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B10 (Official Form 10) (04/13)

UNITED STATES BANKRUPTCY COURT Central District of California PROOF OF CLAIM
Name of Debtor Case Number
THE TULVING COMPANY, INC., a California corporation 8:14-bk-11492-ES

NOTE. Do not use this form to make a claim for an administrative expense that arises after the bankruptcy filing. You
may file a request for payment of an administrative expense according to 11 U.S.C. § 503.

Name of Creditor (the person or other entity to whom the debtor owes money or property)’
LLevon Gugasian

COURT USE ONLY

Name and address where notices should be sent' 0 Check this box if this claim amends a

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

2030 Main Street, Suite 1600

lrvine, California 92614 Court Claim Number:

(If known)
Telephone number (g49) 851-7450  emall  arlene@ringstadlaw.com
Filed on

Name and address where payment should be sent (if different from above). 3 Check this box if you are aware that

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

Telephone number. email,

1. Amount of Claim as of Date Case Filed: $ 128.242.48

If all or part of the claim 1s secured, complete item 4
If all or part of the claim 15 entitled to priority, complete item 5

C1Check this box iIf the claim includes interest or other charges n addition to the principal amount of the claim  Attach a statement that itemizes interest or charges

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

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

(See mstruction #3a) (See instruction #3b)
Amount of arrearage and other charges, as of the time case was {iled,

4, Secured Claim (See instruction #4) included in secured claim, if any:
Check the appropriate box if the claim 1s secured by a lien on property or a right of
setoff, attach required redacted documents, and provide the requested information, $
Nature of property or right of setoff; (JReal Estate (JMotor Vehicle 3Other Basis for perfection:
Describe:
Value of Property: § Amount of Secured Claim: s
Annual Interest Rate % OFixed or (JVariable Amount Unsecured: $

(when case was filed)

5. Amount of Claim Entitled to Priority under 11 U,S.C, § 507 (s). If any part of the claim falls into one of the following categories, check the box specifying
the priority and state the amount,

0 Domestic support obligations under 11 O Wages, salaries, or commissions (up to $12,475%) 3 Contributions to an
USC § 507 (a)}1XA) or (a}1XB) eamed within |80 days before the case was filed or the employee benefit plan —
debtor’s business ceased, whichever is earlier — 1HUSC §507 (a)(5)
11 US.C § 507 (a)(4) Amount entitled to priority:
(3 Up to $2,775* of deposits toward O Taxes or penalties owed to governmental units — 3 Other — Specify $
purchase, lease, or rental of property or 11 USC §507 (a)(8) applicable paragraph of
services for personal, family, or household 1HUSC §507 @)

use— 11 US.C. § 507 (a)(7)

*Amounts are subject to adyustment on 4/01/16 and every 3 years thereafter with respect to cases commenced on or afier the date of adjustment.

6. Credits. The amount of all payments on this claim has been credited for the purpose of making thus proof of claim (See nstruction #6)
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B10 (Official Form 10) (04/13) 2
7. Documents: Attached are redacted copies of any documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of
Tunning accounts, contracts, judgments, mortgages, security agreements, or, in the case of a claim based on an open-end or revolving consumer credit agreement, 3
statement providing the information required by FRBP 3001(c)3)XA) If the claim is secured, box 4 has been completed, and redacted copies of documents providing
evidence of perfection of 8 security interest are attached. If the claim is secured by the debtor's principal residence, the Mortgage Proof of Claim Attachment is being
filed with this claim (See instruction ¥7, and the definition of “redacted".)

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

If the documents are not available, please explain:

8. Signature: (See instruction #8)

Check the appropriate box

O [ am the creditor J 1 am the creditor’s authorized agent. O 1 am the trustee, or the debtor, (3 1am a guarantor, surety, indorser, or other codebtor,
or their authorized agent, (Sec Bankruptcy Rule 3005 )
(See Bankruptcy Rule 3004 )

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

Print Name sanene D. Sanders, Esq. W
Title antner
Company _Rinastad & Sanders LLP f M 9/25/14

Address and telephone number (if different from notice address above). (Signature) (Date)

Telephone number: email
Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, orboth 18 US C §§ 152 and 3571

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

Court, Name of Debtor, and Case Number: claim is entirely unsecured (See Definitions ) If the claim is secured, check the
Fill in the federal judicial district in which the bankruptcy case was filed (for box for the nature and value of property that secures the claim, sttach copies of lien
example, Central District of California), the debtor’s full name, and the case documentation, and state, as of the date of the bankruptey filing, the ennual interest

number If the creditor received & notice of the case from the bankruptcy court, rate (and whether it is fixed or vaniable), and the amount past duc on the clam.
a1l of this information is at the top of the notice
S. Amount of Claim Eatitied to Priority Under 11 U.S.C. § 507 (u).
Creditor's Name and Address: If any portion of the claim falls into any category shown, check the appropriate
Fill in the name of the person or entity asserting a claim and the name and box(es) and state the amount entitled to priority. (See Defimtions ) A claim may
address of the person who should recetve notices 1ssued duning the bankruptey be partly priority and partly non-priority For example, in some of the categorics,
case A separate space 1s provided for the payment address if it differs from the | the law limits the amount entitied to prionty

notice address The credwor has 8 continuing obligation to keep the court

informed of its current address  Sce Federa!l Rule of Bankruptcy Procedure 6. Credits:

(FRBP) 2002(g) An authorized signsture on this proof of clalm serves us an acknowledgment that
when calculating the amount of the claim, the creditor gave the debtor credit for

1. Amount of Claim as of Date Case Filed: any payments received toward the debt

State the total amount owed to the creditor on the date of the bankruptcy filing

Follow the instructions concerning whether to complete items 4 and 5, Check 7. Documents;

the box if interest or other charges are included in the claim Attach redacted copies of any documents that show the debt exists and a licn
secures the debt You must also attach copies of documents that evidence perfection

2, Basis for Claim: of any security interest and documents required by FRBP 3001 (c) for claims based

State the type of debt or how it was incurred  Examples include goods sold, on an open-end or revolving consumer credit agreement or secured by a security

money loaned, services performed, personal injury/wrongful death, car loan, intercst in the debtor's principal residence You may also attach a summary in

montgage note, and creditcard If the claim 1s based on delivering health care addition to the documents themselves FRBP 3001(c) and (d). If the claim is based

goods or services, limit the disclosure of the goods or services so a8 to avold on delivering health care goods or services, limit disclosing confidentsal health care

embarrassment or the disclosure of confidential health care information You information. Do not send original documents, as artachmenis may be destroyed

may be required to provide additiona) disclosure 1f an interested party objects to | after scanning.

the claim

8, Date and Signature;
3. Last Four Digits of Any Number by Which Creditor 1deatifies Debtor: The individual completing this proof of claim must sign and date t  FRBP 9011
State only the last four digits of the debtor's account or other number used by the | If the claim is filed clectronically, FRBP S00S(aX2) authonzes courts to establish

creditor to identify the debtor. local rules specifying what constitutes a signature If you sign this form, you

declare under penalty of perjury that the information provided 1 true and correct to
3a. Debtor May Have Scheduled Account As the best of your knowledge, information, and reasonable beliel. Your signature 1s
Report 8 change in the creditor's name, a transferred claim, or any other also a certification that the ciaim meets the requirements of FRBP 9011(b)
information that clanifies a difference between this proof of claim and the claim | Whether the claim 1s filed electronically or in person, 1f your name 1s on the
as scheduled by the debtor signature line, you are responsible for the declaration. Print the name and title, if

any, of the creditor or other person suthorized to file this claim  State the filer's
3b. Uniform Claim Identifier: address and telephone number if it differs from the address given on the top of the
If you use & uriform claim 1dentifier, you may report it here A uniform claim form for purposes of receiving notices 1f the claim is filed by an authorized agent,
identifier 1s an optiona) 24-character identifier that certamn large creditors use to provide both the name of the individual filing the claim and the name of the agent
facilitate electronic payment in chapter 13 cases £f the suthorized agent ts a servicer, 1dentify the corporate servicer as the company

Criminal penalties apply for making a false statement on a proof of claim,
4. Secured Claim:
Check whether the claim s fully or partially secured Skip this section i1f the
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B10 (Official Form 10) (04/13)

DEFINITIONS

Debtor
A debtor 1s the person, corporation, 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 incurred before
the date of the bankruptey filing. See 11 U 8.C

§101 (10)

Ciaim

A claim is the creditor’s right to receive payment for
a debt owed by the debtor on the date of the
bankruptcy filing. See 11 US C §101(5) A claim
may be secured or unsecured.

Proofof Claim

A proof of claim is a form used by the creditor to
indicate the amount of the debt owed by the debtor
on the date of the bankruptcy filing The creditor
must file the form with the clerk of the same
bankruptcy court 1n which the bankruptcy case was
filed

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

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

A claim also may be secured if the creditor owes the
debtor money (has a right to setofT)

Unsecured Claim

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

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

Priority claims are certain categonies of unsecured
claims that are paid from the available money or
property 1n a bankruptey case before other unsecured
claims

Redacted

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

Evidence of Perfection

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

__INFORMATION_____

Acknowledgment of Filing of Claim

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

(www pace s gov) for a small fee to view
your filed proof of claim.

Offers to Purchase a8 Claim

Certain entities are in the business of purchasing
claims for an amount less than the face value of the
claims. One or more of these entities may contact the
creditor and offer to purchase the claim. Some of the
written communications from these entities may
casily be confused with offictal court documentation
or communications from the debtor These entities
do not represent the bankruptcy court or the debtor
The creditor has no obligation to sell its claim
However, if the creditor decides to sell its claim, any
transfer of such claim is subject to FRBP 3001(e),
any applicable provisions of the Bankruptcy Code
(11 US.C § 101 et seq ), and any apphicable orders
of the bankruptcy court
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ATTACHMENT 1
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ATTACHMENT 1
STATEMENT OF FACTS IN SUPPORT OF PROOF OF CLAIM
1. On or about January 1, 2011, The Tulving Co., Inc. (the “Debtor”), the

debtor in the chapter 7 bankruptcy proceeding currently pending in the Bankruptcy Court
for the Central District of California, Santa Ana Division (the “Court”), Case No. 8:14-
bk-11492-ES (the “Bankruptcy Case™), entered into a Standard Industrial/Commercial
Multi-Tenant Lease — Net (the “Lease™) with Levon Gugasian (“Claimant™). A true and
correct copy of the Lease is “Attachment 2” to this proof of claim.

2. Pursuant to the Lease, the Debtor agreed to lease certain property located at
2110 2 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.c., from January 1, 2012 through December 31, 2012) 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 April 16, 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 April 30, 2014). Accordingly, the
Property had not been surrendered by the time of the Motion.

8. On May 1, 2014, the Court granted the Motion [Docket No. 79] (the
“Order™). A true and correct copy of the Order is “Attachment 4” to this proof of claim.
Pursuant to the Order, the Lease was rejected as of April 30, 2014 (the “Surrender Date”).

9. Code section 502(b)(6) provides that the claim of a lessor for damages
resulting from the termination of a lease of real property may not exceed:

(A) the rent reserved by such lease, without acceleration, for
the greater of one year, or 15 percent, not to exceed three years,
of the remaining term of such lease, following the earlier of—
(i) the date of the filing of the petition; and
(ii) the date on which such lessor repossessed or the
lessee surrendered the leased property; plus
(B) any unpaid rent due under such lease, without acceleration,
on the earlier of such dates.

10. In accordance with Code section 502(b)(6), Claimant files the instant
proof of claim. “Attachment 5” to this proof of claim is Claimant’s calculation of
damages pursuant to Code section 502(b)(6). Attachment S 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
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Lease from the Petition Date does not exceed the amount of rent owed for three years
from the Petition Date.

12.  The amount of rent owed for one year from the Petition Date under the
Lease is $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 of 2013, $5,500 each month in
July and August of 2013, and $3,000 in September of 2013. Therefore, the total amount
of the prepetition arrearages portion of this proof of claim is $32,935.48. 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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AIR COMMERCIAL REAL ESTATE ASSOCIATION
STANDARD INDUSTRIAL/COMMERCIAL MULTI-TENANT LEASE - NET |

1. Baslic Provistons ("Baslc Provisions"),
11 Partles: This Lease ("Leaso"), dated for refarence purposesonly . . Januagy 1, 20%% .,
18 made by and betwsen Lavon Gugasian
JLevon Gugaainn » ' ("ossor’)
and The Tulving Qo.. Ing.

("Losase™), p

(collaclively the “Partles,” or individually & "Party”),
1.2(a) Premisos; That cortain portion of the Project (as defined below), Including all improvements therein or to be provided by Lessor
under the terms of this Lease, commonly known by the street addressof ______ 2110 1/2 W, Oceaufront Roulevaxd .o,

located In the City of Nowpoxt Raach , County of Qranga , State of
CA , with zip code 92663 , as outlinad on Exhibit altached hereto ("Premises")

and generally described as (describe brisfiy the nature of the Premises):

In addition to Lessee's rights to use and occupy the Premises as hereinafter spacifiad, Lessea shall have non-exclusive rights to any ulliily
raceways of the bullding containing the Premises ("Bullding") and to the common Areas (s8 dafinad in Paragraph 2,7 below), but shall not have
any rights 1o the roof or exterlor walls of the Bullding or 1o any other bulldings in the Projed. The Premises, the Bullding, ihe Common Areas, lhe
land upon which they are looated, along with all other bulldings and Improvernents thereon, are hereln collectively referred to as the “Prolect.”

(See 3lso Paragraph 2)
1.2(b) Parking: unreserved vehicle parking spaces, (Ses also Paragraph 2.6)
1.3 Term: 19 yeurs and %9L0. monihs ("Qriginal Term")

commencing January 1,.2013 ("Commencement Date') andending ________February. 28, 20231 . .

{"Explration Date"). (See also Paragraph 3)

1.4 Early Possesslon: If the Premises are available Lesses may have non-exclusive possession of the Premises commencing
("Early Possession Date”). (Soe aiso Paragraphs 3.2 and 3.3)

1.6 Base Ront: $ 84,500,090 per monih ("Base Rent"), paysble on the ficat
day of each month commancing Janyaxy 1. 2011 : . {See also Paragraph 4)
[}}] If this box {8 checked, there are provisions in this Leage for the Base Rent to be adjusted, Seo Paragraph _1.,7 _(d)

1.6 Lessaeg's Share of Common Arga Operating Expenaes: percent ( %) ("Lesseo's Bhare"),
in the event that the size of the Premises and/or the Project are modified during the term of this L.ease, Lossor shall recalculate Lessee's Share to
reflact such modification,

1.7 Base Rent and Other Monles Pald Upon Execution:

(a) Base Rent: $ 84,800,00 NNN__ forthe perlod
(b) Common Aroa Oparating Expenses: $ for the period

(c) Security Daposit: $ $15,000,00 ("Seourity Deposit'), (See also Paragraph &)
(d) Other; $ 8300 monthly. for

(e) Total Due Upon Execution of this Lease: $ $19.500,00 .

1.8 Agresd Use:

. {Ses also Paragraph 8)

PAGE 1 OF 21 Mn

TRTIALS INITIALS

©1999 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM MTN.8.5/09E
Agent; Karen Santaniolio Phonae: 849 706,7373 Fax: 866 §44,6684 Prapared using WINForms® software
Broker: The Real Estate Company 3449 Via Lido #118 Newport Beach, CA 82683
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1.9 insuring Party: Lessor is the "Insuring Party". (Seg also Paragraph 8)
1,10 Real Estate Brokers: (Ses algo Paragraph 16)
(a) Representation: The following real ostate brokars (the "Brokaers") and brokerage relationships exist in this fransaction
(chack appiicable boxes):

E] répresents Lessor exclusively ("Lessor's Broker');
D raprasenis Lesses exclusively ("Lessee's Broker"); or
D reprasents bolh Lessor and Lesses ("Dual Agency").

(b} Payment to Brokera: Upon execution and dellvery of this Lease by both Parties, Lessor shall pay to the Brokers the
brokarage fee agreed to In a separate written agreament (or if there i3 no such agresment, the sum of or %

of the total Base Rent for the brokerage services rendered by the Brokers),
1.41 Guarantor. The obligations of the Lessea under this Leass are to be guarantéed by

("Guarantor"), (See also Paragraph 37)
142 Attachments. Attached herelo are the following, all of which constitute a pit of this Lease:

[T] an Addendum consisting of Peragraphs through ;

{77 a site ptan depleting the Premises;

] @ site pian depicting the Project;

[ & curtent set of the Rules and Regulalions for the Project;

[ 8 currant set of the Rutes and Regulations adopted by the owners' assoclation;

a Work Letter;
other (spacify):

2, Pramises,
2.1 Letting. Lessor hereby leases to Lesses, and Lessee hereby leases from Lessor, the Premises, for the temn, at the rental, and

upon all of the terms, covenants and conditions set forth In this Lease, While the approximate square footage of the Pramises may have bean
used In the marketing of the Premises for purposes of comparison, the Basa Rent staled hereln Is NOT tied 1o square footage and Is not aubject
to adjustment should the actual slze be detemined to ba different, NOTE: Leasee is advised to verlfy the actual size prlor to executing this

Leasa,
22 Condition. Lessor shall deliver that porlion of the Premises contalned wihin the Building ("Unit") to Lessee broom ¢lean and

free of dabris on the Commencement Data or the Early Possession Date, whichever first occurs ("'Start Date"), and, so long as the required
servica conltacts described In Paragraph 7.1(b) below are obtalned by Lessee and In effect within thirty days following the Start Date, warrants
that the existing electrcal, plumbing, fira sprinkier, lighting, heating, ventllating and alr conditioning systems ("HVAC"), loading doors, sump
pumps, If gny, and ail other such elements in the Unit, other than those constructed by Lessee, shall be in good operating condition on eald date,
that the structural elements of the roof, bearing walls and foundalion of the Unit shall be free of maleral defects, and that the Unit does not
contain hazardous levels of any mold or fungl defined as toxic under applicable state or federal law. If a non-compilance with such warranty exists
as of the Stenrt Date, or f one of such systems or elemants should malfunction or fall wihin the appropriate warranty period, Lessor shall, s
Lessor's sole obligation with respect to such matter, except as otharwise provided In this Lease, promplly afler recelpt of written notlca from
Lesses setting forth with specificity the nature and extent of such non-compliance, malfunction or fallure, rectify same at Lessor's expenss. The
warranty perlods shall be as follows: (I) 6 months as to the HVAC systems, and (ll) 30 days as to the remalning systems and other elemants of the
Unit, If Lesseo does not give Lessor the required notice within the appropriate warninty period, cotrection of any such non-compliancs,
malfunction or fallure shall be tha obllgation of Lessaeo at Lassee's sole cost and expense (excapt for the repairs to lhe fire sprinkler systams, roof,

foundatlons, and/or bearing vralls - see Paragraph 7).
2.3 Compllance, Lessor warrants that to the best of its knowledge the Impovements on the Premises and the Common Areas

comply with the buliding codes that were in effect et the time that sach such Improvemeny or portlon thereof, was constructed, and also with all
applloable laws, covenants or rastriotions of record, regulations, and ordinances In effect on (he Start Date ("Appllcable Requiraments"). Sald
warcanty does not apply to the use to which Lessée wiii put the Pramises, modifications wheh may be required by the Americans with Disablilties
Act or any similar laws as 8 result of Lessee's use (soe Paragraph 49), or to any Alterallons or Ulility Installations (as defined in Paragreph 7.3(a))
made of lo be made by Lessee, NOTE: Leaseo I8 respons|ble for determining whatheror not the Applicable Requiremants and especlally
the zoning are sppropriate for Lesses's intendsd use, and acknowladges that past ures of tho Pramiaes may no longer he allowed. if the
Pramlses do not cormply with sald warranty, Lessor shall, except as othorwise providad, prompfly afier recelpt of wrilten nolice from Legseo
selting forth with specificity the nature and extent of such non-compliance, reclify the same at Lessor's expense, If Lessee does not give Lessor
written notice of a non-compllance with this warranty within 8 months following the Star Date, correction of that non-compliance shall be the
obligation of Lesses ol Lessee's sole cost and expanse, If tha Applicable Requirements an hereafier changed 80 as to require during the term of
this Lease the construction of an addition to or an aiteration of the Unit, Premises and/or Buliding, the remediation of any Hazardous Substanca,
or the reinforcament or other physical modification of the Unll, Premises and/or Building (*Caplital Expenditure"), Lessor and Lessee shall
allocate the cost of such work as follows:
~
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(@) Subject to Paragraph 2.3(c) below, if such Capital Expenditures are required as a result of the spacific and unigue use of
the Premises by Lessoe as compared with uses by tenants In general, Lessee shall be fully responsible for the cosl thereof, provided, however
that If such Capltal Expenditure Is required during the last 2 years of this Lease and the cost thereof exceeds 6 months' Base Reni, Lessee may
Inglead torminate this Lease unfess Lessor notifles Lessse, In wriling, within 10 days aRer recelpl of Lassee’s tarminatlon notice that Lessor has
slected 10 pay the difference betwesen the actual cost theraof and the amount aqual to 8 months' Base Rent. If Lesssee elacts terminalion, Lessse
shall Inmediately cease lhe use of the Premises which requires such Capital Expendituie and dellver to Lessor wiitten nolice specifying a
tormination date at least 90 days thereafter. Such lerminalion date shall, however, in no event be earller than the fast day that Lessee could
legally ulllize the Premises without commencing such Capital Expenditure.

