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ALAMEDA CORRIDOR  

REAL ESTATE BROKERAGE SERVICES 
Request for Proposals dated May 15, 2024 

Responses to Questions 
 

Issued May 30, 2024 
 

1. Does the potential realtor have to be registered as a small/disadvantaged business?  
 
ACTA’s response:  No. 
 

2. Can the potential realtor hold an office with a certified small/disadvantaged construction 
business and qualify? 
 
ACTA’s response:  Not necessary. 
 

3. Can you please describe the ideal office space and office project for ACTA? 
a. Size of your current suite vs. the size of your ideal space.  The current size of ACTA’s 

current suite is 7,074 rentable (6,222 usable) square feet of space.  We are looking to 
have the broker assist us in determining the ideal size for a new office space. 
 

b. Layout – How many offices, cubicles, conference rooms, kitchens, receptionist areas, IT 
rooms, storage areas are ideal? 12 offices (3 executive), no cubicles, a large and small 
conference room, a kitchen, an IT room, and storage space. 

 
c. Do you have ideal sizes and dimensions for each? (A rough estimate is acceptable if you 

do not know exact size and dimensions for each).  The approximate size of our executive 
offices is currently 21’ by 17’.  The size of our staff offices is 16’ by 9’.  We look forward to 
input from the broker on the ideal new sizes. 

 
d. How does your current suite and your current project compare to your ideal suite and 

office project?  Please see response to question 3c. 



e. If given the opportunity, what would you change to your current office layout and suite?  
We would remove the cubicles which were for Alameda Corridor Engineering Team 
contractors who will no longer be working with ACTA after June 30, 2024. 
 

f. If given the opportunity, what would you have changed to your current office project?  
Nothing. 

 
g. What do you like about your current suite and office project?  They are very functional, 

aesthetically pleasing and the individual offices are comfortable and provide privacy. 
 

h. Please feel free to describe your ideal office suite and project.  We would like one similar 
to our current office layout, but with less space. 

 
4. Can you please describe your ideal lease? 

 
a. Ideal Budget.  We would like the cost to be less than what we are currently billed monthly, 

reflecting the current market pricing and smaller space. 
 

b. Ideal Lease Length.  Five years. 
 

c. Ideal Size.  Please see section 3c. 
 

d. Parking Needs. (Amount of parking stalls required, reserved stalls vs. unreserved, 
amount of visitor hours per month needed).  12 parking stalls.  Three reserved and 9 
unreserved.  About 25 hours of visitor parking per month. 

 
e. Do you need a right to terminate in your lease?  Yes. 

 
f. Utilizing your lease vs. landlord’s lease. We would use ACTA’s agreement between the 

broker and ACTA, and the Landlord’s lease between ACTA and the Landlord. 
 

g. What is the likelihood of renewing your current lease?  Uncertain. 
 

h. Please feel free to describe your ideal office lease.  ACTA will look for advice from our 
broker and Co-General Counsel. 

 
5. Can you please describe the ideal brokerage firm to represent you? 

a. What is most important to you? 
b. How would you suggest we can win your business? 
c. Is it important to have a brokage firm represent you which does not have conflicts of 

interest (such as a listing firm representing both your current landlord and ACTA on the 
same transaction?) 

d. Please feel free to describe your ideal brokerage firm. 
 



ACTA’s response:  ACTA is looking for the brokerage firm which is best at providing the 
services described in Attachment 2 (Scope of Services) of the RFP. 

 
6. Can you please describe your ideal real estate process? 

a. In your mind, how can we make the process as seamless and easy as possible for you? 
b. What is most important to you? 
c. Please feel free to describe the ideal real estate process for you. 

 
ACTA’s response:  We will look to the Proposers to describe the best process for ACTA and explain 
why it is. 
 

7. How do you imagine ACTA’s space needs will change in the near and distant future? 
 
ACTA’s response:  Please see response to question 3e for the near term.  We envision having the 
remaining 12 ACTA staff for the long term.  
 

8. How do you choose vendors to assist you in your potential move? 
a. Moving company, IT and Cabling, General Contractor for potential Tenant Improvement 

Buildout, etc. 
b. Do you have any restrictions on vendors you are allowed to retain? 
c. On a 1 to 10 scale with 10 being the most important, how important is it for you to have 

a brokage firm assist in managing said vendors? 
 
ACTA’s response:  We will look to the Proposers to describe the best process for ACTA and explain 
why it is. 

 
9. Are you able to send us your lease, any lease amendment(s) and your current floor plan? 

 
ACTA’s response: Please see attached original lease, along with the 1st and 2nd amendments to 
the lease and floor plan. 

 
10. Can you provide more details on the current office space at Aero Long Beach (e.g., square 

footage, layout)? 
 
Please see ACTA’s response to question number 9. 
 

11. Are there any specific features or amenities in the current office space that are essential for 
the new lease? 
 
ACTA’s response:  Conference room, kitchen and storage space. 

  



12. Are there specific areas or buildings within the 10-mile radius that ACTA prefers or has 
considered? 
 
ACTA’s response:  No. 
 

13. Are there any restrictions or preferences regarding the proximity to public transportation or 
other infrastructure? 
 
ACTA’s response:  It would be helpful if the space is near an exit of the Long Beach portion of the 
405 or 710 freeways. 

 
14. Can you provide a detailed description of the requirements for the new office space (e.g., 

number of rooms, specific facilities, parking spaces)?  
 
ACTA’s response:  Please see responses to Section 3 and 4d above. 
  

15. Is there a preferred type of building (e.g., modern, historical, green- certified)? 
 
ACTA’s response:  No, we will look to the broker to help us to identify the benefits and costs. 
 

16. Are there any preferred formats for the submission beyond the 6-page limit mentioned (e.g., 
digital format, specific file types)? 

 
As indicated in the RFP under Section 3.1 Proposal Submission, proposals must be submitted in 
PDF format. 

 
17. Should any specific documents be included in the proposal, such as proof of licenses or 

certifications? 
 
ACTA’s response: Please see Section 3 of the RFP.  No proof of licenses or certification are 
required. 

 
18. How will the proposals be scored across the different criteria listed in the selection form (e.g., 

weightage of qualifications vs. cost structure)?   
 
ACTA’s response: Please see Attachment 3 of the RFP. 
 

19. Are there any additional criteria or sub-criteria that will be considered during the evaluation? 
 
ACTA’s response: The four evaluation criteria, shown in Attachment 3 of the RFP: Qualifications, 
Experience, References, and Brokerage Arrangement, will each be weighted at 25%.  

  



20. Can you provide examples of previous successful projects that are similar to this one? 
 
ACTA’s response: No.  This is for Broker to identify. 
 

21. How important is local experience in the evaluation process compared to other factors like 
overall experience and methodology? 
 
ACTA’s response:  That is a case for the Proposer to make. 
 

22. What level of detail is required for client references (e.g., contact information, detailed project 
descriptions)? 
 
ACTA’s response:  Please see Section 3.3.3 of the RFP.  Each reference should have contact 
information and a brief description of the project.  
 

23. Are there any specific types of projects or clients that you prefer to see as references? 
 
ACTA’s response: We would like to see references that have close knowledge of the work that 
was done for them by your firm. 

 
24. What are the primary areas where ACTA is looking for cost savings (e.g., lower rent, reduced 

operational costs)? 
 
ACTA’s response:  We will look to the Broker to provide information on these areas.   
 

25. Are there specific metrics or benchmarks that ACTA uses to evaluate cost savings? 
 
ACTA’s response:  This should be provided by Proposer. 

 
26. Are there any negotiable terms in the sample agreement provided? 

 
As indicated in the RFP under Section 3.3.1 Transmittal Cover Letter, ACTA may consider 
modifications to agreement terms that address issues that impact all proposers collectively. 

 
27. Are there any additional legal or regulatory requirements that need to be considered beyond 

those mentioned in the RFP? 
 
ACTA’s response:  We will look to the Broker to provide information on these areas.   
 

28. What are the key milestones and deadlines for the project after the proposal submission? 
 
ACTA’s response:  This is for the Proposer to identify. 

  



29. Is there flexibility in the timeline for securing the new office space? 
 
ACTA’s response: We would like the timeline to be sooner rather than later to help give ACTA the 
negotiating power of time. 
 

30. What is the preferred method of communication for updates and queries during the proposal 
evaluation period? 
 
ACTA’s response: As indicated on page 2 of the RFP, responses to questions will be posted on 
ACTA’s website.  It is the responsibility of proposers to review ACTA’s website for any RFP 
revisions or answers to questions prior to submitting a proposal to ensure their proposal is 
complete and responsive. 
 

31. How often should the selected firm provide updates once the contract is awarded? 
 
ACTA’s response:  This is for the Proposer to recommend. 
 

32. Will there be opportunities for site visits to the current office space or potential new office 
locations? 
 
ACTA’s response:  Not as part of the proposal process. 
 

33. How should we coordinate these visits if they are part of the evaluation process? 
 
ACTA’s response: N/A 
 

34. While the RFP indicates a 0% requirement for small business participation, are there any 
incentives or preferences for including small businesses or minority-owned firms as 
subcontractors? 
 
ACTA’s response:  There will not be any preferences or incentives due to State law.   

 
35. What is ACTA’s diversity, equity and inclusion strategy?   

 
ACTA’s response:  The ACTA Governing Board has established a Small Business Enterprise (SBE) 
participation goal for all ACTA contracts awarded after January 1, 2017, of an aggregate average 
of 25% by contract value, and/or 25% of all contracts awarded to certified SBE firms. The 
minimum required SBE participation level by contract value for the proposed contract is 0%.  

 
36. Is there interest in including DEI and sustainability practices into the real estate services to 

impact your workplace? 
 

ACTA’s response:  If desired, the Proposer should make a case for inclusion. 
 



37. How important is creating a world-class workplace to retain and recruit talent? 
 

ACTA’s response:  We would like Class A space if it is within our budget. 
 

38. Does ACTA prefer to have these additional services (workplace, DEI, sustainability) in-house 
(not with outside consultants) and included in the brokerage services at no additional cost? 

 
ACTA’s response: Yes 



May 30, 2014 

Ms. Janice Putman 
Manager of Administration 

KILROY 

REA LT Y 

CORPORAT I ON 

Alameda Corridor Transportation Authority 
One Civic Plaza, Suite 350 
Carson, California 90745 

RE: Fully Executed Lease Agreement 
Alameda Corridor Transportation Authority ("Tenant") 

N:fADCC 
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FEDERAL EXPRESS 

3760 Kilroy Airport Way, Suite 200, Long Beach, CA 90806 ("Premises") 

Dear Ms. Putman: 

Pursuant to Mr. Preusch ' s request, I have attached for your records one (1 ) fully executed 
original of the Lease Agreement related to the above referenced premises. 

On behalf of Kilroy Realty, I' d like to take this opportunity to thank ACT A for its interest in 
the Kilroy Airport Center/Long Beach. We look forward to a long and mutually beneficial 
relationship. 

If you have any questions, please call me at (562) 490-7500. 

Best Regards, 

~~ 
Sandra L. Beach 
Sr. Portfolio Manager 

Attachments 

cc: Mr. John Doherty, CEO 
Alameda Corridor Transportation Authority 
One Civic Plaza, Suite 350 
Carson, Ca. 90745 

cc: Daisy Liu- KRC 
Nadine Kirk- KRC 

Suite 410 • 3780 Kilroy Airport Way • Long Beach • California • 90806 • Fax (562) 427-5305 • Tel. (562) 988-1160 
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OFFICE LEASE 

KILROY REALTY 

KILROY AIRPORT CENTER LONG BEACH 

KILROY REALTY, L.P., 

a Delaware limited partnership, 

as Landlord, 

and 

ALAMEDA CORRIDOR TRANSPORTATION AUTHORITY, 

a joint powers authority pursuant to California Government Code 5602, 

a~. Tenant. 

KILROY AIRPORT CENTER, LONG BEACH 
[Alameda Corridor Transportation Authority] 



TABLE OF CONTENTS 

ARTICLE 1 PREMISES, BUILDING, PROJECT, AND COMMON AREAS ................................................................. 1 

ARTICLE 2 LEASE TERM; OPTION TERM ................................................................................................................... 1 

ARTICLE 3 BASE RENT .................................................................................................................................................. 4 

ARTICLE 4 ADDITIONAL RENT .................................................................................................................................... 4 

ARTICLE 5 USE OF PREMISES ...................................................................................................................................... 6 

ARTICLE 6 SERVICES AND UTILITIES ........................................................................................................................ 6 

ARTICLE 7 REPAIRS ....................................................................................................................................................... 7 

ARTICLE 8 ADDITIONS AND ALTERATIONS ............................................................................................................ 8 

ARTICLE 9 COVENANT AGAINST LIENS ................................................................................................................... 9 

ARTICLE 10 INDEMNIFICATION AND INSURANCE ................................................................................................... 9 

ARTICLE 11 DAMAGE AND DESTRUCTION ............................................................................................................... 11 

ARTICLE 12 NONWAIVER .............................................................................................................................................. 12 

ARTICLE 13 CONDEMNATION ...................................................................................................................................... 13 

ARTICLE 14 ASSIGNMENT AND SUBLETTING .......................................................................................................... 13 

ARTICLE 15 SURRENDER OF PREMISES; OWNERSHIP AND REMOVAL OF TRADE FIXTURES .................... 15 

ARTICLE 16 HOLDING OVER ......................................................................................................................................... 15 

ARTICLE 17 ESTOPPEL CERTIFICATES ...................................................................................................................... 16 

ARTICLE 18 SUBORDINATION ...................................................................................................................................... 16 

ARTICLE 19 DEFAULTS; REMEDIES ........................................................................................................................... 16 

ARTICLE 20 COVENANT OF QUIET ENJOYMENT ..................................................................................................... 18 

ARTICLE 21 SECURITY DEPOSIT .................................................................................................................................. 18 

ARTICLE 22 SUBSTITUTION OF OTHER PREMISES .................................................................................................. 18 

ARTICLE 23 SIGNS ........................................................................................................................................................... 19 

ARTICLE 24 COMPLIANCE WITH LAW ...................................................................................................................... 19 

ARTICLE 25 LATE CHARGES ......................................................................................................................................... 19 

ARTICLE 26 LANDLORD'S RIGHT TO CURE DEFAULT; PAYMENTS BY TENANT ............................................. 20 

ARTICLE 27 ENTRY BY LANDLORD ........................................................................................................................... 20 

ARTICLE 28 TENANT PARKING .................................................................................................................................... 20 

ARTICLE 29 MISCELLANEOUS PROVISIONS ............................................................................................................. 21 

723125.06/WLA 
214625-00173/5-21-14/gjn/gjn (i) 

KILROY AIRPORT CENTER, LONG BEACH 
[Alameda Corridor Tnmsportation Authority] 



LIST OF LEASE EXHIBITS. 

EXHIBIT A OUTLINE OF THE PREMISES 

EXHIBIT A-I SITE PLAN 

EXHIBIT B WORK LETTER 

EXHIBIT C OPERATING EXPENSE DEFINITIONS AND CALCULATION PROCEDURES 

EXHIBIT D RULES AND REGULATIONS 

EXHIBIT E FORM OF TENANT'S ESTOPPEL CERTIFICATE 

EXHIBIT F NOTICE OF LEASE TERM DATES 

723125.06/WLA 
214625-00173/5-21-14/gjn/gjn (ii) 

KILROY AIRPORT CENTER, LONG BEACH 
[Alameda Corridor Transportation Authority] 



Page(s) 

Abatement Event. ......................................................................................................................................................................... 7 
Accountant ................................................................................................................................................................................... 5 
Additional Notice ......................................................................................................................................................................... 7 
Additional Rent ............................................................................................................................................................................ 5 
Alterations .................................................................................................................................................................................... 8 
Applicable Laws ......................................................................................................................................................................... 19 
Audit Period ................................................................................................................................................................................. 5 
Award .......................................................................................................................................................................................... 3 
Bank Prime Loan ........................................................................................................................................................................ 19 
Base Building ............................................................................................................................................................................... 8 
Base Rent ...................................................................................................................................................................................... 4 
Base Rent Abatement ................................................................................................................................................................... 4 
Base Rent Abatement Period ........................................................................................................................................................ 4 
Base Year ...................................................................................................................................................................................... 1 
Brokers ........................................................................................................................................................................................ 23 
Building ........................................................................................................................................................................................ 1 
Building Common Areas .............................................................................................................................................................. 1 
Building Hours .............................................................................................................................................................................. 6 
Building ........................................................................................................................................................................................ 1 
Business Hours ............................................................................................................................................................................. 6 
Casualty ...................................................................................................................................................................................... 11 
CC&Rs .......................................................................................................................................................................................... 6 
Common Areas ............................................................................................................................................................................. 1 
Comparable Area .......................................................................................................................................................................... 3 
Comparable Buildings .................................................................................................................................................................. 3 
Comparable Deals ......................................................................................................................................................................... 2 
Comparable Term ......................................................................................................................................................................... 2 
Contemplated Effective Date ...................................................................................................................................................... 14 
Contemplated Transfer Space ..................................................................................................................................................... 14 
Control, ....................................................................................................................................................................................... 15 
Cosmetic Alterations ..................................................................................................................................................................... 8 
Cost Pools ..................................................................................................................................................................................... 3 
Damage Termination Date .......................................................................................................................................................... 12 
Damage Tem1ination Notice ....................................................................................................................................................... l2 
Direct Expenses ............................................................................................................................................................................ 1 
Early Termination Right ............................................................................................................................................................... 3 
Estimate ........................................................................................................................................................................................ 4 
Estimate Statement ...................................................................................................................................................................... 4 
Estimated Excess ......................................................................................................................................................................... 4 
Excess .......................................................................................................................................................................................... 4 
Exercise Notice ............................................................................................................................................................................ 3 
Expense Year ............................................................................................................................................................................... 1 
Force Majeure ............................................................................................................................................................................ 22 
Holidays ....................................................................................................................................................................................... 6 
HVAC .......................................................................................................................................................................................... 6 
Identification Requirements ....................................................................................................................................................... 23 
Initial Notice ................................................................................................................................................................................ 7 
Intention to Transfer Notice ....................................................................................................................................................... 14 
Interest Rate ............................................................................................................................................................................... 19 
Kilroy Airport Center Long Beach .............................................................................................................................................. 1 
Landlord ....................................................................................................................................................................................... ! 
Landlord Parties ........................................................................................................................................................................... 9 
Landlord Repair Notice .............................................................................................................................................................. 11 
Landlord Response Date .............................................................................................................................................................. 3 
Landlord Response Notice ........................................................................................................................................................... 3 
Landlord's Option Rent Calculation ............................................................................................................................................. 3 
Lease ............................................................................................................................................................................................ 1 
Lease Commencement Date ......................................................................................................................................................... 1 
Lease Expiration Date .................................................................................................................................................................. 1 
Lease Month ................................................................................................................................................................................ 2 
Lease Term .................................................................................................................................................................................. 1 
Lease Year ................................................................................................................................................................................... 1 
LEED ........................................................................................................................................................................................... l 
Lines .......................................................................................................................................................................................... 23 
Market Rent ................................................................................................................................................................................. 2 
Net Worth .................................................................................................................................................................................. 15 
Neutral Arbitrator ........................................................................................................................................................................ 3 
Nine Month Period ..................................................................................................................................................................... l4 
Notices ....................................................................................................................................................................................... 22 
Operating Expenses ..................................................................................................................................................................... 1 
Option Rent .................................................................................................................................................................................. 2 
Option Term ................................................................................................................................................................................. 2 

723125 06/WLA 
214625-00173/5-2 I- 14/gjn/gjn (iii) 

KILROY AIRPORT CENTER. LONG BEACH 
[Alameda Corridor Transportation Authority] 



Page(s) 

Option Term Improvement Allowance ........................................................................................................................................ 2 
Original Improvements .............................................................................................................................................................. I 0 
Original Tenant ............................................................................................................................................................................ 2 
Other Improvements .................................................................................................................................................................. 24 
Outside Agreement Date .............................................................................................................................................................. 3 
Penetrating Work ....................................................................................................................................................................... 25 
Permitted Occupant Space ......................................................................................................................................................... 15 
Permitted Occupants .................................................................................................................................................................. 15 
Permitted Transferee .................................................................................................................................................................. 15 
Permitted Transferee Assignee .................................................................................................................................................. 15 
Permitted Use ............................................................................................................................................................................... 2 
Premises ....................................................................................................................................................................................... ! 
Project .......................................................................................................................................................................................... I 
Project Common Areas ................................................................................................................................................................ I 
Proposition 13 .............................................................................................................................................................................. 3 
Provider. ..................................................................................................................................................................................... 25 
Renovations ............................................................................................................................................................................... 23 
rent ............................................................................................................................................................................................. 17 
Rent. ............................................................................................................................................................................................. 5 
Rooftop Equipment .................................................................................................................................................................... 26 
Rules and Regulations .................................................................................................................................................................. 6 
Security Deposit. ........................................................................................................................................................................ 18 
Sensor Areas .............................................................................................................................................................................. 24 
Statement ..................................................................................................................................................................................... 4 
Subject Space ............................................................................................................................................................................. 13 
Summary ...................................................................................................................................................................................... ! 
Tax Expenses ............................................................................................................................................................................... 3 
TCCs ............................................................................................................................................................................................ l 
Tenant .......................................................................................................................................................................................... 1 
Tenant HV AC System ................................................................................................................................................................. 7 
Tenant Parties .............................................................................................................................................................................. 9 
Tenant's Option Rent Calculation ................................................................................................................................................ 3 
Tenant's Share .............................................................................................................................................................................. 3 
Termination Date ........................................................................................................................................................................ 3 
Termination Fee ............................................................................................................................................................................ 3 
Termination Notice ..................................................................................................................................................................... 3 
Third Party Contractor ............................................................................................................................................................... II 
Transfer ...................................................................................................................................................................................... 14 
Transfer Premium ..................................................................................................................................................................... 13 
Transferee ................................................................................................................................................................................. 13 
Transfers ................................................................................................................................................................................... 13 
Water Sensors ........................................................................................................................................................................... 24 
Work Letter ................................................................................................................................................................................. I 

723125.06/WLA 
214625-00 173/5-21-14/gjnlgjn (iv) 

KILROY AIRPORT CENTER, LONG BEACH 
[Alameda Corridor Transportation Authority] 



KILROY AIRPORT CENTER LONG BEACH- PHASE II 

OFFICE LEASE 

This Office Lease (the "Lease"), dated as of the date set forth in Sectio!Ll of the Summary of Basic Lease Information 
(the "Summary"), below, is made by and between KILROY REALTY, L.P., a Delaware limited partnership ("Landlord"), 
and ALAMEDA CORRIDOR TRANSPORTATION AUTHORITY, a joint powers authority pursuant to California 
Government Code 5602 ("Tenant"). 

TERMS OF LEASE 

I. Date: 

SUMMARY OF BASIC LEASE INFORMATION 

DESCRIPTION 

May 22, 2014. 

2. Premises, Building, Phase I, II and III and Project 
(Article l ): 

2.1 Phases and Building 

2.1 (a) Phase I: 

2.l(b) Phase II: 

2.l(c) Phase III: 

2.2 Premises: 

2.3 Project: 

2.4 Building: 

3. Lease Term 
(Article 2). 

3.1 Length of Term: 

3.2 Lease Commencement Date: 

3.3 Lease Expiration Date: 

3.4 Option Term: 

4. Base Rent 
(Article 3): 

Period During_ 
Lease Term 

Lease Commencement Date -
the last day of the full calendar 
month that is Lease Month 12 

723125 06/WLA 
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Annual 
Base Rent 

$212,220.000 

Summary P-1 

3880 & 3900 Kilroy Airport Way, Long Beach, California 
90806, which Phase contains two (2) buildings (consisting 
of 222,875 rentable square feet of space) and comprises 
Phase I of the "Project" (defined below). 

3750, 3760 & 3780 Kilroy Airport Way, Long Beach, 
California 90806, which Phase contains three (3) 
buildings (consisting of 395,480 rentable square feet of 
space) and comprises Phase II of the Project. 

3800 & 3840 Kilroy Airport Way, Long Beach, California 
90806, which Phase contains two (2) buildings (consisting 
of 328,502 rentable square feet of space) and comprises 
Phase III of the Project. 

7,074 rentable (6,222 usable) square feet of space located 
in the Building, as further set forth below and in 
Exhibit A to this Lease. 

Suite No.: 200 

Floor: Second (2nd) 

Phase I, Phase II and Phase III are all part of the office 
project known as "Kilroy Airport Center Long Beach", 
as further set forth in Section 1.1.2 and Exhibit A-1 of 
this Lease. 

The building located within Phase II at 3760 Kilroy 
Airport Way (consisting of 165,278 rentable square feet) 
is referred to throughout the Lease as the "Building." 

Approximately five (5) years and six (6) months. 

The earlier to occur of (i) the date upon which Tenant first 
commences to conduct business in the Premises and (ii) 
the date upon which the Premises is "Ready for 
Occupancy," as that term is set forth in Section 5.1 of the 
Work Letter attached as Exhibit B to the Lease, which 
Lease Commencement Date is anticipated to be August I, 
2014. 

The last day of the sixty-sixth ( 661h) full calendar month of 
the Lease Te1m. 

One (I) five (5)-year option to renew, as more particularly 
set forth in Section 2.2 of this Lease. 

Monthly 
Installment 

of Base Rent 

$I7,685.000 

Monthly 
Rental Rate 
per Rentable 
Square Foot 

$2.50 

KILROY AIRPORT CENTER. LONG BEACH 
[Alameda Corridor Transportation Authority] 



The first (1st) day of the full 
calendar month that is Lease 

Month 13 - the last day of the 
full calendar month that is 

Lease Month 24 

The first (1st) day of the full 
calendar month that is Lease 

Month 25 - the last day of the 
full calendar month that is 

Lease Month 36 

The first (1st) day of the full 
calendar month that is Lease 

Month 37- the last day of the 
full calendar month that is 

Lease Month 48 

The first (1st) day of the full 
calendar month that is Lease 

Month 49 - the last day of the 
full calendar month that is 

Lease Month 60 

The first (1st) day of the full 
calendar month that is Lease 
Month 61 - Lease Expiration 

Date 

$216,464.40 $18,038.70 $2.55 

$220,708.80 $18,392.40 $2.60 

$224,953.200 $18,746.100 $2.65 

$229,197.60 $19,099.80 $2.70 

$233,442.00 $19,453.50 $2.75 

0 Subject to the terms set forth in Section 3.2 below, the Base Rent attributable to (i) the three (3) month period 
commencing on the first (1st) day of the first (1 51

) full calendar month of the Lease Term and ending on the last day of the 
third (3'd) full calendar month of the Lease Term, and (ii) the three (3) month period commencing on the first (1st) day of 
the thirty-seventh (37th) full calendar month of the Lease Term and ending on the last day of the thirty-ninth (391h) full 
calendar month of the Lease Term, shall be abated. 

5. Base Year 
(Article 4 and Exhibit C): 

6. Tenant's Share 

7. 

8. 

(Article 4 and Exhibit C): 

6.1 Tenant's Share of the Building: 

6.2 Tenant's Share of Phase II: 

6.3 Tenant's Share of the Project: 

Permitted Use 
(Article 5): 

Security Deposit 
(Article 21 ): 
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Calendar year 2015. 

4.2801% 

1.7887% 

0.7471% 

Tenant shall use the Premises solely for general office use 
and uses incidental thereto (the "Permitted Use"); 
provided, however, that notwithstanding anything to the 
contrary set forth hereinabove, and as more particularly 
set forth in the Lease, Tenant shall be responsible for 
operating and maintaining the Premises pursuant to, and 
in no event may Tenant's Permitted Use violate, (A) 
Landlord's "Rules and Regulations," as that term is set 
forth in Article 5 of this Lease, (B) all "Applicable Laws," 
as that term is set forth in Article 24 of this Lease, (C) all 
applicable zoning, building codes and the "CC&Rs," as 
that term is set forth in Article 5 of this Lease, and (D) 
first-class office standards in the market in which the 
Project is located. 

$19,453.50. 

KILROY AIRPORT CENTER, LONG BEACH 
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9. 

10. 

II. 

Parking Pass Ratio 
(Article 28): 

Address of Tenant 
(Section 29.16): 

and 

Address of Landlord 
(Section 29 .16): 
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Four (4) unreserved parking passes for every 1,000 usable 
square feet of the Premises (i.e., twenty-five (25) 
unreserved parking passes), of which up to two (2) of such 
passes may be converted to the use of a reserved parking 
space, and up to four ( 4) of such passes may be converted 
to the use of a car pool space, subject to the terms of 
Article 28 below. 

Alameda Corridor Transportation Authority 
One Civic Plaza, Suite 350 
Carson, California 90745 
Attention: John Doherty (CEO) 
Telephone Number: 310-847-4319 
E-mail: lQQlli:~Jtyavil_cta.Q!:g 

and 

Alameda Corridor Transportation Authority 
One Civic Plaza, Suite 350 
Carson, California 90745 
Attention: Jim Preusch (CFO) 
Telephone Number: 310-847-4314 
E-mail: jjm!_t!sch(tV'!_cta.Q_~ 
(Prior to Lease Commencement Date) 

Alameda Corridor Transportation Authority 
3760 Kilroy Airport Way, Suite 200 
Long Beach, California 90806 
Attention: John Doherty (CEO) 
Telephone Number: 310-847-4319 
E-mail: lQQ~rty@il_cta.Q!:g 

and 

Alameda Corridor Transportation Authority 
3760 Kilroy Airport Way, Suite 200 
Long Beach, California 90806 
Attention: Jim Preusch (CFO) 
Telephone Number: 310-847-4314 
E-mail: i!m!lljCh(a)'!_cta.Q!:g 
(After Lease Commencement Date) 

Kilroy Realty, L.P. 
3780 Kilroy Airport Way 
Suite 410 
Long Beach, California 90806 
Attention: Asset Management 
Phone: (562) 988-1160 
Facsimile: (562) 427-5305 

and to: 

Kilroy Realty, L.P. 
12200 W. Olympic Boulevard 
Suite 200 
Los Angeles, California 90064 
Attention: Legal Department 
Phone: (31 0) 481-8400 
Facsimile: (3 I 0) 481-6530 

and to: 

Kilroy Realty, L.P. 
12200 W. Olympic Boulevard 
Suite 200 
Los Angeles, California 90064 
Attention: Asset Management 
Phone: (31 0) 481-8400 
Facsimile: (31 0) 481-6530. 
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12. Brokers 
Section 29.20): 

Representing Tenant: 
Cushman & Wakefield of California, Inc. 

13. Improvements 
(Section 1 of Exhibit B): 

14. Amounts Due Upon Tenant's Execution of this Leas(:. 

14.1 

14.2 

14.3 

Base Rent: 

Security Deposit: 

Total Amount Due: 
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With a copy to: 

Allen Matkins Leek Gamble Mallory & Natsis LLP 
1901 Avenue ofthe Stars, Suite 1800 
Los Angeles, California 90067 
Attention: Anton N. Natsis, Esq. and 

Delmar L. Nehrenberg, Esq. 

Representing Landlord: 
Cushman & Wakefield of California, Inc. 

Improvements to be constructed on a tum-key basis 
pursuant to the Work Letter attached hereto as Exhibit B. 

$17,685.00. 

$19,453.50. 

$37,138.50. 
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ARTICLE 1 

PREMISES, BUILDING, PROJECT, AND COMMON AREAS 

1.1 Premises, Building, Project and Common Areas. 

1.1.1 The Premises. Landlord hereby leases to Tenant and Tenant hereby leases from Landlord the 
premises set forth in Section 2.2 of the Summary (the "Premises"). The outline of the Premises is set forth in Exhibit A 
attached hereto and the Premises has approximately the number of rentable square feet as set forth in Section 2.2 of the 
Summary. The parties hereto agree that the lease of the Premises is upon and subject to the terms, covenants and conditions 
(the "TCCs") herein set forth, and Tenant covenants as a material part of the consideration for this Lease to keep and perform 
each and all of such TCCs by it to be kept and performed and that this Lease is made upon the condition of such performance. 
The parties hereto hereby acknowledge that the purpose of !:xhibit A is to show the approximate location of the Premises in 
the "Building," as that term is defined in Section 1.1.2, below, only, and such Exhibit is not meant to constitute an agreement, 
representation or warranty as to the construction of the Premises, the precise area thereof or the specific location of the 
"Common Areas," as that term is defined in Section 1.1.3, be low, or the elements thereof or of the accessways to the Premises 
or the "Project," as that term is defined in Section 1.1.2, below. Except as specifically set forth in this Lease and in the Work 
Letter attached hereto as Exhibit B (the "Work Letter"), Tenant shall accept the Premises in its existing "as-is" condition and 
Landlord shall not be obligated to provide or pay for any improvement work or services related to the improvement of the 
Premises. Tenant also acknowledges that neither Landlord nor any agent of Landlord has made any representation or warranty 
regarding the condition of the Premises, the Building or the Project or with respect to the suitability of any of the foregoing for 
the conduct of Tenant's business, except as specifically set fmth in this Lease and the Work Letter. The taking of possession of 
the Premises by Tenant shall conclusively establish that the Premises and the Building were at such time in good and sanitary 
order, condition and repair. 

1.1.2 The Building, Phases, and the Project. The Premises is a part of the building set forth in 
Section 2.4 of the Summary (the "Building") located within Phase II, of the Project. The Building is part of an office project 
known as "Kilroy Airport Center Long Beach." The term "Project," as used in this Lease, shall mean (i) the Building and the 
"Building Common Areas" (as that term is defined in Section 1.1.3, below), (ii) the other buildings and associated Common 
Areas within Phase II, (iii) the land within Phase II (which is improved with landscaping, a five-level above-ground parking 
facility and other improvements) upon which the Building and the Common Areas associated therewith are located, (iv) the 
other buildings located within Phases I and III of the Project as set forth in Section 2 of the Summary, (v) the land within 
Phases I and III (which is improved with landscaping, parking facilities and other improvements) upon which the other 
buildings in Phases I and III and the Common Areas associated therewith are located, and (vi) at Landlord's discretion, any 
additional real property, areas, land, buildings or other improvements added thereto. 

