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UNITED STATES BANKRUPTCY COURT Central District of California PROOF OF CLAIM 
Name of Debtor Case Number 

THE TUL VING COMPANY, INC., a California corporation 8:14-bk-11492-ES 

NOTE: Do not use thrsform to make a clarmfor an admmistrative expense that arrses after the bankruptcy filmg. You 
may file a request for payment of an adminlstratrve expense accordmg to II U.S. C. § 503. 

Name of Cred1tor (the person or other entity to whom the debtor owes money or property). 
Levon Guqasian 

COURT USE ONL V 
Name and address where notices should be sent. 0 Check th1s box If th1s cia 1m amends a 

RINGSTAD & SANDERS LLP- Attn: Nanette D. Sanders, Esq. previously filed cla1m 
2030 Main Street, Suite 1600 
Irvine, California 92614 Court Claim Number: 

Telephone number. (949) 851-7450 ema1l. 
(If known) 

arlene@.rinqstadlaw.com 
F1led on. 

Name and address where payment should be sent (tf d1fferent from above) 0 Check th1s box 1fyou are aware that 
anyone else has filed a proof of cia 1m 
relattng to th1s cla1m. Attach copy of 
statement g1vmg particulars. 

Telephone number ema11· 

I. Amount of Claim as of Date Case Filed: $ 142,/"9.20 

I fall or part of the claim IS secured, complete ttem 4 

!fall or part of the cla1m IS entitled to prionty, complete 1tem 5 

OCheck th1s box if the cla1m mcludes mterest or other charges tn add1tton to the principal amount of the claim. Attach a statement that 1tem1zes mterest or charges 

2. Basis for Claim: Lease relectlon damaQes and pre-petition arrearaoes 
(See mstruction #2) 

3. Last four digits of any number 3a. Debtor may have scheduled account as: 3b. Uniform Claim Identifier (optional): 
by which creditor identifies debtor: 

(See instruction #3a) Tsi:eimtrii'ctionii3bl-----------------

Amount of arrearage and other charges, as of the time case was filed, 
4. Secured Claim (See mstruct1on #4) included In secured claim, ifany: 
Check the appropnate box 1fthe claim is secured by a hen on property or a right of 
setoff, attach requ1red redacted documents, and prov1de the requested mfonnatlon s 

Nature of property or right ofsetoff: 0 Real Estate OMotor Veh1cle OOther Basis for perfection: 
Describe: . 
Value of Property: S Amount of Secured Claim: s 

Annual Interest Rate ___ % OFtxed or 0 Variable Amount Unsecured: s 
(when case was filed) 

5. Amount of Claim Entitled to Priority under II U.S. C.§ 507 (a). If any part of the claim falls into one of the following categories, check the box specifying 
the priority and state the amount. 

0 Domestic support obligations under II 0 Wages, salanes, orcomm1ssions(up to $12,475*) 0 Contributions to an 
U S C § 507 (a)(l )(A) or (a)( l )(B) earned w1thtn 180 days before the case was filed or the employee benefit plan-

debtor's busmess ceased, whichever IS earlier- II USC § 507 (a)(5) 
II US C.§ 507 (a)(4). Amount entitled to priority: 

0 Up to $2,775• of deposits toward 0 Taxes or penalt1es owed to governmental units- 0 Other- Spec1fy $ 

purchase, lease, or rental of property or 11 U S C. § 507 (a)(8) appl1cable paragraph of 
services for personal, family, or household l I U S C § 507 (a)U 
use- II U.S C § 507 (a)(7) 

•Amounts are sub;ect to adjustment on 4101116 and every 3 years thereafter wuh respect to cases commenced on or after the date ofadjustmenJ. 

6. Credits. The amount of all payments on this claim has been cred1ted for the purpose of maktng th1s proof of cia 1m (See mstructton #6) 
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7. Dotumenlll: Attached are redacted copies of any documents that support the cla1m, such as promissory nllteS, purchase orders, JnVDICes, itemized statements of 
rwmmg accounts, conlnlcts, Judgments, mortgages, secunty aercements, or, m the case of a chum based on an open·end or revolvmg conSIImer credit agreement, a 
statement prllVJdmg the informauon requned by FRBP 3001 (c)(3)(A) If the claim is secured, box 4 has been completed, and redacted copies of documents providing 
evidence of perfection of a secunty interest are attached. If the cia 1m is secured by the debto~s pnnc1pal res1dence, the Mortgaee Proof of Cia 1m Attachment is bemg 
flied with th1s cia 1m (Set rnstruc11o11 #7, and rhe defl11illon of "rtdacted".) 

DO NOT SEND ORIGINAL DOCUMENTS A TIACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING 

If the documents are not available, please explain: 

8. Slcnature: (Sec mstructlon U) 

Check the appropnale box 

LJ I am lhe creditor rYI am the cred1tor's authoriz.ed agent LJ I am the IIIII tee, or the debtor, 
or the11 authorized ~~~:ent. 

a I am a cuarantor, surety, mdomr, or other codebtor. 
(See Bankruptcy Rule 300S ) 

(See Bankruptcy Rule 3004.) 

I declare under penalty of perjury that the mfonnation prov1ded m this claim IS true~~d correct to the best of•~,my knowledge, informabon, and reasonable belief. 

Pnnt Name Nanette 0. Sanders, Eso. 
Title -::P~aurtn~e!<.!r-:-::-=--:---:-~--------
Company Rlnastad & Sanders LLP 9/25/14 
Address and telephone number (1f different from notice address above). (Signature) (Dnte) 

Telephone number: ema1l 
Penall)lfor p,.,unt111g/raudulent '/aim: Fme of up to $500,000 or 1mpmonment for up to 5 yean, or both 18 USC §§ I H and 3571 

INSTRUCTIONS FOR PROOF OF CLAIM FORM 
The Jnstructrons and d(/lnmons below cue fltnera/ up/an(llroru of the law. In cmam crrcunrJtanceJ, Juch a.r banknlplcy ca.rrs not filed vq/untanly b)' the drbt11r, 

excepltons to these fltn~rai 111/rs mA)! appf)l. 
Items to be completed In ProororCialm form 

Court, Name of Debtor, and Case Number: 
F11110 the federal Judiclll d1stnct in which the bankruptcy case was filed (for 
eltample, Cenlnll D1stnct of California), the debtor's full name, and the cmse 
number If the crednor rece1ved a notice of the case from the bankruptcy court. 
all ofthl$ mformatwn is at the top of the notice 

Creditor's Name and Address: 
F1ll m the name of the person or entity assert1ng a clatm and the name and 
address of the person who should rece1vc notices Issued durmg the bankruptcy 
case A separate space IS provided for the payment address if It d1ffers from the 
no lice address The credttor has a conunum& obll&auon to keep the court 
informed of 1ts curTent address See Federal Rule of Bankruptcy Procedure 
(FRBP) 2002(g) 

l, Amount of Claim u of Date Case Filed: 
Stute the total amount owed to the creditor on the date of the bankruptcy filing 
Follow the instructtons concerning whether to complete 1tems 4 and S. Check 
the box tf mterest or other charges are mcluded tn the cla1m 

z. Buls for Claim: 
State the type of debt or how 1t was IIIC\Irred Examples mclude goods sold, 
money loaned, scrv1ccs performed, personal inJury/wrongful death, car loan, 
mortcace note, and credit card If the cla1m IS based on delivenn& health care 
goods or servtces, limtt the disclosure of the goods or serv1ces so as to aVOid 
embarrassment or the disdosure of confident tal health care mformatton You 
may be requtred to provtde addttional disclosure tfan mtcrested pany objects to 
the clatm 

3. Last Four Dl&ltll of Any Number by Wblch Creditor ldentlfie• Debtor: 
State only the last four d1g1ts of the debtor's account or other number used by the 
creditor to Identify the debtor 

3a. Debtor May Have Stbeduled Aceouat As 
Report a change m the Cledltor's name, a transferred cla1m, or any other 
mformauon that clarifies a difference between this PfOOf of claim and the cla1m 
as scheduled by the debtor 

Jb. Uniform Cr.im ldentifter: 
If you use a umfonn clatm 1denttfier, you may report 11 here A umform claim 
tdenttlier ts an opttonal 24~haractcr identifier that certam large creditors use to 
facilitate elcctromc payment in chapter 13 cases 

4. Setured Claim: 
Check whether the cla1m 11 fullv or part1allv sec11red Sk1p this section 1fthe 

claim IS entirely unsecured (See Defimtions) If the claim is secured, check the 
box for the nature and value of property that secures the cla1m, attach cop1cs of hen 
documentation, and state, as of the date of the bankruptcy tiling, the annual mterest 
rate (and whether 11 is fixed or vartablc), and the amount past due on the cla1m. 

s. Amount of Claim Entitled to Priority Under II U.S.C. § 507 (a). 
If any portion of the claim falls 11110 any category shown, check the appropnate 
box(es) and state the amount entitled to pnonty. (See Defimuons ) A cla1m may 
be partly prionty and partly non·pnonty For Olllmple, 111 some of the categones, 
the law limits the amount enlltled to pnonty 

6. Credlu: 
An authonzed ugnature on thts proof or claim serves as an acknowledgment that 
when calculallng the amount of the cla1m, the creditor gave the debtor credit for 
any payments received toward the debt 

7. DocumenU: 
AI1Bch redaCted copies of any documents that show the debt e1111ts and a lien 
secures the debt You must also attach copres of documents that cmdence perfection 
or any securtty mterest and documents reqUired by FRBP 3001 (c) for cla1ms based 
on an open·cnd or revolving consumer credit agreement or secured by a secunty 
Interest in the debtor's principal restdence You may also attach a summary 1n 
add1t1on to the documents themselves FRBP 300l(c) and (d). If the clatm IS based 
on dellvenns health care &oods or servtces, limit disclosmg confidenttal health care 
Information. Do not send onsmal documents, as attachments may be destroyed 
after scannmg. 

8. Date and SJanature: 
The md1vidual complettng thts proof of claim must si&n and date 11 FRBP 9011 
If the (;)atm is filed clecuomcally, FRBP 5005(aX2) authonzes courts to establish 
local rules spec1fymg what constitutes a Signature If you sign this form, you 
declare under penalty of perjury that the mformatton provtdcd IS true and correct to 
the best of your knowledge, information, and reasonable belief. Your Sl&:lliture IS 
also a certification that the cl11m meets the requtrements of FRBP 901 I (b) 
Whether the cla1m 1s filed electrontcally or 111 person, tf your name IS on the 
nenature line, you are responstble for the declarallon. Prmt the name and Iitle, 1f 
any, of the creditor or other person authorized to tile thts clatm State the filer's 
address and telephone number tf it d1ffcrs from the addreu &lven on the top of the 
form for purposes of rece1vmg nouces If the claim is filed by an authonzed agent, 
prov1de both the name of the Individual fillns the claim and the name of the a&ent 
If the authonzed agentts a semcer, IdentifY the corporate serv1ccr as the company 
Cnmmal penalties apply for makmga false statement on a proof of cla1m. 
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___ DEFINITIONS. __ _ 

Debtor 
A debtor IS the person, corporation, or other entity 
that has tiled a bankruptcy case. 

Creditor 
A creditor is a person, corporation, or other entity to 
whom debtor owes a debt that was mcurred before 
the date of the bankruptcy fihng See II U S.C. 
§101 (10). 

Claim 
A claim 1s the creditor's nght to rece1ve payment for 
a debt owed by the debtor on the date of the 
bankruptcy filmg See 11 U S C §I 01 (5) A cia 1m 
may be secured or unsecured. 

Proof of Claim 
A proof of cla1m 1s a form used by the creditor to 
md1cate the amount of the debt owed by the debtor 
on the date of the bankruptcy filmg The cred1tor 
must file the form With the clerk of the same 
bankruptcy court m wh1ch the bankruptcy case was 
filed 

Secured Claim Under II U.S.C. § 506 (a) 
A secured claim IS one backed by a hen on property 
of the debtor The cla1m IS secured so long as the 
creditor has the nght to be pa1d from the property 
pnor to other creditors. The amount of the secured 
cla1m cannot exceed the value of the property. Any 
amount owed to the creditor in excess of the value of 
the property IS an unsecured claim. Examples of 
liens on property mclude a mortgage on real estate or 
a secunty interest in a car A hen may be voluntanly 
granted by a debtor or may be obtamed through a 
court proceedmg In some states, a court judgment 1s 
a lien. 

A cla1m also may be secured 1fthe creditor owes the 
debtor money (has a right to setofl). 

Unsecured Claim 
An unsecured cla1m IS one that does not meet the 
reqUirements of a secured cla1m. A claim may be 
partly unsecured if the amount of the cia 1m exceeds 
the value of the property on wh1ch the creditor has a 
hen. 

Claim Entitled to Priority Under It U.S.C. § 507 
(a) 
Pnonty cla1ms are certam categories of unsecured 
cla1ms that are pa1d from the available money or 
property m a bankruptcy case before other unsecured 
cla1ms 

Redacted 
A document has been redacted when the person til mg 
11 has masked, edited out, or otherw1se deleted, 
certam mformat1on A creditor must show only the 
last four digits of any soc1al-secunty, ind1v1dual's 
tax-Identification, or financial-account number, only 
the initials of a mmor' s name, and only the year of 
any person's date ofb1rth If the cla1m 1s based on the 
delivery of health care goods or serv1ces, hm1t the 
disclosure of the goods or services so as to avoid 
embarrassment or the disclosure of confidential 
health care mformauon 

Evidence of Perfection 
Evidence of perfectiOn may mclude a mortgage, hen, 
certificate of title, financmg statement, or other 
document showmg that the hen has been filed or 
recorded 

3 

__ INFORMATION __ 

Acknowledgment of Filing of Claim 
To receive acknowledgment of your filing, you may 
either enclose a stamped self-addressed envelope and 
a copy of th1s proof of cla1m or you may access the 
court's PACER system 
(www pacer psc uscourts gov) for a small fee to v1ew 
your filed proof of cla1m. 

Offers to Purchase a Claim 
Certam entitles are m the business of purchasing 
cla1ms for an amount less than the face value of the 
cla1ms One or more of these entitles may contact the 
cred1tor and offer to purchase the claim. Some of the 
wr1tten commumcatlons from these entities may 
easily be confused With offic1al court documentation 
or commumcatlons from the debtor These entities 
do not represent the bankruptcy court or the debtor 
The creditor has no obhgat1on to sel11ts cla1m. 
However, 1f the cred1tor dec1des to sell Its claim, any 
transfer of such cla1m IS subject to FRBP 300l(e), 
any applicable provisions of the Bankruptcy Code 
(II USC § 101 et seq), and any applicable orders 
of the bankruptcy court 
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ATTACHMENT 1 

STATEMENT OF FACTS IN SUPPORT OF PROOF OF CLAIM 

1. On or about January 1, 2011, The Tulving Co., 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"), entered into a Standard Industrial/Commercial 

Multi-Tenant Lease- Net (the "Lease") with Levan Gugasian ("Claimant"). A true and 

correct copy of the Lease is "Attachment 2" to this proof of claim. 

2. Pursuant to the Lease, the Debtor agreed to lease certain property located at 

2112 Y2 W. Oceanfront Boulevard, Newport Beach, California 92663 (the "Property"). 

3. Paragraph 1.5 of the Lease provides that the base rent for the first year of 

the Lease (i.e., from January 1, 2011 through December 31, 2011) was $5,800 per month. 

4. Paragraph 1.7(d) provides that the Lease would increase by $500 per month 

each year, for a total increase of$6,000 per year. Thus, the rent for the second year of 

the Lease (i.e., from January 1, 2012 through December 31, 2012) was $6,300 per month. 

The rent for the third year of the Lease (i.e., from January 1, 2013 through December 31, 

2013) was $6,800 per month. The rent for the fourth year of the Lease (i.e., January 1, 

2014 through December 31, 2014) was $7,300 per month. 

5. Paragraph 1.3 of the Lease provides that the term of the lease was 1 0 years 

-from January 1, 2011 to February 28, 2021. 

6. On March 10,2014 (the "Petition Date"), the Debtor filed a voluntary 

petition for relief under chapter 11 of Title 11 of the United States Code (the "Bankruptcy 

Code" or the "Code"), which commenced the Bankruptcy Case. 

7. On Apri116, 2014, R. Todd Neilson, formerly the chapter 11 trustee and 

currently the duly-appointed and acting chapter 7 trustee in the Bankruptcy Case (the 

"Trustee"), filed a motion to reject certain leases, including the Lease [Docket No. 50] 

(the "Motion"). A true and correct copy of the Motion is "Attachment 3" to this proof of 

Case 8:14-bk-11492-ES    Doc 561-3    Filed 03/09/16    Entered 03/09/16 16:58:20    Desc
 Exhibit Exhibit 5    Page 6 of 49



Case 8:14-bk-11492-ES Claim 310 Filed 09/25/14 Desc Main Document Page 6 of 
48 

claim. By the Motion, the Trustee requested that the Lease be rejected as of the date that 

the Trustee turned over the keys to Claimant. Motion at 1 :25-2:8; see also Motion at 6:3-

7 (requesting effective date of rejection of the lease as April 30, 2014 ). Accordingly, the 

Property had not been surrendered by the time of the Motion. 

8. On May 1, 2014, the Court granted the Motion [Docket No. 79] (the 

"Order"). A true and correct copy of the Order is "Attachment 4" to this proof of claim. 

Pursuant to the Order, the Lease was rejected as of April 30, 2014 (the "Surrender Date"). 

9. Code section 502(b )( 6) provides that the claim of a lessor for damages 

resulting from the termination of a lease of real property may not exceed: 

(A) the rent reserved by such lease, without acceleration, for 

the greater of one year, or 15 percent, not to exceed three years, 

of the remaining term of such lease, following the earlier of-

(i) the date of the filing of the petition; and 

(ii) the date on which such lessor repossessed or the 

lessee surrendered the leased property; plus 

(B) any unpaid rent due under such lease, without acceleration, 

on the earlier of such dates. 

10. In accordance with Code section 502(b)(6), Claimant files the instant proof 

of claim. "Attachment 5" to this proof of claim is Claimant's calculation of damages 

pursuant to Code section 502(b )(6). Attachment 5 is explained below for sake of clarity. 

11. The Petition Date is earlier than the Surrender Date, and therefore is the 

date from which this proof of claim is calculated. The total amount of rent remaining 

under the Lease from the Petition Date is $744,229.00. Fifteen percent (15%) of that 

total is $111,634.35. The total amount of rent owed from three years after the Petition 

Date is $181,229.00. Therefore, fifteen percent of the remaining rent owed under the 

Lease from the Petition Date does not exceed the amount of rent owed for three years 

from the Petition Date. 
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12. The amount of rent owed for one year from the Petition Date under the 

Lease is $86,629.00. Therefore, fifteen percent of the total rent remaining under the 

Lease is greater than the rent reserved under the Lease for one year from the Petition 

Date. Accordingly, the rejection damages portion of this proof of claim is $111,634.35. 

13. The amount of unpaid rent due under the Lease, without acceleration, on 

the Petition Date was $46,154.84. Claimant applied a $15,000.00 security deposit prior 

to the Petition Date-$500 in May and June of2013, $6,800 in July and August of2013, 

and $400 in September of 2013. Therefore, the total amount of the prepetition arrearages 

portion of this proof of claim is $31,154.85. A schedule oflease transactions is 

"Attachment 6" to this proof of claim. 

14. Thus, the total amount ofthis proof of claim is the $111,634.35 rejection 

claim and the $31,154.85 arrearages claim, for a total claim in the amount of 

$142,789.20. 
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STANDARD INDUSTRIAUCOMMERCIAL MULTI .. TENANT LEASE· NET 

Page 9 of 

1. . Baslo Provlatoi'lar"BaiiG Provla!ons") .. 
· · . 1.1 . Partie~: This L~aae ("Leaee:'), dat&d for !lferen~ purpoeea only _____ ,..Ja.,n..,.uUia110rv.J-11.., • .....,.2x.01...,1..__ ___ _ 

Is mad& by and b.e~n . . ' Lmron GygaaiM . . 

--------------------------------........ ----C'Leaeol'? 
and·-------------------Th~aL·~ty~ly~i~D~a~90~,,~~~Q¥0~·-----------------------------------------
------~..:.----:--------------------------------- C'LO&see"), 
(co.nectlvely \he "Parttes," or lndlvklualiy a "Party"). . . . . 

· · '· .. 1.2(a) PremlsH: T,hat cartal~ portion of uie Project (as defined below), Including all hp{Ovomonta.thareln or to bo provided by Lessor 
under the term'e of lhlel.oaae, commonly !<J:.oYin by thutroat addreaa of . . . a ua 11i !'. OatA!!C'qpt; Po!llfflltt. '· 
located ln ttia City of ·. :. . . Nt!noxt bach ., Oounty of. orang a ·· ; State of 

.. ¢A·. · · · · · .• W!\h ~ ~ 92§63 , 88 outlln8d on Exhibit attached ho~to ("Prer:ntaea") 
.. lind ge~e~ally clf.scri.bfid.IIS (de~e bilefly the natu~ oflha Premlias): . . 

• ••••• 0 • • ••• •••• 0 •••• ' • ' • • 

l.n. a~dlilon. to Leri110~'a rlgh~ l~}ise and ·o~py Ute· ~~.m~a~ ~~ f)er~ln,idtar spaellled, L_,e't$1e shall have non-Oxc!U$Ive rights to ~ny uthlty . · 
· · . raceways of tha b\~Udlng containing the ·f'J'$mlaes C'Bulldlng'~ and to tho common Ate'a. (BIHielnad lA Paragraph 2.7 bolow),'birt sheir not· have 

any. rlghtt ·to.lhe ro~f or extoitor viana of ill& Bulldh\g or to any other bulldlnOal~'the'PToJect.' Th~ Promtae's, the BuUd!ng, the. O~m~on Areas, the · 
· hln~'upon,~ioh thay are located, elang With. ell otfier bulfdlrigs end lmprovemenla thereon, art herein collectlvaiv referred lo.ae·the ,;Pr'oja~t." 

. (See elao Par~graph 2) . . . 

. : 1.2(b) Paa1dng; unraierved vehl$parldng spaces.· (Sea alao Pa~graph 2.6) 
. . . · .. : ·.. . ..1.~ ... ~enm .' · tOn (1Ql " · .Yta.ra an~t . . . 1aro (Q) . · ; ~ mo~lht f'{),rlglnal Je~''} · . 

·~Rl.r:riancrng · · .. ·. ·· JAAuln ,.,. 2011 · · '(1•oommenc·eme~Date·?~radendhg · ·. -·bbrtjgf¥··za~ ·2oai·: · ·: ... 
. · (\'Ex.pln!tlon·otita"). (SeeaJso· Paregrapi' 3)' · . · .. · . · =· ... ' • : · · . · .• : : • . .. .. · . .. .:· · · •· '.: .. ' · •.. · • • 

.... 1.4. : elirty .~oiseislon: (r the P;emlatia'ere' ava!lab!.e'l.~~ may tiave non-ixciJ$W~ poise$iion c,; tho Premises c<iinm~~clng I. 

· · · · ··. ·. . . ·. .. . . · ("Early. Pou888lon Dati). (See also P.aragraphl·3.2 and 3:3) · . 
. . 1.~ . · Baa8 Raflt: J u ;Qgo. op . p~r month f'Be.ae Rent''), payebte ot1ha · · · . · 'irat· :, · -·. · · ' 

· day o~ ~ach·mo.ntti cOinm~nclng Janym 1,, aou · · · · · ·, (Suoe!so.Paragraph 4) 
·I!JIHhls box Ia .checked, ttiere. Bl'$ ~~~vtalon~ In \hlal.ease. forth a ,Base ~ant to be adjust~. Stet Paragraph 1. 2 Cdl . · 

. ·. 1.6 Lte.H~~ sh.are ~~ c~~J11Dri Area o~nltlng ~xP,enae&: . . porcent ( . . o/o) ~'Leuee's Share'?. 
In tho evant Utallha t!ze or the Premises and/or the P(ojaot 11re modified during the term of this lene, l.easor shall recalculate Lenae'a Share to 
renoot such modlftcatlon. . · · · · · 

1. 7 . Bate Rant end Qther Montee Paid Upon ExaouUon1 . 