(b) if such Capital Expenditure 1s not the result of {he spacific and unique use of the Premises by Lessee (such as,
govermentally mandated selsmic modifications), then Lessor shall pay for such Capital Expenditure and Lessee shall only be obligated to pay,
each month during the remainder of the term of this Lease or any extension thereof, on the dale that on which the Base Rent is due, an amount
equal to 144th of tha portlon of such cosls reasonably attributable to the Premises. Lessea shill pay interast on the balanca bul may prepay Its
obligation sl any time. If, howaver, such Capilat Expenditure s required during the last 2 years of this Lease or If Lessor reasonably determines
that it Is not economically feasible to pay its share thetaof, Lessor shall have the option to terminate this Lease upon 80 days prior wiitten notice
to Lesseo unless Lesses notifies Lessor, In writing, within 10 days after recsipt of Lessor's temination nolice that Lesses will pay for such Capital
Expenditure, If Lossor doas not elecl to larminate, and falls to tender its share of any such Capltal Expenditure, Lesses may advance such funds
and deduct sams, with Interest, from Rant untll Lessor's share of such costs have been fully pald, [f Lesses {3 unable to finance Lessor's share,
or If the balance of the Rent dua and payable for the ramalnder of this Lease s not sufficlent to fully relmburse Lessoes on an offset basis, Lessee
shall have lhe right to terminato this Lease upon 30 days wiitten nolice to Lessor.

{c) Notwithstanding the above, the provisions conceming Capilal Expenditures are intended to apply only 1o non-voluntary,
unexpacted, and new Applicable Requlrements. If the Capital Expendilures are instead triggared by Lessee as & result of an actual or proposed
change In use, chenge in intensity of use, or modification to the Premises then, and in that svent, Lessee shall elther: (j) Immediately cease such
changed use or intensity of use andlor take such other steps as mey be necassary {0 elimhate the requirement for such Capital Expenditure, or
(1) complele such Capltal Expenditure at its own expense. Lessee shall not have any right to leminate this Lease.

2.4 Acknowledgements. Lesseo acknowledges that: (a) It has been given sn opportunily lo Inspect and measure the Premises,
(b) [thas been advised by Lessor and/or Brokers to satisfy itself with respect to the size and conditlon of the Premissa (Including but not fimited to
the elactricel, HVAC and fire sprinkler systems, seourlly, environmental aspects, and compliance with Applicable Requlrements and the
Americans with Disabliities Act), and their sultabllity for Lessae’s Intended use, (c) Lesses has made such Investigation as it deems necessary
with refarence to such malters and assumes ali responsibilily therefor as the same relate o its occupancy of the Premises, (d) It Is not relying on
any represontation as to the size of the Premisas mada by Brokers or Lessor, (o) the square footege of the Piemises was not materlai to Lesses's
decision to lease the Premliaes and pay the Rent stated herein, and (f) nelthar Laasor, Lessor's agants, nor Brokers have made any orat or wrilten
reprosentations or warranties with respect 1o sald matters other than as sel forth in this Lesse. In addition, Lessor acknowledges lhal: (1} Brokers
have made no reprosentations, promises or warranties conceraing Lesses’s abllity to honer the Lease or sullabliily 10 occupy the Premises, and
(i) it 1s Lessor's sole rasponsibility (o Investigate the financlal capabllity and/or suitabllity of sil proposed tenants,

2.5 Lessee as Prior OwnerlOccupant. The warrantles made by Lessor in Paragraph 2 shall be of no force or effect if immediately
prior fo the Start Date Lessea was the owner or occupant of the Premises, in such event, Lesgee shall he rasponsible for any necessary
corrective work,

2.6 Vehicle Parking. Lessee gshall be entitled {o use the number of parking spaces specified in Paragraph 1,2(b) on those potions
of the Common Areas designaled from iima to Ume by Lessor for parking. Lessee shall not use more parking spaces than sald number. Sald
parking spaces shall be used for patking by vehicies no larger than full-size passenger avlomobiles or pick-up Yrucks, herein called “Parmitted
Size Vehicles." Lessor may regulste the loading end unloading of vehicles by adopting Rules and Regulations as provided n Paragraph 2.9,
No vehiclas other than Permitied Size Vehicies may be parked In the Gommon Area without the prior wrltten permission of Lessor. (n addition:,

(a) Lossee shall not permit or allow any vehlcles that belong to or are controlled by Lessee or Lessaa's employees,
suppliers, shippars, customars, contractors of invilees to be loaded, unloaded, or parked Inareas cther than those designated by Lessor for such

aclivities.

(b) Lagsee shall not service of store any vehicles In the Common Aress, .

© If Lossee permits or allowa any of the prohiblied actlvitlas descrbad in this Paragraph 2.8, then Lessor shall have the
right, without notice, In addition to such other rights and remedies thet it may have, 1o remove or tow away the vehicie Invoived and charge the
cost to Lesses, which cost shall be Immediately payable upon demand by Lessor,

27 Common Areas - Dafinition, The term “Common Areas" Is defined as all areas and facliilies outside the Premises and within
the exterlor boundary line of the Project and Interlor utlfity raceways and Installations within the Unit thet are provided and designated by the
Lessor from tima to time for the general non-exclusive use of Lessor, Lessee and other tanants of the Project and thelr respactive smployess,
suppilers, shippers, customers, contractors and Invitees, Including parking areas, loading and unioading areas, trash areas, roadways, walkways,

drivoways and landsceped areas,
2.8 Common Areas - Losseo's Rights. Lessor grants to Lessee, for tho benafit of Lessee and its employses, suppilers, shippers,

contractors, customers and invitees, during the term of this Lease, the non-exclusive rightto use, in common with others entitled to such use, the
Common Areas as thay exist from time (0 time, subject to any rights, powers, and privileges raserved by Lessor under the terms hereof or under
the tarms of any rules and regulations or restrictions governing the use of the Project, Under no circumstances shall the right herain granted to
use the ;ommon Areas be desmed to include the tight to slore eny property, temporaily or permanently, in the Common Areas, Any such
stora all ba permitted only by the prlor wiitten consent of Lessor or Lessor's deslgnaled agent, which consent may be revoked at anwine. In
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the event that any unauthorized storage shall occur then Lessor shall have the right, without notice, in addition to such other rights and remedles
that it may have, to remove the property and charge the cost to Leasse, which cost shall be iImmediately payable upon demand by Lessor.

29 Common Areas » Rules and Regulations. Lessor or such other persons) as Lessor may appoint shall have the exclusive
control and management of the Common Areas and ghall have the right, fiom time to time, lo establish, modify, amend and enforce reasonable
rules and regulations ("Rules and Regulations") for the managemant, salely, care, and cleanliness of the grounds, the parking and ynioading of
vehictes and the preservation of good order, as well as for the convenlence of other occupants or tentants of the Bullding and the Project and thelr
inviteps. Lessee agrees lo ebide by and conform lo all such Rules and Regulations, and shell use its best efforts to cauge its employees,
suppllers, shippers, customars, contractors and invitees 1o so abkde and conform. Lessor shall nol be responsibls to Lasses for the
non-compliance with sald Rutes and Regulations by other tenants of the Project.

2,10 Common Areas - Changes. Lessor shall have the right, in Lessor's sole discretion, from time to time:

(a) To make changes to the Common Areas, [ncluding, without imitation, changes In the location, size, shape and number
of driveways, entrances, parking spaces, parking areas, loading and unloading ereas, ingress, egress, direction of traffic, landscaped areas,
walkways and ulllity raceways;

() To close temporarlly any of the Common Areas for mainiensance pumoses $¢ long as reasonable access to the
Premises remains available;

(c) To designate other land outside the boundatles of the Project to be a part of the Common Areas;

(d) To add additional bulldings and improvements to the Common Aress;

) To use the Common Areas while engaged In making additional Improverents, repairs or alterations to the Project, or
any portion thereof; and ’

M To do and perform such other acts and make such other changes In, lo or with respect to the Common Areas and
Project as Lessor may, In the exerclse of sound business judgment, daam to be appropfiate.

3. Term,

3.4 Term. The Commencement Date, Expiration Date and Orlginal Term of this Lease are as specified In Paragraph 1.3,

3.2 Early Possesslon. Any provision herein granting Lessee Early Possession of the Premises Is subject to and conditioned upon
the Premises baing avallable for such possesslon prior to the Commencement Date, Any grent of Early Possesslon only conveys a non-exclusive
ripht to ocoupy the Premises, If Lessee totally or partlally occupies the Premises prior to the Commencement Date, the obligation {o pay Base
Rent shall be abated for the perlod of such Early Possession. All other terms of this Lease {Including but not limited to the obligations to pay
Lossse's Share of Common Area Operating Expenses, Real Proparty Taxes and [nsurancs premiums and to maintain the Pramises) shali be in
offect during such psriod. Any such Early Possassion shail not affect the Explration Date.

3.3 Delay In Possesslon, Lessor agrees to use Its best commoerclally reasonable efforts to deliver possession of the Premises to
Lessee by the Commencement Dale. if, despite sald eflorts, Lessor Is unable to deliver possession as agreed, Lessor shall not be subjact to any
liabliity therefor, nor shall such fallure effect the validity of this Lease or change the Expiralion Date, Lessee shall nol, however, be obligated to
pay Rent or perform s other obligations untl Lessor delivers possession of the Premises and any perlod of rant abatement thet Lessee would
otherwise have onjoyed shall run from the dale of the delivery of possession and continye for a period equal to what Lessee would otherwlise
have enjoyed, but minus any days of delay caused by the acts or omissions of Lessee, If possession Is not dellvared within 60 days after the
Commencement Date, Lossse may, 8t its option, by notice In wrlting within 10 days afterihe end of such 60 day period, cancel this Loase, in
which event the Parties shall be discharged from all obligations hereunder. If suoh written notice Is not recelved by Lesser within seid 10 day
period, Lessaa's right to cancel shall terminate. Except as otherwise provided, if possessikn Is not tendered to Lesseo by the Commencement
Date and Lessee does nol tarminale this Leasa, as aforesald, any pedod of rent abatement that Lesses would otherwise have enjoyed shall run
from the date of dellvery of possession and continue for a perled equal to what Lessee wouk otherwise have enjoyed under the terms hereof, but
minus any days of delay caused by the acts or omisalons of Lossee, If possesslon of the Fremises Is not delivered within 4 months after the
Commaeancement Date, {his Laase shall terminate unless other agreements are reached batween Lessor and Lesses, In wiiting.

34 {.essae Compliance, Lessor shall not be required to tender possession ofthe Premises to Lessee untii Lesase complies with its
obligation to provide evidence of insurance (Paragraph 8,5). Pending delivery of such evidence, Lessee shall be required to perform afl of its
obligations under this Lease from and after the Start Date, Including the payment of Rent, notwlihstanding Lessors elaction to withhold
possassion pending receipt of such evidence of insurance, Further, If Lossee Is required to perform any other conditions prior to or concurrent
with the Start Date, the Start Date shail occur but Lessor may elact to withhold possesslon untll such conditions are satlsfied.

4, Rent.

4.1 Rent Definad. All monetary obligations of Lessee o Lessor under the tems of this Lease (excapt for the Secutity Deposit) are
desmsd to be rent (“Rent"),

4.2 Common Area Operating Expanses, Lessee shall pay to Lessor during the term hereof, In addition to the Base Rent, Lasses's
Share (as specified In Paragraph 1.8) of all Common Area Opetating Expenses, a8 herelnafier defined, during each catendar year of the term of
this Lease, in accordsnce with the following provisions:

(a) "Common Arga Operating Exponses® are defined, for purposes of this Lease, as all costs Incurred by Lessor relating
to the ownership and operation of the Project, including, but not iimitad to, the following:

0] The operation, repalr snd malntenance, In neat, clean, good order and condition , and if necessary the

of the following .
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(aa)  The Common Areas and Common Area improvements, including parking aress, loading and unloading
areas, {rash areas, roadways, parkways, walkways, driveways, landscapad areas, bumpers, Irrigation systems, Common Area lighting faclilies,
fences and gales, elavators, roofs, extarior walis of the bulldings, bullding systems and roof drainage systems,

(bb)  Exterior signs and any tenant directories.

{cc)  Any fire sprinkler syslems.

{(dd) Al other areas and improvements that are within \iw exteror boundaries of the Project but outside of the
Premises and/or any other space occupied by o tenant,

()] The cost of waler, gas, electricity and telephone to service the Common Areas and any ultlitles not separately
metered,

(i Tha cost of trash disposal, pest control services, property management, securlly services, owners' associalion
dues and fees, the cost to repaint the exterior of any structures and the cost of any environmental inspectlons,

(v) Reserves set aside for malntanance, repalr and/or replacement of Common Area Improvements and equipmant,

v) Reat Properly Taxes (as deflned In Paragrapnh 10).

()] The cost of the promlums for the Insurance maintained by Lessor pursuant to Paragraph 8,

(viy  Any deduclible portion of an insured loss concerning the Building or the Common Areas,

(vill)  Auditors', accountants' and allorneys' fees and costs relaled (o the operstion, maintenance, repalt and
raplacement of tha Project,

(i} The cost of any caphtal Improvemant to the Bullding of the Project not coversd under the provisions of
Parsgraph 2.3 provided; howsver, that Lassor shall allocale the cost of any such capltat Improvemant over a 12 yesr perlod end Lessee shall not
be required to pay more than Lessee's Share of 1/144th of the cost of such capitat Improvarsent in any given month,

() The cost of any other services to be provided by Lessor thil ara steted elsowhere in this Lease to be a Common
Area Operaling Expense.

()] Any Common Area Operating Expenses and Real Property Tawes that are specifically atirlbutable to the Unit, the
Buliding or to any other bullding in the Project or to the operation, repair and maintenance thereof, shall be allocated antirely to such Unit,
Bullding, or other bullding. However, any Common Area Operating Expenses and Real Properly Taxes that sre not spacifically altributabla to the
Bullding or to any other bullding or to the operation, repair and maintenance thereof, shall bs equitably allocated by Lessor to all bulldings In the
Project.

() The Inclusion of the Improvements, facliities and services set foth In Subparagraph 4.2(a) shall not be dasmed to
Impose an obligation upon Lessor to elther hava sald Improvements or facllitles or to provide thoss services unless the Project already has the
same, Lessor already provides the servicas, or Lassor has agreed elsewhars in this Lesse {0 provide the same or some of them,

{d) Lessea's Share of Common Area Operaling Expensges 18 payable monthly on the same day as the Base Ront Is due
hereunder. The amount of such paymants shall ba based on Lessor's astimate of he annual Common Area Operating Expenses, Within 80 days
after written request (but not more than once each year) Lessor shail deliver to Lesses a reasonably delsiled statemant showing Lessee's Sharo
of the actual Common Area Operating Expenges for the precading year, If Lessae's payments during such year exceed Lessee's Share, Lessor
shall credit the amounl of such over-payment agalnat Lessse's future payments. If Lesses's payments during such year were leas than Lesseo’s
Share, Lessea shall pay to Lessor the amount of the deficlency within 10 days after deliveryby Lessor to Lessee of the statement,

(e) Common Area Operating Expenses shall not Include any expenses paid by any tenant directly to third pardles, or as to
which Lessor I8 otherwise reimbursed by any third party, othor tenant, or Insurance proceeds,

43 Payment. Lessas shall cause payment of Rent to ba recelved by Lessor hh fawful money of the United States, without offset or
deduction {except as specifically psmitted in this Leass), on or before the day on which itis due. All monetary amounts shall be roundad to the
neatest whole dollar. In the event that any Involce prepared by Lessor is inaccurate suchinaccuracy shall not conslitute a walver and Lessee
shall ba obligated to pay the amount set faith in this Lease. Rent for any perlod durlng the term hereof which Is for less than one full calendar
month shall be prorated based upon the acluel number of days of sald month. Payment of Rent shall be made to Lessor at its address staled
hereln or to such other parsons or place as Lessor may from time to tims designate in wiing. Acceptance of a payment which Is 1aas than the
amount then due shall not be a walver of Lessor's rights to the balance of such Rent, regardiess of Lessors endoraement of any check o staling.
In the event that any check, draR, or other insirument of payment glven by Lesseo to Lesser Is dishonoted for any reason, Lessee agreos 1o pay
to Lessor the sum of $26 in addition to any Late Charge and Lessor, at Its oplion, may require all fulure Rent be pald by cashlers ¢hack.
Payments will be applied first to accrued late charges and attorney's fees, second to acrued intarsst, then to Base Rent and Common Area
Operaling Expenses, and any remaining amount to any other outstanding charges or costs. ,

L3 Sscurity Daposit. Lossee shall deposit with Lessor upon exscution heraof the Seourity Deposit as security for Lessee's faithiul
performance of lls obligations under this Lease. il Lessee falls to pay Rent, or otherwisa Defaulls under this Lease, Leasor may uss, apply of
retain all or any portion of sald Security Deposit for the payment of any amount already due Leasor, for Rents which wil bs dus In the fulure, and/
or to relmburse or compensate Lesaor for any Kability, expense, loss or damage which Lessor may suffer or incur by roason thereof. If Lessor
ugaes or applies all or any portion of the Sacurlty Doposit, Lesses shall within 10 days afur wriiten request therefor deposit monies with Lessor
sufficlent to reslore said Security Deposit to the full amount required by this Lease. If thy Base Rent Increuses durdng tha term of this Leass,
Lesaea shall, upon written request from Lessor, deposit additlonal monleg with Lossor 8o (hat the total amount of the Securlty Depos!t shall at all
times bear the same proportion to the increased Base Rent as the Initlal Secudly Deposit bore to the inillal Base Rent. Should the
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Agreed Use be amended to accommadate a matsrlal changa In the business of Lessee or lo 3ccommodale a sublessee or assignes, Lessor shall
have the right to increass the Security Deposit to the extent necessary, In Lessor's teasonable jJudgment, to account for any increased wear and
tear that the Premises may suffer as a result thereol, If a change in conirol of Lessee occurs during this Lease and following such change the
financlal condilion of Lesses I, In Lessor's reasonable judgment, significantly reduced, Lessee shall deposit such additional monles with Lessor
as shall be suffictent to cause the Security Dapostt to be al 8 commerclally sensonabls level based on such change In financlal condition, Lessor
shalf not be required to keep the Security Deaposit separate from Its general accounts, Within 80 days aRer the explralion or termination of this
Lesase, Lessor shall return that portion of the Sacuilly Deposlt not ussd or applied by Lessor. No part of the Security Deposit shall be considerad
to be held in 1rust, to bear interest or to be prepayment for any monles to be paid by Lessee undor this Lease.

