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Levon Gugasian
UNITED STATES BANKRUPTCY COURT

CENTRAL DISTRICT OF CALIFORNIA — SANTA ANA DIVISION

In re Case No. 8:14-bk-11492-ES

THE TULVING COMPANY, INC, Chapter 7 Proceeding

REQUEST FOR PAYMENT OF
Debtor. ADMINISTRATIVE EXPENSE OF
CREDITOR LEVON GUGASIAN

[No hearing date]

Levon Gugasian (“Claimant”) hereby submits his administrative claim in the
bankruptcy case of The Tulving Company, Inc. (the “Debtor”), the debtor in the chapter 7
bankruptcy proceeding currently pending in the Bankruptcy Court for the Central District
of California, Santa Ana Division (the “Court”), Case No. 8:14-bk-11492-ES (the
“Bankruptcy Case™). In support of his administrative claim, Claimant respectfully
represents as follows:

A. Factual Background and Basis for Administrative Claim.

On or about January 1, 2011, the Debtor,), entered into a Standard
Industrial/Commercial Multi-Tenant Lease — Net (the “Lease”) with Claimant. A true and
correct copy of the Lease 1s attached hereto as Exhibit “1”.

Pursuant to the Lease, the Debtor agreed to lease certain property located at 150 W.
17" Street, Unit A, Costa Mesa, California 92627 (the “Property”).

I/




LLP

2030 Main Street, 16™ Floor
Irvine, California 92614
949 851 7450

Ringstad & Sanders

Case 8:14-bk-11492-ES Doc 179 Filed 09/25/14 Entered 09/25/14 17:11:09 Desc
Main Document  Page 2 of 44

1 Paragraph 1.5 of the Lease provides that the base rent for the first year of the Lease
2 | (i.e., from January 1, 2011 through December 31, 2011) was $30,000 per month.

3 Paragraph 1.7(d) provides that the Lease shall increase by $1,000 per month each

4 | year, for a total increase of $12,000 per year. Thus, the rent for the second year of the

5 | Lease (i.e., from January 1, 2012 through December 31, 2012) was $31,000 per month.

6 | The rent for the third year of the Lease (i.e., from January 1, 2013 through December 31,
7 | 2013) was $32,000 per month. The rent for the fourth year of the Lease (i.e., January 1,

8 | 2014 through December 31, 2014) was $33,000 per month.

9 On March 10, 2014 (the “Petition Date”), the Debtor filed a voluntary petition for
10 | relief under chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code” or
11 | the “Code”), which commenced the Bankruptcy Case.

12 During the Bankruptcy Case, R. Todd Neilson, formerly the chapter 11 trustee and
13 | currently the duly-appointed and acting chapter 7 trustee in the Bankruptcy Case (the

14 | “Trustee”), filed a motion to sell certain personal property, which was granted by order

15 | entered by the Court on May 2, 2014 [Docket No. 83] (the “Sale Order”). A true and

16 | correct copy of the Sale Order is attached hereto as Exhibit “2”. The Sale Order

17 | authorized the Trustee to, among other things, auction the personal property located at the
18 | Property. The Trustee therefore made valuable use of the premises from the Petition Date
19 | until the auction was completed.

20 On May 6, 2014, the Trustee filed a motion to reject the Lease [Docket No. 89]

21 | (the “Motion”). A true and correct copy of the Motion is attached hereto as Exhibit “3”.
22 | By the Motion, the Trustee requested that the Lease be rejected as of the date that the

23 | Trustee turned over the keys to Claimant. Motion at 1:25-2:6; see also Motion at 6:3-6
24 | (requesting that the effective date of the rejection of the Lease be the earlier of the date of
25 | the Trustee’s return of the keys to Claimant or May 20, 2014).

26 On May 29, 2014, the Court granted the Motion [Docket No. 105] (the “Rejection
27 | Order”). A true and correct copy of the Rejection Order is attached as Exhibit “4”.

28 | Pursuant to the Rejection Order, the Lease was rejected as of May 20, 2014 (the
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“Surrender Date”).

B. The Amount of Claimant’s Administrative Claim.

Since the commencement of this case, rent has accrued and remains unpaid for
March 10 through March 31, 2014, in the amount of $24,200.00. Rent accrued and was
unpaid for the month of April, 2014, in the amount of $33,000.00. Finally, rent accrued
and was unpaid from May 1 through May 20, 2014, in the amount of $22,000.00.

Thus, the total amount of Claimant’s 11 U.S.C. § 503 administrative claim is
$79,200.

Dated: September 25, 2014 RINGSTAD & SANDERS LLP

oy WtiSigd).

Nanette D. Sanders
Counsel for Creditor, Levon Gugasian
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AIR COMMERCIAL REAL ESTATE ASSOCIATION
STANDARD INDUSTRIAL/ICOMMERCIAL MULTI-TENANT LEASE - NET

1. Basic Provisfons ("Basla Provisions'),
1.1 Partlos: This Lease ("Lease"), dated for reference purposes anly January 1, 2011 R
lsmadebyandbetween __ levon Gugasian
) . ("Lessor'}
- end __';_)lg__m Co.. Ing,
(“Lessas"),

' (co!lectwe!y the “Parties,” or individually a "Party").
1.2(a) Premises: That certain porilon of the Project (as dafined below), including allimprovemants thereln or to be provided by Lessor

under the terms of this Lease, commonly known by the street address of B0 M. Jth Shreet. unit A

located In the CIty of Copta Mesa s County of Orange , Slate of
CA . with zip code ____az_ﬁgl___ as outlined on Exhbit attached hereto ("Premlsu")

and genarauy descnbed as (descrlbe bdeﬂy the nature of the Premlses) AWMMMM

In addilion to Lessee's ﬁghls to use and occupy the Premises gs herelriafer specified, Lesseo shall have non-exclusive rights to any utmty
. raceways of the buliding contalning the Premises ("Bullding") and to the common Areas (as defned In Patagraph 2.7 below), but shall not have
" any tights to the roof or exterior walls of the Bullding or to any other bulldings in the Project The Premises, the Buliding, the Common Areas, the

land upon which they are located, atoag wilh all other bulldings and improvamants tharaon, sre herein collectively referred to s the "Project »

(See also Paragraph 2) -
1.2(b) Parking: 4 unreserved vehide parking spaces. (See also Paragraph 2.6)
L3 Term: __-ten (10) ey YOAIS B _——zero (0) months ("Orlglnal Term'")

commenclng g_gm;gw 1. 2011° ("Commencomont Data") and endhg ______xgmgg_za_,_zgmww .
("Explratlon Date"). (See also Paragraph 3)
B ) Early Possasslon: If the Promlises are avallabre Lessee may have non-sckslve possession of the Premlses commencing
{"Early Posseasion Dilg"). {Ses also Paragraphs 3.2 and 3.3)
1.5 .Base Rent: $ 3301000. per month ("Base Rent"), payableon the first
day of each month commencing ___Januaxy 1, 20311 . {See also Peragraph 4)
[X] If this box is checked, there are provisions in this Lease for ihe Basa Rent to be adjusted. $ee Paragraph 1.7 _(d)
16 Lessee's Share of Gommon Area Operatlng Exponaas' ___33.ar _  percent{_33,300 %) ("Lossee's Share").
In the even! that the size of the Premises and/or the Project are modified during the term of this Lease, Lessor shall recalculate Leasee’s Share to

reflect such modification.
17 Base Rent and Olher Monles Pald Upon Exacution:
(a) Base Rent: $ £30,000,00 NNN forthe period - .
(o) Common Area Operating Expensos: § forhe perfod T

© Security Deposit: § 330,000,00 __ (“Security Depoalt").(See also Paragraph 5)
(d) 0"‘97 $ g;mp_mmnu_ for ammmzv

-

(a) obal Dua Upon Exocutlon of thls Leaso S M&{{,wa

1.8 Agresd Uso: _Offices and packaging & shipping feoility

. {Ses glso Paragraph 6)
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1.9 insuring Party: Lessor Is the "Insuring Party". (See also Paragraph 8)
1.10  Real Estate Brokers: (See also Paragraph 15)
@) Representation: The following real estale brokers (the "Brokers”) and brokerage relationships exist In this transaction
{check applicable boxes):

D represonts Lessor exclusively ("Lessor's Broker");
O replesents Lesses exclusively ("Lessse's Broker); or
0 repressnts both Lessor and Lessee ("Dual Agency").

(b) Payment to Brokers: Upon execulion and defivery of this Lease by bolh Pariles, Lessor shall pay fo the Brokers the
brokerage fee agreed to in & separate written agreement (or if there I3 no such agreement, the sum of or %
of the lotal Base Rent for the brokerage services rendered by the Brokers).

111 Guazrantor, The obligations of the Lessee under this Lease are to be guaranteed by

("Guarantor'), (See also Peragraph 37)
142  Aftachments. Attached herato are the following, ail of which conslitute a patof this Lease: ’

[} an Addendum consisting of Paregraphs through ;

[ 9 slte pian deplcting the Premises;

{23 a site plan depicting the Project;

[ a current set of the Rules and Regulations for the Project;

[:] a current set of the Rules and Reguiations a&opled by the ownerg’ assoclation;

a Work Leftter,

olher (specify):

2. Premises. .

2.1 Lefting. Lessor hereby leases to Lessse, and Lessea hereby leases from Lessor, the Premises, for the te/m, at the rental, and

upon all of the terms, covenants and condilions set forth in this Lease. While the approximale square foolage of the Premises may have been

used in the marketing of the Premises for purposes of comparison, the Base Rent stated herelnis NOT tled to square footage and is not subject

to adjustment should the actus! size ba delemined lo be different. NOTE: Lessee Is adviaed t verify the actual slze prior to executing this
Lease. . '

2.2 Condition. Lessor shall deliver that portion of the Premises contained within the Building ("Unit") to Lesses broom clean and
frae of debrie on the Commencement Date or the Eary Possession Date, whichover first oscurs {"Start Date”), end, so long as the raquired
- sarvica conlracts descrbed in Paragraph 7.1(b) below ate oblalned by Lesses and In effsct within thidy days following the Start Date, warants
that the qxistlng' electrical, plumbling, fire sprinkler, lighting, heating, ventilating and alr conditoning systems ("HVAC"), loading doors, sump
pumps, if any, and all other such glaments In the Unit, olher than those constiucted by Lesses, shall be In good opesating condition on sald date,
that the structural elements of the roof, bearing walls and foundation of the Unit shall be fee of material defects, and that the Unit doss not
. contain lpazpidous levels of any mold or fungl defined as toxic under applicable state or fadersl taw, If a non-compliance with such warranty exists

as of the Starl Date, or if one of such systems or elsments shoild malfunction or fall withk the appropriste warranty period, Lessor shall, as
Lessor's sole _dbllgallon with respect to’such:matter, excapt as otherwise provided in this Leage, promptly after recsipt of written-notice from
Lessee sefting forth with spactfictty the nature and extent of such non-compliance, malfunction or faflure, rectify same at Lessor's expense. The
warranty periods ghall be as follows: (i} 6 months as to the HVAC systems, and (ll) 30 days esio the remaining systems and other elements of the
Unit. If Lessee dops not give Lessor the required notlce within the appropriale warranty peried, cormrection of any such non-compliance,
malfunclion or failure shall be the obligation of Lessee at Lesses's sole cost and expense (except for the repalrs 1o the fire sprinklor systems, roof,

foundatlons, and/or bearing walls - see Paragraph 7). )
: 23 Compllance. Lessor warants that to the baest of its knowledge the improvaments on the Premises and the Common Aseas

comply with the building codes that were In effect at the time that each such (mprovement, o portion thersof, was conslructed, and atso with all
applicable laws, covenants or festrictions of record, regulations, and ordinances In effect on the Start Date ("Applicable Requirements"®). Sald
warranty doss not apply 0 the use to which Lessee wilt put the Premises, modifications which may be required by the Amoricans with Disabilitlas
_Act or any similar laws as a result of Lessee’s use (see Paragraph 48), or to any Alterations or LRility Instaliations (as defined In Paragtaph 7.3(a))
made or 1o ba made by Lesses, NOTE: Lessee Is responsible for determining whether ornct the Appflcable Requirements and especlally
the zoning are appropriate for Lessee's Intended use, and acknowledges that past uses ofthe Premises may no longer be allowed. if the
Premises do not comply with sald warranty, Lessor shall, except as otherwise provided, promptly after receipt of writton notice from Lessee
setting forth with specificity the nature and extent of such non-compiiance, ractify the same al Lessor's expense. If Lesses does not give Lessor
written notice of a non-compliance with this warranty within 6 months following the Start Dite, correction of that non-compllance shall be the
obligation of Lessee at Lessee's sols cost and expense, If the Applicable Requirements are hsrealler changed 80 as to require during the tem of
this Lease the construction of an addition to or an altesation of the Unit, Pramiass and/or Building, the remedialion of any Hezardous Substance,
or the relnforcament or other phyalcal modification of the Unit, Premises and/or Building {Capltal Exponditure”), Lessor and Lessee shall
allocate the cost of such work as follows:
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(a) Sublect to Paragraph 2.3(¢) below, if such Capital Expendituzes are required a8 a rasult of the specific and unique use of
the Premises by Lesses as compared with uses by tenants in general, Lessse shall be fully wsponsible for the cost thereof, provided, however
that if such Capltal Expenditure Is required during the lust 2 years of this Lease and tha cosl iheraof excaads B months' Base Rent, Lessae may
inatead terminate this Lease unless Lessor nolifies Lesses, in writing, within 10 days after reteist of Lessee's termination notice that Lessor has
electsd to pay the differance betwean the actual cost thereof and the amount equal to 8 manths’ Base Rent, If Lessas elecls temmination, Lesses
shall immediately cease (he use of the Premiges which requires such Capital Expenditure and dellver ta Lessor written notice specifying a
termination date at least 80 days thereafter, Such termination date shall, however, in no evenl be earlier than the last day that Lesace could
tegally wlilize the Premises withoul commencing such Capllal Expenditure.

{b) if such Capital Expenditure Is not the result of the specific and unique use of the Pramises by Lessae (such as,
govemmentally mandated seismic modifications), then Lessor shall pay for such Capital Expanditure and Lessos shall only be obligated to pay,
sach month during the remalnder of the term of this Lease or any exiension thereof, on the date that on which ihe Base Rent Is due, an amount
equal to 144th of the portion of such coats 1easonably attributable to the Premises, Lesses shal pay Interest on the balance but may prepay its
abligation at any time, If, howsver, such Capital Expanditure Is required during the last 2 yeais of this Lease or If Lessor reasonably detemmines
that it I8 not economically feasibla to pay its share theraof, Lessor shall have the oplion to teminale this Leass upon 90 days prior written notice
1o Lesseo unlegs Lassee notifies Lessor, in writing, within 10 days after receipt of Lessors tormination notice that Lesses will pay for such Gapltel
Expenditure. If Lessor does not elect to teminate, and falls to tender ils share of any such Capitsl Expenditure, Lesses may advance such funds
and deduct same, with Interest, from Rent until Lessor's share of such costs have been fully pakl. If Lessee is unable to finance Lessor's share,
or if the belance of the Rent due and payable for the remalnder of this Leass Is not sufficlentto fully reimburse Lossea an an offset basis, Lessse
shali have the fight to terminate this Lease upon 30 days wailten nofice to Lessor. '

. (o) Notwithstanding the abovs, the provisions conceming Cspltat Expanditires are inlended to apply only to non-voluntary,
unexpected, and new Applicable Requirements. If the Capital Expenditures are Instead triggered by Lesses as a result of an aclual or proposed
change In use, change In intensity of uss, or modification to the Premises then, and In that evenl, Lessea shall either: () immedialely cease such
changed use or Intenslty of use andfor take such other steps as may be necessary to afimlingle the requirement for such Capltal Expenditure, or
() complete such Capila! Expenditure at its own expensa. Lessee shall nol have any right to temninate this Lease.
24 Acknowledgements, Lessee acknowledges thal: (a) It has baen given an opportunity to Ingpect and measure the Premisss,
(b) it has been advised by Lessor and/or Brokers to satisfy itself with respact to the size and condition of (he Premises (Including but not limited to
‘the efectrlcal, HVAG and fite sprinkier systems, security, environmental aspacts, and complisnce with Appllesble Requirernents and the
Americans with Disabliities Act), and their suitability for Lessee’s intended use, (¢} Lessee tas made such Investigation as it desms necessary
with reference to such matters and assumaes all responsibllity therefor as the same relate to fis occupancy of the Premises, (d) it Is not relylng on
any representation as to the size of tha Premisos made by Brokers or Lessor, (e) the square featage of the Premises was not matarial to Lesses's
dedision to lease the Premises and pay the Rent stated hereln, snd (f) neither Lessor, Lessor's agents, nor Brokars have made any oral or wiitten
tepresentations or warranties with respact to sald matters other than as set forth In this Leass, I additfon, Lessor acknowledges that: (i) Brokers
"have made no representations, promises or warranties conceming Lessae’s ability to honor the Leass or suitabliity to occupy the Premises, and

* {ily it is Lessor's sols responsibiiity to Investigate the financlal capabliity and/or sultablity of all proposed tenants,
26 _  Lessoce as Prior Owner/Occupant, The warrantles made by Lessor in Paregraph 2 shali be of no force of effgct if Immedlately

] “prior to the Start Dale Lessee was the owner of occupant of the Prenilses. In such eve, Lesses shall bo responsible for any necessary
. Gorrective work, — Co . o :
. .26 | Vehlcle Parking. Lessee shall be entitled to use the number of parking spaces specified in Paragraph 1.2(b) on those portions
-of the Common Arsas designsted from time fo time by Lassor for parking. Lesaes shall noluse more parking spaces fhan sald number. Sald
parking spaces shall be used for parking by vehicles no larger than full-size passengar automobiles or pick-up trucks, hereln calied "Permitted

Slza Vehicles." Lessor may regulate the loading and untoading of vehlcles by adopling Rues and Regulations as provided In Paragraph 2.9,
No vehicles other than Permitted Size Vehicles may bs parked in the Common Area without the prior written pomission of Lessor. In addition: .
(a) Lessee shall not permit or aliow any vehicles that belong to or &e conlrolled by Lessee or Lossee's employees,

suppliers, shippars, customers, cantractors or invitees to be loaded, unloaded, or parked In areas other than those designated by Lessor for such
aclivities.
{b) {essee shall not sarvice or store any vehicles in the Common Areas.
© If Lessea parmits or allows any of the prohibited activittes described In this Paragraph 2.6, then Lessor shall have the
right, without nolice, in addition to such other rights and remedies that It may have, to remove or tow away the vehicle involved and charge the
cost to Lessee, which cost shall be Immediiately payable upon demand by Lessor.
- 27 Common Areas » Definition. The term "Gommon Areas” Is deflned as all sreas and facililles outskie the Premises and within
the exterior boundary line of the Project and Interlor utility raceways and Installations within the Unit thet are provided and designated by the
. Lessor from time lo time for the generai non-exclusive use of Lessor, Lessea and other temnts of the Psoject and their respective employses,
-guppliers, shippers, customers, contractors and invitees, including parking areas, loading and unioading areas, irash areas, roadways, walkways,

driveways and landscaped areas.
28  Common Areas - Lessea's Rights, Lessor grants to Lesses, for the beneft of Lessea and Hs employaes, suppliers, shippers,

contractors, customers and invitees, during the tem of this Lease, the non-exclusive right to wse, in common with others entitied to such use, the
Common Areas as they exist from time to time, subject to any rights, powers, and priviiages nserved by Lessor under the terms hereof of under
the temas of any rules and regulations or restrictions governing the use of the Project. Undet no elrcumstaricas shall the right hareln granted fo
ommon Areas be deemed to Include the right to stote any property, temporarily or permanently, In the Common Areas. Any such
permitted only by the prior writlen consent of Lessor or Lessor's deslgnatad ageat, which consent may be revoked at anv.imesjn
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the event thal any unauthorized starage shall occur than Lassor shall hava the right, without netice, In addition to such other rights and remedles
that it may have, to remove the property and charge the cost o Lessee, which cost shall be imnediately payable upon demand by Lesaor.

