AGENDA REPORT

Meeting Date: May 18, 2010

Item Number: F-4

To: Honorable Mayor & City Council

From: Brenda A. Lavender, Real Estate & Prope]

Subject: CONSENT TO SUBLEASE BY AND’ BETWEEN THE CITY OF

BEVERLY HILLS, WEG ENTERTAINMENT, INC, AND MINDJOLT,
INC. FOR OFFICE SPACE IN THE 439 N. CANON DRIVE BUILDING.
Attachments: 1. Consent to Sublease

RECOMMENDATION

It is recommended that City Council approve the Consent to Sublease by and between
City of Beverly Hills, a municipal corporation, WEG Entertainment, Inc., a California
corporation and Mindjolt, Inc. a Nevada corporation. A copy of the sublease is on file
with the City Clerk. This office space is located in the Beverly/Canon Building at 439 N.
Canon Drive, Suite 220.

INTRODUCTION

WEG Entertainment has leased this office space from the City first as a sublease and
currently under a direct lease since December 2006. This agreement creates a sublease
with Mindjolt for the entire leased premises (3,173 SF) for the remainder of the lease
term. Mindjolt is a company that develops online social games (interactive, internet
video games), and this would be their corporate headquarters. WEG would remain on
the lease and continue to be financially responsible for the performance of the lease,
through the end of the lease term which is January 31, 2011. Kevin Washington’s
Guaranty of the lease will remain in effect for the duration of the sublease and lease
term. Council’s Consent to Sublease does not change the previously approved lease
terms.

DISCUSSION

WEG original lease for this space was for a term of two years and will expire on January
31, 2011. WEG does not have an option to extend the term of the lease. The leased
premise is located in on the second floor of the Beverly/Canon building in suite 220.
Mindjolt plans to occupy the space in it's as-is condition, therefore no construction is
required.
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Meeting Date: May 18, 2010

FISCAL IMPACT

There is no fiscal impact for this deal, WEG will pay the City $1,000 for the review and
approval of the request to sublease. There is no out of pocket cost to the City for this

lease transaction and no interruption in revenue.
4’(‘( G. Miller éctor of

Admlmstr tive Services, CFO
Approved By
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Attachment 1

Consent to Sublease



CONSENT TO SUBLEASE

The CITY OF BEVERLY HILLS, a municipal corporation (“Landlord”), as landlord under that
certain Office Lease (the “Lease”) dated May 18, 2010 entered into by between Landlord and
WEG ENTERTAINMENT, INC., a California corporation (“Tenant”), as tenant, subject to and
specifically conditioned upon the following terms and conditions hereinafter set forth,
grants its consent to that certain standard Sublease dated March 23, 2010 entered into by and
between the Tenant, as sublessor, and MINDJOLT, INC., a Nevada Corporation (“Subtenant™),
as subtenant, a copy of which is attached hereto as Exhibit “A” (the “Sublease”), covering
certain premises (the “Premises™) more particularly described therein that are located in the
building at 439 N. Canon Drive, Beverly Hills, California.

The capitalized terms used herein and not otherwise defined shall have the meanings ascribed
thereto in the Lease. This Consent to Sublease may be executed in counterparts, each of which
shall be considered an original but shall constitute one and the same document.

As conditions to the consent of Landlord to the Sublease, it is understood and agreed as follows:

1. Direct Payments from Subtenant to Landlord. Tenant and Subtenant hereby
acknowledge and agree that Subtenant may make directly to Landlord payments of
parking fees and costs, rent and other charges that are payable by Tenant to Landlord
under the Lease, but such direct-pay arrangement: (i) shall not release Tenant from any
obligations under the Lease, a failure by Subtenant to make any such payment shall
constitute a default under the Lease; (ii) Landlord shall be under no obligation to provide
Subtenant with notice of any default under the Lease or Sublease, but shall only be
required to send any applicable notice of default contemplated by the Lease to Tenant;
and (ii1) Subtenant may deal directly with Landlord in connection with Subtenant’s use of
parking granted to Tenant under the Lease, including with respect to execution of any
parking agreement(s) that Landlord may require.

2. No Release. This Consent to Sublease shall in no way release the Tenant or any person
or entity claiming by, through or under Tenant, including Subtenant, from any of its
covenants, agreements, liabilities and duties under the Lease (including, without
limitation, all duties to cause and keep Landlord and others named or referred to in the
Lease fully insured and indemnified with respect to any acts or omissions of Subtenant or
its agents, employees or invitees or other matters arising by reason of the Sublease or
Subtenant’s use or occupancy of the Premises), as the same may be amended from time
to time, without respect to any provision to the contrary in the Sublease.

3. Specific Provisions of Lease and Sublease. This Consent to Sublease consenting to a
sublease to Subtenant does not constitute approval by Landlord of any of the provisions
of the Sublease document; nor shall the same be construed to amend the Lease in any
respect, any purported modifications being solely for the purpose of setting forth the
rights and obligations as between Tenant and Subtenant, but not binding Landlord.
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4. Amendment of Sublease. Tenant and Subtenant shall not amend in any respect the
Sublease without the prior written approval of Landlord. In no event shall any such
amendment affect or modify or be deemed to affect or modify the Lease in any respect.

5. Limited Consent. This Consent to Sublease does not and shall not be construed or
implied to be a consent to any other matter for which Landlord’s consent is required
under the Lease, including, without limitation, any alterations for which Landlord’s
consent is required.

6. Tenant’s Continuing Liability. Tenant shall be liable to Landlord for any default under
the Lease, whether such default is caused by Tenant or Subtenant or anyone claiming by
or through either Tenant or Subtenant, but the foregoing shall not be deemed to restrict or
diminish any right which Landlord may have against Subtenant pursuant to the Lease, in
law or in equity for violation of the Lease or otherwise, including, without limitation, the
right to enjoin or otherwise restrain any violation of the Lease by Subtenant.

7. Subordination. The Sublease is, in all respects, subject and subordinate to the Lease, as
the same may be amended. Furthermore, in the case of any conflict between the
provisions of this Consent to Sublease or the Lease, on the one hand, and the provisions
of the Sublease, the provisions of this Consent to Sublease or the Lease, as the case may
be, shall prevail over the terms of the Sublease (except as otherwise provided in Section
1, above). Sublessor hereby represents and warrants that it has reviewed the Lease and is
familiar with the terms thereof.

8. Costs. Tenant specifically agrees to pay to Landlord, upon written demand from
Landlord, up to $1,000 of Landlord’s reasonable attorneys’ fees and processing costs
incurred in connection with the Sublease and this Consent to Sublease, and the failure to
pay the same within ten (10) days after each written demand shall be a default under the
Lease.

9. Termination of Lease. If at any time prior to the expiration of the term of the Sublease
the Lease shall terminate or be terminated for any reason (or Tenant’s right to possession
shall terminate without termination of the Lease), the Sublease shall simultaneously
terminate. However, Subtenant agrees, at the election and upon written demand of
Landlord, and not otherwise, to attorn to Landlord for the remainder of the term of the
Sublease, such attornment to be upon all of the terms and conditions of the Lease, except
that the rent set forth in the Sublease shall be substituted for the rent set forth in the Lease
and Landlord will not (i) be liable for any previous act or omission of Tenant under such
sublease, (ii) be subject to any defense or offset previously accrued in favor of Subtenant
against Tenant, or (iii) be bound by any previous modification of the Sublease made
without Landlord’s written consent, or by any previous prepayment by Subtenant of more
than one month’s rent. The foregoing provisions of this paragraph shall apply
notwithstanding that, as a matter of law, the Sublease may otherwise terminate upon the
termination of the Lease and shall be self-operative upon such written demand of the
Landlord, and no further instrument shall be required to give effect to said provisions.
Upon the demand of Landlord, however, Subtenant agrees to execute, from time to time,
documents in confirmation of the foregoing provisions of this paragraph satisfactory to
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10.

11.

12.

13.

Landlord in which Subtenant shall acknowledge such attornment and shall set forth the
terms and conditions of its tenancy. Nothing contained in this paragraph shall be
construed to impair or modify any right otherwise exercisable by the Landlord, whether
under the Lease, any other agreement or in law.

Services. Tenant hereby agrees that Landlord may furnish to the Premises services
requested by Subtenant other than or in addition to those to be provided under the Lease,
and bill the Subtenant directly for such services for the convenience of and without notice
to Tenant. Subtenant hereby agrees to pay Landlord all amounts which may become due
for such services on the due dates therefor. If Subtenant shall fail to do so, however,
Tenant agrees to pay such amounts to Landlord upon demand as additional rent under the
Lease, and the failure to pay the same upon demand shall be a payment default under the
Lease.

No Waiver; No Privity. Nothing herein contained shall be deemed a waiver of any of
the Landlord’s rights under the Lease. In no event, however, shall Landlord be deemed
to be in privity of contract with Subtenant or owe any obligation or duty to Subtenant
under the Lease or otherwise, any duties of Landlord under the Lease being in favor of,
for the benefit of and enforceable solely by Tenant.

Notices. Subtenant agrees to promptly deliver a copy to Landlord of all notices of default
and all other notices sent to Tenant under the Sublease, and Tenant agrees to promptly
deliver a copy to Landlord of all such notices sent to Subtenant under the Sublease. All
copies of any such notices shall be addressed and delivered to Landlord in accordance
with the terms of the Lease.

Reservation of Rights. This Consent to Sublease shall be deemed limited solely to the
Sublease, and Landlord reserves the right to consent or to withhold consent and all other
rights under the Lease with respect to any other matters including, without limitation, any
proposed alterations and any further or additional subleases, assignments or transfers of
the Lease or any interest therein, or a sub-sublease or any assignment of the Sublease.
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14.  Jurisdiction; Venue. Subtenant hereby consents to the jurisdiction and venue of
California State courts in the County of Los Angeles, and agrees that service of process
may be made upon Subtenant at the Premises.

Dated: , 2010
TENANT:
WEG ENTERTAINMENT, INC,,
a California corporation
i
By:
Print Name: G LAgh %0
Title: Yeesident— ~
SUBTENANT:

MINDJOLT, INC.,
a Nevada Corporation

By:
Print Name:
Title:

LANDLORD:

CITY OF BEVERLY HILLS,
a municipal corporation

By:
Jimmy Delshad, Mayor
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14. Jurisdiction; Venue. Subtenant hereby consents to the jurisdiction and venue of
California State courts in the County of Los Angeles, and agrees that service of process
may be made upon Subtenant at the Premises.

Dated: , 2010

TENANT:

WEG ENTERTAINMENT, INC,,
a California corporation

By:
Print Name:
Title:

SUBTENANT:

MINDJOLT, INC,,
a Nevada Corporation

=
By: .\/%@{
Print Name: !m Uzglam

Title: (A

A4

LANDLORD:

CITY OF BEVERLY HILLS,
a municipal corporation

By:

Jimmy Delshad, Mayor
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ATTEST:

(SEAL)

BYRON POPE
City Clerk
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STANDARD SUBLEASE

MULTI-TENANT
AIR COMMERCIAL REAL ESTATE ASSOCIATION

1. Basic Provisions ("Basic Provisions”).
1.1 Parties: This Sublease ("Sublease"), dated for reference purposes only March 23, 2010

is made by and between WEG Entertainment, Inc., a California corporation

("Sublessor") and

Mindjolt, Inc., a Nevada corporation

{"Sublessee"), (collectively the "Parties", or individually a "Party”).
1.2(a) Premises: That certain portion of the Project (as defined below), known as

consisting of approximately /A square feet ("Premises”). The Premises are located at: 439 N. Canon

Drive, Ste. 220 .
in the City of Beverly Hills , County of Los Angeles .
State of California , with zip code 90210 . In addition to Sublessee's rights to use

and occupy the Premises as hereinafter specified, Sublessee shall have nonexclusive rights o the Common Areas (as defined below)
as hereinafter specified, but shall not have any rights to the roof, the exterior walls, or the utility raceways of the building containing the
Premises ("Building") or to any other buildings in the Project. The Premises, the Building, the Common Areas, the land upon which
they are located, along with all other buildings and improvements thereon, are herein collectively referred to as the "Project.”

1.2(b) Parking: unresenved-and roservad-vebiclo-parking-spases: The number of

unreserved and reserved vehicles spaces shall be as provided by the City of Beverly Hills (“Master Lessor”). Sublessee shall be solely responsible for

and pay directly to Master Lessor all parking fees and costs. In addition, Sublessee shall comply with all of Master Lessor's rules and regulations
in connection with parking.

1.3 Term: yoarsand——————————monthe-commensing March 22, 2010
{"Commencement Date") and ending January 31, 2011 ("Expiration Date").

1.4 Early-Possessioni-the-Promises-are-availabis-Sublessse-may-have-non-exclusive-pessession-of-the-Rromises

CIFReRsiagG {“Early-Possession-BDate™).

1.5 Base Rent: shall be equal to the amount of Rent and CAM Charge due by Sublessor to Master Lessor set forth in paragraphs
1(6) Uf) and &(a) of that certain Office Lease dated April 7, 2008 between Master Lessor, as landlord, and Sublessor, as tenant
$ per-menth ("Base Rent)", payable on the first (lst) day of each month commencing
March 22, 2010 . 1 If this box is checked,
there are provisions in this Sublease for the Base Rent fo be adjusted. .

1.6 Sublessee’s Share of Operating Expenses: N/A percent { %} ("Sublessee's Share"). In

the event that that size of the Premises and/or the Project are modified during the term of this Lease, Lessor shall recalculate Lessee's
Share to reflect such modification.

1.7 Base Rent and Other Monies Paid Upon Execution:

(a) Base Rent: § fordhe peded an amount equal to the first
month's rent to be utilized for the same.

(b} Security Deposit: $none ("Security Deposit").

(¢} Qther: § for

(d) Total Due Upon Execution of this Lease: $same amount as in 1.7(a)
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1.8 Agreed Use: The Premises shall be used and occupied only for general office

and for no other purposes.

{a} Hepresentation—The-following-real-osiale-brokers-(-the "Brokers -and-brokemge-ralatisnships-axist-in
i tion {ched! lcable. )
= roprasents-Sublesserexclusively {“Sublessor’s-Brokery
= represents Sy ccluet 'Sy se'6-Broker);
= Foprasent Su and-Suble al-Ageney).

b} Payment-to-Brokers:-Upon-exscution-and defivary-obihis Subleass-by-beth-Padies-Sublessor shallbpaylo
the-Brokers-for-tha-brokecage-serdises-rendersd-by-the Brokers-the-fes-agrasd-to-in-the-altached-soparaie-willlen-agreement-o- 10
sush-agroementis-atachsd-the-sum-of———or— % of thoiolal-Base-Fent-payable-for the-original-ierm-ofthe-Sublaase,-the
soyofoar——olthe-lolat-Base-Rent-pavable during-ane-period-oLime-that the-Sublossee-ocsupies-the-Premisss-subsequent-lo
the-anginal-lerm-oiihe Sublesse andiorhe-sum-of or———3%%-ofthe-purchase-price-in-the-avent-that-ihe-Sublessse-oranyons

N . .
o Eiry ey o Do o o Lo £
£ £3 I rosemny s Y Tada: alhiel vy

1A0-——Guarantor—Tha-obligations-ef the-Sublesses-undsr-this-Subloase-shallbo-guaranieat by

{"Guarantor").

1.1 Attaéhments. Attached hereto are the following, all of which constitute a part of this Sublease:
0 an Addendum consisting of Paragraphs through ;

L1 a plot plan depicting the Premises and/or Project;
0 a current set of the Rules and Regulations;

1 a Work Letter;

 a copy of the Master Lease;

M other (specify): Rider

2. Premises.

2.1 Letting. Sublessor hereby subleases to Sublessee, and Sublessee hereby subleases from Sublessor, the
Premises, for the term, at the rental, and upon all of the terms, covenants and conditions set forth in this Sublease. While the
approximate square footage of the Premises may have been used in the marketing of the Premises for purposes of comparison, the
Base Rent stated herein is NOT fied to square footage and is not subject to adjustment should the actual size be determined to be
different. Note: Sublessee is advised to verify the actual size prior to executing this Sublease.

22 Condition.  Sublessor shall deliver the Premises to Sublessee broom clean and free of debris on the
Commencement Date or the Early Possession Date, whichever first occurs ("Start Date"), and warrants that the existing electrical,
plumbing, fire sprinkler, lighting, heating, ventilating and air conditioning systems ("HVAC"), and any items which the Lessor is
obligated to construct pursuant to the Work Letter attached hereto, if any, other than those constructed by Lessee, shall be in good
operating condition on said date. If a noncompliance with such warranty exists as of the Start Date, or if one of such systems or
elements should malfunction or fail within the appropriate warranty period, Sublessor shall, as Sublessor's sole obligation with respect
to such matier, except as otherwise provided in this Sublease, promptly after receipt of writfen notice from Sublessee setting forth with
specificity the nature and extent of such noncompliance, malfunction or failure, rectify same at Sublessor's expense. The warranty
periods shall be as follows: (i} 6 months as to the HVAC systems, and (ii) 30 days as to the remaining systems and other elements. If
Sublessee does not give Sublessor the required notice within the appropriate warranty period, correction of any such noncompliance,
malfunction or failure shall be the obligation of Sublessee at Sublessee's sole cost and expense

2.3 Compliance. Sublessor warrants that any improvements, alterations or utility installations made or instailed by or on
behalf of Sublessor to or on the Premises comply with all applicable covenants or restrictions of record and applicable building codes,
regulations and ordinances (“Applicable Requirements™) in effect on the date that they were made or installed. Sublessor makes no
warranty as to the use to which Sublessee will put the Premises or to modifications which may be required by the Americans with
Disabilities Act or any similar laws as a result of Sublessee's use. NOTE: Sublessee is responsible for determining whether or not
the zoning and other Applicable Requirements are appropriate for Sublessee's intended use, and acknowledges that past
uses of the Premises may no longer be allowed. If the Premises do not comply with said warranty, Sublessor shall, except as
otherwise provided, promptly after receipt of written notice from Sublessee setting forth with specificity the nature and extent of such

noncompliance, rectify the same.
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2.4 Acknowledgements. Sublessee acknowledges that: (a) it has been given an opportunity fo inspect and measure
the Premises, (b} it has been advised by Sublessor and/or Brokers fo satisfy itself with respect fo the condition of the Premises
(including but not limited to the electrical, HVAC and fire sprinkler systems, security, environmental aspects, and compliance with
Applicable Requirements and the Americans with Disabiities Act), and their suitability for Sublessee’s intended use, {c) Sublessee has
made such investigation as it deems necessary with reference to such matters and assumes all responsibility therefor as the same
relate to its occupancy of the Premises, (d} it is not relying on any representation as to the size of the Premises made by Brokers or
Sublessor, (e) the square footage of the Premises was not material to Sublessee’s decision fo sublease the Premises and pay the
Rent stated herein, and (f) neither Sublessor, Sublessor's agents, nor Brokers have made any oral or written representations or
warranties with respect to said matters other than as set forth in this Sublease. In addition, Sublessor acknowledges that: (i) Brokers
have made no representations, promises or warranties concerning Sublessee's ability to honor the Sublease or suitability to occupy
the Premises, and (ii} it is Sublessor's sole responsibility to investigate the financial capability and/or suitability of all proposed tenants.

2.5 Americans with Disabilities Act. In the event that as a result of Sublessee's use, or intended use, of the Premises
the Americans with Disabilities Act or any simitar law requires modifications or the construction or installation of improvements in or fo
the Premises, Building, Project and/or Common Areas, the Parties agree that such modifications, construction or improvements shall
be made at: (] Sublessor's expense [ Sublessee's expense.

2.6 Vehicle Parking. Sublessee shall be entitied to use the number of Unreserved Parking Spaces and Reserved
Parking Spaces specified in Paragraph 1.2(b) on those porfions of the Common Areas designated from time to time for parking.
Sublessee shall not use more parking spaces than said number. Said parking spaces shall be used for parking by vehicles no larger
than fullsize passenger automobiles or pickup trucks, herein called "Permitied Size Vehicles.® Sublessor may regulate the loading
and unloading of vehicles by adopting Rules and Regulations as provided in Paragraph 2.9. No vehicles other than Permitted Size
Vehicles may be parked in the Common Area without the prior written permission of Sublessor.

(a) Sublessee shall not permit or allow any vehicles that belong to or are controlled by Sublessee or
Sublessee's employees, suppliers, shippers, customers, contractors or invitees to be loaded, unloaded, or parked in areas other than
those designated by Sublessor for such activities.

(b) Sublessee shall not service or store any vehicles in the Common Areas.

(c) [f Sublessee permits or allows any of the prohibited activities described in this Paragraph 2.6, then
Sublessor shall have the right, without notice, in addition to such other rights and remedies that it may have, to remove or fow away
the vehicle involved and charge the cost to Sublessee, which cost shall be immediately payable upon demand by Sublessor.

27 Common Areas - Definition. The term "Common Areas” is defined as all areas and facilities outside the Premises
and within the exterior boundary line of the Project and interior utility raceways and installations within the Premises that are provided
and designated by the Sublessor from time to time for the general nonexclusive use of Sublessor, Sublessee and other fenants of the
Project and their respective employees, suppliers, shippers, customers, contractors and invitees, including parking areas, loading and
unloading areas, trash areas, roadways, walkways, driveways and landscaped areas.

