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B10 (Official Form 10) (04/13)

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 this form to make a claim for an administrative expense that arises after the bankruptcy filing. You
may file a request for payment of an administrative expense according to 11 U.S.C. § 503.

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

COURT USE ONLY

Name and address where notices should be sent. O Check this box if this claim amends a

RINGSTAD & SANDERS LLP - Attn: Nanette D. Sanders, Esq. previously filed claim

2030 Main Street, Suite 1600

Irvine, California 92614 Court Claim Number:

(If known)
Telephone number. (949) 851-7450  ¢mal' arlene@ringstadlaw.com
Filed on:

Name and address where payment should be sent (if different from above): 0 Check this box 1f you are aware that

anyone else has filed a proof of claim
relating to this claim  Attach copy of
statement giving particulars.

Telephone number email;

1. Amount of Claim as of Date Case Filed: $ 650,025.16

If all or part of the claim 1s secured, complete 1tem 4
If alt or part of the claim 1s entitled to priority, complete item 5.

O Check this box if the claim includes interest or other charges in addition to the principal amount of the claim _Attach a statement that itemizes interest or charges

2. Basis for Claim; Lease rejection damaqges and pre-petition arrearages
(See mstruction #2)

3. Last four digits of any number 3a. Debtor may have scheduied account as: 3b. Uniform Claim Identifier (optional):
by which creditor identifies debtor:
(See instruction #3a) _(gée_ lﬁgtrm:%ﬁﬁ;) _________________
Amount of arrearage and other charges, as of the time case was filed,
4, Secured Claim (See instruction #4) included in secured claim, if any:
Check the appropriate box if the claim 1s secured by a lien on property or a right of
setofT, attach required redacted documents, and provide the requested information $
Nature of property or right of setoff; O Real Estate (O Motor Vehicle Other Baslis for perfection:
Describe:
Value of Property: § Amount of Secured Ciaim: $
Annual Interest Rate % OFixed or (JVanable Amount Unsecured: §

(when case was filed)

5. Amount of Claim Entitled to Priority under 11 U.S.C. § 507 (8). Ifany part of the ciaim falls into one of the following categorles, check the box specifying
the priority and state the amount.

0 Domestic support obligations under 11 0 Wages, salaries, or commissions (up to $12,475%) 7 Contributions to an
U.S C. § 507 (a)(1)(A) or (a)1XB). earned within 180 days before the case was filed or the employee benefit plan ~
debtor’s business ceased, whichever 1s earlier - 11USC §507(a)5)
1LUSC §507 (a4) Amount entitled to priority:
O Up to $2,775* of deposits toward 3 Taxes or penalties owed to governmental units — 3 Other - Specify $
purchase, lease, or rental of property or 11t USC §507 (a)(8) applicable paragraph of
services for personal, family, or household HHUSC §507@@)_)

use— 11 USC §507 (a)7)

SAmounts are subject to adyustment on 4/01/16 and every 3 years thereafter with respect to cases commenced on or after the date of adyustment.

6. Credits. The amount of all payments on this claim has been credited for the purpose of making this proof of claim (Sce instruction #6)
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B!0 (Official Form 10) (04/13)

7. Documents: Attached sre redacted copies of any documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of
running accounts, contracts, judgments, mortgages, security agreements, or, in the case of & claim based on an open-end or revolving consumer credit agreement, 8
statement providing the information requircd by FRBP 3001(c)3)A) If the claim is secured, box 4 has been completed, and redacted copies of documents providing
evidence of perfection of a secunity interest are attached. If the claim is secured by the debtor's principal residence, the Mortgage Proof of Claim Attachment is being

filed with thig claim (Se¢ instruction #7, and the defininon of “'redacted".)

If the documents are not available, picase explain:

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

8. Signature: (See instruction #8)

pnntName _ Nanstie D, Sanders. Esq.
Tule Parner
Company

Address and !ﬁephone number (if different from notice sddress above).

Telephone number: emai)

Check the appropriate box

€3 [ am the creditor t{ 1 am the creditor’s authorized agent. O 1 am the trustee, or the debtor, 3 1am a guarantor, surety, indorser, or other codebtor,
or their authorized agent. (See Bankruptcy Rule 3005 )
(See Bankruptcy Rule 3004.)

| declare under penalty of perjury thet the information provided in this claim 1s true and correct to the best of my knowledge, information, and reasonable befief.

" Vit

(Signature)

9/25/14

(Date)

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to S years, orboth 18 US C §§ 152 and 3571

INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and defimitions below are general explanations of the law, In certain circumstances, such as bankrupicy cases not filed volumarily by the debtor,
exceptions to these general rules may apply.
Items to be completed in Proof of Claim form

Court, Name of Debtor, and Case Number:

Fill in the federal judicial district in which the bankruptcy case was filed (for
example, Central District of California), the debtor’s full name, and the case
number I the creditor received a notice of the case (rom the bankruptcy court,
all of this information is at the top of the notice

Creditor's Namce and Address;

Fill in the name of the person or entity asserting a claim and the name and
address of the person who should receive notices issued during the bankruptcy
case A separate space 18 provided for the payment address if it differs from the
notice address The creditor has 8 continumg obligation to keep the court
informed of 1ts current address  Sez Federal Rule of Bankruptcy Procedure
(FRBP) 2002(g)

I, Amount of Claim as of Date Case Filed:

State the total amount owed to the creditor on the date of the bankruptey filing
Follow the instructions conceming whether to complete items 4 and S. Check
the box if interest or other charges are included in the claim

2. Basis for Claim:

State the type of debt or how 1t was mmcurrcd  Examples include goods sold,
money loaned, services performed, personal injury/wrongful death, car Joan,
mortgage note, and credit card If the claim 1s based on delivering health care
goods or services, limit the disclosure of the goods or services so as to avoid
embarrassment or the disclosure of confidential heelth care tnformation You
may be required to provide additional disclosure if an interested party objects to
the claim

3. Last Four Digits of Any Number by Which Creditor Identifies Debtor:
State only the last four digits of the debtor's account or other number used by the
creditor to 1dentify the debtor

3a. Debtor May Have Scheduled Account As

Report a change n the creditor’s name, 2 transferred claim, or any other
information that clanfies a differcnce between this proof of claim and the claim
as scheduled by the debtor

3b. Uniform Claim Identifier:

If you use a umform claim identifier, you may report it here A uniform claim
1dentifier 13 an optional 24-character identifier that certain large creditors use to
facilitate electronic payment in chapter 13 cases

4. Secured Claim:
Check whether the claim 1s fully or partially secured_Skip this section 1f the

claim ss entirely unsecured (See Defintions ) [fthe claim is secured, check the
box for the nature and value of property that secures the claim, attach ¢opies of lien
documentation, and state, as of the date of the bankruptcy filing, the annual interest
rate {and whether 1t is fixed or variable), and the amount past duc on the claim,

S. Amount of Claim Entitied to Priority Under 11 U.S.C, § 507 (a).

If any portion of the claim falls info any category shown, check the appropriate
box(es) and state the amount entitled to prionity. (See Definitions ) A claim may
be partly priority and partly non-priority  For example, in some of the categones,
the law Limits the amount entitled to prionty

6. Credits:

An authorized signsture on this proof of claim serves as an acknowledgment that
when calculating the amount of the claim, the creditor gave the debtor credit for
any payments received toward the debt

7, Documents:

Attach redacted copies of any documents that show the debt exists and a lien
secures the debt You must also attach copies of documents that evidence perfection
of any security interest and docusnents required by FRBP 3001 (c) for claims based
on an open-end or revolving consumer credit agreement or secured by a security
interest in the debtor’s principal residence You may also sttach 8 summary in
addition to the documents themselves FRBP 3001(c) and (d). If the claim 1s based
on delivering health care goods or services, limit disclosing confidential health care
information. Do not send original documents, as attachments may be destroyed
after scanning.

8, Date and Signature;

The individual completing this proof of claim must sign and date it FRBP 501!

If the claim is filed electronically, FRBP 5005(a)(2) authonzes courts to establish
local rules specifying what constitutes a signature If you sign this (orm, you
declare under penalty of perjury that the information provided 1s true and comrect to
the best of your knowledge, information, and reasonable behef. Your signature is
also a certification that the claim meets the requirements of FRBP 9011(b)

Whether the claim 1s filed electronically or in person, if your name i1s on the
signature line, you ere responsible for the declaration. Print the name and title, 1f
any, of the creditor or other person suthorized to file this claim  State the filer's
address and telephone number 1f it differs from the address given on the top of the
form for purposes of recerving notices If the claim is filed by an authonzed agent,
provide both the name of the individual filing the claim and the name of the agent
IF the authonized agent 15 a servicer, 1dentify the corporate servicer as the company

Criminal penalties apply for making a false statement on a proof of claim.
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DEFINITIONS

Debtor
A debtor 1s the person, corporation, or other entity
that has filed a bankruptcy case.

Creditor

A creditor 15 a person, corporation, or other entity to
whom debtor owes a debt that was incurred before
the date of the bankruptcy filing See 11 USC
§101(10)

Claim

A claim 1s the creditor’s night to receive payment for
a debt owed by the debtor on the date of the
bankruptey filing. See 11 U S C. §101 (5). A claim
may be secured or unsecured

Proof of Claim

A proof of claim is a form used by the creditor to
indicate the amount of the debt owed by the debtor
on the date of the bankruptcy filing The creditor
must file the form with the clerk of the same
bankruptcy court in which the bankruptcy case was
filed

Secured Claim Under 11 U.S.C, § 506 (a)

A secured claim 1s one backed by a lien on property
of the debtor The claim 1s secured so long as the
creditor has the nght to be paid from the property
prior to other creditors  The amount of the secured
claim cannot exceed the value of the property Any
amount owed to the creditor in excess of the value of
the property ts an unsecured claim Examples of
liens on property include a mortgage on real estate or
a security interest ina car A lien may be voluntarily
granted by a debtor or may be obtained through a
court proceeding In some states, a court judgment is
a lien.

A claim also may be secured 1f the creditor owes the
debtor money (has a right to setofY)

Unsecured Claim

An unsecured claim is one that does not meet the
requirements of a secured claim A claim may be
partly unsecured if the amount of the claim exceeds
the value of the property on which the creditor has a
lien

Claim Entitled to Priority Under 11 U.S.C. § 507
(a)

Priority claims are certain categories of unsecured
clatms that are paid from the available money or
property in a bankruptcy case before other unsecured
claims.

Redacted

A document has been redacted when the person filing
1t has masked, edited out, or otherwise deleted,
certain information A creditor must show only the
last four digits of any social-security, individual’s
tax-1dentification, or financial-account number, only
the imitials of a minor’s name, and only the year of
any person’s date of birth. If the claim 1s based on the
dehivery of health care goods or services, limit the
disclosure of the goods or services so as to avoid
embarrassment or the disclosure of confidential
health care information

Evidence of Perfection

Evidence of perfection may include a mortgage, lien,
certificate of title, financing statement, or other
document showing that the lien has been filed or
recorded

INFORMATION

Acknowledgment of Filing of Claim

To receive acknowledgment of your filing, you may
either enclose a stamped self-addressed envelope and
a copy of this proof of claim or you may access the
court’s PACER system

(www pacer psc uscourts gov) for a small fee to view
your filed proof of claim

Offers to Purchase a Claim

Certain entities are in the business of purchasing
claims for an amount less than the face value of the
claims. One or more of these entities may contact the
creditor and offer to purchase the claim, Some of the
written communications from these entities may
eastly be confused with official court documentation
or communications from the debtor, These entities
do not represent the bankruptcy court or the debtor
The creditor has no obligation to sell its claim
However, i the creditor decides to sell 1ts claim, any
transfer of such claim is subject to FRBP 3001(e),
any applicable provisions of the Bankruptcy Code
(11 USC § 101 e seq ), and any applicable orders
of the bankrnuptcy 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 Levon 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. 17* 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 of the 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
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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 of 2013. 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 $454,380.00 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 INDUSTRIAL/COMMERCIAL MULTI-TENANT LEASE - NET

1 Basio Provisions ("Baslo Provisions"),
14 Partles: This Leass ("Lease™), daled for reference purposes anly Janvary 1, 20131 .
i3 made by and betwesn Levon Gugasian
- ("Lessor”)
N ‘md —%he Tulving Co., Ing.
(“Lessae"),

‘ (couecuvexy the “Partles," or Individually a “Party"),
'4.2(a) Pramises: That certain portion of the Project {as defined below), including sl mprovements thereln or to ba provided by Lesso:
"under the terms of this Lease, commonly known by the street addrass of L0 M. JIsh-Shret, unit A i '
located In the Clty of Qontn Maoua , County of orange. . Slate of
, with Zip code ____22_5_21___ 8s outlined on Exii attached heseto ("Premlses")

and generally descnbed as (descrlbe brisfly the nature of the Piemises); Wmmmmmmm__ .
uxshma,mgmmmumu_lmar building., r

ln_ addlllon to Lussee's rlghls to use and occupy the Premises g hereldafer specified, Lense shall have non-exclusive rights to any ulility
raceways-of the byliding contalning the Premises (“Bullding") and to the common Areas (as fafned In Paragraph 2.7 balow), but shall not have
any fights to the roaf or exterlor walls of the Bulkding or to sny othor buildings In the Project The Prernises, the Buliding, the Common Areas, the
land upon ‘Which thay are located along wilh g!l other bulkiings and Improvementa thereon, #re hareln collectively reren'ed 10 88 the “Projeot "

(See also Paragraph 2) -
1. 2(b) Parking: 4 : unreserved vshie parking spaces. (Sea also Paragtaph 2.8)
137 Torm. . tgn (:LO) . yoars and o Bi8EO {Q) months ("Orlglnal Term")

‘ commenclng _January 1. 2011" ("Commencement Dnto") and ending zghm'gm 2a, 2021
("Exp!ratton Date") (See also Paragraph 3)
1 4 Eariy Possossion: If the Promlaes are avallab!e Leaseo may hava non-siskiaive possession o! ths Plemlses commencing
("Early Possession Date") (See algo Paragraphs 3.2 and 3,3)

1.5 .Baso Ront: § 830 000, per month ("Base Rant"), payableon the firat

day of each month commaencing ___gmw 120132 . (See alsod Paragreph 4)
'[z] If this box is chacked, there ere provlslons In this Leass fonha Basa Rent to be adjusted $eo Paragraph _1.7..4d}

1.6 Lessee's Share of Gommon Ares Oporat.lng Exponsos: 33,3t parcent (_33,300 . %) ("Lesseo’'s Share"),
in the event that the size of the Premiaes and/or the Project are modified during the tarm of this Lease, Lessor shall recalculate Lessee's Share to
reflact such modification.

1.7 Basoe Ront and Other Monlas Pald Upon Bxecution:

(a) Baso Rent: $ £30,000.00 NHN  for the perlod JAnVexy 1. 20131 - Rebruary 28, 2012 s
{v) Common Area Operating Expenses: $ forhe perfod T

(o) Soourity Dapoalt: § £30,000,00 _____ (“Seourity Deposil").(See also Paragraph 5)
(d) Othw- $ aum.mmn., for mmllv

' ) Tota! Due Upon Executlon of (hla Loase' $ &m&é‘d@w{.‘ F g‘ ' '
1.8 Agreed Use: _Offices and packaging & shipping £agility {
. {Sep also Paragraph 6)
. : PAGE 1 OF 24 . M
NiTiALS INITIALS
©1688 - AIR COMMERCIAL REAL BESTATE ASSOCIATION . FORM MTHN-9-8/09E
Agont: Karan Santenlello Phone: 848 705,7373 Fax. 866 644,6661 Prepared using WINForms® software
Broker: Tho Real Estale Company 3419 Via Lido #1165 Newport Beach, CA 92683
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1.9 Insuring Party: Lessor Is the "inauring Party". (See aiso Paragraph B)
1.10  Roal Entate Brokors: (Seo also Paragraph 16)
(a) Representation: The following rer] estate brokers (the "Brokers*)and brokerage relationships exist In this transaction
{chack spplicable boxes):

3 [opresonts Lessor exclusively ("Lessor's Broker");
O repiegents Lessas exclusively ("Lessee's Broker''); or
] : represents both Lessor and Lessee ("Dual Agency").

(V] Payment to Brokers: Upon execulion and delivery of this Lease by bolh Parlles, Lessor shall pay 1o the Brokers the
brokerage fae agreed to In & separate weitten agraement (or If thers I8 no such agreemant, the sum of or %

of the total Base Rent for the brokerage setvicas rendered by the Brokers).
1.4 Guarantor. The obtigations of.the Lesses under this Lease are to be guarantaed by

("Guarantor”). (See also Paragraph 37)
112 Attachments. Attached hereto ara the following, alt of which conalitule a patt of this Lease:

[7] an Addendum consisting of Paregraphs through ;

[] a site plan dapicting the Premises;

[C] s site plan deplcling the Project;

[C] a current set of the Rutes and Regulations for the Project;

[7] 2 current set of the Rules end Regulations adopted by the owners' assoclation;

8 Woik Letter;
other (spechy):

2, Promises, .
21 Letting. Lessor heraby leases to Lessas, and Lessea hereby leazes from Listor, the Premises, for the term, at the rental, and

vpon all of the terms, covenante and conditions eet forth In this Lease, While the approximsle square fostage of the Premises may have been
used in the marketing of the Premlses for purposes of comparison, the Base Rent stated herin is NOT tied to square footage and Is not subject
to adjustment should the aclusl size be delarmined o be different. NOTE: Lessee is advised to verify the actual 8fze prior to exscuting th)s
Lease.

2.2 COndlt!on. Lessor ehall delivar that portion of the Premises contalnad withia the Bullding ("Unit") to Lessae broom clean and
frae of debrle on the Commencement Date or the Early Possession Date, whichover first occurs ("Start Date"), end, so long as the required
sarvica confracts dascrbed In Paragraph 7.1(b) below are obtalned by Lesses and [n effect within thitty days following the Start Date, warrants
that. the existing electrical, plumbing, fire sprinkier, lighting, heating, vantilating and elr condifoning systems (“HVAC™}, loading doors, sump
pumps, if any, and all other such dlsments in the Unit, other than those constructad by Lesses, shall b In good operating condition on seld date,
lhat the structural elemonts of the foof, bsaring walls and foundation of the Unit shall be fse of matesial defects, and that the Unit does not

. -conteln hazardoua lovels of any mold or fungl defined as toxle under appllcab!e atate or faders! taw, Ifa non-comphanoo with such warranty exists
a3 or the Start Dale, or If ong ol such systems or elements shoiki melfunction or fall withia the appropriate warranty period, Lessor shall, as -

. Lesaor's sola obllgatlon with respect to'such: mafter, excapt us otherwise provided In this Lease, promplly sfter receipl of written'potice (rom
Lessee gatting forth with spacificty the nature and extent of such non-coipliance, malfufiction or fallure, rectily same at Lessor's expense. The
warranty psriods ghall be as follows: () 8 months as to tha HVAQ systems, and {Ii) 30 days astotha remaining systems and other etsmants of the
Unit. If Lessee dops not glve Lessor the required nofice within the appropriate warranly perlod, comection of any such non.compliance,
malfunction or fallure shall be the obilgation of Lessen at Lessen's sole cost and expanse (excapt for the rapalrs to the fire sprlnkler syatems. 100,
foundations, and/or bearing walls -.ses Paragraph 7).