29 GCommon Areas - Rules and Regulations. Lessor or such other person(s) 38 Lessor may appoint shall have the exclusive
control and management of the Common Areas and shall have the right, from time fo time, & establish, modify, amend and enforce teasonable
rules and regulations (“Rules and Regulations”) for the management, safety, cae, and cleaninass of the grounds, the parking and unloading of
vehicles and the preservation of good order, as wall as for the convenlence of other occupantsof tenants of the Building and the Project and thelr
invitees, Lossse agrees to ablde by and conform to al) such Rules and Regulations, and shall uso its best efforts to cause its employees,
suppliers, shippers, customers, contractors and invitees to so ablde and conform. Leswor shall not be responsible to Lessee for the
non-compliance with sald Rules and Regulations by other tenants of the Praoject.

210  Common Araas - Changes, Lessor shall have the tight, In Lessor's sole diseeton, from time to time;

(@)  Tomake changes Yo the Common Aress, Including, without limitation ¢hangas in tho locatlon, size, shaps and number
of drivaways, entrances, parking spacas, parking areas, losding and unloading areas, Ingress, egress, direction of tratflo, landscaped areas,
walkways and utility raceways; -

(b) To close temporarlly any of the Common Areas for malntanance pumposes 80 long as reasonable access to the
Premises remalns available;

(©)  .Todeslignate other land outsida the boundaries of the Project to be apart of the Common Araas;

(d) To add additlonsl buildings and improvements to the Common Areas;

(®  To use the Common Arees while engaged In making additional impovements, repairs of alterations to the Project, or
any portion tharaof; and

() To do and perform such other acts and make such olher changesin, (o or with respect to the Common Araas and
Project as Lessor may, In the exerclse of sound business judgment, deem to ba appropriate.

3. Term. ’

31 Term. ‘The Commencement Date, Expiration Date and Orlginal Term of thisLease are as specifled In Paragraph 1.3.

3.2 Early Possesslon. Any provision herein graniing Lessee Early Possession ¢f ihe Premises is subjact to aad conditioned upon
the Premlses being avalleble for such possesslon prior to the Gommencement Dale. Any gran of Early Possession only conveys a non-exclusive
tight to occupy the Premises, If Lessea totally or patially occuples the Premises prior to the Commencement Date, the obligation to pay Bass
Rent shefl be abated for the perod of such Eary Possession, Al other terms of this Lease (including but not limited to the obligations to pay
Lesgee's Share of Common Area Operating Expenses, Rea! Property Taxes and insurance pamiums and to maintaln the Premises) shali be in
effect during such period. Any such Early Possession shall not affect the Explration Date.

33 Delay In Possesslon. Lessor agrees to usoe its best commerclally reasonabia efforta to deliver possession of the Premises to
Lessee by the Commencement Date. If, despite said efforts, Lessor ls unable to deliver possession as agresd, Lessor shall not be subject to any
 liabilty therefor, nor shall such fallure affect tha validity of this Lease or change the Expiraties Date. Lesseo shall nat, however, be obligated to
". pay Rent of perform its other obligations untli Lessor delivers possassion of the Premises and any period of rent abatement that Lesses would
olherwisg' have enjoyed shall run from the date of the delivery of possession and continue kra period equal to what Lessee would otherwise
have enjoyed, but minus any days of delay caused by the acls ‘or omissions of Lessee. If pasession Is not deliverad within 60.days after the
Commencement Date, Lessee may, at ils option, by notice In'writing within 10 days after ths end of such 60 day period, cancel this. Leass, in
which svent the Partles shall be discharged from all obligations hereunder. if such written motice is not recolved by Lessor within sald 10 day
period, Lessea's right to cancel shall teminate. Except as otherwise provided, If possessionis nol tendered to Lessee by the Commencement
Date and Lesses doas not terminate this Leass, as aforesald, any period of rent abatement fat Lessee would othewise have enjoyed shall run
from the date of delivary of possesslon and continuo for a perlod equal to what Lessae would ctherwise have enjoyed under the temns hereof, but
minus any days of delay caused by the acts or omisslons of Lessee. if possesslon of the Friemisas is not delivered within 4 monthe aRer the
Commencement Date, this Lease shall terminate unfess other agreements are reached betwasr Lesgor and Lesses, in writing.

34 L essge Compilange, Lessor shall not ba required to tender possession of thy Premises to Lesses untll Lessee complies with its
obligatlon lo provide evidence of insurance (Paragraph 8.5). Pending delivery of such evidercs, Lessee shail be required to perform afl of its
obligations under this Lease from and after the Start Date, including the payment of Renl notwithstanding Lessor's olection to withhold
possession pending recalpt of such evidence of insuranca. Further, if Lessea [s required to peform any other conditions prior to or concurtent
with the Start Date, the Start Date shali occur but Lessor may elect to withhold possession unll such conditions are satlsfied.

4, Rent.

41 Rent Deflned, All monalary obligations of Lessee to Lessor under the termso! this Lease (except for the Security Deposit) are
desmad to be rent ("Rent”).

42 Common Area Operating Expenses. Lessee shali pay 1o Lessor during thetemn hereof, {n addilion to the Base Rent, Lessee’s
Shate {as specified In Paragraph 1.6) of alt Common Area Operating Expenses, as hereinafler defined, during oach calendar year of the tem of
this Lease, In accordance with the following provisions:

(a) “Common Area Operating Expenses” are definad, for purposes oithis Lease, 98 all costs Incurred by Lessor relaling

to the ownership and operation of the Project, including, but not limited to, the following:
- )] The operation, repale end maintenance, in neat, clean, ¢ood order and condition , and If necessary the

nt, of the following: m 3
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{am)  The Common Areas and Common Area improvemsts, including parking areas, loading end unloading
areas, trash araas, readways, parkways, walkways, driveways, landscaped areas, bumpers, irigaton systems, Common Area lighting faciities,
fonces and gates, elevalors, roofs, exterior walls of the buildings, building systems and roof drdnage systems.

{bb)  Exterior signs and any tenant directories,

{cc)  Any fire sprinkler systems.

{dd)  All other areas and improvements that are within the #xlerior boundarles of the Project but oulside of the
Pramizses and/or any other space occupled by a tenant.

() The cost of water, gas, electriclty and telephons to servics he Common Areas and any ulilitles not separately
materad. .
{I)  The cost of trash disposal, pest control services, property management, securily services, owners' associalion
dues and fees, the cost to repaint the exterlor of any structures and the cost of any envinrmental inspections.
{iv) Reservas set aslde for maintenance, repalr and/or replacemertof Common Area Improvements and equipmant.
) Real Property Texes (as definad in Paragraph 10).
(V) The costof the premiums for the insurance malntalned by Lessor pursuant to Paragraph 8,
(vi)  Any deductible portion of an insured lo9s concerning the Bulking of the Gommon Areas,
(vif)  Auditors', accountanis' and attomeys' foes and costs rebted lo the operation, malnlenance, tepair and
replacement of the Project.
(i) The cost of any capHal improvement to the Building or he Project not covared undsr the provisions of
Paragraph 2.3 provided; however, that Lessor shall aflocate the cost of any such capital Improrement over a 12 year perlod and Lesses shall not
be requlred to pay more than Lessee's Share of 1/144th of the cost of such capHtal improveman i any given month.
{*) Tha cost of any other services to be provided by Lassor that ire stated elsewhere in this Lease to be a Common
Area Operating Expense,
(b) Any Common Area Operaling Expenses and Real Property Taxes that ars specifically atiributable to the Unit, the
Building or to any other buliding in the Project or fo the operation, repalr and maintenance thersof, shall be allocated entirely to such Unit,
Bullding, or other bulkiing. However, any Common Area Opsrating Expenses and Real Propedy Taxes that are not specifically attributable to the
Building or to any lher bullding or to the oparation, repalr and malntenance thereof, shall be squitsbly ellocated by Lessor to all bulldings in the
- Project. N ’ SR . o
. (o) The Inclusion of the improvements, facllities and services sat forth In Subparagraph 4.2(a) shall not be desmsd lo
impose an cbligation upon Lessor to either have sald Improvements or faciliilea of to providethose sanrvices unlass the Project siteady has the
same, Leasor already provides the services, or Lessor has agreed elsewhere In this Lease to pavide the same or some of them,

: {d) Lessee's Share of Common Area Operaling Expensas Is paysble nonthly on the same day as tho Base Rent Is due
hereundsr, The amount of such payments shall be basad on Lessor's estimate of the annual Common Area Operating Expenses. Within 60 days
after written request (but not more than once each year) Lessor shall dellver to Lessee a reasinably detafled statement showing Lessoe’s Share
of the 'ac_tu'al Common Area Operating Expanses for the preceding year. If Lassee's paymenls during such yaar excsed Lessee's Share, Lessor
shalt credi the amount of such over-payment against Lesses's future pa'ymems. If Losseo's psyments during such year were less than Lesses's

"Share, Lessee shall pay to Lessor the amount of the deficlency within 10 days after delivery byLespor to Lessee of the stalement,
o " (8 = Common Area Opeiating Expenses shall not Include any-expensas paid by any tenant directly to third parties, or as to
which Lesgor is otherwise reimbursed by any third party, other tena_n't. or insurance procesds. - .
© 43 Payment. Lessee shall cause payment of Rent to be received by Lessor In buful money of the United Slates, without offset or
deduction (except as specificaliy pemitted in this Leas), on or before the day on which Ht is due. All monetary amounts shall be rounded to the
nearest whole doliar. In the event that any Invoice prepared by Lessor Is inaccurate such Inicourscy shell not constitute a walver and Lessee
shall be obligated to pay the amount set forth in this Lease. Rent for any peried during the #rm hereof which is for loss than one full calendar
- tmonth shall be prorated based upon the sctual number of days of said month. Payment of Rent shalt be made to Leasoar et its address stated
hereln or to such other persons o place as Lessor may from time to lime deslgnate In writiny. Acceplance of a paymant which is less than the
amount then due shall not be a walver of Leasor’s ifghts to the balance of such Rent, ragardlass of Lassors endorsement of any check so stating.
In the event that any check, draft, or other Instrument of payment given by Lessee to Lessor i dishonored for any reason, Lessee agrees 1o pay
to Lessor the sum of $26 In addition to any Late Chargs and Lessor, &t its option, may rquire all future Rent be pald by cashisr's check,
Payments will be apptled fiist to accrued late charges end atlomney’s fees, second to accrued interest, then to Base Rent and Common Area
Operating Expenses, and any remaining amount {o any other cutstanding charges or costs.
8. Security Doposit. Lessee shall doposit with Lessor upon exacullon hereof the Securly Deposit as security for Lessee's faithful
performance of its obligations under this Lease. If Lesses falls to pay Rent, or otheiwise Delaulls under this Lease, Lessor may use, apply of
vetaln all or any portlon of sald Security Deposit for the payment of any amount already due Lessor, for Rents which will be due in the future, and/
‘or to relmburse or compensate Lessor for any liabllity, expense, loss or damage which Lessir may suffer or incur by reason thereof. If Lessor
uses or applies all or any portion of the Sacurity Deposil, Lessae shall within 10 days after witlen request therefor deposit monies with Lessor
sufficlent to restore sald Sscurity Deposit to the full amount required by this Lease. If the Bise Rent Increases during the term of this Leass,
Lessee shall, upon written request from Lessor, deposit additlonal monles with Lessor 8o thatihe tolal amount of the Securlty Deposil shail at all
times bear he same proporion to the increased Base Rent as the initial Securily Deposit bore o the Inilial Base Rent, Should the
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Agreed Use be amended to accommodate a material change In the business of Lassee of 10 Zoummedate a sublessee or assignee, Lessor shall
have the right to Increase he Securlty Deposit to the extent necessary, in Lessor's roasonable Judgmant, to account for any increased wear and
taar that the Premises may suffer as a result thereof. If a change In control of Lessee occurs during this Leass and following such change the
financial condition of Lessee Is, In Lessor's reasonable judgmant, significantly reduced, Lesses shall deposit auch additional monles with Lessor
as shall be sufflolent to cause the Security Deposit to be et a commercially reasonable ievat based on such change in financial condition. Lessor
shall not be required to kesp the Security Daposht separate from lts general accounts, Within €0 daya after the explratlon oc termination of this
Lease, Lessor shall raturn that portion of the Sacurlty Daposit not used or applied by Lessor. #o part of the Security Daposit shall be considered
to be held in trust, to bear Interest or to ba prepayment for any monies to be pald by Lessee unjer this Lease.

8. Usae.

6.1 Uso. Lesses shall use and occupy the Premises anly for the Agreed Use, or any other legal use which Is teasonably comparable
thereto, and for no ofher purpose. Lessee shall not use or permit the use of the Premises in amanner that is unlawful, creates damage, wasate or
8 nulsance, or that disturbs occupants of o causes damaga to neighboring pramises or propeties. Other than gulde, algnal and seelng eye dogs,
Lesses shall not keep or allow in the Premises any pets, animals, birds, fish, or reptiles. Lessor shell not unreasonably withhold or delay its
consent to any writien request for a modification of the Agreed Use, 80 long as the same willnot Impair the structural integrity of the Building or
the mechanlcal or efactrical systems thareln, and/or is not significantly more burdensome to the Project. If Lessor elacts to withhold consent,
Lessor shall within 7 days after such request give written notificalion of same, which notice shallindude an explanation of Lessor's objactions to

the changs In the Agresd Use.
8.2 Hazardous Subatances.
(a) Raportable Uses Require Consent. The tern "Hazardous Substance™ as used in this Lease shall mean any

product, substance, or waste whose presencs, use, manufacture, disposal, transportation, or e lrase, eithor by itself or In combination with other
materials expacted {o be on the Premises, Is alther: (i) potentially injurious to the public health, safety or welfare, the environment or the Premises,

{ih) regulated or monitored by any governmental authority, or {ill) @ basis for potential liabillty of Lessor fo any governmental agency or third party
under any applicable statute or common law theory. Hazardous Substances shall include, but not bo (imited to, hydrocarbons, pelrolsum,
gasoline, andfor crude off ar any products, by-producis or fractions thereof, Lessee shall notengage in any activity In or on the Premlses which
‘constitutes a Reporteble Use of Hazardous Substancas without the express prior written consent of Lessor and limely compliance (at Leasee’s
_expanse) with all Applicable Reguirements. "Réporiaplo Use" shall mean (i) the Installation ¢ use of any above or below ground storage tank,
(i) the generation, possession, storade. ‘use, transportation, or disposal of a Hazardous Subsbnce [hat requires a permit from, or with respect to
which a'repon, notice, registratlon ar business plan Is required to be filed with, any govemrvental authorily, and/or (lli) the pressnce at the
Premises of a Hazardous Substance with 1espect to which any Applicable Requirements reqiires ihat a nofice be glven lo persons entering o7
occupying the Premises or nelghboring properties. Notwithstanding the foregoing, Lessse raay use any ordinary and customary materials
reasonably required to be used In the normal course of the Agreed Use, ordinary office sippiles (copler loner, liquld paper, glue, elc.) and
common household cleaning materials, so long as such use Is In compllance with all Applicabis Requiremants, is not a Reportable Use, and does
ot expose tho Premises o neighboring proparty to any meaningful risk of contamination or dirnage o expose Lessor to any liability therefor. In
. bddl@lori, Léssor may condition its consent fo-any Reportable Use upbn recelving such adiitonal_assurances as Lessor reasonably deems
'ne,oé'ssary to protact Hself, the public, the Premlses and/or the environment against damage, contamination, Injury and/or llability, Including, but
"not limited to, the installation (and removal on or befora ‘Leaee expiralion or terminatio) of protaciive modifications (such as concrete

encasements) and/or increasing the Seocurity Deposit. i .
- ® Duty to Inform Lessor, if Lessas knows, or has reasonable cause to bolleve, that a Hazardous Substance has come to

be located in, on, under or about the Premises, other than as previously consented to by Lessor, Lessee shall Immediately glve written notice of
such fact to Lessor, and provide Lessor with a copy of any repott, nofice, claim or other docunentation which 1t has conceming the presenca of

such Hazardous Substance. v
' (¢) Lessee Remediation. Lassee shall not cause or permit any Hezadous Substance to be spilied or roleased in, on,

under, or about the Premises (including through the plumbing or senitary sewer system) and  all promptly, at Lessee's expense, comply with all
Applicable Requlrements and take a!l investigatory and/or remedial action reasonably racommirded, whether or not formally ordared or required,
for the cleanup of any contamination of, and for the mainienance, sacurily and/or monitoring o the Premises or neighboring properties, that was
caused or materially contributed to by Lessee, or pertaining fo or Invalving any Hezarious Substance brought onto the Premises during the term
of this Lease, by or for Lesses, or any third party.

(@ Lessee Indemnification. Lassee shall indemnify, defend and hold lessor, its agents, employees, lenders and ground
fessor, if any, harmlass from and agalnst any and all loss of rents and/or damages, llabilies, judgments, claims, expanses, penaltiss, and
attorneys' and consultants' fees arlsing out of or involving any Hazardous Substance brought eato the Premises by or for Lessee, or any third
party (provided, however, that Lesses shall have no llability under this Lease with respact to wdarground migration of any Hexzardous Substance
under the Premises from areas outside of the Projsct not caused or conlributed to by Less:a). Lesses's obiigations shall include, but not be
limited to, the effects of any contamination or injury to person, properly or the environmen ¢reated or suffered by Lessse, and the cost of
investigation, removal, remediation, restoration andior abatement, and shall survive the exphation or terminallon of this Lease, No termination,

7 . y
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cancollation or release agreement entered into by Lessor and Lessea shalt release Lesses fiom Yt obligations under this Leaso wilh raspect lo
Hazardous Substances, unless specifically so agreed by Lassor in wriling at the time of such agreament.

(@ Lessor Indemnification, Lessor and its successors and assigns shal indemnify, dsfend, reimburse and hold Lessee, is
employees and lenders, hamlass from and against any and all anvironmental damages, Including the cost of remediation, which are suffered as 8
direct result of Hazardous Substances on the Premises prior to Lessee laking possession or which ate caused by the gross negtigence or willful
misconduct of Lessor, its agents or employses. Lessor's abligations, as and when required by the Applicable Requirements, shall nclude, but not
be limitad to, the cost of investigalion, removal, remedlation, restoration and/or abatement, ard shall survive the explration or tarmination of this
Lease.

()] investigations and Remadiations. Lessor shall retain the responebility and pay for apy investigations or remadistion
measures required by governmantal entities having jurisdiction with respect to the existence of Hazardous Substences on the Premises prior to
the Lessee taking possession, unless such remedlation meagure is required as a rasult of Lessee’s usa (including "Alterations®, as defined in
Paragraph 7.3(a) below) of the Premises, in which event Lessee shall be responsible for such payment. Lessee shall cooperate fully In any such
aciivities at the request of Lessor, Including allowing Lessor and Lessor's agents to have reasonsbla acoess to the Premises at reasonable times
in order to carry out Lessor's Investigativa snd remedial responsibilities.

(@ Lessor Terminatlon Option. If a Hazardous Substence Condition (see Paragraph 9.1(e)) occurs during the term of this
Lease, unless Lessee Is legally responsible therefor (in which case Lessee shall make the inve stigation and remadiation thereof required by the
Applicable Reauirements and this Lease shell continue in full force and effect, but subject lo Lessor's rights undar Paragraph 6.2(d) and
Paragraph 13), Lessor may, at Lessor's option, either (i) invesligate and remediate such Mazardous Substance Condition, if required, as soon as
réasonably possible at Lessor's expense, in which event this Lease shall conlinue in full force and effect, or (i) if the estimated cost to remediste
such condition exceeds 12 imas tha then monthly Base Rent or $100,000, whichever is greater, glve writlen notice to Lessee, within 30 days after
recelpt by Lessor of knowledge of the occurrence of such Hazardous Substance Conditlon, of Lasacr's desire to terminate this Lease as of the
date 60 days following the date of such notlce. In the event Lessor alects to give a terminatlon notice, Lesses may, within 10 days thereafter, give
wiltten notice to Lessor of Lessea's commitment to pay the amount by which the cost of the remediation of such Hezardous Substance Condillon
exceeds an amount equal to 12 imes the then monthly Base Rent or $100,000, whichever Is greater, Lessee shall provide Lessor with sald funds

or satlsfactory assurance {hereof within 30 days following such commliimanl. In such avent, ths Lesss shall continue In fult force and effect, and
Lessor shall proceed to make such remediation as soon as réasonably possible after the requlied funds are avallable. if Lessee does not glve
such notica and provide the required funds or assurance thereof within the time provided, this Lease shall terminate as of the date specifiad In

Lessors noticé of termination,
© 63 Lessee's Compliance with Applicable Raquirements. Except as otherwlse provided in this Lease, Lessee shall, at Lessee’s

sole expense, fully, diligently and in a imely manner, materially comply with all Applicable Requirements, the requirements of any applicable fire
insurance undemwriter or rating bureau,- and the recommendations of Lessors engineers andior consultents which relats In any manner to such
Requiréments, without regard 10 whether sald Requlrements are now In effect or become efieciive afer the Start Date. Lesses shall, within 10
days after receipt of Lessor's writlen request, provide Lessor with coples of all permits and olber documents, and other Informatlon ovidencing
Lessee's compliance with any Applicable Requiremenls specified by Lessor, and éhall immediately upon receipt, notify Lessor In writing (with
" coples of any documenis {nvolved) of any threatened of actual claim, nofice, cilation, waming, complalat or report portaining to or lnvolving the

fallure of Lassae or the Premises to comply with any Applicable Requiremants. Likewise, Lesses shall Immediately give written notice to Lessor
~ “of: (i) any water damage to the Premises and any suspacled seepage, pooling, dampness or dher condition conducive to the production of motd;

“or (1) any mustiness or other odors that might indlicate the presence of mold in the Premises.