2.8 Common Areas - Sublessee's Rights. Sublessor grants to Sublessee, for the benefit of Sublessee and its
employees, suppliers, shippers, contractors, customers and invitees, during the term of this Sublease, the nonexclusive right to use, in
common with others entitled to such use, the Common Areas as they exist from time to time, subject to any rights, powers, and
privileges reserved by Sublessor under the terms hereof or under the terms of any rules and regulations or restrictions governing the
use of the Project. Under no circumstances shall the right herein granted to use the Common Areas be deemed to include the right to
store any property, temporarily or permanently, in the Common Areas. Any such storage shall be permitted only by the prior written
consent of Sublessor or Sublessor's designated agent, which consent may be revoked at any time. In the event that any unauthorized
storage shall occur then Sublessor shall have the right, without notice, in addition to such other rights and remedies that it may have,
to remove the property and charge the cost to Sublessee, which cost shall be immediately payable upon demand by Sublessor.

2.9 Common Areas - Rules and Regulations. Sublessor or such other person(s) as Sublessor may appoint shall have
the exclusive control and management of the Common Areas and shall have the right, from time to time, to establish, modify, amend
and enforce reasonable rules and regulations ("Rules and Regulations”) for the management, safety, care, and cleanliness of the
grounds, the parking and unloading of vehicles and the preservation of good order, as well as for the convenience of other occupants
or tenants of the Building and the Project and their invitees. Sublessee agrees to abide by and conform to all such Rules and
Regulations, and to cause its employees, suppliers, shippers, customers, contractors and invitees to so abide and conform. Sublessor
shall not be responsible to Sublessee for the noncompliance with said Rutes and Regulations by other tenants of the Project.

2.10 Common Areas - Changes. Sublessor shall have the right, in Sublessor's sole discretion, from time to time:

(a) To make changes to the Common Areas, including, without limitation, changes in the location, size, shape
and number of driveways, entrances, parking spaces, parking areas, loading and unloading areas, ingress, egress, direction of traffic,
landscaped areas, walkways and utility raceways;

{b) To close temporarily any of the Common Areas for maintenance purposes so long as reasonable access to
the Premises remains available;
{c} To add additional buildings and improvements fo the Common Areas;
{d} To use the Common Areas while engaged in making additional improvements, repairs or alterations to the
Project, or any portion thereof; and
(e} To do and perform such other acts and make such other changes in, to or with respect to the Common
Areas and Project as Sublessor may, in the exercise of sound business judgment, deem to be appropriate.
3. Possession.
3.1 Early Possession. Any provision herein granting Sublessee Early Possession of the Premises is subject to and
PAGE3CF 8 QL_.
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conditioned upon the Premises being available for such possession prior to the Commencement Date. Any grant of Early Possession
only conveys a non-exclusive right to occupy the Premises. If Sublessee totally or partially occupies the Premises prior to the
Commencement Date, the obligation to pay Base Rent shall be abated for the period of such Early Possession. All other terms of this
Sublease (including but not limited to the obligations to pay Sublessee's Share of Common Area Operating Expenses, Real Property
Taxes and insurance premiums and to maintain the Premises) shall, however, be in effect during such period. Any such Early
Possession shall not affect the Expiration Date.

3.2 Delay in Commencement. Sublessor agrees fo use its best commercially reasonable efforts to deliver possession
of the Premises by the Commencement Date. If, despite said efforts, Sublessor is unable to deliver possession as agreed, the rights
and obligations of Sublessor and Sublessee shall be as set forth in Paragraph 3.3 of the Master Leass {as modified by Paragraph 6.3
of this Sublease).

3.3 Sublessee Compliance. Sublessor shall not be required fo tender possession of the Premises to Sublessee until
Sublessee complies with its obligation to provide evidence of insurance. Pending delivery of such evidence, Sublessee shall be
required to perform all of its obligations under this Sublease from and after the Start Daie, including the payment of Rent,
notwithstanding Sublessor's election to withhold possession pending receipt of such evidence of insurance. Further, if Sublesses is
required to perform any other conditions prior to or concurrent with the Start Date, the Start Date shall occur but Sublessor may elect
to withhold possession until such conditions are satisfied.

4, Rent and Other Charges.

4.1 Rent Defined. All monetary obligations of Sublessee to Sublessor under the terms of this Sublease (except for the
Security Deposit) are deemed to be rent ("Rent"). Rent shall be payable in lawful money of the United States to Master Lessor or
Sublessor at the address stated herein or to such other persons or at such other places as Sublessor may designate in writing.

4.2 Gommon-Area-Operating-Expenses—Sublossee-shall-pay-lo-Sublesserdusing-the-torm hercoi-in-addition-te-lhe

by-Sublessarralating-to-the-operation-ol-the-Projest-whish-arg-included-in-the-following lisk
{ GCoste-ralated-{e-the-oparalion-rapair-and-maintonance-in-neak-slean—good-order-and-sondition;
butnetthere ing:
{aal The-Common-Areas-and-Common-Arca-improvements-including-parking-areas-leading
and-unloading-areas—{rash-areas,—roadways—parkways—walkways ~driveways—landssaped-areas— bumpers—irigation-systoms,
Gommon-Area-highting-faciliies.-fances-and-gales.-slevalors-resls, and-roef-drainage systems.

fhih)
A adad ]
L~ Loy fipem
{oa} Arry-fire- :
4 Fhe-wostofwater—gas-electricity- and-telephone-to-service the-Common-Arsas-and-any-utilities-not
soparately-meteroed.
£l ‘the-cost-ofrash-disposal-pest-cantrol-samvices propericmanagement-securiy-services,-and-the
s of ol "
FAI¥AY
£iv) R

2 Roal Propery-Taxes:

oy Insurance-premiums:

{vit) Any-dedustibls-portion-oban-insurad-loss-soncarming the-Building octhe-Comman-Areas:
e B} Tha-inslusion-of-the-impravementsfasililies-and-senvicos-set-forth-in-Subparagraph-4.2{a}-shall-nel-be
deemed-to-impese-an-obligation-upon-Sublessor-lo-sither-have-said-impravements-orfasiiies-or-to-provide-thoss-services-unless
Sublessoralready-provides-the-servses. or-Sublossor-bas-agreed slsewhere-in-this-Sublease-lo-previde the-same-or-seme-of therm.
{6}———SBublessen's-Share ol Common-Area-Operating- Expensses-is-pavable-monthly-on-tho-same-day-as-ihe-Base
Rent-is-due-hersunder-The-amount-of-sush-payments-shall-be-based-en-Sublessers-astimate-of-the-Commen-Area-Operating
Expenses—Within-80-days-aflerwrillenroquest-{but not-mere-than-once-sash-year}-Sublessor-shall-deliver-to-Sublessee-a-reaseonably
detailed-statement-showing-Sublesses’'s Share-siihs acustbemmon-Area-Operating-Expanses-incurad-guring-the precadingyear—if
Sublesses's-payments-under-this-Raragraph-4:2{c)-during-the-preceding-year-sxcasd-Sublessea’s-Share-as- indicated-o7-such
statement-Sublessor-shall-credit- the-amount-of-sush-overpayment-against- Sublesses's-Share-of-Commen-Araa-Operaling-Expenses
naxt-becoming-dus—itSublassee’s payments-underthis Paragraph-4.-2(c ) during-he-preceding-yearwore-less than-Sublesssa’s-Shars
as-indicated-on-such-stalement—Sublesses-shall-pay-to-Sublessar-the-amount-of-the-defisieasy-within-10- days-after-delivery-by

~43—Utilities—Sublessse-shallpay-for allbwater-gas-heat-light -powerlelephone-lrash-disposal-and-stheruiiliiss-and
services-supplied-ie-the-Premises-together with-any-taxes-theraon—Netwithstanding-the-provisions-of- Raragraph-4.24-if at-any-tme-n
Sublessors-sole-judgment—Sublessor-detennines-that-Sublessee-is-using-a-disproporionale-amount-of-water-elestricity-erother
sommonly-metsred-uliliios.-arthat- Sublossos-is-goneraling-sush-a-large volume-of-irash-as-to-raquirs-an-insrease-inthe-size-oi-the
dumpster-and/or-an-increase-in-the-aumber-of-limes- per-month-that-the-dumpsier-is-amplied—then-Sublessar-may—incroass

B Securily Deposit—Therights-and-obligations-of{ Sublessorand - Sublessee as-to-said-Sseurity Doposit- shall be-as-setlodhin
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6. Master Lease.
6.1 Sublessor is the lessee of the Premises by virtue of the Master Lease, wherein Master Lessor

is the lessor-hereinafterthe "Master Lessor".

6.2 This Sublease is and shall be at all times subject and subordinate to the Master Lease.

6.3 The terms, conditions and respective obligations of Sublessor and Sublessee to each other under this Sublease
shall be the terms and conditions of the Master Lease except for those provisions of the Master Lease which are directly contradicted
by any consent enterad into between the Master Lessor, Sublessor, and Sublessee-this-Sublease-in-which-svent the-terms-of thi
dosurment-shall-senirol-over-the-Master Lease—Therefore ~for-the-purposes-ofthis-Sublease whereverin-the-Master-Lease-the-word
“Lassor-is-used-it-shall be-desmad-te-mean-the-Sublosserharain-and wheraverin the-Master Lease-the word—Lessas™ is used-it-shall

termination of this Sublease, Sublessee does hereby expressly assume and agree to perform and comply with, for the benefit of
Sublessor and Master Lessor, each and every obligation of Sublessor under the Master Lease excopt-for-the-following-paragraphs

6.5 The obligations that Sublessee has assumed under paragraph 6.4 hereof are hereinafter referred to as the
"Sublessee’s Assumed Obligations”. The obligations that sublessee has not assumed under paragraph 8.4 hereof are hereinafter
referred o as the "Sublessor's Remaining Obligations".

6.6 Sublessee shall hold Sublessor free and harmless from all liability, judgments, costs, damages, claims or demands,
including reasonable attorneys fees, arising out of Sublessee's failure to comply with or perform Sublessee's Assumed Obligations.
6.7 Sublessor agrees to maintain the Master Lease during the entire term of this Sublease, subject, however, to any

earlier termination of the Master Lease without the fault of the Sublessor, and to comply with or perform Sublessor's Remaining
Obligations and to hold Sublessee free and harmless from all liability, judgments, costs, damages, claims or demands arising out of
Sublessor’s failure to comply with or perform Sublessor’s Remaining Obligations.

6.8 To the best of Sublessor’s knowledge, Subleseor represents fo Sublessee that the Master Lease is in full force and effect
and that no default exists on the part of any Party to the Master Lease.

7. Assignment of Sublease and Default.

7.1 Sublessor hereby assigns and transfers to Master Lessor the Sublessor's interest in this Sublease, subject however
to the provisions of Paragraph 8.2 hereof.

7.2 Master Lessor, by executing this document, agrees that until a Default shall occur in the performance of Sublessor's

Obligations under the Master Lease, that Sublessor may receive, collect and enjoy the Rent accruing under this Sublease. However, if
Sublessor shall Default in the performance of its obligations to Master Lessor then Master Lessor may, at its option, receive and
collect, direcily from Sublessee, all Rent owing and fo be owed under this Sublease. Master Lessor shall not, by reason of this
assignment of the Sublease nor by reason of the collection of the Rent from the Sublessee, be deemed liable to Sublessee for any
failure of the Sublessor to perform and comply with Sublessor’'s Remaining Obligations.

7.3 Sublessor hereby irrevocably authorizes and directs Sublessee upon receipt of any written notice from the Master
Lessor stating that a Default exists in the performance of Sublessor's obligations under the Master Lease, to pay to Master Lessor the
Rent due and to become due under the Sublease. Sublessor agrees that Sublessee shall have the right to rely upon any such
statement and request from Master Lessor, and that Sublessee shall pay such Rent to Master Lessor without any obligation or right fo
inquire as to whether such Default exists and notwithstanding any notice from or claim from Sublessor to the contrary and Sublessor
shall have no right or claim against Sublessee for any such Rent so paid by Sublessee.

7.4 Ne changes or modifications shall be made to this Sublease without the consent of Master Lessor.
8. Consent of Master Lessor. Shall be as set forth In that separate consent executed by the parties in connection herewith,
84 in-the-svent-that-the-Master Leaserequires-that Sublessor-oblain-the-censent-of Master Lessorte-any-sublatling-by

Sublesser-then-this-Sublease-shall-net be-effective-uniess-within-10-days-oithe-date -hersof-Masier L sssor-signs-this-Subleass

AW&Q«M—Ar;»éhé»sven%%ha&4%4gusst@%@ai&ea%ﬂge&ub&emdepﬁm»Maste@&:eas&hays»been-gwaﬁéeeé-éwhir&@ames«éhea

neither-this-Sublease-nor-the-Master-Lessors-consent-shall-be-sfactive-unless —within-10-days-of the-date-hersofsaid guaraniors

(a3 sush-gonsent-shall not-ralease-Sublessor-of-lis-obligations-eralterthe-primary-liabilily-of-Sublessor-to-pay
tha-Rent and-perorm-and-comply-with-all-of- the-obligations-of Sublessor-to-be-perfermed-undsr the-Master Lease.
£y ~The-asesplance-of-Rent-by Master-Lossor-from-Sublessee-or-any-ons-slse-liable-underthe-Master Leass

(e ‘he-consentiethis-Sublpase shall-potconstitute-a- sonsentio-any-subsequantsubletting-erassignmant.
{3 ti-the-avent-of-any-Delault-of-Sublessor-underthe-Master-Loase - Master-Lessor-may-pracead-diractly
against-Sublessor-anyv-guaraniors-or-any-one-glse liablo-under-ihe-Mastor Loase-orthis-Bubleaso-withoul-first-exhausiing-Master

.....

consent-lo-subseguent-subleflings-and-assignmenis-aithe-Mastor-Lease —or-this
PAGES5SOF 8 ,_'%
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Sublease-or-any-amendmenis-ar-modifications-thereto-withgut-nelifying-Sublessorer-any-ens-slse-llableunder the-Master-Ledse-and
withoul-obltaining-their consent-and-such actiop-shail-notreliove-such-persons-from iability:

& ir-the-svent-that- Sublessor shall-Defaull-in-ils-obligations-undar-the-Master-Loase-then-basler-Lessor-al
ds-aplion-and-without-being-obligaied-lo-de-se-mav-require-Sublessse-lo-altom-{e-Mastar Lessor-l-whish-avent-MasterLossor-shall
underiake-tho-obligations-of-Sublessorunderihis-Bubloass-romthe-lima otihe-orarcise sl-said-oplionlotemination-of-this-Bublaass
but-Mastor-lesser-shallb-net-be-liable-for-any-prepaid-Rent-nersmy-Seeuwity-Deposit-paid-by-Sublessee-nershall-Master-Lesser-be
i rdnder-the-Sublease-

e e T SigRRUSes-of-the-Mastor-Lossor-and-any-Guarantors-o-Sublesser-at-he-and-of-this-document-shall-sonstitule

#.5 Master-lassor-asknowladgas-thal-ie-he-best-ef MasiarLassors-knowladge-no-Dafaulb-presently-exists-uadarthe
MastesLease-of-obligations-te-ba-perormed-by-Sublesserand-that the-Masterkeaseis in-fullforce-and-effest:
8:6 in-the-event-that-Sublessor-Defaulls-under-its-obligations-te-be-perdormad-under-the-Master-Lease-by-Sublesser

MasterLassor-agrees-to-deliverle-Sublassee-a-copy-olany sush-notiseshdefault—Sublessee-shall-have-he-rght-le-sura-any Befault
of-Sublessordeseribed-in-any-nolice-of defaulb-withinden - days-after-servigs-ofsuch-notics- el default on-Sublasses. L sush-Default-is
surad-by-Sublassee-then-Sublossee-shalbhave-the-rght of reimbursement-and offsot-from-and-against Sublessor

9. Additional Brokers-Commissiens-

e e Bublessor-agrees-that- ik Sublosses-exerises-any-oplion s right-of-Arst-refusal- as-granied-by-Sublesser-harsin-or
any-oplion-ar-vight-substantially-similar therslo—sithar-lo-extend-the-Serm-of-this-Sublaase-lo-renow-this-Sublease-lo-purchase-the
Promises-ortodease-orpurchase-adjasont-propery whish-Sublossor-may-own-srin-which-Sublesssrhas-an-interest-then-Sublesser
shall-pay-to-Hroksr-a-fse-in-ascardapse-with-the-schedule—ot-Brokerin-effoctatthe-tima- sl-ihe-axascution-of-this-Sublaase.-
Notwithstanding the-foregoing Sublessors-obligation-underthis-Faragraph-is-limited-to-a-ransaciion-inwhich-Sublesser-is-asting-as-3
Sublessor-lessororssiier:

i BB SOpAFate-brokerage-fos-agreement-is-atiached-then-Masier-Lessor-agrees-that-if-Sublassee-shall-exersisa-any
oplticn-af-right-oi-lirsl-relusal-grantod-lo-Sublasses-by-Master-Lessor-in-sonpacion-with-this-Sublease —orany-opliorn-oraght
substantialiy-simifar-thereto-sither-{o-sxdend-ar- renew-the-Masler Lease lo-purshase- tho-Promises-orany-pad-tharmof-orto-leassor
purshase-adjssent-propady-which-Master-Lessor-may-awn-orin-whish-Master-Lessor-has-an-interest-oc it Beoker-is-the-prosuring
sause-of-any-otherloase-ersale-antoraddnto-bolween-Sublssses-and-Master-Loseer-paraining-fo-the-Premises—any-part- theresi-or
any-adjasent-properdy-whish-Master-Losserswns-orinwhich-ibbhasaninlerest-then-asto-any-of said-ransastisns-Master Lessor-shall
pay-to-Brokerafgesin-sash-in-assordanse with-the-schadulg attachedde such-brokerage-fee-agreemant:
8:3--Any-fes-dus-from-Bublessor-or-Master Lassor-harsundershall-be-dug-and-payable-upen-the-sxersise-of-any-oplion-ie
sxtend-or-ronow-upon-the-axesulion-ofany-now-1oasa,-or-in-the-ovent-of a-purshase-at the-slose olescrow.
S4--Aay-transferos-ol-Sublessors-inferestin-this-Sublease—orof-Master L.essorsinterast-in-the-Master-Lease~by-acespting
ar-assignment-thereot-shall-be—deemad-ip-have-assumed-the-respestive-ebligations-of-Sublessor-or-Master-Lessor-undar-this
Raragraph-8—8rokershall-be desmad-to be-a-third-pacly-benoficiary- sl this-paragraph-t

10. Representations and Indemnities of Broker Relationships. The Parties each represent and warrant to the other that it has
had no dealings with any person, firm, broker or finder (other than the Brokers, if any) in connection with this Sublease, and that no
one other than said named Brokers is entitled to any commission or finder's fee in connection herewith. Sublessee and Sublessor do
each hereby agree to indemnify, protect, defend and hold the other harmless from and against lability for compensation or charges
which may be claimed by any such unnamed broker, finder or other similar party by reason of any deslings or actions of the
indemnifying Parly, including any costs, expenses, attorneys' fees reasonably incurred with respect thereto.

11. Attorney's fees. If any Party or Broker brings an action or proceeding involving the Premises whether founded in tort,
contract or equity, or to declare rights hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal
thereon, shall be entitled to reasonable attomeys' fees. Such fees may be awarded in the same suit or recovered in a separate suit,
whether or not such action or proceeding is pursued to decision or judgment. The term, "Prevailing Party” shall include, without
limitation, a Party or Broker who substantially obtains or defeats the relief sought, as the case may be, whether by compromise,
settlement, judgment, or the abandonment by the other Party or Broker of its claim or defense. The attorneys' fees award shall not be
computed in accordance with any court fee schedule, but shall be such as to fully reimburse all aftorneys' fees reasonably incurred. In
addition, Sublessor shall be entitled to attorneys' fees, costs and expenses incurred in the preparation and service of notices of Default
and consultations in connection therewith, whether or not a legal action is subsequently commenced in connection with such Defauif or
resulting Breach ($200 is a reasonable minimum per occurrence for such services and consultation).