1.1.3 Common Areas. Tenant shall have the non-exclusive right to use in common with other tenants in 
the Project, and subject to the rules and regulations referred to in Article 5 of this Lease, those portions of the Project which are 
provided, from time to time, for use in common by Landlord, Tenant and any other tenants of the Project (such areas, together 
with such other portions of the Project designated by Landlord, in its discretion, including certain areas designated for the 
exclusive use of certain tenants, or to be shared by Landlord and certain tenants, are collectively referred to herein as the 
"Common Areas"). The Common Areas shall consist of the "Project Common Areas" and the "Building Common Areas" (as 
both of those terms are defined below). The term "Project Common Areas," as used in this Lease, shall mean the portion of 
the Project designated as such by Landlord. The term "Building Common Areas," as used in this Lease, shall mean the 
portions of the Common Areas located within the Building designated as such by Landlord. The manner in which the 
Common Areas are maintained and operated shall be at the sole discretion of Landlord, provided that Landlord shall maintain 
and operate the same in a manner consistent with that of other "Comparable Buildings" (as that term is defined in Section 2.2.2, 
below) and the use thereof shall be subject to such rules, regulations and restrictions as Landlord may make from time to time, 
provided that such reasonable and non discriminatory (vis-a-vis Tenant) rules, regulations and restrictions do not unreasonably 
interfere with the rights granted to Tenant under this Lease and the permitted use granted under Article 5, below. Landlord 
reserves the right to close temporarily, make alterations or additions to, or change the location of elements of the Project and 
the Common Areas; provided that no such changes shall be permitted which materially reduce Tenant's rights or access 
hereunder. Except when and where Tenant's right of access is specifically excluded in this Lease, Tenant shall have the right 
of access to the Premises, the Building, and the Project parking facility twenty-four (24) hours per day, seven (7) days per week 
during the "Lease Term," as that term is defined in Section 2.1, below. 

1.2 Stipulation of Rentable Square Feet of Premises, Building, Phase and Project. For purposes of this 
Lease, (i) the "rentable square feet" and "usable square feet" of the Premises shall be deemed as set forth in Section 2.2 of the 
Summary, (ii) the rentable square feet of the Building shall be deemed as st:t forth in Section 2.1 of the Summary, (iii) the 
rentable square feet of Phase I, Phase II and Phase III shall be as set forth in Sections 2.l(a), ili.) and {£) of the Summary, 
respectively, and (iv) the rentable square feet of the Project shall be deemed as set forth in Section 2.3 of the Summary. 

ARTICLE2 

LEASE TERM; OPTION TERM 

2.1 Initial Lease Term. The TCCs and provisions of this Lease shall be effective as of the date of this Lease. 
The term ofthis Lease (the "Lease Term") shall be as set forth in Section 3.1 of the Summary, shall commence on the date set 
forth in Section 3.2 of the Summary (the "Lease Commencement Date"), and shall terminate on the date set forth in 
Section 3.3 of the Summary (the "Lease Expiration Date") unless this Lease is sooner terminated as hereinafter provided. 
Tenant hereby acknowledges that the Premises are currently occupied by another tenant of the Building. If Landlord is unable 
for any reason to deliver possession of the Premises to Tenant on any specific date, then Landlord shall not be subject to any 
liability for its failure to do so, and such failure shall not affect the validity of this Lease or the obligations of Tenant hereunder, 
subject to the abatement provisions set forth in this Section 2.1 below. For purposes of this Lease, the term "Lease Year" shall 
mean each consecutive twelve (12) calendar month period during the Lease Term; provided, however, that the first Lease Year 
shall commence on the Lease Commencement Date and end on the last day of the month in which the first anniversary of the 
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Lease Commencement Date occurs (or if the Lease Commencement Date is the first day of a calendar month, then the first 
Lease Year shall commence on the Lease Commencement Date and end on the day immediately preceding the first anniversary 
of the Lease Commencement Date), and the second and each succeeding Lease Year shall commence on the first day of the 
next calendar month; and further provided that the last Lease Year shall end on the Lease Expiration Date. For purposes of this 
Lease, the term "Lease Month" shall mean each succeeding calendar month during the Lease Term; provided that the first 
Lease Month shall commence on the Lease Commencement Date and shall end on the last day of the first (I '1) full calendar 
month of the Lease Term and that the last Lease Month shall expire on the Lease Expiration Date. At any time during the 
Lease Term, Landlord may deliver to Tenant a notice in the form as set forth in Exhibit F, attached hereto, as a confirmation 
only of the information set forth therein, which Tenant shall execute and retl1m to Landlord within five (5) days of receipt 
thereof. 

In the event that Landlord does not deliver the Premises to Tenant Ready for Occupancy on or before September 15, 
2014 (the "Abatement Outside Date") due to reasons other than (a) a "Tenant Delay", as that term is defined in Section 5.2 of 
the Work Letter, or (b) an event of "Force Majeure", as that term is defined in Section 29.14 of this Lease (including, but not 
limited to, any requirement by the City of Long Beach or any other govemmental authority that Landlord cease construction of, 
or substantially modify, the "Improvements" (as that term is defined in Section I of the Work Letter), or any delays in 
Landlord's receipt of required permits or approvals for the construction of the Improvements), then for the number of days in 
the "Delayed Delivery Period" (defined below) Tenant shall receive a day-for-day abatement of "Base Rent" (as that term is 
defined in Section 3.1 below) otherwise due for the Premises, which shall be applied commencing as of the expiration of the 
"Base Rent Abatement Period" set forth in Section 3.2 below. Such day-for-day Base Rent abatement shall be Tenant's sole 
remedy with respect to any delayed delivery by Landlord bt:yond the Abatement Outside Date. For purposes of this Lease, 
"Delayed Delivery Period" shall mean the number of days after the Abatement Outside Date that the Premises is not delivered 
to Tenant until the Premises is so delivered to Tenant, but excluding any days (or partial days) of Tenant Delay or Force 
Majeure delay during such period of time. 

2.2 Option Term. 

2.2.1 Option Right. Landlord hereby grants the tenant originally named herein (the "Original Tenant") 
and its "Permitted Transferee Assignee," as that term is set forth in Section 14.8 of this Lease, one (1) option to extend the 
Lease Term for the entire Premises by a period of five (5) yt:ars (the "Option Term"). Such option shall be exercisable only 
by "Notice" (as that term is defined in Section 29.16 of this Lease) delivered by Tenant to Landlord as provided below, 
provided that, as of the date of delivery of such Notice, (i) Tenant is not then in default under this Lease (beyond the applicable 
notice and cure periods), (ii) Tenant has not been in default under this Lease (beyond the applicable notice and cure periods) 
during the prior Lease Term, and (iii) there has been no material adverse change in Tenant's financial condition during the prior 
twenty-four (24)-month period. Upon the proper exercise of such option to extend (and provided that, at Landlord's election, as 
of the end of the Lease Term, (A) Tenant is not in default under this Lease (beyond the applicable notice and cure periods), 
(B) Tenant has not been in default under this Lease (beyond the applicable notice and cure periods) during the prior Lease 
Term, and (C) there has been no material adverse change in Tenant's financial condition during the prior twenty-four (24)
month period), then the Lease Term, as it applies to the entire Premises, shall be extended for a period of five (5) years. The 
rights contained in this Section 2.2 shall only be exercised by the Original Tenant or its Permitted Transferee Assignee (and not 
any other assignee, sublessee or other transferee of the Original Tenant's interest in this Lease) if Original Tenant and/or its 
Permitted Transferee Assignee is in occupancy of no less than seventy-five percent (75%) of the then-existing Premises. 

2.2.2 Option Rent. The Rent payable by Tenant during the Option Term (the "Option Rent") shall be 
equal to the Market Rent as set forth below. For purposes of this Lease, the term "Market Rent" shall mean rent (including 
additional rent, and considering (x) any "base year" or "expense stop" applicable thereto, as well as (y) the inclusion of any 
utility expenses as a part thereof), including all escalations, at which tenants, as of the commencement of the term are, pursuant 
to transactions completed within the twelve (12) months prior to the first day of the Option Term, provided that timing 
adjustments shall be made to reflect any changes in the Market Rent following the date of any particular Comparable Deal up 
to the date of the commencement of the Option Term, leasing non-sublease, non-encumbered, non-synthetic, non-equity, non
expansion space (unless such space was leased pursuant to a definition of "fair market" comparable to the definition of Market 
Rent) comparable in size, location and quality to the Premises for a "Comparable Term," as that term is defined in this 
Section 2.2.2 (the "Comparable Deals"), which comparablt: space is located in the "Comparable Buildings," as that term is 
defined in this Section 2.2.2, giving appropriate consideration to the annual rental rates per rentable square foot, the standard of 
measurement by which the rentable square footage is measured, the ratio of rentable square feet to usable square feet, and 
taking into consideration only, and granting only, the following concessions (provided that the rent payable in Comparable 
Deals in which the terms of such Comparable Deals are determined by use of a discounted fair market rate formula shall be 
equitably increased in order that such Comparable Deals will not reflect a discounted rate): (a) rental abatement concessions, if 
any, being granted such tenants in connection with such comparable spaces; (b) improvements or allowances provided or to be 
provided for such comparable space, taking into account the value of the existing improvements in the Premises, such value to 
be based upon the age, quality and layout of the improvements and the extent to which the same could be utilized by general 
office users as contrasted with this specific Tenant, (c) Proposition 13 protection, and (d) all other monetary concessions, if 
any, being granted such tenants in connection with such comparable space; provided, however, that notwithstanding anything 
to the contrary herein, no consideration shall be given to (I) any period of rental abatement, if any, granted to tenants in 
Comparable Deals in connection with the design, permitting and construction of improvements, or (II) the fact that Landlord is 
or is not required to pay a real estate brokerage commission in connection with the applicable term or the fact that the 
Comparable Deals do or do not involve the payment of real estate brokerage commissions. The term "Comparable Term" 
shall refer to the length of the lease term, without consideration of options to extend such term, for the space in question. In 
addition, the determination of the Market Rent shall includ•~ a determination as to whether, and if so to what extent, Tenant 
must provide Landlord with financial security, such as a letter of credit or guaranty, for Tenant's rent obligations during any 
Option Tem1. Such determination shall be made by reviewing the extent of financial security then generally being imposed in 
Comparable Deals upon tenants of comparable financial condition and credit history to the then existing financial condition 
and credit history of Tenant (with appropriate adjustments to account for differences in the then-existing financial condition of 
Tenant and such other tenants). If in determining the Market Rent, Tenant is entitled to an improvement or comparable 
allowance for the improvement of the Premises (the "Option Term Improvement Allowance"), Landlord may, at Landlord's 
sole option, elect any or a portion of the following: (A) to grant some or all of the Option Term Improvement Allowance to 
Tenant in the form as described above (i.e., as an improvement allowance), and/or (B) to reduce the rental rate component of 
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the Market Rent to be an effective rental rate which takes into consideration that Tenant will not receive the total dollar value 
of such excess Option Term Improvement Allowance (in which case the Option Term Improvement Allowance evidenced in 
the effective rental rate shall not be granted to Tenant). The t1!rm "Comparable Buildings" shall mean the Building, and other 
first-class institutionally-owned office buildings which are comparable to the Building in terms of tenant mix, age (based upon 
the date of completion of construction or major renovation as to the building containing the portion of the Premises in 
question), quality of construction, level of services and amenities (including the type (e.g., surface, covered, subterranean) and 
amount of parking), size and appearance, and are located in the "Comparable Area," which is the suburban Long Beach 
Airport submarket. 

2.2.3 Exercise of Option. The option contained in this Section 2.2 shall be exercised by Tenant, if at all, 
only in the manner set forth in this Section 2.2.3. Tenant shall deliver notice (the "Exercise Notice") to Landlord not more 
than twelve (12) months nor less than nine (9) months prior to the expiration of the initial Lease Term, stating that Tenant is 
exercising its option. Concurrently with such Exercise Notice, Tenant shall deliver to Landlord Tenant's calculation of the 
Market Rent (the "Tenant's Option Rent Calculation"). Landlord shall deliver notice (the "Landlord Response Notice") to 
Tenant on or before the date which is thirty (30) days after Landlord's receipt of the Exercise Notice and Tenant's Option Rent 
Calculation (the "Landlord Response Date"), stating that (A) Landlord is accepting Tenant's Option Rent Calculation as the 
Market Rent, or (B) rejecting Tenant's Option Rent Calculation and setting forth Landlord's calculation of the Market Rent (the 
"Landlord's Option Rent Calculation"). Within ten (10) business days of its receipt of the Landlord Response Notice, 
Tenant may, at its option, accept the Market Rent contained in the Landlord's Option Rent Calculation. If Tenant does not 
affirmatively accept or Tenant rejects the Market Rent specified in the Landlord's Option Rent Calculation, the parties shall 
follow the procedure set forth in Section 2.2.4 below, and the Market Rent shall be determined in accordance with the terms of 
Section 2.2.4 below. 

2.2.4 Determination of Market Rent. In the event Tenant objects or is deemed to have objected to the 
Market Rent, Landlord and Tenant shall attempt to agree upon the Market Rent using reasonable good-faith efforts. If 
Landlord and Tenant fail to reach agreement within thirty (30) days following Tenant's objection or deemed objection to the 
Landlord's Option Rent Calculation (the "Outside Agreement Date"), then, within two (2) business days following such 
Outside Agreement Date, (x) Landlord may reestablish the Landlord's Option Rent Calculation by delivering written notice 
thereof to Tenant, and (y) Tenant may reestablish the Tenant's Option Rent Calculation by delivering written notice thereof to 
Landlord. If Landlord and Tenant thereafter fail to reach agreement within seven (7) business days of the Outside Agreement 
Date, then in connection with the Option Rent, Landlord's Option Rent Calculation and Tenant's Option Rent Calculation, each 
as most recently delivered to the other party pursuant to the TCCs of this Section 2.2, shall be submitted to the "Neutral 
Arbitrator," as that term is defined in Section 2.2.4.1 of this Lease, pursuant to the TCCs of this Section 2.2.4. The submittals 
shall be made concurrently with the selection of the Neutral Arbitrator pursuant to this Section 2.2.4 and shall be submitted to 
arbitration in accordance with Section 2.2.4.1 through 2.2.4.5 of this Lease, but subject to the conditions, when appropriate, of 
Section 2.2.3. 

2.2.4.1 Landlord and Tenant shall mutually, reasonably appoint one (1) arbitrator who shall by 
profession be a real estate broker or appraiser who shall have been active over the five (5) year period ending on the date of 
such appointment in the leasing (or appraisal, as the case may be) of first-class institutionally-owned, mid-rise commercial 
properties in the Comparable Area (the "Neutral Arbitrator"). The determination of the Neutral Arbitrator shall be limited 
solely to the issue of whether Landlord's Option Rent Calculation or Tenant's Option Rent Calculation, each as submitted to the 
Neutral Arbitrator pursuant to Section 2.2.4, above, is the closest to the actual Market Rent as determined by such Neutral 
Arbitrator, taking into account the requirements of Section 2.2.2 of this Lease. Such Neutral Arbitrator shall be appointed 
within fifteen (15) days after the applicable Outside Agreement Date. Neither the Landlord or Tenant may, directly or 
indirectly, consult with the Neutral Arbitrator prior to, or subsequent to, his or her appearance. The Neutral Arbitrator shall be 
retained via an engagement letter jointly prepared by Landlord's counsel and Tenant's counsel. 

2.2.4.2 The Neutral Arbitrator .>hall, within thirty (30) days of his/her appointment, reach a 
decision as to Market Rent and determine whether the Landlord's Option Rent Calculation or Tenant's Option Rent Calculation, 
each as submitted to the Neutral Arbitrator pursuant to Section 2.2.4, above, is closest to Market Rent as determined by such 
Neutral Arbitrator and simultaneously publish a ruling ("Award") indicating whether Landlord's Option Rent Calculation or 
Tenant's Option Rent Calculation is closest to the Marht Rent as determined by such Neutral Arbitrator. Following 
notification of the Award, the Landlord's Option Rent Calculation or Tenant's Option Rent Calculation, whichever is selected 
by the Neutral Arbitrator as being closest to Market Rent, shall become the then applicable Option Rent. 

2.2.4.3 The Award issued by such Neutral Arbitrator shall be binding upon Landlord and Tenant. 

2.2.4.4 If Landlord and Tenant fail to appoint the Neutral Arbitrator within fifteen (15) days after 
the applicable Outside Agreement Date, either party may p1!tition the presiding judge of the Superior Court of Los Angeles 
County to appoint such Neutral Arbitrator subject to the crit1~ria in Section 2.2.4.1 of this Lease, or if he or she refuses to act, 
either party may petition any judge having jurisdiction over the parties to appoint such Neutral Arbitrator. 

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

2.3 Early Termination Right. Subject to the TCCs of this Section 2.3 below, Original Tenant and its Permitted 
Transferee Assignee shall have the one-time ri~ht (the "Early Termination Right") to terminate this Lease in its entirety 
effective as of the last day of the thirty-sixth (36 ) Lease Month of the initial Lease Term (the "Termination Date"), upon not 
less than nine (9) months prior written notice to Landlord (the "Termination Notice") irrevocably exercising the Early 
Termination Right. Concurrently with Tenant's delivery of the Termination Notice and as consideration for and as a condition 
precedent to such early termination, Tenant shall pay to Landlord the "Termination Fee" (defined below). The "Termination 
Fee" shall be equal to the sum of the following: (i) the amount of the then-remaining unamortized cost of the construction of 
the Improvements, calculated as of the Termination Date, on a level payment basis over the number of full calendar months 
(and the applicable portion of any partial calendar month) during the Lease Term when Base Rent is payable; (ii) the then
remaining unamortized cost of the brokerage commissions payable in connection with this Lease, calculated as of the 
Termination Date, on a level payment basis over the number of full calendar months (and the applicable portion of any partial 
calendar month) during the Lease Term when Base Rent is payable; (iii) the amount of the then-remaining unamortized "Initial 
Three Month Base Rent Abatement", as that term is defined in Section 3.2 below, which shall be calculated as of the 
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Termination Date, on a level payment basis over the number of full calendar months (and the applicable portion of any partial 
calendar month) during the Lease Term when Base Rent is payable; and (iv) interest on the amounts in items (i) through (iii) 
above, computed based on an annual interest rate of eight percent (8%). Time is of the essence with respect to the delivery of 
the Termination Notice and Termination Fee. In no event shall Tenant be entitled to exercise the Early Termination Right if an 
event of default by Tenant under this Lease remains uncured at the time of Landlord's receipt of the Termination Notice, or at 
Landlord's option, as of the Termination Date. Provided Tenant properly exercises (and remains eligible to properly exercise) 
the Early Termination Right in accordance with the terms of this Section 2.3, then, effective as of the Termination Date, this 
Lease shall automatically terminate and be of no further force or effect, and Landlord and Tenant shall be relieved of their 
respective obligations under this Lease, except those obligations set forth in this Lease with respect to the period of Tenant's 
tenancy through the Termination Date or such obligations which specifically survive the expiration or earlier termination of 
this Lease, including, without limitation, the payment by Tenant of all amounts owed by Tenant under this Lease up to and 
including the Termination Date. The rights contained in this Section 2.3 shall be personal to the Original Tenant and its 
Permitted Transferee Assignee and may only be exercised by the Original Tenant and/or its Permitted Transferee Assignee 
(and not any other assignee, or any sublessee or other transferee of the Original Tenant's interest in this Lease). 
Notwithstanding anything set forth in this Lease to the contrary, if this Lease is terminated as a result of a Tenant default, then 
for purposes of determining Landlord's damages pursuant to Section 1951.2 of the California Civil Code, Tenant's right to 
terminate this Lease early shall not be taken into consideration. 

ARTICLE3 

BASE RENT 

3.1 In General. Tenant shall pay, without prior notice or demand, to Landlord or Landlord's agent at the 
management office of the Project, or, at Landlord's option, at such other place as Landlord may from time to time designate in 
writing, by a check for currency which, at the time of payment, is legal tender for private or public debts in the United States of 
America, base rent ("Base Rent") as set forth in Section 4 of the Summary, payable in equal monthly installments as set forth 
in Section 4 of the Summary in advance on or before the first day of each and every calendar month during the Lease Term, 
without any setoff or deduction whatsoever. In accordance with Section 4 of the Summary, any increases in Base Rent shall 
occur on the first day of the applicable Lease Month. The parties acknowledge, however, that Tenant shall pay Base Rent for 
each "calendar month" of the Lease Term (or a prorated portion of a "calendar month", as applicable), even though the first 
"Lease Month" may pertain to a period longer than one (1) calendar month. The Base Rent for the fourth (41h) full month of the 
Lease Term shall be paid at the time of Tenant's execution of this Lease. If any payment of Rent is for a period which is 
shorter than one month, the Rent for any such fractional month shall accrue on a daily basis during such fractional month and 
shall total an amount equal to the product of (i) a fraction, the numerator of which is the number of days in such fractional 
month and the denominator of which is the actual number of days occurring in such calendar month, and (ii) the then
applicable Monthly Installment of Base Rent. All other payments or adjustments required to be made under the TCCs of this 
Lease that require proration on a time basis shall be prorated on the same basis. 

3.2 Abated Base Rent. Provided that no event of default (beyond the applicable notice and cure period set forth 
in this Lease) exists at the time that the applicable "Base Rent Abatement" (as defined below) is to be applied, then during (i) 
the three (3) month period commencing on the first (1st) day of the first (I'') full calendar month of the Lease Term and ending 
on the last day of the third (3rd) full calendar month of the Lease Term (the "Initial Three Month Base Rent Abatement"), 
and (ii) the three (3) month period commencing on the first (1st) day of the thirty-seventh (37'h) full calendar month of the 
Lease Term and ending on the last day of the thirty-ninth (39'h) full calendar month of the Lease Term (collectively, the "Base 
Rent Abatement Period"), Tenant shall not be obligated to pay any Base Rent otherwise attributable to the Premises during 
such Base Rent Abatement Period (the "Base Rent Abatement"). Landlord and Tenant acknowledge that the aggregate 
amount of the Base Rent Abatement equals One Hundred Nine Thousand Two Hundred Ninety-Three and 30/100 Dollars 
($1 09,293.30) (i.e., (a) Seventeen Thousand Six Hundred Eighty-Five and 00/100 Dollars ($17,685.00) per month for the three 
(3) month period commencing on the first (1st) day of the first (1 '1) full calendar month of the Lease Term and ending on the 
last day of the third (3rd) full calendar month of the Lease Term, and (b) Eighteen Thousand Seven Hundred Forty-Six and 
10/100 Dollars ($18,746.10) per month for the three (3) month period commencing on the first (1st) day of the thirty-seventh 
(371h) full calendar month of the Lease Term and ending on the last day of the thirty-ninth (391h) full calendar month of the 
Lease Term). Tenant acknowledges and agrees that during such Base Rent Abatement Period, such abatement of Base Rent for 
the Premises shall have no effect on the calculation of any future increases in Base Rent or Direct Expenses payable by Tenant 
pursuant to the terms of this Lease, which increases shall be calculated without regard to such Base Rent Abatement. 
Additionally, Tenant shall be obligated to pay all "Additional Rent" (as that tennis defined in Section 4.1 of this Lease) during 
the Base Rent Abatement Period. Tenant acknowledges and agrees that the foregoing Base Rent Abatement has been granted 
to Tenant as additional consideration for entering into this Lease, and for agreeing to pay the Base Rent and perform the terms 
and conditions otherwise required under this Lease. If Tenant shall be in default under this Lease and shall fail to cure such 
default within the notice and cure period, if any, permitted for cure pursuant to this Lease, or if this Lease, is terminated for any 
reason other than Landlord's breach of this Lease or Tenant's Early Termination Right contained in Section 2.3, then the dollar 
amount of the unapplied portion of the Base Rent Abatement as of the date of such default or termination, as the case may be, 
shall be converted to a credit to be applied to the Base Rent applicable at the end of the Lease Term and Tenant shall 
immediately be obligated to begin paying Base Rent for the Premises in full. The foregoing Base Rent Abatement right set 
forth in this Section 3.2 shall be personal to the Original Tenant and its Permitted Transferee Assignee and shall only apply to 
the extent that the Original Tenant or such Permitted Transferee Assignee (and not any other assignee, sublessee, or transferee 
of the Original Tenant's interest in this Lease) is the Tenant under this Lease during such Base Rent Abatement Period. 

ARTICLE 4 

ADDITIONAL RENT 

4.1 In General. In addition to paying the Base Rent specified in Article 3 of this Lease, Tenant shall pay 
"Tenant's Share" of the annual "Direct Expenses," as those terms are defined in Sections 1.1.6 and 1.1.2, respectively, of 
Exhibit C attached to this Lease, which are in excess of the amount of Direct Expenses applicable to the "Base Year," as that 
term is defined in Section 1.1.1 of Exhibit C; provided, however, that in no event shall any decrease in Direct Expenses for 
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any "Expense Year" (as that term is defined in Section 1.1.3 of Exhibit C) below Direct Expenses for the Base Year entitle 
Tenant to any decrease in Base Rent or any credit against sums due under this Lease. Such payments by Tenant, together with 
any and all other amounts payable by Tenant to Landlord pursuant to the TCCs of this Lease, are hereinafter collectively 
referred to as the "Additional Rent," and the Base Rent and the Additional Rent are herein collectively referred to as "Rent." 
All amounts due under this Article 4 and Exhibit C as Additional Rent shall be payable for the same periods and in the same 
manner as the Base Rent; provided, however, the parties hereby acknowledge that the first monthly installment of Tenant's 
Share of any "Estimated Excess," as that term is set forth in, and pursuant to the terms and conditions of, Section 1.3 .2 of 
Exhibit C, shall first be due and payable for the calendar month occurring immediately following the expiration of the Base 
Year. Without limitation on other obligations of Tenant which survive the expiration of the Lease Term, the obligations of 
Tenant to pay the Additional Rent provided for in this Article:! and Exhibit C shall survive the expiration of the Lease Term. 

4.2 Taxes and Other Charges for Which Ten:mt Is Directly Responsible. 

4.2.1 Tenant shall be liable for and shall pay ten ( 1 0) days before delinquency, taxes levied against 
Tenant's equipment, furniture, fixtures and any other personal property located in or about the Premises. If any such taxes on 
Tenant's equipment, furniture, fixtures and any other personal property are levied against Landlord or Landlord's property or if 
the assessed value of Landlord's property is increased by the inclusion therein of a value placed upon such equipment, 
furniture, fixtures or any other personal property and if Landlord pays the taxes based upon such increased assessment, which 
Landlord shall have the right to do regardless of the validity thereof but only under proper protest if requested by Tenant, 
Tenant shall upon demand repay to Landlord the taxes so levied against Landlord or the proportion of such taxes resulting from 
such increase in the assessment, as the case may be. 

4.2.2 If the improvements in the Premises, whether installed and/or paid for by Landlord or Tenant and 
whether or not affixed to the real property so as to become a part thereof, are assessed for real property tax purposes at a 
valuation higher than the valuation at which improvements conforming to Landlord's "building standard" in other space in the 
Building are assessed, then the Tax Expenses levied against Landlord or the property by reason of such excess assessed 
valuation shall be deemed to be taxes levied against personal property of Tenant and shall be governed by the provisions of 
Section 4.2.1, above. 

4.2.3 Notwithstanding any contrary provision herein, Tenant shall pay, to the extent not included in Direct 
Expenses, prior to delinquency any (i) rent tax or sales tax, st:rvice tax, transfer tax or value added tax, or any other applicable 
tax on the rent or services herein or otherwise respecting this Lease, (ii) taxes assessed upon or with respect to the possession, 
leasing, operation, management, maintenance, alteration, repair, use or occupancy by Tenant of the Premises or any portion of 
the Project, including the Project parking facility; or (iii) taxes assessed upon this transaction or any document to which Tenant 
is a party creating or transferring an interest or an estate in the Premises. 

4.3 Landlord's Records. Upon Tenant's written request given not more than one hundred twenty (120) days 
after Tenant's receipt of a "Statement" (as that term is defined in Section 1.3.1 of Exhibit C) for a particular Expense Year, and 
provided that Tenant is not then in default under this Lease beyond the applicable notice and cure period provided in this 
Lease, specifically including, but not limited to, the timely payment of Additional Rent (whether or not a component thereof is 
the subject of the audit contemplated herein), Landlord shall furnish Tenant with such reasonable supporting documentation 
pertaining to the calculation of the "Excess" (as that term is defined in Section__ld of Exhibit C) set forth in the Statement as 
Tenant may reasonably request. Landlord shall provide said documentation pertaining to the relevant Excess to Tenant within 
sixty (60) days after Tenant's written request therefor. Within one hundred eighty (180) days after receipt of a Statement by 
Tenant (the "Audit Period"), if Tenant disputes the amount of the Excess set forth in the Statement, an independent certified 
public accountant (which accountant (A) is a member of a nationally or regionally recognized certified public accounting firm 
which has previous experience in auditing financial operating records of landlords of office buildings, (B) shall not already be 
providing primary accounting and/or lease administration services to Tenant and shall not have provided primary accounting 
and/or lease administration services to Tenant in the past three (3) years, (C) is not working on a contingency fee basis [i.e., 
Tenant must be billed based on the actual time and materials that are incurred by the certified public accounting firm in the 
performance of the audit], and (D) shall not currently or in the future be providing accounting and/or lease administration 
services to another tenant in the Building and/or the Project in connection with a review or audit by such other tenant of similar 
expense records), designated and paid for by Tenant, may, after reasonable notice to Landlord and at reasonable times, audit 
Landlord's records with respect to the Excess set forth in the Statement at Landlord's corporate offices, provided that (i) Tenant 
is not then in default under this Lease (beyond the applicable notice and cure periods provided under this Lease), (ii)Tenant has 
paid all amounts required to be paid under the applicable "Estimate Statement" (as that term is defined in Section 1.3.2 of 
Exhibit C) and Statement, and (iii) a copy of the audit agreement between Tenant and its particular certified public accounting 
firm has been delivered to Landlord prior to the commencement of the audit. In connection with such audit, Tenant and 
Tenant's certified public accounting firm must agree in advance to follow Landlord's reasonable rules and procedures regarding 
an audit of the aforementioned Landlord records, and shall execute a commercially reasonable confidentiality agreement 
regarding such audit. Any audit report prepared by Tenant's certified public accounting firm shall be delivered concurrently to 
Landlord and Tenant within the Audit Period. Tenant's failure to audit the amount of the Excess set forth in any Statement 
within the Audit Period shall be deemed to be Tenant's approval of such Statement and Tenant, thereafter, waives the right or 
ability to audit the amounts set forth in such Statement. I:f after such audit, Tenant still disputes such Excess, an audit to 
determine the proper amount shall be made, at Tenant's expense, by an independent certified public accountant (the 
"Accountant") selected by Landlord and subject to Tenant's reasonable approval; provided that if such audit by the Accountant 
proves that the Direct Expenses in the subject Expense Year were overstated by more than seven percent (7% ), then the cost of 
the Accountant and the cost of such audit shall be paid for by Landlord. Tenant hereby acknowledges that Tenant's sole right 
to audit Landlord's records and to contest the amount of Direct Expenses payable by Tenant shall be as set forth in this 
Section 4.3, and Tenant hereby waives any and all other rights pursuant to applicable law to audit such records and/or to 
contest the amount of Direct Expenses payable by Tenant. 
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ARTICLE 5 

USE OF PREMISES 

Tenant shall use the Premises solely for the "Permitt1!d Use," as that tern1 is defined in Section 7 of the Summary, and 
Tenant shall not use or permit the Premises to be used for any other purpose or purposes whatsoever without the prior written 
consent of Landlord, which may be withheld in Landlord's sole and absolute discretion. Tenant's use shall not result in an 
occupancy density for the Premises which is greater than five (5) persons per each one thousand (1,000) usable square feet of 
the Premises (provided that such occupancy density shall in no way increase the total number of parking passes granted to 
Tenant under this Lease (i.e., as more particularly set forth in Section 9 of the Summary)). Tenant further covenants and agrees 
that it shall not use, or suffer or permit any person or persons to use, the Premises or any part thereof for any use or purpose 
contrary to the rules and regulations promulgated by Landlord from time to time ("Rules and Regulations"), the current set of 
which (as of the date of this Lease) is attached to this Lease as Exhibit D; or in violation of the laws of the United States of 
America, the State of California, or the ordinances, regulations or requirements of the local municipal or county governing 
body or other lawful authorities having jurisdiction over the Building, or in a manner otherwise inconsistent with the character 
of the Project as a first-class office building Project; provided, however, Landlord shall not enforce, change or modifY the 
Rules and Regulations in a discriminatory manner vis-a-vis Tenant and Landlord agrees that the Rules and Regulations shall 
not be modified or enforced in a manner which will unreasonably interfere with the normal and customary conduct of Tenant's 
business. Tenant shall faithfully observe and comply with the Rules and Regulations. Tenant shall comply with all recorded 
covenants, conditions, and restrictions currently affecting the Project. Additionally, Tenant acknowledges that the Project may 
be subject to any future covenants, conditions and restrictions (the "CC&Rs") which Landlord, in Landlord's discretion, deems 
reasonably necessary or desirable, and Tenant agrees that this Lease shall be subject and subordinate to such CC&Rs and 
Tenant shall promptly recognize such CC&Rs by executing a commercially reasonable form of recognition. 

ARTICLE 6 

SERVICES AND UTILITIES 

6.1 Standard Tenant Services. Landlord shall provide the following services on all days (unless otherwise 
stated below) during the Lease Term. 

6.1.1 Subject to reasonable changes implemented by Landlord and all governmental rules, regulations and 
guidelines applicable thereto, Landlord shall provide heating, ventilation and air conditioning ("HV AC") when necessary for 
normal comfort for normal office use in the Premises from 8:00 A.M. to 6:00 P.M. Monday through Friday (collectively, the 
"Building Hours"), except for the date of observation of New Year's Day, President's Day, Memorial Day, Independence Day, 
Labor Day, Thanksgiving Day, Christmas Day and, at Landlord's discretion, other nationally recognized holidays (collectively, 
the "Holidays"). The daily time periods identified hereinabove are sometimes referred to as the "Business Hours." 

