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8 UNITED STATES DISTRICT COURT
9 CENTRAL DISTRICT OF CALIFORNIA
10 WESTERN DIVISION — LOS ANGELES
11
SECURITIES AND EXCHANGE -CV- -R-
|| COMMISSION, CASE NO. 11-cv-08607-R-DTB
13 Plaintiff, NOTICE OF MOTION AND
v MOTION FOR ORDER
14 ™ APPROVING SETTLEMENTS
15 88@&5& I:I)D'V\(/:EOAPIE'II_—IAND WITH CERTAIN NOTES
RECEIVABLE ACCOUNT
MANAGEMENT, A FINANCIAL
1611 ADVISORY CORPORATION, DEBTORS
7 RS
.s|| ESTATE CORPORATION, Date: June 3, 2013
Time: 10:00 a.m.
19 Defendants. Ctrm: 8, 2" Floor
Judge: Hon. Manuel L. Real
20
21 TO ALL INTERESTED PARTIES:
22 Please Take Notice that on June 3, 2013, at 10:00 a.m., in
23||Courtroom 8 of the above-entitled Court located at 312 N. Spring Street,
24||Los Angeles, California 90012, a hearing will be held on the Motion of
25||Thomas C. Hebrank (“Receiver’), the court-appointed Permanent
26||Receiver for Copeland Wealth Management, a Financial Advisory
27||Corporation, Copeland Wealth Management, a Real Estate Corporation,
28||and their subsidiaries and affiliates, for an Order Approving Settlements
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With Certain Notes Receivable Account Debtors.

The Motion is based on the Memorandum of Points and Authorities
and the Declaration of Thomas C. Hebrank In Support Of Motion For
Order Approving Settlement, each filed concurrently herewith. The
Motion and supporting papers are available at the Receiver's website:

www.ethreeadvisors.com, may be reviewed at the Clerk’s Office located

at 312 North Spring Street, Los Angeles, California 90012 during normal
business hours, or may be obtained by requesting a copy from the
Receiver’s counsel, Mulvaney Barry Beatty Linn & Mayers LLP, attention
Toby S. Kovalivker, by calling (619) 238-1010.

Procedural Requirements: If you oppose this Motion, you are

required to file your written opposition with 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 twenty-one
(21) days prior to the hearing.

IF YOU FAIL TO FILE AND SERVE A WRITTEN OPPOSITION by
the above date, the Court may grant the requested relief without further
notice.

Requested Relief: The relief requested is discussed in greater

detail in the Memorandum of Points and Authorities. To summarize, the
Receiver requests an Order approving three separate settlements as
follows: (1) a settlement between the Receiver, on the one hand, and
Notes Receivable Account Debtors Gina Spraggins, an individual, and
Scott Spraggins, an individual (collectively the “Spraggins Debtors”), on
the other hand (the “Spraggins Settlement”), regarding a secured
obligation owed by the Spraggins Debtors to Copeland Fixed Income
Three, LP, a receivership entity; (2) a settlement between the Receiver,

on the one hand, and Notes Receivable Account Debtors SoCal
2
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Restaurants, LLC, a California limited liability company, Leroy
Hansberger, an individual, Jeffrey Hansberger, an individual, and
Michael Hansberger, an individual (collectively the “SoCal Debtors”), on
the other hand (the “SoCal Settlement”), regarding an unsecured
obligation owed by the SoCal Debtors to Copeland Fixed Income Two,
LP, a receivership entity; and (3) a settlement between the Receiver, on
the one hand, and Notes Receivable Account Debtors Advance Desert
Sleep Center, LLC, a California limited liability company, Venkatasvara
Rao, an individual, and Bobby Bhasker-Rao, an individual (collectively
the “Advance Debtors”), on the other hand (the “Advance Settlement”),
regarding an unsecured obligation owed by the Advance Debtors to
Copeland Properties Fifteen, L.P., a receivership entity.

Since his appointment as Receiver, the Receiver has actively and
diligently attempted to collect the amounts due under the above
referenced obligations (“Obligations”) owed by the Spraggins Debtors,
SoCal Debtors and Advanced Debtors (collectively “Debtors”). The
Receiver's attempts in this regard have led to negotiations, and have
ultimately resulted in settlements of these Obligations (“Settlements”).
The terms of the Settlements have been memorialized in writing, subject
to court approval, and the agreements are attached to the Receiver's
Declaration filed concurrently herewith as Exhibits A through C.

In general, the Settlements involve, inter alia, the acceptance of
monies paid by the Debtors to the Receiver in satisfaction of the
Obligations. The Spraggins Settlement involves a Forbearance
Agreement pursuant to the terms of which, inter alia, the Spraggins
agree to pay to the Receiver the total amount of $117,844.78 over a
period of ninety (90) days, representing approximately ninety three

percent (93%) of the total obligation due. In exchange, the Receiver has
3
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agreed to forbear from proceeding with the non-judicial foreclosure of the
real property pledged as security for the obligation, and to cancel the
foreclosure upon payment of the settlement amount in full.

The SoCal Settlement involves a Settlement Agreement pursuant
to the terms of which, inter alia, the SoCal Debtors have agreed to
immediately pay to the Receiver the total amount of Three Hundred Fifty
Thousand Dollars ($350,000.00), plus attorney’s fees and costs not to
exceed Five Thousand Dollars ($5,000.00), representing approximately
forty four percent (44%) of the total obligation due. In exchange, the
Receiver has agreed to dismiss the state court lawsuit against the SoCal
Debtors with prejudice.

The Advance Settlement involves a Settlement Agreement
pursuant to the terms of which Venkatasvara Rao and Bobby Bhasker-
Rao have each agreed to pay the amount of Twenty Thousand Dollars
($20,000.00) to the Receiver, in installments over a period of
approximately two (2) years, and have further agreed to confess to
judgment in the increased amount of Twenty Five Thousand Dollars
($25,000.00) each, less any payments made, to be entered upon the
event of default in any installment payments. This represents payment of
approximately forty percent (40%) of the total obligation due. In
exchange, the Receiver has agreed to deem the obligation satisfied and
hold off on further enforcement efforts, including litigation.

Although the amounts to be accepted by the Receiver pursuant to
the Settlements are less than the amounts currently owed under the
Obligations, the Receiver believes that the Settlements involve
reasonable settlements under the circumstances of each matter, and
that the amounts to be collected pursuant to the Settlements represent

the best possible recovery under the circumstances of each individual
4
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1 ||case.
2 This Motion is made following the conference of counsel pursuant
3 ||to L.R. 7-3 in connection with the approval of the agreements which are
4 ||the subject of this motion.
5 NOTICE IS HEREBY GIVEN that a proposed Order Approving
6 ||Settlements With Certain Notes Receiveable Account Debtors, a true
7 ||land correct copy of which is attached hereto as Exhibit “A” and by this
8 ||reference made a part hereof, has been lodged with the above-entitled
9 ||Court.
10 WHEREFORE, the Receiver requests that the Court grant the
"l relief requested herein and such other relief as may be appropriate
: 121l under the circumstances.
t 22z 13
%E%ég 14 ||Dated: May 3, 2013 MULVANEY BARRY BEATTY LINN &
tErEge MAYERS LLP
: ? 10 B%/: /s/ Everett G. Barry, Jr. .
17 Attorneys for Thomas C. Hebrank, Receiver
18
19
20
21
22
23
24
25
26
27
28 HEBCO.100.462595.1
5
Notice of Motion and Motion For Order Approving Settlements With Case No. 11-cv-08607-R-DTB
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MANAGEMENT A REAL -
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The Court, having considered the Motion for Order Approving

N
N

Settlements with Certain Notes Receiveable Account Debtors and

N
w

supporting documentation by Mulvaney Barry Beatty Linn & Mayers,

N
~

LLP ("Mulvaney Barry”), counsel for Thomas C. Hebrank (“Receiver”),

N
(@)

the court-appointed Permanent Receiver for Copeland Wealth

N
()]

Management, a Financial Advisory Corporation, Copeland Wealth

N
~

Management, a Real Estate Corporation, and their subsidiaries and

N
oo

affiliates, and any opposition thereto, and good cause appearing
] EXHIBIT A
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therefor,
IT IS HEREBY ORDERED as follows:

The following settlements are hereby approved by the Court:

111

a. The settlement between the Receiver, on the one hand,

and Notes Receiveable Account Debtors Gina Spraggins,
an individual, and Scott Spraggins, an individual
(collectively the “Spraggins Debtors”), on the other hand
(the “Spraggins Settlement”), regarding a secured
obligation owed by the Spraggins Debtors to Copeland

Fixed Income Three, L.P., a Receivership Entity;

. The settlement between the Receiver, on the one hand,

and Notes Receiveable Account Debtors SoCal
Restaurants, LLC, a California limited liability company,
Leroy Hansberger, an individual, Jeffrey Hansberger, an
individual, and Michael Hansberger, an individual
(collectively the “SoCal Debtors”), on the other hand (the
“‘SoCal Settlement”), regarding an unsecured obligation
owed by the SoCal Debtors to Copeland Fixed Income

Two, L.P., a Receivership Entity; and

. The settlement between the Receiver, on the one hand,

and Notes Receiveable Account Debtors Advance Desert
Sleep Center, LLC, a California limited liability company,
Venkatasvara Rao, an individual, and Bobby Bhasker-
Rao, an individual (collectively the “Advance Debtors”), on
the other hand (the “Advance Settlement”), regarding an
unsecured obligation owed by the Advance Debtors to

Copeland Properties Fifteen, L.P., a Receivership Entity.

EXHIBIT A

2
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2.  The following agreements evidencing the above settlements

are hereby approved by the Court:

a.

The Forbearance Agreement attached as Exhibit “A”
to the Declaration of the Receiver in Support of Motion
for Order Approving Settlements With Certain Notes
Receiveable Account Debtors;

The Settlement Agreement and Mutual Release
attached as Exhibit “B” to the Declaration of the
Receiver in Support of Motion for Order Approving
Settlements With Certain Notes Receiveable Account
Debtors; and

The Settlement Agreement and Mutual Release
attached as Exhibit “C” to the Declaration of the
Receiver in Support of Motion for Order Approving
Settlements With Certain Notes Receiveable Account
Debtors.

IT IS SO ORDERED.

Dated:

Submitted by:

Judge, United States District Court

MULVANEY BARRY BEATTY LINN & MAYERS LLP

/s/ Everett G. Barry, Jr.

By:
Aﬁorneys for Thomas C. Hebrank, Permanent Receiver

HEBCO.100.482183.1
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MULVANEY BARRY BEATTY LINN
3||& MAYERS LLP
401 West A Street, 17th Floor
4||San Diego, CA 92101-7994
Telephone: 619-238-1010
5||Facsimile: 619-238-1981
6 ||Attorneys for Thomas C. Hebrank,
Permanent Receiver
7
8 UNITED STATES DISTRICT COURT
9 CENTRAL DISTRICT OF CALIFORNIA
10 WESTERN DIVISION — LOS ANGELES
11
SECURITIES AND EXCHANGE -CV- -R-
|| COMMISSION, CASE NO. 11-cv-08607-R-DTB
13 Plaintiff, MEMORANDUM OF POINTS AND
v AUTHORITIES IN SUPPORT OF
14 ™ MOTION FOR ORDER
15 8|EI)QEIEE§1|:|)DV\(/:EOAPIEJI_—|AND APPROVING SETTLEMENTS
16|| MANAGEMENT, A FINANCIAL ‘Iévézl-éﬁlig{élxgggEﬁT
ADVISORY CORPORATION, u
17!/ AND COPELAND WEALTH DEBTORS
MéNAGEéﬂgNTOA REgL
18|| ESTATE CORPORATION, Date: June 3, 2013
19 Defendants. Time: 10:00 a.m.
Ctrm: 8, 2" Floor
20 Judge: Hon. Manuel L. Real
21
99 MEMORANDUM OF POINTS AND AUTHORITIES
.
23 INTRODUCTION
24 Thomas C. Hebrank (“Receiver”), the court-appointed Permanent
25||Receiver for Copeland Wealth Management, a Financial Advisory
26 || Corporation, Copeland Wealth Management, a Real Estate Corporation,
27||and their subsidiaries and affiliates (“Receivership Entities”) including,
28||but not limited to, Copeland Fixed Income Two, LP (“CFI2”), Copeland

1
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1 ||Fixed Income Three, LP (“CFI3”), and Copeland Properties Fifteen, LP
2 ||(“CP15”), hereby submits the following Memorandum of Points and
3 ||Authorities in support of the Motion for an Order approving the
4 ||settlements proposed to be entered into by and between the Receiver
5 ||and certain notes receivable account debtors as explained in greater
6 || detail below.
7 Il.
8 PROCEDURAL BACKGROUND
9 On October 18, 2011, the Securities and Exchange Commission
10 [[(“SEC”) filed its Complaint for Violations of The Federal Securities Law,
11 ||and the Proposed Judgment of Permanent Injunction and Other Relief as
_ 12 |[to Defendants. Docket Nos. 1 and 2. On October 25, 2011, the Court
%gégg 13 |lentered the Judgment of Permanent Injunction and Other Relief,
g%%g% 14 ||appointing Thomas C. Hebrank to be the permanent receiver for all
%%é% 15 ||assets of the Receivership Entities, placing their assets into the
gmggi 16 ||Receiver’s possession and control and granting him the full powers of an
17 ||equity receiver, including the power to make such agreements as may
18 ||be necessary and advisable in discharging his duties. (“10/25/11 Order”).
19 ||Docket No. 3.

20 On or about March 12, 2012, the Court issued an additional order
21 ||clarifying the scope of the subject receivership, which provided as
22 ||follows: (1) all of the assets of CFI2, CFI3, and CP15, including choses
23 |lin action, are included in the receivership; (2) the Receiver has the
24 |lauthority to pursue causes of action against third parties who owe money
25 ||to the Receivership Entities, including CFI12, CFI3, and CP15; and (3) the
26 ||Receiver has the authority to terminate leases in connection with his
27 ||management of properties owned by the Receivership Entities, including

28 ||the property owned by CP15. Docket No. 53.

Memo of Points and Authorities in Support of |\3|otion For Order Case No. 11-cv-08607-R-DTB
Approving Settlements With Certain Notes Receivable Account Debtors
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1 ll.
2 STATEMENT OF FACTS
3 The Receiver requests an Order approving three separate
4 ||settlements as follows: (1) a settlement between the Receiver, on the
5 ||one hand, and Notes Receivable Account Debtors Gina Spraggins, an
6 ||individual, and Scott Spraggins, an individual (collectively the “Spraggins
7 ||Debtors”), on the other hand (the “Spraggins Settlement”), regarding a
8 ||secured obligation owed by the Spraggins Debtors to CFI3; (2) a
9 ||settlement between the Receiver, on the one hand, and Notes
10 ||Receivable Account Debtors SoCal Restaurants, LLC, a California
11 |[limited liability company, Leroy Hansberger, an individual, Jeffrey
_ 12 ||Hansberger, an individual, and Michael Hansberger, an individual
%gégg 13 |[(collectively the “SoCal Debtors”), on the other hand (the “SoCal
g%%g% 14 || Settlement”), regarding an unsecured obligation owed by the SoCal
%%é% 15 || Debtors to CFI2; and (3) a settlement between the Receiver, on the one
gmggi 16 ||hand, and Notes Receivable Account Debtors Advance Desert Sleep
17 ||Center, LLC, a California limited liability company, Venkatasvara Rao, an
18 ||individual, and Bobby Bhasker-Rao, an individual (collectively the
19 ||“Advance Debtors”), on the other hand (the “Advance Settlement’),
20 ||regarding an unsecured obligation owed by the Advance Debtors to
21 ||CP15. (Declaration of Thomas C. Hebrank (“Hebrank Declaration”), q[ 3).
22 ||More specific facts relating to each of the Settlements are set forth in
23 |[turn below.
24 A. Spraggins Settlement
25 On or about September 25, 2008, the Spraggins Debtors executed
26 |[land delivered to CFI3 a “Note Secured by Deed of Trust” dated
27 ||September 25, 2008 (“9/25/08 Note”) in the original principal amount of
28 ||Seventy Thousand Dollars ($70,000.00) (“9/25/08 Loan”). (Hebrank
Memo of Points and Authorities in Support of I\?Iotion For Order Case No. 11-cv-08607-R-DTB
Approving Settlements With Certain Notes Receivable Account Debtors
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1 ||Declaration | 4.) As security for payment of the 9/25/08 Loan, the
2 ||Spraggins Debtors executed, and delivered to CFI3 a Deed of Trust,
3 ||dated September 25, 2008 (“9/25/08 Deed of Trust’), encumbering
4 ||certain real property commonly known as 331 Walnut Street, Newport
5 ||Beach, CA 92663 (“Property”) and more particularly described therein.
6 ||(Hebrank Declaration q[ 5.) The 9/25/08 Deed of Trust was duly recorded
7 |lon October 3, 2008, as Document Number 2008-000462279, in the
8 || Official Records of the County of Orange, State of California. (1d.)
9 On or about October 30, 2008, the Spraggins Debtors executed
10 |land delivered to CFI3 an additional “Note Secured by Deed of Trust’
11 ||dated October 30, 2008 (“10/30/08 Note”) in the original principal amount
. 12 ||of Thirty-Four Thousand Dollars ($34,000.00) (“10/30/08 Loan”).
%gégg 13 || (Hebrank Declaration 4] 6.) As security for payment of the 10/30/08 Loan,
g%%g% 14 ||the Spraggins Debtors executed, and delivered to CFI3 an additional
15 ||Deed of Trust, dated October 30, 2008 (“10/30/08 Deed of Trust’),
?EEE 16 |[further encumbering the Property. (Hebrank Declaration q 7.) The
17 {{10/30/08 Deed of Trust was duly recorded on October 31, 2008, as
18 ||Document Number 2008-000500324, in the Official Records of the
19 ||County of Orange, State of California. (Id.)
20 On or about June 25, 2011, the Spraggins Debtors defaulted under
21 |(|the terms of the above referenced loans (“‘Loans”) by failing to make
22 ||monthly payments when due. (Hebrank Declaration q 8.) The Receiver
23 ||made several written demands upon the Spraggins Debtors for payment
24 ||of the sums due; however, the Spraggins Debtors failed to pay the Loans
25 ||in full. (Hebrank Declaration q[ 9.)
26 On March 1, 2013, the Receiver commenced non-judicial
27 ||foreclosure proceedings against the Property by causing a Notice of
28 ||Default and Election to Sell for the 9/25/08 Loan to be recorded in the
Memo of Points and Authorities in Support of I\‘;Iotion For Order Case No. 11-cv-08607-R-DTB
Approving Settlements With Certain Notes Receivable Account Debtors
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1 || Official Records of the County of Orange, State of California as
2 ||Document Number 2013000127404 (“9/25/08 NOD”) and a Notice of
3 || Default and Election to Sell for the 10/30/08 Loan to be recorded in the
4 ||Official Records of the County of Orange, State of California as
5 ||[Document Number 2013000127402 (“10/30/08 NOD”). (Hebrank
6 || Declaration q[ 10.)
7 As of April 16, 2013, the 9/25/08 Loan had an unpaid principal
8 ||balance in the amount of $70,000.00, plus accrued interest through April
9 ([12, 2013, in the amount of $12,677.98, plus attorney’s fees in the
10 ||amount of $1,298.00, plus foreclosure fees in the amount of $960.41.
11 || (Hebrank Declaration [ 11.) As of April 12, 2013, the 9/25/08 Loan had
_ 12 ||an unpaid principal balance in the amount of $34,000.00, plus accrued
%gégg 13 ||interest through April 16, 2013, in the amount of $6,160.52, plus
g%%g% 14 ||attorney’s fees in the amount of $1,298.00, plus foreclosure fees in the
%%é% 15 ||amount of $869.12. (Hebrank Declaration [ 12.)

gmggi 16 Subject to court approval, the Receiver and the Spraggins Debtors
17 ||have entered into a Forbearance Agreement pursuant to the terms of
18 ||which, inter alia, the Spraggins agree to pay to the Receiver the total
19 |lamount of $117,844.78 over a period of ninety (90) days, representing
20 ||approximately ninety three percent (93%) of the total obligation due.!
21 ||(Hebrank Declaration §| 13.) In exchange, the Receiver has agreed to
22 ||forbear from proceeding with the nonjudicial foreclosure of the Property,
23 ||and to cancel the foreclosure upon payment of the settlement amount in
24 ||full. (1d.) In light of allegations by the Spraggins Debtors that there may
25 ||not have been sufficient consideration for the Loans, and the costs of
26 ||proceeding with the foreclosure and subsequent maintenance and sale
27 1|1 The Receiver has agreed to reduce the interest under the Loans by fifty percent (50%), but is

og || Ctherwise collecting the total obligation due and owing under the Loans.

5
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1 ||of the Property, the Receiver believes the terms of the Spraggins
2 ||Settlement are fair, equitable, and represent reasonable and diligent
3 ||efforts to collect the total amount due under the Loans. (Hebrank
4 || Declaration ] 14.)
5 The complete terms of the Spraggins Settlement are set forth in
6 ||the Forbearance Agreement, a true and correct copy of which is
7 ||attached as Exhibit “A” to the Hebrank Declaration, and is incorporated
8 ||herein by this reference as though set forth at length. (Hebrank
9 ||Declaration q[ 15.)
10 B. SoCal Settlement
11 On or about August 28, 2007, CFI2 made a loan to SoCal Del, LLC
_ 12 ||aka SoCal Del LLC, now known as SoCal Restaurants, LLC, a limited
%gégg 13 |[liability company (“SoCal”) in the original principal amount of
g%%g% 14 |$800,000.00 (the “SoCal Loan”). (Hebrank Declaration q 16.) The SoCal
%%é%% 15 ||Loan is evidenced by, inter alia, a Straight Note (“Note”) in the original
16 ||principal amount of $800,000.00 (“Note”), dated August 28, 2007.
17 ||Pursuant to the terms of the Note, interest accrued at the rate of ten
18 ||percent (10.00%) per annum, and interest payments in the amount of
19 |/$6,666.67 were due on or before the 28th day of each month. (Hebrank
20 ||Declaration q 17.) Further, pursuant to the Note, the total unpaid
21 || principal balance, plus unpaid interest, was due and payable in full on
22 ||August 28, 2012. (Id.) The Receiver is informed and believes that the
23 ||purpose of the SoCal Loan was to provide working capital in connection
24 ||with three (3) Del Taco franchise fast food restaurants operated by
25 ||SoCal. (Hebrank Declaration q] 18.)
26 As an inducement to CFI2 to extend financial accommodations to
27 ||SoCal, on or about August 28, 2007, Leroy Hansberger, an individual,
28 || Jeffrey Hansberger, an individual, and Michael Hansberger, an individual
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Approving Settlements With Certain Notes Receivable Account Debtors




MULVANEY BARRY BEATTY LINN & MAYERS

Case 2:11-cv-08607-R-DTB Document 253-1 Filed 05/03/13 Page 7 of 14 Page ID #:4888
1 || (collectively “SoCal Guarantors”) each executed, and delivered to CFI 2,
2 ||las part of CFl 2’s loan to SoCal, a separate Commercial Guaranty in
3 ||which each of them unconditionally guaranteed and promised to pay
4 ||CFI2 all obligations of SoCal to CFI2 under the Note, plus interest, and
5 ||all expenses of, for, and incidental to collection, including reasonable
6 ||attorneys’ fees and costs (collectively “SoCal Guaranties”). (Hebrank
7 || Declaration q 19.)
8 The Note matured by its terms on August 28, 2012, and became
9 ||immediately due and payable in full as of that date. (Hebrank Declaration
10 || 20.) SoCal defaulted on its obligations to CFI2 by failing to pay the total
11 |{lamount due under the Note. (Hebrank Declaration [ 21.)The Receiver
. 12 ||[made several written demands on SoCal and the SoCal Guarantors;
%gégg 13 ||despite these demands, the SoCal Loan remained unpaid. (Id.)
g%%gé 14 On January 31, 2013, the Receiver commenced an action against
%%é%% 15 ||SoCal and the SoCal Guarantors in the Superior Court of California,
gmggi 16 ||County of San Bernardino, as Case Number CIVDS 1301172, stating
17 ||causes of action for Breach of Contract, Breach of Guaranty and
18 ||Common Counts (“SoCal Lawsuit”’). (Hebrank Declaration q 22.) As of
19 ||April 15, 2013, the amount due and owing under the SoCal Loan was the
20 ||principal amount of $800,000.00, plus interest in the amount of
21 ||$6,666.67, plus continuing interest at the rate of ten percent (10.00%)
22 ||per annum from April 15, 2013 until paid in full, plus attorney’s fees and
23 || costs. (Hebrank Declaration q[ 23.)
24 Subject to court approval, the Receiver and the SoCal Debtors
25 ||have entered into a Settlement Agreement and Mutual Release pursuant
26 |[to the terms of which, inter alia, the SoCal Debtors have agreed to
27 ||immediately pay to the Receiver the total amount of Three Hundred Fifty
28 || Thousand Dollars ($350,000.00), plus attorney’s fees and costs not to
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1 ||exceed Five Thousand Dollars ($5,000.00), representing approximately
2 ||forty four percent (44%) of the total obligation due. (Hebrank Declaration
3 || 24.) In exchange, the Receiver has agreed to dismiss the SoCal
4 || Lawsuit with prejudice. (1d.)
5 The Receiver is informed and believes that SoCal has attempted to
6 ||refinance the SoCal Loan, but has been unsuccessful in doing so due to
7 ||the lack of adequate security. (Hebrank Declaration § 25.) Additionally,
8 ||according to profit and loss statements provided to the Receiver, SoCal
9 ||has been operating at a loss for several years. (Id.) The Receiver is
10 ||informed and believes that SoCal is unable to expand to make the
11 ||business profitable due to the recent economic downturn. (Hebrank
_ 12 ||Declaration ] 26.) The Receiver is further informed and believes that the
%gégg 13 || settlement amount is being loaned to SoCal by a family member. (Id.)
g%%gé 14 In light of the financial condition of the SoCal Debtors, as verified
%%é%% 15 ||by the Receiver’s review of the profit and loss statements and certain
gmggi 16 ||financial statements provided by SoCal and the SoCal Guarantors, and
17 ||the apparent inability of the SoCal Debtors to pay the full amount due
18 |lunder the SoCal Loan, the Receiver believes the SoCal Settlement
19 ||represents the best recovery currently available under the
20 ||circumstances. (Hebrank Declaration § 27.)
21 The complete terms of the SoCal Settlement are set forth in
22 ||Settlement Agreement and Mutual Release, a true and correct copy of
23 ||which is attached as Exhibit “B” to the Hebrank Declaration, and is
24 ||lincorporated herein by this reference as though set forth at length.
25 || (Hebrank Declaration q 28.)
26 C. Advance Settlement
27 On or about May 1, 2011, CP15 entered into a written lease
28 |[lagreement (“Lease”) with Advance Desert Sleep Center, LLC, a
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1 || California limited liability company (“Advance”). (Hebrank Declaration q
2 ||129.) Pursuant to the Lease, CP15 agreed to lease to Advance the real
3 ||property located at 35-900 Bob Hope Drive, Suite 130, Rancho Mirage,
4 || California (“Premises”). (Id.) On or about May 1, 2011, Venkatasvara
5 ||Rao, an individual (V. Rao”) and Bobby Bhasker-Rao, M.D., an
6 ||individual (“B. Rao”) (collectively “Advance Guarantors”) executed an
7 ||AIR Commercial Real Estate Association Guaranty of Lease dated May
8 ||1, 2011 in favor of CP 15 (“Advance Guaranty”). (Hebrank Declaration |

9 1(/30.)
10 On April 25, 2012, the Receiver served a “Three Day Notice to Pay
11 ||Rent or Quit” (“Notice”) on Advance demanding it pay $29,554.44 owed
_ 12 ||by Advance to the Receiver for rent, construction costs, and common
%gégg 13 ||area maintenance charges pursuant to the Lease or quit the Premises
g%%g% 14 ||and that, in the event that Advance failed to pay the above-described
%%é%% 15 ||amounts, the Receiver elected to and did declare a forfeiture of the
gmggg 16 ||Lease. (Hebrank Declaration q 31.) Advance did not pay the $29,554.44
17 ||it owed in rent, construction costs, and common area maintenance
18 ||charges that the Receiver demanded, and it did not quit the Premises
19 ||within the three days provided for in the Notice. (Hebrank Declaration q

20 (/32.)
21 Subsequently, the Receiver filed a motion with this Court
22 ||requesting authorization to abandon the Premises and to declare that the
23 ||Premises were no longer part of the Receivership Estate. (Hebrank
24 || Declaration q 33.) On October 1, 2012, the Court granted the Receiver’s
25 ||motion and entered an order authorizing the Receiver to abandon the
26 ||Premises and declaring that the Premises were abandoned by the
27 ||Receiver and no longer part of the Receivership Estate. (Hebrank
28 ||Declaration q[ 34.) The Court’s October 1, 2012 Order further provided
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that the Receiver had “the right to bring legal actions or other
proceedings to collect unpaid rent and other obligations, from existing or
prior tenants and their guarantors, due and owing through September
30, 2012.” (1d.)

Pursuant to the Lease, the Advance Guaranty, and the above-
described October 1, 2012 Order, the Receiver demanded that Advance
and the Advance Guarantors pay the Receiver amounts due under the
Lease as of September 30, 2012, plus damages suffered by the
Receiver as a result of Advance’s alleged breach of the lease, including
amounts payable pursuant to the Lease after the termination thereof,
and attorneys’ fees and costs. (Hebrank Declaration [ 35.)

Subject to court approval, the Receiver has entered into a
Settlement Agreement with Advance and the Advance Guarantors
pursuant to the terms of which V. Rao and B. Rao have each agreed to
pay the amount of Twenty Thousand Dollars ($20,000.00) to the
Receiver, in installments, over a period of approximately two (2) years,
and have further agreed to confess to judgment in the increased amount
of Twenty Five Thousand Dollars ($25,000.00) each, less any payments
made, to be entered upon the event of default in any installment
payments. (Hebrank Declaration § 36.) This represents payment of
approximately forty percent (40%) of the total obligation due. (Id.) In
exchange, upon payment of the settlement amount in full, or upon entry
of the Judgment pursuant to the confession of Judgment, the Receiver
has agreed to deem the obligation satisfied and hold off on further
enforcement efforts, including litigation. (Hebrank Declaration [ 37.)

The Receiver has reviewed personal financial statements and tax
returns provided by the Advance Guarantors. (Hebrank Declaration q

38.) Additionally, the Receiver is informed and believes that Advance is
10
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no longer a viable business. (Id.) Based thereon, the Receiver believes
that the Advance Settlement represents the best potential for recovery
under the present circumstances. (1d.)

The complete terms of the agreement are set forth in the
Settlement Agreement and Mutual Release, a true and correct copy of
which is attached as Exhibit “C” to the Hebrank Declaration, and is
incorporated herein by this reference as though set forth at length.
(Hebrank Declaration [ 39.)

IV.
ARGUMENT

“The power of a district court to impose a receivership or grant

other forms of ancillary relief does not in the first instance depend on a
statutory grant of power from the securities laws. Rather, the authority
derives from the inherent power of a court of equity to fashion effective
relief.” SEC v. Wencke, 622 F.2d 1363, 1369 (9" Cir. 1980). The
“‘primary purpose of equity receiverships is to promote orderly and
efficient administration of the estate by the district court for the benefit of
creditors.” S.E.C. v. Hardy, 803 F.2d 1034, 1038 (9" Cir. 1986). As the
appointment of a receiver is authorized by the broad equitable powers of
the court, any distribution of assets must also be done equitably and
fairly. See S.E.C. v. Elliot, 953 F.2d 1560, 1569 (11" Cir. 1992).

District courts have the broad power of a court of equity to
determine the appropriate action in the administration and supervision of
an equity receivership. See S.E.C. v. Capital Consultants, LLC, 397 F.
3d 733, 738 (9" Cir. 2005). The Capital Consultants Court directed:

A district court's power to supervise an equity
rec_elvershlg and to determine the a_p{Jroprlate

action to be taken in the administration of the
receivershipis extremely broad. The district
court has broad powers and wide discretion to

11
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determine the a%prqpriate relief in an equity
recelvers_hl{n: The basis for this  broad deference
to the district court’'s supervisory role in equity
receiverships  arises out of thé fact that most
receiverships involve multiple parties and complex
transactions. A district court’s decision concerning
the supervision of an equitable receivership is
reviewed for abuse of discretion.

Id. (citations omitted); see also Commodities Futures Trading Comm’n. v.
Topworth Intl, Ltd., 205 F.3d 1107, 1115 (9" Cir. 1999) (“This court
affords ‘broad deference’ to the court’'s supervisory role, and ‘we
generally uphold reasonable procedures instituted by the district court
that serve th[e] purpose’ of orderly and efficient administration of the
receivership for the benefit of creditors.”) Accordingly, the Court has
broad equitable powers and discretion in formulating procedures,
schedules, and guidelines for administration of the receivership estate
and disposition of receivership assets.

In this case, pursuant to the 10/25/11 Order, this Court granted

authorization for the Receiver to do the following:

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 exercise all 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.

(10/25/11 Order, page 5, lines 16-20; page 6, lines 7-10).

12
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The above referenced Forbearance Agreement and Settlement
Agreements (collectively “Agreements”) entered into between the
Receiver and the Account Receiveable Debtors accomplish a fair,
equitable, orderly and efficient administration of the Receivership estate.
Pursuant to the terms of the Agreements, the Receiver is recovering
amounts that he considers to be the best recovery under the
circumstances of each case. In each case, where necessary, the
Receiver has analyzed the relevant financial status of the Debtors, and
has taken into consideration any alleged defenses to collection.

In the Spraggins Settlement, the Receiver is collecting
approximately ninety three (93%) of the total obligation, and is avoiding
the costs associated with completing the foreclosure of the Property, and
the potential costs associated with maintaining the Property and selling
it. This is reasonable in light of the Spraggins Debtors’ allegations that
the Loans may not have been supported by sufficient consideration.

In the SoCal Settlement, the Receiver is collecting approximately
forty four percent (44%) of the total obligation, in cash, immediately upon
approval of the SoCal Settlement Agreement. Based on the fact that the
SoCal Debtors have insufficient resources to pay the total amount due
under the SoCal loan, which is substantiated by the information and
documentation provided to the Receiver by the SoCal Debtors, and the
settlement funds are coming from a family member, the SoCal settlement
appears to be the best possible recovery under the circumstances.

In the Advance Settlement, the Receiver is collecting
approximately forty percent (40%) of the total obligation over a period of
two (2) years. The Advance Debtors have each executed a Confession
of Judgment Statement, pursuant to which a Judgment can immediately

be entered against the party that defaults in the event of a default in
13
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1 ||payments. Given the Advance Debtors’ inability to pay the total amount
2 ||due, as verified by the Receiver with financial statements, the Advance
3 ||Settlement appears to be the best possible recovery under the
4 || circumstances.
5 In each case, the Receiver has performed a thorough review of the
6 ||potential for recovery, and has concluded that the Settlements are fair,
7 ||[reasonable, and appropriate. Accordingly, the Receiver requests that the
8 || Settlements be approved, so the terms can be effectuated.
9 IV.
10 CONCLUSION
11 Based upon the foregoing, all pleadings on file herein, as well as
_ 12 ||such argument and evidence as may be admitted during the hearing, the
%gégg 13 ||Receiver requests entry of an order approving the Agreements proposed
g%%g% 14 |[to be entered into by and between the Receiver and the Account
%%é%% 15 ||Receiveable Debtors.
16
17 Dated: May 3, 2013 MX\I?\éégl,E\L(L%ARRY BEATTY LINN &
18
19 Eﬁ /s/ Everett G. Barry, Jr.
20 Reg;?\clegrs for Thomas C. Hebrank,
21
22
23
o4 HEBCO.100.481659.1
25
26
27
28
14
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Attorneys for Thomas C. Hebrank,
Permanent Receiver

LINN

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.
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UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA
WESTERN DIVISION — LOS ANGELES

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

DECLARATION OF THOMAS C.
HEBRANK IN SUPPORT OF
MOTION FOR ORDER
APPROVING SETTLEMENTS
WITH CERTAIN NOTES
RECEIVABLE ACCOUNT
DEBTORS

Date: June 3, 2013

Time: 10:00 a.m.

Ctrm: 8, 2" Floor

Judge: Hon. Manuel L. Real

|, Thomas C. Hebrank, declare as follows:

1. | am the court-appointed Permanent Receiver for Copeland

Advisory Corporation (“CWM?),

Copeland Wealth Management, a Real Estate Corporation (“Copeland
Realty”), their the
“‘Receivership Entities”) including, but not limited to, Copeland Fixed
Income Two, LP (“CFI2"), Copeland Fixed Income Three, LP (“CFI3”),

1

and subsidiaries and affiliates (collectively,
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1 ||land Copeland Properties Fifteen, LP (“CP 15”).
2 2.  The following are facts within my knowledge and if called as
3 ||a witness | would testify to them under oath.
4 3. Subject to court approval, | have entered into the following
5 ||settlements: (1) a settlement between myself as Receiver, on the one
6 ||hand, and Notes Receivable Account Debtors Gina Spraggins, an
7 ||individual, and Scott Spraggins, an individual (collectively the “Spraggins
8 ||Debtors”), on the other hand (the “Spraggins Settlement”), regarding a
9 ||secured obligation owed by the Spraggins Debtors to CFI3; (2) a
10 ||settlement between myself as Receiver, on the one hand, and Notes
11 ||Receivable Account Debtors SoCal Restaurants, LLC, a California
_ 12 |[limited liability company, Leroy Hansberger, an individual, Jeffrey
%gégg 13 ||Hansberger, an individual, and Michael Hansberger, an individual
g%%g% 14 || (collectively the “SoCal Debtors”), on the other hand (the “SoCal
%%é%% 15 || Settlement”), regarding an unsecured obligation owed by the SoCal
gmggi 16 ||Debtors to CFI2; and (3) a settlement between myself as Receiver, on
17 ||[the one hand, and Notes Receivable Account Debtors Advance Desert
18 ||Sleep Center, LLC, a California limited liability company, Venkatasvara
19 ||Rao, an individual, and Bobby Bhasker-Rao, an individual (collectively
20 ||the “Advance Debtors”), on the other hand (the “Advance Settlement”),
21 ||regarding an unsecured obligation owed by the Advance Debtors to
22 ||CP15.
23 The Spraggins Settlement
24 4. On or about September 25, 2008, the Spraggins Debtors
25 ||executed and delivered to CFI3 a “Note Secured by Deed of Trust” dated
26 ||September 25, 2008 (“9/25/08 Note”) in the original principal amount of
27 ||Seventy Thousand Dollars ($70,000.00) (“9/25/08 Loan”).
28 ||/1]
Declaration of Thomas C. Hebrank in Supportf)f Motion For Order Case No. 11-cv-08607-R-DTB
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1 5.  As security for payment of the 9/25/08 Loan, the Spraggins
2 ||Debtors executed, and delivered to CFI3 a Deed of Trust, dated
3 || September 25, 2008 (“9/25/08 Deed of Trust”), encumbering certain real
4 ||property commonly known as 331 Walnut Street, Newport Beach, CA
5 192663 (“Property”) and more particularly described therein. The 9/25/08
6 ||Deed of Trust was duly recorded on October 3, 2008, as Document
7 ||Number 2008-000462279, in the Official Records of the County of
8 ||Orange, State of California.
9 6. On or about October 30, 2008, the Spraggins Debtors
10 ||executed and delivered to CFI3 an additional “Note Secured by Deed of
11 || Trust” dated October 30, 2008 (“10/30/08 Note”) in the original principal
] 12 ||lamount of Thirty-Four Thousand Dollars ($34,000.00) (“10/30/08 Loan”).
%gégg 13 7.  As security for payment of the 10/30/08 Loan, the Spraggins
g%%g% 14 ||Debtors executed, and delivered to CFI3 an additional Deed of Trust,
15 ||dated October 30, 2008 (“10/30/08 Deed of Trust’), further encumbering
gmggi 16 ||the Property. The 10/30/08 Deed of Trust was duly recorded on October
17 {|31, 2008, as Document Number 2008-000500324, in the Official
18 ||Records of the County of Orange, State of California.
19 8.  On or about June 25, 2011, the Spraggins Debtors defaulted
20 |lunder the terms of the above referenced loans (“Loans”) by failing to
21 |{|make monthly payments when due.
22 9. The Receiver made several written demands upon the
23 || Spraggins Debtors for payment of the sums due; however, the Spraggins
24 || Debtors failed to pay the Loans in full.
25 10. On March 1, 2013, | commenced non-judicial foreclosure
26 ||proceedings against the Property by causing a Notice of Default and
27 ||Election to Sell for the 9/25/08 Loan to be recorded in the Official
28 ||Records of the County of Orange, State of California as Document
Declaration of Thomas C. Hebrank in Support:j)f Motion For Order Case No. 11-cv-08607-R-DTB
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1 ||Number 2013000127404 (“9/25/08 NOD”) and a Notice of Default and
2 ||Election to Sell for the 10/30/08 Loan to be recorded in the Official
3 ||Records of the County of Orange, State of California as Document
4 ||Number 2013000127402 (“10/30/08 NOD”).
5 11. As of April 16, 2013, the 9/25/08 Loan had an unpaid
6 ||principal balance in the amount of $70,000.00, plus accrued interest
7 ||through April 12, 2013, in the amount of $12,677.98, plus attorney’s fees
8 |lin the amount of $1,298.00, plus foreclosure fees in the amount of
9 [1$960.41.
10 12. As of April 12, 2013, the 9/25/08 Loan had an unpaid
11 ||principal balance in the amount of $34,000.00, plus accrued interest
_ 12 ||through April 16, 2013, in the amount of $6,160.52, plus attorney’s fees
%gégg 13 ||in the amount of $1,298.00, plus foreclosure fees in the amount of
14 1/$869.12.
%%é% 15 13. Subject to court approval, | have entered into a Forbearance
?EEE 16 ||Agreement with the Spraggins Debtors pursuant to the terms of which,
17 ||inter alia, the Spraggins have agreed to pay to me the total amount of
18 ||$117,844.78 over a period of ninety (90) days, representing
19 ||approximately ninety three percent (93%) of the total obligation due to
20 |[|CFI3.1" In exchange, | have agreed to forbear from proceeding with the
21 ||nonjudicial foreclosure of the Property, and to cancel the foreclosure
22 ||upon payment of the settlement amount in full.
23 14. In light of allegations by the Spraggins Debtors that there
24 ||may not have been sufficient consideration for the Loans, and the costs
25 ||of proceeding with the foreclosure and subsequent maintenance and
26 ||sale of the Property, | believe the terms of the Spraggins Settlement are
27 111 | have agreed to reduce the interest under the Loans by fifty percent (50%), but | am otherwise
0g || collecting the total obligation due and owing under the Loans.
4
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1 ||fair, equitable, and represent reasonable and diligent efforts to collect the
2 ||total amount due under the Loans.
3 15. The complete terms of the Spraggins Settlement are set forth
4 |lin the Forbearance Agreement, a true and correct copy of which is
5 ||attached hereto as Exhibit “A” and incorporated herein by reference.
6 The SoCal Settlement
7 16. On or about August 28, 2007, CFI2 made a loan to SoCal
8 ||Del, LLC aka SoCal Del LLC, now known as SoCal Restaurants, LLC, a
9 ||limited liability company (“SoCal”) in the original principal amount of
10 ||$800,000.00 (the “SoCal Loan”).
11 17. The SoCal Loan is evidenced by, inter alia, a Straight Note
] 12 |[(“Note”) in the original principal amount of $800,000.00 (“Note”), dated
%gégg 13 ||August 28, 2007. Pursuant to the terms of the Note, interest accrued at
g%%gé 14 ||the rate of ten percent (10.00%) per annum, and interest payments in the
%%é%% 15 ||amount of $6,666.67 were due on or before the 28th day of each month.
gmgg& 16 ||Further, pursuant to the Note, the total unpaid principal balance, plus
17 ||unpaid interest, was due and payable in full on August 28, 2012.
18 18. | am informed and believe that the purpose of the SoCal
19 ||Loan was to provide working capital in connection with three (3) Del
20 || Taco franchise fast food restaurants operated by SoCal.
21 19. As an inducement to CFI2 to extend financial
22 |laccommodations to SoCal, on or about August 28, 2007, Leroy
23 ||Hansberger, an individual, Jeffrey Hansberger, an individual, and
24 ||Michael Hansberger, an individual (collectively “SoCal Guarantors”) each
25 ||executed, and delivered to CFl 2, as part of CFl 2’s loan to SoCal, a
26 ||separate Commercial Guaranty in which each of them unconditionally
27 ||guaranteed and promised to pay CFI2 all obligations of SoCal to CFI2
28 ||under the Note, plus interest, and all expenses of, for, and incidental to
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1 ||collection, including reasonable attorneys’ fees and costs (collectively
2 ||“SoCal Guaranties”).
3 20. The Note matured by its terms on August 28, 2012, and
4 |Ibecame immediately due and payable in full as of that date.
5 21. SoCal defaulted on its obligations to CFI2 by failing to pay
6 ||the total amount due under the Note. The Receiver made several written
7 ||demands on SoCal and the SoCal Guarantors; despite these demands,
8 ||the SoCal Loan remained unpaid.
9 22. On January 31, 2013, | commenced an action, in my capacity
10 ||as Receiver, against SoCal and the SoCal Guarantors in the Superior
11 || Court of California, County of San Bernardino, as Case Number CIVDS
. 12 {|1301172, stating causes of action for Breach of Contract, Breach of
%gégg 13 || Guaranty and Common Counts (“SoCal Lawsuit”).
g%%gé 14 23. As of April 15, 2013, the amount due and owing under the
%%é% 15 || SoCal Loan was the principal amount of $800,000.00, plus interest in the
?EEE 16 ||amount of $6,666.67, plus continuing interest at the rate of ten percent
17 {[(10.00%) per annum from April 15, 2013 until paid in full, plus attorney’s
18 ||fees and costs.
19 24. Subject to court approval, | have entered into a Settlement
20 ||Agreement and Mutual Release with the SoCal Debtors pursuant to the
21 ||terms of which, inter alia, the SoCal Debtors have agreed to immediately
22 ||pay to me the total amount of Three Hundred Fifty Thousand Dollars
23 ||($350,000.00), plus attorney’s fees and costs not to exceed Five
24 ||Thousand Dollars ($5,000.00), representing approximately forty four
25 || percent (44%) of the total obligation due. In exchange for payment of this
26 [lamount, | have agreed to dismiss the SoCal Lawsuit with prejudice.
27 25. | am informed and believe that SoCal has attempted to
28 ||refinance the SoCal Loan, but has been unsuccessful in doing so due to
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1 |[the lack of adequate security. Additionally, according to profit and loss
2 ||statements provided to me, it appears that SoCal has been operating at
3 ||a loss for the last several years.
4 26. | am informed and believe that SoCal is unable to expand to
5 ||make the business profitable due to the recent economic downturn. | am
6 ||further informed and believe that the settlement amount is being loaned
7 ||to SoCal by a family member.
8 27. In light of the financial condition of the SoCal Debtors, as
9 ||verified by my review of the profit and loss statements and certain
10 |[financial statements provided to me by SoCal and the SoCal Guarantors,
11 ||and the apparent inability of the SoCal Debtors to pay the full amount
. 12 ||due under the SoCal Loan, | believe the SoCal Settlement represents
%gégg 13 ||the best recovery currently available under the circumstances.
g%%gé 14 28. The complete terms of the SoCal Settlement are set forth in
%%é% 15 ||the Settlement Agreement and Mutual Release, a true and correct copy
gmggi 16 ||of which is attached hereto as Exhibit “B” and incorporated herein by
17 ||reference.
18 The Advance Settlement
19 29. On or about May 1, 2011, CP15 entered into a written lease
20 |[lagreement (“Lease”) with Advance Desert Sleep Center, LLC, a
21 || California limited liability company (“Advance”). Pursuant to the Lease,
22 ||CP15 agreed to lease to Advance the real property located at 35-900
23 ||Bob Hope Drive, Suite 130, Rancho Mirage, California (“Premises”).
24 30. On or about May 1, 2011, Venkatasvara Rao, an individual
25 ||(“V. Rao”) and Bobby Bhasker-Rao, M.D., an individual (“B. Rao”)
26 ||(collectively “Advance Guarantors”) executed an AIR Commercial Real
27 ||Estate Association Guaranty of Lease dated May 1, 2011 in favor of CP
28 ||15 (“Advance Guaranty”).
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1 31.  On April 25, 2012, the Receiver served a “Three Day Notice
2 |[to Pay Rent or Quit” (“Notice”) on Advance demanding it pay $29,554.44
3 ||owed by Advance to the Receiver for rent, construction costs, and
4 |lcommon area maintenance charges pursuant to the Lease or quit the
5 ||Premises and that, in the event that Advance failed to pay the above-
6 ||described amounts, the Receiver elected to and did declare a forfeiture
7 ||of the Lease.
8 32. Advance did not pay the $29,554.44 it owed in rent,
9 ||construction costs, and common area maintenance charges that the
10 ||Receiver demanded, and it did not quit the Premises within the three
11 ||days provided for in the Notice.

] 12 33. Subsequently, | filed a motion with this Court requesting
%gégg 13 ||authorization to abandon the Premises and to declare that the Premises
g%%g% 14 ||were no longer part of the Receivership Estate.

%%é% 15 34. On October 1, 2012, the Court granted this motion and
gmggi 16 ||entered an order authorizing the Receiver to abandon the Premises and
17 ||declaring that the Premises were abandoned by the Receiver and no
18 |[longer part of the Receivership Estate. The Court’s October 1, 2012
19 ||Order further provided that in my capacity as Receiver, | had “the right to
20 ||bring legal actions or other proceedings to collect unpaid rent and other
21 ||obligations, from existing or prior tenants and their guarantors, due and
22 |lowing through September 30, 2012.”
23 35. Pursuant to the Lease, the Advance Guaranty, and the
24 ||above-described October 1, 2012 Order, the Receiver demanded that
25 |[|Advance and the Advance Guarantors pay the Receiver amounts due
26 |[lunder the Lease as of September 30, 2012, plus damages suffered by
27 ||the Receiver as a result of Advance’s alleged breach of the lease,
28 ||including amounts payable pursuant to the Lease after the termination
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1 ||thereof, and attorneys’ fees and costs.
2 36. Subject to court approval, | have entered into a Settlement
3 ||Agreement with Advance and the Advance Guarantors pursuant to the
4 |lterms of which V. Rao and B. Rao have each agreed to pay the amount
5 |lof Twenty Thousand Dollars ($20,000.00) to the Receiver, in
6 ||installments, over a period of approximately two (2) years, and have
7 ||further agreed to confess to judgment in the increased amount of Twenty
8 ||Five Thousand Dollars ($25,000.00) each, less any payments made, to
9 ||be entered upon the event of default in any installment payments. This
10 |[represents payment of approximately forty percent (40%) of the total
11 || obligation due.

. 12 37. In exchange, upon payment of the settlement amount in full,
%gégg 13 ||or upon entry of the Judgment pursuant to the confession of Judgment, |
g%éé 14 ||have agreed to deem the obligation satisfied and hold off on further
%%é% 15 ||enforcement efforts, including litigation.

?EEE 16 38. | have reviewed personal financial statements and tax returns
17 ||provided by the Advance Guarantors. Additionally, | am informed and
18 ||believe that Advance is no longer a viable business. Based thereon, |
19 ||believe that the Advance Settlement represents the best potential for
20 ||recovery under the present circumstances.

21 39. The complete terms of the agreement are set forth in the
22 ||Settlement Agreement and Mutual Release, a true and correct copy of
23 ||which is attached hereto as Exhibit “C” and incorporated herein by
24 || reference.
25 ||/1]
26 ||//]
27 ||/1]
28 ||/1]
9
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was executed in San Diego, California on May 3, 2013.

By:__/s/ Thomas C. Hebrank

HEBCO.100.481747.1

10

| declare under penalty of perjury under the laws of the State of

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

Thomas C. Hebrank, Permanent Receiver

Declaration of Thomas C. Hebrank in Support of Motion For Order
Approving Settlements With Certain Notes Receivable Account Debtors
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FORBEARANCE AGREEMENT

This Forbearance Agreement (“Agreement”) is made and entered into as of April 30,
2013, between and among THOMAS C. HEBRANK, COURT APPOINTED PERMANENT
RECEIVER FOR COPELAND FIXED INCOME THREE, LP (“Receiver”), on one hand, and
SCOTT SPRAGGINS, an individual and GINA SPRAGGINS, an individual (collectively
“Borrowers”), on the other hand, with respect to the following facts:

RECITALS:

This Agreement is made and entered into in reliance on the following Recitals, which are
acknowledged by the above referenced parties (“Parties”) as follows:

A. On or about September 25, 2008, Borrowers executed and delivered to
Copeland Fixed Income Three, LP (“CF13") a “Note Secured by Deed of Trust” dated September
25, 2008 (“9/25/08 Note") in the original principal amount of Seventy Thousand Dollars
($70,000.00) (“9/25/08 Loan”).

B. As security for payment of the 9/25/08 Loan, Borrowers executed, and delivered
to CFI3 a Deed of Trust, dated September 25, 2008 (“9/25/08 Deed of Trust’), encumbering
certain real property commonly known as 331 Walnut Street, Newport Beach, CA 92663
(“Property”) and more particularly described therein. The 9/25/08 Deed of Trust was duly
recorded on October 3, 2008, as Document Number 2008-000462279, in the Official Records of
the County of Orange, State of California.

C. On or about October 30, 2008, Borrowers executed and delivered to CFI3 an
additional “Note Secured by Deed of Trust” dated October 30, 2008 (“10/30/08 Note”) in the
original principal amount of Thirty-Four Thousand Dollars ($34,000.00) (“10/30/08 Loan").

D. As security for payment of the 10/30/08 Loan, Borrowers executed, and delivered
to CFI3 an additional Deed of Trust, dated October 30, 2008 (“10/30/08 Deed of Trust"), further
encumbering the Property. The 10/30/08 Deed of Trust was duly recorded on October 31, 2008,
as Document Number 2008-000500324, in the Official Records of the County of Orange, State
of California.

E. The 9/25/08 Note, 9/25/08 Deed of Trust, 10/30/08 Note, and 10/30/08 Deed of
Trust, together with any other documents executed by the parties in connection with the 9/25/08
Loan and the 10/30/08 Loan (collectively “Loans”), and any and all amendments and
modifications thereto, shall be collectively referred to as the “Loan Documents®. There are no
written or oral agreements concerning or affecting the Loans between Borrowers, on the one
hand, and CFI3, on the other hand, other than the Loan Documents. Capitalized terms not
otherwise defined herein shall have the meanings ascribed to them in the Loan Documents.

F. On or about June 25, 2011, Borrowers defaulted under the terms of the Loans by
failing to make monthly payments when due.

G. On or about October 19, 2011, pursuant to a “Judgment of Permanent Injunction
and Other Relief’ (“10/19/11 Order") issued by the United States District Court, Central District
of California in the case entitled Securities and Exchange Commission v. Charles P. Copeland,
et. al., case number CV-08607-R-DTB (“the Receivership Action”), the District Court appointed
Thomas C. Hebrank as the permanent receiver for all assets of Copeland Wealth Management,
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a Financial Advisory Corporation and Copeland Wealth Management, a Real Estate
Corporation, and their subsidiaries and affiliates (“Receivership Entities”), thereby placing the
assets of the Receivership Entities into Mr. Hebrank’s possession and control and granting him
the full powers of an equity receiver, including the power to make such agreements as may be
necessary and advisable in discharging his duties.

H. On or about March 12, 2012, in the Receivership Action, the District Court issued
an order clarifying the scope of the above-described Receivership (*3/12/12 Order”), which
provided, inter alia, as follows: (1) all of the assets of CFI3, including choses in action, were
included in the Receivership; and (2) the Receiver had the authority to pursue causes of action
against third parties who owed money to entities subject to the Receivership, including CFI13.

l. As of April 16, 2013, the 9/25/08 Loan had an unpaid principal balance in the
amount of $70,000.00, plus accrued interest through April 12, 2013, in the amount of
$12,677.98, plus attorney's fees in the amount of $1,298.00, plus foreclosure fees in the amount
of $960.41. As of April 12, 2013, the 9/25/08 Loan had an unpaid principal balance in the
amount of $34,000.00, plus accrued interest through April 16, 2013, in the amount of $6,160.52,
plus attorney’s fees in the amount of $1,298.00, plus foreclosure fees in the amount of $869.12.
Because of the existence of these defaults, and the powers and authority granted in the
Receiver by the 10/19/11 Order and the 3/12/12 Order, the Receiver, on behalf of CFI3, has the
current right to exercise any and all of CFI3’s rights or remedies against Borrowers under
applicable law and the Loan Documents.

J. On March 1, 2013, the Receiver commenced non-judicial foreclosure
proceedings against the Property by causing a Notice of Default and Election to Sell for the
9/25/08 Loan to be recorded in the Official Records of the County of Orange, State of California
as Document Number 2013000127404 (“9/25/08 NOD") and a Notice of Default and Election to
Sell for the 10/30/08 Loan to be recorded in the Official Records of the County of Orange, State
of California as Document Number 2013000127402 (“10/30/08 NOD").

K. Borrowers may have other liabilities and obligations owing to the Receivership
Entities; Borrowers and the Receiver intend that other such liabilities and obligations shall not
be affected by this Agreement and shall remain in full force and effect in all respects.

L. Borrowers have requested that the Receiver forbear from exercising the default
rights and remedies of CFI3 against them in order to allow Borrowers to pay the Loans as
provided in this Agreement. Borrowers have each assured the Receiver that his respective
position will not deteriorate during the Forbearance Period (defined below), and that Borrowers
shall perform in accordance with this Agreement and the Loan Documents. Although the
Receiver is under no obligation to do so, the Receiver is willing to forbear from continuing the
exercise of CFI3’s default rights against Borrowers for the period set forth herein on the terms
and conditions set forth in this Agreement, provided all security interests and liens under the
Loan Documents shall continue to exist and remain in full force and effect. The Receiver is
entering into this Agreement for the sole purpose of allowing Borrowers an opportunity to repay
the Loans as provided herein without immediate further exercise of CFI3's default rights by the
Receiver.
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AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and for other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree

as follows:

1. Recitals. The recitals set forth above are hereby incorporated herein as true and
correct.

2. Confirmation of Property. Borrowers hereby confirm that all obligations of
Borrowers to CFI3 are secured by second and third priority perfected security interests in the
Property.

Sl Confirmation of Debt. Borrowers hereby ratify, reaffirm, and confirm all of the

terms and conditions of the Loan Documents in all respects, and hereby acknowledge that the
Loan Documents are valid and enforceable obligations against Borrowers, due and payable in
full, without defenses, setoff, or counterclaim of any kind. As of April 16, 2013, the 9/25/08 Loan
had an unpaid principal balance in the amount of $70,000.00, plus accrued interest through
April 12, 2013, in the amount of $12,677.98, plus attorney’s fees in the amount of $1,298.00,
plus foreclosure fees in the amount of $960.41. As of April 12, 2013, the 9/25/08 Loan had an
unpaid principal balance in the amount of $34,000.00, plus accrued interest through April 16,
2013, in the amount of $6,160.52, plus attorney’s fees in the amount of $1,298.00, plus
foreclosure fees in the amount of $869.12. This indebtedness evidenced by the Loan
Documents is hereby acknowledged and admitted.

4. Conditions Precedent. This Agreement is specifically subject to court approval
as set forth in paragraph 11 below. Borrowers understand that this Agreement shall not be
effective and the Receiver shall have no obligation to forbear from exercising any of CFI3’s
rights or remedies unless and until each of the following Conditions Precedent has been
satisfied not later than May 1, 2013, or waived in writing by the Receiver, in the Receiver’s sole
discretion:

a. Borrowers shall have executed and delivered to the Receiver this
Agreement.

b. Borrowers shall have taken any and all actions and executed and
delivered to the Receiver any and all further documents necessary or appropriate in the
Receiver's reasonable discretion to effectuate this Agreement.

5. Forbearance. Subject to the following and the terms and conditions of this
Agreement, until the earlier of ninety (90) days from the date of this Agreement, or the date of
the occurrence of any event of default as defined in the Loan Documents (“Event of Default”) or
the date of occurrence of any Forbearance Default (defined below), or, subject to any applicable
notice and cure periods, any condition, act, or event which with the giving of notice or the
passage of time or both would constitute an Event of Default or Forbearance Default
(“Forbearance Period”), the Receiver will forbear from further exercising his rights and remedies
against Borrowers due to Borrowers’ default on the Loans:

a. Borrowers agree that all obligations of Borrowers hereunder, and under
the Loan Documents, shall survive the termination of the Forbearance Period.
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b. Borrowers hereby acknowledge and agree that the granting of the
forbearance and the acceptance of any amounts by the Receiver shall: (i) not constitute a cure
of the default under the Loan Documents; (ii) be without prejudice to or a waiver of any rights
and/or remedies that the Receiver has due to the default or any other defaults; (iii) not prevent
the Receiver from initiating or proceeding with any proceeding, including the non-judicial
foreclosure proceedings against the Property, in the event Borrowers default under the terms of
this Agreement or any other Loan Document. Borrowers expressly acknowledge and agree that
all payments made to, or received by, the Receiver are made voluntarily and the Receiver may
apply the payments to reduce the Loans.

6. Modification and Confirmation of Loan Documents. The Parties agree that
the Loan Documents are hereby supplemented, modified and/or confirmed as follows:

a. As consideration for the extension and modification of the Loans, upon
the Parties’ execution of this Agreement, Borrowers shall pay to the Receiver, in good funds, the
sum of Twenty Thousand Dollars ($20,000.00), to be held in the Receiver’s counsel’s client trust
account pending court approval of this Agreement as set forth in paragraph 11 below.

b. During the Forbearance Period, Borrowers shall make the following
payments to the Receiver, to be applied the Loans:

(1 Within sixty (60) days from the date of this Agreement, Borrowers
shall pay to the Receiver, in good funds, the sum of $50,000.00.

(2) Within ninety (90) days from the date of this Agreement,
Borrowers shall pay to the Receiver, in good funds, the sum of $47,844.78.

C. During the Forbearance Period, the foreclosure proceeding on the
Property evidenced by the 9/25/08 NOD and the 10/30/08 NOD (collectively “NODs") shall
remain in full force and effect and shall not be rescinded. In the event of an Event of Default or
Forbearance Default on this Agreement, the Receiver shall have the absolute right to proceed
with a Notice of Sale and subsequent sale pursuant to the NOD.

d. Upon timely payment in full, in good funds, of the amounts referenced in
paragraphs 6(a) and 6(b) above, the Receiver shall: (1) cancel the 9/25/08 Note and the
10/30/08 Note (collectively “Notes”) and deem them paid in full; and (2) request that the
foreclosure trustee cancel the foreclosure proceedings, including the NODs, and reconvey the
9/25/08 Deed of Trust and the 10/30/08 Deed of Trust (collectively “Deeds of Trust").

e. Except as expressly modified by this Agreement, all of the terms and
conditions of the Loan Documents, and all agreements evidencing or securing the obligation(s)
evidenced thereby, remain unchanged and in full force and effect.

7. Borrowers’ Representations and Warranties. To induce the Receiver to enter
into this Agreement, Borrowers hereby represent and warrant to the Receiver that:

a. The Loan Documents represent unconditional, absolute, valid, and
enforceable obligations against Borrowers.
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b. Borrowers have no claims or defenses against CFI3, the Receiver, or any
other person or entity which would or might affect (i) the enforceability of any provisions of the
Loan Documents; or (i) the collectability of sums advanced by CFI3 in connection with the
Loans.

C. The execution, delivery, and performance by Borrowers of this Agreement
and the Loan Documents has been duly authorized, and will not violate any law, rule, or order of
any court or governmental agency or body to which Borrowers are subject. All representations
and warranties contained in this Agreement and in any and all of the other Loan Documents are
true and correct as of the date of this Agreement, and all such representations and warranties
shall survive the execution of this Agreement. Borrowers understand and acknowledge that the
Receiver is entering into this Agreement in reliance upon, and in partial consideration for, these
acknowledgments and representations, and agree that such reliance is reasonable and
appropriate.

8. The Receiver’s Representations and Warranties. To induce the Borrowers to
enter into this Agreement, the Receiver hereby represents and warrants that:

a. The Receiver has not, and will not, report any derogatory information
relating to the Loans to any credit agencies.

b. The Receiver has full authority to: (i) enter into this Agreement; (ii) cancel
the Notes and deem then paid in full; and (iii) cause the Deeds of Trust to be reconveyed.

9. Borrowers’ Covenants. Unless the Receiver otherwise consents in writing
during the Forbearance Period provided herein, Borrowers will comply with all requirements of
all Loan Documents to the extent not inconsistent with this Agreement and take any and all
actions of any kind or nature whatsoever, either directly or indirectly, that are necessary to
prevent the Receiver from suffering a loss with respect to the Loans or being deprived of the
Property, or of any rights or remedies of the Receiver with respect to the Loans, the Loan
Documents, or this Agreement in the event of a default by Borrowers under this Agreement or
any other Loan Documents (or the ability to exercise such rights or remedies).

10. Additional Events of Default. In addition to the Events of Default set forth in
the Loan Documents, the occurrence of any of the following events of default other than one
existing on the date of this Agreement shall be an event of default (“Forbearance Default”) and,
at the Receiver's option, the Forbearance Period shall immediately terminate and the Receiver
may make all obligations of Borrowers immediately due and payable, all without demand,
presentment, or notice, all of which requirements Borrowers hereby waive:

a. Subject to any applicable notice and cure periods, failure to perform any
of the obligations set forth in this Agreement or in any other Loan Document (as the same may
be modified by this Agreement).

b. Any representation or warranty of Borrowers in this Agreement or in any
other Loan Document shall be false, misleading, or incorrect.

