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

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

NOTE. Do not use th1s[orm to make a claim for an admmrstratrve expense that ames after the bankruptcy jllmg. You 
may file a request for payment of an admmrstrative expense according to If U.S. C. § 503. 

Name of Cred1tor (the person or other entity to whom the debtor owes money or property)· 
Lavon GuQasian 

COURT USE ONLY 
Name and address where notices should be sent· CJ Check this box ifth1s clatm amends a 

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

Telephone number 
(If known) 

(949) 851-7450 ema11 arlene@.rinqstadlaw.com 
F1led on 

Name and address where payment should be sent (If different from above). CJ Check th1s box if you are aware that 
anyone else has filed a proof of cla1m 
relatmg to th1s claim Attach copy of 
statement g1ving particulars 

Telephone number. ema1l. 

I. Amount of Claim as of Dale Case Filed: $ I Lts.L'fL.4ts 

If all or part of the claim IS secured, complete item 4 

I fall or part of the cla1m IS entitled to pnonty, complete Item 5 

CJCheck th1s box rfthe claim includes mterest or other charges m addition to the pnnc1pal amount of the cla1m Attach a statement that 1tem1zes interest or charg_es 

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

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

(See mstruct10n #3a) TseemstTUclloii#3bi-----------------

Amount of arrearage and other charges, as of the lime case was filed, 
4. Secured Claim (See mstruct1on #4) Included in secured claim, if any: 
Check the appropnate box 1f the clmm IS secured by a lien on property or a nght of 
setoff, attach requned redacted documents, and prov1de the requested mfonnauon. $ 

Nature of property or right ofsetoff: CJ Real Estate CJ Motor Yeh1cle CJOther Basis for perfection: 
Describe: 

Value of Property: S Amount of Secured Claim: $ 

Annual Interest Rate ___ % OFixed or CJVariable Amount Unsecured: $ 

(wlten case was filed) 

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

CJ Domestic support obligatiOns under II CJ Wages, salanes, or commissiOns (up to $12,475*) CJ ContrJbutJons to an 
U S C § 507 (a)( I )(A) or (a)( I XB) earned w1thm 180 days before the case was f11ed or the employee benefit plan -

debtor's bus mess ceased, whichever is earlier- I I U S C § 507 (a)(5) 
11 U S.C § 507 (a)(4) Amount entitled to priority: 

CJ Up to $2,775* ofdepos1ts toward CJ Taxes or penalties owed to governmental umts- CJ Other- Spec1!)' $ 

purchase, lease, or rental of property or 11 U S C § 507 (a)(8) applicable paragraph of 
serv1ces for personal, fam1ly, or household II U S C § 507 (a)U. 
use- 11 U S.C. § 507 (a)(7) 

*Amounts are subject to adjustment on 4/0l/16 and every 3 years thereafter wah respect to cases commenced on or after the date of adjustment. 

6. Credits. The amount of all payments on this cia 1m has been cred1ted for the purpose of makmg th1s proof of cia 1m (See mstructlon #6) 
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BIO (Official form 10)(04/13) 2 
7. Documents: Attached are redacted copie1 of any documents Chat suppon the cla1m, such as promissory notes, purchase orders, mvo1ces, item• zed statements of 
I'UIInmg accounts, contracts, JUdgments, mortgages, secunty agreements, or, m the cue of a cla1m based on an open-end or revolvms consumer credit agreement, a 
statement prov1dmg the informaCion requ1rcd by FRBP 3001(c)(3)(A) lflhe claim is secured, b()X 4 has been completed, and ndacled eopies of documenu prov1dins 
ev1dence of perfection of a secunty interest are attached. If the cla.m i$ secured by the debtor's pnnc1pal res1dence, the Mortgage Proof of Clatm Attachment is bema 
filed with this claim (Su tiiJlriiCIIon N7, and /he de/111illon of"rtdacttd".J 

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

If the doeuments an: not available, please explain: 

8. Signature: (See mstructmn #8) 

Cheek the appropnate box 

a I am !he credttor rYI am the creditor's authorized agent CJ I am the trustee, or the debtor, 
or the1r authorized agent. 

a I am a guarantor, surety, mdom:r, or other codebtor. 
(See Bankruptcy Rule 300S ) 

(See Bankruptcy Rule 3004 ) 

I declare under penalty of perJury that the mformation provided m this claim IS true~and correct to tho best of~'my knowledge, informauon, and reas()nable belief. 

Pnnt Name Nanette D. Sanders, Esa. 
T•tle Partner 
Company ~R~i~na""s"!"ta'-d~&:-cS;:;-a-n-:d-ers---:-L::-:LP=-------- 9/25/14 
AddreS3 and telephone number (If different from notice address above). (S•enature) (Dote) 

Telephone number: ema1l 
Penalty for pf'fstntmgfraudul,nt claim: Fme of up to $500,000 ()r 1mpmonment f()r up to 5 yean, or both 18 USC §§ 152 and 3571 

INSTRUCTIONS FOR PROOF OF CLAIM FORM 
The 1/IJII'JU:/ton.s Cllld dtjlnmons below are generalrxp/QIIaflonJ of the law. In ctflam c~rcums/QIICts, such as bQII/cruplcy cases noljiltd volunranly hy the debtor, 

rxctpiiOns ro IMU general rules may apply. 
lttn to be comoleted In ProofofCialm form 

Court, Name of Debtor, and Cue Number: 
F1ll m the federal Judicial d1stnct in l'lhich the bankruptcy case was filed (f()r 
example, Central D1stnct ofCalifom1a}, the debtor's full name, and the case 
number If the creditor rece1ved a nouce of the case from the bankruptcy C()urt, 
all of thiS mformat1on is at the top of the notice 

Creditor's Name aad Address: 
F1ll m the name of the person or entity 11.1sertmg a cia 1m and the name and 
address of the person who sh()uld receive n()ticcs 1ssued dunng the bankruptcy 
case A separate space IS prov1~ed for the payment address if It d1ffers from the 
nouce address The creditor has a conunumg obllgauon I() keep the C()Urt 
mforrned of ns current address See Federal Rule of Bankruptcy Procedure 
(FRBP) 2002(g) 

1. Amount of Claim as of Date Case Filed: 
State the total amount ()Wed to the creditor ()n the date of the bankruptcy tiling 
Follow the instrucuons concerning whether to complete Items 4 and S. Check 
the box 1f mterest or other charges are Included m the cla1m 

z. 81111 for Claim: 
State the type of debt or how 1t was mcurred Examples mclude goods sold, 
moncy loaned, serv1ces performed, pers()nal inJury/wrongful death, car l()an, 
mortgage note, and credit card If the cia 1m IS based on delivenn& health care 
goods or serv1ces, lim1t the diSclosure of the goods or serv1ces so as to avoid 
embarrassment or the disclosure of confidential health care mforrnat1on You 
may be nqu1rcd to prov1de additional disclosure •fan mtcrested pany obJects to 
thccla1m 

:J. Last Four Dl&lu or Any Number by Wblcb Creditor ldentltin Debtor: 
State only the last four di&lts of the debwr's IICCount or ()ther number used by the 
crcdJt()r I() 1dent1fy the debtor. 

3a. Debtor May Have Scheduled AccouDI As 
Repon a chan&c m the crcd1tor's name, a transfcned claim, or any other 
mformatl()n that clar1fies 11 difference between this proof of claim and the cia 1m 
as scheduled by the debtor 

3b. Unlrorm Claim Identifier: 
If you use a umfonn claim 1denufier, you may report 11 here A umfonn claim 
1dont1fier 1s an optional 24-charactcr identifier that certam large creditors use to 
facilitate eleetromc payment m chapter 13 cases 

4. Secured Claim: 
Check whether the cla1m 1s fully or part1allv secured SkiP Chis section 1fthe 

claim ts entirely unsecured (See Defimt1ons) If the claim is secured, check the 
box for the nature and value of property that secures the cla1m, attach cop1es of hen 
documentation, and state, as of the date of the bankruptcy filing. the annual mtercst 
rate (and l'lhethcr 11 is fixed ()r Vllrtablc), and the amount past due on the cl11m. 

S. Amount of Claim Entitled to Priority Under II U.S.C. 1507 (a). 
If any portion of the claim falls mto any category shown, check the appropnatc 
box(es) and state the amount entitled to pnonty. (See Defimuons) A cla1m may 
be panty prionty and partly non.pnonty For example, m some of the categones, 
the law hnuts the amount entitled to pnonty 

6. Credits: 
An authonzed Signature on this proof of claim serves as an acknowledjlmem that 
l'lhen calculating the am()unt of the cla1m, the cred1tor gave the debtor credit for 
any payments received toward !he debt 

7, Documents: 
Attach redacted cop1es of any doeuments that show the debt ex1st1 and a lien 
secures the debt Y ()U must also attach cop1es of documents that evidence perfection 
of any security mterest and documents required by I'RBP 300 I (c) for cla1ms based 
on an open·end or revolving consumer credltaareement or secured by a secunty 
Interest in the debtor's princ•p~~l residence You may also attach a summary m 
additiOn to the documents themselves FRBP 3001(c) and (d). If the claim IS based 
on dehvenne health care eoods or semces, limit discl()sms confidential health care 
Information. Do not send ongmal documents, as attachments may be destroyed 
after scanmng. 

8, Date aad Sicnature: 
The md1vidual completmg thiS proof of daim must sign and date 11 FRBP 9011 
If the clatm is filed electwmcally, FRBP SOOS(aX2) aulhonzes cowts w establish 
local rules spec1fymg what constitutes a s1gnature If you si&n thiJ form, you 
declare under penalty of perjury that the mf()rma\IOn provided IS true and correct to 
the best of your kn()wledge, information, and reas()nable behcf. Your Signature IS 
abo a cen•ticatton Chat the cla1m meets the requirements of FRBP 9011(b) 
Whether the cla1m 1s tiled electromcally or m person, 1f your name IS on the 
Slf:nature hnc, you are responsible for the declaration. Pnnt the name and IItle, 1f 
any, of the creditor or other person authorized to file th1s cla1m State the filer's 
address and teieph()ne number 1f It differs from the address g1ven on tho wp of the 
form for purposes of receiVIng not1ces If the claim Is filed by an authonzed agent, 
prov1de both the name of the IndiVIdual fllin& the claim and the name of the agent 
If the authoriZed asent 1s a serv1cer, 1denufy the corporate serv1cer as the company 
Cnmmal penal tiel apply for makmsa false statement on a proof of cia 1m. 
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___ D,EFINJTIONS __ _ 

Debtor 
A debtor 1s the person, corporat1on, or other entity 
that has filed a bankruptcy case 

Creditor 
A creditor is a person, corporation, or other entity to 
whom debtor owes a debt that was mcurred before 
the date of the bankruptcy filmg. See I 1 U S.C 
§ 101 (10) 

Claim 
A cla1m is the creditor's right to rece1ve payment for 
a debt owed by the debtor on the date of the 
bankruptcy filing. See li US C §I 01 (5) A claim 
may be secured or unsecured. 

ProofofCiaim 
A proof of cla1m is a form used by the creditor to 
md1cate the amount of the debt owed by the debtor 
on the date of the bankruptcy fil mg The creditor 
must file the form w1th the clerk of the same 
bankruptcy court m wh1ch the bankruptcy case was 
filed 

Secured Claim Under II U.S.C. § 506 (a) 
A secured cla1m is one backed by a hen on property 
of the debtor The claim IS secured so long as the 
creditor has the right to be pa1d 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 m excess of the value of 
the property IS an unsecured claim Examples of 
hens on property mclude a mortgage on real estate or 
a secunty mterest m a car A hen may be voluntanly 
granted by a debtor or may be obtamed through a 
court proceedmg In some states, a court Judgment 1s 
a hen 

A cla1m also may be secured if the creditor owes the 
debtor money (has a nght to setoff) 

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

Claim Entitled to Priority Under II U.S. C. § 507 
(a) 
Pnonty claims are certam categones of unsecured 
claims that are paid from the available money or 
property m a bankruptcy case before other unsecured 
claims 

Redacted 
A document has been redacted when the person filing 
1t has masked, edited out, or otherw1se deleted, 
certain information. A creditor must show only the 
last four d1g1ts of any socJal-secunty, individual's 
tax-identification, or financial-account number, only 
the Jmtials of a mmor's name, and only the year of 
any person's date ofb1rth.lfthe cla1m IS based on the 
delivery of health care goods or semces, limit the 
disclosure of the goods or services so as to av01d 
embarrassment or the disclosure of confidential 
health care mformat1on 

Evidence of Perfection 
Ev1dence of perfection may mclude a mortgage, lien, 
certificate of title, financing statement, or other 
document showing that the hen has been filed or 
recorded 

__ INFORMATION __ 

Acknowledgment of Filing of Claim 
To receive acknowledgment of your filing, you may 
e1ther 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 v1ew 
your filed proof of claim. 

Offers to Purcbase a Claim 
Certam entitles are in the bus mess of purchasing 
cla1ms for an amount less than the face value of the 
cla1ms. One or more of these entitles may contact the 
creditor and offer to purchase the claim. Some of the 
wntten commumcations from these entities may 
easily be confused with official court documentation 
or commumcat10ns from the debtor These entitles 
do not represent the bankruptcy court or the debtor 
The creditor has no obligatiOn to sell its cla1m 
However, 1f the creditor decides to sell its cla1m, any 
transfer of such claim is subject to FRBP 300i(e), 
any applicable provisions of the Bankruptcy Code 
(11 U S.C § I 01 et seq), and any applicable orders 
of the bankruptcy court 
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Case 8:14-bk-11492-ES    Doc 561-2    Filed 03/09/16    Entered 03/09/16 16:58:20    Desc
 Exhibit Exhibit 4    Page 5 of 56



Case 8:14-bk-11492-ES Claim 309 Filed 09/25/14 Desc Main Document Page 5 of 
55 

ATTACHMENT 1 

STATEMENT OF FACTS IN SUPPORT OF PROOF OF CLAIM 

1. On or about January 1, 2011, The Tulving Co., Inc. (the "Debtor"), the 

debtor in the chapter 7 bankruptcy proceeding currently pending in the Bankruptcy Court 

for the Central District of California, Santa Ana Division (the "Court"), Case No. 8:14-

bk-11492-ES (the "Bankruptcy Case"), entered into a Standard Industrial/Commercial 

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

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

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

2110 12 W. Oceanfront Boulevard, Newport Beach, California 92663 (the "Property"). 

3. Paragraph 1. 5 of the Lease provides that the base rent for the first year of 

the Lease (i.e., from January 1, 2011 through December 31, 2011) was $4,500 per month. 

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

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

the Lease (i.e., from January 1, 2012 through December 31, 20 12) was $5,000 per month. 

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

2013) was $5,500 per month. The rent for the fourth year of the Lease (i.e., January 1, 

2014 through December 31, 2014) was $6,000 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 April16, 2014, R. Todd Neilson, formerly the chapter 11 trustee and 

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

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

(the "Motion"). A true and correct copy of the Motion is "Attachment 3" to this proof of 
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claim. By the Motion, the Trustee requested that the Lease be rejected as of the date that 

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

7 (requesting effective date of rejection of the lease as April30, 2014). Accordingly, the 

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

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

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

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

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

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

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

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

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

(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 the 

sake of clarity. 

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

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

under the Lease from the Petition Date is $635,380.00. Fifteen percent (15%) of that 

total is $95,307.00. The total amount of rent owed from three years after the Petition 

Date is $150,380.00. Therefore, fifteen percent of the remaining rent owed under the 

Case 8:14-bk-11492-ES    Doc 561-2    Filed 03/09/16    Entered 03/09/16 16:58:20    Desc
 Exhibit Exhibit 4    Page 7 of 56



Case 8:14-bk-11492-ES Claim 309 Filed 09/25/14 Desc Main Document Page 7 of 
55 

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 $71,380.00. 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 $95,307.00. 

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

the Petition Date was $47,935.48. Claimant applied a $15,000.00 security deposit prior 

to the Petition Date-$500 each month in May and June of2013, $5,500 each month in 

July and August of2013, and $3,000 in September of2013. Therefore, the total amount 

of the prepetition arrearages portion of this proof of claim is $32,93 5 .48. 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 $95,307.00 rejection 

claim and the $32,935.48 arrearages claim, for a total claim in the amount of 

$128,242.48. 
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ATTACHMENT 2 
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STANDARD 1NDUSTRIAUCOMMERClAL MUL TI·TENANT LEASE .. NET 

1. Basic Provlalona ("Baelo Provlalona'?· 
1.1 Parties: This Lease C'Leaao"), dated for reference purposes only -----..JJ~aiUn.u.ullliOJOJ:Y¥.-l..w..· .J.2f.ljP~1""1 ____ _ 

lsmadebyandbemeen~Le~v~on~G~u~qua~s~;~fuD----------------------------------------------------------
---------J.L~o~t~v£oan..JGIZlui!ltzuausr..ii..ua,un...___..;..., ______________________ ("\..easor") 

and _____________ ~T~h~t~fu~ly~i~nug~C~o~ ••. ~rawo~.~--------------------------------------------
----------------------------------------- C'LG$188"), 
(collectively the "Parties," or Individually a "Party"). 

1.2(a) Premises: That certain portion of the Project (as defined below), Including all Improvement& therein or to be provided by Lnsor 
under the terms or this Leaae, commonly known by the street address of auo 112 w, oa11ncront a9whvord 
located In tho City of tfpyport BeAoh , County of Orange , Slate of 
-------lo<D.----- , with zip COde 92§63 , as outlined on ExhlbH altac11ed hereto ("P~mlau") 
end generally described as (describe briefly the nature of the Premlsos): --.....,..-----~------------

In addition to Lessee's rights to use and occupy the Premises as hereinafter specified, Lessee shall have non-exclusive rights to any utility 
ra~waya of the building containing the Promises ("Building") and to the common Areas (es defined In Paragraph 2.7 below), but shall not have 
any rights to the roof or exterior walls of lhfl Building or to any other bulldlngs In the Project The Premises, the Building, the Common Areas, the 
land upon which they pre looated, along with Pll other buildings and Improvements thereon, are herein collectively referred to as the "Project," 
(See also Paragraph 2) 

1.2(b) P11rklng: --------------- unreserved vehtcte parking spaces. (See also Paragraph 2.6) 
1.3 Term: years and zero months r'Orlglnal Term") 

commencing • .Zatmarv l, 2011 ("Commvnovment Cate'' and ending VibDIIU:JC 29, 202J, 
("Expiration Date"). (See also Paragraph 3) 

1.4 Early Poaaesalon: If tho Premises are available Leasee may have non-exclusive possession of the Premises commencing 
-------------------~-("Early Po~teaslon Date"). (See also Paragraphs3.2 and 3.3) 

1.6 Base Rent: $ :t.L §00. OQ per monlll ("Base Rent"), paye'ole on tho (i;st 
day of each month eommenclng ~aoylUjy 1 1 2011 • (See also Paragraph 4) 
00 If thl1 box le chocked, \here are provisions In this Leese for the Base Rent to be adjusted. See Paragraph -· :~. ........... 7r.--L<.!oldL..l __ _ 

1.6 Leaseo's Share of Common Area Operating Expense&: percent ( %) ("Lvueo's Share"). 
tn the event that the size of tho Premises andfor the Project are modlfled during the term olthls Lease, Lessor shall recalculate Lessee's Share to 
renect such modlncatlon. 

1.7 Base Rent and Other Monies Paid Upon Execution: 
(a) Base Rent:$ $4,500,02 NW{ forthvperlod __________________ _ 

(b) Common Area Operating Expenses:$-------- lor the porlod --------...-.-­
(c) Security Depoalt: $ §l,:), QOO, 00 ("SGO\Irlty Deposit"). (See also Paragraph 5) 
(d) Other: $ §509 mgnt)l;J.y:, , ror IDJlUP.J, ingreuo ot t§. 000 1 00 oonuaUy. 

(e) Total Due Upon E)(eeutlon of this Leaae: $ U j?,§QO, QO 

1.8 Agreed Uao: -~---~------------------------------
-----------------------------------. (Seo also Paragraph 6) 

~ PAGE10F21 

~ 
®1999 ·AIR COMMERCIAL REAL ESTATt': ASSOCIATION 

Agent: Karon Santaniello Phone: 949706.7373 Fax: 666 644.6681 
Broken The ~eal Estate Compan 3419 VIa Lido 1#116 New ort Beach CA 92683 

INITIALS 

FORM MTN·9·1S/09E 

Prepared ualng WIN Forms® softWare 
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1.9 
1.10 

Insuring Party: lessor Ia the "Insuring Party". (See also Paragraph 8) 
Real Estate Brokers: (See also Paragraph 16) 
(a) Repruentatlon: The following real estate brokers (the "Brokets'1 and brokerage relationships exist In this transaction 

(check applicable boxes): 

0 --------~-----------------represents Lessor exclusively f'Leasor's Broker''); 
0 represents Lessee exclusively ("Lessee's Brokor''}; or 
0 represents both Lenor and Lessee ("Dual Agency"). 

(b) Payment to Brokere: Upon execution end delivery of this Lease by both Parties, Lessor shall pay to the Brokers the 
brokerage fee agreed to In a separate written agreement (or If there Is no such agreement, Ilia sum of or % 
of the total Base Rent for the brokerage eervlces rendered by the Brokers). 

