1% business days prior to the effective date of {a) any cancellation of insurance policies
required hercunder, and/or {b) any change that results in a material change in coverage terms or
limits of insurance policies required hercunder. In the event that the Tenant Improvements are
dmmaged by any causc during the course of the construction thercof, Tenant shall immediately
repair the same at Tenants sole cost and expense.  Tenant's Agents shall maintain atl of the
foregoing insurance coverage in Torce until the Tenant Improvements are fully completed and
accepted by Landlord, except for any Products and Completed Operation Coverage insurance
required by Landlord, which is to be maintained for ten (10) years following completion of the
work and acceptance by Landlord and Tenant. All policies carried under this Section 4.2.2.4
shall insure Landlord and Tenant, as their interesis may appear, as well as Contraclor and
Tenanl's Agents. All insurance, excopt Workers' Compensation, maintained by Tenant's Agents
shall preclude subrogation claims by the insurer against anyonc insured thereunder.  Such
insurance shall provide that it is primary insurance as respects the owner and that any other
insurance maintained by owner is cxcess and noncontribviing with the insurance required
hercunder. The requirements for.the foregoing insurance shall not derogate from the provisions
for indemnification of [.andlord by Tenant under Section 4.2.2.2 of this Tenant Work [.etter,

423 Governmental Compliance. The Tenant Improvements shall comply in all
respects with the following: (i) the Code and oiher state, federal, city or quasi-governmental
laws, codes, ordinances and regulations, as each may apply according to the rulings of the
confrolling public official, agent or other person; (i1} applicable standards of the American
Insurance Association (formerly, the National Board of Fire Underwriters) and the National
Electrical Code; and (iii) building material manufacturer's specifications.

424 Inspection by Landlord. Landlord shall have the nght to inspe_,ct the
Tenant improvements at all reasonable times, provided however, that Landlord's failure lo
inspect the Tenant Improvements shall in no event constitute a waiver of any of Landlord's rights
hereunder nor shall Landlord's inspection of the Tenant Improvements constitute Landlord's
approval of the same. Should Landlord reasonubly disapprove amy portien of the Tenant
Improvemenis, Landlord shall notify Tenant in writing of such disapproval and shall specify the
items disapproved. Any defects or deviations in, and/or disapproval by Landlord of, the Tenant
Improvements shall be rectified by Tenant at no cxpense to Landlord, provided however, that in
the event Landlord determines that a defect or deviation exists or disupproves of any matter in
connection with any portion of the Tenant Improvements and such defect, devialion or matter
might adversely affect the mechanical, clectiical, plumbing, heating, ventilaling and air
conditioning or life-safety systems of the Building, the structure or exterior appearance of the
Building or any other tenant’s use of such other tenant's leased premises, Landlord may, take
such acticn as Landlord deems reasonably necessary, at Tenant's expense and without incumng
any liability on Landlord's part, to correct any such defect, deviation and/or matter, including,
without limitation, causing the cessation of performance of the construction of the Tenant
Improvements until such time as the defect, deviation and/or matter is corrected to Landlord's
satisfaction.

4,25 Meetings. Commencing upon the commencement of construction of the
Tenant Improvements, Tenant shall hold weekly meetings at a reasonable time, with the
Architect and the Contractor regarding the progress of the preparation of Construction Drawings
and the construction of the Tenant Improvements, which mectings shall be held at a location
mulually agreed upon by Landlord and Tenant, and Landlord andfor its agents shall receive prior
notice of, and shall have the right to attend, all such meetings, and, upon Landlord's request,
certain of Tenant's Agents shall attend such meetings. In addition, minuies shall be-taken at all
such meetings, a copy of which minutes shall be prompily delivered to Landlord.  One such
meeting cach month shall include the review of Contractor's current request for payment.

43 Motice of Completion: Copv of Record Set of Plans. Within ten (10} days after
completion of construction of the Tenant Improvements, Tenant shall cause a Notice of
Completion t0 be recorded in the office of the Recorder of the county in which the Building is
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lacated in accordance witie Section 8182 of the Civil Code of the State of Califormia or any
suecessor siatute, and shall furnish a copy thereol to Landlord upon such recordation, 1f T'epant
fails to do so, Landlord may exccute and file the same on behalf of Tenant ag Tenant's agent for
such puipose, at Tenant's sole cost and expense. At the conclusion of construction, (i) Tenant
shall cansc the Archifect and Contractor (A) to update the Approved Working Drawings as
necessary to reflect all changes made to the Approved Working Drawings during the course of
construction, (B) to certify to the best of their knowledge that the "record-set” of ag-built
drawings are true and correct, which cerlification shail survive the expiration or {ermination of
this Lease, and (C} to deliver to Landlord two (2) sets of copies of such record set of drawings
within nincly (20) days following issuance of a certificate of occupancy for the Premises, and (i1)
Tenant shall deliver to Landlord a copy of all warvanties, guaranties, and operating manuals and
information relating to the improvements, equipment, and systems in the Premises.

SECTION 5

LANDLORD DELAY; FORCLE MAJEURE

51 Landliord Caused Delav and Force Majeurs Delay.  As used in this Lease,
"Landlord Caused Defay” shall mean any actual delay resulting from the acts or omissions of
Landlord including, but not limited to, (i) failure of Landlord to timely approve or disapprove
any Construction Drawings; (i1} unreasonable and materisl interference by Landlord, its agents
or contractors with the completion of the Tenant Tmprovements; (iii) delays caused by Landlord's
performance of any ACM testing or remediation pursuant to Scetion 1.3 above, and subject to
the cooperation obligations set forth in Section 1.2 above, or (1v) delays due to the acts or
fallures to act of Landlord, its agenis or contractors with respect to payment of the Tenant
Improvement Allowance and/or any cessation of work upon the Tenant Improvements as a result
thereof. The term "Force Majeure Delay" shall mean only an actual delay resulting from
strikes, fire, wind, damage or destruction to the Building, explosion, casualty, flood, hurricane,
tornado, the elements, acls of God or the public cnemyy, sabotage, war, terrorism, invasion,
insurrection, rebellion, civil unrest, riots, or carthquakes.

5.2  Delermination of Landlord Caused Delay or Force Majeure Delay, If Tenant
contends that & Landlord Caused Delay or Force Majeure Delay has occwrred, Tenant shall notify
Landlord in writing of the date upon which such Landlord Caused Delay or Force Majeure
Delay. The date upon which such Landlord Cansed Delay or Force Majeure Delay ends shall be
referred to in this Section 5.2 as the "Termination Date”. If any actions, inaction or
circumstances described in such notice (the "Delay Notice") are not cured by Landlord within
one (1) business day after receipt of the Delay Notice, and if such actions, inaction or
circumstances otherwise qualify as a Landlord Caused Delay or if a qualified Force Majeure
Delay has occurred, then a Landlord Caused Delay or Force Majeure Pelay, as applicable shall
be deemed to have occurred commiencing as of the date of Landlord's receipt of the Delay Notice
and ending as ol the Termination Date.

SECTION 6
MISCELLANEQUS
6.1 Tenant's Representative.  Tenant has designated Matthew Velkes as its sole

representative with respect to the matters set forth in this Tenant Work Letter, who shall have
Rull authority and responsibility to act on behalf of the Tenant as required in this Tenant Work
Latter.

6.2 Landlord's Representative. Landlord has designated Michelle Olenick as its sole
representatives with respect to the matters set forth in this Tenant Work Letler, who, until further
notice to Tenant, shall have full authority and responsibility to act on behalf of the Landlord as
required in this Tenant Work Letter.

6.3 Time of the Essence in This Tenant Work Letter. Unless otherwise indicated, all
references hercin to a "number of days" shall mean and refer to calendar days. If any item
requiring approval is timely disapproved by Landlord, the procedure for preparation of the
document and approval thereof shall be repeated until the document is approved by Landlord.
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6.4 Tenant's Lease Default. Notwithsianding any provision to the contrary conlained
in this Lease, i an event of default ay described in the Lease ov this Tenanl Work Latter has
occurred at any tine on or before the Substantial Completion of the Premiscs, then {i) in addition
to all other rights and remedies granted to Landlord pursuant to this Lease, Landlord shall have
the right to withhold payment of all or any portion of the Tenant limprovement Allowance and/or
Landiord may cause Contractor 1o cease the consiraction of the Premises (in which case, Tenant
shall be responsible for any delay in the substantial compietion of the Premizes caused by such
work stoppage), and (i} all other obligations of Landiord under the terms of this Tenant Work
Leiter shall be forgiven until such time as such default is cured pursuant to the terms of this
T.easc {in which case, Tenant shall be responsible for any delay in the subslantial completion of
the Promises caused by such inaction by Landlord).
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SCHEDULE 1
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Demising
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EXIBIT ¢
10108 SANTA MONICA

NOTEICE OF LEASE TERM DATES

To: e
Re: Office Lease dated _, 20__ betwecn __ o , a
e _ {"Landlord"}, and ____ . 4
o ("enunt") concerning Suite _ on {loor(s)
e .__ ot the office building located at _ |
, California.
Gentlemen:

In accordance with the Office Lease {the "Lease"}, we wish to advisc you and/or confim
as tollows:

1. The Lease Term shall commence on or has commencedon fora
twwrmmof ______  endingon_

2. Rent commenced (o acciue on , m the amount of

3. If the Lease Commencement 13ate 15 other than the fiest day of the month, the Orst

billing will condain a pro rala adjustment.  Each billing thercafter, with the
. exception of the final billing, shall he for the full amount of the monthly
installment as provided for in the ].ease.

4. Your rent checks should be made payable to - at

"Tandlord":

By:

its:

Agreed fo and Adsépted
asol L20 .

"Tenant":
a
By:

Its:
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EXHIBITD
10160 SANTA MONICA
RULES AND REGULATIONS

Tenant shall faithfully observe and comply with the following Rules and Regulations.
Landlord shall not be responsible to Tenant for the nonperformance of any of said rufes and
Regulations by or otherwise with respect to the acts or omissions of any other Tepants or
occupants of the Project, provided that Landlord shall enferce the Roles and Regulations on a
non-discriininatory basis. In the event of any conflict between the Ruoles and Regulations and the
other provisions of this Lease, the latter shall control.

1. Tenant shall not alter any lock or install any new or additional locks or bolts on
any doors or windews of the Premises without obtaining Landlord’s prior written consent.
Tenant shall bear the cost of any lock changes or repairs reguired by Tenant. Two keys will be
furnished by Landlord for the Promises, and any additional keys required by Tenant must be
obtained from Landiord at a reasonable cost 1o be established by Landlord. Upoen the termination
of this Lease, Tenant shall restore to Landlord all keys of stores, offices, and toilet rooms, either
furnished to, or otherwise procurcd by, Tenant and in the event of the loss of keys so furnished,
Tenant shall pay to Landlord the cost of replacing same or of changing the lock or locks openced
by such lost key if Landlord shall deem it necessary (o make such changes.

2. All doors opening (o public corridors shall be kept closed at all times except {or
normal ingress and ggress to the Premises.

3 Landlord reserves the right to close and keep locked all entrance and exit doors of
the Building, the Garage and the loading dock gates during such hours ag are customary for the
Comparable Buildings. Tenant, its employees and agents must be sure that the doors to the
Building are sccurely closed and locked when having the Premises if it is alter the normal hours
of business for the Building. Any tenant, its employees, agents or any other persons entering or
leaving the Building at any time when it 15 so locked, or any time when 1t 15 considered to be
after nonnal business hours for the Building, may be required to sign the Building register.
Access to the Building may be refused unless the person sceking access has proper identitication
or has a previously arranged pass for access (o the Building. Landlord wili furnish passes to
persons for whom Tenant requests same in writing. The Landlord and his agents shall jn no case
be liable for damages for any error with regard to the admission o or exclusion from the
Building ot any person. In case of invasion, mob, riot, public excitement, or other commotion,
Landlord reserves the right to prevent access to the Building or the Project during the
continuance thereof by any means it deems appropriate for the safety and protection of life and

property.

4, No furniture, freight or equipment of any kind shall be brought into the Building
without prior notice to Landlord. All moving activity into or out of the Building shall be
scheduled with Landlord and done only at such time and in such manner as Landlord designates.
Landlord shall have the right to preseribe the weight, size and position of all safes and other
heavy praperty brought inta the Bujlding and also the times and manner of moving the same in
and out of the Building. Safes and other heavy objects shall, if considered necessary by
Landlord, stand on supports of such thickness as is necessary to properly distribute the weight.
Landlord will not be responsible for loss of or damage to any such safe or property in any case,
Any damage o any part of the Building, its contents, cccupants or visitors by moving or
maintaining any such safe or other property shall be the sole responsibility and expense of
Tenant.

5. No furniture, packages, supplics, equipment or merchandise will be received in
the Building or carried up or down in the elevators, except between such hours, in such specific
clevator and by such personnel as shall be designated by Landlord.

6. The requirements of Tenant will be attended to only upon applicant on at the
management office for the Project or at such office location designated by Landlord. Employees
of Landlord shall not perform any work or do anything outside their regular duties unless under
special instructions from Landlord.
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7. No sign, advertisement, notice or handbill shall be exhibited, distribuled, painted
ar atlixed by Tenant on any part of the Premises or the Building without the prior written
consent of the Landlord. Tenant shall not disturh, solicit, peddle, or canvass any occupant of the
Project and shall cooperate with Landlord and its agenis of Landlord to prevent same.

8. The toilet rooms, urinals, wash bowls and other apparatus shall not be, used for
any purposc other than that for which they were constructed, and no foreign substance of any
kind whatsoever shall be thrown therein. The expense of any breakage, stoppage or damage
resuliing from the violation of this rule shall be bome by the tenant who, or whose servants,
cmployees, agents, visitors or licensces shall have caused same.

9. Tenant shall not overload the floor of the Premises, nor mark, drive, nails or
screws, ot drill into the paditions, woodwork or drywall or in any way deface the Premises or
any part thereof without Landlord’s prior written consent.

10. Except for vending machines intended for the sole use of Tenant’s employecs and
invitees, no vending machine or machines other than fractional horsepower office machines shall
b installed, wmaintained or operated upon the Premiscs without the written consent of Landlord.

I1.  Tenant shall not use or keep in or on the Premises, the Building, or the Project any
keroscne, gasoline, explosive material, corvosive material, material capable of emitting foxic
fumes, or other inflanmable or combustible fluid, chemical, substance or material. Tenant shall
provide material safely data sheets for any Hazardous Material used or kept on the Premises.
Tenant shall not use or keep in or on the Premises, the Building, or the Project any fircarms,

12. Tenant shall not without the prior wrilten consent of Landlord use any method of
heating or air conditioning other than that supplicd by Landlord.

13. Tenant shall not use, keep or permit to be used or kept, any foul or noxious gas or
substance i or on the Premises, or permit or allow the Premises to be occupied or used in a
manner unreasonably offensive or objectionable to Landlord or other occupants of the Project by
reason of noise, odors, or vibrations, or interfere with other tenants or those having, business
therein, whether by the use of any musical instriment, radio, phonograph, or in any other way,
Tenant shall not throw anything out of doors, windows or skylights or down passageways.

14.  Tenant shall not bring into or keep within the Project, the Building or the
Premises any animals (other thun seeing eye dogs), birds, aquariums, or, except in-arcas
designated by Landlord, bicyeles or other vehicles {other than vehicles in the parking areas).

15. No cooking shall be done or permitted on the Premises, nor shall the Premises be
used for the storage of merchandise, for lodging or for any improper, objectionable or immoral
purposes. Notwithstanding the f{oregoing, Underwriters’ laboratory-approved equipment and
microwave ovens may be used in the Premises for heating food and brewing coffee, tea, hot
chocolate and similar beverages for employees and visitors, provided that such use is in
accordance with all applicable federal, state, county and city laws, codes, ordinances, rules and
regulations.

16.  The Premises shall not be used for manufacturing or for the storage ol
merchandise except as such storage may be incidental to the use of the Premises provided for in
the Suminary. Tenant shall not oceupy or permit any pottion of the Premises to be occupied as an
office for a messenger-type operation or dispatch office, public stenographer or typist, or for the
manufacture or sale of liquor, narcotics, or tobacco in any form, or as 2 medical office, or az a
barber or manicure shop, or as an employinent bureau without the express prior writlen consent
of Landlord. Tenant shall not cngage ar pay any employees on the Premiscs except those actually
working for such tenant on the Premises nor advertise for laborers giving an address at the

Premises.

17, Landlord reserves the right to exelude or expel from the Project any person who,
_in the judgment of Landlord, is intoxicated or under the influence of liquor or drugs, or who shall
in any manner do-any act in vielation of any of these Rules and Regulations.

18, Tenant, its employees and agents shall not loiter in or on the entrances, corridors,
sidewalks, lobbies, cowrts, halls, stairways, clevators, vestibules, any Common Areas, or the
Garage for the purpose of smoking tobaceo products or for any other purpose, nor it any way
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ohstruct such areas, and shall usc them only as a means of ingress and egress for the Pramises,
Tenant must comply with the City of Los Angeles “NO-SMOKING” Ordinance No, 1.39498 and
California Labor Code Section 6404.5, I Tenant is required under the ordinance to adopt a
written smoking policy, & copy of said policy shall be on file in the office of the Building.

19 Tenant shall nol waste clectricity, water or air conditiening and agrecs to
cooperate fully with Landlord to ensure the most el{ective operation of the Building’s heating
and air conditioning system, and shall refrain from attempting to adjust any controls.

20. Tenant shall store all its trash and garbage within the interior of the Premises. No
material shall be placed in the trash boxes or receplacles iF such material is of such nature that it
may nol be disposed of in the ordinary and customary manner of romoving and disposing of trash
and garbage in the Comparable Buildings without violation of any law or ordinance goveming
such disposal. All trash, garbage and refusc disposal shall be made only through entryways and
clevators provided for such purposes at such times as Landlord shall designate. If the Premises is
or hecomes inlested with vermin as a result of the use or any misuse or negleet ol the Premises
by Tenant, its agenls, servants, employees, conlractors, visitors, dr licensces, Tenant shall
forthwith, at Tenant’s expense, causce the Premises to be exterminated from time to time to the
satisfaction of Landlord and shall employ such licensed exterminators as shall be approved in
wriling in advance by Landlord.

21 ‘Tenant shall comply with all safety, fire protection and evacuation procedures and
regulations eslablished by Landlord or any goveramental agency.

