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

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

NOTE Do not use th1sjorm to make a claim for an admimstra/lve expense thor anses after the bankruptcy j/lmg. You 
may file a request for payment of an admmlslrallve expense accordmg to II U.S. C.§ 503. 

Name of Credttor (the person or other entity to whom the debtor owes money or property): 
Levon GuQasian 

COURT USE ONLY 
Name and address where notices should be sent. a Check thiS box if thiS claim amends a 

RINGSTAD & SANDERS LLP- Attn: Nanette D. Sanders, Esq. prev1ous!y filed c!atm 
2030 Main Street, Suite 1600 
Irvine, California 92614 Court Claim Number: 

Telephone number. (949) 851-7450 ematl' 
(If known) 

arlene~rinQstadlaw.com 
Ftled on: 

Name and address where payment should be sent (tfdtfferent from above): a Check thts box tfyou are aware that 
anyone else has filed a proof of clatm 
relating to thts clatm Attach copy of 
statement gtvmg particulars. 

Telephone number email: 

1. Amount of Claim as of Date Case Flied: $ oou,u~o.lo 

I fall or part of the clatm ts secured, complete ttem 4 

I fall or part of the clatm ts entitled to pnonty, complete ttem 5. 

LJCheck th1s box 1fthe clatm mcludes mterest or other charges m addttlon to the pnncipal amount of the cia 1m Attach a statement that ttemtzes mterest or charges 

2. Basis for Claim: Lease rejection damaqes and pre-petition arrearaqes 
(See mstructton #2) 

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

(See mstructlon #3a) 
<Seetmtr;;"cWi;iiThi _________________ 

Amount ofarrearage and other charges, as of the time case was filed, 
4. Secured Claim (See instruction #4) included in secured claim, if any: 
Check the appropnate box 1f the claim IS secured by a hen on property or a right of 
setoff, attach requtred redacted documents, and provide the requested mfonnatton $ 

Nature of property or right of setoff: a Real Estate a Motor Vehtcle a Other Basis for perfection: 
Describe: 

Value of Property: S Amount of Secured Claim: $ 

Annual Interest Rate % aFtxed or OVanabie Amount Unsecured: $ ---
(when case was filed) 

5. Amount of Claim Entitled to Priority under 1 I U.S.C. § 507 (a). If any part of the claim falls into one of the following categories, check the bo' specifying 
the priority and state the amount. 

a Domestic support obhgattons under I I 0 Wages, sa lanes, or commtssions (up to $12,475*) a Contnbutions to an 
U.S C. § 507 (a)(l ){A) or (aX I XB). earned wtthm 180 days before the case was filed or the employee benefit plan -

debtor's bus mess ceased, whtchever IS earlier- II U S C § 507 (a)(5) 
II USC §507(aX4) Amount entitled to priority: 

0 Up to $2, 775* of depostts toward 0 Taxes or penalties owed to governmental units- a Other- Spectfy $ 

purchase, lease, or rental of property or II U S C § 507 (a)(8) applicable paragraph of 
serv1ces for personal, family, or household I 1 U S C § 507 (a)L) 
use- I I U S C § 507 (a)(7) 

"Amounts are sub;ectto ac{juslmem on 4101116 and every 3 years thereafter with respect to cases commenced on or after the date ofac{justmenl. 

6. Credits. The amount of all payments on thts cla1m has been credited for the purpose of makmg thts proof of clatm (See InStruction #6) 
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BIO(Officlal Form 10)(04113) 2 
7. Do~uments: Attached are redacted copies of any d()cuments that support the cia 1m, such as promissory notes, purchase orders, mvo1ces, item• zed statements of 
runmn11 accounts, contracts, JUdgments, mortgages, secunty agreements, or, m the cue of a cla1m based on an open-end or revolvmg consumer credit agreement, a 
statement prov1dmg the information requarcd by FRBP 3001(c)(3)(A) If the claim is secured, box 4 has been completed, and redacted copies of documents providing 
ev1dence of perfection of a secunty interest are attached If the cla1m is secured by the debtor's prmc1pal residence, the Mortga&e ProofofCia1m Attachment is bemg 
filed with th1s claim (See lll.!lriiCti0/1 #7, and the def/IIIII0/1 o["rtdac:ttd".J 

DO NOT SEND ORIGINAL DOCUMeNTS ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING 

If the documenu ~~not available, please explain: 

8. Signature: (See mstructmn #8) 

Check the appropnate box 

" I am the creditor rl1 am the c~d1tor's authorized agent Cl I am the ll\l:ltee, or the debtor, 
or their authorized ~~~:ent. 

" lam a euarantor, surety, mdorser, or other codebtor. 
(See Bankruptcy Rule 300S ) 

(See Bankruptcy Rule 3004.) 

I declare under penalty of perJury that tho mformation prov1ded m this claim IS true~~nd correct to the best of~my knowledge, information, and reasonable behef. 

Pnnt Name Nanette D. Sanders, Esa. 
Title Partner 
Company -B!::'I;<!ng!i-'s~ta~d:-:&:-S:::-a-n-:d-ers--=-L:-:LP=-------- 9/25/14 
Address and telephone number (1f different from notice address above). (Signature) (Date) 

Telephone number: emal) 
P•naltyfor pru•ntmg.frauduknt claim: Fane of up to $500,000 or 1mpnsonment for up to 5 years, or both 18 US C §§ I S2 and 3571 

INSTRUCTIONS FOR PROOF OF CLAIM FORM 
The INtrucllo/IJ and def/nlliOIIJ below are general up/QIIaUo/U of the /lilt'. In crrtam c~rcumstanc.s, 111ch as bankruptcy casu not filed voluntart/y hy the debror, 

rxcepliOIIJ to these general rulu muy apply. 
Items to be comPleted In Proof of Claim form 

Court, Name of Debtor, and Cast Number: 
F11l m the federal Judicial d1stnct in which the bankruptcy case wa:1 flied (for 
example, Central D1stnct ofCalifom1a), the debtor's full name, and the cue 
number If the crednor rcce1vcd a notice of the case from the bankruptcy court, 
all ofthu mformahon is at the top of the nouce 

Creditor's Name ud Address: 
F11lm the name of the person or entity asscrtans a cla1m and the name and 
address of the person who should rece1ve notices 1ssued dunng the bankruptcy 
case A separate space 11 provtded for the payment address if 11 differs from the 
nouce address The creditor has a cont1numg obllgauon to keep the coun 
mfonned of 1ts current address See Federal Rule of Bankruptcy Procedure 
(FRBP) 2002(g) 

I, AmOIIBt of Claim IJ of Date Case Filed: 
State the total amount owed to the creditor on the date of the bankruptcy filing 
Follow the instruct1ons concerning whether to complete Items 4 and S. Check 
the box 1f mterest or other charges arc mcluded m the claim 

Z. Basis for Claim: 
State the type of debt or how 11 wu mcurred Examples mclude goods sold, 
money loaned, serv1ces performed, pmonal inJuryfwrongful death, car loan, 
mongaae note, and credit card If the clatm IS based un delivenns health care 
goods or serv1ces, lim1t the duclosure of the goods or serv1ces sou to avo1d 
embarrassment or the disclosure of confidential health care 1nformat1on You 
may be rcqu1~ to prov1de addllional d1selosure 1fan Interested party obJects to 
the cla1m 

3. Last Four Dl&llll of Any Number by Wblcb Creditor ldemttnn Debtor: 
State only the last four di&IU of the debtor's ~ount or other number used by the 
creditor to 1dent1fy the debtor 

Ja. Debtor May Have Scheduled Accouat A• 
Report a change m the credl!or's name, a transferred cla1m, or any other 
mformallon that clanfies a difference between this proof of claim and the cl11m 
as scheduled by the debtor 

Jb. Uniform Claim ldentlner: 
If you use a umform cia 1m 1dent1fic1, you may report It here A una form claim 
Identifier 1s an optional 24-character identifier that ccrtam large cred1tors use to 
f11C1l1tate elm1omc payment In chapter 13 c11.1cs 

4. Secured Claim: 
Check whethe1 the cla1m 1s fullv or oart1allv secu~ SkiD this section 1fthe 

claam IS ent11ely unsecured (See Definitions ) If the claim is secured, check the 
box for the nature and value of property that secures the cla1m, attach cople& of hen 
documentation, and state, as of the date of the bankruptcy filing, the annual mterest 
rate (and whether 11 is fixed or var1able), and the amount post due on the cla1m. 

5. Amount of Claim Entitled to Priority Under ll U.S.C. § S07 (a), 
If any portion of the claim falls mto any cate(lory shown, check the appropnate 
box(es) and state the amount entitled to pnonty. (See Defm1t1ons) A claim may 
be partly priority and partly non-pnonty For oxamplc, In some of the categones, 
the law hm1ts the amount entitled to pnonty 

6. CrediU: 
An authonzed 11gnature on this proof or claim serves u an acknowled11ment that 
when calculating the amount of the cia 1m, the creditor gave the debtor credit for 
any payments received toward the debt 

7, DocumeniJ: 
Attach redacted cop1e1 of any documents that show the debt ex1sts and a lien 
secures the debt You must also attach cop1es of documents that ev1dence perfc~uon 
of any secunty mtercst and documents requared by FRBP 3001 (c) for c!Bims based 
on an open-end or revolving consumer credit agreement or &ecured by a secunty 
mtcrcst in the debtor's prinCipii! reSidence You may also attach a summary m 
add1t10n to the documents themselves FRBP 300 l(c) and (d). If the cla1m IS based 
on dehvenn& health care aoods or serv1ces, hmit dilclosang confidentaal health care 
mformation. Do not send ongmal documents, liS attachments may be destroyed 
after sc&Mmg. 

8, Date aad Signature: 
The md1vidual completmg thas proof of claim must sign and date 11 FRBP 9011 
If the claim is filed electlomcally, FRBP SOOS(a)(2) authonzcs couns to establish 
IOCIII rules spe~1fymg what constitutes a signature If you Jign th11 form, you 
declare under penalty of perJury that the mfonnat1on provided IS true and correct to 
the best of your knowledge, information, and reasonable behef. Your Sl&nature IS 
also a certification that the claim meets the requirements of FRBP 9011 (b) 
Wllether the cl11m 1s filed electronically or m penon, If your name 11 on the 
Signature hne, you ere responsible for the declaration. Pnntthe name and IItle, 1f 
any, of the cred1tor or other person authorized to file th1s cl11m State the filer's 
address and telephone number 1f it differs from the add~s g1ven on the top of the 
form for purposes of recetvmi noll~cs If the claim is filed by an authonzed agent, 
provide both the name of the indiVIdual tlllna the claim and the rusme of the a&ent 
I r the authorized agent 1s a semcer, 1dent1fy the corporaie serv1cer as the company 
Cram mal penal !lei apply for makang a false statement on a proof of cla1m. 
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B I 0 (Official Form I 0)(04/13) 

___ DEFINITIONS __ _ 

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

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

Claim 
A clatm ts the credttor's nght to rece1ve payment for 
a debt owed by the debtor on the date of the 
bankruptcy fihng. See II US C. §101 (5). A clatm 
may be secured or unsecured 

Proof or Claim 
A proof of clatm 1s a form used by the credttor to 
10d1cate the amount of the debt owed by the debtor 
on the date of the bankruptcy fihng The credttor 
must file the form wtth the clerk of the same 
bankruptcy court 10 whtch the bankruptcy case was 
filed 

Secured Claim Under II U.S.C. § 506 (a) 
A secured clatm ts one backed by a hen on property 
of the debtor The cla1m IS secured so long as the 
credttor has the nght to be patd from the property 
pnor to other creditors The amount of the secured 
claim cannot exceed the value of the property Any 
amount owed to the credttor 10 excess of the value of 
the property ts an unsecured clatm Examples of 
hens on property 10clude a mortgage on real estate or 
a security interest m a car A hen may be voluntanly 
granted by a debtor or may be obtained through a 
court proceedmg In some states, a court Judgment is 
a hen. 

A clatm also may be secured tfthe credttor owes the 
debtor money (has a right to setofl) 

Unsecured Claim 
An unsecured claim ts one that does not meet the 
requtrements of a secured clatm A clatm may be 
partly unsecured tf the amount of the clatm exceeds 
the value of the property on whtch the credttor has a 
lien 

Claim Entitled to Priority Under II U.S. C.§ 507 
(a) 
Pnonty clatms are certam categoncs of unsecured 
clatms that are patd from the available money or 
property in a bankruptcy case before other unsecured 
clatms. 

Redacted 
A document has been redacted when the person fihng 
tt has masked, edtted out, or otherwtse deleted, 
certain mforrnatton A credttor must show only the 
last four dtgtts of any soctal·secunty, mdtvtdual's 
tax-Identification, or financtal-account number, only 
the mttlals of a minor's name, and only the year of 
any person's date of birth. If the clatm 1s based on the 
delivery of health care goods or servtces, hmtt the 
d1sclosure of the goods or servtces so as to avmd 
embarrassment or the disclosure of confidential 
health care information 

Evidence of Perfection 
Evidence of perfection may mclude a mortgage, lien, 
certtficate of title, financing statement, or other 
document showmg that the lien has been filed or 
recorded 

3 

__INFORMATION __ 

Acknowledgment of Filing of Claim 
To recetve acknowledgment of your fihng, you may 
e1ther enclose a stamped self-addressed envelope and 
a copy of thts proof of claim or you may access the 
court's PACER system 
(www pacer nsc uscourts gov) for a small fee to view 
your filed proof of clatm 

Offers to Purchase a Claim 
Certam entitles are m the business of purchasing 
clatms for an amount less than the face value of the 
cla1ms. One or more of these entttles may contact the 
credttor and otTer to purchase the claim. Some of the 
wntten communications from these entitles may 
eastly be confused wtth offictal court documentation 
or commumcations from the debtor. These entitles 
do not represent the bankruptcy court or the debtor 
The cred ttor has no obhgatlon to sell 1ts claim 
However, 1f the creditor dectdes to sell1ts clatm, any 
transfer of such cla1m is subject to FRBP 3001(e), 
any apphcable provtstons of the Bankruptcy Code 
(II USC § 101 etseq ), 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 Lev on 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 

150 W. 17th Street, Unit A, Costa Mesa, California 92627 (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 $30,000 per 

month. 

4. Paragraph 1.7(d) provides that the Lease shall increase by $1,000 per 

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

year of the Lease (i.e., from January 1, 2012 through December 31, 2012) was $31,000 

per month. The rent for the third year ofthe Lease (i.e., from January 1, 2013 through 

December 31, 2013) was $32,000 per month. The rent for the fourth year of the Lease 

(i.e., January 1, 2014 through December 31, 2014) was $33,000 per month. 

5. Paragraph 1.3 of the Lease provides that the term of the lease was 10 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 March 6, 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 the Lease [Docket No. 89] (the "Motion"). A true and 

Case 8:14-bk-11492-ES    Doc 561-4    Filed 03/09/16    Entered 03/09/16 16:58:20    Desc
 Exhibit Exhibits 6 through 11    Page 6 of 60



Case 8:14-bk-11492-ES Claim 308 Filed 09/25/14 Desc Main Document Page 6 of 
48 

correct copy of the Motion is "Attachment 3" to this proof of 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 :25-2:6; see also Motion at 6:3-6 (requesting that the 

effective date of the rejection of the Lease be the earlier of the date of the Trustee's return 

of the keys to Claimant or May 20, 2014). Accordingly, the Property had not been 

surrendered by the time of the Motion. 

8. On May 29, 2014, the Court granted the Motion [Docket No. 105] (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 May 20,2014 (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 convenience. 

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 $3,029,200.00. Fifteen percent (15%) of that 

total is $454,380.00. The total amount of rent owed from three years after the Petition 

Date is $799,380.00. Therefore, fifteen percent of the remaining rent owed under the 
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Lease from the Petition Date does not exceed the amount of rent owed for three years 

from the Petition Date. 

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

Lease is $389,200.00. 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 $454,380.00. 

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

the Petition Date was $225,645.16. Claimant applied a $30,000 security deposit­

$1,000 in each month of May and June, 2013, and $28,000 in July of2013. Therefore, 

the total amount of the prepetition arrearages portion of this proof of claim is 

$195,645.16. A schedule of lease transactions is "Attachment 6" to this proof of claim. 

14. Thus, the total amount of this proof of claim is the $454,3 80.00 rejection 

claim and the $195,645.16 arrearages claim, for a total claim in the amount of 

$650,025.16. 
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ATTACHMENT 2 
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AIR COMMERCIAL REAL ESTATE ASSOCIATION 
STANDARD INDUSTRIAUCOMMERCIAL MULTI-TENANT LEASE • NET 

1. Baelo Provlelona ("Bsslo Provlalona'?. 

Page 9 of 

1.1 Parties: This Lease r'Leue'?, doled for rererenca purposes only -----..)jJuallanulolJal!ley~.,.l..,., .... 2'-~Q"'1~.,~1.__ ___ _ 
Is made by and between Livon Guga sian 

----------------------~-----.;..._---------- (''l.eseor'') 
.. 811<1 tbi WUJ.vini;r Co. • :rno, 

--------..,.-----------....;...--.,_------------------ (''Le88ee"), 
(colloctlvoly the "Paitlet," or Individually a "Party''). 

· '1.2(a) Premises: Tha.t certain portion of the Project (as dennad below), Including allmprovemonta therein or to be provided. by Lessor 
·under the terms of this Lease, commonly known by the streetaddress'of 1lQ w. Utb utr .. t unu a. 
locate<$ In the City of Cogta Men , County or oranr;t.t , State of 
-------lootL.......; ____ , with tip code 92627 , as outlined on Exllbll attached hereto ("Premise&") 
and generally described as (dasc;rlbe briefly the nature of the 'Premises); A»»;oximatell! J . BOO square fiat o( pffica and 
Manbouse space 'wbioll iO p~r:t of' i larq~t buildirig. . 

'In· add Ilion to Lea'se&'s rights to use and o~upy the Premises u herehialter specified, Lt!Seo a hall have non-oxcluslve rights to any utility 
rac;ewaya·of the b\llldlng containing the Premises ("Building'? and to !~e ~mmon Areas (as~lnO<IIn Paragraph 2.7 below), but shall not have 
any rlg)1ta to the roof or exterior walls of the Bulllllng or to uny oilier buildings In tht~ Project. Tile PremJsn,the Building, the Common Aroas,lhP 
l~nd upon ·which they are located, aiona wllh all other buildings and Improvements thereon, are herein collectively rerarred to ea the "ProJsot." 
(See. also Paragraph ~) 

1.2(b) Pa~tng: unreserved vehlde parking spaces. (Sea also Paragraph 2.6) 
. ·. , . 1.3 · Tenn: ·ten f10l y~.8(88nd · Ztt9 (0> months f'Orlginal Term"). 
· · ·~mnien'cing ' · · . · Y'Anwul•L 2011 '· ·· '·.'<"Com·me~cementolie•?anderd.V~g reh;tiu.l- 2a,· 2021 · · · 

("Expiration Date'?. {:;leo $tao Paragraph 3) . . . .. · ' . ·• · 
· 1'.4 · Earty Po8aeaaloni If the Premises are available Leisee may have non·eU?klalve possession or 'the Premises commencing 

· · · I"Early Poneaalon Date"), (See also Paragraphs 3.2 and 3,3) 
1.0 . Baee Rent: $ ~3o'1 ooo. per month ("Base !tent"), payable on th& f~ rnt 

day of each month commen~:lng Janua!!iV 1. 2011 , (See also Par11graph 4) 
· [RJ If this box Is chec;ked, there 111a provisions In this Lease for the Base Rent l~,t be adjusted. tee Paragraph _3,.....,. 7.__..< ... 4._1 __ _ 

· · 1.6 Luaee'a Share of Common ANi OpereUn(iExpeneea: ;9g'. :a• percent ( ·33 .soo %) ("l.easee'a Share"). 
In lhll event that the alzo of the Premises and/or the ProJect are mod/Had during tho term of thll Leua, l.essor shall recalculate Le11soe'e Share to 
renee! such modlllcatlon. 

1.7 Base Ront and Other Monies Paid Upon Execution: 
(a) Baae Rent:$ $30.000,00 mm fortheperlod Janua~ ;l,. 20U - i'flbrutJi.Y 29, 2912 • 
(b) Common Area Operetlng Expense a:$ for he period = --:-t 
(o) Security Deposit: $ 830. 6oo. oo ("8eourrtv Deposit"~( sao also Paragraph 6) 
(d) Other:$ u.oQp montblv for I tot,a:J. g( A!a.ooo.ooaonyally 

* 

·~ PAGE 1 OF 21 

®1999 ·AIR COMMERCIAL REAL ESTATE ASSOCIATION 

INITIALS 

FORM MTN·9·5109E 
Agent: Karen Santaniello Phone: 949 705,7373 Fax: 866 644.6661 
Broker: The Real Estate Com an 3419 VIa Lido N115 New ort Beach CA 920B3 

Prepared using WIN Forme® eoftwltre 
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1.9 lnaurlng Party: Lessor Is the "lnaurtng Party". (See also Paragraph 8) 
1.10 Real Eatate Brokers: (See also Peregraph 16) 

Page 10 

(a) Representation: The follo'Ning real estate brokers (lhe "Brokel1'1 ancl brokerage relallonahlpa e~lslln lhlilransacllon 
(chack eppllceble boxee): 

0 -------------~------------represents Lessor exclusively C'Leasor'a Broker'~; 
0 raprestnl$ Leasee exclusively ("LtiiH'e Broker"); or 
0 represtnll both Lessor and lessee ("Dual AgenGy"). 

(b) Payment to Brokers: Upon execullon and delivery of this Lease by both Parties, Lessor shall pay lo the Brokers lhe 
brokerage fee agreed to In a separate written agreement (or If therals no auch agreement, the sum of or % 
of the total Baso Rent for lhe brokerage 801\'lcee rendered by lhe Brokers}. 

1.11 Guarantor. The obligations of.lhe Lessee under thla Lease are to be guaranteed by ------------
------------------------------("Guarantor'?. (See also Paragraph 37) 

1.12 Attaahmenta. Attached hereto are the following, all olwhlch conalltule a partolthls Lean: 
0 an Addendum c»nel&tlng of Paragraph& through -------
0 a site plan daplctlng the Premises: 
0 a site plen depleting the Project; 
0 a ourrent aet of the Rules and Regulations for the Project; 
0 a current aet oflhe Rutea and Regulations adopted by the owner•' auoclatlon; 

B a Woli< Letter; 

othar(apeclfy); --------~--------------------------
2. Premlaaa. . 

2.1 Lettrnq. Lessor hereby leases to Lessee, end Lesaea hereby leases from Lta&or, the Premises, for the term, at tho rental, and 
upon all of the terms, covenants and conditione eat forth In thle Lease. While the approximate square foGtaga of the P~mlsea may have been 
used in the marketing of the Premises for purposes of comparison, the Bue Rant atale<l har•ln Ia NOT tied to equara footage and Ia not subject 
to adjustment ehoutd th& actual size ba determined to. be dllfarent. NOTE!: Leaaee Ia edvlstd to verify the actualstxa prtor to executing thla 
Leete. : · · . · • · · · 

2.2 Condition, Lessor shell deliver that portion of the Premlse1 contained Within the Building ("Unit") to Lessee broom clean and 
free of debrle on the Comn;tencement Date or the t=erty Ponesalon Date, whichever ftrat oec~~n ("Start Date"), end, ao long •• the fequtred 
serv!ca cor)trecta described In Paragraph _7.1(b) below are obtained by Leasee and In effect within thirty days following the Start Date, warrants 
that-the eKlsttng electrical, plumbing, fire sprinkler, llghltng, heating, vantrtallng and err condlfonlno systems ("HVAC"), loading doors, sump 
p~mpa, If eny, and all other such elements In the l,!nlt, other then those conatruct!ld by Lessee, shall be In good operating condtuon on said date, 
that the structural elements of the roof, bearing walls and foundation of the Untt a hall be free of material defects, arid that the Unit does not 

. . ·Contain hazardous loyvfs Of any mold or fungi doH ned II& !OxiC under applicable alate· or federsllaw. If a non-compliance With 'euch WSifSRty exists 
as o~ th~ siart. Oaie •. 'or If one. Qf euch ayste~s or elements ahould m'ellu.nctlon. or 'tall wtthkl1lle appropriate irarran.ly period; Lft&Or ahall,·u 
Lenor'a aole obll9at!on With "'1pact to'such:ma.lter, except 8$ otherwtee Pr'!vlded In' thla Lease, promptly after r$oetpt of yilmen·nollee from 
Less"e setting forth with spec!flclty tho neture and .extent of ~uch no.n·COO'tpllanoe, mlllfunctlon or !allure, rectify same at Lessor's exper)se .. The 
warranty periods shall be as follows: (Q 6 months as to the HVAC systems, and (II) 30 days aatolha rematnlng systems and other elements olthe 
Unit. If Leuee 'doos not give Leaaor the requlre.d notice wlihrn the approprfate warranty per!otf, corrvcUon of any tuch non.compllance, 
malfunc\lon or failure shalt be the obHgallon of Lesaee at Lenee's sole cost and expense (except for the repairs to tha lire sprlnkter systems, roof, 
foundations, andfor \)Oaring walls -.see Paragraph 7). · . 