8. Uso.

8.1 Uso. Lessea shall use and occupy the Premises only for the Agresd Use, or any other logal use which I8 reasonably comparable
thereto, and for no other purpose. Lesses shall not use or parmit the uss of the Premises ina mannar that s untawful, creates damage, waste or
a nuisanca, or that dleturbs occupants of or causes damage to neighboring premises or properties, Other than gulde, signal end seeing eys dogs,
Lessee shall not keep or allow In the Premises any pets, animals, birds, fish, or rapliles, Lessor shall not unreasonaebly withhold or delay its
consent to any writlen request for a modification of the Agraad Use, 0 long as the same wil not impak the structural Integrity of the Bullding or
the mechanical or etectilcal systems thereln, andior is not significantly more burdensoma 10 the Projact, if Lessor elects to withhold consent,
Lessor shall within 7 days after such requost glve written notification of sams, which notice shall Include en explanation of Lessors objections to
the changs In the Agtead Use, .

6.2 Hazxardous Substances, .
{a) Reportable Uses Require Consent, The term "Hazardous Substance” as used In this Leese shall mean any

product, substance, or waste whose presence, use, manufacture, disposal, transporation, or release, slther by itself or In combination with other
materials expacted to bs on the Premises, is either: {}) potentially injurious to the publlc haath, safsty or walfere, the environment or the Premises,
{ll) regulated or monltored by any governmental authorily, or (ili) a basis for potantial liability of Lessar to any governmental egency or third party
undor any applicable sistute or common law theory, Hazardous Substances shall include, but not be timited to, hydrocarbons, petroleum,
gasoline, andlor crude oll or any products, by-producis or fractions tharaof, Lessee shall not engage in any activity In or on the Premises which
constitules a Reportable Uss of Hazardous Substances without the express prlor written consent of Lessor and {imely compliance (at Lessee's
expanse) with alf Applicable Requirements. "Reportable Use" shall mean (i) the Installatien or uge of sny above or below ground storage tank,
(!l) the generation, possossion, storage, use, transportation, or disposal of 8 Hazardous Substance that requires a parmit from, or with respect to
which a roport, notice, registration or busingss plan s required to be filed with, any goveramental authority, andfor (i) the presence at the
Premises of a Hazardous Substance with raspact to which any Applicabls Requirements texjuires that a notice be given to persons entering of
occupying the Pramises or neighboring properties. Notwithstanding the foregolng, Lessse may use any ordinary and customary matarlals
reasonably required to be used In the normal course of the Agreed Use, ordinary offlce supplies (copler toner, liquld paper, glue, et¢.) and
common household cleaning materials, so long as such use is in compliance with all Appticsble Requiraments, Is not a Reportable Use, and does
not expose the Premises or nelghboring property to any meaningful risk of contamination ¢r damage or expose Lessor to any liabliity therefor, In
addition, Lessor may condillon its consent to any Reportable Use upon recelving such additional assurances as Lessor reasonably deems
necessary to protect liself, the publio, the Premises andfor the environment against damsge, contamination, Injury and/or liablilty, Including, but
not Iimited to, the Instalistion (and removal on or before Lease expiration or termination) of prolective modifications (such as concrele

encasements) and/or increasing the Ssourity Depostt,
(b) Duty to Inform Lessor, If Lossee knows, or has reasonable causs to belleve, thet a Hazardous Substance has come to

be located In, on, under or about the Premises, other than as previously consented o by Leasor, Lessee shall Immediately give written nollce of
such fact to Lassor, and provide Lessor with a copy of any report, notice, claim or other documentation which It has concarning the pregence of
such Hazardous Substance.

(¢) Lesseo Remaedlation, Lessee shall not cause or paimit any Hezardous Substance to be spilled or released In, on,
under, or about the Premises (including through the plumbing or sanitary sewer system) and shall promptly, ot Lessee’s expense, comply with all
Applicable Requirements and take all Invastigatory and/or remedial action reasonably recommanded, whether or not formally ordared or required,
for the cleanup of any contamination of, and for the maintenance, security and/or monitosing of the Premises or neighboring propertles, that was
caused or materially contdbuted to by Lessee, or partaining to or lavolving any Hazardous Substance brought onto the Premises during the term

of this Leass, by or for Lesseo, or any third party.
{d) Lessoe Indemnification, Lessee shall Indemnily, defond and hold Lessor, its agents, employees, lsnders and ground

lessor, If any, harmless from and agalnst any and ail loss of rents and/or damages, lisbilties, Judgments, claims, expenses, penalties, and
altorneys’ and consultants' fees arlsing out of or involving any Hezardous Substance brought onlo the Fremises by or for Lessee, or any third
party (provided, however, that Lessee shall have no llabllity under this Leass with respect to undarground migration of any Hazardous Substance
under the Premlses {rom areas outside of the Project not causad or contribuled to by Lesses). Leasea's obligations shall include, but not bs
fimited to, the effects of any contamination or injusy to person, property or the environment crealed or suffered by Lessee, and the cost of
investigation, ramoval, remedlation, restoration and/or abatement, and shall survive the explrallon or terminalion of this Lease, No termination,
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cancellation or release agraament entared into by Lessor and Lasseo shall release Lesses from lis obligations under this Lease with respect o
Hazardous Substances, unless specifically so agread by Lessor In writing at the Yime of suchagteement,

(6)  LossorIndemnification, Lessor and its successors and assigns shall indemnify, defend, relmburse and hold Lessas, its
employess and lenders, harmless {rom and agalnst any and all environmental damages, Including the cost of remediation, which ara suffered as a
direct result of Hazardous Subatances on the Premises prior 1o Lessae laking possession or which are caused by the gross negligence or willful
misconduct of Lessor, lts agents or employees. Lessor's obligations, as and when required by the Applicable Requirements, shall Include, but not
be limited to, the cost of Investigation, removal, remadiation, restorallon andlor abatement, and shall survive the explration or termination of this
Loase,

(0 Investigations and Remadiations, Lessor shall retain the respensibiity end pay for any Investigations or remedialion
measuras required by goveramantal entilles having jurisdiction wilh respect to tha existoncs of Hazardous Substances on the Premises prior to
the Lessea taking possession, unless such remediation measurs i3 raquired as a result ol Lessee's use (including "Allerations”, as defined in
Paragraph 7.3(a) below) of the Premises, in which event Lesses shall be rasponsible for such payment. Lessee shall cooperale fully in any such
aclivitles at the request of Lessor, Including aliowing Lessor and Lessors agents to have ressonablo access to the Premises at reasonable times
in ordar to camy out Lessor's investigative and remedial rasponsibilities.

L(+)] Lessor Termination Option, If a Hazardous Substanca Condition(ses Paragraph 9,1(e)) occurs during the leem of this
Lease, unless Lesses is legally responsible therefor (In which case Lessee shall make the lvestigation and remadiation thereof required by the
Applicable Requirements and this Lease shall conlinue In {ull force and effect, but subject to Lessors righls under Paragraph 8.2(d) and
Paragraph 13), Lessor may, at Lessor's option, elther (1) investigale and ramediate such Hazardous Substance Condilion, if required, s soon as
reasonably possible at Lessor's expense, In which event thig Losse shall continue In full forcs end effact, or () If the estimated cost to remediate
such condition excesds 12 Umes the then monthly Base Rent or $100,000, whichever I§ groaer, give wrilten notlce to Lesses, within 30 days after *
racaipt by Lessor of knowledge of the occurcence of such Hazardous Substance Condillon, of Lessors desire to terminaie this Lease as of the
date 60 days following the date of such notice. In the evant Lessor elacts to give a tesmination notice, Lessee may, within 10 days thereafter, give
wiitten notice to Leasor of Lessee's commitmant to pay the amount by which the cost of theremaediation of such Hazardous Substance Condillon
exceeds an amount aqual to 12 times the than monthly Base Rent or $100,000, whichever b greater, Lessee shall provide Lessor whh said funds
or salisfaclory assurance thereof within 30 days following such commitment. In such event, this Lease shall conlinus In full force and effact, and
Lessor shall proceed 1o make such remediation as soon as reasonably possible after the isquired funda are avallable, if Lessee does not give
such notice and provide the required funds or assurance thereof wilhin the time provided, this Leass shall terminate as of the date specified in

Lessor's notice of tarmination,
8.3 Lessoe's Compliance with Applleable Requiroments. Except as otherwise provided In this Lease, Lessee shall, at Lesses's

sole expense, fully, diligently and In a timely manner, materialiy comply with all Applicable Requirements, the requirements of any applicable fire
Insurance underwriter or raling bureau, and the recommendations of Lessor's englnesrs and/or consultants which refate In any manner to such
Requiraments, without regard to whether sald Requirements are now In effect or become sffective after the Start Date. L.essee shall, within 10
days aftar recelpt of Lessor's wrilten request, provide Lessor with coples of all permits and other documents, and other Information evidancing

. Lessae's compliance with any Applicable Requirements speoified by Lessor, and ghall immediately upon racaipt, notify Lessor in writing (with
coples of any documents Involved) of any threatened or actual ¢laim, notice, cltation, warning, complaint or report pertaining to or Involving the
{ailure of Lesses or the Premises to comply with any Applicable Requitoments. Likewlse, Lessea ahall immediately glve writlen notica to Lessor
of: (i) any waler damage lo the Premises and any suspected seepage, pooling, dampness ¢ other condition conduciva to the production of mold;
or {}i) any mustiness or other odors that might indicate the presance of mold In the Premises,

6.4 Inspection; Compllance, Lessor and Lessors "Lender" (as defined in Paragraph 30) and consultants shall have the right to
enter into Premises at any time, in the case of an emergency, and otherwise at reasonable times after reasonable nollce, for the purpose of
Inspecting the condition of the Premises and for varifying compllance by Lessas with this Leise. The cost of any such ingpections shall be pald by
Legsor, unless a violalion of Applicabla Requirements, or & Hazardous Substance Condition (see Paragraph 9.1) {s found to exlst or be Imminent,
or the Inspaction Is raquested or ordsred by a governmental authority, In such case, Lesses shall upon request reimbursa Lassor for the cost of
such Inspection, so long as such inspaction is reasonably relaled to the violation or conlamination. {n addition, Lessee shall provide coples of all

" relevant material safety date sheets (M8DS) to Lessor within 10 days of the recelpt of wriltes request therefor,
7. Maintenance; Repalrs, Utllity Instatlations; Trade Fixtures and Altorations,

7.4 Lossee’s Obligations,
(a) In General. Subject to the provislons of Paragraph 2.2 (Condliien), 2.3 (Compliance), 6.3 (Lassee's Compliance with

Applicable Requiremants), 7.2 (Lessors Obllgations), 8 (Damage or Destruction), and 14 (Condemnalion), Lesses shall, at Lessee's gole
expense, kesp the Pramises, Utilily (nstallations (intended for Lessee's exclusive use, no matter where located), and Alterslions In good ordar,
condition and repalr (whether or not the portion of the Premises requiring repairs, or the means of repalring the same, are reaaonably or readily
accassible to Lessse, and whether or not the need for such repalrs occurs a8 a resull of Lessee's use, any prior use, the elemants or the age of
such portion of the Premises), including, but not limited to, all equipment or facliities, suh as plumbing, HVAC squipment, elsctrical, lighting
facllities, boilers, pressure vesssls, fixiures, Interlor walls, interlor surfaces of exierior wals, cellings, floors, windows, doors, plate glass, and
skylights but excluding any items which are the responsibility of Lessor pursuant to Patsgraph 7.2, Lessae, in keeping the Premises in good
order, condltion and repale, shall exercise and perform good maintenance practicas, specfically Including the procurement and malntenancs of
tha service contracts requlred by Paragraph 7,1{b) below, Lessee's obligations shall inciwie restorations, replacemants or renewals when

to kesp the Premises and all improvements theraon or a part thareof in good order, condllion and state of repair, v
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()] Service Contracts, Lesses shall, st Lesseo's sole expense, procure and malntain contracts, with copies to Lessor, in
customary form and substance for, and wilh contractors specializing and experienced In the maintenance of the following equipment and
improvements, if any, If and when Installed on the Premises: (i} HVAC equipment, (ii} boller ang pressure vesssls, and (lli) clarifiers, However,
Lessor reserves the right, upon notice to Lessee, to procure and maintaln any or all of such service conlracls, and Lessee shell reimbusse Lessor,
upon demand, for the cost thereof.

(c) Fallure to Parform. If Losses falls to perform Lessse's obligations under this Paragraph 7.1, Lessar may enter upon
the Premises after 10 days’ prior wrilten notice to Lesses (excapt In the case of an emergency, In which case no nolice shall be required), parform
such obligations on Lessee’s behalf, and put the Pramises In good order, conditlon and repsir, and Lessea shall promptly pay to Lessor a sum
equal to 115% of the cost thereof,

9) Replacament. Subjact to Lessee's Indemnification of Lessor ag sst forth In Paragraph 8.7 below, and without relieving
Lesses of liabllity resulting from Lessaa's fallure to exercise and perform good malntenance practices, If an ltom descrived in Paragraph 7.1(b)
cannot be repalred other than at a cost which Is in axcess of 50% of the cost of replacing such item, then such item shall be replaced by Lessor,
and the cost thereof shall be prorated between the Paities and Lessea shall only be obligsied to pay, each month during the remainder of the
torm of this Lease, on the date on which Base Rent Is dup, an amount equa! to the produst of multiplylng the cost of such raplacement by a
fraction, the numerator of which is one, and the denominator of which 18 $44 (la. 4/144th of {he cost por month), Lessee shall pay Interast on the
unamontized balance but may prepay its obligation at any time.

7.2 Leasor's Obligations, Subjsct to the provislons of Paragraphs 2.2 (Condilon), 2.3 (Compliance), 4.2 (Common Ares Operaling
Expenses), 8 (Use), 7.1 (Lesses’s Obligations), ® (Camage or Destruction) and 14 {Condemnation), Lessor, aubject to reimbursement pursuant to
Paragraph 4.2, shall keep In good order, condition and repalr the foundations, exterlor walls, structural condition of interlor bearing walis, exterior
1o0f, fire sprinkler system, Common Area flre alarm andfor' smoke datection systems, fire hydrants, parking lots, waikways, parkways, driveways,
landscaping, fonces, signs and utllity systems serving the Common Areas and all paris thereof, as woll as providing the services for which there Is
a Common Area Oporaling Expense pursuant to Paragraph 4.2, Lessor shall not be obligated to paint the exterior or Intertor surfacos of exterior
walls nor shall Lessor be obligalad to maintaln, repalr or replace windows, doors or plale glass of the Premises, Lesses exprassly waives the
benefit of any statule now or hereafler In effact to the extent it Is inconsistent with tha terms of this Lease.

7.3 Utliity Installations; Trade Fixtures; Alterations.

(a) Deflnitions, The tarm "Utllity installations” refsts to all floor and window coverings, alr and/or vacuum lines, power
panels, electrical distribution, security and fire protection systems, communication oabling, lighting fixtures, HVAC equipment, plumbing, and
fancing In or on the Premises. The term "Trade Fixtures" shall mean Lessee's machinery end equipment that can be removed without doing
material damage to the Pramises. The lerm "Alterations” shall mean any modlfication of the improvements, other than Ulility Instellations or
Tradoe Fixtures, whether by addition or deletion. “L.esses Owned Alterations and/or Utllity Installations” are defined as Altarations and/or Utllity
(nstallations made by Lesses thal are not yet owned by Lessor pursuant to Paragraph 7.4(a).

()] Consont, Lessee shall not make any Alterations or Utliily Installtions to the Premises without Lessor's prior written
consenl, Lessee may, howaver, make non-structural Alterations or Uthity Installations to the [ntertor of the Premises (excluding the roof) without
such consent but upon notice to Lessor, as long as they are not vislble from the oulslde, do not invoive puncturing, relocating or removing the reof
or any existing walls, will not effect the elsctrical, plumbing, HVAC, and/or life safely systems, and the cumulative cost thereof during this Lease
as oxtended doos not excasd a sum equal to 3 month's Base Rent In the aggregate or a sum equal to one month's Base Renl In any one year,
Notwithstanding the foregolng, Lessee shall nol make or permit any roof penetrations and/or inslall anything on the roof without the prior wrillen
approval of Lessor, Lessor may, as a precondition to granting such approval, require Lessse 1o utllize a contractor chosen andfor approved by
Lessor, Any Alteretlons or Ulllity installations that Lessee shall desire to make and which require the consent of the Lessor shall be presented to
Lassor in written form with detalled plans, Consent shall be devmed conditioned upon Lesste's: (i) acquiring all applicable governmental permits,
{ll} furnishing Lessor with coples of both the permits and the plans and specifications prior te commencemant of the work, and (Il) complance with
alt canditions of sald permits and other Applicable Requirements in a prompt and expeditiovs manner, Any Alterallons or Ulllity Installations shali
be performed in a workmanlike manner with good and sufficlent materlals. Lesses ghall promplly upon compiletion furnish Lessor with as-built
plans end specificatlons, For work which costs an amount in excess of one month's Base Rent, Lessor may conditlon its consent upon Lesseo
providing a lien and complation bond in an emount equal to 160% of the estimated cost of such Alleratlon or Utility Installation andlor upon
Lessea's posting an edditional Security Deposit with Lessor,

(o) Liens; Bonds. Lesses shall pay, when due, sl claims for labor ormaterials furnished or alleged to have been furnished
to or for Lessee at or for use on the Premises, which claims are or may be secured by any mechanic's or materialman's llen agsins! the Premises
or any Interest thereln. Lessee shall give Leasor not less than 10 days nolice prior to the commencement of any work In, on or about the
Premisos, and Lessor shall have the right to post nolicas of non-responsibllily. If Lesses shall conlest the validity of any such lien, claim or
damand, then Lesses shall, at its sole expense defand end protect itself, Lessor and the Pramises agalnst the same and shall psy and salisfy any
such adverse judgment that may be rendered thereon before the enforcament theraof, If Lesgor shall require, Lesses shall furnish a surely bond
In an amount equal to 180% of the amount of such contested lien, clalm or demand, Indemnilying Lessor agalnst lability for the same, If Lessor
elacls to padicipate in any such action, Lesses shall pay Lessor's attorneys’ fees and costs,

74 Qwnership; Remova); Surrender; and Restoration,
(8) Ownership, Subject to Lessor's right to raquire removal or elact ownership as hereinafler provided, all Allerations and

Utllity Installations made by L.essee shell be the property of Lesses, but consldered a pat of the Premises. Lessor may, at any lime, elect In
willing 10 be the owner of all or any specified part of the Lessee Owned Alterations and Utllity Installations. Unless otherwise instructed per
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paragraph 7.4(b) hersof, 3!l Lassee Owned Alterations and Utiiily Installations shall, at the expiration or termination of this Lease, become ihe
property of Lessor and be surrendered by Lessee with the Premises.