6.1.2 Subject to the other terms of this Lease, Landlord shall provide adequate electrical wiring and 
facilities and power for connection to Tenant's lighting fixtures and incidental use equipment, provided that the combined 
connected electrical load of the incidental use equipment and Tenant's lighting fixtures does not exceed an average of four (4) 
watts per usable square of the Premises in the aggregate during the Building Hours on a monthly basis. The electricity so 
furnished to Tenant will be at a nominal one hundred twenty (120) volts, no electrical circuit for the supply of incidental use 
equipment will require a current capacity exceeding twenty (20) amperes, and Tenant's electrical usage for Tenant's lighting 
fixtures shall be subject to applicable laws and regulations, including Title 24. Tenant will design Tenant's electrical system 
serving any equipment producing nonlinear electrical loads to accommodate such nonlinear electrical loads, including, but not 
limited to, oversizing neutral conductors, derating transformers and/or providing power-line filters. Engineering plans shall 
include a calculation of Tenant's fully connected electrical design load with and without demand factors and shall indicate the 
number of watts ofunmetered and submetered loads. Landlord shall designate the electricity utility provider from time to time. 

6.1.3 As part of Operating Expenses, Landlord shall replace lamps, starters and ballasts for Building 
standard lighting fixtures within the Premises. In addition, Tenant shall bear the cost of replacement of lamps, starters and 
ballasts for non-Building standard lighting fixtures within the Premises. 

6.1.4 Landlord shall provide city water from the regular Building outlets for drinking, lavatory and toilet 
purposes. 

6.1.5 Landlord shall provide janitorial 5.ervices five (5) days per week, except the date of observation of 
the Holidays, in and about the Premises and window washing services in a manner consistent with Comparable Buildings. 

6.1.6 Landlord shall provide nonexcluSJtVe, non-attended automatic passenger elevator service during the 
Building Hours, and shall have at least one elevator available at all other times. Landlord shall provide nonexclusive freight 
elevator service subject to scheduling by Landlord. 

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

6.2 Overstandard Tenant Use. Tenant shall not, without Landlord's prior written consent, use heat-generating 
machines, machines other than normal fractional horsepower office machines, or equipment or lighting other than Building 
standard lights in the Premises, which may affect the temperature otherwise maintained by the air conditioning system or 
increase the water normally furnished for the Premises by Landlord pursuant to the terms of Section 6.1 of this Lease. If such 
consent is given, Landlord shall have the right to require installation of supplementary air conditioning units or other facilities 
in the Premises, including supplementary or additional metering devices, and the cost thereof, including the cost of installation, 
operation and maintenance, increased wear and tear on existing equipment and other similar charges, shall be paid by Tenant to 
Landlord upon billing by Landlord. If Tenant uses water, electricity, heat or air conditioning in excess of that supplied by 
Landlord pursuant to Section 6.1 of this Lease, Tenant shall pay to Landlord, upon billing, the cost of such excess 
consumption, the cost of the installation, operation, and maintenance of equipment which is installed in order to supply such 
excess consumption, and the cost of the increased wear and tear on existing equipment caused by such excess consumption; 

723125.06/WLA 
214625-00173/5-21-14/gjn/gjn -6-

KILROY AIRPORT CENTER, LONG BEACH 
(Alameda Corridor Transportation Authority] 



and Landlord may install devices to separately meter any increased use and in such event Tenant shall pay the increased cost 
directly to Landlord, including the cost of such additional metering devices. Tenant's use of electricity shall never exceed the 
capacity of the feeders to the Project or the risers or wiring installation. Subject to the terms of Section 29.26, below, Tenant 
shall not install or use or permit the installation or use of any computer or electronic data processing equipment in the 
Premises, without the prior written consent of Landlord; provided, however, that the foregoing restriction shall not apply to 
general office use of printers and personal computers on the desktops of Tenant's employees. If Tenant desires to use heat, 
ventilation or air conditioning during hours other than those for which Landlord is obligated to supply such utilities pursuant to 
the terms of Section 6.1 of this Lease, Tenant shall give Landlord such prior notice, if any, as Landlord shall from time to time 
establish as appropriate, of Tenant's desired use in order to supply such utilities, and Landlord shall supply such utilities to 
Tenant at such hourly cost to Tenant (which shall be treated as Additional Rent) as Landlord shall from time to time establish; 
which hourly rate as of the date of this Lease is $45.00 per hour; provided that Original Tenant and its Permitted Transferee 
Assignee shall receive forty ( 40) hours of after-hours heating, ventilation and air conditioning per Lease Year (prorated for any 
partial Lease Year during the initial Lease Term), in the aggregate, without charge. The rights to the foregoing discount shall 
only apply to the extent the Original Tenant or its Permitted Transferee Assignee (and not any other assignee, sublessee or 
other transferee of the Original Tenant's interest in this Lease) if Original Tenant and/or its Permitted Transferee Assignee is in 
occupancy of no less than seventy-five percent (75%) of the then-existing Premises. 

6.3 Interruption of Use. Tenant agrees that Landlord shall not be liable for damages, by abatement of Rent or 
otherwise, for failure to furnish or delay in furnishing any service (including telephone and telecommunication services), or for 
any diminution in the quality or quantity thereof, when such failure or delay or diminution is occasioned, in whole or in part, 
by breakage, repairs, replacements, or improvements, by any strike, lockout or other labor trouble, by inability to secure 
electricity, gas, water, or other fuel at the Building or Project after reasonable effort to do so, by any riot or other dangerous 
condition, emergency, accident or casualty whatsoever, by act or default of Tenant or other parties, or by any other cause 
beyond Landlord's reasonable control; and such failures or delays or diminution shall never be deemed to constitute an eviction 
or disturbance of Tenant's use and possession of the Premises or relieve Tenant from paying Rent or performing any of its 
obligations under this Lease, except as otherwise provided in Section 6.4, below. Furthermore, Landlord shall not be liable 
under any circumstances for a Joss of, or injury to, property or for injury to, or interference with, Tenant's business, including, 
without limitation, Joss of profits, however occurring, through or in connection with or incidental to a failure to furnish any of 
the services or utilities as set forth in this Article 6. 

6.4 Abatement Event. If (i) Landlord fails to perform the obligations required of Landlord under the TCCs of 
this Lease, (ii) such failure causes all or a portion of the Premises to be untenantable and unusable by Tenant, and (iii) such 
failure relates to (A) the nonfunctioning of the heat, ventilation, and air conditioning system in the Premises, the electricity in 
the Premises, the nonfunctioning of the elevator service to the Premises, or (B) a failure to provide access to the Premises, 
Tenant shall give Landlord notice (the "Initial Notice"), specifying such failure to perform by Landlord (the "Abatement 
Event"). If Landlord has not cured such Abatement Event within five (5) business days after the receipt ofthe Initial Notice, 
Tenant may deliver an additional notice to Landlord (the "Additional Notice"), specifying such Abatement Event and Tenant's 
intention to abate the payment of Rent under this Lease. If Landlord does not cure such Abatement Event within five (5) 
business days of receipt of the Additional Notice, Tenant may, upon written notice to Landlord, immediately abate Rent 
payable under this Lease for that portion of the Premises rendered untenantable and not used by Tenant, for the period 
beginning on the date five (5) business days after the Initial Notice to the earlier of the date Landlord cures such Abatement 
Event or the date Tenant recommences the use of such portion of the Premises. Such right to abate Rent shall be Tenant's sole 
and exclusive remedy at law or in equity for an Abatement Event. Except as provided in this Section 6.4, nothing contained 
herein shall be interpreted to mean that Tenant is excused from paying Rent due hereunder. 

6.5 Tenant HV AC System. As a part of thf: Improvements, Landlord, at its sole expense, shall provide and 
install a supplemental HV AC system in the Premises for the purpose of providing supplemental air-conditioning to the 
IT/server room located in the Premises 24 hours per day, seven days per week (the "Tenant HVAC System"), the size, make, 
model and specifications of which shall be determined by Landlord, and Landlord's architects and engineers in their sole and 
absolute discretion. In connection with the Tenant HV AC: System, Landlord shall install separate meters or submeters to 
measure the electricity and other utilities utilized by the Tenant HV AC System, and Tenant shall be responsible for the 
payment of all costs relating to the use of electricity and other utilities by the Tenant HV AC System. Tenant shall, at Tenant's 
sole cost and expense, maintain such meters in good condition and operating order throughout the Lease Term. Tenant shall be 
solely responsible, at Tenant's sole cost and expense, for the monitoring, operation, repair, replacement, and removal, of the 
Tenant HV AC System, and in no event shall the Tenant HV AC System interfere with Landlord's operation of the Building. 
Upon the expiration or earlier termination of the Lease, T•enant shall leave the Tenant HVAC System in the Premises, the 
Tenant HV AC System shall be surrendered with the Premises, and Tenant shall thereafter have no further rights with respect 
thereto. Any reimbursements owing by Tenant to Landlord pursuant to this Section 6.5 shall be payable by Tenant within 
thirty (30) days of Tenant's receipt of an invoice therefor. 

ARTICLE 7 

REPAIRS 

Landlord shall maintain in good condition and opf:rating order the structural portions of the Building, including the 
foundation, floor/ceiling slabs, roof structure (as opposed to roof membrane), curtain wall, exterior glass and mullions, 
columns, beams, shafts (including elevator shafts), stairs, stairwells, elevator cab, men's and women's washrooms, Building 
mechanical, electrical and telephone closets, and all common and public areas servicing the Building, including the parking 
areas, landscaping and exterior Project signage (collectively, "Building Structure") and the "Base Building" (as that term is 
defined in Section 8.1 below) mechanical, electrical, life safety, plumbing, sprinkler systems and HVAC systems which were 
not constructed by or on behalf of "Tenant Parties" (as that term is defined in Section 10.1 below) (collectively, the "Building 
Systems") and the Project Common Areas. Notwithstanding anything in this Lease to the contrary, Tenant shall be required to 
repair the Building Structure and/or the Building Systems to the extent caused due to Tenant's use of the Premises for other 
than normal and customary business office operations, unless and to the extent such damage is covered by insurance carried or 
required to be carried by Landlord pursuant to Article I 0 and to which the waiver of subrogation is applicable (such obligation 
to the extent applicable to Tenant as qualified and conditioned will hereinafter be defined as the "BS/BS Exception"). Tenant 
shall, at Tenant's own expense, keep the Premises, including all improvements, fixtures, equipment, interior window coverings, 
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and furnishings therein, in good order, repair and condition at all times during the Lease Term, but such obligation shall not 
extend to the Building Structure and the Building Systems except pursuant to the BS/BS Exception. In addition, Tenant shall, 
at Tenant's own expense, but under the supervision and subject to the prior approval of Landlord, and within any reasonable 
period of time specified by Landlord, promptly and adequately repair all damage to the Premises and replace or repair all 
damaged, broken, or worn fixtures and appurtenances in the Premises, but such obligation shall not extend to the Building 
Structure and the Building Systems except pursuant to the BS/BS Exception, except for damage caused by ordinary wear and 
tear or beyond the reasonable control of Tenant; provided however, that, at Landlord's option, or if Tenant fails to make such 
repairs, Landlord may, after written notice to Tenant and Tenant's failure to repair within five (5) days thereafter, but need not, 
make such repairs and replacements, and Tenant shall pay Landlord the cost thereof, including a percentage ofthe cost thereof 
(to be uniformly established for the Building and/or the Project) sufficient to reimburse Landlord for all overhead, general 
conditions, fees and other costs or expenses arising from Landlord's involvement with such repairs and replacements forthwith 
upon being billed for same. Subject to the provisions of Article 27 below, Landlord may, but shall not be required to, enter the 
Premises at all reasonable times to make such repairs, alterations, improvements or additions to the Premises or to the Project 
or to any equipment located in the Project as Landlord shall desire or deem necessary or as Landlord may be required to do by 
governmental or quasi-governmental authority or court order or decree; provided, however, except for (i) emergencies, 
(ii) repairs, alterations, improvements or additions required by governmental or quasi-governmental authorities or court order 
or decree, or (iii) repairs which are the obligation of Tenant hereunder, any such entry into the Premises by Landlord shall be 
performed in a manner so as not to materially interfere with Tenant's use of, or access to, the Premises; provided that, with 
respect to items (ii) and (iii) above, Landlord shall use comm~:rcially reasonable efforts to not materially interfere with Tenant's 
use of, or access to, the Premises. In connection with any entry into the Premises by Landlord as provided in this Article 7, 
Landlord shall use commercially reasonable efforts to minimize any interference with Tenant's use of, or access to, the 
Premises. Tenant hereby waives any and all rights under and benefits of subsection 1 of Section 1932 and Sections 1941 and 
1942 of the California Civil Code or under any similar law, statute, or ordinance now or hereafter in effect. 

ARTICLE 8 

ADDITIONS AND ALTERATIONS 

8.1 Landlord's Consent to Alterations. Tenant may not make any improvements, alterations, additions or 
changes to the Premises or any mechanical, plumbing or HVAC facilities or systems pertaining to the Premises (collectively, 
the "Alterations") without first procuring the prior written •:onsent of Landlord to such Alterations, which consent shall be 
requested by Tenant not less than fifteen ( 15) business days prior to the commencement thereof, and which consent shall not be 
unreasonably withheld by Landlord, provided it shall be deemed reasonable for Landlord to withhold its consent to any 
Alteration which adversely affects the structural portions or the systems or equipment of the Building or is visible from the 
exterior of the Building. Notwithstanding the foregoing, T·enant shall be permitted to make Alterations following ten (10) 
business days notice to Landlord, but without Landlord's prior consent, to the extent that such Alterations do not (i) adversely 
affect the systems and equipment of the Building, exterior appearance of the Building, or structural aspects of the Building, 
(ii) adversely affect the value of the Premises or Building, (iii) require a building or construction permit, or (iv) cost more than 
Ten Thousand and 00/100 Dollars ($10,000.00) for a particular job of work (the "Cosmetic Alterations"). The construction of 
the initial improvements to the Premises shall be governed by the terms of the Work Letter and not the terms of this Article 8. 
Landlord may impose, as a condition of its consent to any and all Alterations or repairs of the Premises or about the Premises, 
such requirements as Landlord in its reasonable discretion may deem desirable, including, but not limited to, the requirement 
that Tenant utilize for such purposes only contractors reasonably approved by Landlord, and any removal and/or restoration 
obligations required to be performed pursuant to the TCCs of Section 8.4 of this Lease. If Landlord shall give its consent, the 
consent shall be deemed conditioned upon Tenant acquiring a permit to do the work from appropriate governmental agencies, 
the furnishing of a copy of such permit to Landlord prior to the commencement of the work, and the compliance by Tenant 
with all conditions of said permit in a prompt and expeditious manner. If such Alterations will involve the use of or disturb 
hazardous materials or substances existing in the Premis~:s, Tenant shall comply with Landlord's rules and regulations 
concerning such hazardous materials or substances. Tenant shall construct such Alterations and perform such repairs in a good 
and workmanlike manner, in conformance with any and all applicable federal, state, county or municipal laws, rules and 
regulations and pursuant to a valid building permit, issued by the city in which the Building is located (or other applicable 
governmental authority), all in conformance with Landlord's construction rules and regulations; provided, however, that prior 
to commencing to construct any Alteration, Tenant shall meet with Landlord to discuss Landlord's design parameters and code 
compliance issues. In the event Tenant performs any Alterations in the Premises which require or give rise to governmentally 
required changes to the Base Building then Landlord shalL at Tenant's expense, make such changes to the Base Building. 
Since all or a portion of the Project is or may become in the future certified under the LEED (as that term is defined in 
Section 1.1.4 of Exhibit C) rating system (or other applicable certification standard) (all in Landlord's sole and absolute 
discretion), Tenant expressly acknowledges and agrees that without limitation as to other grounds for Landlord withholding its 
consent to any proposed Alteration, Landlord shall have the right to withhold its consent to any proposed Alteration in the 
event that such Alteration is not compatible with such certification or recertification of the Project under such LEED rating 
system (or other applicable certification standard). The "Base Building" shaH include the structural portions of the Building, 
and the public restrooms, elevators, exit stairwells and the systems and equipment located in the internal core of the Building 
on the floor or floors on which the Premises is located. In p1~rforming the work of any such Alterations, Tenant shall have the 
work performed in such manner so as not to obstruct access to the Project or any portion thereof, by any other tenant of the 
Project, and so as not to obstruct the business of Landlord or other tenants in the Project. Tenant shall retain any union trades 
to the extent designated by Landlord. Further, Tenant shall not use (and upon notice from Landlord shall cease using) 
contractors, services, workn1en, labor, materials or equipment that, in Landlord's reasonable judgment, would disturb labor 
harmony with the workforce or trades engaged in performing other work, labor or services in or about the Building or the 
Common Areas. In addition to Tenant's obligations under Article 9 of this Lease, upon completion of any Alterations, Tenant 
agrees to cause a Notice of Completion to be recorded in the office of the Recorder of the County of Los Angeles in accordance 
with Section 8182 of the Civil Code of the State of California or any successor statute, and as a condition precedent to the 
enforceability and validity of Landlord's consent, Tenant shall deliver to the management office for the Project a reproducible 
copy of the "as built" and CAD drawings of the Alterations, to the extent applicable, as well as all permits, approvals and other 
documents issued by any governmental agency in connection with the Alterations. 
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8.2 Payment for Improvements. With respect to payments to be made to Tenant's contractors for any 
Alterations, Tenant shall (i) comply with Landlord's requirements for final lien releases and waivers in connection with 
Tenant's payment for work to contractors, and (ii) sign Landlord's standard contractor's rules and regulations. In addition, in 
connection with all Alterations, Tenant shall pay Landlord an oversight fee equal to five percent (5%) of the cost of the work, 
and reimburse Landlord for Landlord's reasonable, actual, out-of-pocket costs and expenses actually incurred in connection 
with Landlord's review of such work. 

8.3 Construction Insurance. In addition to the requirements of Article 10 of this Lease, in the event that Tenant 
makes any Alterations, prior to the commencement of such Alterations, Tenant shall provide Landlord with evidence that 
Tenant carries "Builder's Risk" insurance in an amount reasonably approved by Landlord covering the construction of such 
Alterations, and such other insurance as Landlord may reasonably require, it being understood and agreed that all of such 
Alterations shall be insured by Tenant pursuant to Article I 0 of this Lease immediately upon completion thereof. In addition, 
Landlord may, in its reasonable discretion, require Tenant to obtain a lien and completion bond or some alternate form of 
security satisfactory to Landlord in an amount sufficient to ensure the lien-free completion of such Alterations and naming 
Landlord as a co-obligee. 

8.4 Landlord's Property. Landlord and T•enant hereby acknowledge and agree that (i) all Alterations, 
improvements, fixtures, equipment and/or appurtenances which may be installed or placed in or about the Premises (excluding 
Tenant's removable trade fixtures, furniture or non-affixed office equipment), from time to time, shall be at the sole cost of 
Tenant and shall be and become part ofthe Premises and the property of Landlord, and (ii) the Improvements to be constructed 
in the Premises pursuant to the TCCs of the Work Letter shall, upon completion of the same, be and become a part of the 
Premises and the property of Landlord. Furthermore, Landlord may, by written notice to Tenant given at the time Landlord 
consents to such Alterations (or in connection with Cosmetic Alterations, not less than one hundred twenty (120) days prior to 
the Lease Expiration Date), require Tenant, at Tenant's expense, to remove any Alterations or improvements in the Premises 
(including, without limitation the Improvements), and to repair any damage to the Premises and Building caused by such 
removal and return the affected portion of the Premises to a building standard improved condition as determined by Landlord. 
If Tenant fails to complete such removal and/or to repair any damage caused by the removal of any Alterations or 
improvements in the Premises, and/or to return the affected portion of the Premises to a building standard improved condition 
as determined by Landlord, then at Landlord's option, either (A) Tenant shall be deemed to be holding over in the Premises and 
Rent shall continue to accrue in accordance with the terms of Article 16, below, until such work shall be completed, and/or 
(B) Landlord may do so and may charge the cost thereof to Tenant. Tenant hereby protects, defends, indemnifies and holds 
Landlord harmless from any liability, cost, obligation, expe:nse or claim of lien in any manner relating to the installation, 
placement, removal or financing of any such Alterations, improvements, fixtures and/or equipment in, on or about the 
Premises, which obligations of Tenant shall survive the expiration or earlier termination of this Lease. 

ARTICLE9 

COVENANT AGAINST LIENS 

Tenant shall keep the Project and Premises free from any liens or encumbrances arising out of the work performed, 
materials furnished or obligations incurred by or on behalf of Tenant, and shall protect, defend, indemnifY and hold Landlord 
harmless from and against any claims, liabilities, judgments or costs (including, without limitation, reasonable attorneys' fees 
and costs) arising out of same or in connection therewith. Tt:nant shall give Landlord notice at least twenty (20) days prior to 
the commencement of any such work on the Premises (or such additional time as may be necessary under Applicable Laws) to 
afford Landlord the opportunity of posting and recording appropriate notices of non-responsibility. Tenant shall remove any 
such lien or encumbrance by bond or otherwise within five (5) days after notice by Landlord, and if Tenant shall fail to do so, 
Landlord may pay the amount necessary to remove such lien or encumbrance, without being responsible for investigating the 
validity thereof. The amount so paid shall be deemed Additional Rent under this Lease payable upon demand, without 
limitation as to other remedies available to Landlord under this Lease. Nothing contained in this Lease shall authorize Tenant 
to do any act which shall subject Landlord's title to the Building or Premises to any liens or encumbrances whether claimed by 
operation of law or express or implied contract. Any claim to a lien or encumbrance upon the Building or Premises arising in 
connection with any such work or respecting the Premises not perforn1ed by or at the request of Landlord shall be null and 
void, or at Landlord's option shall attach only against Tenant's interest in the Premises and shall in all respects be subordinate 
to Landlord's title to the Project, Building and Premises. 

ARTICLE 10 

INDEMNIFICATION AND INSURANCE 

10.1 Indemnification and Waiver. Except to the extent arising from the gross negligence or willful misconduct 
of the "Landlord Parties" (as that term is defined below), Tenant hereby assumes all risk of damage to property or injury to 
persons in, upon or about the Premises from any cause whatsoever and agrees that Landlord, its partners, subpartners and their 
respective officers, agents, servants, employees, and independent contractors (collectively, "Landlord Parties") shall not be 
liable for, and are hereby released from any responsibility for, any damage either to person or property or resulting from the 
loss of use thereof, which damage is sustained by Tenant or by other persons claiming through Tenant. Except to the extent 
arising from the gross negligence or willful misconduct of the Landlord Parties. Tenant shall indemnifY, defend, protect, and 
hold harmless the Landlord Parties from and against any and all loss, cost, damage, expense and liability (including without 
limitation court costs and reasonable attorneys' fees) incurred in connection with or arising from: (a) any causes in, on or about 
the Premises; (b) the use or occupancy of the Premises by Tenant or any person claiming under Tenant; (c) any activity, work, 
or thing done, or permitted or suffered by Tenant in or about the Premises; (d) any acts, omission, or negligence of Tenant or 
any person claiming under Tenant, or the contractors, agents, employees, invitees, or visitors of Tenant or any such person, in, 
on or about the Project (collectively, "Tenant Parties"); (e) any breach, violation, or non-performance by Tenant or any person 
claiming under Tenant or the employees, agents, contractors, invitees, or visitors of Tenant or any such person of any term, 
covenant, or provision of this Lease or any law, ordinance, or governmental requirement of any kind; (f) any injury or damage 
to the person, property, or business of Tenant, its employees, agents, contractors, invitees, visitors, or any other person entering 
upon the Premises under the express or implied invitation of Tenant; or (g) the placement of any personal property or other 

723125. 06/WLA 
214625-00 17315-21-14/gjnlgjn -9-

KILROY AIRPORT CENTER. LONG BEACH 
[Alameda Corridor Transportation Authority] 



items within the Premises. Should Landlord be named as a d1~fendant in any suit brought against Tenant in connection with or 
arising out of Tenant's occupancy of the Premises, Tenant shall pay to Landlord its costs and expenses incurred in such suit, 
including without limitation, its actual professional fees such as appraisers', accountants' and attorneys' fees. Further, Tenant's 
agreement to indemnify Landlord pursuant to this Section 10.1 is not intended and shall not relieve any insurance carrier of its 
obligations under policies required to be carried by Tenant pursuant to the provisions of this Lease, to the extent such policies 
cover the matters subject to Tenant's indemnification obligations; nor shall they supersede any inconsistent agreement of the 
parties set forth in any other provision ofthis Lease. The provisions ofthis Section 10.1 shall survive the expiration or sooner 
termination of this Lease with respect to any claims or liability arising in connection with any event occurring prior to such 
expiration or termination. 

10.2 Tenant's Compliance With Landlord's Fire and Casualty Insurance. Tenant shall, at Tenant's expense, 
comply with Landlord's insurance company requirements pertaining to the use of the Premises. If Tenant's conduct or use of 
the Premises causes any increase in the premium for such insurance policies then Tenant shall reimburse Landlord for any such 
increase. Tenant, at Tenant's expense, shall comply with all rules, orders, regulations or requirements of the American 
Insurance Association (formerly the National Board of Fire Underwriters) and with any similar body. 

10.3 Tenant's Insurance. Throughout the Lease Term, Tenant shall maintain the following coverages in the 
following amounts. The required evidence of coverage must be delivered to Landlord on or before the date required under 
Section 10.4(!) sub-sections (x) and .{y), or Section l0.4(II) bdow (as applicable). Such policies shall be for a term of at least 
one (1) year, or the length of the remaining term of this Lease, whichever is less. 

10.3.1 Commercial General Liability Insurance, including Broad Form contractual liability covering the 
insured against claims of bodily injury, personal injury and property damage (including loss of use thereof) based upon or 
arising out of Tenant's operations, occupancy or maintenance of the Project and all areas appurtenant thereto. Such insurance 
shall be written on a "claims made" basis. Landlord and any other party the Landlord so specifies that has a material financial 
interest in the Project, including Landlord's managing agent, ground lessor and/or lender, if any, shall be named as additional 
insureds as their interests may appear using Insurance Servic~: Organization's form CG20 11 or a comparable form approved by 
Landlord. Tenant shall provide an endorsement or policy excerpt showing that Tenant's coverage is primary and any insurance 
carried by Landlord shall be excess and non-contributing. The coverage shall also be extended to include damage caused by 
heat, smoke or fumes from a hostile fire. The policy shall not contain any intra-insured exclusions as between insured persons 
or organizations. This policy shall include coverage for all liabilities assumed under this Lease as an insured contract for the 
performance of all of Tenant's indemnity obligations under this Lease. The limits of said insurance shall not, however, limit 
the liability of Tenant nor relieve Tenant of any obligation hereunder. Limits of liability insurance shall not be less than the 
following; provided, however, such limits may be achieved through the use of an Umbrella/Excess Policy: 

Bodily Injury and 
Property Damage Liability 

Personal Injury and Advertising Liability 

Tenant Legal Liability/Damage to Rented 
Premises Liability 

$5,000,000 each occurrence 

$5,000,000 each occurrence 

$1,000,000.00 

1 0.3.2 Property Insurance covering (i) all office furniture, personal property, business and trade fixtures, 
office equipment, free-standing cabinet work, movable partitions, merchandise and all other items of Tenant's business 
personal property on the Premises installed by, for, or at the expense of Tenant, (ii) the Improvements, and any other 
improvements which exist in the Premises as of the Lease Commencement Date (excluding the Base Building) (the "Original 
Improvements"), and (iii) all Alterations performed in the Premises. Such insurance shall be written on a Special Form basis, 
for the full replacement cost value (subject to reasonable deductible amounts), without deduction for depreciation of the 
covered items and in amounts that meet any co-insurance clauses of the policies of insurance and shall include coverage for 
(a) all perils included in the CP lO 30 04 02 Coverage Special Form, and (b) water damage from any cause whatsoever, 
including, but not limited to, sprinkler leakage, bursting, leaking or stoppage of any pipes, explosion, and backup or overflow 
from sewers or drains. 

10.3.2.1 Increase in Project's Property Insurance. Tenant shall pay for any increase in the 
premiums for the property insurance of the Project if said increase is caused by Tenant's acts, omissions, use or occupancy of 
the Premises. 

10.3.2.2 Property Damage. Tenant shall use the proceeds from any such insurance for the 
replacement of personal property, trade fixtures, Improvements, Original Improvements and Alterations. 

10.3.2.3 No Representation of Adequate Coverage. Landlord makes no representation that 
the limits or forms of coverage of insurance specified herein are adequate to cover Tenant's property, business operations or 
obligations under this Lease. 

10.3.2.4 Property Insurance Subrogation. Landlord and Tenant intend that their respective 
property loss risks shall be borne by insurance carriers to the extent above provided (and, in the case of Tenant, by an insurance 
carrier satisfying the requirements of Section 10.4(i) below), and Landlord and Tenant hereby agree to look solely to, and seek 
recovery only from, their respective insurance carriers in the event of a property loss to the extent that such coverage is agreed 
to be provided hereunder. The parties each hereby waive all rights and claims against each other for such losses, and waive all 
rights of subrogation of their respective insurers. Landlord and Tenant hereby represent and warrant that their respective "all 
risk" property insurance policies include a waiver of (i) subrogation by the insurers, and (ii) all rights based upon an 
assignment from its insured, against Landlord and/or any of the Landlord Parties or Tenant and/or any of the Tenant Parties (as 
the case may be) in connection with any property loss risk thereby insured against. Tenant will cause all subtenants and 
licensees of the Premises claiming by, under, or through Tenant to execute and deliver to Landlord a waiver of claims similar 
to the waiver in this Section I 0.3 .2.4 and to obtain such waiver of subrogation rights endorsements. If either party hereto fails 
to maintain the waivers set forth in items (i) and (ii) above, the party not maintaining the requisite waivers shall indemnify, 
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defend, protect, and hold harmless the other party for, from and against any and all claims, losses, costs, damages, expenses 
and liabilities (including, without limitation, court costs and reasonable attorneys' fees) arising out of, resulting from, or 
relating to, such failure. 

10.3.3 Business Income Interruption for one year (1) plus Extra Expense insurance in such amounts as will 
reimburse Tenant for actual direct or indirect loss of earnings attributable to the risks outlined in Section 1 0.3.2 above. 

10.3.4 Worker's Compensation or other similar insurance pursuant to all applicable state and local statutes 
and regulations, and Employer's Liability with minimum limits of not less than $1,000,000 each accident/employee/disease. 

10.3.5 Commercial Automobile Liability Insurance covering all Owned (if any), Hired, or Non-owned 
vehicles with limits not less than $1,000,000 combined single limit for bodily injury and property damage. 

10.4 Form of Policies. The minimum limits of policies of insurance required of Tenant under this Lease shall in 
no event limit the liability of Tenant under this Lease. Such insurance shall (i) be issued by an insurance company having an 
AM Best rating of not less than A-X (or to the extent AM Best ratings are no longer available, then a similar rating from 
another comparable rating agency), or which is otherwise acceptable to Landlord and licensed to do business in the State of 
California, (ii) be in form and content reasonably acceptable to Landlord and complying with the requirements of Section 10.3 
(including, Sections 10.3.1 through 10.3.5), (iii) Tenant shall not do or permit to be done anything which invalidates the 
required insurance policies, and (iv) provide that said insurance shall not be canceled or coverage changed unless thirty 
(30) days' prior written notice shall have been given to Landlord. Tenant shall deliver said policy or policies or certificates 
thereof and applicable endorsements which meet the requirements of this Article 10 to Landlord on or before (I) the earlier to 
occur of: (x) the Lease Commencement Date, and (y) the date Tenant and/or its employees, contractors and/or agents first enter 
the Premises for occupancy, construction of improvements, alterations, or any other move-in activities, and (II) five (5) 
business days after the renewal of such policies. In the event Tenant shall fail to procure such insurance, or to deliver such 
policies or certificates and applicable endorsements, Landlord may, at its option, after written notice to Tenant and Tenant's 
failure to obtain such insurance within five (5) days thereafter, procure such policies for the account of Tenant and the sole 
benefit of Landlord, and the cost thereof shall be paid to Landlord after delivery to Tenant of bills therefor. 

10.5 Additional Insurance Obligations. Tenant shall carry and maintain during the entire Lease Term, at 
Tenant's sole cost and expense, increased amounts of the insurance required to be carried by Tenant pursuant to this Article 10 
and such other reasonable types of insurance coverage and in such reasonable amounts covering the Premises and Tenant's 
operations therein, as may be reasonably requested by Landlord. 

I 0.6 Third-Party Contractors. Tenant shall obtain and deliver to Landlord, Third Pmty Contractor's certificates 
of insurance and applicable endorsements at least seven (7) business days prior to the commencement of work in or about the 
Premises by any vendor or any other third-party contractor (collectively, a "Third Party Contractor"). All such insurance 
shall (a) name Landlord as an additional insured under such party's liability policies as required by Section 10.3.1 above and 
this Section 10.6, (b) provide a waiver of subrogation in favor of Landlord under such Third Party Contractor's commercial 
general liability insurance, (c) be primary and any insurance carried by Landlord shall be excess and non-contributing, and (d) 
comply with Landlord's minimum insurance requirements. 

