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Everett G. Barry, Jr. (SBN 053119)

John H. Stephens (SBN 82971)

Patrick L. Prindle (SBN 87516)

MULVANEY BARRY BEATTY LINN & MAYERS LLP
401 West A Street, 17th Floor

San Diego, CA 92101-7994

Telephone: 619-238-1010

Facsimile: 619-238-1981

Attorneys for Permanent Receiver
Thomas C. Hebrank

UNITED STATES DISTRICT COURT

CENTRAL DISTRICT OF CALIFORNIA, WESTERN DIVISION

SECURITIES AND EXCHANGE CASE NO. 2:11-cv-08607-R-DTB

COMMISSION,
» NOTICE OF MOTION AND
Plaintif, MOTION OF RECEIVER FOR

ISSUANCE OF ORDER

V. AUTHORIZING HIM TO
ABANDON REAL PROPERTY

ek AR FROM THE RECEIVERSHIP
ESTATE AS HAVING NO VALUE

MANAGEMENT, A FINANCIAL | EQR THE RECEIVERSHIP

ADVISORY CORPORATION, ESTATE.; MEMORANDUM OF

B e (D T POINTS AND AUTHORITIES IN

MANAGEMENT, A REAL SUPPORT THEREOF

ESTATE CORPORATION,

DATE: October 1, 2012
Defendants. TIME- 10:00 a.m.
DEPT. 8, 2nd Floor

Judge: Hon. Manuel L. Real

TO ALL INTERESTED PARTIES:

PLEASE TAKE NOTICE that on October 1, 2012, at 10:00 a.m. in
Courtroom 8 of the above entitled Court, located at 312 North Spring
Street, Los Angeles, California, Thomas C. Hebrank, court-appointed
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permanent receiver (“Receiver”’), will present his motion for issuance of
an order authorizing him to abandon real property from the receivership
estate as having no value for the receivership estate (the “Motion”).

The Motion is based upon this Notice of Motion, the supporting
Memorandum of Points and Authorities, the declaration of Thomas C.
Hebrank, the Court’'s records and pleadings on file in this action, and all
other evidence, both oral and documentary, as may be presented at the
time of the hearing. The Motion and supporting papers are available at

the Receiver's website, www.ethreeadvisors.com, or may be viewed at

the Clerk’s Office of the Court during normal business hours.

Procedural Requirements: If you oppose the Motion, you are

required to file your written opposition, which complies with the rules of
the Court, in the Office of the Clerk, United States District Court, 312
North Spring Street, Los Angeles, California 90012, and serve the same
on the undersigned not later than 21 days prior to the hearing.

IF YOU FAIL TO FILE AND SERVE A WRITTEN OPPOSITION
within the time allowed, the Court may grant the Motion without further
notice.

Relief Requested: The relief requested is discussed in detail in the

following Memorandum of Points and Authorities. To summarize, the
Receiver seeks to abandon the real property owned by the receivership
entity Copeland Properties 15, L.P. (‘*CP15”) and located at 35900 Bob
Hope Drive, Suite Nos. 115, 130 and 175, Rancho Mirage, California
92270.

PLEASE TAKE FURTHER NOTICE that a Proposed Order
Authorizing Thomas C. Hebrank, Court-Appointed Permanent Receiver,
to Abandon Real Property from the Receivership Estate as Having No

Value for the Receivership Estate has been lodged with the Court. A
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true and correct copy of the proposed order is attached hereto as Exhibit

“A” and by this reference is made a part hereof.

DATED: August 31, 2012 MULVANEY BARRY BEATTY LINN &
MAYERS LLP
By: /s/ John H. Stephens
Everett G. Barry, Jr.
John H. Stephens
Patrick L. Prindle
Attorneys for Permanent Receiver
Thomas C. Hebrank
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MEMORANDUM OF POINTS AND AUTHORITIES
I
INTRODUCTION

Thomas C. Hebrank is the Court-appointed permanent receiver

(“Receiver”) in this action brought by the Securities and Exchange
Commission (“SEC”). Among the defendants named by the SEC are
Copeland Wealth Management, a Financial Advisory Corporation (“*CWM
Financial’) and Copeland Wealth Management, a Real Estate
Corporation (“CWM Realty”) (together “Defendants”). The Court gave
the Receiver full power over Defendants and their affiliates (the
“Receivership Entities”’). Thereafter, the Court determined that the
Receivership Entities include among others, Copeland Properties 15,
LP. (‘CP15"), a single-asset limited partnership. CP15 owns
condominium business units located in Rancho Mirage, California (the
“CP15 Property”).

The Receiver has concluded that the CP15 Property has no equity
because the $2.4 million balance due on the loan made by George and
Jane Fletcher, as trustees of the Fletcher Trust (the “Primary Lender”),
far exceeds the estimated value of the property. There are additional
subordinate liens against the property, as well. The Receiver, therefore,
proposes the following order:

e The CP15 Property shall be declared abandoned and no
longer part of the Receivership Estate.
e The Primary Lender shall take immediate possession of the
CP15 Property pursuant to the assignment of rents clause in
the deed of trust.
I
I
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e The Primary Lender shall have the right to bring a foreclosure
action against CP15 as the maker of the Note, but shall not
enforce any monetary judgment against CP15.

e The Receiver shall retain the remaining funds in CP15’s
accounts, including payments received for rent accrued
through September 30, 2012.

e The Receiver shall have the right to pursue any tenants
under leases at the CP15 Property for unpaid rent and other
obligations due through September 30, 2012.

1.
PROCEDURAL HISTORY AND BACKGROUND
The Receiver was appointed pursuant to the Judgment of
Permanent Injunction filed October 19, 2011 (“Judgment”, Dkt. 3). (A
true and correct copy of the Judgment is attached to the Declaration of
Thomas C. Hebrank (“Hebrank Decl.”) as Exhibit 1.) The Judgment

gives the Receiver full powers of an equity receiver, and authorizes him

to take custody, control and possession of real property owned by
defendants CWM Financial and CWM Realty and their subsidiaries and
affiliates.

The Court determined by its Order Approving Receiver's
Response, dated March 12, 2012 (“Order”, Dkt. 63), that CP15 is among
Defendants’ subsidiaries and affiliates subject to the Receivership. (A
true and correct copy of the Order is attached to the Hebrank Decl. as
Exhibit 2.) Pursuant to the Judgment and Order, the Receiver has full
authority to take custody, control and possession of the Receivership
Entities, and to engage real estate brokers in connection with his
evaluation of the real properties owned by the Receivership Entities.

I
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A. CP15.is a No-Equity Property

CP15 acquired the CP15 Property by Grant Deed recorded
December 8, 2006. (A true and correct copy of the Grant Deed is
attached to the Hebrank Decl. as Exhibit 3.) The Receiver hired a real
estate broker to provide an opinion of value (“BOV") for the CP15
Property, which is located at 35900 Bob Hope Drive, Suite Nos. 115,
130, and 175, Rancho Mirage, California 92270. The BOV estimates the
value of the CP15 Property to be approximately $1,416,000, and at best
$2,125,000. (A true and correct copy of the BOV is attached to the
Hebrank Decl. as Exhibit 4.)

Liens against the CP15 Property exceed $2,510,000. The Primary
Lender holds a promissory note by CP15 in the amount of $2,400,000,
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which is secured by a deed of trust. (True and correct copies of the Note
and Deed of Trust are attached to the Hebrank Decl. as Exhibits 5 and

6.) The note requires payment of interest only, but has a “balloon’
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CP15 is the maker of two additional promissory notes in the
amounts of $90,000 and $20,000, secured by deeds of trust against the
CP15 Property, in favor of the Lynch Bypass Trust and the Lynch
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December 22, 2012.
Receiver has determined that the CP15 Property is a no-equity

N NN
~N O O

property, and that (1) it is heavily encumbered by liens that total
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substantially more than the value of the property, and (2) it generates
insufficient rent to service existing secured debt and other operating
costs. Because the CP15 Property has no salable equity and only
serves as a drain on the Receivership Estate’s resources, the Receiver
seeks an order declaring the CP15 Property to be abandoned from and

no longer a part of the estate.

B. The Receivership Estate Should Retain Rights to Rent
Deficiencies

The CP15 Property currently is occupied by two tenants, one of
which is Premier Desert Sleep Center, Inc. (“Desert Sleep”). (A true and
correct copy of the Multi-Tenant Office Lease is attached to the Hebrank
Decl. as Exhibit 9.) According to the lease, monthly base rent is
$1.856.25, and the term “Rent” is defined to include “[a]ll monetary
obligations of Lessee to Lessor under the terms of this Lease.” (Exh. 9,
9 4.1.) Among Desert Sleep’s other monetary obligations is the duty to
pay for tenant improvements in excess of the Lessor’'s allowance. (A
true and correct copy of the Work Letter is attached to the Hebrank Decl.
as Exhibit 10.) The monthly rent increase attributable to the tenant
improvements is $1,758.19. (A true and correct copy of the Rent
Calculation Worksheet and Contractor’s detail is attached to the Hebrank
Decl. as Exhibit 11.)

Desert Sleep has failed to make full payment of its rent obligations
since June 2011. There is now due and owing the amount of $29,667.44.
(A true and correct of the Outstanding Balance calculation for Desert
Sleep is attached to the Hebrank Decl. as Exhibit 12.)

The Primary Lender and Receiver agree that the Receivership
Estate should be granted the right to pursue all rent arrearages until the

order granting abandonment is entered, and that the Primary Lender
7
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should have the right to pursue any rent arrearages after the order is
entered.
lll.
ARGUMENT

A. The Judgment Authorizes The Receiver To Abandon
Worthless Or Non-Performing Property.

The Receiver was appointed pursuant to the Judgment (Dkt. 3;
Page 44), which provides, in pertinent part:

...Thomas C. Hebrank, is appointed as permanent receiver of
Defendants CWM and Copeland Realty and their subsidiaries
and affiliates, with full powers of an equity receiver, including,
but not limited to, full power over all funds, assets, collateral,
premises (whether owned, leased, occupied, or otherwise
controlled), choses in action, books records, papers and other
property belonging to, bem\% managed by or in possession of
or control of Defendants CWM and Copeland Realty and their
subsidiaries and _affiliates, and that such receiver is
immediately authorized, empowered and directed: ......

(d) to take such action as is necessary and appropriate to
preserve and take control of and to prevent the dissipation,
concealment, or disposition of any assets of or managed by

Defendants CWM and Copeland Realty and their subsidiaries
and affiliates.

The Receiver is expressly authorized to do what is necessary and
appropriate to preserve the Receivership Estate and prevent the
dissipation of assets. The CP-15 Property acts as a drain on the assets
of the Receivership Estate, and it is in the best interest of the estate that
the property be abandoned to preserve the estate and prevent further

dissipation of estate assets.
B. The Receiver Lacks Adequate Funds to Pay Existing Debt and
Arrearages and to Maintain 1he CPT5 Property.

As discussed above, there is no equity in the subject property.

Liens against the property exceed $2,510,000, but the property is only
worth between $1,416,000 and $2,125,000. The promissory notes owed
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to both the Primary Lender and the Secondary Lender have balloon
clauses making the full amounts of the notes due and payable in
November 2012 and December 2012, respectively. Placing a new loan
on the CP15 Property will be difficult, if not impossible, for CP15.

Moreover, CP-15 will unable to meet its other financial obligations
and pay the property tax for 2012, and expects to default on that
obligation. Monthly debt service on the CP-15 Property, including
payment of subordinate debt, is $14,687.50, and the average monthly
operating expenses are approximately $5,065.00. The gross monthly
rental income is only $15,613.81 because just one tenant is paying.
Consequently, the property does not generate sufficient income to
service debt and pay operating expenses, and should be abandoned as
a drain on the estate.

The California Courts have long held that a receiver is authorized
to abandon worthless property from the receivership estate. In Helvey v.
U.S. Building and Loan Association (1947) 81 Cal.App.2d 647, 651 the
Court observed, “Either a receiver or a trustee has the right to determine
whether the assets are so burdensome or of such little value as to render
the administration of the same unprofitable, and if he so determines, the
court may upon his petition authorize the abandonment of the worthless
property.”
C. Abandonment Of The Property Benefits The Estate

Abandonment of the property also benefits the Receivership Estate

because the Primary Lender has agreed that the estate may pursue
collection of all rent arrearages. Currently, $29,667.44 is owed by
Desert Sleep. Not only does abandonment stop the flow of red ink, but
collection of the arrearage owed by Desert Sleep will add nearly $30,000

to the Receivership Estate.
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1 V.
2 CONCLUSION
3 Based upon the foregoing, and because abandonment will
4 || substantially benefit the Receivership Estate, it is respectfully requested
5 |[that the Court grant this motion authorizing the Receiver to abandon the
6 ||subject property.
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UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA, WESTERN DIVISION

g%CI\IALKAF}gTé%N/fND EXCHANGE | CASE NO. 2:11-cv-08607-R-DTB

Plaintif, KUTHORIZING REGEIVER TO
ABANDON REAL PROPERTY

V. FROM RECEIVERSHIP ESTATE

COPELAND WEALTH DATE: October 1, 2012

ISR AANG- | TN 16803

AND COPELAND WEALTH =

EAQ"PQTGEE%%RN;O%ETE%N Judge: Hon. Manuel L. Real
Defendants.

The Court having considered the Motion of Receiver for an Order
Authorizing Him to Abandon Real Property From the Receivership Estate
as Having No Value For the Receivership Estate (the “Motion”) and the
supporting documentation by Mulvaney Barry Beatty Linn & Mayers, LLP,
counsel for Receiver, and any opposition thereto, and good cause
appearing therefor,

IT IS HEREBY ORDERED that the motion is granted as follows:
1.  The real property owned by Copeland Properties 15, L.P.

(“CP15”), located at 35900 Bob Hope Drive, Suites 115, 130 and 175,

1
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Rancho Mirage, California 92270 (the “CP15 Property”), is declared to be
abandoned and no longer part of the Receivership Estate as described by
this Court in the Judgment of Permanent Injunction and Other Relief (Dkt.
3), and the Order Approving Receiver’'s Response (Dkt. 53);

2. George L. Fletcher and Janet G. Fletcher, trustees of the
Fletcher Trust, the lender and holder of the promissory note and first
deed of trust recorded against the CP15 Property (the “Primary Lender”),
shall have the right to immediate possession of the CP15 Property
pursuant to the Primary Lender’s deed of trust;

3.  The Primary Lender shall have the right, without further order
of the Court, to file and prosecute a foreclose action related to the CP15
Property, whether judicially or by power of sale, and to pursue ancillary
remedies related thereto, but the enforcement of any monetary judgment
entered against CP15 in such foreclosure action shall be stayed pending
further order of this Court;

4. The Receiver shall have the right to retain all funds on deposit
or otherwise held in bank, investment or other accounts of CP15,
including rent received by the Receiver on or before September 30, 2012,
for rent accrued on or before that date; and,

i
i
i
I
1
i
I
I

I
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o) The Receiver shall have the right to bring legal actions or
other proceedings to collect unpaid rent and other obligations, from
existing or prior tenants and their guarantors, that are due and owing
through September 30, 2012, pursuant to leases for tenancies at the
CP15 Property.

IT 1S SO ORDERED.

Dated:

Judge, United States District Court

Submitted by:
MULVANEY BARRY BEATTY LINN & MAYERS LLP

B%/: /s/ John H. Stephens
Attorneys for Receiver
Thomas C. Hebrank

S 3

“Order Granting Motion Authorizing Receiver to Abandon Real Property from Receivership Estate Case No. 2:11-cv-08607-R-DTB
HEBCO.125.328777 1




© oo ~N o o b~ oW N -

N N D N N NN DN DD N A A a A A @A «a a2 «a -
0o ~N O o hA W N A O © 00N OO 00 b~hA W N -~ O

Everett G. Barry, Jr. (SBN 053119)

John H. Stephens (SBN 82971)
Patrick L. Prindle (SBN 87516)

MULVANEY BARRY BEATTY LINN & MAYERS LLP

401 West A Street, 17th Floor
San Diego, CA 92101-7994
Telephone: 619-238-1010
Facsimile: 619-238-1981

Attorneys for Receiver
Thomas C. Hebrank

UNITED STATES DISTRICT COURT

CENTRAL DISTRICT OF CALIFORNIA, WESTERN DIVISION

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,
V.

CHARLES P. COPELAND,
COPELAND WEALTH
MANAGEMENT, A FINANCIAL
ADVISORY CORPORATION,
AND COPELAND WEALTH
MANAGEMENT, A REAL
ESTATE CORPORATION,

Defendants.

CASE NO. 2:11-cv-08607-R-DTB

DECLARATION OF THOMAS C.
HEBRANK IN SUPPORT OF
MOTION OF RECEIVER FOR
ORDER AUTHORIZING HIM TO
ABANDON REAL PROPERTY
FROM THE RECEIVERSHIP
ESTATE AS HAVING NO VALUE
FOR THE RECEIVERSHIP
ESTATE

DATE: October 1, 2012
TIME: 10:00 a.m.
DEPT. 8, 2nd Floor

Judge: Hon. Manuel L. Real

I, Thomas C. Hebrank, declare as follows:

1. | am the Court appointed permanent receiver for Copeland

Wealth Management,

a Financial

Advisory Corporation (“CWM

Financial’), Copeland Wealth Management, a Real Estate Corporation
“CWM Realty”), and their subsidiaries and affiliates (collectively, the
“Receivership Entities”). The following statement includes facts within

my personal knowledge, and if called as a witness | could and would

1
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testify under oath and in a manner consistent with the statements
hereafter set forth.

2. Attached hereto as Exhibit “1” is a true and correct copy of
the Judgment Of Permanent Injunction And Other Relief (Dkt. 3) filed
herein on October 19, 2011, among other things, appointing me
Permanent Receiver.

3.  Attached hereto as Exhibit “2” is a true and correct copy of
the Order Approving Receiver's Response To Order On Receiver's
Application And Report (Dkt. 53) filed on or about March 12, 2012. The
Order reiterates and confirms that Copeland Properties 15, L.P. is
included in the Receivership Estate.

4.  Attached hereto as Exhibit “3” is a true and correct copy of
the Grant Deed recorded December 8, 2006, in the Official Records of
the County of Riverside, California, Document Number 2006-0904867
evidencing ownership of the subject property by Copeland Properties 15,
L.P., a California Limited Partnership.

5.  Attached hereto as Exhibit “4” is a true and correct copy of a
letter dated April 11, 2012, from Tony Yousif, Sperry Van Ness
Commercial Real Estate Advisors stating the Broker Opinion of Value for
the CP-15 Property as between $1,416,666 and $2,125,000, which value
is below the approximate balance of the liens securing loans,
$2,510,000.

6.  Attached hereto as Exhibit “5” is a true and correct copy of an
installment note (interest only, 7% per annum), dated October 14, 2010,
payable to the Fletcher Trust in the amount of $2,400,000.

7.  Attached hereto as Exhibit “6” is a true and correct copy of a
Deed of Trust recorded on October 22, 2010, in the Official Records of
the County of Riverside, California, Document Number 2010-0506257,
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which Deed of Trust secures the loan described in the installment note
attached as Exhibit “5”.

8.  Attached hereto as Exhibit “7” is a true and correct copy of a
Promissory Note (interest only, 7.5% per annum), payable to Lynch
Bypass Trust, in the amount of $90,000, and a Deed of Trust With
Assignment of Rents securing that loan.

9.  Attached hereto as Exhibit “8” is a true and correct copy of a
Promissory Note (interest only, 7.5% per annum) payable to Lynch
Lifetime Trust, in the amount of $20,000, and a Deed of Trust With
Assignment of Rents securing that loan.

10. Attached hereto as Exhibit “9” is a true and correct copy of
the lease by and between Copeland Properties Fifteen, L.P. and Premier
Desert Sleep Center, Inc. relative to the lease of Suite 130, 35-900 Bob
Hope Dr., Rancho Mirage, California.

11. Attached hereto as Exhibit “10” is a true and correct copy of a
“Work Letter’ dated December 29, 2010, relative to construction of
tenant improvements in Suite 130, 35-900 Bob Hope Dr., Rancho
Mirage, California.

12. Attached hereto as Exhibit “11” is a true and correct copy of a
Rent Calculation Worksheet, relative to Suite 130, 35-900 Bob Hope Dr.,
Rancho Mirage, California.

13. Attached hereto as Exhibit “12” is a true and correct copy of a
spread sheet depicting the outstanding rent balance owed by Premier
Desert Sleep Center, as of August 1, 2012.

14. The above described documents were either created by me
in my capacity as Receiver, are records of documents affecting an
interest in property and in the record of a public office, or are business

records made at or near the time by, or from information transmitted by a
3
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person with knowledge, and kept in the course of a regularly conducted
business activity.

15. The above documents show that the CP15 Property has no
equity. In addition, the property does not generate sufficient income to
pay ongoing expenses. The monthly debt service, including payment of
subordinate debt, is $14,687.50, and the average monthly operating
expenses are approximately $5,065.00. The gross monthly rental

income is only $15,613.81 because just one tenant is paying.

OW oo ~N oo o b~ WO DN

16. In order to preserve and prevent the dissipation of the assets

-
(an]

of the Receivership Estate, it is necessary to abandon the CP-15

—
—_—

Property. Abandonment will stop the loss resulting from the properties’

%m 3 12 ||expenses that exceed its income. As the Primary Lender has agreed
éggégg 13 ||that the Receivership estate may collect unpaid rent and arrearages, the
%téégéi 14 ||estate will be additionally benefited as this presents the potential
5045232 15 || collection of nearly $30,000 owed by Premier Desert Sleep Center, Inc.
g é 16 | declare under penalty of perjury under the laws of the State of

17 || California that the foregoing is true and correct, and that this Declaration

18 || was executed in San Diego, California.

19 ||DATED: August 31, 2012

20

21 By:_ /s/ Thomas C. Hebrank _

Thomas C. Hebrank, Permanent Receiver

22

23

24

25

26

27

HEBCO0.125.327561.1
28
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JOHN M. McCOY III, Cal. Bar No. 166244

DAVID M. ROSEN, Cal. Bar No. 150880
Email: rosend@sec.gov

Attorneys for Plaintiff o
Securities and Exchange Commission
Rosalind R. Tyson, Regional Director
John M. McCoy ITi
5670 Wilshire Boulevard, 11th Floor
Los Angeles, California 30036-3648
Telephongs g323) 965-3998
Facs{&ulg_z;,{ 23) 965-3908

-y

VS.

CHARLES P. COPELAND
COPELAND WEALTH MANAGEMENT,
A FINANCIAL ADVISORY
CORPORATION, and

COPELAND WEALTH MANAGEMENT,
A REAL ESTATE CORPORATION,

Defendants.

Email: mccoyj@sec.gov
SPENCER E. fB NDELL, Cal. Bar No. 181220
Email: bendells@sec.gov

Associate Regional Director
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-BPROPOSIED]FJUDGMENT OF
Plaintiff, ERMANENT INJUNCTIOIN AND
OTHER RELIEF AS TO
DEFENDANTS CHARLES P.

COPELAND, COPELAND WEALTH
MANAGEMENT, A FINANCIAL
ADVISORY CORPORATION, AND
COPELAND WEALTH
MANAGEMENT, A REAL ESTATE
CORPORATION
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Plaintiff Securities and Exchange Commission (“Commission”) having filed
a Complaint and Defendants Charles P. Copeland (“Charles Copeland”), Copeland
Wealth Management, A Financial Advisory Corporation (“CWM”) and Copeland
Wealth Management, a Real Estate Corporation (“Copeland Realty”) (collectively,
“Defendants”) having entered a general appearance; consenteci to the Court’s
jurisdiction over Defendants and the subject matter of this action; consented to
entry of this Judgment without admitting or denying the allegations of the
Complaint (except as to jurisdiction); waived findings of fact and conclusions of
law; and waived any right to appeal from this Judgment:

I

IT IS HEREBY FURTHER ORDERED, ADJUDGED, AND DECREED
that Defendants Charles Copeland, CWM and Copeland Realty, and their agents,
servants, employees, attorneys, and all persons in active concert or participation
with them who receive actual notice of this Judgment by personal service or
otherwise are permanently restrained and enjoined from violating Section 17(a) of
the Securities Act of 1933 (the “Securities Act™), 15 U.S.C. § 77q(a), in the offer
.or sale of any security by the use of any means or instruments of transportation or
communication in interstate commerce or by use of the mails, directly or
indirectly:

(a) to employ any device, scheme, or artifice to defraud;

(b)  to obtain money or property by means of any untrue statement of a
material fact or any omission of a material fact necessary in order to
make the statements made, in light of the circumstances under which
they were made, not misleading; or

(c) to engage in any transaction, practice, or course of business which

operates or would operate as a fraud or deceit upon the purchaser.

1
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(a) to employ any device, scheme, or artifice to defraud any client or

prospective client; or

(b) to engage in any transaction, practice, or course of business which

operates as a fraud or deceit upon any client or prospective client.
1v.

IT IS HEREBY FURTHER ORDERED, ADJUDGED, AND DECREED
that Defendants shall each pay disgorgement of ill-gotten gains, prejudgment
interest thereon, and a civil penalty pursuant to Section 20(d) of the Securities Act,
15 U.S.C. § 77t(d), Section 21(d)(3) of the Exchange Act, 15 U.S.C. § 78u(d)(3),
and Section 209(e)(1) of the Advisers Act, 15 U.S.C. § 80b-9(e)(1). The Court
shall determine the amounts of the disgorgement and civil penalties upon motion
of the Commission. Prejudgment interest shall be calculated from April 1, 2011,
based on the rate of interest used by the Internal Revenue Service for the
underpayment of federal income tax as set forth in 26 U.S.C. § 6621(a)(2). In
connection with the Commission’s motion for disgorgement and/or civil penalties,
and at any hearing held on such a motion: (a) Defendants will be precluded from
arguing that they did not violate the federal securities laws as alleged in the
Complaint; (b) Defendants may not challenge the validity of the Consent or this
Judgment; (c) solely for the purposes of such motion, the allegations of the
Complaint shall be accepted as and deemed true by the Court; and (d) the Court
may determine the issues raised in the motion on the basis of affidavits,
declarations, excerpts of sworn deposition or investigative testimony, and
documentary evidence, without regard to the standards for summary judgment
contained in Rule 56(c) of the Federal Rules of Civil Procedure. In connection
with the Commission’s motion for disgorgement and/or civil penalties, the parties

may take discovery, including discovery from appropriate non-parties.

"
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V.

IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that
Thomas C. Hebrank, is appointed as permanent receiver of Defendants CWM and
Copeland Realty and their subsidiaries and affiliates, with full powers of an equity
receiver, including, but not limited to, full power over all funds, assets, collateral,
premises (whether owned, leased, occupied, or otherwise controlled), choses in
action, books, records, papers and other property belonging to, being managed by
or in the possession of or control of Defendants CWM and Copeland Realty and
their subsidiaries and affiliates, and that such receiver is immediately authorized,
empowered and directed:

(a) to have access to and to collect and take custody, control, possession,
and charge of all funds, assets, collateral, premises (whether owned,
leased, occupied, or otherwise controlled), choses in action, books,
records, papers and other real or personal property, wherever located,
of or managed by Defendants CWM and Copeland Realty and their
subsidiaries and affiliates, with full power to sue, foreclose, marshal,
collect, receive, and take into possession all such property;

(b) to have control of, and to be added as the sole authorized signatory
for, all accounts of the entities in receivership, and all accounts over
which any of their employees or agents have signatory authority, at
any bank, title company, escrow agent, financial institution or
brokerage firm which has possession, custody or control of any assets
or funds of Defendants CWM and Copeland Realty and their
subsidiaries and affiliates, or which maintains any accounts over
which Defendants CWM and Copeland Realty and their subsidiaries
and affiliates, and/or any of their officers, employees or agents have
signatory authority;

I \
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to conduct such investigation and discovery as may be necessary to
locate, account for and recover all of the assets of or managed by (and
to account for and pursue recovery of the losses of Defendants CWM
and Copeland Realty and their subsidiaries and affiliates), and to
engage and employ attorneys, accountants and other persons to assist
in such investigation and discovery;

to take such action as is necessary and appropriate to preserve and
take control of and to prevent the dissipation, concealment, or
disposition of any assets of or managed by Defendants CWM and
Copeland Realty and their subsidiaries and affiliates;

to make an accounting, as soon as practicable, to this Court and the
Commission of the assets and financial condition of Defendants
CWM and Copeland Realty and the assets under their management,
and to file the accounting with the Court and deliver copies thereof to
all parties;

to make such payments and disbursements from the funds and assets
taken into custody, control and possession or thereafter received by
him or her, and to incur, or authorize the making of, such agreements
as may be necessary and advisable in discharging his or her duties as
permanent receiver;

to employ attorneys, accountants and others to investigate and, where
appropriate, to institute, pursue, and prosecute all claims and causes of
action of whatever kind and nature which may now or hereafter exist
as a result of the activities of present or past employees or agents of
Defendants CWM and Copeland Realty and their subsidiaries and
affiliates;

to have access to, monitor, and redirect all mail (including email and

facsimile) of Defendants CWM and Copeland Realty and their

5 Extion_\___
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subsidiaries and affiliates, in order to review such mail which he or
she deems relates to their business and the discharging of his or her
duties as permanent receiver;

(i) to operate and control the content of information posted on any

Internet web site maintained by Defendants CWM and Copeland
Realty and their subsidiaries and affiliates; and
()  to exercise all of the lawful powers of Defendants CWM and
Copeland Realty and their subsidiaries and affiliates, and their
officers, directors, employees, representatives, or persons who
exercise similar powers and perform similar duties.
VI.

IT IS HEREBY FURTHER ORDERED, ADJUDGED, AND DECREED
that Defendants CWM and Copeland Realty and their agents, servants, employees,
attorneys, and all persons in active concert or participation with them who receive
actual notice of this Judgment by personal service or otherwise, and any other
persons who are in custody, possession or control of any assets, collateral, books,
records, papers or other property of or managed by any of the entities in
receivership in this action, shall forthwith give access to and control of such
property to the permanent receiver.

VIL.

IT IS HEREBY FURTHER ORDERED, ADJUDGED, AND DECREED
that neither Defendants CWM or Copeland Realty nor any agent, servant,
employee, or attorney of Defendants CWM or Copeland Realty shall take any
action or purport to take any action, in the name of or on behalf of Defendants
CWM or Copeland Realty without the written consent of the permanent receiver or
order of this Court.

"
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VIIIL.

IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that, except
by leave of this Court, during the pendency of this receivership, all clients,
investors, trust beneficiaries, note holders, creditors, claimants, lessors, and all
other persons or entities seeking relief of any kind, in law or in equity, from
Defendants CWM and Copeland Realty or their subsidiaries or affiliates, and all
persons acting on behalf of any such investor, trust beneficiary, note holder,
creditor, claimant, lessor, consultant group, or other person, including sheriffs,
marshals, servants, agents, employees, and attorneys, are hereby restrained and
enjoined from, directly or indirectly, with respect to these persons and entities:

(@) commencing, prosecuting, continuing or enforcing any suit or
proceeding (other than actions by the Commission) against any of
them;

(b) using self-help or executing or issuing or causing the execution or
issuance of any court attachment, subpoena, replevin, execution or
other process for the purpose of impounding or taking possession of
or interfering with or creating or enforcing a lien upon any property or
property interests owned by or in the possession of Defendants CWM
and Copeland Realty; and

(c) doing any act or thing whatsoever to interfere with taking control,
possession or management by the permanent receiver appointed
hereunder of the property and assets owned, controlled or managed by
or in the possession of Defendants CWM and Copeland Realty, or in
any way to interfere with or harass the permanent receiver or his or
her attorneys, accountants, employees, or agents or to interfere in any
manner with the discharge of the permanent receiver’s duties and

responsibilities hereunder.
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IX.

IT IS HEREBY FURTHER ORDERED, ADJUDGED, AND DECREED
that Defendants Charles Copeland, CWM and Copeland Realty and their officers,
agents, servants, employees, attorneys, subsidiaries and affiliates, and all persons
in active concert or participation with them who receive actual notice of this
Judgment by personal service or otherwise, shall cooperate with and assist the
permanent receiver and shall take no action, directly or indirectly, to hinder,
obstruct, or otherwise interfere with the permanent receiver or his or her attorneys,
accountants, employees, or agents, in the conduct of the permanent receiver’s
duties or to interfere in any manner, directly or indirectly, with the custody,
possession, management, or control by the permanent receiver of the funds, assets,
collateral, premises, and choses in action described above.

X.

IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that, except
as otherwise ordered by this Court, Defendants Charles Copeland, CWM and
Copeland Realty, and their officers, agents, servants, employees, attorneys,
subsidiaries and affiliates, including the other entities in receivership, and those
persons in active concert or participation with any of them, who receive actual
notice of this Judgment, by personal service or otherwise, and each of them, be and
hereby are restrained and enjoined from, directly or indirectly: destroying,
mutilating, concealing, transferring, altering, or otherwise disposing of, in any
manner, any documents, which includes all books, records, computer programs,
computer files, computer printouts, contracts, correspondence, memoranda,
brochures, or any other documents of any kind in their possession, custody or
control, however created, produced, or stored (manually, mechanically,
electronically, or otherwise), pertaining in any manner to Defendants CWM and
Copeland Realty, and their subsidiaries and affiliates. Nothing in this paragraph

shall prevent the permanent receiver from disposing of documents in compliance

Exol_\
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with applicable law upon the termination of the receivership by the Court at the
conclusion of this case.
XI.

IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that no bond
shall be required in connection with the appointment of the permanent receiver.
Except for an act of gross negligence, the permanent receiver shall not be liable for
any loss or damage incurred by Defendants CWM, Copeland Realty, or their
officers, agents, servants, employees and attorneys or any other person, by reason
of any act performed or omitted to be performed by the permanent receiver in
connection with the discharge of his or her duties and responsibilities.

XII.

IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that
representatives of the Commission and any other government agency, are
authorized to have continuing access to inspect or copy any or all of the corporate
books and records and other documents of Defendants CWM and Copeland Realty
and the other entities in receivership, and continuing access to inspect their funds,
property, assets and collateral, wherever located.

XI1I1L.

IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that the
Consent of Defendants Charles Copeland, CWM and Copeland Realty are
‘incorporated herein with the same force and effect as if fully set forth herein, and

that Defendants shall comply with all of the undertakings and agreements set forth

therein.
1
I
I
"
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XIV.
IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that this

of this Judgment.

pated: OGCt, 9 2011

UNITED STATES DISTRICT JUDGE

10 EM - ]
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THOMAS C. HEBRANK

Permanent Receiver

501 W. Broadway, Suite 800

San Diego, California 92101

Phone: 619) 400-4922

Fax: (619) 400-4923

E-Mail: thebrank@ethreeadvisors.com

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA
WESTERN DIVISION - LOS ANGELES

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,

V.

CHARLES P. COPELAND,
COPELAND WEALTH
MANAGEMENT, A FINANCIAL
ADVISORY CORPORATION, and
COPELAND WEALTH
MANAGEMENT, A REAL ESTATE
CORPORATION,

Defendants.

