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M. Wayne Tucker SBN 97905

Orrock, Popka, Fortino, Tucker & Dolen
1710 Plum Lane, Ste A

Redlands, Ca 92374

(951) 683-6014; (909) 382-9488 (Fax)
Proposed Attorney for Debtor,

Desert Springs Financial, LLC

UNITED STATES BANKRUPTCY
CENTRAL DISTRICT OF CALIF
RIVERSIDE DIVISION

In re: Chapter 11

Case No: 6:16-bk-14859-MW
Desert Springs Financial, LLC NOTICE OF MOTION AND MOTION
FOR AN ORDER:

)

)

)

)

)

)

)

) (1) AUTHORIZING REFINANCE AND
) SALE OF ESTATE PROPERTY FREE
) AND CLEAR OF LIENS, CLAIMS,
) ENCUMBRANCES AND INTERESTS
) SUBJECT TO CURRENT

) LEASEHOLDERS’ INTEREST
) UNDER 11 U.S.C. §363 AND §364
) (2) AUTHORIZING PAYMENT OF
)  BROKER’S COMMISSION,

) CLOSING COSTS, AND REAL
) PROPERTY TAXES;

) (3) FINDING THAT BUYER IS GOOD

) FAITH PURCHASER UNDER 11

) U.S.C. §363(m);

) (4) FINDING THAT LIENHOLDERS

)  ARE ADEQUATELY PROTECTED
) UNDER 11 U.S.C. §361

) (5) FINDING THAT ESCROWS MAY

) CLOSE AS BENEFICIAL TO THIS
) CHAPTER 11 PROCEEDING; and

) (6) GRANTING SUCH OTHER RELIEF
) ASISJUST AND PROPER

)

)

)

)

)

MEMORANDUM OF POINTS AND
AUTHORITIES; DECLARATIONS OF
MANAGING MEMBER OF THE
DEBTOR, MURRAY ALTMAN, MIKE
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RADLOVIC, AND JANETTE DeLAP IN
SUPPORT THEREOF

(Real Property located at 68031-68051 Ramon
Road, Cathedral City, Ca 92234)

Hearing Date: November 8, 2016

Time: 2:00 p.m.

Place: Video Courtroom 225, 3420 12™ Street,
Riverside, Ca 92501 or Courtroom 6C

411 West 4" Street, Santa Ana, Ca 92701

N N N N N N N N N N N N

TO THE HONORABLE MARK S. WALLACE, UNITED STATES BANKRUPTCY
JUDGE; THE OFFICE OF THE UNITED STATES TRUSTEE; PACIFIC PREMIER
BANK AND ITS COUNSEL OF RECORD; RAMON PALM LANE, INC., AND ITS
COUNSEL OF RECORD; YUN HEI SHINAND HER COUNSEL OF RECORD;
MITCHELL ALTMAN AND HIS COUNSEL OF RECORD; AND OTHER ALL
CREDITORS:

PLEASE TAKE NOTICE that on November 8, 2016, at 2:00 p.m., before the Honorable
Mark S. Wallace, United States Bankruptcy Judge, in Video Courtroom 225, 3420 121" Street,
Riverside, Ca 92501 and/or Courtroom 6C, 411 West 4™ Street, Santa Ana, Ca 92701, Desert
Springs Financial, LLC, the Debtor and Debtor in Possession herein (the "Debtor"), will and
does hereby move the Court for an order approving the simultaneous and concurrent refinance of
property located at 68051 Ramon Road, Cathedral City, Ca 92234, APN 680-190-034
(“Bowling”) and sale of the Debtor's real property located at 68031 Ramon Road, Cathedral
City, Ca, 92234 , APN 680-190-033 ("Towers") free and clear of all liens, claims, encumbrances,
and interests, as possible, subject only to the leasehold interests of “111 Smoke Shop” and
“Ramon Palm Lane, Inc.”

Proposed refinance of Bowling, 68051 Ramon Road, Cathedral City, CA:

Description: 25,000 sq. foot commercial building currently being used and operated as a

bowling alley known as Palm Springs Lanes, operated by Ramon Palm Lane, Inc. under

lease effective September 1, 2008 to September 30, 2023.
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Lender: Socotra Capital, 2208 29" Street, #100, Sacramento, CA 95817
Loan amount: $2,575,000.00
Borrower: Desert Springs Financial, LLC

Terms and Conditions: 1% position; 36 months, fixed payments of interest only at 10.5%;

origination 2.75 points; fees for processing, underwriting, loan set up, loan docs in the
amount of $2050.00; borrower responsible for closing costs and associated fees, all
subject to bid procedures set forth below.

Leasehold Interest: Ramon Palm Lane, Inc., has a leasehold interest in this parcel based

on a lease effective September 1, 2008, to September 30, 2023, with an option for 10 year|
extension. Monthly rent obligation is currently $49,790.24.00 per month until September
30, 2017, after which time it increases 5% and increases 5% each year thereafter. The
refinance of the parcel is in large part based on and takes into consideration the tenant’s
leasehold obligations, rights, and interests and any overbid would be subject to same.
Proposed Sale of Towers, 68031 Ramon Road, Cathedral City, CA:

Description: 17,776 square foot, two story, commercial building suitable for office and
retail, including 43% interest in membership of Ramon Park Association (“Parking
Area”). One suite is currently leased to 111 Smoke Shop on a month-to-month basis.

Proposed Buyer: GK REAL ESTATE GROUP, LLC (“Buyer”) through its managing

member, Garnik Gevorgyan, assignee of Karen (Kevin) Sarkisyan, Gayk Akhsharomov,
and Levon Akhsharumov, 13547 Ventura Blvd., Suite 271, Sherman Oaks, CA 91423
Price: $2,290,000.00.

Terms and Conditions: Cash purchase subject to bid procedures set forth below. Buyer,

GK Real Estate Group, LLC, has deposited $175,000 in escrow. Required down payment
of $458,000.00 cash (includes deposit) and loan proceeds of $1,832,000.00, (funds are
available and escrow is ready to close upon court approval).

Leasehold Interest: One tenant currently operating as 111 Smoke Shop has a month-to-

month leasehold interest of which buyer is aware and agrees that purchase is subject to

this leasehold interest. An overbid would be subject to same.
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Existing liens (cross-collateralized) on both parcels:
Pacific Premier Bank — 1% mortgage. Estimated balance $2,678,505.37 as of November
11, 2016.

J&K Drywall and Metal Stud Framing, Inc. — Judgment Lien. Abstract - Disputed

Ramon Palm Lane, Inc. — Judgment lien. Estimated balance $1,398,198.18 as of

November 11, 2016.

Yun Hei Shin — Judgment lien. Estimated balance included in Ramon Palm Lane, Inc.

balance.

Refinance and sale funds will free and clear all liens, claims or interests subject to
the unexpired leasehold interests of 111 Smoke Shop and Ramon Palm Lane, Inc.

The net proceeds available to Debtor-in-Possession from the refinance and sale of this
property is more than the value of the liens on these parcels in satisfaction of 11 U.S.C.
8363(f)(3). Lien and leasehold interest holders are adequately protected as required by 11 U.S.C.
364(d)(1)(B) and in conformance with 11 U.S.C. 8361 as the funds will be used to make cash
payments indubitably equal to the lienholder interests and the tenants will be entitled to
continued possession under the terms of their respective commercial leases per 11 USC 8§363(e).

Proposed sale is subject to higher and better bids.

The minimum overbid for the Towers is $2,340,000.00 for Towers.

Commission:

Buyer and the Seller of Towers are represented by broker, Mike Radlovic. A broker’s
commission of three and one-half percent (3.5%) of the purchase price of Towers is to be paid to
Coldwell Banker Commercial —SC; Broker, Mike Radlovic, from escrow.

Known tax consequences to debtor:

No yet determined. None known.

Disinterest of purchaser and lender: Neither GK REAL ESTATE GROUP, LLC, or
SOCOTRA CAPITAL or any of their principals, employees, or agents have any affiliation with

Debtor, or any persons or companies associated with Debtor, and specifically no affiliation with
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Murray Altman, the managing member of the Debtor or Yun Hei Shin an economic interest
holder of Debtor.

Previous Motion: On July 20, 2016, Desert Springs Financial, LLC, filed a motion for
approval of sale of this same property (Docket #79) which was denied without prejudice on
August 24, 2017, (Docket #128). A second motion was filed October 3, 2016, but was not
scheduled for hearing because the hearing date was not selected in compliance with self-
calendaring and no other hearing date before November 8, 2016, was approved. ((Docket #
197(motion), Docket #202 (Application), and Docket #211 (order)). This motion updates and
clarifies the motion filed October 3, 2016, to take into consideration additional interest to
November 11, 2016, an additional secured creditor, and RPL’s recoupment of rent through
November 2016, and to set forth more specifically, the manner and sequence of the proposed
transactions.

PLEASE TAKE FURTHER NOTICE that the Motion is based on this Notice of Motion
and the following Motion, 88361, 363, 364 and 105 of the Bankruptcy Code, Federal Rules of
Bankruptcy Procedure 2002 and 6004; Local Bankruptcy Rules 4001-2 and 6004-1; the attached
Memorandum of Points and Authorities; the Declaration of the Debtor and of the real estate
broker, Mike Radlovic, submitted herewith; the record in the Chapter 11 case, and such
additional evidence and argument as may be presented at or before the hearing on this Motion.

PLEASE TAKE FURTHER NOTICE that any party wishing to respond to the Motion
must file a written response with the Bankruptcy Court and must serve that written response on
counsel for the Debtor at least 14 days prior to the hearing. The failure to timely file and serve a
response in accordance with the Local Bankruptcy Rules may be deemed by the Bankruptcy
Court to be consent to the granting of the relief requested in the Motion.

Dated: October 13, 2016
/s| M. Wayne Tucker

)

M. Wayne Tucker, Esq.
Attorney for Debtors
Orrock, Popka, Fortino, Tucker & Dolen
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MOTION

Previous Motion: On July 20, 2016, Desert Springs Financial, LLC, filed a motion for
approval of sale (Docket #79) which was denied without prejudice on August 24, 2017 (Docket
#128). A second motion was filed October 3, 2016, but was not set for hearing because the
selection of the hearing date was not in compliance with self-calendaring and no other hearing
date before November 8, 2016, was approved. ((Docket # 197(motion), Docket #202
(Application), and Docket #211 (order)). This motion supersedes, updates, and clarifies the
motion filed October 3, 2016, to take into consideration additional interest to November 11,
2016, an additional secured creditor, and RPL’s recoupment of rent through November 2016, and
to set forth more specifically the manner and sequence of the proposed transactions.

Instant Motion: Desert Springs Financial, LLC ("Debtor” or “DSF"), in the above Chapter 11
Bankruptcy case respectfully moves this Court for the entry of an order approving the
simultaneous and concurrent refinance and sale of a portion of its property to pay 100% of
creditors’ claims.

The refinance is of the parcel located at 68051 Ramon Road, Cathedral City, CA, 92234,
APN 680-190-034 (“Bowling”) to be secured by a new senior lien in favor SOCOTRA
CAPITAL, free and clear of all other liens, claims, encumbrances, and interests, as possible,
pursuant to 11 U.S.C § 364(d)(1), subject only to the leasehold interests of Ramon Palm Lane,
Inc. pursuant to 11 U.S.C § 363(e).

The sale is of the adjacent parcel located at 68031 Ramon Road, Cathedral City, CA,
92234, APN 680-190-033 (the "Towers”) to GK REAL ESTATE GROUP, LLC, ("Buyer") or to
such other party as may successfully overbid at the hearing free and clear of all liens, claims,
encumbrances, and interests, as possible, pursuant to 11 U.S.C § 363(f), subject only to the
leasehold interests of 111 Smoke Shop pursuant to 11 U.S.C. 8363(e), and granting any
additional relief to finalize a sale in favor of the estate.

This Motion is based on the preceding Notice of Motion; 11 U.S.C. 88 361, 363, 364 and
105; Federal Rules of Bankruptcy Procedure 2002 and 6004; Local Bankruptcy Rule
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6004-1; the attached Memorandum of Points and Authorities; the Declarations submitted
herewith; and such additional evidence and argument as may be presented at or before the
hearing on this Motion.

WHEREFORE, THE DEBTOR RESPECTFULLY REQUESTS THAT THE COURT FIND:

1. Notice of this motion was adequate and reasonable.

2. The sale of Towers (68031 Ramon Road, Cathedral City, CA 92234, APN 680-190-
033) and concurrent refinance of Bowling (68051 Ramon Road, Cathedral City, CA
92234, APN 680-190-034) is a sound business decision for the purpose of
reorganizing to pay all creditors’ claims and eventual exit from Chapter 11 in that it
allows Desert Springs Financial, LLC to:

a) satisfy all liens against its properties and claims of creditors,

b) retain ownership of Bowling,

c) retain obligations and rights under lease with Ramon Palm Lane, Inc. to
generate positive cash flow,

d) recommence receiving rent,

e) meet its future financial obligations to Socotra Capital and operational
expenses, and,

f) retain ownership of 7-acre lot for future development.

3. Authorization is justified for debtor-in-possession to incur refinancing secured by a
senior or equal lien on Bowling (APN 680-190-034) under 11 U.S.C 8§364(d)(1)(A)
and (B) because:

a. Debtor-in-Possession was unable to obtain the refinancing needed without a
senior lien. (11 U.S.C. 8364(d)(1)(A), and,
b. Lienholders are adequately protected. (11 U.S.C. 8364(d)(1)(B).
4. Lienholders are adequately protected pursuant to (11 U.S.C. 8361) because:
a. The granting of a lien in favor of Socotra Capital on Bowling will not

decrease the value of the lienholders’ interest because:
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i. Cash payment in full will be made to lienholders, Pacific Premier
Bank (PPB), J&K Drywall and Metal Stud Framing, Inc. (J&K)
Ramon Palm Lane, Inc. and Yun Hei Shin (RP/Shin) by Debtor-in-
Possession.

ii. Lienholders PPB, J&K, and RPL/Shin will realize the indubitable
equivalent of their interest in the properties.