(b) Removal., By delivery to Lessea of wrilten notlce from Lessor not earller than 90 and nol later than 30 days prior to the
end of the term of this Lease, Lessor may require that any or all Lesses Owned Altarations or Ulilily Installations be removed by the expiration or
termination of this Losse. Lessor may require the removal at any limo of alf or any past of any Lesses Owned Allerations or Utillly Installations
made without the requlred consent,

(o) Surrender; Restoration. Lesses shall surrender the Premises by the Expiratlon Date or any eatlier termination date,
with all of the Imprevements, parts and surfaces thereof broom claan and free of debris, andin good oparating order, condition and stats of repalr,
ordinary wear and tear excepted. "Ordinary wear and taar” shall not Include any damage or deterloralion that would have been prevented by good
malntenance practice. Notwithstanding the foregoling, if this Lease is for 12 months or less, then Lesses shall surcender the Premises In the same
condition 8s delivered to Lessee on the Start Dale with NO allowance {or ordinary wear andtear. Lessee shall repalr any damage occasloned by
the Installation, maintenance or removal of Trade Fixlures, Lesses owned Afteralions andlor Utliity Installations, furnighings, and equipment as
well as the removal of any slorage tank Installed by or for Lessea. Lasaae shall also complelely remove {rom the Premises any and all Hazardous
Substances brought onto the Premises by or for Lessae, or any third parly (except Hazardous Substances which were daposited via underground
migration from areas outside of the Project) even If such removal would require Lesses to perform or pay for work thol exceeds statutory
tequirements, Trade Fixtures shall remain the property of Lesses and shall be removed by Lessee. Any personal propery of Lessea not removed
ot or before the Expiratlon Date or any earller tamnination date shall be deemed lo have besn abandoned by Lessee and may be disposed of or
tetained by Lessor as Leasor may desire, The fellure by Lessea (o limely vacata the Premises pursuant to this Paragraph 7.4(c) without the
axpress wiitten consent of Leasor shall constitute a holdover under the provisions of Paragraph 26 below,

8. Insurance; Indemnity.

8.1 Paymont of Pramlums, The cost of the premiums for the Insurance policies required o be carrled by Lessor, pursuant to
Paragraphs 8.2(b), 8.3(a) and 8.3(b), shall be @ Common Area Operating Expense. Premlurs for policy perlods commencing prior to, or
extending beyond, the term of this Lease shall be prorated to colnclde with the corresponding Start Date or Explration Date,

8.2 Liability Insurance,

(a) Carriod by Lesgea. Lessee shall obtain and keep In force a Commerclal General Liabllity policy of iInsurance protecting

Lesses and Lessor as an additional Insured against clalms for bodily Injury, personel injury snd propery damage based upon or arising out of the
ownership, use, occupancy or maintanance of the Premises and all areas appurtenant theteto. Such insurance shall be on an occurence basis
providing single limit coverage In an amount not less than $4,000,000 per occurience wih an anaug! aggregate of not jess than $2,000,000,
Lessae shall add Lessor as an additlonal Insured by means of an endorsement at laast 8s broad as the Insurance Service Organization's
"Additional insured-Managers or Lessors of Pramises” Endorsement, The policy shall not contain any Intra-Insured exclusions as between Insured
persons or organizations, but shall include coverage for liabillty assumed undor this Lease as an “insured contract” for the performance of
Lessos's indemnity obligations under this Lease, The limits of sald insuranca shall not, however, limit the llability of Lessea hor refieve Lesses of
any obligation hereunder. Lessee shall provide an endorsement on its llabllity policy(les) which provides that its insurance shall be primary to and
not contributory with any similar lnsurance carried by Lessor, whose insurance shall be consiiered excess Ingurance only,

(b) Carrlad by Lossor, Lessor shell maintaln liability Insurance as described In Paragraph 8.2(a), In addition to, and nol In

lisu of, the insurance required to be maintained by Lessse, Lessae shall not be named as an additional insured therein,

8.3 Property Insurange - Building, Improvements and Rental Value,

(a) Bullding and Improvements, Lessor shall oblain and kesp 1n force a policy or policles of insurance In the name of
Lessor, wilh [oss payable to Lessor, any ground-lassor, and to any Lender Insuring loss or demage to the Premises, The amount of such
insurance shall be equa! to the full insurable replacement cost of the Premises, as the same shall exist from time to time, or the amount required
by any Lender, but in no event more than the commoerclally reasonable and avallable insurable value thereof, Lessae Owned Alterations and
Utllity nstaliations, Trade Fixtures, and Lessee's personal property shall be Insured by Lessee not by Lessor, If the coverage Is avallable and
commarclally appropriate, such policy or policies shall Insure against all rlsks of direct physical l0ss or damage (except the peris of flood and/or
earthquake unless required by a Lender), Including coverage for debris removal and the enforcement of any Applicable Reguirements requiring
the upgrading, demolition, reconstruction or replacement of any portion of the Premises as the result of a covered loss. Sald polioy or policles
shall also contaln an agreed valualion provision In ltau of any colnsurance clauae, waiver of subrogalion, and inflatlon guard protection causing an
increase in the annuat properly Insurance coverage amount by a factor of not less than the adjusted U8, Depariment of Labor Consumer Prica
Index for Al Urban Consumers for the cily nearest to where the Premlises are located. {f such insurance coverege has a deductible clause, the
deductible amount shall not exceed $1,000 per occuirence,

(b) Rental Value, Lessor shall also obtaln and keep In force a policy or policies in the name of Lessor with loss payable to
Lessor and any Lender, insuring the loss of the full Rent for one yesr with an extended period of indemnity for an additlonal 180 days ("Rantal
Valye Inaurance”). Ssld insurance shall contaln an sgreed valuation provision in lieu of any colnsurancae clause, and the amount of covarage shall
be adjusted annually to reflect the projectsd Rent otherwlse payable by Lessee, for the next 12 month period,

(©  Adjacent Premiges, Lessee shall pay for any Inorease In the premiums for the property Insurance of the Building and
for the Common Areas or other bulldings In the Project If said increase Is caused by Leaseq's acts, omissions, use or occupancy of the Premises.

(d) Lossee's Improvements, Since Lessor {s the Insuring Party, Leasor shall not be required to Insure Lesses Ownad
Alterations and Utility Installations unless the item In question has become the properly of Lessor under the tarms of this Lease.
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8.4 Lessao's Proparty; Businass Interruption Insurance,
(8)  Proporty Damage. Lessae shall obtain and maintain Insurance coverage on all of Lessee's personal properly, Trade
Fixtures, and Lessee Owned Alterations and ULllily Insteliations, Such Insurance shall be full replacement cost coverage with a deductible of not
to exceed $1,000 paer occutrence. The proceeds from any such Insurance shall be used by Lessee for the replacement of personal proparty,
Trade Fixtures and Lessee Owned Allerations and Utillty installations. Lesses shail provide Lessor with wiliten evidenca that such Insurance Is in

force.
(b) Business Interruption, Lessse shall obtaln and maintain loss of Incoms and oxtra expense Insurance in amounts as

will reimburse Lessee for diract or indirect loss of earnings altribulable to all perits commonly insured against by prudent lesseas In the business
of Lessae or altributable to prevention of access to the Premises as a result of such perlls,

{©) No Representation of Adequate Coverage, Lassor makes no represeniation that the limits o forms of coverage of
insurance spacified hereln are adsquate to cover Lessee's propsrty, business operations or obligations under this Lease.

8.5 Insurance Policles. Insurance requirad hereln shali be by companles duly licensed or admitted to transact business in the state
where the Premises are located, and malntaining during the pollcy term a “General Policyholders Rating” of at least A, VI, as set forth In the most
current lssue of "Best's Insurance Gulds", or such other rating as may be required by a Lender. Lessee shall not do or permit to be done anything
which Invalidates the required Insurance policles. Lesses shall, prior to the Start Date, deliver to Lessor cerlified coples of policies of such
insurance or certificates evidencing the existence and amounts of the required insurance. No such policy shall ba cancelable or subject to
modification except afler 30 days prior wiilten notice 10 Lessor. Lesses shall, at lsast 10 days prior to the explration of such policies, furnish
Lessor, with evidence of renewals or “insurance binders™ evidenclng renawal tharaof, or Lessor may order such insurance end charge the cost
thereof to Lesses, which amount shall be payable by Lessea to Lessor upon damand. Such polksles shall be for @ term of at least one year, or the
length of the remaining (8mn of this Leass, whichever Is less. if elther Party shall fall to procure and malntain the Insurance required to be carrled
by It, the other Party may, but shall not be required to, procure and maintaln the same.

8.6 Walver of SBubrogation, Without affacting any other rights or remedlea, Lessee and Leasor each hereby release and relleve the
other, and walve their entire right to recover damagas against the other, for loss of or damage to its property arising out of or incident to the perlis
required to be insured against hereln. The effect of such raleases and walvers lg not fimited by the amount of Insurance carried or required, or by
any deductibles applicable hereto, The Parliss agree to have thelr respective properly damage Insurance carders walve any right to subrogation
that such companies may have agalnst Lessor or Lessee, as tha case may be, 80 long as the Insuranca Is not invatidated thereby,

8.7 indemnity, Except for Lessors gross negligence or willful misconduci, Lessee shall indemnify, protect, defend and hold
harmiess the Premises, Lessor and its agents, Lessor's master or giound lessor, partners snd Lenders, from and agalnst any and all ¢laims, loss
of rents and/or damagaes, liens, judgments, penaltios, attorneys' snd congultants’ fees, expanses andlor liabliiles arising out of, involving, or in
connsction with, the use and/or occupancy of the Premisas by Lesses, If any action or proceeding s brought against Lessor by reason of any of
the foregoing matlers, Lessae shall upon notice defend the same al L.essee's expense by counse! reasonably salisfactory to Lessor and Lessor
shall cooperate with Legsge in such defense. Lessor need not have first pald any such dlalm in order to be defended or indemnified,

8.8 Examption of Lessor and its Agants from Liability, Notwithstanding the negligence or breach of this Lease by Lessor or its
agents, neither Lessor nor it agenta shall ba llable under any circumstances for: {I) Injury or damage to the person o1 goods, wares, merchandise
or other pioperty of Lessee, Losses's employees, contractors, Invitees, customers, or any other person in or about the Pramises, whether such
damage of Injury 13 caused by or resulls from fire, steam, electricity, gas, water or rain, Indoor air quallty, the presence of mold or {rom the
breskage, {sakage, abstiuction or other defects of pipes, fire sprinklers, wires, appllances, plumbing, HVAC or lighting fixtures, or from any other
cause, whether the sald injury or damage resulls from conditions arising upon the Premises of upon other portions of the Bullding, or from other
sourcas or places, (I!) any damages arlsing from any act or negtect of any other tenant of Lessor or from the fallure of Lessor or its agents to
enforca the provisions of any other lease in the Projact, or (ill) Injury to Lessea's business or for any loss of Income or profit therefrom. Instead, it
Is Intended that Lessee's sole recourse in the ovant of such damages or injury be to fils a claim on the insurance pollcy(les) that Lesses Is
requlred to maintaln pursuant to the provisions of paragraph 8,

8.9 Fallure to Provide Insurance. Lessoe acknowledgss that any fallure on Its par to obtain or maintain the Insurance required
harein wiil expose Lessor to riske and potentially cause Lessor to incur costs not contemplaled by this Lease, the extent of which will be extremaly
difficult to ascartain, Accordingly, for any month or portion theraof that Lessee does not maintain the required insurance and/or does not provide
Lessor with the required binders or cerlificates evilencing the exlstence of the requlted Insurance, the Bage Rent shall be automatically
[ncreased, without any raquitemant for notice to Lesses, by an amount aqusl to 10% of ths then exisiing Base Rent or $100, whichever Is groater,
Tho paries agres that such Increase in Base Rent represents falr and reasonable compensation for the additional risk/costs that Lessor will incur
by reason of Lessae’s fallure to maintain the requirad Insurance. Such Increase in Base Rent shall in no event constituto @ walver of Lessce's
Default or Breach with respect to the fallure to maintaln such insurance, prevent the exerclse of any of the other rights and remedies granted
hereunder, nor relieve Lasses of its obligation to maintaln the insurance spacified in this Lease,

9. Damage or Destruction,

0.1 Definitions,

(a) "Premisea Partlal Damage” shall mean damage or destruction to the improvements on the Premises, other than
Lesses Owned Alterations and Utllity Installations, which can reasonably be repaired in 3 months or less from the date of the damage or
n, and the cost thereof does not excesd a sum equal to 6 month's Base Rent. Lassor shall notlfy Lesses in wiiling within 30 days frzm
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the dale of the damage or destruction as to whether or not the damago s Partlal or Total. Notwithstanding the foregolng, Premises Parial
Damage shall not include demaga to windows, doors, andfor other similar [lems which Lessee has the responsibllity to repair or repiacs pursuant
to the provislons of Paragraph 7.1.

{b) "Praimises Total Destruction” shall mean damage or dastruction to the Improvemants on the Premises, other than
Lessae Ownad Afterations and Utility Installations and Trade Fixtures, which cannot reasonably be repairad in 3 months or less from the date of
the damage or destruction and/or the cost thersof excesds a sum equal 1o 8 month's Base Rent. Lessor shall notify Lesses In wiling within 30
days from the date of the damage or destruction as to whethar or not the damage ls Partial of Total.

{c) "insurad Loss" shall mean damage or destruction to Improvements on the Premiges, other than Lessee Owned
Alteralions and Utllity Installations and Trade Fixtures, which was causad by an event required to bs cavered by the insurance desciibed in
Paragraph 8,3(a}, lrrespective of any deductible amounts or coverage limits Invoived,

{d) "Replacemant Cost" shall mean the cost to repalc or rebuild the improvements owied by Lessor at the time of the
oacurrence to their condition exlating Immadiately prior thereto, Including demoiition, debris iemoval and upgrading required by the operation of
Applicable Requiraments, and without deduction for depreciation.

(o) "Hazardous Substance Condition" shajl mean the occurrenca of discovery of a condition Involving the presence of, or
a contaminatlon by, 8 Hazardous Substancae, in, on, or under the Premises which requires restoration.

9.2 Partlal Damage - insurad Loss, If a Pramises Parilal Damage that is an Insured Loss ocours, then Lessor shall, at Lessor's
expense, repslr such damage (but not Lessea’s Trade Fixtures or Lessse Owned Allerations. and Ulltity installations) as soon as reasonably
possible and this Lease shall continve In full force and effect; providad, however, that Lesses shall, at Lessor's alaction, make the repalr of any
damage or destruotion the total cost to repair of which is $10,000 or (838, and, in such event, Lessor shall make any applicable Insurance
proceads avellable to Lessee on a reasonable baels for that purpose, Notwithstanding the foregaing, if the required insurance was not in force of
the Insurance proceeds ara nol sufficlent to effact such rapaly, the Insuring Party shall promptly contribuls the shortage In procesds as and when
required to complete sald repairs. In the evant, however, such shotlage was due to the fact thal, by reason of the unique nature of the
fmprovements, full replacemont cost ingursnce coverage was not commerclally reasonablo and avallable, Lessor shall have no obligation to pay
for the shortage In Insurance proceeds or 1o fully restore the unique aspects of tha Premises unless Lessee provides Lessor with the funds to
cover same, or adonuate asaurance thereof, within 10 days following racelpt of wrilten notice of auch shortage and request therefor, If Lessor
receives 8ald funds or adequale assurance thereof within said 10 day perlod, the party respensible for making the repairs shall complete them as
800N as reasonably possible and this Lease shall ramsin In full force and effect, if such funds or agsurance are not recelvad, Lessor may
nevertheless elect by writlen notice to Lessge within 10 days thereaftar to: (i make such restoration and repair as 8 commerolally reasonable with
Lessor paying any shortage in proceeds, In which case this Lease shall remaln In full force and effact, or (i} have this Lease terminate 30 days
thereafter, Lesses ghall not be entiled to relmbursement of any funds contributed by Lasses to repalr any such damage or destruction. Premises
Partial Damage due to flood or earthquake shall be subject to Paragraph 9.3, notwithstanding that there may be some Insurance coverage, but
the nst proceeds of any such Insurance shall be made avallable for the repeirs If made by eiher Party.