2.3 · Compl!ance. Lessor warranta that to the best of Its knowledge the lmpro'lem·ants on the Premises and the Coinmon Areea 
comply with the building codes \hat Wtre In effect at the lime that each such Improvement, Qr portion thereof, waa oonatruoted, and elso with ell 
applicable laws, covononts or restricUons of record, rogulallons, and ordinances In effecl on the Start Dale ("Applloable Requirement."), Said 
warranty dose not apply to the usa to whtch Lessee wt!l put the Premtses, modifications whtc:h may be required by the Americana with Claab!t!ltu 

. Act or any similar raws as a reault of La nee's uae (aee Paragraph 49), or to any Alterations 01 LAility lnatal!atlona (ea defined tn Paragraph 7.3(a)) 
made or to be made by Leeeee. NOYI!: Lestee Ia reaponvlble for determining whether or not the Applicable Requlrementa and eapeolally 
the ttonlng ere appropriate for LH&ee'slnten!fad uae, and ecknowlecfgea that past uano1tho Premleea m'ay no longvr be allowed. If the 
Premises do not comply with aald warranty, Le&SOr 11hell, except 111 othorwlse provided, promptly after receipt or written notice from Lanee 
setting forth with specificity the nature and extent of such non-compliance, rectlly the same at Leeso~a expense. 1r Lessee doos not give Leseor 
wrtt\en no\lce of a non~mpllarice with this warranty wllhln 6 months following the Start D1t•. ~<mllc\lon or that non-compllan~ eh&\1 be tho 
obligation or Lessee at Lestee'a solo cost and expense. If the Applicable Requlromenla are hereafter ollanged so aa to require during the term or 
this leaae the conelructton of an eddrtlon to or an alteration of the Unit; Prernlaes end/or Bulijlrg, the remediation or any Hazardoue Subatan~. 
or the reinforcement or other physical modification of thB Unit, Premises and/or Building f'Capltel Expenditure''• Lessor and Lessee shall 
allocate the cost of such wort< as follows: 

.. -/! PAGE 20F21 

INITIALS 

®1999 ·AIR COMMERCIAL REAL ESTATe ASSOCIATION FORM MTN·&·OII/OIJE 
Agent: Karen Santaniello Phono: 949 705.7373 Fax: 866 644,156Gt 
Broker: The Reall'lat11l11 Com any 3419 VIa Lido 11115 Nowport Beach, CA 9~663 

Praparad ualng WINForma0 eortware 

Case 8:14-bk-11492-ES    Doc 561-4    Filed 03/09/16    Entered 03/09/16 16:58:20    Desc
 Exhibit Exhibits 6 through 11    Page 11 of 60



Case 8:14-bk-11492-ES Claim 308 Filed 09/25/14 Desc Main Document 
of 48 

Page 11 

(a) SubJect to Paragreph 2.3(C) below, If such Capital Expenditures are r6Qufred aa a result of lh11 specfflc and unique usa of 
the Premises by Lessee aa compared with uses by tenants In general, Lenee shall be fully rospcnalble for the coat thereof, provided, howevlf 
that If 11.1ch Caplt11l Expenditure Is required during the laat 2 yoara of thle Laue end the cost lhete11f excaada 6 months' Baae Rent. Lessee may 
Instead terminate this Lease unless Lessor notifies Lessee, In wrHing, wilhin 10 days after receipt of Lanes's termlnauon notice that Lessor has 
elected lo pay the dllference between the ectual coet thereof and tl\8 amount equal to 8 rnonlh&'Ban Rent. lf\.861188 electe lalll'lln•tlon, Lonoe 
shall Immediately ceaae the uaa of the Premises whiCh requires auch Capital Expenditure and deliver to Lessor wrttten notice specifYing a 
termination date at least 90 days thereafter. such tetmlnatlon date ahall, however, In no evonl be e11rller than the laat day that Leeeee QOulcl 
legally ulltfz:e the Premltet without commencing ouch Capital Expendllure. 

(b) If such Capital Expenditure It not the result of tha epeciRc end unique use of lhe Premises by Lessee (auoh aa, 
govemmentally manda!ad seismic modifications), then Lessor ahall pay for such Capital Expen4iture and Lesaeo shall only be obligated to pay, 
each month during tile remainder or the term of this Lease or 11ny extension thereof, on the date that on which the Baeo Ron lis due, an amount 
equal to 144th of the portion of such costs reasonably attributable to the Premlaee. Le&aee thai pay lntareat on the balance but may prepay Ita 
obligation at any lime. If, however, such Cap~al Expenditure Ia required during the last 2 yoa11 ofthla Lease or If Lessor reasonably determines 
that It Is not economfcally feaalbla to pay Ita ahara thereof, Lessor a hall have the opllon to terminate thla Lease upon 9D day• prior written notice 
to Laa.aee unless Lauee nollflea Laaaor, In writing, within 10 days altar receipt of Laasor'a terminatiOn notice that Lessee w!U pay for such Capital 
Expenditure. If Lessor doua not elect to tormlna!e, and falfato tender Ita share of any such Capltll Expendltu1e, Leasoe may advance aueh funda 
and deduct same, with Interest, from Rent until Lessor's share of auch coals have been fully pakl. If lessee Is unable to nnance Lessor's share, 
or If the bale nee of tha Rent due and payable forth iematndar of this Lean Ia not auffl~an\ to flllly reimburse Lene11 on an offeet baela, Loteee 
ahsll have the right to terminate \his Lease upon 30 days written notice to Lessor, · 

(o) Notwlthatendlng the above, the provisions concerning Capital f!)cpandltvres are intended to apply only to non·voluntary, 
unexpected, and new Applicable Requirements. If the Caplteii:Xpendlturea are lnatead lrlggel&d by Lesset aa a result of an actual or proposed 
change In use, change In Intensity of uee, or mod!ncatlon to the Promlua then, and In that even~ Laesae alia II either: (Q fmmedflllely cease such 
changed usa or Intensity of usa 11nd/or taka such other steps as may be necessary to ellmlnele the requirement for suoh Capital Expenditure, or 
(II) complete euch Capltel Expenditure at Ita own expense. leiiBO ehall not have any right to ttrr'rir)Bie thla LeBit • 

. 2.4 Acknowledge111ents. Lessee acknowledges that: (a) It has been given an opportunity to lnapeet and measure the Premises, 
(b) It has been advised by Lessor and/or Broker& to eatlaty ltsellwlth raapact to the size and c;ondltlon of the Premises (Including but not limited to 

·the olaotrleal, HVAC enll !Ire eprlnkler eyeteme, security, environmental aspects, and compliance wllh Applloablo Raqullomonts end tho 
Americana with Dlaabllltlee Act), and their eultabllfl.y for LeSBae'a Intended use, (c) Laesae haa made euch lnv&atlgallon a a It deems necessary 
with referimce to a·uch matters and aasumes all reaponelbiUty therefor as the aame relate ~o lit oocupency of tho Promisee, (d) It II not relying on 
any representation as to tho size of the Premise a made by Broka11 or Le&aor, (e) the square footJge or the Premises was nol material to Lessee's 
de6ls1on to leaie the Premises and pav the Rant stated herein, and (f) neither Lessor, Lessor'slilgents, nor Broker~ have made any oral orwrl\ten 
repreeenteUons or warranties with respect to said matters other than as set forth In this Lease. I~ add~lon, Lessor aolmowledges that: (I) Brokers 

:have made no representations, promises or warranties concerning Lessee's ability to honor the Leaae or suitability to occupy the Premises, and 
· (II) It Is Lesaor'a sole responsibility to Investigate the nnanclal capablt!ty and/or suitability of all proposed tenants. 

. 2.6 . . Leseae •• Prior OwneriOccupant. The warranties made by Lessor In Paragraph 2 ahall be of no force or effect If Immediately 
. . ·prior· to the Ste~ _Dote J-essee was tho QWner or occupaot or tho Pr.errilsos. In such eyenl, Let&ee shall be reaponelble for any necoaaary 

'correctlwiwork. . · . : · . · · 
. :. . 2.6 :. Vehlolt Parking. Lessee shall be.entHiad lo uso the number of parking apaoo• epeclfied In Paragraph 1.2(b) on those portions 

·of the' Common Areas deslgneted from tlm11 to lime by Lesaor for parking, Lessee shell no I u0 more parking sptiCGB than aald .number. Saki 
parking IIPI\C8S ehall be usad for parking by vehicles no larger than run-size pa~eengar autornobllu or plci<·UP trucks, herein called "Parmlt1ed 
Size Vehtcln." Lessor may rogulate the loading and' un)oadlng or vehlcloa by adopUng RIMs and Regulations as provided In Paragraph 2.9. 
No vehicles other than Permitted Size Vehicles may be parked In the Common Area without tilt prlorwrttton pennlaslon of Le&eor.ln addlllon:. 
· (a) Lneoe ehall not permit or allow any vehl~ea that belong to or are contronecl by Lessee or Lessee's employees, 

suppliers, shippers, customers, conlractore or Invitees to be loaded, unloaded, or parked In areas other thsn those designated by Lessor for such 
activities. 

(b) Lessee ahall not aeNice or store any vehlclaatn the Common Areas. 
(c) If Le&see permlte or allows any of the prohibited acllvltles deacrlba4 ln this Paragraph 2.6, then Lessor shall have the 

right, without notice, In addition to such other rights and ramodlaa that It may hllva, to removt or tow away the vehlol11lnvo1Yed and oharge the 
oolilto LessSfJ, which coat ahall be Immediately payable upon demand by Leas or. 

· 2,7 Common' Areas • DaflniUon, The term "Common Areas" Ia deflned as allat~a and faclllttos outekletlle Premises and within 
the exterior bOunCiary line or the Project and Interior utility rac;oways and Installations within tl'o UnH that are provided and <loalgnatod by tile 

. Le118or from time to time for the general non-exclusive use or Lessor, Lessee and other te01nts of tile Project and their respective employees, 
·suppliers, shippers, customers, eonlll!ctors and Invitees, Including parking area&, loading and unoadlng areas, trash areas, roadWays, walkways, 
driveways and landscaped areae. · 

2.8 · Common Aroaa • Leaeee'• Rlghte. Lessor grants to Leuee, for tha benaN ol Lessee and Ha employees, suppliers, ehlppers, 
contractors, customers and Invitees, during thetenn of this Lease, the non~xoluslve right to use, In oommon with othera enlllled to euoh usa, the 
Common Areaa ae they exist from ttme to Ume, subject to any rlghte, powers, and prlvllegesltatrved by Lessor under tha tenns hers of or under 
the terms of any rules and regulations or restrictions governing the usa of the Project. Under no clrcumatancos ehallthe right herein granted to 
use th ommon Area& be daemad to Include the right to store any property, tampcrarl!y or permanently, In the Common Areas. Any such 

poomH .. d "~by the •'"' wrmon ""'"' of'"""',.,,.,, deoto"'"' ... t wllcl> """"'may .. '"'"'' eto~ 
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the evant that any unauthorized etorage shall oceur then Le&&or ehall have the right, without not~=a,ln addition to such other rights and remedies 
that II may have, to remove the property and charge the co•t to Lessee, which cost shall be lm1\edlatety payable upon dcmalld by Lesaor. 

2.9 Common Areaa • Rulea and Regulatlone, Leesor or euoh other pet~on(t) ta Loeeor may appoint ahall have the exclusive 
control and management of the Common Areas end a hall have the right, from tlmato Ume, to e&tabllsh, modify, amend end enlorco reasonable 
rules and regulaUons ("Rulu end Regulations") for tha managemant, aarety, care, ancl claanlnass olthe grcuncle, the parking and unloadlog of 
vehicles and the preservation of sood order, as well as for the convenience or other ocx:upantsortenants of the Bulldlno anct the Pro)uot and their 
Invitees. Leasea agrees to abide by and conform to all such Rulas and Ragulallone, and shall uaa Ita beat afforta to cauee He employees, 
suppliers, shippers, customers, contractors and Invitees to so abide end conform. Le&IOI shall not be 1esponslble to Lessee for tho 
non•compllance with oald Rules and Regulations by other tenant& of tho Project. 

2.10 Common Area a ·Change~, Lessor shall have the right, In Lesso(a sola dlsoslion, from time to time; 
(a) To make chanoee lo the Common Areas, Including, without UmHalfoll. changes In the locotlon, alz.o, shape and number 

of drlvewaya, entrances, parl<lng spa~s. parking areas, loading and unloading areas, Ingress, egress, direction of trafflo, landscepid ereas, 
walkways and utnlly raoowaya; 

(b) To close temporarily any of the Common Area. for malntananct p..~rpoau so long as reuonable ecceaa to the 
Premises remains available; 

(o) . To designate other land outside the boundartas of the Project to be apart of tha Common Areaa; 
{d) To add additional bulldlngaand Improvements to tha Common Areas; 
(a) To usa the Common Are11e while engaged In making addiUonallm~OYements, repairs or alteratlona to the Project, or 

any portion thereof; and 
(f) To do and perform such other acta and make auch olher changes II\ to or wllh respect to the Common Areas and 

Project as Lessor may, In the exercise of sound buslnoiiS judgment, deem to be appropriate. 
3, Tenn. · 

3.1 Tenn. 'l'he Commencement Dele, Explrallon Oate and Original Term of thlaleast ere aa apeclllad In Paragraph 1.3. 
3.2 Early Poaeesalon, Any provision herein granlfng Leasee Early Possession of lha Prumlsula subject to and condiUoned upon 

the Piemlsea being avelleble for euoh pose·uaalon prior to the Commencement Dale. Any gra~ol Eerly Poaaeaalon only convaya a· non-excluJive 
right to occupy tha Pr~mlses. If Lessee iotalfy or partially oceuples the Pte"!llsaa prior to the ComMencement Date, the obUgallon to pay Base 
Rent ·~•" be abated for the period o~ au~h. Early Poaseaston, All other terms or thla Leese (including but not limited to th11 oblfgellone to pay 
Leat!ee's Share or Common Area .Opere ling Expenaea, Real Property Texas and Insurance pllltnlum• and to maintain the Premises) shall be ln 
effect during such period. Any such Early Poasesslon shall ~ot affect the Expiration Date • 

. · 3.3 Delay In Pone11lon. t..e11eor agreea to use Ita best commercially reaeona~le efforla to da!lv•r poneselon of the PremlsQs to 
Lessee by the Commencomant Data. If, despite aald efforts, Lessor Is unable to deliver posaSJsbn aa agreed, Leuor shall not be subJect to any 
liability therefor, nor ehall euch failure affect the validity oflhls Leaaa or ohangs the Explret101 Date. l.nsea ehalf not, however, be obligated to 
pay ~ant or perfonm Its other obllg11t1ons until ~es~or delivers possession of the Premises ard any pertod of rent abatement that Lessee would 
ot.herwls~) hay a enjoy&d shall run· fr:oin the date of the d!lllvory of po11enfon and contlnu~ lor a period equal to wh~l La&see Yiould otherwise 
have enjoyed, but minus any days of "r,ielay caused by the acts or omlaalona of La nee. If poesesslon Ia not dellvarad wilhln 60.daya sf\or the 
Commencement O~te, Lessee may, at Its option: by notlce.ln·\'!'ritrng w!t~ln 10 days ~·liar !ht «1d of auch 60 day period, ca.n~llhls. Lease, In 
which event the Parties shall be discharged from all oblfgstfona hereunder. If such written 111t00 Is not received by Leasor Within eak110 day 
pe~od. Leasee'a right to cancel ehsll terminate. Except 111 olherwlle provld&d, ·rr.poaaeeslonlsnot tendered to Lenae by tha Commencement 
D~te and Luaee doe• not terminate lhla Lease, u aroreaeld, any pertod of rent abaternent thai Leisae would otheiWiae have enjoyed ahaiJ run 
from the date of delivery of poasesBIOn arid continue for 8 period equal to what Lessee WOUld Otfl9rwlSB hava enjoyed under the terms hereof, llUt 
mlnue any days or daley caused by the acts or omissions of Leeeee. If poasenlon of the Premlsee 18 not dallverell within 4 months after the 
Commencement Date, this Lease shall terminate un!aas other egreamante are reached betwem Lets or and Lessee, In writing. 

3,4 Leaeee CompllanQe. Lessor shall not be required to tender posseaslon of till Premises to Lessee until Leasee compllea wlth lla 
oblfgatlon to provide evidence or Insurance (Paragraph e.5). Pending delivery of such evlde.le&, Lesaee shan be required to perform all of Ita 
oblfgatlons under thla Lease from and after the Stert Date, lncludl~g the payment of Rm~ notwithstanding Lessor's election to withhold 
poaaesalon pending receipt of auch avldanca or lnsuntnce. Further, If Leaaee Is required to pe.fcrm any other conditions prior to or concurrent 
wllh the Start Date, the Start Date ahall oceur but L9&sor may elect \o v.ithhold posaenlon un!J euch conditione are aaUafied, 
4. RenL 

4.1 Rent oenned, All monetary obflga\lona of .Lessee to Lessor under tho ternuol this Lease (excepl for the Security Oeposll) are 
deemed to be rent C'Renl"). 

4.2 Common Art a OparaUng Expenses. Lee sea a half pay to Leasor during the lam hereof, In addition to the Base Rent, Lessee's 
Share (es specified In Paragraph 1.6) of all Common Area Operating Expansaa, aa herelnaftw deflned, durlno each CGiendllr year of !he term of 
thla Leasa, In accordance with the following provisions: 

(a) "Common Area Oporallng Expenua" are donned, for purposes ofltis Le&so, ea all coste Incurred lly leaaor relating 
to the ownership and operation of tho Project, Including, but not limited to, the following: 

(I) Tho operatton, repair end maintenance, In neat, clean, 00«:1 order end condition , end II necessary tha 
nl ortha following: ~ ~ •g _ 
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(aa) The Common Areaa and Common Area lmproveme,t3, Including parking areee, loading and unloading 
ereaa, trash aroas, roadways, pariiWays, walKways, driveways, landsoaped areas, bumpel8, krt,lallon ayateme, Common Area lighting facllltlea, 
fences and gate&, elevators, roofs, exterior walls otthe buildings, building systems and roof drllnage systems. 

{bb) Exterior algns and any tenant directories. 
(co) Any fire sprinkler systems. 
{dd) All other areas and Improvement& that are Within the t:Kterlor boundaries of I he ProJect but outside of th11 

Premises and/or any other apace occupied by a tenant. 
(II) The coat of water, qea, electrlolly and telephone to seJVIce t~e Common Arau and any utllillus not separately 

metered. 
(Ill) The coat of trash dlepoaal, pest control services, property management, eecurlly s&JVIces, ownere• association 

dues and feea, the cost Ia repaint the exterior of any a!Jucturea and the coat of any envkorvnental lnspoetlona, 
(lv) Reaervuaet aelde for maintenance, repair and/or repla~:ementof Common Area Improve menta and equipment. 
(v) Real Property Taxea (Ill daRned In Paragraph 1 0). 
(vi) The cost of the premium• for the Insurance maintained by L~or pursuant to Paragrapi'IB. 
(viQ Any deductible portion of an Insured loss concerning the But~ng or tile Common Are~ts. 
(viii) Auditors', accountants' and attorneys' foea and coste re~ted to the operation, maintenance, repair 11nd 

repl11oomont of tho Projool, 
(fx) The coat of any capital Improvement to the Building or ht ProJect not covered under the provision• of 

Paragraph 2.3 provided: however, that Leaaor uhall allocate the coat of any such capllallmprO¥ement over a 12 year period and Lessee shall not 
be required to pay more than Loasee'a Share of 1/144th of the coat of such capttallmproveme~ h sny given month. 

(x) The coat of any other aeJVIcea to be provided by Lessor that ere etated elsewhere In this Lease to be a Common 
Area Or)eratlng Bxpenae. . 

(b) Any Common Area OperaUng Expense a and Real Property Taxes that are specifically allnbutabla to the Unit, the 
Building or to any· other building In the ProSe at or to the aperallan, repair and maintenance ther~of, eholl be allocated entirely to euoh Unll, 
B!JIIdlng, or other building. HO'!faver, any co.mmon Area Operating Expense~ and Real PropeAy Taxes that are not apeclllcally allrlbulab!G to lhe 
Building or to eny 9ttiar building or to the operation, repair and maintenance thereof, shall bo equitably allocated by Lessor to all bulldingeln the 

·Project. · · · ·. · · · · 
. . · (o) The lnclualon of lhe tmprovemsnte, fac!IIUea and eervlcea set fortll In Subpar11graph 4.2(a) ahall not bo deemed to 

Impose an obligation upon Le88or to either have eald Improvement& or faclllilea or to provfdetlloat aervlc&& unle1a the Profsct alre~ady .has tha 
same; Leaaor already.provkiea the aervldes, or Lessor haa agreed elsewflere in thla Lease to ~ovlde tlla aame or some of them. 

· (d) Lessee's Share of Common Area Operqtlng Exj)enasa Is payable reonthty on tha aame Clay ae the Base Rent Ia due 
hereunder. The amount of euoh payments ehall be basad on Leuol'e eeUinate of the annual Common Area Operating E11penaoe. Within 60 daya 
a.lter written roquoat (but not more .than once each year) Le.aaqr shall deliver to Leaaee a reasor1ably detailed atatement ahowing Lessee's Share 
or the ectu'al Comm.on Area Operating expanses for.ttte preced!no year. If Lessee's paymenl!.durlng such year ~xceed Le&see'a Share, Lessor 
ahall cred~ the ~mo11nt of .BI!~h. o~er-pa)'lllont agalnatLeaaee'a future payl)'lente. If ~e11ee'.a p!yment• du~ng euch year were !eta than Lenee'a 

·Share, Lessee shall pay to Lessor the amount of the deflchincyw!thln 10 dayi 'after delivery byLtiJJorto Lessee of the statement, 
· · · . · .' (e) · · Common Area Opeiatlng Eicpenseiletioll.not lnclll<fe ari¥·e><Penaea paid by any tenant directly to third partie&, or aeto 

which L:ea'tor Ia ot~rWisa ralmbursod by any third party, other tenant, or 1naurane4! p·roeeeda. · . · 
. 4.3 . . PaymanL Lessee shall cause paymiint of Rent to be receiVed by Le&fiOt In bwful money of the UnHed States, wllhoul offset or 

deducilon (excep~ aa apeelf!cally PG,rmltted In thla Leas~). on or before' the day on which It Ia 4~. All monetary amoun!sahall be rounded to the 
nearest whole dollar: In the event that any Invoice prepared by l:eeaor Is lnacourate ouch l111ceureey ehaU not conetrtute a walver 11nd t.vasee 
shall be obllgat&d to pay the 11mountaet forth In thle Lease. Rent for any period during the ttrm h&reof whlc;h It for leas than one full calendar 
month a hall be prorated based upon the actual number of daya of uld month. Payment of R&nt shsU be made to Lessor at tta address alated 
herein or to auoh other persona or place as Lenor may from time to time designate In wr~lnt. Acceptence of a payment whloh Ia Jeaa than the 
amount then due all all not be a waiver of LGaaol'a rights to the balance of such Rent, regardle~a of Leasofa endorsement of any checll so atatlng. 
In the event ttiat eny check, draft, or other ln$\rument of payment given by LeUuD to Leasor II dlahonored for eny reason, LsaallO 11grees to pay 
to Lessor the sum of $25 In add!Uon to any Late Charge and Leasor. at Its option, may rqulre all future Rent be paid by oaahler's check. 
Payments will be applied flrst to acorued late cflargaa end attorney'e fees, aecond to aconuct Interest, then to Base Rent and Common Area 
Operating Expenses, and any remaining amoun( to any other outstanding charges or costa. 
e. 8eourlty Deposit. Lessee shall deposit wllh .leeaor upon ex~cullon hereof tha Seouny Deposit aa security for Lenee'a falthrul 
pertormapoe of lt8 obligations under lhla Lease. If Leaaee fells to pay Rent, or otherwise Delaulls under this Lease, Lenor may vse, apply or 
retain all or any portion of eald Security Deposit for tho payment or any amount already due Leu~or, for Rents Milch will be duo In the future, and/ 
·or to relmburee or compensate Leuor for eny Uabll!ty, e)(J)ense, loss or damage which Lessor may suffer or Incur by reason thereof. If Lessor 
uses or applies all or any portion of the Security OepoaH, Lessee shall within 10 days after wftlen r$qtJeat therefor deposit monlea with Lessor 
eufflc;lont to reatore said 6oaur!ty Depoart to the full am aunt required by this Losee. tr the B150 Rent Increases during the term of this Lease, 
Las sea shall, upon written request from Lessor, dapoalt addtllonal montes with Le11aor so thatlhe total amount of the Security Deposit •hall at all 
times bear the samt proportion to the Increased ease Rent as tho ln1U11I Security D990$11 boro to the lnlllal Bne Rent. Should the 
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Agee~ Ueo bo amended to accommodate a material cnange In the bualnon of Lessee or to tX):)rnmodate a sublessee or atelgnee, Loesor ehall 
have the right to lncreuee the Seex~rlty Cepoelt to the extent neooaury, In Leaeor'o reaeonablf judgment, to a~unt for any lncreued we11r and 
tear that the Premises may suffer as a result thereof. If a change In control of lessee occurs during thla Lease end (QIIowfng auch change tho 
flnanclal eondiUon of Lteaoe le, In Leaaol'a reasonable judgment, ahlniR<Illntly redu~d, Loeeet th .. d•poeit eucJI additional monies with Ltalor 
as a hall be aufflolant to cause the Security Deposit to be at a eommerclally reasoneble laval bleod on euch change In nnanclal eondlllon. Les1or 
shall not b11 required to keep the Security Oaposlt separate from Ita general accounts. WllhlnSlO daye after the expiration or termination of this 
Lease, Lessor a hall return that portion of the Security Oaposll not used or applied by LeJSor. /IQ part of the Se~urlly Oepo11t ahall be considered 
to be held In trust, to buar Interest or to be prepayment for any montes to bo paid by LeaSBe urder thlll Lena. 
8, Uaa. 