12. No Prior or Other Agreements; Broker Disclaimer. This Sublease contains all agreements between the Parties with
respect to any matter mentioned herein, and no other prior or contemporanecus agreement or understanding shall be effective.
Sublessor and Sublessee each represents and warrants fo the Brokers that it has made, and is relying solely upon, its own
investigation as to the nature, quality, character and financial responsibility of the other Party to this Sublease and as to the use,
nature, quality and character of the Premises. Brokers have no responsibility with respect thereto or with respect to any default or
breach hereof by either Party. The liability (including court costs and attormneys' fees), of any Broker with respect to negotiation,
execution, delivery or performance by either Sublessor or Sublessee under this Sublease or any amendment or modification hereto
shall be limited to an amount up to the fee received by such Broker pursuant to this Sublease; provided, however, that the foregoing
limitation on each Broker’s liability shall not be applicable to any gross negligence or willful misconduct of such Broker.
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ATTENTION: NO REPRESENTATION OR RECOMMENDATION I8 MADE BY THE AIR COMMERCIAL REAL ESTATE
ASSOCIATION OR BY ANY HEAL ESTATE BROKER AS 7O THE LEGAL GSUFFRICIENCY, LEGAL EFFECT. OR TAX
CONSEQUENCES OF THIS SUBLEASE OR THE TRANSACTION TO WHICH IT RELATES. THE PARTIES ARE URGED TO:

1. SEEK ADVICE OF COUNSEL 43S TO THE LEGAL AND TAX CONSEQUENGCES OF THIS SUBLEASE.

2. RETAIN APPROPRIATE COMSULTANTS TC REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. 8alD
INVESTIGATION SHCULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES,
THE ZOMING OF THE PROPERTY, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING
SYSTEMS, AND THE SUITABILITY OF THE PREMISES FOR SUBLESSEE'S INTENDED USE.

WARMNING: IF THE SUBJECT PROPERTY 15 LOCATED M A STATE OTHER THAN CALIFORHNIA, CERTAIN PROVISIONS OF
THE SUBLEASE MAY NEED TO BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PROPERTY 15
LOCATED,

Executed ak o o  Exscutedab
Gﬂ: . SR _ PR e P - . Cr‘:

By SUBLESSEE:

Minayaio,

. By - _

CMame Pranted: Epdlon 40
il
. By

Mame Prnted: o Namg Printed:

Tila: ) ) o - Titla: )
Pt T, TE
felephona( 31T ) BOF HEOG .

Toiep . Facsimile: i o )

Facsimile: i FoderstiDNo.

Foderai 1D No. o o

BROKER: e . BEOUER:
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ATTENTION: HO REFRESERTATION OR RECONKMENDATION IE KADE BY THE AIR COMMERCIAL RELKL ESTATE
ASSOCIATION OR BY ANY REAL EETATE BRUKER AS TC THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TEX
CORSEGUENCES OF THIS SUBLEASE OR THE TRANSACTION TO WHICH IT RELATES, THE FARTIES ARE URGED TD:

f. SEEK ADVICE OF COUNSEL AS TO THE LEGAL ARD TAX CONSEQUEHCES OF THIS SUBLESSE,

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND IRVESTIGATE THRE CONDITION OF THE PREMISES. SAID
INVESTIGATION SHOULD INCLUDE BUT ROT BE LIMITED T¢: THE FOSSIBLE PRESENCE OF HAZEARDCUS SUBSTARCES,
THE ZOKING OF THE PROPERTY, THE STRUGTURAL IRTEGRITY, THE CONDITION OF THE ROOF AND OPFERATING
SYSTEHSS, AND THE BUITABILITY OF THE PREMISES FOR SUBLESSEE'S INTERDED USE.

WARNING: IF THE SUBJECT PROPERTY 15 LOCATED IN A STATE OTHER THAK CALIFORNIA, CERTAIN PROVISIONS OF
THE SUBLEASE MAY NEED TO BE REVISED TU COMPLY WITH THE LAWS OF THE STATE W WHICH THE PROPERTY 15

LOCATED.

Execuied ab: Executed an

On: o

Ey SUBLESSDR: By SUBLESSEE:

WEEG Entecrtsinment, Inc. Mindiolt, Ine.
. ”// i 4 ‘

Mame Prinled: Xevin Washington Nzme Printed:

Title: President ) Tite:

By: . By

Name Printed; . Neme Printeg:

Titie: Title:

Address: ¢/o Einner Frank & Kehsr, aten. Micher! Elsner, Eog, Audrese:  §39 ¥, Canon Drive, Ste. 220 -

3601 Wilshire Bled., Ste. 700 Beverly Hills, €A 90230
gaverly Hills, CA 90210 Telephone:( }
Talsphone:(310 ) 855-3200 Faesimile:( __ )
Facsimile( } Federat 1 No,
Federal 1 No.
EROKER: EROKER:
AP SOV Y -7 CHN——
Agtirnen: At
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Talanhono:d i T by =L h)
Felaphone:d- } PR H——
Eascsiraile:d Fresimilet +
Foderalib-he. - FedergtiB-Ne- -
BrokertAgent-DRE- License - - BrokerlAgent DRE Licensa-#-
Exesuled-ab; Exesuled—ab —
Ons O -
By-MASTER-LESSQR: By CGUARANTOR{S):
By
Namg-Frinted
Addrass
e "
=y
Name-Printad
«it!n
By: By
Name-Prntad: Meme-Printed:
Fitles Address:
Addross:
Telenhano:! %

NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you
are utilizing the most current form: AIR Commercial Real Estate Association, 800 W 6th Street, Suite 800, Los Angeles, CA 90017,

Telephone No. (213) 687-8777. Fax No.: (213) 687-8616.

©Copyright 2001 By AIR Commercial Real Estate Association,
All rights reserved. No part of these works may be reproduced in any form without permission in writing.
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RIDER

RIDER TO THAT STANDARD SUBLEASE WITH WEG ENTERTAINMENT, INC. AS
"SUBLESSOR" AND MINDJOLT, INC. AS "SUBLESSEE" FOR THE PREMISES
COMMONLY KNOWN AS 439 N. CANON DRIVE, BEVERLY HILLS, CALIFORNIA
DATED MARCH 23, 2010

Sublessee and Sublessor hereby agree that notwithstanding anything contained in the
Sublease to the contrary, the provisions set forth below will be deemed to be a part of the
Sublease and shall supersede, to the extent appropriate, any contrary provision in the Sublease.
All references to the Sublease in this Rider shall be construed to mean the Sublease and
addendums thereto, as amended and supplemented by this Rider. All defined terms used in this
Rider, unless specifically defined in this Rider, shall have the same meaning as the same terms in
the Sublease.

Sublessor hereby agrees o pay to Sublessee, monthly or in one lump sum (at the
discretion of Sublessor) the difference between the monthly Rent to be paid or actually paid by
Sublessee pursuant to paragraph 1.5 of the Sublease and $8,500.00 per month through the end of
the Term.
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OFFICE LEASE

THIS OFFICE LEASE (this “Lease™) is dated as of ___April 7 , 2009 (the
“Effective Date™), and is entered into by and between CITY OF BEVERLY HILLS, a
municipal corporation (“Landlord”), and WEG ENTERTAINMENT, INC., a California
corporation (“Tenant”).

1. TERMS AND DEFINITIONS. For the purposes of this Lease, the
following terms shall have the following definitions and meanings:

(a) Address of Tenant:

WEG Entertainment, Inc.

¢/o Michael Eisner

Eisner & Frank

9601 Wilshire Blvd., Ste. 700
Beverly Hills, California 90210

(b)  Address of Landlord:

City of Beverly Hills

455 North Rexford Drive

Beverly Hills, California 90210

Attention: Director of Administrative Services

With a copy to: the City Attorney at the same address.

{c) Premises: Suite 220 on the 2nd floor of the “Building” located at
439 N. Canon Drive, Beverly Hills, California.

{(d) Term: Two (2) years commencing on February 1, 2009 the
“Commencement Date” (as defined in Section 3 below), and expiring on
January 31, 2011.

(e} Rent:

Months During Monthly Rent
Term Annual Rent
1-12 $125,238.36 $10,436.53
13-24 $131,500.28 $10,958.36

® CAM Charge: $78.41 per month, increased on February 1, 2010 by
the percentage increase in the Index (defined in Section 6(a)).

{(g) Security Deposit: $21,029.88 (which is currently in the possession
of the Landlord).
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(h)  Permitted Use: General office use consistent with the operation of
the Project (as hereinafter defined) as a first-class mixed use commercial project; and for
no other use or purpose.

{) Brokers: None.

G Parking: Subject to the terms and conditions of Section 26 below,
Tenant shall be entitled to purchase parking passes from Landlord for five (5) unreserved
parking spaces in the parking structure serving the Building.

(k)  Carpet Replacement Fee: $10,969.25, previously paid to Landlord
by Tenant’s predecessor in interest, Kevin Washington.

)] Lease Guaranty: Concurrently with its execution and delivery of
this Lease, and as a condition to Landlord’s obligations under this Lease, Tenant shall
cause Kevin Washington to execute and deliver to Landlord a Guaranty of Lease in the
form attached hereto as Exhibit C.

This Section 1 represents a summary of the basic terms of this Lease. In the event
of any inconsistency between the terms contained in this Section 1 and any specific
provision of this Lease, the terms of the more specific provision shall prevail.

2. PREMISES LEASED.

(a) Landlord hereby leases the Premises to Tenant and Tenant hereby
leases the Premises from Landlord, upon and subject to the terms of this Lease.

(b) The Building is located on one or more parcels of real property
(the “Site”). The parking serving the Building shall include, without limitation, any
parking structure (the “Parking Structure™) now or hereafter located upon the Site and, at
Landlord’s option, surface parking which may be located on and/or off the Site. The Site
(as the same may hereafter he expanded in accordance herewith), the Building, any and
all other improvements now or hereafter situated on the Site (as the same may hereafter
be expanded in accordance herewith), the Parking Structure (as the same may hereafter
be expanded in accordance herewith) and the other “Common Areas” (as hereinafter
defined) are herein collectively referred to as the “Project”.

(c) Tenant shall have the nonexclusive right to use in common with
other tenants in the Building and the Project and subject to the Rules and Regulations
referred to in Section 32(a), the following areas to the extent included in the Project
(collectively, “Common Areas”): (i) common lobbies, restrooms, elevators, stairways,
access ways, loading docks, ramps, drives and platforms and any passageways and
service ways thereto, and the common pipes, conduits, wires and appurtenant equipment
serving the Project; and (ii) loading and unloading areas, trash areas, parking areas
(including, without limitation, the Parking Structure and other Project parking areas),
roadways, sidewalks, walkways, driveways and landscaped areas and similar areas and
facilities within the Project made available by Landlord for the common use and
enjoyment of the occupants of the Project; provided, however, that notwithstanding the
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designation of the Parking Structure and the other Project parking areas as a part of the
Common Areas pursuant hereto, Tenant understands and acknowledges that the Parking
Structure and the other parking facilities for the Project may, at Landlord’s sole and
absolute option and in accordance with applicable laws and governmental requirements,
be available and open to the general public for parking.

(d)  Landlord reserves the right from time to time: (i) to designate other
land outside the current boundaries of the Site to be a part of the Site, in which event the
Site shall be deemed to include such additional land, and the Common Areas shall be
deemed to include Common Areas upon such additional land; (ii) to add additional
buildings and/or other improvements (including, without limitation, additional parking
structures and/or expansion of the Parking Structure) to the Project, which (by way of
example only and without limitation) may be located on land added to the Site pursuant
to clause (i) above, and/or to remove existing and/or future buildings and/or
improvements; (iii) to make changes to the Common Areas, including, without limitation,
addition of additional improvements, changes in the location, size, shape and number of
driveways, entrances, parking spaces, parking areas, loading and unloading areas, ingress,
egress, direction of traffic, landscape areas and walkways; (iv) to close temporarily any
of the Common Areas for maintenance purposes so long as reasonable access to the
Premises remains available; (v) to use the Common Areas while engaged in making
additional improvements, repairs or alterations to the Building or the Project, or any
portion thereof; and (vi) to install, use, maintain, repair and replace pipes, ducts, conduits,
wires and appurtenant meters and equipment for service to other parts of the Project
above the ceiling surfaces, below the floor surfaces, within the walls and in the central
core areas, and to relocate any pipes, ducts, conduits, wires and appurtenant meters and
equipment included in the Premises which are located in the Premises or located
elsewhere outside the Premises, and to alter, expand and/or demolish any building within
the Project; and (vii) to do and perform such other acts and make such other changes in,
to or with respect to the Common Areas, the Building or any other portion of the Project
as Landlord deems to be appropriate in the exercise of its reasonable business judgment;
provided, however, that Landlord shall in no event take any action pursuant hereto which
would materially and adversely affect the operation of Tenant’s business from the
Premises or reasonable means of access to and from the Premises and parking areas
serving the Premises without the prior consent of Tenant, which consent shall not be
unreasonably withheld, conditioned or delayed.

3. TERM. The term of this Lease (“Term™) shall be for the period
referenced in Section 1(d) above (such initial period is referred to herein as the “Initial
Term”), commencing on the “Commencement Date”, as hereinafter defined, unless this
Lease is earlier terminated in accordance with this Lease.

4. DELIVERY OF POSSESSION. The parties hereby acknowledge that
the Premises are currently occupied by Tenant and Landlord has delivered possession of
the Premises to Tenant.
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5. RENT; SECURITY DEPOSIT.

(a) Commencing on the Commencement Date, Tenant agrees to pay
Landlord as Annual Rent for the Premises during the Term the applicable Annual Rent
designated in Section 1(e) in monthly instaliments (as specified in Section 1(¢). Annual
Rent shall be paid in monthly installments, in advance, on the first day of each and every
calendar month during the Term, except that Tenant shall pay the Annual Rent for the
initial full month for which Annual Rent is payable under this Lease (i.e., $10,436.53)
concurrently with Tenant’s execution of this Lease. In the event the Term of this Lease
commences on a day other than the first day of a calendar month or ends on a day other
than the last day of a calendar month, then the “Rent” (as hereinafter defined) for such
periods shall be prorated in the proportion that the number of days this Lease is in effect
during such periods bears to the actual number of days in such month, and such Rent
shall be paid at the commencement of such period. In addition to the Annual Rent,
commencing on the Commencement Date, Tenant agrees to pay all other amounts
required to be paid hereunder as and when they are due as hereinafter provided in this
Lease. Except as otherwise specifically provided in this Lease, Rent shall be paid to
Landlord, without any prior notice or demand therefor, and without any abatement,
deduction or offset whatsoever, in lawful money of the United States of America, which
shall be legal tender at the time of payment, at the address of Landlord designated in
Section 1{b) or to such other person or at such other place as Landlord may from time to
time designate in writing. All charges to be paid by Tenant hereunder other than Annual
Rent shall constitute additional rent, shall be paid in the manner provided herein and shall
sometimes he collectively referred to as “Additional Rent”. Annual Rent and Additional
Rent are collectively referred to herein as “Rent”.

(b)  Tenant acknowledges that the late payment by Tenant to Landlord
of any sums due under this Lease will cause Landlord to incur costs not contemplated by
this Lease, the exact amount of such costs being extremely difficult and impracticable to
fix. Such costs include, without limitation, processing and accounting charges, and late
charges that may be imposed on Landlord by the terms of any encumbrance or note
secured by all or any portion of the Project. Therefore, if Tenant fails to pay any Rent
within five (5) business days after the due date under this Lease for any reason, Tenant
shall pay to Landlord, as Additional Rent, the sum of six percent (6%) of the overdue
amount as a late charge. All past-due installments of Rent shall also bear interest, as
Additional Rent, at the “Interest Rate™ (as hereinafter defined), from the date due until
paid. For purposes of this Lease, the “Interest Rate” shall meant the greater of (i) twelve
percent (12%) per annum, or (ii} two percent (2%) per annum plus the then prevailing per
annum “prime rate” as most recently published in the Wall Street Journal (or the then
“prime” rate as established by a comparable alternate source reasonably designated by
Landlord in the event the Wall Street Journal ceases to publish a prevailing “prime” rate),
provided that in no event shall the Interest Rate exceed the maximum rate permitted by
applicable law governing interest rate restrictions. Landlord’s acceptance of any late
charge or interest shall not constitute a waiver of Tenant’s default with respect to the
overdue amount or prevent Landlord from exercising any of the other rights and remedies
available to Landlord under this Lease, at law or in equity.
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© Pursuant to that certain Settlement Agreement dated January 5,
2009 between Landlord and Tenant’s predecessor-in-interest (Kevin Washington),
Tenant’s predecessor-in-interest has previously deposited with Landlord the sum
designated in Section 1(g). Tenant hereby represents and warrants to Landlord that Kevin
Washington has contributed such sum (which is on deposit with Landlord) to Tenant.
Tenant hereby grants to Landlord a security interest in the Security Deposit in accordance
with applicable provisions of the California Commercial Code. The Security Deposit
shall he held by Landlord as security for the faithful performance by Tenant of all of the
terms, covenants, and conditions of this Lease to he kept and performed by Tenant during
the Term hereof. If Tenant defaults with respect to any provisions of this Lease, including
but not limited to the provisions relating to the payment of Rent, Landlord may (but shall
not be required to) use, apply or retain all or any part of the Security Deposit for the
payment of any Rent or any other sum in default, or for the payment of any other amount
which Landlord may spend or become obligated to spend by reason of Tenant’s default or
to compensate Landlord for any loss or damage which Landlord may suffer by reason of
Tenant’s default. If any portion of the Security Deposit is so used or applied, Tenant
shall, within ten (10) business days after demand therefor, deposit cash with Landlord in
an amount sufficient to restore the Security Deposit to the then required amount.
Landlord shall not be required to keep the Security Deposit separate from its general
funds, and Tenant shall not be entitled to interest on such Security Deposit. Tenant
waives any rights it may have under Section 1950.7 of the California Civil Code with
respect to the Security Deposit. Within thirty (30) days following the expiration of the
Term or earlier termination of this Lease and Tenant’s performance of all of its
obligations under this Lease, the Security Deposit or any balance thereof shall be returned
to Tenant. If Landlord sells its interest in the Project during the Term hereof and deposits
with the purchaser thereof the then unappropriated funds deposited by Tenant as
aforesaid, Landlord shall be discharged from any further liability with respect to such
Security Deposit accruing after the date Landlord deposits such Security Deposit with
such purchaser.

6. OPERATING EXPENSES; POSSESSORY INTEREST TAX.

(a) Commencing on the Commencement Date, Tenant shall pay to
Landlord as Additional Rent, in equal monthly installments, in advance, on or before the
first (1st) day of each month, without prior demand and without offset, abatement or
deduction (except as expressly and specifically provided in this Lease), the amount
specified in Section 1(f) (the “CAM Payment”) for Tenant’s share of operating expenses,
except that Tenant shall pay the CAM Payment for the first full month for which the
CAM Payment is payable under this Lease (i.e., $78.41) concurrently with Tenant’s
execution of this Lease. On the first anniversary of the Commencement Date
(“Adjustment Date™), the CAM Payment shall be increased to reflect the percentage
increase in the “Index” (hereinafter defined) over the preceding year (approximately),
calculated by dividing the Index for the calendar month which is four (4) full months
immediately preceding such Adjustment Date by the Index for the calendar month which
is sixteen (16) full months immediately preceding such Adjustment Date. Should the
Initial Commencement Date be a day other than the first (1st) day of a calendar month,
then the monthly installment of the Annual CAM Payment for the first partial month shall
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be equal to one thirtieth (1/30th) of the monthly installment of the Annual CAM Payment
for each day from the Commencement Date to the end of the partial month. As used in
this Lease, the term “Index” shall mean the Consumer Price Index published by the
United States Department of Labor, Bureau of Labor Statistics (the “Bureau”) “All
Items” for All Urban Consumers in the Los Angeles-Anaheim-Riverside metropolitan
area, (1982-84=100). Should the Bureau discontinue the publication of the Index, publish
the same less frequently or alter the same in some other manmer, the most nearly
comparable index or procedure as reasonably determined by Landlord shall be substituted
therefor.

(b)  Notwithstanding anything contained in this Lease to the contrary,
Tenant acknowledges and agrees that for so long as Landlord’s interest in the Project is
owned by the state or any local public entity or government, including without limitation
a municipal corporation (collectively, a “Governmental Entity™), this Lease and Tenant’s
interest hereunder may constitute a possessory interest subject to property taxation and as
a result Tenant may be subject to the payment of real estate taxes levied on that interest
(in which event, Tenant shall pay such taxes within thirty (30) days following billing
from the applicable governmental authority, or, if such taxes are not separately assessed,
then in accordance with the further provisions of this Article). In addition, for so long as
the Landlord’s interest in the Project is owned by a municipal corporation, the full cash
value, as defined under applicable laws, of the possessory interest upon which real estate
taxes may be based shall equal the greater of (A) the full cash value of the possessory
interest, or (B) Tenant’s allocable share of the full cash value of the property that would
have been taxed if the property had been subject to property tax upon acquisition by the
municipal corporation. Tenant agrees to forward Landlord a copy of its tax bill or
possessory interest tax statement within thirty (30) days of its receipt.

