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OFFICE LEASE SUMMARY '

- 233 South Beaudry Avenue Los Angeles CA 90012
3 Total of approx1mate1y 132 459 rentable square feet

{(Floors 11, 12 and Penthouse), whlch represents 100% of the current ofﬁce
- area of the Bu11d1ng : .

Golden Hllls Proper‘nes LLC a Cahfornla 11m1ted 11ab111ty

. eompany

- Clty of Los Angeles aetlng by a.nd through 1ts Department of

Water and Power.:

Iease term may commence on different days with respect to certain’ .
~ floors, in accordance with Section 5.1; lease term for all floors shall
- expire concurrently on same date, in accordance with Section 5.1

subject to any termination rlghts expressly pr0v1ded for herein.

$2 46 per rentable square foot per. menth Wlth annual 3.00%

escalation beginning on the first anniversary of the Lease
Commencement Date as described in Section 7.1.

Applicable only upon delay by Landlord to deliver.the entire
Premises or the last floor(s) if delivered in phases, as the case may
be, to Tenant, due to the negligence or willful misconduct of
Landlord, or Landlord’s contractors, subcontractors, or consultants,
beginning on the first (Ist} day of the tenth (10th) month after

- Tenant delivers a fully approved and executed Lease to Landlord,

as further discussed in Section 5.1.

Tenant’s Percentage Share of increase in Operating Costs relative
to Operating Costs of the Base Year (as defined in Section 6.2.3.2).
Operating Costs will not include water, electricity, janitorial or

security services for the Premises, which will be billed to and pald

DUE UPON
EXECUTION:

"TTALLOWANCE: Lan

for'by Tenant.

Tenant shall pay Landlord one lump sum’ payment which will
include the 1% month’s rent payment ($325,849.14) and a Security
Deposit in an amount equal to the 120" month’s rent payment
(8425,159.22), which totals to $751,008.36.

Landlord shall pay the first $70.00 per net rentable square foot for
tenant improvement costs, which equates to $9,272,130. Tenant

will pay no more than actual cost of Tenant Improvements from
$70.01 to $140.00 per net rentable square foot, which equates to a




PARKING:

TENANT

IMPROVEMENTS:
' -« Improvements.: All additional - alterations “and - improvements

maximum of $9,272, 130 Landlord and Tenant will share equally
all tenant improvement costs from $140.01 to 160.00 per net
rentable square foot, which equates to a maximum of $2,649,180.
Landlord shall pay all tenant improvement costs in excess of
$160.00 per net rentable square foot. Under no circumstance will
Tenant pay in excess of the actual cost of the Tenant
Improvements. The Tenant Improvements: will bé completed by
Landlord in accordance with the Work Letter deseribed in Exhibit
B attached hereto and 1ncorporated by reference hereln

Tena.nt will lease 623 pa,rkmg spaces on ﬂoors one through four of
the parking facility of the Building, at the base rate of $200 per

‘space, per -month (which rate -shall - mcrease by 3% annually,

compounded) (as described in Article 14)."

Tenant may rrequ_eét‘ Certain inodiﬁca‘t'ions to ‘the finished Tenant

- requested will be completed by ‘Tandlord, billed to Tenant and

reimbursed by Tenant to Landlord w1th1n s1xty (60) days as
descrlbed in Artlcie 12 o
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OFFICE LEASE : '
. BETWEEN GOLDEN HILLS PROPERTIES LLC AND N or
DEPARTMENT OF WATER AND POWER OF THE CITY OF LOS ANGELES

 ARTICLE 1. BASIC PROVISIONS

1.1 Date and Parties. This Office Lease (“Lease”) is dated, for reference purposes only, as
of , 2019, and is entered into by and between Golden Hills Properties, LLC, a California
limited 11ab111ty company, as landlord hereunder (“Landlord™), and CITY OF LOS ANGELES acting
by and through its Department of Water and Power, as tenant hereunder (“Tenant”) upon the

 provisions and conditions contained in this Lease. Landlord is located at 9538 Brighton Way, Suite 300
/302, Beverly Hills, CA, 90210. Tenant is a proprietary department of the City of Los Angeles, a
mumelpal corporation, with principal ofﬁces at 111 North Hope Street Los Angeles CA 90012

1.2 Execution Date. The term “Execution Date” shall mean the date that both Landlord andl

. Tenant execute this Lease. This Lease shall take effect upon the Execunon Date
ARTICLE 2 NOTICES

2.1 Notlces All notices and demands Wthh may ‘or- are to be requu‘ed or perm1tted 1o be
given by either party to the other hereunder shall be in writing. All notices’ and demands ‘shall be
personally delivered (including by means of professmnal messeriger serv1ce) ‘sent by United States

- registered or certified mail, postage prepaid, retutn receipt requested, or transmitted by teleeopler (e.g,

facsimile), followed by hard copy sent by United States regular mail, in which case the receiving party

shall immediately confirm receipt of such telecopied notice. All noticés are effective upon rece1pt For

the purposes of such notices, the addresses for the pa:mes are set forth in Section 2. 2 below. ' Either
party may, by written notice to the other from time to tlme de31gnate another person or place for the
purpose of recelvmg notlce - :

22 Notices - Where Sent. All notices gwen under thlS Lease that are maﬂed or telecopted shall be )

addressed to the respective parties as follows

Pl




If to Landlord' - _ |\ Witha copy to:

Golden Hills Propertles LIC N Gregory P. Powers, Esq

9538 Brighton Way Jackson Tidus .

Suite 300 / 302 2030 Main Stroet, 12 Floor
Beverly Hills, CA, 90210 . | Irvine, CA 92614 .

Attn: Cyrous Davoodian o . Facsrmﬂe (949) 752 0597
Facs1m1le (310) 550- 7082 " 1

If to Tenant S ‘Wzth a copy to

Los Angeles Department of Water and '+ Ofﬁce of the Crty Attorney
Power - > ‘Los Angeles Department of Water and
221 N. Flgueroa St., Sulte 1600 -] Power -

Los Angeles, CA 90012 " | 221 N, Figueroa Street Sulte 1000
ATTN: Real Estate Services 7| Los Angeles, CA 90012
Fagsimile: (213) 367-0746 : | ATTN: General Counsel

R IR Y 'Facsrrmle (213) 367 4588

ARTICLE 3 USE

I ¥ 1 Use “Tenant ot its perm1tted asmgnees or sublessees may’ use the Prermses only for
general ofﬁce purposes thai are consistent with the character of the Building and the uses. perrmtted by
Landlord of ‘othetr abcve~ground ﬂoor ‘office ‘tenants of the Burldmg Landlord shall not preclude

restrict, or limit Tenant’s ablllty to utilize the Premises for any . general ofﬁce use. Tenant shall not use

* or occupy the Prémisés ‘in violation of any State, Federal, or local laws, ordrnances, rules and,‘_.

regulatrons or governmental directives (mdrvrdually “Law ” and collectlvely, “Laws”) and shall.
discontintie any use of the Premlses which is declared by any govemmental authorrty tobea v1olatron t
of any Law or Laws. For purposes of this Lease “Law” and’ “Laws” shall also include all federal state
county, ot governrnent agency laws, statutes, crdmances ‘standards, rules requlrements or orders now -
in force of 'hereafter cnacted, promulgated or “issued, mcludmg, wrthcut limitation, government
measures regulatlng or enforcmg public access, occupat1ona1 health, or safety standards for employers ‘
employees landlords, or tenants. Tenant, at its sole cost and expense shall comply with' any directive.
of any govemmental authority which shall unpose any duty upon Tenant or Landlord with respect to -
the Premises or the use or occupat1or1 thereof which arises due to the nataré of Tenant’s use or
occupancy of the Premises. Tenanit shall not comrmt suffer or cause 1o be cornm1tted any waste,
nuisance or other similar act at the Bulldmg, or any act which may increase the cost of pubhc habrhty_

.o propetty-insurance-which. Landlord. elects-to carry-in, connectiofi’ with' the ownerslnp;managemente—v e

maintenance and operation of the Building, or which is othetwise in’ contravention of insurance
underwrltlng regulatrons guldehnes and pract1ces

ARTICLE 4 PREMISES

4, 1 Premlses Landlord hereby leases to Tenant, and Tenant leases frorn Landlord certain
office space within the Pacific Stock Exchange building (“Bulldlng”) located on ‘the land (“Land”)'_

" ~depicted i Exhibit AT Which 1§ ‘Attached Heteto and lncorporated by réference hereln which Burldmg

has the mailing*address of 233 South ‘Beaudry Avenue, Los Angeles, California. Such office space.
within the Building comprises a total of appfoximately 132,459 rentable square feet and described ‘as

2




the entire Floors 11, 12 and the Penthouse, as indicated on. n the Floot Plan attached to this Lease as
Exhibit A-2 and incorporated herein by this reference (collectively, “Premises”), together with the right
to use in common with others the Building’s common areas, parking areas, lobbies, stairwells,
elevators, and rest rooms, pursuant to the prov1srons and conditions of this Lease. Tenant shall not have
any rights to the roof of the Building. '

While the approximate square footage of the Premises has been used i 1n thrs Lease the actual
rentable square footage shall be determined during space planning using BOMA " standards
(ANSI/BOMA 265.1- 1996) and the actual rentable square footage and all cotresponding Rents (as

defined in Section 6.1) including Base Rent set forth in Section 6.2 shall be adjusted accordmgly should

the actual size of the Premises be determmed to be d1fferent

4.2  Building 0wnersh1p Landlord warrants that Landlord 18 the owner of the Bu1ld1ng and
is legally authorized to lease the Prernlses descrlbed in Section 4.1. DRE LI

ARTICLE 5, TERM

5.1  Term. This Leaseshall have an rnrtial_-.terrn of ten (10) years (“Term”) The é;E;cpira_tion

Date” shall mean the -daté immediately preceding the tenth (10) year -anniversary of the Tease

Commencement Date (defined below), unless. extended or earlier terminated pursuant to this Lease. The
parties understand that all floors of the Prefisés may not have the same commencement date, however,
this Lease and Tenant’s right to possession of any floor which constitates the Premises, shall each and
all’ ternnnate on the Exprratron Date. . The “Term” and all apphcable prov151ons of tlllS Lea_se shall
commence _for each ﬂoor of the Prermses on its respecttve commencement date ‘each a “Floor
Commencement Date” ‘and together upon the dellvery of the last. floor . to, Tenant the “Lease
Commencement Date.” As each Floor Commencement Date is dependent on - the Substant1a1
Cornpletron (as defmed below) of construction of the Tenant Improvements (heremafter deﬁned) the
Landlord " will prov1de Tenant with at least thirty (30) days advance notice of the Substantial
Complet1on of each ﬂoor subj cet only to minor punch list items, and the related Floor Commencement
~Date as to each floor so delivered. If the’ construction of Tenant. lmprovements is completed in phases

 per floor, the Landlord will provrde ani-estimated schedule of completion of the construction for each
- floor to the Tenant. Tenant will have .the ‘option. of acceptmg each floor of the Pren:nses upon

Substantial Completton of that floor or’ al a single time upon Substantial Complenon of the entire

Premiscs. If the acoeptarice is in phases per, Afloor, the Tenant will only accept space on a full floor
ef.foregomg or anything to the contrary set forth in this Lease, Landlord shall
use cornmercrally reasonable efforts o deliver the last floor to Tenant as soon as possrble in accordance_

basis. NotWIthstandln

with  thé. construction schedule (“Constructlon Schedule”) attached hereto as Exhlbrt C  and
mcorporated by reference herein, which such Construction Schedule shall commence upon Landlord’

rece pt of a fully approved and executed Lease from Tenant

Landlord and Tenant acknowledge that it is Landlord’s goal to deliver the entire Premises or the
last floor if delivered in phases, as the case may. be, to Tenant within six (6) months of Landlord’s
receipt of a fully approved and executed Tease from Tenant. However, in the event Landlord fails to
deliver the Premises or the last floor, as the case may be, to Tenant within nine (9) months of
Landlord’s recerpt of the fully approved and executed Lease from Tenant and such delay 1s due to the

consultants), Tenant shall be entrtled to rent abatement after the Floor Commencement Date or the_

Lease. Commencement Date, as applicable, in the amount of ﬁfty percent (50%) of the Rents for the

3




: """month

undelivered Premises or the last floor, as the case may be, for each day (“Rent Abatement”) after nine
(9) months have elapsed since the fully approved and executed Lease was delivered to Landlord and
Landlord fails to. deliver -the Premises or. the last floor(s), as the case may be, to ‘Tenant (“Rent
Abatement -Period”). - For purposes ‘of calculatmg the Rent Abatement ‘amount, the Rent’ Abatement
Period shall begin on the first day of the-tenth (10" month after Tenant delivers a fully approved and
executed Lease to Landlord and Landlord fails to deliver:the Premises or the last floor; as the case may
be,,to Tenant due to the negligence or willful misconduct .of Landlord (including Landlord’s

contractors, subcontractors -and constltants), and-the Rent Abatement Period: will continue and Rent
Abatement w1ll continue to accrue on a daily basis until Landlord delivers the Premises or the last floor,
as the case may be, to Tenant. Tenant shall be entitled to apply the accrued Rent Abaternent amount
toward Rents payable under Atrticle 6° of this Lease after the Floor Commencernent Date or the Lease
Commencement Date, as applicable: In the event Landlord fails to deliver the Premises or the last
floor, as the case may be, to Tenant within fourteen (14) months of Landlord’s receipt of a fully
approved .and executed Lease from Tenant;‘and: such delay is the result of the negligence or willful
misconduct of Landlord (including andlord?s contractors, stibcontracior and consultants), Tenant shall

" have the right, but not the obligation, to terminate this Lease upon written notice to Landlord in

accordance with” Section 2.2 herein. If Tenant terniiniates this Tease in accordance W1th this ‘Section
5., all‘tenant improvement costs paid by Ténant’ pursuant 10 this Lease and the Work' Letter which is

attached hereto as Exhiibit B shall be reimbursed by Tandlord 1o Tenant w1th1n sixty (60) days, along_ -

with interest at the Interest Rate dttributable to said tenant improvement costs, from the date each- tenant
1mprovement costs payinent ‘was made ‘unitil ‘the date. 'said tépant’ nnprovement costs payments are
re1mbursed by Landiord to Tenant. Tenant shall have no right’ o terminate this Liease due to any'
delay(s) ‘unless “caused by - Landlord>s (mcludmg Laridlord’s contractors, subcontractors and

consultants) neghgence or willful misconduct. - “Delays fot any “other redson, mcludmg but not limited

to delays caused by Teénant Delay-(as defined below) delays caused by the City, or any person entity,
agency, and/or govemmental body(ies), or any Force Maijeure event (as ‘defined ‘below), shall not give”
Tenant the right to receive Rent Abatement of termmate ‘Ehls Lease The Lease Commencement Date 5
shall be the last Floor Commencement Date SR SR TR

Substannal Completion shall mean the date When the followmg cond1t1ons have been sat1sﬁed ;
(i) the construction of the:Tenant Improvements has been completed in accordance ‘with the Approved
Plans (as defined in Section 8.4)-and Construction Drawings (as defined in Section 8.4) (subject to
minor punch-list items), as described in Article 8, (11) all furniture, equipment, business and trade
fixtires (“FF&E”) have ‘been acquired and installed in accordance Wwith a’detailed plan (“Furmture
Plan”) prepared by: Landlord -and approved by Tenant (sub]ect {o ‘minor punch list items that do’ not
materially impact- Tenant’s occupancy), and (i) Landlord i isin rece1pt of an uncond1t1ona1 ﬁnal sign-
off by the local fire authority representing that the Premises or any full floor thereof is of are “ready-

~for-occupancy””.-For purposes-of-this-Lease, “Tenant-Delay”shall-mean delays in-the construetion- of - -

the - Tenant "Imiprovemients caused by Tenant™ or Tenant’s agents employees contractors or.
subcontractors, of delays as the result of change orders requested by Tenant in the Approved Plan

Construction Drawmgs ‘or other’ plans or drawings prevmusly approved by Tenant (collectwely, '
“Tenant Delay”). In the event that any Floor Commencement Date or the Ledse Commencement Date.
falls on a day other than the'first day of the 'month, then Tenant shall pay Base Rent on a pro rata basis
for such floor and partial ‘month and ‘then the official’ Lease Commencemeént Date or “Floor
Commencement Date, as the ‘case may be shall be deemed to be the first (lst) day of .the' 'ollomag;_,',: _




- 5.1.1: Tenant’s Option to Extend. ‘Provided Tenant is not then in default, Tenant
shall have one (1) optron (the “Option™) to extend the Term of this Lease for an additional five (8) year
perrod (the “Option Term™), commencing on the first day following the Explratlon Date. Tenant’s
exercise of the Option, if at all, shall be by written notice as provided-in Section:2.2 hereof to Landlord
of such election to exercise the Option ho later than six (6) months prior to the Expiration Date. The
Option is personal to Tenant and shall not be assignable or transferable without Landlord’s prior written
consent, which corisent shall not be, unreasonably. withheld, delayed or conditioned, ‘and ‘shall be upon
the.same terms, covenants, conditions and provisions as are in ¢ffect as of the Expiration Date, except
that Base Rent for the first year of the Option Term shall increase by the amount of three percent (3%)
over the Base Rent paid by Tenant during the last.month of the initial Termand shall further increase
on each yearly, anniversary date during the Option Term by the amotint of three percetit (3%) over ‘the
Base Rent pald durrng the last month of'the prror year of the Optron Term as descrrbed in Sectron 7. 1

P 5 1 2 Landlord’ nght of Early Termmatlon Landlord does not have any early
termmat1on r1ghts except as-otherwise expressly set forth herem g . :

_ 5 2 Holdover lf Tenant remams in possessmn of any portlon of the Premrses beyond the
,explratlon or earher term1nat10n of the Term or the. Option Term, as applicable, with or without the

express o, 1mp11ed consent of Landlord such tenancy shall be on a month-to-month basis only, and not:

a renewal hereof or an. extensmn for any. further term, and in such case, Tenant shall pay to: Landlord a
Landlord w1th respect to the last mon,th ' f the Term and other monetary sums due hereurlder in the
amount and at the time speci 1is Lease, “and such month to month tenancy -shall -be subject to
every other provrslon covenant. and agreement contamed herein, Acceptance by: Landlord. of rent after
such explratton or eatlier termination shall not constitute Landlord’s consent to the holdover heteunder
or. result ina. renewal of this Lease. The foregomg provisions are in addifion to and do not affect right

of re—entry or any rights of Landlord hereunder or as otherwise prov1ded by law, and in'no way. shall -
affect any right which Landlord may otherwise have to recover -damages from Tenant for. loss: .Of

liability incurred by Landlord resultlng from such failure by Tenant to surrender the Premises or any

portion thereof. Nothing contained :in. this section shall be :construed as consent by Landlord to any
holding :over by . Tenant, and . Landlord expressly reserves-the. right ito require Tenarit to: surrender

_ possessron of the Premises (or any. portron thereof) to Landlord as prov1ded in this Lease

5 3 | Surrender of Premxses The voluntary or other surrender of thrs Lease by Tenant to

Landlord orF a mutual termination hereof shall not work a merger, and shall at the option of Landlord,
perate as.an a551gnment to it-of any or all subleases or sub-tenanc1es affectmg the Prennses except as

to any sublease to or sub-tenancy of an, afﬁhate of Tenant

C

5 3. 1 Upon the exprratron of the Term of thrs Lease (or upon exprra'uon of the Optronm

Term, as:'the case may be), Tenant shall qu1t and surrender possession of the Premises to Landlord in.

- good | order’ and condition, reasonable wear and tear and repairs. which are Landlord’s obligation -

excepted, and shall without expense to Landlord, remove or cause to be removed from the Premises all

debris and rubb1sh all FF&E that are capable of belng removed without damage to the Premises, frec--

standmg cabinet work that is not afﬁxed to the Premises, moyeable part1tron1ng and other articles of
personal property (other than telephone and data cabhng), owned by Tenant ox 1nstalled or placed by

~-Tenant at its own-expense-in-the Premises, and all similar articles of any othier persons clainiing under |

Tenant (unless Landlord exercises its option to have any subleases or sub-tenancies assigned to it), and

o




Tenant shall repair all damage to the Premises resulting from the removal of such items from the
Premises. '

5.3.2 Whenever Landlord shall re-enter the Premises as provided in Section 5.3 heteof,
or as otherwise provided in this Lease, any personal property of Tenant not removed by Tenant upon
the expiration of the Term of this Lease shall be considered abandoned property (other'than telephone
and data cabling) (“Abandoned Property”). Landlord may take any one or more of the following actions -
with respect to Abandoned Property: (i) remové any or all of the. Abandoned Property from the
Premises, (ii)-dispose of any or all of thé Abandoned Property in any manner, (iii) store aty ot all of the
Abandoned Property in any location at the expense and risk of Tenant and/or (iv) ‘sell any or all of the
‘Abandorned Property at public or private sale, in such’ manner and at such times and plaees as Landlotd,
in its reasonable discretion, may deem proper, without notice to or demand upon ‘Tenant. If Landlord
sells the Abandoned Property, Landlord shall apply the- proceeds of such sale as follows: ﬁrst o the
cost and expense of such' sale, 1nclud1ng reasonable attorneys’ fees and costs for sérvices rendered
second, to the payment of the cost of or charges for storing any such property, ‘third, to the payrnent of
any other sums of money which may theh or thereafter be due to Landlord from Tenant under any of
the tenns of this Lease and fourth the balance 1f any, to Tenant R

L 5 3 3 All ﬁxtures Tenant Improvements Alterat1ons (as deﬁned in- Artrcle 12) '
adchtrons improvements and/or appurteniances attached to or built into the Prermises prior to or during
the Term, other than personal property removable by Tenant as set forth above, whéther by Landlord or
Tenant and whether at the expense of Landlord or Ténant, or of both, shall bé and remain ‘part of the
Premises and. shall not be removed by Tenant at the énd of the Term unless ‘otherwise expressly
provrded for-in this Lease or unless such removal'is required by Landlord (provided Landlord shall not
require: Tenant to reihove any" Tenant Improvements Altérations; “additions, improvéments and/or
appurtenances attached to-or built into the Premises approved by Landlord). Such fixtires, Tenant.
Improvements, Alterations, additions, improvements and/or appurtenances shall includé¢ but not be
limited to: all floor coverings, drapes, blinds, paneling, molding, doors, vaults (including vault doors),
plumbing systems, security systems, electrical systems, lighting systems, silencing equipment, all
fixtures and outlets for the systems mentioned above and for all telephone, tadio, internet, telegraph and
telev1510n purposes and any specral ﬂoorrng or ce111ng 1nstallat10ns N

G ARTICLE 6 RENT , | _ |

- »6.1 7 Rent Obhgatlons Tenant shall pay Landlord all of those “Rents” (collectrvely deﬁned_ﬁ :
to-include Initial Rent ‘(as defined below), Base Rent, Variable' Rent and Addrnonal Rent ‘sct forth
below) in advance on the ﬁrst day of each calendar month commencmg on the respectrve Floor

wrthout any abaternent deductlon or setoff except as specrﬁcally perrmtted by thls Lease ‘Inthe event' o

_ the Floor Commencement Date or the Lease Commencethent Date; as apphcable or ‘the ‘date of
expiration of this Lease occurs other than on the first day or last day of a calendar month, the Rent for-
such month shall be prorated. Tenant shall pay Rents in lawful money of the United States, to Landlord
at the address to which notices to Landlord are given putsuant to Sectlon 2.2, or at such other place as
Landlord may from time to time designate in writing. All payments of Rents shall be pa1d by check
drawn on a bank that isa member of the Calrforrna Bankers Cleanng House Assoc1at1on ' ’




. 6.2 Rents.