22 Any persons employed by Tenant to do janitorial work shall be subject o ‘the
prior writien approval of Landlord, and while in the Building and outside of the Premises, shall
be subject to and under the conirol and direction of the Building manager (but not as an agent or
servant of such manager or of Landlord), and Tenant shall be respousible for all acis of such
person.

23, No awnings or other projection shall be altached Lo the outsidé walls ‘of the
_ Building without the prior wrillen consent of Landlord, and no curtains, blinds, shades or screens
shall be aftached to or hung in, or used in connection with, any window or door of the Premises
other than Landlord standard drapes. All electrical ceiling fixtures hung in the Premises or spaces
along the perimeter of the Building must be fluorescent and/or of a quality, type, design and a
bulb color approved in advance w writing by Landlord. Netther the mterior nor extenor of any
windows shall be coated or otherwise unsereened without the prior written consent of Landlord.
Tenant shall be responsible for any damage to the window filin on the exterior windows of the
Premises and shall promptly repair any such damage at Tenant’s sole cost and expense. Tenant
shall keep its window coverings closed dunng any period of the day when the sun s shining
directly on the windows of the Premises. Prior to leaving the Promiscs for the day, Tenant shall.
draw or lower window coverings and extinguish all lights, Tenant shall abide by Landlord’s
regulations concemning the opening and closing of window coverings which are attached to the
windows in the Premiscs, if any, which have a view of any interior portion of the Building or
Building Common Arcas. -

24, The sashes, sash doors, skylights, windows, and doors that reflect or admt light
and air into the halls, passageways or other public place’s in the Burlding shall not be covered or
obstrueted by Tenant, nor shall any bottles, parcels or other articles be placed on the windowsilis.

25, Tenant must comply with requests by the Landlord concerning the imforming of -
their employees of items of importance to the Landlord. - :

26, ‘Tenant hereby acknowledges ihat Landlord shall have no obligation to provide
guard service or olher seeunfy measures for the benefit of the Premises, the -Building or the
Project. Tenant hereby assumes all responsibility lor the protection of Tenant and its agents,
cmployees, contractors, invitees, and guests, and the property thereto, [rom acts of third partics,
including keeping doors locked and ciher means of entry to the Premiscs closed, whether or not
Landlord, at its option, cleets to provide security protection for the Project or any portion thereot,
Tenant forther assumes the risk thal any safety and sceurity devices, services and programs
which Landlord clects, in ifs solc discretion, to provide may not he effective, or miay malfunclion
or be circomvented by an unauthorized third pariy, and Tenant shall, in addition to its other
insurance obligations under this Lease, obtain its own insurance coverage to the exient Tenant
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desires protection against losses relaled to such occurrences. Tenant shall cooperate in any
reasonable safety or security program developed by Landlord or required by law. The parties
acknowledge and agree that the foregoing terms of this section, shall not limit Landlord's liability
tor personal injury or property damage to the extent caused by the breach, gross negligence or
willful misconduct of Landlord, its agents, employees or contractors or Tenant's rights pursuant
to Section 19.7.2 of the Lease (but subject to, and without limitation of] the assumption of risk by
Tenant pursuant 1o Section 101 of this Lease, the waiver of subrogation provided in Section 10.5
of this Lease, and the limitations on liabilily set forth in Section 29.13 of this Lease).

27, All office cquipment of any clectrical or mechanical natere shall be placed by
Tenant in the Pramises in settings approved by Landlord, (o absorb or prevent any vibration,
noise and annoyance.

28.  Tenant shall not use in any space or in the public halls of the Building, any hand
trucks excepl those equipped with rubber tires and rubber side guards.

29 No auction, lignidation, fire sale, going-out-of-business or bankruptcy sale shall
be conducted in the Premises without the prior written consent of Landlord.

30. No tenant shall use or permit the use of any portion of the Premises for living
quarters, sleeping apartmoents or lodging rooms.

31. Tenant shail not purchase spring water, ice, lowel, linen, janitorial or maintenance
or other like services from any person or persons not approved by Landlord. Landlord shail
approve a sufficient pumber of sources of such services to provide Tenant with a reasonable
selection, but only in such instances and 1o such extent as Landlord in its judgment shall consider
consistenl with the security and proper operation of the Buiding.

32. Tenant shall install and maintain, at Tenant’s sole cost and expense, an adequaie,
vigibly marked and properly operational fire extinguisher next 1o any duplicating or
photocopying machines or similar heat producing equipment, which may or may not contain
combustible material, in the Premises,

Landlord reserves the right at any time to change or rescind any onc or more of these
Rules and Regulations, or o make such other and further reasonable Rules and Regulations as in
Landlord’s reasonable, good faith judgment may from time lo time be necessary for the
management, safely care and cleanliness of the Premises, Building, the Common Areas and the
Project, and for the preservation of good order thereln, as well as for the convenience of other,
occupants and -tenanis therein. Landlord may waive any oue or more of these Rules and
Regulations for the benefit of any particular tehants, but no such waiver by Landlord shall be
constracd as a waiver of such Rules and Regulations in favor of any other tenant, nor prevent
landlord from thereafter enforcing any such Rules or Regulations against any or all tenants of
the Project. Tenant shall be deemed 1o have read these Rules and Regulations and 1o have agreed
to abide by them as a condition of its occupancy of the Premises,

A HEATH

FLYTSLIOANLA EXIBIT D 120G Santa Momica Eoulevard
PRATROGIOGAS 1 3 Ldfiiwfojw - -4- (Villzge Roadsiew Enirtainment Grouy USA Ined



EXIHBITE
10100 SANTA MONICA
FORM OF TENANT ESTOPPEL CERTIFICATE
The undersigned as Tenant under thai cerfain Office Lease dated _ _  (the “Lease™)
between 10100 Santa Monica Ine., a Florida not-for-profit corporation, as landiord, and the

undersigned, as tenant, for Premiscs on the _{_ }floor of the Office Building located at
10100 Santa Monica Boulevard, Los Angcles, California 80067 certifies as follows:

1. True, carrect and complete copies ol the Lease and all amendments, modifications and
supplements thereto are altached hereto and the Lease, as so amended, modified and
supplemented, is in ful) force and effcet, and ropresents the entire agreement between Tenant and
Landlord with vespect to the Premises and the Property.  There are no amendments,
modifications or supplements to the Lease, whether oral or writlen, excepl as follows (include
the date of such amendment, modification or supplement}:

2, The undersigned has commenced occupancy of the Premises described in the Leasc,
currently occupics the Premises, and the [.case Commencemeni Date occurved on
.

3 Tenant has not transferred, assigned, or sublet any portion of the Premises nor entered

into any license or concession agreements with respect thereto cxcepl as follows:

4. Base Rent became payabie on

3. In accordance with the Lease, Rent commenced to accrueon _ A B

6. The Lease Term expires on

7. The Lease provides for an oplion to extend the term of the Lease [or  years. Except

as expressly provided in the Leasc, and other documents atiached hercto, Tenant does not have
any right or option to renew or cxtend the term of the Lease, to lease other space at the Property,
nor any preferential dght to purchase ali or any par of the Premises or the Property.

8. To Tenant's actual knowledge, all conditions of the Lease to be performed by Landlord
necessary to the enforccability of the Leasc have been satisficd and Landlord is not in default
thereunder. All space and improvements leased by Tenant have been completed and furnished in
accordance with the provisions of the Lease, and Tenant has accepted and taken possession of
the Premises.

9. There are no oflsets or credits against renials payable under the Lease and no free periods
or rental concessions have been granted to Tenant, except as follows:

10, All monthly installments of Basc Rent, all Additional Rent and all moathly installments
of estimated Additional Rent have been paid when due through _ .. The
current monthly installment of Basc Rentis §

12. The undersigned acknowledges thalt this estoppel cerfificate may be delivered to
Landlord’s prospective mortgagee, or a prospeclive purchaser, and acknowledges that it
recognizes that if the same is done, sald mortgagee, prospective mortgagee, or prospective
purchaser will be relying upon the statemoents contained herein in making the loan or acquiring
the property of which the Premises are a part, and in accepting an assignment of the Lease as
collateral security, and that receipt by it of this certificate is a condition of making of the loan or
acquisition of such properly.
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3. Tenant represents and warrantg that Tenant is a duly {formed and existing entity gualified
to do buginess in California and that Tenant has full right and authoriey o execute and deliver
this estoppe] cerlificate and that each person signing on hehalf of Tenant is authorized to do so.

lixecuted at

717759 09NWTA
SRETEC-CI0SE/E- 13- T4 miwemjw

on the

_day of , 20

“Tenant”

By:

Name:

Its:
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EXHIBITF

10100 SANTA MONICA BOULEVARD
CALIFORNIA ASBESTOS NOTICE

In 1988, California enacted Legislation (specifically, Chapter 10.4 of the Health and

Safety Code, Section 25915 et seq.) requiring landlords and tenants of commercial butldings
constructed prior to 1979 to notify certain people, including each other and their respective
employess working within such building, of any knowledge they may bave regarding any
ashestos-containing construction materials (“ACM™) in the Building. This notification is being
given to provide the information required under this Legiskation in order 1o belp you avoid any
unintentional contact with ACM, to assurc that appropriate precautionary measure are taken
before distarbing any ACM, and to assist you in making appropriate disclosures to your
employees and others.

1.

L3

Rackground Information. Structural steel fueeproofng and other building materials
containing ashestos were widely used in construction from the 1950's through the mid-
1970's. This Building was built before 1979 and certain asbestos-containing materials are
located in the Building.

ACM Survey and Operations Plan. We have engaged qualified ACM consultants to
survey the property for ACM and to assist in implementing an ACM management plan
that includes, among other things, pericdic reinspection and surveillance, air monitoring,
information and training programs for building caginecring and maintenance stalf,
cleaning procedures, emergency fiber release procedures, work procedurecs and other
measures 0 minimize potential fiber releases. A description of the current Operations and
Management Plans prepared for the Building (the “O&M Plans™) is set forth on
Schedule I attached hereto. Our ACM consultant has certified to us that the O&M Plans
fully comply with the disclosure requirements of Health and Safety Code Section
2391501,

Information Regarding Exposure. We have no reason to belicve, based upon the O&M
Plans, that the ACM in the Building is currently in a condition to release asbestos fibers
which would pose a significant health hazard to the Building’s occupants; this should
remain so if such ACM is properly handled and remains undisturbed. You should take
into consideration that our knowledge as to the absence of health risks is based solely
upon general inforimation and the information contained in the 0&M Plans, and that we
have no gpecial knowledge concerning potential health risks resulting from exposure to
ACM in the Building. We are therefore required by the above-mentioned legislation to
encourage you to contact the County Departments of Health Services, the Federal or Stale
Qccupational Safety and Health Administration, or other public agencies if you wish to
obtain a better understanding ol the poteatial impacts resuliing from exposure to ACM,

Natification Procedures for Consiruction Activities. Because any tenant alterations or
ather work at the property could disturb ACM and possibly release asbestos fibers into
the air, we must require that you obtain our written approval prior to beginning such
projects. This includes not only major alterations, but also such activitics as drilling or
boring holes, installing clectrical, telecommunications or computer lines, sanding floors
or walls, remaving ceiling tiles ar other work which might distiitb ACM. In many cases,
such activities will not affect ACM, but you are required to notity the Proporty
Management QOffice in advance at the address set forth on Schedule 1, and receive
approval, in each and every case, The Property Management Office will make available
such instructions as may be required. Any such work shall not be altempted by an

_ individual or contractor who is not qualified to handle ACM. In the arcas specified in

Schedule !, you must avoid touching or disturbing the ACM in any way. If you observe
any activity which has the potential to disturb ACM, you should report the same to the
property manager immediately.

Building Safety Rules Pertaining to ACM. In connection with the foreguing., we have
adopted the following policies (which shall be considered rules under tenant leases):

EXHIBITF

TLTTER090TA 10109 Farta Monica Bawlevad
L5676 ONOSE7S 13- 1aieparejw -1- |iliage Roadshow Entertainment Cirgup L34 [nc]



(1 The awner, and representatives of the ownaer, including, without limitation, the
owner's ACM consultant, are entitled upon reasonable prior notice, except in
emergencies (in which event no prior notice is required), to enter into the
premises of any tenant to inspeet for ACM, performn air fests and abatement; and

(2) Any tenant, contractor, or other party roust obtain our prior written approval
before performing any alteralions on any tenant space, or performing an other
work at the property that might disturb ACM or involve exposure to asbestos
fibers as described above.

f. Further Enformation. Further information conceming ACM handling procedures in
geneiral can be found in the Building’s Asbestos Surveys, located in the Building office,
At thig time, we arc unaware of specific handling restrictions or procedures which might
he necessary In any particular sitaation to avoid exposure to the ACM in the Building.
We are therefore required by the above-mentioned legislation to encourage you to contact
lacal, state or federal public health agencics if you wish {o obtain further information
regarding handling procedures and restrictions.
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SCHEDULE]
Yo
NOTICE CONCERNING ASBESTOS

BUILDING: 10100 Santa Monica

PROPERTY MANAGER: Michelle Olenick

ADDRESS OF BUILDING OFUICL: 10108 Santa Monica Boulevard
Suite 180

Los Angeles, CA 90067
Telephone: (310) 352-17705

SPECIFIC LOCATIONS WHERE ACM MAY BE PRESENT IN ANY QUANTITY

[ Sprayed-on fireproofing on the structural steel and overspray on the ceiling above the
suspended ceillings.

2. Floor tiles and associaled mastic.
3. Prywall joint compound.
4 Thermal systems insulation.

ASBESTOS SURVEYS, AIR MONITORING RESULTS, AND THE BUILDING'S
ASBESTOS MANAGEMENT PLAN ARE AVAILABLE THROUGIH THE PROPERTY
MANAGER DURING NORMAL BUSINESS HOURS, MONDAY THROUGH LFRIDAY
EXCEPT LEGAL HOLIDAYS.

=.| i,
SCHERULE:
TO
NOTICE
CONCERNING
TITIE LA ASBESTOS V0L Sgnia Monica Boulevard

IBETHMIMDSAM5 ] 3u ] digwigjue -l- [V illage Keadshew Entetainment Group USA Ine]



EXHIBIT &
10108 SANTA MONICA BOULEVARD

FORM OF GUARANTY OF LEASE

THIS GUARANTY Ol LEASE (this "Guaranty") is made as of [ 1. by
Village Roadshow Entertainment Group [imited, a British Virgin Island company
("Guarantor"), whose address 18 as set forth in Section 10 hercof, in favor of 10100 SANTA
MONICA, INC,, a Florida not-for-profit corporation ("Landlerd"), whose address 1is set forth in
the Lease (defined helow). '

WHEREAS, Landlord and Village Roadshow FEntertainment Group USA Inc, a
Delaware corporation ("Tenant") desire to enter into that certain Office Lease dated of an even
datc herewith (the "Lease™ concerning the premises on the second (2*) floor of the office
building located at 10100 Santa Monica Boualevard, in the City of Los Angeles, County of Los
Angeles, State of California;

WHEREAS, Guarantor has a financial interest in the Tonant; and

WHEREAS, Landlord would not execute the Lease if Guarantor did not execute and
deliver to Landlord this Guaranty.

NOW, THEREFOREF, for and in consideration of the execution of the foregeing Leasc by
Landbord and as a material inducement to Landlord to ecxecute said Lease, Guarantor hereby
absolutely, presently, continually, unconditionally and imrevocably puaranitees the prompt
payment by Tenant of all rentats and all other sums payable by Tenant under said Lease and the
faithful and prompt performance by Tenant of each and every one of the terms, conditions and
covenants of said Lease to be kept and perfonmed by Tenant, and further agrees as follows:

L. It is specifically agreed and understood that the terms, covenants and conditions
of the ease may be altered, aftected, madified, amended, compromised, released or otherwise
changed by agreement between Landlord and Tenant, or by course of conduet and Guarantor
does guaranly and promise to perform all of the obligations of Tenant under the Lease as so
altered, affected, modificd, amended, compromised, released or changed and the Jease may be
assigned by or with the consent of Landlord or any assignee of Landlord without consent or
notice to Guarantor and that this Guaranty shall thereupon and thercafter guaranty the
performance of said Lease as so changed, modified, amended, compromised, released, altered or
assigned.

2. This Guaranty shall not be released, modified or affected by failure or delay on
the part of Landlord to enforce any of the rights or remedies of Landlord under the Lease,
whether pursuant to the terms thereol or at law or in equity, or by any release of any person
liable under the terms of the Lease (including, without limitation, Tenant) irom any liabilily with
respect to Guarantor's obli gauons hereunder.

_ 3. Guarantor's liability under this Guaranty shall continue unttl all rents duc under
the Lease have been paid in full in cash and uniil all other obligations to Landlerd have been
satisfied. If all or any portion of Tenant's obligations under the Lease is paid or performed by
Tenant, the obligations of Guarantor hereunder shall continue and remain in full force and:effect
in the event that all or any part of such payment(s) or performance(s) is avoided or recovered
directly or indirectly from Landlord as a preference, frandulent transfer or otherwise.

4. Guarantor warrants and represents to Landlord that Guarantor now has and will
continue to have full and complete access to any and all information concerning the Lease, the
value of the assets owned or to be acquired by Tenant, Tenant's financial status and its ability 1o
pay and performn the obligations owed to Landlord under the Lease. Guarantor further warrants
and represents that (Guarantor has reviewed and approved copies of the Lease and iy fully
infurmed of the remedics Landlord may pursue, with or without notice to Tenant, in the event of
default under the Lease. So long as any of Guarantor's obligations hereunder remain unsatisfied
or owing to Landlord, Guarantor shall keep fully informed as to all aspects of Tenant's financial
condition and the performance of said obligations.
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5, Cruarantor hereby covenants and agrees with Landlord that if a default (heyond &l
applicable notice and cure periods) shall at any time oceur in the payment of any sums due under
the Lease by Tenant or in the performance of any other obligation of Tenant ander the Lease,
Guarantor shall and will forthwith upon demand pay such sums and aoy arrears thercof, to
Tandlord in legal currency of the United States of America for payment of public and private
debts, and lake all other actions necessary to cure such default and perform such obligations of
Tenant, provided that Landlord shall have the right to immediately demand such sums and any
arrcars thereof from Guarantor, without providing prior notice or an opportunity to cure if
{A) Tenant has filed a voluntary petition under the U. S Bankruptey Code or any state
bankruptey code {collectively, "Bankruptey Code"), or (B} an involuntary petition has been
tiled against Tenant under the Bankruptey Code, or (C) the Lease has been rejected, or is deemed
rejected, under Section 365 of the U.S. Bankwuptey Code, following the filing of a voluntary
petition by Tenant under the Bankruptey Code, or the filing of an involuntary petition apainst
Tenant under the Bankiuptey Code.

