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2.3 (b) If such Capital Expenditure is not the result of the specific and unique use of the Premises by Lessee (such as, 
governmentally mandated seismic modifications), then Lessor shall pay for such Capital Expenditure and Lessee shall only be 
obligated to pay, each month during the remainder of the term of this Lease, on the date that on which the Base Rent is due, an 
amount equal to 144th of allocate the obligation to pay for the portion of such costs reasonably attributable to the Premises.  
Lessee shall pay Interest on the balance but may prepay its obligation at any time.; pursuant to the formula set out in Paragraph 
7.1(d); provided, however, that if If, however, such Capital Expenditure is required during the last 2 years of this Lease or if 
Lessor reasonably determines that it is not economically feasible to pay its share thereof, Lessor shall have the option to 
terminate this Lease upon 90 days prior written notice to Lessee unless Lessee notifies Lessor, in writing, within 10 days 
after receipt of Lessor's termination notice that Lessee will pay for such Capital Expenditure. If Lessor does not elect to 
terminate, and fails to tender its share of any such Capital Expenditure, Lessee may advance such funds and deduct 
same, with Interest, from Rent until Lessor's share of such costs have been fully paid.  If Lessee is unable to finance 
Lessor's share, or if the balance of the Rent due and payable for the remainder of this Lease is not sufficient to fully 
reimburse Lessee on an offset basis, Lessee shall have the right to terminate this Lease upon 30 days written notice to 
Lessor. 
 
5. Security Deposit.  Lessee shall deposit with Lessor upon  execution hereof the Security Deposit as security for 
Lessee's faithful performance of its obligations under this Lease.  If Lessee fails to pay Rent, or otherwise Defaults under 
this Lease, Lessor may use, apply or retain all or any portion of said Security Deposit for the payment of any amount due 
already due Lessor, for Rents which will be due in the future, and/ or to reimburse or compensate Lessor for any liability, 
expense, loss or damage which Lessor may suffer or incur by reason thereof.  If Lessor uses or applies all or any portion 
of the Security Deposit, Lessee shall within 10 days after written request therefor deposit monies with Lessor sufficient to 
restore said Security Deposit to the full amount required by this Lease.  If the Base Rent increases during the term of this 
Lease, Lessee shall, upon written request from Lessor, deposit additional monies with Lessor so that the total amount of 
the Security Deposit shall at all times bear the same proportion to the increased Base Rent as the initial Security Deposit 
bore to the initial Base Rent.  Should the Agreed Use be amended to accommodate a material change in the business of 
Lessee or to accommodate a sublessee or assignee, Lessor shall have the right to increase the Security Deposit to the 
extent necessary, in Lessor's reasonable judgment, to account for any increased wear and tear that the Premises may 
suffer as a result thereof.  If a change in control of Lessee occurs during this Lease and following such change the 
financial condition of Lessee is, in Lessor's reasonable judgment, significantly reduced, Lessee shall deposit such 
additional monies with Lessor as shall be sufficient to cause the Security Deposit to be at a commercially reasonable level 
based on such change in financial condition.  Lessor shall not be required to keep the Security Deposit separate from its 
general accounts.  Within 9014 days after the expiration or termination of this Lease, if Lessor elects to apply the Security 
Deposit only to unpaid Rent, and otherwise within 30 days after the Premises have been vacated pursuant to Paragraph 
7.4(c) below, Lessor shall return that portion of the Security Deposit not used or applied by Lessor.  No part of the 
Security Deposit shall be considered to be held in trust, to bear interest or to be prepayment for any monies to be paid by 
Lessee under this Lease. 
 
9.8 Waive Statutes.  Lessor and Lessee agree that the terms of this Lease shall govern the effect of any damage 
to or destruction of the Premises with respect to the termination of this Lease and hereby waive the provisions of any 
present or future statute to the extent inconsistent herewith. 
 
14. Condemnation.  If the Premises or any portion thereof are taken under the power of eminent domain or sold 
under the threat of the exercise of said power (collectively "Condemnation"), this Lease shall terminate as to the part 
taken as of the date the condemning authority takes title or possession, whichever first occurs.  If more than 10% of the 
floor area of the Unit, or more than 25% of Lessee's Reserved Parking Spaces, is taken by Condemnation, Lessee may, 
at Lessee's option, to be exercised in writing within 10 days after Lessor shall have given Lessee written notice of such 
taking (or in the absence of such notice, within 10 days after the condemning authority shall have taken possession) 
terminate this Lease as of the date the condemning authority takes such possession.  If Lessee does not terminate this 
Lease in accordance with the foregoing, this Lease shall remain in full force and effect as to the portion of the Premises 
remaining, except that the Base Rent shall be reduced in proportion to the reduction in utility of the Premises caused by 



such Condemnation.  Condemnation awards and/or payments shall be the property of Lessor, whether such award shall 
be made as compensation for diminution in value of the leasehold, the value of the part taken, or for severance damages; 
provided, however, that Lessee shall be entitled to any compensation paid by the condemnor for Lessee's relocation 
expenses, loss of business goodwill and/or Trade Fixtures, without regard to whether or not this Lease is terminated 
pursuant to the provisions of this Paragraph.  All Alterations and Utility Installations made to the Premises by Lessee, for 
purposes of Condemnation only, shall be considered the property of the Lessee and Lessee shall be entitled to any and 
all compensation which is payable therefor.  In the event that this Lease is not terminated by reason of the Condemnation, 
Lessor shall repair any damage to the Premises caused by such Condemnation. 
 