- 23 Compllance. Lessor warante that to the best of its knowledge the mprovements on the Premisss and the Commaon Araas
comply with the bulkding codes (hat were In effect at the lime that each such Improvement, ¢ portion therso!, was construoted, and also wilh ell
applicable laws, covenants or restrictions of record, regulations, and ordinances in effect onthe Start Date ("Appllvable Requiremants®), Sald
warranty does not apply to the usa to which Lesses will pul the Premises, modificalions which may be required by the Americans with Disabililies
Act or any similar laws as a result of Lassee's use (8es Paragraph 48), or o any Alterations or Lillity Instaliations (es defined In Peragraph 7.3(a))
made or {0 bo made by Lessee. NOTE: Lessee Is responsible for dotermining whelher ornot the Applicable Requlremonts and espealally
the zoning are appropriate for Lessee's Intendad use, and acknowledges that past uses ofthe Premises may no longsr be allowed, I the
Premises do not comply with sald warranty, Leasor shall, except as otherwise provided, prompily after recelpt of writien nolice from Lessee
setting forth with spscificty the nalure and extent of such non-compitance, rectify the same sl Lassors expense, i Lessee does not give Lessor
written notice of & non-compliance with this warranty within € months followlng the Start Dite, correclion of that non-compliance shall be the
obligation of Lesses at Lessee's sole cost and expense, If the Appllicable Requirements are hireafior changed 8o as to require during the temn of
this Loase the construction of an eddition o or an alteration of the Unit, Premises end/or Buldirg, the remsdialion of any Haxzardous Substance,
or the reinforcamant or other physical modification of the Unli, Premises and/or Building {*Capits! Expenditure™, Lessor and Lesses shall
allocate the cost of such work as follows:

,I
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(a)  Sublectto Paragreph 2.3(c) below, If such Capltal Expenditures are rsquired as a result of the specific and unique use of
the Premises by Legsee as comparsd with uses by tenants In general, Lesase shall be fully responsible for the coot thereof, provided, however
that if such Capitel Expenditure 1s required during the last 2 years of this Leeee and the cost hereof excaads 6 months' Base Rent, Lessae may
Inatead larminate this Leass unless Lessor notifies Lessas, in writing, within 10 days after cecalpt of Laggaa's termination notics that Lessor has
elected lo pay the diiference betwesn the actual cost thereof and the amount equal to 6 months' Brse Rent, If Lessae elects lemination, Lessoe
shall immediately cease the use of the Premises which requires such Capital Expenditure and deliver to Lessor written notice spacifylng a
termination date at least 80 days thereafter. Such temminstion date shall, however, In no evenl be eadler than the last day that Lessee could
{egally utllize the Premlses without commencing such Capital Expanditure,

(b) If such Capital Expenditure Is not the result of the speciite and unlqus use of the Pramises by Lassae (such as,
governmenially mandated seismic modifications), then Lessor shall pay for such Capital Expenditure and Lessee shall only be obligated to pay,
each month during the remainder of the term of this Lease or any exiension thereof, on the date that on which the Bags Rent Iy due, an emount
aqual to 144th of the portion of such costs reasonably attiibutable lo the Premises. Lessee shal pay Inlerest on the balance but may propay ils
obligation at any time, f, howsver, such Capltal Expanditura Is required during the las! 2 yoars of this Lease of if Lessor raasonably determines
that It I8 not economically feasible to pay its share theraof, Lessor shall have the gpilon to terminale this Lease upon 90 days prios wrilten notica
fo Lesses unloss Lesses nolifies Lessor, in writing, within 10 days after receipt of Lessor's termination notics that Lessee will pay for such Capltel
Expanditure. if Lessor does not elect to teminate, and fails to tender its share of any such Cepitst Expandilure, Lossse may advance such funds
and deduct same, with Interest, from Rent until Leasor's share of such costs hava been fully patl. If Lessea Is unable to finance Lessor's share,
or if the belance of the Rent due and payable for the remalndar of this Leass Is not sufficlent to fully ralmburee Lesses on an offsot busis, Lossee
shall have the right to tarminate this Lease upon 30 days writien notice to Lessor, '

0 Notwithstending the above, the provisions conceming Capitat Expanditures are intended to apply only to non-voluntary,
unexpec!ed. and new Applicable Requiroments. If the Capital Expenditures are instead lriggeod by Lesses ag a result of an aclual or proposed
change in use, change in intensity of uge, or modification to the Premises than, and in that even|, Lesses shall elther: () Immedialely cease such
changed use or Intensity of uss and/or take such other sleps as may be nacassary to elimingle the requirement for such Capitel Expenditure, or
{11) complete such Capitel Expenditure at ts own expansa, Lessee ehall not have any right to terrinate this Lease.

24 Acknowledgaments. Lessee acknowledges that: (a) it has been given an opportunlly to Inspect 8nd measure the Premlsses,

()24 has been advised by Lessof and/or Brokers to satisfy itsell with raspect to the size and condition of the Premises (Including but not limited to

‘the elacirioal, HVAG and fita spinkler uyutoms. sacurity, environmental sspacts, and complisnce with Applicabls Raqulrements and the
Americans with Disabliities Act), and thelr sultabiily for Lesses's intended use, (c) Lesses his made such investigation as It deams necesaary

with reforence to suéh matters and assumes all responelbllity therelor as the same relate {o lls occupancy of the Premises, (d) It Is not relylng on

any representation as to the slz0 of the Premises made by Brokers or Lessor, (e) the square feotage of the Premises was not material to Lassea's

dedision 1o lsase the Promises and pay the Rent stated hereln, and (f) nelther Lessor, Lessors agents, nor Brokers have made any oral or wiilten

_representations or warranties with respact to sald matters other than as set forth In this Leass, Ia addition, Lessor aoknowledges that: (1) Brokers
"have made no rapresentations, promises or watianties conceming Lessae's abllity to honor the Lease or sultabliity 1o occupy the Premises, and

© {li)itis Lessors sols responsibliity to Investigate the financlal capabliity and/or sultabliity of ail groposed tenants,
. 256 .., Lossoo es Prior Owner/Occupant, The warranties made by Leseor [n Paregrsph 2 shall be of no force or effact If immediately
‘prlor to the Slart Date Lassee was the owner or ooc\Jpanl of the Premlses. In such eyen, Lessee shall be reaponelble for any neeessary

correctwo work.

’ .28 Vehlgle Parking. Lessea shall be entmad to use the number of parking spaces specmod In Paragraph 1.2(b) on those portions
-of the' Common Areas doslgnated from time to time by Lessor for parking, Lesses shall nolusa more parking spaces than sald number, Sald
parking spaces shall bs usad for parking by vehiclos no larger than full-size passengar sutomobdlles or pick-up trucks, hereln called "Permitted

8ize Vehiclen.” Lessor msy rogulate the loading and unloading of vehicles by adopling Rues and Regulations as provided In Paragraph 2.9,
No vehloles other than Permitted Slze Vehicles may be parked in the Common Area without the prior writton permisslon of Lessor, In addition: .
{8) Lessea shall not permit or allow any vehicles that balong to or we controlled by Lessee or Lessee's amployees,

suppliers, shippars, customers, contractors or invitess to be toaded, untoaded, or parked In aieas other than those designated by Lessor for such
actlvities,

()] Lessee shall not service or stote any vehiclas in the Common Areas,

(¢} If Lessae permits or allows any of the prohibited activities desaribed In this Paragraph 2.8, then Lessor shall havas the
right, without notice, in additlon to such other rights &nd remadies that it may hava, to temovw ¢or tow away the vehkle Involved and oharge the
cost to Lesss®, which cost shall be Iimmediately payable upon dentand by Lessor,

- 27 Common Areas » Definition, The term "Common Areas” le defined as all sreas and facilitlos outekie the Premises and within
the exterlor boundary line of the Project and [nterlor utliity raceways and Installations withinthe Unit thet are provided end designated by the
. Lesgor from time to time for the genaral non-exciusive use of Lessor, Lessee and other tenints of the Project and thelr raspactive employaes,
‘suppliers, shippers, customers, contractors and Invitees, includmg parking areas, loading and unioading areas, trash areas, roadways, walkways,

driveways and (andscaped areas.
2,8 ° Common Aroas - Loesee's Rights, Lessor grants to Lessee, for the benefi of Lessee and Hs employaes, suppllars, shippers,

contractors, customers and invitees, during the term of this Lease, the non-axolusive right {0 use, In common with others entitied to auch use, the
Common Areas as thoy exist from time to time, subject 1o any rights, powers, and privileges tssarved by Lessor under the terms hereof of under
the terms of any rules and regulations or restrictions govarning the use of the Project, Underny clrcumstances shall the right herein granted to
ommon Aress be desmed to Include the right to store any property, temporarlly or permanently, In the Common Areas, Any such
pemmitted only by the prlor writien consent of Lessor or Lessor's designatad egent, which consent may be revoked at anv,urngg-gn
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the event that any unauthorized storage shall ocour than Lessor shall have ths right, without notice, In addition to such other rights and remsdies
thet it may have, to remove the proparty and charge the cost 10 Lassee, which cost shall be Immeiiataly payable upon demand by Lasaor.

29 Common Aress - Rules and Regulations, Leasor or auch other person(s) 15 Lossor may appolint shall heve the exclusive
control and management of the Comimon Arees and shall have the right, from tims to Ume, to establish, modify, amend and enforce reasonable
rules and raguiations (“Rules and Regulations”) for the managemeant, safety, care, and cleanfnass of the grounds, the parking and unloading of
vehicles and the preservation of good order, as wall as for the convenlence of other occupanisor tenants of the Bullding and the Project and thelr
Invitees. Lessvo agraes to ablde by and conform to el such Rules and Regulations, and shall use ie best efforle to cause Ko employees,
suppliers, shippers, customera, contractors and invitees to so ablde gnd conform, Lessor shall not bo responsible lo Lessee for the
non-complience with sald Rulss and Regulations by other tenants of the Projact.

210  Common Arean - Changes, Lessor shall hava the right, In Lessor's sole digcmbon, fom time to {ime;

(@)  To make changes o the Common Areas, Including, without fimitation, ¢chengas In the location, size, shape and number
of driveways, entrances, parking spaces, parking areas, loading and unloading aress, ingress, egress, direction of trafflo, landscaped areas,
walkways and utility racoways; -

({b) Yo close temporarlly any of the Common Areas for maintenance purposes 8o long as reasonable access to the
Premises remalns avallable;

(©)  .To designate other lend outskde the boundaries of the Project to ba apart of the Common Arens;

(d) To add additional buildings and Improvements to the Common Aress;

(8) To use the Common Areas while engaged In making addltfonal imgcovements, repairs or alterations to the Project, or
any portion thareof; and

()] To do and perform such other acts and make such othsr changesin, to or with respect to (he Common Areas and
Project as Lessor may, In the axerclse of sound business judgment, deem to ba appropriate.

3. Term.

31 Term. ‘The Commencement Date, Expiration Date and Original Term of this Lease sro 88 spacified In Paragraph 1,3,

32 Early Possession, Any provision hereln graniing Lessee Early Possession ¢f the Premises Is subject to and condllioned upon
the Promises belng avalisble for suoh poseesslon prior to the Commencement Date. Any grantof Early Possession only conveys 8 non-exclusive
tight to occupy the Premises, If Lassee totally or partially occuples the Premises prior to the Commencement Date, the obiigation to pay Base
Rent shall be abated for the perod of such Enrty Possession, All other terms of this Lease {including but not limited to the obligatione to pay
Lesqaee Shere of Common Area Oparating Expensas, Real Property Taxes and Insurance pamiums and to maintaln the Premisas) shall be In
effect during such pariod. Any such Early Possession shall not affect the Explration Date.

33 Delay In Possosslon, Lessor agrees to use ita bast commeralally reasonabie efforis to dellver possesseion of the Premisgs to
_Lessee by the Commencement Date. If, desplte sald efforts, Lessor is unable to deliver possession as agreed, Lessor shall not be subjact to any
_ labllity therefor, nor shall such fallure affact the validity of this Lease or changs the Explratio Dale. Lessoe shall not, howaver, be obligated to
. pay Rent or perform tts other obligations until Lessor delivars possession of the Premises and any perlod of rent abatement that Lesses woukd
otherwlse hevo enjoyed shall tun from the date of the dalivery of poueulon and continua ki a period equal to what Lessee would otherwise
have enjoysd, but minus any days of Jelay caused by the acts or omissions of Lessee. If pasession (s not dellvered within 60.days aRer the
. Commencement Dale, Lesses may, at its option, by notlce’ n wiiting within 10 days aner the end of euch 60 day period, eancel this. Lease, in
which event the Partias shall be dischargad from all obligations nersundar. If guch written rotice Is not tecelved by Leasor within sald 10 day
porod, Lesses's right to cancel shall terminets, Bxcept as otherwise provided, If possessionis not tendered to Lesses by the Commencement
Date and Lasses doas nol temminate this Leass, as aforasald, any pariod of rent abatement that Lessee would otherwise have snjayed shall run
from the date of delivary of possession and conlinue for a perlod equal to what Lesses would &hervise have enjoyad under the tems hareof, but
minus any days of delay caussd by the acts or omlssions of Lessee, If possassion of the Premises Is not dellversd within 4 months after the
Commencament Date, this Lease shall temminate untass other agreements are reachsd bstwews Lessor and Lesses, In wiiling.

34 Lessos Compliange, Lessor shall not be required to tandar possession of thy Premises to Lesses unill Lasses complies with its
obligation to provide evidence of insurance (Paragraph 8.5). Pending delivery of such evideics, Lessee ehall be required to perform afl of iis
obligations under this Leasa from and after the Start Date, Including the payment of Rint notwithstending Lessor's eloction to withhold
posaession pending recelpt of such evidence of Insurance. Further, if Loasee Is required to peform any other conditions pror to o cancurrent
with the Stert Date, the 8tert Date shall ocour but Lessor may elect to withhold possession untl such conditions are sallsflad,

4, Rent.

41 Rent Defined, All monstary obligations of Lesses to Lessor undar the terms of this Lease (excepl for the Security Oaposit) are
deemed to bs rent {'Rent"),

4.2 Common Area Operating Expsnses, Lassee shell pay to Lessot during thelemm hereof, In addilion to the Bose Rent, Lessee's
Share (8s specified in Paragraph 1.6) of ali Common Area Operaling Expsnses, a8 herelnafte defined, during each calendar year of the term of
this Lease, In accordance with the following provisions:

(a) "GCommon Area Oporating Exponses” are deflaed, for purposes olths Lesso, as all costs Incured by Lossar releting
to the ownership and operation of the Project, including, but not limited to, the following:

()] Tha opsralion, repal: and malntenance, (n nest, clean, ¢ood order end condition , end if necassary the

nt, of the following: & J
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{an}  The Common Areas and Common Area Improvemens, Including parking aregs, loading and unloading
ereas, trash aroas, roadways, parkways, walkways, drivoways, lendscaped ateas, bumpars, irigation systems, Commaon Area lighting faclilties,
fences and gates, elevators, roofs, extarior walls of ihe bulidings, bullding systems and roof drdnage systems,

{bb)  Extarlor signs and any tenant directories.

{co)  Any fire sprinkler aystems.

{dd)  Allother areas and improvementa that are within the #xterior boundaries of the Project but outside of the
Premises and/or any other space occuplad by a tansnt,

{1 The cos! of watar, gas, slectriclly and telephone to service he Common Arass and any ulliities not seperately
metered. .

() The cost of trash diaposal, pest conirol services, property maragement, securily services, owners’ assoclation
dues and fees, the cost lo repalnt the extedor of any struclures and the cost of any envirnmental Inspecilons,

{iv) Reserves sot aside for malntenance, repalr and/or replacementof Common Ared Improvements and equlpment,

v Real Property Texes (as definad in Paragraph 10).

(v} The cost of the premlums for the insurance maintained by Leisor pursuant to Patagreph 8,

(vi)  Any deductible portion of an insured loss concerning the Bulking o the Common Areas,

(vis)  Auditors’, accountants' and atomeys' foee and costs rebted lo the opsralion, malntenance, repalr end
replecament of tho Project,

(ix) The cost of any capital impravemaent to the Buliding or hs Projact not covered under the provlsl_ons of
Paragraph 2.3 provided; however, that Lessor shall allocate the cost of any such capltal improrement over @ 12 year pariod and Lesses shall not
be requlired to pay more than Lessse's Share of 1/144th of the cost of such caphal Improvemenr i any given month,

{x Tha cost of any other sarvices to be provided by Lessor that e stated elsewhere in this Laase to be a Commen
Area Operaling Expense. . )

((3) Any Common Area Operating Expenses and Real Property Taxes that ate specifically atiributable to the Unii, the
Bullding or to any- other bullding in the Project or to the aoperation, repair and maintananes thersof, shall be allocated entirely to euch Unit,
Bullding, or other buikiing. However, eny Common Area Opsrating Bxpanses and Rea! Propety Taxes thal are no} specifically atirbulable to the
Bullding or to eny oxher bulldlng orto the operat(on. tepalr and malntenance theraof, shel! be squitsbly allocated by Lessor to all bundmgs in the

- Project, .

. - {o) The Inclusion of lhe (mprovcmanle. facllitles and services sol forth In Subparagraph 4.2(a) shall not be deemed lo
Impose an obligation upon Lessor to elther have sald lmprovemenle or faclliiles or to providethoss services unlass the Projsct alresdy has the
same, Loasor already provldes the gorvices, or Lessor has agreed elsewhare In this Lease to povide tha same or some of them,

(d) Lessee's Share of Common Area Operating Expensas is payable ronthly ¢n the sams dey as the Base Rent Is dus
horeunder. The amount of such payments shall be basad on Lessor's estimate of the annual Common Ares Operating Expanaes, Within 60 days
after written request (but not more than once aach year) Lessor shall doliver to Lessee a reasinably detelled statement showing Lessoe's Share
of the actual Common Area Opmting Expanses for the preceding year. If Lesses's paymants during such yoar exceed Lessee's Share, Lassor

. shall credlt the amount of such, over-paymont aga!nat Lesscee's future payments. If Lossoo's payments during such year were loas than Lesseo's
' Sharo, Lessee shai pay to Lossor the amount of the defictancy within 10 days aner dellvery byLessorto Lesseo of the stalement,
' . {6) ~ Common Area Opeiating Expenses shall not include any expenses paid by any tonsnl directly to lhlrd parties, or as to
which Legsor is otherwise reimbursed by any third parly, other lenant. or Insurance proceeds.

T 48, Paymant. Lessee shall cause paymenl of Rent to be received by Lesgor In bwiui money of the United Slates wlthout offset or
deduoiion (except as specifically pe_rmlt(ed In this Leass), on or before the day on which it Ia ¢us. All monetary amounts shall be roundad to the
noarest whole daliar. in the event that any Involce prepared by Lessor s inaccurate such Inceurecy shatl not constitute a walver and tessee
shall be obligated to pay the amount set forth In thle Lease. Rent for any period during the tirm hareof which is for less than one full calender

- month shell be prorated based upon the sctual number of days of sald month. Payment of Rent shalt be made to Lessar et fis address stated
harein or to such othoer pereons or place as Lessor may from time lo time designale in writlng. Acceptance of a payment which is less than the
amount then due shall not be a walver of Lessor's rights to the balance of such Rent, regardiass ¢f Lessor's andorsement of any check so stating,
In the event that any check, draft, ar other Insirument of payment glven by Lessee to Lessor it dlshonored for sny reason, Lassed agiees to pay
to Lessor the sum of $28 in addition 10 any Late Charge and Lessor, at lts option, may nquire all future Rent be pald by cashlar's check.
Payments will be appfled flrst lo accrued late charges end sitorney’s fees, second to accruid Interest, then to Bese Rent end Common Area
Operating Expenses, and any remalning amount o any other outstanding charges or costs.