G. The liability of Guarantor under this Guaranty is a guaranty ot payment and
performance and not of collectibility, and is not conditioned or contingent upon the genuineness,
validity, regularity or enforceability of the Lease or the pursuit by Landlord of any remedies
which it now has or may hereafter have with respect thereto, at law, in equity or otherwise.

7. Guarantor hercby waives and agrees not to assert or take advantage of to the
extent permitted by law: (i} all notices to Guarantor, to Tenant, or to any other person, including,
but not limited to, notices of the acceptance of this Guaranty or the creation, rencwal, extension,
assignment, modification or accrual of any of the obligations owed to Landlord under the Lease
and, except to the extent set forth in Section 9 hereof, enforcement of any right or remedy with
respect thoreto, and notice of any other matters relating thereto;: (if) notice of acceptance of this
(tuaranty; (i1} demand of payment, presentation and protest; (iv) any right to require Landlord to
apply to any default any security deposit or other security it may hold under the Lease; (v) any
statute of limitations affecting Guarantor's liability hereunder or the enforcement thercof, (vi).
any right or defense that may arise by reason of the incapability, lack of authority, death or
disability of Tenant or any other person; (vil) all principles or provisions of law which conflict
with the terms of this Guaranty, and {viii) any other rights and defenses that are or may become
available o Guarantor by reason of Sections 2787 through 2855, inclusive, of the California
Civil Code. Guarantor further agrees that Landlord may enforce this Guardnty upon the
occurrence of a default under the Lease (beyond all applicable notice and cure periods, provided
that Landlord shall have the right to immediately enforee this Guaranty, without providing prior
notice or an opportunity to cure if any of items (A), {B), or (C) in Section 5 above has oceurred),
notwithstanding any dispute between Landlord and Tenant with respect to the existence of said
default or performance of the obligations under the Lease or any counterclaim, set-off or other
claitn which Tenant may allege against Landlord with respect thereto. Moreover, Guarantor
agrees that Guarantor's obligations shall not be affecied by any circumstances which constitute a
legal or equitable discharge of a guarantor or surety.

3. Guaranior agrees that Landlord may enforce this Guaranty without the necessity
of proceeding against Tenant or any other puarantor. Guarantor hereby waives the right to
require Landlord to proceed against Tenant, to proceed against any other guarantor to exercise
any right or remedy under the Lease or 1o pursue any other remedy or to enforce any other right.

9. (2} Guarantor agrees thainothing contained herein shall prevent Landlord
from suing on the Lease or from cxercising any rights available to it thereunder and that the
exercise of any of the aforesaid rights shall not constitute a legal or equitable discharge of
Guarantor. Without limiting the generality of the foregoing, Guarantor hereby expressly waives
any and al) benefits under California Civil Code § § 2809, 2810, 2819, 2845, 2847, 2448, 2849,
and 2850.

() Guarantor agrees that Guarantor shall have no right of subrogation against
Tenant or any right of contribution against any other guarantor unless and until all amounts due
under the Lease have been paid in full and all other obligations under the Lease have been
satisfled.  Guarantor further agrecs that, fo the cxtent the waiver of Guarantor's rights of
subrogation and contribution as set forth herein is found by a court of competent jurisdiction to
be void or voidable for any reason, any rights of subrogation Guarantor may have against Tenant
shall be junior and subordinate to any rights Landlord may have against Tenant, and any rights of
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contribution Guarantor may have against any other guarantor shall be junior and subordinate to
any rights Landlord may have agalnst any other guarantor.

(©) The obligations of Guarantor under this Guaranty shall not be altered,
limited or affected by any case, voluntary or involuntary, involving the bankruptey, insolvency,
receivership, reorganization, liguidation or arrangement of Tenant or any defense which Tenant
may have by reason of order, decree or decision of any court or administrative body resulting
from any such case. Landlord shall have the sole right to accept or reject any plan on behalf of
Guarantor proposed in such case and to take any other action which Guarantor would be entitled
to take, including, without limitation, the decision to file or not file a claim.  Guarantor
acknowledges and agrees that any payment which acerues with respect to Tenant's obligations
under the Lease (including, without limitation, the payment of vent) after the commencement of
any such procecding (or, if any such payment ceases to acerue by operation ot law by reason of
the cainmencement of such proceeding, such payment as would have acerued if said proceedings
had not been conmmenced) shall be included in Guarantor's obligations hereunder because it 1s
the intention of the purties that said obligations should be detennined without regard to any rule
or law or order which may relieve Tenant of any of its obligations under the Lease, Guarantor
hereby permits any trustee in bankruptey, receiver, debtor-in-possession, assignee for the benefit
of creditors or similar person to pay Landlord, or allow the claim of Landlord in respect of, any
such payment aceruing after the date on which such proceeding is commenced.  Guarantor
herehy assigns to Landlord Guarantor's right to receive any payments from any trustec in
bankruptcy, receiver, debtor-in-possession, assignee for the benefit of creditors or similar person
by way of dividend, adequate protection payment or otherwise.

10. Guarantor acknowledges and agrees that Tenant shall be decmed Guarantor's
agent for service of process. Any nolice, statement, demand, consent, approval or other
communication required or permitted to be given, rendered or made by either pacty to the other,
pursuant to this Guaraaty or pursvant to any applicable law or requirement of public anthority,
shall be in writing (whether or not so stated elsewhere in this Guaranty) and shall be deemed to
have been properly given, rendered or made only if (A) sent by United States certified or
registered mail, pastage prepaid, retom receipt requested ("Mail™), (B} delivered by a nationally
recognized overnight courier, or (C) delivered personally, addressed, in the case of Landlord, to
its address specificd for delivery of notices under the Lease, or in the case of Guarantor, at the
address specified by Tenant for delivery of notices under the Lease, and shall be deemed to have
been given, rendered or made (i) three (3) days after the date it is posted if sent by Mail, (ii) the
date the overnight courier delivery is made, or (iii} the date personal delivery is made or
attempted to he made. By giving notice as provided above, either party may designate a different
address for notices, statements, demands, consents, approvals or other communications intended
for it.

11, Guarantor represents and warrants to Landlord as follows:

(a) No consent of any other person, including, without limitation, any

creditors of Guarantor, and no license, permit, approval or authorization of, exemption by, notice

or report to, or registration, Gling or declaration with, any governmental avthority is required by
Guarantor in connection with this Guaranty or the exccution, delivery, performance, validity or
enforceability of this Guaranty and all obligations required hereunder. This Guaranty Has been
duly executed and delivered by Guarantor, and constitutes the legally valid and binding

obligation of Guarantor enforccable against Guarantor in accordance with its terms.
a ey

(0 The execution; delivery and performance of this Guaranty will not violaic
any provision of any existing law or regulation binding on Guarantor, or any order, judgment,
award or decree of any cowt, arbitrator or governmental authority binding on Guarantor, or of
any mortgage, indenture, lease, coniract or other agreement, instrument or undertaking to which
Guarantor s a party or by which Guarantor or any of Guarantor's assets may be bound, and will
not result in, or require, the creation av fimposition of any licn on any of Guarantor's property,
agsets or revenues pursuant to the provisions of any such mortgage, indenture, lecase, contract, or
other agreement, instrument or undertaking. -

12, The obligations of Tenant under the Lease (o cxecute and deliver ostoppel
slatements, as therein provided, shall be deemed to alse require Guarantor (o do and provide the
rame relative to Guarandor. :
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13, This  Guaranty shall be binding upon Guarantor, Guaranior's  Theirs,
representatives, administrators, executors, successors and assigns and shall inure to the benetit of
and shall be enforceable by Landlord, its successors, endorsecs and assigns. Any married person
execuiing this Guaranty agrees that recourse may be had against community assets and against
his separate property for the satisfaction of all obligations hercin guaranteed. As used herein, the
singular shall include the plural, and the masculine shall include the feminine and neuter and vice
versy, i the context so requires.

14, The term "Landlord" whencver used herein refers to and means the Landlord
specifically named in the Lease and also any assignee of said Landlord, whether by outright
assignment or by assignment for sccurity, and also any successor to the interest of said Landlord
or of any assignet in the Lease or any part thercof, whether by assignment or otherwise. So long
as the Landlord's interest in or to the Premises (as that termn is used in the Lease) or the rents,
issues and profits therefrom, or in, to or under the Lease, are subject to any mortgage or deed of
trust or assignment for sccurity, no acquisition by Guarantor of the Landlord's interest in the
Premises or under the Lease shall affect the continuing obligations of Guarantor under this
Guaranty, which obligations shall continue in full force and effect for the benefit of the
mortgagee, beneliciary, trustee or assignec under such mortgage, deed of trust or assignment, or
any purchaser at sale by judicial foreclosure or under private power of sale, and of the successors
and assigns of any such mortgagee, beneficiary, trustee, assignee or purchaser.

15 The tenm "Fenant” whenever used herein refers fo and means the Tenant in the
Lease specifically named and also any assignec or sublessce of said Lease and also any successor
to the intercsis of said Tenant, assignee or sublessee of such Lease or any part thereof, whether
by assignment, sublease or otherwise.

16. In the event of any disputc or litigation regarding the enforcement or validity of
this Guaranty, the non-prevailing party shall be obligated to pay all charges, costs and expenses
{including, without limitation, attorneys' fecs) incurred by the prevailing party, whether or not
any action or proceeding is commenced regarding such dispute and whether or not such litigation
1s prosceuted to judgment.

17.  This Guaranty shall be governed by and construcd in accordance with the laws of
the State of California, and in a case involving diversity of citizenship, shall be litigated in and
subject to the jurisdiction of the courts of California.

18.  Ewvery provision ol this Guaranty is intended to be severable. In the event any
terte: or provision hereof is declared to be illegal or invalid for any reason whatsocver by a courl
of competent jurisdiction, such illegality or invalidity shall not affect the halance of the terms
and provisions hereof, which terms and provisions shall remain binding and enforceable.

19.  This Guaranty may be executed in any number ol counterparts each of which
shall be deemed an original and sl of which shall constitute one and the same Guaranty with the
same cffect as if all partics had signed the same signature page. Any signaturc page of this
Guaranty may be detached from any counterpart of this Guaranty and re-attached {o any other
counterpart of this Guaranty identical in form hereto but having attached to it one or more
additional signature pages. :

20, No tailure or delay on the part of Landiord to exercise any power, right or
privilege under this Guaranty shall lmpair any such power, right or privilege, or be construed to
be a waiver of any default or any acquiescence therein, nor shall any single or partial éxercise of
such power, right ov privilege preclude other or further exercise thereof or of any other right,
power or privilege.

21, This Guaranty shall constitute the enfire agreement between Guarantor and the
Landlord with respect to the subject matter hereof. No provision of this Guaranty or right of
Landlord hereunder may be walved nor may Guarantor be released from any obligation -
hereunder except by a wriling duly executed by an authorized officer, dirceter or trustee of
Landlord.

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

23, By accepting this Guaranty, Iandlord agrees 1o comply with all of the teems and
provisions hercof which are applicable to Landlord.

[signatures on next page]
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IN WITNESS WHUEREQF, Guarantor has executed this GGuaranty as of the day and year
first above written.

"Guarantor”:

VILLAGE  ROADSHOW  ENTERTAINMENT  GROUP
LIMITED,
# British Virgin Island company
By:
[ts: o
By:
Its:
TS0 W LA EXHIBIT G L1000 Santa konica Baulevard
-6 [V ape Ronagshow Fntertainmer (Group USA lne]

TEETE0-CABE6!-13-L 4/t

Biga



EXMIBIT H
18100 SANTA MONICA BOULEVARD
FORM OF LETTER OF CREDIY

{Letterhead of a money center bank
acceptable to the Landlord)

FAXNO.JI__ 3y - 1] IInsert Bank Name And Address]
SWIFT: [Insert No., if any|

DATE OF ISSUE:
BENEFICIARY: APPLICANT:

[Insert Applicant Name And Address]
10130 Santa Monica, Inc.
Building Management Office
10108 Santa Monica Boulevard
Suite 180
L.os Angeles, California 90067
Attention: Property Manager

LETTER OF CREDIT NO.

EXPIRATION DATE: AMOUNT AVAILABLE:
AT OUR COUNTERS USD $600,000.00
(US. DOLLARS  SIX  HUNDRED
THOUSAND AND 00/100)

LADIES AND GENTLEMEN:

WE HEREBY ESTABLISH OUR IRREVOCABLE STANDBY LEIMTER OF CREDIT
NO., IN YOUR FAVOR FOR THLE ACCOUNT OF [Insert Tenant's Name), A
[Tnsert Entity Type], UP TO THE AGGREGATE AMGUNT QF USD{Insert Dollar Amount)
{[Tnsert Dollar Amount] U.S. DOLLARS) EFTECTIVE IMMEDIATELY AND EXPIRING ON

(Expiralion Date) AVAILABLE BY PAYMENT UPON PRESENTATION OF YOUR
DRAFT AT SIGHT DRAWN ON |Insert Bank Name] WUEN ACCOMPANIED BY THE
FOLLOWING DOCUMENT(S):

1. THE ORIGINAL OF THIS IRREVOCABLE STANDBY LETTER OF CREDIT AND
AMENDMENT(S}, IF ANY.

2. BENEFICIARY'S SIGNED STATEMENT PURPORTEDLY SIGNED BY AN
AUTHORIZED REPRESENTATIVE OF |Insert Tandlord's Name], A [lusert Entity Type]
("LANDLORD") STATING THE FOLLOWING:

"TIE UNDERSIGNED HEREBY CERTIFIES THAT THE LANDLORD,
EITHER (AYUNDER THE LUASE (DEFINED BELOW), OR (B)AS A
RESULT OF THE TERMINATION OF SUCII LEASE, HAS THE RIGHT TO
DRAW DOWN THE AMOUNT OF LisD IN ACCORDANCE WITH
THY TERMS OF THAT CERTAIN OFFICE LEASE DATED [Insert Lease
Date], AS AMENDED (COLLECTIVELY, THE "LLEASE", OR SUCH
AMOUNT CONSTITUTES DAMAGES OWING BY THE TENANT TO
BENEFICIARY RESULTING FROM TUE BREACIH OF SUCH LEASE BY
THE TENANT THEREUNDER, OR THE TERMINATION OF SUCII LEASF,
AND SUCH AMOUNT REMAINS UNPAID AT THE TIME OF THIS
DRAWING.™ :

OR
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“THE UNDERSIGNED HFEREBY CERTIFIES THAT WE [IAVE RECREIVED
A WRIITUEN NOTICE OF [Insert Bank Name]$ LLECTION NOT TO
EXTEND [T$ STANDBY LETTER OF CREDIT NO.  AND
HAVE NOT RECEIVED A REPLACEMENT LETTER OF CREDIT WITHIN
AT LEAST BFORTY-FIVE (45) DAYS PRIOR TO THE PRESENT
EXPIRATION DATE."

OR

“THE UNDERSIGKRED HEREBY CERTIFIES THAT BENEFICIARY IS
ENTITLED T(O DRAW DOWN THE FULL AMOUNT OF LETTER OF
CREDIT NO. _ AS THE RESULT OF THE FILING OF A
VOLUNTARY PETITION UNDER THE 118, BANKRUPTCY CODE COR A
STATE BANKRUPTCY CODE BY THE TENANT UNDER THAT CERTAIN
OFFICE  LEASE  DATED  [Insert Lease Date], AS AMENDED
{COLLECTIVELY, THE "LEASE™), WIICH FILING HAS NOT BEEN
DISMISSED AT THE TIME OF THIS DRAWING."

0OR

"THE UNDERSIGNED HEREBY CERTIFIES THAT BENEFICIARY IS
ENTITLED TG DRAW DOWN THE FULL AMOUNT OF LETTER OF
CREDIT NO._____ AS THE RESULT OF AN INVOLUNTARY
PETITION HAVING BEEN FILED UNDER THE U.S. BANKRUPTCY CODE
OR A STATE BANKRUPTCY CODE AGAINST THE TENANT UNDER
THAT CERTAIN OFFICE LEASE DATED |Insert Lease Dale], AS AMENDED
(COLLECTIVELY, THE "LEASE", WHICH FILING HAS NOT BEEN
DISMISSED AT THE TIME OF THIS DRAWING "

OR

“THE UNDERSIGNED HEREBY CERTIFIES THAT BENEFICIARY IS
ENTITLED TO DRAW DOWN THE FULL AMOUNT OF LETTER OF
CREDIT NO. AS THE RESULT OF THE REJECTION, OR
DEEMED REJECTION, OF THAT CERTAIN OFFICE LEASE DATED [Insert
Lease Datc], AS AMENDED, UNDER SECTION 365 OF THE US.
BANKRUPTCY CODE”

SPECIAL CONDITIONS:

PARTIAL DRAWINGS AND MULTIPLE PRESENTATIONS MAY BE MADE UNDER
THIS STANDBY LETIER OF CREDIT, PROVIDED, HHOWEVER, THAT EACH SUCH
DEMAND THAT I3 PAID BY US SHALL REDUCE THE AMOUNT AVAILABLE UNDER
THIS STANDBY LETTER OF CREDIT.

ALL INFORMATION REQUIRED WHETHER INDICATED BY BLLANKS, BRACKETS OR
OTHERWISE, MUST BE COMPLETED AT THE TIME OF DRAWING. [Piease Provide The
Required Forms For Review, And Attach As Scheduies To The Letter Of Credit.]

ALL SIGNATURES MUST BE MANUALLY EXECUTED IN ORIGINALS.
ALL BANKING CHARGES ARE FOR THE APPLICANT'S ACCOUNT.