Case No. 11-08607-R-DTB

ORDER APPROVING RECEIVER’S
RESPONSE TO ORDER ON
RECEIVER’S APPLICATION AND
REPORT

Date: March 5, 2012
Ctrm: 8, 2nd Floor
Judge: Hon. Manuel L. Real

[PROPOSED] ORDER APPROVING
RECEIVER’S RESPONSE TO APPLICATION

AND REPORT
Exhibit Z
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The Court having considered the Receiver’s Response to Order on Receiver’s
Application and Report, and good cause appearing therefor, hereby orders as
follows:

| The Report is approved;

2. The following limited partnerships are included in the receivership,
pursuant to the Judgment entered on October 25, 2011, as affiliates of CWM and
Copeland Realty:

Copeland Private Equity One, L.P.

Copeland Private Equity Two, L.P.

Copeland Fixed Income One, L.P.

Copeland Fixed Income Two, L.P.

Copeland Fixed Income Three, L.P.

Copeland Properties One, L.P.

Copeland Properties Two, L.P.

Copeland Properties Three, L.P.

Copeland Properties Four, L.P.

Copeland Properties Five, L.P.

Copeland Properties Six, L.P.

Copeland Properties Seven, L.P.

Copeland Properties Eight, L.P.

Copeland Properties Nine, L.P.

Copeland Properties Ten, L.P.

Copeland Properties Eleven, L.P.

Copeland Properties Twelve, L.P.

Copeland Properties 13, L.P.

Copeland Properties 14, L.P.

Copeland Properties 15, L.P.

[PROPOSED] ORDER APPROVING
RECEIVER’S RESPONSE TO APPLICATION

AND REPORT
Bxhion_ 2
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Copeland Properties 16, L.P.

Copeland Properties 17, L.P.

Copeland Properties 18, L.P.

3. The Receiver is authorized to engage leasing agents, and to execute,
modify and terminate leases in connection with his management of the real
properties owned by the Receivership Entities, and to pay such agent leasing
commissions without further Court order;

4. The Receiver is authorized to engage appraisers in connection with his

O 0 9 O N bR~ WN e

evaluation of the real properties owned by the Receivership Entities, and to pay such

—
o

appraisers to provide appraisals of the real properties owned by the Receivership

[S—
[u—

Entities without further Court order;

S The Receiver is authorized to engage real estate brokers to market the

[ —
W N

real properties owned by the Receivership Entities. When the Receiver agrees on

the terms of a sale with a buyer, the Receiver will file a motion for approval of the

—
'

sale with the Court. No commissions shall be paid to such brokers without further

—
AN W

Court order;

6. The Receiver's is authorized to conduct a forensic accounting review

—_ =
oo

pursuant to Part V.E. of the Judgment;

7. The Receiver is authorized, with the assistance of counsel, to

—
O

investigate and pursue collection of loans and other causes of action against third

(\®)
()

parties who borrowed funds or otherwise owe money to the Receivership Entities;

[\
p—

8. The Receiver's recommendations contained in Part X of the Report are

NN
W N

approved and accepted. 7/

\®)
N
h‘_‘\-\
-
N

g T

Dated: March 12, 2012 |

25 HonvManuel L. Real

26 Judge, United States District Court
27

28

[PROPOSED] ORDER APPROVING
RECEIVER’S RESPONSE TO APPLICATION
. z AND REPORT

Exhibit_ < ____ .
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Submitted by:

THoMAS C. HEBRANK
PERMANENT RECEIVER

By: /s/ Thomas C. Hebrank
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[PROPOSED] ORDER APPROVING
RECEIVER’S RESPONSE TO APPLICATION
“" AND REPORT
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RECORDING REQUESTED BY:

Stewart Title Guaxantsn O1C [ Aarnre,
WHEN RECORDED MAIL TO

v

EQS/C # 2006-0904867
Pagg/f%@f&ﬁ @g :00R Fee:49. (4]4]
oc T Tax i
Recorded in OfficialaRe:::gs
County of Riverside
Larry u. Ward

AND MAIL TAX STATEMENTS TO: Assessor, County Clo
Copeland Properties 15, L.P. N0 A o & Recarder
25809 Business Center Drive, Ste F ”,” ’”"m '”” "”, ’ ! "’m, I"I
Redlands, CA 92374
S | R | U |PAGE| sizE | pa [misc|LonG| rep copy

ORDERNO.  511-411681 ML i > o
ESCROW NO. 30137662PM L_| 465 | 426 | PCOR|NCOR( SMF [NCHG| XA

_ _ =5 / 7 =" e o
APN. 618-561-004 -3 o)2~( § 0037 L J 2 04 0

72;4 0172¢7 GRANT DEED

THE UNDERSIGNED GRANTOR(s) DECLARE(s): IS TO BE PATD BY
DOCUMENTARY TRANSFER TAX is:

O Monument Preservation Fee is:

®  computed on full value of property conveyed, or

Per separate statement ATTACHFD

(Y1) ¢

O  computed on full value less value of liens or encumbrances remaining at time of sale.
O  Unincorporated area: B City of Rancho Mirage, and

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,
Rancho Mirage Professional Plaza, LLC, a California limited liability company

hereby GRANT(S) to
Copeland Properties 15, L.P., a California limited partnership

the following described real property in the City of Rancho Mirage, County of Riverside, State of California:

PARCEL 1: UNITS 115, 130 AND 175 IN BUILDING 1 OF THE CONDOMINIUM PLAN FOR PARCEL MAP NO. 30677.
SEE EXHIBIT “A” ATTACHED HERETO AND MADE A PART HEREOF FOR COMPLETE LEGAL DESCRIPTION.

DATE: December 4, 2006

By:
STATE OF TEXAS

COUNTY OF DALLAS

On _ /A “l-0¢

before me, Mj@_a( /“Z:r &f&c s

Notary Public, personally appeared Jeffrey G. Jones personally
known to me (or proved to me on the basis of satisfactory evidence)
to be the person(s), whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s) or the entity upon behalf
of which the person(s) acted, executed the instrument.

WITNESS my hand and offici
(

Signature ¢ 2 / ﬁ(ﬁ'?#t'? #
P

Rancho Mirage Professional Plaza, LL.C
A California limited liability company

Jelfire

Uoncs, Manager

¢ ¢ +.JE FRIEDHOLM

i LwlMISSION EXPIRES
March 11, 2008
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EXHIBIT "A"
LEGAL DESCRIPTION

The land referred to herein is situated in the State of California,
County of Riverside, City of RANCHO MIRAGE, described as follows:

PARCEL 1:

UNITS 115, 130 AND 175 IN BUILDING 1 OF THE CONDOMINIUM PLAN
FOR PARCEL MAP NO. 30677, AS SHOWN BY CONDOMINIUM PLAN RECORDED
JULY 15, 2004 AS INSTRUMENT NO. 04-550900 IN BOOK C-137 PAGE(S)
85-93, INCLUSIVE, OF CONDOMINIUM PLANS, RECORDS OF RIVERSIDE
COUNTY, CALIFCRNIA, AS AMENDED BY AMENDMENT TO CONDOMINIUM
PLANS FOR RANCHO MIRAGE PROFESSIONAL PLAZA, RECORDED JANUARY
21, 2005 AS INSTRUMENT NO. 05-059343 IN BOOK C-145 PAGES 1
THROUGH 7, INCLUSIVE, OF CONDOMINIUM PLANS, RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA, AND AS AMENDED BY SECOND
AMENDMENT TO CONDOMINIUM PLANS FOR RANCHO MIRAGE PROFESSIONAL
PLAZA, RECORDED APRIL 13, 2005 AS INSTRUMENT NO. 2005-0250327,
IN bOOK C-147 PAGES 156 THROUGH 165, INCLUSIVE, OF CONDOMINIUM
PLANS, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA, AS AMENDED BY
THIRD AMENDMENT TO CONDOMINIUM PLANS FOR RANCHO MIRAGE
PROFESSIONAL PLAZA, RECORDED OCTOBER 3, 2005 AS INSTRUMENT NO.
05-819502 IN BOOK C-155 PAGES 44 THROUGH 51, INCLUSIVE, OF
CONDOMINIUM PLANS, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA, AND
AS AMENDED BY FOURTH AMENDMENT TO CONDOMINIUM PLANS FOR RANCHO
MIRAGE PROFESSIONAL PLAZA, RECORDED AUGUST 31, 2006 AS
INSTRUMENT NO. 06-646148 IN BOOK C-173 PAGES 52 THROUGH 59, OF
CONDOMINIUM PLANS, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA.

PARCEL 2:

AN UNDIVIDED 23.16% INTEREST IN AND TO PARCEL 1 OF PARCEL MAP
NO. 30677, AS SHOWN BY MAP ON FILE IN BOOK 208 PAGE (S) 82 AND
83, OF PARCEL MAPS, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA;

EXCEPTING THEREFROM ANY PORTION THEREOF WITHIN THE BOUNDARIES OF
UNIT(S) 100, 110, 112 AND 200 OF BUILDING 1 AND UNITS 100, 110,
120 AND 200 OF BUILDING 2, AS SHOWN IN THE CONDOMINIUM PLAN
REFERENCED ABOVE, AND WITHIN THE BOUNDARIES OF UNITS 100, 105,
110, 130, 135, 170, 175, 200, 205, 210, 230, 235, 270 AND 275

OF BUILDING 1 AS SHOWN ON THE AMENDMENT TO CONDOMINIUM PLANS

FOR RANCHO MIRAGE PROFESSIONAL PLAZA REFERENCED ABOVE, AND
WITHIN THE BOUNDARIES OF UNITS 100, 105, 110, 130, 140, 170,
172, 175, 200, 202, 205, 210, 215, 230, 235, 270, 275, AND 280
AS SHOWN ON THE SECOND AMENDMENT TO CONDOMINIUM PLANS FOR RANCHO
MIRAGE PROFESSIONAL PLAZA REFERENCED ABOVE, AND WITHIN THE

BOUNDARIES OF UNITS 100, 105, 110, 130, 140, 170, 172, 175,
202, 205, 210, 215, 230, 235, 270, 275 AND 280 AS SHOWN ON THE

THIRD AMENDMENT TO CONDOMINIUM PLANS FOR RANCHO MIRAGE

-1- Exmb“>_f; .
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PROFESSIONAL PLAZA REFERENCED ABOVE, AND WITHIN THE BOUNDARIES
OF UNITS 100, 105, 110, 115, 130, 140, 170, 172, 175, 200, 202,
205, 210, 215, 230, 235, 270 AND 275, AS SHOWN ON THE FOURTH
AMENDMENT TO CONDOMINIUM PLANS FOR RANCHO MIRAGE PROFESSIONAL
PLAZA REFERENCED ABOVE.

PARCEL 3:

ALL THOSE CERTAIN RIGHTS AND EASEMENTS IN FAVOR OF THE HEREIN
DESCRIBED PROPERTY AS SET OUT IN DECLARATION OF COVENANTS,
CONDITIONS AND RESTRICTIONS FOR RANCHO MIRAGE PROFESSIONAL
PLAZA, RECORDED JULY 16, 2004 AS INSTRUMENT NO. 04-555875 AND
RE-RECORDED AUGUST 19, 2004 AS INSTRUMENT NO. 04-654642 OF
OFFICIAL RECORDS OF RIVERSIDE COUNTY, CALIFORNIA, UPON AND
SUBJECT TO THE TERMS AND PROVISIONS THEREIN CONTAINED, AS
AMENDED BY AMENDMENT TO DECLARATION OF COVENANTS, CONDITIONS
AND RESTRICTIONS RECORDED JANUARY 21, 2005 AS INSTRUMENT NO.
05-059344 OF OFFICIAL RECORDS, AND AS AMENDED BY SECOND
AMENDMENT TO DECLARATION OF COVENANTS, CONDITIONS AND
RESTRICTIONS, RECORDED APRIL 13, 2005 AS INSTRUMENT NO.
2005-0290328 OF OFFICIAL RECORDS, AND AS AMENDED BY THIRD
AMENDMENT TO DECLARATION OF COVENANTS, CONDITIONS AND
RESTRICTIONS RECORDED OCTOBER 3, 2005 AS INSTRUMENT NO.
05-819503 OF OFFICIAL RECORDS, AND AS AMENDED BY, FOURTH
AMENDMENT TO DECLARATION OF COVENANTS, CONDITIONS AND
RESTRICTIONS RECORDED MARCH 23, 2006 AS INSTRUMENT NO.
2006-205426, OF OFFICIAL RECORDS, AND AS AMENDED BY FIFTH
AMENDMENT TO DECLARATION OF COVENANTS, CONDITIONS AND
RESTRICTIONS, RECORDED AUGUST 31, 2006 AS INSTRUMENT NO.
06-646149 OF OFFICIAL RECORDS, AND AS AMENDED BY SIXTH
AMENDMENT TO DECLARATION OF COVENANTS, CONDITIONS AND
RESTRICTIONS, RECORDED OCTOBER 31, 2006 AS INSTRUMENT NO.
06-799349 OF OFFICIAL RECORDS;

EXCEPTING FROM PARCELS 1 AND 2 ABOVE ALL COAL, OIL, GAS AND
OTHER MINERAL DEPOSITS TOGETHER WITH THE RIGHT TO PROSPECT FOR,
MINE AND REMOVE SAME;

ALSO EXCEPTING THEREFROM ALL URANIUM, THORIUM AND ANY OTHER
MATERIAL WHICH IS OR MAY BE DETERMINED TO BE PECULIARLY
ESSENTIAL TO THE PRODUCTION OF FISSIONABLE MATERIALS, WHETHER
OR NOT OF COMMERCIAL VALUE, TOGETHER WITH THE RIGHT OF THE
UNITED STATES OF AMERICA THROUGH ITS AUTHORIZED AGENTS OR
REPRESENTATIVES AT ANY TIME TO ENTER UPON THE LAND AND PROSPECT
FOR, MINE AND REMOVE SAME, AS RESERVED IN PATENT FROM THE
UNITED STATES OF AMERICA RECORDED OCTOBER 14, 1953 IN BOOK 1516
DPACE 194 OF OFFICIAL RECORDS OF RIVERSIDE COUNTY, CALIFORNIA

ALLSO EXCEPTING FROM PARCELS 1 AND 2 ABOVE ALL COAL, OIL, GAS

=P =
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AND OTHER MINERAL DEPOSITS IN THE LAND SO PATENTED, TOGETHER
WITH THE RIGHT TO PROSPECT FOR, MINE AND REMOVE THE SAME
ACCORDING TO THE PROVISIONS OF SAID ACT OF JUNE 1, 1938, AS
RESERVED BY THE UNITED STATES OF :AMERICA IN A PATENT RECORDED
JANUARY 31, 1958 IN BOOK 2215 PAGE 565 OF OFFICIAL RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA.

End of Legal Description



PENALTY OF PERJURY FOR NOTARY SEAL

GOVERNMENT CODE 27361.7

I certify umder the penalty of perjury that the Notary Seal oo the document

to which this statement is attached reads as follows:

NAME OF NOTARY LUq A€ F/w'«/A‘o/rvn

DATE COMMISSION EXPIRES _ [Yeach //\ 20 o
PLACE OF EXECUTION S 1‘:(1[6 O“lL /-6;012 4

(Ou/\/v ot i fas

DATE - /_;%/z/ﬂ//

(Signature) 77 NORM BURDICK, V.P.

STEWART TITLE OF CALIFORNIA, INC., Inland Empire Divisiomn, a Ca. corp.

(Firm name—1if any)
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t}¢ Sperry Van Ness.

April 11,2012

Mr. Thomas C. Hebrank, CPA, CIRA
E3 Advisors

501 W. Broadway, Suite 800

San Diego, CA 92101

RE: Rancho Mirage Professional Plaza — 35900 Bob Hope Drive, Rancho Mirage, CA 92270

Dear Mr. Hebrank:

Thank you for working with Sperry Van Ness Commercial Real Estate Advisors regarding your
property and requesting from us a Broker Opinion of Value.

The Opinion of Value is based on knowledge of the area and market and review of certain property
information provided to us by you. In addition, the opinion expresses and the report represents our
professional opinion as a real estate agent and advisor.

This opinion of value is based on local market data, current market conditions, and calculations.

The subject property is a class A office condominium building that consists of 49,000 square feet
situated on 3.30 acres of land. The building was built in 2005 and has plenty of parking with a 5.1 to
1,000 SF ratio with 50% of the spaces being covered. There are two elevators, common area and co-ed
bathrooms. The construction is concrete and steel with beautiful Mediterranean architecture. The
building is located mid-valley with easy access to all areas of the valley.

The purpose of this report is to value the five (5) condominiums that Copeland 15 owns. The current
owner is managing suite, 115, 130, 135, 155 and 175. The total space for these five suites is
approximately 11,555 square feet. 3 of the 5 suites are currently leased, which totals 8,478 SF, leaving
3,077 SF vacant.

Rent Roll 2011
Suite # Lease Start Lease End Rentable SF Monthly Rent Rent PSF
115 06/01/09 05/31/14 2,331 $7,770.65 $3.33
130 05/01/11 04/30/16 1,485 $1,856.25 $1.25
135 Vacant Vacant 1,288 —
155 Vacant Vacant 1,789 —=--
175 02/01/09 01/31/19 4,662 $12,365.96 $2.65
11,555 $21,992.86

The total monthly income is $21,992.86, annually $263,914.32. When taking expenses and vacancy into
account we then come to a total of approximately $160,000 - $170,000. We then would apply a 12% cap
to this number (due to the fact that suites 115 and 175’s rent are grossly over market and will be
adjusted to the market rent of $1.25 PSF.)

Sperry Van Ness Commercial Real Estate Advisors Ethi

124 W. Main Street, Suite 120, El Cajon, CA 92020
Office: (619) §90-2370 WWW.SVNPromus.Com Fax: (619) 599-8012
Speiry Yan Mess i3 a ragistared trademark of Sperry Van Neass International Corporation
Some locations independentiy ownad and operated




On the whole, prices for properties and lease rates for office in Rancho Mirage have decreased since
2005. 'We are under the impression that the property was purchased with completely full occupancy.
Current lease rates are now approximating $1.25 per foot gross, per month for this type of property.
Current cap rates approximately 10%. But because this property has rents that are grossly over the
market rate, an investor would most likely not invest more than a 12% cap. We also have to note that the
subject property is a broken office condominium; in which several owners share common space, HOA
and other expenses. Control of the entire office building would ensure a lower cap rate, as we do not
have that here.

It would be extremely difficult to find a buyer for this type of asset; as they would need to purchase the
5 suites with hopes that one day they can sell them each to owner users, who generally pay the highest
price due to SBA lending.

As for comparable sales it is very difficult for this property specifically. There are office properties that
have sold but most are not in this area or are in a different class. There has been one individual office
sales in the past year, this is a free standing building located on 71956 Magnesia Falls Drive, Rancho
Mirage CA 92270. This building is a 4,500 SF office building situated on 0.52 acres and was sold to an
owner user for $400,000 ($89 PSF). Of course this is not a direct comparable because it is not a condo
office and also was built in 1970; although it is also a class A building.

We received information that contradict each other; financials that show one number and rent rolls that
show another. Many assumptions were made when completing this evaluation but there is one thing we

are certain of.

With a mortgage balance of approximately $2,700,000 in 2010, the assumed property proceeds will
most likely not exceed the mortgage amount and cost of sale. It is difficult to know what someone
would pay for this property in the current market but we are fairly certain that the amount it will trade at
will NOT cover the current mortgage. We believe that if we had an NOI of approximately $170,000
calculated at a 12% cap — you are left with a value of $1,416,666. Even if someone were willing to buy
the condos at an 8% cap, ($2,125,000) we still fall short of the mortgage balance.

Thank you again for the opportunity and we look forward to working with you.

Sincerely,

Sperry Van Ness Commercial Real Estate Advisors
Tony Yousif

License # 01773885
tony.yousif@svn.com

THE INFORMATION HEREIN IS BASED ON ASSUMPTIONS AND ESTIMATES ONLY.
PLEASE NOTE THIS BROKER’S OPINION OF VALUE HAS NOT FOLLOWED UNIFORM
STANDARDS OF PROFESSIONAL APPRAISAL PRACTICE (USPAP), AND CANNOT BE
CONSIDERED AS AN APPRAISAL. THIS IS SOLELY ONE BROKER’S OPINION OF VALUE
BASED ON INFORMATION AVAILABLE TO US AT THE TIME OF THE REPORT
Exhibit é'
T
124 W, Main Street, Suite 120, E!l Cajon, CA 92020
Office: (619) 590-2370 WWW.SVNPromus.Com Fax: (619) 599-8012

Sparry Yan Ness is a regesiarad trademark of Sperry Van Ness International Corporaticon
Soms= locations independent!ly owned and operated

Sperry Van Ness Commercial Real Estate Advisors
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INSTALLMENT NOTE
INSTALLMENT (INTEREST ONLY)
Esarow No. 8911961-KF
$2,400,000.00 Sen Bemardino, Californks October 14, 2010
In installments as herein stated, for value received, | promise to pay to 2010
George L. Fletcher and Janet G. Fletcher, Trustees of the Fletcher Trust dated February 28, { ll‘b or order,

9t o place designated by tha beneflcary, the sum of TWO MILLION FOUR HUNDRED THOUSAND AND 00/100
DOLLARS,

with interest from __October 22, 2010 | onthe unpaid principal, wt the rate of 7.00 percent per annum,
Interest payable in Monthly Installments,

OR MORE on the _1st (Flrst) day ot each and every _month , beginning on
and continuing untit November 11, 2012, at which time the remaining unpaid
principal balance and any interest acgrued thereon shall become immediately due and payable.

Anything herein to the contrarv notwithetanding, In the event of e voluntary sale, transfer or conveyence of all or eny
portion of the property described hereln, any Indebtedness or obligation heréunder, shall at the option of the holder
hereof, immedfately become due and payable.

in the event that any paymsnt, or any portion thereof, due hersunder is not received by the Payee within 10 days after
the dus tsate thereof, the undersignad agrees to pay to Payee, in addition to the regular monthly payment, a late chargs
of $600.00.

Each payment shalf be credited on interest then dus, snd the remainder on principal; and interest shall thereupon cease
upon the principal so. credited. Should detauh be meds In psyment of any instalimant when due the whole sum. of
principal and interest shall become due at the option of the holder of this note. Principal and interest payable in lawful
money of the United Statss. If action be instituted on this note | promise to pay such sum as the Court may fix as
attorney's fees. This note is securad by 8 Deed of Trust to Fldelity National Title (nsurance Company, a California
Corporadon, herain called Trustee,

a Limited Partnership

PLEASE SEE ATTACHED PAGE FOR ADDITIONAL SIGNATURE LINES (ADDITIONAL GUARANTORS)

FO-230 (Rev. 12-20-9%) INSTALLMENT NOTE-INTEREST INCLUDED

DO NOT DESTROY THIS NOTE: When paid, this note and the Deed ot Trust must be
surrengered 1o Trustee for cancellation, before reconveyance wilf be made,




Daniel Schactel

= g o(v\.o:ﬂz/ ;rf'\h-.S"h’-eA
Sarl Schactel
Samuel Gregory

FO-230 (Rev. 12-20-961 INSTALLMENT NOTH-NTEREST INCLUDED

DO NOT DESTROY THIS NOTE: When paid, this nate and the Deed of Trust must be
surrendered 1o Trustee for cancellation, before reconveyance will be made.
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DOC # 2010-0506257

10/22/2010 08:0 154,
RECORDING REQUESTED BY: Page 1 ofog FesrS4.00
Fidelity National Title Company - San Recorded in Official Records
Bernardino County of Riverside
Eaorow No, 9911951.KF Larry W. Uard
Titie Qrdar No, 33398934 Assessor, County Clerk & Recorder
When Recorded Mail Document To: PY
Fletcher Trust datad February 268, 2010
1910 Country Club Lane
Redlands, CA 92373 —
S PAGE| SIZE MISC | LONG CORY
RPN BE5- 1210263 -
M) | A | L | 465 | 426 [PCOR[nCOR| sMF [ncHG| FXAV
SHORT FORM DEED OF TRUST m = Z)Q
ASS1GNMENTS OF  KenTS : '

THIS DEED OF TRUST, made October 14, 2010 . between
Copeland Properties 15, L.P., a California Limited Partnership

, hersin called TRUSTOR, whose address is
25809 Business Center Drlve, Suite F

Redlands, CA 92374

Fidelity National Title Insurance Gompany, 8 California Corporation, herein calted TRUSTEE, and
George L. Fletcher end Janat G. Fletcher, Trustees of the Fletcher Trust dated February 26, 2010

, herein called BENEFICIARY,

WITNESSETH; That Trustor IRREVOCABLY GRANTS, TRANSFERS AND ASSIGNS 10 TRUSTEE IN TRUST, WITH
POWER OF SALE, that property in Riverside County, Californla, described as:

SEE EXHIBIT ONE ATTACHED HERETO AND MADE A PART HEREOF

TOGETHER WITH the rents, issues and profits thereof, SUBJECT, HOWEVER, to the right, power and authority
given 10 and conferred upan Beneficiary by paragrapb (10) of the pravisions incorporated herein by reference to
collect and apply such rents, issues and profits.

For the Purpose of Securing: 1. Performance of each agreement of Trustor Incorporated by reference or contained
herein. 2. Payment of the indebtedness evidenced by one promissory note of even date herewith, and any extension
or ranewal thereod, in the principal sum of $2,400,000.00 executed by Trustor in favor of Beneficiary or order.
3. Payment of such further sums as the then record owner of said property hereatter may borrow from Beneficiary,
when evidenced by another nete {or notes) reciting it is so secured,

ml‘nm.sc‘2

FD-2218 (Rev. 1207} SHORT FORM DEED OF TRUST Page No. 1 of 4
(deedoft.wpdi{12-07)

' Exhibit (0

N -

039




APN: 685-121-026-3

To Protact tha Security of this Deed of Trust, Trustor Agrees: By the execution and delivery of this Deed of Trust
and the note secured hereby, that provisions {1} to {$4), inclusive, of the fictitious deed of trust recorded in Santa
Barbara County and Sonoma County October 18, 1961, and in sll other counties October 23, 1961, in the book and
at the page of Official Records in the office of the county recorder of the county where said property is located,

noted below opposite the name of such county, viz:

COUNTY BOOX PAGE COUNTY 200K PAGE

Alameds 435 684 Kings 792 833
Alpine 1 250 Leke 362 39
Amador 104 J48 Lassen 17 479
Butte 1145 1 Los Angeles  T2068 898
Calaveras 145 152 Modera B10 170
Coluss 298 617 Marln 1508 339
Conura Costa 3978 47 Maoriposa 77 292
Dol Norte 78 M4 Mendogino 579 630
El Dorado 6608 456 Moroed 1647 638
Frosno 4826 672 Modoe 184 861
Glann 422 184 Mono 52 429
Humbeldh 6§57 527 Monterey 2194 538
Imperial 1091 501 Napo 639 86
Inyo 147 598 Nsvads 305 320
Kern 3427 60 Orangs 5889 611

San Mateo 4078 420
Santa Barbara 1878 860 Venturs 2062 386

COUNTY 800K  PAGE COUNTY BOOK  PAGE

Placer 895 301 Sierra 29 335
PMumss 161 L} Siskivou 468 101
Riverside 3005 523 Solang 1105 182

Sacramento 43N 62 Sonoma 1851 689
San Benito 2N 383

Stanislsus 1716 456

Son Barnarding 5567 61 Sutter 8§72 297
San Franclsco  A332 905 Tehama 401 289
San Joaquin 2470 m Trinity 83 386
San Lula Obispo 1151 12 TFulare 2294 279

Tuolumne 138 47

Santa Clara 6336 34 Yolo 653 245
Santa Cruz 1431 494 Yubs 334 486
Shasta 664

28
Son Disgo  Serles 2 Boak 1981, Page 183887

which provisions, identical in all counties, {printed on the attached unregorded pages) are hereby adopted and
incorporated herein angd made 8 part hereof as fully as though set forth herein at length; that Trustor will observe
and perform said provisions; and that the references to property, obligations and parties in aid provisions shall be
construed to refer 10 the property, obligations, and parties set forth in this Deed of Trust.

The undersigned Trustor requests that a copy of any Notice of Default and of any Notice of Sale hereunder be mailed

to him at his address hereinbefare set forth.

State of Califgrnia - )
Qo of Sy Renmanolig. )

On

before me,
. Notary Pubtic

|Kere insert yyme & jtle_gf the. officer), pergonally
appeared

who proved to me on the basis of satisfactory
evidence to be the persorde) whose namels) isiaxe
subscribed to the within instrument and
acknowledged 10 me that he/sheithey executed the
samae in his/besithelr authorized capacity4ies), and that
by his/hesisheir signaturetel on the instrument the
persontsl, or the entity upon behalf of which the
persondet acted, executed the instrument.

) certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragreph
is true and correct,

WITNESS my hangand ofﬁ(yzﬂ.
Sipnature /’/ 4’@ {Seal)

r L

FD-221B (Rev. 12/07}
(deedott.wpdi{12-07)

SHORT FORM DEED OF TRUST

Copeland Properties 15, L. alifornia Limited
Partnes.
_ f jg —

boNALY E Cops(AND

SUSAN N. PEDERSON
Commission # 1897629

Notary Public - Californla
San Bernardino County

Page No. 2 of 4

Exhibit



APN: 685-121-026-3
0O NOT RECORD

The following la a copy of provisions (1) to (14}, inclusive, of the fictitioua deed of trust, recorded in each county in California, as etated
in the farsgoing Deed of Trust and incorporatsd by rafersnce in said Deed of Trust as being n pant thereot aa if set forth at length therein.

TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTOR AGREES:

{1} To keep said proparty in good condition and repair; not 1o remove or demolish any building therson; to complate or restare promptly
and in good and warkmaniike manner any building which may be constructed, damsged or doestroyed thereon and 1o pay when due all
claims for labor pert d and ials furnished therefor: (o comply with afl laws alfecting said property or requiring any eherations
or improvemants to be made thoreon; not to commit or permit waste thereof; not to commit, sufler or permit any sct upon said propary
in violstion of law; to cultivete, imigate, fertilize, fumigate, prune and do all other acts which from the character or use ot esid property
may be tegsonably necessary, the spacific enumerations herein not excluding the general,

{2) To provide, maintsin and delivar to Beneficlary liwe insurance sathifactory to ond with loss payabls to Bansliciary. The amount
colleated under any fire or other insurance policy may be spplied by Beneficisry upon any indebtedness secured horeby and in such arder
as Boneficlary may dotermine, or at option of Bens(iciary the entire samount sa collected or any part thereofl may be raleassd o Trustor.
Such application or release shall not cure or waive any default or notice of default hereunder or invalidate any act done pursuant to such
notice,

{3} To appear in and detend any action or procesding purporting to aflect the security hereof or the righte or powaere of Bensliciery or
Trustoa; and 10 poy all costa and oxpensos, including cost of evidence of title and sttorney’s (ees In e reasonable sum, in any such actien
or procseding in which Beneficiary or Trustee may appear, and In any suit brought by Beneficiary to foreclose this Doed.

{4) To pay: ot least ten days before dolinguenay all taxas and assessments alfacling said propeny, inchiding assessmonts on appurtenant
water stock; when due, all incumbrances, charges and liens, with interest, on said property or any part thereof, which appear \o be prior
ar superlor herato; sll coete, fose and expenses of this Trust,

Should Trustor 18l t0 make any payment or 1o do any act as herein provided, then Beneficiery or Trustee, but without obdigation so
ta do end without notice to or damand upon Trustor and withoul releasing Trustar from any obligation herest, may: makae or do the aame
in such monner and ta such extent as eithar may desm necessary to protect the securlty hereof, Benstklary or Trustee baing authorized
to enter upan said property for such purposes; appear in and defend any action or procaeding purporting to aftect tha security hareof
or the rights or powaers of Beneticiary or Trustee; pay, purchase, contest or compromise any Inoumb , charga o lien which in the
udgment of sither appsars 10 be prior or superior hereto; and, in exercislng any such powers, pay necessary 0Xpanses, omploy counsel
and pay his ressansbie fees.

{5) To pay immediately and without demand alt sums 90 expendad by Benoficlary or Trustae, with interest from daie of expenditure a1
the amount allowad by law In sftect at the date harsof, and to pay for any statement proviied for by law in effect at 1he date hersol
rogarding the obligetion secured hereby sny amoum demanded by the Bensliciary not 1o excacd tho maximum ollowed by law ot the
time when said statament is demended.

(6) That any award of damages In gonnection with any condemnation for public use of or injury to aaid propenty or any part theraal is
hereby ausignad and shall be paid to Benefioiary who may spply or ralease such monaeys received by him in the same manner and with
the samo effect as above provided for disposition of proceads ol fire or other insurence.

{71 Thet by accepting paymeant of any sum secured heraby aftor s due date, Beneficiary does not walve hig right either to reguire prompt
peyment when dus of all other sums 30 sscured of to declare default for failure so to pay.

{8} That &t eny time or from Lime to time, without liabliity therefor and without notice, upon written requast of Benaficiary and
presantation of this Deed and sald nota for andorsement, and without affecting the personal ilability of any person tor payment o the
indstied d hereby, Trustes moy: raconvey any part of said property; congent to the making of any map or plat thereof; join
in granting any easement thereon; of join in any extension egr or sny agr subordinating the lish or charge hereof.
(9) That upon wrlttsn request of Benaficiary statlng thet all sume socured hereby have been paid, and upon surrendor of this Deed and
ssid note 10 Trustee for cancellation and retention and upon payment of its fees, Trustae shall reconvey, withaut warranty, 1he property
then held hereunder. Tha raclials In such reconveyance of any maiters or facts shall bo oonclusive proof of tha truthfuinase thersof.
The Grantes in auch reconvayance may be described as "the person or persons lagally entitled therato.™ Five years after issuance ol
such full reconveyance, Trustea may dostroy ¢ald note and this Desd (unless directed In such request to retain them).

{10) That aa sdditional sacurity, Trustor heraby gives lo and conlars upon Beneficiary the right, power and suthorily, during the
continuance of these Truete, ta colloct the rentw, lesues and protits of said property, resesving unto Trustor the right, prior to any defaul
by Trustor in payment of any indebtednass sscured horeby or In parformancs of any agreamant hareundar, to collsct and retein such
rante, issues and profite as they becoms due and payable. Upon any such defautt, Baneficiary may at any time without notice, either
in person, by agent, of by a receliver 1o be appointed by a court, and without regard 1o the adequacy of any sacurily for the indebledness
haraby secured, anter upon and take passesclon ol said property or sny part thereot, in his own name sus for or otheswise coltect such,
rents, issuss, end protfita, Including those past due and unpaid, end apply the ssms, less coets and expenses of operation and collaction,
including ressonable atiomey’s fees, upon any Indebtodnoess secured hereby, and in such order as Bensliciary may determine., The’
entering upon 8nd taking possession ot eaid proparty, the collaction of such rents, fasues end profits and tha application thereo! o5
aioresaid, shall not cure or walve any defaull or notice ot defeuft hereunder or Invelidate any act done pursuant to such notice.
{11) That upen default by Truator In poymeant of eny Indebtadnoss secured hersby or In performance of any agresment hereundor,
Benaficiary moy declare all sums seoured hereby immediately dus and payable by dellvery 10 Trustee of written declaration of detault
end demand for sale and of writisn notioe of default and of slection to cause to be sald said proparty, which notice Trusteo shalt cause
10 be filed far record. Benaliciary also shall deposit with Trustee thia Doed, said noto and ab documanta evidoncing expenditures secured

hersby.
INITIALS éi E’
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Atfter the tapse of such time as may than be raquired by law following the recordation of sald notice of dafault, and notica ot sale
having been given as then required by law, Trustee, without demand on Trustor, shail sell said propenty a1 the 1ime and place fixed by
it In wsid notice of sale, oither ns a whola or in separate parcels, and In such order as it may detarmine, at public suctlon to 1he highost
bidder for cash of lawiul money of the Unlted Statas, payable at time of gala. Trustes may poutpone sals of all or any portion of seid
proparty by public announcement at such time and place of sale, and from time to tims therealter may poatpone such sais by public
announcement at the time fixod by the proceeding posiponemoent, Trusiee shall dollver 1o such purchaser ita deed conveying the
property so sold, but without any covenant or warranty, axp or implied. The racitals in guch deed of any mattsre or tacts shall be
conclusive prool of the truthfulness thereol. Any peraon, inaluding Trustor, Trustes, or Benaficiary ae hareinafier defined, may purchase
81 such ealo.