7. USE.

(a) Tenant shall use the Premises for the use or uses set forth in
Section 1(h) above, and shall not use or permit the Premises to be used for any other
purpose whatsoever. Tenant shall use and occupy the Premises in compliance with all
applicable federal, state and local laws, codes, rules, ordinances, statutes and other
requirements (collectively, “Laws”) (which Laws shall include, without limitation, the
Americans with Disabilities Act of 1990, applicable fire-life safety codes of the City
where the Project is located, and governmental requirements imposed in connection with
the development or occupancy of the Building, including, without limitation,
participation in any transportation management programs and compliance with any
applicable air quality/trip reduction requirements), and shall, upon written notice from
Landlord, discontinue any use of the Premises which is declared by any governmental
authority having jurisdiction to be a violation of applicable Laws. Tenant shall make any
and all alterations or improvements to the Premises required to comply with applicable
Law, except that Tenant shall not be required to make structural alterations or
improvements to the Premises required to comply with applicable Laws unless such
compliance is necessitated by Tenant’s particular use of, or Alterations to, the Premises.
Tenant shall comply with all rules, orders, regulations and requirements of any insurance
authority having jurisdiction over the Project or any present or future insurer relating to
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the Premises or the Project. Tenant shall promptly, upon demand, reimburse Landlord for
any additional premium charged for any existing insurance policy held by Landlord (or
endorsement to Landlord’s insurance required) by reason of Tenant's failure to comply
with the provisions of this Section 7 or by reason of Tenant’s use or occupancy of the
Premises. Tenant shall not do or permit anything to he done in or about the Premises
which will in any manner obstruct or interfere with the rights of other tenants or
occupants of the Project, or injure or annoy them, or use or allow the Premises to be used
for any unlawful purpose, nor shall Tenant cause, maintain or permit any nuisance in, on
or about the Premises. Tenant shall not commit or suffer to be committed any waste in or
upon the Premises and shall keep the Premises in first class repair and appearance,
subject to ordinary wear and tear. Notwithstanding anything to the contrary contained in
this Lease, in no event shall the Premises be used for any medical or dental office uses.
Tenant shall not place a load upon the Premises exceeding the average pounds of live
load per square foot of floor area specified for the Building by Landlord’s architect, with
the partitions to be considered a part of the live load. Landlord reserves the right fo
prescribe the weight and positions of all safes, files and heavy equipment which Tenant
desires to place in the Premises so as to distribute properly the weight thereof.

Except general office supplies typically used in an office area in
the ordinary course of business, such as copier toner, liquid paper, glue, ink, and cleaning
solvents, for use in the manner for which they were designed and in accordance with
applicable laws, in such amounts as may be normal for the office business operations
conducted by Tenant in the Premises, neither Tenant nor any subtenant nor any of their
respective employees, agents, representatives, contractors, licensees or invitees, shall use,
handle, store or dispose of any Hazardous Materials, as hereinafter defined, in, on, under
or about the Premises, the Building or the Project. In the event of a breach of the
covenant contained in the immediately preceding sentence, or in the event Hazardous
Materials are otherwise caused to he located in, on, under or about the Premises, Building
or Project by Tenant, any of its subtenants, or any of their respective employees, agents,
representatives, contractors, licensees or invitees, Tenant shall be solely responsible for
and shall indemnify, defend and hold Landlord harmless’ from and against any and all
claims, judgments, damages, penalties, fines, costs, liabilities and losses (including,
without limitation, diminution in valuation of the Premises, Building or Project, and sums
paid in settlement of claims and for reasonable attorneys’ fees, consultant fees and expert
fees) which arise during or after the Term as a result of any contamination directly or
indirectly arising from the activities which are the basis for such breach. This
indemnification of Landlord by Tenant includes, without limitation, costs incurred in
connection with any investigation of site conditions or any clean-up, remedial, removal or
restoration work. Tenant shall promptly take all actions, at its sole cost and expense, as
are necessary to return the Premises, Building and/or Project to the condition existing
prior to the introduction of any such Hazardous Materials, provided Landlord’s approval
of such actions shall first he obtained and Tenant shall fully cooperate in connection with
any such clean-up, restoration or other work, at Tenant’s sole cost and expense.
Furthermore, Tenant shall immediately notify Landlord of any inquiry, test, investigation
or enforcement proceeding by or against Tenant or the Premises concerning the presence
of any Hazardous Materials. Tenant acknowledges that Landlord, at Landlord’s election,
shall have the sole right, at Tenant’s expense, to negotiate, defend, approve and appeal
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any action taken or order issued by any governmental authority with regard to any
Hazardous Materials contamination which Tenant is obligated hereunder to remediate.
The covenants of Tenant under this Section 7(b)(ii} shall survive the expiration of the
Term or earlier termination of this Lease,

As used in this Lease, “Hazardous Materials” shall mean asbestos,
petroleum fuel, patural gas or any fraction thereof, and any hazardous or toxic substance,
material or waste which is or becomes regulated by any local governmental authority, the
State of California or the United States Government, including, but not limited to, any
material or substance defined as a “hazardous waste,” “extremely hazardous waste,”
“restricted hazardous waste,” “hazardous substance,” “hazardous material” or “toxic
pollutant” under state or federal laws, statutes or regulations, including, without
limitation, the California Health and Safety Code antifor tinder the Comprehensive
Environmental Response, Compensation and Liability Act, 42. U.S.C. §9601, et seq.

Notwithstanding anything in this Section 7 to the contrary, Tenant
shall not be responsible or liable for abating any Hazardous Material existing at the
Premises prior to November 1, 2006, or for indemnifying Landlord against any such pre-
existing Hazardous Materials.

8. TAXES ON TENANT’S PROPERTY. Tenant shall be liable for and
shall pay, before delinquency, all taxes levied against any personal property and/or trade
fixtures placed by Tenant in or about the Premises. If any such taxes on Tenant’s personal
property, trade fixtures, Alterations and/or Tenant Improvements are levied against
Landlord or Landlord’s property or if the assessed value of the Premises or the Project is
increased by the inclusion therein of a value placed upon such personal property, trade
fixtures, Alterations and/or Tenant Improvements, Tenant shall pay the amount thereof as
mnvoiced to Tenant by Landlord within thirty (30) days following receipt of such invoice
together with reasonable evidence of such allocation,

9. CONDITION OF PREMISES. Tenant acknowledges that (i) the lease
of the Premises by Tenant pursuant hereto shall be on an “as is” basis, (ii) neither
Landlord nor any employee, representative or agent of Landlord has made any
representation or warranty (express or implied) with respect to the Premises or any other
portion of the Project, and (iii) Landlord shall have no obligation to improve or alter the
Premises or Project for the benefit of Tenant.

10.  ALTERATIONS; CARPET PAYMENT.

(a) Tenant shall not make or allow to be made any alterations,
additions or improvements (collectively, any “Alterations™) in or to the Premises during
the Term without obtaining Landlord’s prior written consent.

b) Any mechanics’ liens filed against the Premises or against the
Building or the Project for work claimed to have been done for, or materials claimed to
have been furnished to, Tenant will be discharged by Tenant, by bond or otherwise,
within thirty (30} days afier the filing thereof, at Tenant’s sole cost and expense. All
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Alterations upon the Premises shall, unless Landlord elects otherwise by written notice to
Tenant at the time Landlord consents to such Alterations (or in the event no such consent
is required, then promptly upon Landlord’s receipt of notice from Tenant of such
Alterations), become the property of Landlord upon the expiration of the Term or earlier
termination of this Lease, and shall remain upon and be surrendered with the Premises, as
part thereof, at the expiration of the Term or earlier termination of this Lease (but
exclusive of Tenant’s trade fixtures and personal property as further provided in
Section 10(c) below). If Landlord requires Tenant to remove any Alterations, Tenant, at
its sole cost and expense, agrees to remove the identified Alterations on or before the
expiration of the Term or earlier termination of this Lease and repair any damage to the
Premises caused by such removal (or, at Landlord’s option, Tenant agrees to pay to
Landlord Landlord’s reasonable estimate of the costs of such removal and repair prior to
such expiration or termination).

{c) All articles of personal property and all business and trade fixtures,

(which are susceptible of removal without material damage to the Premises and which are
not permanently affixed to the Premises) machinery, equipment, farniture and removable
partitions owned by Tenant or installed by Tenent at its expense in the Premises shall be
and remain the sole property of Tenant and may be removed by Tenant at any time during
the Term of this Lease and shall be removed by Tenant prior to the expiration of the
Term or earlier termination of this Lease, provided that Tenant shall at its sole expense
repair any damage caused by such removal. If Tenant shall fail to remove all of its
property from the Premises upon the expiration of the Term or earlier termination of this
Lease for any cause whatsoever, Landlord may, at its option, sither treat such property as
being conveyed to Landlord in which case the same shall automatically and without
further action be deemed to be the sole property of Landlord, or remove the same in any
manner that Landlord shall choose, and store or dispose of said property without liability
to Tenant for loss thereof, and Tenant agrees to pay to Landlord upon demand any and all
expenses incurred in such removal, including court costs, reasonable attorneys’ fees and
storage charges on such property for any length of time that the same shall be in
Landlord’s possession. In the alternative, Landlord may, at its option, sell said property,
or any of the same, in such manner as Landlord determines to be appropriate in
Landlord’s reasonable business judgment, for such prices as Landlord may obtain and
apply the proceeds of such sale to any amounts due under this Lease from Tenant to
Landlord and to the expense incident to the removal and sale of such property. Tenant
waives the benefit of any statutory provisions governing the treatment by a landlord of a
tenant’s personal property left in leased premises following the expiration of the lease, in
the event Tenant fails to remove all of its property from the Premises upon the expiration
of the Term or earlier termination of this Lease, the parties hereby agreeing that the
provisions of this Lease constitute the express agreement of the parties with respect
thereto and are intended to govern such situation.

(d}  Pursuant to that certain Settlement Agreement dated January 5,
2009 between Landlord and Tenant’s predecessor-in-interest (Kevin Washington),
Tenant’s predecessor-in-interest has paid the amount of $10,969.25 to Landlord to
compensate Landlord for carpet replacement costs for the Premises. Landlord warrants
and represents that notwithstanding anything contained in this Lease to the contrary, it
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shall not seek any other compensation or amounts from Tenant related to the removal of

carpet or carpet replacement with respect to the Premises that occurred prior to January 5,
2009.

11. REPAIRS.

(a) From and after delivery of possession of the Premises to Tenant,
Tenant shall keep, maintain and preserve the Premises in a good condition and repair, and
shall, as and when needed, at Tenant’s sole cost and expense, make all repairs to the
Premises and every part thereof (other than elements of the Premises to be maintained
and repaired by Landlord pursuant to this Lease) and all personal property, trade fixtures
and equipment within the Premises. Subject to the provisions of Section 10(c) above,
upon the expiration of the Term or sooner termination of this Lease, Tenant shall
surrender the Premises to Landlord in the same condition as when received, as improved
by the Tenant Improvements, excepting permitted Alterations which Tenant is not
required to remove pursuant to Section 10(b) above, reasonable wear and tear, casualty
damage governed by Section 18 below, and damage which Landlord is obligated to repair
under this Lease.

(b)  Landlord shall keep and maintain the Project in good condition and
repair, including the roof, structure and foundation, integrated Building utility and
mechanical systems, parking facilities and other Common Areas of the Project, the costs
of which shall be included in Operating Expenses; provided, however, that to the extent
such maintenance and/or repair work is (i) attributable to items installed in Tenant’s
Premises which are above standard interior improvements (such as, for example, custom
lighting, special HVAC other than the HVAC system discussed in Section 14(a) below,
and/or electrical panels or systems, kitchen or restroom facilities and appliances
constructed or installed within Tenant’s Premises), (iii) attributable to the installation, as
a part of the Tenant Improvements, Tenant’s Alterations or Tenant’s trade fixtures, of
ttems which are less than first-class in quality, workmanship or manner of installation,
and/or (iii) necessitated by the negligence or willful misconduct of Tenant or any of the
“Tenant Parties” (as hereinafter defined), then Tenant shall pay to Landlord the cost of
such maintenance and/or repairs. Landlord shall not be liable for any failure to make any
such repairs or to perform any maintenance unless such failure shall persist for an
unreasonable time after written notice of the need for such repairs or maintenance is
given to Landlord by Tenant, Subject to the provisions of Sections 18 and 19 below, there
shall be no abatement of Rent and no liability of Landlord by reason of any injury to or
interference with Tenant’s business arising from the making of any repairs, alterations or
improvements in or to any portion of the Project or the Premises or in or to fixtures,
appurtenances and equipment therein. Tenant waives the right to make repairs at
Landlord’s expense under any law, statute or ordinance now or hereafter in effect
(including, without limitation, Sections 1941 and 1942 of the California Civil Code}

12. LIENS. Tenant shall not permit any mechanics’, materialmen’s or other
liens to he filed against the Project nor against Tenant’s leasehold interest in the Premises
on account of any work performed by or on behalf of Tenant or its employees, agents,
invitees or contractors. Landlord shall have the right at all reasonable times to post and
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keep posted on the Premises any notices which it deems necessary for protection from
such liens. If any such liens are filed and are not discharged by Tenant (by bonding or
otherwise) within thirty (30) days following receipt of notice thereof from Landlord),
Landlord may, without waiving its rights and remedies based on such breach by Tenant
and without releasing Tenant from any of its obligations, cause such liens to be released
by any means it shall deem proper, including payment in satisfaction of the claim giving
rise to such liens. Tenant shall pay to Landlord at once, as Additional Rent, upon notice
by Landlord, any sums paid by Landlord to remove such liens.

13. ENTRY BY LANDLORD. Landlord and its employees, agents,
representatives, consultants and/or contractors shall have the right from time to time
without notice to Tenant (although Landlord shall (i} use reasonable efforts to provide
Tenant with such prior oral or written notice as is reasonably practicable under the
circumstances, except in the event of an emergency or for scheduted provision of services
to the Premises, and (ii) in respect of the exercise of such rights, use commercially
reasonable efforts to minimize interference with the operation of Tenant’s business from
the Premises for the use specifically permitted under Section 1(i) or reasonable means of
access to and front the Premises and parking areas serving the Premises) to enter the
Premises to inspect the same, to supply any service to be provided by Landlord to Tenant
hereunder, to show the Premises to prospective purchasers, encumbrancers or tenants, to
post “for lease” or other similar signs during any event of default of Tenant (subject to
applicable notice and cure periods) and/or during the last nine (9) months of the Term, to
post notices of non-responsibility, to alter, improve or repair the Premises or any other
portion of the Building, all without being deemed guilty of any eviction of Tenant and
without abatement of Rent, and may, in order to carry out such purposes, erect
scaffolding and other necessary structures where required by the character of the work to
be performed. Landlord shall use reasonable efforts to minimize any interference with the
operation of Tenant’s business from the Premises resulting from any such entry {except
in the event of an emergency). Subject to the foregoing, Tenant hereby waives any claim
for damages for any injury or inconvenience to or interference with Tenant’s business,
any loss of occupancy or quiet enjoyment of the Premises, and any other loss in, upon
and about the Premises or the Project relating to Landlord’s exercise of its rights under
this Section. Landlord shall at all times have and retain a key with which to unlock all
doors to and in the Premises. In the event of an emergency, Landlord shall have the right
to use any and all means which Landlord may deem proper to open said doors in order to
obtain entry to the Premises. Any entry to the Premises obtained by Landlord by any of
said means, or otherwise, shall not be construed or deemed to be a forcible or unlawful
entry into the Premises, or an eviction of Tenant from the Premises or any portion
thereof. It is understood and agreed that no provision of this Lease shall be construed as
obligating Landlord to perform any repairs, alterations or decorations, except as
otherwise expressly agreed herein by Landlord.

14. UTILITIES AND SERVICES.
(a) () Tenant (and Tenant’s employees and invitees) shall be

permitted access to the Premises during the Term on a twenty-four (24) hours per day,
seven (7) days per week basis, subject to interruptions beyond the control of Landlord.
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()  The cost of maintenance and service calls to adjust and
regulate any systems shall he charged to Tenant if the need for maintenance work results
from either Tenant’s unreasonably tampering with room thermostats, or Tenant’s failure
to comply with its obligations under this Section 14, or Tenant’s heat or cold generation
in excess of that which is customary for general office use.

(i)  Tenant agrees not to connect any apparatus or device with
wires, conduits or pipes, or other means by which such services are supplied, for the
purpose of using amounts of such services in excess of the capacity within the Premises
without the written consent of Landlord. Tenant agrees to pay directly to the appropriate
utility company all charges for utility services supplied to Tenant for which there is a
separate meter and/or submeter to the Premises, or if applicable, Tenant shall promptly
reimburse any other tenant who pays for the electrical service to the Premises for
Tenant’s equitable share of such service. Tenant agrees to pay to Landlord its share of all
charges for utility services supplied to the Premises for which there is no separate meter
or submeter upon billing by Landlord of Tenant’s share, as reasonably determined by
Landlord based upon estimated actual usage. Regardless of the entity which supplies any
of the utility services, Landlord shall not be liable in damages for any failure or
interruption of any utility or service. No failure or interruption of any utility or service
shall entitle Tenant to terminate this Lease or discontinue making payments of Rent
payable by Tenant under this Lease.

(iv)  Landlord will provide janitor service to the Premises before
and after typical business hours on a five (5) days per week basis, excluding “Holidays”.
As used herein, “Holidays” shall include New’ Year’s Day, Washington’s Birthday
(observed), Memorial Day, Independence Day, Labor Day, Thanksgiving and Christmas
and any other national or state holiday customarily recognized by operators of
comparable buildings. Tenant shall pay to Landlord, as Additional Rent within fifteen
(15) days following receipt of invoice therefor from Landlord, the cost of (1) any extra
Janitorial service required due to the nature of Tenant’s improvements, Alterations,
fixtures and/or personal property being other than that which is customary for general
office use, and/or (2) the removal of any of Tenant’s refuse and rubbish to the extent that
the same exceeds the refuse and rubbish usually attendant upon the use of the Premises
for general office use.

(b)  Landlord’s failure to furnish any of such utilities and services,
whether caused by accident, breakage or repairs, strikes, lockouts or other labor
disturbances or labor disputes of any such character, governmental regulation,
moratorium or other governmental action, inability despite the exercise of reasonable
diligence to obtain such utilities or services or otherwise shall not result in any liability to
Landlord, and Tenant shall not be entitled to any abatement or reduction of Rent, nor
shall Landlord he deemed to have evicted Tenant, nor shall Tenant he relieved from the
performance of any covenant, obligation or agreement in this Lease because of any such
failure. In the event of any stoppage or interruption of services or utilities, Landlord shall
use reasonable diligence to attempt to resume such services or utilities.
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15. INDEMNIFICATION. Tenant shall be liable for, and agrees, to the
maximum extent permissible under applicable Laws, to promptly indemnify, defend and
hold harmless Landlord, its affiliated entities and their respective members, partners,
officers, directors, employees, agents, successors and assigns (collectively, the “Landlord
Indemnified Parties™), from and against, any and all claims, damages, judgments, suits,
causes of action, losses, liabilities, penalties, fines, expenses and costs, including, without
limitation, reasonable attorneys’ fees and expenses (collectively, “Indemnified Claims”},
to the extent arising or resulting from (i) any act or omission of Tenant, its subtenants
and/or assignees and their respective agents, employees, representatives, licensees,
contractors and/or invitees (collectively, the “Tenant Parties™); (ii) Tenant’s use of the
Premises and Common Areas, conduct of Tenant’s business by Tenant or any Tenant
Parties, or any other activity, work or thing done, permitted or suffered by Tenant or any
Tenant Parties, in or about the Premises, or done or permitted by Tenant or any Tenant
Parties in or about the Building or elsewhere within the Project; and/or (iii) any default
by Tenant of any obligations on Tenant’s part to be performed under the terms of this
Lease. In case any action or proceeding is brought against Landlord or any Landlord
Indemnified Parties by reason of any such Indemnified Claims, Tenant, upon notice from
Landlord, agrees to promptly defend the same at Tenant’s sole cost and expense by
counsel approved in writing by Landlord, which approval shall not be unreasonably
withheld. The provisions of this Section 15 shall survive the expiration of the Term or
sooner termination of this Lease.

16. DAMAGE TO TENANT’S PROPERTY AND WAIVER.
Notwithstanding anything contained in this Lease to the contrary, Landlord or its agents
and employees shall not be liable for (a) loss or damage to any property by theft or
otherwise, or (b) any injury or damage to person or property resulting from fire,
explosion, falling plaster, steam, gas, electricity, water or rain which may leak from any
part of the Building or from pipes, appliances or plumbing work therein or from the roof,
street, sub-surface or from any other place or resulting from dampness or any other cause
whatsoever, except to the extent (i) resulting from the negligence or wiilful misconduct of
Landlord or its contractors, agents, servants or employees or breach of this Lease by
Landlord and (ii} not covered by the insurance maintained by Tenant (or which would not
have been so covered if Tenant had maintained the insurance required to be maintained
by Tenant pursuant to this Lease). Landlord or its agents shall not be liable for
interference with light or other similar intangible property interests. Tenant shall give
prompt notice to Landlord in case of fire or accidents in the Premises or the Building. and
of defects therein or in the fixtures or equipment located therein.