ARTICLE 11 

DAMAGE AND DESTRUCTION 

11.1 Repair of Damage to Premises by Landlord. If the Base Building or any Common Areas serving or 
providing access to the Premises shall be damaged by a fire or any other casualty (collectively, a "Casualty"), Landlord shall 
promptly and diligently, subject to reasonable delays for insurance adjustment or other matters beyond Landlord's reasonable 
control, and subject to all other terms of this Article 11, restore the Base Building and such Common Areas. Such restoration 
shall be to substantially the same condition of the Base Building and the Common Areas prior to the Casualty, except for 
modifications required by zoning and building codes and other laws or by the holder of a mortgage on the Building or Project 
or any other modifications to the Common Areas deemed desirable by Landlord, provided access to the Premises and any 
common restrooms serving the Premises shall not be materially impaired. Tenant shall promptly notify Landlord upon the 
occurrence of any damage to the Premises resulting from a Casualty, and Tenant shall promptly inform its insurance carrier of 
any such damage. Upon notice (the "Landlord Repair Notice") to Tenant from Landlord, Tenant shall assign to Landlord (or 
to any party designated by Landlord) all insurance proceeds payable to Tenant under Tenant's insurance required to be carried 
under Section 10.3 of this Lease, and Landlord shall repair any injury or damage to the Improvements and the Original 
Improvements installed in the Premises and shall return such Improvements and the Original Improvements to their original 
condition; provided that if the cost of such repair by Landlord exceeds the amount of insurance proceeds received by Landlord 
from Tenant's insurance carrier, as assigned by Tenant, the cost of such repairs shall be paid by Tenant to Landlord prior to 
Landlord's repair of the damage, except to the extent such damage arises from the gross negligence or willful misconduct of the 
Landlord Parties. In the event that Landlord does not deliver the Landlord Repair Notice within sixty (60) days following the 
date the Casualty becomes known to Landlord, Tenant shall. at its sole cost and expense, repair any injury or damage to the 
Improvements and the Original Improvements installed in the Premises and shall return such Improvements and Original 
Improvements to their original condition. Whether or not Landlord delivers a Landlord Repair Notice, Tenant shall, prior to 
the commencement of construction, submit to Landlord, for Landlord's review and approval, all plans, specifications and 
working drawings relating thereto, and Landlord shall select the contractors to perform such improvement work. Landlord 
shall not be liable for any inconvenience or annoyance to Tenant or its visitors, or injury to Tenant's business resulting in any 
way from such damage or the repair thereof; provided however, that if such Casualty shall have damaged the Premises or 
Common Areas necessary to Tenant's occupancy, and if such damage is not the result of the willful misconduct of Tenant or 
Tenant's employees, contractors, licensees, or invitees, Landlord shall allow Tenant a proportionate abatement of Rent, during 
the time and to the extent the Premises are unfit for occupancy for the purposes permitted under this Lease, and not occupied 
by Tenant as a result thereof. In the event that Landlord shall not deliver the Landlord Repair Notice, Tenant's right to rent 
abatement pursuant to the preceding sentence shall terminate as of the date which is reasonably determined by Landlord to be 
the date Tenant should have completed repairs to the Premises assuming Tenant used reasonable due diligence in connection 
therewith. 
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11.2 Landlord's Option to Repair. Notwithstanding the terms of Section 11.1 of this Lease, Landlord may elect 
not to rebuild and/or restore the Premises, Building and/or Project, and instead terminate this Lease by notifYing Tenant in 
writing of such termination within sixty (60) days after the date of discovery of the damage, such notice to include a 
termination date giving Tenant sixty (60) days to vacate the Premises, but Landlord may so elect only if the Building or Project 
shall be damaged by Casualty, whether or not the Premises is affected, and one or more of the following conditions is present: 
(i) in Landlord's reasonable judgment, repairs cannot reasonably be completed within one hundred eighty (180) days after the 
date of discovery of the damage (when such repairs are made without the payment of overtime or other premiums); (ii) the 
holder of any mortgage on the Building or Project or ground lessor with respect to the Building or Project shall require that the 
insurance proceeds or any portion thereof be used to retire the mortgage debt, or shall terminate the ground lease, as the case 
may be; (iii) the damage is not fully covered by Landlord's insurance policies; (iv) Landlord decides to rebuild the Building or 
Common Areas so that they will be substantially different structurally or architecturally; (v) the damage occurs during the last 
twelve (12) months of the Lease Term; or (vi) any owner of any other portion of the Project, other than Landlord, does not 
intend to repair the damage to such portion of the Project; provided, however, that if Landlord does not elect to terminate this 
Lease pursuant to Landlord's termination right as provided above, and the repairs cannot, in the reasonable opinion of 
Landlord, be completed within one hundred eighty ( 180) days after being commenced, Tenant may elect, no earlier than sixty 
(60) days after the date of the damage and not later than ninety (90) days after the date of such damage, to terminate this Lease 
by written notice to Landlord effective as of the date specifie:d in the notice, which date shall not be less than thirty (30) days 
nor more than sixty ( 60) days after the date such notice is given by Tenant. Furthermore, if neither Landlord nor Tenant has 
terminated this Lease, and the repairs are not actually completed within the period of time originally estimated by Landlord, 
Tenant shall have the right to terminate this Lease during the frrst five (5) business days of each calendar month following the 
end of such period until such time as the repairs are complt:te, by notice to Landlord (the "Damage Termination Notice"), 
effective as of a date set forth in the Damage Termination Notice (the "Damage Termination Date"), which Damage 
Termination Date shall not be Jess than ten (10) business days following the end of each such month. Notwithstanding the 
foregoing, if Tenant delivers a Damage Termination Notice to Landlord, then Landlord shall have the right to suspend the 
occurrence of the Damage Termination Date for a period ending thirty (30) days after the Damage Termination Date set forth 
in the Damage Termination Notice by delivering to Tenant, within five (5) business days of Landlord's receipt of the Damage 
Termination Notice, a certificate of Landlord's contractor n:sponsible for the repair of the damage certifYing that it is such 
contractor's good faith judgment that the repairs shall be substantially completed within thirty (30) days after the Damage 
Termination Date. If repairs shall be substantially completed prior to the expiration of such thirty-day period, then the Damage 
Termination Notice shall be of no force or effect, but if the repairs shall not be substantially completed within such thirty-day 
period, then this Lease shall terminate upon the expiration of such thirty-day period. At any time, from time to time, after the 
date occurring sixty (60) days after the date of the damage, Tenant may request that Landlord inform Tenant of Landlord's 
reasonable opinion of the date of completion of the repairs and Landlord shall respond to such request within five (5) business 
days. Notwithstanding the provisions of this Section 11.2 .. Tenant shall have the right to terminate this Lease under this 
Section 11.2 only if each of the following conditions is satisfied: (a) the damage to the Project by Casualty was not caused by 
the gross negligence or intentional act of Tenant or its partners or subpartners and their respective officers, agents, servants, 
employees, and independent contractors; (b) Tenant is not then in default under this Lease; (c) as a result of the damage, 
Tenant cannot reasonably conduct business from the Premises in substantially the manner in which it was conducted pre
Casualty; and, (d) as a result of the damage to the Project, Tenant does not occupy or use the Premises at all. In the event this 
Lease is terminated in accordance with the terms of this Section 11.2, Tenant shall assign to Landlord (or to any party 
designated by Landlord) all insurance proceeds payable to Tenant under Tenant's insurance required under items (ii) and (iii) of 
Section 10.3.2 of this Lease. Upon any such termination of this Lease pursuant to this Section 11.2, Tenant shall pay the Base 
Rent and Additional Rent which would be due after applying the provisions of Section 11.1, properly apportioned up to such 
date of termination, and both parties hereto shall thereafter b1~ freed and discharged of all further obligations hereunder, except 
as provided for in provisions of this Lease which by their tem1s survive the expiration or earlier termination of the Lease Term. 

11.3 Waiver of Statutory Provisions. The provisions of this Lease, including this Article 11, constitute an 
express agreement between Landlord and Tenant with respect to any and all damage to, or destruction of, all or any part of the 
Premises, the Building or the Project, and any statute or regulation of the state in which the Building is located, including, 
without limitation, Sections 1932(2) and 1933(4) of the California Civil Code, with respect to any rights or obligations 
concerning damage or destruction in the absence of an express agreement between the parties, and any other statute or 
regulation, now or hereafter in effect, shall have no application to this Lease or any damage or destruction to all or any part of 
the Premises, the Building or the Project. 

ARTICLE 12 

NONWAIVER 

No provision of this Lease shall be deemed waived by either party hereto unless expressly waived in a writing signed 
by such party. The waiver by either party hereto of any brea,:h 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 other tenn, covenant or condition herein contained. 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 of a lesser amount 
than the Rent herein stipulated shall be deemed a waiver of Landlord's right to receive the full amount due, nor shall any 
endorsement or statement on any check or payment or any letter accompanying such check or payment be deemed an accord 
and satisfaction, and Landlord may accept such check or payment without prejudice to Landlord's right to recover the full 
amount due. No receipt of monies by Landlord from Tenant after the termination of this Lease shall in any way alter the length 
of the Lease Term or of Tenant's right of possession hereunder or after the giving of any notice shall reinstate, continue or 
extend the Lease Term or affect any notice given Tenant prior to the receipt of such monies, it being agreed that after the 
service of notice or the commencement of a suit or after final judgment for possession of the Premises, Landlord may receive 
and collect any Rent due, and the payment of said Rent shall not waive or affect said notice, suit or judgment. 
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ARTICLE 13 

CONDEMNATION 

If the whole or any material part of the Premises, Building or Project shall be taken by power of eminent domain or 
condemned by any competent authority for any public or quasi-public use or purpose, or if any adjacent property or street shall 
be so taken or condemned, or reconfigured or vacated by such authority in such manner as to require the use, reconstruction or 
remodeling of any part of the Premises, Building or Project, or if Landlord shall grant a deed or other instrument in lieu of such 
taking by eminent domain or condemnation, Landlord shall have the option to terminate this Lease effective as of the date 
possession is required to be surrendered to the applicable authority. If more than twenty-five percent (25%) of the rentable 
square feet of the Premises is taken, or if access to the Premises is substantially impaired, in each case for a period in excess of 
one hundred eighty (180) days, Tenant shall have the option to terminate this Lease effective as of the date possession is 
required to be surrendered to the authority. Tenant shall not because of such taking assert any claim against Landlord or the 
authority for any compensation because of such taking and Landlord shall be entitled to the entire award or payment in 
connection therewith, except that Tenant shall have the right to file any separate claim available to Tenant for any taking of 
Tenant's personal property and fixtures belonging to Tenant and removable by Tenant upon expiration of the Lease Term 
pursuant to the terms of this Lease, and for moving expenses, so long as such claims do not diminish the award available to 
Landlord, its ground lessor with respect to the Building or Project or its mortgagee, and such claim is payable separately to 
Tenant. All Rent shall be apportioned as of the date of such termination. If any part of the Premises shall be taken, and this 
Lease shall not be so terminated, the Rent shall be proportionately abated. Tenant hereby waives any and all rights it might 
otherwise have pursuant to Section 1265.130 of The California Code of Civil Procedure. Notwithstanding anything to the 
contrary contained in this Article 13, in the event of a temporary taking of all or any portion of the Premises for a period of one 
hundred eighty (180) days or less, then this Lease shall not terminate but the Base Rent and the Additional Rent shall be abated 
for the period of such taking in proportion to the ratio that the amount of rentable square feet of the Premises taken bears to the 
total rentable square feet of the Premises. Landlord shall be entitled to receive the entire award made in connection with any 
such temporary taking. 

ARTICLE 14 

ASSIGNMENT AND SUBLETTING 

14.1 Transfers. Tenant shall not, without the prior written consent of Landlord, assign, mortgage, pledge, 
hypothecate, encumber, or permit any lien to attach to, or otherwise transfer, this Lease or any interest hereunder, permit any 
assignment, or other transfer of this Lease or any interest hereunder by operation of law, sublet the Premises or any part 
thereof, or enter into any license or concession agreements or otherwise permit the occupancy or use of the Premises or any 
part thereof by any persons other than Tenant and its employt:es and contractors (all of the foregoing are hereinafter sometimes 
referred to collectively as "Transfers" and any person or entity to whom any Transfer is made or sought to be made is 
hereinafter sometimes referred to as a "Transferee"). In connection with any such Transfer contemplated by Tenant, Tenant 
shall submit a written request for consent notice to Landlord, together with any information reasonably required by Landlord 
which will enable Landlord to determine (i) the financial responsibility, character, and reputation of the proposed Transferee, 
(ii) the nature of such Transferee's business, (iii) the proposed use of the applicable portion of the Premises (which applicable 
portion of the Premises to which the proposed Transfer relates shall be known as the "Subject Space"), and (iv) any other 
reasonable consent parameters. Any Transfer made without Landlord's prior written consent shall, at Landlord's option, be 
null, void and of no effect, and shall, at Landlord's option, ~~onstitute a default by Tenant under this Lease. Whether or not 
Landlord consents to any proposed Transfer, Tenant shall pay Landlord's review and processing fees, as well as any reasonable 
professional fees (including, without limitation, attorneys', accountants', architects', engineers' and consultants' fees) incurred 
by Landlord, within thirty (30) days after written request by Landlord, in an amount not to exceed Two Thousand Five 
Hundred and No/100 Dollars ($2,500.00) for a Transfer in the ordinary course of business. Landlord and Tenant hereby agree 
that a proposed Transfer shall not be considered "in the ordinary course of business" if a particular Transfer involves the review 
of documentation by Landlord for such particular Transfer on more than two (2) occasions. 

14.2 Landlord's Consent. Landlord shall not unreasonably withhold its consent to any proposed Transfer of the 
Subject Space to the Transferee on the terms specified in Tenant's notice pertaining to the particular Transfer. Without 
limitation as to other reasonable grounds for withholding consent, the parties hereby agree that it shall be reasonable under this 
Lease and under any applicable law for Landlord to withhold consent to any proposed Transfer where one or more of the 
following apply: (i) Transferee is of a character or reputation or engaged in a business which is not consistent with the quality 
of the Building or the Project; (ii) Transferee is not a party of reasonable financial worth and/or financial stability in light of the 
responsibilities to be undertaken in connection with the Transfer on the date consent is requested; (iii) Transferee intends to use 
the Subject Space for purposes which are not permitted under this Lease; (iv) Transferee is either a governmental agency or 
instrumentality thereof; or (v) the proposed Transfer would cause a violation of another lease for space in the Project, or would 
give an occupant of the Project a right to cancel its lease. Notwithstanding anything to the contrary in this Lease, if Tenant or 
any proposed Transferee claims that Landlord has unreasonably withheld or delayed its consent under this Section 14.2 or 
otherwise has breached or acted unreasonably under this Article 14, their sole remedies shall be a declaratory judgment and an 
injunction for the relief sought without any monetary damages, and Tenant hereby waives the provisions of Section 1995.310 
of the California Civil Code, or any successor statute, and all other remedies, including, without limitation, any right at law or 
equity to terminate this Lease, on its own behalf and, to the extent permitted under all Applicable Laws, on behalf of the 
proposed Transferee. Tenant shall indemnifY, defend and hold harmless Landlord from any and all liability, losses, claims, 
damages, costs, expenses, causes of action and proceedings involving any third party or parties (including without limitation 
Tenant's proposed subtenant or assignee) who claim they were damaged by Landlord's wrongful withholding or conditioning of 
Landlord's consent. 

14.3 Transfer Premium. If Landlord consents to a Transfer, as a condition thereto which the parties hereby 
agree is reasonable, Tenant shall pay to Landlord fifty percent (50%) of any "Transfer Premium," as that term is defined in this 
Section 14.3, received by Tenant from such Transferee. "Transfer Premium" shall mean all rent, additional rent or other 
consideration payable by such Transferee in connection with the Transfer in excess of the Rent and Additional Rent payable by 
Tenant under this Lease during the term of the Transfer (on a per rentable square foot basis if less than all of the Premises is 
transferred), after deducting the reasonable expenses incurred by Tenant for (i) any changes, alterations and improvements to 
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the Premises in connection with the Transfer, (ii) any free ba~;e rent or other economic concessions reasonably provided to the 
Transferee, and (iii) any brokerage commissions in connection with the Transfer. " Transfer Premium" shall also include, but 
not be limited to, key money, bonus money or other cash consideration paid by Transferee to Tenant in connection with such 
Transfer, and any payment in excess of fair market value for services rendered by Tenant to Transferee or for assets, fixtures, 
inventory, equipment, or furniture transferred by Tenant to Transferee in connection with such Transfer. 

14.4 Landlord's Option as to Subject Space. Notwithstanding anything to the contrary contained in this 
Article 14, in the event Tenant contemplates a Transfer which, together with all prior Transfers then remaining in effect, would 
cause an aggregate of twenty-five percent (25%) or more of the rentable square footage of the Premises to be transferred (but 
excluding Section 14.9 below), Tenant shall give Landlord notice (the "Intention to Transfer Notice") of such contemplated 
Transfer (whether or not the contemplated Transferee or the terms of such contemplated Transfer have been determined). The 
Intention to Transfer Notice shall specify the portion of and amount of rentable square feet of the Premises which Tenant 
intends to Transfer (the "Contemplated Transfer Space"), the contemplated date of commencement of the Contemplated 
Transfer (the "Contemplated Effective Date"), and the contemplated length of the term of such contemplated Transfer, and 
shall specify that such Intention to Transfer Notice is delivt:red to Landlord pursuant to this Section 14.4 in order to allow 
Landlord to elect to recapture the Contemplated Transfer Space for the term set forth in the Intention to Transfer Notice. 
Thereafter, Landlord shall have the option, by giving written notice (the "Recapture Notice") to Tenant within thirty (30) days 
after receipt of any Intention to Transfer Notice, to recapture the Contemplated Transfer Space. Such Recapture Notice shall 
cancel and terminate this Lease with respect to such Contemplated Transfer Space as of the Contemplated Effective Date. In 
the event of a recapture by Landlord, if this Lease shall be canceled with respect to less than the entire Premises, the Rent 
reserved herein shall be prorated on the basis of the number of rentable square feet retained by Tenant in proportion to the 
number of rentable square feet contained in the Contemplated Transfer Space, and this Lease as so amended shall continue 
thereafter in full force and effect, and upon request of either party, the parties shall execute written confirmation of the same. If 
Landlord declines, or fails to elect in a timely manner to recapture the Contemplated Transfer Space under this Section 14.4, 
then, subject to the other terms of this Article 14, for a period of nine (9) months (the "Nine Month Period") commencing on 
the last day of such thirty (30) day period, Landlord shall not have any right to recapture the Contemplated Transfer Space with 
respect to any Transfer made during the Nine Month Period, provided that any such Transfer is substantially on the terms set 
forth in the Intention to Transfer Notice, and provided further that any such Transfer shall be subject to the remaining terms of 
this Article 14. If such a Transfer is not so consummated within the Nine Month Period (or if a Transfer is so consummated, 
then upon the expiration of the term of any Transfer of such Contemplated Transfer Space consummated within such Nine 
Month Period), Tenant shall again be required to submit a new Intention to Transfer Notice to Landlord with respect to any 
contemplated Transfer, as provided above in this Section 14.4. 

14.5 Effect of Transfer. IfLand1ord consents to a Transfer, (i) the TCCs of this Lease shall in no way be deemed 
to have been waived or modified, (ii) such consent shall not be deemed consent to any further Transfer by either Tenant or a 
Transferee, (iii) Tenant shall deliver to Landlord, promptly after execution, an original executed copy of all documentation 
pertaining to the Transfer in form reasonably acceptable to Landlord, (iv) Tenant shall furnish upon Landlord's request a 
complete statement, certified by an independent certified public accountant, or Tenant's chief financial officer, setting forth in 
detail the computation of any Transfer Premium Tenant has derived and shall derive from such Transfer, and (v) no Transfer 
relating to this Lease or agreement entered into with respect thereto, whether with or without Landlord's consent, shall relieve 
Tenant or any guarantor of the Lease from any liability under this Lease, including, without limitation, in connection with the 
Subject Space. Landlord or its authorized representatives shall have the right at all reasonable times to audit the books, records 
and papers of Tenant relating to any Transfer, and shall have the right to make copies thereof. If the Transfer Premium 
respecting any Transfer shall be found understated, Tenant shall, within thirty (30) days after demand, pay the deficiency, and 
if understated by more than two percent (2% ), Tenant shall pay Landlord's costs of such audit. 

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

14.7 Occurrence of Default. Any Transfer hereunder shall be subordinate and subject to the provisions of this 
Lease, and if this Lease shall be terminated during the term of any Transfer, Landlord shall have the right to: (i) treat such 
Transfer as cancelled and repossess the Subject Space by any lawful means, or (ii) require that such Transferee attorn to and 
recognize Landlord as its landlord under any such Transfer. If Tenant shall be in default under this Lease, Landlord is hereby 
irrevocably authorized, as Tenant's agent and attorney-in-fact, to direct any Transferee to make all payments under or in 
connection with the Transfer directly to Landlord (which Landlord shall apply towards Tenant's obligations under this Lease) 
until such default is cured. Such Transferee shall rely on any representation by Landlord that Tenant is in default hereunder, 
without any need for confirmation thereof by Tenant. Upon any assignment, the assignee shall assume in writing all 
obligations and covenants of Tenant thereafter to be performed or observed under this Lease. No collection or acceptance of 
rent by Landlord from any Transferee shall be deemed a "'aiver of any provision of this Article H or the approval of any 
Transferee or a release of Tenant from any obligation under this Lease, whether theretofore or thereafter accruing. In no event 
shall Landlord's enforcement of any provision of this Lease against any Transferee be deemed a waiver of Landlord's right to 
enforce any term of this Lease against Tenant or any other person. If Tenant's obligations hereunder have been guaranteed, 
Landlord's consent to any Transfer shall not be effective unless the guarantor also consents to such Transfer. 

14.8 Deemed Consent Transfers. Notwithstanding anything to the contrary contained in this Lease, (A) an 
assignment or subletting of all or a portion of the Premises to an affiliate of Tenant (an entity which is controlled by, controls, 
or is under common control with, Tenant as of the date of this Lease), (B) a sale of corporate shares of capital stock in Tenant 
in connection with an initial public offering of Tenant's stock on a nationally-recognized stock exchange, (C) an assignment of 
the Lease to an entity which acquires all or substantially all of the stock or assets of Tenant, or (D) an assignment of the Lease 
to an entity which is the resulting entity of a merger or consolidation of Tenant during the Lease Term, shall not be deemed a 
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Transfer requiring Landlord's consent under this Article 14 or giving Landlord a right of recapture under Section 14.4 above 
(any such assignee or sublessee described in items (A) through (D) of this Section 14.8 is hereinafter referred to as a 
"Permitted Transferee"), provided that (i) Tenant notifies Landlord at least thirty (30) days prior to the effective date of any 
such assignment or sublease and promptly supplies Landlord with any documents or information reasonably requested by 
Landlord regarding such Transfer or Permitted Transferee as set forth above, (ii) Tenant is not in default, beyond the applicable 
notice and cure period, and such assignment or sublease is not a subterfuge by Tenant to avoid its obligations under this Lease, 
(iii) such Permitted Transferee shall be of a character and reputation consistent with the quality of the Building, (iv) such 
Permitted Transferee shall have a tangible net worth (not including goodwill as an asset) computed in accordance with 
generally accepted accounting principles ("Net Worth") at least equal to the greater of (I) the Net Worth of Original Tenant on 
the date of this Lease, and (2) the Net Worth of Tenant on the day immediately preceding the effective date of such assignment 
or sublease, (v) no assignment or sublease relating to this Lease, whether with or without Landlord's consent, shall relieve 
Tenant from any liability under this Lease, and (vi) the liability of such Permitted Transferee under either an assignment or 
sublease shall be joint and several with Tenant. An assignee of Tenant's entire interest in this Lease who qualifies as a 
Permitted Transferee may also be referred to herein as a "Per·mitted Transferee Assignee." "Control" as used in this Section 
14.8, shall mean the ownership, directly or indirectly, of more than fifty percent (50%) of the voting securities of, or possession 
of the right to vote, in the ordinary direction of its affairs, of more than fifty percent (50%) of the voting interest in, any person 
or entity. 

14.9 Occupancy by Others. Notwithstanding any contrary provision of this Article 14, Tenant shall have the 
right without the payment of a Transfer Premium, without being subject to Section 14.4, and without the receipt of Landlord's 
consent, but on not less than thirty (30) days prior written notice to Landlord, to permit up to a total often percent (10%) of the 
rentable square footage of the Premises (the "Permitted Occupant Space") to be occupied and utilized for the Permitted Use 
by third parties that have an ongoing business relationship with Tenant (the "Permitted Occupants") on and subject to the 
following conditions: (i) such entities shall not be permitted to occupy a separately demised portion of the Premises which 
contains an entrance to such portion of the Premises other than the primary entrance to the Premises; (ii) such entities shall 
comply with all the requirements of this Lease and shall at all times be of a character and reputation consistent with the quality 
of the then existing tenants of the Building and Project; (iii) such occupancy shall not be a subterfuge by Tenant to avoid its 
obligations under this Lease or the restrictions on Transfers pursuant to this Article 14, and (iv) the rent, if any, paid by such 
occupants shall not be greater than the rent allocable on a pro rata basis to the portion of the Premises occupied by such 
occupants, Tenant shall promptly supply Landlord with any documents or information reasonably requested by Landlord 
regarding any such individuals or entities. Any occupancy permitted under this Section 14.9 shall not be deemed a Transfer 
under this Article 14. Notwithstanding the foregoing, no such occupancy shall relieve Tenant from any obligations or liability 
under this Lease. 

ARTICLE 15 

SURRENDER OF PREMISES; OWNERSHIP AND 
REMOVAL OF TRADE FIXTURES 

15.1 Surrender of Premises. No act or thing done by Landlord or any agent or employee of Landlord during the 
Lease Term shall be deemed to constitute an acceptance by Landlord of a surrender of the Premises unless such intent is 
specifically acknowledged in writing by Landlord. The deliv,ery of keys to the Premises to Landlord or any agent or employee 
of Landlord shall not constitute a surrender of the Premises or effect a termination of this Lease, whether or not the keys are 
thereafter retained by Landlord, and notwithstanding such ddivery Tenant shall be entitled to the return of such keys at any 
reasonable time upon request until this Lease shall have bee·n properly terminated. The voluntary or other surrender of this 
Lease by Tenant, whether accepted by Landlord or not, or a mutual termination hereof, shall not work a merger, and at the 
option of Landlord shall operate as an assignment to Landlord of all subleases or subtenancies affecting the Premises or 
terminate any or all such sublessees or subtenancies. 

15.2 Removal of Tenant Property by TenanJ:. Upon the expiration of the Lease Term, or upon any earlier 
termination of this Lease, Tenant shall, subject to the provisions of this Article 15, quit and surrender possession of the 
Premises to Landlord in as good order and condition as when Tenant took possession and as thereafter improved by Landlord 
and/or Tenant, reasonable wear and tear and repairs which are specifically made the responsibility of Landlord hereunder 
excepted. Upon such expiration or termination, in addition w Tenant's obligations under Section 29.26, below, Tenant shall, 
without expense to Landlord, remove or cause to be removed from the Premises all debris and rubbish, and such items of 
furniture, equipment, business and trade fixtures, free-standing cabinet work, server and telephone equipment, movable 
partitions and other articles of personal property owned by Tenant or installed or placed by Tenant at its expense in the 
Premises, and such similar articles of any other persons claiming under Tenant, as Landlord may, in its sole discretion, require 
to be removed, and Tenant shall repair at its own expense: all damage to the Premises and Building resulting from such 
removal. 

ARTICLE 16 

HOLDING OVER 

If Tenant holds over after the expiration of the Lease Term with the express written consent of Landlord, such tenancy 
shall be from month-to-month only, and shall not constitute a renewal hereof or an extension for any further term, and in such 
case Base Rent shall be payable at a monthly rate of (i) one hundred ten percent (11 0%) of the Base Rent applicable during the 
last rental period of the Lease Term under this Lease for the first two (2) months following the expiration or earlier termination 
of this Lease, (ii) one hundred twenty-five percent (125%) of the Base Rent applicable during the last rental period of the Lease 
Term under this Lease for the third (3rd) and fourth ( 41

h) months following the expiration or earlier termination of this Lease, 
and (iii) two hundred percent (200%) of the Base Rent applicable during the last rental period of the Lease Term under this 
Lease thereafter. Such month-to-month tenancy shall be subject to every other applicable term, covenant and agreement 
contained herein. If Tenant holds over after the expiration of the Lease Term without the express written consent of Landlord, 
such tenancy shall be a tenancy at sufferance, and shall not constitute a renewal hereof or an extension for any further term, and 
in such case daily damages in any action to recover possession of the Premises shall be calculated at a daily rate equal to (a) 
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one hundred ten percent (110%) of the Base Rent applicable during the last rental period of the Lease Term under this Lease 
(calculated on a per diem basis) for the first two (2) months following the expiration or earlier tennination of this Lease, (b) 
one hundred twenty-five percent (125%) of the Base Rent applicable during the last rental period of the Lease Term under this 
Lease (calculated on a per diem basis) for the third (3rd) and fourth (4th) months following the expiration or earlier termination 
of this Lease, and (c) two hundred percent (200%) of the Base Rent applicable during the last rental period of the Lease Term 
under this Lease (calculated on a per diem basis) thereafter. Nothing contained in this Article 16 shall be construed as consent 
by Landlord to any holding over by Tenant, and Landlord expressly reserves the right to require Tenant to vacate and deliver 
possession of the Premises to Landlord as provided in this L,ease upon the expiration or other termination of this Lease. The 
provisions of this Article 16 shall not be deemed to limit or constitute a waiver of any other rights or remedies of Landlord 
provided herein or at law. If Tenant holds over without Landlord's express written consent, and tenders payment of rent for 
any period beyond the expiration of the Lease Term by way of check (whether directly to Landlord, its agents, or to a lock box) 
or wire transfer, Tenant acknowledges and agrees that the cashing of such check or acceptance of such wire shall be considered 
inadvertent and not be construed as creating a month-to-month tenancy, provided Landlord refunds such payment to Tenant 
promptly upon learning that such check has been cashed or wire transfer received. Tenant acknowledges that any holding over 
without Landlord's express written consent may compromise or otherwise affect Landlord's ability to enter into new leases 
with prospective tenants regarding the Premises. Therefore, if Tenant fails to vacate and deliver the Premises upon the 
termination or expiration of this Lease, in addition to any other liabilities to Landlord accruing therefrom, Tenant shall protect, 
defend, indemnify and hold Landlord harmless from and against all claims made by any succeeding tenant founded upon such 
failure to vacate and deliver, and any losses suffered by Landlord, including lost profits, resulting from such failure to vacate 
and deliver; provided, however, the terms of the foregoing indemnity shall not be applicable until the date which occurs thirty 
(30) days after the date of the termination or expiration of this Lease. Tenant agrees that any proceedings necessary to recover 
possession of the Premises, whether before or after expiration of the Lease Term, shall be considered an action to enforce the 
terms of this Lease for purposes of the awarding of any attorney's fees in connection therewith. 

ARTICLE 17 

ESTOPPEL CERTIFICATES 

Within ten (10) days following a request in writing by Landlord, Tenant shall execute, acknowledge and deliver to 
Landlord an estoppel certificate, which, as submitted by Landlord, shall be substantially in the form of Exhibit E, attached 
hereto (or such other form as may be required by any prospective mortgagee or purchaser of the Project, or any portion 
thereof), indicating therein any exceptions thereto that may exist at that time, and shall also contain any other information 
reasonably requested by Landlord or Landlord's mortgagee or prospective mortgagee. Any such certificate may be relied upon 
by any prospective mortgagee or purchaser of all or any portion of the Project. Tenant shall execute and deliver whatever other 
instruments may be reasonably required for such purposes. At any time during the Lease Term, Landlord may require Tenant 
to 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. Failure of Tenant to 
timely execute, acknowledge and deliver such estoppel certificate or other instruments shall constitute an acceptance of the 
Premises and an acknowledgment by Tenant that statements included in the estoppel certificate are true and correct, without 
exception. 

ARTICLE 18 

SUBORDINATION 

This Lease shall be subject and subordinate to all present and future ground or underlying leases of the Building or 
Project and to the lien of any mortgage, trust deed or other encumbrances now or hereafter in force against the Building or 
Project or any part thereof, if any, and to all renewals, extensions, modifications, consolidations and replacements thereof, and 
to all advances made or hereafter to be made upon the security of such mortgages or trust deeds, unless the holders of such 
mortgages, trust deeds or other encumbrances, or the lessors under such ground lease or underlying leases, require in writing 
that this Lease be superior thereto; provided, however, the subordination of this Lease to the lien of any such future mortgage 
or trust deed shall be conditioned upon Tenant's receipt of a nondisturbance agreement in a commercially reasonable form 
from the mortgagee or the lender holding a first deed of trust on the Project. Tenant covenants and agrees in the event any 
proceedings are brought for the foreclosure of any such mortgage or deed in lieu thereof (or if any ground lease is terminated), 
to attorn, without any deductions or set-offs whatsoever, to the lienholder or purchaser or any successors thereto upon any such 
foreclosure sale or deed in lieu thereof (or to the ground lessor), if so requested to do so by such purchaser or lienholder or 
ground lessor, and to recognize such purchaser or lienholder or ground lessor as the lessor under this Lease, provided such 
lienholder or purchaser or ground lessor shall agree to accept this Lease and not disturb Tenant's occupancy, so long as Tenant 
timely pays the rent and observes and performs the TCCs of this Lease to be observed and perforn1ed by Tenant. Landlord's 
interest herein may be assigned as security at any time to any lienholder. Tenant shall, within ten (1 0) days of request by 
Landlord, execute such further instruments or assurances as Landlord may reasonably deem necessary to evidence or confirm 
the subordination or superiority of this Lease to any such mortgages, trust deeds, ground leases or underlying leases. Tenant 
waives the provisions of any current or future statute, rule or Jaw which may give or purport to give Tenant any right or 
election to terminate or otherwise adversely affect this Least: and the obligations of the Tenant hereunder in the event of any 
foreclosure proceeding or sale. 