Atiar deducting all costs, fees and expenses of Trustes and of thia Trust, including cost of evidence of titke In connection with eals,
Trustea shall apply the proceads of sale (o payment of: ell sums expended under tha terms hereof, not then repaid, with sccrued intsrest
at the amount allowed by (aw in effact at 1he date hereo(; sl other sums then secured hereby; end the remaindasr, it any, to the person
or persons legelly entitled thereio,

(12) Beneticlary, or any In ownership of any indabtadness secured hareby, may from tima to time, by Instrument in writing,

beti . of s s 10 any Trustes named herein or acting hereunder, which Instrurment, sxecuted by the Beneficlary
and duly acknowlsdgad and racorded In the office of the recarder of the county or counties whaere said property is situated, shell be
gonclusive prool of proper substhution ot such Trustes or Trusises, who shall, withoul conveyance from the Trustes

predecessor, succeed to sl its title, estate, rights, powars and duties. Said instrument muat contain the nama of the original Trustor,

Trustea ond Beneliciary hereunder, tha book and peges where this Deed is recorded and the name and address of the new Trustoe.
{13) That thia Desd applios to, inures to the beanefit of, and binds ell partiaa hereto, their heirg, logatees, devisess, administrators,

axecutors, successors and sasigne. The term Beneficlary shall mean the owner end holder, inciuding pledgess, of tha note secured
heroby, whether or not namad s Bensliclary harein. in thls Desd, whenever the context so requlres, the masculine gender inciudes the
feminine and/or nautar, and the singular number includes the plural.

{14) That Trustes accepts this Trust when this Deed, duly d and acknowledged, s mede o public record as provided by law,

Trustes ts nat obligated to notity any party harato of panding sale under any other Dead of Trust or of any action or proceeding In which

Trustor, Banelkciary or Trustes shall be a parly uniess brought by Trustee,

INITIALS _@
Fkisity National Title | GCompany, » Calfornia Corporation, TRUSTEE:
The undareigned is the [sgal owner and holder of all Indebtedness secured by the within Desd ol Trust. All sums secured by said Deod
of Trust have been fully pekd and satisfied; and you aro hereby roquoslod and ditected, on payment to you of sny sums owlng te you
under the terms ol said Deed of Trust, 1o cancel all avi of i d by said Deed of Trust, deliverad to you herewilh,

together with the asid Dead of Trust, and to reconvey, withoul wamanty, to Khu partion designated by the torms of said Deod of Trust,
all the estate now held by you under the same,

REQUEST FOR FULL RECONVEYANCE

Doted

By: By:

Plenze mail Reconveyance to:

Do not lowe o dastroy this Dood of Trust OR THE NOTE which it sacures, Both originsl documents must be dolivered to the Trustes
tor cancallation bators reconveyance will be made.

Siate of California )

County of )

COn betore e, . Notary Public
{hare insert name and titls of the olficer), pereonally apf d

who pioved to me on the basis of satisinctory evidence 1o be 1he parsonis) whose ) is/are subscribed to the within instrumant

and acknowledged to me thet ho/shofthay executed the same in hiafher/thelr authorized cepacitylies), and that by his/has/their
signature(s} on the instirument the person(s), or the entity upon behalt of which the person{s) acted, exacuted the instrument.

| cartity undss PENALTY OF PERJURY under the laws of the State of Calllomia that the foregoing paragraph is true and cosrect.
WITNESS my hend and official senl.

Signature (Seal)
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_RECORDING REQUESTED BY:
Fidelity National Title Company - San
. Bernardino

. Escrow No. 9911951-KF
Title Ordor No. 33398934

When Recorded Mail Document To:
Fletcher Trust dated February 26, 2010
1910 Country Club Lane

Redlands, CA 92373

APN: 685-121-026-3 SPACE ABOVE THIS LINE FOR RECORDER'S USE
SHORT FORM DEED OF TRUST AND ASSIGNMENT OF RENTS

THIS DEED OF TRUST, made October 14, 2010 , between
Copeland Properties 15, L.P., a California Limited Partnership

, herein called TRUSTOR, whose address is
25809 Business Center Drive, Suite F
Redlands, CA 92374

Fidelity National Title Insurance Company, a California Corporation, herein called TRUSTEE, and
George L. Fletcher and Janet G. Fletcher, Trustees of the Fletcher Trust dated February 26, 2010
. herein called BENEFICIARY,

WITNESSETH: That Trustor IRREVOCABLY GRANTS, TRANSFERS AND ASSIGNS to TRUSTEE IN TRUST, WITH
POWER OF SALE, that property in Riverside County, California, described as:

SEE EXHIBIT ONE ATTACHED HERETO AND MADE A PART HEREOF

l hereby cerlify under ,
penally of
the foregoin Y 01 perjury that

! is true and comect,
Executed this __’_%I: day of @27 29 /O

at San gemgfino. Ca![forn!'e

Signature
8rian Smith-Titie OMcar Fidelity National Tiie

TOGETHER WITH the rents, issues and profits thereof, SUBJECT, HOWEVER, to the right, power and authority
given to and conferred upon Beneficiary by paragraph (10) of the provisions incorporated herein by reference to
collect and apply such rents, issues and profits.

For the Purpose of Securing: 1. Performance of each agreement of Trustor incorporated by reference or contained
herein. 2. Payment of the indebtedness evidenced by one promissory note of even date herewith, and any extension
or renewal thereof, in the principal sum of $2,400,000.00 executed by Trustor in favor of Beneficiary or order.
3. Payment of such further sums as the then record owner of said property hereafter may borrow from Beneficiary,
when evidenced by another note (or notes) reciting it is so secured,

INITIALS
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To Protect the Security of this Deed of Trust, Trustor Agrees: By the execution and delivery of this Deed of Trust
and the note secured hereby, that provisions (1) to (14), inclusive, of the fictitious deed of trust recorded in Santa
" Barbara County and Sonoma County October 18, 1961, and in all other counties October 23, 1961, in the book and
‘at the page of Official Records in the office of the county recorder of the county where said property is located,
noted below opposite the name of such county, viz:

COUNTY BOOK PAGE COUNTY BOOK PAGE COUNTY BOOK PAGE COUNTY 800K PAGE
Alameda 435 684 Kings 792 833 Placer 895 301 Sierre - 29 335
Alpine 1 250 Lake 362 39 Plumas 151 5 Siskiyou 468 181
Amador 104 348 Lassen 171 471 Riverside 3005 523 Solano 1105 182
Butte 1145 1 Los Angeles T2055 899 Sacramento 4331 62 Sonoma 1851 689
Calaveras 145 162 Madera 810 170 San Benito 271 383 Stianislaus 1715 4586
Colusa 296 617 Marin 1508 339 San Bernardino 5567 61 Sutter 572 297
Contra Costa 3978 47 Mariposa 77 292 Sen Francisoo A332 9035 Teheatna a0 289
Del Norte 78 414 Mendocino 579 530 San Joaquin 2470 an Trinity 93 366
€l Dorado 568 456 Merced 1547 538 San Luis Obispo 1151 12 Tuiare 2294 27%
Fresno 4626 572 Modoc 184 851 San Mateo 4078 420 Tuolumne 135 47
Glenn 422 184 Mono 52 429 Santa Barbars 1878 860 Ventura 2062 386
Humboldt 657 527 Monterey 2194 538 Sante Clara 5336 3N Yolo 653 245
Imperial 1091 501 Napa 639 86 Santa Cruz 1431 494 Yuba 334 486
Inyo 147 598 Neveds 308 320 Shasta 684 528

Kern 3427 60 QOrenge 5889 611 San Diego  Series 2 Book 1961, Page 183887

which provisions, identical in all counties, (printed on the attached unrecorded pages) are hereby adopted and
incorporated herein and made a part hereof as fully as though set forth herein at length; that Trustor will observe
and perform said provisions; and that the references to property, obligations and parties in said provisions shall be
construed to refer to the property, obligations, and parties set forth in this Deed of Trust.

The undersigned Trustor requests that a copy of any Notice of Default and of any Notice of Sale hereunder be mailed
to him at his address hereinbefore set forth.

State of California ) Copeland Properties 15, L.P., a California Limited
County of ) Partnership
On before me, By:

, Notary Public
{here insert name and title of the officer}), personally
appeared

who proved to me on the basis of satisfactory
evidence to be the person{s) whose namels) is/are
subscribed to the within instrument and
acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that
by his/her/their signature{s} on the instrument the
person{s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph
is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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" The following is a copy of provisions (1) to (14), inclusive, of the fictitious deed of trust, recorded in each county in California, as stated
‘in the foregoing Deed of Trust and incorporated by reference in said Deed of Trust as being a part thereof as if set forth at langth therein.

TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTOR AGREES:

{1) To keep said property in good condition and repair; not to remove or demolish any building theraon; to complete or restore promptly
and in good and workmanlike manner any building which may be constructed, damaged or destroyed theraon and to pay when due all
claims for labor performed and matarials furnished therefor; 1o comply with all laws affecting said property or requiring any alterations
or improvements 10 be made theraon; not 10 commit or permit waste thereof; not to commit, sufier or permit any act upon said property
in violation of law; to cultivate, irrigate, fertilize, fumigate, prune and do all other acts which from the character or use of said property
may be reasonably necessary, the speclific enumerations herain not excluding the general.

{2) To provide, maintain and deliver to Beneficiary fire insurance satisfactory to and with loss payeble to Beneficiary. The amount
collected under any fire or other insurance policy may be applied by Beneficiary upon any indebtedness secured hereby and in such order
as Beneficiary may determine, or at option of Baenaficiary the entire amount so collected or any part thereof may be released to Trustor,
Such application or releass shall not cure or waive any default or notice of defeult hereunder or invalidate any act done pursuant to such
notice,

(3} To appear in and defend any action or proceeding purporting to affect the security hereof or the rights or powers of Baneficiary or
Trustee; and to pay all costs and expenses, including cost of evidence of title and sttorney’s fees in a reasonable sum, in any such action
or proceeding in which Beneficiery or Trustee may appear, and in any suit brought by Beneficiary to foreclose this Deed.

{4) To pay: at least ten days before delinquency all taxes and assessments affecting said property, including assessments on appurtenant
water stock; when due, al!l incumbrances, charges and liens, with interest, on said property or any part thereof, which appear to be prior
or superior hereto; all cosis, fees and expenses of this Trust,

Should Trustor fail to make any payment or 1o do any act as herein provided, then Beneficiary or Trustee, but without obligation so
to do and without notice 1o or demand upon Trustor and without releasing Truster from any abligation heraof, may: make or do the same
in such manner and to such extent as either may desm necessary 10 protsct the security hereof, Beneficiary or Trustee being authorized
to enter upon said property for such purposes; appear in and defend any action or proceeding purporting to affect the security hereof
or the rights or powers of Beneficiary or Trustee; pay, purchese, contest or compromise any incumbrance, charge or lien which in the
judgment of either appears 10 be prior or superior hereto; and, in exarcising any such powars, pay necessary expenses, employ counsael
and pay his reasonable fees.

(5) To pay immediately and without demand all sums so expended by Beneficiary or Trustee, with interest from date of expenditure at
the amount aliowed by law in effect at the date hereof, and to pay for any statement provided for by law in effect at the date hereof
regarding the obligation secured hereby any amount demanded by the Beneficiery not to exceed the maximum allowed by law at the
time when said statement is demanded,

(6) That any eward of damages in connection with any condemnation for public use of or injury to said property or any part thereof is
hereby assigned and shall be paid to Beneficlary who may apply or release such moneys received by him in the same manner and with
the same effect as ebove provided for disposition of proceeds of fire or other insurance.

{7) That by accepting payment of any sum secured hereby after its due date, Baneficiary does not waive his right either to require prompt
payment when due of all other sums so secured or to declare default for failure so to pay.

{B) That at any time or from time to time, without liability therefor and without notice, upon written raquest of Beneficiary and
presentation of this Deed and said note for endorsement, and without affecting the personal libility of any person for payment of the
indebtedness secured hereby, Trustee may: reconvey any part of said property; consent to the making of any map or plat thereof; join
in granting any easement thereon; or join in any extension agreemsnt or any agreement subordinating the lien or charge hereof.
{9) That upon written request of Beneficiary stating that all sums secured hereby have bean paid, and upon surrender of this Deed and
said note to Trustee for cancellation and retention and upon payment of its fees, Trustes shall reconvey, without warranty, the propeny
then held hereunder. “The racitals in such reconvaeyance of any matters or facts shall be conclusive proof of the truthfulness thereof.
The Grantee in such reconveyance may be described as "the person or persons legally entitled thereto.” Five years after issuance of
such full reconveyance, Trustee may destroy said note and this Deed (unless directed in such request to retain them).

{10) That as additional security, Trustor heraby gives to and confers upon Beneficiary the right, power and authority, during the
continuance of these Trusts, to collect the rents, issues and profits of said property, reserving unto Trustor the right, prior to any default
by Trustor in payment of any Indebtednese secured hereby or in performance of any agreement hereunder, to collect and retain such
rents, issues and profits as they become due and payable. Upon any such default, Beneficiary may at any time without notice, either
in parson, by agent, or by a receiver to be appointed by 8 court, and without regard to the adequacy of any sacurity for the indebtedness
hereby secured, enter upon and take possession of said property or any part thereof, in his own name sue for or otherwise collect such,
rents, issues, and profits, including those past due and unpaid, and apply the same, less costs and expenses of operation and collection,
including reasonable attorney’s fess, upon any indebtedness secured hereby, and in such order as Beneficiary may determine. The
entering upon and taking possession of said property, the collection of such rents, issues and profits and the application thereof as
aforaseid, sha!l not cure or waive any default or notice of default hereunder or invalidate any act done pursuant to such notice.
(1) That upon default by Trustor in payment of any indebtedness secured hereby or in performance of any agresment hersunder,
Beneficiary may declare all sums secured hereby immediately due and payeabie by delivery to Trustae of written declaration of default
and demand for sale and of written notice of default and of election to cause to be sold said property, which notice Trustee shell cause
1o be filed for record. Beneficiary also shall deposit with Trustee this Deed, said note and all documents evidencing expenditures secured
heraby.

INITIALS
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. After the fapse of such time as may then be required by law following the recordation of said notice of default, and notice of sale
_heving been given as then required by law, Trusies, without demand on Trustor, shall sell said property at the time and place fixed by
. it in said notice of sale, either as a whole or in separate parceis, and in such order as it may determine, at public auction to the highest
bidder for cash of lawful money of the United States, payable at time of sale. Trustea may postpone sale of all or any portion of said
property by public announcement at such time and place of sale, and from time to time thereafter may postpone such sale by public
announcement at the time fixed by the proceeding postponement. Trustee shall deliver to such purcheser its deed conveying the
propenty so sold, but without any covenamt or warranty, express or implied. The recitals in such deed of any matters or facts shall be
conclusive proof of the truthfulness thereof. Any person, including Trustor, Trustes, or Beneficiary as hereinafter defined, may purchase
at such sale.

After deducting all costs, fees and expenges of Trustes and of this Trust, including cost of evidence of title in connection with sale,
Trustee shall apply the proceeds of sale 10 payment of: all sums expended under the terms hereof, not then repaid, with eccrued interest
at the amount allowad by law in effect at the date hereof; all other sums then sacured hereby; and the remainder, il any, to the person
or persons legally entitled thereto,

{12) Beneficiary, or any successor in ownership of any indebtedness securad hereby, may from time to time, by instrument in writing,

substitule a successor of successors 1o any Trustee named herein or acting hereunder, which instrument, executed by the Beneficiary

and duly ecknowledged and recorded in the office of the recorder of the county or counties where said property is situsied, shall be
conclusive proo! of proper substitution of such successor Trustee or Trustees, who shall, without conveyance from the Trustee

predecessor, succeed 1o all its titls, estate, rights, powers and duties. Seid instrument must contain the name of the original Trustor,

Trustes and Beneficiary hereunder, the book and pages where this Deed is recorded and the name and address of the new Trustes.
(13} That this Deed applies 1o, inures to the benefit of, and binds sall parties hereto, their heirs, legatees, devisees, administrators,

executors, successors and assigns., The term Beneficiary shell mean the owner and holder, including pledgees, of the note secured

hereby, whether or not named as Beneficiary herein. In this Deed, whenever the context so requires, the masculine gender includes the
femninine and/or neuter, and the singular number includes the plural.

{14) That Trustee accepts this Trust when this Deed, duly executed and acknowledged, is made a public record as provided by law,

Trusiee is not obligated 10 notify any party hereto of pending sele under any other Deed of Trust or of any action or proceeding in which
Trustor, Beneficiary or Trustee shall be a party unless brought by Trustee,

INITIALS

REQUEST FOR FULL RECONVEYANCE

Fidelity National Title Insurance Company, a California Corporation, TRUSTEE:

The undersigned is the legal owner and halder of all indebtedness secured by the within Deed of Trust. All sums secured by said Deed
of Trust hava been fully paid and satisfied; and you are hereby requested and directed, on payment to you of any sums owing 10 you
under the terms of said Deed of Trust, 10 cancel all evidences of indebtedness, secured by said Deed of Trust, delivered to you herewith,
together with the said Deed of Trust, and to reconvey, without warranty, 10 the parties designated by the terms of said Deed of Trust,
all the estate now held by you under the same.

Dated

By: By:

Please mail Raconveyance to:

Do not lose or destroy this Deed of Trust OR THE NOTE which it secures. Both original documents must be delivered to the Trustee
tor cancellation before reconveyance will be made.

State of California )
County of )
On before me, , Notary Public

{here insert name and title of the officer), personally appeared

who proved to me on the basis of satisfactory evidence 1o be the person{s} whose nema(s) is/are subscribed to the within instmmen{
and acknowledged to me that he/she/they executed the same in his/her/thsir authorized cepacitylies), and that by his/her/their
signature(s) on the instrument the personls), or the entity upon behalf of which the personis) acted, executed the instrument.

| cenify under PENALTY OF PERJURY under the laws of the State of Californie that the foregoing paragreph is true and correct,
WITNESS my hand and official seat,

Signature : {Seal)
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PROMISSORY NOTE

For value received, I, the undersigned, promise to pay to the order of

Lynch Bypass Trust the principal sum of
$ 90,000.00 on December22 20 12 (maturity date) with interest at
the rate of 7.5 percent per year, interest payable
monthly (interest only) , beginning January 22 ,20 11 | and continuing until

maturity date at which time all unpaid sums of principal and interest shall be due and
payable.

Should default be made in payment of the principal or interest, the whole sum of
principal and interest shall, at the option of the holder of this note, become immediately

due.

This Note is subject to Section 2966 of the California Civil Code, which provides that the
holder of this Note shall give written notice to the trustor, or his successor in interest, of
prescribed information at least 90 and not more than 150 days before any balloon

payment is due.

L i ﬁ

=
COPELAND PROPERTIES 15

(delete acceleration and balloon notice provisions if not applicable.)

et 1
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DEED OF TRUST WITH ASSIGNMENT OF RENTS
This DEED OF TRUST, made this 22nd day of December , 20 /0 between

Copeland Properties Fifteen L.P., a California Limited Partnership

herein called TRUSTOR

whose address is 25809 Business Center Drive, Suite F, Redlands, CA 92374

FIDELITY NATIONAL TITLE COMPANY, a California corporation, herein called TRUSTEE, and
Lynch Bypass Trust

herein called BENEFICIARY

Trustor irrevocably grants, transfers and assigns to Trustee in Trust, with Power of Sale that property in the
County of Riverside , State of California, described as follows:

See attached Legal Description

A.P.N.

Together with the rents, issues and profits thereof, subject, however, to the right, power and authority
hereinafter given to and conferred upon Beneficiary to collect and apply such rents, issues and profits.

FOR THE PURPOSE OF SECURING (1) payment of the sum of ($) 90,000.00

Dollars with interest thereon according to the terms of a promissory note or notes of even date herewith
made by TRUSTOR, payable to order of BENEFICIARY, and extensions or renewals thereof; (2) the
performance of each agreement of TRUSTOR incorporated by reference or contained herein or reciting it is
so secured; (3) payment of additional sums and interest thereon which may hereafter be loaned to Trustor,
or his or her successors or assigns, when evidenced by a promissory note or notes reciting that they are
secured by this Deed of Trust.

A. To protect the security of this Deed of Trust, and with respect to the property above described,
Trustor agrees:

FAAPPS\WDATA\AADOC\DTLNGFRM.DOC (T370LEGAL(1/94))
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Q) To keep said property in good condition and repair; not to remove or demolish any building
thereon; to complete or restore promptly and in good and workmanlike manner any building which may be
constructed, damaged or destroyed thereon and to pay when due all claims for labor performed and
materials fumnished therefor; to comply with all laws affecting said property or requiring any alterations or
improvements to be made thereon; not to commit or permit waste thereof; not to commit, suffer or permit any
act upon said property in violation of the law; to cultivate, irrigate, fertilize, fumigate, prune and do all other
acts which from the character or use of said property may be reasonably necessary, the specific
enumerations herein not excluding the general.

2) To provide, maintain and deliver to Beneficiary fire insurance satisfactory to and with loss
payable to Beneficiary. The amount collected under any fire or other insurance policy may be applied by
Beneficiary upon any indebtedness secured hereby and in such order as beneficiary may determine, or at
option of Beneficiary the entire amount so collected or any part thereof may be released to Trustor. Such
application or release shall not cure or waive any default or notice of default hereunder or invalidate any act
done pursuant to such notice.

(3) To appear in and defend any action or proceeding purporting to affect the security hereof or
the rights or powers of Beneficiary or Trustee; and to pay all costs and expenses, including cost of evidence
of title and attomey’s fees in a reasonable sum, in any action or proceeding in which Beneficiary or Trustee
may appear, and in any suit brought by Beneficiary to foreclose this Deed of Trust.

4) To pay: at least ten days before delinquency all taxes and assessments affecting said
property, including assessments on appurtenant water stock; when due, all encumbrances, charges and
liens, with interest, on said property or any part thereof, which appear to be prior or superior hereto; all costs,
fees and expenses of this Trust.

Should Trustor fail to make any payment or to do any act as herein provided, then Beneficiary or
Trustee, but without obligation so to do and without notice to or demand upon Trustor and without releasing
Trustor from any obligation hereof, may: make or do the same in such manner and to such extent as either
may deem necessary to protect the security hereof, Beneficiary or Trustee being authorized to enter upon
said property for such purposes; appear in and defend any action or proceeding purporting to affect the
security hereof or the rights or powers of Beneficiary or Trustee; pay, purchase, contest or compromise any
encumbrance, charge, or lien which in the judgment of either appears to be prior or superior hereto; and, in
exercisirig any such powers, pay necessary expenses, employ counsel and pay his or her reasonable fees.

(5) To pay immediately and without demand all sums so expended by Beneficiary or Trustee,
with interest from date of expenditure at the amount allowed by law in effect at the date hereof, and to pay
for any statement provided for by law in effect at the date hereof regarding the obligation secured hereby,
any amount demanded by the Beneficiary not to exceed the maximum allowed by law at the time when said
statement is demanded.

B. It is mutually agreed:

(1) That any award of damages in connection with any condemnation for public use of or injury
to said property or any part thereof is hereby assigned and shall be paid to Beneficiary who may apply or
release such moneys received by him or her in the same manner and with the same effect as above
provided for disposition or proceeds of fire or other insurance.

(2) That by accepting payment of any sum secured hereby after its due date, Beneficiary does
not waive his or her right either to require prompt payment when due of all other sums so secured or to
declare default for failure so to pay.

3) That at any time or from time to time, without liability therefor and without notice, upon
written request of Beneficiary and presentation of this Deed and said note for endorsement, and without
affecting the personal liability or any person for payment of the indebtedness secured hereby, Trustee may:
reconvey any part of said property; consent
to making of any map or plat thereof; join in granting any easement thereon; or join in any extension
agreement or any agreement subordinating the lien or charge hereof.

4) That upon written request of beneficiary stating that all sums secured hereby have been
paid, and upon surrender of this Deed and said note to Trustee for cancellation and retention or other
disposition as Trustee in its sole discretion may choose and upon payment of its fees, Trustee shall
reconvey, without warranty, the property then held hereunder. The recitals in such reconveyance of any
matters or facts shall be conclusive proof of the truthfulness thereof. The Grantee in such reconveyance
may be described as “the person or persons legally entitled thereto.”
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(5) That as additional security, Trustor hereby gives to and confers upon Beneficiary the right,
power and authority, during the continuance of these Trusts, to collect the rents, issues and profits of said
property, reserving unto Trustor the right, prior to any default by Trustor in payment of any indebtedness
secured hereby or in performance of any agreement hereunder, to collect and retain such rents, issues and
profits as they become due and payable. Upon any such default, Beneficiary may at any time without notice,
either in person, by agent, or by a receiver to be appointed by a court, and without regard to the adequacy of
any security for the indebtedness hereby secured, enter upon and take possession of said property or any
part thereof, in his or her own name sue for or otherwise collect such rents, issues, and profits, including
those past due and unpaid, and apply the same, less costs and expenses of operation and collection,
including reasonable attomey’s fees, upon any indebtedness secured hereby, and in such order as
Beneficiary may determine. The entering upon and taking possession of said property, the collection of
such rents, issues and profits and the application thereof as aforesaid, shall not cure or waive any default or
notice of default hereunder or invalidate any act done pursuant to such notice.

(6) That upon default by Trustor in payment of any indebtedness secured hereby or in
performance of any agreement hereunder, Beneficiary may declare all sums secured hereby immediately
due and payable by delivery to Trustee of written declaration of defauit and demand for sale and of written
notice of default and of election to cause to be sold said property, which notice Trustee shall cause to be
filed for record. Beneficiary also shall deposit with Trustee this Deed, said note and all documents
evidencing expenditures secured hereby.

Atfter the lapse of such time as may then be required by law following the recordation of said notice
of default, and notice of sale having been given as then required by law, Trustee without demand on Trustor,
shall sell said property at the time and place fixed by it in said notice of sale, either as a whole or in separate
parcels, and in such order as it may determine, at public auction to the highest bidder for cash in lawful
money of the United States, payable at time of sale. Trustee may postpone sale of all or any portion of said
property by public announcement at such time and place of sale, and from time to time thereafter may
postpone such sale by public announcement at the time fixed by the preceding postponement. Trustee shall
deliver to such purchaser its deed conveying the property so sold, but without any convenant or warranty,
express orimplied. The recitals in such deed of any matters or facts shall be conclusive proof of the
truthfulness thereof. Any person, including Trustor, Trustee, or Beneficiary as hereinafter defined, may
purchase at such sale.

After deducting all costs, fees and expenses of Trustee and of this Trust, including cost of evidence
of title in connection with sale, Trustee shall apply the proceeds of sale to payment of: all sums expended
under the terms hereof, not then repaid, with accrued interest at the amount allowed by law in effect at the
date hereof; all other sums then secured hereby; and the remainder, if any, to the person or persons legally
entitled thereto.

(7) Beneficiary, or any successor in ownership of any indebtedness secured hereby, may from
time to time, by instrument in writing, substitute a successor of successors to any Trustee named herein or
acting hereunder, which instrument, executed by the Beneficiary and duly acknowledged and recorded in
the office of the recorder of the county or counties where said property is situated, shall be conclusive proof
of proper substitution of such successor Trustee or Trustees, who shall, without conveyance from the
Trustee predecessor, succeed to all its title, estate, rights, powers and duties. Said instrument must contain
the name of the original Trustor, Trustee and Beneficiary hereunder, the book and page where this Deed is
recorded and the name and address of the new Trustee.

(8) That this Deed applies to, inures to the benefit of, and binds all parties hereto, their heirs,
legatees, devisees, administrators, executors, successors, and assigns. The term Beneficiary shall mean
the owner and holder , including pledgees, of the note secured hereby, whether or not named as Beneficiary
herein. In this Deed, whenever the context so requires, the masculine gender includes the feminine and/or
the neuter, and the singular number includes the plural.

(9) The Trustee accepts this Trust when this Deed, duly executed and acknowledged, is made
a public record as provided by law. Trustee is not obliged to notify any party hereto of pending sale under
any other Deed of Trust or of any action or proceeding in which Trustor, Beneficiary or Trustee shall be a
party unless brought by Trustee.

Beneficiary may charge for a statement regarding the obligation secured hereby, provided the charge
thereof does not exceed the maximum allowed by laws.
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The undersigned Trustor, requests that a copy of any notice of default and any notice of sale hereunder be
mailed to him or her at his or her address hereinbefore set forth.

e
o (I g €
Trustor signaturg . .
C opclond Prgpenfiet /5T AP Californ'a
%.‘rfiff/ ' pt{/";;?{'f’“l'/?,’)o

Trustor signature

Trustor signature

Trustor signature

‘e (here insert

7 &, , who
proved to me on the basis of satisfactory evidence to be the person{s) whose name(s) is/are subscribed
to the within instrument and acknowledged to me that he/she/they executed the same in his/hertheir
authorized capacityfies), and that by his/her/their signatures) on the instrument the person{s), or the
entity upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature_//_‘%f 4 4@4’ (Seal)

SUSAN N. PEDERS
Commission 4 1&9?2’;9
Notary Pubiic - Californig
San Bernardino County
Comm. Expireg Jul 30, 2014
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“EXHIBIT 8”



PROMISSORY NOTE

For value received, I, the undersigned, promise to pay to the order of

Lynch Lifetime Trust the principal sum of

$ 20,000.00 : on December22 | 2012 (maturity date) with interest at
the rate of 7.5 percent per year, interest payable

monthly (interest only) , beginning January 22 , 2011 and continuing until
maturity date at which time all unpaid sums of principal and interest shall be due and
payable.

Should default be made in payment of the principal or interest, the whole sum of
principal and interest shall, at the option of the holder of this note, become immediately
due.

This Note is subject to Section 2966 of the California Civil Code, which provides that the
holder of this Note shall give written notice to the trustor, or his successor in interest, of
prescribed information at least 90 and not more than 150 days before any balloon
payment is due.

“——(OPELAND PROPERTIES 15

(delete acceleration and balloon notice provisions if not applicable.)
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When recorded mail to:

25809 Business Center Drive, Suite F

County of Riverside

Larry W. Ward
Assessor, County Clerk & Recorder

Recorded in Official Records
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R

Redlands, CA 92374
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DEED OF TRUST WITH ASSIGNMENT OF RENTS

This DEED OF TRUST, made this 22nd

day of December

Copeland Properties Fifteen L.P., a California Limited Partnership

herein called TRUSTOR

, 20 Jo between

whose address is 25809 Business Center Drive, Suite F, Redlands, CA 92374

FIDELITY NATIONAL TITLE COMPANY, a Califomnia corporation, herein called TRUSTEE, and

Lynch Lifetime Trust

herein called BENEFICIARY

Trustor irevocably grants, transfers and assigns to Tiuslee in Trust, with Power of Sale that property in the

County of Riverside

See attached Legal Description

AP.N.

, State of Califomnia, described as follows:

Together with the rents, issues and profits thereof, subject, however, to the right, power and authority
hereinafter given to and conferred upon Beneficiary to collect and apply such rents, issues and profits.

FOR THE PURPOSE OF SECURING (1) payment of the sum of ($) 20,000.00

Dollars with interest thereon according to the terms of a promissory note or notes of even date herewith

made by TRUSTOR, payable to order of BENEFICIARY, and extensions or renewals thereof; (2) the
performance of each agreement of TRUSTOR incorporated by reference or contained herein or reciting it is
so secured; (3) payment of additional sums and intérest thereon which may hereafter be loaned to Trustor,
or his or her successors or assigns, when evidenced by a promissory note or notes reciting that they are

secured by this Deed of Trust.

A. To protect the security of this Deed of Trust, and with respect to the property above described,

Trustor agrees:
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1) To keep said property in good condition and repair; not to remove or demolish any building
thereon; to complete or restore promptly and in good and workmanlike manner any building which may be
constructed, damaged or destroyed thereon and to pay when due all claims for labor performed and
materials furnished therefor; to comply with all laws affecting said property or requiring any alterations or
improvements to be made thereon; not to commit or permit waste thereof; not to commit, suffer or permit any
act upon said property in violation of the law; to cultivate, imigate, fertilize, fumigate, prune and do all other
acts which from the character or use of said property may be reasonably necessary, the specific
enumerations herein not excluding the general.

(2) To provide, maintain and deliver to Beneficiary fire insurance satisfactory to and with loss
payable to Beneficiary. The amount collected under any fire or other insurance policy may be applied by
Beneficiary upon any indebtedness secured hereby and in such order as beneficiary may determine, or at
option of Beneficiary the entire amount so collected or any part thereof may be released to Trustor. Such
application or release shall not cure or waive any default or notice of default hereunder or invalidate any act
done pursuant to such notice.

3) To appear in and defend any action or proceeding purporting to affect the security hereof or
the rights or powers of Beneficiary or Trustee; and to pay all costs and expenses, including cost of evidence
of title and attomney’s fees in a reasonable sum, in any action or proceeding in which Beneficiary or Trustee
may appear, and in any suit brought by Beneficiary to foreclose this Deed of Trust.

4) To pay: atleast ten days before delinquency all taxes and assessments affecting said
property, including assessments on appurtenant water stock; when due, all encumbrances, charges and
liens, with interest, on said property or any part thereof, which appear to be prior or superior hereto; all costs,
fees and expenses of this Trust.

Should Trustor fail to make any payment or to do any act as herein provided, then Beneficiary or
Trustee, but without obligation so to do and without notice to or demand upon Trustor and without releasing
Trustor from any obligation hereof, may: make or do the same in such manner and to such extent as either
may deem necessary to protect the security hereof, Beneficiary or Trustee being authorized to enter upon
said property for such purposes; appear in and defend any action or proceeding purporting to affect the
security hereof or the rights or powers of Beneficiary or Trustee; pay, purchase, contest or compromise any
encumbrance, charge, or lien which in the judgment of either appears to be prior or superior hereto; and, in
exercising any such powers, pay necessary expenses, employ counsel and pay his or her reasonable fees.