6.1 Use. Lessee shall use and occupy tile Premises only for tile Agre~ Use, or tny other legal use which Is reasonably comparable 
thereto, and for no other purpose. Leeaee shall not usa or permit the use of the Premises In a manner \hat It unlawful, Cleetes damage, waste or 
a nulaanoe, or trial disturbs occupant& of or causes damage to neighboring premises or properties. Other than guide, algnaland seeing eye d~a. 
Lessee shall not keep or allow In the Premises any pets, animal a, birds, fish, or reptiles. !Jssor ehsll not unreasonably wtlhhold or delay lte 
consent to any written request tor a modification of tho Agreed Usa, eo long as the aamo wtYnot Impair tile elructurallntegrlly of the Building or 
the mechanical or elactrlcal s~ttema therein, and/or Ia not algnlncanlly mora burdanaome to the Project. If Lessor eJecta to withhold consent, 
Lessor shall within 7 days after such request give wrttten nollflcallon of eame, which notrce a~lllndl.lda an explanauon or Lessor's objections to 
the change In \he Agreed Use. 

6.2 Huardoua Subatancae. 
(a) Reportable Uno Require Consent. The term "Hazardoue 8ubttance" as uaed In this Lea•• shall mean any 

product, substance, or waste whose presence, use, manufacture, dlepoaal, transportaUon, or l&l&aae, allhar by Itself or In combination with other 
materials expected to be on the Premlaea, Ia eHilar: (I) potentially Injurious to the public health,sefetyorwelfare, the environment or tho Premlsaa, 
(II) regulated Or monitored by any governmental IUihOtlly, or {Ill) I basil for potenthlll!abllhy d le&$0F to any governmental agency or third party 
under any applicable atatuta or eommon law theory, Hazardous Substances ehe11 Include, M not be llmHed to, hydrocarbons, petroleum, 
·aaaollne, .andror crude o!l or any products, by.produ!it& or fractions thereof. Lenae shaD nottrlgage In any activity In or on the Premises which 
·c:Oristltutes e RepCirtublo U&e or Hazer!foua aubst~ncea wtlhout the express prior written co111ent of Lessor and timely compliance (at Leasee's 
expense) with all Applicable Requirement&. "Repoitable Uae" aha II mean (I) the Installation rr. uae of any above or below ground etorage tank, 

··(II) the· genoraUon, possessio~. eton~g'e, ·uae, tfan&portallon, or dlapoeal or a Hazardous 'sub~ncelhat requlree a permit ftom, or wllh reepact to 
which i report, notice; registration or bualnesa pia~ Is .required to be mad with, any goveml1\8ntal authortly, and/or (IU) the presence etthe 
Premises of a Hazardous Subatance with respect to which any Appllceble Rsqulremsnta req1lres that a noU~ be given to persona entering or 
occupying the Premises or nolghborlng properties. Notwithstanding the foregoing; lessee may use any ordinary end ouatomary materials 
reasonably required to be usod In the normal ~ut'lle of \he Agreed Use, ordinary offlee &JPPIIet (copier toner, liquid paper, glue, etc.) and 
eommon ~ousehokl cleaning materials, so long aa euch use Is In compliance with all Appllcablt Requirements, Is not a Reportable Use, and does 

.. ·!l~t exPo•• the Premises or neighboring prop,~rty to any meanlnQ(UI risk of ContamJeyat!ort or lilrnage or expose Lessor to eny llablllly therefor. In 
adci,tttori, Le&Sor may conditiOn llS consent to' any' Repo(tab!e Use Upon receiving 8Uch a~ltlonal.assurancea \I&. lessor. reasonably deems 

. · ·n~ceeeerv.to protect Itself, the publlo, t~e Premleee and/or th.e environment ag!llnst cramage,contarnlnallon, Injury and/or liability, Including, but 
· · . ·not' !lmltad to,. the lnstallallori (and removal on o~ before lease· expiration or termination) of prot a oliVe modlncatlona (aueh a a concrete 

encaaomanta) and/or lncrea&fng the Security Deposit.· . ·. 
{b) Duty to Inform Le .. or. If Lessee knows, or has reaeonable cause to bell eve. that a Hazardoua Substance haa come to 

be located In, on, under or aboutth$ Premises, other than as previously consented to by Le&&o~, Lessee shalllnvnedlately give Written nollce of 
auch fact to Lessor, and provide lessor wlth e copy or any report, noUce, olalm or other doounentatlon which It hae concerning the preaence of 

· such Hazardous Substance. 
(o) Leana Remediation. Leuee &hall not cause or permit any Hazlidous Substance to be spilled or released In, on, 

under, or about the Premises (Including through the plumbing or sanitary sower system) and Ill all plomptly, al Leuaa•e expenee, eomply with all 
Applicable Requirements and take alllnvaetlgatory andlor remedial action raaeonabty reeomm~n:la<l, whether. or not formally ordered or required, 
for the cleanup of any eontamlnaUon of, and for the maintenance, security andfor monitoring Cf !he Premises or neighboring properties, that was 
oausad or materially contr1butad to by Leasee, or pe11alnlng to or Involving any Hetardoua Subelance brought onto the Premlaaa during the term 
of this Lease, by or for Lessee, or any lhlrd party. 

(d) Leaeoe Jndemn!ncatlon. loasae ehalllndemnlry, defend and hold lcmor, lt5 aganta, employee11, lendere end ground 
lessor, If any, harmlen from and against any and all lo88 or rente and/or damages, llPbll~es. ~dgments, c:lalme, expenses, panellloe, and 
attorney&' and coneultanla' fees arlaln9 out of or Involving any Hazardous Subetenee brougN ~to tile Premise• by or for Lenee, or any third 
party (provided, however, that l.essea shall have no liability under this LaBBe wlth respect to Ullderground migration of any H9~erdoua Subatance 
under tile Premises from areas oulalda of the Project not caused or contributed to by Laatte). lessee•a obllgaUona ahalllnclucfe, but not be 
llmHed to, tho effect~ of any contamination or Injury to person, property or the envlronmart "lUted or auffared by lessee, and tho cost of 
Investigation, removal, remediation, reatcratlon endfor abatement, and shall survive the exsmtxm or termination of this Le11se, No termination, 
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eancellaUon or relea•e agreement entered Into by le$$or end Luaee aha11 relea1e leuee ftorn lla obligations undor lhl• Leas& wlll't respect to 
Hezerdous Substances, unless apetlflcally so agreed by Lessor In wnling at the time of such agreement. 

(e) Lossor lndemnlnoeuon. Lessor and Ita succenora and assigns ehelllllismntty, defend, relmburaa and hold Lessee, Its 
employee a and lendere, harmless from and agarnat any and all environmental damages,lnclu4n~ the eotl of remediation, which ere suffered as a 
direct result of Huardou& Sub1tances on the Premlsea prior to Luaee taking possession or \ltlbh are caused by the gross negligence or willful 
misconduct of Lessor, Its agent$ or employees. Leeao~e obllgallona, as and when required by IIU Appllceble Requlrementa, shall Include, but not 
b• limited to, the coat of tnvestlgallon, removal, remediation, re&toral!on and/or abatement. and shall survive the exolrallon or termlnatlon of this 
Lease. 

(f) Investigations and Remedlatlona. Leasor ahafl retain the reaponaibllly end pay for any lnvullgallona or remediation 
measures required by governmental entitles ha11lng jurisdiction with respect lo the existence or Huardous Substencee on the Promise& prior to 
the leuee taking posaaulon, unlan such remediation meuure Is required as a result of Ltasee's use (Including "Aiterallons•, as denned In 
Paragraph 7.3(a) beloW) of the Premises, In which evant Lessee shall be responsible for such payment. Lessee shall cooperate fully In any such 
a~lvltlee at the request of Lessor, Including ellowlno Leaaor and Leaaor'a agents to have reas(l(ltble access to the Premises at reuonabla times 
In order to cany out Leaao~a lnveatlgaUva and remedial responslbfltuea. · 

(g) Len or Tennlnatlon Option. If a Hazardoua Substance Cond~lon (aee Paragraph 9.1 (e)) occurs during the term of thla 
Lease, unlese Lenee Is legally responsible therofor (In which caae Leaaee ehafl make the lnvuUgatlon und remediation thereof required by lhe 
Applleabto Requlromenta and this Leaee ehall CQnllnue In full rorca and effect, but aublect to Lessor's rights under Paragraph 6.2{d) and 
Paragraph 13), Lessor may, at Lesso~o option, either (I) lnveettgate end remedlste aueh Haztidous Substance Condition, If required, aa soon sa 
reaaonably po&elble at Lessor's &xP&nse,ln which event thla Leese shall continue In full forct 1t'td effect, or(l~ If tha estimated cost to remedlate 
such condition eKceada 12 Umeathe then monthly Baae Rant or $tOO,OOO, whloheverls greeter, give written notice to Lessn, within 30 daya after 
receipt by Leesor or knowledgo of 11\e ocwrrenea of auch Hazardous Subatance Condition, o1 tenor's dutre to terminate this Lease a1 of the 
date 60 days following the data of such notice. In the event Lessor eteclsto give a termination notice, Lessee may, within 10 days thereetter, give 
written nolle& to Lessor of Lessee's commitment to pay Ute amount by which the eoat of the 11111edlaUon of such Hazardous Substance CondiUon 
exceeds en amount equal to 12 tlmea tho then monthly Base Rent or $100,000, whichever Ia greater. Lenee shall provide Leaaorwllh aald fund a 
.or aatlsfactory aaauranee thereofwtthln 30 days following such commitment. In euch event, tllli L6888 ehaU continuo In full force end effecl,,!!nd 
Lenor shall proceed to make such remodlallon ea eoon as reasonably poealble after the requlr!td funda ere av•llable. If Leasee cton not give 
such notice and provide the required funds or asaurenoe thereof within the time provldad, thls Lease ehalltermlnate aa of the data apeclnelf In 
Leeso.r's nolle$ of tennlnatlon. . 

· 6.3 Lessee'a Compliance with Applloabla Raqutrementa. Except a& olharwlst provided In this Lees~. Leesae shalt, at Lessee's 
s91e expense, fully, d!ll~enuy end In a llmaly manner, materially comply with all Applloabte Requirements, tho requirements of any applicable llro 
Insurance undeiWrlter or. rating bureau,. and the reoommendallona of Lessor's engineers and/or consultants which relata In any manner to euch 
Requirements, wltltOut regard to whether said Requirements are now In effect or become •"•diva alter the Start Date. Loaaee shall, within 10 
daye after recalpt or Lessor's written request, provide Lenor with copies of all permlle and olhfr document&, and other Information evldenclng 
Leeaee'8 CQmplfanco with any Applloablt~ Requlr!lmente apeclflad by Lese or, and ihalllmmecllately upon receipt, noury Lesaor In writing (with 

. eoplel! of any cloounianis Involved) of any threaianad or actual clsl.m, no\lce, citation, warning. complaint or report pertaining to or lnvolv!no the 
failure of Leaiee or the P,remlaea to comply with a,ny Applicable Re(lulremants. Likewise, Lessee ehalllmmedlalely give written nollce to Leasor 

:·of: (I) any water dam ago to the Promises and any euspacited seepage, pooling, dampness ·or Oilier condition conducive to the production or mold; 
· 'or'(ll) any m~stinesa or other odors that might Indicate the presence or mold In the Premises. 

·&.4 . tnapaotlon; Compliance. lenor and le~to~a "Landor'' (as defined In Paragtaph 30) and consultante sllallllave t~e right to 
enter Into Premises at any limo, In the caae of an emergency, end othaiWise at reasonable tmu after reasonable nonce, for the purpose of 
Inspecting lhe condition ofthe Premises and for verifying compliance by leaaee'wlth this Lean. Tha coat of any eueh lnspactlone shall be paid by 

· Lessor, unless a violation or Applicable Requirements, or a Hazardous Substance Condition (&ae Paragraph 9.1) Is round to exist or be lmm!nent, 
or tho Inspection Is roquested or ordered by a governmental authority, In such case, Lessee til all upon requeat reimburse Lessor for the coat of 
auch tnepecllon, so long ae &uctllnspectlon Is roasonabty related to the violation or contamination. In addiUon, Lessee shall provide copies of all 
relevant material safety dsla aheeta ~808) to Lessor within 10 days of the receipt ofwrltten request therefor. 
'f. Maintenance; Repalra, Utility lnatallatlona; Trade Fixture• and Alteratlone. 

7.1 Leasae'e Obllgatlone. . 
(a) In General, Subject to thll provisions of Paragraph 2.2 (Condition), 23 (Compliance), 6.3 (Lassae'a Compliance with 

App"cabla Requirements), 7.2 (Losaor'a Obligations), 9 (Damage or DeatrucUon), and 1o4 (Condemnation), Leneo shall, at Lesaee'a sole 
expanse; keep the Premises, Utility Installations (Intended for Leseaa's exClusive use, no mnt~ where located), and Alterations In good or<lor, 
condition and repair (whether or not the portlon of I he Premises requiring repairs, or the me•na of repairing the eame, are reasonably or readily 
accessible to Lessee, and whether or not the !laed for auch repalre occurs as a result of LeSS4e's uso, any prior use, the ala menta or the age or 
such portion or the Premises), Including, but not limited to, all equipment or facilities, euchas plumbing, HVAC a(!Uipment, eteelrloel, lighting 
faclnt!es, boilers, pressure vassele, fixtures, Interior walls, Interior surfaces of e><tertor walla, a lUnge, noors, windows, doors, plete glass, and 
skylights but excluding any Items which are the responsibility' of Lessor purauant to Paragraph 7.2. Laesae, in keeping the Premises In good 
order, condition and repair, shell exerclaa and perform good maintenance practices, spectncally Including the procurement and malntenanoe or 
the ,.eervtee contracts required by Paragroph 7.1 (b) below. Lessee's obllgaUons shall rnoWe restorsllona, replacements or renewals whe11 
n sary to keep the Premises and all Improvements thereon or a part thereof In good.order,CC)QcJIUon and stale of repair. /IJ-
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(b) 8ervloe Contl'lota. Lenee ehall, at Leuoo'e eole expeneo, prooutt 1nd maintain oontraota, wllh copies to Leasor, In 
customary form and substance for, end with contraclora epaclallzlng and experienced In tht maintenance of the following equipment and 
improvemenla, If any, If and when Installed on tho Premises: (I) HVAC equipment, (II) bollerard prenuro ves.sols, and (IB) clarifiers. HoweveJ, 
Leaaor rasarvealha right, upon nouce to Lessee, to procure and maintsln any or all of such seN Ice contract&, and Lenee shall reimburse Lessor, 
upon demand, for the cost thereof. 

(c) Failure to Perform. If laesae fells to perform Lesaee's obUgatlonsundar this Paragraph 7.1, Lessor may enter Upon 
the Premlaes after 10 days' prlorwriHen notice to Lessee (except in tho case of an amergency,lnwhlch case no nollce ehallbe required), perform 
auoh obligations on LeGSee'a behalf, and put the Premises In good order, oondltlon c~nd repa~. and Lessee 1hall promptly pay to Lenor a aum 
equal to 11 0% of the cost thereof. 

(d) . Rtplacem1mt. Subject to Le*'te't lmlemnlncaUon of l.easor aa ael brth In Paregraph 8.7 b&low, and Without relieving 
Lessee of liability reauHing from Lessee's failure to exorcise and palform good maintenance pr~cllces,lf an Hem deaorlbed In Paragraph 7. t(b) 
cannot be repaired other than at a coat which Is In excesa of 50% of the <;OJI of replacing •u~ Item, then euch Item ehall be replaced by Ln•cr, 
and the cost thereof shall be prorated between the Partlet and Lessee shell only be obllgat~ to pay, eaCh month during the !emalnder of the 
term of thla t.ease, on the data on which Base Rent Ia duo, an amount equal to the pro<lud of muHiplylng the cost of auch replacement by a 
fraction, the numerator of which Is one, and tha denominator of which le 144 (le.1/144th of thl cost per month). Lessee shall pay Interest on the 
unamortized balance but may prepay its obligation at any time. 

7.2 Lea a or' a Obligations. Subject to the provlslone of Paragraph& 2.2 (Condltloo1), 2.3 (Compliance), ... 2 (Common Area Operallng 
Expenses), 6 (Use), 7.1 (Lessaa'a Obligations), 9 (Damage or Destruction) and 14 (Condemni4Q'I), Leaaor, subject to reimbursement pursuant to 
Paragraph 4.2, shall keep In good order, oondlllon end repair tho foundation&, exterior walls, strvctural condiUon of Interior bearing wane, exterior 
roof, flre eprlnlder eyatem, Common Area fire alarm and/or amoke delecllon eystems, nre hydnnts, parking lola, walkwaya, parkWays, driveways, 
landscaping, ranees, signs and utility ayatema aaNing the Common Arau and all parts thereof, as well as providing the aervlces for which there Is 
a Common Area OparaUng Expense pursuant to Peregraph 4.2. Leaaor thall not b& obllgat$dto p&nt the oxtorlor or Interior surface a. of exterior 
w~lls' nor shall Leasor be obligated to maintain, repair or replace windows, doors or plata gliss of the Premise a. Lessee expressly watvea the 
b.nent of 11ny alatute now or harlafter In effect to !he extent It Ia Inconsistent with the term a oft! II Lease. 

7.3 Utility Installations; Trade Fixture&; Alterallollll. 
(a) DennUions. The term "UUIIty ln•tallatlona" refera to ell noor and wlndow covering•, air andfor vacuum Unes, power 

pan~ls, electTical distribution, security and flra protection. systems, communlce\lon ~bllng, lghtlng fixturss, HVAC equipment, plumbing, and 
·fencing in or on the Premises. The tenn"Ttade Fixtures" ahall mean Loasea'a machinery ll'ld equipment that can be removed without doing 
material damage to the Premises. The term "AiteraUona" shall mean any modification of tie Improvements, other than Utility lnatallatrons or 
Trada Fixtures, whether by addition or delellon. "Lessee owned Alteration• and/or Utility lnltAIIIallons" are daRned u Alterallons andtor Utility 
lnatellallons made by Lessee that are not yat owned by Lessor pursuant to Paragraph 7.4(a), 
.. · (b) Conaont. Leasee shall not make eny. Alterations or Utntty lnetallalkm to tho Prain!ses w!lhout Lea& or's prlor wriU~n 

<;Onaent. Leas eo may, however, melle non-structural Alterations or UUIHy Installations to the lroterlor of tho Premtaes (exeludlng the roof) without 
· tuch conaent but upon notice to Lessor, as long as they ere not visible from the outside, do not Involve puncturing, relocating or ramovlng the roof 

. or any existing walls, will not effect tho aleclric:&l, plumbing, HVAC, end/or 111'8 aefety sy~teme,EUd the cumulative cost thereof during this L~&SII 
: · as extended does not vxoeed a sum QqUallo 3 month's Base-Rent In tho aggregate or a sum equal to one month's Base Rani In eny one your. 

NC?tWtthstandlng ·the foregoing, Lessee ahall not make or permit any roof panatra!lona andtor llslall anything on the roof without the prior written 
· appr~vat of leseor. Leeaor may, as a precondition \O granttng such approval, req~lre Le&~evto ut1Jze a conlraclor chosen and/or approved by 

Lessor. Any Alterattona or Utility lnatallatlona that Leases shall desire to make and whiCh reqli'e the consent of tha Lese or shall be presented to 
Lessor In written fonu wllh detailed plana, Consent •hall be' deemed condllloned upon Lesaes't: (I) ecqulrlng all applicable govemmental permits, 
(II) fumlshlng lessor wlth copies of both the pennlls and the plans and speolflceUone prtor to cxmrnencementofthe work, and (II~ compliance with 
all conditions of aald permits end other Appllcebte Requirements .In a prompt and expedillouuumner. Any Alterallons or Utility lnatallatlona aha II 
be ~rformed In a wo~manllke manner with good !!Ad sufficient m~tterlala. Laaaee s~all pr~ptly upon complotlan furnish Lessor with aa-boiH 
plans and apeclfloallons. For work which' costs en amount In excess of one month's Baso R6lt, Lessor may condition Ita consent upon Lessee 
providing a Uen and completion bond In an amount equal to 150% of the estimated coal oleuch Alteration or UIIHty Installation and/or upon 
Le11see'e posting an eddlttonal Security Daposlt wlth Leaaor. 

(c) Lien a; eonda, Lessee shall pay, when due, all claims for labor or matetlals furnished or alleged to have been furnished 
to or for Lessae at or for uaa on the Premises, which claims are or may be 88Curecl by eny mll<lunlc'a or materlalman'ellen again&! the Premises 
or any interest therein. Lenee shall give Lenor not las& than 10 days notice prior to the commencement of any work In, on or about the 
Premlaea, and Lenor ahell have the right to post notices of non-responsibility, If Lessee tl~l oonleslthe validity of any such lien, claim or 
demand, than Lessee shall, at lte sole expens& defend end protect Itself, Lessor end the Prem\se against the a a me and shall pay end eetlsfy any 
such edverao judgment that may bo rendered thereon before the enrorcement thereof. If Les&~r ahallrequlre, Lea&all &hall fumleh a aurety bond 
In an amount equal to 150% of the amount or such oontested lien, claim or demand, lndemnl~lng Lessor agalnatllablllty for thB same. If leaaor 
eleele to participate In any aueh action, Lessee shall pay Lessor'e attorneys' feee encl costs. 

7.4 OWnerahlp: Remove!; Surrendar; and Reatoratton. 
(a) OWnerthlp, Sub)llct lo Lessor's right to require removal or elect O'ltl'ersh!p aa hereinafter provided, all Alterations and 

Utility Installations made by Lessee shall be the property of \..essee, but considered a part a the Premlaea. Leaaor may, at any time, elect In 
Ill I be the owner of all or any specified part of the Lessee Owned Aile rations and IJUity tnatallallona. Unle11 othorwlae in11ruc~~ per 
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paragraph 7 .4(b) hereor, all Leaaee OWneli Alteration& and Utility lnstallattona a hall, at the exprallon or tell'lllnatlon or thla Lease, beC()mo the 
property or Lenor and be aurrendared by Leana with the Premllle&. 

(b) Removal. By deHvery to Lessee or written nollee from Lessor not earlier than 90 and not later than 30 days prior to the 
end of tha !arm of thla L.aae, Leaeor may require the! any or all t.eeeee Owned AllereUone or Uillly lnatallatlona be removed by ttle expiration or 
termination of thla Lease. Lessor may require the removal at any time of au or any pert of arlf Lessee Owned Alterations or Utility Installations 
made without the required conaant. 

(c) Surrender: Reatoratlon. Leaaee shall surrender the Premises by tJe Expiration Data or any earlier termination dale, 
with an of thelmprovemente, parte and aurfac:ea thereof broom clean and free or debris, and In good operattng order, condition and alate of repair, 
ordinal)' wear and tear excepted. "OrdlnaJY wear and tear" aha !I not Include any damage or del• rio ration lhal would have bean prevented by good 
maintenance practice. Notwithstanding the foregolng,lf thls Lease Ia for 12 montha or lesa, then Leuee shallaurrender the Plllmlaaa in lh& same 
condition aa delivered to Lessee on the Start Date with NO allowance for ordinary wear and tear. Lessee shall repair any damage oo~eloned by 
the lnatalla!lon, maintenance or t'llmoval of Trade FIK\urea, Lessee owned Aiteratlona andfor UUII!y lnetallatlona, fumlahlngs, and equipment as 
well a:t tho remove I of any storage lank Installed by or for Lessee, Luseo shall also complete~ nmovo from the Promisee any and all Huardoua 
Substances brought onto the Premises by or for Lessee, or any third party (except Hazardous S t.bataneea which ware deposited via underground 
mlgraUon from areas outside of the Project) even If auoh removal would require Leeaee to perform or pay for work that exeeeda etatulory 
requirement&. Trade Fixtures eh11fl remain the property of Leasee and a hall be removed by Lessee. Any personal property of LeNaa not removed 
on or before tho E!~~plrallon Date or any earlier temllnaUon date shall be deemed to have bean abandoned by Leaaae and may be diapoaed or or 
retained by Lessor as Lessor may desire. The failure by Lessee lo timely vacete lhe Prnmises purauunl to this Poregreph 7.4(c) without the 
exprna written C()naent of Lanor a hall constitute a holdover under the provisions of Paragrap)28 below. 
6. haurana~t; lndem111ty, 

. 8.1 Payment of Ptemtuma. The coat of the premiums for the Insurance pollc*t required to be c:alfled by Lessor, purauant to 
Paragraphs 6.2(b), 8.3(a) and 8.3(b), &hall be a Common Area Operallng Elcpense. Prerrluna tor poUcy periods commencing prior to, or 
extending beyond, the term or thla Lease &han be prorated to colnolde with the corresponding SIB't Data or El<J)Iretlon Data. 