‘6.4 . inspection; Compliance. Lessor and Lessor's “"Lender” (aé dofined In Paragiaph 30) and consultants shall have the fight to
enter into Pramises at any time, In the case of an emergency, and othewise at reasonabls timas after reasonsble notice, for the purpase of
inspecting the condition of the Premises and for vorlfying compliance by Lessee with this Leass. The cost of any such Inspactions shall be pald by

- Lessor, unless a violation of Applicable Requirernents, or a Hazardous Substance Condition (see Paragraph 9.1) is found fo exist or be imminent,
or the Inspection Is raquested or ordered by a governmental authorlty. tn such case, Lessee shall upon request reimburse Lessor for the cost of
such Inspeciion, so long as such inspection Is reasonably telated to the violation or contamination. in addltion, Lessee shall provide coples of all
relevant material safety data shests MSDS) to Lessor within 10 days of the receipt of written reguest therefor.

7. Maintenance; Repairs, Utliity Instatlations; Tradoe Fixtures and Alterations.

7.4 Lessee's Obligations. .

(a) in General. Subject to the provisions of Paragraph 2.2 {Condition), 23 (Compliance), 6.3 (Lessee's Compliance with
Applicable Requirements), 7.2 (Lessor's Obligatlons), & {Damage of Destruction), and 14 (Condemnation), Lesses shall, at Lesseo’s sole
expense, keep the Premises, Ulllity Installations (intended for Lessee's exclusive use, no maker where located), and Alerallons in good order,
conditlon and repalr {whether or not the portion of the Pramises requlring repalrs, or the means of repalring the same, are reasonably or readly
accassible to Lesses, and whether or not the need for such repairs occurs as @ result of Lessee's use, any prior use, the elaments of the age of
such portion of the Premises), including, but not limtted to, all equipment or facllities, such 2a plumbing, HVAG equipment, elotirical, lighting
facifities, bollers, pressure vessels, fixtures, [nterlor walls, interior surfaces of axterior walls, cellings, floors, windows, doors, plete glass, and
skylights but excluding any items which are the responsibifity of Lessor pursuant to Paragisph 7.2, Lessee, in keeping the Premises in good
order, condition and repalr, shall exercise and perform good malnlenanca praciices, specifically including the procurement and maintenance of
the_service contracts tequired by Paragraph 7.1(b) below. Lessee's obligations shall inchde restoralions, replacements or renewals when

n saty to keep the Premises and all improvements thereon or a part thereof In good order, condition and state of repalr.
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(o) Servico Contracts, Lessee shall, at Lessee's sola expense, procunt nd malntaln contracts, with coples to Lessor, in
customary form and substance for, and with contractors spacializing and exparlenced in the maintenance of the following equipment and
improvements, if any, if and when Installed on the Premises: (i) HVAC equipment, (ii) bolierard pressure vessels, and (il clarifiers. However,
Lassor reservas the right, upon nolice to Lesses, to procure and malntain any or alt of such sevlce contracts, and Lessee shall reimburse Lessor,
upon demand, for the cost hereof,

©) Fallure to Parform. If Lossea falls to perform Lesaee's obligations under this Paragraph 7.1, Lessor may enter upon
the Pramises after 10 days' prior written notice to Lessee (excapt In the case of an amergency,inwhich case no notice shall be required), perform
such obligations on Lessee's bshalf, and put the Premises In good order, condiilon and separ, and Lesses shall promptly pay to Lessor a sum
aqual to 115% of the cost thereof. '

(d} . Replacement. Subject o Lessee's Indemnificalion of Lessor as setbth in Paragraph 8.7 below, and without relleving
Lessas of flablily rasulting from Lessae's faflure to exercise and perform good malntenance practices, if en item described in Paragraph 7.1(b)
cannot be repalred other than at a cost which Is In excess of 50% of the cost of replacing such ltem, then such item shafi be replaced by Lessor,
and tha cost thareof shail be proratad betwaan the Pariles and Lesses shall oniy be obligated to pay, each month during the remainder of the
torm of this Lease, on the date on which Base Rent Is due, an amount equal to the produd of mulliplying the cost of such replacement by a
fraction, the numerator of which is one, and the denominator of which Is 144 (lo. 1/144th of thw cost per month), Lessee shall pay Interest on the
unamortized balance but may prepay its obligation at any time.

7.2 Lessor's Obligatlons. Subject to the provisions of Paragraphs 2.2 (Conditlon), 2.3 (Compliance), 4.2 (Common Area Operaling
Expensas), 8 (Use), 7.1 (Lesses's Obligations), 9 (Damage or Deslruction) and 14 (Condemnsion), Lassor, subject to reimbursement pursuant to
Peragraph 4.2, shall keep in good order, condition and repalr the foundations, exteror walls, sructurat condition of Interior bearing walis, exterlor
roof, fire sprinkier system, Common Area fire alamm andfor smoke detection systems, fire hydninis, parking lots, walkways, parkways, diiveways,
landscaping, fences, slgns and utility systems ssrving the Common Areas and all paris thereol,as well as providing the services for which there is
a Common Area QOperating Expensa pursuant to Paragraph 4.2, Lessor shall not be abligatedto pain the extarlor of Interlor surfaces of exterior
wajls" nor shall Lessor be obligated to malntaln, rapalr or replace windows, doors or plate gliss of the Premiges. Lesses expressly waives the
benefit of any statute now or hareafter in effect to the extent it is inconsistent with the terms of hris Lease,

73 Utllity Instaljations; Trade Fixtures; Alterations.
{a) Deflnitions. The tarm "Utllity Installations™ refers {o all floor and vindow coverings, air andfor vacuum lines, power

panals, elgctrical distribution, sacurity and fire protection systems, communication cabling, ighting fixtures, HVAC equipment, plumbing, and
fencing in or on the Premises. The term "Trade Fixtures" shall mean Lessee's machinery #nd equipment that can ba removed without doing
material damage lo the Premises. The term “Alterations" shall mean any modification of te improvements, other than Utility instaliations or
Trade Fixiures, whether by addition or deletion. "Lessee Owned Altorations and/or Utility Instaltations” are defined as Alterations and/or Utliity
Installations mada by Lessee that are not yel owned by Lessor pursuant to Paragraph 7.4(a).
L b} Consont. Lesses shall not make any Atterations or Utillty Instaftatkns to the Premises without Lessor's prior written
consent, Lessee may, howsver, make ron-structural Aiterations or Ulilily Installations to the Iterior of the Premises (éxcluding the roof) without
~ such consent but upon notice 1o Lessor, as long as they are not visible from the oulside, do natinvolve puncturing, relocaling or removing the roof
ar any exisiing walls, will not affect the elacircal, plumbing, HVAC, andfor life safety systems,and the cumutative cost thereof during this Lease
as extended does not exceed a sum equal lo 3 montl's Base Rent In the aggregate or a sumequs! to one month's Base Rent In any one year.
Not\ivhhslandlr)g the forsgoing, Lesses shall not make or permit any roof panslrations andlor hstall anything on the roof without the prior written
- approval of Lessor, Lessor may, &8 a pracondition {o granting such spproval, tequire Lesssato ultize a contractor chosen and/or approved by
Lessor. Any Alterations or Utility Installations that Lessee shall desire to make and which requre the congent of the Lessor shall be progented to
Lessor in written fom with detalied plans, Consent shall be dasmed condilioned upon Lessas’: {i) scqulring all applicable govemmental pemlts,
(W) furnisting Lessor with coplas of both the permits and the plans and specificallons prior 1o cormencement of the work, and {ifl) compliance with
all conditions of said permits and other Applicable Reguirements.in a prompt and expeditious manner, Any Alteralions or Ulllity Installations shall
be performed in 8 workmanlike manner with good and sufficlent materiale. Lessee shall pronptly upon compltion furaish Lessor with as-built
plans and specifications. For work which'costs an amount in excess of one month's Base Rent, Lessor may condition its consent upon Lessee
providing a lisn and comptetion bond in an amount agual to 150% of the estimated cost of such Alteration or Utility Insteliation and/or upon

Lessee’s posting an additional Securlty Deposlt with Lessor.

(c) Liens; Bonds. Lessee shall pay, when due, all claims for tabor or maerials furnished or alleged to have been furnished
to of for Lessee at or for use on the Premises, which claims are or may be secured by any medhishic's or materialman’s llan against the Premises
or any interest therein. Lessee shall give Lessor not less than 10 days notice prior to the commencement of any work In, on or about the
Pramises, and Lessor shall have the right to post notices of non-rosponslbility. If Lessee stall contest the valldity of any such lien, claim or
derand, then Lessee shall, at Its sole expanse defend and protect itself, Lessor and the Premsas against the same and shall pay and salsfy any
such adverse judgment that may be rendered thereon before the enforcement thereof. If Lesssr shall require, Lessea shall furnish a surely bond
In an amount equal fo 150% of the amount of such contested lien, ¢claim or demand, indsmniffing Lessar against llability for the same. if Lessor
olocts lo participate In any such action, Lossee shall pay Lassors attorneys' fees and costs.

74 Ownership; Removal; Surrender; and Restoration.

(a) Ownership. Subject o Lessors right to require removal or elect owership as herelnafier provided, all Allerations and
Ulility Instalfations made by Lessee shall be the propary of Lessee, but considered a part o the Premises. Lessor may, ot any (ime, elect in
wiiting to be the owner of all or any specified part of the Lessee Owned Alterations and Uility Inslaltations. Unless otherwise insiructed per
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paragraph 7.4(b) hereof, all Lesses Owned Alterations and Utllity Instaliattons shall, at the expiration of teamination of this Lease, become the
property of Lessor and be surrendered by Lossae with the Premises.

()  Removal. By delivary to Lasses of written notice from Lessor not eatier than SO and not later than 30 days prior to the
end of the term of this Laase, Lessor may require that any or all Lessee Owned Alleralions orUSility Installations be removed by the expiralion or
termination of this Lease. Lessor may require the removal at any time of all or any part of sty Lessse Owned Alterations or Utllity Installations
made without the required consent.

(¢}  Surrender; Restoration. Lesses shall surrender the Premises by i@ Expliation Date or any eerlier lermination dals,
with all of the Improvements, parts and surfaces thereof broom clean and lree of debris, and ing cod operating order, condition and state of repair,
ordinary wear and tear exceptad. "Ordinary wear and tear" shall not include any dumage or del rioratlon that would have bean prevented by good
maintenance practics, Notwithstanding the foregoing, If this Leass Is for 12 months or less, the Lesseo shall surrender the Premises In the same
condition as delivered to Lessee on the Start Date with NO allowance for ordinary wear and tear. Leasee shall repalr any damage occasloned by
the Installation, maintanance or removal of Trade Fixtures, Lesses owned Alterations andfor Uitility Installations, fumishings, and equipment as
woll as the removal of any storage tank installed by or for Leasee, Lessee shall also completely rsmove from the Pramisas any and all Hazardous
Substances brought onlo the Premises by or for Lessee, or any third party (except Hezardous $ ubstances which were deposiled via underground
migration from areas outside of the Project) even If such removal would require Lesses t perform or pay for work that exceads slatutory
requirements, Trade Fixtures shall ramain the property of Lesses and shall be removed by Lessee. Any personal property of Lessee riot temoved
on or belore the Expiration Date or any earlier termination date shall be deemed to have beep abandoned by Lesses and may be disposed of or
retalned by Lessor as Lessor may desire. The fallure by Lessee to timely vacale the Pranises pursuant Lo this Paragraph 7.4(c) without the
expross written consent of Lessor shall consfitute a holdover under the provisions of Paragraph 28 below.

8. Insurance; indemnity.
K:X Paymont of Premlums. The cost of the premiums for the insurance policas reqquired to be carrled by Lessor, pursuant to

Paragraphs 8.2(b), 8.3(a) and 8.3(b), shall be a Common Area Operating Expense. Premums for policy perlods commencing prior to, of
axtanding beyond, the term of this Lease shall be prorated to colncide with the corresponding Start Date or Expiration Date.

.82 _Liability tnsurance. .
(a) Carclad by Lessse. Lessae shall oblaln and keep in force a Commeicial General Liability policy of insurenca protecting

_Lessse and Lessor as en additional Insured sgainst clalms for bodlly Injury, personal [njury and praperty damage based upon or ariging oul of the
ownership, use, occupancy or malntenance of the Premises and all areas appurtenant thereb. 8uch Insurance shall be on an occurrence basls
piovldlng single limit coverage in an emount not less than $1,000,000 per cccurrence with an annual aggregate of not (ess than $2,000,000.
Lessoo shall add Lessor as an additional insured by means of an endorsement at least # broad as the Insurance Service Organization's
“Additional Inaured-Managers or Lessors of Premises” Endorsement, The palicy shalf not conténany Intra-insured exclusions as betwaen insuied
persons or organizations, but shall Include coverage for llabliity assumed under this Loase s an “Insured contract” for the performance of
Lessco's Indemnity obligations under this Lease. The limits of sald insurance ghall not, howaher, limit the labliity of Lesses nor rellove Lesseo of
any obligation hereunder. Lessee shall provide an endorsement on ils tigbility policy(les) whichprovides that s insurance shall be primary to and
not contributory with any similar insurance carried by Lessor, whose insurance shall be consigered excass insurancs only.

(b) . Carrled by Lessor, Lessor shall malntaln liabliity insurance as descibed In Paragraph 8.2(s), In addition to, and not in

 lleu of, the insurance réquired 1o be maintained by Lessse. Lessee shall not be named as an aicitional insured therein.
. 83 Property Insurance - Bullding, mprovements and Rental Value.

A (a) . Bullding and Improvements. Lessor shall oblain and keep In fores a policy or policles of Insurance In the name of
Lessor, with loss payable to Lessor, any ground-lessor, and to any Lender insuring loss « damage to the Premises. The amount of such
Insurance shall be equal to the full insurable replacement cost of the Premises, as the same thall exist from time 1o ime, or the amount required
by any Lender, but In no event more than the commerclally reasonable and avalable Insunbie value thereof. Lessea Owmed Alterations and
Uttlity Instailations, Trade Fixtures, and Lessee's personal propetty shall be insured by Lessse not by Lessor. If the coverage Is avallable and
commercially appropriate, such policy or policles shall lnsure agelnst all risks of diract physied boss or damage (except the perils of flood and/or
earthquake unfess required by a Lender), Including coverage for debris removal and the enfocement of any Applicable Requirements requiring
the upgrading, demolition, reconstruclion or replacement of any portion of the Premises as e result of a covered loss. Said poticy or policles
shall also contain an agreed valuation provision in lieu of any coinsurance clause, waiver of subrogation, and infiallon guard protaction causing an
increase In the annual property insurance coverage amount by a factor of not less than the efjusted U.S. Depariment of Lebor Consumer Price
Index for All Uiban Consumers for the city nearesat to where the Premises are located. If such lsurance coverage has a deductible clause, the
deductible amount shall not exceed §1,000 per occurence.,

’ ®) Rental Value. Lessor shall also obtain and keep in force a policy orpolicles In the name of Lessor with loss payable to
Lessor and any Lender, insuring the loss of the full Rent for one year with an extended periad of indemnily for an additlonal 180 days ("Rantal
Value insurance”). Sald Insurance shall contaln an agreed valuation provision in lieu of any cohsurance clause, and the amount of coverage shell
be adjusted annually lo reflect the projected Rent otherwise payable by Lessee, {or the next 12month period.

{©) Adjacent Pramises. Lessse shall pay for any increase In the premimus for the property insurance of the Building and
for the Common Areas or othar buildings In the Project if said increase is caused by Lessee's ats, omisslons, use or occupancy of the Premises.

(d) Lessed’s Improvements, Since Lessor Is the Insuring Parly, Lestor shall not be requlred to insure Lesses Qwned
Alterations and Utility Installations unless tha item In question has become the property of Lessorunder the terms of this Lease.
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8.4 Lessee's Property; Business Interruption insurance.
(3  Property Damage. Lesses shall obtain and maintain Insurance coverage on all of Lessee’s personal property, Trade
Fixlures, and Lessee Ownad Allerations and Utlity Installations. Such Insurance shali be full nplacement cost coverage with a deduciibie of not
to excoed $1,000 per occurrence. The proceeds from any such Insurance shall be used byLesses for the replacement of personal proparty,
Trade Fixtures and Lessee Owned Allerations and Ullitty Instatlations. Lessee shalf provida Lessor with written svidence that such Insurance is in

force,
{b} Business interruption. Lessee shall obtain and maintaln loss of inome and exira expensse insurance in amounts 8s

will reimburse Lesses for disact or indiract loss of earnings atiributable to all perlls commonly nsured agalnst by prudent lossees in the busliness
of L.essea or attributable to prevention of accass to the Premises as a resuit of such perils,
(c) No Representation of Adequate Coverage. Lessor makes no repessentation that the (imits or forms of coverage of
insurance specified heraln are adequata to cover Lessaa's property, business operations or obiyations under this Lease. .
8.5 Insurance Policles. Insurance required hareln shall be by companies duly ikensed or admitted to transact business In the state
where the Premisas are localed, and maintaining during the policy term a "Gsneral Pollcyholdes Raling” of at Isast A-, VI, as set forth in the most

curront issue of "Bast's Insurance Guide”, or such other rating as may be required by a Lender. Lessee shall not do or pemt to be done anything
which Invalldates the required insurance policies, Lessee shall, prior to the Start Date, deiver to Lessor certified coples of policles of such
Insurance or corlificates evidencing the existence and amounts of the required insurance. Nb such policy shall be cancelable or subject to
modificalion except after 30 days prior written notice to Lessor. Lessee shall, al least 10 days prior to the expiration of such policies, furnish
Lessor with svidonce of renewals or “ingurance binders" evidencing renswal thereof, or Lessor may order such insurance and chaige the cost
thereof to Lessee, which amount shall be payable by Lessee to Leasor upon demand. Such peicies shall be for a term of at least one year, or the
fength of the remalning term of this Lease, whichever Is less. If eilher Panly shall fali o procure and malntaln the insurance required to be carried
by It, the other Party may, but shall not be required to, procure and maintaln the same. .

8.6 Walvar of Subragatlon, Without affecting any other righte or remediss, Leswaand Lessor each hereby release and relleve the
other, and waive thelr entire right to recover damages againat the other, for iose of or damagaioits property arising out of or Incldent to the perils
required to bo Insured agalnst hereln, The effect of such releases and waivers Is not limited bythe amount of insurance carrled or required, or by
any deductibles applicable herelo, The Partles agres to have thelr respective property damags hsurance carriers waive any right to subrogation
thal such companies may have against Lessor or Lessee, as the case may be, go long as the hsurance Is not Invalidated thereby.

87 Indemnity. Except for Lessors gross negligence or wiliful misconduct, losses shall indemnify, proldct. defend and hold

. harmiess the Premises, Lessar and Its agents, Lessor's master or ground lessor, partners and L.endsrs, from and against any and all claims, loss
of rents and/or damages, Hens, judgments, penalties, attorneys’ and consultants' fees, expenses and/or liabilitfes arlsing out of, involving, or in
connection with, the use and/or occupancy of the Premlsss by Lessee. if any action or proceeding is brought against Lassor by reason of any of

" the foregoing matters, Lessea shall upon nolice defend tha same at Lessee's oxpanse by cowviel reasonably satisfactory to Lessor and Lessor
shall cooperate with Leasee in such dafense. Leasor need not have first paid any such clalm inowder to bs defendad or indemniflod.