(5) To pay immediately and without demand all sums so expended by Beneficiary or Trustee,
with interest from date of expenditure at the amount allowed by law in effect at the date hereof, and to pay
for any statement provided for by law in effect at the date hereof regarding the obligation secured hereby,
any amount demanded by the Beneficiary not to exceed the maximum allowed by law at the time when said
statement is demanded. '

B. It is mutually agreed:

&) That any award of damages in connection with any condemnation for public use of or injury
to said property or any part thereof is hereby assigned and shall be paid to Beneficiary who may apply or
release such moneys received by him or her in the same manner and with the same effect as above
provided for disposition or proceeds of fire or other insurance.

(2) That by accepting payment of any sum secured hereby after its due date, Beneficiary does
not waive his or her right either to require prompt payment when due of all other sums so secured or to
declare default for failure so to pay.

(3) That at any time or from time to time, without liability therefor and without notice, upon
written request of Beneficiary and presentation of this Deed and said note for endorsement, and without
affecting the personal liability or any person for payment of the indebtedness secured hereby, Trustee may:
reconvey any part of said property; consent
to making of any map or plat thereof; join in granting any easement thereon; or join in any extension
agreement or any agreement subordinating the lien or charge hereof.

4) That upon written request of beneficiary stating that all sums secured hereby have been
paid, and upon surrender of this Deed and said note to Trustee for cancellation and retention or other
disposition as Trustee in its sole discretion may choose and upon payment of its fees, Trustee shall
reconvey, without warranty, the property then held hereunder. The recitals in such reconveyance of any
matters or facts shall be conclusive proof of the truthfulness thereof. The Grantee in such reconveyance
may be described as “the person or persons legally entitied thereto.”
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(5) That as additional security, Trustor hereby gives to and confers upon Beneficiary the right,
power and authority, during the continuance of these Trusts, to collect the rents, issues and profits of said
property, reserving unto Trustor the right, prior to any default by Trustor in payment of any indebtedness
secured hereby or in performance of any agreement hereunder, to collect and retain such rents, issues and
profits as they become due and payable. Upon any such default, Beneficiary may at any time without notice,
either in person, by agent, or by a receiver to be appointed by a court, and without regard to the adequacy of
any security for the indebtedness hereby secured, enter upon and take possession of said property or any
part thereof, in his or her own name sue for or otherwise collect such rents, issues, and profits, including
those past due and unpaid, and apply the same, less costs and expenses of operation and collection,
including reasonable attomey’s fees, upon any indebtedness secured hereby, and in such order as
Beneficiary may determine. The entering upon and taking possession of said property, the collection of
such rents, issues and profits and the application thereof as aforesaid, shall not cure or waive any default or
notice of default hereunder or invalidate any act done pursuant to such notice.

(6) That upon default by Trustor in payment of any indebtedness secured hereby or in
performance of any agreement hereunder, Beneficiary may declare all sums secured hereby immediately
due and payable by delivery to Trustee of written declaration of default and demand for sale and of written
notice of default and of election to cause to be sold said property, which notice Trustee shall cause to be
filed for record. Beneficiary also shall deposit with Trustee this Deed, said note and all documents
evidencing expenditures secured hereby.

After the lapse of such time as may then be required by law following the recordation of said notice
of default, and notice of sale having been given as then required by law, Trustee without demand on Trustor,
shall sell said property at the time and place fixed by it in said notice of sale, either as a whole or in separate
parcels, and in such order as it may determine, at public auction to the highest bidder for cash in lawful
money of the United States, payable at time of sale. Trustee may postpone sale of all or any portion of said
property by public announcement at such time and place of sale, and from time to time thereafter may
postpone such sale by public announcement at the time fixed by the preceding postponement. Trustee shall
deliver to such purchaser its deed conveying the property so sold, but without any convenant or warranty,
express or implied. The recitals in such deed of any matters or facts shall be conclusive proof of the
truthfulness thereof. Any person, including Trustor, Trustee, or Beneficiary as hereinafter defined, may
purchase at such sale.

After deducting all costs, fees and expenses of Trustee and of this Trust, including cost of evidence
of title in connection with sale, Trustee shall apply the proceeds of sale to payment of: all sums expended
under the terms hereof, not then repaid, with accrued interest at the amount allowed by law in effect at the
date hereof; all other sums then secured hereby; and the remainder, if any, to the person or persons legally
entitled thereto.

(7) Beneficiary, or any successor in ownership of any indebtedness secured hereby, may from
time to time, by instrument in writing, substitute a successor of successors to any Trustee named herein or
acting hereunder, which instrument, executed by the Beneficiary and duly acknowledged and recorded in
the office of the recorder of the county or counties where said property is situated, shall be conclusive proof
of proper substitution of such successor Trustee or Trustees, who shall, without conveyance from the
Trustee predecessor, succeed to all its title, estate, rights, powers and duties. Said instrument must contain
the name of the original Trustor, Trustee and Beneficiary hereunder, the book and page where this Deed is
recorded and the name and address of the new Trustee.

(8) That this Deed applies to, inures to the benefit of, and binds all parties hereto, their heirs,
legatees, devisees, administrators, executors, successors, and assigns. The term Beneficiary shall mean
the owner and holder , including pledgees, of the note secured hereby, whether or not named as Beneficiary
herein. In this Deed, whenever the context so requires, the masculine gender includes the feminine and/or
the neuter, and the singular number includes the plural.

9) The Trustee accepts this Trust when this Deed, duly executed and acknowledged, is made
a public record as provided by law. Trustee is not obliged to notify any party hereto of pending sale under
any other Deed of Trust or of any action or proceeding in which Trustor, Beneficiary or Trustee shall be a
party unless brought by Trustee.

Beneficiary may charge for a statement regarding the obligation secured hereby, provided the charge
thereof does not exceed the maximum allowed by laws.
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The undersigned Trustor, requests that a copy of any notice of default and any notice of sale hereunder be

mailed to him or her at his or her address hereinbefore set forth.
s C/( ‘—2’—3@ [4 ﬁ

C— T stor i nature
C,p’g.p g C'/\f;r“'J /_5-’-.4/’> a
Calr f‘ru( im el l@!/‘/"rc’f‘}A/" '

Trustor signature

Trustor signature

Trustor signature

State of (/}()MMM/Z’L

County O&EILQ)_BMM(ML

On 1!21 zgm[;m le M/ 0 before me, (/Y. i , (here insert
name and title of the officer), personally appeared ‘m. 7 - Vi , who

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscnbed
to the within instrument and acknowledged to me that he/shefthey executed the same in his/her/their
authorized capacityties), and that by his/her#their signature{s) on the instrument the person(s) or the
entity upon behalf of which the persor{s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand ayid official seal.

Signature g "// féé&x (Seal)
S W,

SUSAN N. PEDERSON
Commission # 1897629
Notary Public - California
San Bernardino County
Comm. Expires Jul 30, 2014

-
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511411681
LEGAL DESCRIPTION

The land referred to herein is situated in the State of California,
County of Riverside, City of RANCHO MIRAGE, described as follows:

PARCEL 1:

UNITS 115, 130 AND 175 IN BUILDING 1 OF THE CONDOMINIUM PLAN FOR PARCEL MAP
NO. 30677, AS SHOWN BY CONDOMINIUM PLAN RECORDED JULY 15, 2004
AS INSTRUMENT NO. 04-550900 IN BOOK C-137 PAGE(S) 85-93,
INCLUSIVE, OF CONDOMINIUM PLANS, RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA, AS AMENDED BY AMENDMENT TO CONDOMINIUM PLANS FOR
RANCHO MIRAGE PROFESSIONAL PLAZA, RECORDED JANUARY 21, 2005 AS
INSTRUMENT NO. 05-059343 IN BOOK C-145 PAGES 1 THROUGH 7,
INCLUSIVE, OF CONDOMINIUM PLANS, RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA, AND AS AMENDED BY SECOND AMENDMENT TO CONDOMINIUM
PLANS FOR RANCHO MIRAGE PROFESSIONAL PLAZA, RECORDED APRIL 13,
2005 AS INSTRUMENT NO. 2005-0290327, IN bOOK C-147 PAGES 156
THROUGH 165, INCLUSIVE, OF CONDOMINIUM PLANS, RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA, AS AMENDED BY THIRD AMENDMENT TO
CONDOMINIUM PLANS FOR RANCHO MIRAGE PROFESSIONAL PLAZA,
RECORDED OCTOBER 3, 2005 AS INSTRUMENT NO. 05-819502 IN BOOK
C-155 PAGES 44 THROUGH 51, INCLUSIVE, OF CONDOMINIUM PLANS,
RECORDS OF RIVERSIDE COUNTY, CALIFORNIA, AND AS AMENDED BY
FOURTH AMENDMENT TO CONDOMINIUM PLANS FOR RANCHO MIRAGE
PROFESSIONAL PLAZA, RECORDED AUGUST 31, 2006 AS INSTRUMENT NO.
06-646148 IN BOOK C-173 PAGES 52 THROUGH 59, OF CONDOMINIUM
PLANS, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA.

PARCEL 2:

AN UNDIVIDED 23.16% INTEREST IN AND TO PARCEL 1 OF PARCEL MAP
NO. 30677, AS SHOWN BY MAP ON FILE IN BOOK 208 PAGE(S) 82 AND
83, OF PARCEL MAPS, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA;

EXCEPTING THEREFROM ANY PORTION THEREOF WITHIN THE BOUNDARIES OF
UNIT(S) 100, 110, 112 AND 200 OF BUILDING 1 AND UNITS 100, 110,
120 AND 200 OF BUILDING 2, AS SHOWN IN THE CONDOMINIUM PLAN
REFERENCED ABOVE, AND WITHIN THE BOUNDARIES OF UNITS 100, 105,
110, 130, 135, 170, 175, 200, 205, 210, 230, 235, 270 AND 275
OF BUILDING 1 AS SHOWN ON THE AMENDMENT TO CONDOMINIUM PLANS
FOR RANCHO MIRAGE PROFESSIONAL PLAZA REFERENCED ABOVE, AND
WITHIN THE BOUNDARIES OF UNITS 100, 105, 1ii0, 130, 140, 170,
172, 175, 200, 202, 205, 210, 215, 230, 235, 270, 275, AND 280
AS SHOWN ON THE SECOND AMENDMENT TO CONDOMINIUM PLANS FOR RANCHO
MIRAGE PROFESSIONAL PLAZA REFERENCED ABOVE, AND WITHIN THE
BOUNDARIES OF UNITS 100, 105, 110, 130, 140, 170, 172, 175,
202, 205, 210, 215, 230, 235, 270, 275 AND 280 AS SHOWN ON THE
THIRD AMENDMENT TO CONDOMINIUM PLANS FOR RANCHO MIRAGE
Continued on next page
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“EXHIBIT 9”



AIR COMMERCIAL REAL ESTATE ASSOCIATION
STANDARD MULTI-TENANT OFFICE LEASE - NET

1. Basic Provisions ("Basic Provislons").
1.1 Parties: This Lease ("Lease"), dated for reference purposes only December 29, 2010

is made by and between Copeland Properties Fifteen, L.P.

("Lessor")

and Premier Desert Sleep Center, Inc.

("Lessee"), (collectively the "Parties”, or individually a "Party").

1.2{a) Premises: That certain portion of the Project (as defined below), known as Suite Number(s} 130 A

on 1lst ____ floor(s), consisting of approximately 1,485 rentable square feet and approximately 1,275

useable square feet("Premises”). The Premises are located at: 35-900 Bob Hope Drive

in the City of Rancho Mirage . . County of Riverside .
State of CA , with zip code 52270 . In addition to Lessee's rights to use and occupy the
Premises as hereinafter specified, Lessee shall have non-exclusive rights to the Common Areas (as defined in Paragraph 2.7 below) as hereinafter
specified, but shall not have any rights to the roof, the exterior walls, the area above the dropped ceilings, or the utility raceways of the building
containing the Premises ("Building®) or to any other buildings in the Project. The Premises, the-Building, the Common Areas, the land upon which
they are located, along with all other buildings and improvements thereon, are herein collectively referred to as the "Project." The Project consists of

approximately 11, 555 rentable square feet. (See also Paragraph 2)

1.2(b) Parking: unreserved and 1 reserved vehicle parking spaces at a monthly cost of $0 o
per unreserved space and $0 __ perreserved space. (See Paragraph 2.6)

13 Term: 5 years and 4 months ("Original Term"} commencing
January 1, 2011 ("Commencement Date") and ending April 30, 2016
("Expiration Date"). (See also Paragraph 3)

14 Early Possession: If the Premises are available Lessee may have non-exclusive possession of the Premises commencing
January 1, 2011 ("Early Possesslon Date"). (See also Paragraphs 3.2 and 3.3)

1.5 Base Rent: $1,856.25 per month ("Base Rent)", payable on the 1st day of each month
commencing May 1, 2011 or upon delivery of completed sulte with recorded notice of

completion whichever occurs first. (See also Paragraph 4)
[ If this box is checked, there are provisions in this Lease for the Base Rent to be adjusted. See Paragraph 51 o
Annual Increase of 5% over previoius base rent amount to start in year three (3) of the original lease term

effective on the 25th rent payment based on the actual rent commencement date.

1.6 Lessee's Share of Operating Expenses: Twelve and 85/100 percent 12.865% (- ---%) ("Lessee's
Share"). In the event that that size of the Premises and/or the Project are modified during the term of this Lease, Lessor shall recalculate Lessee's

Share to reflect such modification.

1.7 Base Rent and Other Monies Paid Upon Execution:
(@) Base Rent: $1, 856 .25 for the period per month
(b) Operating Expenses: $1, 038.81 for the period per month ;
(c) Securlty Deposit: $2, 895.06 ("Security Deposlt"). {See also Paragraph 5)
d) Parking: $0.00 for the period N/A
(e) Other: $N/A for N/A
(4] Total Due Upon Execution of this Lease: $5, 938 .62 has been received by Lessor

1.8 Agreed Use: Sleep Center or similar use.

) (See also Paragraph 6)
1.9 Insuring Party. Lessor is the "Insuring Party”. (See also Paragraph 8)
1.10 Real Estate Brokers: (See also Paragraph 15)

(a) Representation: The following real estate brokers (the "Brokers") and brokerage relationships exist in this transaction (check
applicable boxes):
_ represents Lessor exclusively ("Lessor’s Broker");

0 represents Lessee exclusively ("Lessee's Broker™); or

[ CWM Real Estate represents both Lessor and Lessee ("Dual Agency”).
(b) Payment to Brokers: Upon execution and delivery of this Lease by both Parties, Lessor shall pay to the Brokers for the

brokerage services rendered by the Brokers the fee agreed to in the attached separate written agreement or if no such agreement is attached, the sum

of or S % of the total Base Rent payable for the Original Term, the sum of or of the total
Base Rent payable during any period of time that the Lessee occupies the Premises subsequent to the Original Term, and/or the{sum of
or % of the purchase price in the event that the Lessee or anyone affiliated with Lessee acquires from Lessor any
rights to the Premises.
1.1 Guarantor. The obligations of the Lessee under this Lease shall be guaranteed by Venkatasvara Rao and Dr.
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Bobby Bhasker Rao e ("Guarantor"). (See also Paragraph 37)

1.12 Business Hours for the Bulldmg 6:00 am. to 8:00 ____ p.m, Mondays through Fridays (except Building
Holidays) and 24 Hrs M-F am.to24 Hrs M-F pm. on Saturdays (except Building Holidays). "Building Holidays" shall mean the dates of
observation of New Year's Day, Rresidentis-Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, Christmas Day, and the day
after Thanksgiving

1.13 Lessor Supplled Services. Notwithstanding the provisions of Paragraph 11.1, Lessor is NOT abligated to provide the following
within the Premises:
M Janitorial services

O Electricity
[0 Other (specify):

1.14 Attachments. Attached hereto are the following, all of which constitute a part of this Lease:
[ an Addendum consisting of Paragraphs 50 through 52 S

1 a plot plan depicling the Premises;

[T a current set of the Rules and Regulations;
M a Work Letter;

O ajanitorial schedule;
O other (specify):

2. Premises.

21 Letting. Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Premises, for the term, at the rental, and
upon all of the terms, covenants and conditions set forth in this Lease. While the approxmate square footage of the Premises may have been used in
the marketing of the Premises for purposes of comparison, the Base Rent stated herein is NOT tied to square footage and is not subject to adjustment
should the actual size be determined to be different. Note: Lessee is advised to verify the actual size prior to executing this Lease.

22 Condition. Lessor shall deliver the Premises to Lessee in a clean condition on the Commencement Date or the Early Possession
Date, whichever first occurs ("Start Date"), and warrants that the existing electrical, plumbing, fire sprinkler, lighting, heating, ventilating and air
conditioning systems ("HVAC™), and all other items which the Lessor is obligated to construct pursuant to the Work Letter attached hereto, if any, other
than those constructed by Lessee, shall be in good operating condition on said date, that the structural elements of the roof, bearing walls and
foundation of the Unit shall be free of material defects, and that the Premises do not contain hazardous levels of any mold or fungi defined as toxic
under applicable state or federat law.

23 Compliance. Lessor warrants that to the best of its knowledge the improvements comprising the Premises and the Common
Areas comply with the building codes that were in effect at the time that each such improvement, or portion thereof, was constructed, and also with all
applicable laws, covenants or restrictions of record, regulations, and ordinances ("Applicable Requirements") in effect on the Start Date. Said
warranty does not apply to the use to which Lessee will put the Premises, modifications which may be required by the Americans with Disabilities Act or
any similar laws as a result of Lessee's use (see Paragraph 49), or to any Alterations or Utility Installations (as defined in Paragraph 7.3(a)) made or to
be made by Lessee. NOTE: Lessee is responsible for determining whether or not the zoning and other Applicable Requirements are
appropriate for Lessee's intended use, and acknowledges that past uses of the Premises may no longer be allowed. If the Premises do not
comply with said warranty, Lessor shall, except as otherwise provided, promptly after receipt of written notice from Lessee setting forth with specificity
the nature and extent of such non-compliance, rectify the same. If the Applicable Requirements are hereafter changed so as to require during the term
of this Lease the construction of an addition to or an alteration of the Premises, the remediation of any Hazardous Substance, or the reinforcement or
other physical modification of the Premises (“Capital Expenditure"), Lessor and Lessee shall allocate the cost of such work as follows:

(a) Subject to Paragraph 2.3(c) below, if such Capital Expenditures are required as a result of the specific and unigue use of the
Premises by Lessee as compared with uses by tenants in general, Lessee shall be fully responsible for the cost thereof, provided, however that if such
Capital Expenditure is required during the last 2 years of this Lease and the cost thereof exceeds 6 months' Base Rent, Lessee may instead terminate
this Lease uniess Lessor notifies Lessee, in writing, within 10 days after receipt of Lessee's termination notice that Lessor has elected to pay the
difference between the actual cost thereof and the amount equal to 6 months' Base Rent. If Lessee elects termination, Lessee shall immediately cease
the use of the Premises which requires such Capital Expenditure and deliver to Lessor written notice specifying a termination date at least 90 days
thereafter. Such termination date shall, however, in no event be earlier than the last day that Lessee could legally utilize the Premises without
commencing such Capital Expenditure.

(b) If such Capital Expenditure is not the result of the specific and unique use of the Premises by Lessee (such as, governmentally
mandated seismic modifications), then Lessor shall pay for such Capital Expenditure and Lessee shall only be obligated to pay, each month during the
remainder of the term of this Lease or any extension thereof, on the date that on which the Base Rent is due, an amount equal to 1/144th of the portion
of such costs reasonably attributable to the Premises. Lessee shall pay Interest on the balance but may prepay its obligation at any time. If, however,
such Capital Expenditure is required during the last 2 years of this Lease or if Lessor reasonably determines that it is not economically feasible to pay
its share thereof, Lessor shall have the option to terminate this Lease upon 90 days prior written notice to Lessee unless Lessee notifies Lessor, in
writing, within 10 days after receipt of Lessor's termination notice that Lessee will pay for such Capital Expenditure. If Lessor does not elect to
terminate, and fails to tender its share of any such Capital Expenditure, Lessee may advance such funds and deduct same, with Interest, from Rent
until Lessor's share of such costs have been fully paid. If Lessee is unable to finance Lessor's share, or if the balance of the Rent due and payable for
the remainder of this Lease is not sufficient to fully reimburse Lessee on an offset basis, Lessee shall have the right to terminate this Lease upon 30
days written notice to Lessor.

(c) Notwithstanding the above, the provisions concerning Capital Expenditures are intended to apply only to non-voluntary,
unexpected, and new Appllcable Requirements. If the Capital Expenditures are instead triggered by Lessee as a resuit of an actual or proposed
change in use, change in intensity of use, or modification to the Premises then, and in that event, Lessee shall either: (i) immediately cease such
changed use or intensity of use and/or take such other steps as may be necessary to eliminate the requirement for such Capital Expenditure, or (ji)
complete such Capital Expenditure at its own expense. Lessee shall not have any right to terminate this Lease.

24 Acknowledgements. Lessee acknowledges that: (a) it has been given an opportunity to inspect and measure the Premises, (b) it
has been advised by Lessor and/or Brokers to satisfy itself with respect to the size and condition of the Premises (including but not limited to the
electrical, HVAC and fire sprinkler systems, security, environmental aspects, and compliance with Applicable Requirements), and their suitability for
Lessee's intended use, (c) Lessee has made such investigation as it deems necessary with reference to such matters and assumes all responsibility
therefor as the same relate to its occupancy of the Premises, (d) it is not relying on any representation as to the size of the Premises made by Brokers
or Lessor, (e) the square footage of the Premises was not material to Lessee's decision to lease the Premises and pay the Rent stated herein, and (f)
neither Lessor, Lessor's agents, nor Brokers have made any oral or written representations or warranties with respect to said matters other than as set
forth in this Lease. In addition, Lessor acknowledges that: (i) Brokers have made no representations, promises or warranties concerning Lessee's
ability to honor the Lease or suitability to occupy the Premises, and (ii) it is Lessor's sole responsibility to investigate the financial capability and/or
suitability of all proposed tenants.

2.5 Lessee as Prior Owner/Occupant. The warranties made by Lessor in Paragraph 2 shall be of no force or effect if immediately
prior to the Start Date Lessee was the owner or occupant of the Premises. In such event, Lessee shall be responsible for any necessary corrective
work,

26 Vehicle Parking. So long as Lessee is not in default, and subject to the Rules and Regulations attached hereto, and as
established by Lessor from time to time, Lessee shall be entitied to rert-and use the number of parking spaces specified in Paragraph 1.2(b) at the

for monthly parking as set by Lessor and/or its licensee.

(a) If Lessee commits, permits or allows any of the prohibited activities described in the Lease or the rules then in effect, then
Lessor shall have the right, without notice, in addition to such other rights and remedies that it may have, to remove or tow away the vehicle involved

and charge the cost to Lesseewhich-costshallbe diately payab! upon d d-by LocEor
amnmmm-ger—pa;kkw;s-epedﬁ d-in-Paragraph-1-2{b}-s-sublest-te-change-upon-30-days—prierwritten-notica-to

Lassae—The renl for-the-parking is-payable-ene-manth-in-ad prior-to-the !'..':'."""- "',‘cach salendar-month
27 Common Areas - Definition. The term “Common Areas” is deﬁned as all areas and facilities outside the Premises and within the

exterior boundary line of the Project and interior utility raceways and installations within the Premises that are provided and designated by the Lessor
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from time to time for the general non-exclusive use of Lessor, Lessee and other tenants of the Project and their respective employees, suppliers,
shippers, customers, contractors and invitees, including, but not limited to, common entrances, lobbies, corridors, stairwells, public restrooms,
elevators, parking areas, loading and unioading areas, trash areas, roadways, walkways, driveways and landscaped areas.

238 Common Areas - Lessee's Rights. Lessor grants to Lessee, for the benefit of Lessee and its employees, suppliers, shippers,
contractors, customers and invitees, during the term of this Lease, the non-exclusive right to use, in common with others entitied to such use, the
Common Areas as they exist from time to time, subject to any rights, powers, and privileges reserved by Lessor under the terms hereof or under the
terms of any rules and regulations or restrictions governing the use of the Project. Under no circumstances shall the right herein granted to use the
Common Areas be deemed to include the right to store any property, temporarily or permanently, in the Common Areas. Any such storage shall be
permitted only by the prior written consent of Lessor or Lessor's designated agent, which consent may be revoked at any time. [n the event that any
unauthorized storage shall occur then Lessor shall have the right, without notice, in addition to such other rights and remedies that it may have, to
remove the property and charge the cost to Lessee, which cost shall be immediately payable upon demand by Lessor.

2.9 Common Areas - Rules and Regulations. Lessor or such other person(s) as Lessor may appoint shall have the exclusive control
and management of the Common Areas and shail have the right, from time to time, to adopt, modify, amend and enforce reasonable rules and
regulations ("Rules and Regulations”) for the management, safety, care, and cleanliness of the grounds, the parking and unloading of vehicles and the
preservation of good order, as well as for the convenience of other occupants or tenants of the Building and the Project and their invitees. The Lessee
agrees to abide by and conform to all such Rules and Regulations, and shall use its best efforts to cause its employees, suppliers, shippers, customers,
contractors and invitees to so abide and conform. Lessor shall not be responsible to Lessee for the non-compliance with said Rules and Regulations by
other tenants of the Project.

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

@) To make changes to the Common Areas, including, without limitation, changes in the location, size, shape and number of
the lobbies, windows, stairways, air shafts, elevators, escalators, restrooms, driveways, entrances, parking spaces, parking areas, loading and
unloading areas, ingress, egress, direction of traffic, landscaped areas, walkways and utility raceways;

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

(c) To designate other land outside the boundaries of the Project to be a part of the Common Areas;
(d) To add additional buildings and improvements to the Common Areas;
(e) To use the Common Areas while engaged in making additional improvements, repairs or aiterations to the Project, or any

portion thereof; and
{f To do and perform such other acts and make such other changes in, to or with respect to the Common Areas and Project
as Lessor may, in the exercise of sound business judgment, deem to be appropriate.

3. Term.
341 Term. The Commencement Date, Expiration Date and Original Term of this Lease are as specified in Paragraph 1.3.
3.2 Early Possession. Any provision herein granting Lessee Early Possession of the Premises is subject to and conditioned upon the

Premises being available for such possession prior to the Commencement Date. Any grant of Early Possession only conveys a non-exclusive right to
accupy the Premises. If Lessee totally or partially occupies the Premises prior to the Commencement Date, the obligation to pay Base Rent shall be
abated for the period of such Early Possession. All other terms of this Lease (including but not limited to the obligations to pay Lessee's Share of the
Operating Expenses) shall be in effect during such period. Any such Early Possession shall not affect the Expiration Date.

3.3 Delay In Possession. Lessor agrees to use its best commercially reasonable efforts to deliver possession of the Premises to
Lessee by the Commencement Date If, despite said efforts, Lessor is unable to deliver possession by such date, Lessor shall not be subject to any
liability therefor, nor shall such failure affect the validity of this Lease or change the Expiration Date. Lessee shall not, however, be obligated to pay Rent
or perform its other obligations until Lessor delivers possession of the Premises and any period of rent abatement that Lessee would otherwise have
enjoyed shall run from the date of delivery of possession and continue for a period equat to what Lessee would otherwise have enjoyed under the terms
hereof, but minus any days of delay caused by the acts or omissions of Lessee. If possession is not delivered within 60 days after the Commencement
Date, as the same may be extended under the terms of any Work Letter executed be Parties, Lessee may, at its option, by notice in writing within 10
days after the end of such 60 day period, cancel this Lease, in which event the Parties shall be discharged from all obligations hereunder. If such
written notice is not received by Lessor within said 10 day period, Lessee's right to cancel shall terminate. If possession of the Premises is not
delivered within 120 days after the Commencement Date, this Lease shall terminate unless other agreements are reached between Lessor and Lessee,
in writing.

3.4 Lessee Compliance. Lessor shall not be required to deliver possession of the Premises to Lessee untit Lessee complies with its
obligation to provide evidence of insurance (Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to perform all of its
obligations under this Lease from and after the Start Date, including the payment of Rent, notwithstanding Lessor's election to withhold possession
pending receipt of such evidence of insurance. Further, if Lessee Is required to perform any other conditions prior to or concurrent with the Start Date,
the Start Date shall occur but Lessor may elect to withhold possession until such conditions are satisfied.

4. Rent.
41. Rent Defined. All monetary obligations of Lessee to Lessor under the terms of this Laase (except for the Security Deposit) are
deemed to be rent ("Rent").
4.2 Operating Expenses. Lessee shall pay to Lessor during the term hereof, in addition to the Base Rent, Lessee's Share of all
Operating Expenses, as hereinafter defined, during each calendar year of the term of this Lease, in accordance with the following provisions:
(a) "Operating Expenses” include all costs incurred by Lessor relating to the ownership and operation of the Project,
calculated as if the Project was at least 95% occupied, including, but not limited to, the following:
(i) The operation, repair, and maintenance in neat, clean, safe, good order and condition, of the following:
(aa) The Common Areas, including their surfaces, coverings, decorative items, carpets, drapes and

window coverings, and including parking areas, loading and unloading areas, trash areas, roadways, sidewalks, walkways, stairways, parkways,
driveways, landscaped areas, striping, bumpers, irrigation systems, Common Area lighting facilities, building exteriors and roofs, fences and gates;

(bb) All heating, air conditioning, plumbing, electrical systems, life safety equipment, communication
systems and other equipment used in common by, or for the benefit of, lessees or occupants of the Project, including elevators and escalators, tenant
directories, fire detection systems including sprinkler system maintenance and repair.

(cc) All other areas and improvements that are within the exterior boundaries of the Project but outside of

the Premises and/or any other space occupied by a tenant,

(i) The cost of trash disposal, janitorial and security services, pest control services, and the costs of any
environmental inspections;

(iii) The cost of any other service to be provided by Lessor that is elsewhere in this Lease stated to be an
"Operating Expense";

(iv) The cost of the premiums for the insurance policies maintained by Lessor pursuant to paragraph 8 and any
deductible portion of an insured loss concerning the Building or the Common Areas;

) The amount of the Real Property Taxes payable by Lessor pursuant to paragraph 10;

(vi) The cost of water, sewer, gas, electricity, and other publicly mandated services not separately metered;

(vii) Labor, salaries, and applicable fringe benefits and costs, materials, supplies and tools, used in maintaining
and/or cleaning the Project and accounting and management fees attributable to the operation of the Project;

(viii) The cost to replace equipment or capital components such as the roof, foundations, or exterior walls, the cost

to replace a Common Area capital improvement, such as the parking lot paving, elevators or fences, and/ar the cost of any capital improvement to the
Building or the Project not covered under the provisions of Paragraph 2.3. Provided however, that if such equipment or capital component has a useful
life for accounting purposes of 5 years or more that Lessor shall allocate the cost of any such capital improvement over a 12 year period and Lessee
shall not be required to pay more than Lessee's Share of 1/144th of the cost of such capital improvement in any given month;

(ix) The cost to replace equipment or improvements that have a useful life for accounting purposes of 5 years or
less.
(x) Reserves set aside for maintenance, repair, and/or replacement of Common Area improvements and
equipment.
(b) Any item of Operating Expense that is specifically attributable to the Premises, the Building or to any other building in the

Project or to the operation, repair and maintenance thereof, shall be allocated entirely to such Premises, Building, or other building. However, any such
itern that is not specifically attributable to the Building or to any other building or to the operation, repair and maintenance thereof, shall be equitably
allocated by Lessor to ail buildings in the Project.

(©) The inclusion of the improvements, facilities and services set forth in Subparagraph 4.2(a) shall not be deemed to impose
an obligation upon Lessor to either have said improvements or facilities or to provide those services unless the Project already has the same, Lessor
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already provides the services, or Lessor has agreed elsewhere in this Lease to provide the same or some of them.

Lessee's Share of Operating Expenses is payable monthly on the same day as the Base Rent is due hereunder. The
amount of such payments shall be based on Lessor's estimate of the Operating Expenses. Within 60 days after written request (but not more than once
each year) Lessor shall deliver to Lessee a reasonably detailed statement showing Lessee's Share of the actual Operating Expenses for the preceding
year, If Lessee's payments during such year exceed Lessee's Share, Lessor shall credit the amount of such over-payment against Lessee's future
payments. If Lessee's payments during such year were less than Lessee's Share, Lessee shall pay to Lessor the amount of the deficiency within 10
days after delivery by Lessor to Lessee of the statement,

(e) Operating Expenses shall not include any expenses paid by any tenant directly to third parties, or as to which Lessor is
otherwise reimbursed by any third party, other tenant, or by insurance proceeds.
4.3 Payment. Lessee shall cause payment of Rent to be received by Lessor in lawful money of the United States, without offset or

deduction {except as specifically permitted in this Lease), on or before the day on which it is due. All monetary amounts shall be rounded to the nearest
whoie dollar. In the evant that any invoice prepared by Lessor is inaccurate such inaccuracy shall not constitute a waiver and Lessee shall be obligated
to pay the amount set forth in this Lease. Rent for any period during the term hereof which is for less than one full calendar month shall be prarated
based upon the actual number of days of said month. Payment of Rent shall be made to Lessor at its address stated herein or to such other persons or
place as Lessor may from time to time designate in writing. Acceptance of a payment which is less than the amount then due shall not be a waiver of
Lessor's rights to the balance of such Rent, regardless of Lessor's endorsement of any check so stating. tn the event that any check, draft, or other
instrument of payment given by Lessee to Lessor is dishonored for any reason, Lessee agrees to pay to Lessor the sum of $25 in addition to any Late
Charge and Lessor, at its option, may require all future Rent be paid by cashier's check. Payments will be applied first to accrued late charges and
attorney's fees, second to accrued interest, then to Base Rent and Operating Expenses, and any remaining amount to any other outstanding charges or
costs.
5. Security Deposit. Lessee shall deposit with Lessor upon execution hereof the Security Deposit as security for Lessee's faithful performance
of its obligations under this Lease. If Lessee fails to pay Rent, or otherwise Defaults under this Lease, Lessor may use, apply or retain all or any portion
of said Security Deposit for the payment of any amount already due Lessor, for Rents which will be due in the future, and/ or to reimburse or
compensate Lessor for any liability, expense, loss or damage which Lessar may suffer or incur by reason thereof. If Lessor uses or applies all or any
portion of the Security Deposit, Lessee shall within 10 days after written raquest therefor deposit monies with Lessor sufficient to restore said Security
Deposit to the full amount required by this Lease. if the Base Rent increases during the term of lhis Lease, Lessee shall, upon written request from
Lessor, deposit additional monies with Lessor so that the total amount of the Security Depasit shall at all times bear the same proportion to the
increased Base Rent as the initial Security Deposit bore to the initial Base Rent, Should the Agreed Use be amendad to accommodate a material
change in the business of Lessee or to accommodate a sublessee or assignee, Lessor shall have the right to increase the Security Deposit to the
extent necessary, in Lessor's reasonable judgment, to account for any increased wear and tear that the Premises may suffer as a result thereof. If a
change in control of Lessee occurs during this Lease and following such change the financial condition of Lessee is, in Lessor's reasonable judgment,
significantly reduced, Lessee shall deposit such additional monies with Lessor as shall be sufficient to cause the Security Deposit to be at a
commercially reasonable level based on such change in financial condition. Lessor shall not be required to keep the Security Deposit separate from its
general accounts. Within 90 days after the expiration or termination of this Lease, Lessor shall return that portion of the Security Deposit not used or
applied by Lessor. No part of the Security Deposit shall be considered to be held in trust, to bear interest or to be prepayment for any monies to be paid
by Lessee under this Lease.
8. Use.