6.2.1 First Month’s Rent. Tenant shall pay Landlord the first month’s rent for the,

Premises in the amount of $325, 849 14 (“In1t1al Rent”) on the Execut1on Date
| 622 BaseRent. -~ | IRO

o 6. 2 2 1. Base Rent Obllgatmn. ._Wlth respect o each Floor of the Premlses
commencmg upon its, respectlve Floor Commencement Date and throughout the Term should Tenant
elect to take the Premises in. stages as floors are completed Tenant shall pay to Landlord, in addition to

-any - other Rents, as monthly. hase rent. (“Base Rent”) the followmg amounts:- Upon the Floor

h Dunng the initial Term Tenant shall be obhgated to pay ﬁfty percent (50%) of any 1ncreases in real

Commencement Date of the eleventh (ll ) Floor, the amount of $150,854.58 per month; upon the
Floor Commencement, Date of the twelfth Floor (thh) the amount of $116,239.92 per.month; and upon
the Floor Commeneement Date of the Penthouse Floor (“Penthouse”) the amount of $58,754.64 per
month; payable in advance on or, before the first day of each calendar month thereafter, and subject to
annual adjustment set forth below in Arnele 7 without prior notice or.demand. Should: Landlord deliver
the Premises to Tenant at one time, or. should Tenant elect to take possession of all floors which
comprise the Premises at the Substantial Completion of the entire Premises, Tenant shall pay to
Landlord monthly Base Rent for the Premises in the amoimnt of $325,849.14 (fotal of 132,459 rentable
square feet for all three floors constituting the Premises multiplied by $2.46: per:‘month per retitable
square. foot) per.: month subject to -annual adjustment set forth-below in Article 7 from-4nd after the

Lease, Commencement Date. If the Floor Commencement Date or the Lease: Commencement Date,as .

apphcable for the Premises oceurs on a day other than the first day of a calendar motith; the monthly
Base Rent for such fractional ‘month shall be appropnately prorated by multiplying the: rnonthly ‘Base
Rent by a fraetmn the nimerator of which is the number of days of the partial month meluded in the-
Term and the denommator of which is the total number of days in the full calendar month L

6 2 2 2 Abatement of Base Rent None ,. -
6 2 3 Varlable Rent |

-6.2.3. 1 Varlable Rent Obllgatmn n addmon to any other Rents and as
provided more particularly below, Tenant shall pay Landlord periodic payments (“Varlable Rent™)
representing Tenant’s Percentage Share of all Operating Costs incurred by the Landlord in connection
with its ownership, maintenance, and operation -of the office area of the Building, which shall not
mclude the parkmg facilities of the Project, in eXCEess of such Opérating Costs incurred durmg the Base
Year, in each case eomputed on a periodic bas1s as sct forth below. Variable Rent shall be -duc and

-payable as deserlbed in Subsection 6.2.3.3, unnl this Lease fully expires or terminates. During each

more . spee1ﬁcally below Not 1ncluded in the Variable Rent are the costs of water; eleetncal secunty
and }amtonal serv10es for the Prem1ses wh10h w1ll be billed to and pald for by Tenant duectly

property taxes due to any reason whatsoever, mcludmg but not limited to redssessment of the Building

resulting from the sale, reﬁnancmg, or, d1spos1t1on of the Buﬂdmg or any interest therein, or any change
_in ownership during the initial Temm, or.in. any. change in_property.tax laws.or the Laws.. Thereafter,

should Tenant timely and properly exercise its Option, Tenant shall be obligated to pay Tenant’s
Percentage Share of any increases in real property taxes due to any reassessment of the Building
resulting from the sale, refinancing, or disposition of the Building or any interest therein, or any change
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1nownership In addition, Tenant shall be obligated to pay any incremental future tax increases
imposed as a result of any future city, county, state, or federal laws applying to the taxauon of real
property, which increases the annual amount payable under ex1st1ng law

6 2 3 2 - Deﬁmtlons Assocnated with Varlable Rent

. “Base Year” Shall mean the ﬁrst twelve (12) months after full occupancy of
the Premlses : : . B _

“Pro;ect” shall mean. Land, Bu11d1ng, and all other 1rnpr0vements and
structires 10cated on or below the Land, with the exception of parking faclhtles reserved
for other ent1t1es Whlch frorn tlme to trme may change o

" “Tenant’s Percentage Share” shall mean a percentage derived from a
fractlon the numerator of which shall be the number of rentable square feet of office
spacé in al] of the Premlses leased pursuant to ﬂfllS Lease and the denomlnator of which
shall be the number of total rentable square feet of office space in the Bulldmg Tenant’
Percentage Share upon the Tease Comrnencement Date will be one’ hundred percent

~ (100%) if the teriant aecepts all floors as descrrbed in th1s Lease. In the event cither the -
‘Premises and/or the Building is expanded or reduced based on this Lease or other mutual
“written agreement of Landlord and Tenant, such fraction shall bé approprlately adjusted
for as long as such’ expansmn or reduction stays in effect. For example {without l1m1t1ng
the generahty of the foregoing), for each area added or reduced from the Premises
pursuant to either Landlord’s or Tenant’s. actions, the numerator in the fracuon mentioned
above shall be 1ncreased of reduced by the rentable squa_re feet

“Operatmg Costs” shall mean the sum of the ) Property-Related Taxes, (11)
Operatmg Expenses, and (iii) Instirance Expenses (as those terms are defined below). If
‘one hundred petcent (100%) of the rentable office area of the Bulldlng is not occupied
during the appropriate calendar § year ‘period, 1ncIud1ng the Base Year, ther the Operating
Costs shall be deemed to be equal to the Operating Costs Which would have been
incurred for the entirety of such calendar year if one hundred percent (100%) of the
réntable area of the Building were occupled durlng the entrrety of such calendar yéar (but
in any year in whrch the Buﬂdmg was not one hundred percent (100%) occupied during
the ‘entire calendar year the Tenant shall not be requrred to pay during such year an
amount higher than it’ would have been requlred to pay had the Building been one
hundred percent (100%) occupled during such ‘year) and the Burldmg had been fully
assessed (for the _purpose “of computing Property—Related Taxes and utilizing the

""methodology of the Los Angeles County Tax Collector) for the entlrety of such calendar
year. Notwithstanding thé foregoing or anythmg to the contrary set forth in this Lease,
Operating Costs shall not include (i) those expenses incurred by Tandlord in the operation
and maintenance of the parking facilities of the Project, or (ii) water, electricity, Janitorial
or secunty servxces for the Premrses b111ed to and pa1d for by Tenant dn:ectly

B “Property -Related Taxes” shall mean payments and related expenses

_ incurred..by .Landlord . wrth respect 1o the -iaxes..on- the.-Project,- mcludmg, -without. - - ..

limitation, the’ following: (1) any forrn of assessment busrness or license fee or tax,

commercial rental tax, levy, charge, excise, tax or similar nnpos1t1on or substitution for

any of the foregoing (hereinafter, collectrvely, “Tax), imposed by any authonty having
8




the direct power to Tax, including any city, county, state or federal government, ot any
school, agricultural, lighting, drainage or other improvement or special ‘assessment

district thereof, or any other special assessment, except as otherwise provided below, as

against any legal or equitable interest of Landlord in the Project; (2) any Property-Related
Tax on the rental incomie received by Landlord in connection with the business of renting
space in the Project, levied or assessed at any time against Landlord; (3) any actual costs
incwrred in connection with any reasonable proceedlngs to contest or determine Property-
Related Taxes, mcludrng all reasonable costs of any kind paid or incurred by Landlord as
Landlord deems necessary, to employ attorneys, accountants, appraisers. and consulitants
for the purpose of mamtarmng the assessed value of the Project at the lowest possible
- level; and (4) any Tax or agsessment 1rnposed to ﬁnance rapid transit systems or the
subject of any other special assessmeit, but only to the extent that such Tax or
assessment in any year to the extent it farrly covers a greater period of time, is fairly
allocated and spread over all of the years. 1nvolved Property-Related Taxes shall not
mclude income, franchise, transfer 1nher1tance estate, generatron—skrppmg, grft capltal
stock or documentary transfer ot similar or successor taxes unless, due to a change in the
method of tax" on, any ‘of such taxes are levied or assessed against Landlord in lieu, of in
whole of in patt, or as an addition to, any other Tax Wl’llch would otherwise constitute a
Property -Related Tax. Notmthstandmg the foregomg or anythmg to the contrary set forth
in this Lease, Property—Related Taxes shall not 1nclude those payments and related
expenses 1ncurred by Landlord w1th respect to the taxes on the parkrng facﬂlnes of the
‘ Prolect : : - ST

' “Operatmg Expenses,” durlng the Base Year and each year thereafter shall
mean the total of those expensés ificurred by Landlord in the operation, maintenance and
security of the Project (however, Operatmg Expenses shall not include those expenses
incurred by Landlord in the operation and maintenance of the parkmg facilities of the

PrOJect), in accordance wrth generally accepted accounting - prmcrples cons1stently '

applied, 1nclud1ng, Wlthout hrmtatlon, except as otherwrse spec1ﬁcally set forth to the
contrary in this Lease the followmg o

1 All utrhty costs not otherwrse charged dlrectly to Tenant or a.ny other
‘Tenant of the Pro;ect 1nclud1ng, without limitation, the cost of air
'condltromng, water, electrrcrty, steam, heatrng, mechanical, ventllatron

‘ _'escalator and elevator. systems, _the cost of supphes and equlpment and

- marntenance and servrce contracts in connectron therewrth and any sales

t_r, ,,,ﬁcause the. Prennses to be.. separately metered An whrch case. Tenant—shall--~~ e

o cause such’ separately metered services to be placed in Tenant’s name and
- Tenant shall pay for such serv1ces d1rectly, L "

2. ""All wages and salaries of employees 1ndependent contractors or. agents of
the Landlord engaged in the operation, maintenance and security of the
N Pro;ect employer s social security taxes, payroll taxes, unemployment
 tdxes Or inSurance premiiums, 1nclud1ng Workers’ Compensatron pension
= hetefity) and any” “othér fax
salarles, the cost of d1sab111ty beneﬁts or any other frrnge beneﬁts for such

- employees ' ' ‘

oS Which may “be levied on such wages and




.. All expenses for janitorial -services, trash, pest control, waste disposal,
- garbage, snow.and ice removal; governmental services such as police and
fire -protection; servicing, replacing, equipping and maintenance of all
- security -and fire -alarms, fire pumps, - sprinkler systems and fire
extinguishers and hose cabinets; guard services; painting; window
oleamng and landscaping and ' gardening, mcIudmg any sales, use and
excise taxes on such services. The janitorial services for the Premises shall
not be included as an Operating Expense of the Building in the event it is
paid for by Tenant dlreotly,

. All normal non- capltal (except as perm1tted in Item 9 below) repairs to,
- normal non-capital -(except as permitted.in Item 9 below ) replacement of,
~and normal. not-capitdl (except as permitted in Item 9 below) physical

-+ maintenance -of -the -Project; -including, without: limitation, mechanical

equipment and - appurtenances' thereto, ‘and ithe cost of all supplies,
uniforms, equipment, tools, materials, and any other expenditures
- necessary to the operation and maintenance of the PI‘O] ect, 1nclud1ng sales,
- use, and excise taxes on such goods and serv1ees, -

s, "‘Any heense permIt and 1nspect10n fees requ1red m connectmn with the
_ .‘operatton of the PIo_]ect " =

._- Any audltor s fees for pubhc aeeountmg normally provided for the - - |

. operatlon and mamtena.nee of the Project;

. 'Any legal fees costs and d1sbursements as would normally be 1ncurred in
“connection w1th the operatlon mamtenance and repair of the Project
_ '(other than in connection with Property-Related Taxes proceedings), and
“which do not redound primarily to the benefit of ¢ any partloular tenant;

. All reasonable fees for management services provided by an 1ndependent

- management company or by Landlord, but not in excess. of the amount

. that would be charged by a first-class management company that does not
' perform brokerage serv1oes as the hstmg broker for the Buﬂdlng,

. The following, and only the followmg (any other prov1s1on of this Lease
- ~to the: contrary - notmthstandmg) costs, - deprec1at10n and amortlzation
' expenses: . L - RN P .

L The amlual amort1zat1on of costs mcludmg ﬁnancmg eosts 1f any,
. 1ncurred by Landlord after completion of the Project for, .any capital -
Improvements msta.lled or paid for by Landlord and required by any. -
new (or change in}. Laws, rules or regulations of any governmental .
ot quasi-governmental authorlty having Jurlsd1ct1on (other than .
_ changes requested by Landlord or aftributable to-the activities of -

. ...Landlord on.any.property.other than. the. Land), . .which.costs-are—........

.. amortized over the useful life of, i_su.ch capital improvement; -
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.. ‘The annual amortization of costs, including financing costs, if any,

of any equipment, device or capital improvement ‘incurred after

completion of the construction of the Premises and reasonably

- intended as a.labor-saving measure or to effect other economies in

the operation or maintenance of the Project, . which costs are

- amortized over their useful life (but shall in no-event in any year

exceed the actual amount of anticipated savings) and which do not
.redound primarily to the beneﬁt of any pamcular tenant,

iii. The annual amortization of costs 1ncurred after completion of the
construction’ of the Premises, incliding financing costs, if any, of
- (a) exterior window coverings provided by Landlord in the public
- areas of the Building and (b) carpeting provided by Landlord in the
- public areas. of the Building,” 1nclud1ng the elevator 10bby of each
" 'ﬂcor (but not the corrldors) and :
“iv, .Capital expend1turcs of 1&ss thaii $1 000 per 1tern for equipment and
furnishings and decorations for use in the Project, but not more than
$50,000 in any one calendar year. Such expenditures may, if done '
© consisteritly, be entirely expensed it any yeat, rather than amortized.
The $1,000 and $50,000 limits shall bé incréased by five percent
(5%) on each anniversary of the Lease Commencement Date.

Depreciation shall be determined by dividing the original cost of

~such capital expenditure by the number of years of useful life of the

" capital item " acquired, whmh useful life shall be reasonably

' 'determmed in accordance with generally accepted accounting

e ;prmc1ples con51stent1y applled 111 effect at the tlme of acquisition of
'the capital item; a.nd

10 Such other usual non—caplial costs and expenses cf the type which are paid

- by other landlords for the purpose of providing for the on-site operation,
. servicing, maintenance and repair of other Class B office buildings in the
domltom Los Angeles ﬁnancml dlstrlct

“Insurance Expenses” shall riean aII premiuins and other charges incurred by

Landlord w1th Tespect to the insurance of the PrOJect mcludmg, without limitation, the

hail and exploswn (11) ot attendmg a strike, c1v11 commiotion; alrcraft vehlcle and
smoke insurance; ‘(iii) publi¢ liability and property damage insutance; (iv) elevator
insurance; (v) Workers® ‘Compensation Insurance for employees; (vi) boiler and
machinery insurance, sprinkler leakage, water damage, legal liability, burglary, fidelity
and - pilferage insurance on equiprnent ‘and " materials; (Vi) rent abatement, rent
continuation, business interruption insurance, ‘and similar types of insurance; and (viii)

- such - other - insurance=as-is- —customa:rtly -earried-by-operators-of -other Class~B -office~-—

buildings in the downtown Los Angeles financial district. Notwithstanding the foregoing
or anything to the contrary set forth in this Lease, Insurance Expenses shall not include
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those premiums or other charges incurred by Landlord w1th respect to the 1nsurance of
the parking facilities of the Project. : : o

6.2.3.3 Computation of Variable Rent. Commencing on the first anniversary
of the Base Year, and until this Lease fully expires or terminates, Tenant shall pay Landlord, in periodic
monthly payments, Tenant’s Percentage Share of all annual Operating Costs in excess of the Operatrng :
Costs incurred in the lase Year in accordance with the followmg process and procedure "

e Prror to the ﬁrst anmversary of the Base Year and pnor to each subsequent
'anmversary of the Base Year, or as soon thereafter as possible, Landlord shall provide Tenant with an
invoice showmg Landlord’s estimate of the Operating Costs due from Tenarit as Variable Rent for the
entire calendar year, together with a reasonably detailed itemized statement showing each category
(janitorial, security, insurance; electrical, water, taxes, etc:) of Operating Costs: (“Itemrzed Statement”).
Commencing on the first-anniversary. of'the Base Year; and-until this Lease fully expires or terminates,
on of before the first day of each calendar month; Tenant shall pay Landiord vne-twelfth (1/12th) of the
“amount of the estimated Variable Rent due from Tenant for the calendar year as shown by the invoice;
provided,-if.only a. portion of -a calendar year-falls within the period ‘of time diiring which Tenant is
obligated to pay Variable Rent, then on or before the first day of éach calendar month duringsuch
partial calendar year, Tenant shall pay Landlord a sum equal to the total estimated Variable Rent due
from Tenant for that partial calendar year divided by the number of applicable icalendar; months in that
: calendar year, adjusted proportronately for:any- fractional calendar month: If Landlord’s invoice is not
furmshed at least thlrty (30) days prior to when the 1n1t1al payments Would otherwrse be due on or
addrtron to the monthly 1nstallment of estunated Varrable Rent for the calendar year due on that date -'
Tenant shall pay an additional amount equal to the estimated Variable Rent incurred for each calendai
month or fraction thereof that has elapsed in the calendar year. If the Term expires or terminates on a
day other than December 31st, the: Varlable Rent payable by Tenant shall be prorated on a datly bas1s
based on a 365-day year o : ’

: Not more frequently than quarterly durmg any calendar year, Landlord may revrse'
its estnnates of Operatlng ‘Costs -for the calendar year. The estimated amounts” of Variable Rent ‘of:
account of Operating Costs, and the installment Variable Rent payments with respect to Operating
Costs, shall then be adjusted as necessary to assure that, as nearly as possible, Tenant shall have paid
Tenant’s annual Variable Rent oblrgat1on based on the revised estrmates by the end of the calendar:
VEAL, . e o _ e

As soon as practrcal aﬁer the end of each calendar year Landlord shall present' '
Tenant wrth a ﬁnal Itemized Statement of actual Operafing Costs for the year then ending. In the cvent

that the actual Operatmg Costs exceeds the estimated Operating Costs during that applicable calendar
year, wrthrn thirty (30} business days of - presentation of such final statement, ‘Tenant-shall -pay
Landlord, as Variable Rent, any amounts due for Tenant’s portion of Operating Costs. Any credit due-

Tenant for overpayment of Tenant’s portion of Operating Costs shall, along with interest at the Interest
* Rate (as defined in Section 6.6) attributable to the overpayment, from the date each overpayment was
made untﬂ the date the credit is given, be credited against the monthly instaliments of Base Rent next
becoming due, Landlord shall refund to Tenant the amount of any such credit for the final calendar year

<" - ~of:this- Lease, or in the event the actual Operating Costs exceed the estimated Operating Costs for the ™

- final calendar year of this Lease, Tenant;s'h_all pay Landlord .any -amounts due within thirty (30).
business days of expiration of this Lease and Tenant’s receipt of an invoice from Landlord.- The parties -
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expressly acknowledge and agree that Landlord’s refund obligation, or Tenant’s payment‘. obligation, as
the case may be, will survive expiration of this Lease and remain in effect until fully satisfied. ..

+ .- Tenant shall have twelve (12) months after presentatlon of Landlotd’s final
statement of Operating Costs (“Exercise Period”) within which to exercise its Section 6.2.3.4 audit
rights and to submit the matter to non-binding arbitration. If Tenant has not; within the Exercise Period,

- submitted to non-binding arbitration any dispute Tenant has as to the-accuracy of the Qperating Costs,
Landlord’s statement shall be conclusive and binding on Tenant. Objection by Tenant to any Operating
Costs computations shall not excuse or delay Tenant’s obligations to pay Variable Rent. Tenant shall
pay the amount of Variable Rent unfil it is relieved of such 0b11gat1on by a ﬁnal determmatlon pursuant
to an arb1tratlon conducted pursuant to Sectlon 6. 2 3.4. & S o

In the event that the PI‘O_]eCt mcludes bulldlngs and land other than the Bu11d1ng and

the Land orint the event that itemis of Operating Costs relate to expenses, insurance and taxes which are

attributable to the ownership,. operation and maintenance of a-building other than'the Building; or to
land other than the Land, or to the Land to the extent that the Land is shared by a building other than
the Building, the Operating Costs shall be: reasonably apportioned by the Landlord in accordance with
the ratio of the rentable square feet in the Building and all other buildings to which the Operating Costs
relate if such Operating .Costs most likely vary prirarily. on the basis of square footage. If the
Operating Costs with respect to any item are unlikely to vary primarily on the basis-of sqilare footage,
then Landlord shall reasonably apportion such Operatmg Costs to produce : the sarie result-that would

have . been achieved had_ separate metering, charges or“dssessments been ‘available 5o that Operating

Costs are no higher than they would hayve been had all Operating. Costs related only to the Building and
‘to the Land and the. PrOJect as 1f the Land and the- PrOJect peﬂmned only to; and served only, the
' Buﬂdmg e N e _ b :

. _ 6 2 3 4 Audlt nghts Relatmg to Varlable Rent In the event Tenant
dlsputes the amount set forth in the Landlord’s final Itemized Statement of actual Operating .Costs,
Tenant shall have the right within the BExercise Period to cause Landlord’s operations, books and

records with respect to the preceding calendar year to be audited or-reviewed by Tenant’s employees or

an independent certified public accountant (which accountant is hired on a non-contingency fee basis),
designated by Tenant Such review-or audit shall be ' made only after reasonable notice to Landlord and
at reasonable times, and such’ 1nspect10n of Landlord’s records shall be made at Landlord’s offices;

prov1ded that such audit- or review rights shall be made only.if Ténant is not theén in default after

expiration of all applicable cure petriods of any obligation under this Lease (including, but not limited
to, the payment of the amount in dispute) and provided further that Tenant and such accountant or
representative shall, and each of them: shall use their commercially reasonable efforts to cause their

C

_respective agents and employees to, taintain all information contained in Landlord’s tecords in strict

confidence, -subject to Tenant’s- disclosure obligations: as a' public entity or as reqlnred by Law.

Notwithstanding the foregoing, absent a- commercially reasonable and articulable need; Tenant shall
only have the right, at Tenant’s sole cost and expense (subject to the reimbursement provisions below)
to review Landlord’s records ‘one (1) time during any twelve (12) month period, and Landlord shall
maintain a complete and accurate copy of all recotds in Los Angeles County, California. All audits

shall occur in Los Angeles County, California, unless otherwise mutually agreed upon by the parties. _

The amounts payable by Landlord to Tenant or by Tenant to Landlord, as the casé may ‘be, shall be

—approptiately adjusted on the basig of the ¢onclusion of such review or-audit if Landlord and Tenant':‘ )
agree on the results of such review or audit. If Tandlord and Tenant do not agree on the. results of such

review -or audit, Tenant may, within the Exercise Period, Fequire that the issite ‘of the aceuracy of
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Operating  Costs applicable to the period in question be submitted to non-binding arbitration before
AAA in Los Angeles County pursuant to the AAA expedited rules then in effect. If such non-binding
arbitration discloses a liability for further refund by Landlord to Tenant in‘excess of five percent (5%)
of the payments previously made by Tenant for such calendar year, the cost of such audit, if any be
made by Tenant’s independent certified public accountants, shall be borne by Landlord if Landlord
does not thereafter contest the non-binding arbitration finding; otherwise the cost of such audit shall be
borne by Tenant. If such audit reveals that Landlord has overcharged Tenant, and Landlord doés not
thereafter contest the non-binding arbitration finding, then within ten (10) business days after the results
of such audit are made ‘available to T.andlord, Landlord shall (i) crédit Tenant against next monthly
Base Rent, ‘Additional Rent or Variable Retit -due.or (ii) reimburse Tenant the amount of such
overcharge if this Lease has terminated or expired. Tn either case, the amount of the overcharge shall
include interest from, the date of each overchargé thereon-at the Inteiest Rate until the overcharge is
paid or a final ruling on the dispute as to the disputed Opetating Cost has been finally decided by a
court of competent jurisdiction. If such audit reveals that Tandlord has uridercharged Tehant, 'then
withiiri ten (10) business days after the results of such audit’ are miade svailable to Tenaiit, "Tenant ’Shall
pay the amount of such undercharge to Landlord. ‘If Tenant shall not conduct an audit and file for fon-
binding arbitration w1th1n the Exerc1se Penod such ﬁnal statement shall be concluswely bmdmg upOn
LandlordandTenant L S e Ul e :

= 6 3 Securlty DepOSIt Tenant shali deposrt Wrth Landlord upon the Executlon Date the_
ainount of $425 159.22 (“Security Deposit”) as security for the full and faithful performance ofevery
provision of this Lease to be performed by Tenant. If Tenant breaches any provision of this Lease,
ihcluding but not limited to the payment of Rent, Lanlerd may use’ ‘all or ‘any” patt of this Securlty
- Deposit for the- payment of any Rent or any other sums in default, or to" compensate Landlord for any
other loss or damage which Landlord may suffer by reason of Tenant’s defauit. If any portion ‘of said
deposit is 50 used or applied, Tenant shall, ‘within five'(5) business days after-written démand therefore,
deposit cash with Landlord in an afount sufficient to restore the Security Deposrt to its full ‘amount.
- Tenant agrees that Landlord shall not be required to-keep the Seeunty Deposit in trust; segregate it oit
keep'it separate from Landlord’s general funds, and Landlord may commmgle the “Security Depos1t
with its general funds and Tenant shall not be entitled to. interest on such deposit. At the expiration of
_ the Term, and :provided. there exists no- default by Tenant hereunder, the Security Deposit of any
balance thereof shall be returned to Tenant provided that subsequent to the expiration of this Lease;
Laridlord may retain from said Secunty Deposit any and all amounts pertnitted by Law or thi Article 6.
Tenant hereby waives the provisions of Section 1950.7 of the California Civil-Code and ali other
provisions of Law, now or hereaftet in effect, which prov1de that Landlord may claim froma- securlty '
deposit only. those. sums reasonably. necessary to remedy- defaults in'the paymeént of Tent, to Tepair
damage caused by Tenant beyond normal wear and tear, it being agreed that Landlord miay, in addition,

_claim:those sums- Spemﬁed in-this Article 6 above: Landlord-shall-be-free-to-utilize- the—Securlty Deposit— “

I

to offset’ damages However, notwithstanding the waiver of §1950.7, Landlord agrees: to account for the’
use (if any) of the Security Deposit-and return any balance owing, if any, within'a reasonable time, but

in-any event not' later than nmety (90) days followlng the Explratlon Date or earher termmatton of the 7
Term. : S _ _ : :

, .64' _ Additional Rent. All -charges and payments other than Initial Rent ‘Base Rent and. :
Variable Rent to be paid by Tenant hereunder shall be considered additional rent (“Additional Rent”).

for the purposes of this Lease. Unless otherwise specified, Additional Rent shall be duc and payab[e '

within twenty (20) business days of receipt by Tenant of a notrce from Landlord enclosmg an invoice .
for such Additional Rent - e : _
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~becatse of ‘an eminent ‘doniain taki

6.5 Partial Payment. No payment by Tenant, or receipt or acceptance by Landlord of a
lesser amount than the correct Rents due shall be deemed to be other than a payment oh account, nor
shall any endorsement or statement on any check or. any letter accompanying any check or-payment be
deemed an accord and satisfaction. Landlord may accept such- check or payment without prejudice to
Landlord’s right.to recover the balance, treat such partial payment as a“ default-or pursue any other
remedy provided in this Lease or at law. Tenant may submit such check of payment wrthout prc_]udrce
to its right to questlon challenge or recover such payment : - :

, 6 6 . Late Charge Tenant acknowledges that the late payment of Rents wrll cause Landlord
to. 1ncur damages, including administrative-costs, loss of use of the overdue funds and other costs, the
exact amount of which would be 1mpract1cal and extremely difficult to ascertain. Landlotd and Tenant
agree that if Landlord does not receive a payment of Rents on-or before ten-(10) calendar days
following the date that such. payment is due, ‘l'enant shall pay to Landlord;-as ‘Additional Rent, a late
charge computed at-the-rate of six percent (6%) per: annum . {“Intérest Rate”) or the maximum:rate
allowable under. state . and federal Jaw,: Whlchever is less, -on the -overdue: amounts; from-the ‘date
payment of such amounts were due until Landlotd receives the overdye. payment. -Acceptance of the
late charge by Landlord shall not cure.or waive Tenant’s default, nor prevent Landlord from exercising,
before or after such acceptance, any of the rights and remedies for a default provided by this Lease or at
law. Payment of the late charge is not an alternative means of performance of Tenant’s obligation to
pay Rents at the times. specrﬁed in this Lease. Tenant will be liable for the late. charge. regardless of
whethér Tenant’s farlure to pay the Rents when due const1tutes 8 default under the Lease

6 7 Abatement of Rents When Tenant is. Prevented from Usmg Premlses In the event
that Tenant 1s preVentcd from using, and does ot use, the Premises ot any.portion thereof; for five (5)
consecutlve business. days or twenty (20) business days in any twelve (12) month period (the
"Ehglbﬂlty Period") as ‘a result of any damage or destruct1on to the Premises or any repair, paintenance
or alteration performed by Landlord required by this Lease (excepi for any Tenant Improvements or
Alteratrons), which substantially interferes with Tenant's. use of the Premises, or any failure to provide
services. or.access to the Premises or because of an emirient domain proceeding or ‘because of the
~ presence of Hazardous Materials in, on, or about the Building or the Premises which could, in Tenant's

prudent busmess judgment pose-a-health risk-to occupants of the Prermses then. Tenant’s Rents 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 does not use; the Premises or a portion thereof, in
the proportion that the rentable area of the portion of the Premises that Tenant is prevented from using,
and does not use, bears to the total rentable arca of the Premises. However, in the event that Tenant is
prevented from conducnng, and does .not conduct, its business in any: portion of the Premises for a
period of time in excess. of the Elrglblhty Period, and the remaining portion of the Premises is not

_sufficient o allow Tenant tc_effectwely conduct its business therein,.and if Tenant.does.not.conductiits . .

business from such remaining- portion,then for. such time after -expiration of the Eligibility Period
during which Tenant is so prevented from effectively conducting its business therein, the Rents for the
entire Premises. shall be abated until ‘such time as the Premises are once ‘again occupiable;: provrded
however, if Tenant reoccupies and conducts its business from any portion of the Premises during such
period, the rent allocable to such reoccupied portion, based on the proportion that the réntable 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 such business operatrons commence. If Tenant's right to abatement occurs

Tenant's property, Tenant's abatement period shall continue until Tenant has been given sufficient tite,
and sufficient access to the Premises, to rebuild the portion of the Premises it is fequired to rebuild, to
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install its property, FE&E and to move in over a weekend. To the extent Tenant is entitled to abatement

( - without regard to the Eligibility Period, because of an event covered by Article 20 and Article 24, then
the Eligibility Period shall not be applicable. - Notwithstanding the foregoing, in the event Tenant, or
Tenant's' agents, employees, contractors, subcontractors .or invitees, are.the' cause, or materially
contribute to the cause of the damage or destruction, or any other condition rendering the Premises, ot &
portion thereof, unusable Tenant shall not be entitled to the abatement of Tenant’s Rents ‘provided by

- this Section.