1. Remedies. Upon the occurrence of an Event of Default and/or a Forbearance

Default and at all times thereafter, the Receiver, shall be entitled under the Loan Documents to
exercise, in respect of the Property or other collateral it may hold, all rights and remedies of a
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secured creditor available to it under applicable laws, and the Receiver shall also be entitled to
exercise all rights and remedies available to the Receiver as a creditor generally, including
without limitation, all remedies available to CFI3 under the Loan Documents, as well as rights
and remedies available to CFI3 at law or in equity, including without limitation, the right to
appoint a receiver, by ex parte application, to take possession of all or any part of the Property,
with the power to protect and preserve the Property. All such rights and remedies shall be
cumulative. No failure or delay on the part of the Receiver in exercising any power, right, or
remedy under any of the Loan Documents shall operate as a waiver thereof, and no single or
partial exercise of any such power, right, or remedy shall preclude any further exercise thereof
or the exercise of any other power, right, or remedy.

12. Operation and Effectiveness of the Agreement. Subsequent to the execution
of this Agreement by all parties, the Receiver will immediately seek court approval of the terms
of this Agreement in the Receivership Action. It is specifically understood and agreed that the
operation and effectiveness of this Agreement is conditioned upon, and subject to, court
approval evidenced by an Order approving the terms of this Agreement.

13. Release. Borrowers hereby, for themselves, and their successors, heirs,
executors, administrators, and assigns (each a ‘Releasing Party” and collectively, the
“Releasing Parties”), release, acquit, and forever discharge the Receiver, his directors, officers,
employees, agents, attorneys, affiliates, successors, administrators, and assigns (“Released
Parties”) of and from any and all claims, actions, causes of action, demands, rights, damages,
costs, loss of service, expenses, and compensation whatsoever which any Releasing Party
might have because of anything done, omitted to be done, or allowed to be done by any of the
Released Parties and in any way connected with the Loans or this Agreement or the other Loan
Documents or any other indebtedness, loans, credit facilities, or relationships with the Receiver
or CFI3, as of the date of execution of this Agreement, WHETHER KNOWN OR UNKNOWN,
FORESEEN OR UNFORESEEN, including, without limitation, any settlement negotiations and
any damages and the consequences thereof resulting or to result from the events described,
referred to or inferred hereinabove (“‘Released Matters”). Releasing Parties further agree never
to commence, aid, or participate in (except to the extent required by order or legal process
issued by a court or governmental agency of competent jurisdiction) any legal action or other
proceeding based in whole or in part upon the foregoing. In furtherance of this general release,
Releasing Parties acknowledge and waive the benefits of California Civil Code Section 1542
(and all similar ordinances and statutory, regulatory, or judicially created laws or rules of any
other jurisdiction), which provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR
DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME
OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.

Releasing Parties agree that this waiver and release is an essential and material term of this
Agreement and that the agreements in this paragraph are intended to be in full satisfaction of
any alleged injuries or damages in connection with the Released Matters. Releasing Parties
represent and warrant that he/shefit has not purported to convey, transfer, or assign any right,
title, or interest in any Released Matter to any other person or entity and that the foregoing
constitutes a full and complete release of the Released Matters. Releasing Parties also
understand that this release shall apply to all unknown or unanticipated results of the
transactions and occurrences described above, as well as those known and anticipated.
Releasing Parties have consulted with legal counsel prior to signing this release, or had an

6
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opportunity to obtain such counsel and knowingly chose not to do so, and each executes such
release voluntarily, with the intention of fully and finally extinguishing all Released Matters.

14, Effect of Agreement. All of the representations, warranties, terms, and
conditions of the Loan Documents remain unaltered and in full force and effect in accordance
with their respective terms, except as specifically amended by this Agreement. In the event of
any inconsistency between the terms of this Agreement and the Loan Documents, this
Agreement shall govern. Borrowers acknowledge that they have consulted with counsel and
such other experts and advisors as they deem necessary in connection with the negotiation,
execution, and delivery of this Agreement, or have had an opportunity to so consult and have
knowingly chosen not to do so. This Agreement shall be binding upon and inure to the benefit
of and be enforceable by the parties hereto, their respective successors and assigns. No other
person shall be entitled to claim any right or benefit hereunder, except the Released Parties.

15. Reversal of Payments. If the Receiver receives any payments or rents, issues,
profits, or proceeds of the Property, which are subsequently invalidated, declared to be
fraudulent or preferential, set aside, or required to be paid to a trustee, receiver, or any other
party under any bankruptcy law, common law, equitable cause, or otherwise, then, to such
extent, the obligations or part thereof intended to be satisfied by such payments or proceeds
shall be reserved and continue as if such payments or proceeds had not been received by the
Receiver.

16. Severability. In case any provision of this Agreement shall be invalid, illegal, or
unenforceable, such provision shall be severable from the remainder of this Agreement and the
validity, legality, and enforceability of the remaining provisions shall not in any way be affected
or impaired thereby.

17. Counterparts; Validity. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which, together, shall
constitute one and the same instrument. The failure of any party to execute this Agreement
shall have no effect on its validity or enforceability as to or among the other parties.

18. Applicable Law; Jurisdiction. Except as otherwise provided herein, this
Agreement and all other Loan Documents and the rights and obligations of the parties hereto
shall be governed by the laws of the State of California without regard to principles concerning
choice of law.

19. JURY TRIAL WAIVER. TO THE MAXIMUM EXTENT ALLOWED BY
APPLICABLE LAW, ALL PARTIES TO THIS AGREEMENT HEREBY WAIVE THE RIGHT TO
ANY JURY TRIAL IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM BROUGHT BY
ANY PARTY AGAINST ANY OTHER PARTY.

20. Attorneys’ Fees. Upon the occurrence of an Event of Default or a Forbearance
Default, Borrowers shall reimburse the Receiver for all costs and expenses including, without
limitation, reasonable attorneys’ fees and disbursements expended or incurred by the Receiver
in any arbitration, mediation, judicial reference, legal action, or otherwise in connection with: (a)
the negotiation, preparation, amendment, interpretation and enforcement of the Loan
Documents including, without limitation, during any workout, attempted workout, and/or in
connection with the rendering of legal advice as to the Receiver’s rights, remedies and
obligations under the Loan Documents; (b) collecting any sum which becomes due the Receiver
under any Loan Document; (c) any proceeding for declaratory relief, any counterclaim to any

7
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proceeding, or any appeal; or (d) the protection, preservation, or enforcement of any rights of
the Receiver. For the purposes of this section, attorneys’ fees shall include, without limitation,
fees incurred in connection with the following: (1) contempt proceedings; (2) discovery; (3) any
motion, proceeding or other activity of any kind in connection with a bankruptcy proceeding or
case arising out of or relating to any petition under Title 11 of the United States Code, as the
same shall be in effect from time to time, or any similar law; (4) garnishment, levy, and debtor
and third party examinations; and (5) post-judgment motions and proceedings of any kind
including, without limitation, any activity taken to collect or enforce any judgment. All of such
costs and expenses shall bear interest from the time of demand at the rate then in effect under
the Note.

21. Survival After Forbearance Period. All representations, warranties, covenants,
agreements, waivers and releases of Borrowers contained herein shall survive the termination
of the Forbearance Period and the payment in full of Borrowers’ obligations to the Receiver.

22. Notices. All written notices or demands of any kind that either party hereto may
be required or may desire to serve on the other in connection with this Agreement shall be
served (as an alternative to personal service) by registered or certified mail, recognized
overnight courier service or facsimile transmission. Any such notice or demand so to be served
by registered or certified mail, recognized overnight courier service or facsimile transmission
shall be delivered with all applicable delivery charges thereon fully prepaid and, if the party so to
be served be Borrowers, addressed to Borrowers as follows:

Scott Spraggins
4725 Eagle Ridge Court
Riverside, CA 92509

Gina Spraggins
4725 Eagle Ridge Court
Riverside, CA 92509

with a copy thereof to:

Mark Lobb

Lobb & CIiff, LLP

25240 Hancock Avenue, Suite 315
Murrieta, CA 92562

E-mail: mlobb@lobbcliff.com

and, if the party so to be served be the Receiver, addressed to the Receiver as follows:
Thomas C. Hebrank, Court Appointed Permanent Receiver for Copeland
Fixed Income Three, LP
501 W. Broadway, Suite 800
San Diego, CA 92101
E-mail: thebrank@ethreeadvisors.com

with a copy thereof to:

EXHIBIT A
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notices or demands are thereafter to be add ressed.

23. Entire Agreement. The Loan Documents, as amended by this Agreement, are
intended by the parties as the final expression of their agreement and therefore contain the
entire agreement between the parties and supersede all prior understandings or agreements
concerning the subject matter hereof. This Agreement may only be amended in a writing signed

by Borrowers and the Receiver.

IN WITNESS WHEREOF, Borrowers and the Receiver have executed this Agresment as of the
date set forth in the preamble.

Borrower: > .
/‘:Z__’
& /’#L' < =

Scott Spraggins, an individual

Borrower: )

/y{’{/m mcuw—;

Gina Spraggins, an individugl ¢

rReceiver:

Thomas G. Hebrank, Court Appointed Permanent Receiver for
Copeland Fixed Income Three, LP

By

.Thomas C. Hebrank

EXHIBIT A
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This Forbearance Agreement (“Agreement”) is made and entered into as of April 30,
2013, between and among THOMAS C. HEBRANK, COURT APPOINTED PERMANENT
RECEIVER FOR COPELAND FIXED INCOME THREE, LP (“Receiver”), on one hand, and
SCOTT SPRAGGINS, an individual and GINA SPRAGGINS, an individual (collectively
“Borrowers”), on the other hand, with respect to the following facts:

RECITALS:

This Agreement is made and entered into in reliance on the following Recitals, which are
acknowledged by the above referenced parties (“Parties”) as follows:

A. On or about September 25, 2008, Borrowers executed and delivered to
Copeland Fixed Income Three, LP (“CF13") a “Note Secured by Deed of Trust” dated September
25, 2008 (“9/25/08 Note") in the original principal amount of Seventy Thousand Dollars
($70,000.00) (“9/25/08 Loan”).

B. As security for payment of the 9/25/08 Loan, Borrowers executed, and delivered
to CFI3 a Deed of Trust, dated September 25, 2008 (“9/25/08 Deed of Trust’), encumbering
certain real property commonly known as 331 Walnut Street, Newport Beach, CA 92663
(“Property”) and more particularly described therein. The 9/25/08 Deed of Trust was duly
recorded on October 3, 2008, as Document Number 2008-000462279, in the Official Records of
the County of Orange, State of California.

C. On or about October 30, 2008, Borrowers executed and delivered to CFI3 an
additional “Note Secured by Deed of Trust” dated October 30, 2008 (“10/30/08 Note”) in the
original principal amount of Thirty-Four Thousand Dollars ($34,000.00) (“10/30/08 Loan").

D. As security for payment of the 10/30/08 Loan, Borrowers executed, and delivered
to CFI3 an additional Deed of Trust, dated October 30, 2008 (“10/30/08 Deed of Trust"), further
encumbering the Property. The 10/30/08 Deed of Trust was duly recorded on October 31, 2008,
as Document Number 2008-000500324, in the Official Records of the County of Orange, State
of California.

E. The 9/25/08 Note, 9/25/08 Deed of Trust, 10/30/08 Note, and 10/30/08 Deed of
Trust, together with any other documents executed by the parties in connection with the 9/25/08
Loan and the 10/30/08 Loan (collectively “Loans”), and any and all amendments and
modifications thereto, shall be collectively referred to as the “Loan Documents®. There are no
written or oral agreements concerning or affecting the Loans between Borrowers, on the one
hand, and CFI3, on the other hand, other than the Loan Documents. Capitalized terms not
otherwise defined herein shall have the meanings ascribed to them in the Loan Documents.

F. On or about June 25, 2011, Borrowers defaulted under the terms of the Loans by
failing to make monthly payments when due.

G. On or about October 19, 2011, pursuant to a “Judgment of Permanent Injunction
and Other Relief’ (“10/19/11 Order") issued by the United States District Court, Central District
of California in the case entitled Securities and Exchange Commission v. Charles P. Copeland,
et. al., case number CV-08607-R-DTB (“the Receivership Action”), the District Court appointed
Thomas C. Hebrank as the permanent receiver for all assets of Copeland Wealth Management,
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a Financial Advisory Corporation and Copeland Wealth Management, a Real Estate
Corporation, and their subsidiaries and affiliates (“Receivership Entities”), thereby placing the
assets of the Receivership Entities into Mr. Hebrank’s possession and control and granting him
the full powers of an equity receiver, including the power to make such agreements as may be
necessary and advisable in discharging his duties.

H. On or about March 12, 2012, in the Receivership Action, the District Court issued
an order clarifying the scope of the above-described Receivership (*3/12/12 Order”), which
provided, inter alia, as follows: (1) all of the assets of CFI3, including choses in action, were
included in the Receivership; and (2) the Receiver had the authority to pursue causes of action
against third parties who owed money to entities subject to the Receivership, including CFI13.

l. As of April 16, 2013, the 9/25/08 Loan had an unpaid principal balance in the
amount of $70,000.00, plus accrued interest through April 12, 2013, in the amount of
$12,677.98, plus attorney's fees in the amount of $1,298.00, plus foreclosure fees in the amount
of $960.41. As of April 12, 2013, the 9/25/08 Loan had an unpaid principal balance in the
amount of $34,000.00, plus accrued interest through April 16, 2013, in the amount of $6,160.52,
plus attorney’s fees in the amount of $1,298.00, plus foreclosure fees in the amount of $869.12.
Because of the existence of these defaults, and the powers and authority granted in the
Receiver by the 10/19/11 Order and the 3/12/12 Order, the Receiver, on behalf of CFI3, has the
current right to exercise any and all of CFI3’s rights or remedies against Borrowers under
applicable law and the Loan Documents.

J. On March 1, 2013, the Receiver commenced non-judicial foreclosure
proceedings against the Property by causing a Notice of Default and Election to Sell for the
9/25/08 Loan to be recorded in the Official Records of the County of Orange, State of California
as Document Number 2013000127404 (“9/25/08 NOD") and a Notice of Default and Election to
Sell for the 10/30/08 Loan to be recorded in the Official Records of the County of Orange, State
of California as Document Number 2013000127402 (“10/30/08 NOD").

K. Borrowers may have other liabilities and obligations owing to the Receivership
Entities; Borrowers and the Receiver intend that other such liabilities and obligations shall not
be affected by this Agreement and shall remain in full force and effect in all respects.

L. Borrowers have requested that the Receiver forbear from exercising the default
rights and remedies of CFI3 against them in order to allow Borrowers to pay the Loans as
provided in this Agreement. Borrowers have each assured the Receiver that his respective
position will not deteriorate during the Forbearance Period (defined below), and that Borrowers
shall perform in accordance with this Agreement and the Loan Documents. Although the
Receiver is under no obligation to do so, the Receiver is willing to forbear from continuing the
exercise of CFI3’s default rights against Borrowers for the period set forth herein on the terms
and conditions set forth in this Agreement, provided all security interests and liens under the
Loan Documents shall continue to exist and remain in full force and effect. The Receiver is
entering into this Agreement for the sole purpose of allowing Borrowers an opportunity to repay
the Loans as provided herein without immediate further exercise of CFI3's default rights by the
Receiver.
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AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and for other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree
as follows:

1. Recitals. The recitals set forth above are hereby incorporated herein as true and
correct.

2. Confirmation of Property. Borrowers hereby confirm that all obligations of
Borrowers to CFI3 are secured by second and third priority perfected security interests in the
Property.

Sl Confirmation of Debt. Borrowers hereby ratify, reaffirm, and confirm all of the
terms and conditions of the Loan Documents in all respects, and hereby acknowledge that the
Loan Documents are valid and enforceable obligations against Borrowers, due and payable in
full, without defenses, setoff, or counterclaim of any kind. As of April 16, 2013, the 9/25/08 Loan
had an unpaid principal balance in the amount of $70,000.00, plus accrued interest through
April 12, 2013, in the amount of $12,677.98, plus attorney’s fees in the amount of $1,298.00,
plus foreclosure fees in the amount of $960.41. As of April 12, 2013, the 9/25/08 Loan had an
unpaid principal balance in the amount of $34,000.00, plus accrued interest through April 16,
2013, in the amount of $6,160.52, plus attorney’s fees in the amount of $1,298.00, plus
foreclosure fees in the amount of $869.12. This indebtedness evidenced by the Loan
Documents is hereby acknowledged and admitted.

4. Conditions Precedent. This Agreement is specifically subject to court approval
as set forth in paragraph 11 below. Borrowers understand that this Agreement shall not be
effective and the Receiver shall have no obligation to forbear from exercising any of CFI3’s
rights or remedies unless and until each of the following Conditions Precedent has been
satisfied not later than May 1, 2013, or waived in writing by the Receiver, in the Receiver’s sole
discretion:

a. Borrowers shall have executed and delivered to the Receiver this
Agreement.

b. Borrowers shall have taken any and all actions and executed and
delivered to the Receiver any and all further documents necessary or appropriate in the
Receiver's reasonable discretion to effectuate this Agreement.

5. Forbearance. Subject to the following and the terms and conditions of this
Agreement, until the earlier of ninety (90) days from the date of this Agreement, or the date of
the occurrence of any event of default as defined in the Loan Documents (“Event of Default”) or
the date of occurrence of any Forbearance Default (defined below), or, subject to any applicable
notice and cure periods, any condition, act, or event which with the giving of notice or the
passage of time or both would constitute an Event of Default or Forbearance Default
(“Forbearance Period”), the Receiver will forbear from further exercising his rights and remedies
against Borrowers due to Borrowers’ default on the Loans:

a. Borrowers agree that all obligations of Borrowers hereunder, and under
the Loan Documents, shall survive the termination of the Forbearance Period.
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b. Borrowers hereby acknowledge and agree that the granting of the
forbearance and the acceptance of any amounts by the Receiver shall: (i) not constitute a cure
of the default under the Loan Documents; (ii) be without prejudice to or a waiver of any rights
and/or remedies that the Receiver has due to the default or any other defaults; (iii) not prevent
the Receiver from initiating or proceeding with any proceeding, including the non-judicial
foreclosure proceedings against the Property, in the event Borrowers default under the terms of
this Agreement or any other Loan Document. Borrowers expressly acknowledge and agree that
all payments made to, or received by, the Receiver are made voluntarily and the Receiver may
apply the payments to reduce the Loans.

6. Modification and Confirmation of Loan Documents. The Parties agree that
the Loan Documents are hereby supplemented, modified and/or confirmed as follows:

a. As consideration for the extension and modification of the Loans, upon
the Parties’ execution of this Agreement, Borrowers shall pay to the Receiver, in good funds, the
sum of Twenty Thousand Dollars ($20,000.00), to be held in the Receiver’s counsel’s client trust
account pending court approval of this Agreement as set forth in paragraph 11 below.

b. During the Forbearance Period, Borrowers shall make the following
payments to the Receiver, to be applied the Loans:

(1 Within sixty (60) days from the date of this Agreement, Borrowers
shall pay to the Receiver, in good funds, the sum of $50,000.00.

(2) Within ninety (90) days from the date of this Agreement,
Borrowers shall pay to the Receiver, in good funds, the sum of $47,844.78.

C. During the Forbearance Period, the foreclosure proceeding on the
Property evidenced by the 9/25/08 NOD and the 10/30/08 NOD (collectively “NODs") shall
remain in full force and effect and shall not be rescinded. In the event of an Event of Default or
Forbearance Default on this Agreement, the Receiver shall have the absolute right to proceed
with a Notice of Sale and subsequent sale pursuant to the NOD.

d. Upon timely payment in full, in good funds, of the amounts referenced in
paragraphs 6(a) and 6(b) above, the Receiver shall: (1) cancel the 9/25/08 Note and the
10/30/08 Note (collectively “Notes”) and deem them paid in full; and (2) request that the
foreclosure trustee cancel the foreclosure proceedings, including the NODs, and reconvey the
9/25/08 Deed of Trust and the 10/30/08 Deed of Trust (collectively “Deeds of Trust").

e. Except as expressly modified by this Agreement, all of the terms and
conditions of the Loan Documents, and all agreements evidencing or securing the obligation(s)
evidenced thereby, remain unchanged and in full force and effect.

7. Borrowers’ Representations and Warranties. To induce the Receiver to enter
into this Agreement, Borrowers hereby represent and warrant to the Receiver that:

a. The Loan Documents represent unconditional, absolute, valid, and
enforceable obligations against Borrowers.
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b. Borrowers have no claims or defenses against CFI3, the Receiver, or any
other person or entity which would or might affect (i) the enforceability of any provisions of the
Loan Documents; or (i) the collectability of sums advanced by CFI3 in connection with the
Loans.

C. The execution, delivery, and performance by Borrowers of this Agreement
and the Loan Documents has been duly authorized, and will not violate any law, rule, or order of
any court or governmental agency or body to which Borrowers are subject. All representations
and warranties contained in this Agreement and in any and all of the other Loan Documents are
true and correct as of the date of this Agreement, and all such representations and warranties
shall survive the execution of this Agreement. Borrowers understand and acknowledge that the
Receiver is entering into this Agreement in reliance upon, and in partial consideration for, these
acknowledgments and representations, and agree that such reliance is reasonable and
appropriate.

8. The Receiver’s Representations and Warranties. To induce the Borrowers to
enter into this Agreement, the Receiver hereby represents and warrants that:

a. The Receiver has not, and will not, report any derogatory information
relating to the Loans to any credit agencies.

b. The Receiver has full authority to: (i) enter into this Agreement; (ii) cancel
the Notes and deem then paid in full; and (iii) cause the Deeds of Trust to be reconveyed.

9. Borrowers’ Covenants. Unless the Receiver otherwise consents in writing
during the Forbearance Period provided herein, Borrowers will comply with all requirements of
all Loan Documents to the extent not inconsistent with this Agreement and take any and all
actions of any kind or nature whatsoever, either directly or indirectly, that are necessary to
prevent the Receiver from suffering a loss with respect to the Loans or being deprived of the
Property, or of any rights or remedies of the Receiver with respect to the Loans, the Loan
Documents, or this Agreement in the event of a default by Borrowers under this Agreement or
any other Loan Documents (or the ability to exercise such rights or remedies).

10. Additional Events of Default. In addition to the Events of Default set forth in
the Loan Documents, the occurrence of any of the following events of default other than one
existing on the date of this Agreement shall be an event of default (“Forbearance Default”) and,
at the Receiver's option, the Forbearance Period shall immediately terminate and the Receiver
may make all obligations of Borrowers immediately due and payable, all without demand,
presentment, or notice, all of which requirements Borrowers hereby waive:

a. Subject to any applicable notice and cure periods, failure to perform any
of the obligations set forth in this Agreement or in any other Loan Document (as the same may
be modified by this Agreement).

b. Any representation or warranty of Borrowers in this Agreement or in any
other Loan Document shall be false, misleading, or incorrect.

1. Remedies. Upon the occurrence of an Event of Default and/or a Forbearance
Default and at all times thereafter, the Receiver, shall be entitled under the Loan Documents to
exercise, in respect of the Property or other collateral it may hold, all rights and remedies of a
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secured creditor available to it under applicable laws, and the Receiver shall also be entitled to
exercise all rights and remedies available to the Receiver as a creditor generally, including
without limitation, all remedies available to CFI3 under the Loan Documents, as well as rights
and remedies available to CFI3 at law or in equity, including without limitation, the right to
appoint a receiver, by ex parte application, to take possession of all or any part of the Property,
with the power to protect and preserve the Property. All such rights and remedies shall be
cumulative. No failure or delay on the part of the Receiver in exercising any power, right, or
remedy under any of the Loan Documents shall operate as a waiver thereof, and no single or
partial exercise of any such power, right, or remedy shall preclude any further exercise thereof
or the exercise of any other power, right, or remedy.

12. Operation and Effectiveness of the Agreement. Subsequent to the execution
of this Agreement by all parties, the Receiver will immediately seek court approval of the terms
of this Agreement in the Receivership Action. It is specifically understood and agreed that the
operation and effectiveness of this Agreement is conditioned upon, and subject to, court
approval evidenced by an Order approving the terms of this Agreement.

13. Release. Borrowers hereby, for themselves, and their successors, heirs,
executors, administrators, and assigns (each a ‘Releasing Party” and collectively, the
“Releasing Parties”), release, acquit, and forever discharge the Receiver, his directors, officers,
employees, agents, attorneys, affiliates, successors, administrators, and assigns (“Released
Parties”) of and from any and all claims, actions, causes of action, demands, rights, damages,
costs, loss of service, expenses, and compensation whatsoever which any Releasing Party
might have because of anything done, omitted to be done, or allowed to be done by any of the
Released Parties and in any way connected with the Loans or this Agreement or the other Loan
Documents or any other indebtedness, loans, credit facilities, or relationships with the Receiver
or CFI3, as of the date of execution of this Agreement, WHETHER KNOWN OR UNKNOWN,
FORESEEN OR UNFORESEEN, including, without limitation, any settlement negotiations and
any damages and the consequences thereof resulting or to result from the events described,
referred to or inferred hereinabove (“‘Released Matters”). Releasing Parties further agree never
to commence, aid, or participate in (except to the extent required by order or legal process
issued by a court or governmental agency of competent jurisdiction) any legal action or other
proceeding based in whole or in part upon the foregoing. In furtherance of this general release,
Releasing Parties acknowledge and waive the benefits of California Civil Code Section 1542
(and all similar ordinances and statutory, regulatory, or judicially created laws or rules of any
other jurisdiction), which provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR
DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME
OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.

Releasing Parties agree that this waiver and release is an essential and material term of this
Agreement and that the agreements in this paragraph are intended to be in full satisfaction of
any alleged injuries or damages in connection with the Released Matters. Releasing Parties
represent and warrant that he/shefit has not purported to convey, transfer, or assign any right,
title, or interest in any Released Matter to any other person or entity and that the foregoing
constitutes a full and complete release of the Released Matters. Releasing Parties also
understand that this release shall apply to all unknown or unanticipated results of the
transactions and occurrences described above, as well as those known and anticipated.
Releasing Parties have consulted with legal counsel prior to signing this release, or had an

6
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opportunity to obtain such counsel and knowingly chose not to do so, and each executes such
release voluntarily, with the intention of fully and finally extinguishing all Released Matters.

14, Effect of Agreement. All of the representations, warranties, terms, and
conditions of the Loan Documents remain unaltered and in full force and effect in accordance
with their respective terms, except as specifically amended by this Agreement. In the event of
any inconsistency between the terms of this Agreement and the Loan Documents, this
Agreement shall govern. Borrowers acknowledge that they have consulted with counsel and
such other experts and advisors as they deem necessary in connection with the negotiation,
execution, and delivery of this Agreement, or have had an opportunity to so consult and have
knowingly chosen not to do so. This Agreement shall be binding upon and inure to the benefit
of and be enforceable by the parties hereto, their respective successors and assigns. No other
person shall be entitled to claim any right or benefit hereunder, except the Released Parties.

15. Reversal of Payments. If the Receiver receives any payments or rents, issues,
profits, or proceeds of the Property, which are subsequently invalidated, declared to be
fraudulent or preferential, set aside, or required to be paid to a trustee, receiver, or any other
party under any bankruptcy law, common law, equitable cause, or otherwise, then, to such
extent, the obligations or part thereof intended to be satisfied by such payments or proceeds
shall be reserved and continue as if such payments or proceeds had not been received by the
Receiver.

16. Severability. In case any provision of this Agreement shall be invalid, illegal, or
unenforceable, such provision shall be severable from the remainder of this Agreement and the
validity, legality, and enforceability of the remaining provisions shall not in any way be affected
or impaired thereby.

17. Counterparts; Validity. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which, together, shall
constitute one and the same instrument. The failure of any party to execute this Agreement
shall have no effect on its validity or enforceability as to or among the other parties.

18. Applicable Law; Jurisdiction. Except as otherwise provided herein, this
Agreement and all other Loan Documents and the rights and obligations of the parties hereto
shall be governed by the laws of the State of California without regard to principles concerning
choice of law.

19. JURY TRIAL WAIVER. TO THE MAXIMUM EXTENT ALLOWED BY
APPLICABLE LAW, ALL PARTIES TO THIS AGREEMENT HEREBY WAIVE THE RIGHT TO
ANY JURY TRIAL IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM BROUGHT BY
ANY PARTY AGAINST ANY OTHER PARTY.

20. Attorneys’ Fees. Upon the occurrence of an Event of Default or a Forbearance
Default, Borrowers shall reimburse the Receiver for all costs and expenses including, without
limitation, reasonable attorneys’ fees and disbursements expended or incurred by the Receiver
in any arbitration, mediation, judicial reference, legal action, or otherwise in connection with: (a)
the negotiation, preparation, amendment, interpretation and enforcement of the Loan
Documents including, without limitation, during any workout, attempted workout, and/or in
connection with the rendering of legal advice as to the Receiver’s rights, remedies and
obligations under the Loan Documents; (b) collecting any sum which becomes due the Receiver
under any Loan Document; (c) any proceeding for declaratory relief, any counterclaim to any

7



Case 2:11-cv-08607-R-DTB Document 253-3 Filed 05/03/13 Page 18 of 19 Page ID
FORBEARANCE AGREEMENT #:4923

proceeding, or any appeal; or (d) the protection, preservation, or enforcement of any rights of
the Receiver. For the purposes of this section, attorneys’ fees shall include, without limitation,
fees incurred in connection with the following: (1) contempt proceedings; (2) discovery; (3) any
motion, proceeding or other activity of any kind in connection with a bankruptcy proceeding or
case arising out of or relating to any petition under Title 11 of the United States Code, as the
same shall be in effect from time to time, or any similar law; (4) garnishment, levy, and debtor
and third party examinations; and (5) post-judgment motions and proceedings of any kind
including, without limitation, any activity taken to collect or enforce any judgment. All of such
costs and expenses shall bear interest from the time of demand at the rate then in effect under
the Note.

21. Survival After Forbearance Period. All representations, warranties, covenants,
agreements, waivers and releases of Borrowers contained herein shall survive the termination
of the Forbearance Period and the payment in full of Borrowers’ obligations to the Receiver.

22. Notices. All written notices or demands of any kind that either party hereto may
be required or may desire to serve on the other in connection with this Agreement shall be
served (as an alternative to personal service) by registered or certified mail, recognized
overnight courier service or facsimile transmission. Any such notice or demand so to be served
by registered or certified mail, recognized overnight courier service or facsimile transmission
shall be delivered with all applicable delivery charges thereon fully prepaid and, if the party so to
be served be Borrowers, addressed to Borrowers as follows:

Scott Spraggins
4725 Eagle Ridge Court
Riverside, CA 92509

Gina Spraggins
4725 Eagle Ridge Court
Riverside, CA 92509

with a copy thereof to:

Mark Lobb

Lobb & CIiff, LLP

25240 Hancock Avenue, Suite 315
Murrieta, CA 92562

E-mail: mlobb@lobbcliff.com

and, if the party so to be served be the Receiver, addressed to the Receiver as follows:

Thomas C. Hebrank, Court Appointed Permanent Receiver for Copeland
Fixed Income Three, LP

501 W. Broadway, Suite 800

San Diego, CA 92101

E-mail: thebrank@ethreeadvisors.com

with a copy thereof to:
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notices or demands are thereafter to be add ressed.

23. Entire Agreement. The Loan Documents, as amended by this Agreement, are
intended by the parties as the final expression of their agreement and therefore contain the
entire agreement between the parties and supersede all prior understandings or agreements
concerning the subject matter hereof. This Agreement may only be amended in a writing signed

by Borrowers and the Receiver.

IN WITNESS WHEREOF, Borrowers and the Receiver have executed this Agresment as of the
date set forth in the preamble.

Borrower: > .
/‘Z__’
& /,#L' =

Scott Spraggins, an individual

Borrower: )

/%WL mcuw—;

Gina Spraggins, an individugl ¢

rReceiver:

Thomas G. Hebrank, Court Appointed Permanent Receiver for
Copeland Fixed Income Three, LP

By

.Thomas C. Hebrank
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SETTLEMENT AGREEMENT AND MUTUAL RELEASE

This Settlement Agreement and Mutual Release (“Settlement Agreement’) is made,
effective as of April 30, 2013, between and among THOMAS C. HEBRANK, COURT-
APPOINTED PERMANENT RECEIVER FOR COPELAND FIXED INCOME TWO, L.P. (the
‘Receiver"), on the one hand, and SOCAL DEL, LLC aka SOCAL DEL LLC, now known as
SOCAL RESTAURANTS, LLC, a limited liability company (“Borrower”); LEROQY
HANSBERGER, an individual (“L. HANSBERGER”); JEFFREY HANSBERGER, an individual
(*J. HANSBERGER”); and MICHAEL HANSBERGER, an individual (“M. HANSBERGER?”)
(collectively “Guarantors”), on the other hand, with respect to the following facts:

RECITALS:

A. On or about August 28, 2007, Copeland Fixed Income Two, L.P. (“CFI2") made a
loan to Borrower in the original principal amount of $800,000.00 (the ‘Loan”). The Loan is
evidenced by, inter alia, a Straight Note (“Note”) in the original principal amount of $800,000.00
(“Note”), dated August 28, 2007.

B. Pursuant to the terms of the Note, interest accrued at the rate of ten percent
(10.00%) per annum, and interest payments in the amount of $6,666.67 were due on or before
the 28th day of each month. Further, pursuant to the Note, the total unpaid principal balance,
plus unpaid interest, was due and payable in full on August 28, 2012.

C. As an inducement to CFI2 to extend financial accommodations to Borrower, on
or about August 28, 2007, each Guarantor executed, and delivered to CF] 2, as part of CFl 2's
loan to Borrower, a separate Commercial Guaranty in which each of them unconditionally
guaranteed and promised to pay CFI2 all obligations of Borrower to CFI2 under the Note, plus
interest, and all expenses of, for, and incidental to collection, including reasonable attorneys’
fees and costs (collectively “Guaranties”).

D. On or about October 19, 2011, pursuant to a “Judgment of Permanent Injunction
and Other Relief’ (“10/19/11 Order”) issued by the United States District Court, Central District
of California in the case entitled Securities and Exchange Commission v. Charles P. Copeland,
et. al., case number CV-08607-R-DTB (the Receivership Action”), the District Court appointed
Thomas C. Hebrank as the permanent receiver for all assets of Copeland Wealth Management,
a Financial Advisory Corporation and Copeland Wealth Management, a Real Estate
Corporation, and their subsidiaries and affiliates (“Receivership Entities”), thereby placing the
assets of the Receivership Entities into Mr. Hebrank’s possession and control and granting him
the full powers of an equity receiver, including the power to make such agreements as may be
necessary and advisable in discharging his duties.

E. On or about March 12, 2012, in the Receivership Action, the District Court issued
an order clarifying the scope of the above-described Receivership (“3/12/12 Order”), which
provided, inter alia, as follows: (1) all of the assets of CFI12, including choses in action, were
included in the Receivership; and (2) the Receiver had the authority to pursue causes of action
against third parties who owed money to entities subject to the Receivership, including CFI2.

. The Note matured by its terms on August 28, 2012, and became immediately
due and payable in full as of that date. Borrower defaulted on its obligations to CFI2 by failing to
pay the total amount due under the Note.
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EXHIBIT B



Case 2:11-cv-08607-R-DTB Document 253-4 Filed 05/03/13 Page 3 of 15 Page ID #:4927
SETTLEMENT AGREEMENT AND MUTUAL RELEASE Page 2 of 7

G. On January 31, 2013, the Receiver commenced an action against Borrower and
Guarantors in the Superior Court of California, County of San Bernardino, as Case Number
CIVDS 1301172, stating causes of action for Breach of Contract, Breach of Guaranty and
Common Counts (“Lawsuit”).

H. As of April 15, 2013, there is now due, owing, and unpaid from Borrower and
Guarantors the principal amount of $800,000.00, plus interest in the amount of $6,666.67, plus
continuing interest at the rate of ten percent (10.00%) per annum from April 15, 2013 until paid
in full, plus attorney’s fees and costs.

l. All of the documents which evidence the Note and Guaranties, together with any
other documents executed by or among the parties in connection with the Note and Guaranties,
and any and all amendments and modifications thereto, shall be collectively referred to as the
"Loan Documents". There are no written or oral agreements concerning or affecting the Note
and the Guaranties, other than the Loan Documents. Capitalized terms not otherwise defined
herein shall have the meanings ascribed to them in the Loan Documents. Borrower and
Guarantors may have other liabilities and obligations owing to the Receivership Entities;
Borrower and Guarantors intend that such other liabilities and obligations are not affected by
this Settlement Agreement and shall remain in full force and effect in all respects.

J. It is the desire of the parties hereto (each a “Party” and collectively, the “Parties”)
to finally and fully terminate and cancel all relationships, controversies, claims, debts,
obligations, and other matters whatsoever existing between them or which may hereafter arise
between the Parties by reason of the Loan, the Note, the Guaranties, and the Lawsuit, except
those obligations specifically created by this Settlement Agreement.

NOW, THEREFORE, in consideration of the foregoing and for other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto
agree as follows:

AGREEMENT
1. Affirmation of Recitals. The recitals set forth above are true and correct and are
incorporated herein by this reference.
2. Payment and Dismissal.
a. Upon execution of this Settlement Agreement by all Parties, but in no

event later than May 15, 2013, Borrower and Guarantors agree to, and shall, pay to the
Receiver, in good funds, the following:

i. The sum of Three Hundred Fifty Thousand Dollars ($350,000.00)
(“Settlement Amount”); and

ii. The attorney’s fees and costs incurred by the Receiver in enforcing the
Loan Documents, not to exceed Five Thousand Dollars ($5,000.00)
(“Attorney’s Fees”).

b. The Settlement Amount and the Attorney’s Fees (collectively “Settlement
Funds”) shall be held in the Receiver's counsel’s client trust account pending approval of
this Settlement Agreement by the District Court as set forth in paragraph 3 below. If the
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settlement is approved by the District Court, the Settiement Funds held in the client trust
account shall be disbursed to the Receiver within ten (10) days of final approval. If the
District Court disapproves the settlement, Receiver's counsel shall, within ten (10) days
of such disapproval, transfer the Settlement Funds to the client trust account of Mirau,
Edwards, Cannon, Lewin & Tooke.

C. Upon court approval as set forth in paragraph 3 below, and confirmation
of payment of the Settlement Amount and Attorney’s Fees, in good funds, the Loan will
be deemed paid in full, and the Receiver shall dismiss the Lawsuit with prejudice.

3. Operation and Effectiveness of the Agreement. Subsequent to the execution of
this Settlement Agreement by all Parties, the Receiver will immediately seek court approval of
the terms of this Settlement Agreement in the Receivership Action. It is specifically understood
and agreed that the operation and effectiveness of this Settlement Agreement is conditioned
upon, and subject to, court approval evidenced by an Order approving the terms of this
Settlement Agreement.

4. Borrower's and Guarantors’ Representations. Borrower and Guarantors hereby
warrant and represent that all representations made by Borrower and Guarantors to the
Receiver in connection with this Settlement Agreement including, but not limited to, all
representations regarding Borrower's and Guarantors’ financial status, were true and correct as
of the date made. All representations and warranties provided herein shall survive the
execution hereof and performance hereunder.

5. Time Is of the Essence. The Parties agree that time is of the essence in the
performance of all covenants and conditions of this Settlement Agreement.

6. Revival. In the event the Receiver is required to disgorge, repay and/or restore
any transfer, sum, or other consideration given to the Receiver under the terms of this
Settlement Agreement, or upon advice of counsel is advised to do so as a result of, or by virtue
of any proceeding under the United States Bankruptcy Code, or if any transfer, sum or other
consideration given to the Receiver is subsequently declared to be “fraudulent” within the
meaning of any state or federal law relating to fraudulent conveyances or preferences or
otherwise avoidable or recoverable, in whole or in part, for any reason whatsoever under the
United States Bankruptcy Code or any other state or federal law (collectively “Voidable
Transfer”), then as to any Voidable Transfer and/or sums disgorged, repaid and/or restored, the
liability of Borrower and Guarantors shall automatically be revived, reinstated and restored and
shall exist as though such Voidable Transfer never had been made, and the Receiver shall be
entitled to, and shall have a valid, undisputed, and liquidated claim in said bankruptcy
proceeding in the Settlement Amount. '

7. Mutual Release of Claims. For valuable consideration hereby acknowledged,
except for the obligations imposed by this Settlement Agreement, the Receiver, Borrower and
each Guarantor hereby mutually release and forever discharge each other and their respective
assignees, transferees, officers, directors, shareholders, partners, employees, servants,
successors, heirs, agents, attorneys, insurers, and representatives thereof from any and all
claims, demands, damages, debts, liabilities, actions, causes of action, suits, contracts,
controversies, agreements, accounts, reckonings, promises, obligations, whether in law or in
equity, which the Parties to this Settlement Agreement, or any of them, or their successors or
assigns, had, owned or held, or now have, own or hold, or hereafter may have, own, or hold
which, directly or indirectly, arise out of the Loan, the Note, the Guaranties and the Lawsuit,
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including but not limited to any actions taken by the Receiver in connection with the collection
thereof.

8. Intention of the Parties. It is the intention of the Parties executing this Settlement
Agreement that it shall be effective as a full and final accord and satisfactory release of all
matters relating to the Loan, the Note, the Guaranties and the Lawsuit, except as to those
obligations specifically created herein. In furtherance of this intention, the Parties agree as
follows:

There is a risk that subsequent to the execution of this Settlement Agreement, one or more of
the Parties will incur or suffer loss, damages, or injuries which are in some way caused by the
transactions referred to above, but which are unknown and unanticipated at the time this
Settlement Agreement is signed.

The Parties do hereby assume the above-mentioned risks and understand that, except as
specifically provided herein, this Settlement Agreement SHALL APPLY TO ALL UNKNOWN OR
UNANTICIPATED RESULTS OF THE TRANSACTIONS AND OCCURRENCES DESCRIBED
ABOVE, AS WELL AS THOSE KNOWN AND ANTICIPATED, and upon advice of legal counsel,
the Parties do hereby waive any and all rights under California Civil Code Section 1542, which
section has been explained and reads as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR
HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WITH THE DEBTOR.

The Parties, and each of them, understand and acknowledge that the consequence of this
waiver of California Civil Code Section 1542 is that even if a Party should eventually suffer
additional damages arising out of the Note, the Guaranties or the Lawsuit or in connection with
any matters related thereto, that Party will not be able to make any claim for those damages.
Furthermore, the Parties acknowledge that they intend these consequences even as to claims
for damages that may exist as of the date of this Settlement Agreement, but of which they are
not presently aware. The Parties acknowledge that they intend to waive even those claims
which, if known, would materially affect the decision to execute this release, regardless of
whether the lack of knowledge is the result of ignorance, oversight, error, negligence, or any
other cause.

Each of the Parties has consulted with legal counsel prior to signing this Settlement Agreement,
or had an opportunity to obtain such counsel and knowingly chose not to do so. The Parties
execute this Settlement Agreement voluntarily, with full knowledge of its significance, and with
the express intention of affecting the legal consequences provided by Civil Code Section 1541,
i.e., the extinguishment of all obligations.

9. Execution Knowing and Voluntary. The Parties hereto acknowledge and
represent that they (a) have fully and carefully read this Settlement Agreement prior to
execution, (b) have been fully apprised by attorneys of their choice of the legal effect and
meaning of this Settlement Agreement, including all terms and conditions hereof and thereof, (c)
to the extent they have deemed it appropriate, have had the benefit of and relied upon counsel
of their choice for any legal or financial advice relative to entering into this Settlement
Agreement and agreeing to the terms hereof, (d) have had the opportunity to make whatever
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investigation or inquiry they deemed necessary or appropriate in connection with the subject
matters of this Settiement Agreement, and (e) have been afforded the opportunity to negotiate
as to any and all terms hereof.

10. Attorneys’ Fees. In the event that any Party hereto shall institute any action or
proceeding to enforce, construe, or interpret any rights granted hereunder, the prevailing Party
in such action or proceeding shall be entitled, in addition to any other relief granted by the Court
or other applicable judicial body, to reasonable attorneys' fees and court costs.

11. Advice of Counsel. The Parties acknowledge and agree that they have had an
opportunity to be represented by independent counsel in the negotiation, preparation, and
execution of this Settlement Agreement and that each of them has read this Settlement
Agreement and has had the opportunity to have it fully explained by his or its counsel prior to its
execution and is fully aware of its contents and legal effect.

12. Binding Upon Successors and Assigns. This Settlement Agreement and the
covenants and conditions contained herein shall apply to, be binding upon, and inure to the
benefit of the respective heirs, administrators, executives, legal representatives, assignees,
successors, and agents of the Parties hereto.

13. Counterparts. This Settlement Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which together, shall
constitute one and the same instrument.

14. Amendment. This Settlement Agreement may not be, and shall not, be deemed
or construed to have been modified, amended, rescinded, cancelled, or waived, in whole or in
part, except by written instrument signed by the Parties hereto.

15. Entire Agreement. This Settlement Agreement is intended by the Parties as the
final expression of their agreement and therefore contains the entire agreement between the
Parties and supersedes all prior understandings or agreements concerning the subject matter
hereof.

16. Future Assurances. Each Party hereto agrees to execute, acknowledge, deliver,
file, and record such further certificates, documents and instruments, and to do all such further
acts and things as may be necessary to carry out the intent and purposes of this Settlement
Agreement.

17. Warranty Against Prior Assignment. The Parties to this Settlement Agreement
represent and warrant that they have not heretofore assigned, transferred, or purported to
assign or transfer, to any other person or entity, any rights, claims, or causes of action herein
released and discharged.

18. No Strict Construction. Notwithstanding any statute or rule of contract
construction to the contrary, the language of this Settlement Agreement shall be construed as a
whole, according to its fair meaning and intendment, and not strictly for or against any Party
hereto, regardless of who drafted or was principally responsible for drafting the Settlement
Agreement or any specific term or condition thereof. This Settlement Agreement shall be
deemed to have been drafted by all Parties hereto and no Party or any person claiming an
interest in rights under this Settlement Agreement shall urge otherwise.
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19. Governing Law and Construction. This Settlement Agreement has been
delivered and accepted and deemed to have been made in San Diego County, California. This
Settlement Agreement shall, in all respects, be interpreted, enforced and governed by and
under the laws of the State of California. This Settlement Agreement is deemed to have been
jointly prepared by the Parties, and any uncertainty or ambiguity existing herein shall not be
interpreted against any of the other Parties, but according to the application of the rules of
interpretation of contracts, if any such uncertainty or ambiguity exists. In the event that any suit
or action is brought to enforce any of the provisions of this Settlement Agreement or to interpret
same, the venue will be any court of competent jurisdiction sitting in San Diego County,
California.

20.  JURY TRIAL WAIVER. TO THE EXTENT PERMITTED BY APPLICABLE
LAW, ALL PARTIES TO THIS SETTLEMENT AGREEMENT HEREBY WAIVE THE RIGHT
TO ANY JURY TRIAL IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM BROUGHT BY
ANY PARTY AGAINST ANY OTHER PARTY.

21. Severability. The provisions of this Settlement Agreement are severable and
should any provision be, for any reason, unenforceable, the balance shall, nonetheless, be of
full force and effect.

22. Gender and Person. As used in this Settlement Agreement, the masculine,
feminine and neuter gender and the singular and plural shall be deemed to include the other
whenever the context so indicates.

23. Captions. The paragraph titles or captions used in this Settlement Agreement
are inserted only and intended solely for convenience of reference and shall in no manner
modify, expand, limit, explain, construe, or describe the scope of or intent of, or in any way
affect the terms and conditions of this Settlement Agreement.

24, Warranty of Authority. Each individual executing this document on behalf of any
Party represents that he/she has been authorized by said Party to execute this Settlement
Agreement, and does so execute this Settlement Agreement on behalf of said Party.

IN WITNESS WHEREOF, the Receiver, Borrower and Guarantors have executed this
Settlement Agreement as of the date set forth in the preamble.

Borrower:

SoCal Restaurants, LLC, a California limited liability
Address for Notice: company

5 V2 East State Street, Suite 4

Redlands, CA 92373 P il S

By, SefF Housbevygev™

ts_Maung gaclMew b 2N~

*** ADDITIONAL SIGNATURES APPEAR ON THE FOLLOWING PAGE ***
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Guarantor:
Address for Notice:
21 West South Street e —»««1/7/»(/*4 / A’]ﬂ /. 444)@
Redlands, CA 92373 Leroy Hansberger, / ar individual
Guarantor:
Address for Notice: k,)? /)/’ﬁ/’-———-—
8937 Morning Hills Drive Jeffr ansberger, an individual
Riverside, CA 92508
Guarantor:
Address for Notice: Orf M
v Yoo
550 North Cornell Avenue Michael Hansberger, an individual

Fullerton, CA 92831

Receiver:
Thomas C. Hebrank, Court Appointed Permanent
Address for Notice: Receiver for Copeland Fixed Income Two, LP

501 W. Broadway, Suite 600
San Diego, CA 92101 By:

Thomas C. Hebrank
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SETTLEMENT AGREEMENT AND MUTUAL RELEASE

This Settlement Agreement and Mutual Release (“Settlement Agreement’) is made,
effective as of April 30, 2013, between and among THOMAS C. HEBRANK, COURT-
APPOINTED PERMANENT RECEIVER FOR COPELAND FIXED INCOME TWO, L.P. (the
‘Receiver"), on the one hand, and SOCAL DEL, LLC aka SOCAL DEL LLC, now known as
SOCAL RESTAURANTS, LLC, a limited liability company (“Borrower”); LEROQY
HANSBERGER, an individual (“L. HANSBERGER”); JEFFREY HANSBERGER, an individual
(*J. HANSBERGER”); and MICHAEL HANSBERGER, an individual (“M. HANSBERGER?”)
(collectively “Guarantors”), on the other hand, with respect to the following facts:

RECITALS:

A. On or about August 28, 2007, Copeland Fixed Income Two, L.P. (“CFI2") made a
loan to Borrower in the original principal amount of $800,000.00 (the ‘Loan”). The Loan is
evidenced by, inter alia, a Straight Note (“Note”) in the original principal amount of $800,000.00
(“Note”), dated August 28, 2007.

B. Pursuant to the terms of the Note, interest accrued at the rate of ten percent
(10.00%) per annum, and interest payments in the amount of $6,666.67 were due on or before
the 28th day of each month. Further, pursuant to the Note, the total unpaid principal balance,
plus unpaid interest, was due and payable in full on August 28, 2012.

C. As an inducement to CFI2 to extend financial accommodations to Borrower, on
or about August 28, 2007, each Guarantor executed, and delivered to CF] 2, as part of CFl 2's
loan to Borrower, a separate Commercial Guaranty in which each of them unconditionally
guaranteed and promised to pay CFI2 all obligations of Borrower to CFI2 under the Note, plus
interest, and all expenses of, for, and incidental to collection, including reasonable attorneys’
fees and costs (collectively “Guaranties”).

D. On or about October 19, 2011, pursuant to a “Judgment of Permanent Injunction
and Other Relief’ (“10/19/11 Order”) issued by the United States District Court, Central District
of California in the case entitled Securities and Exchange Commission v. Charles P. Copeland,
et. al., case number CV-08607-R-DTB (the Receivership Action”), the District Court appointed
Thomas C. Hebrank as the permanent receiver for all assets of Copeland Wealth Management,
a Financial Advisory Corporation and Copeland Wealth Management, a Real Estate
Corporation, and their subsidiaries and affiliates (“Receivership Entities”), thereby placing the
assets of the Receivership Entities into Mr. Hebrank’s possession and control and granting him
the full powers of an equity receiver, including the power to make such agreements as may be
necessary and advisable in discharging his duties.

E. On or about March 12, 2012, in the Receivership Action, the District Court issued
an order clarifying the scope of the above-described Receivership (“3/12/12 Order”), which
provided, inter alia, as follows: (1) all of the assets of CFI12, including choses in action, were
included in the Receivership; and (2) the Receiver had the authority to pursue causes of action
against third parties who owed money to entities subject to the Receivership, including CFI2.

. The Note matured by its terms on August 28, 2012, and became immediately

due and payable in full as of that date. Borrower defaulted on its obligations to CFI2 by failing to
pay the total amount due under the Note.

HEBCO.140.479657.1
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G. On January 31, 2013, the Receiver commenced an action against Borrower and
Guarantors in the Superior Court of California, County of San Bernardino, as Case Number
CIVDS 1301172, stating causes of action for Breach of Contract, Breach of Guaranty and

Common Counts (“Lawsuit”).

H. As of April 15, 2013, there is now due, owing, and unpaid from Borrower and
Guarantors the principal amount of $800,000.00, plus interest in the amount of $6,666.67, plus
continuing interest at the rate of ten percent (10.00%) per annum from April 15, 2013 until paid

in full, plus attorney’s fees and costs.

l. All of the documents which evidence the Note and Guaranties, together with any
other documents executed by or among the parties in connection with the Note and Guaranties,
and any and all amendments and modifications thereto, shall be collectively referred to as the
"Loan Documents". There are no written or oral agreements concerning or affecting the Note
and the Guaranties, other than the Loan Documents. Capitalized terms not otherwise defined
herein shall have the meanings ascribed to them in the Loan Documents. Borrower and
Guarantors may have other liabilites and obligations owing to the Receivership Entities;
Borrower and Guarantors intend that such other liabilities and obligations are not affected by

this Settlement Agreement and shall remain in full force and effect in all respects.

J. It is the desire of the parties hereto (each a “Party” and collectively, the “Parties”)
to finally and fully terminate and cancel all relationships, controversies, claims, debts,
obligations, and other matters whatsoever existing between them or which may hereafter arise
between the Parties by reason of the Loan, the Note, the Guaranties, and the Lawsuit, except

those obligations specifically created by this Settlement Agreement.

NOW, THEREFORE, in consideration of the foregoing and for other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto

agree as follows:

AGREEMENT
1. Affirmation of Recitals. The recitals set forth above are true and correct and are
incorporated herein by this reference.
2. Payment and Dismissal.
a. Upon execution of this Settlement Agreement by all Parties, but in no

event later than May 15, 2013, Borrower and Guarantors agree to, and shall, pay to the

Receiver, in good funds, the following:

i. The sum of Three Hundred Fifty Thousand Dollars ($350,000.00)

(“Settlement Amount”); and

ii. The attorney’s fees and costs incurred by the Receiver in enforcing the
Loan Documents, not to exceed Five Thousand Dollars ($5,000.00)

(“Attorney’s Fees”).

b. The Settlement Amount and the Attorney’s Fees (collectively “Settlement
Funds”) shall be held in the Receiver's counsel’s client trust account pending approval of
this Settlement Agreement by the District Court as set forth in paragraph 3 below. If the
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settlement is approved by the District Court, the Settiement Funds held in the client trust
account shall be disbursed to the Receiver within ten (10) days of final approval. If the
District Court disapproves the settlement, Receiver's counsel shall, within ten (10) days
of such disapproval, transfer the Settlement Funds to the client trust account of Mirau,

Edwards, Cannon, Lewin & Tooke.

C. Upon court approval as set forth in paragraph 3 below, and confirmation
of payment of the Settlement Amount and Attorney’s Fees, in good funds, the Loan will

be deemed paid in full, and the Receiver shall dismiss the Lawsuit with prejudice.

3. Operation and Effectiveness of the Agreement. Subsequent to the execution of
this Settlement Agreement by all Parties, the Receiver will immediately seek court approval of
the terms of this Settlement Agreement in the Receivership Action. It is specifically understood
and agreed that the operation and effectiveness of this Settlement Agreement is conditioned
upon, and subject to, court approval evidenced by an Order approving the terms of this

Settlement Agreement.

4. Borrower's and Guarantors’ Representations. Borrower and Guarantors hereby
warrant and represent that all representations made by Borrower and Guarantors to the
Receiver in connection with this Settlement Agreement including, but not limited to, all
representations regarding Borrower's and Guarantors’ financial status, were true and correct as
of the date made. All representations and warranties provided herein shall survive the

execution hereof and performance hereunder.

5. Time Is of the Essence. The Parties agree that time is of the essence in the

performance of all covenants and conditions of this Settlement Agreement.

6. Revival. In the event the Receiver is required to disgorge, repay and/or restore
any transfer, sum, or other consideration given to the Receiver under the terms of this
Settlement Agreement, or upon advice of counsel is advised to do so as a result of, or by virtue
of any proceeding under the United States Bankruptcy Code, or if any transfer, sum or other
consideration given to the Receiver is subsequently declared to be “fraudulent” within the
meaning of any state or federal law relating to fraudulent conveyances or preferences or
otherwise avoidable or recoverable, in whole or in part, for any reason whatsoever under the
United States Bankruptcy Code or any other state or federal law (collectively “Voidable
Transfer”), then as to any Voidable Transfer and/or sums disgorged, repaid and/or restored, the
liability of Borrower and Guarantors shall automatically be revived, reinstated and restored and
shall exist as though such Voidable Transfer never had been made, and the Receiver shall be
entitled to, and shall have a valid, undisputed, and liquidated claim in said bankruptcy

proceeding in the Settlement Amount.

7. Mutual Release of Claims. For valuable consideration hereby acknowledged,
except for the obligations imposed by this Settlement Agreement, the Receiver, Borrower and
each Guarantor hereby mutually release and forever discharge each other and their respective
assignees, transferees, officers, directors, shareholders, partners, employees, servants,
successors, heirs, agents, attorneys, insurers, and representatives thereof from any and all
claims, demands, damages, debts, liabilities, actions, causes of action, suits, contracts,
controversies, agreements, accounts, reckonings, promises, obligations, whether in law or in
equity, which the Parties to this Settlement Agreement, or any of them, or their successors or
assigns, had, owned or held, or now have, own or hold, or hereafter may have, own, or hold
which, directly or indirectly, arise out of the Loan, the Note, the Guaranties and the Lawsuit,
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including but not limited to any actions taken by the Receiver in connection with the collection

thereof.

8. Intention of the Parties. It is the intention of the Parties executing this Settlement
Agreement that it shall be effective as a full and final accord and satisfactory release of all
matters relating to the Loan, the Note, the Guaranties and the Lawsuit, except as to those
obligations specifically created herein. In furtherance of this intention, the Parties agree as

follows:

There is a risk that subsequent to the execution of this Settlement Agreement, one or more of
the Parties will incur or suffer loss, damages, or injuries which are in some way caused by the
transactions referred to above, but which are unknown and unanticipated at the time this

Settlement Agreement is signed.

The Parties do hereby assume the above-mentioned risks and understand that, except as
specifically provided herein, this Settlement Agreement SHALL APPLY TO ALL UNKNOWN OR
UNANTICIPATED RESULTS OF THE TRANSACTIONS AND OCCURRENCES DESCRIBED
ABOVE, AS WELL AS THOSE KNOWN AND ANTICIPATED, and upon advice of legal counsel,
the Parties do hereby waive any and all rights under California Civil Code Section 1542, which

section has been explained and reads as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR
HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WITH THE DEBTOR.

The Parties, and each of them, understand and acknowledge that the consequence of this
waiver of California Civil Code Section 1542 is that even if a Party should eventually suffer
additional damages arising out of the Note, the Guaranties or the Lawsuit or in connection with
any matters related thereto, that Party will not be able to make any claim for those damages.
Furthermore, the Parties acknowledge that they intend these consequences even as to claims
for damages that may exist as of the date of this Settlement Agreement, but of which they are
not presently aware. The Parties acknowledge that they intend to waive even those claims
which, if known, would materially affect the decision to execute this release, regardless of
whether the lack of knowledge is the result of ignorance, oversight, error, negligence, or any

other cause.

Each of the Parties has consulted with legal counsel prior to signing this Settlement Agreement,
or had an opportunity to obtain such counsel and knowingly chose not to do so. The Parties
execute this Settlement Agreement voluntarily, with full knowledge of its significance, and with
the express intention of affecting the legal consequences provided by Civil Code Section 1541,

i.e., the extinguishment of all obligations.

9. Execution Knowing and Voluntary. The Parties hereto acknowledge and
represent that they (a) have fully and carefully read this Settlement Agreement prior to
execution, (b) have been fully apprised by attorneys of their choice of the legal effect and
meaning of this Settlement Agreement, including all terms and conditions hereof and thereof, (c)
to the extent they have deemed it appropriate, have had the benefit of and relied upon counsel
of their choice for any legal or financial advice relative to entering into this Settlement
Agreement and agreeing to the terms hereof, (d) have had the opportunity to make whatever
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investigation or inquiry they deemed necessary or appropriate in connection with the subject
matters of this Settiement Agreement, and (e) have been afforded the opportunity to negotiate

as to any and all terms hereof.

10. Attorneys’ Fees. In the event that any Party hereto shall institute any action or
proceeding to enforce, construe, or interpret any rights granted hereunder, the prevailing Party
in such action or proceeding shall be entitled, in addition to any other relief granted by the Court

or other applicable judicial body, to reasonable attorneys' fees and court costs.

11. Advice of Counsel. The Parties acknowledge and agree that they have had an
opportunity to be represented by independent counsel in the negotiation, preparation, and
execution of this Settlement Agreement and that each of them has read this Settlement
Agreement and has had the opportunity to have it fully explained by his or its counsel prior to its

execution and is fully aware of its contents and legal effect.

12. Binding Upon Successors and Assigns. This Settlement Agreement and the
covenants and conditions contained herein shall apply to, be binding upon, and inure to the
benefit of the respective heirs, administrators, executives, legal representatives, assignees,

successors, and agents of the Parties hereto.

13. Counterparts. This Settlement Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which together, shall

constitute one and the same instrument.

14. Amendment. This Settlement Agreement may not be, and shall not, be deemed
or construed to have been modified, amended, rescinded, cancelled, or waived, in whole or in

part, except by written instrument signed by the Parties hereto.

15. Entire Agreement. This Settlement Agreement is intended by the Parties as the
final expression of their agreement and therefore contains the entire agreement between the
Parties and supersedes all prior understandings or agreements concerning the subject matter

hereof.

16. Future Assurances. Each Party hereto agrees to execute, acknowledge, deliver,
file, and record such further certificates, documents and instruments, and to do all such further
acts and things as may be necessary to carry out the intent and purposes of this Settlement

Agreement.

17. Warranty Against Prior Assignment. The Parties to this Settlement Agreement
represent and warrant that they have not heretofore assigned, transferred, or purported to
assign or transfer, to any other person or entity, any rights, claims, or causes of action herein

released and discharged.

18. No Strict Construction. Notwithstanding any statute or rule of contract
construction to the contrary, the language of this Settlement Agreement shall be construed as a
whole, according to its fair meaning and intendment, and not strictly for or against any Party
hereto, regardless of who drafted or was principally responsible for drafting the Settlement
Agreement or any specific term or condition thereof. This Settlement Agreement shall be
deemed to have been drafted by all Parties hereto and no Party or any person claiming an

interest in rights under this Settlement Agreement shall urge otherwise.
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19. Governing Law and Construction. This Settlement Agreement has been
delivered and accepted and deemed to have been made in San Diego County, California. This
Settlement Agreement shall, in all respects, be interpreted, enforced and governed by and
under the laws of the State of California. This Settlement Agreement is deemed to have been
jointly prepared by the Parties, and any uncertainty or ambiguity existing herein shall not be
interpreted against any of the other Parties, but according to the application of the rules of
interpretation of contracts, if any such uncertainty or ambiguity exists. In the event that any suit
or action is brought to enforce any of the provisions of this Settlement Agreement or to interpret
same, the venue will be any court of competent jurisdiction sitting in San Diego County,

California.

20.  JURY TRIAL WAIVER. TO THE EXTENT PERMITTED BY APPLICABLE

LAW, ALL PARTIES TO THIS SETTLEMENT AGREEMENT HEREBY WAIVE THE RIGHT
TO ANY JURY TRIAL IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM BROUGHT BY

ANY PARTY AGAINST ANY OTHER PARTY.

21. Severability. The provisions of this Settlement Agreement are severable and
should any provision be, for any reason, unenforceable, the balance shall, nonetheless, be of

full force and effect.

22. Gender and Person. As used in this Settlement Agreement, the masculine,
feminine and neuter gender and the singular and plural shall be deemed to include the other

whenever the context so indicates.

23. Captions. The paragraph titles or captions used in this Settlement Agreement
are inserted only and intended solely for convenience of reference and shall in no manner
modify, expand, limit, explain, construe, or describe the scope of or intent of, or in any way

affect the terms and conditions of this Settlement Agreement.

24, Warranty of Authority. Each individual executing this document on behalf of any
Party represents that he/she has been authorized by said Party to execute this Settlement

Agreement, and does so execute this Settlement Agreement on behalf of said Party.

IN WITNESS WHEREOF, the Receiver, Borrower and Guarantors have executed this

Settlement Agreement as of the date set forth in the preamble.

Borrower:

SoCal Restaurants, LLC, a California limited liability
Address for Notice: company

5 V2 East State Street, Suite 4

Redlands, CA 92373 P il S

By, SefF Housbevygev™

ts_Maung gaclMew b 2N~

*** ADDITIONAL SIGNATURES APPEAR ON THE FOLLOWING PAGE ***
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Guarantor:
Address for Notice:
21 West South Street e —»««1/7/»(/‘4 / A/H /. 4’4’77L
Redlands, CA 92373 Leroy Hansberger, / ar individual
Guarantor:
Address for Notice: ,/)7 /)/’ﬁ/’-———'—
8937 Morning Hills Drive Jeffr ansberger, an individual
Riverside, CA 92508
Guarantor:
Address for Notice: Orf M

v Yo

550 North Cornell Avenue Michael Hansberger, an individual

Fullerton, CA 92831

Receiver:
Thomas C. Hebrank, Court Appointed Permanent
Address for Notice: Receiver for Copeland Fixed Income Two, LP

501 W. Broadway, Suite 600
San Diego, CA 92101 By:

Thomas C. Hebrank
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SETTLEMENT AGREEMENT & MUTUAL RELEASE
1. The Parties

1.1 This Settlement Agreement and Mutual Release (“Agreement”) is
entered as of April 17, 2013 into by and between Thomas C. Hebrank, as and only
as the court-appointed Receiver for Copeland Properties Fifteen, L.P. (“Mr.
Hebrank™), on the one hand, and Advance Desert Sleep Center LLC (“Advance”),
Venkatasvara Rao (“V. Rao”), and Bobby Bhasker-Rao, M.D. (“B. Rao”), on the
other hand. Mr. Hebrank, Advance Desert Sleep Center, LLC, Venkatasvara Rao,
and Bobby Bhasker-Rao, M.D. are sometimes collectively referred to as “Parties”
in this Agreement.