17.  INSURANCE.

(a) Tenant shall, during the Term hereof, at its sole cost and expense,
keep in full force and effect the following insurance:

6y All-Risk insurance (including a vandalism and malicious
mischief endorsement and sprinkler leakage coverage) upon all of Tenant’s personal
property, trade fixtures, furniture and equipment in the Premises, in an amount not less
than one hundred percent (100%) of the fall replacement cost thereof.
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(i)  Commercial general liability insurance coverage, including
personal injury, bodily injury, broad form property damage, automobile, Premises
operations hazard, contractual liability (covering the indemnity contained in Section 15),
and products and completed operations liability, with a combined single limit of not less
than Two Million Dollars ($2,000,000.00). Such insurance shall name Tenant as named
insured thereunder and shall name Landlord and such of Landlord’s “Lienholders” (as
defined in Section 23 below) and ground lessors as are designated by Landlord, each as
additional insureds thereunder, all as their respective interests may appear, shall contain a
cross liability endorsement, and shall be primary and non-contributing with respect to any
insurance maintained by Landlord. Such liability insurance shall insure Tenant and each
additional insured for (1) the actions of Tenant and/or any of Tenant’s employees, agents,
representatives, contractors and/or invitees, (2) Alterations to, and occurrences in, the
Premises, and (3) the use or operation of the Premises. Landlord shall have the right,
from time to time, to require increases in such liability insurance limit if consistent with
then standard industry practices for prudent risk management by a tenant of comparably-
sized premises within comparable buildings.

(iify Workers’ Compensation and Employer's Liability
Insurance in form and amounts as required by applicable law.

(iv)  Any other form or forms of insurance as Landlord and
Landlord’s Lienholders may reasonably require from time to time, in form, in amounts,
and for insurance risks against which a prudent tenant of a comparable size and in a
comparable business would protect itself given the economic feasibility of such insurance
and consistent with then industry standards for prudent risk management by tenants of
comparably-sized premises in comparable buildings.

The minimum limits of insurance set forth in this Section 17(a) are not intended to limit
the liability of Tenant under this Lease, Notwithstanding any provision of this Lease to
the contrary, the obligations of Tenant to provide increased or new insurance under
Sections 17(a)(ii) and (iv) above, shall he limited to the extent the same is then
customarily provided by comparable tenants of comparably sized premises and having a
comparable use in comparable buildings and is then reasonably available on a
commercially reasonable basis at a reasonable cost. All policies of insurance maintained
by Tenant under this Section 17(a), shall he taken out with insurance companies holding
a General Policyholders Rating of “A” and a Financial Rating of “X” or better, as set
forth in the most current issue of Best’s Insurance Reports. As soon as practicable after
the placing of the required insurance, but prior to the date Tenant takes possession of all
or part of the Premises, Tenant shall deliver to Landlord certificates evidencing the
existence of the amounts and forms of coverage required hereunder. No such policy shall
he cancelable or reducible in coverage except after at least thirty (30) days’ prior written
notice to Landlord. Tenant shall, within thirty (30) days prior to the expiration of such
policies, furnish Landlord with certificates of renewals or binders thereof; provided that if
Tenant fails to furnish the same, Landlord may, following ten (10) days’ notice to Tenant,
order such insurance and charge the reasonable cost thereof to Tenant. If Landlord
obtains any insurance that is the responsibility of Tenant under this Section 17(a),
Landlord shall deliver to Tenant a written statement setting forth the cost of any such
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insurance and showing in reasonable detail the manner in which it has been computed
and Tenant shall promptly remit said amount to Landlord, as Additional Rent. Tenant
may satisfy its insurance obligations under this Lease by blanket, umbrella and/or, as to
liability coverage in excess of One Million Dollars ($1,000,000), excess hability
coverage, o long as the coverage afforded under the applicable policy is not reduced or
diminished as a result thereof.

{b) During the Term, Landlord shall carry the following insurance:

(5] All Risk insurance (including a vandalism and malicious
mischief endorsement and sprinkler leakage coverage, and also covering such other risks
as Landlord or Landlord’s lender may require) upon the Project (but excluding any
property which Tenant is obligated to insure under Sections 17(a)}i) and {iv) above) in an
amount not less than ninety percent (90%) of the full replacement cost thereof (excluding
footings, foundations and excavation), and including commercially reasonable rental loss
coverage for losses covered by such insurance policy. Such insurance policy shall include
coverage of the Tenant Improvements (as modified from time to time by Tenant’s
Alterations) and the parties shall reasonably cooperate to allow’ for proper valuation
thereof for insurance purposes. Such insurance policy or policies shall name Landlord as
a named insured. The deductible under the All Risk policy shall not exceed such amount
as Landlord determines to be appropriate given prudent risk management practices.

(ii) Commercial general liability insurance coverage, including
personal injury, bodily injury, broad form property damage, automobile, Premises
operations hazard, contractual liability, and products and completed operations liability,
with a combined single limit of not less than Three Million Dollars ($3,000,000.00).

Landlord may satisfy its insurance obligations under this Lease by blanket, umbrella
and/or, as to liability coverage in excess of One Million Dollars ($1,000,000), excess
liability coverage, so long as the coverage afforded under the applicable policy is not
reduced or diminished as a result thereof,

©) Other than as customary for general office use, Tenant will not
keep or use, sell or offer for sale, in or upon the Premises any article which may be
prohibited by any insurance policy then in force covering the Building or the Project. If
Tenant’s occupancy or business in or upon the Premises, whether or not Landlord has
consented to the same, includes such extraordinary activities for a first-class office
building that the same results in any increase in premiums for the insurance periodically
carried by Landlord with respect to the Building or the Project, Tenant shall from time to
time pay as Additional Rent any such increase in premiums within thirty (30) days after
being billed therefor by Landlord. In determining whether increased premiums are a
result of a change in Tenant’s use of the Premises, a schedule issued by the organization
computing the insurance rate on the Project showing the various components of such rate,
shall be conclusive evidence of the several items and charges which make up such rate,
To Landlord’s actual knowledge as of the Effective Date, Tenant-s use and occupancy of
the Premises for the use specifically permitted under Section 1(i) above, and subject to
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the terms and conditions of this Lease, will not result in any increase in premiums for the
insurance carried by Landlord as of the Effective Date.

(d)  All policies of property damage insurance required hereunder shall
include a clause or endorsement denying the insurer any rights of subrogation against the
other party to the extent rights have been waived by the insured before the occurrence of
injury or loss, if same are obtainable without unreasonable cost. To the extent such a
waiver of subrogation is obtainable, neither Landlord nor Tenant shall be liable to the
other for any damage caused by fire or any of’ the risks insured against or required to be
insured against under any insurance policy required by this Lease. Landlord and Tenant
waive any rights of recovery against the other for injury or loss due to risks covered by or
required to he covered by such policies of property damage insurance containing such a
waiver of subrogation clause or endorsement to the extent insurance proceeds cover the
injury or loss.

18. DAMAGE OR DESTRUCTION.

(a)  If the Premises shall be destroyed by fire or other casualty so as to
render all or a portion of the Premises untenantable, then, for so long as Tenant is actually
not occupying all or a portion of the Premises as a result of such prevention from use,
Tenant shall be entitled to an abatement of Tenant’s obligation for payment of Annual
Rent, on a proportionate basis to the extent that Tenant’s use of the Premises is so
effectively prevented; which abatement shall commence as of the date of the casualty and
continue during the period of such repair or reconstruction, until such time as Tenant is
no longer so effectively prevented from using the Premises.

(b) Except where Landlord or Tenant elects to terminate this Lease as
hereinafter provided, Landlord shall use reasonable diligence to repair any casualty to the
Premises, Building or Common Areas to the extent of available insurance proceeds plus
any funds delivered by Tenant to Landlord for purposes of performing such repairs (as
hereinafter provided), subject to delays and adjustment of insurance proceeds (provided
that Tenant shall be responsible for the repair of Tenant’s furniture, fixtures, equipment
anti personal property). In the event of the total destruction of the Premises or the Project
or that portion of the Project located between the public alley adjacent to the Project and
Canon Drive, or in the event of the partial destruction of the Premises or Project or that
portion of the Project located between the public alley adjacent to the Project and Canon
Drive which is the result of an event not required to be covered by the insurance to be
maintained by Landlord pursuant to this Lease, or requiring repair for which Landlord is
unable (despite the exercise of commercially reasonable efforts) to obtain necessary
governmental permits or approvals without being subject to unreasonable expense or
condition, then Landlord shall have the right to elect to terminate this Lease by written
notice to Tenant delivered within ninety (90} days following the occurence of the
casualty. The proceeds from any insurance paid by reason of damage to or destruction of
the Project or any part thereof insured by Landlord, shail belong to and be paid to
Landlord. Tenant shall not be entitled to any compensation or damages from Landlord or
Landlord’s insurance provider for loss in the use of the whole or any part of the Premises
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and/or any inconvenience or annoyance by such damage, repair, reconstruction or
restoration.

© In the event of any damage or destruction of all or any part of the
Premises, Tenant agrees to immediately notify Landlord thereof.

(d) Notwithstanding anything to the contrary contained herein, if the
Premises is wholly or partially damaged or destroyed within the final six (6) months of
the then remaining Term of this Lease (as the same may theretofore have been extended
pursuant to this Lease), and if as a result of such damage or destruction Tenant is, or
reasonably will be, denied access or use of a material portion of the Premises for the
conduct of its business operations for a period of sixty (60) consecutive days (or such
shorter period as is then remaining in the Term), Landlord or (provided such casualty
damage was not caused by Tenant or any of the Tenant Parties) Tenant may, at its option,
by giving the other notice no later than seventy (70) days after the occurrence of such
damage or destruction, elect to terminate the Lease as to the affected portion of the
Premises, provided that if Landlord e¢lects to terminate this Lease pursuant to this
Section 18(d), then Landlord shall also terminate, on a non-discriminatory basis, the
leases of all other similarly situated tenants under whose leases Landlord has the right to
so terminate such leases.

(¢)  Notwithstanding anything to the contrary contained in this Lease,
in the event of material casualty damage to the Project not resulting in termination of this
Lease, Landlord shall deliver written notice to Tenant within ninety (90) days following
such casualty damage or occurrence setting forth Landlord’s good faith estimate of the
time required for completion of repair and/or restoration of the Project, and if such
estimated time exceeds one hundred and twenty (120) days from the occurrence of the
casualty, Tenant may elect to terminate this Lease by written notice to Landlord within
twenty (20) days following Tenant’s receipt of such notice. -

@ Landlord and Tenant hereby waive the provisions of any statutes
(including, without limitation, Sections 1932(2) and 1933(4) of the California Civil
Code) or court decisions which provide a party to a lease with a right to abatement of rent
or termination of the lease when leased property is damaged or destroyed and agree that
such event shall be exclusively governed by the terms of this Lease.

19. EMINENT DOMAIN.

(a)  If any material portion of the Project shall be taken for any public
or quasi-public purpose by any lawful power or authority by exercise of the right of
appropriation, condemnation or eminent domain, or sold to prevent such taking to such
an extent as to render untenantable the entirety of the Premises or such a material portion
of the Premises that Tenant’s operation from the remainder of the Premises is not
reasonably practicable as reasonably determined by the parties, either party shall have the
right to terminate this Lease effective as of the date possession is required to be
surrendered to said authority by written notice to the other party by the effective date of
such taking. Tenant shall not assert any claim against Landlord or the taking authority for
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any compensation because of such taking, other than a claim for any separate award
attributable to the value of any personal property or trade fixtures of Tenant which are
taken or costs of Tenant’s relocation, and Tenant hereby assigns to Landlord all of
Tenant’s interest in, and Landlord shall be entitled to receive, the entire amount of any
other award without deduction for any estate or interest of Tenant (including, without
limitation, any award attributable to the value of the remaining Term of this Lease). If
neither Tenant nor Landlord so elects to terminate, Landlord shall, to the extent of
proceeds received, commence to restore the Premises to substantially their same
condition prior to such partial taking, and a proportionate allowance shall be made to
Tenant for the Annual Rent corresponding to the time during which, and to the part of the
Premises of which, Tenant shall be so deprived on account of such taking and restoration.
Nothing contained in this Section 19(a) shall be deemed to give Landlord any interest in
any award made to Tenant for the taking of Tenant’s personal property and trade fixtures
or for Tenant’s costs of relocation.

(b) In the event of a taking of the Premises or any part thereof for
temporary use, (i) this Lease shall be and remain unaffected thereby and Rent shall not
abate, and (ii) Tenant shall be entitled to receive for itself such portion or portions of any
award made for such use with respect to the period of the taking which is within the
Term, provided that if such taking shall remain in force at the expiration of the Term or
earlier termination of this Lease, Tenant shall then pay to Landlord a sum equal to the
reasonable cost of performing Tenant’s obligations under Section 10(c) with respect to
surrender of the Premises and upon such payment shall be excused from such obligations.
For purposes of this Section 19(b), a temporary taking shall be defined as a taking for a
period of twelve (12) months or less.

(¢} Landlord and Tenant hereby waive the provisions of any statutes
(including, without limitation, Section 1265.130 of the California Code of Civil
Procedure) or court decisions which provide a party to a lease with a right to abatement
of rent or termination of the lease when leased property is condemned or taken and agree
that such event shall he exclusively governed by the terms of this Lease.

20. ASSIGNMENT AND SUBLETTING.

(a)  Tenant shall not assign its interest in this Lease (an “assignment’)
or sublease or permit occupancy by third parties of all or any part of the Premises (a
“sublease™), without first obtaining Landlord’s prior written consent, which consent may
be withheld in Landlord’s sole and absolute discretion. Tenant shall not under any
circumstances mortgage, pledge or otherwise transfer or encumber this Lease or the
Premises (except for an assignment or sublease pursuant to this Section 20). Any
assignment, sublease or other transfer without Landlord’s prior written consent shall be
voidable at Landlord’s election and shall constitute an Event of Default hereunder.

Notwithstanding anything to the contrary contained in this Lease,
Tenant may, upon at least ten (10) business days’ prior written notice to Landlord
enclosing reasonable documents that enable Landlord to determine that Landlord’s
consent is not required under this Section, without obtaining the prior written consent of
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Landlord, assign its interest in this Lease or sublet any portion of the Premises (a
“Permitted Transfer”) to: (i) any successor entity to Tenant resulting from a merger or
consolidation with Tenant, (ii) any entity succeeding to all or substantially all of the
business and assets of Tenant, or (iii) any “Affiliate of Tenant” (as defined below). For
purposes of this Section 20, an “Affiliate of Tenant” shall mean any entity which directly
or indirectly controls, is controlled by or is under common control with Tenant and
remains an Affiliate of Tenant throughout the term of the Lease or sublease, as the case
may be, as shown by reasonable evidence delivered to Landlord (as provided above). If
at any time after the effective date of an assignment or sublease to an Affiliate of Tenant
the assignee or subtenant ceases to be an Affiliate of Tenant, then Landlord's consent to
such assignment or sublease shall be required as of the date such assignee or subtenant
ceases to be an Affiliate of Tenant. Provided Landlord has received and approved the
corporate formation documents for the subtenant (including its operating agreement) and
a copy of the applicable sublease, and provided that the subleased premises are
substantially less than the Premises and the Sublease rent is no greater than the rent under
this Lease, and Landlord has approved the ultimate persons who own and control the
subtenant, then Landlord will not unreasonably withhold its consent to a subletting by
Tenant to “Flagrant Films, LLC”.

(b) No consent to an assignment or sublease shall constitute a further
waiver of the provisions of this Subsection 20(b). Tenant shall notify Landlord in writing
of Tenant’s intent to assign or sublease this Lease, the name of the proposed assignee or
subtenant, information concerning the financial responsibility of the proposed assignee or
subtenant and the economic and other material terms of the proposed assignment or
subletting, and except for a Permitted Transfer, Landlord shall, within thirty (30) days
after receipt of such written notice, and the financial responsibility information and such
other information as may he requested by Landlord concerning the proposed assignee or
subtenant (such request to be made, if at all, within ten (10) days after Tenant’s initial
request for Landlord’s consent and submission of the information set forth above), elect
one of the following: (i) consent to such proposed assignment or sublease; or (ii) refuse
such consent, which refusal shall be in Landlord’s sole and absolute discretion; or (ii1)
terminate this Lease, such termination to be effective thirty (30) days after receipt of such
notice by Tenant, If Landlord shall exercise its termination right hereunder, Landlord
shall have the right to enter into a lease or other occupancy agreement directly with the
proposed assignee or subtenant, and Tenant shall have no right to any of the rents or other
consideration payable by such proposed assignee or subtenant tinder such other lease or
occupancy agreement, even if such rents and other consideration exceed the rent payable
under this Lease by Tenant. Landlord shall have the right to lease the Premises to any
other tenant, or not lease the Premises, in its sole discretion. Landlord and Tenant
specifically agree that Landlord’s right to terminate this Lease under clause (iii) above is
a material consideration for Landlord’s agreement to enter into this Lease and such right
may he exercised in Landlord’s sole and absolute discretion and no test of reasonableness
shall be applicable thereto.

©) Any assignee of Tenant’s interest in this Lease (whether or not

under an assignment requiring Landlord’s consent) hereby agrees that (and at Landlord’s
option, if Landlord’s consent is required for such assignment pursuant to this Lease, it
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shall be a condition to such assignment that Landlord receive an instrument executed by
such assignee and expressly enforceable by Landlord agreeing that) such assignee
assumes and agrees to be bound by all of the terms and provisions of this Lease and to
perform all of the obligations of Tenant hereunder. Any subtenant of all or any portion of
the Premises (whether or not under a subletting requiring Landlord’s consent) hereby
agrees that (and, at Landlord’s option, if Landlord’s consent is required for such sublease
pursuant to this Lease, it shall be a condition to such sublease that Landlord receive an
instrument executed by such subtenant agreeing that) such sublease is subject and
subordinate to this Lease and to all mortgages or deeds of trust; that Landlord may
enforce the provisions of the sublease, including (following the occurrence of any default
by Tenant under this Lease which is not cured within any applicable period for cure
pursuant to Section 21 below) collection of rent; that in the event of termination of this
Lease for any reason, including, without limitation, a voluntary surrender by Tenant, or in
the event of any re-entry of repossession of the Premises by Landlord. Landlord may, at
its option, either (i) terminate the sublease, or (ii) take over all of the right, title and
interest of Tenant, as sublandlord, under such sublease, in which case such subtenant will
attorn to Landlord, but that nevertheless Landlord will not (1) be liable for any previous
act or omission of Tenant under such sublease, (2) be subject to any defense or offset
previously accrued in favor of the subtenant against Tenant, or (3) be bound by any
previous modification of any sublease made without Landlord’s written consent, or by
any previous prepayment by subtenant of more than one month’s rent,

{d) In connection with Landlord’s grant of consent to an assignment or
sublease as required under the provisions of this Section 20, Tenant shall pay Landlord’s
reasonable attorneys’ fees and processing costs incurred in giving such consent. In the
event of any assignment or sublease (except for a Permitted Transfer), Landlord shall
receive as additional rent hereunder one hundred percent (100%) of Tenant’s “Excess
Consideration” derived from such assignment or sublease other than a Permitted
Transfer. In the event of a sublease, “Excess Consideration” shall mean all rent,
additional rent or other consideration actually received by Tenant from such subtenant
and/or actually paid by such subtenant on behalf of Tenant in connection with the
subletting in excess of the rent, additional remit and other sums payable by Tenant under
this Lease during the term of the sublease on a per square foot basis if less than all of the
Premises is subleased, less the sum of Tenant’s reasonable out-of-pocket costs incurred in
connection with such sublease for brokerage commissions, reasonable attorneys’ fees, the
cost of any alterations or improvements made for the benefit of such subtenant, and/or
any free rent period granted to such subtenant. In the event of an assignment, “Excess
Consideration” shall mean key money, bonus money or other consideration paid by the
assignee to Tenant in connection with such assignment, and any payment in excess of fair
market value for services rendered by Tenant to assignee or for assets, fixtures, inventory,
equipment, or furniture transferred by Tenant to assignee us conmection with such
assignment, less the sum of Tenant’s reasonable out-of-pocket costs incurred in
connection with such assignment for brokerage commissions, reasonable attorneys’ fees,
the cost of any alterations or improvements made for the benefit of such assignee and/or
any free rent period granted to such assignee. If part of the Excess Consideration shall be
payable by the assignee or subtenant other than in cash, then Landlord’s share of such
non-cash consideration shall be in such form as is reasonably satisfactory to Landlord.
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()  Notwithstanding any permitted assignment or subletting (whether
or not the same requires Landlord’s consent pursuant to this Section), Tenant shall at all
times remain directly, primarily and fully responsible and liable for all payments owed by
Tenant under this Lease and for compliance with mull obligations under the terms and
conditions of this Lease. Landlord’s waiver or consent to any assignment or subletting
shall not relieve Tenant or any assignee or sublessee from any obligation under this Lease
whether or not accrued and Tenant shall at all times remain directly, primarily and fully
responsible and liable for all payments owed by Tenant under this Lease and for
compliance with all obligations of Tenant under the terms and conditions of this Lease.

(f)  Together with any request for Landlord’s consent to an
assignment, subletting or other transfer, Tenant shall pay to Landlord the sum of $1,000
as an administrative fee to cover Landlord’s costs of review (and attorneys’ fees).

21.  DEFAULT BY TENANT.

{a) The occurrence of any one or more of the following events shall
constitute a default hereunder by Tenant:

@) The failure by Tenant to make any payment of Rent as and
when due where such failure shall continue for a period of five (5) business days after
written notice thereof from Landlord to Tenant; provided however, that any such notice
shall be in lieu of, and not in addition to, any notice required under California Code of
Civil Procedure §1161 or any similar successor statute.