6. 8 Persenal Prﬂperty Tanee Tenant shall pajr, or cause o be. pa.rd before delinquency,
any a.nd aIl taxes levied or assessed and which become payable during the Term (and Option Term; as
the case may be) hereof upon.all Tenant S Ieasehold lmprovernents FF&E and personal property
lOC&tGdlnthCPl’GmlSeS co Y . T T P : . L

ARTIC‘LE 7. ANNUAL BASE RENT ADJU STMENTS

7.1. Base Rent Increases. Commencing with the first anniversary of the Lease Cornmencement
Date and continuing on the commencement of each Lease Year thereafter, the Base.Rent payable under
Section 6.2.2-above shall automatically increase by three percent (3%), compounded. Accordingly, the
monthly Base Rent shall be as follows durmg the full ten-year base term and the- ﬁve-year optlon term '
if timely and properly exere1sed by Tenant EICE : -

7_ i Lease Year . o Monthly Base Rent
i} ST __.Lease Year 1 oy e $325 849 14
. LeaseYear2( . .. ) | - "$33562461 -
| LeaseYear3( . ) [ $34569335
- Lease Yeard ('~ ) - - $356,06415 o
TeaeYears(______) | $6eme0s |
Lease _Year 6( ) $377,748.46
oooLlease Year7.(. - . ) . -$389,080.91 -« oo
| .- Lease Year 8 (.. ) Lo $400,753.84
. Lease Year9 ( - ) . $412,77594
Ledse Year10( - - ) . $425,159.22 . o
Option v s Option
4o Licase Year11.( -~~~ 7)) - $437,914.00 - : o
s Lease Year124( 0 - )y o o $451,05142 - I
_ itk Tease Year 130 o e - Yl g “-$4.64.;5-82.'96 Bt et ) WSS S
] a:-Lease‘YearfM-("-“ S ) e 847852045 RS o
A Lease Year'15 C ) o :$49i2,8'7'6.06'_:"" . - o

c ARTICLE 8. TENANT IMPROVEMENTS

ny -8.1. Tenant Improvements All mltral nnprovements to be eompleted on all of the floors
o “shall be completed ‘by Landlord in accordance with and as specified in Exhibit B attached heréto,
" Except as otherwise set forth in Exhibit B or any other part of this Lease,: Landlord and Tenant shall
pay for the Tenant Improvements in accordancé with the provisions, schedules and tables contained in
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the ‘Work Letter which is attached hereto as Exhibit B and which is incorporated by refefence hetein.
Tenant shall accept éach floor or the Premises-as of each Floor Comithencement Date or the Lease
Commencement Date, as the.case may be, in its then existing condition. All Tenant Improvements,
completed or yet to be compléted, within all of the floors as shown on the Work Letter (attached as

Exhibit B) and the Construction Schedule (attached as Exhlblt C) shall be referred to herem aS the

“Tenant Improvements™:

8.2.  Prevailing Wages. Landlord understands that the Tenant Improvements, requested
specifically by and for Tenant and ‘done by or caused to be perforrne'd by the Liandlord in connection
with .the Premises, may be considered a “public work” within the meaning of Section 1720.2 of

C

California’ Labor Code, dnd therefore agrees, to the extent such work is determined to_be.a “public ..

work,” by the applicable governing authority with jurisdiction over the Premises, that Laidlord will
cause its contractors who are hired by Landlord and/or Landlord’s contractors to perform the Tenant
Improvements to be paid not less ‘than the general prevaﬂmg tate of wages for work of a snmlar nature
in the Los Angeles area.

foon 83 Intentlonally Omltted

8 4 Selectlon of Contractors and Prlcmg Landlord shall select and h1re the contractors to
perform the Tenant Improvements, subject to Tenant’s reasonable approval, ‘which apptoval shall not
be unreasonably withheld, delayed or conditioned. Landlord shall perform a price out of the work in
accordance with a detailed space plan developed from the work. specified in Exhibits B and C and
reasonably approved by Landlord and Tenant (the “Approved Plans™) usmg Building standard
materials. Tenant shall reasonably approve the final bid for the wotk: pursuant to the Approved Plans
and in accordance with a set of detailed construction drawings prepared by Landlord’s architect and
- reasonably approved by Tenant (“Constructlon Drawings”). All of Terant’s approvals set forth herein,
shall not be unreasonably withheld, -delayed or conditioned. The Tenant.Improvement work shall be
completed in accordance to the Approved Plans and the Construction Schedule which shall commence
upon Landlord’s receipt of a fully approved and executed Lease from Tenant

“8.5. Idcntlty and Slguage Tenant shall be permltted to 1nsta11 approprlate bulldlng standard
signage adjacent to the lobby of each floor of the Premises, on the lobby directories to be established by
 Landlord, if any, and on the Bu11d1ng s ‘exterior above the fifth (5th) floor main-entrance doors to the

- Building. The exact Iocatlon size, matenaIs coloring, lettering and ligliting of all the foregoing shall be

‘mutually agreed upon by Landlord and Tenant and shall be in conformance with all applicable building -

standards. These rights described in this Section 8.4 are personal to Tenant,and in‘all instances Tenant
must not be in default under thls Lease and in occupancy of at least n1nety percent (90%) of the

~and, if approved, place add1t1onal Slgnage whlch may include electromc or. non-electromc (stat1c)
signage or third party advertlsement(s) (“Offsite Signage”) that is unrelated to Tenant and Tenant’s
occupancy of the Preémiscs, in or on the Project, including on the exterior of the building occupied by
Tenant, so long as such Offsite Signage does not interfere with, obstruct, or aesthetically or physically
degrade Tenant’s signage, and such QOffsite Signage is in full conformance with all applicable building
standards. Prior to submitting a formal application to the City for Offsite Signage, Landlord shall meet
and. confer with Tenant regarding :the proposed - Offsite. Signage, -will provide .any information

'—'—"""reasonably requested by Tenant; and- must o5tain Tcnant’s writtén consent for the proposed Offsite

S1gnage prior to submitting a formal application. with the City for the Off31te Slgnage Tenant’
consent under this Section 8.4 shall not be unrcasonably withheld or delayed. - ¥ ST
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ARTICLE 9. CONDITION OF PREMISES

9.1.  General Condition. Landlord shall deliver the Premises to the Tenant as described in
Exhibit B, which is the Work Letter. Landlord represents to Tenant that on the Lease Commencement
Date, the roof, elevators, plumbing, lighting, air conditioning, afd heating system in the Premises shall
be in good operating condition. In the event that Tenant notifies Landlord in writing within sixty (60)
days of its determination that this representation was not correct, then it shall be the obligation of
Landlord, after receipt of such written notice from Tenant setting forth with specificity the nature of the
deﬁc1ency, o prompﬂy, at Landlord’s sole cost rectify such. deﬁclency Landlord reserves the right to
make alterations to or additions 1o or to change the location of elements of the Buddmg and the
common areas thereof

9. 2 Tenant’s Acceptance of Bulldmg Except as “otherwise provided “in" thls Lease
(including Exhibit B), Tenant hereby accepts the Building in its condifion existing as of Execution
Date subject to all applicable zoning, ‘municipal; county, state; and other governmental Laws, and any -
easements, covenants or restrictions of record, and accepts this Lease subject thereto and to all matters
disclosed thereby and by any exh1b1ts attached hereto

ARTICLE 10 COMPLIANCE WITH LAWS

101 Comphance w1th Laws. Tenant shall at its sole cost and expense, contlnuously and
w1thout exceptlon repair and maititain the Premises, 1nclud1ng the Tenant Improvements, Alterations,
and FF&E, in 4n order ard condition i compliarice with all Laws Tenant at Tenant’s sole expense,

i shall promptly make all repairs, replacements, alterations, or improvements needed to comply with all
- Laws to the extent that the Laws relate o or are triggered by (a) Tenant’s particular use of the Premises,

(b) the Tenant Improvements located in the Premises, or (b) any ‘Alterations located in the Premises. -
Landlord, at Landlord’s sole expense, shall promptly make all Tepairs, replacements, -alterations, or-
improvements needed to comply with all Laws to the extent that the Laws' rélate to the structural or
mechanical components of the Building. Tf, however, such compliance work on the structural or:
mechanical componeénts - of the Building is trlggered by the Tenant Improvements or Alterations
requested by Tenant under Article 12 below, or by the neghgent acts, errors Or otnissions of Tenant

Tenant’s agents, employees, contractors, subcontractor or invitees, Tenant shall bear all expense of

such work on the structural ot miéchanical components of the Building. If the Tenant needs assistance

completing any work requited under this section, the Tenant can request assistance from the Landlord.
If the Landlord prov1des assistance, that assistance will be b111ed to the Tenant and the Tenant w111 pay

 the cost within sixty (60) days of receiving that bill.

10.2. Compliance w1t]1 Americans with Dlsablhtles Act, With respect to.compliance with _

“the Amencans With D1sab1ht1es Act of 1990 (42 U.S.C. § 12101 et seq.),-and any and.all other

apphcable Laws (collectively “the ADA™), where modifications are requtred to be made to the Premises
or the Building to meet accessibility standards Landlord and Tenant shall have the following
respongibilities: . . . :

10.2.1 Landlord’s Responsibilities. It is Landlord’s responsibility to provide a
Building which is fully accessible to and usable by individuals with disabilities and otherwise in

- -complianee with-the ADA: Accordmgly, except-as provided in Section-10.2:3; below; Landlord shall be~
~ responsible, at its own cost, to make such modifications, add1t10ns or changes as are required for

compliance w1th the ADA, 1ncIud1ng, but not 11m1ted tor
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(1)  ‘The removal of architectural barriers;

s ™

: (2 The provisio_n of auxiliary aids in the common areas in a_nd around
" the B_nilding, ‘ o - P
| (3) The modrﬁcatron of pohcres pract1ces and procedures apphcable :

o to all tenants (when the modifications are necessary to afford goods; servrces fac1ht1es o
_ .pr1v11eges advantages or accommodations to individuals with dlsab111t1es)

(4) The' mmntenance in operable Workmg cond1t10n of those features | _
of facilities ‘and equipment that are requ1red to be readﬂy accessrble to and usable by o
individuals with disabilities; and -

(5)  The assurance, otherw1se that the Prennses are readrly accessrb]e
to and usable by 1nd1v1duals with d1sab111t1es R : :

s 1022 Speczfic Responsrblhtles of Landlord In partwular but not by Way of
hmrtatlon Landlord shall : _ g _ _

(1) Provide a path of trav-el' accessihle t"o= and déeable by' indiVlduals
with disabilities from-the exterior of the Bulldmg (Includmg the parkmg) to each floor of
the Prem1ses :

) . Assure that any Bulldmg alarm systems lnclude ﬂashmg alarrn .
rhghts as well as auditory alarm méchanisms, Wl’].lCh shall be mamtamed in workmg order . .
-___'VL_}durmg the Term of the Agreement T s L BT T

_ o (3) To the extent such facrhtres have been prowded prror to’ the .

. -, commencement of thrs Lease, provide on each floor of the Premises rest fooms, drinking
fountains, and/or-public telephones which are readily accessible to and’ useable by i
- 1nd1v1duals with d1sab1ht1es, 1nclud1ng 1nd1v1duals who use wheelcharrs -

- (4) Prov1de srgnage at all 1naccessrble entrances o the Burldmg or . - -

- ___";common area portlons of the Bu1ld1ng, d1rectmg users 1o an accessible entrance or to.a .. .
locatlon at Whrch they can ‘obtain information. about acce851ble facilities. The .-
” _1nternat1ona1 symbol for acce331b1l1ty shall be used at each access1b1e entrance; and '

-{5) "~ ‘Ensure that interested persons rncluchng persons Wlth 1mpa1red
vision or hearrng, can ‘obtain information as to the existence and locat1on of access1ble '
portions of the Premises.

N 1022 l,Tenant’sResponsnbllltles Tenant shall _be responsible, at- its. oW cost to. make
such mod1ﬁcat1ons add1t1ons or changes as are requlred for comphance W1th the ADA w1th respect
toy s ' - :

(1)  Tenant Improvements and any other Alterations made by Tenant ~
‘within the Pren_l_ises; | ‘ ;

. . (2) _ Changes or modiﬁcations required to be made to Tehant’r

77777 o T @) personal propeﬂy or other e(hllpment located 1n the PremlseS _ (
which is not owned or. controlled by Landlord, including, but not llm1ted to, the L
- rearranging, raising, or lowering of tables, cha1rs filing cabinets, vending machines,
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(3 ",
; ;

dISplay racks, and other furmture

4) Requrred auxﬂiary a1ds and serV1ces, 1nclud1ng communication. . .
_devrces located wrthln the Premises; and :

(5) All required modifications, add1t10ns or changes to the Building or
the Premises arising from alterations done or requested by Tenant during the Term. Work
for which Landlord is responsible under Sections 10.2.1 or 10.2.2 shall not be considered

“alterations” for the purposes of this Subsection. In addition, Tenant shall be responsible
to assure that the alteratlons in and of themselves comply w1th the ADA.

10 2 4 leltatlons on Sectlon Nothmg 111 thIS Sect1on 10 2 shall be oonstrued to L

+10.2.4. 1 Requlre Landlord to forego or waive any ‘exemption or other’ rehef
afforded it under’ the ‘provisions of the ADA, so [ong as grantmg of such rehef does not result m the :
shlftlng of responsrblhty for complymg wrth the ADA to Tenant

10 2 4 2 Requrre Landlord to take any ‘actioni that Would threaten or destroy the
hlstorrc srgmﬁcance of an hrstorrc property; _

: ~10.2.4. 3 Requ1re Landlord to provrde to- md1v1duals W1th drsabﬂrtles personal
dev1ces such as Wheelchalrs individually prescribed devices, siich as prescnptlon eyeglasses or
hearlng aids; readers for ‘personal use or study, or' serv1ces of a personal nature 1nc1ud1ng assrstanee in
eatmg, torletmg, or dressmg, OF i ir e ik IR AT TS o

: 10 2 4 4 Reqmre Landlord to make any other portlon of the Bu1ld1ng access1ble
to and usable by 1nd1v1duals W1th d1sab111t1es R ‘

10 2 4 5 Certrﬁed Access Spemahst As of the Effectlve Date of thrs Lease the
Bulldmg has not been. 1nspected by a Certlﬁed Access -Specialist, pursuant to.California. Civil Code
Section 55.53 [1938]. A Certified Access Specialist (CASp) can inspect the Building and Premises and-
determine whether the - Sub_] ect -premises -comply with .all of the applicable -construction-related
accessrbzhty standards under apphcable Laws. Although state law does not require a CASp inspection
of the Premises, Landlord may not prohibit Tenant from obtaining a CASp inspection of the Premises
for the occupancy or potential occupancy by Tenant. The parties shall mutually agree on the
arrangements for the time and manner of the CASp 1nspeotron the payment of the fee for'the CASp

_inspection, and:the cost of making any repairs necessary to correct violations of: construehon-related

accessibility standards. within the premises. Nothing in ‘this Section 10.2.4.5 shall be construed to

_modrfy Landlord’s or. Tenant’s reSponsrbrhtres contain in Section 10.2 of thlS Lease. -

ARTICLE 11. MAINTENANCE AN]) REPAIRS

11 1 Landlord’s Obllgatmns Landlord shall keep the Project and -Building, including,
Wrthout limitation, exterior walls, roof, common areas, HVAC, electrical, elevators, plumblng, and the
equrprnent whether used excluswely for the Premises or in common with other premises,-in good

. condition and repair; provrded however, except as otherwise provided in this Lease (including Exhibit
--B),-—l};andlerd shall-not -be- obhgated -to paint; repair or-replace wall coverings;-orte-repair-or-replace-any--- - -
¢ Tenant Improvements or improvements or Alterations which are not ordinarily a part of the Building or

are above then building standards. Except as otherwise provided in this Lease, including as provided in
Section 6.7, there shall be no abatement of Rents or liability of Tenant on account of any mjury or
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interference with Tenant’s business with respect to any improvements, alterations or repalrs made by (

Landlord to the Building or any part thereof. Tenant expressly waives the benefits of any statute now or
hereafter in effect; including, without limitation, Sections 1941 and 1942 of the California Civil Code,
which would otherwise afford Tenant the right to make repairs at Landlord’s expense or to ferminate
this Lease because of Landlord’s fallure to keep the Premises in good order, condition and repalr

11. 2 Tenant’s Obllgatmns -

11.2.1 Mamtenance and Repalr of Premlses Tenant shall be responsrble for payment
of the cost thereof to Landlord as Additional Rent for that portion of the cost of any maintenance and
repair of the Premises, or any equipment (wherever located) that serves only Tenant or the Premises, to
the extent such cost is attributable to causes beyond normal wear and tear. Tenant shall be responsible
for the.cost of pamtlng, repairing or replacing wall coverings, and to repait-or replace any Tenant
Improvements Whlch were constructed or installed by or on behalf of Tenant or improvements that.are
not ordinarily a part of the Building or that arc above then Building standards. Landlord may, at its
option, upon reasonable notice, elect to perform any particular such mamtenance or repairs the cost of
which is otherwrse Tenant’s responsibility hereunder. o SRS

. 11 2.2 Termination of Lease On the last day of the Term (or the Optlon Term as the

. case may be) hereof, Tenant shall surrender the Premises to Landlord in the same condition as received

(except for the Tenant Improvements and ordinary. wear.and tear), clean and free of debris. Any damage
or deterioration of the Premises shall not be deemed ordinary wear and tear.if the same could have been

prevented by good maintenance practices by Tenant. Upon such exptratlon or termination, Tenant shall,
- without expense to Landlotd, remove or cause to be removed from the Premises all debiis and rubbish,

and -such- items: of futniture, equipment, free-standing cabinet work, and other articles of personal

property owned by Tenant or installed or placed by Tenant at its expenise in'the Preémises,-and such

similar articles of any other persons claiming under Tenant, as Landlord may, in Landlord’s sole
discretion, require to be rémoved, and Tenant shall repair at its own expense all damage to the Premises
and Building resulting from such ‘rémioval. Tenant 'shall repair any darnage to the Premises ‘occasioned
by the installation or ‘removal of Tenant’s FF&E and alterations. Bxcept as otherwise stated in ‘this

Lease, Tenant shall leave the air ducts and linés, power panels, electrical distribution systems, hghtmg_
fixtures, -air conditioning, ‘ window coverlngs ‘wall coverings, ' carpets, wall panelmg, celllngs and'

pIumbmg on the Premrses and in good operatmg condrtlon (exceptmg normal Wear and tear)

11 3 Recychng Program Tenant shall dunng :the Term ef thrs Lease ‘or ‘any extension

thereof conduct a recycling program on the Premises in conjunction with the City Facilities Recychng ‘

Program of the City of Los Angeles, or any similar program subsequeritly 1mp1emented Such' program

~ will include all materials .which  may. be reasonably recycled ‘(e.g.,” white paper, mixed papet,

newspaper, aluminurn cans ‘and plastic and glass containers). The Landiord and Tenant wﬂl use
reasonable effort to jointly Work together meet the goals of the recychng program. I

11.4 '~ Additional Services. In the event Tenant requlres -any extra services (“Additional

' Serv1ces”) related-to maintaining their Premises, such-as steam cleaning carpets and/or similar services’

other than standard janitorial servicés; then such Additional Services shall be completed and paid for by

Landlord, and Tenant shall réimburse Landlord the actual costs of such Additional Services plus an
—---administrative-fee - according-to-the-below: schedule inthe ferrrref Addrtronat Renrmﬂun thirty days

(30) days of the completlon of the Add1t10na1 Serv1ces e
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# e,
i v
i 1

$ 001-
$ 5,000-

~ $10,000-

$15,000+ -

$4,999
$9,999 =
$14,999 =

=" 10% administrative fee or $150 minimum

8% administrative fee

- 6% administrative fee
5% administrative fee
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ARTICLE 12. ALTERATIONS AND IMPROVEMENTS . -

12.1 - Alterations and Improvements. After the Lease Commencement Date and with the
prior written approval of Landlord and Tenant, the Landlord will make additional Tenant requested
alterations and improvements to the Premises (“Alterations™) which do not affect the (1) exterior
appearance of the Building, (2) structural aspects of the Building, (3) the common areas of the
Building, (4) the use of the Building by other tenants or occupants of the Building, or (5) the Building
Systems, as that phrase is defined in Section 12.2, as long as Tenant pays for the entire cost of such
Alterations. If the requested and agreed Alterations require plans or permits, and Landlord performs

- such Alterations at Tenant’s cost, the Landlord will use commercially reasonable efforts to obtain all
required plans and permits. The parties acknowledge that certain Alterations could be requested by
Tenant that would require discretionary permits or approvals from one or more governmental agencies,
including the City of Tos Angeles, and that neither Landlord nor Tenant can guarantee that such
discretionary approvals and/or permits will be issued. Any time Tenant proposes to make such
Alterations, Tenant shall provide Landlord with prior written request and approval. Landlord’s consent
and construction of any Alteration shall not be unreasonably withheld, conditioned, or delayed.
Notwithstanding anything to the contrary set forth above, Tenant may make, without Landlord’s prior
written consent but after fifteen (15) business days’ written notice to Landlord, Alterations which (i) do
not require any structural or any substantial modification to the Premises or Building, (ii) do not affect
the Building ‘Systems, (iii) do not affect the exterior appearance of the Building, (iv) do not affect the
common areas of the Building, (v) do not interfere with the use of the Building by other tenants or
occupants of the Building, and (vi) do not cost in excess of Ten Thousand Dollars ($10,000).

. 112.2 - “Building Systems” Defined. As used in this Lease the phrase “Bulldmg Systems

shall mean any machinery, transformers, duct work, conduit, pipe, bus duct, cable, wires, and other
equipment, facilitics, and systems, to the extent within the Building, designed to supply heat,
ventilation, air conditioning-and humidity or any other services or utilities, or comprising o1 serving as
ahy component or portion of the electrical, gas, steam, plumbing, sprinkler, communications, alarm,

security, or fire/life safety systems or equipment, or any other mechanical, electrical, electronie,

computer, or other systems or equipment which service the Building in whole or in part; provided,

however, that such equipment, facilities, and systems which serve solely the Premises or Tenant with

respect to communications, alarm, security, and computer systems shall not be considered part of the
Building Systems to the extent that such equipment, facilities, and systems may be accessed and altered
without interference with any Bulldmg Systems.