6. Seourlty Depoalt. Lessee shall deposit wilh Lessor upon exaculion hereof the $sourty Deposh as securly for Lessee's faithful
performance of iis obligations under thia Lease. If Lesses falls to pay Rent, or othoiwise Delavlls under this Leass, Lessor may vse, apply of
retain all or any portion of eald Security Daposit for tha payment of any amount already due Lessor, for Rents which will be due In the future, and/
‘or to relmburse or compensate Lessor for any liabllity, expense, loss or demage which Lessyr may suffer or Incur by reason thereof, If Lessor
uses or epplies all or any portlon of the Sacurity Daposit, Lessoe shall within 10 daya after witlen request therefor deposit monles with Lessor
sufficient to restore sald Security Depostt to the full emount required by this Lease, If the Biss Rent increases during the temm of this Lease,
Lessee shall, upon written request from Lessor, deposit additional monlas with Lessor 8o thatthe tolal amount of the Sscurlty Dsposit shall at all
tunes bear the same proportion 1o the Increased Base Rent as the iniial Security Deposit bore to the I[nillal Base Rent. Should the
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Agroed Use be amonded to accommodate a material changa In the business of Lasses or to scommadate a eublessee or assignes, Lessor shall
have the right to Increase the Sscurlty Deposit to the extent necessety, in Lessor's reasonsbi judgment, to account for any Increassd weer and
tear that the Premises may suffer 83 a rasult thereof. If a chenge In control of Lessee occurs during this Leass and following such change the
financlal condition of Lesses Iy, in Leasor's rassonable judgment, significantly reduced, Leasee shall deposit auch additlonal monles with Lessor
as shall be sulflclent to causs the Sscurity Daposit to be at a commercially reasonable laval bssed on such change In financlal condition. Lessor
shall not be raquired to keep the Securily Daposit separale from Its general accounts, Withis S0 days sfter the expirallon or termination of this
Lease, Lesgor shallraturn that portion of the Securily Dapoeit not used or applled by Lessor, No patt of the Securly Deposit shall be considored
to bs held In trust, to bear interest or to be prepaymant for any monles (o bo pald by Lessee under this Lease.

8, Uso.

6.1 Use, Lessos shall use and occupy the Premises anly for the Agread Use, or #vy other legal use which Is reasonably comparable
thareto, and for no other purpose. Lessee shall not use or permit the use of the Pramises in amanner (hat is unlawful, creates demage, waste or
8 nulgance, or {hat disturbs occupants of or causes damage to nelghboring premises of propedes. Other than gulde, signat and seelng eye dogs,
Lesaee shall not keep or allow in the Premises any pets, animals, birds, fish, or reptiles. Lessor shall not unreasonably withhold or delay its
consent to any writian request for a modification of the Agreed Use, 80 long as the same wili Aot Impalr the structural Integrity of the Bullding or
the mechanical or elactical systems theraln, andfor 1s not significantly more burdensome to the Projact, If Lessor elects to withhok consent,
Lessor shall within 7 days after such request give written notificallon of same, which notice shallinduda an explanation of Lessor's objactions to

the changs In the Agresd Use,
8.2 Hazardous Substances,
{8) Reportable Uses Require Congent. Ths term "Hazardous Sutetinco” as used in {his Lease shall moean any

produtt, substance, or waste whose presencs, uss, manufacture, disposal, transportation, or laass, eithor by (tself or In combination wilh other
materials expacted to be on the Premises, Is elther: (i) potentially Injurious to the public heaith, sefety or welfare, the environment or the Pramises,

{t) regulated or monitored by any governmental authority, or (I} 8 basls for potential llabillly o Lessos to any govemments) agency or third pary
under any spplicable stetute or comman law theory, Hazardous Substances shall Include, but not be limited to, hydrocarbons, patroleum,
gasolina, andfor crude ofl or any products, by-praducts o fractions thereof. Lessea shal not4ngags [n any activiy In or on the Premises which
"constitutes a Reporteble Use of Hazardous substanoes withou! the express prlor written consent of Lessor and timely compliance (at Lesseo’s
_expente) with all Applicable Requiremerits, "Reportabla Use" shall mean (i) the Instaliation «. use of any above or balow ground storage tank,

(1) the generation, possession, storago, use, transponration, or disposal of a Hazardous Subsbincs that roqulres a psrmit from, or with respect to
which a report, notice, reglstrauon or business plan {s.required to be filad with, any govemrvenial authortly, and/or (i) the presence af lhe
Promises of a Hazardous Substance with respec! to which any Applicable Requkementa reqiires thal a notice be given lo persons entering or
occupylng the Premises or nolghboring prapertiss, No(withslandlnq the foregoing, Lessee rnay use any ordinary and customary materials
reasonably required to be used In the nommal course of the Agreed Use, ordinary offlce uipplies (copler toner, liquld paper, glue, atc.) end
common housshold cleaning materials, so long a8 such use is i compliancs with all Appllcabb Recuirements, Is not & Reportable Use, and does
,_not expose the Premises or nalghbonng ptoperiy to any meaningful risk of wntamlnat(on or dirmagé of expose Lessor to eny lfability therefor. In

. addmon Lessor may condition {18 consent to any Raponable Use upon receiving such adilona!, assurances as, Losgor, réagonably desms

.. nooeesary to protact Uself, the publio, the Premlses and/or the envitonment agalns! damage,contunlnsuon. In]ury and/or llability, Including, but
© . het llmlted to,.1he Installation (and removat on or beforo Lease’ oxpiration or terminatim) of protective modifications (such as concrete

encasomenta) and/or inoreasing the Security Deposit.:
{b) Duty to Inform Lessor. If Lessee knows, or hes reasonable causs tokelieve, that a Hazardous Subatance has come to

be located In, on, under or aboul the Premises, other than as praviously consented (o by Lesior, Leasee shall Immediately give written aotice of
such fact to Lessor, and provide Lossor with @ copy of any repotl, nolice, claim or other docurnentstion which it has conceming the présence of
“such Hazardous Subslanca, '

. ' (0) Lessoo Remodiation, Leusee shall not cauge of permit any Hezadous Substance to be spilled or reloased in, on,
under, or about the Pramises (Including through the plumbing or sanitary sewer sysiem) and thall piomplly, at Lassae's expense, comply with all
Applicable Regulremants and take all invastigatory and/or remedial action reasonably racommindad, whether or not formally otderad or reuuired,
for the cleanup of eny conteminalion of, 8nd for the msintenance, security andfor maonitering ¢ the Premises or nelghboring properties, that was
caused or malerially contributad to by Lesses, or pertaining to or involving any Hexzerdous Sutslarice brought onto the Pramisss during the term
of this Lease, by or for Lesses, or any third party.

(d) Lessse Indemnification, Lassse ehall indemnify, defend and hold lossor, Its agents, employees, lenders end ground
lessor, if any, harmless from and ageinst any and all loss of rents and/or damages, llabliies, udpments, claime, expanses, penalties, and
attorneys' and consultants’ foes arlsing out of or Involving any Hezardous Substance brought ento the Premises by or for Lesses, or any third
party (provided, however, that Lesaea shall have no Hability under this Lease with respact to wcargiound migration of any Hazardous Substance
under the Premises from areas outside of the Project nol ceused or contriboted to by Lessts), Lesses's obligations shall Include, but not be
limited to, the effects of any contamination or injuty to person, properly or the environmsn crested or suffered by Lessse, and the cost of
Investigstion, removel, romadiation, restoration endfor abatement, and shall survive the expiation or termination of this Lease, No termination,

3 . )
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cancallation or release agreement entered into by Lassor and Lessae shall release Lesses fiom s obligations under this Leass wiih respect to
Hezerdous Substances, uniess specifically so agraed by Lessor In witing at the time of such agreament.

()  Lessor Indemnificetion, Lessor and It$ successors and assigns shel indemnty, defend, relmburae and hold Lesses, it
employeas and lsndars, harmless from and against any and all environmental damages, Including the cost of remadiation, which are suffered as a
direct result of Hazardous Subatances on the Pramises prior to Lessee (aking possession or which asa causad by the gross negligence or wiltful
miscondust of Lessor, its agents or employees, Lassor's obligations, as and when requlred by the Applicable Requiraments, shall Include, but not
be limitad to, the cost of invastigallon, removal, remadiation, restoration and/or abatament, and shali survive the explration or tarmination of (his
Lenge.

()] Investigations and Remadiations, Lessor shall retain the reaponsiility and pay for any investigations or remediation
measures required by governmental entities having jurisdiction with respact to the exislencs of Hazardous Substences on the Premises pror to
the Lesses taking posaession, unlass such ramedlation munsure Is required as a resutt of Lesaee's use (including *Alteralions, s defined In
Paragraph 7.3(a) below) of the Premises, In which event Lessea shall ba responsible for suchpayment. Lessee shall cooperate fully In any such
acilvities at the request of Lessor, Including aliowing Lessor and Lessor's agenis 1o have reasonsbla access to the Premises ot reasonable limes
in ordar fo camy out Lessor’s Investigstiva and remedial responsibiiiies.

()] Leseor Tormination Optlon. If a Hazardous Substanca Condttion (see Paragraph 8.1(e)) occurs during the ferm of this
Leaso, unless Loesee [s legally responsible therefor (In which case Lesses shall make the inwe stigstion and remedlation thergof required by the
Applicable Requirements end this Leasoe shall continue in full force and effect, but subjedt o Lessors rights undsr Paragraph 6.2(d) and
Paragraph 13), Lessor may, at Lessor's option, efther (i) investigate and remediate such Hazardeus Subslance Condition, If required, as soon as
roasonably possible at Leasor's expense, In which avent this Lease shall cantinue in full force snd effect, or (i) If the sstimated cost to remediste
sych condition exceeds 12 times tha then monthly Base Rent or $100,000, whichever Is greates, give writien notice to Lessee, within 30 days after
recolpt by Lessor of knowledge of the occurrence of such Hazardous Substance Condition, of Lassors desire to terminate this Lease as of the
date 60 days following the date of such nolice. In the event Lessor elacts to give a terminatlonnctice, Lessae may, within 10 days thereaRat, give
wilttan nollce to Lessor of Lessee's commilment lo pay the amount by which the cost of the remediation of such Hazardous Substanca Condition
exceeds an amount equal to 12 times the then monthly Base Rent or $100,000, whichever is graster, Lesses shall provide Legsor with sald funds
ot gatisfactory assurance thereof within 30 days following such commiiment. [n such avent, tNs Lease shall continue In fuli force and effeci, and
Lessor shall proceed to make such remediation as soon as réasonably possible after the requited funda ere aveilable. if Lassee does not give
such notice and provids the required funds or assurance thereof within the time provided, this Lease shall terminate as of the date specified In

Lessor’s notice of termination,
© 8.3 Lesses's Compllance with Applicable Raqulromenu Except as otherwise provided in this Lesse, Lesses shali, at Lossee’s

sols expanse, fully, diligenily and in 8 imely manner, materlally comply with all Applicable Requirements, the requirements of any applicable fire
Insuranca underwriter or rating bureau,-and the recommendations of Lessors enginsers and/sr consullents which ralate In any manner to such
Requlréments, without regard to whether sald Raquirements are now In elfsct or become efliciive afler the Start Date, Lessee shall, within 10
days after recalpt of Lessor's written request, provide Lessor with caples of all parmite and ollwr documents, and olher informatlon evidencing
_ Lossas's compliance with any Applicabla Requirements specified by Lessor, and &hall immedlately upon receipt, noUfy Lessor in writing (with
. oplag of any doounienis lnvolvad) of any threalenad or actuel claim, nolice, citation, weming, complalnt or report periaining to or Involving the
fallyre of Lessee of the Premises to comply with any Applicable Raquiremants. Likawise, Lesses shall Immediately give written nolice to Lessor
Tof: (1) any water damags to the Promises and any suspecled seepage, pooling, dampness ‘or dsr condition conduciva to the production of mold;
‘or (i) any mustiness or other odors that mighl indleate the presence of mold In the Premises,
o 64 {napectlon; Compllance. Lessor and Lessor's “Lender” {as defined In Paragraph 30) and consultante shetl have the right to
onter into Fremlseu at any time, In the case of an emergency, and otherwise at reasonabls tinss sfter reasonable notice, for the purposs of
. inspecling the condilion of the Premises and for verifying compliance by Lesses With this Leass, The cost of any such Inspacilons shall be paid by
- Lessor, unless a violation of Applicable Reguirements, o7 8 Hazardous Substance Condllion (sse Paragraph 8.1) I8 found 1o exist of be imminent,
or the inspection Is raquestsd or ordsred by a govemmantal suthorlty, In such case, Lesges shall upon request reimburse Lessor for the cost of
such inspection, so long as such inspaction Is reasonably related to the violation or contaminalion. in addition, Lesase shall provide coples of ell
relevant materis| safety data sheets (M8D8) to Lessor within 10 days of the receipt of wiltten ixyuest therefor,
7. Maintenance; Repalrs, Utllity Installations; Trade Fixtures and Alterations,
7.4 Lessas's Obligations,
(o) in General, Subject to tha provtslons of Paragraph 2.2 (Condition), 23 (Compllence), 6.3 (Lessee's Complianca with
Agpplicable Requirements), 7.2 (Lessor’s Obligallons), 8 (Damage or Dastruclion), and 14 (Candemnation), Lasses chall, at Lesseo's sole
expansa, kaep the Premises, Utiiity tnstallations (intended for Losese's excilusive Use, no miter where focated), and Atterations In good order,
condition and repalr {whether or not the portlon of the Premises requidng repalts, or the means of repalring the same, are raasonably or resdily
accoasible to Lessee, and whether or not the need for such repaire occurs as a result of Lessie's Use, any prior use, the elaments or the age of
such portion of the Premises), including, but not imited to, all squipment or faclitles, euchas plumbing, HVAG equipment, elactrica), lighting
facliities, bollers, pressure vassels, fixturas, Interlor walls, Interfor surfecas of exterior walls, calings, floors, windows, doors, plate glass, ang
skylights but excluding sny items which are the responsibitity’ of Lessor pursuant to Paragriph 7.2, Lesses, in keeping the Pramisas In good
order, condition and repak, shell exercise and perform good malntenance practices, spacifically including the procurement and maintenance of
the service contracts required by Paragreph 7.1(b) below. Lossee’s obligations ehall inchde restoralions, replacements or renewals when

nEZsary to keop the Pramisss and all improvements thereon or a psri Lhereof in good .order, condition and state of repalr. g [
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{b) Service Contraots, Lessse shall, at Lessoes's solo expenso, procurt snd maintain cantracts, with coples to Leasor, In
customary form and subslance for, and with contraclors specializing and expertenced In (s maintenance of the foflowing equipment and
improvements, if any, If and when Installed on the Premisss: (i) HVAC squipment, (ii) bollerand pressure vessals, and (I8} claiiflers, However,
Lassor resarves the right, upon notice to Lesses, to procure and malntain any or alf of such sev ke contracis, and Lessee shall relmburse Lessor,
upon demand, for the cost theseof.

{® Fallure to Perform, If Lossga falls to porforn Lesaaa’s abligations urder this Paragiaph 7.1, Lessor may enter upon
tha Pramises after 10 days® pror wrilten notice to Leasee (excapt In the case of an emargency,inwhich case no notice shall be requlred), parform
suoh obligations on Lessec's bohall, and put the Pramises in good order, condition and repat, and Lesseos shall promptly pay to Lessor a sum
equal to 115% of the cost thoreof.

(d).  Replacement, Subjact to Lessee’s Indemnification of Lessor as selborth In Paragraph 8.7 below, snd without relieving
Lessas of lisbilily rasulting from Lessea's fallure to exercise and parform good malntenanca practices, if an item desaribed in Paragraph 7.1(b)
cannot be repalred other than at a cost which Is in excess of 50% of the cost of replacing such ilem, then euch item ehall be replaced by Lessor,
and tha cost thereof shall be prorated betwean the Pariies and Lessaes shall oniy be obligated to pay, each month during the remainder of the
term of this Lease, on the date on which Bass Rent is due, an emount equal to the produd of mulllplying the cost of such replacement by &
fraction, the numerator of which Is one, and the denominator of which I 144 (le. 1/144th of thh cost per month). Lassee shall pay Intarest on the
unamoriized balanca but may prepay Hs obligation at any time,

7.2 Leagor's Obligations. Subject to the provislons of Paragraphs 2.2 (Conditio), 2.3 (Compliance), 4.2 (Common Araa Operating
Expenses), 8 (Uee), 7.1 (Lessee's Obligations), 9 (Damage or Destruction) and 14 (Condemnafon), Lessor, subject to reimbursament pursusnt to
Paragraph 4.2, shall keep in good order, condition end repalr the foundations, exteror walls, dructural condition of intarior bearing walls, exterlor
rool, fire sprinkler eystam, Common Aree fire alamm ang/or smoke delection eystams, fire hydnris, parking lots, walkways, patkways, driveways,
tandscaping, fences, signs and utility systemse sarving the Common Areas and il parts theraol,&xs well as providing the services for which there Is
a Common Area Oparating Expense pursuant to Paragraph 4.2, Lessor shall not be obligatedto paint the exterlor of Interlor aurfaces, of exteror
wailg'nor shall Lessor be obligated to malntain, repalt or replace windows, doors or plata gliss of the Premises. Lesses expressty walves the
beneflt of any statute now or hereatter In effect to the extent It i3 Inconslstont with the terme of his Lease,

7.3 Utllity Inetellations; Trade Fixtures; Alterations,

. (&) Dafinitions. The term "Utllity Inutaliations" refers to sil Noor and vindow coverings, alr andfor vacuum lines, powar
panals, electrical distribution, securlty and fira protection systems, communication cabling, kghiing fixtures, HYAC equlpment, plumbing, and
“fencing In or on the Promises, The term “Trade Fixtures” shall mean Lassee's machinery sad equipment that can bs removed without doing
materla! demage (o the Premises. The tarm "Alterstions" shall mean any modification of ta improvements, other than Utllity instaliations or
Trade Fixtures, whether by addition or deletion, "Lesses Owned Alterations and/or Utllity Instaliations" are defined as Atterations and/or Utllity
Installations made by Lessee that are not yet owned by Lessor pursuant to Paragraph 7.4(a).