2. Recitals

2.1 Onorabout May 1, 2011, Copeland Properties Fifteen, L.P. (“CP 15”)
entered into a written lease agreement with Advance. Pursuant to that lease
agreement, CP 15 agreed to lease to Advance the real property located at 35-900
Bob Hope Drive, Suite 130, Rancho Mirage (“the Premises”). A true and correct
copy of the AIR Commercial Real Estate Association Standard Multi-Tenant
Office Lease — Net dated May 1, 2011 that CP 15 and Advance entered into (“the
Lease™) is attached hereto as Exhibit “A” and is incorporated herein by reference.

2.2 On or about May 1, 2011, V. Rao and B. Rao, (collectively
sometimes hereinafter referred to as “the Guarantors”) executed an AIR
Commercial Real Estate Association Guaranty of Lease dated May 1, 2011 in
favor of CP 15 (“the Guaranty”). A true and correct copy of the Guaranty is
attached hereto as Exhibit “B” and is incorporated herein by reference.

2.3 On or about October 19, 2011, pursuant to a Judgment of Permanent
Injunction and Other Relief issued by the United States District Court, Central
District of California in the case entitled Securities and Exchange Commission v.
Charles P. Copeland, et. al., Case No.CV-08607-R-DTB (“the Receivership
Action”), the District Court appointed Thomas C. Hebrank to be the permanent
receiver for all assets of Copeland Wealth Management, a Financial Advisory
Corporation and Copeland Wealth Management, a Real Estate Corporation and
their subsidiaries and affiliates placing their assets into Mr. Hebrank’s possession
and control and granting him the full powers of an equity receiver, including the
power to make such agreements as may be necessary and advisable in discharging
his duties.
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2.4  On or about March 12, 2012, in the Receivership Action, the District
Court issued an order clarifying the scope of the above-described receivership,
which provided as follows: (1) all of the assets of CP 15, including choses in
action, were included in the receivership; (2) Thomas C. Hebrank (“the Receiver”)
had the authority to pursue causes of action against third parties who owed money
to entities subject to the Receivership, including CP 15; and (3) the Receiver had
the authority to terminate leases in connection with his management of property
owned by CP 15, including the Premises.

2.5 On April 25, 2012, the Receiver served a “Three Day Notice to Pay
Rent or Quit” (“Notice”) on Advance demanding it pay $29,554.44 owed by
Advance to the Receiver for rent, construction costs, and common area
maintenance charges pursuant to the Lease or quit the Premises and that, in the
event that Advance failed to pay the above-described amounts, the Receiver
elected to and did declare a forfeiture of the Lease.

2.6 Advance did not pay the $29,554.44 it owed in rent, construction
costs, and common area maintenance charges that the Receiver demanded, and it
did not quit the Premises within the three days provided for in the Notice.

2.7 Subsequently, the Receiver filed a motion with the District Court in
the Receivership Action asking that the District Court authorize the Receiver to
abandon the Premises and to declare that the Premises were abandoned and no
longer part of the Receivership Estate.

2.8 On October 1, 2012, the District Court granted the Receiver’s motion
and entered an order authorizing the Receiver to abandon the Premises and
declaring that the Premises were abandoned by the Receiver and no longer part of
the Receivership Estate. The District Court’s order further provided that the
Receiver had “the right to bring legal actions or other proceedings to collect unpaid
rent and other obligations, from existing or prior tenants and their guarantors, due
and owing through September 30, 2012.”

2.9 Pursuant to the Lease, the Guaranty and the above-described October
1, 2012 Order, the Receiver has demanded that Advance and the Guarantors pay
the Receiver amounts to compensate it for rent owed by Advance pursuant to the
Lease as of September 30, 2012, damages suffered by the Receiver as a result of

Advance’s alleged breach of the lease, including amounts payable pursuant to the
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Lease after the termination thereof, attorneys’ fees and costs (“the Contested
Amounts”),

2.10 All of the documents which evidence the Lease and Guaranty,
together with any other documents executed by or among the parties in connection
with the Lease and Guaranty, and any and all amendments and modifications
thereto, shall be collectively referred to as the "Lease Documents". There are no
written or oral agreements concerning or affecting the Lease and the Guaranty,
other than the Lease Documents. Capitalized terms not otherwise defined herein
shall have the meanings ascribed to them in the Lease Documents. Except for
obligations and liabilities owing pursuant to the Lease Documents, this Agreement
shall not affect liabilities and obligations owed by Advance or the Guarantors to
any Receivership Entity, if any. As of the execution of this Agreement, the Parties
are not aware of any such obligations or liabilities.

2.11 The Parties desire to resolve their disputes and claims arising out of
the Lease and the Guaranty, including claims for the Contested Amounts without
litigation.

3. Covenants

Based on the recitals set forth above, and in consideration of the promises
contained herein, the Parties agree as follows:

3.1 B. Rao and V. Rao each agree to pay the amount of $20,000 (the
“Settlement Amount”) to the Receiver in installments, pursuant to the schedule
attached hereto as Exhibit “C” and incorporated herein by reference. The
Settlement Amount shall be made in monthly installments on the tenth day of each
month, as described more particularly in the above-referenced schedule, to the
Receiver at the following address: 501 W. Broadway, Suite 800, San Diego, CA
92101. The obligations of B. Rao and V. Rao to make the settlement payments
referenced herein are independent of each other and a breach by one of them shall
not be considered a breach by the other with respect to the other’s obligations
hereunder.

3.2 B. Rao agrees to confess to judgment in the increased amount of
$25,000, in the form of the Confession of Judgment Statement and Declaration
attanhad ‘h,r“*" ag Exhihit “Ty” an orated by rpﬂ:r re (“Q Ran

attavlivu Y ad LAlllulL u .LU ” ‘nC"‘ tl\JLLl- Al u_{ LULUA S VA L, AV

Confession of Judgment”). In the event of a default under this Agreement by B
Rao, the Receiver shall have the absolute right to have judgment entered against B.

3

EXHIBIT C



Case 2:11-cv-08607-R-DTB Document 253-5 Filed 05/03/13 Page 5 of 87 Page ID #:4944

Rao (“B. Rao Judgment”) pursuant to the B. Rao Confession of Judgment, less any
payments made, and the Receiver shall be entitled to immediately execute on the
B. Rao Judgment.

3.3 V. Rao agrees to confess to judgment in the increased amount of
$25,000, in the form of the Confession of Judgment Statement and Declaration
attached hereto as Exhibit “E” and hereby incorporated by reference (“V. Rao
Confession of Judgment”). In the event of a default under this Agreement by V.
Rao, the Receiver shall have the absolute right to have judgment entered against V.
Rao (“V. Rao Judgment”) pursuant to the V. Rao Confession of Judgment, less any
payments made, and the Receiver shall be entitled to immediately execute on the
V. Rao Judgment.

3.4 Subsequent to the execution of this Agreement by all Parties, the
Receiver will immediately seek court approval of the terms of this Agreement in
the Receivership Action. It is specifically understood and agreed that the operation
and effectiveness of this Agreement is conditioned upon, and subject to, court
approval evidenced by an Order approving the terms of this Agreement.

3.5 All representations made by Advance and the Guarantors to the
Receiver in connection with this Agreement including, but not limited to, all
representations regarding Advance’s and the Guarantors’ financial status, were true
and correct as of the date made. All representations and warranties provided herein
shall survive the execution hereof and performance hereunder.

3.6 In the event the Receiver is required to disgorge, repay and/or restore
any transfer, sum, or other consideration given to the Receiver under the terms of
this Agreement, or upon advice of counsel is advised to do so as a result of, or by
virtue of any proceeding under the United States Bankruptcy Code, or if any
transfer, sum or other consideration given to the Receiver is subsequently declared
to be “fraudulent” within the meaning of any state or federal law relating to
fraudulent conveyances or preferences or otherwise avoidable or recoverable, in
whole or in part, for any reason whatsoever under the United States Bankruptcy
Code or any other state or federal law (collectively “Voidable Transfer”), then as
to any Voidable Transfer and/or sums disgorged, repaid and/or restored, the
liability of the party from whom the consideration was received shall automatically
be revived, reinstated and restored and shall exist as though such Voidable
Transfer never had been made, and the Receiver shall be entitled to, and shall have
a valid, undisputed, and liquidated claim in said bankruptcy proceeding in the
Settlement Amount.
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3.7 Except for the obligations created by this Agreement, the Receiver for
himself and for CP15, and for each and all of its shareholders, partners, parents,
subsidiaries, assignees, and successors, and for all others claiming through or
under it (collectively “the Lessor Releasors”), hereby irrevocably and
unconditionally remise, release, acquit, absolve and forever discharge Advance and
the Guarantors, and each and all of their past or present predecessors, successors,
members, parents, subsidiaries, shareholders, affiliates, divisions, heirs, executors,
administrators, agents, representatives, consultants, servants, directors, trustees,
officers, attorneys, employees, and insurers (collectively "the Lessee Releasees")
of and from any and all manner of actions, causes of action, in law or in equity,
debts, contracts, charges, complaints, claims, suits, damages, obligations, promises,
agreements, controversies, losses, costs, judgments, or expenses (including
attorney's fees and court costs), of any nature whatsoever, known or unknown,
fixed or contingent, direct or derivative, subrogated or assigned, suspected or
unsuspected, which the Lessor Releasors have or may have, or which the Lessor
Releasors at any time heretofore had or claimed to have, or which Lessor Releasors
at any time hereafter may have or claim to have, against any of the Lessee
Releasees based upon or arising out of all acts and omissions of the Lessee
Releasees related to the Lease or the Guaranty, including claims for the Contested
Amounts.

3.8 Except for the obligations created by this Agreement, Advance and
the Guarantors, for themselves, and for each and all of their shareholders, partners,
parents, subsidiaries, assignees, and successors, and for all others claiming through
or under them (collectively “the Lessee Releasors™), hereby irrevocably and
unconditionally remise, release, acquit, absolve and forever discharge the Receiver
and CP15, and each and all of its past or present predecessors, successors,
members, parents, subsidiaries, shareholders, affiliates, divisions, heirs, executors,
administrators, agents, representatives, consultants, servants, directors, officers,
attorneys, employees, and insurers (hereinafter collectively "the Lessor Releasees™)
of and from any and all manner of actions, causes of action, in law or in equity,
debts, contracts, charges, complaints, claims, suits, damages, obligations, promises,
agreements, controversies, losses, costs, judgments, or expenses (including
attorney's fees and court costs), of any nature whatsoever, known or unknown,
fixed or contingent, direct or derivative, subrogated or assigned, suspected or
unsuspected, which the Lessee Releasors has or may have, or which the Lessee
Releasors at any time heretofore had or claimed to have, or which Lessee
Releasors at any time hereafter may have or claim to have, against any of the
Lessor Releasees based upon or arising out of all acts and omissions of the Lessor

5
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Releasees related to the Lease or the Guaranty, including claims for the Contested
Amounts.

3.9 The Parties hereto, and each of them, hereby expressly waive all
rights or benefits which they now have, or in the future may have, under Section
1542 of the California Civil Code, and any law or principle of similar effect of any
state or territory of the United States. Section 1542 of the California Civil Code
reads as follows:

“Section 1542. A general release does not extend to claims which the
creditor does not know or suspect to exist in his or her favor at the
time of executing the release, which if known by him or her must have
materially affected his or her settlement with the debtor.”

3.10 The Parties hereto hereby acknowledge that they are aware that they
may hereafter discover facts in addition to or different from those which they now
know or believe to exist with respect to the matters covered by this Agreement.
The Parties hereto also acknowledge that such different or additional facts, if they
exist, may have given or may hereafter give rise to causes of action, claims,
demands, controversies, damages, costs, and expenses which are presently
unknown, unanticipated, and unsuspected. The Parties hereto further agree,
represent, and warrant that the releases contained herein have been negotiated and
agreed upon in light of that realization, and that it is their intention through this
Agreement, and with the advice of counsel, fully, finally, and forever to settle and
release to the fullest extent permitted by law any and all possible claims, causes of
action, disputes, and differences, known or unknown, suspected or unsuspected,
arising out of the facts, events, or circumstances underlying the Lease and the
Guaranty. In furtherance of such intention, the Parties agree that the releases
contained in this Agreement will remain in effect and will be fully binding
notwithstanding the discovery or existence of any additional or different facts.

3.11 Advance and the Guarantors acknowledge and agree that this
Agreement does not modify, waive, or in any way affect any other obligation of
any kind to CP 15 or the Receiver, if any, as to any of the Parties to this
Agreement. No failure to exercise, nor delay by the Receiver in exercising, any
right, power, or privilege hereunder shall preclude any other or further exercise
thereof, or the exercise of any other right, power, or privilege. Except as otherwise
set forth herein, Advance and the Guarantors acknowledge and agree that the

Receiver’s agreement to release Advance and the Guarantors as provided herein is
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not, and shall not, be deemed a waiver of any of the Receiver’s other rights against
any other persons or entities.

4. Miscellaneous

4.1 Each party to this Agreement agrees to do all things necessary or
convenient to carry out or effectuate the terms and intent of this Agreement. Each
and every provision hereof requiring a party to do a certain act, however expressed,
shall include the obligation of such party not to take directly or indirectly, any
action or do any act, or aid, assist or cooperate with any third party in the taking of
any action or in the doing of any act, that would tend to defeat in any way the
intent of this Agreement.

42 This Settlement Agreement has been delivered and accepted and
deemed to have been made in San Diego County, California. This Settlement
Agreement shall, in all respects, be interpreted, enforced and governed by and
under the laws of the State of California. This Settlement Agreement is deemed to
have been jointly prepared by the Parties, and any uncertainty or ambiguity
existing herein shall not be interpreted against any of the other Parties, but
according to the application of the rules of interpretation of contracts, if any such
uncertainty or ambiguity exists. In the event that any suit or action is brought to
enforce any of the provisions of this Settlement Agreement or to interpret same,
the venue will be any court of competent jurisdiction sitting in San Diego County,
California.

43 This Agreement is the entire agreement between the Parties and
supersedes any and all other agreements, understandings, negotiations or
discussions, either oral or in writing, express or implied, between the Parties
concerning settlement. The Parties to this Agreement each acknowledge that no
representations, inducements, promises, agreements or warranties, oral or
otherwise, have been made by them or any of them, or anyone acting on their
behalf which are not embodied in this Agreement, that they have not executed this
Agreement in reliance on any representation, inducement, promise, agreement or
warranty, and that no representation, inducement, promise, agreement or warranty
not contained in this Agreement, including, without limitation, any purported
supplements, modifications, waivers or terminations of this Agreement shall be
valid or binding, unless executed in writing by all of the Parties to this Agreement.

44 This Agreement may be executed in one or more counterparts
including facsimile copies, each of which when executed and delivered shall be

7
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considered an original, and all of which when executed shall constitute one and the
same instrument. A signature transmitted by facsimile or electronic mail shall be
as binding and effective as an original. Moreover, photocopies of this Agreement,
including photocopies of the signature pages hereof, may be used as originals, in
the absence of any bona fide challenge to their authenticity.

4.5 The Parties to this Agreement, and each of them, represent and
warrant that none of the claims or rights purported to be released herein has
previously been assigned, expressly or impliedly, or otherwise transferred to any
other person or entity, including by way of subrogation or operation of law.

4.6 The provisions of this Agreement shall be deemed severable and the
invalidity of unenforceability of any one or more of the provisions hereof shall not
affect the validity and enforceability of the other provisions hereof.

47 This Agreement shall inure to the benefit of and bind the successors,
assigns, heirs, executors, and administrators of the Parties.

4.8 Each person signing this Agreement on behalf of a party hereto
warrants and represents that he or she is duly authorized to execute this Agreement
and the Parties hereto so stipulate.

4.9, The Parties hereto acknowledge and represent that they (a) have fully
and carefully read this Agreement prior to execution, (b) have been fully apprised
by attorneys of their choice of the legal effect and meaning of this Agreement,
including all terms and conditions hereof and thereof, (c) to the extent they have
deemed it appropriate, have had the benefit of and relied upon counsel of their
choice for any legal or financial advice relative to entering into this Agreement and
agreeing to the terms hereof, (d) have had the opportunity to make whatever
investigation or inquiry they deemed necessary or appropriate in connection with
the subject matters of this Agreement, and (e) have been afforded the opportunity
to negotiate as to any and all terms hereof.

4.10 In the event that any Party hereto shall institute any action or
proceeding to enforce, construe, or interpret any rights granted hereunder, the
prevailing Party in such action or proceeding shall be entitled, in addition to any
other relief granted by the Court or other applicable judicial body, to reasonable

dhmain mm b Fonn mend s Aot
attorieys' rees ana court Costs.
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4.11 For the purposes of interpretation of this Agreement, it is specifically
agreed by the Parties hereto that it shall be assumed that the Parties drafted each
provision of this Agreement.

Dated:

Advance Desert Sleep Center LLC

By:
ts:

. “./ J
Dated: -'-}/_r /1[5
=L N\ (

f" / \ ullll‘-\\
| . -.f.; " ’ 7 '\.\
i g L/ Af i,

Bobby Bhasker-Rao, M.D., an individual

Dated:

Venkatasvara Rao, an individual

Dated:

Thomas C. Hebrank, Court Appointed Permanent Receiver for Copeland
Properties Fifteen, L.P.

EXHIBIT C
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;/

R agreed by the Parties hereto that it shall SN rp— . "
R provision of this Agrcement. all be assumed that the Parties drafted cach

Dated: r'.g-1 20 /{3

Advance Desert Sleep Center [LLC

By:__\J o aMe \JAwn
e s v:" \cads v oca RQO

Dated:

Bobby Bhasker-Rao, M.D., an individual

Dated: |30 (i3

L

\) OAAAN" ‘D«Mqﬂf

Venkatasvara Rao, an individual

Dated:

Thomas C. Hebrank, Court Appointed Permanen .
e 1 ’ : ient Receiver for Copelar
Properties Fifieen, L.P. nt Receiver for Copeland
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AIR COMMERCIAL REAL ESTATE ASSOCIATION
STANDARD MULTI-TENANT OFFICE LEASE - NET

1. Baslc Provislons ("Basic Pravislons™),
1. Partlas: This Leasa ("Lease"), dated far refarence purposes only May L, 20LL
is mads by and between Coveland Prooerciea Fifteen, I,.PE

_- | T

and n\dv:mu_ Desgert §locep ©

- - S — — B (Lessee“) \'collarllvaiy the 'Panlos of mdiv.duallya Pzny‘)
1.2(a) Premisas That ceﬂam pumon of the Pm;ect (as defined balow), known as Suite Numbar(s) 130

o lat ___ Roor(s). consisting of appraximately 1, 485 __ ranlable square feet and ﬂpprmurrakaly 1,27%

useable square i‘enl(‘Frnmlsea"). The Pramlses are located at: 35 200 8ob dope Drive s )
in the Clty of Rancho dirage ) . . County Uf'ﬂ‘”’f4 L‘lc e &
State of CA _ .wilh2Jpcade 32270 . In addillon io Lnssees ngh(s to use and occupy the

Pramises as harelnaiter speclf’ed Lessee shall have nan-axcluslve rights lo the Common Areas (as fefinad in Paragraph 2.7 below) as herainafter
spoclfiod, but shall not hava any righis to ihe roof, he uxteror walls, the area above the dropped ceilings, or tha utlity raceways of the building
containing the Premvisas ("Bullding"} of to any other buildings in tha Project. The Premises. Wa-Buildiag the Common Areas, tha land upan which
thay are localed, along with alt other buildings and impravemenls theraan, are haraia collectively refarrad 10 as the "Project.” The Project consists of

approximalely L1, 355  rentabia square feet, (Saee also Paragraph 2)

1.2(b} Parking: unreserved and L raservad vehicla parking spaces at a moathly cost of $0
per unreserved space and $0_ __ perreserved space. (See Paragragh 2.6} Assigned Space # 15,

13 Taem: Five (5} _ysarsand 0 o ____ manths (“Original Term") cammencing
May 1, 201i {"Cemmencement Data”) and anding Apr\ 130, 2016 o .
("Explration Date"), {Soe also Paragraph 3)

14 Early Possasslon: If the Premises are availabla Lessea may have non-axduslve passession of the Premises commencing
May 1, 2011 - ("Early Possession Dala“) (See also Paragraphs 3 2and 3.3)

1.5 Base Ront: §1,H56.23 per month ("Base Rent)", payable on the 35t day of sach month
commencing May 1§, 2011 or upon delivery of complsted sulte with recorded notice of
completlon whichever occurs first. (See also Paragraph 4)

& ifInis box Is kad, thare ara pravish in this Lease far the Base Rent to ba adjusied. Sea Paragraph 51

Annual Increase of 5% over previolus base rent amount to start in year threg (5) of the original lease term
effective on the 25th rant payment based on the actual rent commencement date,

1.8 Lessoe’'s Share of Opcrating Exponsos: Iwelwve and #85/100 parcent 12.65% ( %) ("Lessee’s
Share®). In the event that that siza of the Premises andfor the Project are modified durng tha term of this Lease, Lassor shall recalculate Lessaa's

Shara to refiect such modification.

17 Base Rent and Other Manles Paid Upon Exacution:
(a) Base Rent: $2, 856 .28 ___ farthe pariod pex_month - o
() Oparating Expensos: §1, 038.81 ___ fartbe perod por mon ch .
() Security Depostt: $2, 895 . 06 . {security Depaosit'). (See alsa Paragraph 5)
(d) Parking: 30.00  forthaperiod N/A
(a) Other: SN/A o CforXN/A o
n Tatal Due Upon Executlon of thls Leas« $5.938.62 haa been f-:t‘._(.-ived oy T.essor
1.8 Agread Use: Slzep Ceater oc similar use. e
s "W e ——————— e e e (Sea alsa Paragraph 6)
1.9 Insuring Party. Lessor Is lhe *Insuring Party*. {(Ses also Paragraph 8)

1.10 Real Estata Brokers: (Sea also Faragraph 15)
(a) Repragentation: Tha foliawing real aslale brakers (the "Brokers") and brekerage ralationships exist in this iransactico (chack
applicable boxes):

O . feprosenis Lessar exclusivaly (*Lassor's Broker");
m} o e ____ rooresenls Lessea exclusivaly ("Lessee's Braker); or
O _ represents bath Lassor and Lassee (‘Dual Agency”).

(b) Payment to Brukers' Upon execuuon and dehvery of ms Lease by both Parties, Lassor shall pay to tha Brokars for the
brokaeraga services rendered by the Brokers tha fee agrecd to in the attached separate woiltan agraemant or if no such agreement is attached, the sum
of or % of the total Base Rent payable for the Qriginal Term, the sum of or of the tolal

Basa Rent payable duting any period of time that the Lessee occupies lhe Premises subssguent to the Onglnal Term, andfor the sum of

= or % of lne purchass prica «n the avent that the Lessae ar anyone afifaled wilh Lessee acqulras from Lessar any
righls to the Pramises,

@ PAGE 1 OF 14 _
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1.1 Guarantor. The obgatians of the Lessse under this Leass shall be guarantead by Yenkarasvara Rao and Dr.
Eooby Bhasker Rao . (Guarantor). (Seealso Paragraph 37)
1.12 Business Haurs for the Bullding: § : 00 am,to 8:00 p.m., Mandays lhrough Fridays (excep! Building
Halidays) and 24 Hra M-F am.024 flra M F pm.on Salurdays (oxcept Building Holldays). "Bultding Holidays" shall mean the dates of
chsarvalion of New Year's Day. Presideats-Oay, Memorlal Day, Indepandence Day, Labor Day. Thanksaiving Day, Christmas Day, and the day
after Thankegiving .
1.13 Lessor Suppliad Sarvices. Natwithstanding the provisions of Paragraph 11.1, Lessar Is NOT obligated to provide the folluwing
within tha Premises:
& Janitatlal services
a elsatricity
[0 Other (specify): ]
1.14 Attachmants, Attached herslo are the foilowing, all of which constitule a part of this Leasa:
] an Addandum consisting of Paragraphs 590 _ lhrough 52 :
@ a plot plan depicting e Pramises;
O a current set of the Rules and Regulations;
M a Waork Letter;
O ajanlorial schadule;
O other (speciy):

2, Premisos

2.1 Letting. Lassor haraby !eases to Lesses, and Lasses hireby leades rom Lesser, \he Premises, for tha term, at the rental, and
upon all of the tarms, covenants and conditions sat forth In 1his Lease. While Iho approdmate square footage of the Pramlses may hava baan used in
ine marketing of the Premlsas for purposas of camparison, tha 8ase Rent stalad hataln s MOT llad to square foolags and Is not subject to adjustment
should the aclual size be determingd to be difarent. Nate: Lasses s advlsed to varify the actual slze prlar to sxeculing this Lease.

2.2 Condition. Lessor shall deliver the Pramises to Lessee in a clasn conditlon on the Cammencement Date or the Early Passesslon
Date, whichever first occurs (“Slart Date"), and warrants that ihe axisiing elacical, plumbing, fire sprinidar, lighting, heallng, ventitating and air
conditioning systems (*“HVAC"), and all olher itams which the Lessor Is oblgated to construct pursuant to tha Work Lettar altached herato, If any, other
than those canstructad by Lessee, shall ba In good operating condition on sald date, that the structural slaments of tha roat, bearing walls anid
foundation of the Unit shall ba free of matenal defects, and iat tha Premises do nat contain hezardous levels of any mold or lungi defined as foxlc
undar applicabie state or federa! Jaw,

2.2 Compllaitco, Lessar warrants thal to ha bost of #8 knowiadga he improvaniants campnsing the Premisys and tha Camman
Areas comply with the buliding codus (hat wara in affact at tha lima that auch such imprevamanl, or godion tharedf, was coastrucled, and also with all
applicable laws, cavenanls or reshrictions of iecerd, raguiations, and [ “as ("Appllcabln Raqulramenta®) in offect on tha Start Date, Sald
warranty doas nat apply to tha usa lo which Lussan will pul the Pramisas, modificatlans whish may ba rmguired by lhe Amarlcans with Disabiltos Act or
any similar lawa 33 a result of Lossan‘s uso (nee Paragraph 40), or o any Altaratlons or Uity Instaiion {as dnfined in Pamgraph 7.3{a)) mada or lo
be made by Lessee. NOTE: Lassea Is respansible for determining whathar or nat the zoning and othur Agplleatile Requiraments ara
appropriate tor Lessee’s intended use, and acknowladges that past usas of the Prambies may no langar bo allawad. If the Pramises do nat
comply wilh sald warranty, Lessor shall, excep! a5 lharwise provided, promplly aftor racalpt of wiillon aolica from Lesses salting forth with spacificity
1he nalure and extant of such non-compltanca, roctiy ha sama. if the Anplicanle Requlrsments sro hureafler chanyud 50 08 o raquire during the temm
of this Laasa tha constructian of an addifion to or an alteration of the Pramiues, e ramedlalion of any Hazardous Subukancs, or the reinfarcemant or
alher physical modification of he Pramises ("Capilal Expenditura’), Lossor and Lessas shall nllocaly iha cost of such watlcas lalows:

(a) Subjact lo Paragraph 2.3(e) balow, i such Capital Expandituras are roquired as a result of tha spacific and unkjus vse of Ihe
Premlsas by Lossaa as compitrad with uses by tenants in genaral, Lessee ahall bs fully rasponginie for the cost theraal, pravidad, howavar that If sueh
Caplial Expandiiura Is raqulrad duting tha jast 2 years of this Loasa and tha cost Iharof oxcasds & manths® Basa Ranl, Lessza may instead larminate
his Loass unless Lassor notifies Lossas, In witing, within 10 days altor racaipt of Lessee's tarmination notic thal Lessor has elactad to pay e
difference betwean the achual cost thereof and the amount aquai to 8 manthis' Saso Runt, Il Leasen alacls lermination, Lesses shall immadiataly coasa
the use of he Premlses which requires such Capital Expenditure and dellver to Lassar written notica spacying a tarmination dale at loast 90 days
hereafler. Such termination date shall, howaver, [n na svent be earler ihan lhe last day that Lessee could legally ullize the Premlisen without
commencing such Capilal Expendhura.

(b) If such Capital Expendliure is nat the resufl of the spacific and unlque use af tha Pramises by Lassas (such as, governmenialty
mandated saismic modiflcations), than Lassor shall pay for such Caplial Expendlture and Lesses shall only be pbllgaled to pay, sach month during the
remainder of the larm of lhils Lease or any extension thereaf, an ths date that on which iha Base Rent is due, an amaunt aqual to 1/144th of the portion
of such cosha t bly atirlbutable to the Premiges, Lessee shall pay Inlerest on (he balance but may prapay its obligaion at any time, If, however,
such Capital Exponditure |5 raquired during (ha fast 2 yuars of this Lease or if Lessor raasonably determings that It Is not econamically feasibie to pay
Its shara thareol, Lossos shall have the option to terminate this Laase upon 90 days prlor writlen nolice to Lassee unless Lessee nolifias Lessor, n
writing, wilhin 10 days altar raceipt of Lensara lnrmination notice that Lessae will pay far such Capifal Expendikira. If Lessar does not slsct to
rarminale, and fals 1o modor ite share of any such Capiial Expandliure, Lessae may advance such funds and daduct same, with Intsrest, from Rent
unlil Lessor's share of such costs have haen fully paid, it Lessee is unable 1o fnanca Lessor's share, or If the balance of the Rent dua and payabla [or
the remainder of his Leasa is not syffident to fully reiinbursa Lessea on an offset basis, Lassea shall have Iha right to terminale 1his Lease upon 30
dayn writtan notiea (o Lassor,

(e} Mowthstanding tho above, the provisions concamiag Caplial Expanditures ara fotended to apply caly lo non-wluntry,
unoxpectod, and now Applicable Rogukemants. 1F tha Capital Expendliures nra Insteud iripgersd by Lassen as a rasult of an aclual or proposad
change in uss, changa In Intonsity of usa, or madification 10 Ihe Pramises (hen, and in that avant, Lassae shall ether: (1) iImmeniolely caase such
ehanged uso of intensily of uso andior Bk such othyr slups as may b necessary 1o aliminate tha raguiramant for such Capltal Exponditura, or (i)
complnla such Capital Eapandi at its own oxpanaa, Lassee shall not hava any right to teeminale this Leaso.

24 Acknawledgaments. Lessos acknowladges that: {a) il has boun givirn an epportunily 1o Inspect and meesurs the Pramisos, (L) It
has been advised by Lassor andior Brokers fo satisfy ileif with respact to the size and condllon of tha Pramisos (inchuding but not limitod to (ho
slacircal, HVAC and fire sqrinkler systems, securlly, environmenial aspects, and complianca with Applicable Raquiraments), and their suitability for
Lessee's intended use. {c} Lessas has made such Invastgation as it deems necessary with refarance to such matiers and assumes aif resporsibility
theralar as tha same rslate o Its ogcupancy of the Pramises, (d) it is not relying on any representation an to the sizp of tha Pramises made by Brokers
ar Lessor, (@) the square footage of the Premises was nat malerlal ta Lessea's dacislon to laase tha Premises and pay \he Rent stated herein, and (f}
neither Lassor, Lessor's ageants, nor Brokers have made any oral or writlen representatians of warranties with respect to sald matters other than as sat
farth (n this Lessa. n addilion, Lassor acknowledges that: (|} Brokers have emade no representalions, pramisas or warraniies cancaralng Lesaee's
abillty to hanor the Lease or suitablity to ocoupy the Premises, and {ii} it is Lessors sole raspensibillty to investgata the fnancial capabillty andfor
suitability of all propased tenants.

2. Lessaee ds Prior Ownar/Occupant. Tha warranttes mada by Lessar In Paragraph 2 shali be of no farca or affact If immediately
prior to tha Slart Dalo Losees was the ownar or occupant of the Premlses. In such avent, Lessea shall ba responsible for any necaessary corractiva
work.,

26 Vahicle Parking. Sa long as Lessop is not in default, and subject to lhe Rules and Repulations attached hereto, and as
established by Leaser from time to time, Lessee shall b entlifed (o rent-end uso tha number of parking spaces specified in Paragraph 1.2(b) at the
rnae-appieatia-from-dma-to-dne for monihly parking as set by Lessor and/or ils licansee.

ta) If Lessee commity, pennits o gliows any of the prohibited activiies described In the Lease or tha rules then In effect, than
Lessor shall have the right, wilhout aolica, in addition to such other rights and remedies that It may have, io ramave or low away the vehicle involved
and charge |he cost to Lassee-winch-aoat-sha-ie-Frempdatoly-paysblo-upen damand by-Lasson
L2

TR FHO b 61 - R S a1 j -5 subjoct-- chapge-upon-10 oy ridraniton follce-io
Loassi—Tha-antorBo-puikiagis s sne-montit s advantajuioria-he-firat-day-ol sach-cala
a7 Common Arsas - Goffnition, The term "Common Areas” is dallnad as all areas and faciliies outside the Pramises and withia the
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axterior boundary lIne of ins Prajact and interlor utility raceways and inslallations within the Premisas that are provided and designated by the Lessor
from Lma ta time far the general non-exclusive use of Lessor, Lessee and other tenants of the Project and their respeclive emplayses, suppllers,
shippars, customars, contractors and invitees, including, but not limited to, common entances, lobbles, comidars, stalnvells, publlc resiraams,
alavalors, parking araas, ‘oading and unloading araas, frash aress, roadways, walkways, diiveways snd landscaped areas.

28 Camman Areas - Lessee's Rights, Lessor granis to Lessae, far tha banafit of Lessee anu ils employses. suppliars, shippars,
contractors, customeré and invitees, durlng the lorm of this Leass, the non-exclusive right ta usa. In common with cthers enlilled to sucn use, the
Commoan Araas as they exist from lime to time, subject to any rights, powers, and privilegas resarved by Lessor under (he rarms heseot or under the
\arma of any fulos and ragulations or restdctions govemlng the use of Ihe Project, Undar no circumstancus shal the right heraln granted o use tha
Common Areay ha daamad o includa ihe dght to siora any property, temporarily or pormananty, in tha Cammen Amits. Any suth storge shall be
purmitiat ooly by e proce willan consint of Lossor or Lussor's deslgnoted agent, which consant may be revaked at any time. In tha avant that any
unautherized storga shall ocour then Lessor shall hava tho right, without notice, In addition to such other fighls and remedics that it may have, o
removs the property and charge tha cosl to Lassaa, which cost shall ba immadialely payabla upon demand by Laessor.

2.9 Common Areas - Rulas and Regulations Lessar or such other person{s) as Lassor may appoint shall have tha exclusiva contro!
and managament of the Camman Areas and shall have the rgnt. fram lima to Uma, 1o adapl, modify, amend and enlorce reasonable rules and
tegulations ("Rules and Regulatians”) for the management, safety, care, and cleanliness of the graunds. Lha parking and unloading of vehicles and the
preservalion of good order, as well as far the convenlsncs of other occupants or tenants of tha Huilding @and tho Project and Lhelr Invilees. The Lusses
agraes o abide by and conform to all such Rules and Regulatlons, and shall use its bast aforts to cause s mploynes, suppliars, shippera, customars,
contractars and Invitaas to so ablds and canfarm, Lesaor shall aot be resgensible ta Lessae for ha noa-compliancs with said Rules and Regulations by
ather tenants of the Project.

2.10 Commuon Areas - Changes. Lessor shall have tha right, in Lassar's ola discretion, from tima to time:

(a) To make changes lo the Common Areas, including, without limitatlan, changes in the location, slze, shape and numbar of
the lobbles, windows, slairways, air shafts, elevalors, ascalators, reslrooms, drivawsys, enlrancas, parking spaces, parking areas, lgading and
uatcading araae, ingress, egress. diraction of traffic, landscapad areas, walkways and ulility racoways;

b) To closa temporarily any of tha Cammon Areas for malntanance purposes 50 long as reasonable access fa the Premises
ramalns available:

{c) To dasignate ather land quiside (ha baundarles of the Profact to be a part of the Comman Areas;
{d) To add additfonal buildings and Improvements fo the Comman Araas;
(e) Tg usa the Camman Areas whila angaged in making additional ‘mpravements, repairs or allaralians to the Projed, or any

portion thereaf, and
() Ta do and perform such ather acts and make such ather changes in, to or with respect to the Common Areas and Prolect
as Lassor may, In tha exarcise of sound buslness Judgment, deem ‘o be appropriate.

3. Term
kKR! Tarm. Tho Communcomunt Date, Exghatdon Gato and Orlgleal Term uf this Loasa ara a4 spacilied in Paragraph 1.3.
3.2 Early Possonsian. Any provision harein granting Lasean Early Posaeasion of tha Fromises is subject to and conditioned upan the

Pramises being avallubln for such possessian priot 1o tho Cammoncomont Oata. Any grant ol Early Pessassion only conveys a nan-gxcluslva right to
otrupy the Premisas, | Lasace totally of partially accuplies tha Premisas priar to tha Commancemant Dala, the ohiigation ta pay Base Rant shali ba
abated for the pedad of such Early Possession, Al athar larms of this Lousa (including but not imited to the obligations ta pay Lessee's Share af the
Qperaiing Expenses) shall be in offact during such pariod. Any such Eary Passesslon shal not affect the Explraticn Oate.

33 Dolay In Possosslan, Lessor agmes to usa lts bast commerially reasanably alfons to dellvar possession of tha Pramiaes o
Lensae by tha Commancemant Datn. If, despile said aiforts, Lessor Is unatile lo delivar passession by such date, Lessor shall not ba subject lo any
iability therafor, nor shall such failluea sifact the wildity of this Lease of chiange the Expiration Dato, Lessss shal nal, however, ba obligaled lo pay Rent
or parform its othar abligations untl Lassoe dolivers peasossion of the Proamisas and any pedod of rent abalemant Inat Lassas would otharwlsa have
anjoyad shall run from the data of delivary of possassion and cenlinua far a perlod squal 1o whal Lesses would alharwisa have snjoyad untder the larma
heroof. but minus any days of delay causad by (ha acts or emissions of Lessee. If possesslon |5 not dellvered within 60 days aftar the Comunoncomant
Data, as iha sama may be sxtandad undar tha larms of any Work Lattar exaculad ba Pariies, Lessas may, at it aplion, by natica in writing wilhin 10
days akter the end of such B0 day parlod, cancal Ihis Laass, in which avent the Partiae shall ba discharged from all obilgations haraunder. If such
vinitten nolice is not raceivad by Lassar withln sald 10 day period, Lessea's vight to canca! shall lenminata, |f possassion of tha Premisaes is not
delivared within 120 days after the Commancament Dale, this Leass shail terminate uniess othar agreamenis are raachad batwaen Lessor and Lessea,
In writlng,

A4 Lassoo Compllance, Lagsor shall not be required ta deltvar possnssion of tha Premisus to Lussos until Lessea complies with It
obiigation ko provide avidence of Insurance (Pamgmph 8.5). Pending dellvery of such avidenca, Lassan ahall be required to parform all of its
abdgations undar Hls Leage from and aiter the Start Date, (ncluding the paymont of Rant, notwithstindloy Lesser's elaction to withhold possassion
pendlng reasipt of such evidancs of lnsumnce, Further, If Lassae is raquired to purform any other condilions pilar o or concuirent with the Start Date,
Iho Start Dale shall occue bul Lessar may olact lo wilbhold possession unlil such conditions are salisfied,

4, Rant.

4.1, Ront Dafinad. ANl monetary obligations of Lassea to Lessor undar the terms of this Leasa (except for the Security Dapoeit) ara
deemed (o e rent {*Rent*),

4.2 Oporallng Expanses. Lasses shall pay to Lessor during tha term heraof, In addition lo tha Base Rent, Lessoe's Share of all
Operating Exp as hereinafter defl during each calendar year of ine lerm of thls Leass, [n accamance with tha following provisions:

(a) “Oporating Exponsas” include all costs Incurrad by Lassor rekaling to the awnership and operation af the Project,
calculated as if the Project was al lsast 95% accupled, including, but not limiled to, the folewing:
{ Tha aperation, rapalr, and maintenance in neat, clean, safe, good order and condltion, of the fallowing:

@a} Tha Common Areas, Including thelr surfaces, coverings, decorative itema. carpets, drapes and
window caverings, and Including parking areas, ieading and unloading areas, irash areas, 1 ys, sidawatks, walkways, stairways, parkways,
driveways, landscaped araas, striping, bumpers, irrigaticn systams, Comman Area lighting facilitias, building exteriors and roofs, fences and gates;

(bb) All healing, air conditionirg, plumbing, electical systems, e safety aquipment, communlcation
systems and other equipment used | commen by, or for Iha benefit of, lesseas ar secupiats of Lha Project, Including elevatars and escalators, tenant
diractories, fira detection systems including sprinklar syslem nalatananca and repalr.

{cc) All ather areas and improvemanis that are within the oxtarior boundaries of lhe Prajact but outslde of

the Premises andfar any cther space occupied by a tenant,

(i} The cost of Lrash disposal, Janitoslal and securlty services, pest cantrol services, and Ihe costs of any
anvironmantal Inspeclions;

[{{)] Tha cost of any other service to ba provided by Lessor that |s elsewhere in lhis Lease stated to ba an
"Oparaling Expensa”;

(v Tha cost of tha pramlums for tha Insurance pollcies mainfalned by Lessor pursuani to paragraph 8 and any
deductinie portian of an insured 1058 concaming Lhe Buitding or tha Common Arers;

(V) Tha amount of tha Real Property Taxes payable by Lessor pursuant la paragrapn 10;

(V) Tns cost of water, sewer, gas, alaciricity, and alhar publicly mandated sarvicos not separately matared;

{wily Labor, salaries, and applicable fringe benefits and costs, materials. supplles and tools, used In maintaining
and/os cleaning (ha Project and accounling and management feas attr ta the cperation of the Project

(vl The cos! ta replace aquipmeni or capital componants such as the roof, foundations, or exteriar walls, tha cost

o raplace a Common Araa capital improvament, such as Lhe parking lot paving, slevators or fences, and/or tha cost of any capital improvement o the
Building or tha Project not cavarad under the provisions of Paragraph 2.3. Provided howavar, that if such equipmant ar capital component has a useful
life for accounting purposes of 5 ysars or more {hat Lessor shall allocate the cost of any such capilal improvament over a 12 year perlod and Lessea
shall not be raquirad lo pay mare (han Lessee's Share of 1/144th of tha cost of such capilsl improvement In any given monlh;

(ix) The cost Io reptace equipment or improvements that have a useful life for accounting purposes of § years or
less.
{x) Reserves sat aside for maintenance, repair, andfor replacement of Common Area improvements and
equipment.
(b) Any item of Oparating Expansa that |s specifically atiribulable to the Premises, thi Puitding or to any ofhar building in the

Project or ta tha operatlon, repalr and malntini
iern thal is not specifically sttvibutaie © he
aflocated by Lessor to all buildings In the Praject.

f. shall b allucated entirely to such Premises, Buildlng, or olfor bullding, Huwaver, any such
1o any ofhsr bullding or to tha cperation, rapair and maintenanca thurfeod, shall be equitably

{c} The iclusion of the impravements, facilities and services sot forth in Subparagrph 4.2(a) shall nat be deemed 1o impose
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an ebligation upon Lassor io efther have sald improvements or faciilies of lo provide thosa sarvices unless Lha Project already has \he same, Lessar
already providns e services, of Lassor has agresd wlsewhera In this Lease (o provids the same or seme af them.

{d) Lessaa's Share of Operaling Expenses ® payadle morthly on the same day ae the Base Renl Is due hereunder. The
amaunt of such payments shall ba based on Lessor's estimato of tha Oparsiing Expénses. Within 40 days after writtan request (but pot mare (han once
aach yoar) Lessor shall doliver to Lossee a iy daloded < ¥ 11 Lessne's Shara of the actual Operallng Exponsus lor Iha pruceding
yoar, If Lessas's paymants during sucn yoar axcasd Lassea's Share, Lassor shall cradit the amount of such over-paymant against Lissaa's fulure
paymants, If Logsaa's paymonts during such year wara foss than Lassan's Share, Lessae shall pay to Lasgor the amouni of tha deficlancy withln 10
days alter dalvery by Lessar to Lesaes of tha statomant.

(a} Operating Expensss shall nol include any axpenses paid by any tenant directly (o (hird parties, ar as to which Lessor is
othianyise raimbursnd hy any thitd party, other tenant, o by Ingurance procoads.

443 paymant. Lassae shall cause paymaont of Hant to be recaived by Lessor in lawful monay ol the Unilad States, without olfsol or
doduction (excapt 35 spatiically parminad in ihis Leasa), an of beforo the day on which It Is dua. All Hary ts shail bo ded lo he neirest
wholt dol&r. In tha avent ihat any lavoics preparad by Lesser Is maccurate such inaccuracy shall nat constiluta 3 waivar and Lesseo ahall bo abligated
fo pay tha amount 3ot forh [n this Lease. Rant for any pariod durfag the lam hereol wihich H kor lass than ono full calondar month shall be promied
based upon thae actual number of days of sald manth, Paymant of Rant shall ba mado 1o Lassoe al i1 addeass slatid barain of o such othar peisons or
placa as Lessor may fram Bima lo Hima dasignato in witing, Accip of a pay which {8 loss fhan tha amaunt than dus ahall not ba a waivar of
Lasuui's tghts 1o the batinco of such Rant, cegondless of Lessor's andoaiement of any, chackt 2o siating, (n tha evant thal any chock, drall, ol othar
instrurnant of paymant glvin by Lessea fo Lessor Ie dshonoeed for any reasan, Lassea agieas 1o pay ta Lessor tha sum of 325 in agdiion 1o any Lala
Chargn and Lessor, 8t its oplion, may tagiire all fulura Rent b pald by cashlaca cnack, Paymants wiil ba appllad fst 1o accrued late chames and
altarnay’s lags, secand to accrued !ntorast, Man to Bueo Rant and Oy i Exp and any ing) t o iRy other ting chargns of
Lusts.

5 Sncurily Deposit, Lossen shal doposit with Lessor updn exocullon hareal iho Security Daposit as secunty for Lassaa’s falihtul performanca
of lis obligaticns undar bl Lease, If Lassen fils to pay Rent, or otharwise Defaylts under this Loasg, Laandr may uso, apply or ratain afl or any petiun
of said Socurlly Dapasit for tho paymual of any amounl aleady due Lesser, for Renls which will ba dut |n tha futum, sndl or to eimbursa of
compansate Lassor far any fability, axponas, loss of damage which Lassor may guffor or Incur oy reason thamol. if Lossor usas or applies all or any
pottlon of the Seeurity Oeposil, Lussso shofl within 10 days aflar wilten requast tharefor daposit mantas wilh Lassee suticiant o restora said Scourily
Depasit to tha full amount requirad by this Lease. If e Bhse Renl lioaanes during the term of this Lusan, Lessee shull, upon weilien tegquost fiem
Lesgor, daposit auditional manies with Lassor so Ihat the tofal amount bl ke Security Depeail shofl at dll fimes bear tha sama pragottion to the
incraazad Baso Aent s e Inltal Socurity Depesit bare (o tha nitll Bese Hant, Should the Agresd Usa bo amended lo accommodate 8 maleral
changa n the buslhess of Lassaa or 1o fata a subl or 6 Lassar shail have iho dght to Incraase tha Sacurity Dapasit to tho
sxtant nogesanry, ' Lassors raasonabl Judgiment, o atcount for any incrassed wear and taar Ihat the Pramises may sulfar as a reault thamol, Ifa
chango in conlrol of Losnea cecyrs during this Lease and following such change tha Amanclal condition of Lessen 18, In Lessed's rsasonabla judgmant.
slgnificantly roduced, Lesoeo shall deposit such addiionsl monins wilh Lessar 83 shail ba suficisnt to cousa tha Sucurity Deposil to bo al a
cammarcialy reasonablo lavel basod on such changa i fnnacial conditon. Lessor shall no} bo reg itnd o keop the Sacuily Doposit sep from ils
gonaral sccounts, Wikin 90 diys after the axpiration or lormination of Ihis Laasa, Lessor shall ratum that poriion of (ha Secdly Ongosit nol usad of
apptind by Lassar. No part of the Security Daposit shall bo connidorad to ba hafd o tusl, lo baar lnlarest or (o ba prapaymant for any monlas to be paid
by Lesyeo under this Leaso.
6. Use,

8.1 Use. Losses shall use and occupy lhe Premises only far the Agreed Use, ar any ather legal use which |8 reasonably comparable
tharatn, and for no other puipase. Leasan shall nol use or permit the use of the Pramlses in a manner {hat is unlawful, ¢reales damage, ‘waste or 2
nulsance, o that disiurbs accupants of or causes damaga o neighboring premises or prapadties. Olher than gulde, signal and seeing eye doge, Lessea

shall not kesp o allow in the Pramises any pels, anlmals, bivds, fish, or replilas. Lessor shall nat unreasonably withhold or defay its consent o any
witlon mguest for 8 modificalion of the Agraad Use, sa lung as tha same will nol impair the structural integrity of the improverments of tha Building, will
not y affect tho leal, alectilcal, HVAG, and other systems of (he Building, and/ar will nat affect the exterior appearanca ot tha Building.

If Lassor elacts to wilhald consant, Lossor shall wilhin  days after such request glve wiilten notification of same, which notice shall include an
axplanation of Lessar's abjectians ta the change in tha Agread Use.
8.2 Hazardous Substances.

{a} Rap ble Usas Roquire C L, The term "Hazardous Substznce” as uvsed [n this Lasse shall mean any product,
subsiance, or wasle whoso p , usa, fact isposal portation, or ralsase, aither by itsait or In combinatian with ofher matwials
axpuctod to bo on the Pramises, i aithar: (1) patontially Injurious to the publie health, safaly or wetfam, the t or tha Prami () raguinted
ar it by any g 13l authardly, oF (i) a basis for polontl) liabiity of Lossor lo any govemmental agoncy of tnird party undar any applicable
statulo or common low theary. Hazardous Substances shail include, But nat ba llmited to, hyd pamolaum, gasoline, andlor cruda oll or any
products, by-products or fractionn theregl. Lassaa shall not eagage In any acilvity In or on the § isas which i 3 Reportabla Use of
Hazardous Substonces withoul fie expioss stlor willan consent of Lessor and limoly campliance (al Lossan's exponso) wiltt @il Applicobie
Requiramants. *Raportable Use® ahall mean (1) e inatollation or usa of any above ar below grouad starago tank, (i) the ganeration, possession,
storaqe, tse, transportation, or disposal of a Hazardous Substance that raquiras 3 permi fram, of with respoct to which o roport, nalica, rgiatiation or
husinGgss plan s raguired to be filad with, any govemmental authority, and/ar (i) the p at tha Pramiges of a Ha Subsl with raspact
{o which any App! Requlram quiras fhat 3 nolice ba glven 10 persans anleing or uccupying o Preimisas or nelghbodng propertics.

lotwithstanding tha focagoing, Lassoa may usa any ordiary and cuslomary materals reasanably required to be used in the nommal course of lhe
Agraed Usu such as otinary offica supplias (copler toner, lquid papar, glun, ale,) and camimon housahald cleaning matarals, 50 long as such yes is 0
with-alt Applieatia Requlr i3 nol @ Roportoble Usa, and dosa not axpase tho Pramisas o neiphbordng propary ta any gl
sk of contamination of darmage of axpose Lessor to any liability therfar  In addition, Lesso:r may cantdition its consent 1o any Raportablo Usa upon
recalving such addliional 45 Logsor ly ngams ¥ lo protact itsoll, tho public, he Premises andfor tha onvi t against
gamaga, contaminatlen, Infury andfor liabillty, Inciuding, bul not limitad lo, the Instalintion (and ramoval on of tofore Lessa oxplratian of tarminaten) of
pratucti ifications {such as la enc ts} sndfor increasing the Socurity Onposit,

() Duty to Inform Lessor. If Lessus knows, or has readonabla causa ta belisve, that a Hazardous Substance hae come {o be
lacatad in, on, yndar or about lha Pramiqpn, olhor thon aa proviously conserntad to by Lesser, Lassen shall Immedialoly give writlen notica of such fact
1 Lassor, and provide Lossor with a copy of any raport, natlca, claim ar olhar documantation which it has conceraing the presance of such Hazardous
Substanco.

(¢} Lessee Remedlution, Lessga shall not cause or parmit any Hazardous Subistance to be spilad or relodeed ', on, under, of
about the Premisos (Includlng thraugh tha plumbing or sanilaty sewie syslam) and shall promplly, ai Lesses's gapensa, comply wilh all Applicable
Requirements and take all investigatory ant/or ramedial ackion bl d hathar or not f y ordared of required, for the i
of ahy contaminatian of, and for the malntenancy, ity ardfur itoring of tha Pramisaa or nalghbating proporilos, that was causad or materiafly
contributad to by Lessea, or peralning to of nveiviag sy Hazardeus Substance biosght enta the Pramises dunng tha (arm af thia Laasa, by or for
Lassan, or any third party,

{0) Losses Indomnilication. Lousna shail lndamnify, defand and held Lassor, its agents, amploysas, londers and greund Insser,

i any, harmiass from and agalnst any and all loss of rents andior damagas, fabillss, jud claims, axp panatties, and allomays’ and
consultnniz' fass aising oul ol of invoiving any Hazardeus Substante’ boought onto (ha Prerdsas by o for Lesses, or any third party (provided,
hawavar, that Lassae shall hava no Hauility undor thia Leaso wiih respect 1o q igration of amy i d Sutsl undaf (ha Prami
from amos oulside of fhe Frojact not czused or contribulad lo by Lussaa). Lessea's obligations shull includn, bul not b2 limitad to, the sifacts of any
contamination or Injury io paison, prpaity of the anvl b d or suffarad by Lozssen, and tha cost of | t rarpaval, romodiath
restaration andlar abal b, and shall survive tha explralion or lermination of this Leasa. Mo i atian ar relaaze 1

into by Lassor and Lessnn shall mieass Lossea fom Its obligntions under this Lease wilh tespaact to Hazamous Subslances, uniess spacifically so
agreod by Lassor kn writing at iha Yme of such agrasmant.

(8) Lassor lndemnlfcation, Lassor and (15 successars and asalgns shall indomnity, defand, relmbutse and hold Lessae, Hs
winploysas and tendars, harmiass from and against any and all anvi | damages, including the cost of remodiation, which result trom Hazardaus
Substaneos which Gxisted on thi Premisos prior Lo LassoR's pccupancy o wlﬁch_slta ciusad '."" o gross negligonce or willful misconduct of Lessof, its

aganis o amploynas, Lassor's obligations, as and whan requirad by (he Ap Ru ts, shall Inciudn, but not be ((mited to, the cost of
Inwastigation, rer I, diatlon, rastotillon andfor at 1, and shall surviva e explration of lermination cf this Lease,

1 Il and Lassor shall tain ihe responsibiity and pay for any Investigaons ot remediation

juirad by antities having Jurisdiclion with espact lo the existence of Hazardous Substances on the Premises prior lo

Losssa’s cocupancy, uilass such mensura i mauied 65 9 esull of Lesser’s usa (incuding “Aiterations”, a5 gefingd i paragraph 7.3(a}

halow) of ths Pramises, in which ovent Lasseo shall Da raspoasitio for such pay . Lessae shall cooperata fully In any such activities at the request

af Lassar, including allwing Lessor and Lessar's agents to bave reasonable accass to tha Premises at reasonablie timos in order to camy oul Lessars
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invastigativa and remedial responsibililies,

(g) Lesaar Termination Option. if a Hazardous Substance Condilion (see Paragraph 9.1{a)} occurs during the term of ihis Lease,
urlass Lessea is legally responsible \hersfor {in which case Lassea shall makae lhe investigation and ramediation lhereaf required by the Applicabla
Requirements and Ihs Lease shall continue in full force and sffact, bul subject to Lessar's rights under Parsgraph 6.2(d) and Paragraph 13), Lessor
may, at Lassar's opllon, either (i) Investigate and remadiate such Hazardous Subslanca Condition, If required, as soon as raasonably passlble at
Lessor's expense, In which event (hls Lease shall continua in full forca and effect, ur (i) if the eslimaled cost to remediate such condition exceeds 12
fimas Ihe then monthly Base Rent or $100,000, whichevar is greater, giva written notice to Lessee, within 30 days aftor recelpt by Lessar of knowledge
of ihe aecutrenca of such Hazardous Substance Gonditlan, of Lessor's desire o terminate Lhis Leasa as of the dale 60 days following the date of such
notica. In the evant Lessor elacis to giva a terminalion nafice, Lesses may, within 10 days thereafter, glve written notice to Lessar of Lasses’s
commltment to pay the amount by which the cost of Ihe remadialion of such Hazardous Substanca Condltion axceeds an amount oqual ta 12 times tha
than monthly Base Rent or $100,000, whichever Is greater. Lessee shall provide Lessor with sald funds or salisfactory acsurance thereot wilhin 30
days followlng such commitment. In such event, thls Leasa shall continue i full forca and effect, and Lesser shall praceed to make such remadialion
as soon as reasonably possible alter \ha raquired funds are availabla, IF Lesses does not givae such natice and provide the roqulred funds or assurance
thereof within the tima provided, thls Leaso shall tarminate as of the dale specifiad in Lesser's nalice of termination.

6.3 Lessea's Compliance with Applicable Requirements, Except as olhsrwire prvided In Ihs Lease, Lessee ghall, at Laseee’s
sole expersa, fully, dilgently and In a mely manner, materially comply wilh all Applicable Requirements, the requirements of any applicable fira
insurance undenwritar or ra‘ing buraav, and the recommandations of Lessor's engineers andfor consuitants which jelala In any manner to the Pramisas,
wilhout regard to whathar sald requirsments arg now In aflact or tecome affective afler the Start Dats. Lessee shall, within 10 days afler receipt ot
Lassor's written request, provide Lassor with coples of all permils and ather doguments, and alher Information evldancing Lessee's compilonce with any
Applicable Requirements specified by Lassor, and shall Immediately upan racaipl, nolify Lessaor in writing (with coples cf any documents invalved) of
any thraataned or actual claim, nolica, citation, waming, complaint or raport paraining to or Invelving the fallure of Lassea or the Premises |o comply
with any Applicable Requiremants. Likewise, Lessea shall immecialely give written natice to L.essor of (i) any water damage 1o the Pramises and any
suspacted seepage, pooling, dampness or olhar condiffon conduclve to the production af moid; or (il) any mustinass ar ollier odors that might [ndicale
tha prasence of mold [n the Pramises.

6.4 Inspaction; Compllance, Lassor and Lessor's "Lender” (ae defined In Paragraph 30) and consultants shall nave lhe right to enler
inlo Pramises at any lima, in the case of an emergency, and ofherwise at reasanable imes after reasonabla rotice, for the purpose of inspacting the
condition of the Premisas and far vorifying campliance by Lassae with this Lease. The cost of any such inspectians shall be pald by Lessor, unless a
violation of Applicable Requiremants, or a Hazardous Substance Condliind (sea paragraph 9.1) Is found to exlst or be imminent, ar the Inspaction is
requosted or ardered by a gavernmaental aulhosity. In such case, Leseas shall upon requesl reimburse Lessar far the cast of such inspaction, 5o long
as such inspeclion is reasonably relatad to Iha violalion or contamination. n additon, Lessen shall provide copies of afl relevant material safety data
shesls (MSDS) to Lassor wilhin 10 days of the recelpt of written request thersfar.

7. Malintenance; Repairs, Utility Instaliations; Trade Fixtures and Alteratians,

7.1 Lassae's Obligations. Notwithstanding Lessors obligation 1o keep the Premisas (n good conditlon and repair, Lassee shail be
rasponsible for payment of the cast thereaf ta Lessor as additional rent for that partion of the cost of any maintanance and rapair of the Premises, or
any equipmant {wharevar iocated) tat sarves only Lessea or ths Pramisas, ta the axtent such cost is atlributable ta causes beycnd nommal wear and
fear. Lessee shall ba raspansible for the cosl of painting, repairing ar raplacing wall coverings, and to repair or replace any Improvamants wilh the
Promises. Lessor may, at lts aplion, upon faaeonable nolice, elect (o have Lessee parform any particular such malnlenance or repairs the cost of
which is otherwise Lessae's raspensibility haraundar

7.2 Lessor's Obligatlions, Subjsct to the provisions of Paragraphs 2.2 (Candition}, 2.3 {Campllance), 4,2 (Operating Expenses), §
(Usa), 7.1 (Lessee's Obligations), 8 (Damage or Destruction) and 14 (Condemnation), Lessor, subject ta ralmbursamant pursuant to Paragraph 4.2,
shall keap In good crder, candition and repair the fgundations, exterior walls, sliuclural conditian of intasiar bearing walls, extarior raaf, fire sprinkter
system, firg alarm and/or smoke detection systams, fire hydrants, and tha Comman Areas. Lasseg axprassly walvas tha benefit of any statute now ar
haraaiter in eifact (o the extent il is inconsislant with the terms of this Leasa,

73 Utllity Installations; Trade Fixturasa; Alterations.

{a) Definitians. The term “Utllity Installations” rafsrs to all floor and windaw coverings, alr lines, vacuum lines, power panels,
electrical distribution, securlty and firs protectian systams, communication cabling, lighting fixwres, HYAC agulpment, and plumbing It or on the
Pramises. The term “Trade Fixtures™ shall mean Lossco's machinery and ecuipmant that can be remaved without doing malerial damage to the
Premises. Tha term “Alteratlans® shall mean any madificallon of the improvaments, ather than Utility InstallsHons or Trade Fixtures, whether by
addilion or deletion. “Lessas Owned Altarations and/or Ulllity Installatlens” are defined as Alferations and/or Ulilty [nstallations made by Lesses
that gre nat yet owned by Lassor pursuanl lo Paragraph 7.4{(a),

{b) Consent. Lessae shall not maka any Allerations or Ulility Installations 1o the Pramises without Lessor’s priar wrillan coneent.
Lessas may, hawever, make non-structural Alteratians or Utility Installations to the inlerior of the Premises (excluding the raof) without such congant bul
upon notice ta Lassar, as lang 88 thay ara not vislble from the outside, do not Involva punsturing, relacallng or remaving the roof, cailings, Roors or any
axlsling walls, will not affect ihe slectrical, plumbing, HVAC, andfor life safety systems, and tha cunmulative cost theraof during this Leass as axtendad
does not excaad $2000, Notwithstanding Whe foragoing, Lessee shall not make or permit any soof panetrations andfor install anything an the roof
without the prior writlen approval of Lessor. Lassor may, a5 a precondition to graniing auch approval, require Lessee 1o utiliza a contractor chasen
and/or approved hy Lessar. Any Alterations or Litility stallations that Lesees shalt desire to make and which requlre Ihe consent of the Lessor shall be
presanted to Lassor in writan form with datailed plans. Consent shail be daemed conditionad upon Lessee's: {i} acquiring all appiicable govemmaontal
pemmite, {il) furnishing Lessor with coples of bolh the parmits and the plans and specificatiuns pricr lo commencemenl of the wark, and (fil) compliance
with all conditions of sald perruts and other Applicable Requiramants in a arompt and expedillous mannar. Any Altaratians or Utillty Inetalladons shall
be performed in a workmanilke manner with good and sufficient matarials Leseee shall promplly upon complefion furnish Lessar with as-built plans
and specifications. For work which casts an amount in excess of one month's Basa Rant, 1.essor may condition its cansent upon Lesses providing a
fign and ecmpleton bond in an amount agual lo 150% of lha estimated cast of such A n or Uiltity Inslal v andfor upon Lessee’s posting an
additional Sacurity Daposit with Lessor.

{¢) Lions; Bonds, Lessee shall pay, when due, all claims for labor ar materials furnished or allegad to have been furnishad o of
for Lasses at or for use on Lhe Pramises, which claims are or may ho sacured by any machanic’s or materaimen's lien against tha Promises or any
interust thereln. Lassae shall give Lassar not less than 10 days nolce prior to lhe commencement ot any work in, on or about tha Pramises, and
Lessor shall have the right to past notlcas of non-rasponsibility. If Lessae shall conlost the validity of any such lien, cfaim or damand, then Lessea
shall, ot ite sole expensa defend and pratact itself, Lessor and the Premises agalnst the same and shall pay and satisfy any such advorss Judgment that
may be rendared thareon befora lhe anforcament thareof: If Lassor shall requlre, Lessee shall furnish a surety bond in an amount equal ta 150% of Lhe
amoynt of such canlasted lien, claim or demand, Indemnifylng Lessor agaihet liability for the satne, If Lessor elects to participate In any such actioa,
Lassee shall pay Lussor's altomays’ fees and cosls.

7.4 Owmership; Remaval; Surrender; and Rastoration.

(a) Ownership. Sublact to Lessors ght ta ragulre removal or slect ownership as herainalter provided, all Alterations and Utility
Instaliations mada by Lessee shall be the property of Lessee, but considered a part of the Fremises. Lessor may, at any time, elect in writing to be the
ownar of ait ar any specified part of tha Lessaa Ownad Altarations and Utilly Installations. Unfess otherwise insiructad per paragraph 7 (i) hereof, aii
Lessee Owned Attarallons and Utility Instailations shall, af the expiration or termination of His Lease, becoma ihe property of Lessor and be
surrendared by Lesses with the Premises.

{b) Removal. By daiivery to Lessae of wntten notica from Lessor nat earller than 80 and natdater than 30 days prior to the end of
lhe iarm of (his Lease, Lessor may require ihat any cr all Lassee Owned ions cr Wility Installatians be ramovad by the expiration or termination of
thls Leasa, Lassor may require the remaval at any Sme of all or any part of any Lessee Ownod Al i ar Ulility Instaktat rrada without the
raquirad consent.

(c) Surrender; Restorallon. Lissen shall surrender tho Premises by tha Expirmtion Dalo or any oarller lammdnation data, with all of
tha Improvamants, parts and sudaces thareof clean and fras of dabds, and In goad operating ceder, cendition nnd stale of repals, erdinary wear and leay
oxcapted. “Qrdinary waar and tear* shalt not incluce any damage or delarlormticn that would have bean pravenled by good maintenanca practice.
Notwithstanding the foregaing, if this Lease is for 12 months of less, ihan Lassie shall susronder the Premisas i tha sama condition as dalivarod to
Lassae on the Stort Date with MO pilowanca foe ordinary waar and tear. Lessea shall ropair any damage occaslonad by Iha instaliation, malnisnsace or
removsl of Trado Fixluras, Lassoe ownad Altgrations andlor Lidsity Instatiations, fumishings, and aquipmont as weil as the tameval of any slorage tank
installad by of for Lassas. Lasson shall also compintsly ramova from tha Pramises any and nll Hazardous Substances brought onio the Premises by o
for Lossou, or any third party (axcept Hazardeus Substances which ware depositad via i 4 rriig) from areas culslds of the Project) aven it
such removil wolld raquira Lessaa Lo parform or pay for wodk that axcends stalulory roquiramanis, Trode Flstuies shall rommain the property of Lesses
and shall ba ramoved by Legsae. Any poersonal property of Lassea not remaved on or hafora tha Expiration Dato or any carlisr tlerminalicn cate shall ca
deamed fo hava bagn abandonad by Lassaa and may be dispoaed of or ralained by Lessor as Lessor may dosiro, Tho foilurd by Lessaes lo timaly
vacale (he Pramises pursuant ta this Pormgraph 7.4(c) without (he express wilten corsant of Lessor shall constitute a holdaver under the provisions of
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Pargraph 26 balow.
a. Insurance; Indemnity.