(i) The failure by Tenant to observe or perform any of the
express or implied covenants or provisions of this Lease to be observed or performed by
Tenant, other than as specified in Section 21{a)(i}, where such failure shall continue for a
period of thirty (30) days after written notice thereof from Landlord to Tenant; provided,
however, that any such notice shall be in lieu of, and not in addition to, any notice
required under California Code of Civil Procedure §1161 or any similar successor statute;
provided, further, that if the nature of Tenant’s defauit is such that more than thirty (30)
days are reasonably required for its cure, then Tenant shall not be deemed to be in default
if Tenant shall promptly commence such cure within such thirty (30) day period and
thereafter continuously and diligently prosecute such cure to completion.

(iiiy  The making by Tenant of any general assignment for the
benefit of creditors; the filing by or against Tenant of a petition to have Tenant adjudged
a bankrupt or a petition for reorganization or arrangement under any law relating to
bankruptcy (unless, in the case of a petition filed against Tenant, the same is dismissed
within sixty (60) days); the appointment of a trustee or receiver to take possession of
substantially all of Tenant’s assets located at the Premises or of Tenant’s interest in this
Lease, where possession is not restored to Tenant within sixty (60) days; the attachment,
execution or other judicial seizure of substantially all of Tenant’s assets located at the
Premises or of Tenant’s interest in this Lease where such seizure is not discharged within
sixty (60) days; or if this Lease shall, by operation of law or otherwise, pass to any person
or persons other than Tenant.
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(iv)  The abandonment of the Premises by Tenant, which for
purposes of this Lease means any absence by Tenant from the Premises for five (5)

business days or longer while failing to perform any other obligations of Tenant under
this Lease.

(b) In the event of any such default by Tenant, in addition to any other
remedies available to Landlord at law or in equity, Landlord shall have the immediate
option to terminate this Lease and all rights of Tenant hereunder. In the event that
Landlord shall elect to so terminate this Lease, then Landlord may recover from Tenant:
(1) the worth at the time of award of any unpaid Rent which had been eamed at the time
of such termination; plus (ii) the worth at the time of award of the amount by which the
unpaid Rent which would have been earned after termination until the time of award
exceeds the amount of such rental loss that Tenant proves could have been reasonably
avoided; plus (iii) the worth at the time of award of the amount by which the unpaid Rent
-for the balance of the Term after the time of award exceeds the amount of such rental
loss that Tenmant proves could be reasonably avoided; plus (iv) any other amount
necessary to compensate Landlord for all the detriment proximately caused by Tenant’s
failure to perform Tenant’s obligations under this Lease or which in the ordinary course
of timings would be likely to result therefrom, specifically including but not limited to,
brokerage commissions and advertising expenses incurred, expenses of remodeling the
Premises or any portion thereof for a new tenant, whether for the same or a different use,
and any special concessions made to obtain a new tenant, the unamortized value of any
free rent, reduced rent, free parking, reduced rate parking and any Tenant Improvement
Allowance or other costs or economic concessions provided, paid, granted or incurred by
Landlord pursuant to this Lease (which unamortized value shall be determined by taking
the total value of such concessions and multiplying such value by a fraction, the
numerator of which is the number of months of the Term not yet elapsed as of the date on
which the Lease is terminated, and the denominator of which is the total number of
months of the Lease Term); plus (v) at Landlord’s election, such other amounts in
addition to or in lieu of the foregoing as may be permitted from time to time by
applicable law.

As used in Sections 21(b)(i), (i1) and (iii) above, the “worth at the time of award”
is computed by allowing interest at the Interest Rate. As used in Section 21(b)(iii) above,
the “worth of the time of award™ is computed by discounting such amount at the discount

rate of the Federal Reserve Bank of San Francisco at the time of award plus one percent
(1%).

{c) in the event of any such default by Tenant, Landlord shall also
have the remedy described in California Civil Code Section 1951.4 (lessor may continue
lease in effect after lessee’s breach and abandonment. and recover rent as it becomes due,
if lessee has the right to sublet or assign, subject only to reasomable limitations).
Accordingly, if Landlord does not elect to terminate this Lease on account of any default
by Tenant, Landlord may, from time to time, without terminating this Lease, enforce all
of its rights and remedies under this Lease, including the right to recover all rent as it
becomes due. In connection with the exercise of such remedy, any property of Tenant
may be removed and stored in a public warehouse or elsewhere at the cost of and for the
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account of Tenant or disposed of in a reasonable manner by Landlord. No re-entry or
taking possession of the Premises by Landlord pursuant to this Section 21{c) shall be
construed as an election to terminate this Lease unless a written notice of such intention
is given to Tenant or unless the termination thereof be decreed by a court of competent
jurisdiction.

(d) If Landlord does not elect to terminate this Lease as provided
above, Landlord may either recover all Rent as it becomes due or relet the Premises or
any part thereof for the Term of this Lease on terms and conditions as Landlord in its sole
discretion may deem advisable with the right to re-enter the Premises to make alterations
and repairs to the Premises, and to enable Landlord to take whatever other actions may be
necessary to relet, protect or preserve the Premises. In the event that Landlord shall elect
to so relet, then Rent received by Landlord from such reletting shall be applied: first, to
the payment of any costs incurred in connection with any reletting (including, without
limitation, costs of brokerage commissions, attorneys’ fees, improvement and/or moving
allowances, and alterations and/or repairs to the Premises); second, to the payment of any
indebtedness other than Rent due hereunder from Tenant to Landlord; third, to the
payment of Rent due and unpaid hereunder; and the residue, if any, shall be held by
Landlord and applied to payment of futire Rent as the same may become due and
payable hereunder. Should that portion of such Rent received from such reletting during
any month, which is applied to the payment of Rent hereunder, be less than the Rent
payable during that month by Tenant hereunder, then Tenant shall pay such deficiency to
Landlord immediately upon demand therefor by Landlord. Such deficiency shall he
calculated and paid monthly. Tenant shall also pay to Landiord, as soon as ascertained,
any costs anti expenses incurred by Landlord in such reletting, including but not limited
to brokerage commissions, or in making such alterations and repairs not covered by the
Rent received from such reletting.

(e) TENANT HEREBY WAIVES, FOR ITSELF AND ALL
PERSONS CLAIMING BY AND UNDER TENANT, ALL RIGHTS AND
PRIVILEGES WHICH IT MIGHT HAVE UNDER ANY PRESENT OR FUTURE
LAW TO REDEEM THE PREMISES OR TO CONTINUE THIS LEASE AFTER
BEING DISPOSSESSED OR EJECTED FROM THE PREMISES.

(f)  If Tenant fails to perform any covenant or condition to be
performed by Tenant, Landlord shall have the right (but not the obligation) to perform
such covenant or condition (1) imumediately, in the event of an emergency situation of
imminent risk of personal injury or material property damage, or (ii) following Tenant’s
failure to cure such failure to perform within the period provided for cure after Tenant’s
receipt of written notice from Landlord pursuant to Section 21(a)(if) above. All
reasonable costs incurred by Landlord in so performing shall immediately he reimbursed
to Landlord by Tenant, together with interest at the Interest Rate computed from the due
date. Any performance by Landlord of Tenant’s obligations shall not waive or cure such
default. All costs and expenses incurred by Landlord, including reasonable attorneys’
fees (whether or not legal proceedings are instituted), in collecting Rent or enforcing the
obligations of Tenant under the Lease pursuant to this Section 21(f) shall be paid by
Tenant to Landlord upon demand,
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(2 All rights, options and remedies of Landlord contained in this
Lease shall he construed and held to be cumulative, and no one of them shall be exclusive
of the other, and Landlord shall have the right to pursue any one or all of such remedies

or any other remedy or relief which may he provided by law, whether or not stated in this
Lease.

22. DEFAULT BY LANDLORD.

{a) Landlord shall not be in default hereunder unless Landlord fails to
perform the obligations required of Landlord within a reasonable time, but in no event
later than thirty (30) days after written notice by Tenant to Landlord specifying wherein
Landlord has failed to perform such obligation; provided, however, that if the nature of
Landlord’s obligation is such that more than thirty (30) days are required for
performance, then Landlord shall not be in default if Landlord commences performance

within such thirty (30) day period and thereafter diligently prosecutes the same to
completion.

b) In the event of any default on the part of Landlord, Tenant will
give notice by registered or certified mail to any Lienholder of Landlord whose name and
address have previously been furnished to Tenant in writing, and shall offer such
Lienholder a reasonable opportunity to cure the default, including time to obtain
possession of the Premises by power of sale or a judicial foreclosure, or in the event of a

ground lessor, by appropriate judicial action, if such should prove necessary to effect a
cure.

23. SUBORDINATION. This Lease shall be subject and subordinate at all
times to all ground leases which may now exist or hereafter be executed affecting the
Building, the Project, or the land upon which the Building and Project are situated, or
both, and any and all amendments, renewals, modifications, supplements and extensions
thereof; and (b) the lien of any mortgage or deed of trust which may now exist or
hereafter be executed, and any and all advances made thereunder, and interest thereon
and all modifications, renewals, supplements, consolidations and replacements thereof.
Notwithstanding the foregoing, Tenant acknowledges that Landlord shall have the right
to subordinate or cause to be subordinated any such ground leases or any such liens to
this Lease. In the event that any ground lease terminates for any reason or any mortgage
or deed of trust is foreclosed or a conveyance in lieu of foreclosure is made for any
reason, Tenant shall, notwithstanding any subordination, attorn to and become the tenant
of the successor in interest to Landlord, at the option of such successor in interest, Tenant
shall execute and deliver, upon reasonable prior notice from Landlord, any additional
documents in such form as is designated by Landlord evidencing the priority or
subordination of this Lease with respect to any such ground leases or the lieu of any such
mortgage or deed of trust. Landlord shall use commercially reasonable efforts to obtain
from any Lienholder to whose mortgage, deed of trust or ground lease this Lease is
hereafter subordinated, an agreements of non-disturbance on such Lienholder’s standard
form for the benefit of Tenant. In addition, Landlord shall use reasonable efforts and
diligence to obtain a subordination, non-disturbance and attornment agreement for the
benefit of Tenant from the existing Lienholder for the Project within thirty (30) days
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following the execution of this Lease, in such Lienholder’s standard form. For purposes
of this Lease, a “Lienholder” shall mean any mortgagee under a mortgage, beneficiary
under a deed of trust, or lessor under a master lease or ground lease, encumbering all or a
portion of the Project.

24. ESTOPPEL CERTIFICATE.

(a) Within thirty (30) days following any written request which either
Landlord or Tenant may make from time to time, the other party shall execute and deliver
to the requesting party a statement, in a form reasonably satisfactory to the parties,
certifying: (i) the date of commencement of this Lease; (ii} the fact that this Lease is
unmodified and in full force and effect (or, if there have been modifications hereto, that
this Lease is in full force and effect, as modified, and stating the date and nature of such
modifications); (iii) the date to which the Rent and other sums payable tinder this Lease
have been paid; (iv) that, to such party’s knowledge, there are no current defaults under
this Lease by either Landlord or Tenant except as specified in such statement; and W)
such other matters seasonably requested by the requesting party. Any statement delivered
pursuant to Section 24 may be relied upon by any existing or prospective mortgagee,
beneficiary, encumbrancer, transferee or purchaser of the interest of Landlord in the
Project, Premises or this Lease (without knowledge to the contrary).

25.  DEFINITION OF LANDLORD. The term “Landlord” as used in this
Lease, so far as covenants or obligations on the part of Landlord are concemed, shall be
limited to mean and include only the owner or owners, at the time in question, of the fee
title to, or a lessee’s interest in a ground lease of, the Project. In the event of any transfer
or assignment of such title or leasehold interest and the assumption in writing of
Landlord’s remaining obligations under this Lease by the transferee or assignee, Landlord
herein named (and in case of any subsequent transfers or conveyances, the then grantor)
shall be automatically freed and relieved from and after the date of such transfer,
assignment or conveyance of all liability respecting the performance of any covenants or
obligations on the part of Landlord contained in this Lease thereafter accruing under the
Lease. Landlord may transfer its interest in the Premises without the consent of Tenant
and such transfer or subsequent transfer shall not be deemed a violation on Landlord’s
part of any of the terms and conditions of this Lease.

26. PARKING

{(a) Notwithstanding anything to the contrary contained herein, Tenant
understands and acknowledges that the Parking Structure and the other parking facilities
serving the Project (the “Parking Facilities”) are currently intended to be utilized, and
shall at all times (in Landlord’s sole and absolute discretion) be available and used as a
public parking facility. Landlord shall maintain the Parking Facilities in good condition
and repair. Tenant’s visitors, invitees and customers shall have the right to park in the
Parking Facilities at the prevailing rates charged by Landlord for use of the Parking
Facilities from time to time (it being acknowledged that Landlord shall have the right, in
Landlord’s sole and absolute discretion, to modify or increase the charges for use of the
Parking Facilities from time to time), however Tenant’s employees, agents, brokers,
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contractors and representatives shall only have the right to park in the Parking Facilities
on the terms and conditions set forth in this Paragraph 26 attached hereto.

(b)  Provided Tenant at all times satisfies and complies with the
conditions set forth in this Section 26, Tenant shall be entitled to purchase parking passes
from the Landlord for five (5) non-reserved parking spaces (collectively, the “Parking
Passes”). Tenant shall be charged for the Parking Passes at prevailing market rates
established by Landlord from time to time during the Term, and Landlord shall have the
right, its Landlord’s sole and absolute discretion, to modify or increase the charges for the
Parking Passes from time to time. Notwithstanding anything in this Lease which may he
construed to the contrary, in no event shall Landlord have any responsibilities,
obligations or liabilities with respect to the monitoring of any of the reserved or non-
reserved parking spaces.

() It is understood that rules and regulations with respect to parking
may be established and amended by Landlord, in Landlord’s reasonable discretion, from
time to time. The use by Tenant and its employees, visitors and invitees of the parking
facilities of the Project shall be on the terms and conditions set forth herein as well as in
the established parking rules and regulations. Landlord shall not be responsible to Tenant
for the violation or non-performance by any other tenant or occupant of the Project of any
of the established parking rules and regulations. Tenant shall not permit or allow any
vehicles that belong to or are controlled by Tenant or Tenant’s employees to be loaded,
unloaded or parked in areas other than those designated by Landlord for such activities. If
Tenant permits or allows any of the prohibited activities described herein and in the
established parking rules and regulations, then Landlord shall have the right, without
notice, in addition to such other rights and remedies that it may have, to remove or tow
away the vehicle involved and charge the cost to Tenant, which cost shall be immediately
payable upon demand by Landlord and/or to rescind the parking rights of the offender.

(d)  Parking areas may be leased by, added to, substituted for, enlarged
or established by Landlord for parking and any such addition to, or substitution for, a
then parking area or any new parking area so established by Landlord for the purpose of
use under this Section 26{d) shall during the time of their respective use under the
provisions of this Section 26 be considered as part of the parking area and shall be subject
to all of the provisions of this Section 26.

27.  SIGNAGE. Subject in all events to applicable Laws and governmental
approvals and requirements and any other restrictions of record or to which the Project is
subject, Tenant shall be entitled to (i) Building standard identification of Tenant upon the
common Building directory board sign, which identification shall be installed by
Landlord at Tenant’s sole cost and expense, (ii) Building standard identification of
Tenant by name adjacent to the main entrance to the Premises, to be installed by Tenant
at Tenant’s sole cost and expense, (iii) an identification sign in the elevator, which sign
shall be installed by Landlord at Tenant’s sole cost and expense, and (iv) “Business
Identification” signage as described in the Beverly Hills Municipal Code, subject to the
governmental discretion and requirements set forth in the Beverly Hills Municipal Code
and the terms and conditions of this Section 27 and the other provisions of this Lease.
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The exact location, size, materials, coloring and lettering of all Tenant signage shall be
subject to Landlord’s prior written approval, which approval shall not be unreasonably
withheld, conditioned or delayed. Landlord may elect, at Landlord’s sole option: (a} to
maintain any or all of the Tenant’s signage in good condition and repair (in which event
Tenant shall be obligated to reimburse Landlord from time to time for all costs and
expenses incurred by Landlord in connection with the same upon billing there-for, or (b)
to require Tenant, at Tenant’s sole cost and expense, to maintain any or all of Tenant’s
signage in first class condition and repair.

28. NOTICES. All notices, demands, consents and approvals which may or
are required to be given by either party to the other hereunder shall be in writing and shall
be either served personally, or sent by overnight courier, or sent by registered or certified
mail, return receipt requested with postage prepaid, as follows: if to Tenant, addressed at
the address designated in Section 1(a), or if to Landlord, at the address designated in
Section 1(b) or to such other place as the party to be notified may from time to time
designate by at least fifteen (15) days’ notice to the other party. Such notices, demands,
consents and approvals shall be deemed sufficiently served or given for all purposes
hereunder, unless otherwise specified in this Lease, either (a) if personally served, upon
such service, (b) if sent by overnight courier providing receipt of delivery, the following
business day, or (c) if mailed, four (4) business days after the time of mailing or on the
date of receipt shown on the return receipt, whichever is earlier.

29. HOLDING OVER. If Tenant holds over in the Premises after the
expiration of the Term or earlier termination of this Lease, Tenant shall become a tenant
at sufferance only, subject to the provisions of this Lease, except that Annual Rent during
such holding over shall equal one hundred and fifty percent (150%) of the Annual Rent in
effect immediately prior to such expiration or termination. Acceptance by Landlord of
Rent after such expiration or earlier termination shall not result in a renewal or extension
of this Lease. If Tenant fails to surrender the Premises upon the expiration of the Term or
earlier termination of this Lease despite demand to do so by Landlord, Tenant shall
indemnify, defend and hold harmless Landlord from and against any and all claims,
demands, losses, liabilities, costs and/or expenses (including, without limitation,
reasonable attorneys’ fees and expenses) arising as a result thereof, including, without
limitation, any claim made by any succeeding tenant founded on or resulting from such
failure to surrender.

30. QUIET ENJOYMENT. Landlord covenants and agrees with Tenant that
upon Tenant paying the Rent required under this Lease and paying all other charges and
performing all of the covenants and provisions on Tenant’s part to be observed and
performed under this Lease, Tenant shall and may peaceably and quietly have, hold and
enjoy the Premises in accordance with and subject to the terms of this Lease and existing
matters of record.

31. BROKERS. Landlord shall be responsible for the payment of any
commission owing to Landlord’s Broker and Tenant’s Broker specified in Section 1(j)
(collectively, the “Brokers™) in connection with this Lease, to the extent set forth in
separate written agreement with the Brokers. Landlord and Tenant each represent and
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warrant that it has had no dealings with any real estate broker or agent in connection with
the negotiation of this Lease, except for the Brokers and that it knows of no other real
estate broker, agent or finder who is or might be entitled to a commission or fee in
connection with this Lease. In the event of any claim for broker’s or finder’s fees or
commissions in comnection with this Lease in excess of that described in the first
sentence of this Section, Landlord shall indemnify, hold harmless and defend Tenant
from and against any and all liability, claims, demands, damages and costs (including,
without limitation, reasonable attorneys’ fees and other litigation expenses) on account of
such claim if it shall be based upon any statement, representation or agreement claimed to
have been made by Landlord and Tenant shall indemnify, hold harmless and defend
Landlord from and against any and all liability, claims, demands, damages and costs
(including, without limitation, reasonable attorneys’ fees and other litigation expenses) on
account of such claim if it shall be based upon any statement, representation or agreement
claimed to have been made by Tenant.

32. MISCELLANEOUS.

(a) Tenant shall faithfully observe and comply with the Rules and
Regulations, a copy of which is attached hereto as Exhibit A, and all reasonable and non-
discriminatory modifications thereof and additions thereto from time to time put into
effect by Landlord and delivered in writing to Tenant, provided such modifications do not
increase the monetary obligations of Tenant under this Lease or otherwise materially
increase the obligations or diminish the rights of Tenant under this Lease. Landlord shall
not be responsible to Tenant for the violation or non-performance by any other tenant or
occupant of the Project of any of said Rules and Regulations, but Landlord shall use
commercially reasonable efforts to nondiscriminatorily enforce the Rules and
Regulations. In the event of any conflict between any Rule or Regulation and the other
provisions of this Lease, the other provisions of this Lease shall prevail.

®) This Lease shall be governed by, and construed in accordance
with, the laws of the State of California.

©) Except as otherwise provided in this Lease, all of the covenants,
conditions and provisions of this Lease shall be binding upon and shall inure to the
benefit of the parties hereto and their respective heirs, personal representatives,
successors and assigns.

{d) The voluntary or other surrender of this Lease by Tenant, or a
mutual cancellation thereof or any other termination of this Lease, shall not work a
merger, and shall, at the option of Landlord, operate as an assignment to it of any or all
subleases or subtenancies. Upon the expiration or sooner termination of this Lease,
Tenant shall peaceably surrender the Premises and all alterations and additions thereto, in
the same condition as initially improved with the Tenant Improvements, excepting
permitted Alterations which Tenant is not required to remove pursuant to Section 10(b)
above, reasonable wear and tear, casualty damage govened by Section 18 and damage
which Landlord is obligated to repair pursuant to this Lease, subject to compliance with
the provisions of Section 10(c) and any other applicable provisions of this Lease. Tenant
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agrees that the delivery of keys to any employee of Landlord or to Landlord’s agent or
any employee thereof shall not be sufficient to constitute a termination of this Lease or a
surrender of the Premises.