9.3 Partlal Damage - Uningsured Loss, If a Premizes Paillat Damage thatls not an Insured Loss occurs, unless caused by &
negligent or willful act of Lesses {(in which event Lesseo shall make the repairs at Lessee's expense), Lessor may either: (i) repalr such damage
85 soon as raasonably possible at Lesaor's expense, in which event this Leasse shall continue In full force and effact, or (i) terminate this Lease by
gliving wiitten notice to Lessee within 30 days aftor raceipt by Lessor of knowladge of the occurrance of such damage, Such termination shall be
offective 60 days following the date of such nollce. In tha event Lessor elects {0 {erminate this Lease, Lessea shall have the right within 10 days
after receipt of the termination notice to glve written notice 1o Lessor of Lessee's commitment to pay for the repair of such damags without
reimbursement from Lessor. Lessee shall provide Lassor with sald funds or satisfactory assurance thereof within 30 days afer making such
cotmmitment, in such event this Lease shall continue in full force and effect, and Lessor shal proceed 1o make such repalrs as soon s reasonably
possible after the required funds are avallable. if Lossee does not make the required cormmitment, this Lease shall terminate as of the date
spacifiad in the temmination notice,

9.4 Total Destruction. Notwithstanding any other provision hereof, If a Premises Total Destruction océurs, this Lease shall
terminate 80 days following such Destruction, if the damage or destruction was caused by the gross negtigence or wilitul misconduct of Lessee,
Lessor ghall have the rght to recover Lessor's damages from Lesses, except as provided in Paragraph 8.6,

8.5 Damage Near End of Term, If at any time during the last 8 months of {hs Lease there Is damage for which the cost to repalr
axceeds one monih's Base Rent, whother or not an Insured Loss, Lessor may tominste this Lesse effective 60 days following the date of
occurrence of such damage by glving a wiilten terminalion notlce to Lessee within 30 days after the date of occurrence of such damage.
Notwithstanding the foregoing, If Leasse at that time has an exercisable option Yo extend this Lease or to purchase the Promises, then Lessee
may preserve this Lease by, (a) exercising such option and (b) providing Lessor with any shortage In Insurance procesds (or edequate assurance
thereof) noaded to make the rapakrs on or before the earller of (i} the date which is 10 days after Lessaa's recelpt of Lessor's wrilten nollce
purporting to terminate this Lease, or (i) the day prior to the date upon which such oplion expires, if Lesseo duly exercises such option during
such perlod and provides Lessor with funds (or adequats assurance thereof) to cover any shortage in Insurance procesds, Lessor shall, at
Lossors commercially reasonable expense, repalr such damage as soon as reasonably possible and this Lease shall continue in full force and
essee fails to exerclge such option and provide such funds or assurance during such perlod, then this Lease shall terminate on the date
the torminatlon notice and Lessea's option shall be extinguished,

PAGE 11 OF 21

INITIALS
9 - AIR COMMERGIAL REAL ESTATE ASSOCIATION FORM MTN-8.08/09E
Agont: Karen Santanislio Phone: 949 708,7373 Fax: 866 8445661 Prepared using WINForms® software
Broker: The Roal Estate Company 3419 Via Lido #4115 Newport Boach, CA 92883




Case 8:14-bk-11492-ES Doc 561-2 Filed 03/09/16 Entered 03/09/16 16:58:20 Desc

i Exhibit Exhibit 4 Page 21 of 56
Case 8:14-bk-11492-ES  Claim 309 Filed 09/25/14 Desc Main Document Page 20
of 55

8.8 Abatement of Rent; Lessas’s Remadies,

{a)  Abatement. In the event of Premises Partlal Damage or Premises Totsl Destruction or a Hszardous Substance
Gonditlon for which Legses Is not rasponsible under this Leass, the Rent payable by Lessee for the period required for the repalr, remediation or
restoration of such damage shall be abated in proporion to the degree to which Lesses's use of the Pramiges is impalred, but not to exceed the
proceeds recelved from the Renlal Value Insurance, All other obligations of Lesses harsunder shall be performed by Lesses, and Lessor shall
have no llabllily for any such damage, destruction, remediation, repalr or restoration except as provided herein,

(b) Remedies. If Lessor is obligated to repalr or restore the Promises and does not commence, In 3 subslantial and
meaningful way, such repalr or restoration within 90 days after such obligation shall accrue, Lossee may, at any time prior to the commencement
of such repalr or restoration, give written notice to Lassor and to any Lenders of which Lesses has actusl notice, of Lessee's election to terminate
this Leage on a date not leas than 60 days following the giving of such notice, If Lesses gives such nolice and such repair or restoration Is not
commenced within 30 days thareafter, this Leass shall terminate a9 of tha dale specifiad In s3id notice, If the repair or restoratlon is commenced
within such 30 days, this Lease shall continue In full force and effact. "Commence® shal maan either the unconditional authorization of the
praparation of the required plans, or the baginning of the actual work on the Premisas, whichever first oceurs,

9.7 Tormination; Advance Payments. Upon termination of this Lease pursusnt to Paragraph 6.2(g) or Paragraph 9, an equitable
adjustment shall be mads concerning advance Base Rent and any other advance payments made by Lesses to Leasor. Lessor ghall, In addition,
return 10 Loasoe so much of Lessee's Security Deposit as has not basn, or is not then required to be, used by Lessor,

10. Real Proporty Taxes,

10.1 Dofinition. As used herain, the term ""Real Property Taxes" shall include sny form of assessment; real estate, general, speclal,
ordinary or extraordinary, or rental levy or tax (other than Inheritance, personal Income or estate taxes); Improvement bond; and/or license fee
Imposad upon or leviad agalnst any legal or equitable interest of Lessor In the Project, Lessor’s right to olher Income therefrom, endfor Lessor's
business of leasing, by any authorily having the direct or indlrect power to tax and whore the funds are generated with referenca o the Project
address and whare the procaeds so genersted are to be appiled by the city, county of otherlocal taxing authority of a jurlsdiction within which the
Projact {s located. The term 'Real Property Taxes” shall also Include any tax, fee, levy, assassment or charge, or any incresse therein: (i)
Imposed by reason of evenls ocourring during the term of this Lease, Including but not limiled 10, & changs in the ownersship of the Project, (i) a
change in the Improvemants thereon, andfor (ilf) tevied or assessed on machinery or equipment provided by Lessor to Lessee pursuant to this
Lease. In calculating Real Properly Taxes for eny calendar year, the Rea! Propeily Taxes lor any veal estate lax yesr shall be included In the
calculation of Real Proparty Taxes for such calendar ysar based upon the number of days which such calendar year and tex year have In

common,
10.2 Payment of Taxes. Except as othewlse providsd In Paragraph 10.3, Lessor shall pay the Real Property Taxes appiicable to the

Project, and sald payments shall be Included In the calcufation of Common Area Operelng Expenses In accordance with the provisions of
Paragraph 4.2,

10,3  Additional Improvements, Common Area Operating Expenses shail not lnclude Real Property Taxes specifisd ln the tax
28809501's records and work sheets as being caused by additional Improvements placed upon tha Project by other lasseas or by Lessor for the
exclusive enjoyment of such other lessees. Notwilhstanding Paragraph 10,2 hereof, Lesses shall, however, pay to Lessor at the lime Common
Area Operaling Expenses are payable under Paragraph 4.2, the entirety of any Increase in Real Property Taxes if assessed solely by reason of
Alterations, Trade Fixtures or Utility Instailations placed upon the Premlises by Lesses or s Lesses’s raquest or by reason of any allerations or
Improvements to the Premlses made by Lessor subsequent to the exscullon of this Lease bythe Partlas.

104  Joint Assesasmant, If the Bullding i not separately assessed, Real Property Taxes allocated to the Bullding shall be an
equitable proportion of the Real Propsny Taxes for all of the land and Improvemasnts included within the tax parcel assessed, such proportion to
be determined by Lessor from the respective valuations assigned in tha assessors work sheels or such other Informatlon as may be reasonably

availlable, Lessor's reasonable delermination thereof, In good faith, shall be conclusive,
10.6 Persona! Property Taxes, Lessee shall pay prior lo delinquency all taxes assassed against snd levied upon Lessee Owned

Alterations and Utility Installations, Trade Fixtures, furnishings, equipment and all personal property of Lessee contalned In the Premises, When
possible, Lessae shall cause its Lessee Ownad Alterations and Ulllity Installations, Trade Fixtures, furnishings, equipment and all other personal
propenty 1o bo assessed and bliled separately from the real properly of Lessor. If any of Lessse's sald property shall be assessed with Lessor's
tea) property, Lesses shall pay Lessor the laxes aliributable lo Lessso's property within 10 days afier recelpt of a wiliten statement selting forth
the taxes applicable to Lessea's property,

1. \tilitles and Services. Leasee shall pay for all water, gas, heat, light, powsr, tekphone, Yrash disposal and other utllitios and sarvices
supplied to the Premises, together with any taxes (hereon, Notwithstanding the provislens of Paragraph 4.2, If at any {ime In Lessor's sole
judgment, Lessor determines that Lessee is using e disproportionate amount of waler, elaciricily or other commonly meterad utilitles, or that
Lessee Is gensrating such & large volume of trash a8 to require an Increase In the size of the trash recoptacle and/or an Increase In the numbar of
timas per month that It is emptied, then Lessor may Increase Lesses's Base Rent by an amount equal to such Increased costs. There shali be no
abatement of Rent and Lessor shall not be liable In any respect whatsoever lor the Inadequacy, stoppage, inlerruption or discontinuance of any
utility or service due to riat, strike, labor dispute, breakdown, accldent, repair or olher cause beyond Lessors reasonable ¢onirol or In coopseration

with governmental requast or dlractions,
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12. Asstgnment and Subletting,
12,4 Lessor's Congont Raqulred,
(a) Lessee shall not voluntarily or by oparation of law assign, transfer, mortgage or encumber (collsclively, "assign or
asalgnment”) or sublet all or any part of Lessee's Interast in this Lease or In the Premises wihout Lessor's prior wiilten consent.
(V)] Unless Lessae is a corporation and ils slock {s publicly traded on 2 natlonal stock exchange, a changs in the coniro! of
Lesses shall conslitute an assignment requlring consent, The transfar, on a cumulalive basis, ©f 25% or more of the voting coniref of Lessse shall
constilute a change in control fof this purpose.

) {c) The Involvement of Lessss or itg assets In any transadtion, or series of transactlons (by way of merger, sale, acquisition,
financing, transfer, leveragad buy-out or otherwise), whether or not a {formal assignment or hypothecation of this Lease or Lessee's asssls occurs,
which results or will result in a reduction of the Net Worth of Lesses by an amount groater than 25% of such Net Worth ag Il was represented at
the time of the exacution of this Lease or at the time of the most recent assignment to whkh Lessor has conaanted, or as It oxists Immediately
prior to said transaction or Iransactions constituting such reduclion, whichever was or ls greater, shall be considered an assignment of this Lease
to which Lessor may withhold its consant. "Net Worth of Lessea” shall mean the net woth of (essae {excluding any guarantors) established
under generally accepted asccounting prnciples.

(d) An assignment or subletting without consent shall, at Lessor's oplon, be a Default curable sfler notice per Paregraph
13.1(0), or a noncurable Breach without the necessily of any nolice and grace perlod. If Lessor elacts to. treat such unapproved assignmant or
sublelting as a noncurable Breach, Lessor may aither; (1) terminate this Lease, or (/i) upon 30 days willten notlcs, increase the monthly Base Rent
to 110% of the Base Rent then In effoct. Further, in the event of such Breach and rentsl adjustment, (I} the purchase price of any option to
purchess the Premlises held by Lessee shall be subject lo similar adjusimant to 110% of the price previously In offact, and {1} all fixed and
non-fixed rental adjustments scheduled during the remalinder of the Lease term shall be Incased to 110% of the scheduled adjusted rent,

(e) Lessee's remedy for any breach of Paragraph 12,1 by Lessor shall be imited to componsatory dsmages andlor

injunctive rellsf,
()] Lessor may reasonably withhold consent to a proposed assignmenl or sublelling if Losses is In Default at the time

consent is requested,
(@ Notwithstanding the foregoing, allowing a de minimis portion of ths Premises, le. 20 square feet or less, to be used by a

third parly vendor in connection with the Instatiation of a vanding machine or payphone shallnot constitute a sublstting,
122 Terms and Gonditions Applioable to Assignment and Sublatting, T

{a) Regardiess of Lessor's consent, no assignment or sublotting shall () be effactive without the express writlen
assumption by such assignes or sublesses of the obligations of Lessee under this Lease, (i) seleass Lesses of any obligations haraunder, or {jil)
alter the primary llabllity of Lessee for the payment of Rent or for the performance of any other obligations to be performed by Lessee.

(b) Lessor may accapt Rent or performance of Lessee's obligations fiorm any person other than Lessee pending approval or
disapproval of an assignment. Neither a delay in the approval or disapproval of such assignment nor the scceptance of Rent or performance shall
constitute a walver or estoppel of Lessor's right o exerclge Its remaedles for Lesssa’s Defavl or Breach.

(© Lessors consent to any assignment or subletting shall not cnstitute consemt to any subsequent assignment or

subletting, .
(C)) In the evant of any Defaull or Breach by Lessee, Lessor may proceed diractly ageinst Lesses, any Guaranlors or

anyone else responsible for the performance of Lessee's obligations under this Leass, including any assignee or sublesgee, without firat
exhausting Lassor's ramedies against any other person or entlty responsible therefora to Lessor, or any socurity held by Lessor,

(s} Each request for congent 10 an assignment or subleliing shall b In wriling, accompanted by Information relevant to
Lessor's determination as to the financlal and operational responsibliity and appropriateness of the proposed assignae or sublessee, including but
not limited to the intendsd use and/or requited modification of the Premlaes, If any, together with a fee of $500 es consideration for Lessor's
considering and procesaing sald raquest. Lesses agrees to provide Lessor with such other or additional Information and/or documentation as may
bo reasonably requestad, (See also Paragraph 36)

1)} Any assignee of, or sublessee under, this Lease shall, by reason of accepling such assignment, entering Into such
subleass, or entering into possession of the Premises or any portion thereof, be deemsdto have assumed and agreed to conform and comply
with each and every term, covenant, condlilon and obligation herein to bo observed or parformad by Lessoe during the tem of sald assignment or
sublease, other than such obligations as are contrary lo or inconsistent with provisions of an assignment or sublease to which Lessor has
spacliically consented to In wrlting.

()] Lassor's consent to any assignment or subletting shall not transfer lo the assignes or sublessee any Option granted to
the origlnal .esses by this Lease unless such lransfer s spacifically consented to by Lessor in willing. (See Paragraph 39.2)

123 Additlonal Torms and Conditions Applicable to Subletting. The follosing terms and condlitons shall epply to any subletting
by Laessee of all ar any part of the Premiges and shall be deemed Inciuded in all whleases under this Lease whether or not expréssly
Incorporatad therein:

{n) Lesses hareby assigns and transfers to Lessor all of Lessen's inlerest in all Rent payable on any sublease, and Lessor
may collect such Rent and apply same toward Lesaeo's obligations under this Lease; provided, however, thatl untit a Breach shall occur in the
performance of Lessee's obligations, Lessee may collect sald Rent. In the event that the amount collected by Lesaor excesds Lessee's then
outstanding obligations any such excess shali be refunded to Lessee. Lessor shall not, by reason of the foregoing or any assignment of such
subloass, nor by reason of the collection of Rent, be deemed liable to the sublessee for any fallure of Lesses to parform and comply with any of
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Lesses's obligations to such sublessee. Lessas hereby irrevocably authorizes and directs sny such aublessee, upon receipt of a wiitten notice
from Lessor stating that a8 Breach exlals in the performance of Lessee's obligations under this Leass, to pay to Lessor all Rent dus and to become
due under the sublease, Sublessee shall rely upon any such notice (rom Lessos and shall pay all Rents to Lessor without any obligation or right to
Inquire as to whather such Breach exista, notwithstanding any claim from Lessee to the contrary.

(b) in the event of a Breach by Lessee, Lessor may, al iis option, require sublessee to ettorn to Lessor, In which event
Lessor shall undertake the obligations of the sublessor under such sublease fram the tims of the exerclse of sald option to the explration of such
sublease; provided, howaver, Lessor shall not be liable for any prepald rante or securily daposit pald by such sublessee to such sublessor or for
any prior Defaults os Breaches of such sublessor,

{©) Any matier requiring the consent of the sublassor under a sublease shall also require the consent of Lessor,

{d) No subleasee shall further assign or sublet all or any part of the Premises without Lessor’s prier writlen consent,

(o) Lessor shall deliver a copy of any nolice of Default or Breach by Lesses 1o the sublessee, who shall hove the right to
cure the Defaull of Lessee within the grace psriod, if any, specified In such notice, The subkessoe shall have a right of reimbursement and offset
from and agalinat Lesses for any such Defaults cured by the sublessea, )

13. Defauit; Broach; Remedigs. .

13.1 Default; Breach. A “Defauit" is defined 83 a fallure by the Lessee to comply with or perdform any of the lerms, covenants,
conditions or Rules and Regutations under this Laase, A "Breach” Is defined as the occutrence of one or more of the following Defaulls, and the
fallure of Lessee to cure such Default within any applicsble grace period: .

(a) The abandonment of the Premises; or the vacating of the Premises without providing a commaercially reagonable level of
sacurlly, or where the ¢overage of the properly insurance described in Paragraph 8.3 Is jsopardized as a result {hereof, or without providing
reasonable assurances to minimize potential vandalism,

() The fallure of Lesses to make any payment of Rent or any Security Deposit raquired to bo made by Lessee hereunder,
whather to Lessor or 1o a third party, when due, to provids reagonable evidence of Insuranca or surely bond, or to fulfill any obligation under this
Lease which endangers or threatens life or property, where such fallure continues for a perlod of 3 business days following written nolice to
Lessen. THE ACCEPTANCE BY LESSOR OF A PARYIAL PAYMENT OF RENT OR $ECURITY DEPOSIT SHALL NOT CONSTITUTE A
WAIVER OF ANY OF LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES,

{0} The faliure of Lessee to allow Lessor and/or its agents access 1o the Premises or the commission of waste, act or acls
conslituting public or private nulsance, and/or en lilsgal aclivity on the Premises by Lessee, where such acllons continue for a pariod of 3
business days followling written notice to Lessses,

{d) The fallure by Lessee to provids (i) reasonable written evidence of compliance with Applicable Requirements, (i) the
sorvice conlracts, (fll) the resclssion of an unauthorized assignment or subletting, (Iv) an Estoppe! Cedtificate or financlal statements, {v) a
requested subordination, (vi) evidence cohcerning any gueranty andior Guaramtor, (vil) any document requoestad under Paragraph 41, (vill)
material data safely sheets (MSDS), or (i) any other documentation or Informatlon which L.essor may reasonably require of Lessee under the
tarms of this Lease, where any such fallure continues for a perlod of 10 days following writlen notlce to Lessse.

©) A Default by Lessee as to the tsrms, covenants, conditions or provisions of this Lease, or of the rules adopted under
Paragraph 2.9 hereof, other than those desciihad in subparagraphs 13.1(a), (b), (c) or (d), ebove, where such Defauil continues for a perlod of 30
days after written notice; provided, howaver, lhal if the nature of Lessee’s Default Is such thal more than 30 days are reasonably required for ite
cure, then it shall not be deemed to be a Breach if Lessee commencas such cure within sald 30 day psrlod and thereafter diligently prosecutes
such ctire to completion.

[6)] The occurrence of any of the {oltowing events: (i) the making of any general arrangement or assignment for the benafit of
craditors; () becoming a "dabtor' as defined in 11 U,5.C. § 101 or any successor statule thereto (unless, In the casa of a petition filed against
Lossee, the same s dismissed within 60 days); (ill) the appointment of a trustes or raceivar to take possession of substantially all of Lessee's
assats located at the Premises or of Lessee's interast In this Lease, where possessionis not restored to Lesses within 30 days; or {iv) the
attachment, exsecution or other judicial sefzure of substantially all of Lessee’s assels {ocated at the Premises or of Lessee's Interest in this Lease,
whare such seizure I8 not discharged within 30 days; provided, however, In the event thal any provision of this subparagraph s contrary 1o any
applicable law, such provision shali be of no force or effect, and not affect the valldity of theremalning provisions,

(9} The discovary that any financial statement of Lessee or of any Guzrantor given lo Lessor was materlally false.