1.11 Guarantor. The obligations of the Lessee under this Leas a are to be gua,nteed by -------------

----------------------------~-- ("Guarantor"). (See also Paragreph 37) 
1.12 Attachments. Attached hereto ere the following, all of whloh constitute a part of this Lease: 

0 an Addendum conslsllng of Poragrephs through -------
0 a slle plan depleting the Premises: 
0 a site plan depicting the Project; 
0 a current eel ofthe Rules and Regulations for the Project; 
0 a current set of the Rules and Regulations adopted by the owners' aseoclatlon; 

B a Work Letter: 

other (specify):------------------------------------

2, Premlaaa. 
2.1 Letting. lessor hereby lease& to lessee, and Lessee hereby leases from Lessor, the Premises, for thG term, at the rental1 and 

upon all of the terms, covonants and conditions set for1h In this Lease. While tho approximate equare footage of the Premise a may have been 
used In the markellng of the Premises for purposes of comperlaon, the Baso Rent stated herein Is NOT lied to square footage and Is not subject 
to adjustment should the actual size be determined to be different, NOTE: Leaaee Is advised to verify the actual slz:e prior to executing thle 
Laue. 

2.2 Condition. Lessor shall deliver that portion of the Premises contained w'lhln the Building ("Unit") to Lessee broom clean and 
free of debris on the Commencement Date or the Early Poneaslon Dale, whichever first Oec\Jra ("Start Date"), end, so tong as the reqvlred 
service contracts described In Paragraph '1.1(b) below are obtained by Lessee and In eff~t within thirty days following the Start Date, warrants 
that the existing aiGctrlcal, plumbing, fire sprinkler, lighting, heating, ventilating end air conditioning systems ("HVAC"}, loading doors, sump 
pumps, If eny, and all other such elements In the Unit, other than those constructed by Leasee, sha11 be In good operating condition on eald dote, 
that the structural elements of the roof, bearing walls and foundallon of the Unit shall be frett of material defects, and that the Unit does not 
contain hatardoue levels of any mold or fungi donned as toxic under applicable state or federal law. If a non-comptlanoo with such warranty exists 
ae of th& Start Date, or If one of s\Jch systems or elements should malfunction or fall wllhln the appropriate wausnty period, Lenor shall, as 
Lessor's sola obligation with rospect to such matter, except as otherwise provided In this lease, promptly after reoolpt of written nolloo from 
lessee seltlng forth wllh specificity the nature and extent of such non·compllanoo, malfunction or failure, rectify nme a\ Lessor's expense. The 
warranty periods shall be as follows: (~ 6 months as to the HVAC systems, and (U) 30 dayaaslo the remaining systems and other elements of th~t 
Unit. lf Lessee does not give Leaeor tho required notice within the appropriate wamnty period, correction of any such non.eompllance, 
malfunction or failure ahall bo the obligation of Lessee et Lessee'& sola cost and expense (except for the repairs to the flre sprinkler systems, roof, 
foundallons, andtor beerlng walls· see Paragraph 7). 

2.3 Compliance. t...easor warrants that to the bast of lie knowledge the Improvements on the Premises and the Common Areas 
comply wllh the building codes that were In effect at the time that each such lmprovome~~ or portion thereof, wae constructed, and also with all 
applicable laws, covenants or restrictions of record, regulations, and ordinances In effect on the Start Date ("Applicable Requirements"). Said 
warranty doe• not apply to the use to which leases will put the Premises, modmcallons wNoh may be required by the Americans with Disabilities 
Act or any elmllar laws as a result of Lessee's use (eee Paragraph 40), or to any Alteratlor.s or Utility lnstaUattona (as defined In Paragraph 7.3(a)) 
made or to be made by Lessee. NOTE: l.easee Is responsible for determining whetheror not the Applicable Requirements and especially 
the zoning are appropriate for t.eaaee's Intended use, and acknowladgea that pa&t utee of tho Premises may no longer be allowed. If the 
Premises do not comply with said wammly, Lessor shall, e><cept as otherwise provided, promptly after receipt of written notice from Lessee 
setting forth will\ specificity the nature and extent of such non-compliance, rectify the sarno at Leas or's expense. If Leatae doos not give Lessor 
written nouce of a non.compllance with this warranty within 6 month& following the Stai\ Date, correction of that non·compuence shall bo the 
obligation of Lessee at Lessee's sole cost end expense. If the Applicable Requirements art hereafter changed so es to require during the term of 
lhlslease the construction of an addition to or an alteration of the Unit, Premises and/or Bulkllng, tho remediation of any Hazardous Substance, 
or the reinforcement or other physical modification of the Unit, Premises andfor Building ("Capital lixpendlture·~. lessor end Lesse11 shall 
allocate the cost of such work as follows: 
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(a) Sub) act to Paragraph 2.3(c) below, If such Ctlpital Expenditures are required as a result of the spec IRe and unique use of 
the Preml•n by Lessee as compared wlln uses by tenants In general, lessee shall ba fullY responsible for the cost thereof, provided, however 
that If such Capital Expenditure Ia required during the lut 2 yaare of thla Lease and the cost thereof exceeds 8 months' Base Rent, Loas&e may 
Instead terminate this Lena unless Lessor notifies Leseee, In wrlllng, within 10 days after receipt of Lessee's termination notice thai Lessor has 
elected to pay the difference between the actual cost thereof and the amount equal to a months' Base Rant. If Lessee elects termination, Leuee 
ehall Immediately cease the use of the Premises which requires such Capital Expenditure and deliver to Lessor w~llen notice specifying a 
termlnatton date at least 90 days thereafter. Such termination date shall, however, In no event be earlier than the la&t day that Lessee could 
legally utilize the Premises wHhout commencing such Capital Expendllure. 

(b) If such Capital Expenditure Ia not the result of the apeclnc and unique use of lhe Premises by Lessee (such as, 
governmentally mandated seismic modlncatlons), then lessor shalt pay for such Capital e~endilure and Lessee shall only be obligated to pay, 
each month during tho remainder of the term of this Le11se or any extension thereof, on the date that on which the Base Rent Is due, an amount 
equal to 144th of tha portion of such costs reasonably attributable to the Premises. Lessee shpll pay Interest on the balance but may prepay Ita 
obligation at any time. If, however, such Capital Expenditure la required during the last 2 years of this Lease or If Lessor reasonably determines 
thai It Is not economically feasible to pay its share thereof, lessor shall have the option to terminate this Lone upon so days prior wrHten notlco 
to Lessee unless lessee notifies LGssor, In wrlltng, wlthln 10 days after receipt of Lessor's tormlnallon nolleo that Lessee will pay for such Capital 
Expenditure. If Lessor does not elect to terminate, end falls to tender Its share of any such Capital Expenditure, Lessee may advance such funds 
and deduct same, with Interest, from Rant until Lessor's share of such costs have been ful~ paid. If lessee Ia unable to finance Lessor's share, 
or If the balance of the Rent due and payable for the remainder or this Lease Is not sufficient to fully reimburse Lessee on an offset basis, Lessee 
shall have lha right to terminate this Leaso upon 30 days written nonce to Lesaor. · 

(c) Notwllhstandlng the above, the provisions concemlng Cepllal Expenditures are Intended to apply only to non-voluntary, 
unexpected, and new Applicable Requirements. If the Capital ElCpendllures are In& lead tr\g9ared by Lessee as a result of an 11ctua! or proposed 
change In use, change In Intensity of use, or modJncatlon to the Premises then, and In that event, Lessee shall either; (I) Immediately cease •uch 
changed usa or Intensity of uae Mdfor take such other steps as may be necesnry to eUmnate the requirement for such Capital Expen~lture, or 
(ll) complete such Capital Expenditure at Ita own expense. Lessee shall not have any right to terminate this Laaae. 

VI Aoknowledgemente. Lestee acknowledges that: (a) It has beon given •n opportunl\y to lnapect and measure the Premises, 
(b) It has been advised by Lessor ana tor Brokers to utlary Itself with respect to the size and condition of the Premises ~ncludlng but not limited to 
the electrical, HVAC and flre sprinkler systems, aeourlty, environmental aspect&, and compliance with Applicable Requirements end the 
Americans with Olsabllllles Act), and their suitability for Leuee's Intended use, (c) Lessee hat made suoh Investigation as It deems neceuary 
with reference to such matters and assumes all responsibility therefor aa the same relate to Its occupancy of th11 Premises, (d) It Is not relying on 
any representation as to the size of the Premises made by Brokers or Lester, (e) the aquare footage or the Premises was not material to Leases's 
decision to Ieese lhe Premises and pay the Rent stated herein, and (I) nellher Lessor, Lessor's a9anla, nor Brokers have made any oral or wrllten 
reproaentatlons or warranties with respect to said matters other than as set forth In lhl& Lene. In addition, Lessor acknowledges that: (l) Brokers 
have made no representations, promises or warranties concerning Lenee's ability to hon01 the Lease or aullablllly to occupy the Premises, and 
(II) It Ia Lasaor'a sole responsibility to Investigate the financial capabiUly andtor aullabliHy of all proposed tenants. 

2.5 Lessee as Prior owner/Occupant. The warranties made by lessor In Paragraph 2 shall be of no force or effect If Immediately 
prlor to the Start Date Lessee was the owner or occupant of the Premises. In such event, Lessee shall be responsible for any necessary 
corrective work. 

2.6 Vehicle Parking. Lessee shall be entitled to use lite number of parking spaces apeelned In Paragraph 1,2(b) on those portions 
or the Common Areas designated from ttme to tlmo by Leasor for parking. Lessee shall not use more parking spaces than said number. Said 
parking epacea shall be used for parking by vehicles no larger than full-sl:r:e passenger alllomobiles or plcl<-up trucks, herein called "Permitted 
Size Vehicles." Lessor may regulate the lopdlng and unloading of vehicle& by adopting Rules and Regulations as provided In Paragraph 2.9. 
No vehicle& other than Permitted Sl:r:e Vehicles may be parked In the Common Area wlthoul tho prior written permission of Lessor. In addition:. 

(a) Lessee shall not permit or allow any vehicles that belong to er are controlled by Lessee or Lessee's employees, 
suppliers, shippers, customers, contrllctora or lnvlleea to be loaded, unloaded, or parked In arena other than I hose designated by Lessor for such 
activities. 

(b) Lessee shall not service or store any vehicles In the Common Areas, 
(c) If Lessee permit& or allows any of the prohlblled activities described In this Paragraph 2.6, then Le&eor shall have the 

right, without notice, In addition to such other rights and remedies that It may have, to remove or tow away the vehicle Involved and charge the 
cost to Lessee, which cost shall bo Immediately paynble upon dernend by lessor. 

2.7 Common Areas • Daflnltlon. The term "Common Are~ta" Is denned a& all areas and facllllles outside lhe Premises end wllhln 
th~;~ exterior boundary line of the Project and Interior utility raceways and lnstallallons wllhln the Unit that are provided and daslgnated by the 
Lea&rJr from ttme to tlma for the general non·exclualve usa of Le8$or, Lessee and other tenants of the Pro)ect and their respective employees, 
suppliers, shippers, customers, contractors and lnvlhloiJ, Including parking area&, loading and unloading areas, trash areas, roadways, walkways, 
driveways and landscaped areas. 

2.8 Common Areas • Lessee•• Rights. lessor grants to lessee, for the benefit or Lessee and Its employees, suppliers, shippers, 
contractors, customers and tnvllees, during the term of this lease, the non-exclusive right lo use, In common with others entitled to such uas, lhe 
Common Areas as !hoy axial from time to time, subject to any rights, powers, and privileges reserved by Lessor under the tormu hereof or under 
the terms of any rules and regulations or re&trlc\lons governing the use of the Pro)ect. Under no clrcumslances shall the right herein granted to 
use the _,s::ommon Areas be deemed to Include the right to store any property, temporartly or permanenlly, In the Common Areas. Any such 
store all be permitted onlY by the prior written consent of Lessor or Leu or's desll)nated agent, which coMent may be revoked at an'o'lllllle. ln 
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the event that any unauthorlxed storage &hall occur than Le&sor shall have the right, without nollce, In addlt!on to such other right& and remedies 
that It may have, to remove the property and charge the coat to Lessee, which cost shall be Immediately payable upon demand by Lessor. 

2.9 Common Attn • Ruin and Regulations. Le&sor or such other pereofl(s) as Lessor may appoint shall have the exclusive 
control and management of the Common Areaa and shall have tho right, from time to time, lo establish, modify, amend and enforce roason~bla 
rules and regulations ("Ruloe and Regulations·~ for the management, aarety, care, and cleanliness of the grounds, tho part~ln9 8nd unloading of 
vehicles and the preservation of good order, as well as for the convenience or other occupanlt or tenants of the Building and the Project and their 
Invitees. Lessee agree& to eblde by and conform lo all such Rules and Regulations, and shall use II& beat efforts to ~;ause Its employees, 
suppliers, shlppel'$, customers, contractors and Invitees to so abide and conform. Lessor shall not be responsible to Lusee tor the 
non.compllance with said Rules and Regulations by other tenants of the Project. 

2.10 Common Areaa ·Changes. Lessor shall have the right, In Lessor's aole diScretion, from time to time: 
(a) To make changes to the Common Areas, Including, without llmllalion, changes In the location, size, shape and number 

of driveway&, entrances, parking spaces, parking areas, loading and unloading areas, Ingress, egrets, direction or traffic, landscaped lHeas, 
walkway& and utility raceways; 

(b) To close temporarily any of the Common Area& for maintenance purposes so long as reasonable access to the 
Premises remains available; 

(c) To designate other land outside the boundatles of the Project to be a parl of the Common Areas; 
(d) To add addlllonlll buildings and Improvements to the Common Areas; 
(e) To use the Common Areas while engaged In making additional Improvements, repairs or lllteratlons to the Project, or 

any portion thereof; and · 
(f) To do and perform auch other acta and make auch other changes In, to or with respect to the Common Areu and 

Project as Lessor may, In the exercise of sound business Judgment, deem to be appropriate. 
3. Term. 

3.1 Tenn. The Commencement Date, Expiration Date end Original Term or this lease are as spaclOed In Paragraph 1.3. 
3.2 Eurly Ponesslon. Any provision herein granting Lessee Early Pos'sesslon of tho Premises I& sub]ect to and conditioned upon 

the Premises being available for such posaoeslon prior to the Commencement Date, Any grant of Early Possession only convey& a non-exclusive 
right to ocoupy the Premises. If Le&aee totally or partially occupies the Premises prior to the Commancemant Date, the oblfgaUon to pay Base 
Rent shall be abated for the period of such Early Possession. All other terms of this Lease (Including but not limited to the obllg11tlons to pay 
Lessee's Share of Common Area Operating ExPenses, Real Property Taxes and Insurance premiums and to maintain the ~remises) shall be In 
effect during auah period. Any auch Early Possession shall not affect the Expiration Date. 

3.3 Delay In Possession. Lessor agrees to use lte best commercially reasonable efforts to deliver possession of \he Premises to 
Lessee by the Commencement Date. If, despite said efforts, Lessor Is unable to deliver popesslon as agreed, Lessor shall not be subject to any 
llablltty therefor, nor shallaueh failure affect !he validity of this Lease or chanGe the ExplraUon Data. leasee shall not, however, be obligated to 
pay Rent or perform Its other obligations until Lessor delivers possession of the Premlseund any period of rent abatement that Lessee would 
otherwise have enjoyed shall run from the dale of the delivery of possession and continue ror a period equal to what Lessee would otherwlso 
have enjoyed, but minus any days of delay caused by the acta or omissions of lessee. II possession Is not delivered wlthln 60 days 11fter the 
Commencement Date, Lessee may, at Its option, by notlce In writing Within 10 days after the end of such eo day period, cancel this Lease, In 
which event the Parties shall be discharged from all obligations hereunder. If suoh written notice I& not received by Lessor within eald 10 day 
period, lesaee's right to cancel shall terminate. Except as otherwlsa provided, If possession Is not tendered to Lessee by the Commencement 
Date and Lessee does not terminate this Lease, as aforesaid, any period of rent abatement thai Leuee would otherwise have en]oyed shall run 
from the <late of delivery of possession and continue for a period equal to whet Lessee wo\kl otherwise have enjoyed under tl\e terma hereof, but 
minus any days of delay oausofJ by the acta or omissions of Lessee. If possession of tht Premises Is not delivered within 4 month& after the 
Commencement Date, this Lease shall terminate unleas other egreements are reached between l.euor and Lessee, In wrillng. 

3.4 Lessee Compliance. Lessor shall not be required to tender possession of the Premises to Lessee until Lessee complies with Ita 
obligation to provide evidence of Insurance (Par11graph 8.5). Pending delivery of &Uch eVdence. l.eeaee shall be required to perform all of Its 
obligations under thla Lease from and after the Start Date, Including the peymont of Rent, notwithstanding Lessor's election to withhold 
possession pending receipt of such evidence of Insurance. Further, If Lessee Is required to perform any other conditions prior to or concurrent 
with the Start Oete, the Start Dale shall occur but Lauer may elect to withhold possession untll such conditions are satisfied. 
4. Rent. 

4.1 Rent Oennad. All monetary obllgatloms of Lessee to Leasor under the telll'la of this Lease (except for the Security Deposit) are 
deemed to be rent f'Rent"). 

4.2 Common Area Operating expenses. Lanoe &hall pay to Lenor during \he term hereof, In addition to the Base Rent, Le&see's 
Share (aa apeclnad In Paragraph 1.6) of all Common Area Operating Expenses, n herelnanor defined, during each calendar year of \he term or 
this Lease, In accotdsnce with the following provislona: 

(•) "Common Area Operating Expenses" are defined, for purposes of this Lease, as all costs Incurred by Lessor relating 
to the ownership and opera lion of the Pro]ecl, Including, but not limited to, the following: 

(I) The operation, repair and maintenance, In neat, clean, good order and condition , and If neoassary the 
,oflhe following: llfrJJ. 

-~~..P..- PAGE 4 OF 21 -M;.Ii;L-
~IN,.;:;I't~t...q.. -IN"""tT.,..IA,.-t..""'s-
$1 9. AIR COMMERCIA~ R'EAt. ESTATE! ASSOCIATION FORM M1'N·9·08109E 

Agent: Karen Santaniello Phone: 949 706.7373 t:ax: 866 644.6661 Prepared using WINForms® eottware 
Broker: The Rest Estate Com an 3419 VIa Lido N116 New ort Beach, CA 92663 

Case 8:14-bk-11492-ES    Doc 561-2    Filed 03/09/16    Entered 03/09/16 16:58:20    Desc
 Exhibit Exhibit 4    Page 13 of 56



Case 8:14-bk-11492-ES Claim 309 Filed 09/25/14 Desc Main Document 
of 55 

Page 13 

(a a) TM Common Areas end Common Area lmprovelllllnls, Including parking are11s, loading and unloading 
areas, trash areas, roadways, parkwayo, walKways, driveways, landscaped areas, bumpers, Irrigation systems, Common Area lighting facllilles, 
fences and gates, elevators, roofs, exterior walls of the buUdlngs, building systems and roof drainage systems. 

(bb) exterior signs and any tenant directories. 
(co) Any fire sprinkler systems. 
(dd) All other areas and Improvements that are within the exterior boundarlos of the Project but oulslde of the 

Premises andfor any other space occupied by a tenant. 
(II) The cost of water, gas, electricity and telephOne to servlct the Common Areas and any ulllltles not separately 

metered. 
(Ill) The cost of trash disposal, pest control services, property management, security eervlces, ownere' association 

dues and fees, the cost to repaint the exterior of any structures and the coat of any environmental Inspections. 
(lv) Reserves set aside for maintenance, repair andfor replacernt~nl of Common Area Improvements anl:l equipment. 
(v) Real Property Taxes (as defined In Paragraph 1 0). 
(vi) The cost or the premiums for the Insurance maintained by ltssor pur5uant to Paragraph 8. 
(vn) Any deducllble portion of an Insured loss concerning the auDdlng or the Common Are at. 
(viii) Auditors', accountente' and attorneys' feea and costs related to the operation, maintenance, repair and 

replacement of the Project. 
(lx) The cost of any capital lniprovGment to the Building ~r the Project not covered under the provisions of 

Paregraph 2.3 provided; however, that Lessor ehallsllocate the cost of any such capltallmptovemenl over a 12 year period and Lessee shall not 
be required to pay more than Lessee's Share of 11144th of the cost of such capllallmprover~~ant in any given month. 

(x) The cost of any other services to be provided by Lenor tlut ere staled elaewhere In lhls lease to be a Common 
Area Operating Expense. 

(b) Any Common Area Operating Expenses and Real Property Taxe8 that are specifically attributable to the Unit, the 
Building or to any other building In the Project or to the operation, repair and malnlena~~ce thereof, shall be allocated entirely to such Unit, 
Building, or other building. However, any Common Area Operating Expenses and Real Property Taxes that ere not spec!Rcally allrlbutable to the 
Bulll:llng or to any other building or to the operation, repair and maintenance thereof, shall bo equitably allocated bY Lessor to all buildings In the 
ProJect. 

'(c) The Inclusion or the Improvements, facilities anl:l services eel Mh In Subparagraph 4.2(a) shell not be deemed to 
Impose an obligation upon Lessor to either have aald Improvements or faollltles or to proW!e those services unless the Project already has the 
same, Lessor already provides the services, or Lessor has agreec:l elsewhere In this Lease to provide the same or some of them. 

(d) Leasoe's Share of Common Area OperaUng Expenses Ia payable monthly on the same day es the Base Rent Is due 
hereunder. The amount of such payments shall be baaed on Lessor's estimate of the annual Common Area Operating Expenses. Within 80 c:lays 
after written reque&t (but not more than once each year) Lessor shall deliver to Lessee a reasonably detailed statement showing Leuee's Share 
of the actual Common Area Operating Expenees for the preceding year. If Lessee's payments during such year exceed Lessee's Share, lessor 
shall credit the amount of such over-payment agalnat Leaaee'e future payments. If Lessee'' payment& <luring such year ware leas than Lesaee's 
Share, Lessee shall pay to Lesrw the amount of the deficiency within 10 day a after delivery by Lessor to Lessee of the statement. 