8.8 Exemption of Lessor and Its Agants from Liability. Notwithstanding the ragligence or breach of this Lease by Lessor or lis
agents, nofther Lessor nor ite agents shall be liable under any qlrcums(énces for: (i) Injury or dimage to the person or goods, wares, merchandise

" or othat proparly of Lessee, Lassaa's smployoas, contractors, invitees, customers, or any ollerperson In or about the Premises, whether such
damage or injury Is caused by or resuits from fire, ‘steam, electricily, gas, water or raln, indoor elr quality, the presence of moid or from the
breakage, leakage, obstruction or ather defects of plpes, fire sprinkiers, wires, appliances, plunking, HVAC or lighting fixtures, o {rom any other
cause, whelher the sald injury or damage results from canditions arlsing upon the Premises & uon other portions of the Bullding, or from other
sources or places, (i) any damages arising from any act or neglect of any other tenant of Lessor or from the fallure of Lessor or its agents to
enforce the provisions of any othar lease in the Project, or (Ili) injury to Lessee’s business or fir any loss of income or profit therefrom. Instead, it
is Interviad that Lessee's sole recourse in the event of such damages or Injury be to file achim on the insurance policy(les) that Losses is
required to maintain pursuant to the provisions of paragraph 8, '

8.9 Fallure to Provide Insurance, Lessee acknowledges that any failure on ifs part to oblain or maintaln the Insurance required
herein will expose Lessor o risks and potentially cause Lessor to incur costs not contemplatedby this Lease, the extent of which will be exiremely
difficult to ascertaln. Accordingly, for any month or portion thereof that Lessee does not mainuin the required insurance and/or does not provide
Lessor with the required binders or cerlificates evidencing the existence of lhe required hsurance, the Base Rent shall be automatically -
Increased, without any requlrement for notice to Lessee, by an amount equel to 10% of the ther existing Base Rent or $100, whichever s greater.
The parties agres that such Increass In Base Rent represents failr and reasonable compensaterifor the additional risk/costs that Lessor wil} Incur
by reason of Lessee's fallure to maintain the required Insurance. Such increase In Base Ren shall in no avent constitule a walver of Lessee's
Default or Breach with tespect to the failure to malntain such insurance, prevent the exorcise of any of the other rights and remedios granted
tereunder, nor reliove Lessee of its obligatlon to malntaln the insurance specified in this Lease,

0. Damage or Destruction.
9.1 Dafinitions.
(a) “premiges Partial Damage” shall moan damage or destruction b te improvements on the Premises, other than

Lesses Owned Alterations and Utlilly instalialions, which can reasonably be repaired in 3aonihs or fess from the date of the damage or
destrugiion, and the cost thereof does not exceed & sum equal to 8 monih's Base Rent. Lessw shall notify Lesses in wriling within 30 days from
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the dals of the damege or destruction as to whather or not the damage Is Partial or Toltt Notwithstanding the fotegolng, Premises Partie)
Damags shall not include damage to windows, doors, andlor other similar items which Lessee has the responsibility to repalr or replace pursuant
to the provisions of Paragraph 7.1.

(b) "Pramises Total Destruction” shall mean damage of destructlon o the improvements on the Pramises, other than
Lessea Owned Alterstions and Utliity Installations and Trade Fixtures, which cannol reasonably be repalred in 3 months or less from the date of
the damage or destruction and/or th cosl thereof excaeds a sum equal to 8 month's Base feut. Lessor shall nolify Lessee In writing within 30
days from the date of the damage or destruction as to whether or not the damags is Partial or Tolal.

() “Insured Loss" shall mean damage or destruction to Improvements on the Premises, other than Lessee Owned
Alterations and Utility tnstallations and Trade Fixtures, which was caused by an event requréd lo be covered by the insurance described in
Paragraph 8.3(a), irespective of any deductible emounts or covarage iimits invoived.

‘ (d)  "Replacement Cost" shall mean the cost to repair of rebuild the ngrovements owned by Lessor at the time of the
accurrence to thelr condition existing immedlately prior thereto, including demolition, debris rrmoval and upgrading required by the operation of
Applicable Requlraments, and without deduction for depreclation.

' (e} “Hazardous Substance Condltion” shall mean the occurrence or dscovery of a condition Involving the presence of, or
a conlamination by, a Hazardous Substancs, in, on, or under the Premises which requires resbration.

9.2 Partlal Damage - insured Losa. if a Premises Partial Damage thal Is an lsused Loss occurs, then Lessor shal, at Lessos
expense, repalr such damage (but not Lessee's Trade Fixtures or Lessee Owned Alteratioss and Utllity Installalions) as soon as reasonably
possible and this Lease shall continue Int full force and effect; provided, howaver, that Lessee shall, at Lessor's election, make the repalr of any
damage or destruction the total cost to repair of which is $10,000 or less, and, in auch event, Leasor shall make any applicable insurance
proceeds available to Losses on a reasonable basis for that purpose. Notwithatanding the forgelng, i the required Insurance was not in force or
the Insurancs proceeds are not sufficlent o effact such repair, the Insuring Pary shall promptly coniribute the shortage in proceeds as and when
requirad to complete said repairs. In the event, however, such shortage was due to the fast thet, by reason of the unique naturo of the

. Improvaments, full replacament cost insurance coverage was not commercially reasonable and avelileble, Lessor shall have no obfigation to pay
for the shorlage In insurance proceeds or 1o fully restore the unigue aspects of the Premises unless Lessea provides Lessor with the funds lo
cover same, or adequale gssurance thareof, within 10 days following recelpt of written ftoties of such shortage and raquest therefor. If Lessor
rebelves sald funds or adequate assuranca thereof within sald 10 day parlod, the party resporsitie for making the repairs shall complete them as
200N as reasonably possible and this Lease shall remaln In full force and effect. If such finds or assurance ere not recalved, Lessor may
nevartheless efect by written notice to Lesses within 10 days thereafter to: (I) make such restoration and repalir as s commerciaily reasonable with
Lessor paying any shortage In proceeds, In which case this Lease shall remain In full force and effect, or (i) have this Lease terminate 30 days
thereafter. Lossee shalt not be entitled to reimbursement of any funds contributed by Lessae b repalr any such damage or destruction. Pramises
Partlal Damage due to flood or earthquake shall be subject to Paragraph 9.3, notwithstandinj that there may be some insuranca coverage, but
the net proceeds of any such Insurance shali be mads avallable for the repalrs If made by eithe Perly,

.. 83 Partial Damage - Uninsured Loss, If a Premises Partial Damage thet isadt an Insured Loss ovcurs, unless caused by a
negligent or willful act of Lessee (in which event Lessee shail make the-repalrs at Lessee's expense), Lesaor may either: (i) repalr such damage

" 88 800N 88, reasonably possible at Lessor's expense, In which event this Lease shall continue h tul force and effect, or {li) terminate this Lease by
giving wrilten nolice to Lessee within 30 days after receipt by Lassor of knowledge of the decrmnoe of such damage. Such temination shall be
effactive 60 days following the date of such notice. In the ‘avent Lessor elects to terminate this Lease, Lesses shall have the right within 10 days
after recaipt of the tomination notice to giva written nolico to Lessor of Lessoo's commitnert to pay for the repair of such damage without
.ieimbu:spment from Loessor. Lessee shall provide Lessor with sukd funds or satisfactory asswumnce thereof within 30 days after making such
commitment. In such event this Lease shaf! continue In full force and effect, and Lessor shall pnceed to make such repalrs as soon as reasonably
possiblo after the required funds are avallable. If Lessee does not make the soquired commitrient, this Lease shall terminate as of the date
specified in the temmination notice.

94 Total Destruction. Notwithstanding any other provision herecf, If a Prenites Total Destruction occurs, this Lease shall
terminate 60 days following such Destruction, i the damage or destruction was caused by ths gross negligence or wiliful misconduct of Lessse,
Lessarshall have the right to recover Lessors damages from Lessee, excopt as provided in Pyayraph 8.6,

9.6 Damage Near End of Term. if at any time during the {ast 6 months of hls lease there Is damage for which the cost to repair
oxcéeads one month's Base Rent, whather or not an insured Loss, Lessor may terminate iils Leaso effective 60 days following the date of
occurtence of such damage by glving a written termination notice 1o Lessee within 30 duwys after the date of occurrence of such damage.
Notwithstanding the foregoing, if Lessse at that time has an exerclsable option to extend this Lease or to purchase the Premises, then Lesses
may praserve this Loase by, (a) exercising such aption and (b) providing Lessor with any shorlaga in insurance proceeds (or adequste assurence
thereof) needed ta make the repairs on or before the earlier of (i) the date which Is 10 days after Lessee’s receipt of Lessors written nolice
purporting to larminate this Lease, or (il) the day prior to the date upon which such option epkes, if Lessee duly exercises such option during
such period and provides Lessor with funds (or adequale assurance therecf) to cover anysshoriage In Insurance proceeds, Lessor shall, at
Lessors commerclally roasonabls expense, repair such damage as s00R as roasonably possl and this Lease shall continue in full force arxi
effect. If Lasssa falls to oxerc)se such option and provide such funds or assurance during suchpriod, then this Lease shell terminate on the date

specififd In the termination notice and Lesses’s optian shall be extingulshed.
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9.6 Abatemaent of Rent; Lessee’s Remedies,

(@) Abatement. In the event of Premises Partial Damage or Premises Total Destruction or a Hazardous Substance
Condition for which Lessee Is not responsible under this Lease, the Rent payable by L.essse for the period required for the rapalr, remedtation or
restoration of such damage shall be abated in proportion to the degrea to which Lessee's useof the Premises is impalred, but not to exceed the
proceeds received from the Rentat Value insurance. All other obligations of Lessee hereunds shall ba performed by Lesses, and Lessor shall
have no liability for any such damage, destruction, remediation, rapalr or restoration excapt as provided herein,

(b) Romedles. If Lessor is obligated to repair or restore the Pramises and does not commance, in a substantial and
meaninghul way, such repalr or restoration within 80 days after such obligation shall accrue, Lessee may, at any ime prior to the commencement
of such repair of restoration, give written notice to Lessor and to any Lenders of which Lesseehas actual notica, of Lessee’s election o terminale
this Lease on a date not less than 80 days following the giving of such notice. If Lessee givss sich nolice and such repalr o restoration is not
commanced within 30 days thereafler, this Lease shall terminate as of the date specifiad in sad notice. If the rapair or restoration is commenced
within such 30 days, this Lease shall conlinue In full force and effect. "Commence" shail mean elther the unconditional authortzation of the
preparation of the required plans, or the baginning of the aciual work on the Premises, whichever first occurs,

: 9.7 Terminatlon; Advance Payments, Upan terminalion of this Lease pursuanite Paragraph 6.2(g) or Paragraph 8, an equitable
adjustment shall be made conceming advance Base Rent end any other advance paymerits made by Lesses to Lessor. Lessor shall, in addition,
relum to Lessae so much of Lessag’s Sacurity Deposit as has not been, or is not then requiredto be, used by Lessor,

10, Real Property Taxes. -
101 Definition. As used herein, the term “Real Proparty Taxes" shall include any form of assessment; real estate, general, specia),
ordinary or extraordinary, of renial levy or tax (other than Inheritance, personal Income or eslats taxes); improvement hond; andfor license fee

imposed upon or levisd agalnst any fegal or equitable Interest of Lessor in the Project, Lessers right to other income tharefrom, and/or Lessors
business of leasing, by any authority having the direct or indirect power to tax and whera the funds are generated with reference to the Project
address and where the procerds so generated ara to be appiled by the city, county or other local taxing authority of @ jurisdiction within which the
Projact is located. The term "Real Property Taxes” shall also include any tex, fee, levy, assessment or charge, or any increase tharein: ()
imposed by reason of events occurring during the term of this Lease, Includlng but not limitedto, a change In the ownership of the Project, (i) @
change in the improvements thereon, andfor (i) levied or assessed on machinery or equipment provided by Lessor to Lesses pursuant lo this
Lease. In calculating Real Proparty Taxes for any calendar year, the Real Property Taxes fw eny real estato lax year shall be included-In the
calculation of Real Properly ‘!’axes for such catendar year based upon the aumber of days which such calendar year and tax year have in

common, . }
T 102 Payment of Taxes, Excopt as otherwlse provided in Paragraph 10.3, Leasorshall pay the Real Property Taxes applicable lo the

Project, and sald payments shall be included in the calculation of Common Area Operating Expenses In accordance wih the provisions of
Paragraph 4.2.

10.3  Additional Improvemants. Common Area Operating Expenses shall not nciuds Real Proparty Taxes specifiad in the tex
assessors records and work sheals as being caused by additional improvements placed upon the Project by othar lessaes or by Lessor for the
exclusive enjoyment of such other lessees. Notwithstanding Paragraph 10.2 hereof, Lessee shall, however, pay to Lessor at the time Gommon
Area Operating Expenses are payable under Paragraph 4.2, the entirely of any inorease in Real Property Texas i assessed solsly by reason of
Afterations, Trade Fixtures or Uity Installations placed upon the Premisas by Lessse or at lassee's request or by reasen of any siterations or

" Improvements to the Premises made by Lessor subseguent to the exocution of this Leasa by the Partles.

10.4  Joint Assessment. i the Building Is not separately assessed, Real Propaty Taxes allocated to the Buliding shall be an
equitabfe proportion of the Real Property Taxes for alt of the land and improvenents includedwithin the tax parcel assessed, such proportion o
be determined by Lessor from the respactive valuations assigned In the assessors work sheels or such othar information as may be reagonably

avallable. Lessor's reasonable detenmination thereof, in good falth, shall be conclusive.
10.6 Personal Property Taxes, Lesses shall pay prior to detinquency all {axes issessed against and {evied upon Lessee Owned

Alterations and Utility Instaliations, Trade Fixtures, furnishings, equipment and alt personal prperty of Lesses contained In the Pramises, When
possible, Lessee shall cause ils Lessea Owned Alterations and Ulility Installations, Trade Fixures, fumishings, equipment and all other personal
property to be assassed and billed separalely from the real property of Lessor. If any of Lessee's sald proporty shall be assessed with Lessors
-real property, Lesses shall pay Lessor the taxes attributable to Lessee's propeity within 10 diys afler receipt of a written statement setling foith
-~ the taxes applicable to Lessee’s property.

i1, Utilitles and Services. Lessea shall pay for all water, gas, heat, light, power, telephne, trash disposal and other ulilittes and services
supplied to the Premises, together with any taxes thereon, Nolwithstanding the provisions of Paragraph 4.2, ¥f at any tima In Lessor's sole
judgment, Lessor datermines that Lessee is using a disproportionate amount of water, eledricity or other commeonly meterad utllities, or that
" Lestes Is generaling such a large volume of irash aa to require an (ncrease In the size of the tash receptacte andfor an increass in the number of
times per month that it Is emptied, then Lessor may Increase Lessee's Base Rent by an amourt equal to such increased costs, There shall be no
abaternent of Rent and Lessor shall not be Habla In any raspect whatsoever for the Inadequecy, stoppage, Intarruption or disconfinuance of any
utliity or servica due to rlot, sirike, fabor dispute, breakdown, accident, tepair or other cause bejond Lessor's raasonable control o In cooperation
with governmental request or directions.

3.
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12, Assignment and Subletting.
12.1 Lessor's Consent Requlired. ,
(@) Lesses shall not voluntarfly or by operation of taw assign, transfe;, morigage or encumber {(collactively, “mesign or
- asslgnmant") or sublet all or any part of Lesses's Interest In this Lease or in the Premises wilhout Lessor's prior written onsent.

(9] Unless Leasea Is @ corporatlon and its stock is publicly traded on a salions! stock exchange, a change in the control of
Lesseo shall constitule an assignment requiring consent. The transfer, on a cumulative basls, o 26% or more of the voling control of Lessee shall
constitute a change in control for this purpose. :

(c) The Involvement of Lesses or its asseis In any transactlon, or serles ¢f iransactions (by way of merger, sale, acquisilion,
financing, tranafer, leveraged buy-out or atherwise), whether or not a formal assignment or hypothecation of this Lease or Losaee’s assets occurs,
which resuils or will result In a reduction of the Net Worth of Lessas by an amount grealer than 25% of such Net Worth as it was represented at
the time of the exscution of this Lease o at the time of the most recent assignment to whichLessor has consented, or as it exists immedialely
prior 1o said transaction or transactions constituting such reduction, whichever was or is greatw, shall ba cansidered en assignment of this Lease
to which Lessor may withhold its consent. "Net Worth of Lessee” shall mean the net worth of Lessea (excluding any guarantors) established
under generelly accepted accounting principles.

(d) An assignment or subletting without consent shall, st Lessor's option, be a Default curable aRer aotice per Paragraph
13.1{c), or a noncureble Breach without the neceasity of any nolice and grace perlod., If Lessor elecis o freat such unapproved assignment or
subletting as a noncurable Breach, Lessor may either: ()} terminate this Lease, or (li} upon 30 days writien notice, increase the monthly Base Rent
to 110% of the Base Rent ihen in effect. Further, in the event of such Breach and rental edjusiment, (1) the purchase prica of any option to
purchese the Premises he!d by Lessee shall be subject to simitar adjustment to 110% of bhe price previously in effect, and (I all fixed and
non-fixed rental adjustments scheduled during the remainder of the Lease term shall be Increased to 110% of the scheduled adjusted rent.

(o) Lessee's temedy for any breach of Paiagraph 12.1 by Lessor stal be (imited lo compensatory damages and/or

injunciive rallef.
) Lessor may reasonably withhold consent o 2 proposed assignmen or subletting If Lessee Is in Default at the lime

consgent s requested.
) (9)  Notwithstanding the foregoing, allowing a de minimis portion of the Pramises, le. 20 square fast or fess, to be used by @
third party vendor In connectlon with the Installation of a vending machine or payphone shail nd constitute a sublelting.
122  Terms and Conditions Applicable to Assignment and Subletting.
t (a) Regardless of Lessors consent, no assignment or subletting shalt () be effective without the express wrilten
- assumption by such asslgnee or sublessee of the obligations of Lessee under this Lease, () mleass Lesase of any obiigatlons hereunder, or {ii)
alter the pdmary lablity of Lesses for the payment of Rent or for the psrformance of any otherobigations fo be performed by Lessae,

(b} Lessor may accept Rent or performanco of Lossee's obligations fromany person olher than Lesseo pending approval or
disapproval of an assignment. Neither a delay in the approval or disapproval of such assignment nor the acceptance of Rent or parfarmanca shall
constitule a walver or estoppel of Lessor's right o exerclse ils semadies for Lesseé's Dofault orBmach.

. (¢) Lessor's consent to- any assignment or subleiting shall net consituie consent to any subsequent asslgnment or
. subletting. ) . ‘
R {«) In the event of any Default or Breach by Leases, Lessor may proceed directly against Lessee, any Guaranlors or -
. anyone else respapsible for the performance of Lessee's obligations under this Lease, isluding any assignee o sublessee, without first
. exhausting Lessor's remediss against any other person or enlity rospbnslplg therefore to Lessy, or any security heid by Lessor,
B T "(e) . Edch request for consent to anassignmant or sublstting shall be h wilting, accompanied by Information relovant to
_ Lesgors determination as to the financlal and oparational responsibility and approprialeness ol lhe propased assignee or sublessee, Including but
" not limited to the intended use and/or required modification of the Prerises, If any, togethe with a fee of $500 as consideration for Lessor's
"conskdering and processing said request. Lessee agrees to provids Lessor with such other or sddtional information and/or decumentalion as may
be reasonably requested. (See also Paragraph 36) ’

. D Any essignee of, or sublossee under, this Lease shall, by reason ¢f accepting such assignment, entering Into such
sublease, or entering into pogsession of the Premises or any portion thereof, be deemed to have sgsumed and agreed to conform and comply
with each and every term, covenant, condition and obRgation herein to be observed or performed by Lessee during the termn of sald assignment or
sublease, other than such obligations as are conlrary to or inconsistent with provisions ofan assignment or sublease to which Lessor has
specifically consented to In writing,

()] Lessor's consent to any assignment or subletting shall not transfer to the essignee or sublessee any Option granted to
the originat Lessee by this Lease unless such transfor is specifically consented to by Lessor inwiriting, (See Paragraph 39.2)

123 Additional Terms and Gonditions Applicabls to Subletting, The followingterms and conditions shall apply to any subletting
by Lesses of all or any part of the Premises and shall be deemed Included in all sublesses under this Lease whether or not expressly
Incorporated therein:

{a) Lessee hereby assigns and transfors to Lessor all of Lessee's Interest i all Rent paysble on any sublease, and Lessor
may collect such Rent and apply same toward Lessea's obligations under this Lease; providsd, however, that until a Breach shall accur in the
parformancs of Lessee's obligations, Lessee may collect sald Rent. In the evaent that the amount collected by Lessor exceeds Lesses's then
outstanding obfigations any such excess shall be refunded to Lessee. Lessor shall not, by reason of the foregoing or any assignmant of such
sublaase, nor by reason of the collection of Rent, be deemed ilsble to the sublessee for any filure of Lesseo lo perform end comply with any of
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Lessee's obligations 1o such sublesses, Lessee horeby inavocably authorizes and directs any Such sublesses, upon receipt of @ wiitten nolice
from Lessor stating that a Breach exists in the performance of Lassaee’s obligalions under this Lease, 1o pay to Lossor ail Rent due and to become
due under the sublease. Sublessee shall rely upon any such notice from Leasor and shall pay af Renls to Lessor wilhout any obligation or right to
inqulre as to whether such Breach exists, notwithstanding any clalm from Lessee to the contrany. .