& In the event either party shall institute any action or proceeding
against the other party relating to this Lease, the unsuccessful party in such action or
proceeding shall reimburse the successful party for its disbursements incurred in
connection therewith and for its reasonable attorneys’ fees and costs, in addition to the
foregoing award of attorneys® fees and costs to the successful party, the successful party
in any lawsuit on this Lease shall be entitled to its attorneys® fees and costs incurred in
any post-judgment proceedings to collect or enforce the judgment. This provision is
separate and several and shall survive the merger of this Lease into any judgment on this
Lease.

® The waiver by either party of any breach of any term, covenant or
condition herein contained shall not be deemed to be a waiver of any subsequent breach
of the same or any term, covenant or condition herein contained, nor shall any custom or
practice which may become established between the parties in the administration of the
terms hereof be deemed a waiver of or in any way affect the right of either party to insist
upon the performance by the other party in strict accordance with the terms of this Lease.
The subsequent acceptance of Rent hereunder by Landlord shall not be deemed to be 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 time of acceptance of such
Rent. No acceptance by Landlord of a lesser sum than that owed and due pursuant to this
Lease shall be deemed to be other than on account of the earliest installment of such Rent
or other amount due, nor shall any endorsement or statement on any check or any letter
accompanying any check be deemed an accord and satisfaction, and Landlord may accept
such check or payment without prejudice to Landlord’s right to recover the balance of
such installment or other amount or pursue any other remedy provided in this Lease.

(2) Neither party shall have any liability whatsoever to the other on
account of the inability or delay of such party to fulfill any of its obligations under this
Lease (other than obligations with respect to the payment of rent or any other monetary
amounts owing under this Lease) by reason of any of the following (collectively, any
“Force Majeure Event”): fire, earthquake, explosion, flood, the elements, acts of nature or
the public enemy, acts of war, terrorist acts, strike, other labor trouble, interference of
government authorities or agents, or shortages of fuel, supplies or labor resulting
therefrom or any other cause beyond the reasonable control of the party obligated for
such performance. If this Lease specifies a time period for performance of an obligation
by either party (other than payment of Rent or any other monetary amounts owing by
either party under this Lease), that time period shall be extended by the period of any
delay in such party’s performance caused by any of the events described above. Landlord
shall have no liability whatsoever to Tenant on account of any failure or defect in the
supply, quantity or character of electricity or water furnished to the Premises or the
Project, by reason of any requirement, act or omission of the public utility or others
furnishing the Project with electricity or water, or for any other reason beyond Landlord’s
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reasonable control, provided that Landlord shall use reasonable efforts to fulfill its
obligations or remedy such failure or defect as soon as reasonably possible.

)] The words “Landlord” and “Tenant” as used herein shall include
the plural as well as the singular. Words used in any gender include other genders and the
neutral. The paragraph headings of this Lease are not a part of this Lease and shall have
no effect upon the construction or interpretation of any part hereof.

{1) Submission of this instrument for examination or signature by
Tenant does not constitute a reservation of or option for lease, and it is not effective as a
lease or otherwise until execution by and delivery to both Landlord and Tenant.

)] Time is of the essence with respect to the performance of every
provision of this Lease in which time of performance is a factor. For purposes of this
Lease, a “business day” shall mean any day other than a Saturday, Sunday or a Holiday.

k) If any term or provision of this Lease, or the application thereof to
any persons or circumstances, shall to any extent be invalid or unenforceable, the
remainder of this Lease, or the application of such provisions to persons or circumstances
other than those as to which it is invalid or unenforceable, shall not be affected thereby,
and each provision of this Lease shall be valid and shall be enforceable to the extent
permitted by law.

1) Tenant and Landlord shall execute and acknowledge a short form
memorandum of this Lease for recording purposes in the form attached hereto as
Exhibit B. Tenant shall be responsible for all costs and expenses associated with any such
recording. Upon the expiration or earlier termination of this Lease for any reason, Tenant,
within three (3) days following the date of request by Landlord, shall deliver to Landlord
a quitclaim deed conveying to Landlord any and all interest Tenant may have under the
Lease.

(m) In consideration of the benefits accruing hereunder, and
notwithstanding anything contained in this Lease to the contrary, Tenant and all
successors mind assigns covenant and agree that, in the event of any actual or alleged
failure, breach or default hereunder by Landlord or in the event of any other action
against Landlord with respect to this Lease, their sole and exclusive remedy shall be
against Landlord’s net interest in, and net proceeds from, the Project. Tenant and all such
successors and assigns agree that the obligations of Landlord under this Lease do not
constitute personal obligations of the individual partners, whether general or limited,
members, directors, officers or shareholders of Landiord, and Tenant shall not seek
recourse against the individual partners, members, directors, officers or shareholders of
Landlord or any of their personal assets for satisfaction of any liability with respect to
this Lease. Notwithstanding any contrary provision contained in this Lease, neither
Landlord, any of the individual partners, members, directors, officers or shareholders of
Landlord or any of their respective employees, agents or contractors shall be liable under
any circumstances for my indirect or consequential damages or any injury or damage to,
or interference with, Tenant’s business, including, but not limited to, loss of profits, loss
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of rents or other revenues, loss of business opportunity, loss of goodwill or loss of use, in
each case, however occurring.

n) If in connection with obtaining financing for the Project any lender
shall request modifications of this Lease as a condition to Landlord obtaining such
financing, Tenant will not unreasonably withhold, delay or defer its consent thereto,
provided that suds modifications do not increase the financial obligations of Tenant
hereunder or materially and adversely affect the leasehold interest hereby created or
Tenant’s rights hereunder.

(o) Whenever the consent or approval of the Landlord or Tenant is
required under this Lease, such consent or approval shall not be unreasonably withheld,
conditioned or delayed, unless a different standard for the granting or withholding of such
approval or consent is specifically set forth in this Lease.

(p) At any time during the Term, Tenant shall upon ten (10) days prior
written notice from Landlord, provide Landlord with a current financial statement and
financial statements of the two (2) years prior to the current financial statement year.
Such statements shall be prepared in accordance with generally accepted accounting
principles and, if such is the normal practice of Tenant, shall be audited by an
independent certified public accountant. Notwithstanding anything to the contrary
contained herein, if Tenant is a publicly traded corporation making annual 10-K filings
with the Securities and Exchange Commission, Tenant may satisfy the requirements of
this subsection with respect to delivery of financial information by delivery of Tenant’s
most recent annual report filed with the Securities and Exchange Commission.
Notwithstanding anything herein which may be construed to the contrary, Tenant shall
have no obligation to deliver such financial statements to Landlord more than two (2)
times in any calendar year unless Landlord has requested such information in connection
with a sale, financing, refinancing or other similar transaction involving the Project (in
which case, there shall not be a limit on the number of times in each calendar year that
Landlord may request, and Tenant shall deliver, such financial statements). At any time
during the Term, Tenant shall have the right to audit the books and records of Landlord in
connection with all charges paid by Tenant as Additional Rent. Tenant shall be entitled
to a refund between the amount paid by Tenant and Tenant’s proportionate share of
actual operating expenses and real estate taxes.

(99  Landlord and Tenant each hereby represent and warrant that such
party is duly qualified to do business in California and that the individuals executing this
Lease on such party’s behalf is/are duly authorized to execute and deliver this Lease on
such party’s behalf.

@ TO THE EXTENT PERMITTED BY LAW, EACH PARTY
HERETO (WHICH INCLUDES ANY ASSIGNEE, SUCCESSOR, HEIR OR
PERSONAL REPRESENTATIVE OF A PARTY) SHALL NOT SEEK A JURY
TRIAL, HEREBY WAIVES TRIAL BY JURY, AND HEREBY FURTHER WAIVES
ANY OBJECTION TO VENUE IN THE COUNTY IN WHICH THE BUILDING IS
LOCATED, AND AGREES AND CONSENTS TO VENUE AND PERSONAL

B0785-0001\1114327v3.doc 3t



JURISDICTION OF THE COURTS OF THE COUNTY AND STATE IN WHICH THE
BUILDING IS LOCATED, IN ANY ACTION OR PROCEEDING OR
COUNTERCLAIM BROUGHT BY ANY PARTY HERETO AGAINST THE OTHER
ON ANY MATTER WHATSOEVER ARISING OUT OF OR IN ANY WAY
CONNECTED WITH THIS LEASE, THE RELATIONSHIP OF LANDLORD AND
TENANT, TENANT’S USE OR OCCUPANCY OF THE PREMISES, OR ANY
CLAIM OF INJURY OR DAMAGE, OR THE ENFORCEMENT OF ANY REMEDY
UNDER ANY STATUTE, EMERGENCY OR OTHERWISE, WHETHER ANY OF
THE FOREGOING IS BASED ON THIS LEASE OR ON TORT LAW. IN THE
EVENT LANDLORD COMMENCES ANY SUMMARY PROCEEDINGS OR
ACTION FOR NONPAYMENT OF MINIMUM ANNUAL RENT OR ADDITIONAL
RENT TENANT SHALL NOT INTERPOSE ANY COUNTERCLAIM OF ANY
NATURE OR DESCRIPTION (UNLESS SUCH COUNTERCLAIM SHALL BE
MANDATORY) TN ANY SUCH PROCEEDING OR ACTION, BUT SHALL BE
RELEGATED TO AN INDEPENDENT ACTION AT LAW. EACH PARTY
REPRESENTS THAT IT HAS HAD THE OPPORTUNITY TO CONSULT WITH
LEGAL COUNSEL CONCERNING THE EFFECT OF THIS SUBSECTION. THE
PROVISIONS OF THIS SUBSECTION SHALL SURVIVE THE EXPIRATION OF
THE TERM OR EARLIER TERMINATION OF THIS LEASE.

(s) Any dispute between Landlord and Tenant pursuant to this Lease
(other than Landlord’s exercise of unlawful detainer remedies) shall, at the option of
either party, be heard by a reference pursuant to the provisions of California Code of
Civil Procedure Section 638 et seq., for a determination to be made which shall be
binding upon the parties as if tried before a court or jury. The parties agree specifically as
to the following: (i) within five (5) business days after service of a demand by a party
hereto, the parties shall agree upon a single referee who shall then try all issues, whether
of fact or law, and then report a finding or judgment thereon, provided that if the parties
are unable to agree upon a referee either party may seek to have one appointed, pursuant
to California Code of Civil Procedure Section 640, by the presiding judge of the County
Superior Court for the county where the Project is located; (ii) the compensation of the
referee shall be such charge as is customarily charged by the referee for hike services,
and the cost of such proceedings shall initially be borne equally by the parties; provided,
however, the prevailing party in such proceedings shall be entitled, in addition to all other
costs, to recover its contribution for the cost of the reference as an item-n of damages
and/or recoverable costs; (iii) if a reporter is requested by either party, then a reporter
shall be present at all proceedings, and the fees of such reporter shall be borne by the
party requesting such reporter and such fees shall be an item of recoverable costs,
provided that only a party shall he authorized to request a reporter; (iv) the referee shall
apply all California Rules of Procedure and Evidence and shall apply the substantive law
of California in deciding the issues to he heard, and notice of any motions before the
referee shall be given, and all matters shall be set at the convenience of the referee; (v)
the referee’s decision under California Code of Civil Procedure Section 644, shall stand
as the judgment of the court, subject to appellate review as provided by the laws of the
State of California; (vi} the parties agree that they shail him good faith endeavor to cause
any such dispute to be decided within four (4) months; and the date of hearing for any
proceeding shall be determined by agreement of the parties and the referee, or if the
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parties cannot agree, then by the referee; and (vii) the referee shall have the power to
award damages and all other relief.

® Tepant may install, maintain, replace, remove or use any
communications or computer wires and cables (collectively, the “Lines”) at the Project,
to the extent such Lines are in or exclusively serve the Premises, provided that (i) Tenant
shall obtain Landlord’s prior written consent, use an experienced and qualified contractor
approved iii writing by Landlord, and comply with all of the other provisions of this
Lease respecting the use of the Premises and the making of Alterations, (ii) an acceptable
number of spare Lines and space for additional Lines shall be maintained for existing and
future occupants of the Project, as determined in Landlord’s reasonable opinion, (iii) the
Lines therefor (including riser cables) shall he appropriately insulated to prevent
excessive electromagnetic fields or radiation, mind shall be surrounded by a protective
conduit reasonably acceptable to Landlord, (iv) any new or existing Lines servicing the
Premises shall comply with all applicable governmental laws and regulations, (v) as a
condition to permitting the installation of new Lines, Landlord may require that Tenant
remove existing Lines located in or serving the Premises and repair any damage in
connection with such removal, and (vi} Tenant shall pay all costs in connection therewith.
Landlord reserves the right to require that Tenant remove any Lines located in or serving
the Premises which are installed in violation of these provisions, or which are at any time
in violation of any Laws or represent a dangerous or potentially dangerous condition.

() This Lease may be executed in any number of counterparts, each
of which shall be deemed to be an original, but any number of which, taken together,
shall constitute one and the same instrument.

(v} This Lease contains all of the agreements of the parties hereto with
respect to any matter covered or mentioned in this Lease, and no prior agreement or
understanding pertaining to any such matter shall be effective for any purpose. No
provisions of this Lease may be amended or added to except by an agreement in writing
signed by the parties hereto or their respective successors-in-interest.

(w)  Nothing contained herein shall be deemed to limit, restrict, amend
or modify, or to constitute a waiver or release of, any ordinances, notices, orders, rules,
regulations or requirements (now or hereafter enacted or adopted and/or as amended from
time to time) of the City of Beverly Hills or its departments, commissions, agencies and
boards and the officers thereof, including any general plan or any zoning ordinances, or
any of the duties, obligations, rights or remedies of the City of Beverly Hills thereunder
or pursuant thereto or the general police powers, rights, privileges and discretion of the
City of Beverly Hills in the furtherance of the public health, welfare and safety of the
inhabitants thereof; provided, however, that the City of Beverly Hills agrees not to take
any action to frustrate or hinder the intent or effect of this Lease.

(x)  For purposes of this Lease, and notwithstanding anything in this

Lease which may be construed to the contrary, Landlord is acting in its capacity as an
owner of property and not as a governmental agency.
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IN WITNESS WHEREOF, the parties have executed this Lease as of the date first above

written.
LANDLORD:

CITY OF BEVERLY HILLS,
a municipal corporation

.

By: Ad ey Kol

Naney Kzi'asne
Mayor of the City of Beverly Hills

ATTEST:
S (SEAL)
iy ad
City Qerk ./
APPROVED AS TO FORM:

TENANT:

WEG Entertainment, Inc.,
a California corporation

By: 7 Wf

Kevin Washington
Its: Shareholder

By: W MM é@%

Laurence S. Wiener
City Attorney

APPROVED AS TO CONTENT:

el

Scott G. Miller
Director of Administrative Services/CFO



EXHIBIT A

RULES AND REGULATIONS

1. Except as may be specifically provided in the Lease to which these Rules
and Regulations are attached, no sign, placard, picture, advertisement, name or notice
shall he installed or displayed on any part of the outside or inside of the Building or
Project (except within the Premises) without the prior written consent of Landlord.
Tenant shall not place anything against or near exterior windows or doors which may
appear unsightly from outside the Premises or which are visible from the exterior of the
Premises (other than approved window coverings). Landlord shall have the right to
remove, at Tenant’s expense and without notice, any sign installed or displayed in
violation of this rule.

2. Tenant shall not obstruct any sidewalks, halls, passages, exits, entrances,
elevators, escalators or stairways of the Project. The halls, passages, exits, entrances,
elevators, escalators and stairways are not open to the general public, but are open,
subject to reasonable regulations, to Tenant’s business invitees. Landlord shall in all
cases retain the right to control and prevent access thereto of all persons whose presence
in the judgment of Landlord would be prejudicial to the safety and interest of the Project
and its tenants. Neither Tenant nor any employee or invitee of Tenant shall go upon the
roof of the Project.

3. Tenant shall cooperate with Landlord in maintaining the Common Areas.
All cleaning and janitorial services for the Common Areas shall be provided exclusively
through Landlord.

4. At Landlord’s request, as a part of the Tenant Improvements, Tenant shall
install new locks in, and re-key, the Premises, and in such event, Tenant shall deliver a
copy of a key to all such locks to Landlord upon installation thereof. In addition, upon the
termination of its tenancy, Tenant shall deliver to Landlord the keys to all doors and locks
in the Premises.

5. All contractors and technicians rendering any service to Tenant shall be
referred to Landlord for approval (which approval shall not be unreasonably withheld,
conditioned or delayed) and supervision prior to performing any such service. This
applies to all work performed in the Building, including but not limited to, instatlation of
telephone and telegraph equipment and electrical devices and installations affecting
floors, walls, woodwork, windows, ceilings and any other physical portion of the
Building. None of Tenant’s contractors or subcontractors shall be entitled to (1) display
identification or other signage at the Project, {2) use the passenger elevators at the
Project, or (3) park anywhere in the Parking Structure except in the area designated by
Landlord.

5. No deliveries shall be made which materially interfere with the operation
of the Project. No outside food vendors shall be permitted within the Project except for
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making of specific deliveries of previously ordered items to the Premises or the premises
of another tenant.

7. Landlord shall have the right to prescribe the weight, size and position of
all equipment, materials, furniture or other property brought into the Building. Heavy
objects shall, if considered necessary by Landlord, stand on such platforms as determined
by Landlord to be necessary to properly distribute the weight, which platforms shall be
provided at Tenant’s expense. The persons employed to move such equipment in or cut
of the Building must he acceptable to Landlord. Landlord will not be responsible for loss
of, or damage to, any such equipment or other property from any cause, and all damage
done to the Building by maintaining or moving such equipment or other property shall be
repaired at the expense of Tenant.

8. Tenant shall not use or keep in the Premises any kerosene, gasoline or
inflammable or combustible fluid or material other than those limited quantities
necessary for the operation or maintenance of office equipment. Tenant shall not use or
permit to be used in the Premises any foul or noxious gas or substance, or permit or allow
the Premises to be occupied or used in a manner offensive or objectionable to Landlord
or other occupants of the Building by reason of noise, odors or vibrations, nor shall
Tenant bring into or keep in or about the Premises any birds or animals.

9. Tenant shall not use any method of heating or air conditioning other than
that installed by Landlord, except for supplemental air conditioning systems installed in
accordance with the provisions of the Lease.

10.  Tenant agrees to cooperate fully with Landlord to assure the most
effective operation of the Building’s heating and air conditioning and to comply with any
governmental energy-saving rules, laws or regulations. Tenant shall keep corridor doors
closed.

1L Landlord reserves the right, exercisable upon thirty (30) days prior written
notice to Tenant, to change the name and/or street address of the Building.

12. Landlord reserves the right to exclude from the Building during hours
other than Building hours of operation, any person unless that person is known to the
person or employee in charge of the Building or has a pass or is properly identified.
Tenant shall be responsible for all persons for whom it requests passes and shall be liable
to Landlord for all acts of such persons. Landlord shall not be liable for damages for any
error with regard to the admission to or exclusion from the Building of any person.
Landlord reserves the right to prevent access to the Building in case of invasion, mob,
riot, public excitement or other commotion by closing the doors or by other appropriate
action.

13.  Tenant shall close and lock the doors of its Premises before Tenant and its
employees leave the Premises. Tenant shall be responsible for any damage or injuries
sustained by other tenanis or occupants of the Building or by Landlord for
noncompliance with this rule.

3
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14. The toilet rooms, toilets, urinals, wash howls and other apparatus shall not
be used for my purpose other than that for which they were constructed and no foreign
substance of any kind whatsoever shall be thrown therein. The expense of any breakage,
stoppage or damage resulting from the violation of this rule shall be borne by the tenant
who, or whose employees or invitees, shall have caused it.

15.  Tenant shall not use the Premises for any business or activity other than
that specifically provided for in this Lease.

16.  Tenant shall not install any radio or television antenna, loudspeaker or
other devices on the roof(s) or exterior walls of the Building or Project. Tenant shall not
mterfere with radio or television broadcasting or reception from or in the Project or
elsewhere.

17. Tenant shall not mark, drive nails, screw or drifl into the partitions,
woodwork or plaster or in any way deface the Premises or any part thereof, except in
accordance with the provisions of the Lease pertaining to Alterations. Landlord reserves
the right to direct electricians as to where and how telephone and telegraph wires are to
be introduced to the Premises. Tenant shall not cut or bore holes for wires, except in
accordance with the provisions of the Lease pertaining to Alterations. Tenant shall not
affix any floor covering to the floor of the Premises in any manner except as approved by
Landlord to the extent required by the provisions of the Lease pertaining to Alterations.
Tenant shall repair any damage resulting from noncompliance with this rule.

18. Canvassing, soliciting and distribution of handbills or any other written
material, and peddling in the Project are prohibited, and Tenant shall cooperate to prevent
such activities.

