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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 clarm for an admnistrative expense that arises afier the bankruptcy filing. You
may file a request for payment of an administrative expense according to {1 U.S.C. § 503.

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

COURT USE ONLY

Name and address where notices should be sent. 0 Check this box 1f this claim amends a

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

2030 Main Street, Suite 1600

Irvine, California 92614 Court Claim Number:

({f known)
Telephone number. (949) 851-7450  matl. 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 ematl’

1. Amount of Claim as of Date Case Filed: $ 142,788.20

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

ICheck this box if the claim includes interest or other charges in addition to the principal amount of the claim. Attach a statement that itemizes interest or charges

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

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

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

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

(when case was filed)

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

{3 Domestic support obligations under 11 0 Wages, salaries, or commussions (up to $12,475%) (3 Contributtons to an
USC §507 (a)(1)A) or (a)(1)(B) earned within 180 days before the case was filed or the employee benefit plan -
debtor’s business ceased, whichever 1s earlier — 11TUSC §507 (a)s)
11 USC. § 507 (a)(4). Amount entitled to priority:
0 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 11USC §507 (a)(_D)

use~ 11 U.SC § 507 (a)7)

*Amounts are subject to adyustment on 4/01/16 and every 3 years thereafter with respect 10 cases commenced on or after the date of adjustment.

6. Credits. The amount of all payments on this claim has been credited for the purpose of making this proof of claim (See instruction #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, nvoices, itemized statements of
running accounts, contracts, judgments, mortgages, scourity agreements, or, i the case of a claim based on an open-end o revolving consumer credit agreement, 8
statement providing the information required by FRBP 3001(c)(3XA) If the claim is secured, box 4 has been completed, and redacted copies of documents providing
evidence of perfection of a secunity interest are attached. If the claim is secured by the debtor's principal residence, the Mortgage Proof of Claim Attachment is being
filed with this claim (See instrucnion #7, and the definition of “redacted ")

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

If the documents are not available, plcase explain:

8. Signature: (See wstruction #8)

Check the appropriate box

0 I'am the creditos J 1 am the creditor's authorized agent. O 1 am the trustes, or the debtor, O 1 am a guarantor, surety, indorser, or other codebtor,
or their authorized agent. (Sec Bankrupicy 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 belsef.

Prnt Name _ Nanette D. Sanders, Esaq, )
Title Partner
Company _Rinastad & Sanders LLP ¢ 9/25/14

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

Telephone number: emal
Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to § years, orboth (8 U S C §§ 152 and 3571

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

Court, Name of Debtor, and Case Number: claim 18 entirely unsecured (See Definitions ) If the claim is secured, check the
Fill m the federal judicial district in which the bankruptcy case was filed (for box for the nature and value of property that secures the claim, attach 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 annual interest

number If the creditor recetved a notice of the case from the bankruptcy court, rate {and whether 1t is fixed or vanable), and the amount past due on the claim.
ali of this information is at the top of the notice
S, Amount of Claim Entitled to Priority Under 11 US,C. § 507 (a).
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 Definitions ) A claim may
address of the person who should receive notices 1ssued duning the bankruptcy be pantly priority and partly non-priorsty  For example, n some of the categorics,
case A separate space 15 provided for the payment address if it differs from the | the law himuts the amount entitled to pnonty

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

informed of 1ts curtent address  See Federal Rule of Bankruptcy Procedure 6. Credits:

(FRBP) 2002(g) An authorized signature on this proof of claim serves as 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 1o 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 8 lien
secures the debt You must also attach copies of documents that evidence perfection
2. Basls for Clalm: of any secunty 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 wer credit agr t or secured by a security
money loaned, services performed, personal injury/wrongful death, car loan, interest in the debtor’s principal residence You may also sttach 4 summary in
mortgage note, and credit card If the claim 15 based on delivering health cere addition to the documents themselves FRBP 3001(c) and (d). If the claim 1s based
goods or services, limit the disclosure of the goods or services 5o as to avold on defivering health care goods or services, bimit disclosing confidential health care
embarrassment or the disclosure of confidential health care information You wformation, Do not send oniginal documents, as attachments may be destroyed
may be required to provide additional disclosure if an interested paity objects to | after scanming.
the claim

8. Date and Signature:
3. Last Four Diglts of Any Number by Which Creditor Identifies 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 ¢laim is filed electromically, FRBP 5005(a)(2) authonizes 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 s true and correct to
3a, Debtor May Have Scheduled Account As the best of your knowledge, information, and reasonable belief. Your signature 1s
Report a change in the creditor’s neme, a transferved claim, or any other also a certification that the claim meets the requirements of FRBP 9011(b)
information that clanfies a difference between this proof of claim and the claim | Whether the claim is filed electronically or in person, if your name 1s on the
as scheduled by the debtor signature line, you are responsible for the declaration. Print the name and utle, 1f
any, of the creditor or other person authorized 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 a umiform claim idenufier, you may report it here A umiform claim form for purposes of receiving notices If the claim is filed by an authorized agent,
identifier 1s an optional 24—charecter identifier that certam 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 If the authorized agent 1s a servicer, 1dentify the corporate servicer as the company

Criminal penalties apply for making 8 false statement on a proof of claim,
4, Secured Clalm:
Check whether the claim 18 fully or partially sccured Skip this scction if 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 & 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 bankruptcy filing See 11 US.C.
§101 (10),

Clalm

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

Proof of Claim

A proof of claim 15 a form used by the creditor to
indicate the amount of the debt owed by the debtor
on the date of the bankruptcy filing The creditor
must file the form with the clerk of the same
bankruptcy court in which the bankruptey case was
filed

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

A secured claim 1s one backed by a lien on property
of the debtor The claim 15 secured so long as the
creditor has the nght to be paid from the property
pnior to other creditors. The amount of the secured
claim cannot exceed the value of the property. Any
amount owed to the creditor in excess of the value of
the property 1s an unsecured claim. Examples of
liens on property include a mortgage on real estate or
a security interestin a car A lien may be voluntanly
granted by a debtor or may be obtained through a
court proceeding  In some states, a court judgment 1s
a lien.

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

Unsecured Claim

An unsecured claim 1s one that does not meet the
requirements of a secured claim. A claim may be
partly unsccured 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)

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

Redacted

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

Evidence of Perfection

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

INFORMATION

Acknowledgment of Filing of Claim

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

(www pacer psc uscourts gov) for a small fee to view

your filed proof of claim,

Offers to Purchase a Claim

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

debtor in the chapter 7 bankruptcy proceeding currently pending in the Bankruptcy Court
for the Central District of California, Santa Ana Division (the “Court”), Case No. 8:14-
bk-11492-ES (the “Bankruptcy Case”), entered into a Standard Industrial/Commercial
Multi-Tenant Lease — Net (the “Lease”) with 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
2112 %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 $5,800 per month.

4, Paragraph 1.7(d) provides that the Lease would increase by $500 per month
each year, for a total increase of $6,000 per year. Thus, the rent for the second year of
the Lease (i.e., from January 1, 2012 through December 31, 2012) was $6,300 per month.
The rent for the third year of the Lease (i.e., from January 1, 2013 through December 31,
2013) was $6,800 per month. The rent for the fourth year of the Lease (i.e., January 1,
2014 through December 31, 2014) was $7,300 per month.

5. Paragraph 1.3 of the Lease provides that the term of the lease was 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.  Inaccordance with Code section 502(b)(6), Claimant files the instant proof
of claim. “Attachment 5” to this proof of claim is Claimant’s calculation of damages
pursuant to Code section 502(b)(6). Attachment 5 is explained below for sake of clarity.

11.  The Petition Date is earlier than the Surrender Date, and therefore is the
date from which this proof of claim is calculated. The total amount of rent remaining
under the Lease from the Petition Date is $744,229.00. Fifteen percent (15%) of that
total is $111,634.35. The total amount of rent owed from three years after the Petition
Date is $181,229.00. Therefore, fifteen percent of the remaining rent owed under the
Lease from the Petition Date does not exceed the amount of rent owed for three years

from the Petition Date.
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12. The amount of rent owed for one year from the Petition Date under the
Lease is $86,629.00. Therefore, fifteen percent of the total rent remaining under the
Lease is greater than the rent reserved under the Lease for one year from the Petition
Date. Accordingly, the rejection damages portion of this proof of claim is $111,634.35.

13.  The amount of unpaid rent due under the Lease, without acceleration, on
the Petition Date was $46,154.84. Claimant applied a $15,000.00 security deposit prior
to the Petition Date—3$500 in May and June of 2013, $6,800 in July and August of 2013,
and $400 in September of 2013. Therefore, the total amount of the prepetition arrearages
portion of this proof of claim is $31,154.85. A schedule of lease transactions is
“Attachment 6” to this proof of claim.

14, Thus, the total amount of this proof of claim is the $111,634.35 rejection
claim and the $31,154.85 arrearages claim, for a total claim in the amount of

$142,789.20.
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ATTACHMENT 2
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AR COMMERCIAL REAL ESTATE ASSOCIATION
STANDARD INDUSTRIAUCOMMERCIAL MULTI-TENANT LEASE - NET

1, _Baslo Provlslom ("Baslc Provhlom") ' .
B R Pamea' Thls Leaao {"Loase"), dated for rofewnca purposes only Januaxy 1. 2031 : ,
Is mada by and betwean Levon Gugasian i : ,
("Leno:")
and- ; : : The Tuivind.go...Ing.
. . s (“L“ 339“)

(oguecttvely the “Pames." or lndlvtdually a"Party"). . '
‘A4.2(a) Premises: That certaln portion o the Project (as defined balow). lnclud[ng all hpmvementn thereln or to be provlded by Leesor

undar tho terma of ihlo Leou. oommon!y known by the streat address of __ : nm%
located ln the Chy of . — NewWport Beach .+ County of orange...... I State of
: GA_. Loy with zip code ,__Qz,gﬁa___ as oumned on Exhlbd sitached hereto ("Premises”)

. and genaral!y dascdbed s (dewdbe brieﬂy the nature of the Pneml:as)

In addlﬁon to Lessee‘s rights to, use and ocoupy tho Premlm as hetelnaﬂor spacifiod, Lewe shall have non-exdushra ﬂghts lo any ulmly -
.faceways ol the buliding comainlny the Premlsas ("Bulldlng") end to the common Aregs (aa dolred in Pamgraph 27 ba!ow). bt ahall nothave
any, dghts’ o the roof or extador walls of thé Building or to eny other bu\ldlngs in'the Project. The Promises, the Bullding, the Common Aroas, the

. Iand upon, whlch they sre localed, along with alt other bulldings and !mprovementa \hemon. arg hareln oouecuvoly referred lo asthe "Projeot:'

(8ee siso Paragraph 2) _ L i .
.2(b) Patklng. . : : unreurved vahicle pnrklng spaoes (Sea algo, Pamgraph 2 8)
A% Term' e _;gp (o o years and e maxe {0} » monlhs (“Or!glnal Term")'

©“commiencing ______mmu;g_;_&_gm;,_____ ("commencoment Daw') and endig ,....___,mmm_za._zgu..___. .
: ("Explretlcn Daw') (S0 also Paragraph 3)
LT 1 4 Eany Possasslon' it the Pnemlaes are avauab!e Leaaee may have non-oxeuslve poasesslon of thb Premlses commenclnu
("Early.Possesslon Daté’). (Seo also Paualsphs 3.2 and 3 8)
) 1.6 Basa Ren( $ g_s_La,g_Q_._gg__‘_____ per month ("Bue Rent"), paysble o the " tirgt .
- day of dach fonth csimmencing Januaty 1. 2013 : __.{See a!so Paragmph 4
Z this box is checked, thera are provialona In this Leasa for the Baao Rent to be ad[untod. Sto Paregraph 1;1 Q)
. 1.8 Lesses's shm of common Aroa Oparatlnu Expenses: percont ( %) ('Loessen’s Sham")
“ln me event that the size of the Premises andlar the Projgot are modmed during the tarm of this lesss, Lessor shall recalculate Lessas’s Share to
" refiact such modification. . .
1.7 . BaseRentand Othor Monigs Pald Upon Execution: |
(s), Base Rent: § £5,800,00 NNN___for (ho perlod
{b) Common Area Oporsting Expanses: § for tts period
© (¢) Security Dopusit: $ _815,000,00._ __ ("Security. Deposit). (S¢s siso Paragraph )
(9) Othef- $ m for Ww&wnnv

()  Yotal Due Upon Execution of mxs Loase: $ 820,800.00
18 - "Agreed er'

\ {Seo glso Paragreph 6)

PAGE 1 OF 21
T lmz

@1999 AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM MTN-8-5/08E
Agent: Karon Sontanlello Phone: 949 708,7373 Fax: 886 644.8681 Propared using WINForms® softwars |
Broker: The Real Estate Company 3419 Via Lido #115 Newport Beach, CA 92663 )

’
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18 insuring Party: Lessor [s the "Insuring Party”. (See also Patagraph 8)
1.10  Real Estato Brokers: (See also Paragraph 15)
(8  Representation: The following rea estale brokers (the "Brokers") snd brokerage relationships exist in this transaction

(chack appllcable boxes):
pprasents Lessor exolusively ("Lessor's Broker')

] represents Legsae exclusively ("Logsseo's Broker'), or
D rapre3ents both Lessor and Lesses ("Dual Agency").

()] Paymaent to Brokars: Upon execution and delivery of this Lease by both Partles, Lessor shall pay to the Brokets the
brokerage fee agreed o In a separate written agreement (or if there is no such agresmant, the sum of or %

of the total Base Rent for the brokerage services renderad by the Brokers),
1,11 Guarantor. The obligations of the Lessae under this Lease sre 10 be gusranited by

("Guarantor™). (See also Paragreph 37)
112 Attachmonts, Attached hereto gre the following, ali of which constitute 8 partefihls Lease;

[C] an Addendum consisting of Paragraphs through :

[7] astte plan dapiciing the Premises;

] a site plan deplting the Project; ) ,

L] a currant set of the Rules and Regulations for the Project; v

[ a cument set of the Rules and Regulations adopted by the owners' assoclalion;

a Work Lelter;
other (specify):

2, Premises,
24 Lotting, Lossor heroby lenses (o Lessee, and Lesaae hereby leases from Lessor, ihe Fremises, for the temm, at the remal and

upoh all of the terms, covenants and conditlons et forth In this Lease, Whila tho approximal square foolaga of the Prermises may have been
used In the marketing of the Premises for purposes of comparison, the Dase Rent stotad hereh is NOT tled to sqsare footage 8nd ls not subject
to ad]uslment shou!d the actuat lze be determined to bo different, NOTE' Lessea Is advisedto varlly the aclual sizo prlor to oxocuﬂng this
Lease,

.22 Condl!lon. Lessor shall deliver that portion of the Premlses contafned within the Bullding {"Unit") (o Lossee btoom clean and
free of debris on the Commencement Date or the Eady Possession Date, whichevar firat owwws ('8tart Date”), and, so long as thoe required
service conlracts describad In Paragraph 7.1(b) bélow are obtalned by Lessse and in effect within thitty days following the Start Date, warrants
{hat the existing elactical, plumbing, fire sprinkler, llohung. heating, ventllaling and air condtloning systams ("HVAO“). loading doors, sump
pumps, f.any, and afl other such elaments In the Unit, other than those consiructed by Lesses, shall bs In good operating condillon on sald date,

. 'that the structural elements of the roof, hearing walls.and foundation of tha Unlt shall be fike of material defects, and that the Unit daes not

_ contaln hazardous tavels of any mold or fungl denned as toxlc undar applicable siate or federsiiew, I a non—cump"ance with such warranty exists
".a8 of (ha Starf Date, or If one of such systoms or eloments should matfunction of fail withinthe sppropriate waranly pariod, Lessor shall, as
Lessors sole obligation with respect 10 such matfer, axcapt: 8- otherwise provldad In this Lease, promplly after receipt of written notics from
Lossad getiing forth with specmclty the nature and exiant of such non-compllanca, malfinctios o fallure, rectify same at Lessor's expense, The
watranty periods shall be as follows: {)) 8 monthe as to ihe HVAC systams, and (1) 30 days asb the remalning systema and other elements of the
Unit, if Lesses does not give Lessor the ‘required notlce within' the eppropriate warranty period, correction of any such non-compliance,
malfunclion or fallure shali ba the obligation of Lessee at Lessee's sole cosl and expense (exceptfortha rapairs o the firs sprinkier systems, toof,

loundatlonu. sndlor beailng walls - ses Paragraph 7)., |
‘23 Compliance. Lessor warrants that to the best of s knowlodgo the Improvirvents on the Premises and the C0mmon Areas

comply with the bullding codes that were [n effact at the time that each such Improvement, orportion thergol, was constiucted, and also with all
applicatle taws, covenants or resttictions of record, regulalions, snd ordinances In effeci on e Start Date ("Applicable Requirements"), Said
warrgnty does not apply to the use to which Léssee wiil put the Premiges, modifications which may ba required by the Amaricans with Disabllities
Act or any similar laws a8 a result of Lesses's use (ses Paragraph 49), or lo any Allerations orUiity Inslaftations (es defined In Paragreph 7.3(a))
made of to ba made by Lesses, NOTE: Lessee la responsible for determining whether oreot the Applicable Raquirements and espaclally
the zonlng are appropriate for Lesses’s Intended use, and acknowledges that past uses of the Premises may no longer ba allowed. If the
Premises do not comply with saki warranly, Lossor shall, except as othsrwisa provided, prroplly after recelpt of written nolice from Lesses
sefting forth with sp'eomdlly the natwe and extent of such non-compliance, rectify the same all.es30r's expanse. If Losses doss not give Lessor
written notice of a non-complisnce with {his warranty within 6 months fotlowing the Start Daa, coirection of that non-comptiance shall be the
obligation of Lensea at Lossoa's sole cost and expense. If the Applicable Requirements are hxeafler changed 0 a8 to require during the term of
this Leass the construction of an addition to or an alteration of the Unit, Premises and/or Bulldng, the remediation of any Hazardous Substancs,
or the reinforcoment ar other physical modification of the Unil, Premises andfor Bullding (‘Capltal Expondilure”), Loasor and Lesses shall
allocale the cost of such work as follows:

)

/
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(a) Subject to Paragraph 2,3(c) below, If such Capltal Expenditures are raqued as & resull of the spacific and unlque use of
the Premises by Laseas as compared with uses by tenants In general, Lessee shall be fully responsible for the cost thetecf, provided, however
that if such Capltal Expenditure Is requirad during the last 2 years of this Lesse and the cos! theraof excesds 6 monthe* Bass Rent, Lessee may
instead terminate this Loage uniass Lessor notifies Lasses, In wrtlng, within 10 days afier recelgt of Logsee's tarmination nolice that Lessor has
sloctad to pay the difference between the acluat cost thereof and the amount equal to 6 monthe'Bese Rent. if Lessse elects termination, Lassee
shall immedistely cesse the use of the Premises which raquires such Capital Expendiure and delver to Lessor written notice specifying a
temnination date af least 80 days thereaRer, Such termination date shall, howover, In no event bo earier than the last day thal Lessee could
legally utlllze the Premises without commencing auch Capital Expanditure,

(b) it such Capltal Expenditire Iv not the revult of the spaclfic and unkus ute of the Promises by Lessse (such as,
govemmantally mandated selsmic modifications), then Lessor shall pay for such Capltal Expensture and Lesses shall anly be obligated to pay,
each month during the remainder of the team of this Leasa or uny extension thereof, on the dalsthat on which the Base Rent Is due, en amount
equal (o 144th of the portion of such costs reasonably atirbutable 1o the Premises. Lesses shal pay Interest on the balance but may prepsy il
obllgation at any time. If, howsver, such Cepllal Expendilure {8 required during the last 2 years of (his Leasa or If Lessor reasonably delemines
thet It i not scanomically feasible to pay is share theraof, Lessor shail have the option to termhals this Lease upon 90 doys prior written notice
to Lessae untoss Lessee notifies Leasor, in writing, within 10 days eRer recelpt of Lessor's termhation notice that Lessee will pay for such Cepltal
Expenditure. If Lessor dos not elact to terminate, and fails o tendor its share of any such Caphit! Expandliure, Lessse may advenca such funds
and deduct sams, with Interest, from Rent until Lessor's ahare of such costs have been fully pad. If Lasses I8 unable to finance Lessor's ghard,
or if the balance of the Rant dus and payable for the remalnder of this Leass Is not sufficient fo MYy reimburse Lussee on on offset basls, Lesses
ghall have the right to terminate this Lease upon 30 days writlen notice to Lassor.