5. Title may transfer free and clear of liens, claims, and interests under 11 U.S.C 363(f)
because:

A. Non-bankruptcy law would permit the sale and refinance of the properties free
and clear because:

a. all existing liens are being paid in full, and,

b. existing liens will be released, and,

c. neither the sale nor the refinance will affect the rights and obligations
of the lessees. (11 U.S.C §363(f)(1))

B. The funds available from the refinance and sale ($4,865,000.00) are more than
the aggregate value of the liens ($4,098,358.64) on the subject properties. (11
U.S.C. §363(f)(3)).

C. Lienholders could be compelled to accept money in satisfaction of their
interest because liens are being paid in full. (11 U.S.C 8363((f)(5).

D. Lessees’ are adequately protected as their interests are unaffected by the sale
and transfer and refinance (11 U.S.C. §363(¢))

6. The purchase price of Towers ($2,290,000.00) is deemed fair and reasonable as it is
the highest price offered or bid for the property after reasonable and diligent
marketing efforts.

7. Buyer, GK Real Estate Group, LLC., and its principals, agents, employees, are
disinterested entities and persons.

8. Refinance lender, Socotra Capital, and its principals, agents, employees are

disinterested entities and persons.
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9. The immediate completion of the refinance and sale is necessary for the orderly
reorganization of Debtor in consideration of the relief of stay granted to Pacific
Premier Bank and Ramon Palm, Lane, Inc., and Yun Hei Shin. Further, immediate
completion will minimize cost to the estate related to interest accruing daily on the
debts and judgments.
AND ORDER THAT,;

1. The 14 day stay pursuant to FRBP Rule 6004(h) be waived.

2. Debtor-in-Possession be authorized to refinance debt secured by a 1% Trust Deed
of senior or equal priority on APN 680-190-034 (Bowling) in favor of Socotra Capital to the
extent necessary to fund the refinance in the amount of $2,575,000.00.

3. Debtor-in-Possession be authorized to complete the sale of APN 680-190-033
(Towers) to GK Real Estate Group. LLC, forthwith for the amount of $2,290,000.00.

4. That the simultaneous escrows that have been opened be hereby approved for the
concurrent administration and processing of the refinance and the sale.

5. That Fidelity National Title, National Commercial Services, shall serve as escrow
officer/administrator pursuant to escrow instructions to collect and disburse funds for both the
refinance and the purchase and coordinate recording of this order, liens, release of liens, and
deeds of trust and other documents as necessary for the concurrent close of:

a. Escrow #23087426 (68051 Ramon Rd., APN 680-190-034) and,
b. Escrow #23079124 (68031 Ramon Rd., APN 680-190-033) such that;

i. Refinance funds after payment of property taxes and liens specific to
escrow #23087426 (APN 680-190-034) be instantly transferred to
escrow #23079124 (APN 680-190-033) for immediate disbursement.

6. That all interested parties cooperate with the escrow officer in the administration
to properly and timely deliver and execute all documents necessary for release of funds from
escrow and proper processing and recording of documents necessary for close of escrow such
that title transfers shall be free and clear of liens, claims, encumbrances, and interests in

sequence as follows:
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A. Escrow #23087426 (APN 680-190-034, Bowling)

V.

Socotra Capital be granted a senior (or equal lien) on APN 680-190-
034

Cash payment be disbursed to Ramon Palm Lane, Inc., and Yun Hei
(Angie) Shin in the full amount of principal and interest due under the
judgment lien(s). Payment of Post-Petition Attorney fees is subject to
6(B)(vii) below.

Ramon Palm Lane, Inc./Shin liens shall be released from all Desert
Springs Financial, LLC., properties.

Any property taxes due and/or government liens shall be paid per
escrow instructions.

Balance of funds from this escrow instantly transfer to:

B. Escrow #23079124 (APN 680-190-033, Towers)

Vi.

Vil.

Cash payment shall be disbursed to Pacific Premier Bank in full
satisfaction of its lien on all DSF properties per Proof of Claim #3.
The Pacific Premier Bank lien shall be released from all DSF
properties.

Cash payment shall be disbursed to J&K in the allowed amount of its
claim and its lien released from all DSF properties

Cash payment shall be disbursed to unsecured creditors per allowed
claims.

Any property taxes due and/or government liens shall be paid per
escrow instructions.

Fees and commission shall be disbursed to Mike Radlovic, Coldwell
Banker Commercial-SC in the amount of $80,150.00.

Any remaining funds in escrow after the above disbursement and
payment of all fees and costs of escrow shall transfer to a separate

escrow account pending approval of application(s) for compensation
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of professionals and administrative costs, and resolution of any
disputed claims for attorney fees and costs and any other remaining
disputes as to distribution of said funds.
Escrows shall close concurrently - neither escrow may close without close of both
eSCrows.
Title to APN 680-190-033(Towers) shall transfer free and clear to GK Real Estate
Group, LLC upon close of escrow.
Title to APN 680-190-034 (Bowling) shall be reconveyed to Desert Springs
Financial, LLC subject to 1% mortgage of Socotra Capital upon close of escrow and
subject to the lease between Desert Springs Financial, LLC and Ramon Palm Lane,
Inc., which lease shall remain in full force and effect as modified by the state court
judgment entered in the Superior Court of the State of California, County of Riversidej
case #INC 10003583 on December 23, 2015.
Granting such other and further relief as the Court deems just and proper under the

circumstances.

Dated: October 14, 2016

s/ M. Wayne Tucker
M. Wayne Tucker
Orrock, Popka, Fortino, Tucker & Dolen
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MEMORANDUM OF POINTS & AUTHORITIES
I. INTRODUCTION

Debtor-in-Possession, Desert Springs Financial, LLC (DSF) brings this Motion for an Order
or Orders as set forth in the foregoing Notice. Debtor owns 4 adjacent parcels of real property,
three of which are the subject of this motion. The first is the parcel located at 68051 Ramon
Road, Cathedral City, CA 92234, (hereinafter referred to as “Bowling”) and is the subject of this
motion for approval of refinancing. It is a commercial building leased to Ramon Palm Lane, Inc.,
and is operating as a bowling alley. It is identified as APN 680-190-034. Ownership of this
parcel includes a 57% interest in an association membership of Ramon Tower Business Park,
Inc. The second parcel subject to the motion to approve purchase or overbid, is a commercial
office/retail property located at 68031 Ramon Road, Cathedral City, CA 92234 (hereinafter
referred to as “Towers”). The parcel is identified as Assessor’s Parcel Number 680-190-033-8.
Ownership of this parcel includes a 43% interest in an association membership of Ramon Tower
Business Park, Inc., which association owns and controls the Parking Area servicing the parcel.
The third is the Parking Area, APN 680-190-036 (hereinafter referred to a “Parking Area”).

If approved, debtor will have funds sufficient to completely pay off the cross-collateralized
claims of secured creditor Pacific Premier Bank and secured judgment creditors J&K, and
RPL/Shin, as well as allowed claims of unsecured creditors. The debt to the other scheduled
secured creditor of DSF, Mitchell Altman, is not secured by these parcels. Mitchell Altman will
retain adequate protection by way of his secured interest in the undeveloped 7-acre lot of DSF
(APN 680-190-035-8) which is not subject to this motion. The proposed sale and/or refinance
will not interfere with the rights and obligations of leaseholders, 111 Smoke Shop and Ramon
Palm Lane, Inc.

Debtor-in-Possession has an agreement with Socotra Capital to refinance the Bowling parcel
for $2,575,000. (Exhibit “B”). Debtor-in-Possession has entered into a sale agreement for the
Towers at the price of $2,290,000.00 (Exhibit “A”), the highest price ever achieved during the
course of active marketing over a number of months through a prominent estate brokerage

company, Coldwell Banker Commercial Realty-SC. This motion requests the Court to approve
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the refinance agreement of Bowling, and the existing purchase agreement or to approve a
qualified overbid for Towers, in accordance with the procedures proposed herein and approved
by this Court and the simultaneous and concurrent processing of escrow to accomplish full
payment to all creditors.

I1._MAJOR EVENTS OR CIRCUMSTANCES LEADING TO FILING

Debtor filed this case following a state civil court trial and the entry of judgment. Part of the
judgment was against Debtor and in favor of Ramon Palm Lane, Inc. (RPL) and Yun Hei Shin
(Shin). RPL is lessee and Debtor is lessor in a lease agreement pertaining to Bowling (Exhibit
“C”). The lease of the Bowling will terminate September 30, 2023. Yun Hei Shin is the sole
shareholder of RPL and is a personal guarantor pursuant to the terms of the lease.

On or about January 4, 2016, judgment creditors, RPL and Shin, recorded abstracts of
judgment (Exhibit “D”) and initiated execution on the judgment(s) against Debtor by obtaining
an order (Exhibit “E”) allowing the set off of monthly lease payments of $47,419.28 until
September 30, 2016. Beginning October 1, 2016 the monthly rent increases to $49,790.24 and
increases 5% each year on October 1%, Beginning January 2016, RPL began setting off lease
payments against the judgment. Recently, this court has determined that the withholding of rent
is recoupment and not subject to the automatic stay thus the amount of the judgment has
decreased as monthly rent became due. (Docket # 185 and 192).

Debtor’s income consists primarily of lease payments from RPL. Without the lease
payments, Debtor has insufficient cash flow to meet monthly obligations for mortgage payments
to its major creditor, Pacific Premier Bank, or to satisfy its ongoing operating expenses as most
of its reserves were depleted by March 2016. Because of threat of foreclosure and enforcement
of judgments before being able to reorganize by partial liquidation and refinancing, debtor
sought the protection of the automatic stay. Had the stay been applied to require tenant to
continue paying rent or even equitably reduced rent, debtor would have been able to stay current
with the 1%t mortgage while procuring and processing approval of sale and/or refinancing and
closing of escrow as requested herein. The intent was to gain bankruptcy protection to stop the

enforcement of collection activities so it could effectively reorganize.
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I11._ PROPERTY SUBJECT TO THIS MOTION:

The property consists of two adjacent parcels and an adjoining third parcel that provides
parking to the other two.

One parcel (Bowling) is a 25,000 sqg. foot commercial building currently being used and
operated as a bowling alley known as Palm Springs Lanes, operated by Ramon Palm Lane, Inc.
under lease effective September 1, 2008 to September 30, 2023. (Exhibit “C” - Lease)

The second parcel (Towers) is a two story commercial property of approximately 17,776 sq.
feet, appropriate for small retail and/or office suites facing Ramon Road, a major thoroughfare
through Palm Springs and Cathedral City. There is presently only a single tenant at the subject
office building. The tenant, “111 Smoke Shop”, pays rent of $2200 per month on a month-to-
month basis. Another office suite is used by the Debtor as a business office. The remaining
suites are currently vacant.

A. Liens on both parcels:

These parcels and the adjoining Parking Area and a 7 acre undeveloped lot are presently
encumbered by a 1% deed of trust in favor of Pacific Premier Bank. Pacific Premier Bank’s loan
is cross-collateralized and secured by all parcels owned by the Debtor as set forth in Proof of
Claim (Claim 3) of PPB (Exhibit “F”). The parcels are also encumbered by judicial liens of
J&K, RPL/Shin which attach to all of Debtor’s property. The Abstract of Judgment of RPL/Shin
is part of Proof of Claim #5 ( Exhibit “D”). Abstract of Judgment (Exhibit “D-1") that exists in
favor of J&K is believed to have been satisfied but continues to show up on the title report and is
subject to dispute (Exhibit “L” and “N”).

The proceeds of the refinance of Bowling and the sale of Towers will pay all secured and
unsecured creditors of DSF except Mitchell Altman. He will continue to hold a lien with respect
to his Note and Trust Deed on the 7-acre parcel that is not subject to the sale or the refinance.

B. Agreement to refinance the Bowling property (Exhibit “B”)

Socotra Capital has agreed to provide refinancing to debtor secured by a 1% position on the
Bowling parcel in the amount of $2,575,000.
I
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C. Agreement to sell the Towers property (Exhibit “A”)

The marketing of Towers generated a purchase agreement with buyers, Karen Sarkisyan and
Gayk Akhsharumov, for the price of $2,290,000. The initial agreement was signed May 26,
2016, for the price of $2,350,000.00. The agreement was thereafter amended on June 3, 2016, for|
the final agreed price of $2,290,000. Escrow opened on May 27, 2016, (Exhibit “G”). The lot
line adjustment mentioned in the agreement has now been recorded (Exhibit “H”’). Buyer
deposited $175,000.00 in escrow. The original signatories to the purchase agreement assigned
their rights under the agreement to GK REAL ESTATE GROUP, LLC on August 4, 2016.
(Exhibit “I”) GK REAL ESTATE GROUP, LLC will be the owner who takes title and
possession should the sale be approved and escrow closed as anticipated. The loan to complete
the purchase is approved and escrow is ready to close. (Exhibit “J*). The original purchase
agreement, escrow instructions, and amendments to the purchase agreement collectively are
attached as Exhibit “A”. Verification of wired funds and confirmation of funding for the
purchase collectively are attached as Exhibit “K”.