6.2 . Liability lnaul'lnGe. · 
(a) Cart1ad by Leaaet.J..enee ahall obtain and keep In force a Comm110lal General Liability policy of lnsuranca protecting 

Lessee and Lenor as an addiUonallnsured against clalma for bodily InJury, pereonal Injury and Ffoperty damage baaed upon or arlslog out of the 
· OWJ1erehlp, use, occupancy or maintenanCe of the Premises and all areas appurtenant thereto. Such insuranoe shall be on an occurrenc:e basis 
providing single limit coverage In an amount not leae than $1,000,000 per occurrence with en annu111 aggregate of not leas than $2,000,000. 
Leaisoe ahatf add Lessor aa an eddt11onel lneured by me ana of an endo.r$ement at least 1$ broad aa the Insurance service Organization's 
"Additional lneured·Manllgere or Lessors of Premises" Endorsement. The policy shall not con!m any lntre·lnsured exclusions as blltween insured 
peraons or organl:tatlons, but shall Include coverage for liability assumed under thlt Lease us an "Insured contract" for tha performance of 
Lessee's Indemnity obll9at1ona under thla Lease. The llmlta of a aiel Insurance ahall not, howa.,.r, limit the liability of Lessee nor reltevr~ .teasee of 
any obligation hereunder. Lessee shall provide an endorsement on tts liability pollcy(les) whlchp!ovldea that Halnauranco shall be primary to and 
not contlibutorywlth any similar lm1urance carrlod by Leesor, Whose lneurance ehail be conaidered exces~ lnauranc:e only. 

(b) . Carried by Lessor, Lessor ehail m&;lnlaln liability insurance as dasetbed h Paragraph 6.2(a), In addlllon to, end not In 
· 116u of, the ·rnsurance requtrod to be maintained by Lessee. Lessee shall not be named as an ~lonallnsured therein. 

. 8.3 Property Insurance· Bulldlng1 1mprovem8n~ and.Ronlal Value. · · · 
• • (1!1) • · Building and tmp.rovemenll. L'9ssor ihall obtain· and keep In forct • policy or policies of lnauranco In th& name of 
Leasor, with loas payable to Lessor, any grou!ld·l~ssor, and to any·t.ender Insuring lose « damage to the Premises. Tha amount or such 
Insurance shall be oqual to tho full rneurable replacement cost of the Premises, aa the same 5hilH exist from time to time, or tha amount required· 
by uny Lender, but ill no event more ·than lhe commercially reasonable and available fnaullbls value thereof. Lessee Owned Alterations end 
Utility lnatellatlons, Trade Fixtures, and Lessee'!' pareonal property shall be Insured by Leasee not by Lessor. If the coverage I& available and 
commercially appropriate, su~h poncy or pollclea a hell insure again at ali riaka of direct phyalci rosa or damage (except the perlle of flood and/or 
earthquake unleaa required by a Lender), Including coverage for debris removal and the enforctmenl of any Applicable Requirements requiring 
the upgrading, demoiiUon, reconstruction or replac.mant of any portion of the Premises aa Ge result of a covered loss. Said policy or policies 
aha II also contain an agreed valuation provision In lieu of any coinsurance clause, waiver or a\IW'~auon, ancllnftallon guard protection causing an 
Increase in the annual property Insurance C()verage amount by a factor of not less than thll &lj usted U.S. Department of Labor Consumer Price 
Index for All Urban Consumera for the cny nuarost to where the Premises are located. If eudt Insurance coverage hllll a daduotlble clause, the 
deductible amount &hall not exceed $1,000 per occurrence. 

· (b) Ranta! Value. Leuor shall also obtain ·and keep in force a policy orpcllcles in iha nama of LessorwHh loss payable to 
Lessor and any Lender, Insuring tile lon of the full Rent for one year with an axtended pericd of Indemnity for an addlUonal180 daya C'Binla.l 
Vatus lnsuran~"). Said insurance ahail contain an agreed valuation provision In lieu of any cobsurance clause, and tha amount of coverage ahall 
be adjusted annually to ref\ect tne projected Rent otheiWI&e payable by Leasee, for the next 12monlh period. 

(o) Adjacent Premtaea, Lessee shall pay for any Increase In the premlmla for the property Insurance of tha Building and 
for the Common Areas or other buildings in the Project lfaald Increase Is eaueed by Lessee's a.:1•, omlsslona, use or occupenoy of tho Premises. 

(d) Lesaee'e Improvements. Since Lessor Ia the insurtng Party, Leszorshall not ba required lo Insure Lessee Owned 
Alterations and Utility Installation a unless the item In question has become~ the property of Les10runder the terms of this Lease. 

e. PAGE 90F 21 

INITIALS 
01999 •AIR COMMERCIAL REAl. ESTATE ASSOCIATION FORM MTN·9.05/09E 

Agent: Karen Santaniello Phone: 949 70U373 Fax: 866 644.11661 
Broker: The Real Estate Com an 3419 Via Lido #11!1 Newport Beach, CA.92663 

Prepared using WINForms® software 

Case 8:14-bk-11492-ES    Doc 561-4    Filed 03/09/16    Entered 03/09/16 16:58:20    Desc
 Exhibit Exhibits 6 through 11    Page 18 of 60



Case 8:14-bk-11492-ES Claim 308 Filed 09/25/14 Desc Main Document 
of 48 

6.4 L .. aee'e Propertyj Buelneaa Interruption 1n1urance. 

Page 18 

(a) Property Damage. Le&aee shall obtain and maintain Insurance co~traoe on all or Lessee's personal property, Trade 
Fixtures, and Lessee Owned Alterations and Ullllty lnstaUatlona. Such Insurance shall be full ~&J:(acement ~at coverage wlth a deductible of not 
to exceed $1,000 par occurrence. The proceeds rrom any such Insurance shall be used by Le5llee for the replacement or pereonal property, 
Trade Fbctutea and Les.see Owned Alterations and Utility Installations; lessee a hall provide Lessor with written evidence thet such Insurance It In 
force, 

(b) Bualnaea lnterrupUon. Lessee shall obtain and maintain loaa of lneone end extra expense Insurance In amount• as 
will ralmburse Lessee for direct or Indirect loa• of eamlnga attributable to all perl!a commonlyruured agalnlt by prudent lessees In the business 
of Lessee or attributable to prevention of accel8 to the Preml11a ae a result of such perils. 

(c) No Repreaentauon of Adequate Covarege, Lessor makes no repreuentaUon that the llmHs or forma of coverage of 
Insurance spaclfled.hareln are adequate to cover Lessee's property, bualnesa operations or ol;{gatlons under this Lease. 

8.~ lnauranoe Poll olea. Insurance required herein shall be by Q)mpanfes duly ~~<ansed or admitted to tranaact buslneasln the state 
where the Premises are loeated, and maintaining during the policy term a ''General Polleyholdn ~eung• or et leut A·, VI, as aet forth In the most 
current luue of"Besrslnsuranea Guide", or such other rating aa may be required by a Lender. Leuaa ahaV not do or permit to be dona anythln11 
which lnvalldatva th• required Insurance policies. Lessee ehall, prior to the Start Date, detler to l.eatet ~rtlfled copln of policies of auch 
Insurance or certificates evidencing the existence and amounts of the required Insurance. t.Jo such policy shall be cancelable or subject to 
modlflcallon except after 30 <lays prior written notice to Lessor. Lesue stlell, at least 10 dlfS prior to the explraUon or such policies, furnish 
t.easor Wllh evklenoe of renewals or "Insurance binders" evhlenGing renewal thereof, or Lesl()r may order such lnaurence and charge the co•t 
thereof to Lessee, which amount shall be payable by Lesaee to Lessor upon demand. Such pcld&s shall be for a term of at least one year, or lhe 
length of the remaining term of this Lease, whlchevur Is less. If ellher Party shall fall to procure ~d malnlafn thelnsutanoe required to be catrled 
by It, the other Party may, but shall not be required to, procure and maintain tha samt~. 

8.6 Waiver of Subrogation. Without effecting any other rlghle or remedies, Le•tteand l.etsor each hereby relea•e and relieve the 
olher, and waive their entire tight to recover damagaa against \he other, fortoaa of or damage bits property arising out of or Incident to the perlla 
required to be In au red agalnet herein. The elfecl of aucll retune anlt walvere Is not limited bythe amount of lnauren~ carried or required, or by 
any deductible& applicable hereto, The Perth1a agree to have their respKuve property damaQt hsurance carriers waive any right to subrogation 
that such companies may have against Lenor or Lessee, ast~ case mi!Y be, eo long as thu llsurance Ia not Invalidated thereby. 

6.7 Indemnity. Except for Lenor'a. gron negligence ·or willful misconduct, Le:esee eh11ll Indemnify, proteCt, defend 11nd hold 
hurmluaa the Premlaea, Leu or end Its agents, Leaaor'e master or ground lessor, pertnans.andl.mden, from and agalnaleny and all claims, losa 

• of rente and/or dameges, liens, Judgments, penalUea, attorneys' end consullants' fees, expel'$• and/or liabilities arising out of, Involving, or In 
conneotlon with, the uaa and/or occupancy of the Premlees by Lesne. II any action or proceeo:tlag It brought agalnal Leaaor by re11sori of any of 
the foregoing matters, Leasee ehall upon notice dofend the aemo at Lesaee'e expense by COW'IIel reasonably eatlafactory to Lessor and LessQr 
shall cooper~te with Leaaee In such defense. Leeaor'need not have flrat p11ld eny euch olelrn lne>tdorto be defended or lndemnlflod. 

8.8 Eltemptron of Lessor end Ita Agents from Liability. Notwithstanding the regllgenca or breach of this Lease by Lessor or Its 
age~!•· neither Leasor nor It& agents shall J>e llabhp under eny ~lrc\!matimcea for: (I) lnJUIY or Clmage to tile pa11on or goode, wares, merchandise 
or other property of t:esaee, Leasea'e employees; cont;actors, lnvltee·a; customers; or eny otter person In or about the Premises, whether such 
damage or Injury Is caused by or results from fire, :aieam, eleclrlclty, ga~. water or rain, lnlbor elr quality, the presence of mold or from tha 
br~takage, laakage, obstruction or. other defects of pipes, tlre ·sprlnklera,'wlrea, appliances, phm.Ung, HVAC <Jr lighting flxturea, or from any other . 
cause, whether 'tho eald Injury or damage results from conditions arising upon the Premise.• et 1.p0n other portro~e or the Building, or from other 
sources or place•, (II) any damages arfslng from any act or nag'lact ol any other tenant of Lessor or rrom tha failure of Lessor or lte ~gents to 
enforce the provisions of eny other lease In the Pro)acl, or (Ill) Injury to leaaea'e business or fct any toaa of Income or pront therefrom. Instead, It 
Is ll)tendoo that Lessee's sole recourse In the event or auoh. damages or Injury be to nta a claim on the lnaurenoo pollcy(las) thai Lessee I& 
required to maintain purausnt to the provlelona or paragraph 8. · 

6.9 Failure to Provide Inauranoe. Leasee acknowledges that. any failure on II• part to oblaln or maintain the Insurance required 
herein will expose Lesaor to risks and potentially cause Lees or to Incur co eta not contemplated~ythl$ Leete, th& extent of which will ba extremely 
difficult to ascertain. Accordingly, for any month or portion thereof that Lesset~ does not main~ In ths requlrad Insurance and/or does not provide 
Lessor with tho ttlqulred blndem or oertlllcatoa evidencing the existence of the required nMance, the Baae Rent ahall be automatically 
lncrened, wllhout any tequlrement for notloe to Lease a, by an amount equal to 10% of lhellll'l txls\lr.g Baae Rent or $100, whichever Is greater. 
The parties agree thet such Increase In Base Rent represents fair and reaaonable compensatbnfor the additional risk/costa that Lessor will Incur 
by reaaon of Leaaee'a failure to maintain the required Insurance. Such Increase In Base Reli $hall In no event constitute a waiver of Leeaee'a 
Default or Breach with respect to lhe failure to maintain such Insurance, prevent the exorcist of any of the olhDr rtghte and remedies granted 
hereunder, nor relieve Lessee of Ita obligation to maintain the Insurance apaclfkld In thle Lean 
9. Damage or DostrucUon. 

9.1 Deflnlllona. 
. (a) "Premlaea Partial Damage" shall mean damage or destruction lo Qle Improvement& on the Premlaea, other than 

Lessee owned Alterations end Utll!ly Installations, which ~n reasonably be repaired In 3 (Jl(lnths or less from the date or the damage or 
, and the coat thereof doe• not exceed a sum equal to 6 month's Bna Rent. Lt~~Vs 1hell notify Le$$ee In wrtUng within 30 day~ from 
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the dale of the damage or doetructlon aa to whether or not the damage It Partial or lottl. lllotwRh•landln9 lhe foregoing, Premlaea Partial 
Damage shall not Include damage to windows, do ora, and/or other slmller Items which Lessee hae the responsibility to repplr or replace purauent 
to the provisions of Paragraph 7 .1. 

(b) "Premlna Tot.! Dealrualton" ehall mean dum age or deatfllctlon to the lmp•ovementa on the Prem!•u, other than 
Lessee OWned Alterations and Ullllty lnatallaUons end Trade Fixtures, which cannot raasonaNvbe repaired In 3 months or less from the date of 
the damage or destruction and/or the coat lhe1eof exoeads a aum equal to 8 month's Saae Rant. leuor &hall notify Le11ee In writing w!thln 30 
days from the date of the damage or destruction as to whether or not the damage Is Partial orTdal. 

(c) "Insured Lon" •hall mean damage or destruction to lmprovetnn!J on the Premises, other than Lenee OWned 
Alterations and Utility lnetallatlona and Trade Flxtureu, which wee oaused by an event reqilred to be covered by the lnaurance dea«lbed In 
Paragraph 8.3(a), Irrespective of any deductible emounta or coverage limite Involved. 

(d) "Replacement Coaf' shall mean the coat to repair or rebuild the ln9rovement& owne<t by Lessor et the time of the 
occ:urrance to their condlllon exlollng tmm&dlatety prior lhe18to, Including demoiiUon, debris nrnoval and upgrading required by the operation of 
Appllcebte Requirements, and without deducUon for depreciation. 

(e) "Hazardous Subttance Condition" ehafl mean the occurrence or dic:overy or a condlllon Involving the presence of,' or 
a contamination by, a Hazardous Substance, In, on, or under the Premises which requires restoration. 

9.2 Partial Damage· !neurad Lou. If a Premlaea Partial Damage that Ia an lltl8ared Loaa oc:cu11, than Lenor thall, at Leaeor's 
expense, repair auch damage (but not lee see's Trade Fixtures or Lesaee Owned AlteratiOI!I and Utility Installations) as soon aa reasonably 
poaalble and this lease shell continue In full force end effect; provided, however. that Leaeet ~el~ at Leuofs election, make lhe repair of any 
damage or deatructlon the total eoat to repair of Which Ia $10,000 or leaa, and, In auch r1a.1t, Lessor shall make any applicable Insurance 
proeeeds available to Lessee on a reuonable baala for that P1.11pose, Notwithstanding tho fort(Jolng, If the required Insurance was not In force or 
the lnsurenc. proceeds are not sufficient to effect such repair, the Insuring Party shall promptft contribute the shortage In proceeds as and when 
required to complete said rapeirs, I~ the event, however, such shortage wee due to the taot that, by reason of lhe unique nature of the 

. Improvements, full replacement COlli lnauranc. coverage was not commercially reasonable ard avaUable, Le11or ehall have no obligation to pay 
for'tiMJahorta'ge In Insurance proceeds or to fully rea!oralha unique ispects of the Premlatt unle9a lessee provides LB8aor with the funde to 
cover same, or adequete a88uranC!) thereof, Within 10 days fcitloW!ng receipt o~ written nolkt of such shortage and raqueat therefor. If Lessor 
retelvea auld funds or adequate assurance thereof Y.ithln said 10 day period, the party rasponsll:le ror making the repairs shall complete them as 
soon as reasonably possible and this Lease ahat.l remain In full force and effect. If such IJrds or assurance are not received, Lessor may 
ne~ertheless elect by written notice to Lessee Within 10 days thereafter to: (I) make euch reatorat'on end repair eslacomrnerclally reasonable wllh 
Lesaor paying any shortage In proceeds, In which case this Laue shall remain In full force lrdeffed, or (II) have this Lease tennlnate 30 days 
thereafter. Lenoo'shall not be enmled to retr:nbursement of any funds contributed by Leasee 10 rapelr any such damage or detlrucllon. Premise& 
Partial Dam11ge due to flood or earthquake ehall be aubjeot to Paragraph 9.3, notwJthalllndll\9 'tllat there mny be eome lnsurence coverage, but 
the net p,roceada of any such Insurance a hall be made ayall~t~le for the repairs If made by elthtt Party. 

9.3 · Partial Damage • Untneured Losi. If a Pramteaa Paitli!l Damage that Is rut an Insured Loss occure, unless caused by a 
negllg~ni or willful act of Lessoo (In which event Leeaeu shall make. ihe·repalr$ at Leasett•$a~mse), Leseoi may either: (I) repair auoh damage 

· as soon a~.raaaon~~bly posalble ~tlessofa expanse, In which event this lease shall continue h ~II force and effect, or (II) tonnlnate thtS Lea11 by 
giving written· nolloe to Lessee within 30 days after roeelpt by Leasor of knowledge of the ooo.nonOit of such damage. Suoh tonnlnat!on shall lie 
effe,otlve 60 days following the date of suo~ notice. In the 'event lessor elects to terminate tht& Lea sa, leUH a hall have the right within 10 daye 
after receipt of the tennlnetlon notice to glva written notice to Laaaor of Letilee'a commltmtrA to pay for the repair of auch damege without 
.reimbursement from Le&~or. Lenea ahall provide Leauor with eald fundt or utl&facto.y awrance thereof wllhln 30 days after making such 
commitment. In auch evont thla Luase 8hall continue In full force a(ld effect, and Leeaor •hall proc:eed to make auch ropalr& asaoon ae reaaon11bly 
possible after lhe required funds are available. If Leana doea not make the required coiMitnent, this Lease thai! terminate 111 of tho data 
specified In the tennlnaUon notice. · 

9.4 Total Daatt;t~ctlon. Notwltt\atandlng any other provision hereof, If a Premhes lotal Deslrucllon occur&, this L.ease shall 
terminate eo daya following euch Destruction. If lho damage or daatrucllon waa caused by the 9'<)11 negligence or willful misconduct of Lessee, 
Lenor shall have the right to recover t.essor'e dameg011 from Le88eo, except as provided In P«.,raph 8.6. 

9.5 Damage Near End of Tenn. If at any time during the last 6 months of thleleuee there Is damago for which tha ccst to repair 
exee!!ds one month's Baae Rent, Whether or not an lnaured l.on, Leuor may terminate 1.\h Lease effective 60 daya following the dale of 
occurrenoe or such damage by giving a written termination notlca to Leeaae within 30 dll)ll after the data ol occurrenoe of auoh dam11ga. 
· Notwllhalanding th~ ·foregoing, If Loeeee at that lime hae an exercisable option to extend lhl1 Lease or to purchase the Premises, lhon Loseee 
may preserve this Lease by, (a) exerclslng such opUon and (b) providing Lessor wllh eny ahcMaga In lnaurance proceeds (or adaquete assuranc. 
thereof) needed to make the repalra on or before lhe earlier or (I) thiJ date which Ia 10 da)1 after Lessee's rectlpt of Leasor'a written nottca 
purporting to terminate this lease, or (II) the day prior to lhe date upon which auch option e~pn,., If Leaaee duly exercises such option during 
auoh period and provides Lessor with funds (or adequate asturance thereof) to cover any abortage In lnauran~ proceeds, Laeaor shall, at 
t.eseol'a commercially reeeonabla expense, repair such damage aa soon as reasonebly poa*bb and thla Lease shall continua In run force and 
effect. If Lesaee falls to exercJse such optton and provide auch fund& or aaaurance durlno euellptriod,then this Leese ehell terminate on the date 
spe ,In th& termination notice and Lessee's option ehall b& extlnguls~ed. _{JJ_ 
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9.6 ~temant of Rent; LttiH'e Remedies, 
(a) Abatement. In the event or Premises Partial Damage or Premll$& Total Destruction or a H112ardous Subutanca 

CondHion for whiCh Lessee Is not responsible under this Lease, the Rent payable by ussee ror the period requited ror the repair, remediation or 
reatoratfon or such damage shaU be abated In proportion to the degree to whiCh Lessee's use of the Premise& Is Impaired, but not to exceed lhe 
proceed& received from the Rental Value lnaurance. All other obllgattone of Leaaae hereundfr 1hatl bl ptrformad by Lessee, •nd leuor shall 
have no liability for any such damage, destruction, remediation, repair or rettoratfon except at provided herein. 

(b) Rernedlee. If lessor Is obligated to repair or restore the Pramlaet and don not commence, in a eub&tantlal anc! 
mBanlngrut way, auch repair or restoraflon within 90 daya aflur auoh obltgaUon ehallacxrue, LtsMe may, at any lime prior to the commencement 
of such repair or raatoretlon, give written noll~ lo l.esaor and to any Lenders of which Laaaae hea actual noUce, of Leaaea's election to terminate 
this Leaae on a date not less than 80 days following the gMng of euch notice. 11 Leasea glv8$ auch notice and sueh repair or reatorallan Ia not 
commenced within 30 daye thereafter, thla Lease shall terminate aa of tha dale apeclfled In atkl nollce.lf the ropalr or restoration 18 commenced 
within such 30 daye. this Lease shall conllnue In full force and affect. •commence• shall mean either the uncondruonal authorlzaUon of the 
preparation of the required plans, or the beginning or the actual wort< on the Premises, whlchtvtrflrat occurs. 

9.7 Tennlnatlon; Advanoe Payrnante. Upon tannlnetlon of thla Lease pureuanl to Paragraph 6.2{0) or Paragraph 9. an equllabla 
adjustment shall be made concerning advance Base Rent and any other advanca payments made by Leasae to Lessor. Leuor shall, In addition, 
return to Lessee so much of lessee's Security Depoan as has not been, or Is not then required to be, use~ by Lessor. 
10. Real Property Tal!ll, · 

10.1 .,.flniUon. Aa used herein, tho term "Real Property Taxee" ehall fnoludo enr wrm or aaaanrnont; real ootato, gonorel, opeolul, 
ordinary or extraordinary, or rental lavy or IQX (other than Inheritance, pertonallncome or ellata taxn); Improvement bone!; ancl/or llcenae fee 
Imposed upon or levied again at any legal or equitable lntereat of Leuor In the Project, LeaaOI'a rfght to other Income therefrom, and/or Lesao(s 
buetness of leasing, by any authority having the direct or Indirect power to tax and where the fijnda ere generated with reference to the Project 
address and where the proceeds so generelad are to be applied by the city, county or other loeal taxing authority of aJurladlcUon wllhln which the 
Pro!ect Ia located. The term "Real P1oparty Taxes" shall also Include any tax, fee, levy, al&fasrnent or charge, or any lncreue therein: (I) 
Imposed by reason of events occurring during the term of thls Lease, Including but nolllmltedto, a change In lha ownership ot the ProJect, (10 a 
change In the Improvement• thereon, and/or (tn) levied or aseeeeed on machinery or aqulprnu'll provided by Leuor to Lessee pu~&uantto thfa 
leaae •. ln catculatfng Real Property Taxai for any calendar year, ~he Real Property Texee for tny real estate lex year ahall be Included -In the 
calculation or Real Property Taxes for such calendar year baaed upon the number of dayt \\'!lien such calendar yaar and tax year have ln 
common. . • . . . . 

· 10.2 Payment of Tax11. Except ea otherwise p~ovkled In Par•graph 10.3, Leuouhall pay the Real Property Taxes appllcobla to the 
Project, and said pay manta a hall be Included In the calculation or common Area Oparell~ · Expenaea In accordance wllh the provisions or 
Paragraph 4.~. 