() Nolwithstanding the above, the provisions conceming Capllal Expendiures sre Intended to apply only to non-voluntary,
unexpected, and new Applicable Requiraments, If the Capital Expenditures dre Instead triggered by Lossen as a jesult of an aclual or proposed
change In use, changs In Intensity of usse, or modification to the Premises thon, and in thal sverl, Lesses shall either; () immedislely caase such
changed use or intansky of use and/or take such other slops as may be necassary (o eliminate ths requirement for auch Capital Expendtture, or
([ complate such Capltal Expenditure at its own expense. Lessse shall nol have any right to terminate this Leass. .

. 24 Acknowledgements. Lesssa acknowledges that: (a) it has been given an opportunity to Inspact and measure the Premises,

] (b) it has been advisad by Lessor and/or Brokers to satisfy fleelf with respact to the size and conditon of the Premises (including but not limited to
the electr!cai HVAG and flre sprinkier systoms, sacurity, environmental aspecls, and complance with Applicabls Requlmmants and the
Amaricans with Disabiiities Act), and their sultebility for Lesseo's Intended usa, (c) Lesses has rmade such invesligation as i dsems nocessary
with refarence to such matters and essumes all responsiblilty therefor as the sam telate 1o s scupancy of the Pramises, (d) t1s not relying on
any represeniation as to the size of the Premises made by Brokers or Lessor, (e)the square fodage of the Premisss was not matarial to Lessae's
daclision {0 lesse the Premises and pay ths Rent stated hereln, and (f) nelther Lessor, Lessorssgnts, nor Brokers have made any oral or writien
representations or warrantles with respect to sald matters other than as ast forth In this Lease.In addition, Lessor acknowledges thal: (i) Brokers
heve made no representstions, promises or warranties concarning Lessee's abliity to honor the Lease or suitabltity to eccupy (ha Premises, end

(i) it 1a Lossors acto regponsibility to investigats the financlal capability andfor sultabliity of all poposed tenants,
25« Lussee as Prior Owner/Qccupant, The warranties made by Lessor in Paragmph 2 shall be of no force or effect if Immadiately

’ pﬂor to the Start Date Lesseo was the owner or occupant of the Prem]ses. In such avenl, Lassee shall be responsible for any necessery
. couecuve work,

P28 Vahiole Parking, Lesses shall be entilled to use the uumbet of parking spamsepaclﬂed In Paragraph 1.2(b} on thosa portions

of the Common Areas designated from tima to time by Lossor for parking.-Lesseo shall notvss more parking spaces than sald number, Sald

‘ parking spaces shall ba used for parking by vehicies no farger then full-slze passenger automobiles or plck-up trucks, hereln called "Permitted

8ize Vehlcles.” Lessor may regulate the loading and unloading of vehicles by adopting Ruks and Ragulations as provided In Paragraph 2.9.
No vehicles other than Permitted Slze Vehicles may be parked In the Common Area without Uw prlor written permission of Lessor. {n addition:

(a) Lessae shall not parmit or allow any vehicles that belong to or ae controlied by Lesses or Lesses’s employaes,

euppners. shippers, cuslomars, contractors of invitees 1o be loaded, unloaded, or parked in areas other than those deslgnated by Lassor for such
activities.
' {b) Lessse shall not sarvice or store any vahiclas In the Common Areas,

{c) If Lossee permiis or allows any of the prohiblted activities described in this Paragraph 2.8, thon Lessor shall have the
right, without notica, n addition to such other rights and remedies that it may have, to remow or tow away the vehicle Involved and charge the
cost to Lessae, which cost ahall ba Immediately payable upon demand by Lessor,

2.7 Common Areas - Dofinition, The term “Common Areas" s defined as all sreas and facliities outside the Premises and within
the exterior boundary line of the Project and Interlor utllity raceways and Instalistions withinthe Unit that ara provided ard designeted by the
Lessor from time to time for the general non-axclusive use of Lessor, Lessee and other teninis of the Projsct and thelr respective employses,
suppllers, ehippers, customers, contractors ang invitees, including parking areas, loading andunloading areas, frash areas, roadways, walkways,

driveways and fandsoaped areas.
2.8 Gommon Areas - Lessee's Rights, Lassor grants to Losgsa, for the benelt of Lesses and Iis employees, suppliers, shippers,

conlractors, customers and Invitaas, during the term of this Lease, the non-exclusiva right 1o use, in common with others enlitlad to such use, the
Common Araas as thoy exist from {ime to time, subject to any sights, powers, and privileges mservad by Lessor under the terms hereof or under
{he terms of sny rules and regulations or restdclions governing the use of the Projact. Undu no clrcumetances shall the right hereln gramoad lo
he Common Areas be daemed to include the right 1o store any proparly, temporarlly or permanantly, in the Common Arass. Any such
#'shall be permitted only by the pror written consent of Lessor or Lessor’s designated yyent, which consent may be revoked at any
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the avent that any unauthorized stojage shell occur then Lessor shall have the right, withoul notkee, in addition to such other rights and remedias
that it may have, to remove ths property and charge the cost to Lesses, which cost shall be immediataly payable upon demand by Lessor.

2.9 Common Aress « Rules and Regulations. Lessor or such other person(s) 63 Lessor may appoint shall hava the. exclusive
control and management of the Common Aress and shall have the right, from time to time, (o @stsblish, modify, amend and enforce reasonable
rules and regulations ("Rules and Regulations™) for the managemant, safety, care, and ofeanlind 8s of the grounds, the parking and unfoading of
vehloles and the presarvation of good order, as wall as for the convenlence of other occupants o1 tenants of the Buliding and the Project and their
invilees, Lessee ugrees to abide by and conform to all such Rules and Regulations, and shall use its best efforts to causs s empioyees,
supptiers, shippers, oustomers, conlraclore and Invitess {0 so ablde and conform, Lessor shall not be responsibls to Lesses for the
non-compilance with sald Rules and Regulations by cther tenants of the Project.

210  Common Areas - Changes. Lessor shall have the right, [n Lessors sofe discreton, from lima to time:

(8)  To make changes to the Common Areas, including, without imitation, changes in the location, size, shape and number
of driveways, enlrances, parking spaces, parking areas, loading and unloading areas, ingress, egress, direclion of trefflc, landscaped sreas,
walkways and ullllly raceways;

{b)  To close temporarlly any of the Common Areas for malntenance purposas so long as reasonsble access lo the
Premises remaing gvaliable;

(c) To designate other land outside the boundaries of the Project to bs apart of the Common Areas;

{d) To add additiona! bulldings and Improvements to the Commaon Aress;

(o) To use the Common Areas while angaged In making additlonal improvements, repelrs or allerations ta the Project, or
any portion thereof; and

()] To do and parform such other acis and make auch other changes in, to or with respect to the Common Areas and
Project as Lessor may, in the exeicise of sound business judgment, deem to be appropriate.

3. Tem, .
’ 3.1 Yerm. The Commancemant Date, Expiration Date and Original Term of this Leasa are a8 epecified In Paragraph 1.3,
32 Early Possoasion, Any provislon heraln granting Lessee Early Posgasslon of the Premises la subject to and conditionsd upon
. the Promises baing avallable for such possession prlor to the Commencement Rats, Any grant o Esrly Possession only conveys a non-exclusive
Tight to ocaupy the Promises, If Lessae tolally or partially oocuples the Prem!ees prior to the Commencement Date, the obligation to pay Base
Rent shail be abated for the period of ouch Esrly Possgasslon. All other terms of this Lease (Irchuding but not limited to the obligetions to pay
Lessee's Share of Common Area Operating Expenses, Real Property Toxes and Insurance jemiums and to malntaln the Premises) shall bs in
. offect during such period. Any such Eardy Possasslon ehall not affact the Explration Date,

33 Detay In Possession. Lessor agrees to use its best commercially reasonabie effors to deliver possession of the Pramises lo
Lesses by Ihe Commencament Date. |f, desplie sald efforts, Lesaor is unable to delivar possesson as agreed, Lessor shall not be sub]eét to any
liabliity tharefor, nor shall such fallure affect the vatldity of this Lease or changs the Explration Date, Lessee shall not, howevar, be obligated to
pay Rent or pedorm its other obligations untit Lessor delivars possession of the Pramises and any period of rent abatement that Lesgee would

. otherwise have enjoyed shall cun from the dete of the del)very of possession and continue for a parlod equsi to what Lesses would .otherwise
. have enjoyed, but rolnua any days of delay caused by tha ‘acts or omisslons of Lessee. If pasesslon Is not delivered within 60 days aRer the
. -COmmenoement Date, Loases niay, at lis opl(on. by noﬂca in writing within 10 days aRet the end of such 80 day perfed, cancel this Leasa, n

which event the Parues shall be dischargsd from all obligations harsunder. If such written notice Is not recefved by Lessor within sald 10 dey
period, Lessees right to cancel shall terminate. Excapt as otherwise provided, If posseulonlanot tenderad to Lessea by (he Commencement
Date and Leasea doos not terminate this Lesse, as eforesald, any period of rent abatement hat Lessae would othervise have enjoyed shall un
from the dale of delivery of possesslon and continue for a period equal to what Lessee would ethanwise have enjoyed under the terms hareof, but
minus sny days of delay caused by the acts or omissions of Lessee. If possession of the Premises Is not delivered within 4 months after the
Commencement Date, this Lease shall terminate unless other agreements are reached betwainil.essor and Leasee, in writing.

34 L.esseo Compllance, Lessor shall not be required to tender posseasion of the Premises to Lessse until Lessee complias with its
obligation to provide svidence of Insurance (Paregraph 8.6). Pending defivary of such evkimcs, Lessge shall ba required to perform all of its
obligations under this Lease from and aRer the Start Date, including the payment of Riry, notwithstanding Lessor’s election to withhold
possession pending receipt of such evidence of insuranca. Further, if Lessee s requlred to pexform any other condilions prior to or concurrent
with the Start Date, the Start Date shall occur but Lessor may efect to withhold possession unil such conditlons are sailsfied,

4, Rent.

4,1 Rent Dafined, All monetary obligations of Lesses to Lessor under the tarms ¢ this Lease (excapt for the Security Deposht) are
dearnad to be rent ("Rent"),

42 Common Area Operating Expenses, Lessee shall pay to Lessor during thetemn hereof In addition 10 the Base Rent, Leasae's
Share (as speciflad in Paragraph 1.6) of all Common Area Operaling Expenses, as hereinaRer defined, during each calendar year of the tem of

" this Lease, in accordanca with the following provisions:
(a) “Gommon Area Operating Expenses' are defined, for purposes ofths Lease, as all cosls Incurred by Leasor relating

tothe ownershlp snd operation of the Project, Including, but not imited te, the following:
) The operation, repalr and malntenance, In neat, clean, goed order and condltion , and If nacessary the

nt, of the foflowing: 6 f
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(as)  The Common Aress and Common Area Improvemanls, ncluding parking areas, loading and unioading
areas, trash areas, roadways, parkways, walkways, driveways, landscaped sroas, bumpars, Inigation systems, Common Aras fighting facliities,
fonces and gates, elevators, roofs, exterior walls of the bulldings, bullding systems and roof drahage systems,

(bb)  Exterlor signs and eny tenant directories.

(ce)  Any fire aprinklar systems,

(dd) Al other areas and Improvemenls that are wilhin the eterior boundaries of the Pecject but outside of the
Premises andfor any otiter 9pace occupled by a tenant,

{n The cost of water, gus, electrlcity and telephone to service 1 Common Areas and any utlliles not separately
metered, .
()  The cost of trash disposal, past control sarvioes, property manegomen, security services, owners' association
dues and feas, the cost {0 repalnt the exterlor of any structures end the cost of any enviresrvenial Inspections.
(v)  Reserves set aslde for malntenance, rapalr snd/or replacement of Cormmon Araa Improvements and equipment,
v Raal Property Taxes (as defined in Paragraph 10),
(v The cast of the premiums for the (nsurance maintained by Lestor purguant to Paragraph 8,
{(vl)  Anydeductible portion of an Insured loss conceming the Bulldng or the Common Aseas.
(Vi)  Auditore', accountants’ and attorneys' foes and costs relied to the operation, maintenance, repsir and
replacemeant of the Projeot,
(I}  Tho cost of any capital Improvament to the Building or t® ProJect not covered under the provisions of
Paragraph 2,3 provided; howevar, that Lossor shall allocate the cost of any such capital improvement ovar a 12 year peried and Lesses shall not
be requirad o pay mors than Lesse's Share of 1/144th of the cost of such capital Improvementin any given month.
(x)  The cost of any other servicas to be provided by Lessor that o staled elsawhare In this Lease to be @ Common
Aren Operallng Expense,
5 (b) Any Common Araa Opersling Expenses and Rea! Properly Taxesthal are specifically aturlbutable to the Unit, the
Bullding or to any other bullding la the Project or 1o the cperation, repalr and malntenancethereof, shall be allocated entirely to such Unit,
" . Bullding, or other bulkiing, However, any Common Area Operaiing Expensaes and Real Property Taxes that are not spocifically attriputable to the
Bullding or to any othier building or to the operation, repalr and malntenance thereof, sheli be equltably allocated by Lessor to all bulidings In the
Project, -

{0) The Inclusion of the lmproveman!s, ﬁaclllt!es and sawvicas sel forthin Subparagraph 4.2(a) shall not be deemed to
lmpose an obligation upon Lessor, to elther have said Improvements or facililies or to provideinose gervices unless the Projoct already has the
eamb Leagor alraady provides the sarvices, or Lessor has agreed olsewhare in this Leass 1o povide the same or some of them.

. (d)° Lessao's Shere of Common Area Oparating Exponses |s paysble monthly on the same day as the Base Rent 18 due
hereundet. The amount of such payments shall be based on Lessor’s estimate of the annual Conimon Area Operating Expanses, Within 60 days
after written raguest (but not more than once each ysar) Lussor ahali daliver to Lesses a reasinably detalied statement showing Lesses's Share
.. ofthe actual Comman Area Operating Expenses for the praceding year. if Lessea's payments during such year exceed Lessee's Share, Lossor
_ shall crealt the amount of such over-payment againat Lesseo's future payments. If Lossee’s pryments during such year wore less than Lessee's
Share, Lesses shall pay to Lessor the amount of the deﬁctonoy within 10 days after deilvery byl.essor to Lesses of the statement,
) .(6) .’ Common Ared Oporating Expenses ahall not nclude any expenses paki by eny tenant directly to third partios, or as fo
whfoh Lessor Is otherwlse relmbursed by any third party, other tenant, or Insurance procaads.

" A3 ‘Payment, Lessen shall cause payment of Rent to be received by Lessor In bwful money of the United smtes‘ walhout offsst or
deduction (axeepk as specmcally pormitted In this Lease), on or befora tho day on which it ls due. All monetary amounts shall be rounded to the
nearest wholo dollar, in the event that any involce prepared by Lessor is inaccurate such Imceurscy shall not constitute a waiver and Lesseo
shall be obligated to pay the amount se! forth In this Lease. Rent for any peried during the hrm heraof which is for less then one full calendar
month shall be prorated based upon the aclual number of days of saki month. Payment of Rent shall be made to Lessor at fis address staled
hereln or to such other parsons or place es Lessor may from time to time designate In wriling, Aceaplance of a paymaent which is less than the
amount then dus shall not be a walver of Lessor's rights te the balance of such Ront, ragardiess of Lessor's endorsement of any check so stating.
In {he event thal any check, draR, or olher Insteument of payment glven by Lesses to Lessors dishonored for any reason, Lessee agraes 1o pay
to Lessor the sum of $25 in eddition to any Late Charge and Lessor, st Its option, may naquire all fulure Rent ba pakd by cashier's check,
Payments wiil be applied first to accrued lale charges and aftomey’s fees, second {0 accrwd Inferest, then to Bese Rent and Common Ares
Operating Expenses, and any remalning amount 1o any olher outstanding charpes or costs,

6. Soourity Deposit, Lessee shall doposit with Lassor upon exesution hereof the Securty Deposit as securlty for Lessee's faithful
performance of lte obligations under this Lease, If Lesseo fails to pay Rent, or otherwise Defaults under this Lease, Lessor may use, apply or
retaln all or any portion of sald Security Deposit for the payment of any amount aiready due Léssor, for Rents which will be due in the fulure, and/
or to reimburse or compensate Lesgor for any ilabliity, expense, loss or damage which Leswor may suffer or Inour by reason thereof. If Lessor
uses or applles all or any portion of the Security Daposit, Lessee shall within 10 days after wiitten requast therefor deposit monlas with Lessor
sufficient to restore sald Sscurity Daposit to the full amount requited by this Lease. If the 6ase Rent incieases during the torm of this Lease,
Lessee shali, upon written raquest from Lossor, deposit additional montes with Lessor so thaithe total amount of the Security Dsposit shafl at ail
times beer the same proportion to the Increased Bass Rent as the Inltfal Securly Dyposit bore o the Initlal Base Rent. Should the
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Agreed Use be amended to accommodate a material change In the buainess of Lessae or to actommodate a sublessas or assignes, Lessor shall
have the right to increase the Becurity Dapoasit to the extent necessary, In Lessors reasonablejudgment, to account for any Incressed wear and
tear that the Premises may suffer as a result thereof. if a change In control of Lesses ocoursduring this Lease and following such changs the
financiel condition of Lesses ig, in Lessors reasonable jJudgment, significantly reducad, Lesses shall depost such mddltional monles with Lessor
a8 shall bo sufficlent lo cause the Sacurity Deposit to be et a commerclally reasonable leval bis¢d on such change In financlal condition, Lessor
shall not be required to kaep the Security Deposit separate from its general sccounts. Within®0 days after the explretion or termination of this
Lease, Lessor shall return that portion of the Security Dspostt not used or applisd by Lassor. No par of the Sacurlly Daposit shell be consklered
to be held in trust, to bear interest or to be prepayment for any monies lo be pald by Lesses unde! this Lease.