12.3 Manner of Construction. Landlord may impose reasonable requirements as a condition
of its consent to all Alterations or repairs of the Premises or about the Premises, including, but not

_limited to, the requirement that upon. Landlord’s request, Tenant shall, at Tenant’s expense,. remove. ...

such’ Alteratlons upon the expiration or any termination of the Term (or the Option Term, as the case
may be), and/or the requirement, with respect to work on the Building Systems, that Tenant utilize for
such purposes only contractors, materials, mechanics, and matetial providers approved by Landlord.
Landlord may require Tenant to provide Landlord, at Tenant’s sole cost and expense, a lien and
completion bond in an amount not less than the estimated cost of such improvements, to insure
Landlord against any liability for claims or purported mechanic’s and materialmen’s liens and to insure
completion of the work. Landlord and Tenant shall construct such Alterations and perform such repairs

—-—==in-¢onformance with-any-and -allapplicable rulesand regulations of any federal, state, county or

municipal code or ordinance and pursuant to a valid building permit, issued by the City of Los Angeles,
in conformance with Landlord’s reasonable construction rules and regulations. All work with respect to
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any Alterations must be done by lrcensed contractors and in a good and professional manner and
diligenitly: prosecuted to completion to the end that the Premises shall at all times be a complete unit
except during the period of work. In performing the work of any such Alterations, Landlord and Tenant
shall have the work performed in such manner-as to-minimize any obstruction of ac'cessto‘th_e Building
or the common areas for any other tenant of the Building, and as not to obstruct the business of
Landlord -or other tenants in the Building, or interfere with the labor force working in the Building,
Upon completion ‘of any Alterations, Landlord agrees at the request of Tenant to cause a Notice of
Completion to be recorded in the office of the Recorder of the County of Los Angeles in accordance

* with Section 3093 of the California Civil Code or any successor statute, and Ten_ant shall’ dehver to

Landlord a reproducrble copy of the “as burlt” drawrngs 1f any, of the Alteratrons

12 4 Constructlon Insurance In the-event Tenant makes any - Alteratrons Tenant agrees to
carry “Bullder s All ‘Risk”:inhsurance. in~an- amount reasonably approved by Landlord covermg the
constructron of such Alteratrons - L ; 3 s eaE ‘

12 5 Payment for Alteratlons Where the work under th1s Artlcle is performed by Landlord

o and__/or Léndlord’s contractor, the .charges: for-such work-shall be deemed ‘Additional Rent-under this:

Lease, payable within sixty (60) days of the receipt by Tenant of a sufﬁc-iently;:iternized invoice and

~billing therefor. Where the work-under this Article is performed by Tenant or Teriant’s contractor, upon

completion of such work, Tenant shall deliver to Landlord, where applicable, évidence of payment,
contractors afﬁdavrts and fu]l and ﬁnal waivers of all hens for labor servrces and materlals

12 6 Ownershrp of Alteratrons All Alterat1ons ﬁxtures and equ1prnent whrch may be
1nstalled or, placed in-or about the Premises, from time to time, shall be at the sole cost of Tenant,
Alteratrons fixtures, and- equipment remaining at the Premises after the vacation. of the Premises by
Tenant shall be and become, at the election of Landlord, the property of Landlord. Tenant may remove
any Alterations, fixtures, or equipment paid for and installed by Tenant, provided Tenant repairs any
damage to the Premises and Building caused by such remmoval. Furthermore, if' Landlord requires that: -
Tenant remove any ‘Alteration upon the expiration or early términation of the Term, Landlord may; by
written notice to Tenant prior to the end of the Term, or given upon any earlier termination of this
Lease, require Tenant-at Tenant’s expénse to remove such Alterations and to repair any damage to the
Premises and Bulldmg caused by such removal If Tenant falls to complete such removal or-to repair
thereof to Tenant, and Tenant shall rermburse Landlord for all reasonable costs and expenses in
connection with-such removal wrthrn sixty (60) days of i receiving written notice from Landlord. Such

~ notice shall be accompamed by an 1tern1zed staternent reﬂectmg the 1terns that were rernoved and the

assocrated costs for such remcval

12 7 Personal Property/Removal at Termmatmn All art1cles of personal property and all
business and trade fixtures, machinery and equrpment furniture and movable partltrons owned by
Tenhant-or installed by Tenant at Tenant’s expense in the Premises shall be and remain the property of
Tenant and may be removed by Tenant at any time durrng the Term, prov1ded that, with Landlord’s

consent, any and all wires, conduits, or pipe leadrng to any fixtutes may be left i in place in sard Premises
at the option of Tenant, provided the same shall be insulated, plugged or otherwise treated in
accordance with applicable standard practices and Laws. If Tenant shall fail to remove all of Tenant’s

- property from the Préimises” upon’ “termination-orexpitation of tle” Term for any “cause-whatsoever,

Landlord nay, at Landlord’s option any timeé after five (5) calendar days® written notice to Tenant of
Landlord’s 1ntentron (1) assume ownershlp of a portron or all of such property, (i) 1 remove and drspose _
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of a portion or all of such property in any manner that Landlord shall choose, and/or (iii) remove and
store such property without ligbility to Tenant for loss thereof and Tenant agrees to pay Landlord upon
demand (in accordance with Section 12.6 above) any and all costs and expenses incurred in- such
removal, including: court costs and attorneys’ fees and storage charges on such property for any length
of time that- the same shall be in Landlord’s possessmn . :

. 128 Mechamcs Llens Tenant shall .pay, when due all olanns for labor or. matenals :

furnished or alleged to have been furnlshed fo or for Tenant at or for use in the Premises, which clanns
made against Tandlord and/or purport to be secured. by. any mechamc s or materialmen’s lien against
the Premises or the Burldlng, or any interest therein. If Tenant fails to pay such claims or demands or-if
Tenant shall, in good faith, contest the validity of any such lien, claim or demand, then Tenant shall, at
its sole expense, defend itself and Landlord against the same and shall pay and satisfy any such adverse

judgment that may be rendered -thereon before the enforcement thereof against the Landlord of the
Premises or the Building, upon. the condition that if Landlord shall require, Tenant- shall furnish to

Landlord a Mechanic’s lien release surety bond satisfactory to Landlord in an amount equal to such
contésted lien, claim or demand indemnifying Landlord against habﬂrty for the ‘samé*and holdlng the
. Premises and the Building: frée from the effect of such-lien or claim. In addition, Landlord ‘may require

Tenant to pay Landlord’s teasonable aftorneys® and expert withess fees and’ costs 1n parncrpatlng in
sueh actron if: Landlord shaﬂ decrde 1t 1s to Landlord’s best 1nterest 80 to do 8 :

: 12 9 Non-responsrblhty and Work Commencement N otlces Landlord shall have the rlght -

at all times to post and keep posted on the Premises any notices perrnrtted or requlred by Law, or which
Iandlord shall deem proper for the protection of Landlord and the Premises, and any:other party hav1ng
an interest thercin, from ‘liens; dnd Landlord 'shall ‘give to Tenant at least tén (10) biisitiess ‘days prior

written notice of the expected date of oomrnencement of and work relatmg t0’ Alteratlons or addltlons to

the Premlses T

_ 12 10 Fallure to Comply wrth Condltrons Should Tenant make any Alteratlons wrthout the- '
- prior approval of Landlord;-or, whete: tequired, use a contractor net-expressly approved by Landlord; or

otherwise fail to.comply with the conditions of this Article 12, Landiord may, at any time: during the
Tetm, requ1re that Tenant reniove any partior all of the same at Tenant’s sole cost: and expense BEE

ARTICLE 13 SERVICES PROVIDED BY LANDLORD

13 1 Busmess Hours For purposes of thrs Lease “Busmess Hours shall mean Monday to: '

Frlday, 7 00 am. to 5:00, p.m. and Saturday from 9:00. am. fo 1; 00 p.m, excludmg Sundays New
Year’s Day, Martin Luther King, Ir. Day, Presidents’ Day, Memorial Day, Independence Day, Labor
Day, Columbus Day, Thanksglvrng Day, Fnday after Thanksglvmg Day, Chrlstmas Day, and other

C.

'- 13 2 Separate Meters. La.ndlord shall cause, at its sole cost and expense the Prermses to be _

separately metered to- deternnne Tenant’s electrical and water usage within the Premises (with the
exceptlon of the EV. parkmg spaces, as defined and discussed in Section 14.1. below) Tenant shall

cause such separately metered services to be placed in Tenant s name and Tenant shall pay for Such_

services drrectly

13 3 Access and Common Areas Subject to reparrs alteratlons damage and destruotron at._-
all times Landlord shall maintain and keep lighted the common areas of the PI‘O_]GCt and Burldlng,_

including the common stairs and common entries to the Building, and rest rooms on the floors of the
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Building containing the Premises. Lighting in'rest rooms may be controlled by readily apparent and
accessible light switches. Subject to repairs, alterations, damage, and destruction, Landlord shall
provide and make available to Tenant, at all times twenty-four (24) hours per day, seven (7) days a
week, access to the Premises and parking and such basic services as elevators, water, and ele'ctrioity’ fo'r
normal hghtlng of COIIMON areas requrred to access the Prennses as Tenant may reasonably requrre

13. 4 Heat Ventllatmn, and Air Condltlonmg (HVAC) Landlord shall prov1de 1o - the
Premises, at all times twenty-four (24) hours per day, seven (7) days per week, the heating, ventilation,
and air conditioning (IIVAC) system and equipment reasonably required for the ‘comfortable tise and
occupation of the Premises, consistent with any spec1ﬁc standards set forth in thrs Lease 1nclud1ng,
w1thout lnmtauon as speclﬁed in Exhlbrt B I ‘ SRR '

In the event that Tenant w1shes to 1nstall any Tenant—owned supplemental HVAC system ot
equrpment within the Premises, Tenant -shall: (i) ‘obtain ‘Landlord’s priot . written -approval of :such

~ installation, (i) cause such supplemental system or equipment to be separately metered, and (iii) pay

for .all costs. associated with:such supplemental system/eqmpment including without limitation
installation costs and expenses, ongoing utilities costs and expenses; and costs and expenses Incurred by
Landlord o rev1ew and approve/d1sapprove sueh supplemental system/equrpment :

_ 13 5 Electrmty La.ndlord shall provrde at all trmes twenty four (24) hours per- day, seven
(7 days per week, the electrical system and equipment required for normal electricity and lighting of
the Premises and fractional horsepower office machines as Tenant may require, consistent with any
specific .standards sét forth in this:Lease, including, without: lrmltatlon as speclﬁed in Exhibit B.-
Landlord .shall provide at its expense -electricity sufﬁc1ent for all common areas, whwh shall be
1ncluded asan Operatlng Expense of the Burldmg L s A :

. 13 6 Elevators Landlord shall prov1de, at all tlmes twenty four (24) hours per day, seven (7)
days a week and at its expense, automaue passenger élevators providing adequate service leading to
the ﬂoors on which thé Premises are located In the event that 50% _of the Tenant-dedicated elevators -

(two elevators) are not operating for a period more than thirty (30) consecutive days,: .or twelve (12)

- business.days in-any twelye—mon_th_‘penod other than .as a-result of Force Majetre, or-damage or

destruction as provided in Article 20, or any delay in maintenance and/or repairs beyond Landlord’s”
reasonable control (the “Elevator Disruption”), then Tenant shall receive $1,000 per day in rent
abatement for each day the Elevator Disruption occurs beyond such 30-day period or-12- business-day
period, as the case may be. Landlord shall provide at its expense elevators: sufficient for all common
areas, which shall be included as an Operating Expense of the Building. ‘The paities acknowledge and -
agree that-Tenant shall have four (4) -dedicated elévators dedicated solély to Tenant’s" use that will’

_ connect dn‘ectly to parking levels one through four. The parties further acknowledgé and agree that (I

the extent Tenant wishes to have its employees, invitees, or agents enter through the fifth (™) floor,
Tenarit will be responsible for providing any necessary security, including but not limited to access
cards/passes and/or one or mote Security’ guards; in Tenant’s discrétion and ‘at Tenarit’s sole cost and
expense, and Landlord has no obligation under this Lease to provide a dedicated elevator for Tenant
from the 5™ floor. ' If Tenant and Landlord realize at somi¢ point duting the Teérm of this Lease that four
dedicated elevators are not needed, the parties may meet and confer and agree to reduce the numbér of
dedrcated elevators for Tenant Such dec:lsmn shall be memonalrzed 1n wrrtmg a.nd 81gned by both

'{""'Partles s T T
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-13.7 Water ‘Landlord shall provide, at all times twenty-four (24) hours per day, seven (7)
days per week, the hot and cold water system and- equipment sufficient for drinking, lavatory, toilet, and
ordinary janitorial and cleaning purposes 10 be drawn from -approved fixtures in the Premises or on the
floor on which the Premises are located, consistent with any specific standards set forth in this Lease,
including, without limitation, as specified in Exhibit B. Landlord shall provide at its expense hot and
cold water sufficient for all common areas, Wthh shall be 1ncluded as an Operatmg Expense of the
Bulldmg : . A . . .

13 8 Securlty Tenant assumes all respons1b1hty for the protectlon of the Premlses Tenant
Tenant’ s agents, employees, and invitees and their property from the acts of third parties. Subject to
Landlord’s reasonable approval, Tenant shall be entitled, at-its sole cost and expense, to (i) install its
own security systems for the Premises, which shall be located within the Premises and which shall not
interfere .with the Building :Systems, and (H) provide its own on-site- seeunty guard serv1ce for the
Prem1ses the cost of Whlch w1ll be b1lled to and pa1d for by Tenant d1rectly : e

13 8 1 Securlty for Non-Tenant Areas Landlord and Tenant acknowledge that'

Tenant shall have no. obligation or- respons1b1l1ty to provtde any type of security for areéas notused or
leased by Tenant under this Lease; and that if Landlord: opts to provide security for areas in ot‘around
the Building that are not used or leased by Tenant under this Lease, any costs and expenses in
connectlon w1th such securlty shall not be cons1dered an Operatmg Expense for purposes of thlS Lease

13 9 J anltorlal Serv1ces Landlord shall prov1de Janttorlal services to the Prermses ﬁve (S)
days per Week during hours  established by Landlord and Tenant; provided: that the:cost of ‘such
janitorial services shall be billed to Tenant morithly and shall be paid within thirty (30) days’ of receipt

~ of an invoice from Landlord. Landlord is also responsible for the removal or extermination of any pests;
vermin, rodents, fleas, or similar infestations from the Premises and the Building within a reasonable
period of timé after its receipt of written notice of the need for such removal or extérmination, the cost
of which shall be-included as an Operating: Expense of the’ Bu1ld1ng Landlord may impose a reasonable

charge for;any additional or | unusual cleaning - Servicés or costs requ1red ‘because ‘of the nature of

Tenant’s busmess or its security prOV1s1ons Notwithistanding the foregoing, Tenant shall have the right

“to provide its-own _]amtorlal services to the Prennses the cost of whlch shall be b1lled to and pald for by:

Tenant dlrectly

13 10 Bulbs and Fluorescent Tubes Landlord shall prov1cle the Premlses w1th such

replaeement building standard fluorescent tubes, starters, ballasts plastic shields covering light fixtures,

or light bulbs as are requlred from time to time, which shall be included as an Operating Expense of the-

Building. If durmg the course of this Lease hghtlng efﬁmency standards or teehnolog1es change

standards or technolog1es

13 11 Rubblsh Removal and Extermmatmn Tenant shall arrange for the removal of rubblsh

garbage trash, and similar debris (“Trash™) from the Premises as part of its own janitorial services, the.

'~ cost of which shall be billed to and paid for by Tenant directly, unless janitorial sérvices are provided

for by Landlord pursuant to. Section 13.9 above, in which case the provisions of Section 13.9 shall-

control with respect to Trash removal and extermination, and reimbursement to Landlord by Tenant for
w—.Such.services, .as.discussed -in-Section-13.9.- Landlord-shall be -solely responsible for-removal-of-all-
Trash from all common areas, and for arranglng and paying for services for removal of Trash from the
dumpsters on the Project.
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ARTICLE 14. PARKING

14 1 Parkmg So long as Tenant is not in default as deﬁned in Section 21. 1 and subject to
parking fae111ty rules and regulations as established. by Landlord or -the parkmg facility
licensee/operator from time to.time which are not inconsistent with this Lease, Landlord shall provide
and Tenant shall lease Six Hundred Twenty-Three (623) unmarked, designated parking. spaceés grouped
together within floors ohe through four of the parking facility of the Building. The parties expressly
understand and acknowledge that Landlord must provide and Tenant must rent all 623 parking spaces
on parking levels 1 through 4, and that all parklng spaces will be ded1cated selely to Tenant

All parking spaces shaH be rented at the mmal base rate of two hundred deliars ($200) per space
per month, and Tenant shall be' responsible for paying for all electricity in connéction with Tenant’s use
of the parking facility based on the separate electric meters provided by Landlord. (with the exception of
the separate meters or sub-meters to be pr0v1ded by Tenant for the EV parkmg statmns as dlseussed il
this Section below. S : .

In add1t10n Tenant shaH be respons1ble for the full amount of any taxes unposed by any
governmental authority, lneludmg, without limitation, the City of Los Angeles, in connection with the
renting of such parking spaces by Tenant or the use of the parking facility by Tenant, unless Tenant is
exempt from such taxes or fees. Tenant’s continued right to use the: parking spaces is conditioned upon
Tenant abiding by all rules and regulatlons which are prescribed from time to time for the orderly

* operation and use of the parkmg facility where the parking spaces are located 1ncIud1ng any sticker or

other identification systein establishéd by Landlord, Tenant’s cooperation in ‘Secing that Tenant’s
employees and visitors also comply with such rules and regulations, and- Tenant not being in default

under this Lease. Landlord speelﬁcally reserves the right to change the size, eonﬁguranon design,

layout and all other aspects- of the Project parking facility at any time and Tenant acknowlédges and
agrees that Landlord may from time to time, temporarily close-off or restrict access to the Project
parking facility for purposes of perthitiing or facilitating any suchi constriiction, cleaning, alteration or
improvements. Landlord may delegate its responsibilities hereunder to a parking operator or a Iessee of
the parking facility in ‘which case such parking operator or lessee ‘shall have all the rights of control "

- attributed hetreby to'the Landlord The parking ‘spaces used by Tenant pursuant to th1s Artiele 14 areg_

provided ‘to. Tenant ‘solely for use by Tenanl’s employees and visitors and such’ spaees may not be
transferred, assigned, subleased or 0therw1se alienated by’ Tenant separate ‘and apart from this Lease
without Landlord’s prior approval (except in conneetlon w1th a transfer of th1s Lease wh10h dees not
requlre Landlord’s consent) a

In the event Tenant desnes to have one: or more electnc vehlcle (“EV”) parkmg statlons

1nstallat1on and malntenance of the EV parking spaces shall be the sole and excluswe responmblhty of
Tenant, and Landlord shall not be responsible for any costs or expenses in connection with the EV
parking spaces requested by Ténant. In addition, the EV pa;rkmg spages shall be separately metered (or
sub-metered, as thé case may be), and all costs, expenses, and fees, 1nclud1ng but not hmlted to
electricity costs inicurred by operation of the EV parking spaces, shall be borne solely by Tenant and

. “shall be paid- dnectly by Tenant tothe electticity provider. Tt will be Landlord’s responsibillty to ensire
- that eleetnc serv10e 1s avallable for the EV parklng statlon(s)
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Commenolng with the first anniversary of the Lease Commencement Date and continuing on
the commencement of each Lease Year thereafter, the above-mentioned parking rates (i.e., $200 per
space pet month) shall attomatically increase by three pércent (3%) each year, compounded
Accordingly, the monthly parking rate for each space shall be as follows during the full ten-year Term
(plus the additional. 5~year Opt1on Terrn 1f apphcable) subject to any terrnmatron r1ghts expressly set
forth in thls Lease ERR

Tesso et T thyparkgm?sp -

ARTICLE 15 ASSIGNMENT AND SUBLETTING

15 1 Prov1s10ns and Condltlons Appllcable to Asmgnment and Sublettmg Tenant shall.f
have the rlght durmg the term of th1s_Lease (or. during the Option Term, as the case may be) to sublease :

or asgign ‘all or any portlon of the Premises to any other “Governmental ent1ty” (specifically including

E - \‘

Lease Year 1 ( , ) $200.00
o LeaseYear2(:: . ) o $206.00
o Lease Year3 (o oo 1) - 821248
o Lease Yeard( ~ -~ ) §21855
TeaseYear5( -~ - ) $22540 7
Lease Year 6 ( ) $231.85
Lease Year 7 ( ) . $238.81 .
- Lease Year8( "y C%24597
CoLeaseYear9( o ) 825335 L
:"LeaseYearI(}( Yy O §26095 .
_ OptlonTerm OptlonTermPa.rkngate T
L LeaseYeaID( Yy L $27685 BT AR R,
_ Lease Year 13( o ) . o 828505 o
| Lease Year 14 (. ) o 820371 e
I ":':Lease Year 15( . ) .=[_‘-__,$302 52-: st R

City of Los Angeles or its departrnents and agencies) upon th1rty € 0) days prior written notification to. .

Landlord, Any sublease or assignment of all or any portion of the Premises to any non—Govemmental
entity shall require the Landlord’s prior written consent, ‘which consent shall not be. unreasonably
~ withheld or delayed, but shall be subject to subsections (a) through (e) of this Section 15 1. Tenant shall

- remain liable fo Landlord for performance under this Lease regardless:of any - sublease or assignment.
Tenant may transfer its interest _pursuant to this Lease 10.2 non-Governmental entity oiily upon the

"'“‘"_follow1ng express condltlons set forth in_ subsect10ns (a) through (e) below whlch COIIdlthlflS are agreed o

by Landlord and. Tenant to be reasonable

(a) That the proposed “Transferee” (as hereafter deﬁned) shall be SU.bJCCt to the pnor :

'wntten consent of Landlord .which consent will, not be unreasonably withheld, but without - .-
11m1t1ng the generahty of the foregomg, the parties. acknowledge and agree that it shall be

reasonable for LandIord to deny such consent and reject any sublease or assrgnment to anon- .

o Govemment entrtyrf e o e e e

) The use to be made of the I;remises'-hy the"prop,osedz Trens‘-feree is (é) not
generally consistent with the character and nature of all other tenancies in the
29
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Project, or'(b) a use which conflicts with any so- called “exclusive” then in
“favor of another tenant in the Building; or any other buildings Wlnch are in
the same complex as the Project, (¢) a use which would be prohibited by any
other portion of this Lease (including but not limited to any rules and
regulations’ then 1n effect), or (d) a use 1nconsrstent wﬁh cr 1n conﬂlct wrth
any Laws ' : '

- (i)  The ﬁnancral capabrhtres arid/or responsibrhty of the proposed Transferee 18 -
not reasonably satisfactory to Landlord;
(b)  That the proposed Transferee shall ‘execute a sublease or an assignment and -
assumption agreement that is reasonably acceptable to Landlord and pursuant to which it shall

~agree to perform - farthfully and be bound by all of the terms, covenants, condltlons prov131ons

and agreements of thrs Lease apphcable to that pcrtron cf the Premlses 50 transferred and

(c) That an executed duplrcate ongrnal of sard assrgnrnent and assurnptron agreement
or other transfer on a form reasonably approved by Landlord and Tenant, shall be delivered to
Landlord wrthm ﬁve (5) calendar days after the executron thereof and that such sublease or

‘*-"executlon and dellvery of Landlord’s consent thereto, whrch shall be grven ot wfrhheld by
< Landlord ‘within fiftéen (15) ‘business days. Landlord may Tequire ‘that Tenant not then be' in’
= defanlt- hereunder in: any respect; Tenant shall Temain primarily obllgated under this Lease
followmg any- assrgnment ‘of thrs Lease approved by Landlord and Tenant “or the proposed
assignee. (collectively, “Transferee”) shall agree to pay" ‘Landlord,” upon demand, as"Addltronal

- Rent;-a sum'equal to- the additionial costs, if 4any, incutred by Landlord for mamtenance and repair °
“-as‘a'résult of any change in the nature of ¢ occupancy caised by such assrgnment Any transfer of

‘this Lease which is hot in compliance with the provisions of this Article 15 shall be voidable by |
 written notice from Landlotd and shall, at the option of Landlord, términate this Lease. Inno

event shall the conserit by Landlord to ay Transfer be construed as rehevrng Tenant or any

E Transferee from cbtarmng the express written consent of° Landlord to any “furthet transfet, oras |
: releasrng Tenant from' any liability or- obllgatron hereundet whether or not ‘then accrued and
‘Tenant shall continue to be fully liable therefore. No collectlcn or acceptance ‘of Rents by

Landlord from any person othet than Tenant shall be deémed a waiver of any provrsron of this

Article 15 or the acceptance of any Transferee hereunder ‘or & release of Tenant (or of any -
Transferee of Tenant). Notwrthstandrng anything to the contrary in this Lease, if Tenant or any
-proposed Transferee claimsthat Landlord has’ unreasonably withheld or delayed its congent
- under this Article 15 or otherwise has breached or acted unreasonably under this Article 15, thelr
_ sole remedies shall be a declaratory. Judgment and.an injuriction forthe. relicf sought without any—- ...

monetary damages and Tenant hereby waives all other remedies, including, without limitation,

* any fight at law or equity to terminate this Léase, on'its own behalf and to the extent permrtted
' under all apphcable Laws, on behalf of the proposed Transferee

(d) : Notmthstandrng anythmg to the contrary contained in tlns Artrcle 15, Landlord

: shall have the option, by giving writtén notice 10 Tenzant within thirty (30) days after. Landlord’
-receipt of a request for consent to a proposed transfer to a non-Governmental entity to tetminate
" "this T.€ase a5 to the portion of the Premises thaf is the sibject of the proposed transfer. If this™
“Lease is so terminatéd with respect 1o less than the entite Premises, all Rents 1nclud1ng Base Rent
shall be prorated based on the number of net rentable square feet retained by Tenant as compared
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to the total number of rentable square feet previously contained in the Premises, and this Lease as
so amended shall continue thereafter in full force and effect, and upon the request of either party,
the partres shall execute written conﬁrmanon of the same.