(a). Bate R~nt; ~ §!i 1§QO .oo miN for tM period------------------
(b) Common,..,.. OperaUng Expensea: $ for tt. period ___ ..,..... ____ _,.,; __ 

· .(c) Sacurlty Dapoalt: $ ·11.15; ogg. oo ("8eci!rtty. oepoa!t"): (S~e also ParagreP.h ·6) 
(d) . Othet: $ §SOQ !.iisuU;blv ,for artnUI\ ipproug Of' u. ooP. oo· annuoll.jr, . . . 

(e) Tolt!q)ua. Upon 'Execution of this Loue: $ Q20, 800 .QQ 

1.8 ·~m<tuae: ----------------------------
-:---:-:.-------------------:;....------------.(See also Paregreph 6) -&. PAOE10Pl1 

lNI~t 
@1&99: AIR COMMI!RCIA\, REAL liST AU ASSOCIATION FORM MTN·~·15/09E 

Agent: Karen Santaniello .. Phone: 949 708.7373 Fax: 888 644.8681 
Brokor: ThCJ Real E'tate Com an 3419 VIa Lido ##115 New ort Beach CA 92663 

Prapa,.d u~lng WINFonns® software 

Case 8:14-bk-11492-ES    Doc 561-3    Filed 03/09/16    Entered 03/09/16 16:58:20    Desc
 Exhibit Exhibit 5    Page 10 of 49



Case 8:14-bk-11492-ES Claim 310 Filed 09/25/14 Desc Main Document 
of48 

Page 10 

1.9 Insuring Perty1 Lenor lalhe"lneurtng Party". (See atao Paragraph B) 
1.10 Real !state Brokers: (See alao Paragraph 15) 

(a) RepresentaUon: The following real estate brokers (the "Brokera") Uld brokerage relatiOnships exlalln this transaction 
(check applicable boxes): 

D -------------------------- "flle&Onte Lessor exo!tlalvely f'Lesaor'a Brol<et'')i 
0 repraseots Lnsee exclusively f'l..e81te'a Broker''); or 
0 reprt$ents both Lessor end Lessee ("Dual Agency"). 

(b) Payment to Brokera: Upon eiCecutlon and delivery of this Leasa by both P~tr11os, Leasor shall pay to the Broker& tho 
brokerage fee agreed to In a separate written agreemen\ (or If there Is no such agreement, thesll'll of or o/o 
of the total Baae Rent for the brokerage aervk:ea rendered by the Brokers). 

1.11 Guarantor. The obllgallona or the Leasee unck)r thht Lease ere to be guaranteed by ------------
------------------------------ ~·ouerentor"). (Seeal•o Paragrllph37) 

1.12 Au.aohments, A«ached hereto ere the following, all of which constitute a partofthls Lease: 
0 an Addendum conalsUng of Paragraphs through -------
0 a sHe plan depleting the Premises; 
0 a site plan deploUng the ProJect: 
0 a current set of the Rules and Regulations for the Project: 
0 a current set or the Rulee and Regulatlona adopted by the owners' '!•sool•llon; 

B o Work Letter; 

other(epeclfy): ---------------------------------

2. Premtsu. 
. 2.1 Lv"lng.leasor hereby leasea to Lenee, and Lesaee hereby leases from Lessor, the Promises, for the tel!ll, at the renlal, and 

upon all of the Ierma, cOvenants and condflfonl set forth In this Lease. While tho approxlmale square foolaga of the Premises .may have been 
us&d In the markeUng of thl) Ptemlaea for purposes of comparlaon, the Baie Rant stated heren is NOT tlod to aqi.umi footage and Ia not aubject 
to adJustment should the aotualslze be (ieierrntnad to ba different. NOll!: Leaaee Is advised to verify tho actuii alze prior to exec\Jtln; thlt 
t.eaaa. ·. · · . . · 

·. 2.2: Condition. lessor shall deliver that portjon of the Premises contained Within the Building {"Un!r') to Leaaee. broom clean end 
free Of debrl' on the Commen~ment Date or lh~t Early Poueaalon Oate, whichever fllllt O!CU& r•start Data"), and, 10 long a• the req\llrlld 
service contracts dea.cribed In P~ragraph 7.1(b) b~low are .obtain~ by Le~aee and In affect \llthln thirty days following t!Je Start Date, warrant& 
that the Bld&tlng electrical, plumbing, nra apl!nkter, lighting, heating, venUiallng and air condtfonlng eyatema ("HVAC"), loading doors, sump 
pumpa, lf.any, and all other such elements In the Unit, other than lhoae ~nttructtd by Le»ee,sllall be In IJO~ operallng oondH!on on eald date, 

·\hat t.lle atructural elements of the roof, bearing walle.and foundation of tha Unllahall be flee of material defects, and that the Unit doea not 
. I:Onta!n ~11·zarcio~a levels 0t e!'IY m,old or ru.ngl !fanned aa toxic Uflder applicable aieto or federal lew. 1r a norH;Omptrance Yllth auch wanantv. &IC!sta 

· .. as ci~ th~ Start: Oaie, 'or If oiie of such systama o~ elementa ahould malfun~lon or fell wlthlntl'le appropriate w•rr~nty period, lessor shall, a a 
Loeaol'a solo obllgaUon wllh respect to aueh ma~er, except· aa·otherwlse :prl)vkled In thlt Ltase, promptly. after recolpt of wtl«en notice from 
Le~aee set\lng forth with apeclflcliy the nature'and aXlent of such non·.compllanee, ·malfllnctiOI cr failure, rectify a a me at Lessor's expense. The 
warranty p~~rloda a hall be as followa: (1) 6 m.ontha as to il)e HVAC systems, and Q1).30 days as b ~a remaining eyatema and other ale mente of the 
Unit. If Leasee does not glva Leasor the 'required notice within· the appropriate warranty porfoel, correctiOn or any auch norrcompllanca, 
m11lfunotlon or failure ahali be th obligation of Lessee at ~usee'a sole cost and exp~nse (except for lh& repalra to the fire sprinkler syatems, roof, 
foundetiont, anti/or bearing walla· see Paragraph 7). . . 

·2.~ Compliance. leasor warrants that to the beat of Its knl)wltdgo the lmprovu,.,.nlll on the Prtmle" and the Common Areu 
comply with the building codes that were In effect at the trme that each suo!\ Improvement, or portion thereof, wea con&tructed, and also wllh all 
applicable laws, covenants or reatrlctlona ol record, regulations, and ordlntmcaaln effect on ~.eStart Date ("Applicable Requirements"). Said 
warranty does not 11pply to tha use to which Loasea will put the Premleea, modlflcatlona which rnay be required by the Americans wllh oreabiiiUas 
Act or any similar laws as a resl.llt of Leaaea'a use (sari Paragrsph 49), or to any Alterations ortlfHty lnateRatlona (as donned In Parag111ph 7.3(a)) 
made or to be made by Lessee. NOTE: Lessee Ia responsible for dotennJnlng whethar or rot tht Appllcabra RequltGmenta and esp•clally 
the :Eonlng are epproprfate for Leesee'slntended uae, and acknowledgaa that paet uus or the Premleoe may no longer be al.lowed.lf the 
Premlaea do not comply with uuld worranty, Losaor ehall, except as otherwise provided, prornptly aner .receipt of wntten notice from Lessee 
setting forth wHh sj)eoiiiCily the nature and extent or sucll non-compliance, re¢1fy tho same all..~or'a eJCpense. If Lessee doea not give Leasor 
wrl«en notiCe of a non·compllance Yllth thla warranty Within 6 months following the Start Dae, correction of that non-compliance shall be the 
obligation of Leasaa at Lesaee•e eole coat end expenaa. If the Applicable Requlrementa ere hmafter chang ad so ee to require during the term of 
this Lease the conatiUctlon of an addnlon to or an atteraUon of the Unit, Premlaes and/or Bul~o. the remediation of any Hazardoua Substance, 
or the reinforcement or other phyalcel modification of the Unll, Premlaas and/or Building ('Capital Expendllure'?, Lea&or and Lesaeo ehell 
allooale the eost of such work as follows: 

. 112 ;i:: 
<&1999 ·AIR COMMiiRCIAL REAl. ESTATE ASSOCIATION 
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(e) Subject to Paragraph 2.3(c) below, If such Capital expenditures are reqlted as a result of \he apecltle and unique uaa or 
tho Premise& by Lueet a& compared wlth u••• by tenants In general, Leasee shall be tully reS{IOI!slble for the ooat thereof, provided, however 
that If euch Caplt~l Expenditure Is required du~ng tile last 2 years of thla Lena and the coat theta of exoeeds 6 montha' Base Rent, lessee may 
Instead terminate lhlalease unlass lessor notlllea Lesate, In wrltlng, within 10 days after rece~ cf Lessee's termination notice that Lessor haa 
elected to pay the difference between the amual co•t thereof cmd the amount equal to 6 month•'Bue Rant. If Leasee eltctt termination, Le&aee 
shall Immediately cease the use of the Premlaes whieh requires auoh Capital Expenditure aii(S cteiver to Lessor Wlllten notice apaclfylng a 
ltnnlnatron data at teaat 90 days thereafter. $uch termination date aha !I, however, In no evenl be &$Iller \han the laat day thai Lessee could 
legally 11tlllze the Premia .. without commencing such Capital Expenditure. 

(b) II such Capital l:xpandlture It not the rveult of the apaolflc and unique uae of the Premises by Less&Q (such as. 
governmentally mandated eelamlc modlflcalloll$), then Lessor shell pay for 11uch Oepllal Ellpen!Stllre •nd Lease& shall only l)t obl~ated to pay, 
eaCh month during the remainder or the tenn of thla Lea a& or eny extension thereof, on the dale tllat on whiCh the 9a&e Rent Js due, an amount 
equal to 144th of the portion of auch coats reasonably attributable to the Premises. Lessee ahSJ pay Interest on the balance but may prepay Ita 
obUgallon at any l!me. If, however, euch Capital Expenditure Ia required during the laat2 yea~' of lhls lease or If l.oasor reasonably determines 
thet It Is not economically feasible to pay Its share thereof, Leaaor ehall have the option to terml'late this lease upon 90 days p~or written notice 
to Leauee unteas Leeaee notm.s Leuor, In wr!Un11, within 10 daya otter receipt of Lessofa termlna~n notice that Leaeae will pay for euch Capital 
Expenditure. If Lessor does not elect to terminate, end falls to tender Ita eharo of any auch CapJUI Expendltu~. Lasaa& may advance such funds 
and deduct 'ama, wllh Interest, from Rent untllleeeot'a ahara of such coste have bean fully pakf.lf Lessee Is unable to finance Lesso~s share, 
or If the balance or the Rent due and payable for lhe remainder of thla Lena Is not sufficient to Nll'( l'llmburao Laesae on an offset bnla, Leaaee 
shall have the right to termlnata tills lease upon 30 days written noUu to Leeaor. 

(e) Notwithstanding the above, the provisions conoemlng Oapllal Expendiluna ere Intended to apply only ID non·voluntary, 
unexpected, and new APplicable Requlremente. II the Capital Expenditures 1tre Instead trlggerfl by Leases as a result of an actual or proposed 
change In use, change In Intensity of use, or modification to the Premises then, and In th11t evelll. Lessee shell either: 0) Immediately cease such 
changed uso or Intensity of use ancllor take such other stops as may be necessary to eliminate the requirement for such Capllet Expenditure, or 
(II) complete such Capital ExPenditure at Its own expense. ~uee ehall not have any rfilht to terminate this laasa. . 

· . . 2.4 . Acknowladgemantt. Lenee acknowledge• that: (a) It has been glven an opportunity to ln$peclend measure the Premises, 
(b) It haa been advlead by Leasor and/or erokora to et~Uety llaalf with reapec:t to the size and coll11tlon of the Premises (lncludlniJ but.notllmtted to 

· the elecirlcal, HvAO and fire sprinkler aystema, securitY, environmental aspect8, end COfYPD&nce with AppHcable · Requirements and the 
Americana with Olsalilltlloa Aot), anCI their suitability for Lesaae's Intended use, (c) l.e&seo has rnado euoh lnvetl~auon as It deems neeoaury 
wlih reference tD eueh mellen and esaumn an responsibility therefor as the .ami. relate to Its occupancy of the Preml1ea, (d) It Ia not relYing on 
any representation as to the size of the Premises made by BtOkera or Lessor, (e)·the square fool.aDe of the Premleea was not material to Laasae's 
decision to lease the Premises and pey tha Rent stated herein, and (f) nellhQT Lessor, LeBSo~a ,gentt, nor Brokers have made eny oral or wrttten 
representations or warr~nllea With respect to aet!l mattera other than as atit forth In thta Lease. In addition, Leuor ~tcl<nowtedgee that: (I) Brokers 
haye made no representatlona, promtse.a or wanantles eoncarnlng Lessee's ablllly to honor the Lease or aullabltity to occupy the Premises, and 
(II) ltla Lessor's aok) responsibility to lnveallgate the f!nanclal capability end/or aultablllly of ell pcopoatd tenants. · 
. ,2.6 · Leana as Prlqr Owner/Occupant. The warranties mede by Lessor In Paragraph 2 shaH be of no force or effect II Immediately 

· p~r. to the Start Date Lessee waa tl\e 'owner or occupant of the prem.lses. In such. even~ Lessee shall be respon&lble r~r any ne~aeary 
. corrective work. . · · · . 

· ; 2.6 Vehloie Parking. lessee shall ba entitled to use the number of parking apa~sapeclflod In Pangraph 1.2(b) on those portions 
of th,e Common Areas deelgnated from time to time by Lessor for 'parking .. Lessee shall no\ ust more parking space& then said number. Said 
paddng space• ahalt be used for perking by vehicles no larger than full·atze paeaon9er aulorro~lle• or pick-up ttucku, herein called "Permitted 

· Site Vehicles." Lessor may regulato the loading and unloading of vehicles by adoplln9 Rulta and Regulations as provk!ed In Paragraph 2.9. 
No vehicles other than PermHted Size Vehtcl .. may ba parked In the Common Area without the prlorwriHen permission of Lnsor. In addition: 

(a) Lenae a hall. not p11rmlt or allow any ve hlcln that belong to or we oontrol~d by Le&IH or Lessee's employees, 
euppl!era, ahlppera, cue!omera, contractors or lrwlteee to baloadett, unloaded, or parked In areas other than those d&slgnated ~Y Lessor .for &uch 
actMtles. 

(b) Lessee shall not aervlce or store any vehlelea In the Common Areas. 
(c) If Leeaae permtla or allows any of tho prohibited actlvllloa describH In this Paragraph 2.6, tllen Lessor shall have lh~ 

right, without no\lct, In addition to euch other rights end remedies thalli may have, to removt or tow away the vehicle Involved and charge the 
coet to Laesae, which cost e'hfl\1 be Immediately payable upon demand by Leuor. 

2.7 Common Areas • Definition. The term ''Common Areas" Ia defined as ell ereae and facllllln outside lila Premises and wtlhln 
the exterior boundary line of the Projact end lntorlor utlllty raeeway5 end Installations wllhln Ue Unit that era provided and designated by the 
Leasor from time to lime for the generel non·a)(clu&lve use of Lea. or, Lessee and other tenaniS of the Project end their respective employee&, 
aupptle!', shippers, cuetomel'$, Ctlnlractora and Invitees, Including pa!11.tng areu,loadlng anduoloadlng erase, trash areas, roadways, walkwaye, 
driveways and landscaped areas. 

. 2.6 common Araat • Lauee'e Rlghtt. Lessor grants to Lessee, for the bone& of Lessee and Its employees, $Uppllara, shippers, 
con'tracto!', cuatomerit end Invitees, during tha tenn of this Lease, the non·exclustve right to liSt, In common with olhflrs entiUed to aueh use, the 
Common Areas ea they exist from time to time, subJect to any lights, powere, and prlvlteg!ls ,.wrved by Lenor under tha tetrna hereof or uneler 
the terms of any rules and ragulallone or rest~cllona governing the uaa of the Project. Under ~o drcumetanc:es shall the right herein qrented lo 

e Common Areas be deemed to Include tha right to store any property, temporarily or ponnananlly, In the Common Areas. Any such 
hall be permitted only by the prior wrltt&ll consent of Leeeor or Lanor's designated ~g•nt. which oonaent may be revoked at any J~ ~ 

'-~k- PAGE 3 OF 21 - f..JL(/_ 
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the event that any unauthorized atorage shall occur then Loaaor ahall havo tho right, without notice, In addlijon to •uch other rt;hte and remedies 
that it may have, to remove tlta property and charge the cost to Lessee, which cost shalt be lnlrn«<lallly payable upon demand by laasor. 

2.9 Common Areas • Rules and Rogulotlona. Lesaor or euch other pel'llon(f) " l.enor mey appoint ehaH have the. oxclutive 
control and management of the Common Areos and •hall have the tight, from lime to time, 10 8$bbllsh, modify, dmend and $nforce reasonable 
rul&s and regulations ("Rules and Regulatlona·~ for the management, safety, care, and oreennnoes of the grounds, the parlllng and unloading of 
vehicles and the preservallon of good order, as well aa for the convenience or other occupanlt ort•nanta orthe 8ulldlng and the ProJect and their 
Invitees, Lenee agrees to abide by and conform to all euch Rules and Regulations, and &hill use ~~ best efforts to c&ut& Hs amployeaa, 
eupplloro, shlppere, oustomero, contractort and lnvltell to eo ablda and conform. Lessor shall not be responsible to Lessee for the 
non-compliance with aald Rules and Regulations by other tenants of the Project. 

2.10 Common Areas. Changet. Les~orahall have the right, In Leasot'a sola dlsaetion, from lima to time: 
(a) To make changes to the Common Ateae, Including, without limitation, changes In tile loca«on, size, shape end number 

of driveways, entrancee, parl<lng space a, parking areoa, loading and unloading area1, Ingress, t11JI'88s, dlrectlon of ttefflc, landscaped eroas, 
walkway• and utility raceweys: 

(b) To clOse temporarily any of the Common Areaa for malntenanct purposes ao long as reasonabht access to the 
Premises remains evallable; 

(c) To designate other land outside the boundaries of the Project to be a plllt or the Common Areas; 
(d) To add additional bulldlnga and lmprovemenla to the Common Area.; 
(e) To use the Common Areas whllo engsgad In making addlllonal lmproyemente, repolre or alteratlona to the Project, or 

any portion themof; and 
(f) To do and perform euch other acta and make auch other changet ln. to or wHh respeot to the Common Area& and 

P.roject as lessor may, In the exerolse of eound buslneee judgment, deem to be appropriate. 
3. ·Term. · 

3.1 Term. The Commencement pete, ExplraUon Date and Orlglnal Term or this tease are as apaclnad In Paragraph 1.3. 
3.2 Early Poseoeeton. Any provision herein granting Lanae Early Posaeae!on of lhe Premlaesta aub)eot to and conditioned upon 

the Premtaea being available for such,poseesslon prior to the Commencement pate. Any grant d Early Poasenlo.n only conveys. a non.excluatve 
rlgh,l to occupy the Prem!aoa, If lt!&&Be totally or partially occup!ea the Premises prior to the commencament Dale, thp obligation to pay Bue 
.Rent ehail be abat&d for the period Of such Early Poseaaalon.. All other Ianna of thl• lease (lrc~dlng but not limited to tlio obligations to pay 
Lenee's Share of Common Area Operating' Expeneee, Real Property Taxes and Insurance ~1111Ums and to maintain the Premlsea) shall be In 

.'effect du~ng euch.pr;~rlod. Any such Early Poaeeaelon shall noi affect the Expiration Dato. 
3.3 Delay In Poasnslon. loaaor agrees to usa Its beat oornmerclally reasonable elfor1s to doUver posseulon of the Pr~mlses to 

Lessee by the Commencement Date. If, daaplt!J aeld efforts. Lessor Is unable to deliver poasessbn as agreed, \.e&aor shall not be subject to any 
liability therefor, nor shall &uch failure affect the valldHy of this Lease or change the Expiration Oete. l.essae shall not, however, be obligated to 
pay Rent or 'perform Its other obligations until lessor danvers possession of the Prernla,es and any period of rent abatement that Lessee would 
othorw!se liiive enJoye(l shall {un from the deto of the delivery or'possesalon and cqnttnue fora period equal to wbat Lessee w<iuld .otherwise 
h~ve enjoyed, but minus any days 91 delay ~usiid by tll~'acts or omissions of Le&eae. If ~eulon Ia not d~l!Yored wHhln eo days ~rter the 
·.Commonoom~nt pate, ·t..assee may, at Us opllon, by notl~ In writing wlthl!l10 daye after the tnd of suoh eo.day period, cancel this Lease, In 
whlch event tha ·Parties shall ba discharged from all obligations hereunder. If such w~tten notC.ls not reoalved by Lessor within aiild 19 dey 
period, Ltssee.•e' right to cancel $hall terminate. Except a$ otherwise provided, lt,posseStlonlenol tend,ered to l.e&~ea by the Comm~ncem(!nl 
Date and Lease a does not terminate thla Leu a,· os aforesaid, any period of rent abatement Utal Lea~&e would otherwise havt enjoyed shell run 
from the data of delivery of possen!on and oontlnue for a period equal t~ what Lessee would ottarwise heve enJoyed under th!l terms h&reof, but 
mln11• any daya of delay "uaed by the aeta or omlnlona of Lessee. If poaaeseton of the Prernlset Is not delivered wllhln 4 monlha after the 
Commenoament Oate,thls Lease shall termlnato unless other egreamonte are reached betwttnLesaor and Leuee, In writing. 

3,4 Lnaee Compliance. Lessor shall not be required to tender posseaslon of tht Preml•es to Lesaae untll Lessee complies with lt& 
obligation to provlda evidence or Insurance (Paragraph 8,5). Pending dollvery or such evkltllce, lessee shall be required to perform ell of Its 
obligations under thla t.o11sa from and after \he Start Date, Including the payment of R1r'll, notwHhatandlng Leasor's erection to withhold 
poaseaalon pending receipt of auch ovklenoo of Insurance. Further, If Lease a Ia required to pe1'orm uny other condnlone prtor to or concurrent 
\Yith the Start Data, tho Start Date shall ocwr but Le68or may elect to wllhhold posseulon un!Q ~~o~ch eondltlon• era eallsfted, 
4. Rent. 

4.1 Ront Doflned, All monetary obligations of l.easee to Lessor under the terrmol thraLease (except for the Security Deposit) ara 
daamed to be rent r'Renl"). 

4.2 Common Area Operating EICpenaea. Leaeea shalt pay to Lessor during the term hereof, In addition to the Baae Rent, Lessee'& 
Share (as spaciRed In Paragraph 1.6) of all Common Area Operallng Expensat, aa hereinafter defined, during eaCh calendar year of I he term or 
this Lease, In accordance with the following provisions: 

. (a) "Common Area Operating !;)(peneet" are denned,· for purposes of tlfel.eaeo, aa all co9tslncurred by Len or relating 
to the ownerehlp and operation of the Projeot,lnctudlng, bul not limited to, the following: 

(I) The operallon, repair and maintenance, In neal, clean, good order and condition , and If necossary tho 
nt, of tha following: _._Ji J,., 
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(aa) Tho Common Areas and Common Area lmprovomenU, ilcludlng parking areas, loa.dlng and unloading 
areas, trash areaa, roadWays, parkwaya1 walkway&, dtlvewaye, lendacaped ereao, bumpers, ln!gatlon syalema, Common Ares lighting faclllllas, 
fences and galee, elevators, roofll, exterior wa"s of the buildings, bultdlng systems and roof dralllage JYatems. 