8. Use.

8.1 Use, Lessee shall use and occupy the Premises only for the Agread Use, or sty other legal use which Is reasonably comparable
thereto, and for no other purposs. Lessee shall not use or permit the use of the Premises In a meaner thet Is unlawful, creates damage, waste of
a nulsance, or that disturbs occupants of or cayses damage lo neighboring pramises o properas. Othar than gulde, signal and sealng eye dogs,
Lessae shall not keep or aliow In the Premises any pels, snimals, birds, fish, or repliles, Lessor shall not vnreasonably withhold or delsy il
consent to any written request for a modificetion of the Agread Use, so long ae the same will sot impalr the structure! Integrity of the Bullding or
the mechanical or elpcirical systems therein, and/or {s not significently more burdensome tothe Projact. If Lessor elects to withhold consent,
Lessor shall within 7 days efter such raquest give writlen notificalion of same, which notice sl include an explenation of Lessors objaciions to

tha changs In the Agread Usa.
8.2 Hazardous Substances, .
(a) Reportable Uses Require Consent, The term “"Hazardous Substance™ as used In this Lease shaill mean any

producl substance, or waste whose pregence, use, manufacture, disposat, transportation, or slease, either by itseff or in comblnation with other
matariais expactad to be on the Promises, Is elther: (i) potentially injurlous 1o the publlc health, safety or welfars, the environment or the Premises,
(1) regulated or monitored by any governmental authority, or (i) a basis for potentisl liabliity of Lessor to any govermental agency or third pary
under any applicable statute or common law theory. Hazardous Substances shall include, but not be limited to, hydrocarbons, petroleum,
ganoline, and/or crude oli or any products, by-products or fractions thereof, Lessea shall notengage In any aciivity In or on the Pramises which
constitutes a Reportable Use of Hazardous Substancas without the sxpross prier writton consaat of Leasor and Umaly compilance (at Lessse's
expense) with all Applicable Requirements, "Roportabls Uge" shall mean ()) the Installation & vse of any above or below ground storags tank,
(I the generation, possession, storags, uss, ttansportation, or disposal of a Hezerdous Substince that requires & permit from, or with respsct to
._Which a report, nolice, registration or business plan 1s required to be filed With, any govermental authority, and/or (i) the prasence at the
Premises of a Hazardous Substance with respact to which any Applicable Requirements reqrires that a nolice be given to persons enterng or
occupying the Premises or nelghboring propartias. Notwithstanding the foregoing, Lessee rvay use any ordinary and customary malerlate
reasonably required to be used In the normal course of the Agread Use, ordinay office sipplies (copler toner, tiquid paper, glus, etc)) and

. common fiousohold cleaning materals, 80 long as such use Is In compliance with 4lt Applicabls Requitements, is not @ Reportable Use, and does
not oxpoao the Premises or naighboring property to any meaningful risk of conlamination or dirnage or expose Lessor to any liabilty therefor. [n
eddhlon. Lessor may conditlon s consent to any Reportable Use upon racelvinq such addijonat assurances es Lessor reasonably doems

. Necessary to protect liself, the public, the Promises andlor the environment against damaca,contsmmatlon. {njury end/or ltabliity, Including, bt
not limited to, {he installation (and removal on or befora Léage explration or terminalisn) of proteciive modifications (such as concrste

encasements) and/or Increasing the Securlty Deposit.
’ (o) Duty to' Inform Lessor, If Lesass knows, ot has reasonable causs { belleve, that a Hszardous 8ubstance has cometo

bo located In, on, under or about the Premises, other than as provlously consented 1o by Lescox, Lossee shall immediately glve written notlce of
such fact to Lessor, and provide Lessor wlth & copy of any report, nouca. claim or other docurentation which it has conceming the presence of

such Hazardous Substance,

©) Losgee Remedtatlon. Lesgee ghell not cause or permit any Hazaxdous Substance to be spitfed or released in, on,
undot. or about the Premiges (including through the plumbing or sanitary sewsr system) and shall romptly, of Lessee's expanse, comply with all
Applicable Requiremants and take s!l investigatory and/or remadial action reasonably racomms nged, whether or not formally ordered or raqulred,
for the cleanup of any contamination of, and for the malntenance, security andfor monttoring ¢F the Premises o nelghboring properias, that was
causad of materially contributed to by Lesses, or pertalning to or involving any Hezardous Swslanca hrought onto the Premiges during the term
of this Lease, by or for Lessee, or any third party.

(d) 198800 Indemnification. Lessee ghall indemnify, dafend and hold lessar, ils agents, employees, enders and ground
lassor, i any, harmiess from and agalnst any and ail loss of rents and/or demages, llabittes, Judgments, ¢laims, expenses, panalties, end
attomneys' and consuitants' feos arising out of or Involving any Mazardous Substance brought onte the Pramises by or for Lasses, or any third
party (provided, howevar, that Lassee shall hava no lisbility under this Lease with raapact to widarground migration of any Hazardous Substance
under the Premises from areas outside of the Project not caused or contributed to by Leswse), Lesasa's obligations shall Include, but not be
limied to, the effects of any contaminalion or Injury to person, property or the environmat created or suffered by Lessee, and the cos! of
{nvestigation, removal, remediation, restoration and/or abatament, and shall survive the exptation or termination of this Lease, No termination,
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cancallation or release agreament entered into by Lessor and Lessee shell relasse Lesses fron s obligations under this Lease with respect to
Hazardous Substances, unless spacifically so agraed by Lessor In writing at the time of such agm ement

(6)  Lessor indemnifloation, Lessor and its successors and assigns shallndemnify, defend, reimburse and hold Lesses, is
employaas and lenders, hammlass from and against any and all anvironmenlal demages, Includisg the cost of remediation, which are suffered as @
direct result of Hazardous Substances on the Premises prior to Lesses taking possession or which ere caussd by the gross negligenca or willful
misconduct of Legsor, s agenis or smployess. Lessor's obligations, as and when required by e Applicable Requitements, shall Include, but nol
be limited to, the cost of Investigation, removal, remediation, restoration and/or abatement, and shall survive the expiration or termination of ihls
Lease,

(U] Investigations and Remadistions, Lessor shal) retain the responsitity and pay for any Investigations or remediation
measures required by governmental entittes having jurisdiction with respect to the exislance of Hozsrdous Subsiznces on the Premises prior to
the Lesses taking possession, unless such remadiation measure Is requlred as a resuit of Lessao's use (Including “Aterations”, as defined In
Paragraph 7.3(a) below) of the Premises, In which event Lesses shail be responaible for such gayment. Lessee shall cooperate fully n any such
aclivities at the request of Lessor, Including allowing Lessor and Lessor's egants Lo hava reasemable access to the Promises at reasonable times
{n order 1o carry out Leasor's Investigative and remadial responsibilities,

{a) Lessor Termination Option, If a Hazardous Substance Condilion (seo Paragraph 9.4(e)) occurs during the torm of this
Lease, unless Leases Is legally rasponsible therefor (in which case Leasos shall make the Invistigation and remediation thereof requlrad by the

_ Applicable Requiremenis and this Lease shall continue In fult foroe and effest, but subjed to Lessors rights under Paragiaph 6,2(d) and
Paragraph 13), Lessor may, at Lessor's option, either (i) Investigale end remediate such Hazarous Substance Condition, if raquired, as soon 88
reasonably possible at Lassors expanse, in which event this Lease shall continue In full force and effect, or (i If tha estimated cost to remediate
such condition excaeds 12 times the then monthly Bass Rent or $100,000, whichever 1s greater, give wiltten notice to Lasase, within 30 days aftar
receipt by Lessor of knowledge of the occurrence of such Hazardous Substance Condilion, of Lessors desirs to terminats this Lease as of the
date 60 days following the date of such notice, In the event Lessor slacts to give a terminationnotice, Leasse may, within 10 days thereafter, give
written notice to Lessor of Lesaes’s commitment to pay the amount by which the cost of tho remediation of such Hezerdous Substance Condilian
exceeds an amount equal to 12 times the then monthly Base Rent or 8100.000 whichever I3 g ster. Lesses shall provide Lessor with said funds
or salisfactory assurance thereof within 30 days following such commiment, In such evant, ths Lease shall continue in full force and effect, and
Lessor shall proceed to meke such remediation as s00n as reusonably possible sfier the reqied funds are aveilable. If Lesseo dues not give

. such notice and provide the requited funds or dssuranca thereof within the time provided, thi Leass ehall ferminate as of the dale specified In
Lessors nofice of tarmination,

.83 Lossae’s Compliance with Applicable Recquiraments. Except as otherwiss provided in this Lease, Lesses ahall. at Lessee's

8olo oxpense, fully, dilgently and In a imely manner, malerlally comply with all Appllesble Reqsvaments, the requirements of any applicable fire
insurance underwriter or rating bureav, and the recommendations of Leasors enginears andbr consultants which relate in any manner to such
. Requlremants, without regard 1o whether sald Requirements are now In effact or become oficiive dfter the Start Date. Lesses shall, within 10
days aflar receipt of Lassors written request, provide Lesaor with coplas of all permits and ahar dasuments, snd other Information evidencing
Lessees compliance with any Applicable Requirements specified by Lessor, and shall Immed htely upon recelpt, notify Lessor in writing (with
eoplea of any documents Involvad) of any threataned or actual clalm, notlce; citation, warning, ¢complaint or report pertalning to or involving the
fallure of Lesses or the Premises to comply vith any Applicable Reguitements. Likewise, Lesias shail immediately give written notice to Lessor

" of: (1) any waler damago to the Premises and any auepactod sespege, pooling, dampness ot ther condilon conducive 1o the production of mold;

"of (H) any mustiness or other odors that might indlcate the piesence of moid In the Pramises,

o 8.4 Inspoction; Gompllance, Lessor and Lessors "Lender’ (as defined in Pangraph 30) and consultants shall have the right to
anter inlo Premises at any time, In the case of an emergency, and otherwise at reasonabl tmes aflor reasonable notice, for the purpose of
Inspecting tha condition of the Premises and for veriying complisnce by Lessee with this Lesss. The costof any such inspeclions shall be pald by
Lessor, unless a violalion of Applicsble Requirements, or a Hezardous Substance Condition {12e Paragraph 9.1) is found lo exist or be Imminent,
or the Inspection Is requested or ordared by & governmental euthority. In such case, Lessea thall upon request relmburee Lessor for the cost of
such inspection, 8o long as such inspaction Is reagonably related to the violation or contaminitin, In addition, Lessee shall provide coples of all
relevant material safaly date sheats (MSD8) to Lessor within 10 days of the racelpt of written icisas! tharefor,

7. Maintenance; Repalrs, Ulllity Instatiations; Trade Fixturos and Alterations,

71 Lessed's Obligations.

(a) In Goneral, Subject to the provisions of Paragraph 2.2 {Condition) 2.3 (Compllance), 8.3 (Lessea's Compliance with
Applicable Requirements), 7.2 (Lessor's Obligations), 8 (Damage or Dasfruction), and 14 (Condomnation), Lessae shall, at Lessse's sole
expanss, keep the Premises, Utlity instaliations (Intended for Lessae's exclusive uss, no mittsr where located), and Altarations In good order,
congition and repalr (whether or not the poriion of the Promises requlring repairs, or the mens of repaiting the same, are reascnably or roadily
accassivle to Loases, and whether or not the need for such rapalrs occurs as a resull of Leswas's uss, any prior use, the elements or the age of
auch portion of the Premises), Including, but not limited to, 8i) equipment or facilities, suchas pumbing, HVAC equipment, elaolrcal, lighting
facilities, bollers, pressure vassels, fidures, Interlor walls, interdor, lurfaoes of exterlor walls, callings, foors, windows, doors, plate glass, and
“skylights but excluding any Hlems which are the rasponsivility of téssor pursuant to Paragnph 7.2, Lesses, In keeping the Premises In good
order, conditlon and repalr, shall exerclse and perform good maintenance practices, specifitally including the procurement and malntenance of
the service conlracla required by Paragraph 7.1(b) below. Lessea's obligations shall Inckde restorations, replacements or renewals when

naces {0 keap tha Premiges ang el improvements thereon or a part thereof in good ordet,condilon and state of repalr,
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()] Sarvice Gontracts. Lesses shall, at Lessas's ole axpense, procure 2 maintaln contracts, with coples 10 Lessor, In
oustomary form and substance for, and with contractors spaclalizing and experienced In fie maintenance of the following equipment and
improvemants, if any, if end when Instalied on the Premises: (i} HVAC equipment, (i) boiler snd prassure vessels, and () clerifiers. Howaver,
Lessor resarvas the right, upon notics to Lessse, to procure and malntaln any or all of such senice contracis, and Lesses shall relmburss Lessor,
upon demand, for the cost thereof.

(¢) Pailure to Perform. if Lesses fails to perform Lesses's obligations wndar this Paragraph 7.1, Lessor may enter upon
the Premises afler 10 days' prior writlen notice 1o Lesses (except In the case of an emergency, 1 vhich case no notice shall be required), perform
such obligations on Lessee's behsll, and put the Premises In good order, condition and repa¥, and Lessee ahall promptly pay to Lessor a gum
equal to 115% of the cost theraof,

(d) Replacement, Subject to Lessea's indemnifcation of Lessor as set kith In Peragraph 8.7 below, and without relleving
Lessee of llabliity resulting fror Lessea's faflure to exerclse and perform good malntenance iraciices, If an item described In Paragraph 7.1(b)
cannol be repaired other than at a cost which is In excess of 50% of the cost of replacing suchHem, then such item shall be replaced by Lessor,
and the cost theracf shall ba protated between ths Partles and Lesses shall only be obligated to pay, each month during the tfemainder of the
term of this Lease, on the date on which Base Rent is due, an amount equal to the produci of muttiplylng the cost of such replacement by 4
fraction, the numerator of which {8 one, and the danominator of which I8 144 (ie, 1/144th of the cost par month), Lesses shall pay Interest on the
unamorilzed balance but may prepay its obligation at any time,

I & Lesasor's Obligations. Subjact to the provisions of Paragraphs 2.2 (Condition), 23 (Compilance), 4.2 (Common Area Oparaling
Exponses), 8 (Usa), 7.1 (Lessee’s Obligations), 8 (Damage or Destruction) end 14 (Condemnaion). Leasor, subjsct lo relmbureement pursuent to

Paragraph 4.2, shall keep In good order, conditlon and repair the foundations, exterior walls, shuciutal condition of interior bearing walls, exterlor
roof, fire sprinkler system, Common Area firé alarm and/or smoke dataction systems, fire hydnnts, parking lots, walkways, parkways, driveways,
landscaping, fences, signs and ulility systems serving the Common Areas and all parts thereof,as well as providing the servicas for which there is
8 Common Area Operating Expense pursuant to Peragraph 4.2, Lessor shall not be obligatedio palnt the exterior or Interfor surfaces of exterlor
walis nor shall Lessor bo obligated to maintaln, repair or replace windows, doors or plate gliss of the Pramises. Lessge expragsly walves the
banefit of any statule now or hereafter In effact to the extont It Is Inconslstent with the terms of fis Lease.
13 Utllity inatailatlons; Trade Fixtures; Alterations, '
(a) Definitions, The term "Utllity Instaliations" refers 10 all floor and window coverings, air and/or vacuum lines, powar
“'panels electrical distribution, sscurity and fire protoalon systems, communication cabling, ightng fixtures, HVAC equipment, plumbing, end
' .fenclng In or on the Promises. The term “Yrade Fixtures" shall mean Lesses's machinery sd squipment that can be removed without doing
naterlal demage to the Premlises, The term “Alterations" shall mean any modification of the improvaments, other then Ulllity Instellalions of
Trade Fixtures, whether by addition of deletion, "Lesssa Owned Altorations and/or Utllity Intlaliations" are defined as Alterations and/or Ulitity
Instaltaions made by Lesseas that are not yet owned by Lessor pursuant to Paragraph 7.4{e).
. (b) Consent, Lesses shall not make any Alterations or Utillty Installations (o the Premlises without Lessors prlor wiltlen
. consen!. Lessea may, howsevar, make non-structural Alterations or Utllity Instellations to the inerior of the Premises (excluding the roof) without
such consent but upon notice to Lessor, as long as lho)' &re not vigible from the outside, do notinvelve puncturing, relocating or remeving the reof
or any exlsing walis, wili not affect the elacidcal, pxumbing. HVAC, endfor lifa safely systams,and the cumulative coat thereof during this Lease
a8 ex!endod does not excaed a sum equal 10 3 month's Base Rent in the aggregata or a sumequal {0 one month's Base Rent In any one year,
,Notwllhstandlng the foregoing, ‘Lessea shall not make or permiit any | roof. penalmllons and/or bstalt anything on the reof without the prior writlen
approva\ of Lessor L.essor may, as & precondltlon {0 granting such ‘approval, fequire Lessee(o wtiize a contraclor chosen and/or approved by
_Lessor, Any Aligrationa or Utllity Instaliatlons that Lesse shall desire 10 make and which requre the consent of the Lessor shal! ba prosealed to
Lessor In written form with datalled plans. Consent shall be deemsd conditioned upon Lesses'; (I} scquirng all applicable governmontal pomits,
{1}) furnishing Lessor with copiss of bath the parmits and (he plans and spacifications prior to canmencement of the work, and () compliance with
all &orjdhions of sakd permite and othar Applicable Requirements In g prompt and expeditious mamer, Any Allerations or Ulility Instaltations ghall
. be parformad In a workmanike manner with good and sufficlent materals. Lessee shall prompty upon completion fumish Lessor with as-bulit
plans end specifications. For work which costs an amount In excess of one month's Base Rent, Lessor may condition lis congent upon Lesses
provkiing a lien and completion bond In an amount squal to 150% of the estimated cost of such Allerelion or Utlity Instatlation and/or upen
Lasseas poating an additional Security Deposit with Lessor,
() Liens; Bonds, Lessee hall pay, when due, all claims for Yabor or muterk(s furnished of allaged to have bean furnished
to or for Lessee at or for use on the Pramises, which claims are or may be secured by any mathanic's or malerlaiman's llan against the Promises
. or any Interest therein, Lesspe shall give Lessor not less than 10 days notice prior 1o the commencement of any work (n, on or about the
Premises, and Lessor shafl have the right to post notices of non.rogponsibiiity. If Lesseo shall contest the validity of any such llen, claim or
demand, then Lossee shall, et lte sole expanss defend and protect itself, Lessor and the Prombes age!nat the same and shall pay and eatlsfy any
such advarse judgment that may be rendsred thereon before the enforcament thereof. If Lessir ahall require, Lessee shall furnish a surely bond
In sn amount equal to 180% of the amount of such contested lisn, olaim of demand, Indemnlling Lessor against llabliity for the same, If Lessor
elecls to parlicipate In any such action, Lesses shall pay Logacr's attorneys' foes and costs.
T.4 Ownership; Removal; Surrander; and Restoratton,
(a) Ownership. Subject to Lesaor’s right to require removal or lect owrersiip as herelnafier provided, all Alterations and
Ulllity instaliations made by Lessee shall ba the proparty of Lessse, but considared a part o the Premises. Lessor may, st any time, élect In

wriling to be the owner of all or any specifled part of the Lessss Owned Allerations and Uility Instaliations. Unless otherwise insiructed per
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paragraph 7.4(b) heraod, all Lessee Owned Alterations and UHlity Instaliations shall, st the explration or termination of this Lease, become the
property of Lessor and be surrendared by Lessee with the Pramises,