{b) Consont. Lesses shall not make any. Alteratlons or Utllity Instaflatkns to the Preimlses without Lossor's pror written

consent, Lesseo may, however, meke non-structural Alterations or Ulliity Inetallations to the [Herlor of the Premises (éxcluding the roof) without

" such consent but upon notica to Lessor, as iong as they are not visible from the outside, do nollnvolve puncturing, relovaling or removing the roof

. orany exlsung walls, will not affect the alaclrical, plumbling, HVAC, and/or life safety systems,and the cumulative cost thereof during this Lease
:+ as extended does not exoeed a sum aqual to 3 month's Basé Reat n the aggwgale or & sumequs! {o one month's Base Rent In any one year,
Notwithstanding the 1oregolng, Lessge ghall not make or permit any roof penotrallom andfor hslall anything on the roof without the prior written

- approval of Leseor, Lessor may, 43 a precondition to granting such epproval, requlre Lesseato utlize a contractor chosen andlor approved by
Lessor. Any Atlterations or Ulllity Installations that Lassee shall deslre to make and which requre tho consent of the Lesaor shall be presentad to
Lessor In written form with detalled plans, Consant shall be dsemed conditioned upon Lesses: {I) soqulrdng all appilcable govemmantal penmits,
() furnishing Lessor with coples of both the permils and the plans and specificalions prior to canmencemeantof the work, and (ill) compliance with

all condHions of sald permits and other Applicable Requirements.in 8 prompt and expeditious manner, Any Afterations or Ulllity installations shall
be performed in @ workmanlike manner with good and sufficlent materiale, Losses ghall promptly upon complation furaish Lessor with as-bultt
ptans and specifications. For work which’ costs en amount in exceas of one month's Base Ret, Lessor may condition its consent upon Lesses
providing a llen and completion bond In an amount aqual to 150% of the gstimated cost ofsuch Alleration or Utility Installation and/or upon

Lexnsea's posting an edditional Security Deposlt with Lessor,

(c) Liens; Bonds, Lesses shall pay, when due, sll clalms for tabor or méesals furnished or allaged to have been furnished
to or for Lasses at or for use on the Premises, which claims are or may be secured by any medenic's or msterdalman's llen apalnst the Pramises
or any interest therein, Lessee shall give Lessor not less than 10 days notice prior to the commencemant of any work in, on or about the
Premises, and Lossor shall have the right to posi notices of non-rosponsibility, if Lesses stall contest the valldity of any such Jien, claim or
demand, then Lessea shall, at Its sole expense defond end prolect itself, Lassor and the Premtas against the same and shall pay and satsty any
such adverse [udgment that may be rendered thereon before the enlorcement thereof. If Lessir shall require, Lessea shall furnish a surety bond -
in an amount equal to 150% of the amount of such contested lien, claim or demand, Indsmniling Lessor against liabllity for the same, if Lessor
olocte to participate In any such action, Lessae shall pay Lessor's atlorneys' fees and costs.

7.4 Ownership; Removal; Surrender; and Restoration,

(a) Ownershlp, Subjact lo Lessora right to redulre removal or elect oweship as herelnafier provided, all Aterations and
Utilty Instaliations made by Lessee shall be the property of Lesses, but considered a part d (he Premiass, Lassor may, al any tima, elect in
writipg to be the owner of 8ll or any specified part of the Lessee Owned Alterations and Uillty Installations, Unless otherwise insiructed per
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paragraph 7.4(b) hereof, all Lesses Owned Alterations and Ulllity Instaliations shall, ot the expiralion or temmination of (his Lease, bacoms the
propetly of Lessor and be surrendered by Lusase with the Premiges.

(b)  Removal. By dellvary to Lesses of written notice from Lessor not eatier than $0 and not later than 30 days prior to the
end of tha taum of this Lease, Lassor may require that any or all Lesses Cwned Alterstions or Utlity Installations be removed by the expiration or
terminatlon of this Lease. Lessor may requlre the removal at any time of all or any part of any Lessee Owned Alterations or Utllity Installations
made without the required consen,

©) Surrender; Restoration, Lesses shall surrender the Premises by 0@ Explration Date or any esrller termination dale,
with all of the improvements, perts and surfaces theracf broom clean and free of debris, and ing ¢od operating order, condition and state of rapalr,
ordinary weur and tear excopted. "Ordinary wear and tear” ghall not include any damage or dste rioration that would have been prevented by good
mainlenance practice. Notwithstanding the foregoing, if this Leass Is for 12 months or lesa, then Lesse shall surrendar the Pramises in the same
condiion as delivered to Lessce on the Start Date with NO allowance for ordinary wear and lear. Lessee shall repalr any damage ¢ooasloned by
the Instsilation, maintenance or removal of Trade Fixtures, Lessee owned Alterations and/or Ullity Installations, fumishings, and equipment as
woll a3 the removal of eny storage tank Installed by or {or Lessee, Lesses ghall also complately remove from the Premises any and all Hazardous
Substancas brought onto the Premises by or for Lesses, or any third party (except Hezardous $ ubstances which were deposited via underground
migration from ereas outside of the Project) evan If such removal would require Lessee (o perfom or pay for work that exceeds statulory
requirements. Trade Fixturas shall remain the property of Lessee and shall be removed by Lessee, Any personal proparly of Lessee not removed
on or before the Expiration Date or any earlier termination date shall be deamed to heve beenabdsndoned by Lessee and may be disposed of or
retained by Lessor as l.essor may dosire. The fallure by Lessea to timely vacate the Pramises pursuent to this Paregraph 7.4(c) withoul the
express wiltten consent of Leasor shali conelitute a holdover under the provisions of Paragraph 28 below.

8, Insurance; indemnity,
.81 Payment of Premiuma. The cost of the premiuma for the insurance polides recuired to be carrled by Lessor, pursuant to

Paragrephs 6.2(b), 8.3(a) and 8.3(b), shell be a Common Arsa Operaling Expgnse. Premiums for policy perlods commencing prior to, or
axtending beyond, tha {erm of this Lease shall be promled to colncide with the corresponding St Date or Expirstion Date.
.82 . Llability tnsurance,

(a) Carrled by Lesseo. Lossan shall ohiain and keep in force a COmmmlal Genagal Liability policy of Insuranca protecting
_Lessao and Lessor as an additonal Insured againet cleims for bodlly injury, personal Injury and Froperty damage based upon or arising out of the
owmership, Use, oceupancy ar malntenance of the Premises and all areas appurtenant therelr Such insurance shall be on an occurrencs basis
provldlng single limit coverage In an amount not foss than $1,000,000 per ocourrence with 1N @nnual aggragate of not less than $2,000,000.
Leason shall add Lessor as an sddiilonal Insured by means of an endorsoment at legst 3 brogd as the Ineurance Senvice Organizstion's
“Additional Insured-Managers or Lessors of Premises" Endorsemont, The policy shall not conlénany Intra-insured exclusions as betwasn insured
parsons or organizations, but shall include coverage for llablity assumed under this Loase 18 an “insured contraet” for the performance of
Lesseo's indemnity obligations under this Lease. The limlts of said insurance shall not, howewr, limit the labliity of Lessas nor rellove .Lessee of
any obligation hereundsr. Lessee shsll provide an endorsement on fis liebility policy(les) whichpiovides thal Hs insurance shall be primery to and

not contributosy with eny simllar Insurance carrled by Lessor, whose insurance shall be conslgered excoss insurance only.
()] Carried by Lossor. Lessor ghall maintaln liabliity Insurance as duscibed b Paragreph 8. 2(a). in addillon to, end not In

* liéu of, the insurance requlmd 1o be malnfained by Lesses, Lessae shall not be named as an sécitional insured there!n
. 83 Property Insurance - Bullding, Improvements and Rental Value,

(@) .  Bullding and lmptovements. Lesscr shall obtain and keep in fores a pelicy or policlas of Insurance In the name of
Lessor. with loss payabla to Lessor, any ground-lessor, and to any Lender Insuring loss ¢ damage to the Pramisas, The amount of such
insurancs shall ba aqual to the full Insurable replacemant cost of the Fremlses, as the sama shall exist from tims to {ime, or the amount required’
by eny Lender, but In no event more than the commearclally reasonsble and avallable Insunbie valus thereof. Leases Owned Allerations end
Utility (natetlations, Trade Fixtures, and Lesses's personal property shall be insured by Lessie not by Lessor, If the coverage is avallable and
commerclally appropriate, such pollcy or policies shall Insure egelinst all riska of diract physied loss or damage {except the peiils of flood and/ior
earthquake unleas required by a Lender), Including coverage for debris removal and the enfacement of any Applicable Requirements requlrng
the upgrading, demolition, reconstruction or repiacement of any porlion of tha Pramises as e resuk of a covered loss, Seid policy or policles
shall also contaln an agreed valuation provision in lleu of any colnsurance clause, walver of svbregation, and Inflation guard protection causing an
Incrense In the annus! property insurance coverage emount by @ factor of not less than the ofjusted U.S. Dapariment of Labor Consumer Price
Index for All Urban Consumers for the city nearest to where the Premises are located, If suck lhaurance coverage has a deductible clauss, the
deductible amount shall not excaed $1,000 per occurrance,

’ ® Rontal Valua, Leesor shall aso obtaln and Keep In force a policy of poiicles In Ihe name of Lessor with loss payable to
Logsor and any Lender, Insuring the loss of the full Rent for one year with an extendad perixd of indemnily for an addttional 180 days ("Rantal
Value Insurance'). Said Insurance shali contaln an agread veluation provisicn in liev of any colksurance ¢lause, and tha amount of coverage shell
be adjusted annually to refiact the projected Rent otherwise payabls by Lessee, for the next 12month peried.

{c) Adjacent Premtaas, Leases shall pay for any incroase In the premirus for the property inaurance of the Bullding and
for the Commaon Areas or othsr bulkiings In the Projact if sald increase Is caused by Lessee's axts, omissions, use or occupency of the Premises,

(d) Lessee's improvements, Since Lessor Is the Insuring Party, Leswr shall not ba required to Insure Lesses Owned
Alteratlons and Uliiity Installations unless the item In question has becomae the proparty of Losw rundar the terms of this Lease.
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6.4 Lessoe’s Proporty; Bueliness interruption Insurance,
(a) Property Damage, Lesses shall oblain and malntain Insurance cowrage on all of Lessee's personal property, Trade
Fixlures, and Lessee Owned Allerations and Utility Installations. Such insurance shall be full @ placement cost coverage with a deducilble of not
to exceed $1,000 per occurrence. The proceads from any such Insuranca shall be used by Lesses for the replacemeant of personal property,
Trade Fixtures and Lessee Ownad Alterations and Ulllity Instellations. Lessae ahall provida Lessor with written evidence that such Insurance I8 In

force,
{b) Business Interruption. Lesses shall obtain and mainialn {08s of income and exira expense nsyrancs i amounts a9

will relmburse Lesses for direct or Indiract lons of eamings atiributable to all parile commonly eured ageinst by prudent lessees in the business
of Lasses or atiributable to prevention of access to the Premises as a result of such perlls,

{c) No Representation of Adequate Coverage, Lessor makes no repreetentalion that the (imits or forms of covorage of
insurance spacified heraln are adequate to covar Lessaa's properly, business oparations or obigstions under this Lease,

8.5 Insurance Polioles. Insurance requited herein shall be by companies duly ikansed or admitled to transact business ln the state
where the Premises are localed, and maintaining during the pollcy lerm a "General Polleyholdes Reling” of at least A-, VI, as set forth In the most
curcant issue of "Best's Insurance Guide”, or such other rating as may be required by a Lendar. Lessan shall not do or permit to be done anything
which invalldales the sequired Insurance policles. Lessee shall, prior to tha Slart Date, dewver to Lessor certified coples of policies of such
Insurance or cerlificates svidencing the existence and amounts of the requirad insurance. Mo such policy shall be cancelable or subject to
modification excepl after 30 days prior written notice to Lessor. Lessee shall, at least 10 diys pior to the expiration of such policles, furnish
Lessor with evidence of ranewals or "Insurance binders" evidencing renewal thereof, or Lessor may order such Ingurance and chaige the cost
thereof to Lesses, which amoun! shall be payable by Lessee to Lessor upon damand. Such puicies shall be for a term of at least one year, or ihe
length of the remalning term of this Leass, whichever Is less, if either Party shali fal) to procure and malintaln the Insurance required to be carried
by It, the other Party may, but shall not be requlred to, procure and maintaln tha same,

8.8 Waiver of Subrogation, Without effecting any other rights or rarnedios, Leswe and Lessor each hereby release and relleve the
other, and walve thelr entlre right to recover damagaes against the other, for tose of or damage o lis proparty arising out of or incident to the perils
required to be Insured agalnst hereln, The effect of such reteases and walvers Is not iimited bythe amount of insurance carriad or required, or by
eny deductibles applicable herelo, The Partles agree to have thelr respective property damag hsurance carrlers walve any right to subrogetion
that such companles may have against Lessor or Lasses, 45 the cass may be, eo lonp 8 the hsurance Is not invalidated thereby.

. 8.7 Indemnity. Except for Lessors gross negligence ‘or willful misconduct, lessee shall indemnily, protect, defend and hokd

- hermless the Premises, Lossor and ils agents, Lessor's master o ground lessor, partners andLanders, ffom and agalnst any and alf clalms, loss
of rents andfor damages, Hlens, judgmants, penallias, attorrieys’ and consultants' fees, experses andfor libiltles arlsing out of, involving, or in
connection with, the uaa and/or ocoupanoy of the Premises by Lesase. {f any action or procestiog s brought against Lessor by reason of any of
the foregoing metters, Lessee shall upon nolice defend the same at Lessee's expense by cowviel reasonably satisfactory to Lessor and Lessor
shall cooperate with Leases In such defense. Lessor noed not have first pald any such olelm inotderto be defended or Indemnifiod,

8.8 Exemption of Lessor and its Agents from Liabllity, Notwithstanding the ragligence or breach of this Lease by Lessor or lis
sgents, nefther Lessor nor its agents shall be Hable under sny ciraumstances for; (i) njusy or dimage to ihe person or goods, wares, merchandise

* ot other pmpeny of Lesges, Lassen's employaas contraetors, Invitea's, customars, or eny olter person In or about the Promises, whather guch
damage or injury Is caused by or results from flre,” slaam. electdclty, gag, water or raln, Ingor eir quality, the presence of mold or from the
breakage, lsakage, obslruclion or other defscts of pipés, fire sprinkiers, wires, appltances, plunting, HVAG or tighting fixtures, or from any other
cause, whelher the sald Injury or damag@ results from cdnditions arlsing upon the Pwmlses o wpon other portions of the Bulkding, or from other
sources or places, (i) any damages erising from any act or neglect of any other tenant of Lessor or from the (allure of Lessor of its ggents 1o
anforca the provistons of eny othar lease in the Profect, or (ill) Injury to Lessea's business or fi any toss of income ot profit thersfrom, instead, it
is Intended thal Lessee's sole racourse In the event of such damages or Injury be lo fila a cialm on the insurance policy(iss) that Lesses 13
required to malntaln pursuant to tho provislons of paragraph 8,

8.9 Fallure to Provide Insurance, Lessee acknowledges that any (silure on {ls part to oblain or maintaln the Insurance requlred
hereln will expose Lessor to risks and potentially cause Lessor to Incur costs not contemplatedby this Legse, the extent of which will be extremaly
difficult to ascertain, Accordingly, for any month or portion thereof that Lessee does not malnhiin the required insurance and/or doss not provide
Lessor with the required binders or cedificates evidenoing the existence of the required fwsurance, the Base Rent shall be automatically -
Increased, without any requirement for notloe to Lesges, by an amount equal to 10% of the thes exisiing Base Rent or $100, whichever Is greater,
The pertles agree thet such Incroass In Base Rent represents fair and reasonable compensatrifor the additional risk/costs that Lessor whf incur
by reason of Lessee's faillure to malntain the required Insuranca. Such Increass In Base Rei shall in no avent constitute a walver of Lossee'’s
Detault or Breach with respect to the fallure to malntain such Insurance, prevent the exerciss of any of tha other righte and remsedles granted
hereunder, nor rellove Lesses of ite obligation to maintsin the Insurance apecified in this Lease,

9. Damage or Destruction,

9.1 Definitions.

(a) "Premlgea Partlal Damage" shall mean damage or destruction by the improvements on the Premises, other than
Lessee Owned Allorations end Utlilly tnstaitations, which can raasonably be repaited in 3 mwnins of less from the date of the damage or
destrugtion, and the cost thereof doas not oxceed a sum egqual to 8 month's Base Raent, Lessw shall nolify Lesses in writlng within 30 days from
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the dalg of the damage or dostruction as to whether or not the damage s Partial or Toith Notwithstanding the foregoing, Premises Partis!
Damage shall not include damage to windows, doors, andfor other gimilar ltems which Lesses has the responsibility to repelr or replace pursuent
to the provisions of Paragraph 7.1.

{b) "Pramises Total Deatructlon” shall mean damage or destruclionio the improvements on the Pramises, other than
Lessees Owned Alterations and Ulllity Instsllalions and Trade Fixiures, which cannot reasonaby be repaired In 3 months or lass from the dste of
the damage or destruction and/or the cost thereof excaads a sum equal to 8 monih's Bage Rent. Lessor shall nolify Lessee In writing within 30
days from the date of the damage or dastruction as to whether or not the damage is Partial or Tolal.

©) “Insured Loss™ shall mean damage or destruction to improvements on the Premises, other than Lessae Owned
Alterations and Utility Installations and Trade Fidures, which was caused by an event requred (o be covered by the insurance described in
Paragraph 8.3(s), imespactive of any deductible emounts or coverage limits Involvad,

‘ (d) “Replacement Cost" shall mean the cost to repair or rebuild the mprovaments owned by Leasor et the time of the
occurvance to thelr condiilon existing Immediately prior theteto, Including demolition, debris rumovel and upgrading requlred by the operation of
Applicable Requlrements, and without deduction for depreciation,

(o) “Hazardous Substance Condftion” shall mean the occutrenca or dscovery of a condition Involving the presancs of, or
a contamination by, a Hazardous Substancas, In, on, or under the Premises which requires restoration,

8.2 Partlal Damage « (nsured Loss, If a Premises Padial Damage that Is an hsured Loss occurs, than Lessor shall, at Lessor's
expenss, vepalr such damage (but not Lessee's Trade Fixtures or Lesses Owned Alteraticss and Utllity Installations) as soon as reasonably
possible and this Lease shall continue in full force and effoct; provided, howevar, 1hat Leaset shell, at Lessors election, make the repalr of any
damage or destruction the total ¢cost to repair of which Is $10,000 or less, and, In such eient, Lessor shall make any applicable Insurance
proceeds available to Lossae on a reasonable basla for that purposs, Notwithstanding the foreycing, # the raquired Insurance was not in force or
the Insurence proceeds are not sufficlent {o effact such repalr, the Insuring Party shall promptly soniribute the shortage in proceeds a3 and when
required lo completa sald repalrs, In the evant, however, such shortage was due to the feot thet, by reason of the unkjue nsture of the

. improvements, full replacement cost ingurance coverage was not commarclally reasonable and avallable, Lessor shall have no obligation to pay
for'the’ shonage in Insusance proceeds or to fully rastore the uniqus aspacts of the Premise unless Lessee provides Lessor with the funds to
cover same, or adsquete assurance thereof, within 10 days following recelpt of written tolle of such shortage and request therefor, 1f Lessor
retalves sald funds or adequate assurance thereof within said 10 day perod, the party rasponsitie for making the repairs shall complete them as
soon 68 reasonably possible and this Lease shall remaln in fuli force and effect. If such Wnds or assurance are not racelvad, Lessor may
nevartheless elect by written notice to Lesses within 10 days thereafter to: (f) make such reatoration énd repair as is commercisily reasonable with
Leseor paying any shortage In proceeds, In which case this Lease shall remain In full force scteffect, or {Il) have this Lease terminate 30 days
thereafier, Lossee shall not bo entitled to relmbursement of any funds contributed by Lesses & spalr any such damage or destruction, Premises
Partial Damsage due to flood or earthquake ehail be subjest to Paragraph 8.3, notwithstanding that ihere may be soma Insurance coverage, but
{he net proceeds of any such Insurance shall be made avallabla for the repalrs If made by elthe Party,

93 Partla! Damage « Uninsured Loss, if a Premisaa Parlial Damage that isnat #n Insured Loss occurs, unless caused by a
negllgant or willfu! act of Lessee (in which event Lessee shall make. the- repalrs st Lessee's apInse), Lessor may either: (i) vepalr suoh damage

' @8 800N a8, roaaonably possible al Lessor's expanse, In which event this Lease shall conﬂnue h el forca and effect, or {ii) terminate this Lease by
gtvlng written nolice to Lessee within 30 days afer recelpt by Lessor of knowledge of {he Gecirmnoe of such itamage. Such temination shall be
offaotive 60 days following the date of such notice. In the avent Lessor elects to terminats this Lease, Lesses shall have the right within 10 days
after recalpt &f the terminatlon notice to glve written notice to Lessor of Lessoo’s commitnwnt to pay for the repalr of such damage without
félmtimspmenl from Legsor. Leasee shall provide Lessor with sakl funds or aatisfactory aswirance thareof within 30 dsys after making such
commitment. In auch event this Lease ghall continue In full force and effect, and Lessor shall pncoed to make such ropalfe as soon as reasonably
possible after the required funds are avaliable. If Lessee does not meke the required commitrient, this Lease shell terminate as of the date
spacified in the terminallon notice,

84 Total Destruction, Notwithstanding any other provislon hereof, if a Premites Total Destruction ocours, this Lease shall
tarminate 60 days following euch Destruction, if the damage or destruclion was caused by thy gross negligence or willful misconduct of Lessee,
Lessor shall have the right to recover Lessors damages from Lesses, except &3 provided in P¥agraph 8.6.