) If the porformance of Lessea's obligations under this Lease la guarenteed: (i} the death of a Guarantor, (i} the
fermination of a Guaranior's ilabllity with respect to this Leass other than In accordance with the terms of such guaranty, (ill) a Guarantor's
bacoming insolvant or the subject of 8 bankruptey filing, (V) a Guerantor's refusal to honor the guaranty, or {v) 8 Guarantors breach of its
guarapty obligation on an anticipatory basis, and Lesses's failure, within 80 days following written nolice of any suoh event, to provide written
alternative gssurance or secuilty, which, when coupled with the then exisiing resources of Lessee, equala or exceeds the combined financlal
resources of Lessae and the Guarantors that existed at the ime of execution of this Lesase,

13.2 Remedles, If Lessee falla to perform any of ite effirmative dutles or obllgstlons, within 10 days afler wiitten notlce (or In case of
en emergenoy, without notice), Lessor may, at its option, parform such duly or obtigation on Lessee's behslf, Including but not limited to the
obtaining of teasonably required bonds, insurance policles, or governmental licanses, permits or approvals, Lessse shall pay to Lessor an amount
equal to 115% of the costs and expenses incurrad by Lessor In such performance upon recelpt of an involce therefos. In the event of a Breach,
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Lessor may, with or without further notice or demand, and without limiting Lessor in the exarcise of any right or remedy which Leasor may have by
reggon of such Breach:

(a) Terminate Lesses's right to possession of the Premises by any lawul means, In which case this Lease shall teminate
and Lessea shall Immediately sutrender possession to Lessor. In such evant Lessor shall be entitied to recover from Lesses; (i) the unpald Rent
which had been sarnad at the tims of terminatlon; (li) the woith at the lime of award of the amount by which the unpald rent which would have
been earned after termination until the time of award axceeds the emoaunt of such rental loss that tha Lesase proves could have been reasonably
avolded; (ll)) the worth at the time of award of the amount by which the unpald rent for the balance of the temm after the {ime of award excesds the
amount of such rental loss that the Lessee proves could be reasonably avolded; and (iv) any other amount necessery lo compansate Lessor for
ali the detriment proximately caused by the Lesseo’s fallure to perform its obligations undef (his Lease or which in the ordinary courss of things
would be likely to result therefiom, Including but not fimited to the cost of recovering pogsession of the Premises, expanses of relelting, including
necassary renovation and alterailon of the Premises, reasonable attorneys' fees, and that portion of any leasing commission pald by Lessor in
connection with this Lease appticable o tha unexpired term of this Lease. The warth at the time of sward of the amount referred to In proviston (Ji)
of the immediately preceding sentence shall be computed by discounting such amount at ihe discount rale of the Federal Reserve Bank of the
District within which the Premises are located at the time of award plus one parcent. Efforts by Lessor to mitigate damages caused by Lessee's
Breach of this Lease shall not walve Lessor’s right to recover damages under Paragraph 12. If temmination of this Lease s obtalned through the
provisional remedy of unlawful delalner, Lessor shall have the right to recover In such proceeding any unpald Renl and damages s are
recoverable thereln, or Lessor may reserve the right to recover all or any part thereof In a separate sult, If a nolice and grace perled required
under Paragraph 13.1 was not previously given, 8 notice to pay rent or quit, or to perform or quit glven to Lessee under the unlawful detalner
statule shall also constitute the notice required by Paragraph 13.1. In such cass, the applicable grace perled raquirad by Paragraph 13.1 and the
unfawful detalner stalute shall run concurrently, and the fallure of Lessee to cure the Defauliwithin the greater of the two such grace periods shali
constituts both an untawful detainer end a Breach of this Lease entitiing Lessor to the remediss provided for in thls Lease and/or by sald slatute,

(b} Continue the Lease and Lessee's right Lo possession and recover the Rent as It becomes dus, In which event Lessee
may sublet or assign, subject only to reasonable limitations, Acts of maintenance, efforts to relet, and/or the appoiniment of a recelver to protect
the Lessor's interests, shall not consiltute a termination of the Lesses's right to possession,

{c) Pursue any other remedy now or hereafter available under the laws or judiclal decisions of the state wherein the
Premises are located, The explration or termination of this Lease and/or the termination of Lessae's right to possesston shall not relleve Lessee
from Hlabllity under any indemnlity provisions of this Lease as to matters occurring or accrulng durlng the term hereof or by reason of Lessee’s
occupancy of the Premises,

13.3 Inducoment Recapture, Any agreement for frae or abated rent or other ¢harges, or for the giving or paying by Lessor to or for
Lessea of any cash or other bonus, inducement or consldsration for Lessas's entering into this Laasa, all of which concessions are herelnafter
refotred to as “Iinducement Provislons", shall be deemed conditioned upon Lessea's full snd faithfut performance of all of the terms, covenants
and conditions of this Lease, Upon Breach of this Lease by Lesses, any such Inducement Provision shall automatically be deamed deleted from
{his Lease and of no further force or offect, and any rant, other charge, bonus, inducemsnt or ¢onsideration theretofore abated, givan of pald by
Lessor undar such an Inducement Provision shall be Immediately due and payable by Lessse to Lessor, notwithstanding eny subsequsnt cure of
sald Breach by Lesses. The acceptance by Lessor of rent or the cure of the Breach which Initiated the operation of this paragraph shall not be
deemed a walver by Lessor of the provisions of this paragraph unless specifically so stated in wriling by Lessor at the {ime of such acceptance.

134 Late Charges, Lessee hereby ecknowlodges thal lale payment by Lesses of Rent will cause Lessor lo incur costs not
contemplated by this Leass, the exact amount of which wili be extremely difficult to ascertain, Such costs Include, but are not limited fo,
procassing and accounting charges, and late charges which may be imposed upon Lessor by any Lender, Accordingly, if any Rent shall not be
recelved by Lesaor within 5 days after such amount shall he due, then, without any requirsment for notice to Lessese, Lesses shall Immedlately
pay to Lessor a one-tims late charge equal to 10% of gach such overdue amount or $100, whichever s greater, The partles hereby agree that
such lale charge represents a falr and reasonable estimate of the cosls Lessor will Incur by reason of such late payment, Acceptancs of such lale
charge by Lessor shall In no event constitute a walver of Lessee's Defauit or Breach wih respect (0 such overdue amount, nor prevent the
exercise of any of the other rights and remedies granted hersunder. in the evant that a tate charge is payable hereunder, whether or not collectad,
for 3 consaculive Instaliments of Base Rent, then notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor's optlon,
bocome due and payable quarterly in advance.

13,56 interest, Any monetary payment due Lessor hereunder, other than late charges, not received by Lessor, when due g8 to
scheduled payments (such as Base Rent) or within 30 days following the dale on which It was due for non-scheduled payment, shalt bear Interest
from the date when due, as to scheduled payments, or the 31st day after It was due as to non-acheduled payments. Tho interest ("Intorest")
charged shall be computed at the tate of 10% per annum but shall not exceod the maximum rate allowed by law, Intarest Is payabls in addition to

the potential late charge provided for In Paragraph 13.4.

13,6 Breach by Lessor,
(a) Notice of Breach, Lessor shall not bs deemad in breach of this Lease unlass Lessor falls within a reasonable ime to

perform an obligation required lo be performed by Lessor, For purposes of this Paragraph, a ressonable time shall in no event be less than 30
days after receipt by Lessor, and any Lender whose nams and address shali have been furnished Lessee In wiiting for such purpose, of written
notice spacilying wherein such obligation of Lessor has not been performed; provided, however, that If the nalure of Lessor's abligation 8 such
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that more than 30 days ere reasonably required for s performance, then Lessor shall not be In breach if parformance I8 commenced within such
30 day perlod and theraafter diligently pursued to completion,

(b) Porformance by Lessee on Behalf of Lessor. In the svent that nelther Lessor nor Lender cures said breach within 30
days after recelpt of said notice, or If having commenced said cure they do not dliigently pursus it to complation, then Lessee may elect to cure
sald 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 eque! to the greater of one monih's Basa Rent or the Securily Deposil, reserving Lessee's ght to reimbursement
from Lessor for any auch expense In excess of such offsel, Lessee shall document the cost of sald cure and supply sald documentation to Lessor.
14, Condemnation. If the Prarnises or any porlion thereof are taken under the power of eminent domain or sold under the threat of the
of said powaer {collectively "Condemnation"), this Lease shall terminate as to the part taken as of ihe date the condemning authorily takes title of
possession, whichevar first occurs, If more than 10% of the fivor area of the Unlt, or mote than 25% of the parking spaces is taken by
Condemnation, Lesses may, at Lossea's option, to be exercised In writing within 10 days efier Lessor shall have glven Lessaa writien notice of
such taking (or In the absence of such notics, within 10 days after the condemning authorily shall have taken possession) tarminate this Loase as
of the dale the condemning authority takes such possession. If Lessae does not terminate this Leasa In accordance with the foregoing, this Lease
shall remain In full force and ef{ect as to the portion of the Premises remaining, excep! tha! the Base Rent ghall be reduced In proportion {o the
raduction In utllity of the Premises caused by such Condemnation. Condemnation awards andlor payments shall be the propery of Lessor,
whether such award shall be made as compensation for diminution in value of the laasshold, the value of the part taken, or for severance
damages; provided, however, thal Lesses shall be entilied to any compsnsaltion pald by the condemnor for Lessee’s relocation expenses, loss of
business goodwill end/or Trade Fixlures, without regord to whether or not this Lease Is terminated pursuant to the provisions of this Paragraph, All
Alterations and Ulility Instaliations made to the Premises by Lesses, for putposes of Condemnation only, shall be considered the propsrty of the
Lesses and Loasee shall bo entitied to any and all compensation which is payable therslor. [n the event that this Lease Is not terminated by
reason of the Condemnatlon, Lessor shall repair any damage to the Premises caused by su¢h Condemnation,

15. Brokerage Faas,

16,1 Additional Commieslon, [n additlon to the payments owad pursuant to Paragraph 1,10 above, and unless Lessor and the
Brokers otherwise agres In wriling, Leasor agrees that: () if Lessee exercises any Opllon, (b) f Losses or anyone affillated with Lessee acquires
{rom Lessor any rights to the Premises or other premises owned by Lessor and locatad wilhin the Project, (0) if Lessae remalns in possession of
the Premises, with the consent of Lessor, after the expiration of this Leass, or (d) if Bess Rent I8 increased, whether by agreament or operation of
an escalation clause hersin, then, Lessor shall pay Brokers a fee In accordance with the schedule of the Brokers In effect at the time of the

exacution of this Leass,

16.2  Assumptlon of Obligations. Any buyer or transferee of Lessor's Interest [n this Lease shall be deemed to have assumed
Lessor's obliyation hereunder, Brokers shall be third parly benellclaries of the provisions of Paragraphs 1,19, 15, 22 and 31, if Lessor falls lo pay
to Brokors any amounts duo as and for brokarage fees pertaining 1o this Lease when due, thea such amounts shall acciua Interest. in addltion, If
Lessor falls {o pay any amounts to Lessee's Broker when due, Lessae's Broker may send witten notice to Lessor and Losses of such failure and
If Lessor fails to pay such amounis within 10 days after sald notice, Lessee shall pay sald monles 16 its Broker and offset such amounts against
Rent. In addition, Lesses’s Broker shall be deamed to be a third party baneficiary of any commigaion agreement entered into by and/or between
Lessor and Lessors Broker for the limited purposs of collecting any brokerage fee owad.

16.3 Rapresentations and Indemnltles of Broker Relationships, Lessss andl.essor each repressnt and warrant {0 the other that it
has had no dealings with any person, fiim, broker or findsr (other than the Brokers, If any) In connection with this Leass, and that no one other
than sald named Brokers fs entitied to any commission or finder's fee In connectlon heiewith, Lesses and Lessor do each heraby agree to
Indemnify, protect, dafend and hold the othar harmiess from and againg( labilily for compensatlon or charges which may be ¢lalmed by any such
unnamed broker, finder or other gimilar parly by reason of any dealings or actlons of the Indemnifying Party, including any costs, expenses,
altorneys' fees reasonably incurred with respect thereto,

16, Estoppel Certificates.

(@) Each Parly (as "Responding Party”) shall within 10 days after written notice from the other Parly (the "Requesting
Party") execute, acknowledge and deliver (¢ the Requesting Party a statement In writing In fosm similar lo the then most current “"Estoppsl
Cartificate” form published by the AIR Commoerclal Real Estate Assoclation, plus such additionel information, confirmation and/or statements as
may be reasonably requested by the Requasting Parly,

(b if the Responding Party shall fall to execute or deliver the Estopp#} Certificate within such 10 day perlod, the Requesting
Parly may execute an Estoppel Cortificate stating thal: () the Lease s In full force and effect without modification except as may be represented
by the Requesting Party, () there are no uncured defaulls In the Requasting Parly's performance, and (i) if Lessor is the Requesting Parly, not
more than one month's rent has besn pald in advance. Prospective purchasers and encumbrancers may fely upon the Requesting Party's
Estoppel Certificate, and the Responding Party shall ba estopped from denylng the truth of the facts contained In sald Certificats.

{c) If Lessor desires 10 finance, refinance, or sell the Premises, or any part theraof, Lessae and all Guarantors shall within
10 days after wilttan notice from Lessor deliver to any potential Isnder or purchaser desigrated by Lessor such financial slatements as may bs
reasonably requlred by such lander or purchaser, Including but not limited to Lessea’s financial statements for the past 3 years, All such financlal
statemonts shall be recaived by Lessor and such lander or purchaser in confidence and shal) be used only for the purposes hereln set forth,
lon of Lessor, The term "Lessor as used herein shall mean the owner or owners 8t the tims in quastion of the fee title lo the
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Premises, or, If this Is a sublease, of the Lessee’s Interest in the prior lease. in the event of a lransfer of Lessor's title or interest in the Pramises o
this Lease, Lessor shall deliver to the transferes or assignee (In cash or by credity any unvsed Secusity Daposit held by Lessor, Upon such
transfer or assignment and dellvery of the Security Deposit, as aforesald, the prlor Lessor shall be relieved of all flability with respact lo the
obligations and/or covenants under this Lease thereafer to be performed by the Lessor Subjaci to the foragoing, the obligations andlor
covenanis In this Lease lo bs performed by the Lessor shail ba binding only upon the Lessor 2s hereinabove defined,

18. Severablility, The Invalidity of any provision of this Lease, as datermined by a coud of competent jurisdiction, shall in no way affect the
valldity of any other provision hereof.

19, Days. Unless otherwlse specifically indicated to the contrary, the word “days"” as vsed In this Lease shall mean and refer to calender

days,
20, Limitation on Liabliity. The obligations of Lessor under this Lease shall not consiiule personal obligations of Lessor, or its partners,

members, diractors, officars or sharsholders, and Lessee shall look to the Premises, and to no other assels of Lassor, for the satisfaction of any
llability of Lessor with respact to this Leage, and shall not seek racourse against Lessor's pariners, members, directors, officers or shareholders,
or any of thalr personal agsets for such salisfaction.

21, Time of Essenca, Time Is of the essence with respect to the performance of all obligations o be performed or observed by the Parlas
under this Lease,

22, No Prior or Other Agresmants; Broker Disclaimer, This Lease containg all agreements between the Partles with respect to any matter
mentloned hereln, and no other prior or conternporaneous agreement or understanding shall be effective. Lessor and Lesses each reprosents
and warrants to tho Brokers that it has made, and is rslylng solely upon, its own Investigation as to the nature, quality, character and (inanclat
rasponsiblilty of the other Party o this Lease and as to the use, nature, qualily and character of the Premises. Brokers have no responsiblilty with
respect therelo or with raspect to any defsult or breach hereof by either Paity,

23, Noticas,

231 Notice Requirements, All notlces required or permitted by this Lease or applicable law shall be In writing and may be delivered
In poerson (by hand or by courler) or may be sent by regular, certifiad or registered mall or U.8, Postal Service Exprass Mall, with postage prepakd,
or by facsimile transmisslon, and shall be deemed sufficlently given if served in a manner specified In this Paragraph 23. The addresses noted
adjacent to a Party's signature on this Lease shall be thal Party’s addrass for delivery or mailing of noticas, Either Party may by written notice to
the other specify a different addrass for notice, except that upon Lessea's taking possession of the Premises, the Premises shall constitule
Lossee's address for notice, A copy of all notices o Lessor shall be concuirently transmittedto such party or parties at such addresses as Lessor
may from time to ime hereafter designate In writing.

23.2 Date of Notlce. Any notice sent by reglstered or cerified mall, return receipt requested, shall be deemed given on the date of
delivery shown on the recelpt card, or if no delivery date is shown, the postmark theraon, If sen! by regular mail the notlce shall be deemed glven
72 hours after the samoe s addressed as tequired hereln and malled with postage prepald. Notices delivered by United States Express Mail ot
overnight courier that gusrantee next day delivary shall be deemed given 24 hours after dolivary of the same to the Poslal Service or courisr,
Notices transmilted by facsimile transmission or simllar means shall be deemed deliversd upon telephone confirmation of recsipt (confirmation
repont from fax machine Is sufficlent), provided a copy Is elso delivered via dellvery or mail if notice Is recelved on a Ssturday, Sunday or legal
hollday, Il shall be deamad racaivad on the next business day.,

24, Walvers.
(a) No walvar by Lassor of the Default or Breach of any term, covenant or conditlon hereof by Lessee, shall be desmed a walver of

any other tarm, covenant or condition hereof, or of any subssquent Default or Breach by Lessee of the same or of any other term, covenant or
condition hereof, Lessor's consent to, or approval of, any act shall not be deemed o render unnecessary the obtalning of Lessors consent to, or
approval of, any subsequent or simliar act by Lessee, or be construed as the basis of an sstoppel to enforce the provision or provisions of this
Lease requiring such consent,

()] The acceptance of Rent by Lessor shall not be a walvet of any Defaull o1 Breach by Lessee, Any payment by Lessee may be
accepted by Lessor on account of moneys or damages due Lessor, notwithstanding any qualifying slatements or conditions made by Lessee In
connaction therewith, which such statements and/or conditions shall be of no force or effect whalsosver unless spacifically agreed to In writing by
Lessor at or before the time of deposit of such payment,

{c) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS RELATED
THERETO AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE IS
INCONSISTENT WITH THIS LEASE,

25, Disclosures Regarding The Nature of a Real Estate Agency Relationshlp,

(a) When entering into a discussion with a real estate agent regarding a real estate transaction, a Lessor or Lesses should from the

outset understand what type of agency telationship or rapresentation It has with the agent or sgents in tha transaclion, Lessor and Lesses

acknowladge being advisaed by the Brokers In this iransaction, as follows:

0] Lessor's Agenl. A Lessors agent under a lisling agreement with the Lessor acts as the agent for the Lessor only, A
Lessor's agent or subagent has the following affirmative obligations: Yo the Lessor: A fidudary duly of utmost cgre, integrity, honesty, and loyally
In dealings with the Lessor. To the Lessae and the Lessor: (a) Diligent exarciss of reasonable skllis and care in performance of the agent's dutles,
(b)Ad f honest and falr dealing and good faith, (€) A duty to disclose all facts known lo the agent malerlally affecting the value or deslrabiiily
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of the property thal are not known to, or within the diligent attention and observation of, the Parlles, An agent is not obligated to ravesi 10 elther
Party any confidential Information obtained from the other Party which doas not involve the affimative dutles set fordh above.