(bb) Exterior algna and any tenant directories. 
(ce) Any fire sprinkler systems. 
(dd) AU other are at and Improvement& that are within the ~erlor boundaries of tho ProJect but outalde of the 

Promisee andfor any other apace occupied bye tenent, 
{II) The cost of water, gas, electricity and telephone to serviCe the Common Areas and any ulllltlea not 1eparately 

metered. 
011) The cost of trash dleposal, peat control services, property m~egement, aecurtty services, owners' aaeoclallon 

dues and fees, the cost to repolnt tho exterior of any atruoturea end the coat of any envlroon'lentallnspacllona. 
(lv) Reserves set aside for maintenance, repair end/or replace me til of common A111a Improvement& end equipment. 
(v) Real Property Taxaa (as defined In Paragr11ph 1 0). 
(vi) The c;oat of the premluma for tho lnaurence maintained by l,.e51or pureuant to Par•greph 8. 
(vii) Any deductible portion of an Jn~ured loss eoncemlng the Buttung or the Common Areas. 
(viii) Audltora', 11coountanta' and attorneys' fan and costs rela!ed to tho operation, molntanan~. 1'8Palr aM 

replacement of ttus Projeol. 
~x) The coat of any capital Improvement to the Building or lha ProJect not· covered under the provisions of 

Paregraph 2.3 provided; however, !hot Lesaor shall allocate the coat of any such capital lmprowrnent over a 12 year period and Leasee shall not 
be required to pay mora than La&Sea'e Share of 11144th of the cost of auch capHallmprovementln eny given month. 

· (x) The cost of any other services to btl provided by Lessor that 6'9 staled elsewhere In this Leese to be 11 Common 
Area Operating ExpenfO, 

(b) Any Common Area Operating Expanses and Real Property Taxes tllat are epadflcally el\rlbulable to Ole Unit, the 
Building or to any other building In tlta Project or to the operaUon, repair and maintenance thervof, a ball btt allocated entirely to auoh UnH, 

· . Building, or other building, However, any Common Area OpareUng Expenses and Real PropeJtt Taxes that are not apoolfloelly ettriPutable to the 
Building or to any ottier building or to the operallon, repair and malnlonance thereof, ahall be equitably allocated by l.esaor to all bUildings In the 
ProJect.· 

(o) The Inclusion of the Improvements, fllcliiUes and aarvl~s aet forth In Subparagraph 4.2(a) shall not be deemed to 
Impose an obligation upon Leasor. to either have Uld Improvements or facllntes or to provide \hose aervk;ea unle&& the ProJect already has the 
same, Lessor already piovldas lha aervlces, or Lenor haa agreed e!aewllara In this Lease \o pOvide lhe ume or tome of them. 

: (d)· Lessee's Share of Common Area Oparallng Expenaee Ia payebla monthly on the aame day as the Base Rent Ia duo 
hereunder. Tna amount of suoh payments shall be basad on Leaaor'a eaUmato of t~o annual Conimon Area Opetating Expenses. Wlll\ln 60 days 
after wtltten request (but not more than once each year) Lnaor a hall deliver to Leesea a reasonably detailed ttatement showing Lessee's Share 
o' the •ctual qommon Are~ Ope111t1ng .Expanses for the preceding year. If Lesaeo'a paymenls cjurlng such year exceed Lessee's Share, l.oasor 
shall credit th~ ~mount of such ~ver-paymerit against Lea~ee'a future paymonte. If Leaseo's payments during such year were leas \han Lessee's 
Share, Lesse11 ah·an pay to Lessor the IIC'(lount of the deilc!enoy wtthln 1.0 d.aY$ after delivery by Lessor to l.euee of the statement. . 

. . . (e) . . · Common Area OperaUng Expanses shall not Include any elCf)anaaa paid by any tenant dlreclly to third partloa, or. as to 
wh!oh Lessor Is othurwtse reimbursed by any third party, other tenant, or lnaurtn~ proceeds. · 

· 4.3 Payment. Lessee shall cause payment of Rent to be recelvod by Lessor tn Ltwrut money of the United States, wi\hout offset or 
deduc;tJon (except asspecmcally permllted In this Lone), on or before lhe day-on whlcl\ It !adu&. All monatery amounta tha\1 ba rounded to the 
nearest wf:tola dollar •. In the event that any Invoice prepared by Lessor Ia 1n11~urate such lnu:curacy shall not eonatHute a waiver and Lessee 
thai! be o~llgated to pay the amount set forth In thle Lease. Rent for any period during the ltrm h&reof which Ia for leas than one full calendar 
month shall ba prorated based upon the ectuat number· of ciays of said month. Payment of Rent &hall be made to Lessor at Ha addren elated 
herein or to such other persons t;lr place asl.eaaor may from time to lime designate In wrill~. Acceptance of a payment which Is leas thon tho 
11mount then due shall not bo a wslver of Leaeor'a rights to the balance or such Rent, regardless of leno(8 endorument of any check ao staling. 
In the event that any check, draft, or other ln•trument of payment given by Leasee to Leasorl~ dishonored for any rea&on, l-essee agreue to pay 
to Leasor the sum of $26 tn addition to any Late Ch11rge and Letaor, at Its option, may uqulre all futuro Rent be paid by oaahler'e check. 
Paymanta will be applied flrat to accrued lata charg•e end attorney's fees, second to accrued Interest, then to Base Rent and Common Arep 
Operating Expenses, and any remaining amount to any other outstanding charges or coats. 
15. 8ocurtty Oepoalt. l.eaeee ehall deposit wnh Lessor upon exeoutron hereof the Secu~ty Deposit ea eecurlly for Lessee's fellhful 
performance of lle obligations under this Loaae. If Lease a 'falls to pay Rent, or othetwl&o Otfaults under this Lease, le»or may use, apply or 
retain all or any portion of eald Security Oepo&ll for the payment of any amount already due Ltsscr, for Rents which will be due In the future, anll/ 
or to reimburse or compensate L.eeeor for any llablllly, expense, loss or damaga which LeSIOr may suffer or Incur by reason thereof. If Leaeor 
uses or applies all or any portion of the Security Oapoalt, Lessee shell within 10 days efter11tttten requaat therefor deposit monlaa wl!h Lessor 
sufficient to restore saki Security Deposit to the full arnount required by thle L.ean. 1r the IIPse Rent Increases during Ute term of thla Lease, 
Leeeee shall, upon written request from Lasaor, deposit additional mon!aa wllh Lessor so thattlla total amount of the Security Daposit shall at all 
times bear liiB same proportion to the Increased Baae Rent as the Initial Security Deposit bore to the Initial Base Rant. Should the 
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Agree<! Vae be amended to accommodate a meterlal change In the bualnass of Lessee or to awommodate a sublestaa or anlgnue, Lessor allall 
have the .right to lncroaee the Goourl1y Depoelt to the el<lent naceaaary, In Loaaor'a roaaonabltjuclgment, lo account for any Increased wear and 
tear that the Premises may suffer 8$ a resu~ thereof. If a change In control of Lenaa occuradurlng this Lease and following such cnange the 
flnanclel condftlon of Lessee Ia, In Leaaor'e reasonable judgment, elgnlficantly reduced, Leaeet $~\all deposH such addlllonal monies with Leasor 
aa shell be eufflclent to cauee the Security Deposit to be at a commercially reaaonable level based on such Ghanoe In llnanclal condition. Leaeor 
shall not be required to keep the Security Oapoa11eeparat9 from lis general accounts. Wlthin90 days al\er the expiration or termination or thl~ 
Leaee, Lessor ehall return that portion of the Security Oeposlt not uaed or applied by Lessor. to p11.rt of tho Security Deposit sh~ll be considered 
to be he kiln trust, to bear Interest or to be prepayment for any monies to be paid by Loaaee un6ttr this Lease. 
6. u ... 

6,1 Ue•. Lenee shall uee and occupy the Premia\!& only for the Agreed Use, or t~yother legal use which Is reasonably comparable 
thereto, and for no other purpose. Lessee shall not uee or permit the uae of the Premleetln a nenner that Ia unlawful, creat11 damage, waste or 
e nuisance, or that dlaturba occvpantt of or cau!Jas demaga to neighboring premises or prop~:~rtet. Other than guide, signal and seeing eye oogs, 
Lessee shall not keep or allow In the Premlsea any pets, animals, birds, fish, or reptiles. LO$sor shall not unreaeonobly withhold or delay Us 
consent to any wrllten request for a modlflcellon of the Agreed Use, eo long a& the seme w1111ot Impair the structurallntegr!ly of lha Building or 
the mechanical or electrical systems therein, and/or Is not s!gnlflcantly more burdensome to U'G ProJect. If Lessor elects to withhO!CI consent, 
I.Gasor ah11ll within 7 days after such requeal give written notification of eame, whlolt notice al!llllndude an eXplenlltlOn Of Lessor's Objections to 
the change In the Agreed Uaa. 

6.2 Hazardous Substances. . 
(a) Reportable Uses Require Consent. The tenn "Hazar<tous Sublbnce" as used In this Leaae shall mean 11ny 

product, substance. or waste Whose presence, use, manufacture, disposal, tranaportatlon, or ttlease, either by Itself or In combination with other 
matarla!lexpacted to be on the Premises, Is allher: (I) potenUal\y InJurious to lhe public heallh,.aretyor welfare, the environment or the Premises, 
(II) regulated or monitored by any governmental auti\Orlty, or (II~ a baala for polenllalllabltlty olleeeor to any govemmental11gency or third party 
under. any appllcablo elatu\e or common law thaory. Hanrdoue Subalancea shall lnolude, bUI not be limited to, hydrocarbons, petroleum, 
ga~ollne, endfor onida on or any product&, by-products or fractions thereof. Lessee ehaU not engage In any 11c!Mty In or on the Premlaea which 
constitutes a Reporteb!e Vee of Hazerdous Substances without the exproas prior written con1e11t of Leasor and timely compliance (at Lessee's 
expense) with all Applicable Requirements. "Reporttlble Use" &hall mean (l). thelnstallaUon tt uae of any ebova or below ground storage tank, 
(1.1) the generation, poaaeaalon, atorege, uae, tran•ponatlon, ordlapoaal of a Hexardous Subsllnc& lhat requires & permit from, or with respect lo 
which a report, nolle&, registration or business plan Is required to be filed With, any govertrll$ntal authority, and/or (Ill) the presence at the 
Premises of 1 Hazardous Subetanoo with respect to wllloh 11ny Applicable Requirements raq•lras lha\ a no\lca be given to parsons entering or 
oc<:upylng tho Premlau or neighboring properties. Nolwllhatanding the foregoing, Lenee may use 11ny ordinary and customary materials 
reasonably r~qulred to be used In the norm~t course of the Agreed Use, ordinary. oHice II.PPIIes (copier toner, tlquld paper, glue, eto,) and 
common houoehold cleaning materlala, ao long a a auoh uaalaln compliance With all Applicablt R8qlllrement9, Is not a Reportable Use, and does 
.not e~poae the ~;>remises or nalghbo~ng PrOPertY to ~ny meaningful ~sk of corytamlnatron or cbrnage or expose lessor to any liability therefor. Jn 
addition; Lessor niay condition Ita consent to eny Reportable use upon "receiving auoh i6i1Uonal assurances as Lessor reasonably deems 
ne~asa_ry to protect Ill elf, the public, the Premises ano/or the envlro.nment agallist dainage,contamlnatlon, Injury and/or liability, Including, but 
not .ll~lted to, the Installation (and removal on or berore lea.se eXpiration or termlnai!Oil) of protective modlllca\lons (auch as concrete 
encasements) and/or Increasing the Security Deposit. . · 
· . ·. · (b) Duty to"lnfonn Lal!•or. If Lessee knows, or haa reasonable eausa to bell.ve, that a Haz11rdous Substance haa come to 

billoooted In, on, under or about the Premises, other than aa previously consented to by Le110r, leeaea shaH Immediately gtve written notice of 
IIUOh fact t!) Lessor, and provide Lessor with II copy of any report, notice, claim or other docunentlllon Whleh It hat concerning the presence of 
euch Ht~zardous Subitanco: 
. (e) Leana Remediation. Lessee shell not eause or permit any Haudous Subatanco to be spilled or released In, on, 
under, or a~out the Premises Qncludlng through the plumbing or sanitary sewer system) and Ill all promptly, at Lessee' a expanse, comply wllh all 
Applicable Requirements and take all lnV85tlgatory and/or remedial action reasonably racomn-ollded, whether or not formally ordered or required, 
for the cleanup of any contamination of, end for the maintenance, aecurlty endfor monltorlng~r the Premises or neighboring propertlee, that waa 
cau8ed or materially contributed to by Lessee, or pertaining to or Involving any He)';erdoua S\bstance brought onto the Premises during the term 
of this Lease, by or for Leuee, or any \hlrd party. . 

(d) t.easee lnclemnlfloatlon. Les&ee ehalllndemnlfy, defend and hold less«. Ita agtJnla, employees, landort and ground 
Josaor, H any, harmte" rrom and against 11ny and all loas of rents andfor damagaa, llablalea, judgmenlll, claims, eKpenaas, penaltlea, end 
attomeya' and conaul\ante' fees arising out of or Involving any Haxardous Substance brouglt onto the Praml&es by or for Leeaoe, or any third 
party (provided, however, that Leseee shall have no liability under this l.oaee with respect to ~n4erground m!gr11tlon ()(any Hazardous Substance 
under \he Preml$&8 from areaa outside of the Pro)ect not caused or contributed to by l.e~o). les11ee'e obligation• ahalllnc!ude, but not be 
limited to, thtt effects of any contemlnaUon or Injury to person, property or the envlronmelt created or suffered by Lessee, and the cost or 
Investigation, removal, remediation, reatorotlon and/or abatamanl, and &hall survive the exphaUon or termination of this Leaaa. No termination, 
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cancellation or release agreement enter~ Into by Leasor and t.essee shall release Lenee 1ro111 ks obUgatton& under thl11 \..aee with respect to 
Haxardoua Substances, unless specifically so agreed by Leaeor In writing et the time of euch agrv tmenL 

(e) Leteor lndemnlfloetlon. Leaaor and Ill successors and uslgns shalli'ldemnlfy, defend, reimburse and hold Lessee, Hs 
employeos and lenders, harmless from and against any and all environmental demages,lncludl,.,g the cost of remediation, which are suffered u e 
direct result of Hazardous Subatanoea on the Premlees prior to Lessee takll\9 posaeaslon or v.tddl are caused by the grou negligence or willful 
misconduct of Leesor, lta agents or employees. Lessor's obligations. as and vmen required by 1/ie APPlicable Requirements, a hall Include, but no I 
be limited to, the coat of lnveallgauon, removal, ramedlaiiOn, restoreuon and/or abatement, and ehallaurvlve the expire lion or termlnaUon of this 
Lease. 

(f) lnvuatlgatlona and Remadlatlona. Laaaor shall retain the reaponslbity and pay for any lnvettlgatlone or remediation 
moeauroa require<! by governmental enlltlea having )urtsdle\lon with respect to tha axlalenco of Hazardous Subatanc .. on the Premlaea prior to 
the Leeaee taking poaaeeslon, unlesa euch remediation meaaure Ia required u a reaull of Ltsseo's us11 (InCluding "Alteration&", es 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 
actlvlttea at the request of Lessor, Including allowing Lessor and Lessor's agents to have reasonable access to the Premise& at reasonable limes 
In order to carry out Lessor's Investigative and remedial responalbllllle&. 

{9) Leator Termination Option. If a Hazardous Subatance Condlllon (sea Paragraph 9.1(e)) occurs during the term of this 
Lease, unreu Lessee Is 1egsll1 responsible therefor (In which case Loasoe sh11ll make the lnvtSligallon and remediation thereof required by the 
Apptlceblo Roqulremenls and this leeao •hall continue In full force and effeot, but eubJecl to Ltnofe rights under Paragraph 6.2(d) and 

· Paragraph 13), Les&ar may, at Leasor's opUon, either (I) Investigate and remedlate such Haza~ous Substance Condition, II required, as soon aa 
l'$aGOnabty possible at Lessor's expense, In which event this Lease shall conUnue In run force arld effect, or (I~ If the estimated coat to re"'edlate 
such condltlofl exceed& 1211mea the then monthly Base Rent or $100,000, whichever le greater, g!ve written noUcsto Lnaee, within 30 days after 
receipt by Lessor or knowledge of the occurrence of au on Hazerdoua Substance cond!Uon, ol Lessofs de51re to terminate !his Lease as of the 
date 60 daya folloWing the date of •uch notice. In the event Lessor elects to glva a te/Tlllnellonnoijc:e, Lessee may, Within 10 daya theroafter. give 
wrflten notloo to Leator of Leaaeo'1 commitment to pay the 11mount by which the coat of tho remEdlaUon of euch He~ardoua Sub1lanct Condition 
exceeds an amount equal to 12 tlmasthe than monthly Base Rent or $100,000, whichever Ia g-»ater. Letsee shall provtdl!l Le .. or wllh said funds 
or .satisfactory aas~rence thereof within 30 day a following such commitment. In auch avant, thil lease ehaU continua In run force and effect, and 
Leaeor a~all proceed to make auch remediation ae soon as reasonably po&alble alter the req;Jr&d funds are available. If Losee& does not give 
auch notice 81\d provide the required fUnds or essurance \hereof within the lime provided, lhllleataehall termlnpte 111 of the date epeclfled In 
Leaeoi'e nolle& oftermlnetlon. . . 

6.3 Lessee's Compliance with Applicable Requirements. Except as otharwlsG provldad In this Laaaa, Leuee •hall, at Lessee's 
aote expense, fully, diligently and In a timely l\'lllnner, materially comply wllh all Appllca'ols Requ~emenla, lila requlramanta of any applicable fire 
Insurance underwriter or rallng bureau, and the recommendations of Leaeor'e engineers an~r consultants which relate In any manner to such 

. Requirements, without regard to whether said Requirements are now !n effact or become effeollvu ~Iter the Start Date. lassaa shall, within 10 
.day• after. receipt of Lestior'e written request, provide Leuor with cop lea of all permits and «her documents, and other Information evidencing 
L&B!\&&'a co'mpllance with any Applicable Raqulre!l'enta epeciOed by Lessor, and 8halllmmerJiately upon recolpt, notll'y Les50r In writing (with 
~pl11a ·of any docume'nts Involved) or a,ny lhl'$atened or .actual claim, nolloo; cltatlo!l, warning, complaint or report pertaining to or Involving the 
failure of Less_ee or the Premleea to <:Omply Wlth any Applicable. Requirements. LikeWise, Lettee ahalllmmedlalely give written notice to Lassor 

. of: (I), any water dan)age to the Premlsu and any I!U&pected seepage, pooling, dampneat Ot tlhar condltJon conducive to the production of mold; 
. or (II) any muelineGe or other odors that might Indicate the pi81enco of mold In the Pre"'lsea. . 
: · · 6.4 lnepeotlon: Compliance. Lauer and Lessor's "Lander" (aa defined In Pangraph 30) end consultants shall have the rlght to 
enter lnto Premleea at any tlma, In the cue of an emerganoy, and othtnwlsa at reaaoneblt tmew alter reaaonable noUoe, for tho purpose of 
Inspecting the condition orthe Pl'$mlses and for verffylng compliance by Lessee with th!e Leau. The <:O&tof any such lnspecUona ah11ll be peld by 
Lessor, unlo&a a vlola\lon of Applicable Requirements, or a Hazardoua Subatance Condition (Itt Paragrapl\9.1) Is found to exist or be Imminent, 
or the Inspection Is reQuested or ordered by a governmental authollly. In euch case, Leuee shall upon request reimburse Lessor for the cost of 
6Uch Inspection, ao long 111 such Inspection Ia 1$1110nably related to the violatiOn or contamlnJUon. In addlllon, lessee ehall provide coplea of all 
relevant malerlalasfely data sheets (MSDS) to Leesorwlthln 10 daya of the receipt of written uquesllherafor. 
7. Maintenance: Repalrt, UUIIty lnstallatlone: Trade Flxturea and Alterations. 

7.1 Lessee'• Obligation•. 
(e) In General. Subject to the provisions of Paragreph 2.2 (Condlllon~ :2.3 (Compllanco), 8.3 (Leaaee'a Compliance with 

Applicable Requirements), 7.2 (Leaaor'a Obllgellons), 9 (Damage or Oeatructlon), and 14 (Condemnation), Lessee &hall, l)t Leun'a sole 
expilnae, ke&p me Premises. Utility Installations (lntendetf for Lessae's exclusive use, no mnter W!ere located), and AltaraUona In good order, 
condition and repair (whelller or not the portlon of lha Premises requiring repalre, or th11 meMe of repairing the aama, are reasonably or readily 
accenl\>le to Lessee~, and whether or not the need for such rapalrs occurs aa a result of l.es~•'$ ue, any pllor use, the olementa or the ege or 
auch portion or \he Premlsaa), Including, but not limited to, all equlp"'ent or faellltlea, a\lcheu pl\lmblng, HVAC equipment, electrical. lighting 
facllllles, bolters, preuure veasela, flllturos, InteriOr walls, lntellor aurfeoea of exterior walla, ceilings, noora, window., doors, plate glass, and 
'akyllghle but' excluding any Items which ars tho reaponstblllty of h'essor pursuant to Paragr~ph 7.2. Lessee, In keeping the Premise& In 900d 
order, condition 11nd repair, ~hall exercise and perform good maintenance pracUcos, apeclftcatly Including the procurement and maintenance of 
the service contracts required by Paragraph 7.1(b) below. Lessee's obligations shall lnclld& reetorallona, C$placemen!s or renewal& when 
e to ke&p the Premises and alllmprovemenla thereon or a part thereof In good ordor,condftlon and stale of repair. 1 ~ p 
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(b) Service Contracts. Lanee shall, at Lessee's aole expense, pro~r• and maintain contractt, wtlh copies to Leasor, In 
oustomart form ond subalanca for, and wlth contractors epaolallzlng and experienced In tt~e malratenenca of the following equipment and 
Improvement., If any, if end when ln&talled on the Pr11mlsee: (I) HVAC eqlllpment, (IQ boiler 11\d pmatura veeeele, and (Ul) elarlftere. However, 
Lessor reserves the right, upon notlca to L11see, to procure and maintain any or all of such sarrlce conttacts, and lessee shall reimburse Lessor, 
upon demand, for the coat thereof. . 

(o) Failure to Perform. If Leeaea fails to perform Leasee's obllgatlone vn<ter this Paragraph 1.1, Leaeor may enter upon 
the Premlsc~a after 10 days' prfor written notice to Lessee (except In the case of an emergency, h v.hlch caae no notice shell be requlrlld), perform 
such obllgattona on Lessee's behalf, and put the Premises In good order, condition and repa~. and Leaaee ehall prompUy pe.y to Lusor a •um 
equal to 115% ofthe eoat thereof. 

. (d) Rtplac:ement. Sub)ect to Lessee'& lndemnlncotlon of Lessor es set fOrth In Paragraph 8.7 below, end without relieving 
Lessee of liability reeuiUng from Lessee's failure to exercise and perform good m11lntenance ptadlcos, If an Item deecrlbtd In Paragraph 7.1(b) 
cannot be repaired other thlln at a cos\ wh!eh Is In excess of 50% of the coat of replacing suclll1em, then auoh Item shall bo replaced by Leaaor, 
and the cost thereof a hell be prorated between tho Pertlea and Leaaeo ahall only be obUgateol to pay, eaoh month during the remainder of the 
term of this Lease, on the d't9 on which Base RMt Ia due, an amount equal to the produel of multiplying tho coat of aueh replaeamunt ~y a 
fraction, the numerator of which Is or~ a, and the denominator of which 11 144 (le. 1/144th of tht ex»t per monlh). Ltstee shall pay Interest on the 
unamortized balance but may prepay It$ obligation at any time. 