0.6 Damage Near End of Torm, If at any time during the last 6 months of this iense thers fs damage for which the cost to repair
exceads one month's Base Rent, whether or not en Insured Loss, Lessor may terminate Ots Loase eflective 60 days foliowing the date of
oceuntence of such demage by glving a written termination notlco to Lessee within 30 days afier the date of occurence of such damage.
‘Notwithatanding ths foregoing, If Lessee at that lime has an exerclsable option to extend this Leass or to purchass the Premises, then Lessee
may prosarve thia Lease by, (a) axercising such aption and (b) providing Lessor with any shotigs In insurance proceeds (or adequate assurance
thereof) naedad to make the repairs on or before the earller of (I} the date which is 10 days afler Leasee’s recsipt of Lessor's writtan notice
purporting to larminste this Lease, or (i) the day prior to the date upon which such option exp es, If Lessee duly exercises such option during
suoh period and pravides Lessor with funds {or adequate assurance thereof} to cover anyshartage in insurance procseds, Lessor shall, at
Loss0r’s commerclally reasonabls expense, repair such damage as soon as reasonebly possbl and this Lease shall continus [n full force and
effact. If Lasaeo falis to exerclse such option and provide such funds or assurance during suchpriod, then this Lease shsll terminets on the date
spe ﬁ the terminstion notice and Lessea's optlun shall be extinguished.
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8.6 Abatement of Rent; Lessse's Romaedies,

(8)  Abatemant, In the event of Premises Partial Demage or Premiws Total Destruction or 8 Hazardous Substance
Conditlon for which Lessee Is not responsible under this Leass, the Rent payable by Lessee lor the periad requied for the repalr, remedialion or
resloration of such damage shalf ba abated in proportion to the degree to which Lessae's useof the Premisas Is Impalred, but not to exceed the
proceeds recelved from the Rental Valus insurance, All othar obligations of Lassee hereundsr shall be parformed by Lessee, snd Lessor shall
have no labllity for any such demage, destuction, ramediation, repair ¢r restoration except as provided hereln,

(b) Remedies. If Lessor is obligated to rapalr or restore the Premises and does not commaence, in @ substantial and
moaningful way, such repalr or restoration within 80 daye sfter such obllgation shall accrue, Lessoe may, at any llme prior to the commencament
of such repair or restoration, give writtan notice to Lessor and to any Lenders of which Lassaehas actual nolice, of Lessae's alection fo terminate
this Lease on a date not less than 80 days following {he giving of such notice, If Lessee gives such nolics and such tepalr or restoration is not
commenced within 30 days thereafiar, this Lease shall terminate as of the date spacifiad in stk nofice. if the repalr or restoration is commenced
within such 30 days, this Lease shall confinue In full force and effect. “Commence® shail mean either the uncondtional authorization of the
premeon of the required plans, or the beginning of the actual work on the Premises, whichever first accurs,

8.7 Termination; Advence Payments, Upan temmination of {his Lease pursuanito Paragraph 6.2(g) or Paragraph §, an equl!able
acjusiment shall be mado conceming advance Base Rent and any other advance payments made by Leasee to Lassor. Lessor shall, In addition,
relum to Lasses 60 much of Lessee's Secuilty Deposit as has not been, or is not then raquiredlobe, used by Lessor.

10, Real Property Taxes, -
. 10.1 Definition. As used harein, the term ""Resl Property Taxes" shall include any form of asaessment; roal estnto, gencral, epooia),

ordinary or extraordinary, or rental lovy or tax (other than Inheritance, personal income or eslate taxes); Improvement bond; and/or licanse fse
imposed upan or leviad agalnst any fegal or equitable Interest of Lessor in the Project, Lessera right to other Income therefrom, andfor Lessor's
business of leasing, by any authority having the direct or indlrect power to tax and where the funds ara generated with reference to the Project
address and where the proceeds so generated are to be appiied by the city, county or other lo:al texing authority of & juriadiction within which the
Project is located. The term *Real Property Taxea” shall also include any tex, fae, levy, asssssment or chaige, or any Incrasse tharein: (i)
Imposed by reason of events occurring durlng the term of this Lease, Including but not limitedto, a change In the ownership of the Project, (i) @
change In the Improvements therean, andfor (i) levied or assessed on machinery or equipment provided by Lessor 1o Lesses pursuant lo this
Leese, (n calculating Real Proparty Taxes for any calendar yaar, the Roal Property Taxae fof sny renl estale tex yasr shall be Included.In the
calcutation of Real Proporty Taxoa {or such calendur yoar based upon the numbar of days which such calendar year end tax year have In

© common,
" 10,2 Paymont of Taxes, Excopt as otherwise provldad in Paragraph 10.3, Lesacrihall pay the Real Property Taxes appllcabla to the

Project, 8id sald payments shall be Included in the caloulation of Common Area Operatiny Expenses In accordanca wih the provisions of
" Paragraph 4.2,

10.3  Additional Improvements, Common Area Operating Expenses shall not ndudo Real Propsrty Taxes spacliied In tha tex
ass0830r's reconds and work sheets as being caused by additional improvaments placed upm the Project by other lessses or by Lessor for the
exclusive enjoyment of such other lessees. Notwithstanding Paragraph 10.2 hareof, Lessae shall, however, pay lo Lessor at the time Common

' Area Operating Expenses are pnyeble under Paragraph 4.2, the entlrety of any Incroase in Reail Properly Toxes If assesaed solely by reason of
© Allerations, Trade Fixtures or Ulllity Inatallations placed upon the Premices by Lessen or ot Lassee's requast or by reason of any sneratlons of
" Improvements to the Premises mads by Lessor subsequent to the execution of this Leass by tha Paries.

104  Joint Asgessment. If the Bullding Is ‘not eeparalely assessed, Real. Proptty Taxes sllocatsd to the Bullding shafl he an
equiiable proportion of the Real Property Texes for all of the land and Improvemants inciudedwithin the tax parcel assessed, such proportion {0
be determined by Lessor from the respactive valuations essigned In the ass0330r's work shevis of suoh other Informetlon as may bs reasonably

avallable, Lessor's reasonable determination thersof, In good faith, shall be conclusive.

.10.5  Personal Property Taxes, Lessae shall pay prior to delinguency all taxes i8sessed sgainst and lavied upon Lesses Owned
Attorations and Utitity Inatallations, Trade Fixturas, furnishings, equipment and ell psrsonal preperty of Lesses contained In the Premises, When
possible, Lessoe shall cause ils Lessen Ownad Alterations and Utllity Installations, Trade Fixiuwes, fumishings, equipment and eli other personal
property to be assessed and billed adparatoly from the real property of Lesgor, if any of Leasse's sald property shall be ussessed with Lessors
-real property, Lassoe shall pay Lessor the taxes attributable to Lessee's property within 10 diys afiar racelpt of a writlen statement setting foith

the taxes applicable to Lessee’s property.
11, Utititigs and Sorvices. Lessee ehall pay for all water, gas, heet, light, power, tolophkns, trash disposal and other ullitles and services

supplied to the Premises, togather with any taxes thereon. Nolwithsianding the provisions of Paragraph 4.2, if at any time In Lessor's sols
judgment, Lessor determines that Lessee i using & disproportionate amount of water, elaIdty or other commonly metered utilities, or that

" Lessea Is generating such a large volums of trash a8 lo require an Increase in the size of the Y1sh receptacle andfor an Increase In the number of
times per month thet It {s amptied, then Lessor may Increase Lessee’s Base Rent by an amourt squal to such increased costs. There shall be no
abatement of Rant and Leasor shell not be lisble in any raspect whataoaver for the Inadequacy, stoppsge, Intetruption or discontinuance of any
utliity or service due to riot, sirlke, fabor dispute, braskdown, accident, repair or other cause bsjond Lessors raasonsble contro) or in cooperation
with governmantal request or directions.
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12, Assignmont and Subletting.
121 Leagor's Consent Requlred, ,
(a) Lessas shall not voluntarlly or by operation of law assign, transfer, morigege or encumber (collactivaly, “aesign or
- asslgnment") or sublat all or any part of Lessee's Interest In this Lease or In the Pramises withowt Lessor's prior written consent,

{b) Unless Lasses is a corporation and its stock is publicly traded on a raons! stock exchenge, a changs in the contro! of
Lesses shall constitule an assignment requiring consenl. The transfer, on a cumulative basls, of 26% or more of the vollng contro} of Lessee shall
constitute a change in control for this purpose.

(¢) The Involvement of Lesaes or Its assets In any transaction, or series ¢f ransuctions (by way of merger, asle, acquisilion,
financing, tranafer, leveraged buy-out or otherwise), whether or not a formal assignment or hypotagcation of this Lease or Lessoo's assets ocours,
which resuits or will result in a reducilon of the Net Worth of Lesses by an amount greater than 25% of such Net Worth as ¥ was represenied at
ths time of the exegution of this Leass or at the time of the most recent assignment to whichL.sssor has consented, or as it exlsts immedialely
prior to eald lransaction or transactions constituling such reduction, whichever was or s greals, shall be considered an assignment of thls Lesse
to which Lessor may withhold its consent, "Net Worth of Lessee” shall mean the net worth of Leseee (excluding any guarantors) eatablished
under gonerally accepted accounting prinalples,

{d) An assignment or subletting withou! consent shall, at Lessor's oplion, be a Default curable after nolice per Paragraph
13.1(c), of a noncurable Breach without 1he necessity of any nolice and grace period. If Lesor eiscls to treat such unapproved assignment or
eublotiing as a noncurable Breach, Lessor may either: (i) terminate this Lease, or (il) upon 30 days witien notice, increase the monthly Dase Ront
to 110% of the Base Rent then In effect. Furthar, In the event of such Breach and rental edjuaiment, {}) the purchase price of any option to
purchase the Premises he!d by Lessee shall be sublect to similar adjustiment to 110% of e price previously in effect, and () all fixed and
non-fixed rantal adjustmants scheduled during the remalinder of the Lease term shall be Incressad to 110% of the scheduled adjusted rent.

1C)] Lessee's remady for any breach of Paragraph 12.1 by Lessor shal ba (imited to componsatory damages and/or

injunctive ratlef.
] Lessor may reasonably withhold consent to a proposed assignman or subletling If Lessse s in Oofault at the lime

consent is requested,
] (@)  Notwithelanding the foregoing, aflowing a de minimis portion of the Premisea, le. 20 squars feet or less, to be used by o
third party vendor In connection with the Installation of & vending machine or payphone shell.ndt constitute a subletting,
122  Terme and Conditlons Applicable to Assignment and Subletting.
’ (a) Regardisss of Lessor's consent, no assignmant or sublstting shalt () be effective without the express written
- assumption by such assignes or sublsssee of the obllgallons of Lessge under this Loase, (i) elease Lessen of any obligations hereunder, or (II)
alter the primary llablilty of Lesses for the payment of Rent or for the parformanca of any othercbigations to be performed by Lesase.

(b) Lessor may accept Rent of patformance of Lessen's obligalions froma ny person other than Lessee pending approval or
disepproval of an assignment, Neither a dslay in the approval or disapproval of such assignmest nor the acesptance of Rent or performancs shall
conslitule a walver or estoppel of Lessor's right to exarclse ils remadies for Lesseé’s Default orBreach,

B (c) Lessor's consant fo- any essignment or aubleiting shall not consitute congent to any subsequent asslgnment or
. 8y Ie;llp .
i @) In the avent of any Defauit or Breach by Lessee, Lessor may prceed directly against Lossee, any Guaranlors or -
. gnyorie elss mponslb!e for the performance of Lessee' 8 obugaﬂona under this Lesse, Iolvding any assignes or sublessee, without firel
,' exhaunﬂng Loum’s femedies againal any other person or anlity mponslble therefore to Less, or any sscurily held by Lessor,
oy (6) .. Each requast for consont to an- assignment or subletting shall be h writiag, accompanied by Informalion relevant o
o Lessor's daterminalion as to the financlal and oparalionial rosponalblllty and sppropriateness ofthe proposed assignee or sublessee, including bul
'_'.not Hmited to the intended use and/or required modification of the Premiges, if any, togather with a fee of $500 as consideration for Lessor's
considering and bmoesslng said roquest. Lasseo agrees to provids Lessor with such other or sdditional informalion and/or documentation as may
be reasonably requested. (See also Parsgraph 38) '

() Any assigheo of, or sublessee under, this Lesse shall, by reason ¢f accapling such assignment, entering Into guch
subteaso. or entering Into posssssion of the Premissa or any portion thereof, be deemed to have aseumed and agreed to conform and comply
with each und every term, covenant, condition and oblfigation harein to be abserved or parformid by Lessee during the term of sald assignment or
sublease, olher than such obligations as are contrary to or Inconsistent with provislons of an assignment or sublease to which Lessor has
gpecifically consented to In willing,

[(+)] Lessors consent to any assignment or gubletting shalt not transfer (s the assignae or sublessse any Option granted to
the original Lesseo by thls Lease unless such transfer Is specifically consented to by Lessor inwaking. (Ses Paragraph 36.2)

12,3  Additional Terms and Gonditions Applicable to Subletting, The following lerms and conditfons sha!l apply to eny subletting
by Lesseo of all or any part of the Premises and shall be desmed Included In ali sublssses under this Lease whether or not exprossly
Incotporatad thereln:

(a) Lassee hereby eesigns and transfers to Lessor all of Leasea's [ntereyl h all Rent payable on any sublease, and Lessor
may cofiect such Rent and apply same toward Lassee's obligations undar this Lease; providid, howevar, that until a Breach ehall occur In the
performance of Lassee's obligations, Lessee may collect sald Rent. In tha event that the amcunt collacted by Lessor excesds Lessee'’s then
outstanding obligations any such oxcass shall be refunded to Lossee, Lessor shall not, by reason of the faregolng or any assignment of such
subleage, nor by reason of the collection of Rent, be deemed Hable to the sublesses for any filure of Lessee to perform end comply with any of
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Lessee's obligations to such sublesses. Losses hereby Irravocably authorizes and directs any such sublasses, upon fecalpt of a written notice
from Lessor staling that @ Breach exists in the parformancs of Laassa's abligallons under this Lease, 1o pay to Lessor all Rent due and to bacome
due under the sublease, Sublesses shall rely upon eny such notice from Lessor and shall pay 8! Rents lo Lessor without any obligation or right to
{nqulre as to whether guoh Brasch exlsts, notwithelanding any claim from Lesses to the contrary.

(9] In the event of a Broach by Lesses, Leasor may, ol {g oplion, roquie sublessee to attorn to Lessor, 'In which event
Lessor shall undertake the obligations of ths sublessor under suoh sublease from the time of the exerclse of seld option to the explration of such
sublease; provided, howavar, Lessor shall not be liable for any prepald rents or securlty depost pald by such sublassea (o such sublessor or for
eny prior Defaulls or Braaches of such aublessor.

() Any mattar requiring the consant of the sublessor under a sublease shullalso require the consent of Lessor,

(d) No sublessee shall further assign or sublet efl or any part of the Premkas without Lessor's prior writien consent,

(e) Lessor shall deliver a copy of any nolice of Dafault or Breach by Lessed to the sublesase, who shall have the rdght to
oure the Default of Lessee within tho graca period, if any, specified In auch notice. The subless e ghall have a right of relmbursement and offset
from &nd against Lossae for any such Dafaulls cured by the sublessee,

13. Default; Breach; Remedles,

131 Default; Breach, A “Default" Is defined as a failure by ihe Lesses to comyly wih or perform any of ihe terms covenants,
conditions or Rules and Regulalions under this Lease. A "Breach" Is defined as the occurrenct of ona or more of the following Defaulls, and the
fallure of Lesses 1o cure such Default within any applicable grace period:

(a) The abandonment of the Premises; or the vacating of tha Pramises wihout providing 8 commerclally reasonable level of
sacurity, or where the coverage of the properly Inswrance described in Paragraph 8.3 (s jecyardized as a result theveof, or without providing
teasonable assurances to minimize potential vandalism,

(b) The faliure of Lesses to make any payment of Rent or any Securily Deposli required to ba meds by Lessee hereunder,
whether to Lesaor or to a third party, when dus, to provide reascnabla evidence of Insurance o surety bond, or (o {ulfill any obllgation under this
Lease which endangers or threatens fife or property, where such failure conlinues for & parid of 3 business days following wriitan nolice lo
Lessse. THE ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A
WAIVER OF ANY OF LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES,

C (cy  The fallure of Lesse to ellow Leasor and/or its sgents access to the P ramises of the commission of waste, act or acte
constituling publio or private nuisence, and/or an Hegal acitvlty on the Premisas by Lessas, where such aclions continue for a period of 3
- business days following writtén notice to Lesses,
() The fallure by Lesses to provido () msonable written evidence of compliance with Applicable Requirements, (il) the
- sarvice contracts, (ilf) the rasclesion of an unauthorized asskynment or subletting, (iv) an Estoppel Csriificate or financla) statements, (v) @
- requested subordination, (v) evidence concerning any guaranty and/or Guarantor, (vil) any clocument requasied under Paragraph 41, (vill)
materlal data saefety shests (MSDS), or (ix) any other documentation or information which Lesser may reasonably require of Lessee under the
terms of this Lease, where any such Tallurg continuss for a period of 10 days following wriiten adiice to Losses,
. ' () A Dafault by Lessea os to the terms, covenants, conditions or provisons of this Lease, or of the tules adopted under
. Paragraph 2.9 hereof, olthar than those described fn aubparagraphs 13.1(a), (b), (c) or (d), abow, whare such Default continues for a perlod of 30
., days after written noﬂce. provlded. howaver, thal if the nature of Lessee's Default Is such thatriere then 30 days are reasonably raquired for ite
cure, then R shall not be deamed to ba a Breach if Leszng commences such oure. witliin salkd 30 day perod and thereafter diigently prosecutes
such cure to completion,
: (N, The occurience of any of the foliowing events: (1) the making of any gueral snengement or assignment for the beneflt of
creditors; (ii) becoming a “dobtor’ as defined in 11 U.8.C, § 101 or any successor sistute themio (unless, In the case of a petitlon filed against
"Lessso, the same s dismissed within 60 days); (iii) the appolntment of a trustee or recelver b lake possession of substantially all of Lossae's . -
assets located at the Premises or of Lassee’s Intarest In this Lease, where possassion Is mt restored to Lessae within 30 days; or (iv) the
attachmen, exacution or other judiclal selzure of substantially ali of Lessee's assels (ocated attue Pramises or of Lessas's Interest In this Lease,
where such selzure Is not discharged within 30 days; provided, howaver, in the event that anypxovision of thls subparagraph {s contrary to any
applloable law, such provision shall be of no force or effect, and not afect the validity of the reriaing provisions,

® The discovery that any financlal statement of Leasce or of any Guaranor given to Lessor was materlally faise,

(b} If the performance of Leasee’s obligations under this Lease Is guranteed: (f) the death of a Guarantor, (ll) the
temination of a Guarantor’s liability with regpect to this Lease other than in accordance win (he terms of such guaranty, () a Guarantor's
becoming (nsolvent or the subject of a bankruptey filing, (Iv) a Guerantors refusal ta hanerthe gusranty, or (v) 8 Guarantor'e breach of its
puaranty obilgation on an enticipatory basls, and Lessea's failure, within 60 days foliowing wittan notice of any such svent, to provide wilttan
alternative assurance or security, which, when coupled with the then exisiing resources of ltssed, equals or excesds the combined financlal
resourcaes of Lessee and the Guarantors that existed at the time of execution of this Lease.