8.1 Inauragca Pramlums, The cosl of tho pramiums for tha insurance pollcles maintained by Lessor pursuant to paragraph 8 ara
incluged a5 Oparaling Expanses (see paragraph 4.2 (ajliv)),  Sald costs shall includa increases In the premiums rasulfing from additonal coverage
colated o raquimemeats of 1ha holder of 3 mortgage o decd of rust cavorng tho Promises, Building andfar Project, incraased valuation of the Premises,
Bullging andfor Projoct, andior a genesl pramiumr incraaso. Sald costs shall nat, howaver, include any premium increases resulting from the
nature of tha oceupincy of any other teagnt of ha Bdildlag. 10 no ovent, however. shall Lessea be respansibie for any pertion of the pramlum cast
attribulable to liabifity insurance coverage in axcess of $2,000,000 procured under Paragraph 8.2(b)

az Liabllity Insurance.

{a) Carrlad by Lassoo, Lessas shall nbtaln and keep In force a Commercial General Llabitity policy of inturance prolecling Lessee
and Lessar as an addilional Insured against claimsa for hodily injury, peraonal injury and property damage based upen or arising out af the awnershlp,
use, occupancy of mainlenanca of tha Premises and all areas appurtananl therelo. Such insurance shall be on an occurrence basls providing single
limil cavarage in an amount not less than $1,000,000 pear cecurrance with an annual aggregate of not less Lhan $2,000,000. Lessee shall add Lassor as
an additional Ingured by means of an endorsement at laast as broad as \he Insurance Service Organlzatlon's “Additianal Insured-Managars or Lessors
aof Premises” Endoisement, The pallcy shail not contain any Intra-insured exclusions as between Insured persons of organizations, but shail include
coverage for iiahility assumed under this Laase a8 an "Insured contract" for the performance of Lessee’s indemnity ohligations under this Lease. The
limlts of sald insuranca shall not, hawavar, limit the iability of Lessee na: relieve Lessee of any obligatian hereunder, Lessee shall provide an
endorsament on its llabliity poticy(les) which pravides that its Insurance shall ba primary \o and not contribulory wilh any similar insurance carried by
Lessor, whose insuranca shali be considerad excess insuranca amy

{6) Carrlad by Lesscr. Lassor shall maintain liability insurance as described in Paragraph 8.2(a), In additian to, and not In liau of,
the insurance requirad to ba maintainad by Lessee, Lessea shall not be named as an gdditional Insured therein.

Property [nsurance - Bullding, Improvemenis and Rental Value.

(a) Bullding and Improvemants, Lossor ahall obialn and keep in forca a palicy or policies of insurange in lhe nama af Lesgor,
with Yess payabla to Lassor, any grounddossen, and o any Lender Insuing loss or damage lo e Building andfor Projacl The amaunt af such
Insurance shall ba sgual 1o th ful nsumbla replacarcen cest of Ihe Bullding andfor Project, as tho same shall exist from limo to dme, or tha amaunt
roquirad by any Lander, bul in no ovant mors than b commarcially reasenable and available insurable vaiue thereof, Lessee Ownad Alteralions and

Utlity Instelations, Trade Flxlues, and Losssa's peraonal proporty shal be insurad by Lessee nat by Lessor. If tha coverage Is avallable and
cammercially aparoprate, such policy o ws shall Insura agalost ail risks of dicect physical loss or damage {excapt tha parils of flaod andfor
sadhauake urloss requined by o Landar), Incluilng caverage for dabrls ramoval and he enfarcemont of any Appicabla Requirements requking the

upgracing, damolition, reconstrusdan of raplacemant of any podion of (he Premises as the result of a covered loss. Said policy or pelicles shall also
cunlaln an aproad valuaton provialon In fau of any cainsuranca clausa, walver of ubrogalion, and inflation guard protaction causing an Increase in the
annual progerty insurance coverage amount hy a faclar of not less than the adjusted U.S. Dapartment of Labor Cansumner Price index for All Urban
Consumers for the dity nearest to whera \he Premises are located, If such Insurance coverage has a daductible clause, the deductible amount shall not
axceed $9,000 per octumence

{b} Rantal Value, Lessgr shall also obtaln and keap in force a policy or pallcies in the name of Lessor with loss payable to L.essor
and any Lander, insuring the loss of the full Rent for ane year with an nxlandad patod of indemnity for an additianal 180 days ("Rental Value
Insurance’). Sald Insuranca shall Gonfain an agreed valuatlon provision In fou of any coinsuraney clauss, and the amount of caverage shall be
adjusted annually to reflect the projected Rent ciharwise payable by Lessee, for iha naxt 12 manih pariod,

(t) AdJacont Premisas, Lessae shall pay for any increasa In tha promiums for tha property insurance of the Building and for ke
Common Areas or other bulldings in the Project if sald increase is causad by Lossae's acts, omisaians, usa or occupancy of lhe Premises,

{d) Lessea’s Improvements. Sinca Lassor is tha Insuring Party. Lesser shall not be required 1o insurs Lassee Owned Alleralions
and Uity Inslallations unless tha item in queslian has bacome the property of Lessar under Lhe terms of this Lease.

a4 Lessae’s Proparty: Businass Intacruption insurance; Warkar's Compansation insuranca.

{a) Property Damage. Lassea shall ablain and mainiain insurance coverage on all of Lessee's personal property, Trade Fixiures,
and Lessee Owned Allerations and Ublity Installations. Such Insurance shail ba full replacement cost cavarage with a deductble af not to excead
$1,000 per occurrenca. Tha procesds fram any such Insuranca shall be used by Lessee far ihe raplacement of persanai proparty, Trade Fixtures and
Lesssa Ownad Allerations and Ulility Installations. Lasses shall pravide Lessor with written avidanca thal such ingurancs is in force.

(b} Businass Interruption. Lessea shall abtain and maintaln loss of Income and exlra axpense insurance In amounis as will
relmbursa Lessee fer direct or Indiract loss of earnings atirdbutabie to alf parils commonly Insurad against by prudent lessaas In the business of Lassea
or atrlbutable to prevantlon of access to the Premises as 3 rasult of such perils,

{c) Worker’s Campengatlon Insurance. Lessea shall obtaln and malntaln Worker's Compensarion Insurance in such amaunt as
may ba requirad by Applicable Requirements.

{d) Na Represantation of Adequate Gaverage. Lessor makes na represontation that tha limits ar forms of covamage of invuranca
spacifiad hereln are adequate to caver Lessee’s property, business oparalions or obligations under Ihis Leasa,

a5 (nsurance Palicles. nsuranca requlred herein shall be by campanlas malntajping during the policy term a "Genarsl Policyhoiders
Rating" of at least A-, Vil, as set forth in tha most current issus of "Best's Insurance Gulda’, or such other ratng as may be mquirai by a Lender
Lesses shall nat do or permit 1o be dona anything which invalldates the roqulred lisuranco poficies, Lessee shall. prior ta he Start Date, delivar 1o
Lessor certified caples of policies of such insuranca or certificates wilh copies of tha raquirad endorsamants svidenclng the existence and amaunts af
Ihe required insurance. No such pallcy shall be cancelable or subjact to madification excap! allor 30 days prior wiitten notica to Lessor. Lassee shall,
at least 10 days prior lo tha expiration of such policies, furaish Lessor with avidence of renawals of "Insurance hinders” evidenclng renewal theraof, or
Lessor may ordor such insurance and charge the cast theraaf ta Lesses, which amaunt shall bs payable by Lessee to Lassor upon demand. Such
policles shall be for a ferm of at least ona yobr, or tha langth of the remaining term of this Lease, whichever Is less. |f aither Party shall fail o procure
and maintain e Insuranca required to be carried by it, tha cthat Party may, bul shall not be requirad Lo, procure and maintaln the sama.

ag Waivar of Subragallon. Withou! affacling any other rights or remedlag, Lassee and Lessor gach haroby ralngse and rellova tha
olhar, and walve their entlre right lo racovir damages egalast the other, for ioss af or damage to i3 proparly arfsing out of or incident to the pards
requirad to be insured against hereln, Tha effect of such minases and waivers is not limitad by the amount of insurance corrled or required, or by any
deductibles applicable heralo, Thi Patles agiee to hava thoir respective propery damage Insuranco cardom walve any rghl ta subrogation that such
companias may have againsl Lessor o Lesseo, as (ho case may be, se long as tho Insurance Is nat Invalldatad thersby.

87 indemnity. Excepl for Lessor's gross nagligence or willful miscanduct, Lessee shal indemnify, protect, defend and hold harmiess
{he Pramises, Lessor and its agents, Lessor's master ar ground lessor, partnars and Lenders, fram and agalnst any and al! clalms, loss of rents andfar
damagas, liang, judgments, pansities, allomays' and consultants’ fees, expenses andior liabilitas arising out of, invalving, ar in connection with, the uss
andfor ocaupancy of the Prarmises by Lasseg. If any actlon or proceeding |s brought agalnst Lessor by reasen of any of the foregaing mattars, Lessee
shall upon nolice defand the same at Lessea’s axpensa by counsal raasonably satisfactary lo Lessor and Lassar shall cooporate with Lessee in such
defonsa. Lossor noad not have first paid any such claim In arder to ba defanded ar Indemnified,

8.8 Exompllon of Lassor and ils Agents from Liabiiity. Notwithstanding the nagligenca or breach of this Lease by Lassor or its
agaais, neither Lagsar nor s agants shal bo Hablo undor any cireurmstancas for (1) Injury or damape to the person of goods, wares, tnarchandise or
othar properly of Losses, Lossas's omployeos, conlmciors, invitans, cuatomerns, ar any ather parson in or about the Premises, whathar such damage or
Injliry 15 caused by or rosulls T Ao, sleam, alacticity, gas. walar o raln, indoor alr quality, he presence of moid ar from e breakage, leakags,
ehatruction o olhor dnlects of pipes, fra g WG, app 15, plumblng, HVAC or lighting fixtures, or from any other causa, whether the sald
Injury or darnage results from conditions anising upon the Premises or upen ofiar poitions of the Building, or from other sources ar placas, (i) any
damages arising fram any act or neglect of any other tenant of Lessor of from Ihe fallure of Lessor or fis agonts lo enforce the provisions of any other
loasa In Ihe Projact, or (il) Injury to Lossae’s businose of far any luse of Incama or profit therefrom, Insload, it la intended that Lessaa's sole racourse ln

the evaal of such damages o Injury bae 1o file a claim on tha Insurance palcy(ies) hat Losseo is requited to in p t to tha p of
paragraph 8.
8.9 Fallure to Provide Insurance. Lesses acknowtadges (hat any fatlure on its port lo obtain or maintaln the Insurance required

herein will axpase Lessor 1o risks and potenlioliy cause Lassor to lncur costs not contemplsted by Ihis Leasa, tha sxtent af which will ba oxtremely
difficult ta ascartaln. Acceedingly, far any monih or portion thorsof that Lassan doas not maintaln the requlred Insuranca end/or does not provide Lodsor
with the regquired bindars or cartificates avideaclng (na axislence of tha roquired Insurance, the Base Renl shail be automatically Inceassd, wilhout any
toquirament (of Antice o Lasses, by an amount equal ta 10% of the then axisting Baga Rent or $100, whichevar is groatgr. The parties aprea that such
increase (n Basa Rent repreaants fair and raasanabla compensalion for the additionat riskicosts thatl Lassor wiil Incur by reason of Lesseo's failure to
maintaln the requirad insurance. Such increasa In Bass Rent shall In no avont canstitute a waiver of Lessee’s Default or Breach with respoct lo tha
fallure to maintaln such insuranca, pravant tha exercise of any of the alher sights and ramedias granted hereundor, nor rafiave Lessea of its obiigation to
maintaln the Insurance specified In this Laase.

9. Damago or Dostruciton,
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9.1 Dafinitlons.
(a) “Promlsus Partial Damage® shall mean damage or destruction to the Improvemanis on the Premises, ather than Leseaa
Owned Alterations and Utility Instalations, which can roasonably be repairad in 3 menlhs or lass fram the datg of the damage or destruction, and the
cost thereof does ol axcead 3 cum squal to 6 month's Base Rent Lessor shall nolify Lessea in wriling within 30 days from the date of the damage ar
desiruction as to whather or not the damage Is Partial or Talal,

(b} “Peamises Total Destruction” shall mean dumago or desiruction ta thn lmg on tha Pramisos, other then Lessoa
Owned Alterations and Ulilily Installalions and Trade Fixturas, whith canno! reasonably ne ipaltad [ 3 manlis or less fram ihg date of the damage o7
destructian andfar \nn cost thereof excoards @ sum equal to 8 month's Base Rent. Lessor shall nafify Lesage in wiiling within 30 days lrom the gt of
tha d ar ion s lo whather or nol the damaga is Partlal or Toml,

{63 "Insured Loss” shall moun d gu o destrustion o impro an tha Promises, othar than Lossea Ownad Altarations ana
Utility Installations and Trade Fixlures, which was ciused by an svent requirad to be covared by Iha Jasciibed ln Paragraph 8.243),

irespectlva of any doductitly amounts of coverage lmils involved.

(1) “Roplacemont Coal® shall maan the cost to repair of rebuild the improvernants awned by Lassor at the kme of the occunrenca
to (helr condition axisting Immadiataly peicr thoroto, Including damolition, dabris removal and upgrading required by tha operatlon of Applicabla
Requiremants, and without deductan for deproclation,

{0) "Hazardous Substance Conditlon” shall mean the vecl of disg: y ol & fion involving the prasanca of, or &
conlamination by, a Hazardous Substance. in, an, o under the Premiaas which reaquiras Msioahon,
8.2 Partial Damage Insured Loss, If a Promisas Paniyl Damaga Ihal fs an Insurnd Loss ucaurs, Ihan Legsar shall, at Lossor's

expensa, rapalr such damage (bul not Lessee’s Trade Fixtures ar Lossaa Owned Alleralions and Ulility Instailations) as goon a5 inasonably possitle
and this Leass shall contlnua In full Forco and ctect; provided, however, Ihnt Lasaoa shall, at Lessorn alachon, moke e repair of sy damige or
destruction the lotal cost to rapalr of which is $5,000 or less, and, in auch avanl, Lessor shafl make any Hlenble # p d ilable ta
Lossae on a reasonabla basis fcr that purposa. Nolwllhstanding the forzgeing, If tha iequirad insurance was not in foecn of e insurance procasds arm
nol sulliciant o eftect such rapale, the lnauting Party ahall promptly buta the p2lnp ds 08 and when raquirad to complale sald repalm.,
in the awant, howaver, such shortaga was due to Ina fact thal, by reasan of the uniuo nahire of the improvaments, full raplacemant cost Insuranca
coveriga was not ially 1o nad availablo, Lassor shall have no cbiigallen lo pay (o the shortage In insumnco procaads or o fufly
restary tha unigue aspects of ina Pramias unlgss Lessos provides Lossor wlih the funds to cover same, or adequale assurance harcaf, wilhin 12 days
fullowing recaipt of written notice of such shortage and requast ihesefor 1f Lagkor racaives sai funds or adoquate assuranco theraal within siid 10 day
padad, Ihe party reapansitle for making Iho topales shall comploty tham s soon as raasanably possibie and this Lease shall ramain In full forco and
affect. If auch funds o agsurance aro bt fagaivad, Lassor may naveriheless elact by wiilten naliea to Lassae wihin 10 days Inereafar e {I) make
auch rastoration and repair as Is commarcially reagonablo wiih Lessor paying any sherago In grocoeds, In which casu this Lyase shall maln in full
fore and alfecy, o (i) hava Ihlg Leasa Ity 30 daye Ih fer, Lassen shall not be antitled 1o mimbursamant of any funds contnbuted by Lasaes
to repair any such damage of destiuckion. Pramisas Partial Damage due-to flood of aarthgquaka shall be subject lo Paragraph 9.3, ding Usat
thota may b some |nsurance covatugy, but th nol proceads of uny such lnsutanca shall ba mada availabie lor tha rapais It mada by elther Paity.

9.3 Partlal D 1o Uni d Loas. N a Pramised Portal Damage that la not on Insured Lose occurs, untoss caused by & negigunt
of wiiiful acl of Lassaa (In which awenl Lesaaa sholl maka tho repalrs at Lassoa’s oxpense), Lessor may aithar: (i) repair such damage a4 soon as

iy possiblo at Lessor's ex I which avent this Lease shall continua In full ferce and sifect, or (i) tarminata (his Laass by giving wrlian
nutice (o Lessey wiliin 20 days aiter recolpt by Lessor of knowladga of the cocurrence of sueh domage. Such tormination shall be oftactive 80 doys
faliowlng the data of such nolica, In the avent Lesser elects 1o tarminato this Luasa, Lessea shall have the dght within 10 days allir recaipt of ho
tetmination nalica to giva viiltan notica (o Lessor of Lessas's commitmant to pay for tha repeir of sush domage withput rolmbursamont fram Lassor.
Lassae shall provide Lestar with sald funds or salisfaclory assurance haruof within 20 days aftae making such commitmant, In such gvant this Loase

shall continue: in full faree and affact, and Lassor shall procead o make such repals as soon as Iy o afler the mequired unds ars
availogln, | Lossea does not make tha ragulred commitmant, Ih's Luas shall lerminate as of the date spucifiod in the temination natico.
9.4 Total Dastiueti ith ding any ohar provision hereot, if 8 Premises Total Destruction occurs, this Laase shall tesminalo

!
60 days following such Dastruction, If Ihe damaga or dustiuciion was caused by the gross negliganca or wilful misconduct of Lesses, Laasoc shall
havo tha right to recovar Lossocs damages from Lessuo, axcept a5 providad in Paragraph 8.8.

9,5 Oamage Noar End of Tarm, If at any tima during the last 8 months of this Lease there Is damage for which Ihs coat to repair
axceads b monih's Basn Rand, whather e not an Insured Loss, Lessor may torminalo this Lease alfeciva 60 days lodowing thae dato of uecurrancs ol
such damage by giving a writtan termination nolice lo Lessee within 20 days alter the data of cccurrance of such damago. Motwithstanding tha
farageing, If Lessea at that lime Faa an axsrciabla option to exlond thls Lessa or 1o purchase tho Pramigas, than Lassan may presansa this Louss by,
(@) exarchilng such option and (b) providing Lessor wilh any shoriage in insurnca procagds (or adag thaaol dod to maka tha
repalis on ar bafore the earllar of (i) ha date which Is 10 days after Losgea's reccipl of Lassar's written nofica purpodting o leeminate this Laass, or (i)
this day prior to the data upon which such oplion explres. I Lassoo duly axorcisos such option during such period and providos Lussor wiihy funds (or
adoquata ansurance tnamof) fa cover any [ i, Lassor shall, al Lessor's il b fapait such

g0 A5 Soon i ab! ihte and this Laase shall cantinus In full farce and sifsct. 1l Lessas falla (o oxu'rclm auch qn!lut'; and provida such
liinds ar assuranca durng such poried, thon this Lease shail tanmingta on the dale specified In the termimation natice and Lassee'a option shall be
axtinguished.
9.8 Abatament of Rent; Lassaa’s Ramedles.

(a) Abatamant. In tho evadt of Pramises Parial Damage or Premises Total Deslructon or 3 Hazardous Substance Candilien for
which Lasasa i not tesponaitio undar (his Lease, tho Rant payabla by Lessea lor the peried required for the repalr, remediation or rasloralian of sch
damaga shall bo abatot in proportion to the dogs to which Les3se's use of ihe Premises & \mpaired, but not to wxcend 1ha procosds recalvad from
tha Rental Valuo | =, All othar abligations of Lesseo hemundar shill be parformed by Lassas, and Lessor shall hava no lablity far any such
d: ga, destruction, fiaticn, cepair o jon axcepl ag providad heceln,

{by Remedies. |t Lassor shall be obligated to repair or reslore the Premises and does not commencs, in a substantial and
meaninghul ¥ay, such rapair or restoration within 90 daya after such obligation shall accrug, Lessea may, at any time prior to Ine commancamant of
such repalr or mstormtion, give wrilten nolica lo Lasser and fo any Lendors of which Lessee has actual notice, of Lessas's electon to tarminata this
Laasa an a dole not lass than 60 doys tolinwing the glving of such notica. If Lesseo gives such nolice and such rapair or rastaation is aol commenced
within 30 days thermaltur, this Laasa shall lerminate 85 of the data spacified In sald nofica, 1T the repair or matoralion I8 commincad within such 30
daya, this Leasa shall continua in fuil force and offoct. “Commance” shall mean sither tha uncondlional suthorlzatfon of the prapamitian of the roquirad
plans, ar tha baglining of ha actuil wark on the Premises, whichaver iml occurs.

8.7 T Ad Pay Upon ination of this Leasa pursuant ta Paragraph 8,2(g) or Paragraph 9, an squitabla
adjustnent shall be made concerning advance Base Rant and any cther advance paymants made by Lassea to Lassor. Lessor shall, In addition, ratum
to Lesaea so much of Lesspa's Sacurity Dapasit as has not baen, or Is not then required to be, used by Lessor.

10. Roal Praperty Taxes.

1mn Dofinittans. As usad hargin; e tarm “RAeal Proparty Taxes” shall includy any furm of I; real astote, |, aprcidl,
ordltmry o axlmordinary, or rantal lavy ar tax (other than inhantance. parsanal incoma o oatate taxea): improvamant bond, andor icenss fee Impoaad
upan of lavied against any lagal or equitabia interast of Lassor in the Project, Lossor's right to other incoma therafrom, andfor Lessora Luginess of
lsasing, by any authonty having the diract or indirect powar to fax and whare thi funds am genorated wilh teforanca to the Projact address and whem
it precogds so genumtad aro o be applled by tho cily, county or other lecal imxing autharity of a jurdsdiction within which the Projoct s located. Real
Proparty Taxes shall also inciuda any tax, ne, lovy, assessmont or chikgo, ar any § tarain: () Imposad by reastn of wvanis occuting duting
i tarm of this Lazsa, including but not Umitad to, a changa in thi ownarship of tha Prajact, (i) a change in (ha Improvamants ihareon, andior (11} favied

ar d on ¥ Or &g idad by Lessor ko Lessao pursuant to this Lease.

10.2 Paymanl of Taxes, Excopt as olherwise pravidad in P ph 10.3, Lessor shnll pay ha Real Property Taxes applicabla 1o the
Projsct, and said paymants sholl be included in 1he caloulation af Opotating E In a: wilh tha provisivns of P ph 4.2,

10.3 Additienal Imp ing E shall not Incuda Real Proparty Taxes specified Ia tho tx aasespors racords and

work shaels as belng chused by additioral improvamenis placed upon the Project by athor lessees or by Lassor fae tha exchusive anjoymant of such
olhar Tpawees. Nohwithstanding Paragragh 10,2 haraof, Lessee shall, however, pay In Lessor at e lime Opemting Expennos arg poyablo undor

0 4.2, tha y ot any | In Real Proparly Taxes If assussed solely by ceason of Allerations, Trade Fixtuos or Liility Instatiations
placed ypon the Pramisas by Lossea or al Lassea's request or by reason of any altnraticns or improvements to e Pramises mada by Lassor
subsaquent to tha axeaution of his Lansa by thu Parties.

104 Jolnt Asssasment. |l tha Buitding ks net lat , Rgal Property Taxes allocalad o the Bullding shail be an squitable
mtepation of tha Roal Property Taxas for all of tha land and Imprevemants included withln he 18x parcel assessed, such proportian 1o be delarmined by
Laszor from tha respective voluallons assigned In the s wark shedtd of Guch oflier infermation a8 may be reasonabiy avadabie. Lis3ors

ruasonabin dateermination theraol, in good falth, shall ba contlusivo.
10.5 Parsonal Property Taxes. Lesses shall pay prior to dedinquency alf taxes assassed against and levled upon Lassee Owned
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A lons and Utility [nstallations, Trade Flxtures, furnishings, equipmant and ail personal property of Lussan confained in the Pramisos: Whon
possible, Lesses shall cause ils Lesses Ownad Alterations and Utility Installations, Trade Fixtures, furnishlings, enuipmont and all athar pecsotal
praperty to be ascessad and billed separatsly from Lhe real property of Lessor. W any of Lessea's said proparty shall be assassed wilh Lussar's real
properly Lessee shall pay Lossor the taxes attributable to Lasgaa's property within 10 days aftar racaljt of a wiillen slatermanl sutting foith tha laxas
appiicable to Lassae's pragerty.

1. Utllities and Saervites,

11.1 Sorvices Provided by Lessar, Lassoesival-provida-healing lgtoa.-air-gonditioning-caeaastin-amounts of-atactohy-foe
nonrabigiting-and-offlce. machl Hioe- o e Honwlan-oliice3nd op Hghitutbs
andios-ih Iubts-anidbalissls-forstandasd-ovarhand-flres—Lessor shall afso provida fonilodal sandcas ta tho Premises-and Comrmion Aroay &
limas per weok, Axclual Ing Helldays, of \ 1o tha altuched jonitarlal sehedula, if any, Lessor shall nal, hawayar, bo requlted 1 provida

{anitriat sarvcas 1o Kilchans or storago areas includad within tha Pramisas,

142 Sarvicoa Exclusive to Lessss. Lassoa shall pay foe all wotnr, gas, baul, light, power, telophons and olhar utiitiss and sondcas
speciafly o axclusively supplled andior melermd aaciustvaly 1o Ihn Pramisas or lo Lassen, togathar with any taxes thareon, Il a sarvica [s deloted by
Paragraph 1.13 and such servica is nolsop by motorad 1o o Prami Lassea shall pay ol Lessor's option, olther Lassua's Share o i easonablo
prapartion to be dotarminad by Lassor of all chinges for such fefilly matared serdea.

11.3 Hours of Sarvice. Sald servicas and ulities shad ba providsd durdng imas sat forth in Pamgmph 112 Uiilitis ond sondeos required
Al ofhar fimea shall bo subject 1o advanca requost and raimburserant by Leasge to Lessor aof (ha cosl |hnnx§.

114 Exceas Unage by Lousse. Lossan shall nat maks connection to the ufilities excapt by of \hesugh edsting outiats and shail nol install ar
usa machinury o equipment fn or aboul e Pramisos 1hal usas oxcess wale, lighling of powar, or suffor or pormi any dct that causes oalea burdan
upan tha uilitug or services, Including but not limied to secudly and trash warvicos, over standard ofilea usaga for tha Projed. Lasser shall raquito
Lagsen 1o rolmiursn Lessor lor any eicoss axpenras of costs that may arlsu oul of a brasch of this subparagraph by Lodsas, Lessar may, It o 5ot

- rrien] n leabin o L

dlscrolion, nstall a) Latsan™s ony pe agule antl/or soparyk op ‘s axcosa usaga of laading.
11.5 Interruptions. Thara shall be no abatomant of reat and |essor shall not b fabla in uny mupact whaksoever lor the nadeguocy
ppag plion ar discentinuance of any ulilty or sarvica dup o fol, strika, labor dlspulo, boakdawn, accldent, tapalr ot olhar causq buyond
Lassar's bla contral o fn coog inn with g tal request or dinctions.
12, Assig 1 and Subletting
121 Lesnor's Consant Reduirad,
fa) Layses shal pot volunkadly or oy aputallan of low assign, go of jwaly, “pasign or

assignmant®) o sublt all or any pant of Lassae's intarastin this Ledsn or In tha Pramises withoul Lossor's prior wilten consenl.

{b) Unloss Lagses |s o corporation and s slock (s pubiiely kaded an i nallonal atack exchangn, a chango In tha contrel of Lestan
sl conatitute #n a5siy raquirng hn an i cumulutive basls, of 25% ot mora of tha vating control of Laysse shall constituba &
chunga in contral for this purpasa,

(¢) Tha lavoivamant of Lassas of 1s assuls in any lansachion, of sadas of Iransactions (by way of moemgar, sale, acquiniion,
finanging, transf fed huyeut or ) of nota formal etk t i hygoth jon of this Laaxo or Lusses’s aseets ocours, which
rasully of will rasult In @ saduction of e Nat Worlh of Lessea by an amount graatar than 29% of such Nuot Worth as it was reprasaniad al the e of
Iha axacdlion o Whis Lease or &t tha me of he most racont assignmeant 10 which Lassor has cenrented, of as I oxists immedialely pring to sald
tranaaciion or liansaciions cunsiiluling such raducton, whichever was or ia graalar, shall bo considurad an assignment of s Leass to which Lassor
may wihhald ita consant. *Not Worth of Lessea” shall mean tho nat worth of Lassea taxtudlng any guarattons) sstabfishad undar generally accaptad
accounting princlples.

(d) An assignment or subletiing without consent shall, at Lassar's eption, o @ Dofault cumble aftar notica per Paragmph 13. 1(c), or
2 noncurable Breach without the nacassity of any nelice and grace pariod. If Lessor alacts fo frest such unapprovod assignmant or subloding as 2
rioncurablo Breach, Lassor may ofthars (1) taminala thls Leasa, or (U) upon 30 dayn wiitlan notice, mcreasa tha moaltly Basp Rant o 110% ol he Base
Rant then jn ¢ifacl. Further, in the evant of such Breach and rantal adjusimant, () tha purchisn pirica of any option to purchasa tho Premisen held by
Lasson shull ha subject to simliar adjustmont to 110% of the pricy proviously in elfect. and (i) ai fixad and nonfixad rental adj fuled
during the memaindar of the Loasa tarm shail ba increasad 10 110% of (ha schaeduled adjustad rant.

{0} Loszon's mmady for any braach of Parmgraph 12.1 by Lessor shall be limited to compensatory damagas and/ar injunclive retief.

(0 Lassor may reasanably withhoid cansent fo a proponad assignment or sutdetting if Losses Is In Default at lha tima consent is

raguasied,
{g) Mot ing the R 4, allawing a da minimis partlon of the Pramisas, la. 20 square faet or lass, to be used by 3 third
party vandor in flan with the Instatialion of a vending Ini of payphone shall not constitute a subletfing,
122 Turms and Condltlons Applicablo to Assignmant and Sublotiing.
(4) Rogardless of Lassor's L, o iasshy tor ing shallz ) be effecws withaut (he express writton assumplion by

guch asslgnao of sublexson of ho obligations of Lassan undar Wis Laaco, (i) rolnise Lassae uf any obligalions hereunder, of () aller the primary
Kabiliry of Lessae for the paymant of Renl of for tha porformanca of any olliar anligations to bo padarmed by Lisson,
() Lessor may accep! Rent of performance of Lessads obligations from any person other tan Lessea pending approval o

digapproval of an assignmant, Maithar & detay in tho approval o PP I of sugh assignmant nor the I of Rent or parformance shall
constitute o walvar or estoppel of Lassars dght to exorclss it ramedias for Lassaa's Cofaui or Biach.

{¢) Lessar's consant lo any susigamant of subletting shail not fitute o | ta any sut g 1 o subietiing,

[d) In the avent of any Dafaull or Braach by Losaeo, Lassor may procead dlractly against Lessea, any Guaranlngs of anyona nlss
raspunsiole for tha performanca of Lesses's ouligaions under this Lease, Includlng any aselg subl without first axhausing Lessur's
remodiay against any athar parson or antity responsible (harofor 1o Lesser, ar any sacunly hold by Lassor

(m) Each t for 1 to an saslg t or sublatting shall ba in willlng, accompanied by information refavant 1o Legsors
drtarminafion as o the fal and uparational s ity and appropidal of lha proposed osslgnos ar subl , iIncuding but not limited lo
ihn Intanded use antar required modification of tho Pramisas, 1t any, togathar with a la ol 3500 as considoribion for Lassors conmdsidng and
procgssing sald tequask. Lesseo agmes ta provide Lessor with such othir or additional Inf on andler documantation ag may be reasanably

ted, (So9 also P v 36)

(1) Any assignes af, of sublessae under, this Leasa shal, by reascn of accegting such asalgnment, entering Into such sublagss, or
sntoring fnto gossesston af tha Pramises or any portien (harsof, be duarmud 1o have assumod and agread 1 canforin and comply wilh aach and avary
form, covenint, condition and abligation harmin to be chsarved or pedotmad by Lessee during the lavm of sald asslgnmant or sublease, olher than such
obligations as are conlrary o or | I with provisions of an assig ar subl to which Lassor has specifically conaaatad lo in witing,

(g) Lessor's consant to any assignmant of sublating shall not ransfsr W Ihe lgnee o subl any Optlon g i to the
orlglnal Lossaa by this Leane unless such lransforis spacificaliy conaentad to by Lessor in wiiting, (Saa Pargraph 38.2)

12,3 Additional Torms and Conditiona Applicabiio to St Tha following feims and coniluns shall apply to any sublelting by
Lusson of 2l or any part of the Premises and shall ba deemed included in 4l subleases under this Leaue whiiher or not expressly incorparated thoreln:

(@) Lessoo haraby asskies and transfers ta Loasor ol of Lessaa's inturast In all Rant payabla on any sublease, and Lassor may
coliect such Rent and apply same toward Lasses's obligalions undar (his Leaan; providad, howavar, that undt a Brgach shall ocour in lhe parformancs
of Lesano'a obilgations, Lessan may cotloct sald Ront, In tha svani that the t d by Lesser dn Lusser's then outstanding ablignlivns
any such axcess shall bo refunded to Lossas, Lessor anall not, by reason of the foregolng o any y t of Sueh sub! nov hy raason af
callactlon of Renl, ba daemad Habls fo iha sublessce for any fallura of Lossoe 1 perform and comply with any of Lassen's obligalions o such
sublassan. Lossas herely iravacably authorizes and direets any such sublessce, upen racalpt of & wiiltan notics lrom Lasor staling that @ Braach
it In the parformancy of Lissea's ohligationy under his Laase, to pay lo Lossor all Rant dua and tn becoma dus under tho subleasa. Subloases
shall rely upon any such notice fram Lassor and shai pay all Rents 1o Lasaor withaut any ohligation or dght fa ingulre 38 Lo whathar such Breach exists,
aumwithstanding any ciaim from Lesses to tha conlrary,

() In the event of 3 Broach by Losges, Lossor may, atlls option, require sublessea la attern lo Lessor, in which event Lessor shall
undarkike Ihe vbligations of he sublassor under such subleasa lom tha lme of the exarcisa af said option ta tha explratian of such sublaaese; provided,
hewavar, Lassor shall not be fable for any prepald renls o sucwity duposit paid by such bl to such sut ar for any prior Defaulls or
Braaches of such sublassor

(c) Any maltar raaquining ihe consunt of tho sublossor undar @ subloase snall also requing ihe consant of Losane.

(d) No sublassie shill furthar a2slgn or sublat all orany part of e Premlses withaul Lassars pelor welitun consunt,

(o) Lassor shall deliver a capy of any notlce of Dotaull or Braach by Lesses to the subleasee, who shall hava ihu nght 1o curg lhe
Dafaull of Lessue within the graca patiod, i any, specifiad In such natica,  Tha sublessae shal hava o fight of mimbursement and offset fram and
agalnat Lessea for any such Defauls cured gy he sublessea,

13. Default; Breach; Remedles.
131 Default; Breach, A 'Dafault’ Is defined as a failura oy he Lessee lo comply with or perform any of tha larms, covenanis,
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conditions or Rules and Regulations undar lhis Lease, A “Breach’is defined as the cccurrence of ona or more of tha following Defaults, and tha failure
of Lessee ta cure such Default within any applicatile grace perod;

{a) Tha abandonment of the Pramises, of Ihe vacating of the Premises without providing a commercially renganable leval of
sacurity, or whara the coverage of tha propany Insuranca descitiad in Paragraph B3 s laopardizad as a result thergof, ar without providing reasonable
assurancas to ol

[} The fatlura of Lassee fa muke any payment of Rent or any Sacurlty Deposit requited lo ba mads by Lasses hereunder, whalher
1o Lagsor of o a (hed party, whan dus, to provido reasonable evidence of insurance or surety bond, or ta fulfll any obligation under this Laasa which
andangars or Ihrmatans lile or propaerty, where such lailure continuas for a period of 3 businass days following written nofics lo Lessas, THE
ACCEPTANCE 8Y LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF
LESSOR'S RIGHTS, INCLUDING LESSCR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES,

{c) The failure of Lessee lo allow Lessor andior its agents access to lha Premisea or Ins comrmigsion ot wasla, act or acts
constituting public ar privata auisancs, and/or an lliegal activity an the Pramises by Lassea, whera such aclluns conlinua for a pariod of 3 business days
following wrilten nofice to Lassea,

(d) Tha fallute by Lossea to pravida (1) raasonabie witten ovidanca of compianca with Applicatle Requrements, (Ii) the sorvice
contracis, (it} (he rescission of an horizad ] toor subleiting, {iv) an Estoppel Carbficata o fnapcinl . {v) 0 rag
subardinatian, {v) evidoncs ¢ Ing any g andfor tar, (vt any documant raquestad under Paragraph 41, (viil) materal dota spfely
shaels (MSDS), or {Ix} any olhar & fion ar lon which 1.esasor may reasonably require of Lestas undar tho tasma of this Loase, whora '
any such fallura continuas for a pardad af 10 daye Dlowing witten nolice to Lesses,

(e) A Default by Lessee as to the terms, covenants, conditlans or provisions of this Lease, or of the iulas adagtud undor Prragraph
2.6 heraof, olher (han those dascribed in subparagraphs 13,1(a), (p), (c) ar (U}, abava, wharn such Default continues for 2 parlod of 30 days altor willan
nalice; provided, howaver, that if the nature of Lessee's Default .s such that mare than 30 days are reasonably raquired for lie cure, than it shall not ba
daemad to be a Braach if Lessaa commances such cure vilhin said 30 day periad and thereafter dliigently prosacules such cura to cemplatien,

(7} The accurrence of any of tha fallowing events: (I) the making of any ganeral arrangemant ar assignmant for tha baneft of
creditors; (i) becoming a "debtac” as defined in 11 U.S.C. § 101 or any successor slatute therato (unlesé, In Ihe case of a pelition fed against Lesses,
\he same i3 dismissed wilhin 60 daya); (i) the appolniment of a lrustoe or racalvar ta take possession of substantially all of Lesses's assels Iocated at
the Pramises or of Lessee's interest in this Lease, whare possession |s no! restored to Lessaa within 30 days; or (iv) the attachment, execufion or other
judicial selzure of substanlially all of Lessec's assets located at the Pramised of ol Lagsaa's Intarast in his Leasa, whara such saizur is not discharged
within 30 days, provided, howpver, in tha avant that any provislon of ihla subparagrapgh {a) ks contimry lo any applicabla low, euch poviston shall be of
no farce ar offect, and nal affect the validity of the remaining provisions,

{u) Tha iscovery hat any finandal statermndt of Leaaee oc of any Guatanlar given io Lassar was maladally falso.

{h) I tha porormanca of Lessou's abligations under Ihs Lease is yuaranteed: {1) he dealh of a Guarantar, (i) the termination of &
Guarantor's lahiity wilh raspact to Ihis Lease ather than in accoance with tho teans of such quaranty, (i) a Guarantar's bacaming insalvent or the
subjact of a bankruptey filing, fv) a Guarantor's relusal to hanor ha guaranty, or {v) 3 Guarantor's breach of ils guaranty ohligatien an an ankicipatery
basis, and Lossas's falluem, within 60 days lolowing wiitten nalics of any such avonl, to pravide written altamative assurance ar sacurity, which, when
coupled with tha then exlsting resources af Lassea, equals or excaads lha camunid financial rasourcas of Lessee and the Guarantors lhat existed at
the time of execution of ths Lease.

132 Remedlas. If Lossaa fails by perform any of its atfirmalve duties or abligations, within 10 days aftar written natice (or In case af an
emetgency, without nollce}, Lessor may, at lts optian, perform such duty or obligallon on Lessea's hehalf, Including but not limited ta tha chiaking of
reasonabiy requirad bonds, insurance policies, ar governmental licanses, permils or approvals, Lessee shail pay 10 Lassar an amount equal to 115% of
e costs and oxpanses Incurrad by Lessor in such porformance upon receipt of an invaice therefor. In ithe avent of a Breach, Lessor may, with or
withiaut furthier nolica or demand, and without limiting Lassar in the exercise of any right ar remedy which Lessor may have by raagon of such Breach:

() Torminaty Lussaa's righl to possession of the Pramlses by any ([awful maans, in which cass this Lease shall terminate and
Lasaea shall Immedintoly sutrandar possnssion 1o Lessor. n such event Lessor shall be aniiled W recover fram Lessea: (1) tha unpaid Rant which had
baan samed at the ma of lormbation; (1) tha woith ot tha Hma of award of the amount by which the unpald rant which would have been eamad after
tarmination untl he tma of awand oxceads te amaunt of such rantal lose that tha Lessas proves could have been reasonably aveidad, {iil) the worth at
the time of award of tha amaunt by which the unpaid rent for the balance af the term after the time of award axceads the amount of auch rental loss that

jastnd

tha Lossoa provaes could ba raasonably ovaldad; and () any othar tecassary foc Lassor for all the deldment proximately causad by
Iha Lessaa's fallura to perform s obligations unda this | ease ar which in tha ordinary course of things would ba likely to rasult theralrom, including but
not limlted o the cost of Ing ston of tho Pram ol relofting, incliding ¥ lion and alteration of tha Pramisas,

masonabie atomeys' faes, and Mhal poriion of any leasing commisston pald by Lossar in connection with thls Loaasas applcab!s to tho unexpiad larm o
this Lsass, The worh at the ima of award of e amount referad 1o in provision Ui} of Ine immadialely precading sanlence shall b2 computad by

I Ing such at tho di faty of tho Federal Reserva Bank of tho Diskict within whicn the Pramises am localed at tha ma of award
plus ons poccent, EHors by Lessar (o miligate damages causad by Lessne's Braach of this Lease shall not waive Lessor's right ta recover damages
undor Paragraph 12 If ination of Mis Loasa |s obkalnod theough o provisional remedy of unlawlul detainer, Lessor shall have Lhe right ta recaver
in such proceading any unpald Rant and d Qs as g e bla tharain, or Lossor may resarvi: the nght 1o mcovar all or any pad thame! in a
saparale suil. if a notice and graca porod required under Paragraph 13,1 was not previously ghven, a fiadicn 1o gy tant of quil, of lo parform or quit
ylven to Lessoa under the untawdul detainer statuta shall aiso constituta tha nollca ruquirad by Paragraph 13,1 In such case, e applicabla graca
purlod required by Paragraph 13,1 and the unlawlul detaines siatuto shall run concurrantly, and tha fallura of Lossan fo curo tha Crolault within Ihe
gramtar of ina two auch grace pariada shall censtilute both an unfawtul datalnor and o Broach of this Lease onlitllng Lessor 0 tha remadles provikied [y
in this Lease andor by sald siatyto,

(B} Continue Ihe Lease and Lossea's Aght to puasassion and recavar tho Raont as It bacomas dua, in which gvant Lesseo may
sublet or assign, subjoct only o b itat! Adls of mak 0, offorts o relet, andlor tha appolitmant of 8 receiver la protnat tha
Laseors (ntamsts, shall not constitute a termination of tho Lessea's (ght to pessassion,

{€) Pursus any ofhar mmady now or hensalter avalatite under tha laws of Judicial doclgions ol tho alato whoreln tho Promioes am
jocated, Tha axplmtion of tarmingtion of (his Lease antfor tho termination of Lossoo's dght to possassion shall not reliove Lessea from labiliy under
any indeimnily provisions of ihla Lagse as to malter aecutting of acoruing during Ihe tarm horeol or by reason of Legsad’a accupancy of tha Premizes.

13,3 nducement Rocapture. Any agroement for free or abatad rant ar othar charges, or (e the giving of paying by Lossor ta o for
Lessee of any cash or other banus. inducement ar cansideration for Lesses's antaring into Ihis Lease. all of which concessions are herelnaRer refored
10 as “lnducament Provisions®, shall be deamed conditionad upon Lessew's full and falthful performance of all of the laims, covenants and conditions
af this Lease. Upan 8rsach of this Lease by Lassae, any such Inducament Pravision shall autnmatically bo deemud doleted fram this Laase and of 1o
furthar forea or sffact, and any rent, other charge, bonus, inducement ar considerallon tharmiafore shated, given or paid by Lassor under such an
Inducamant Provision shall be immedlataly due and payabie by Lesses to Lassor notwithatanding any subsagient cura of sald Bwnch by Losssa. Tha
ucceptanca by Lussor of rant ar the curo of tho Breach which Inltiated he operatian of \his paragraph shall not ba deemed a walver by Lessor of tha
provisions of this paragraph unless specificaity so siatad in willing oy Leasor atthe \ime of such acceptance

114 Late Charges. Ludsee horaby acknowledges thal lale payment by Lesses of Rent will cause Lessor ta incur cosis not
comtampialed by this Lasse, he exact amaunt of which will bs axtramaly dificull to ascertaln, Such costs include, but ara not limiled to, procaessing and

ing ch . and late charges which may bo imposad upen Lassor by any Lender, Accardingly. if any Rent shall not hie racaivad by Lessor
within 5 tays aiter such ameunt shall ba dus, then, wihoul any requiramant for notice to Lessae, Lessee shall knmedialely pay la Lessor a oite-lima
late charga squal to 10% of anch such overdue amourt or $100, whichavar is graater. Tha parties hareby agrea ihat such late charge repregents a fair
and rensonabie estimale of tho costs Lassor will incur by mascn of such late payment. Acceplanca of such late charge by Lassor shall in na avent
constituie a walvar of Lossee's Dafault o Breach with respect to such ovardua amaunt, nor provent tha exerdisa af any of tha other rights and remedias
grunted haraunder. In tha avent that a tate charge |s payabla heraundar, whathar of not collacted, for 3 consacullve Insiatmants of 2aso Renl, than
notwiths@anding any peordslon of this Laasae to (ha conbmry, Basa Ront shall, atLessor's option, becoma duo and gayabla quarlarly in advanca,

135 Intovast. Any monetary paymont duw Lessor heraundar, other han late charges, nol recaived by Lesser, whan fua 03 o
scheduind paymants (such a5 Sasa Ren) ar wilhin 30 daya following tha datn on which it wos dua for non-schaduled poymant, shall bear Inlacost from
Iho dnta whien dus, 38 to schaduled paymonts, o tha 3151 day after It was duo ok to non-schedulod payimints. The Intersal (*Interast’) charged shall
ba computed ot the @ie of 10% per snnum but shall not excaed thy maximum rate allowed by Dw. laterast is payabie i additlon 1o tha polential lnta
charge pravided for in Paragraph 13.4,

136 Broach by Lassor.

(a) Nollea of Braach, Lassor shall ot ba deomad In breach of 1his Loasn unloss Laaser falis within a reasenabia mo 10 perform
an obtigat ured to be p | by Lessor. For purposes ol thia Paragmph, a tle ma aball In ne ovent ba fess thaon 30 days ofter
recoipt by Lessor, and any Lander whese numo and address shalf have baon fuinsnad Lassas In wiiling for such purposes, of sirittien nulon spocilying
whasedn such stillgation of Logsor hos not beon purfermad; providad, howavar, st i the naluie of Lessa's obligakian s such thal mora than 39 days
are toasanatiy taqulod for s perfasmancn, tien Lossor shall nol ba In beauch if parformanca [s commenced wilhin such 30 day pardod ond tharealter
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diligently pursued to completicn.

(b} Porformanco by Lessea on Bohalf of Lassor. In tha event Ihat neither Lassor nor Landar curas sild brosch within 30 days
aftar receipt of said natice, or if having commanced said cure they da not diligeatly pursue it to complelion, rhan Lassea may alact to cure sald breach
at Lessoe's expensa and offset from Rent tha actual and reasonable cost 1o pedorm such cure, providad, hwsvar, that fuch olfsol shall nat exceed an
arnount equal L the greater of ona month's Base Rent or the Security Depostt, reserving Lessea's right lo seek reimburdement from Lessar for any
such expansa in axcess of such offsel. Lessee shall dacument the cost of said cure and supply sald documantatian to Lassor,

14. Candamnation. If the Pramises or any portian thersal are takan under the pawer of eminent domain or sold undar ihe threal of the exercise
of said pawer (calfectively “Condemnation”), this Lease shall tarminate as ta the part laken as of the date the condemning authority lakes tltia or
possaesslan, whichaver first accurs, If mora than 10% of the rentable Nuor area of the Premises, or mare than 25% of Lessee’s Reserved Parking
Spaces, it any, are taken by Condamnation, Lessee may, at Lesses's opllon, to be exarcisad in writing wilhin 10 days alter Lessor shall hava given
Lebsae wriltan notica of such Laking (ar in lha absence of such nalice, within 10 days alter the condemning authority shall have laken possession)
lerminate this Lease as of the date the condamning autharity takea such possession, If Lessee doos not terminate thie Lease in accardance with tho
foragoing, tnis Leasa shall recmain In full force and effect as 'o the portion of tha Premises semaining, except thal the Base Rant shall be reduced in
praparilon ta he reduction In utility of tha Premises caused by such Condamnation. Condomnalion awards andor payments shall ba tha property of
Lassar, whelher such award shall be made @s compensation for diminulion in value of the leasehold, tha valus of tha part laken, or for severance
darmages: provided. howsver. that Lessee shall be entitled to any compensation pald by the condemnar for Leseee’s relocation expansas, 1058 of
business goodwill and/ar Trade Fixlwras, wilhoul regard to whathar or not this Leasa is terninated pursuant ta tha provisions af this Paragraph, All
Alterations 2nd Uity instaliations mads lo tha Pramises by Lesees, for purposes of Candemnatlon only, shall be considered the propersty of the Lessea
and Lassea shall sa antitlad to any and ali compensation which is payable therefar. In tha avent that this Lease is not tesminated by reasan of iha
Condemnation, Lessar shall repalr any damage la the Premises caused by such Condemnation.

185, Brokarage Foas.

151 Addltional Cammission. If a separate brokerage fas agemen is attachad then in additian to the paymenls owad pursuant to
Paragraph 1.10 above, and unlass Lassor and the Brokers niharwisa agrea in wriling, Lessor agrees that: (a) if Lessas exercises any Opton, {b) if
Lessee or anyone affiliatad wilth Lessea acquires fram Lassor any righls to the Premises or ather pramisss ovmed by Lessor and located within the
Project, (c} i Lessee remains in possession of e Premises, with tha consant of Lessor, afler the expiration of this Lease, or (d) it Base Rent is
Increased, whelher by agresment or aperalion of an escalation clayse herein, than, Lassor shall pay Brokers a fee in accordance with the schedula
attached to such brokemge fee agreament.

15,2 Assumgtlan of Obligatiens. Any buyar or lransferae of Lasaer's intaras| in this Lease shall be deemad to have assumed Lessar's
abligalion hersunder. Brakers shall ba Ihird parly benaficiarles of the provisians of Paragraphs 1,10, 15, 22 and 31, It Lessor fails to pay ta Brokers
any amounts dus as and for brokerage fees pertaining to this Lease whan due. hen such amounts shail accrue Inlarest. [ additlon, if Lessor fails la
pay any amaounts to Lessee's Broker when due, Lessee's Broker may sand writlen notice to Lassor and Lesses of such faitlure and If Lassor falls ta pay
such amounts within 10 days akter said notica; Lessea shail pay said monles to its Brokar and offset such amounts sgainst Renl. In addilion, Lessas's
Brakar shali ba daamad o be a third parly benaficiary of any cammissfan agraermnant entarad into by and/or between Lessor and Lossor's Broker for Ihe
limited purpose of collecting any brokeraga fea owad.

15.3 Reprasentations and Indemnitles of Broker Ralationships. Lesses and Lassor each represant and wamanl to tha other thal it
has had no dealinga with any pergon, firm, broker or finder {other than the Brakers, if any) in connection with Lhis Lease, and that no one othar than sald
named Brokars Is entiled to any commission o finder's fee in connechon herewith. Lessae and Lessar do each hereby agree 1o indemnify, protact,
defend and hold the other harmiess fram and against (lability for compensatlon or charges which may be claimad by any such unnamed broker, finder
or othar similar party by reason of any deallngs or actions of tha indemnlfylng Party, including any costs, expenses, attarmeys' feas reasanably incutred
with raspact thereto.

16. Estoppal Certllicates.

() Each Party (as "Responding Party’) shall within 10 days afer written notlca (ram the other Pany (the "Requetting Party”)
exacutn, acknnowledge and dekiver 1o the Requesting Party a slatemsnt in wniling in form similar to the than mast current "Estoppel Ceriificate” form
published by the AIR Commarcia! Real Esiate Association, plus such additional informatian, confirmation and/er stalements 36 may be reasonably
requestad by tha Requesting Parly.

{b) If the Aespanding Party shall fail la execute ar deliver the Estoppel Cartificata wilhin such 10 day peried, the Requesting Party
may axecute an Estappel Cartificals staling that: (i) the Lease is In full force and eflect withoul madificatfon axcept as may be raprasentad by tha
Ragquesting Party, {il) thera ara no uncured defaults in Lhe Requesting Party’s perfarmance, and (lii) if Lescor 5 tha Regussling Party, not mora than one
monih's rent has been paid in advanca. Prospaclive purchasers and sncumbrancers may rely upon the Requesting Party's Estoppal Cartificata, and the
Respanding Party shatl be astopped from danylng the truth of tha facts contained In sald Certificate,

(c) If Lessor dasires fo finance, rafinance, or seli tha Premises, or any part lheroaf, tassee and all Guarantora shall within 10 days

after written notice from Lessor daliver ta any patential Jander or purchaser dasignaled by Lessor such financial slatameris as may ba roasonably
requirad by such lendar or purchaser, including but nol limitad 1o Lessee’s financial statements for the past 3 years. All such financial statements ghall
ba received by Lessor and such lender or purchaser in confldence and shall be usad only far he purposgs herein set forlh,
17. Definltion of Lesasor, The tarm “Laszar” as usad harein shall mean the owner or cwners at the time in quastion of the fee tlic to tho
Pramises, or, If (his |6 2 sublaase, of the Lessea's Intarest in the prior (ease. In the evant of a transfer of Lossor's title or intorest in the Premises or this
Laase, Lessar shall daiivar to the transferee or nesignae (in cash or by eredit) any unused Security Daposit heid by Lessor. Upon such lmnsfer of
assignment and delivery of the Sacunty Deposit, as aforasaid, the prlor Lessor shall be relleved of all liablilty with respect ta the obligatlans ard/or
covanants under this Lease thoroaftor to be performed by tho Lossor. Subject to Ihe loregoing, the obilgations and/or covenants In this Leasa to te
perfarmad by the Lassor shall be binding only upan the Lessar as hereinabove defined,

18. Severabllity. The invalidity of any provision of this Lease, as determined by a court of competent jurlsdiciion, shali in no way affect the
valldity of any other provision hereof,

18, Qays. Unlass otherwiso specifically Indicatod to lhe contrary, the word "days" as used In this Leasa shall mean and refer to calendar days.
20. Limitatlon on Llabiity, Tha chiigations af Lessar undsr lhis Lease shall not canstilule parsonal abligations of Lessor ar lis partnets,

mambars, directers, officars or shareholders, and Lossee shall ook 1o the Projact, and to no other assels of Lessor, for tha satisFaction of any llablilty of
Lessor with respect to this Leass, and shall nat seek mcourse against Lassars partnars, members, directors, oificers or sharahaldars, er any of their
prrsonal assets for such satisfacton.

21, Time of Essanca, Tima is of tha assance wilh respact to the perfarmance of all abligations ta be performed or observed by thes Parties undsr
thls Leasa.
22, No Prior or Gther Agreamenta; Braker Disclalmer. Thls Laase contalns all agreements bebwveen the Parties with respect to any matter

manlloned herein, and o olher priof of contemporanzous agregment ar undarstanding shall be uffective. Lessor and Lassas sach rapresents and
vearrants to lhe Brokers that it has made, and Is relying solely upon, fts own invesfigation as to tha nature, quaity, character and financlal respansibility
of the other Panty lo this Lease and as fo the use, nature, guality and character of the Premlses. Brokers hava no responsibility wilh raspect thersto or
with raspect lo any defaull or braach heraeaf by aithar Party.

23. Notlcas.

23.1 Notice Requirements, All notices required or parmitied by this Leasa or applicable law shall be in wiiling and may be dalivarad in
person (by hand ar by couriar) or may be sent by ragular, certiflad or registerad nail or U.S. Peslal Sarvice Exprass Mall, with postage prepald, or by
facsimile transmission, and shall be deemed sufficientiy given if served in a manner spacifiad in Lhis Paragraph 23. Tha addrossas natod adlacent o a
Parly's slgnaturs on this Leasa shail ba fhat Fany's address for delivery or mailing of notices. Either Party may by writton natice lo the ather spacify a
dilferant address for natice, excapl that upon Lossen’s taking possessian of tha Premises. Ihe Premises shall constitute Lesses’s address far notics. A
copy of all notices to Lessor shall be concurrently transmiited to such party or parties at such addrasses as Lessor may from ime to time heraaftar
dosignate In writing,

23.2 Date of Notice. Any notlce sent by registered or certified mail, return racaipt requestad, shall be deemed given on the dale of delivary
shown an the recelpt card, or If no dellvery date Is shown, the postmark thereen. if gént by ragular mail tha notice shall he deemad given 72 hours after
the sama is addrassed as required herein and mailed with postage prapaid. Notices delivered by United States Exprass Mail or overnight courler that
guarantsps next day delivary shall ba deamed given 24 hours alter delivery of the sama lo \he Posta) Service or coutlsr. Netices Iransmitiad by
facsimie transmisslon or slmilar meams shall be deamed delivered upan talephone confrmation of recalpt (confirmation report from fax machine ls
sulficient), provided 8 capy is a'so daliveved via dakvery or mad. if notico fs recalved on a Safurday, Sunday of legal hofiday, It shall be deemed
recaived on he next busi day,

24, Walvers.

(@) No walver by Lsssof of Ihe Default or Breach of any tarm, covenant or condillon hereof by Lessue, shall be deomed a
waiver of any giher wnm, covanant or condition heredr, or of any subsequeni Defaull or Sioach by Leased of e Sama o7 of any Giha7 lamm, Cavanant &
conditlon hareaf. Lasser’s consant (o, or approval of, sny act shall not be to ronder ¥y tho Ing of Logsar's consant io, or

ppI i of, any subsaquent oF simllar act by Lessse, or be construad as Iho basis of an gstogpel to anfoice the provisica er provisions of this Loasa
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raquiring such cangent.

) The acceplance of Rent by Lessor shall not ba a waiver of any Oefault or Breach by Lesses. Any paymsnt by Losses
may ba accepled by Lessor on account of moneys or damages due Lessor, notwithsiending any qualifying stalaments or condiilens made by Lasses in
connaclion tharawlth, which such slatements andicr condilions shall be of no force or affact whatsoever unless specifically agreed to [n wriling by
Lessor at or before lha time of doposit of such paymant.

(c) THE PARTIES AGREE THAT THE TERMS QOF THIS LEASE SHALL GOVERN WITH REGARD TQ ALL MATTERS
RELATED THERETQ AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH
STATUTE 1S INCONSISTENT WITH THIS LEASE.

25. Disclosuras Regardlng The Nature of a Real Estate Agoncy Ralationship.

@) Whan enlering into a discussion with a real estate agent regarding a real estale Wransaction, a Lessor or Lusseq shauld
from the outsat understand what type of agency relationship or reprasantation it has wilh the agent or agents In the Iransaction. Lessor and Lessue
acknowladya being advised by tha Brakers In this transaction, as fallgws:

[0} Lessor's Agenl. A Lessar's agent under a fisting agreement with the Lessor acis as the agent far tha Lessor
only. A Loessor's agent or subagent has the followlng aff i ligatlon: Ta the Lasson A fiductary duly of utmost cara, intagrity, honasty, and
loysity in daalings with the Lesser. To tha Lesses and the Lessor: a. Ofigent axerclia of reasonable skilis and care In padonmanca of Lw aganl's
duties, b. A duty of honast and fair dealing and good fallh, ¢. A duly lo disclosa all facts knawn ta the agent matarialty alfacting thi vilug or desirability
of the property that ara not known to, at within tha dillgent atteniion and observation af, the Parties, An agant Is not abiigatud o mveal to either Pady
any confidential information obtained from the ather Party which does not Invalve tha atirmativa duties sat forth abava

(Y Lessee’s Agen!. An agent can agrac to act as agent far \he Lessee only. In thesa situalions, the agent is not
the Lessor's agent, even if by agreement the agent may recalve compensation far services rendered, either In full or in part fram the Lossor. An agent
acting only for a Lessas has the follawing aHirmative obligadons. To the Lessea: A fidugiary duly of utmosl care, intageily, honesty, and loyalty fn
dealings with the Lessea. To the Lesses and the Lessar: a. Diligant exercise of reasonabln skils and care in porformanca of ine ogent's dutles, b, A
duty of hanest and fair deallng and good failh. ¢, A duty Lo disclase all facls knawn to the agenl materially alfecing tha valug ar deskability of the
property Ihat ara not known to, or vathin tha dligant attentlon and absarvation of, the Partles. An ageat = nol obligated to tveal lo aithar Party any
confidential Information obtainad from the other Party which doas nol Invalva ths affirmative dutias set farth above.

(i) Agent Representing Both Lessor and Lessee. A real esiate agent, qither acing directty or through one ar mara
asscciate licanses, can legally be the agent of both the Lassor and the Lessea In a transaclon, but only with the knowledge and consent of both tha
Lessor and Iha Lesseo. In a dual agoncy siluation, the agent has the following affrmative obligatlens 10 both ke Lassor and the Lessee: a. A fiductary
duly of utmost cara, inlegrily, hanesty and loyalty in the deallnga wilh aither Lassor or the Lessee. b Qthar duties 10 ihe Lessor and Ihe Lassee as$
stated abova in subparagraghs (1) or (Ii). In representing bolh Lessor and Leseae, Iha agant may not without tha express permission of the espactiva
Party, disclose to the alher Party Ihat the Lassor wiil accept rant In an amount {ess than that indicated In tha listing or that the Lass2a |s willing lo pay a
nigher rent than that oHered. Tha above dutlas of the agent In a real astats transaclion do nol refieva a Lassor of Lessee fram llia rasponsibifily lo
pralect thei own interasts. Lessor and Lessee should carafully read all agreements lo assura that they adequately aspress thelr understanding of the
transaclion. A rea) estate agent [s a parson qualified lo advise about real esksle, If legal or tax advice Is desired, consult a compelent professional,

(b) Brokers hava na responsibility with respect to any defauit or breach hercof by olther Party, The Partles agrae lhal no
lawsult or ather lagal procesding invalving any breach of duty, errar or amisslon relating to this Lease may be brought against Broker more than ona
year after the Start Dale and that tha liakility (inclucling coust costs and altornays’ faes), of any Broker with raspect ta any such lawsuit and/or lagal
procaeding shall not axceed Ihe fae reculvud by such Broker pursuant to this Lease; provided, howsvar, that the foregoing limitation on each Brokars
liability shall not be applicable to any pross nagliaunca or willful miscanduct of such Brokar,

{c) Lessor and Lassaa agrae to |dentify fo Brokers as "Confidenial* any communicatian or Infarmation given Brokers that is
considered by such Pary to ba confidential.
28. No Right To Holdover. Lessea has na right fo ratain possession of the Pramises or any part therao! bayond the expiration or termination of

Ihls Lease, In the avent that Lessee hoids over, then the Base Rant shall be increasad to 150% of tha Base Rant applicable immediateiy preceding tha
axpiration or termination. Nothing contained hesein shall be construed as consent by Lassor to any holding over by Lasses.

7. Cumulative Remedigs. No ramsdy or elaction hereunder shall be deamed aexcluslve but shall, posslble, be cumulative with all
other remedias at law ar in equity.
28, Covanants and Condltians; Construction of Agraoment. All pravisions of Lhis Leasa to be abesrvad or parformed by Lessae are bolh

covenants and conditions. In construlng this Lease, all headinga and tilles are for the convenlenca of the Parties anly and shali not be consldared a
part of thls Lease, Whenever required by the contaxt, the singular shall Include the plural and vice varsa. This Lease shall not be construed as if
prepared by ons of the Parlies, but rather accarding ta its fair meaning as a whale, as if both Partles had preparad i,

29, Binding EFact; Choica of Law. This Leasa shall be binding upon the Parties, iheir parsanal reprasenlalivas, successars and assigns and
be governad by |he laws of the State In which (he Premises are locatad. Any (itigation between the Parties hereto concernlag Lhis Lease shall be
initiatad In the county ln which the Premisas are locatad.

30, Subnordinatian; Attarnmant; NenDlsturbaace.

301 Subordination. This Lease and any Option grantad hereby shall be subjsct and subardinale to any ground lease, mortgage, deed
of lrust, ar olthar hypothecation or fity davice (colieclively, *Security Osvice*), now or harsafter placed upon the Pretmises, to any and ail advances
made on the securily thereof, and to all renewals, modificatians, and extansions thareof. Lessea agraes thal tha holders of any such Sacurity Devicas
{in th's Loasa togathar raferred to as "Lander”) shall have no liability or obligation to parform any of the chiigations of Lassar undar this Lease, Any
Lender may elsct to have this Lease andior any Option grantod hareby supariar to the llen of its Securlty Device by piving wiilten nolice thareof o
Lessea, wheraupon this Lease and such Options shall be deemed prior to such Secutity Davice, nobwilh ding the relalive detes of the
documantatien or r dation thercof.