() Lesses's Agant An agent can agree to act as agent for the Lesses only. In these sttuations, the agent Is not the
Lessor's agent, even If by agresment the agent mey receiva compensalion for servicas rendersd, efher in full or In part from the Lessor. An agent
acting only for a Lessee has the fallowing affrmallve obligations, Yo the Lassas: A fiduclary duty of ulmost care, Integrily, honesty, and loyally in
dealings with the Lessee. To the Lessae and the Lessor (a) Diligent exercise of reasonable skills and care in performance of the agent's dulles,
(b) A duly of honest and fair dealing and good falth, (c) A duty to disclose all facts known 10 {ha 8gent malerially affecting the value or desirebiilly
of the property that are nol known to, or within the dillgent attention and observation of, the Paries. An agent is not ohligated to raveal to elther
Parly any confidential information obtained fiom the other Party which does not involve the affrmative dulles set forth above.

i Agont Representing Both Lessor and Lesses, Areal estate agant, sither acting direclly or through one or more assoclate
licenses, can legally be the agent of both the Lessor and the Lessas In a tranaaction, but only wilh the knowledge and consent of both the Lessor
and the Leases, In a dual agency situation, the agent has the following affirmalive obligations to both the Lessor and the Lessee: (a) A fiduciary
duty of utmost care, integrity, honesly and loyally In the dealings with either Lessor or tha Lesses. (b) Other dutles to the Lessos and the Lessee
as stated above In subparagraphs (1) or (7). In reprasenting both Lessor and Lesses, the sgent may not without the express parmiesion of lhe
respective Party, disclose to the other Party that the Lessor wili accepl rent In an amount lass then that Indicated in the listing or that the Lessee is
willing to pay a higher rent than that offered, The above duties of the agent in a real estate tiznsaction do not relleve a Lessor or Lessse from the
rasponsibility to protect thelr own intorests. Lessor and Lesses should carefuily read all agreernenis to assure that they adequately express their
understanding of the transaction. A roal estate agent Is a person qualified to advise about reat aslate, If legal or tax advice Is desired, consult a
competent professlonal. .

[{9)] Brokers have no responsibility with respact to any Dafault or Breach hereof by sllher Party. The Partles agrse that no awsull or
other tagal proceeding involving any breach of duty, ercor or omission relating to this Leass may be brought agalnst Broker more than one year
afler the Start Date and that the Habllity (inctuding court costs and attorneys' fees), of any Broker with respect lo any such lawsult and/or legal
proceeding shall not excead the fee received by such Broker pursuant to s Lease; provded, however, that the foregoing limitation on each
Broker's llabllily shall not ba applicable to any gross negligence or wiliful misconduct of suchBroker,

©) Buyor and Seller agrea to ldentify to Brokers as "Confidential" any communication or Information glven Brokers that is consldered
by such Party 1o be confidential,

28, No Right To Holdovar, Lessee has no right lo retaln possession of the Premises ofany part theraof beyond the explralion or termination
of this Lease. In the event that Leasee holds over, then the Basa Rent shall be Increases to 150% of the Base Rent applicable Immediately
precading the expiration or termination, Nothing contalned hereln shall be construed as consani by Lessor to any holding over by Lesseo.

27, Cumulative Remedies, No remedy or election hereunder shall be desmed exclusive bul shall, wharever possible, be cumulative with all
other remadles at law or In equity,

28, Covanants and Conditlons; Construction of Agreement. All provisions of this Lease fo be observed or performed by Lesses ere both
covenants and conditions. In construlng this Lease, all headings and titles are for the conveslence of the Parlles only and shall not be considered
8 part of this Lease. Whenever required by the context, the singular shall include the plural and vice versa. This Lease shall not be construed as If
prepared by ons of the Partles, but rather according to its falr meaning as a whole, as if both Partles had prepared it.

29, Binding Effect; Cholce of Law. This Lease shall be binding upon the parties, thelr personal tepresentatives, successors and assigne
and be governed by the laws of the State in which the Premises are located. Any Hligation bstween the Parties hereto concarning this Lease shall
be Initiated In the county in which the Premises sre located,

30. Subordination; Attornment; Non-Disturbance.

30.1 Subordination, This Lease and any Optlon grantad hereby shall be sutjec! and subordinete to any ground lease, mortgage,
doeed of trust, or olher hypothecation or sscurlly device (collectively, “Security Devlee"), mw or hereafter placed upon the Premises, to any and
all sdvances made on the securlly thereof, and to all renewals, modifications, and extenslons theraof, Lessea agrees that the holders of any such
Securily Devices (in this Lease togethar referred to as "Lender') shall have no llabliity or obligation to perform any of the obligations of Lessor
undar this Lease. Any Lender may elect to have this Leage and/or any Option granted hereby superior to the flen of il Sscurity Device by glving
written notice thereof to Lessse, whereupon this Lease and such Options shall be deemed pror to such Securlly Device, notwithstanding the
relative dates of the documentation or recordation theraof,

30.2  Attornment. In the event that Lessor transfers litle to the Promises, or the Premises are scquired by another upen the
foreclosure or termination of a Security Davise to which this Lease is subordinated (i} L.essee shall, subject to the non-disturbance provisions of
Paragraph 30.3, attorn to such new owner, and upon request, anter into & new lease, contening all of the tarms and provisions of this Lease, with
such new owner for the remainder of the term hereo!, or, at the election of tha new owner, this Lease will aulomalically become a new lsase
between Lessee and such naw owner, and (it) Lessor shall thereafter be rellaved of any further obligations hereunder and such new owner shall
assumo gll of Lessor's obligations, except that such now owner shali not: (a) be lable for any act or omission of any prior tessor or with respect to
events osourring prior to acquisition of ownership; (b) be subject to any offsets or defenses which Lessee might have agalnst any prior lessor, (c)
be bound by prepayment of more than one month's rant, or {d) ba llable for the relurn of sny securlty depoait peld to any prlor lessor which was

not pald or credited to such new ownar.
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30.3 Non-Disturbance, With respect to Securily Devices entered Into by Lessor after the exscution of this Lease, Lessee's
subordination of this Lease shall be subject lo recelving 3 commercially reasonable non-disturbance agreement {a “Non.Disturbance
Agreament") from the Lender which Nan-Disturbance Agreement provides that Lessea's possession of the Premises, and this Lease, including
any optlons to extond the term hereof, wiil not be disturbed so fong as Lesses Is not In Breach hereof and attorns to the record awner of the
Premises, Furher, within 80 days afier the execullon of this Lease, Lassor shall, If requested by Lesses, use ils commerclally reasonable efforts
to obtaln a Non-Disturbance Agreement from the holder of any pre-existing Securlty Devies which is sscured by the Premises, In the event that
Lesasor Is unable (o provide the Non-Disturbance Agreement within sald 60 days, then Lessee may, 8t Lessea's option, direclly contact Lender
and attempt to nagotate for the executlon and detivery of a Non-Disturbance Agraement.

304 Self-Executing, The agreements contained In this Paragraph 30 shal be effective withoul the execution of any further
documents; provided, however, thal, upon written requesl from Lossor or a Lender In connection with a sale, financing or refinancing of the
Premisas, Lessee and Lessor shall execute such futher writings as may be reasonably required to separately document any subordination,
altornment and/or Non-Disturbance Agresment provided for heraln.

31, Attorneys’ Faas. If any Parly or Broker brings an acllon or proceed!ing involving the Proamises whether founded in tort, conlract or aquity,
or to doclare rights hereunder, the Prevalling Parly (as hereafter defined) in any auch pracseding, sction, or appeal thereon, shall be entitled to
reasonable attormeys' faes. Such foes may be awardad in the same suil or recoverad In a separate sull, whether or not such aclion or proceeding
{8 pursued to decision or judgment, The term, "Prevalling Party" shall include, without limtation, a Party or Broker who substantially obtalns or
defeats the rellef sought, as the case may be, whethar by compromise, setliement, jJudgmenl, or the abandonment by the other Party or Brokers of
Its clalm of dafense. The &ttorneys’ fees eward shall not be computed In accordance with any court fae schedule, but shall be such as to fully
reimbyrse all attorneys' feas reasonably Incuired, In addition, Lessor shall be enlitled to atlorneys' feas, costs and expanses incurred In the
preparation and service of noticas of Default and consultations In connection thesewith, whather or not & legal action Is subsequently commenced
In connectlon with such Default or resulting Breach ($200 is a reasonable minimum per occurrence for such services and consullation),

32, Loasor's Accoss; Showing Premises; Repairs, Lessor and Lessors agents shai have the right to enter the Premises at any Uime, in
the case of an emergency, and otherwise at reasonable imes after rensonable prior notics for the purpose of showing the same Lo prospective
purchasers, lenders, or tenanis, and making such alterations, repairs, improvamants or addilons to the Premises as Lessor may deem necessary
or desirable and the erecting, using and malntaining of utlities, services, pipes and condulis through the Premises andfor other premisss as long
as there 18 no materlal adverse effact on Lessas's use of the Premises, All such activities shall be without abatament of rent or liablity to Lesses,
33. Auctions, Lessee shall not conduct, nor permit to be conducted, any auction upon the Premises without Lessor's prior wrilten consent,
Leasor shall not be obligated to exercise any standard of reasonablensss in determining whether to permit an suction.

34 Signs. Lessor may place on the Premises ordinary "For Sale" signs at any timo end ordinary *For [.ease” signs during the leat 8 months
of the term heteof. Except for ordinary “For Sublease" signs which may be placed only on the Premises, Lessee shall not place any slgn upon the
Project without Lessor's prior wiltten consent, All signs must comply with all Applicable Requirements.

35. Terminatlon; Marger, Unless specifically stated othenwise In writing by Lessor, the voluntary or other surrender of this Leass by Lasses,
the mutual termination or cancellation hereof, or a termination hereof by Lessor for Breach by Lesses, shall automatically terminate any sublease
or lesser estate in the Pramisas; provided, however, that Lessor may elect to continue any one or all existing sublenancles, Lessors fallure within
10 days following any such event to elact to the contrary by wriiten notice to ihe holder of any such lesser interest, shalt constitute Lessor's
election to have such event constitute the termination of such Interest.

36, Consents, Excepl as otherwise provided hareln, wherever In this Lease the consent of a Party Is requlred to an acl by or for the other
Party, such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (including but not limited to
architects', attorneys’, englnaers' and other consultants' fees) incurred in the conslderation of, or response to, a request by Lessas for any Lessor
consent, including but not limited to consents to an assignment, a subletting or the presence or use of a Hazardous Substance, shali be psid by
Lessea upon racalpt of an Involce and supporing documentalion therefor, Lessor's consent to any act, assignment or subletting shall not
constitute an acknowledgment that no Default or Breach by Lesses of this Lease exlsis, nor shall such consent be deemed a walver of any then
existing Default or Breach, excapt as may bo otherwise specificslly stated In writing by Lassor at the time of such consent, The fallure to specify
herein any particular condition to Lessor's consent shall not preclude the imposition by Lassor at the time of consent of such further or other
conditions as are then reagonable with reference to the particular matter for which consantis baing given, In the event that elther Parly disagross
with any determination mads by the other heretinder and reasaonably requests the reasons for such detarmination, the determining pay shall
furnish its reasons In writing and in reasonable detail within 10 business days followlng such request.

37. Guarantor,
I Execution, The Guaraniors, if any, shall each exacuta a guaranty In the form most recently published by the AIR Commerclal

Real Estate Assoclation,
372 Dafauit, It shall constilute a Defauit of tha Lessee if any Guarantor falls or refuses, upon request to provids: (a) svidencs of the

oxacution of the guaranty, Including the authority of the party signing on Guarantor's bahal to obligate Guarentor, and in the case of a corporate
Guarantor, a certified copy of a resolullon of its board of directors authorizing the making of such guaranty, (b) current financlal statements, {c) an
Esloppe! Certificate, or (d) written confirmation that the guaranty is still in effect,

38, Quiet Posseasion, Subject to payment by Lesses of the Rent and parformanca of all of the covenants, conditions and provislons on
Lessea's part {0 be observed and performed under this Lease, Lesses shall have qulet possesalon and quiet enjoyment of the Pramiges during

the term hereof,

39. Optlons, if Lesses I8 granted an option, 8s defined below, then the following provisions shall appty.
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38.1 Definition. "Optlon" ghall mean: (a) the right to extend or reduce the term of or renew this Lease of to extend of reduce the
term of or rengw any lease (hat Lessee has on other property of Lassor; (b) the right of first refusa! or flrst offer 1o lease elther the Premises or
other property of Lessor; (c) the right to purchase, the tight of first offer to purchase or the right of first refusal to purchase the Premises or other
properly of Lessor,

39.2  Optlons Personal To Orlginal Lessee, Any Option granted to Lessas i this Lease Is personal to the orginal Lessee, and
cannol ba assigned or exsrcised by anyone other than sald original Lessse and onfy while the original Lessae Is in full possession of the
Premises and, if requested by Lessor, with Lessee certifying thal Lessea has no Intention of lhareaRer assigning or sublelling.

383  Multiple Options. In the event that Lessee has sny mullipie Options to extend of renew this Lease, & (ater Option cannot be
oxercised unless the prior Optlons have besn valldly exerclsed.

394  Effactof Delault on Options.

(& Leases shall have no right to exercise an Option: () during the pericd commenclng with the giving of any notice of
Default and continuling untit sald Default is cured, {ii) during the pericd of time any Rent Is unpald {wilthout regard lo whether notice thereof Is
given Lassee), (il}) during the time Lessee Is in Breach of this Lease, or (iv) In the ovent thatLessee has been given 3 or more nolicas of separate
Default, whether or not the Dsfaults are cured, during the 12 month period immediately preceding the exercise of tha Option,

(b) The period of tima within which an Option may be exercised shaknot be extended or anlarged by reason of Lessee's
inabllity to exerciss an Option bacauss of the provisions of Paragraph 39.4(a).

{c) An Option shall terminate and be of no fusther force or effect, notwithstanding Lesses's due and timely exercise of the
Option, If, after such exercise and prior to the commencement of the extended term or camplstion of the purchase, (i) Lessea falls to pay Rent for
a period of 30 days after such Rent bacomes due (without any necessily of Lessor to give nolice thereof),or (I}) If Lessee commits a Breach of this
Loase, :
40. Security Meaaures. Lesses hareby acknowladges that the Rent payable to Lassorhersunder does not include the cost of guerd service
or other securily measures, and that Lessor shall have no obligation whatscever to provide samo, Lessee assumes all responsibliity for the
protection of the Premises, Lessse, i1s agants and Invitees and thelr properly from the acts of third partles,
41, Resorvatlons. Lessor reserves the rght: (i) to grant, without the consent or joinder of Lessee, such easements, rights and dedications
that Lessor deems necessary, (Il) to cause the recordation of parcel maps and restrictions, and (Iff) to creste and/or inslall new utllity raceways, so
long as such easemonts, rights, dedications, maps, restrictions, and utlilly raceways do not ynreasonably interfere with the use of the Premises by
Losses, Losses agrees lo sign any doouments reasonably requested by Lessor 1o effectuale such rights,
42, Performance Under Protest, If at any time a dispute shall arige as to any amount or sum of money to be pald by one Pary to the
other under the provisions hereof, the Parly against whom the obligetion to pay the money Is asseded shall have the rght to meke payment
“under protost” and such payment ghall not be regarded as a voluntary payment and there shall survive the right on the part of said Party to
Instiute suit for recovery of such sum. If it shall be adjudged that there was no lsgal obiigajon on the part of sald Party to pay such sum or any
part thereof, sald Party shail be entitled to recover such sum or so much thereof as il was nol legally sequired to pay. A Parly who does not Initlate
suit for the recovery of sums pald “under protest” within 6 months shall be deemad to have walvad its right to protest such paymant.
43, Authority; Multiple Partles; Execution,

{a) If sither Party hereto is a corporation, Yust, lmited Hablly company, partnershlp, or simliar entily, each
Individual executing this Lease on behalf of such entity represents and warrants that he or she Is duly authorized o executs and deliver this
Loase on ils behalf. Each Parly shall, within 30 days after requast, deliver to the other Partysatisfactory evidsnce of such authority.

{b) if this Leaso is execuled by more than ona person or antily as "Lessae“, each such person or entily shall be
fointly and severally liable hereunder. [t {s agraed that any one of the named Lesseas shall be empowered 1o execute any amendment {o this
Lease, or olher document anclllary thereto and bind all of the namsd Lessess, and Lessormay rely on the same as If all of the named Lessees
had exeauted such document,

©) This Lease may be execuled by the Parlles in counterpants, each of which shall be deemed an original and all
of which together shatl constituts one and the same Instrument,

44, Contliot, Any conflict betwesn the printed provisions of this Lease and the typewriton or handwrilten provistons shall be controlled by the
typewrittan or handwrliten provislons,

45, Offer. Praparation of this Lease by eliher pady or thelr agent and submission of same (o the othet Parly shall not be desmed an offer to
leaso to the othar Paity. This Lease is not Intended to be binding until exacuted and dellvered by alt Partles hereto.

46, Ameondmants, This Leasa may be modifled only In wrlting, signed by the Parlles Ininterest at the time of the modification, As long as they
do not materially change Lessee’s obligations hereunder, Lessee agress to make such reasongble non-monetary modifications to this Lease as
may be reasonably requirad by a Lender In connection with the obtaining of normal financing or refinancing of the Premises,

47, Walver of Jury Trial, THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.

48, Arbitration of Disputes. An Addendum requiring the Arbltration of all disputas batween the Parlles and/or Brokers arising out of this
Lease [[] Is [X] s not attached to this Lease,

49, Americans with Disabilitles Act, Since compliance wilh the Americans with Dissbililles Act (ADA) I3 dependent upon Lessea's apecific
use of the Premises, Legsor makes no warranty or represontation as (o whether or not the Premises comply with ADA or any simliar legistation. In
the avant that Lessee's use of the Premises requires modifications or additions to the Premisss In order to be In ADA compliance, Lessae agreas
o make any such necessary modifications and/or additions at Lessee'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 EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY GONSENT THERETO. THE PARTIES
HEREBY AGREE THAT, AT THE TIME THIS LEASE (S EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE
AND EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT YO THE PREMISES,

ATTENTION: NO REPRESENTATION OR REGOMMENDATION IS MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION OR BY
ANY BROKER A8 TO THE LEGAL SUFFICIENGY, 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 POSS!IBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE
PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, COMPLIANCE WITH THE
AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FORLESSEE'S INTENDED USE.

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

The panties hereto have exacuted this Leass at the place ?nd on the dates specifled above thelr respactive signatures.

Execulsd at: Nowport Beagh. CA /] Executed at: Nawpoxt Beagh. CA

On Januacy 4. 2011 YA/ On: January 1. 2011
By LESSOR: ’ . By LESBEE:
Levon Qugasian / Th 1lvin Ing,
[ UL A 4i0 Ao 0
Ve A Maedd).
By: By: - ‘e PINAS
Name Printed: . Name Printed: d
Title: Tille:
By: By:
Name Piinted: Name Printed:
Tile: Title;
Address: Addrose:
Telephone: " Telephone:
Facsimile; Facsimile;
Federal 1D No.: Federal 1D No.;
BROKER: BROKER:
Attn; Atin:
Title: Title:
Address; Address;
Telephone: Talephono:;
Facsimile; Facsimile:
Email: Emall:
Federal {D No.: Federal 10 No.;

NOTICE: These forms aro often modified to meet changing requirements of law and Industry neads. Always wrile or call to make sure
you are utilizing the most current form: AIR Commaercial Raal Eatate Assoclation, 800 W 8th Street, Sulte 800, Los Angeles, CA 90017,

Telephone No. (213) 887-8777. Fax No.: {(213) 687-8616.