D. Free and Clear:

Upon sale and refinance of these parcels, the PPB lien and judicial liens will be paid off.
Based on the proofs of claim filed and the purchase price, there is sufficient value and equity in
these parcels to fully pay all creditors, secured and unsecured, in this case. Thus, upon approval
and upon disbursement of funds from the sale and the refinance, title to the Towers parcel can
transfer free and clear subject to the leasehold interest of 111 Smoke Shop and the title to the
Bowling parcel will be retained by Debtor subject to a new 1% mortgage and deed of trust and
subject to the leasehold interest of Ramon Palm Lane, Inc. Management and control of the
Parking Area vests in the owners of the subject parcels 57/43, by operation of the CC&Rs of
Ramon Park Association, Inc.

E. Successful Overbid

Should there be an overbidder on the Towers as proposed, the title to Towers will pass free

and clear of liens, claims, encumbrances, other than the leasehold interests of 111 Smoke Shop.
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By operation of the CC&Rs of Ramon Park Association, Inc., 43% ownership and control of the
Parking Area would vest in the new owner of the Towers.

IV. ADDITIONAL RELEVANT FACTS

A. Case Commencement

This case commenced with the filing of the Chapter 11 petition on May 30, 2016.
B. Claims Against the Bankruptcy Estate (POCs 1-6)

Pacific Premier Bank, J&K Drywall and Metal Stud Framing, Inc., Ramon Palm Lane,
Inc., Wells Fargo Bank, and American Express are the non-insider secured and unsecured
creditors of the estate.

C. Insiders include:

Murray Altman, who is the managing member of Desert Springs Financial, LLC, and
has 75% ownership in DSF;
Yun Hei Shin, who has a 25% economic interest in DSF as well as a personal judgment
against DSF;
Mitchell Altman, who is son of managing member of DSF. He has no ownership
interest in DSF but has a claim based on a Note secured by a Deed of Trust on the 7-acre lot.

D. Escrow Process (Exhibit “G”)

Fidelity National Title Company, 3237 E. Guasti Road, Suite 105, Ontario, Ca., 91761
was selected to open two simultaneous escrows to handle the various transactions, subject to
court approval herein. Escrow #23087426 is for the refinance loan and Escrow #23079124 is for
the Towers.

Refinance funds of Bowling escrow #23087426 will be allocated and paid to:

i.  Any taxes due on that property, and,

I.  The fully satisfy the judgment lien of J&K Drywall.

iii.  To fully satisfy the judgments of RPL/Shin.
iv.  Escrow and title fees and costs attributable to this transaction.
The balance will immediately (within seconds) transfer to the Towers escrow #23079124

from which funds will be immediately (within seconds) allocated and paid to:
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V.  Any taxes due on that property, and,

vi.  The total balance of the mortgage to Pacific Premier Bank, and,
vii.  The total amount of the claim of allowed claims of unsecured creditors, and,
viii.  Broker’s commission, and,

ix.  Escrow and title fees and costs.

Said escrows will close concurrently, neither escrow will close before the other. Any
funds remaining in the escrow accounts after the above disbursements will be transferred and
held in a separate third escrow for payment upon court approval of attorney fees, professional
fees, administrative costs, and any miscellaneous matters, should there be any.

E. Bowling Property (Exhibit “N*):

The Bowling property is located at 68051 Ramon Road, Cathedral City, CA 92234. Itis a
25,000 square foot, commercial building leased to Ramon Palm Lane, Inc., dba Palm Springs
Lane. It is identified as APN 680-190-034. The lease expires September 30, 2023, subject to a 10
year extension. The current monthly rent is $49,720 per month. Rent increases 5% per year on
October 1% of each year through 2022. The Ownership of this parcel includes a 57% interest in
the association membership of Ramon Tower Business Park, Inc. The title report (Exhibit “N”)
indicates the legal description of BOWLING as follows:

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE
CITY OF CATHEDRAL CITY, IN THE COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 2 PARCEL MAP NO. 30704, IN THE CITY OF CATHEDRAL
CITY, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER
MAP FILED IN BOOK 212, PAGES 4 THROUGH 7, INCLUSIVE OF
PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF
RIVERSIDE COUNTY, CALIFORNIA. EXCEPTING ALL URANIUM,
THORIUM AND OTHER FISSIONABLE MATERIALS, ALL OIL, GAS
PETROLEUM, ASPHALTUM AND OTHER HYDROCARBON
SUBSTANCES AND OTHER MINERALS AND MINERAL ORES OF
EVERY KIND AND CHARACTER, WHETHER SIMILAR TO THOSE
HEREIN SPECIFIED OR NOT, WITHIN OR UNDERLYING OR WHICH
MAY BE PRODUCED FROM THE HEREINBEFORE DESCRIBED
LAND, TOGETHER WITH THE RIGHT TO USE THAT PORTION ONLY
OF SAID LAND WHICH UNDERLIES A PLANE PARALLEL TO

AND 500 FEET BELOW THE PRESENT SURFACE OF SAID LAND, FOR
THE PURPOSE OF PROSPECTING OR DEVELOPMENT AND/OR
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EXTRACTING SAID GAS, PETROLEUM, ASPHALTUM AND OTHER
MINERAL OR HYDROCARBON SUBSTANCES FROM SAID LAND, IT
BEING EXPRESSLY UNDERSTOOD AND AGREED THAT SAID
SOUTHERN CALIFORNIA EDISON COMPANY, A CORPORATION, ITS
SUCCESSORS AND ASSIGNS, SHALL HAVE NO RIGHT TO ENTER
UPON THE SURFACE OF SAID REAL PROPERTY, OR TO USE SAID
REAL PROPERTY OR ANY PORTION THEREOF SAID DEPTH OF 500
FEET, FOR ANY PURPOSE WHATSOEVER, AS RESERVED UNTO
SOUTHERN CALIFORNIA EDISON COMPANY, A CORPORATION, ITS
SUCCESSORS AND ASSIGNS IN THE DEED RECORDED FEBRUARY
27, 1979 AS INSTRUMENT NO. 38918, OF OFFICIAL RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA.

APN(s): 680-190-034

i. Liens and Encumbrances Against the Bowling Property and their Proposed

)

Treatment Through the Refinance (Exhibit “N*°)

Pacific Premier Bank holds a Deed of Trust in first priority position on all parcels. J&K
and RPL/Shin hold judgment liens on all parcels. As is set forth with more completeness and
particularity in the actual report, the preliminary title report of Bowling indicates:

1. Property taxes, including any personal property taxes and any
assessments collected with taxes, are as follows:

Fiscal Year: 2016-2017

1st Installment: $2,861.18, OPEN (Delinquent after December 10)

Penalty: $286.11

2nd Installment: $2,861.18, OPEN (Delinquent after April 10)

Penalty and Cost: $324.74

®o0 oW

To be paid from escrow of refinance loan, escrow #23087426.

2. Said property has been declared tax defaulted for non-payment of
delinquent taxes for the fiscal year 2015-2016. Amounts to redeem for the
above-stated fiscal year (and subsequent years if any) are:

a. Amount: $3,269.03, by October 31, 2016
b. Amount: $3,310.32, by November 30, 2016

To be paid from escrow of refinance loan, escrow #23087426

3. A deed of trust to secure an indebtedness in the amount shown below,
a. Amount: $3,600,000.00
b. Dated: May 16, 2005
c. Trustor/Grantor Desert Springs Financial LLC, a California limited
liability company
d. Trustee: Palm Desert National Bank
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e. Beneficiary: Palm Desert National Bank

Balance to be paid from escrow of Towers sale, escrow #23079124.

4. An assignment of the beneficial interest under said deed of trust which
names:
a. Assignee: Pacific Premier Bank, its successors and assigns
5. An assignment of all the moneys due, or to become due as rental, as
additional security for the obligations secured by deed of trust shown as
item no. 2
a. Assigned to: Palm Desert National Bank

6. An assignment of the beneficial interest under said deed of trust
assignment of rents which names:
a. Assignee: Pacific Premier Bank, its successors and assigns

This recorded Assignment of rent will expire upon transfer.

7. An abstract of judgment for the amount shown below and any other
amounts due:
a. Amount: $14,883.61
b. Debtor: Desert Springs Financial LLC
c. Creditor: J & K Drywall

To be satisfied from escrow of refinance loan, escrow #23087426. Claim and
amount are in dispute. Resolution is expected before the hearing date of this
motion.

8. An abstract of judgment for the amount shown below and any other
amounts due:
a. Amount: $As provided therein
b. Debtor: Desert Springs Financial, LLC, a California limited
liability company
c. Creditor: Ramon Palm Lane, Inc., a California corporation

Balance to be paid from refinance loan, escrow # 23087426

ii. Refinance Terms and Conditions (Exhibit “B”):

a. The lender is Socotra Capital, 2208 29" Street, #100, Sacramento, CA
95817

Loan amount: $2,575,000.00

1% priority lien, Deed of Trust and Assignment of Rents;

36 months; fixed payments of interest only at 10.5%;

origination 2.75 points;

fees for processing, underwriting, loan set up, loan docs - $2050.00;

D OO0 T
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g. borrower responsible for closing costs and associated fees.

iii. Leasehold Interest (Exhibit “C”):

Ramon Palm Lane, Inc., has a leasehold interest in this parcel based on a lease effective
September 1, 2008, to September 30, 2023. Monthly rent obligation is currently $49,790.24.00
per month until September 30, 2017, after which time it increases 5% and increases 5% each
year thereafter to 2023. The refinance of this parcel is in part based on and takes into

consideration the tenant’s leasehold obligations, rights, and interests.

F. The Towers (Exhibit “L.”)

The Towers is located at 68031 Ramon Road, Cathedral City, CA 92234. Itisa 17,776
square foot, two story, commercial Building suitable for office and retail, including 43% interest
in membership of Ramon Park Association (parking area). One suite is currently leased to 111
Smoke Shop on a month-to-month basis. The preliminary title report indicates the legal
description of the TOWERS as follows:

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE
CITY OF CATHEDRAL CITY, IN THE COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1 PARCEL MAP NO. 30704, IN THE CITY OF CATHEDRAL
CITY, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER
MAP FILED IN BOOK 212, PAGES 4 THROUGH 7, INCLUSIVE OF
PARCEL MAPS, IN THE

OFFICE OF THE COUNTY RECORDER OF RIVERSIDE COUNTY,
CALIFORNIA.

EXCEPTING ALL URANIUM, THORIUM AND OTHER FISSIONABLE
MATERIALS, ALL OIL, GAS PETROLEUM, ASPHALTUM AND OTHER
HYDROCARBON SUBSTANCES AND OTHER MINERALS AND
MINERAL ORES OF EVERY KIND AND CHARACTER, WHETHER
SIMILAR TO THOSE HEREIN SPECIFIED OR NOT, WITHIN OR
UNDERLYING OR WHICH MAY BE PRODUCED FROM THE
HEREINBEFORE DESCRIBED LAND, TOGETHER WITH THE RIGHT
TO USE THAT PORTION ONLY OF SAID LAND WHICH UNDERLIES
A PLANE PARALLEL TO AND 500 FEET BELOW THE PRESENT
SURFACE OF SAID LAND, FOR THE PURPOSE OF PROSPECTING OR
DEVELOPMENT AND/OR EXTRACTING SAID GAS, PETROLEUM,
ASPHALTUM AND OTHER MINERAL OR HYDROCARBON
SUBSTANCES FROM SAID LAND, IT BEING EXPRESSLY

MOTION FOR REFINANCE/SALE OF ESTATE PROPERTY

23

)




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Case 6:16-bk-14859-MW Doc 222 Filed 10/14/16 Entered 10/14/16 17:02:32 Des
Main Document  Page 24 of 50

UNDERSTOOD AND AGREED THAT SAID SOUTHERN CALIFORNIA
EDISON COMPANY, A CORPORATION, ITS SUCCESSORS AND
ASSIGNS, SHALL HAVE NO RIGHT TO ENTER UPON THE SURFACE
OF SAID REAL PROPERTY, OR TO USE SAID REAL PROPERTY OR
ANY PORTION THEREOF SAID DEPTH OF 500 FEET, FOR ANY
PURPOSE WHATSOEVER, AS

RESERVED UNTO SOUTHERN CALIFORNIA EDISON COMPANY, A
CORPORATION, ITS SUCCESSORS AND ASSIGNS IN THE DEED
RECORDED FEBRUARY 27, 1979 AS INSTRUMENT NO. 38918, OF
OFFICIAL RECORDS OF RIVERSIDE COUNTY, CALIFORNIA.

APN(s): 680-190-033-8

i. Broker Employment and Marketing (Exhibit “M”)

Mike Radlovic of Coldwell Banker Commercial-SC, Ontario, California was employed to
list and market all DSF property prior to the filing of this case (Exhibit “M”). The latest listing
agreement was signed on April 28, 2016, and is scheduled to expire on February 27, 2017.
Debtor-in-Possession’s motion for approval to employ Coldwell Banker and Mr. Radlovic in this
Chapter 11 proceeding was filed and is currently pending with a hearing date of November 8,
2016. (Docket # 62). An objection to his employment was filed by Ramon Palm Lane, Inc, and
Yun Hei Shin on the basis that his marketing efforts have been unproductive. (Docket # 75).
However, this same objecting party submitted a bid and appraisal that valued Towers at a much
lower price than the proposed selling price herein. (Docket #93).

Marketing efforts have been ongoing and there is a history of unsuccessful, prior offers
which did not result in purchase agreements. All prior offers were for less than the current
agreement. The basis for value of Towers is supported by the Declarations of Murray Altman,
the Managing Member of the Debtor, and Mike Radlovic of Coldwell Banker Realty and the
purchase agreement itself (Exhibit “A”). The current purchase agreement for $2,290,000 is the
highest and best price achieved by the Debtor for the Property and is higher than the value
offered by the only previous overbidder, Yun Hei Shin (Docket # 93).