(e) Common Area Operating Expan&es shall not Include any expensu paid by any tenant directly to third parties, or as to 
which Lessor Is otherwise reimbursed by any third party, other tenant, or Insurance procee<h. 

4.3 Payment. Lessee shall causo payment of Rent to be received by Le~sor n lawful money of the United Slates, without offset or 
deduction (except as speolficalty permllted In this Lease), on or before the day on which Ills due. All monetary amounts shall be rounded to the 
nearest whole dollar. In the event that any Invoice prepered by Lessor Ia Inaccurate such Inaccuracy shall not constitute a waiver and Lessee 
shall be obligated to pay the amount set forth In this Lease. Rent for any period during the term llereof which Is for lass than one full celendar 
month shall be prorated based upon the actual number of deys of said month. Payment of Rant ahall be mac:le to Leesor at Its address stated 
herein or to ouch other persona or place as Lessor may from time to tlma designate In wrllng. Acceptance of a payment Whk;h Is leu than the 
amounlthen due shall not be a waiver of Leaeor'a rights to the balance of euch Rent, regardleu of Lessor's endorsement of any check so staling, 
In the evant that any c:heck, draft, or other Instrument of payment given by Lessee to Leeeor Is dishonored for any reason, Lessee agrees to pay 
to Lessor the sum of $25 In addition to any Late Charge and lessor, at Its option, ma-t requhe all ruture Rent be paid by cashier's check. 
Payments wlll be applied first to accrued late chargee and attorney's fees, second to aceruad Interest. then to Base Rent and Common Area 
OperaUng Expenses, and any remaining amount to any other outstanding chargee or costs. 
0. Security Daposlt. Lessee shall deposit wlth Le&aor upon execution hereof the Seourlly Deposit as security for Lessee•a faithful 
performance of Ita obllgatlona under thla Lease. If L.eesee falls to pay Rent, or otherwise Defaults unc:ler this Lease, Lessor may use, apply or 
retain all or any porllon Of eafd Security Deposit for the payment of any amount already due Lese or, for Rents which will be due In the future, and/ 
or to reimburse or compensate Lessor for any liability, e~pense, loss or demage which L•ssor may suffer or Incur by reason thereof. If l.essor 
uses or applies all or any portion of the Security Deposit, Lessee shall within 10 days af\ar written request thereror deposit montes with Lessor 
sufficient to restore said Security Deposlt to the full amount required by this Lease. If the Base Rent Increases during the term or this Lease, 
Lesaee shall, upon written request from Le&aor, deposit additional monies wl\h Louor ao !hat the total amount or the Security DBposlt shall at all 
times bear the same proportion to lhe Increased Base Rent aa the Initial Security Deposit bore to the tnlllal Base Rent. Shoulct tho 
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Agreed Use be amended to eccommodate a material change In the business of L!!ssee or to accommodate a sublessee or assignee, lessor shall 
have the right to lnctease the Security Deposit to the extent necessary, In Lessor's reasonable Judgment, to account ror any lncteased wear and 
tear that the Premises may suffer as a result thereof, If a chang$ In control of Lessee occurs during this Lease and following such change the 
nnanclal condlllon or Le&see Is, In lessor's reasonable judgment, significantly reducod, t.es~e shall deposit such additional monies with Lenor 
as shall be suffictentto cause the Security Deposit to be at a commercially reasonable level baaed on such change In financial condl!lon. Leuor 
shall not be required to keep the Security Deposit separate from Ita general accounts. Within 90 days arter the expiration or termination of this 
Lease, Lessor shall return that portion of the Securl\y Deposit not used or applied by lessor. No part of the Security Deposit shall be considered 
to be held In trust, to bear lntereat or to be prepayment for any monies to be paid by Leaaee under this Lease. 
6. Use. 

6.1 Uee. Leseee shall use and occupy the Premises only for the Agreed Use, or any other legal use which Is reasonably comparable 
thereto, and for no other purpose. Lessee shall not use or permit the use of the Premises In a manner that Is unl$wfUI, Cleates damage, waste or 
a nuisance, or thai disturbs occupants of or causee damage to neighboring premises or properties. Other than guide, signal el\d seeing eye dogs, 
Lessee shall not keep or allow In the Premises any pets, animals, birds, fish, or rctplllea. Lessor shall not unreasonably withhold or delay Its 
consent to any written requost for a modiRcalfon of the Agreed Use, so long as the aame will not Impair the atrueturellntegrity or the Building or 
the mechanical or eleetrlcal systems therein, and/or Is not elgnlflcantly more burdensome to the Project. II Lessor elects to withhold consent, 
lessor shall wlthln 7 <lays after such request give written no lineation or eame. which notice $hell Include en explanation or l.estor's objections to 
the change In the Agreed Use. 

6.2 Haxardoua Substances. . 
(a) Reportable Uses Require Consent. The term ."Hazardous S~bstance" as used In thla Lease shall mean any 

product, substance, or waste whose presence, use, menufacture, disposal, transportaUon, or release, either by Hself or In combination wllh other 
materials expected to be on the Preml&ea,ls either: (I) potentially Injurious to the publto heallh, safety or welfare, the environment or the Preml6es, 
(II) regulated or monitored by any governmental authority, or (Ill) a baela for potential liability of Lessor to any governmental agency or third party 
under any applicable statute or common law theory. Hazardous Substances shall Include, but not be limited to, hydrocarbons, petroleum, 
gasollno, and/or crude oil or any products, by-products or fractions thereof. Lenee shall not engage In any activity In or on the Premises which 
constitutes a Reportable Use of Hatardoua Substances wlthout the express prior written consent or Lessor and timely compliance (at Lessee's 
expense) with all Applicable Requirements. "Reportable Use" shall mean (Q the tnatallallon or use of eny above or below ground storage tank, 
(II) the generation, possession, storage, use, transportation, or dispoeal of a Hazardous Substance that requlrn a permit from, or with respect to 
whloh a report, notice, registration or buslnen plan Is required to be flied wllh, any governmental authority, and/or (II~ the presence at the 
Premises of a Hazardous Substance with respeet to which any Appllcablll Requirements requires that a notice be gi'Jen to persons entering or 
occupying the Premises or neighboring properties. Notwltllslandlng lhe foregoing, Le&$&8 may use any ordinary and customary materials 
reasonably required to bo used In the normal course or the Agreed Use, ordinary office supplies (copter toner, liquid paper, glue, etc.) and 
common household cleaning materials, so long as such use 1$ In compliance with all Applicable Requltements, Is not a Reportable Use, and does 
not expose the Premises or neighboring property to any meaningful risk of contamination or damage or expose Lessor to any liability therefor. In 
addition, Lessor may condU!on Its consent to any Reportable Use upon rocelvlng such additional aasurances aa Lessor reasonably deems 
necessary to protect Itself. the pubUo, the Promisee and/or the environment pgalnst damage, contamlnstlon, Injury and/or liability, Including, but 
not limited to, the !natallstlon (and removal on or before Lease expiration or termlnallon) of protective modiDcstlons (such as concrete 
encasements) and/or lncteaslng IM Security Deposit. 

(b) Duty to lnfonn Lessor. If Losaea knows, or haa reasonable cause to believe, that a Hazardous Substance has come to 
be located In, on, under or about the Premises, other than as previously consented to by Lessor, Lessee aha\! Immediately give written nollco of 
such fact to Lessor, and provide Lessor with a copy of any report, notice, claim or other documentation which It has concerning tho presence of 
such Haurdous Substance. 

(c) Lessee Remediation. lessee shall not cause or permit any Haz:ardous Substance to be spilled or released In, on, 
under, or about the Premises (Including through the plumbing or eanltary sewer ayatom) and shall promptly, at Lessee's expenu, comply wllh all 
Applicable Requirements and lake alllnveallgatory and/or remedial a~llon reasonably recommended, whelher or not fonnalty ordered or required, 
for the clesnup of any oontamlnatlon of, and for the maintenance, security and/or monllorlng of the Premises or neighboring prope11lea, that was 
caused or materially contributed to by Lessee, or pertaining to or Involving any Hazardous Substance brought onto the Premises during the term 
of this Leese, by or for Lenae, or any third party. 

(d) J..easee lndemnlflcatlon. t..essee shall Indemnify, defend and hold Lessor, Its agents, employees, landers and ground 
lessor, If any, harmhtse from and against any and all loss of rent& and/or damages, llabllltlae, )uc:fgments, claims, expenaes, penalties, and 
attorneys• and consultants' fees arising out of or Involving any Hazardous Svbstanco brought onto the Premises by or for Lesa~e, or any third 
party (provided, however, thai Lessee shall have no liability under this Lease with respect lo underground mlgratton of any Hazardous Substance 
under tho Premises from areas outalde or the Project not caused or contributed to by lessee). Laasee's obligations shall Include, but not be 
limlled to, the effects of any contamlna\lon or Injury to parson, property or the environment created or suffered by lessee, and the cost of 
Investigation, removal, remediation, restoration and/or abatement, and &hall survive the expiration or termination or this lease. No termination, 
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cancellation or release agreement entered Into by Lessor end Lessee shall release Lessee from Its obligations unclor this Lease with respect to 
Hazardous Substances, unless speclncalfy so agreed by Lessor In wrlllng at the lime of such agreement. 

(e) Lessor Indemnification. Lessor and Its successors and assigns shall indemnify, defend, reimburse and hold Lessee, Its 
employees and lenders, harmless from and against eny and an environmental damages, lncl\ldlng the cost of remedlotlon, which are suffered as a 
direct result of Hazardous Substances on the Premises prior to Lessee taking possession o1 wlllch are cauud by the gross negligence or willful 
misconduct of Lessor, Its agents or employees. Lessor's obligations, as end when required by tlte Applicable Requirements, shall include, but not 
be limited to, the cost of Investigation, removal, remediation. restorallon and/or abatement, ind shall survive th11 expiration or termination of this 
LEJase. 

(I) lnveaUgatlona and Remedlatlona. Lessor shall retain the responsibility end pay for any Investigations or remodlallon 
measures required by governmental entttles having jurlsdlcllon wllh respect to the existence of Hazardous Substances on the Premises prior to 
the Lessee taking possession, unless such remediation measure Is required as a result ol Lessee's use (Including "Alterations", as denned In 
Paragraph 7.3(a) below) of the Premlsea,ln which event Lessee shall be responsible for suell payment Lessee shall cooperate fully In any such 
actlvlllee at the request of Lessor, Including allowing Lessor ond Lenol's agents to have reasonable access to the Premises at reasonable times 
In order to carry out Lessor's Investigative and remedial resptmslbllltles. 

(g) Leseor Termination Option. If a Hazardous Substance condlllon(eee Pllr4!graph 9.1(e)) occur& during the term of this 
Lease, unless Lessee Ia legally responsible therefor (In whloh case Lessee shall make the tnvutlgallon and remediation thereof required by the 
Applicable Requirements and this Lease ahall continue In full force and effect, but subject to Lenor's rights under Paragraph 6.2(<1) and 
Paragraph 13), Lessor may, at Lessor's. option, either (I) Investigate and remedlate such Huardoua Substance Condition, If required, as soon as 
reasonably possible at Laasor's expense, In which event thli"l.one shall continue In full forf.EI end effect, or (II) If the estimated cost to remedlate 
euch condition exceeds 12llmes the then monthly Base Rent or $100,000, wlllohever Ia greater, glvEI written notice to Lessu, within 30 doye after 
receipt by Lessor of knowledge or the occurrence of such Hazardous Substance Condition, of Lessor'& desire to terminate this Lea88 as of the 
date 60 days following the date of such notice. In the event Lessor elects to give a termination notice, Leasoe may, within 10 days tharoafter, give 
written nollce to l.easor of Lessee's commitment to pay the amount by whloh the cost of the remediation of such Hazardous Substance Condition 
exceeds an amount equal to 12 times the then monthly Buse Rent or $100,000, whichever 11 greater. Lessee shall provide Lessor with said funtls 
or satisfactory assurance thereof within 30 days following euch commitment. In such event,thlt Lease shall continue In full force snd effact, and 
Lessor shalt proceod to make such remediation as soon us reasonably possible after the required funds are available. If Lessee does not give 
euch nouce and provide the required runds or aesurance thereof within the time provided, this Lease aha II terminate as of the dale spectneclln 
Lessor's notice of termination. 

6.3 Lee see's Compliance with Applicable Requirements. Except as othel'ollse provided In this Lease, Lessee shall, at Lessee's 
sole e~pense, fully, diligently and In a timely manner, materially comply with ell Applicable Requirements, the requirements of sny applicable flre 
Insurance underwriter or rating bureau, and the recommendations of Lessor's engineers and/or consultants which relate In 11ny manner to such 
Requirements, without regard to whether said Requirements are now In effect or become tffactlve after the Start Date. l6$&eo shall, within 10 
days after receipt of Lessor's written request, provide Lessor with copies of all permits and other documents, and other lnformstlon evidencing 
Lessee's compliance with any Applicable Requ!remonts spaolfled by lessor, and shall Immediately upon receipt, nollfy Lessor In writing (with 
copies of any documents Involved) of any threatened or actual claim, notice, citation. warning, complaint or report pertaining to or Involving the 
fsllure of Lessee or the Premises to comply wlth any Applicable Requirements. Likewise, Lessee shall Immediately give wrltt(ln notice to Lessor 
of: (I) any water damage to the Premises and any suspected seepage, pooling, dampness or other condition conducive to the production or mold; 
or (II) any mustiness or othor odors that mlghllndlcate the presence of mold In the Premleat. 

6.4 lnapeotlon; Compliance. Lessor and LeasoJ'e "lender" (as defined In Par11graph 30) and consultants shall have the right to 
enter Into Premises at any time, In the case or an emargancy, and otherwise at reasonable times after reasonable notice, for tho purpose of 
Inspecting the condition of the Premlaes and for verifying compliance by Lessee with this Lease. The coat of any such Inspections shall be paid by 
Lessor, unless a violation of Applicable Roqulrementa, or s Hazsrdoua Substance Condition (see Psregraph 9.1} Is found to exist or be lmmloent, 
or the lnapactlon Is requested or ordered by a governmental authority. In such case, Lessee shalt upon request reimburse Lessor for the cost of 
such Inspection, eo long as such lnapecllon Ia reasonably related to the violation or conlamlna\lon. In addition, Lessee shall provide coplas or all 
relevant material safety date theets (MSDS) to l.osaor within 10 days of tho receipt of wrilte~ request therefor. 
7. Maintenance; Repairs, Utility tnatallatlone; Trade Fixtures and Altoratlona. 

7.1 Lestoe•s Obllgattone. 
(a) In Gerteral. Subjoet to the provisions of Paragraph 2.2 (Condition), 2.~ (Compliance}, 6.3 (Leeaeo's Compliance wllh 

Applicable Requirements), 7.2 (l.eaeoJ'a Obligations}, 9 (Damage or Deslrucllon}, and 14 (Condemnation), Lessee shall, at Lessee's sole 
expense, keep the Promisee, Utility ln&tallatlons (Intended ror Lessee's exclusive use, no matter wMre located), and Allorllllons In good order, 
condition and repair (whether or not the portion of the Premises requiring repairs, or the means of repairing the ume, are reasonably or readily 
accanlble to Lessee, and whether or not the need for auch repairs occurs ae a result of L4ssee'a vae, any prior vse, the elements or the age of 
such portion of the Premises), lncludlng, but not limited to, all equipment or facilities, sueh as plumbing, HVAC equipment, electrical, lighting 
facilities, bolters, pressure veesels, fixtures, Interior walls, Interior surfaces of exterior wens, calling&, floors, windows, doors, plate glass, and 
skylights but excluding any Items which are the responsibility or Lessor pursuant to Paragraph 7.2. Lessee, In keeping the Premises lr1 good 
order, condiUon Md repair, shall exercise and pet1orm good matntenan~ practices, spotncally Including the procurement and maintenance of 
tho service contracts required by Paragraph 7.1(b) below. Lesaee'e obligations shall Include restorations, replacements or renewals when 

· to koop the Premises and all Improvements thereon or a part thereof In good ordtr, ~;ondiUon and state of repair. , :U Y" 
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(b) Service Contracts. Lessee shall, at Lessee's sole expense, procure and maintain contracts, with copies to Lessor, In 
customary form &nd substance for, and with contractora specializing and experienced 1n the maintenance of the following equipment and 
Improvements, If any, It and when Installed on the Premises: (I) HVAC equipment, (li) boiler anc;J pressure vassela, and (Ill) clarifiers. However, 
Lessor reserves the right, upon notice to Lessee, to procure and maintain any or all of such urvlce conlract&, and Lessee shall reimburse Lessor, 
upon demand, for the cost thereof. 

(c) Failure to Perform. lr Lessee fells to perform Lessee's obligation• under lhls Paragraph 7.1, Lessor may enter upon 
the Premises after 10 days' prior written nonce to lessee (el<cept In the case of an emergency, In which cue no notice shall be required), perform 
such obligation& on Lessee's behalf, and put the Premises In good order, condition and repair, and Leasee shall promptly pay to Lessor a sum 
equal to 1 t5% of the cost thereof. 

(d) Replacement. Subject to Lessee's lndemnfficatlon of Lessor as set forth ln Paragraph 8.7 below, and without relieving 
Lessee of liability resulting from lessee's failure to exercise and perform good maintenance pracllcea, If an Item deeCftbed In Paragraph 7.1(b) 
cannot be repaired other than at a cost which Is In excess of 50% of the cost of replacing such Item, then such Item shall be replaced by Lessor, 
a~d the cost thereof shan be prorated between the Parties and Lessee aha II only be obligated to pay, each month during the remainder of the 
term of this Lease, on the date on which Baae Rent Is due, an amount equ111 to the product of multiplying the cost of auch replacement by a 
fraotlo n, the numerator of which Is one, and the denominator of which Ia 144 (le. 1/144th or the cost per month). Lessee shall pay Interest on lha 
unamortized balance but may prepay Its obligation at any time. 

7.2 Ltaaor's Obligations. Subject to the provisions of Paragraphs 2.2 (CondiUon), 2.3 (Compliance), 4.2 (Common Area Oparallng 
Expenses), e (Use), 7.1 (Les~ee's Obligations), 9 (Damage or Destruction) and 14 (Condenvlallon), Lessor, subject to reimbursement pursuant to 
Paragraph 4.2. shall keep In good order, condition and repair the roundatlone, exterior wails, structural condition or Interior bearing walls, exterior 
roof, fire sprinkler system, Common Area fire alarm and/or smoke detection systems, fire hydrants, parking lots, walkways, parkways, driveways, 
landscaping, fences, signs and utility systems serving the Commor'l Areas and all parts thereof, as well as providing the services for which there Is 
a Common Area Operallng Expense pureuant to Paragraph 4.2. lessor shall not be obligated to paint the exterior or Interior surfaces of exterior 
walls r'lor shall Lessor be obllgatsd to maintain, repair or replace windows, doors or plate ~less of the Premises. Lessee expressly waiVes the 
benaflt of 11ny statole now or hereafter In effect to the extant It I& Inconsistent with the terms of this Lease. 

7.3 Utility lnstalletlona: Trade Fixtures: Alterations. 
(a) Definitions. The term "Utility lnatallat!ons" refers to all floor arod v.indow coverings, air and/or vacuum lines, power 

panels, electrical distribution, aecurlly and fire protection ayatems, communlcetlon oabllng, lighting fixtures, HVAC equipment, plumbing, and 
fencing In or on the Premlaea. The term "Trade Fixtures" &hall mean Leasea'a machinery end equipment that cen be removed without doing 
material damage to the Premises. The term "Alteration&" shall mean any modification of the Improvements, other than Utility Installations or 
Trade Fixture&, whether by addition or delation. "Leese a owned Alterations and/or Utility Installations" are defined at Alterations end/or Utility 
Installations made by Lessee that are nol yet owned by Lessor pursuant to Paraoraph 7.4(e}. 

(b) Consent. Lessee shall not make any Alterations or Utlllty Installations to the Premises wnhout Lessor's prior written 
consent. Lessee may, however, make non-structural Aller&~Uons or Utility Installations to the Interior of the Premises (excluding the roo!) without 
such consent but upon notice to Lessor, as tong as they are not visible from the outside, do not Involve puncturing, relocating or removing the roof 
or any existing walls, will not affect the electrical, plumbing, HVAC, and/or life safety systems, and the cumulative cost thereof during this Lease 
as extended does not exceed a tum equal to 3 month's Base Rent illlha aggregate or a sum equal to one month's Base Rent In any one year. 
NolWfthstandlng the foregoing, Lessee shall not make or permit any roof penetrations and/or lnstatf anything on the roof without the prior wri!len 
approval of Lessor. Lessor may, as a precondiUon to granting such approval, require Lea~e to utilize a contri!Clor chosen and/or approved by 
Lessor. Any Alterations or Utility Installations that Lessee shall desire to m11ke and which require the consent of the Lessor shall be presented to 
Lessor In written form with detailed plans. Consent ahPII be deemed conditioned upon Lesste's: (I) acqul~ng all applicable governmental parmlls, 
(I~ rumlahlng lessor With copies of both the permits and the plans and tpeclncatlons prior to commencement of the work, and (Ill} compliance with 
all conditions of eald permits and othBr Appftoable Requirements In a prompt and expeditious mannllr. Any Alterations or Utility Installations shall 
be performed In a workmanlike manner with good and sufficient materials. Lessee ehall promplly upon completion furnish Lessor with as-built 
plana and spectncatlons. For work whloh costs an amount In ex~sa of one month's Baee Rent, Lessor may condition Ita consent upon t.anea 
providing a lien and completion bond In an omount equal to 150% of the estimated cost of such Alleratton or Utility fnetallat!on and/or upon 
lessee's posting an addlllonEJI Security Deposit with Lessor. 