(e) * Should any assrgn_rnent or sublease of the Premrses be fcr a rental amount in
excess of that amount then being paid by Tenant for the portion of the Premrses being sublet or
assigned, then in that event, Landlord shall be paid fifty percent (50%) of any excess rent
received and Tenant shall retain fifty percent (SO%) of any excess rent received on any such

space.
ARTICLE 16. INSURAN CEAND INDENINIFICATION

16 1 Insurange Subject to Tenant s rtght to self msure as Set forth below Tenant at 1ts owr
cost and expense shall, prior to any possessxon or. other use of the Premises. or any.portion thereof,
secure from an insurance company or companies licensed in the State of California and maintain during
the entire Term and any . extensmn or:holdover of thlS Lease, the followmg 1nsurance coverage for the
Prennses S : NP L :

o 16 l 1 General Llablllty Insurance Tenant shall prov1de and mamtam general 11ab111ty
msurance 1n an amount not less than Five Mﬂhon Dollars ($5,000,000) Combined Single: Limit per
occurrence. Such coverage shall 1nc1ude coverage for both oral and written contracts; and: (i) personal

injury coverage, covenng the i insuring proyisions of this. Lease and.the performance of Tenant-of the

indemnity and exemptron of . Landlord .from 11ab111ty agreements set, forth. herein o the extent
commercially available; (ii) ___rofeSSI,onalplrabrhty insurance with a combined.single. limit of notless
than commerclally reasonable fOr the businéss operations conducted at the Premises and ‘the ‘use to
which the Premises are. put (111) a pohcy of standa;rd fire, extended coverage - and -special extended

coverage 1nsurance (all risks), 1nc1ud1ng a vandahsm and rnahcrous ‘mischief endorsement sprlnkler :

leakage coverage and earthquake sprmkler Ieakage where: sprmklers are provided in an amount equal to
- the full replacement value riew without deduction for depreciation of all (A) Improvements; Alterations,
-~ fixtures and other nnprovements in the Premises, including but not hrmted to all mechanical, plumbmg,

..heatrng, vent11at1ng, air condltlonmg, electncal telecommumcat1on and other equipment, systems and -

facnhtres and (B) trade fixtures, furniture, equipment and other personal propeity. installed by or at the
expense of Tenant; (C) business 1nterrupt10n loss of income and extra expense insurance covering any

failure or - 1nterrupt1on of . Tenant’s _business . equipment (mcludlng, .. without -  limitation,

telecommumcatrons equ1pment) and covenng all other perils, failures or-interruptions sufﬁ(:lent to

cover a penod of 1nterruptlon of not less than twelve (12) months. Evidence of such i insurance shall be

on Landlord’s General Ltabthty Speclal Endorsement form and should provlde coverage for premrses
and operatlons contractual personal mjury and ﬁre legal lrabrhty R R I TR T

' 16 1 2 Workers’ Compensatlon By srgrnng thls Lease Tenant hereby certrﬁes that it
is aware of the provisions of Sections 3700, ¢t seq., of the Cahfornra Labor Code which. Tequire every -

employer to be insured against liability for Workers’ Compensatron ot to undertake self-insurance in
accordance with the provisions of that Code, and that it-will comply with such provisions at all such
times as they may apply durmg the Term of this Lease A Waiver of Subrogatlon in favor of Landlord
is requrred _ , _ : .

and employees-shall be 1ncIuded as addltronal msureds in all General L1ab111ty insurance required
herein. o :
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- Tenant shall indemnify, defend and hold Landlord, its subsidiaries, and their respective officers,
- directors, and employees (collectively, “Landlord Parties™) harmless from any and all loss, cost,

damage, . expense - and liability (including; without limitation, court' costs and reasonable
attorneys’ fees and expert witness fees) incurred in connection with or arising from any cause in,
on or about the Premises (including, but not limited to, a slip and fall in the Premises), Tenant’s
use of the Premises or from the conduct of its business or from any activity, work or thing which
may. be permitted or-suffered by Tenant in or about the Premises or Project, and shall further
indemnify, defend and hold Landlord and the Landlord Parties harmless from and against any

-and all claims; liabilities, damages, expenses and losses arising_ifrom any breach or defaultin the
performance of any obligation on Tenant’s part to be performed under this Lease, ‘or arising from -

any alleged acts, ‘omissions, negligence of Wﬂlful mrseonduet of Tenant or any of it$ agents
employees in or about the PmJect : P R ;

Tenant assumes all nsk of- damage o property or injury to persons in, upon or

about the Premises from any cause and Tenant waives all claims in respect thereof against

- Landlord and the Landlord Parties, excepting where the damage is® eaused by the neghgence or_
-W1llfu1 mrseonduct of Landlord or the Landlord Parnes B T AT o

(b) ExethIon of Landlord from L1ab111t\[ Except as. otherwlse prov1ded in’ th1s s
Lease Landlord and the Landlord Parties shall not be liable for injury to Tenant’s:business, ot
loss of i income, loss of opportunity.or loss of: goodwrll therefrom, or any eonsequentlal ‘punitive,
% special ‘or exemplary damages, however occurring (mcludmg, without limitation, -from.any
+ failure or interruption of setvices or utilities). Further, Landlord and the Landlord Parties shall
“~not be: liable for ‘damage .or injury ‘that may be sustained in,’ upon or-about the Premises by .
+ Tenant, its employees invitees, customers, agents, or contractors, of any other person except to - .
- the extent such damage or injury results from the negligence or willful misconduct of Landlord = -
or the Landlord Parties. Landlord and the Landlord Parties shall not be liable to Tenant for any
‘damages arising from any alleged negllgent acts  ELrors, omrssrons or Wlllful m1sconduct of any
other tenant of the PrOJect e T ; :

(C) Landlord Indemnrty Landlord Shall lndermufy defend and hold harmless Tenant ~

and Tenants ~ officials, directors, officers, _agents, partners, employees, contractors,
subeontraetors and assignees from and against any and all loss liability, ot expense for claims

for injury or damagé to the extent ar1s1ng from the négligence or willful misconduct 6f Landlord
‘or ‘Landlord’s : officers, - agencies, -employees, - contractors, licensees or mv1tees _]01ntly or -
~severally, in the occupancy or Use of the Project, including ‘claims arising becausé of the__
placement of Hazardous Material in the Project by ‘thé Landlord or any of its ofﬁcers agencies,

_-agents, representatives, emplovees eont_ra_etors,wsubgontraetors, llcensees or rmvrtees Tenant '
_agrees to notxfy Landlord of any clarms for whteh Landlord may be hable under tlns Sectlon

ARTICLE 17 HAZARDOUS MATERIALS

| 17. 1- Hazardous Materlals Landlord and Tenant agree. as follows w1th respect to the
existence or use of Hazardous Matenal (as deﬁned in Section 17.1. 5) on the Premlses or. in the
_ Bulldmg : SR -

17 1.1 Prohlbltmn Landlord and Tenant shall each comply w1th all LaWs relatmg to
industrial hygiene and environmental conditions on, under, or about the Building including, but not
limited to, soil and ground water conditions. Without limiting the generality of the foregoing, Tenant
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- ..16.1.4 Tenant’s Property. Landlord will not insure Tenant’s equipment; stored goods,

other personal property, fixtures, or tenant improvements, nor such personal property owned by

Tenant’s subtenants or assighees, if any, or invitees. Landlord shall not be required to repair any injury
or damage to any personal property or trade fixtures installed in the Premises by Tenant caused by fire

or other casualty, orto replace any such personal property or tradeé fixtures: Tenant may, at Tenant’s

sole option and expense, obtain physical damage insurance coveritig Tehant’s eqmpment stored goods,
other personal property, ﬁxtures or tenant’ 1mpr0vements or obtaln busmess 1nterruption 1nsurance ‘

16 1 5 Notlce of Change in- Insurance All 1nsurance pohcles requlred Shall expressly
prov1de that such insurance shall not be subject to cancellation, material reduiction in coverage or non-
renewal except after writfen notice by first class or ‘electronic mail to the LADWP Risk Management
Section (30) calendar days prior to the effective date thereof. The not1ﬁcatron shall be sent by first class
mail to: The Risk Management Section, Los Angeles Department of Water and Power, Post Office Box
51111, JFB Room 465 Los Angeles, Cahforma 9005 1 0100 (Rrskmanagement rlsky@ladwn com)

v 16 1 6 Default If 1nsurance is canceled lapsed or reduced below miinimums- reqmred
in this Art1cle Landlord may consider this Lease to be in-default and may terminate-it. Termination
shall occur at the expiration of a three (3) day notice given in accordance with the provisions of the
- Code of Civil Procedure Section 1162.: At the termination of three (3) days or soonet, thé Tenant shall
vacate the, Premises and the Tenant shall thave no right to possess or conirol ‘the Premlses ‘or the
operations conducted therein. If the Tenant does niot vacate Landlord may ut1hze any and all court
proceedmgs to obtaln a rrght to possess1on ' Lo e :

: _ 16 1 7 Adjustment of Insurance Levels La.ndlord reserves: the rlght at any tlme durlng
the Term or any extension or. holdover .of this:Lease; applying generally. accepted risk management

prineiples, to change the amounts and. types of insurance requ1red hereunder upon glvmg Tenant mnety

(90) days pnor written nonce }

' 16. 1 8 Walver of Subrogatlon Wlth respect to property damage each party agrees to

waive its rights of subrogation for any claim applicable to the California Standard Fire Pol1cy with
Extended Coverage.and Vandahsm and Mallclous Mlsohlef endorsements ' '

_ 16 1 9 Self-Insurance Notwrthstandmg anythlng to the contrary, at 1ts sole optlon
Tenant may sat1sfy 1ts obhganons under the insurance requirements of this Article by a combination of
commer(:lal insurance, formal risk poolmg under California statutory provisions; and/or a self-funded
loss reserve in ‘whatever proportions are deemed appropriate by Tenant’s risk management staff. Tenant
shall furnish Landlord a certificate or other written evidence of its eleetion to provide all or part-of its

coverage under a rlsk poolmg, risk retention, or self-insurance program or combination thereof, In the

““event that Tenant elects fo satisfy any of its insurance requlrements of this Article (or any .pottion(s)
thereof) by self- insuring, no requirement relating to the form of insurance policies shall be applicable
to-such self-insurance, prov1ded that any self-insurance shall be deemed to contain all of the terms and
‘conditions applicable to such insurance as required by this Lease, including, without limitation, a
waiver of subrogation. This prowsron shall apply to Tenant only, and may not be assignéd. In no event

shall any self-insurance result in a detriment to Landlord or an increase-in the amount payable by' .

Landlord’s insurance compames

162 Indemmficatlon :

(a) " Tenant Igde 3{ Unless caused by La.ndlord’ S neghgence or Wlllful mlsconduct
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shall not transport, use, store, maintain, generate, manufacture, handle, d1spose release, or drscharge
any Hazardous Material (as defined in Section -17.1.5) upon-or about the Building or the Tand upon
which the Building sits, nor shall Tenant permit its officers, agents, contractors, or employees to engage
in'such activities-upon or about the Building or the land upon which the Building sits. However the
foregoing provisions shall not prohibit Tenant- from transportatron to and from, and the usé, storage,
maintenance, and handhng within, the Premises or the Bu11d1ng of substances customarily used in -
connection with normal office use provrded (1) such substances shall be used and maintained only in
such quantities as are reasoriably niecessary for the permitted use of the Preihises set forth i in Section 3.1
of this Lease, strictly in accordance with applicable Laws’ and the manufacturers’ instructions therefor;

" (2) such substances shall not:be drsposed of; reledsed, or drscharged at ‘the Bu1ld1ng, and “shall be

transported to and from the Premises. in comphance withall applicable Laws, and as Landlord ‘shall
reasonably-tequire; (3) if any -applicable Law or Tandlord’s trash removal contractor requlres that any
such substances be disposed of separately from ordinary trash, Tenant shall ‘maké artangeménts at
Tenant’s expense for such d1sposal dlrectly w1th a quahﬁed and l1censed dlsposal company ‘at a lawful
frequently enough to prevent unnecessary storage of ‘such’ substances in the Prémises; and (4) any'
retiaining such substances shall be completely, properly, and 1awfully removed from the Burldrng upon
expiration or earher termination of this Lease

17 1 2 Clean Up of Hazardous Materlal

: ; 171 2 1 Clean 'Up by Landlord If any Hazardous Matenal is released .
drscharged or d1sposed of by Landlord, or Tandlord’s officers, agents, contractors or employees on or

) about:the Premises i vielation of this Section 17.1, Landlord shall umned1ate1y, ‘propeily, __and in
,complran(;e with applicable Laws; cléan up ‘and, where required, remove the Hazardous Material from
~ the Premises and any “other ‘affected: property "and clean or replace any affected personal property

(whether' or ‘not ‘owned by Tenant), at' Landlord’s ‘expense. 'Such cléan up’ and removal work. if
occurring within the Premises, shall be Subj ect to Tenant’s prior reasonable written approval (except in
emergencies), which’ approval shall not be unreasonably withheld, delayed or’ conditioned, and shall

" include, without limitation, any test1ng, investigation, and the préparation’and nnplementatmn of any’

remedial action plan requ1red by any governmental body havmg Jurlsdlctron or reasonably reqmred by
Tenant. If Landlord shall fail o comply with the provisions of this Subsection withiri ten (10) business
days after written notice by Tenant, or such shorter time as may be required by applicable Law or in
order to minimize any hazard to persons or property, Tenant may (but shall not be obligated to) arrange
for such compliance directly or on Landlotd’s behalf through contractors ot other partxes selected by

.. Tenant, at Landlord’s expense (w1thout lnn1t1ng Tenant s other remed1es under thrs Lease or apphcable,

Law)

: 3 17 1 2. 2 Clean Up by Tenant If any Hazardous Matenal is released :
drscharged or dlsposed of by Tenatit, or Tehant’s officers, agsiits, contractors, ernployees or invitees
on or about the Building in violation of this Sectron 17.1; Tenant shall immediately, properly, and in’
compliance with applicable Laws, clean up and, whete requ.tred ‘remove thé Hazardous Material from

the Building"and any other ‘affected property“and clean or replace any affected personal property
(whether or not owned by Landlord), at Tenant’s expense Stich clean up and removal work' shall be
subject to Landlord’s prior written approval {except in’ emergenc1es), which ‘approval shall not be

“unreasonably withheld, ‘délayed “or ‘conditioned, “and “shall “include, without limitafion, afy" testmg,

investigation, and the preparation and itiplementatiofi of any remedial action plan requlred by any'
governmental body having jutisdiction or reasonably required by Landlord. If Tenant shall fail ‘to
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comply with the provisions of this. Subsection within ten (10) business days after written notice by
Tenant, or such shorter time as may be required by applicable Law or in order to minimize any hazard
to persons or property, Landlord may (but shall not be obligated to) arrange for such compliance
directly or on Tenant’s behalf through contractors or other parties selected by Landlord, at Tenant’s
expense (without limiting Landlord’s other remedres under thls Lease or apphcable Law)

' 17 1 2 3 Casualty Damage If any Hazardous Matenal is released d1scharged
or drsposed of on or about the Building, the fand upon which the Bu11d1ng sits, or the Premises and such
release, drscharge or d1sposal is not caused by Landlord or Landlord’s officers, agents, contractors, or
employees or other occupants of the Bulldrng, such release shall be deemed casualty damage under
Article 20 to the extent that the Premises or common areas serving the Premises are affected thereby; in
such case, Landlord and Tenarit shall have the. obhgat1ons and rrghts respectmg Such casualty damage
provrded under .Artlcle 20 bt T : i R

. 17 1.2 4 Jomt Llabrhty As between Landlord and Tenant notthg in th1s
Sectron 17 1.2 shall be construed to prohrbrt or prevent, where appr()prrate, Jomt lrabrhty for the gosts of
_clean up and removal of Hazardous Materral in propomons aecordmg to proof that- any such Jornt
l1ab1hty exists. '

17.1.3 Compliance Costs. Landlord and Tenant:acknowledge that Landlord may
become legally liable for the costs of complymg W1th Laws ‘relating to Hazardous Matetial which are
not specifically made the responsibility of either. party under the provisions of this Lease, including the
following: (1) Hazardous Material present in the soil o ground water; (2) a change in Laws which
relate to Hazardous Materral whlch make such Hazardous Material whrch is-present onthe Premrses or
in the Bulldmg as of the Commencement Date whether known or unknown to Landlord, a v1olat1on of
such new Laws; (3). Hazardous Mater1al that In1grates flows, percolates, d1ffuses Or-in any way moves
on to or under.the land; 4. Hazardous Material present on or under the land or in the Bmldlng as:a
result of .any. drscharge dumpmg or sprllrng (whether accldental ot otherwise) .on the fand or in the
-Bulldmg by other lessees of the Bu11d1ng or their agents, employees contractors or invitges, or by
others. Aocordmgly, Landlord and Tenant agree that the cost of" cornplymg with Laws .relating to
_ ‘Hazardous Material on the land or in the Bu11d1ng shall be borne by Landlord, unless. the cost of such

comphanoe as between Landlord and Tenant is made specrﬁcally the responSrbrhty of Tenant pursuant_

to this Lease, TS B

, - 17 1 4 Termmatlon Thls Seot1on is apphcable upon any dlscovery of Hazardous
Matenal in, on or about the- Bulldrng or Srte not placed in, on or about the Butldrng or. Site by Tenant or

TN
; |
5 :

Tenant’s employees, agents, contractors, or invitees, that, considering the nature and amount of the -

substances involved, materially and adversely interferes with Tenant’s use of the Premises or, inthe

" prudent judgment of Tenant, presents a health risk to any occupants of the Premises. Where such a state
of affairs is present, if, within six (6) months of the date Tenant s notrﬁed or becomes aware of the fact
that Tenant cannot be given reasonable use  of, and. access to, a fully repaired, restored, safe and
healthful Premrses and Building. (except for minor “punch-list”,iterhs which will be repaired promptly
thereafter) and the utilities and: services pertarmng to the Burldrng and Premises, all suitable for the
efficient conduot of Tenant 8 busmess thereﬁom then Tenant may elect to terminate the Lease upon
thirty (30) days_ written notice sent to Landlord at any time within' a-period .of ninety: (90) days

—following- Tenant’s nottﬁcatlon -AF awareness -that-it-is-extremely -unlikely that- Fenant ‘will be glven “the

reasonable use of, and access. to, a fully repaired, restored, safe and healthful Premises within six (6)

months of the date of such interference. In the event of the state of affairs covered by this Section.
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occurs during the last year of the Term such that Tenant has been prevented from using the Premises for
thirty (30) consecutive days, - Tenant may elect to termlnate thrs Lease upon thirty (30) days” written
notice sent to Landlord : : SRR _

17. 1 5 “Hazardous Materlal” Definltlon The phrase “Hazardous Materral” for the
purposes of thls Lease shall mean any chemical, substance, material, or waste or component thereof the
presence - of which requires investigation or remediation under any federal, state, or local ‘statute,
regulation, ordinance, order, action, policy, or common law, or which is now or hereafter listed,
defined, or regulated as a flammable explosive, radioactive material, hazardous or toxic :chemical,

~ substance, material or waste or component thereof (Whether injurious by themselves.or in conjunction
with other materrals) by any federal, state, or local governing or regulatory body having. jurisdiction, or
w_h1eh would trigger any employee or community “right-to-know” requirements adopted by such body,
or for which any, such body has adopted any requirements for the ‘preparation or distribution of a
material safety data sheet. Without limiting ‘the generality of:the foregoing, Hazardous Mateiial shall
include, but not be limited to, any material or substance which is: (1) defined as-a“hazardous waste,”
“extremely hazardous waste™ or “restricted hazardous waste” under Sections 25115; 25117 or 25122, 7,
“or listed pursuant to Section 25140, of the California Health and Safety Code; Division 20, Chapter 6.5
(Hazardous Waste Control Law) {2) defined as-a ‘“hazardous substance” under Section 25316 of the
California Health. and Safety Code, Division 20, Chapter 6.8 (Carpenter-Presley-Tanner Hazardous
Substance Accourit Act, California Health and Safety Code Section 25300, et seq.); (3) defined as a. .
“hazardous material,” “hazardous substance,” or “hazardous waste” under Section 25501 of the
California Health and Safety Code, Division 20, Chapter-6.95, (Hazardous Materials Release Response

o Plans and -Inventory, California Health and Safety’ Code section 25500, et seq.); (4) defined ‘as a
“hazardous ‘substance”. imder - Section 25281 of the California Health and; Safety Code, Division 20,
Chapter 6.7 (Underground Storage -'of ‘Hazardous  Substances, “California“ Health and Safety Code

- Section 25280, et seq.); (5) petroleum; (6) asbestos; (7) defined as a “hazardous ‘constituent,”
“hazardous: material,” “hazardous waste,” or “toxic -waste” under Article’ 2 of Chapter 10 (Section"
66260.10) or defined as a “hazardous- waste” undet Article 1 of Chapter 11 (Sectlon 66261.3) of Titlé :
22 of the California Code of Regulations, Division 4.5 (Bnvironmental Health® Standards for the
Management of Hazardous Waste, 22 C.C.R. section 66001, et seq.); (8) designated as a “hazardous
substance” pursuant to Sectiott311(33-U.8.C. § 1321) of the ‘Clean Water Act of 1977, as amended
(Federal Water Pollution Control" Act, 33 U.S.C. § 1251, et seq.); (9) defined as a “hazardous waste”
pursuant to Section 1004 (42 U.S.C. § 6903) of the Federal Resource Conservation and Recovery Act
of 1976, as amended (RCRA, 42 U.S.C. § 6901, et seq.); (10) defined as a “hazardous substance”
pursuant to Section 101 (42 U.S.C. § 9601) of the ‘Qomprehenslve_,VEnV1ronmental Response,
Compensation and Liability Act of 1980, as amended (CERCLA, 42 U.S.C. § 9601, ét seq.); or (11)
defined as “hazardous material”. under Section 103 (49 U.S.C, § 1802) of the Hazardous Materials

SR ransportatron Abt -(49- U. S € §~1801~~et seq) as~such laws—-rnay be- amended frorn trme to time, and— -

-the regulatlons adopted and publleatrons promulgated pursuant to sueh laws.

17.1.6 Notlce Regardmg Hazardous Matenals Landlord shall promptly notrfy B
Tenant, with respect to the Burldmg and the land on wluch the’ Burldmg sits, and Tenant shall promptly

notify Landlord, with respect to the Premises, of: (1) any enforcement, cleanup, or other regulatory o

action taken or threatened by any governmental ot other regulatory authority with. respect to the
. presence of any- Hazardous Material on the Building, the land’ upon which the Bulldlng sits, or the‘_.

Premises or the m1grat1on thereof from or to other property; (2) any demands or claims made or.
thredtened by any party against Landlord or Tenant, as applicable, relatlng to any 1oss or injury
resulting from any Hazardous Material: (3) any release, discharge, or non-routine, impropet or unlawful
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disposal or transportation of any Hazardous Material on or from the Building, the land upon which the ('
Building sits, or the Premises; and (4) any matters where Landlord or Tenant, as applicable, is required
by Law to give a notice to any governmental or regulatory authority respecting any Hazardous Material
on the Building, the land upon which the Building sits, or the Premises. Landlord and Tenant shall have
the right (but not the obligation) to join and participate, as a party, in-any legal proceedings or actions
affecting the Building, the land upon which the Building sits, or the Premises initiated in connection
with any environmental, ‘health, or safety Law.’ At such times as Landlord inay reasonably request;
Tenant shall provide Landlord with a written list identifying any. Hazardous Material then used, stored,
or maintained upon the Premises, the use and approximate quantity of each such materlal a copy of any
material -safety data -sheet:issued by the manufacturer thereof, - written 1nformatron concerning the
removal, - transportatron and disposal of the same, and ‘such ‘other information s Tandlord ‘ may
reasonably require or as may be- requ1red by applrcable Law. In ‘addition; California Health and- Safety
Code section 25359.7(a) requires- any -owner- of nonresidential - real “property ‘Who' knows ot ‘hag
reasonable cavse to belisve, that any release ‘of hazardous substanice has ¢ome to be logated on'or
beneath thatreal property prlor to the leasé or rental of that teal property or wheti the’ presence of such
reledse is actually. known, to g1ve written notme of that condition to the lessee or'renter. California
Health and - Safety Code section:25359.7(h) Tequires any tenant ‘of real property who kiows, 61" has
reasonable cause to believe, that any release of hazardous substanoe has cotiie to ‘be located on or
beneath that real: property to-give written notice of such condition to the ownets. Landlord and Tenant
shall cornply with. the requ1rernents of Seot1on 25 3 59. 7 and any su00essor statute thereto SE -

: 17 1. 7 Notrces Regardlng Asbestos ‘The Callforma Asbestos NOtlﬁCElthI‘l Aot (Cal

Health &: Saf Code, §§25915 ¢t seq.) requires that-every owner ofa commerclal or" mdustnal bu1ld1ng
who knows that the building contains asbestos-containing matetials must prov1de written notice 1o its (x, !
tenants and to its employees and contractors working in the building. Such notification shall be made
by Landlord to Tenant at the address given for other notices (Section 2.2), ot to such person ot such
address that Tenant specifies in. writing to Landlord. In the event Tenant receiVes such notice, Tenant
shall provide written notice o its ass1gnees and sublessees (1f any) in the Bu1ld1ng, and 1ts employees
and oontractors workmg in the Bmldlng S TR e E T LIPS

T

o ARTICLE 18 RULES AND REGULATIONS
181 Intentlonally Omltted

o ART"IGILE 19, IN'SPEéTIoN-'By'LANDLonD "

A

19 1 Inspectlon by Landlord Landlord shall wﬂh reasonable pnor notlce to the supervrsrng

.....

to Landlord upon occupanoy ‘of the’ Prermses Tiave the r1ght to be exércised reasonably and only at
times that Tenant employees are present in the Premises, to enter the Premises; inspect the same, to
3 exhrblt sa1d Premrses to prospectrve purchasers or lenders and, dunng the last twelve (12) months of the-
Term, to prospeotlve tenants, to post notices of non- responsrb111ty, and to alter, improve ot repair the
Premises and any portion of the Bu11d1ng of which the Premises are a part that Landlord may deem.
necessary or desirable, without abatement of Rent, Notw1thstand1ng anythmg to the contrary contained
e in.this- Sect1on ._Landlord _ot-its- employees —agents——er—subcontraetors—- shall-have-the right-to enter the-"" (\ o
Prem1ses ona. customary ‘and regular basis to supply Jamtonal service and any other setvice. to be
prov1ded by Landlord to Tenant hereunder For all such purposes, Landlord may erect scaffolding and
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other necessary structures where reasonably required by the character of the work to be performed,
always providing that the entrance to the Premises shall not be blocked thereby, and further providing
that Landlord shall use its commercially reasonable efforts to minimize interference with the business
of Tenant. In the case of an emergency, neither prior notice to Tenant nor the presence of Tenant
employees on the Premises shall be required to enter and mspect the Premises or to ‘take such steps as
are necessary to abate the emergency, but ' Tenant shall receive prompt hiotice after such entry. Landlord
agrees that Tenant may rfequest; and Landlord shall, at Tenant’s sole expense, “rekey” any and all doors
in and upon ‘the Premises provided Landlord retains copies of all keys to the Premises (except those
areas which are designated by Tenant as Secured Areas under Section 19.2), in order to allow Landlord
access to the Premises at all reasonable hours for 1nspectlons repairs or any other purposes related to
the safety, protect1on preservatlon or 1mprovement of the Prermses or the Buﬂdlng '

19 2 Secured Areas Tenant may desrgnate certain arcas of the Premlses as “Secured Areas :
should Tenant require such areas for the purpose of securing tertain valuable property ot confidential
information: ‘Landlord may not enter- such Secured Aras except in the Gase of emergency or in the
event of a Landlord inspection, in which case Landlord shall provide Tenant with at least ten (10} days’
prior written notice of the specific date, time; and --pu'rpose': of sach Landlord inspection.