) In the event of a Breach by Lessee, Lassor may, at it option, requie sublessee to attorn to Lassor, In which event
Lessar shall undertake the obligations of the sublessor urder such aublease from the time of th exeicise of sald option o the expiration of such
sublease; provided, however, Lessor shall not be llable for any prepald rents or security depost paltl by such sublesses to such sublessor of for
any prior Defaulls or Breaches of such sublessor.

(©) Any matter requiring the consant of the sublessor under a sublease shittalee require the consent of Lessor.

(d) Mo sublesses shall further assign or sublet all or any past of tha Premises without Lessors pilor wrilan consent.

(e} Lessor shall deliver @ copy of any notice of Default or Breach by Lesed to the sublessee, who shall have the right te
cure the Default of Lessee within the grace pericd, if any, specified In such noice. The sublessse shall have a right of reimbursement and offset
from and against Lossas for any such Defaults cured by the sublessee.

13. Default; Breach; Remedles, ‘ :

131  Default; Breach, A “Default” Is defined as a failure by the Lesses to comly wih or perform any of the tenms, covenants,
conditions or Rules and Regulations under this Lease, A "Breach" is defined as the occurrencd of one or more of the following Defaulls, and the
failure of Lessee to cure such Default within any applicable grace period:

(a) The abandonment of the Premiges; or the vacating of the Pramises wiheut providing 8 commaerclally reasonable feve! of
sacurity, or where the coverage of the property insurance described in Paragraph 8.3 [s jeopardized as a result thereo!, or without providing
teasonable assurances to minimize potential vandalism. )

) (V] The fallure of Lessee to make any payment of Rent or any Security Deposil required {o be made by Lessee hereunder,
whather to Lessor or to a third party, when dus, to provide reasonable evidence of insurance o surely bond, or to fulill any obligation under this
Lease which endengers or threalens fife or properly, where such failure conlinues for a parkd of 3 business days following written nolice to
Legses. THE ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A
WAIVER OF ANY OF LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES,

N €)  The fallure of Lesses to allow Lessor and/or its agents access to thePremises of the commission of waste, act or acls
"constituling public or private nulsance, sndfor an lllegal activity on the Premises by Lessee where such actions continue for a period of 3
. business days following writtén notlice to Lesses. .
() The failure by Lesses to provide (i) raasonable written evidence of ompliance with Applicable Requiremants, (ll) the
- service contracts, (ilf) the rescission of an unauthorized assignment or subletting, (v) an Estoppel Certificate or financlal statements, (v) a
. reguasted subordination, (Vi) evidence concerning any guaranty and/or Guarantof, (vil) any document requested under Patagraph 41, (viil)
material data safety shests (MSDS), or (Ix) any other documentation or information which Lessor may reasonably require of Lesses under the
terms of this Lease, where any such failure continues for a peried of 10 days following written nitce to Lessee,
. (8) A Default by Lessea as to the terms, covenants, conditions or provisons of this Lease, or of the rules adopted under
_Paragraph 2.8 hereof, other than those described In subparagraphs 13.1(a), (b}, {c} or (d), abow, whara such Default continues for a perlod of 30
_days after written notice; provided, howaever, that if the nature of Lessee’s Default Is such that niore than 30 days are reasonably raquired for it
cure, then i shall not be deamed to ba a Breach If Lessee commences such cure.within sald O day period and thereafler diligently prosecutos

auch cura to completion. ’ .

’ (! The occurience of any of the following events: (i) the making of any gereral anangement or assignmentfor the benefit of
credHors; (i) becoming a “dehtor” as defined in 11 U.S.C. § 101 or any successor etalute thualo (ynless, in the case of a petition filed against
Lessee, the same is dismissed within 60 days); (iij) the appointment of a trustee or racelver b lake possession of substantially all of Lessae's -
assets localed at the Premises or of Lesses's Interast [n this Lease, where possession is mt resiored to Lessee within 30 days; or (Iv) the
attachment, execution or other judicial seizure of substantially all of Lessee’s assels focated at e Plemises or of Lessae’s interest In this Lease,
where such selzure Is not discharged within 30 days; provided, howaver, In {he event that anypxovision of this subparagraph is contrary to any
applicable law, stch provision shall be of no force o eoffact, and not affect the valldity of the remaiining provisions.

()] The discovery that any financiat statement of Lesses or of any Guaranio! given to Lessor was matarlally false,

(h) it the performance of Lessee’s obligations under this Lease is guasanteed: (i) the death of a Guarantor, () the
termination of a Guarantors liabllity with raspect fo Ihis Lease other than in accordanca wit (he terms of such guaranty, () a Guarantor's
becoming insolvent or the subject of & bankruptey filing, {iv) a Guarantors refusal to honorthe gusranty, or (v) a Guarantor's breach of lts
guarenty obligation on an anticipatory basls, and Lesses's fallure, within 60 days following witten notice of any such event, to provide written
aiternative assurance or security, which, when coupled with the then existing resources of Limsee, equals or exceeds the combined financial
resourcas of Lessee and the Guarantors that existed at the time of execution of this Lease. '

132  Remodios. If Lesses falls to perform any of its affirmative duties or obligations, within 10 days after written notice (or in case of
an emergancy, without notice), Lessor may, at iis option, perform such duty or obligation on Lessae’s behalf, including but not limited to the
obtalning of reasonably required bonds, insurance policles, or governmental licenses, permits o @pprovals., Lessae shall pay to Lessor en amount
equal to 115% of the cosls and expenses incurred by Lessor in such performancs upon recelt of an invoice therafor. In the event of a Breach,
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Lassor may, with or without further notica or demand, and without imiting Lessor In the exarcise olany Aght or remedy which Lessor may hava by
reason of such Breach: .

(1)  Terminate Lessee's fight to passession of the Premises by any lawfulrmeans, In which case this Lease shall terminate
and Lessea shall Inmediately surrander possession to Lessor. in such event Lessor shall be entited to recover from Lessee: (i) the unpald Rent
which had been eamed at the time of termination; () the worth at the time of award of the smount by which the unpald rent which would heve
been samad after termination until the time of award exceeds the amount of such renlal loss that ihe Lessee proves could have been reasonably
avolded; (iil) the worth at the ime of award of the mount by which the unpaid ent for the balanwe of the term after the time of award exceeds the
amount of such rental loss that the Lessee proves could be reasonably avokled; and (iv) any olher 8mount necassary to compensate Lassor for
all the detdment proximately caused by the Lessea's fallure to perform its obiigations under this Lease or which in the ardinary course of things
would be likely to rasult therefrom, including but not limited to the cast of recovering possession of the Premises, expenses of reletting, including
necessary renovation and alteration of the Pramises, reasonable attorneys' fess, and that poiton of any jeasing commission pald by Lesaor in
connaction with this Lease applicable to the unexplred term of this Lease. The worth at the imecf award of the amount referred to In provision (iif)
of tha Immediately preceding sentence shall be computed by discounting such amount at the discounl rate of the Federal Reserva Bank of the
District within which the Premises aro located at the time of award plus one percent. Efforts by Lessor to mitigate damages caused by Lessos's
Breach of this Lease shall not waive Lessor's right to recover damages under Paragraph 12. litermination of this Lease i3 obtained through the
provisiona! remedy of uniawful detainer, Lossor shall have the right to recover in such proceeding any unpald Rent and damages as are
recoverabla therein, of Lessor may raserve the right to recover ail ar any part thereof in a separate suit. It a nolice and grace period required
under Peragraph 13.1 was not previously given, a notice {o pay rent or quit, or to perform of auit glven to Lessee under the unlawful detainer
statute shall also constitute the notice required by Paragraph 13.1. In such cass, the applicablegtice period required by Paragraph 13.1 and the
unlawful detainer statule shall run concurrently, and the failure of Lesses to cura the Default within tho greater of the two such grace periods shall
constitute both an unlawfut detainer and a Breach of this Lease entiliing Lessor to the remedies provided for in this Lease and/or by sald statute.

’ (b Contlnuo the Lease and Lessee's right to possassion and recover the Rent s |t becomes dus, in whish avent Lessee
may sublet or assign, subject only to reasonable limilations, Acts of malntenance, effons to rekt, and/or the appolntment of a receiver to protact
the Lessor's Interests, shall not constitute & termination of the Lessee's right to possesston.

® Pursue any other remedy now or hereafter avallable under the laws orjadiclal decisions of the stale wherein the
Promises are located. The explration of tennination of this Leass and/or the termination of Lessee's right lo possession shall not relleve Lessee
from liabliity under any indemnity provisions of this Lease as to matters ocourring or accruing curing the term heraof or by reason of Lesseo's
occupancy of the Premises. ' :
133 Inducement Recapture. Any agreemant for free or abated rent or other chaigas, of for the giving or paying by Lessor to o for
Lessee of any cash or other honus, inducement or consideration for Lesseo’s entaring into this Lease, all of which concesslons arée herelnafter
refarred to as "Inducement Provisions®, shall be dsemed conditioned upon Lesses's full and fathfyl performance of ali of the terms, covanants
and conditions of this Lease, Upon Breach of this Lease by Lessee, any such Inducemont Provsion shall automatically be deemed deleted from
this Lease and of no further forcs or effect, and any rent, other charge, bonus, inducement or sonsideralion theretofore abated, given or peid by
Lessor under such et Inducement Provision shall be immediately due and payable by Lesses b Lessor, notwithstanding any subsequent cure of
_ sald Breach by Lessee. The acceplance. by Lassor of rent or the cute of the Breach which inalad the operation of this paragraph shall not be
desmed a waiver by Lessor of the provisions of this paragraph unless specifically so stated in witiag by Lessor al the time of such acceptance.
134 Late’ Charges. Lesses hereby ackpoWledges that lato payment by Lesses of Rent will cause Lessor to incur costs not
contemplated by thls Lease, the exact amount of which wil be extramely difficult to asceriai. Such costs include, but ace not limited 1o,
processing and accounting charges, and late charges which may be Imposed upon Lessor byany Lander. Accordingly, if any Rent shall not bs

‘ . received by Lessor within & days after such amount shall be due, then, without any requirement for notice to Lessee, Leaseo shall immaedialely

pay to Lessor a one-lime Jale charge equat to 10% of each such ovardue amount of $100, wlichevet I3 greater. The parties hereby agres that
such late chaige repressents a fair and reasonable estimate of the costs Lessor will incur by resson of such late payment, Acceptance of such late
charge by Lessor shall In no event conslitute a walvar of Lessee's Default o Breach with nspect lo such overdus amount, nor prevent the
exetclse of any of the other rights and remedies granted hereunder, In the event that a late chage is payable hereunder, whather or not collecied,
for 3 consecutive instaliments of Base Rent, then notwithstanding any proviston of this Lease t the contrary, Base Rent shall, al Lessor's option,
become tdue angd payable quarterly In advance. .

135  Interest. Any monstary payment due Lessor hereunder, other then fale charges, nol recelved by Lessor, when due as o
scheduled payments (such as Base Rent) or within 30 days fallowing the date on which it was dua for non-scheduled payment, shall bear Interost
from the date when due, as to scheduled paymenis, or tho 3ist day after it was due as to wn-scheduled payments. The interest ("interest”)
charged shall be computed at the rate of 10% per annum but shall not excaed the maximum rale allowed by law. Intarest is payable in addilion to
the potentlal ate charge provided for In Paragraph 3.4,

138  Breach by Lessor,

(a) Notice of Braach. Lessor shall not be deemed In breach of this Leaie uniess Lessor falls within a reasonable time to
perform an obligation required to be performed by Lessor. For purposes of this Paragraph, a ieasonable time shall In no event be less than 30
days after recelpt by Lessor, and any Lender whose name and address shall have baan furnished Lesses in writlng for such purpose, of written
notice specifying wherein such obligation of Lessor has not been performed; provided, howevir, that if the nature of Lessor's obiigation is such
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that more than 30 days ace reasonably requlred for ts performance, then Lessor shall not be indreach I performance s commsnced within such
30 day period and thereafter diligenlly pursued to completion.

(b) Pertormance by Leasso on Behalf of Lessor, in the event that neither Lessor nor Lender cures said breach within 30
days after recelpt of said notice, or If having commenced said cure hey do not diligently pursie 1 to completion, then Lessgo may elect to cure
sald broach at Lassee's expense and offset from Rent the actusl and reasonable cost to perforn such cure, provided hawever, that such offset
shall not exceed an amount equal to the greater of one monih's Basa Rent or the Security Dexsil, reserving Lessee's right to relmbursement
from Lessor for any such expense in excess of such offset. Lessee shall document the cost of siid cute and supply sald documentation to Lessor.
14.  Condemnation. If the Premises or any portion thereof are taken under the power ol@ininant domain or okt under the threat of the
of sald power (coliectively “Condemnation"), this L.ease shall terminate as to the part taken asefthe date the condemning authorily takes title or
possession, whichever first occurs. If more than 10% of the floor area of the Unit, or mon than 25% of the parking spaces is teken by
Condempalion, Lesses may, at Lessee's option, to be exarcised In writing within 10 days after L.easor shall have given Lessee written notice of
such taking (or In the absence of such notice, within 10 days after the condemning authority sha! have laken possession) terminale this Leasse as
of the date the condemning authority tekes such possession. If Lessee does not terminate this Leese in accordance with the foregolng, this Lease
shall remain in full force and effect as to the portion of the Premises remaining, except that th Base Rent shall be reducad in proportion to the
reduction in ulllity of the Promises caused by such Condemnation. Condemnation awards aicior payments shall be the property of Lessor,
whathar such award shall be made as compansation for diminution in value of the lsasehol, the value of the part taken, or for severance
damages; provided, however, that Lessee shall bo entitied to any compsnsation pald by the cordémnal for Lossae's refocation expenses, l0ss of
businass goodwill andfor Trade Fixures, withoul regard to whether or not this Lease is torminated pursuant to the provisions of this Paragraph. All
Alteralions and Utility Installations made to the Premises by Lessee, for purposes of Condemnition only, shall be considered the property of the
Lessse and Lessee shall be entitied to any and all compensation which Is payable therefor. it the event that this Lease Is not temminated by
raason of the Condemnation, Lessor shall repalr any damage o the Premises caused by such Cordemnation.

18. Brokeragoe Fees.

164  Additional Commission. In addition to the payments owed pursuant to Paagraph 1.10 above, and unless Lessor and the
Brokers otherwise agree In writing, Lessor agrees that: (a) if Lessee exercises any Option, (b) L.essee or anyone affifiated with Lessee acquires
from Lessor any rights to the Pramises or othar pramises owned by Lessor and located within e Project, (c) if Lessee romains In possession of
the Premises, with the consent of Lessor, after the expiration of {hiis Léase, or (d) if Base Rent it increased, whether by agreement or operation of
an escalation clause herein, then, Lessor shall pay Brokers a fee tn accordance with the schadule of the Brokers In effect at the time of the
execullon of this Lease.

© 452 Assumption of Obligations. Any buyer or fransfaras of Lessor's Intersst i his Leass shall be desmed to have assumed
Lessor's obligatlon hereunder. Brokers shall be third party beneficiaries of the provisions of Pangyaphs 1.10, 15, 22 and 3. (f Lessos falls lo pay
to Brokers any amounts due as and for brokerage fees pertaining to this Lease when due, thensich amounts shall accrue Interest, ln addition, if
Lesser falls to pay any amounis to Lessee’s Broker when dua, Lessee's Broker may send written aobice to Lessor and Lessae of such failure and
_If Lessor falis to pay such amounis within 10 days after said notice, Lessee shall pay said mories to its Broker and offset such amounts against
"Rent. In addition, Lessee’s Brokef shall be deemed to he a third party beneflclary of any commistion agreement entered Into by and/or betwesn
Lessor and Lessors Broker for the Umited purpose of colleating any brokeraga faa owed. .
153 Representations and lndpinnltles of Broker Relatlonships, Lessee and Lessor each rapresent and warrant to the other that it
" has had no deslings with any person, fizm, broker of finder (other than the Brokers, if any) in'canaction with this Lease, and that no one other
than said named Brokers Is entitied to any commisslon or finders fee in connection herewk. Lessee and Lessor do each hereby agree 10
~ indemnity, protect, defend and hold the other harmlass from and egainst Hability for compensatonor charges which may be claimed by eny such
unnamed braker, finder or other simitar party by reason of any dealings or actions of the indemniying Party, Including any costs, expenses,
altorneys' faes reasonably Incurred with raspect thereto,
18. Estoppe! Certificates. )

‘ (a) Each Party {as "Responding Party") shall within 10 days after wrilkn notice trom the othar Parly {the "Requesting
Party") execute, acknowledge and deliver to the Requesting Party a statement in wriling infom similar to the then most current "Estoppel
Curtiflcate” form published by the AIR Commerclal Real Estate Assoclation, plus such additlonal Information, confirmation and/or statements as
may be reesonably requested by the Requesting Party. .

(b) If the Responding Party shall fall to execute or delivar the Estoppel Cstffcale within such 10 day period, the Requesting

_ Party may execute an Estoppe! Centificate statlng that: {f) the Lease Is In full farce and effect wihout rrodification except as may he represented
by the Requesting Parly, (i) there are no unoured defaults in the Requesting Party's performance, and (iii) if Lessor is the Requesting Party, not
more than one month's rent has been pald in sdvance. Prospactive purchasars and encunbrancers may rely upon the Requesling Parly's
Estoppe) Certificate, and the Responding Parly shall be estopped from denying the truth of the ficis contained In sald Certificate.

(c) If Lessor desires o financa, refinance, or sell the Premises, or any put lhereof, Lessee and all Guarantors shall within
10 days afler written notice from Lessor deliver to any polential tender or purchaser designated by Lessor such financlal statements as may be
reasonably raqulred by such lender or purchasar, Including but not limiled to Lessee's financialstatements for the past 3 years. All such financial
statements shall be raceived by Lessor and such lender of purchaser in confidenca and shall baused only for the purposes hereln st forth,

17, Definltion of Lessor. The lerm “Leasor” as used heraln shall mean the owner or owers at the ima In question of the fee litle to the
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Premises, or, If this Is a sublease, of the Lessee’s Interest in the prior lease. In the event of a travsier of Lessor's tille or interest in the Premises or

this Lease, Lessor shall deliver to the transferee or assignee (In cash or by credit) any unusad Securily Deposit heid by Lessor. Upon such

transfer or assignment and delivery of the Sacurlty Daposit, &s aforesald, the prior Lessor slal be telieved of all liability with respect to the

obligations andfor covenants under this Lease thereafter to be performed by the Lessor. Subjact to the foregoing, the oblgstions andfoe

covenants In thia Lease to be parformed by the Lessor shall be binding only upon the Lessor asherainabove defined.

18. Saverabllity. The invalldity of any provision of this Leass, as datesmined by a court ofcompetant jurisdiction, shall in no way affect the

validity of any other provision hereof. '

(1’9. Days. Unless otherwise specifically Indioated to the conirary, the word "days" as usel in this Lease shall mean and refer to calendar
ays.

20. Limitation on Lisbility. The obligations of Lessor under this Lease shall not constitue pesonal obligetions of Lessor, or its partners,

members, directors, officars or shareholders, and Lessae shall look to the Premises, and o noother assets of Lessor, for the salisfaction of any

liablhity of Lessor wilh respact fo this Lease, and shall not sesk recourse against Lessor's parimrs, membars, directors, officers or sharaholders,

or any of thelr personal assets for such satlsfaction.