ARTICLE 19 

DEFAULTS; REMEDIES 

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

19.1.1 Any failure by Tenant to pay any Rent or any other charge required to be paid under this Lease, or 
any part thereof, when due unless such failure is cured within five (5) business days after notice; or 
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19.1.2 Except where a specific time period is otherwise set forth for Tenant's performance in this Lease, in 
which event the failure to perform by Tenant within such time period shall be a default by Tenant under this Section 19 .1.2, 
any failure by Tenant to observe or perform any other provision, covenant or condition of this Lease to be observed or 
performed by Tenant where such failure continues for thirty (30) days after written notice thereof from Landlord to Tenant; 
provided that if the nature of such default is such that the same cannot reasonably be cured within a thirty (30) day period, 
Tenant shall not be deemed to be in default if it diligently commences such cure within such period and thereafter diligently 
proceeds to rectify and cure such default, but in no event exceeding a period of time in excess of sixty ( 60) days after written 
notice thereof from Landlord to Tenant; or 

19.1.3 To the extent permitted by law, (i) Tenant or any guarantor of this Lease being placed into 
receivership or conservatorship, or becoming subject to similar proceedings under Federal or State law, or (ii) a general 
assignment by Tenant or any guarantor of this Lease for the benefit of creditors, or (iii) the taking of any corporate action in 
furtherance of bankruptcy or dissolution whether or not there exists any proceeding under an insolvency or bankruptcy law, or 
(iv) the filing by or against Tenant or any guarantor of any proceeding under an insolvency or bankruptcy law, unless in the 
case of such a proceeding filed against Tenant or any guarantor the same is dismissed within sixty (60) days, or (v) the 
appointment of a trustee or receiver to take possession of all or substantially all of the assets of Tenant or any guarantor, unless 
possession is restored to Tenant or such guarantor within thirty (30) days, or (vi) any execution or other judicially authorized 
seizure of all or substantially all of Tenant's assets located upon the Premises or of Tenant's interest in this Lease, unless such 
seizure is discharged within thirty (30) days; or 

19.1.4 Abandonment or vacation of all or a substantial portion of the Premises by Tenant; or 

19.1.5 The failure by Tenant to observe or perform according to the provisions of Articles 5, H., .ll_or ll_ 
of this Lease where such failure continues for more than two (2) business days after notice from Landlord; or 

19 .1.6 Tenant's failure to occupy the Premises within one hundred eighty ( 180) days after the Lease 
Commencement Date. 

The notice periods provided herein are in lieu of, and not in addition to, any notice periods provided by law. 

19.2 Remedies Upon Default. Upon the occunence of any event of default by Tenant, Landlord shall have, in 
addition to any other remedies available to Landlord at law or in equity (all of which remedies shall be distinct, separate and 
cumulative), the option to pursue any one or more of the following remedies, each and all of which shall be cumulative and 
nonexclusive, without any notice or demand whatsoever. 

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

(a) The worth at the time of award of any unpaid rent which has been earned at the time of 
such termination; plus 

(b) 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 

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

(d) Any other amount necessary to compensate Landlord for all the detriment proximately 
caused by Tenant's failure to perform its obligations under this Lease or which in the ordinary course of things 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; and 

(e) 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. 

The term "rent" as used in this Section 19.2 shall be deemed to be and to mean all sums of every nature required to be 
paid by Tenant pursuant to the terms of this Lease, whether 1t0 Landlord or to others. As used in Sections 19 .2.1 (a) and .(hl, 
above, the "worth at the time of award" shall be computed by allowing interest at the Interest Rate. As used in 
Section 19.2.1(c), above, the "worth at the time of award" shall be computed by discounting such amount at the discount rate of 
the Federal Reserve Bank of San Francisco at the time of award plus one percent (I%). 

19.2.2 Landlord shall 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 reasonable limitations). Ac(;ordingly, 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. 

19.2.3 Landlord shall at all times have the rights and remedies (which shall be cumulative with each other 
and cumulative and in addition to those rights and remedies available under Sections 19.2.1 and 19.2.2, above, or any law or 
other provision of this Lease), without prior demand or notic~~ except as required by applicable law, to seek any declaratory, 
injunctive or other equitable relief, and specifically enforce this Lease, or restrain or enjoin a violation or breach of any 
provision hereof. 

19.3 Subleases of Tenant. Whether or not Landlord elects to terminate this Lease on account of any default by 
Tenant, as set forth in this Article 19, Landlord shall have the right to terminate any and all subleases, licenses, concessions or 
other consensual arrangements for possession entered into by Tenant and affecting the Premises or may, in Landlord's sole 
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discretion, succeed to Tenant's interest in such subleases, licenses, concessions or arrangements. In the event of Landlord's 
election to succeed to Tenant's interest in any such subleases, licenses, concessions or arrangements, Tenant shall, as of the 
date of notice by Landlord of such election, have no further right to or interest in the rent or other consideration receivable 
thereunder. 

19.4 Form of Payment After Default. Following the occurrence of an event of default by Tenant, Landlord shall 
have the right to require that any or all subsequent amounts paid by Tenant to Landlord hereunder, whether to cure the default 
in question or otherwise, be paid in the form of cash, money order, cashier's or certified check drawn on an institution 
acceptable to Landlord, or by other means approved by Landlord, notwithstanding any prior practice of accepting payments in 
any different form. 

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

19.6 Landlord Default. Notwithstanding anything to the contrary set forth in this Lease, Landlord shall be in 
default in the performance of any obligation required to be performed by Landlord pursuant to this Lease if Landlord fails to 
perform such obligation within thirty (30) days after the receipt of notice from Tenant specifying in detail Landlord's failure to 
perform; provided, however, if the nature of Landlord's obligation is such that more than thirty (30) days are required for its 
performance, then Landlord shall not be in default under this Lease if it shall commence such performance within such thirty 
(30) day period and thereafter diligently pursues the same to completion. Upon any such default by Landlord under this Lease, 
Tenant may, except as otherwise specifically provided in this Lease to the contrary, exercise any of its rights provided at law or 
in equity. Any award from a court or arbitrator in favor of Tenant requiring payment by Landlord which is not paid by 
Landlord within the time period directed by such award, may be offset by Tenant from Rent next due and payable under this 
Lease; provided, however, Tenant may not deduct the amount of the award against more than fifty percent (50%) of Base Rent 
next due and owing (until such time as the entire amount of such judgment is deducted) to the extent following a foreclosure or 
a deed-in-lieu of foreclosure. 

ARTICLE 20 

COVENANT OF QUIET ENJOYMENT 

Landlord covenants that Tenant, on paying the Rent. charges for services and other payments herein reserved and on 
keeping, observing and performing all the other TCCs, provisions and agreements herein contained on the part of Tenant to be 
kept, observed and performed, shall, during the Lease Term, peaceably and quietly have, hold and enjoy the Premises subject 
to the TCCs, provisions and agreements hereof without interfi~rence by any persons lawfully claiming by or through Landlord. 
The foregoing covenant is in lieu of any other covenant express or implied. 

ARTICLE 21 

SECURITY DEPOSIT 

Concurrent with Tenant's execution of this Lease, Tenant shall deposit with Landlord a security deposit (the "Security 
Deposit") in the amount set forth in Section 8 of the Summary, as security for the faithful performance by Tenant of all of its 
obligations under this Lease. If Tenant defaults with respect to any provisions of this Lease, including, but not limited to, the 
provisions relating to the payment of Rent, the removal of property and the repair of resultant damage, Landlord may, without 
notice to Tenant, but shall not be required to apply all or any part of the Security Deposit for the payment of any Rent or any 
other sum in default and Tenant shall, upon demand therefor, restore the Security Deposit to its original amount. Any 
unapplied portion of the Security Deposit shall be returned to Tenant, or, at Landlord's option, to the last assignee of Tenant's 
interest hereunder, within sixty (60) days following the expiration of the Lease Term. Tenant shall not be entitled to any 
interest on the Security Deposit. Tenant hereby irrevocably \\'aives and relinquishes any and all rights, benefits, or protections, 
if any, Tenant now has, or in the future may have, under Section 1950.7 ofthe California Civil Code, any successor statute, and 
all other provisions of law, now or hereafter in effect, including, but not limited to, any provision of law which (i) establishes 
the time frame by which a landlord must refund a security deposit under a lease, or (ii) provides that a landlord may claim from 
a security deposit only those sums reasonably necessary to remedy defaults in the payment of rent, to repair damage caused by 
a tenant, or to clean the subject premises. Tenant acknowledges and agrees that (A) any statutory time frames for the return of 
a security deposit are superseded by the express period identified in this Article 21, above, and (B) rather than be so limited, 
Landlord may claim from the Security Deposit (i) any and all sums expressly identified in this Article 21, above, and (ii) any 
additional sums reasonably necessary to compensate Landlord for any and all losses or damages caused by Tenant's default of 
this Lease, including, but not limited to, all damages or rent due upon termination of this Lease pursuant to Section 1951.2 of 
the California Civil Code. 

ARTXCLE22 

SUBSTITUTION OF OTHER PREMISES 

Landlord shall have the right to move Tenant to otht:r space in the Project comparable to the Premises, and all terms 
hereof shall apply to the new space with equal force; provided, however, with respect thereto, (a) such new space shall be 
located in Phase II or Phase III of the Project only, and (b) such new space shall not be located on the ground floor. In such 
event, Landlord shall give Tenant prior notice, shall provide Tenant, at Landlord's sole cost and expense, with improvements at 
least equal in quality to those in the Premises and shall move Tenant's effects to the new space at Landlord's sole cost and 
expense (including for the (i) physical movement of Tenant's furniture, furnishings, equipment, books and files from the 
Premises to the substituted premises, (ii) installation and hook-up charges for Tenant's telephone and other equipment, (iii) 
cable installations, and (iv) relocation and installation of photocopy and computer equipment located in the Premises) at such 
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time and in such manner as to inconvenience Tenant as little as reasonably practicable. In addition, Landlord shall reimburse 
Tenant for the reasonable costs and expenses incurred by Tenant in connection with such relocation which are reasonably 
approved in advance by Landlord up to an amount equal to Five Thousand and 00/100 Dollars ($5,000.00) in the aggregate 
(including, but not limited to, for the costs of reasonable supplies of replacement stationery and business cards), within thirty 
(30) days of Landlord's receipt of invoices marked paid, or other evidence of the amounts incurred and actually paid by Tenant, 
as reasonably requested by Landlord. Simultaneously with such relocation of the Premises, the parties shall immediately 
execute an amendment to this Lease stating the relocation of the Premises. 

ARTICLE 23 

SIGNS 

23.1 Full Floors. Subject to Landlord's prior written approval, in its sole discretion, and provided all signs are in 
keeping with the quality, design and style of the Building and Project, Tenant, if the Premises comprise an entire floor of the 
Building, at its sole cost and expense, may install identification signage anywhere in the Premises including in the elevator 
lobby of the Premises, provided that such signs must not be visible from the exterior of the Building. 

23.2 Multi-Tenant Floors. If other tenants occupy space on the Jloor on which the Premises is located, Tenant's 
identifying signage shall be provided by Landlord, at Landlord's sole cost and expense, and such signage shall be comparable 
to that used by Landlord for other similar floors in the Building and shall comply with Landlord's Building standard signage 
program; provided that any subsequent changes to Tenant's identifying signage shall be at Tenant's sole cost and expense 
following Tenant's receipt of Landlord's consent thereto ("'hich consent may be withheld in Landlord's sole and absolute 
discretion). 

23.3 Building Directory. A building directory is located in the lobby of the Building. Tenant shall have the 
right, at Landlord's sole cost and expense as to Tenant's initial name strip, to designate one (1) name strip on such directory, 
and any subsequent changes to Tenant's name strip shall be at Tenant's sole cost and expense following Tenant's receipt of 
Landlord's consent thereto (which consent may be withheld in Landlord's sole and absolute discretion). 

23.4 Prohibited Sign age and Other Items. Any signs, notices, logos, pictures, names or advertisements which 
are installed and that have not been separately approved by Landlord may be removed without notice by Landlord at the sole 
expense of Tenant. Tenant may not install any signs on the ·~xterior or roof of the Project or the Common Areas. Any signs, 
window coverings, or blinds (even if the same are located behind the Landlord-approved window coverings for the Building), 
or other items visible from the exterior of the Premises or Building, shall be subject to the prior approval of Landlord, in its 
sole discretion. 

ARTICLE24 

COMPLIANCE WITH LAW 

Landlord shall comply with all Applicable Laws relating to the Base Building, provided that compliance with such 
Applicable Laws is not the responsibility of Tenant under this Lease, and provided further that Landlord's failure to comply 
therewith would prohibit Tenant from obtaining or maintaining a certificate of occupancy for the Premises, or would 
unreasonably and materially affect the safety of Tenant's employees or create a significant health hazard for Tenant's 
employees. Landlord shall be permitted to include in Operating Expenses any costs or expenses incurred by Landlord under 
this Article 24 to the extent not prohibited by with the terms of Section 1.1.4 of Exhibit C. For purposes of Section 1938 of 
the California Civil Code, Landlord hereby discloses to Tenant, and Tenant hereby acknowledges, that the Premises have not 
undergone inspection by a Certified Access Specialist (CASp). Tenant shall not do anything or suffer anything to be done in or 
about the Premises which will in any way conflict with any law, statute, ordinance or other governmental rule, regulation or 
requirement now in force or which may hereafter be enacted or promulgated, including, without limitation, any such 
governmental regulations related to disabled access (collectively, "Applicable Laws") which relate to (i) Tenant's use of the 
Premises, (ii) the Alterations, the Original Improvements, or the Improvements in the Premises, or (iii) the Base Building, but, 
as to the Base Building, only to the extent such obligations are triggered by Tenant's Alterations, the Original Improvements, 
the Improvements, or use of the Premises for non-general office use. At its sole cost and expense, Tenant shall promptly 
comply with all Applicable Laws (including the making of any alterations to the Premises required by Applicable Laws). 
Should any standard or regulation now or hereafter be impos(:d on Landlord or Tenant by a state, federal or local governmental 
body charged with the establishment, regulation and enforc1!ment of occupational, health or safety standards for employers, 
employees, landlords or tenants, then Tenant agrees, at its sole cost and expense, to comply promptly with such standards or 
regulations. The judgment of any court of competent jurisdiction or the admission of Tenant in any judicial action, regardless 
of whether Landlord is a party thereto, that Tenant has violated any of said governmental measures, shall be conclusive of that 
fact as between Landlord and Tenant. 

ARTICLE25 

LATE CHARGES 

If any installment of Rent or any other sum due from Tenant shall not be received by Landlord or Landlord's designee 
when due, then Tenant shall pay to Landlord a late charge equal to five percent (5%) of the overdue amount plus any attorneys' 
fees incurred by Landlord by reason of Tenant's failure to pay Rent and/or other charges when due hereunder; provided, 
however, with regard to the first such failure in any twelve (12) month period, Landlord will waive such late charge to the 
extent Tenant cures such failure within five (5) business days following Tenant's receipt of written notice from Landlord that 
the same was not received when due. The late charge shall be deemed Additional Rent and the right to require it shall be in 
addition to all of Landlord's other rights and remedies hereunder or at law and shall not be construed as liquidated damages or 
as limiting Landlord's remedies in any manner. In addition to the late charge described above, any Rent or other amounts 
owing hereunder which are not paid within ten (1 0) days after the date they are due shall bear interest from the date when due 
until paid at the "Interest Rate." For purposes of this Lease, the "Interest Rate" shall be an annual rate equal to the lesser of 
(i) the annual "Bank Prime Loan" rate cited in the Federal Reserve Statistical Release Publication H.15(519), published 
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weekly (or such other comparable index as Landlord and Tenant shall reasonably agree upon if such rate ceases to be 
published), plus four (4) percentage points, and (ii) the highest rate permitted by applicable law. 

ARTICLE 26 

LANDLORD'S RIGHT TO CURE DEFAULT; PAYMENTS BY TENANT 

All covenants and agreements to be kept or perforn1ed by Tenant under this Lease shall be performed by Tenant at 
Tenant's sole cost and expense and without any reduction of Rent. If Tenant shall fail to perform any of its obligations under 
this Lease, within a reasonable time after such performance is required by the terms of this Lease, Landlord may, but shall not 
be obligated to, after reasonable prior notice to Tenant, make any such payment or perform any such act on Tenant's part 
without waiving its right based upon any default of Tenant and without releasing Tenant from any obligations hereunder. 
Except as may be specifically provided to the contrary in this Lease, Tenant shall pay to Landlord, within fifteen (15) days 
after delivery by Landlord to Tenant of statements therefor: (i) sums equal to expenditures reasonably made and obligations 
incurred by Landlord in connection with the remedying by Landlord of Tenant's defaults pursuant to the provisions of this 
Article 26; (ii) sums equal to all losses, costs, liabilities, damages and expenses referred to in Article 10 of this Lease; and 
(iii) sums equal to all expenditures made and obligations incurred by Landlord in collecting or attempting to collect the Rent or 
in enforcing or attempting to enforce any rights of Landlord under this Lease or pursuant to law, including, without limitation, 
all legal fees and other amounts so expended. Tenant's obligations under this Article 26 shall survive the expiration or sooner 
termination of the Lease Term. 

ARTICLE27 

ENTRY BY LANDLORD 

Landlord reserves the right at all reasonable times (during Building Hours with respect to items (i) and (ii) below) and 
upon at least twenty-four (24) hours prior notice to the Tenant (except in the case of an emergency in which case no advanced 
notice shall be required) to enter the Premises to (i) inspect them; (ii) show the Premises to prospective purchasers, mortgagees, 
or ground or underlying lessors, or during the last twelve (12) months of the Lease Term, to prospective tenants; (iii) post 
notices of non-responsibility; or (iv) alter, improve or repair the Premises or the Building if necessary to comply with current 
building codes or other Applicable Laws, or for structural alterations, repairs or improvements to the Building. 
Notwithstanding anything to the contrary contained in this Article 27, Landlord may enter the Premises at any time to 
(A) perform services required of Landlord; (B) take possession due to any breach of this Lease in the manner provided herein; 
and (C) perform any covenants of Tenant which Tenant fails to perform. Any such entries shall be without the abatement of 
Rent and shall include the right to take such reasonable steps as required to accomplish the stated purposes; provided, however, 
except for (w) emergencies, (x) repairs, alterations, improvements or additions required by governmental or quasi
governmental authorities or court order or decree, (y) repairs which are the obligation of Tenant hereunder, or (z) with respect 
to item (B) above, any such entry shall be performed in a manner so as not to unreasonably interfere with Tenant's use of the 
Premises and shall be performed after normal business hours if reasonably practical. Tenant hereby waives any claims for 
damages or for any injuries or inconvenience to or interference with Tenant's business, lost profits, any loss of occupancy or 
quiet enjoyment of the Premises, and any other loss occasioned thereby. For each of the above purposes, Landlord shall at all 
times have a key with which to unlock all the doors in the Premises, excluding Tenant's vaults, safes and special security areas 
designated in advance by Tenant. In an emergency, Landlord shall have the right to use any means that Landlord may deem 
proper to open the doors in and to the Premises. Any entry into the Premises in the manner hereinbefore described shall not be 
deemed to be a forcible or unlawful entry into, or a detainer of, the Premises, or an actual or constructive eviction of Tenant 
from any portion of the Premises. 

ARTICLE 28 

TENANT PARKING 

Tenant shall be entitled to rent, on a monthly basis throughout the Lease Term commencing on the Lease 
Commencement Date, up to the amount of unreserved parking passes set forth in Section 9 of the Summary, which parking 
passes shall pertain to the Project parking facilities, and in connection therewith Tenant may elect to increase (up to the amount 
set forth in Section 9 of the Summary) or decrease the amount of unreserved parking passes to be rented by Tenant upon not 
less than thirty (30) days prior written notice to Landlord. Te:nant shall have (i) the right (the "Reserved Parking Pass Right") 
to convert up to two (2) of its unreserved parking passes to reserved parking passes (the "Reserved Parking Passes"), and (ii) 
designate up to four (4) of such unreserved parking passes for the parking of "pool cars" used by Tenant's employees to car 
pool to and from the Building (the "Car Pool Passes") and Tenant shall have the right to park the "pool cars" overnight in the 
spaces designated for the Car Pool Passes. In connection with any such ovemight parking, Tenant acknowledges that neither 
Landlord nor any agent of Landlord has made any representation or warranty regarding the suitability of the Project parking 
facilities for ovemight parking, and the use thereof for ov~:might parking shall be at Tenant's and its employees' sole risk. 
Tenant, on behalf of itself and its employees, hereby waiv{:s any claims against Landlord or any Landlord Parties resulting 
from Tenant's, or its employees', use of the Project parking facilities for ovemight parking, and agrees that Landlord shall not 
be liable for any damages resulting from any such overnight parking by Tenant, or its employees, including, without limitation 
any injury or damage to, or interference with, Tenant's business, including but not limited to, loss of profits, loss of rents or 
other revenues, The location of such Reserved Parking Passes and the Car Pool Passes shall be mutually agreed upon by 
Landlord and Tenant within the Project parking facilities, subject to availability as determined by Landlord in its sole 
discretion. In the event that Tenant elects to exercise its Reserved Parking Pass Right, then thereafter Tenant may elect to no 
longer rent the Reserved Parking Passes upon no less than thirty (30) days written notice to Landlord, at which time Tenant's 
Reserved Parking Pass Right shall terminate and be of no further force or effect. Tenant shall pay to Landlord (or its designee) 
for the parking passes on a monthly basis at the prevailing rate charged from time to time at the location of such parking 
passes, which rate, as of the date of this Lease and continuing for the initial Lease Term only, is $40.00 per unreserved parking 
pass per month and $80.00 per reserved parking pass per month, provided that Tenant's unreserved parking passes and Car 
Pool Passes only shall be without charge for the initial Lease Term only (the "Parking Abatement") (provided that Tenant 
shall pay any parking taxes or other charges imposed by govemmental authorities in connection with the use of such parking as 
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more particularly contemplated below). The foregoing Parking Abatement shall be personal to the Original Tenant and its 
Permitted Transferee Assignee and may only be utilized by the Original Tenant and such Permitted Transferee Assignee (and 
not any other assignee, sublessee or other transferee of the Original Tenant's interest in this Lease). In addition to any fees that 
may be charged to Tenant in connection with its parking of automobiles in the Project parking facilities, Tenant shall be 
responsible for the full amount of any taxes imposed by any governmental authority in connection with the renting of such 
parking passes by Tenant or the use of the parking facility by Tenant. Tenant's continued right to use the parking passes is 
conditioned upon Tenant abiding by all rules and regulations which are prescribed from time to time for the orderly operation 
and use of the parking facility where the parking passes are located, including any sticker or other identification system 
established by Landlord, Tenant's cooperation in seeing that Tenant's employees and visitors also comply with such rules and 
regulations and Tenant not being in default under this Lease. Landlord specifically reserves the right to change the size, 
configuration, design, layout and all other aspects of the Project parking facility at any time and Tenant acknowledges and 
agrees that Landlord may, without incurring any liability to Tenant and without any abatement of Rent under this Lease, from 
time to time, close-off or restrict access to the Project parking facility for purposes of permitting or facilitating any such 
construction, alteration or improvements. Landlord may del~:gate its responsibilities hereunder to a parking operator in which 
case such parking operator shall have all the rights of control attributed hereby to the Landlord. The parking passes rented by 
Tenant pursuant to this Article 28 are provided to Tenant solely for use by Tenant's own personnel and such passes may not be 
transferred, assigned, subleased or otherwise alienated by Tenant without Landlord's prior approval. Tenant may validate 
visitor parking by such method or methods as the Landlord may establish, at the validation rate from time to time generally 
applicable to visitor parking. 

ARTICLE29 

MISCELLANEOUS PROVISIONS 

29.1 Binding Effect. Subject to all other provisions of this Lease, each of the covenants, conditions and 
provisions of this Lease shall extend to and shall, as the case may require, bind or inure to the benefit not only of Landlord and 
of Tenant, but also of their respective heirs, personal representatives, successors or assigns, provided this clause shall not 
permit any assignment by Tenant contrary to the provisions of Article 14 of this Lease. 

29.2 No Air Rights. No rights to any view or to light or air over any property, whether belonging to Landlord or 
any other person, are granted to Tenant by this Lease. If at any time any windows of the Premises are temporarily darkened or 
the light or view therefrom is obstructed by reason of any repairs, improvements, maintenance or cleaning in or about the 
Project, the same shall be without liability to Landlord and without any reduction or diminution of Tenant's obligations under 
this Lease. 

29.3 Modification of Lease. Should any current or prospective mortgagee or ground lessor for the Building or 
Project require a modification of this Lease, which modification will not cause an increased cost or expense to Tenant or in any 
other way materially and adversely change the rights and obligations of Tenant hereunder, then and in such event, Tenant 
agrees that this Lease may be so modified and agrees to execute whatever documents are reasonably required therefor and to 
deliver the same to Landlord within ten (I 0) days following a request therefor. At the request of Landlord or any mortgagee or 
ground lessor, Tenant agrees to execute a short form of Lease and deliver the same to Landlord within ten ( 1 0) days following 
the request therefor. 

29.4 Transfer of Landlord's Interest. Tenant acknowledges that Landlord has the right to transfer all or any 
portion of its interest in the Project or Building and in this Lease, and Tenant agrees that in the event of any such transfer, 
Landlord shall automatically be released from all liability under this Lease and Tenant agrees to look solely to such transferee 
for the performance of Landlord's obligations hereunder after the date of transfer and such transferee shall be deemed to have 
fully assumed and be liable for all obligations of this Lease to be performed by Landlord, including the return of any Security 
Deposit, and Tenant shall attorn to such transferee. Tenant further acknowledges that Landlord may assign its interest in this 
Lease to a mortgage lender as additional security and agre:es that such an assignment shall not release Landlord from its 
obligations hereunder and that Tenant shall continue to look to Landlord for the performance of its obligations hereunder. 

29.5 Prohibition Against Recording or Publication. Neither this Lease, nor any memorandum, affidavit or 
other writing with respect thereto, shall be recorded or otherwise published by Tenant or by anyone acting through, under or on 
behalf of Tenant. 

29.6 Landlord's Title. Landlord's title is and always shall be paramount to the title of Tenant. Nothing herein 
contained shall empower Tenant to do any act which can, shall or may encumber the title of Landlord. 

29.7 Application of Payments. Landlord shall have the right to apply payments received from Tenant pursuant 
to this Lease, regardless of Tenant's designation of such payments, to satisfy any obligations of Tenant hereunder, in such order 
and amounts as Landlord, in its sole discretion, may elect. 

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

29.9 Partial Invalidity. If any term, provision or condition contained in this Lease shall, to any extent, be invalid 
or unenforceable, the remainder of this Lease, or the application of such term, provision or condition to persons or 
circumstances other than those with respect to which it is imalid or unenforceable, shall not be affected thereby, and each and 
every other term, provision and condition of this Lease shall be valid and enforceable to the fullest extent possible permitted by 
law. 

29.10 No Warranty. In executing and delivering this Lease, Tenant has not relied on any representations. 
including, but not limited to, any representation as to the amount of any item comprising Additional Rent or the amount of the 
Additional Rent in the aggregate or that Landlord is furnishing the same services to other tenants, at all, on the same level or on 
the same basis, or any warranty or any statement of Landlord which is not set forth herein or in one or more of the exhibits 
attached hereto. Tenant agrees that neither Landlord nor any agent of Landlord has made any representation or warranty with 
respect to the physical condition of the Building, the Project, the land upon which the Building or the Project are located, or the 
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Premises, or the expenses of operation of the Premises, the Building or the Project, or any other matter or thing affecting or 
related to the Premises, except as herein expressly set forth in the provisions of this Lease. 

29.11 Landlord Exculpation. The liability of Landlord or the Landlord Parties to Tenant for any default by 
Landlord under this Lease or arising in connection herewith or with Landlord's operation, management, leasing, repair, 
renovation, alteration or any other matter relating to the Project or the Premises shall be limited solely and exclusively to an 
amount which is equal to the interest of Landlord in the Building, provided that in no event shall such liability extend to any 
sales or insurance proceeds received by Landlord or the Landlord Parties in cmmection with the Project, Building or Premises. 
Neither Landlord, nor any of the Landlord Parties shall have any personal liability therefor, and Tenant hereby expressly 
waives and releases such personal liability on behalf of its1!lf and all persons claiming by, through or under Tenant. The 
limitations of liability contained in this Section 29.11 shall inure to the benefit of Landlord's and the Landlord Parties' present 
and future partners, beneficiaries, officers, directors, trustees, shareholders, agents and employees, and their respective 
partners, heirs, successors and assigns. Under no circumstances shall any present or future partner of Landlord (if Landlord is 
a partnership), or trustee or beneficiary (if Landlord or any partner of Landlord is a trust), have any liability for the 
performance of Landlord's obligations under this Lease. Notwithstanding any contrary provision herein, neither Landlord nor 
the Landlord Parties shall be liable under any circumstances for injury or damage to, or interference with, Tenant's business, 
including but not limited to, loss of profits, loss of rents or other revenues, loss of business opportunity, loss of goodwill or loss 
of use, in each case, however occurring. 

29.12 Entire Agreement. It is understood and acknowledged that there are no oral agreements between the parties 
hereto affecting this Lease and this Lease constitutes the parties' entire agreement with respect to the leasing of the Premises 
and supersedes and cancels any and all previous negotiations, arrangements, brochures, agreements and understandings, if any, 
between the parties hereto (including, without limitation, any confidentiality agreement, letter of intent, or request for proposal, 
or similar agreement previously entered into between Landlord and Tenant in anticipation of this Lease)or displayed by 
Landlord to Tenant with respect to the subject matter thereof, and none thereof shall be used to interpret or construe this Lease. 
None of the terms, covenants, conditions or provisions of tb is Lease can be modified, deleted or added to except in writing 
signed by the parties hereto. 

29.13 Right to Lease. Landlord reserves the absolute right to effect such other tenancies in the Project as Landlord 
in the exercise of its sole business judgment shall determine to best promote the interests of the Building or Project. Tenant 
does not rely on the fact, nor does Landlord represent, that any specific tenant or type or number of tenants shall, during the 
Lease Term, occupy any space in the Building or Project. 

29.14 Force Majeure. Any prevention, delay or stoppage due to strikes, lockouts, labor disputes, acts of God, 
inability to obtain services, labor, or materials or reasonable substitutes therefor, governmental actions, civil commotions, fire 
or other casualty, and other causes beyond the reasonable control of the party obligated to perform, except with respect to the 
obligations imposed with regard to Rent and other charges to be paid by Tenant pursuant to this Lease and except as to Tenant's 
obligations under Articles 5 and 24 of this Lease (collectively, a "Force Majeure"), notwithstanding anything to the contrary 
contained in this Lease, shall excuse the performance of such party for a period equal to any such prevention, delay or stoppage 
and, therefore, if this Lease specifies a time period for performance of an obligation of either party, that time period shall be 
extended by the period of any delay in such party's performance caused by a Force Majeure. 

29.15 Waiver of Redemption by Tenant. Tenant hereby waives, for Tenant and for all those claiming under 
Tenant, any and all rights now or hereafter existing to redeem by order or judgment of any court or by any legal process or 
writ, Tenant's right of occupancy of the Premises after any termination of this Lease. 

29.16 Notices. All notices, demands, statements or communications (collectively, "Notices") given or required to 
be given by either party to the other hereunder shall be in writing, shall be (A) delivered by a nationally recognized overnight 
courier, or (B) delivered personally. Any such Notice shall be delivered (i) to Tenant at the appropriate address set forth in 
Section 10 of the Summary, or to such other place as Tenant may from time to time designate in a Notice to Landlord; or (ii) to 
Landlord at the addresses set forth in Section 11 of the Summary, or to such other firm or to such other place as Landlord may 
from time to time designate in a Notice to Tenant. Any Notice will be deemed given on the date of receipted delivery, of 
refusal to accept delivery, or when delivery is first attempted but cannot be made due to a change of address for which no 
Notice was given. If Tenant is notified of the identity and address of Landlord's mortgagee or ground or underlying lessor, 
Tenant shall give to such mortgagee or ground or underlying lessor written notice of any default by Landlord under the terms 
of this Lease by registered or certified mail, and such mortgagee or ground or underlying lessor shall be given a reasonable 
opportunity to cure such default prior to Tenant's exercising any remedy available to Tenant. The party delivering Notice shall 
use commercially reasonable efforts to provide a courtesy copy of each such Notice to the receiving party via electronic mail. 

29.17 Authority. If Tenant is a corporation, trust or partnership, each individual executing this Lease on behalf of 
Tenant hereby represents and warrants that Tenant is a duly formed and existing entity qualified to do business in California 
and that Tenant has full right and authority to execute and deliver this Lease and that each person signing on behalf of Tenant 
is authorized to do so. In such event, Tenant shall, within ten ( 1 0) days after execution of this Lease, deliver to Landlord 
satisfactory evidence of such authority and, if a corporation, upon demand by Landlord, also deliver to Landlord satisfactory 
evidence of(i) good standing in Tenant's state of incorporation and (ii) qualification to do business in California. 

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

29.19 Governing Law; WAIVER OF TRIAL BY JURY. This Lease shall be construed and enforced in 
accordance with the laws of the State of California. IN ANY ACTION OR PROCEEDING ARISING HEREFROM, 
LANDLORD AND TENANT HEREBY CONSENT TO (I) THE JURISDICTION OF ANY COMPETENT COURT WITHIN 
THE STATE OF CALIFORNIA, (II) SERVICE OF PROCESS BY ANY MEANS AUTHORIZED BY CALIFORNIA LAW, 
AND (III) IN THE INTEREST OF SAVING TIME AND EXPENSE, TRIAL WITHOUT A JURY IN ANY ACTION, 
PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF THE PARTIES HERETO AGAINST THE OTHER OR 
THEIR SUCCESSORS IN RESPECT OF ANY MATTER ARISING OUT OF OR IN CONNECTION WITH THIS LEASE, 
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THE RELATIONSHIP OF LANDLORD AND TENANT, TENANT'S USE OR OCCUPANCY OF THE PREMISES, 
AND/OR ANY CLAIM FOR INJURY OR DAMAGE, OR ANY EMERGENCY OR STATUTORY REMEDY. IN THE 
EVENT LANDLORD COMMENCES ANY SUMMARY PROCEEDINGS OR ACTION FOR NONPAYMENT OF BASE 
RENT OR ADDITIONAL RENT, TENANT SHALL NOT INTERPOSE ANY COUNTERCLAIM OF ANY NATURE OR 
DESCRIPTION (UNLESS SUCH COUNTERCLAIM SHALL BE MANDATORY) IN ANY SUCH PROCEEDING OR 
ACTION, BUT SHALL BE RELEGATED TO AN INDEPENDENT ACTION AT LAW. 