7.2 Lessor's Obllgetlons. Subject to the provl&lona of Paragraphs 2.2 (Condition), 23 (Compliance), 4.2 (Common Area Operating 
expensee), B (UIIG), 7.1 (Leasee•a Obligations), 0 (De mage or Oolllt\lctlon) 1nd 14 (Condemnek>n~ Leasor, aubJact to reimbursement pursuant to 
Paragraph 4.2, a hall keep In good order, condiUon and repair the foundations, exterior walls, ~uclural condition of Interior bearing walla; exterior 
roof,' fire aprlnkler system, Common Area flrt alarm and/or amoke detection systems, fire hydnnts. parking lots, walkways, parkways, driveway&, 
lan~a~pfng, fences, signs and utility ayatemuerv!ng the Com mOll Areas and all parts thereof,ae we~llaa providing the 11rvk:ea for which there Ia 
a Common Area OperaUng Expense punsuant to Paragraph 4.2. Lessor shall not be obligated lo paint thD exterior or lnterlor eurfacea of exterior 
walls nor ehelllonor bo obligated to maintain, repair or replace wlndowa, doors or plate gl~s of the Pcamlsea. La&tee expreas~ waives the 
benerrt of any statute now or hereafter In effect to the extent It lalnconetatant with the term a of &!Is leu e. 

· 7.3 ·utility lnatallatlona; Trade Fhdurta; Alterations. 
. . (s) oenntUona. The term "Utility lnstallatlona" refer~ to ell nocr and window coverings, air and/or vacuum lines, poWer 

.. panels, elewtcal distribution, security end nre protection ayetema, communication cabling, lgh1hg fixtures, tNAC equipment, plumbing, end 
·.fenqlng In or on the Premlsn. The torm"lreda 'Fixturee" shall mean Lessee's m!lchlnery and equipment that can be. removed without doing 
niatorlal demage to the Premtaaa. The term "Alterations" ahcill mean any modification of \to lmprovementt, other than Utmty lnatallatlona or 
Trade Flxturea, whether by addition or deletion. "Lenu Owned Alterellona and/or Utlilt,y Installations" are defined ea AKeratiQns and/or Ullllly 
Installations made by l.essee that ere not yet owned by Lenor purauant to Paragr11ph 7.4(a). 

(b) Consent. Lasaea 1hall not maka any Alterations or Utility lnatallattona to tho Premises wHhout Lessor's prior Wlltleo 
. consent. Leasae may, however, make non-structural AlleraUons or Utility lnatellaUona to the lrterlor of the Ptemlses (excluding tha roof) withOut 

.such consent but upon notice to Lessor, aalong ee thoy are not visible ~om the olltalde, do notlnvolva puncturing, relocating or removing the .ro~f 

.or.any' exlsUng wens, v.ill not affect the eleclrlcal, piuroblniJ, HVAC, endlor life safety aysteme,and the cumulative cost thereof during this liiBS& 
·.as extendGQ. doos not exce.ed a· sum equal to 3 ·month's Base Rent In the aggrega.le or a' sum equal to one month's ease Rent In any one year. 

· .~o~ithsiaildfng 'tl!e· foregoing, ·Lessee shall not mak.e o~ perr;nlt any roof .. penatrtlloni .an~or 16&Ull anything on the roof without the prior written 
. , • approval of .Lessor. Lessor may, as a precoildiUon 'to granUng ·au ell· approval, require Lessee to vtUize a contractor chosen end/or approved by 

. leaeor, Any Aliera'tlona or Ullllty lnetelletlonsthet lenee ahall <lesl~e to milke and which reqlfre ~a consent of !he Lessor shall be proeented to 
Leas or In written fonn with detailed plana. Consent aha II be deemed oondhloned upon Lesaee't; (~ ecqulrlng all applicable governmontol permits, 
(II) fllrril!lhlng ~esaor with copies of beth th11 permit~ and the plans end apeclflcallona prior to CXXlllllltncement of the work, and ~~~compliance v.ilh 
all ¢9~dltiona or said permlte arid other Applfcable Requlreml!nt&ln ll prompt and expedkloua namer. Any Alterations or Utility Installations a hall 

. be performed In a workmanliKe manner with good and sufficient materials. Lessee shall prompt~ upon completlon,fumlah Lessor with as-built 
plan& and epeclfleaUona. For work whlol\ costs an amount In excess of one month'& Base Rent, Lenor may condition Us consent upon Le&see 
providing a !ten and compkltlon bond In an amount 11qua1 to H!O% of the estimated cost or such Altere non or Ullllty Installation andfor upon 
lessee's poallng an additional Security Dapoalt With L•saor. 

· (c) Llana: Bondi. l.easae ehall pay, when due, all claims for labor or nuter~ts furnished or alleged to have been furnished 
to or for Lessee at or for uae on the Premises, whloh claims are or may be ae~red by any madlanlo's or materialman's lien against the Premises 
or any Interest therein. Lessee shall gtve Lenor not leas than 10 daye notice prior to the commencement of any work In, on or about the 
Premtaes, and Lessor shall have the right to post noUces of non.re~ponalblllty. If Lessee •ball contest the validity of eny such lien, claim or 
demand, than LoQOe ehall, at Ita eole expense defend and protect lteelf, Lessor and the Prembe•~agelntt the eame and shall pay Md eaU•fy any 
such adve1$e judgment thai may ba rendered thar11on before the enforcement thereof. If Le&~r ellell ~quire, lessee shall furnish a surety bond 
In en' amount equ1ll to 160% or the amount or auch contested lien, claim or demand, lndemnllttna Lessor against liability ror the aama. Jr Leuor 
eleclt ~o participate In any aueb action, Leaaee ahell pay l.eaaor'a attornaye' feae and coats. 

7.4 Ownerehlp; Removal; surrender; and Restoration. 
(a) Ownerehlp. Subject to Leeaol's right to require removal or elect ownell!hlp a& hereinafter provided, all Alterations and 

Utility lnatallatlona made by Lessee ahall ba the property ol Lessee, but considered a part d lha Premlse11. Leasor may, at any Ume, elect In 
wriUng to be the owner of all or any apactned part of the Leaaae OWned Alterations end Uil~y lnstalleUons. Unless otherwlle Instructed per 
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paragraph 7.4(b) hereof, all Lessee OWned Al18r&tlona and UHIIty tn8tAIIatlone shalf, et the e~lratlon or termination of this Lease, become the 
property of Lessor and be surrendered by Leaaae with the Premlaea. 

(b) Removal. By delivery to Lessee of written notice from Lenor not eerier than 90 11nd not later than ao days prior to the 
and of the term of.thia L.eeee, leu or may require th11t '"Y or •ll Le .. ee Owned Alterations or Utility lr181allatlone be removed by the expiration or 
termination of this Lease. Leaaor may require the removal at any time of all or any part of any Lesaee OWned Alleratlona or Utility Installations 
made without the required consent. 

(o) Surrender; Reato111llon. Leaaee shall eurrender 1111 Premlset by the Expiration Date or any earlier termination date, 
with all of\he Improvement•. parte and aurfaceatharaof broom clean and free of debris, and In ~ood operellng order, condition and state of repair, 
ordlna,y weer and tear excepted. "Ordinary wear and tur" shall not Include any damage or deterioration that would havo been prevented by good 
maintenance praotJce. Notwithstanding the foregoing, If thl8 Laue Ia for 12 months or leas, the~ Lessee a hall aurrender the Premises In the same 
condition as de!iverad to Lenee on the Start Date with NO allowance for ordinary wear and terr. Lessee shall repair any <Is mage oeeasloned by 
the tn&tallatJon, malntenane. or removal of Trade Fixtures, LeaSGe ownad AlleraUons and/or UHiity Installations, fumlshlnQ&, and equipment aa 
wellaatt'le removal of any atorege tank lnttatlad by or for Leaaee. Leaaee ehalllll&o oomplete~remove from the Premises any and all Hazardous 
Subatancea brought onto the Premises by or for Leaaea, or any third party· (eKC4PI Hazardous SubstJncea which were depoalted via urKierground 
migration from areas outside of tlie Project) even If such removal would require Lessee to perform or pay for work that exceeds statutory 
requirement&. Trade Ftxturea shall remain the property of lessee and shell be removed by lelle&. Any pertonlll property of L$&aee not removed 

·on or berore the Elcplratlon Dale or any earlier \ermlnallon data •hall be deemed to have bean abandoned by Leneo ana mav be dlspoaed of or 
rotlllned by Lessor ee Lessor may desire. The fanure by Lessee to llmely vacate the Premkes p11nuant to thla Paragraph 7.4(o) without the 
expreea written consent of Lessor aha I! constitute a holdover under the provisions of Paragraph26 below, 
8.. Insurance; Indemnity. · 

6.1 Payment or Premiums. Tho coat of the premiums for the tn•urance poUdes requlrlld to be carried by Lnaor, puJSuanlto 
Paragraphs & .. 2(b), 8.3(a) and 8.3(b), thllll be a Common Area Operating Expense. Pranil.lma for polloy periods commencing prior to, or 
extending beyond, the term or thla Leaee ahall ba prorated to qotnclde with the corresponding Slart Dale or Expln1Uon Dale. 

8.2 . Liability Insurance. • 
. . (a) car(led by Leaett. Lame shall qbtaln a~d k,ep ln.force a CommlllClal oeneral Liability policy of Insurance protecting 

Leasee and Lesaor es 110 addltlo,nallnaurad agalnal olelmt for bodily Injury, ptrtonal InJury and property damage band upon or arielng ou\ of the 
ownership, uae, oecupancy'or maintenance 9f the Premises an~ all areaa appurteriunt thereto. Suttllnaurante thllll be on en occurrence baa!s 
provl(llng 'single limit coverage In an amount not !BSII than $1,000,000 per occurrence with In \lnnual aggregate Of not leaa than $2,000,000. 
Lessee ahall add Lessor aa an addH!onal ln~urad by means of an endorsement at least et broad as the lnauranoa SeNica Orgarilzallon'a 
"AddHlonallnaured-Menagers or Leaeora of PreiY)lsea~ Endoreement. ihe polloy l!hall not contah uny lntra·lnsuce·d exclusion& at betweeiJ lntured 
pertona or organizations, bu! ahall lnclud11 coverage for liability aaaumed under this Lease IS en "lnaured contracr• for the performance of 
Leeue'slndemnlty obllgaUons under tt'lls Leaaa. The llmlta of sa.ld lnsurence shall no~ tiowavcr, limit the liability of Lessee nor reuave Lessee of 
eny o~llgatron hereunder, Lenae ahsll ptovkle an ando!'lement on Its liability pol!oy(lea) whlchprovklea that Ito Insurance 8h911 be primary to and 
not contributory with any almilar Insurance car tied by t..esaor, wlto88 Insurance shall ba conaldnd excess Insurance only • 
. ·. · · ·. (b)' Carrlod by,Lesaqr. Leltor ehall m\l}ntaln llabiii\Y Insurance ae des.Cibed In Paragraph 0.2(a), In addition to, and notln 
l{ou of,~ lnauranoe required to 'be maintain~ by Lessee. Leesee shait n'ot be named aa an IKdllonallnsured therein. 

: '· · . 8.3 · PropertY lniUflnce ·Building, lmprovamentt and Rental Value. . . .• · 
: . .. . . . (a) .. ·Building and lmprovomenbt. LesaQr shell obtain and ke~p In for~ II policy or pollele& of Insurance In the name or 
Lessor, wllh loss payable to Lessor, any ground-lessor, and to any Len.der lneurlng loae « damage to the Premise&. The amount of euch 
lna.uranee ahill be equal to the full Insurable replacement CO$\ of the Premises, ~s the. a~tme 111811 exist from lime to time, or tha 11mount required 
by ·any Lender, but In no event more than the commercially reasonable and available lneunbla value thereof. lessee OWnod AHerallons and 
Utility tnatallaUons, Truda Flx1ur~s, and Lenee'a penonal property ehall be Insured by Lessee not by Lessor. If the cover11ga Is available and 
oom!'llarclally appreprtele, such policy or policies ehalllnaura ~aln8t'a11 risks of direct physiC~~ loss or damage (except the perils of flood and/or 
earthquake un!e&s required by a Lender), Including coveraga for dobrle romoval and the enf«comenl of any Applicable Requirement& requlrlng 
the upgrading, demolition, reconatrucUon or replaeoment or any portion of the Premises as !Ia te$UH of a covered loes. Said potrcy or pollclea 
ehllll elao contain an agraed valuation provlalon In lieu of any colnauranct Clauee, waiver or eubrogaUon, and lnllatlon guard protection causing an 
Increase In tile annual property Insurance coverage amount by a factor of not leas than the 116jualed U.S. Department of Labor Consumer Pdce 
Index f~r All Urban Consumere for the city nearest to whare tile Premises are located. If sue.\ Insurance coverage hn a daduc1lble clause, tho 
d~du911~1e amount shall not exceed $1,000 por occurrence. 
· (b) Rental Value. Lesaor shall also obtarn and keep In force a potley or pol!ele&ln the name of Lee or with lose payable to 
Lessor and any Leodar, Insuring the lou of the full Rent for one year with an extended porlo:J of Indemnity for an addlllonal180 days ("B.cnL!Il 
yaruttJ!ll!JIGDSlD"). Said lnturanoa thall contain an agreed V11luat1on provision In lieu or any COI'lllurance clauee, anel the amount of coverage eheU 
be adJusted annually to reflect tile proJeoted Rent otherwlae payable by Lessee, for the next 12monlll parlod. 

(o) ·Adjacent Premises. Lenee sh911 pay for any Increase In tha premlwna for the property lnaurance of the Building and 
for the Common Areea or olher bulldlngeln the ProJect If aald Increase Is caused by Lenee'&ll:ts, omissions, usa or oceupancy of the Premise&. 

(d) Leaeoe'e lmprovemente. Slnoe Leasor Is the Insuring Party, Lessor shall not bt 1equlred to Insure Lessee Owned 
Alleratfons and Utility lnetallllllona unlaaa thellem In que&tlon has become the property of Leasc~r under lha terma of lhlt Least, 
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(a) Property Damage. Lessee shall obtain and maintain lnaurance covtnge on all of Leuee•a pereonal property, Trada 
Fixture&, end Lenee OWned Alteration a end Utility lnalallaliona. Such Insurance ahall be fuU replacemanl c:oat coverage with a deducllble of not 
to exceed $1,000 per ocwmmce. The proceeds from any such Insurance shall be used by Lessee for the replacement of personal property, 
Trade Fixtures and Lessee OWned Ai!eratlons and Utility lnstallallons.l.esaee ahall provide L$$$4rwith wrl11en avldanoalhatsuch Insurance Is In 
force. 

(b) Buelnen lntarruptlon, Lessee shall obtain and maintain ross of l~ne and exira expense Insurance In amounts as 
will reimburse Lessee for direct or Indirect ron of eamlnga at1rlbutabte to ell perils commonty ~eured against by prudent teaaeealn the buslnen 
of Len" or at1rlbutable to prevention of access to tho Premises aa a rosult of evch perils. 

(c) No RepNaentatlon of Adequate Coverage. Leasor make& no repl9wntatlon lhlltthe Umlts or forme of coverage of 
Insurance apeclfle<l herein are adequate to covor Leeeee's property, business operations or obi'Qttlona under this Lease. 

8.6 Insurance Pollcl11. 1n1urence required herein shall be by companies du~ lk:emed or admltte!J to transact business In the state 
where the PremiSe$ ere located, end maintaining during the policy term e ~General Pollcyhok181SRaUng• of at least A·, VI, as set forth In the most 
current lnuo of "9eal'slnsurance Guide", or suoh other raUng as may ba ruqulred by a Lender.lueee shell not do or permit to be done anything 
which Invalidates tho required Insurance potlclea. Lanoe shall, prior to the Start Date, defier to Lessor certified copies or policies of such 
Insurance or certlflcatea evidencing the existence and amounts of the required Insurance. No $uch policy shall be can~lable or subJect to 
modlncatlon except af\er 30 days pllor written notice to Lessor. l.eaeee shall, at least 10 daye prior to the expiration of •uch pollclee, furnish 
Leaaor with evl<feooe or renawals or "'nsvrence binders" evidencing renewal thereor, or l.ta!4rmay order auch Insurance and charge the coal 
thereof to Lessee, which amount shall be payable by testae to Lenor upon demand. Such poJcee a hall be for a term or etleaat one year, or the 
leng1h of the remaining term of this Lease, whichever Is tan. rr either Party shall fall to procure end maintain the lnaurance requtrod tl) be carfled 
by It, the other Party may, but shall not be required to, procure and maintain the same. 

8.6 Waiver of 8ubrogaUon. Without affecting any other rights or remedies, Leaetaand Lessor each hereby release and relle'le the 
other, and waive their entire right to recover damages agatnat the other, for toss of or damage to Its property arising out of or Incident to the perils 
re~ulre~ to be Insured aqalnst herein. The effect of euch releases and wal~era Ia not llmHed by the amount of Insurance carried or raqulred, or by 
any deductlblaa applicable hereto. Tho Parties agrea to have their respective property damaQt ~aurance carrf!lll waive' any right to subrogatiOn 
that such companle$ may have against Lessor or Lesage, ea the case may be, so long as the klsmnce Is notlnvalklated theraby. 
· .. : 8.7 . tnd,tmnlty. EKcept for Leasor'a· groia neglfgence or wtllf~l mtecqnduct, lessee ahall.lndemnlfy, protect, defend and hold 
harmle&s til a Premises, t.esaor end Its agents, r.easor'e ma.ster or ground lessor, pa.rtners a Oil L4ndsrt, from and egalnat any end all claims, loss 
or rente and/or damagas, liens, Judgments, penalties; attorney&' ·and consultants' fete, expenses and/or llabllltles arising out of, Involving, or In 
connection Wlth, the uae andtor occupancy of tlte Premises by Lessee. II any action or proceedlftg Ia brought agalnet Leseor by reason of any of 

·the foregoing matters, t.esseo aha II upon notice defend the same at Lesaea'a expense by C(IIJI\Jel reasonably setlsfactory to Lessor and Lessor 
shell cooperate with Lessee In such defense. Lessor need not have fi~Gt paid any such claim lnonJer to be defended or Indemnified. 

8.8 Exemption of Lenor and lt. Agents from Liability. Notwithstanding, the neglge~ or breach of this Lease by Lessor or Ita 
·agents, nelltler Lessor. nor .Ita agents shall balla.ble under any clrcumalilnces for; (Q Injury or damage to the penon or goods, wares, merc~andlae 
.or o!iuir property of Lessee, ~es.see'~ eJTiployeei, contractore,lnvlt~e·s,· customers, or.any other PeliOn In Ot ebout the Promisee, Wh&thGT auch 

... de(li.age or.lnjury 18 caused by· or re.aults from flre •. ete.am,, elel:ltlclty, 911~, ·water or rain, !moor air quality, the pre$ence of' mold or from tho 
braakage, leakage, obatrlictlon or other defects of pipes, nre sprinklers, wlrea, appliances, pluiTiblr.g, HVAC or lighting fixtures, or from any other 
caus'!, whet~er the nld Injury or damage roaulta from centillions arising upon lho Premlaes 01 t.pOn other portions of thO Building, or from other 
aoureea or pla~a, (II) any demagea erlafng from any act or neglect or any other tenant of Lessor or from the failure of Le11or or tta agents to 
enforce the provisions of any other Ieese In the Project, or (Ill) Injury to Lessea'e buslneSI or lor any lose of Income or prollt therefrom. Instead, II 
Is lntendsd that Leasae's eole ceeaurso In the event of suph damages or Injury be to file • claim on tho Insurance pollay(les) that Lessee Ia 
required to .maintain pursuant to the provision& of paragraph 8, · . 

8.9 Failure to Provide Insurance. Lessee acknowledge• that any failure on Ill part to obtain or maintain tha Insurance rvqulred 
herein will expose Lessor to rtsks and potei:tllatly cause Lesaor to Incur C0$1s not contemplated by this Lease, the el<lent of which will be extremely 
difficult to ascertain. Accordingly, for any ml)nth or portion thereof that Laasee does not mslntetn the required lnaurance andfor does not provide 
Lessor with the required binders or certificates evidencing the existence or the required lruuranee, the Base Rent shall be automatically 
Increased, without any requlroment for notice to L.eeaee, by an amount equal to 10% of the then e><lsUog Base Rent or $100, whichever Is greater. 
The partie a agree thatiiUCh Increase In Base Rent represents fair end reasonable compensation for the sdd!llonel rbklcoata that Lessor will Incur 
by reason of Lenee's failure to maintain the required lnauranco. Such Increase In Base Renl •hall In no event conalltute 11 waiver of Lessee's 
Default or Breach with respect to the failure to maintain such Insurance, prevent the exerctst of any of the other rights end remedies granted 
hereunder, nor relieve Le&sae of Its obllgallon to maintain the Insurance apeolfled In thl& Lease. 
9, DJmage or Destruction. 

9.1 Deffnltlona. . 
(a) "Premises Partial O~Jmage" shell maan damage or destruction to tho lmprovemunla on the Premises, other than 

losaee Ownod Alterations and UUiity Installations, which cen renonably be repaired In 3 montha or lee& from the date of \11(1 damage or 
d r\ , end the coat thereof does not exceed a sum equal to 6 month's Base Rent. Lessor thai nollfy l.eaaee in writing within 30 days from 

PAGE 10 OF 21 t.PJ· 
8 · INITIALS 

cil1999 ·AIR COMMERCIAL REAl. ESTATE ASS0\?1 TION f'ORM MTN•9•0Sf08E 
Agent: Karen Santaniello Phone: 949 7011.7373 Pax: 886 644,6661 
eroker: The Real eatato Com an 3419 VIa Lido #115 New ort Beach CA 92663 

Prepared utlng WlNFonns® •oftware 

Case 8:14-bk-11492-ES    Doc 561-3    Filed 03/09/16    Entered 03/09/16 16:58:20    Desc
 Exhibit Exhibit 5    Page 19 of 49



Case 8:14-bk-11492-ES Claim 310 Filed 09/25/14 Desc Main Document 
of48 

Page 19 

the dele of the damage or deltruc:tlon aa to whalhar or not the damu.ge Is Partial or Totel Hotwllhalandlng the forogolng, Premll~~ta Partial 
Damage shall not Include damage to wlndowe, doors, and/or other similar Items whiCh Lesseoha!S the reaponalblllty to repair or replace pursuant 
to the provlalona of Paragraph 7.1. 

(b) "Premleee Tolllll Deatnu;Uon" ahall mean damago or destruction lo lhe lmprovamento on \lla Promlna, other than 
Leeaee OWned Alterations end Ullllty Installation& and Trade Flxturoa, which cannot reaaonaW be repaired In 3 months or laaa from the dale of 
the damage or daslluetlon andtor tha coat thereof exceeds a aum equal to 6 month'& Base Rent. Lessor shall notify Leaaee In writing within 30 
days from tho dale of the dllmage or destruoUon a a to wholher or not the damage Ia Partial or1otal, 

(o) "Insured L0$5" shall mean damage or destruction to lmprovam~u on tho Premises, other than Lesaee OWned 
Alterations and UUIIty Installations and Trade Fixtures, whlell was caused by en event req!Jed to be covered by the Insurance da11crtbed In 
Paragraph 6.3(a), Irrespective of any deductible amounte or coverage llmlla Involved. 