21, Time of Essance. Time (s of the essence with respect to the performance of all obligai ons to be performed or observed by the Parties

under this Lease. '

22, No Prior or Other Agresments; Broker Disclalmer. This Lease contains all agreemeds hatween the Partles with reapect to any matter

mentioned hereln, and no other prior or contemporansous agreement or understanding shall to effective, Lessor and Lesses each represents

and warrants to the Brokers that it has made, and is relylng solely upon, its own Investigationess to the nature, quality, character and financial

responalbility of the other Paity to this Lease and 38 to the use, nature, quality and character oflhe Pramigas, Brokers have no responsiblilty with

raspect thereto or with respect to any dafauit or breach hereof by elther Party.

23. . Notices.

23.1 Notice Requirements. All notices required or permitied by this Lease or applkable law shali be in writing and may be dellvered
In person (by hand or by courler) or may be sent by regular, cartified o registered mail or U.S. Pastal Service Express Mall, with postage prepald,
or by facsimile transmission, and shall be deemed sufficlently given If sorved in & manner speiified In this Paragraph 23. The addresses noted
adjacent to a Party's signature on this Lease shall b that Party's address for delivery or malling of notlces.‘Ellher_ Parly may by wrilten notice to
the othor specify a different addrass for notice, except that upon Lesses's taking possessios of the Premises, the Premiges shafl constitute
Lessee's addross for nolica. A copy of alf notices lo Lessor shall be concurrently transmitted to such party or parties at such addresses as Lessor
may from time to time hereafter designate in wiiting. .

23.2  Date of Notice. Any notica sent by registered or cetified mall, return recelpitequested, shall be deemed given on the date of
delivery shown on tha racelpt card, or if no delivery date Is shown, the postmark thereon. If sentby regutar mall the notice shall be deamad given -

72 hours after the same s addressed as required hereln and mailed with postage prepald. Notices delivered by Unlted States Express Mail or
“overnight courler that guarantee next day detivery shall be desmed given 24 hours after deliwsy of the same to the Postal Sewvica or courier.
Notlces transmitted by facsimile transmisslon or similar means shall be deemad delivered upn telephone confirmation of recelpt (confirmation
report from fax machine Is sufficient), provided a copy Is also dellvered via delivery or mail. I1.:0lice is recelved on a Selurday, Sunday or legal
hotiday, it shali be deemad racelved on the néxt business day. . ' .
T 24,0 Walvers, o .

(a) No walver by Lessor of the Default or Breach of any term, covenant or conditios hereof by Lesses, shail be desmed a walver of
any othar term, covenant or condition hereof, or of any subsequent Default or Breach by Leasia of the sams or of any other tem, covenant of
condltion hereof, Lessor's consent to, or approval of, any act shall not be desmed to render uniacessary the obtalning of Lessor's consent to, of
approval of, any subsequent or simiiar act by Lesses, or be constiuad as the basis of an estoype! to enforce the provislon or provisions of this
Lease requiring such consent. : )

(b) The acceptance of Rent by Lessor shall not be a walver of any Default or Breach by Lessee. Any payment by Lessee may be
accepted by Lessor on account of moneys or damages due Lessor, hotwithstanding any qualiiiing statements or conditions made by Lessee in
connection therewlth, which such statements and/or conditions shall be of no force or offsot whateosvar unless specifically agreed to In wiiting by
Lessar at or before the time of deposit of such payment.

(©) 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. :

25. ' Disclosures Regarding The Nature of a Real Estato Agency Relationship.

{a) When entering Into a discusslon with a real estate agsnt regarding a real astate Uransaction, 8 Lessor or Lesses shoutd from the
outset understand what type of agency relalionship or representation it has with the agent o~ agents in the transaction. Lessor and Lessee
acknowledge belng advised by the Brokers in this transaction, as follows:

(0] Lessor's Agent, A Lessor's agent under @ listing agreement with the Lessor acts as the agent for the Lessor only. A
Lessor's agent or subagent has the following affirmative abligations: Tg, tha Lessor: A fiduclary éty of utmost cere, intagrity, honesty, and loyally
In dealings with the Lessor. To the Lassee and the Lessor: (a) Difigant exercise of reasonable skiis and cate in performance of the agent's dutles.
{b) A duty of honest and fair dealing and good faith. (6) A duty to disclose all facts known to theagent materlally affecting the value or desirablluE

s
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of the property that are not known 1o, or within the diligent attenlion and observation of, the Pedies. An agent 1s not obligated to toveat to either
Party any confidenttal Information oblained from the other Party which does not involve the affimative dulies set forth above.

{i) Lessea’s Agent. An agent can egres to act as agent for the Lesset only. In these situations, the agent Is not the
Lessor's agent, even if by agreement the agent may recaive compensation for setvices rendered elther In full or in part from the Lessor. An agent
acting only for & Lesses haa the following afmative obligations, To the Lessee: A fiductary duly of utmost care, inlegrity, honesty, and {oyalty In
dealings with the Lesses, To the Lessee and the Lessor: (a) Diligent exarcise of reasonable skis and care In parformanca of the agent's dutles.
(b) A duty of honest and fair desling and good faith. (o) A duty o disclose all facts known to theagen! materially affecting the value or deslrability
of the property that are not known lo, or within the dliigent attention and observation of, the Patles. An agent Is not obiigated to reveal to either
Party any confidentlal information oblained from the other Party which does not involve the affinraitive dutles sel forth above.

()  Agent Representing Both Lessor and Lessea. A real estate agent, eitter acing direclly or through one or more assaclale
liconses, can legally ba the agant of both the Lassor and the Lesses In a {ransaction, but only wih the knowledge and consent of both the Lessor
and the Lessee. In a dual agency situation, the agent has the following affirmative obligations ¥ both the Lessor and the Lessae: (a) A fiduciary
duty of utmost care, Integrity, honesty and loyalty in the deslings with either Lessor or the Lesste, (b) Other duties lo the Lessor and the Lessee
as stated above in subparagraphs (1) or {Il). In representing both Lessor and Lessee, the aged may not without the express permission of the
1espective Party, diaclose to the other Party that the Lessor witl accept rent in an amount fess thin that indicated in the listing or that the Lessee I
willing to pay a higher rent than that offered. The above dutles of the agent in a resl estate transaclion do not relieve a Lessor or Lessee from the
responsibliity to protact thelr own Interestis. Leasor and Lessee should carefully raad all agreements 1 assure that they adequately exprass their
understanding of the transaction. A real estate agent |s a person qualified to advise about real estate. If legal or tax advice s desired, consult a
compatent professlonal. .

®) Brokers have no responsibliity with respect to any Default or Breach hereof by slther Party. The Parties agree that no tawsult of
other lagal proceading involving any breach of duty, eror or omission relating to this Lease mey be brought against Broker more than one year
after the Start Date and that the ligbifity (including court costs and attorneys' fees), of any Broter wih respect to any such lawsuit and/or legal
proceading shall not exceed the fee raceived by such Broker pursuant to this Lease; provided, however, that the foregoing limitation on each
Broker's liabllity shali not be appticable to any gross negligence or willful misconduct of such Brater.
(o) Buyer and Seller agree to identify to Brokers as "Confidential” any cormmunicatin or information given Brokers that Is considered
by such Party to be confidential, .
] 28. NoRight To l_ioldo{rer. Lessee has no right to rotaln possession of the Premises or anj part thereof beyond the explration or termination
of this Leaso. In the svent that Lesses holds over, then the Base Rent shall be Increased to 150% of the Base Rent applicable immediately
precading the explration or termination. Nothing contalned herein shall be construed as consentby Lessor to any holding over by Lessee.
27, Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive bit shall, wherever possible, be cumulalive with ail
othar remedies at law or In equity. .
28. Covenants and Condltions; Construction of Agreement, All provisions of this Leaseto be observed or performed by Lessee are both
¢covanants and condltlons. In construing this Lease, all headings and titles are for the convenlence of the Periles only and shall not be consklered
A patt of this Leass. Whenever raquired by the context, the singular shall include the plural and vice versa, This Lease shall not be conslcued a8 If
prepired by ane of the Parties, but rather according to its falr meaning as a whole, as if both Parties had prepared it. -
29. ‘Binding Effect; Cholce of Law. This Lease shall be binding upon the parties, thelr personal representatives, successors and assigns
and be govemed by the laws of the State In which the Premises are located. Ahy litigation between the Partles hereto concsrning this Lease shall
ba tnitfated In the county in which the Premises ‘are located.
30. Subordination; Attornment; Non-Disturbance.

30.1 Subordination. This Lease and any Optlon granted hereby shalt be subjectand subordinale to any ground lease, mortgags,
deed of trust, or other hypothecation or security device (collectively, "Security Device"), now a hereafter placed upon the Premises, to any and
al advances made on the security thereof, and to all renewals, modifications, and extenalons thereof. Lessee agrees that the holders of any such
Security Devicas (in this Lease together referred to as “"Lender") shal have no liabitily or oblization to perform any of the obligations of Lessor
under this Lease, Any Lendar may elect to have this Lease andlor any Optlon granted hereby superlor to the llen of lls Security Device by giving
written notice thareof to Lesses, whereupon this Lease and such Options shall be deemed plor to such Security Davice, notwithstanding the
relative dates of the documentation or recordation thereof.

30.2  Attornment. In the avent thal Lessor {ransfers tille to the Premises, or e Premises are acquised by another upon the
foreclosure or tarmination of a Security Devise to which this Lease Is subordinated (i) Leseee hal, subject to the non-disturbance provisions of
Paragraph 30.3, attom to such new owner, and upon request, enter into a new leage, contalningall ofthe tarms and provisions of ihis Lease, with
such new owner for the remainder of the lerm heraof, or, at the election of the new cwner, tis Leasa will automatically become a new lease
between Lesses and such naw owner, and (Il) Lessor shall thereafter be relisved of any further obigations hereunder and such new owner shall
assume all of Lesaors obligations, oxcept that such new owner shali not: (a) be liable for any ad or omisston of any prior fessor or with respect to
events occurring prior to acqulsition of awnership; (b) be subject to any offsels or defenses whih Lessee might have agalnst any prior lessor, (c)
be bound by prepayment of more than one month's rent, o7 {d) be fiable for the return of any stcurlty deposit paid to any prior lessor which was
not pald or credited to auch new owner.

Broker: The Real Estate Company 3419 Via Lido #116 Newport Beach, CA 92663
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303  Non-Disturbance. With respect lo Security Davices entered Into by Lesstr after the execution of this Lease, Lesses’s
subordination of this Leass shall be subject to raceiving a commercially reasonable nordisiubanca agreement {a "Non-Disturbance
Agresment”) from the Lender which Non-Disturbance Agresment provides that Lessee's possession of the Premises, and this Lease, including
any optlons to extend the term hereof, will not be disturbed so long as Lessee Is not in Breac heraof and atloms to the record owner of the
Premises. Further, within 60 days aRter the execution of this Lease, Lessor shall, If requasted by Lessas, use its commerciglly reasoneble effods
to obtaln a Non-Disturbance Agreement from the hoider of any pre-exisiing Security Dsvice which is secured by the Premises. In the event that
Lassor is unable to pravide the Non-Disturbance Agreement within sald 80 days, then Lessse may, at Lessee's option, directly contact Lender
and attempt to negotiate for the execution and delivery of a Non-Disturbance Agrasment.

304  Self-Executing. The agreements contained in this Paragraph 30 shall bs effedive without the execution of any further
documents; provided, however, that, upon written request from Lessor or a Lender In connedion with a sals, financing or refinancing of the
Pramises, Lessee and Lessor shall executa such further wiitings as may be reasonably requred fo separately document any subordination,
attornment and/or Non-Disturbance Agreement provided for herein.

31.  Attornays' Feaes. If any Party or Broker brings an action or procesding Involving the Premses whether founded In lort, conlract or aquily,
or to declare rights hereundar, the Prevailing Party (as hereafler deflned) in any such procasdhg, action, or appeal thereon, shall be entilied 1o
reasonable attorneys' fees. Such fees may be awarded In the same sult of recovered ina sepanite sut, whether of aot such action or pracesding
s pursued to declsion or judgment. The term, "Prevailing Party" shall include, without limitaticn, & Party o Broker who substantially obtains or
defoats the rellef sought, as the casa may be, whether by compromise, settlement, judgment, orthe ebandonment by the other Paity or Broker of
its clalm or defonss. The atiomeys' fees award shall not be computed in accordance with anycourt fea scheduls, but shall be such ss to fully
raimburse ail attomeys' faes reasonably Incurred, In addition, Lessor shall be enlitled to atiorreys’ fass, cosis and expenses incumed in the
preparation and service of notices of Defaull and consultations in connection therewith, whatherornot a lega! actlon Is subsequently commenced
in connection with such Default or resulting Breach ($200 is a reasonable minimum per occunene for such services and consuitation),

32. Lessor's Access; Showing Promises; Repalrs, Lessor and Lessors agents shall haw the right to enter the Premises af any time, in
the case of an emargency, and otherwise at teasonable times eafter reasonable prior notice forihe purpose of stiowing the same to prospeclive
purchasers, lenders, or tenants, and making such alterations, sepairs, improvements or additionsto the Premises as Lessor may deem nacessary
or desirable and the erecting, using end maintaining of utiltles, services, pipes and condults thisugh the Pramises andlor other premises as long
as there is no material adverse eflect on Lesses's use of the Premises. All such activitles shalt b without abatement of rent or figbliity to Lessee,
33, - Auctlons, Lesses shall not conduct, nor permit 10 be conducted, any aucikon upon the Premises without Lessar's prior wiitten consent. -
t.essor shall not be obligated to exercise any etandard of rensonablenass in determining whethaito permit an auction. '

34,  Signs. Lessor may place on the Premisss ordinary “For Sale” signs at any time and oifnary “For L.ease" signs during the last 6 months
of the term hereof. Except for ordinary “For Sublease” signs which may be placed only on the Pnmises, Lessee shall not place any sign upon the
Project without Lessor's prior written consent. All signs must comply with all Applicable Requirements.

35. Termination; Merger. Unloss specifically stated otherwise jn writing by Lessor, the volntary o1 other surrander of this Lease by Lessee,
the mutual termination or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically terminate any sublease
or lesser esiate In the Premises; provided, however, that Lessor may elect to continue any cne o all existing subtenancies. Lessor's fallure within
10 days following any such event to alact to the contrary by written notice to the holder of ary such lesser Interest, shall constitute Lessors

~ eleclion to have such event constitute the termination of such Interest. ) . .
36." Consents. Except as otherwise provided hereln, wherever In this Lease the consent d 3 Porty is required o an act by or for the cther

" Paity, such consent shall not ba unreasonably withheld or dalayed. tessors actual ressonablecosts and expenses {including but not Himlted to
architects', attorneys’, engingers' and other consultants' fees) ingurred in the consideration of, orresponse to, a request by Lessés for any Lessor
consent, including but not limited to consents 10 an assignment, a subletting or ths presence oiuse of 4 Hazardous Substance, shall be pald by
Lessee upon racelpt of an Involce and supporting documentation therefor. Lessor's consent fo any act, assignment of subletting shall not
constitute an acknowledgment that no Default or Breach by Lesses of this Leaso eoxiste, nor shill such congent be desmed a walver of any then
oxisting Default or Breach, excapt as may be otherwise spacifically stated in writing by Lessor  the time of such consent. The fallure to specify
hereln any particular condition to Lessors consent shall not preclude the imposition by Lessd at the time of consent of such further or other
conditions as are then reasonable with raference to the particular matter for which consent is bang ghven. In the event that elther Party disagrees
with any determination made by the other hereundsr and reasonably requests the ressons for. such determination, the determining pary shall
furnish lts teasons in witing and In reasonable delall within 10 business days following such requast.

37. Guarantor.
3741 Execution. The Guarantors, if any, shall each execute a guaranty In the form mos! recently published by the AIR Commercial

Real Estate Assoclation.

37.2 Dafault. It shall constitute a Default of the Lessee if any Guarantor falls or tefses, upon request to provide: {a) evidence of the
execution of the guaranty, Including the authority of the pady signing on Guarantor's behalf 1o thigate Guarantor, and In the case of a corporate
Guarantor, a cartifled copy of a resolution of iis board of directors authorizing the making of such guaranty, (b} current financiel statements, (c) an
Estoppel Cerifficata, or (d) written confirmation that the guaranty is stlil in effect.

38. Qulet Possesslon, Subject to payment by Lesses of the Rent and performance of a1 of the covenants, conditions and provisions on
Lessec’s part to be observed and performed under this Lease, Lessee shall have quiet possaesson snd qulet enjoyment of the Premises dusing
the term hareof.

39, Options. If Lessee Is granted an option, ss definsd below, then the following provisions shall apply.
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394  Definitlon, "Option" shall mean: {2) the right to extend or reduce the tarm o of renew this Lease or to oxtend or reducs the
term of or renew any leass that Lessea has on other property of Lessor; () the right of first rfusal or first offer to lease elther the Premiges or
other proparty of Lessor; (¢) the right to purchase, the righ of first offer to purchase or the right of first refuse! to purchase the Premises or other
property of Lessor.

30.2  Optlons Personal To Orlginal Lessee. Any Option granted to Lessee in ths Lease Is personal to the original Lessse, and
cannot be assigned or exercised by anyone other than said originel Lessee and only while the original Lesses is In full possession of the
Premises and, if requested by Lessor, with Lessee certifying that Lessee has no Intentlon of theafier assigning or subletting.

383  Muitiple Options, In the event that Lessee has any muitiple Options 1o extetd or renew thig Lease, a later Oplion cannol be
exercised unless the prior Options have baen valldly exerclsed.

334  Effsct of Default on Options.

(a) Lessse shall have no right lo exercise an Option: ) during the pefed commencing with the giving of any nolice of
Default and continuing untll said Default is cured, (i) durlag the period of time any Rent s uioitd (without regand to whether notica thereof is
glven Lessee), (if) during the time Lessee Is in Breach of this Lease, or (iv) in the event that Less¢a has been given 3 or more notices of saparate
Default, whether or not the Defaults are cured, during the 12 month period immaediately precediny the exarcise of the Option,
' {b) The perlod of Ume within which an Option may be exercised shall nd b extended or enlarged by reason of Legses’s
Inability to exercise an Option because of the provisions of Paragraph 38.4(a).
{c) An Option shall terminate and be of no further force or effect, notwitstinding Leasea's dus and limely exerclas of the
Option, i, after such exercise and prior to the commencemantof the extended term or compleirrol the purchase, (i) Lessee fails to pay Rent for
a period of 30 days after such Rent becomes dus (without any necassily of Lessor to give nolics thereof),or (I} if Lesses commiis a Breach of this
Lease,
40.  Securlty Measures. Lessee hereby acknowledges that the Rent payable to Lessor henunder does not Include the cost of guard service
or other security measures, and that Lassor shall havo no obligation whalsoever to provide same. Lesseo assumes il rasponsibility for the
protaction of the Premises, Lessae, its agsnis and invitees and thelr property from the acts of thed parties.
41, Reservations. Lessor reserves the right: (1) 1o grant, without the consent or jolnder ofLessee, such easements, rights and dedications
that Lessor daems necassary, (i) to cause the racordation of pareel maps and rastrictions, and (i} to creste and/or install new ulility raceways, so
fong as such easements, rights, dedlcations, maps, reslrictions, and ulllity raceways do not unrersonably Interfere with the use of the Premises by
Lesseo. Lessee agrees to sign any documents reasonably requesied by Legsor to effectuate swhrights. . ’
42, _Parformance Under Protest, If al any time a dispule shall arlse as to any amount or aum of money to be pald by one Party to the
ather under the provislons hereof, the Party against whom the obligation to pay the money k #8sertad shall have the right to make payment
"under protest” and such payment shall not be regarded as a voluntary payment and there sal gurvive the right on the part of sald Parly to
institute suit for recovery of such sum. If It shall be adjudged thatl there was no legél obligationon ihe part of sald Party to pay such sum or any
part thersof, sald Party shall be entitied to recover such sum or so much thareof as it was not legaty required to pay. A Parly who does not Initiate
sult for the recovery of sums pald "under protest’ within 8 months shall be deemed to have walwdits right to protest such payment,
43, Authority; Multiple Parties; Execution.
) (a) If either Party hereto is & corporation, trust, limited [lability company, partnership, or similar entity, each
" ndividual execiting this Lease on behalf of such entity represents and warranls that he or e Is duly authorized fo execute and dsliver this
Leass on its behalf. Each Party $hall, within 30 days after request, deliver Lo the other Party sstifaclory evidence of such authority.
. " ()  If this Lease is executed by more than one persen or entily as 'Lessae”, each such person-or eniity shali be
jointly and severally liable hereundr. it Is agreed that any one of the named Lessees shall bs empowered lo executs any amendment to this
Lease, or other document ancillary thereto and bind all of the named Lessees, and Lessor may vely on the same as if all of the named Lesseos

had exscuted such document. .
(c) this Lease may be execuled by the Partles in counterparts, each of which shali be deemed an original end ell

of which together shall constitute one and the same instrument,

44, Confilct. Any conflict betwaen the printed provisions of this Lease and the typewritten o handwritien provisions shall be controlied by the
typawrittan or handwritten provisions. '

45. Offer. Praparation of this Lease by eithar party or thelr agent and subinission of same ! 1he other Party shall not ba desmed an offer to
lease to the other Party. Thls Leasa Is not Intended to be binding untii executed and dellvered byal Partias hereto.