30.2 Attornment. In the evant that Lassor transfers t{tis to the Premiaes, or tha Premises ara acquired by anagther upon the foreclasura
o tarmination of a Sccurity Devica to which INs Lease Is subordinated (i) Lessee shall, subject to the non-disturbance provisions of Paragraph 30.3,
attorn W such new owner. and upon requast. enter Into a new 1ase, cantaining all of the terms and provisions of this Laase, with such naw owrner for
\he remainder of the tarm heraof, ar, at lhe election of the new ownar, this Laase will aulomatically become a new lease fetwaan Lessee and such naw
awner, and (i) Lessor shall thereatler be relleved of any furthar ahtigations hereunder and such naw owner shall assumg all of Lessor's obligations,
except Ihat such naw owner shall not: (a) ba lkable for any act or omission of any prior lessor or with respect lo events pecurring prior to acquisition of
awnarship; (i) ba subject to any nffasts or defansas which Lessee might have agalnst any prior lessor. (C) b haund by prepaymanl of more than ane
monil's rent, or (d) be llable for the raturn of any security depasit paid to any prlor lessar.

30.3 NanDisturbance. WIith respect o Security Devices entered inta by Laessor after Ihe execullon of this Lsase, Lassas's
subardination of this Leasa shall be subject ta recaiving a commaercially reasanabla non-disturbance agreament (3 "NonDisturbance Agreamant”) from
the Lender which Non-Disturbanca Agreement provides that Lessea’'s possaession of the Pramises, and Ihis Lease, Including any optlans to extend the
tarm harecf, wil nat bo dislurbad su long as Lassea is not In Braach heraof and attoms to the record owner of the Premises. Further, within 60 days
ater the execuhan of this Loase, Lessor shall, if requestod by Lessea, use Its commardially reasonable offorts ta abtain a Non-Disturhance Agreemant
frain \he halder of any pre-existing Security Devica which is secured by the Premisas. In the evant that Lessor i8 unable to provide the
Non-Disturbance Agreament within sald 60 days, than Lessae may, at Leseae's option, directly contact Lender and ailempt to nagolisle for the
execulion and dalivery of a Non-Dlsturbance Agraemant.

304 Solf-Exocuting. Tha agreements containad In this Paragraph 30 shall be effective wilhout thy execulion of any further documents;
pravided, however, that, upan written requast from Lassor or a Lander In connection wilh a sale, financing ar refinancing of the Pramises. Lessea and
Lossor shall exacute such further wnlings as may Le reasanably renuired lo separately documenl any subardination, atternment andfor
Non-Disturbanee Agraamant providad for herain.,

3. Artorneys’ Feas. If any Pary or Broker brings an action ar proceeding involving the Premlses whether founded in tort, contract or equity, or
to declare rights harsunder. the Pravailing Party {as hareaftar definad) in any such procaading, acllon. or appeal thergon, shall ba entiled to reasunabie
attomays' faes. Such fass may be awarded in (he same suit ar recaversd in 3 saparate suit, whather or not such action or procasding is pursued to
daclsion or Judgment, The tarm, *Prevailing Party* shall Include, without limitation, a Party ar Broker who substantlally obtains or defeats the rsliaf
saughl, as iho caso may ba; whothor by compromise, sold 1, judg ar ita ab by the othar Party ar Brokar of 1% claim or dafonse
Tho aﬂamn;,'a' fues award ghall nol ba computad In accordunco with any court fes schedule, but shal be such as lo fully reimburse all alomays' lans
n biy 1. In addition, Lossor shall ba ontitlad to altomays' fesn, costs and expanses incuerad in tha prepamiion and nervite of nolices of
Default and tatlons in ctlan lharowiih, whather or nat a legal action is subsaquently commenced la connaction with such Default or resulting
Braach ($200 Is B reasenable minimum per occurmnce for such sarvices and consuitation).

3z, Lassar's Accass; Shawing Promisos; Repalrs. Lessor and Lessas's agents shall have the right to anter lhe Premises et any tima, In Hha
casa of an emergency, and ativerwiaa at resscnatile Ymas after reasonable prior notice for 1ha pupese of showing e SaMA ta Prospactive pUtiasers,
lendars, of lenanis, and making such lons, repalrs. impre x additions to 1he Pramises as Leseor may deam ngcassary of desirabls snd
tha eracting, using and malntalning of uitiities, services, pipes and condults firough (he Pramisos and/or other premisas as (ong as thera Is no material
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adverse affiect ta Lessee's use of the Premises. All such aclivitias shall ha without abatement of ront or llability to Lessae, In addilion, Lessar shall
have the right to rataln keys ta the Premises and la unlock all doors |n ar upon the Pramisas other than to files, vaults and safes, and in lho case of
emergency lo enter tha Pramises by any reasonably appropriate maans, and any such entry shall nat be deemad a forcibla or untawful enley or detalner
of tho Pramises or an evlclion. Lessee walves any charges for damages or Injurles or interference with Lesses’s praperty ar business in connection
therewilh,
xN. Auctlons, Lasses shall not conduct, nor permit to be condugted, any auction upon tha Pramises withaul Lessor's prior writlen consent.
Lessor shall not be obligated to esercise any standard of reasonablangss in detarmining whether to permit an anction,
34, Signs. Lesaar may placa on tha Premises ordinary ‘For Sala” signs at any ime and ordinary “For Lease’ signs during Lha last 6 monthe of
the lerm hereof. Lassar may not place any sign an the extarior of the Building Inat covers any of tha windows of the Premises, Except for ordinary *For
Sublpass” signs which may be placed only on the Pramises, Lessea shall not place any sign upon tha Prajscl wilhout Leesor's prior writan consant. All
signg musl comply with all Applicable Requirements.
35. Tarminallon; Mergar. Unlass spacilically slatad otherwise in writing by Lessar, Iha voluntary or other surrender of 1his Leaso by Lessea, the
imulual terminallon or cancellatlon hereof, or a leminalien haraof by Lessor for Breach by Lesses, shall automalically terminate any sublease or tesser
estate in the Premises; provided, howavar, that Lessor may elect to continue any one or all existing subtanancles, Lessars fallure within 10 days
following any such evant to elsct to tha contrary by written natica to Ina holder of any such lesser Intarast, shall conslitule Lessor's election to have
such avant constitute the termination of such Interest.
3s. Cansents. Excapt as olienvise pravided herein, wherever In thia Lease the corsant of a Party Is required to an act by or for the other Party,
such consent shall not be unreasonably withheld of delayad. Lassors actual roasonable cosls and expensas (ncluding but nat limited to architscls',
altomays', engineers’ and other consuitants' feas) incutrad in the consideration of, or response lo, a request oy Lessee for any Lessor consant,
including but not limited to consents ta an assignment, a sublatting or the prasence or use of a Hazardous Substance, shall be paid by Lassve upan
recaipt of an Iavolce and suppordng dacumentation therefor. Lessor's consent fo any act, assignmant or sublatling shall not constitute an
acknowledgmaont that no Daefault or Breach by Lessae of this Laase axists, nor shall such consant be deemed a waiver of any then existing Default or
Breach, axcept as may ba atherwise specifically slated in writing by Lessar at tha lima af such consent, The failura to spadify herein any paricular
condition to Lassor's consent shall not preclude lha impaesition by Lessar at the lime of consent of such further or other conditions as are then
reasanahle wilh rafaranca lo the paricular maHer far which consent Is baing given. In the avent tat aither Party tisagroes wilh any determination
made by lhe other hareunder and roasonably requests (he raasons for such determinatlon, the detsrmining party shali fumnish its reasons In writing and
In raasanable delail wilhin 10 buslness days fallowing such request.
7. Guarantor

371 Exacutlon. The Gusrntors, if any, shall aach execule a guaranty in the form most recenily pubiished by the AIR Commetcial Real
Estate Assoclalion.

a7z Detfault, It shal canstitute & Dafault of (ne Lassoa if any Guaraelor 13ils or refuses, upon raquest lo provide: (2) cvidence of the
execulion of the guaranty, inciuding the aulhorily of the party signing on Guarantar's bebalf (o obligate Guarantor, and in tha case of a corporate
Guarantor, a carhfiad copy of a resolution of its hoard of diresters authorizing the making of such guamnty, (b) current financlal staternenis, (c) an
Eslappel Certificate, or (d) written confirmation that the guaranty is still in effect,

38, Quist Possesslon, Subject to paymant by Leseee of \he Rent and pedarmance of ail of the covenants, condlllons and provisians on
Losses's parl to be observed and parfarmed under this Lease, Lassea shall hava quist possession and quiet enjoymant af the Premises during the term
haraof.
39, Optlons. If Lesses is granted an Oplion, as definad below, then tha following pravisions shall apply.

39.1 Definktlon. "Option” shall mean: (a) the right to extend or raduce the term of or renew this Leasa or to axtend or raduce the tarm

of or renew any lease that Lessea has an other property of Lassor: (b) the rlgnt of first refusal or first offer to laasa eitnar the Premises or other property
of Lessor; {c) the right to purchase, the right of first offer to purchasa or ihe fdght of first refusal to purchase the Pramises or other proparty of Lassor.

39.2 Optlans Personal To Original Lassae, Any Option granted to Lessaa in this Lease is personal lo ihe eriginal Lesses, and cannat
be aesigned ar exercisad by anyona other than sald original Lossee and only while the original Lesses is In full possesslan of the Pramises and, if
requestad by Lessar, with Lassee certifying that Lessea has na intention of thereafter assigning or sublatting.

393 Multiple Options  [n the evant fhat Lasead has any mulliple Oplions to extand or renaw this Laase, a latar Option cannot be
exarciaed unless the prior Options have teen validly exercised.

19.4 Effoct of Dofault on Qptions,

(a} Lessoe shall have no right to axarcise an Option: (i) during the perlod commancing with tha giving of any notice of Default and
continuing until sald Default Is curad, (it) durlng the perlod of time any Rent is unpald (without regard lo whether notice theraof s given Lassaa). {iii}
during Ihe time Lassae is in Breach of this Lease, or {iv) In tha avent that Lassea has been given 3 or mare natices of separate Dafault, whethar or not
\ha Dafaults are cured, during the 12 month peried iImmadiately pracading the sxercise of tha Optlun,

{b) The period of lime withln which an Option may be exercised shall not be axtended or enlarged by raason of Leseas's Inablfity to
exargise an Option bacause of the provisions of Paragraph 39.4(a).

{c) An Option shall terminate and bo of na furiher farca or effect, notwilhstanding Lessas's dua and imaly exsrclse of the Optlan, if,
aflar such exarcisa and priof lo the commencement of lha exlended term or completion of the purchase, (1) Lessea fails ta pay Rant for a parind of 30
days after such Rent becomas due (without any necessity of Lessar to glve natica thareof), or (i) if Lasseo commits a Breach of this Lease.

40, Securlty Measures. Lessas heraby acknawtedgas lhat (he Rent payable ta Lessor hereundar daes not include the cost of guard servica or
oihar sacurity measurns, and that Lossor shall have no obllgation whatsoever to provide same. Lessea assumes all respansibillty for the protectian of
the Premises, Lessss, its agants and |nvitees and Lhelr property from the acts of Ihird panles, In tha avant, hawever, Ihat Lessar should alecl lo provide
security servicss, then the cast iheracf shall ba an Operallng Expense.

41. Reservations.

(a) Lessor reserves the rght: i) to grant, withaut the consont ar oinder of Lesses, such gasements, righls and dedlcatans that
Lessor daams necassary, (i) to cause the recordation of parcel maps and reetdetians, {iii} to craate andior Install new utiity ~-aceways, o lang as such
eacoments, rights, dedications, maps, restricilons, and ullity raceways do nol unreasohably interfare with the usa of the Pramises by Lessae. Lessor
may also: change the name, addrass ar Hlla of the Building ar Project upan at least 90 days prior wriltan nolica; provide and install, at Leasce's
expense, Building standard graphics on the door of tha Premisas and such portions of {he Common Areas as Lessor shall reasonably deem
appropriate; grant to any lassea the exclusiva right to conduct any bualnass as lang as such excluslva right does net confiict with any rights expressly
given hersin; and to place such signs, naticas ar displays as Lessor reasonably deems necessary or advisable upon \ha raof, extariar of the Building or
Iha Preject of on pole signe in the Common Areas. Lessee agraes to slgn any documenis reasonably requasted by Lessor lo affactuala such righls,
The cbstructian af Lessee's view, air, or light by any structure erected in tha vicinity of Lhe Buliding, whather by Lessar or third parties, shall In no way
affact this Lease or Impose any Rabllity upon Lessor.

(b) Lesgor also resarves the right to move Lessee to other space of comparable size in the Building ar Project. Lessar must
piovide at laast 45 days prior written notce of such move, and the naw space must contaln improvements of comparable auality fo thase canlained
wiithin the Pramises. Lessor shall pay ihe raasonabie out of pocket costa Lhat Lesses (ncurs with ragard lo such relocation. Including the axpanses of
moving and necessary stalionary ravision casts, In na event, however, shall Lessor be raquirad to pay an amount In excess of two manths Base Rent.
Lossce may not ba relocatad more lhan once during the lerm of Lhis Lease,

(c) Lessee shall not: (i) use a reprasentation (pholagraphic ar ctharwisa) of the Building or Prajact or thair name(s) in connactian
with Lossee’s business; ar (1) suffer or permit anyona, axcept In smargency, to go upon tha roof of the Building.

42, Psrformanca Under Protast. f at any Ume a dispute shall arlse as to any amount or sum of mansy lo ba paid by ana Party to the other
under \he pravisians haraof, the Party agalast whom the obligation to pay tha money s assarted shall have Ihe right to make paymant “undar profest*
and such paymant shall nol be regarded as a valuntary payment and there shall survive the right on the part of sald Party lo instiluta suit for racovary of
such sum. If it shall ba adjudged hal \hers was no legal obiigation on the part of said Party to pay such sum or any part theracf, sald Parly shall be
antitlad to racovar such sum or so much thereof as it was nol legally required to pay. A Paity who daes not initiata suit for tha recovary of sums pald
“under protest” with 6 months shall be deemed to have waived its right lo protest such payment.

43. Authority; Multlple Partles; Executlan.

(a) If eilhner Party hereto is a carperation, trusl, limited liabfity company, parinership, or similar entity, each individual axecuting Ihis
Leass on bahalf of such antily reprasants and warrants Ihat ho or she 8 duly aulhaized to axecute ond defver this Lease on its behalfl. Each Party
shall, within 3Q days aftes request, dakvar In the othar Porty saff y evidenca of such authority,

(b} If 15 Leasa is axeculsd by moce than one person of anlity e "Lessae®, each such person or ontity shall be [ainlly and saveraly
liabla hareundar. It (s agreed lhai any ane of tha namad Lasseos shafl be empowerad [0 exacute any amendmant lo this Laass, or gthar document
ancillary \harato and bind ait of tha namad Lassess, and Lessor may sely ot Lhe same as If 3l of tha named Lessass had executed such documont

(c) Thls Loasc may ho axeculad by tha Parties In countarpants, each of which shaii be daamad an orlginal and all of which ‘ogather
ghail constitube cna and |hea some nstrumont,

44, Confilet. Any conllict botwaen the prinied provisiond of this Lease and (ha typewrittan of handwritlen provisiena shall e lled by Iha
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lypawrittan or handwritten provisiona,

Offer. Preparation of (his Lease by ailher party or thair agent and submlssion of sama to the other Party shail not be deemad an offer to
leasa to tha other Party, Thia Lease is ot intandad to be binding until executed and delivered by all Paries haratn,
48, Amendmants. This Leass may be madlfied anly In writing, signed by the Partles in interast at the lima of the madificalion, As long as they
do nat matarlally change Lessaa's obligatians hereunder, Lessee agrees to make such reasonable non-monetary modifications to (his Lease as may ba
reasonably required by a Lander in connactlon wilh the obtalnlng of normai financing or refinancing of the Premtsas.
47. Walvar of Jury Trial. THE PARTIES HERESBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT,
48. Asbitration of Disputes, An Addendum raqulring tha Arbitration of all dlsputas betwaen Ihe Parties and/or Brokars arising out of this Lease
O is™@ ianot atiached to this Lease.
49, Amarlcans with Disabllities Act. Since compliance with the Amaricans with Disabilitiea Act (ADA) Is dependent upon Lessee’s specilic use
of lha Premises, Lessor makes no warranty or raprasentation as to whather or nat Ihe Pramises comply with ADA or any similar lagisiation. in the
avoent that Lessee’s use of lhe Premises requires madifications or addilions te the Premises In arder tu ba In ADA compliance, Lessee agrees to maka
any such necessary madificalions and/ar additions al Lessec's expenas.

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 |S EXECUTED, THE TERMS QF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE
INTENT AND PURPOSE QF LESSOR AND LESSEE WITH RESPECT TQ THE PREMISES,

TTENTION: NO REPRESENTATION OR RECOMMENDATION 15 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 TGO WHICH
IT RELATES, THE PARTIES ARE URGED TQ:

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 ANO QPERATING SYSTEMS, COMPLIANCE
WITH THE AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.

WARNING; |F 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 partles herato have execuled lhis Lease at the place and on the dates spacifiad abova their respective signatures

Exacuted at: Redlands, CA N ____Executedat Rancho Mirage, CA
OmMay i, 2011

On:May 1, 2011

By LESSOR: By LESSEE:

Copnland Propects Lfrang B Advancs Desect Sleen Ceater, LLC

By:

2P Name Printad: Venkatasvara Rao
Tille:Managing Pactner Title:
By: By: — — .
Name Prinied: Name Printed:
Title: Tille: —
Address: 25809 Business Center Drive Address: 1650 Barton Road
Suite P Suik= 107
dediands, CA 92374 __ Redlands, CA %2373 .
Telephone:(909}759-8365 _ Telaphone: {309 ) 954 -7753
Facsimlle:(9G9 ) 799 8566 _ Facsimiiex(909 ) 135-5446
Emai:dave®coopne.andwealth.com . Emall: o o I . ——
Email: o Email: o o .
Federal 1D No. 20-5056604 — FederalIDNo, 45-1423358 o
LESSOR'S BROKER: LESSEE'S BROKER:
At Attn: - - -
Tite: I o Tider om - - _ a5
Addregs: - . Address: )
Telephora:(__ ) —_— __ ______ . Talephona( | R Sy _____ ______:_,___
Facsimite:(__ ) ) . Facsimile( ) Il - 'n_ my N
1= 1 — Emall; — - R _
Faderal ID No. R B Federal lDNo ) o e,
Braker/Agent DRE License #: BkeriAgent DRE Llcense #: o - .
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NOTICE: Thdse forma are ofien modified to maat changing reguiroments of law and Industry nesds. Always wiite or call to make sure you
ara utllizing the most current form: AIR Commorcial Real Estate Assoclation, 800 W 6th Streat, Sulta 800, L.os Angeles, CA 80017,
Talephone No. (293) 687-8777. Fax No.: (213) 478618,

® Copyright 2002 - By AIR Commorclal Real Estata Assoctaticn.
All tighis rasarved. No part of thesa works may he repraducaed in any farm without permiaston in writing.
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RENT ADJUSTMENT(S)

STANDARD LEASE ADDENDUM

Dated May 1 2011

By and Between (Lessor) Caopeland Prepertice Filresn, L.P .

(l_essee) Advance Desert Sleeo Cealer, LLT.

Address of Premises; 35-300 30ob iHope 0r ..
Rancho Mirage, CA 92270

Paragraph 5
A, RENT ADJUSTMENTS:
The maonthly rant for sach month af the adjustment perlot(s) spaciflol beiow shall be increased using tha method(s) indicaled belaw:
{Chack Method(s) to ha Used and Fill In Appropriately)
O 1 Costof Living Adjustmant(s) (COLA)
a. On (Fillin COLA Dates);

the 8ase Rent shall be adjustad by #e changs, if any, from lhe Base Manth specified belaw, In the Censumer Price Index af tha Bureaw of Labor
Statistics of the U,S. Department of Labor for (select one)- L] CPI W (Urban Wags Earmers and Clerical Workers) or [0 CP) U (All Urban Consumars),
for (Fill in Urban Araa):

Al itams

(1982-1984 = 100}, herein refetred to as ' CPI",

b, Tha maonthly rent payabla In accordance with paragraph Al a, of this Addendum shail be calcutated as rollows: the Base Rant sat forth in
paragraph 1.5 of the atiached Lease, shall be multiplied by a fraction the numerator of which shall be ihe CPI of the calendar monli 2 manths prior to
the month{s) specifiad in paragraph A.l.a. above_ during which the adjushnent Is to take effect, and the denominator of which shail ba lha CP} of the
calandar manth which is 2 months priar to (select ane): the O first month of the term cf this Lease as sel forth In paragraph 1.3 (*Base Month}or [
{Fill In Other "Bass Month®): . The sum sa calculated shall
conslilute the new monthly reat heraundsr, but in na avent, shall any such naw manthly rant be lass than tha rent payable for the manth Immediately
preceding the rent adjustment.

c. !n the svant the cor lon andior pt n af tha CPI shali be transferred (o any cthar governmental departmant or bureau or
agency or shall ba discontinuad, men the index most nearly the sama as tha CPI shali be usad to make such calculalion In the event (hat the Parties
cannat agrea on such altemnative index, then the matier shak be submilied for decision to lhe American Arbitralion Assoclalion 1 accardance with lhe
than nilas of said Assocation and tha decision ot Ihe arbitrators shall be binding upan the partias. Tha cost of said Arbilration shall ba paid equally by
the Parties.

O . Markst Rental Value Adjustment(s) (MRV}
a. On (Fill In MRV Adjustment Data(s):

tha Base Rant shail be adjusled 1o the "Market Rental Value® of the praperty as follows:

1)} Four months prlor to oach Markel Rental Vaiua Adjusimant Date doscribed abave, Ihe Partles shail atlempt ta agree upan what the
naw MRV will ne on |ha adjustmient date If agreemant cannat ba reached within thirty days, then:

(a) Lessar and Lessee shall immedlately appoint @ mutually acceptanle appralser or broker to establish the new MRV within
{he next 10 days, Any assoclated cosls will be split equally belween the Parlias, or

{b) Both Lessor and Lessae shall each immediately make a reasonable determination of tha MRV and submit such
determinatian, (v writing, to arbitraton In accardange with tha foitowing pravisions:
(i) Within 15 days tharealter. Lessar and Lessee shall each salect an [J appraiser or [ braoker ("Consuitant” -
chack one) of thair chaica to act as an arbitrator, The two arbitrators so appainted shall immediately selact a third mutually accaptable Consuilant to act
as a third arbitrator.

{ii) Tha 3 arbilrators shall within 30 days of Ihe appointmant of the third aronrator reach a decision as 1o what the
actual MRV for the Pramises ig, and whather Lessar's or Lassea's submiltad MRV is thg closest tharalo The datigion of 2 majorlty af the srhitrators
shall ba binding on the Partles. Tha submittad MRV which is dotermined to te the closasl to (he actual MRV shall theraafter be used by tho Pariies

(i1} If cither of the Panllgs fails to appolnt an arbitrlor within the specified 15 days, the arbitrator timely appointad by
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ane of them shall seach @ decision an his or har ewn, and said decislon shall be binding on the Parties.

(Ilv) The entire cost of such arhitratian shall ba paid by the party whose submittad MRV (s not selectod, ia,. the one
that Is NOT the closest to (ha actual MRV.

2) Natwlthstanding tha faregoing, the new MRV shall not be less lhan the rent payable for lhe manth Immediately praceding iha rent
adjustment.

. Upon the establiishment of aach New Market Renlal Value:
1) the now MRV will became the new "Base Rent" far the purposs of caltwialing any lurher Adiustmants, and
2) the first manth of aach Morkat Rantal Valua tarm shall bocoma the naw 'Bawo Moni' for tho pumoesa of calcufating any furlher
Adjusimenta,

Il Fixad Rental Adjustment(s) (FRA)
The Base Rent shall be Incraasad ta the following amounts an the dates sat forth below:
QOn (Fill in FRA Adjustment Date{s)): The New Basa Rent shall be:

2013 949.06 per Monch (5%

2014 -
. 2015 N —
B. NOTICE:
Unless specified atherwise hersin, notice of any such adjustments, other than Fixed Rental Adjustmants, shall be made as spacified in
paragraph 23 of the Leasse,
c. BROKER'S FEE:

The Brokars shall be paid a Brokerage Fee for each adjustmant spedificd ebove In accardancs with paragraph 15 of ihe Lease.

NOTICE: These forms are oftan madliled (o meot changlng roquirements of law and industry neads. Always wrila or call (o make surs you
ara utlilelng the mast curcant form: AIR Commnrctal Rual Estato Assoclation, 300 W &th Stroat, Sulte 800, Los Angales, CA 90017,

Telephone No. (213} 667-8777. Fax No.: (213) 687-8818,
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OPTION(S) TO EXTEND

STANDARD LEASE ADDENDUM

Dated - a1, 201l

By and Between (Lessor) Copeland 2ropercies Fifreen, P,

By and Between (Lessae) advance Dasert Slezep Center, LLC.

Address of Premises: 35 900 8ob Hope Dr., Suius 130

Rancho Mirage, CA 92270

Paragraph G2

A, OPTIGN(S) TG EXTEND:
Lessar hareby grants to Lessee the option to oxtend the term of this Lease for pne (1) addltionagl sixty (60}

manth perled(s) commancing when ths prior term axpires upan each and all of the faflowing tarms and condifions:

i) I order to exarcisa an option ta extend, Lessea must glve writtan notice of such elaclion Lo Lessor and Lessor must regeive the same at
least & but not more than 9 months prior 1o the dale that the option period would commence, Hme being of Iha assence. |If propet
notilication of the exercise of an aption is nat givan andior sacelved, such aption shall sulamatically expire. Opticns (if there are more than ona) may
qnly be axarclsed consecufivaly.

(i) Thae pravisions of paragraph 39, including those ralating o Leasaa’s Oefault set forth in paragraph 33.4 of this Laase, are conditions of
this Oplion,

(i) Except for the pravislons of this Lease granting an oplion of uptions to extand the term, all of the terrs and canditions of this Lease
excapl whara spacifically modified by (his oplion shall apply.

(iv) Thls Option is parsanal to the original Lessea, and cannat be ossigned or exarcised by anyone other than sald arlginal Lassee and only
wihila the original Lesses Is in full poseession of the Pramises and wilhaut the intention of thersaRer assigning or subletting.

(v) Tha monthly rent for each manth of the option pariod shall be caiculated as follows, using the method(s) indicated below:
(Chisck Malhod(s) to be Used and Flil In Appropriately)

O 1. Castof Living Adjusiment{s} (COLA}
a. On (Fit in COLA Datey):

inn Bage RAant 3hall be xo,u:ﬁ& by tha chango, i any, from the Bazn Monih spaciiod bolaw, In tha Gonsumor Prico Index of he Buraau of Labor
Statlstics of the U.S, Dapartmant of Lahor for (selact ona): 0 CPI W (Urban Wage Eamers and Clerical Workers) ar QO CPI U (Ali Urban Consumers).
fer (Fill in Urban Area):

All ltema (1982-1964 = 100), Nerain raferred ta 83 “CPI".

b. Tha monthly rant payabla in accordance wilh paragraph A.la. of this Addandum shall bo caiculated as follows: ihe 8ase Rent set forth In
oaragraph 1.5 of lhe attached Leasa, shail be muitiplied by a fraction the aumerator of which shall be the CPI of tho ealondar manth 2 manths prior 1o
the mooth(s) spacified in paragraph A.la. above during which the adjustment is lo take effect, and the donominatar tf which shall be the CPI of the
calendar month which is 2 mantns priar to (Select ana): O tha first month of the term of Wis Laase as set faith In paragmph 1.3 ('Base Month®) ar ]
(Fill in Olher "Base Month"):

i Sum 30 caleuiaing hall conaliite the now montly rant HofauAdor, bul n (o ovant, Enall any such nave meathly rent bo Toss Tan tho rent payabio
for Lha month Immedlately pracading ihe rent adjustment.

¢. In the avent the campilation and'or p jon of the CPI shall be transferred lo any cthar gavemmental department ar bureau or agency or
shail ba discontinuad, than tha index mast nearly the sama as the CPI shall be used to maka such calculation. In the event that the Parties cannol
agraa on such altemative index, then tha mattar shall be submitied for decision to the Amarican Arbitration Assaciallon In accordance with the then
rulas of said Assacladan and the decislon of lha arbitrators shall ba binding upon ihe partiss. The cost of sald Acbitratlon shall be paid equally by the
Parties.

@ i, Markat Rental Value Adjuatment(s) (MRV}
a.  Qn (Fill In MRV Adjustment Date(a)) May 1. 2016

the Base Ranf shall be adjusted to (he “Markat Rentai Vaiue™ of the property as foliows:
1) Four monihs prior to each Markel Rental Value Adjustmant Dale describad above, the Parties shall atilempt to agrea upon what the new
MRV will be on the adjusiment date. i agreement cannot ba roachod, withln thirty days, then:

{a) Lessor and Lessae shall 'mmediately appolnt a mutually accepw@ble appraisar or broker ta sstabiish the new MRV within the next 30

Gays. Any assutiaiud cusis will U6 Spiit aqually bsiwaen ive Pariiss, of

(b) Both Lessar and L essee shall each immadiately maks a 1 ble determinatlon of the MRV and submit such determination, in
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wating, to arbitration in accordance with the following provisians:

(I Whhin 15 days thereafter, Lassor and Lasseo shali each solact an O appraiser or & broker {"Consultant” - chack one) of thair
cholce to act as an arbitrator. The two arbliators so appoinled stiall immediately select a third mutually acceplable Consultani to act as a third
arbitrater.

(i) The 3 arbilrators shall within 30 days of \ne appolnimant al thi: 1hird arbitratar resch o declslon as to what the actual MRV far
\he Premises Is, and whalher Lessor’s ar Lesses's submitted MRV is the closest therata. Tho dncision of a4 majority of the arbitratora shail be binding
on the Parles. The submitted MRV which Is duterminad to bo the closest to tha actual MRV shall thergaltar be used by the Partles,

{iliy If elther of the Pantles falls lo appoint an arbilkator within he specified 15 days, the arbitrator tmely appolnted by ana of them
shall reach a decisian an his of her own, and sald decislon shall ba bindlng an (e Padles.

(iv) The enlire cost of such arbilration shall be paid by the party whose submitted MRV ia nat salacled, ia. Ihe ona that Is NOT Ihe
ciosesi 4o tha actual MRV,

2) Notwithstanding the foregalng, the new MRV shall not ba less than iha rent payable for tha month Immadiataly preceding the reat
adjustment,

b. Upon the eslablishment of aach New Market Reatal Value:

1) the naw MRV will becoma tha new "Basa Rent" for the purpose of calculating any further Adjusimants, and
2) the first month of each Market Rental Value term shall become tha new "Base Month® for the purpose of calculating any further

Adjustmanls.

@ N Fixed Rental Adjusiment{s) (FRA}

The Basa Rent shall be i d to the foiowing on the dates set forth balow:

Qn (Fill in FRA Adjustment Date(s)): Tha New Basa Rent shall be;
2017 S 3% increase over previous
2018 i 3% _in B8 vizr [ 3
20%9 3% Lncrease
2020 , I [ncred
B, NOTICE:
Unless specifisd othewlse heraln. natice of any rental adjusiments, other than Fixed Rentzl Adjustments, shall be made as specified in
paragiaph 23 of the Lease,

C. BROKER'S FEE:
Tha-Bi P Brokpiogs Faa e cach-adustmani-spocifed-ahovodn-acanaiancn ait-paiagraph- ol he-Lasear

NOTICE: Thase forms ara often modiflnd to mout changing requiroments of law and industry neads. Aiways write or ¢all to maka sure you
are utilizing the most current form: AIR Commerclal Real Estate Asgaclation, 800 W 6th Siract, Suite 800, Los Angaies, CA 80017,

Talephans No. (213) 687-8777. Fax Nu.; (213) 887-8616.

Q PAGE2QF 2
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AIR COMMERCIAL REAL ESTATE ASSOCIATION
GUARANTY OF LEASE

WHEREAS.Copeland Propercles Fifteen, L.P. . ) ] . herelnaftar

“Lessor’, and Advance Jegert Sleep Ceater, LLC, _ i . I . heralnafter
“Lassaa*, ara about (0 exacute a document entiled "Lease™ dated May 1, 2011 R conceming tha premlges cammonly
kngwn asSuite 130 at 35 900 Bob Hope Or. ., Rancho Mirage, ChA
wharein Lessar wlit lease the pretmises to Lassee, and
WHEREAS, Mr. Venkatasvara Rao_and Dr. Sabliy 8he
haruinaftar “Cuaranions™ ha a5508, and
WHEREAS, Lagssor wodld nat oxacute tha Lovsy If Guamntors did nol axacuto and defivar 1o Lesyo

nia Guoranty of Lease,

NOW THEREFORE, in canslderation of tha tlon of sald Lease by Lossar and as a material Inducement to Lessor lo axecute said
Lease, Guatantars hershy jointly, sevamly, unconditionally and (rrevocably guarantee the prompt paymant by Lasses of all rents and all other sums
payable by Lessee under sald Loasa and the faithful and prompt parformanca by Lessee of each and avery ona of Lhe terms, conditions and covecdnts
af sald Lease to be kept and performed by Laseee.

it in spacifically agraed by Lassor and Guaranlors that: {I) the terms of the foregolng Lease may be modifled by agreement betwasn Lassar
and Lessee, of by a course of conduct, and (li) said Leass may be assigned by Lassor or any assignee of Lesscr without cansent or nolice to
Guarantors and that this Guaranty shall guarantaa the parformances of sald Lease as 3o modificd.

This Guaranly shall not be rel d, madified or af d by tho failura or dalay on tha part of Lassor to enforce any of the rights or rermedies
af o Lossor under said Lease.

No notice of default by Lessee under Ihe Lease need be givan by Lessor lo Guarantors, it heing specifically agreed that lhe guarantee of the
undsrsignad s a continulng guarantea undar which Lessor may procoad Immedialely agalnst Lasses and/of against Guaran'ors following any breach ar
defaull by Lessas o for tha anforcament of any rights which Lessor may have as egainst Lesses undar the lerms of the Lease or at law orin equlty,

Lessor shall hava the right to procead agalnst Guarantors following any breach or default by Lassea under the Lease without first procaeding
agatast Lassee and without previous notica to or demand ugan alther Lassea ar Guararitoers.

Guarantors heraby waive (a} nofice of acceptanca of this Guaranty. (b) demand of payment, presentation and pratest, {c) all right to assert or
pload any statute of limitations relating to thls Guaranty or the Lease, (d} any right to require (e Lessor ho procesd against tha Lesses or any cther
Guarantor or any other person or antity tiabla to Lesaar, (a) any fight to require Lessor to apply to any dafault any securlly deposit of athar securlty it
may hald undar the Laass, {f) any right to require Laesor to proceed under any other emady Lessor may have befcre procaeding against Guarantors,
(p) any right of subrogation that Guarantors may have against Lessee,

Guaranlors do heraby subardinate alt exlsting or future (ndebtednass of Lessaa to Guarantors to the obtigations owad to Lessor undar the
Lease and this Guaranty.

It a Guaranior Is marriad, such Guarantor expressly agreas Ihat recourse may be bad against his ar her separate proparty for all of the
ahligstians heraundar,

Thae chllgations of Lessae undar iha Laase to execute and deliver estoppel statements and financlal stalaments, as therain provided, shall bo
deemad lo also require the Guaraniors 16 do and provids the eame to Lessor. The fllura at the Guarantars to provide the same to Leesor shail
constitute a defaull under Lhe Lease.

The term "Lessar” refers to and means the Lessor named In the Lease and also Lessar's succassors and assigna.  So long as Lessor's
intarest in the Lease, the loased premises or the rents, lssues and profits tharefrom, are subject to any mortgage or deed of trust or assignmant for
secunty, no acquisition by Guarantors of the Lesser's intarest shall affect the continuing obligation of Guaranlars under this Guaranty which shall
nevartheless continue In full force and efect for the henefit of the martgagaa, baneflciary, tnistes or asslgnes undsr such morigage, dead of trust or
assignmant and their successors and assigns

The tarm “Lesaee” rafers to and means the Lessae named in the Leass and also Lessed’s succassors and assigns.

Any racovery by Lessar fram any ather guarantor or insurer ghall first bo crodited to tha pertion of Lesses’s indebtednass to Lessor which
sxceeds the maximum fiabilty of Guarantors under (his Guaranty.

Nao provision of this Guaranty or right of the Lessor can ba waivad, nor ¢an the G sber from (hair obli
stgned by (ha Lassor.

15 axcapt in writing

Any litigatlon concerning this Guaranty shall be initiated In a state caurt af competent jurisdiction In the county in which the leased premises
ara located and the Guarantors consent to tha jursdiction of such court. This Guaranty shall be gaverned by the laws of the Slate In which he leased
premises are lacated and for the purposas of any rules regarding conflicls of faw tha partles shall be lteated as if they were all residents or domiciles of
such State

In the event any action be brought by said Lessor agalnst Guarantars hereunder ta anforce the obigation of Guarantars hereunder, the
unsuccessful party in such action shall pay to the pravailing party therain a raasunabla attomay's (ss. The altarney's (es award ehall not be compuled in
accordance with any court fas schadule, but shall be such as Lo full reimburse all attomay’s feas reasonably incurad

If any Guaranior is a corparation, partnership, or fimited liabiily campany, each individual exacuting this Guaranty an said enlity's behalf
reprasants and warmanis that he or she Is duly autharizad to exacuta ihis Guaranty on behalf of such entify.

If this Form has baen filled in, It has bean prepared far submlssion ta your attorney far his appraval. Ne rcprasentation or
recommendatlon |8 made by the AIR Cammarcial Real Estate Association, tha real estata broker or ils agents or employess as to
the legal sufficiency, legal affect, or tax consequences of this Farm or the transaction ralating thacelo.

: r\'- =]

Executad at O Firas of CUM Real Venkatasvara Rao }‘ Oy~ \J—_?chq_
omnMay 1. gobhy Bhazger Ran W7 S

May i 2 WS IR NN Ny
Address: 3 Bat CLVE, e — S
Rancho Mirage, CA 92270 _ B __ ‘GUARANTORS™

PAGE 1 OF 1
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EXHIBIT “C”
1. Bobby Bhasker-Rao. M.D.: Dr. Rao will pay a total of 520,000 to Mr. Hebrank, the
Receiver for Copeland Properties 15, L.P. (“the Receiver”), in monthly installments of
$1,000. Dr. Rao will pay $1,000 to the Receiver immediately upon his receipt of a copy
of this Agreement, which has been executed by the Receiver, and will pay $1,000 on the
tenth day of each following month for nineteen months resulting in a total of twenty

payments of $20,000.

2. Venkatagvara Rag: Mr. Rao will also pay a total of $20,000 to the Receiver in
monthly installments. Mr. Rao will pay $750 to the Receiver immediately upon his
receipt of a copy of this Agreement, which has been cxecuted by the Receiver, and will
pay $750 per month on the tenth day of the month for eleven months thereafier resulting
in payments totaling $8,000 during the above-described twelve months. Thereafter, Mr.
Rao will increase the amount of his monthly payments to $1,000 for twelve additional

months.
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Everett G. Barry, Jr., CSB #053119

Toby S. Kovalivker, CSB #234386

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 Plaintiff Thomas C. Hebrank,

Court Appointed Permanent Receiver for
Copeland Properties Fifteen, L.P.

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO

(n the Matter of the Confession of
Judgment by CASE NO.

Bobby Bhasker-Rao, an individual

CONFESSION OF JUDGMENT
Defendant, STATEMENT

In Favor of [CCP SECTION 1132]

Thomas C. Hebrank, Court Appointed

Permanent Receiver for Copeland

Properties Fifteen, L.P.,

Plaintiff.

i, Bobby Bhasker-Rao, (‘Defendant”), hereby confesses to judgment in the
above-entitled cause in favor of Plaintiff Thomas C. Hebrank, Court Appointed
Permanent Receiver for Copeland Properties Fifteen, L.P. ("Receiver"), and authorize
entry of judgment against me as provided herein.

This Confession of Judgment is for a commercial debt justly due to Copeland
Properties Fifteen, L.P. ("CP 15") arising out of a lease by CP 15 to Advanced Desert
Sleep Center, LLC (‘Borrower") and is evidenced, in part, inter alia, by an AIR
Commercial Real Estate Association Standard Multi-Tenant Office Lease dated May 1,
2011 ("Lease"). As part of the consideration for the Lease, and pursuant to the terms of

an AIR Commercial Real Estate Association Guaranty of Lease dated May 1, 2011, i

guaranteed the payment by Borrower to CP 15 of all rents and all other sums payable

-1
CONFESSION OF JUDGMENT STATEMENT
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by Borrower to CP 15 under the Lease (the “Guaranty”). Borrower defaulted on the
Lease by failing to make payments as required by its terms.

Pursuant to that certain Settlement Agreement and Mutual Release entered into
as of April 17, 2013 by and among the Receiver, Borrower and myself (the
“Agreement”), | agreed and acknowledged, inter alia, that | am liable to the Receiver
pursuant to the terms of the Guaranty for all sums due to CP 15 under the Lease.
Pursuant to the Agreement, | agreed, inter alia, to confess to judgment (*Judgment’)
and that the Judgment shall be entered against me upon the occurrence of an Event of
Default as defined in the Agreement (“Event of Default”). Therefore, upon the
occurrence of an Event of Default, this Statement shall be filed, and the Judgment shall
be entered, against me in the amount of $25,000.00, less any payments made.

VERIFICATION

I, Bobby Bhasker-Rao, individually, a Defendant in the above-entitled cause,
have read the foregoing Confession of Judgment Statement and know the contents
thereof. The facts in the Confession of Judgment Statement are true of my own
knowledge.

| declare under penalty of perjury under the laws of the State of California that the

foregoing is true and correct, and that this Declaratlon was executed on April 2:]

2013, at i u VO 58 a&& , California. _{,’- "

By Bo _py Bhasker-Rao

HEBCO.135.446598.1

2

CONFESSION OF JUDGMENT STATEMENT
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Everett G. Barry, Jr.,, CSB #053119

Toby S. Kovalivker, CSB #234386

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

Attomeys for Plaintiff Thomas C. Hebrank,

Court Appointed Permanent Receiver for
Copeland Properties Fifteen, L.P,

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO

In the Matter of the Confession of
Judgment by CASE NO.

Bobby Bhasker-Rao, an individual,
ATTORNEY’S DECLARATION IN
Defendant, SUPPORT OF CONFESSION OF
JUDGMENT STATEMENT

[CCP SECTION 1132]

In Favor of

Thomas C. Hebrank, Court Appointed
Permanent Receiver for Copeland
Properties Fifteen, L.P.,

Plaintiff.

I, Marshali Brubacher, declare:

| am an attorney at law duly admitted to practice before all the courts in the State
of California and the aftorney herein for Bobby Bhasker-Rao, an individual, the party
confessing Judgment in the above-entitled cause (*Defendant”).

| further declare that | have examined the proposed Judgment and have advised
the Defendant with respect to the waiver of rights and defenses under the confession of
judgment procedure and have advised the Defendant to utilize the confession of
judgment procedure.
1
1ii
1

1
ATTORNEY'S DECLARATION !N SUPPORT OF CONFESSION OF JUDGMENT STATEMENT
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| declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct and that this Declaration was executed on April 5(2,
2013 at San Bernardino, California.
(///m
Marshall Brubacher, Esq.
Mundell, Odlum & Haws, LLP

650 E. Hospitality Lane, Suite 470
San Bernardino, CA 92408

HEBCO.135.446693.1

2
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Everett G. Barry, Jr., CSB #053119

Toby S. Kovalivker, CSB #234386

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 Plaintiff Thomas C. Hebrank,

Court Appointed Permanent Receiver for -
Capeland Properties Fifteen, L.P.

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO

In the Matter of the Confession of
Judgment by CASE NO.

Venkatasvara Rao, an individual

CONFESSION OF JUDGMENT
Defendant, STATEMENT

In Favor of [CCP SECTION 1132]

Thomas C. Hebrank, Court Appointed

Permanent Receiver for Copeland

Properties Fifteen, L.P.,

Plaintiff.

I, Venkatasvara Rao, (“Defendant"), hereby confesses to judgment in the above-
entitled cause in favor of Plaintiff Thomas C. Hebrank, Court Appointed Permanent
Receiver for Copeland Properties Fifteen, L.P. (‘Receiver”), and authorize entry of
judgment against me as provided herein.

This Confession of Judgment is for a commercial debt justly due to Copeland
Properties Fifteen, L.P. ("CP 15") arising out of a lease by CP 15 to Advanced Desert
Sleep Center, LLC (‘Borrower’) and is evidenced, in par, inter alia, by an AIR
Commercial Real Estate Association Standard Multi-Tenant Office Lease dated May 1,
2011 ("Lease"). As part of the consideration for the Lease, and pursuant to the terms of
an AIR Commercial Real Estate Association Guaranty of Lease dated May 1, 2011, |

guaranteed the payment by Borrower to CP 15 of all rents and all other sums payable

-1
CONFESSION OF JUDGMENT STATEMENT
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by Borrower to CP 15 under the Lease (the "Guaranty”). Borower defaulted on the
Lease by failing to make payments as required by its terms.

Pursuant to that certain Settlement Agreement and Mutual Release entared Into
as of Aprl 17, 2013 by and among the Receiver, Borrower and myself (the
“Agreement”), | agreed and acknowledged, inter glia, that | am liable to the Receiver
pursuant to the terme of the Guaranty for all sums due to CP 15 under the Lease.
Pursuant to the Agreement, | agreed, inter alia, to confess to Judgment (“Judgment®)
and that the Judgment shall be entered against me upon the occurrenea of an Event of
Default as defined in the Agreement (“Event of Default”). Therefore, upon the
occurrence of an Event of Default, this Statement shall be filed, and the Judgment shall
be entered, against me in the amount of $25,000.00, less any payments made.

VERIFICATION

I, Venkatasvara Rao, individually, a Defendant in the above-entitied cause, have
read the foregoing Confession of Judgment Statement and know the contents thereof,
The facts in the Confession of Judgment Statement are trus of my own knowledge.

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and corect, and that this Declaration was executed on April _30 ,

2013, at (ZQA\W[S ., California,
e (g

By: Venkatasvara Rao

HEBCO,135.446442.1

———— e
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Everett G. Barry, Jr., CSB #053119

Toby S. Kovalivker, CSB #234386

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 Plaintiff Thomas C. Hebrank,

Court Appointed Permanent Receiver for
Copeland Properties Fifteen, L.P.

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO

In the Matter of the Confession of
Judgment by CASE NO.

Venkatasvara Rao, an individual,
ATTORNEY’S DECLARATION IN
Defendant, SUPPORT OF CONFESSION OF
JUDGMENT STATEMENT

[CCP SECTION 1132}

in Favor of

Thomas C. Hebrank, Court Appointed
Permanent Receiver for Copeland
Properties Fifteen, L.P.,

Plaintiff.

I, Marshall Brubacher, declare:

| am an attorney at law duly admitted to practice before all the courts in the State
of California and the attorney herein for Venkatasvara Rao, an individual, the party
confessing Judgment in the above-entitled cause ("Defendant”).

| further declare that | have examined the proposed Judgment and have advised
the Defendant with respect to the waiver of rights and defenses under the confession of
judgment procedure and have advised the Defendant to utilize the confession of
judgment procedure.
111
i
111
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| declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct and that this Declaration was executed on April 3 0,
2013 at San Bernardino, California.

Marshall Brubacher, Esq.
Mundell, Odlum & Haws, LLP
850 E. Hospitality Lane, Suite 470
San Bernardino, CA 92408

HEBCO.135.446842. |

2
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SETTLEMENT AGREEMENT & MUTUAL RELEASE
1. The Parties

1.1 This Settlement Agreement and Mutual Release (“Agreement”) is
entered as of April 17, 2013 into by and between Thomas C. Hebrank, as and only
as the court-appointed Receiver for Copeland Properties Fifteen, L.P. (“Mr.
Hebrank™), on the one hand, and Advance Desert Sleep Center LLC (“Advance”),
Venkatasvara Rao (“V. Rao”), and Bobby Bhasker-Rao, M.D. (“B. Rao”), on the
other hand. Mr. Hebrank, Advance Desert Sleep Center, LLC, Venkatasvara Rao,
and Bobby Bhasker-Rao, M.D. are sometimes collectively referred to as “Parties”
in this Agreement.

2. Recitals

2.1 Onorabout May 1, 2011, Copeland Properties Fifteen, L.P. (“CP 15”)
entered into a written lease agreement with Advance. Pursuant to that lease
agreement, CP 15 agreed to lease to Advance the real property located at 35-900
Bob Hope Drive, Suite 130, Rancho Mirage (“the Premises”). A true and correct
copy of the AIR Commercial Real Estate Association Standard Multi-Tenant
Office Lease — Net dated May 1, 2011 that CP 15 and Advance entered into (“the
Lease™) is attached hereto as Exhibit “A” and is incorporated herein by reference.

2.2 On or about May 1, 2011, V. Rao and B. Rao, (collectively
sometimes hereinafter referred to as “the Guarantors”) executed an AIR
Commercial Real Estate Association Guaranty of Lease dated May 1, 2011 in
favor of CP 15 (“the Guaranty”). A true and correct copy of the Guaranty is
attached hereto as Exhibit “B” and is incorporated herein by reference.

2.3 On or about October 19, 2011, pursuant to a Judgment of Permanent
Injunction and Other Relief issued by the United States District Court, Central
District of California in the case entitled Securities and Exchange Commission v.
Charles P. Copeland, et. al., Case No.CV-08607-R-DTB (“the Receivership
Action”), the District Court appointed Thomas C. Hebrank to be the permanent
receiver for all assets of Copeland Wealth Management, a Financial Advisory
Corporation and Copeland Wealth Management, a Real Estate Corporation and
their subsidiaries and affiliates placing their assets into Mr. Hebrank’s possession
and control and granting him the full powers of an equity receiver, including the
power to make such agreements as may be necessary and advisable in discharging
his duties.
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2.4  On or about March 12, 2012, in the Receivership Action, the District
Court issued an order clarifying the scope of the above-described receivership,
which provided as follows: (1) all of the assets of CP 15, including choses in
action, were included in the receivership; (2) Thomas C. Hebrank (“the Receiver”)
had the authority to pursue causes of action against third parties who owed money
to entities subject to the Receivership, including CP 15; and (3) the Receiver had
the authority to terminate leases in connection with his management of property
owned by CP 15, including the Premises.

2.5 On April 25, 2012, the Receiver served a “Three Day Notice to Pay
Rent or Quit” (“Notice”) on Advance demanding it pay $29,554.44 owed by
Advance to the Receiver for rent, construction costs, and common area
maintenance charges pursuant to the Lease or quit the Premises and that, in the
event that Advance failed to pay the above-described amounts, the Receiver
elected to and did declare a forfeiture of the Lease.

2.6 Advance did not pay the $29,554.44 it owed in rent, construction
costs, and common area maintenance charges that the Receiver demanded, and it
did not quit the Premises within the three days provided for in the Notice.

2.7 Subsequently, the Receiver filed a motion with the District Court in
the Receivership Action asking that the District Court authorize the Receiver to
abandon the Premises and to declare that the Premises were abandoned and no
longer part of the Receivership Estate.

2.8 On October 1, 2012, the District Court granted the Receiver’s motion
and entered an order authorizing the Receiver to abandon the Premises and
declaring that the Premises were abandoned by the Receiver and no longer part of
the Receivership Estate. The District Court’s order further provided that the
Receiver had “the right to bring legal actions or other proceedings to collect unpaid
rent and other obligations, from existing or prior tenants and their guarantors, due
and owing through September 30, 2012.”

2.9 Pursuant to the Lease, the Guaranty and the above-described October
1, 2012 Order, the Receiver has demanded that Advance and the Guarantors pay
the Receiver amounts to compensate it for rent owed by Advance pursuant to the
Lease as of September 30, 2012, damages suffered by the Receiver as a result of

AN e ¥ SLeil

Advance’s alleged breach of the lease, including amounts payable pursuant to the
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Lease after the termination thereof, attorneys’ fees and costs (“the Contested
Amounts”),

2.10 All of the documents which evidence the Lease and Guaranty,
together with any other documents executed by or among the parties in connection
with the Lease and Guaranty, and any and all amendments and modifications
thereto, shall be collectively referred to as the "Lease Documents". There are no
written or oral agreements concerning or affecting the Lease and the Guaranty,
other than the Lease Documents. Capitalized terms not otherwise defined herein
shall have the meanings ascribed to them in the Lease Documents. Except for
obligations and liabilities owing pursuant to the Lease Documents, this Agreement
shall not affect liabilities and obligations owed by Advance or the Guarantors to
any Receivership Entity, if any. As of the execution of this Agreement, the Parties
are not aware of any such obligations or liabilities.

2.11 The Parties desire to resolve their disputes and claims arising out of
the Lease and the Guaranty, including claims for the Contested Amounts without
litigation.

3. Covenants

Based on the recitals set forth above, and in consideration of the promises
contained herein, the Parties agree as follows:

3.1 B. Rao and V. Rao each agree to pay the amount of $20,000 (the
“Settlement Amount”) to the Receiver in installments, pursuant to the schedule
attached hereto as Exhibit “C” and incorporated herein by reference. The
Settlement Amount shall be made in monthly installments on the tenth day of each
month, as described more particularly in the above-referenced schedule, to the
Receiver at the following address: 501 W. Broadway, Suite 800, San Diego, CA
92101. The obligations of B. Rao and V. Rao to make the settlement payments
referenced herein are independent of each other and a breach by one of them shall
not be considered a breach by the other with respect to the other’s obligations
hereunder.

3.2 B. Rao agrees to confess to judgment in the increased amount of

$25,000, in the form of the Confession of Judgment Statement and Declaration
attanhad ‘h,r“*" ag Exhihit “Ty” an orated by rpﬂ:r re (“Q Ran

attavlivu Y ad LAlllulL u .LU ” ‘nC"‘ tl\JLLl- Al u_{ LULUA S VA L, AV

Confession of Judgment”). In the event of a default under this Agreement by B
Rao, the Receiver shall have the absolute right to have judgment entered against B.

3
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Rao (“B. Rao Judgment”) pursuant to the B. Rao Confession of Judgment, less any
payments made, and the Receiver shall be entitled to immediately execute on the
B. Rao Judgment.

3.3 V. Rao agrees to confess to judgment in the increased amount of
$25,000, in the form of the Confession of Judgment Statement and Declaration
attached hereto as Exhibit “E” and hereby incorporated by reference (“V. Rao
Confession of Judgment”). In the event of a default under this Agreement by V.
Rao, the Receiver shall have the absolute right to have judgment entered against V.
Rao (“V. Rao Judgment”) pursuant to the V. Rao Confession of Judgment, less any
payments made, and the Receiver shall be entitled to immediately execute on the
V. Rao Judgment.

3.4 Subsequent to the execution of this Agreement by all Parties, the
Receiver will immediately seek court approval of the terms of this Agreement in
the Receivership Action. It is specifically understood and agreed that the operation
and effectiveness of this Agreement is conditioned upon, and subject to, court
approval evidenced by an Order approving the terms of this Agreement.

3.5 All representations made by Advance and the Guarantors to the
Receiver in connection with this Agreement including, but not limited to, all
representations regarding Advance’s and the Guarantors’ financial status, were true
and correct as of the date made. All representations and warranties provided herein
shall survive the execution hereof and performance hereunder.

3.6 In the event the Receiver is required to disgorge, repay and/or restore
any transfer, sum, or other consideration given to the Receiver under the terms of
this Agreement, or upon advice of counsel is advised to do so as a result of, or by
virtue of any proceeding under the United States Bankruptcy Code, or if any
transfer, sum or other consideration given to the Receiver is subsequently declared
to be “fraudulent” within the meaning of any state or federal law relating to
fraudulent conveyances or preferences or otherwise avoidable or recoverable, in
whole or in part, for any reason whatsoever under the United States Bankruptcy
Code or any other state or federal law (collectively “Voidable Transfer”), then as
to any Voidable Transfer and/or sums disgorged, repaid and/or restored, the
liability of the party from whom the consideration was received shall automatically
be revived, reinstated and restored and shall exist as though such Voidable
Transfer never had been made, and the Receiver shall be entitled to, and shall have
a valid, undisputed, and liquidated claim in said bankruptcy proceeding in the
Settlement Amount.
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3.7 Except for the obligations created by this Agreement, the Receiver for
himself and for CP15, and for each and all of its shareholders, partners, parents,
subsidiaries, assignees, and successors, and for all others claiming through or
under it (collectively “the Lessor Releasors”), hereby irrevocably and
unconditionally remise, release, acquit, absolve and forever discharge Advance and
the Guarantors, and each and all of their past or present predecessors, successors,
members, parents, subsidiaries, shareholders, affiliates, divisions, heirs, executors,
administrators, agents, representatives, consultants, servants, directors, trustees,
officers, attorneys, employees, and insurers (collectively "the Lessee Releasees")
of and from any and all manner of actions, causes of action, in law or in equity,
debts, contracts, charges, complaints, claims, suits, damages, obligations, promises,
agreements, controversies, losses, costs, judgments, or expenses (including
attorney's fees and court costs), of any nature whatsoever, known or unknown,
fixed or contingent, direct or derivative, subrogated or assigned, suspected or
unsuspected, which the Lessor Releasors have or may have, or which the Lessor
Releasors at any time heretofore had or claimed to have, or which Lessor Releasors
at any time hereafter may have or claim to have, against any of the Lessee
Releasees based upon or arising out of all acts and omissions of the Lessee
Releasees related to the Lease or the Guaranty, including claims for the Contested
Amounts.

3.8 Except for the obligations created by this Agreement, Advance and
the Guarantors, for themselves, and for each and all of their shareholders, partners,
parents, subsidiaries, assignees, and successors, and for all others claiming through
or under them (collectively “the Lessee Releasors™), hereby irrevocably and
unconditionally remise, release, acquit, absolve and forever discharge the Receiver
and CP15, and each and all of its past or present predecessors, successors,
members, parents, subsidiaries, shareholders, affiliates, divisions, heirs, executors,
administrators, agents, representatives, consultants, servants, directors, officers,
attorneys, employees, and insurers (hereinafter collectively "the Lessor Releasees™)
of and from any and all manner of actions, causes of action, in law or in equity,
debts, contracts, charges, complaints, claims, suits, damages, obligations, promises,
agreements, controversies, losses, costs, judgments, or expenses (including
attorney's fees and court costs), of any nature whatsoever, known or unknown,
fixed or contingent, direct or derivative, subrogated or assigned, suspected or
unsuspected, which the Lessee Releasors has or may have, or which the Lessee
Releasors at any time heretofore had or claimed to have, or which Lessee
Releasors at any time hereafter may have or claim to have, against any of the
Lessor Releasees based upon or arising out of all acts and omissions of the Lessor

5
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Releasees related to the Lease or the Guaranty, including claims for the Contested
Amounts.

3.9 The Parties hereto, and each of them, hereby expressly waive all
rights or benefits which they now have, or in the future may have, under Section
1542 of the California Civil Code, and any law or principle of similar effect of any
state or territory of the United States. Section 1542 of the California Civil Code
reads as follows:

“Section 1542. A general release does not extend to claims which the
creditor does not know or suspect to exist in his or her favor at the
time of executing the release, which if known by him or her must have
materially affected his or her settlement with the debtor.”

3.10 The Parties hereto hereby acknowledge that they are aware that they
may hereafter discover facts in addition to or different from those which they now
know or believe to exist with respect to the matters covered by this Agreement.
The Parties hereto also acknowledge that such different or additional facts, if they
exist, may have given or may hereafter give rise to causes of action, claims,
demands, controversies, damages, costs, and expenses which are presently
unknown, unanticipated, and unsuspected. The Parties hereto further agree,
represent, and warrant that the releases contained herein have been negotiated and
agreed upon in light of that realization, and that it is their intention through this
Agreement, and with the advice of counsel, fully, finally, and forever to settle and
release to the fullest extent permitted by law any and all possible claims, causes of
action, disputes, and differences, known or unknown, suspected or unsuspected,
arising out of the facts, events, or circumstances underlying the Lease and the
Guaranty. In furtherance of such intention, the Parties agree that the releases
contained in this Agreement will remain in effect and will be fully binding
notwithstanding the discovery or existence of any additional or different facts.

3.11 Advance and the Guarantors acknowledge and agree that this
Agreement does not modify, waive, or in any way affect any other obligation of
any kind to CP 15 or the Receiver, if any, as to any of the Parties to this
Agreement. No failure to exercise, nor delay by the Receiver in exercising, any
right, power, or privilege hereunder shall preclude any other or further exercise
thereof, or the exercise of any other right, power, or privilege. Except as otherwise
set forth herein, Advance and the Guarantors acknowledge and agree that the

Receiver’s agreement to release Advance and the Guarantors as provided herein is
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not, and shall not, be deemed a waiver of any of the Receiver’s other rights against
any other persons or entities.

4. Miscellaneous

4.1 Each party to this Agreement agrees to do all things necessary or
convenient to carry out or effectuate the terms and intent of this Agreement. Each
and every provision hereof requiring a party to do a certain act, however expressed,
shall include the obligation of such party not to take directly or indirectly, any
action or do any act, or aid, assist or cooperate with any third party in the taking of
any action or in the doing of any act, that would tend to defeat in any way the
intent of this Agreement.

42 This Settlement Agreement has been delivered and accepted and
deemed to have been made in San Diego County, California. This Settlement
Agreement shall, in all respects, be interpreted, enforced and governed by and
under the laws of the State of California. This Settlement Agreement is deemed to
have been jointly prepared by the Parties, and any uncertainty or ambiguity
existing herein shall not be interpreted against any of the other Parties, but
according to the application of the rules of interpretation of contracts, if any such
uncertainty or ambiguity exists. In the event that any suit or action is brought to
enforce any of the provisions of this Settlement Agreement or to interpret same,
the venue will be any court of competent jurisdiction sitting in San Diego County,
California.

43 This Agreement is the entire agreement between the Parties and
supersedes any and all other agreements, understandings, negotiations or
discussions, either oral or in writing, express or implied, between the Parties
concerning settlement. The Parties to this Agreement each acknowledge that no
representations, inducements, promises, agreements or warranties, oral or
otherwise, have been made by them or any of them, or anyone acting on their
behalf which are not embodied in this Agreement, that they have not executed this
Agreement in reliance on any representation, inducement, promise, agreement or
warranty, and that no representation, inducement, promise, agreement or warranty
not contained in this Agreement, including, without limitation, any purported
supplements, modifications, waivers or terminations of this Agreement shall be
valid or binding, unless executed in writing by all of the Parties to this Agreement.

44 This Agreement may be executed in one or more counterparts
including facsimile copies, each of which when executed and delivered shall be

7
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considered an original, and all of which when executed shall constitute one and the
same instrument. A signature transmitted by facsimile or electronic mail shall be
as binding and effective as an original. Moreover, photocopies of this Agreement,
including photocopies of the signature pages hereof, may be used as originals, in
the absence of any bona fide challenge to their authenticity.

4.5 The Parties to this Agreement, and each of them, represent and
warrant that none of the claims or rights purported to be released herein has
previously been assigned, expressly or impliedly, or otherwise transferred to any
other person or entity, including by way of subrogation or operation of law.

4.6 The provisions of this Agreement shall be deemed severable and the
invalidity of unenforceability of any one or more of the provisions hereof shall not
affect the validity and enforceability of the other provisions hereof.

47 This Agreement shall inure to the benefit of and bind the successors,
assigns, heirs, executors, and administrators of the Parties.

4.8 Each person signing this Agreement on behalf of a party hereto
warrants and represents that he or she is duly authorized to execute this Agreement
and the Parties hereto so stipulate.

4.9, The Parties hereto acknowledge and represent that they (a) have fully
and carefully read this Agreement prior to execution, (b) have been fully apprised
by attorneys of their choice of the legal effect and meaning of this Agreement,
including all terms and conditions hereof and thereof, (c) to the extent they have
deemed it appropriate, have had the benefit of and relied upon counsel of their
choice for any legal or financial advice relative to entering into this Agreement and
agreeing to the terms hereof, (d) have had the opportunity to make whatever
investigation or inquiry they deemed necessary or appropriate in connection with
the subject matters of this Agreement, and (e) have been afforded the opportunity
to negotiate as to any and all terms hereof.

4.10 In the event that any Party hereto shall institute any action or
proceeding to enforce, construe, or interpret any rights granted hereunder, the
prevailing Party in such action or proceeding shall be entitled, in addition to any
other relief granted by the Court or other applicable judicial body, to reasonable

PV o e A oto
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4.11 For the purposes of interpretation of this Agreement, it is specifically
agreed by the Parties hereto that it shall be assumed that the Parties drafted each
provision of this Agreement.

Dated:

Advance Desert Sleep Center LLC

By:
ts:

. “./ )
Dated: -'J/_r /1>
=L N\ (

ff: . II \ \\\\
(. |
x | Jr“_‘:, ey r S~

Bobby Bhasker-Rao, M.D., an individual

Dated:

Venkatasvara Rao, an individual

Dated:

Thomas C. Hebrank, Court Appointed Permanent Receiver for Copeland
Properties Fifteen, L.P.
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f agreed by the Parties hereto that it shall be assumed that the Parties drafted each
R provision of this Agrcement.

Dated: !31'1 20 /IS
{
Advance Desert Sleep Center [LLC

By: _\| WM\LC/ \J&V\Wﬁ«\-ﬁS\;cw& QO.O
Its: DAL o

Dated:

Bobby Bhasker-Rao, M.D., an individual

Dated: _ \"lI 30 {[3

L

\} arnas ‘ﬂ%wﬂ
Venkatasvara Rao, an individual

Dated:

Thomas C. Hebrank, Court Appointed Permanent Receiver for Caopeland
Properties Fifteen, L.P.
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AIR COMMERCIAL REAL ESTATE ASSOCIATION
STANDARD MULTI-TENANT OFFICE LEASE - NET

1. Baslc Provislons ("Basic Pravislons™),
1. Partlas: This Leasa ("Lease"), dated far refarence purposes only May L, 20LL
is mads by and between Coneland Properciea Fifteen, I..E.