(d) "Replacement Cosl" shall mean the coat to repair or rebuild the improvements owned by Leuor at the time or the 
ooourrenea to their condiUon existing Immediately prior thereto, Including d&moiiUon, debris renoval and upgrading required by the operation of 
Applicable RequJrementa, and Wlthoul de<fuellon for depreciation. 

(e) "Huardoue Substanct Condition" ahall mean the occurrence or d11Q4very of e condition Involving the presence of, or 
a contamination by, a Ha%ardous Sub&tance, In, on, or under the Premises which requires res!Oiaallon. 

9.2 Partial Damage- Insured Loss. If a Premises Partial Oamage that Is an II'$ urad Lon occult, then Lessor shall, at Leasor'& 
expense, repair aueh damage (but not t.tUGe'e Trade FIKturos or Leaeee Owned Alterellor.s and lltlltty lnata!lallone) as soon as reasonably 
possible and thiS Lease shall continue In full force and effect; provided, however, tliat t.esseeaball,&l Lessor's election, make the repair of any 
damage or destruction the total cost to repair o, which Ia $10,000 or lees, and, In au~ e'tent, l.e$sor ehsll make any applicable Insurance 
proe4Htds available to Lessee on a reasonable basis for that purpose. Notwlthatendlng the for~dng, If the required Insurance wae notln forca or 
the ln~utanoe proceeds are not sufficient to effect such repair, the Insuring Party shall prompllt c:onltlbute the ahortago In proeaecls as and when 

· required to complete aa!d repair&. In the event, however, such shortage waa due ttJ tho fact that, by reaeon of the unique nature of the 
Improvements, full replaoement GOat Insure nco coverage was not commorolally reasonable enl available, Lesaor eholl have no obligation to pay 
for. t,ha sho.rtage In lna\irance proceeds or to ful!y restore \he unique aspects of the Premlaet Ull81& Laasee provldoe leaaor with the funda to 
cover eeme. or adequate a&turanoe thereof, within 10 days following receipt of written nollct or auch ahorta;e and requoat therefor. If Lessor 
receives ealcl funds or adeqva.te assurance thereof within lllkl 10 dey period, the party reapon~tl& for making the ropalre ehall complot~ I hem ae 
soon as reasonably possible and thl& lease ehall remain In full force ancf. affect.' If 5ucll ~~ or assurance are not received, uaaor may 
neverth~le» elect by Wlllten notice to Laesae within 10 deysthareafter,to: (I) make such reato11tliln and repair a a le commercially reasonable with 
l.eaaor. paying any shortage In proceeds, In which cue thla Leas a shall remain In full f9rce ed effect, or 01) have thlt Lease terminate 30 days 
thereafter. Lessee ·shall not be ontltled to reimbursement of any funds contributed by l.Qasee to repair any such damage or das!rucllon. Premises 
Partial Damage due. to flood or earthquake ahell be subject to ·Paragraph 9.3, notwlthatandlng that there may be aomelneurance coverage, bul 
the net proceeds of any such Insurance shall be made available forth a repatre If made by either Party. 

: · 9.3 · · Parttal Damage •.Unlneured Loaa. If a Ptemiaoa.'P~rtla1 Damilga that lua aA Insured Loss occure. unleeo caused by a 
.'negligent or w111rur aCt qf Lessee (In whlcl:l event l.esse.e shall m~ke the rep~lrs at tesaea'a a)!IMSe),Leasor may eRher: (0 repair such clam age 
as aeon·~ reasonably possible at Lessor's eXJ)enae, In whiCh event this lease ahall continue~ 1\111 force 1nd elf11ct, or (II) terminate thl& Lease by 
giVIng wrltlen notice' to lessee Within 30 days after receipt by ·L~saor Of knowledge or the ocarnnc& of such damage, Such termlnaUon shall be 
~ffectlve 60 d&)'$ following the dattt of auoh notice. In the event Laeeor eleots to terminate thlsLtaae, Le1aea ahaU heve the tight within 10 days 

. after receipt of the termination notice to give written notice to Leaaor of Leatee'a oommltmui to pay for the repair of auoh dl!maga without 
reimbursement from t.euor. Le111e~ shall provide Loasor With eekl funds or eatlsfactory eSIUrance thereof within 30 !laya after making such 
commitment. In such avant lh!s Leas a shall continuo lB. full force and effeol, and Leas or shall pcotO&ed to make such repalre as aoon as reasonably 
possible after the required funds are 'llvallable. If Lane !I doea not make the required conmltrnent, thl• Lease a hall terminate as of the date 
epeclfleclln the termination notice. 

9.4 Total Deatruotlon. NotwllhstandlnQ any other provision hereof, If a Pre1111sea Total Oaslrucllon occurs, this Lease shall 
terminate 60 daya following such Destruction. If the damago or destruction was caused by tht goss negligence or willfUl misconduct of Lessee, 
Laesor shall have the right to recover l.essor'o der,nages from l.e&&ae, except as provided In P~ragraph 8.8. 

9.6 Damage Near find of Term, If at any lime during the last 8 months of this lease thel'$ Is dam11ga for whTch lha cost lo repair 
exceoclo one month's Ba•• Rent, whether or not an Insured Loae, LeiGOt may terminate Uth L•llte ef!scllve 60 daya following the elate of 
occurrence of such damage by glvlng a written termination noUoe to Lessee within 30 d8)9 aft•r the data of occurrence of auch d11mage. 
Notwithstanding the foregoing, If Lessee at that llme has an exerclaable opuon to extend thl$lllase or to purchase the Premises, then Lessee 
may preserve this Lease by, (a) exercising ouch option and (b) providing Lessor with any chorlaga In Insurance proceeds (or adoquate eseurence 
thereof) needed to make the repairs on ot before the earlier of ll) tha date which Is 10 cia}$ alter Lessee's receipt of Lenor'& written notfCll 
purporting to terminate thla Lease, or (II) the day p!'lor lo the date upon which such option elpltee. If lessee duly exerclaaa auch option during 
•uoh partod and provides Leasor with funds (or adequate aseuranoe thereof) to cover anysllortage In lneurence procoede, Lessor shall, el 
Lessor's commerc!aHy reaaonable expanse, repair such de mage aa eo on ea reasonably pos~t>e end this Leaea ahall continue rn full force and 
effect. If Lessee falls to exercise such option and provide such fund• or assurance during auchpulod,lhen this Lease shall terminate on the date 

the termination notice end Lessee'o option shall be axtlngulahed. 41::: 
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9.6 Abatement of Rent: t.euee'e Remedies. 
(e) Abatement. In the event or Premises Partial Damage or Premlset Total Destruction or a Huardous Substance 

Condition for which Lessee Is not responsible under this Lease, the Rent payable by Lessee fotlhe period required for the repair, remediation 0t 

restoration of such damage shall be abat&d In proJ,:XIrtlon to the degree to which r.essee's used the Premlsea Ia Impaired, but not to exceed the 
proceeds received from the Rental Value Insurance. All other obligations of Lessee hereunder shall be performed by Lessee, and Lessor shall 
have no liability for any such damage, deatruetloo, remediation, repair or resloraUon except as provided herein, 

(b) Remtdloe. If Lessor 11 oblrgated to repair or restore the Premises and does not commence, In a aubstanllal ancl 
meaningful way, such repair or reatoratlon wllhin 90 days after such obligation shall accrUe, Leue& may, al any time prior to the commencement 
of aucll repair or reatoratlon, giVe written nouce to Lessor and to any Lend ora of whloh Leeaee t~te aeluel nolloe, of Le~eee't erection to terminate 
this Lease on a date not less than 60 daY.• following the gt111ng of aueh notice. If Lauee gl11euucn nouce and such repair or restoration Is not 
commenced within 30 days thereafter, this Lease ehall terminate aa of the date specified In eald notice. If the repair or restorallon Is commenced 
wHhln auch 30 days, thte Lease ahall conllnua rn full force and effect. ''Commene41" ehsll l'l'Man eHher the uncondltlooal authorization or the 
preparation of the required plant, or the beginning of the actual work on the Premteee, whlehavl!flrat occur& • 

. 9, 7 Termination; Advance Payments. Upon termination ofthla Lease pufluant ~ Paragraph B.2(g) or Paragraph 9, an equitable 
adjusbnent ehell be made concerning advance !lase Ront and any olhar advance payments melle by Lessee to Laaeor. Lessor shaU, In eddlllon, 
return to Lessee eo much of Lema's Security Deposit as has not been, or Is not then required 10 be, used by Lessor. 
10. Real Property Taxes, 

10,1 Dennrtlon. Aa uaed hcrurn, the term "R~;~11t Property Texea" ahlllllnclude anyiOITTI of aaaaument: real oetete, general, apeclol, 
ordinary or extraordinary, or rental levy or tax (other than Inheritance, pa,.onallncome or estate taxes): Improvement bOnd: and/or llcenae fee 
Imposed upon or levied agalnal 1ny leg11l or equitable Interest of Lessor In the Project, Leaeof• lt)ht to other Income thereFrom, and/or Leaeo~• 
bualnaae of leasing, by any authority having the dlreot or Indirect power to tax and where the lUnda are generated with reference to th9 Project 
address and where the proceeds so generated are to bt applied by the city, county or other low laxing authority of a jurisdiction Wlthln which the 
Project Is located, The term "Real Property Taxoa• shall aiao Include any tax, fee, l&vy, 8Mel8ment or charge, or any lncteaae therein: (0 
lmp,osed by reason of events o~urrlng during the term of this Leeae, Including but not limited 10, a change In the ownerehlp of the Pro)ect, (II) a 
'change In the Improvements thereon, andtor ~II) levied or assesse'd on machinery· or equ'Plllentprovlded by Leasor to Leaeee pureu11nt to thle 
·Lease. In calculating Real Property Texes for any .calendar year, the Real Property Taxes for any real estate tax year shall be Included In the 
calculation of Real Property Taxes for au~ calendar year based upon·the number of daya whlob euch calendar year end tax year have In 
common.· 

· 10.2 Payment of Texes, Except a& otherwise provided In Paragraph10.3, .Lessor aball p1y the Real Property Taxes eppllceble to the 
~rojeet, and said payments shall be Included In the catoulatlon·of Common Area Operallog Expenaea In accordanca With lha provisions of 
·paragraph 4.2. 

. 10,3 Additional tmprovemunta. Common Area OperatinG Expenaea ahall not lnclvde Real Property Taxes apectned In the tax 
enutaor'a recorda and work sheeta as being caused by addHionallmprovemanta placed upontlle Project by other lessees or by Leaaor for tho 

.· exclualvo enJoyment of such other lessees. Notwlthatllncllng P8r11graph 10.2 hereof, Lessee shalf, however, pay to Lenor at tho time Common 
. Area Operating E>cpt:maea are payable under Peragraph. 4.2,. the eo\lrety .of any lnctease In Real PrQPerty Taxes if asaeasad solely by reason of 

. · .'(\Iterations, Trade Fixtures or Ulll!ty Installations placed· upon lhe .Premlaaa by Leneo or at iA&ace'a requ&st or by reaaol).of any alteratl!)ll$ or 
.... irllproveme~!l to the Premlfea made by Lessor subsequent to the &xecutlon of this Leaae by \ht Partlaa. . 

: ·10.4 Joint Asaenment. U the BU!Idlng Ia not separately uses sed, Real Proputy Taxea allocated to the Bulldlng shall be an 
. equitable proportion of the Real Property Taxes for all of the land and fmprovomenis lncludld within the tax parcel assessed, auch proportion to 

b& cleterrnlned by Leaaor from tho respective valuations aaslgned in the asseiso~a work a heels or auch other lnlormatlon as may be reasonably 
available. Lessor's reasonable determination thereof, In good faith, shalt be conclusive. 

· 10.5 Pereoner PropeJ:ty Taxes. Lessee shall pay prfor to deUriquency elllaxos etl!assed against en(J levied upon Lessee Owned 
A~eratlons and Utility lnst.aKatlons, Trade Fixture$, furnlsl\lngs, equipment and all pe.-.onal property or t.esaae contained In the Premlaas. Wh&n 
possible, Leaiee 1holl causa Its Lessee owned Alterations and Utility Installations, Trade Flxt~o•, fUrnishings, equipment and ell other peraonal 
property to be aasessad and billed separately from the real property or Lessor. II any of Les861)'a aa!d property lhall be aaaeeead with Lasso(s 
real property, l.esaee ahell pay Lessor the taxes altributeble to Leuee'a property within 10 da1• after receipt or a wriHen statement ao\tlng forth 
lh9 tt~xea applicable to Lessee's property. 
11. Utllltlee and sarvlcea, Lessee ehell pay for all water, gas, heat, light, power, teleph~t~e, trash dlspoul and other uUIIUes and eervlcea 
supplied to the Premises, together wlth any taxes thereon. Notwlthst11ndlng tho provisions of Paragraph 4.2, If at any tlma In Lesaor'a eole 
judgment, Lessor determines tllat Lessee Is using a disproportionate amount of water, eleellldty or other commonly meleted uunues, or that 
Loesoe le generating sveh a large volume oftraah ee to require an lncraae& In the elze of thelrwh r11~placle and/or an lncraasaln the number of 
tlmea per month that It fa empt!&d, then Lessor may tnerease Leesee'a Base Rent by an emourt equal to such lncreaaed coatt. There shall b8 no 
abatement of Rent and L(lnor tsh11ll not bo liable In any respect whalaoever for the Inadequacy, stoppage, lntermpUon or dlacontrnuance of any 
utility or service due to not, strike, labor dlapute, breakdown, accident, repair or other cauae beyond Lese or's reasonable control or In cooperation 
wllh governmental request or direction&. 
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12. . Aatlgnmant and Subltttlng. 
12.1 Lessor's Consent Required. 
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(a) L.eaaeo shell not voluntarily or by operation of 111w a•etgn, ttanater, ta«tgago or encumber (colleclivtly, "aaalgn or 
mlgnment") or sublet all or any part of Lessee'alntersat In this Let!Be or In thu Premises wllh~ Lessor's prior written consent. 

(b) Unleaa Le88n Ia a corporation and Ha atoek Ia publicly traded on a nsl'onetatock exchange, e chang& In the control or 
I.e a see the II eonstJtute an assignment requiring consent. The transfer, on e cumutauve bllsls, of25% or more of the voting eontrot or Lessee shan 
conatltute a chang& In control for thte purpon. 

(c) The Involvement of Lessee or Ita assets tn any transaction, or nrtes oltr;naacuona (by way or merger, sale, acqutallton, 
nnanclng,lranerer,leveraged buy.oul or oth&IWise), whether or not a formal assignment or hypo\'lf$C.Itlon ofthta Leala or Lessae'aauats occurs, 
which results or will reault In a reduction of the Net Worth ot Lessee t>y en amount greater than ~6% of such Net Worth a a tt wa& repr$aented at 
tho time of tho exooullon of this Luae or 111 tho Ume of tho moat recent ee.lgnment to whloh Ltesor hat COI\Itnltd, or as It exletalmmedlately 
ptior to eald transaction or tranaactlona oonaiHullng such reduction, whichever was or I& greater, shall be considered an assignment of this Lease 
to which Leseor may withhold Ita consent. "Nat Worth of Leateo" shall mean tho net worth d lease a (excluding any guarantors) ealebllsha<l 
under generally accepted a~unttng ptlnclplea. 

(d) An assignment or subletting wHhout consent ehall, at Leasofs opUon,be a Cefault curable after notice per Paragraph 
13.1(c), or a noncurable Breach without the necessity of any notice and grace period. If Losect elects to treateuoh unepproved antgnmant or 
euble!tfng as a nonourable Breach, Lessor may tither: (~ lennfnate thla lean, or (II) upon 30 dsrswrltan notice, lncraaae the monthly Base Rent 
to 110% of the Ban Rent then In effect. further, In the event of such aroach and conlel a~atment, (I} the purohaae price of any option to 
purellase the Premllas held by Lenaa ehall b& subject to similar adjustment to 110% of the price prsvlously In elfect, and Ql) an nxed and 
non:flxed rental adjustments scheduled during the rem Pinder of the Leate term shall be lncreasetlto 110% of the scheduled adjusted rent. 

(e) Laasae'e remedy ror any breach of Paragraph 12.1 by Lesaor eh., be limited ro comp11naatory damages and/or 
Injunctive relief. 

(f) Leaaor may reasonably withhold c~nsent to a proposed e&Signmentor sUbletting If Lessee Is In Default at the time 
conaent Is requested. 
· . . (g) Nolwlthshmd(ng the foregoing, allowing a de mtntmts portion of the ~rmsea, le. ·20 square feet or tesa, 1o be used by a 

third party vendor In connacUon with the Installation Qf a vending machine or payphone shall notconallute a subletting. 
12.2 Terma and Conditions App.llcable to Asalgnmant imd Subletting, 

. (a) . Regardless of .LoasQr'a. consent, no asetgriman.t or · aul)leHing a hal: (I) be effecUve without the expres& written 
asaumptlon by such assignee. or subloaa~ or.the obllgallone of Losaee under •hie Leaae, (II) re~uae Leaeee of any obligations hereunder, or (ill) 
aH~r the primary liability of Lessee forth& payment of Rent o~ for the perfomionce of any other ®ligations to·be porformact by Lessee. 

(b) Leaaor may accept Rant or performenee of \.esaee'• oblloa\lone from Vo'/ per eon other \han Laasee p&ndlng approval or 
disapproval of an assignment. Nalther a delay In the approval or disapproval or such aaolgnmeri ror lhe aceeptance of Rent or performance a hell 
conaUtute a waiver or estoppel of Lessor's right lo exercise Ita ramedlee for Lessee'• DefauH or ereacll. 

(c) Lesaor'a consent to a.ny psslgnment or eu~letllng ahatl n!lt conatl.lte consent to any subsequent aaalgnment or 
eubleittng. . 
. · · . (d) In tlie event of anY, ~fal!ll or Breach by Lessl!e, Les~or may pr®ed dlreetly against Le11ae, any Guarantors or 
anyori~ else responsible for. the performance or I.e &see' a obllga~lons .under thla'' Lea~e, lndudlng any assignee or sublessee, without flrat 
exhausting Leaaor'a remedies against any other pe11on or entity responsible therefore·\o Lenor, Of any aecurtty held by Le,sor • 

. : . . . (e) Each ~equeat for COI,ISent. to en asalgnmont or S~'olettlng shall ba In \Hrltlng, accompelikld by lnfonnaUon relevant to 
Lessor's determination as to the financial and operallonal reaponatbltlly and appropriateness of he proposed assignee or sublessee, Including but 
not limited to the Intended use ancllor required fllodlncallon of the Premlses,·lf any; togath&rvo.ih a fee of $~00 as consldocauon for Lessor's 
considering and procentng said reqU!J&l. lessee agrees to provlcla Leaaorwtth such other or addllonaltnformatlon andlo( docurnentaUon ~~may 
be reasonably requested. (See also Paregraph 36) 

· '· (f) Any anlgneo of, or sublessee under, this l.oase shall, by reason d 1ce»pl!ng auoh aeatgnment, ontarlngll)\o such 
eubleaae, or entering Into posaeuton of the Premises or eny portion thereof, ba cleemad to hive aseurned and agreed to conform and comply 
with each and every term, covenant, condition sOd obligation 1\eretn to be obaerv&d or perform~ by lessee during the term of said assignment or 
sublease, other than eueh obllgaUona as are conlrery to or lnconelatant wllh provisions of 1n assignment or sublease to which Lessor has 
apeclftc811y consented to In writing. 

(g) Leasor'a consent to any assignment or eublettlng shall not transfer totfla a .. rgnee or sublessee any Option granted to 
tho original Le&~ee by this Lease unleu auch tranafor I& epeclflcally consented to by Lessor In min g. (See Paragraph 39.2) 

12.3 Additional Tenns and Conditione Applloable to 8ublottlng, The followlng~orme and conditions shall Gpply to any eubletltng 
by Lessee of all or any part of lha Premises and ahall be deemed Included In all suble~ta vnder lhla Lease whether or not expressly 
Incorporated therein: · 

(a) Leasee hereby a581gna and tran•fers to Leesor ell of Lessee's lnterell In all Rsnl payable on any subleaae, and Lessor 
may collect eueh Rent and apply same toward Lessee's obllgaUona under this Leese; provided, haovaver, that untn a BreacllahaD occur In the 
performance of Lesaee'e obligations, Leeaee may colfect said Rant. In the event that tile unount 90ifacted by t.assor exceeds Lessee's then 
outatandlng obligations eny auoh excess shalt be refunded to Lessee. Lessor shall not, by rtaeon or the foregoing or any sulgnmenl of such 
su.bteave, nor by reason of the collection or Rent, be deemed liable to the aubleasse for any rliture of Lessee to perfonn and comply wllh any or 
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Lou"'' obligation& to auch aubl&uee. Le .. oo hereby Irrevocably llulhcriitee and dlrocta any cueh aublnaee, upon receiPt of a wtltten notice 
from Leu or elating that a Breach exlata In the performance of Leaaee's obllgallona under this Letst, to pay to Ler.sor all Rent dua and to becomu 
due under the subl&aae. Sublessee shall rely upon any such nouce from Lessor and shall pay aiRent,to Leasorwlthout any obligation or right to 
Inquire aa to whether auch Breach exlate, notwithstanding any ole lm from Lauee to the contrary. 

(b) In the event of a Breach by Lessee, Le&tor may, at Its opUon, reqult& sublessee to attorn to Leeaor, In which event 
Lessor shall undtlrtake the Obllgallona of the aubleuor under auch aubleaae ftom the ttma of the exerclae or eald option to the uxplratlon of euon 
sublease; provided, however, Lessor shall not be ltabla for any prepaid rente or aaourlty depo•lpalo by auelleublesaee to tuch subleuor or for 
anyprtor Defaults or Breaches of auch sublessor. 

(c) Any matter rtqulrtng the consent of the sublenor under a subleaaa a hall a lao rvqu!re the consent of Lessor. 
(d) No subleaaae shall furthtr ar.slgn or eub!et ell or any part oftha Premllf&wflhoul LeuOI'a prforwllttan consent. 
(e) Lessor shall oallver a copy of any notice or oa~utt or Breach by Lessee to tho sublessee, who shall have the right to 

cure the Default of t.enee within the grace period, If eny, apeciRed In euch nouce. llta sublessee shall have a right of relmbureemenl and offset 
from and egelnst lessee for any such Defaults cured by the subleuee. 
13. Default: Breach: Remedtea. 

13.1 Default; Breach. A "Oefaulf' Ia defined as a fal!ure by the Lessee to ~ wilh or perform eny of the terma, covenant&, 
COnditions or Rules and RegulatiOns under this Least. A "Breach" Is dell ned as the occurranct ol one or more of the following Defaults, and the 
failure or Lessee to cure such Default within any applicable grace pertod: 

, (a) The abando~ment of the Premleea; or the vacating of the Premises wl111oot providing a oommerclally reasonabto level of 
tocurtty, or where the coverage of the property Insurance deecrlbed In Paragraph 8.3 Ia )809/'tdlzed as a result thereof, or without providing 
reasonable assurencea to minimize potential vandalism. . . 