10.3 Additional Improvements. Common Area Operating E~pansea shall not hduda Real Property Taxes speclned In the tax 
aaseaso(e records ~nd work aheete aa balno caueed by additional Improvements placed upon the ProJect by other lesaees or by Lessor for the 
eK_cluatve enjoyment of such other lessees •. Notwlthst11ndlng Paragraph t0.2 hereof, J.enee slull, however, pay to Lessor at th& time Common 

. ~rei! _operat111g Expenaaa ere payable under.ParaQraph 4.2, .the. entirety of any lncrea~e In Rual Property TeKee lr easae•ed solely by reaaon of 
. . . · Alteral]ona, Trade Fixtures or Utility lnalallallona placed ._upon the Premise~ by le8llae or at Lestee's request or by reason of any alterations or 

Improvements to ·the Premises m.ada by laaaor subsequent to tho exeouUon "of this Lease by 11'8 Parties. . · 
10.4 J.Qint Al•esamel)t. If the Building Ia ·not separately ll$8easecl, Real. Proptrty Taxes allocated to .the Building shall be an 

equitable proportion .or thD Real property Taxes· for an of the land and Improvements lncludedWihln tho tax parcel eese&$8d, such proportion to 
be determined by Leeeorfrom·the reepectlve valuation& aealgned In tlie eaattsso(s worllehae'.5or euoh other Information as may be reaaonably 
available. Lenor's reasonable determination thereof, In good faith, shall be conclualve. 
. . 10.5 . . P...eonal Property Taxea, Lessee shall pay prior to delinquency all taxea 1sseued againat and levied upon Lessae Owned 
Alteration• and UtilitY lnatallatlans, Trade Fixture•, furnishings; equipment and all per&onal prcperty of Leasee contained In tho Premrsea. When 
poaslble, Leaaee shall cause Its Leslie owned Alterations and Utility Installations, Trade Flxllrt$, fumlshlnga, equipment and all other personal 
property to be aaat~aed and blUed aoparotely from the real property of Leaaor. If any of Leaue's saki property ahaD be aaeeaaed wltll Leasofs 
-real property, Le6800 shell pay Lessor tha taxes eltrlbutable to Lesaea's property within 10 days after receipt of a Willian statement aelllng forth 
tho taxes applicable to La &See's property. 
1 f. UtiiiU911 and Servloee. Leaaee ehall pay for all water, gas, heat, light, power, lalephono, ttaah disposal and other uti Hilus and aeiVIcn 
supplfed to tha Premises, together wlth any taxes thereon; Notwithstanding \he provisions of Paragraph .4.2, If at any Uma In Lessor's sola 
Judgment, Lessor determines that Lessee le using a disproportionate amount of watar, elet~rlclty or other commonty metered utllltl~:~s, or that 
Lessee Is generating euch a Ia roD volume of ttaah ae 1~ require an lnoreaae In the size of the 1/Jsh receptacle and for an lncreuo In the number of 
times per monlh thet It Ia emptied, than Lessor may Increase Leuee•e BUt Rent by an amourl equal to ouch Increased coota. There shall be no 
abatement or Rent and Loasor ehall not be liable In any respect whateoaver ror the rnadequ&o/. stoppage, Interruption or dlscorillnuance of any 
utility or ~ervlee due to rial, strike, labor dispute, breakdown, accident, repair or othar cause btfelnd Lessor's reasonable control or In cooperation 
with govammanlal raqueel or directions. 
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12. Asalgnment and Subletting. 
12.1 Lessor's Con~&nt Required. , 

Page 21 

(a) Lesaea ahall not voluntarily or by operation or law anlgn, tranafe.", mortgage or encumber (collecUvely, "atslgn or 
· asslgnmDnl") or sublet all or any part of Lessee'slnterastln this t.eaae or In the !'remises wltt.o~ Lessor's prior written con~nt. 

(b) Unless Leasee Is a corporation end lis stock Is publiCly tradad on a naConal stock oxchange, a change In the control of 
Lenee 11hall constitute an assignment requiring consent. The transfer, on a cumulative basis, of Z6% or mora of the vollng control of Lessee ehall 
consUtute a change In control for this purpose. 

(c) The Involvement of Lasaee or Jtaassetaln any transaction, or aeries ol r.annctlona (by way of merger, a ale, acqulalllon, 
financing, tranefer, leveraged buy·out or otherwlao), whether or not a ronnel an(inment or hypothec&tlon of this Lease or Lenee'• e"ets ocourt, 
which results or will result In a reducllon of the Net Worth of Lessee by an amount greater thltl 26% of such Net Worth as It was represenled at 
the time or the exeoutlon or \hie Lease or altha time of the moat recent assignment to which Leusor has consented, or as it oxlatt lmrnCKIIalely 
prior to a aid \rantactlon or tranaactlona constituting euch reduction, whichever wae or Ia greater, •hall be conaldared an 111lgnment of this LaaaG 
to which Leaaor may wHhhold Ita consent. "Nat Worth of Leuee" shall mean the net worth <,)lleseee (Dxcludlng eny guarantors) established 
under go nerally accepted accounting princlpiDa. 

(d) An a&Signment or subleHing wfthoul conaent shall, at Lessor's option, ba a Oefeult cur11ble alter notice per Paragraph 
13.1(c), or a noncurable Breach Wllhoutthe nuceaslty of any nouca ami grace pe~rlod. If La5$0C elects to treat suCh unapprove~d as&lgnment or 
eublaHing a& a noncurablo Breach, l.eeaor may either: (I) terminate lhlo Lease, or (II) upon 30 da~ wriHen notice, lnGtene lhe monthly ease Rent 
to 110% of the Bese Rent then In effect. Further, In the event of aueh Breach end rental edjvetmen~ (I) tho purchase prtoe of any option to 
purcha~~e the Premises held by Lenee eh111l be eubjec:t to similar adjuetment to 110% of Lhe price prtllloualy In affect, and (II) all fiXed and 
non.ftxed rental adjustments scheduled during the remainder of the Lease term shall be lncres$8d to 110% or the scheduled adjusted rent. 

hijuncUve relief. 
(e) Lesaee's remody for any breach of Paragraph 12.1 by Lessor sbal be limited to compenutory damage& and/or 

(f) Leeser may reasonably withhold consent to a proposed nalgnme/J or eubletUng If Lasaee Ia In Oefault at the lima 
consent Is raquaetad, 

. (g) .Notwithelandlng the foregoing, allowing a de minimis porUon or the Pttmlaea,le, 20 aquara feet orleae,lo be used by a 
third party vendor In connacllon with the Ina lallation ofa vending machine or payphone sheU.nOI constllute uublattlng. 

12.2 Tenna and Conditione Applicable to Alelgnmentand Subletting. 
. (a) Regardless of Le88of'a ,consent, no aaslgnme.nt or eublettlng shalt (Q b~ effective wllhout the expres& wtitten 

· aaau'mpllon by ouch antunee or sublanee 9f the obUgitlons or Lesseo under thla Lease, (II) 11leaao Lesaee or any obligations hereunder, or (Ill) 
alter the primary liability of Leese a for the payment or Rent or ror the performance of any othero~gallonato be performed by Lessee. 

(b) Lessor may ace$ pi Rant oi performance of Leane'a obllgal!ons from a rrt pert on other than Lenee pending approval or 
disapproval of an assignment. Neither a delay In the approval or dlaapprovat or such assignment A or the acceptance or Rent or performance shall 
conelltute a waiver or estoppel or Lessor's right to exerolae Ita remodhis for Lessee'& Default orBceacll. 

· (o) Lenor's consent to· any assignment or aublaHJng shall not consll~e consent to any subsequent assignment or 
. s~ble.ttl~g. . . 

·. (d) In the event or any Default or Breach by Lessee, Lessor may proceed dltectly against Leuee, any Guarantors or · 
~myorie else ra~po.nalble for the performance or. L~ese~·s obligations under this Leeeo, lnoi~91ng any eulgnee or eublenee, without flral 

. . exhausUng Le .. or't iemodles agalnal any other person or enllty reap'onalbla therefore to LeasOt, or any ucurlly held by Lessor. . . 
.. · ·: f . '.. • • (e) :. Each ieq~ast for con~ent to an· asslgnm~~t or' ~uble'tttng ahaU be ., writing, accompanied by Information relovantto 
. Leeaor't determination 111 to the flnanGial and operallorial reiponelblllty und upproprlateness oftt. proposed nslgnus or eublenett, Including but 

· . · .· not limited to the lnte~ded use and/or required mQ<IIRc;aUon of the Premise. a. If any, together '-lith a fee or $!100 as consideration for Lessor's 
·.;on~klerlng' ilnd processing said request. Lessee agree a to provide Lessor with such other or tfdtionallnformaUon and/or documentation,. may 
be reasonably requeste<l. (Salt also Paragraph 36) · 

·(f) Any assignee or, or aubleesee under, this Laesa shu II, by reason of accepting such asalgnment, entering Into auOh 
aubleaso, or entering Into poaaasalon of the Premises or any portion thereof, be deemed to hllve aseumad and agreed to conform and comply 
with each and every term, covenant, condition and obligation herein to be observed or performtd by Lauae during tha term or said aaslgnmunt or 
sublease, other than such obligations as are CQntrary to or Inconsistent with provisions of 1 n &88\gnmenl or sublease to which Lessor has 
specifically consented loIn wrlllng, 

(g) Lesaor'a CQI\S&nt to any enlgnmant or subletting shall not tranarer to the aealgnae or eub!aasae any Option granted to 
the o.rlglnal Lene& by this Lease unless auch transfer Is &peclftoally consented to by Leaeor lnwrtlng. (See Paragraph 30.2) 

12,3 Additional Tennt and conditione Applloable to Subletting. The rollowlngte~ma and oondiUont ohall apply to any aublottlng 
by Lessee or all or any part or the Premises and ehall be deemad Included In all eubiNSea under this Leese wllather or not expresuly 
Incorporated therein: 

(a) Lessee hereby aulgna and tranarera to Lessor all of Leasea'a lntere« n an Rent payable on any sublease, and Loaaor 
may c::olleet&uch Rent and apply eame toward Lasaae's obligations under this Lease; provldlcl, however, that until a Breael\ ehall occur In tho 
performance of Lessee's obllgattona, Lessee may collect said Rent. In the event that the MIO.Inl collected by Leeeor exceeds Le$11ee•s then 
outetandlog obllgaUons any such excess shall be refunded to Lessee. Lessor shall not, by tea$0n of the foregoing or any assignment of sue!\ 
aublea e, nor by reason ofthe collection of Rent, be deemed Hable to the aublesaae for any f~lure ofLessue to perform end comply with any of 
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Leaaee's obllgallona to such aublassae. Lessee hereby Irrevocably authorizes and direct• any such subl&&$8&, upon receipt of a written nollce 
from Lessor staling that 1 Breach exltts In tile performance or Lassae's obligations under lhla Lease, to pay to Leuor all Rent due and to become 
due under the sublease. Sublessee shall rely upon any suoh notice from Lessor ami shall pay al Rents to Lessorwllhout any obligation or right to 
Inquire aa to whether uuoh Breach exists, nolwllhsland/ng any claim from Leuee to tka contra~. . 

(b) In the event of 8 Broach by Lassue, Lessor may, at ~~ option, requi'e sublessee to aHom to Lessor, In which event 
Lessor ahell undertake the obllgaUone of the euble88or under auoh eubleue from the time <lf tilt exerclaa of said option to the expiration or auch 
sublease; provided, however, Lessor shell not ba liable for any prepaid rente or se<:urlty deposl paid by such sublessee to such sublessor or for 
any prtor Defaults or Breaches or such aublenor. 

(c) Any matter requiring lhs ccinsent of tho aubleaaor under a sublease al\111 also requlro the consent of Lenor. 
(d) No sublessee $hall fUrther assign or sublet ell or any part of the PremJsas without letsor's prior Willian consent, 
(e) Lessor ehall deliver a copy or any notice of Default or ereach by Le6$tl0 to tha t\Jbluesee, who shall have the right to 

ours the Default of Lease a within tho grace period, If any, spaclfled In auch no tree. The subl&&$t e ehall have a right or relmbu11ement and offset 
rrom and against lessee for any such Oefaulte cured by the eubleuea. 
13. Default; Breach; RemiKIIn. 

13.1 Default; Breach. A "OefauW' Is denned as a failure by the Lessee to co~ly wlh or perform any of tho terms, covenants, 
conditions or Ruin and Regulations undar.lhls Lerna. A "Breach" Is defined as the occurrenC' d ofte or more of the following Default&, ind the 
failure or Lessee to cure such Default within any applrcable grace period: 

(a) The abandonment of the Premises; or the vacating of tha Premlaee v.flout providing 8 commercially reasonable level of 
securlt¥, or where the cover11ge of the property Insurance dascrlbed rn Paragraph 8.3 rs je~rdiZed as a result thureor, or wltl\out providing 
reasonable ass11rances to minimize potential vandalism. 

(b) The failure of Lessee to make any payment of Rani or any Security Deposit requited to be made by Lessee herounder, 
whether to Lessor or to a third party, when due, to provide reasonable evidence of Insurance or .urety bond, or to fulftll any obligation under this 
!.ease wklllh endangel8 or ~h~atene life or property, where euch failure conllnuee for a perk'J or 3 buslneu daye following written notice to 
Lessee. THE ACCEPTANCE BY LESSOR OF A PARTIAL. PAYMENT OF RENT OR S!;WRITY DEPOSIT SHALL NOT CONSTITUTE A 
WAIVER OF ANY OF LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POS5ESSION OF THE PREMISES, 

· (c) Tha failure of leeaee to allow Lessor and/or Its egenle accento the Premises or the commlulon of waste, act or acta 
· .. c;o~sUtuUng public or private nuisance, and/or an Illegal activity on the Premises by laesae, where euoh aoUona continuo for a period of 3 
. buslneu daya following written notice t~ Lessee. 
· (d) The failure by Lessee to provldo (~ reasonable written evidence of <ampllance with Applleeble Requirement&, ~I) the 
· service. contracls, (Ill) the reselaslon <lf an unauthorized aaelgnment or eublettlng, (lv) an E$toppel Cettmcata or financial etatemante, (v) a 

·· requested eubordlnauon, (vO evidence concerning any guaranty and/or Ouar11ntor, (vii) any document requested under Paragraph. 41, (viii) 
m'aterlal data safety sheets (MSDS), or (lx) any other documentation or Information which LeiSor rnay reasonably require of Leaaee under the 
terms of this Le&ae, where any such failure. conllnuaa for 11 period of 10 days following wrHten nl(lce to Loeaoo. 
· · '(a) A Qaf~ult by le88e& as to the Ierma, covenanlt, conditions or provlsbna of this Lease, or of the iures adopted under 
P~ragrapn 2.9 hereof, other than thoae described In aubprirag!lpha 13. i(a), (b), (c) or (d), abo'>t. where such Default contrnuas for a period of 30 

: . · day~ after wrHtari notice; provided, howaver,' tha,l If th9 nature or Lessee's Default Is auoh that rioro than 30 days are reasonably required for Ita 
· · cure, then It shall not 'be deemed to ba a Breach If Lus11e commence a euch oure.wt!liln aeld Kl day perlod 11ld thereafter diligently proeocutoa 

riuch cure to completion. . . . . . . 

· · (f) . The occurrence of any or the following events: O> the making of any gueral anangement or assignment for the benefit of 
creditors; (II) becoming a "debtor" aa defined In 11 U.S.C. § 101 or any aucceseor statute thtrslo (unleaa, In the case of a petition nled against 
Leuee, the same Is c:IIIJmlssed within 60 days); (Ill) the app<llntment of a truateo or rocolver b take posae .. ron of subatanllally all ot Lessee's 
aueta located at the Premlaet or ot Lessee's Interest In this Lease, where poaeanlon Ia Nt restored to Leaaee within 30 day&; or (lv) the 
8ttachmenl, execution or other Judlclaleelzura ol aubatanllally all or Lesaee'a auet&locattd at he Pramlsea or of Lessee'a lntere&t In this Leese, 
where euch seizure Is not dlacnargacl within 30 days; provided, howsver, In the event that 8nYP'Ovlalon of lhla eubparegraph Ia C<lntrary to any 
eppf!Ollbii!IIIW, auch provision shall be of no rorea or affect, and not affect the validity or the rerrdnlng provls!ona. 

(g) The discovery that any financial statement of Leaaoe or or any Gueral't)r given to tAss or was materially false, 
(h) If the perfonnance of Lessee's obllgatlona under this Lease Ia garanteed: (I) the death of a Guarantor, (II) the 

tarmlnetlon of a Guarantor's liability with reepect to thla Lease other than In accordance Will !he terms of such guaranty, (IR) a Guarantor's 
beoomlng ln.Oivent or tha &ubjeot <lf a bankruptcy filing, (lv) a Guarantor's refuaal to honor the gumanty, or (v) a Guaranlor'a breach of Ita 
guaranty obligation on an anticipatory basis, and laasee'a failure, within 60 days following wttan notice of any such event, to provide written 
alternative assurance or security, which, When coupled wlth the then existing resources of l.t5Jeti, equals or exceeds the combined financial 
resources or lessee and the Guaranto111 that a)(!ated at the time of execution of thla Leaae. · 

13.2 Remodlas, If lessee falls to perfOrm any of lie aftlrmallva dulles or obllgatloftl, within 10 days after written notice (or In case or 
an emergency, without notice), Lessor may, at Its opUon, perform such duty or obligation on Le .. ee's bohelf, Including but not lfmlled to the 
obtaining of reasonably required bonds, Insurance policies, or governmental lloensea, permits or 18Pprovals. Lessee shall pay to Lessor an amount 
equal to 111i% of the costa ond cucpansea In® ned by Leuor In auoh perform•nce upon race~~t of an Invoice therefor. In the event of a Breach, 

J PAG514 OP 21 

INITIALS 

®1999 ·AIR COMMERCIAL REAL ESTATI! ASSOCIATION 
Agent: Karen Santaniello PhonD: 1149 708.7373 Fax: 866 644.6861 
Broker: Tha Real E•tata Com an 3419 VIa Lido 1.1111! Now ort Beach CA 92663 

Prepared ualng WINFonnt®software 

Case 8:14-bk-11492-ES    Doc 561-4    Filed 03/09/16    Entered 03/09/16 16:58:20    Desc
 Exhibit Exhibits 6 through 11    Page 23 of 60



Case 8:14-bk-11492-ES Claim 308 Filed 09/25/14 Desc Main Document 
of 48 

Page 23 

Lessor may, with or without further notrce or demand, and wlthoutllmltlng Lessor In the exercise of any right or temeely whlch Lessor may have by 
reason or such Breach: 

(a) Terminate Leaaea'a right to poaaesslon of tha Premises by any lawful means, In wlllch case thla Lease shall terminate 
and Lessee ahalllmme<llately surrender possession to Lessor. tn such evant Lessor shall be entitled to recover from Leaseo: (I) the unpaid Rent 
which had been eemell at the time or termination; <m the worth altha lime of award or the aiJ'IOunt by which the unpaid rent which would have 
been earned after termination unllllhe limo of award ex~eds the amount of auoh rental toaa that the Lessee provet could have bun reasonably 
avoided; (Ill) the worth altho lima of award of the amount by which the unpaid rent for the balance of the term after the time of award exceeds the 
amount of such rental lou that the Leuee proves could be reasonably avoldad; and (lv) any olher emount neceaeary to compenaata Lessor for 
all the detriment proximately caused by the Leuea'a failure to pelform Ita obllgaUons under thl5 lease or which In the ordinary courea of thlngt 
would be likely to result therefrom, Including but notllmtted to the coat of recova1lng poasasalan of the Preml&es, expenses of rele«lng, Including 
nacesaery renovation and alteration of the Premises, reasonable attorneys• fees, and that portion or eny lellilo9 commiSsion paid by Lesaor In 
connection with this Lease applicable to the unexpired term or thla Leaae. The worth at the tlmufaward ofthe arnount •efel'f$d to In provision (Ill) 
of the Immediately preceding Gentenea shall be computed by discounting euch amount at the 4hcount rate of the Federal Reserve Bank of the 
Dlatlfat within which the Premlns are located at tht Ume of award plus one percent. Etrorta by Loasor to mitigate damages caused by Lessee's 
Breach of thla Lease shall not waive Lessor's right to recover damages under Paragraph 12. Utt~~mlnatlon of this Lease Is obtained through the 
provisional remedy of unlawful detainer, Lessor shall have the rlghl to recover In such proetedlng any unpaid Rani and demagas aa are 
recoverable therein, or Leasor m11y reserve the right to recover all ar any part thereof In 11 upwate suit II a notrca and grace period required 
under Paragreph 13.1 was not previously given, a notloe to pay rent or quit, or to perform 01 quit given to ~usee under the unlawful detainer 
statute ahall also <:onstllute the notice required by Paragraph 13.1. In such case, the appllcablsgra~ period roqulred by Paragr4ph t3.1 ond the 
unla'l;lful detainer atatu!a shall run concurrently, and the failure of Lessee to cure the Default Willlln tho greater of the two such grace pertoda ehall 
constitute both 11n unlawful detslnar end a Breach of this Lease entitling Leas or to the r4medtea pr~vlded for In this Lease and/or by ~ald statute. 

· (b) Continue the Lease and Laaaee'e 1lght to poaaanlon and rGcover lht Rent •• It become• due, In Ylfllch evant Lessee 
m11y aub!at or assign, subject only to reasonable llmllaUons. Acts of maintenance, elfons to reltt, and/or tlle appointment or a receiver to protect 

· the Lessor's Interests, shall not conslltute a termlnallon of the Lessee's right to poaaesalon. · 
. (o) Pureue any other re.medy now ~?r hereafter available under thelawa orju4lclel decisions or the elate wherein the 

Prem.laea are located. Tne expiration or tarmlnaUon of thla J,.eaae and/or the termlnauon or Leuee'a right to poaaesalon ehatl not relieve Leasee 
from liability under any lndemnlly provisions of this Lease aa Co matieru ocourrlng'or eccrulngdurlng the term hereof or by reason of Lessee'e 
o~upancy of th.e Prernlsaa. · 

.13.3 Inducement Recapture. Any agreement for free or abated rant or 6!hor ehaJ99s, or for the giving or paying by Lessor to or for 
Lessee of any cash or other bonua, Inducement or oonelderatlon for Leasea'a entering Into th't Lease, all ofwhloh concaaalons are herelnoller 
referred to as "Inducement Provlalona", shall be deemed oondlllonad upon Lessee's run andi!:IRhful perfo~mance of eli ofthe terms, covenants 
and conditions of this Lease. Upon Breach of thl5 Lease by Lanes, any auoh Inducement Pro'llabn shall automatically be daamed deleted from 
tills Lease and or no further force or effect, and any rent, other charge, bonuo, Inducement or cooshlerallon theretofore abe ted, given or peld by 

· · Lea1,1or under suoh en lnduooment Provision ehall be lmmedlall~ly du.e. and payable by Leaaee ~ leosor, notwithStanding any subsequent cure of 
. aald .~reach by Le~see. Tho. acceptence.by Les,or of re.nt ~r the cute of the Bruach which lnl6eted the operation of thl& paragreph shall not be 

deemed's waiver by Lessor of the provision a of.thla paragraph unless apecmcally so stated In w.!tlng by Lessor at the vma ~f such eece~tance. 
· · 13.4 Late' Charg ... Lanse hv~by acknowledge• !hal late payment by Lesaee or Rent will cause Lessor to Incur cos!& not 

'coniernplated by thla Le~se, the aKact amount ofWhlch wHI be extremely difficult to ascel!ah. Such costa Include, but are not llmlted 10, 
processing and accounting chargee, and late charges which may be imposed upon Laaaor by any Lender. Acwrdlngly, If any Rent shall not be 
received by Leesorwlthln 6 days after suoll amount shall be due, then, wllhout any requlremeBtfor notice to Leaseo, LesaGe ahalllmmedlately 
pay· to Lessor a ona-Ume late charge &<iual to 10% of each such overdue amount or $100, v.1ichevet Is greater. lila parties hereby agree thai 
such late charge rapreaants a fait and reasonable eaUmate of the coats Leseor will. Incur by res1011 of euch latt paymanl, Acetptance of .such late 
charge by Leuor shallln no event consUMe a waiVer of Leaaee's Default or Breach with respect to such overdve amount, nor prevent the 
axurelso of any of the other rtghta and remedies granted hereunder. rn the evant tllat a late cha~ge Ia payable hereunder, whether or not colleeled, 
for 3 consecutive tnatallments of ease Rent, than notwithstanding any provlelon of this Leaae to tile eontrary, Base Rent shalt, al Lessor's option, 
become due and payeble quarterly In advance. . 

13.11 Interest. Any monetary pa~ment due Lessor hereunder, other than late cllafllta, not received by LOS$Or, when due as lo 
scheduled payments (auch aa Base Rant) or within 30 days following the date on which It wae due fClf non·&Cheduled payment, shall bear lnteroat 
from the date when due, as to scheduled paymenls, or thll 31at day after II Wall due as to non.,cheduled payments. Tile Interest r'lntereat'') 
oharged ahaU be computed at the rate of 10% per annum but ahaV not exceed the maximum raJ$ allowed by law. Interest Ia payable In addition to 
the potential late oharge provided for In Paragraph 13.4. 