. : I  CLossor)

and A\dv:mu_ Desgert §locep ©

e ) R _ Lessee“) \'collarllvaiy the 'Panlos or mdiv.duallya Pzny‘)
1.2(a) Premisas That ceﬂam pumon of the Pm;ect (as defined balow), known as Suite Numbar(s) 130

o lat ___ Roor(s). consisting of appraximately 1, 485 __ ranlable square feet and ﬂpprmurrakaly 1,27%

useable square i‘enl(‘Frnmlsea"). The Pramlses are located at: 35 200 8ob dope Drive s )
in the Clty of Rancho dirage ) . . County Uf'ﬂ‘”’f4 L‘lc e &
State of CA _ .wilh2Jpcade 32270 . In addillon io Lnssees ngh(s to use and occupy the

Pramises as harelnaiter speclf’ed Lessee shall have nan-axcluslve rights lo the Common Areas (as fefinad in Paragraph 2.7 below) as herainafter
spoclfiod, but shall not hava any righis to ihe roof, he uxteror walls, the area above the dropped ceilings, or tha utlity raceways of the building
containing the Premvisas ("Bullding"} of to any other buildings in tha Project. The Premises. Wa-Buildiag the Common Areas, tha land upan which
thay are localed, along with alt other buildings and impravemenls theraan, are haraia collectively refarrad 10 as the "Project.” The Project consists of

approximalely L1, 355  rentabia square feet, (Saee also Paragraph 2)

1.2(b} Parking: unreserved and L raservad vehicla parking spaces at a moathly cost of $0
per unreserved space and $0_ __ perreserved space. (See Paragragh 2.6} Assigned Space # 15,

13 Taem: Five (5} _ysarsand 0 o ____ manths (“Original Term") cammencing
May 1, 201i {"Cemmencement Data”) and anding Apr\ 130, 2016 o .
("Explration Date"), {Soe also Paragraph 3)

14 Early Possasslon: If the Premises are availabla Lessea may have non-axduslve passession of the Premises commencing
May 1, 2011 - ("Early Possession Dala“) (See also Paragraphs 3 2and 3.3)

1.5 Base Ront: §1,H56.23 per month ("Base Rent)", payable on the 35t day of sach month
commencing May 1§, 2011 or upon delivery of complsted sulte with recorded notice of
completlon whichever occurs first. (See also Paragraph 4)

& ifInis box Is kad, thare ara pravish in this Lease far the Base Rent to ba adjusied. Sea Paragraph 51

Annual Increase of 5% over previolus base rent amount to start in year threg (5) of the original lease term
effective on the 25th rant payment based on the actual rent commencement date,

1.8 Lessoe’'s Share of Opcrating Exponsos: Iwelwve and #85/100 parcent 12.65% ( %) ("Lessee’s
Share®). In the event that that siza of the Premises andfor the Project are modified durng tha term of this Lease, Lassor shall recalculate Lessaa's
Shara to refiect such modification.

17 Base Rent and Other Manles Paid Upon Exacution:
(a) Base Rent: $2, 856 .28 ___ farthe pariod pex_month - o
() Oparating Expensos: §1, 038.81 ___ fartbe perod por mon ch
(c) Security Depostt: 32, 3 e . {security Depaosit'). (See alsa Paragraph 5)
(d) Parking: 30.00  forthaperiod N/A
(o) Other: SN/A o forX/A o
(] Tatal Due Upon Executlon of this Leas« $7,039.62 has been zecsived by T.esaor

1.8 Agreed Use: Slzen Center oc similar use. —_—

(Sea alsa Paragraph 8)

1.9 Insuring Party. Lessor Is lhe *Insuring Party*. {(Ses also Paragraph 8)
1.10 Real Estata Brokers: (Sea also Faragraph 15)
(a) Repragentation: Tha foliawing real aslale brakers (the "Brokers") and brekerage ralationships exist in this iransactico (chack
applicable boxes):

O . feprosenis Lessar exclusivaly (*Lassor's Broker");
m} o e ____ rooresenls Lessea exclusivaly ("Lessee's Braker); or
O _ represents bath Lassor and Lassee (‘Dual Agency”).

(b) Payment to Brukers' Upon execuuon and dehvery of ms Lease by both Parties, Lassor shall pay to tha Brokars for the
brokaeraga services rendered by the Brokers tha fee agrecd to in the attached separate woiltan agraemant or if no such agreement is attached, the sum

of of ‘% ofthe tolal Base Rent payable for the Qriginal Term, the sum of or of the tolal
Basa Rent payable duting any period of time that the Lessee occupies lhe Premises subssguent to the Onglnal Term, andfor the sum of
or % of Ine purchase prica « the event that the Lessae ar anyone afifaled wilh Lessee acqulras [rom Lessar any

ri_gm::: to the Pramises,

@ PAGE 1 OF 14 _
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1.1 Guarantor. The obgatians of the Lessse under this Leass shall be guarantead by Yenkarasvara Rao and Dr.
Eooby Bhasker Rao . (Guarantor). (Seealso Paragraph 37)
1.12 Business Haurs for the Bullding: § : 00 am,to 8:00 p.m., Mandays lhrough Fridays (excep! Building
Halidays) and 24 Hra M-F am.024 flra M F pm.on Salurdays (oxcept Building Holldays). "Bultding Holidays" shall mean the dates of
chsarvalion of New Year's Day. Presideats-Oay, Memorlal Day, Indepandence Day, Labor Day. Thanksaiving Day, Christmas Day, and the day
after Thankegiving .
1.13 Lessor Suppliad Sarvices. Natwithstanding the provisions of Paragraph 11.1, Lessar Is NOT obligated to provide the folluwing
within tha Premises:
& Janitatlal services
a elsatricity
[0 Other (specify): ]
1.14 Attachmants, Attached herslo are the foilowing, all of which constitule a part of this Leasa:
] an Addandum consisting of Paragraphs 590 _ lhrough 52 :
@ a plot plan depicting e Pramises;
O a current set of the Rules and Regulations;
M a Waork Letter;
O ajanlorial schadule;
O other (speciy):

2, Premisos

2.1 Letting. Lassor haraby !eases to Lesses, and Lasses hireby leades rom Lesser, \he Premises, for tha term, at the rental, and
upon all of the tarms, covenants and conditions sat forth In 1his Lease. While Iho approdmate square footage of the Pramlses may hava baan used in
ine marketing of the Premlsas for purposas of camparison, tha 8ase Rent stalad hataln s MOT llad to square foolags and Is not subject to adjustment
should the aclual size be determingd to be difarent. Nate: Lasses s advlsed to varify the actual slze prlar to sxeculing this Lease.

2.2 Condition. Lessor shall deliver the Pramises to Lessee in a clasn conditlon on the Cammencement Date or the Early Passesslon
Date, whichever first occurs (“Slart Date"), and warrants that ihe axisiing elacical, plumbing, fire sprinidar, lighting, heallng, ventitating and air
conditioning systems (*“HVAC"), and all olher itams which the Lessor Is oblgated to construct pursuant to tha Work Lettar altached herato, If any, other
than those canstructad by Lessee, shall ba In good operating condition on sald date, that the structural slaments of tha roat, bearing walls anid
foundation of the Unit shall ba free of matenal defects, and iat tha Premises do nat contain hezardous levels of any mold or lungi defined as foxlc
undar applicabie state or federa! Jaw,

2.2 Compllaitco, Lessar warrants thal to ha bost of #8 knowiadga he improvaniants campnsing the Premisys and tha Camman
Areas comply with the buliding codus (hat wara in affact at tha lima that auch such imprevamanl, or godion tharedf, was coastrucled, and also with all
applicable laws, cavenanls or reshrictions of iecerd, raguiations, and [ “as ("Appllcabln Raqulramenta®) in offect on tha Start Date, Sald
warranty doas nat apply to tha usa lo which Lussan will pul the Pramisas, modificatlans whish may ba rmguired by lhe Amarlcans with Disabiltos Act or
any similar lawa 33 a result of Lossan‘s uso (nee Paragraph 40), or o any Altaratlons or Uity Instaiion {as dnfined in Pamgraph 7.3{a)) mada or lo
be made by Lessee. NOTE: Lassea Is respansible for determining whathar or nat the zoning and othur Agplleatile Requiraments ara
appropriate tor Lessee’s intended use, and acknowladges that past usas of the Prambies may no langar bo allawad. If the Pramises do nat
comply wilh sald warranty, Lessor shall, excep! a5 lharwise provided, promplly aftor racalpt of wiillon aolica from Lesses salting forth with spacificity
1he nalure and extant of such non-compltanca, roctiy ha sama. if the Anplicanle Requlrsments sro hureafler chanyud 50 08 o raquire during the temm
of this Laasa tha constructian of an addifion to or an alteration of the Pramiues, e ramedlalion of any Hazardous Subukancs, or the reinfarcemant or
alher physical modification of he Pramises ("Capilal Expenditura’), Lossor and Lessas shall nllocaly iha cost of such watlcas lalows:

(a) Subjact lo Paragraph 2.3(e) balow, i such Capital Expandituras are roquired as a result of tha spacific and unkjus vse of Ihe
Premlsas by Lossaa as compitrad with uses by tenants in genaral, Lessee ahall bs fully rasponginie for the cost theraal, pravidad, howavar that If sueh
Caplial Expandiiura Is raqulrad duting tha jast 2 years of this Loasa and tha cost Iharof oxcasds & manths® Basa Ranl, Lessza may instead larminate
his Loass unless Lassor notifies Lossas, In witing, within 10 days altor racaipt of Lessee's tarmination notic thal Lessor has elactad to pay e
difference betwean the achual cost thereof and the amount aquai to 8 manthis' Saso Runt, Il Leasen alacls lermination, Lesses shall immadiataly coasa
the use of he Premlses which requires such Capital Expenditure and dellver to Lassar written notica spacying a tarmination dale at loast 90 days
hereafler. Such termination date shall, howaver, [n na svent be earler ihan lhe last day that Lessee could legally ullize the Premlisen without
commencing such Capilal Expendhura.

(b) If such Capital Expendliure is nat the resufl of the spacific and unlque use af tha Pramises by Lassas (such as, governmenialty
mandated saismic modiflcations), than Lassor shall pay for such Caplial Expendlture and Lesses shall only be pbllgaled to pay, sach month during the
remainder of the larm of lhils Lease or any extension thereaf, an ths date that on which iha Base Rent is due, an amaunt aqual to 1/144th of the portion
of such cosha t bly atirlbutable to the Premiges, Lessee shall pay Inlerest on (he balance but may prapay its obligaion at any time, If, however,
such Capital Exponditure |5 raquired during (ha fast 2 yuars of this Lease or if Lessor raasonably determings that It Is not econamically feasibie to pay
Its shara thareol, Lossos shall have the option to terminate this Laase upon 90 days prlor writlen nolice to Lassee unless Lessee nolifias Lessor, n
writing, wilhin 10 days altar raceipt of Lensara lnrmination notice that Lessae will pay far such Capifal Expendikira. If Lessar does not slsct to
rarminale, and fals 1o modor ite share of any such Capiial Expandliure, Lessae may advance such funds and daduct same, with Intsrest, from Rent
unlil Lessor's share of such costs have haen fully paid, it Lessee is unable 1o fnanca Lessor's share, or If the balance of the Rent dua and payabla [or
the remainder of his Leasa is not syffident to fully reiinbursa Lessea on an offset basis, Lassea shall have Iha right to terminale 1his Lease upon 30
dayn writtan notiea (o Lassor,

(e} Mowthstanding tho above, the provisions concamiag Caplial Expanditures ara fotended to apply caly lo non-wluntry,
unoxpectod, and now Applicable Rogukemants. 1F tha Capital Expendliures nra Insteud iripgersd by Lassen as a rasult of an aclual or proposad
change in uss, changa In Intonsity of usa, or madification 10 Ihe Pramises (hen, and in that avant, Lassae shall ether: (1) iImmeniolely caase such
ehanged uso of intensily of uso andior Bk such othyr slups as may b necessary 1o aliminate tha raguiramant for such Capltal Exponditura, or (i)
complnla such Capital Eapandi at its own oxpanaa, Lassee shall not hava any right to teeminale this Leaso.

24 Acknawledgaments. Lessos acknowladges that: {a) il has boun givirn an epportunily 1o Inspect and meesurs the Pramisos, (L) It
has been advised by Lassor andior Brokers fo satisfy ileif with respact to the size and condllon of tha Pramisos (inchuding but not limitod to (ho
slacircal, HVAC and fire sqrinkler systems, securlly, environmenial aspects, and complianca with Applicable Raquiraments), and their suitability for
Lessee's intended use. {c} Lessas has made such Invastgation as it deems necessary with refarance to such matiers and assumes aif resporsibility
theralar as tha same rslate o Its ogcupancy of the Pramises, (d) it is not relying on any representation an to the sizp of tha Pramises made by Brokers
ar Lessor, (@) the square footage of the Premises was nat malerlal ta Lessea's dacislon to laase tha Premises and pay \he Rent stated herein, and (f}
neither Lassor, Lessor's ageants, nor Brokers have made any oral or writlen representatians of warranties with respect to sald matters other than as sat
farth (n this Lessa. n addilion, Lassor acknowledges that: (|} Brokers have emade no representalions, pramisas or warraniies cancaralng Lesaee's
abillty to hanor the Lease or suitablity to ocoupy the Premises, and {ii} it is Lessors sole raspensibillty to investgata the fnancial capabillty andfor
suitability of all propased tenants.

2. Lessaee ds Prior Ownar/Occupant. Tha warranttes mada by Lessar In Paragraph 2 shali be of no farca or affact If immediately
prior to tha Slart Dalo Losees was the ownar or occupant of the Premlses. In such avent, Lessea shall ba responsible for any necaessary corractiva
work.,

26 Vahicle Parking. Sa long as Lessop is not in default, and subject to lhe Rules and Repulations attached hereto, and as
established by Leaser from time to time, Lessee shall b entlifed (o rent-end uso tha number of parking spaces specified in Paragraph 1.2(b) at the
rnae-appieatia-from-dma-to-dne for monihly parking as set by Lessor and/or ils licansee.

ta) If Lessee commity, pennits o gliows any of the prohibited activiies described In the Lease or tha rules then In effect, than
Lessor shall have the right, wilhout aolica, in addition to such other rights and remedies that It may have, io ramave or low away the vehicle involved
and charge |he cost to Lassee-winch-aoat-sha-ie-Frempdatoly-paysblo-upen damand by-Lasson
L2

TR FHO b 61 - R S a1 i b e subloct-W-chaaue-upui- 30 days-priceaniten- nolico-te
Loassi—Tha-antorBo-puikiagis s sne-montit s advantajuioria-he-firat-day-ol sach-cala
a7 Common Arsas - Goffnition, The term "Common Areas” is dallnad as all areas and faciliies outside the Pramises and withia the
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axterior boundary lIne of ins Prajact and interlor utility raceways and inslallations within the Premisas that are provided and designated by the Lessor
from Lma ta time far the general non-exclusive use of Lessor, Lessee and other tenants of the Project and their respeclive emplayses, suppllers,
shippars, customars, contractors and invitees, including, but not limited to, common entances, lobbles, comidars, stalnvells, publlc resiraams,
alavalors, parking araas, ‘oading and unloading araas, frash aress, roadways, walkways, diiveways snd landscaped areas.

28 Camman Areas - Lessee's Rights, Lessor granis to Lessae, far tha banafit of Lessee anu ils employses. suppliars, shippars,
contractors, customeré and invitees, durlng the lorm of this Leass, the non-exclusive right ta usa. In common with cthers enlilled to sucn use, the
Commoan Araas as they exist from lime to time, subject to any rights, powers, and privilegas resarved by Lessor under (he rarms heseot or under the
\arma of any fulos and ragulations or restdctions govemlng the use of Ihe Project, Undar no circumstancus shal the right heraln granted o use tha
Common Areay ha daamad o includa ihe dght to siora any property, temporarily or pormananty, in tha Cammen Amits. Any suth storge shall be
purmitiat ooly by e proce willan consint of Lossor or Lussor's deslgnoted agent, which consant may be revaked at any time. In tha avant that any
unautherized storga shall ocour then Lessor shall hava tho right, without notice, In addition to such other fighls and remedics that it may have, o
removs the property and charge tha cosl to Lassaa, which cost shall ba immadialely payabla upon demand by Laessor.

2.9 Common Areas - Rulas and Regulations Lessar or such other person{s) as Lassor may appoint shall have tha exclusiva contro!
and managament of the Camman Areas and shall have the rgnt. fram lima to Uma, 1o adapl, modify, amend and enlorce reasonable rules and
tegulations ("Rules and Regulatians”) for the management, safety, care, and cleanliness of the graunds. Lha parking and unloading of vehicles and the
preservalion of good order, as well as far the convenlsncs of other occupants or tenants of tha Huilding @and tho Project and Lhelr Invilees. The Lusses
agraes o abide by and conform to all such Rules and Regulatlons, and shall use its bast aforts to cause s mploynes, suppliars, shippera, customars,
contractars and Invitaas to so ablds and canfarm, Lesaor shall aot be resgensible ta Lessae for ha noa-compliancs with said Rules and Regulations by
ather tenants of the Project.

2.10 Commuon Areas - Changes. Lessor shall have tha right, in Lassar's ola discretion, from tima to time:

(a) To make changes lo the Common Areas, including, without limitatlan, changes in the location, slze, shape and numbar of
the lobbles, windows, slairways, air shafts, elevalors, ascalators, reslrooms, drivawsys, enlrancas, parking spaces, parking areas, lgading and
uatcading araae, ingress, egress. diraction of traffic, landscapad areas, walkways and ulility racoways;

b) To closa temporarily any of tha Cammon Areas for malntanance purposes 50 long as reasonable access fa the Premises
ramalns available:

{c) To dasignate ather land quiside (ha baundarles of the Profact to be a part of the Comman Areas;
{d) To add additfonal buildings and Improvements fo the Comman Araas;
(e) Tg usa the Camman Areas whila angaged in making additional ‘mpravements, repairs or allaralians to the Projed, or any

portion thereaf, and
() Ta do and perform such ather acts and make such ather changes in, to or with respect to the Common Areas and Prolect
as Lassor may, In tha exarcise of sound buslness Judgment, deem ‘o be appropriate.

3. Term
kKR! Tarm. Tho Communcomunt Date, Exghatdon Gato and Orlgleal Term uf this Loasa ara a4 spacilied in Paragraph 1.3.
3.2 Early Possonsian. Any provision harein granting Lasean Early Posaeasion of tha Fromises is subject to and conditioned upan the

Pramises being avallubln for such possessian priot 1o tho Cammoncomont Oata. Any grant ol Early Pessassion only conveys a nan-gxcluslva right to
otrupy the Premisas, | Lasace totally of partially accuplies tha Premisas priar to tha Commancemant Dala, the ohiigation ta pay Base Rant shali ba
abated for the pedad of such Early Possession, Al athar larms of this Lousa (including but not imited to the obligations ta pay Lessee's Share af the
Qperaiing Expenses) shall be in offact during such pariod. Any such Eary Passesslon shal not affect the Explraticn Oate.

33 Dolay In Possosslan, Lessor agmes to usa lts bast commerially reasanably alfons to dellvar possession of tha Pramiaes o
Lensae by tha Commancemant Datn. If, despile said aiforts, Lessor Is unatile lo delivar passession by such date, Lessor shall not ba subject lo any
iability therafor, nor shall such failluea sifact the wildity of this Lease of chiange the Expiration Dato, Lessss shal nal, however, ba obligaled lo pay Rent
or parform its othar abligations untl Lassoe dolivers peasossion of the Proamisas and any pedod of rent abalemant Inat Lassas would otharwlsa have
anjoyad shall run from the data of delivary of possassion and cenlinua far a perlod squal 1o whal Lesses would alharwisa have snjoyad untder the larma
heroof. but minus any days of delay causad by (ha acts or emissions of Lessee. If possesslon |5 not dellvered within 60 days aftar the Comunoncomant
Data, as iha sama may be sxtandad undar tha larms of any Work Lattar exaculad ba Pariies, Lessas may, at it aplion, by natica in writing wilhin 10
days akter the end of such B0 day parlod, cancal Ihis Laass, in which avent the Partiae shall ba discharged from all obilgations haraunder. If such
vinitten nolice is not raceivad by Lassar withln sald 10 day period, Lessea's vight to canca! shall lenminata, |f possassion of tha Premisaes is not
delivared within 120 days after the Commancament Dale, this Leass shail terminate uniess othar agreamenis are raachad batwaen Lessor and Lessea,
In writlng,

A4 Lassoo Compllance, Lagsor shall not be required ta deltvar possnssion of tha Premisus to Lussos until Lessea complies with It
obiigation ko provide avidence of Insurance (Pamgmph 8.5). Pending dellvery of such avidenca, Lassan ahall be required to parform all of its
abdgations undar Hls Leage from and aiter the Start Date, (ncluding the paymont of Rant, notwithstindloy Lesser's elaction to withhold possassion
pendlng reasipt of such evidancs of lnsumnce, Further, If Lassae is raquired to purform any other condilions pilar o or concuirent with the Start Date,
Iho Start Dale shall occue bul Lessar may olact lo wilbhold possession unlil such conditions are salisfied,

4, Rant.

4.1, Ront Dafinad. ANl monetary obligations of Lassea to Lessor undar the terms of this Leasa (except for the Security Dapoeit) ara
deemed (o e rent {*Rent*),

4.2 Oporallng Expanses. Lasses shall pay to Lessor during tha term heraof, In addition lo tha Base Rent, Lessoe's Share of all
Operating Exp as hereinafter defl during each calendar year of ine lerm of thls Leass, [n accamance with tha following provisions:

(a) “Oporating Exponsas” include all costs Incurrad by Lassor rekaling to the awnership and operation af the Project,
calculated as if the Project was al lsast 95% accupled, including, but not limiled to, the folewing:
{ Tha aperation, rapalr, and maintenance in neat, clean, safe, good order and condltion, of the fallowing:

@a} Tha Common Areas, Including thelr surfaces, coverings, decorative itema. carpets, drapes and
window caverings, and Including parking areas, ieading and unloading areas, irash areas, 1 ys, sidawatks, walkways, stairways, parkways,
driveways, landscaped araas, striping, bumpers, irrigaticn systams, Comman Area lighting facilitias, building exteriors and roofs, fences and gates;

(bb) All healing, air conditionirg, plumbing, electical systems, e safety aquipment, communlcation
systems and other equipment used | commen by, or for Iha benefit of, lesseas ar secupiats of Lha Project, Including elevatars and escalators, tenant
diractories, fira detection systems including sprinklar syslem nalatananca and repalr.

{cc) All ather areas and improvemanis that are within the oxtarior boundaries of lhe Prajact but outslde of

the Premises andfar any cther space occupied by a tenant,

(i} The cost of Lrash disposal, Janitoslal and securlty services, pest cantrol services, and Ihe costs of any
anvironmantal Inspeclions;

[{{)] Tha cost of any other service to ba provided by Lessor that |s elsewhere in lhis Lease stated to ba an
"Oparaling Expensa”;

(v Tha cost of tha pramlums for tha Insurance pollcies mainfalned by Lessor pursuani to paragraph 8 and any
deductinie portian of an insured 1058 concaming Lhe Buitding or tha Common Arers;

(V) Tha amount of tha Real Property Taxes payable by Lessor pursuant la paragrapn 10;

(V) Tns cost of water, sewer, gas, alaciricity, and alhar publicly mandated sarvicos not separately matared;

{wily Labor, salaries, and applicable fringe benefits and costs, materials. supplles and tools, used In maintaining
and/os cleaning (ha Project and accounling and management feas attr ta the cperation of the Project

(vl The cos! ta replace aquipmeni or capital componants such as the roof, foundations, or exteriar walls, tha cost

o raplace a Common Araa capital improvament, such as Lhe parking lot paving, slevators or fences, and/or tha cost of any capital improvement o the
Building or tha Project not cavarad under the provisions of Paragraph 2.3. Provided howavar, that if such equipmant ar capital component has a useful
life for accounting purposes of 5 ysars or more {hat Lessor shall allocate the cost of any such capilal improvament over a 12 year perlod and Lessea
shall not be raquirad lo pay mare (han Lessee's Share of 1/144th of tha cost of such capilsl improvement In any given monlh;

(ix) The cost Io reptace equipment or improvements that have a useful life for accounting purposes of § years or
less.
{x) Reserves sat aside for maintenance, repair, andfor replacement of Common Area improvements and
equipment.
(b) Any item of Oparating Expansa that |s specifically atiribulable to the Premises, thi Puitding or to any ofhar building in the

Project or ta tha operatlon, repalr and malntini
iern thal is not specifically sttvibutaie © he
aflocated by Lessor to all buildings In the Praject.

{c) The iclusion of the impravements, facilities and services sot forth in Subparagrph 4.2(a) shall nat be deemed 1o impose

f. shall b allucated entirely to such Premises, Buildlng, or olfor bullding, Huwaver, any such
1o any ofhsr bullding or to tha cperation, rapair and maintenanca thurfeod, shall be equitably
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an ebligation upon Lassor io efther have sald improvements or faciilies of lo provide thosa sarvices unless Lha Project already has \he same, Lessar
already providns e services, of Lassor has agresd wlsewhera In this Lease (o provids the same or seme af them.

{d) Lessaa's Share of Operaling Expenses ® payadle morthly on the same day ae the Base Renl Is due hereunder. The
amaunt of such payments shall ba based on Lessor's estimato of tha Oparsiing Expénses. Within 40 days after writtan request (but pot mare (han once
aach yoar) Lessor shall doliver to Lossee a iy daloded < ¥ 11 Lessne's Shara of the actual Operallng Exponsus lor Iha pruceding
yoar, If Lessas's paymants during sucn yoar axcasd Lassea's Share, Lassor shall cradit the amount of such over-paymant against Lissaa's fulure
paymants, If Logsaa's paymonts during such year wara foss than Lassan's Share, Lessae shall pay to Lasgor the amouni of tha deficlancy withln 10
days alter dalvery by Lessar to Lesaes of tha statomant.

(a} Operating Expensss shall nol include any axpenses paid by any tenant directly (o (hird parties, ar as to which Lessor is
othianyise raimbursnd hy any thitd party, other tenant, o by Ingurance procoads.

443 paymant. Lassae shall cause paymaont of Hant to be recaived by Lessor in lawful monay ol the Unilad States, without olfsol or
doduction (excapt 35 spatiically parminad in ihis Leasa), an of beforo the day on which It Is dua. All Hary ts shail bo ded lo he neirest
wholt dol&r. In tha avent ihat any lavoics preparad by Lesser Is maccurate such inaccuracy shall nat constiluta 3 waivar and Lesseo ahall bo abligated
fo pay tha amount 3ot forh [n this Lease. Rant for any pariod durfag the lam hereol wihich H kor lass than ono full calondar month shall be promied
based upon thae actual number of days of sald manth, Paymant of Rant shall ba mado 1o Lassoe al i1 addeass slatid barain of o such othar peisons or
placa as Lessor may fram Bima lo Hima dasignato in witing, Accip of a pay which {8 loss fhan tha amaunt than dus ahall not ba a waivar of
Lasuui's tghts 1o the batinco of such Rant, cegondless of Lessor's andoaiement of any, chackt 2o siating, (n tha evant thal any chock, drall, ol othar
instrurnant of paymant glvin by Lessea fo Lessor Ie dshonoeed for any reasan, Lassea agieas 1o pay ta Lessor tha sum of 325 in agdiion 1o any Lala
Chargn and Lessor, 8t its oplion, may tagiire all fulura Rent b pald by cashlaca cnack, Paymants wiil ba appllad fst 1o accrued late chames and
altarnay’s lags, secand to accrued !ntorast, Man to Bueo Rant and Oy i Exp and any ing) t o iRy other ting chargns of
Lusts.

5 Sncurily Deposit, Lossen shal doposit with Lessor updn exocullon hareal iho Security Daposit as secunty for Lassaa’s falihtul performanca
of lis obligaticns undar bl Lease, If Lassen fils to pay Rent, or otharwise Defaylts under this Loasg, Laandr may uso, apply or ratain afl or any petiun
of said Socurlly Dapasit for tho paymual of any amounl aleady due Lesser, for Renls which will ba dut |n tha futum, sndl or to eimbursa of
compansate Lassor far any fability, axponas, loss of damage which Lassor may guffor or Incur oy reason thamol. if Lossor usas or applies all or any
pottlon of the Seeurity Oeposil, Lussso shofl within 10 days aflar wilten requast tharefor daposit mantas wilh Lassee suticiant o restora said Scourily
Depasit to tha full amount requirad by this Lease. If e Bhse Renl lioaanes during the term of this Lusan, Lessee shull, upon weilien tegquost fiem
Lesgor, daposit auditional manies with Lassor so Ihat the tofal amount bl ke Security Depeail shofl at dll fimes bear tha sama pragottion to the
incraazad Baso Aent s e Inltal Socurity Depesit bare (o tha nitll Bese Hant, Should the Agresd Usa bo amended lo accommodate 8 maleral
changa n the buslhess of Lassaa or 1o fata a subl or 6 Lassar shail have iho dght to Incraase tha Sacurity Dapasit to tho
sxtant nogesanry, ' Lassors raasonabl Judgiment, o atcount for any incrassed wear and taar Ihat the Pramises may sulfar as a reault thamol, Ifa
chango in conlrol of Losnea cecyrs during this Lease and following such change tha Amanclal condition of Lessen 18, In Lessed's rsasonabla judgmant.
slgnificantly roduced, Lesoeo shall deposit such addiionsl monins wilh Lessar 83 shail ba suficisnt to cousa tha Sucurity Deposil to bo al a
cammarcialy reasonablo lavel basod on such changa i fnnacial conditon. Lessor shall no} bo reg itnd o keop the Sacuily Doposit sep from ils
gonaral sccounts, Wikin 90 diys after the axpiration or lormination of Ihis Laasa, Lessor shall ratum that poriion of (ha Secdly Ongosit nol usad of
apptind by Lassar. No part of the Security Daposit shall bo connidorad to ba hafd o tusl, lo baar lnlarest or (o ba prapaymant for any monlas to be paid
by Lesyeo under this Leaso.
6. Use,

8.1 Use. Losses shall use and occupy lhe Premises only far the Agreed Use, ar any ather legal use which |8 reasonably comparable
tharatn, and for no other puipase. Leasan shall nol use or permit the use of the Pramlses in a manner {hat is unlawful, ¢reales damage, ‘waste or 2
nulsance, o that disiurbs accupants of or causes damaga o neighboring premises or prapadties. Olher than gulde, signal and seeing eye doge, Lessea

shall not kesp o allow in the Pramises any pels, anlmals, bivds, fish, or replilas. Lessor shall nat unreasonably withhold or defay its consent o any
witlon mguest for 8 modificalion of the Agraad Use, sa lung as tha same will nol impair the structural integrity of the improverments of tha Building, will
not y affect tho leal, alectilcal, HVAG, and other systems of (he Building, and/ar will nat affect the exterior appearanca ot tha Building.

If Lassor elacts to wilhald consant, Lossor shall wilhin  days after such request glve wiilten notification of same, which notice shall include an
axplanation of Lessar's abjectians ta the change in tha Agread Use.
8.2 Hazardous Substances.

{a} Rap ble Usas Roquire C L, The term "Hazardous Substznce” as uvsed [n this Lasse shall mean any product,
subsiance, or wasle whoso p , usa, fact isposal portation, or ralsase, aither by itsait or In combinatian with ofher matwials
axpuctod to bo on the Pramises, i aithar: (1) patontially Injurious to the publie health, safaly or wetfam, the t or tha Prami () raguinted
ar it by any g 13l authardly, oF (i) a basis for polontl) liabiity of Lossor lo any govemmental agoncy of tnird party undar any applicable
statulo or common low theary. Hazardous Substances shail include, But nat ba llmited to, hyd pamolaum, gasoline, andlor cruda oll or any
products, by-products or fractionn theregl. Lassaa shall not eagage In any acilvity In or on the § isas which i 3 Reportabla Use of
Hazardous Substonces withoul fie expioss stlor willan consent of Lessor and limoly campliance (al Lossan's exponso) wiltt @il Applicobie
Requiramants. *Raportable Use® ahall mean (1) e inatollation or usa of any above ar below grouad starago tank, (i) the ganeration, possession,
storaqe, tse, transportation, or disposal of a Hazardous Substance that raquiras 3 permi fram, of with respoct to which o roport, nalica, rgiatiation or
husinGgss plan s raguired to be filad with, any govemmental authority, and/ar (i) the p at tha Pramiges of a Ha Subsl with raspact
{o which any App! Requlram quiras fhat 3 nolice ba glven 10 persans anleing or uccupying o Preimisas or nelghbodng propertics.

lotwithstanding tha focagoing, Lassoa may usa any ordiary and cuslomary materals reasanably required to be used in the nommal course of lhe
Agraed Usu such as otinary offica supplias (copler toner, lquid papar, glun, ale,) and camimon housahald cleaning matarals, 50 long as such yes is 0
with-alt Applieatia Requlr i3 nol @ Roportoble Usa, and dosa not axpase tho Pramisas o neiphbordng propary ta any gl
sk of contamination of darmage of axpose Lessor to any liability therfar  In addition, Lesso:r may cantdition its consent 1o any Raportablo Usa upon
recalving such addliional 45 Logsor ly ngams ¥ lo protact itsoll, tho public, he Premises andfor tha onvi t against
gamaga, contaminatlen, Infury andfor liabillty, Inciuding, bul not limitad lo, the Instalintion (and ramoval on of tofore Lessa oxplratian of tarminaten) of
pratucti ifications {such as la enc ts} sndfor increasing the Socurity Onposit,

() Duty to Inform Lessor. If Lessus knows, or has readonabla causa ta belisve, that a Hazardous Substance hae come {o be
lacatad in, on, yndar or about lha Pramiqpn, olhor thon aa proviously conserntad to by Lesser, Lassen shall Immedialoly give writlen notica of such fact
1 Lassor, and provide Lossor with a copy of any raport, natlca, claim ar olhar documantation which it has conceraing the presance of such Hazardous
Substanco.

(¢} Lessee Remedlution, Lessga shall not cause or parmit any Hazardous Subistance to be spilad or relodeed ', on, under, of
about the Premisos (Includlng thraugh tha plumbing or sanilaty sewie syslam) and shall promplly, ai Lesses's gapensa, comply wilh all Applicable
Requirements and take all investigatory ant/or ramedial ackion bl d hathar or not f y ordared of required, for the i
of ahy contaminatian of, and for the malntenancy, ity ardfur itoring of tha Pramisaa or nalghbating proporilos, that was causad or materiafly
contributad to by Lessea, or peralning to of nveiviag sy Hazardeus Substance biosght enta the Pramises dunng tha (arm af thia Laasa, by or for
Lassan, or any third party,

{0) Losses Indomnilication. Lousna shail lndamnify, defand and held Lassor, its agents, amploysas, londers and greund Insser,

i any, harmiass from and agalnst any and all loss of rents andior damagas, fabillss, jud claims, axp panatties, and allomays’ and
consultnniz' fass aising oul ol of invoiving any Hazardeus Substante’ boought onto (ha Prerdsas by o for Lesses, or any third party (provided,
hawavar, that Lassae shall hava no Hauility undor thia Leaso wiih respect 1o q igration of amy i d Sutsl undaf (ha Prami
from amos oulside of fhe Frojact not czused or contribulad lo by Lussaa). Lessea's obligations shull includn, bul not b2 limitad to, the sifacts of any
contamination or Injury io paison, prpaity of the anvl b d or suffarad by Lozssen, and tha cost of | t rarpaval, romodiath
restaration andlar abal b, and shall survive tha explralion or lermination of this Leasa. Mo i atian ar relaaze 1

into by Lassor and Lessnn shall mieass Lossea fom Its obligntions under this Lease wilh tespaact to Hazamous Subslances, uniess spacifically so
agreod by Lassor kn writing at iha Yme of such agrasmant.

(8) Lassor lndemnlfcation, Lassor and (15 successars and asalgns shall indomnity, defand, relmbutse and hold Lessae, Hs
winploysas and tendars, harmiass from and against any and all anvi | damages, including the cost of remodiation, which result trom Hazardaus
Substaneos which Gxisted on thi Premisos prior Lo LassoR's pccupancy o wlﬁch_slta ciusad '."" o gross negligonce or willful misconduct of Lessof, its

aganis o amploynas, Lassor's obligations, as and whan requirad by (he Ap Ru ts, shall Inciudn, but not be ((mited to, the cost of
Inwastigation, rer I, diatlon, rastotillon andfor at 1, and shall surviva e explration of lermination cf this Lease,

1 Il and Lassor shall tain ihe responsibiity and pay for any Investigaons ot remediation

juirad by antities having Jurisdiclion with espact lo the existence of Hazardous Substances on the Premises prior lo

Losssa’s cocupancy, uilass such mensura i mauied 65 9 esull of Lesser’s usa (incuding “Aiterations”, a5 gefingd i paragraph 7.3(a}

halow) of ths Pramises, in which ovent Lasseo shall Da raspoasitio for such pay . Lessae shall cooperata fully In any such activities at the request

af Lassar, including allwing Lessor and Lessar's agents to bave reasonable accass to tha Premises at reasonablie timos in order to camy oul Lessars
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invastigativa and remedial responsibililies,

(g) Lesaar Termination Option. if a Hazardous Substance Condilion (see Paragraph 9.1{a)} occurs during the term of ihis Lease,
urlass Lessea is legally responsible \hersfor {in which case Lassea shall makae lhe investigation and ramediation lhereaf required by the Applicabla
Requirements and Ihs Lease shall continue in full force and sffact, bul subject to Lessar's rights under Parsgraph 6.2(d) and Paragraph 13), Lessor
may, at Lassar's opllon, either (i) Investigate and remadiate such Hazardous Subslanca Condition, If required, as soon as raasonably passlble at
Lessor's expense, In which event (hls Lease shall continua in full forca and effect, ur (i) if the eslimaled cost to remediate such condition exceeds 12
fimas Ihe then monthly Base Rent or $100,000, whichevar is greater, giva written notice to Lessee, within 30 days aftor recelpt by Lessar of knowledge
of ihe aecutrenca of such Hazardous Substance Gonditlan, of Lessor's desire o terminate Lhis Leasa as of the dale 60 days following the date of such
notica. In the evant Lessor elacis to giva a terminalion nafice, Lesses may, within 10 days thereafter, glve written notice to Lessar of Lasses’s
commltment to pay the amount by which the cost of Ihe remadialion of such Hazardous Substanca Condltion axceeds an amount oqual ta 12 times tha
than monthly Base Rent or $100,000, whichever Is greater. Lessee shall provide Lessor with sald funds or salisfactory acsurance thereot wilhin 30
days followlng such commitment. In such event, thls Leasa shall continue i full forca and effect, and Lesser shall praceed to make such remadialion
as soon as reasonably possible alter \ha raquired funds are availabla, IF Lesses does not givae such natice and provide the roqulred funds or assurance
thereof within the tima provided, thls Leaso shall tarminate as of the dale specifiad in Lesser's nalice of termination.

6.3 Lessea's Compliance with Applicable Requirements, Except as olhsrwire prvided In Ihs Lease, Lessee ghall, at Laseee’s
sole expersa, fully, dilgently and In a mely manner, materially comply wilh all Applicable Requirements, the requirements of any applicable fira
insurance undenwritar or ra‘ing buraav, and the recommandations of Lessor's engineers andfor consuitants which jelala In any manner to the Pramisas,
wilhout regard to whathar sald requirsments arg now In aflact or tecome affective afler the Start Dats. Lessee shall, within 10 days afler receipt ot
Lassor's written request, provide Lassor with coples of all permils and ather doguments, and alher Information evldancing Lessee's compilonce with any
Applicable Requirements specified by Lassor, and shall Immediately upan racaipl, nolify Lessaor in writing (with coples cf any documents invalved) of
any thraataned or actual claim, nolica, citation, waming, complaint or raport paraining to or Invelving the fallure of Lassea or the Premises |o comply
with any Applicable Requiremants. Likewise, Lessea shall immecialely give written natice to L.essor of (i) any water damage 1o the Pramises and any
suspacted seepage, pooling, dampness or olhar condiffon conduclve to the production af moid; or (il) any mustinass ar ollier odors that might [ndicale
tha prasence of mold [n the Pramises.

6.4 Inspaction; Compllance, Lassor and Lessor's "Lender” (ae defined In Paragraph 30) and consultants shall nave lhe right to enler
inlo Pramises at any lima, in the case of an emergency, and ofherwise at reasanable imes after reasonabla rotice, for the purpose of inspacting the
condition of the Premisas and far vorifying campliance by Lassae with this Lease. The cost of any such inspectians shall be pald by Lessor, unless a
violation of Applicable Requiremants, or a Hazardous Substance Condliind (sea paragraph 9.1) Is found to exlst or be imminent, ar the Inspaction is
requosted or ardered by a gavernmaental aulhosity. In such case, Leseas shall upon requesl reimburse Lessar far the cast of such inspaction, 5o long
as such inspeclion is reasonably relatad to Iha violalion or contamination. n additon, Lessen shall provide copies of afl relevant material safety data
shesls (MSDS) to Lassor wilhin 10 days of the recelpt of written request thersfar.

7. Malintenance; Repairs, Utility Instaliations; Trade Fixtures and Alteratians,

7.1 Lassae's Obligations. Notwithstanding Lessors obligation 1o keep the Premisas (n good conditlon and repair, Lassee shail be
rasponsible for payment of the cast thereaf ta Lessor as additional rent for that partion of the cost of any maintanance and rapair of the Premises, or
any equipmant {wharevar iocated) tat sarves only Lessea or ths Pramisas, ta the axtent such cost is atlributable ta causes beycnd nommal wear and
fear. Lessee shall ba raspansible for the cosl of painting, repairing ar raplacing wall coverings, and to repair or replace any Improvamants wilh the
Promises. Lessor may, at lts aplion, upon faaeonable nolice, elect (o have Lessee parform any particular such malnlenance or repairs the cost of
which is otherwise Lessae's raspensibility haraundar

7.2 Lessor's Obligatlions, Subjsct to the provisions of Paragraphs 2.2 (Candition}, 2.3 {Campllance), 4,2 (Operating Expenses), §
(Usa), 7.1 (Lessee's Obligations), 8 (Damage or Destruction) and 14 (Condemnation), Lessor, subject ta ralmbursamant pursuant to Paragraph 4.2,
shall keap In good crder, candition and repair the fgundations, exterior walls, sliuclural conditian of intasiar bearing walls, extarior raaf, fire sprinkter
system, firg alarm and/or smoke detection systams, fire hydrants, and tha Comman Areas. Lasseg axprassly walvas tha benefit of any statute now ar
haraaiter in eifact (o the extent il is inconsislant with the terms of this Leasa,

73 Utllity Installations; Trade Fixturasa; Alterations.

{a) Definitians. The term “Utllity Installations” rafsrs to all floor and windaw coverings, alr lines, vacuum lines, power panels,
electrical distribution, securlty and firs protectian systams, communication cabling, lighting fixwres, HYAC agulpment, and plumbing It or on the
Pramises. The term “Trade Fixtures™ shall mean Lossco's machinery and ecuipmant that can be remaved without doing malerial damage to the
Premises. Tha term “Alteratlans® shall mean any madificallon of the improvaments, ather than Utility InstallsHons or Trade Fixtures, whether by
addilion or deletion. “Lessas Owned Altarations and/or Ulllity Installatlens” are defined as Alferations and/or Ulilty [nstallations made by Lesses
that gre nat yet owned by Lassor pursuanl lo Paragraph 7.4{(a),

{b) Consent. Lessae shall not maka any Allerations or Ulility Installations 1o the Pramises without Lessor’s priar wrillan coneent.
Lessas may, hawever, make non-structural Alteratians or Utility Installations to the inlerior of the Premises (excluding the raof) without such congant bul
upon notice ta Lassar, as lang 88 thay ara not vislble from the outside, do not Involva punsturing, relacallng or remaving the roof, cailings, Roors or any
axlsling walls, will not affect ihe slectrical, plumbing, HVAC, andfor life safety systems, and tha cunmulative cost theraof during this Leass as axtendad
does not excaad $2000, Notwithstanding Whe foragoing, Lessee shall not make or permit any soof panetrations andfor install anything an the roof
without the prior writlen approval of Lessor. Lassor may, a5 a precondition to graniing auch approval, require Lessee 1o utiliza a contractor chasen
and/or approved hy Lessar. Any Alterations or Litility stallations that Lesees shalt desire to make and which requlre Ihe consent of the Lessor shall be
presanted to Lassor in writan form with datailed plans. Consent shail be daemed conditionad upon Lessee's: {i} acquiring all appiicable govemmaontal
pemmite, {il) furnishing Lessor with coples of bolh the parmits and the plans and specificatiuns pricr lo commencemenl of the wark, and (fil) compliance
with all conditions of sald perruts and other Applicable Requiramants in a arompt and expedillous mannar. Any Altaratians or Utillty Inetalladons shall
be performed in a workmanilke manner with good and sufficient matarials Leseee shall promplly upon complefion furnish Lessar with as-built plans
and specifications. For work which casts an amount in excess of one month's Basa Rant, 1.essor may condition its cansent upon Lesses providing a
fign and ecmpleton bond in an amount agual lo 150% of lha estimated cast of such A n or Uiltity Inslal v andfor upon Lessee’s posting an
additional Sacurity Daposit with Lessor.

{¢) Lions; Bonds, Lessee shall pay, when due, all claims for labor ar materials furnished or allegad to have been furnishad o of
for Lasses at or for use on Lhe Pramises, which claims are or may ho sacured by any machanic’s or materaimen's lien against tha Promises or any
interust thereln. Lassae shall give Lassar not less than 10 days nolce prior to lhe commencement ot any work in, on or about tha Pramises, and
Lessor shall have the right to past notlcas of non-rasponsibility. If Lessae shall conlost the validity of any such lien, cfaim or damand, then Lessea
shall, ot ite sole expensa defend and pratact itself, Lessor and the Premises agalnst the same and shall pay and satisfy any such advorss Judgment that
may be rendared thareon befora lhe anforcament thareof: If Lassor shall requlre, Lessee shall furnish a surety bond in an amount equal ta 150% of Lhe
amoynt of such canlasted lien, claim or demand, Indemnifylng Lessor agaihet liability for the satne, If Lessor elects to participate In any such actioa,
Lassee shall pay Lussor's altomays’ fees and cosls.

7.4 Owmership; Remaval; Surrender; and Rastoration.

(a) Ownership. Sublact to Lessors ght ta ragulre removal or slect ownership as herainalter provided, all Alterations and Utility
Instaliations mada by Lessee shall be the property of Lessee, but considered a part of the Fremises. Lessor may, at any time, elect in writing to be the
ownar of ait ar any specified part of tha Lessaa Ownad Altarations and Utilly Installations. Unfess otherwise insiructad per paragraph 7 (i) hereof, aii
Lessee Owned Attarallons and Utility Instailations shall, af the expiration or termination of His Lease, becoma ihe property of Lessor and be
surrendared by Lesses with the Premises.

{b) Removal. By daiivery to Lessae of wntten notica from Lessor nat earller than 80 and natdater than 30 days prior to the end of
lhe iarm of (his Lease, Lessor may require ihat any cr all Lassee Owned ions cr Wility Installatians be ramovad by the expiration or termination of
thls Leasa, Lassor may require the remaval at any Sme of all or any part of any Lessee Ownod Al i ar Ulility Instaktat rrada without the
raquirad consent.

(c) Surrender; Restorallon. Lissen shall surrender tho Premises by tha Expirmtion Dalo or any oarller lammdnation data, with all of
tha Improvamants, parts and sudaces thareof clean and fras of dabds, and In goad operating ceder, cendition nnd stale of repals, erdinary wear and leay
oxcapted. “Qrdinary waar and tear* shalt not incluce any damage or delarlormticn that would have bean pravenled by good maintenanca practice.
Notwithstanding the foregaing, if this Lease is for 12 months of less, ihan Lassie shall susronder the Premisas i tha sama condition as dalivarod to
Lassae on the Stort Date with MO pilowanca foe ordinary waar and tear. Lessea shall ropair any damage occaslonad by Iha instaliation, malnisnsace or
removsl of Trado Fixluras, Lassoe ownad Altgrations andlor Lidsity Instatiations, fumishings, and aquipmont as weil as the tameval of any slorage tank
installad by of for Lassas. Lasson shall also compintsly ramova from tha Pramises any and nll Hazardous Substances brought onio the Premises by o
for Lossou, or any third party (axcept Hazardeus Substances which ware depositad via i 4 rriig) from areas culslds of the Project) aven it
such removil wolld raquira Lessaa Lo parform or pay for wodk that axcends stalulory roquiramanis, Trode Flstuies shall rommain the property of Lesses
and shall ba ramoved by Legsae. Any poersonal property of Lassea not remaved on or hafora tha Expiration Dato or any carlisr tlerminalicn cate shall ca
deamed fo hava bagn abandonad by Lassaa and may be dispoaed of or ralained by Lessor as Lessor may dosiro, Tho foilurd by Lessaes lo timaly
vacale (he Pramises pursuant ta this Pormgraph 7.4(c) without (he express wilten corsant of Lessor shall constitute a holdaver under the provisions of
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Pargraph 26 balow.
a. Insurance; Indemnity.

8.1 Inauragca Pramlums, The cosl of tho pramiums for tha insurance pollcles maintained by Lessor pursuant to paragraph 8 ara
incluged a5 Oparaling Expanses (see paragraph 4.2 (ajliv)),  Sald costs shall includa increases In the premiums rasulfing from additonal coverage
colated o raquimemeats of 1ha holder of 3 mortgage o decd of rust cavorng tho Promises, Building andfar Project, incraased valuation of the Premises,
Bullging andfor Projoct, andior a genesl pramiumr incraaso. Sald costs shall nat, howaver, include any premium increases resulting from the
nature of tha oceupincy of any other teagnt of ha Bdildlag. 10 no ovent, however. shall Lessea be respansibie for any pertion of the pramlum cast
attribulable to liabifity insurance coverage in axcess of $2,000,000 procured under Paragraph 8.2(b)

az Liabllity Insurance.

{a) Carrlad by Lassoo, Lessas shall nbtaln and keep In force a Commercial General Llabitity policy of inturance prolecling Lessee
and Lessar as an addilional Insured against claimsa for hodily injury, peraonal injury and property damage based upen or arising out af the awnershlp,
use, occupancy of mainlenanca of tha Premises and all areas appurtananl therelo. Such insurance shall be on an occurrence basls providing single
limil cavarage in an amount not less than $1,000,000 pear cecurrance with an annual aggregate of not less Lhan $2,000,000. Lessee shall add Lassor as
an additional Ingured by means of an endorsement at laast as broad as \he Insurance Service Organlzatlon's “Additianal Insured-Managars or Lessors
aof Premises” Endoisement, The pallcy shail not contain any Intra-insured exclusions as between Insured persons of organizations, but shail include
coverage for iiahility assumed under this Laase a8 an "Insured contract" for the performance of Lessee’s indemnity ohligations under this Lease. The
limlts of sald insuranca shall not, hawavar, limit the iability of Lessee na: relieve Lessee of any obligatian hereunder, Lessee shall provide an
endorsament on its llabliity poticy(les) which pravides that its Insurance shall ba primary \o and not contribulory wilh any similar insurance carried by
Lessor, whose insuranca shali be considerad excess insuranca amy

{6) Carrlad by Lesscr. Lassor shall maintain liability insurance as described in Paragraph 8.2(a), In additian to, and not In liau of,
the insurance requirad to ba maintainad by Lessee, Lessea shall not be named as an gdditional Insured therein.

Property [nsurance - Bullding, Improvemenis and Rental Value.

(a) Bullding and Improvemants, Lossor ahall obialn and keep in forca a palicy or policies of insurange in lhe nama af Lesgor,
with Yess payabla to Lassor, any grounddossen, and o any Lender Insuing loss or damage lo e Building andfor Projacl The amaunt af such
Insurance shall ba sgual 1o th ful nsumbla replacarcen cest of Ihe Bullding andfor Project, as tho same shall exist from limo to dme, or tha amaunt
roquirad by any Lander, bul in no ovant mors than b commarcially reasenable and available insurable vaiue thereof, Lessee Ownad Alteralions and

Utlity Instelations, Trade Flxlues, and Losssa's peraonal proporty shal be insurad by Lessee nat by Lessor. If tha coverage Is avallable and
cammercially aparoprate, such policy o ws shall Insura agalost ail risks of dicect physical loss or damage {excapt tha parils of flaod andfor
sadhauake urloss requined by o Landar), Incluilng caverage for dabrls ramoval and he enfarcemont of any Appicabla Requirements requking the

upgracing, damolition, reconstrusdan of raplacemant of any podion of (he Premises as the result of a covered loss. Said policy or pelicles shall also
cunlaln an aproad valuaton provialon In fau of any cainsuranca clausa, walver of ubrogalion, and inflation guard protaction causing an Increase in the
annual progerty insurance coverage amount hy a faclar of not less than the adjusted U.S. Dapartment of Labor Cansumner Price index for All Urban
Consumers for the dity nearest to whera \he Premises are located, If such Insurance coverage has a daductible clause, the deductible amount shall not
axceed $9,000 per octumence

{b} Rantal Value, Lessgr shall also obtaln and keap in force a policy or pallcies in the name of Lessor with loss payable to L.essor
and any Lander, insuring the loss of the full Rent for ane year with an nxlandad patod of indemnity for an additianal 180 days ("Rental Value
Insurance’). Sald Insuranca shall Gonfain an agreed valuatlon provision In fou of any coinsuraney clauss, and the amount of caverage shall be
adjusted annually to reflect the projected Rent ciharwise payable by Lessee, for iha naxt 12 manih pariod,

(t) AdJacont Premisas, Lessae shall pay for any increasa In tha promiums for tha property insurance of the Building and for ke
Common Areas or other bulldings in the Project if sald increase is causad by Lossae's acts, omisaians, usa or occupancy of lhe Premises,

{d) Lessea’s Improvements. Sinca Lassor is tha Insuring Party. Lesser shall not be required 1o insurs Lassee Owned Alleralions
and Uity Inslallations unless tha item in queslian has bacome the property of Lessar under Lhe terms of this Lease.

a4 Lessae’s Proparty: Businass Intacruption insurance; Warkar's Compansation insuranca.

{a) Property Damage. Lassea shall ablain and mainiain insurance coverage on all of Lessee's personal property, Trade Fixiures,
and Lessee Owned Allerations and Ublity Installations. Such Insurance shail ba full replacement cost cavarage with a deductble af not to excead
$1,000 per occurrenca. Tha procesds fram any such Insuranca shall be used by Lessee far ihe raplacement of persanai proparty, Trade Fixtures and
Lesssa Ownad Allerations and Ulility Installations. Lasses shall pravide Lessor with written avidanca thal such ingurancs is in force.

(b} Businass Interruption. Lessea shall abtain and maintaln loss of Income and exlra axpense insurance In amounis as will
relmbursa Lessee fer direct or Indiract loss of earnings atirdbutabie to alf parils commonly Insurad against by prudent lessaas In the business of Lassea
or atrlbutable to prevantlon of access to the Premises as 3 rasult of such perils,

{c) Worker’s Campengatlon Insurance. Lessea shall obtaln and malntaln Worker's Compensarion Insurance in such amaunt as
may ba requirad by Applicable Requirements.

{d) Na Represantation of Adequate Gaverage. Lessor makes na represontation that tha limits ar forms of covamage of invuranca
spacifiad hereln are adequate to caver Lessee’s property, business oparalions or obligations under Ihis Leasa,

a5 (nsurance Palicles. nsuranca requlred herein shall be by campanlas malntajping during the policy term a "Genarsl Policyhoiders
Rating" of at least A-, Vil, as set forth in tha most current issus of "Best's Insurance Gulda’, or such other ratng as may be mquirai by a Lender
Lesses shall nat do or permit 1o be dona anything which invalldates the roqulred lisuranco poficies, Lessee shall. prior ta he Start Date, delivar 1o
Lessor certified caples of policies of such insuranca or certificates wilh copies of tha raquirad endorsamants svidenclng the existence and amaunts af
Ihe required insurance. No such pallcy shall be cancelable or subjact to madification excap! allor 30 days prior wiitten notica to Lessor. Lassee shall,
at least 10 days prior lo tha expiration of such policies, furaish Lessor with avidence of renawals of "Insurance hinders” evidenclng renewal theraof, or
Lessor may ordor such insurance and charge the cast theraaf ta Lesses, which amaunt shall bs payable by Lessee to Lassor upon demand. Such
policles shall be for a ferm of at least ona yobr, or tha langth of the remaining term of this Lease, whichever Is less. |f aither Party shall fail o procure
and maintain e Insuranca required to be carried by it, tha cthat Party may, bul shall not be requirad Lo, procure and maintaln the sama.

ag Waivar of Subragallon. Withou! affacling any other rights or remedlag, Lassee and Lessor gach haroby ralngse and rellova tha
olhar, and walve their entlre right lo racovir damages egalast the other, for ioss af or damage to i3 proparly arfsing out of or incident to the pards
requirad to be insured against hereln, Tha effect of such minases and waivers is not limitad by the amount of insurance corrled or required, or by any
deductibles applicable heralo, Thi Patles agiee to hava thoir respective propery damage Insuranco cardom walve any rghl ta subrogation that such
companias may have againsl Lessor o Lesseo, as (ho case may be, se long as tho Insurance Is nat Invalldatad thersby.

87 indemnity. Excepl for Lessor's gross nagligence or willful miscanduct, Lessee shal indemnify, protect, defend and hold harmiess
{he Pramises, Lessor and its agents, Lessor's master ar ground lessor, partnars and Lenders, fram and agalnst any and al! clalms, loss of rents andfar
damagas, liang, judgments, pansities, allomays' and consultants’ fees, expenses andior liabilitas arising out of, invalving, ar in connection with, the uss
andfor ocaupancy of the Prarmises by Lasseg. If any actlon or proceeding |s brought agalnst Lessor by reasen of any of the foregaing mattars, Lessee
shall upon nolice defand the same at Lessea’s axpensa by counsal raasonably satisfactary lo Lessor and Lassar shall cooporate with Lessee in such
defonsa. Lossor noad not have first paid any such claim In arder to ba defanded ar Indemnified,

8.8 Exompllon of Lassor and ils Agents from Liabiiity. Notwithstanding the nagligenca or breach of this Lease by Lassor or its
agaais, neither Lagsar nor s agants shal bo Hablo undor any cireurmstancas for (1) Injury or damape to the person of goods, wares, tnarchandise or
othar properly of Losses, Lossas's omployeos, conlmciors, invitans, cuatomerns, ar any ather parson in or about the Premises, whathar such damage or
Injliry 15 caused by or rosulls T Ao, sleam, alacticity, gas. walar o raln, indoor alr quality, he presence of moid ar from e breakage, leakags,
ehatruction o olhor dnlects of pipes, fra g WG, app 15, plumblng, HVAC or lighting fixtures, or from any other causa, whether the sald
Injury or darnage results from conditions anising upon the Premises or upen ofiar poitions of the Building, or from other sources ar placas, (i) any
damages arising fram any act or neglect of any other tenant of Lessor of from Ihe fallure of Lessor or fis agonts lo enforce the provisions of any other
loasa In Ihe Projact, or (il) Injury to Lossae’s businose of far any luse of Incama or profit therefrom, Insload, it la intended that Lessaa's sole racourse ln

the evaal of such damages o Injury bae 1o file a claim on tha Insurance palcy(ies) hat Losseo is requited to in p t to tha p of
paragraph 8.
8.9 Fallure to Provide Insurance. Lesses acknowtadges (hat any fatlure on its port lo obtain or maintaln the Insurance required

herein will axpase Lessor 1o risks and potenlioliy cause Lassor to lncur costs not contemplsted by Ihis Leasa, tha sxtent af which will ba oxtremely
difficult ta ascartaln. Acceedingly, far any monih or portion thorsof that Lassan doas not maintaln the requlred Insuranca end/or does not provide Lodsor
with the regquired bindars or cartificates avideaclng (na axislence of tha roquired Insurance, the Base Renl shail be automatically Inceassd, wilhout any
toquirament (of Antice o Lasses, by an amount equal ta 10% of the then axisting Baga Rent or $100, whichevar is groatgr. The parties aprea that such
increase (n Basa Rent repreaants fair and raasanabla compensalion for the additionat riskicosts thatl Lassor wiil Incur by reason of Lesseo's failure to
maintaln the requirad insurance. Such increasa In Bass Rent shall In no avont canstitute a waiver of Lessee’s Default or Breach with respoct lo tha
fallure to maintaln such insuranca, pravant tha exercise of any of the alher sights and ramedias granted hereundor, nor rafiave Lessea of its obiigation to
maintaln the Insurance specified In this Laase.

9. Damago or Dostruciton,
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9.1 Definitlons.

(a) “Promlsus Partial Damage® shall mean damage or destruction to the Improvemanis on the Premises, ather than Leseaa
Owned Alterations and Utility Instalations, which can roasonably be repairad in 3 menlhs or lass fram the datg of the damage or destruction, and the
cost thereof does ol axcead 3 cum squal to 6 month's Base Rent Lessor shall nolify Lessea in wriling within 30 days from the date of the damage ar
desiruction as to whather or not the damage Is Partial or Talal,

(b} “Peamises Total Destruction” shall mean dumago or desiruction ta thn lmg on ing Pramisey, other then Lesson
Owned Alterations and Ulility Instaliations and Trade Fixturns, which canno} reasanably be tapalred in 3 months or less from Ina date of ihe damagn o7
destructian andfar \nn cost thereof excoards @ sum equal to 8 month's Base Rent. Lessor shall nafify Lesage in wiiling within 30 days lrom the gt of
tha d ar ion s lo whather or nol the damaga is Partlal or Toml,

{63 "Insured Loss” shall moun d gu o destrustion o impro an tha Promises, othar than Lossea Ownad Altarations ana
Utility Installations and Trade Fixlures, which was ciused by an svent requirad to be covared by Iha Jasciibed ln Paragraph 8.243),
irespectlva of any doductitly amounts of coverage lmils involved.

(1) “Roplacemont Coal® shall maan the cost to repair of rebuild the improvernants awned by Lassor at the kme of the occunrenca
to (helr condition axisting Immadiataly peicr thoroto, Including damolition, dabris removal and upgrading required by tha operatlon of Applicabla
Requiremants, and without deductan for deproclation,

{0) "Hazardous Substance Conditlon” shall mean the vecl af disgovary of 8 fion involving the prasanca of, or &
conlamination by, a Hazardous Substance. in, an, o under the Premiaas which reaquiras Msioahon,
8.2 Partial Damage Insured Loss, If a Promisas Paniyl Damaga Ihal fs an Insurnd Loss ucaurs, Ihan Legsar shall, at Lossor's

expensa, repalr such damaga (bul not Lassee's Trade Fixtures or Lossea Gwned Altrations and Uty Instailntlons) a5 goon a5 rnasonably possible
and this Leass shall contlnua In full Forco and ctect; provided, however, Ihnt Lasaoa shall, at Lessorn alachon, moke e repair of sy damige or
destruction the lotal cost to rapalr of which is $5,000 or less, and, in auch avanl, Lessor shafl make any Hlenble # p d ilable ta
Lossae on a reasonabla basis fcr that purposa. Nolwllhstanding the forzgeing, If tha iequirad insurance was not in foecn of e insurance procasds arm
nol sulliciant o eftect such rapale, the lnauting Party ahall promptly buta the p2lnp ds 08 and when raquirad to complale sald repalm.,
in tha auant, howaver, such shoraga was due to Inn fact thal, by masan of the unique nalure of the improvaments, lull replacemant cost Insurance
coveriga was not ially to sad availablo, Lassor shall have no cbligallen lo pay for the shortage In insumnco procaads or o fully
restary tha unigue aspects of ina Pramias unlgss Lessos provides Lossor wlih the funds to cover same, or adequale assurance harcaf, wilhin 12 days
fullowing recaipt of written notice of such shortage and requast ihesefor 1f Lagkor racaives sai funds or adoquate assuranco theraal within siid 10 day
padad, Ihe party reapansitle for making Iho topales shall comploty tham s soon as raasanably possibie and this Lease shall ramain In full forco and
affect. If auch funds o agsurance aro bt fagaivad, Lassor may naveriheless elact by wiilten naliea to Lassae wihin 10 days Inereafar e {I) make
auch rastoration and repair as Is commarcially reagonablo wiih Lessor paying any sherago In grocoeds, In witlch casu thiw Lyase shall maln in ful
force and affan, of (i) hava Ihlg Lease nmiinnte 30 daye Ih fer, Lassen shall not be antitled 1o mimbursamant of any funds contnbuted by Lasaes
to repair any such damage of destiuckion. Pramisas Partial Damage due-to flood of aarthgquaka shall be subject lo Paragraph 9.3, ding Usat
thota may b some |nsurance covatugy, but th nol proceads of uny such lnsutanca shall ba mada availabie lor tha rapais It mada by elther Paity.

9.3 Partlal Damage Uni d Losa. M a Pramised Parlal Damago that I not on Insured Loss oecurs, untogs caused by & negigunt
of wiiiful acl of Lassaa (In which awenl Lesaaa sholl maka tho repalrs at Lassoa’s oxpense), Lessor may aithar: (i) repair such damage a4 soon as

iy possiblo at Lessor's ex I which avent this Lease shall continua In full ferce and sifect, or (i) tarminata (his Laass by giving wrlian
nutice (o Lessey wiliin 20 days aiter recolpt by Lessor of knowladga of the cocurrence of sueh domage. Such tormination shall be oftactive 80 doys
faliowlng the data of such nolica, In the avent Lesser elects 1o tarminato this Luasa, Lessea shall have the dght within 10 days allir recaipt of ho
tetmination nalica to giva viiltan notica (o Lessor of Lessas's commitmant to pay for tha repeir of sush domage withput rolmbursamont fram Lassor.
Lassae shall provide Lestar with sald funds or salisfaclory assurance haruof within 20 days after making such cemmitmant, In such tvent this Lease

shall cominue in Rl farce and affact, and Lassor shal procead to make such repalis as snon as Iy o afler the mequired unds ars
availogln, | Lossea does not make tha ragulred commitmant, Ih's Luas shall lerminate as of the date spucifiod in the temination natico,
9.4 Total Dastiueti ith ding any ohar provision hereot, if 8 Premises Total Destruction occurs, this Laase shall tesminalo

¢
60 days following such Dastruction, If Ihe damaga or dustiuciion was caused by the gross negliganca or wilful misconduct of Lesses, Laasoc shall
havo tha right to recovar Lossocs damages from Lessuo, axcept a5 providad in Paragraph 8.8.