IT IS A CONDITION OF THIS STANDBY LETTER OF CREDIT THA'T I'T' SHALL BE
DEEMED AUTOMATICALLY EXTENDED WITHOUT AMENDMENT FOR A PERIOD OF
ONE YEAR FROM THE PRESENT OR ANY FUTURE EXPIRATION DATE, UNLESS AT
LEAST FORTY-FIVE (45) DAYS PRIOR TO THE EXPIRATION DATE WE SEND YOU
NOTICE BY NATIONALLY RECOGNIZED OVERNIGHT COURIER SERVICE THAT WE
LLECT NOT TO EXTEND THIS LETTER OF CREDIT FOR ANY SUCH ADDITIONAL
PERIOD. SAID NOTICE WILL BE SENT TO THE ADDRESS INDICATED ABOVE,
UNLESS A CHHANGE OF ADDRESS IS OTHERWISE NOTIFIED. BY YOU TO US IN
WRITING BY RUCEIPTED MAIL OR COURIER. ANY NOTICE TO US WILL BE
DUEMED EFFECTIVE ONLY UPON ACTUAL RUCEIPT BY US AT OUR DESIGNATED
OFFICE. IN NO EVENT, AND WITHOUT FURTHER NOTICE FROM OURSELVES,

CXHIBITH
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SHALL THL EXPIRATION DATE BE LXTENDED BEYOND A FINAL EXPIRATION
DATE O (120 days trom the Lease Expiration Date ).

THIS LETTLER OF CREDIT MAY BE TRANSFERRED SUCCESSIVELY IN WHOLL DR 1N
PART ONLY UP TO THE THEN AVAILABLE AMOUNT [N FAVOR OF A NOMINATED
TRANSFEREE ("TRANSFEREE"), ASSUMING SUCH TRANSFER TO SUCH
TRANSFEREL 1S [N COMPLIANCLE WITH ALL APPLICABLE US. LAWS AND
REGULATIONS. AT TIIE TIME OF TRANSFER, THE ORIGINAL LETTER OF CREDIT
AND ORIGINAL AMENDMENT(S) IF ANY, MUST BE SURRENDERED TO US
TOGETHER WITH OUR TRANSFER FORM (AVAILABLE UPON REQUEST) AND
PAYMENT OF OUR CUSTOMARY TRANSFER FELES, WHICH FEES SHALL BE
PAYABLE BY APPLICANT (PROVIDED THAT BENEFICIARY MAY, BUT SHALL NOT
BE OBLIGATED TO, PAY SUCH I'EES TO US ON BEHALF OF APPLICANT, AND SEEK
REIMBURSEMENT THEREOF FROM APPLICANT). 1IN CASE OF ANY TRANSFER
UNDER THIS LETTER OF CREDIT, THE DRAFT AND ANY REQUIRED STATEMUNT
MUST BE EXECUTED BY THE TRANSFEREE AND WHERE THE BENEFICIARY'S
NAME APPEARS WITHIN THIS STANDBY LETTER OF CREDIT, THE TRANSFLREE'S
NAME IS AUTOMATICALLY SUBSTITUTED THEREFGR.

ALL DRALFTS REQUIRED UNDER THIS STANDBY ILETTER OF CREDIT MUST BE
MARKED: "DRAWN UNDER [lnsert Bank Name] STANDBY LETTER OF CREDIT
NO. "

WE HEREBY AGREE WITH YOU THAT IF DRAFTS ARE PRESENTLD TO [Insert Bank
Name] UNDER THIS LETTER OF CREDIT AT OR PRIOR TO [Insert Time - (e.g,
11:00 AM)], ON A BUSINESS DAY, AND PROVIDED THAT SUCH DRAFTS PRESENTED
CONFORM TO THE TERMS AND CONDITIONS OF THIS LETTER OF CREDIT,
PAYMENT SHALL BE INITIATED BY US IN IMMEDIATELY AVAILABLE FUNDS BY
OUR CLOSE OF BUSINESS ON THE SUCCEEDING BUSINESS DAY, IF DRAFTS ARE
PRESENTED TO [Inserl Bank Name] UNDER 'THIS LETTER OF CREDIT AFTER [Insert
Time = {e.z., 11:00 AM)], ON A BUSINESS DAY, AND PROVIDED THAT SUCH DRAFTS
CONFORM WITH TIE TERMS AND CONDITIONS OF THIS LETTER OF CREDIT,
PAYMENT SHALL BE INITIATED BY US IN IMMEDIATELY AVAILABLE FUNDS BY
OUR CLOSE OF BUSINESS ON THE SECOND SUCCEEDING BUSINESS DAY. AS
USED IN THIS LETTER OF CREDIT, "BUSINESS DAY" SIIALL MEAN ANY DAY
OTHER THAN A SATURDAY, SUNDAY OR A DAY ON WHICH BANKING
INSTITUTIONS [N THE STATE OF CALIFORNIA ARE AUTHORIZED OR REQUIRED
BY LAW TO CLOSLE. IF THE EXPIRATION DATE FOR THIS LETTER OF CREDIT
SITALL EVER FALL ON A DAY WHICH [S NOT A BUSINESS DAY THEN SUCH
EXPIRATION DATE SHALL AUTOMATICALLY BE EXTUENDED TO TI3E DATE WIHICH
IS THE NEXT BUSINLSS DAY.

PRESENTATION OF A DRAWING UNDER THIS LETTER OF CREDIT MAY BE MADE
ON OR PRIOR TQ THE THEN CURRENT EXPIRATION DATE IIEREOF BY HAND
DELIVERY, COURIER SERVICE, OVLERNIGHT MAIL, OR  FACSIMILE.
PRESENTATION BY FACSIMILE TRANSMISSION SIHALL BE BY TRANSMISSION OF
THE ABOVE REQUIRED SIGHT DRAFT DRAWN ON US TOGETHER WITH THIS
LETTER OF CREDIT TO CUR FACSIMILE NUMBER, [Insert Fax Number — ()
__L ATTENTION: [Insert Appropriate Recipient], WITH TELEPHONIC CONFIRMATION
OF OUR RECEIPT OF SUCH FACSIMILE TRANSMISSION AT OUR TELEPHONLE
NUMBER [Insert Telephone Number —{__)_ - ] OR TO SUCH OTHER FACSIMILE
OR TELEPHONE NUMBERS, AS TO WHICH YOU IIAVE RECEIVED WRITTEN NOTICE

FROM US AS BEING THE APPLICABLE SUCH NUMBER. WE AGREE TO NOTIFY YOU

IN WRITING, BY NATIONALLY RECOGNIZED OVERNIGHT COURIER SERVICE, OF
ANY CHANGE IN SUCH DIRECTION. ANY FACSIMILE PRESENTATION PURSUANT
TO THIS PARAGRAPIL SHALL ALSQO STATE THEREON THAT THE ORIGINAL OF
SUCH SIGHT DRAFT AND LETTER OF CREDIT ARE BEING REMITTED, FOR
DELIVERY ON THE NEXT BUSINESS DAY, TO [Insert Bank Name] AT THE
APPLICABLE ADDRESS FOR PRESENTMENT PURSUANT TO THE PARAGRAPH
FOLLOWING THIS ONE.

WE HEREBRY ENGAGE WITH YOU THAT ALL DOCUMENT(S) DRAWN UNDER AND
IN COMPLIANCE WITH THE TERMS OF THIS STANDBY LETTER OF CREDIT WILL
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Bl DULY HONORUD IF DRAWN AND PRESENTED FOR PAYMUENT AT OUR OFFICE
LOCATED AT [lnsert Bank MName], [Insert Bank Address], ATTN: [insert Appropiiate
Recipieni], ON OR BEFORE THE EXPIRATION DATE OF THIS CREDIT, {Expiration

Datey

IN THE EVENT THAT THL ORIGINAL OF THIS STANDBY LETTER OF CREDIT i3
LOST, STOLEN, MUTILATED, OR. OTHERWISE DESTROYED, WE HERI:BY AGREE TO
18SUE A DUPLICATE ORIGINAL HERCOF UPON RECEIPT OF A WRITTEN REQUEST
FROM YQU AND A CERTIFICATION BY YOU (PURPORTEDLY SIGNED BY YOUR
AUTHORIZED REPRESENTATIVE) OF THE LOSS, THEFT, MUTILATION, OR OTHER
DESTRUCTION OF THE ORIGINAL HEREOF.

EXCLEPT SO FAR AS OTHERWISE EXPRESSIY STATED HEREIN, THIS STANDBY

LLETTER OF CREDIT I8 SUBJECT TO THE "INTERNATIONAL STANDBY PRACTICES"
(ISP 98} INTERNATIONAL CHAMBER OF COMMERCE (PURLICATION NO. 550).

Very fruly yours,
{Name of Issuing Banlk}

By:

= 1 N
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GUARANTY OF LEASE

THIS GUARANTY OF LEASE (this "Guaranty™) i made as of May 14, 2014, by
Village Roadshow FEntertainment Group Limited, a British Virgin Island company
("Guarantor"), whose address is as sct forth in Section 1§ hercof, in favor of 10100 SANTA
MONICA, INC., a Florida not-for-profit corporation {"Landlord"), whose addrcss is set forth in
the [ease (defined below).

WHEREAS, Landlord and Village Roadshow Entertainment Group USA Inc., a
Delaware corporation ("Tenant") desire to enter into that certain Office Lease dated of an even
date herewith (the "Lease”) concerning the premises on the second (2% floor of the office
building located at 10100 Santa Monica Boulevard, in the City of Los Angeles, County of Los
Angeles, State of California;

WHEREAS, Guarantor has a financial interest in the Tenant; and

WIIEREAS, Landlord would not execute the Lease if Guarantor did not execute and
deliver to Landlord this Guaranty.

NOW, THEREFORE, for and in consideration of the execution of the foregoing Lease by
Landlord and as a material inducement to Landlord to cxecute said Lease, Guarantor hereby
absolutely, presently, continually, unconditionally and irrevocably guarantees the prompt
payment by Tenant of all rentais and all other sums payable by Tenant under said Lease and the
faithful and prompt performance by Tenant of each and every one of the 1erms, conditions and
covenants of said Lease to be kept and performed by Tenant, and further agrees as follows:

L. It is specifically agreed and understood that the terms, covenants and conditions
of the Lease may be altered, affected, modified, amended, compromised, released or otherwise
changed by agreement between Landlord and Tenant, or by course of conduct and Guarantor
does guaranty and promise to perform all of the obligations of Tenant under the Lease as so
altered, atfected, modified, amended, compromised, released or changed and the Lease may be
assigned by or with the consent of Landford or any assignee of Landlord without consent or
notice t0 Guarantor and that this Guaranty shall thercupon and thereafter guaranty the
performance of sald Lease as so changed, modificd, amended, compromised, released, altered or
assigned.

2, This Guaranty shall not be recleased, modified or affected by failure or delay on
the part of Landlord o enforce any of the rights or remedies ot Landlord under the Lease,
whether pursuant o the terms thereof or at law or in equity, or by any releasc of any person
liable under the terms of the Lease {including, without limitation, Tenant) from any liability with
respect to Guarantor's obligations hereunder.

3. Guarantor's liability under this Guaranty shall continue until all renis duc under
the I.ease have been paid in full in cash and untii all other obligations to Landlord have been
satisfied. If all or any portion of Tenani's obligations under the Lease is paid or performed by
Tenant, the obligations of Guarantor hereunder shall continue and remain in full force and effect
in the event that all or any part of such payment(s) or performance(s) is avoided or recovered
directly or indirectly from Landlord as a preference, fraudulent transfer or otherwise.

4. Guaranior warrants and represents to Landlord that Guarantor now has and will
continue to have full and complete access to any and all information concerning the Lease, the
valuc of the assets owned or to be acquired by Tenant, Tenant's financial status and its ability to
pay and perform the obligations owed to Landlord under the Lease. Guarantor further warrants
and represents that Guarantor has reviewed and approved copies of the Lease and is fully
informed of the remedies Landlord may pursue, with or without notice to Tenant, in the cvent of
default under the Lease. So long as any of Guarantor's obligations hereunder remain unsatisfied
or ¢wing to Landlord, Guarantor shatl keep fully informed as to all aspects of Tenant's financial
condition and the performance of said obligations.

3, Guarantor hereby covenants and agrees with Landlord that if a default (beyond all
applicable notice and cure periods) shall at any time occur in the payrment of any suins due under
the Lease by Tenant or in the performance of any other obligation of Tenant under the Lease,
Guarantor shall and will forthwith upon demand pay such sums and any arrcars thereof, 1o
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Landlord in iegal eurrency of the United States of America for payment of public and private
debits, and take all other actions nccessary 1o cure such defauli and perform such obligations of
Tenant, provided that Landlord shall have the right to immediately demand such surns and any
arrears thereof from Guarantor, without providing prior notice or an opportunity to cure if
{A) Tenant has filed a voluntary petition under the . S. Bankruptcy Code or any state
bankruptcy code {collectively, "Bankruptey Code"), or (B} an involuntary petition has been
filed against Tenani under the Bankruptey Code, or (C) the Lease has been rejected, or is deemed
rejected, vnder Section 365 of the U.S. Bankruptcy Code, following the filing of 2 voluntary
petition by Tenant under the Bankruptcy Code, or the filing of an involuntary petition against
Tenant under the Bankruptey Code.

6. The liability of Guarantor under this Guaranty is 2 guaranty of payment and
performance and not of collectibility, and is not conditioned or contingent upon the genuineness,
validity, reguiarity or enforceability of the Lease or the pursuit by landlord of any remedies
which it now has or may hereafler have with respect ibereto, at law, in equity or otherwisc.

7. Guarantor heycby waives and agrees nob to assert or take advantage of 1o the
extent permitted by law: {i) all notices to Guarantor, to Tenant, or to any other person, inciuding,
but net limited to, notices of the acceptance of this Guaranty or the creation, renewal, exiension,
assignment, modification or accrual of any of the obligations owed to Landlord under the Lease
and, cxcept to the extent set forth in Section 9 hereof, enforcement of any right or remedy with
respect thereto, and notice of any other matters relating thereto; (i1} notice of acceptance of this
Guaranty; (iii} demand of payment, presentation and protest; (iv) any right to require Landlord to
apply to any defaull any security deposit or other security it may hold under the Lease; {v} any
statute of limitations affecting Guarantor's Jiability hereunder or the enforcement thereof; (vi)
any right or defense that may arise by reason of the incapability, lack of authority, death or
disability of Tenant or any other person; (i) all principles or provisions of law which conflict
with the terms of this Guaranty, and (viii) any other rights and defenses that arc or may become
available to Guarantor by reason of Sections 2787 through 2855, inclusive, of the California
Civil Code. Guarantor further agrees that Landlord may enforce this Guaranty upon the
oceurrence of a default under the Lease {beyond all applicable notice and cure periods, provided
that Landlord shall have the right to immediately enforce this Guaranty, without providing prior
notice or an opportunily to cure if any of items (A), (B}, or (C) in Section 5 above has occumred),
notwithstanding any dispute between Landlord and Tenant with respect 10 the existence of said
default or performance of the obligations under the Lease or any counterclaim, set-off or other
claim which Tenant may allege against Landlord with respect thereto.  Moreover, Guarantor
agrees that Guarantor's obligations shall not be affected by any circumsiances which constitute a
legal or equitable discharge of a guarantor or surety.

3. Guarantor agrees that Landlord may enforce this Guaranty without the necessity
of proceeding against Tenant or any other guaranter. Guarantor hereby waives the right to
require Landlord to proceed against Tenant, to procced apainst any other guarantor to exercise
any right or remedy under the Lease or to pursuc any other remedy or to enforce any other right.

9. {(a) Guarantor agrees that nothing contained herein shall prevent Landlord from suing
on the Lease or from exercising any rights available to it thereunder and that the exercise of any
of the aforesaid rights shall not constitute a legal or equitable discharge of Guarantor. Without
limiting the generality of the foregoing, Guarantor hereby expressly waives any and all benefits
under California Civil Code § § 2809, 2810, 2819, 2845, 2847, 2848, 2849, and 2850,

(b)  Guarantor agrees that Guarantor shall have no right of subrogation against
Tenant or any right of contribution against any other guarantor unless and until all amounts due
under the Lease have been paid in full and all other obligations under the Lease have been
satisfied. Guarantor further agrees that, to the extent the waiver of Guarantor's rights of
subrogation and contribution as set forth herein is found by a court of competent jurisdiction to
be void or voidable for any reason, any rights of subrogation Guaranior may have against Tenant
shall be junior and subordinate to any rights Landlord may have against Tenant, and any rights of
contribution Guarantor may have against any other guarantor shall be junior and subordinate to
any rights Landlord may have against any other guarantor.

{c} The obligations of Guarantor under this Guaraniy shall not be altered,
limited or affected by any case, voluntary or inveluntary, involving the bankruptey, insoivency,
receivership, reorganization, liquidation or arrangement of Tenant or any defense which Tenant
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may have by reason of order, decree or decision of any court or administrative body resulting
from any such cas¢. Landlord shall have the sole right to accept or reject any plan on bebalf of
Guarantor proposcd in such case and to taks any other action which Guarantor would be entitled
to take, including, without limitation, the decision to file or not file a claim. Guarantor
acknowledges and agrees that any payment which accrues with respect to Tenant's obligations
under the Lease (including, without limitation, the payment of rent) after the commencement of
any such proceeding (or, if any such payment ceases to accrue by operation of law by reason of
the commencement of such proceeding, such payment as would have accrued if said proceedings
had not been commenced) shall be included in Guarantor's obligations hereunder because it is
the intention of the parties that said obligations should be determined without regard to any rule
or law or order which may relieve Tenant of any of its obligations under the Lease. Guarantor
hereby permits any trustee in bankruptey, receiver, debtor-in-possession, assignee for the benefit
of creditors or similar person to pay Landlord, or allow the claim of Landlord in respect of, any
such payment accruing after the date on which such proceeding is commenced. Guarantor
hereby assigns to Landlord Guarantor's right to rcceive any payments from any trustes in
bankruptey, receiver, debtor-in-possession, assignee for the benefit of creditors or similar person
by way of dividend, adequate protection payment or otherwise.

19, Guarantor acknowledges and agrees that Tenant shall be decmed Guarantor's
agent for service of process. Any notice, statement, demand, consent, approval or other
communigation required or permitted to be given, rendered or made by either party to the other,
pursuant to this Guaranty or pursuant to any applicable law or requirement of public authority,
shall be in writing (whether or not so stated elsewhere in this Guaranty) and shall be deemed to
have been properly given, vendered or made only il (A) sent by United States certified or
registered mail, postage prepaid, return receipt requested ("Mail™), {B) delivered by a nationally
recognized overnight courier, or (C) delivered personally, addressed, in the case of Landlord, to
its address specified for delivery of notices under the Lease, or in the case of Guarantor, at the
address specified by Tenant for delivery of notices under the Lease, and shall be deemed to have
been given, rendered or made (i) three (3) days after the date It is posted if sent by Mail, (i) the
date the overnight courier delivery is made, or (iii) the date personal delivery is made or
attempted to be made. By giving notice as provided above, elther party may designate a different
address for notices, statements, demands, consents, approvals or other communications intended
tor it.