(b) Removal. By delivery to Lessea of written notica from Lessor not eadar than 0 and not fater than 30 days prior to the
and of the lemm of this Lease, Lessor may require that any or all Lessee Owned Alterations or Utiity Instellatlons ba removed by the explretion or
termination of this Lease, Lessor may require the rsmoval at any time of all or any part of any Lesses Ownad Allerations or Utlity Installaticns
made without the requirad congent,

(o) Surrender; Rastoration, Lessee shall surrender the Premises by e Expiration Dats or any earller termination date,
wiit all of the Improvements, parts and surfacea thereof broom ctean and lree of dabrls, and Ingood oparsting order, condltion and state of repalr,
ordinary wear and tear excapted, YOrdinary wear and tear” shall not include any damage or dettrioralion that would hava been prevented by good
malntenance practive. Notwithstsnding the foregolng, If this Leass Is for 12 months or less, thes Lesses shall surrender the Pramises In the same
condition as delivered lo Lessee on (he Start Dale with NO aliowance for ordinery wear and tesr. Lessse shall repalr any dsmage occasioned by
the Instaliation, malntenance or ramoval of Trade Fixtures, Lesssa ownad Allerstions and/or Utlity Instellations, fumishings, and equipment as
woll as tha removal of any storage tank instatled by or for Lessea. Lessee shall also completelyremove from the Premises any and all Hazardous
Subatances brought onto the Premises by or for Lessee, or any third party (gxcept Hazardous Substances which wére deposited via underground
migration from areas qutside of the Profect) even if such removal would requite Lessea 19 perform or pay for work that exceeds stalutory
requirements, Trade Fixtures shall rematn the property of Lesssa and shall be removed by Lesiee, Any personal property of Lessea not removed

“on or before the Expiratlon Dale or any eariler termination date shall be deemed to have beanabandoned by Lessee and may be disposed of or
retained by Lessor a8 Lessor may desire, The fallure by Lessee to Uimely vacate the Premkus pursuant to this Paragraph 7.4(c) without the
express written consant of Lessor shall constfiute a holdover under the provisions of Paragraph26 below,

8.. lnsuranca; indemnlty,

. 8.1 Paymant of Pramiums. The cost of the premiums for the (nsurance polices required to be carrded by Lessor, pursvant lo
Paragraphs 8,2(b), 8.3(a) and 8.3(b), shail be a Common Area Operating Expense. Premiums for policy pariods commencing prlor to, or
extending beyond, the term of this Lease shall be prorated to colno!de with the corresponding $iat Dato or Expiration Dale.

8.2 . Liabilty Insurance.

" . (8) Carrled by Losseo, Lesase shall obtaln and keep In force a Commerclal Gensral Liabllity pollcy of Insutance proteciing
Lossee and Lassor as an lddhional Inaured againet ololms for podlly Injury, persanal Injury and properly damage based upon or arising out of the
ownership, use, 0GEUPANCY of malintenance of the Premises and all areus appurlenant therets. Such Insurance shall be on en accurrence basis
proviging single limit coverage in an amount not lass than $1, 000 000 per occurrenice with in annual aggregate of not less than $2,000,000,
Lessea shall add Lessor as an additional Insured by means of an andorsement at lesst & broad as the Inaurance Seivice Organization's
"AddHlonal Insured-Managers or Lessors of Premises® Endarsement. The polloy shall not conten any intes-insured exclusions gs batwesn Inaured
pergons or organizations, but shalt Include coverage for llabllity assumed under this Lense 13 an "Insured contract" for the performance of
Lessoa's Indemnity obligations under this Leasa, The limits of said insurance shall not, howsver, It the liabllity of Lessee nor rellave L.essea of

. any obligation hereunder, Lessee ahall provide en endoraamant on iis liabliity policy(fes) whichprovides that ita Insurance shall be piimary fo and
- not contdbutory with any similar Insurance carfied by Lessor, whose insurance shall be considued excess insurance only,
. by Carriod by Lesscr, Lessor shell maintain Hlabiltty Insuranca a8 descided in Paragraph 8.2(a), in addition to, and not in
' lisu of, tha insuranoe required 10 be malntained by Lessee, Lessee shall not be namad as an siitiona) Insuwd tharaln,

: v 8, 3 Property Insurance - Bulldlng. Improvements and Rental Value.

" (@) . -Building and Improvoments. Lessqr shali obtaln and keep In forcs o policy or policles of Insurance In the name of
Laasor, with loss psyab)e to Lessor, any ground-lessor, and to ény Lender Inswing loss « damage to the Premises, The amount of such
Insurance shall be equat to tha ful Ingurable replacement cost of the Pramises, as tha same shall exist trom time to time, or the amount required
by ‘eny Lendar, but In no event more than the commorcially reasonsble and avallable insuriole value theteof, Lessee Ownod Alterations and
Utility Instalations, Trade Fixtures, and Lessse's personal propeity shall be Insured by Less:s nol by Lessor, If the coverage Is avallable and

. commerclsily appropﬂa!e. such pollcy or pallcles shall Insure pgainst ail risks of direct physicd Joss or demage (except the petlis of fioad and/or
earthquake unless required by a Lender), Including coverage for debris temova!l and the enfacement of any Applicable Requirements requlring
the upgrading, demolition, reconstruction of replacament of any portion af the Premisas as (% result of a covered 1083, Sald policy or policies
shall alao contaln an agraed valuation provision In llsu of any colnsurance ¢lause, walver of sutrogation, and Inflation guard protection causing an
increase In the annual property Insurance ¢overage amount by a factor of not 1988 than the agusied U.8, Department of Labor Consumoer Prce
Index for All Urban Consumers for the city nearest to where the Premiees are located. If suc insurgnce coverage has a deductbls clause, the
daductible amount shall not axcesd $1,000 per occurrence.

®) Rental Value. Lassor shall also ohtein and keep In force 8 polisy or policles In the name of Lessor with loss payable to
1.assor and any Lender, insuring the [oss of the full Rent for one year with an extended perkd of Indemnity for an addifional 180 days ("Bental
Valua insyranga®). Sald Insuranca shall contaln an agresd valuation provision (n llsu of any consurance clause, and the amount of coverage shall
be adjusted annually to reflact the projected Rent otherwise payable by Lesses, for the next 12month perlod.

(o) -Adjacent Promises. Lesses shall pay for any incraase (n the prembms for the property Insurance of the Bullding and
for the Common Arens or other bulldings In the Project If said increase Is caused by Lessee's s:ts, omissions, use or otsupancy of the Premises,

(d) Lesgoe's Improvements, §inca Lessor Is the (nauring Party, Lessor shall not be saquired to insure Lessee Owned
Alterations and Utility Instsliations unlass the item in question has becoma the property of Leswr under the terms of this Leass,
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8.4 Lessas’s Property; Bualness interruption Insurance.
(a)  Property Damage. Lesseo shall oblain and maintain insurance coverige on all of Lossse’s parsonal property, Trads
Fixtures, and Lessee Cwned Alterations and Utility inatallations. Such Insurance shall be full mpiecemaent cost coverags with a deductible of not
{0 exceed $1,000 per occurrence. The proceeds from any such insuranca shall be used by Lessee far the replacament of parsonal propenty,
Trade Fixtures and Lesses Owned Alterations and Ulility Installations, Lessee shall provide Lessor with writtan evidenca that such insurance Is In

force.
) Business Interruption, Lesseo shall obtain and maintuin loss of ivome and exlra expense inaurance In smounis as

will relmburse Lessse for direct or Indirect foss of eamings attributable to el perlls commonly haured agalnst by prudent lassees fn the business
of Lessee or atlribulable to prevention of access to the Premises as a rasuit of such perls.

{¢) No Representation of Adequate Coverage. Lessor makes no repesentation thel the limits or forms of coverage of
insurance specifled heraln are adequate to cover Lesses's proporty, businsss operations or obligations under this Lease.

8.5 Insurance Pollcies. Insurance required hereln shall be by companias duly ikeysed or admitted to transuct business In the state
where the Premises are ocated, snd malntaining during the policy term a "General Polloyhoidets Raling”™ of ot fegst A-, VI, as st forth In the most
current lasue of "Besl's Insurance Guide®, or such other raling as may be requlred by a Lender. Lessae shall not do or permit to ba done anything
which Invalidates the required Insurance poticles. Losses shall, prior to tho Stert Date, defver to Lessor cerfified coples of policles 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 after 30 days prior written nolice to Lessor, Lessse shall, at least 10 deys prior to the explration of such policies, fumish
Lesaor with evidence of renswals or “Insurance binders® evidencing renewal thereof, or Lessormay ordss auch Insurance and charge the coat
thereof to Lesses, which amount shall be payable by Lassee to Lessor upon demand, Such peicies shall be for a temm of at least ona year, or the
length of the remalning term of this Lease, whichever Is less, If either Party ahall fail to procurs end malntaln the aurance required to be carded

" by &, the other Party may, but shall nat ba requited to, procure and malntaln the same.

. 8.8 Waiver of Subrogation, Without affecting any other rights or ramedies, Lesss@and Lessor each hereby release and rellave the
other, and walve thelr entire rfight to racover damages agalnst the other, for 1088 of or damage o its propedy arising out of of Incidant to the perlls
required to bo Insured against herein. The effect of such releases and walvers I8 not limited by the amount of insurance carrled or rsquired, or by
any deductibles applicable hereto, The Partlas agres to havs thek respective proparty damage Wsurance carrprs walve any right to subrogation
that such companies may have agalnst Lessor or Lessus, 88 the case may bs, so long as the heurance Is no! {nvaliiated thereby.

o 8.7 |ndomnlty Excopt for Lessors: gross negligence or wiliful miscanduct, Lessen shall indernlly, protect, defend and hold
harmiess the Premiaas, Lessor snd itg agents, Leuors master or ground lessor, partners andLenders, from and agalnst any and all claimg, loss
of rents and/or damages, llens, judgments, panelties, attomeys’ and consultants' fees, expenses andfor labilities eralng out of, Invalving, of In

" connaction with, the use andfor occupancy of the Premlges by Lesses, If any action or procesdiag is brought againet Lessor by reason of any of
“the foregolng matters, Lessao shall upon notice defend the sams at Lessed's axpenso by counsel reasonably salisfactory to Lessor and Lessor
shall cooperats with Lesses in such dafense, Lessor need not have first pald any such clalm lnorder to he defended or indemaified,

. 8.8 Exemptlon of Lessor and Its Agents from Llabllity. Notwithstanding the negligence or breach of this Lease by Lessor or s
‘agents, nelther Lessor nor its agents shafl ba liable under any clrcumslances for: () injury or dsmage to the person or goods, weres, merchendise
ot other property of Lesses, Lessee s employees, contractors, lnvltees, customers, or any other person In of ebaut the Premises, whethor auch

) damage or lnjuty te caused by or mutts from fire, steam, electrcity, ges, water or rain, Indocr er quallly, the presence of mold or from the
breakage, loakage, obstriction or other defects of p!pes. fire sprinklers, wires, appliances, plunbing, HVAC or lighting fixtures, of from any other
cause, whether the sald injury or damage resulls from conditlons aﬂslng upen the Fremlsos of upon other portions of the Bulldlng, or fram other

" sources or placas, (i) any demages arsing from any act or negleot of any other tenant of Lessor or from the failure of Lessor or s agents 0
anforce the provisions of any other lease in the Project, or () injury to Lessse’s business or fr any loss of income or profit therefrom, Instead, it
Is Intended that Lessse’s sol¢ rocourse In the event of such damages or injury ba to file 9 clalm on the insurance polioy(les) that Lessee Is
required to maintaln pursuant to the provislons of paragraph 8,

8.9 Fallure to Provide Insurance, Lessed acknowledgos that any fallure on it part {0 oblain or malintaln {he Insurance required
herein will expose Lessor to rigks and potantially cause Lessor (0 (ncur costs not contemplatadby this Lease, the extent of which will be extremely
difficult to aacartain, Accordingly, for any month or portion thereof that Lessee doas not mainiiin the required Insurance and/or doas not provide
Lessor with the required binders or certificetes evidencing the existence of the required insurance, the Base Rent shall be automalically
Increasad, without any requirement for notica to Lesses, by an amount equal 1o 10% of the then existing Base Rent or $100, whichever Is greater.
The partles agree that such Increase in Base Rent represents falr end raasonable compensatonfor the wdditional rsk/costa that Lessor will Incut
by reason of Lessea's fallure to malntaln the required insurancs, Such increase in Base Renl shall in no event constitute a walvar of Lesses's
Deofault or Breath with respact to the fallure to malntain such (nsurance, pravent the exercise of any of the other rights end remadiss granted
hereundet, nor relieve Lesses of ils obligation to maintaln the insurance specified In this Leass.

9, Damage or Destruction,

9.4 Dafinitions, )

(a) “Promises Partlal Damage" shell meen damage or destruction o he Improvements on the Promises, other than
Lessoo Qwnad Alterations and Ulllity Installations, which can reasonably be repalred In 3 months or logs from tho date of tho demage or
des! ?tton and the cost theraof does not exceed a sum squal to 8 month's Base Rent. Lessor shall notify Lessee in writing within 30 days from
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the date of the damage or destruction as fo whather or not the damage Is Partial or Totsl Notwithstanding the foregoing, Premises Partial
Damage shall not include damage to windows, doors, and/or other similar llems which Lesseshas (he responsibliity to repair or replace pursuant
to the provislons of Paragraph 7.1,

()  "Premlses Total Destruction” shall mean damage or destruction o the improvements on the Premises, other than
Lessea Ownted Alterations and Utillty (nstaliations and Trads Fidures, which cannot reasonably be repaired in 3 months or less from the dale of
the damage or dastruction andfor tha cost theraof exceeds a sum equal to 8 month's Base Rent. Lessor shall notify Lessee In wrlting within 30
days from the date of the damage or destruction as to whether or not the damage is Partlal or Total,

(6) “Insurad Losa" shull mean damage or destruction to Improvemests on the Pramises, other than Lossee Owned
Alteratlons and Utliity instaltations and Trade Fidures, which was caused by an event requiied to be covered by the Insuranca dsscribed in
Paragraph 8.3(s), Imespsctive of any deductible amounts or coverage Iimits Involved,

() “Replacemont Cost' shall mean the cosi to repair or rebulld the inprovements owned by Lessor at the time of the
occurrenca o thelr condition existing Immediately prior thereto, Including demolition, debris reviovel and upgrading required by the operation of
Applicable Requirements, and without deduction for depreciation,

. (e} "Hazardous Substance Conditlon" shall mean (he occurrence or dicavery of & condition Involving the preserice of, or
a contaminallon by, a Hazardous Substancs, in, on, or under the Pramises which requlres reslyiion,

9.2 Partial Damage - Inisured Loss, | 8 Premlses Partlal Damage that Is an Isured Loss ocours, then Lessor shall, at Lessor's
exponse, repair such damage (but not Lesses's Trade Fixtures or Lessse Owned Allerations and Utilily Installations) as aoon as reasonably
possible and this Lease shail contlnue In {ull force and effect; provided, however, that Lessesshall, at Lessor's election, meke the repals of any
damage or destruction the total cost to repalr of which Is $10,000 or less, and, in such ewnt, Lessor shall make any applicable inaurance
proceads avaliable to Lessea on a reasonable basls for that purpose. Notwithstanding the foreycing, 1 the requited Insurance wes not in force or
the Inurance proceeds ars not sufiiclent to effsct such repair, the Insuring Party shall promplly conbiibute the shorlage In proceeds as and when

' fequired to complate sald repairs, in the svent, howaver, such shorlage was dus 1o the fact that, by resson of the unique nature of the
. Improvements, full replacement cost insuranco coverage was not commercially reasonable and avalable, Lessor shell have no obligstion to pay
for the shortage in insUrance proceeds or to fully reslore the uniqus aspacts of the Promisss unigss Lessee provides Lessor with the funds to
Cover same, or edaquate assurence thersof, within 10 days following rocelpt of written notios of such shorlage and request therelor, i Lessor
recelves sald funds or adaquate assurance thereof within sald 10 day perlod, the party résponibie for meking the repalrs shall complete them as
soon as reasonably possible and this Lease shall ramaln In full force and effact, If such fwrids or assutance are nol recelved, Lessar may
neveitheless elect by wiitten notice to Lesssa within 10 days thereafier to: (i) make such restortion and sepelr a8 Is commerclally reascnable with
Lessor paying any shortage In proceads, In which case this Lease shall remaln In full force xd affect, or (I) have this Lease terminate 30 days
thoréafter. L5560 shall not be entitied to reimbursemant of any funds contributed by Lessaa (o vepalr any such damage or dastruction, Premises
Partial Damage due to flood or earthquake shall be subject to Paragraph 9.3, notwithstanding that there may ba some lasurance coverage, but
the net proceeds of any such Insurance shall be mede avellable for the repalrs  made by elthw Party,
o ‘9.3 - - Partial Damage - Unlnsumd Loss. If & Premiaes’ Partlal Damage that Isagt an Insured Loss occurs, unless caused by a
-negligent or wiliul act of Lessesd (In which avent Loesee shall make the repalrs at Lesses's expenss), Lessor may efther: (i) repalr such damage
as sooh ay masonabty possible at Lessor's expense, In which ovent this Lease shell continue b tuli forco snd effact, or (II) terminate this Lease by
glvlng written notice to Lesses wﬂhin 30 days sfter racelpt by Léssor of knowledgo of the ocorrence of such demage, Such termination ghall bs
effactive 60 days following the dals of such notica, In the event L.essor elects to terminats thisLaass, Lesseo shall have the Hght within 10 days
.after recdipt of the termination nolica to give writtsn notice to Lessor of Lessee's commitmeml to pay for the repalr of such damagae without
reimbursement from Loasor, Leasse shall provide Lessor with sald funds or setlsfactory asusrance thereof within 30 days afler making such
commitment, In such event this Loase shall continue in full force and effect, and Lessor shall pncaed to make such repairs as soon as reasonably
possible after the required funds are available. If Lessea does not make the required comaitment, this Lease shall terminate as of the date
specified in tha termination notics.