13.2  Remadies, If Lessee falls to parform any of its afirmative duties or obligations, within 10 days after writtan notice (or In case of
an smergency, without notice), Lessar may, at Its option, perform such duty or obligation on Lessse's behalf, Including but not limited to the
obtalning of reasonably required bonds, insurance policles, or governmental licenses, permits o epprovals. Lossee shali pay to Lessor an amount
aqual to 116% of the costs and expenses Incurred by Lessor in suoh performancs upon racelt of sn Invoice therafor. In the event of a Breach,
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Lessor may, with or without fuither notica or demand, and without Iimiting Lessor In the exarcise ol any iight or remady which Lessor may have by
reason of such Breach: .

(8)  Terminate Lossse's righl to possession of the Premises by any lawful reeans, In which case thia Leasa shall terminate
and Lesses shall Immedlately surrender possession lo Lessor, In such event Lessor shall be entitied to recover from Lesses: (J) the unpeld Rent
which had bean eamed at the time of termination; (i) the worth st the time of award of the amount by which the unpald rent which would heve
besn earned aRer termination until the time of award exceeds the amount of such rental [oss thit the Lessee proves could have been reasonably
avoldad; (ifl) the worth al the time of award of the emount by which the unpald rent for the balance of the term after the time of award excesds the
amount of such rental joss that the Lessee proves coukl be reasonably avekied; and (iv) any oiher smount necessary to compensate Lassor for
all the detriment proximately caused by the Lessee's fallure to perform Hs obligations under this Lease or which in the ordlnary course of things
would ba likely to result therefrom, including but not limited to the cost of recovering possession of the Premises, expenses of reletting, including
necessery renovation and alleration of the Pramises, reasonable attorneys' fees, and that pafon of any leasing commission paid by Lessor in
connaction with this Leasa appilcable to the unexplred tarm of this Lease. The worth at the timeofaward of the amount seferred to In provision (iii)
of tha Immedlately preceding gantence shall be computed by discounting such amount at the dlscount rate of the Fedaral Reserve Bank of the
District within which the Premises are located at the time of award plus ane percent. Efforts by Lessor to mitigete damages caused by Lessoe's
Breach of this Loase chall not walve Lessor's right to recover damages under Paragraph 12. litermination of this Lease Is obtalned through the
provisione! remedy of uniawful detalner, Lessor shall have the right to recover in such preceading any unpaid Renl and damages as are
recoverable thereln, or Lessor may reserve the right to recover sil ar any part thereof in g separate sult. It a notica and gracs perlod required
under Paragraph 13.1 was not previously givan, a niotice to pay rent or quit, 6r to perform o1 qult given to Lessee under the unfawfl datalner
slatute shafl also constiiute the notics required by Paregraph 13.1. In such case, the applicablsgrace perlod requlred by Paragraph 13.1 and the
uniawful detainer statule shail run concurrently, and the fallura of Lesses to cure the Defauli wiliin tho greater of the two such grace periods shall
constitute both an unlawful detainer and a Breach of this Lease entilling Lessor to the remedies providad for in this Lease and/or by gald statute.

(b) Contlnue the Lease and Leasee's right to possession and recover the Rent s [t bacomes dus, In which avent Lessee
may sublet or assign, subject only to reasonable {imitations, Acts of maintenance, efons to rekt, and/or the appo!nlmant of a recelver to protect

- the Lessor's Interests, shall not constitute a termination of the Lessee's right to possession,
) Pursua any other remedy now or horoafter avallable under the laws orjudicle! decialons of the stale whereln the
Premises are located, The explration or termination of this Lease and/or the tarminetlon of Lessea's right to possassion shall not relleve Lessee
from Jlability under any Indemnlly provisions of this Lease as to metters ocourng or accrulng churing the (erm heraof or by reason of Lesses's
occupancy of the Premisas.

' 133  Inducement Recapture. Any agresmant for free or abated rent or other chargas, or for the gving of paying by Lessor to or for
Lessea of any cash or other bonus, inducement or conaidaration for Lessea's enterlng Into ths Lease, all of whioh concessions are herelnafler
refamred to as “indusement Provisions", shall be deemed conditioned upon Lesses’s full and fakhful performance of ol of the terms, covenants
and conditions of this Lease, Upon Breach of this Lease by Lessee, any such Inducement Provsion shall automatically be dasmad defeted from

_thie Lesise and of no further force or effect, and any rent, other charge, bonus, inducement or onsideralion theretofore abaled, given or pald by
Lesgor under such an Inducement Provision shall be immediately due and payablo by Lesses & Leasor, notwithstanding any subsequent cure of
. 8ald Breach by Lesgses. The acceptance.by Lessor of rant or the cute of the Breach which Inkalad the operation of this paragraph shall not be
. deemed a walver by Lessor of the provisions of this paragraph unless epecifically 8o stated in witihg by Lessor at the Ume of such acceptance,
-1 A34  Late Charges, Lesses hereby acknow!edgoo that Iate payment by Lesses of Rent will cause Leasaor to Incur costs not
contomplated by thia Loase, the exact amount of which will be extremely difficult to ascedalh, Such costs Include, but are not limited 10,
. Processing and accounting charges, and late charges which may be Imposed upon Lessor by any Lender. Accordingly, if any Rent shail not be
. recalved by Lessor within & days after such amount shall bs due, then, without any requirement for notice to Lesses, Lesses shail Immedistely
pay to Lessor a one-time lale charge equal to 10% of sach such overdue smount or $100, wlichevet Is preater. Tha partias hereby agree that
such late charge repressnts a falt and reasonable estimate of the costs Lessor will Incur by resion of such late payment, Accaptanca of such late
charge by Lessor shall In no event constitute a walvar of Lassee's Default or Breach with ispect (o such overdue amount, nor prevent the
oxarcise of any of the other rights and remedles grented hereunder, In the event that & lete charye Is payable hereunder, whethsr or not collected,
for 3 consacutive instaliments of Base Rent, then notwithstanding any provision of this Lease t» the contrary, Base Rent shall, at Lessor's option,
become due ang paysble quarledy In advance.

13.9 Interest. Any monetary payment due Lessor hereundar, other than tate ctarges, not recelved by Lessor, when due &8 10
schaduled paymants (such as Base Rent) or within 30 days following the dale on which It was dus for non-acheduled paymant, shall bear interost
from the dale when due, as to scheduled payments, or the 31st day afler It was due as {o mn.scheduled payments. The Interest ("Interest”)
charged shall be computed at the rate of 10% per annum but shail not exceed the maximum rak allowed by law. Interest is payable in addition to
the potential iate chuarge providad for in Paragraph 13.4.

13.6  Breach by Leasor,

(a) Notioo of Breach, Lesso! shall not be deerned In breach of this Leais unlass Lessor fails within a reasonable time to
perform an obligation required to be performed by Lessor. For purposes of this Paragraph, a iessonable time shall In no event be less than 30
days after receipt by Lessor, and any Lender whose name and address shall have been fumismed Lesses in writing for suoh purpose, of wiltien
notice specifying whereln such obligation of Lessor has not been performed; provided, howevir, that if the nature of Lessor’s obilgation is such

\‘ .t
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that more than 30 days are teasonably requlred for its perfarmanca, then Lessor shall not be inbreach IF performanca is commencad within such
30 day poriod and thereafier dillgently pureusd to complaetion,

(b)  Portormance by Lessee on Behalf of Lessor. In the ovent thet nalitrLessor nor Lender cures said braach within 30
daye after recelpt of ¢8id notlea, or If having commenced said cure thay do not diligently pursie 1 to completion, then Lessee may elect to cure
9ald breach at Lassae’s oxpense and offset fram Rent the actual and raasonabia cost to perfern such cure, provided howsvar, that auch offset
shall not exceed an amount aqual to the greater of one month's Base Rent or the Sacurlly Dipelt, reserving Lessee's right to refmbursement
from Leesor for any such expense in excess of such offset. Lesses shall document the cost of sitd cure and supply sald documentation to Lessor.
14, Condemnation. f the Premises or any portion thareof are laken under the powsr of @minant domaln or sold under the titeat of the
of sald power (collectively "Condemnation"), this 1.ease shall terminate as to the part taken asofthe date the condemning authority tekes tille or
possession, whichever flrst occurs. if more than 10% of the floor area of the Unit, or mo than 26% of the parking spaces Is teken by
Condemnation, Lessee may, at Lessee's option, to be exercised In writing within 10 days afterL.essor shall have given Lesses written notice of
such laking (or In the absence of such notice, within 10 days after the condemning authority shal have laken possession) teminate this Lease as
of the date tha condemning authority takes such possession, If Lessas does not terminate this Laese in accordance with the foregoing, this Lease
shall remaln In full force and effsct as o the portion of the Premlses remaining, excapt that tw Base Rent shall be reduced in proportion to the
reduction in ulllity of the Premises caused by such Condemnation. Condemnation awards gigior payments shall be the property of Lessor,

. whether such award shall be made as compensallon for giminution In value of the teasshod, the value of the part taken, or for severance
damages; provided, however, that Lessee shall be entitled to any compensation paki by the cordimnot for Lessee's refocation expenses, 10ss of
business goodwill andfor Trade Fixturas, without regard to whether or not thls Leasse Is tarminaled pursuant 1o the provisions of this Paragraph. All
Alterations and Utility Instaltations madae to the Premises by Lesses, for purposes of Condammitin enly, shall be considered the property of the
Lesses and Lossoe shall be entiiled to any and el compensation which Is payable therefor. n the event that this Leass Is not terminated by
feason of the Condemnation, Lessor shall repair any damage lo the Premises caused by such Condemnation,

18. ' Brokerage Fees.

164 Additional Commisslon, in addition to the payments owad pursuant to Psagraph 1,10 sbove, and unlsss Lessor and the
Brokers otherwlse agree In writlng, Lessor agrees that; (a) If Lessee exerciges any Option, (b) #l.assse or anyone affiliated with Lesses acquires
from Lossof any rights to the Promises or other pramises owned by Lessor and located within he Project, () if Lesses remalns in possesslon of
tha Promises, with the consent of Lessor, efter the expiration of this Léase, or (d) if Base Rent i tecrersed, whethsr by agreemont or oparation of
an escalation clausa harein, than, Lessar shell pay Brokera a fee In accordance with the schaduls of the Brokers In effect at the time of the
oxecution of this Leass,

" 162  Assumption of Obligations, Any buyer or transfarae of Lassors Interast h tis Lease shall be deemed (o have assumed
Lessors obligation hereunder. Brokers shaft be thid party beneflciaries of the provisions of Pancyaphs 1,10, 16, 22 and 31, [f Lessor falls to pay
fo Brokers any amounts due as and for brokerage fees pertaining to this Lease when dus, thensych amounts ehall accrue Interest, in addition, If
Lessor falla (o pay any amounts to Lesses's Broker when due, Lessee's Broker may send writkes aolice to Lessor and Lessea of such fafiure and

.If Lessor fails to pay such amounis within 10 days after said nollce, Lesses shell pay sald mosien to its Broker and offyet such amounts egainst
' Rent. In addition, Lessee's Broket shall be desmed to be a thiid party benoflclary of any commssion sgroomant entered Into by and/or between
Lessot and Lessois Broer for the limited puipose of coNeoﬂng eny brokérage fea owad.

153 Represantauom and Indomnlﬂos of Broker Relatlonships, Leasee and Lexer each reprasant and warrant to the other that 1t
has had no deanngs with any person, firm, broker of finder (other then the Brokers, if eny) In'coanection with this Lease, and that no ons other
than sald named Brokers s entitied to any commission or findsr's fee In connection harewk:. Lessee and Lessor do each hoareby egres to

i indemnify, protect, detend and hold the other harmless from and against llability for compensaton or chasges which may be ¢laimed by any such
unnamed broker, finder or other similar party by reason of any dealings ot actions of the indemnitylng Party, Including any cosis, expenses,
altornays' fees (easaonably Incurred with respect therato.

18. Estoppet Cortificates,

' (a) Each Party (as "Rospondtng Party") shall within 10 days after wrilén notica from the othar Pary (the "Requesting
Party”) execute, acknowledge and dsliver {0 the Requesling Party & siatement in writing Infom simlfer to the then most cument "Estoppsl
Cerlificate form published by the AIR Commaerclal Real Estale Assocletion, plus such additional information, confirmetion and/or stalements as
may be ressonably requestad by the Requasting Party,

{b) If the Responding Party ghall fall to execute or dsliver the Estoppel Cetlicale within such 10 day psriod, the Requeetlng

. Parly may executa an Estoppel Cenificate staling that: (f) the Lease Is in full force and sffect wihoul modification except as may be rapresented
by the Requesting Parly, (1) thers are no unoured defaults in the Requesting Party's performanse, and (ili) If Lessor [s the Requesting Party, not
more than one month's tant hee been pald in advance. Prospactive purchasers and encunbrancers may rely upon the Requesting Party's
Estoppel Certificate, and the Responding Party shall be estopped from denying the truth of the kls contained in sald Centificate,

(o) if Lessor daslras to finance, refinance, or sell the Premiges, or any pxtthereof, Losses and ail Guatantors shall within
10 days afer written notice from Lessor deliver 1o any polential lender or purchaser designated by Lessor such financlal statements &s may be
reasonably raquired by such lender or purchasay, including bul not Himited lo Lessee's financlalstatements for ths past 3 years, All such financial
statements shall be received by Lessor and such lander or purchaser In confidenca and shall beuised only for the purposes hareln sot forth,

17. Definitlon of Lessor, The term "Lessor* as used herain shall mean the ¢wner or owiers at the time In questlon of the fee litis to the
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Premises, or, if this Is a sublsase, of the Leasee's Interest In the prlor lease. In the event of a tratsler of Lessor's Ule of interest in the Premises or
this Lease, Lessor shall deliver 1o the transfaree or assignee (In cash or by credit) any unusad Securlty Deposit heid by Lessor, Upon such
transfer or assignment and delivery of the Security Dapostt, as afaresald, the prior Lessor siesl be relieved of all fisbillty with respect to the
chligations ard/or covenanis under this Lease thereafter to be performed by the Lessor. Subject to the foregolng, the obligations andlor
covenants In (his Lease to be parformed by the Lessor shall be binding enly upon the Lessor asherainabovs defined,

18. Severabllity, The invalldity of any provision of this Lease, as detarmined by a court olcompetant Jurisdiction, shall in ne way affect the
validity of any other provislon hereof,

;9. Days. Unless otherwise spacifioally Indioated 1o the contrary, the word "days" s uee! in this Lease shali mean end refer to calendar

ays,

20, Limitation on Liablilty. The cbilgations of Lessor under this Lease shall not consiitue personal obligations of Lessor, of its parners,
members, directors, officare or shareholders, and Lassea shall look to the Premizes, and to noother assets of Lessor, for the salisfaction of any
lebility of Lessor with respect to this Lease, end shall not seek racourse agalnst Lessor's partmrs, members, directors, officers or shareholders,
oF any of their personal assets for such satisfaction,

21, Time of Essance. Time s of tha essenca with respect to the peiformance of all obligaions to be parformed or observed by the Parties
under this Leass,

22. No Prior or Other Agreements; Broker Disclalmer. This Lease contalns all agreemens balween the Parlles with respect to any matter
mentloned hereln, and no other prior or conlemporansous agreemant or understanding shall ¥ effective, Lessor and Lesses aach rapresents
and werrants 10 tho Brokere that It has made, and Is relylng solely upon, its own Investigationes to the nature, quality, character and financial
.wsponslblll!y of the olher Party to this Laase and as to the use, nature, quality and character ofins Pramisas, Brokers have no responsibliity with
respect thereto or with raspect to any default or breach heraof by elther Party.