46, Amendments. This Lease may be modified only in writing, signed by the Parties in Intennsl atthe time of the modification, As long as they
do not materially change Lessee's obligalions hereunder, Lessee agrees to make such reasomskie non-monelary modifications to this Lease as
may be reasonably required by & Lendar in connection with the obtalning of normal financing or efinancing of the Premises.

47. Walver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHT'S TO TRIAL BY JURY IN ANY ACTION OR
PROGEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.

48, Arbitration of Disputes. An Addendum requiring the Arbitration of all disputes betwsen the Partles and/or Brokers arising out of this
Lease [_| is (%] is not attached to this Lease.

49, Amerlcans with Disabliitles Act, Since compliance with the Americans with Disabilitks Act (ADA) I8 dependent upon Lessee's spacific
use of tha Premiscs, Lessor makes no warranty or representalion as to whether or not the Pretises comply with ADA or any similar legisiation. In
the event that Lessee’s uso of the Pramises requires modifications or addittons to the Premisesii ordei to be In ADA compliance, Lessee agrees

to make any such necessary modifications and/or additlons at Lossee's expense,
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LESBOR AND LESSERE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED
HEREIN, AND BY THE EXECUTION QF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO, THE PARTIES
HEREBY AGREE THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THS LEASE ARE COMMERCIALLY REASONABLE
AND EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES,

ATTENTION: NO REPRESENTATION OR RECOMMENDATION (S MADE BY THE Alt CONNERCIAL REAL ESTATE ASSOCIATION OR BY
ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION
TO WHICH IT RELATES. THE PARTIES ARE URGED TO:

1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEGUENCES OF THIS LEASE.

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION
SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SURSTANCES, THE ZONING OF THE
PREMISES, THE S8TRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, COMPLIANCE WITH THE
AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORN!A CERTAIN PROVISIONS OF THE LEASE MAY
NEED TO BE REVISED TQO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED.

The parties heoreto have exscuted this Lease at the place and on the dates spacified above ther raspactive signatures.

Executed al: . 17 Executed al: 750 W, 17th. unit B, Coota Mesa, GA.....
On; January 1, 2011 Py On: January 1, 2011
By LESSOR: - ! ?Z_——\ . By LESSEE: '
VOR agi J. . The Tulving Compmny, xno.K
[/7% ) 3
Y4 . "
By: : By: ,%.:_92%&:_
Name Printed: - Name Printed: __T Da ¢ “4 Sewp v
Titte: __- . : Title: A‘zmxu\-‘&k\v
By: ' . By:
Name Printed: - Name Printed:
Title: R Title:
Address: . _ Address:
Telophone: | Telephone: .
Facsimlle: : Facsimile;
Federal ID No.: - - - Faderal ID No.:
BROKER: ' BROKER:
Attn: Attn:
Thtle: Title:
Address: : Address:
Telephone: ‘Telephone:
Facsimite; Facsimile;
Emalk Email:
Federal 1D No.: Foderal (D No.:

NOTICE: These forms are often modified to mest changing roquirements of law and indugtry neads, Always writa or call to make sure
you are utillzing the most currant form: AIR Commerc¢lal Real Estate Assoclation, 800 W #h Straet, Suite 800, Los Angeles, CA 90017,

Telophone No. (213) 687-8777. Fax No.; (213) 687-8616.

®Copyright 1699 By AIR Commerclal Rea) Estate Astoclation,
All rights reservad. No part of these works may be roproduced in any form without permlsston In writing.
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In re:

THE TULVING COMPANY, INC,, a
California corporation,

Debtor.

(the “Trustee”) for the bankruptcy case of The

pursuant to 11 U.S.C. §§ 327 and 328(a); (2) a
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Linda F. Cantor (CA Bar No. 153762)
PACHULSKI STANG ZIEHL & JONES LLP
10100 Santa Monica Blvd., 13" Floor
Los Angeles, California 90067 FILED
Telephone: 310-277-6910 | & ENTERED
Facsimile: 310-201-0760
E-mail: lcantor@pszjlaw.com MAY 02 2014
CLERKU.S, BANKRUPTCY COURT
Proposed Counsel for R. Todd Neilson, Chapter 11 G st oLk
Trustee for The Tulving Company, Inc.
UNITED STATES BANKRUPTCY COURT

CENTRAL DISTRICT OF CALIFORNIA
SANTA ANA DIVISION

Case No.: 8:14-bk-11492-ES
Chapter 11

ORDER APPROVING CHAPTER 11
TRUSTEE’S MOTION FOR ORDER: (1)
APPROVING THE EMPLOYMENT OF VAN
HORN AUCTIONS APPRAISAL GROUP, LLC
AS AUCTIONEER FOR THE ESTATE
PURSUANT TO 11 U.S.C. §§ 327 AND 328(A);
(2) AUTHORIZING THE SALE OF ESTATE
PROPERTY AT PUBLIC AUCTION OUTSIDE
THE ORDINARY COURSE OF BUSINESS
PURSUANT TO 11 U.S.C. §363(B); (3)
AUTHORIZING PAYMENT OF COSTS AND
ALLOWING COMPENSATION; AND (4)
WAIVING 14-DAY STAY PERIOD

Hearing:
Date: April 29, 2014

Time: 9:30 a.m.

Place: 411 West Fourth Street
Courtroom SA
Santa Ana, CA 92701

This matter came before the Court upon the motion of R. Todd Neilson, chapter 11 trustee

Tulving Company (the “Debtor”), for an order (1)

approving the employment of Van Horn Auctions Appraisal Group, LLC as auctioneer for the estate

uthorizing the sale of estate property at public auction
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outside the ordinary course of business pursuant to 11 U.S.C. §363(b); (3) authorizing payment of
costs and allowing compensation; and (4) waiving 14-day stay period; Memorandum of Points and
Authorities; Declaration Of Scott Van Horn and Declaration of R. Todd Neilson in support thereof
[Docket No. 52] (the “Motion”).!
The Court, having considered the Motion and the absence of any objections thereto, and
having found that sufficient and proper notice of the Motion has been given, and good cause
appearing therefor:
IT IS HEREBY ORDERED that:
1. The Motion is granted.
2. The Trustee is hereby authorized to retain and to compensate Van Horn Auctions &
Appraisal Group, LLC (“VHA”) on the terms and conditions set forth in the Motion
pursuant to 11 U.S.C. §§ 327 and 328(a).

3. VHA is authorized to conduct an auction of the Property outside the ordinary course of
business pursuant to 11 U.S.C. § 363(b).

4. The Property shall be sold free and clear of all liens, claims and interests pursuant to 11
U.S.C. § 363(f)(2).

5. The 14-day stay period imposed by Rule 6004(h) of the Federal Rules of Bankruptcy
Procedure is hereby waived.

6. This Court shall retain jurisdiction to decide any matters relating to the Motion or this

Order.
HiHt
Date: May 2, 2014 g ﬁ /é(—
Erithe Smith

United States Bankruptcy Judge

' Capitalized terms not defined herein shall have the meanings ascribed to them in the Motion.

2
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Linda F. Cantor (CA Bar No. 153762)
PACHULSKI STANG ZIEHL & JONES LLP
10100 Santa Monica Blvd., 13% Floor

Los Angeles, California 90067

Telephone: 310-277-6910

Facsimile: 310-201-0760

E-mail: lcantor@pszjlaw.com

Proposed Counsel for R. Todd Neilson, Chapter 11
Trustee for The Tulving Company, Inc.

Inre:

THE TULVING COMPANY, INC,, a California

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
SANTA ANA DIVISION

Case No.: 8:14-bk-11492-ES
Chapter 11

corporation, NOTICE OF MOTION AND MOTION OF

THE CHAPTER 11 TRUSTEE FOR ORDER
Debtor AUTHORIZING (1) REJECTION OF NON-
' RESIDENTIAL REAL PROPERTY LEASE
LOCATED IN COSTA MESA,
CALIFORNIA, AND (2) ABANDONMENT
OF REMAINING PERSONAL PROPERTY
PURSUANT TO 11 U.S.C. §§ 365 AND 554;
MEMORANDUM OF POINTS AND
AUTHORITIES; DECLARATION OF R.
TODD NEILSON IN SUPPORT THEREOF

[No Hearing Required Per L.B.R. 9013-1(0)]

TO:

THE HONORABLE ERITHE A. SMITH, UNITED STATES BANKRUPTCY
JUDGE; THE DEBTOR AND ITS COUNSEL, THE LANDLORD, THE OFFICE OF
THE UNITED STATES TRUSTEE; AND PARTIES REQUESTING SPECIAL
NOTICE:

PLEASE TAKE NOTICE that R. Todd Neilson, the duly appointed chapter 11 trustee (the

“Trustee”) in the above-captioned bankruptcy case of The Tulving Company (the “Debtor”), hereby

moves (the “Motion”) the Court for entry of an order authorizing and approving the rejection of that

certain non-residential real property lease, dated January 1, 2011, between the Debtor, as tenant, and

Levon Gugasian, as landlord (the “Landlord™), for the premises (the “Leased Premises”) located at

DOCS_LA:277435.2 59935/001
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1 | 150 West 17% Street, Unit A, Costa Mesa, California (the “Lease”), with said rejection being

2 || effective (the “Rejection Effective Date™) as of the earlier of: (a) the date that the Trustee turns over

3 || the keys to the Landlord, or (b) May 20, 2014; and (2) the abandonment of any personal property

4 || (the “Remaining Personal Property™) belonging to the Debtor remaining at the Leased Premises as of

5 || the Rejection Effective Date, with the abandonment being effective as of the Rejection Effective

6 || Date.

7 The Debtor no longer occupies or uses the Leased Premises and the Trustee has no need for

8 || the Lease in the administration of the estate. Based on his review, the Trustee does not believe that

9 || the Lease has any value to the estate and, in fact, believes that the Lease is burdensome to the estate.
10 || In order to minimize any further administrative rent obligations of the Debtor’s chapter 11 estate and
11 || to maximize the estate for the creditors, the Trustee has determined that rejection of the Lease is in
12 |{ the best interest of the estate.
13 PLEASE TAKE FURTHER NOTICE that the Trustee, by no later than the Rejection
14 || Effective Date, will have removed all personal property of any value to the estate from the Leased
15 || Premises. The personal property that remains at the Leased Premises after such removal will be de
16 || minimis. To the extent there may be any other Remaining Personal Property, it will be of no value to
17 || the chapter 11 estate. The cost of removing, storing and marketing the Remaining Personal Property
18 || would significantly outweigh the value of that property therefore, the Remaining Personal Property
19 || is burdensome to the estate and should be abandoned effective as of the Rejection Effective Date.
20 PLEASE TAKE FURTHER NOTICE that the Motion is based on and supported by this
21 || Notice, the attached Memorandum of Points and Authorities, the accompanying Declaration of R.
22 || Todd Neilson, and the arguments of counsel, and other admissible evidence properly brought before
23 || the Court at or before any hearing on this Motion. The Trustee further requests that the Court take
24 || judicial notice of all other pleadings filed in the above-captioned chapter 11 Case.
25 PLEASE TAKE FURTHER NOTICE that pursuant to Local Bankruptcy Rule 9013-1(0)
26 {| any responses or objections to approval of the Motion by the Court must be filed with the Court and
27 || served on counsel to the Trustee within 14 days of service of this Notice. If no objections or other
28 || responses are timely received, the Trustee will submit a proposed order under certification of

2
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counsel requesting approval of the Motion without the need of a hearing. In the event there is an
objection or other response contesting the entry of an order approving the Motion, the Trustee will
schedule a hearing subject to the Court’s availability and file a separate notice of such hearing date
and time.

PLEASE TAKE FURTHER NOTICE that the Trustee will serve this Notice and Motion
on: (a) the Debtor and its counsel, (b) the Office of the United States Trustee, (c) the Landlord and
its counsel, and (d) the parties that file with the Court requests for notice of all matters in accordance
with Bankruptcy Rule 2002.

PLEASE TAKE FURTHER NOTICE that the failure to timely respond in the manner set
forth above by the dates indicated above may result in the Court approving the Motion or refusing to
consider any late-filed response or opposition.

WHEREFORE, the Trustee respectfully requests that the Court enter an Order (i) granting
the Motion, (ii) authorizing and approving the rejection of the Lease effective as of the Rejection
Effective Date, (iii) authorizing and approving the abandonment of the Remaining Personal Property
effective as of the Rejection Effective Date and (iv) granting such other and further relief as it deems
necessary and appropriate.

Dated: May 6, 2014 PACHULSKI STANG ZIEHL & JONES LLP

By: /s/ Linda F. Cantor
Linda F. Cantor (SBN 153872)

Proposed Attorneys for R. Todd Neilson, Chapter
11 Trustee
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MEMORANDUM OF POINTS AND AUTHORITIES
L
INTRODUCTION

In order to avoid incurring unnecessary administrative expenses for the Debtor’s chapter 11
estate (the “Estate”), the Trustee filed the attached Notice of Motion and Motion of the Chapter 11
Trustee for Order Authorizing (i) Rejection of Non-Residential Real Property Lease Located in
Costa Mesa California, and (ii) Abandonment of Remaining Personal Property Pursuant to 11
U.S.C. §§ 365 and 554 (the “Motion”) seeking an order of the Court authorizing and approving the
rejection of that certain non-residential real property lease located in Costa Mesa, as described
below, and the abandonment of the Remaining Personal Property. The Debtor no longer occupies or
uses the Leased Premises and the Trustee has no need for the Leased Premises in the administration
of the estate. Based upon the Trustee’s review, the Lease has no value to the estate and the Trustee,
therefore, has determined that the rejection of the Lease and the abandonment of the Remaining
Personal Property is in the best interest of the estate.

IL
JURISDICTION AND VENUE

This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334. This
matter relates to the administration of the estate and is accordingly a core proceeding pursuant to 28
U.S.C. § 157(b)(2)(A) and (O). Venue of this case is proper in this Court pursuant to 28 U.S.C. §§
1408 and 1409. The statutory predicate for the relief requested herein are sections 365(a) and 554(a)
of title 11 of the United States Code (the “Bankruptcy Code™).

IIL
STATEMENT OF FACTS

A, The Background of the Debtor’s Business

The Debtor is a California corporation. Hannes Tulving, Jr. is the President and sole equity
holder of the Debtor. The Debtor was in the business of selling and purchasing gold, silver, coins,
bullion, and other precious metals through its internet website or by phone. Over the past year,
customer complaints against the Debtor concerning delayed or undelivered orders were increasingly

4
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made to the Better Business Bureau as well as various law enforcement agencies. In early March,
2014, a class-action lawsuit was filed against the Debtor and Hannes Tulving, Jr. in the United States
District Court, Northern District of California. The Debtor ceased operations on or about March 3,
2014. Shortly before the initiation of these proceedings, a raid was conducted at the business offices
of the Debtor by the Secret Service and the Department of Justice and the Debtor’s computers,

documents and inventory were seized for an ongoing criminal investigation.

B. Procedural Background of Case

The Debtor commenced this case by the filing of a voluntary petition for relief under chapter
11 of the Bankruptcy Code on March 10, 2014. In light of the pending criminal investigation and
other ongoing litigation, on March 18, 2014, the United States Trustee filed a Stipulation Appointing
Chapter 11 Trustee [Docket No. 15] (“Stipulation™), which was signed by both the Debtor and its
attorney. The Stipulation was approved by the Bankruptcy Court on March 18, 2014 [Docket
No. 16] and an Order was entered by the Court on March 21, 2014 approving the U.S. Trustee’s
Application for the Appointment of a Chapter 11 Trustee, appointing R. Todd Neilson as Trustee of
the Debtor’s estate [Docket No. 22].
C. The Lease

The Debtor is a party to, a non-residential real property lease, dated January 1, 2011, between
the Debtor, as tenant, and Levon Gugasian, as landlord (the “Landlord”), for the premises (the
“Leased Premises”) located at 150 West 17" Street, Unit A, Costa Mesa, California (the “Lease”).
The lease is for a ten-year term, commencing January 1, 2011 and terminating February 28, 2021.
The base monthly rental for the Lease is $30,000 plus an added $1,000 per month for other expenses.
The Debtor paid a security deposit to the Landlord in the amount of $30,000 for the Lease. The
Trustee is informed and believes that the Landlord applied the security deposit towards payment of
unpaid rent in 2013.
D. The Rejection of the Lease

The Trustee has determined in his business judgment that continued occupancy of the Leased
Premises is not in the best interests of the estate. The Debtor no longer occupies or uses the Leased
Premises and the Leased Premises are not necessary for the Trustee’s administration of the estate .

5
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The Trustee has determined that the rejection of the Lease is in the best interests of the estate so that
it can avoid the incurrence of additional unnecessary administrative rent, which is no less than
$31,000 per month. The Trustee is, therefore, seeking approval of the rejection of the Lease, which
might otherwise become an unnecessary drain on the assets of this estate, with said rejection being
effective (the “Rejection Effective Date”) as of the earlier of: (a) date that the Trustee turns over the
keys to the Landlord, or (b) May 20, 2014.

The Trustee does not believe that the Lease holds any value, especially in light of the
“carrying costs” the estate would incur during any marketing period and the possibility that no viable
assignee would materialize. The base monthly cost of the Lease to the estate is approximately
$31,000, which amounts could be treated as an administrative expenses if the Lease is not rejected in

a timely manner.

E. The Abandonment of the Remaining Personal Property

By the Motion, the Trustee seeks to abandon any personal property (the “Remaining Personal
Property”) belonging to the Debtor remaining at the Leased Premises as of the Rejection Effective
Date, with the abandonment being effective as of the Rejection Effective Date. On May 2, 2014, the
Court entered an order (the “Sale Order”) granting the Expedited Motion of Chapter 11 Trustee for
Order: (1) Approving the Employment of Van Horn Auctions Appraisal Group, LLC as Auctioneer
for the Estate Pursuant to 11 U.S.C. Sections 327 and 328(4); (2) Authorizing the Sale of Estate
Property at Public Auction Outside the Ordinary Course of Business Pursuant to 11 U.S.C. Section
363(B); (3) Authorizing Payment of Costs and Allowing Compensation; and (4) Waiving 14-Day
Stay Period (the “Sale Motion”) [Docket No. 83]. The Sale Order authorized the Trustee, among
other things, to auction the personal property located at the Premises. The Trustee, by no later than
the Rejection Effective Date, will have removed all personal property of any value to the estate from
the Leased Premises. The personal property that remains at the Leased Premises after such removal
will be de minimis. To the extent there may be any other Remaining Personal Property, it will be of
no value to the chapter 11 estate. The cost of removing, storing and marketing the Remaining

Personal Property would significantly outweigh the value of that property, therefore, the Remaining
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Personal Property is burdensome to the estate and should be abandoned effective as of the Rejection
Effective Date.
IV,
ARGUMENT

A, Immediate Rejection of the Lease Is Justified

Section 365(a) of the Bankruptcy Code provides that a trustee, “subject to the court’s
approval, may assume or reject any executory contract or unexpired lease of the debtor.” 11 U.S.C.
§ 365(a). This provision allows a trustee “to relieve the bankruptcy estate of burdensome
agreements which have not been completely performed.” Stewart Title Guar. Co. v. Old Republic
Nat'l Title Co., 83 F.3d 735, 741 (5th Cir. 1996) (citing In re Muerexco Petroleum, Inc., 15 F.3d 60,
62 (5th Cir. 1994)).