9.5 Damage Noar End of Tarm, I 3t any lima during the last 8 menths of this Leasa there Is damaga for which Ihs cost to repair
axceads b monih's Basn Rand, whather e not an Insured Loss, Lessor may torminalo this Lease alfeciva 60 days lodowing thae dato of uecurrancs ol
such damage by giving a writtan termination nolice lo Lessee within 20 days alter the data of cccurrance of such damago. Motwithstanding tha
farageing, If Lessea at that lime Faa an axsrciabla option to exlond thls Lessa or 1o purchase tho Pramisas, than Lassae may presans this Louss by,
(@) exarchilng such option and (b) providing Lessor wilh any shoriage in insurnca procagds (or adag thaaol dod to maka tha
repalis on ar bafore the earllar of (i) the data which ks 10 days after Lases's rocelpl of Lassar's written nofica purpodting lo leeminate this Laasa, or (i)
this day prior to the data upon which such oplion explres. I Lassoo duly axorcisos such option during such period and providos Lussor wiihy funds (or
adoquata ansurance tnamof) fa cover any ] [ P i, Lassor shall, al Lessor's Fally e exp fapair such
damagn A5 soon i ably ible and this Loase shall cantinus In full force and sifsct. I Lossaa falls to axorelse such option and provido sach
liinds ar assuranca durng such poried, thon this Lease shail tanmingta on the dale specified In the termimation natice and Lassee'a option shall be
axtinguished.

9.8 Abatament of Rent; Lassaa’s Ramedles.

(a) Abatamant. In tho evadt of Pramises Parial Damage or Premises Total Deslructon or 3 Hazardous Substance Candilien for
which Lasasa i not tesponaitio undar (his Lease, tho Rant payabla by Lessea lor the peried required for the repalr, remediation or rasloralian of sch
damaga shall bo abatot in proportion to the dogs to which Les3se's use of ihe Premises & \mpaired, but not to wxcend 1ha procosds recalvad from
tha Rental Valuo | =, All othar abligations of Lesseo hemundar shill be parformed by Lassas, and Lessor shall hava no lablity far any such
d deatruction, fiaticn, cepair o jon axcepl as pravided hereln,

{by Remedies. |t Lassor shall be obligated to repair or reslore the Premises and does not commencs, in a substantial and
meaninghul ¥ay, such rapair or restoration within 90 daya after such obligation shall accrug, Lessea may, at any time prior to Ine commancamant of
such repalr or mstormtion, give wrilten nolica lo Lasser and fo any Lendors of which Lessee has actual notice, of Lessas's electon to tarminata this
Laasa an a dole not lass than 60 doys tolinwing the glving of such notica. If Lesseo gives such nolice and such rapair or rastaation is aol commenced
within 30 days thermaltur, this Laasa shall lerminate 85 of the data spacified In sald nofica, 1T the repair or matoralion I8 commincad within such 30
daya, this Leasw shall continua in full foree and offoct. “Commance” ahall mean githae tha uncondlional suthorizatfon of the pragamtian of the roquitad
plans, ar tha baglining of ha actuil wark on the Premises, whichaver iml occurs.

8.7 T Ad Pay Upon ination of this Leasa pursuant ta Paragraph 8,2(g) or Paragraph 9, an squitabla
adjustnent shall be made concerning advance Base Rant and any cther advance paymants made by Lassea to Lassor. Lessor shall, In addition, ratum
to Lesaea so much of Lesspa's Sacurity Dapasit as has not baen, or Is not then required to be, used by Lessor.

10. Roal Praperty Taxes.

1.1 Dofnilfons. As usad harein; the tarm “Roal Proporty Taxes” shill includs any form of \; reql astote, |, aprcidl,
ordltmry o axlmordinary, or rantal lavy ar tax (other than inhantance. parsanal incoma o oatate taxea): improvamant bond, andor icenss fee Impoaad
upan ef lavicd against any Ingal or equitabln interast of Lassor in the Project, Lossor's right 1o other incoma therafrom, andior Lessora Lusiness of
lsasing, by any authonty having the diract or indirect powar to fax and whare thi funds am genorated wilh teforanca to the Projact address and whem
it precogds so genumtad aro o be applled by tho cily, county or other lecal imxing autharity of a jurdsdiction within which the Projoct s located. Real
Proparty Taxas shall also mciudn any tax, fee, lovy, assessmant or churgo, ar any i waratn: (1) fmp: ) oy raasn of wvanls occuting duting
i torm of this Laasa, including but nat Umitad to, a changa in thn ownarship of the Project, () 4 changa in ks lmprovemants thaaon, andir (1) mvied

ar d on ¥ Or &g idad by Lessor ko Lessao pursuant to this Lease.

10.2 Paymanl of Taxes, Excopt as olherwise pravidad in P ph 10.3, Lessor shnll pay ha Real Property Taxes applicabla 1o the
Projsct, and said paymants sholl be included in tho caloulalion of Opatating E In at wilh tha provisivns of Paragrph 4.2,

10.3 Additienal Imp ing E shall not Incuda Real Proparty Taxes specified Ia tho tx aasespors racords and

work shaels as belng chused by additioral improvamenis placed upon the Project by athor lessees or by Lassor fae tha exchusive anjoymant of such
olhar Tpawees. Nohwithstanding Paragragh 10,2 haraof, Lessee shall, however, pay In Lessor at e lime Opemting Expennos arg poyablo undor

0 4.2, tha y ot any | In Real Proparly Taxes If assussed solely by ceason of Allerations, Trade Fixtuos or Liility Instatiations
placed ypon the Pramisas by Lossea or al Lassea's request or by reason of any altnraticns or improvements to e Pramises mada by Lassor
subsaquent to tha axeaution of his Lansa by thu Parties.

104 Jolnt Asssasment. |l tha Buitding ks net lat , Rgal Property Taxes allocalad o the Bullding shail be an squitable
mtepation of tha Roal Property Taxas for all of tha land and Imprevemants included withln he 18x parcel assessed, such proportian 1o be delarmined by
Laszor from tha respective voluallons assigned In the s wark shedtd of Guch oflier infermation a8 may be reasonabiy avadabie. Lis3ors

ruasonabin dateermination theraol, in good falth, shall ba contlusivo.
10.5 Parsonal Property Taxes. Lesses shall pay prior to dedinquency alf taxes assassed against and levled upon Lassee Owned
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A lons and Utility [nstallations, Trade Flxtures, furnishings, equipmant and ail personal property of Lussan confained in the Pramisos: Whon
possible, Lesses shall cause ils Lesses Ownad Alterations and Utility Installations, Trade Fixtures, furnishlings, enuipmont and all athar pecsotal
praperty to be ascessad and billed separatsly from Lhe real property of Lessor. W any of Lessea's said proparty shall be assassed wilh Lussar's real
praperty Lessea shal pay Lossor the taxes aftributable to Lassea's property within 10 days aftar rgcalpt of a wiillgn statermant sutlig forth the taxas
appiicable to Lassae's pragerty.

1. Utllities and Sarvices,

11.1 Services Provided by Lessar, Lossoeshal-grvdda-healing igtlonair-gontitioning, «aaeonsbio-amaunts ol slaculolfor
nomakighting-and-ailca machl g fod St and-pormatrinking and-lavakry-uno-i {oawlivanolilcnand o Hghi-tulba
andios-ih Iybiss-andbalissle-forskindasd-ovortan-fa Lesgoe shall njso provida fonitodal sanicas o tho Pramises-and Common Aras &
limas per weok, Axclual Ing Helldays, of 1o tha altuched fonitarlal sehedula, if any, Lessor shall nal, hawayer, bo requlted 1o provida

{anitriat sarvcas 1o Kilchans or storago areas includad within tha Pramisas,

142 Sarvicoa Exclusive to Lessss. Lassoa shall pay foe all wotnr, gas, baul, light, power, telophons and olhar utiitiss and sondcas
speciafly or axclusively supplled andior moloted aaglusivaly 1o Iho P isgs or lo Lasten, togathar with any taxes thareon, Il a sardo |6 delotad by
Paragraph 1.13 and such servica is nolsop ly matncad o o Prami Lassea shall pay ol Lessor's option, olther Lassua's Share o i easonablo
omgarton lo be datarminad by Lassor of 3/l chummes for such jofnlly mulared serdce.

11.3 Hours of Ssvice. Sald servdces and viikies shal ba providad durdng imss sat forth In Pmmoﬁ 112, Uilities ond sondeos required
at oihar imea shall bo subject 1o advanca requost and reimb | by Lessao to Lessor of (ha coil tharoal,

{14 Excwus Unagoe by Louses. Lossan ahall nat maks conaection 1o 1he uliklias excapt by of theeugh edsting outiats and shail nol install ar
usa machingry & equipmen) In or phoul the Promizos Ihat uses pecees wale, lighting of powar, or suffor or porrd any act thaf causes oatia Buidan
upan tha uilitug or services, Including but not limied to secudly and trash warvicos, over standard ofilea usaga for tha Projed. Lasser shall raquito
Lagsen 1o rolmiursn Lessor lor any eicoss axpenras of costs that may arlsu oul of a brasch of this subparagraph by Lodsas, Lessar may, It ita sof0
discrolion, install a) Ladsgo™s oxf § gt antlor sopark ing appiitabio lo L ‘s axcosa usaga of laading.

11.5 Interruptions. Thara shall be no abatomant of reat and |essor shall not b Habln 0 any rospact whitsoeve? lor the lnad

ppag plion ar discentinuance of any ulilty or sarvica dup o fol, strika, labor dlspulo, boakdawn, accldent, tapalr ot olhar causq buyond
Lassar's bla contral o fn coog inn with g tal request or dinctions.
12, Assig L and Sublcting
12.1 Lesnor's Cansant Ragulrod,
{a) Leyser shat not volunladly or oy opurallan of law ossign, of iwaly, “aasign or

assignmant®) o sublt all or any part of Lassas's interastin this Leasa o In the Pramises without Lessor's pror wiltan consenl.

{b) Unloss Lagses |s o corporation and s slock (s pubiiely kaded an i nallonal atock exchanga, a changoe ln Wha control of Lestoa
sl conatitute #n a5siy raquirng hn an i cumulutive basls, of 25% ot mora of tha vating control of Laysse shall constituba &
chunga in contral for this purpasa,

(¢) Tha lavoivamant of Lassas of 1s assuls in any lansachion, of sadas of Iransactions (by way of moemgar, sale, acquiniion,
finanging, ransf ged huyeut ar ) of nota formal etk L oi hypothacation of 1his Lease or Lussen's 2a6ets occurs, which
rasully of will rasult In @ saduction of e Nat Worlh of Lessea by an amount graatar than 29% of such Nuot Worth as it was reprasaniad al the e of
Iha axacdlion o Whis Lease or &t tha me of he most racont assignmeant 10 which Lassor has cenrented, of as I oxists immedialely pring to sald
tranaaciion or liansaciions cunsiiluling such raducton, whichever was or ia graalar, shall b considarad an assiynmant of ihis Leasa to which Lessor
may wihhald ita consant. “Nat Worth of Lessea” shall mean the nat warth of Lossea (axcluding any guarantons) established under g lly d
accounting princlples.

(d) An assignment or subletiing without consent shall, at Lassar's eption, o @ Dofault cumble aftar notica per Paragmph 13. 1(c), or
2 noncurable Breach without the nacassity of any nelice and grace pariod. If Lessor alacts fo frest such unapprovod assignmant or subloding as 2
ronturablo Brench, Lassor may ofhar: (i) tarminala thls Leasa, of (0) upon 30 dayn writlan notice, morease tha maonltly Basp Ront lo 110% of e Base
Rant then jn ¢ifacl. Further, in the evant of such Breach and rantal adjusimant, () tha purchisn fitica of any option to purchasa tho Premises held by
Lasson shull ha subject to simliar adjustmont to 110% of the pricy proviously in elfect. and (i) ai fixad and nonfixad rental adj netiulad
during the memaindar of the Loasa tarm shail ba increasad 10 110% of (ha schaeduled adjustad rant.

{0} Loszon's mmady for any braach of Parmgraph 12.1 by Lessor shall be limited to compensatory damagas and/ar injunclive retief.

(0 Lassor may reasanably withhoid cansent fo a proponad assignment or sutdetting if Losses Is In Default at lha tima consent is

|

raguasied,
{g) Mot ing the R ¢, allowing a da 15 partlon of tha Premisas, le. 20 square fet o lass, f be usad by a third
panty vandor in fian with tha Instatlalion of a vunding Ini of payphone shall not constitute a subletfing,
122 Turms and Condltlons Applicablo to Assignmant and Sublotiing.
(4) Rogardless of Lassor's L, o sl tor ing shallz ) be effecws withaut (he express writton assumplion by

mith aselgnao o sublesson of The obligations of Lassan unidar s Laaco, (i) rloise Lassaa uof aay obligalions hentunder, o (i) ailer tha primary
Kabiliry of Lessae for the paymant of Renl of for tha porformanca of any olliar anligations to bo padarmed by Lisson,
{b) Lessor may aceep! Renl of performaace of Lessaa's obligalions from any person othar than Lesses pending approval or

digapproval of an assignmant, Maithar & detay in tho approval o PP I of sugh assignmant nor the I of Rent or parformance shall
constitute o walvar or estoppel of Lassars dght to exorclss it ramedias for Lassaa's Cofaui or Biach.

{¢) Lessar's consant lo any susigamant of subletting shail not fitute o | ta any sut g 1 o subietiing,

[d) In the avent of any Dafaull or Braach by Losaeo, Lassor may procead dlractly against Lessea, any Guaranlngs of anyona nlss
raspunsiole for tha performanca of Lesses's ouligaions under this Lease, Includlng any aselg subl without first axhausing Lessur's
remodiay against any athar parson or antity responsible (harofor 1o Lesser, ar any sacunly hold by Lassor

(m) Each t for 1 to an aaslg t or sublatting shall ba in willlng, accompanied by information refavant 1o Legsors
dtarminafion as to tha tal and uparational respansiniity and uppropiial of lha proposed osslgnos ar subl , incuding tut not limited lo
ihn Intanded use antar required modification of tho Pramisas, 1t any, togathar with a la ol 3500 as considoribion for Lassors conmdsidng and
procgssing sald tequask. Lesseo agmes ta provide Lessor with such othir or additional Inf on andler documantation ag may be reasanably

quested, (Soa also 7 h 36)

{0 Any nsslgnes of, of sublassae under, this Lensa shaf, by reason of acceatng such asalgnmant, entering Into such sublaase, or
satering o gossassion of the Pramises or any portlen (harsod, be doumud to have assumad and agread tu conform and comply wilh sach and svary
form, covenint, condition and abligation harmin to be chsarved or pedotmad by Lessee during the |asm of sald asslgnmant or sublease, olher than such
obligations as are conlrary o or | I with provisions of an assig ar subl to which Lassor has specifically conaaatad lo in witing,

(g) Lessor's consant to any assignmant of sublating shall not ransfsr W Ihe lgnee o subl any Optlon g i to the
orlglnal Lossaa by this Leane unless such lransforis spacificaliy conaentad to by Lessor in wiiting, (Saa Pargraph 38.2)

123 Additional Torms and Conditiona Applicabiio to St Tha following feims and coniluns shall apply to any sublelting by
Lusson of 2l or any part of the Premises and shall ba deemed included in 4l subleases under this Leaue whiiher or not expressly incorparated thoreln:

(@) Lessoo haraby asskies and transfers ta Loasor ol of Lessaa's inturast In all Rant payabla on any sublease, and Lassor may
coliect such Rent and apply same toward Lasses's obligalions undar (his Leaan; providad, howavar, that undt a Braach shall ocour in lhe parformancs
of Lesano'a obilgations, Lessan may cotloct sald Ront, In tha svani that the t d by Lesser da Lasser's thon outstanding ablignticns
any such axcess shall bo refunded to Lossas, Lessor anall not, by reason of the foregolng o any i1 t of Sueh sub! nor by caason of tha
callactlon of Renl, bo daamad Habls to tha sublessee for any fallura of Lossee to perform and comply with any of Lessea's obligalions 1o such
sublassan. Lossas herely iravacably authorizes and direets any such sublessce, upen racalpt of & wiiltan notics lrom Lasor staling that @ Braach
it In the parformancy of Lissea's ohligationy under his Laase, to pay lo Lossor all Rant dua and tn becoma dus under tho subleasa. Subloases
shall rely upon any such notice fram Lassor and shai pay all Rents 1o Lasaor withaut any ohligation or dght fa ingulre 38 Lo whathar such Breach exists,
aumwithstanding any ciaim from Lesses to tha conlrary,

() In the event of 3 Broach by Losges, Lossor may, atlls option, require sublessea la attern lo Lessor, in which event Lessor shall
undarkike Ihe vbligations of he sublassor under such subleasa lom tha lme of the exarcisa af said option ta tha explratian of such sublaaese; provided,
howavar, Lessor shall not he lable for any prepald ranls or sucunity deposit paid by such subl to such sub ar for any prior Defaulls or
Braaches of such sublassor

(c) Any maltar raaquining ihe consunt of tho sublossor undar @ subloase snall also requing ihe consant of Lesane.

(d) No sublessise shall furthar azalgn or sublat all orany part of e Pramlaes withaul Lassor's pdor welitan consuni,

(0) Lassor shall deliver a copy of any nolice of Dofaull or Araach by Lassens to the sublessae, who shill hava i nght 1o cura the
Dafaull of Lessue within the graca patiod, i any, specifiad In such natica,  Tha sublessae shal hava o fight of mimbursement and offset fram and
agalnat Lessea for any such Defauls cured gy he sublessea,

13. Default; Breach; Remedles.
131 Default; Breach, A 'Dafault’ Is defined as a failura oy he Lessee lo comply with or perform any of tha larms, covenanis,
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conditions or Rules and Regulations undar lhis Lease, A “Breach’is defined as the cccurrence of ona or more of tha following Defaults, and tha failure
of Lessee ta cure such Default within any applicatile grace perod;

{a) Tha abandonment of the Pramises, of Ihe vacating of the Premises without providing a commercially renganable leval of
sacurity, or whara the coverage of tha propany Insuranca descitiad in Paragraph B3 s laopardizad as a result thergof, ar without providing reasonable
assurancas to ol

[} The fatlura of Lassee fa muke any payment of Rent or any Sacurlty Deposit requited lo ba mads by Lasses hereunder, whalher
1o Lagsor of o a (hed party, whan dus, to provido reasonable evidence of insurance or surety bond, or ta fulfll any obligation under this Laasa which
andangars o hmatans (ifa ar propady, whare such lailure continuas for a periad of J businass days following written nolica la Lesses, THE
ACCEPTANCE 8Y LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF
LESSOR'S RIGHTS, INCLUDING LESSCR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES,

{c) The failure of Lessee lo allow Lessor andior its agents access to lha Premisea or Ins comrmigsion ot wasla, act or acts
constituting public ar privata auisancs, and/or an lliegal activity an the Pramises by Lassea, whera such aclluns conlinua for a pariod of 3 business days
following wrilten nofice to Lassea,

(d) Tha fallute by Lossea to pravida (1) raasonabie witten ovidanca ol compiianca with Appllcable Requ-romants, (Ii) the sanice
contracis, (it} (he rescission of an horizad ] toor subleiting, {iv) an Estoppel Cartficata o fnancial 3t . {v) 0 rag
subardinatian, {v) evidoncs ¢ Ing any g andfor tar, (vt any documant raquestad under Paragraph 41, (viil) materal dota spfely
shaels (MSDS), or {Ix} any olhar & fion ar lon which 1.esasor may reasonably require of Lestas undar tho tasma of this Loase, whora '
any such fallura continuas for a pardad af 10 daye Dlowing witten nolice to Lesses,

(@) A Dafault by Lessee as to the terms, covenants, conditlans or provisions of tis Lease, o of (he ules adoplud unidor Pucagragh
2.9 heraof, olher than those described in subgaragraphs 13,1(a), (b), (c) or (). abava, wharn such Default continues for a pariod of 30 days after wrillan
nalice; provided, howaver, that if the nature of Lessee's Default .s such that mare than 30 days are reasonably raquired for lie cure, than it shall not ba
daemad to be a Braach if Lessaa commances such cure vilhin said 30 day periad and thereafter dliigently prosacules such cura to cemplatien,

(7} The accurrence of any of tha fallowing events: (I) the making of any ganeral arrangemant ar assignmant for tha baneft of
creditors; (i) becoming a "debtac” as defined in 11 U.S.C. § 101 or any successor slatute therato (unlesé, In Ihe case of a pelition fed against Lesses,
\he same i3 dismissed wilhin 60 daya); (i) the appolniment of a lrustoe or racalvar ta take possession of substantially all of Lesses's assels Iocated at
the Pramises or of Lessee's interest in this Lease, whare possession |s no! restored to Lessaa within 30 days; or (iv) the attachment, execufion or other
judicial selzure of substanlially all of Lessec's assets located at the Pramised of ol Lagsaa's Intarast in his Leasa, whara such saizur is not discharged
within 30 days, provided, howpver, in tha avant that any provislon of ihla subparagrapgh {a) ks contimry lo any applicabla low, euch poviston shall be of
no farce ar offect, and nal affect the validity of the remaining provisions,

{u) Tha iscovery hat any finandal statermndt of Leaaee oc of any Guatanlar given io Lassar was maladally falso.

() I iho porformance of Lessow's abligations undar Ihs Lease is quarantecd: (i) the death of a Guarantar, (i) the termination of &
Guarantor's lahiity wilh raspact to Ihis Lease ather than in accoance with tho teans of such quaranty, (i) a Guarantar's bacaming insalvent or the
subjact of a bankruptey filing, fv) a Guarantor's relusal to hanor ha guaranty, or {v) 3 Guarantor's breach of ils guaranty ohligatian an an anlicipatory
basis, and Lossas's falluem, within 60 days lolowing wiitten nalics of any such avonl, to pravide written altamative assurance ar sacurity, which, when
coupled with tha then exlsting resources af Lassea, equals or excaads lha camunid financial rasourcas of Lessee and the Guarantors lhat existed at
the time of execution of ths Lease.

132 Remedlas. If Lossaa fails by perform any of its atfirmalve duties or abligations, within 10 days aftar written natice (or In case af an
emetgency, without nollce}, Lessor may, at lts optian, perform such duty or obligallon on Lessea's hehalf, Including but not limited ta tha chiaking of
reasonabiy requirad bonds, insurance policies, ar governmental licanses, permils or approvals, Lessee shail pay 10 Lassar an amount equal to 115% of
e costs and oxpanses Incurrad by Lessor in such porformance upon receipt of an invaice therefor. In ithe avent of a Breach, Lessor may, with or
withiaut furthier nolica or demand, and without limiting Lassar in the exercise of any right ar remedy which Lessor may have by raagon of such Breach:

() Torminaty Lussaa's righl to possession of the Pramlses by any ([awful maans, in which cass this Lease shall terminate and
Lasaea shall Immedintoly sutrandar possnssion 1o Lessor. n such event Lessor shall be aniiled W recover fram Lessea: (1) tha unpaid Rant which had
baan samed at the ma of lormbation; (1) tha woith ot tha Hma of award of the amount by which the unpald rant which would have been eamad after
tarmination untl he tma of awand oxceads te amaunt of such rantal lose that tha Lessas proves could have been reasonably aveidad, {iil) the worth at
the time of award of tha amaunt by which the unpaid rent for the balance af the term after the time of award axceads the amount of auch rental loss that

jastnd

tha Lossoa provaes could ba raasonably ovaldad; and () any othar tecassary foc Lassor for all the deldment proximately causad by
Iha Lessaa's fallura to perform s obligations unda this | ease ar which in tha ordinary course of things would ba likely to rasult theralrom, including but
not limlted to the cost of Ing ston of tho Promi ul ralofiing, inchuding ¥ lion and altaration of tha Pramisas,

masonabie atomeys' faes, and Mhal poriion of any leasing commisston pald by Lossar in connection with thls Loaasas applcab!s to tho unexpiad larm o
i Lasss, The worh at the lme of award of he armtunt referted 1o in provision () of Ihe immediately precading sonlence shall ba coimputad by

I Ing Auch at tho di faty of tho Federal Rasarva Bank of tha Distict within whicn the Pramises am localed at tha tma of award
plus ons poccent, EHors by Lessar (o miligate damages causad by Lessne's Braach of this Lease shall not waive Lessor's right ta recover damages
undor Paragraph 12 If ination of Mis Loasa |s obkalnod theough o provisional remedy of unlawlul detainer, Lessor shall have Lhe right ta recaver
in such proceading any unpald Rant and d Qs as g e bla tharain, or Lossor may resarvi: the nght 1o mcovar all or any pad thame! in a
saparale suit. if a notice and graco portod raquirad undar Paragraph 13,1 wus not previously ghvan, a nolico 1o gy tant or yuil, or 1o parform or quit
ylvon to Lessos under tha untawiul detainer statula shall aiso canstituta tha notlea raquirad by Paragraph 131 In such case, tha applicable graca
purled requlred by Paragraph 13,1 and the unlawiul detainar statuto shill o concurtantly, and ta fallura of Lassan o curo tha Dolault within Ihe
greatar of ha twa auch grace parada shall conatituta both an unfiwiul datalnor and o Breach of ihis Lease onlitiing Lesser 10 tha ramadles provikded for
in this Lease andor by sald siatyto,

(B} Continue Ihe Lease and Lossea's Aght to puasassion and recavar tho Raont as It bacomas dua, in which gvant Lesseo may
sublst or assign, subjact only to b itat! Adls of mak aiforts 1o relat, andlor Iha appolntmant of a8 recoiver lo protnct tha
Leseor's (ntatasts, shall not consiitute o tarmination of iho Lessee's iight to passassion,

{€) Pursus any ofhar mmady now or hensalter avalatite under tha laws of Judicial doclgions ol tho alato whoreln tho Promloes am
focated, Tha axplmticn or tarmination of (his Lease andfor he terminalion of Lassoo's right 1o possasslon shail not reliove Lessea from liability under
any indermnily provisions of thia Laase as to mallers accuirng of acoruing during Ihie tarm horenl or by reason of Leanas'a accupancy of tha Premisas.

13,3 nducement Rocapture. Any agroement for free or abatad rant ar othar charges, or (e the giving of paying by Lossor ta o for
Lessee of any cash or other banus. inducement ar cansideration for Lesses's antaring into Ihis Lease. all of which concessions are herelnaRer refored
10 as “lnducament Provisions®, shall be deamed conditionad upon Lessew's full and falthful performance of all of the laims, covenants and conditions
af this Lease. Upan 8rsach of this Lease by Lassae, any such Inducament Pravision shall autnmatically bo deemud doleted fram this Laase and of 1o
furthar forea or sffact, and any rent, other charge, bonus, inducement ar considerallon tharmiafore shated, given or paid by Lassor under such an
Inducamant Provision shall be immedlataly due and payabie by Lesses to Lassor notwithatanding any subsagient cura of sald Bwnch by Losssa. Tha
ucceptanca by Lussor of rant ar the curo of tho Breach which Inltiated he operatian of \his paragraph shall not ba deemed a walver by Lessor of tha
provisions of this paragraph unless specificaity so siatad in willing oy Leasor atthe \ime of such acceptance

134 Late Charges. Ludsee horaby acknowledges that fale payment by Lesses of Rant will causa Lessor ta incur costs not
contampialed by this Lansa, Iho axact amount of which will ba axtrarmaly dificuil to ascenaln, Such costs include, but ara not limiled to, procassing and

ing ch . and late charges which may bo imposad upen Lassor by any Lender, Accardingly. if any Rent shall not hie racaivad by Lessor
within 5 tays aiter such ameunt shall ba dus, then, wihoul any requiramant for notice to Lessae, Lessee shall knmedialely pay la Lessor a oite-lima
late charga squal to 10% of anch such overdue amourt or $100, whichavar is graater. Tha parties hareby agrea ihat such late charge repregents a fair
and rensonabie estimale of tho costs Lassor will incur by mascn of such late payment. Acceplanca of such late charge by Lassor shall in na avent
constituie a walvar of Lossee's Dafault o Breach with respect to such ovardua amaunt, nor provent tha exerdisa af any of tha other rights and remedias
grunted harmunder. [n ha event that a tate charge |s payabla b g thar or not collacted, for 3 congaculive Inslatmants of Saso Reat, than
notwiths@anding any peordslon of this Laasae to (ha conbmry, Basa Ront shall, atLessor's option, becoma duo and gayabla quarlarly in advanca,

135 Intovast. Any monetary paymont duw Lessor heraundar, other han late charges, nol recaived by Lesser, whan fua 03 o
scheduind paymants (such as Sasa Rent) ar wihin 30 daya following tha data o which it wos dua for non-schaduted paymant, shull bear Intacost from
Iho dnta whien dus, 38 to schaduled paymonts, o tha 3151 day after It was duo ok to non-schedulod payimints. The Intersal (*Interast’) charged shall
ba computed at the rate of 10% per annum but shall not excaed the maximum rato allowod by bw. lnleras! s payntie n additlon 1o tha polential lata
charge pravided for in Paragraph 13.4,

136 Broach by Lassor.

(a) Nollea of Braach, Lassor shall ot ba deomad In breach of 1his Loasn unloss Laaser falis within a reasenabia mo 10 perform
an obtigat qulted to b p | by Lessor. For purposes ol thia Paragmph, a tle ma aball In ne ovent ba fess thaon 30 days ofter
recoipt by Lessor, and any Lander whese numo and address shalf have baon fuinsnad Lassas In wiiling for such purposes, of sirittien nulon spocilying
whasedn such stillgation of Logsor hos not beon purfermad; providad, howavar, st i the naluie of Lessa's obligakian s such thal mora than 39 days
are toasanatiy requlied for s pefarmance, then Lossor shall aol ba In besuch if parformance is commencad wilhin such 30 day pared ond tharealier
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diligently pursued to completicn.

(b} Porformanco by Lessea on Bohalf of Lassor. In tha event Ihat neither Lassor nor Landar curas sild brosch within 30 days
aftar receipt of said natice, or if having commanced said cure they da not diligeatly pursue it to complelion, rhan Lassea may alact to cure sald breach
at Lessoe's expensa and offset from Rent tha actual and reasonable cost 1o pedorm such cure, providad, hwsvar, that fuch olfsol shall nat exceed an
arnount equal L the greater of ona month's Base Rent or the Security Depostt, reserving Lessea's right lo seek reimburdement from Lessar for any
such expansa in axcess of such offsel. Lessee shall dacument the cost of said cure and supply sald documantatian to Lassor,

14. Candamnation. If the Pramises or any portian thersal are takan under the pawer of eminent domain or sold undar ihe threal of the exercise
of said pawer (calfectively “Condemnation”), this Lease shall tarminate as ta the part laken as of the date the condemning authority lakes tltia or
possaesslan, whichaver first accurs, If mora than 10% of the rentable Nuor area of the Premises, or mare than 25% of Lessee’s Reserved Parking
Spaces, it any, are taken by Condamnation, Lessee may, at Lesses's opllon, to be exarcisad in writing wilhin 10 days alter Lessor shall hava given
Lebsae wriltan notica of such Laking (ar in lha absence of such nalice, within 10 days alter the condemning authority shall have laken possession)
lerminate this Lease as of the date the condamning autharity takea such possession, If Lessee doos not terminate thie Lease in accardance with tho
foragoing, tnis Leasa shall recmain In full force and effect as 'o the portion of tha Premises semaining, except thal the Base Rant shall be reduced in
praparilon ta he reduction In utility of tha Premises caused by such Condamnation. Condomnalion awards andor payments shall ba tha property of
Lassar, whelher such award shall be made @s compensation for diminulion in value of the leasehold, tha valus of tha part laken, or for severance
darmages: provided. howsver. that Lessee shall be entitled to any compensation pald by the condemnar for Leseee’s relocation expansas, 1058 of
business goodwill and/ar Trade Fixlwras, wilhoul regard to whathar or not this Leasa is terninated pursuant ta tha provisions af this Paragraph, All
Alterations 2nd Uity instaliations mads lo tha Pramises by Lesees, for purposes of Candemnatlon only, shall be considered the propersty of the Lessea
and Lassea shall sa antitlad to any and ali compensation which is payable therefar. In tha avent that this Lease is not tesminated by reasan of iha
Condemnation, Lessar shall repalr any damage la the Premises caused by such Condemnation.

185, Brokarage Foas.

151 Addltional Cammission. If a separate brokerage fas agemen is attachad then in additian to the paymenls owad pursuant to
Paragraph 1.10 above, and unlass Lassor and the Brokers niharwisa agrea in wriling, Lessor agrees that: (a) if Lessas exercises any Opton, {b) if
Lessee or anyone affiliatad wilth Lessea acquires fram Lassor any righls to the Premises or ather pramisss ovmed by Lessor and located within the
Project, (c} i Lessee remains in possession of e Premises, with tha consant of Lessor, afler the expiration of this Lease, or (d) it Base Rent is
Increased, whelher by agresment or aperalion of an escalation clayse herein, than, Lassor shall pay Brokers a fee in accordance with the schedula
attached to such brokemge fee agreament.

15,2 Assumgtlan of Obligatiens. Any buyar or lransferae of Lasaer's intaras| in this Lease shall be deemad to have assumed Lessar's
abligalion hersunder. Brakers shall ba Ihird parly benaficiarles of the provisians of Paragraphs 1,10, 15, 22 and 31, It Lessor fails to pay ta Brokers
any amounts dus as and for brokerage fees pertaining to this Lease whan due. hen such amounts shail accrue Inlarest. [ additlon, if Lessor fails la
pay any amaounts to Lessee's Broker when due, Lessee's Broker may sand writlen notice to Lassor and Lesses of such faitlure and If Lassor falls ta pay
such amounts within 10 days akter said notica; Lessea shail pay said monles to its Brokar and offset such amounts sgainst Renl. In addilion, Lessas's
Brakar shali ba daamad o be a third parly benaficiary of any cammissfan agraermnant entarad into by and/or between Lessor and Lossor's Broker for Ihe
limited purpose of collecting any brokeraga fea owad.

15.3 Reprasentations and Indemnitles of Broker Ralationships. Lesses and Lassor each represant and wamanl to tha other thal it
has had no dealinga with any pergon, firm, broker or finder {other than the Brakers, if any) in connection with Lhis Lease, and that no one othar than sald
named Brokars Is entiled to any commission o finder's fee in connechon herewith. Lessae and Lessar do each hereby agree 1o indemnify, protact,
defend and hold the other harmiess fram and against (lability for compensatlon or charges which may be claimad by any such unnamed broker, finder
or othar similar party by reason of any deallngs or actions of tha indemnlfylng Party, including any costs, expenses, attarmeys' feas reasanably incutred
with raspact thereto.

16. Estoppal Certllicates.

() Each Party (as "Responding Party’) shall within 10 days afer written notlca (ram the other Pany (the "Requetting Party”)
exacutn, acknnowledge and dekiver 1o the Requesting Party a slatemsnt in wniling in form similar to the than mast current "Estoppel Ceriificate” form
published by the AIR Commarcia! Real Esiate Association, plus such additional informatian, confirmation and/er stalements 36 may be reasonably
requestad by tha Requesting Parly.

{b) If the Aespanding Party shall fail la execute ar deliver the Estoppel Cartificata wilhin such 10 day peried, the Requesting Party
may axecute an Estappel Cartificals staling that: (i) the Lease is In full force and eflect withoul madificatfon axcept as may be raprasentad by tha
Ragquesting Party, {il) thera ara no uncured defaults in Lhe Requesting Party’s perfarmance, and (lii) if Lescor 5 tha Regussling Party, not mora than one
monih's rent has been paid in advanca. Prospaclive purchasers and sncumbrancers may rely upon the Requesting Party's Estoppal Cartificata, and the
Respanding Party shatl be astopped from danylng the truth of tha facts contained In sald Certificate,

(c) If Lessor dasires fo finance, rafinance, or seli tha Premises, or any part lheroaf, tassee and all Guarantora shall within 10 days

after written notice from Lessor daliver ta any patential Jander or purchaser dasignaled by Lessor such financial slatameris as may ba roasonably
requirad by such lendar or purchaser, including but nol limitad 1o Lessee’s financial statements for the past 3 years. All such financial statements ghall
ba received by Lessor and such lender or purchaser in confldence and shall be usad only far he purposgs herein set forlh,
17. Definltion of Lesasor, The tarm “Laszar” as usad harein shall mean the owner or cwners at the time in quastion of the fee tlic to tho
Pramises, or, If (his |6 2 sublaase, of the Lessea's Intarest in the prior (ease. In the evant of a transfer of Lossor's title or intorest in the Premises or this
Laase, Lessar shall daiivar to the transferee or nesignae (in cash or by eredit) any unused Security Daposit heid by Lessor. Upon such lmnsfer of
assignment and delivery of the Sacunty Deposit, as aforasaid, the prlor Lessor shall be relleved of all liablilty with respect ta the obligatlans ard/or
covanants under this Lease thoroaftor to be performed by tho Lossor. Subject to Ihe loregoing, the obilgations and/or covenants In this Leasa to te
perfarmad by the Lassor shall be binding only upan the Lessar as hereinabove defined,

18. Severabllity. The invalidity of any provision of this Lease, as determined by a court of competent jurlsdiciion, shali in no way affect the
valldity of any other provision hereof,

18, Qays. Unlass otherwiso specifically Indicatod to lhe contrary, the word "days" as used In this Leasa shall mean and refer to calendar days.
20. Limitatlon on Llabiity, Tha chiigations af Lessar undsr lhis Lease shall not canstilule parsonal abligations of Lessor ar lis partnets,

mambars, directers, officars or shareholders, and Lossee shall ook 1o the Projact, and to no other assels of Lessor, for tha satisFaction of any llablilty of
Lessor with respect to this Leass, and shall nat seek mcourse against Lassars partnars, members, directors, oificers or sharahaldars, er any of their
prrsonal assets for such satisfacton.

21, Time of Essanca, Tima is of tha assance wilh respact to the perfarmance of all abligations ta be performed or observed by thes Parties undsr
thls Leasa.
22, No Prior or Gther Agreamenta; Braker Disclalmer. Thls Laase contalns all agreements bebwveen the Parties with respect to any matter

manlloned herein, and o olher priof of contemporanzous agregment ar undarstanding shall be uffective. Lessor and Lassas sach rapresents and
vearrants to lhe Brokers that it has made, and Is relying solely upon, fts own invesfigation as to tha nature, quaity, character and financlal respansibility
of the other Panty lo this Lease and as fo the use, nature, guality and character of the Premlses. Brokers hava no responsibility wilh raspect thersto or
with raspect lo any defaull or braach heraeaf by aithar Party.

23. Notlcas.

23.1 Notice Requirements, All notices required or parmitied by this Leasa or applicable law shall be in wiiling and may be dalivarad in
person (by hand ar by couriar) or may be sent by ragular, certiflad or registerad nail or U.S. Peslal Sarvice Exprass Mall, with postage prepald, or by
facsimile transmission, and shall be deemed sufficientiy given if served in a manner spacifiad in Lhis Paragraph 23. Tha addrossas natod adlacent o a
Parly's slgnaturs on this Leasa shail ba fhat Fany's address for delivery or mailing of notices. Either Party may by writton natice lo the ather spacify a
dilferant address for natice, excapl that upon Lossen’s taking possessian of tha Premises. Ihe Premises shall constitute Lesses’s address far notics. A
copy of all notices to Lessor shall be concurrently transmiited to such party or parties at such addrasses as Lessor may from ime to time heraaftar
dosignate In writing,

23.2 Date of Notice. Any notlce sent by registered or certified mail, return racaipt requestad, shall be deemed given on the dale of delivary
shown an the recelpt card, or If no dellvery date Is shown, the postmark thereen. if gént by ragular mail tha notice shall he deemad given 72 hours after
the sama is addrassed as required herein and mailed with postage prapaid. Notices delivered by United States Exprass Mail or overnight courler that
guarantsps next day delivary shall ba deamed given 24 hours alter delivery of the sama lo \he Posta) Service or coutlsr. Netices Iransmitiad by
facsimie transmisslon or slmilar meams shall be deamed delivered upan talephone confrmation of recalpt (confirmation report from fax machine ls
sulficient), provided 8 capy is a'so daliveved via dakvery or mad. if notico fs recalved on a Safurday, Sunday of legal hofiday, It shall be deemed
recaived on he next busi day,

24, Walvers.

(@) No walver by Lsssof of Ihe Default or Breach of any tarm, covenant or condillon hereof by Lessue, shall be deomed a
waiver of any giher wnm, covanant or condition heredr, or of any subsequeni Defaull or Sioach by Leased of e Sama o7 of any Giha7 lamm, Cavanant &
conditlon hareaf. Lasser’s consant (o, or approval of, sny act shall not be to ronder ¥y tho Ing of Logsar's consant io, or

ppI i of, any subsaquent oF simllar act by Lessse, or be construad as Iho basis of an gstogpel to anfoice the provisica er provisions of this Loasa
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raquiring such cangent.

) The acceplance of Rent by Lessor shall not ba a waiver of any Oefault or Breach by Lesses. Any paymsnt by Losses
may ba accepled by Lessor on account of moneys or damages due Lessor, notwithsiending any qualifying stalaments or condiilens made by Lasses in
connaclion tharawlth, which such slatements andicr condilions shall be of no force or affact whatsoever unless specifically agreed to [n wriling by
Lessor at or before lha time of doposit of such paymant.

(c) THE PARTIES AGREE THAT THE TERMS QOF THIS LEASE SHALL GOVERN WITH REGARD TQ ALL MATTERS
RELATED THERETQ AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH
STATUTE 1S INCONSISTENT WITH THIS LEASE.

25. Disclosuras Regardlng The Nature of a Real Estate Agoncy Ralationship.

@) Whan enlering into a discussion with a real estate agent regarding a real estale Wransaction, a Lessor or Lusseq shauld
from the outsat understand what type of agency relationship or reprasantation it has wilh the agent or agents In the Iransaction. Lessor and Lessue
acknowladya being advised by tha Brakers In this transaction, as fallgws:

[0} Lessor's Agenl. A Lessar's agent under a fisting agreement with the Lessor acis as the agent far tha Lessor
only. A Loessor's agent or subagent has the followlng aff i ligatlon: Ta the Lasson A fiductary duly of utmost cara, intagrity, honasty, and
loysity in daalings with the Lesser. To tha Lesses and the Lessor: a. Ofigent axerclia of reasonable skilis and care In padonmanca of Lw aganl's
duties, b. A duty of honast and fair dealing and good fallh, ¢. A duly lo disclosa all facts knawn ta the agent matarialty alfacting thi vilug or desirability
of the property that ara not known to, at within tha dillgent atteniion and observation af, the Parties, An agant Is not abiigatud o mveal to either Pady
any confidential information obtained from the ather Party which does not Invalve tha atirmativa duties sat forth abava

(Y Lessee’s Agen!. An agent can agrac to act as agent far \he Lessee only. In thesa situalions, the agent is not
the Lessor's agent, even if by agreement the agent may recalve compensation far services rendered, either In full or in part fram the Lossor. An agent
acting only for a Lessas has the follawing aHirmative obligadons. To the Lessea: A fidugiary duly of utmosl care, intageily, honesty, and loyalty fn
dealings with the Lessea. To the Lesses and the Lessar: a. Diligant exercise of reasonabln skils and care in porformanca of ine ogent's dutles, b, A
duty of hanest and fair deallng and good failh. ¢, A duty Lo disclase all facls knawn to the agenl materially alfecing tha valug ar deskability of the
property Ihat ara not known to, or vathin tha dligant attentlon and absarvation of, the Partles. An ageat = nol obligated to tveal lo aithar Party any
confidential Information obtainad from the other Party which doas nol Invalva ths affirmative dutias set farth above.

(i) Agent Representing Both Lessor and Lessee. A real esiate agent, qither acing directty or through one ar mara
asscciate licanses, can legally be the agent of both the Lassor and the Lessea In a transaclon, but only with the knowledge and consent of both tha
Lessor and Iha Lesseo. In a dual agoncy siluation, the agent has the following affrmative obligatlens 10 both ke Lassor and the Lessee: a. A fiductary
duly of utmost cara, inlegrily, hanesty and loyalty in the deallnga wilh aither Lassor or the Lessee. b Qthar duties 10 ihe Lessor and Ihe Lassee as$
stated abova in subparagraghs (1) or (Ii). In representing bolh Lessor and Leseae, Iha agant may not without tha express permission of the espactiva
Party, disclose to the alher Party Ihat the Lassor wiil accept rant In an amount {ess than that indicated In tha listing or that the Lass2a |s willing lo pay a
nigher rent than that oHered. Tha above dutlas of the agent In a real astats transaclion do nol refieva a Lassor of Lessee fram llia rasponsibifily lo
pralect thei own interasts. Lessor and Lessee should carafully read all agreements lo assura that they adequately aspress thelr understanding of the
transaclion. A rea) estate agent [s a parson qualified lo advise about real esksle, If legal or tax advice Is desired, consult a compelent professional,

(b) Brokers hava na responsibility with respect to any defauit or breach hercof by olther Party, The Partles agrae lhal no
lawsult or ather lagal procesding invalving any breach of duty, errar or amisslon relating to this Lease may be brought against Broker more than ona
year after the Start Dale and that tha liakility (inclucling coust costs and altornays’ faes), of any Broker with raspect ta any such lawsuit and/or lagal
procaeding shall not axceed Ihe fae reculvud by such Broker pursuant to this Lease; provided, howsvar, that the foregoing limitation on each Brokars
liability shall not be applicable to any pross nagliaunca or willful miscanduct of such Brokar,

{c) Lessor and Lassaa agrae to |dentify fo Brokers as "Confidenial* any communicatian or Infarmation given Brokers that is
considered by such Pary to ba confidential.
28. No Right To Holdover. Lessea has na right fo ratain possession of the Pramises or any part therao! bayond the expiration or termination of

Ihls Lease, In the avent that Lessee hoids over, then the Base Rant shall be increasad to 150% of tha Base Rant applicable immediateiy preceding tha
axpiration or termination. Nothing contained hesein shall be construed as consent by Lassor to any holding over by Lasses.

7. Cumulative Remedigs. No ramsdy or elaction hereunder shall be deamed aexcluslve but shall, posslble, be cumulative with all
other remedias at law ar in equity.
28, Covanants and Condltians; Construction of Agraoment. All pravisions of Lhis Leasa to be abesrvad or parformed by Lessae are bolh

covenants and conditions. In construlng this Lease, all headinga and tilles are for the convenlenca of the Parties anly and shali not be consldared a
part of thls Lease, Whenever required by the contaxt, the singular shall Include the plural and vice varsa. This Lease shall not be construed as if
prepared by ons of the Parlies, but rather accarding ta its fair meaning as a whale, as if both Partles had preparad i,

29, Binding EFact; Choica of Law. This Leasa shall be binding upon the Parties, iheir parsanal reprasenlalivas, successars and assigns and
be governad by |he laws of the State In which (he Premises are locatad. Any (itigation between the Parties hereto concernlag Lhis Lease shall be
initiatad In the county ln which the Premisas are locatad.

30, Subnordinatian; Attarnmant; NenDlsturbaace.

301 Subordination. This Lease and any Option grantad hereby shall be subjsct and subardinale to any ground lease, mortgage, deed
of lrust, ar olthar hypothecation or fity davice (colieclively, *Security Osvice*), now or harsafter placed upon the Pretmises, to any and ail advances
made on the securily thereof, and to all renewals, modificatians, and extansions thareof. Lessea agraes thal tha holders of any such Sacurity Devicas
{in th's Loasa togathar raferred to as "Lander”) shall have no liability or obligation to parform any of the chiigations of Lassar undar this Lease, Any
Lender may elsct to have this Lease andior any Option grantod hareby supariar to the llen of its Securlty Device by piving wiilten nolice thareof o
Lessea, wheraupon this Lease and such Options shall be deemed prior to such Secutity Davice, nobwilh ding the relalive detes of the
documantatien or r dation thercof.

30.2 Attornment. In the evant that Lassor transfers t{tis to the Premiaes, or tha Premises ara acquired by anagther upon the foreclasura
o tarmination of a Sccurity Devica to which INs Lease Is subordinated (i) Lessee shall, subject to the non-disturbance provisions of Paragraph 30.3,
attorn W such new owner. and upon requast. enter Into a new 1ase, cantaining all of the terms and provisions of this Laase, with such naw owrner for
\he remainder of the tarm heraof, ar, at lhe election of the new ownar, this Laase will aulomatically become a new lease fetwaan Lessee and such naw
awner, and (i) Lessor shall thereatler be relleved of any furthar ahtigations hereunder and such naw owner shall assumg all of Lessor's obligations,
except Ihat such naw owner shall not: (a) ba lkable for any act or omission of any prior lessor or with respect lo events pecurring prior to acquisition of
awnarship; (i) ba subject to any nffasts or defansas which Lessee might have agalnst any prior lessor. (C) b haund by prepaymanl of more than ane
monil's rent, or (d) be llable for the raturn of any security depasit paid to any prlor lessar.

30.3 NanDisturbance. WIith respect o Security Devices entered inta by Laessor after Ihe execullon of this Lsase, Lassas's
subardination of this Leasa shall be subject ta recaiving a commaercially reasanabla non-disturbance agreament (3 "NonDisturbance Agreamant”) from
the Lender which Non-Disturbanca Agreement provides that Lessea’'s possaession of the Pramises, and Ihis Lease, Including any optlans to extend the
tarm harecf, wil nat bo dislurbad su long as Lassea is not In Braach heraof and attoms to the record owner of the Premises. Further, within 60 days
ater the execuhan of this Loase, Lessor shall, if requestod by Lessea, use Its commardially reasonable offorts ta abtain a Non-Disturhance Agreemant
frain \he halder of any pre-existing Security Devica which is secured by the Premisas. In the evant that Lessor i8 unable to provide the
Non-Disturbance Agreament within sald 60 days, than Lessae may, at Leseae's option, directly contact Lender and ailempt to nagolisle for the
execulion and dalivery of a Non-Dlsturbance Agraemant.

304 Solf-Exocuting. Tha agreements containad In this Paragraph 30 shall be effective wilhout thy execulion of any further documents;
pravided, however, that, upan written requast from Lassor or a Lander In connection wilh a sale, financing ar refinancing of the Pramises. Lessea and
Lossor shall exacute such further wnlings as may Le reasanably renuired lo separately documenl any subardination, atternment andfor
Non-Disturbanee Agraamant providad for herain.,

3. Artorneys’ Feas. If any Pary or Broker brings an action ar proceeding involving the Premlses whether founded in tort, contract or equity, or
to declare rights harsunder. the Pravailing Party {as hareaftar definad) in any such procaading, acllon. or appeal thergon, shall ba entiled to reasunabie
attomays' faes. Such fass may be awarded in (he same suit ar recaversd in 3 saparate suit, whather or not such action or procasding is pursued to
daclsion or Judgment, The tarm, *Prevailing Party* shall Include, without limitation, a Party ar Broker who substantlally obtains or defeats the rsliaf
saughl, as iho caso may ba; whothor by compromise, sold 1, judg ar ita ab by the othar Party ar Brokar of 1% claim or dafonse
Tho aﬂamn;,'a' fues award ghall nol ba computad In accordunco with any court fes schedule, but shal be such as lo fully reimburse all alomays' lans
n biy 1. In addition, Lossor shall ba ontitlad to altomays' fesn, costs and expanses incuerad in tha prepamiion and nervite of nolices of
Default and tatlons in ctlan lharowiih, whather or nat a legal action is subsaquently commenced la connaction with such Default or resulting
Braach ($200 Is B reasenable minimum per occurmnce for such sarvices and consuitation).

3z, Lassar's Accass; Shawing Promisos; Repalrs. Lessor and Lessas's agents shall have the right to anter lhe Premises et any tima, In Hha
casa of an emergency, and ativerwiaa at resscnatile Ymas after reasonable prior notice for 1ha pupese of showing e SaMA ta Prospactive pUtiasers,
lendars, of lenanis, and making such lons, repalrs. impre x additions to 1he Pramises as Leseor may deam ngcassary of desirabls snd
tha eracting, using and malntalning of uitiities, services, pipes and condults firough (he Pramisos and/or other premisas as (ong as thera Is no material
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adverse affiect ta Lessee's use of the Premises. All such aclivitias shall ha without abatement of ront or llability to Lessae, In addilion, Lessar shall
have the right to rataln keys ta the Premises and la unlock all doors |n ar upon the Pramisas other than to files, vaults and safes, and in lho case of
emergency lo enter tha Pramises by any reasonably appropriate maans, and any such entry shall nat be deemad a forcibla or untawful enley or detalner
of tho Pramises or an evlclion. Lessee walves any charges for damages or Injurles or interference with Lesses’s praperty ar business in connection
therewilh,
xN. Auctlons, Lasses shall not conduct, nor permit to be condugted, any auction upon tha Pramises withaul Lessor's prior writlen consent.
Lessor shall not be obligated to esercise any standard of reasonablangss in detarmining whether to permit an anction,
34, Signs. Lesaar may placa on tha Premises ordinary ‘For Sala” signs at any ime and ordinary “For Lease’ signs during Lha last 6 monthe of
the lerm hereof. Lassar may not place any sign an the extarior of the Building Inat covers any of tha windows of the Premises, Except for ordinary *For
Sublpass” signs which may be placed only on the Pramises, Lessea shall not place any sign upon tha Prajscl wilhout Leesor's prior writan consant. All
signg musl comply with all Applicable Requirements.
35. Tarminallon; Mergar. Unlass spacilically slatad otherwise in writing by Lessar, Iha voluntary or other surrender of 1his Leaso by Lessea, the
imulual terminallon or cancellatlon hereof, or a leminalien haraof by Lessor for Breach by Lesses, shall automalically terminate any sublease or tesser
estate in the Premises; provided, howavar, that Lessor may elect to continue any one or all existing subtanancles, Lessars fallure within 10 days
following any such evant to elsct to tha contrary by written natica to Ina holder of any such lesser Intarast, shall conslitule Lessor's election to have
such avant constitute the termination of such Interest.
3s. Cansents. Excapt as olienvise pravided herein, wherever In thia Lease the corsant of a Party Is required to an act by or for the other Party,
such consent shall not be unreasonably withheld of delayad. Lassors actual roasonable cosls and expensas (ncluding but nat limited to architscls',
altomays', engineers’ and other consuitants' feas) incutrad in the consideration of, or response lo, a request oy Lessee for any Lessor consant,
including but not limited to consents ta an assignment, a sublatting or the prasence or use of a Hazardous Substance, shall be paid by Lassve upan
recaipt of an Iavolce and suppordng dacumentation therefor. Lessor's consent fo any act, assignmant or sublatling shall not constitute an
acknowledgmaont that no Daefault or Breach by Lessae of this Laase axists, nor shall such consant be deemed a waiver of any then existing Default or
Breach, axcept as may ba atherwise specifically slated in writing by Lessar at tha lima af such consent, The failura to spadify herein any paricular
condition to Lassor's consent shall not preclude lha impaesition by Lessar at the lime of consent of such further or other conditions as are then
reasanahle wilh rafaranca lo the paricular maHer far which consent Is baing given. In the avent tat aither Party tisagroes wilh any determination
made by lhe other hareunder and roasonably requests (he raasons for such determinatlon, the detsrmining party shali fumnish its reasons In writing and
In raasanable delail wilhin 10 buslness days fallowing such request.
7. Guarantor

371 Exacutlon. The Gusrntors, if any, shall aach execule a guaranty in the form most recenily pubiished by the AIR Commetcial Real
Estate Assoclalion.

a7z Detfault, It shal canstitute & Dafault of (ne Lassoa if any Guaraelor 13ils or refuses, upon raquest lo provide: (2) cvidence of the
execulion of the guaranty, inciuding the aulhorily of the party signing on Guarantar's bebalf (o obligate Guarantor, and in tha case of a corporate
Guarantor, a carhfiad copy of a resolution of its hoard of diresters authorizing the making of such guamnty, (b) current financlal staternenis, (c) an
Eslappel Certificate, or (d) written confirmation that the guaranty is still in effect,

38, Quist Possesslon, Subject to paymant by Leseee of \he Rent and pedarmance of ail of the covenants, condlllons and provisians on
Losses's parl to be observed and parfarmed under this Lease, Lassea shall hava quist possession and quiet enjoymant af the Premises during the term
haraof.
39, Optlons. If Lesses is granted an Oplion, as definad below, then tha following pravisions shall apply.

39.1 Definktlon. "Option” shall mean: (a) the right to extend or raduce the term of or renew this Leasa or to axtend or raduce the tarm

of or renew any lease that Lessea has an other property of Lassor: (b) the rlgnt of first refusal or first offer to laasa eitnar the Premises or other property
of Lessor; {c) the right to purchase, the right of first offer to purchasa or ihe fdght of first refusal to purchase the Pramises or other proparty of Lassor.

39.2 Optlans Personal To Original Lassae, Any Option granted to Lessaa in this Lease is personal lo ihe eriginal Lesses, and cannat
be aesigned ar exercisad by anyona other than sald original Lossee and only while the original Lesses is In full possesslan of the Pramises and, if
requestad by Lessar, with Lassee certifying that Lessea has na intention of thereafter assigning or sublatting.

393 Multiple Options  [n the evant fhat Lasead has any mulliple Oplions to extand or renaw this Laase, a latar Option cannot be
exarciaed unless the prior Options have teen validly exercised.

19.4 Effoct of Dofault on Qptions,

(a} Lessoe shall have no right to axarcise an Option: (i) during the perlod commancing with tha giving of any notice of Default and
continuing until sald Default Is curad, (it) durlng the perlod of time any Rent is unpald (without regard lo whether notice theraof s given Lassaa). {iii}
during Ihe time Lassae is in Breach of this Lease, or {iv) In tha avent that Lassea has been given 3 or mare natices of separate Dafault, whethar or not
\ha Dafaults are cured, during the 12 month peried iImmadiately pracading the sxercise of tha Optlun,

{b) The period of lime withln which an Option may be exercised shall not be axtended or enlarged by raason of Leseas's Inablfity to
exargise an Option bacause of the provisions of Paragraph 39.4(a).

{c) An Option shall terminate and bo of na furiher farca or effect, notwilhstanding Lessas's dua and imaly exsrclse of the Optlan, if,
aflar such exarcisa and priof lo the commencement of lha exlended term or completion of the purchase, (1) Lessea fails ta pay Rant for a parind of 30
days after such Rent becomas due (without any necessity of Lessar to glve natica thareof), or (i) if Lasseo commits a Breach of this Lease.

40, Securlty Measures. Lessas heraby acknawtedgas lhat (he Rent payable ta Lessor hereundar daes not include the cost of guard servica or
oihar sacurity measurns, and that Lossor shall have no obllgation whatsoever to provide same. Lessea assumes all respansibillty for the protectian of
the Premises, Lessss, its agants and |nvitees and Lhelr property from the acts of Ihird panles, In tha avant, hawever, Ihat Lessar should alecl lo provide
security servicss, then the cast iheracf shall ba an Operallng Expense.

41. Reservations.

(a) Lessor reserves the rght: i) to grant, withaut the consont ar oinder of Lesses, such gasements, righls and dedlcatans that
Lessor daams necassary, (i) to cause the recordation of parcel maps and reetdetians, {iii} to craate andior Install new utiity ~-aceways, o lang as such
eacoments, rights, dedications, maps, restricilons, and ullity raceways do nol unreasohably interfare with the usa of the Pramises by Lessae. Lessor
may also: change the name, addrass ar Hlla of the Building ar Project upan at least 90 days prior wriltan nolica; provide and install, at Leasce's
expense, Building standard graphics on the door of tha Premisas and such portions of {he Common Areas as Lessor shall reasonably deem
appropriate; grant to any lassea the exclusiva right to conduct any bualnass as lang as such excluslva right does net confiict with any rights expressly
given hersin; and to place such signs, naticas ar displays as Lessor reasonably deems necessary or advisable upon \ha raof, extariar of the Building or
Iha Preject of on pole signe in the Common Areas. Lessee agraes to slgn any documenis reasonably requasted by Lessor lo affactuala such righls,
The cbstructian af Lessee's view, air, or light by any structure erected in tha vicinity of Lhe Buliding, whather by Lessar or third parties, shall In no way
affact this Lease or Impose any Rabllity upon Lessor.

(b) Lesgor also resarves the right to move Lessee to other space of comparable size in the Building ar Project. Lessar must
piovide at laast 45 days prior written notce of such move, and the naw space must contaln improvements of comparable auality fo thase canlained
wiithin the Pramises. Lessor shall pay ihe raasonabie out of pocket costa Lhat Lesses (ncurs with ragard lo such relocation. Including the axpanses of
moving and necessary stalionary ravision casts, In na event, however, shall Lessor be raquirad to pay an amount In excess of two manths Base Rent.
Lossce may not ba relocatad more lhan once during the lerm of Lhis Lease,

(c) Lessee shall not: (i) use a reprasentation (pholagraphic ar ctharwisa) of the Building or Prajact or thair name(s) in connactian
with Lossee’s business; ar (1) suffer or permit anyona, axcept In smargency, to go upon tha roof of the Building.

42, Psrformanca Under Protast. f at any Ume a dispute shall arlse as to any amount or sum of mansy lo ba paid by ana Party to the other
under \he pravisians haraof, the Party agalast whom the obligation to pay tha money s assarted shall have Ihe right to make paymant “undar profest*
and such paymant shall nol be regarded as a valuntary payment and there shall survive the right on the part of sald Party lo instiluta suit for racovary of
such sum. If it shall ba adjudged hal \hers was no legal obiigation on the part of said Party to pay such sum or any part theracf, sald Parly shall be
antitlad to racovar such sum or so much thereof as it was nol legally required to pay. A Paity who daes not initiata suit for tha recovary of sums pald
“under protest” with 6 months shall be deemed to have waived its right lo protest such payment.

43. Authority; Multlple Partles; Executlan.

(a) If eilhner Party hereto is a carperation, trusl, limited liabfity company, parinership, or similar entity, each individual axecuting Ihis
Leass on bahalf of such antily reprasants and warrants Ihat ho or she 8 duly aulhaized to axecute ond defver this Lease on its behalfl. Each Party
shall, within 3Q days aftes request, dakvar In the othar Porty saff y evidenca of such authority,

(b} If 15 Leasa is axeculsd by moce than one person of anlity e "Lessae®, each such person or ontity shall be [ainlly and saveraly
liabla hareundar. It (s agreed lhai any ane of tha namad Lasseos shafl be empowerad [0 exacute any amendmant lo this Laass, or gthar document
ancillary \harato and bind ait of tha namad Lassess, and Lessor may sely ot Lhe same as If 3l of tha named Lessass had executed such documont

(c) Thls Loasc may ho axeculad by tha Parties In countarpants, each of which shaii be daamad an orlginal and all of which ‘ogather
ghail constitube cna and |hea some nstrumont,

44, Confilet. Any conllict botwaen the prinied provisiond of this Lease and (ha typewrittan of handwritlen provisiena shall e lled by Iha
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lypawrittan or handwritten provisiona,

Offer. Preparation of (his Lease by ailher party or thair agent and submlssion of sama to the other Party shail not be deemad an offer to
leasa to tha other Party, Thia Lease is ot intandad to be binding until executed and delivered by all Paries haratn,
48, Amendmants. This Leass may be madlfied anly In writing, signed by the Partles in interast at the lima of the madificalion, As long as they
do nat matarlally change Lessaa's obligatians hereunder, Lessee agrees to make such reasonable non-monetary modifications to (his Lease as may ba
reasonably required by a Lander in connactlon wilh the obtalnlng of normai financing or refinancing of the Premtsas.
47. Walvar of Jury Trial. THE PARTIES HERESBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT,
48. Asbitration of Disputes, An Addendum raqulring tha Arbitration of all dlsputas betwaen Ihe Parties and/or Brokars arising out of this Lease
O is @ ianot atmched to this Lease.
49, Amarlcans with Disabllities Act. Since compliance with the Amaricans with Disabilitiea Act (ADA) Is dependent upon Lessee’s specilic use
of lha Premises, Lessor makes no warranty or raprasentation as to whather or nat Ihe Pramises comply with ADA or any similar lagisiation. in the
avoent that Lessee’s use of lhe Premises requires madifications or addilions te the Premises In arder tu ba In ADA compliance, Lessee agrees to maka
any such necessary madificalions and/ar additions al Lessec's expenas.

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 |S EXECUTED, THE TERMS QF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE
INTENT AND PURPOSE QF LESSOR AND LESSEE WITH RESPECT TQ THE PREMISES,

TTENTION: NO REPRESENTATION OR RECOMMENDATION 15 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 TGO WHICH
IT RELATES, THE PARTIES ARE URGED TQ:

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 ANO QPERATING SYSTEMS, COMPLIANCE
WITH THE AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.

WARNING; |F 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 partles herato have execuled lhis Lease at the place and on the dates spacifiad abova their respective signatures

Exacuted at: Redlands, CA N ____Executedat Rancho Mirage, CA
OmMay i, 2011

On:May 1, 2011

By LESSOR: By LESSEE:

Copnland Propects Lfrang B Advancs Desect Sleen Ceater, LLC

By:

2P Name Printad: Venkatasvara Rao
Tille:Managing Pactner Title:
By: By: — — .
Name Prinied: Name Printed:
Title: Tille: —
Address: 25809 Business Center Drive Address: 1650 Barton Road
Suite P Suik= 107
dediands, CA 92374 __ Redlands, CA %2373 .
Telephone:(909}759-8365 _ Telaphone: {309 ) 954 -7753
Facsimlle:(9G9 ) 799 8566 _ Facsimiiex(909 ) 135-5446
Emai:dave®coopne.andwealth.com . Emall: o o I . ——
Email: o Email: o o .
Federal 1D No. 20-5056604 — FederalIDNo, 45-1423358 o
LESSOR'S BROKER: LESSEE'S BROKER:
A Attr: - - -
Tite: I o Tider om - - _ a5
Addregs: - . Address: )
Telephora:(__ ) —_— __ ______ . Talephona( | PP — _____ ______:____
Facsimite:(__ ) ) . Facsimile( ) Il - 'n_ my N
1= 1 — Emall; — - R _
Faderal ID No. R B Federal lDNo ) o e,
Braker/Agent DRE License #: BkeriAgent DRE Llcense #: o - .
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NOTICE: Thdse forma are ofien modified to maat changing reguiroments of law and Industry nesds. Always wiite or call to make sure you
ara utllizing the most current form: AIR Commorcial Real Estate Assoclation, 800 W 6th Streat, Sulta 800, L.os Angeles, CA 80017,
Talephone No. (293) 687-8777. Fax No.: (213) 478618,

® Copyright 2002 - By AIR Commorclal Real Estata Assoctaticn.
All tighis rasarved. No part of thesa works may he repraducaed in any farm without permiaston in writing.