23, . Notlces,

231  Notice Requirements. All nolices required or parmitted by this Lease or applkabls iaw ahall b8 in witing and may be delivared
In person (by hand or by courler) or may be sent by regular, cartifled or registered mail or U.S, Pastal Service Express Mall, with postage prepald,
‘or by facsimile transmisslon, and shall be deemed sufficlently given If sorved In & manner specIfad In this Paragraph 23, The addresses noted
adjacent to a Party’s slgnature on this Lease shall be that Party's address for dellvery or mallirg of nolices, Ellher Parly may by written notlce to

_ the other speclfy & different addrass for nolice, xcept thal upon Lesses's taking possessios of the Prom!sap. the Pramises shafl constitute
" Lessae's address for notlce. A copy of all notlcas to Lessor shall ba conousrently transmitted to such party or parties at such addresses as Lessor
may from time to Uime hereafter dasignate In writing,

23.2  Date of Notice. Any notice sent by reglsterad or cestifled mall, return recaiptiequested, shall be deented glvan on the date of
delivery shown on the racelpt card, or If no delivery date la ahown, the postmark thareon, if sentby regular mall the notice shell be deamed givon .
.72 hours after the same s addressed as required hereln and malled with postage prapald. Ndices delivered by Uniled Stales Express Mall or

“overnight courler that guarantes noxt day dellvery shell be deemed given 24 hours after dellwey of the same to the Postal Ssivica or courler,
Nollcas transmitted by facaimile transmission or simliar means shall be deamad delivered upm lelephana confirmation of recsipt (confirmation
report rrom fax machine Is suflolent), provided a copy- s also dellvered vid dallvery or moil, If sofice Is recalved on & Salurday, Sunday or tegal
holiday. it shali be daomsd received on the next business dpy. .
724, Walvers. :

. (a) No walvar by Lessor of the Da!aun ot Breach of any term, covenant or condltlon heraof by Lesses, shall be desmed @ walver of
any othar tanm, covenant or Lcondttion hersof, or of any subssquent Dafault or Breach by Leasia of the sams or of any other term, covenant or
"gondition hereof, Lassor's consent to, or approval of, any att shall not ba deemed to rendar yniscessary the abtalning of Lessors oconsant to, or
approval of, any subsequent or simiiar act by Lesses, or bs construgd as the basis of an estoppal to enforce the provision or pwvls(ons of this
Lease roquiring such consant,

(b) The acceptance of Rent by Lessor shall not be a wa(ver of any Default or Breach by Lessee. Any payment by Lessea may be
accopted by Lessor on account of moneys or damages due Lessor, notwithstanding any qualifjing stalements or conditidns made by Lesses In
connection therewith, which such statements andlor conditions ehall be of no force or effact whileosvar uniass specifically agreed to in writing by
Lessor at or bafore the {ime of depasit of such payment,

. . (© THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERY WITH REGARD TO ALL MATTERS RELATED

THERETO AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT S8UCH STATUTE IS
- INOONSiSTENT WITH THIS LEASE,

25, Disctosures Regarding The Nature of a Resl Estate Agency Relationship.

(a) When entering Into a discusslon with & raal estete agent regarding a real astaly tansactlon, a Lessor or Lessee should from the
outset understand what type of egency relatlonship or representation it has with the agent ¢ agents in the transuction. Lessor and Lessse
acknowledge being edvised by the Brokers in this trensactlon, as follows:

(0] Lessor's Agenl, A Lessor's agent under & listing agreement with theLessor acts ss the agent for the Lessor only. A
Lessors agent or subagent haa the following affirmative obligations: To ihe Leasos: A fiduclary duty of utmost cere, Integrity, honesty, and toyaily
in deatings with the Lessor. To the Lessaee and the Lassor (s) Diligent exerclse of reasonable skils and care in performance of the agent's dutles.
(b) A duty of honest and falr dealing and good faith, (o) A duty to disclose ali facts known to theagent materially a{ecting the value or deslrabm%

+
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of the property that are not known to, or wihin the diitgant attentlon and cbservation of, the Peiles. An agent lo not obligated to feveel to either
Party any confidantial information obfained from the other Party which does not lnvolve the affirmative dulies sel forth above.

()  Lesses's Agent. An agent can egree to act as agent for the Leasw onfy. in thess siluations, tha agent Is not the
Lessor's agent, even if by sgresment the agent may receive compensation for services rendered elther in full or in part fror the Lessor, An agent
acting only for @ Lessae has the following afimative obligations, 1o the Lesses: A fiductury duly of utmost care, inlegrity, honesty, and loyally In
dealings with the Lessse, Jo tha Lesses and the Leseor (a) Dlligent exerclse of reasonable skds and care in parformanca of the agent's duties,
{6) A duty of honest and falr dealing and good faith. (o) A duty to disclose all facts known (o theagen! matarially affecting the value or deslrablilty
of the property that are not known to, or within the diligent attenlion and observation of, the Patles, An agent [a not obligated to roveal to eliher
Party any confidential information oblalned from the other Party which does not involve the affimative dulies sst forth above,

1) Agent Ropresenting Both Lessor end Lesses, Areal eslate agent, eliter scing directly or through one of more associale
llcenses, can legally be the agent of both the Lesaor and tha Lesses In a franeaction, but only wih the knowledge and consent of both the Lessor
and the Lessee. In a dual agency situation, the agent hes the foliowing effirmative cbligations k both the Lessor and ths Lesses: (a) A fiduciary
duty of utmost care, integrity, honesty and loyaity In the dealings with either Lessor or the Leseee, (b} Other duties o the Leasor and the Lessee
as otaled above In subparagraphe (1) or (i), In representing both Lessor and Lessae, the aged may not without the express permission of the
respactive Party, disclose {o the other Party thet the Lessor will accopt rent in &n amount fess thin that indicated ln the flsting or thatthe Lessae Is
willing to pay @ higher rent than that offerad. The sbove dulles of the agent in a resl estats transaction do riot rafieve & Lessor or Lesses from the
responsibliity to protect thelr own Interasts. Lessor and Lessea should carefully read all egreements {o assure that they adequately exprass thelr
understanding of the fransaction, A real eslate agent Is a person qualified to advise about real estate. If legal or tex advice ls desired, consult
compelent professione!,

()] Brokers have no responsibllity with rospucl to any Default or Breach hareof by ¢ither Perty, The Parties agree that no lawsuit or
other legal proceeding involving any breach of duty, error or omission relaling to this Lesse msy be brought sgalnst Broker more than one year
after the Stait Date and that the ligbliity (Including court costs and attorneys' faes), of any Brater wih respect to any such fawsult andfor legal
proceading shall not excaed the fee recelved by such Broker pursuant to this Lease; provides, however, that the foregoing limitation on each
Brokers liabliity shall not be applicable to eny gross negligence or wiittul miuconduct of such Broker.

) Buyer and Salter agres to identify lo Brokers as "Confidential’ any communicatkn or information given Brokers thet Is considered
by stioh Party to be confidential,

2. NoRightTo Holdovor. Lesssee has no right (o retsin possession of the Premises or any pait lheraof beyond the expliation or termination
of this Lease In the event that Lessas holds over, then the Base Rent shall be Inoragsed to 180% of the Base Rent applicable immedlalely
precading the explration or termination, Nothing conlainad hereln shall be construed as consentby Lessor to any holding over by Lessee.

27, Cumulative Remedles, No remedy or election hereunder ghall be desmead exclusive xt shall, whorever possible, be cumulstive with all

other ramedies at law of In equity. .

28, Covenants and Condltions; Construction of Agreament. All provisions of this Leaseto be observed or performed by Lessee are both

covanants and condltions. In construing this Lease, all headings and titles are for the convenlere of tho Padles only and shall not be oonslderod
A part of this Loase, Whenever required by the conte:t, the singular shall include the plural and vce versa, This Lease shall notbe conslrued as If

preparod by one of the Parllea. but rothar according {0 its falr meaning as & whole, ‘as If both Petles had propared It, .

20, Blndrng Effect; Cholce of Law. This Louse shall be binding upon the parties, thelr parsonal representatives, succusom and aulgnu

.and be govemed by the laws of the Stale in which the Premisas are located. Any litigation betweon the Partles hereto concerning this Lease ehall

bo initiated in the county In which the Premisea ‘are located.

30, Subordination; Attornment; Non.Disturbance.

30.4 Subordination. This Lease &nd any Cpllon grantet! hersby shall be subject and subordinate to any ground lsase, mongage,

_ deed of trust, or other hypothscation or security device {collactively, "Security Dovice"), now o hereaftor pluced upon the Premises, to any and

all advances made oh the sacurity thereof, and {o all renewals, modifications, and extensions {lwreof, Lessee egroes that the holders of any euch

Security Devices (in this Lease logether referred to 83 "Lender”) shall have no liebility or oblkalion to perform any of the obligations of Lessor

under this Lease. Any Lender may elect to have this Lease and/or any Option granted hereby saperlor to the lien of lts Security Device by glving

written notlce thereof to Lessae, whereupon this Lease and such Options shall be deemed plor to such Security Davice, notwihstanding the

relative dates of the dosumentation or tecordation thereof,

30.2  Attornment. In the event thatl Lessor {ransfars title lo the Premises, or e Premises ere acqulted by another upon the
forecloaure or termination of @ Security Devise 1o which this Lease is subordinated (i) Lessee thall, subjec! to (he non-disturbance provislons of
Paragraph 30.3, attom {o such new owner, and ypon reques!, enter into a new lease, containingall ofthe terms and provisions of this Lease, with
such new owner for the remainder of the term hereof, or, at the slection of the new owner, tis Lease will automatically bacoms & new j2ase
between Lessee and such new owner, ahd () Lesaor shall therealter be relleved of any (urthes obligations hereunder and such new awnsr shell
sssume all of Lessors obligations, excapt that such new owner shall nol: {a) be llable for any ad or omission of any prior lessor or with respect to
events occurring prior to acqulsition of ownsrship; {b) be subjact {o sny offsels or defonsed whih Lesses might have egainst any prlor lessor, (¢)
be bound by prepayment of more than one month's tent, or (d) be liable for the return of any s:cuiity deposit pald to any prior lessor which was

not pald or cradited 10 Buch new owner.
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30.3  Non.Disturbance. With respect to Security Devices enterad Into by Lesser after the execution of this Lease, Lessoe's
subordination of this Lease shall be subject lo receiving a commercially reasonable notcietwbance agreament (s "Non-Disturbance
Agreement"”) from the Lender which Non-Disturbance Agreement provides that Lessee's possession of the Premises, and this Lease, Including
any options to extend the term heraof, will not be disturbed 8o long as Lessas 13 not In Breacs hersof and atloms to the record owner of the
Premises, Further, within 60 days aRer (he execulion of ihis Lease, Lessor shall, If requasied by Leases, use Hs commaercially ressonable efforta
to oblain a Non-Disturbance Agraement from the holder of any pra-existing Security Device whish 1 secuted by the Premisas. in the evemt that
Laasor Is unable 1o pravide the Non:Disturbance Agreement within saki 60 days, then Lesssemay, al Lesses's option, directly contaot Lender
and attompl to negotiate for the execution and delivery of a Non-Disturbance Agreement.

304  Solf-Executing. The agreements contelned In this Paragraph 30 shall be elfeciive without the execution of eny further
documents; provided, however, that, upon wiitten request from Lessor or a Lendar in connedion with a sale, financing or refinancing of the
Premites, Losses and Lessor shall exscuta such futher wiitings 68 may ba reasonsbly reqired [o separately document any subordination,
sttornmant and/or Non-Disturbance Agreement providsd for herein,

3, Attorneys' Feos, If any Party or Broker brings an action or procseding Involving the Prarvses whether founded In tort, conlract or equily,
or to declare rights hereunder, the Prevailing Party (as hereafier defined) in any such proceedig, action, or appeal thereon, shall be entilled 1o
reasonablo ettorneys’ fees, Such fees may be ewarded (n the same sult or recovered in a scpaiite su, whother of not such action or proceeding
Is pursued to deciston or Judgment. The tem, "Prevailing Party shall Include, without imHatio, & Party or Broker who substantially obtains or
doefoats the rolief sought, as the casa may be, whether by compromise, settiement, judgment, orito ebandenment by the other Party or Broker of
fts clalm or dofense. The attomeye' foes award shall not be computed In accordance with any court fee scheduls, but shall bs such os to fully
reimburse all attomays' feas rassonably Incurred. In addition, Lessor shetl be entitlad lo ationeye’ fess, cosls and expenses incumad in the
preparation and service of noticas of Default and consultations In connaction therewith, whatherosnot a legal actlon ls subsequently commenced
In connectign with such Default or resuiting Breach ($200 Is a reasenable minimum per occurrente for such services and consuttation),

32. Lessor's Acceus; Showing Promises; Repalrs, Lessor and Lessors agants shall hew the right to enler the Premises af any time, In
tha case of an emergency, and otherwise at reasonablo limas afier reasonable prior notice foriho pyipose of showing the sema to prospective
purchasers, tendere, or tenants, and making auch alterations, repalirs, improvements or additionsto the Premiaes as Lessor may deem nacesssry
or desirable and the eracting, using end maintaining of ulliities, services, pipas and condults thiugh the Premises and/or olher premisey as fong
as there Is no materiat adverse effect on Lassse’s use of tha Pramises. All guch activilies shall be without abatement of rant or liabliity to Leases,
33, - Auctlons, Lessee shall not conduct, nor parmit 1o be conducted, any auction upon the Premises without Lessor's pilor wmten consent. .
Lossor shall nol be obligated to exarcise any a\endard of reagonablaness In determining whethsite permit n auctlon,

34, 8lgns. Lessor may place on the Fremises ordinary “For Sale” signs at any lims and oidnary "For Leasa" signs during the last 6 months
of the term hereof, Excapt for ordinary "For Sublease” signs which may ba placad only on the Pamises, Lesses shall not place any sign upon the
Prejoot without Lessor's prior written consarit, All signs must comply with ol Applicable Requlrements.

35, TermInation; Merger. Unless spacifically steted otherwise In writing by Lessor, the voliary ot other surrender of this Lease by Lessea,
the mutual termination or ¢ancallation hereof, or 8 termination hereof by Lessor for Bresch by Lussee, shail automatically terminste any sublease
or lesser sslats In the Pramises; provided, howaver, that Lessor may elect to continue any one o all exiating subtenancies. Lessor's faliure within
10 days following any such evant to elact to the contrary by written notice to the holder of any such lesser Interest, shall constitute Lessors

. election to have such event constitute the termlnation of such Interest,
38, Consants. Excapt as otherwise provided hereln, wherever in this Lease the oonwnt o g Porty Is required lo 8n aot by or for the other

" Party, such consent shall not be unraagonably withhe!d or delayed. Lessor's actuat raasonable costs and expenses {Including but not limited to
archltects’, attorneys’, engingers’ and other consullants' faes) Incurred in the consideration of, ciresponse o, & fequast by Lesses for any Lessor
consent, fnciuding but not limited to consents 1o an assignment, e subletting or the presence orJse of a Hazerdous Substance, shall be pald by
Legsseo upon rocaipt of an Involce and supporting documentation therefor. Lessor's consen fo any act, assignment or subletting shall not
constitule an acknowladgmant that no Default or Breach by Lesses of this Lease exists, nor ghil{ such consent be deemad & walver of any then
oxisting Default or Breach, except as may be otherwise specifically stated in writing by Lessor & the lime of such consent. The {allure to speoify
hereln any partloular condition lo Lessor'e consant ehall not preclude the imposition by Lessy at the time of consent of such further or other
conditlons as are then reasonable with reference to the particutar matter for which consent is bang given. In the event that either Party disagraes
with any determination made by the other hereundsr and reasonably requasts the reasons fo. such datermination, the dstermining pardy shall
furnish its reasons in writing and in reasonable detall within 10 business days following such cequest.

a7 Guarantor,
374 Execution. The Guarantors, if any, shall each execule a guaranty in the form ynosi racently published by ths AIR Cormmercial

Real Estate Assoolation.

37.2  Dofault, it shall constitute a Default of the Lessee If any Guarantor fells or refises, upon request to provide: (a) svidence of tho
exacution of the guaranty, Inoluding the authority of the party signing on Guarantor's behalf to tbigale Guarantor, and in the case of a corporale
Guarantor, a cortiffad copy of a resolution of Iis board of directors authorizing the meking of such guaranty, (b) current financlal statements, (c) an
Estoppel Certtficats, or (d) written confirmatlon that the guaranty is still In effect,

38, Quiet Possesslon, Subject to payment by Lessas of the Rent and performance of 81 of the covenants, conditions and provisions on
Lesseo’e part to be observed and performed under this Lease, Lessee shall have quiet posseision snd qulat enjoyment of the Premises during
the tem hereof.

39, ponns. If Lessee Is granted an option, as defined below, then the following provisionsshall spply.
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39.1 Deflnltion, *Option" ghall mean; (a) the right to extend or reduce the tarm o or renew this Lease or to extand or reduce the
term of or renew any leasa that Lesses has on other property of Lessor; (b) the right of first rfusal or first offer to Joase either the Premises or
other property of Lessor; (c) the right to purchase, the right of firet offer to purchase or the righl of fAirst refusal to purchase the Premises or other
proparty of Lessor,

392  Options Porgonal To Orlginal Lessee. Any Option granted to Lessee In tis Lease Is personal to the original Lessase, and
cannot be assigned or exercised by enyone other than esid origine} Lesseo and only whilk the original Lessee 18 In full possession of the
Premiges and, i requested by Lessor, wilh Lessee certifylng that Lesses has no Intention of theifier assigning or sublatting.

38.3  Multiple Optionas, In the event that Lessee has any mulliple Opiions to exied or renew this Leaso, a later Option cannol be
exarcised unless the prior Options have been valldly exercisad.

394  Effect of Default on Options.

(a) Lesseo shall have no right to exercise an Option: (i) during the pefod commencing with the glving of any notice of
Default and continuing untll sald Default Is curad, (1)) during the perlod of Ume any Rent is urddld (without regard to whether notice therect is
glven Lesses), {lif) during the time Lassee I8 in Breach of this Leass, or (Iv) In the event that Lass¢o has been given 3 or more nelices of separate
Dofeull whather or not the Defaulls are cured, during the 12 month pariod Immecdiately precediny the exerclee of the Option,
) The perlod of time within which an Option may be exercised shall nd be extended or entarged by reason of Lessee's
inability to exatcise an Option because of the provislons of Paragraph 39.4(a).
(c) An Option shall tarminate and be of no further fores or affect, notwilntinding Lessse's dus and Umely exercise of ihe
Optlon, 1, after such oxorcise and prior to the commencamant of the extended term or completiny of the purchesae, (i) Lessee fails to pay Rent for
a perlod of 30 days aRer such Rent becomes due (wilhout any necassity of Lessor to give notlcs thereof),or (il) if Lasses commits a Bresch of this
Lease.
40, ' 8ecurity Measures, Lessee hereby acknowledges that the Rent payebla to Lessor henunder does not include the cosl of guard service
or othar security measures, and that Leasor shall have no obligation whalsoever to provide ssme. Lessee assumes alfl responsibilily for the
protaction of the Premises, Lassae, its agants and invitees and thelr property from the acts of third parties,
41, Reservations, Lessor rgseives the right: (!) to grant, without the consent or joinder ol Lesses, such easements, rights and dedications
that Lessor deems nacassary, (li} to cause the recordation of parcel maps and sestrictions, and {1 to creste endfor install new utiity raceways, so
long as such egsements, rights, dadlcallons. maps, 1eafiiclions, and ulliity raceways do not unreisonably interfare with the use of the Premlses by
Lesseo Loosee agrees {o sign any documents reasonably requested by Lessor to elfectuate ewhrights.
.42, *  Parformance Under Protest, If al any time a dizpute shall sriee as to any amoynt &~ sum of money to be pald by one Parly to the
ather under the provislons hareof, the Party against whom tha obligation to pay the monay Is 1aserted shall have the rght to make payment
“under protes!” and such payment shall not be regarded as a voluntary payment and there shall survive the right an the part of sald Parly to
Institute sult for recovery of such sum, If it shall be adjudged thal there was no legal obllgallonos the part of asld Paity to pay such sum or any
part thereof, sald Party shall be entitied to recover such sum or 80 much thereof gs it was not legmly required to pay. A Parly who dosas not Initiate
sult for the recavery of sums patd *under prolest” within 8 months shall be deemad to have walwdits right to protest such paymsnt,
43, Authority; Multiple Partles; Execution,
(a) It either Parly hereto Is a corporation, trust, limitad lability tompsny, pertnership, or similar entity, each
" Individusl execuling this Lease on behalf of such entity rapresents and warrania ‘that he or s\e Is duly authorized to oxecute and daliver this
Lease on Ha behalf. Each Party 8hall, within 30 doys afler reques|, deliver to the other Party sethfaciory evidence of such authority.
{b) [t this Lease Is axecuted by more than ane person or antily as ‘Lesses”, each such person-or entity shsli be
]olntly and severally ligble hereundar, it {s agreed that any one of the named Lossees shall tv empowered to execute eny amendment to this
Lease, or other document anclliary thereto and bind all of the namsd Lessees. and Lessor may vely on the same as if all of the named Lessees
had exacuted such document.
(c) This Lease may be executed by the Parties in oounlerparts. each of whih shall be deemed en orlginal end ell
of which together shall constitute one and the same instrument,
44,  Confilot Any conflict betwaen the printed provisions of lhls Lease and the typswrmen o handwritten provisions shall ba controlled by the
typewritten or handwritten provisions.
45, Offor. Praparation of this Lease by elther party or thelr agent and submiasion of seme o 1ho other Party shall not be deemed &n offer to
lease to the other Party, This Loase is not intended to ba binding untli executed and dellvered by el Parlles hereto,
48, Amendments. This Lesse may be modifiad only In writing, signed by the Partlss In Inters! atthe time of the modification, As long ae they
do not matsrally ohange Lessee's obligations harsunder, Lesses agrees lo make such reasomkbis non-monetary modifications to this Lease as
may be reasonably required by e Lender in gonnection with the ¢btalning of normai financing ormfinancing of the Premises,
47.  Walver of Jury Trlal. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGKTS TO TRIAL BY JURY IN ANY ACTION OR
PROGEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT,
48, Arbltration of Disputes. An Addendum requiring the Arbliration of ali disputes betwien lha Parties and/or Brokers arising out of this
Lease [ ] 1s [E} Is not ottached to this Leass.
49, Americans with Disabliities Act. Sinca compliance with the Americans with Disabilitis Act (ADA) is dependant upon Lessee's spacific
use of the Premisas, Lessor makes no warranty or raprasentation as to whether or not the Pretises comply with ADA or any similer legislation, In
the evant that Lessee'’s use of the Promisas requites modificalions or additions to the Premisesi ordar to bs In ADA compllance, Lessee agreas

to make sny such necessary medifications end/or addillons at Lessee's expense,
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LEBBOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEABE AND EACH TERM AND PROVISION GONTAINED
HEREIN, AND BY THE EXECUTION OF TH!S LEASE SHOW THEIR INFORMED AND VOLLUNTARY CONSENT THERETO. THE PARYIES
HEREBY AGREE THAT, AT THE TIME THIS LEASE (S EXECUTED, THE TERMS OF THS LEASE ARE COMMERGIALLY REASONABLE
AND EFFECTUATE THE INTENT AND PURPOSE QF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES,

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE 8Y THE AIR CONNMERCIAL REAL ESTATE ASSOCIATION OR BY
ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION
TO WHICH IT RELATES. THE PARTIES ARE URGED TO:

1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THi$ LEASE.