29.20 Brokers. Landlord and Tenant hereby warrant to each other that they have had no dealings with any real 
estate broker or agent in connection with the negotiation of this Lease, excepting only the real estate brokers or agents specified 
in Section 12 of the Summary (the "Brokers"), and that they know of no other real estate broker or agent who is entitled to a 
commission in connection with this Lease. Landlord shall pay the Brokers pursuant to the terms of separate commission 
agreements. Each party agrees to indemnifY and defend the other party against and hold the other party harmless from any and 
all claims, demands, losses, liabilities, lawsuits, judgments, costs and expenses (including without limitation reasonable 
attorneys' fees) with respect to any leasing commission or <:quivalent compensation alleged to be owing on account of any 
dealings with any real estate broker or agent, other than the Brokers, occurring by, through, or under the indemnifYing party. 

29.21 Independent Covenants. This Lease shaU be construed as though the covenants herein between Landlord 
and Tenant are independent and not dependent and Tenant hereby expressly waives the benefit of any statute to the contrary 
and agrees that if Landlord fails to perform its obligations sell forth herein, Tenant shall not be entitled to make any repairs or 
perform any acts hereunder at Landlord's expense or to any setoff of the Rent or other amounts owing hereunder against 
Landlord. 

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

29.23 Confidentiality. Tenant acknowledges that the content of this Lease and any related documents are 
confidential information. Tenant shall keep such confidential information strictly confidential and shall not disclose such 
confidential information to any person or entity other than Tenant's financial, legal, and space planning consultants. 

29.24 Building Renovations. It is specifically understood and agreed that Landlord has made no representation or 
warranty to Tenant and has no obligation and has made no promises to alter, remodel, improve, renovate, repair or decorate the 
Premises, Building, or any part thereof and that no representations respecting the condition of the Premises or the Building 
have been made by Landlord to Tenant except as specifically set forth herein or in the Work Letter. However, Tenant hereby 
acknowledges that Landlord is currently renovating or may during the Lease Term renovate, improve, alter, or modifY 
(collectively, the "Renovations") the Project, the Building and/or the Premises including without limitation the parking 
structure, common areas, systems and equipment, roof, and structural portions of the same, which Renovations may include, 
without limitation, (i) installing sprinklers in the Building common areas and tenant spaces, (ii) modifYing the common areas 
and tenant spaces to comply with Applicable Laws and regulations, including regulations relating to the physically disabled, 
seismic conditions, and building safety and security, and (iii) installing new floor covering, lighting, and wall coverings in the 
Building common areas, and in connection with any Renovations, Landlord may, among other things, erect scaffolding or other 
necessary structures in the Building, limit or eliminate access to portions of the Project, including portions of the common 
areas, or perform work in the Building, which work may create noise, dust or leave debris in the Building. Tenant hereby 
agrees that such Renovations and Landlord's actions in connection with such Renovations shall in no way constitute a 
constructive eviction of Tenant nor entitle Tenant to any abatement of Rent. Landlord shall have no responsibility or for any 
reason be liable to Tenant for any direct or indirect injury to or interference with Tenant's business arising from the 
Renovations, nor shall Tenant be entitled to any compensation or damages from Landlord for loss of the use of the whole or 
any part of the Premises or of Tenant's personal property or improvements resulting from the Renovations or Landlord's actions 
in connection with such Renovations, or for any inconvenience or annoyance occasioned by such Renovations or Landlord's 
actions. 

29.25 No Violation. Tenant hereby warrants and represents that neither its execution of nor performance under this 
Lease shall cause Tenant to be in violation of any agreement. instrument, contract, law, rule or regulation by which Tenant is 
bound, and Tenant shall protect, defend, indemnifY and hold Landlord harmless against any claims, demands, losses, damages, 
liabilities, costs and expenses, including, without limitation, reasonable attorneys' fees and costs, arising from Tenant's breach 
of this warranty and representation. 

29.26 Communications and Computer Lines. Tenant may install, maintain, replace, remove or use any 
communications or computer wires and cables (collectively, the "Lines") at the Project in or serving the Premises, provided 
that (i) Tenant shall obtain Landlord's prior written consent, use Landlord's designated contractor for provision of cabling and 
riser management services (or, if Landlord does not have a designated contractor, then an experienced and qualified contractor 
reasonably designated by Landlord), and comply with all of the other provisions of Articles 7 and _li of this Lease, (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 be 
(x) appropriately insulated to prevent excessive electromagnetic fields or radiation, (y) surrounded by a protective conduit 
reasonably acceptable to Landlord, and (z) identified in accordance with the "Identification Requirements," as that term is set 
forth hereinbelow, (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, Tenant shall 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. All Lines shall be clearly marked with adhesive plastic labels (or plastic tags attached to such Lines with wire) to 
show Tenant's name, suite number, telephone number and th1~ name of the person to contact in the case of an emergency (A) 
every four feet (4') outside the Premises (specifically including, but not limited to, the electrical room risers and other Common 
Areas), and (B) at the Lines' termination point(s) (collectively, the "Identification Requirements"). Upon the expiration of 
the Lease Term, or immediately following any earlier termination of this Lease, Tenant shall, at Tenant's sole cost and expense, 
remove all Lines installed by Tenant, and repair any damage caused by such removal. In the event that Tenant fails to 
complete such removal and/or fails to repair any damage caused by the removal of any Lines, Landlord may do so and may 
charge the cost thereof to Tenant. 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 (I) are in violation of any Applicable 
Laws, (2) are inconsistent with then-existing industry standards (such as the standards promulgated by the National Fire 

723125.06/WLA 
214625-00 173/5-21-14/gjn/gjn -23-

KILROY AIRPORT CENTER, LONG BEACH 
[Alameda Corridor Transportation Authority) 



Protection Association (e.g., such organization's "2002 National Electrical Code")), or (3) otherwise represent a dangerous or 
potentially dangerous condition. 

29.27 Development of the Project. 

29.27.1 Subdivision. Landlord reservt:s the right to further subdivide all or a portion of the Project. 
Tenant agrees to execute and deliver, upon demand by Landlord and in the form requested by Landlord, any additional 
documents needed to conform this Lease to the circumstances resulting from such subdivision. 

29.27.2 The Other Improvements. If portions of the Project or property adjacent to the Project 
(collectively, the "Other Improvements") are owned by an entity other than Landlord, Landlord, at its option, may enter into 
an agreement with the owner or owners of any or all of the Other Improvements to provide (i) for reciprocal rights of access 
and/or use of the Project and the Other Improvements, (ii) for the common management, operation, maintenance, improvement 
and/or repair of all or any portion of the Project and the Other Improvements, (iii) for the allocation of a portion of the Direct 
Expenses to the Other Improvements and the operating expenses and taxes for the Other Improvements to the Project, and 
(iv) for the use or improvement of the Other Improvements and/or the Project in connection with the improvement, 
construction, and/or excavation of the Other Improvements and/or the Project. Nothing contained herein shall be deemed or 
construed to limit or otherwise affect Landlord's right to convey all or any portion of the Project or any other of Landlord's 
rights described in this Lease. 

29.27.3 Construction of Project and Other Improvements. Tenant acknowledges that portions of the 
Project and/or the Other Improvements may be under constru<:tion following Tenant's occupancy of the Premises, and that such 
construction may result in levels of noise, dust, obstruction of access, etc. which are in excess of that present in a fully 
constructed project. Tenant hereby waives any and all rent offsets or claims of constructive eviction which may arise in 
connection with such construction. 

29.28 Hazardous Substances. Tenant shall not cause or permit any hazardous materials to be generated, 
produced, brought upon, used, stored, treated or disposed of in or about the Premises or the Project by Tenant, its agents, 
employees, contractors, affiliates, sublessees or invitees. However, notwithstanding the preceding sentence, Landlord agrees 
that Tenant may use, store and properly dispose of commonly available household cleaners and chemicals to maintain the 
Premises and Tenant's routine office operations (such as printer toner and copier toner). At any time following Tenant's receipt 
of a request from Landlord, Tenant shall promptly complete a "hazardous materials questionnaire" using the form then
provided by Landlord. 

29.29 No Discrimination. Tenant covenants by and for itself, its heirs, executors, administrators and assigns, and 
all persons claiming under or through Tenant, and this Lt:ase is made and accepted upon and subject to the following 
conditions: that there shall be no discrimination against or segregation of any person or group of persons, on account of race, 
color, creed, sex, religion, marital status, ancestry or national origin in the leasing, subleasing, transferring, use, or enjoyment 
of the Premises, nor shall Tenant itself, or any person claiming under or through Tenant, establish or permit such practice or 
practices of discrimination or segregation with reference to the selection, location, number, use or occupancy, of tenants, 
lessees, sub lessees, subtenants or vendees in the Premises. 

29.30 Water Sensors. In connection with Tenant's occupancy of the Premises pursuant to this Lease, Landlord 
may elect, in its sole and absolute discretion, to install, at its sole cost and expense, web-enabled wireless water leak sensor 
devices designed to alert Tenant on a twenty-four (24) hour seven (7) day per week basis if a water leak is occurring in the 
Premises (which water sensor device(s) located in the Premises shall be referred to herein as "Water Sensors"). If Landlord 
elects to install the Water Sensors, the Water Sensors shall be installed in areas in the Premises where water is utilized (such as 
sinks, pipes, faucets, water heaters, coffee machines, ice machines, water dispensers and water fountains), and in locations as 
determined by Landlord (the "Sensor Areas"). In connection with any Alterations, Landlord, in its sole and absolute discretion, 
may require Tenant to install or update Water Sensors (to the extent relating to the Alterations). With respect to Tenant's 
installation of any such Water Sensors, Tenant shall obtain Landlord's prior written consent, use an experienced and qualified 
contractor reasonably designated by Landlord, and comply with all of the other provisions of Article 8 of this Lease. Tenant 
shall, at Tenant's sole cost and expense, pursuant to Article 7 of this Lease keep any Water Sensors located in the Premises 
(regardless of whether installed by Landlord, Tenant or a third party) in good working order, repair and condition at all times 
during the Lease Term and comply with all of the other provisions of Article 7 of this Lease with respect thereto. Landlord has 
neither an obligation to repair or otherwise maintain any of the Water Sensors. Landlord may elect, in Landlord's sole 
discretion, to set the Water Sensors to alert Landlord, or certain of Landlord's employees, agents, or service providers 
(collectively, "Landlord's Water Sensor Designees") if a water leak is occurring in the Premises. In connection with the 
foregoing, Tenant hereby releases Landlord and Landlord's Water Sensor Designees from any responsibility or liability relating 
to (i) the Water Sensors, (ii) any damage caused by a water leak in the Premises, (iii) any failure by Landlord or the Landlord's 
Water Sensor Designees to respond to any alerts from the Water Sensors, and (iv) the manner in which Landlord or Landlord's 
Water Sensor Designees respond to an alert from the Water Sensors, in each case expressly excluding the willful misconduct of 
Landlord and Landlord's Water Sensor Designees. In consideration for the foregoing release, Landlord shall endeavor to 
respond (or endeavor to cause Landlord's Water Sensor Designees to respond) to any alerts Landlord or Landlord's Water 
Sensor Designees may receive from the Water Sensors to att~!mpt to minimize the damage caused by a water leak; provided, 
however, the parties acknowledge that Landlord and Landlord's Water Sensor Designees may not have access to certain areas 
within the Premises. Notwithstanding the foregoing or any provision to the contrary contained herein, Tenant hereby releases 
Landlord and Landlord's Water Sensor Designees from any obligation to monitor the Water Sensors and, except in connection 
with Landlord's willful misconduct, as set forth above, T~!nant hereby releases Landlord and Landlord's Water Sensor 
Designees from any obligation to repair or otherwise maintain the Water Sensors. Upon the expiration of the Lease Term, or 
immediately following any earlier termination of this Lease, Tenant shall leave the Water Sensors in place together with all 
necessary user information such that the same may be used by a future occupant of the Premises (e.g., the Water Sensors shall 
be unblocked and ready for use by a third-party). 

29.31 Joint and Several. If there is more than one Tenant, the obligations imposed upon Tenant under this Lease 
shall be joint and several. 

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

29.33 Transportation Management. Tenant shall fully comply with all present or future programs intended to 
manage parking, transportation or traffic in and around the Building, and in connection therewith, Tenant shall take responsible 
action for the transportation planning and management of all employees located at the Premises by working directly with 
Landlord, any governmental transportation management organization or any other transportation-related committees or entities. 

29.34 LEED Certification. Landlord may, in Landlord's sole and absolute discretion, elect to apply to obtain or 
maintain a LEED certification for the Project (or portion thereof), or other applicable certification in connection with 
Landlord's sustainability practices for the Project (as such sustainability practices are to be determined by Landlord, in its sole 
and absolute discretion, from time to time). In the event that Landlord elects to pursue such an aforementioned certification, 
Tenant shall, promptly cooperate with the Landlord's efforts in connection therewith and provide Landlord with any 
documentation it may need in order to obtain or maintain the aforementioned certification (which cooperation may include, but 
shall not be limited to, Tenant complying with certain standards pertaining to the purchase of materials used in connection with 
any Alterations or improvements undertaken by the Tenant in the Project, the sharing of documentation pertaining to any 
Alterations or improvements undertaken by Tenant in the Project with Landlord, and the sharing of Tenant's billing information 
pertaining to trash removal and recycling related to Tenant's operations in the Project). Such cooperation by Tenant shall not 
require Tenant to incur any additional cost or expense. 

29.35 Utility Billing Information. In the event that the Tenant is permitted to contract directly for the provision of 
electricity, gas and/or water services to the Premises with tht: third-party provider thereof (all in Landlord's sole and absolute 
discretion), Tenant shall promptly, but in no event more than five (5) business days following its receipt of each and every 
invoice for such items from the applicable provider, provide Landlord with a copy of each such invoice. Tenant acknowledges 
that pursuant to California Public Resources Code Section 25402 .I 0 and the regulations adopted pursuant thereto (collectively 
the "Energy Disclosure Requirements"), Landlord may be n!quired to disclose information concerning Tenant's energy usage 
at the Building to certain third parties, including, without limitation, prospective purchasers, lenders and tenants of the Building 
(the "Tenant Energy Use Disclosure"). Tenant hereby (A) consents to all such Tenant Energy Use Disclosures, and (B) 
acknowledges that Landlord shall not be required to notify Tenant of any Tenant Energy Use Disclosure. Further, Tenant 
hereby releases Landlord from any and all losses, costs, damages, expenses and liabilities relating to, arising out of and/or 
resulting from any Tenant Energy Use Disclosure. The terms of this Section 29.35 shall survive the expiration or earlier 
termination of this Lease. 

29.36 Green Cleaning/Recycling. To the extent a "green cleaning program" and/or a recycling program is 
implemented by Landlord in the Building and/or Project (each in Landlord's sole and absolute discretion), Tenant shall, at 
Tenant's sole cost and expense, comply with the reasonable provisions of each of the foregoing programs (e.g., Tenant shall 
separate waste appropriately so that it can be efficiently processed by Landlord's particular recycling contractors). To the 
extent Tenant fails to comply with any of Landlord's recycling programs contemplated by the foregoing, Tenant shall be 
required to pay any contamination charges related to such non-compliance. 

29.37 Office and Communications Services. 

29.37.1 The Provider. Landlord has advised Tenant that certain office and communications services 
(which may include, without limitation, cable or satellite television service) may be offered to tenants of the Building by a 
concessionaire (which may or may not have exclusive rights to offer such services in the Building) under contract to Landlord 
("Provider"). Tenant shall be permitted to contract with Provider for the provision of any or all of such services on such terms 
and conditions as Tenant and Provider may agree. 

29.37.2 Other Terms. Tenant acknowledges and agrees that: (i) Landlord has made no warranty or 
representation to Tenant with respect to the availability of any such services, or the quality, reliability or suitability thereof; 
(ii) the Provider is not acting as the agent or representative of Landlord in the provision of such services, and Landlord shall 
have no liability or responsibility for any failure or inadequacy of such services, or any equipment or facilities used in the 
furnishing thereof, or any act or omission of Provider, or its agents, employees, representatives, officers or contractors; 
(iii) Landlord shall have no responsibility or liability for the installation, alteration, repair, maintenance, furnishing, operation, 
adjustment or removal of any such services, equipment or facilities; and (iv) any contract or other agreement between Tenant 
and Provider shall be independent of this Lease, the obligations of Tenant hereunder, and the rights of Landlord hereunder, 
and, without limiting the foregoing, no default or failure of Provider with respect to any such services, equipment or facilities, 
or under any contract or agreement relating thereto, shall have any effect on this Lease or give to Tenant any offset or defense 
to the full and timely performance of its obligations hereunder, or entitle Tenant to any abatement of rent or additional rent or 
any other payment required to be made by Tenant hereunder, or constitute any accrual or constructive eviction of Tenant, or 
otherwise give rise to any other claim of any nature against Landlord. 

29.38 Open-Ceiling Plan. In the event that the Premises has an "open ceiling plan", then Landlord and third 
parties leasing or otherwise using/managing or servicing space on the floor immediately above the Premises shall have the right 
to install, maintain, repair and replace mechanical, electrical and plumbing fixtures, devices, piping, ductwork and all other 
improvements through the floor above the Premises (which may penetrate through the ceiling of the Premises and be visible 
within the Premises during the course of construction and upon completion thereof) (as applicable, the "Penetrating Work"), 
as Landlord may determine in Landlord's sole and absolute discretion and with no approval rights being afforded to Tenant 
with respect thereto. Moreover, there shall be no obligation by Landlord or any such third party to enclose or otherwise screen 
any of such Penetrating Work from view within the Premises, whether during the course of construction or upon completion 
thereof. Since Tenant is anticipated to be occupying the Premises at the time the Penetrating Work is being performed, 
Landlord agrees that it shall (and shall cause third parties to) use commercially reasonable efforts to perform the Penetrating 
Work in a manner so as to attempt to minimize interference with Tenant's use of the Premises; provided, however, such 
Penetrating Work may be performed during normal business hours, without any obligation to pay overtime or other premiums. 
Tenant hereby acknowledges that, notwithstanding Tenant's occupancy of the Premises during the performance of any such 
Penetrating Work, Tenant hereby agrees that the performance of such Penetrating Work shall in no way constitute a 
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constructive eviction of Tenant nor entitle Tenant to any abatement of rent. Neither Landlord nor any of the Landlord Parties 
or any third parties performing the Penetrating Work shall be responsible for any direct or indirect injury to or interference with 
Tenant's business arising from the performance of such Penetrating Work, nor shall Tenant be entitled to any compensation or 
damages from Landlord or any of the Landlord Parties or any third parties performing the Penetrating Work for loss of the use 
of the whole or any part of the Premises or of Tenant's personal property or improvements resulting from the performance of 
the Penetrating Work, or for any inconvenience or annoyance occasioned by the Penetrating Work. In addition, Tenant hereby 
agrees to promptly and diligently cooperate with Landlord and any of the third parties performing the Penetrating Work in 
order to facilitate the applicable party's performance of the prnticular Penetrating Work in an efficient and timely manner. 

29.39 Rooftop Rights. At any time during the Lease Term, subject to the terms hereof and subject to availability 
as of the date of the attempted exercise of its rooftop rights set forth herein (as determined by Landlord in its sole discretion), 
and provided that Tenant or its Permitted Transferee Assigne•e remains in occupancy of seventy-five percent (75%) or more of 
the rentable square footage of the Premises, then Tenant may install, repair, maintain and use, at Tenant's sole cost and 
expense, but without the payment of any base rent or similar fee or charge, telecommunications antennas, microwave dishes or 
other communications equipment (including related pieces of communications equipment) for the receiving of signals or 
broadcasts servicing the business conducted by Tenant from within the Premises (the "Rooftop Equipment"); the number of 
which shall be subject to Landlord's prior approval Such installation shall be subject to Landlord's prior review and approval, 
and shall be otherwise in accordance with, and subject to, (A) reasonable construction rules and regulations promulgated by 
Landlord, (B) the Building standards therefor, and (C) the TCCs set forth in Article 8 and 9 of this Lease and this Section 
29.39, . In the event Tenant elects to exercise its right to install the Rooftop Equipment, then Tenant shall give Landlord prior 
notice thereof and submit plans, specifications, the method of installation, and any other documentation or information 
reasonably requested by Landlord in connection with the Rooftop Equipment for its review and approval prior to such 
installation. The Rooftop Equipment shall be no larger than three feet (3') in diameter, nor shall the space used by the Rooftop 
Equipment exceed twenty (20) square feet of space. Tenant shall be solely responsible for any and all costs incurred or arising 
in connection with the Rooftop Equipment, including but not limited to costs of electricity and insurance related to the Rooftop 
Equipment. Landlord makes no representations or warranties whatsoever with respect to the condition of the roof of the 
Building, or the fitness or suitability of the roof of the Building for the installation, maintenance and operation of the Rooftop 
Equipment, including, without limitation, with respect to the quality and clarity of any receptions and transmissions to or from 
the Rooftop Equipment and the presence of any interference with such signals whether emanating from the Building or 
otherwise. The physical appearance of the Rooftop Equipment shall be subject to Landlord's approval, the location of any 
such Rooftop Equipment shall be mutually agreed upon by Landlord and Tenant (subject to availability as determined by 
Landlord in its sole discretion), and Landlord may require Tenant to install screening around such Rooftop Equipment, at 
Tenant's sole cost and expense, as reasonably designated by Landlord. Tenant shall service, maintain and repair in good 
condition such Rooftop Equipment, at Tenant's sole cost and expense. Tenant shall reimburse to Landlord the actual costs 
reasonably incurred by Landlord in approving such Rooftop Equipment. Tenant's rights under this Section 29.39 shall 
terminate and shall be of no further force or effect upon tht: expiration or earlier termination of this Lease, or, in the event 
Tenant no longer occupies seventy-five percent (75%) or more of the rentable square footage of the Premises. Prior to the 
expiration or earlier termination of this Lease, Tenant shall, at Tenant's sole cost and expense, remove and restore the affected 
portion of the rooftop, the Building and the Premises to the condition the rooftop, the Building and the Premises would have 
been in had no such Rooftop Equipment been installed (reasonable wear and tear and damage from Casualty that is Landlord's 
obligation to repair pursuant to Article 11, above excepted). Such Rooftop Equipment shall be installed pursuant to plans and 
specifications approved by Landlord (specifically including, without limitation, all mounting and waterproofing details), which 
approval will not be withheld. Notwithstanding any such review or approval by Landlord, Tenant shall remain solely liable for 
any damage arising in connection with Tenant's installation, use, maintenance and/or repair of such Rooftop Equipment, 
including, without limitation, any damage or abnormal wear and tear to the portion of the roof or roof membrane and any 
penetrations to the roof where such equipment is installed or the areas of the Building and roof which are utilized by Tenant to 
access the roof for the use of such Rooftop Equipment. Landlord and Tenant hereby acknowledge and agree that Landlord 
shall have no liability in connection with Tenant's use, maintenance and/or repair of such Rooftop Equipment. Such Rooftop 
Equipment shall, in all instances, comply with Applicable Laws. In no event shall Tenant permit the Rooftop Equipment to 
interfere with any communications or other equipment at or servicing the Building or Project that exist as of the date of 
Tenant's installation (or reasonable substitutes or replacements therefor) or with any Building Systems. Tenant shall not be 
entitled to license its Rooftop Equipment to any third party, nor shall Tenant be permitted to receive any revenues, fees or any 
other consideration for the use of such Rooftop Equipment by a third party. Tenant's right to install such Rooftop Equipment 
shall be non-exclusive, and Tenant hereby expressly acknowledges Landlord's continued right (i) to itself utilize any portion of 
the rooftop of the Building, and (ii) to re-sell, license or lease any rooftop space to an unaffiliated third party; provided, 
however, such Landlord (or third-party) use shall not materially interfere with (or preclude the installation of) Tenant's 
Rooftop Equipment. Notwithstanding any provision to the contrary contained in this Section 29.39, in no event shall Tenant 
access the roof of the Building without first receiving Landlord's prior consent. The rights contained in this Section 29.39 shall 
be personal to the Original Tenant and its Permitted Transferee Assignee, and may only be exercised by the Original Tenant 
and its Permitted Transferee Assignee (and not by any other assignee, sublessee or other transferee of Tenant's interest in the 
Lease) if the Original Tenant or Permitted Transferee Assignee continues to occupy seventy-five percent (75%) or more of the 
rentable square footage of the Premises. 
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be executed the day and date first above 
written. 

APPROVED AS TO FORM 

City }\ttorney - Charles Parkin 
,/ ) "t-f 
( ~;) p;;'fl; /}2 
By'----t_;~/U r-"\_ 

DeputD ;ty Auo:zc ;"' 
Date: J · Z l-
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''LANDLORD'': 

KILROY REALTY, L.P., 
a Delaware limited partnership 

By: Kilroy Realty Corporation, 
a Maryland corporation, 
Gene.raH'al'fiier······-·····-:.--=::~- ") 

~f- ,~N{~ccl 
----~l!f!l(!: SFt VICE PRESIDENT 

Its: ~~~~ENT 
By: ____ _i.ft'--'-.~~~~~----=--=--=----

Name: Nadfne llirtt 
Senior Vice Presrdent 

Its: _ _JLe .... ga61liLJI AlllldiUimwia~isVaiRHiti811811-----

"TENANT": 

a joint powers authori 
A TION AUTHORITY, 
fomia Government Code 

5602 

By: ------+--~:;;;:;oo-=-·-'=----
Name: ·.-.._) .TL;::of{-1£-f_ (\. 

By: __ Its_,.: ~Q__lQ~U~=----~----=--o __ 
N{j J p '?r-e»sc.-~ 
Its: C!_@ 

KILROY AIRPORT CENTER, LONG BEACH 
[Alameda Corridor Transportation Authority] 
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EXHIBIT B 

KILROY AIRPORT CENTER LONG BEACH 

WORK LETTER 

This Work Letter shall set forth the terms and conditions relating to the construction of the improvements in the 
Premises. This Work Letter is essentially organized chronologically and addresses the issues of the construction of the 
Premises, in sequence, as such issues will arise during the actual construction of the Premises. All references in this Work 
Letter to Articles or Sections of "this Lease" shall mean the relevant portion of Articles 1 through 29 of this Lease, and all 
references in this Work Letter to Sections of "this Work Letter" shall mean the relevant portion of Sections 1 through _Q of this 
Work Letter. 

SECTION 1 

IMPROVEMENTS 

Landlord has established or may establish specifications for certain Building standard components to be used in the 
construction of the "Improvements" (as that term is defined below) in the Premises. The quality of the Improvements shall be 
materially consistent with the quality of such Building standards, provided that Landlord may, at Landlord's option, require the 
Improvements to comply with certain Building standards. Landlord may make changes to said specifications for Building 
standards from time to time. 

Using Building standard materials, components and finishes, Landlord shall cause the installation and/or construction 
of those certain items identified on the "Approved Space Plan," defined below (the "Improvements"). The term "Approved 
Space Plan" shall mean that certain space plan prepared by Wolcott Architectureiinteriors, dated as of March 12, 2014 and 
approved by Landlord and Tenant, which Approved Space Plan is attached hereto as Schedule 1. Such Improvements shall 
specifically include the installation by Landlord of the Tenant HVAC System set forth in Section 6.5 of this Lease. 
Immediately upon the full execution and delivery of this Lea~.e, Tenant shall cooperate in good faith with Landlord's architects 
and engineers to supply the necessary information, if any, required to allow the Landlord's architects and engineers to complete 
any additional architectural and engineering drawings for the Premises in a form which is complete to allow subcontractors to 
bid on the work and to obtain all applicable permits and in a manner consistent with, and which are a logical extension of, the 
Approved Space Plan (the "Approved Working Drawings"). Tenant shall make no changes, additions or modifications to the 
Improvements or the Approved Space Plan or require the installation of any "Non-Conforming Improvements," as defined in 
Article 2, below without the prior written consent of Landlord, which consent may be withheld in Landlord's sole discretion if 
such change or modification would directly or indirectly delay the "Substantial Completion," as that term is defined in Section 
iJ. of this Work Letter, of the Improvements or impose any additional costs. Notwithstanding the foregoing or any contrary 
provision of this Lease, all Improvements shall be deemed Landlord's property under the terms of this Lease. Notwithstanding 
any provision to the contrary set forth in this Lease or this Work Letter, Tenant shall be solely responsible, at Tenant's sole cost 
and expense, for acquisition and installation of all data and telephone cabling, furniture, fixtures and equipment for the 
Premises. Notwithstanding any contrary provision contained in the Lease, upon the expiration or earlier termination of the 
Lease Term, Tenant shall not be required to remove the Improvements installed within the Premises which are installed in 
accordance with the Approved Space Plan. In the event Tenant requests changes to the Approved Space Plan or the Approved 
Working Drawings, Landlord shall promptly provide Tenant with an estimate of the cost, impact to the Landlord's construction 
work schedule and an estimate of the potential Tenant Delay it will cause, if any. 

SECTION 2 

OTHER IMPROVEMENTS 

Notwithstanding anything to the contrary contained herein, Tenant shall be responsible for the cost of any items not 
identified on the Approved Space Plan or a logical extension of, and consistent with, the Approved Space Plan and/or any 
items requiring other than Building standard materials, components or finishes (collectively, the "Non-Conforming 
Improvements"). In connection therewith, any costs which arise in connection with any such Non-Conforming Improvements 
shall be paid by Tenant to Landlord in cash, in advance, upon Landlord's request. Any such amounts required to be paid by 
Tenant shall be disbursed by Landlord prior to any Landlord provided funds for the costs of construction of the Improvements. 

SECTION 3 

CONTRACTOR'S WARRANTIES AND GUARANTIES 

Landlord hereby assigns to Tenant all warranties and guaranties by the contractor who constructs the Improvements 
(the "Contractor") relating to the Improvements, and Tenant hereby waives all claims against Landlord relating to or arising 
out of the design and construction of the Improvements and/or Non-Conforming Improvements. 

SECTION 4 

TENANT'S AGENTS 

Tenant hereby protects, defends, indemnifies and holds Landlord harmless for any loss, claims, damages or delays 
arising from the actions of Tenant's separate contractors, subcontractors or consultants on the Premises or in the Building. 
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SECTION 5 

COMPLETION OF THE IMPROVEMENTS; 
LEASE COMMENCEMENT DATE 

5.1 Ready for Occupancy. The Premises shall be deemed "Ready for Occupancy" upon the Substantial 
Completion of the Improvements in the Premises. For purpm.es of this Lease, "Substantial Completion" of the Improvements 
in the Premises shall occur upon the last to occur of the following: (i) the completion of construction of the Improvements 
pursuant to the Approved Working Drawings, with the ex·~eption of any punch list items, and any tenant fixtures, work 
stations, built-in furniture or equipment to be installed by Tenant under the supervision of the Contractor; and (ii) the receipt of 
a certificate of occupancy or a final sign-off by a City of Long Beach inspector or the legal equivalent allowing legal 
occupancy of the Premises (both collectively and individually, a "C of 0"). Landlord shall provide Tenant with fifteen (15) 
business days advance notice of the date upon which Landlord reasonably anticipates the Premises shall be Ready for 
Occupancy, provided that if Landlord is unable for any reason to cause the Premises to be Ready for Occupancy on such 
anticipated date, then Landlord shall not be subject to any liability for its failure to do so, such anticipated date shall not be 
used in any way in the determination of the Lease Commencement Date, and such failure shall not affect the validity of this 
Lease or the obligations of Tenant hereunder. Landlord shall utilize commercially reasonable efforts to cause the Contractor to 
complete the punch list items identified at the time of Substantial Completion with reasonable promptness, and repair with 
reasonable promptness all items identified on such punch list. 

5.2 Delay of the Substantial Completion of the Premises. Except as provided in this Section 5.2, the Lease 
Commencement Date shall occur as set forth in Section 2.1 of this Lease and Section 5.1, above. If there shall be a delay or 
there are delays in the Substantial Completion of the Improvements or in the occurrence of any of the other conditions 
precedent to the Lease Commencement Date, as set forth in Section 2.1 of this Lease, as a direct, indirect, partial, or total result 
of(each, a "Tenant Delay"): 

5.2.1 Tenant's failure to timely approve any matter requiring Tenant's approval; 

5.2.2 A breach by Tenant of the terms of this Work Letter or this Lease; 

5.2.3 Tenant's request for changes in the Approved Space Plan, the Improvements, or, once completed, 
the Approved Working Drawings, or Tenant's request for changes which cause the Approved Working Drawings to not be a 
logical extension of or consistent with the Approved Space Plan; 

5.2.4 Any Non-Conforming Improvements; 

5.2.5 Tenant's requirement for materials, components, finishes or improvements which are not available 
in a commercially reasonable time given the anticipated date of Substantial Completion of the Premises, as set forth in the 
Lease, or which are different from, or not included in, Landlord's Building standards; 

5.2.6 Any failure by Tenant to pay for in cash in advance any costs for Non-Conforming Improvements; 

5 .2. 7 Intentionally omitted; 

5.2.8 Any act or omission of Tenant or Tenant's agents or employees, which relates to the requirements 
necessary to obtain a C of 0 and which causes a delay in the i:;suance of such C of 0; or 

5.2.9 Any other acts or omissions of Tenant, or its agents, or employees; 

then, notwithstanding anything to the contrary set forth in this Lease, or this Work Letter and regardless of the actual date of 
the Substantial Completion of the Improvements, the date of the Substantial Completion of the Improvements shall be deemed 
to be the date the Substantial Completion of the Improvements would have occurred if no Tenant delay or delays, as set forth 
above, had occurred. 