-@ PAGE 14 OF 14
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RENT ADJUSTMENT(S)

STANDARD LEASE ADDENDUM

Dated May 1 2011

By and Between (Lessor) Caopeland Prepertice Filresn, L.P .

(l_essee) Advance Desert Sleeo Cealer, LLT.

Address of Premises; 35-300 3ob iHope 0> ., Suics 130 I .
Rancho Mirage, CA 92270

Paragraph 5
A, RENT ADJUSTMENTS:
The maonthly rant for sach month af the adjustment perlot(s) spaciflol beiow shall be increased using tha method(s) indicaled belaw:
{Chack Method(s) to ha Used and Fill In Appropriately)
O 1 Costof Living Adjustmant(s) (COLA)
a. On (Fillin COLA Dates);

the 8ase Rent shall be adjustad by #e changs, if any, from lhe Base Manth specified belaw, In the Censumer Price Index af tha Bureaw of Labor
Statistics of the U,S. Department of Labor for (select one)- L] CPI W (Urban Wags Earmers and Clerical Workers) or [0 CP) U (All Urban Consumars),
for (Fill in Urban Araa):

Al itams

(1982-1984 = 100}, herein refetred to as ' CPI",

b, Tha maonthly rent payabla In accordance with paragraph Al a, of this Addendum shail be calcutated as rollows: the Base Rant sat forth in
paragraph 1.5 of the atiached Lease, shall be multiplied by a fraction the numerator of which shall be ihe CPI of the calendar monli 2 manths prior to
the month{s) specifiad in paragraph A.l.a. above_ during which the adjushnent Is to take effect, and the denominator of which shail ba lha CP} of the
calandar manth which is 2 months priar to (select ane): the O first month of the term cf this Lease as sel forth In paragraph 1.3 (*Base Month}or [
{Fill In Other "Bass Month®): . The sum sa calculated shall
conslilute the new monthly reat heraundsr, but in na avent, shall any such naw manthly rant be lass than tha rent payable for the manth Immediately
preceding the rent adjustment.

c. !n the svant the cor lon andior pt n af tha CPI shali be transferred (o any cthar governmental departmant or bureau or
agency or shall ba discontinuad, men the index most nearly the sama as tha CPI shali be usad to make such calculalion In the event (hat the Parties
cannat agrea on such altemnative index, then the matier shak be submilied for decision to lhe American Arbitralion Assoclalion 1 accardance with lhe
than nilas of said Assocation and tha decision ot Ihe arbitrators shall be binding upan the partias. Tha cost of said Arbilration shall ba paid equally by
the Parties.

O . Markst Rental Value Adjustment(s) (MRV}
a. On (Fill In MRV Adjustment Data(s):

tha Base Rant shail be adjusled 1o the "Market Rental Value® of the praperty as follows:

1)} Four months prlor to oach Markel Rental Vaiua Adjusimant Date doscribed abave, Ihe Partles shail atlempt ta agree upan what the
naw MRV will ne on |ha adjustmient date If agreemant cannat ba reached within thirty days, then:

(a) Lessar and Lessee shall immedlately appoint @ mutually acceptanle appralser or broker to establish the new MRV within
{he next 10 days, Any assoclated cosls will be split equally belween the Parlias, or

{b) Both Lessor and Lessae shall each immediately make a reasonable determination of tha MRV and submit such
determinatian, (v writing, to arbitraton In accardange with tha foitowing pravisions:
(i) Within 15 days tharealter. Lessar and Lessee shall each salect an [J appraiser or [ braoker ("Consuitant” -
chack one) of thair chaica to act as an arbitrator, The two arbitrators so appainted shall immediately selact a third mutually accaptable Consuilant to act
as a third arbitrator.

{ii) Tha 3 arbilrators shall within 30 days of Ihe appointmant of the third aronrator reach a decision as 1o what the
actuz! MRV for the Pramises i, and whather Leszar's or Lessea's supmilted MRV is hg closest tharalo The dacikion of 2 majorlty af the srhitrators
shall ba binding on the Partles. Tha submittad MRV which is dotermined to te the closasl to (he actual MRV shall theraafter be used by tho Pariies

(iil} If clther of the Parlics fails to appolnt an asbitralor within the specified 15 days, the arbitrator timely appointad by

INITIALS INITIALS
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ane of them shall seach @ decision an his or har ewn, and said decislon shall be binding on the Parties.

(Ilv) The entire cost of such arhitratian shall ba paid by the party whose submittad MRV (s not selectod, ia,. the one
that Is NOT the closest to (ha actual MRV.

2) Natwlthstanding tha faregoing, the new MRV shall not be less lhan the rent payable for lhe manth Immediately praceding iha rent
adjustment.

. Upon the establiishment of aach New Market Renlal Value:
1) the now MRV will became the new "Base Rent" far the purposs of caltwialing any lurher Adiustmants, and
2) the first manth of aach Morkat Rantal Valua tarm shall bocoma the naw 'Bawo Moni' for tho pumoesa of calcufating any furlher
Adjusimenta,

Il Fixad Rental Adjustment(s) (FRA)
The Base Rent shall be Incraasad ta the following amounts an the dates sat forth below:
QOn (Fill in FRA Adjustment Date{s)): The New Basa Rent shall be:

B. NOTICE:

Unless specified atherwise hersin, notice of any such adjustments, other than Fixed Rental Adjustmants, shall be made as spacified in
paragraph 23 of the Leasse,
c. BROKER'S FEE:

The Brokars shall be paid a Brokerage Fee for each adjustmant spedificd ebove In accardancs with paragraph 15 of ihe Lease.

NOTICE: These forms are oftan madliled (o meot changlng roquirements of law and industry neads. Always wrila or call (o make surs you
ara utlilelng the mast curcant form: AIR Commnrctal Rual Estato Assoclation, 300 W &th Stroat, Sulte 800, Los Angales, CA 90017,

Telephone No. (213} 667-8777. Fax No.: (213) 687-8818,

& PAGE 2 OF 2
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OPTION(S) TO EXTEND
STANDARD LEASE ADDENDUM

Dated i  May 1, 2011

By and Between (Lessor) Copeland 2ropercies Fifreen, P,

By and Between (Lessae) Advance Dasert Slzep Center, LLC.

Address of Premises: 35 900 8ob Hope Dr., Suius 130

Rancho Mirage, CA 92270

Paragraph G2

A, OPTIGN(S) TC EXTEND:
Lessor hareby grants to Lesses the option to oxtend the lerm of this Lease for pne (1) additional sixty (60} _

manth perled(s) commancing when ths prior term axpires upan each and all of the faflowing tarms and condifions:

i) I order to exarcisa an option ta extend, Lessea must glve writtan notice of such elaclion Lo Lessor and Lessor must regeive the same at
least & but not more than 9 months prior 1o the dale that the option period would commence, Hme being of Iha assence. |If propet
notilication of the exercise of an aption is nat givan andior sacelved, such aption shall sulamatically expire. Opticns (if there are more than ona) may
qnly be axarclsed consecufivaly.

(i) Thae pravisions of paragraph 39, including those ralating o Leasaa’s Oefault set forth in paragraph 33.4 of this Laase, are conditions of
this Oplion,

(i) Except for the pravislons of this Lease granting an oplion of uptions to extand the term, all of the terrs and canditions of this Lease
excapl whara spacifically modified by (his oplion shall apply.

(iv) Thls Option is parsanal to the original Lessea, and cannat be ossigned or exarcised by anyone other than sald arlginal Lassee and only
wihila the original Lesses Is in full poseession of the Pramises and wilhaut the intention of thersaRer assigning or subletting.

(v) Tha monthly rent for each manth of the option pariod shall be caiculated as follows, using the method(s) indicated below:
(Chisck Malhod(s) to be Used and Flil In Appropriately)

O 1. Castof Living Adjusiment{s} (COLA}
a. On (Fit in COLA Datey):

iin Bang Ranl shall be adustad by iha changa, U any, rom the Baae Momn speciiod bolow, In tha Consumer Prico Index of The Buraau of Labor
Statlstics of the U.S, Dapartmant of Lahor for (selact ona): 0 CPI W (Urban Wage Eamers and Clerical Workers) ar QO CPI U (Ali Urban Consumers).
fer (Filf in Urban Area):

b. Tha monthly rant payabla in accordance wilh paragraph A.la. of this Addandum shall bo caiculated as follows: ihe 8ase Rent set forth In
oaragraph 1.5 of lhe attached Leasa, shail be muitiplied by a fraction the aumerator of which shall be the CPI of tho ealondar manth 2 manths prior 1o
the mooth(s) spacified in paragraph A.la. above during which the adjustment is lo take effect, and the donominatar tf which shall be the CPI of the
calendar month which is 2 mantns priar to (Select ana): O tha first month of the term of Wis Laase as set faith In paragmph 1.3 ('Base Month®) ar O
(Fill in Olher "Base Month"):

Tiio Sum 30 caleiaing shall conalite the new mondly rant haraundar, Bul n (o avant, Ehall any such naw monily rent bo 6ss Man Ho 1ont payabio
for Lha month Immedlately pracading ihe rent adjustment.

¢. In the avent the campilation and'or p jon of the CPI shall be transferred lo any cthar gavemmental department ar bureau or agency or
shail ba discontinuad, than tha index mast nearly the sama as the CPI shall be used to maka such calculation. In the event that the Parties cannol
agraa on such altemative index, then tha mattar shall be submitied for decision to the Amarican Arbitration Assaciallon In accordance with the then
rulas of said Assacladan and the decislon of lha arbitrators shall ba binding upon ihe partiss. The cost of sald Acbitratlon shall be paid equally by the
Parties.

@ i, Markat Rental Value Adjuatment(s) (MRV}
a.  Qn (Fill In MRV Adjustment Date(a)) May 1. 2016

the Base Ranf shall be adjusted to (he “Markat Rentai Vaiue™ of the property as foliows:
1) Four monihs prior to each Markel Rental Value Adjustmant Dale describad above, the Parties shall atilempt to agrea upon what the new
MRV will be on the adjusiment date. i agreement cannot ba roachod, withln thirty days, then:

{a) Lessor and Lessae shall 'mmediately appolnt a mutually accepw@ble appraisar or broker ta sstabiish the new MRV within the next 30

Gays. Any assutiaiud cusis will U6 Spiit aqually bsiwaen ive Pariiss, of

daterminatlon of lhe MRV and submit such detemmination, in

{b) Bolh Lessar and L essee shall each immadiately maxe a

PAGE 1 OF 2
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wating, to arbitration in accordance with the following provisians:

(I Whhin 15 days thereafter, Lassor and Lasseo shali each solact an O appraiser or & broker {"Consultant” - chack one) of thair
cholce to act as an arbitrator. The two arbliators so appoinled stiall immediately select a third mutually acceplable Consultani to act as a third
arbitrater.

(i) The 3 arbilrators shall within 30 days of \ne appolnimant al thi: 1hird arbitratar resch o declslon as to what the actual MRV far
\he Premises Is, and whalher Lessor’s ar Lesses's submitted MRV is the closest therata. Tho dncision of a4 majority of the arbitratora shail be binding
on the Parles. The submitted MRV which Is duterminad to bo the closest to tha actual MRV shall thergaltar be used by the Partles,

{iliy If elther of the Pantles falls lo appoint an arbilkator within he specified 15 days, the arbitrator tmely appolnted by ana of them
shall reach a decisian an his of her own, and sald decislon shall ba bindlng an (e Padles.

(iv) The enlire cost of such arbilration shall be paid by the party whose submitted MRV ia nat salacled, ia. Ihe ona that Is NOT Ihe
ciosesi 4o tha actual MRV,

2) Notwithstanding the foregalng, the new MRV shall not ba less than iha rent payable for tha month Immadiataly preceding the reat
adjustment,

b. Upon the eslablishment of aach New Market Reatal Value:

1) the naw MRV will becoma tha new "Basa Rent" for the purpose of calculating any further Adjusimants, and
2) the first month of each Market Rental Value term shall become tha new "Base Month® for the purpose of calculating any further

Adjustmanls.

@ N Fixed Rental Adjusiment{s) (FRA}

The Basa Rent shall be i d to the foiowing on the dates set forth balow:

Qn (Fill in FRA Adjustment Date(s)): Tha New Basa Rent shall be;

2017 S 3% increase over previous
'_21}1.3 ) 3% inc -
2019 o 3% Lncreass
2620 Al Lncreas

B, NOTICE:

Unless specifisd othewlse heraln. natice of any rental adjusiments, other than Fixed Rentzl Adjustments, shall be made as specified in
paragiaph 23 of the Lease,
C. BROKER'S FEE:
Tha-Bi P Braknia e Aaador sach - fuetmoii-pesied-shavndn : Ak £ 15 - bk

NOTICE: Thase forms ara often modiflnd to mout changing requiroments of law and industry neads. Aiways write or ¢all to maka sure you
are utilizing the most current form: AIR Commerclal Real Estate Asgaclation, 800 W 6th Siract, Suite 800, Los Angaies, CA 80017,
Talephans No. (213) 687-8777. Fax Nu.; (213) 887-8818,

Q PAGE2QF 2
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AIR COMMERCIAL REAL ESTATE ASSOCIATION
GUARANTY OF LEASE

WHEREAS.Copeland Propercles Fifteen, L.P. s ] . herelnaftar

“Lessor’, and Advance Jegert Sleep Ceater, LLC, _ i . e . heralnaftar
“Lassaa*, ara about (0 exacute a document entiled "Lease™ dated May 1, 2011 R conceming tha premlges cammonly
kngwn asSuite 130 at 35 900 Bob Hope Or. ., Rancho Mirage, ChA
wharein Lessar wlit lease the pretmises to Lassee, and
WHEREAS, Mr. Venkatasvars Rao and Dr. Sobby 8l
haruinaitar “Suaranton™ ha ancial Inbarast § k
WHEREAS, Lessar woudld nat oxacute tha Losso T Guamnlors did nol exacute and defivar (o Lesudc

nia Guoranty of Lease,

NOW THEREFORE, in canslderation of tha tlon of sald Lease by Lossar and as a material Inducement to Lessor lo axecute said
Lease, Guatantars hershy jointly, sevamly, unconditionally and (rrevocably guarantee the prompt paymant by Lasses of all rents and all other sums
payable by Lessee under sald Loasa and the faithful and prompt parformanca by Lessee of each and avery ona of Lhe terms, conditions and covecdnts
af sald Lease to be kept and performed by Laseee.

it in spacifically agraed by Lassor and Guaranlors that: {I) the terms of the foregolng Lease may be modifled by agreement betwasn Lassar
and Lessee, of by a course of conduct, and (li) said Leass may be assigned by Lassor or any assignee of Lesscr without cansent or nolice to
Guarantors and that this Guaranty shall guarantaa the parformances of sald Lease as 3o modificd.

This Guaranly shall not be rel d, madified or af d by tho failura or dalay on tha part of Lassor to enforce any of the rights or rermedies
af o Lossor under said Lease.

No notice of default by Lessee under Ihe Lease need be givan by Lessor lo Guarantors, it heing specifically agreed that lhe guarantee of the
undsrsignad s a continulng guarantea undar which Lessor may procoad Immedialely agalnst Lasses and/of against Guaran'ors following any breach ar
defaull by Lessas o for tha anforcament of any rights which Lessor may have as egainst Lesses undar the lerms of the Lease or at law orin equlty,

Lessor shall hava the right to procead agalnst Guarantors following any breach or default by Lassea under the Lease without first procaeding
agatast Lassee and without previous notica to or demand ugan alther Lassea ar Guararitoers.

Guarantors heraby waive (a} nofice of acceptanca of this Guaranty. (b) demand of payment, presentation and pratest, {c) all right to assert or
pload any statute of limitations relating to thls Guaranty or the Lease, (d} any right to require (e Lessor ho procesd against tha Lesses or any cther
Guarantor or any other person or antity tiabla to Lesaar, (a) any fight to require Lessor to apply to any dafault any securlly deposit of athar securlty it
may hald undar the Laass, {f) any right to require Laesor to proceed under any other emady Lessor may have befcre procaeding against Guarantors,
(p) any right of subrogation that Guarantors may have against Lessee,

Guaranlors do heraby subardinate alt exlsting or future (ndebtednass of Lessaa to Guarantors to the obtigations owad to Lessor undar the
Lease and this Guaranty.

It a Guaranior Is marriad, such Guarantor expressly agreas Ihat recourse may be bad against his ar her separate proparty for all of the
ahligstians heraundar,

Thae chllgations of Lessae undar iha Laase to execute and deliver estoppel statements and financlal stalaments, as therain provided, shall bo
deemad lo also require the Guaraniors 16 do and provids the eame to Lessor. The fllura at the Guarantars to provide the same to Leesor shail
constitute a defaull under Lhe Lease.

The term "Lessar” refers to and means the Lessor named In the Lease and also Lessar's succassors and assigna.  So long as Lessor's
intarest in the Lease, the loased premises or the rents, lssues and profits tharefrom, are subject to any mortgage or deed of trust or assignmant for
secunty, no acquisition by Guarantors of the Lesser's intarest shall affect the continuing obligation of Guaranlars under this Guaranty which shall
nevartheless continue In full force and efect for the henefit of the martgagaa, baneflciary, tnistes or asslgnes undsr such morigage, dead of trust or
assignmant and their successors and assigns

The tarm “Lesaee” rafers to and means the Lessae named in the Leass and also Lessed’s succassors and assigns.

Any racovery by Lessar fram any ather guarantor or insurer ghall first bo crodited to tha pertion of Lesses’s indebtednass to Lessor which
sxceeds the maximum fiabilty of Guarantors under (his Guaranty.

Nao provision of this Guaranty or right of the Lessor can ba waivad, nor ¢an the G sber from (hair obli
stgned by (ha Lassor.

15 axcapt in writing

Any litigatlon concerning this Guaranty shall be initiated In a state caurt af competent jurisdiction In the county in which the leased premises
ara located and the Guarantors consent to tha jursdiction of such court. This Guaranty shall be gaverned by the laws of the Slate In which he leased
premises are lacated and for the purposas of any rules regarding conflicls of faw tha partles shall be lteated as if they were all residents or domiciles of
such State

In the event any action be brought by said Lessor agalnst Guarantars hereunder ta anforce the obigation of Guarantars hereunder, the
unsuccessful party in such action shall pay to the pravailing party therain a raasunabla attomay's (ss. The altarney's (es award ehall not be compuled in
accordance with any court fas schadule, but shall be such as Lo full reimburse all attomay’s feas reasonably incurad

If any Guaranior is a corparation, partnership, or fimited liabiily campany, each individual exacuting this Guaranty an said enlity's behalf
reprasants and warmanis that he or she Is duly autharizad to exacuta ihis Guaranty on behalf of such entify.

If this Form has baen filled in, It has bean prepared far submlssion ta your attorney far his appraval. Ne rcprasentation or
recommendatlon |8 made by the AIR Cammarcial Real Estate Association, tha real estata broker or ils agents or employess as to
the legal sufficiency, legal affect, or tax consequences of this Farm or the transaction ralating thacelo.

’ r\'--.ﬁ!
Executadat: Offires of CWM Real Bscace Venkatasvara Rao }) Oy \J-—_p-uhq_
On:May 1. bbby Rhas<er Ran 7T X as) 0 o~
e i PR E——— Y 20 4. WA R RF . st
Address: i

Rancho Mirage, “‘GUARANTORS™

PAGE 1 OF 1
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EXHIBIT “C”
1. Bobby Bhasker-Rao. M.D.: Dr. Rao will pay a total of 520,000 to Mr. Hebrank, the
Receiver for Copeland Properties 15, L.P. (“the Receiver”), in monthly installments of
$1,000. Dr. Rao will pay $1,000 to the Receiver immediately upon his receipt of a copy
of this Agreement, which has been executed by the Receiver, and will pay $1,000 on the
tenth day of each following month for nineteen months resulting in a total of twenty

payments of $20,000.

2. Venkatasvara Rao; Mr. Rao will also pay a total of $20,000 to the Receiver in
monthly installments. Mr. Rao will pay $750 to the Receiver immediately upon his
receipt of a copy of this Agreement, which has been cxecuted by the Receiver, and will
pay $750 per month on the tenth day of the month for eleven months thereafier resulting
in payments totaling $8,000 during the above-described twelve months. Thereafter, Mr.
Rao will increase the amount of his monthly payments to $1,000 for twelve additional

months.
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Everett G. Barry, Jr., CSB #053119

Toby S. Kovalivker, CSB #234386

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 Plaintiff Thomas C. Hebrank,

Court Appointed Permanent Receiver for
Copeland Properties Fifteen, L.P.

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO

(n the Matter of the Confession of
Judgment by CASE NO.

Bobby Bhasker-Rao, an individual

CONFESSION OF JUDGMENT
Defendant, STATEMENT

In Favor of [CCP SECTION 1132]

Thomas C. Hebrank, Court Appointed

Permanent Receiver for Copeland

Properties Fifteen, L.P.,

Plaintiff.

i, Bobby Bhasker-Rao, (‘Defendant”), hereby confesses to judgment in the
above-entitled cause in favor of Plaintiff Thomas C. Hebrank, Court Appointed
Permanent Receiver for Copeland Properties Fifteen, L.P. ("Receiver"), and authorize
entry of judgment against me as provided herein.

This Confession of Judgment is for a commercial debt justly due to Copeland
Properties Fifteen, L.P. ("CP 15") arising out of a lease by CP 15 to Advanced Desert
Sleep Center, LLC (‘Borrower") and is evidenced, in part, inter alia, by an AIR
Commercial Real Estate Association Standard Multi-Tenant Office Lease dated May 1,
2011 ("Lease"). As part of the consideration for the Lease, and pursuant to the terms of

an AIR Commercial Real Estate Association Guaranty of Lease dated May 1, 2011, i

guaranteed the payment by Borrower to CP 15 of all rents and all other sums payable

-1
CONFESSION OF JUDGMENT STATEMENT
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by Borrower to CP 15 under the Lease (the “Guaranty”). Borrower defaulted on the
Lease by failing to make payments as required by its terms.

Pursuant to that certain Settlement Agreement and Mutual Release entered into
as of April 17, 2013 by and among the Receiver, Borrower and myself (the
“Agreement”), | agreed and acknowledged, inter alia, that | am liable to the Receiver
pursuant to the terms of the Guaranty for all sums due to CP 15 under the Lease.
Pursuant to the Agreement, | agreed, inter alia, to confess to judgment (*Judgment’)
and that the Judgment shall be entered against me upon the occurrence of an Event of
Default as defined in the Agreement (“Event of Default”). Therefore, upon the
occurrence of an Event of Default, this Statement shall be filed, and the Judgment shall
be entered, against me in the amount of $25,000.00, less any payments made.

VERIFICATION

I, Bobby Bhasker-Rao, individually, a Defendant in the above-entitled cause,
have read the foregoing Confession of Judgment Statement and know the contents
thereof. The facts in the Confession of Judgment Statement are true of my own
knowledge.

| declare under penalty of perjury under the laws of the State of California that the

foregoing is true and correct, and that this Declaratlon was executed on April 2:]

2013, at i u VO 58 a&& , California. _{,’- "

By Bo _py Bhasker-Rao

HEBCO.135.446598.1

2

CONFESSION OF JUDGMENT STATEMENT
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Everett G. Barry, Jr.,, CSB #053119

Toby S. Kovalivker, CSB #234386

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

Attomeys for Plaintiff Thomas C. Hebrank,

Court Appointed Permanent Receiver for
Copeland Properties Fifteen, L.P,

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO

In the Matter of the Confession of
Judgment by CASE NO.

Bobby Bhasker-Rao, an individual,
ATTORNEY’S DECLARATION IN
Defendant, SUPPORT OF CONFESSION OF
JUDGMENT STATEMENT

[CCP SECTION 1132]

In Favor of

Thomas C. Hebrank, Court Appointed
Permanent Receiver for Copeland
Properties Fifteen, L.P.,

Plaintiff.

I, Marshali Brubacher, declare:

| am an attorney at law duly admitted to practice before all the courts in the State
of California and the aftorney herein for Bobby Bhasker-Rao, an individual, the party
confessing Judgment in the above-entitled cause (*Defendant”).

| further declare that | have examined the proposed Judgment and have advised
the Defendant with respect to the waiver of rights and defenses under the confession of
judgment procedure and have advised the Defendant to utilize the confession of
judgment procedure.
1
1ii
1

1
ATTORNEY'S DECLARATION !N SUPPORT OF CONFESSION OF JUDGMENT STATEMENT
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SEVENTEENTH FLOOR
FIRST NATIONAL BANK CENTER
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TELEFHONE 619 235-1010
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| declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct and that this Declaration was executed on April 5(2,
2013 at San Bernardino, California.
(///m
Marshall Brubacher, Esq.
Mundell, Odlum & Haws, LLP

650 E. Hospitality Lane, Suite 470
San Bernardino, CA 92408

HEBCO.135.446693.1

2

ATTORNEY'S DECLARATION IN SUPPORT OF CONFESSION OF JUDGMENT STATEMENT
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Everett G. Barry, Jr., CSB #053119

Toby S. Kovalivker, CSB #234386

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 Plaintiff Thomas C. Hebrank,

Court Appointed Permanent Receiver for -
Capeland Properties Fifteen, L.P.

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO

In the Matter of the Confession of
Judgment by CASE NO.

Venkatasvara Rao, an individual

CONFESSION OF JUDGMENT
Defendant, STATEMENT

In Favor of [CCP SECTION 1132]

Thomas C. Hebrank, Court Appointed

Permanent Receiver for Copeland

Properties Fifteen, L.P.,

Plaintiff.

I, Venkatasvara Rao, (“Defendant"), hereby confesses to judgment in the above-
entitled cause in favor of Plaintiff Thomas C. Hebrank, Court Appointed Permanent
Receiver for Copeland Properties Fifteen, L.P. (‘Receiver”), and authorize entry of
judgment against me as provided herein.

This Confession of Judgment is for a commercial debt justly due to Copeland
Properties Fifteen, L.P. ("CP 15") arising out of a lease by CP 15 to Advanced Desert
Sleep Center, LLC (‘Borrower’) and is evidenced, in par, inter alia, by an AIR
Commercial Real Estate Association Standard Multi-Tenant Office Lease dated May 1,
2011 ("Lease"). As part of the consideration for the Lease, and pursuant to the terms of
an AIR Commercial Real Estate Association Guaranty of Lease dated May 1, 2011, |

guaranteed the payment by Borrower to CP 15 of all rents and all other sums payable

-1
CONFESSION OF JUDGMENT STATEMENT
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by Borrower to CP 15 under the Lease (the "Guaranty”). Borower defaulted on the
Lease by failing to make payments as required by its terms.

Pursuant to that certain Settlement Agreement and Mutual Release entared Into
as of Aprl 17, 2013 by and among the Receiver, Borrower and myself (the
“Agreement”), | agreed and acknowledged, inter glia, that | am liable to the Receiver
pursuant to the terme of the Guaranty for all sums due to CP 15 under the Lease.
Pursuant to the Agreement, | agreed, inter alia, to confess to Judgment (“Judgment®)
and that the Judgment shall be entered against me upon the occurrenea of an Event of
Default as defined in the Agreement (“Event of Default”). Therefore, upon the
occurrence of an Event of Default, this Statement shall be filed, and the Judgment shall
be entered, against me in the amount of $25,000.00, less any payments made.

VERIFICATION

I, Venkatasvara Rao, individually, a Defendant in the above-entitied cause, have
read the foregoing Confession of Judgment Statement and know the contents thereof,
The facts in the Confession of Judgment Statement are trus of my own knowledge.

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and corect, and that this Declaration was executed on April _30 ,

2013, at (ZQA\W[S ., California,
e (g

By: Venkatasvara Rao

HEBCO,135.446442.1

———— e
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Everett G. Barry, Jr., CSB #053119

Toby S. Kovalivker, CSB #234386

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 Plaintiff Thomas C. Hebrank,

Court Appointed Permanent Receiver for
Copeland Properties Fifteen, L.P.

SUPERIOR COURT OF CALIFORNIA
COUNTY OF SAN DIEGO

In the Matter of the Confession of
Judgment by CASE NO.

Venkatasvara Rao, an individual,
ATTORNEY’S DECLARATION IN
Defendant, SUPPORT OF CONFESSION OF
JUDGMENT STATEMENT

[CCP SECTION 1132}

in Favor of

Thomas C. Hebrank, Court Appointed
Permanent Receiver for Copeland
Properties Fifteen, L.P.,

Plaintiff.

I, Marshall Brubacher, declare:

| am an attorney at law duly admitted to practice before all the courts in the State
of California and the attorney herein for Venkatasvara Rao, an individual, the party
confessing Judgment in the above-entitled cause ("Defendant”).

| further declare that | have examined the proposed Judgment and have advised
the Defendant with respect to the waiver of rights and defenses under the confession of
judgment procedure and have advised the Defendant to utilize the confession of
judgment procedure.
111
i
111

1
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| declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct and that this Declaration was executed on April 3 0,
2013 at San Bernardino, California.

Marshall Brubacher, Esq.
Mundell, Odlum & Haws, LLP
850 E. Hospitality Lane, Suite 470
San Bernardino, CA 92408

HEBCO.135.446842. |

2
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Everett G. Barry SBN 053119)
John H. Step hens gS N 82971)
Patrick L. Prlndle & BN 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 Thomas C. Hebrank,
Permanent Receiver

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

SECURITIES AND EXCHANGE Ay ey
COMMISSION, CASE NO. 11-cv-08607-R-DTB

Plaintiff, NOTICE OF LODGMENT OF

y ORDER APPROVING
' SETTLEMENTS WITH CERTAIN

CHARLES P. COPELAND, NOTES RECEIVABLE ACCOUNT
COPELAND WEALTH DEBTORS
MANAGEMENT, A FINANCIAL
ADVISORY CORPORATION,
AND COPELAND WEALTH Date: June 3, 2013
MANAGEMENT, A REAL Time: 10:00 a.m.

ESTATE CORPORATION, Ctrm: 8, 2™ Floor
Defendants. Judge: Hon. Manuel L. Real

Mulvaney Barry Beatty Linn & Mayers LLP, counsel for Thomas C.
Hebrank (“Receiver’), the court-appointed Permanent Receiver for
Copeland Wealth Management, a Financial Advisory Corporation,
Copeland Wealth Management, a Real Estate Corporation, and their
subsidiaries and affiliates, hereby lodges the following:

/11
/11
/11

1

Notice of Lodgment of Order Approving Settlements With Certain Notes Case No. 11-cv-08607-R-DTB
Receivable Account Debtors
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(1) Order Approving Settlements with Certain Notes Receivable

Account Debtors.

Dated: May 3, 2013 MULVANEY BARRY BEATTY LINN &

MAYERS, LLP

B%/: /s/ Everett G. Barry, Jr.
Attorneys for Thomas C. Hebrank,
Receiver

HEBCO.100.482148.1

2

Notice of Lodgment of Order Approving Settlements With Certain Notes
Receivable Account Debtors

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




Case 2:11-cv-08607-R-DTB Document 253-6 Filed 05/03/13 Page 3 of 6 Page ID #:5029

Exhibit A



Case 2:]

© 00 N o O b W0 N -

N N N ND D DN DD DN a0 m s
co N o oo A W N ~ O © 0o No ag >~ w N -~ o

I

1-cv-08607-R-DTB Document 253-6 Filed 05/03/13 Page 4 of 6 Page ID #:5030

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.

The Court, having considered

CASE NO. 11-cv-08607-R-DTB
[PROPOSED]

ORDER APPROVING
SETTLEMENTS WITH CERTAIN
NOTES RECEIVABLE ACCOUNT
DEBTORS

Date: April 1, 2013

Time: 10:00 a.m.

Ctrm: 8, 2" Floor

Judge: Hon. Manuel L. Real

the Motion for Order Approving

Settlements with Certain Notes Receiveable Account Debtors and

supporting documentation by Mulvaney Barry Beatty Linn & Mayers,

LLP ("Mulvaney Barry”), counsel for Thomas C. Hebrank (“Receiver”),

the court-appointed Permanent Receiver for Copeland Wealth

Management, a Financial Advisory Corporation, Copeland Wealth

Management, a Real Estate Corporation, and their subsidiaries and

affiliates, and any opposition thereto, and good cause appearing

1

EXHIBIT A

[PROPOSED] ORDER APPROVING SETTLEMENTS WITH CERTAIN
NOTES RECEIVABLE ACCOUNT DEBTORS

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




MULVANEY BARRY BEATTY LINN & MAYERS

RTNERSHIP
LOOR

<

ALIMITED LIABILITY P

w

SEVENTEENTH

401 WEST A STREET

A 92101-7944
38-1010
8-1981

SAN DIEGO, CALIFORN

N

TELEPHONE 619

Case 2:

@

FACSIMILE 619 2.

© 00 N o O b W N -

N N N N DND D NDDNNMN N 0 m 0 o
0o N o o0 A WO N -~ O © 0O N O o0~ »wDNyN -~ oo

I

1-cv-08607-R-DTB Document 253-6 Filed 05/03/13 Page 5 of 6 Page ID #:5031

therefor,
IT IS HEREBY ORDERED as follows:
1. The following settlements are hereby approved by the Court:

a. The settlement between the Receiver, on the one hand,
and Notes Receiveable Account Debtors Gina Spraggins,
an individual, and Scott Spraggins, an individual
(collectively the “Spraggins Debtors”), on the other hand
(the “Spraggins Settlement”), regarding a secured
obligation owed by the Spraggins Debtors to Copeland
Fixed Income Three, L.P., a Receivership Entity;

b. The settlement between the Receiver, on the one hand,
and Notes Receiveable Account Debtors SoCal
Restaurants, LLC, a California limited liability company,
Leroy Hansberger, an individual, Jeffrey Hansberger, an
individual, and Michael Hansberger, an individual
(collectively the “SoCal Debtors”), on the other hand (the
“‘SoCal Settlement”), regarding an unsecured obligation
owed by the SoCal Debtors to Copeland Fixed Income
Two, L.P., a Receivership Entity; and

c. The settlement between the Receiver, on the one hand,
and Notes Receiveable Account Debtors Advance Desert
Sleep Center, LLC, a California limited liability company,
Venkatasvara Rao, an individual, and Bobby Bhasker-
Rao, an individual (collectively the “Advance Debtors”), on
the other hand (the “Advance Settlement”), regarding an
unsecured obligation owed by the Advance Debtors to
Copeland Properties Fifteen, L.P., a Receivership Entity.

111

) EXHIBIT A

[PROPOSED] ORDER APPROVING SETTLEMENTS WITH CERTAIN
NOTES RECEIVABLE ACCOUNT DEBTORS

Case No. 11-cv-08607-R-DTB
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2.  The following agreements evidencing the above settlements

are hereby approved by the Court:

a.

The Forbearance Agreement attached as Exhibit “A”
to the Declaration of the Receiver in Support of Motion
for Order Approving Settlements With Certain Notes
Receiveable Account Debtors;

The Settlement Agreement and Mutual Release
attached as Exhibit “B” to the Declaration of the
Receiver in Support of Motion for Order Approving
Settlements With Certain Notes Receiveable Account
Debtors; and

The Settlement Agreement and Mutual Release
attached as Exhibit “C” to the Declaration of the
Receiver in Support of Motion for Order Approving
Settlements With Certain Notes Receiveable Account
Debtors.

IT IS SO ORDERED.

Dated:

Submitted by:

Judge, United States District Court

MULVANEY BARRY BEATTY LINN & MAYERS LLP

/s/ Everett G. Barry, Jr.

By:
Aﬁorneys for Thomas C. Hebrank, Permanent Receiver

HEBCO.100.482183.1

EXHIBIT A

3

[PROPOSED] ORDER APPROVING SETTLEMENTS WITH CERTAIN

NOTES RECEIVABLE ACCOUNT DEBTORS

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

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

2||Patrick L. Prindle (SBN 87516)
3||MULVANEY BARRY BEATTY LINN & MAYERS LLP
401 West A Street, 17th Floor
4||San Diego, CA 92101-7994
Telephone: 619-238-1010
S||Facsimile: 619-238-1981
5 Attorneys for Permanent Receiver,
Thomas C. Hebrank
7
8 UNITED STATES DISTRICT COURT
9 CENTRAL DISTRICT OF CALIFORNIA, WESTERN DIVISION
10
11 SECURITIES AND EXCHANGE CASE NO. 11-cv-08607-R-DTB
i COMMISSION, CERTIFICATE OF SERVICE
Plaintiff
. At DATE: June 3, 2013
V. TIME: 10:00 a.m.
14 Crtrm: 8, 2nd Floor
15 XEARLES P. COPELAND, ET Judge: Hon. Manuel L. Real
16 Defendants.
17

A
o o

I, 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.

N N N DN
w N - O

On May 3, 2013, | served the following documents:

NN
o b

1. NOTICE OF MOTION AND MOTION FOR ORDER APPROVING
SETTLEMENTS WITH CERTAIN NOTES RECEIVABLE
ACCOUNT DEBTORS

N NN
o N O

2. NOTICE OF LODGMENT OF ORDER APPROVING
1

CERTIFICATE OF SERVICE Case No. 11-cv-08607-R-DTB
HEBCO.100.482546.1
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SETTLEMENTS WITH CERTAIN NOTES RECEIVABLE
ACCOUNT DEBTORS

3. MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT
OF MOTION FOR ORDER APPROVING SETTLEMENTS WITH
CERTAIN NOTES RECEIVABLE ACCOUNT DEBTORS

4. DECLARATION OF THOMAS C. HEBRANK IN SUPPORT OF
MOTION FOR ORDER APPROVING SETTLEMENTS WITH
CERTAIN NOTES RECEIVABLE ACCOUNT DEBTORS

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.

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 May 3, 2013 , at San Diego, California.

/s/ Cindy Jennings
Cindy Jennings

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

HEBCO.100.482546.1 (MASTER POS)
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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. 11-cv-08607-R-DTB
COMMISSION, CERTIFICATE OF SERVICE
Plainti, DATE: June 3, 2013
V. TIME: 10:00 a.m.
Crtrm: 8, 2nd Floor
XEARLES P. COPELAND, ET Judge: Hon. Manuel L. Real
Defendants.

I, Catherine Nownes-Whitaker, 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 5955 DeSoto Avenue, Suite 100, Woodland Hills,
CA 91367.

On May 3, 2013, | served the following documents:

1. NOTICE OF MOTION AND MOTION FOR ORDER APPROVING
SETTLEMENTS WITH CERTAIN NOTES RECEIVABLE
ACCOUNT DEBTORS

2. NOTICE OF LODGMENT OF ORDER APPROVING
1

HEBCO.100.482547.1

CERTIFICATE OF SERVICE Case No. 11-cv-08607-R-DTB
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SETTLEMENTS WITH CERTAIN NOTES RECEIVABLE
ACCOUNT DEBTORS

3. MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT
OF MOTION FOR ORDER APPROVING SETTLEMENTS WITH
CERTAIN NOTES RECEIVABLE ACCOUNT DEBTORS

4. DECLARATION OF THOMAS C. HEBRANK IN SUPPORT OF
MOTION FOR ORDER APPROVING SETTLEMENTS WITH
CERTAIN NOTES RECEIVABLE ACCOUNT DEBTORS

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]

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.

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 May 3, 2013 , at Woodland Hills, California.

/s/ Catherine Nownes-\Whitaker
Catherine Nownes-Whitaker

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

HEBCO.100.482547.1 (MASTER POS)
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United States District Court Central District of CA Western Division — Los Angeles
Securities and Exchange Commission v. Charles P. Copeland et al.

Updated: 03/20/13

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

SERVICE/MAILING LIST

Charles P. Copeland

Copeland Group

25809 Business Center Dr., Ste B
Redlands, CA 2374

Gregory J. Sherwin Esq.
Fields Fehn & Sherwin

11755 Wilshire Blvd 5th Fir
Los Angeles, CA 90025-1521

One West Bank
888 East Walnut St
Pasadena, CA 91101

Michael T. O'Callaghan Esq.
Mark J. Furuya Esq.
Sabaitis O'Callaghan LLP
975 E. Green St

Pasadena, CA 1106

Flagstar Bank
Mail-Stop W-205-2
5151 Corporate Dr.
Troy, Ml 48098

Dana Leigh Ozols Esq.

The Wolf Firm A Law Corporation
Attys to Financial Services Industry
2955 Main St 2" Fir

Irvine, CA 92614

Wells Fargo Commercial Mortgage
Attn: Ken Murray

1901 Harrison St 7th Flr

Oakland, CA 94612

LNR (loan servicer)

Attn: Jorge Rodriguez

1601 Washington Ave 7th Fir
Miami, FL 33139

C-lll Asset Management LLC
Attn: Kathy Patterson

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

Home Savings & Loan
Attn: Dan NY White
275 W. Federal St
Youngstown, OH 44503

Wells Fargo Commercial
Mortgage Servicinq
1901 Harrison St 7" Flr
Oakland CA 94612

Andrew J. Haley,Esq.

Greenwald Pauly Foster & Miller P.C.
1299 Ocean Ave. Ste 400

Santa Monica, CA 90401-1007

Pamela Wachter McAfee

Nelson Mullins Riley & Scarborough LLP

GlenLake One Ste 200
4140 Parklake Ave
Raleigh, NC 27612

Anh T. Nong & Nhon Nguyen
TTEE Pen

209 E. Sunset Dr South
Redlands, CA 92373

Barbara Whan
33861 Plumtree Ln
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 St
Anaconda, MT 59711

Barbara Z. Stahr

Carol P. Lowe

Charles Grey

667 Gull Dr. 1837 Onda Dr. 63 Turnbury Ln.

Bodega Bay, CA 94923 Camarillo, CA 93010 Irvine, CA 92620

Carol Docis Richard Neal Charles Schwab
Brokerage A/C 7322 Starboard St. FBO Robert Howard IRA

18028 W. Kenwood Ave.
Devore, CA 92407

Carlsbad, CA 92011

502 Avenida La Costa
San Clemente, CA 92672

Charles Schwab

FBO Melvyn B. Roth IRA

5401 Lido Sands Dr

Newport Beach, CA 92663-2204

Bonnie Kilmer
5120 Breckenridge Ave
Banning, CA 92220

William F Davis

Re: Floyd N. Andersen
Highway 111 #9-472
La Quinta, CA 92253

Charles Schwab
FBO Irena Sniecinski IRA
P.O. Box 161680
Big Sky, MT 59716-1680

Maria Perez
1364 Aurora Ln
San Bernardino, CA 92408

Geoffrey A. Gardiner
11535 Acacia St
Loma Linda, CA 92354

Fred & Joyce Dimmitt
321 Myrtlewood Dr
Calimesa, CA 92320

Charles Schwab

FBO Melvyn Ross Roth IRA
5401 Lido Sands Dr
Newport Beach, CA 92663

Charles Schwab

FBO Janet Ihde IRA

35-800 Bob Hope Dr Ste 225
Rancho Mirage, CA 92270

Charles Schwab

FBO Janet K. Ihde IRA
P.O. Box 2131

Palm Springs, CA 92263

Charles Schwab

FBO Kirk Howard Roth IRA
1648 Woodlands Rd
Beaumont, CA 92223

Charles Schwab

FBO Leonard F. Neumann IRA
30176 Live Oak Canyon Rd
Redlands, CA 92373

Charles Schwab
FBO Albert IRA
232 Anita Court
Redlands, CA 92373

Charles Schwab

FBO Angela Ellingson IRA
1155 Dysart Dr

Banning, CA 92220

Charles Schwab

FBO Harold Racine IRA
1408 S. Center St
Redlands, CA 92373

SERVICE LIST
HEBCO0.125.317325.1

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




Case 2:11-cv-08607-R-DTB Document 253-8 Filed 05/03/13 Page 4 of 8 Page ID #:5038

Charles Schwab

FBO Donald I. Peterson IRA Rollover
11075 Benton Street, Apt. 224

Loma Linda, CA 92354

Charles Schwab

FBO Janet Ihde IRA
P.O. Box 2131

Palm Springs, CA 92263

Charles Schwab

FBO Kirk Howard IRA
1648 Woodlands Rd
Beaumont, CA 92223

Charles Schwab

FBO Janet Ihde

74-785 Hwy 111

Wall St W, Bldg #102
Indian Wells, CA 92210

Charles Schwab

FBO Melvyn Ross Roth IRA
5401 Lido Sands Dr
Newport Beach CA 92663

Charles Schwab

FBO Richard Paul Blandford Roth IRA
7838 Valmont St

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
11331 Sundance Lane
Boca Raton, FL 33428

Robert & Enid McColloch
5520 Apple Orchard Ln.
Riverside, CA 92506

J. Jay & Theresa Whan
30660 Susan Dr.
Cathedral City, CA 92234

Clem M. McColloch Trust
5520 Apple Orchard Ln.
Riverside, CA 92506

Christine Coffman
11331 Sundance Lane
Boca Raton, FL 33428

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 Ave At Port Imperial #220
West New York, NJ 07093

Diana M. Weed
1339 Wallach Place NW
Washington, DC 20009

Dotan Family Trust
1618 Woodlands
Beaumont, CA 92228

Elena Nizzia
1155 Dysart Dr.
Banning, CA 92220

Earl R. Schamehorn Jr.
1721 Valley Falls Ave
Redlands, CA 92374

Eddie & Jamie Dotan
20 Fairlee Terrace
Waban, MA 02468

Gordon & Myra Peterson
118 Edgemont Dr.
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 Blvd
Redlands, CA 92373

Henry W. Shelton
805 Nottingham Dr
Redlands, CA 92373

Jessie Coleen Birch Revocable Trust
1948 Cave St
Redlands, CA 92374

Jill A. Meader Revocable Trust
27250 Nicolas Rd Apt. A231
Temecula, CA 92591

Hu Tongs Inc.
16127 Kasota Rd Ste 105
Apple Valley, CA 92307

JRT Revocable Trust
Jon Taylor Trustee
P.O. Box 681
Calimesa, CA 92320

Kasota Group
279 Green Mountain
Palm Desert, CA 92211

James P. Gerrard

Kathleen R. Wright

Katie Hernandez

1562 Lisa Ln. 3605 Bonita Verde Dr P.O. Box 8874
Redlands, CA 92374 Bonita CA 91902 Redlands CA 92375
Jean Seyda Robert Casady Jon J. Whan

168 Lakeshore Dr
Rancho Mirage CA 92270

14047 Pamlico Rd
Apple Valley CA 92307

30660 Susan Dr
Cathedral City CA 92234

Joe Pinkner
279 Green Mountain
Palm Desert CA 92211

Leonard F. Neumann
30176 Live Oak Canyon Rd
Redlands CA 92373

Leslie G. Laybourne
11050 Bryant St Space 276
Yucaipa CA 92399

Joseph Dotan
1618 Woodlands
Beaumont CA 92228

Louise Coffman
19291 Sabal Lake Dr
Boca Raton FL 33434

Luckey Charitable Trust
8531 Glendale Rd
Hesperia CA 92345

Kathi Seegraves
20521 Whitstone Circle
Bend OR 97702

Margarita Estrada Perez
P.O. Box 370
Chino CA 91708

Marjorie Hatfield Living Trust
(Peggy Neumann)

30176 Live Oak Canyon Rd
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 Dr.
Newport Beach CA 92663

Smith Revocable Trust
Lenna Smith

38367 Cherrywood Dr
Murrieta CA 92562

Neal & Ruth Bricker Family Trust

985 S Orange Grove Blvd Unit 101
Pasadena CA 91105

Neal Living Trust
7322 Starboard St
Carlsbad CA 92011
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Lillian N. Franklin
740 E. Avery St
San Bernardino CA 92404

Ngyuen & Nong Pension Plan
209 East Sunset Dr South
Redlands CA 92373

Patrice A. Milkovich
3605 Bonita Verde Dr
Bonita CA 91902

Manley J. Luckey
8531 Glendale Rd
Hesperia CA 92345

Peggy Hatfield Neumann
30176 Live Oak Canyon Rd
Redlands CA 92373

Perez Family Survivors Trust
13219 Pipeline Ave
Chino CA 91710

Mark & Barbara Carpenter
35571 Sleepy Hollow Rd
Yucaipa CA 92399

Peterson Revocable Living Trust
11075 Benton Street, Apt. 224
Loma Linda CA 92354

Pinkner Family Trust
279 Green Mountain
Palm Desert CA 92211

Neonatology Medical Group Inc.
Retirement Plan

731 Buckingham Dr

Redlands CA 92374

Ron Mitchell
12033 Fourth St
Yucaipa CA 92399

Samuel D. Gregory
4432 Strong St
Riverside CA 92501

Paul Family Trust
P.O. Box 7357
Redlands CA 92375

Schachtel Family Trust
6 Strauss Terrace
Rancho Mirage CA 92270

Steele Family Trust
26858 Calle Real
Capistrano Beach CA 92624

Perry Damiani Taber Family Trust TD Ameritrade

16127 Kasota Rd Ste 105 1475 Crestview Rd FBO Steven IRA

Apple Valley CA 92307 Redlands CA 92374 14424 Greenpoint Ln
Huntersville NC 28078

Rhonda Dean Donna Wooley TD Ameritrade

1705 Antho NY Ave
Cottage Grove OR 97424

12721 Columbia Ave
Yucaipa CA 92399

FBO Betty Markwardt IRA
1220 West 4th St
Anaconda MT 59711

Robert R. & Elayne Allen
Route 2 Box 284
Ellington MO 63638

TD Ameritrade

FBO Horace Dillow IRA
1343 Crestview Rd
Redlands CA 92374

Cynthia Gillilan
39292 Oak Glen Rd
Yucaipa CA 92399

Sandra And Perry Hayes
111 E. Sunset Dr South
Redlands CA 92373

Jennifer Smith
38367 Cherrywood Dr
Murrieta CA 92562

TD Ameritrade

FBO Eddie Dotan Rollover IRA
20 Fairlee Terrace

Waban MA 02468

Stahr Living Trust
667 Gull Dr
Bodega Bay CA 94923

TD Ameritrade

FBO Joseph Dotan IRA
1618 Woodlands Rd
Beaumont CA 92223

The Bork Family Trust
24968 Lawton Ave
Loma Linda CA 92357

TD Ameritrade

FBO Charles Grey IRA
63 Turnbury Ln

Irvine CA 92620

Ziilch Family Trust
667 Gull Dr
Bodega Bay CA 94923

Thomas Phillips
1582 Huckleberry Ln
San Luis Obispo CA 93401

TD Ameritrade FBO Jill Meader IRA
27250 Nicolas Rd Apt. A231
Temecula CA 92591

William & Marion Conley
376 Franklin Ave
Redlands CA 92373

Ziilch Bypass Trust
667 Gull Dr
Bodega Bay CA 94923

TD Ameritrade

FBO Stephen Weiss IRA Rollover
109 Midland Rd.

Charlestown RI 02813

Louis G. Fournier IlI
The Sutton Companies
525 Plum St., Ste 100
Syracuse NY 13204

Debra B. Gervais

Law Office of Debra B. Gervais
302 West South Ave

Redlands CA 92373

TD Ameritrade

FBO Ehud Dotan IRA
20 Fairlee Terrace
Waban WA 02468

Michael S. Leib

Maddin Hauser Wartell Roth & Heller PC
Third FiIr Essex Centre

28400 Northwestern Highway

Southfield Ml 48034-8004

Rollie A. Peterson Esq.

Peterson & Kell

2377 Gold Meadow Way Ste 280
Gold River, CA 95670

TD Ameritrade Gregory Glenn Dorothy Ziilch
FBO Dallas Stahr IRA Glenn Conservatorship 667 Gull Dr
667 Gull Dr 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

11075 Benton Street, Apt. 224
Loma Linda, CA 92354

1408 S. Center St
Redlands CA 92373

1354 Rhonda Ln
Redlands, CA 92373

Timothy C. Weed
133 E. Palm Ln
Redlands, CA 92373

Norman & Lois Smith
36135 Golden Gate Dr.
Yucaipa CA 92399

Brian & Sheri Branson
302 W. South Ave
Redlands, CA 92373
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26858 Calle Real
Capistrano Beach, CA 92624

895 Dove St 5" Fir
Newport Beach, CA 92660

David Holden Chris Condon Mark Edwards

555 W. Redlands Blvd 1334 Susan Ave P.O. Box 9058
Redlands, CA 92373 Redlands, CA 92374 Redlands, CA 92346
William R. & Janice L. Steele Frank Quinlan Joy Atiga

12925 Hilary Way
Redlands, CA 92373

Harold Raune

Richard D. McCune Jr.
McCune Wright LLP

2068 Orange Tree Ln., Ste 216
Redlands, CA 92374

Karl Schamehorn
1005 Hamlin Place
Redlands, CA 92373

John Coombe
5 First American Way 4" Fir
Santa Ana, CA 92707

Phillip Wang

Duane Morris LLP

One Market Plaza Spear Tower, Ste 2200
San Francisco CA 94105-1127

David Baldridge
1717 Chaparrall #2
Redlands, CA 92373

Judy Baca
1001 West Balboa Blvd
Newport Beach, CA 92661

Suzane L. Bricker
1444 W. 11th St
Upland CA 91786

Dusty Bricker
241 W. 97" St #14M
New York NY 10025

Klaus K.A. Kuehn
3404 Beverly Dr
San Bernardino CA 92405

Wright Family Living Trust
111 Sierra Vista Dr
Redlands CA 92373

Stewart R. Wright
111 Sierra Vista Dr
Redlands CA 92373

Higdon Revocable Trust
29107 Guava Ln
Big Pine Key FL 33043

Weed Family Living Trust
c/o Cathy or Stephen Weed
62 Rue Jean Baptiste Pigalle
Paris FC 75010

Susan Wright
111 Sierra Vista Dr
Redlands CA 92373

Vellore G. Muraligopal, Muraligopal
Living Trust

c/o Alfonso L. Poiré, Gaw Van Male
1261 Travis Blvd., Ste 350

Fairfield CA 94533-4825

TD Ameritrade

FBO Don L. Higdon IRA
1600 Rhododendron #412
Florence OR 97439

Rick Higdon
29107 Guava Ln
Big Pine Key FL 33043

Klaus & Linda Kuehn
13138 Oak Crest Dr
Yucaipa CA 92399

Dr John Kohut /Mrs. Joann Kohut /
Kohut Family Trust / John J. Kohut /
FBO John Kohut IRA

c/o Lisa Torres Esq.

Gates O’'Doherty Gonter & Guy LLP
15373 Innovation Dr., Ste 170

San Diego CA 92128

Wayland W. Eure Jr. MD /

FBO W.W. Eure Jr. MD Inc. IRA
c/o David G. Moore Esq.

Reid & Hellyer APC

3880 Lemon St Fifth Fir

P.O. Box 1300

Riverside CA 92502-1300

Lynch Bypass Trust

Lynch Lifetime Trust

c/o David R. Moore

Moore & Skiljan

7700 El Camino Real, Ste 207
Carlsbad CA 92009

George L. Fletcher/Janet G. Fletcher
c/o Christopher A. Shumate
Albrektson Law Offices

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

George L. Fletcher
Janet G. Fletcher
1910 Country Club Ln
Redlands, CA 92373

George L. Fletcher/Janet G. Fletcher
Trustees of the Fletcher Trust dated
February 26 2010

1910 Country Club Ln

Redlands, CA 92373

Charles Schwab

FBO W.W. Eure Jr. MD Inc. IRA
P.O. Box 10065

San Bernardino, CA 92423

W.W. Eure Jr. MD Inc.

Donald Mason Registered Agent
8275 Deadwood Ct

Redlands, CA 92373

Muraligopal Living Trust
731 Buckingham Dr
Redlands, CA 92374

Vellore G. Muraligopal
731 Buckingham Dr
Redlands, CA 92374

John J. Kohut
6946 Orozco Dr
Riverside, CA 92506

Kohut Family Trust
6946 Orozco Dr
Riverside, CA 92506

TD Ameritrade

FBO John Kohut IRA
6946 Orozco Dr
Riverside, CA 92506

Robert M. Shaughnessy Esq.
DUCKOR SPRADLING

3043 4th Ave

San Diego, CA 92103

Dan Baker

c/o Jonathan L. Geballe Esq.
11 Broadway Ste 615

New York, NY 10004

Glenn Goodwin Trust
PO Box 735
Skyforest, CA 92385

Benton-Cole Properties Inc.
11761 Almond Court
Loma Linda, CA 92354

Robert H. Ziprick Esq.
Ziprick & Cramer LLP
707 Brookside Ave

Redlands, CA 92373

13245 Victoria Street
Rancho Cucamonga, CA 91739

Ben Perez, Philip Perez and Michael Perez

Bilzin Sumberg Baena Price Axelrod LLP
1450 Brickell Avenue, Suite 2300
Miami, FL 33131-3456

Dill & Showler
400 Brookside Avenue
Redlands, CA 92373
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Federal Express
P.O. Box 7221
Pasadena, CA 91109-7321

Franchise Tax Board
P.O. Box 942857
Sacramento, CA 94257-0601

Goodwin & Associates
1175 ldaho St., Suite 201
Redlands, CA 92374

LandAmerica Assessment Corporation
P.O. Box 27567
Richmond, VA 23261

Midland Loan Services
PNC Bank Lockbox
Lockbox Number 771223
1223 Solutions Center
Chicago, IL 60677-1002

North Carolina Department of Revenue
P.O. Box 25000
Raleigh, NC 27640-0645

Paracorp dba Parasec
P.O. Box 160568
Sacramento, CA 95816-0568

Premium Assignment Corporation
P.O. Box 3100
Tallahassee, FL 32315-3100

Scott Showler, Attorney at Law
1839 Commercenter West
San Bernardino, CA 92408

Spilman Thomas & Battle, PLLC
110 Oakwood Drive, Suite 500
Winston-Salem, NC 27103

The Goodwin Insurance Agency
P.O. Box 1897
Redlands, CA 92373

United States Treasury
290 North D Street
San Bernardino, CA 92401-9964

Waterstone Asset Management
8720 Red Oak Blvd., Suite 300
Charlotte, NC 28217

Higgs Benjamin
101 West Friendly Ave., Suite 500
Greensboro, NC 27401

David Rapp, President
Desert Commercial Property
Management

P.O. Box 2367

Rancho Mirage, CA 92270

Alfonso L. Poiré, Esq.

Gaw, Van Male, APC

1261 Travis Blvd., Suite 350
Fairfield, CA 94533

James R. Forbes, Esq.
Gaw, Van Male, APC

1261 Travis Blvd., Suite 350
Fairfield, CA 94533

American West Properties, Inc.
P.O. Box 1299
Lake Forest, CA 92609

Brunick, McElhaney & Beckett
P.O. Box 6425
San Bernardino, CA 92412

JG Service Company
15632 El Prado Road
Chino, CA 91710

Linda Key

MNJ Key Corporation

P.O. Box 3655

San Diego, CA 92163-3655

MNJ Key Corporation
P.O. Box 3655
San Diego CA 92163-3655

Charles & Mildred Grey
63 Turnbury Lane
Irvine, CA 92620-0244

Mound Investments

Attn: Rhonda Welday
34124 Freedom Road
Farmington, Ml 48335

OneWest Bank
390 West Valley Parkway
Escondido, CA 92025-2635

SimplexGrinnell
Dept CH 10320
Palatine, IL 60055-0320

Watertight Plumbing, Inc.
16462 Gothard St., Suite 202
Huntington Beach, CA 92647

Wesseling & Brackermann
6439 28" Avenue
Hudsonville, Ml 49426

Ace Restoration & Waterproofing Inc.
620 E. Walnut Avenue
Fullerton, CA 92831

Champion Roof Company
2233 Martin St. Suite 202
Irvine, CA 92612

Club Resource Group
25520 Schulte Court
Tracy, CA 95377

Elizabeth Branson
P.O. Box 911
Loma Linda, CA 92354

Michigan Department of Treasury
P.O. Box 30113
Lansing, Ml 48909

Michigan Dept of Treasury
P.O. Box 30774
Lansing, Ml 48909-8274

State of Michigan

c/o Michigan Dept. of Treasury
Dept. 77003

Detroit, Ml 48277-0003

Cornerstone Lane Surveying Company
958 Temescal Circle
Corona, CA 92879

Don Kent

Riverside County Treasurer
P.O. Box 12010

Riverside, CA 92502-2210

Elrod Fence Company
6459 Mission Blvd.
Riverside, CA 92509

EMC Insurance Companies
P.O. Box 219225
Kansas City, MO 64121-9225

FATCO National Commercial Services
Attn: Accounts Receivable Dept.

5 First American Way

Santa Ana, CA 92707

Innovative Electric & Consulting Inc.
18355 Hibiscus Avenue
Riverside, CA 92508

Keystone Mortgage Corporation
Attn: Loan Servicing Dept.

360 N. Sepulveda Blvd., Suite
El Segundo, CA 90245
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Mirage Developers, Inc.
121 S. Palm Canyon Dr., #208
Palm Springs, CA 92262

REP - Real Estate Partners
2569 McCabe Way, 2" Floor
Irvine, CA 92614

Riverside Public Utilities
3900 Main Street
Riverside, CA 92522-0144

The Mattacola Law Firm
217 N. Washington Street
P.O. Box 725

Rome, NY 13442-0725

A J Horne Electric Company
c/o Goldberg & Bloom, Inc.
Attn: Robin Bloom

4750 N. Hiatus Rd.

Fort Lauderdale, FL 33351

AJ Horne Electric Company
1200 South Broadway, Suite 105
Lexington, KY 40504

ADT Security Services Inc.
P.O. Box 371967
Pittsburgh, PA 15250-7967

Aetna Building Maintenance
P.O. Box 636290
Cincinnati, OH 45263-6290

Allied Waste Services #922
Sacramento

P.O. Box 78030

Phoenix, AZ 85062-8030

Isaac Commercial Properties
771 Corporate Drive, Suite 30
Lexington, KY 40555-5066

B.B.D. Cleaning Service & Solutions
P.O. Box 817
Lawrenceburg, KY 40342

Ben-Tel Service
P.O. Box 55066
Lexington, KY 40555-5066

C & R Asphalt
P.O. Box 8201
Lexington, KY 40533-8201

Cathy Burgess Interiors
155 East Main Street, Suite 102
Lexington, KY 40507

Columbia Gas of Kentucky
P.O. Box 742523
Cincinnati, OH 45274-2523

Commonwealth of Kentucky

Office of Housing, Building & Const.

101 Sea Hero Road, Suite 200
Frankfort, KY 40601-5405

Davis H. Elliot Construction Co., Inc.
P.O. Box 37251
Baltimore, MD 21297-3251

Derek Roscoe

c/o NAl Isaac Commercial Prop.
771 Corporate Dr., Suite 300
Lexington, KY 40503

Division of Revenue
Lexington-Fayette Urban Cnty Govt
P.O. Box 14058

Lexington, KY 40512

Golden Eagle Insurance
P.O. Box 84834
San Diego, CA 92186-5834

Home Savings & Loan Company
Commercial Loan Dpt.

P.O. Box 1111

Youngstown, OH 44501

Ohio Department of Taxation
P.O. Box 182101
Columbus, OH 43218-2101

Ohio Treasurer of State
P.O. Box 181140
Columbus, OH 43218-1140

Spillman Thomaos & Battle
300 Kanawha Blvd. East

P.O. Box 273

Charleston, WV 25321-00273

Thomas N. Jacobson, Esq.
3750 Santa Fe Avenue, Suite 105
Riverside, CA 92507

CLMG Corp.
P.O. Box 55278
Boston, MA 02205-5278

Locke & Lord
111 South Wacker Drive
Chicago, IL 60606

Mount Investment Limited Partnership
c/o Heritier Nance & Smothers, P.C.

2150 Butterfield, Suite 250
Troy, Ml 48084
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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. 11-cv-08607-R-DTB

COMMISSION, SUPPLEMENTAL CERTIFICATE
Plaintiff, OF SERVICE
V. DATE: June 3, 2013

TIME: 10:00 a.m.
CHARLES P. COPELAND, ET Crtrm: 8, 2nd Floor

AL., Judge: Hon. Manuel L. Real
Defendants.

I, 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 May 3, 2013, | served the following documents:

1. NOTICE OF MOTION AND MOTION FOR ORDER APPROVING
SETTLEMENTS WITH CERTAIN NOTES RECEIVABLE ACCOUNT
DEBTORS

CERTIFICATE OF SERVICE Case No. 11-cv-08607-R-DTB
HEBCO.100.482614.1
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2. NOTICE OF LODGMENT OF ORDER APPROVING
SETTLEMENTS WITH CERTAIN NOTES RECEIVABLE ACCOUNT
DEBTORS

3. MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF
MOTION FOR ORDER APPROVING SETTLEMENTS WITH
CERTAIN NOTES RECEIVABLE ACCOUNT DEBTORS

4. DECLARATION OF THOMAS C. HEBRANK IN SUPPORT OF
MOTION FOR ORDER APPROVING SETTLEMENTS WITH
CERTAIN NOTES RECEIVABLE ACCOUNT DEBTORS

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]

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.

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 May 3, 2013 , at San Diego, California.

/s/ Cindy Jennings
Cindy Jennings
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Service List
Mashall Brubacher Counsel for:
Mundell, Odlum & Haws, LLP Advance Desert Sleep Center, LLC
650 E. Hospitality Lane, Suite 470 Venkatasvara Rao
San Bernardino, CA 92408-3240 Dr. Bobby Bhasker-Rao
John K. Mirau Counsel for:
Mirau, Edwards, Cannon, Lewin & SoCal Restaurants, LLC
Tooke Leroy Hansberger
1806 Orange Tree Lane, Suite C Jeffery Hansberger
P.O. Box 9058 Michael Hansberger
Redlands, CA 92375-2258
Mark Lobb Counsel for:
Lobb & CIiff, LLP Scott Spraggins
25240 Hancock Avenue, Suite 315 | Gina Spraggins
Murrieta, CA 92562
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