(b) The failure of Leaaee to make any payment of Rent or any Seourlty Dtpo&ft required to be made by Lessee hereunder, 
whether to \..Gsaor or to a third party, When due, to provide reasonable evidence of Insurance 01 eurety bond, or to fulflll any obligation under this 
Lease which end angara or threatens life or property, where such failure continues for a perfd of 3 business days following wtltlen notice to 
Lessee. THE ACCEPTANCE ·ey LESSOR OP' A .PARTIAl. PAYMENT OF RENT OR SECIJRITY DEPOSIT SHALL NOT CONSTITUTE A 
WAIVER OF ANY OF LESSOR:s RIGHTS, INCLUDING. LESSOR'S RIG~T TO RECOVER POSSESSION OF lHE J1REMISES • 
. · . · . . .(c). The failure of Lenee 'to allow Loa~ or andlor Ita agenti .a~t to the Pnmlses or lha commlulon of waste, act or ects 
conetltuttng public or private nuisance, and/or ~n 111egal acllvlty on tha .Premises. by Lessee. whett such actions conlln'ue for a period or 3 
~ualness days following written noi!Qe to t.e .. ee. . · . · 

· · · ·'(d) The failure by Leuea to provide (I) reasonable wrltten evidence of <Ompllance with AppUcable Requlremonte, (It) the 
· , service contrac:t., (Ill) the reaclulon of an unaulhorlited ualgnment or eubleltlng, (lv) an Ettoppal CertiRceta or flnanelal •tatemente, (v) e 

requested aubordlnallon, (vi) evldehce concemlng any gu'aranty end/or Guarantor, (VII) any document requested under Paragraph 41, (vnl) 
materlal data u.fety ahaeta (MSDS), or (lx) any other documentation or Information which Lasaor may reasonably require of Lessee under the 
terms o~ th!a Lease, where any such failure continues for a period of10 daya folloWing written netlee to Lessee. 

·.; .': . : (e) . A Default by Lessee as to the terms, eovananta; conciltlons or provll1ona of'thls Leese, or or the ruin 'adopted ulldor 
.' . :Paragraph 2.9 hereof, oihar than those deacrtbed In subparagraphs 13.1(a), (b), (c) or (d), abo'lt, whereauch Default conUnuea for a period of 30 

. · · · ·days after written· nollce: provided, however;· that tr tho· nature ~f Leaiee•&· Default Is sueh thai more !han 30 daye are reason•bly required for Hs 
· · · . cure, then It shall not be deemed to be a Breach If Lessee commences such curo ~thin aaki3C day period and thereafter dlllganlly pro~ecutea 

auoh i;ure to oomploUon. 
· ··(f) The occurrence of any of the foltowlng eventa: (I) the making of any grn~ralarrangement or assignment for the benefit of 

. credltora; (II) becoming 8 "debtor' as deftned In 11 u.s.c. § 101 or any succiessor statute theteto (unless, In the caaa of a petition flied 'against 
Lessee, the ~amo. Is dlsmlned within 60 days); (m) the appointment of a trustee or recalvar b take possession of aubstanllally an of t.o11see'a 
assets located 11t the Premlsai or of Lessee't lnteresi in this Leaao, Where posseaalon Is rot reatortd to Leasee within 30 daye; or (lv) the 
attachment, execution or other judicial eaLture of aubatantrally all of Lesan'e assets loCated a!!hG Premises or of Le&Sue'slntarest In thla Loase, 
whore such seliture Ia not discharged within 30 days; provided, however, In 11\e event lhet any p'ovls!on of thla eubparagreph Is contrary to any 
applicable law, auc:h provlelon shall be of no force or effect, and not affect the validity of the rerranlno provtelona. 

(g) The dlscovary that any lln~~nclal statement of Lessee or of any Guarei'La given to Lessor was materially false. 
(h) If the performance of l.eesaa'a obligations under thfs Lease 11 go~aranl&ed: (I) the death of 8 Guarantor, (II) the 

termlna.t!on of a Gua111ntol't liability wllh respect to thta Lease other than In accordaneo ~ the terms of eueh guanmty, (Ill) a Guarantor'& 
becoming InsolVent or the aubleot or a bankruptoy filing, (lv) a Guarantor's rerueal to hon011he guaranty, or (v) a Guarantor's breach of Its 
guaranty obligation on en entlclpatory basla, a no t.sssee'& failure, wlthln eo daya following 'ldtlen nolle. of any suoh ovant, to provide written 
alternative aBSurence or security, which, when coupled wilh the then existing resources or ltusee, equals or exceeds the comblneclllnanclal 
resource a of Lessee and the Guarantors that oldatad at the time of execution of this Lease. · 

13.2 Remedlee. lfl.asaee fa11a to perform eny of Ita affirmative duUea or obligatiO!$, wllhln 10 days lifter written notl~ (or In caaa of 
an emergenoy, without notre&), Lessor may, at Ita option, parfonn suoh duty or obligation c~ Letsee'e behalf, Including but 'not limited to the 
obtaining of reasonably requtrud bonds, lnauranco polloloa, or governmentalllcentes, petmlta or approvals. Lnaee ehall pay to Leaaor an amount 
equal to 115% of the costs and expenaes Incurred by Lesaor In auch performanct upon race\)1 of an Invoice therefor. In the event or a Breach, 
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Ltuor may, with or without fUrther notice or demand, and without limiting Leuor In the exerclu of any righl or remedy w'hlch Le88or may have by 
rea•on of euch Breach: 

·(a) Tormlnate Lessen rtght to possession of the Premraes by any lawfulrnean&, fn which case this Lean shall tennlnato 
and Leaaee shall Immediately surrender posseulon to Lessor. In such event Leas or shall be e!iiUIJd to recover from Lessee: (I) the unpaid Rent 
which had been eamed at the time of termination: (II) the worth at the Ume of award of the anP~nt by which tile unpaid rent which would have 
been eem!KI after tennlnallon until the lima or award txc.ede the amount oltuch rantalloaa thlt lha Lessee proves could have been reaeonabty 
avoldad: (Ill) the worth at the time of award of the amount by which the unpaid rent for I he balant.e or lhe term afltr the time of award exceeds the 
amount of svch rental ton that the Lessee proves could be reasonably avoided; and (lv) any <~lor amount neC$asary to compensate Lesaor for 
all th& dalrlrnant proximately caused by the Leuea's faUure to perform Ita obligations under !Ills Leaae or whlellln the ordinary CQUrse of things 
would be Hkely to result therefrom, Including but not limited to the cost of recovellng possanlon ot the Pcemlsea, expanses of reloltlng, !noludlng. 
neatssary renovation and alteration or the Premises, reaaonable eHomeya' fees, and that ponon of any leasing commlu!on paid by Leuor In 
connection with lhla Lease applicable to the unexpired term of this Lease. The worth at the tlmoof award ofthe amount rerarlfd to In provision QIIJ 
of tho Immediately prectdlng nntenca shall be computed by dlecovntfng auch amount at the dlacount rate of the Fedfral Raaente Sank of the 
Dlatrfct within whloh the Premise a are located at the lima of award p!ua ona percent. Efforts by uasor to mitigate damages caused by Lessee's 
Breach of tills Lease shall not waive Lessor's right to recover damages under Paragreph 12. Ut~rm~atlon of thla Lease Is obtained through the 
p~ovlalonal remedy of unlawful detalnar, Lessor ahall have the right to recover In such p~edlng any unpaid Rent and damage~ a& are 
recoverable therein, or Lessor may reserve the right to recover all or any part thereof In a aeJ~aratt suit. If a no!lct and grace per!O<f required 
uneler Paragraph 13.1 waa not previously given, a nolle(! to pay rent or quR, or to perform or quit given to l.oll!ett vnder the unlaWfUl detainer 
~tatute shall also con&tltute the notice required by Paragraph 13.1. In such case, I he appltcab!egrace period required by Paragraph 13.1 and the 
unlawful detainer statute shall run concurrently, and the failure of Lessee to cure the Default witiin the greater of the two such grace period& shall 
eonamute both en unlaWful detalnor and a ereach of thla Lease enUtllng Leaaor to the remedleaprovldod for In thl~ \.eaae and/or by eald statute. 

(b) continue the Lease and Leuee'a right to potsesslon and recovor ll\1 ~enl es II becomes due, In Wllloh event Lell!ee 
may sublet or aulgn, subJect only to reasonable HmHatlona. Acte of maintenance, efforts to roltt, am/or the lppolnlment of a receiVer to protect 
the Lessor's Interests, shall not constitute a termination or the le.sseo's right to possession. 
. (c) Puraue eny other remedy now or hereafter available under the I awe orjUdlolal decisions ofthe state wherein the . 
Pr•n:"~lsea are located. Ths expiratiOn or termination of thla Leise ·and/or the termination of Letliee'a rtght to po•sesslon ahall not relieve Lessee 

· from liability under any Indemnity provisions of. this Lease as to m\lltlrt occurtl"g or accruing during !he tenn hereof or by reason of Leaseo'e 
o\lCUpanc;y of. tho Premlaes. . 

· · 13.3 Inducement Recapture. Any agreement for free or abated rent or other che(iet, or for lhe giving or paying by Letsaor to or for 
Lessee or any caah or Other bonus, Inducement or c:onsldara\lon for lessee's entering Into \hili. Lease, ell of which concetslone are hereinafter 
referred to ·n "Inducement Provision&", ehall be deemsd conditioned upon Lessee'& fullandl&lthflll perlormance or ell of the terms, covenants 

. e~d conditions of th!s Laesa. Upon Breach of this Leaao· by \.one a, any euoh Inducement Provision a hall autometlcelly be deemed deleted from 
thla Lea•e and of no further foroe or effeot, •nd eny rent", other oharge, bonut, Inducement or ~<lnaklera\lon !heretofore abated, giVen or paid by 

. Leiser undllr a\ICh an lndu~ment ~rovlelon shall be lmma~lately ~ue end payable by Le•aee b Lessor, notwithstanding any subsequent cure of 
·. ~aid ere11ch tiy Lessee. Tho accepte,-.co ·by le"or 9f rent or the cure of ~he Breach which lnUe!ed the operation of this paragraph eh!lll not be 

· · deemed. e waiver by Lessor of the provisions of this paragraph unless speciRcally so slat~ In wJtlng by Lessor at \he Ume or such acceptance. 
· · . : 1M late Chargn. Lessee hereby ecknowle~ges ·that late payflltlnt by.LoGS(Q or Rent will cause Lessor to Incur coste not 

oonl~mplatad by lhl& Lease, the exact amount of. vihlch ')'l!li be extlemely difficult. to asteoteln. Such oosl& InclUde, but are not limited to, 
procea&lng and aocounUng charges, and lela charge• which may be Imposed upon Lai110t by any t.ender. Acoordlngly, If any Rent shall no\ be 

· rel:(!\ved by lessor Within 6 days aftar auch 11mount &hall be due, then, without 11ny requlremtn! for nollee to Lessee, lessee ahalllmmedlutely 
pay to Leesor o ona·Ume lato charge ~qual to 10% or each such overdue amount or S100, Wltehever Is greater. The parties hereby agree that 
euoh lata che'l)a represents a fair end reaaonable estimate or the coats Leasor Wllllnour by rel5on of such late payment. Acceptance of ~uch late 
~harge by L~asor shan In no event constitute a waiver of lelfSee's Default or Breach wllh retspect to such overdue amount, nor prevent tho 
e><erclse of any of the other rights and remBdles granted hereunder. In the event lhat a late eh~•la payeble hereunder, whether or nol collected, 
for 3 consecutive Installments of Baae Rent, then notwithstanding any provision or thls Lease b the contrary, Base Rent shall, at LBisor'e option, 
become due end payllble quarterly In advance. 

13.5 lnterVIt. Any monetary payment due Lesaor hereunder, other than tate c:Asrga., nol received by Leuor, when due aa to 
achaduled payments (such as Base Rent) or within 30 days follOWing the date on which II was due for non-scheduled payment, shall bear Interest 
from the date when due, as to echadulad payments, ot the 31st day atter n was due es to con-scheduled payments. The Interest ("lntereat'1 
charged shall be computed at the rate of10% per annum but shall not exceed the maximum rate allowed by law. Interest Is payable In addnlon lo 
the i>otonUallate charge provided for In Paragraph 13.4. 

13.8 Breaoh by t.eaaor. 
(a) NoUce or a reach, Lessor shaU not be deemed In breach of this Letse unle» Lessor falls within a reasonable time to 

perform an obligation required to be performed by Leuor. For purposes of lhla Paragraph, erenonablt time shall In no event be less than 30 
days after receipt by Lessor, and any Lendor whose name ancl address shaU have been fuml$11e~ Lesaeo In wrlllng for such purpose, of written 
notice &pacifying wherein such obligation of Lessor has not been performed: provided, howelSr, thalli the nature of Lesaor'a obligation Is such 
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that more than 30 days ere rononably required for Itt performance, than Lessor shall not be In breaclllf performence Ia commenced wlthln such 
30 day period end thereafter d lllgently pursued to completion. 

(b) Performance by Lessee on Behalf of Lessor. In the event that nenherlessor nor Lender curee said breacn within ~o 
deya after recalpt of nld notloe. or If havln; commenced aald oure they do not diligently pureu• a to completlol\, then LaaiiGO may eltct to oure 
said breach at Lessee'• e)IJJenee end offset from Rent the actual and reasonable cost to perfOfM suoh cure, provided however, thet such offset 
ehall not exceed an amount equal to the greater of one month's Base Rent or the Security Dfi:)Oalt, reserving Le11ee'e right to relmbureement 
from Lessor for any such expense In excesa of auch offilet. Lenee shall document the coet of elld cure end supply eald documeotatton to Lessor. 
14. Condemnation. If the Premises or any portion thereof are taken under the power of eminent domain or sold under lhe threat of the 
of aakl power (collectively "Condemnation·,, this Leaae shall terminate ee to the part taken as of the date the condemning authority takes title or 
poe&eSIJon, whichever flrat occur&. If more than 10% of the floor area of the Unit, or mort thM 26% or the perking spaces Ia taken by 
Condemnallon, Lessee may, at Lessee'& option, to be exercised In writing within 10 days after Lessor ahaU have given Leasee wtltlen notice of 
ouch taking (or In the ebaenc:o of auch notice, wl\hln 10 daya after the condemning authority sh;J have taken po&aenton) terminate thla Lease es 
of the date the condemning authority takae such poesenlon. If Lessee doea not terminate lhl$ Ltaseln acxordanee with the foregoing, thla Lease 
shall remain In full force and effeot as to the !)9rtlon of the Premise& remaining, except that the Base Rent shall be reduced In proportion to the 
reduction In utility of the Premises caused by such Condemnallon. Condemnallon awards end/or paymenls shell be the property of Lessor, 
whether 11uch eward ehall be made aa compensation for diminution In value of the leaaehokt, the value of the part taken, or for severance 
damages: provided, however, that Lessee shall be enUtled to any ~mpunsatlon paid by the colldsmnor for Leeaee•e relocation expanse&, lou or 
bualness goodwill and/or Trade Fixtures, without regard to whether or nollhts Lease Ia termlnalecl puBuant to the provisions of lhl& Paregraph. All 
Ntarallone and Ullllty lnt\allaUona made to the Premises by Leuee, for purposes or CondemMtlon only, a hall be oonerdarad the property of the 
lessee and Lessee shan ba entitled to 8ny and all componaatlon which It payable therefor. In the evant thai this LeatB 111 not terminated by 
reeson or the Condemnation, Lesaor &hall repair any damage to the Premises caused by auclt Condemnation. 
15. Brokerage Feea. · 

15.1 Additional Commlnton. In addition to the payments owed pursuant to Pllagreph 1.10 above, and unless uasor and the 
Brokers otherwise agree In writing, Lessor agrees that: (a) If Lessee exercises any OpUon, (b) r Lessee or anyone affiliated with Lanoe acquires 
from Leesor' any rlghtll to the Premlaee or other premise• owned t)y Lessor and loceted wtthln he PIOjeat, (c) If Lessn remalneln poasesa!on of 
the Promt~es, with the conaent of Lessor, after the expiration of this Lease, or (d) If Base Rent I$ lncreesed, whether by agreement or operation of 
an escalation clause herein, then, Lessor shall pay erokere a fee In accordance with tl\e edledult of the Brokere In elf~ at the Ume of the 
execution of thle Leaee. · 

16,2 Alaumptlon of Obllgatlona. Any buyer or transferee of Lesaol'a Interest In lhl& Lease shall be deemed to have assumed 
Lenor's obligation hereunder. Brokers shall be third pa~y benBnclarles of the provlslona of Paragraphs 1.10, U5, 22 and 31.11 leasor falls to pay 
to Brokere any amounta due ea and for brokerage feea pertaining to this Lease whan due, then such amounts shan accrue Interest. In addition, If 
Lessor falle to pay any emounto to Leeseo's aroker when due, Leaaee's Broker may send wrllten noU~ to Leasor and Lessee of auch failure and 
If Lessor .fells to'pay such amounts within 10 days after said notice, Lessee shell pa~ eald mDliiGS to 1!8 Broker end offset such amounts agalnat 
1\ent. In addition, l.vaaeo's Broker ehall be deemed to be a third party b&nBnclary or eny commt~ron agreement entered Into by and/or between. 
L~asor and l.essor'i Broker for the limited purpoe~ of cotreellng an~ brokerage reO owed, ' 

16.3 · Repreaontetiona and tndemntUes of Broker Relatlonahtpe. Lessee and Le1$oi' eaeh repreeent and warrant to the other that It 
has had no dealings with any person, nnn, broker' or finder (other than tlu~ Br~kers, If any) lry connecllon with this Lease, and that no one other 
th!ln &llftf named Brokere 11 enlllled to eny commlaslon or finder's fee In connection herev.ih. Lessee and Uasor do each hereby agree to 
Indemnify, protect, defend and hold the other harmless from end agalnat ll&bllHy for eompenasbn or charges whll)h may be claimed by any &uch 
unnamed broker, ftnd11r or other similar party by reaton of any dealings or actions of the lldemnlfylng Party, Including any coats, expen11ee, 
llttorneys' fees reasonably Incurred with respect thereto. 
16. Estoppel Certlftca~s. 

(a) Each Party (aa "Responding Perty") shall within 10 daya after wrH»n notice from lh11 other Party (the "Requesting 
Party") execute, aellnowledge and deliver to the Requesting Party a statement In writing In fonn similar to the then most current "Estoppel 
Certificate" form published bY the AIR Commercial Raal Estate Association, plus such addltlonallnformallon, confirmation aneftor atetamenla as 
may be reasonably requested by the Requesting Party. 
. (b) If the Responding Party shalt fall to exacute.or deliver the E&loppol Ccrtitl<:ate within such 10 day period, the Rtc~ueetlng 
Party may execute an Estoppel Certificate ataUng that: (I) the Lease ts In full force and effeotwllll!lut modlllealton except as may be represented 
b~ \he Raqueellng Party, (U) !here are no uncured defaults In the Requesting Party's performanc:;e, end (Ill) If Lessor Is the Ractueallng Party, not 
more than one month'a rent has bean paid Jn advinco. Prospectlva purohaaers end em;ull'ltranc:ere may rely upon the Requesting Party's 
Eatoppul Certlrlcate, end the Responding Party shall be estopped from denying the truth of the facta conlelnad In said Certlncale. 

(c) tr Lessor desires to finance, 1ennance, or eelllha Premises, or any~~~ thereof, Leaaee and au Guarantors shaH within 
10 days after written notlco from Lessor deliver to any potentlatlander or purchaser de&lgnaltd by Le&aor such financial atatem11nle a& may be 
reasonably required by auch lender or purchaser, Including but not limited to Leuae'e flnanctlll etstemant• for the paa\ 3 yea Ill. AU &u<:h financial 
statements shall be roeelved by Laasor and such tender or purchaser In confidence and shall~ uaed only for the purposes herein eat forth. 
17 · nntUon of L~n11or. The term "Lessor" as used herein shalt mean the owner or ovnera at the tlmaln question of tho fee tltlo to the 
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Premise&, or. If thlsls a sublease, of \he Lessee's Interest In \he pr1or leau.lrHhe evant or a transfer olleacofa liUe or lntertst 11'1 tht Premise a or 
lhle Lease, l.osaor ahall ~ellver to the transferee or eulgneo (In cash or by credit) any unuted Security Depo1lt held by Ltaaor. Upon tuch 
transfer or asslgnmant and delivery of \he Security Deposit, as aforesaid, the prior Lessor shall be relleVGd of all Habnlty '11111\ respect to the 
obllgatlonD and/or covenant& under thla Lealie lhere11fter lo be perfonmd by the Lonor. Subject to the foregoing, the obllgatlona and/or 
covenants In this lease to be pGrformtd by the Lesaor ahall be binding only upon the Lanor a• hereinabove defined. 
18. Severability. The Invalidity of any provlelon of this Lease, as determined by a court of compGtant jurisdiction, shell In no way affect the 
validity of any other provision hereof. 
19. 011ye. Unle&& otherwise apoc!lloally lmllceled to tho contrary, the word "daye" aa ustd In thla Lease ahall mean and refer to "lendar 
days. 
20. t.lmltatlon on Liability. The obllgallona of Lesaor under this Leeaa shall not cone\Hute personal obligations of Leaeor, or lla partners, 
membars, directors, officers or shareholders, and Lessee shall look to the Premises, end to no other assets of Lessor, for the satisfaction or any 
liability of Lessor wllh respect to this Lease, and shall not seek recourse against Lessor's partnetS, members, directors, offlcere or shareholders, 
or eny ofthalr personaluaeta for such utlsf•ctton. 
21. Time of EStence. Time Is of the essence wllh respect to the performance of all obligatiOns to be performed or obseNed by the Partie& 
underthla Leaee. 
22. No Prior or Othor Agreements; Brol<er Oleolalmer. Thla Lease contains all agreement• between the Pertlea with re&peet to any maltar 
mentioned herein, end no other prior or contemporaneous agreement or uneleretand!ng ahaU be effecuva. Lesaor and Lessee each represents 
and warrants to the Broke,. that It has made, and li relying solely upon, Its own lnvastlgallo• as to the nature, quality, dlareoler and financial 
roapona!blllty of tho oth11r Party to thl" Louo and aa to tho uae, nature, quality and oheracter of tile Premlsoa. Bloll.ere have no responsibility wHh 
respect thereto or with respect to any default or braach hereof by either Party. 
23. Nollcte. 

23.1 Notice Requirement.. AU notices required or permitted by this Loan or apploebte law ahall be In wriUng and may b$ delivered 
In person (by hand or by courier) or may be sent by regular. certified or reglatered mall or u.s. Potts! SaNice Expreu Mall, with postage prepaid, 
or by facsimile transmission, and shall be deemed euftlclenUy given lf seNed In a manner spec'fled In thla Paragraph 23. The addresan noted 
adjacent to a ~,)arty's signature on this Lease a hall be that ~arty's addrua for delivery or rf1&111r0 of nollcea. Either Party may by written nollee to 
the other specify a different address for notice, except that upon Lessee's taking possess!Oil of tho Premises, lha Premises shall eonsUtuta 
Lessee'$ addresa for notice, A copy of all notices to Lessor shall be coneurrenUy transmitted to s~ch party or parlin at tuch addre&aea as Leasor 
may from lime to time htreaftor dealgnate In wrlllng. 

23.2 .Date of Notice, Any notlco sent by registered or certified mall, return rocelplrequested, shell be deemed Qlven on \he dale of 
delivery ahown on th'a receipt card, or If no deliVery date Is ehown, tho poatm~lk thereon. If aent by regular mall the nouce ahall be deemed giVen 
72 hours after the same Is addressed aa required herein and mailed with postage prepaid. Notion dellvartd by United Statee E>cpre~s Mall or 
overnight courier that guarantee next day delivery ehall be deemed .given 24 hours after daltiary of the aame to the Poatal Service or courier. 
Notrees transmitted by facsimile transmission or almllar maanl ahall be deemed delivered upon telephone connrmaUon or receipt (connrmatton 

· report from.rax machln• 11 aufflotent}, provided a copy Ia also delivered via delivery or mall. lfrtotlc:e Is received on a Saturday, Sunday" o·r legal 
. h~llrl~y,lt ehall be deemed reeelvad on the next bua1ness day. · · · 
24. Waivers. · . 