SECTION 6 

MISCELLANEOUS 

6.1 Tenant's Entry Into the Premises Prior to Substantial Completion. Provided that Tenant and its agents 
do not interfere with the construction of the Improvements, Landlord shall endeavor to provide Tenant with reasonable access 
to the Premises not less than ten (10) business days prior to the Substantial Completion of the Improvements for the purpose of 
Tenant installing overstandard equipment or fixtures (including Tenant's data and telephone equipment) in the Premises. Prior 
to Tenant's entry into the Premises as permitted by the terms of this Section 6.1, Tenant shall submit a schedule to Landlord 
and Contractor, for their approval, which schedule shall detail the timing and purpose of Tenant's entry and Tenant shall deliver 
to Landlord the policies or certificates evidencing Tenant's insurance as required under the terms of Article 10 of this Lease. 
Tenant shall hold Landlord harmless from and indemnifY, protect and defend Landlord against any loss or damage to the 
Building or Premises and against injury to any persons caused by Tenant's actions pursuant to this Section 6.1. 

6.2 Tenant's Representative. Tenant has designated Jim Preusch as its sole representative with respect to the 
matters set forth in this Work Letter (whose e-mail address for the purposes of this Work Letter is jpreusch(aJac1~.org), who, 
until further notice to Landlord, shall have full authority and responsibility to act on behalf of the Tenant as required in this 
Work Letter. 

6.3 Landlord's Representatives. Landlord has designated Mr. Richard Mount and Mr. David Hajnal as 
"Project Managers" (whose respective e-mail addresses for the purposes of this Work Letter are, respectively, 
rmount@kilroyrealty.com and dhajnal@kilroyrealty.com), who, until further notice to Tenant, shall have full authority and 
responsibility to act on behalf of the Landlord as required in this Work Letter. 
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6.4 Tenant's Agents. All subcontractors, laborers, materialmen, and suppliers retained directly by Tenant shall 
all be union labor in compliance with the master labor agreements existing between trade unions and the Southern California 
Chapter of the Associated General Contractors of America. 

6.5 Time of the Essence in This Work Lette•:. Unless otherwise indicated, all references herein to a "number 
of days" shall mean and refer to calendar days. In all instan,~es where Tenant is required to approve or deliver an item, if no 
written notice of approval is given or the item is not delivered within the stated time period, at Landlord's sole option, at the 
end of such period the item shall automatically be deemed approved or delivered by Tenant and the next succeeding time 
period shall commence. 

6.6 Tenant's Lease Default. Notwithstanding any provision to the contrary contained in this Lease or this Work 
Letter, if any default by Tenant under this Lease or this Work Letter (including, without limitation, any failure by Tenant to 
fund in advance the costs for any Non-Conforming Improvements) occurs, then (i) in addition to all other rights and remedies 
granted to Landlord pursuant to this Lease, Landlord shall have the right to cause the cessation of construction of the 
Improvements (in which case, Tenant shall be responsible fi)r any delay in the Substantial Completion of the Improvements 
and any costs occasioned thereby), and (ii) all other obligations of Landlord under the terms of this Lease and this Work Letter 
shall be forgiven until such time as such default is cured pursuant to the terms of the Lease. 

6.7 Electronic Approvals. Notwithstanding any provision to the contrary contained in the Lease, as amended, 
or this Work Letter, Landlord and Tenant may transmit or otherwise deliver any of the approvals required under this Work 
Letter via electronic mail to the other party's representative identified in Section 6.2 or 6.3 of this Work Letter, as applicable, 
or by any of the other means identified in Section 29.16 ofthi;; Lease. 

723125.06/WLA 
214625-001 73/5-21-14/gjn/gjn 

EXHIBIT B 
-3-

KILROY AIRPORT CENTER. LONG BEACH 
[Alameda Corridor Transportation Authority] 



SCHEDULE l TO EXHIBIT B 
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EXHIBIT C 

KILROY AIRPORT CENTER LONG BEACH 

OPERATING EXPENSE DEFINITIONS AND CALCULATION PROCEDURES 

1.1 Definitions of Key Terms Relating to Additional Rent. As used in this Exhibit C, the following terms 
shall have the meanings hereinafter set forth: 

1.1.1 "Base Year" shall mean the period set forth in Section 5 of the Summary. 

1.1.2 "Direct Expenses" shall mean "Operating Expenses" and "Tax Expenses" 

1.1.3 "Expense Year" shall mean each calendar year in which any portion of the Lease Term falls, 
through and including the calendar year in which the Lease Term expires, provided that Landlord, upon notice to Tenant, may 
change the Expense Year from time to time to any other twelve (12) consecutive month period, and, in the event of any such 
change, Tenant's Share of Direct Expenses shall be equitably adjusted for any Expense Year involved in any such change. 

1.1.4 "Operating Expenses" shall mean all expenses, costs and amounts of every kind and nature which 
Landlord pays or accrues during any Expense Year because of or in connection with the ownership, management, maintenance, 
security, repair, replacement, renovation, restoration or operation of the Project, or any portion thereof, in accordance with 
sound real estate management and accounting practices, consistently applied. Without limiting the generality of the foregoing, 
Operating Expenses shall specifically include any and all of the following: (i) the cost of supplying all utilities, the cost of 
operating, repairing, replacing, maintaining, renovating and restoring the utility, telephone, mechanical, sanitary, storm 
drainage, and elevator systems, and the cost of maintenance and service contracts in connection therewith; (ii) the cost of 
licenses, certificates, permits and inspections and the cost of contesting any governmental enactments which may affect 
Operating Expenses, and the costs incurred in connection with a governmentally mandated transportation system management 
program or similar program; (iii) the cost of all insurance carried by Landlord in connection with the Project; (iv) the cost of 
landscaping, relamping, and all supplies, tools, equipment and materials used in the operation, repair and maintenance of the 
Project, or any portion thereof; (v) costs incurred in connection with the parking areas servicing the Project; (vi) fees and other 
costs, including management fees, consulting fees, legal fees and accounting fees, of all contractors and consultants in 
connection with the management, operation, maintenance, replacement, renovation, repair and restoration of the Project; 
(vii) payments under any equipment rental agreements and the fair rental value of any management office space; (viii) wages, 
salaries and other compensation and benefits, including taxes levied thereon, of all persons (other than persons generally 
considered to be higher in rank than the position of "Senior Asset Manager") engaged in the operation, maintenance and 
security of the Project; (ix) costs under any instrument pertaining to the sharing of costs by the Project; (x) operation, repair, 
maintenance, renovation, replacement and restoration of all systems and equipment and components thereof of the Project; 
(xi) the cost of janitorial, alarm, security and other services, replacement, renovation, restoration and repair of wall and floor 
coverings, ceiling tiles and fixtures in common areas, maintenance, replacement, renovation, repair and restoration of curbs and 
walkways, repair to roofs and re-roofing; (xii) amortization of the cost of acquiring or the rental expense of personal property 
used in the maintenance, operation and repair of the Projt:ct, or any portion thereof (which amortization calculation shall 
include interest at the "Interest Rate," as that term is set forth in Article 25 of this Lease); (xiii) the cost of capital 
improvements or other costs incurred in connection with the Project (A) which are intended to effect economies in the 
operation or maintenance of the Project, or any portion thf:reof, (B) that are required to comply with present or anticipated 
conservation programs, (C) which are replacements or modiflcations of nonstructural items located in the Common Areas 
required to keep the Common Areas in good order or condition, (D) that are required under any governmental law or regulation 
by a federal, state or local governmental agency, except for capital repairs, replacements or other improvements to remedy a 
condition existing prior to the Lease Commencement Date which an applicable governmental authority, if it had knowledge of 
such condition prior to the Lease Commencement Date, would have then required to be remedied pursuant to then-current 
governmental laws or regulations in their form existing as of the Lease Commencement Date and pursuant to the then-current 
interpretation of such governmental laws or regulations by the applicable governmental authority as of the Lease 
Commencement Date, (E) which are required in order f;x the Project, or any portion thereof, to obtain or maintain a 
certification under the U.S. Green Building Council's Leadership in Energy and Environmental Design ("LEED"), or other 
applicable certification agency in connection with Landlord's sustainability practices for the Project (as such sustainability 
practices are to be determined by Landlord, in its sole and absolute discretion, from time to time), or (F) that relate to the safety 
or security of the Project; provided, however, that any capital expenditure shall be amortized with interest at the Interest Rate 
over the shorter of (X) seven (7) years, (Y) its useful life as Landlord shall reasonably determine in accordance with sound real 
estate management and accounting practices consistently applied or (Z) with respect to those items included under item (A) 
above, their recovery/payback period as Landlord shall reasonably determine in accordance with sound real estate management 
and accounting practices consistently applied; (xiv) costs, fees, charges or assessments imposed by, or resulting from any 
mandate imposed on Landlord by, any federal, state or local government for fire and police protection, trash removal, 
community services, or other services which do not constitute "Tax Expenses" as that term is defined in Section 1.1.5.1, below; 
(xv) payments under any easement, license, operating agreement, declaration, restrictive covenant, or instrument pertaining to 
the sharing of costs by the Building and/or the Project, and (xvi) costs of any additional services not provided to the Building 
and/or the Project as of the Lease Commencement Date but which are thereafter provided by Landlord in connection with its 
prudent management of the Building and/or the Project. Notwithstanding the foregoing, for purposes of this Lease, Operating 
Expenses shall not, however, include: 

(a) costs, including markt:ting costs, legal fees, space planners' fees, advertising and 
promotional expenses, and brokerage fees incurred in connection with the original construction or development, or original or 
future leasing of the Project, and costs, including permit, license and inspection costs, incurred with respect to the installation 
of improvements made for new tenants initially occupying space in the Project after the Lease Commencement Date or 
incurred in renovating or otherwise improving, decorating, painting or redecorating vacant space for tenants or other occupants 
of the Project (excluding, however, such costs relating to any common areas of the Project or parking facilities); 

(b) except as set forth in i1:ems (xi), (xii), (xiii), and (xiv) above. depreciation, interest and 
principal payments on mortgages and other debt costs, if any, penalties and interest; 
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(c) costs for which the Landlord is reimbursed by any tenant or occupant of the Project or by 
insurance by its carrier or any tenant's carrier or by anyone else (except to the extent of deductibles), and electric power costs 
for which any tenant directly contracts with the local public service company; 

(d) any bad debt loss, rent loss, or reserves for bad debts or rent loss: 

(e) costs associated with tht: operation of the business of the partnership or entity which 
constitutes the Landlord, as the same are distinguished from the costs of operation of the Project (which shall specifically 
include, but not be limited to, accounting costs associated with the operation of the Project). Costs associated with the 
operation of the business of the partnership or entity which constitutes the Landlord include costs of partnership accounting and 
legal matters, costs of defending any lawsuits with any mortgagee (except as the actions of the Tenant may be in issue), costs 
of selling, syndicating, financing, mortgaging or hypothecating any of the Landlord's interest in the Project, and costs incurred 
in connection with any disputes between Landlord and its employees, between Landlord and Project management, or between 
Landlord and other tenants or occupants, and Landlord's general corporate overhead and general and administrative expenses; 

(f) the wages and benefits of any employee who does not devote substantially all of his or her 
employed time to the Project unless such wages and benefits are prorated to reflect time spent on operating and managing the 
Project vis-a-vis time spent on matters unrelated to operating and managing the Project; provided, that in no event shall 
Operating Expenses for purposes of this Lease include wages and/or benefits attributable to personnel above the level of Senior 
Asset Manager; 

(g) amount paid as ground rer1tal for the Project by the Landlord; 

(h) overhead and profit incn:ment paid to the Landlord or to subsidiaries or affiliates of the 
Landlord for services in the Project to the extent the same exceeds the costs of such services rendered by qualified, first-class 
unaffiliated third parties on a competitive basis; 

(i) any compensation paid to clerks, attendants or other persons in commercial concessions 
operated by the Landlord, provided that any compensation paid to any concierge or parking attendants at the Project shall be 
includable as an Operating Expense; 

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

(k) all items and services for which Tenant or any other tenant in the Project reimburses 
Landlord or which Landlord provides selectively to one or more tenants (other than Tenant) without reimbursement; 

(I) costs, other than those incurred in ordinary maintenance and repair, for sculpture, paintings, 
fountains or other objects of art; 

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

(n) rent for any office space occupied by Project management personnel to the extent the size 
or rental rate of such office space exceeds the size or fair market rental value of office space occupied by management 
personnel of the Comparable Buildings, with adjustment where appropriate for the size of the applicable project; 

(o) costs to the extent arising from the gross negligence or willful misconduct of Landlord or 
its agents, employees, vendors, contractors, or providers of materials or services; and 

(p) costs incurred to comply with Jaws relating to the removal of hazardous material (as 
defined under applicable law) which was in existence in the Building or on the Project prior to the Lease Commencement Date, 
and was of such a nature that a federal, State or municipal governmental authority, if it had then had knowledge ofthe presence 
of such hazardous material, in the state, and under the conditions that it then existed in the Building or on the Project, would 
have then required the removal of such hazardous material or other remedial or containment action with respect thereto, but 
only to the extent those laws were then being actively enforced by the applicable government authority; and costs incurred to 
remove, remedy, contain, or treat hazardous material, which hazardous material is brought into the Building or onto the Project 
after the date hereof by Landlord or any other tenant of the Project and is of such a nature, at that time, that a federal, State or 
municipal governmental authority, if it had then had knowledge of the presence of such hazardous material, in the state, and 
under the conditions, that it then exists in the Building or on the Project, would have then required the removal of such 
hazardous material or other remedial or containment action with respect thereto, but only to the extent those laws were then 
being actively enforced by the applicable government authonty. 

If Landlord is not furnishing any particular work or service (the cost of which, if performed by Landlord, would be 
included in Operating Expenses) to a tenant who has undertaken to perform such work or service in lieu of the performance 
thereof by Landlord, Operating Expenses shall be deemed to be increased by an amount equal to the additional Operating 
Expenses which would reasonably have been incurred during such period by Landlord if it had at its own expense furnished 
such work or service to such tenant. If the Project is not at least ninety-five percent (95%) occupied during all or a portion of 
the Base Year or any Expense Year, Landlord may elect to make an appropriate adjustment to the components of Operating 
Expenses for such year to determine the amount of Operating Expenses that would have been incurred had the Project been 
ninety-five (95%) percent occupied; and the amount so determined shall be deemed to have been the amount of Operating 
Expenses for such year. Operating Expenses for the Base Year shall not include market-wide cost increases (including utility 
rate increases) due to extraordinary circumstances, including, but not limited to, Force Majeure, boycotts, strikes, conservation 
surcharges, embargoes or shortages, or amortized costs. In no event shall each of the components of Direct Expenses for any 
Expense Year related to utility costs, Tax Expenses, Projec1 services costs or Project insurance costs be less than each of the 
corresponding components of Direct Expenses related to such utility costs, Tax Expenses, Project services costs and Project 
insurance costs in the Base Year. Landlord shall not (i) make a profit by charging items to Operating Expenses that are 
otherwise also charged separately to others and (ii) subject to Landlord's right to adjust the components of Operating Expenses 
described above in this paragraph, collect Operating Expenses from Tenant and all other tenants in the Building in an amount 
in excess of what Landlord incurs for the items included in Operating Expenses. 
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1.1.5 Taxes. 

1.1.5.1 "Tax Expenses" shall mean all federal, state, county, or local governmental or municipal 
taxes, fees, charges or other impositions of every kind and nature, whether general, special, ordinary or extraordinary, 
(including, without limitation, real estate taxes, general and special assessments, transit taxes, leasehold taxes or taxes based 
upon the receipt of rent, including gross receipts or sales taxes applicable to the receipt of rent, unless required to be paid by 
Tenant, personal property taxes imposed upon the fixtur·~s, machinery, equipment, apparatus, systems and equipment, 
appurtenances, furniture and other personal property used in connection with the Project, or any portion thereof), which shall 
be paid or accrued during any Expense Year (without regard to any different fiscal year used by such governmental or 
municipal authority) because of or in connection with the ownership, leasing and operation of the Project, or any portion 
thereof (including, without limitation, the land upon which the Building and the parking facilities serving the Building are 
located). 

1.1.5.2 Tax Expenses shall include, without limitation: (i) Any tax on the rent, right to rent or other 
income from the Project, or any portion thereof, or as against the business of leasing the Project, or any portion thereof; 
(ii) Any assessment, tax, fee, levy or charge in addition to, or in substitution, partially or totally, of any assessment, tax, fee, 
levy or charge previously included within the definition of real property tax, it being acknowledged by Tenant and Landlord 
that Proposition 13 was adopted by the voters of the State of California in the June 1978 election ("Proposition 13") and that 
assessments, taxes, fees, levies and charges may be imposed by governmental agencies for such services as fire protection, 
street, sidewalk and road maintenance, refuse removal and tiJr other governmental services formerly provided without charge 
to property owners or occupants, and, in further recognition of the decrease in the level and quality of governmental services 
and amenities as a result of Proposition 13, Tax Expenses shall also include any governmental or private assessments or the 
Project's contribution towards a governmental or private cost-sharing agreement for the purpose of augmenting or improving 
the quality of services and amenities normally provided by governmental agencies; (iii) Any assessment, tax, fee, levy, or 
charge allocable to or measured by the area of the Premises or the Rent payable hereunder, including, without limitation, any 
business or gross income tax or excise tax with respect to the receipt of such rent, or upon or with respect to the possession, 
leasing, operating, management, maintenance, alteration, repair, use or occupancy by Tenant of the Premises, or any portion 
thereof; (iv) Any assessment, tax, fee, levy or charge, upon this transaction or any document to which Tenant is a party, 
creating or transferring an interest or an estate in the Premises; and (v) all of the real estate taxes and assessments imposed 
upon or with respect to the Building and all of the real estate taxes and assessments imposed on the land and improvements 
comprising the Project. 

1.1.5.3 Any costs and expenses (including, without limitation, reasonable attorneys' fees) incurred 
in attempting to protest, reduce or minimize Tax Expenses shall be included in Tax Expenses in the Expense Year such 
expenses are paid. Except as set forth in Section 1.1.5.4, below, refunds of Tax Expenses shall be credited against Tax 
Expenses and refunded to Tenant regardless of when received, based on the Expense Year to which the refund is applicable, 
provided that in no event shall the amount to be refunded to Tenant for any such Expense Year exceed the total amount paid by 
Tenant as an increase in Tax Expenses under this Exhibit C for such Expense Year. If Tax Expenses for any period during the 
Lease Term or any extension thereof are increased after payment thereof for any reason, including, without limitation, error or 
reassessment by applicable governmental or municipal authorities, Tenant shall pay Landlord upon demand Tenant's Share of 
any such increased Tax Expenses included by Landlord as Tax Expenses pursuant to the TCCs of this Lease. Notwithstanding 
anything to the contrary contained in this Section 1.1.5.3 (except as set forth in Section 1.1.5.2, above), there shall be excluded 
from Tax Expenses (i) all excess profits taxes, franchise taxes, gift taxes, capital stock taxes, inheritance and succession taxes, 
estate taxes, federal and state income taxes, and other taxes to the extent applicable to Landlord's general or net income (as 
opposed to rents, receipts or income attributable to operations at the Project), (ii) any items included as Operating Expenses, 
and (iii) any items paid by Tenant under Section 4.2 of the Lease. Notwithstanding anything to the contrary set forth in this 
Lease, only Landlord may institute proceedings to reduce Tax Expenses and the filing of any such proceeding by Tenant 
without Landlord's consent shall constitute an event of default by Tenant under this Lease. Notwithstanding the foregoing, 
Landlord shall not be obligated to file any application or institute any proceeding seeking a reduction in Tax Expenses. 

1.1.5.4 Notwithstanding anything to the contrary set forth in this Lease, the amount of Tax 
Expenses for the Base Year and any Expense Year shall be calculated without taking into account any decreases in real estate 
taxes obtained in connection with Proposition 8, and, thereDJre, the Tax Expenses in the Base Year and/or an Expense Year 
may be greater than those actually incurred by Landlord, but shall, nonetheless, be the Tax Expenses due under this Lease; 
provided that (i) any costs and expenses incurred by Landlord in securing any Proposition 8 reduction shall not be included in 
Direct Expenses for purposes of this Lease, and (ii) tax refunds under Proposition 8 shall not be deducted from Tax Expenses, 
but rather shall be the sole property of Landlord. Landlord and Tenant acknowledge that this Section 1.1.5.4 is not intended to 
in any way affect (A) the inclusion in Tax Expenses of the sMutory two percent (2.0%) annual maximum allowable increase in 
Tax Expenses (as such statutory increase may be modified by subsequent legislation), or (B) the inclusion or exclusion of Tax 
Expenses pursuant to the terms of Proposition 13, which shall be governed pursuant to the terms of 
Sections 1.1.5.1 through 1.1.5.3, above. 

1.1.6 "Tenant's Share" shall mean the applicable percentages set forth in Section 6 of the Summary. 

1.2 Allocation of Direct Expenses. The pmties acknowledge that the Building is a part of a multi-building 
project and that the costs and expenses incurred in connection with the Project (i.e. the Direct Expenses) should be shared 
between the tenants of the Building and the tenants of the other buildings in the Project. Accordingly, as set forth in 
Section 1.1.1 above, Direct Expenses (which consists of Operating Expenses and Tax Expenses) are determined annually for 
the Project as a whole, and a portion of the Direct Expenses, which portion shall be determined by Landlord on an equitable 
basis, shall be allocated to the tenants of the Building (as opposed to the tenants of any other buildings in the Project) and such 
portion shall be the Direct Expenses for purposes of this Leas e. Such portion of Direct Expenses allocated to the tenants of the 
Building shall include all Direct Expenses attributable solely to the Building and an equitable portion of the Direct Expenses 
attributable to the Project as a whole. 

1.2.1 Cost Pools. Landlord shall have trJ.e right, from time to time, to equitably allocate some or all of the 
Direct Expenses for the Project among different portions or occupants of the Project (the "Cost Pools"), in Landlord's 
discretion. Such Cost Pools may include, but shall not be limited to, the office space tenants of a building of the Project or of 
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the Project, and the retail space tenants of a building of the Project or of the Project. The Direct Expenses within each such 
Cost Pool shall be allocated and charged to the tenants within such Cost Pool in an equitable manner. 

1.3 Calculation and Payment of Additional Rent. If for any Expense Year ending or commencing within the 
Lease Term, Tenant's Share of Direct Expenses for such Expense Year exceeds Tenant's Share of Direct Expenses applicable to 
the Base Year, then Tenant shall pay to Landlord, in the manner set forth in Section 1.3 .I, below, and as Additional Rent, an 
amount equal to the excess (the "Excess"). 

1.3 .1 Statement of Actual Direct Expenses and Payment by Tenant. Landlord shall give to Tenant 
following the end of each Expense Year, a statement (the "Statement") which shall state in general major categories the Direct 
Expenses incurred or accrued for the particular Expense Year, and which shall indicate the amount of the Excess. Landlord 
shall use commercially reasonable efforts to deliver such Statement to Tenant on or before May 1 following the end of the 
Expense Year to which such Statement relates. Upon receipt of the Statement for each Expense Year commencing or ending 
during the Lease Term, if an Excess is present, Tenant shall pay, within thirty (30) days after receipt of the Statement, the full 
amount of the Excess for such Expense Year, less the amounts, if any, paid during such Expense Year as "Estimated Excess," 
as that term is defined in Section 1.3.2, below, and if Tenant paid more as Estimated Excess than the actual Excess, Tenant 
shall receive a credit in the amount of Tenant's overpayment against Rent next due under this Lease. The failure of Landlord to 
timely furnish the Statement for any Expense Year shall not prejudice Landlord or Tenant from enforcing its rights under this 
Exhibit C. Even though the Lease Term has expired and Tenant has vacated the Premises, when the final determination is 
made of Tenant's Share of Direct Expenses for the Expense Year in which this Lease terminates, if an Excess is present, Tenant 
shall, within thirty (30) days after receipt of the Statement, pay to Landlord such amount, and if Tenant paid more as Estimated 
Excess than the actual Excess, Landlord shall, within thirty (30) days, deliver a check payable to Tenant in the amount of the 
overpayment. The provisions of this Section 1.3 .I shall survive the expiration or earlier termination of the Lease Term. 
Notwithstanding the immediately preceding sentence, Tenant shall not be responsible for Tenant's Share of any Direct 
Expenses attributable to any Expense Year which are first billed to Tenant more than two (2) calendar years after the Lease 
Expiration Date, provided that in any event Tenant shall be responsible for Tenant's Share of Direct Expenses which (x) were 
levied by any governmental authority or by any public utility companies, and (y) Landlord had not previously received an 
invoice therefor and which are currently due and owing (i.e .. costs invoiced for the first time regardless of the date when the 
work or service relating to this Lease was performed), at any time following the Lease Expiration Date which are attributable 
to any Expense Year. 

1.3.2 Statement of Estimated Direct Expenses. In addition, Landlord shall endeavor to give Tenant a 
yearly expense estimate statement (the "Estimate Stateme111t") which shall set forth in general major categories Landlord's 
reasonable estimate (the "Estimate") of what the total amount of Direct Expenses for the then-current Expense Year shall be 
and the estimated excess (the "Estimated Excess") as calculated by comparing the Direct Expenses for such Expense Year, 
which shall be based upon the Estimate, to the amount of Direct Expenses for the Base Year. The failure of Landlord to timely 
furnish the Estimate Statement for any Expense Year shall not preclude Landlord from enforcing its rights to collect any 
Additional Rent under this Exhibit C, nor shall Landlord be prohibited from revising any Estimate Statement or Estimated 
Excess theretofore delivered to the extent necessary. Thereafter, Tenant shall pay, within thirty (30) days after receipt of the 
Estimate Statement, a fraction of the Estimated Excess for the then-current Expense Year (reduced by any amounts paid 
pursuant to the second to last sentence of this Section 1.3 .2). Such fraction shall have as its numerator the number of months 
which have elapsed in such current Expense Year, including the month of such payment, and twelve (12) as its denominator. 
Until a new Estimate Statement is furnished (which Landlord shall have the right to deliver to Tenant at any time), Tenant shall 
pay monthly, with the monthly Base Rent installments, an amount equal to one-twelfth (1/12) of the total Estimated Excess set 
forth in the previous Estimate Statement delivered by Landlord to Tenant. Throughout the Lease Te1m Landlord shall maintain 
records with respect to Direct Expenses in accordance with sound real estate management and accounting practices, 
consistently applied. 
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EXHIBIT D 

KILROY AIRPORT CENTER LONG BEACH 

RULES AND REGULATIONS 

Tenant shall faithfully observe and comply with the following Rules and Regulations. Landlord shall not be 
responsible to Tenant for the nonperformance of any of said Rules and Regulations by or otherwise with respect to the acts or 
omissions of any other tenants or occupants of the Project. In the event of any conflict between the Rules and Regulations and 
the other provisions of this Lease, the latter shall control. 

I. Tenant shall not alter any lock or install any new or additional locks or bolts on any doors or windows of the 
Premises without obtaining Landlord's prior written consent. Tenant shall bear the cost of any lock changes or repairs required 
by Tenant. Two keys will be furnished by Landlord for th•~ Premises, and any additional keys required by Tenant must be 
obtained from Landlord at a reasonable cost to be established by Landlord. Upon the termination of this Lease, Tenant shall 
restore to Landlord all keys of stores, offices, and toilet rooms, either furnished to, or otherwise procured by, Tenant and in the 
event of the loss of keys so furnished, Tenant shall pay to Laadlord the cost of replacing same or of changing the lock or locks 
opened by such lost key if Landlord shall deem it necessary to make such changes. 

2. All doors opening to public corridors shall be kept closed at all times except for normal ingress and egress to 
the Premises. 

3. Landlord reserves the right to close and keep locked all entrance and exit doors of the Building during such 
hours as are customary for comparable buildings in the Long Beach, California area. Tenant, its employees and agents must be 
sure that the doors to the Building are securely closed and locked when leaving the Premises if it is after the normal hours of 
business for the Building. Any tenant, its employees, agents or any other persons entering or leaving the Building at any time 
when it is so locked, or any time when it is considered to be after normal business hours for the Building, may be required to 
sign the Building register. Access to the Building may be refused unless the person seeking access has proper identification or 
has a previously arranged pass for access to the Building. Landlord will furnish passes to persons for whom Tenant requests 
same in writing. Tenant shall be responsible for all persons for whom Tenant requests passes and shall be liable to Landlord 
for all acts of such persons. The Landlord and his agents shall in no case be liable for damages for any error with regard to the 
admission to or exclusion from the Building of any person. In case of invasion, mob, riot, public excitement, or other 
commotion, Landlord reserves the right to prevent access to the Building or the Project during the continuance thereof by any 
means it deems appropriate for the safety and protection oflife and property. 

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

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

6. The requirements of Tenant will be attended to only upon application at the management office for the 
Project or at such office location designated by Landlord. Employees of Landlord shall not perform any work or do anything 
outside their regular duties unless under special instructions from Landlord. 

7. No sign, advertisement, notice or handbill shall be exhibited, distributed, painted or affixed by Tenant on any 
part of the Premises or the Building without the prior written consent of the Landlord. Tenant shall not disturb, solicit, peddle, 
or canvass any occupant of the Project and shall cooperate with Landlord and its agents of Landlord to prevent same. 

8. The toilet rooms, urinals, wash bowls and other apparatus shall not be used for any 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 servants, 
employees, agents, visitors or licensees shall have caused same. 

9. Tenant shall not overload the floor of the Premises, nor mark, drive nails or screws, or drill into the 
partitions, woodwork or drywall or in any way deface the Premises or any part thereof without Landlord's prior written 
consent. Tenant shall not purchase spring water, ice, towel, linen, maintenance or other like services from any person or 
persons not approved by Landlord. 

I 0. Except for vending machines intended for the sole use of Tenant's employees and invitees, no vending 
machine or machines other than fractional horsepower office machines shall be installed, maintained or operated upon the 
Premises without the written consent of Landlord. 

II. Tenant shall not use or keep in or on the Premises, the Building, or the Project any kerosene, gasoline, 
explosive material, corrosive material, material capable of emitting toxic fumes, or other inflammable or combustible fluid 
chemical, substitute or material. Tenant shall provide material safety data sheets for any Hazardous Material used or kept on 
the Premises. 

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

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

14. Tenant shall not bring into or keep within the Project, the Building or the Premises any firearms, animals, 
birds, aquariums, or, except in areas designated by Landlord, bicycles or other vehicles. 

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

16. The Premises shall not be used for manufa.cturing or for the storage of merchandise except as such storage 
may be incidental to the use of the Premises provided for in the Summary. Tenant shall not occupy or permit any portion of 
the Premises to be occupied as an office for a messenger-typt: operation or dispatch office, public stenographer or typist, or for 
the manufacture or sale of liquor, narcotics, or tobacco in any form, or as a medical office, or as a barber or manicure shop, or 
as an employment bureau without the express prior written consent of Landlord. Tenant shall not engage or pay any 
employees on the Premises except those actually working for such tenant on the Premises nor advertise for laborers giving an 
address at the Premises. 

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

18. Tenant, its employees and agents shall not loiter in or on the entrances, corridors, sidewalks, lobbies, courts, 
halls, stairways, elevators, vestibules or any Common Areas for the purpose of smoking tobacco products or for any other 
purpose, nor in any way obstruct such areas, and shall use them only as a means of ingress and egress for the Premises. 

19. Tenant shall not waste electricity, water or air conditioning and agrees to cooperate fully with Landlord to 
ensure the most effective operation of the Building's heating and air conditioning system, and shall refrain from attempting to 
adjust any controls. Tenant shall participate in recycling programs undertaken by Landlord. 

20. Tenant shall store all its trash and garbage within the interior of the Premises. No material shall be placed in 
the trash boxes or receptacles if such material is of such nature that it may not be disposed of in the ordinary and customary 
manner of removing and disposing of trash and garbage in Long Beach, California without violation of any law or ordinance 
governing such disposal. All trash, garbage and refuse disposal shall be made only through entry-ways and elevators provided 
for such purposes at such times as Landlord shall designate. If the Premises is or becomes infested with vermin as a result of 
the use or any misuse or neglect of the Premises by Tenant its agents, servants, employees, contractors, visitors or licensees, 
Tenant shall forthwith, at Tenant's expense, cause the Premises to be exterminated from time to time to the satisfaction of 
Landlord and shall employ such licensed exterminators as shall be approved in writing in advance by Landlord. 

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

22. Any persons employed by Tenant to do janitorial work shall be subject to the prior written approval of 
Landlord, and while in the Building and outside of the Premises, shall be subject to and under the control and direction of the 
Building manager (but not as an agent or servant of such manager or of Landlord), and Tenant shall be responsible for all acts 
of such persons. 

23. No awnings or other projection shall be atto.ched to the outside walls of the Building without the prior written 
consent of Landlord, and no curtains, blinds, shades or screens shall be attached to or hung in, or used in connection with, any 
window or door of the Premises other than Landlord standard drapes. All electrical ceiling fixtures hung in the Premises or 
spaces along the perimeter of the Building must be fluoresct:nt and/or of a quality, type, design and a warm white bulb color 
approved in advance in writing by Landlord. Neither the interior nor exterior of any windows shall be coated or otherwise 
sunscreened without the prior written consent of Landlord. Tenant shall be responsible for any damage to the window film on 
the exterior windows of the Premises and shall promptly repair any such damage at Tenant's sole cost and expense. Tenant 
shall keep its window coverings closed during any period of the day when the sun is shining directly on the windows of the 
Premises. Prior to leaving the Premises for the day, Tenant shall draw or lower window coverings and extinguish all lights. 
Tenant shall abide by Landlord's regulations concerning the opening and closing of window coverings which are attached to 
the windows in the Premises, if any, which have a view of any interior portion of the Building or Building Common Areas. 

24. The sashes, sash doors, skylights, windows, and doors that reflect or admit light and air into the halls, 
passageways or other public places in the Building shall not be covered or obstructed by Tenant, nor shall any bottles, parcels 
or other articles be placed on the windowsills. 

25. Tenant must comply with requests by the Landlord concerning the informing of their employees of items of 
importance to the Landlord. 