13.6 a reach by Lessor. 
(a) Notloo of Breach. Lessor •hall not be deemed In breach of lhla team unless Lesaor falls within 11 reasonable tl.me to 

parform an obligation required to be performed by Lenor. For purpoua of this Paragraph, .a ~easonable time ahallln no uvent ba lese than 30 
daya after receipt by Lessor, and any Lender whose narne and 11ddress •hall havo been fumillled lessealn writing for auoh purpoae, ofwrttten 
notice apeclfylng wherein such obllga\lon of Lasaor has not been performed; provided, howevtr, that If th& nature or Le11or'a obligation Ia such 
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that more than 30 day& ere reasonably required for Ita performance, then Lessor shalt not be !~breaCh IF performanoe Is commenced wllhln such 
30 day porlod and thereafter diligently pulluad to completion. 

(b) ll'ort'ormanoe by Ln111e on Behalf of Lessor. In the ovont that nai\JltrLo.aor nor Lender ouroe uid breach within 30 
daya after receipt of uld notice, or rr having commenced uld cure they do not dlliQenUy pursue I to completion, then Lessee may elect to cure 
uld breach at Loaaoe'e exponeo oncl offset from Rant tho actual and raaaonebfe cost to perfetmauch cure, provided howevar, that aue/1 offset 
shall not exceed an amount equal to the greater of ona month's Base Rent or the Security [)lpoell, reserving l.easee'a right to relmburwomont 
from Le&sor for any euch expense In exce88 of such olfut. Lessee shall document the cost of &~ld cure ami supply said documentation to Lttsor. 
14. Condemnation. If the Premt1a1 or any portion thareofare taken under the power oternlnant domain or •okl under the three! of the 
or said power (co!lecUvely "Condemnation'?, this teue shall terminate as to the part taken esoflhe date the condemning authorlly taka a title or 
possession, WhiChever f!rst occun~. If moce than 10% or the noor eroa or the Unit, or mOte than 21!% of the parking a peon Is taken by 
Condemnation, LQitt may, at Lessee's option, to be exercised In wrttlng within 10 days afterLeeaor &hall have given Lel8ee written notiCG or 
euch laking (or In the absence of such notice, within 10 daya after the condemning authorlly shal have taken possession) terminate !Ills Lease as 
of the dale the condemning authority takea such posseas!on. If Lessee does not terminate thle lUISO In accordance wllh the foregoing, thl• Lane 
ehell romaln In full force and effact 111 to the portion of the Premlea. remaining, except that lht Base Rent •hall be reduced In proportion to the 
reduction In utility of the Premises caused by such Condemnauon. Condemnauon awards SIO'or payments sna!l b8 the property or Lessor, 

. whether such award shall be made as compensation for diminution In value or the lea~eho'd, the vslue of ths part taken, or for aeverance 
damages; provided, however, that Lessee &hall be entitled to any compensation paid by the cordamnor for Leuaa's relccaUon expenses, loa& or 
buehiue goodwill and/or Trade Fixtures, without regard to whether or not this Lease Ia termlnatecl puravant to the provl•lonl of this Paragraph. All 
Allerallona and UHllty lnslallatlona made to the Premises by Lessee, for purposes of Condamnat~n only, thall ba considered the property of the 
Lessee and Lessee shall ba. enlllled to any and all compensation which Is peyeble tharnfor. n tho event that this Lena Is not terminated by 
reason or the Condemnation, Leu or ehell repair any damoge to the Premises caused by eueh Condemnation. 
HS. · Brokerage Fetl. 

15.1 Additional Commlnlon, In addition to the payments owed purauant to Pwaoraph 1.10 above, and unless Lessor and the 
~rokera otherwise agree In writing, Leuor agrees that: (a) If Lesaee exerejllas. any Option, (b) HL.nsee or anyone affiliated with Lessee acqulrea 
from Leasor any r!O.hta to the Premises or other prt~mtaea owned by L·essor and located within tie Projecl, (c) If Lessee remains In poasesaton or 
the Pro.mlses, with the oonaent of Leasor, after t~e elljllratlon oftlils Leue, or (d) If Baa~ Rant llll'lCreaeed, whether by agreement or oparaUon of 
an· ascalatiQn clause herein, than, Leas or 1hall pay Brokers e fee In ectordance with the aebadula or the Brol<era In effect at the lima of the 
oxecuUon oflhls Lease. · 

· ·15.2 Assumption of ·obligations. Any .buyer or ltansferee of Lessol'& Interest II tlls Lease shall be deemed to have aaeumed 
Lessor's obligation hereunder. Brokers shall be third party benenctalles of the provisions of Pang1aphs 1.10, 15, 22 and 31.1f Lessor falls to pay 
to Brokers any amounts duo as and for brokerage fees pertaining to this Loeae when due, lhenauch amounts ehalll!CCNO lntereel. In add~lon, If 
Lessor falls !O pay any amounts to Leasee•a Brol<erwhen due, Lo.ssee's Broker may eend wrlltb\ nollce to Lessor end Lessee of such failure and 

.If Lessor falls to pay eueh amounta within 10 day a alter nltf nollco, Lessee shell pay a aid morie1 to II• Brol<er anti olf•et auch amounts agalll&l 
. R~nt. In addition, Le&see'a Btokei' shall be derlmad to :b~ a thlid.party beneficiary of ~ny commsslon egrooment ent~red Into by and/or between 
Lt~nor enel Leuoi's Broker for the limited purpose or colleotlrig any brokfiraga fee owed. 
: . 15\~ , Rep·reaentaUop• 1nd lnd~nmitloa of Broker Ralallonahlpa. Leuea and LeiS()( each represent Mel warrant to the ott\er ihat II 
has had no dealings wHh any person, firm, broker or' finder (other then ihe Brokero, If any) ln·oftnecllon wHh thla Leaso, •nd that no one other 
t~sl\ said named Brokell Is 61\tltled to any c:Ommtsslon or flnder'e fee In connection hf.lrew~. L111see end Leasor do each hereby agree to 
tndemnliy, protect, defend and hold the other harmless from and agelnsllleblllty for compenaalimorcharges which may be clplmed by any auch 
unnamed broker, finder or other elmllar party by reason of any dealings or actions of tho 11\lemnifyiRg Party, Including any c:o5le, e~~pensoa, 
atto.meya' fees reeaonably lncurratf ~lh reapect thereto. 
~6. E.atoppel Certtncatea. 
· (a) Each Party (a• "Responding Party") shall within to days after wrlllln nollca from the other Party (the "Requeatln; 

Party") execute, acknowledge and deliver to the Requesting Perty a 8lalemont In writing In 101m slmll" to tho than most current "Estoppal 
Cettlncate" form published by the AIR Commercial Real Estate Association, plua such addltloraltnrormatlon, conflrmaUon and/or atatemonla ae 
may bo reasonably requested by lh& ReQuesting Party, 

(b) If the Responding Party a!IBIJ fall to executa or deliver the Estoppal Cedllcala within sucll10 day period, the Requesting 
. Party may executa an Estoppel certtncate staling that: (II the Lease Is In run force and effect v.ttout modUicellon except n may be represented 

by tile Roqueatlng Party, (ll) there are no uncured defaults In tile Requesting Party'e parformaroe, and (Ill) II Lesaor Is the RequnUng Party, not 
more than one month'a rGnt haa been paid In advance. Proapacttva purchasers and encunbrancera may rely upon the Requesting Party'& 
Estoppal eertlncate, ancllhe Responding Party shall be eeioppecl from denying the truth of lhallds contained In .-ld Cettiflcat&, 

(a) If Leu or <Iastra a to fln11nca, rann11noe, or IIIIth• Premise&, or any prt thereof, Lessee end all Guarantors shall within 
10 day8 after written notice from Leasor deliver lo any potenllel lander or purchaser daslgnated by Lessor auch nnanclalatatementa as may be 
reasonably required by such lender or purchaser, Including but not limited to Lessee's flnanelela1atements for the paat3 years. Alleuch trnenolal 
atatements shall be received by Leeeor and such lender or purchanr In confidence and shan be used only for the purpose& herein eat forth. 
17. DeflnlUon of Lnaor. The term "Lessor" aa used herein shall mtan tho owner or IIWitrS at the time In question of the faa IItie to tho 
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Prernlaes, or, If this Is a sublease, of the Leasee's tntsrestln the prior tease. In the event of a tra-1\Sfer of Leas or's UUe or lntureat In the Premises or 
this Lease, Lessor shall deliver to the tran~reree or assignee (In caeh or by credit) any unu$811 Securuv Deposit held by Leaaor. Upon such 
transfer or asalgnment and delivery of the Security Oepoaft, aa aforuseld, the prior Lessor sles• be relieved of an liability with reapeol to the 
obligations and/or covenants under thla Lease thereafter to be performed by the le"or. hbject to the foregoing, the obVgatlone and/or 
eovenante In this Lea11 to be performed by the Leesor shall be binding only upon the Leaaor as~~relnabove defined. 
18. 8eval'llblllty, The Invalidity of any provision of this Lease, aa determined by a court olcompetentjurtsdlctlon, shall In no way affect the 
validity of any other provision hereof. 
fQ. Daye. Unless otherwise apeclfloally lndloated to the contrary, the word "daya" ae uee4 In this Lease shall mean and refer to calendar 
days, 
20. Limitation on Liability. The obllgatlona of Lessor under thla Lease ahall not conatltt.O pt11ona1 obligation& of Leeeor, or lte partners, 
mernbe111, directore, offlce111 or ahareholdere, and Lessee shall look to the Premises, and to nol)ther atselt of lessor, for the eallafllcllon of any 
liability of Lessor with respect to this Leese, and shell not seek recourse against Lessor's partntn, membe111, directors, officel8 or shareholders, 
or any of their personatas•ets ror t\leh aatlafactlon. 
21. Time of Euence. Tfmela of tha euance with raept¢t to the pelformance of all ob!lgaUona to be performed or observed by the Partie• 
under this Leese. 
22. No Prior or Other Agr-.ments; Broker Dlaolalmer. Thlsl.ua80 contain& all agreemerte between the Parties wHh rupeet to any matter 
mentlonecl herein, and no other prior or contamporanaoue agreement or undarstandlng ahallle l!fftcUva. Lessor and Lessee oach represents 
and ~rranta to the Brokers that II has made, end le relying aolely upon, lte own lnvuatlgatlonrn to the nature, quality, challlctar and flnencllll 

.responslblllty Of the other Party to lhle Lease and a a to the uee, nature, quality and charaoter ollht Premlaaa. Broke IS have no responsibility with 
respect thereto or with rupact to any default or breach hereof by either Party. 
23. . Notices. 

23.1 Notice Requirement.. All nollcea required or permitted by this Lease or applleablalaw sllalll)e In writing and may be deliVered 
In person (by hand or by courier) or may be sent by regular, oort!ned or registered mall or u.s. Pl:utal Service Expre&& Mall, with poatage prepaid, 
·or by facsimile transml"lon, and shall be d&emed euf!lclent!y given 1r eorvod In a manner spedlle<lln this Paragraph 23. The addresses noted 
adJacent to a Party's signature on thla l.eeee a hall be that Party's addreaa for delivery or malllrq of nollcet.' Either Party may by written notice to 
the qlher specify a different addren for noUoe, except thel upon L•• .. •'• taking ponestl06 of the Pr&mlsaa: the Promises ehan constitute 
Les·aea'a addre88 for notice. A copy 9!. all not!ct~a to Lessor shall be concurrently transmitted to 1uch party or partlea at such addrtste& aa Leasor 
may from ·ume to time hereafter designate In writing. · 

23.2 Date of Notice. Any notloe sent by r~glstered or cortlfled mall, return receipt requested, shall be deemed given on the date of 
delivery shown on the receipt card, or If no delivery date Ia ahown, the postmurk thereon. If aentby regular mall the notice ehall be deemed given . 
. 72 hours after the eame Ia addressed as ·required herein and mailed with postage prepaid. Nctltea delivered by United States Expreaa Mall or 
. ovemlght courtor that guarantee next day detlvory ehell be deemed gtven 24 hours after de11'<11Y of the eame to the Postal Sarvlca or ®urler. 
Notloea transmUted by recelmlle trentm!salon or similar means •h~tll be deemed delivered UJW' letephont connrmallon of receipt (confirmation 
lliPOrt rfom fax machlo~ ls)ufllolenl), provlde\1 a copy-Is· AlSo dellvere.d via delivery ~r mall. II cqUoo Ia received on a Saturday, Sunday or legal 
hol!day; it shari be deemed received on the next business dpy.. . · 

· · .. 24. · · Walve111. : 
. (a) . No waiver' by Lessor of the O&rauft or Breach or any teim, cove'nanl or (;ondlt!M he"of by Leasae, &hill be deemed a waiver of 

any other term, covenant or condition hereof, or of any subsequent Default or Breach by Leas~e of the atme or or any other term, cnvenant or 
·condiUon hereof. Leaaor's co'nsent to, or approval of, any act shall not ba deemed to render unreee&Sary theabtalnlli9 of Lesaofa COn&!lnlto, or 
approval or, any auba&quent or slmRar act by Lessee, or be construed as the basla of an esl<>;~ll'l to enforce the provision or provisions of this 
Laa!JO requtrtng aueh consent. . · . 

(b) The acceptance of Rent by Lessor shall not be a waiver of any Default or Brtach by Lessee. Any payment by Lessee may be 
acoopted by L.essor on account of moneys or damages due J.eseor, notwithstanding any qual!~lng statement• or conditions made by Lesaee In 
conneotlon therewith, which such statements and/or oondiUona ehall be of no force or effect whl!eoever unlet~ apeollk:ally agreed to In wrtllng by 
Lessor at or before the time of deposit of euch payment. 

. (c) THE PARTIES AGREE rHAT THE TERMS OF THIS lEASE SHAlL GOVER/I WITH REGARD TO ALL MATIERS RELATED 
YHERETO AND HEREBY WAIVE THE! PROVISIONS OF ANY PRESENT OR FUTURE STATVTE TO THE EXTENT THAT SUCH STATUTE IS 
INCONSISTENT WITH THIS LEASE. 
2!). . . Disclosures R&gardlng Tha Nature or a R .. l E!etalt Agency Relationship. 

(a) When entering tnlo a discussion with a real estate agent regarding a real estate transaction, a Lessor or Lessee should frorn the 
outset understand What type or agency relallonahlp or representation It baa wHh tho agent r agent& In the tranncUon. Lessor and Lesaeo 
acknowledge being edvlaed by the Brokers In this trensactlon, aa follow&: 

(I) Le$Sor's Agent. A Lessor's agent under a listing agreement with theLesaor acta sa tha agent ror tha Lessor only. A 
Lessor's agent or 8UbB9ent baa tha following affirmative obligations: ro the LeBSO!: A fiduciary Cuty or utmost cere, Integrity, honesty, and loyally 
In dealings wtth tha lessor. To lhe Lessee and the Lessor; (a) Diligent exercln or reaaonable stills and care In performance of the agent's duties. 
(b) A duty of honest and fair dealing and good faith. (o) A duty to disclose all facta known to theagent materially affecting the value or dealrablll 
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ol lhe property that 81'$ not Known to, or within \he diligent attention and observation of, the Pelllc&. An agent 18 not obligated to reveal to elthor 
Party any confidential Information obtained from the other Party whloh does not Involve the affinr.tUve dulloe sot forth above. 

(R) L&NIII'f Agent. An agent Olin agree to aot aa agent for the Leaeet on~. In thne alluatlons, the agent Ia not the 
lessors agent. even If by aareemenl the agent may receive compensation for services rendered. either In full or In part from the Lessor. An agent 
acUng onry for a Lessee has the following amrmetlve obligations. to tho Lenu: A flduolaJY dutr or utmost cere, lntagrHy, honeety, and loyalty In 
dealings with the Leeeae, IS! tho Leuea and thg l.euoc (a) Diligent ex11relae of rv118on11bla akla and oare In perfom~ance of the agent's duties. 
(b) A duty of honest end fair dealing and good faith. (o) A duty to disclose all facta known to the agent materially affactfnglha value or deslrablllly 
of the property th~tare not known to, or within the diligent ettent!on and observation or, the Padfes. An agent Ia not obligated to rovoal to eHher 
Party an)' conflclentlaltnrom~atlon obtained from the oth11r Party which doe& not Involve the affi~tive duUas ael forth ebove. 

(Ill) Agent RepresentlnQ Both Lessor end Lessee. Areal eatate agent, eru-r acting directly or through one or more aesoclale 
licenses, can legally be the agent of both the Leaaor and tha Lenee In a trennctlon, but only ~h the knowledge and conaent of both the Le$$or 
and lhe lessee. In a dual agency eltuatlon, the agent has the following efflrmatlva obl1gaUona It both the Loaaor and the Leasea: (a) A fiduciary 
duty of utmost care, Integrity, honesty and loyalty In the dealings with either Lel8or or the Lessee. (b) Other dutln to !he Leaaor and tha Lessee 
aa alated above In aubparagrapha (I} or (U), In repreuntlng both Leuor and Leteee, the agalt may not without the expren pennlaslon of the 
reopectiVo Party, disclose to the other Party that the Leseorwlll accept rent In an amount leas thn.thatlndlcated In th~ llaUng or that the Lasaeels 
wiiHng to pay a higher ront than that offeied. The above dutlea of the agent In a real eatate transaction do not relieve a Lessor or lessee from the 
responalblllty to protect their own Interests. Lessor 1nd Leaaae should C41111fully road allegrewnts lo assure that they adequate!)' exptesa thalr 
undaratandlng or the transaction. A real a alate agent Ia a para on qualified to advise about real eetate. If legal or tex advice Ia desired, conauk a 
competent proreaalonal. 

(b) Brokers havo no ro,ponalblllty wlth respect lo any Default or Breach heroof bytllherPerty. The Partie• egrea that no lawsuit or 
ot~er legal proceeding Involving any breach of dul)', error or om Inion relating to thla L.uu ml'f be brought agaln•t Broker more than one year 
alter the Start Date and that the liability (Including court costa and attorneys' fees), of any Broter ~h respect to eny such lawsuit and/or legal 
proceeding shall nol exceed the fee reoelved by auch Broker purauent to this Laesa: provld~. however, that the foregoing llrnllatlon on ealih 
Broker'allablllty shall not be applicable to eny gro" negligence or willful m!Jeonduct of euoh Br<ier. 

· (c) Buyer end Saller agree to Identify to Brokera aa "Confidential" any communlcatlr!n or hformatton given Bl'okers that Is considered 
by euoh Part)' to be confidential. 
2.6. . No Right To l:foldover, Leasee has no right to retain poaaestlon of the Premises or any pelt lharaof beyond tha expiration or termination 
or thla leaee. In the avant that lessee holds over, tlien the Baae Rent shall be Increased to 1110% of the Bate Rent appllceble Immediately 
preceding the expiration or termination. Nothing contained herein shall be cons'trued as consent by Le,eor to cmy holding ovor by Letne. 
27, Cumulative Remedies. No remedy or election hereunder ehllll ba d11med exclusive bo.t 1hall, wherever possible, bl cumulative with all 
other remedies at law or In equity. . 
28. Covenant. and CondiUone; Con•tructlon of Agreement. All provisions of thla Lea•eto be observed or performed by Leases are both 
covenants and conditions. In construing this Leaae, air' headings and Utles are for the convenlanee of lhe Parlin only and shaU not be conaldered 

.. a p~rt of this Loll~e. Whl!nev~r ~qul!'ld by the context, th.e alngular shall Include th.e plural end \Ice vtrsll. Tills Lease shall not be constr.ued as If 
propire<fby one or the Parlin, but roth11r according to its fair meanlr:tg as a whole, 'as If both Pai'Jea had prepared 11. . . 
29. .BI!ldlng Effvot; Choice of ~w. This Leeae.a'hall be binding upon lhe psf(lea, their pmonal repres~ntatlves, eucceuo~ and aulgns 
.and bu govainad by the lawa of the Slate In which the Prarnlsa~ ~re located. Any 1ltlg1111on between tht Parties hereto concerning thla Lease shall 
be Initiated In the county In whlc,h the Premlaes ·are loeated. 
30. lubordlnetfon; Attornment; Non·Dieturbsnca. 

30.1 Subordination, Tille Leaae and any Opllon granteil hereby shall be subject and eubordlnllte to any ground lease, mortgage, 
deed of trust, or other hypotllecatlon or security device (rolleotlvely, "Security Device'~. now a hereafter placed upon the Premises, to any and 
all advances made on the security thereof, and to all renewals, modlllcaUans, and extenalcna thtreor. t.e&~ee agrees lhal the holders of any euch 
Security Devk:es (In this Lease together referred to sa "lender'') shall have no liability or ob~llon to perform any of the obligations of Le&&or 
under this Lease. Any Lender m11y elact to have thla Lease and/or any Option granted hereby tJp.,lor to the lien of lie Security Device by giving 
written notice thereof to Lessee, whereupon thla Leese and such Options ahall be deemed J)4or to such Security Device, no!WHhstandlng the 
relative datea of the documentation or tecordallon thereof. 

. 30.2 Attommanl In the event that Lessor tranafera tltla to the Premises, or ne Prtmlses era acquired by enolher upon the 
foreclosure or termination of a Security Devise to whloh thla Leaae Is subordinated (l) Leaaea rhall, 1ubjeot to lhe non-dlsturbanea provlalona of 
Paragraph 30.3, attorn to such new owner, and upon request, enter Into a new lease, contalnlnaall ollhe teJTns and provisions ofthl& lease, with 
such new owner for the remainder of the term hereof, or, at the election of the new owner, Ws L13asa will automatically becorna a new lease 
bltween Lessee and such new owner, and (II) Lessor ahelllhereafter be raUeved of any furthorobigatlone hereunder and such new owner shell 
anum a all of La &a or's oblfgatlona, axeapt thateuch new owner I hall not: (a) be liable for any aCI or om Inion of an)' prior lessor or with roapoct to 
evente occulTing prior to acquisition of ownership; (b) be subject to any offsets or defense& whkh Lo.aee might havo against any prior lessor, (c) 
be bound by prepayment or more than one month's rent, or (d) be liable for the return of any Blcurlty deposit paid to any prior losaor wh!oh was 
not paid or credited to such new owner. 

E. COMMERCIAL R&AlESTA'II! ASBOCIA110N 
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30.3 Non·Diaturbance. With respect to Security Devices entered Into by Lesser aRtr th& execution or this lease, Leuae's 
aubordtnat!on of thte Leaea &half be subJect to receiving a commercially reasonable noiKilatUlbanee agreement (a "Non.Disturbance 
Agreemanr') from lhe L1nder which Non·Disturbance Agreement provide& that \.euee•s po&St$$IOn of the Premlaas, snd this L.eaae, lncludln(J 
any options to extend the term hereof, will not be disturbed so long as Laaaee le nolln Breacll hereof and aHoma to the record owner of the 
Premises. Further, wfthln 60 days ef\vr Ule execution of thle Losee, Leuor shall, If requealad by La••••· ute lte commarclelly ra .. onllble efforts 
to obtain 1.1 Non·Dislurbance Agreement from the holder of any pra·exlstlng Security Device w*h Ia secured by the Premises. In the event that 
Leeaor Is unable to provldct the Non·Oiaturbance Agreement within eald QO daya, then l,.e18eemay, alleatee'a option, dlreclly contact Lander 
end attemp\ lo negotiate for the execution and delivery of a Non--Disturbance Agreement. 

30.4 Self·Executlng. The agreements contained In thla Paragraph 30 shall be elfec:llve without the execution of any further 
documents; provided, however, that, upon wtltten request from Lessor or a ~ndar In conned ion with a aala, financing or raflnanclng of the 
Pram11ea, Leasee and Lesaor shalt execute auch further writings ea may be reasonably reqilred 1o separately document any aubordlnatlon, 
attornment and/or Non·Dlsturban~ Agreement provld~ for herein. · · 
31. Attorney.' Feea. If any Party or Brokur brings an acUon or procectdlng Involving the Pr~ea whether founded In tort, conll'8ct or eqully, 
or to declare right& hereunder, the Prevalllna Party (as hereafter deOned) In any such proceedk'Q action, or appeal thereon, shall be entilled to 
reasonabl~ &ttorneys• fees. 6ueh fee:~ may btl awarded In tha same eul\ or ruwvered In a eepatM sui, Wlle~thur or not auoh action or pro~edlng 
Is pursued to dedslon or Judgment. lhe term, "Prevailing Party" ahalllncludct, Wllhoutllmltatkl\, a Party or Broker who eubetanUally obtain& or 
defoate the relief sought, •• the eaact may be, whether by compromise, settlement, judgment, or I too Gtlendonment by the oll\ar Party or Broker of 
lte claim or dotems11. The attomoye' fee& oWllrd ehart not be wmputod In aocordanoe with any court fee schedule, but shall be auch as to tully 
reimburse all aHomeys' faea reasonably Incurred. In Q(!dlllon. Lessor shall be entrtlad to attomye' feu, coal• and eMpenaes Incurred In the 
preparation and service of nollcos of Default and consultallonaln connection therewith, whelher~rnol a legal acuon laeubsequenlly commenced 
In conneetlo.n with such Default or rueulttng Braach ($200 Is a reaaoneblo minimum per o~Xurrence forauclllarvlcos and coneuitetlon). 
a2. Leuor's Accna: Showing Premia"; Repal111. Le&sor and Lessor's agents shall hae the right to enter the Premleea at any time, In 
the case of an emergency, and otherwise at reasonable IImas after reaaonsble ptlor notice forlhe purpose of ehowlng the same to proepectlve 
purchasers, !andere, or.tenanta, and making auch alterations, repalre, Improvements or addHiomto the Premises as Lessor may deem naceuary 
or desirable and the erecting, using end maintaining of utilities, services, pipes and conduHa thtcUgh the Premlae's and/or olhar premlseg' a a long 
as tharels no material adverse effect on Lessee's use of tha Premlau. All such activities shall be wttoout abatement of rent or liability to Lessee. 
33, · AuoUons, Leuae shall not conduct, nor permit to be conducted, any suction upon the Premises without Lessor's prior wrltton consent. . 
Lessor ehall not be o)?llgalad to exercise any standard of reaaonablenilssln deteimlnlng whetharto permit an auction. · 
.34. Signa. Lessor may place on the Premise& ordinary "For Sale" eigne at any llrna and or,nary"For Lean" signs during the laat6 months 
of lhe term hereof. Except for ordinary ''For Sublease• signs which may b9 placed only on the Prtmlaes, Lessee thall not place any sign upon the 
Project wHhout Lessor's prior written consent. AU signs must comply with ail Applicable Requlrenants. 
36. Termlnallon; Mergar. Unle&& apaclftcelly elated otheJV~Iae I~ wrtUng by Lessor, tho vol111tary or other surrender or this Lease by Lesaee, 
the mutual termination or cencenauon llereof, or a termination hereof by Lessor for Breach by Ltssee, shall automatically terminate any sublease 
or le11er estata In the Pramlaea; provided, however, that Leuor may elect to continue any one rr aU extatrng subtenanclea. Leuor'e failure within 
.10 days following any such event to elect to the contrary by written notloo.to the holder of MY such leiiSII~ lntare•t; ehall constitute Lenor'a 
election to have euch event conalltute the termination of euch Interest. . . . 