(a) No waiver by Lessor of the Default or Breach of any term, covenant or condltlm hereof by Lessee, shaH be deemed· a waiver of 
any oth&r term, oovananl or eondlllon hereof, or of any subsequent Default or Breaoh by lea~ of the samo or of any olhor term, covenant or 
condiUon hereof. Lessor'e consent to, or approval of, any act &hall not be deemed to render \lllluoa•aary the obtaining of Leesor'e consent to, or 
approve! of, any subsequent or almllar act by Lease&, or be construed as the basla of an estoppel to enforce the provision or provlllons of this 
Lease requiring such consent. . . 

(b) Tha acceptanca of Rent by L~ssor shall not be a waiver of any Default or Bleach by Lessee. Any payment by Lesaee may be 
accepted by Leuor on account of moneys or damages due Lessor, nolwllhatandln(J any qua!Wying statumente or condlllons made by Lessee In 
connecllon therewith, which such statements and/or conditions shall be of no force or effect wt.at1oever unless spactRcally agreed to In wrlUng by 
Leaaor at or before tho time of deposit of euch payment. 

(e) THE PARTIES AGRt:E 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 STA'IIJTE TO THE EXTENT THAT SUCH STATUTE IS 
.INCONSISTENT WITH THIS LEASE. 
25. Dlaclosurea Regarding The Nature of a Reatl!atata Agency Re1aUonsh1p. 

(o) When entering Into a discussion Wtth a real estate agent regarding a real eata'e lransactJOn, a Le&sor or Lessee should from the 
outset understend what type of agency relationship or representation It has wah the agent or a~Jenls In the transection. Lenor and Lessee 
acknowledge being advised by the Brokers In lhls transaction, as follows: · 

(I) I.BMor's Agent. A Lessor's agent under a llsUng agreement wllh tll4 lessor acts a& the agent for the t.eseor only. A 
Leaaor'a agent or aubagent has the following amrmatlv& obligations: To the uuor: A flduclal'ldUty of utmost care,lntegrUy, honesty, and loyally 
In deaiiJig& with the Lessor. To the Leaaeo and the Lessor: (a) D111gent exercise of reasonable *lls and oaro In performance of the agent'e dulles. 
(b) r honest and fair dealing an<.t good faith. (c) A duty to disclose all faott known to tilt •gent metellelly effecting the value or dasltllblli\y 
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or the property that ere not known to, or wl\hln the dlllgant.attenUon and obSirvallon of, the Pirtle a. All agtntle not obligated lo reveal to ellher 
Party any confkJentlallnfonnaUon obtained from the other Pruty whloh dooa not Involve the efflnnalive duUea set forth above. 

(II) Lessett's Agent. An agent can agree to act aa agent ror the Lessee only. In these sHuatlone, the agent Ia not the 
Lessor's agent, even If by agreement the agent may receive compensation for services rendered. tllhtr In full or In part lrom the Lessor. An agent 
aatlng only for a Lessee ltaa the following afflrmatllle obligations, Jg tho Leuae: A llduclary duty of utmoll care, Integrity, honesty, and loyalty In 
dealings with the Lesaee. Io the Lluao and tho Lo11or. (a) Olllgent·exerolao of ruaonabla Pilt end care In porformaneo of tho agent's dunn. 
(b) A duty of hOneat and fair dealing and good faith. (e) A duty to dl&close all facts known to the a;ent materially affecting tne value or desirability 
of tho property that are not known to, or within the diligent attention and observation of, the P!rtles. An agent Ia not obligated to reveal to either 
Party ony confkJentlallnforrnallon obtained from tho other Party which does not Involve the &~fflrmaUve dulles set f01th abOve. 

(Ill) Agent Representing Both Lessor and Le$$66. A real estate agent, eHher acll~dlrectly or through one or more auoclate 
llcenan, oen logalty bill tho agont of both the l.eaaor end tho l.easee In a lranaaotlon, but only Ytlth the llnowltdge and content or both the L.eaaor 
and the Lessee. In a dual agency situation, th& aoont haa the·followlng affirmative obllgallonaiO bollltlla Leuor and the Le99ea: (a) A flduelary 
duty of utmoat care, Integrity, honesty and loyalty In the dealings with either Loner or the Lessee. (b) Other dulles to the tenor and the Lessee 
as stated abOve In eubparegrepha (I) or (1\). In representing both Lessor end Lessee, the ag1111t may not wHhout the a)(J)ress permission of the 
reepecllve Party, diSClose to the other Party that the Lessor wlll a coopt rent In an omount tea a than thet Indicated In the listing or that the Lesssels 
willing to pay a higher rent than that offered. The above duUes of the agent In a reelaatate traMactlon do not relieve a Lester or Lessee from the 
responsibility to protect' their own Interests. Lessor and Lessee should carefully read all agreements to assure that they adequately expren their 
understanding of the transaction. A real estate agent Ia a person quaiiHad to advise about real e1tate. If lag• I or tax advice Is deal red, coneull a 
competent profe$alonal. 

· (b) Brokers have no responsibility wlth reapect to any Default or Breach hereof byelher Party. The Parties agree that no lawsuit or 
other lege I proeoedlng Involving eny breach of duty, error or omtaelon relallng to tllla Lease may ba brought egalnat Broker more than one year 
after the Start Date and that th~ liability (Including court costa and aHorneya' feee), of any Broker With respect to any eueh lawault and/or legal 
proceedklg ahall not exceed the fee receiVed by such Broker pursuant to this Leaee; provided, however, that the foregoing limitation on each 
Broker's liability &hall not be applicable to any gross nBglfgence or willful misconduct of &Ueh Broker. · 

· (c) E!uyer and Soller egret to ldenUfy to Brokere as "Conflclentrar any coinmunloa~n or Information given Brokerathat Ia considered 
by euoh Party to be confidential. 
26. · No Rl;ht To Holdover. Lesaee h&e no right to retain possession orthe Premlatf or any part thereof beyond the explrallon or termination 
of lhle Lease. In the event that Leaaee hokle over, then tha Baae Rent thall bo lncteased to 160'.{. of the Base Rent applicable Immediately 
preceding the expiration or ttlmlnallon. Nothl!1g contained heteln shall be construed as consent by Lesaor to any holding over by t.es~ee. 
27. Cumulative Remedlaa. No remtiily or election hereunder ehell bo deemed exolue!ve butehell, wherever poaalble, be cumulaUve w"h ell 
other reniad!es at law or In equity. 
28. Covtnant~t and Conditions; Conatruotlon of Agreement. All provision& of this least to be observed or performed by Lenea are bOth 
~venante and conditions; In construing thl& Lease, all haadlngs and tltraa are lor the convenler.oe ortha Pertlea only and ahall n~t bo considered 

.a P,art'of this Loaea. Whenever required. by the context, the slngul~r ehalllnclu~e the p!uralandvlee verse. This Lease shall not b& construed as If 
pre'pared ~y om, of the Paitles; bUt rather according to Ita fair meaning as a whole, as If both P«tlts had prepared it. . 
29. · · . Binding' Effaot; Choice or Law: This Lease shall bo binding upon the partie$, their peraonel representatives, aucoossora and aulgns 

· and be governed by the !awe of the State In Which the Premises are located. Any Illig a lion baiWeen the Partlea he~eto concemlng this Lease a hall 
be Initiated In the county In which the Premlaes are located. 
30. Subordination: Attornment: Non·DI&turbanoe. . . 

30.1 Subordination. This Lease and any Option granted hereby a~all be eubjaetend subordinate to any ground leas&, mortgage, 
deed of trust, or other hypothecation or security device (colleotlvely, "Security Device"), now or hereafter placed upon the Premlsea, to any and 
all advance a made on the security thereof, and to all renewals, modlftcellons,end extensions lh&reof, Letsee agrees that the holdellf of any such 
Security Devices (In thla Leese together referred to as "Lunder'? shall have no llablllty or obJoetlon to perform any of the obligation• of t.usor 
under this Leaao. Any Lender may eleot to have lhla Lease andfor any Option granted hereby superior to the lien of Its Suourlty Device by giving 
written notice thereof to Lessee, whereupon thl& Lease and such Opllona shall be deemed prior to such Security Device, notwllhatandlng the 
ralatlvo ·date a of the documentation or recordation thereof. 

30.2 AUomment. In the event that Lenor transfers title to the Premlaea, or !lie Pn~mlses are aoqutred by another upon the 
foreclosure or termination or a SeC\Irl\y Devise to which this Lease Ia subordinated (I) Loauuhal!, subJect to the non-disturbance provlelona of 
Paragraph 30.3, attorn to such new owner, and upon request, enter Into a new lease, containing all of the terms. and provl&lons or this Lease, wilh 
such new owner for the remainder of the term hereof, or, at tho election of the now owner, illb Lease will automatically become a new leasB 
between Lessee and such new owner, and (II) lessor shall thereafter be relieved of any further obllgaUona hereunder and such new owner &hllll 
aaeume all or Leaeot'a ob!!getlone, excapt that auoh new owner shall not: (a) be liable for any act or omission of any prior lessor or with respect to 
events occurring prior to acquisition of ownership; (b) b8 subject to any of'faete or defenses wNoh Leaeee might have against any prior lessor, (o) 
b& bound by propaymenl of more than one month'& rent, or (d) be liable for the retum of any ~ecurity deposit paid to any prior lessor which was 
not Pllld or credited to such new owner. 
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30.3 Non-Disturbance. wnn respect to security oavlcas entered lnlo bY las~ al\er \h11 exo~u\lon of thla Lena, Leuea'r. 
subordination or this Lease shall be subject to receiving a commercially reasonable non<ltaturt>ance agreement (a "Hon-Oiaturbance 
Agreement") from the l.ender wllleh Non-Disturbance Agreement provktes that Lessee's poaeeulon of tho Promisee, and lhls L~UI$e, Including 
any options to extend the term hereof, will not be dlaturbad so long aa Lenee Ia not In Brea<h hereof and attorn• to the record owner of the 
Premises. Further, within 60 daya after \he execuUon of th!t lease, Luaor ehall, If requoeted by Lessee, uae It$ commercially reasonable efforts 
to obtain a Non-Disturbance Agreement from the holder of 11ny pr&-exlat!ng Security Device whlll\ Is secured by lha Premises. In the event \hat 
Lester 11 unable to provide the Non·Disturoance Agreement wlthln uld 60 days, then l.uaee may, al Lessee's option, directly contact Lender 
and attempt to negotiate for the execuUon and delivery of a Non·Oitturbance Agreement. 

30.4 Solf·!xecuUng. The agreements contained In this Paragraph 30 shall be effective without the oxeouuon of any further 
documents; provldect, tlowover, that, upon written request from Lessor or a Lender tn connection wllh a tale, nnanclng or rennanclnQ of the 
Premlaaa, Laale$ and Lessor shaH execute avch further wrlltnge as mey be reasonably requl~d to separately document any subordination, 
attornment andfor Non-Disturoance Agreement provided for herein. 
31. Attorneys' Fen. If any Party or Broker bringa an aotlon or proceeding InvolVIng the Pr«nnaes whether founded In tort, contract or equity, 
or to declare lights hereunder, tile Prevailing Party (as hereafter defined) In any such proeaa~g. action, or appealthareon, ehall bo entitled to 
rea:~on11ble attorney:.' fees. Suoh fees may be awarded In the aamo suit or recovered In a separate eutt, whether or not such action or proceeding 
Is pursued to daclalon or judgment. The term, "Prevailing Party" shall lnclud11, wllhout llmltetwt. a Party or Broker who substantially obtain& or 
dereata \he roller sought, ae the caee m11y bu, whether by compromlee, tet\!ement, Judgment, or tba abandonment by the other PartY or Broker of 
Ita claim or defense. The attorneye' feaa award ~hall not be computed In accordance wllh any court fee schedul&, bUt shall be such as to fully 
nslmburse all attorneys' feea reasonably Incurred. In addition, Lessor shall be enutled to attOII'loy&' feea, costa and exP8naes lncurJed In the 
preparation and service of nollces of Oefaull a"d consuttaUonsln connection therewith, whether or not a legal acllon Ia subsequently commenood 

. In connecUon with eu~h Default or reeul\lng Breach ($200 Ia • reasonable minimum ptr ocourtel'104 for euoh eervleee and conaullatlon). 
32. Leaaor's Aco&aa; Showing Premises: Repairs. Le&sor and Lestofll agents tha!l have the right to enter the Premlaee at any time, In 
,tha.casa of an emergenoy, and othtrwfae el rea5onabla times after re11sonabla prior notloe for tile purpose or showing the aemato prospective 
purchasare, lenders, or tenants, and making such alteraUons, repairs. lmprove~menta or additions to the Premlsea as Lessor may deem neoo&aary 
or desirable and tho eructing, using and maintaining of utliHtes, 1erv1ces, pipet and condul!a through tho Premllet end/or other premise& aetong 
as there Is no materla.ladve'rse effect on Lessee's USB of the Promtsa&."~ll suCh actlvlt!ea shall b4J wlthou'tabatement of rent or llllblllly to Leas ea. 
33, Auollont. Lessee shall not conduct, nor permit \o be co~;~duct&d, any auction upon tho 'Premifea v.ithout Lenor'a prior written consenl. 
l,eiaor shall not be obligated to exercise any standard of raasonablaneaaln 'determining whelhet to permit an eucUon. . · 

· 34. Signs. Lessor may placa on the Premlaee orcllnary ."for Salt" algns at any lima and Oldinary "For Lease• signa during the laal6 months 
of lhe term hereof. Except for ordinary "For ~ubleaae• elgna which may be placed only on \he Premises, \.easee ehaU not place any sign upon the 
Project without Leisor's prior written consent. All&lgna must comply with all Applicable Reciulrements. 

· 35. TennlnaUon; Merger. Unleas apec!Heally ala led otherwlae In wrlllng by Leasor, the vo\Jni!UY or other surrender of this lease by Lessee, 
the mutual termlnaUon or oanoollallon hereof, or a termination hereof by Lessor for ereach by La $Sell, &haU automatically termlnata eny eubloaee 
or toner estate In the Pr.emtsea: provided, however, that La nor mly elect to conUnue any one or aU eldsUng aubtantnelea.leasor'a failure within 

. ,. . 10 days following ,a fly &uch evant \o elaot ~o the contrary by ytrltteri 'not!oo to the holder of any 6Uch teeaer ln~erast, thsll conatllute Lenor'a 
. election io h~vo ~u.ch event conaUtute _the termination of such ln!ereat. · . . · 

38, · Consents. Except as otherwise provided herein, wherever In thla Leaae the consent of a Party Is required to &fl act by or for the other 
. Party, aucl\ consent shall not· b·e unreasonably withheld or delayed. l.eaeofs actual renonablt 'coals and expenses (InCluding b~t not Umlted to 
a.rchltect&', a«omeya•, englneel'$' and other consultants' feea) lncurroc.J In the conskforaUon of, or response to, a request by l.eeaee for any Laaaor 
consant, Including but not Umlted to conaenla to an aaslgnmenl, a eublettlng or the presence or uao of a Hazardoua Subslenco, a hall ba ptld by 
Leuee upon reco!pt of CIA Invoice and supporting documentaUon therefor. Leaeor'a consent to any act, anlgnmont or subletting shall not 
Col)stltute an acknowledgment that ~o Default or Breach by Lessee of this Lease exists, 'nor shaleuch consent be d&emed 8 waiver of any then 
exleUng Default or Breach, except as may be otherwise epeolflcally atated In writing by Lasaor at the Ume of auch oonsanl. Tile failure to· specify 
herein any particular condition to Lanor'e eonsant shall not preclude the Imposition by \.eaaor at the lime or consent of suoh further or other 
conditions aa are then reasonable with reference to the particular cna«ar for whleh conaent le belng given. In the even\ that ellher Party dleagree1 
with' any determination made by the other hereunder-end reasonsbly requests the reasons ror auch delermlnallon, the determlnlno party shall 
turnlslllts reasons In writing and In reasonable detail within 10 business daya following such request. 
37. Ouerantor. 

. 37. t E!xGOu\lon. The Guarantors, II any, ehall each execute a guaranty In tha form most racently published by \he Al.R Commercial 
Real Eel.llte Aasoolatton. 

37.2 Default. It shall constitute 1 Default of tho Lenaa If any Guarantor falls or reh.uaa, upon raqu&at to provide: (e) evidence of lhe 
execution of the ouaranty, Including \he aulhor1ty of lhe partY signing on Guarantor's behalf tQ obligate Guarantor, and In tha cese of a corporate 
Quarantor, a certified copy of a resolution of It& lloard or dlrectore authorizing the making of s\lthguarenty,.(b) Cll1111nt financial statemante, (c) an 
Estoppel Cartlfloate, or (d) written connrmaUon lhat tho guaranty Ia etlllln effect. 

· 38. ·Quiet Posteaalon. SubJect to payment by Lessee of the Renland performance of til of the covarianta, conditions and provisions on 
LaaBBe'a p11rt to be observed end performed under this Leaae, Lessee shell have quiet poaae&slon and quiet enJoyment of \he Premlaes during 
the term hereof. 
39. Option•. II Leaue Is granted an opUon, as da11ned below, than \he follov.ing provlelom ahallspply. 

~---- PAGC.19 OF 21 

~ 
~999 ·AIR COMMERCIAl. REAL ESTATE ASSOCIATION 

Agent: Karen Santaniello Phone: 949 705.7373 Fax: 666 644,6691 
Broker: The Real Estate Com an 3419 VIa Lido #1115 New ort Beach CA 92883 

INITIALS 

FORM MTN-9..06/09! 

Prepared ualng WlNForms® aoftware 

Case 8:14-bk-11492-ES    Doc 561-3    Filed 03/09/16    Entered 03/09/16 16:58:20    Desc
 Exhibit Exhibit 5    Page 28 of 49



Case 8:14-bk-11492-ES Claim 310 Filed 09/25/14 Desc Main Document 
of48 

Page 28 

39.1 DallniUon. "OpUon" ahall mean: (a) the right to extend or reduce the temn of or renaw thla Lease or to extend or reduce the 
term or or renew any rene that Lessee has on other property or Lessor; (b) the right or nrst rerusal or 11111 otrer to reese eHher the Premises or 
other property of les&or; (o} the right to purChase, the right of first offer to purollase or the rlgli cJ flrtt refusal to purchaae the Premise• or other 
property or Lessor. 

39.2 Option• Pereonal To Original Lets". Any Option grant&d to Leasee In tlhJ Lease Is pe11onal to the original Luaee, and 
cannot be aselgnad or exarclaed by anyone other than aald original Lessee and only whllf the original Lea&ee Is In full potaeulon of the 
Premise• end, If requested by Lesaor, with Lttue c:ertlfylng that Lessee haa no Intention ofthetalftet assigning or aubfeltlng. 

~9.3 MuiUple Options. In the event that Lessee has any multiple Options to extend or renew this Lease, a later Oplfon cannot be 
oxeroi!Jed unle&e the prior Opt!one have been validly exerolsO<I. 

39.4 Effect of Default on Option•. 
(a) Lessee shall have no right to exercise an Option: '(I) during the patbd commen.;Jng wllh the giving of any notice ol 

Default and continuing until said Default Ia out'lld, (II) during the period or time any ~ent Ia uropald (without regard to whether noUce thereof Is 
given Letaee), (Ill) during the time Lessee It In Breach of this Lease, or (lv) In the event that Letate hat btvn given 3 01 more noUees of eeparats 
Default, \'hi ether or not tho Defaults are curlld, during the 12 month period Immediately precedtr,a the &XI!rclse of the Option. 

. (b) The period of time wlthln whloh ari Option may be exercised ehall n« be extended or enlarged by reason of Lessee'• 
Inability to exercise en Option because or the provlaton& of Paragraph a9.4(a). 

(o) An Optron shall terminate and be of no further force or effect, notwltl$tandlng Lessee's due and Umaly e)(erclae or the 
Option, If, after suCh exercise ancl prior to the commaneament of the extended term or comptatiOnof tho purchase, (I) Lessee falla to pay Rent for 
a period of 30 days after such Rent becomes due (without any necessity of Leaeor to give noUct lhereoQ,or ~0 If Lessee commfts a Breach of this · 
Leaae. : 
40. Security Measures. Lessee hereby ecl\nowledges that the Rent payable to le88or hec.under does notlnolude the coal of guard service 
or other security meaaurea, and thai Lessor shall have no obligation whatsoever to provide a• me. Leuee aaeumea all responelblllty for the 
protection of the Prumlaaa, Leaaue, Ha agent• end lnvl\eee pnd thllllr properly from the acta of Q~d partln. 
41. · Re .. rvatlone. L•aeor reserves the right: (I) to gran~ wllhout the con10nt or joinder d Loeaoe, &lleh eaaemente, r{ghta and dedications 
that Lessor deems necessary,(~) to causa the recorda \ton of parwl map~ and restrictions, andOI~ to croate and/or lnatell new utility raceways, eo 

. long 'ae such eaa~menta, rights, dedications, maps, reatrlctfons, an~ utility recewaya do not uimaaonably Interfere with Ute use of the Premlus by 
. LeeMO. Leuee agre~a to sign any docun:'enta reaaonably requested by Le~~aor to effectuate auch rlghta. 