6.1 Use. Lessee shall use and occupy the Premises only for the Agreed Use, or any other legal use which is reasonably comparable
thereto, and for no other purpose. Lessee shall not use or permit the use of the Premises in a manner that is unlawful, creates damage, waste or a
nuisance, or that disturbs occupants of or causes damage to neighboring premises or properties. Other than guide, signal and seeing eye dogs, Lessee
shall not keep or allow in the Premises any pets, animals, birds, fish, or reptiles. Lessor shall not unreasonably withhold or delay its consent to any
written request for a modification of the Agreed Use, so long as the same will not impair the structural integrity of the improvements of the Building, will
not adversely affect the mechanical, electrical, HVAC, and other systems of the Buiiding, and/or will not affect the exterior appearance of the Building.
If Lessor elects to withhold consent, Lessor shall within 7 days after such request give written notification of same, which notice shall include an
explanation of Lessor's objections to the change in the Agreed Use.

6.2 Hazardous Substances.

(a) Reportable Uses Require Consent, The term "Hazardous Substance” as used in this Lease shall mean any product,
substance, or waste whose presence, use, manufacture, disposal, transportation, or release, either by itself or in combination with other materials
expected to be on the Premisas, is either: (i) potentially injurious to the public health, safety or welfare, the environment or the Premises, (i} regulated
or monitored by any governmental authority, or (Ii) a basis for potential liability of Lessor to any governmental agency or third party under any applicable
statute or common law theory. Hazardous Substances shall include, but not be limited to, hydrocarbons, petroleum, gasoline, and/or crude oil or any
products, by-products or fractions thereof. Lessee shall not engage in any activity in or on the Premises which constitutes a Reportable Use of
Hazardous Substances without the express prior written consent of Lessor and timely compliance (at Lessee's expense) with all Applicable
Requirements. "Reportable Use" shall mean (i) the installation or use of any above or below ground storage tank, (ii) the generation, possession,
storage, use, transportation, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, notice, registration or
business plan is required to be filed with, any governmental authority, and/or (jif) the presence at the Premises of a Hazardous Substance with respect
to which any Applicable Requirements requires that a notice be given to persons entering or occupying the Premises or neighboring properties.
Notwithstanding the foregoing, Lessee may use any ordinary and customary materials reasonably required to be used in the normal course of the
Agreed Use such as ordinary office supplies (copier toner, liquid paper, glue, etc.) and common household cleaning materials, so long as such use is in
compliance with all Applicable Requirements, is not a Reportable Use, and does not expose the Premises or neighboring property to any meaningful
risk of contamination or damage or expose Lessor to any liability therefor. in addition, Lessor may condition its consent to any Reportable Use upon
receiving such additional assurances as Lessor reasonably deems necessary to protect itself, the public, the Premises and/or the environment against
damage, contamination, injury and/or liability, including, but not limited to, the installation (and removal on or before Lease expiration or termination) of
protective modifications (such as concrete encasements) and/or increasing the Security Deposit.

(b) Duty to Inform Lessor. If Lessee knows, or has reasonable cause to believe, that a Hazardous Substance has come to be
located in, on, under or about the Premises, other than as previously consented to by Lessor, Lessee shall immediately give written notice of such fact
to Lessor, and provide Lessor with a copy of any report, notice, claim or other documentation which it has concerning the presence of such Hazardous
Substance.

(c) Lessee Remediation. Lessee shall not cause or permit any Hazardous Substance to be spilled or released in, on, under, or
about the Premises (including through the plumbing or sanitary sewer system) and shall promptly, at Lessee's expense, comply with all Applicable
Requirements and take all investigatory and/or remedial action reasonably recommended, whether or not formally ordered or required, for the cleanup
of any contamination of, and for the maintenance, security and/or monitoring of the Premises or neighboring properties, that was caused or materially
contributed to by Lessee, or pertaining to or involving any Hazardous Substance brought onto the Premises during the term of this Lease, by or for
Lessee, or any third party.

(d) Lessee Indemnification. Lessee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessor,
if any, harmless from and against any and all loss of rents and/or damages, liabilities, judgments, claims, expenses, penalties, and attorneys’ and
consultants' fees arising out of or involving any Hazardous Substance brought onto the Premises by or for Lessee, or any third party (provided,
however, that Lessee shall have no liability under this Lease with respect to underground migration of any Hazardous Substance under the Premises
from areas outside of the Project not caused or contributed to by Lessee). Lessee's abligations shall include, but not be limited to, the effects of any
contamination or injury to person, property or the environment created or suffered by Lessee, and the cost of investigation, removal, remediation,
restoration and/or abatement, and shall survive the expiration or termination of this Lease. No termination, cancellation or release agresment entered
into by Lessor and Lessee shall release Lessee from its obligations under this Lease with respect to Hazardous Substances, unless specifically so
agreed by Lessor in writing at the time of such agreement.

(e) Lessor Indemnification. Lessor and its successors and assigns shall indemnify, defend, reimburse and hold Lessee, its
employees and lenders, harmless from and against any and all environmental damages, including the cost of remediation, which result from Hazardous
Substances which existed on the Premises prior to Lessee's occupancy or which are caused by the gross negligence or wiliful misconduct of Lessor, its
agents or employees, Lessor's obligations, as and when required by the Applicable Requirements, shall include, but not be limited to, the cost of
investigation, removal, remediation, restoration and/or abatement, and shall survive the expiration or termination of this Lease.

(f) Investigations and Remediations. Lessor shall retain the responsibility and pay for any investigations or remediation
measures required by governmental entities having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior to
Lessee's occupancy, unless such remediation measure is required as a result of Lessee's use (including “Alterations”, as defined in paragraph 7.3(a)
below) of the Premises, in which event Lessee shall be responsible for such payment. Lessee shall cooperate fully in any such activities at the request
of Lessor, including allowing Lessor and Lessor's agents to have reasonable access to the Premises at reasonable times in order to carry out Lessor's
investigative and remedial responsibilities.
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(g) Lessor TermInation Option. If a Hazardous Substance Condition (see Paragraph 9.1(e})) occurs during the term of this Lease,
unless Lessee is legally responsible therefor (in which case Lessee shall make the investigation and remediation thereof required by the Applicable
Requirements and this Lease shall continue in full force and effect, but subject to Lessor's rights under Paragraph 6.2(d) and Paragraph 13), Lessor
may, at Lessor's option, either (i} investigate and remediate such Hazardous Substance Condition, if required, as soon as reasonably possible at
Lessor's expense, in which event this Lease shall continue in full force and effect, or (ii) if the estimated cost to remediate such condition exceeds 12
times the then monthly Base Rent or $100,000, whichever is greater, give written nolice to Lessee, within 30 days after receipt by Lessor of knowledge
of the occurrence of such Hazardous Substance Condition, of Lessor's desire to terminate this Lease as of the date 60 days following the date of such
notice. In the event Lessor elects to give a termination notice, Lessee may, within 10 days thereafter, give written notice to Lessor of Lessee's
commitment to pay the amount by which the cost of the remediation of such Hazardous Substance Condition exceeds an amount equal to 12 times the
then monthly Base Rent or $100,000, whichever is greater. Lessee shall provide Lessor with said funds or salisfactory assurance thereof within 30
days following such commitment. n such event, this Lease shall continue in full force and effect, and Lessor shall proceed to make such remediation
as soon as reasonably possible after the required funds are available. If Lessee does not give such notice and provide the required funds or assurance
thereof within the time provided, this Lease shall terminate as of the date specified in Lessor's notice of termination

6.3 Lessee's Compliance with Applicable Requirements. Excepl as otherwise provided in this Lease, Lessee shall, at Lessee's
sole expense, fully, diigently and in a timely manner, materlally comply with all Applicable Requirements, the raquirements of any applicable fire
insurance underwriter ar rating bureau, and the recommendations of Lessor's engineers and/ar consullanis which relate in any manner to the Premises,
without regard to whether said requirements are now in effect or bacome effective after the Start Date, Lessee shall, within 10 days after receipt of
Lessor's written request, provide Lessor with copies of all permits and other documents, and other information evidencing Lessee's compliance with any
Applicabla Requirements specified by Lessor, and shall immediately upon receipt, notify Lessor in writing (with copies of any documents involved) of
any threatened or actual claim, notice, citation, warning, complaint or report pertaining to or involving the failure of Lessee or the Premises to comply
with any Applicable Requirements. Likewise, Lessee shall immediately give written notice to Lessor of: (i) any water damage to the Premises and any
suspected seepage, pooling, dampness or other condition conducive to the production of mold; or (ii) any mustiness or other odors that might indicate
the presence of mold in the Premises.

6.4 Inspection; Compliance. Lessor and Lessor's "Lender” (as defined in Paragraph 30) and consultants shail have the right to enter
into Premises at any time, in the case of an emergency, and otherwise at reasonable times after reasonable notice, for the purpose of inspecting the
condition of the Premises and for verifying compliance by Lessee with this Lease. The cost of any such inspections shall be paid by Lessor, unless a
violation of Applicable Requirements, or a Hazardous Substance Condition (see paragraph 9.1) is found to exist or be imminent, or the inspection is
requested or ordered by a governmental authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspection, so long
as such inspection is reasonably related to the violation or contamination. In addition, Lessee shall provide copies of all relevant material safety data
sheets (MSDS) to Lessor within 10 days of the receipt of written request therefor
7. Maintenance; Repairs, Utility Installatlons; Trade Fixtures and Alterations.

71 Lessee's Obligations. Notwithstanding Lessor's obligation to keep the Premises in good condition and repair, Lessee shall be
responsible for payment of the cost thereof to Lessor as additional rent for that portion of the cost of any maintenance and repair of the Premises, or
any equipment (wherever located) that serves only Lessee or the Premises, to the extent such cost is aftributable to causes beyond normal wear and
tear. Lessee shall be responsible for the cost of painting, repairing or replacing wail coverings, and to repair or replace any improvements with the
Premises. Lessor may, at its option, upon reasonable notice, elect to have Lessee perform any particular such maintenance or repairs the cost of
which is otherwise Lessee's responsibility hereunder.

7.2 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2 (Condition), 2.3 (Compliance), 4.2 (Operating Expenses), 6
(Use), 7.1 (Lessee's Obligations), 9 (Damage or Destruction) and 14 (Condemnation), Lessor, subject to reimbursement pursuant to Paragraph 4.2,
shall keep in good order, condition and repair the foundations, exterior walls, structural condition of interior bearing walls, exterior roof, fire sprinkler
system, fire alarm and/or smoke detection systems, fire hydrants, and the Common Areas. Lessee expressly waives the benefit of any statute now or
hereafter in effect to the extent it is inconsistent with the terms of this Lease.

73 Utility Installations; Trade Fixtures; Alterations.

(a) Definitions. The term "Utility Installations” refers to all flcor and window coverings, air lines, vacuum lines, power panels,
electrical distribution, security and fire protection systems, communication cabling, lighting fixtures, HVAC equipment, and plumbing in or on the
Premises. The term "Trade Fixtures" shall mean Lessee's machinery and equipment that can be removed without doing material damage to the
Premises. The term "Alterations" shall mean any modification of the improvements, other than Utility Installations or Trade Fixtures, whether by
addition or deletion. "Lessee Owned Alterations and/or Utility Installations" are defined as Alterations and/or Utility Installations made by Lessee
that are not yet owned by Lessor pursuant to Paragraph 7.4(a).

(b) Consent. Lessee shall not make any Alterations or Utility Installations to the Premises without Lessor's prior written consent.
Lessee may, however, make non-structural Alterations or Utility Installations to the interior of the Premises (excluding the roof) without such consent but
upon nolice to Lessor, as long as they are not visible from the outside, do not involve puncturing, relocating or removing the roof, ceilings, floors or any
existing walls, will not affect the electrical, plumbing, HVAC, and/or life safety systems, and the cumulative cost thereof during this Lease as extended
does not exceed $2000. Notwithstanding the foregoing, Lessee shall not make or permit any roof penetrations and/or install anything on the roof
without the prior written approval of Lessor. Lessor may, as a precondition to granting such approval, require Lessee to utilize a contractor chosen
and/or approved by Lessor. Any Alterations or Utility Installations that Lessee shall desire to make and which require the consent of the Lessor shall be
presented to Lessor in written form with detailed plans. Consent shall be deemed conditioned upon Lessee's: (i) acquiring all applicable governmental
permits, (ii) furnishing Lessor with copies of both the permits and the plans and specifications prior to commencement of the work, and (iii) compliance
with all conditions of said permits and other Applicable Requirements in a prompt and expeditious manner. Any Alterations or Utility Installations shall
be performed in a workmanlike manner with good and sufficient materials. Lessee shall promptly upon completion furnish Lessor with as-built plans
and specifications. For work which costs an amount in excess of one month's Base Rent, Lessor may condition its consent upon Lessee providing a
lien and completion bond in an amount equal to 150% of the estimated cost of such Alteration or Utility [nstallation andfor upon Lessee's posting an
additional Security Deposit with Lessor

(c) Liens; Bonds. Lessee shall pay, when due, all claims for labor or materials furnished or alleged to have been furnished to or
for Lessee at or for use on the Premises, which claims are or may be secured by any mechanic's or materiaimen's lien against the Premises or any
interest therein. Lessee shall give Lessor not less than 10 days notice prior to the commencement of any work in, on or about the Premises, and
Lessor shall have the right to post notices of non-responsibility. If Lessee shall contest the validity of any such lien, claim or demand, then Lessee
shall, at its sole expense dafend and protect itself, Lessor and the Premises against the same and shall pay and satisfy any such adverse judgment that
may be rendered thareon before the enforcement thereof. If Lessor shall require, Lessee shall furnish a surety bond in an amount equal to 150% of the
amount of such contested llen, claim or demand, indemnifying Lessor against liability for the same. If Lessor elects to participate in any such action,
Lessee shall pay Lessor's attorneys' fees and costs

7.4 Ownership; Removal; Surrender; and Restoration.

(a) Ownership. Subject to Lessor's right to require removal or elect ownership as hereinafter provided, all Alterations and Utility
Installations made by Lessee shall be the property of Lessee, but considered a part of the Premises. Lessor may, at any time, elect in writing to be the

owner of all or any specified part of the Lessee Owned Alterations and Utility Installations. Unless otherwise instructed per paragraph 7.4(b) hereof, all
Lessee Owned Alterations and Utility Installations shall, at the expiration or termination of this Lease, become the property of Lessor and be
surrendered by Lessee with the Premises.

(b) Removal, By delivery to Lesses of written notice from Lessor not earlier than 90 and not later than 30 days prior to the end of
the term of this Lease, Lessor may require that any or all Lessee Owned Alterations or Utility Installations be removed by the expiration or termination of
this Lease. Lessor may require the removal at any time of all or any part of any Lessee Owned Alterations or Utility Installations made without the
requireii consent.
' (c) Surrender; Restoration. Lessee shall surrender the Premises by the Expiration Date or any earlier termination date, with all of
the improvements, parts and surfaces thereof clean and free of debris, and in good operating order, condition and state of repair, ordinary wear and teac
excepted. "Ordinary wear and tear" shall not include any damage or deterioration that would have been prevented by good maintenance practice.
Notwithstanding the foregoing, if this Lease is for 12 months or less, then Lessee shall surrender the Premises in the same condition as delivered to
Lessee on the Start Date with NO allowance for ordinary wear and tear. Lessee shall repair any damage occasioned by the installation, maintenance or
removal of Trade Fixtures, Lessee owned Alterations and/or Utility Installations, furnishings, and equipment as well as the removal of any storage tank
installed by or for Lessee. Lessee shall also complalely remove from the Premises any and all Hazardous Substances brought onto the Premises by or
for Lessee, orany third party (except Hazardous Substances which were deposited via undarground migration from areas outside of the Project) even if
such removal would require Lessee to perfarm or pay far work that exceeds statutory raquiremants. Trade Fixtures shall remain the praperty of Lesses
and shall be removed by Lesses. Any personal property of Lessee not removed on or before the Expiration Date or any earlier termination date shall be
deemed to have been abandoned by Lessee and may be disposed of or retained by Lessor as Lessor may desire. The failure by Lessee to timely
vacate the Premises pursuant to this Paragraph 7.4(c) without the express written consent of Lessor shalf constitute a holdover under the provisions of
Paragraph 26 below.

e S— e
S\

INITIALS . INITIALS

©2002 - AIR COMMERCIAL REAL ESTATE ASSQCIATION E)(hibﬂ FORM MTON-7-03/10E



8. Insurance; Indemnity,

8.1 insurance Premiums. The cost of the premiums for the insurance policies maintained by Lessor pursuant to paragraph 8 are
included as Operating Expenses (see paragraph 4.2 (a)(iv)). Said costs shall include increases in the premiums resuiting from additional coverage
related to requirements of the holder of a mortgage or deed of trust covering the Premises, Building and/or Project, increased valuation of the Premises,
Building andfor Project, and/or a general premium rate increase. Said costs shall not, however, include any premium increases resulting from the
nature of the occupancy of any other tenant of the Buiiding. In no event, however, shall Lessee be responsible for any portion of the premium cost
attributable to liability insurance coverage in excess of $2,000,000 procured under Paragraph 8.2(b)

8.2 Liability Insurance.

(a) Carried by Lessee. Lessee shall obtain and keep in force a Commercial General Liability policy of insurance protecting Lessee
and Lessor as an additional insured against claims for bodily injury, personal injury and property damage based upan or arising out of the ownership,
use, occupancy or maintenance of the Premises and all areas appurtenant thereto. Such insurance shall be on an occurrence basis providing single
limit coverage in an amount not less than $1,000,000 per occurrence with an annual aggregate of not less than $2,000,000. Lessee shall add Lessor as
an additional insured by means of an endorsement at least as broad as the Insurance Service Organization's "Additional Insured-Managers or Lessors
of Premises” Endorsement. The policy shall not contain any intra-insured exclusions as between insured persons or organizations, but shall include
coverage for liability assumed under this Lease as an “insured contract" for the performance of Lessee's Indemnity cbligations under this Lease. The
limits of said insurance shall not, however, limit the liability of Lessee nor reliove Lessee of any obligation hereunder. Lessee shall provide an
endorsement on its liability policy(ies) which provides that its insurance shali be primary to and nat contributory with any similar insurance carried by
Lessor, whose insurance shall be considered excess insurance only.

(b) Carried by Lessor. Lessor shall maintain liability insurance as described in Paragraph 8.2(a), in addition to, and not in lieu of,
the insurance required to be maintained by Lessee. Lessee shall not be named as an additional insured therein.

8.3 Property Insurance - Building, Improvements and Rental Value.

(a) Building and Improvements, Lessor shall obtain and keep in force a policy or policies of insurance in the name of Lessor,
with loss payable to Lessor, any ground-lessor, and to any Lender insuring loss or damage to the Building and/or Project. The amount of such
insurance shall be equal to the full insurable replacement cost of the Building and/or Project, as the same shail exist from time to time, or the amount
required by any Lender, but in no event more than the commercially reasonable and available insurable value thereof. Lessee Owned Alterations and
Utility Installations, Trade Fixtures, and Lessee's personal property shall be insured by Lessee not by Lessor. If the coverage is available and
commercially appropriate, such policy or policies shall insure against all risks of direct physical loss or damage (except the perils of flood and/or
earthquake unless required by a Lender), including coverage for debris removal and the enforcement of any Applicable Requirements requiring the
upgrading, demolition, reconstruction or replacement of any portion of the Premises as the result of a covered loss. Said policy or policies shall also
contain an agreed valuation provision in lieu of any coinsurance clause, waiver of subrogation, and inflation guard protection causing an increase in the
annual property insurance caverage amount by a factor of not less than the adjusted U.S. Department of Labor Consumer Price Index for All Urban
Consumers for the city nearest to where the Premises are located. If such insurance coverage has a deductible clause, the deductible amount shall not
exceed $5,000 per occurrence:

(b) Rental Value. Lessor shall also obtain and keep in force a policy or policies in the name of Lessor with loss payable to Lessor
and any Lender, insuring the loss of the full Rent for one year with an extended period of indemnity for an additional 180 days ('Rental Value
insurance"). Said insurance shall contain an agreed valuation provision in lieu of any coinsurance clause, and the amount of coverage shall be
adjusted annually to reflect the projected Rent otherwise payable by Lessee, for the next 12 month period

(c) Adjacent Premises. Lessee shall pay for any increase in the premiums for the property insurance of the Building and for the
Common Areas or other buildings in the Project if said increase is caused by Lessee's acts, omissions, use or accupancy of the Premises

(d) Lessee’s Improvements. Since Lessor is the insuring Party, Lessor shall not be required to insure Lessee Owned Alterations
and Utility installations unless the item in question has become the property of Lessor under the terms of this Lease.

84 Lessee's Property; Business Interruption Insurance; Worker's Compensation insurance. )

(a) Property Damage. Lessee shall obtain and maintain insurance coverage on ali of Lessee's personal property, Trade Fixtures,
and Lessee Owned Alterations and Utility Installations. Such insurance shall be full replacement cost coverage with a deductible of not to exceed
$1,000 per occurrence. The proceeds from any such insurance shall be used by Lessee for the replacement of personal property, Trade Fixtures and
Lessee Owned Alterations and Utility Installations. Lessee shall provide Lessor with written evidence that such insurance is in force.

(b) Business Interruption. Lessee shall obtain and maintain loss of income and extra expense insurance in amounts as will
reimburse Lessee for direct or indirect loss of earnings attributable to all perils commonly insured against by prudent lessees in the business of Lessee
or attributable to prevention of access to the Premises as a result of such perils.

(c) Worker's Compensation Insurance. Lessee shall obtain and maintain Worker's Compensation Insurance in such amount as
may be required by Applicable Requirements,

(d) No Representation of Adequate Coverage. Lessor makes no representation that the limits or forms of coverage of insurance
specified herein are adequate to cover Lessee's property, business operations or obligations under this Lease.

8.5 Insurance Policies. Insurance required herein shall be by companies maintaining during the policy term a "General Policyholders
Rating" of at least A-, VII, as set forth in the most current issue of "Best's Insurance Guide", or such other rating as may be required by a Lender.
Lessee shall not do or permit to be done anything which invalidates the required insurance poiicies. Lessee shall, prior to the Start Date, deliver to
Lessor certified coples of policies of such insurance or certificates with coplas of the required endorsements evidencing the existence and amounts of
the required insurance. No such policy shail be cancelable or subject to modification except after 30 days prior written notice to Lessor. Lessee shall,
at least 10 days prior to the expiration of such policies. furnish Lessor with evidence of renewals or “insurance binders" evidencing renewal thereof, or
Lessor may order such insurance and charge the cost thereof to Lessee, which amount shall be payable by Lessee to Lessor upon demand. Such
policies shall be for a term of at least one year, or the length of the remaining term of this Lease, whichever is less. If either Party shall fail to procure

and maintain the insurance required to be carried by it, the other Party may, but shall not be required to, procure and maintain the same.

8.6 Waiver of Subrogation. Without affecting any other rights or remedies, Lessee and Lessor each hereby release and relieve the
other, and waive their entire right to recover damages against the other, for loss of or damage o its property arising out of or incident to the perils
required to be insured against herein. The effect of such releases and waivers is not limited by the amount of insurance carried or required, or by any
deductibles applicable hereto. The Parties agree to have their respective property damage insurance carriers waive any right to subrogation that such
companies may have against Lessor or Lessee, as the case may be, so long as the insurance is not invalidated thereby.

8.7 Indemnlty. Except for Lessor's gross negligence or wiliful misconduct, Lessee shall indemnify, protect, defend and hold harmless
the Premises, Lessor and its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents andfor
damages, liens, judgments, penalties, attorneys' and consultants' fees, expenses and/or liabilities arising out of, involving, or in connection with, the use
and/or occupancy of the Premises by Lessee. If any action or proceeding is brought against Lessor by reason of any of the foregoing matters, Lessee
shall upon notice defend the same at Lessee's expense by counsel reasonably satisfactory to Lessor and Lessor shall cooperate with Lessee in such
defense. Lessor need not have first paid any such claim in order to be defended or indemnified.

8.8 Exemption of Lessor and its Agents from Liability. Notwithstanding the negligence or breach of this Lease by Lessor or its
agents, neither Lessor nor its agents shall be liable under any circumstances for: (i) injury or damage to the person or goods, wares, merchandise or
other property of Lessee, Lessee's employees, contractors, invitees, customers, or any other person in or about the Premises, whether such damage or
injury is caused by or results from fire, steam, electricity, gas, water or rain, indoor air quality, the presance of mold or from the breakage, leakage,
obstruction or other defects of pipes, fire sprinklers, wires, appliances, plumbing, HVAC or lighting fixtures, ar from any other cause, whether the said
injury or damage resuits from conditions arising upon the Premises or upon other portions of the Bullding, or frum other sources or places, (ji) any
damages arising from any act or neglect of any other tenant of Lessor or from the failure of Lessor or its agents to enforce the provisions of any other
lease in the Project, or (iii) injury to Lessee's business or for any loss of income or profit therefrom. Instead, it is intended that Lessee's sole recourse in
the event of such damages or injury be to file a claim on the insurance policy(ies) that Lessee is required to maintain pursuant to the provisions of
paragraph 8.

8.9 Failure to Provide Insurance. Lessee acknowledges that any failure on its part to obtain or maintain the insurance required
herein will expose Lessor o risks and potentially cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extremely
difficult to ascertain. Accordingly, for any month or portion thereof that Lessee does not maintain the required insurance and/or does not provide Lessor
with the required binders or certificates evidencing the existence of the required insurance, the Base Rent shall be automatically increased, without any
requirement for notice to Lessee, by an amount equal to 10% of the then existing Base Rent or $100, whichever is greater. The parties agree that such
increase in Base Rent represents fair and reasonable compensation for the additional risk/costs that Lessor wilt incur by reason of Lessee's failure to
maintain the required insurance. Such increase in Base Rent shall in no event constitute a waiver of Lessee's Default or Breach with respect to the
failure to maintain such insurance, prevent the exercise of any of the other rights and remedies granted hereunder, nor relieve Lessee of its obligation to
maintain the insurance specified in this Lease.

9. Damage or Destruction
9.1 Definitions. ’ W
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(a) "Premi Partial D. ge" shall mean damage or destruction to the improvements on the Premises, other than Lessee
Owned Alterations and Utility Installations, which can reasonably be repaired in 3 months or less from the date of the damage or destruction, and the
cost thereof does not exceed a sum equal to 6 month's Base Rent. Lessor shall notify Lessee in writing within 30 days from the date of the damage or
destruction as to whether or not the damage is Partial or Total.

(b) "Premises Total Destruction” shall mean damage or destruction to the improvements on the Premises, other than Lessee
Owned Alterations and Utility Installations and Trade Fixtures, which cannot reasonably be repaired in 3 months or less from the date of the damage or
destruction and/or the cost thereof exceeds a sum equal to 6 month's Base Rent. Lessor shall notify Lessee in writing within 30 days from the date of
the damage or destruction as to whether or not the damage is Partial or Total

(c) "Insured Loss" shall mean damage or destruction to improvements on the Premises, other than Lessee Owned Alterations and
Utility Installations and Trade Fixtures, which was caused by an event required to be covered by the insurance described in Paragraph 8.3(a),
irrespective of any deductible amounts or coverage limits involved.

(d) "Replacement Cost" shall mean the cost to repair or rebuild the improvements owned by Lessor at the time of the occurrence
to their condition existing immediately prior thereto, including demolition, debris removal and upgrading required by the operation of Applicable
Reaquirerments, and without deduction for depreciation.

(e) "Hazardous Substance Condition" shall mean the occurrence or discovery of a condition involving the presence of, or a
contamination by, a Hazardous Substance, in, on, or under the Premises which requires restoration

9.2 Partial Damage Insured Loss. If a Premises Partial Damage that Is an Insured Loss occurs, then Lessor shall, at Lessor's
expense, repair such damage (but not Lessee's Trade Fixtures or Lessee Owned Alterations and Utility Installations) as soon as reasonably possible
and this Lease shall continue in full force and effect; provided, however, that Lessee shall, at Lessor's election, make the repair of any damage or
destruction the total cost to repair of which is $5,000 or less, and, in such event, Lessor shalt make any applicable insurance proceeds available to
Lessee on a reasonable basis for that purpose. Notwithstanding the foregoing, If the required insurance was not in force or the Insurance proceeds are
not sufficient to effect such repair, the Insuring Party shall promplly contribute the shortage in proceeds as and when required to complele said repairs.
In the event, however, such shortage was due to the fact that, by reason of the unique nature of the improvements, full replacement cost insurance
coverage was not commercially reasonable and availabie, Lessor shall have no obligation to pay for the shortage in insurance proceeds or to fully
restore the unique aspects of the Premises unless Lessee provides Lessor with the funds ta cover same, or adequate assurance thereof, within 10 days
following receipt of written notice of such shortage and request therefor. If Lessor receives said funds or adequate assurance thereof within said 10 day
period, the party responsible for making the repairs shall complete them as soon as reasonably possible and this Lease shall remain in full force and
effect. If such funds or assurance are not raceived, Lessor may navertheless elect by written notice to Lessee within 10 days thereafter to: (i) make
such restoration and repair as is commergially reasoniable with Lessor paying any shortage in proceeds, in which case this Lease shall remain in full
force and effect, or (ii) have this Lease terminate 30 days thereafter. Lossee shall not be entitled to reimbursement of any funds contributed by Lessee
to repair any such damage or destruction. Premises Partial Damage due to flood or earthquake shall be subject to Paragraph 9.3, notwithstanding that
there may be some insurance coverage, but the net proceeds of any such insurance shall be made avaitable for the repairs if made by either Party.

93 Partial Damage Uninsured Loss, If a Premises Partial Damage that is not an Insured Loss occurs, unless caused by a negligent
or willful act of Lessee (in which event Lessee shall make the repairs at Lessee’s expense), Lessor may either: (i) repair such damage as soon as
reasonably possible at Lessor's expense, in which event this Lease shall continue in full force and effect, or (ii) terminate this Lease by giving written
notice to Lessee within 30 days after receipt by Lessor of knowledge of the occurrence of such damage. Such termination shall be effective 60 days
following the date of such notice. In the event Lessor elects to terminate this Lease, Lessee shall have the right within 10 days after receipt of the
termination notice to give written notice to Lessor of Lessee's commitment to pay for the repair of such damage without rejmbursement from Lessor.
Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days after making such commitment. In such event this Lease
shall continue in full force and effect, and Lessor shall proceed to make such repairs as 5aon as reasonably possible after the required funds are
available. If Lessee does not make the required commitment, this Lease shall terminate as of the date specified in the termination notice.

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

8.5 Damage Near End of Term. If at any time during the fast 6 months of this Lease there is damage for which the cost to repair
exceads one month's Base Rent, whether or not an Insured Loss, Lassor may terminate this Lease effective 60 days following the date of occurrence of
such damage by giving a written termination nolice to Lesses within 30 days after the date of occurrence of such damage. Notwithstanding the
foregoing, if Lessee at that time has an exercisable option to extend this Lease ar to purchase the Premises, then Lessee may preserve this Lease by,
(a) exercising such option and (b} providing Lessor with any shortage in Insurance procesds (or adequate assurance thereof) needed to make the
repairs on or bafore the earlier of (1) the date which is 10 days after Lessee’s raceipt of Lessor's written notice purporting to terminate this Lease, or (i)
the day prior to the date upon which such option expires. If Lessee duly exercises such option during such period and provides Lessor with funds (or
adequate assurance thereof) ta cover any shortage in insurance proceeds, Lessor shall, at Lessor's commercially reasonable expense, repair such
damage as soon as reasonably possible and this Lease shall continue in full force and effect. If Lessee fails to exercise such option and provide such
funds or assurance during such period, then this Lease shall terminate on the date specified in the termination notice and Lessee’s option shall be
extinguished.

9.6 Abatement of Rent; Lessee's Remedies

{a) Abatement. In the event of Premises Partial Damage or Premises Total Destruction or a Hazardous Substance Condition for
which Lessee is not responsible under this Lease, the Reni payable by Lessea for the period raquired far the repair, remediation or restoration of such
damage shall be abated in proportion to the degree to which Lessea's use of the Premises is Impaired, but not to exceed the proceeds recelved from
the Rental Value [nsurance. All other obligations of Lessee hersunder shall be performed by Lesses, and Lessor shall have na liability for amy such
damage, destruction, remediation, repair or restoration except as provided herein,

(b) Remedies. If Lessor shall be obligated to repair or restore the Premises and does not commence, in a substantial and
meaningful way, such repair or restoration within 90 days after such obligation shall accrue, Lessee may, at any time prior to the commencement of
such repair or restoration, give written notice to Lessor and to any Lenders of which Lessee has actual notice, of Lessee's election to terminate this
Lease on a date not less than 60 days following the giving of such notice. If Lessee gives such notice and such repair or restoration is not commenced
within 30 days thereafter, this Lease shall terminate as of the date specified in said notice. If the repair or restoration is commenced within such 30
days, this Lease shall continue in full force and effect. "Commence” shall mean either the unconditional authorization of the preparation of the required
plans, or the beginning of the actual work on the Premises, whichever first occurs.

9.7 Termination; Advance Payments. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equitable
adjustment shall be made conceming advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, in addition, return
to Lessee so much of Lessee's Security Deposit as has not been, or is not then required to be, used by Lessor.

10 Real Property Taxes.

10.1 Definitions. As used herein, the term "Real Property Taxes” shall include any form of assessment; real estate, general, special,
ordinary or extraordinary, or rental levy or tax {other than inheritance, personal income or estate taxes); improvement bond; and/or license fee imposed
upon or levied against any legal or equitable interest of Lessor in the Project, Lessor's right to other income therefrom, and/or Lessor's business of
leasing, by any authority having the direct or indirect power to tax and where the funds are generated with reference to the Project address and where
the proceeds so generated are to be applied by the city, county or other local taxing authority of a jurisdiction within which the Project is located. Real
Property Taxes shall also include any tax, fee, levy, assessment or charge, or any increase therein: (i) imposed by reason of events occurring during
the tarm of this Lease, including but not limited to, a change in the ownership of the Project, (ii) a change in the improvements thereon, and/or (iii) levied
or assessed on machinery or equipment provided by Lessor to Lessee pursuant to this Lease.

10.2 Payment of Taxes. Except as otherwise provided in Paragraph 10.3, Lessor shall pay the Real Property Taxes applicable to the
Project, and said payments shalt be included in the calculation of Operating Expenses in accordance with the provisions of Paragraph 4.2,

10.3 Additlonal improvements. Operating Expenses shall not include Real Property Taxes specified in the tax assessor's records and
work sheets as being caused by additional improvements placed upon the Project by other lessees or by Lessor for the exclusive enjoyment of such
other lessees. Notwithstanding Paragraph 10.2 hereof, Lessee shall, however, pay to Lessor at the time Operating Expenses are payabie under
Paragraph 4.2, the entirety of any increase in Real Property Taxes if assessed solely by reason of Alterations, Trade Fixtures or Utility Installations
placed upon the Premises by Lessee or at Lessee's request or by reason of any alterations or improvements to the Premises made by Lessor
subsequent to the execution of this Lease by the Parties.