Buyer and the Seller are represented by broker, Mike Radlovic. A broker’s commission

of three and one-half percent (3.5%) of the purchase price of Towers is to be paid to Coldwell
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Banker Commercial —SC; Broker, Mike Radlovic, from escrow, upon court approval.
(Declaration of Mike Radlovic)

ii. Liens and Encumbrances Against the Property and Their Proposed

Treatment Through the Sale or Overbid (Exhibit “1.”)

Pacific Premier Bank holds a Deed of Trust in first position on all parcels. Ramon
Palm Lane, Inc., and Yun Hei Shin hold judgment liens on all parcels. The preliminary title
report of Towers indicates:

1. Property taxes, which are a lien not yet due and payable, including any
assessments collected with taxes to be levied for the fiscal year 2016-2017.

To be paid at close of Towers sale, escrow #23079124, if any due.

2. Property taxes, including any personal property taxes and any assessments
collected with taxes, are as follows:

Tax Identification No.: 680-190-038-8

Fiscal Year: 2015-2016

Amount: $11,512.62, by October 31, 2016

To be paid at close of Towers sale, escrow #23079124, if any due.

3. Deed of Trust

Amount: $3,600,000.00

Dated: May 16, 2005

Trustor/Grantor Desert Springs Financial LLC, a California limited
liability company

Trustee: Palm Desert National Bank

Beneficiary: Palm Desert National Bank

Loan No.: 7641/47656

Recording Date: May 19, 2005

Recording No: 2005-0400100, Official Records

An assignment of the beneficial interest under said deed of trust which names:
Assignee: Pacific Premier Bank, its successors and assigns
Recording Date: July 15, 2013

Recording No: 2013-0338906, Official Records

To be paid at close of escrow from Towers sale, escrow #23079124.

4. Assignment of Rent

An assignment of all the moneys due, or to become due as rental, as additional
security for the obligations secured by deed of trust shown as item no. 11
Assigned to: Palm Desert National Bank
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Recording Date: May 19, 2005

Recording No: 2005-0400101, Official Records

Note: At the time of recording the grantor therein was not the record owner of
lettered Parcel “C”

An assignment of the beneficial interest under said deed of trust assignment of
rents which names:

Assignee: Pacific Premier Bank, its successors and assigns
Recording Date: July 15, 2013

Recording No: 2013-0338906, Official Records

This recorded Assignment of rent will expire upon transfer.

5. Amount: $As provided therein
Debtor: Desert Springs Financial, LLC, a California limited
liability company
Creditor: Ramon Palm Lane, Inc., a California corporation
Date entered: December 23, 2015
County: Riverside
Court: Superior
Case No.: INC 10003583
Recording Date: January 4, 2016

Recording No: 2016-0000427, Official Records

To be paid at close of escrow of refinance loan, escrow #23087426.

iii. The Purchase Offer and Summary of the Sale Terms (Exhibit “A”)
On May 26, 2016, Buyer offered to purchase the Towers for $2,350,000.00 and has

deposited $175,000.00 as a good faith deposit into escrow. The agreement was amended on June
3, 2016, with a new purchase price of $2,290,000.00. As mentioned previously, the purchase is
subject only to a lot line adjustment between two adjacent properties owned by Debtor which has
already been processed and recorded. (Exhibit “H”). There are five amendments to the purchase
agreement. (Exhibit “A”). The original signatories to the purchase agreement assigned their
rights to GK Real Estate Group, LLC., on August 4, 2016. (Exhibit “T”).

A summary of the terms and highlights of the Agreements and highlights is set forth
below, but the summary and discussion is not meant to be a complete review of every provision
of the Agreements. The Agreements themselves are the legally binding documents for which the

Debtor seeks approval. In the event of any inconsistency between the terms, provisions or effect
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of the Agreements and the description of it in these pleadings, the Agreements alone shall govern
and not these pleadings or the description herein. In summary, the principal terms of sale and

refinance are as follows (the Debtor is referred to at times at the “Seller” in the following

Proposed refinance of Bowling, 68051 Ramon Road, Cathedral City, CA:

Description: 25,000 sq. foot commercial building operated as a
bowling alley by Ramon Palm Lane, Inc. subject to
lease effective September 1, 2008 to September 30,
2023.

Lender: Socotra Capital, 2208 29" Street, #100, Sacramento,

CA 95817

Loan amount:

$2,575,000.00

Borrower:

Desert Springs Financial, LLC

Terms and Conditions:

1% position DOT and Assignment of Rents; 36
months; fixed payments of interest only at 10.5%;
origination 2.75 points; fees for processing,
underwriting, loan set up, loan docs in the amount of
$2050.00; borrower responsible for closing costs and
associated fees.

Leasehold Interest:

Ramon Palm Lane, Inc., has a leasehold interest in
this parcel based on a lease effective September 1,
2008, to September 30, 2023. Overbid would be
subject to same.

Proposed Sale of Towers, 68031 Ramon Road, Cathedral City, CA:

Proposed Buyer:

GK REAL ESTATE GROUP, LLC (“Buyer”) 13547
Ventura Blvd., Suite 271, Sherman Oaks, CA 91423

Description: 17,776 square foot, two story, commercial Building
and 43% interest in membership of Ramon Park
Association (parking area).

Price: $2,290,000.00.

Terms and Conditions:

Cash purchase:

Deposit $175,000 (in escrow.)

Down payment $458,000.00 cash (includes deposit)
Loan proceeds of $1,832,000.00.

Leasehold Interest:

111 Smoke Shop - month-to-month leasehold interest
An overbid would be subject to same.

Proposed refinance and sale to be free and clear of liens, claims or interests, but
conditioned to provide adequate protection of any unexpired leasehold interests
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Existing liens (cross-collateralized)
on both parcels:

Pacific Premier Bank — 1% mortgage. Estimated
balance $2,678,505.37 as of 11/11/16.

Ramon Palm Lane, Inc., and Yun Hei Shin -
Judgment lien. Estimated balance $1,398,198.18 as of
11/11/16.

J&K Drywall — judgment lien. Disputed balance
$21,655.09 as of 11/11/16

Net proceeds is more than the value of the liens on
these parcels in satisfaction of 11 U.S.C. 8§363(f)(3).
Lien and leasehold interest holders are adequately
protected as required by 11 U.S.C. 364(d)(1)(B) and
in conformance with 11 U.S.C. 8361. Existing tenants
entitled to continued possession under the terms of
their respective commercial leases per 11 USC
8363(e).

Commission:

A broker’s commission of three and one-half percent
(3.5%) of the purchase price of Towers is to be paid

to Coldwell Banker Commercial —SC; Broker, Mike

Radlovic, from escrow.

Proposed sale is subject to higher
and better bids.

Minimum Overbid:
$2,340,000.00 for Towers

Known tax consequences to debtor:

None yet determined.

V. OVERBID PROCEDURES

A. The purchase offer:

The Debtor proposes the following overbidding procedures for the Towers only:

The purchase offer (“overbid”) for the Towers must be all cash, or cash and
contingency free financing of at least $2,340,000.00. Any successive higher bids
must be in $50,000.00 increments, and,
i. The prospective overbidder must complete all due diligence inspections of
the property prior to submission of its contingency-free overbid to

Debtor’s broker no less than 7 calendar days prior to the hearing.

ii. At the time of submission of the proposed purchase overbid, it must be
accompanied by admissible evidence in the form of affidavits or declarations
establishing that the bidder is capable and qualified, financially, legally, and

otherwise, of unconditionally performing all obligations under the agreement.
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The sufficiency and acceptability of the proposed purchase offer and all
accompanying evidence provided shall be at the sole discretion of Debtor.

iii. The overbid, when submitted to Debtor’s counsel, must also be accompanied
by an earnest money deposit of $460,000.00 in the form of a cashier’s check
made payable to the Trust account of Orrock, Popka, Fortino, Tucker &
Dolen which amount shall be non-refundable if the bid is determined by the
Court to be the highest and best bid for the property. Any unsuccessful
bidder shall receive a return of its deposit in full following the entry of a
Court Order approving the sale to another bidder.

iv. Any person or entity that submits a timely, qualifying overbid shall be
deemed a “Qualified Bidder” and may at the hearing. Unless otherwise
approved by the Debtor, and permitted by the Court, any entity that fails to
submit a timely, qualifying overbid, as set forth above, shall be disqualified
from bidding for the property.

v. The Debtor, in its sole discretion, will determine the best bid (“the Successful
Bidder”). The Successful Bidder must pay at closing all amounts reflected in
the overbid in addition to all accompanying closing costs as necessary to
purchase the property.

Debtor's broker will provide an information packet to any party who would like to bid on

the property in advance of the 7 Days referred to in Paragraph 2 above.

VI. DEBTOR MAY OBTAIN SECURED CREDIT, SALE AND TRANSFER
TITLE “FREE AND CLEAR” IN ACCORDANCE WITH THE

BANKRUPTCY CODE.

A. Authority to Incur Secured Debt:

Under 11 U.S.C. 8364(d)(1), “the court, after notice and a hearing, may authorize the ...
incurring of debt secured by a senior or equal lien on property of the estate...” if--

1. The trustee was unable to obtain such credit otherwise; and,
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2. There is adequate protection of the lien holder.

“The court, after notice and a hearing, may authorize the obtaining
of credit or the incurring of debt secured by a senior or equal lien
on property of the estate that is subject to a lien only if--

(A) the trustee is unable to obtain such credit otherwise; and

(B) there is adequate protection of the interest of the holder of the
lien on the property of the estate on which such senior or equal lien
IS proposed to be granted.

(2) In any hearing under this subsection, the trustee has the burden
of proof on the issue of adequate protection.”

11 .S.C. § 364 (d)(1)

Adequate protection is provided by-
a) requiring the trustee to make a cash payment
b) to the extent that...any grant of a lien results in a decrease in the value of
such entity's interest in such property, or
c) granting such other relief...resulting in realization of the indubitable
equivalent of such entity's interest in such property.

“When adequate protection is required under section 362, 363, or
364 of this title of an interest of an entity in property, such
adequate protection may be provided by-- (1) requiring the trustee
to make a cash payment ... to such entity, to the extent that...any
grant of a lien under section 364 of this title results in a decrease in
the value of such entity's interest in such property;... or...(3)
granting such other relief...as will result in the realization by such
entity of the indubitable equivalent of such entity's interest in such
property.” 11 U.S.C. 8361

The proposed refinance described conforms to each of the above requirements because
Debtor-in-Possession is unable to refinance without a senior or equal lien and there is adequate
protection because the refinance will allow the debtor to pay off the judgment liens and will
result in cash payment in full to the mortgagee. (Declaration of Murray Altman)

B. Authority to Sell Estate Assets:

Under 11 U.S.C. Section 363, a trustee (or Debtor in Possession acting with trustee
powers pursuant to 11 U.S.C. Section 1107) is empowered to sell assets of the estate “in the

ordinary course of business without notice or hearing” or “after notice and a hearing.”

MOTION FOR REFINANCE/SALE OF ESTATE PROPERTY

30

)




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Case 6:16-bk-14859-MW Doc 222 Filed 10/14/16 Entered 10/14/16 17:02:32 Des
Main Document  Page 31 of 50

Debtor is a real estate management and development business and in its ordinary course
of business it buys, develops, sells, and manages property. Its historical operation has been the
purchase, development, renovation, sale, and management of property. The properties and leases
subject to this motion were purchased and developed and are being managed in the ordinary
course of the business of DSF. (Declaration of Murray Altman). However, this motion is the core
of debtor’s plan of reorganization and in an attempt to avoid or minimize further disputes,
delays, and contention with its tenant and 25% member, debtor is proposing this sale by way of
notice and hearing.

“The trustee, after notice and a hearing, may use, sell, or lease,
other than in the ordinary course of business, property of the estate,
...” 11 U.S.C. 8363(b)

“If the business of the debtor is authorized to be operated under
section 721, 1108, 1203, 1204, or 1304 of this title and unless the
court orders otherwise, the trustee may enter into transactions,
including the sale or lease of property of the estate, in the ordinary
course of business, without notice or a hearing, and may use
property of the estate in the ordinary course of business without
notice or a hearing. 11 U.S.C. 8363(c)

I. The standards for approval of a sale pursuant to Section 363(b)(1)

require that the proponent of the sale establish that:

a) a “sound business purpose justifies the sale;”

b) “accurate and reasonable notice” of the sale was provided;

C) the “price to be paid is adequate, i.e. fair and reasonable”; and

d) “good faith, i.e. the absence of any lucrative deals with insiders, is
present.”

See In re Industrial Valley Refrig. & Air Cond. Supplies, Inc., 77 B.R. 15, 21 (Bankr.
E.D. Pa. 1987).

C. The proposed transactions meet the standards for refinance and sale.

Accurate and reasonable notice will be given by Debtor to all known creditors, the

parties to the leases, and any other prospective buyers. The Debtor suggests that service of
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Notice of the Motion is appropriate and properly constitutes adequate and reasonable notice to all
parties with an interest in the case.

Sound business purpose: The Ninth Circuit in In re Walter, 83 B.R. 14 (B.A.P. 9" Cir.
1988) has adopted a flexible, case by case test to determine whether the business purpose for a
proposed sale justifies disposition of property of the estate under Section 363(b). The Court in In
re Continental Airlines, Inc. explained the Walter test, as follows:

“Whether the proffered business justification is sufficient depends on the case...

He might, for example, look to such relevant factors such as...the likelihood

that a plan of reorganization will be proposed and confirmed in the future, the

effect of the proposed disposition on future plans or reorganization, the proceeds

to be obtained from the disposition...” Walter, supra, at 19-20, quoting In re

Continental Air Lines, Inc., 780 F.2d 1223 (5" Cir. 1986).