4~.. . · P9rfonnsnce Under P~otoat. l.f at any time a dispute shall arise ·as to· any amount oraum of money to be paid by on a Party to the 
other undfir the provJslons hereof, the Party agatnat \lhlom the obllg'auon to pay the money IS assorted shall have lhe right to make payment 
"UriciGr protesr an~ such paymant shall not be regarded as a voluntary payment and there Ill all survive Ute right on the part of ea.kl Party to 
lnelltuto suit for recovery of auch sum. If It ahall be adjudged that there was no legal obllga\lon01 the part of eald Party to pay auch sum or any 
part thereof, 88ld Party ehalll)e entiUed to recover IIUch sum OT 80 much thereof 115 "was not leg lilly raqulr$<1 to pay. A PartY who doea not lnltlete 
suit for the recovery of sums pald "!Jnder protest'' within 8 monthe shell be deemed to have wstlacllts right to protest such payment. 
43.. Authority;. Multi pi• Parthtsi Execution, 
. . · . ·. · (a) . If either Party hereto Is a corporallon, ttuat, Umlted liability CCliTlpany, partne11hlp, or similar entity, each 
lndlvfdual·eltecullng thlll Lease on behalf of auch onUly ropresents sild warrants t~at he. or lht Is duly authorized to execute and deliver thla 

.; . · ~~aee 'on liS behalf., Eacli Party 8h811, within 30 'cfaya after request. ciel!Ver to the ot~er Party,e~hctory evidence Of 8UCh IIUihOrity • 
. ' ', ' .. (b) . If thle Lease le ·~ecuted by m9re than ,9ne person 'or e.ntlly III':Leatet•, each aueh parson or entity shall ba 

· jointly· and severally liable hereunder. It la.agreed that any one of the named Leaseea shall '* e~owered to execute any amendment to this 
· Loease, .or other document anciHary thereto .end bind au of the nemed Lessees, and Leaaor may tely on the tame ae If all or the nil mad Le11flllet 
·had executed euc:JI document. · · . · 

. · {c) Thls Lease may be executed by the PM!ea In counterpart•, eacll of whlcll shall be daamsd an original and all 
or which together a hall constitute one and the same lnetrument. 
44. Confllot. Any eonmct between lhe printed provisions or this Leqae and the typewritten or hanclwrl«en provl1lona a hell be controlled by the 
typewritten or hand.wrilten provltlons, 
41:1. · Offer. Preparation of this Lease by either party or their agent and submission of eameto the other Party shell not be deemed an offer to 
lease to the other. I;' arty. T~la Lease Is not Intended to be binding until executed and delivered by ell Partlaa hereto. 
46. Amendments. This Lease may be modified only In wl!Uns, algned.by the Parties In lnte.mt at tha lima of the modlncsllon. Mlong as they 
do not materially Qhanga Leasee's obllgaUona hereunder, Lessee agrees to make such rea&OIIIllble non-monatllry modiflcaUons to this Lease ae 
may be reasonably required by a Lender In c;onnecllon with the obtaining of normal financing orrl!llnanclng of the Premises. 
47. . Waiver of Jury Trial. THE PARTIES HL!REBV WAIVE THEIR RESPECTIVE RIGII'TS 10 TRIAl. BY JURY IN ANY ACTION OR 
PROC!EDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT. 
48. Arbitration of Dleputet. An Addendum requiring the Arbitration or ell disputes belwftln the Parties and/or Brokers ellalng out or this 
Lease 0 Is 1iJ Is not attached to thla Lease. 
49. Americans with DleablliUaa Act. Since compliance wHh IM Americans With Olsabllll!os Ad. (AOA) 18 dependent upon Leuae'a spaclllo 
use ofthe Prem!ees, Leaaor makes no warcanty or representation 111 to whether or not the Prell!h&e comply with ADA or any similar leglalatlon. In 
the event that Lessee'& uae or the Preml8es requires modlftcatlons or addHiona to the Premlsaa In order to be In ADA compliance, Leeeee agrees 
to make any euoh necessary modlncatlont and/or additions at Leuee'e expense. 
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LE880R AND L!;88EE HAVe CARI!PULLY RI!AO AND REVIEWED THIS LEAS!i AND EACH TERM AND PROVISION CONTAINED 
HERBIN, AND BY TH! I!X!CUTION OF THIS LI!AS! SHOW THEIR INFORMED AND VOI..UNTARV CONSENT THERETO. THE PARTIES 
HEABBV AGRI!I! rHAT, AT THIS TIM I THII L!A&! 18 eXI!OUTf01 THI! TfRM5 OF THIS L!AS! ARE COMMERCIALLY REASONABLE 
AND EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND LESS& If WITH RESPECT TO THE PRIMI8&8. 
ATIENTION: NO REPR&SENTATION OR RICOMMENOATION IS MACE BY THE AIR CONIWiROIA\. RI!AI. EST AT& ASSOCIATION OR BY 
ANY ISROKI!R AS TO THE LEGAL SUPFICIENCY, LEOAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASI! OR THE TRANSACTION 
TO WHICH IT REL.ATEB, THE PARTIES ARE UROEO TO: 
1. SEBI< ADVICE OF COUNSEL AS TO THE LEOAL AND TAX CON81!QUI!NCE8 OP THIS LEASE. 
2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW ANt> INVESTIGATE THE COND!TJON OF TH& PREMISES. SAIO INVESTIGATION 
SHOULD INCLUDE BUT NOT BE LIMITIIO TO: THE POSSIBLE PRESENCE OF HAVADOUS SUBSTANCES, THE ZONING OF THE 
PREMI8&8, TH! STRUCTURAL INTEGRITY, THE CONDITION OF THI! ROOF AND OPEM'TING SYSTEMS, COMPLIANC& WITH THE 
AMERICANS WITH OISABILITIES ACT AND THe SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE. 
WARNING: 'IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNI" CERTAIN PROVISIONS OF THE LeASE MAY 
NEED TO BE REVISED TO COMPLY WITH THE! LAWS OF THE STATE! IN WHICH THE PRENISES ARE LOCATED. 
The parties hereto have executed this Leaae at lace and on lhe date~a epeclne<l above the~ 18epec:tlvt elgnaturos. 

Executed al: Executed et: ~UtiLIWRQI.Wirtr""t~o...Mba•~ooi.llhu. • ...lCA.a...· ·--------
On: On:~Jaanwu~a~ry~1~·~2~0ul~l-----------------------

B)' LESSEE: 
rJ\9 'l'!llv.Wq Co 11 xng.J( 

By: ______________ By:------~-~1\.. 
Name Prlnte<l: Name Printed:-----------~--;,.__..--:-
Titlf: TH!f: _..;.... _____________ _ 

. By:~----------------- By: ________ ......_ _______ _ 

Name Printed: .Name Pllnted: __ ---:----------~--
TIIIe: Tltl~: -----------------
Address: Addrett: ---------------:----

Teleph~ne: ---------------- Telephone:----------~--...-..:--
. . · Facsimile: . Faeermu.e: ......;~-:-:...--------------
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Linda F. Cantor (CA Bar No. 153762) 
PACHULSKI STANG ZIEHL & JONES LLP 
10100 Santa Monica Blvd., 131

h Floor 
Los Angeles, California 90067 
Telephone: 310-277-6910 
Facstmile: 310-201-0760 
E-mail: lcantor@pszjlaw.com 

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

In re: 

UNITED STATES BANKRUPTCY COURT 

CENTRAL DISTRICT OF CALIFORNIA 

SANTA ANA DIVISION 

THE TULVING COMPANY, INC., a 
California corporation, 

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

Chapter 11 

NOTICE OF EXPEDITED MOTION AND 
EXPEDITED MOTION OF THE CHAPTER 11 
TRUSTEE FOR ORDER AUTHORIZING (1) 
REJECTION OF REAL PROPERTY LEASES 
LOCATED IN NEWPORT BEACH, 
CALIFORNIA, AND (2) ABANDONMENT OF 
REMAINING PERSONAL PROPERTY 
PURSUANT TO 11 U.S.C. §§ 105, 365 AND 554; 
MEMORANDUM OF POINTS AND 
AUTHORITIES IN SUPPORT; 
DECLARATION OF R. TODD NEILSON IN 
SUPPORT THEREOF 

Debtor . 

[Application for Order Shortening Time Filed 
Herewith] 

Date: TBD 
Time: TBD 
Place: 411 West Fourth Street 

Courtroom SA 
Santa Ana, CA 92701 

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

"Trustee") in the above-captioned bankruptcy case ofThe Tulving Company (the "Debtor"), hereby 

moves (the "Motion") the Court for entry of an order authorizing and approving the rejection of two 

real property leases, each dated January 1, 2011, between the Debtor, as tenant, and Levon 

DOCS_LA:277131.1 59935/001 
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Gugasian, as landlord (the "Landlord"), for the premises (collectively, the "Leased Premises") 

located at (i) 2110 Y:z W. Oceanfront Boulevard, Newport Beach, California 92663 (the "Home 

Office Lease") and (ii) 2112 Y:z W. Oceanfront Boulevard, Newport Beach California 92663 (the 

"Residential Lease" and, together with the Home Office Lease, the "Leases"), with said rejection 

being effective as of the date that the Trustee turns over the keys to the Landlord; and (2) the 

abandonment of 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. 

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

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

the Leases have any value to the estate and, in fact, believes that the Leases are burdensome to the 

estate. In order to minimize any further administrative rent obligations of the Debtor's chapter 11 

estate and to maximize the estate for the creditors, the Trustee has determined that rejection of the 

Leases is in the best interest of the estate. 

PLEASE TAKE FURTHER NOTICE that 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 primarily 

will be furniture. 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 Personal 

Property is burdensome to the estate and should be abandoned effective as of the Rejection Effective 

Date. 

PLEASE TAKE FURTHER NOTICE that in order to avoid the estate becoming liable for 

any additional rent under the Leases, which is approximately $10,300 per month, the Trustee is 

requesting that the Court shorten the notice period for a hearing on this Motion and set the hearing at 

the earliest date that is convenient to the Court so that, if the Trustee deems it appropriate, the Leases 

can be rejected effective as early as of April30, 2014. When the Court enters an order setting a 

2 
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hearing date for this Motion, the Trustee will serve separate notice of the hearing date and the 

2 objection deadline. 

3 PLEASE TAKE FURTHER NOTICE that the Motion is based on and supported by this 

4 Notice, the attached Memorandum of Points and Authorities, the accompanying Declaration ofR. 

5 Todd Neilson, and the arguments of counsel, and other admissible evidence properly brought before 

6 the Court at or before any hearing on this Motion. The Trustee further requests that the Court take 

7 judicial notice of all other pleadings filed in the above-captioned chapter 11 Case. 

8 WHEREFORE, the Trustee respectfully requests that the Court enter an Order (i) granting 

9 the Motion, (ii) authorizing and approving the rejection of the Leases effective as of the Rejection 

10 Effective Date, (iii) authorizing and approving the abandonment of the Remaining Personal Property 

11 

12 
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28 

effective as of the Rejection Effective Date and (iv) granting such other and further relief as it deems 

necessary and appropriate. 

Dated: Aprill6, 2014 PACHULSKI STANG ZIEHL & JONES LLP 

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

Attorneys for R. Todd Neilson, Chapter 11 Trustee 

3 
DOCS_LA:277131.l 59935/001 

Case 8:14-bk-11492-ES    Doc 561-3    Filed 03/09/16    Entered 03/09/16 16:58:20    Desc
 Exhibit Exhibit 5    Page 34 of 49



~ 
..l 

"' .. z 
0 ... ~ 

~ 
<16 ;o • ... je 
~~3 
~ ~ ~ 
<:>¥13 ;z; .. ~ 
< 0 u 

~5~ 
;;; s 
~ 
::> 
;z: 
u 
< p.. 

Case 8:14-bk-11492-ES Claim 310 Filed 09/25/14 Desc Main Document 

ase 8:14-bk-11492-ES Doc .50 Filed &Jtf&t14 Entered 04/16/14 12:20:16 
Ma1n Document Page 4 of 16 

Page 34 

Desc 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

MEMORANDUM OF POINTS AND AUTHORITIES 

I. 

INTRODUCTION 

In order to avoid incurring unnecessary administrative expenses for the Debtor's chapter 11 

estate (the "Estate"), the Trustee filed the attached Expedited Motion of the Chapter 11 Trustee for 

Order Authorizing (i) Rejection of Two Real Property Leases Located in Newport Beach, California, 

and (ii) Abandonment of Remaining Personal Property Pursuant to 11 U.S. C. § § 105, 3 65 and 554 

(the "Motion") seeking an order of the Court authorizing and approving the rejection of two real 

property leases located in Newport Beach, 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 Leases have no value to the estate and the Trustee, therefore, has determined 

that the rejection of the Leases and the abandonment of the Remaining Personal Property is in the 

best interest of the estate. 

II. 

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 (0). Venue ofthis 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) 

oftit1e 11 of the United States Code (the "Bankruptcy Code"). 

III. 

STATEMENT OF FACTS 

A. The Background of the Debtor's Businesses 

The Debtor is a California corporation. Hannes Tu1ving, 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 concerning delayed or undelivered orders were increasingly made to the Better 

4 
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Business Bureau against the Debtor and 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 atthe business offices of the Debtor by the Secret Service 

and the Department of Justice and the Debtor's computers and documents 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 Leases 

The Debtor is a party to, among others, two real property leases, each dated January 1, 2011, 

between the Debtor, as tenant, and Levon Gugasian, as landlord (the "Landlord"), for the premises 

(collectively, the "Leased Premises") located at (i) 2110 '12 W. Oceanfront Boulevard, Newport 

Beach, California 92663 (the "Home Office Lease") and (ii) 2112 '12 W. Oceanfront Boulevard, 

Newport Beach California 92663 (the "Residential Lease" and, together with the Home Office 

Lease, the "Leases"). Each of the leases is for a ten-year term, commencing January 1, 2011 and 

terminating February 28, 2012. The base monthly rental for the Residential Lease is $5,800 with an 

additional increase of $500 per month (i.e., a $6,000 increase annually). The base monthly rental for 

the Home Office Lease is $4,500 with an additional increase of $500 per month ($6,000 increase 

annually). The Debtor paid a security deposit to the Landlord in the amount of$15,000 for each of 

the Leases. The Trustee is informed and believes that the Landlord applied both security deposits 

towards payment of unpaid rental in 20 13. 

5 
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D. The Rejection of the Leases 

2 The Trustee has detennined in his business judgment that continued occupancy ofthe Leased 

3 Premises is not in the best interests of the Estate. The Debtor no longer occupies or uses the Leased 

4 Premises and the Leased Premises are not necessary for the Trustee's administration of the Estate . 

5 The Trustee has detennined that the rejection of the Leases, effective as of April30, 2014, is in the 

6 best interests of the estate so that it can avoid the incurrence of additional unnecessary administrative 

7 rent, which is no less than $10,300 per month. The Trustee is, therefore, seeking approval of the 

8 rejection of the Leases, which might otherwise become an unnecessary drain on the assets of this 

9 estate, with said rejection being effective as of the date that the Trustee turns over the keys to the 

1 0 Landlord. 

11 The Trustee does not believe that the Leases hold any value, especially in light of the 

12 

13 

14 

15 

16 

"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 Leases to the estate is approximately 

$10,300, which amounts could be treated as an administrative expenses if the Leases are not rejected 

in a timely manner. 

E. The Abandonment of the Remaining Personal Property 

17 By the Motion, the Trustee seeks to abandon any personal property (the "Remaining Personal 

18 Property") belonging to the Debtor remaining at the Leased Premises as of the Rejection Effective 

19 Date, with the abandonment being effective as of the Rejection Effective Date. The Trustee, by no 

20 later than the Rejection Effective Date, will have removed all personal property of any value to the 

21 estate from the Leased Premises. The personal property that remains at the Leased Premises after 

22 such removal primarily will be furniture. To the extent there may be any other Remaining Personal 

23 Property, it will be of no value to the chapter 11 estate. The cost of removing, storing and marketing 

24 the Remaining Personal Property would significantly outweigh the value of that property, therefore, 

25 the Remaining Personal Property is burdensome to the estate and should be abandoned effective as 

26 of the Rejection Effective Date. 

27 

28 
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IV. 

ARGUMENT 

A. Immediate Rejection of the Leases 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 ofthe 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'/ 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) ("[U]nder 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 Leases 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 Leases. This is particularly the case 

given that the Leased Premises are residential real property (although the Trustee is informed that 

the Home Office was used as an office), and the estate would be risking the full weight of further 

possible administrative rent if no assignee materializes for the Leases with no corresponding benefit 

7 
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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 Leases 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. 

Ill. 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 ofwhich type ofaction [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. 

8 
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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 Leases effective as of the 

Rejection Effective Date, (c) authorizing and approving the abandonment of the Remaining Personal 

Property effective as ofthe Rejection Effective Date and (d) granting such other and further relief as 

it deems necessary and appropriate. 

Dated: Aprill6, 2014 PACHULSKI STANG ZIEHL & JONES LLP 

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

Attorneys for R. Todd Neilson, chapter 11 Trustee 

9 
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Linda F. Cantor (CA Bar No. 153762) 
PACHULSKI STANG ZIEHL & JONES LLP 
10100 Santa Monica Blvd., 13th Floor 
Los Angeles, California 90067 
Telephone: 310-277-6910 
Facsimile: 310-201-0760 
E-mail: lcantor@pszjlaw.com 

FILED & ENTERED 

MAY 01 2014 

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

CLERK U.S. BANKRUPTCY COURT 
Central District of California 
BY duarte DEPUTY CLERK 

UNITED STATES BANKRUPTCY COURT 

CENTRAL DISTRICT OF CALIFORNIA 

SANTA ANA DIVISION 

In re: 

THE TULVING COMPANY, INC., a 
California corporation, 

Debtor. 

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

Chapter 11 

ORDER APPROVING MOTION OF THE 
CHAPTER 11 TRUSTEE FOR ORDER 
AUTHORIZING (1) REJECTION OF REAL 
PROPERTY LEASES LOCATED IN 
NEWPORT BEACH, CALIFORNIA, AND (2) 
ABANDONMENT OF REMAINING 
PERSONAL PROPERTY PURSUANT TO 11 
U.S.C. §§ 105, 365 AND 554 

Hearing: 
Date: 
Time: 
Place: 

April29, 2014 
9:30a.m. 
411 West Fourth Street 
Courtroom SA 
Santa Ana, CA 92701 

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

(the ''Trustee") for the bankruptcy case of The Tulving Company (the "Debtor"), for an order 

authorizing the Trustee's (I) rejection ofreal property leases located in Newport Beach, California, 

and (2) abandonment of remaining personal property pursuant to 11 U.S.C. §§ 105, 365 and 554; 

Memorandum of Points and Authorities; and Declaration ofR. Todd Neilson in support thereof 

[Docket No. 50] (the "Motion"). 
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Page 42 

Desc 

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 Debtor's leases located at (i) 2110 Yz W. Oceanfront Boulevard, Newport Beach, 

California 92663 and (ii) 2112 Yz W. Oceanfront Boulevard, Newport Beach California 

92663 (collectively, the "Leased Premises") are hereby rejected as of April 30, 2014. 

3. Any personal property belonging to the Debtor remaining at the Leased Premises as of 

April30, 2014 is hereby abandoned. 

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

Order. 

### 

Date: May 1, 2014 {f(~ 
Enthe Smith 
United States Bankruptcy Judge 

2 
DOCS_LA 277408.1 59935/001 
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2110 112 W. Oceanfront Blvd.2 

New12ort Beach2 California 

Year Month Rent 
2014 March $5,329.00 
2014 April $7,300.00 
2014 May $7,300.00 
2014 June $7,300.00 
2014 July $7,300.00 
2014 August $7,300.00 
2014 September $7,300.00 
2014 October $7,300.00 
2014 November $7,300.00 
2014 December $7,300.00 
2015 January $7,800.00 
2015 February $7,800.00 
2015 March $7,800.00 
2015 April $7,800.00 
2015 May $7,800.00 
2015 June $7,800.00 
2015 July $7,800.00 
2015 August $7,800.00 
2015 September $7,800.00 
2015 October $7,800.00 
2015 November $7,800.00 
2015 December $7,800.00 
2016 January $8,300.00 
2016 February $8,300.00 
2016 March $8,300.00 
2016 April $8,300.00 
2016 May $8,300.00 
2016 June $8,300.00 
2016 July $8,300.00 
2016 August $8,300.00 
2016 September $8,300.00 
2016 October $8,300.00 
2016 November $8,300.00 
2016 December $8,300.00 
2017 January $8,800.00 
2017 February $8,800.00 
2017 March $8,800.00 
2017 April $8,800.00 
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2017 May $8,800.00 
2017 June $8,800.00 
2017 July $8,800.00 
2017 August $8,800.00 
2017 September $8,800.00 
2017 October $8,800.00 
2017 November $8,800.00 
2017 December $8,800.00 
2018 January $9,300.00 
2018 February $9,300.00 
2018 March $9,300.00 
2018 April $9,300.00 
2018 May $9,300.00 
2018 June $9,300.00 
2018 July $9,300.00 
2018 August $9,300.00 
2018 September $9,300.00 
2018 October $9,300.00 
2018 November $9,300.00 
2018 December $9,300.00 
2019 January $9,800.00 
2019 February $9,800.00 
2019 March $9,800.00 
2019 April $9,800.00 
2019 May $9,800.00 
2019 June $9,800.00 
2019 July $9,800.00 
2019 August $9,800.00 
2019 September $9,800.00 
2019 October $9,800.00 
2019 November $9,800.00 
2019 December $9,800.00 
2020 January $10,300.00 
2020 February $10,300.00 
2020 March $10,300.00 
2020 April $10,300.00 
2020 May $10,300.00 
2020 June $10,300.00 
2020 July $10,300.00 
2020 August $10,300.00 
2020 September $10,300.00 
2020 October $10,300.00 
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2020 November $10,300.00 
2020 December $10,300.00 
2021 January $10,800.00 
2021 February $10,800.00 

Total $744,229.00 

15% ofTotal $111,634.35 
3 Years $181,229.00 
1 Year $86,629.00 

Rejection Portion of Claim $111,634.35 

Prepetition Arrearages $46,154.85 
Security Deposit -$15,000.00 

Pre-uetition Arrearages Portion 
$312154.85 

of Claim 

TOTAL CLAIM $142,789.20 
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lEVON GUGASIAN & THE TULVING CO., INC. 
Schedule of Lease Transactions 

For the Perlod from Aprllll, 2013 to AprlllO, 2014 

Rent 
Pursuant Security Net Cumulative 

to the Rent Delinquent Deposit Delinquent Delinquent Late 
12m ~ Received BW.. ~ Rent B!01. l!lmw.! ~ 

750 w. 17th sueet Costa Mesa CA 

5/1/2013 $ 32,000 $ l?.l,OOO) $ 1,000 $ (1,000) 
6/1/2013 32,000 l31,000) 1,000 (1,000) 
7/1/7.013 32,000 32,000 (28,000) $ 4,000 $ 4,000 $ 34 $ 400 
8/1/2013 32,000 32,000 32,000 36,000 306 3,200 
9/1/7.013 32,000 32,000 32,000 68,000 559 3,200 

10/1/2013 32,000 32,000 32,000 100,000 849 3,200 
11/1/2013 32,000 32,000 32,000 132,000 1,085 3,200 
12/1/2013 32,000 32,000 32,000 164,000 1,393 3,200 
1/1/2014 33,000 (15,000) 18,000 18,000 182,000 1,545 1,800 
2/1/2014 33,000 (15,000) 18,000 18,000 200,000 1,534 1,800 
3/1/2014 33,000 (15,000) 18,000 18,000 218,000 1,852 1,800 
4/1/7.014 33,000 33,000 33,000 251,000 2,063 3,300 
5/1/2014 

Totals $ 388,000 $ (107,000) $ 281,000 $ (30,000) $ 251,000 $ 11,220 $ 25,100 

21121/2 W. Oceanfront Boulevard, Neweort Beach CA 

5/1/2013 $ 6,800 $ (6,300) $ 500 $ (500) 
6/1/2013 6,800 l6,300) 500 {500) 
7/1/2013 6,800 6,800 (6,800) 
8/1/2013 6,800 6,800 (6,800) 

9/1/2013 6,800 6,800 (400) $ 6,400 $ 6,400 $ 53 $ 640 
10/1/2013 6,800 6,800 6,800 13,200 112 680 
11/1/2013 6,800 6,800 6,800 20,000 164 680 
12/1/2013 6,800 6,800 6,800 26,800 228 680 
1/1/2014 7,300 (6,300) 1,000 1,000 27,800 236 100 
2/1/2014 7,300 (6,300) 1,000 1,000 28,800 221 100 
3/l/2014 7,300 7,300 7,300 36,100 307 730 
4/1/2014 7,300 7,300 7,300 43,400 357 no 
5/1/2014 

Totals $ 83,600 $ (25,200) $ 58,400 $ (15,000) $ 43,400 $ 1,677 $ 4,340 

2110 1/2 w. Oceanfront Boulevard, Newport Beach CA 

5/1/2013 $ 5,500 $ (5,000) $ 500 $ (500) 
6/l/2013 5,500 [5,000) 500 (500) 
7/1/13 5,500 5,500 (5,500) 
8/1/13 5,500 5,500 (5,500) 
9/1/13 5,500 5,500 (3,000) $ 2,500 $ 2,500 $ 21 $ 250 

10/1/13 5,500 5,500 5,500 8,000 68 550 
11/l/13 5,500 5,500 5,500 13,500 111 550 
12/1/13 5,500 5,500 5,500 19,000 161 550 
1/1/14 6,000 6,000 6,000 25,000 212 600 
2/1/14 6,000 6,000 6,000 31,000 238 600 
3/1/14 6,000 6,000 6,000 37,000 314 600 
4/1/14 6,000 6,000 6,000 43,000 353 600 
5/1/14 

Totals $ 68,000 $ (10,000) $ 58,000 $ p5,000l $ 43,000 $ 1,479 $ 4,300 

Page 48 

Total 
Due 
and 

fM.!2J! 

$ 4,434 
35,505 
35,759 
36,049 
36,285 
36,593 
21,346 
21,334 
21,652 
38,363 

$ 287,320 

$ 7,093 
7,592 
7,644 
7,708 
1,336 
1,321 
8,337 
8,387 

$ 49,417 

$ 2,771 
6,118 
6,161 
6,211 
6,812 
6,838 
6,914 
6,953 

$ 48,779 
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