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

10.5 Personal Property Taxes. Lessee shall pay prior to delinquency all taxes assessed against and levied upon Lessee Owned
tions and Utility Installations, Trade Fixtures, furnishings, equipment and all personal property of Lessee contained in the Premises. When
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possible, Lessee shall cause its Lessee Owned Alterations and Utility Installations, Trade Fixtures, furnishings, equipment and all other personal
property to be assessed and billed separately from the real property of Lessor, If any of Lessee's said property shall be assessed with Lessor's real
property, Lessee shall pay Lessor the taxes attributable to Lessee's property within 10 days after receipt of a written statement setting forth the taxes
applicable to Lessee's property.

11 Utilities and Services.

111 Services Provided by Lessor. Lescorshall-provid ting-ventilation-ai-conditioring—reasonabl te-of-elactrsily-for
nesmallighting-and-office-machines-waler-for-reasenable and-Rormal-drinking-and- La»vamwuae—lﬂ—aeﬁnsemnwmﬂanaﬂl"“ ari-rapk Hight-bulbs
anslorfluorsscent libee-and-balasts i 1 ovarnead fidurer Lassarshall alet-provitesanilenal saivicas 1o e | Pmmmam&mmon-measé
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11.2 Services Exclusive to Lessee. Lessee shall pay for aIl water, gas, heat, light, power, telephone and other utilities and services
specially or exclusively supplied and/or metered exclusively to the Premises or to Lessee, together with any taxes thereon. [f a service is deleted by
Paragraph 1.13 and such service is not separately metered to the Premises, Lessee shall pay at Lessor's option, either Lessee's Share or a reasonable
proportion to be determined by Lessor of all charges for such jointly matered service,

11.3 Hours of Service. Said services and utilities shall be provided during times set forth in Paragraph 1.12. Utilities and services required
at other times shall be subject to advance request and reimbursement by Lessee to Lessor of the cost thereof.

11.4 Excess Usage by Lessee. Lessee shall not make connection to the utilities except by or through existing outlets and shall not install or
use machinery or equipment in or about the Premises that uses excess water, lighting or power, or suffer or permit any act that causes extra burden
upon the utilities or services, including but not limited to security and trash services, over standard office usage for the Project. Lessor shall require
Lessee to reimburse Lessor for any excess expenses or costs that may arise out of a breach of this subparagraph by Lessee. Lessor may, in its sole
discretion, install at Lessee's expense supplemental equipment and/or separate metering applicable to Lessee's excess usage or loading.

11.5 Interruptions. There shall be no abatement of rent and Lessor shall not be liable in any respect whatsoever for the inadequacy,
stoppage, interruption or discontinuance of any utility or service due to riot, strike, labor dispute, breakdown, accident, repair or other cause beyond
Lessar's reasonable control or in cooperation with governmental request or directions
12. Assignment and Subletting.

121 Lessor's Consent Required

(a) Lessee shall not voluntarily or by operation of law assign, transfer, mortgage or encumber (collectively, "assign or
assignment”) or sublet all or any part of Lessee's interest in this Lease or in the Premises without Lessor's prior written consent

(b) Unless Lessee is a corporation and its stock is publicly traded on a national stock exchange, a change in the control of Lessee
shall constitute an assignment requiring consent. The transfer, on a cumulative basis, of 25% or more of the voting control of Lessee shall constitute a
change in control for this purpose

(c) The involvement of Lessee or its assets in any transaction, or series of transactions (by way of merger, sale, acquisition,
financing, transfer, leveraged buyout or otherwise), whether or not a formal assignment or hypothecation of this Lease or Lessee's assets occurs, which
results or will result in a reduction of the Net Worth of Lessee by an amount greater than 25% of such Net Worth as it was represented at the time of
the execution of this Lease or at the time of the most recent assignment to which Lessor has consented, or as it exists immediately prior to said
transaction or transactions constituting such reduction, whichever was or is greater, shall be considered an assignment of this Lease to which Lessor
may withhold its consent. "Net Worth of Lessee" shall mean the net worth of Lessee (excluding any guarantors) established under generally accepted
accounting principles.

(d) An assignment or subletting without consent shall, at Lessor's option, be a Default curable after notice per Paragraph 13.1(c), or
a noncurable Breach without the necessity of any notice and grace period. If Lessor elects to treat such unapproved assignment or subletting as a
noncurable Breach, Lessor may either: (i) terminate this Lease, or (i) upon 30 days written notice, increase the monthly Base Rent to 110% of the Base
Rent then in effect. Further, in the event of such Breach and rental adjustment, (i) the purchase price of any option to purchase the Premises held by
Lessee shall be subject to similar adjustment to 110% of the price previously in effect, and (ii) all fixed and nonfixed rental adjustments scheduled
during the remainder of the Lease term shall be increased to 110% of the scheduled adjusted rent,

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

(f) Lessor may reasonably withhold consent to a proposed assignment or subletting if Lessee is in Default at the time consent is
requested.

(g) Notwithstanding the foregoing, allowing a de minimis portion of the Premises, ie. 20 square feet or less, to be used by a third
party vendor in connection with the installation of a vending machine or payphone shall not constitute a subletting.

12.2 Terms and Conditions Applicable to Assignment and Subletting.

(a) Regardless of Lessor's consent, no assignment or subletting shall: (i) be effective without the express written assumption by
such assignee or sublessee of the obligations of Lessee under this Lease, (i) release Lessee of any obligations hereunder, or (jii) alter the primary
liability of Lessee for the payment of Rent or for the performance of any other obligations to be performed by Lessee.

(b) Lessor may accept Rent or performance of Lessee's obligations from any person other than Lessee pending approval or
disapproval of an assignment. Neither a delay in the approval or disapproval of such assignment nor the acceptance of Rent or performance shall
constitute a waiver or estoppel of Lessor's right to exercise its remedies for Lessee's Default or Breach.

(c) Lessor's consent to any assignment or subletting shall not constitute a consent to any subsequent assignment or subletting.

(d) In the event of any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guarantors or anyone else
responsible for the performance of Lessee's obligations under this Lease, including any assignee. or sublessee, without first exhausting Lessor's
remedies against any other person or entity responsible therefor to Lessor, or any security held by Lessor.

(e) Each request for consent to an assignment or subletting shall be in writing, accompanied by information relevant to Lessor's
determination as to the financial and operational responsibility and appropriateness of the proposed assignee or sublessee, including but not limited to
the intended use and/or required modification of the Premises, if any, together with a fee of $500 as consideration for Lessor's considering and
processing said request, Lessee agrees to provide Lessor with such other or additional information and/or documentation as may be reasonably
requested. (See also Paragraph 36}

(f) Any assignee of, or sublessee under, this Lease shall, by reason of accepting such assignment, entering into such sublease, or
entering into possession of the Premises or any portion thereof, be deemed to have assumed and agreed to conform and comply with each and every
term, covenant, condition and obligation herein to be observed or performed by Lessee during the term of said assignment or sublease, other than such
obligations as are contrary to or inconsistent with provisions of an assignment or sublease to which Lessor has specifically consented to in writing.

{(g) Lessor's consent to any assignment or subletting shall not transfer to the assignee or sublessee any Option granted o the
original Lessee by this Lease unless such transfer is specifically consented to by Lessor in writing. (See Paragraph 39.2)

123 Additional Terms and Conditions Applicable to Subletting. The following terms and conditions shall apply to any subletting by
Lessee of all or any part of the Premises and shall be desmed included in all subleases under this Lease whether or not expressly incorporated therein:

(a) Lessee hereby assigns and transfers to Lessor all of Lessee's interest in all Rent payable on any sublease, and Lessor may
collect such Rent and apply same toward Lessee's obligations under this Lease; provided, however, that until a Breach shall occur in the performance
of Lessee's obligations, Lessee may collect said Rent. In the event that the amount collected by Lessor exceeds Lessee's then outstanding obligations
any such excess shall be refunded to Lessee, Lessor shall not, by reason of the foregoing or any assignment of such sublease, nor by reason of the
collection of Rent, be deemed liable to the sublessee for any failure of Lessee to perform and comply with any of Lessee's obligations to such
sublessee. Lessee hereby irrevocably authorizes and directs any such sublessee, upon receipt of a written notice from Lessor stating that a Breach
exists in the performance of Lessee's obligations under this Lease, to pay to Lessor all Rent due and to become due under the sublease. Sublessee
shall rely upon any such notice from Lessor and shall pay all Rents to Lessor without any obligation or right to inquire as to whether such Breach exists,
notwithstanding any claim from Lessee to the contrary

(b) In the event of a Breach by Lessee, Lessor may, at its option, require sublessee to attorn to Lessor, in which event Lessor shall
undertake the obligations of the sublessor under such sublease from the time of the exercise of said option to the expiration of such sublease; provided,
however, Lessor shall not be liable for any prepaid rents or security deposit paid by such sublessee to such sublessor or for any prior Defaults or
Breaches of such sublessor.

{c) Any matter requiring the consent of the sublessor under a sublease shall also require the consent of Lessor.

(d) No sublessee shall further assign or sublet all or any part of the Premises without Lessor's prior written consent

(e) Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have the right to cure the
Default of Lessee within the grace period, if any, specified in such notice. The sublessee shall have a right of reimbursement and offset from and
against Lessee for any such Defaults cured by the sublessee
13. Default; Breach; Remedies.

131 Default; Breach. A "Default’ is defined as a failure by the Lessee to comply with or perform any of the terms, covenants,
conditions or Rules and Regulations under this Lease. A "Breach" is defined as the occurrence of one or more of the following Defaults, and the failure

PAGE 8 OF 14
INITIALS INITIALS

©2002 - AIR COMMERCIAL REAL ESTATE ASSOCIATION Eth FORM MTON-7-03/10E
]



of Lessee to cure such Default within any applicable grace period:

(a) The abandonment of the Premises; or the vacaling of the Premises without providing a commercially reasonable level of
security, or where the coverage of the property insurance described in Paragraph 8.3 is jeopardized as a result thereof, or without providing reasonable
assurances to minimize potential vandalism.

{b) The failure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder, whether
to Lessor or to a third party, when due, to provide reasonable evidence of insurance or surety bond, or to fulfill any obligation under this Lease which
endangers or threatens life or property, where such failure continues for a period of 3 business days following written notice to Lessee. THE
ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF
LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES.

(c) The failure of Lessee to allow Lessor and/or its agents access to the Premises or the commission of waste, act or acts
constituting public or private nuisance, and/or an illegal activity on the Premises by Lessee, where such actions continue for a period of 3 business days
following written notice to Lessee

(d) The failure by Lessee to provide (i) reasonable written evidence of compliance with Applicable Requirements, (i) the service
contracts, (jii) the rescission of an unauthorized assignment or subletting, (iv) an Estoppel Certificate or financial statements, (v) a requested
subordination, (vi) evidence concerning any guarantee and/or Guarantor, (vii) any document requested under Paragraph 41, (viii) material data safety
sheets (MSDS), or (ix) any other documentation or information which Lessor may reasonably require of Lessee under the terms of this Lease, where
any such failure continues for a period of 10 days following written notice to Lessee.

(@) A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or of the rules adopted under Paragraph
2.9 hereof, other than those described in subparagraphs 13.1(a), (b}, (c) or (d), above, where such Default conlinues for a period of 30 days after written
notice; provided, however, that if the nature of Lessee's Default is such that mare than 30 days are reasonably required for its cure, then it shall not be
deemed to be a Breach if Lessee commences such cure within said 30 day period and thereafter diligently prosecutes such cure to completion.

() The occurrence of any of the following events: (i) the making of any general arrangement or assignment for the benefit of
creditors; (ii) becoming a "debtor” as defined in 11 U.S.C. § 101 or any successor statute thereto (unless, in the case of a petition filed against Lessee,
the same is dismissed within 60 days); (iii) the appointment of a trustee or receiver to take possession of substantially all of Lessee's assets located at
the Premises or of Lessee's interest in this Lease, where possession is not restored to Lessee within 30 days; or (iv) the attachment, execution or other
judicial seizure of substantially all of Lessee's assets located at the Premises or of Lessee's interest in this Lease, where such seizure is not discharged
within 30 days; provided, however, in the event that any provision of this subparagraph (e) is contrary to any applicabie law, such provision shall be of
no force or effect, and not affect the validity of the rematining provisions.

(g) The discovery that any financial statement of Lessee or of any Guarantor given o Lessor was materially false

(h) If the performance of Lessee's obligations under this Lease is guaranteed: (i) the death of a Guarantor, (ii) the termination of a
Guarantor's liability with respect to this Lease other than in accordance with the terms of such guaranty, (jii) a Guarantor's becoming insolvent or the
subject of a bankruptcy filing, (iv) a Guarantor's refusal to honor the guaranty, or (v) a Guarantor's breach of its guaranty obligation on an anticipatory
basis, and Lessee's failure, within 60 days follawing written notice of any such event, to provide written alternative assurance or security, which, when
coupled with the then existing resources of Lessee, equals or exceeds the combined financial resources of Lessee and the Guarantors that existed at
the time of execution of this Lease.

13.2 Remedies. If Lessee fails to perform any of its affirmative duties or obligations, within 10 days after written notice (or in case of an
emergency, without notice), Lessor may, at its option, perform such duty or obligation on Lessee's behalf, including but not limited to the obtaining of
reasonably required bonds, insurance policies, or governmental licenses, permits or approvals. Lessee shall pay to Lessor an amount equal to 115% of
the costs and expenses incurred by Lessor in such performance upon receipt of an invoice therefor. In the event of a Breach, Lessor may, with or
without further notice or demand, and without limiting Lessor in the exercise of any right or remedy which Lessor may have by reason of such Breach:

(a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate and
Lessee shall immediately surrender possession to Lessor. In such event Lessor shall be entitled to recover from Lessee: (i) the unpaid Rent which had
been earned at the time of termination; (ii) the worth at the time of award of the amount by which the unpaid rent which would have been earned after
termination until the time of award exceeds the amount of such rental loss that the Lessee proves could have been reasonably avoided; (iii) the worth at
the time of award of the amount by which the unpaid rent for the balance of the term after the time of award exceeds the amount of such rental loss that
the Lessee proves could be reasonably avoided; and (iv) any other amount necessary to compensate Lessor for all the detriment proximately caused by
the Lessee's failure to perform its obligations under this Lease or which in the ordinary course of things would be likely to result therefrom, including but
not limited to the cost of recovering possession of the Premises, expenses of reletting, including necessary renovation and alteration of the Premises,
reasonable attorneys' fees, and that portion of any leasing commission paid by Lessor in connection with this Lease applicable to the unexpired term of
this Lease. The worth at the time of award of the amount referred to in provision (jii) of the immediately preceding sentence shall be computed by
discounting such amount at the discount rate of the Federal Reserve Bank of the District within which the Premises are located at the time of award
plus one percent. Efforts by Lessor to mitigate damages caused by Lessee's Breach of this Lease shall not waive Lessor's right to recover damages
under Paragraph 12. If termination of this Lease is obtained through the provisional remedy of unlawful detainer, Lessor shall have the right to recover
in such proceeding any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right to recover all or any part thereof in a
separate suit. If a notice and grace period required under Paragraph 13.1 was not previously given, a notice to pay rent or quit, or to perform or quit
given to Lessee under the untawful detainer statute shall also constitute the notice required by Paragraph 13.1. In such case, the applicable grace
period required by Paragraph 13.1 and the unlawful detainer statute shall run concurrently, and the failure of Lessee to cure the Default within the
greater of the two such grace periods shall constitute both an unlawful detainer and a Breach of this Lease enfitling Lessor to the remedies provided for
in this Lease and/or by said statute.

(b) Continue the Lease and Lessee's right to possession and recover the Rent as it becomes due, in which event Lessee may
sublet or assign, subject only to reasonable limitations. Acts of maintenance, efforts to relet, and/or the appointment of a receiver to protect the
Lessor's interests, shall not constitute a termination of the Lessee's right to possession,

(c) Pursue any other remedy now or hereafter available under the laws or judicial decisions of the state wherein the Premises are
located. The expiration or termination of this Lease and/or the termination of Lessee's right to possession shall not relieve Lessee from liability under
any indemnity provisions of this Lease as to matters occurring or accruing during the term hereof or by reason of Lessee's occupancy of the Premises.

133 Inducement Recapture. Any agreement for free or abated rent or other charges, or for the giving or paying by Lessor to or for
Lessee of any cash or other bonus, inducement or consideration for Lessee's entering into this Lease, all of which concessions are hereinafter referred
to as "Inducement Provisions", shall be deemed conditioned upon Lessee's fult and faithful performance of alf of the terms, covenants and conditions
of this Lease. Upon Breach of this Lease by Lesses, any such Inducement Provision shall automatically be deemed deleted from this Lease and of no
further force or effect, and any rent, other charge, bonus, inducement or consideration theretofore abated, given or paid by Lessor under such an
Inducement Provision shall be immediately due and payable by Lessee to Lessor, notwithstanding any subsequent cure of said Breach by Lessee. The
acceptance by Lessor of rent or the cure of the Breach which initiated the operation of this paragraph shall not be deemed a waiver by Lessor of the
provisions of this paragraph unless specifically so stated in writing by Lessor at the time of such acceptance

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not
contemplated by this Lease, the exact amount of which will be extremely difficult to ascertain. Such costs include, but are not limited to, processing and
accounting charges, and late charges which may be imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor
within 5 days after such amount shall be due, then, without any requirement for notice to Lessee, Lessee shalt immediately pay to Lessor a one-time
late charge equal to 10% of each such overdue amount or $100, whichever is greater. The parties hereby agree that such late charge represents a fair
and reasonable estimate of the costs Lessor will incur by reason of such late payment. Acceptance of such late charge by Lessor shall in no event
constitute a waiver of Lessee's Default or Breach with respect to such overdue amount, nor prevent the exercise of any of the other rights and remedies
granted hereunder. In the event that a late charge is payable hereunder, whether or not collected, for 3 consecutive installments of Base Rent, then
notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor's option, become due and payable quarterly in advance.

13.5 Interest.  Any monetary payment dus Lessor hereunder, other than late charges, not received by Lessor, when due as to
scheduled payments (such as Base Rent) or within 30 days following the date an which it was due for non-scheduled payment, shall bear intarest from
the date when due, as to scheduled payments, or the 31st day after it was due as to non-scheduled payments. The interest ("Interest”) charged shall
be computed at the rate of 10% per annum but shall not excead the maximum rate allowad by law. Interast is payable in addition to the potential late
charge provided for in Paragraph 13.4.

13.6 Breach by Lessor.

(a) Notice of Breach. Lessor shall not be deemed in breach of this Lease unless Lessor fails within a reasonable time to perform
an obligation requirad to be performed by Lessor. For purposes of this Paragraph, a reasonable time shall in no event be less than 30 days alter
receipt by Lessor, and any Lender whase name and address shall have been furnished Lessee In writing for such purpose, of written notice specifying
wherein such obligation of Lessor has not been performed; provided, however, that if the nalure of Lessor's obligation is such that more than 30 days
are reasonably raquired for its performance, then Lessor shall not be In breach If perfarmance |s commencad within such 30 day period and thereafter
dillgently pursued to completion.
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(b) Performance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures said breach within 30 days
after receipt of said notice, or if having commenced said cure they do not diligently pursue it to completion, then Lessee may elect to cure said breach
at Lessee's expense and offset from Rent the actual and reasonable cost to perform such cure, provided, however, that such offset shall not exceed an
amount equal to the greater of one month's Base Rent or the Security Deposit, reserving Lessee's right to seek reimbursement from Lessor for any
such expense in excess of such offset. Lessee shall document the cost of said cure and supply said documentation to Lessor.

14, Condemnation. If the Premises or any portion thereof are taken under the power of eminent domain or sold under the threat of the exercise
of said power (collectively "Condemnation"}, this Lease shall terminate as to the part taken as of the date the condemning authority takes title or
possession, whichever first occurs. If more than 10% of the rentable floor area of the Premises, or more than 25% of Lessee's Reserved Parking
Spaces, if any, are taken by Condemnation, Lessee may, at Lessee's option, to be exercised in writing within 10 days after Lessor shall have given
Lessee written notice of such taking (or in the absence of such notice, within 10 days after the condemning authority shall have taken possession)
terminate this Lease as of the date the condemning authority takes such possession. If Lessee does not terminate this Lease in accordance with the
foregaing, this Lease shall remain in full force and effect as to the portion of the Premises remaining, except that the Base Rent shall be reduced in
proportion to the reduction in utility of the Premises caused by such Condemnation. Condemnation awards and/or payments shall be the property of
Lessor, whether such award shall be made as compensation for diminution in value of the leasehold, the value of the part taken, or for severance
damages; provided, however, that Lessee shall be entitled to any compensation paid by the condemnor for Lessee's relocation expenses, loss of
business goodwili and/or Trade Fixtures, without regard to whether or not this Lease is terminated pursuant to the provisions of this Paragraph. All
Alterations and Utility Installations made to the Premises by Lessee, for purposes of Condemnation only, shall be considered the property of the Lessee
and Lessee shall be entitled to any and all compensation which is payable therefor. in the event that this Lease is not terminated by reason of the
Condemnation, Lessor shall repair any damage to the Premises caused by such Condemnation.

15. Brokerage Fees.

151 Additional Commisslon. If a separate brokerage fee agreement is attached then in addition to the payments owed pursuant to
Paragraph 1.10 above, and unless Lessor and the Brokers otherwise agree in writing, Lessor agrees that: (a) if Lessee exercises any Option, (b) if
Lessee or anyone affiliated with Lessee acquires from Lessor any rights to the Premises or other premises owned by Lessor and located within the
Project, (c) if Lessee remains in possession of the Premises, with the consent of Lessor, after the expiration of this Lease, or (d) if Base Rent is
increased, whether by agreement or operation of an escalation clause herein, then, Lessor shall pay Brokers a fee in accordance with the schedule
attached to such brokerage fee agreement,

15.2 Assumption of Obligations. Any buyer or transferee of Lessor's interest in this Lease shall be deemed to have assumed Lessor's
obligation hereunder. Brokers shall be third party beneficiaries of the provisions of Paragraphs 1.10, 15, 22 and 31, If Lessor fails to pay to Brokers
any amounts due as and for brokerage fees pertaining to this Lease when due, then such amounts shall accrue Interest. In addition, if Lessor fails to
pay any amounts to Lessee’s Broker when due, Lessee's Broker may send written notice to Lessor and Lessee of such failure and if Lessor fails to pay
such amounts within 10 days after said notice, Lessee shall pay said monies to its Broker and offset such amounts against Rent, In addition, Lessee's
Broker shall be deemed to be a third party beneficiary of any commission agreement entered into by and/or between Lessor and Lessor's Braker for the
limited purpose of collecting any brokerage fee owed.

153 Representations and Indemnities of Broker Relationships. Lessee and Lessor each represent and warrant to the other that it
has had no dealings with any person, firm, broker or finder (other than the Brokers, if any) in connection with this Lease, and that no one other than said
named Brokers is entitled to any commission or finder's fee in connection herewith. Lessee and Lessor do each hereby agree to indemnify, protect,
defend and hold the other harmless from and against liability for compensation or charges which may be claimed by any such unnamed broker, finder
or other similar party by reason of any dealings or actions of the indemnifying Party, including any costs, expenses, attorneys' fees reasonabty incurred
with respect thereto.

16. Estoppel Certificates.

(a) Each Party (as "Responding Party") shall within 10 days after written notice from the other Party (the "Requesting Party”)
execute, acknowledge and deliver to the Requesting Party a statement in writing in form similar to the then most current "Estoppel Certificate” form
published by the AIR Commercial Real Estate Association, plus such additional information, confirmation and/or statements as may be reasonably
requested by the Requesting Party,

(b) If the Responding Party shall fail to execute or deliver the Estoppel Certificate within such 10 day period, the Requesting Party
may execute an Estoppel Certificate stating that: (i) the Lease is in full force and effect without maodification except as may be represented by the
Requesting Party, (i) there are no uncured defaults in the Requesting Party's performance, and (iii) if Lessor is the Requesting Party, not more than one
month's rent has been paid in advance. Prospective purchasers and encumbrancers may rely upon the Requesting Party's Estoppel Certificate, and the
Responding Party shall be estopped from denying the truth of the facts contained in said Certificate.

(c) If Lessor desires to finance, refinance, or sell the Premises, or any part thereof, Lessee and all Guarantors shall within 10 days

after written notice from Lessor deliver to any potential lender or purchaser designated by Lessor such financial statements as may be reasonably
required by such lender or purchaser, including but not limited to Lessee's financial statements for the past 3 years. All such financial statements shall
be received by Lessor and such lender or purchaser in confidence and shall be used only for the purposes herein set forth.
17 Definition of Lessor. The term "Lessor" as used herein shall mean the owner or owners at the time in question of the fee title to the
Premises, or, if this is a sublease, of the Lessee's interest in the prior lease. In the event of a transfer of Lessor's title or interest in the Premises or this
Lease, Lessor shall deliver to the transferee or assignee (in cash or by credit) any unused Security Deposit held by Lessor. Upon such transfer or
assignment and delivery of the Security Deposit, as aforesaid, the prior Lessor shall be relieved of all liability with respect to the obligations and/or
covenants under this Lease thereafter to be performed by the Lessor. Subject to the foregoing, the obligations and/or covenants in this Lease to be
performed by the Lessor shall be binding only upon the Lessor as hereinabove defined.

18. Severability. The invalidity of any provision of this Lease, as determined by a court of competent jurisdiction, shall in no way affect the
validity of any other provision hereof.

19. Days. Unless otherwise specifically indicated to the contrary, the word "days" as used in this Lease shall mean and refer to calendar days.
20. Limitation on Liability. The obligations of Lessor under this Lease shall not constitute personal obligations of Lessor or its partners,

members, directors, officers or shareholders, and Lessee shall look to the Project, and to no other assets of Lessor, for the satisfaction of any liability of
Lessor with respect to this Lease, and shall not seek recourse against Lessor's partners, members, directors, officers or shareholders, or any of their
personal assets for such satisfaction.

21. Time of Essence. Time is of the essence with respect to the performance of all obligations to be performed or observed by the Parties under
this Lease.
22. No Prior or Other Agreements; Broker Disclaimer. This Lease contains all agreements between the Parties with respect to any matter

mentioned herein, and no other prior or contemporaneous agreement or understanding shall be effective. Lessor and Lessee each represents and
warrants to the Brokers that it has made, and is relying solely upon, its own investigation as to the nature, quality, character and financial responsibility
of the other Party to this Lease and as to the use, nature, quality and character of the Premises, Brokers have no responsibility with respect thereto or
with respect to any default or breach hereof by either Party.

23, Notices,

23.1 Notice Requirements. All notices required or permitted by this Lease or applicable law shall be in writing and may be delivered in
person {by hand or by courier) or may be sent by regular, certified or registered maii or U.S. Postal Service Express Mail, with postage prepaid, or by
facsimile transmission, and shall be deemed sufficiently given if served in a manner specified in this Paragraph 23. The addresses noted adjacent to a
Party's signature on this Lease shall be that Party's address for delivery or mailing of notices. Either Party may by written notice to the other specify a
different address for notice, except that upon Lessee's taking possession of the Premises, the Premises shall constitute Lessee's address for notice. A
copy of all notices to Lessor shall be concurrently transmitted to such party or parties at such addresses as Lessor may from time to time hereafter
designate in writing.

23.2 Date of Notice. Any notice sent by registered or certified mail, return receipt requested, shall be deemed given on the date of delivery
shown on the receipt card, or if no delivery date is shown, the postmark thereon. If sent by regular mail the notice shall be deemed given 72 hours after
the same is addressed as required herein and mailed with postage prepaid. Notices delivered by United States Exprass Mail or avernight courier that
guarantees next day delivery shall be deemed given 24 hours after delivery of the same to the Postal Service or courler. Nolices transmitted by
facsimile lransmission or similar means shall be deemed delivered upon telephone confirmation of receipt (confirmation report fram fax machine is
sufficlent), provided a copy is also delivered via delivery or mail. If notice |s received on a Saturday, Sunday or legal holiday, il shall be deemed
received on the next business day.

24. Waivers

(a) Mo waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lesses, shall be desmed a
walver of any other term, covenant or condition heraof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or
condition heraof. Lessor's consent to, or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor's consent to, or
approval of, any subsequent or similar act by Lessee, or be construed as the basis of an estoppel lo enforce the provision or provisions of this Lease

requiring such consent.
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(b) The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lessee. Any payment by Lessee
may be accepted by Lessor on account of moneys or damages due Lessor, notwithstanding any qualifying statements or conditions made by Lessee in
connection therewith, which such statements and/or conditions shall be of no force or effect whatsoever unless specifically agreed to in writing by
Lessor at or before the time of deposit of such payment.

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

(@) When entering into a discussion with a real estate agent regarding a real estate transaction, a Lessor or Lessee should
from the outset understand what type of agency relationship or representation it has with the agent or agents in the transaction. Lessor and Lessee
acknowledge being advised by the Brokers in this transaction, as follows:

(i) Lessor's Agent. A Lessor's agent under a listing agreement with the Lessor acts as the agent for the Lessor
only. A Lessor's agent or subagent has the following affirmative obligations: To the Lessor: A fiduciary duty of utmost care, integrity, honesty, and
loyalty in dealings with the Lessor. To the Lessee and the Lessor. a. Diligent exercise of reasonable skills and care in performance of the agent's
duties. b. A duty of honest and fair dealing and good faith. ¢. A duty to disclose all facts known to the agent materially affecting the value or desirability
of the property that are not known to, or within the diligent attention and observation of, the Parties. An agent is not obligated to reveal to either Party
any confidential information obtained from the other Party which does not involve the affirmative duties set forth above.

(i) Lessee’s Agent. An agent can agree to act as agent for the Lessee only. In these situations, the agent is not
the Lessor's agent, even if by agreement the agent may receive compensation for services rendered, either in full or in part from the Lessor. An agent
acting only for a Lessee has the following affirmative obligations. To the Lessee: A fiduciary duty of utmost care, integrity, honesty, and loyalty in
dealings with the Lessee. To the Lessee and the Lessor: a. Diligent exercise of reasonable skills and care in performance of the agent's duties, b. A
duty of honest and fair dealing and good faith. ¢ A duty to disclose all facts known to the agent materially affecting the value or desirability of the
property that are not known to, or within the diligent attention and observation of, the Parties. An agent is not obligated to reveal to either Party any
confidential information obtained from the other Party which does not involve the affirmative duties set forth above.

iii) Agent Representing Both Lessor and Lessee. A real estate agent, either acting directly or through one or more
associate licenses, can legally be the agent of both the Lessor and the Lessee in a transaction, but only with the knowledge and consent of both the
Lessor and the Lessee. In a dual agency situation, the agent has the following affirmative obligations to both the Lessor and the Lessee: a. A fiduciary
duty of utmost care, integrity, honesty and loyalty in the dealings with either Lessor or the Lessee. b. Other duties to the Lessor and the Lessee as
stated above in subparagraphs (i) or (ii). In representing both Lessor and Lessee, the agent may not without the express permission of the respective
Party, disclose to the other Party that the Lessor will accept rent in an amount less than that indicated in the listing or that the Lessee is willing to pay a
higher rent than that offered. The above duties of the agent in a real estate transaction do not relieve a Lessor or Lessee from the responsibility to
protect their own interests. Lessor and Lessee should carefully read alt agreements to assure that they adequately express their understanding of the
transaction. A real estate agent is a person qualified to advise about real estate. If legal or tax advice is desired, consult a competent professional

(b) Brokers have no responsibility with respect to any default or breach hereof by either Party. The Parties agree that no
lawsuit or other lega! proceeding involving any breach of duty, error or omission refating to this Lease may be brought against Broker more than one
year after the Start Date and that the liability (including court costs and attorneys' fees), of any Broker with respect to any such lawsuit and/or legal
proceeding shall not exceed the fee received by such Broker pursuant to this Lease; provided, however, that the foregoing limitation on each Broker's
liability shail not be applicable to any gross negligence or willful misconduct of such Broker.

(c} Lessor and Lessee agree to identify to Brokers as "Confidential" any communication or information given Brokers that is
considered by such Party to be confidential.
26. No Right To Holdover. Lessee has no right to retain possession of the Premises or any part thereof beyond the expiration or termination of

this Lease. In the event that Lessee holds over, then the Base Rent shall be increased to 150% of the Base Rent applicable immediately preceding the
expiration or termination. Nothing contained herein shall be construed as consent by Lessor to any holding over by Lessee

27. Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all
other remedies at law or in equity.
28. Covenants and Conditions; Construction of Agreement. All provisions of this Lease to be observed or performed by Lessee are both

covenants and conditions. In construing this Lease, all headings and titles are for the convenience of the Parties only and shall not be considered a
part of this Lease. Whenever required by the context, the singular shall include the plural and vice versa. This Lease shall not be construed as if
prepared by one of the Parties, but rather according lo its fair meaning as a whole, as if both Parties had prepared it.

29. Binding Effect; Choice of Law. This Lease shall be binding upon the Parties, their personal representatives, successors and assigns and
be governed by the laws of the State in which the Premises are located. Any litigation between the Parties hereto concerning this Lease shall be
initiated in the county in which the Premises are located.

30 Subordination; Attornment; NonDisturbance.

301 Subordination, This Lease and any Option granted hereby shall be subject and subordinate to any ground lease, mortgage, deed
of trust, or other hypothecation or security device (collectively, "Security Device"), now or hereafter placed upon the Premises, to any and all advances
made on the security thereof, and to all renewals, modifications, and extensions thereof. Lessee agrees that the holders of any such Security Devices
{in this Lease together referred to as "Lender") shall have no liability or obligation to perform any of the obligations of Lessor under this Lease. Any
Lender may elect to have this Lease and/or any Option granted hereby superior to the lien of its Security Device by giving written notice thereof to
Lessee, whereupon this Lease and such Options shall be deemed prior to such Security Device, notwithstanding the relative dates of the
documentation or recordation thereof.

302 Attornment. In the event that Lessor transfers title to the Premises, or the Premises are acquired by another upon the foreclosure
or termination of a Security Device to which this Lease is subordinated (i) Lessee shall, subject to the non-disturbance provisions of Paragraph 30.3,
attom to such new owner, and upon request, enter into a new lease, containing all of the terms and provisions of this Lease, with such new owner for
the remainder of the term hereof, or, at the election of the new owner, this Lease will automatically become a new lease between Lessee and such new
owner, and (i) Lessor shall thereafter be relieved of any further obligations hereunder and such new owner shall assume all of Lessor's obligations,
except that such new owner shalt not: (a) be liable for any act or omission of any prior lessor or with respect to events occurring prior to acquisition of
ownership; (b) be subject to any offsets or defenses which Lessee might have against any prior lessor, (c) be bound by prepayment of more than one
month's rent, or (d) be fiable for the return of any security deposit paid to any prior lessor.