(c) Lions; Bond$. Lessee shall pay, when due, all cl11lms for tabor or materials furnished or alleged to have been furnished 
to or for Lessee at or for use on the Premises, which claim& are or may be secured by any mechenl!;'s or materialman's lien agelnsl the Premises 
or any lnteteet therein. Lessee shall give Le8$0r not le$S than 10 day& notice prior to 1he commencement of any work In, on or about the 
Premises, and Lessor shall have the right to poet notices of non-responsibility. If Lessee shall contest tile validity of any such lien, claim or 
demand, then Lessee shell, at Its sole expense defend end protect Itself, Le&sor and the Prtml&e$ against the same and shalt pay and satisfy any 
such adverse judgment that may be rendered thereon before the enforcement thereof. If Lessor shall require, Lessee shall furnish a surely bond 
In an amount equal to 160% of the amount of such contested lien, olalm or demand, Indemnifying Lestor against liability for the same. If Leuor 
elects to participate In any such acllon, Lessee shall pay Lessor's attornay1' fees and costs. 

7.4 Ownership: Removal: Surrenderl and Reatoratton. 
(a) Ownership. Subject to Lessor's right to require removal or elect ownership as hereinafter provided, all Anerallona and 

Utility Installations made by Lessee shell be the property of Lessee, but considered a Part of the PremiSes. Leaeor may, at any time, elect In 
writing to be the owner of all or any apaclfied pprt of the Lessee OWned Alterations and Utility Installations. Unless otherwise Instructed per 
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paragraph 7.4(b) hereof, all Lessee Owned Alterations and Utility Installations shall, at the e)(plretton or termlnallon of this Lease, become the 
property of Lessor and be surrendered by Lessee with the Premises. 

(b) Removal. By delivery to Lessee of written notice from Lessor not e~rller then 90 and not later thiln 30 dilys prior to the 
end of the term of this Lease, Lnsor may require that any or all Lessee OWned Allarallon& or Utility lnstellallons be removed by the expiration or 
termination of this Lease. Lessor may require the removal at any time or all or any part of any Lessee Owned Allerallons or Utility Installations 
made without the required consent. 

(o) Surrender; Restoration. Lessee shall surrender the Premises by lhe Expiration Oats or any ea!ller termination date, 
with all of the Improvements, parte and surfaces thereof broom clean and free of debris, and In good oparatlng order, condtUon and a tate of repair, 
ordinary weer and tear excepted. •ordinary wear and tear" llhall not Include any damage or deterioration that would have been prevented by good 
maintenance practice. Notwithstanding the foregoing, If this Lease Is for 12 months or less, then Lessee shall surrender the Premises In tho same 
condition es rJellvered to Lessee on lhe Start Date with NO allowance for ordinary wear and tear. Lessee shall repair any damage occasioned by 
the Installation, maintenance or removal or Trade Fixtures, Lessee owned Alterations andlor Utility Installations, furnishings, and aq~lpment as 
well as the removal of any etorage tank Installed by or for Lessee. Lessee shall al&o completely remove from the Premises 8ny and all Hazardous 
Substan~s brought onto the Premises by or for t.eesae, or any third party (except Hazerdout Substaneea which were deposllsd via underground 
mloratlon from areas outside of the ProJect) even lr such removal would require Lessee to perform or pay ror work that ex<:4leds statutory 
requirements. Trade Flxturu shall remain the property of Lessee and shall be removed by Lessee. Any personal property of Lessee not removed 
on or before the Expiration Date or any earlier termination date shall be deemed lo have been abandoned by Les$ee snd may be disposed or or 
retained by Lessor as Lessor may desire. The failure by Lessee to timely vacate the PremiJes pureuant to thls Paragraph 7.4(c) wlthoul the 
expreea written consent of Laaeor ehan constitute a holdover under the provisions of Par11graph 26 below. 
a. Insurance; Indemnity. 

6.1 Payment of Premium•. Tho cost of lhe premiums for the Insurance pollclell required to be oarrled by Lessor, pursuant to 
Paragraphs 8.2(b), 8.3(a) and 6.3(1>), shall be a Common Area Operating Expense. Pcemluma for policy periods commencing prior to, or 
extending beyond, the term or this Lease shall be prorated to coincide with the corresponding Start Dale or Expiration Date. 

8.2 Liability Insurance. 
(a) Carried by Leases. Lessee ehall obtain and keep In force a Commerchtl General Liability policy of Insurance protecting 

Lessee and lessor as an additional Insured agalnat claims for bodily InJury, personal Injury and property damage baaed upon or arising out of the 
ownership, use, occupancy or maintenance of the Premises and all areas appurtenant th111eto. Such Insurance shall be on an occurrence basi& 
providing single limit coverage In an emount not Ins than $1,000,000 per oceuuenoo w~ an annuelaggreoate of not less than $2,000,000. 
Leuae shall add Lessor aa 11n additional Insured by means of an endorsement at least 111 broad as the Insurance Service Organlntlon's 
"Addlllonallnsured·Managors or Lessors of Premises" Endorsement. The policy shall not contain any Intra-Insured excluslont aa bl!twoen Insured 
persons or organizations, but &hall Include coverage for liability assumed undor this Leaso ae an "lneured contract" for the performance of 
Lesse&'e Indemnity oblloallona under this lease. The limite or said Insurance shall not, however, limit the liability of Lessee nor relieve LassQe of 
any obligation hereunder. Lessee shall provide an endorsement on Its llablllty pollcy(les) whlch provides that Ita Insurance shall be primary to and 
not contributory with any similar Insurance carried by Lessor, whose Insurance shall be considered ex<:4l89 Insurance only, 

(b) Carried by Lessor. Lessor shall maintain liability Insurance as descnbed In Paragraph 8.2(a), In addition to, and r.ot In 
lieu of, the Insurance required to be maintained by lessee. Lessee shall not be named aa an additional Insured therein. 

8.3 Property lnsuranae ·Building, Improvements and Renhll Value. 
(a) Building and Improvements. Lessor shall obtain and keep In force a policy or pollolea of Insurance In the name of 

Lesaor, with los~J payable to Lessor, any ground-lessor, and to any Lender Insuring loss or damage to the Premises. The amount of such 
Insurance shall be equal to the full Insurable ~placement cost of the Premises, as the eame shall exist from limo to time, or the amount required 
by any Lender, but In no event more than the commerolally reasonable and available ln5urable value thereof, lessee OIYned Aller&tlons aM 
Utlll\y lnetallallone, Trade Fixtures, and Lessee's personal property shall be Insured by Lessee not by Lessor. If the covorage Is available and 
commercially appropriate, such policy or policies shalllnaure against all rlsk8 of direct phy•lcalloee or damage (except the perils of nood and/or 
earthquske unless required by a Lander), Including coverage for debris removal and the enforcement of any Applicable Requirements requiring 
the upgrading, demolition, reconstrucllon or replaeement of any portion of the Premise a as the I'$SUII of a covered loss. Said policy or policies 
shall also contain an agreed valuation provision In lieu of any coinsurance cleuse, waiver of subrogation, and Inflation guard protection causing an 
lnefeaee In the annual properly Insurance coverage amount by a factor of not less than lhe adjusted U.S. Department of Labor Conaumer Prlca 
Index for All Urban Consumers for the city nearest to whero the Promisee ere located. If wch Insurance coverage has a deductible clause, the 
deductible amount shall not exceed $1,000 per occurrence. 

(b) Rental Value. Lessor shall also obtain and keep In force a policy or policies In the namo of Lessor with loaa payable to 
Lessor and any Lender, Insuring the lose of the full Rent for one year with an extended period of Indemnity for an addition pi 160 (lays ("&mal 
Yalv§ tosue~m<:§"). Said lnsuran~ shall contain an agreed valuation provision In lieu of any coinsurance clause, and the amount of coverage shall 
be adjusted annually to reflect the projected Renl otheiWiae payable by Lessee, for the neX112 month period. 

(c) AdJacent Premises, Lessee shall pay for any lnorea&e In the premiums for the property Insurance of the Building and 
for the Common Areas or other buildings In the Pro]ecllf &aid Increase Is caused by Lessee's acta, ornlsalon&, usa or occupancy of I he Premises. 

(d) \.easee'a lmprovementa. Since t.easor I& the Insuring Party, Leesor shall not be required to lnaure Lessee Owned 
Alterallons and Utility lnstallallona unless the Item In question has become the property or Leesor under the term& of this Lease. 
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8.4 l.easee'a Property; Bualnaae Interruption Insurance, 
(a) Property Damage. Lessee shall obtain and maintain Insurance coverage on all of lessee's personal property, Trade 

Fixtures, and Lessee OWned Alterallons and UUIIIy Installations. Such Insurance shall be ruu replacement cost coverage wlth a deductible of not 
to exceed $1,000 per occurrence. The proceeds from any such Insurance shall be used by Lessee for the replaooment of personal property, 
Trade Fixtures and lessee Owned Alterations and Utlllty lnetallallons. Lessee shall provide Loasor wllh written evldencs that such Insurance Is In 
force. 

(b) Buslneee Interruption. Lessee shall obtain and maintain loss of Income and extra expense Insurance In amo1mts as 
will reimburse Lessee for direct or Indirect loss of earnings attributable to all perils commonly Insured against by prudentleaseea In the business 
of Lessee or attributable to prewmllon of access to the Premises as a result of auch perils. 

(c) No Represent11t1on of Adequate Coveraga, Lessor makes no repreaenlalfon that the limits or forms of coverage of 
Insurance specrned herein are adequate to cover Lesse&'s property, business operations or obligations under this Lease. 

8.5 lnauranee Pollolea. Insurance required herein shell be by companies duly licensed or admitted to lranucl business In the &tale 
where the Premises are located, and malnlalnlllg during the policy term a "General Policyholders Rating• ol at least A·, VI, as set forth In the most 
current Issue of "Best's Insurance Guide", or such other rating as may be required by a Lander. Lessee &hall not do or permit to be done anything 
which Invalidates the required Insurance policies. Lesaee shall, prior to the Start Date, deliver to Leasor certlRed copies of policies or such 
Insurance or certlncates evidencing the existence and amount& of tho required Insurance. No such policy shall b6 cenceloble or subject to 
modification except after 30 d11ye prior written notice to l-essor. Lessee shall, at least 10 day$ prfor to the expiration of such policies, furnish 
Lesso~ Wllh evidence of renewals or "Insurance binders• evldenclng renewal thereof, or Lessor may order such 1nsur11nce and charge the cost 
thereof to Lanoe, Whloh llfliOUnt shall be payable by Lestee to Lessor upon demand. Such poltoles shall be for 11 term of at least one year, or the 
length of the remaining term of this Lease, whlcMver lsloss.lf either Party shall fall to procure and maintain the lnsurenco required to b6 carried 
by It, the other Party may, bvt shall not be required to, procure and maintain the same. 

8.6 Waiver of Subrogation. Without affecting any other rights or remedies, Losee and Leasor each hereby release and relieve the 
other, and walve their enUre right to recover damages against the other, for loss or or damsga to Ita property arising out of or Incident to the perils 
required to be Insured agalnat herein. The effect of such releases and walvert Is not limited by the M!ount of Insurance carried or required, or by 
any deducllbles applicable hereto, The Parties agret to have their reapectlve property damage Insurance carriers waive any right to svbrogatlon 
that such companies may have against lesaor or Lessee, as tho ease may be, eo long as lhe Insurance Is not Invalidated thereby. 

8.7 Indemnity, Except for Lessor's gross negligence or willful mlsconducl, Lessee shall Indemnify, protect, defend and hold 
harmless the Premises, Lessor and Its agents, Lessor's master or ground Ia nor, partnert and Lenders, from and against any and all ¢1alma, loss 
or rents and/or damages, liens, Judgments, penalties, attorneys' and consultants' fees, expensea end/or llabllhles arising out of, Involving, or In 
connection wlth, the uae andlor occupancy of the Premises by Lessee. If any aotlon or proceeding Is brought aga11181 Lessor by reason of any of 
the foregoing matters, l.essee shall upon noll~ defend the same at Lessee's expense by counsel reuonably satisfactory to Lessor and Lessor 
shall cooperate wlth Lessee In such defense. Lessor need not have flret paid any euch olalm In order to be defended or Indemnified. 

8.8 Exemption of Lessor and Ita Agents from Liability, Notwithstanding the negligence or breach or this Lease by Lessor or lis 
agents, neither Lessor nor 118 agente shall ba liable under any clrcumslancee for: (I) Injury or damage to the person or goods, wares, merchandise 
or other property of Lessee, Loeaea's employees, contractors, Invitees, customers, or any otller per11on In or about the Premise&, whether &uch 
damage or Injury Ia caused by or results from Ore, steam, electricity, gas, water or rain, Indoor air qupllty, the presence of mold or from the 
breekage, leakage, obstruction or other defects of pipes, fire aprlnklera, wlres, appliances, plumbing, HVAC or lighting fixtures, or from any olher 
eause, whether the aald Injury or damage reaultv from condKions arising upon the Premises or upon other portions of the Bvlldlng, or from other 
sources or places, (II) any damages arising from any act or neglect of any other tenant of Lessor or from the failure of Lessor or lie agents to 
enforce the provlelone of any other Ierne in the Project, or (Ill} InJury to Lessee'• business or for any loss of Income or profiltherefrom. Instead, It 
Is Intended that Lessee's &ole recourse In the event of euch damages or Injury be to fllo a claim on the Insurance pollcy(les) that Lessee Is 
requlrod to maintain pursuant to the provisions of paragraph 8. 

8.9 Failure to Provide Insurance. Lessee acl<nowfedges that any failure on Its part to obtain or maintain the Insurance required 
herein will expose lessor to rleks and potentially cause Leasor to Incur coats not contemplated by this Lease, the extent of which will be extremely 
difficult to ascertain. Accordingly, for any month or portlon thereof that Lessee does not maintain the required lneuranoo and/or does not provide 
Lessor with the required b!ndere or certrncates evidencing the existence of the required lnauranoo, the Base Rent shall be automatically 
Increased, without any requirement for notlce to Lessee, by 11n amount equal to 10% of the then exlatlno Base Rent or $100, whichever Ia greater. 
The parties agree that such Increase In Base Rent repre9ents falr and reasonable compen•aUon for \he addltlonal rlaklcoats that Lessor wllllncur 
by reaeon of Leuee's failure to maintain the required Insurance. Such lncreese In Base Rent 11hall in no evant constitute a weiver of leuee's 
Default or Breach wllh respect to the failure to maintain such Insurance, prevent the exQtolse of any of \he other rights and remedies granted 
hereunder, nor relieve Lessee of Ita obligation to maintain the Insurance apectned In this lease. 
o. Damage or Destruction. 

9.1 Deflnluona. 
(a) "Premlaea Partial Damage" shall mean damage or deatruc\lon to the Improvements on \he Premises, other than 

Lessee Owned Alterations and Utility lnstalla!lons, which can reasonably be repaired In 3 months or lees from tile date of the damage or 
des n, and the cost thereof does not exceed a sum equal to 6 month's Baao Rent. Lessor shall nollfy Lessee In writing Within 30 d;;il--
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the dale of the damage or destrucllon as to whether or not the damage Is Partial or Total. Notwithstanding the foregoing, Premises Partial 
Damage shall not Include damage to window&, doors, and/or other similar Items which Lessee has the respons\blllly to repair or replace pursuent 
to the provisions of Paragraph 7 .1. 

(b) "Premlsea Total Destruction" shall meen damage or destruction to th11 Improvements on the Premlies, other \han 
Lessee Owned Alteration a and Utility Installations and Trade Flxturea, which cannot reasonably be repaired In 3 months or lese from \he date of 
the damage or destruction and/or the cost thereof exceeds a aum equal to 6 month's Base Rent. Lessor allan notify Lessee In wrillng wlthln 30 
days from the date of the damage or destruction as to whether or not the damage Is Partial Of Total. 

(c) "Insured \..oea" ahall mean damage or destruction to Improvements on the Premises, other than Lessee OWned 
Alteratloni and Utility Installations and Trade Fixtures, whlch waa caused by an event required to be covered by the Insurance described In 
Paragraph B.3(a), lrrespecllve or any deductible amounts or coverage llmlls Involved. 

(d) "Replacement Cost" shall mean the cost to repair or rebuild the Improvements owned by Lessor at the time of the 
occurrence to their condHion existing Immediately prior thereto, Including demollllon, debrl& removal and upgredlng required by the operation of 
Applicable Requirements, and without deduction for depreciation. 

(e) "Haurdoua Substance Condition" shall mean the occurrence or discovery of a condition Involving lhe presence of, or 
a contamination by, a Hazardous Substance, In, on, or under the Premlaea which requires rettoratlon. 

9.2 Partial Damage • Insured l.oea. If a Premises Partial Damage that Is an Insured Loss occure, then Lessor shall, at Lessor's 
expense, repair such d11mage (but not Leasee•s Trade Fixtures or Lessee Owned AlteraUons. and Utility Installations) as soon a& reaaonebly 
possible and this Lena shall continue In full force and effeet; provided, however, that Lessee shall, at lessor's election, make the repair of any 
d11mage or destruotlon the total cost to repair of which Is $10,000 or leas, and, In such event, Lessor ahall make any applicable Insurance 
proceeds ave liable to lessee on a reasonable baela for that purpose. Notwithstanding the foregoing, If the required Insurance wa& notln forca or 
the Insurance proceeds are not sufficient to effect such repair, the Insuring Party shall promptly contribute the shortage In proceeds as and when 
required to complete said repairs. In the evant, however, such shortage was due to the fact that, by reason of \he unique nature of the 
improvements, full replac:ernent cost Insurance coverage was not commercially reasonable and available, Lessor shall have no obligation to pay 
for the shortage In Insurance proceeds or to fully reatore the unique aspects of the Premises unless Lessee provides Lessor w!th the funds to 
cover same, or adequate assurance thereof, wlthln 10 days following rec:elpt of wrllten n«lco of such shortage and request therefor. If Lessor 
receives aald funds or adequate assurance thereof within eald 10 day period, the party responsible for making the repairs shall complete them aa 
aoon as rusonably possible and this lease shall remain In full force and effect. If such funds or assurance are not received, Lessor may 
nevertheleaa elect by written notice to Lesaee within 10 day a thereafter to: (I) make such ra$1oratlon and repair as Is commarolally reasonable with 
Lessor paying any shortage In proceeds, In which case this Lease shall remain In full foret end ef(acl, or (II) have thl& Lease terminate 30 <lays 
thereafter. Lenee ehall not be entitled to reimbursement or any funds contributed by Lessee to repair any 1uch damage or destruction. Premises 
Partial Daml!ge due to flood or earthquake shall be subject to Paragraph 9.3, ootwllhelandlng that there may be some Insurance coverage, but 
the net proceeds of any such Insurance a hall be made available for the repairs If m11de by either Party. 

9.S Partial Damage • Uninsured Loll, If a Premises Partial Damage thalia not an Insured Loss occurs, unless caused by a 
negllgant or willful act of Lessee (In whlch event Lessee shall make the repairs at lessee's expense), Lessor may either: (I) repair euch dam11ge 
as soon as reasonably possible at Loeaor's expense, In which event thl& Lepse shall conunuo In full force and effect, or (II) terminate this Lease by 
giving written nonce to Lessee wlthln 30 daye after receipt by Lessor of knowledge of the occurrence of such damage. Such termloetlon shall be 
effective 60 days following the date of such nollce. In the event Lessor elects to terminate this Leoao, Lessee shall have the right wlthln 10 days 
after receipt of the termination notice to give written nollce to Lessor of Leesee's comrritment to pay for the repair of such damage w!lhout 
reimbursement from Lessor. l.esaee shall provide l-essor wllh eeld funds or eatlafactory assurance thereof wllhln 30 days after making such 
commitment. In such evant this Lease shall continue In full force and effect, and Lessor shal proceed to make such repairs as soon as reasonably 
possible after the required runds are available. If Lessee does not make the required commltmanl, thle Lease shall terminate as of the date 
epoclned In the termination notice. 

9.4 Total Destruction. Notwithstanding any other provision hereof, If a Premises Total Destruction occurs, this Lease shall 
terminate 60 days following such Destruction. If the damage or destruction was caused by the gross negligence or wlll!ul misconduct of Lessee, 
Lessor shall have the rlghl to recover Lessor'& damages from Leasee, except as provided In Paragraph 8.6. 

9.5 oam11ga Near End of Term. If at any time during the last 6 months of \hie Lease there Ia damage for which \he cost to repair 
exceeds one month'& Base Rent, whother or not an Insured Loss, Lessor may terminate this Lease effective 60 days following the date of 
occurrence of auch damage by giving a written termln11tlon notice to Leasee wlthln 30 days after the data of occurrence or such damage. 
Notwithstanding the foregoing, If Lease a at that time has an exerclaablo option lo extend this Lease or to purchase the Premises, then lessee 
may preserve this Leese by, (a) exercising such option and (b) providing Lessor with any shortage In Insurance proc:eeda (or adequate assurance 
thereof) needed to make the repairs on or before the earlier of (I) the date which Ia 10 daya after Lessee's recelpt or Lasaor's written nol!ce 
purporting to termloPia thla Lease, or (II) the day prior to the date upon which such op\lon expires. If Lessee duly exercises such option during 
such period and provides lessor with funds (or adequate assurance \hereof) to cover any shortage In Insurance proceede, Lessor shall, at 
lessor's comrnerclally reasonable expense, repair euch damage as soon as reasonably possible and this Lease shall continue In full force and 
effect. essee falls to exercise such option and provide such runds or assurance during such period, then this t..ease shall terminate on the date 
spool the termination notice and Lessee's option shall be sxtlngul&hed. •• Q-(5/-
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9.6 Abatement of Rent; Lessee's Remedlea. 
(~) Abatement. In the evant of Premises Partial Damage or Premises Total Destruction or a Hnardous Substance 

Condition for which Lessee Is not responsible under this lease, the Rent payable by Lessee tor the period required lor the repair, remediation or 
restoration of such damage shall be abated In proportion to the degree to which Lessee'e use of the Premise& Is Impaired, but not to exceed the 
proceeds received from the Rental Value Insurance. All other obligations of Lessee hereunder shall be performed by Les"e, and t.eseor shall 
have no liability for any such damage, destruction, remediation, repair or restoration except a& provldod herein. 