94 Total Deatruction, Notwilhstanding any other pravision hereof, If @ Pramises Yotal Dastruction occurs, this Lease shall
terminale 60 days following such Destruction. If the damage or dastruction was caused by the gross negligence or willful misconduct of Lessee,
Lossor shall have the right to recover Lessor's damages from Lossoe, except as provided in Puagraph 8.6,

8.6 Damage Near End of Tarm, If at any time during the last 8 months of this levase there Is damage for which tha cost to repslr
oxcesds one month's Base Rent, whether or not an Insured Loge, Lessor may terminate iis Lease effaclive 60 days following the date of
occurrence of such damage by glving a writlen termination nolice lo Lessee within 30 deys after tho date of occurrence of such demege.
Notwithstanding the foregoing, If Lessee at that Eme has an exercisable aption to extand this L.ease or 10 purchase the Pramises, then Lessee
may preserve this Lease by, (a) exercising such option and (b) providing Lessor with any shorlage in insurance procesds (or edequate assurancs
thoreof) neadad to make the repalrs on or before the earller of () the date which Is 10 days after Lessee's recelpt of Lessors written nollce
purporting o terminata this Lease, or (i) the day ptior to the date upon which such option exytes. If Lessea duly exercises such oplion duting
such parod and provides Lessor with funda (or adequate assurance theraof) to cover anyshoriage In Insurance proceeds, Lessor shell, ot
Lessot's commercially reasonable expense, repalr such demage as soon &s reasonably posioia and thia Lease shall continue [n full force and
offect. If Lessee falis to exerclse such option and provide such funds or assurance during suchparicd, then this Lease shall terminate on the date

8pe In the termination notice and Lessse's opllon shall be extingulshed. g é
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8.8 Abatement of Rent; Lessaeo’s Remedles,

(#)  Abstement, in tho event of Premises Partiel Damage or Premises Total Destruction or a Haxardous Subatance
Condition for which Lessee Is not responsible under this Lease, the Rent payable by Lessee forthe porlod required for the repalr, remedation or
restoration of such demage shall be sbated in propartion to the degrée to which Lesseo's use o the Pramises Is Impaked, but not t6 oxceed the
procaeds raceived from the Rental Value Insurance. All other obligalions of Lesses hereunder shall be performed by Lessse, and Lessor shall
have no llabllty for any such damage, destruciion, ramadiation, repalr or restoration excep!t as providod hereln,

{b) Remedies, If Loasor is obligated o repalr or restcre the Pramises and doss not commenca, in e substantial and
meaningful way, such repalr or restoration within 80 days after such obligation shall accrue, Lessee may, at any lime prior 1o the commencerent
of such repalr or rastoration, give writtan notice to Lessor and to any Lenders of which Lesaoe s acluel notloe, of Lessea’s elaction to terminate
this Lease on a date not less than B0 days following the giving of such notica. If Lesses givessuch notics and such repalr or restaration Is not
commenced within 30 days thereafter, this Lease shall terminate as of the date spacifisd In sakd notice, If the repalr or restoratlon Is commanced
within such 30 days, this Lease shall continua In full force and effect. "Commence® shall nean efthor the unconditional authorization of the
preparauon of the raquired plans, or the beginaing of the actual work on the Pramises, whichever firat occurs,

9.7 Tarmination; Advance Payments, Upon tammination of this Lease pursuant » Paragraph 6.2(g) or Paragtaph 9, an equitable
sdjustment shall ba made conceming advance Base Rent and any other advance payments made by Lessoe to Lessor. Lessor shall, In addiilon,
retum to Lassae 80 much of Lesses's Securily Daposit as has not been, of is not then ragquired b be, used by Lessor.

10, Real Property Taxes,
10.1 Definition. As used holeln. the term “"Res! Property Taxes" shall include any(onm of assessment; real esiste, genersl, apscial,

ordinery or extraordinary, or rental lavy or tax (other then Inheritance, personal Income or estie laxas); improvement bond; and/or licanse fee
imposed upon or levied against any fegal or equitable Intarest of Lessor in the Project, Lessors right to other incoma therefrom, andior Lesaor's

- business of leasing, by any authority having the direct or Indirect powar to tax and where the inds are generated with reference to the Projsct
address and whero the procaeds 3o generated are to be applied by the clty, county or other locd taxing suthority of a jurisdiction within which the
Project Is located, The term “Reel Prépeny Taxes” shall also include any tax, fes, lavy, assessment or charge, or any Increass therein: (i)
Imposed by reason of events occurring during the term of this Lease, Including but not limited b, @ chengs In the ownership of the Project, (i)
‘change In the Improvements thereon, and/or (1) levied or assessed on machinery or equlpmoni provided by Lessor to L.essen pursvant to this
"Lease. In cakulating Real Property Texes for any calendar year, the Rea Properly Taxes forany resl estate tax year shail bs fncluded in the
celculation of Real Propany Taxes for such calendar year bassd upon-ths number or days which such calender year and tax year have In

cammon, -
10,2 Payment of Taxes. Excépt as otharwise provided in Pamgraph 10.3, Lessor ghall pay the Real Propery Taxes applicsble to the

Project, and aald payments shall bo included in the caloulation of Common Area Operatling Expenses In accordance with the provisions of
‘Paragraph 4.2,

- 10,3 Additional improvements, Common Area Operating Expenses shall nol Include Real Properly Taxes specified in the tax

85309807’$ records and work sheals as balng caused by additional improvements placed uponthe Projact by other lessees or by Lessor for the

*" exclusive enjoyment of such other lessees, Notwithstanding Paragraph 10.2 heteof, Lessea shall, however, pay to Lessor at the time Common

. Area Operating Expenses are payable under Paragraph. 4.2, the entirety of any incroase in Real Property Taxes if assessed solsly by teason of

. Alterations, Trede Fixtures or Ulility Instaltations placed upon the Premises by Lésses of al Lessea's requost of by reason of any afterations of

' 1mprovomenu to.the Premises madse by Lessor subsequent to tha axacution of this Lease by {he Pariles.
7104 Joint Assessment If the Buliding Is not separately assossed, Resl Propirty Taxes allocatsd to the Buudlng shall bs an

. equitble proportlon of the Real Property Taxes for all of the land and Improvemonu Included within the tax parcel assassed, such proporion to
be determined by Lessor from the respactive valuvations ass!gned in the assessors work shes or such other information as may he reasonably
avaliable, Lessors reasonable determination thereof, In guod faith, shall be conclusive,

) 10.5  Persons! Proporty Taxes. Lessee shali pay prior to dellnquency all taxes sssessad against and levied upon Lesses Owned

Alterations and Utiiity Instaltations, Trade Fixiures, furnishings, squipment end all personal proserty of Lessss conlalaad in the Premises. When
possible, Lasses shall cause fts Lessse Ownsd Allerslions and Ulitlty Instaliations, Trade Fixiues, furaishings, equipment and elt other personal
praperty to be assessed and hilled separately (rom the real property of Lessor, If any of Lossea's sald property shail be assessad with Lessor's
real proparty, Lesses ghall pay Lessor the texes aitributable to Lesses's propeity within 10 days after recalpt of a wiitten statement selting forth
the toxes appltcable to Lasses's properly.
11, Utllitles and Services, Lesses shall pay for all water, gas, heat, light, power, telaphons, trash dispossl and other utliiliss and services
supplied to the Premises, together with any taxes thereon, Notwithstanding the provisions of Paragraph 4.2, if at any time {n Lessor's sole
Judgment, Lessor deterninas that Lassee Is using a disproportionale amount of water, elsclicity or other commonly metered ulllities, o that
Lesseo Is gongrating such a large velume of trash as 1o feguire an increase in the size of the trieh raceptacie and/or an increase in the number of
times por month that It is emptied, then Lessor may Increase Lessee's Base Rent by an amourt equal to such Increased costs. Thare shall ba no
abatement of Rent and Lessor shall not be llablo In any respect whatsoever for the Inadequaty, stoppage, Intarruption or discontinuance of any
utllity or service dua to riot, stilke, Iabor disputs, breakdown, accldent, repalr or other cause beyond Lessor's raasonable controf or In cooperation
with governmental request or directions.

PAGE 12 OF 21 _oéeé?

ITYALS INITIALS
©1998 « AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM MTN-8-08/09€
Agont; Karen Santanlello Phone: 84D 706.7373 Fax; 858 844,5681 Prepared using WiNForms® software
Broker: The Real Estate Company 3419 Via Lido #1148 Newport Beach, CA 92663




Case 8:14-bk-11492-ES Doc 561-3 Filed 03/09/16 Entered 03/09/16 16:58:20 Desc

Exhibit Exhibit5 Page 22 of 49
Case 8:14-bk-11492-ES Claim 310 Flledf09/25/14 Desc Main Document  Page 21
of 48

12, . Assignmant and Subletting,
12,1 Lessors Consant Requlrad,

{a)  Leasee shall not voluntarlly or by operation of law aseign, transfer, morigage or encumber (collectivaly, “assign or
assignment") or sublet all or any part of Lessee's Interast in this Lease or In the Pramises withow Lessor's prior written consent.

(b} Unloss Lessea is a corporation and its stack is publicly iraded on a nsfonal stock exchange, @ change In the control of
Lessae shall constitute an assignmant requiring consant. The transfer, on ¢ cumulalive basis, of 25% or more of the voling contrel of Lessee shall
constitute a change In conlro! for this purposs,

{c)  The Involvament of Lesges or its 8ssets In any lransaction, or series olranasciions (by way of meiger, sale, acquisition,
financing, transfer, leveraged buy-out or otherwlse), whether or not a farmal assignment or hypotiecation of this Loase of Lessae’s assels occurs,
which resulis or will result in a reduction of the Nat Worth of Lesses by an amount greater than26% of such Net Worlh as 1 was rspresented at
the time of the execution of this Lease or at tho Ume of the most racent aesignment to which Lessor has consented, or as it existe immediately
prior to aeld fransaction or transactions constiuting such reduction, whichever was or Is greater,shall be considered an assignment of this Lease
1o which Lessor may withhold its consent. "Nat Worth of Lessee” shall mean the nat worth o Lassee (oxcluding any gusrantors) eslablished
under generally accepted accounting principles.

() An assignment or sublefiing without consont shal, at Lessors oplion, e a Default cureble after nolice per Paragreph
13.1(c), or a noncurable Breach without the necessity of any nolice and grace petiod. If Losser elacts 1o freat such unapproved assignment or
sublelting as a noncurable Breach, Lessor may either: (i) terminate this Leass, or () upon 30 deys writen notice, incraase the monthly Base Rent
o 110% of the Base Rent then In effect, Further, In the event of such Breach and rental adusiment, (i) the purchase price of any optlon to
purchase the Premises held by Lesses shall be subjact to similar adjusiment to 110% of the price previously in effect, and (Il) all fixed snd
non-fixed rental adjustments schaduled during the remainder of the Lease tarm shall be Increasad to 110% of the scheduled adjusted rent,

(o) Lessen's remedy for any breach of Paragraph 12.1 by Lessor shil be limited 10 compensatory dumages andlor

Infunctive relief,
4] Lessor may reasonably withhold consent to a proposed assignmentor sudlotiing If Lesses s in Default at the ime

consant is requested,

{9) Notwllhaland[ng the foragolng, allowing a de minim!s portion of the Prevvses, le. 20 square faet or less, lo be uged by a
third party vendor In connection with the Installation of a vending machine or payphone shall notconstiute a sublktting,

122 Terms and Conditlons Applicable to Aulgnment and Subletting,

. (a) - Regmdless of Lessors consent, no asslgnment or ‘subletting shal: () be effactive wilhout the express wrillen
assumption by such assignee or sublessgo of tho obligations of Lesses under this Lease, (il) rebase Lessee of any obligations hereunder, or (i)
alter tha primaty Hlabllity of Lessee for the payment of Rent or for the parfomiance of any other osligations to-be performed by Lessee.

(2] Lessor may sccopt Rent or performence of Lessee's obligations from sy person other than Lessee pending approval or
dlsapproval of an assignment. Naither a delay In the approval or disapproval of such assignmen nor the a¢ceplance of Rent or performarica shall
constilute a walver or estoppel of Lessor's right to exercise iis remedies for Lossea's Default or Breach.

o hl . () Lessors oonsent to any assignment or sublemng ahau not oonallute consent to any subsequent assignment or
sublettin,

. Ad) In the event of any Dstault or Breach by Lesses, Lessor may pmeeed directly egainst Lessee, any Guarantors or
anyona oisé responsible for the performance of Lessea'e obllgations | under this’ Lense, Induding any assignee or sublesses, without first
exhaust(ng Lessor's remedios agalnst any other person or enlity tesponaible thareford to Lessor, or any security hald by Lessor.

’ " {8) Each request for consent to an asslgnmem or subleking shall be In witing, accompariled by information refovant to
Leasors dotermination as to the finanolal and operational responsivlity and appropriateness of hve proposed assignae or sublessee, inciuding but
not limtted to the Intanded use andfor required modification of the Premises, if any, togetherwih a faa of $600 as consideration for Lessor's
considering and processing sald request, Lessas agraes to provide Lessor with such other or aidilonal information and/or documentalion as may
be maaonably raquested. (See also Peragraph 36)

U] Any assignee of, or sublessee under, this Lease shall, by reason d accepling such assignment, enteting into such
sublease, or entering Into possession of the Pramises or any portion thereof, be deemad to have assumed and agreed Lo conform and comply
with each and svery term, covenant, condition end obiigation hereln to be observed or parformed by Lossee during the term of saki assignment or
subleass, other then euch obligations as are conirary to or Inconsistent wilh provisions of in assignment or sublease o which Lessor hoes
spacifically consented to In writing.

: (9) Lessor's consont lo any assignment or subletting shail not transfer tothe assignee or sublesses any Option granted to
the original Lessee by this Lease unless such transfer Is specifically consented to by Lessor inwrilng. (Ses Paragraph 39.2)

123 Additional Terms and Conditions Applicable to Subletting. The foliowingioms and conditions shall apply o any sublatting
by Lesses of all or any part of the Premises and shall be desmsd Included In all sublewses under this Lease whether or not expressly
lnoorporated thereln: '

(a) Lesses hereby assigns and transfors to Lassor all of Lessee’s Interadl in &l Rent payable on any sublease, and Lessor
may collect such Ront and apply same toward Lessse’s obligations under this Lease; provided, however, thal until a Bréach shalj occur in the
performance of Lessee’s obligations, Lesses may collect sald Rent. in the évent that the snount collacted by Lessor excesds Lessee'’s then
outetanding obligations any such excess shall be refunded to Lesseo. Lessor shull not, by nason of the foregoing or any assignmenl of such
subleasa, nor by reason of the collectlon of Rent, be deemed liable to the sublessas for any flure of Lesaen to perform and comply wilh any of

PAGE 13 OF 21 - M

v .

INITIALS INITIALS
®1909 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM MTN-9-08/08E
Agent: Karen Santanieilo Phong; 849 705.7373 Fux: 686 644.566{ Prepared using WINForms® software
Broker: The Real Estate Company 3419 Via Lido #116 Newport Beach, CA 92663 X




Case 8:14-bk-11492-ES Doc 561-3 Filed 03/09/16 Entered 03/09/16 16:58:20 Desc
Exhibit Exhibit5 Page 23 of 49

Case 8:14-bk-11492-ES  Claim 310 Filed 09/25/14 Desc Main Document Page 22
of 48

Lossen's obligations to such sublessee, Lessso horeby lravocably suthorizes and diracts any such sublesses, upon recelpt of a wiitten nollce
from Lessor staling that @ Breach exists In the performanca of Lessen's obligations under this Lesse, to pay to Lessor all Rent dus ard to become
due under the sublease, Sublessee shall rely upon any such notice from Lessor and shall pay abRents 1o Lassor without any obligation or right to
Inquire ae to whather such Breach exists, notwithstanding any ¢leim from Lesses to the contrary.