"ARTICLE 20. DAMAGE OR DESTRUCTION

20. 1 Total Destructlon Thrs Lease shall automatrcally termmate 1f the Buﬂdmg is totally
destroyed e , ‘ ,
' 20 2 Partlal Damage or Destructlon If the Pl.'O_]BCt is damaged by ﬁre or other easualty, the_
damage shall be repaired by Landlord- prov1ded such ‘repairs ¢an,” in’ Landlord’s sole  opinior, be
completed within two hundred forty (240) days:after the necessity for repairs 4s a restilt of such damage

becomes known to Landlord, without the payment of overtime or other. premiums, and until such
repairs are completed rent shall be abated (but there shall be no abatenent of Rent by reason of any.

- pottion of the Premises being unusable for a perlod equal to one (1)-day or leSS) However, if the['

damage is due to the neglrgent acts, errors, or omissions of Terant, its employees agents contractors;

._guests invitees and the like, there shall be no abatémeént of Rent, unless and ‘to the extent’ Landlord'

receives rental income insurance proceeds that fully cover Tenant’s Rent obllgatlons If repairs cannot '
in Landlord’s opinion, be completed within two hundred forty (240) days after the necessity for répairs
as a result of such damage becomes known to Landlord without the payment of overtime or other
premiums, Landlord may elect not to effect such repairs, in whlch case, either Landlord or Tenant may

terminate this Lease, by notrfymg the’ other in wrltrng of sueh termmanon within s1xty (60) days after.

Landlord learns of the necessity for repan‘s ‘as a result of damage such notice to in¢lude a termination

__ date giving Tenant mnety (90) days to vacate the Prenuses In addrnon _.Landl_iord may elect to terminate

this Lease if the 'Project shall be damaged by fire ot - other oasualty or cause, whether or pot the Premlses_
are affected, if damage 'is not covered excludmg the deductible” amounts by Landlord’s insurance
policies. Finally, if the Premises or the Project is damaged to the extent that such damage substantlally
interferes with Tenant’s intended use of the Premises during the last twenty-four (24) months of the
Term (or the Option Term, as the case may be) and such damage cannot be reasonably be repaired as
contemplated in this section 20.2, then notw1thstand1ng anything contained in this Section 20 to the
contrary, Landlord and Tenant shall each have the option to férminate this Lease by gmng ‘written

"~ 7 notice to the-other-of theexercise of such -option within-sixty (60)-days-after- Tandlord tearnsof e

necessity for repairs as the result of such damage, such notice to include a termination date giving
Tenant mnety (90 days to vacate the Premlses Tenant understands that Landlord will not- carry
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insurance of any kind on Tenant’s personal property including its FF&E, and that Landlord shall not be
obligated to repair any damage thereto or replace the same. Tenant acknowledges that Tenant shall have
no rrght to any proceeds of insurance carried by Landlord relating to personal property damage

203 Walver To the extent legally poss1ble the prov1s10ns contalned in tlus Lease shall
: supersede any contrary Laws now or-hereafter in effect relating to damage or destruction, and-Landlerd
and Tenant hereby waive the provisions of California Civil Code Sections.1932(2) [terinitation where
greater part of thlng hired penshes] and 1933(4) [automatrc termmanon upon destrucnon of thlng
l:nred] . : : S :

204 Termmatmn If elther party termrnates th1s Lease as perrnrtted by thrs Arttcle 20 then
this Lease shall end effective the date spécified in the termination notice, unless otherwise specifically
provided in this Lease. The rent and.other. charges .shall be payable up to .the effective date of
termination and shall account for-any abatement. Landlord shall promptly refund to Tenant any prepaid;
unaccrued rent accountmg for any abatement less any sum then owmg by Tenant to Landlord

” . ARTICLE 21 DEFAULT

21.1  Default by Tenant, The occurrence -of any one or.more of the followrng events shall
constitute an Event of Default of this Lease by Tenant

21 I 1 Fallure to Pay Rent The fallure by Tenant to make any payrnent of any of the

Rents as and when due, where such failure shall continue for a period of three (3) calendar days after
written notice thereof from Landlord to Tenant:In the event that-Landlord serves Tenant with a Notice
to Pay. Rent or Quit pursuant to Cahfornla Code of Civil Procedure . sectron 1161 sueh Notrce to Pay
Rent or Qurt shall also constrtute the notice requlred by this Sectron st e B :

: 21 1 2 Abandonment The abandonment of the Premrses by Tenant as deﬁned in
Cahforma C1v1l Code Sect1on 195 1, 3 (Abandonment of Leased Real Property) shall also: mclude the

failure to occupy. the Premises for a continuous period of sixty. (60) calendar days or more, without

payment of Rent. Landlord has the remedy descnbed in California Civil Code Section 1951.4 (Landlord
may confinue Lease in ‘effect after Tenant’s breach. and abandonment and recover rent agit becomes
due, 1f Tenant has the nght to sublet or ass1gn subject only to reasonable llnntatlons)

21 1.3 Breach of Prowsrons The farlure by ’ Tenant to observe or perform any of the
covenants condltlons or provisions of this Lease to: be performed by Tenant, other than as specified in
Sections 21. 1.1 or 21.1.2 above, whete such failure shall continue for a. penod of. thrrty (30) calendar
days after written notlce thereof from Landlord to. Tenant spemfymg the nature. of such failure or'such

longer perrod “as” 1s reasonably‘nnecessary‘to‘ "rernedy such default provrded “thatTenant snall'“‘"”

I

permltted by law such th1rty 3 0) day not1ce shall const1tute the sole and excluswe notrce requrred 1n be

given to Tenant

21 1 4 Fallure to Observe Tenant’s farlure to observe or perform aceordrng to the
_provisions of Atticles 23 or 26 Wlthm the tlmes prov1ded therem and w1th1n ten (10) busmess days after
__ notlce frorn Landlord

21 1.5 False Statements The discovery by Landlord that_ any ﬁnancral statement gtven'

to Landlord by Tenant or its successor in interest was materially false.
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S 212 Remedies. In the event of any Event of Default or breach of this Lease by Tenant, -
- Landlord may at any tinmie thereafter, with or without notice or demand and without limiting Landlord in
the exercise of any ri ght or remedy whtch Landlord may have by reason of suoh default ' :

S 21 2.1 Termmatlon of Possessmn Terrnmate Tenant S rrght to possession of the
Premises by any lawful means, in which casc this Lease and the Term hercof shall-terminate and Tenant
shall _1mrne_d1ately surrender possession of the Premises to Landlord. In such-event Tandlord shall be
entitled to recover from Tenant all ‘damages incurred by -Landlord by reason of Tenant’s default
including, but not limited to: the cost of recovering possession of the Premises, recovery of unpaid
Rent, expenses of reletting, including necessary renovation and alteration of the Premrses reasonable :
attorneys fees and eXpert witness fees and any real estate cornrmssron aetually pard

: , 21 2 2 Contlnuatlon of Lease Ma1nta1n Tenant’s rrght to possessmn in wluch case thls
: Lease shall contmue in effect whether or notTenant shall have vacated or abandoned the Premises. In
such event Landlord shall. be entitled to enforce all of- Landlord’s rights and remedies under this Lease;’
1nelud1ng the right to recover the rent as it becomes due hereunder. Landlord’s rights shall include, but
" not be limited to, those rrghts as provrded in Callforma C1v1l Code Sectron 195 1 4, as amended; ot

21.2.3 Other Remedles Pursue any other remedy now or hereafter available to

Landlord under the laws or juditial decisions of California, include, but notbé Timited fo, those rrghts

as provided in California Civil Code section 1951 .2, as amended: Unpaid iristallmerits of Rent and other
titipaid monetary obligations of Tenant under the provisions of this Lease shall bear interest from the

(_ R date due at the rate whrch i3 the lower of the Interest Rate or the maxnnum rate then allowable by law

) R SEORAS .
S 21 3 Landlord’ Cumulatlve nghts, No Walver of Default Exeept Where othetwise
provrded all rights, .options and remedies of Landlord containied in this T:ease shall be construed and

held to be cumulative, and no one of them shall be exclusive of the other, and Landlord shall kave the

right to pursue any one or all of such remedies or any other remedy or relief which may be provided by

law, whether or not stated in this L.ease. No waiver of any default by Tenant hereunder shall be implied

- from .any acceptance, by Landlord of ‘any rént or othet payments dug - hereunder or any omission by
Landlord to take any action on account of such default if such ‘default’ per31sts ot'is répeated, and no-
express waiver shall affect any default other than as spécified in said waiver. The ‘consent or approval

of Landlord to any act by Tenant requiring Landlord’s consent or approval shall not be deemed to
waive ot render unnecessary Landlord’s consent or approval to any subsequent similar ‘acts by Tenant.
Nothing in this Article 21 shall be deemed to affect Landlord’s right to 1nderm11ﬁeat10n for hab111ty or
liabilities arising prior to the termination of this Leas¢ for personal injuties or property damage under

the 1ndemn1ﬁcat10n clause or elauses eontamed in tlns Lease

~ Leasc “during the “existence” or continuance of any ‘Event of Default (1nelud1ng payments made to
Landlord ‘tather than Tenant due to the exrstence of an Event of Default) shall be applied to Tenant’s
obhgatrons ini the order which Landlotd may deterrnme or as may be prescnbed by the laws of the, State‘
of California, and the retention by Landlord of any finds from Tenant which are due but are not
sufficient to cure any existing 'monetary default (Whether ot not : any not1oe of sueh default shall have.
been given) shall hot cire such default but only reduce Tenant’s debt in such amount notwuhstandmg

21, ) Applrcatlon of Funds Any payments received by Landlord under any provisions of this

——( - any assertlon by Tenant to theeontrary s ~-*_~"~ =

21 5 Rrght of Re-Entry. If an Event of Default by Tenant has occurred and Tenant has”
abandoned the Prémisés, then Latidlord shall also have the right to enforce the provisions of California
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Civil Code Sections 1980 through 1991. No re-entry or. taking of possession of the Premises by (

Landlord pursuant to this Section 21.5 shall be construed as an election to terminate this Lease unless a
written notice of such intention shall be given to Tenant.or unless the termination hereof shall be
decreed by a court of competent jurisdiction. For the purposes of this Article 21, Tenant’s right to
possession shall not be degmed to have terminated by -efforts‘of Landlord to relet the Premises, by its
acts of maintenance or: preservatron with respect to the Premises, or by appomtment of a receiverto
protect ' Landlord’s interests hereunder.:The foregoing enumeration is not-exhaustive, but merely
illustrative of -acts- which: may be perforrned by\ Landlord wrthout termrnatrng Tenant’s rrght to
possessron R A i, : - : : T

to perform or observe any of the covenants, provisions or conditions contained in this Lease on its part
to be- performed or observed within thirty (30) calendar days’ after written’ notlce of default {or if more
-than.thirty (30): calendar days shall be required ‘because of the nattiré 6f the default,if Tiandlord shall
fail to commence work fo:cure the default W1th1n thrrty (30) calendar days after not1ee and d1hgently'
pursue such work to completron) s :

" ARTICLE 22 RIGHTS RESERVED BY LANDLORD |

22 1. nghts Reserved by Landlord Landlord reserves the rrght frorn time to trrne subjeot to

its use of commerclally reasonable efforts to mrnlmrze 1nterference W‘lﬂ‘l Tenant’s use and occupancy of :

the Premlses

2. 1 1 To mstall use, rnamtam reparr replace and relocate prpes ducts condurts wires
and . appurtenant meters and. equiptnent for-service.to the Prémises and/or other parts: of the Burldlng
above the. ceiling surfaces, below the floor surfaces, within the walls and in the central core areas, in

which, case. Landlord shall have responsrbrhty for the dlsturbance 1f any, of asbestos resultmg

therefrom R

22 1 2 To make changes to the Bulldmg § common- areas, 1nclud1ng wrthout lrrmtatlon,-
: changes 111 the location,. size, shape:and number of driveways, entrances, loadmg and unloadmg areas,

1ngress egress, d1rect1on of trafﬁc Walkways and. parklng facﬂltres and -

| ._ , 22 1 3 To use the Burldlng S common areas wlule engaged n. makmg addltl.onal
rmprovements reparrs or alteratrons to the Bulldrng, or to close such areas for maintenance purposes as
long as reasonable access to the Premrses is mamtalned : ' :

ARTICLE 23. ESTOPPEL CERTIFICATES

21 6 Default by Landlord Landlord shall not be in default unless Landlord neglects or farls '

- 23. 1 Estoppel Certrﬁcate from Tenant Wrthm thnty (30) days followmg any wrrtten-

request which Landlord may make from time to time pursuant to the request of a prospective purchaser
or lender, Tenanit ‘shall execute and deliver to Landlord a statement regardmg (but not limited to the
followrng 1nformat10n in the' event further statements of fact related to this Lease are requested by any
potentral lender or prospectrve purchaser) (a) the Lease Commencement Date of each floor, (b) the fact
that this Lease is unmodified and in full force and effect (or, if there have been mod1ﬁcatrons hereto,

that this Tease is in full force and eff’ect as modlﬁed and statmg the date and nature of :such

T modrﬁcatmns) (c) the date to which the rental and other sums payable under this Lease have been paid;

and (d) the fact that there are no current defaults under this Lease by eithet party except as specified in
Tenant’s statement. The partres 1r1tend that any statement delivered pursuant to this Section 23.1 may be
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(‘ ) 1o under Article 14 of this Tease; Tenat shall have the slectic to terinate thi

relied upon by Landlord and any mortgagee, beneficiary, purchaser or prospectlve purchaser of the
Buﬂdmg or any interest therem :

ARTICLE 24. CONDEN[NATION

241 .De.f'i_nit_i_ons.
" “Condemnation” means 1) the exercise of any govemnier‘italrno\;ver,. whether
by legal proceedings or otherwise, by a Condemnor and (2) a voluntary sale or transfer by
. Landlord to any Condemnor, either under threat of condemnatron or whﬂe legal proceednlgs
~for condemnatlon are pending, : L - :

“Date of taking” means the date the Condemnor has the rlght to possess1on of
the property being condemned. : - :

L “Award” means all compensation, sums, or anythmg of value awarded paid,
or recewed on a total or partlal Condemnatlon : - : :

“Condemnor” means any pubhc or qua31 pubhc authonty, or pnvate
. :_corporatron or 1nd1v1dua1 havmg the power of Condemnatlon -

L 24 2 Partnes’ nghts ‘and Obllgatlons tobe Governed by Lease I, durmg the penod of '

trme between thié Execution Date and the full explratmn or termination of this Lease, there is any takmg
of all or any part of the Buﬂdmg, other ; 1mprovements or land of wi ich the Premlses are a partior any
interest in this Lease by Condemnatlon ‘the r1ghts and obhganons of the partles shall be. determmed.
pu:rsuant to th1s Artlcle 24 - N

243 Total Takmg If the Premlses are totaIIy taken by Condemnatron thrs Lease shallz
termmate on the date of taklng '

24 4 Partlal Takmg

24 4 1 Effect on Lease If any port1on of the Prermses is taken by Condenmanon th1s
Lease shall remain in effect, except that Tenant can elect to terminate this Lease if the remaining
portion ‘of the Premises is rendered unsuitable for Tenant’s confimied use 'of the Prémises. If Tenant
elects to terminate this Lease pursuant to this Article 24, Tenant must exercise its right. 10 termmate by
giving: written niotice to Landlord within thirty (30)- calendar days after thé nature and extent of the
taking have been finally determined.” Such termination shall be effective on'the date of the taking. If

__ Tenant:does.not terminate this Lease within the- thlrty-day perlod this Lease shall-continue-in-full force -

and effect. If ten percent (10. 0%) or more of the Building is taken by Condemnatlon Landlord shall
have the optlon to termmate thls Lease upon nlnety (90) days not1ce to Tenant :

24 42 Takmg of Parkmg If any of the parklng fac111t1es of the Project (garage
surface, or. undergrour_ld) is taken by Condemnation, this Lease shall remain in full force and effect,
except that if Landlord is unable to provide Tenant with substitute parking within a reasonable diStariCe
of the Building, which substitute parking shall include the number of parking spaces Tenant is entitled

e ¥

Article 24, subject to the notice requirements set forth above in Section 24.4.1.
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, 24 4.3 Award. Landlord shall be entitled to receive the entire award or payment in
connection with a Condemnation, except that Tenant shall have the right to file any separate claim
available to Tenant for any taking of Tenant’s personal property and FF&E belonging to Tenant and
removable by Tenant upon expiration of the ‘Term' pursuant: to the provisions of this Lease, and for
moving expenses, so long as such claim is payable separately to Tenant. All Rents shall be apportioned
as of the date of termination of this Lease pursuant to the provisions of this Article 24. If any part of the

Premises sh&_tll be taken and thrs Lease shall not be 50 ternnnated all Rents shall be proportionately

abated

24 4. 4 ‘Waiver o'f cce § 1265. '130 Each party waives the proV1srons of the Califorma

.....

terminate thrs Lease in the event of a partral takmg of the Prermses o
ARTICLE 25. ORDINANCE MANDATED PROVISIONS R

25.1: -Child Support Assxgnment Orders. This Lease s subjeot to Seotron 10 10, Article 1,
_Chapter 1, Division 10 of the Los Angeles Administrative Code Felated to Child Support Ass1gnment
Orders. Pursuant to this Section, Landlord (and any of its subcontractor(s) providing services under this
Lease) shall (1) fully comply “with all ‘State ‘and Federal employment reporting  requirements for
Landlord’s or its subcontractor’s employegs applicable to Child Support Assignment Orders; (2) cértify
that the principal owner(s) of Landlord and applicable subcontractors are in compliance with any Wage
and Barnings Assignment ‘Orders and Notices of Ass1gnment‘appl1'oable to-them personally; (3) fully
comply with all lawﬂllly served Wage and Earmngs:A igntent ders_and Notices of Assig __nment in
~ accordance with California’ Family Code section 5230, ét seq.; and (4) maintain such ‘comipliarice
throiighout the Term of this Lease. Pursuant to Section 10.10.b of the Los Angeles Admnustratlve
Code, failure ‘of Landlord or an applicable subcontractor to comply with all applloable reporting

requrrements ot to implement lawfully served Wage and Earnings. Assignment Orders:and Notices of -

Assignment or the failure of any principal owner(s) of Landlord or applicable suboontraotors to comply
with any Wage and Eamings Assignment Orders and Notices of Assignment applicable to them
personally shall constitute a default of this Lease subjecting this Lease-to. termination where such
failure shall continue for more than ninety (90) days after notice of suoh fallure to Landlord by Tenant
(m 11eu of any tlme for cure prov1ded in Article 21) L : : :

25, 2 Servu:e Contract Worker Retentlon Ordmance ThlS Lease 1§: subjeot to the Servree
Contract Worker Retent1on Ordmance (“SCWRO”) (Section: 10. 36, et seq., of the Los Angeles
Admrmstratwe Code) The SCWRO requires that, unless specific exemptmns apply; all employers (as
deﬁned in the SCWRO) under contracts that a.re prrmarrly for the. furruslnng of. serv1oes to or for the

Tof at least three (3) months shall provrde retentron by a successor contractor for a nmety-day (90 day)

transition penod of the employees who have been employed for the precedmg twelve: (12)-months or.

more by the terminated contractor or subcontractor, if any, as provided for in the SCWRO. Under the
provisions of Section 10.36.3(c) of the Los Angeles Administrative Code, Tenant ‘has the authonty,
“under appropriate circumstances, to terminate this Lease and otherwise pursue. legal remedies that may
be avallable if Tenant determmes that the: Sllb_] ect contractor v1olated the provrsrons of the SCWRO
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(“ _ .25.4 Non-Discrimination.