15.1 Additional Commission.  In addition to the payments owed pursuant to Paragraph 1.10 above, and unless 
Lessor and the Brokers otherwise agree in writing, Lessor agrees that:  (a) if Lessee exercises any Option, (b) if Lessee or 
anyone affiliated with Lessee acquires from Lessor any rights to the Premises or other premises owned by Lessor and 
located within the Project, (c) if Lessee remains in possession of the Premises, with the consent of Lessor, after the 
expiration of this Lease, or (d) if Base Rent is increased, whether by agreement or operation of an escalation clause 
herein, then, Lessor shall pay Brokers a fee in accordance with the schedule of the Brokers in effect at the time of the 
execution of this Lease. 
 
17. Definition of Lessor.  The term "Lessor" as used herein shall mean the owner or owners at the time in 
question of the fee title to the Premises, or, if this is a sublease, of the Lessee's interest in the prior lease.  In the event of 
a transfer of Lessor's title or interest in the Premises or this Lease, Lessor shall deliver to the transferee or assignee (in 
cash or by credit) any unused Security Deposit held by Lessor.  Except as provided in Paragraph 15, upon Upon such 
transfer or assignment and delivery of the Security Deposit, as aforesaid, the prior Lessor shall be relieved of all liability 
with respect to the obligations and/or covenants under this Lease thereafter to be performed by the Lessor.  Subject to the 
foregoing, the obligations and/or covenants in this Lease to be performed by the Lessor shall be binding only upon the 
Lessor as hereinabove defined.   
 
22. No Prior or Other Agreements; Broker Disclaimer.  This Lease contains all agreements between the Parties 
with respect to any matter mentioned herein, and no other prior or contemporaneous agreement or understanding shall be 
effective.  Lessor and Lessee each represents and warrants to the Brokers that it has made, and is relying solely upon, its 
own investigation as to the nature, quality, character and financial responsibility of the other Party to this Lease and as to 
the use, nature, quality and character of the Premises.  Brokers have no responsibility with respect thereto or with respect 
to any default or breach hereof by either Party.  The liability (including court costs and attorneys' fees), of any Broker with 
respect to negotiation, execution, delivery or performance by either Lessor or Lessee under this Lease or any amendment 
or modification hereto shall be limited to an amount up to the fee received by such Broker pursuant to this Lease; 
provided, however, that the foregoing limitation on each Broker's liability shall not be applicable to any gross negligence or 
willful misconduct of such Broker. 
 
24. Waivers.   
 (a) No waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, 
shall be deemed a waiver of any other term, covenant or condition hereof, or of any subsequent Default or Breach by 
Lessee of the same or of any other term, covenant or condition hereof.  Lessor's consent to, or approval of, any act shall 
not be deemed to render unnecessary the obtaining of Lessor's consent to, or approval of, any subsequent or similar act 
by Lessee, or be construed as the basis of an estoppel to enforce the provision or provisions of this Lease requiring such 
consent.   
 (b) The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lessee.  Any 
payment by Lessee may be accepted by Lessor on account of monies or damages due Lessor, notwithstanding any 
qualifying statements or conditions made by Lessee in connection therewith, which such statements and/or conditions 
shall be of no force or effect whatsoever unless specifically agreed to in writing by Lessor at or before the time of deposit 
of such payment. 
 (c) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS 
RELATED THERETO AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH 
STATUTE IS INCONSISTENT WITH THIS LEASE. 
 



30.3 Non-Disturbance.  With respect to Security Devices entered into by Lessor after the execution of this Lease, 
Lessee's subordination of this Lease shall be subject to receiving a commercially reasonable non-disturbance agreement 
(a "Non-Disturbance Agreement") from the Lender which Non-Disturbance Agreement provides that Lessee's 
possession of the Premises, and this Lease, including any options to extend the term hereof, will not be disturbed so long 
as Lessee is not in Breach hereof and attorns to the record owner of the Premises.  Further, within 60 days after the 
execution of this Lease, Lessor shall, if requested by Lessee, use its commercially reasonable efforts to obtain a Non-
Disturbance Agreement from the holder of any pre-existing Security Device which is secured by the Premises.  In the 
event that Lessor is unable to provide the Non-Disturbance Agreement within said 60 days, then Lessee may, at Lessee's 
option, directly contact Lender and attempt to negotiate for the execution and delivery of a Non-Disturbance Agreement.  
 
 