()] In the event of a Breach by Lessae, Lessor may, at i3 opllon, requie sublesses to stiom to Lessor, In which event
Lessor shall unduriake 1he obligations of the sublessor under such sublease from the time of ths execise of asld option to the expiretion of such
subleass; provided, however, Lessor shall not be liable for any prepald rents or security depostpald by such sublessee (o such sublessor or for
any prior Defaults or Breaches of such sublassor,

(c) Any matter requiring the consent of the sublessor under a sublease sha! alse require tho consent of Lessor,

{d) No sublessee ahell further assign or sublat all or any part of the Premisss without Leasor’s prior writlan consent,

(e) Lessor shall deliver a copy of any nolice of Defautt or Breach by Lessas o tho sublassee, who shall have the right to
cure the Default of Lessee within the grace peried, if any, specifisd In such nolice, Tha sublessse shall have a right of reimbureement and offset
from and agalnst Lessea for any such Dafaulls cured by the sublessee, .

13. Dofauit; Breach; Remedies,

13.1  Default; Breach. A "Default” Is defined as a fallure by the Lesses lo cornly with or perform any of the terms, covenanle,
conditions or Rulas and Regutations under this Leage, A "Breach" is defined as the occurrence o one or more of the following Defaults, and the
fallure of Lesses to cure such Default within any applicable grace period:

(a)  The abandonment of the Premises; or the vacaling of the Premlisas wihaut providing a commercially reasonable leve! of
tocumy. or where the coverage of the propery insurance dascribed In Paragraph 8.3 Is jeopardlzed a8 & rosult thereof, or without provkiing
reasonable assurances 1o minimize potential yandalism.

(b) The failure of Lessee o make any paymont of Rent or any Seourity Dsposit required to be made by Lesses hereunder,
wha\het 1o Lessor or to a third perty, when due, to provide reasonable evidence of insurance o surety bond, or to fuifil any obligation under this
Lease which endangers or threatens life or property, where such fallura continues for a period of 3 business days folowing writlen notice to

. Lesses. THE ACCEPTANGE BY LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A

WA\VER OF ANY OF LESSORS RIGHTS, INCLUDING LESSOR'S RIGHTTO RECOVER POSSESSION OF THE PREMISES,

. . {c).  The falture of Lessee to allow Lossor endlor ils agents access Lo the Promises or the commission of waste, act or scis
conetitutlng publlc or private nulsanca, and/or an lliegal activity on the Premises by Losses, whete such acliors continue for & perled of 3
business days foliowing written notice to Lesses.

(d) The fallure by Lessea to provide (1) masonable written evidence of compliance with Applicable Requlrements, (i) the
mvlco contracts, (i) the resclssion of an vnauthorized wssignment or subletiing, (Iv) an Estoppel Cerlilicate or financlial slatemants, (v) &
requested subordination, (vl) evidence conceming any guaranty and/or Guarantor, (vil) any cocument requested under Paragraph 41, (vili)
material data safety sheels (MSDS), or {Ix) any other documentation or Information which Lesor may reasonably require of Lessee under the
terms of this Leasa, where sny such fallure continues for a period of 10 days following writlen netice to Lesses.

" © {e) . A Defaull by Lesses as lo the terms, covenants, condilions of provisons of this Lease, or of the rulss ‘adopted under

T __Paragraph 2.9 héreof, other than those described In aubparagraphs 13.(a), (b), (6) or (d), above, where such Defaull continues for a period of 30

- days after written notice; provided, however, that If the nature 6f Leoseo s’ Default Is such that riore than 30 days are reasonably required for its
. cure, then 1t shall not be deemed to be a Broach !f Lesses commences such cure wllhln $8Ki 30 day perlod end thereafier diligently prosecules
suchcure lo completion,
. H The occurrence of any of the rollowlng evente: (1) the making of any general amangement or assignment for the benefit of
.oredﬂom. (1 becomlng a "debtor” a9 dofined In 11 U,8,C. § 101 or any successor statute thueto (unless, in the case of a pelition filed agalnat
Legsae, the samo Is dismissed within 80 days); (i) 1he appointment of @ trustea or recelver i> taks possession of substantially all of Lossee’s
assols located at the Pramlses or of Lessee's Interast in this Leaso, where posssasion Is rot restored to Lessee within 30 days; or (iv) the
attachment, exscution or othar judictal selzure of substantielly all of Lessea’s assets localed alihwe Premises or of Lessee's Interest in this Loase,
whare such seizure ls not discharged within 30 days; provided, howsver, in the event that any provision of this subpnragraph is contsary to any
applicable taw, such provision shall be of no force or effect, and not affect the validity of the remaining provisions,

(9) The discovary that any financlal statement of Lessee or of any Guarsior givan to Lessor was matetially false,

h If the parformance of Loesee's obligations under this Lease is warantsed: () the death of a Guarantor, (1) the
termination of a Guarantors llablity with respect to this Lease other than In accordance wits the terms of such guaranly, (i) & Guarantors
bacoming Insolvent or the subject of a bankruploy fling, (Iv) 8 Guarantor's rofusal to hona the guaranty, or (v) @ Quarantors breach of Iis
guaranty obligation on an anticipatory basis, ang Lessse's fallure, within 60 days following witien notice of any such event, to provide wiltten
allernative assurance or securty, which, when coupled with the then existing resources of lassee, squals 6r exceads the comblined financlal
resouices of Lessee and the Guarantors that existed at the time of execution of this Lease. '

13.2  Remedles. If Lessee falls to perform any of lts affiemalive dulles or abligations, within 10 days sfter wiitten notice (or In case of
en emergoncy, withoul nolice), Lessor may, at its option, parform such duty or obligation ox Lessea’s behalf, Including but ot limited to the
obtalning of roasonably required bonds, Insurancs polisias, or governmental licenses, pormits o approvals. Lessas shell pay to Lessor an amount
equal to 115% of the costs and expenses Incurad by Lessar In such performance upon recebt of an involca therefor, In the event of a Breach,
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Lessor may, with or without further notice or demand, and without limlting Lessor In the exercise of any right or remady which Lessor ray have by
reason of such Breach;

(@)  Tominate Lesses's right to possession of the Premises by any lawluirmeans, in which case this Lease shall terminate
and Lessee shall knmediately sutrender possassion to Lesaor. In such event Lessor shall bg antilad 10 racover from Lessee: () the unpald Rent
which had bean eamed at the time of terminatlon; (i) the worth at the time of award of the anount by which the unpald rent which would have
been esmed after termination unlll the ime of award excaeds the amount of such rental loss thit the Losses proves could have been reasonably
avoldad; (i) the worth at the time of award of the amount by which the unpald rent for the balance of the tom afles the lime of award excaeds the
amount of such rantal loss that the Lessee provas coukd bs reasonsbly avoldad; and (iv) any dher amount necsssery to compensate Lessor for
all the detriment proximetely caused by the Lessee's failure to parform is obligations under this Leate or which In the ordinary course of things
would be tkely (o result therafrom, Including but not limited 1o the cost of recovering pogsession of the Premises, expenses of refstting, including.
nacessary renovation and alteration of the Premises, reasonable attomeys' feas, and that pofon of any leasing commission pald by Lessor In
connection wiih this Laase applicable to the unexpired term of this Lease. Tha worth at the timeof awsrd of the amount referred to in provision (i)
of the immediately preceding sentence shall be computed by discounting such amount at the dlscount rate of the Federal Reserve Bank of the
District within which the Promises are located at the fime of award plus one percont. Efforts by Lessor to miligale damages caused by Lessee's
Braach of this Lease shall not walve Lessors right to recover damagss under Paragraph 12. litérmiaation of this Lease 1s obtalned through the
provisional remedy of unlewful detainer, Lessor shall have the right to racover In such proceeding any unpald Rent and damages as are
racoverable thersin, or Lessor may reserve the right to recover all or any part thereof In @ geparate sult. If a notice and grace perlod required
under Pesagraph 13.1 was not previously given, a nolice to pay rent or quit, or to perform orcuit glven to Lesses undar the unlawful detalner
stalute shall also constiiute the notice requlred by Paragraph 13.1. In such case, the epplicablegytace period required by Paragraph 43,1 and the
unlawful detolner statute shall run concurrently, and the fallure of Lessse to cure the Default wiltin the greater of the two suich grace periods shall
‘constitute both an unlawlyl detainer and a Breach of this Lease entitling Lessor to the remediss provided for In thig Lease end/or by sald statute.

(b) Continue the Lease and Lessee's right to possession and recover the Rent o8 |t bacomas due, In which event Lessee
may sublet or aseign, subject only 10 reasonable imitetions. Acts of malntenance, efforts to reht, and/or the sppoiniment of @ racelver to protact
the Lessor's intereats, shall not constitute a tenmination of the Lassae's right o possession.

©) Pursue any other remedy now or hereafter avaliable under the laws orjudiol decisions of the state wherein the
Promlm are located. The explration or temaination of this Loaso ‘and/or the tarmination of Lessea's right to possession shall not relleve Lessoe

- from tlabllity under any indemnity pravisions of thls Leaso as {0 matters occurring or accrulng duting the tenm hereof or by reason of Lessse's
occupancy of the Premises.

" 133 Inducement Recapturs. Any agreement for ftea or abated rent or omsr charges, of for the glving or paylng by Lessor {0 or for

Lessée of any cash or other bonus, Inducament o consideration for Lessee's entering into ths Lesse, 2l of which concesslons are hereinafier

_ referced to ‘88 “Inducement Provisions”, shall be dsomed conditionad upon Lessea's full andlelthisl performance of 8!l of the terms, covenanls

_and conditions of thls Lease, Upon Breach of this Lease by Lesses, sny such inducement Proislon shall aulomatically be dasmed deleted from

this Lease and of no further force or effoct, and any ront, other charge, bonus, inducement or consideralion theretofore abatad, given or pafd by

Lessor under such an Inducemenl Provislon shall be immadiately dus and paysble by Lessen i Lesser, notwithstanding any subsequent cure of

- sald Breach by Lesses. The acceptance by Lessor of rent or the cure of the Breach which inlisted the operation of this psragraph shall not be

’ deomed a walvar by Lessor of the provistons of this paragraph unless specifically so stated in witing by Lessor et the time of such acceptance.

"13.4  Late Charges. Lessee hereby aeknowtedges that lale paymem by.Lossa of Rent wiii cause Lessor to Incur costs not
con!emplated by this Leass, the exact amount of which wili be extremely ditficult to ascedsin, Such costs Include, but are not limited to,
processing and accounting cherges, and late chargas which may be imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be

" recelved by Lessor within & days after auch amount shall be dus, then, without any requirement for notice to Lasaea, Lessee shall Immediately

pay to Lessor a one-Uime late charge equal to 10% of each such overdue amount or $100, whichaver Is greater. The parties hereby agree that

- - guch |ate charge rapresents a fair and reasonable estimate of the costs Lessor will Incur by reason of such lata payment, Accaptance of such late

charge by Lessor shall in no event constilute a walver of Lessee's Default or Breach with taspact to such overdus amount, nor prevent the

exorcise of any of the olher rights and remedles grantled hereundsr, In the event that a lats chagye iapayable heraunder, whether or not collecled,

for 3 consecutive Instaliments of Base Rent, then notwithstending any provision of this t.ease i the contrary, Base Rent shall, ot Lessor's optlon,
bacome due and payable quanterly in advancs.

135  Interest. Any monetary payment dua Lessor hereunder, other than lale carges, not recelved by Lessor, when due as {0
schoduled payments (such as Base Rent) or within 30 days following the date on which it wasdue for non-echeduled payment, shall bear Interest
from the dato when due, a3 to scheduled payments, or tha 31st day after it was due es to on-scheduled payments. The interest ("Intareat”)
charged shall be computed at the rate of 10% per annum but shall not exceed the maxlmum ke allowed by law, Interest Is payable in addition lo
the potential late charge provided for in Paragraph 13.4,

13.86  Breach by Leasor.

(a) Notice of Breach, Lessor shall not be deemed in breach of this Leige unless Leasor fails within a reasonable time to
perform an obligation required to be performod by Lessor, For pumposes of this Paragraph, greagonabk time shall in no event be {ess than 30
days after recelpt by Lessor, and any Lender whose name and address shall have been furshed Lesses In wrilng for such purpose, of written
notice specifylng wherein such obligation of Leasor has not baen parformed; provided, howewsr, that if the nature of Lassor's obiigation Is such
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(hat more than 30 days are ressonably required for ils performanca, then Lessor ghall not be inbreach If peiformance Is commenced within such
30 day period and thereafter dliigently pursuad to completion,

(b) Performance by Lessee on Behalf of Lessor. In the evant that neither Lessor nor Lender cures sald breach wilkin 30
days after racaipt of said notlse, or If having commancad sald aure they do not diligenily pursus i Lo compfation, then Lessse may elect to oure
sald breach at Lessoa's expense end offset from Rent the actual and reasenable cost to perforn suoh cure, providad howevar, that such offset
ghall not exceed an amount equal to the greater of one month's Base Rent or the Securlty Dedostt, reserving Lesses's right to reimbursement
from Lessor for any such expense (n excess of such offset. Lessee shall document the cost of g1id cure and supply sald documentation to Lessor.
14.  Condemnation, (f the Pramisas or any portlon thereof ara teken under the power of eminent domain or sold under the threat of the
of 9ald power (collactively "Condemnation™), this Leass shall tarminate as 10 the part taken as of the date the condemning avthority takes tiile or
possession, whichever flrst occurs. If more than 10% of the floor ares of the Unit, or more than 26% of the parking spaces ls taken by
Condsmnatlon, Lessee may, at Lessea's opllon, to be exercised In wilting within 10 days afterL.essor ahall have given Lesses wiliten notice of
such teking (or In the absenco of such notlce, within 10 days afler the condemning suthorily shal have taken posaession) terminate this Lease g8
of the date the condemning authorlty takas such possession. If Lessea does not terminate this Lease in accordance with the foregolng, this Lease
shall remaln in full force and effect as to the portion of the Premiges remaining, except that the Bass Rent shafl be reducad in proportion to the
reduction In utliity of the Premises caused by such Condemnation, Condemnailon awards end/or paymenls shall be the property of Lessor,
whethar such award shall be made 8s compensation for diminution In value of the lsasehold, the value of the part takan, or for severance
damages; providad, however, that Lessee shall bo entitled to any compensation paid by the cosdemnor for Lessee's relocation expenses, (oss of
buslneas goodwill andlor Trade Fixdures, without regard to whother or not this Lease g forminaletd pursuant to the provisions of this Paragraph. All
Alterations and Utliity Installations made to the Premises by Lessee, for purposes of Condemmtion only, shall be considered the property of the
Lessee and Lessse shall be entitled to any and afl compsensation which Is paysble therefor. In the event that this Lesse Is not terminated by
reason of the Condemnation, Lassor shafl rapair any damage lo the Premlses caused by such Condamnation,

15. Brokerage Fees.

15,1 Additionsl Commlsslon, In addition to the payments owed pursuant to Paragraph 1.10 above, end unless Lessor and the
Brokers otherwlse agrese In writing, Lessor agrees that; (a) if Lessse exerclses any Option, (b) ¥ Lassas or anyone effillaled with Lessse acqulres
from Lessor any tights to the Premises or other premiseg owned by Lessor and located wilhin he Projeat, (c) If Lessee remains In possession of
the Premises, with the consent of Lessor, after tho expiration of this Lease, or (d) if Base Rent is increased, whether by egreement or operation of
an gscalation clause hereln, then, Lessor shall pay Brokers a foe In accordance with the scheduls of the Brokers in effact at the time of the
exacullon of this Lease.

162  Assumption of Obligations. Any duysr or transroree of Lessor’s interest h Ihis Lease shall be desmed to have vesumsd
Lessor's abligation hereunder. Brokers shall be third party benoeficlaries of the provisions of Paragraphs 1,10, 15, 22 and 31. If Lessor fails to pay
to Brokers any amounts due as and for brokerage faos pertaining to this Lease whan due, then such amounts shall accrue Interest. In addition, if
Lessor falla to pay eny amounts to Lessea's Broker when dus, Lessea’s Broker may send witiitn notice to Lessor and Lessee of such fallure and
if Lessor fsils to'pay such amounts within 10 days after sgld notlce, Lesses shall pay sald mories to ite Broker and offset such amounts against
Rent, In addition, Losseo s Broker shall be desmed o be a third party beneficiary of any commission agreement enlered Into by and/or between,
Lossor and Lessors Broker for the timited purpose of colxecung any brokerago fae owsd, '
, 163 Repmsenmtlom and tndemnlues of Broker Ro!atlonshlpt. Lessee and Lessor each rapresent and warrant to the other that it
has had no dealings with any person, fiem, broker or ﬁnder (other than the Brokers, If any) Intonneclion with this L.esss, and that no one olher
than sald named Brokers is enlitlad to any commission or finder's fee in connection herewih. Leasee and Lessor do each heroby agree to

indemnify, protect, defend and hold the other hammiless from and against llability for compensation or charges which may be claimed by any such
unnamed broker, findar or other similar party by reason of any dealmgs or actions of the indemnifylng Party, including any costs, expenses,

atlorneys' fees raasonghly Incurred with respect thersto.
19. Estoppal Coertificates,

{(a) Each Parly (as “Responding Party") shall within 10 days after writlena notice from the othar Parly (the “Requesting
Party”) execute, acknowledge and defiver to the Requesting Parly a statement In writing In form simliar to the then mos! current “Estoppol
Cortificate” form published by the AIR Commarclel Real Estale Assoclation, plus such addition a) infarmation, conflrmation and/or statements as
may bo raasonsbly raquested by the Requesting Party.

) if the Responding Party shall fall to exacute or deliver the Esloppel Certificate within such 10 day period, the Requesting
Pany may exacute an Estoppel Cerlificate stating that: () ths Lease is In full force and efect withoul modification oxcept as may be reprosented
by the Requasting Party, () there are no uncured defaults In the Requesling Perty's performance, end (i) If Lessor (s the Requesting Party, not
more then one manth's rent has been pald In advance, Prospective purohasers and encumivancers may rely upon the Requesting Party's
Estoppel Cettificate, and the Responding Party shall be estapped from denylng the truth of thefacts contelned In sald Cerilficate.

(c) if Lessor desires {o finance, sefinance, or sell the Premises, or any pant thereof, Lessee and all Guatantors shall within
10 days after written notice from Lessor deliver 10 any polential lender oy purchaser designaivd by Lassor such financlsl statements as may be
reasonably raqulired by such lender or purchaser, including but not limited to Lessas's financld elatemants for the past 3 ysars. All such financlal
statementis shall be roceived by Lessor and such lender or purchaser In confidence end shall be ysed only for the purposes hereln set forth,
17.  _Dplinltion of Lessor, The term "Lesaor" as used hereln shall mean the owner or ownars at the tme in question of the fae title to the
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Premisas, or, if this is a subleass, of \he Lessee's Interast in \he prior 18ase. In the avent of a transtar of Lassor's e or Interest In the Pramises or
this Lease, Lossor shall dellver to the lransferee or sssignee {In cash or by cradit) eny unvsed Security Deposit he!d by Lessor. Upon such
transfer or agsignment and dellvery of the Security Deposit, as aloresald, the prior Lassor shall be relleved of all fabllity with respact to the
obligations and/or covenanls under this Lease thereaftor to bo perfontied by the Lessor, Subject to the foregolng, the cbligations andfor
covenants in this Lease to be parformed by the Lessor shall be binding only upon the Lessor ashierelnabove defined.