The proposed refinance and sale is a sound business decision because the refinance loan
will generate sufficient proceeds for the Debtor-in-Possession to pay off the judgment liens,
transfer the balance and combine it with the sale proceeds to make required cash payments to
lienholders that are the indubitable equivalent of the value of all entities’ interest in the
properties and the sale is to a good faith purchaser. The payments will be 100% of the claims
filed and allowed.

The good faith requirement “focuses principally on the element of special treatment of
the debtor’s insiders in the sale transaction.” See In re Industrial Valley Refrig. & Air Cond.
Supplies, Inc., supra, 77 B.R. 15, 17. There are no distributions to insiders in this case except to
the 25% economic interest holder, Yun Hei Shin. (Declaration of Murray Altman)

Debtor submits that the price to be paid for the Towers is fair and reasonable based
upon the consent of the Buyer and Seller to the terms of the sale of the Towers, and that all the
properties have been publicly listed for sale with no better offers, and that the previous appraisal
and bid submitted by Shin (Docket #93) was less than the sales price. (Declaration of Mike

Radlovic).
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Authority to incur debt secured by a senior or equal lien may not be necessary because
the current lienholders interests will be satisfied and released concurrently. But if seniority or
equality is a technical necessity for only the seconds of time needed for the immediate transfer of
funds from one escrow to another and recording of documents, it is justified because the Debtor-
in-Possession is unable to obtain such credit for the purposes intended because each lender
approached by Debtor-in-Possession required a 1% priority-secured position to make a loan.
Additionally, the existing secured creditors are adequately protected by cash payments of
indubitable equivalency to their interests and they will be fully satisfied. The refinance and sale
will not decrease the value of the leasehold interests of 111 Smoke Shop or Ramon Palm Lane,
Inc. The buyer of Towers intends to occupy at least 51% of the building and conduct business
compatible with the local business environment and in conformance with all applicable codes
and requirements. Debtor will remain owner of Bowling and has no intention of conducting
business that would devalue its own property. (Declaration of Murray Altman)

The debtor’s proposed Chapter 11 plan of reorganization is comprised exactly of the
same proposal, the refinance and sale, so the business will remain viable and able to exit
bankruptcy as soon as the proposed transactions are completed. All interested parties will have
received adequate notice of this motion and opportunity to be heard.

All secured and unsecured claims will be paid except that of Mitchell Altman who will
retain his security interest in the 7-acre lot. All other liens attached to that lot will be released,
having been paid in full and he will be in first position. (Declaration of Murray Altman).

The interests of leaseholders, 111 Smoke Shop and Ramon Palm Lane, Inc. will be
adequately protected by the sale and refinance because the purchase is subject to the leasehold
rights of 111 Smoke Shop, which is one a month-to-month basis. The refinance is not only
subject to the leasehold rights of Ramon Palm Lane, Inc., it relies and depends on the tenant’s
compliance with its lease obligations to pay rent. (Declaration of Murray Altman).

Upon full satisfaction of the judgment in favor of RPL, monthly lease payments will
recommence generating the positive cash flow from RPL that is needed for DSF to meet the

obligation of the new mortgage and remain viable after exiting Chapter 11 and it will open the

MOTION FOR REFINANCE/SALE OF ESTATE PROPERTY

33

)




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Case 6:16-bk-14859-MW Doc 222 Filed 10/14/16 Entered 10/14/16 17:02:32 Des
Main Document  Page 34 of 50

option to sell the Bowling property at full market value without threat of foreclosure or forced
liquidation and to meet other obligations of the LLC. (Declaration of Murray Altman)

DSF will benefit from continued ownership the 7 acres of residentially zoned property
with significant potential for profitable development. It will be relieved of the cost of
management of the Towers. DSF will be in a better position to ensure that its obligations to it
members and its lease obligations to the Bowling building tenant will be met such that RPL also
remains a profitable and viable business tenant able to pay rent. (Declaration of Murray Altman)

Assuming no overbid, the proposed distribution of cash payments based on principle and

interest to November 11, 2016, as set forth below provides adequate assurance.

Refinance Funds $2,575,000.00
Sale of Towers $2,290,000.00
PPB per POC with interest to 11/11 ($2,678,505.37)
RPL per POC with interest to 11/11 ($1,398,198.18)
Wells Fargo per POC ($85,947.45)
Amex per POC ($900.82)
J&K Drywall lien* ($21,655.09)*
Loan Fees for Refinance ($79,662.50)
Commission ($80,150.00)
Property Taxes - Bowling ($6,171.50)
Property Taxes - Towers ($11,512.62)
Other Allowed Claims TBD
Balance of Funds $502,296.47

*Subject to resolution of dispute

D. Transfer of the Property Free and Clear of Liens Under 11 U.S.C. Section
363(N):

Based upon the terms of this refinancing and sale, Debtor seeks authority to complete

transfer of interests free and clear of all liens, claims, and interests, except that the month to

month leasehold interest of 111 Smoke Shop that may survive the sale should said lease not
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expire or terminate before closing, and the refinance is subject to the leasehold interest of
Ramon Palm Lane, Inc.

Bankruptcy Code Section 363(f) allows a trustee to sell property of the bankruptcy
estate “free and clear of any interest in such property of an entity,” if any one of the following
five conditions is met:

(1) Applicable non-bankruptcy law permits a sale of such property free and clear of such
interest:

(2) Such entity consents;

(3) Such interest is a lien and the price at which such property is to be sold is greater than
the aggregate value of all liens on such property;

(4) Such interest is in a bona fide dispute; or

(5) Such entity could be compelled, in a legal or equitable proceeding, to accept money
satisfaction of such interest.

The refinance will result in funds in excess of that needed to make payment in full of the
judgment liens. The balance of the funds, being instantly transferred to the escrow for the sale,
are immediately available to pay Pacific Premier Bank in full plus ALL remaining claims. All
liens of PPB, J&K, and RPL/Shin on all of Debtor’s property will be satisfied and released upon
payment in full when money is disbursed from escrow. Thus the disbursement will allow title to
pass free and clear of the liens and claims of Pacific Premier Bank, J&K, Ramon Palm Lane,
Inc., and Yun Hei Shin.

Thus, upon distribution of funds, #1, #2, #3 and #5, are all applicable. Non-bankruptcy
law will permit title to the property to pass free and clear because all existing liens on the
property will be satisfied by payment in full and because the rights of leaseholders are
adequately protected as they will remain in force. Under these same circumstances, non-
bankruptcy law will permit title to pass free and clear subject to the leases. (#1). All entities with
an interest will have no grounds to withhold consent if they are to be paid in full upon close of
the escrow and the leasehold interests are adequately protected in that they will be allowed to

continue possession and use according to the terms of their leases (#2). The aggregate value of
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all the liens on such property will be less than the proceeds of the sale and loan proceeds. (#3).
Lienholders could be compelled to transfer title free and clear because their interests will be fully

satisfied. (#5)

VIl. DEBTOR REQUESTS WAIVER OF THE 14 DAY PERIOD FOR
EFFECTIVENESS OF THE SALE ORDER
Rule 6004(h) of the Federal Rules of Bankruptcy Procedure (“FRBP”’) provides: “An

order authorizing the use, sale, or lease of property other than cash collateral is stayed until
the expiration of 14 days after entry of the order, unless the court orders otherwise.” FRBP
6004(h). The legislative history provides:

“The Court may, in its discretion, order that Rule 6004(g) [now 6004(h)] is not
applicable so that the property may be used, sold or leased immediately in accordance with
the order entered by the court.”

Pacific Premier Bank, Ramon Palm Lane, Inc. and Yun Hei Shin all have been granted
relief from stay to foreclose or enforce judgements against debtor’s assets. As of the date of
preparing this motion, no action has been noted but debtor expects it is imminent. The value
to the estate and to debtor will be enhanced by immediate sale and refinancing considering the
anticipated actions of these creditors.

Given the notice and full opportunity to object, respond, or participate in overbid
procedures presented by this Motion, it is submitted that, unless there are objections to the
motion that are not consensually resolved, there is good cause for this Court to find that Rule
6004(h) is not applicable and that the property may be sold immediately upon granting of this
motion. The contemplated sale of the property and availability of loan proceeds is set to occur

as soon as approval of the court is granted.

VIIl. CONCLUSION

Based upon the foregoing, the Debtor submits that the Motion satisfies the standards for

approval of a sale of property pursuant to Section 363(b) and authority to incur secure debt
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pursuant to Section 364. Debtor respectfully submits that there is good cause for this Court to
enter an Order which provides, as follows:

WHEREFORE the Debtor respectfully requests that the Court enter an Order that:

11.  The 14 day stay pursuant to FRBP Rule 6004(h) is waived.

12. Debtor-in-Possession is authorized to refinance debt secured by a 1% Trust Deed
of senior or equal priority on APN 680-190-034 (Bowling) in favor of Socotra Capital to the
extent necessary to fund the refinance in the amount of $2,575,000.00.

13. Debtor-in-Possession is authorized to complete the sale of APN 680-190-033
(Towers) to GK Real Estate Group. LLC, forthwith for the amount of $2,290,000.00.

14.  That the simultaneous escrows that have been opened are hereby approved for the
concurrent administration and processing of the refinance and the sale.

15.  That Fidelity National Title, National Commercial Services, shall serve as escrow
officer/administrator pursuant to escrow instructions to collect and disburse funds for both the
refinance and the purchase and coordinate recording of this order, liens, release of liens, and
deeds of trust and other documents as necessary for the concurrent close of:

a. Escrow #23087426 (68051 Ramon Rd., APN 680-190-034) and,
b. Escrow #23079124 (68031 Ramon Rd., APN 680-190-033) such that;

i. Refinance funds after payment of property taxes and liens specific to
escrow #23087426 (APN 680-190-034) be instantly transferred to
escrow #23079124 (APN 680-190-033) for immediate disbursement.

16.  That all interested parties cooperate with the escrow officer in the administration
to properly and timely deliver and execute all documents necessary for release of funds from
escrow and proper processing and recording of documents necessary for close of escrow such
that title transfers shall be free and clear of liens, claims, encumbrances, and interests in
sequence as follows:

C. Escrow #23087426 (APN 680-190-034, Bowling)
i.  Socotra Capital is granted a senior (or equal lien) on APN 680-190-
034

MOTION FOR REFINANCE/SALE OF ESTATE PROPERTY

37

)




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

V.

Vi.

Vii.

viii.

Case 6:16-bk-14859-MW Doc 222 Filed 10/14/16 Entered 10/14/16 17:02:32 Des

Main Document  Page 38 of 50

Cash payment is disbursed to Ramon Palm Lane, Inc., and Yun Hei
(Angie) Shin in the full amount of principal and interest due under the
judgment lien(s). Payment of Post-Petition Attorney fees is subject to
8(B)(vii) below.

Ramon Palm Lane, Inc./Shin liens is released from all Desert Springs
Financial, LLC., properties.

Any property taxes due and/or government liens shall be paid per
escrow instructions.

Balance of funds from this escrow instantly transfer to:

D. Escrow #23079124 (APN 680-190-033, Towers)

Cash payment is disbursed to Pacific Premier Bank in the amount
sufficient to satisfy its lien on all DSF, LLC properties per Proof of
Claim #3.

Pacific Premier Bank lien is released from all DSF, LLC properties.
Cash payment is disbursed to J&K Drywall in the amount sufficient to
satisfy its lien on all property of DSF, LLC

J&K Drywall lien is released from all DSF, LLC property.

Cash payment is disbursed to unsecured creditors per Allowed Proofs
of Claim.

Any property taxes due and/or government liens shall be paid per
escrow instructions.

Fees and commission is disbursed to Mike Radlovic, Coldwell Banker
Commercial-SC in the amount of $80,150.00.

Any remaining funds in escrow after the above disbursement and
payment of all fees and costs of escrow shall remain in escrow pending
approval of application(s) for compensation of professionals and

administrative costs, and resolution of any disputed claims for attorney
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fees and costs and any other remaining disputes as to distribution of
said funds.
Escrows shall close concurrently - neither escrow may close without close of both
eSCrows.
Title to APN 680-190-033(Towers) shall transfer free and clear to GK Real Estate
Group, LLC upon close of escrow.
Title to APN 680-190-034 (Bowling) shall be reconveyed upon close of escrow to
Desert Springs Financial, LLC subject only to 1%t mortgage of Socotra Capital and the
lease between Desert Springs Financial, LLC and Ramon Palm Lane, Inc., which
lease shall remain in full force and effect as modified by the state court judgment
entered in the Superior Court of the State of California, County of Riverside case
#INC 10003583 on December 23, 2015.
Granting such other and further relief as the Court deems just and proper under the

circumstances.

Dated: October 14, 2016

/s/ M. Wayne Tucker, Esq.

)

M. Wayne Tucker, Esqg.

Attorney for Debtors

Orrock, Popka, Fortino, Tucker & Dolen
1710 Plum Lane, Ste A

Redlands, CA 92374
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DECLARATION OF MURRAY ALTMAN

I, Murray Altman, declare as follows:

1. | have personal knowledge of the following facts and, if called as a witness, |
could competently testify of my own personal knowledge, information, and belief.

2. | am the Managing Member of the Debtor, Desert Springs Financial, LLC, the
Debtor and Debtor-in-Possession in the above captioned case. | am intimately familiar with the
financial affairs of Desert Springs Financial, LLC. The ordinary business of DSF is the
purchase, sale, renovation and development of real estate. The Debtor is a limited liability
company that currently owns a total of 4 parcels of real estate. These parcels consist of the
following: (i.) a commercial/retail office building, “Towers”; (ii.) a commercial property leased
to Ramon Palm Lane, Inc. dba Palm Springs Lanes (“Bowling”™); (iii.) an approximate 7-acre
parcel of adjacent undeveloped land currently zoned for residential use; and (iv.) an adjacent
parking area, owned by Ramon Business Park, Inc., a wholly owned subsidiary of Desert Springs
Financial, LLC.