25.4.1 Non-Discrimination in Use of Premises. There shall be no discrimination
against or segregation of any person, or group of persons, on account of race, religion, hational origin,
aticestry, sex, sexual orientation, age, physical handicap, marital status, domestic partner status, or
medical condition in the lease, sublease; transfer use, occupancy, tengre; of enjoyment of the Premises
or any part of the Premises or any operatrons ot activities conducted on the Premiises or any part ‘of the
Premises, nor shall Landlord or any-person claiming under or through Landlord establish or permit any
such practice or- practlces of discrimination of segregation with reference to the selectron locatron
number, ‘use of ; occupancy: of tenants,  subtenants, or ‘vendees’ of ‘the Premises.” Any subléase or
assignment which may be perrnltted under this Lease shall also be sub]ect to the non-drscrlmmatron
clauses contamed in thls Sectlon 25 4 SIREL AR S Co

25 4 2 Non-Dlscnmmatron in Employment Landlord agrees and obllgates 1tself in the

erformance of this Lease not. to - discriminate against ‘any- employee or applicant for - employment
because of . the employee’s or- appllcant’s race, religion, national -origin, ancestry, sex, sexual
orrentatlon age, physical handrcap, marital status domestrc partner status or. medlcal cond1t10n

T - 25 4 3 Equal Employment Practlces ThlS Lease s a contract w1th or on. behalf of the
' C:Lty of Los Angeles for which the consideration " is - $1000.00" of more. Accordingly,. durmg the.
performance of this Lease, Landlord further agrees to comply with-Section 10.8.3 of the Los Angeles:
Administrative Code (‘Equal Employment Practices”).” By -way .of specification. but'not limitation,
. pursuant to Sections 10.8.3.E and 10.8.3.F of the Los Angeles Administrative Code, the failure of
( } Landlord to comply with, the Equal Employment Practices provisions of this T.ease may be deemed to
" be a material breach of this Lease. No such finding shall be made or penaliies assessed except upon a
full and. fair hearing after notice and an opportunity to be heard have been given to Landlord. Upon a
finding duly made that Landlord has failed to comply with the Equal Employment Practrces prov;smns
of this Lease, th1s Lease may be forthwrt‘n tenmnated _ ‘

25 4. 4 Affirmatlve Actlon Program Thls Lease isa non~construct10n contract w1th or
on behalf of the City of Los Angeles for which the cons1derat10n is $100,000.00 or more. Accordmgly,
during the performance of this Lease, Landlord further agrees to comply W1th Section 10.8.4 of the Los
Angeles - Administrative .Code (“Affirmative ‘Action - Program”).- By ‘way of specification but not
limitation, pursuant-to Sections 10.8.4.E and..10,8.4.F-of the Los Angeles Administrative :Code, the
failure of Landlord to comply with the Affirmative Action Program provisions of this Lease may be
deemed to be a material breach of this Lease. No such finding shall be made or penalties assessed
except upon a full and fair heating after notice and an opportumty to be heard have been given to
Landlord. Upon a ﬁndmg duly made that Landlord hi ﬂ,_breached the Affirmatrve Actlon Program
prov1s1ons of th15 Lease, thrs Lease may be forthwrth termmated o

25 4 5 Equal Beneﬁts Prov1s1ons ThlS Lease is sub]ect to Sectlon 10 8 2 1, Article 1,
- Chapter 1, Division 10 of the Los Angeles Administrative Code (“Bqual Benefits Provisions”) related
to equal beneﬁts to employees. Landlord agrees to comply with the provisions of Section 10.8.2.1. By
way of  specification but not limitation, pursuant to -Section 10.8.2.1.c of the Los Angeles
Administrative Code, the failure of Landlord to comply with the Equal Benefits Provisions of this
71 - - Lease may-be-deemed-to-be-a-material-breach-of this 1.case- No-such-finding-shall be-made-or-penalties—
-~ assessed except upon a full and fair hearing after notice and an-opportunity to be heard have been given
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to Landlord. Upon a finding duly made that Landlord has failed to comply with the Equal Benefits ( g
Provisions of this Lease this Lease may be forthwith terminated. :

25 5- Contractor Responsxblhty Ordmance‘

- 25 5. 1 General Prov1s1ons, Contractor Respon51b111ty Pollcy Th.lS Lease is: sub]ect 1o
the Contractor Responsﬂ)rhty Ordinance . (“CRO™) "(Section- 10,40, et- seq; of :the Loy Angeles
Admlmstratlve Code “LAAC”) and the rules and regulations promulgated pursuant thereto as they may
be updated The CRO. requires that, unless. specific exemptions apply as specified in LAAC 10.40.4,

" Landlord or lessees or licensees of Landlord who render services on the leased or licensed premises are
covered by the CRO if any-of the following applies: (1) the services are rendered on premises at least a
portion of which are visited by substantial numbers of the public on a. frequent basis, (2) any of the
services could feasibly be performed by Tenant or its employees if the awarchng authonty had the
requisite financial and staffing resources, or (3) designated adm1n1strat1ve agency of the Tenant has
determined in.writing ‘that coverage . would further the:proprietary interests -.of Tenant. Landlord or -
lessees or, licensees of Landlord who are not exempt pursuant to LAAC 10. 40.4, pinless subject to the
CRO solely. due to an amendment to. an existing lease or-license, are required:to-have ‘completed a
questionnaire (“Questionnaire™) signed under penalty of perjury designed to assist Tenant in
determination that:the lessée-or licensee is one that has the necessary: quality,’ fitness and capacity to
perform the work set forth. in the contract. ‘Al léssees or licensees “of Landlord ‘propetty who are

~covered by the CRO, 1nclud1ng those sabject to the CRO due to a.n amendment are requ1red to
complete the follomng Pledge of Compllance (“POC”) e : :

(l) eomply W1th all appllcable federal state and locaI laws and regulanons e ( LA
: the performance of the contract, including but not limited to laws regarding health and = - T
- safety, labor and employment wage and hour, and hcensmg laws whrch affect =
. employees; T . : D CmEL
) notify the awarding authority within 'th'irty "(30)t calendar days"after
_rece1v1ng not1ﬁcat1on that any government agency has jnitiated an investigation that - g

may result ina ﬁndmg that the lessee or licensee did not comply wlth Subsectlon (1)
above in the performance of the lease or hcense Lo

(3) .- notify the awardmg authorlty w1th1n th1rty (30) calendar days of all

_ ﬁndings by a government agency or coutt of competent jurisdiction.that the lessee or-
\ l.hoensee has Vrolated Subsection (1) above in the performance. of the lease or license;

@y ensure W1tlnn tthty (30) days (or such shorter trme as rnay be reqmred -
‘ - by the awarding authonty) that subcontractors Workmg on the lease or 11cense subnnt a
fffffff i POCto the-awarding authority- 31gned under pena]ty'“of"per]ury, all_d S O

. (5) - ensure that Subcontractors workmg on the lease or llcense ab1de by the
requirements of the POC and the requirement to notify the: awarding. authonty within
thirty (30) calendar days that any government agency or court of competent jurisdiction
has initiated an investigation or has found that the subcontraetor has v1olated Subsectmn'

= ) above in the performance of the lease ot hcense . -

Landlord shall Ensure. that MSuboo_ntractorsmeet theerrterla for. respon51b111ty set forth in: the CRO{\ |
and any rules and regulations promulgated thereto. Landlord may not use any subcontractor that has
been determined or found to be a non-responsible contractor by Tenant. Subject to approval by the
awarding authority, Landlord may substitate a non-responsible subcontractor with another
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- subcontractor with no change in the consideration for this Lease. Landlord shall submit to Tenant a

Pledge of Compliance for each subcontractor listed by the Landlord in its Questionnaire, as performing
work on this -Lease within thirty (30) calendar days of execution of this Lease, unless the Tenant
requires in its discretion the submission of a Pledge of Compliance within a shorter time period. The
signature of Landlord on this Lease shall constitute a declarat1on under penalty of perj ury that Landlord
shall comply w1th the POC - o : :

25 S 2 Update of Informatlon Landlord shall

: (1) not1fy the awardmg authonty wrthm thn'ty (30) calendar days after :
- -rece1v1ng notification that any governmental agency has initiated an. investigation
. that may result in a finding that Landlord did not comply -with ‘any - applicable
_ _.federal state, or.local law in the performance of this Lease, including but not limited -
to laws regarding health and safety, labor and employment, wage and hour, and - -
l1censmg laws which affect employees

_ @) not1fy the awardmg authonty wrthln thnty (30) calendar days )
“"rece1v1ng hotice of any 'findirigs Dby a ‘govertiment” agency or court of competentl‘i: A
' jurisdiction that Tandlord violated any apphcable federal, state, or local law in the =~
' performance of this Lease 1ncludmg but not lnmted to laws regardlng health and
. safety, labor and employment wage and hour and lrcensmg laws whrch affeet= o
e employees and ‘ : :

oo (3) N notlfy the awardmg authorrty w1th1n tlnrty (30) calendar days of
-‘becommg aware of any information regarding its subcontractors and investigations.
or ﬁndmgs regardmg the subcontractor’s violations of any applicable federal, state, # |
. or local law in the perfonnance of this Lease; including but not Lmited to laws = ==
-. fregardmg health and safety, labor and employment wage and hour, and hcensmg S
,laws whlch affect employees o T - s , : '

Updates of 1nformatlon contalned in’ Landlord’s responses to the Questtonna1re friust be Submitted to
the ‘awarding: authonty within thirty (30) days of any chdnges to the Tesponses if. the change would
affect Landlord’s fitness and ‘ability to continue performing this Lease. Noththstandlng the above,
Landlotd shall not be required to provide updates to the Questionnaire if Landlord became subject to'
the CRO solely because of an amendment to the original lease or license. Landlord shall cooperate in
any investigation pursuant to CRO by providing such 1nformanon as shall be requested by Tenant,
Landlord agrees that Tenant may keep the identity of any complamant conﬁdennal Tandlord shall
ensuré that subcontractors who perform work on thlS Lease ab1de by these same updatmg requ1rements_
1nclud1ng the requnement to ' '

(l) - notify - the awardlng authorlty within thirty (30) calendar days after )

' "’rece1v1ng notification that any government agency has iniliated an’ ‘investigation =
. "which may tesult in-a finding ‘that the subcontractor did not comply ‘with any'. ‘
applicable federal, state, or local law in the performance of this Lease, including but -

not limited to laws regarding health and safety, labor and employment wage and s
o hour and hcensmg laws Wthh affect employees and o

(2) “notify the awarding authonty within th1rt§f(30) calendar days of all'_ ,
' ﬁndmgs by a- government agency or court of competent jurisdiction that the
subcontractor v101ated any applicable federal, state, or local law in the performance
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- .of this Lease, including but not limited to laws regarding health and safety, labor - ( i
. -and employment, wage and hour, and licensing laws which affect employees. - The - : :
i reqmrement that Landlord provide Questronnanes and updates to Questronnarre L
: responses does not apply to subcontractors : : IR

25 5 3 Comphance, Termmatlon Provrslons and Other Remedles If Landlord 1s not
exempt from the CRO, Landlord shall comply with all of the provisions of the CRO and this Lease.
Failure to comply with the provisions of the CRO, including without limitation the requirements that all
responses to the Questionnaire are complete and accurate, to provide updates as provided therein and to
correct any deficiencies within ‘ten ( 10) days of noticé by Tenant, or failure to comply with the
provisions of this Ledse shall constitute ‘a material breach 6f this Lease and Tenait shall be éntitled to
terminate this Lease and otherwise pursue any legal rémedies that may be dvailable, including those set
forth in the CRO. Nothinig-in thrs LeaSe shall be construed to extend the tlme perlods or hmlt the
remedies provided in the:CRO.++ - RERE S :

25.6 Tax Registration Certificates and Tax Payments Thrs Sect1on 18 apphcable where
Landlord is engaged in_business. w1th1n the. C1ty of Los Angeles and. Landlord i is required to obtain a
‘Tax Registration ‘Certificate (“TRC”) pursuant to one or more of the followrng articles (collectively
“Tax Ordlnances”) of Chapter Il of the Los Angeles Mume,lpal Code: Article 1 (Busrness Tax
Ordinance) [Sectlon 21.00, et seq] Artrcle 1. 3 (Cornmercral Tenant’s Occupancy Tax) [Section 21.3.1,
et seq.], Article 1.7 {Transient Occupancy Tax) [section 21.7.1, et seq.], Article 1.11 (Payroll Expense
Tax) [Section 21.11.1, et seq.], or Article 1.15 (Parking Occupancy Tax) [Sectlon 21.15.1, et seq.].
Prior to the execution of this Lease, or- the effectlve date of ; any extension of the Term of renewal of this -
Lease, Landlord:shall provide to the Tenant proof sansfaetory 6 the General Manager f the Tenant ( !
that Landlord' has ‘the ‘required TRCs“and that Landlord is not ‘then currently delinquent in"any tax
payment required under the Tax’ Ordinarices. Tenant may terminaté this Lease upon thirty (30) days’
prior written notice to Landlord if Tenant detetmines that Landlord failed to have the required TRCs or
was delinquent in any tax payments required under the Tax Ordinances at the time of entermg into,
extending the Term of, or renewing this Lease. Tenant may:also terminate this Lease upon ninety. (90)
days prior Wriften. notlce to Landlord. at any. time during the Term of this Lease-if Landlord fails to
maintain requlred TRCS or. becomes dehnquent in tax payments requlred under the Tax Ordinances-and
Landlord fails to cure such deﬁcrencres ‘within the nmety (90) day penod (m 11eu of any trme for cure
prov1ded n Artrcle 21) ' I o o

. 25 7 Slavery Dlsclosure Ordmauce Th1s Lease is SU.bJCCt to the apphcable provrsrons of the
Slavery Disclosure Ordmance (“SDO”) (Sec‘uon 10 41 et seq of the Los Angeles Admunstratwe

1041, Z(b) of the Los Angcles AdInlmstratlve Code Tenant has .the authorrty under approprlate
circumstances, 0 termrnate this Lease and otherwrse pursue legal remedies that may be available to
Tenant if Tenant determlnes that the Landlord failed to fully and accurately complete the. SDO affidavit
‘or otherwise v1olated any provision of the SDO "

258 Restrlctmns on Campalgn Contrlbutrons in Clty Electmns Landlord subeontraotors
and their principals (if any) are obligated to fully comply with City of Los Angeles Charter Section
— 470(0)(}2) and- related ord}nances —regardrnghrnrtatmnson campatgn contrrbutrorrs and” ﬁmdralsrng‘for -

more and requ1res approval of a Crty elected ofﬁclal Addrtronally, Landlord is requlred to prov1de and
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% . update certain information to the City as specified by law. Any lease subject to Charter Section
470(c)(12), shall iriclude the following notice in any contract with a subcontractor expected to receive

at least $100,000 as a result of perfonmng a portlon of the contract oblrgatlons of Landlord under th1s
Lease: S : _ o : :

-“Notrce Regardrng Los Angeles Campa1gn Contrrbutron and Fundrarsmg Restrrctrons

__As prov1ded 1n Charter Sectron 470(0)(12) and related ordmances you are a
‘subcontractor on that certain Office Lease between Golden Hills Properties, LLC and -

' City of Los Angeles, acting by and through its Department of Water and Power. . .
Pursuant to City Charter, Section 470(0)(12) subcontractor and -its principals are -
prohibited from makmg campaign contributions and fundralsmg for certain elected - - .-

. City officials or candidates for elected City office for 12 months after the Lease is - -
» srgned Subcontractor is required to provide to Landlord names and addresses of the : .

~_subcontractor’s  principals and contact information and shall update that information if - .-
it changes durmg the 12 month time period.. Subcontraetor s information included ..

':must be prov1ded to Landlord wrthm five business days. Failure to comply may result-: - -
in termination of this Lease or any. other available legal remedies including fines, -
Information about the restrrc’uons may be found at the City Ethics Commission’s
website at http://ethics.lacity.org or by calling (213) 978:1960.”

Landlord subcontractors,- and their principals shall comply with: these requirements and limitations.. -

‘ Vlolatlon of thls provision shall entitle the Tenant to termmate this Lease and pursue a.ny and all legal
( ) | remedies that may beavailable. .. - - : S

ARTICLE 26 SUBORDINATION

. This Lease 1s subject and subordmate to all ground or underlymg leases mortgages and deeds of
trust whrch affoct the property or’ the PIOJect lncludmg all renewals, modlﬁcatrons consolidations,
replacements and extensions thereof; provided, however, if the Lessor under any such lease or the-
holder ot holders of any such mortgage or deed of trust shall advise Landlord that they desire or require.
this Lease to be prior and superior thereto, upon written request of Landlord to Tenant, Tenant agrees to
promptly execute, acknowledge and deliver any and all documents or instruments which Landlord or
“such Lessor, holder or holders deem “nhecessary or desirable for purposes thereof, Landlord shall have
the right to cause this Lease to be and become and remain subject and subordinate to.any and all ground
or underlyrng leases, rnortgages loans or deeds of trust which may hereafter be executed covering the
Premiises, the Project or the property or any renewals, modifications, consolidations, replacements or

extensions thereof, for the full amount of all advances made or to be made there under and without

regard to the time or character of such advances, together with interest thereon and subject to all the

terms and provisions thereof; provided, however, that Landlord obtains from the lender ‘or other party

in.question a written undertaking in favor of Tenant to the effect that such lender or other party will not

“disturb Tenant’s right of possession under this Lease if Tenant is not then or thereafter in breach of any

‘covenant or provision. of this Lease. Landlord agrees to use its commercially reasonable efforts to

obtain, within 30 days following the mutual execution of this Lease, a non-disturbance agreement from

the -holder of any current mortgage or deed of {rust which encumbers the Premises. Tenant agrees,

' ~within-thirty -(30)-days-after-Eandlord’s written-request-therefore;to-execute;-acknowledge-and-deliver -
" upon request any .and all documents or instruments requested by Landlord or necessary or proper to -
assure the subordination of this Lease to any such mortgages; deed of trust, or leasehold estates. Tenant -
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agrees that in the event-any proceedings are brought for the foreclosure of any mortgage or deed of trust
or any deed in lieu thereof, to attorn to the purchaser or any successors thereto upon any -such
foreclosure sale or deed in lieu thereof as so requésted to do so by such purchaser and to recognize such
purchaser as the Lessor under this Lease; Tenant shall, within thirty (30) days after request execute
such further instruments or assurances as such purchaser may reasonably deem necessary to evidence
or confirm such attornment. Tenant agrées to provide copies of any notices of Landlord’s default under
this Lease to any mortgagee or deed of trust beneﬁcrary whose address has been provided to Tenant
and Tenant shall providé such mortgagee or deed.of trust beneﬁc1ary a connnerc1a11y teasonable time
after receipt of such notice within which to ¢ure any such default. Notw1thstand1ng the foregomg, the
subordination of this Liease to fiitire mottgages or deeds of trust shiall be subject to Tenant’s receipt of a
Subordination; Non- Disturbance’ and Aftornment Agreement feasonably acceptable to Tenant which ()
provrdes in substance that 'so long as Tenant is not in default under this Lease past applicable cure
periods; its use and occupaney of the Premises pursuant to the terms of this Loage’ shall not be disturbed
notwithstanding any default of Landlord under such mortgage or deed of frust, and (i) contains such
other commercially reasotiable provisions ‘as the holder ‘of the ‘fiituiré mortgage ot deéd of trust shall
reasonably Tequest. Tensnt agrees to execute ‘and- deliver to’ Landlord any commermally reasonable
Subordination,  Non-Disturbance “and - Attornmet “Agreemeént presented by any ent1ty holdrng a
mortgage or deed of trust to whlch thts Lease is to be subordmated :

ARTICLE 27 TRANSFER OF LANDLORD’S INTEREST

In the event of any-transfer or termination of Landlord’s interest ifi the Prennses ot the Projéct
by voluntary sale, assignment, - transfer, - Landlord shall be: automatrcally relieved: of any and all -
obligations and liabilities on the parf of Landlord that arise after the later of (i) the date of such transfer (\ o
or termination and (ii} the date such transferee assumes Landlord’s «obligations and liabilities hereunder,
including furthermore without limitafion, the ‘obligation of Landlord under Article 6.3 and Cal1forn1a
Civil Code 1950.7 above to return the Security Deposit, provided said Security Deposit is transferred to
said transferee Ténant agrees 1o attorn to the transferee upon any such transfer and assumption, and to -
recognize such ‘transferée 48 the “Landlord” under th1s Lease and Tenant shall ‘within thrrty 30) daysl
after request, execute such’ further lnstruments or assurances reasonably necessary to ev1dence or.
conﬁrm such attornment AR : o

In the event of any transfer or tenmnatron of Landlord’s 1nterest in the Prermses or the PrOJect
by involuntary foreclosure or deed-ini-lieu of foreclosure, Tenant agrees to attorn to the transferee’ upon
any such transfer and to récognize such transferee as the “Landlord™ inder this Lease and Tenant shall,
within thirty (30) days.. after réquest, éxecute - suchiurther 1nstruments&rﬂssurances reasenably——— —
necessary to evrdence or conﬁrrn such attornrnent : o :

ARTICLE 28 WAIVER

No waiver by one party of any prov1sron of thrs Lease shall be deemed to be A waiver of any
other provrsron hereof or of any subsequent breach by the ‘other party of the same or- any other
provision. No provision of this Lease may be waived by either party, except by an instrument in Wrrtmg'
executed by Landlord and Tenant. One party’s consent to or approval of any act by the other requiting
the first party’s consent of approval shall not be deemed to render unriecessary the obtaining of the first
e palty’s consent to-or-approval of any-subsequent-act-of- the-other-party;-whether-or-not-similar-to-the‘act - ( J

so consented to or approved. No act or thing done by Landlord or Landlord’s agents during the Term of ™
this Lease shall be deemed an acceptance of a surrender of the. Prermses and no agreement to accept
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such surrender shall be valid unless in writing and signed by Landlord. The subsequent acceptance of
rent hereunder by Landlord shall not be deemed to bé a waiver of any preceding breach by Tenant of
any term, covenant or condition of this Lease; other than the failure of Tenant to pay the particular rent
so accepted, regardless of Landlord’s knowledge of such preceding breach at the timé of acceptance of
such rent. Any payment by one party or receipt by such party of an amount less than the total amount
then due hereunder shall be deemed to be in partial payment only thereof and not a waiver of the
balance due or an accord and satisfaction, notwithstanding any’ statement or endorsement to the
contrary on any check or any other instrumént delivered. concurrently therewith or in réference thereto.
Accordingly, Landlord may accept any such amount and negotiate any such check without prejudice to
Landlord’s right to recover all balances due and owing and to pursue its other rights ‘against Tenant
under this Lease, regardless of whether Landlord makes ary notation on such instrument of payment or
otherwrse notrﬁes Tenant that such acceptance or negot1atron 1s wrthout pre;udrce to Landlord’s rrghts .

ARTICLE 29, LIABILITY OF LANDLORD

Notwrthstandmg anything in this Ledse to the contrary, any remedy of Tenant for the collectlon

- of a judgment (or other judicial process) requiring the payment of money by Landlord in the event of
any default by Landlord hereunder ‘or any claim, cause of action, obhgatron contractual statutory or
otherwise by Tenant against Landlord or the Landlord Parties concerhing, arising out of ‘or relating to
any mattet relating to this Lease and all of thé covenants and condifions or any obligations, coxtractual,
statutory, or otherwise set forth herein, shall be limited solely and exclusively to an amount which is
équal to the interest of Landlord in’ and to’ the PrOJect (1nclud1ng Landlord’s interest in and to any
proceeds teceived therefrom, accounts, funds, of insurance proceeds) No other property oriassets of
Landlord, or atiy ‘mémbet, officer, d1rector shareholder partnér, frustee, agent servant or employee. of
Landlord shall bé subject to levy, éxecution or othet enforcement procedure for’ the satisfaction of
Tenant’s remedies under or with respect to this Léase, Landlord’s obligations to Tenant whether
contractual, statutory or otherwise, the relationship of Landlord and Tenant hereundeét, or Tenant’s use

© or occupancy of the Premises, provided that upon any transfer of the Property the new owner shall
assume any exrstmg habrhty, whrch shall also be sub_]ect to thrs prov1s1on Nothrng 1n thrs Artrcle 29
 transfer or termination of this ‘Lease for personal 1n]ur1es or property damage under the 1ndemmﬁcat1on .
clausé or clauses contained in this Lease.

ARTICLE 30. MISICELLANEOUS PROVISIONS

301 Accord and Satlsfactmn No payment by Tenant or rccerpt by LandIord of a lesser
amount than the rent payment herern strpulated shall be deemed to be other than on account, of the rent,

as rent be deemed an accord and satrsfaction and Landlord may accept such check or payment mthout
prejudice to Landlord’s rlght to teeover the balance of such rert or pursue any other remedy prowded in
this Lease. Tenant agrees that each of the foregomg covenants and agreernents shall be apphcable to.
any covenant or agreernent elther expressly contalned m thrs Lease or 1mposed by any statute or at
common law '

- 30. 2 Bmdmg ‘Effect. The cOVenants ‘and condrtrons ‘herein contalned subject’ 0 the

- |~provisions-ds-to-assignment;” applyto and bmd“the hetrs-*successcrs, executors admlmstrators ----- and=

assrgns of the partles hereto
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30.3 Brokers’ Commissions. Tenant hereby agrees to indemnify and hold harmless Landlord (

for any claims for brokers’ commissions asserted by making a ¢laim based on its representation and/or
alleged representation of Tenant. Landlord hereby agrees to indemnify and hold harmless Tenant for
any claims for brokers’ commissions asserted by Inaklng a clann based on its representatron and/or
alleged representatlon of Landlord. - : : :

304 Captlons, Table of . Contents The trtles or - captlons of all Artrcles Sectrons ‘of

. Subsections, as well as the Table of Contents, contained herein, are for convenience and reference only,

are not 1ntended {0 deﬁne or limit the scope of any provisions of this Lease, and shall have no effect on
the mterpretatron of any provrsron of thrs Lease. T :

305 Conﬂlct of Laws and Venue Thrs LeaSe shall be governed by and construed pursuant
to the laws of the State of California and any htrgatron concernlng thrs Lease between the partles hereto

shall be initiated in Los Angeles County

-30.6  Corporate Resolution, If Landlord is a corporation and the signators for Landlord are

not two officers of the corporation as spec1ﬁed in California Corporations Code Section 313, then prior
to or contemporaneous with the execution of this Lease Landlord shall -provide to Tenant a cerfified
copy of its corporate resolution. depicting the names, titles and legal signatures of the officer or officers
of the corporatron authonzed to execute legal do cuments 1nclud1ng this Lease on behalf of Landlord

_ 30 7 Covenants and Agreements Each provrslon of thls Lease perforrnable by Landlord or
Tenant shaIl be-deemed bothn covenantanda@offditmT Th—fallure of Tandlord or Tenant to insist.in
aty instance on, the strrct keepmg, observance or performance of any covenant or agreernent contained
in this Léase, or the exercise of any. electron contalned in this Lease shall not-be construed as a walver
or relrnqu1shment for the future of such_ covenant or agreement, but the same shall continue and remain
in full force and effect

30 8 Days Unless otherw1se specrfred all references in thrs Lease to less than ten (10) days
shall 1 mean businéss days and all references in thrs Lease to ten (10) or more days shall mean calendar

__ days All teferences to notlce” shall mean written notice given in complrance with Article 2: All
referénces, if any, to ¢ ‘month” of “months” shall be deemed to 1nc1ude the actual number of days in such

actual month or months.

30.9 Exhibits - Incorporatron All exhrbrts referred to are attached to this Lease and
1nc0rporated by reference. — e

30. 10, Force. Ma]eure Except as otherWlse pr0V1ded in, thrs Lease, whenever a day is |

establrshed ‘i this- Lease o which; o a period of time, 1nclud1ng & Teasonable penod of time, is

desrgnated wrthrn whrch elther party is requlred to do or complete any act, matter or thing, the time for
the doing or completlon thereof shall be extended by a period of time equal to the number of days on or
during which such party is prevented from, of is unreasonably interfered with, the domg or complenon
of such act, matter or thing because of strikes, lockouts, embargoes, unavailability of services, labor or
materials, distuption of service or brownouts from utilities not due to action or inaction of Landlord,

- wars, insurrections, rebellions, civil disorder or unrest, declaration .of national emergencies, ‘acts of

Majeure™); provrded however, except as otherwise provided in this Lease, nothing contained in this
Section 30.10 shall excuse Tenant from the prompt payment of any rental or other charge required of

_God, ot other causes, beyond such party’s reasonable. control (financial. _inability excepted)-(<Force.- -
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Tenant hereunder. Neither party shall be liable for any such delays or fallures or other 1nab111ty to
provide services or access under this Lease due to Force Majeure.