11.  Guarantor represents and warramts to Landlord as follows:

{a) No consent of any other person, including, without limitation, any
creditors of Guarantor, and no license, permit, approval or authorization of, exemption by, notice
or report to, or regisiration, filing or declaration with, any governmental authority is required by
Guarantor in connection with this Guaranty or the execution, delivery, performance, validity or
enforceability of this Guaranty and all abligations required hereunder. This Guaranty has been
duly exccuted and delivercd by Guarantor, and constitutes the legally valid and binding
obligation of Guarantor enforceable against Guarantor in accordance with its terms.

()  The exccution, delivery and performance of this Guaranty will not violate
any provision of any existing law or regulation binding on Guarantor, or any order, judgment,
award or decree of any court, arbitrator or governmental authority binding on Guarantor, or of
any mortgage, indenture, lease, contract or other agreement, instrument or undertaking to which
Guarantor is a party or by which Guarantor or any ol Guaranlor's assets may be bound, and will
not result in, or require, the creation or imposition of any lien on any of Guarantor's property,
assets or revenues pursuant to the provisions of any such mortgage, indenture, lease, contract, or
ather agrecment, instrument or undertaking.

12.  The obligations of Tenant under the Lease to exccuie and deliver estoppel
statements, as therein pravided, shall be deemed to also require Guarantor to do and provide the
same relative to Guarantor,

13, This Guaranty shall be binding upon Guarantor, Guarantor's heirs,
representatives, administrators, executors, successors and assigns and shall inure to the benefit of
and shall be enforceable by Landlord, its successors, endorsees and assigns. Any married person
executing this Guaranty agrees that recourse may be had against community assets and against
his separate property for the satisfaction of all obligations herein guaranteed. As used herein, the
singular shall include the plural, and the masculine shall include the feminine and neuter and vice
versa, if the context so requires.
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14, The term "Landlord" whenever used hersin refers to and means the Landlord
specifically named n the Lease and also any assignes of said Landiord, whether by outright
assignment or by assignment for security, and also any successor to the interest of said Landlord
or of any assignee in the Lease or any part thereof, whether by assignment or otherwise. So long
as the Landlord's interest in or to the Premises (as that term is used in the l.ease) or the rents,
issucs and profits therefrom, or in, to or under the Lease, are subject to any mortgage or deed of
trust or assignment for security, no acquisition by Guarantor of the Landiord's interest in the
Premises or under the Lease shall affect the continuing obligations of Guaranior under this
Guaranily, which obligations shall continue in full force and effect for the bencfit of the
mortgagee, beneficiary, trustee or assignee under such mortgage, deed of trust or assignment, or
any purchaser at sale by judicial foreclosure or under private power of sale, and of the successors
and assigns of any such morntgagee, beneficiary, trustee, assignee or purchaser.

15, The term "Tenant" whenever used herein refers to and means the Tenant in the
Lease specifically named and also any assignee or sublessee of said Lease and also any successor
ta the interests of said Tenant, assignee or sublessec of such Lease or any part thereof, whether
by assigniment, sublease or otherwise.

[, In the event of any dispute or litigation regarding the enforcement or validity of
this Guaranty, the non-prevailing party shall be obligated to pay all charges, costs and expenses
(including, without limitation, attorneys' fecs) incurred by the prevailing party, whether or not
any action or procecding is commenced regarding such dispute and whether or not such litigation
is prosecuted to judgment.

17. This Guaranly shall be governed by and censtrued in accordance with the laws of
the Stale of California, and in a case involving diversity of citizenship, shall be litigated in and
subject o the jurisdiction of the courts of California.

18.  Every provision of this Guaranty is intended 1o be severable. In the event any
term or provision hereof is declared to be illegal or invalid for any reason whatsogver by a court
of competent jurisdiction, such illegality or invalidity shall not affect the balance of the terms
and provisions hereof, which terms and provisions shall remain binding and enforceable,

19, This Guaranty may be executed in any number of counterparts cach of which
shall be deemed an original and all of which shall constitute one and the same Guaranty with the
same effect as if all panies had signed the same signature page. Any signature page of this
Guaranty may be detached from any counterpart of this Guaranty and re-attached to any other
counterpart of this Guaranty identical in form hereto but having attached 1o it one or mors
additional signature pages.

20, No failure or delay on the part of Landlord to exercise any power, right or
privitege under this Guaranty shall impair any such power, right or privilege, or be construed to
be a waiver of any defaull or any acquiescence therein, nor shall any single or partial exerscise of
such power, right or privilege preclude other or further exercise thereof or of any other right,
power or privilege.

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

22, The liability of Guarantor and all rights, powers and remedics of Landlord
hereunder and under any other agrecement now or at any time hereafter in force between
Landlord and Guarantor relating to the Lease shall be cumulative and not alternative and such
rights, powers and remedies shall be in addition 1o all rights, powers and remedies given to
Landlord by law,

23. By accepting this Guaranty, Landlord agress to comply with all of the terms and
pravisions hereof which are applicable to Landlord,

[signatures on next page]
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IN WI'TNESS WIHEREOF, Guarantor has executed this Guaranty as of the day and year

first above written.
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186 T6A00D56/3-17- | Oficfuclajve

“Guarantor";

VILLAGE ROADSHOW ENTERTAINMENT GROUP

LIMITED, .
a British Vi ] ompa

By:
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FIRST AMENDMENT TO OFFICE LEASE

This FIRST AMENDMENT TO OFFICE LEASE (this "First Amendment") is madce and
entered into as of the 20th day of November, 2019, by and between 10100 SANTA MONICA,
INC., a Florida not-for-profit corporation ("Landlord"), and VILLAGE ROADSHOW
ENTERTAINMENT GROUP USA INC., a Delaware corporation {("Tenant™),

RECITALS:

A. Landlord and Tenant entered into that certain Office Lease dated May 14,2014 (the
"Original Leasce”), as amended by that certain Notice of [Lease Term Dates dated September 5,
2014 (the "Notice of Lease Term™}, whereby Landlord leases to Tenant and Tenant lcases from
Landlord those certain premises, commonly known as Suite 200, comprising approximately 9,444
rentable square feet of space (the "Existing Premises™) and located on the second (2" floor of
that ccrtain building (the "Building") located at 10100 Santa Monica Boulevard, Los Angeles,
California. The Original lLease and the Notice of Lease Term are collectively referred to hercin as
the "Lease".

B. Landlord and Tenant desire (i) to expand the Existing Premises to include that
certain spacc, commonly known as Suite 275, consisting of approximately 6,281 rentable square
feet of space, located on the second (2™ floor of the Building (the "Expansion Premises®), as
delineated on Exhibit A attached hereto and made a part hereof, and (ii)to make other
modifications to the Lease, and in connection therewith, Landlord and Tenant desire to amend the
Lease as hereinafter provided.

AGREEMENT:
NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the partics hereto hereby agree as follows:

1. Capitalized Terms. All capitalized terms when used herein shall have the same
meaning as is given such terms in the Lease unless expressly superseded by the terms of this First
Amendment.

2. Modification of Premiscs. Effective as of December [, 2019 (thc "Expansion

Commencement Date™), Tenant shall fease from Landlord and Landlord shall lease to Tenant the
Expansion Premises in accordance with the terms of this First Amendment. From and after the
Expansion Commencement Date, the Existing Premises and the Expansion Premises shall
coliectivety be deemed the "Premises". For purposes of the Lease, as hereby amended, the
“rentable square feet” of the Existing Premises and the Expansion Premiscs shall be deemed as set
forth in Recitals A and B above.

3. Expansion Term. Tcnant's lease of the Expansion Premises shall commence on
the Expansion Commencement Date and shall expire coterminously with Tenant's lease of the

10100 BANTA MONICA
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Existing Premises on the Lease Expiration Date (i.e., August 31, 2024) (the period commencing
on the Expansion Commencement Date and ending on the Lease Expiration Date shall be referred
to herein as the "Expansion Term"). For purposes of this First Amendment, the term "Lease
Month” shall mean each consecutive monthly period during the Expansion Term.

4. Base Rent. During the Lease Term, Tenant shall continue to pay to Landlord
monthly installments of Basc Rent for the Existing Premiscs in accordance with the terms of the
Lease. Commencing on the Expansion Commencement Date and continuing throughout the
remainder of the Expansion Term, Tenant shall pay to Landlord monthiy installments of Base Rent
for the Expansion Premises {i.c., in addition to the Base Rent payable for the Existing Premises
under the Lease) in accordance with the terms of Section 3.1 of the Lease, provided that the
monthly amount of the Base Rent for the Dxpansion Premises during such period shall be as

follows:
Monthly Base Rent
Rate per Rentable
Period During Monthly [nstallment Square Foot of
Expansion Term Annual Basc Rent of Base Rent Expansion Premiscs
Lease Months 1-12 $410,777.40 $34,231.45 $5.45
[.ease Months 13-24 $425,098.08 $35,424.84 $5.64
Leasc Months 25-36 $440,172 48 $36,681.04 $5.84
Lease Months 37-48 $455246.88 $37,937,24 $6.04
l.ease Month 49 —
[Lease Expiration N/A $39,256.25 $6.25
Date

Concurrently with Tenant's cxccution of this First Amendment, Tenant shall pay to
Landlord the Base Rent payable for the Dxpansion Premises for the first full month of the
Expansion Term in the amount of Thirty-Four Thousand Two Hundred Thirty-One and 45/100
Dollars ($34,231.45).

5, Base Rent Abatement.

5.1.  Expansion Premises. Provided that Tenant is not then in material default
of the Lease {as amended), beyond the applicablc notice and cure period provided in the Lease (as
amended), Tenant shall be entitled to receive an abatement of fifty percent (50%) of the monthly
installment of Base Rent (the "Expansion Base Rent Abatement") otherwise attributable to the
Expansion Premises for the two {2) month period from Lease Months 2 through 3 (i.c., January 1,
2020 through February 29, 2020) (the "Expansion Abatement Period"). Landlord and Tenant
acknowledge that the aggregate amount of the Expansion Base Rent Abatement shall be Thirty-
IFour Thousand Two Hundred Thirty-One and 45/100 Dollars ($34,231.45).

IO SANTA MONICA
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3.2, InGeneral. Tenantacknowledges and agrecs that the foregoing Expansion
Base Rent Abatement has been granted to Tenant as additional consideration for Tenant's
agreement to enter into this First Amendment, and for agreeing to pay the rent and perform the
terms and conditions otherwise required under the Lease, as amended. If the Lease (as amended)
is terminated for any reason other than in connection with a default by Landlord, casualty or
condemnation, then Landlord may at its option, elect, in addition to any other remedies Landlord
may have under the Lease, as amended, that the dollar amount of any unapplied portion of the
Expansion Base Rent Abatement as of such termination shalf be converted to a credit to be applied
to the Base Rent applicable to the Expansion Premiscs at the end of the Expansion Term and
‘Tenant shall immediately be obligated to begin paying Basc Rent for the Expansion Premises in
full.

6. Operating Expenses and Property Taxcs.

6.1.  Existing Premises. For the duration of the Lease Term, Tenant shall
continue to be obligated to pay to Landlord Tenant's Share of the annual Operating Expenses and
Tax Expenses in conncction with the Existing Premiscs which arise or accrue during such period
in accordance with the terms of the Lease.

6.2.  Expansion Premises. Notwithstanding any provision to the contrary set
forth in the Lease, with respect to the Expansion Term, Tenant shall be obligated to pay to Landlord
Tenant's Share of the annual Operating Expenses and Tax Expenses in connection with the
Expansion Premises which arise or accrue during such period in accordance with the terms of the
Leasc (i.c., in addition to the Additional Rent payable for the Existing Premises under the Lease);
provided, however, that (i) Tenant's Share for the Expansion Premises shall equal 1.0371%; (ii) the
Operating Base Year for the Expansion Premiscs shall be the calendar year 2020; and (iii) the Tax
Basc Ycar for the Expansion Premises shall be the calendar year 2020.

7. Condition of Premises; Improvement Allowance.

7.1. Condition of Premises. Landiord and Tenant acknowiedge that Tenant has
been occupying the Existing Premises pursuant to the Lease and is fully aware of the condition of
the Existing Premises and the Expansion Premiscs, and, except as expressly set forth in Section 7.2
below, Tenant shall continue to accept the Existing Premises, and shall accept the Expansion
Premises, each in its presently cxisting, "as is" condition, and Landlord shall not be obligated to
provide or pay for any improvement work or scrvices related to the improvement of the Existing
Premises or the Expansion Premiscs. Tenant also acknowledges that neither Landlord nor any
agent of Landlord has made any representation or warranty regarding the condition of the Existing
Premises, Expansion Premises, the Building, or the Project or with respect to the suitability of any
of the forcgoing for the conduct of Tenant's business. Landlord shall deliver the Base Building
HVAC, electrical, mechanical, plumbing and other Base Building systems in or serving the
Expansion Prentises in good working order. Notwithstanding any term or provision contained in
this Scction 7 to the contrary, no provision contained herein shall be construed as limiting any
ongoing repair and maintenance obligation of Landiord with respect to the Building under the
Lease.
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7.2. Expansion Improvement Allowance.

7.2.1 In General. Notwithstanding the foregoing, subject to the terms of
this Section 7.2, below, commencing on the Expansion Commencement Date, Tenant shall be
entitled {o a one-time tenant improvement allowance in the total amount of One Hundred Seventy-
Ninc Thousand Eight and 50/100 Dollars ($179,008.50) (i.e., $28.50 per rentable square foot of
the Expansion Premiscs) in the aggregate (the "Expansion Improvement Allowance"), for the
costs relating to the design and construction of Tenant's improvements, which are permanently
affixed to the Expansion Premises (the "Expansion Improvements"), provided that, upon prior
written notice to Landlord, Tenant may apply up to Twenty-Six Thousand Eight Hundred Fifty-
One and 28/100 Dollars ($26,851.28) (i.c., 15% of the Expansion Improvement Allowance) of the
Expansion Improvement Allowance (i) towards the cost incurred and paid by Tenant for built-in
or movable furniture, cabling, computer equipment and phone equipment in the Premises
(collectively, "FF&E™") and/or (ii) as an abatement of Base Rent otherwisc next coming due,
Except as otherwise provided in this Section 7.2 below, Tenant shall perform the Expansion
Improvements and installation of FF&E at its solc cost and expensc and in accordance with the
terms of Atticles 8 and 9 of the Original Lease (including, without limitation, subject to Landlord's
prior written consent and pursuant to plans approved by Landlord). Terant can contract for and
incur expenscs for the Expansion Improvements at any time after the execution of this First
Amendment, but, in no event shall Landlord be obligated to make disbursements of or apply Base
Rent abaternents in connection with the Expansion Improvement Allowance prior to the Expansion
Commencement Date. Landlord shall not be obligated to make disbursements of the Expansion
Improvement Allowance pursuant to this First Amendiment for costs that are unrelated to the
Expansion lmprovements or FF&E nor for any Expansion Improvements or F&E in a total
amount which exceeds the Expansion Improvement Allowance (less any amounts applied as Basc
Rent abatement as provided above). Notwithstanding any provision to the contrary contained in
this Section 7.2, commencing as of the Expansion Commencement Date, to the extent any portion
of the Expansion Improvement Allowance is unused (or not applied as a Basc Rent abatement in
accordance with this Section 7.2) by Tenant as of December 31, 2020, then the remaining balance
thereof shail revert to Landlord, and Tenant shall have no right to use such amount for any
remaining improvements or alterations, nor as a rent credit or a cash allowance or for any other
purpose. Further, in connection with any Expansion [mprovements paid for with the Expansion
Improvement Allowance, landlord shall be entitled 10 a Coordination Fee not to exceed two
percent {2%) of the used Expansion Improvement Allowance; provided, however. that Landlord
shall not be entitled to any coordination fee or other type of landlord supervision fee on any portion
ol the costs of any Fxpansion Iimprovements performed by Tenant (o the extent in excess of the
FExpansion Improvement Allowance.

7.2.2  Disbursement of Expansion Improvement Allowance. Subject {o
the provisions of Scction 7.2.1 above, following the completion of the Expansion Improvements,
from time to time as requested by Tenant, Landlord shall deliver a check made payable te Tenant
in payment of the applicable portion of the Expansion Improvement Allowance, provided that (i} if
applicable, Tenant's architect delivers to Landlord a certificate, in a form reasonably acceptable to
Landlord, certifying that the construction of the Expansion Improvements or instaliation of FF&E
has been completed; (ii) Tenant delivers to Landlord properly executed unconditional mechanic's
lien releases as reasonably required by Landlord; (iii) l.andlord has determined that no materially
substandard work cxists which adversely affects the mechanical, electrical, plumbing, heating,
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ventilating and air conditioning, life~-safety or other systems of the Building, the curtain wall of
the Building, the structure or exterior appearance of the Building, or any other tenant's use of such
other tenant's leased premises in the Building; and (iv) Tenant delivers to Landlord all invoices,
marked by Tenant as having been paid, from all general contractors, subcontractors, laborers,
materialmen, and suppliers used by Tenant for labor rendered and materials delivered to the
Expansion Premises in connection with the Expansion Improvements.

723 ACM. Pursuant to the provisions of the "ACM Naotice™ attached
hereto as Exhibit B, a copy of which Tenant acknowledges that it has read, Landlord has notified
Tenant of the presence of asbestos containing material ("ACM") in or about portions of the
Expansion Premises and other portions of the Building. Landlord has cstablished, and shall
maintain during the Expansion Term, an ACM operations and maintenance program (the "ACM
Operations and Maintenance Program") with respect to the existence of ACM in the Building.
Tenant shall comply with all requirements of the ACM Notice and Landlord's ACM Operations
and Maintenance Program. In addition, during the Expansion Term, T'enant shall comply with all
disclosure, notification (with respect to its employecs, contractors, subtcnants and others) and other
mailers relating to the existence of ACM in or about the Project or the Expansion Premises imposed
on employers and tcnants by applicablc federal, state or local laws.