3. The parcel that is the subject of this motion to sell is the office building referred toj
in the motion as “Towers.” It is a two story building about 17,776 sq feet in size, appropriate for
retail and office use. It has a single suite leased to the business known as “111 Smoke Shop”
which pays monthly rent of $2200/month. This lease expired in September 2016 and now is
month-to-month. Another of its office suites is used by Debtor as a business office. The
remaining suites are vacant.

4. The Bowling building that is the subject of the refinance is a 25,000 sq. foot
commercial building currently being used and operated as a bowling alley known as Palm
Springs Lanes, operated by Ramon Palm Lane, Inc. under lease effective September 1, 2008 to
September 30, 2023.

5. At this time, DSF is not receiving scheduled rent from Ramon Palm Lane, Inc.
(“RPL”), the lessee and tenant of the Bowling building. The scheduled monthly rent for this
property was $47,419.28. The rent increased to $49,720 October 1, 2016. Rent increases 5%

each year on October 1. A true and correct copy of the lease is attached to the motion as Exhibit
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“B”. Rent has not been paid as tenant is recouping rent determined by a judgment to have been
overpaid.

6. Creditor, Pacific Premier Bank, has a loan with a balance of approximately
$2,663,409.00 which is secured and cross-collateralized over each of the Debtor’s properties.
Attached to the motion as Exhibit “F” is a true and correct copy of the Proof of Claim of Pacific
Premier Bank. In the absence of Debtor’s receipt of the monthly rent to pay Pacific Premier
Bank, the Bank was granted relief from stay to foreclose on any of the Debtor’s properties on
which it secures its lien balance in view of the very limited income otherwise being produced by
the properties.

7. On or about May 26, 2016, the Debtor agreed to an offer to purchase “Towers”
from Karen Sarkisyan and Gayt Akhsharumov. On or about June 3, 2016, the final purchase
offer for the subject property became $2,290,000 on an all cash basis. The buyers assigned their
rights under the purchase agreement to GK REAL ESTATE GROUP, LLC. Buyer requested a
lot line adjustment between adjacent properties owned by DSF. Cathedral City has agreed to the
lot line adjustment. Attached to the motion as Exhibit H is a true and correct copy of the
recorded Lot Line Adjustment.

8. As managing member of this LLC, | have sought and obtained commitment from
Socotra Capital to refinance Bowling subject to court approval. | searched and found no lender
willing to provide refinancing without a senior secured interest in the Bowling building. The
purpose of the sale and refinance is to pay off all claims against DSF. Attached as Exhibit B is a
true and correct copy of the loan approval and agreement with Socotra Capital.

9. Neither myself nor anyone associated with the Debtor has had any prior
acquaintance or relationship with the buyer or refinancer at any time to the best of my
knowledge. Neither I nor DSF will receive any interest or benefit from the buyer or refinancer
other than what is set forth in the motion. Neither I nor DSF has any agreement with the buyer or
refinancer other than the agreement to sell and the agreement to borrow money. The buyer was
obtained through the efforts of the Debtor’s real estate broker, Coldwell Banker Commercial
Realty S-C; Broker-Mike Radlovic.
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As Managing Member of the Debtor, | believe that the sale price of $2,290,000 is
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the prevailing, fair market price for the Towers at this time. The Debtor marketed the property

from November 2015 to the present ultimately securing this purchase agreement in May 2016.

In fact, this property was marketed publicly and through the public Multiple Listing Service with

a prominent real estate broker, Coldwell Banker Commercial. Based upon this wide scale

marketing, the agreement of $2,290,000 is the highest and best sale price that the Debtor could

secure during this entire period of time. The price is higher than what Yun Hei Shin proposed as

part of a recent purchase bid.

11.

and get relief from debt and clear title to its properties, but also to recommence receipt of income

The benefit to DSF of the proposed sale and refinance is not only to reorganize

sufficient to continue owning, managing, and developing property. Debtor will remain owner of

Bowling and has no intention of conducting business that would devalue its own property.

12.

A true and correct copy of Debtor’s final sale agreement and amendments with

the buyer is attached to this motion as Exhibit A.

13.

| propose that the suggested distribution of sale and refinance proceeds below has

a good business purpose and is equitable, fair, and reasonable for all concerned:

Sale of Towers $2,290,000.00
Refinance Funds $2,575,000.00
PPB per POC (%$2,678,505.37)
RPL/Shin per POC ($1,398,198.18)
J&K Drywall (14,883.61)
Wells Fargo per POC ($85,947.45)
Amex per POC ($900.82)
Property Taxes (6,171.50)
Loan Fees for Refinance ($79,662.50)
Commission ($80,150.00)
Other Allowed Claims per POC TBD
Balance $5,205,80.57
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14.  When the judgment in favor of RPL is satisfied, it will have no lien against these
parcels. Lease payments will be due and collectable without claim of set off or recoupment from
RPL for the remaining term. This will allow DSF sufficient cash flow to exit from this Chapter
11, to meet its obligation of the new mortgage, and remain a viable business. The absence of
liens, claims, threat of foreclosure, and/or enforcement of judgments against the property will
provide a better opportunity for DSF to obtain a fair market price should it decide to sell the
bowling building.

15.  All secured and unsecured claims will be paid from the sale and refinance except
that of Mitchell Altman who will retain his security interest in the 7-acre lot. All other liens
attached to that lot will be released, having been paid in full and his lien will be in first position.

16.  The interests of leaseholders 111 Smoke Shop and Ramon Palm Lane, Inc. will
not be affected by the sale and refinance because the purchase is subject to the leasehold rights of]
111 Smoke Shop, which is one a month-to-month basis. The refinance is not only subject to the
leasehold rights of Ramon Palm Lane, Inc., it depends on the tenant’s compliance with its lease
obligations to pay rent.

17. DSF will benefit from continued ownership the 7 acres of residentially zoned
property with significant potential for profitable development. It will be relieved of the cost of
management of the Towers. DSF will be in a better position to ensure that its obligations to it
members and its lease obligations to the Bowling building tenant will be met such that RPL also
remains a profitable and viable business able to pay rent.

| declare under penalty of perjury under the laws of the United States of America that the

foregoing is true and correct and that this Declaration was sianed on October 14, 2016. at

Y/

Murray an, Managing Member,

Desert Springs Financial, LLC

MOTION FOR REFINANCE/SALE OF ESTATE PROPERTY

43

)




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Case 6:16-bk-14859-MW Doc 222 Filed 10/14/16 Entered 10/14/16 17:02:32 Des
Main Document  Page 44 of 50

DECLARATION OF MIKE RADLOVIC
I, Mike Radlovic, do hereby declare:

1. This Declaration is made in support of the foregoing Motion for Approval to Sell
Property, filed by Debtor-in-Possession for the bankruptcy estate of Desert Springs Financial.
The following statements are true of my own personal knowledge, except as to those matters
which are herein stated upon my information and belief, and as to those matters, | believe them
to be true.

2. | am a California-licensed real estate agent (CalBRE#00665020) with Coldwell
Banker Commercial-SC (“Broker™), with offices at 3998 Inland Empire Blvd. Suite 400, Ontario,
CA 91764.

3. | regularly list and market properties throughout Southern California including
the low desert cities of Palm Springs, Cathedral City, and surrounding cities. | am familiar
with the marketing of commercial properties in those areas through years of experience
representing buyers and sellers of commercial property and also through market research.

4. | was employed to list and market DSF properties prior to the filing of this
case. The latest listing agreement was signed on April 28, 2016, and is scheduled to expire on
February 27, 2017. A true and correct copy of the listing agreement is attached to the motion
as Exhibit “M”,

5. Marketing efforts have been ongoing and there is a history of unsuccessful,
prior offers which did not result in purchase agreements. All prior offers were for less than the
current agreement. | am very familiar with the general desert community and the area of this
property and with the marketing, listing and sales of similar properties in the same area as the
property in question. | investigated the recent sales of similar properties and determined the
fair market value of the subject property.

6. | performed a property profile, a true and correct copy of which is attached to
this declaration, and is incorporated herein by reference. The comparable sales and the

records reviewed by me along with my experience and familiarity with the area helped me
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determine the current market value of the subject property as of the date of the inspection
date. | have reviewed the appraisal obtained by Yun Hei Shin.

7. Shin’s appraiser’s value supports my assessment that the purchase price is a
better indicator of market value as her appraiser undervalued this parcel especially in light of
the fact that I procured buyers committed to purchasing the property for a higher value as set
forth in this motion.

8. During the time I have been marketing DSF’s property, I have received various
offers that did not culminate in a sale. The offers as they relate to the Towers building were
lower than the current offer. The current purchase agreement for $2,290,000 is the highest and
best price achieved for this property. Initially, the offer from the same buyers was $2,350,000.00,
however that amount was reduced after further negotiation. Nevertheless, the amended offer is
higher than any other offer presented to me.

9. In my opinion, and based on the offer, the fair market value of the subject
property is $2,290,000.00, which represents the fair market value of the subject property.

10. | have been personally involved in the creation, preparation, review, completion
and delivery of documents related to this sale. | obtained signatures when necessary and kept
copies in my file. Attached to the motion as Exhibit “A” are true and correct copies of the pre-
petition purchase agreement, and the amendments to the purchase agreement which | helped
prepare and procure signatures.

11. Attached to the motion as Exhibit “H” are true and correct copies of the current
escrow instructions for which | obtained signatures and retained copies in the ordinary scope of
my business.

12.  As commission for listing and selling this property | have agreed to compensation
of 3.5% of the purchase price. | am representing the buyer and seller and provided the proper
disclosure of the dual representation.

13. I am continuing to market all properties including the subject property in the

event the current sale is not approved or completed.
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I declare under penalty of perjury pursuant to the laws of the United States of America

that the foregoing is true and correct and that this Declaration was executed on October 3, 2016,
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Mike Radlovic
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DECLARATION OF JANETTE DeLAP
I, Janette DelLap, do hereby declare:

1. | have personal knowledge of the following facts and, if called as a witness, |
could competently testify of my own personal knowledge, information, and belief.

2. | am a Vice President, Senior Commercial Escrow Officer, of Fidelity National
Title Company, National Commercial Services with my place of employment at 3237 E. Guasti
Road, Suite 105, Ontario, Ca., 91761.

3. Fidelity National Title was selected to open two simultaneous escrows to handle
the refinance and sale of properties owned by Desert Springs Financial, LLC. These two escrow
accounts are: Escrow #23087426 for the refinance loan, and Escrow #23079124 for the Towers.

4. True and correct copies of escrow documentation is attached to the motion as
Exhibit “G”.

5. The escrow accounts are set up and ready to comply with the instructions of the
parties and order of the court such that they will be concurrent to the extent physically possible.
Fidelity Title is ready and able to perform the expected sequence of transactions as follows, or as
may be modified by the court:

1. Refinance funds of Bowling escrow #23087426 will be allocated and paid to:
2. Any taxes due on that property, and,

3. To fully satisfy the judgments of RPL/Shin.

4. Escrow and title fees and costs attributable to this transaction.

The balance will immediately (within seconds) transfer to the Towers escrow #23079124

from which funds will be immediately (within seconds) allocated and paid to:
5. Any taxes due on that property, and,
6. The total balance of the mortgage to Pacific Premier Bank, and,
7. The total amount of the claim of Wells Fargo, and,
8. The total amount of the claim of American Express, and,
9. Broker’s commission, and,

10. Escrow and title fees and costs.
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6. Said escrows will close concurrently, neither escrow will close before the other,
Any funds remaining in the escrow accounts afier the above disbursements will be transferred
and held in a separate third escrow for payment as instructed and upon court approval of attorney
fees, professional fees, administrative costs, and any miscellaneous matters, should there be any.

7. Fidelity Title is able to perform the above described sequence in the normal
course of business and will do so in a manner in which all transactions can be completed on the
same day abseni unforeseen events.

I declare under penalty of perjury pursuant to the laws of the United States of America

that the foregoing is true and correct and that this Declaration was executed on October 12, 2016,

at SHNInNCio , Califomnia, @/
Jensite eétp/cf
Vice President, Senipr Commercial Escrow Officer,

Fidelity National Title, National Commercial Services
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PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:
1710 Plum Lane, Suite A, Redlands, CA 82374

A true and correct copy of the foregoing document entitled (specify): NOTICE OF MOTION AND MOTION
FOR AN ORDER (1) AUTHORIZING REFINANCE AND SALE OF ESTATE PROPERTY FREE AND CLEAR
OF LIENS, ETC... will be served or was served (a) on the judge in chambers in the form and manner required
by LBR 5005-2(d); and (b) in the manner stated below:

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING [NEF): Pursuant to controlling General
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On (date)
October 14, 2016, the following persons are on the Electronic Mail Notice List to receive NEF transmission at the email
addresses stated below:

Andrew S Bisom abisom@bisomlaw.com

Steven R Fox  emails@foxlaw.com

Kathleen P March  kmarch@bkylawfirm.com, kmarch3@sbcglobal.net
Thomas J Polis  ecf@polis-law.com, paralegal@polis-law.com

Jason K Schrader jason.K.Schrader@usdoj.gov

Mohammad Tehrani Mohammad.V.Tehrani@usdoj.gov

M Wayne Tucker tucker@waynetuckerlaw.com,
opfidecfmail@gmail.com;opftdlaw@gmail.com;hazel@waynetuckerlaw.com
Todd L Turoei mail@theturocifirm.com

United States Trustee (RS) ustpregionl6.rs.ecf@usdoj.gov

[0 Service information continued on attached page

2. SERVED BY UNITED STATES MAIL:

On (date) October 14, 2016, | served the following persons and/or entities at the last known addresses in this bankruptcy
case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States mail,
first class, postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that mailing to the
judge will be completed no later than 24 hours after the document is filed.