The standard applied to determine whether the rejection of an executory contract or
unexpired lease should be authorized is the “business judgment” standard. As the Bankruptcy
Appellate Panel held in In re Chi-Feng Huang, 23 B.R. 798, 800 (B.A.P. 9th Cir. 1982), a trustee
may exercise his business judgment to reject executory contracts or unexpired leases that are no
longer useful or necessary to the bankruptcy estate. The standard for rejection is satisfied when a
trustee has made a business determination that rejection will benefit the estate. See Commercial Fin.

Ltd. v. Haw. Dimensions, Inc. (In re Haw. Dimensions. Inc.), 47 B.R. 425, 427 (Bankr. D. Haw.

1985) (“[Under the business judgment test, a court should approve a debtor’s proposed rejection if
such rejection will benefit the estate.”). In applying the business judgment standard, courts show
great deference to the trustee’s decision to reject. See, e.g., Summit Land Co. v. Allen (In re Summit
Land Co.), 13 B.R. 310, 315 (Bankr. D. Utah 1981) (noting that, absent extraordinary circumstances,

court approval of a debtor’s decision to assume or reject an executory contract “should be granted as
a matter of course”).

Based on the Trustee’s knowledge of the Lease and his knowledge of the rental market in the
area where the Leased Premises are located, the Trustee does not believe that the estate can obtain
any material value by seeking to assume and assign the Lease. The estate would be risking the full
weight of further possible administrative rent if no assignee materializes for the Lease with no

7
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corresponding benefit to the estate. Prompt rejection will minimize unnecessary administrative costs
for the benefit of all creditors of the estate. In the exercise of his business judgment, the Trustee has
therefore concluded that rejection of the Lease is in the best interests of the estate.

B. Abandonment of Remaining Personal Property Is Appropriate
Section 554(a) of the Bankruptcy Code provides that, “[a]fter notice and a hearing, the

trustee may abandon any property of the estate that is burdensome to the estate or that is of
inconsequential value and benefit to the estate.” 11 U.S.C. § 554(a). In evaluating decisions to
abandon property of the estate, courts focus on whether such decision reflects a business judgment
made in good faith, See, e.g., In re Cult Awareness Network, Inc., 205 B.R. 575, 579 (Bankr. N.D.
111. 1997) (citations omitted); In re Wilson, 94 B.R. 886, 888-889 (Bankr. E.D. Va. 1989); In re
Moore, 110 B.R. 924, 928 (Bankr. C.D. Cal. 1990) (“The choice of which type of action [is
appropriate to liquidate the assets of the estate] (whether it be acceptance of the offer, a counteroffer,
negotiation, open bidding, or bringing a formal motion for abandonment) belongs to the trustee
within the sound exercise of the trustee's business judgment so long as the trustee fulfills his
statutory duties.”).

The Trustee believes that the value of the Remaining Personal Property is de minimis.
Abandonment of the Remaining Personal Property is appropriate because the cost of moving, storing
and marketing the Remaining Personal Property would out strip the value of that property. Further,
its abandonment is necessary to eliminate any issues regarding administrative expenses associated
with leaving the property at the Premises.

After duly considering such factors, the Trustee has determined, in the exercise of his sound
business judgment, that abandonment of the Remaining Personal Property is in the best interests of
the estate and requests that the Court approve abandonment of the Remaining Personal Property

effective as of the Rejection Effective Date.
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V.
CONCLUSION
For the reasons set forth herein, the Trustee respectfully requests that the Court enter an order
(a) granting the Motion, (b) authorizing and approving the rejection of the Lease effective as of the
Rejection Effective Date, (c) authorizing and approving the abandonment of the Remaining Personal
Property effective as of the Rejection Effective Date, and (d) granting such other and further relief as

it deems necessary and appropriate.

Dated: May 6, 2014 PACHULSKI STANG ZIEHL & JONES LLP

By: /s/ Linda F. Cantor
Linda F. Cantor (SBN 153762)

Proposed Attorneys for R. Todd Neilson, chapter
11 Trustee
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DECLARATION OF R. TODD NEILSON

I, R. Todd Neilson, declare as follows:

1. I am the duly appointed chapter 11 trustee (the “Trustee”) in the above-captioned
bankruptcy case (the “Case”). I make this Declaration on facts within my personal knowledge
(albeit my own or that gathered by professionals rendering services to me), or as a result of having
reviewed the court file in this Case. If called upon, I can and will competently testify to the facts
stated herein.

2. I make this Declaration in support of the Notice of Motion and Motion of the Chapter
11 Trustee for Order Authorizing (i) Rejection of Real Property Leases Located in Costa Mesa,
California, and (ii) Abandonment of Remaining Personal Property Pursuant to 11 U.S.C. §§ 365
and 554 (the “Motion”). Capitalized terms not otherwise defined herein have the meanings ascribed
to them in the Motion.

3. The Debtor had been in the business of selling and purchasing gold, silver, coins,
bullion, and other precious metals through its internet website or by phone. Over the past year,
customer complaints against the Debtor concerning delayed or undelivered orders were increasingly
made to the Better Business Bureau as well as various law enforcement agencies. In early March,
2014, a class-action lawsuit was filed against the Debtor and Hannes Tulving, Jr. in the United States
District Court, Northern District of California. The Debtor ceased operations on or about March 3,
2014. Shortly before the initiation of these proceedings, a raid was conducted at the business offices
of the Debtor by the Secret Service and the Department of Justice and the Debtor’s computers,
documents and inventory were seized for an ongoing criminal investigation..

4, On March 10, 2014, the Debtor filed a voluntary petition for relief under chapter 11
of the Bankruptcy Code. In light of the pending criminal investigation and other ongoing litigation,
on March 18, 2014, the United States Trustee filed a Stipulation Appointing Chapter 11 Trustee
which was signed by both the Debtor and its attorney. The Stipulation was approved by the
Bankruptcy Court on March 18, 2014 and an Order was entered by the Court on March 21, 2014,

approving my appointment as Trustee of the Debtor’s estate [Docket No. 22].

10
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5. I am informed and believe that the Debtor is a party to, among others, that certain
non-residential real property lease, dated January 1, 2011, between the Debtor, as tenant, and Levon
Gugasian, as landlord (the “Landlord”), for the premises (the “Leased Premises”) located at 150
West 17% Street, Unit A, Costa Mesa, California (the “Lease”). 1 am informed and believe that the
lease is for a ten-year term, commencing January 1, 2011 and terminating February 28, 2021, and
that the base monthly rental for the Lease is $30,000 plus an added $1,000 per month for other
expenses. Iam informed and believe that the Debtor paid a security deposit to the Landlord in the
amount of $30,000 for the Lease. I am informed and believe that the Landlord applied the security
deposit towards payment of unpaid rent in 2013.

6. I have determined in my business judgment that continued occupancy of the Leased
Premises is not in the best interests of the estate. The Debtor no longer occupies or uses the Leased
Premises and the Leased Premises are not necessary for the administration of the estate. I have
determined that the rejection of the Lease is in the best interests of the estate, in order to avoid the
incurrence of additional unnecessary administrative rent of approximately $31,000 per month.
Therefore, I request approval of the rejection of the Lease, which might otherwise become an
unnecessary drain on the assets of this estate, with said rejection being effective as of the earlier of:
(a) date that I turn over the keys to the Landlord, or (b) May 20, 2014.

7. I do not believe that the Lease holds any value, especially in light of the “carrying
costs” the estate would incur during any marketing period and the possibility that no viable assignee
would materialize. The base monthly cost of the Lease to the estate is approximately $31,000,
which amount could be treated as an administrative expense if the Lease is not rejected in a timely
manner.

8. I further request to abandon any Remaining Personal Property belonging to the
Debtor remaining at the Leased Premises as of the Rejection Effective Date, with the abandonment
being effective as of the Rejection Effective Date. On May 2, 2014, the Court entered an order (the
“Sale Order”) granting the Expedited Motion of Chapter 11 Trustee for Order: (1) Approving the
Employment of Van Horn Auctions Appraisal Group, LLC as Auctioneer for the Estate Pursuant to
11 U.S.C. Sections 327 and 328(4); (2) Authorizing the Sale of Estate Property at Public Auction

11
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Outside the Ordinary Course of Business Pursuant to 11 U.S.C. Section 363(B); (3) Authorizing
Payment of Costs and Allowing Compensation; and (4) Waiving 14-Day Stay Period (the “Sale
Motion”) [Docket No.83]. The Sale Order authorized the Trustee, among other things, to auction the
personal property located at the Premises. By no later than the Rejection Effective Date, all personal
property of any value to the estate will have been removed from the Leased Premises. The personal
property that remains at the Leased Premises after such removal primarily will be de minimis. To
the extent there may be any other Remaining Personal Property, it will be of no value to the chapter
11 estate. I believe that the value of the Remaining Personal Property is de minimis. Abandonment
of the Remaining Personal Property is appropriate because the cost of moving, storing and marketing
the Remaining Personal Property would out strip the value of that property. Further, its
abandonment is necessary to eliminate any issues regarding administrative expenses associated with
leaving the property at the Premises.

9. After duly considering such factors, [ have determined, in the exercise of my sound
business judgment that abandonment of the Remaining Personal Property is in the best interests of
the estate and request that the Court approve abandonment of the Remaining Personal Property
effective as of the Rejection Effective Date.

I declare under penalty of perjury under the laws of the United States of America that the
foregoing is true and correct.

Executed this w day of May, 2014, at Los A

12
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PROOF OF SERVICE OF DOCUMENT

I am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business
address is 10100 Santa Monica Boulevard, 13" Floor, Los Angeles, California 90067

A true and correct copy of the foregoing document NOTICE OF MOTION AND MOTION OF
THE CHAPTER 11 TRUSTEE FOR ORDER AUTHORIZING (1) REJECTION OF NON-
RESIDENTIAL REAL PROPERTY LEASE LOCATED IN COSTA MESA, CALIFORNIA,
AND (2) ABANDONMENT OF REMAINING PERSONAL PROPERTY PURSUANT TO 11
U.S.C. §§ 365 AND 554; MEMORANDUM OF POINTS AND AUTHORITIES;
DECLARATION OF R. TODD NEILSON IN SUPPORT THEREOF will be served or was
served (a) on the judge in chambers in the form and manner required by LBR 5005-2(d); and (b) in
the manner stated below:

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF):

Pursuant to controlling General Orders and LBR, the foregoing document will be served by the court
via NEF and hyperlink to the document. On May 6. 2014, I checked the CM/ECF docket for this
bankruptcy case or adversary proceeding and determined that the following persons are on the
Electronic Mail Notice List to receive NEF transmission at the email addresses stated below:

X  Service information continued on attached page

2. SERVED BY UNITED STATES MAIL.:

On May 6. 2014, | served the following persons and/or entities at the last known addresses in this
bankruptcy case or adversary proceeding by placing a true and correct copy thereof in a sealed
envelope in the United States mail, first class, postage prepaid, and addressed as follows. Listing the
judge here constitutes a declaration that mailing to the judge will be completed no later than 24
hours after the document is filed.

X Service information continued on attached page

3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE
TRANSMISSION OR EMAIL (state method for each person or entity served): Pursuant to
F.R.Civ.P. 5 and/or controlling LBR, on May 6. 2014, I served the following persons and/or entities
by personal delivery, overnight mail service, or (for those who consented in writing to such service
method), by facsimile transmission and/or email as follows. Listing the judge here constitutes a
declaration that personal delivery on, or overnight mail to, the judge will be completed no later than
24 hours after the document is filed.

Via Federal Express

The Honorable Erithe A. Smith

United States Bankruptcy Court

Central District of California

Ronald Reagan Federal Building and Courthouse
411 West Fourth Street, Suite 5040 / Courtroom 5A
Santa Ana, CA 92701-4593

[] Service information continued on attached page

I declare under penalty of perjury under the laws of the United States that the foregoing is true and
correct.

May 6, 2014 Janice G. Washington /s/ Janice G. Washington
Date Printed Name Signature
13
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1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF):
8:14-bk-11492-ES Notice will be electronically mailed to:

Andrew S Bisom on behalf of Debtor The Tulving Company Inc
abisom@bisomlaw.com

Candice Bryner on behalf of Interested Party Candice Bryner
candice@brynerlaw.com

Stephen L Burton on behalf of Attorney Stephen L. Burton
steveburtonlaw(@aol.com

Linda F Cantor, ESQ on behalf of Trustee R. Todd Neilson (TR)
lcantor@pszjlaw.com, lcantor@pszjlaw.com

Nancy S Goldenberg on behalf of U.S. Trustee United States Trustee (SA)
nancy.goldenberg@usdoj.gov

Lawrence J Hilton on behalf of Creditor Jeffrey Roth
Ihilton@oneil-llp.com, ssimmons@oneil-llp.com;kdonahue@oneil-lip.com

Matthew B Learned on behalf of Interested Party Courtesy NEF
bknotice@mccarthyholthus.com

Elizabeth A Lossing on behalf of U.S. Trustee United States Trustee (SA)
elizabeth.lossing@usdoj.gov

R. Todd Neilson (TR)
tneilson@brg-expert.com, sgreenan@brg-expert.com;tneilson@ecf.epigsystems.com;ntroszak@brg-
expert.com

Gary A Pemberton on behalf of Interested Party Courtesy NEF
gpemberton@shbllp.com, tlenz@shbllp.com

Robert J Pfister on behalf of Interested Party Courtesy NEF
rpfister@ktbslaw.com

Michael B Reynolds on behalf of Interested Party Courtesy NEF
mreynolds@swlaw.com, kcollins@swlaw.com

United States Trustee (SA)
ustpregion6.sa.ecf@usdoj.gov

2. SERVED BY UNITED STATES MAIL:

Debtor

The Tulving Company Inc
P.O. Box 6200

Newport Beach, CA 92658

Counsel for Debtor
Andrew S Bisom
The Bisom Law Group
8001 Irvine Center Drive, Ste. 1170
Irvine, CA 92618
14
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Trustee

R. Todd Neilson (TR)
BRG, LLP

2049 Century Park East
Suite 2525

Los Angeles, CA 90067

U.S. Trustee

United States Trustee (SA)
411 W Fourth St., Suite 9041
Santa Ana, CA 92701-4593

Counsel for U.S. Trustee
Nancy S Goldenberg

411 W Fourth St Ste 9041
Santa Ana, CA 92701-8000

Laurence P Nokes on behalf of Interested Party John Frankel
Nokes & Quinn

410 Broadway St Ste 200

Laguna Beach, CA 92651

Accountants for Landlord
Brent Murdoch

Murdoch & Morris, LLP
114 Pacifica, Ste. 320
Irvine, CA 92618

Interested Party

Frye & Hsieh

Douglas J Frye Esquire

24955 Pacific Coast Highway # A201
Malibu, CA 90265

Counsel for Creditor Levon Gugasian
Nanette D. Sanders, Esq.

Ringstad & Sanders LLP

2030 Main Street

Suite 1600

Irvine, CA 92614
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Linda F. Cantor (CA Bar No. 153762)
PACHULSKI STANG ZIEHL & JONES LLP
10100 Santa Monica Blvd., 13" Floor

Los Angeles, California 90067

FILED & ENTERED

Telephone: 310-277-6910

Facsimile: 310-201-0760

E-mail: lcantor@pszjlaw.com MAY 29 2014
CLERK U.S. BANKRUPTCY COURT

Proposed Counsel for R. Todd Neilson, Chapter 11 s o oy oL tak

Trustee for The Tulving Company, Inc.

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
SANTA ANA DIVISION

Inre: Case No.: 8:14-bk-11492-ES

THE TULVING COMPANY, INC., a Chapter 11

California corporation, ORDER APPROVING MOTION OF THE

CHAPTER 11 TRUSTEE FOR ORDER
Debtor AUTHORIZING (1) REJECTION OF NON-

' RESIDENTIAL REAL PROPERTY LEASE
LOCATED IN COSTA MESA, CALIFORNIA,
AND (2) ABANDONMENT OF REMAINING
PERSONAL PROPERTY PURSUANT TO 11
U.S.C. §§ 365 AND 554

[No Hearing — Local Bankruptcy Rule 9013-1(0)]

This matter came before the Court upon the Motion Of The Chapter 11 Trustee For Order
Authorizing (1) Rejection Of Non-Residential Real Property Lease Located In Costa Mesa,
California, And (2) Abandonment Of Remaining Personal Property Pursuant To 11 US.C. §3 365
And 554; Memorandum Of Points And Authorities, Declaration Of R. Todd Neilson In Support
Thereof [Docket No. 89] (the “Motion”) filed by R. Todd Neilson, chapter 11 trustee (the “Trustee”)
for the bankruptcy case of The Tulving Company, the above-captioned debtor (the “Debtor”).

The Court, having considered the Motion and the Declaration of Linda F. Cantor filed

pursuant to Local Bankruptcy Rule 9013-1(0) regarding the absence of any objections or requests for
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hearing on the Motion, and having found that sufficient and proper notice of the Motion has been
given, and good cause appearing therefor:
IT IS HEREBY ORDERED that:
1. The Motion is granted.
2. The Debtor’s non-residential real property lease located at 150 West 17" Street, Unit A,
Costa Mesa, California is hereby rejected as of May 20, 2104.
3. Any personal property belonging to the Debtor remaining at the Leased Premises as of
May 20, 2014 is hereby abandoned.
4. This Court shall retain jurisdiction to decide any matters relating to the Motion or this

Order.

#it

Date: May 29, 2014 f ﬁ /é(—

Erithe Smith
United States Bankruptcy Judge
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PROOF OF SERVICE OF DOCUMENT

I am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:
2030 Main Street, Suite 1600, lrvine, CA 92614

A true and correct copy of the foregoing document entitled (specify): REQUEST FOR PAYMENT OF

ADMINISTRATIVE EXPENSE OF CREDITOR LEVON GUGASIAN will be served or was served (a) on the
judge in chambers in the form and manner required by LBR 5005-2(d); and (b) in the manner stated below:

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF): Pursuant to controlling General

Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On
September 25, 2014, | checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that
the following persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses stated
below:

e Candice Bryner candice@brynerlaw.com

e Philip Burkhardt phil@burkhardtandlarson.com, stacey@burkhardtandlarson.com

e Stephen L Burton steveburtonlaw(@aol.com

e Frank Cadigan frank cadigan@usdoj.gov

e LindaF Cantor Icantor@pszjlaw.com, lcantor@pszjlaw.com

e David L Gibbs david.gibbs@gibbslaw.com, ecf@gibbslaw.com

e Nancy S Goldenberg  nancy.goldenberg@usdoj.gov

e Lawrence ] Hilton lhilton@oneil-llp.com, ssimmons@oneil-11p.com;kdonahue@oneil-llp.com

e JohnHKim jkim@cookseylaw.com

e R Todd Neilson (TR) tneilson@brg-expert.com, sgreenan@brg-

expert.com;tneilson@ecf.epiqsystems.com;ntroszak@brg-expert.com

e Jason S Pomerantz  jspomerantz@pszjlaw.com, jspomerantz@pszjlaw.com

e Nanette D Sanders becky@ringstadlaw.com

e Richard C Spencer  rspencer@rspencerlaw.com

o United States Trustee (SA) ustpregionl6.sa.ecf@usdoj.gov
(] Service information continued on attached page

2. SERVED BY UNITED STATES MAIL:

On September 25, 2014, | served the following persons and/or entities at the last known addresses in this bankruptcy
case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States mail,
first class, postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that mailing to the
judge will be completed no later than 24 hours after the document is filed.

Debtor

The Tulving Company Inc

P.O. Box 6200

Newport Beach, CA 92658

(] Service information continued on attached page

3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method
for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on September 25, 2014, | served the
following persons and/or entities by personal delivery, overnight mail service, or (for those who consented in writing to
such service method), by facsimile transmission and/or email as follows. Listing the judge here constitutes a declaration
that personal delivery on, or overnight mail to, the judge will be completed no later than 24 hours after the document is
filed.

Via Personal Delivery: Honorable Erithe A. Smith, U.S. Bankruptcy Court, Ronald Reagan Federal Building, 411 W.
Fourth St., Bin by 5" Floor Elevators, Santa Ana, CA 92701-4593

[J Service information continued on attached page
I declare under penalty of perjury under the laws of the United States that the foregoing is true and correct.

September 25, 2014 Arlene Martin /s/ Arlene Martin
Date Printed Name Signature

This form I1s mandatory It has been approved for use by the United States Bankruptcy Court for the Central District of California.

June 2012 F 9013-3.1.PROOF.SERVICE