(b) Remodtee. lr Lessor Is obligated to repair or restore the Promises and does not commence, In a substantial and 
meaningful way, such repair or restoration wllhln 90 days after such obligation shall accrue, Lessee may, at any lime prior to tho commencemont 
of such repair or restoration, give written notice to Lessor and to any Lenders of which Lessee has actus! nollce, of Lessee's election to terminate 
this Lease on 11 date not leas than eo daya following the giving of such notice. If Lessee gl'/ee such nonce and such repair or restoration Is not 
commenced w1thln 30 days thereafter, this Lease shall terminate as of the date spectned In said notice. If the repair or restoration Ia commenoed 
within such 30 days, this Lease eha\1 continue In full force and effect. "Commence" aha I mean either the unconditional aulhorl1:at1on of the 
preparation of the required plans, or the beginning of the actual work on the Premises, whlchover first occurs. 

9.7 Termination; Advance Paymen~. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equitable 
adjustment shall be made concerning advance Base Rent and any other advance payments made by Leneeto Lessor. Lenor shall, In addition, 
return to Lessee so much of Lessee's Security Deposit as he& not been, or Is not then required to be, used by Lessor, 
10. Real Property Taxea. 

10.1 Definition. Aa uaed herein, the term "Real Property Taxee" shell Include any form of aase&&menti reel estate, general, special, 
ordinary or ex1raordlnary, or rental levy or tax (other then Inheritance, personal Income or estate texes)i Improvement bond; andior license rea 
Imposed upon or levied against any legal or equitable Interest of Lessor In the Project, Lessor's right to other Income therefrom, and/or Lenore 
business of leasing, by any aulhorfly having the direct or Indirect power to tax and whore the Iunde are generated with reference to the Project 
address and where the proceeds so generated are to be eppllod by the city, county or otherlocaltaxlng au\hOrlly of a jurisdiction within which the 
Pto]ect Is located. The term "Real Property Taxes" shall also Include any tex, fee, levy, &68enment or charge, or any Increase therein: (I) 
Imposed by reason of events occurring during the temn of this t..eaae, Including but not llmlled to, a change In the ownership of the Project, (II) a 
chpnge In the. Improvements thereon, andlor (Ill) lavled or asae&sed on machinery or equipment provided by Lessor to lessee pursuant to thl& 
Lease. In calculating Real Propsrty Taxes for any calendar year, the Real Property Taxes for any real estate tax year &hall be Included In the 
calculation of Reel! Property Taxes for euch calendar yoar based upon the number of days which such calendar year and tex year have In 
common. 

10.2 Payment of Taxes. ElCcept as otherwise provided In Paragraph 10.3, LesSQr shall pay the Real Property TaKes applicable to the 
Pto)ect, and said peyments ahall be Included In the calculation of Common Area Operating Expenses In accordance wlth the provisions of 
Paragraph 4.2. 

10.3 Additional Improvements. Common Area Operating Expanses shall nol Include Real Property Tal<as speclfiad In the talC 
asaesaor'a records and work sheets as being caused by adclltlonallmprovements placed upon the Project by other lessee& or by Lessor for the 
exclusive enjoyment or auch other lessees. Notwithstanding Paragraph 10.2 hereof, Lessee ehal~ however, pay to Leasor at the time Common 
Area Operating Expenses are payable under Paragrpph 4.2, the entirety of any Increase In Real Property Taxes If assessed solely by reason of 
Alterations, Trade Flx1urea or Utility Installations placed upon the Premises by Lessee or at Lessee's request or by reason ol any alterations or 
Improvements to the Premise a made by Leseor subsequent to the execution of thle Lease by the Parties. 

10.4 Joint Assessment. If tho Building is not separately asaessed, Real Property Taxes allocated to the Building shall be an 
equitable proportion of the Real Property Taxes for all of the land end Improvements Included within the tax parcel assessed, such proportion to 
be determined by Lessor from the respective valuations assigned In the assessor's work sheets or such other Information as may be reasonably 
available. Lessor's reasonable determination thereof, In good faith, shall be conclusive. 

10.5 Personal Property Taxes. Lessee shall pay prior to dellnquenoy all taxu asaesaed against and levied upon Lessee Oo.vned 
Alterations and Utility Installations, Trade Fixtures, furnishings, equipment and all personal property of Lossee contained In the Premises. When 
possible, Lessee shall cause Ita Lessee Owned Alterallone and Utility Installations, Trade F1xtures, furnishings, equipment and all other personal 
property to be assessed and billed aeparately from the real property or Lessor. If any of L•uee's said property shall be aesessed with Lessor's 
real property, Lessee shall pay Lessor the taxes altrlbutable to Lessee'& property wlthln 10 days pfter receipt of a written atstemrmt setting forth 
the taxa a applicable to Lessee's property, 
11. Utllltlea and Services. Lessee shall pay for all wator, gas, heat. light, power, telephone, trash disposal and other uutltloa and services 
supplied to the Premises, together with any talCea thereon. Notwithstanding the provlsiOI\e of Paragraph 4.2, If at any lime In Lessor'a aole 
Judgment, Lessor determines that Le88ee Ia using a disproportionate amount of water, eleclrlclty or other commonty metered utllfUes, or that 
Lessee I& generating such a large volume of trash as to require an Increase In the size of the trash receptacle and/or an Increase In the number of 
times par month that It Ia emptied, lhen Lesaor may lncreaso Lessea'a Baso Rent by an amount equal to such Increased costs. There shall be no 
abatement of Rent and Lessor shall not be liable In any respect whatsoever ror the Inadequacy, stoppage, Interruption or discontinuance of any 
utility or aeNice due to riot, atrlke, labor dispute, breakdown, accident, rep11lr or other cause beyond Lessor's reasonable control or In cooperation 
with governmental roqua&t or directions. 
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12. Aaelgnment and Subletting. 
12.1 Lessor's Conunt Required. 

(a) Lessee shall not voluntarily or by operation of law assign. transfer, mortgage or encumber (collecllvely, "a&slgn or 
assignment") or sublet all or any part of Lessee's Interest In this Lease or In the Premises vi~hout Lessor's prior wrllten consent. 

(b) Unless Lessee Is a corporation and lls stock Is publicly traded on a national stock exchange, a change In the control of 
Lessee shall consU!Uie an assignment requiring conunl. The !ranafer, on a cumulaUve basi$, of 25% or more or the voting oontrol of Lessee shall 
consll\ute a change In control for this purpoee. 

(c) The Involvement of Lessee or Its assets In any transaction, or serle~ of transactions (by way of merger, sale, acquisition, 
financing, transfer, leveraged buy-out or otherwise), whether or not a formal assignment or hypothecallon of this Lease or Leases's assets occurs, 
wllloh resutta or will result In a reduction ol the Net Worth of Lessee by an amount greater than 25% of such Net Worth as It was represented at 
the time of the execution of this Lease or at the time of the moat recent assignment to whi:h lessor has consented, or aa It exists Immediately 
prior to said transection or lransacUons constituting svch reducllon, whichever was or Ia greater, shall be considered an assignment of this Lease 
to which Lessor may withhold Its consent. "Net Worth of l..essee" shall mean the net wOIIh of Lessee (excluding any gu11rantora) established 
under generally accepted accounting principles. 

(d) An a&&lgnmont or subletting without consent aha !I, at Le&sor's opllon, be a Default curable after notlce per Paragraph 
13.1(o), or a noncurabla Breach without the neceulty or lillY notice and grace period. If leaaor elects to. treat such unapproved assignment or 
subletting u a noncurable Breach, Lessor may either. (I) terminate thla Lease, or {II) upon 30 daya Willian noUce, lncreaee the monthly Beae Rent 
to 110% of the Base Rent then In effoct. Further, In the event or such Breach and rental adjustment, (I) the purchase price of any option to 
purchpae the Premlseu held by Lessee shall be aub)ect to similar adjustment to 110% of the price previously In effect, and (II) all fixed and 
non-fixed rental adjustments scheduled during tha remalndar of the Lease term aha II belnC~tased to 110% of the scheduled adjusted rent. · 

(e) Lessee's remedy for any breach of Paragraph 12.1 by Lessor shall be limited to componsetory damages and/or 
Injunctive relief. 

(f) Lessor may reasonably withhold consent to a proposed aaslgnmenl or sublalllng If Leesee Ia In Default at the time 
consenlls requested. 

(g) Notwfthstandlng the foregoing, ellowlng a de minimis portion of the Premises, le. 20 aqllare feet or test, to be used by a 
third parly vendor In connection with the Installation of a vending machine or payphone shall not constitute a subletting, · 

12.2 Tanna and Conditione Applloablo to Asalgnmant and Subletting. ·-'"-·------·-
(a) Regardless or Lessor's consent. no assignment or subletting shall; (I) be effective without the express wrnten 

essumpllon by such aeelgnoe or sublessee of the obligations of Lessee under thl& Loaso, Q~ release Lessee of any obligations hereunder, or (Ill) 
alter the ptlmary liability of Lessee for the payment or Rent or for the performance or any other obligations to be performed by Lessee. 

(b) Lessor may accept Rent or pelformance of Lessee's obl!gallons from any person other than Lessee pending approval or 
disapproval of an assignment. Neither a delay In the approval or disapproval or such asslgrment nor the acceptance of Rani or performance shall 
constitute a waiver or estoppel of Lessor's right to exercise Its remedies for lessee's Oefaul or Breach. 

(o) Lessor's consent to any a11algnmant or sublat11ng attall not conslltute consent to any subsequent aeelgnment or 
subletting. 

(d) In the event of any Default or Breach by Lessee, Lessor may proceed directly against lessee, any Guarantors or 
anyone else raaponslbfe for the performance of Leasee'e obligations under this Lease, lnct~dlng eny assignee or sublessee, without first 
exhausting Lessor's remedies against any other person or entity responsible therefore to Lessor, or any socurity held by Lessor. 

(e) Each request for consent to an assignment or subletting shall be In writing, accompanied by Information relevant to 
Lessor's detannlnatlon as to tho flnanolal and opar11Uonal responsibility and approprlateneas of the proposed assignee or aubles$ee,lnc1udlng but 
not limited to the Intended use and/or required modlftoatlon of the Pfemlses, If any, to~lher wltll a fee ol $500 os consideration for Lessor's 
considering and processing eald request. Lessee agrees to provide Lessor wl\h au ell other or addiUonatlnformatlon and/or documentation as may 
be reasonably requested. (See atao Paragraph 36) 

(I) Any assignee or, or sublessee under, this Lease shall, by reason Of eco&pUng such assignment, entering Into such 
sublease, or entering Into possession of the Premises or any portion thereof, be deemed to have assumed and agreed to conform anct comply 
with eac!l and every term, covenant, condition end obligation herein to be observed or performed by Lessee during the term of said esalgnmont or 
sublease, other than such obligations ea are PQntrary to or Inconsistent with provisions of 11n aulgnment or sublease to which Lessor has 
apeclncally consented to In writing. 

(g) Lessor's consent to any assignment or subloHing shall not transler to tho assignee or euble&ace any Option granted to 
the original Lessee by this Lease unless such tranafor Is specifically consented to by Lessor In wrlllng. (Sea Paragraph 39,2) 

12.3 Additional Terms &md Conditions Applicable to Subletting. The follo'Ning terms and conditions shell apply to eny subletting 
by Lessee of all or any part of the Premleea and shall be deemed Included In all ~blesses under this Lease whether or not expresely 
Incorporated therein: 

(a} Le$9ee hereby assigns and transfers to Lessor all of Lessee's Interest In all Rent payable on any sublease, and Lessor 
may collect such Rent and apply same toward Lasaoe•a obligations under this l.ease; provided, however, that until a Breach shall occur In tile 
performance or l-essee's obligations, lessee may collect said Rent. In the event that the amount collected by Le&sor exceeds Lenee'a than 
outstanding obligations any such exce5S shall be refunded to Lessee. Lessor shall not, by feason of the foregoing or any assignment of such 
sublease, nor by reason of the collection of Rent, be deemed liable to the sublessee for any fallure of Lessee to perform and comply with any of 
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Lessee's obligations to such sublessee. lessee hereby JrrevoCllbly aulhor~es and directs eny such sublessee, upon receipt of a written notice 
from Lessor slating that a Breach axlala In the performance of Lessee's obligations under this Leas a, to pay to Lessor all Rent due and to bocome 
due under the sublease. Sublessee shall rely upon any such notice from Lessor and shan pay all Rents to Lessor without any obligation or right to 
Inquire as to whether such BreaCh exlata, notwithstanding any claim from Lessee to the contrary. 

(b) In the event of a Breach by Lessee, Lessor may, allis option, require sublessee to attorn to 1-essot, In which event 
Lessor shall undertake the obligations of the sublessor under such sublease from the time of the exercise of saki option to the expiration of such 
sublease; provided, howav&r, Lessor shall not be liable for any prepaid rents or security deposit paid by such sublessu to suoh sublnaor or for 
any prior Defaults or Breaches ohuch subla880I. 

(c) Any matter requiring the consent of the sublessor under a sublease shall also require the consent of Lessor. 
(d) No sublessee shall further assign or sublet all or any part of the Ptemlses without Lessor's prior written consvnt. 
(e) Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the aubleaeee, who shell heve the right to 

cure the Default of Laueo within the grace period, If any, specified In such notice. Th~t subi&Saoe shall have a right of reimbursement and offset 
from and agalnal Lessee for any such Defaults cured by the subleases. 
13. Default; Broach; Remedies. 

13.1 Default; Breach. A "Default" Is defined as a failure by the Lessee to comply with or perform any of the terms, covenants, 
conditions or Rules and Regulations under thl& Lease. A "a reach" Is defined as tho occurt$1\CG of one or more of the following Defaults, and the 
failure or Lessee to cure such Default within any appllceble gra~e period: 

(a} The abandonment of the Premises; or the vacating of the Premises without proviiJing a commercially rea.onable level of 
securlly, or where the coverage of the property Insurance described In Paragraph 8.3 Is jeopardized a& a result thereof, or without providing 
reasonable auurMces to mlnlmlte potential vandalism, 

(b) The failure or L.essee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder, 
whether to lessor or to a third party, When due, to provide teasonabie evidence of Insurance or surely bond, or to fulfill any obllgallon under tills 
Lease which endangers or threatens life or property, where such failure continues for a period of 3 business days following wtitten notice to 
Le&aee. THE ACCEPTANCE BY LESSOR OF A PARTIAl- PAYMENT OF RENT o'R SECURITY DEPOSIT SHALL NOT CONSTITUTE! A 
WAIVER OF ANY OF LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES. 

(c) Tha failure of l.euee to allow Lessor and/or Ita agents access to tho Premlsos or the commission of waste, act or acts 
conslltuUng public or private nuisance, and/or an 111egsl acUvlty on the Premises by Leasee, where such ac\lons continua for a period of 3 
buelnest days following written notice to Leneo. 

(d) The failure by Lessee to provide (I) reaeonable written evidence of compliance with Applicable Requirements, (II) the 
service conllacts, (Ill) the rescission of an unauthorized assignment or subletting, (iv) an Estoppel Cert!Rcale or financial statement$, (v) a 
requested subordination, (VI) evidence concerning any guaranty and/or Guarantor, (vll) any document requested under P41ragraph 41, (vlll) 
material data safety sheets (MSDS), or (lx) 41ny otller documentation or information which Lessor may reasonably require of Lessee under the 
terms of this Leas a, where any such failuro continues for a period of 10 days following wrltlen notice to Lessee. 

(e) A Default by Lenee as to the terms, covenante, conditions or provisions of this Lease, or of the rules adopted under 
Paragraph 2.9 hereof, ot11er than those described In subparagraphs 13.1(a), (b), (c) or (d), ebove, where such Oefaull continues for a period of 30 
days after wrltlen notlce; provided, however, that If the nature of Leesee's Default Is such !hat mora than 30 days 11ro roaaon11bly required for Ita 
cure, than It sha11 not be deemed to be a a reach If Lessee commences euch cure wllhln nld 30 day period and therealtor diligently prosecutes 
such cure to completion. 

(I) The occurrence of any of the following events: (I) \he making of any general arrangoment or assignment for tho bene Ill or 
creditors; (II) becoming a "debtor'' as defined In 11 u.s.c. § 101 or any successor statute th&reto (unless, In the esse of a petition fllocl against 
Lessee, the same Ia dlsmlaeed within 60 days); (Ill) the appointment of a trustee or receiver to take possoa&lon of substantially all of l-essee's 
a&aals located at the Premteas or of Laesae's lnterost In thle Lease, wl1are possession Is not restored to Lessee within 30 days; or {lv} \he 
attachment, execullon or gther judicial seizure of substanllaily an of Lessee's assete located el the Ptemlses or of Lessee's lntereat in this Leese, 
where such seizure Is not discharged within 30 d<~ys; provided, however, In the event thai any provision of this subpatagraph Ia contrary to any 
applicable law, such provision shall be of no force or effect, and not affect the validity of the remaining provisions. 

(g) The discovery that any financial statement of Les&ee or of any Guarantor given to Lessor was malotlally false. 
(h) If the performance of Lessee's obligations under this Lease Is guaranteed: (I) the death of a Guarantor, {II) tho 

termination of a Guarantol'a liability with respect to thla Leaae other than In accordance with the terms of auch guaranty, (Ill) a Guarantor's 
becoming Insolvent or the eub)ect of a bankruptcy filing, (lv) a Guarantor's refusal to honor the guaranty, or {v) a Guarantor's breach of Its 
guaranty obligation on an anticipatory basis, and Lessee's failure, within 60 days following written notice of any such event, to provltfe written 
alternatiVe assurance or security, which, when coupled with tho then existing resources of Lessee, equals or exceed& the combined financial 
reeourcea of Lessee and tho Guarantors that oxlaled at the time of execution of this Le8$e, 

13.2 Remedies. If Leesee falla to perform any of its affirmative duties or obligation&, wl\hln 10 day& after written noUce (or In case of 
en emergency, without noUce), Lessor may, at lie option, perform auch duty or obligation on Lessee's behalf, Including but not limited to the 
obtaining or reasonably required bonds, Insurance policies, or governmental licenses, permits or approvals. Lesseo &hall pay to Leesor an amount 
equal to 115% of \he coste and expanses incurred by Lessor In such performance upon recalpt of an Invoice therefor. In the ev&nl of a Breach, 
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Lessor may, with or without further notice or demand, and without limiting Lessor In the exercise or any right or remedy which Lessor m11y have by 
reeson of such Breach: 

(a) Terminate Lessee's right to possession of the Premises by ~ny lawful moans, In which case this Lease shaU tennlnato 
and Lessee shall Immediately surrender poueaslon to Lessor. In such event L8ssor shall be enUtlad to recover from Lessee: (I) the unpaid Rent 
which had been earned at the time of termination; (II) the worth at the time of award or the amount by which the unp•ld rent which would have 
been earned after termination until the lime of award exceeds the amount of such rental toss that the Lessee proves could have been reasonably 
avoided; (Ill) the worth at the time of award of the amount by which the unpaid rent for the b81&nce of the tenn after the time of award exceeds the 
amount of such rental loss that the Lessee proves could be reasonably avoided; and (lv) any other amount necesscuy to compensate Lessor for 
all the dfllrlment proximately caused by the Losaeo's failure to perform Its obllgellone undtr lhls Lease or which In the ordinary course of things 
would be likely to result therefrom, Including but not limited to the coat of recovering possession of the Premises, expentes of releltlng, Including 
necessary renovation and alteration of the Premises, reasonable attorneys' fees, and that portion of any leasing commlulon paid by Lessor In 
conn~Jctlon with this Lease applicable to tha une)(plred term of thla Leaae. The worth at the time of award of tht~ amount rflferred to In provision (Ill) 
of lhe Immediately preceding sentence ehell be computed by dlscoun\!ng euch amount at tho discount rate of the Federal Reserve Bank of the 
District within which the Premises are located at the time of award plus one percent. Efforts by Leuor to mlfl9ate damages ceused by LGseae's 
Breach of this Leave shall not waive Lessor's right to recover damages under Paragraph 12. If termination of this Leaso Is obtained through the 
provisional remedy of unlawful do!olner, Lusor shall have the right to recover In auch proceeding any unpaid Rent and damages u are 
recoverable therein, or Lessor may reserve the right to recover all or any part thereof In a separate suit. If a notice and grace period required 
under Paragraph 13.1 was not previously given, a nottce to pay rent or quit, or to parfonn or qutt 9lven to Lessee under the unlawful detalnGr 
statute shall also constitute the notice required by Paragraph 13.1. In auch case, the applicable graco period required by Paragraph 13.1 and the 
unlawful detainer statute shall run concurrently, and the failure of Lessee to cure the Default within the greater of the two such graoo periods shall 
constitute both an unlawful detainer and a Breach of this Lease entitling Leeser to the remadlea provided for In this Luaae and/or by uld statute. 

(b) Continue the Lease end Leesee'' right to possession and recover the Rllnt as It becomes due, In which evenl Lessee 
may subi!Jt or assign, subject only to reasonable limitations. Acts of maintenance, efforts to ralet, andtor Ute appointment of a receiver to protGct 
the lessor's Interests, ehall not constitute a termination of the Lessee's right to poasesslon. 