United States Bankruptcy Court, Honorable Mark D. Wallace, 411 West Fourth Street, Santa Ana, CA 92701
Grobstein Teeple LLP, 6300 CANOGA AVE, STE 1500W, WOODLAND HILLS, CA 91367

111 Smoke Shop, 68031 Ramon Road, Cathedral City, CA 92234
J&K Drywall and Metal Stud Framing, Inc., 2325 Hyacinth Street, San Bernardino, CA 92407

[] Service information continued on attached page

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

[L] Service information continued on attached page

This form is mandatory. It has been approved for use by the United States Bankrupticy Court for the Central District of California.

June 2012 F 9013-3.1.PROOF.SERVICE
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| declare under penalty of perjury under the laws of the United States that the ﬂﬂiif is trueﬁd/c
October 14, 2016 Hazel Young O/L'

Date Printed Name Signature O

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California,

June 2012 F 9013-3.1.PROOF.SERVICE
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k3 AIR COMMERCIAL REAL ESTATE ASSOCIATION
STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE -- GROSS
(DO NOT USE THIS FORM FOR MULTI-TENANT BUILDINGS)

1. Baslc Provislons ("Basic Provisions™),
1.1 Partlas: This Leass {"Lease"), dated for reference purposes only July 29, 2008 s
made by end betweesn Desert Springs Financial, LLC
("Lessor™)
and Ramon Palm Lane, Inc.
(“Lasseo®),

{caliectively the “Parties,” or individually 8 “Party™).

1.2 Premises: That certain real property, including s improvements therein or to be provided by Lessor under the terms of this Leasea, and
commonly known as 68051 Ramon Road, Cathedral City 92234 .
located in the County of Riverside ,Stote of California '
and generally described as (describe briefly the nature of the property ond, if applicable, the "Project”, If the property is located within a Project)

A commercial builing consisting of approximately 25,000 sq, ft., 2B lanes, snack bar and

grill.
(“Premises”). (Seea also Psragraph 2)
13  Term: Fifteen years and No (D} months {*Original Tarm") ¢ cing October 1, 2008
{"Commencement Date") and ending September 30, 2023 {“Expiraticn Date").
(See also Paragraph 3)
1.4  Early Possesston: /A ("Early Pogsession Date”),
{See also Parsgraphs 3.2 and 3.3)

15  Dase Rent: $33, 700.00 per momh ("Basa Rent™), payable on the First
day of each month commencing October 1, 2008** Lease shall commence immediately folleowing the close
of escrow for the sale of Palm Springs Lane between Lessor & Lessee . {See also Paragraph 4)

If this oxxe Is checked, there are provisions In this Lease for the Base Rent to be adjusted.
1.6 Base Rent and Othsr Monlea Pald Upon Execution:

(a) Basa Rant: $33, 700.00 for tha pariod Firse Month

[{3}] Security Deposit: $67, 400. 00 {"Security Deposit™). (Ses alsa Patagraph 5}
(s} Asscclation Fees: SN /A for the period N /A

(d) Other: SN/A for N/A

{®) Total Due Upan Executlon of this Lease: $101, 100. 00
1.7 Agreed Use: Bowling Alley/Snack Bar & Grill and related use only

(See also Paragraph 6)
18 Insuring Party: Lessoris the "Insuring Party™. The annwal "Base Premium® is § {See also Paragraph 8)
1.8 Real Estato Brokers: (See also Paragraph 15)

(a) Reprasentation: The following rea) estate brokers {the “Brokers™) and brokerage refationships exist In this transaction (check

applicable bexes):
(u] represents Lessor exclusively (“Lassor's Broker”);
[m] represents Lesseo exclusively ("Lesseso’s Broker™); or 3

represents bolh Lessor and Lessea ("Dual Agency™).

{b) Paymant to Brakars: Upan execution and delivery of this Lease by both Pariies, Lessor shall pay lo the Broker he fee agreed ta in their
saparate written sgreement {or If there is no such agreement, the sum of o % of the total Base Rent) lor the brokerage
senvices rendered by the Brokers. .

1.10  Guarantor. The cbligations of ihe Lesses under this Leasa are to be guaranteed by Yun Hei Shin & Jin Yeol Lee
("Guarantor®). (See alzoParagraph 17)

111  Attachments. Atteched hereto are the following, all of which consttute a part of this Lease:
R an Addanthum consisting of Paragraphs i through 53 i
O aplot plan depicting the Premises:
O acument set of the Rules and Reguiations;
0O aWork Lettar;
O other (specity):

2 Pramisen.

21 Lotting. Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, tha Premises, for the tarm, at the rental, and upon all
of the terms, covenants and conditions eat forth in this Lesse. Unless otherwise provided herein, any statement of siza sel forth In this Lease, or that may have
been used In cakulating Rent, Is an approximation which he Parties agree Is reasonable and any payments based thereon are not subject to revision whather
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£ not e actudl size is mere of less. Note: Lessen )s advised to varify the actual aize prior to executing this Laasa,

22 Condition. Lessaor shall defiver the Premises to Lesses broom clean and free ¢! debris cn the Commencement Dt or thy Early
Pessession Oate, whichever first occurs ("Start Date™), end, 3o long as tha required servica contracts deseribed In Paragraph 7.1(b) below ara cbiained by
Lesseo and In effect within thirty days following the Start Date, warrants that the existing electrical, plumbing, fire sprinkler, lighling, heating, ventitating and air
conditioning systems ("HVAC"), loading doors, sump pumps, if any, and ai other such elements in the Premises, other than those constructed by Lesses,
shall be in good operating condiion on said date and hat the surface and structural elements of the rodf, bearing walls and feundation of any bulldings on the
Prervises (the "Bullding”) shall be free of material defects, and that the Unit does not contain hazardous levels of any mold or fungl defined as taxic under
arplicable state or federal law. If 8 non-complianca with seid warranty exdsts as of the Start Date, or if ona of such systems or slements should malfunction or
fa! within the appropriate warranty period, Lessor shall, as |.essor's sole ghligation with respect to such malter, except as otherwise provided In this Lease,
promptly after receipt of written notice from Lessee sottng forth with speciiicity the nature and extent of such non-compliance. malfunction or failure, reclify
sama at Lessor's expanse. The wamranly periods shall be a3 fallows: {i) 8 montha as to the HVAC aystems, and (8} 30 days as to the remalning systems and
other dlements of the Bullding. If Lesses does not give Lessor tho reguired notice within the apprepriate warmanty period, correction of any such
non-compliarce, malfunciion or fallure shall be the cbiigation of Lessee at Lessea's sole cost end expense, except for the roof, foundations, and bearing walls
which are handled as provided in

23 Compllance. Lessor warrsnls that to the best of iis knowiedge the Emprovements on the Pramises comply with the bullding codes,
opplicable laws, cavenants or restrictions ¢f record, regilaions, and ordinances (*Applicable Raquiremants™) that wera in efect st the me that each
Improvement, or porfon thereol, was construcied, Sald warranty does not apply to the uss to which Lessee will put the Premises. modifications which may be
required by the Americans with Disabilities Act or any similar laws as a result of Lessed's use (see Paragraph 50), or to any Allerations or Uiy Installations
(aa defined in Paragraph 7.3(a)) made or to bo made by Lessee. NOTE: Lessee is rasponaible for determining whether or not the Applicable
Requirements, and aspectally the zoning, are appropriato for Lesseo's Intended use, and acknowledges that past uses of the Pramises may no
tonger be aliowed. If the Premises do nat comply with said warranty, Leasor shall, except s olherwise provided, promptly after receipt of written notice from
Lesses setiing forth with specificity the nature and edent of such non-complance, reciify the same at Lessor's expense. If Lessea does et give Lessor
writlen notice of a non-compliance with this wamenly within 6 menths following the Stan Date, comection of that non.compliance shall be the obligation of
Lessee at Lessea’s sola cost and expense. If the Applicable Requirements are herealter changed so as to requlru during the ferm of this Lease the
construction of an addition 10 or an altaralion of the Premises and/er Bullding, the remediation of any H 3 b or tha reindi or other
physical modification of tha Unit, Premises and/or Building ("Capital Expendlture™), Lessor and Lessee shall ailocmn the cost of such work as fallows:

{a} Sublect 1o Paragraph 2.3{c) below, if such Caplilal Expenditures are required as o resull of the specilic and unique use of the
Premises by Lesses as compared with uses by tenants In general, Lessoe shall be fully responalible for the cosl thereof, provided, however thal if such Caplial
Expenditure is required during the last 2 years of this Laasa and the cost thereof exceeds 8 months’ Base Rent, Lessee may Instead terminate this Lease
uriless Lessor notifies Lesses, in wiiting, within 10 days after receipt of Lesses's termination notice thal Lessor has elecied 10 pay the differerce between the
actual cost thereof and an amount equal to 6 months’ Base Rent. if Lesses elects termination, Lesses shall immeciately cease tha usa of the Premises which
requires such Capital Expenditure and deliver o Lessor writlen notica specifying a terminaton date of least 80 days thereafter, Such termination daia shall,
however, in no event be earlier than the last day that Lessee could tegally utilize the Premises without commencing such Capltal Expenditure,

{b) if such Capital Expenditura Is nol the result of tha specific and unique use of the Premises by Lesses {such as, governmentally
mandated seismic modifications), then Lessor shall pay for auch Capital Expenditure end Lesses shall only be obligated to pay, each manth during tha
resainder of the temm of this Lease, on the dale that on which the Base Rent Is dus, an amount equal to 144th of the portion of such casts reasenably
atiibuiable to the Premises. Lessee shall pay Interest on the balance but may prepay Its obligation al any tima. If, however, such Capital Expenditwe is
required during the last 2 years of this Lease or If Lessor reasonably determines thet it Is not economically feasible to pay its share therect, Lessor shall have
the option 1o terminate this Lease upon S0 days prior written notice to Lesses unless Lesaea notifies Lessor, in wiiting, within 10 days after recelpt of Lessor's
termination notice that Lessee will pay for such Capltal Expendiiure. If Lessor does not elect lo tarminate, and fails to fender its shars of any such Capital
Expendlture, Lessee may advance such funds and deduct sama, with Interest, from Rent until Lessors shar of such costs have baen fully paid. If Lessee ls
unobla to finance Lessor's share, or if the batance of the Rent due and payable for the remainder of this Lease I3 not sutficlent o fully reimburse Lesses on an
offset basis, L assee shall have the right to terminats this Lease upon 30 days written nolice to Lessor,

{¢) Notwithstanding the above, the provisions conceming Capital Expenditures ara intended %o Bpply anly to non-voluniary, unexpected,
and new Applicahle Requirements. If the Capital Expendilures are instead triggered by Lessee as a result of an actual or proposad change in use, changain
Intensity of use, or modification to tha Premises then, and in that event, L.assee shall eithar: (J) Immediately caase such changed use or Intanslty of use andfar
take such cther steps as may ba neceasary to eliminale the requirement for such Capital Expenditure, or (1) complele such Capital Expenditure at its own
axpense, Lessee shall not, however, have any right to terminate this Lease.

24 Acknowledgements. Lesseo acknowledges that: (a) It has been advised by Lessor andior Brokers to satisfy liself with respect to the
condition of tha Premises (including bul not Emitad o the electrical, HVAC and fire sprinkler systems, securily, environmental aspects, and complianca with
Applicable Requirements and the Americans with Disabilittes Act), and their suitability for Lessee’s intended use, (b} Lessee has made such investigation as it
desns neceasary with referencs 1o such matiers and assumes ail responsibility therefor as the same relats to lts occupancy of the Pramises, and (¢) nelther
Leasor, Lessor's agents, nor Brokers have made any oral or writlen representations or warranties with respecl to sald mattars cther than as set forth In this

Leasa. In addition, Lessor acknowiedges that: (i) Brokers have mads na representations, prorni ies concerning Lessed's abifity la honor the
Lease or sultabillty to occupy the Premises, and (i) it Is Lessor's sole respensiblity 1o invesﬂgm me financlal capabillly and/or sultability of all propesed
Ienants.

25 Lessee as Prior Owner/Occupant. The watrantles made by Lessor in Paragraph 2 shall ba of no forca or affect if immediately pricr lo
the Start Date Lessea was the owner or occupant of the Premises. [n such event. Lesses shall be respansibia for any nacessary corrective wark.
a Tarm.

31 Term. The Commencement Date, Explration Data and Original Term of this Leasa are as specified in Paragraph 1.3.

3.2 Early Possession. If Lessee iotally or pariially occupies the Premises pricr to the Commencement Date, the obligation 1o pay Base Rent
shall be abated for the period of such eerly pessession. All other terms of this Leaae (Including but net Emited to the obligations to pay Rea! Property Taxes
end insuranca premiuma snd to malntain the Prarmtses) shall ba in effect during such perlod. Any suzh aarly passsssion shall not affect the Explration Dats.