26. Tenant must comply with any City of Long Beach "NO-SMOKING" ordinances. If Tenant is required 
under the ordinance to adopt a written smoking policy, a copy of said policy shall be on file in the office of the Building. In 
addition, no smoking of any substance shall be permitted within the Project except in specifically designated outdoor areas. 
Within such designated outdoor areas, all remnants of consumed cigarettes and related paraphernalia shall be deposited in ash 
trays and/or waste receptacles. No cigarettes shall be extinguished and/or left on the ground or any other surface of the Project. 
Cigarettes shall be extinguished only in ashtrays. Furthennore, in no event shall Tenant, its employees or agents smoke 
tobacco products or other substances (x) within any interior areas of the Project, or (y) within two hundred feet (200') of the 
main entrance of the Building or the main entrance of any of the adjacent buildings, or (z) within seventy-five feet (75') of any 
other entryways into the Building. 

27. Tenant hereby acknowledges that Landlord shall have no obligation to provide guard service or other security 
measures for the benefit of the Premises, the Building or the Project. Tenant hereby assumes all responsibility for the 
protection of Tenant and its agents, employees, contractors, invitees and guests, and the property thereof, from acts of third 
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parties, including keeping doors locked and other means of entry to the Premises closed, whether or not Landlord, at its option, 
elects to provide security protection for the Project or any portion thereof. Tenant further assumes the risk that any safety and 
security devices, services and programs which Landlord elects, in its sole discretion, to provide may not be effective, or may 
malfunction or be circumvented by an unauthorized third party, and Tenant shall, in addition to its other insurance obligations 
under this Lease, obtain its own insurance coverage to the extent Tenant desires protection against losses related to such 
occurrences. Tenant shall cooperate in any reasonable safety or security program developed by Landlord or required by law. 

28. All office equipment of any electrical or mechanical nature shall be placed by Tenant in the Premises in 
settings approved by Landlord, to absorb or prevent any vibration, noise and annoyance. 

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

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

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

32. Tenant shall not purchase spring water, towels, janitorial or maintenance or other similar services from any 
company or persons not approved by Landlord. Landlord :;hall approve a sufficient number of sources of such services to 
provide Tenant with a reasonable selection, but only in such instances and to such extent as Landlord in its judgment shall 
consider consistent with the security and proper operation oft he Building. 

33. Tenant shall install and maintain, at Tenant's sole cost and expense, an adequate, visibly marked and properly 
operational fire extinguisher next to any duplicating or phmocopying machines or similar heat producing equipment, which 
may or may not contain combustible material, in the Premise~ .. 

Landlord reserves the right at any time to change or rescind any one or more of these Rules and Regulations, or to 
make such other and further reasonable Rules and Regulations as in Landlord's judgment may from time to time be necessary 
for the management, safety, care and cleanliness of the Premises, Building, the Common Areas and the Project, and for the 
preservation of good order therein, as well as for the convenience of other occupants and tenants therein. Landlord may waive 
any one or more of these Rules and Regulations for the bene fit of any particular tenants, but no such waiver by Landlord shall 
be construed as a waiver of such Rules and Regulations in favor of any other tenant, nor prevent Landlord from thereafter 
enforcing any such Rules or Regulations against any or all t•~nants of the Project. Tenant shall be deemed to have read these 
Rules and Regulations and to have agreed to abide by them as a condition of its occupancy of the Premises. 
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EXHIBIT E 

KILROY AIRPORT CENTER LONG BEACH 

FORM OF TENANT'S ESTOPPEL CERTIFICATE 

The undersigned as Tenant under that certain Offic1~ Lease (the "Lease") made and entered into as of _____ , 
20_ by and between as Landlord, and the undersigned as Tenant, for Premises on the _____ _ 
floor(s) of the office building located at , California , certifies as follows: 

I. Attached hereto as Exhibit A is a true and correct copy of the Lease and all amendments and modifications 
thereto. The documents contained in Exhibit A represent the entire agreement between the parties as to the Premises. 

2. The undersigned currently occupies the Premises described in the Lease, the Lease Term commenced on 
_____ ,, and the Lease Term expires on , and the undersigned has no option to te1minate or cancel the Lease 
or to purchase all or any part of the Premises, the Building and/or the Project. 

3. Base Rent became payable on ____ _ 

4. The Lease is in full force and effect and ha:; not been modified, supplemented or amended in any way except 
as provided in Exhibit A. 

5. Tenant has not transferred, assigned, or sublet any portion of the Premises nor entered into any license or 
concession agreements with respect thereto except as follows: 

6. Tenant shall not modify the documents contained in Exhibit A without the prior written consent of 
Landlord's mortgagee. 

7. All monthly installments of Base Rent, all Additional Rent and all monthly installments of estimated 
Additional Rent have been paid when due through ______ . The current monthly installment of Base Rent is 
$ ________________ _ 

8. All conditions of the Lease to be performt:d by Landlord necessary to the enforceability of the Lease have 
been satisfied and Landlord is not in default thereunder. In addition, the undersigned has not delivered any notice to Landlord 
regarding a default by Landlord thereunder. 

9. No rental has been paid more than thirty (30) days in advance and no security has been deposited with 
Landlord except as provided in the Lease. 

10. As of the date hereof, there are no existing defenses or offsets, or, to the undersigned's knowledge, claims or 
any basis for a claim, that the undersigned has against Landlord. 

11. If Tenant is a corporation or partnership, each individual executing this Estoppel Certificate on behalf of 
Tenant hereby represents and warrants that Tenant is a duly formed and existing entity qualified to do business in California 
and that Tenant has full right and authority to execute and deliver this Estoppel Certificate and that each person signing on 
behalf of Tenant is authorized to do so. 

12. There are no actions pending against the undersigned under the bankruptcy or similar laws of the United 
States or any state. 

13. Other than in compliance with all applicable laws and incidental to the ordinary course of the use of the 
Premises, the undersigned has not used or stored any hazardous substances in the Premises. 

14. To the undersigned's knowledge, all improvement work to be performed by Landlord under the Lease has 
been completed in accordance with the Lease and has been accepted by the undersigned and all reimbursements and 
allowances due to the undersigned under the Lease in connection with any improvement work have been paid in full. 

The undersigned acknowledges that this Estoppel Certificate may be delivered to Landlord or to a prospective 
mortgagee or prospective purchaser, and acknowledges that said prospective mortgagee or prospective purchaser will be 
relying upon the statements contained herein in making the Loan or acquiring the property of which the Premises is a part and 
that receipt by it of this certificate is a condition of making such loan or acquiring such property. 

Executed at ____ _ 

723125.06/WLA 
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on the __ day of ___ ,20_ 

"Tenant": 

a 

By: 

By: 
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Its: 
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EXli-IIBIT F 

KILROY AIRPORT CENTER LONG BEACH 

NOTICE OF LEASE TERM DATES 

To: 

Re: Office Lease dated ______ ,, 20 (the "Lease"), by and between ---------' a 
------,---- ("Landlord"), and , a 
("Tenant"), for ------,--------,- rentable square feet of space commonly known as Suite ___ (the 
"Premises"), located on the (_) floor of that certain office building located at 

___________ (the "Building"). 

Dear ______ _ 

Notwithstanding any provision to the contrary contained in the Lease, this letter is to confirm and agree upon the 
following: 

1. Tenant has accepted the above-referenced Premises as being delivered in accordance with the Lease, and 
there is no deficiency in construction. 

2. The Lease Term shall commence on or has commenced on for a term of 
________ ending on __ _ 

3. Rent commenced to accrue on ----- , in the amount of --------

4. If the Lease Commencement Date is other than the first day of the month, the first billing will contain a pro 
rata adjustment. Each billing thereafter shall be for the full amount of the monthly installment as provided 
for in the Lease. 

5. Your rent checks should be made payable to at _______ _ 

6. The rentable and usable square feet of the Premises are and 
respectively. 

7. Tenant's Share of Direct Expenses with respect to the Premises is %of the Project. 

8. Capitalized terms used herein that are defined in the Lease shall have the same meaning when used herein. 
Tenant confirms that the Lease has not been modified or altered except as set forth herein, and the Lease is in 
full force and effect. Landlord and Tenant acknowledge and agree that to each party's actual knowledge, 
neither party is in default or violation of any covenant, provision, obligation, agreement or condition in the 
Lease. 

If the provisions of this letter correctly set forth our understanding, please so acknowledge by signing at the place 
provided below on the enclosed copy of this letter and returning the same to Landlord. 

Agreed to and Accepted 
as of , 20_ 

"Tenant": 

a 

By: 
Its: 

By: 
Its: 
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"Landlord": 

a _____________ -----

By: 
Its: 

By: 
Its: 

KILROY AIRPORT CENTER. LONG BEACH 
[Alameda Corridor Transportation Authority] 



KIL,ROY I 
REALTY 
CORPORATION 

TENANT EXPENDlllJRE AUTHORIZATION #1 
ABOVE STANDARD COST ANALYSIS 
DATE 

Am 
3760 Kilroy Airport Way, Suite 300 

LB, CA 908Cl6 

Item# Scope Cost 

Backing for rooms 204, 207, and 220 $320.00 

2 Add (2) plugs in conference room 204 $266.00 

SUBTOTAL $586.00 

fotat 
Landlord's Construction Management Fee 7% $41.02 

$621.02 

Acceptance and Acknowledgement 

In accordance with Ille requirement of Iha L.Nae, the cost for Iha Items detailed herein 
shall be talm by: ACTA 

Date: 



ACTA DCC 
Sent I Received 

JUL 1 2014 
FIRST AMENDMENT TO OFFICE LEASE ~C::t".J o/_ 0 J.j _ 0 /_ OOC) 

This FIRST AMENDMENT TO OFFICE LEASE (this "First Amendment") is made 
and entered into as of the· 7th day of July 2014, by and between KILROY REALTY, L.P., a 
Delaware limited partnership ("Landlord"), and ALAMFDA CORRIDOR 
TRANSPORTATION AUTHORITY, a joint powers authority pursuant to California 
Government Code 5602 CTenant"). 

A. Landlord and Tenant entered into that certain Office Lease dated May 22, 2014 
(the '"Lease"), tor premises containing 7,074 remable (6,222 usable) square feet of space 
commonly known as Suite 200 (collectively, the "P:remises"), located on the second (2"d) floor 
of that certain building located at 3760 Kilroy Airport Way, Long Beach. California 90806 (the 
"Building"). 

B. Tenant desires to lease, on a temporary basis, that certain 2.957 rentable square 
feet of space commonly known as Suite 230 (the "Temporary Premises") located on the second 
(2"d) floor of the Building, and in connection therewi·~h. Landlord and Tenant desire to amend the 
Lease as hereinafter provided in this first Amendment. 

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

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

2. Temporary Premises. Subject to the terms hereof, Landlord shall, in 
consideration for Tenant's entering into this Firs1: Amendment grant Tenant the right to 
temporarily lease the Temporary Premises for the storage of certain furniture in the Temporary 
Premises only in acoordance with the terms of this Section 2, and in no event shall Tenant be 
p;:rmitted to use the Temporary Premises for the Permitted Use or any other use. For purposes of 
this First Amendment, the rentable square feet of the Temporary Premises shall be deemed as set 
forth in this Recital B above. The term of Tenant's lease of the Temporary Premises (the 
"Temporary Premises Term") shall commence on July 7, 2014 (the "Temporary Premises 
Commencement Date"), and shall terminate on the date (the "Temporary Premises Expiration 
Date") which is three (3) days following the Lease Commencement Date with respect to the 
actual ~remises (as opposed to the Temporary Premises set forth herein) as set forth in the Lease. 
Tenant's possession of the Temporary Premises shall be subject to the t,enns and conditions of 
the Lea..<>e as though such Temporary Premises were the Premises, provided that (A) Tenant shall 
have no obligation to pay Base Rent with resped to the Temporary Premises during the 
Temporary Premises Term, (B) Tenant shall have no obligation to pay any Direct Expenses 
attributable to the Temporary Premises, (C) Tenant shall have no right to assign, sublease or 
otherwise transfer its interest with respect to the Temporary Premises, (D) Tenant shall accept 
the Temporary Premises in its existing "as is" condition, (E) Tenant shall not make any 
alterations or improvements to the Temporary Premises or any portion therenf. without 
Landlord's prior written approval, which approval may be withheld or conditioned in Landlord's 
sole discretion, (F) the terms ofthe Work Letter attached to the Lease shall be inapplicable to the 
Temporary Premises, (G) Landlord shall have no obligation to provide or pay for improvements 
of any kind wiTh respect to the Temporary Premises, (H) Tenant shaH quit and surrender 
possession of the Temporary Premises to Landlord in as good order 1md condition as when 
Tenant took possession, (I) Tenant shall not be entith:d to any parking passes with respect to the 
Temporary Premises., and (J) the following Articles and/or Sections of the Lease shall not apply 
to the Temporary Premises: Sections 2.2, J., 1, _i, 2, :z, 2 and li of the Summary attached to the 
Lease, as well as Section 2.2, Section 3.2. Article 8, i\rticle 14 of the Lease, and Exhibits A,,!!, 
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and e attached to the Leme. Further, Tenant ackrowledges thal the right set forth at the end of
Sectiln 6.2 to receive forty (40) hours of after-hours heating, ventilation and air conditioning

without charge is inapplicable to the Temporary Premises. The rights set forth in this Section 2

shall be personal to the Tenant originally named ia this First Amendment (the "Original
Tenant,) and shall not inure to the benefit ofany assigrree, sublessee or other transferee ofthe
Original Tenanfs interest in the Lease, as amended Upon the expiration or earlier termination of
thetemporary Premises Term, Tenant shall, without expsnse to Landlor4 remove or cause to be

.eroored from the Temporary Premises all debris, rubbish, and such items of fumiture,

equipment, movatrle partitions and other articles of personal properfy owned by Tenant andlor

placiO ty Tenant at its expense in the Ternporary Premiseq and such similar articles of any other

pe.sons claiming under Tenant, as Landlord may, in its sole discretion, require to be rernoved,

and Tenant shall repair at its own expense all damag€ to the Tempomry Premises and Building
resulting from such removal. If Tenant fails to vacate and surrender ihe Temporary Premises to

Landlord on or kfore the Temporary Premises Expiratioa Date, Tenant shall be deemed to be

holding over in such Temporary Prenises and shall be subject to the terms of Alticle 16 of the

Lease, as if the Base Rent (per square foot) payable for the Temporary Premises was at the same

rate as is then applicable to the actual Premises; provided, however, nothing contained herein

shall be construed as consent by Landlord to any holding over by Teaant in the Temporary

Premises, and Landlord expressly reserves the right to require Terant to surrender possession of
the Temporary hemises to Landlord as provided in the Lease, as amended, upon the terml and

conditions ."i forth in the Lease, as amended. Tenart acknowledges that l,andlord will be

marketing the Temporay Premises for lease, and shall have the right to enter the Temporary

Premises at any time upon reasonable prior notice to conduct tours for prospective tenants, to

make building inspections, and for construction purposes ifreasonably required; provided that

Landlord shai use commercially reasonable efforts to minimize any interference with Tenant's

use of the Temporary Premises. Tenarrt hereby acknowledges that Landlord shall not be

rerponsible for the condition of Tenant's personal property stored in the Temporary Premises.

3. No Broker. landlord and Tenant hereby warrant to each other that they have had

no dealings *ittr any rea 6tate broker or agent in cormection with the negotiafion of this First

Amendment, and that they know of no rsal estate broker or agent who is entitled to a commission

in cormaction with this First Amendment. Each party agrees to indemni$ and defend the other

party against and hold the other party harmless from any and all claims, demands, losses,

iialitities, lawsuits, judgmen8, and costs and er(penses (including without limitation, reasonable

attomeys' fees) with respect to any leasing commission or equivalent compensation alleged to be

owing on account of the indemnirying parry'$ dealings with any real estate broker or agent. The

terms of this Sectiqn 3 shall survive the expiration or earlier termination of the Lease, as

amended.

4. No Further Mpdificatipn. Except as set forth in this First AmEndment, all of the

terms and conditions of the Lease shall remain unmodified and in flill force and effect' In the

event of any conflict between the terms and conditions of the Lease and the terms and c.snditions

of this First AmendmenL the terrns and oonditions of this First Amendment shall prevail.

[signatures contained on following page]
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KILROY 

KILROY REAL TY CORPORATION 

3780 Kilroy Airport Way, Suite 410 

Long Beach, CA 90806 

KILROVREALTV.COM 

[September 18, 2019] 

Mr. John T. Doherty 
Mr. James P. Preusch 
Alameda Corridor Transportation Authority 
3760 Kilroy Airport Way, Suite 200 
Long Beach, CA 90806 

ACTA DCC 
-St/Received 

SEP 3 0 2019 

0000 /_04_0/_ aao 

olt:.<to /4-

RE: Second Amendment to Office Lease between Kilroy Realty, L.P. ("Landlord") and 
Alameda Coridor Transportation Authority, a joint powers authority pursuant 
to California Government Code 5602 ("Tenant") at 3760 Kilroy Airport Way, 
Suite 200, Long Beach, CA ("Premises") 

Dear Messrs. Doherty and Preusch: 

Please find attached four (4) original execution counterparts of Landlord 's Second 
Amendment to Office Lease for the above referenced premises. 

Please return the fully executed counterparts to my attention. 

If you have any questions, please call me at (562) 490-7500. 

Asset Manager 

Enclosures 

cc wlo Enclosures: Lease File 

1 of 1 
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SECOND AMENDMENT TO OFFICE LEASE 

This SECOND AMENDMENT TO OFFICE LEASE ("Second Amendment") is made 
and entered into as of the 17th day of September 2019, by and between KILROY REALTY, L.P., 
a Delaware limited partnership ("Landlord"), and ALAMEDA CORRIDOR 
TRANSPORTATION AUTHORITY, a joint powers authority pursuant to California Government 
Code 5602 ("Tenant"). 

A. Landlord and Tenant entered into that certain Office Lease dated May 22, 2014 (the 
"Original Lease"), as amended by that certain First Amendment to Office Lease dated July 7, 
2014 (the "First Amendment"), whereby Landlord leases to Tenant and Tenant leases from 
Landlord that certain 7,074 rentable (6,222 usable) square feet of space commonly known as Suite 
200 (the "Premises") and located on the second (2nd

) floor of that certain office building located 
at 3760 Kilroy Airport Way, Long Beach, California 90806 (the "Building"), which Building is 
located in Phase II of Kilroy Airport Center, Long Beach. The Original Lease and the First 
Amendment shall be referred to collectively herein as the "Lease." 

B. Landlord and Tenant desire to extend the Lease Term, and to make other 
modifications to the Lease, and in connection therewith, Landlord and Tenant desire to amend the 
Lease as hereinafter provided. 

AGREEMENT: 

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

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

2. Extension of Current Lease Term. The Lease Term is currently scheduled to 
expire on February 29, 2020. Notwithstanding any provision to the contrary contained in the 
Lease, the Lease Term is hereby extended for a period of five (5) years and five (5) months in 
order that the Lease, as hereby amended, shall expire on July 31 , 2025 (the "Extended Term 
Expiration Date"), unless sooner terminated as provided in the Lease, as amended. The period 
of time commencing on March 1, 2020 (the "Extended Term Commencement Date"), and 
ending on the Extended Term Expiration Date, shall be referred to herein as the "Extended Term." 

3. Base Rent. 

3 .1. In General. Prior to the Extended Term Commencement Date, Tenant shall 
continue to pay monthly installments of Base Rent in accordance with the terms and conditions of 
the Lease. Notw_ithstanding any provision to the contrary set forth in the Lease, commencing on 
the Extended Term Commencement Date and continuing throughout the Extended Term, Tenant 
shall pay to Landlord monthly installments of Base Rent for the Premises as follows: 

Period During 
Extended Term 

March 1, 2020- February 
28, 2021 

March I , 2021 - February 
28, 2022 

887830.02/SD 
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Annual 
Base Rent* 

$241 ,930.800 

$249,188.76 

-1-

Monthly 
Installment 

of Base Rent* 

$20,160.900 

$20,765.73 

Monthly Rental Rate 
per Square Foot 

$2.85 

$2.94** 

KILROY AIRPORT CENTER 
[Second Amendment] 

[Alameda Corridor Transportation] 



DocuSign Envelope ID: 7ED38O61-8E65-4F56-8C3A-B2B7f:49104A2 

March 1, 2022 - February 
28, 2023 $256,664.40 $21 ,388.70 $3.02** 

March I , 2023 - February 
29, 2024 $264,364.32 $22,030.36 $3.11** 

March I, 2024 - February 
29,2025 $272,295 .24 $22,691.27 $3.21** 

March 1, 2025 - July 31 , 
2025 NIA $23 ,372.01 $3.30** 

* The initial Monthly Installment of Base Rent amount was calculated by multiplying the initial 
Monthly Rental Rate per Rentable Square Foot of the Premises amount by the number of rentable 
square feet of space in the Premises, and the initial Annual Base Rent amount was calculated by 
multiplying the initial Monthly Installment of Base Rent amount by twelve (12). In all subsequent 
Base Rent payment periods during the remainder of the Extended Term commencing on March I , 
2021 , the calculation of each Monthly Installment of Base Rent amount reflects an annual increase 
of three percent (3%) and each Annual Base Rent amount was calculated by multiplying the 
corresponding Monthly Installment of Base Rent amount by twelve (12). 

** The amounts identified in the column entitled "Monthly Rental Rate per Rentable Square Foot 
of the Premises" are rounded amounts and are provided for informational purposes only. 

◊ Subject to the terms set forth in Section 3.2, below, the Base Rent attributable to the five (5) 
month period commencing on March 1, 2020 and ending on July 31 , 2020 shall be abated. 

3.2. Base Rent Abatement. Provided that no event of default (beyond the applicable 
notice and cure period set forth in the Lease, as amended) is occurring during the five (5) month 
period commencing on March 1, 2020 and ending on July 31 , 2020 (the "Base Rent Abatement 
Period"), Tenant shall not be obligated to pay any Base Rent otherwise attributable to the Premises 
during such Base Rent Abatement Period (the "Base Rent Abatement"). Landlord and Tenant 
acknowledge that the aggregate amount of the Base Rent Abatement equals One Hundred 
Thousand Eight Hundred Four and 50/100 Dollars ($100,804.50) (i.e. , $20,160.90 per month). 
Tenant acknowledges and agrees that during such Base Rent Abatement Period, such abatement 
of Base Rent for the Premises shall have no effect on the calculation of any future increases in 
Base Rent or Direct Expenses payable by Tenant pursuant to the terms of the Lease, as amended, 
which increases shall be calculated without regard to such Base Rent Abatement. Additionally, 
Tenant shall be obligated to pay all "Additional Rent" (as that term is defined in Section 4.1 of the 
Original Lease) during the Base Rent Abatement Period. Tenant acknowledges and agrees that 
the foregoing Base Rent Abatement has been granted to Tenant as additional consideration for 
entering into this Second Amendment, and for agreeing to pay the Base Rent and perform the terms 
and conditions otherwise required under the Lease, as amended. If Tenant shall be in default under 
the Lease, as amended, and shall fail to cure such default within the notice and cure period, if any, 
permitted for cure pursuant to the Lease as amended, or if the Lease, as amended, is terminated for 
any reason other than Landlord ' s breach of the Lease, as amended, then the dollar amount of the 
unapplied portion of the Base Rent Abatement as of the date of such default or termination, as the 
case may be, shall be converted to a credit to be applied to the Base Rent applicable at the end of 
the Extended Term and Tenant shall immediately be obligated to begin paying Base Rent for the 
Premises in full . 

4. Tenant's Share of Direct Expenses. Prior to the Extended Term Commencement 
Date, Tenant shall continue to pay the Excess (as that term is defined in Section 1.3 of Exhibit C 
of the Original Lease) in accordance with the terms and conditions of the Lease. Commencing on 
the Extended Term Commencement Date, and continuing throughout the remainder of the 
Extended Term, Tenant shall continue to pay the Excess for the Premises in accordance with the 
terms of the Lease, as amended; provided, however, effective as of the Extended Term 
Commencement Date, for purposes of calculating the amount of the Excess which arise or accrue 
on or after the Extended Term Commencement Date in connection with the Premises, the Base 
Year shall be the calendar year 2020. Notwithstanding anything to the contrary in the Lease, as 
amended, Tenant shall have no obligation to pay the Excess in connection with the Premises which 
arise or accrue between the Extended Term Commencement Date and February 28, 2021. 
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Commencing on March I, 2021 and continuing throughout the remainder of the Extended Term, 
Tenant shall pay to Landlord the Excess which arises or accrues on and after March 1, 2021 , in 
accordance with the terms of the Lease, as amended. 

5. Condition of Premises. 

5.1. In General. Landlord and Tenant acknowledge that Tenant has been 
occupying the Premises, and Tenant shall continue to accept the Premises in its presently existing, 
"as is" condition, and, therefore, except for "Landlord's Work" as provided below in Section 5.2, 
Landlord shall not be obligated to provide or pay for any improvement work or services related to 
the improvement of the Premises. Tenant also acknowledges that neither Landlord nor any agent 
of Landlord has made any representation or warranty regarding the condition of the Premises, the 
Building or the Project or with respect to the suitability of any of the foregoing for the conduct of 
Tenant ' s business. 

5.2. Landlord's Work. Notwithstanding the foregoing, Landlord shall , at its 
sole cost: (i) touch up the interior painted walls of the Premises with Building standard paint, 
(ii) clean the existing carpet in the Premises, and (iii) perform a Building standard deep clean of 
the entire Premises (including without limitation, polishing the VCT, and including underneath the 
refrigerator) (collectively, "Landlord's Work"), provided that all such Landlord's Work shall be 
performed to Landlord's Building standard condition, using Building standard procedures, 
methods, materials, colors and finishes. 

5.3. No Constructive Eviction. Tenant hereby acknowledges that, 
notwithstanding Tenant' s occupancy of the Premises during the performance of the Landlord's 
Work, Landlord shall be permitted to perform the Landlord's Work during normal business hours, 
and Tenant shall cooperate with Landlord, including, without limitation, by providing access to 
the Premises and by providing a clear working area in the Premises (to the extent required by 
Landlord) for the performance of the Landlord's Work (including, but not limited to, the moving 
of Tenant ' s property away from the area Landlord in which Landlord shall perform the Landlord's 
Work). Tenant will be responsible for moving Tenant ' s furniture and fixtures away from the area 
in which Landlord shall perform the Landlord's Work. In connection therewith, Tenant shall 
cooperate fully in connection with Landlord ' s completion of the performance of the Landlord's 
Work. Tenant hereby agrees that the performance of the Landlord's Work shall in no way 
constitute a constructive eviction of Tenant nor entitle Tenant to any abatement of rent or damages 
of any kind. Furthermore, Landlord shall have no responsibility, or for any reason be liable, to 
Tenant for any direct or indirect injury to, or interference with, Tenant ' s business arising from the 
performance of the Landlord's Work, nor shall Tenant be entitled to any compensation or damages 
from Landlord for loss of the use of the whole or any part of the Premises or of Tenant ' s furniture , 
fixtures or personal property or improvements resulting from the performance of the Landlord's 
Work or Landlord ' s actions in connection with the performance of the Landlord's Work or for any 
inconvenience or annoyance occasioned by the performance of the Landlord's Work or Landlord ' s 
actions in connection with the performance of the Landlord's Work. 

6. Prohibited Persons; Foreign Corrupt Practices Act and Anti-Money 
Laundering. Neither Tenant nor any of its affiliates, nor any of their respective members, partners 
or other equity holders, and none of their respective officers, directors or managers is, nor prior to 
or during the Lease Term, will they become a person or entity with whom U.S. persons or entities 
are restricted from doing business under (a) the Patriot Act (as defined below), (b) any other 
requirements contained in the rules and regulations of the Office of Foreign Assets Control, 
Department of the Treasury ("OFAC") (including any "blocked" person or entity listed in the 
Annex to Executive Order Nos. 1294 7, 13099 and 13224 and any modifications thereto or thereof 
or any other person or entity named on OFAC ' s Specially Designated Blocked Persons List) or (c) 
any other U.S. statute, Executive Order (including the September 24, 2001 , Executive Order 
Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit 
or Support Terrorism) or other governmental action (collectively, "Prohibited Persons"). Prior 
to and during the Lease Term, Tenant, and to Tenant's knowledge, its employees and any person 
acting on its behalf have at all times fully complied with, and are currently in full compliance with, 
the Foreign Corrupt Practices Act of 1977 and any other applicable anti-bribery or anti-corruption 
laws. Tenant is not entering into this Second Amendment, directly or indirectly, in violation of 
any laws relating to drug trafficking, money laundering or predicate crimes to money laundering. 
As used herein, "Patriot Act" shall mean the USA Patriot Act of 2001 , 107 Public Law 56 
(October 26, 2001) and all other statutes, orders, rules and regulations of the U.S. government and 
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its various executive departments, agencies and offices interpreting and implementing the Patriot 
Act. 

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

8. Broker. Landlord and Tenant hereby warrant to each other that they have had no 
dealings with any real estate broker or agent in connection with the negotiation of this Second 
Amendment, and that they know of no real estate broker or agent who is entitled to a commission 
in connection with this Second Amendment other than Cushman & Wakefield, representing both 
Landlord and Tenant (the "Broker"). Each party agrees to indemnify and defend the other party 
against and hold the other party harmless from and against any and all claims, demands, losses, 
liabilities, lawsuits, judgments, and costs and expenses (including, without limitation, reasonable 
attorneys ' fees) with respect to any leasing commission or equivalent compensation alleged to be 
owing on account of the indemnifying party' s dealings with any real estate broker or agent, other 
than the Broker. The terms of this Section 8 shall survive the expiration or earlier termination of 
the Lease, as hereby amended. 

9. Security Deposit. Notwithstanding anything in the Lease to the contrary, the 
Security Deposit held by Landlord pursuant to the Lease, as amended hereby, shall equal Twenty
Five Thousand Seven Hundred Nine and 21/100 Dollars ($25 ,709.21). Landlord and Tenant 
acknowledge that, in accordance with Article 21 of the Lease, Tenant has previously delivered the 
sum of Nineteen Thousand Four Hundred Fifty-Three and 50/100 ($19,453 .50) to Landlord as 
security for the faithful performance by Tenant of the terms, covenants and conditions of the Lease. 
Concurrently with Tenant's execution of this Second Amendment, Tenant shall deposit with 
Landlord an amount equal to Six Thousand Two Hundred Fifty-Five and 71/100 Dollars 
($6,255 .71) to be held by Landlord as a part of the Security Deposit. To the extent that the total 
amount held by Landlord at any time as security for the Lease, as hereby amended, is less than 
Twenty-Five Thousand Seven Hundred Nine and 21/100 Dollars ($25 ,709.21), Tenant shall pay 
the difference to Landlord within ten (10) days following Tenant's receipt of notice thereof from 
Landlord. 

10. Parking. Notwithstanding anything to the contrary in the Lease, throughout the 
Extended Term, Tenant shall continue to have the right to rent, free of charge (including, without 
limitation, the Reserved Parking Passes, if any, rented under the terms of the Lease as amended 
hereby) (excepting only any taxes or other charges imposed by any governmental authority in 
connection with the use of the parking facility by Tenant pursuant to Article 28 of the Original 
Lease), the number of parking passes set forth in Section 9 of the Summary of the Original Lease; 
provided, however, that notwithstanding anything to the contrary provided in the Lease, Tenant 
may only designate up to two (2) unreserved parking passes for "Car Pool Passes." Accordingly, 
effective as of the Extended Term Commencement Date: (i) the phrase "up to four ( 4) of such 
passes may be converted to the use of a car pool space" in Section 9 of the Summary of the Original 
Lease shall be deemed and deleted and replaced with the phrase "up to two (2) of such passes may 
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be converted to the use of a car pool space"; and (ii) the phrase "up to four (4) of such unreserved 
parking passes for the parking of 'pool cars"' in Article 28 of the Original Lease, shall be deemed 
and deleted and replaced with "up to two (2) of such unreserved parking passes for the parking of 
'pool cars'." Except as set forth in this Section 10, Tenant shall lease the unreserved parking passes, 
the Reserved Parking Passes (if any) and the Car Pool Passes (if any) in accordance with terms 
and conditions of Article 28 of the Original Lease. 

11. No Further Option. Landlord and Tenant hereby acknowledge and agree that 
notwithstanding anything to the contrary provided in the Lease, as amended, Tenant shall have no 
further option to extend the Lease Term. Accordingly, Section 2.2 of the Original Lease is hereby 
deemed deleted and of no further force or effect. 

12. No Further Termination Right. Landlord and Tenant hereby acknowledge and 
agree that the Early Termination Right as set forth in Section 2.3 of the Original Lease has expired 
and therefore, Section 2.3 of the Original Lease is hereby deemed deleted and of no further force 
and effect. 

13. Signatures. The parties hereto consent and agree that this Second Amendment 
may be signed and/or transmitted by facsimile, e-mail of a .pdf document or using electronic 
signature technology (e.g., via DocuSign or similar electronic signature technology), and that such 
signed electronic record shall be valid and as effective to bind the party so signing as a paper copy 
bearing such party' s handwritten signature. The parties further consent and agree that (1) to the 
extent a party signs this Second Amendment using electronic signature technology, by clicking 
"SIGN", such party is signing this Second Amendment electronically, and (2) the electronic 
signatures appearing on this Second Amendment shall be treated, for purposes of validity, 
enforceability and admissibility, the same as handwritten signatures. 

14. Conflict, No Further Modification. In the event ofany conflict between the Lease 
and this Second Amendment, the terms of this Second Amendment shall prevail. Except as 
specifically set forth in this Second Amendment, all of the terms and provisions of the Lease shall 
remain unmodified and in full force and effect. 
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IN WITNESS WHEREOF, this Second Amendment has been executed as of the day and 
year first above written. 

APPROVED AS TO FORM 
City Attorney -

By: 
Deputy City Attorney 

Date: 
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"LANDLORD" 

KILROY REALTY, L.P. , 
a Delaware limited partnership 

By: Kilroy Realty Corporation, 
a Maryland corporation, 
General Partner 

~

DocuSlgned by: 

fJ . ~ 
By: d 

Name: Pt;f.lif'¥tF•· 

Its : vice President, Asset Management 

By: N ~nbecg 
ame: __ -=---=----:--:---

1~: senior vice president 

"TENANT" 

ALAMEDA CORRIDOR TRANSPORTATION 
AUTHORITY, 
a joint powers autho it 
Government Code 5 0 
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