30.11 Interest on Past-due Obligations. Except as expressly herein provided, any amount due
- to Landlord not paid when due shall bear interest at the lower of the rate that is the Interest Rate or the
maximum rate then allowable by law from the date due. Payment of‘such interest ‘shall not excuse or

~ cute any default by Tenant under this Lease; prov1ded however, that interest shall ot be payable on

late charges 1ncurred by Tenant nor on any amounts upon w}nch late charges are pa1d by Tenant

30. 12 Intentlonally Omltted

30.13 No Partnershlp Nothmg contalned in tl’llS Lease shall be deemed or construed to create
the . relationship  of -principal -and -agént ‘or- of partnership -or of joint venture or of -any- assomatlon
between Landlord and Tenant. Neither the rnethod of computation of Rénts nor atiy other provision
contained in this Lease, nor any acts of the parties hereto, shall be deemed to create any relat1onshlp
between Landlord and Tenant other than the relatronshlp of landlord and tenant :

30 14 Partlal Invahdlty If any provrslon or condltron contamed in thlS Lease shall to any

extent; be invalid or unenforceable, the remainder of this Lease, or'the application of such prowsron or

~ condition. to “persons- or circumstances ~other “than’ those: »with respect to” ‘which “it is invalid ok

unenforceable, shall not be affected thereby, and éach and’ every othei ‘provision and cond1t1on of thrs'
Lease shall be vahd and enforceable to the fullest extent poss1ble permrtted by law ‘

i 3{) 15 Prlor Agreement/Amendments ThlS Lease contalns all 6 the agreements of the
parttes hereto with respect to any matter covered or mentloned in this Tiease, and no prior agreement or
understanding, oral or written, express or implied, pertaining to any such matter shall be effective for -
any purpose. No provision of this Lease may be amended or added to except by an agreement in writing
s1gned by the parties hereto or their respectlve SUCCESSors in interest. The parties’ ackiiowledge that all
prior--agreements, représentations and negotiations are deemed superseded by the executlon of tlus

" Lease to the extent they are not 1ncorporated hereln R

30 16 Qulet Possessmn Upon Tenant paymg the Rents requlred hereunder and obsemng and
performmg all -of the covenants, -conditions and' provisions ‘on’ Tenant’s pait to be observed and’
performed hereunder, Tenant-shall have quiect possessron of’ the Premlses for the entrre Term hereof ’
sub]ect to all the prov1510ns of thts Lease SRR ‘ : : : :

30 17 Slgns Tenant shall nct place any s1gn upon the Premlses or - the Bu1ld1ng w1thout

| Landlord’s prlor written consent. Under no elrcumstances shall Tenant place a SIgn on’ any roof of the

Buﬂdmg T T

30 18 Sole Dlscretlon In those 1nstances in thls Lease where it 18 provrded that a party may
exercrse such party’ s “sole discretion” or words of like nnport Landlord and Tenant expressly agree
that such party has the absolute unfettered ability to exercise such discretion, including; without.
11m1tat1on to grant or withhold approval either arbitrarily or otherwise; and with or without reason, and
ne1ther the. opposrte party nor any other person, entity, or tribunal shall have any right ot power to

- _inquire_into_or review the exercise. of such discretion,. including, without limitation, the grantmg O .
‘ Wlthholdmg of approval or the reasons or lack of reasons therefor. . : o
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.30.19 Time. Time is of the essence with respect to the performance of overy prov131on of th1s ( .

Lease in which time or performance is a factor. - -
30.20 . Intentlonally Omrtted

. 30 21 UnSpeclﬁed Payment Date Whenever a payment is requlred to. be made by one party
to the other under this Lease, but a spec1ﬁc date for payment or a specific numbet-of days within which
payment is to be made is .not set forth in in this Lease, but the use.of the words:* 1mmed1ately,”

“promptly” and/or “on demand ” ot their equivalent, are used to spec1fy when such payment is due,
then such payment shall be due thirty (30) days after the party which is entitled to such payment sends
written notice to the other party demandlng such payment

30 22 Rents All payments requtred to. be made hereunder to Landlord shall be deemed to be
_ Rents Whether or not descr1bed as such.:. i cenil Lap budidid

30. 23 Counterparts Thrs Lease may be executed in counterparts each of Whlch shall be
deemed an orrgmal but sueh counteljparts when taken together shall oonstrtute one agreement

30 24 Attorneys’ and Expert Wltness Fees In any actron to enforce the terrns of thxs Lease
mcludmg any suit.by- Landlord for the recovery of rent.or possession:of the Premises; the preva.rhng
party shall be entitled to recover the reasonable attorneys” and expert. witness: fees and costs actually
incurred by such preva.rlmg party, whether or.not such action is prosecuted to. Judgment To the extent
that the prevailing party utilizes in-house legal counsel or other staff professronals (including legal
assistants or other non-attorney personnel) in-such action, the fees: and-charges: forsuch ifi-hotise legal
counsel and other. staff. professmnals ‘shall. be deemed to be no: less: than that for comparable and
reasonable prrvate sector” serviees: . : S T

30 25 Landlord’ Reservatlon To Construct Ofﬁces For Landlord’s USe On The Roof Of
‘ The Bulldmg Landlord Teserves. the right, in its sole d1seretron, and at its sole cost.and expense; to
construct upon the roof of the Building at any time during the Term or the Option Term, -additional
_square footage of office space to be used by Landlord for its and its related companies personal offices
and. to be used as.the office of the Building (*Landlord’s Offices™). Tenant aeknowledges and agrees
that Landlord shall have the right to perform all work to construct the Landlord’s Offices and shall not
be bound by any.current or future rule or regulation at the Project that otherwrse limit the hours during
which Tenant’s or other occupants or their contracts may perform ‘construction work in or abott the

Project. Notwithstanding the foregoing, Landlord agrees that it shall perform the following work .

(collectively, the. “Restricted . Work™) after Business :Hours:  (A) shooting “of studs*for mechanical

fastenings; (B) installations of any vertical support (including, without lintitation, via’ expansron shrelds -

““in an MEP and Back Iron Application); (C) testing of fire alarm systems, except in the ¢tase of
Emergency; (D) core drilling; (E) penetration of floors or ceilings; and (F) other stmilar work that can
~ be heard ‘withiri the Penthouse Floor of the’ Premises and unreasonably drsturbs Tenant’s employees and
which causes Landlord to ‘receive ‘reasondble complaints from Tepant. Stch construction ‘shall be
performed diligently, iri'a workmanlike manner, and in accordance with all ‘applicable laws, ordmances

and regulations, and Landlord ‘will-not take atly actions that will cause (i) any ditect or‘indirect i 1n]ury to’
or interference with Tenant’s business arising from such éonstruction of Landlord’s Officés of (i)
~..damage to Tenant’s petsonal property.or- rmprevements resultmg from-such-construction- oreLandlerd’s
actions in connection therewith, or any inconvenience or annoyance occasioned by such ‘construction or
Landlord’s actions. Landlord shall use commercially reasonable efforts to perform any construction of
the Landlord’s Offices so as to cause the least inconvenience to Tenant and once Tenant commences
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condueting business from the Premises, use commerc1ally reasonable efforts to minimize the amount of
adverse materlal ImPacts of 0f- mterference W1th Ten' il s perrmtté:d {8 6f e Premises Cansed by stch’

lTenant 'S Peréentage Share shall be adjusied 111 the manne
lmutatmn Sec’uon62 3, 2 S oed b Ay v i o

ITen)

| IN WITNESS WHEREOF The City of Los Angeh_as, actlng by
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EXHIBIT “B”
WORK LETTER

This Work Letter (“Work Letter”) is entered into by and between Golden Hills Propert1es LLC.
(“Landlord”), and CITY OF LOS ANGELES, acting by and through its Department of Water
and Power (“Tenant™), in connection with the execution of an Office Lease: between Landlord
and Tenant herewith (“Lease”), dated ~_,2019,who hereby agree as follows:

ARTICLE 1 - GENERAL

L.l

1.2

1.3

1.4

- Purpose of. Work Lett The purpose of th1s Work Letter is to set forth how the

 “Tenant Improvements” (deﬁned in Section 1.6.2 below and in the Lease) and other work

described below are to be completed, who will complete them Who erl pay for thelr
completion, and the time schedule for their completron - : :

Meaning of Words and Phrases. Exeept as deﬁned in thls Work Letter to the eontrary,

“all words and _phrases utilized herein shall have. the same meaning given them in the

Lease. For purposes of this Work Letter, when work, services, consents or approvals are
to be provided by or on behalf of Landlord or Tenant, the term “Landlord” or “Tenant”
shall include Landlord’s or Tenant's respective authorlzed agents contractors, employees

_'-and afﬁllates

!ncorporatron of Lease The prowsmns of the Lease except where eIearly inconsistent
~or inapplicable tothis Work: Letter; are incorporated into this Work Letter. 'In the event
 of an inconsistency between the Lease arid-this Work Letter the prov151ons of this Work

Letter shall control : :

.construction. by- Landlord wrll 1nciude Tenant Irnprovements separately metered

electrical service, separately metered water service, Secunty Systems (deﬁned in Sectron

- 1.4.4 below), and. FF&E (deﬁned in Sectron 1.4. 5 below)

1.4.1 - The Tenant Improvements and the ottier work descrlbed ‘herein shall be
completed pursuant to the Lease and this Work Letter b_y Landlord. The
cost and expense, including demolition costs, fees for professional
services, and all soft and hard costs shall be allocated as seen below in

~Table 1 — Cost Division and Table 2:< Tenant Improvement Payments
(“Tenant Improvement Costs™); Tenant acknowledges and agrees. that

Landlord will contract with a third party (“Construcuon Manager”) who,
acting as Latidlord's agent, will .carry out Landlord's, obligation to
complete the Tenant Improvements and the other work descrrbed herein.
The Landlord and Tenant are obligated to pay for all costs associated for
the Tenant Improvements and the other work described herein 1nclud1ng,

- without limitation, fees charged by the Construcnon Manager for
construction management and related services. '
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Table 1 - Cost Division e
Item | Description — Cost Per Square Foot (psf) - - Responsible | Cost* ( -
-1 Landlord will pay Tenant Improvement Costs from Landlord Cost $9,272,130
o $001psfto7000psf ' . 1 BT
2 ‘Tenant will pay Tenant Improvement Costs from o Tena_nt Cost '$9,272,_l_30
| 870. Olpsfto l4000psf _ R R A
3 Landlord and Tenant will equally divide Tenant Split Cost | $2,649,180
Improvement Costs from §140.01 psfto $160.00 psf 4o
' Landlord Cost $1,324,590
. Tenant Cost 1 $1,324,590
4 All Tenant Improvement Costs in excess of $ _16_0.00 .—;Landlo_rd_-Costw;__s |
i pst wrll be paid by Landlord
*These costs are estimated based oil'a delrvered ofﬁce area 2 of 132 459 rentable square feet. If
the- dellvered aréa changes the allocated costs Wlll be based on the actual rentable ofﬁce area
' square feet dehvered 7 " o :
- S ' Table 2 Tenant Improvement Payments : i
Ttem Descnptron Cost Per Square Foot (psf) Respons1ble'--a 7| Cost**
1 | Landlord wrll pay Tenant Improvement Costs from | Landlord | $3,3 1'1,475
RIS BV 525 SN SOTHE A e S B g
102 _Tenant wrll pay Tenant Improvement Costs from N Tenant 183,311,475 e
$25 Ol psfto 50 00 psf ' TR
3 ..Landlord will pay Tenant Improvement Costs from Landlord $3,311,475
C 2 1-850.01 psfto 75.00 psf - SNt [T T S et LR DT
4 Tenant will pay Tenant Improvement Costs from | Téhant = | $3,311,475 .
$75.01 psf to IOOOOpsf : A
5 Landlord will pay Tenant Improvement Costs from' Landlord - $2,649,l 80
._-$10001psft012000psf L o _
6 'Tenant will pay Tenant Improvement Costs from _Tenant_. $2,649,180
$12001psft014000psf R IR ;
7" | Landlord will pay Tenant Improvement Costs from' -| Landlord $1,324,590
S $140.01 psfto. 150.00 psf RS . B
8 1| Tenant will pay Tenant Improvement Costs from | Tenant - $1.324,590
- $150.01 psfto 160.00 psf - S
9. | All Tenant Improvement Costs i excess of $160 00 La'r‘_r'dlord
| ] psf W111 be paid by Landlord P .
* % These costs are estrmated based on a delrvered ofﬁce area of 132 459 rentable square feet. If
the delivered area changes, the allocated costs Wlll be based on the actual rentable office area
square feet delrvered -
e N . o
L.
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" When the Tenant Tmiprovements and other work described herein are oompleted (including all

minor punch-list items), Landlord shall provide Tenant a final accounting of all actual costs
1ncurred for the completlon of the Tenant Improvements and other work described herein.

- 142

1.4.3
' - separate water méter for the Prermses whereby Tenant can pay the water

Separate Electrlcal Meter ‘Landlord Sole Cost. Landlord will provide -
a separate electric meter for the Premises, whereby Tenant can pay the

electric bill directly to the electric provider. The electric meter will be
provided at Landlord’s sole cost, with the exception of electric meters for
~-electric ‘vehicle charging stations, which all such- costs and expenses
associated with meter installation shall be borne solely by Tenant, as more

spemﬁcally descrlbed in Seetton 14 1of the Lease.

Separate Water Meter - Landlord Sole Cost. Landlord will provide a

" bill directly to the water prov1der The water meter will be provided at

144

La.ndlord’s sole cost

Securltv Svstems _Tenant Sole Cost In accordance with Section 13.8 of

- - the Lease, Tenant-assumes all responsibility for the protection of the

Premises, Tenant, Tenant’s’ agents, employees, and invitees and their
property from:the acts of third parttes Subject to Landlord’s reasonable
approval, Tenant shall be entitled, at its sole cost and expense, to (i) install .

“its own' secur1ty systems (“Secutity Systems™) for the Premises, which

S shall be locdted within the Prémisés ‘and which shall not interfere with the
“. Buildin g Systemss and (11): pr0v1de its oWn on-site security guard service
~+~for thé Premises, the cost of whloh W111 be bllled to and pmd for bY Tenant

: :'dlrectly '

1.4..5 '

T furniture, equipment, business and trade fixtures (“FF&E”) required for
.. the Premises by Tenant in accordance with the Furniture Plan. Tenant will
*fully reimburse Landlotd for the cost of the FF&E. Payment will be made

Furmture - Tenant Sole Cost The Landlord 'will acquire and install all

= Wlthln 30 calendar days after 1nv01e1ng by Landlord.

146

-Invowes The invoices for the Tenant Improvements, FF&E and other‘ 7

work WIH be prov1ded in the followmg format:

i 1.4. 6 1 Monthlv Pavments

A Onor about the ﬁrst day of the month, or other date
" mutually agreed upon by Landlord and Tenant, Landlord shall
provide- Tenant with an itemized invoice and supporting
documents setting forth in reasonable detail the bases for the
_charges of the Tenant Improvements, FF&E and other work
described herein installed and completed to date by its architect,
‘engineers, contractor and prQ]GCt management, in accordance with

" this Work Letter and as shown in the Approved Plans (défined in™™

1481772.2




Section 1.6.1 below) and Cost Proposal (deﬁned in Section 2.2

 below). . : | o (

B. R No invoice shall fequest payment for Work material, or
equipment that has not been installed, completed or delivered to
_the Premises .or .as a deposit requ1red by the fabricator for a

~ specialized product (e. g, bullet resistant glass). Payment for said

- invoice (a “Progress Payment”) will -be made by Tenant to

~ Landlord Wlthm thn'ty @3 0) ealendar days of receipt by Tenant of
said invoice.:

C. Landlord aéteea to -iJay its oonttactor constructing the
- Tenant Improvements, mstallmg the FE&E and completing other

- work described heéréin, and require the same of its contractor, not

~later than seven (7) calendar days after receipt of each Progress -
Payment, the respective. amounts -allowed the contractor on
account of the work performed by the subcontractors, to the

- extent - of “each.” subcontractor’s . interest therein pursuant to

'1.'4;6;2

Cahforma Busmess and Professmns Code Section 7108. 5

Fmal Payment . o

o A Wlthm th_trty (30) calendar days after the Tenant

Improvements 1nstallat10n of. the FF&E and other work described ( ™
herein are completed (including all minor punch-list items) and "
Tenant’s final acceptance of the Tenant Improvements and other
work described herein, any remaining payment, which may be
lawfully deducted or refained pursuant to the Lease or the law,
will ‘be transmitted :to.. Landlord - (the “Final Payment”).
Acceptance of the Flnal Payment by Landlord shall constitute a
complete ‘release -of all Landlord claims against the City of Los
- Angeles, Tenant’s Board of Water and Power Commissioners, the
. Los Angeles City Council, Tenant, and all officers, agents, and
employees thereof with respect to the obligations of Tenant,
except for amounts so deducted or retained, or for any written

- claims ‘with ‘respect - to this ‘Segtion -previously submitted by

Landlord. Neither payments by Tenant nor acceptance or approval
of the Tenant Improvemerits and the other work described herein

shall waive Tenant CIalmS withregard to” othier rights undetthis—

- Lease

© B Wlthm seven (7) business days from the time that all or

“any portion of the Final Payment is received by Landlord, the
~Landlord shall pay its contractor, and require the same of its
contractor pursuant to 1. 4 6 1 C above,
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1.5

1.6

Partics' Representatives. Landlord hereby appoints Steve Searock as its representatives'

“ (each, a "Landlord's Representative") to act for-it in all matters covered by this Work

Letter. ‘Tenant hereby appoints Massoud Saboury or designee as its representative
("Tenant's Representative") to act for it in all matters covered by this Work: Letter. All
inquiries, requests, instructions, authorizations and other communications with respect to
matters covered by this Work Letter will be made to Landlord's Representative or
Tenant's Representative. The parties will not make inquiries of or requests 1o, and not
give instructions or authorizations to, any other employee or agent of either Landiord
(including Landlord's architect, engineers, and contfactors or any of: theit agents or

~ employees) or Tenant with respect to matters tovered. by this Work Letter. Either
' "Landlord or Tenant may change 1ts representa,tlve at any time by wntten not1ce to the

other

i AT

Deﬁnltlons. o

1.6.1 Plans. The term “F mal Space Plans” shall mean the ﬁnal space plans for
- the Premises, which are to be prepared by Landlord based on draft space
* plans ‘and -standards provided to Landlord’s  Architect by the Tenant.
Tenant and Landlord shall diligently work together to prepare the Final

"Space Plans, ‘which ‘are to.be approved in writing by Tenant. TFollowing

- “Tenant's approval of the Final Space Plans, Landlord shall complete the
“architectural and’ engineéring drawings for-the Premises, and ‘the final

- ‘architectural “Woiking ‘drawings in-a form which is complete to allow -

- “gubdcontractors to ‘bid on- the work -and. fo obtain all-applicable permits

- (collectively, the “Approved Plans™) and shall submit the Approved Plans

© o7 to Tenant for Tenant's written -approval, which "apptoval shall not be

- unreasonably withheld, except to the extent the Approved Plans are
“inconsistent with, or not a logical ‘éxtension of, the Final Space Plans
“approved by Tehant. Landlord may prepare the Approved Plans on a floor-
“by-floot basis: Ténant shall, within ten (10) business days after Tenant's
“receipt of the Approved Plans, either (i) approve the Approvéd Plans, (ii)

- gpprove the Approved Plans subject to specified conditions which must be
. stated 'in-a reasonably cledr and complete ‘mianner to be satisfied by
“Landlord prior to obtaining petmits, or (iii) disapprove and return the
~ Approved Plans to Landlord with requested revisions. 'If Tenant
~disapproves the Approved Plans; Landlord shall resubmit the Approved
'Plarls to ‘Tenant, and Tehan’t shall approve or disappr‘ove the res"ubmitted

Wlﬂ.’lln five (5)" business days -after: Tenant teceives such resubrnrtted
Approved Plans. Such procedure shall be repeated until the Approved -
Plans are approved by Tenant. Landlord shall provide copies of all final
constructed drawings/plans (As-Built Plans) for the Premises to Tenant, In
addition to the Final Space Plans and Approved Plans, all plans associated
- ‘with the Tenant Improvements and the other work described herein
- (including; ‘without limitation, the Furmture Plan) shall be prepared by

—ﬂf—————Landlerd -at- Landlerd’s oSt e
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1.6.2 - Tenant Ymprovements. The term “T'enant Improvements” shall mean all

o demolition, modifications, and improvements to any of the floors to be

- completed by Landlord prior to initial occupancy of such floot(s), in

- accordance with the Lease and .this Work Letter and as- shown in the
Approved Plans and Cost Proposal

ARTICLE 2 CONSTRUCTION OF TENAN T IMPROVEMENTS

2'1 _
promptly following: (i) full execution, of- the Lease and any.necessary contract with the

22

Work Schedule Landlord shall comrnence construct1on of the. Tenant Improvements

Construction Manager, .and (ii) recelpt of . perm1ts for said Tenant Improvements
Landlord hereby agrees to diligently pursue execution of any necessary contract with the
Construction Manager. Landlord and Tenant shall work, and shall cause their respective

-agents and contractors to work, diligently together to obtain all necessary permits for the

Tenant Irnprovements and related constructlon

Cost Proposal PI‘IOI' to commencmg construcnon of any portlon of the Tenant

- Improvements and the other work described herein, Landlord. shall provide Tenant with -
-an itemized statément of estimated costs, as set forth in the proposed construction
.-contract with Landlord's contractor, -in accordance with the then: applicable construction
.. drawings/plans approved by Tenant, which itemized statement of estimated costs shall
inglude, as mearly: as. possible, all then-anticipated .costs to -be. incurred by Tenant in
.- ~connection with the design-and construction ‘of such-Tepant Improvements and other
. -work: described herein (the "Cost Proposal", which-may be prepared on a floor-by-floor
- basis). Tenant .shall approve. in writing and deliver the Cost Proposal to Landlord, or
- disapprove and deliver to Landlord a writing: specifying the dlsapproved items, in either
. .‘case within five (5) business days of the receipt of the same. Upon receipt of Tenant's
- approval, Landlord shall be released by Tenant to purchase the items set forth in the Cost’
. .. Proposal that Tenant has approved and to commence the construction relating to such
_ titems. If Tenant disapproves any item, then Landlord and Tenant.shall promptly meet and
. -confer to discuss Tenant's d1sapprova1 and shall work to address the reasons for Tenant's

.. disapproval. The Parties acknowledges - that estimated costs contained in the Cost

o Proposal may be higher or lower than their respectlve actual costs, and the Parties agree
: to pay for all actual costs as descrlbed in Section 1.4 above. If, during construction of the

Tenant. Improvements and -other work described herein, Landlord anticipates that the

- costs to.construct the Tenant Improvements and other work described herein will be in
-.excess of the estimated costs shown on the Cost Proposal (or that there will be new costs
not shown on the Cost Proposal) Landlord shall obtain Tenant's written approval of the

23 .‘,.‘.Change Orders In the event that Tena.nt requests changes to the Furniture Plan or the
.Approved Plans or any other plans for the Tenant Improvements or other work described

herein, Landlord shall grant its consent or withhold its consent within five (5) business

~amount of said antlc1pated increased eost (or said new cost) prlor to incurring any such
- increased (or new) costs e R P

days after receipt of such request and such consent shall not be unreasonably wrthheld

”adversely affect the structurai aspects of the PrOJect (3) fail to comply Wlth Apphcable” "
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24

Laws, or (4) affect the Building's appearance. If changes requested by Tenant (and
approved by Landlord) are anticipated to increase the cost-of constructing the Tenant
Improvements or other work described herein shown on the Cost Proposal, Landlord
shall obtain Tenant's written approval of the amount of said anticipated increased cost
prior to commencing work on such changes.

Operational Costs. During construction or Tenant’s move-in, Tenant shall not be
charged for use of elevators, access to loading docks, utilities, or temporary HVAC.

AR'_I‘ICLE 3 - COMPLETION OF TENANT IMPROVEMENTS

3.1

3.2

Diligent Coﬁlpletion. Landlord and Tenant shall work together in good faith and shall

use commercially reasonable efforts to cause the Tenant Improvements and the other

work described herein to be completed, in accordance with industry custom and practice,
as soon as reasonably possible in accordance with the Lease and this Work Letter.

Completion. The Tenant Improvements and other work described herein shall be deemed
“Substantially Complete” when Landlord has completed all Tenant Improvements and
other work described herein in accordance with the Lease and this Work Letter, subject to
only "minor" punch-list items (e.g., items that do not negatively impactdaily operation).

~ Landlord shall complete all minor punch-list items within a reasonable time frame based

on the scope of Work of such minor punch-list items.

ARTICLE 4 EARLY ACCESS TO PREMISES

4.1

Early Access. Provided that Tenant and its agents do not interfere with Landlord's work

in the Building and the Prémises, Landlord shall allow Tenant access to the Building and
the Premises prior to the Lease Commencement Date(s) for such floors solely for the
purpose of Tenant constructing or installing certain equipment, furniture, and fixtures

(including Tenant's data and telephone equipment), the Security Systems, or other Tenant.
work described herein. During. any such entry by Tenant, Tenant shall obtain approval

from the Landlord in advance. Approval shall not be unreasonably w1thheld

ARTICLE S - MISCELLANEOUS PROVISIONS

st

52

Clean-Ug. Prior to Tenant's initial occupancy of cach floor, Landlord shall clean such
floor to a broom-clean condition. This cleaning shall include removal of all rubbish and
debris in a manner consistent with commencement of business from comparable premises

-—in-comparable-buildings-in-the-vicinity-of Building, such that Tenant-may.commence-its

operations from Premises immediately after Landlord completes the clean-up. Clean-up
costs shall be paid by Landlord.

Contractor’s Warranties and Guaranties. To the fullest extent possible, Landlord
hereby assigns to Tenant all warranties and guaranties by the contractor relating to the

Tenant Improvements and other work described herein, and Tenant hereby waives all -

claims against Landlord relating to, or arising out of the construction of, the Tenant

cause Tenant to be expressly named as a third party bencficiary under the general

1461772.2

“Imiprovemerits -and other work described hereinUpon Tenant'srequest, Tandlord shall -~ -




contractor agreement between Landlord and the general contractor, or cause separate
assignment -agreements to'be executed 1f necessary to effectuate the a351gnment or
transfer of rlghts to Tenant = -

e

1461772.2