8. Security Deposit. Landlord and Tenant acknowledge that, in accordance with
Article 21 of the Lease, Tenant has previously delivered the sum of Forty-Nine Thousand Two
Hundred Ninety-Seven and 68/100 Dollars ($49,297.68) to Landlord as security for the faithful
performance by Tenant of the terms, covenants and conditions of the Lease. Concurrently with
Tenant's execution of this First Amendment, Tenant shall deposit with Landlord an amount equal
to Thirty-Nin¢ Thousand Two Hundred Fifty-Six and 25/160 Dollars ($39,256.25) to be held by
Landlord as an addition to the Security Deposit currently held by Landlord as sceurity for the
faithful performance by Tenant of the terms, covenants and conditions of the Lease, as hereby
amended. Accordingly, effective as of the date hereof, notwithstanding any provision to the
contrary contained in the Lease, the Security Deposit to be held by Landlord pursuant to the Lease,
as amended hereby, shall equal Eighty-Eight Thousand Five Hundred Fifty-Three and 93/100
Dollars ($88,553.93).

9. Expansion Parking Privileges. Notwithstanding any provision to the contrary
contained in the Lease, commencing on the Expansion Commencement Date, in addition {o the
Allotted Passes (as defined in Section 28.1 of the Lease) allocated to Tenant under the Lease in
connection with Tenant's {ease of the Existing Premises, Tenant shail have the right (but not the
obligation) to rent up to a total of nincteen (19) unreserved parking passes (thc "Expansion
Parking Privileges") (i.e., three (3) parking passes per each 1,000 rentable square fect of the
Lxpansion Premises), in conncction with Tenant's lease of the Expansion Premises, of which, four
(4) of such unreserved parking passes may be converted to reserved parking passes pertaining to
spaces located in the Garage and/or the Parking Anncx, subject to availability (as determined by
Landiord inits sole discretion) and the exact location of which shalf be determined by Landlord in
its sote discretion. All of the Expansion Parking Privileges shall pettain to the Parking Facilities
(as defined in Section 28.1 of the Lease). Tenant may increasc and/or decrease the number of
Expansion Parking Privilcges rented from time to time upon the delivery of not less than thirty
{30) days prior written notice to Landlord; provided, however, with respect to Tenant's lcase of the
Expansion Premises, in no event shall Tenant rent more than the total amount and type of
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Expansion Parking Privileges specified in this Section 9. Tenant shall rent all Expansion Parking
Privileges on a monthly basis throughout the Term, at Landlord's prevailing rates for the location
and type of such Expansion Parking Privileges. Tenant's rights and obligations with respect to
such Expansion Parking Privileges shall otherwise be pursuant to the terms of Article 28 of the
I.ease.

10.  Option to Extend. Landlord and Tenant acknowledge that notwithstanding
anything to the contrary set forth in the Lease, the option to extend sct forth in Section 2.2 of the
Original Lease shall apply to the Expansion Premiscs (and, if applicable, any First Offer Space
leased by Tenant pursuant to Section 11 below for a term expiring coterminously with the Existing
Premises on the Lease Expiration Date (a "Coterminous First Offer Space")), provided that
Tenant shall be required to excreise such option to extend, if at all, with respect to the entire
Premiscs (i.e., the Existing Premises and the Expansion Premises and, if applicable, any
Coterminous First Offer Space).

IT. Right of First Offer. Landlord hereby grants to the originally named Tenant
hereunder (the "Original Tenant") a one-time right of first offer with respect to the space
commonly known as Suite 250 containing a deemed square footage of 3,554 rentable square fect,
as more particularly shown on Exhibit C (the "First Offer Space"). Notwithstanding the
foregoing, such first offer right of Tenant shall commenee only following the expiration or earlier
termuination of the existing lease (including renewals (and irrespective of whether any such renewal
is pursuant to an express writlen provision in such tenant's lease or whether such renewal is
effectuated by a lease amendment or a new lease)) of the First Offer Space. Tenant's right of first
offer shall be on the terms and conditions set forth in this Section 11. Landlord shall notify Tenant
(the "First Offer Notice") when the First Offer Space becomes available for lease to third parties.
Pursuant to such First Offer Notice, Landiord shall offer to lease to Tenant the then available First
Offer Space for the Rent and other economic terms (including commencement date and lease term)
upon which Landlord is willing to lease the First Offer Space to Tenant. If ‘Penant wishes to
exercise ‘Tenant's right of first offer with respect to the First Offer Space, then within five (5)
business days of receipt of the First Offer Notice by Tenant, Tenant shall deliver notice to lLandlord
(the "First Offer Excrcise Notice") irrevocably excrcising its right of first offer with respect to
the entirc {not partial) First Offer Space on the terms contained in such First Offer Notice. ([
Tenant does not deliver the First Offer Exercise Notice to Landlord within the five (5) business
day period, then Landlord shall be free to lease the First Offer Space to anyone to whom Landlord
desires on any terms Landlord desires. If Tenant timely exercises Tenant's right to lease the First
Ofter Space as sct forth herein, Landlord and Tenant shall promptly thercafier cxecute a lease
amendment for such First Offer Space upon the terms and conditions as set forth in the First Offer
Notice and this Section [1; provided, however, an otherwise valid excreise of the such right of
first offer shall be fully effective whether or not a lease amendment is executed. The rights
contained in this Section |1 shall be personal to the Original Tenant, and may only be exercised
by the Original Tenant {and not any assignee, sublessee or other transferee of the Original Tenant's
interest in this Lease} if the Original Tenant occupics the cntire Premises. The right of first offer
granted hercin shall terminate upon the failure by Tenant to exercise its right of first offer with
respect to the First Offer Space as offered by Landlord. The right of first offer granted herein shall
terminate as to the First Offer Space and thercafter shall be of no further toree or effect on the date
that is onc (1) year prior to the l.easc Expiration Date, it being acknowledged by Tenant that such
right of first offer shall be ineffective as to the First Offer Space when it is expected that the lease
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of the First Offer Space will not commence on or before the date that is one (1) year prior to the
Lease Expiration Date. Tenant shall not have the right to leasc First Offer Space, as provided in
this Section 11, if, as of the date of the attempted exercisc of any right of first offer by Tenant, or
as of the scheduled date of delivery of such First Offer Space to Tenant, Tenant is in default under
this Lease beyond any applicable notice and cure period set forth in this Lease,

12. Certified Access Specialist. For purposes of Section 1938(a) of the California
Civil Code, Landlord hereby discloscs to Tenant, and Tenant hereby acknowledges, that the
Existing Premises and the Expansion Premises have not undergone inspection by a Certified
Access Specialist {CASp). As required by Section 1938(e) of the California Civil Code, Landlord
hereby states as follows: "A Certificd Access Specialist (CASp) can inspect the subject premises
and determine whether the subject premises comply with all of the applicable construction-related
accessibility standards under state law. Although state law does not require a CASp inspection of
the subject premiscs, the commercial property owner or lessor may not prohibit the lessee or tenant
from obtaining a CASp inspection of the subject premises for the occupancy or pofential
occupancy of the lessee or tenant, if requested by the lessec or tenant. The parties shall mutually
agree on the arrangements [or the time and manner of the CASp inspection, the payment of the fee
for the CASp inspection, and the cost of making any repairs necessary to correct violations of
construction-related accessibility standards within the premises.” In furtherance of the foregoing,
Landiord and Tenant hereby agrec as follows: (a) any CASp inspection requested by Tenant shall
be conducted, at Tenant's sole cost and expense, by a CASp designated by Landlord; and
{(b) Tenant, at its sole cost and expense, shall be responsible for making any improvements,
alterations or repairs within the Premises to correct violations of construction-related accessibility
standards; and, if anything done by or for Tenant in its use or occupancy of the Premises shall
require any improvements or repairs to the Project {outside the Premises) to correct violations of
construction-related accessibility standards, then Tenant shall, at Landlord's option, either
(i) perform such improvements, allerations or repairs at Tenant's sole cost and expense, or
(i1) reimburse Landiord upon demand, as Additional Rent, for the out-of-pocket cost to Landlord
of performing such improvements, alterations, or repairs

13. Authority; Tenant Representation. If Tenant is a corporation, trust, partnership
or limited liability company, Tenant hereby represents and warrants that Tenant is a duly formed
and existing entity qualified to do business in California and that Tenant has full right and authority
to execute and deliver this First Amendment and that cach person signing on behalf of 'I'enant is
authorized to do so. Within ten (10) business days after demand by Landlord, Tenant shall deliver
to Landiord satisfactory evidence of (i) good standing in Tenant's state of formation, (ii)
qualification to do business in California, and (iii) evidence of such authority of cach individual
executing this First Amendment on behalt of Tenant. Tenant hereby represents to Landlord that
neither Tenant nor any of the cntities or individuals constituting Tenant, or which may own or
control Tenant or which may be owned or controlled by Tenant (collectively, "Tenant
Individuals"), to Tenantl's current actual knowlcdge, appears on any of the following lists
(collectively, "Government Lists") maintained by the United States government:

13.1. The two (2} lists maintained by the United States Department of Commerce
{Denied Persons and Entities; the Denied Persons list can  be found at
http:/Avww.bxa.doc.gov/DPL/Default.shtm; the Entity List can  be found at
htep:/www.bxa.doc.gov/Enfiticd/Iefault.him)y;
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13.2. The list maintained by the United States Department of Treasury (Specially
Designated  Nationals and  Blocked  Persons, which can be found at
hip://www ustecas. gov/olac/t! sdn.pdl;

[3.3. The two (2) lists maintained by the United States Department of State
{Terrotrist Organizations and Debarred Parties; the State Department List of Terrorists can be found
at hitp://www.state.gov/s/et/rls/fs/2001/653 1 .lam; the List of Debarred Parties can be found at
hitpe/Awvww. pmdte.org/debar039. him); and

13.4. Any other list of terrorists, terrorist organizations or narcotics traffickers
maintained pursuant to any of the rules and regulations of the Office of Foreign Assets Control,
United States Department of ‘I'teasury, or by any other government or agency thereof.

Atany time and from time to time during the Term, Tenant shall deliver to Landlord, within
ten (10) days after receipt of a written request therefor, a written certification or such other
evidence reasonably acceptable to Landlord confirming the representation made by Tenant under
this Section 12 is true and correct, Should any Tenant Individuals appear on any Government Lists
at any time, Landlord shall be entitled to terminate the Lease, as amended, by written notice to
Tenant ctfective as of the date specified in such notice.

4. Brokers. Landlord and Tenant hereby warrant to each other that they have had no
dealings with any rcal cstate broker or agent in connection with the ncgotiation of this First
Amendment other than Hines Interests Limited Partnership {as broker for Landlord) and Savills
Inc. (as broker for Tenant) (collectively, the "Brokers™), and that they know of no other real cstate
broker or agent who is entitled to a commission in connection with this First Amendment.
Landlord shall be responsible for all commissions owed to the Brokers in conncetion with this
First Amendment pursnant to separate written agrecments between Landlord and each of the
Brokers. Each party agrees to indemnify and defend the other party against and hold the other
party harmless from and against any and all claims, demands, losses, liabilities, lawsuits,
Jjudgments, and costs and expenses (including, without limitation, reasonable attorneys' fees) with
respect to any lcasing commission or equivalent compensation alleged to be owing on account of
the indemnifying party's dealings with any real cstate broker or agent, other than the Brokers. The
terms of this Section 13 shall survive the expiration or earlier termination of the term of the Lease,
as hereby amended.

15, Contflict; No Further Modification. In the event of any conflict between the
Lease and this First Amendment, the terms and provisions of this First Amendment shall prevail.
Except as set forth in this First Amendment, all of the terms and provisions of the [.easc shall apply
with respect to the Existing Premises and the Expansion Premises, and shall remain unmodified
and in full force and effect.

[SIGNATURES FOLLOW ON NEXT PAGE]
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IN WITNIESS WHEREQF, [.andlord and Tenant have caused this First Amendment to be

executed as of the day and date first above written.

"LANDILORD":

10100 SANTA MONICA, INC.,

a Florid> = picisigneaty. ™ =~ ~ration
By: Paud, ). Kemunds

Paul Kezents
Its: Vice President

"TENANT™":

VILLAGE ROADSHOW ENTERTAINMENT GROUP USA INC.,

a Detaware corporation B
Joq
By: / _ ,/'/

NaII{ea/Louis(_ﬁantor

[tg: Chief Operating Officer

By: W’,’}/’

’v
Naime: Kevin P, Berg
Its: Secretary and General Counsel
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REAFFIRMATION OF GUARANTY

By its exccution of this First Amendment to Office Lease, the undersigned (formerly
known as VREG HOILDINGS (BVI) LIMITED), Guarantor under the above-modified Lease,
hereby consents to the foregoing modifications of the Lease and hereby reaffirms its obligations
pursuant to that certain Guaranty of Lease, dated as of May 14,2014, by VILLAGE ROADSHOW
ENTERTAINMENT GROUP LIMITED, a British Virgin Island company (the "Original
Guarantor"), as assigned by Original Guarantor to Guarantor pursuant fo the Lease Guaranty
Assignment and Assumption dated as of April 14, 2017, with respect to the Lease, as modified
hereby.

"GUARANTOR™

VILLAGE ROADSHOW
ENTERTAINMENT (BVI) LIMITED,

a BVI business company incorporated with
limited liability under the laws of the British
Virgin Islands with company number
1530195

Naﬁsg:_ﬁlmes P. Moore

Its; Chairman and Dircctor

o Ao

Nanfc: Willigih E. Tambert
[ts: Directof
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EXHIBIT A

10100 SANTA MONICA BOULEVARD

OUTLINE OF EXPANSION PREMISES

The floor plan which follows is intended solely to identify the general location of the
Expansion Premises, and should not be used for any other purpose. All areas, dimensions and
locations are approximate, and any physical conditions indicated may not cxist as shown.
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EXHIBIT B

10100 SANTA MONICA BOULEVARD

CALIFORNIA ASBESTOS NOTICE

[n 1988, California cnacted [.egislation (specifically, Chapter 10.4 of the Health and Safety

Code, Section 25915 et seq.) requiring landlords and tenants of commercial buildings constructed
prior to 1979 to notify certain people, including each other and their respective cmployecs working
within such building, of any knowledge they may have regarding any asbestos-containing
construction materials (“ACM”} in the Building. This notification is being given to provide the
information required under this Legislation in order to help you avoid any unintentional contact
with ACM, to assure that appropriate precautionary measure are taken before disturbing any ACM,
and to assist you in making appropriate disclosures to your employees and others.

1.

Background Information. Structural steel fireproofing and other building materials
containing asbestos were widely used in construction from the 1950% through the mid-
1970's. This Building was built before 1979 and certain asbestos-containing materials are
located in the Building.

ACM Survey and Operations Plan. We have engaged qualificd ACM consultants to
survcy the property for ACM and to assist in implementing an ACM management plan that
mcludes, among other things, periodic reinspection and surveillance, air monitoring,
information and training programs for building engineering and maintenance staff,
cleaning procedurcs, emergency fiber releasc procedures, work procedures and other
measures to minimize potential fiber releases. A description of the current Operations and
Management Plans prepared for the Building (the “O&M Plans”) is set forth on Schedule
[ attached heroto. Our ACM consuitant has certified to us that the O&M Plans fully comply
with the disclosure requirements of Health and Safety Code Section 25915.1.

Information Regarding Exposure. We have no reason to believe, based upon the O&M
Plans, that the ACM in the Building is currently in a condition to release asbestos [ibers
which would posc a significant health hazard to the Building’s occupants; this should
remain so if such ACM is properly handled and remains undisturbed. You should take into
consideration that our knowledge as to the absence of health risks is based solely upon
general information and the information contained in the Q&M Plans, and that we have no
special knowledge concerning potential health risks resulting from exposure to ACM in
the Building. We arc therefore required by the above-mentioned legislation to encourage
you to contact the County Departments of Health Services, the Federal or State
Occupational Safety and Health Administration, or other public agencies if you wish to
obtain a better understanding of the potential impacts resulting from exposure to ACM.,

Notification Procedures for Construction Activities. Because any tenant alterations or
other work at the property could disturb ACM and possibly relcase asbestos fibers into the
air, we must require that you obtain our written approval prior to beginning such projects.
‘This includes not only major alterations, but also such activities as drilling or boring holes,
installing electrical, tclecommunications or computer lincs, sanding floors or walls,
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6.

removing ceiling tiles or other work which might disturb ACM. In many cases, such
activitics will not affect ACM, but you are required to notify the Property Management
Office in advance at the address set forth on Schedule 1, and receive approval, in each and
every case. The Property Management Office will make available such instructions as may
be required. Any such work shall not be attempted by an individual or contractor who is
not qualified to handlc ACM. In the areas specified in Schedule 1, you must avoid touching
or disturbing thc ACM in any way. If you observe any activity which has the potential to
disturb ACM, you should report the same to the property manager immediately.

Building Safety Rules Pertaining to ACM. In connection with the foregoing., we have
adopted the following policies (which shall be considered rules under tenant leases):

(1) The owner, and rcpresentatives of the owner, including, without limitation, the
owner's ACM consultant, are entitled upon reasonable prior notice, except in
emergencies (in which event no prior notice is required), to cnter into the
premises of any tenant to inspect for ACM, perform air tests and abatement; and

(2) Any tenant, contractor, or other party must obtain our prior written approval before
performing any alterations on any tenant space, or performing any other work at
the property that might disturb ACM or involve exposure to asbestos fibers as
described above.

Further Information. Further information concerning ACM handling procedures in
general can be found in the Building’s Asbestos Surveys, located in the Building office. At
this time, we are unawarc of specific handling restrictions or procedures which might be
necessaty in any particular situation to avoid exposure to the ACM in the Building. We are
therefore required by the above-mentioned legislation to encourage you to contact local,
state or federal public health agencies if you wish to obtain further information regarding
handling procedures and restrictions.
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SCHEDULE 1
T0
NOTICE CONCERNING ASBESTOS

BUILDING: 10100 Santa Monica

PROPERTY MANAGER: Michelle Olenick

ADDRESS OF BUILDING QFFICE; 10100 Santa Monica Boulevard
Suite [80

l.os Angcles, CA 90067
Telephone: (310) 552-0705

SPECIFIC LOCATIONS WHERE ACM MAY BE PRESENT IN ANY QUANTITY

L. Sprayed-on fireproofing on the structural stecl and overspray on the ceiling above the
suspended ceilings. '

2. Floor tiles and associated mastic.
3. Drywall joint compound,
4, Thermal systems insulation.

ASBESTOS SURVEYS, AIR MONITORING RESULTS, AND THE BUILDING'S
ASBESTOS MANAGEMENT PLAN ARE AVAILABLE THROUGH TIHE PROPERTY
MANAGER DURING NORMAL BUSINESS HOURS, MONDAY THRQUGIH] FRIDAY
EXCEPT LEGAL HOLIDAYS.