(c) Pursus any other remedy now or hereafter available under the lawa or Judicial decisions of the state wherein the 
Premises are located. The expiration or termination of this Lease and/or tho termination ofleuee'a right to poaaesalon shall not relieve Lessee 
from llablllly under any Indemnity ptovle!one of this Lease as to matter& occurring or acaulng during the term hereof or by reason of t.G&see's 
occupancy of the Premises. 

13.3 Inducement Recapture, Any agreement for free or abated rent or other cllarges, or for the giving or paying by Lessor to or for 
Lessee of any eaeh or other bonus, Inducement or consldera\lon for Le&uae'e entering Into this Lease, an of which concesslom1 are hereinafter 
referred to as "Inducement Provisions", shall be deemGd conditioned upon Lessee's full and faithful performance of all of the terms, covGnant& 
and condlllons of this Lease, Upon Breach of thl& Lease by Leaeee, any such Inducement Provision shall automatically bl' deemed d11leted from 
this Lease and of no further force or effect, and any rent, other charge, bonus, Inducement or consideration theretofore abated, given or paid by 
Lessor under such an Inducement Provision shall be Immediately due and payable by Les~~ee to Lessor, notwithstpndlng any subsequent cure of 
said Breach by Lessee. The acceptance by Leasor of rent or the cure of the Breach which lnllleted the operation of this paragraph shall not be 
deemed a waiver by Lessor of the provlslone of this paragraph unless epeclflcelly so stated In wrlllng by Leeeor at the tlm!J of such acceptance. 

13.4 Late Charge•. Lessee hereby acknowledges that late payment by Lessee llf Rent will cause Lessor to Incur costa not 
contemplated by this Lease, the ~Jxact amount of which will be extremely difficult to ascertain. Such coats Include, but are not limited to, 
processing and accounting ohargn, and late charges whloh may be Imposed upon lessor by any Lender. Accordingly, If any Rent shall not be 
received by Luaor within 5 days alter euoh amount shall be due, then, without any requlrtment for notice to Lessee, Lessee shall Immediately 
pay to Lessor a one·tlme late charge equal to 10% of each such overdue amount or $100, whichever Is greater. ihe partlea hereby agree that 
such fate charge represents a fair and reasonable estimate of the cools Lessor will Incur by reaaon of such late payment. Acceptance of such Ia to 
charge by lessor &hill! In no event cons\IIUie a waiver of Lessee's Default or Breach wlh respect to such overdu9 amount, nor prevent the 
exercise of any of the other rights and remedies granted hereunder. In the event that a late charge Is payable hereunder, whether or not collected, 
for 3 consecutive Installments of aase Rent, then notwithslandlnQ any provision of this Leete to the contrary, Base Rent shall, at Lessor's opllon, 
become due and payable quarterly In advance. 

13.5 Interest. Any monetary payment due Lessor hereunder, othflr than late charges, not received by Lessor, when due as to 
scheduled payments (such as Base Rent) or wllhfn 30 days following the dale on which It waa due for non-scheduled payment, shall bear lnt~trest 
from the date when due, as to scheduled payments, or the 31111 dPy after It was due as to non.sehuduled payments. Tho Interest ("lntGrest") 
charged shall be computed at the rate of 10% per annum but shall not exceed the maximum rate allowed by 111w. Interest Is payable In addition to 
the potential late charge provided for ln Paragraph 13.4. 

13.6 Breach by t.ossor. 
(a) Notice of Breach. Leaaor shell not be deemed In breach of this Lease unless Leasor falls wtthln a reasonable time to 

perfonn en obUgaUon required to be performed by LGssor. For purposes of this Paragraph, a reasonable lime shall In no event be less1han 30 
days after receipt by lessor, end any Lender whose name and address shall have bean furnished Lessee In writing for such purpose, of wrlllen 
notice epeclfylng wherein such obligation of Lessor hee not been performed; provided, however, that If the nature of Lessor'& obligation Is such 
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that more than 30 days ere reasonably required for Its performance, then lessor allall not 1>0 In bre11ch If performance Is commenced within such 
30 day period and thereafter diligently pursued to completion. 

(b) Performance by Lessee on Behalf of Lenor. In the event that neither Lel!eor nor Lender cure& saki breach wllhln 30 
daye after receipt of aald notice, or If having commenced said curo they do not diligently pursu& It to completion, then Lessee may elect to cure 
said breach at Lessee's expense and offset from Rent the actual and reasonable cost to perform such cure, provided however, that such offset 
shall not exceed an amount equal to the greater ol one month's Baae Rent or the Security Deposit, reserving le&see's rlgllt to reimbursement 
from lessor for any auch vxpense In excess of such offset. Lessee shall document the cost of said cure and supply saki documenta\lon to lessor. 
14. Condemnation. If the Premises or any portion thereof are taken under the power of eminent domain or sold under the lhreat of the 
of said power {collectively "Condemnation'~, lhls Lease shall terminate as to the part taken 86 of the date the condemning authority takes title or 
possession, whichever first occurs. If more than 10% of the noor area ol the Unit, or more than 25% of the parking spaces Is taken by 
Condemnation, Lessee may, 111 Lessee's option, to be exercised In writing within 10 days efler Lusor shall have given Lessee written notice of 
auoh taking (or In the absence of such nolleo, within 10 days after the condemning authorllyeha\1 have taken pos$asslon) tarmln11te this Lease ao 
of the date the condemning authority takes such pos&esslon. If Lessee doe a not termlnete this lease In accordance with the foregoing, lhla Lease 
ehllll remain In full force and effect as to the portion of tho Premises remaining, except thai the Base Rent sh11ll be reduced In proportion to the 
reduction In utility of the Premises caused by such Condemnation. Condemnation awards and/or payments ahall be the property of Lessor, 
whether such award shall be made as compeneallon for dlmlnulton In value of the lea~llold, the value of the part taken, or for severance 
damages; provided, however, that Lessee shall be entllled to any compensation p~tld ~Y the condemnor for Leasee'a relocallon expenses, loss of 
bualneos goodwill end/or Trade Fhdures, without regord to whether or not this Lease 11 terminated pursuant \O the provisions of this Paragraph. All 
Alterations end Utility Installations made to the Premises by lessee, for purpose& of Condemnation only, shall be considered the property of the 
lessee and lessee shall be entitled to any pnd all compensation which Is payable therefor. In the event that this lease Is not termlnatecl by 
reason of the Condemnallon, Lessor a hall repair any damEtge to the Premises oaueed by suell Condemnation. 
15. Prokerege Fees, 

15.1 Additional Commission. In addition to the payments owed pursuant to Paragraph 1.10 above, and unless Lessor and the 
Brokers olheiWise agree In writing, Lessor agrees that: (II) If Lessae exercises any Option, (b) If lessee or anyone afflllated with Lessee acquires 
from Lessor any rights to the Premise& or other premises owned by Lessor and located wllhln lhe Project, (c) If Lessee remains In possession of 
the Premises, with the consent of Leasor, after the expiration of thla lease, or {d) If Be.se Rent Is Increased, whelher by agreement or oper11tlon of 
an escalation clause herein, then, L.enor sh11ll pay Brokers a fee In accordance with the schedule of the Brokers In effect at the time of the 
execution of this Lease. 

16.2 Auumptlon of Obligations. Any buyer or transferee of lessor's lntor0$t In lhl& lease shall be deemed to have assumed 
Lessor's obligation hereunder. Brokers shall be third party beneficiaries of the provisions of Paragraphs 1.10. 15,22 and 31.1f Lessor falls to pay 
to Brokero any amounts due as end for brokerage fees pertaining to this Lease when oue, then such amounts shall accrue lnteres\. In addition, If 
Lessor falls to pay any 11mounts to Lessee's Broker when due, Lessee's Broker may send written nol!ce to lessor and Lessee of such failure and 
If Lenor falls to pay such amounts within 10 days after said notice, Lessee shall pay saki monies to lis Broker and offset such amounts against 
Renl. In addition, Lessee's Broker shall be deemed to be a third party beneficiary of any commleslon agteement entered Into by andtor between 
Lessor and Lesso(a Broker for the limited purpose of collecllng any brokerage fee owed. 

15.3 Repreaentatlona end lndemnll!ea of Broker Relallonehlp8, Lessee and l-essor each represent and warrant to the other thalli 
has had no dealings wllh any peraon, firm, broker or finder (other than lhe erokers, If any) In connection with this Lease, and that no one other 
than said named Brokers Is enlllled to any cornmlsslon or flnder'e fee In connection herewlth. Lessee and Lessor do osch hereby agree to 
Indemnify, protect, defend and hold the other harmless from and agalnslllablllty for compensallon or charges which may be claimed by any such 
unnamed broker, finder or other elmllar party by reason of any dealings or actions of the Indemnifying Party, Including any coste, expenses, 
altorneya' fees reasonably Incurred with respect thereto. 
16. Estoppel Certlncatea. 

(a) Each Party (as "Responding Party") shall within 10 deys after written notice from the other Party (the "Requesting 
Party") execute, acknowledge and deliver to the Requesting Party a slatoment In writing In form slmllar to the then moat current "Estoppal 
Certificate" fomn published by the AIR Commercial Real Estate Association, plu& suoh addlllonallnformallon, confirmation and/or stataments as 
may be reasonably requested by the Requesting Party. 

(b) It the Roepondtng Party a hall fall to execute or dollver the Estoppel Certtncete within such 10 day period, the Requeslln(J 
Party may execute an Estoppel Certtncete staling that: (I) the Lease Is In full force and effect wl\houl modification except as may be represented 
by the Requesting Party, (II) there are no uncured defaults In the Requeotlng PartY's performance, and (Ill) If Lessor I& the Requesting Party, not 
more than one month's rent has been paid In advance. Prospective purchasers and encumbrancen~ may rely upon the Requesting Party's 
Estoppel Certlncate, and the Responding Party shall ba estopped from denying the truth oflhe facts contained In uld Certificate. 

(c) If Lessor desires to finance, refinance, or 11ell the Premises, or any port thereof, Lessee and all Guarantors shall within 
10 days after wrltlen noUce from Lessor deliver to any potential lender or purchaser deal~ated by Lessor such financial statements as may be 
rvaaoneb!y required by such lender or purchuer, Including but not limited to Lessee's flna~cl9t statements for the paal3 yeara. All such financial 
statements a hall be received by Lessor and such lender or purchaser In confidence and shall be uead only for the purposvs herein set forth. 

lon of Lessor. The term "Lea sol'' aa used herein shall mean the owner Cl' owners at the lime In question of the fee title to the 
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Premises, or, If this Is a subleese, of the Leuee'slnterest In the prior lease. In the event of a transfer of Lessor's Ulle or Interest In tho Premises or 
this Lease, Lessor shall deliver to the transferee or nslgnee (In cash or by credit) any unused Security Deposit held by lessor. Upon such 
transfer or assignment and dellvory of the Sec1.1rity Peposlt, aa aforesaid, the prior Lessor shall be relieved of all liability with respect to the 
obligations 11nd/or covemtnts under this Lease thereafter to be performed by the Lessor. Subjael to the foregoing, the obligations andfor 
covenants In I his lease to be performed by tho lessor shall be binding only upon the Lessor u hereinabove defined. 
18. Severability, The Invalidity of any provision or this Lease, as determined by a cour1 of competent jurisdiction, shall In no way affect the 
validity of eny other provision hereof. 
19. Days. Unless otherwise apeclfteally Indicated to the contrary, the word "days" as ~sed In this LGa&e shall mean and refer to calender 
days. 
20. Limitation on Liability. The obligations of Lessor under this Lease shall not consiHute personal obligations of Lessor, or Its partners, 
membera, dlrectore, officers or shareholders, and Lessee a hall look to the Premises. t~nd to no other assets of Lessor. for the sallafac\lon of ~~ny 
liability of Lessor with respect to this Lease, and shall not seek recourse agplnst Lessor's partners, members, dlrectore, officers or shareholders, 
or any of their personal aesete for such ea\lafactlon. 
21. Time or Essence. Time Is of the essence with respect to the pelformance of ell obligations to be performed or observed by the Parties 
under this Lease. 
22. No Prior or Other Agreements; Broker Olaclalmer. Thla Lease contains all agreenl$nts between the Pllrties with resp11ct to any matter 
mentioned herein, and no other prior or contemporaneous agreement or understanding shall bo affective. Leuor and Leuee each represents 
lind warrants to the Brokers that ll has made, and Is relying aolely upon, Its own lnvosllgatlon \lS to the nature, quality, character and nnanclal 
responsibility or the other Party to this t.eaeo and as to the use, nature, quiiiiiY and character of the Premises. Brokers have no responslblllty with 
respect thereto or with respect to any defeutt or breach hereof by ellher Party, 
23. Notlcaa. 

23.1 Notice Requirements, All notices required or permitted by this Lease or applicable law ehell be In writing and may be delivered 
In person (by hand or by covrler) or may be sent by regular, certified or registered mall or U.S. Postal Servlce Express Mall, wllh postage prepaid, 
or by facsimile transmission, and shall be doomed eufflclantly given If served In a manner specltled In this Paragraph 23. The addresses noted 
adjacent to a Party's signature on this Lease shall be that Party's address for delivery or mailing of notlos&. Either Party may by written notice to 
the other specify a different addooss for nollc.a, except that upon Lessee's taking posse»lon of the Premises, the Premises shall constitute 
Lessee's address for notice. A copy of all notices to Lessor shall be concurrently transmitted to such party or parties at &uch addresses as Lea.or 
may from time to Ume hereafter designate In writing. 

23.2 Date of Notice. Any notice sent by registered or certlfled mall, return receipt requested, shall be deemed given on the date of 
delivery shown on the receipt oard, or If no delivery date is shown, the postmark thereon. lhent by regular mall the notice &hall b~o~ deemed given 
72 hours after the same Is addressed as requlr11d herein and mailed with postage prepaid. Notices delivered by United States Express Mall or 
overnight courier that guarantee next day delivery &hall be deemed given 24 hours after delivery or the urne to lhe Postal Service or courier. 
Notlces transmitted by facsimile transml"lon or similar means shall be deemed delivered upon telephone c::onnrmallon of receipt (conllrmallon 
report from fax machine Is sufficient), provided a copy Is elao delivered via delivery or mall. If notice Ia received on a Saturday, Sunday or legal 
holiday, It shall be deemed received on the next bUsiness day. 
24. Waivers. 

(a) No waiver by Lessor of the Default or Breach of any term, covenant or oondiUon hereof by Lessoo, shall be deemed a waiver of 
any other term, covenant or condiUon hereof, or of any subeequent Default or Breac::h by Leesea of the same or of any other term, covenant or 
condltlon hereof. Lessor's consent to, or approval of, any act ahall not be deemed to render unnecessary the obtaining of Lessor's consent to, or 
approval of, any subsequent or similar sot by Lessee, or be constrUfld as the basis of an euloppel to enforce the provision or provisions of this 
Lease requiring euch consent. 

(b) Tho act(lplanco of Rent by LfJssor shall not be a waiver of any Oefaull or Breach by Lanoe. Any payment by Lessee may be 
accepted by Leuor on account of moneys or damage& due Lessor, notwithstanding any quaHfylng statements or conditions made by Lessee In 
connection therewith, which such &tatements andfor conditions shall be of no force or effec:twhatsoever unless spaclllcally agreed to In writing by 
Lese or at or before the lime of deposit of such payment. 

(c) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATIERS RELATED 
THERETO AND HEREBY WAIVI: THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE IS 
INCONSISTENT WITH THIS LEASE. 
25. Disclosures Regarding Tha Nature of a Real Estate Agency Relationship. 

(a) When entering Into a discussion with a real estate ag11nt regarding a real estate transac\lon, a Lessor or Lessee shoul<l from the 
outset understand what type of agency relationship or representation lt has with the ag&nt or egents In !he transaction. Las•or end Lessee 
pcknowladge being advised by the Brokers In this transaction, as follows: 

(I) Lossor's Agent. A Lessor's agent under a lleting agreement wlth the Lessor act& as the agent for the Lessor only. A 
Leas or's aganl or subagent has tho following affirmative obllgallons: II! Jhe Lessor: A fldudary duly of utmost care, Integrity, honesty, and loyally 
In dealings with the Lessor. ro tbe Lessee and tbe L.os~gr: (a) Diligent exercise or reasonable skill& and care In performance of the agent's dulles. 
(b) Ad f honest and fair dealing and good faith. (c) A duty to disclose all foots known to the agent materially affecting lhe value or dealrablllty 
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of the property that are not known to, or within the diligent attention and observation or. the Parties, An agent Is not obligated to reveal to either 
Party any confldentlallnformallon obtained from the other Party which does not Involve the aff~matlva dulles set forth above. 

(II) Leaseo's Agent. An agent can agree to act as agent for the Lessee only. In these situations, the agent I$ not the 
Leaso(s agent, even If by agreement tho agent may receive compensation for services rendered, enher In full or In part from the lessor. An agent 
acting only for a Lessee has the following affirm alive ObllgaUons. Is2...11lll...l.eu=: A fiduciary duty or utmost care, Integrity, honesty, and loyally In 
detlllngs wlth the Lessee. I.o.tb§...I&U.G.!UMJliJ~: (a) Diligent exercise of reasonable akllls and care In performance or the agent's dulles. 
(b) A duty of honest and fair dealing and good faith. (c) A duty to disclose all facts known to \he agent materially affecting the value or deslrebltlly 
of the propert~ that are not known to, or within the diligent attention and obsorvaUon of, the Parties. An agent is not obligated to reveal to either 
Party any confidential Information obtained from the other Party which does not Involve the affirmative duties set forih above. 

{Ill) Agent Repr&$entlng 8oth Lessor and l.e.s.see. A real estate agent, either acting directly or through one or more associate 
licenses, can legally be the agent of both the Lessor and the Lease' In a transaction. but only with the knowledge and consent of both the Lessor 
and the Lessee. In a dual agency eltuatlon, the agent has the following 111flrma\lvo obligations to both the Leasor and the lessee: (a) A fiduciary 
duty of utmost care, lntegrlt~. honesty and loyalty In the dealings with either Lessor or the Lseaee. (b) Other duties to the Lessor and the Leuee 
as stated above In subparagraphs (I) or (R). In representing both Lessor and Lenee, the agent may not without the express permlaslon of the 
respective Party, disclose to the other Party that the lessor will accept rent In an amount less then that Indicated In the listing or that the Lessee Is 
willing to pay a higher rant than that offered. The above dulles or the agent In a real estate transaction do not relieve a Lessor or Lessee from the 
responsibility to protect their own Interests. Lessor and Lessee should carefully read all agreements to assure that they edequately expre&s their 
understrmdlng of the transaction. A real estate agent Is a person qualified to advise aboutr&al estate. If legal or lox advice Is desired, consult a 
competent professional. 

(b) Broke!"$ have no responsibility with respect to any Oofaull or Breach hereof by ellher Party, The Parties agree that no rawsull or 
other legal proceeding Involving any breach of duty, error or omission relating to this Lease may be brought against Broker more than one year 
alter the Start Dale and that the llllblllty (Including court costs and attorneys' fees), of any Broker wllh respt~ct to any such lawsuit and/or legal 
proceeding shall not exceed the fee received by such Broker pursuant to thla Leaee: provided, however, th11tlhe foregoing limitation on each 
Broker's Uablllly shall not be applicable to any gross negligence or willful misconduct or such Broker. 

(c) Buyer and Seller agree to Identify to Brokers as "Confldentlal" any communication or Information given arokers \halls considered 
by such Party to be confidential. 
26. No Right To Holdover. Lessee has no right to retain poeses&lon or the Premises orsny part thereof beyond the expiration or termination 
of this Lease. In the event that Lessee holds over, then the Base Rent shall be Increased to 150% of the Base Runt applicable lmmedlat81y 
preceding the expiration or termination. Nothing contained herein shall be con&trued as consent by Lessor to any holding over by Lesseo. 
27. Cumulative Remedies, No remedy or election ht!reunder ehall be deemed exolusl'lo but shall, wherever possible, be cumulative wllh all 
other remedies at law or In equity. 
28. Covanant.a and Conditions; Construction of Agreement. All provisions of this Lease to be obsarved or performed by Lessee are both 
covenants and conditions. In construing this Leue, all headings and titles are for the convenience of the Parties only and shall not be considered 
a part of this Leaee. Whenever required by the context, the singular shall Include the pturalandvlce versa. This Lease ehall not be construed as If 
prepared by one of the Part!as, but rather according to Its fair meaning ae a whole, as If both Partle~:J had prepared 11. 
29. Binding Effect; Choice of Law. This Lease shall be binding upon the parties, their personal representatives, suceossors and assigns 
and be governed by the lowe of the State In which the Premises are located. Any IIUgellon between the Parties hereto concarnlng this Lease shall 
be Initiated In the county In which the Premises ere located. 
30. Subordination; Attotnment; Non-Disturbance. 

30.1 Subordination. This Le11se and ony Option grented hereby ehall be aulf,ect and subordinate to any ground Ieese, mortgoge, 
deed or trust, or other hypothecation or securHy device (collectively, "Security Oevlce"), now or hereafter placed upon the Premises, to any and 
all edvancas made on the security thereof, and to all renewals, modlflcallons, and extensions thereof. Lessee agrees that tha holders of any such 
Security Devices (In this Lease together rererred to as "Lunder', a hell have no liability or obligation to perform any of the obligations of lessor 
under this Lease. Any Lender may elect to have this Lease andfor any Option granted hereby euperlor to the !ten of 1\e Security Device bY giving 
written notice thereof to Lesaee, whereupon this Lease and such Options shell be deemed prior to such Security Device, notwlth&tendlng the 
relative dates of the documenlalton or recordation thereof. 