303 NonDlsturbance. With respect to Security Devices entered into by Lessor after the execution of this Lease, Lessee's
subordination of this Lease shall be subject to receiving a commercially reasonable non-disturbance agreement (a "NonDisturbance Agreement”) from
the Lender which Non-Disturbance Agreement provides that Lessee's possession of the Premises, and this Lease, including any options to extend the
term hereof, will not be disturbed so long as Lessee is not in Breach hereof and attorns to the record owner of the Premises. Further, within 60 days
after the execution of this Lease, Lessor shall, if requested by Lesses, use its commercially reasonable efforts to obtain a Non-Disturbance Agreement
from the holder of any pre-existing Security Device which is secured by the Premises. In the event that Lessor is unable to provide the
Non-Disturbance Agreement within said 60 days, then Lessee may, at Lessee's option, directly contact Lender and attempt to negotiate for the
execution and delivery of a Non-Disturbance Agreement.

304 Self-Executing. The agreements contained in this Paragraph 30 shall be effective without the execution of any further documents;
provided, however, that, upon written request from Lessor or a Lender in connection with a sale, financing or refinancing of the Premises, Lessee and
Lessor shall execute such further writings as may be reasonably required to separately document any subordination, attornment and/or
Non-Disturbance Agreement provided for herein.

31. Attorneys' Fees. If any Party or Broker brings an action or proceeding involving the Premises whether founded in tort, contract or equity, or

to declare rights hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal thereon, shall be entitled to reasonable
attorneys’ fees. Such fees may be awarded in the same suit or recovered in a separate suit, whether or not such action or proceeding is pursued to
decision or judgment. The lerm, "Prevailing Party” shall include, without limitation, a Party or Broker who tially obtains ar the relief
sought, as the case may be, whether by compromise, selllement, judgment, or the abandonment by the other Party or Broker of its claim or defanse.

The attorneys' fees award shall not be computed in accordance with any court fee schedule, but shall be such as to fully reimburse all attorneys' fees
reasonably incurred. In addition, Lessor shall be entitled to attornaeys' fees, costs and expenses incurred in the preparation and sarvice of notices of
Default and consultations in connection therewith, whather or not a legal action is subsequently commenced in connection with such Defaull or resulting
Breach ($200 Is a reasonable minimum per occurrence for such services and consultation).

32, Lessor's Access; Showing Premises; Repairs. Lessor and Lessor's agents shall have the right to enter the Premises at any time, In the
case of an emergancy, and otherwise at reasanable times after reasonable prior notice for the purpose of showing the same lo prospective purchasers,
lenders, or tenants, and making such alterations, repairs, improvements or additions lo the Premises as Lessor may deem necessary or desirable and
the eredting, using and maintaining of utilities, services, pipes and conduils through the Premises andior other premises as long as there is no material
advarse effect to Lessee's use of the Premises. All such activities shall be without abatement of rent or liabllity to Lessee: In addition, Lessar shall
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have the right to retain keys to the Premises and to unlock all doors in or upon the Premises other than to files, vaults and safes, and in the case of
emergency to enter the Premises by any reasonably appropriate means, and any such entry shall not be deemed a forcible or unlawful entry or detainer
of the Premises or an eviction. Lessee waives any charges for damages or injuries or interference with Lessee's property or business in connection
therewith.

33. Auctlons. Lessee shall not conduct, nor permit to be conducted, any auction upon the Premises without Lessor's prior written consent.
Lessor shall not be obligated to exercise any standard of reasonableness in determining whether to permit an auction.
34 Signs. Lessor may place on the Premises ordinary “For Sale" signs at any time and ordinary "For Lease" signs during the last 6 months of

the term hereof. Lessor may not place any sign on the exterior of the Building that covers any of the windows of the Premises. Except for ordinary "For
Sublease" signs which may be placed only on the Premises, Lessee shall not place any sign upon the Project without Lessor's prior written consent. All
signs must comply with all Applicable Requirements.

35. Termination; Merger. Unless specifically stated otherwise in writing by Lessor, the voluntary or other surrender of this Lease by Lessee, the
mutual termination or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically terminate any sublease or esser
estate in the Premises; provided, however, that Lessor may elect lo continue any one or all existing subtenancies. Lessor's failure within 10 days
following any such event to elect to the contrary by written notice to the holder of any such lesser interest, shall constitute Lessor's election to have
such event conslitute the termination of such interest

36. Consents. Except as otherwise provided herein, wherever in this Lease the consent of a Party is required to an act by or for the other Party,
such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (including but not limited to architects’,
attorneys', engineers' and other consultants’ fees) incurred in the consideration of, or response to, a request by Lessee for any Lessor consent,
including but not limited to consents to an assignment, a subletting or the presence or use of a Hazardous Substance, shall be paid by Lessee upon
receipt of an invoice and supporting documentation therefor. Lessor's consent to any act, assignment or subletting shall not constitute an
acknowledgment that no Default or Breach by Lessee of this Lease exists, nor shall such consent be deemed a waiver of any then existing Default or
Breach, except as may be otherwise specifically stated in writing by Lessor at the time of such consent. The failure to specify herein any particular
condition to Lessor's consent shall not preclude the imposition by Lessor at the time of consent of such further or other conditions as are then
reasonable with reference to the particular matter for which consent is being given. In the event that either Party disagrees with any determination
made by the other hereunder and reasonably requests the reasons for such determination, the determining party shall furnish its reasons in writing and
in reasonable detail within 10 business days following such request.

37. Guarantor.

371 Execution. The Guarantors, if any, shall each execute a guaranty in the form most recently published by the AIR Commercial Real
Estate Association,
37.2 Default. It shall constitute a Default of the Lessee if any Guarantor fails or refuses, upon request to provide: (a) evidence of the

execution of the guaranty, including the authority of the party signing on Guarantor's behalf to obligate Guarantor, and in the case of a corporate
Guarantor, a certified copy of a resolution of its board of directors authorizing the making of such guaranty, (b) current financial statements, (c) an
Estoppel Certificate, or (d) written confirmation that the guaranty is still in effect.

38. Qulet Possession. Subject to payment by Lessee of the Rent and performance of all of the covenants, conditions and provisions on
Lessee's part to be observed and performed under this Lease, Lessee shall have quiet possession and quiet enjoyment of the Premises during the term
hereof.

39. Options, If Lessee is granted an Option, as defined below, then the following provisions shall apply.

39.1 Definition. "Option” shall mean: (a) the right to extend or reduce the term of or renew this Lease or to extend or reduce the term
of or renew any lease that Lessee has on other property of Lessor; (b) the right of first refusal or first offer to lease either the Premises or other property
of Lessor; (c) the right to purchase, the right of first offer to purchase or the right of first refusal to purchase the Premises or other property of Lessor.

39.2 Options Personal To Original Lessee. Any Option granted to Lessee in this Lease is personal to the original Lessee, and cannot
be assigned or exercised by anyone other than said original Lessee and only while the original Lessee is in full possession of the Premises and, if
requested by Lessor, with Lessee certifying that Lessee has no intention of thereafter assigning or subletting.

393 Multiple Options. In the event that Lessee has any multiple Options to extend or renew this Lease, a later Option cannot be
exercised unless the prior Options have been validly exercised

39.4 Effect of Default on Options.

(a) Lessee shall have no right to exercise an Option: (i) during the period commencing with the giving of any notice of Default and
continuing until said Default is cured, (i) during the period of time any Rent is unpaid {without regard to whether notice thereof is given Lessee), (iii)
during the time Lessee is in Breach of this Lease, or (iv) in the event that Lessee has been given 3 or more notices of separate Default, whether or not
the Defaults are cured, during the 12 month period immediately preceding the exercise of the Option,

(b) The period of time within which an Option may be exercised shall not be extended or enlarged by reason of Lessee's inability to
exercise an Option because of the provisions of Paragraph 39.4(a)

(c) An Option shall terminate and be of no further force or effect, notwithstanding Lessee's due and timely exercise of the Option, if,
after such exercise and prior to the commencement of the extended term or completion of the purchase, (i} Lessee fails to pay Rent for a period of 30
days after such Rent becomes due (without any necessity of Lessor to give notice thereof), or (ii) if Lessee commits a Breach of this Lease.

40. Security Measures. Lessee hereby acknowledges that the Rent payable to Lessor hereunder does not inciude the cost of guard service or
other security measures, and that Lessor shall have no obligation whatsoever to provide same. Lessee assumes all responsibility for the protection of
the Premises, Lessee, its agents and invitees and their property from the acts of third parties. In the event, however, that Lessor should elect to provide
security services, then the cost thereof shall be an Operating Expense

41. Reservations.

(a) Lessor reserves the right: (i) to grant, without the consent or joinder of Lessee, such easements, rights and dedications that
Lessor deems necessary, (i) to cause the recordation of parcel maps and restrictions, (iii) to create and/or instail new utility raceways, so long as such
easements, rights, dedications, maps, restrictions, and utility raceways do not unreasonably interfere with the use of the Premises by Lessee. Lessor
may also: change the name, address or title of the Building or Project upon at least 90 days prior written notice; provide and install, at Lessee's
expense, Building standard graphics on the door of the Premises and such portions of the Common Areas as Lessor shall reasonably deem
appropriate; grant to any lessee the exclusive right to conduct any business as long as such exclusive right does not conflict with any rights expressly
given herein; and to place such signs, notices or displays as Lessor reasonably deems necessary or advisable upon the roof, exterior of the Building or
the Project or on pole signs in the Common Areas. Lessee agrees to sign any documents reasonably requested by Lessor to effectuate such rights.
The obstruction of Lessee's view, air, or light by any structure erected in the vicinity of the Building, whether by Lessor or third parties, shall in no way
affect this Lease or impose any liability upon Lessor.

(b) Lessor also reserves the right to move Lessee to other space of comparable size in the Building or Project. Lessor must
provide at least 45 days prior written notice of such move, and the new space must contain improvements of comparable quality to those contained
within the Premises. Lessor shall pay the reasonable out of pocket costs that Lessee incurs with regard to such relocation, including the expenses of
moving and necessary stationary revision costs. In no event, however, shall Lessor be required to pay an amount in excess of two months Base Rent.
Lessee may not be relocated more than once during the term of this Lease

(c) Lessee shall not: (i) use a representation (photographic or otherwise) of the Building or Project or their name(s) in connection
with Lessee's business; or (i) suffer or permit anyone, except in emergency, to go upon the roof of the Building.

42 Performance Under Protest. If at any time a dispute shall arise as to any amount or sum of money to be paid by one Party to the other
under the provisions hereof, the Party against whom the obligation to pay the money is asserted shall have the right to make payment "under protest"
and such payment shall not be regarded as a voluntary payment and there shall survive the right on the part of said Party to institute suit for recovery of
such sum. If it shall be adjudged that there was no legal obligation on the part of said Party to pay such sum or any part thereof, said Party shall be
entitled to recover such sum or so much thereof as it was not legally required to pay. A Party who does not initiate.suit for the recovery of sums paid
"under protest” with 6 months shall be deemed to have waived its right to protest such payment.

43. Authority; Multiple Parties; Executlon.

(a) If either Party hereto is a corporation, trust, limited fiability company, partnership, or similar eniity, each individual executing this
Lease on behalf of such enfity represents and warrants that he or she s duly authorized to execute and deliver this Lease on its behalf. Each Parly
shall, within 30 days after request, deliver to the other Partly satisfactory evidence of sugh authority.

(b) If this Lease is executed by more than one person or entity as "Lesses”, each such person or entity shall be jointly and severally
liable hereunder. It is agreed that any one of the named Lessees shall be empowered to execute any amendment to this Lease, or other documant
ancillary thereto and bind all of the named Lessees, and Lessor may rely on the same as if all of the named Lessees had executed such document,

() This Laase may be executed by the Parties in counterparts, each of which shall be desmed an original and all of which logethar
shall constitute one and the same Instrument.

44. Conflict. Any conflict belween the printed provisions of this Lease and the typewritien or handwritten provisions shall be controlled by the
typewritten or handwritten provisions. N&
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45. Offer. Preparation of this Lease by either party or their agent and submission of same to the other Party shali not be deemed an offer to
lease to the other Party. This Lease is not intended to be binding until executed and delivered by all Parties hereto

46. Amendments. This Lease may be modified only in writing, signed by the Parties in interest at the time of the modification. As long as they
do not materially change Lessee's obligations hereunder, Lessee agrees to make such reasonable non-monetary modifications to this Lease as may be
reasonably required by a Lender in connection with the obtaining of normal financing or refinancing of the Premises

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

48 Arbitration of Disputes. An Addendum requiring the Arbitration of all disputes between the Parties and/or Brokers arising out of this Lease
O is & is not attached to this Lease.

49. Americans with Disabillties Act. Since compliance with the Americans with Disabilities Act (ADA} is dependent upon Lessee's specific use
of the Premises, Lessor makes no warranty or representation as to whether or not the Premises comply with ADA or any similar legislation. In the
event that Lessee's use of the Premises requires modifications or additions to the Premises in order to be in ADA compliance, Lessee agrees to make
any such necessary modifications and/or additions at Lessee's expense.

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND
BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO, THE PARTIES HEREBY AGREE
THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE
INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

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

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

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

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

The parties hereto have executed this Lease at the place and on the dates specified above their respective signatures.

Executed at: CWM Real Estate Office Redlands, CA Executedat: CWM Real Estate Qffice Redlands, CA

On: January ; 2011
On: January , 2011
By LESSOR: By LESSEE:
Copeland Properties Fifteen, L.P. Premier Desert Sleep Center, Inc.

_—

N
/J_z "/) By: UGV\*’V\ @/%,,

rinted: Donald E™ Topeland Name Printed: Venkatasvara Rao

Title: Managing Partner Title:

By: By: o

Name Printed: Name Printed

Title: Title:

Address: 25809 Business Center Drive Address: 1690 Barton Road

Suite F Suite 107

Redlands, CA 92374 Redlands, CA 92373

Telephone:(909 ) 799-8565 Telephone: (909 ) 954-7753

Facsimile:(909 ) 799-8566 Facsimile:(909 ) 335-5446 =
Email: dave@copelandwealth.com - ~ Emait : —

Email: _ Email:

Federal ID No. 20-5056604 Federal ID No.

LESSOR'S BROKER: LESSEE'S BROKER:

CWM Real Estate CWM Real Estate

Attn: Donald E. Copeland Attn: David Rapp

Title: CEO — Title: Broker

Address: 25809 Business Center Dr. Address: 35-800 Bob Hope Dr

Suite F Suite 210 o
Redlands, CA 92374 _ Rancho Mirage, CA 92270

Telephone: (309 ) 799-8565 Telephone:(760)699-8190

Facsimile:(909 ) 799-8566 Facsimile:(760)699-8603 .
Email: don@copelandwealth.com Emait: dave@copelandwealth.com

Federal ID No. 20-0288729 Federal ID No. 20-0288729

Broker/Agent DRE License #: Broker/Agent DRE License #: 01715126
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NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you
are utllizing the most current form: AIR Commercial Real Estate Assoclation, 800 W 6th Street, Suite 800, Los Angeles, CA 90017,
Tolephone No. (213) 687-8777. Fax No.: (213) 687-8616.

© Copyright 2002 - By AIR Commercial Real Estato Association,
All rights reserved. No part of these works may be reproducad in any form without permission In writing.
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RIGHT OF FIRST REFUSAL TO PURCHASE

STANDARD LEASE ADDENDUM

Dated pecember 29, 2010 o —

By and Between (Lessor) Copeland Properties Fifteen, L.P.

(Lessee) Premier Desert Sleep Center, Inc. - .

Address of Premises: 35-900 Bob Hope Dr., Suite 130
Rancho Mirage, CA 92270

Paragraph 50

(a) Lessor shall nat, at any time prior to the expiration of the term of this Lease, or any extension thereof, sell the Premises, or any
interest therein, without first giving written notice thereof to Lessee, which notice is hereinafter referred to as "Notice of Sale".

(b) The Notice of Sale shall include the exact and complete terms of the proposed sale and shall have attached thereto a copy of the
bona fide offer and counteroffer, if any, duly executed by both Lessor and the prospective purchaser.
(c) For a period of 12 calendar days after receipt by Lessee of the Notice of Sale, Lessee shall have the right to give written notice to

Lessor of Lessee's exercise of Lessee’s right to purchase the Premises, the interest therein proposed to be sold, aor the property of which the Premises
are a part, on the same terms, price and conditions as set forth in the Notice of Sale. In the event that Lessor does not receive written notice of
Lessee's exercise of the right herein granted within said 12 day period, there shall be a conclusive presumption that Lessee has elected NOT to
exercise Lessee's right hereunder, and Lessor may complete the sale to the prospective purchaser, on the same terms set forth in the Notice of Sale.

(d) In the event that Lessee declines to exercise its right of first refusal after receipt of the Notice of Sale, and, thereafter, Lessor and
the prospective purchaser modify by more than 5%, (i) the sales price, or (ii) the amount of down payment, or if there is a material change in any seller
financing offered, or in the event that the sale is not consummated within 180 days of the date of the Notice of Sale, then Lessee's right of first refusal
shall reapply to said transaction.

(e) In the event that Lessee declines to exercise its right of first refusal after receipt of the Notice of Sale, and, thereafter, the proposed
transfer or sale is not consummated, the Lessee's right of first refusal shall apply to any subsequent transaction. If, however, said transfer or saie is, in
fact, completed, then said right shall be extinguished and shall not apply to any subsequent transactions.

[\}] Notwithstanding the above, this right of first refusal is intended to apply only to voluntary transfers involving third party transferees.
This right of first refusal shall not, therefore, apply: where the Premises are taken by eminent domain or sold under threat of condemnation, to
intra-family or intra-ownership transfers, to transfers by Lessor to a trust created by Lessor, or, if Lessor is a trust, to transfers to a trust beneficiary.

(9) NOTE: This right of first refusal cannot be exercised: (i) during the period commencing with the giving of any notice of Default and
continuing until said Default is cured, (i) during the period of time any Rent is unpaid (without regard to whether notice thereof is given Lessee), (iii)
during the time Lessee is in Breach of this Lease, or (iv) in the event that Lessee has been given 3 or more notices of Default, whether or not the
Defauits are cured, during the 12 month period immediately preceding the exercise of the right of first refusal.

NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you
are uttlizing the most current form: AIR Commercial Real Estate Association, 800 W 6th Stroet, Suite 800, Los Angoles, CA 90017.

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

RENT ADJUSTMENT(S)

STANDARD LEASE ADDENDUM

Dated December 29, 2011

By and Between (Lessor) Copeland Properties Fifteen, L.P.

(Lessee) Premier Desert Sleep Center, Inc.

Address of Premises: 35-900 Bob Hope Dr., Suite 130
Rancho Mirage, CA 92270

Paragraph _ 51
A RENT ADJUSTMENTS:
The monthly rent for each month of the adjustment pericd(s) specified below shall be increased using the method(s) indicated below:
(Check Method(s) to be Used and Fill in Appropriately)
O 1. Cost of Living Adjustment(s) (COLA)
a.  On (Fillin COLA Dates):

the Base Rent shall be adjusted by the change, if any, from the Base Month specified below, in the Consumer Price Index of the Bureau of Labor
Statistics of the U.S. Department of Labor for (select one):[1 CP! W (Urban Wage Earners and Clericai Workers) or [ CP! U (All Urban Consumers),
for (Fill in Urban Area):

, All ltems

(1982-1984 = 100), herein referred to as "CPI",

b.  The monthly rent payable in accordance with paragraph A.l.a. of this Addendum shall be calculated as follows: the Base Rent set forth in
paragraph 1.5 of the attached Lease, shall be multiplied by a fraction the numerator of which shall be the CP! of the calendar month 2 months prior to
the month(s) specified in paragraph A.lLa. above during which the adjustment is to take effect, and the denominator of which shall be the CPI of the
calendar month which is 2 months prior to (select one): the [ first month of the term of this Lease as set forth in paragraph 1.3 ("Base Month™y or (]
(Fill in Other "Base Month"): . The sum so calculated shall
constitute the new monthly rent hereunder, but in no event, shall any such new monthly rent be less than the rent payable for the month immediately
preceding the rent adjustment.

¢. In the event the compilation and/or publication of the CPI shall be transferred to any other governmental department or bureau or
agency or shall be discontinued, then the index most nearly the same as the CPi shall be used to make such calculation. In the event that the Parties
cannot agree on such alternative index, then the matter shall be submitted for decision to the American Arbitration Association in accordance with the
then rules of said Association and the decision of the arbitrators shall be binding upon the parties. The cost of said Arbitration shall be paid equally by
the Parties.

O u. Market Rental Value Adjustment(s) (MRV)
a. On (Fill in MRV Adjustment Date(s):

the Base Rent shall be adjusted to the "Market Rental Value" of the property as follows:

1) Four months prior to each Market Rental Value Adjustment Date described above, the Parties shall attempt to agree upon what the
new MRV will be on the adjustment date. |f agreement cannot be reached within thirty days, then:

(a) Lessor and Lessee shail immediately appoint a mutually acceptable appraiser or broker to establish the new MRV within
the next 30 days. Any associated costs will be split equally between the Parties, or

(b) Both Lessor and Lessee shall each immediately make a reasonable determination of the MRV and submit such
determination, in writing, to arbitration in accordance with the following provisions:

(i) Within 15 days thereafter, Lessor and Lessee shall each select an [1 appraiser or 1 broker (“Consuitant" -
check one) of their choice to act as an arbitrator. The two arbitrators so appointed shall immediately select a third mutually acceptable Consultant to act
as a third arbitrator.

(if) The 3 arbitrators shall within 30 days of the appointment of the third arbitrator reach a decision as to what the
actual MRV for the Premises is, and whether Lessor's or Lessee's submitted MRV is the closest thereto. The decision of a majority of the arbitrators
shall be binding on the Parties. The submitted MRV which is determined to be the closest to the actual MRV shall thereafter be used by the Parties.

(iii) if either of the Parties fails to appoint an arbitrator within the specified 15 days, the arbitrator timely appointed by

W
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one of them shall reach a decision on his or her own, and said decision shall be binding on the Parties.

(iv) The entire cost of such arbitration shall be paid by the party whose submitted MRV is not selected, i.e., the one
that is NOT the closest to the actual MRV.

2) Notwithstanding the foregoing, the new MRV shall not be less than the rent payable for the month immediately preceding the rent
adjustment.
b. Upon the establishment of each New Market Rental Value:

1) the new MRV will become the new "Base Rent" for the purpose of calculating any further Adjustments, and )
2) the first month of each Market Rental Value term shall become the new 'Base Month' for the purpose of calculating any further

Adjustments.
M II. Fixed Rental Adjustment(s) (FRA)
The Base Rent shall be increased to the following amounts on the dates set forth below:
On (Fill in FRA Adjustment Date(s)): The New Base Rent shall be:
May 1, 2013 $1,949.06 per Month (5% Incr)
May 1, 2014 52,046 .52 per Month (5% Incr)
May 1, 2015 o - $2,148.84 per Month (5% Incr)
B. NOTICE:

Unless specified otherwise herein, natice of any such adjustments, other than Fixed Rental Adjustments, shall be made as specified in
paragraph 23 of the Lease.

C. BROKER'S FEE:
The Brokers shall be paid a Brokerage Fee for each adjustment specified above in accordance with paragraph 15 of the Lease.

NOTICE: These forms are often modified to meet changing requirements of law and Industry needs. Always write or call to make sure you
are utilizing the most current form: AIR Commerclal Real Estate Assoclation, 800 W 6th Street, Sulte 800, Los Angeles, CA 90017.

Telephone No. (243) 687-8777. Fax No.: (213) 687-8616.
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OPTION(S) TO EXTEND

STANDARD LEASE ADDENDUM

Dated December 29, 2010

By and Between (Lessor) Copeland Properties Fifteen, L.P.

By and Between (Lessee) Desert Premier Sleep Center, Inc.

Address of Premises: 35-900 Bob Hope Dr., Suite 130

Rancho Mirage, CA 92270

Paragraph 52

A.  OPTION(S) TO EXTEND:
Lessor hereby grants to Lessee the option to extend the term of this Lease for one (1) additional sixty (60)

month period(s) commencing when the prior term expires upon each and all of the following terms and conditions:

(i) In order to exercise an option to extend, Lessee must give written notice of such election to Lessor and Lessor must receive the same at
least 6 but not more than 9 months prior to the date that the option period would commence, time being of the essence. [f proper
notification of the exercise of an option is not given and/or received, such option shall automatically expire. Options (if there are more than one) may
only be exercised consecutively.

(i) The provisions of paragraph 39, including those relating to Lessee's Default set forth in paragraph 39.4 of this Lease, are conditions of
this Option.

(iii) Except for the provisions of this Lease granting an option or options to extend the term, all of the terms and conditions of this Lease
except where specifically modified by this option shall apply.

(iv) This Option is personal to the original Lessee, and cannot be assigned or exercised by anyone other than said original Lessee and only
while the original Lessee is in full possession of the Premises and without the intention of thereafter assigning or subletting.

(v) The monthly rent for each month of the option period shall be calculated as follows, using the method(s) indicated below:
(Check Method(s) to be Used and Fill in Appropriately)

O 1. Cost of Living Adjustment(s) (COLA)
a.  On (Fillin COLA Dates):

the Base Rent shall be adjusted by the change, if any, from the Base Month specified below, in the Consumer Price Index of the Bureau of Labor
Statistics of the U.S. Department of Labor for {select one): [ CPI W (Urban Wage Earners and Clerical Workers) or [1 CPI U (Al Urban Consumers),
for (Fill in Urban Area):

All ltems (1982-1984 = 100), herein referred to as "CPI".

b.  The monthly rent payable in accordance with paragraph A.l.a. of this Addendum shall be calculated as follows: the Base Rent set forth in
paragraph 1.5 of the attached Lease, shall be multiplied by a fraction the numerator of which shall be the CPI of the calendar month 2 months prior to
the month(s) specified in paragraph A.l.a. above during which the adjustment is to take effect, and the denominator of which shall be the CPI of the

calendar month which is 2 months prior to (select one): O the first month of the term of this Lease as set forth in paragraph 1.3 ("Base Month") or a
(Fill in Other "Base Month"):

The sum so calculated shall constitute the new monthly rent hereunder, but in no event, shall any such new_monthly rent be less than the rent payable
for the month immediately preceding the rent adjustment.

¢. In the event the compilation and/or publication of the CPI shall be transferred to any other governmental department or bureau or agency or
shall be discontinued, then the index most nearly the same as the CPI shall be used to make such calculation. In the event that the Parties cannot
agree on such alternative index, then the matter shall be submitted for decision to the American Arbitration Association in accordance with the then
rules of said Association and the decision of the arbitrators shall be binding upon the parties. The cost of said Arbitration shall be paid equally by the

Parties.

M N. Market Rental Value Adjustment(s) (MRV)
a.  On (Fill in MRV Adjustment Date(s)) May 1, 2016 .

the Base Rent shall be adjusted to the "Market Rental Value" of the property as follows:
1) Four months prior to each Market Rentail Value Adjustment Date described above, the Parties shall attenpt to agree upon what the new

MRV will be on the adjustment date. If agreement cannot be reached, within thirty days, then:

(a) Lessor and Lessee shall immediately appoint a mutually acceptable appraiser or broker to establish the new MRV within the next 30
days. Any associated costs will be split equally between the Parties, or

(b) Both Lessor and Lessee shall each immediately make a reasonable determination of the MRV and submit such determination, in
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writing, to arbitration in accordance with the following provisions:

(i) Within 15 days thereafter, Lessor and Lessee shall each select an O appraiser or & broker ("Consultant” - check one) of their
choice to act as an arbitrator. The two arbitrators so appointed shall immediately select a third mutually acceptable Consultant to act as & third
arbitrator.

(i) The 3 arbitrators shall within 30 days of the appointment of the third arbitrator reach a decision as to what the actual MRV for
the Premises is, and whether Lessor's or Lessee's submitted MRV is the closest thereto. The decision of a majority of the arbitrators shail be binding
on the Parties. The submitted MRV which is determined to be the closest to the actual MRV shall thereafter be used by the Parties

(iii) If either of the Parties fails to appoint an arbitrator within the specified 15 days, the arbitrator timely appointed by one of them
shall reach a decision on his or her own, and said decision shali be binding on the Parties.

(iv) The entire cost of such arbitration shalt be paid by the party whose submitted MRV is not selected, ie. the one that is NOT the
closest to the actual MRV,

2) Notwithstanding the foregoing, the new MRV shall not be less than the rent payable for the month immediately preceding the rent
adjustment.

b.  Upon the establishment of each New Market Rental Value:
1) the new MRV will become the new "Base Rent" for the purpose of caiculating any further Adjustments, and

2) the first month of each Market Rental Value term shall become the new "Base Month" for the purpose of calculating any further
Adjustments.

& 1. Fixed Rental Adjustment(s) (FRA) )
The Base Rent shalil be increased to the following amounts on the dates set forth below:

On (Fill in FRA Adjustment Date(s)): The New Base Rent shall be:
May 1, 2017 3% increase over previousg base
May 1, 2018 - 3% increase over previous base
May 1, 2019 3% increase over previous base
May 1, 2020 3% increase over previous base

B. NOTICE:
Unless specified otherwise herein, notice of any rental adjustments, other than Fixed Rental Adjustments, shall be made as specified in
paragraph 23 of the Lease.

C. BROKER'S FEE:
The Beohors-shaikbe-pad-a-Hrokerage Fee loraach adjusimant speaifiad above n-accordance-with-parsgraph-15-otdho Leose

NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or cail to make sure you
are utilizing the most current form: AIR Commercial Real Estate Association, 800 W 6th Street, Suite 800, Los Angeles, CA 90017.

Telephone No. (213) 687-8777. Fax No.: {213) 687-8616.
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AIR COMMERCIAL REAL ESTATE ASSOCIATION
GUARANTY OF LEASE

WHEREAS,Copeland Propercies Fifteen, L.P. .
“Lessor, and Advance Lesert Sleep Center, LLC. §
“Lesson", are aball I oxgcula & documant entilied “Lease” datad Ma ¥ 1, 2011 iha
known ssSuite 130 at 35-900 Bob Hope Dr., Rancho Mirage, CA
whaerein Lessor wik lease the premises to Lessee, and
WHEREAS, Mr. Venkatasvara Rao _and Dr. Bobby Bhasker Rao
hereinafer *Guarantors™ have a financlal Interest in Lesses, and
WHEREAS, Lessor would not execule the Laase If Guarantors did not execute and deliver to Lessor this Guaranty of Lease

NOW THEREFORE, In conudemhon of the execution of said Leese by Lessor and as a materlal Inducement to Lessor to execute said
Lease, hereby Jointly, and i the prompt payment by Lessae of all rents and all other sums
payable by Lessee under said Lease and the faithful and prompl performancae by Lessee of each and every one of the terms, conditlons and covenants
of said Lease to be kept and performed by Lessee.

It is specifically agraed by Lessor gnd Guavantors thal: (/) the larma of the foregoing Lease may be modified by agreement between Lessor
and Lessen. of by p course of conduct, and (i) laJﬂ Leass may be assigned by Lessor or any assignes of Lessor withoul consent or nolice to
and ihal inis shall of said Laase as 30 modifiad.

This Guaranty shall not be released, modified or affected by ihe failure or delay on the part of Lessor to enforce any of the rights or remadies
of the Lessor under said Lease.

Nn nu:mm of dm‘aulr by Lassees undor the Leasa nesd be glven by Lassor to Guarantors, Il being apecifically agreed that the guarantee of the
untlgr whith Lessor may proceed immediately agalnst Lessee and/or against Guarantors following any breach or
default by L.uln ‘ot for th anfoccumant of any fights which Lessor may have s againet Lessee under the terms of the Lease or al bw or In equity.

Lessar shall have the right to procoed agalnsl Guarantors foliowing any breach or default by Lessee under the Lease withoul first proceading
agalnst Lgssee and without previous notice to of demand upon elther Lessee or Guaraniors.

Guaranicis hereby waive (a) nolice of sccoptance of this Guanmty. (b) demand of paymant, presentation and protest, () ol fght to sssert or
plead any ntatule of limitaticas relafing o Mis Guaranty or the Lease, (d) any ght fo require the Lessoe to proceod agains! e Lesses o any other
Guaranior or any oihar parson of entity lkible to Lessor, (8] any right o requite Lessor fo apply fo any defaull any securlty deposit or other security il

may hold undar the Lease, () any fight 10 require Lesso: 1o procasd under any ofther remedy Lessar may have befere proceeding against Guarntors,
(9) any right of subrogation thal Guarantors may have against Lossos.

all existing or future | of Lessee to to the obligati owed to Lessor under the

do hereby
Lease and this Guaranty.

If @ Guarantor Is mamied, such Guarantor expressly agrees that recourse may be had agalnst his or her separate property for all of the
obligations hereunder,

The obligations of Lesses under the Lease to execule and deliver estoppel statements and financlal statements, 88 therein provided, shall be
deemed 10 also require the Guarantors to do and provide the same (0 Lessor. The failure of the Guaranlors to provide the same to Lessor shall
constitute a default under the Lease

The term “"Lessor” refers to and means the Lessor named in the Lease and also Lessors successors and assigns. So long as Lessor's
Interest in the Lease, the lsased premisas or the rents, issues and profits therelrom, are lub]ncl o uny martgage of dead of truat or assignmenl for
security, no scquisition by Guaraniors o the Lessor's interes! shl atfect the i under this which shall
nevertheless contipue in full forca and affact for the benaflil of the gAR! ! lruslu ar under such deed of trusl or
assignment and their successors and assigns.

The term "Lessee" refers lo and means the Lessee named in the Leass and also Lessee's successors and aseigns.

Any recovary by Lessor from any other guarantor or insurer shali first be crediled fo the portion of Lessee's indebtedness ta Lessor which
exceeds the i ilabiiity of under this

No provision of this Guaranty or right of the Lessor can be waived, nor can the Guarantors be released from their obilgations except in writing
signed by the Lessor.

Any ligation coneaming 1his Guamnty shall be Infiatad In & stals courl of compelen jurlsdiction In the county in which the leased premises
ara ieeated and tha Guaraniors congant to the junsdiclion of such court, This Guamnty shall be govemed by the laws of the State in which Ihe leased
premises are located and for he purposss of any rules ragarding conflicts of law ihe parties shall be trealed as If they were ali residents or domiciles of
such Stale.

In the evenl any action ba brought by said Lessor agalnst Guarantors hareunder 1o anfoccn the of the
unsuccessful party in such action shali pay 1o the prevaling parly therain a raasonable altornay's fe. Tha attomay’s fee award shall nol ba computed In
accordance with any court fee schedule, but shall be such 8s to full reimburie all attorney's feds reanonably incured.

if any ba ion, p: ar limited liabllity each i ihis on sald entity'’s behalf
represanis and warrants that he or she is duly to executs this on behalf of such entity.
If this Form has been flled In, it has basn p for to your y for his ap, P
recommendation is made by the AIR cammorcl:l Rnl Estate Associailon, the real onnl. broker or lu aoonu or employees as to
the legal sufficiency, legal effoct, or tax consequences of this Form or the transaction relaling theveto.
E dat Offices of CWM Real Estate venkatasvars Rao ')) OGN {k\
On:May 1, 2011 . ] Bobby Bhasker Rao Y

Address: 15 - A00_Bob Hope == = B
Hancho Mirage, CA 92270 "GUARANTORS"
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WORK LETTER

Dated pecember 29, 2010 o

By and Between (Lessor) Copeland Properties Fifteen, L.P.