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

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNIA CERTAIN PROVISIONS OF THE LEASE MAY
NEED TO BE REVISED TO COMPLY WITH THE LAWS OP THE S8TATE IN WHICH THE PREMISES ARE LOCATED.

The partias hereto have exacuted this Leaso at the place and on the dates specified above ther raspaciive signatures.

Executed al! . 17th,; Execuled at: 750 . 17%h. unit B. Coets Moaa, CA....

On: Japuaxy 1, 2011 ] o Janpary 1. 2011

By LESSOR: ‘—%PL‘\ . By LESBEE: )

Levon Gugasian : Tulvin Ino, M
[/77% v "
B 4 i .

By, By: A Lddis —

Name Printed: - Name Printed: __ ‘T o NN LYY

Titte: The: ____ Azeadixyw At

By: By:

Name Printed: Nama Printed:

Titla; Title;

Address; Address:

Telophone; Telsphone;

Facsimite: ‘Facsimile:
" Federal ID No.: ngoial 1D No,:

BROKER: BROKER:

Attn: Attn:

Title: Title:

Address: Address:

Telephone: Telephone;

Facsimite; Facsimlie:

Emsll Emaif;

Federal 1D No.: Federa! (D No.!

NOTICE: These forms are often modifled to mest changing requirements of law and Industry neods, Always writa or call to make sure
you are utilizing the most current form: AIR Commercial Real Estato Asscolation, 800 W &h Straet, Sulte 800, Los Angeles, CA 80017,

Tetophone No. (213) 687-8777. Fax No.; (213) 6567-8816.

@Copyright 1809 By AIR Commerclal Real Estate Asiacialon,
All rights reserved, No part of these works may bo roprodused (n any form without permisalon In writing,
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Linda F. Cantor (CA Bar No. 153762)
PACHULSKI STANG ZIEHL & JONES LLP
10100 Santa Monica Blvd., 13" Floor

Los Angeles, California 90067

Telephone: 310-277-6910

Facsimile: 310-201-0760

E-mail; Icantor@pszjlaw.com

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

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
SANTA ANA DIVISION

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

THE TULVING COMPANY, INC., a California| hapter 11

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

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

Debtor.

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

PLEASE TAKE NOTICE that R. Todd Neilson, the duly appointed chapter 11 trustee (the
“Trustee™) in the above-captioned bankruptcy case of The Tulving Company (the “Debtor”), hereby
moves (the “Motion”) the Court for entry of an order authorizing and approving the rejection of that
certain non-residential real property lease, dated January 1, 2011, between the Debtor, as tenant, and

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

DOCS_LA:277435.2 59935/001
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150 West 17" Street, Unit A, Coste 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 abandonment of any personal property

~ (the “Remaining Personal Property”) belonging to the Debtor remaining at the Leased Premises as of
the Rejection Effective Date, with the abandonment being effective as of the Rejection Effective
Date.

The Debtor no longer occupies or uses the Leased Premises and the Trustee has no need for
the 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 of the 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 ali 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 of R.
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 9013-1(0)
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
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1 || 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

B oW N

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

O X 3 Y W

10 || forth above by the dates indicated above may result in the Court approving the Motion or refusing to
11 ]| consider any late-filed response or opposition.

12 WHEREFORE, the Trustee respectfully requests that the Court enter an Order (i) granting
13 {| the Motion, (ii) authorizing and approving the rejection of the Lease effective as of the Rejection

14 || Effective Date, (iii) authorizing and approving the abandonment of the Remaining Personal Property
15 || effective as of the Rejection Effective Date and (iv) granting such other and further relief as it deems

16 || necessary and appropriate.

17 i| Dated: May 6, 2014 PACHULSKI STANG ZIEHL & JONES LLP
18
By: /s/ Linda F. Cantor
19 Linda F. Cantor (SBN 153872)
20 Proposed Attorneys for R. Todd Neilson, Chapter
11 Trustee
21
22
23
24
25
26
27
28
3
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MEMORANDUM OF POINTS AND AUTHORITIES
L
INTRODUCTION

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

IL
JURISDICTION AND VENUE

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

I,
STATEMENT OF FACTS

A, The Background of the Debtor’s Business

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

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

documents and inventory were seized for an ongoing criminal investigation.

B. Procedural Background of Case

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

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

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

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

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

E, The Abandonment of the Remaining Personal Property

By the Motion, the Trustee seeks to abandon any personal property (the “Remaining Personal
Property”) belonging to the Debtor remaining at the Leased Premises as of the Rejection Effective
Date, with the abandonment being effective as of the Rejection Effective Date. On May 2, 2014, the
Court entered an order (the “Sale Order”) granting the Expedited Motion of Chapter 11 Trustee for
Order: (1) Approving the Employment of Van Horn Auctions Appraisal Group, LLC as Auctioneer
for the Estate Pursuant to 11 U.S.C. Sections 327 and 328(A4); (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
Nart'l Title Co., 83 F.3d 735, 741 (§th 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) (“[Ulnder the business judgment test, a court should approve a debtor’s proposed rejection if
such rejection will benefit the estate.”), In applying the business judgment standard, courts show
great deference to the trustee’s decision to reject. See, e.g., Summit Land Co. v. Allen (In re Summit

Land Co.), 13 B.R. 310, 315 (Bankr. D. Utah 1981) (noting that, absent extraordinary circumstances,

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

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

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

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

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

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

effective as of the Rejection Effective Date.
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V.
CONCLUSION

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

it deems necessary and appropriate.

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

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

Proposed Attorneys for R. Todd Neilson, chapter
11 Trustee
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Linda F. Cantor (CA Bar No. 153762)
PACHULSKI STANG ZIEHL & JONES LLP
10100 Santa Monica Blvd., 13" Floor

Los Angeles, California 90067

Telephone: 310-277-6910

Facsimile: 310-201-0760

E-mail: Icantor@pszjlaw.com MAY 29 2014

FILED & ENTERED

CLERK U.S. BANKRUPTCY COURT

. Call i
Proposed Counsel for R. Todd Neilson, Chapter 11 et o oy oLeak

Trustee for The Tulving Company, Inc.

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
SANTA ANA DIVISION

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

THE TULVING COMPANY, INC,, a Chapter 11

California corporation, ORDER APPROVING MOTION OF THE

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

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

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

This matter came before the Court upon the Motion Of The Chapter 11 Trustee For Order
Authorizing (1) Rejection Of Non-Residential Real Property Lease Located In Costa Mesa,
California, And (2) Abandonment Of Remaining Personal Property Pursuant To 11 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 9013-1(0) regarding the absence of any objections or requests for
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hearing on the Motion, and having found that sufficient and proper notice of the Motion has been
given, and good cause appearing therefor:
IT IS HEREBY ORDERED that:
1. The Motion is granted.
2. The Debtor’s non-residential real property lease located at 150 West 17" Street, Unit A,
Costa Mesa, California is hereby rejected as of May 20, 2104.
3. Any personal property belonging to the Debtor remaining at the Leased Premises as of
May 20, 2014 is hereby abandoned.
4. This Court shall retain jurisdiction to decide any matters relating to the Motion or this

Order.

#it

Date: May 29, 2014
Erithe Smith
United States Bankruptcy Judge

DOCS_LA 278051 1 59935/001
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750 W, 17th Street, Costa
Mesa, 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
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2020 December $39,000.00
2021 January $40,000.00
2021 February $40,000.00

Total $3,029,200.00

15% of Total $454,380,00

3 Years $799,200.00

1 Year $389,200.00

Rejection Portion of

$454,380.00

Claim

Unpaid Rent as of Petition $225,645.16
Date

Security Deposit Applied -3$30,000.00

Pre-petition Arrearages
Portion of Claim

$195,645.16

TOTAL CLAIM $650,025.16
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LEVON GUGASIAN & THE TULVING CO,, INC,
Schedule of Lease Transactions
For the Perlod from April 11, 2013 to April 10, 2014
Rent Total
Pursuant Security Net Cumulative Due
to the Rent Delinquent Deposit Delinquent  Delinquent Late and
Date Lease Recelved Rent. Applied Rent, Rent, interest Feg Payable
750 W, 17th Street, Costa Mesa CA
5/1/2013 § 32000 $ {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} $ 4000 $ 4,000 $ 34 $ 400 $ 4,434
8/1/2013 32,000 32,000 32,000 36,000 306 3,200 35,506
9/1/2013 32,000 32,000 32,000 68,000 559 3,200 35,759
10/1/2013 32,000 32,000 32,000 100,000 849 3,200 36,049
11/1/2013 32,000 32,000 32,000 132,000 1,085 3,200 36,285
12/1/2013 32,000 32,000 32,000 164,000 1,393 3,200 35,593
1/1/2014 33,000 {15,000) 18,000 18,000 182,000 1,546 1,800 21,346
2/1/2014 33,000 {15,000) 18,000 18,000 200,000 1,534 1,300 21,334
3/1/2014 33,000 {(15,000) 18,000 18,000 218,000 1,852 1,800 21,652
4/1/2014 33,000 33,000 33,000 251,000 2,063 3,300 38,363
5/1/2014 . - . - . - . -
Totals $ 383000 5 (107,000} $ 281,000 $ {30,000) $ 251,000 $ 11,220 § 25100 $ 287,320
2112 1/2 W. Oceanfront Boulevard, Newport Beach CA
5/1/2013 $ 6,800 $ (6,300) $ 500 $ (500)
6/1/2013 65,800 (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 $ 7,093
10/1/2013 6,800 6,800 6,800 13,200 112 680 7,592
11/1/2013 6,800 6,800 6,800 20,000 164 680 7,644
12/1/2013 6,800 6,800 6,800 26,800 228 680 7,708
1/1/2014 7,300 (6,300) 1,000 1,000 27,800 236 100 1,336
2/1/2014 7,300 {6,300) 1,000 1,000 28,800 221 100 1,321
3/1/2014 7,300 7,300 7,300 36,100 307 730 8,337
4/1/2014 7,300 7,300 2,300 43,400 357 730 8,387
5/1/2014 - . . - - . - -
Totals $ 83,600 S (25,200} $ 58400 S  {15000) S 43,400 S 1,677 § 4,340 $ 49,417
2110 1/2 W. Qceanfront Boulevard, Newport Beach CA
5/1/2013 $ 5500 $ {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) $ 2500 § 2500 ¢ 21§ 250 $ 2,71
10/1/13 5,500 5,500 5,500 8,000 68 550 6,118
11/1/13 5,500 5,500 5,500 13,500 111 550 6,161
12/1/13 5,500 5,500 5,500 19,000 161 550 5,211
1/1/14 6,000 6,000 6,000 25,000 212 600 6,812
2/1/14 6,000 6,000 6,000 31,000 238 600 6,838
3/1/14 6,000 6,000 6,000 37,000 314 600 6,914
4/1/14 6,000 6,000 5,000 43,000 353 600 6,953
5/1/14 - - - - - . . -
Totals $ 68,000 § {(10,000) $ 58,000 $ (15000 $ 43,000 $ 1,479 § 4,300 $ 48,779
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Bankruptcy Estate of Tulving Co. Inc.

Lease Analysis

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

2 Yr. Payment 4 Yr. Payment

Date Ck. Num Payee Amount Amount
01/06/11 50058 Gugasian, Levon $ 12,500.00
02/01/11 50406 Gugasian, Levon 5,000.00
03/09/11 51021 Gugasian, Levon 4,500.00
04/18/11 51737 Gugasian, Levon 4,500.00
05/02/11 52107 Gugasian, Levon 4,500.00
06/08/11 52859 Gugasian, Levon 4,500.00
07/07/11 53254 Gugasian, Levon 4,500.00
08/04/11 53736 Gugasian, Levon 4,500.00

$ - $ 44,500.00

Desc

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 50274 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

Page 1 of 1
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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 3 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
10112111 54938 Gugasian, Levon 31,800.00
11/15/11 55267 Gugasian, Levon 31,800.00
1212111 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

Page 1 of 1
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The Tulving Co. Inc.

Consulting Fees Detailed Transactions

Levon Z. Gugasian

Date Ck. Num Payee Gross Amt. Fed. Withholding State Withholding Net Amt.
04/15/11 51718 Levon Gugasian $ 12,500.00 $ (4,035.65) % (1,197.70) $  7,266.65
04/29/11 52086 Levon Gugasian 12,500.00 (3,769.92) (1,197.70) 7,532.38
05/13/11 52466 Levon Gugasian 12,600.00 (3,769.92) (1,197.70) 7,632.38
05/31/11 52738 Levon Gugasian 12,500.00 (3,769.92) (1,197.70) 7,632.36
06/15/11 52979 Levon Gugasian 12,500.00 (3,769.92) (1,197.70) 7,632.38
06/30/11 53184 Levon Gugasian 12,500.00 (3,769.92) (1,197.70) 7.532.38
07/15/11 53368 Levon Gugasian 12,500.00 (3,769.92) (1,197.70) 7.632.38
07/29/11 53624 Levon Gugasian 12,500.00 (3,769.92) (1,117.50) 7.612.58
08/15/11 53926 L.evon Gugasian 12,500.00 (3,530.52) (1,047.71) 7,921.77
08/31/11 54251 Levon Gugasian 12,500.00 (3,156.48) (1,028.45) 8,315.07
09/15/11 100008 Levon Gugasian 12,500.00 (3,156.48) (1,028.45) 8,315.07
09/30/11 100027 Levon Gugasian 12,500.00 (3,166.48) (1,028.45) 8,315.07
10/156/11 100063 Levon Gugasian 12,500.00 (3,156.48) (1,028.45) 8,315.07
10/31/11 100082 Levon Gugasian 12,500.00 (3,166.48) (1,028.45) 8,315.07
11/15/11 100103 Levon Gugasian 12,500.00 (3,156.48) (1,028.45) 8,315.07
11/30/11 100122 Levon Gugasian 12,500.00 (3,166.48) (1,028.45) 8,315.07
12/15/11 100142 Levon Gugasian 12,500.00 (3,166.48) (1,028.45) 8,315.07
01/03/12 100177 Levon Gugasian 12,500.00 (3,653.14) (1,146.66) 7,700.20

$ 225,000.00 $ (62,860.59) $ (19,923.37) $ 142,216.02

Page 1of 1
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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 63270 Carlos, Leo Painting 2,125.00
07/15/11 533562  Carlos, Leo Painting 2,525.00
07/22/11 63483  Carlos, Leo Painting 2,550.00
07/25/11 53494  Gugasian, Levon Electrical 3,876.00
07727111 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
07/29/111 53613  Santaniello, James 740W17 5,388.00
08/01/11 53664  Santanielio, 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 9,5600.00
01/23/12 55855  Mossman, Erik 2,000.00
01/25/12 556907  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 656100  Kelley Building Co., Inc. Roof and skylights 27,877.00
02/15/12 66162  Preciado, Robert 2,500.00
02/156/12 56155  Kelley Building Co., Inc. 740W17th 4,000.00
02/24/12 56232 Magallanes, Pedro Plumbing 1,5600.00
02/27/12 56245  Preciado, Robert 740W16th 2,500.00
02/27112 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 66380  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
T184.788.17

Page 1 of 2
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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
Tenant Improvements

04/15/11 51730  Magallanes, Pedro Plumbing 5,346.00
05/04/11 52205  Magallanes, Pedro Plumbing 8,829.00
05/18/11 52526  Magallanes, Pedro Plumbing 3,218.00
06/10/11 52910  Mossman, Erik 740W 16th 7,000.00
06/13/11 52926  Mossman, Erik 740W 16th 7,000.00
06/13/11 52929  Santaniello, James 740 W 16th 5,000.00
06/20/11 53032 Santaniello, James 740 W 16th 9,000.00
06/27/11 53121 Santaniello, James 740 W 16th 7,300.00
06/30/11 53168  Mossman, Erik Architech 8,741.00
07/06/11 53222 Santaniello, James underground Electrical 8,500.00
07/22/11 53484  Santaniello, James 740 W 16th St 5,345.00
07/22/11 53486  Mossman, Erik Architech 4,258.86
09/16/11 54568 Magallanes, Pedro Plumbing in new storage area 3,188.00
09/28/11 54791 Mossman, Erik Architech -

09/28/11 54795  Mossman, Erik 740W16th 4,932.59
10/19/11 54993  Mossman, Erik 740w16th 4,500.00
11/28/11 55380  Mossman, Erik Architectural/engineering services 3,000.00
12/16/11 55565  Mossman, Erik 740W16th 9,121.26

0427971

Grand Total $ 454,067.88

Page 2 of 2