30.:Z Attornment. In the event that Leeser transfers Utle to the Promises, or the Premlaos are acquired by another upon the 
foreclosure or termination of a security Oavlse to which this Lease Ia subordinated (I) Let~ea shall, subject to the non·dlslurbance provisions of 
Paragraph 30.3, attorn to suoh new owner, end upon request, enter Into a new lease, continlng all of the terms and provisions of this Lease, with 
auch new owner for the rema1nder of the tann hereof, or, at the election of the new owner, this Leaee will automatically become a new lease 
between Leesee end such naw oW(Ier, and (II) Leseor shall thereafter be relieved of any further obligations hereunder and such naw owner shall 
assume 911 of leesofs obligations, except that euch new owner shall not: (a) be liable for any acl or omission of any prior lenor or with respect to 
events occurring prior to acqulsltlon of ownarahtp; (b) be subject to any offsets or defense$ Which Lessee might have against any prior leaaor, (o) 
be bound by prepayment of more than one month'a ront, or (d) ba liable for the return of tny security dapoall paid to any prior lessor which was 
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30.3 Non-Disturbance. With respect to Security Devices entered Into by lessor aner the execution of this Lease, Le&see'll 
subordination of this lease shall be subject to receiving a commercially reasonable non-disturbance agreement (a "Non·Dlsturbance 
Agreement") from the Lender whk:h Non-Disturbance Agreement provides that lessee's possasston of \he Premise&, and this lease, Including 
any options to exlend the term hereof, witt not be disturbed so long as Lessee Is not In Bteach hereof ~nd attorns to the record owner of the 
Premises. Further, within 60 days attar the txecutlon of lhls Lease, Lessor shalt, If requested bV Lessee, usells commercially reasonable efforts 
to obtain a Non-Disturbance Agreement from the holder of env pre-existing Security Device which Is secured by the Premises. In the tvent that 
Lessor I$ unable to provide the Non-Disturbance Agreement within said eo days, then LeMee may, at Lessee's option, directly contact Lender 
and attempt to negotiate for the execullon and delivery of a Non-Disturbance Agreement. 

30.4 Self·Sl<ecutlng. The agreements contained In this 'paragraph 30 shaR be effective without the execu\lon of any further 
documents; provided, however, thai, upon written request from lessor or a lender In connection with a sale, financing or refinancing of the 
Premises, Lessee end Lessor shall execute such further writings as may be reasonably required to separately document any subordination, 
attornment and/or Non·Oisturbance Agreement provided for heroin. 
31. Attorneya• Feea. tf any Party or Broker brings an action or proceeding Involving the Promises whether founded In tort, contract or equity, 
or to declare rights hereunder, the Prevailing Party (as hereafter denned) In any such proceeding, ecllon. or appeal thereon, shall be entitled to 
reasonable attomeys' fees. such fees may be awarded In the same eull or recovered In a separate suit, whether or not such acllon or proceeding 
Is pursued to decision or Judgment. The term, "Prevailing Party" shall Include, without Umilallon, a Party or Broker who substantially obtains or 
defeats the relief eought, as the cue may b&, whethor by compromise, setllemant,judgmenl, or the abandonment by the other Party or Broker of 
Its claim or defense. The attorneys' fees award ahall not be computed II\ accordance with any court fee schedule, but shall be such a& to fully 
reimburse all attorneys' fees reasonably Incurred. In addition, Lessor shall be entitled to attorneys' fees. costs and expen&es Incurred In the 
preparation and eervlce or notices of Default and consultations In connection therewith, whether or not a legal aoUonls subsequently commenced 
In connection wllh such Oefoult or resulting Breach ($200 Is a reasonable minimum par occurrence for such service& and consultation}. 
32. l..eaaor•a Acoou; Showing Premlsae; Repairs, Lessor and Lessor's agenta eha1 have the right to enter the Premises at any lime, In 
the case of an emergency, and otherwise at reasonable IImas after reasonable prior nolle4 for the purpose of showing the same to prospectiVe 
purChasers, lender&, or ten ante, end making such alterallona, repairs, Improvements or addilons to the Ptemlaes u Lessor may deem necessary 
or desirable and the erecting, using and maintaining of utilities, servlce11, plpee and condull$ through the Premises andfor other premises ae long 
as there I& no material adveree effect on Le&eee'a use of the Premises. All suoh activities shall be without abatement of rent or liability to Lena e. 
33. Auction•. Lessee shall not conduct, nor permit to be conducted, any auction upon tile Premises without Lesaor'e prior written consent. 
lessor shall not be obligated to exercise any standard of reasonablene&s In determining Whether to permit an auction. 
34. Signa. lessor may place on the Premlees ordinary "For Sale" signs at anv time and ordinary "For t.ease• signs during the laat 6 months 
or the term hereof. Except for ordinary "For Sublease" signs which may be placed only on the Premises, Lessee shall not place any elgn upon the 
Project without Lessor's prior written consent. All signs must comply with all Appllcabls Requirements. 
35. Termination: Merger. Unless specifically stated othaJWise In wrlllng by Lessor, the voluntary or other surrender of this Lease by La sse a, 
the mutual termination or cancellation hereof, or a termination hers of by Lessor for Breach by lessee, shall automatlcelly terminate any sublease 
or lesser estate In the Premlsaa: provided, however, that Lesaor may elect to continue any one or all existing sublenancla&. lessor'a failure within 
10 days following any such evant to elect to the contrary by written notice to the holdar of any such Ieeser Interest, shall constitute Lessor's 
election to have such event conslllule the termination of euch Interest. 
36. Consents. Except as otharwl$& provided herein, wherever In lhls lease lhe conr.ent of a Party Is required to an act by or for \he other 
Party, such consent shall not be unreasonably wllhheld or delayed. Lessor's actual reasonable costs and expenses (Including but not limited to 
archllecta', attorneys', engln&el'$' ond other consultants' fees) Incurred In the con11lderatlon of, or response to, a request by Lessee for anv Leuor 
consent, Including but not limited to consents to an assignment, a subletting ot the presenw or use or a Hazardous Substance, shall be paid by 
Lessee upon receipt or an Invoice and supporting documentation therefor, leeaor'e consent to any act, as&lgnment or eublettlng shall not 
constitute an acknowledgment that no Default or Breach by Lessee of this Lease exists, nor shell auch consent be deemed a waiver of any then 
exlstlng Default or Breach, except 1111 may be otherwise speclflC8lly stated In writing by Lessor at the time of such consent, The failure to specify 
herein any particular condition to Lessor's consent shall not preclude the Imposition by lessor altha lime of consent of such further or other 
conditions as are then reasonable with reference to the particular matter for which consen\ls being g1ven. In the event that either Party disagrees 
with any determination made by the other hereunder and reasonably requests the reasons for aucll determination. the determining party slloll 
fumlsh lis reasons In wrlllng and In reasonable detail Within 10 business days following aucll request. 
37. Guarantor. 

37.1 Execution. The Guarantors. If any, shall eallh executa a guaranty In the form moat recently published by lha AIR Commercial 
Real Estate Association. 

37.2 Default, It shall conslltute a Default or the Lessee If ony Guarantor falls or refuses, upon request to provide: (a) evidence of the 
execution of the guaranty, Including the authority of the party signing on Guarantor's behaK to obligate Guarantor, and In the case of a corporate 
Guarantor, a certlnecl copy of a resolullon of Its board of directors authorizing the mal<lng ol such guaranty, (b) current nnanclaletalements, (c) an 
Ettoppel Certificate, or (d) written connrmatlon that the guaranty Is still In effect, 
38. Quiet Pose easton. Subject to payment by lessee of the Rent and performanco of all of the covenants, conditions ancl provisions on 
l..essee's part to be observed and performed under this Lease, t.essee a hell have quiet posse salon end quiet enjoyment of the Premls&a during 
the term hereof. #-'' If"""''' om,l<d '" opnoo, " "'''"' b•l:~:: ::·::";''' """"' ohall opp~. 
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39.1 Definition. "Option" shall mean: (a) tho right to exten(J or reduce the term of or ranaw thl$ Lease or to extend or reduce the 
term of or renew any leaeethat Lessee has on other property of Les$or; (b) the right or first refusal or first offer to lease either the Premises or 
other property of Lessor: (c) the right to purchase, the right of first offer to purchase or the rlght of first refusal to purchase the Premises or other 
property of Lessor. 

39.2 Options Personal To Original l.es&ee. Any Option granted to Lessee In this lease Ia personal to the original Lessee, and 
cannot be assigned or exercised by anyone other than said original Lessee and only while the original Lessee Is In full possession of the 
Premises and, If requested by Leasor, with Lessee certifying that Lessee haa no Intention of lheraaf\er assigning or sublelllng. 

39.3 Multiple OpUoJ\11, In the event that Lessee has any mulllpla Options to ~end or renew this Lease, a later Option cannot be 
exercised unless the prior Options have been validly exercised. 

39.4 Effect of oeraull on Option•. 
(II) Lessee shall have no right to exercise an opuon: (I) during the period commenolng with the giving of any no\lce of 

Default and continuing until said Default Is cured, (II) during the period of tlma any Rent Is unpaid (without regard lo whether notice thereof Is 
given Lessee), (Ill) durlng the limo \.esaee lsln Breach of this Lease, or (lv) In the event that Lessee has been given 3 or more notices of separate 
Default, whether or not the Oefaulta are cured, during the 12 month period Immediately precf<llng the exercise of the Option. 

(b) The period of time within whloh an Option may be exercised shaM not be extended or enlerged by reason of Lessee's 
Inability to exerdse an Option because of the provisions of Paragraph 39.4(a). 

(c) An Option shall terminate and be of no further force or effect, notnithstandlng LatSee's due and timely exercise of the 
Option, If, after such exercise and prtor to the commencement of the extendod term or completion of the purchase, (I) Lessee falls to pay Rent for 
a period of 30 days alter such Rent becomes due (Without any necessity of Lllssor to give nollce thereol),or (II} If Lessee commits a Breach of this 
Lease. 
40. Security Moaauree. Leases hereby acknowledges that the Rent payable to Lessor hereundar does not Include the coat of guard service 
or other security measures, and that Lesaor shall have no obligation whatsoever to provide same. Lessee assumes all responsibility for tile 
protection of the Premteea, Lessee, lis agents and lnvllees and their properly from the acts of third parties, 
41. Reaervattona. Leaeor reaerves the right: (I) to grant, without the consent or joinder or Leeaee, such easemente, rights and dedications 
that Lessor deema necessory, (II) to cause the recordation of parcel maps and restrictions, and (Ill) to create and/or Install new utility raceways, so 
long as such epsements, rights, dedications, m11ps, reetrlctlona, ancl utility raceways do not unreason$bly Interfere with the use of the Premises by 
Lessee. Lessee agrees to sign any documents reasonably requoated by Lessor to effectuate such rights. 
42. Perforrmmce Under Protest. If at any time a dispute shall arise as to any amount or sum of money to be paid by one Party to the 
other under the provisions hereof, the Party agalnat whom the obligation to pay th& money Is anerted shall have the right to m11ke payment 
"under protest" and such payment shall not be regarded as a voluntary payment and there ahall survive the right on the part of said Party to 
lnslltule suit for recovery of such sum. lf It shall be adjudged that there wu no legal obllgaUon on the part of said Party to pay auch sum or any 
part thereof, said Party shall be entitled to recover euch sum or so much thereof aall wa.s not legally required to pay. A Party Who does not Initiate 
suit for the recovery of sums paid •under protest" within 6 months shall be deemed to have waived Its right to protest such payment. 
43. Authority; Multiple Pe.rtlea; Execution. 

(a) If ellher Party hereto Is a corporation, trust, limited llsbllly compeny, partnership, or similar entity, each 
Individual executing this Lease on behalf of such enllly represents and warrants that he or eha Is duly authorized to executa and deliver lhls 
Lease on Its b!ilhlltf. ~ach Party shall, within 30 days after request, deliver to the other Party satisfactory evldance of such authority. 

(b) If this Leaso Is executed by more than one person or entlly as "Lessee•, each such peraon or enllly shall be 
Jointly and severally liable hereunder. It Ia agreed that any one of the named Lessees shall be empowered to execute any amendment to thl& 
Leaae, or other documont ancillary thereto and bind an or tho named Lessees, and Lessor may rely on the same as II all of lhe named Lessees 
had executed such document. 

(c) This leaso may be executed by the Partie& In counterparts, each of which shall be deemed an original and all 
of which together shall conalltute one and the same lnetrument. 
44. Conflict, Any conntct between lhe printed provisions of this Lease and the typewrltlon or handwritten provisions shall be controlled by thB 
typewritten or handwrlttem provisions. 
45. Offer. Preparation of this Lease by either party or their agent and submission of same to the other Party ahall not be deemed an offer to 
lease to the other Party. This Lease Is not Intended to be binding until executed and dellvel'td by all Pertles hereto. 
46. Amendments. This Lease may be modtned only In writing, slgned by the Parties In Interest a\ the time of the modtncaUon. As tong as they 
do no\ materially change Lessee's obllgallons hereunder, Lessee agrees to make auch reasonable non·monetary modifications to this Loaoe as 
may be reasonably required by a Lender In connection with the obtaining of nonru11 financing or rennanclng of the Premises. 
47. Waiver of Jury Trial. THE PAR'fii!S HERiiBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN .ANY ACTION OR 
PROCEEDING INVOI.VING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT. 
48, Arbitration of Olaputea. An Addendum requiring the Arbitration of all disputes lleiWeen the Parties end/or Brokers arising out of this 
Leese 0 I& I&J I& not attached to this Lease. 
49. Americans with Dlaabllltles Act. Since compliance wllh the Americans Wllh Dleabllllles Act (ADA) Is dependent upon Lessee'& speclflo 
use of the Premises, Lessor makes no warranty or ropresentatlon as to whether or no\ the Premlaea comply with ADA or any almllar legislation. In 
the event that Lessee's use of the Premises requires modiflcallons or additions to the Premises In order to be In ADA compll$nce, Lessee agrees 
to make any such necessary modlflcatlons and/or additions at Lossae's expense. 
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LESSOR AND LESSEe HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TeRM AND PROVISION CONTAINED 
HEREIN, AND BY THE I:XECUTION OF THIS LEASE SHOW THEIF\ INFORMED AND VOLUNTARY CONSliNT THERETO. THE PARTIES 
HERE;BY AGREE! THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS I.EASI! ARE COMMERCIALLY REASONABLE 
AND EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES. 
ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIAL 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 THIS LEASE, 
2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION 
SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCe OF HAZARDOUS SUBSTANCES, THE ZONING OF THE 
PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SVSTI!MS, COMPLIANCE WITH THE 
AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR l.ESSEB'S INTeNDED USE. 
WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CAliFORNIA, CERTAIN PROVISIONS OF THE Lt!ASE MAY 
NEED TO BE ~!!VISED TO COMPL.V WITH THI! LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED. 
The parties hereto have executed this Leaae et the piece ynd on the dates upectned ;~bove their respective signatures. 

Executed et: · Executed at: Jlli~~:lii'HR~O!Jo.r.kt_.Basauaa~q.~.~.h._, ~CAIA----------
On: On:~J~•nwu~aury~~1.~2~0~1•1-----------------------

By LESSOR: By LESSEE: 
The fu1yinq Qo,. Ina. 

By:------------------------------------ By:-----------------------------------Name Printed: ________________ Name Printed: _______________ _ 

Tille: Tille:------------------
Address: AddroaD: -----------------

Telephone:-----------------· Telephone:-----------------
Pacslmlle: Facsimile:-----------------
FederaiiD No.: FederaiiO No.:---------------

aRoKeR: BROKER: 

Attn: Attn: 
T!tle: Tllle: 
Address: Address: 

Telephone: Telephono: 
Facsimile: Facsimile: 
Email: Email: 

Federal tO No.: Federal 10 No.:--------------­
NOTICE: These forma ero often modified to miHit changing requirements of law and Industry needt. Always write or call to mako eure 
you are utilizing the moat current form: AIR commercial Real Eat&te Association, 800 W 6th Street, Suite 800, l.o• Angeles, CA 90017. 
Telephone No. (213) 687·8777. Fax No.: (213) 687·8816. 

®Copyrlght1&99 By AIR Commercial Real Eat&te Aesoolatlon. 
All rights re~erved. No part oftheae works may be reproduced In any form without permission In writing. 
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Linda F. Cantor (CA Bar No. 153762) 
PACHULSKI STANG ZIEHL & JONES LLP 

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

3 Telephone: 310-277-6910 
Facs1mile: 310-201-0760 

4 E-mail: lcantor@pszjlaw.com 

5 

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

7 

8 

9 

10 

UNITED STATES BANKRUPTCY COURT 

CENTRAL DISTRICT OF CALIFORNIA 

SANTA ANA DIVISION 

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

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

THE TULVING COMPANY, INC., a 
California corporation, 

Debtor. 

Chapter 11 

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

[Application for Order Shortening Time Filed 
Herewith] 

Date: 
Time: 
Place: 

TBD 
TBD 
411 West Fourth Street 
Courtroom SA 
Santa Ana, CA 92701 

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

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

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

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

DOCS_LA:277131.1 59935/001 

/., 
I 
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Gugasian, as landlord (the "Landlord"), for the premises (collectively, the ''Leased Premises") 

located at (i) 2110 'lz W. Oceanfront Boulevard, Newport Beach, California 92663 (the "Home 

Office Lease") and (ii) 2112 Y2 W. Oceanfront Boulevard, Newport Beach California 92663 (the 

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

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

abandonment of any personal property (the "Remaining Personal Property") belonging to the Debtor 

remaining at the Leased Premises as of the Rejection Effective Date, with the abandonment being 

effective as of the Rejection Effective Date. 

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

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

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

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

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

Leases is in the best interest of the estate. 

PLEASE TAKE FURTHER NOTICE that the Trustee, by no later than the Rejection 

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

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

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

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

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

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

Date. 

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

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

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

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

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

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

objection deadline. 

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

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

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

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

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

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

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

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

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

necessary and appropriate. 

Dated: April16, 2014 PACHULSKI STANG ZIEHL & JONES LLP 

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

Attorneys for R. Todd Neilson, Chapter 11 Trustee 

3 
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MEMORANDUM OF POINTS AND AUTHORITIES 

I. 

INTRODUCTION 

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

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

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

and (ii) Abandonment of Remaining Personal Property Pursuant to 11 U.S. C. §§ 105, 365 and 554 

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

property leases located in Newport Beach, as described below, and the abandonment of the 

Remaining Personal Property. The Debtor no longer occupies or uses the Leased Premises and the 

Trustee has no need for the Leased Premises in the administration of the estate. Based upon the 

Trustee's review, the Leases have no value to the estate and the Trustee, therefore, has determined 

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

best interest of the estate. 

II. 

JURISDICTION AND VENUE 

This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334. This 

matter relates to the administration of the Estate and is accordingly a core proceeding pursuant to 28 

U.S.C. § 157(b)(2)(A) and (0). Venue of this case is proper in this Court pursuant to 28 U.S.C. §§ 

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

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

III. 

STATEMENT OF FACTS 

A. The Background of the Debtor's Businesses 

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

4 
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Business Bureau against the Debtor and in early March, 2014, a class-action lawsuit was filed 

against the Debtor and Hannes Tulving, Jr. in the United States District Court, Northern District of 

California. The Debtor ceased operations on or about March 3, 2014. Shortly before the initiation 

of these proceedings, a raid was conducted atthe business offices of the Debtor by the Secret Service 

and the Department of Justice and the Debtor's computers and documents were seized for an 

ongoing criminal investigation. 

B. Procedural Background of Case 

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

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

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

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

attorney. The Stipulation was approved by the Bankruptcy Court on March 18,2014 [Docket No. 

16] and an Order was entered by the Court on March 21,2014 approving the U.S. Trustee's 

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

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

C. The Leases 

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

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

(collectively, the "Leased Premises") located at (i) 2110 Y2 W. Oceanfront Boulevard, Newport 

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

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

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

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

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

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

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

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

towards payment of unpaid rental in 2013. 

5 
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D. The Rejection of the Leases 

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

The Trustee has detennined that the rejection of the Leases, effective as of April30, 2014, 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 $10,300 per month. The Trustee is, therefore, seeking approval of the 

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

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

Landlord. 

The Trustee does not believe that the Leases hold 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 Leases to the estate is approximately 

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

in a timely manner. 

E. The Abandonment of the Remaining Personal ProperQ: 

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. The Trustee, by no 

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

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

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

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

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

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

of the Rejection Effective Date. 

6 
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IV. 

ARGUMENT 

A. Immediate Rejection of the Leases Is Justified 

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

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

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

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

Nat'! Title Co., 83 F.3d 735, 741 (5th Cir. 1996)(citing In re Muerexco Petroleum, Inc., 15 F.3d 60, 

62 (5th Cir. 1994)). 

The standard applied to determine whether the rejection of an executory contract or 

unexpired lease should be authorized is the "business judgment" standard. As the Bankruptcy 

Appellate Panel held in In re Chi-Feng Huang, 23 B.R. 798, 800 (B.A.P. 9th Cir. 1982), a trustee 

may exercise his business judgment to reject executory contracts or unexpired leases that are no 

longer useful or necessary to the bankruptcy estate. The standard for rejection is satisfied when a 

trustee has made a business determination that rejection will benefit the estate. See Commercial Fin. 

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

1985) ("[U]nder the business judgment test, a court should approve a debtor's proposed rejection if 

such rejection will benefit the estate."). In applying the business judgment standard, courts show 

great deference to the trustee's decision to reject. See, e.g., Summit Land Co. v. Allen (In re Summit 

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

court approval of a debtor's decision to assume or reject an executory contract "should be granted as 

a matter of course"). 