®Copyright 1609 By AIR Commaroial Real Estate Aesoclation,
All rights reservad, No part of these worke 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
10100 Santa Monica Blvd., 13" Floor

Los Angeles, California 90067

Telephone: 310-277-6910

Facsimile: 310-201-0760

E-mail: lcantor@pszjlaw.com

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

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
SANTA ANA DIVISION

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

NOTICE OF EXPEDITED MOTION AND
EXPEDITED MOTION OF THE CHAPTER 11
Debtor 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

THE TULVING COMPANY, INC,, a
California corporation,

[Application for Order Shortening Time Filed
Herewith]

Date: TBD

Time: TBD

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

PLEASE TAKE NOTICE that R.Todd Neilson, the duly appointed chapter 11 trustee (the
“Trustee”) in the above-captioned bankruptcy case of The Tulving Company (the “Debtor”), hereby
moves (the “Motion”) the Court for entry of an order authorizing and approving the rejection of two

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

1
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Gugasian, as landlord (the “Landlord”), for the premises (collectively, the “Leased Premises™)
located at (i) 2110 2 W. Oceanfront Boulevard, Newport Beach, California 92663 (the “Home
Office Lease™) and (ii) 2112 ¥ 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 April 30, 2014, When the Court enters an order setting a
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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 Memorandum of Points and Authorities, the accompanying Declaration of R.
Todd Neilson, and the arguments of counsel, and other admissible evidence properly brought before
the Court at or before any hearing on this Motion. The Trustee further requests that the Court take
judicial notice of all other pleadings filed in the above-captioned chapter 11 Case.

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: April 16,2014 PACHULSKI STANG ZIEHL & JONES LLP

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

Attorneys for R. Todd Neilson, Chapter 11 Trustee
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MEMORANDUM OF POINTS AND AUTHORITIES
L
INTRODUCTION
In order to avoid incurring unnecessary administrative expenses for the Debtor’s chapter 11
estate (the “Estate”), the Trustee filed the attached Expedired 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 of the Remaining Personal Property is in the
best interest of the estate.
IL
JURISDICTION AND VENUE
This Court has jurisdiction over this matter pursuant to 28 U.S.C, §§ 157 and 1334. This
matter relates to the administration of the Estate and is accordingly a core proceeding pursuant to 28
U.S.C. § 157(b)(2)(A) and (O). Venue of this case is proper in this Court pursuant to 28 U.S.C. §§
1408 and 1409, The statutory predicate for the relief requested herein are sections 365(a) and 554(a)
of title 11 of the United States Code (the “Bankruptcy Code™).
IIL
STATEMENT OF FACTS

A, The Background of the Debtor’s 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 at 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,

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 %2 W. Oceanfront Boulevard, Newport
Beach, California 92663 (the “Home Office Lease™) and (ii) 2112 %2 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,
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D. The Rejection of the Leases
The Trustee has determined in his business judgment that continued occupancy of the Leased

Premises is not in the best interests of the Estate. The Debtor no longer occupies or uses the Leased
Premises and the Leased Premises are not necessary for the Trustee’s administration of the Estate
The Trustee has determined that the rejection of the Leases, effective as of April 30, 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 Property
By the Motion, the Trustee seeks to abandon any personal property (the “Remaining Personal

Property™) belonging to the Debtor remaining at the Leased Premises as of the Rejection Effective
Date, with the abandonment being effective as of the Rejection Effective Date. 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.
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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 of the debtor.” 11 U.S.C.
§ 365(a). This provision allows a trustee “to relieve the bankruptcy estate of burdensome
agreements which have not been completely performed.” Stewart Title Guar. Co. v. Old Republic
Nat’l Title Co., 83 F.3d 735, 741 (5th Cir. 1996) (citing In re Muerexco Petroleum, Inc., 15 F.3d 60,
62 (5th Cir. 1994)).

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

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

1985) (“[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 beligve that the estate can
obtain any material value by seeking to assume and assign the Leases. This is particularly the case
given that the Leased Premises are residential real property (although the Trustee is informed that
the Home Office was used as an office), and the estate would be risking the full weight of further
possible administrative rent if no assignee materializes for the Leases with no corresponding benefit

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

B. Abandonment of Remaining Personal Property Is Appropriate

Section 554(a) of the Bankruptcy Code provides that, “[a]fter notice and a hearing, the
trustee may abandon any property of the estate that is burdensome to the estate or that is of
inconsequential value and benefit to the estate,” 11 U.S.C. § 554(a). In evaluating decisions to
abandon property of the estate, courts focus on whether such decision reflects a business judgment
made in good faith, See, e.g., In re Cult Awareness Network, Inc., 205 B.R. 575, 579 (Bankr. N.D.
I11. 1997) (citations omitted); In re Wilson, 94 B.R. 886, 888-889 (Bankr. E.D. Va. 1989); In re
Moore, 110 B.R. 924, 928 (Bankr. C.D. Cal. 1990) (“The choice of which type of action [is
appropriate to liquidate the assets of the estate] (whether it be acceptance of the offer, a counteroffer,
negotiation, open bidding, or bringing a formal motion for abandonment) belongs to the trustee
within the sound exercise of the trustee's business judgment so long as the trustee fulfills his
statutory duties.”).

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

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

effective as of the Rejection Effective Date.,
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V.
CONCLUSION

For the reasons set forth herein, the Trustee respectfully requests that the Court enter an order
(a) granting the Motion, (b) authorizing and approving the rejection of the 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: /s/ 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 of the Chapter 11 Trustee
Jor 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 under chapter 11
of the Bankruptcy Code. In light of the pending criminal investigation and other ongoing litigation,
on March 18, 2014, the United States Trustee filed a Stipulation Appointing Chapter 11 Trustee
which was signed by both the Debtor and its attorney. The Stipulation was approved by the
Bankruptcy Court on March 18, 2014 and an Order was entered by the Court on March 21, 2014,
approving my appointment as Trustee of the Debtor’s estate.

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 %2 W. Oceanfront Boulevard, Newport Beach,
California 92663, and (ii) 2112 %2 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). [ 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. [ 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 of the Leased
Premises is not in the best interests of the Estate. The Debtor no longer occupies or uses the Leased
Premises and the Leased Premises are not necessary for the administration of the Estate. Ihave
determined that the rejection of the Leases, effective as of no later than April 30, 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 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 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. [ 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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being effective as of the Rejection Effective Date. By no later than the Rejection Effective Date, all
personal property of any value to the estate will have been removed from the Leased Premises. The
personal property that remains at the Leased Premises after such removal primarily will be furniture.
To the extent there may be any other Remaining Personal Property, it will be of no value to the
chapter 11 estate. [ believe that the value of the Remaining Personal Property is de minimis.
Abandonment of the Remaining Personal Property is appropriate because the cost of moving, storing
and marketing the Remaining Personal Property would out strip the value of that property. Further,
its abandonment is necessary to eliminate any issues regarding administrative expenses associated
with leaving the property at the Premises.

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

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

Executed this 16th day of April, 2014, at Los Angelesf Califorpia.

4

R.Todd Neilson
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PROOF OF SERVICE OF DOCUMENT

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

A true and correct copy of the foregoing document NOTICE OF 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 (NEF):
Pursuant to controlling General Orders and LBR, the foregoing document will be served by the court
via NEF and hyperlink to the document. On 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:

X Service information continued on attached page

2. SERVED BY UNITED STATES MAIL:
On April 16, 2014, T served the following persons and/or entities at the last known addresses in this

bankruptey case or adversary proceeding by placing a true and correct copy thereof in a sealed
envelope in the United States mail, first class, postage prepaid, and addressed as follows. Listing the
judge here constitutes a declaration that mailing to the judge will be completed no later than 24
hours after the document is filed.

X Service information continued on attached page

3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE
TRANSMISSION OR EMAIL (state method for each person or entity served): Pursuant to
F.R.Civ.P. 5 and/or controlling LBR, on April 16, 2014, I served the following persons and/or
entities by personal delivery, overnight mail service, or (for those who consented in writing to such
service method), by facsimile transmission and/or email as follows, Listing the judge here
constitutes a declaration that personal delivery on, or overnight mail to, the judge will be completed
no later than 24 hours after the document is filed.

Via Federal Express

The Honorable Erithe A, Smith

United States Bankruptcy Court

Central District of California

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

[0  Service information continued on attached page

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

April 16, 2014 Janice G. Washington /s/ Janice G. Washington
Date Printed Name Signature
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1. TO BE SERVED BY THE COURT VIA
NOTICE OF ELECTRONIC FILING

(NEF):

8:14-bk-11492-ES Notice will be
electronically mailed to:

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

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

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

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

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

Lawrence J Hilton on behalf of Creditor
Jeffrey Roth

lhilton@oneil-llp.com, ssimmons@oneil-
llp.com;kdonahue@oneil-llp.com

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

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

R. Todd Neilson (TR)
tneilson@brg-expert.com, sgreenan@brg-
expert.com;tneilson@ecf.epiqsystems.com;ntr
oszak@brg-expert.com

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

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

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

United States Trustee (SA)
ustpregion16.sa.ecf@usdoj.gov

2. SERVED BY UNITED STATES MAIL

Debtor

The Tulving Company Inc
P.O. Box 6200

Newport Beach, CA 92658

Counsel for Debtor

Andrew S Bisom

The Bisom Law Group

8001 Irvine Center Drive, Ste, 1170
Irvine, CA 92618

Trustee

R, Todd Neilson (TR)
BRG, LLP

2049 Century Park East
Suite 2525

Los Angeles, CA 90067

U.S. Trustee

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

Counsel for U.S. Trustee
Nancy S Goldenberg

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

Laurence P Nokes on behalf of Interested
Party John Frankel

Nokes & Quinn

410 Broadway St Ste 200

Laguna Beach, CA 92651

Accountants for Landlord
Brent Murdoch

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

William C Berry
PO Box 686
Carlsborg, WA 98324

Gary A. Pemberton

Shulman Hodges & Bastian LLP
8105 Irvine Center Drive, #600
Irvine, CA 92618
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Leonard M. Schulman, Esq.
Shulman Hodges & Bastian LLP
8105 Irvine Center Drive

Suite 600

Irvine, CA 92618

Counsel for Scott Stuart, as Trustee of the
James Stuart Revocable Trust, now
Irrevocable

Melissa Robbins Coutts, Esq.

Matthew B. Leamned, Esq.

McCarthy & Holthus, LLP

1770 Fourth Avenue

San Diego, CA 92101

Creditors

Amy Lepard

1748 St. Andrews
Moraga, CA 94556

Anne Dezelski

¢/o Bethany C, Warner
107 Cass Street, Suite G
Traverse City, MI 49684

Benjamin J. Grunwald
2531 S. Evening Fog Circle
Palmer, AK 99645

Betty M. Harris
377 Nottingham Drive
Gordonville, TX 76245

C. Scott Daudert
1115 NW Connell Avenue
Hillsboro, OR 97124

Cherri Elaine Trahan
16012 Braesgate Drive
Austin, TX 78717

Danny M. Shook
PO Box 900
Kilauea, HI 96754

David E Duke
15555 Meadowbrook Circle Lane
Chesterfield, MO 63017-7529

Hannes Tulving, Jr.
P.O. Box 6200
Newport Beach, CA 92658

Internal Revenue Service
PO Box 7346
Philadelphia, PA 19101-7346
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Jade McGaff
PO Box 422
Kamuela, HI 96743

Jeff Roth

O’Neil LLP

19900 MacArthur Blvd., Suite 1050
Irvine, CA 92612

Jerry Barrett
8373 SE 176" Lawson Loop
The Villages, FL 32162

Kaela Perrotti or Nicole Perrotti
Kaela Perrotti

522 Monet Drive

Rockville, MD 20850

Kelly Conner
5818 Vendome Lane
Houston, TX 77092

Kendra Pearsall

6595 Odell P1

Ste Mezanine S

Boulder, CO 80301-3316

Kieu Luu
13301 Prince James Dr
Chesterfield, VA 23832

Kim J, Moller
1955 Stoakley Rd.
Prince Frederick, MO 20678

Lawrence J. Hilton, Esq.
O'Neil LLP

19900 MacArthur Blvd
Ste 1050

Irvine, CA 92612

Michael Manant
64-667 Puu Pohu Pl
Kamuela, HI 96743

Paul J Waters
204 Palmetto Rd
Belleair, FL. 33756

Redoven Rusxmovxc
3709 South 298" Street
Auburn, WA 98001
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1 || 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 1| Kimberling City, MO 65686 ¢/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
¢/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 || RobertJ Chevako ¢/o Candice Bryner, Esq.
2787 Kiley Rd 900 Roosevelt
11 |{ PO Box 290 Irvine, CA 92620
New Woodstock, NY 95008
12 Willis G. Eshbaugh, Jr.
Thoa Hoang ¢/o Candice Bryner, Esq.
13 (| 335 St. James Ave 900 Rossevelt
Woodbridge, NJ 07095 Irvine, CA 92620
14
Victor Hannan
15 ¢/o Kronenberger Rosenfeld, LLP
150 Post St., Ste. 520
16 San Francisco, CA 94108
17
18
19
20
21
22
23
24
25
26
27
28
DOCS_LA:277138.1 $9935/001
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Linda F. Cantor (CA Bar No. 153762)
PACHULSKI STANG ZIEHL & JONES LLP
10100 Santa Monica Blvd., 13" Floor

Los Angeles, California 90067

FILED & ENTERED

Telephone: 310-277-6910

Facsimile: 310-201-0760

E-mail: lcantor@pszjlaw.com MAY 01 2014
CLERK U.S. BANKRUPTCY COURT

Proposed Counsel for R. Todd Neilson, Chapter 11 A oy o o

Trustee for The Tulving Company, Inc.

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA

SANTA ANA DIVISION
In re: Case No.: 8:14-bk-11492-ES
THE TULVING COMPANY, INC., a Chapter 11

California corporation, ORDER APPROVING MOTION OF THE

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

Date: April 29, 2014

Time: 9:30 a.m.

Place: 411 West Fourth Street
Courtroom 5A
Santa Ana, CA 92701

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 of R. 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 2 W. Oceanfront Boulevard, Newport Beach,

California 92663 and (ii) 2112 2 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

DOCS_LA 277408 1 59935/001

#HiH

Cote (e

Erithe Smith
United States Bankruptcy Judge
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2110 1/2 W. Oceanfront Blvd.,
Newport Beach, 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
2017
2017
2017
2017
2017
2017
2018
2018
2018
2018
2018
2018
2018
2018
2018
2018
2018
2018
2019
2019
2019
2019
2019
2019
2019
2019
2019
2019
2019
2019
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020
2020

June

July
August
September
October
November
December
January
February
March
April

May

June

July
August
September
October
November
December
January
February
March
April

May

June

July
August
September
October
November
December
January
February
March
April

May

June

July
August
September
October
November

of 55

$7,500.00
$7,500.00
$7,500.00
$7,500.00
$7,500.00
$7,500.00
$7,500.00
$8,000.00
$8,000.00
$8,000.00
$8,000.00
$8,000.00
$8,000.00
$8,000.00
$8,000.00
$8,000.00
$8,000.00
$8,000.00
$8,000.00
$8,500.00
$8,500.00
$8,500.00
$8,500.00
$8,500.00
$8,500.00
$8,500.00
$8,500.00
$8,500.00
$8,500.00
$8,500.00
$8,500.00
$9,000.00
$9,000.00
$9,000.00
$9,000.00
$9,000.00
$9,000.00
$9,000.00
$9,000.00
$9,000.00
$9,000.00
$9,000.00
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2020
2021
2021

December
January
February
Total

15% of Total
3 Years
1 Year

Rejection Portion of Claim

Unpaid Rent as of Petition Date
Security Deposit Applied

Pre-petition Arrearages Portion

of Claim

TOTAL CLAIM

of 55
$9,000.00
$9,500.00

$9,500.00
$635,380.00

$95,307.00
$150,380.00
$71,380.00
$95,307.00

$47,935.48
-$15,000.00

$32,935.48

$128,242.48
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LEVON GUGASIAN & THE TULVING CO,, INC,
Schedule of Lease Transactions
For the Perlod from April 11, 2013 to Aprll 10, 2014

Rent Total
Pursuant Securlty Net Cumulative Due
to the Rent Delinquent Deposit Delinquent  Dellnquent Late and
Date lease Recelved, Bent, Applied Rent, Rent Interest fee Pavable

750 W, 17th Street, Costa Mesa CA

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

6/1/2013 32,000 {31,000) 1,000 {1,000)

7/1/2013 32,000 32,000 (28000) $ 4000 § 4000 $ 34 $ 400 $ 4434
8/1/2013 32,000 32,000 32,000 36,000 306 3,200 35,506
9/1/2013 32,000 32,000 32,000 68,000 559 3,200 35,759
10/1/2013 32,000 32,000 32000 100,000 849 3,200 36,049
11/1/2013 32,000 32,000 32000 132,000 1,085 3,200 36,285
12/1/2013 32,000 32,000 32,000 164,000 1,393 3,200 36,593
1/1/2014 33,000 - {15,000) 18,000 18,000 182,000 1,546 1,800 21,346
2/1/2014 33,000 {15,000) 18,000 18,000 200,000 1,534 1,800 21,334
3/1/2014 33,000 (15,000) 18,000 18,000 218,000 1,852 1,800 21,652
4/1/2014 33,000 33,000 33,000 251,000 2,063 3,300 38,363
5/1/2014 . . . ) . i i B
Totals § 388,000 5 (107,000) 5 281,000 5  (30,000) 3 251,000 3 11,220 § 25100 & 287,320

2112 1/2 W, Oceaniront 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 {6,300)

8/1/2013 5,800 6,800 {6,800)

9/1/2013 6,800 6,800 {400) $ 6400 $ 6400 $ 53 ¢ 640 § 7,003
10/1/2013 6,800 6,800 6,800 13,200 12 680 7,592
11/1/2013 6,800 6,800 6,800 20,000 164 680 7,644
12/1/2013 6,800 6,800 6,800 26,800 228 680 7,708
1/1/2014 7,300 {6,300) 1,000 1,000 27,800 236 100 1,336
2/1/2014 7,300 {6,300) 1,000 1,000 28,800 22 100 1,321
3/1/2034 7,300 7,300 7,300 36,100 307 730 8,337
4/1/2014 7,300 7,300 7,300 43,400 357 730 8,387
5/1/2014 . . - . - - . -
Totals § 83,600 & (25200) 5 58,00 S  (15,000) 5 43,400 3 1677 & 4,340 § 49417

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

S/4/2013 $ 5500 $ (5000 $ 50 $  (500)
6/1/2013 5,500 {5,000) 500 (500)
71113 5,500 5,500 (5,500)
8/1/13 5,500 5,500 {5,500)
9/1/13 5,500 5,500 (3,000) $ 2,500 $ 2,500 $ 21 8 250 $ 2,771
10/1/13 5,500 5,500 5,500 8,000 68 550 6,118
11/1/13 5,500 5,500 5500 13,500 LR 550 6,161
12/1/13 5,500 5,500 5,500 19,000 161 550 6,211
1/1/14 6,000 6,000 6000 25,000 212 600 6,812
2/1/14 6,000 6,000 6,000 31,000 238 600 6,838
3/1/14 6,000 6,000 6000 37,000 314 600 6,914
4/1/14 6,000 6,000 6,000 43,000 353 600 6,953
5/1/14 . - - . - . . .

Totals 3 68,000 $ {10,000) $ 58,000 §  (15,000) $ 43,000 $ 1,479 $ 4,300 $ 48,779