L0100 SANTA MONICA
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EXHIBIT C

10104 SANTA MONICA BOULEVARD

OUTLINE OF FIRST OFFER SPACE

‘I'he floor plan which lollows is intended solely to identify the general location of the First
Ofter Space, and should not be used for any other purposc. All arcas, dimensions and locations
are approximate, and any physical conditions indicated may not cxist as shown.
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SECOND AMENDMENT TO OFFICE LEASE

This SECOND AMENDMENT TO OFFICE LEASE (this "Second Amendment") is
made and entered into as of the 13 day of May, 2022, by and between 10100 SANTA MONICA,
INC., a Florida not-for-profit corporation ("Landlord"), and VILLAGE ROADSHOW
ENTERTAINMENT GROUP USA INC., a Delaware corporation ("Tenant").

RECITALS:

A. Landlord and Tenant entered into that certain Office Lease dated May 14, 2014 (the
"Original Lease"), as amended by that certain Notice of Lease Term Dates dated September 5,
2014 (the "Notice of Lease Term"), and that certain First Amendment to Office Lease dated
November 20, 2019 (the "First Amendment"), whereby Landlord leases to Tenant and Tenant
feases from Landlord those certain premises (the "Existing Premises"), comprised of (a) that
certain space commonly known as Suite 200, comprising approximately 9,444 rentable square feet
of space (subject to re-measurement pursuant to Section 3 below) (the "Suite 200 Premises™), and
(b) that certain space, commonly known as Suite 275, consisting of approximately 6,281 rentable
square feet of space (the "Suite 275 Premises"), located on the second (2™ floor of that certain
building (the "Building") located at 10100 Santa Monica Boulevard, Los Angeles, California. The
Original Lease, the Notice of Lease Term and the First Amendment are collectively referred to
herein as the "Lease".

B. Landiord and Tenant desire (i) to expand the Existing Premises to include that
certain space, commonly known as Suite 225, consisting of approximately 4,797 rentable square
feet of space, located on the second (2") floor of the Building (the "Second Amendment
Expansion Premises"), as delineated on Exhibit A attached hereto and made a part hereof, and
(ii) to make other modifications to the Lease, and in connection therewith, Landlord and Tenant
desire to amend the Lease as hereinafter provided.

AGREEMENT:

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto hereby agree as follows:

L. Capitalized Terms. All capitalized terms when used herein shall have the same
meaning as is given such terms in the Lease unless expressly superseded by the terms of this
Second Amendment.

2, Lease Term. Landlord and Tenant hereby acknowledge and agree that the Lease
Term is scheduled to expire on August 31, 2024. Notwithstanding the foregoing or anything in
the Lease to the contrary, the Lease Term is hereby extended and shall expire (unless sooner
terminated as provided in the Lease) on August 31, 2027 (the "New Lease Expiration Date”}.
The period of the Lease Term commencing on September 1, 2024 and continuing through and
including the New Lease Expiration Date shall be referred to herein as the "Existing Premises
Renewal Term").
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3. Remeasurement of Suite 200 Premises and Building. Landlord and Tenant
hereby acknowledge and agree that the Suite 200 Premises and the Building have been remeasured
and that, notwithstanding any contrary provision contained in the Lease, with respect to the Existing
Premises, effective as of September 1, 2024, the Suite 200 Premises shall be deemed to contain 9,957
rentable square feet of space, the Suite 275 Premises shall continue to be deemed to contain the
rentable square feet set forth in Recital A above, and the Building shall be deemed to contain 645,031
rentable square feet of space. The rentable square footage of the Existing Premises shall hereafter
not be subject to remeasurement or modification during the Existing Premises Renewal Term.

4. Modification of Premises. Effective as of September [, 2022 (the "Second
Amendment Expansion Commencement Date") and continuing through and including the New
Lease Expiration Date, Tenant shall lease from Landlord and Landlord shall lease to Tenant the
Second Amendment Expansion Premises in accordance with the terms of this Second Amendment.
From and after the Second Amendment Expansion Commencement Date, the Existing Premises
and the Second Amendment Expansion Premises shall collectively be deemed the "Premises”. For
purposes of the Lease, as hereby amended, the "rentable square feet" of the Second Amendment
Expansion Premises shall be deemed as set forth in Recital B above. The period of the Lease Term
commencing on the Second Amendment Expansion Commencement Date and continuing through
and including the New Lease Expiration Date shall be referred to herein as the "Second
Amendment Expansion Term".

5. Base Rent.

5.1.  Existing Premises. Prior to September 1, 2024, Tenant shall continue to
pay to Landlord monthly installments of Base Rent for the Existing Premises in accordance with
the terms of the Lease. Notwithstanding anything to the contrary in the Lease, commencing on
September 1, 2024, and continuing throughout the remainder of the Existing Premises Renewal
Term, Tenant shall pay to Landlord monthly installments of Base Rent for the Existing Premises
in accordance with the terms of Section 3.1 of the Original Lease, provided that the monthly
amount of the Base Rent for the Existing Premises during such period shall be as foilows:

Monthly Base Rent
Period During Rate per Rentable
Existing Premises Monthly Installment Square Foot of
Renewal Term Annual Base Rent of Base Rent Existing Premises
September 1, 2024 — $1,252,924.08 $104,410.34 $6.43
August 31, 2025*
September 1, 2025 — $1,295,792.40 $107,982.70 $6.65
August 31, 2026
September 1, 2026 — $1,342,557.84 $111,876.82 $6.89

August 31, 2027

*Subject to Section 6.1 below.

19190 SANTA MONICA
4830-6203-2670.3 Second Amendmenl to Office Lease
186760 G0056/5-12-22/gvisy <2 {Village Roadshow Entertainment Group LISA In¢.}



DocuSign Envelope ID: 3098BD45-0033-4B61-A2ED-E2DB1EEA31DA

52. Second Amendment Expansion Premises. Commencing on the Second
Amendment Expansion Commencement Date and continuing throughout the remainder of the
Second Amendment Expansion Term, Tenant shall pay to Landlord monthly instaliments of Base
Rent for the Second Amendment Expansion Premises (i.e., in addition to the Base Rent payable
for the Existing Premises under the Lease, as hereby amended) in accordance with the terms of
Section 3.1 of the Original Lease, provided that the monthly amount of the Base Rent for the
Second Amendment Expansion Premises during such period shalt be as follows:

Monthly Base Rent

Rate per Rentable
Period During Square Foot of Second

Second Amendment Monthly Installment Amendment

Expansion Term Annual Base Rent of Base Rent Expansion Premises
September 1, 2022 —

August 31, 2023* $345,384.00 $28,782.060 $6.00
September 1, 2023 —

August 31,2024 $357,472.44 $29,789.37 $6.21
September 1, 2024 —

August 31, 2025 $370,136.52 $30,844.71 $6.43
September 1, 2025 —

August 31, 2026 $382,800.60 $31,900.05 $6.65

September 1, 2626 —
August 31, 2027 $396,615.96 $33,051.33 $6.89

*Subject to Section 6.2 below.

Concurrently with Tenant's execution of this Second Amendment, Tenant shall pay to
Landiord the Base Rent payable for the Second Amendment Expansion Premises for the third (3%
full month of the Second Amendment Expansion Term (i.e., November 2022} in the amount of
Twenty-Eight Thousand Seven Hundred Eighty-Two and No/100 Dollars ($28,782.00).

6. Second Amendment Base Rent Abatement. Provided that Tenant is not then in
material default of the Lease (as amended), beyond the applicable notice and cure period provided
in the Lease, Tenant shall be entitled to receive (i) an abatement of one hundred percent (100%)
of the monthly installment of Base Rent (the "Existing Base Rent Abatement”) otherwise
attributable to the Existing Premises for the first full calendar month of the Existing Premises
Renewal Term (i.e., September 1, 2024 — September 30, 2024) (the "Existing Abatement
Period") (it being acknowledged and agreed that the aggregate amount of the Existing Base Rent
Abatement shall be One Hundred Four Thousand Four Hundred Ten and 34/100 Dollars
($104,410.34)), and (ii) an abatement of one hundred percent (100%}) of the monthly installments
of Base Rent (the "Second Amendment Expansion Base Rent Abatement") otherwise
attributable to the Second Amendment Expansion Premises for the initial two (2) full calendar
months of the Second Amendment Expansion Term (i.e., September 1, 2022 — October 31, 2022)
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(the "Second Amendment Expansion Abatement Period") (it being acknowledged and agreed
that the aggregate amount of the Second Amendment Expansion Base Rent Abatement shall be
Fifty-Seven Thousand Five Hundred Sixty-Four and No/100 Dollars ($57,564.00)). The Existing
Base Rent Abatement and the Second Amendment Expansion Base Rent Abatement shall
collectively be referred to herein as the "Second Amendment Base Rent Abatement,” and
Landlord and Tenant acknowledge that the aggregate amount of the Second Amendment Base
Rent Abatement shall be One Hundred Sixty-One Thousand Nine Hundred Seventy-Four and
34/100 Dollars ($161,974.34). Notwithstanding the foregoing in this Section 6 above, Tenant
hereby elects to apply all of the Second Amendment Base Rent Abatement (i.e., $161,974.34) into
an increase to the Second Amendment Improvement Allowance (as that term is defined in
Section 8.2.1 below) in lieu of applying the same towards Tenant's monthly installments of Base
Rent (the "Converted Amount"). Accordingly, Tenant shall not be entitled to any Second
Amendment Base Rent Abatement during the Second Amendment Expansion Abatement Period
or the Existing Abatement Period.

7. Operating Expenses and Property Taxes.

7.1.  Existing Premises. With respect to the period of the Lease Term prior to
September |, 2024, Tenant shall continue to be obligated to pay to Landlord Tenant's Share of the
annual Operating Expenses and Tax Expenses in connection with the Existing Premises which
arise or accrue during such period in accordance with the terms of the Lease. Notwithstanding
anything to the contrary set forth in the Lease, with respect to the Existing Premises Renewal
Term, Tenant shall be obligated to pay to Landlord Tenant's Share of the annual Operating
Expenses and Tax Expenses in connection with the Existing Premises which arise or accrue during
such period in accordance with the terms of the Lease; provided, however, that (i) Tenant's Share
for the Existing Premises shall equal 2.5174%; (ii) the Operating Base Year for the Existing
Premises shall be the calendar year 2025; and (iii) the Tax Base Year for the Existing Premises
shall be the calendar year 2025.

7.2. Second Amendment Expangion Premises.  Notwithstanding any
provision to the contrary set forth in the Lease, with respect to the Second Amendment Expansion
Term, Tenant shall be obligated to pay to Landlord Tenant's Share of the annual Operating
Expenses and Tax Expenses in connection with the Second Amendment Expansion Premises
which arise or accrue during such period in accordance with the terms of the Lease (i.e., in addition
to the Additional Rent payable for the Existing Premises under the Lease (as amended)); provided,
however, that (i) Tenant's Share for the Second Amendment Expansion Premises shall equal
0.7437%; (ii) the Operating Base Year for the Second Amendment Expansion Premises shall be
the calendar year 2022; and (iii) the Tax Base Year for the Second Amendment Expansion
Premises shall be the calendar year 2022.

8. Condition of Premises; Improvement Allowance.

8.1. Condition of Premises. Landlord and Tenant acknowledge that Tenant has
been occupying the Existing Premises pursuant to the Lease and is fully aware of the condition of
the Existing Premises and the Second Amendment Expansion Premises, and, except as expressly
set forth in Section 8.2 below, Tenant shall continue to accept the Existing Premises, and shall
accept the Second Amendment Expansion Premises, each in its presently existing, "as is"
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condition, and Landlord shall not be obligated to provide or pay for any improvement work or
services related to the improvement of the Existing Premises or the Second Amendment Expansion
Premises. Tenant also acknowledges that neither Landlord nor any agent of Landlord has made
any representation or warranty regarding the condition of the Existing Premises, Second
Amendment Expansion Premises, the Building, or the Project or with respect to the suitability of
any of the foregoing for the conduct of Tenant's business. Landlord shall deliver the Base Building
HVAC, electrical, mechanical, plumbing and other Base Building systems in or serving the Second
Amendment Expansion Premises in good working order. Notwithstanding any term or provision
contained in this Section 8 to the contrary, no provision contained herein shall be construed as

limiting any ongoing repair and maintenance obligation of Landlord with respect to the Building
under the Lease.

8.2. Second Amendment Improvement Allowance.

8.2.1 In General. Notwithstanding the foregoing, subject to the terms of
this Section 8.2, below, commencing on the Second Amendment Expansion Commencement Date,
Tenant shall be entitled to (a) a one-time tenant improvement allowance in the total amount of
Four Hundred Seventy-Eight Thousand Four Hundred Forty-Three and 50/100 Dollars
($478,443.50) (i.., $40.50 per rentable square foot of the Second Amendment Expansion Premises
and $17.50 per rentable square foot of the Existing Premises) in the aggregate, and (b} the unused
amount of the Expansion Improvement Allowance granted to Tenant pursuant to Section 7.2 of
the First Amendment in the amount of Fifty-Two Thousand Eighteen and No/100 Dollars
($52,018.00) (notwithstanding the fact that Tenant's right to use such Expansion Improvement
Allowance has expired by the terms of the First Amendment) (collectively, the "Second
Amendment Improvement Allowance") (which Second Amendment Improvement Allowance
shall be increased by the Converted Amount pursuant to Section 6 of this Second Amendment
above, such that the total Second Amendment Improvement Allowance, as increased by the
Converted Amount, shall equal $692,435.84), for the costs relating to the design and construction
of Tenant's improvements, which are permanently affixed to the Second Amendment Expansion
Premises and/or the Existing Premises (the "Second Amendment Improvements"), provided
that, upon prior written notice to Landlord (which may be by email to the Building's property
manager) following the completion of the Second Amendment Improvements, Tenant may apply
any unused portion of the Second Amendment Improvement Allowance as an abatement of Base
Rent otherwise coming due following the Second Amendment Expansion Commencement Date
and continuing through the 2023 calendar year (as designated in such written (or email) notice).
Tenant shall be responsible for removing any demising walls between the Existing Premises and
Second Amendment Expansion Premises, as well as connecting any HVAC/electrical systems
between the Existing Premises and Second Amendment Expansion Premises, and for performing
all work necessary for the same to be in compliance with Applicable Laws and building codes
(including, without limitation, with respect to exiting requirements), as part of the Second
Amendment Improvements, at its sole cost and expense (subject to application of the Second
Amendment [mprovement Allowance),. Except as otherwise provided in this Section 8.2 below,
Tenant shall perform the Second Amendment Improvements at its sole cost and expense and in
accordance with the terms of Articles 8 and 9 of the Original Lease (including, without limitation,
subject to Landlord's prior written consent and pursuant to plans approved by Landlord). Tenant
can contract for and incur expenses for the Second Amendment Improvements at any time afier
the execution of this Second Amendment, but, in no event shall Landlord be obligated to make
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disbursements of or apply Base Rent abatements in connection with the Second Amendment
Improvement Allowance prior to the Second Amendment Expansion Commencement Date.
Landlord shall not be obligated to make disbursements of the Second Amendment Improvement
Allowance pursuant to this Second Amendment for costs that are unrelated to the Second
Amendment Improvements nor for any Second Amendment Improvements in a total amount
which exceeds the Second Amendment Improvement Allowance {less any amounts applied as
Base Rent abatement as provided above). Notwithstanding any provision to the contrary contained
in this Section 8.2, commencing as of the Second Amendment Expansion Commencement Date,
to the extent any portion of the Second Amendment Improvement Allowance is unused (or not
applied as a Base Rent abatement in accordance with this Section 8.2) by Tenant as of December
31, 2023, then the remaining balance thereof shall revert to Landlord, and Tenant shall have no
right to use such amount for any remaining improvements or alterations, nor as a rent credit or a
cash allowance or for any other purpose. Further, in connection with any Second Amendment
Improvements paid for with the Second Amendment Improvement Allowance, Landlord shall be
entitled to a Coordination Fee not to exceed one percent (1%) of the used Second Amendment
Improvement Allowance; provided, however, that Landlord shall not be entitled to any
coordination fee or other type of landlord supervision fee on any portion of the costs of any Second

Amendment Improvements performed by Tenant to the extent in excess of the Second Amendment
Improvement Allowance.

8.2.2 Disbursement of Second Amendment Improvement Allowance.
Subject to the provisions of Section 8.2.1 above, following the completion of the Second
Amendment Improvements, from time to time as requested by Tenant, Landlord shall deliver a
check made payable to Tenant in payment of the applicable portion of the Second Amendment
Improvement Allowance, provided that (i) if applicable, Tenant's architect delivers to Landlord a
certificate, in a form reasonably acceptable to Landlord, certifying that the construction of the
Second Amendment Improvements has been completed; (i1) Tenant delivers to Landlord properly
executed unconditional mechanic’s lien releases as reasonably required by Landlord; (i} Landlord
has determined that no materially substandard work exists which adversely affects the mechanical,
electrical, plumbing, heating, ventilating and air conditioning, life-safety or other systems of the
Building, the curtain wall of the Building, the structure or exterior appearance of the Building, or
any other tenant's use of such other tenant's leased premises in the Building; and (iv) Tenant
delivers to Landlord all invoices, marked by Tenant as having been paid, from all general
contractors, subcontractors, laborers, materiaimen, and suppliers used by Tenant for labor rendered
and materials delivered to the Existing Premises and/or Second Amendment Expansion Premises
in connection with the Second Amendment Improvements.