Based on the Trustee's knowledge of the Leases and his knowledge of the rental market in 

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

obtain any material value by seeking to assume and assign the Leases. This is particularly the case 

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

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

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

creditors of the estate. In the exercise of his business judgment, the Trustee has therefore concluded 

that rejection of the Leases is in the best interests of the estate. 

B. Abandonment of Remaining Personal Property Is Appropriate 

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

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

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

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

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

Ill. 1997) (citations omitted); In re Wilson, 94 B.R. 886, 888-889 (Bankr. E.D. Va. 1989); In re 

Moore, 110 B.R. 924, 928 (Bankr. C.D. Cal. 1990) ("The choice ofwhich type 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 Leases effective as of the 

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

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

it deems necessary and appropriate. 

Dated: April 16, 2014 PACHULSKI STANG ZIEHL & JONES LLP 

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

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

I, R. Todd Neilson, declare as follows: 

1. I am the duly appointed chapter 11 trustee (the "Trustee") in the above-captioned 

bankruptcy case (the "Case"). I make this Declaration on facts within my personal knowledge 

(albeit my own or that gathered by professionals rendering services to me), or as a result of having 

reviewed the court file in this Case. If called upon, I can and will competently testify to the facts 

stated herein. 

2. I make this Declaration in support of the Expedited Motion ofthe Chapter 11 Trustee 

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

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

365 and 554 (the "Motion"). Capitalized terms not otherwise defined herein have the meanings 

ascribed to them in the Motion. 

3. 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 telephone. Over the past 

year, customer complaints concerning delayed or undelivered orders were increasingly made to the 

Better Business Bureau against the Debtor and in early March 20145, 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 on the business offices of the Debtor by the Secret 

Service and the Department of Justice and the Debtor's computers and documents were seized for an 

ongoing criminal investigation. 

4. On March 10, 2014, the Debtor filed a voluntary petition for relief m1der chapter 11 

of the Bankruptcy Code. In light of the pending criminal investigation and other ongoing litigation, 

on March 18, 2014, the United States Trustee filed a Stipulation Appointing Chapter 11 Trustee 

which was signed by both the Debtor and its attorney. The Stipulation was approved by the 

Bankruptcy Court on March 18, 2014 and an Order was entered by the Court on March 21, 2014, 

approving my appointment as Trustee of the Debtor's estate. 

10 
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5. On March 21, 2014, the Court entered an Order appointing myself as Chapter 11 

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

6. I am informed and believe that the Debtor is a party to, among others, two real 

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

landlord, for the Lease Premises located at (i) 2110 Y2 W. Oceanfront Boulevard, Newport Beach, 

California 92663, and (ii) 2112 'lS W. Oceanfront Boulevard, Newport Beach California 92663. I am 

informed and believe that each of the leases is for a ten-year term, commencing January 1, 2011 and 

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

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

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

annually). I am informed and believe that the Debtor paid a security deposit to the Landlord in the 

amount of$15,000 for each of the Leases. I am informed and believe that the Landlord applied both 

security deposits towards payment of unpaid rental in 2013. 

7. I have determined in my business judgment that continued occupancy ofthe Leased 

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

Premises and the Leased Premises are not necessary for the administration of the Estate. I have 

determined that the rejection ofthe Leases, effective as of no later than April30, 2014, is in the best 

interests of the estate, in order to avoid the incurrence of additional unnecessary administrative rent 

of approximately $10,300 per month. Therefore, I request approval ofthe rejection ofthe Leases, 

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

being effective as of the date that I turn over the keys to the Landlord. 

8. I do not believe that the Leases hold 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 Leases to the estate is approximately $10,300, 

which amounts could be treated as administrative expenses if the Leases are not rejected in a timely 

manner. 

9. I further request to abandon any Remaining Personal Property belonging to the 

Debtor remaining at the Leased Premises as of the Rejection Effective Date, with the abandonment 

11 
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PROOF OF SERVICE OF DOCUMENT 

I am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business 
address is 10100 Santa Monica Boulevard, 131

h Floor, Los Angeles, California 90067 

A true and correct copy of the foregoing document NOTICE OF EXPEDITED MOTION AND 
EXPEDITED MOTION OF THE CHAPTER 11 TRUSTEE FOR ORDER AUTHORIZING 
(1) REJECTION OF REAL PROPERTY LEASES LOCATED IN NEWPORT BEACH, 
CALIFORNIA, AND (2) ABANDONMENT OF REMAINING PERSONAL PROPERTY 
PURSUANT TO 11 U.S.C. §§ 105, 365 AND 554; MEMORANDUM OF POINTS AND 
AUTHORITIES IN SUPPORT; DECLARATION OF R. TODD NEILSON IN SUPPORT 
THEREOF will be served or was served (a) on the judge in chambers in the form and manner 
required by LBR 5005-2(d); and (b) in the manner stated below: 

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEFl: 
Pursuant to controlling General Orders and LBR, the foregoing document will be served by the court 
via NEF and hyperlink to the document. On April 16,2014, I checked the CM/ECF docket for this 
bankruptcy case or adversary proceeding and determined that the following persons are on the 
Electronic Mail Notice List to receive NEF transmission at the email addresses stated below: 

[8J Service information continued on attached page 

2. SERVED BY UNITED STATES MAIL: 
On Apri116. 2014, I served the following persons and/or entities at the last known addresses in this 
bankruptcy case or adversary proceeding by placing a true and correct copy thereof in a sealed 
envelope in the United States mail, first class, postage prepaid, and addressed as follows. Listing the 
judge here constitutes a declaration that mailing to the judge will be completed no later than 24 
hours after the document is filed. 

[8J Service information continued on attached page 

3. SERVED BY PERSONAL DELIVERY. OVERNIGHT MAIL, FACSIMILE 
TRANSMISSION OR EMAIL (state method for each person or entity served): Pursuant to 
F.R.Civ.P. 5 and/or controlling LBR, on April16, 2014, I served the following persons and/or 
entities by personal delivery, overnight mail service, or (for those who consented in writing to such 
service method), by facsimile transmission and/or email as follows. Listing the judge here 
constitutes a declaration that personal delivery on, or overnight mail to, the judge will be completed 
no later than 24 hours after the document is filed. 

Via Federal Express 
The Honorable Erithe A. Smith 
United States Bankruptcy Court 
Central District of California 
Ronald Reagan Federal Building and Courthouse 
411 West Fourth Street, Suite 5040 I Courtroom SA 
Santa Ana, CA 92701-4593 

0 Service information continued on attached page 

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

Aprill6, 2014 Janice G. Washington Is/ Janice G. Washington 
Date Printed Name Signature 
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1. TO BE SERVED BY THE COURT VIA 
mreynolds@swlaw.com, 
kcollins@swlaw.com 

2 NOTICE OF ELECTRONIC FILING 
~: United States Trustee (SA) 

3 ustpregion 16.sa.ecf@usdoj .gov 
8:14·bk~11492~ES Notice will be 

4 electronically mailed to: 2. SERVED BY UNITED STATES MAIL 

5 Andrew S Bisom on behalf of Debtor The Debtor 
Tulving Company Inc The Tulving Company Inc 

6 abisom@bisomlaw.com P.O. Box 6200 

Candice Bryner on behalf of Interested Party 
Newport Beach, CA 92658 

7 
Candice Bryner Counsel for Debtor 

8 candice@brynerlaw.com Andrew S Bisom 

Stephen L Burton on behalf of Attorney 
The Bisom Law Group 

9 8001 Irvine Center Drive, Ste. 1170 
Stephen L. Burton Irvine, CA 92618 

10 steveburtonlaw@aol.com 
Trustee 

11 Linda F Cantor, ESQ on behalf of Trustee R. R. Todd Neilson (TR) 
"" Todd Neilson (TR) BRG,LLP ...l 
...l 

12 lcantor@pszj law .com, lcantor@pszjlaw.com 2049 Century Park East t'! 
z Suite 2525 0 .... Nancy S Goldenberg on behalf of U.S. Trustee Los Angeles, CA 90067 <I!Jl 13 ,.,j United States Trustee (SA) i:3!< 
- M 14 nancy .goldenberg@usdoj .gov U.S. Trustee N~ 
oz 

United States Trustee (SA) :Z: M 

~~ 15 Lawrence J Hilton on behalf of Creditor 411 W Fourth St., Suite 9041 
:;2 Jeffrey Roth Santa Ana, CA 92701-4593 !3 
"' 16 lhilton@oneil·llp.com, ssimmons@oneil-:c 
u 
< llp.com;kdonahue@oneil-llp.com Counsel for U.S. Trustee "" 17 

Matthew B Learned on behalf of Interested 
Nancy S Goldenberg 
411 W Fourth St Ste 9041 

18 Party Courtesy NEF Santa Ana, CA 92701-8000 
bknotice@mccarthyholthus.com 

Laurence P Nokes on behalf of Interested 19 
Elizabeth A Lossing on behalf of U.S. Trustee Party John Frankel 

20 United States Trustee (SA) Nokes & Quinn 
elizabeth.lossing@usdoj .gov 410 Broadway St Ste 200 

21 Laguna Beach, CA 92651 
R. Todd Neilson (TR) 

22 tneilson@brg-expert.com, sgreenan@brg- Accountants for Landlord 
expert.com;tneilson@ecf.epiqsystems.com;ntr Brent Murdoch 

23 oszak@brg-expert.com Murdoch & Morris, LLP 
114 Pacifica, Ste. 320 

24 Gary A Pemberton on behalf of Interested Irvine, CA 92618 
Party Courtesy NEF 

25 gpemberton@shbllp.com, tlenz@shbllp.com William C Berry 
PO Box 686 

26 Robert J Pfister on behalf of Interested Party Carlsborg, W A 98324 
Courtesy NEF 

27 rpfister@ktbslaw.com Gary A. Pemberton 

Michael B Reynolds on behalf of Interested 
Shulman Hodges & Bastian LLP 

28 8105 Irvine Center Drive, #600 
Party Courtesy NEF Irvine, CA 92618 
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Leonard M. Schulman, Esq. 
Shulman Hodges & Bastian LLP JadeMcGaff 

2 8105 Irvine Center Drive PO Box 422 
Suite 600 Kamuela, HI 96743 

3 Irvine, CA 92618 
Jeff Roth 

4 Counsel for Scott Stuart, as Trustee of the O'Neil LLP 

Page 45 

Desc 

James Stuart Revocable Trust, now 19900 MacArthur Blvd., Suite 1050 
5 Irrevocable Irvine, CA 92612 

Melissa Robbins Coutts, Esq. 
6 Matthew B. Learned, Esq. Jerry Barrett 

McCarthy & Holthus, LLP 8373 SE 1761
h Lawson Loop 

7 1770 Fourth Avenue The Villages, FL 32162 
San Diego, CA 92101 

Kaela Perrotti or Nicole Perrotti 8 
Creditors Kaela Perrotti 

9 Amy Lepard 522 Monet Drive 
1748 St. Andrews Rockville, MD 20850 

10 Moraga, CA 94556 
Kelly Conner 

11 Anne Dezelski 5818 Vendome Lane 
c/o Bethany C. Warner Houston, TX 77092 

12 1 07 Cass Street, Suite G 
Traverse City, MI 49684 Kendra Pearsall 

6595 Odell PI 13 
Benjamin J. Grunwald Ste Mezanine S 

14 2531 S. Evening Fog Circle Boulder, CO 80301-3316 
Palmer, AK 99645 

15 Kieu Luu 
Betty M. Harris 13301 Prince James Dr 

16 377 Nottingham Drive Chesterfield, VA 23832 
Gordonville, TX 76245 

17 Kim J. Moller 
C. Scott Daudert 1955 Stoakley Rd. 

18 1115 NW Connell A venue Prince Frederick, MO 20678 
Hillsboro, OR 97124 

19 Lawrence J. Hilton, Esq. 
Cherri Elaine Trahan O'Neil LLP 

20 16012 Braesgate Drive 19900 MacArthur Blvd 
Austin, TX 78717 Ste 1050 

21 Irvine, CA 92612 
Danny M. Shook 

Michael Manant 22 PO Box 900 
Kilauea, HI 96754 64-667 Puu Pohu PI 

23 Kamuela, HI 96743 
David E Duke 

24 15555 Meadowbrook Circle Lane Paul J Waters 
Chesterfield, MO 63017-7529 204 Palmetto Rd 

25 Belleair, FL 33756 
Hannes Tulving, Jr. 

Redoven Rusimovic 26 P .0. Box 6200 
Newport Beach, CA 92658 3709 South 298th Street 

27 Auburn, WA 98001 
Internal Revenue Service 

28 PO Box 7346 
Philadelphia, P A 19101-7346 
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Rick A Leffel Creditors Holding 20 Largest Unsecured 
PO Box 971 Claims 

2 1212 Maple Ave 
Panhandle, TX 79068 Leo Gushgarian 

3 11 Ridgeline 
Robert and Barbera Bone Trust Newport Beach, CA 92660 

4 Robert W Bone and Barbera B Bone 
145 Blue View Ln Kenneth W. Stach 

5 Kimberling City, MO 65686 c/o The Clinebell Law Firm 
P.O. Box 3808 

6 Robert Cafarelli San Clemente, CA 92674 
872 Doyle Davis Rd 

7 Greeneville, TN 33743 Alfred J. Olsen 
c/o Burch & Cracchiolo, P.A. 

8 Robert J Espinosa 702 East Osborn Road 
1280 Heresa Ave Phoenix, AZ 85014 

9 Campbell, CA 95008 
Kristian and Jennifer Assaley 

10 Robert J Chevako c/o Candice Bryner, Esq. 
2787 Kiley Rd 900 Roosevelt 

11 PO Box 290 Irvine, CA 92620 
p., New Woodstock, NY 95008 ...l .... 

12 Willis G. Eshbaugh, Jr. "' "' :;!: ThoaHoang c/o Candice Bryner, Esq. 0 i .., 
old . 13 335 St. James Ave 900 Rossevelt ... e 

Woodbridge, NJ 07095 Irvine, CA 92620 :z: 5 "' i:5 g 14 (.') 
z Victor Hannan 
~ 

c 
~ 

c/o Kronenberger Rosenfeld, LLP "' 
< 15 

~ § 
150 Post St., Ste. 520 :::l 

::> 
16 San Francisco, CA 94108 :z: 

u 
< .... 

17 

18 

19 

20 
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22 
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25 

26 

27 
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Linda F. Cantor (CA Bar No. 153 762) 
PACHULSKI STANG ZIEHL & JONES LLP 
10100 Santa Monica Blvd., 13th Floor 
Los Angeles, California 90067 
Telephone: 310-277-6910 
Facsimile: 310-201-0760 
E-mail: lcantor@pszjlaw.com 

FILED & ENTERED 

MAY 01 2014 

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

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

UNITED STATES BANKRUPTCY COURT 

CENTRAL DISTRICT OF CALIFORNIA 

SANTA ANA DIVISION 

In re: 

THE TULVING COMPANY, INC., a 
California corporation, 

Debtor. 

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

Chapter 11 

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

Hearing: 
Date: 
Time: 
Place: 

April29, 2014 
9:30a.m. 
411 West Fourth Street 
Courtroom SA 
Santa Ana, CA 9270 1 

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

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

authorizing the Trustee's (1) rejection of real property leases located in Newport Beach, California, 

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

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

[Docket No. 50] (the "Motion"). 
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The Court, having considered the Motion and the absence of any objections thereto, and 

having found that sufficient and proper notice of the Motion has been given, and good cause 

appearing therefor: 

IT IS HEREBY ORDERED that: 

1. The Motion is granted. 

2. The Debtor's leases located at (i) 2110 Y:z W. Oceanfront Boulevard, Newport Beach, 

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

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

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

April 30, 2014 is hereby abandoned. 

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

Order. 

### 

Date: May 1, 2014 ~k 
Enthe Smith 
United States Bankruptcy Judge 
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2110 112 W. Oceanfront Blvd.2 

Newuort Beach2 California 
Year Month Rent 
2014 March $4,380.00 
2014 April $6,000.00 
2014 May $6,000.00 
2014 June $6,000.00 
2014 July $6,000.00 
2014 August $6,000.00 
2014 September $6,000.00 
2014 October $6,000.00 
2014 November $6,000.00 
2014 December $6,000.00 
2015 January $6,500.00 
2015 February $6,500.00 
2015 March $6,500.00 
2015 April $6,500.00 
2015 May $6,500.00 
2015 June $6,500.00 
2015 July $6,500.00 
2015 August $6,500.00 
2015 September $6,500.00 
2015 October $6,500.00 
2015 November $6,500.00 
2015 December $6,500.00 
2016 January $7,000.00 
2016 February $7,000.00 
2016 March $7,000.00 
2016 April $7,000.00 
2016 May $7,000.00 
2016 June $7,000.00 
2016 July $7,000.00 
2016 August $7,000.00 
2016 September $7,000.00 
2016 October $7,000.00 
2016 November $7,000.00 
2016 December $7,000.00 
2017 January $7,500.00 
2017 February $7,500.00 
2017 March $7,500.00 
2017 April $7,500.00 
2017 May $7,500.00 
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2017 June $7,500.00 
2017 July $7,500.00 
2017 August $7,500.00 
2017 September $7,500.00 
2017 October $7,500.00 
2017 November $7,500.00 
2017 December $7,500.00 
2018 January $8,000.00 
2018 February $8,000.00 
2018 March $8,000.00 
2018 April $8,000.00 
2018 May $8,000.00 
2018 June $8,000.00 
2018 July $8,000.00 
2018 August $8,000.00 
2018 September $8,000.00 
2018 October $8,000.00 
2018 November $8,000.00 
2018 December $8,000.00 
2019 January $8,500.00 
2019 February $8,500.00 
2019 March $8,500.00 
2019 April $8,500.00 
2019 May $8,500.00 
2019 June $8,500.00 
2019 July $8,500.00 
2019 August $8,500.00 
2019 September $8,500.00 
2019 October $8,500.00 
2019 November $8,500.00 
2019 December $8,500.00 
2020 January $9,000.00 
2020 February $9,000.00 
2020 March $9,000.00 
2020 April $9,000.00 
2020 May $9,000.00 
2020 June $9,000.00 
2020 July $9,000.00 
2020 August $9,000.00 
2020 September $9,000.00 
2020 October $9,000.00 
2020 November $9,000.00 
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2020 December $9,000.00 
2021 January $9,500.00 
2021 February $9,500.00 

Total $635,380.00 

15% of Total $95,307.00 
3 Years $150,380.00 
1 Year $71,380.00 

Rejection Portion of Claim $95,307.00 

Unpaid Rent as of Petition Date $47,935.48 
Security Deposit Applied -$15,000.00 

Pre-netition Arreara~es Portion 
$322935.48 

of Claim 

TOTAL CLAIM $1282242.48 
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LEVON GUGASIAN & THE TULVING CO., INC. 
Schedule of Lease Transactions 

For the Period from Aprll11, 2013 to AprlflO, 2014 

Rent 
Pursuant Security Net Cumulative 

to the Rent Delinquent Deposit Delinquent Delinquent Late 

~ .!&m.. Received B!ll.t 8l2ll!!ll ,8gnL Btll1 Interest lli 

750 W. 17th Street, Costa Mesa CA 

S/1/2013 $ 32,000 $ (31,000) $ 1,000 $ (1,000) 
6/1/2013 32,000 (31,000) 1,000 (1,000) 
7/1/2013 32,000 32,000 (28,000) $ 4,000 $ 4,000 $ 34 $ 400 
8/1/2013 32,000 32,000 32,000 36,000 306 3,200 
9/1/2013 32,000 32,000 32,000 68,000 559 3,200 

10/1/2013 32,000 32,000 32,000 100,000 849 3,200 
11/1/2013 32,000 32,000 32,000 132,000 1,085 3,200 
12/1/2013 32,000 32,000 32,000 164,000 1,393 3,200 
1/1/2014 33,000 (15,000) 18,000 18,000 182,000 1,546 1,800 
2/1/2014 33,000 (15,000) 18,000 18,000 200,000 1,534 1,800 
3/1/2014 33,000 (15,000) 18,000 18,000 218,000 1,852 1,800 
4/1/2014 33,000 33,000 33,000 251,000 2,063 3,300 
5/1/2014 

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

21121/2 w, Oceanfront Boulevard, Newport Beach CA 

5/1/2013 $ 6,800 $ (6,300) $ 500 $ (500) 
6/1/2013 6,800 (6,300) 500 (500) 

7/1/2013 6,800 6,800 (6,800) 
8/1/2013 6,800 6,800 (6,800) 

9/1/2013 6,800 6,800 (400) $ 6,400 $ 6,400 $ 53 $ 640 
10/1/2013 6,800 6,800 6,800 13,200 112 680 
11/1/2013 6,800 6,800 6,800 20,000 164 680 

12/1/2013 6,800 6,800 6,800 26,800 228 680 

1/1/2014 7,300 (6,300) 1,000 1,000 27,800 236 100 
2/1/2014 7,300 (6,300) 1,000 1,000 28,800 221 100 

3/l/2014 7,300 7,300 7,300 36,100 307 730 
4/1/2014 7,300 7,300 7,300 43,400 357 730 
5/1/2014 

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

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

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

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

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

Totals $ 68,000 $ (10,000) $ 58,000 $ (15,000) $ 43,000 $ 1!479 $ 4,300 
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Total 
Due 
and 

~ 

$ 4,434 
35,506 
35,759 
36,049 
36,285 
36,593 
21,346 
21,334 
21,652 
38,363 

$ 287,320 

$ 7,093 
7,592 
7,644 
7,708 
1,336 
1,3Zl 
8,337 
8,387 

$ 49,417 

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

$ 48,779 
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