18.  Beverabllity, The invalldity of any provision of this Lease, as dstemined by a court of compatent jurisdlction, shell in no way affect the
validity of eny other provision hereof.

19.  Days, Unless olherwise specifically indlceled to the contrary, the word “days" as usid In this Lease shall mean and refer to calendar

days.
20.  Limitation on Liabillty, The obligslions of Lessor under this Leasa shall not constiite personal cbligations of Lessor, or ite parlnars,

membars, directors, officars or shareholdets, and Lessee shall fook to the Premisas, and to no olhar 8ssels of Lassor, for the satisfaction of any
fiabliity of Lessor with respect to this Lease, and shall not 386k recourse against Lessor's pariies, membars, directors, officers or shareholders,
or any of thelr personal assets for such satisfaction,

21, Time of Essence. Time Is of the essence with respect to {he performance of alf obiigitns to be parformed or observed by the Parties
under this Leage,

22, No Prior or Other Agreamants; Broker Disolalmer. This Lease conlaing afl agroements between the Perties with respact to any matter
mentioned horeln, and no other prior of conlemporansous agraement or understanding shallbe eflactive. Lessor and Lessee each rapresents
and warrants to the Brokers that it has mada, and Is relylng solely upon, its own Investigation 5 to the nalure, quality, charecter and financlal
tesponsblity of the other Party to this Lease and as to the use, nature, quality and character of the Promises, Biokers have no responsibiiity with
respact thereto or with raspect to any default or breach hereof by efther Party.

23, Notices,

231 Notlce Requirements. All notices required or parmitted by this Lease or apploeble law shall be In wriling #nd may be deliverad
in peraon (by hand or by courler) or may be sent by regulsr, cortified or rogiaterad mall or U.S. Postel Service Express Mall, with postage prepald,
or by facsimile transmission, and shall be deemed sufficlently given if served In @ manner spec¥ied in this Paragraph 23, The addresses noted
adjacant to a Party's signatute on this Lease shall be thal Party's address for delivery or mallrg of nolices. Efther Party may by written notice to
the other spacity a different address for notice, except that upon Lessee's taking possesskn of the Promises, the Premises shall constituie
Lésseo's address for notice, A copy-of alt notices to Lessor shall be concurently transmitted tosuch party or parlles at such addresses as Lessor
may from time to time horeafter dasignate in writing,

232  .Dato of Notlce, Any notlce sent by reglstered or cortified mali, return recelpl requested, shsll be deemed given on the date of
dellvery shown on the racelpt card, or if no delivery date Is shown, the postmork thereon. if sent by ragular mali the notice shall be deemed given
72 hours after the same s addressad as required herain and malled with postage prepaid. Notices delivered by Uniled Statos Express Mall or
ovemight courler that guarantes next day delivery shali ba deamad glven 24 hours aftar delvery of the same to the Postel Service or courter,
Notices transmitted by facalimlfe transmission or eimilar ‘means shull be deemed delivared upon telephone confirmation of recelpt (confimation

" report from.fox machine is sufﬂclent). proviied a copy 15 also deliversd via dellvery or mal\. [Inotica Is recelved on a Saturday, Sunday or legal
_hollday, it shail bo doomad received on the next business day. -
" 24, Walvers, ’

(a) No waivar by Lessor of the Default of Breach of any term, covenant of condition hereof by Lesaee, shall be deamed'a walver of
sny other term, covanant or condlllon hareof, or of any subsequen\ Dofault or Breaoh by Lessee of the same or of any other term, covenant or
condition hereof. Lessors consent 1o, or approval of, any act shall not be deemed to render umecessary the obtalning of Lassor's consent to, or
approval of, any subsaquent or similar act by Lessas, or be construad as the basis of an eslippel to enfores the provision or provisions of this
Lease raquiring such consent, .

B ()] The acceptanca of Rant by Lessor shall not be & walver of gy Defauit or anch by Lesses. Any paymant by Lessse may be
accepled by Lessor on account of moneys of damages due Lessor, notwilhstanding sny quallying statements or conditions made by Lesses In
connaction therawith, which such slatamants gad/or condiions shall be of no force or effect whatsoever unless spacifically agreed to In wriling by
Lassor et or helore 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
THERETQ AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE IS
INCONSISTENT WITH THIS LBASE. ’
26, Diaclosures Regarding The Nature of a Real Es{ate Agency Relationship,

()] When entering Into a discusslon with a real estats sgant regarding a feal estais lransaction, a Lessor or Lessse shoukt from the
outset understand what typs of agency relatlonship or representalion it has with the agenl o1 agents in the transaction. Lessor and Lessee
acknowledge belng advised by the Brokers In this transaciion, as folows:

0] Lassor's Agent. A Lessor's agent under a lising agresment with the Lessor acts as the agent for the Lessor anly. A
Lossor's agent or subagent has the following affirmative obligations: To the Lessor A fiductarycuty of utmost care, Integrity, honasty, and loyalty
In dealings with the Lessor, To the Lesses and the Lessar (e} Diligent exerclss of reasonsblo kclis and care In psrformance of tha agent’s dutles.
(b) A gty of honest and falr dealing 8nd good faith. (c) A duty to disclose all facts known to the agent meterally affecting the value or destrability
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of the property that are not known to, or within the diligent altention and observation of, the Parties. An agent ls not odbligated to reveal to either
Party any confidentlal informalien obtalned from the other Parly which doos not nvelve the effimelive dulles set forth above.

{1 Lesseo's Agent. An agent can agres to act as agent for the Lesses only. In these suations, the agent Is not the
Lessor's agant, even if by agresment the agent may rscalve compensation for sefvicas rendered, either in full of in part from the Lessor, An agent
ecting only for a Lesses hos the following affirmative obilgations, T the Lagses: A fiductary duly of utmost care, Integrity, honasty, and loyalty In
deaglings with the Lessee, Jo the Leases and.the Lassar: (a) Diligent-exercise of reascnable elils and care in parformance of the agent's dulles.
{b} A duty of honest and falr dealing and good faith. (¢} A duty to dlsclose all facts known to the agent materaily affacting the value or desirabllity
of the property that are not known to, of within the diligent attention and observation of, the Parties. An ggent Is not ebligated to reveal to aither
Pady any confidential informallon obtainad from the other Party which coas not Involve the affimative gutlas sot foth above,

(D] Agent Represenfing Both Lessor and Lesses. A real astste agent, eiher acting direcity or through ona or more associate
licanses, can lagally be tha agoant of bolh the Lassor and the Lessea in a iransaction, but only with the knowledge and consent of both the Lessor

and the Lessee, In a dual agency situation, the agent has the-followlng affirmative obligations io both the Leasor and the Lessee: (a) A fiduclary
duty of ulmost care, integrity, honesty and loyalty In the dealings with either Lessor or the Lessee. (k) Other dulles to the Lessor and the Lessee
as stated above In subparagraphs (1) or (). In representing both Lassor and Lessea, the agent may not without the express permisslon of the
tespective Party, disclose to the other Party that the Lessor will accept rent in an amount less thanthat Indicaled in the listing or that the Lesseels
willing to pay & highet rent than that offered. The above dulles of the agent in a real estate transaction do not relieve a Lessor or Lessee from the
responsiblity to protect thelr own Interests. Lessor and Lassee should carefully read all agreaments to assure that they adequately express thelr
understanding of the transaction. A resl estate agent Is a porson qualified 10 Bdvise about real @stale. If fegal or lax advice Is desired, consull a
compstent professional,

{b) Brokers have no responsibliity with respect to any Default or Breach hereof by alher Party. The Parlies agree that no lawsult of
other legsl procasding Involving sny breach of duty, error or omission relafing to this Lease may be brought against Brokar more than ons year
after the Stert Date and that the llabllity (including court costs and altornays® fees), of any Breker with respact to any such lawsult and/or lagal
procesding shali not excesd tho fee racelved by such Broker pursuant to this Lease; provided, however, that the foregaing Imitation on each
Broker's flabllity shall not ba applicable to eny gross nagligence or wiliful miaconduct of such Broker,

o) Buyer and Seller agrae to identify to Brokers as “Confidantial any communicalon of Informatlon glven Brokers that ls oonsldered

by such Party to be confidential,

26. ' NoRight To Holdover. Lessee has no right to retain possesslon of the Premises or any part thereof beyond the explration or termination

of this Lease. In the event thal Lesses holds over, then tha Base Rent shall be Incraesed o 160% of the Base Rent applicable [mmadiately

precoding the explration or termination, Nothing contained heraln shall be construed as conseniby Lessor to any holding over by Leasee,

27, Cumulative Remedias, No remedy or elaction hereunder shail bo deemed exclusive but shall, wherever possible, bs cumulative with all

other reniedies at law or [n equily,

28,  Covenants and Conditlons; Construotion of Agreement, Al provislone of this Lease to be observed or peformed by Lessee are both

covenants and conditions. In conalrulng this Lease, all headings and titles are for the conventerce of the Parties anly and shali not be consldered

a pan of this Lease. Whenever required by the context, the singular shall Includs the plural andvice verss. This Leass shall not be conslrued as If

L prepared by ong of the Partlea. but rathar according to Its falr meaning as a wholé, as if both Patiss had prepared it,

20, ' . Binding Effeut. Cholce of Law. This Lease shall ba binding upon the partles, thair porsons! representalives, successors and assigns
- and be govered by the laws of tho State in which the Premises are located. Any litigatlon batween the Parties hereto conceming this Lease shall

be inttlated In the county In which the Pramises ars located.

30. Subordination; Attornment; Non-Disturbange.

30.1 Subordination, This Lease and any Optlon gran\ed hereby shall be subjed and subordina\e {o any qround !ease. mongaga
deed of {rust, or other hypothecation or security device (collectively, "Security Davice"), now or hereefter placed upen the Premiges, to any and
all advances made on the security thereof, snd 1o all renewsls, modifications, and extenslons ateol, Lesssa agreas that the holders of any such
Security Davices (In this Lease logethar roferced to as "Lender) shall have no Habllity or obkystion to perform any of the obligations of Lessor
undst this Lease. Any Lendar may elect to have this Lease andfor any Option grented hereby supeiior to the lien of its Secutity Device by giving
willten notice thereof to Lessee, wharaupon this Lease snd such Options shall be deemad prior to such Securlty Device, notwithstending the
relative dates of the documentation or recordation thereof.

30.2 Attarnment, In the event that Lessor tranafers title to the Premises, or the Piemises are acquired by another upon the
foreclosure or terminatlon of a Security Davise to which this Lease Is subordinated () Lessea shall, subjact to the non-disturbance provisions of
Paragraph 30,3, attorn to such naw owner, and upon request, enter into & new lease, contalning all of the tems and provisions of this Lease, with
such now owner for the romalnder of the term hereof, or, at tha election of the now owner, hls Lease will automslically become a new lease
between Lessee and such new owner, and (il) Lessor shall thereafter be rellevad of any furthe ohligations hersunder gnd such new owner shall
assume all of Lesuor'a obligstions, except that such new owner shall not: {a) be llable for any at or ornission of any prior lossor or with respact to
evants occuring prior to acquiskion of ownership; (b) be subject to any offsets or defenses whch Lesses might have againat any prior lessor, (0)
be bound by prepaymant of more than ona month's rent, or (d) be liable for the retum of any sscurity depostt pald 1o any prior lessor which was

not pald or credited to such new owner.
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30.3 Non-Disturbance. Wih respact to Securlty Davices entersd into by Lessor afier the exstution of this Leass, Lessse's
subordination of this Lesse shall be sublect to recelving 8 commercially reasonable nondislurbance agrsement (8 "Non-Disturbance
Agresment”) from the Lender which Non-Disturbance Agreement provides that Lessee's possession of the Premises, and this Leass, Including
any options to axtend the tarm hersof, will not be disturbed sa long as Lossee is not in Breach hereof and altorns lo the record owner of the
Premisey. Further, within 60 days afler the execution of this Lease, Lessor shall, If requested by Lesssae, use its commercially ressonsble efiorts
to oblain & Non-Disturbance Agreement from the holder of any pre-gxisting Securlty Davice which 18 secuced by the Pramises. In the event that
Lessor 1s unable to provide the Non-Disturbance Agreement within sald 60 days, thon Lassee may, af Lesses's option, directly contact Lendar
and stiempt 1o negotiate for the exacutlon and delivery of a Non-Disturbance Agreement,

304  Self-Execuling. The agraements contained In this Paragraph 30 shail bs effective without the executlon of any further
documents; provided, however, that, upon willten request from Lessor or 8 Lender [n connedion with a sale, financing or refinencing of the
Premizes, Losses and Lessor shall execute such furher wrilings as may be reasonsbly required o separately document any subordinatton,
attormment and/or Non-Disturbance Agreement provided for herein,

31, Attorneys' Fees. If any Party or Broker brings an sction or procesding involving the Pramises whelher foundad In tort, contract or squity,
or to declare rights hereunder, the Prevalling Party (as heresfter defined) In any such procaadng, actlon, or appeal thareon, shali be entitled to
roasonable attomeys' fees. Such fees may be awarded in the same sult or racovered In a separste sult, whether or not such action or proceading
Is pursued to daclslon of judgment. The term, ""Prevaliing Party" shall Inciude, without limitatisn, @ Party or Broker who substantially oblains or
defeats tho rellef sought, a8 the case may bs, whather by compromige, settiement, judgment, orthe abandonment by the other Party or Broker of
s clalm or defense, The atlomeye' feas award shall not be computsd in accordance with any cour fee schadule, but shali ba such as to fully
roimburss ell attomeys' fees raasonsbly Incurred, in addition, Lessor shall be entiied 1o attomsys' fees, costs and expenses incuned In the
preparstion and service of nolices of Default and consultations in connection therewith, whetheror not 8 legal aclion Is subsequently commenced

. in connection with such Default or resulting Breach ($200 (s @ reesonable minimum per ocourrance for such services and consultation),

32, Lassor's Access; Showing Premises; Ropalrs, Lessor and Lessor's agents shall heve the dght to enter the Premises at any time, In
the case of an emergenoy, and olharwise at reusonable timos aRter reasonable prior notlcs forthe pumose of showing the seme to prospeciive
purchasers, landers, or tanants, and making such aflarations, repalrs, Improvements ot additlons to the Premises as Lessor may deem necossary
or desirable and the srecting, using and malntainiiy of utiiilles, services, pipes and condulls through the Promises andfor other premises as long
asthara is no maleﬂal adverse oifact on Lessea'’s use of the Premisss. All such activities shall ba without abatemant of rent or llabllily to Lessee.
33, Auctions, Lassee shall not conduct, nor pemit to be conducted. any auction upon the Premises without Lessor's pilor wiltten consent.
Lessor shall not be obligated to exarcise any standard of reasonsblaness In determining whathe to permit an auotion,

' 34, 8igns. Lessor may place on the Premises ordinary "For Sale® algns al any time and odinary "For Lease® signs during the last 6 months
of tho torm hereof, Except for ordinary “For Subleass” sipns which may be placed only on the Piamises, Lossae ghall not placa any sign upon the
Project without Lessor's prlor written consent, A1} algns must comply with all Appllcable Redquirements.

35.  Termination; Merger, Unless spacifically slated otherwise In wriling by Lessor, the volniary or other surander of this Lease by Lesses,
the mutugl termination or cancsliation hereof, or a tarmination hereof by Lessor for Breach by Lesses, shall automatically tarminate eny subloase
or lasser astata In the Premises; provided, howaver, that Lassor may efact to continue any ons orall existing sublenancles, L.easor's fallure within

. 10 days fol!owlng any auch event to elsct 1o the contrary by wrilten notice to the holder of tny such lesser Intemt shall constitute Leasar's

" alaction fo have such svent constitute the termination of such Interest,

38, - consants Except o3 otherwise pravided heraln, wherever in this Lease the consent of a Padty Is requlrad to an act by or for the other
Party, such consent shall not bo unreasonsbly withheld or deleyad. Lessors aclual reasonabl cosls and expenses (ncluding but not limited to
architects’, attormeys’, enginesrs' and other consultants' fees) incured In the consideration of, o esponso to, a request by Lesses for any Lessor
consent, including but not ¥mited to consents to an assignment, a subletling or the presance o use of 8 Hazardous Bubstence, shell ba pakl by
Lessee upon recelpt of an Involes and supporting documentation therefor. Lessor's consert to sny ach, assignment or subletting shafl not
constiiute an acknowledgment thet no Dafault or Breach by Lessae of this Lease exlsts, nor sha¥ such consent be deemed & walvar of any then
existing Default or Breach, except as may ba otherwlse spacifically statsd in writing by Lassor at the time of such consent, The fallure to specify
hereln any parlicular condilion to Lessors ¢consent shall not preclude ths imposition by Leasor at the time of congent of sush fuither or other
conditions as are then reasonable with reference to the particular matter for which consent Is beng glven. In the event that either Parly disagrees
with' any determination made by the other hereundsr.and reasonsbly requests the reasong for such delemiinatlon, the determining party shall
furnish its reasons in wriling and In reasonable detal! within 10 business days following such request,

37. Guarantor,
37.1 Exgoutlon, The Guarantors, If any, shall each execute a guaranty In the form most racently published by the AIR Commerciat

Rea) Estate Assoclation,

3.2 Deofault, | shall constitute a Default of ths Lesaee If any Guerantor falls or refsses, upon raquest to provkle: (a) evidence of the
execution of the guaranty, Including the auihorily of the pary signing on Guarantor’s bohalf to obligete Guarantor, and In the case of & corporate
Guarantor, a certified copy of a resofution of its board of directors authorizing the making of swhguarsnty,.(b) current financlal statements, (c) an
Estoppel Certificate, of (d) written confirmation thet the guaranty I8 stili In effact.

- 38, Qulet Possession, Subject to payment by Lesses of the Rent and performence of atl of the covenants, oondmona and provislons on
Lossee's part to be observed and performed undor this Loase, Lessas shali have qulst possession and quiet enjoyment of the Pramisas during

the term hereof.