· · 3~. · ·Co nee~~· Except aa otherwise provided herein, wheMvat In thla Leata the cOn• ant d e Perty Is required to an act' by or for the otner 
·· .. · · Party, auch consent ehall not be unreasonably withheld or delayed. Lessior'a actual reaaonablacoate and expenaew (Including but not limited to 

architect&', aHorneys', engineers' and other consultants' fees) lnourred In the consltlereUon or, orresponae to, a request by Lessee for any Lessor 
consent, Including but not llmlted to consents to an assignment, a subletting or the presence orusct or a Hazardous Substance, shall ~ p11!d by 
Leuee upon rocolpl of an Invoice and aupporttng documentallon tharefor. Lanor'a consenl to 1111y act, aaalgnmenl or aubletllng ehall not 
conslltute an acknowledgment that no Default or a reach by Lessee or this Lease exists, nor ehlll auch consent be deemed a waiver of any than 
exlatfniJ Default or Bre1n:h, except as may be otherwise epeetflcally staled In writing by Lessor at lhe Uma of such consent. the failure to apaoify 
herein any particular condition to Leeaol'e con&ant ahatl not preclude the Imposition by Lea~ lillie time of consent or such further or other 
conditions as are than reasonable with reference to tho particular matter for which consent Ia I>Nlg gll'en. In the event that either Party disagrees 
wlth any determination made by the other hereunder and reasonably request& the reasons f«. 1Uch determination, lhe determining party shall 
rurnlsh Its reasons in writing and In reasonable detail wHhln 10 business day& following suCh reqo.est. 
37. Oua111ntor. 

37.1 Execution. The Guarantor&, If any, shall eaoh execute a guaranty fn the fomllnoall'llcently published by the AIR Commercial 
Real Eetete Asaoolatlon. 

37.2 Dotault. It shall conatltute a Default of the Lessee If any Guarantor fells or ref3aa, upon request to prov!cle: (a) evklence of tho 
execution of tha guaranty, lnoludlng the aulhorHy of the party signing on Guarantor's behalf to tbJgata Guarantor, and In the cese or a corporate 
Guarantor, a certified copy or a resolution of Its board of directors aulhorillng the makln9 of sucll guaranty, (b) current rtnanc/at sla!ements, (c) an 
Estoppel Certffleate, or (d) written conllrmaUon that the gueranly Ia sllllln e«ect. 
38, Quiet Poseesalon. SubJect to payment by Lusae of the Rent and performance of at or the covenants, conditions and provisions on 
Leesee'e part to be observed and performed under this Laue, Lnaee shall havct quiet poaaa3!on tnd quiet enjoyment of the Premises during 
the term hereof. 
39, Options. lr lessee Is granted an option, aa deftned below, then the following provlslona!tulllapply. 
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39.1 Deftnltlon. "Option" ahall mean; (a) the right to extend or reduce the term II or renew this lease or to extend or reduce the 
term or or renew any lease that Lessee hat on otnar property of Lessor: (b) the right or first rtfu;al or ftrst offer to lease either the Premfslls or 
other proper1y of Le11or; (c) tho right to purohaae, the right of firtl offer to purchase or the rlghl d Rrat refuaallo purchaae the Premise a or other 
property or Lessor. 

39.2 Optlona Poraonal To Original Lessee. Any Option granted to Leesoo In tHslease Is personal to the orfglnallene&, and 
cannot be a88lgned or exercised by anyone other than eald orlglnel Leeeee and only wllllt the original leUN 18 In fuR polletslon of the 
Premises and, If requestacl by Lessor, wllh Lee see certifying that Lessee has no Intention of thete&fter aaslgnlng or aubletllng. 

39.3 Multiple Option•. In the evant that l.esaee has any multfple Options to ext8tld or renew this Leueo, a later Option cannot be 
exercised unleae the prior Options have bean validly exerclaed. 

39.4 l!ffaot of Default on Options. 
(a) Leasee ehall have no right to exercise an Option: (I) during the petod commencing wHh the giving of any nollce or 

Default and continuing unUI said Default Is cured, (II) during tho period or time any Rent Ia urpafd (v.ffhout rog1rd to whether noHct thertof I• 
given LeS&ue), (Ill) during tho time Lenee Ia In Breach of this Lease, or (tv) In the avant that LMS48 haa boon given 3 or more nollcea or separate 
Oafeult, whether or not the DefauHa ar~» cured, during the 12 month period Immediately precadtro theexerclee of the Option. 

· (b) The period of time within which an Option m~y be exercised shall nd be extended or enlarged by reason of Lessee's 
Inability to exercise an Option because of the provisions of Paragraph 39.4(8). 

(c) An Option shall terminate and ba of no further force or effect, notwil~~t1andlng Lessee's due and Umaly exercise or the 
Option, If, after euoh exerctee and l)rlor to the commencement of the extended term or completilrl of the puroheee, (I) Luaeo fall• to p IY Rent for 
a period of SO daya eftersuch Rent becomes due (wllhout any neceselly of Lessor to glv& nollct thereol),or (II) If Lenea com mila a Breach of thla 
Lea a e. 
40. Security Meaaurai. Leaaee hereby acknow!Gdges that the Rent payable to Leeser hen 1.10der doea not Include the coal of guard service 
or other •~rHy mauure~, and thai Leu or shall havo no obligation whaleoever to provide atme. Leetee aeaumea 1111 reeponelblllly for tho 
protection or th& Premises, Laaaea, 1111 agents and Invitees and their property from the acts or lli'd partlta: 
41. Rnarvattona. Lessor reserves tha right: (I) to grunt, wHhoutthe consent or Joinder oiL&ssea, such easements, rights and dedications 
that L~asor deems necauary, (II) to cause the recordation of parcel mapa and raalricllona, and (ii) to craete and/or Install new utility recewaya, so 
long as such onemente, rlghta, dedications, mapa, roalrlcllona, and uUIIty raceways do not unroaeonably Interfere wlth the uao ol the Premleea by 
Leu &e. Leeaee agrees to elgn any. documenll reasonably requested by Leeaor to effectuate auo:hrlghlf. . · 

. 42. · . Performa'nce Under Prot .. t. It at any tim a a dlapute a hall aria a 1111 to any amo11nt or tum of money to be paid by one Party to the 
~ther under the provlatona hSreof, the Party against whom the obligation 'to pay tho money Is esserted a hall have the rlght to make payment 
."under protest• and eucll payment ehall not be regarded aa a voluntary payment and there &'lei survive the rtght on the part of said Party to 
Institute eult for recovery of such eum. If It shall ba ad)~dged lhatthere waa no legal obllgaUonon tho part or eald Party to pay such aum ot eny 
part thereof, eeld Party shu II be entlUed to recover such sum or 10 much thereof as It wu not 1~11ly l'llqulred to pay. A Party who does nollnlllale 
suit for the recovery of sums paid "under protest" wlthln 6 monlhs ahall be deemed to have wall'ldlb right to protest such payment, 
43. Authority; MuiUple P~rtlea; ExecuUon, 

(a) If either Party hereto Is a corporation, trusl, limited liability 10111psny, partnership, or similar enllty, each 
lndlv'ldual el<8cutlng thla Lease on behalf of suoh entity' r~presenta and warrant~ 'that he or Me Is duly authorlled to exec~te and deliver thla 
Lease on He behalf. Each PartY shall, within 30 daye.after raqueal, deliver to lh& otller Party satbfaolory evidence ofauch aulhor1ty. 

: . (b) . If thla Lease Ia executed by moll then one person 'or entlly Ill 'les88e", each IU~h perton·or entity shall be 
jointly and aevorally liable hereund11r. Ills agreed that any one of the named Lessees shall bo empowered to execute any amendment to thla 
Leas~. o~ other document ancillary thereto and blnclall ol the named Lessees, and Lesaor mQ rely on tho eame a11 If all ol the named Lessees 
had executed such document. . 

. (c) This Leaae may ba executed by the Pertlea In oounterparta, eacll d v.tlloh shall ba deemed an original end all 
ot which together :,hall constitute one and the same Instrument. 
44. . Conftlot. Any oonOJct between the printed provisions of this Leese and thu typawrfllan a hand'M'llt~tn provisions shall be controlled by the 
typewritten or h;andwrltten provisions. · 
45. Offer. Preparation of this LeasE! by either party or tllalr agent and submission or aama o lhG other Perty shall not bD deemed an offer to 
tease to the other Party, Thla Laaaa le not Intended to be binding until executed end delivered by el Parties hera to. 
46. Amendments. This Lease may be modlnacl only In writing, signed by tha Partlaaln Interest at the Ume of the modlftcaUon. Ar. tong ae they 
do not materlalfy ohange Lessee'& obligations hereunder, l.eaaee agreoa to make auch reaao111!Se non-monetary modlncauonato this Lease as 
may be reasonably required by a Lender In connection with the obtaining of nom:tal flmmclng orrrtfnanclng ol the Premlaea. 
47. Waiver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHT'S TO TRIAL PY JURY IN ANY ACTION OR 
PROce.e:otNG INVOLVINCJ THE PROP,E!RTY OR ARISING OUT OP THIS AGREI!Mf!NT. 
48. Arbitration or Dlaputes. An Addendum requiring the Arbitration of ell disputes belw!o~ lha Partlea andlor Brokera arising out of this 
Lease 0 Is [iJ tiJ not attached to this Lease. 
49. Americana with DleabJIHiea Act. Since c;ompllanca with the Americans with Dleabllltles Act (ADA) Ia dependant upon Lessee's epeclflc 
use of the Premraea, Len or makea no warrsnty or ropraaantetlon as to whether or not tha Prem&es comply wllh ADA or any similar legislation. In 
the event that Lessee's use of the Premises requites modlllCallons or addltlonato the Premlseshorder to be In ADA oompllance,Leuee agrees 
to make any such n•cassary modiRealtons and/or ad dillon• at Lea&ee'a expense, 
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lESSOR AND L'ESSI!B HAVE CAREPUI.LY RI!AD AND RWII!WBD THIS !.EASE Afl!) EACH TI!RM AND PROVISION CONTAINED 
HEREIN, AND BY THB EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CON91iNT THIIIUiTO. THG PARTIES 
HEREBY AGREE THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THS l.EASE ARE COMMERCIALLY REASONABLI! 
AND EFFECTUATE THE INT&NT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PReMIBI!S, 
ATTENTION: NO REPRI!SENTATION OR RECOMMENDATION IS MADE BY THE AIR CONNiiRCIAL RI!AL ESTATEi ASSOCIATION OR BV 
ANY BROKER AS TO THI! LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS L&ASE OR THE TRANSACTION 
TO WHICH IT RELATES. THE PARTIES ARE UROE!O TO: 
1. SEeK ADVICE Of COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE. 
2, RBTAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION 
SHOULD INCLUDE SUT NOT B& LIMITED TO: THE POSSIBLI! PRESBNCE OF HAVRDOU8 SUBSTANCES, THE ZONING OF THE 
PREMISES, THE STRUCTURAL INTEGRITY, "''HE! COt<JDITION OF THE ROOF AND OPERATING SYSTEMS, COMPLIANCE WITH THE 
AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE. 
WARNING: IF TH! PREMISES ARE LOCATED IN A STATE OTHER THAN CALJFORNI,I, CERTAIN PROVISIONS OF THE t.GASE MAY 
NEED TO BB RliVISED TO COMPLY WITH THB LAWS OP THE STATE IN WHICH THE PI\EI'lii8ES ARE LOCATED. 
The parties hereto have exewted this Leaao 111 the place and on !he dates apecllled above thet rospectlve signatures. 

Executed al: 750 w. 17th,· unit B, Cotta Masa, CA Exewted at: 750 w. 17t:h, unit B. co eta Moaa. CA 