8.2.3 Tenant's Entry Into the Second Amendment Expansion
Premises Prior to the Second Amendment Expansion Commencement Date. Landlord shall
allow Tenant access to the Second Amendment Expansion Premises as early as June 1, 2022 for
the sole purpose of performing the Second Amendment Improvements in the Second Amendment
Expansion Premises (and not for the commencement of business). Prior to Tenant's entry into the
Premises as permitted by the terms of this Section 8.2.3, Tenant shall submit a schedule to
Landlord, for its approval, which schedule shall detail the timing and purpose of Tenant's entry.
Tenant shall hold Landlord harmless from and indemnify, protect and defend Landlord against any
loss or damage to the Building or Second Amendment Expansion Premises and against injury to
any persons caused by Tenant's actions pursuant to this Section 8.2.3.
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8.2.4 ACM. Pursuant to the provisions of the "ACM Notice" attached
hereto as Exhibit B, a copy of which Tenant acknowledges that it has read, Landlord has notified
Tenant of the presence of asbestos containing material ("ACM") in or about portions of the Second
Amendment Expansion Premises and other portions of the Building. Landlord has established,
and shall maintain during the Second Amendment Expansion Term, an ACM operations and
maintenance program (the "ACM QOperations and Maintenance Program") with respect to the
existence of ACM in the Building. Tenant shall comply with all requirements of the ACM Notice
and Landlord's ACM Operations and Maintenance Program. In addition, during the Second
Amendment Expansion Term, Tenant shall comply with all disclosure, notification (with respect
to its employees, contractors, subtenants and others) and other matters relating to the existence of
ACM in or about the Project or the Second Amendment Expansion Premises imposed on
employers and tenants by applicable federal, state or local laws.

9. Security Deposit. Landlord and Tenant acknowledge that, in accordance with
Article 21 of the Original Lease and Section § of the First Amendment, Tenant has previously
delivered the sum of Eighty-Eight Thousand Five Hundred Fifty-Three and 93/100 Dollars
($88,553.93) to Landiord as security for the faithful performance by Tenant of the terms,
covenants and conditions of the Lease. Concurrently with Tenant's execution of this Second
Amendment, Tenant shall deposit with Landlord an amount equal to Thirty-Three Thousand Fifty-
One and 33/100 Dollars ($33,051.33 } to be held by Landlord as an addition to the Security Deposit
currently held by Landlord as security for the faithful performance by Tenant of the terms,
covenants and conditions of the Lease, as hereby amended. Accordingly, effective as of the date
hereof, notwithstanding any provision to the contrary contained in the Lease, the Security Deposit
to be held by Landlord pursuant to the Lease, as amended hereby, shall equal One Hundred
Twenty-One Thousand Six Hundred Five and 26/100 Dollars ($121,605.26).

10.  Second Amendment Expansion Parking Privileges. Notwithstanding any
provision to the contrary contained in the Lease, commencing on the Second Amendment
Expansion Commencement Date, in addition to the Allotted Passes (as defined in Section 28.1 of
the Original Lease) (i.e., up to 28 unreserved parking passes, of which up to 10 such unreserved
parking passes may be converted to reserved parking passes) and the Expansion Parking Privileges
(as defined in Section 9 of the First Amendment) (i.e., up to 19 unreserved parking passes, of
which up to 4 may be converted to reserved parking passes) allocated to Tenant under the Lease
in connection with Tenant's lease of the Existing Premises, Tenant shall have the right (but not the
obligation) to rent up to a total of sixteen (16) unreserved parking passes (the "Second
Amendment Expansion Parking Privileges"), in connection with Tenant's lease of the Second
Amendment Expansion Premises, of which, five (5) of such unreserved parking passes may be
converted to reserved parking passes pertaining to spaces located in the Garage and/or the Parking
Annex, subject to availability (as determined by Landlord in its sole discretion) and the exact
location of which shall be determined by Landiord in its sole discretion. All of the Second
Amendment Expansion Parking Privileges shall pertain to the Parking Facilities (as defined in
Section 28.1 of the Original Lease). Tenant may increase and/or decrease the number of Second
Amendment Expansion Parking Privileges rented from time to time upon the delivery of not less
than thirty (30) days prior written notice to Landlord; provided, however, with respect to Tenant's
lease of the Second Amendment Expansion Premises, in no event shail Tenant rent more than the
total amount and type of Second Amendment Expansion Parking Privileges specified in this
Section 10. Tenant shall rent all Second Amendment Expansion Parking Privileges on a monthly
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basis throughout the Lease Term, at Landlord's prevailing rates for the location and type of such
Second Amendment Expansion Parking Privileges. Tenant's rights and obligations with respect
to such Second Amendment Expansion Parking Privileges shall otherwise be pursuant to the terms
of Article 28 of the Original Lease.

11.  Option_to Extend. Landlord and Tenant acknowledge that notwithstanding
anything to the contrary set forth in the Lease, the option to extend set forth in Section 2.2 of the
Original Lease shall continue to apply to the Lease, as hereby amended, with respect to the Existing
Premises and the Second Amendment Expansion Premises (and, if applicable, any First Offer
Space leased by Tenant pursuant to Section | of the First Amendment, as amended by Section
12, below for a term expiring coterminously with the Premises on the New Lease Expiration Date
(a "Coterminous First Offer Space")), provided that (i) Tenant shall be required to exercise such
option to extend, if at all, with respect to the entire Premises (i.e., the Existing Premises and the
Second Amendment Expansion Premises and, if applicable, any Coterminous First Offer Space),
(ii) all references to the initial Lease Term in Section 2.2 of the Original Lease shall be deemed to
mean the Lease Term, as hereby amended to expire on the New Lease Expiration Date, and (iii)
the reference to "Fifty-Five and 68/100 Dollars ($55.68)" in Section 2.2.2 of the Original Lease
shall be deleted in its entirety and replaced with "Eighty-Two and 68/100 Dollars ($82.68)".

I2.  Right of First Offer. Landlord and Tenant acknowledge that notwithstanding
anything to the contrary set forth in the Lease, the right of first offer set forth in Section 11 of the
First Amendment shall continue to apply to the Lease, as amended hereby, provided that all

references therein to the Lease Expiration Date shall be deemed to mean the New Lease Expiration
Date.

13. Certified Access Specialist. For purposes of Section 1938(a) of the California
Civil Code, Landlord hereby discloses to Tenant, and Tenant hereby acknowledges, that the
Existing Premises and the Second Amendment Expansion Premises have not undergone inspection
by a Certified Access Specialist (CASp). As required by Section 1938(e) of the California Civil
Code, Landlord hereby states as follows: "A Certified Access Specialist (CASp) can inspect the
subject premises and determine whether the subject premises comply with all of the applicable
construction-related accessibility standards under state law. Although state law does not require a
CASp inspection of the subject premises, the commercial property owner or lessor may not
prohibit the lessee or tenant from obtaining a CASp inspection of the subject premises for the
occupancy or potential occupancy of the lessee or tenant, if requested by the lessee or tenant. The
parties shall mutually agree on the arrangements for the time and manner of the CASp inspection,
the payment of the fee for the CASp inspection, and the cost of making any repairs necessary to
correct violations of construction-related accessibility standards within the premises.” In
furtherance of the foregoing, Landlord and Tenant hereby agree as follows: (a)any CASp
inspection requested by Tenant shall be conducted, at Tenant's sole cost and expense, by a CASp
designated by Landlord; and (b) Tenant, at its sole cost and expense, shall be responsible for
making any improvements, alterations or repairs within the Premises to correct violations of
construction-related accessibility standards; and, if anything done by or for Tenant in its use or
occupancy of the Premises shall require any improvements or repairs to the Project (outside the
Premises) to correct violations of construction-related accessibility standards, then Tenant shall,
at Landlord's option, either (i) perform such improvements, alterations or repairs at Tenant's sole
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cost and expense, or (ii) reimburse Landlord upon demand, as Additional Rent, for the out-of-
pocket cost to Landlord of performing such improvements, alterations, or repairs.

4.  Authority; Tenant Representation. If Tenant is a corporation, trust, partnership
or limited liability company, Tenant hereby represents and warrants that Tenant is a duly formed
and existing entity qualified to do business in California and that Tenant has full right and authority
to execute and deliver this Second Amendment and that each person signing on behalf of Tenant
is authorized to do so. Within ten (10) business days after demand by Landlord, Tenant shall
deliver to Landlord satisfactory evidence of (i) good standing in Tenant's state of formation, (ii)
qualification to do business in California, and (iii} evidence of such authority of each individual
executing this Second Amendment on behalf of Tenant. Tenant hereby represents to Landlord that
neither Tenant nor any of the entities or individuals constituting Tenant, or which may own or
control Tenant or which may be owned or controlled by Tenant (collectively, "Tenant
Individuals"), to Tenant's current actual knowledge, appears on any of the following lists
(collectively, "Government Lists") maintained by the United States government:

14.1. The two (2) lists maintained by the United States Department of Commerce
(Denied Persons and Entities; the Denied Persons list can be found at
https://www.bis.doc.gov/index.php/the-denied-persons-list; the Entity List can be found at
http:/Awww.bis.doc.gov/entities/default.htm);

14.2. The list maintained by the United States Department of Treasury (Specially
Designated  Nationals and  Blocked  Persons, which can be found at
https://www treasury.gov/resource~center/sanctions/SDN-List/Pages/default.aspx);

14.3. The two (2) lists maintained by the United States Department of State
(Terrorist Organizations and Debarred Parties; the State Department List of Terrorists can be found
at https://www.state.gov/i/ct/rls/other/des/123085.htm; the List of Debarred Parties can be found
at
https://www.pmddtc.state. gov/ddtc _public?id=ddtc_kb_article pagedsys_id=7188dac6db3cd30
0441962 1£961914); and

14.4. Any other list of terrorists, terrorist organizations or narcotics traffickers
maintained pursuant to any of the rules and regulations of the Office of Foreign Assets Control,
United States Department of Treasury, or by any other government or agency thereof.

At any time and from time to time during the Lease Term, Tenant shall deliver to Landlord,
within ten (10) days after receipt of a written request therefor, a written certification or such other
evidence reasonably acceptable to Landlord confirming the representation made by Tenant under
this Section 14 is true and correct. Should any Tenant Individuals appear on any Government Lists
at any time, Landlord shall be entitled to terminate the Lease, as amended, by written notice o
Tenant effective as of the date specified in such notice.

5.  Counterparts. This Second Amendment may be executed in counterparts with the
same effect as if both parties hereto had executed the same document. Both counterparts shall be
construed together and shall constitute a single document.
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16.  Signatures. The parties hereto consent and agree that this Second Amendment
may be signed and/or transmitted by e-mail of a .pdf document or using electronic signature
technology (e.g., via DocuSign or similar electronic signature technology), and that such signed
electronic record shall be valid and as effective to bind the party so signing as a paper copy bearing
such party’s handwritten signature. The parties further consent and agree that (1) to the extent a
party signs this Second Amendment using electronic signature technology, by clicking “SIGN”,
such party is signing this Second Amendment electronically, and (2) the electronic signatures
appearing on this Second Amendment shall be treated, for purposes of validity, enforceability and
admissibility, the same as handwritten signatures.

17.  Conflict; No Further Modification. In the event of any conflict between the
Lease and this Second Amendment, the terms and provisions of this Second Amendment shall
prevail. Except as set forth in this Second Amendment, all of the terms and provisions of the Lease
shall apply with respect to the Existing Premises and the Second Amendment Expansion Premises,
and shall remain unmodified and in full force and effect.

[SIGNATURES FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Second Amendment to

be executed as of the day and date first above written.
"LANDLORD":

10100 SANTA MONICA, INC,,
a Flc, bocusigneany:  ~* rporation

[ P D. Pt

ok B6A2DESEB174464...
Paul Rezents

Its: Senior Vice President

By

“TENANT™:

VILLAGE ROADSHOW ENTERTAINMENT GRQUP USA INC

a Delaware g6rporation

By:_ ~ .
Narhe? ] Loui#antor

Its: Chief Operating Officer ?
s
By: / /,r /{ H =

Name: Robert Corzo (___/V
Its: Chief Financial Officer

4880.6203-2670.3
186760 00056/5-12-22/5visy =] 1=

13100 SANTA MONICA
Second Amendment to Office Lense
[Village Roadshow Entertainment Group USA Inc )



DocuSign Envelope ID: 3098BD45-0033-4B61-A2ED-E2DB1EEA31DA

REAFFIRMATION OF GUARANTY

By its execution of this Second Amendment to Office Lease, the undersigned (formerly
known as VREG HOLDINGS (BVI) LIMITED), Guarantor under the above-modified Lease,
hereby consents to the foregoing modifications of the Lease and hereby reaffirms its obligations
pursuant to that certain Guaranty of Lease, dated as of May 14, 2014, by VILLAGE ROADSHOW
ENTERTAINMENT GROUP LIMITED, a British Virgin Island company (the "Original
Guarantor"), as assigned by Original Guarantor to Guarantor pursuant to the Lease Guaranty
Assignment and Assumption dated as of April 14, 2017, with respect to the Lease, as modified
hereby.

"GUARANTOR™:

VILLAGE ROADSHOW
ENTERTAINMENT (BVI) LIMITED,

a BVI business company incorporated with
limited liability under the laws of the British

Virgin  Islands with company number
1530195

By: /%J,—J:;l e —

. Louid
Name: Loui¥ Santor
Its: Chief Operating Officer

By: %’H

Name: Kevin Berg
Its: Corporate Secretary & General Counsel
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EXHIBIT A
10100 SANTA MONICA BOULEVARD

QUTLINE OF SECOND AMENDMENT EXPANSION PREMISES

The floor plan which follows is intended solely to identify the general location of the
Second Amendment Expansion Premises, and should not be used for any other purpose. All areas,
dimensions and locations are approximate, and any physical conditions indicated may not exist as
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EXHIBIT B
10100 SANTA MONICA BOULEVARD
CALIFORNIA ASBESTOS NOTICE

In 1988, California enacted Legisiation (specifically, Chapter 10.4 of the Health and Safety

Code, Section 25915 et seq.) requiring fandlords and tenants of commercial buildings constructed
prior to 1979 to notify certain people, including each other and their respective employees working
within such building, of any knowledge they may have regarding any asbestos-containing
construction materials (*ACM”) in the Building. This notification is being given to provide the
information required under this Legisiation in order to help you avoid any unintentional contact
with ACM, to assure that appropriate precautionary measure are taken before disturbing any ACM,
and to assist you in making appropriate disclosures to your employees and others.

1.

Background Information. Structural steel fireproofing and other building materials
containing asbestos were widely used in construction from the 1950's through the mid-
1970's. This Building was built before 1979 and certain asbestos-containing materials are
located in the Building.

ACM Survey and Operations Plan. We have engaged qualified ACM consultants to
survey the property for ACM and to assist in implementing an ACM management plan that
includes, among other things, periodic reinspection and surveillance, air monitoring,
information and training programs for building engineering and maintenance staff,
cleaning procedures, emergency fiber release procedures, work procedures and other
measures to minimize potential fiber releases. A description of the current Operations and
Management Plans prepared for the Building (the “O&M Plans”) is set forth on Schedule
[ attached hereto, OQur ACM consultant has certified to us that the O&M Plans fully comply
with the disclosure requirements of Health and Safety Code Section 25915.1.

Information Regarding Exposure. We have no reason to believe, based upon the O&M
Plans, that the ACM in the Building is currently in a condition to release asbestos fibers
which would pose a significant health hazard to the Building’s occupants; this should
remain so if such ACM is properly handled and remains undisturbed. You should take into
consideration that our knowledge as to the absence of health risks is based solely upon
general information and the information contained in the O&M Plans, and that we have no
special knowledge concerning potential health risks resulting from exposure to ACM in
the Building. We are therefore required by the above-mentioned legislation to encourage
you to contact the County Departments of Health Services, the Federal or State
Occupational Safety and Health Administration, or other public agencies if you wish to
obtain a better understanding of the potential impacts resulting from exposure to ACM.

Notification Procedures for Construction Activities. Because any tenant alterations or
other work at the property could disturb ACM and possibly release asbestos fibers into the
air, we must require that you obtain our written approval prior to beginning such projects.
This includes not only major alterations, but also such activities as drilling or boring holes,
installing electrical, telecommunications or computer lines, sanding floors or walls,
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removing ceiling tiles or other work which might disturb ACM. In many cases, such
activities will not affect ACM, but you are required to notify the Property Management
Office in advance at the address set forth on Schedule 1, and recetve approval, in each and
every case. The Property Management Office will make available such instructions as may
be required. Any such work shall not be attempted by an individual or contractor who is
not qualified to handle ACM. In the areas specified in Schedule 1, you must avoid touching
or disturbing the ACM in any way. If you observe any activity which has the potential to
disturb ACM, you should report the same to the property manager immediately.

5. Building Safety Rules Pertaining to ACM. In connection with the foregoing., we have
adopted the following policies {which shall be considered rules under tenant leases):

() The owner, and representatives of the owner, including, without fimitation, the
owner's ACM consultant, are entitled upon reasonable prior notice, except in
emergencies (in which event no prior notice is required), to enter into the
premises of any tenant to inspect for ACM, perform air tests and abatement; and

{2)  Any tenant, contractor, or other party must obtain our prior written approval before
performing any alterations on any tenant space, or performing any other work at
the property that might disturb ACM or involve exposure to asbestos fibers as
described above.

6. Further Information. Further information concerning ACM handling procedures in
general can be found in the Building’s Asbestos Surveys, located in the Building office. At
this time, we are unaware of specific handling restrictions or procedures which might be
necessary in any particular situation to avoid exposure to the ACM in the Building. We are
therefore required by the above-mentioned legisiation to encourage you to contact local,

state or federal public heaith agencies if you wish to obtain further information regarding
handling procedures and restrictions,
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SCHEDULE i
IO
NOTICE CONCERNING ASBESTOS

BUILDING: 10100 Santa Monica
PROPERTY MANAGER: Michelle Olenick

ADDRESS OF BUILDING OFFICE: 10100 Santa Monica Boulevard
Suite 180
Los Angeles, CA 90067
Telephone: (310) 552-0705

SPECIFIC LOCATIONS WHERE ACM MAY BE PRESENT IN ANY QUANTITY

I, Sprayed-on fireproofing on the structural steel and overspray on the ceiling above the
suspended ceilings.

2. Floor tiles and associated mastic.
3, Drywall joint compound.
4, Thermal systems insulation,

ASBESTOS SURVEYS, AIR MONITORING RESULTS, AND THE BUILDING'S
ASBESTOS MANAGEMENT PLAN ARE AVAILABLE THROUGH THE PROPERTY
MANAGER DURING NORMAL BUSIMESS HOURS, MONDAY THROUGH FRIDAY
EXCEPT LEGAL HOLIDAYS.

SCHEDULE 1
TC
NOTICE
CONCERNING

10100 SANTA MONICA
4880-6203-26T03 ASBESTOS Second Amendment to Office Lease
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