39. Options, If Lasses s granted an option, as defined below, then {he followlng provislons shall spply.
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391 Definliton, "Optlon® ghall mean: (a) the right to extand or reduce the tem of or renaw this Lease or to extend or reduce the
term of or renew any fease that Lessse has on other property of Lessor; () the right of first nfusal or first offer to lease elther the Premises of
othar property of Lessor; (c) the right to purchase, the right of firs! offar to purchase or the right of first refusal to purchase the Premises or other
propany of Lessor,

39.2  Optlons Persona) To Origina! Leasee. Any Option granted to Lessee in N9 Leass s personal to the original Lessee, end
cannotl be assignad or exarcised by anyone other than sald original Lessee and only whils the original Lessee 1a In full possession of the
Premises and, if requasted by Lessor, with Lessas carlifying thal Lesses has no Intention of theteifter assigning or subletting.

383  Multple Options. in the event that Lessee has any mulliple Options 1o extend or renaw this Laase, a later Oplion cannot be
exercised unfass the prior Options have been valldly exeroised.

394  Effect of Default on Options.

(a) Lesses shall have no rght to exercise an Option; () durlng the pedod commending with the giving of any notice of
Dafault and continuing until sald Default Is cured, (If) during the period of time any Rent is yypald (without regard to whether notica thereof i3
given Lesses), (Ill) during the time Lesseo i¢ In Breach of this Leass, or (v} in the evant that Leis«® has been given 3 or more nolices of soparate
Dafault, whether or not the Defaults are cured, during the 12 month pared immediately precadixy the exercise of the Option,
{b) The period of lime Within which an Option msy be exercised shall net be exiended or enlarged by reason of Lesses's
Inab!my 1o exercise an Option because of the provisions of Paragraph 39.4(a).
(0) An Optlon shall terminate and be of no further force or effact, notwithstanding Lesses's due and timaly exercise of the
Option, If, sfer such exarcles and prior to the commencament of the extended term or completonof ihe purchase, (i) Lesseo falla to pay Rent for
a period of 30 days after such Rent becomas due (without any nacasslty of Lessor to glve notice theraof),or (i) if Lessee commits a Braach of this .
Lease,
40, Security Measures. Lesses hereby acknowledges that the Rent payable {0 Lessor hereunder does not Inoludae the cost of guard service
or other security measures, end that Lessor shall have no obligation whalsoover to provide asme. Lesses assures ali responsibliity for the
protaction of the Premises, Lesses, its agenis and inviteas and thelr property from the acts of tird parties,
41, Reservations. Lessor reserves the right: () to grant, without the consent or joinder of Lossae, such easemsnis, rights and dedlcatlons
that Lessor deems necessary, (K) to ceuse the racordation of parcel maps and restrictions, and 1} 1o creale undior Install new utility racoways, so
- fong as such oasomonls, rights, dedlcations, maps, restricilons, and ulllity raceways do not unreasonably Interfare with the use of the Premlses by
. Lessee, Lessen agrees (o lgn any documents reasonably requasted by Leasor to effec(uata swh rights,
42, 'Pprformance Under Protest. If at any tima  dlspule shall arlse ‘a8 t6 any amount or sum of monsy lo be pald by ons Party to the
other undsr the provisions hereof, the Party agalnst whom the obligation to pay the monay i assoried shall have the right to meke payment
“uricier protest” and such payment shall not bs regarded es a volunlary paymem and there shall survive the right on the part of sald Pary to
Instiute sult for recavery of such sum, If It shall be adjudged that there was no legal obligatlanon the pad of seld Party to pay such sum or any
part thereof, sald Party shall be entitled 1o recover such sum or so much thersof as it was not Iyally taquired to pay. A Party who does nof initiate
suit for the recovery of sums pald "under protest” within 8 months shell be desmed to have wahed its right to protest such payment,
43, Authorlty; Multiple Parties; Execution,
(a). It either Paity hereto (s a coiporalion, trust, Uimited Habllity company, plrmmh!p. or simiier entity, each
. !ndlvldual execullng thip Lease on behalf of such entity represents and warrsnts that he or she Is duly authorized to execute and deliver this
. Loaso on ltg behalf, Eachi Party shall, within 30 days after tequoat. deliver to the other Party satsfactory evidence of guch authorhy
(b) " I this Lesso is execuled by more than one peracn or entity as '*lestes”, each such person or entity shall be
. ]ointly and soverally llable hereunder. It Is.agresd that any one of the named Lesseas shall b empowered to execule any emendmant to this
" Loass, of other document anciiary thereto and bind all of the nemed Lessees, and Lessor may rely on the same as If ali of the named Lasms

had oxecuted such document, *
(c) This Lease msay be executed by !he Patles in counterparte, each of which shall be deamed an original and sll

of which together shall constitute one and the same Instrument,
44, Confilct. Any conflict between the printed provisions of this Leass and the typewritten o hardwdtien provisions shall be controlled by the

typowrittan or handwritten provisions,
45. - Offer. Praparation of this Lease by elther pasty or thalr agent and submission of sameto the cther Party shall not be deemed an offer to

lease to the other Party. This Lease ia not intended to be binding until executed and delivered by all Partles hereto,

46, Amendments, This Lease may be modifiad only In wiliing, signed.by the Parties In Inteest at tha lime of the modification. As long as they
do not materially change Lessoe's obligations hereunder, Lesses aprees to make such reasosable non-monatary modifications to this Lease se
may ba reasonably required by a Lender in connsction with the obtalning of normat financing ofrefinaneing of the Premises,

47. " Walver of Jury Tral, THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS 10 TRIAL BY JURY IN ANY ACTION OR
PROGEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT,

48, Arbltration of Disputes. An Addendum requiring the Arbitration of ai! disputes betwsen the Paries and/or Brokers arising out of this
Lease [T} 18 [¥] 13 notattached to this Lease.

49, Americans with Disabllitlos Act. Since compliance with the Americans with Disebliitys Act (ADA) s dapandent upen Lessee's specific
use of the Premises, Lessor makes no warcanty or representation as to whather or not the Premises comply with ADA or any similar laglslation. in

the event that Lessee’s use of the Premises requires modifications or additions lo the Premises In order {0 be In ADA complignce, Lessoe agrees
to make any such necessary modifications and/or additlons at Lessea's expense.
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LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH YERM AND PROVISION CONTAINED
HEREIN, AND BY THE BXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO, THE PARTIES
HEREBY AGREE THAT, AT THE TIME THIS LEASE (8 EXEGUTED, THE TERMS OF THI3 LEASE ARE GOMMERCIALLY REASONABLE

AND EFFECTUATE THE INTENT AND PURPOBE OF LESSOR AND L.ESSER WITH RESPECT TO THE PREMISES,
ATTENTION: NO REPRESENTATION OR RECOMMENDATYION 18 MADE BY THE AIR CONMERGIAL REAL ESTATS ASSOCIATION OR BY

ANY BROKER AS TO THE LEGAL SUPFICIENCY, LEGAL EFFECY, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION
TO WHICH IT RELATES, THE PARTIES ARE URGED TO:

1. SEEK ADVICE OF COUNSEL A8 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 YO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE
PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPFERATING SYSTEMS, COMPLIANCE WITH THE
AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.

WARNING: 1F 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,

Tha parties hereto have executed this Lease Mw’ and on the dates speclfied above the¥ raspactive signatures,

Executed ahugmu_m.ﬁh Exéouted of: Newport. Boaoh, CA
on: gunumgy 1. 2013 . /L / On: ganuary 1. 2011

By LESSEE:

By LESSOR:!
layon gu

. ~G
By: By: . AL
Name Printed: . Name Printed: - .
Title: ' . ) Thie: : )
.By:'. L . : 8y:
Neme Printed: : i Name Printed:
Tille: : ' '- . THle: )
Addrens: ) . Address:
Telephone: Telophone:
.- Facsimlle: - L . . .. Facsimbe:
. Federal ID Noy: - : ' : Fadaral ID No.:
BROKER; L © -+ BROKER:
. Attn:, ' Attt
Titles __ Title:
Addrass: Addross:
Telephone: Telephona:
Facsimlle; Facsimlie:
. Emal; ) Emall;
Faderal ID No.: Faderal 1D No.:

NOTICE: These forms are often modified to maet changing requirements of law and induslry neads, Always write or oall to make sure
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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 NEILSONIN  /,
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 bankruptey 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 Debtor, 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 Y2 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™), 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, (iif) 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 (it) 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.8.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™).

111,
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 yr¢ Haw. Dimensions, Inc.), 47 B.R, 425, 427 (Bankr, D. Haw.

1985) (“[U]nder the business judgment test, a court should approve a debtor’s proposed rejection if
such rejection will benefit the estate.”). In applying the business judgment standard, courts show
great deference to the trustee’s decision to reject. See, e.g., Summit Land Co. v. Allen (In re Summit

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

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

Based on the Trustee’s knowledge of the Leases and his knowledge of the rental market in
the area where the Leased Premises are located, the Trustee does not believe that the estate can
obtain any material value by seeking to assume and assign the Leases, This is particularly the case
given that the Leased Premises are residential real property (although the Trustee is informed that
the Home Office was used as an office), and the estate would be risking the full weight of further
possible administrative rent if no assignee materializes for the Leases with no corresponding benefit

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

B. Abandonment of Remaining Personal Property Is Appropriate
Section 554(a) of the Bankruptcy Code provides that, “[a]fter notice and a hearing, the

trustee may abandon any property of the estate that is burdensome to the estate or that is of
inconsequential value and benefit to the estate.” 11 U.S.C. § 554(a). In evaluating decisions to
abandon property of the estate, courts focus on whether such decision reflects a business judgment
made in good faith. See, e.g., In re Cult Awareness Network, Inc., 205 B.R. 575, 579 (Bankr. N.D.
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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1 {| Linda F. Cantor (CA Bar No. 153762)
PACHULSKI STANG ZIEHL & JONES LLP
2 || 10100 Santa Monica Blvd., 13" Floor
Los Angeles, California 90067 FILED & ENTERED
3 || Telephone: 310-277-6910
Facsimile: 310-201-0760
4 || E-mail: lcantor@pszjlaw.com MAY 01 2014
5
CLERK U:S. BANKRUPTCY COURT
6 || Proposed Counsel for R. Todd Neilson, Chapter 11 v e DEPUTY CLERK
Trustee for The Tulving Company, Inc.
7
8 UNITED STATES BANKRUPTCY COURT
9 CENTRAL DISTRICT OF CALIFORNIA
10 SANTA ANA DIVISION
11 || Inre: Case No.: 8:14-bk-11492-ES
121l THE TULVING COMPANY, INC,, a Chapter 11
13 || California corporation, ORDER APPROVING MOTION OF THE
CHAPTER 11 TRUSTEE FOR ORDER
14 Debtor AUTHORIZING (1) REJECTION OF REAL
‘ PROPERTY LEASES LOCATED IN
15 NEWPORT BEACH, CALIFORNIA, AND (2)
ABANDONMENT OF REMAINING
16 PERSONAL PROPERTY PURSUANT TO 11
U.S.C. §§ 105, 365 AND 554
17
18 Hearing:
Date: April 29, 2014
19 Time: 9:30 am.
Place: 411 West Fourth Street
20 Courtroom SA
Santa Ana, CA 92701
21
22
This matter came before the Court upon the motion of R. Todd Neilson, chapter 11 trustee
23
(the “Trustee™) for the bankruptcy case of The Tulving Company (the “Debtor™), for an order
24
authorizing the Trustee’s (1) rejection of real property leases located in Newport Beach, California,
25
and (2) abandonment of remaining personal property pursuant to 11 U.S.C. §§ 105, 365 and 554,
26
Memorandum of Points and Authorities; and Declaration of R. Todd Neilson in support thereof
27
[Docket No. 50] (the “Motion”).
28
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1 The Court, having considered the Motion and the absence of any objections thereto, and
2 || having found that sufficient and proper notice of the Motion has been given, and good cause
3 || appearing therefor:
4 IT IS HEREBY ORDERED that:
5 1. The Motion is granted.
6 2. The Debtor’s leases located at (i) 2110 Y2 W. Oceanfront Boulevard, Newport Beach,
7 California 92663 and (ii) 2112 % W. Oceanfront Boulevard, Newport Beach California
8 92663 (collectively, the “Leased Premises™) are hereby rejected as of April 30, 2014.
9 3. Any personal property belonging to the Debtor remaining at the Leased Premises as of
10 April 30, 2014 is hereby abandoned.
11 4, This Court shall retain jurisdiction to decide any matters relating to the Motion or this
12 Order.
13
14 #itH
15
16
17
18
19
20
21
22

23 . J é ;
Date: May 1, 2014 JZ%L +l

24 Erithe Smith
25 United States Bankruptcy Judge
26
27
28
2
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2110 1/2 W, Oceanfront Blvd.,
Newport Beach, California

Year Month Rent

2014 March $5,329.00
2014 April $7,300.00
2014 May $7,300.00
2014 June $7,300.00
2014 July $7,300.00
2014 August $7,300.00
2014 September $7,300.00
2014 October $7,300.00
2014 November $7,300.00
2014 December $7,300.00
2015 January $7,800.00
2015 February $7,800.00
2015 March $7,800.00
2015 April $7,800.00
2015 May $7,800.00
2015 June $7,800.00
2015 July $7,800.00
2015 August $7,800.00
2015 September $7,800.00
2015 October $7,800.00
2015 November $7,800.00
2015 December $7,800.00
2016 January $8,300.00
2016 February $8,300.00
2016 March $8,300.00
2016 April $8,300.00
2016 May $8,300.00
2016 June $8,300.00
2016 July $8,300.00
2016 August $8,300.00
2016 September $8,300.00
2016 October $8,300.00
2016 November $8,300.00
2016 December $8,300.00
2017 January $8,800.00
2017 February $8,800.00
2017 March $8,800.00
2017 April $8,800.00
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2017
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

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
December
January
February
March
April
May

June

July
August
September
October

of 48

$8,800.00
$8,800.00
$8,800.00
$8,800.00
$8,800.00
$8,800.00
$2,800.00
$8.,800.00
$9,300.00
$9,300.00
$9,300.00
$9,300.00
$9,300.00
$9,300.00
$9,300.00
$9,300.00
$9,300.00
$9,300.00
$9,300.00
$9,300.00
$9,800.00
$9,800.00
$9,800.00
$9,800.00
$9,800.00
$9,800.00
$9,800.00
$9,800.00
$9,800.00
$9,800.00
$9,800.00
$9,800.00
$10,300.00
$10,300.00
$10,300.00
$10,300.00
$10,300.00
$10,300.00
$10,300.00
$10,300.00
$10,300.00
$10,300.00
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of 48
2020 November $10,300.00
2020  December $10,300.00
2021 January $10,800.00
2021 February $10,800.00
Total $744,229.00
15% of Total $111,634.35
3 Years $181,229.00
1 Year $86,629.00
Rejection Portion of Claim $111.634.35
Prepetition Arrearages $46,154.85
Security Deposit -$15,000.00
Pre-petition Arrearages Portion
$31,154.85

of Claim

TOTAL CLAIM $142,789.20
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LEVON GUGASIAN & THE TULVING €O, INC,
Schedule of Lease Transactions
For the Perlod from April 11, 2013 to April 10, 2014

Rent Total
Pursuvant Securlty Net Cumulative Due
to the Rent Delinquent Deposit Delinquent  Delinquent Late and
Date Lease Recelved Rent, Applied Rent, Rent, Interest fee Payabie

750 W, 17th Street, Costa Mesa CA

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

6/1/2013 32,000 {31,000) 1,000 {1,000)
7/1/2013 32,000 32,000 (28,000) $ 4000 $ 4000 $ 34 5 00 § 4,434
8/1/2013 32,000 32,000 32,000 36,000 306 3,200 35,506
9/1/2013 32,000 32,000 32,000 68,000 559 3,200 35,759
10/1/2013 32,000 32,000 32,000 100,000 849 3,200 36,049
11/1/2013 32,000 32,000 32,000 132,000 1,085 3,200 36,285
12/1/2013 32,000 32,000 32,000 164,000 1,393 3,200 36,593
1/1/2014 33,000 - {15,000} 18,000 18,000 182,000 1,546 1,800 21,396
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 - . - - - - - -
Totals $ 383000 $ (107,000} $ 281,000 § {30,000) 5 251,000 § 11,220 § 25100 $ 287,320

2112 1/2 W, Oceanfront Boulevard, Newport Beach CA

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

6/1/2013 6,800 {6,300} 500 {500)

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

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

9/1/2013 6,800 6,800 {400) $ 6400 $ 6,400 $ 53 ¢ 640 § 7,093
10/1/2013 6,800 6,800 6,800 13,200 112 680 7,592
11/1/2013 6,800 6,800 6,800 20,000 164 680 7,644
12/1/2013 6,800 6,800 6,800 26,800 228 680 7,708

1/1/2014 7,300 (6,300) 1,000 1,000 27,800 236 100 1,336

2/1/2014 7,300 (6,300} 1,000 1,000 28,800 221 100 1,321
3/1/2014 7,300 7,300 7,300 36,100 307 730 8,337
4/1/2014 7,300 7,300 7,300 43,400 357 730 8,387

5/1/2014 - - - - - - - -
Totals $ 83,600 S (25,200) $ 58,400 $  (15,000) $ 43,400 $ 1677 $ 4,340 $ 49,417

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

5/1/2013 $ 5500 $ (5,000) § 500 $ {500)
6/1/2013 5,500 {5,000) 500 (500)

7/1/13 5,500 5,500 (5,500)

8/1/13 5,500 5,500 {5,500)

9/1/13 5,500 5,500 {3,000) $ 2500 & 2500 ¢ 21 $ 250 $ 2,771
10/1/13 5,500 5,500 5,500 8,000 68 550 6,118
11/1/13 5,500 5,500 5,500 13,500 111 550 6,161
12/1/13 5,500 5,500 5,500 18,000 161 550 6,211
1/1/14 6,000 6,000 6,000 25,000 212 600 6,812
2/1/14 6,000 6,000 6,000 31,000 238 600 6,838
3/1/14 6,000 6,000 6,000 37,000 314 600 6,914
4/1/14 6,000 6,000 6,000 43,000 353 600 6,953
5/1/14 - - - . - . . -

Totals ] 68,000 $ {10,000) $ 58000 $§  (15,000) S 43,000 $ 1479 $ 4,300 S 48,779