(Lessee) Premier Desert Sleep Center, Inc. -

Address of Premises: 35-900 Bob Hope Dr., Suite 130 . o
Rancho Mirage, CA 92270

1 The Improvements. The Premises shall be modified with the following improvements or work: Lessor to build
suite out to Lessee approved specifications in a workman like manner to the approved

architectural plans.
(the “Improvements”™), The Improvements shall be of the quality which is standard for the Building, which quality shall be determlned

by Lessor (“Standard Improvement(s)").

2. Preliminary Plans. Within 10 days after the Parties have mutually executed and delivered this Lease,
Lessor shall prepare preliminary plans and specifications for the compietion of the Improvements ("Preliminary Plans"). The
Preliminary Plans shall itemize the work to be done by each Party, including, an estimate of the cost any work required of Lessor which
is not a Standard Improvement, Lessee shall approve the Preliminary Plans and the preliminary cost estimate or specify with
particularity Lessee's objection thereto within 5 days following delivery thereof by Lessor. Lessee's failure to timely
approve or disapprove the Preliminary Plans and the preliminary cost estimate shali constitute Lessee's approval thereof. If Lessee
shall disapprove all or any part of the Preliminary Plans, and the Preliminary Plans cannot in good faith be modified within 10 days
after such disapproval to be acceptabie to both Lessor and Lesseeg, then this Lease shall terminate upon notice thereof by one Party to
the other, Lessor shall refund to Lessee any Security Deposit or prepaid rent by Lessee, less the cost of the Preliminary Plans, legal
fees and other costs incurred by Lessor in connection with this Lease, and neither Party shall thereafter have any obligation, liability or
responsibility to the other Party for any reason whatsoever having to do with this Lease. The Preliminary Plans, when approved by
Lessee, shall supersede any prior agreement of the Parties concerning the Improvements.

3. Final Plans. After the Parties have, or are deemed to have, mutually approved the Preliminary Plans, Lessor shall prepare
final plans and specifications for the completion of the improvements (“Final Plans”), including an estimate of the cost the
Improvements in excess of Lessor's Standard Improvements. Lessee shall approve the Final Plans and the final cost estimate or
specify with particularity Lessee’s objection thereto within 5 days following delivery thereof by Lessor. Lessee’s failure to
timely approve or disapprove the Final Plans and the final cost estimate shall constitute Lessee’s approval thereof. If Lessee shall
disapprove all or any part of the Final Plans, and the Final Plans cannot in good faith be modified within 10 days after such disapproval
to be acceptable to both Lessor and Lessee, then this Lease shall terminate upon notice thereof by one Party to the other, Lessor shalt
refund to Lessee any Security Deposit or prepaid rent by Lessee, less the cost of the Preliminary Plans, Final Plans, legal fees and
other costs incurred by Lessor in connection with this Lease, and neither Party shall thereafter have any obligation, tiability or
responsibility to the other Party for any reason whatsoever having to do with this Lease. The Final Plans, when approved by Lessee,
shall supersede the Preliminary Plans and any prior agreement of the Parties concerning the Improvements.

4. Construction. Hlessors-astimated-costaonstrstingthe-lnprovements-axceeds-Lessors-astimatad-cost-ai-the-Standard
MMWWBdJMMMMWrH%MWGM&%
ané—l:osseaﬁay&kessar—temueh 5
I:esseppay—fer—eu-nen-&anda;d-lmpﬁevemems- Prior to construction of |mprovement5, Leesor is to obtain an estimated cost of construction
and present it to Lessee for approval. Lessor is is to contribute $30.00 per rentable Square Foot ($44.,550.00) towards the final cost of
construction (to include all permits, plans, insurance, material, labor and management costs incurred by Lessor.) The remaining balance of the cost
ie to be amortized over the original term of the lease to be recovered monthly on a per SF basis added to the base rent amount defined in the

Lease. The amortized additional construciton cost will include an &% interest rate on final construciton cost less $44,550.00.

5. Completion. The term "Completion", as used in this Work Letter, is hereby defined to mean the date the building department
of the municipality having jurisdiction of the Premises shall have made a final inspection of the Improvements and authorized a final
release of restrictions on the use of public utilities in connection therewith and the Premises are in a broom-clean condition. |f the
Improvements, or any portion thereof, have not reached Completion by the Commencement Date, this Lease shall not be invalid,
Lessor shall not be subject to any liability therefore in any respect whatsoever, and as Lessee's sole and exclusive, Lessor shall use
commercially reasonable efforts to complete the same. Lessee shall use Lessee’s best, good faith, efforts and all due diligence to
cooperate with the Lessor to complete all phases of the construction of the Improvements, and, in that regard, shall meet with Lessor
on a scheduled basis to be determined by Lessor.
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6 Delay. If Lessor shall be directly or indirectly delayed at any time in the progress of the planning or construction of the
Improvements by strikes, lockouts, fire, delay in transportation, unavoidable casualties, rain or weather conditions, governmental
procedures or delay, or by any other cause beyond Lessor's control (“force majeure™), or by Lessee's Breach or Default, by any acts or
omissions of Lessee, Lessee’s agents, employees, contractors, including extra work, changes in construction ordered by Lessee
(“Lessee Delay”), then the Commencement Date established in the Lease shall be extended by the period of such force majeure delay
and Lessee Delay; provided, however, Lessor may elect to designate the Commencement Date as the date Completion of the
Improvements would have occurred if such Lessee Delays had not occurred. Lessee shall from time to time, upon Lessor's request,
meet with Lessor or Lessor's representatives and provide sufficient information for the preparation of the Preliminary Plans or the Final
Plans, or otherwise for the timely and property construction of the Improvements.

7 Extra Work. Notwithstanding anything to the contrary in the Lease or this Work Letter, if at any time before the actual
Completion of the Improvements, any governmental body, authority or instrumentality does or may require any work to be performed
outside of the Premises, such as the Building Common Areas, fire life safety or any other systems, then Lessor shall have the right to
terminate this Lease upon notice thereof to Lessee, Lessor shall refund to Lessee any Security Deposit or prepaid rent by Lessee, and
neither Party shall thereafter have any obligation, liability or responsibility to the other Party for any reason whatsoever having to do

with this Lease.

8 Term. Any time after Completion of the Improvements, upon request by Lessor, the Parties shall execute an amendment to
the Lease confirming the date of Completion of the Improvements, the date that Lessor delivered possession of the Premises to
Lessee, the Commencement Date and Expiration Date of this Lease.

9. Work Done by Lessee. Any work done by Lessee shall be performed in a good and workmanlike manner and in full
compliance with paragraph 7.3 of this Lease. . If required by Lessor, all work by Lessee shall be done only with union labor and only by

contractors approved by Lessor, it being understood that all plumbing, mechanical, electrical wiring and ceiling work are to be done
only by contractors designated by Lessor.

10 Early Entry. If Lessor notifies Lessee of the estimated Completion, Lessee may, starting as of 10 days before said date,
enter the Premises to commence construction of any improvements Lessee is to construct and to equip and fixturize the Premises, as
long as such entry does not interfere with Lessor's work. Any entry by Lessee into the Premises under this paragraph shalt be under all
of the terms and provisions of the Lease to which this Work Letter is attached.

1. Acceptance of Premises. Lessee shall, within 10 days following the date that Lessor delivered possession of the Premises
to Lessee, notify Lessor in writing of any items of the Improvements that Lessee deems incomplete or incorrect in order for the
Completion of the Improvements in the Premises to occur and the Premises to be acceptable to Lessee. Lessee shall be deemed to
have accepted the Premises and approved construction of the Improvements if and to the extent Lessee does not deliver such a list to

Lessor within said time period.

NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you
are utilizing the most current form: AIR Commercial Real Estate Assaociation, 800 W 6th Street, Suite 800, Los Angeles, CA 90017.
Telephone No.: (213) 687-8777. Fax No.: (213) 687-8616.

.
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“EXHIBIT 11”



Desert Premier Sleep Center
Suite 130
Rent Calculation Worksheet

FILL IN ALL AMOUNTS IN THE ASSUMPTIONS TO CALCULATE
PROPOSED RENT.
|ASSUMPTIONS:

Useable Square Feet 1,275

Common Area Factor 1.1654

Original Monthly Rent Rate (PSF) $1.25

Lease Term (in Months) 60

Base Tenant Improvement (PSF) $30.00

Actual Tenant Improvement (PSF) $88.39

Desired Mark-Up on Tl Above Base (%) 0.00%

Annual Interest Rate (%) 8.00%
SUITE: 130
TENANT: Desert Premier Sleep Center
Total Rentable Square Feet 1,485
Actual Tenant Improvement $ 131,261.33

Less Base Tenant Improvement ($44,550.00)
Total Increase in Tenant Improvement $ 86,711.33
Proposed Monthly Rent Increase $1,758.19

TOTAL PSF

Original Monthly Rent $ 1,856.25 $1.2500

Add Construction Allowance Increase $ 1,758.19 $1.1840
Total Monthly Rent $ 3,614.44 $2.4340
Proposed Annual Rent (+ NNN) $ 43,373.32 $29.2076

Exhibit“
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“EXHIBIT 12”



Copeland Properties Fifteen LP
Advanced Desert Sleep - Outstanding Balance

Type Date Num Amount Balance

Advance Desert Sleep Center, LLC

Stmt Charge 06/01/2011 928.13 928.13
Stmt Charge 06/01/2011 519.41 1,447.54
Stmt Charge 06/01/2011 886.18 2,333.72
Payment 06/22/2011 0991 -1,484.66 849.06
Stmt Charge 07/01/2011 1,856.25 2,705.31
Stmt Charge 07/01/2011 1,722.35 4,427.66
Stmt Charge 07/01/2011 1,038.81 5,466.47
Payment 07/07/2011 0992 -5,446.67 19.80
Stmt Charge 08/01/2011 96.43 116.23
Stmt Charge 08/01/2011 1,856.25 1,972.48
Stmt Charge 08/01/2011 1,722.35 3,694.83
Stmt Charge 08/01/2011 1,038.81 4,733.64
Payment 08/22/2011 1007 -4,733.64 0.00
Stmt Charge 09/01/2011 1,856.26 1,856.25
Stmt Charge 09/01/2011 1,758.19 3,614.44
Stmt Charge 09/01/2011 1,038.81 4,653.25
Stmt Charge 09/01/2011 125.44 4,778.69
Payment 09/02/2011 1013 -2,797.00 1,981.69
Stmt Charge 10/01/2011 1,856.25 3,837.94
Stmt Charge 10/01/2011 1,758.19 5,696.13
Stmt Charge 10/01/2011 1,038.81 6,634.94
Stmt Charge 11/01/2011 1,856.25 8,491.19
Stmt Charge 11/01/2011 1,758.19 10,249.38
Stmt Charge 11/01/2011 1,038.81 11,288.19
Payment 11/02/2011 1080 -2,500.00 8,788.19
Stmt Charge 12/01/2011 1,856.25 10,644.44
Stmt Charge 12/01/2011 1,758.19 12,402.63
Stmt Charge 12/01/2011 1,038.81 13,441.44
Stmt Charge 01/01/2012 1,856.25 16,297.69
Stmt Charge 01/01/2012 1,038.81 16,336.50
Stmt Charge 01/01/2012 1,758.19 18,094.69
Payment 01/18/2012 -4,500.00 13,594.69
Stmt Charge 02/01/2012 1,856.25 15,450.94
Stmt Charge 02/01/2012 1,758.19 17,209.13
Stmt Charge 02/01/2012 1,038.81 18,247.94
Stmt Charge 03/01/2012 1,856.25 20,104.19
Stmt Charge 03/01/2012 1,038.81 21,143.00
Stmt Charge 03/01/2012 1,758.19 22,901.19
Payment 03/22/2012 1026 -2,500.00 20,401.19
Stmt Charge 04/01/2012 1,856.25 22,257 .44
Stmt Charge 04/01/2012 1,758.19 24,015.63
Stmt Charge 04/01/2012 1,038.81 25,054.44
Stmt Charge 05/01/2012 1,856.25 26,910.69
Stmt Charge 05/01/2012 1,758.19 28,668.88
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Copeland Properties Fifteen LP

Advanced Desert Sleep - Outstanding Balance

Type Date Num Amount Balance

Stmt Charge 05/01/2012 1,038.81 29,707.69

Payment 05/14/2012 1014 -5,000.00 24,707.69

Stmt Charge 06/01/2012 1,856.25 26,563.94

Stmt Charge 06/01/2012 1,758.19 28,322.13

Stmt Charge 06/01/2012 1,038.81 29,360.94

Payment 06/07/2012 8105 -5,000.00 24,360.94

Stmt Charge 07/01/2012 1,856.25 26,217.19

Stmt Charge 07/01/2012 1,758.19 27,975.38

Stmt Charge 07/01/2012 1,038.81 29,014.19

Payment 07/13/2012 9141 -4,000.00 25,014.19

Stmt Charge 08/01/2012 1,856.25 26,870.44

Stmt Charge 08/01/2012 1,758.19 28,628.63

Stmt Charge 08/01/2012 1,038.81 29,667.44

Total Advance Desert Sleep Center, LLC 29,667.44 29,667.44
TOTAL 29,667.44 29,667.44

Page 2 of 2
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Everett G. Barry, Jr. (SBN 053119)
John H. Stephens (SBN 82971)

Patrick L. Prindle (SBN 87516)
MULVANEY BARRY BEATTY LINN & MAYERS LLP
401 West A Street, 17th Floor
San Diego, CA 92101-7994
Telephone: 619-238-1010
Facsimile: 619-238-1981
UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA, WESTERN DIVISION
SECURITIES AND EXCHANGE CASE NO. 11-cv-08607-R-DTB
COMMISSION,
o CERTIFICATION OF SERVICE
Plaintiff,
DATE: October 1, 2012
K TIME: 10:00 a.m.
CHARLES P. COPELAND, ET Crtrm 8, 2nd Floor
AL., Judge: Hon. Manuel L. Real
Defendants.

|, Cindy Jennings, declare that | am over the age of 18 years and
not a party to the action. | am employed in the County of San Diego,
California, within which county the subject service occurred. My business
address is 401 West A Street, 17th Floor, San Diego, California, 92101-
7994,

On August 31, 2012, | served the following documents:

1. NOTICE OF MOTION AND MOTION OF RECEIVER FOR
ISSUANCE OF ORDER AUTHORIZING HIM TO ABANDON
REAL PROPERTY FROM THE RECEIVERSHIP ESTATE
AS HAVING NO VALUE FOR THE RECEIVERSHIP
ESTATE,;

MEMORANDUM OF POINTS AND AUTHORITIES IN
SUPPORT OF MOTION;

2. DECLARATION OF THOMAS C. HEBRANK IN SUPPORT
OF MOTION

CERTIFICATION OF SERVICE Case No. 11-cv-08607-R-DTB




SEVENTEENTH FLOOR
401 WEST A STREET
SAN DIEGO, CALIFORNIA 82101-7944
FACSIMILE 619 238-1981

MULVANEY BARRY BEATTY LINN & MAYERS
ALIMITED LIABILITY PARTNERSHIP
TELEPHONE 619 238-1010
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3. NOTICE OF LODGMENT OF ORDER.

X BY MAIL. | placed each envelope for collection and mailing
following ordinary business practices. | am readily familiar with
Mulvaney Barry Beatty Linn & Mayers LLP’s practice for collection and
processing correspondence for mailing with the United States Postal
Service pursuant to which practice all correspondence will be deposited
with the United States Postal Service the same day in the ordinary
course of business by placing a true copy of the foregoing document(s)
in a separate, sealed envelope with postage fully prepaid, for each
addressee named hereafter.

SEE ATTACHED SERVICE LIST

X BY ELECTRONIC NOTICE VIA THE ECF SYSTEM.
electronically filed the document(s) listed above with the Clerk of the
Court by using the CM/ECF system. Participants in the case who are
registered CM/ECF users will be served by the CM/ECF system.
Participants in the case who are not registered EM/ECF users will be
served by mail or by other means permitted by the court rules.

o Spencer E. Bendell
bendellssec.gov
LAROFIilingasec.gov
marcelomasec.gov

. Peter Alan Davidson
pdavidsonecjlaw.com
Ipkrul@ecjlaw.com

° Edward G. Fates
tfatesallenmatkins.com
berfilincs@allenmatkins.com

° Michael S. Leib
mleibmaddinhauser.com
bwislinskiamaddinhauser.com

) John M. McCoy , llI
mccovjsec.gqov

o Francis Emmet Quinlan, Jr.
Frank.Quinlan@ndIf.com
sue.love@ndlf.com

° David M. Rosen
Rosend@sec.gov

' CERTIFICATION OF SERVICE Case No. 11-cv-08607-R-DTB




MULVANEY BARRY BEATTY LINN & MAYERS

A LIMITED LIABILITY PARTNERSHIP

SEVENTEENTH FLOOR
401 WEST A STREET
SAN DIEGO, CALIFORNIA 92101-7944

TELEPHONE 619 238-1010
FACSIMILE 619 238-1981
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° William P. Tooke
wtooke@mechlaw.com

X FEDERAL. | hereby certify that | am employed in the office of
a member of the Bar of the United States Bankruptcy Court for the
Southern District of California, at whose direction this service was made.

Executed on August 31, 2012, at San Diego, Callfornla

/gﬁ{?ﬁ,{ccﬂ \}Z(Ju g
Cynthia A. Jennings /

CERTIFICATION OF SERVICE Case No. 11-cv-08607-R-DTB
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United States District Court, Central District of California, Western Division — Los Angeles
Securities and Exchange Commission v. Charles P. Copeland, et al.

Updated: August 31, 2012

Case No. 2:11-cv-08607-R-DTB

SERVICE/MAILING LIST

Charles P. Copeland
Copeland Group

Redlands, CA 92374

25809 Business Center Drive, Suite B

Gregory J. Sherwin, Esq.

Fields, Fehn & Sherwin

11755 Wilshire Boulevard, 5th Floor
Los Angeles, California 90025-1521

One West Bank
888 East Walnut Street
Pasadena, CA 91101

Michael T. O'Callaghan, Esq.
Mark J. Furuya, Esq.
Sabaitis O'Callaghan LLP
975 E. Green Street
Pasadena, CA 91106

Flagstar Bank

Attn: Sharon Yingst

4900 Ashford Dunwoody Road
Atlanta, GA 30338

George L. Fletcher
Janet G. Fletcher

1910 Country Club Lane
Redlands, CA 92373

Wells Fargo Commercial Mortgage
Attn: Ken Murray

1901 Harrison Street, 7th Floor
Oakland, CA 94612

LNR (loan servicer)

Attn: Jorge Rodriguez

1601 Washington Avenue, 7th Floor
Miami, FL 33139

Dana Leigh Ozols, Esq.

The Wolf Firm, A Law Corporation
Attorneys to the Financial Services
Industry

2955 Main Street, 2" Floor

irvine, CA 92614

Home Savings & Loan
Attn: Danny White

275 W. Federal Street

| Youngstown, OH 44503

Wells Fargo Commercial Mortgage
Servicing

1901 Harrison Street, 7" Floor
Oakland, CA 94612

C-lll Asset Management, LLC
Attn: Kathy Patterson

5221 N. O'Connor Blvd., Ste. 600
Irving, TX 75039

Pamela Wachter McAfee
Nelson Mullins Riley

& Scarborough, LLP
GlenLake One, Suite 200
4140 Parklake Avenue
Raleigh, NC 27612

George L. Fletcher

Janet G. Fletcher

Trustees of the Fletcher Trust dated
February 26, 2010

1910 Country Club Lane

Redlands, CA 92373

Andrew J. Haley, Esq.
Greenwald, Pauly, Foster

& Miller, P.C.

1299 Ocean Avenue, Suite 400
Santa Monica, CA 90401-1007

Christopher A. Shumate
Albrektson Law Offices

1801 Orange Tree Ln., Ste. 230
Redlands, CA 92374-4587

Anh T. Nong & Nhon Nguyen
TTEE Pen

209 E. Sunset Drive South
Redlands, CA 92373

' Barbara Whan

33861 Plumtree Lane
Yucaipa, CA 92399

Adele M. Hansen
6609 Summertrail Place
Highland, CA 92346

Robert & Gladys Mitchell
11761 Almond Court
Loma Linda, CA 92354

Betty Markwardt
1220 West 4th Street
Anaconda, MT 59711

Barbara Z. Stahr

Carol P. Lowe

Charles Grey

18028 W. Kenwood Avenue
Devore, CA 92407

Carlsbad, CA 92011

667 Gull Drive 1837 Onda Drive 63 Turnbury Lane
Bodega Bay, CA 94923 Camarillo, CA 93010 Irvine, CA 92620

Carol Docis Richard Neal Charles Schwab
Brokerage A/C 7322 Starboard Street FBO Robert Howard IRA

502 Avenida La Costa
San Clemente, CA 92672

Charles Schwab

FBO Meivyn B. Ross Roth IRA
5401 Lido Sands Drive

Newport Beach, CA 92663-2204

Bonnie Kilmer
5120 Breckenridge Avenue
Banning, CA 92220

William F Davis

Re: Floyd N. Andersen
Highway 111, #9-472
La Quinta, CA 92253

SERVICE LIST
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Charles Schwab
FBO Irena Sniecinski IRA
P.O. Box 161680
| Big Sky, MT 59716-1680

Maria Perez
1364 Aurora Lane
San Bernardino, CA 92408

Geofey A. Gardiner
11535 Acacia Street
Loma Linda, CA 92354

Fred & Joyce Dimmitt
321 Myrtlewood Drive
Calimesa, CA 92320

Charles Schwab

FBO Melvyn Ross Roth IRA
5401 Lido Sands Drive
Newport Beach, CA 92663

Charles Schwab

FBO Janet lhde IRA

35-800 Bob Hope Drive, Suite 225
Rancho Mirage, CA 92270

Redlands, CA 92373

Charles Schwab Charles Schwab Charles Schwab

FBO Janet K. lhde IRA FBO Kirk Howard Roth IRA FBO Leonard F. Neumann IRA
P.O. Box 2131 1648 Woodlands Road 30176 Live Oak Canyon Road
Palm Springs, CA 92263 - Beaumont, CA 92223 Redlands, CA 92373

Charles Schwab Charles Schwab Charles Schwab

FBO Albert Reid IRA FBO Angela Ellingson IRA FBO Harold Racine IRA

232 Anita Court 1155 Dysart Drive P.O. Box 8721

Banning, CA 92220

Redlands, CA 92375

Charles Schwab

FBO Donald I. Peterson IRA Rollover
24418 Lawton Avenue

Loma Linda, CA 92354

Charles Schwab

FBO Janet |hde IRA

P.O. Box 2131

Palm Springs, CA 92263

Charles Schwab

FBO Kirk Howard IRA

1648 Woodlands Road
Beaumont, CA 92223

Charles Schwab

FBO Janet Ihde

74-785 Hwy 111, Wall Street W Bldg,
#102

Indian Wells, CA 92210

Charles Schwab

FBO Melvyn Ross Roth IRA
5401 Lido Sands Drive
Newport Beach, CA 92663

Charles Schwab

FBO Richard Paul Blandford
Roth IRA

7838 Valmont Street
Highland, CA 92346

Charles Schwab

FBO Karl Phillips Roth IRA
27878 Via Sarasate
Mission Viejo, CA 92692

Jacobson Trust
384 Mesa Verde Park
Beaumont, CA 92223

Christi C. Higdon
811 West Clark Street
Redlands, CA 92373

Robert & Enid McColloch
5520 Apple Orchard Lane
Riverside, CA 92506

J. Jay & Theresa Whan
30660 Susan Drive
City, CA 92234

Clem M. McColloch Trust
5520 Apple Orchard Lane
Riverside, CA 92506

Christine Coffman
1075 Avenida Santa Ana
Boca Raton, FL 33498

Cinque Family Trust
36261 Chaparral Court
Yucaipa, CA 92399

David Ziilch Trust
941 Kensington Dr.
Redlands, CA 92374

Cynthia Healy
2560 Gorden Rd., Ste 201-A
Monterey, CA 93942

David Conston
417 Chino Canyon
Palm Springs, CA 92262

Dusty Bricker
28 Avenue At Port Imperial #220
West New York, NJ 07093

Diana M. Weed
1339 Wallach Place NW
Washington, DC 20009

Earl R. Schamehorn Jr.
1721 Valley Falls Avenue
Redlands, CA 92374

Dotan Family Trust
1618 Woodlands
Beaumont, CA 92228

Elena Nizzia
1155 Dysart Drive
Banning, CA 92220

Eddie & Jamie Dotan
20 Fairlee Terrace
Waban, MA 02468

Gordon & Myra Peterson
118 Edgemont Drive
Redlands, CA 92373

Fred & Elaine Hollaus
1096 Deer Clover Way
Castle Pines, CO 80108-8271

James Powell
12535 Redstone Circle
Yucaipa, CA 92399

James R. Watson MD Inc.
Profit Sharing Plan

259 Terracina Boulevard
Redlands, CA 92373

Henry W. Shelton
805 Nottingham Drive
Redlands, CA 92373

Jessie Coleen Birch Revocable Trust
1948 Cave Street
Redlands, CA 92374

Hu Tongs Inc.
79 Green Mountain
Palm Desert, CA 92211

JRT Revocable Trust
Jon Taylor, Trustee
P.O. Box 681
Calimesa, CA 92320

| Temecula, CA 92592

Jill A. Meader Revocable Trust
30660 Milky Way Drive, #101

Kasota Group
79 Green Mountain
Palm Desert, CA 92211

2
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James P. Gerrard
1562 Lisa Lane
Redlands, CA 92374

Kathleen R. Wright
3605 Bonita Verde Drive
Bonita, CA 91902

Jean Seyda
168 Lakeshore Drive
Rancho Mirage, CA 92270

Robert Casady
14047 Pamlico Road
Apple Valley, CA 92307

Katie Hernandez
P.O. Box 8874
Redlands, CA 92375

| Jon J. Whan

30660 Susan Drive
Cathedral City, CA 92234

Joe Pinkner
279 Green Mountain
Palm Desert, CA 92211

Leonard F. Neumann
30176 Live Oak Canyon Road
Redlands, CA 92373

Leslie G. Laybourne
35028 Gail Avenue
Yucaipa, CA 92399

Joseph Dotan
1618 Woodlands
Beaumont, CA 92228

Louise Coffman
19291 Sabal Lake Drive
Boca Raton, FL 33434

Luckey Charitable Trust
8531 Glendale Road
Hesperia, CA 92345

Kathi Seegraves
20521 Whitstone Circle
Bend, OR 97702

Margarita
P.O. Box 370
Chino, CA 91708

Marjorie Hatfield Living Trust (Peggy
Neumann)

30176 Live Oak Canyon Road
Redlands, CA 92373

Khari Baker
27878 Via Sarasate
Mission Viejo, CA 92692

Mary Margaret Hasy Revocable Trust
6609 Summer Trail Place
Highland, CA 92346

Melvyn & Ruth Ross
5401 Lido Sands Drive
Newport Beach, CA 92663

Smith Revocable Trust
Lena Smith

38367 Cherrywood Drive
Murrieta, CA 92562
Lillian N. Franklin

740 E. Avery Street

San Bernardino, CA 92404

Neal & Ruth Bricker Family Trust
4240 Piedmont Mesa Road
Claremont, CA 91711

Neal Living Trust
7322 Starboard Street
Carlsbad, CA 92011

Ngyuen & Nong Pension Plan
209 East Sunset Dr. South
Redlands, CA 92373

Patrice A. Milkovich
3605 Bonita Verde Drive
Bonita, CA 91902

Manley J. Luckey
8531 Glendale Road
Hesperia, CA 92345

Peggy Hatfield Neumann
30176 Live Oak Canyon Road
Redlands, CA 92373

Perez_Famin Survivors Trust
13219 Pipeline Avenue
Chino, CA 91710

Mark & Barbara Carpenter
35571 Sleepy Hollow Road
Yucaipa, CA 92399

Peterson Revocable Living Trust
24418 Lawton Avenue
Loma Linda, CA 92354

Pinkner Family Trust
279 Green Mountain
Palm Desert, CA 92211

Neonatology Medical Group, Inc.
Retirement Plan

731 Buckingham Drive
Redlands, CA 92374

Ron Mitchell
12033 Fourth Street
Yucaipa, CA 92399

Samuel D. Gregory
4432 Strong Street
Riverside, CA 92501

Paul Family Trust
P.O. Box 693
Redlands, CA 92373

Schachtel Family Trust
6 Strauss Terrace
Rancho Mirage, CA 92270

Steele Family Trust
26858 Calle Real
Capistrano Beach, CA 92624

Perry Damiani
79 Green Mountain
Palm Desert, CA 92211

Taber Family Trust
1475 Crestview Road
Redlands, CA 92374

TD Ameritrade

FBO Steven Tozier IRA
14424 Greenpoint Lane
Huntersville, NC 28078

Rhonda Dean
1705 Anthony Avenue
Cottage Grove, OR 97424

Robert R. & Elayne-_AIIen
Route 2, Box 284
Ellington, MO 63638

Donna Wooley

12721 Columbia Avenue
Yucaipa, CA 92399

TD Ameritrade

FBO Horace Dillow IRA
1343 Crestview Road
Redlands, CA 92374

TD Ameritrade

FBO Betty Markwardt IRA
1220 West 4th Street
Anaconda, MT 59711

Cynthia Gillilan
39292 Oak Glen Road
Yucaipa, CA 92399

Sandra And 'Perry Hayes
111 E. Sunset Dr. South
Redlands, CA 92373

TD Ameritrade
FBO Joseph Dotan IRA
1618 Woodlands Road

Beaumont, CA 92223

TD Ameritrade

FBO Eddie Dotan Rollover IRA
20 Fairlee Terrace

Waban, MA 02468
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Stahr Living Trust
667 Gull Drive
Bodega Bay, CA 94923

TD Ameritrade

FBO Joseph Dotan IRA
1618 Woodlands Road
Beaumont, CA 92223

TD Ameritrade

FBO Charles Grey IRA
63 Turnbury Lane
Irvine, CA 92620

Ziilch Family Trust
667 Gull Drive
Bodega Bay, CA 94923

The Bork Family Trust
24968 Lawton Avenue
Loma Linda, CA 92357

Thomas Phillips
1582 Huckleberry Lane
San Luis Obispo, CA 93401

TD Ameritrade

FBO Jill Meader IRA

30660 Milky Way Drive, #101
Temecula, CA 92592

William & Marion Conley
376 Franklin Avenue
Redlands, CA 92373

Ziilch Bypass Trust
667 Gull Drive
Bodega Bay, CA 94923

TD Ameritrade

FBO Stephen Weiss IRA Rollover
109 Midland Rd

Charlestown, Rl 02813

Louis G. Fournier lll

The Sutton Companies
525 Plum Street, Suite 100
Syracuse, NY 13204

Debra B. Gervais

Law Office Of Debra B. Gervais
302 West South Avenue
Redlands, California 92373

TD Ameritrade

FBO Ehud Dotan IRA
20 Fairlee Terrace
Waban, WA 02468

Michael S. Leib

Maddin, Hauser, Wartell,
Roth & Heller, P.C.

Third Floor Essex Centre

28400 Northwestern Highway

Southfield, M| 48034-8004

Rollie A. Peterson, Esq.

Peterson & Kell

2377 Gold Meadow Way, Suite 280
Gold River, CA 95670

24418 Lawton Avenue
Loma Linda, CA 92354

1408 S. Center St.
Redlands, CA 92373

TD Ameritrade Gregory Glenn Dorothy Zilch
FBO Dallas Stahr IRA Glenn Conservatorship 667 Gull Drive
667 Gull Drive Cynthia Healy Bodega Bay, CA 94923
Bodega Bay, CA 94923 P. O. Box 4037
Monterey, CA 93942
The Peterson Revocable Living Trust Judy Racine William & Dolores McDonald

1354 Rhonda Lane
Redlands, CA 92373

Timothy C. Weed
133 E. Palm Lane
Redlands, CA 92373

Norman & Lois Smith
36135 Golden Gate Drive
Yucaipa, CA 92399

Brian & Sheri Branson
302 W. South Avenue
Redlands, CA 92373

David Holden
555 W. Redlands Blvd.
Redlands, CA 92373

Chris Condon
1334 Susan Ave.
Redlands, CA 92374

Mark Edwards
P.O. Box 9058
Redlands, CA 92346

William R. & Janice L. Steele
26858 Calle Real
| Capistrano Beach, CA 92624

Frank Quinlan
895 Dove Street, 5" Floor
Newport Beach, CA 92660

Chris Shumato
1801 Orange Tree Lane, Suite 230
Redlands, CA 92374

Harold Raune

Richard D. McCune, Jr.

McCune Wright, LLP

2068 Orange Tree Lane, Suite 216
Redlands, California 92374
Phillip Wang

Duane Morris LLP

One Market Plaza, Spear Tower
Suite 2200

San Francisco, CA 94105-1127

Karl Schamehorn
1005 Hamlin Place
Redlands, CA 92373

Joy Atiga
12925 Hilary Way
Redlands, CA 92373

| David Baldridge

1717 Chaparrall, #2
Redlands, CA 92373

John Coombe
5 First American Way, 4" Floor
Santa Ana, CA 92707

Suzane L. Bricker
1444 W. 11th Street
Upland, CA 91786

Dusty Bricker
241 W. 97" Street, #14M
New York, NY 10025

Judy Baca
1001 West Balboa Blvd.

| Newport Beach, CA 92661
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Wright Famil)7 Living Trust
111 Sierra Vista Drive
Redlands, CA 92373

Stewart R. Wright
111 Sierra Vista Drive
Redlands, CA 92373

Weed Family Living Trust
62 Rue Jean Baptiste Pigalle
Paris, FC 75010

Higdon Revocable Trust
29107 Guava Lane
Big Pine Key, FL 33043

Susan Wriéht
111 Sierra Vista Drive
Redlands, CA 92373

Muraligopal Living Trust
731 Buckingham Drive
Redlands, CA 92374

TD Ameritrade

FBO Don L. Higdon IRA
1600 Rhododendron #412
Florence, OR 97439

Rick Higdon
29107 Guava Lane
Big Pine Key, FL 33043

Klaus & Linda Kuehn
13138 Oak Crest Drive
Yucaipa, CA 92399

Klaus K.A. Kuehn
3404 Beverly Drive
San Bernardino, CA 92405

W.W. Eure, Jr. MD, Inc.
Donald Mason, Registered Agent
8275 Deadwood Ct

Redlands, CA 92373

Charles Schwab

FBO W.W. Eure, Jr., MD, Inc. IRA
8275 Deadwood Ct

Redlands, CA 92373

Kohut Family Trust
6946 Orozco Drive
Riverside, CA 92506

HEBCO.125.317325.1

John J. Kohut
6946 Orozco Drive
Riverside, CA 92506

TD Ameritrade

FBO John Kohut IRA
6946 Orozco Drive
Riverside, CA 92506
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