19. Landlord reserves the right to exclude or expei from the Project any
person who, in Landlord’s judgment, is intoxicated or under the influence of liquor or
drugs or who is in violation of any of the Rules and Regulations of the Project.

20, Tenant shall store all its trash and garbage within its Premises or in other
facilities provided by Landlord. Tenant shall not place in any trash box or receptacle any
material which cannot be disposed of in the ordinary and customary manner of trash and
garbage disposal. All garbage and refuse disposal shall be made in accordance with
reasonable directions issued from time to time by Landlord.

21.  No cooking shall be done or permitted on the Premises except the use by
Tenant of Underwriters’ Laboratory approved equipment for brewing coffee, tea, and
other similar hot beverages shall be permitted, and the use of an Underwriter’s
Laboratory approved microwave oven for employee use shall be permitted, provided that
such equipment and use is in accordance with all applicable Laws. Tenant may install
soft drink vending machines for use by Tenant’s employees and invitees.

22, Tenant shall comply with all reasonable safety, fire protection and
evacuation procedures and regulations established by Landlord or army governmental
agency.
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23, Tenant’s requirements will be attended to only upon appropriate
application to the Project management office by an authorized individual. Employees of
Landlord shall not perform any work or do anything outside of their regular duties unless
under special instructions from Landlord, and no employee of Landlord will admit any
person (Tenant or otherwise) to any office without specific instructions from Landlord.

24.  There shall be no smoking within the Building or immediately adjacent to
Building entrances (except in areas, if any, designated therefor by Landlord).

25.  Landlord may waive any one or more of these Rules and Regulations for
the benefit of Tenant or any other tenant, but no such waiver by Landlord shall be
construed as a waiver of such Rules and Regulations in favor of any other tenant.

26.  These Rules and Regulations are in addition to, and shall not be construed
to in any way modify or amend, in whole or in part, the terms, covenants, agreements and
conditions of the Lease.

27. Upon written notice to Tenant, Landlord reserves the right to rescind any
of these Rules and Regulations and to make future Rules and Regulations as, in its
Judgment, may from time to time be needed for safety, comfort and security, for care and
cleanliness of the Project and for the preservation of good order therein. Tenant agrees to
abide by all such Rules and Regulations herein above stated and any additional rules and
regulations which are adopted and of which Tenant has received written notice.

28.  Tenant shall be responsible for the observance of all of the foregoing rules
by Tenant’s employees, agents, customers, invitees and guests.

29. Landlord reserves the right to charge as Additional Rent to Tenant, any
extra costs incurred by Landlord as a result of Tenant’s violation of these Rules and
Regulations.
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EXHIBIT B

MEMORANDUM OF LEASE

RECORDING REQUESTED BY:
WHEN RECORDED RETURN TO:

City of Beverly Hills

455 North Rexford Drive
Beverly Hills, California 90210
Attention: City Clerk

[Space Above For Recorder’s Use Only]

The undersigned declare that this Memorandum of Lease is exempt from Recording Fees
pursuant to California Government Code Section 27383 and exempt from Documentary
Transfer Tax pursuant to California Revenue and Taxation Code Section 11922,

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE (this “Memorandum”) is made as of
200___, by and between the CITY OF BEVERLY HILLS, a California municipal
corporation {(“City”), and WEG ENTERTAINMENT, INC., a California corporation.

RECITALS

A. Tenant and City have entered into that certain Office Lease dated , 2009
(the “Lease™), pursuant to which City has agreed to lease and demise to Tenant, and
Tenant has agreed to lease and accept from City, a portion of that certain real property
located in the City of Beverly Hills, County of Los Angeles, State of California,
commonly known as Suite 220 in the building located at 439 N. Canon Drive and more
particularly described in the Lease.

B. Pursuant to Section 32(l) of the Lease, Tenant and City now desire to enter into
this Memorandum to provide record notice of the Lease.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, Tenant and
City agree as follows:

1. Lease. City hereby leases and demises to Tenant, and Tenant hereby leases and
accepts from City, the portion of the Property defined as the “Premises” in the Lease for a
term of two (2) years, commencing on February 1, 2009, at the rental and upon the other
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terms and conditions set forth in the Lease (including any options to extend the Term of
the Lease), which terms and conditions are incorporated herein by this reference.

2. Purpose. This Memorandum is prepared for the purposes of recordation only and
in no way modifies the terms and conditions of the Lease. In the event any provision of
this Memorandum is inconsistent with any term or condition of the Lease, the term or
condition of the Lease shall prevail.

3. Counterparts. This Memorandum may be executed in any number of counterparts,
each of which, when executed and delivered, shall be deemed to be an original, and all of
which, taken together, shall be deemed to be one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have executed this Memorandum of
Lease as of the date first written above.

LANDLORD: TENANT:

CITY OF BEVERLY HILLS, WEG ENTERTAINMENT, INC.
a municipal corporation

By:
By: Kevin Washington, President

Barty Brucker,

Mayor of the City of

Beverly Hills, California
ATTEST:

(SEAL)

City Clerk

I~
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ACKNOWLEDGMENT

State of California }
)

County of )

On before me,

{insert name and title of the officer}

personally appeared

who proved to me on the basis of satisfactory evidence to be the person{s) whose name(s) isfare supscribed
to the within instrument and acknowledged to me that hefshefthey executed the same in histher/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity
upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature {Seal)
Signature of Notary Public

ACKNOWLEDGMENT

State of California

S’ Nt e

County of

On before me,

{(insert name and title of the officer)

personally appeared

who praved to me on the basis of satisfactory evidence to be the person(s) whose name(s) isfare subscribed
to the within instrument and acknowledged to me that he/shefthey executed the same in hisherftheir
authorized capacity(ies), and that by hisfher/their signature(s) on the instrument the person(s), or the entity
upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct,

WITNESS my hand and official seal.

Signature (Seal}
Signature of Notary Pubtic
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EXHIBIT €

FORM OF LEASE GUARANTY
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GUARANTY OF LEASE

This GUARANTY OF LEASE (the “Guaranty™) is executed concurrently with that
certain Office Lease dated April 7 , 2009 between the CITY OF BEVERLY HILLS, a
municipal corporation, as landlord, and WEG ENTERTAINMENT, INC., a California
corporation, as tenant (the “Lease”). Capitalized terms used in this Guaranty but not defined
shall have the same definitions as set forth in the Lease, and Guarantors hereby acknowledge that
the term “Landlord” shall include all successors to the interest of Landlord in the Premises.

In order to induce Landlord to enter into the Lease with Tenant, KEVIN WASHINGTON
(*Guarantor”) has agreed to execute and deliver this Guaranty to Landlord. Guarantor
acknowledges that Landlord would not enter into the Lease if Guaranter did not execute and
deliver this Guaranty to Landlord.

1. Guaranty. In consideration of the execution of the Lease by Landlord and as a material
inducement to Landlord to execute the Lease, Guarantor hereby irrevocably, unconditionally,
guarantees the full, timely and complete: (a) payment of all rent and other sums payable by
Tenant to Landlord under the Lease, and any amendments or modifications thereto by agreement
or course of conduct, and (b) performance of all covenants, representations and warranties made
by Tenant and all obligations to be performed by Tenant pursuant to the Lease, and any
amendments or modifications thereto by agreement or course of conduct. The payment of those
amounts and performance of those obligations shall be conducted in accordance with all terms,
covenants and conditions set forth in the Lease, without deduction, offset or excuse of any nature
and without regard to the enforceability or validity of the Lease, or any part thereof, or any
disability of Tenant. This Guaranty is a guaranty of payment and performance, and not of
coilection.

2. Landlord’s Rights. Landlord may perform any of the following acts at any time during
the Lease Term, without notice to or assent of Guarantor and without in any way releasing,
affecting or impairing Guarantor’s obligations or liabilities under this Guaranty: (a) alter, modify
or amend the Lease by agreement or course of conduct, (b) grant extensions or renewals of the
Lease, (c) assign or otherwise transfer its interest in the Lease, the Property, or this Guaranty, (d)
consent to any transfer or assignment of Tenant’s or any future tenant’s interest under the Lease,
(e) if applicable, release Guarantor, or amend or modify this Guaranty with respect to Guarantor,
without releasing or discharging any other Guarantor from any of such Guarantor’s obligations
or liabilities under this Guaranty, () take and hold security for the payment of this Guaranty and
exchange, enforce, waive and release any such security, (g) apply such security and direct the
order or manner of sale thereof as Landlord in its sole discretion, deems appropriate, and (h)
foreclose upon any such security by judicial or nonjudicial sale, without affecting or impairing in
any way the liability of Guarantor under this Guaranty, except to the extent the indebtedness has
been paid.

3. Tenaat’s Default. Upon any breach or default by Tenant under the Lease, Landlord may
proceed immediately against Tenant and/or Guarantor to enforce any of Landlord’s rights or
remedies against Tenant or Guarantor pursuant to this Guaranty, the Lease, or at law or in equity
without notice to or demand upon either Tenant or Guarantor. This Guaranty shall not be
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released, modified or affected by any failure or delay by Landlord to enforce any of its rights or
remedies under the Lease or this Guaranty, or at law or in equity.

4. Guarantor Waivers. Guarantor hereby waives (a) presentment, demand for payment and
protest of non-performance under the Lease, (b) notice of any kind including, without limitation,
notice of acceptance of this Guaranty, protest, presentment, demand for payment, default,
nonpayment, or the creation or incusring of new or additional obligations of Tenant to Landlord,
(c) any right to require Landlord to enforce its rights or remedies against Tenant under the Lease,
or otherwise, or against Guarantor, prior to proceeding against Guarantor, or otherwise, (d) any
right to require Landlord to proceed against any security held from Tenant or any other party, (¢)
any right of subrogation and or other right or remedy of Guarantor against Landlord or any such
security, whether resulting from an election by Landlord, or otherwise, (f) the benefit of any
statute of limitations affecting the liability of Guarantor under this Guaranty or applicable to this
Guaranty; and (g) without limiting the foregoing waivers, all of rights and defenses provided by
California Civil Code Sections 2809, 2810, 2815, 2819, 2845, 2849, 2850, and any similar or
analogous statutes of California or any other jurisdiction. Any part payment by Tenant or other
circumstance which operates to toll any statute of limitations as to Tenant shall operate to toll the
statute of limitations as to any Guarantor.

5. Separate and Distinct Obligations. Guarantor acknowledges and agrees that such
Guarantor’s obligations to Landlord under this Guaranty are separate and distinct from Tenant’s
obligations to Landlord under the Lease. The occwitence of any of the following events shall not
have any effect whatsoever on Guarantor’s obligations to Landlord hereunder, each of which
obligations shall continue in full force or effect as though such event had not occurred: (a) the
commencement by Tenant of a voluntary case under the federal bankruptcy laws, as now
constituted or hereafter amended or replaced, or any other applicable federal or state bankruptcy
laws, as now constituted or hereafter amended or replaced, or any other applicable federal or
state bankruptcy, insolvency or other similar law (collectively, the “Bankruptcy Laws™), (b) the
consent by tenant to the appointment of or taking possession by a receiver, liquidator, assignee,
trustee, custodian, sequestrator or similar official of Tenant or for any substantial part of its
property, (c) any assignment by Tenant for the benefit of creditors, (d) the failure of Tenant
generally to pay its debts as such debts become due, () the taking of corporate action by Tenant
in the furtherance of any of the foregoing; or (f) the entry of a creed or order for relief by a court
having jurisdiction in respect of Tenant in any involuntary case under the Bankruptcy Laws, or
appointing a receiver, liquidator, assignee, custodian, trustee sequestrator (or similar official) of
Tenant or for any substantial part of its property, or ordering the winding-up or liquidation of
any of its affairs and the continuance of any such decree or order unstayed and in effect for a
period of sixty (60) consecutive days. The liability of Guarantor under this Guaranty is not and
shall not be affected or impaired by any payment made to Landlord under or related to the Lease
for which Landlord is required to reimburse Tenant pursuant to any court order or in settlement
of any dispute, controversy or litigation in any bankruptcy, reorganization, arrangement,
moratorium or other federal or state debtor relief proceeding. If, during any such proceeding, the
Lease is assumed by Tenant or any trustee, or thereafter assigned by Tenant or any frustee to a
third party, this Guaranty shall remain in full force and effect with respect to the full
performance of Tenant, any such trustee or any such third party’s obligations under the Lease. If
the Lease is terminated or rejected during any such proceeding, or if any of the events described
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in Subparagraphs (a) through (f) of this Paragraph 6 occur, as between Landlord and Guarantor,
Landlord shall have the right to accelerate all of Tenant’s obligations under the Lease and
Guarantor’s obligations under this Guaranty. In such event, all such obligations shall be come
mimmediately due and payable by Guarantor to Landlord. Guarantor waives any defense arising
by reason of any disability or other defense of Tenant or by reason of the cessation from any
cause whatsoever of the liability of Tenant.

6. Subordinations. All existing and future liability and indebtedness of Tenant to
Guarantor shall be subordinated to all obligations owed to Landlord under this Guaranty. Until
all of Tenant’s obligations under the Lease are fully and indefeasibly performed, Guarantor: (a)
will not have (and hereby waive) any right of offset or subrogation against Tenant by reason of
any payments or acts performed by Guarantor under this Guaranty; and (b) subordinate any and
all liability and indebtedness of Tenant to Guarantor now existing or hereafter arising to
Tenant’s obligations to Landlord under the Lease.

7. Successors and Assigns. This Guaranty binds Guarantor’s personal representatives,
heirs, executors, administrators, and successors, and shall inure to the benefit of Landlord and its
successors and assigns. Guarantor shall not assign iws obligations under this Guaranty, and any
purported assignment shall be void and shall not relieve Guarantor of any liability under this
Guaranty.

8. Encumbrances. If Landlord’s interest in the Property or the Lease, or the rents, issues or
profits therefrom, are subject to any deed of trust, mortgage or assignment for security,
Guarantor’s acquisition of Landlord’s interest in the Property or Lease shall not affect any of
Guarantor’s obligations under this Guaranty. In such event, this Guaranty shall nevertheless
continue in full force and effect for the benefit of any mortgages, beneficiary, trustee or assignee
or any purchaser at any sale by judicial foreclosure or under any private power of sale, and their
successors and assigns. If married, Guarantor expressly agrees that Landlord has recourse
against such Guarantor’s separate property for all of such Guarantor’s obligations hereunder.

9. Bankruptcy of Tenant; Guarantor’s Obligations. Guarantor shall not commence, or
Jjoin with any other person or entity in commencing, any bankmptcy, reorganization or
msolvency proceeding against Tenant. Guarantor shall file in any bankruptcy of Tenant or other
proceeding relating to Tenant in which the filing of claims is required or permitted by law all
claims that Guarantor may have against Tenant relating to any indebtedness of Tenant to
Guarantor, and Guarantor hereby assigns to Landlord all such claims (and shall also assign in
writing such claims to Landlord as they are filed), and Guarantor hereby also assigns to Landlord
all right to payment and distributions to which Guaranty might be entitled. Landlord shall have
the sole right to accept or reject any plan proposed in any such proceeding and to take any other
action that a person or entity filing a claim may take.

10.  Financial Condition of Tenant. Guarantor assumes the responsibility to remain
informed of the financial condition of Tenant and of all other circumstances bearing upon the
risk of Tenant’s default, which reasonable inquiry would reveal, and agree that Landlord shall
have no duty to advise Guarantor of information known to it regarding such condition or any
such circumstances.
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11.  Landlord’s Reliance. Landlord shall not be required to inquire into the powers of
Tenant or the officers, employees, partners or agents acting or purporting to act on its behalf, and
any indebtedness made or created in reliance upon the professed exercise of such powers shall be
guaranteed under this Guaranty.

12.  Review of Lease. Guarantor represents and warrants to Landlord that such Guarantor
has received a copy of the Lease, has read the Lease, and understands the terms of the Lease.

13. Financial Statements. Each Guarantor will, upon ten (10) business days' prior written
notice from Landlord, provide Landlord with current fiscal year financial statements, financial
statements for up to two years prior to such current financial statement year and such other
financial information as may be requested by Landlord (which may include a certification of the
Guarantor’s Net Worth and Liquidity). Such statements will be prepared in accordance with
generally accepted accounting principles.

14. Governing Law Jurisdiction and Venue. Guarantor agrees that the laws of the State of
California will govern all questions with respect to this Guaranty (without regard to conflict of
laws rules) and that any suit, action, or proceeding arising directly or indirectly from this
Guaranty, the Lease, or the subject matter of either will be litigated only in courts located within
Los Angeles County; Guarantor irrevocably consents to the jurisdiction of any local, state, or
federal court located within Los Angeles County. Without limiting the generality of the
foregoing, Guarantor waives and agrees not to assert by way of motion, defense, or otherwise in
any suit, action, or proceeding any claim that Guarantor is not personally subject to the
Jjurisdiction of such courts, that such suit, action, or proceeding is brought in an inconvenient
forum, or that the venue of such action, suit, or proceeding is improper.

15. Returned Payments Do Not Satisfy Obligations. If a claim is made on Landlord at any
time (whether before or after payment or performance in full of any obligation of Guarantor, and
whether such claim is asserted in a bankrupicy proceeding or otherwise) for repayment or
recovery of any amount or other value received by Landlord (from any source) in payment of, or
on account of, any obligation of Guarantor under this Guaranty, and if Landlord repays such
amount, returns value, or otherwise becomes Hable for all or part of such claim by reason of (a)
any judgment, decree, or order of any court or administrative body or (b) any settlement or
compromise of such claim, then the Guarantor will remain jointly and severally liable to
Landlord for the amount so repaid or returned or for which Landlord is liable to the same extent
as if such payments or value had never been received by Landlord, despite any termination of
this Guaranty or the termination of the Lease or cancellation of any document evidencing any
obligation of the Guarantor under this Guaranty.

16. Entire Agreement. This Guaranty will constitute the entire agreement between
Guarantor and Landlord with respect to the subject matter of this Guaranty and supersedes all
prior agreements, understandings, negotiations, representations, and discussions, whether verbal
or written, of the parties pertaining to that subject matter. Guarantor is not relying on any
representations, warranties, or inducements from Landlord that are not expressly stated in this
Guaranty.
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17. Waiver of Guaranty Provisions. No provision of this Guaranty or right of Landlord
under it may be waived, nor may Guarantor be released from any obligation under this Guaranty,
except by a writing duly executed by an authorized officer of Landlord. The waiver or failure to
enforce any provision of this Guaranty will not operate as a waiver of any other breach of such
provision or any other provisions of this Guaranty, nor will any single or partial exercise of any
right, power, or privilege preclude any other or further such exercise or the exercise of any other
right, power, or privilege.

18.  Severability. If any provision of this Guaranty is determined to be illegal or
unenforceable, all other provisions will nevertheless be effective.

19.  Time of Essence. Time is strictly of the essence under this Guaranty and any
amendment, modification, or revision of this Guaranty.

20. Authority. Ifa Guarantor is a corporation, limited lHability company, partnership, or
other entity, each individual executing this Guaranty on behalf of that entity represents and
warrants that he or she is duly authorized to execute and deliver this Guaranty on behaif of the
entity in accordance with its governing documents, and that this Guaranty is binding on the
entity in accordance with its terms. If Guarantor is a corporation, limited lability company,
partnership, or other entity, then within five (5) business days after written request from
Landlord, such Guarantor shall deliver to Landlord a certified copy of a resolution of the board
of directors of such corporation, or other authorizing documentation for such entity authorizing
or ratifying the execution of this Guaranty.

21.  Atterneys’ Fees. If Landlord participates in an action against a Guarantor arising out of
or in connection with this Guaranty or a Guarantor participates in any such action against the
Landlord, the prevailing party will be entitled to have and recover from the other party
reasonable attoreys’ fees, collection costs, and other costs incurred in, and in preparation for,
the action, arbitration, mediation or bankruptcy. Sums owed to Landlord under this Section shall
be part of the obligations of Guarantor under this Guaranty.

22. Notices. Any notice, request, demand, instruction, or other communication to be given
under this Guaranty must be in writing and must be delivered by certified mail, return receipt
requested, or by personal delivery, or by reputable overnight messenger (such as Federal
Express) for overnight delivery, addressed as follows:

To Landlord: As set forth in the Lease.

To Guarantors:  Kevin Washington
Eisner, Frank & Kahan
9601 Wilshire Blvd,, Ste. 700
Beverly Hills, CA 90210

Notices shall be deemed given: (a) if delivered by certified mail, then on the date shown on the
receipt as the date of delivery or date acceptance of delivery was refused; (b) if personally
served, then upon receipt or refusal to accept delivery, as indicated by written confirmation of
the person delivering the notice; or (¢) twenty-four (24) hours after delivery to a reputable
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overnight delivery service unless otherwise indicated on the records of the delivery service as
being delivered on a later date (in which case delivery shall be deemed to have occurred on such
later date). Any party may change its address(es) for notices upon fifteen (15) days’ prior
written notice to the other.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Guaranior has caused this Guaranty to be executed and
delivered as of the date first above written.

GUARANTOR:

KEVIN WASHINGTON, arfi individual