On: ~:::£J£ .1.. ~ on· January 1. aou 

a,LEB;;;.; :iii :- =~~~!:!. .._,, '"_o_.K_~r------11-----
By: .,, . &;~f~ 
~~~:e Printed: _______________ ~~~1;e P1lnt~ji;~~~ :~!y..:; 
By:---------~----..:.---- By: ________________ ........ 
Name Printed: ________________ Name Printed: ______________ _ 

Title: Tille;-----------------
Address: Addren: -----------------

Telephone: Telephone: ... _______________ _ 

Facs!mlle: ---~------~---.:---- ·Facsimile:--------------..:--
. Fed~~aiiO No.: · ~~deiaiiD No.:---------------

BROKER: 

Attn: At1n: -----------------­
Title:------------------- Title:------------------
Address: Address: ------~----------

Telephone: Telephone:----------------
Facsimile: Facelmlle: ~-----~----------Emefl: email: _________________ _ 

Fedora! ID No.:---------------- Federe!IO No.:---------------
NOTICE: Then fonna are often modified to mHt changing requirements of law end lndll8try neode, Alwaya write or call to make aura 
you are utilizing the moat curtant form: AIR Commercial Real Estate As1oolatlon, 800 W W18treal, Suite 800, Loa Angeles, CA 90017. 
Telephone No. (213) 687.8777. Fax No.i (213) 681-11816. · 

e>eopyrlght 1999 By AIR Commercial Real Eatale AsaoclaUon. 
All rtghte merved, No part of these works may be reproduoecl In any fOnbVIIthoul pormlealon In wrltlng. 
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1 Linda F. Cantor (CA Bar No. 153762) 
PACHULSKI STANG ZIEHL & JONES LLP 

2 10100 Santa Monica Blvd., 13th Floor 
Los Angeles, California 90067 

3 Telephone: 310-277-6910 
Facsimile: 310-201-0760 

4 E-mail: lcantor@pszjlaw.com 

5 

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

7 

8 

9 

10 

UNITED STATES BANKRUPTCY COURT 

CENTRAL DISTRICT OF CALIFORNIA 

SANTA ANA DIVISION 

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

12 

13 

14 

15 

16 

17 

18 

19 

20 

THE TUL VING COMPANY, INC., a California Chapter 11 
corporation, 

Debtor. 

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

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

TO: THE HONORABLE ERITHE A. SMITH, UNITED STATES BANKRUPTCY 
21 JUDGE; THE DEBTOR AND ITS COUNSEL, THE LANDLORD, THE OFFICE OF 

THE UNITED STATES TRUSTEE; AND PARTIES REQUESTING SPECIAL 
22 NOTICE: 

23 

24 

25 

26 

27 

28 

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

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

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

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

Levon Gugasian, as landlord (the "Landlord"), for the premises (the "Leased Premises") located at 
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150 West 17th Street, Unit A, Costa Mesa, California (the "Lease"), with said rejection being 

effective (the "Rejection Effective Date") as of the earlier of: (a) the date that the Trustee turns over 

the keys to the Landlord, or (b) May 20, 2014; and (2) the abandorunent 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 abandorunent 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 Lease in the administration of the estate. Based on his review, the Trustee does not believe that 

the Lease has any value to the estate and, in fact, believes that the Lease is burdensome to the estate. 

In order to minimize any further administrative rent obligations ofthe Debtor's chapter 11 estate and 

to maximize the estate for the creditors, the Trustee has determined that rejection of the Lease 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 will be de 

minimis. To the extent there may be any other Remaining Personal Property, it will be of no value to 

the chapter 11 estate. The cost of removing, storing and marketing the Remaining Personal Property 

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

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

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

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

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

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

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

PLEASE TAKE FURTHER NOTICE that pursuant to Local Bankruptcy Rule 9013-l(o) 

any responses or objections to approval of the Motion by the Court must be filed with the Court and 

served on counsel to the Trustee within 14 days of service of this Notice. If no objections or other 

responses are timely received, the Trustee will submit a proposed order under certification of 

2 
DOCS_LA:277435.2 59935/001 

Case 8:14-bk-11492-ES    Doc 561-4    Filed 03/09/16    Entered 03/09/16 16:58:20    Desc
 Exhibit Exhibits 6 through 11    Page 33 of 60



... 

...l 

...l 

&l 
:z 
0 ..., !i .. 

01$ ~ ~ 
... .:ie 
:c ~ ~ 
W-<<3 
r:i 5 . 
<.:> z ~ 
~ ~ d 1-p m-e: 
:2 .9 
~ 
::> 
:c 
u 
< ... 

Case 8:14-bk-11492-ES Claim 308 Filed 09/25/14 Desc Main Document 

ase 8:14-bk-11492-ES Doc 89 Filed 8~~~~114 Entered 05/06/1417:33:27 

Page 33 

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 

Main Document Page 3 of 15 

counsel requesting approval of the Motion without the need of a hearing. In the event there is an 

objection or other response contesting the entry of an order approving the Motion, the Trustee will 

schedule a hearing subject to the Court's availability and file a separate notice of such hearing date 

and time. 

PLEASE TAKE FURTHER NOTICE that the Trustee will serve this Notice and Motion 

on: (a) the Debtor and its counsel, (b) the Office of the United States Trustee, (c) the Landlord and 

its counsel, and (d) the parties that file with the Court requests for notice of all matters in accordance 

with Bankruptcy Rule 2002. 

PLEASE TAKE FURTHER NOTICE that the failure to timely respond in the manner set 

forth above by the dates indicated above may result in the Court approving the Motion or refusing to 

consider any late-filed response or opposition. 

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

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

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

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

necessary and appropriate. 

Dated: May 6, 2014 

oocs_LA:277435.2 59935/00t 

PACHULSKI STANG ZIEHL & JONES LLP 

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

Proposed Attorneys for R. Todd Neilson, Chapter 
11 Trustee 
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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 Notice of Motion and Motion of the Chapter 11 

Trustee for Order Authorizing (i) Rejection of Non-Residential Real Property Lease Located in 

Costa Mesa California, and (ii) Abandonment of Remaining Personal Property Pursuant to 11 

U.S. C.§§ 365 and 554 (the "Motion") seeking an order of the Court authorizing and approving the 

rejection ofthat certain non-residential real property lease located in Costa Mesa, as described 

below, and the abandonment of the Remaining Personal Property. The Debtor no longer occupies or 

uses the Leased Premises and the Trustee has no need for the Leased Premises in the administration 

of the estate. Based upon the Trustee's review, the Lease has no value to the estate and the Trustee, 

therefore, has determined that the rejection of the Lease and the abandonment of the Remaining 

Personal Property is in the best interest of the estate. 

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 of this case is proper in this Court pursuant to 28 U.S.C. §§ 

1408 and 1409. The statutory predicate for the relief requested herein are sections 365(a) and 554(a) 

of title 11 ofthe United States Code (the "Bankruptcy Code"). 

III. 

STATEMENT OF FACTS 

A. The Background of the Debtor's Business 

The Debtor is a California corporation. Harmes Tulving, Jr. is the President and sole equity 

holder ofthe Debtor. The Debtor was in the business of selling and purchasing gold, silver, coins, 

bullion, and other precious metals through its internet website or by phone. Over the past year, 

customer complaints against the Debtor concerning delayed or undelivered orders were increasingly 

4 
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made to the Better Business Bureau as well as various law enforcement agencies. In early March, 

2014, a class-action lawsuit was filed against the Debtor and Hannes Tulving, Jr. in the United States 

District Court, Northern District of California. The Debtor ceased operations on or about March 3, 

2014. Shortly before the initiation of these proceedings, a raid was conducted at the business offices 

of the Debtor by the Secret Service and the Department of Justice and the Debtor's computers, 

documents and inventory were seized for an ongoing criminal investigation. 

B. Procedural Background of Case 

The Debtor commenced this case by the filing of a voluntary petition for reliefunder chapter 

11 of the Bankruptcy Code on March 10,2014. In light of the pending criminal investigation and 

other ongoing litigation, on March 18, 2014, the United States Trustee filed a Stipulation Appointing 

Chapter 11 Trustee [Docket No. 15] ("Stipulation"), which was signed by both the Debtor and its 

attorney. The Stipulation was approved by the Bankruptcy Court on March 18,2014 [Docket 

No. 16] and an Order was entered by the Court on March 21, 2014 approving the U.S. Trustee's 

Application for the Appointment of a Chapter 11 Trustee, appointing R. Todd Neilson as Trustee of 

the Debtor's estate [Docket No. 22]. 

C. The Lease 

The Debtor is a party to, a non-residential real property lease, dated January 1, 2011, between 

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

"Leased Premises") located at 150 West 17th Street, Unit A, Costa Mesa, California (the "Lease"). 

The lease is for a ten-year term, commencing January 1, 2011 and tenninating February 28, 2021. 

The base monthly rental for the Lease is $30,000 plus an added $1,000 per month for other expenses. 

The Debtor paid a security deposit to the Landlord in the amount of$30,000 for the Lease. The 

Trustee is informed and believes that the Landlord applied the security deposit towards payment of 

unpaid rent in 2013. 

D. The Reiection of the Lease 

The Trustee has determined in his business judgment that continued occupancy of the Leased 

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

Premises and the Leased Premises are not necessary for the Trustee's administration of the estate . 
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The Trustee has determined that the rejection of the Lease is in the best interests of the estate so that 

it can avoid the incurrence of additional unnecessary administrative rent, which is no less than 

$31,000 per month. The Trustee is, therefore, seeking approval of the rejection of the Lease, which 

might otherwise become an unnecessary drain on the assets of this estate, with said rejection being 

effective (the "Rejection Effective Date") as of the earlier of: (a) date that the Trustee turns over the 

keys to the Landlord, or (b) May 20, 2014. 

The Trustee does not believe that the Lease holds any value, especially in light of the 

"carrying costs" the estate would incur during any marketing period and the possibility that no viable 

assignee would materialize. The base monthly cost of the Lease to the estate is approximately 

$31 ,000, which amounts could be treated as an administrative expenses if the Lease is not rejected in 

a timely manner. 

E. The Abandonment of the Remaining Persona) Property 

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

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

Date, with the abandorunent being effective as of the Rejection Effective Date. On May 2, 2014, the 

Court entered an order (the "Sale Order") granting the Expedited Motion of Chapter 11 Trustee for 

Order: (1) Approving the Employment of Van Horn Auctions Appraisal Group, LLC as Auctioneer 

for the Estate Pursuant to 11 U.S. C. Sections 327 and 328(A); (2) Authorizing the Sale of Estate 

Property at Public Auction Outside the Ordinary Course of Business Pursuant to 11 U.S. C. Section 

363(B),· (3) Authorizing Payment of Costs and Allowing Compensation; and (4) Waiving 14-Day 

Stay Period (the "Sale Motion") [Docket No. 83]. The Sale Order authorized the Trustee, among 

other things, to auction the personal property located at the Premises. The Trustee, by no later than 

the Rejection Effective Date, will have removed all personal property of any value to the estate from 

the Leased Premises. The personal property that remains at the Leased Premises after such removal 

will be de minimis. To the extent there may be any other Remaining Personal Property, it will be of 

no value to the chapter 11 estate. The cost of removing, storing and marketing the Remaining 

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

Effective Date. 

IV. 

ARGUMENT 

A. Immediate Rejection of the Lease Is Justified 

Section 365(a) of the Bankruptcy Code provides that a trustee, "subject to the court's 

approval, may assume or reject any executory contract or unexpired lease of the debtor." 11 U.S.C. 

§ 365(a). This provision allows a trustee "to relieve the bankruptcy estate of burdensome 

agreements which have not been completely performed." Stewart Title Guar. Co. v. Old Republic 

Nat'/ 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 Lease and his knowledge of the rental market in the 

area where the Leased Premises are located, the Trustee does not believe that the estate can obtain 

any material value by seeking to assume and assign the Lease. The estate would be risking the full 

weight of further possible administrative rent if no assignee materializes for the Lease with no 
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corresponding benefit to the estate. Prompt rejection will minimize unnecessary administrative costs 

for the benefit of all creditors of the estate. In the exercise of his business judgment, the Trustee has 

therefore concluded that rejection ofthe Lease is in the best interests of the estate. 

B. Abandonment of Remaining Personal Property Is Appropriate 

Section 554(a) of the Bankruptcy Code provides that, "[a]fter notice and a hearing, the 

trustee may abandon any property of the estate that is burdensome to the estate or that is of 

inconsequential value and benefit to the estate." 11 U.S.C. § 554(a). In evaluating decisions to 

abandon property of the estate, courts focus on whether such decision reflects a business judgment 

made in good faith. See, e.g., In re Cult Awareness Network, Inc., 205 B.R. 575, 579 (Bankr. N.D. 

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 of which type of action [is 

appropriate to liquidate the assets of the estate] (whether it be acceptance of the offer, a counteroffer, 

negotiation, open bidding, or bringing a formal motion for abandonment) belongs to the trustee 

within the sound exercise of the trustee's business judgment so long as the trustee fulfills his 

statutory duties."). 

The Trustee believes that the value of the Remaining Personal Property is de minimis. 

Abandonment of the Remaining Personal Property is appropriate because the cost of moving, storing 

and marketing the Remaining Personal Property would out strip the value of that property. Further, 

its abandonment is necessary to eliminate any issues regarding administrative expenses associated 

with leaving the property at the Premises. 

After duly considering such factors, the Trustee has determined, in the exercise of his sound 

business judgment, that abandonment ofthe Remaining Personal Property is in the best interests of 

the estate and requests that the Court approve abandonment of the Remaining Personal Property 

effective as of the Rejection Effective Date. 
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v. 
CONCLUSION 

For the reasons set forth herein, the Trustee respectfully requests that the Court enter an order 

(a) granting the Motion, (b) authorizing and approving the rejection of the Lease effective as of the 

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

Property effective as of the Rejection Effective Date, and (d) granting such other and further relief as 

it deems necessary and appropriate. 

Dated: May 6, 20 14 

DOCS_LA:27743S.2 599351001 

PACHULSKI STANG ZIEHL & JONES LLP 

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

Proposed Attorneys for R. Todd Neilson, chapter 
11 Trustee 
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Linda F. Cantor (CA BarNo. 153762) 
PACHULSKI STANG ZIEHL & JONES LLP 
10100 Santa Monica Blvd., 13 1

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

FILED & ENTERED 

MAY 29 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 

In re: 

UNITED STATES BANKRUPTCY COURT 

CENTRAL DISTRICT OF CALIFORNIA 

SANTA ANA DIVISION 

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

THE TULVING COMPANY, INC., a 
California corporation, 

Chapter 11 

ORDER APPROVING MOTION OF THE 
CHAPTER 11 TRUSTEE FOR ORDER 
AUTHORIZING (1) REJECTION OF NON­
RESIDENTIAL REAL PROPERTY LEASE 
LOCATED IN COSTA MESA, CALIFORNIA, 
AND (2) ABANDONMENT OF REMAINING 
PERSONAL PROPERTY PURSUANT TO 11 
U.S.C. §§ 365 AND 554 

Debtor. 

[No Hearing- Local Bankruptcy Rule 9013-Ho)] 

This matter came before the Court upon the Motion OfThe Chapter 11 Trustee For Order 

Authorizing (1) Rejection Of Non-Residential Real Property Lease Located In Costa Mesa, 

California, And (2) Abandonment Of Remaining Personal Property Pursuant To 11 U.S. C. §§ 365 

And 554,· Memorandum Of Points And Authorities; Declaration Of R. Todd Neilson In Support 

Thereof[Docket No. 89] (the "Motion") filed by R. Todd Neilson, chapter 11 trustee (the "Trustee") 

for the bankruptcy case of The Tulving Company, the above-captioned debtor (the "Debtor"). 

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

pursuant to Local Bankruptcy Rule 9013-l(o) regarding the absence of any objections or requests for 
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Main Document Page 2 of 2 

hearing on the Motion, and having found that sufficient and proper notice of the Motion has been 

given, and good cause appearing therefor: 

IT IS HEREBY ORDERED that: 

I. The Motion is granted. 

2. The Debtor's non-residential real property lease located at 150 West 171
h Street, Unit A, 

Costa Mesa, California is hereby rejected as of May 20, 2104. 

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

May 20, 2014 is hereby abandoned. 

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

Order. 

### 

Date: May 29, 2014 ~ 
Enthe Smith 
United States Bankruptcy Judge 

2 
DOCS_LA 278051 1 59935/001 
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750 W. 17th Street2 Costa 
Mesa2 California 

Year Month Rent 
2014 March $24,200.00 
2014 April $33,000.00 
2014 May $33,000.00 
2014 June $33,000.00 
2014 July $33,000.00 
2014 August $33,000.00 
2014 September $33,000.00 
2014 October $33,000.00 
2014 November $33,000.00 
2014 December $33,000.00 
2015 January $34,000.00 
2015 February $34,000.00 
2015 March $34,000.00 
2015 April $34,000.00 
2015 May $34,000.00 
2015 June $34,000.00 
2015 July $34,000.00 
2015 August $34,000.00 
2015 September $34,000.00 
2015 October $34,000.00 
2015 November $34,000.00 
2015 December $34,000.00 
2016 January $35,000.00 
2016 February $35,000.00 
2016 March $35,000.00 
2016 April $35,000.00 
2016 May $35,000.00 
2016 June $35,000.00 
2016 July $35,000.00 
2016 August $35,000.00 
2016 September $35,000.00 
2016 October $35,000.00 
2016 November $35,000.00 
2016 December $35,000.00 
2017 January $36,000.00 
2017 February $36,000.00 
2017 March $36,000.00 
2017 April $36,000.00 
2017 May $36,000.00 

Case 8:14-bk-11492-ES    Doc 561-4    Filed 03/09/16    Entered 03/09/16 16:58:20    Desc
 Exhibit Exhibits 6 through 11    Page 45 of 60



Case 8:14-bk-11492-ES Claim 308 Filed 09/25/14 Desc Main Document Page 45 
of48 

2017 June $36,000.00 
2017 July $36,000.00 
2017 August $36,000.00 
2017 September $36,000.00 
2017 October $36,000.00 
2017 November $36,000.00 
2017 December $36,000.00 
2018 January $37,000.00 
2018 February $37,000.00 
2018 March $37,000.00 
2018 April $37,000.00 
2018 May $37,000.00 
2018 June $37,000.00 
2018 July $37,000.00 
2018 August $37,000.00 
2018 September $37,000.00 
2018 October $37,000.00 
2018 November $37,000.00 
2018 December $37,000.00 
2019 January $38,000.00 
2019 February $38,000.00 
2019 March $38,000.00 
2019 April $38,000.00 
2019 May $38,000.00 
2019 June $38,000.00 
2019 July $38,000.00 
2019 August $38,000.00 
2019 September $38,000.00 
2019 October $38,000.00 
2019 November $38,000.00 
2019 December $38,000.00 
2020 January $39,000.00 
2020 February $39,000.00 
2020 March $39,000.00 
2020 April $39,000.00 
2020 May $39,000.00 
2020 June $39,000.00 
2020 July $39,000.00 
2020 August $39,000.00 
2020 September $39,000.00 
2020 October $39,000.00 
2020 November $39,000.00 
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2020 
2021 
2021 

December 
January 
February 
Total 

15% of Total 
3 Years 
1 Year 

Rejection Portion of 
Claim 

of 48 

$39,000.00 
$40,000.00 
$40,000.00 
$3,029,200.00 

$454,380.00 
$799,200.00 
$389,200.00 

$454,380.00 

Unpaid Rent as of Petition $225,645.16 
Date 
Security Deposit Applied -$30,000.00 

Pre-petition Arrearages 
Portion of Claim 

TOTAL CLAIM 

$195,645.16 

$650,025.16 
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LEVON GUGASIAN & THE TULVING CO,, INC. 
Schedule of Lease Transactions 

For the Period from Aprll11, 2013 to AprlllO, 2014 

Rent 
Pursuant Security Net Cumulative 

to the Rent Delinquent Deposit Delinquent Delinquent Late 

Qlli .l&m.. Received BMt W!W! Rent Bmt Interest ~ 

750 W, 17th Street, Costa Mesa CA 

5/1/2013 $ 32,000 $ (31,000) $ 1,000 $ (1,000) 
6/1/2013 32,000 (31,000) 1,000 (1,000) 

7/1/2013 32,000 32,000 (28,000) $ 4,000 $ 4,000 $ 34 $ 400 
8/1/2013 32,000 32,000 32,000 35,000 306 3,200 
9/1/2013 32,000 32,000 32,000 68,000 559 3,200 
10/l/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 1,546 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 
4/1/2014 33,000 33,000 33,000 251,000 2,0&3 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, Newport Beach CA 

5/1/2013 $ 6,800 $ (6,300) $ 500 $ (500) 
6/1/2013 6,800 (6,300) 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 
3/1/2014 7,300 7,300 7,300 36,100 307 730 
4/1/2014 7,300 7,300 7,300 43,400 357 730 
5/1/2014 

Totals $ 83,600 $ (25,200) $ 58,400 $ f15,000) $ 43,400 $ 1,677 $ 4,340 

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

5/1/2013 $ 5,500 $ (5,000) $ 500 $ (500) 

6/1/2013 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 
11/1/13 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 $ 115!000) $ 43,000 $ 1!479 $ 4,300 

Page 48 

Total 
Due 
and 

~ 

$ 4,434 

35,506 
35,759 
36,049 
36,285 
35,593 
21,346 
21,334 
21,652 
38,363 

$ 287,320 

$ 7,093 
7,592 
7,644 
7,708 
1,335 
1,321 
8,337 
8,387 

$ 49,417 

$ 2,771 
6,118 
6,161 
5,211 
6,812 
6,838 
6,914 
6,953 

$ 48,779 
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Bankruptcy Estate of Tulving Co. Inc. 

Lease Analysis 

2110 1/2 W. Oceanfront Blvd., Newport Beach, CA 92663 

Date Ck. Num Payee 

01/06/11 50058 Gugasian, Levon 
02/01/11 50406 Gugasian, Levon 
03/09/11 51021 Gugasian, Levon 
04/18/11 51737 Gugasian, Levon 
05/02/11 52107 Gugasian, Levon 
06/08/11 52859 Gugasian, Levon 
07/07/11 53254 Gugasian, Levon 
08/04/11 53736 Gugasian, Levon 

2 Yr. Payment 4 Yr. Payment 
Amount Amount 

$ 12,500.00 
5,000.00 
4,500.00 
4,500.00 
4,500.00 
4,500.00 
4,500.00 
4,500.00 

$ $ 44,500.00 

Page 1 of 1 
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Bankruptcy Estate of Tulving Co. Inc. 

Detailed Payments 

2112 1/2 W. Oceanfront Blvd., Newport Beach, CA 92663 

2 Yr. Payment 4 Yr. Payment 
Date Ck. Num Payee Amount Amount 

01/05/11 50057 Gugasian, Levon $ 15,800.00 
02/01/11 50405 Gugasian, Levon 7,500.00 
03/09/11 51020 Gugasian, Levon 5,800.00 
04/18/11 51738 Gugasian, Levon 5,800.00 
05/02/11 52106 Gugasian, Levon 5,800.00 
06/08/11 52858 Gugasian, Levon 5,800.00 
07/11/11 53276 Gugasian, Levon 5,800.00 
08/05/11 53744 Gugasian, Levon 5,800.00 
09/08/11 54394 Gugasian, Levon 5,800.00 
09/14/11 54534 Gugasian, Levon 6,300.00 
10/21/11 55010 Gugasian, Levon 5,800.00 
11/15/11 55268 Gugasian, Levon 6,800.00 
12/08/11 55480 Gugasian, Levon 6,800.00 
01/04/12 55714 Gugasian, Levon 6,800.00 
02/10/12 56123 Gugasian, Levon 6,800.00 
03/07/12 56344 Gugasian, Levon 6,800.00 
05/18/12 56922 Gugasian, Levon 6,800.00 6,800.00 
05/25/12 56997 Gugasian, Levon 6,300.00 6,300.00 
06/07/12 57090 Gugasian, Levon 6,300.00 6,300.00 
07/12/12 57368 Gugasian, Levon 6,300.00 6,300.00 
08/09/12 57607 Gugasian, Levon 6,300.00 6,300.00 
09/17/12 58040 Gugasian, Levon 6,300.00 6,300.00 
10/17/12 58408 Gugasian, Levon 6,300.00 6,300.00 
11/09/12 58617 Gugasian, Levon 6,300.00 6,300.00 
12/19/12 58891 Gugasian, Levon 6,300.00 6,300.00 
01/09/13 59007 Gugasian, Levon 3,150.00 3,150.00 
01/09/13 59007 Gugasian, Levon 3,150.00 3,150.00 
02/08/13 59274 Gugasian, Levon 3,150.00 3,150.00 
02/08/13 59274 Gugasian, Levon 3,150.00 3,150.00 
03/26/13 59595 Gugasian, Levon 3,150.00 3,150.00 
03/26/13 59595 Gugasian, Levon 3,150.00 3,150.00 
04/15/13 59744 Gugasian, Levon 3,150.00 3,150.00 
04/15/13 59744 Gugasian, Levon 3,150.00 3,150.00 
05/22/13 59992 Gugasian, Levon 3,150.00 3,150.00 
05/22/13 59992 Gugasian, Levon 3,150.00 3,150.00 
06/21/13 60170 Gugasian, Levon 3,150.00 3,150.00 
06/21/13 60170 Gugasian, Levon 3,150.00 3,150.00 
01/02/14 61110 Gugasian, Levon 2,500.00 2,500.00 
01/02/14 61110 Gugasian, Levon 2,500.00 2,500.00 
01/31/14 61227 Gugasian, Levon 5,000.00 5,000.00 

$ 105,000.00 $ 215,000.00 
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Bankruptcy Estate of Tulving Co. Inc. 

Detailed Payments 

750 17th St., Costa Mesa, CA 92627 

2 Yr. Payment 4 Yr. Payment 
Date Ck. Num Payee Amount Amount 

01/03/11 50001 Gugasian, Levon $ 12,000.00 
02/01/11 50404 Gugasian, Levon 17,800.00 
02/01/11 50404 Gugasian, Levon 29,800.00 
03/02/11 50885 Gugasian, Levon 30,000.00 
04/18/11 51739 Gugasian, Levon 30,000.00 
05/02/11 52108 Gugasian, Levon 30,000.00 
06/01/11 52764 Gugasian, Levon 30,000.00 
07/07/11 53253 Gugasian, Levon 30,000.00 
08/04/11 53735 Gugasian, Levon 30,000.00 
09/08/11 54393 Gugasian, Levon 30,000.00 
10/12/11 54938 Gugasian, Levon 31,800.00 
11/15/11 55267 Gugasian, Levon 31,800.00 
12/12/11 55513 Gugasian, Levon 31,800.00 
01/25/12 55896 Gugasian, Levon 31,800.00 
02/17/12 56176 Gugasian, Levon 31,800.00 
03/21/12 56448 Gugasian, Levon $ 31,800.00 31,800.00 
04/30/12 56912 Gugasian, Levon 31,800.00 31,800.00 
05/25/12 56996 Gugasian, Levon 31,000.00 31,000.00 
06/07/12 57089 Gugasian, Levon 31,000.00 31,000.00 
07/12/12 57367 Gugasian, Levon 31,000.00 31,000.00 
08/09/12 57608 Gugasian, Levon 31,000.00 31,000.00 
09/17/12 58039 Gugasian, Levon 31,000.00 31,000.00 
10/17/12 58407 Gugasian, Levon 31,000.00 31,000.00 
11/09/12 58616 Gugasian, Levon 31,000.00 31,000.00 
12/19/12 58892 Gugasian, Levon 31,000.00 31,000.00 
01/09/13 59006 Gugasian, Levon 31,000.00 31,000.00 
02/08/13 59273 Gugasian, Levon 31,000.00 31,000.00 
03/26/13 59594 Gugasian, Levon 31,000.00 31,000.00 
04/15/13 59743 Gugasian, Levon 31,000.00 31,000.00 
05/22/13 59990 Gugasian, Levon 31,000.00 31,000.00 
06/21/13 60170 Gugasian, Levon 31,000.00 31,000.00 
01/09/14 61140 Gugasian, Levon 15,000.00 15,000.00 
02/07/14 61253 Gugasian, Levon 15,000.00 15,000.00 
02/17/14 61282 Gugasian, Levon 15,000.00 15,000.00 

$ 542,600.00 $ 971,200.00 
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The Tulving Co. Inc. 

Consulting Fees Detailed Transactions 

Levon Z. Gugasian 

Date Ck. Num Payee 

04/15/11 51718 Levon Gugasian 

04/29/11 52086 Levon Gugasian 

05/13/11 52466 Levon Gugasian 

05/31/11 52738 Lev on G ugasian 

06/15/11 52979 Levon Gugasian 

06/30/11 53184 Levon Gugasian 

07/15/11 53368 Levon Gugasian 

07/29/11 53624 Levon Gugasian 

08/15/11 53926 Levon Gugasian 

08/31/11 54251 Levon Gugasian 

09/15/11 100008 Levon Gugasian 

09/30/11 100027 Levon Gugasian 

10/15/11 100063 Levon Gugasian 

10/31/11 100082 Levon Gugasian 

11/15/11 100103 Levon Gugasian 

11/30/11 100122 Levon Gugasian 

12/15/11 100142 Levon Gugasian 

01/03/12 100177 Levon Gugasian 

Gross Amt. 

$ 12,500.00 

12,500.00 

12,500.00 

12,500.00 

12,500.00 

12,500.00 

12,500.00 

12,500.00 

12,500.00 

12,500.00 

12,500.00 

12,500.00 

12,500.00 

12,500.00 

12,500.00 

12,500.00 

12,500.00 

12,500.00 

$ 225,000.00 

Fed. Withholding State Withholding NetAmt. 

$ (4,035.65) $ (1,197.70) $ 7,266.65 

(3,769.92) (1,197.70) 7,532.38 

(3,769.92) (1,197.70) 7,532.38 

(3,769.92) (1,197.70) 7,532.36 

(3,769.92) (1,197.70) 7,532.38 

(3,769.92) (1,197.70) 7,532.38 

(3,769.92) (1,197.70) 7,532.38 

(3,769.92) (1,117.50) 7,612.58 

(3,530.52) (1,047.71) 7,921.77 

(3,156.48) (1 ,028.45) 8,315.07 

(3,156.48) (1 ,028.45) 8,315.07 

(3,156.48) (1 ,028.45) 8,315.07 

(3,156.48) (1 ,028.45) 8,315.07 

(3,156.48) (1 ,028.45) 8,315.07 

(3, 156.48) (1 ,028.45) 8,315.07 

(3, 156.48) (1 ,028.45) 8,315.07 

(3, 156.48) (1 ,028.45) 8,315.07 

(3,653.14) (1,146.66) 7,700.20 

$ (62,860.59) $ (19,923.37) $ 142,216.02 
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Bankruptcy Estate of Tulving Co. Inc. 

Detailed Payments 

740 W 16th St., Costa Mesa, CA 92627 

Date Num Name Memo Amount 

Rent -740 
05/23/11 52577 Gugasian, Levon 740 w. 16th $ 15,000.00 

06/08/11 52857 Gugasian, Levon 740 W. 16th- June 15,000.00 

07/11/11 53275 Gugasian, Levon 740 W. 16th- Jul 15,000.00 

08/05/11 53745 Gugasian, Levon 740 W 16th August 15,000.00 

09/14/11 54533 Gugasian, Levon 740 w 16th 15,000.00 

10/21/11 55009 Gugasian, Levon October 15,000.00 

10/31/11 55113 Gugasian, Levon 740w16th 15,000.00 

12/02/11 55438 Gugasian, Levon 740 W16th 15,000.00 

01/04/12 55713 Gugasian, Levon 740W16 15,000.00 

02/10/12 56122 Gugasian, Levon 740W16 15,000.00 

03/07/12 56343 Gugasian, Levon 740W16th 15,000.00 

165,000.00 

Repair & Maint 
06/10/11 52911 Carlos, Leo Painting 2,000.00 

06/13/11 52928 Waynes Carpet & Tile 740 w 16th 3,818.00 

06/16/11 53003 Carlos, Leo Painting 3,500.00 

06/24/11 53108 Carlos, Leo Painting 2,000.00 

07/01/11 53204 Carlos, Leo Painting 5,300.00 

07/07/11 53244 Reese, Colin Clean-up 2,000.00 

07/08/11 53270 Carlos, Leo Painting 2,125.00 

07/15/11 53352 Carlos, Leo Painting 2,525.00 

07/22/11 53483 Carlos, Leo Painting 2,550.00 

07/25/11 53494 Gugasian, Levon Electrical 3,876.00 

07/27/11 53536 Carlos, Leo Supplies 500.00 

07/29/11 53609 Magallanes, Pedro Plumbing & Tile 3,800.00 

07/29/11 53610 Carlos, Leo Painting 2,125.00 

07/29/11 53613 Santaniello, James 740W17 5,388.00 

08/01/11 53664 Santaniello, James 740W16th 6,845.00 

08/03/11 53685 Magallanes, Pedro Plumbing 2,986.00 

08/05/11 53761 Meshot & Associates, Inc. Appraisal 900.00 

11/18/11 55328 Magallanes, Pedro plumbing 5,165.00 

01/09/12 55745 Aviles, Sergio Clean up 2,000.00 

01/13/12 55802 Mossman, Erik 740W16St 4,125.00 

01/20/12 55854 Kelley Building Co., Inc. 740 w. 16th 9,500.00 

01/23/12 55855 Mossman, Erik 2,000.00 

01/25/12 55907 Santaniello, James 740W16th 4,985.00 

02/01/12 56009 Kelley Building Co., Inc. Supervisior 3,192.00 

02/01/12 56010 Sesanaros, Manny 4,966.00 

02/03/12 56041 Kelley Building Co., Inc. 740W16th 18,400.00 

02/03/12 56042 Magallanes, Pedro 740W16th 7,818.00 

02/06/12 56077 Ezkavizitza, Leon 740W16th 2,214.17 

02/08/12 56090 Mossman, Erik 740W16th 9,748.00 

02/08/12 56100 Kelley Building Co., Inc. Roof and skylights 27,877.00 

02/15/12 56152 Preciado, Robert 2,500.00 

02/15/12 56155 Kelley Building Co., Inc. 740W17th 4,000.00 

02/24/12 56232 Magallanes, Pedro Plumbing 1,500.00 
02/27/12 56245 Preciado, Robert 740W16th 2,500.00 

02/27/12 56246 Kelley Building Co., Inc. 740W16th 4,000.00 

03/12/12 56379 Kelley Building Co., Inc. 740 w 16th 4,000.00 

03/12/12 56380 Preciado, Robert 740 w 16th 5,560.00 

03/30/12 56523 Kelley Building Co., Inc. 740W17th 4,000.00 
03/30/12 56524 Mossman, Erik 2,500.00 

184,788.17 
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Bankruptcy Estate of Tulving Co. Inc. 

Detailed Payments 

740 W 16th St., Costa Mesa, CA 92627 

Date Num Name 

Tenant Improvements 
04/15/11 51730 Magallanes, Pedro 
05/04/11 52205 Magallanes, Pedro 
05/18/11 52526 Magallanes, Pedro 
06/10/11 52910 Mossman, Erik 
06/13/11 52926 Mossman, Erik 
06/13/11 52929 Santaniello, James 
06/20/11 53032 Santaniello, James 
06/27/11 53121 Santaniello, James 
06/30/11 53168 Mossman, Erik 
07/06/11 53222 Santaniello, James 
07/22/11 53484 Santaniello, James 
07/22/11 53486 Mossman, Erik 
09/16/11 54568 Magallanes, Pedro 
09/28/11 54791 Mossman, Erik 
09/28/11 54795 Mossman, Erik 
10/19/11 54993 Mossman, Erik 
11/28/11 55380 Mossman, Erik 
12/16/11 55565 Mossman, Erik 

Plumbing 
Plumbing 
Plumbing 
740W 16th 
740W 16th 
740 w 16th 
740 w 16th 
740 w 16th 
Architech 

Memo 

underground Electrical 
740 W 16th St 
Architech 
Plumbing in new storage area 
Architech 
740W16th 
740w16th 
Architectural/engineering services 
740W16th 

Grand Total 

Amount 

5,346.00 
8,829.00 
3,218.00 
7,000.00 
7,000.00 
5,000.00 
9,000.00 
7,300.00 
8,741.00 
8,500.00 
5,345.00 
4,258.86 
3,188.00 

4,932.59 
4,500.00 
3,000.00 
9,121.26 

104,279.71 

$ 454,067.88 
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