33 Dalay In Possassion. Lessor agrees to use lis bast commercially reasenable efforts 1o deliver possession of the Premises in Lesses by
the Commencement Date. If, despite said efforts, Lessor is unable (o detiver possession by such date, Lessor shall not be subject to any fabllity therefor, nor
shail such failure affect the valldity of this Lease. Leasee shall nol, however, be obiigated to pay Rent or perform its olher obligations unid Lessor delivers
possession of the Premises and any period of rent abaterment that Lesses woutd otherwizs have enjoyed shall run from tha date of delivery of pessession and
continue for a pericd equal to what Lessee would otherwise have enjoyed under the terms hereol, but minus any days of delay ceused by the acts or omissions
of Lessea. If possession is not dalversed within 60 days ofter the Commencement Date, Lessee may, at s option, by notice in writing within 10 days afier the
end of such &0 day pericd, cancal this Laase, in which event the Partias shall ba discharged from all obligations heraunder. If such written natice is not
received by Lesser within said 10 day period, Lessee's right to cancet shafl terminate, f possession of the Premises Is not delivered within 420 days alter the
Commaencement Dats, this Lease shall lenminate uniess olher agreements ara reached between Lessor and Lesses, in wiiting.

34 Leszan Compllance. Lessor shall not be required o deliver possession of the Premises 1o Lessee untl Lessee complies with ils
chllgation {0 provide evidenca of Insurance (Paragraph 8.5). Pending delivery of such evidence, Lessea shall ba required to perferm alf of Its obligations under
this Lease from and after the Start Date, Including the payment of Rent, notwithstanding Lessor's election to withho!d pessession pending receipt of such
evidence of insurance. Further, f Lesses Is required to perform any other conditions prior to or concurrent with the Start Date, the Start Dale shall accur but
Leasor may elect to withhold possession until such condltions are satisfled.

4, Rant.

4.1, Rent Defined, All monetary obligations of Lessee o Lessor under the terms of this Lease (except for (he Security Deposit) are deemed
W bg e ("Rem™).

4 Payment. . Lessee shall cause paymeant of Rent lo be recaived by Lessor in lawful money of the WUnited States, without oifsst or
deduction (except as specifically permiited in this Lease), on or before the day on which it is due. All monetary emounts shall be reunded k the nearest whole
doliar, In the event that any invoice prepared by Lessor Is nacturate such inaccuracy shall not constitute a waiver and Lesses shall be obligatad to pay the
amount set forth In this Lease.  Rent for any perlod during the term hereof which Is for less than one full calendar month shall ba prorated based upen the
aciual number of days of sald month. Payment of Rent shall be made lo Lassar at lis address stated hereln o ta such other persong o place a5 Lessor may
from time o tima designate in writing. Acceptance of 2 payment which is [ass than the amount then dus shall not be 8 waiver of Lessar's righits to the batance
of such Rent, regardiess of Lessor's endoraement of any chack go stating. In Lhe event that any check, draft, or other Instrument of payment given by Lessea
t Lessor is dishonared for any reason, Lesses agrees (o pay to Lessor tha sum of 525 in edditon to any Late Charge and Lessor, at its option, may require all
fulura payments fo ba mada by Lessee to ba by cashler’s check. Payments will be appiled first to accrued lote charges and attemey's fees, second 1o accrued
Interest, then to Base Rent and Operating Expensa Incraase, and any remaining amount o any other outstanding charges or costs,

43 Association Feas. In addition to the Base Rent, Lessea shall pay to Lessor each month an amsunt equal to any owner's association or
condominium fees levied or assessed against the Premises. Said monies shatt ba paid at (he sama time and {n the same manner as the Basa Rent.

5. Security Deposit. Lesseo shall deposit with Lessor upon executien hereol tha Security Deposit as security for Lesses’s faithful performance of its
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cbiigations under this Lease. |f Losses fails lo poy Ronl. or ctherwise Defaults under this Lease, Leaser may use, spply o rotain a ot any portian of soid
Security Deposit {or the payment of any amount due already due Lesscr, for Rents which will be due in tha fuiure, and/ ¢f is rembures or compensata Lessor
for any Nabllity, expense, loss or damage which Lesser may sulfer or incur by resson thereof. If Lessor uses or applies all or any portion of the Security
Deposit, Lessee shall within 10 days after written request therefor deposit monies with Lessor sufficlent to restors sald Security Deposit to tha full amount
required by this Lease. If the Base Rent increases during the term of this Leass, Lesses shall, upon written request from Lessor, depesil additional monies
with Lessor 8o that the tolal amount of the Security Depos!t shall ot 2l Ymes bear the ssme propartion to the increased Base Rent as the inital Secunty
Depasll bors to tha Initia} Base Rent. Should the Agreed Use ba smendex 1o accommodata a material change in the business of Lesace or to accommodale 8
subleases or assignee, Lessor shall have the right to increase the Securily Deposit to the extent necessary, In |.essors reasonabia judgment, to actount for
any increased wear and tear that the Premises may sutfer as a result thereaf, If a change In conlrol of Lessee occurs duting this Lease and following such
change the financial condition of Lesses Is, In Lessor's reasonable Judgment, significantly reduced, Lessee shall deposit such additional monles with Lessor as
shall be sulficlent to cause the Security Depesit to be at 8 commerciafly reasonable leve! based on such change In financial condition. Lessor shall not bo
requited to kaep the Security Deposit seperate from its general accounts. Within 60 days after the expiration or termination of this Lease, Lessor shall return
that portion of the Security Deposit not used or applied by Lessor. Na part of tha Security Deposit shall ba considered 10 ba held tn tust, to bear intersst or to
ba prepeyment for any monies to be paid by Lesses under this Lease.

B. Uso.

8.1 Uss. Lesses shall use end occupy the Premises anly for the Agreed Use, or any cther legat use which is reascnably comparable thareto,
and for o cther purpose. Lessee shall not usa or permit the use of the Premises in a manner that is unlawful, creates damage, wasle or 3 nuisance, or that
disturbs occupants of or causes damaege (o neighboring premises of proparties. Other than guide, signal and seeing eye dogs, Lessee shall not keep or allow
In the Premises any pats, animals, binds, fish, or reptiles. Lessar shall not unreasonably withhold or delay Its consent lo any wiltten request for a medificalion of
the Agreed Usa, 80 long as the same will nct impalr the structural Integrity of the improverents on the Premises or the mechanical or electical systems
thenein, and/or Is not significantty mors burdensome to the Premises. if Lessor elects bo withhold consent, Lessor shall within 7 days after such request give
written notification of same, which notice shall include an explanalian of Lessor's objections to the changa in the Agreed Use.

6.2 Hazardous Substances.

{8} Repartable Uses Requirs Consent. The lerm "Hazardous Substance” as used in this Leass shall mean any product, substance,
or wasta whose presence, use, manufacture, dispossl, ransportation, or refease, elther by itse¥ or in comblnation with other materlals expected to be on the
Premises, s either: (i} potentially injurious 1o the public health, sefety or wetfare, Iha envircnment or the Premises, (il) regulsied or monitored by any
govemmental authorlty, or (i) a basls for potential Rability of Lessor to any povemmental agency er third party under any applicable statuts or common law
theory, Hazardous Substances shalt includae, but not be limited 1o, hydrecarbons, petraleum, gasaline, andfor crude ot or any products, by-products or
fractions thereof. Lesses shall not engage in any activity in of on the Premises which consfifutes a Reportable Use of Hazardous Substances without the
express prior written consent of Lessor and imely compliance {at Lessee's expense) with all Applicable Requirements. “Roportable Uso™ shall mean (i) the
installaion of use of ny abova or below ground slorage tank, {11} the generation, possession, storage, usae, transportation, or disposal of 8 Hazardous
Substance that requires a permit from, or with respect 1o which a report, notice, registration or business plan is required to be fited with, any governmental
autherity, anglor {iil) the presence at the Premises of a Hazardous Substance with respect 1o which any Applicable Requirements requires that a nolice be
given (o persons entering or occupying the Premises or nefghboring properties. Notwithstanding (he foregoing, Leasee may use any ordinary and customary
malerials reasonably required to be used In the normal course of the Agreed Use, ordinary office supplies (copler toner, liquid paper, glue, ete.) and cormmen
househcld clsaning materials, so long as such use is in compliance with all Applicabls Requirements, s not 8 Reportabia Usa, and does not expasa the
Premisss or neighboring property to any meaningful risk of contamination or damage or expose Lessor to any Hability therslor, In addition, Lesser may
concdition its consent ko any Reportabla Use upon receiving such additional ossurancas as Lessor wably deams y to protect itself, the public, the
Premises andfor the environment against damage, contamination, Injury andior Ifablfity, Inciuding, but not limlted 1o, tha instatlation (and remaval en or before
Lease expiration r termination) of prolective mediflcations {such as concrete encasements) and/or Increasing the Security Deposit.

(b) Duty to Inform Lesaor, if Lesseo knows, cr haa reasonable cause lo beliave, thal a Hazardous Substance has come to be located
in, on. under of about the Premises, other than as previously consented to by Lessor, Lessee shall immediately give weitlen nolice of such fact o Lassor, and
provide Lessar with a copy of any report, nolice, clalm or other documentation which it has conceming (he presence of such Hazandous Substance.

{c} Lesses Remedlation. Lessee shall not cause or permit any Hazardous Subsianca to be spilled or released In, on, under, or about
the Premises (Inchuding through the plumbing or sanitary sewer sysiam) and shall promptly, at Lessee's axpenss, comply with 2l Applicable Requirements end
taka all Investigatory andfor remedial action reasonably recommended, whather or not fomatly ordered or required, for the cleanup of any contaminstion of, and
for the maintanance, security andior monitoring of the Premises or neighbering properties, that was caused or materiatly contributed to by Lesses, or pertaining
1o or involving any Hazardous Substance brought onto the Premises during the tenm of this Lease, by or for Lesses, or any thind party,

{d) Lesssu Indemnification. Lesses shall indemnify, defend and hold Lessor, Is egents, employees, lenders and ground lessor, if any,
harmiess from and agalnst any and all loss of rents and/or damages, llabifiges, judgments, claims, expenses, penalies, and aliorneys’ and consultants' fees
arising cut of or imvolving any Hazardous Substance brought onto tha Premises by or for L.asses, or any third party (provided, however, that Eassee ghall hava
no flabllity under this Lease with respect to undarground migraltion of any H dous Substanca under the Premises from adiacent properties not ceused or
contibuted o by Lesseo). Lessee's obiigations shail Include, but not be #mited o, the effects of any contamination er Injury lo persen, property or the

i created or suffered by Lesses, and the cost of investigation, remaoval, remecdiation, restoration andior abalement, and shall susvive the expiration or
termination of this Lease. No termination, cancellatfon or release agresmant entered Into by Lessor and Lesses shall releass Lasseo from its
abligations under this Lease with raspact 1o Hazardous Substancos, unfess specifically so agread by Lessor In wrlting at the time of such
agroament.

" {e) Lassor indemnification. Lessor and its successors and assigns shall Indemnify, defend, reimburse and hotd Lessee, fts employees
end lenders, harmiess from and against any and al environmantal damages, including the cost of remediation, which resull from Hazardous Substances
which existed on the Premises prior to Lessee’s occupancy or which are caused by the grass negligence or willful misconduct of Lessar, its agents o
employees. Lessor's obligations, as end when required by the Applicable Requirements, shall include, but not be limited to, the cost of investigation, removal,

fat n and/or ab. and shall survive tha expiration or termination of this Laass,

{f) Investigations and Remedlations. Lessor shall retain the responsibillly and pay for eny Investigations or ramediation measures
required by povemmenial entlfies having jurisdicion with respect to the axistence of Hazardous Substances on the Premises prior to Lessee's cccupancy,
uniess such remediaticn measure Is required as a result of Lessee's use (inciuding *Alterations”, as defined in paragraph 7.3(a) below) of the Premises, in
which event Lessee shall be responsible for such payment, Lessee shall cooperate fully in any such aciivilies af the request of Lesscr, including aflowing
Lassor and Lessors agents to have reasonable access to the Premises at reasonzble times In order lo cany oul Leasors investigative and remedlal
raspansibilities.

{9) Lessor Termination Option. If a Hazardous Substance Condition (see Paragraph 9.1(8)} oceurs during the term of this Lease,
uniess Lessea is legally responsible therafor {In which case Lesses shall moke the investigation and remediation therec! required by the Applicable
Requirements and this Lease shall confinus in full farce end effect, but subject to Lessor's rights under Paragraph 6.2(d) and Paragraph 13), Lessor may, at
Lessor’s option, either (i} Investigate and remediata such Hozardous Substance Condition, if required, as soon as reascnably possibla at Lessor's expenss, in
which event this Lesse shall continue In fufl force and effect, or (i) if the estimated cost to remediats such condition exceeds 12 $mes the then monthly Base
Rent or $100.000, whichever is greater, give written nolice to Lesses, within 30 days ofter racaipt by Lessor of knowledge of the occurence of such
Hazardous Substance Condilion, of Lessor's deskre 1o terminate this Lease as of tha data 60 days following the date of such notice. In the event Lessor elects
to give a termination nolice, Lessea may, within 10 days thereafter, give written notica 1o Lessor of Leases's commitment to pay the omount by which the cost
of the remediation of such Hazerdous Substance Condition exceeds an amount 8que! 1o 12 Umes the then monthly Base Rent or $100,000, whichever is
grealer, Lessea shal provide Lessor with safd funds or satisfactory assurance thereo! within 30 days following such commitment. In such event, this Lease
shall continua In full force and effect, and Lessor shall proceed o make such remediation as soon as reasonably poasible after the required funds are
oyTiable, |f Lesses does not olve such nolice and provide the required funds or assurance thereof within the me provided, this Leasa shall tlerminate as of
tha data spectiied in Lessor's nolica of termination.

6.3 Lossee’s Compliance with Applicatls Requirements. Except as otherwise provided in this Lease, Leasee shall, ot Lessea’s sole
mxpensa, fully, diigently and in B timely manner, malesially comply with all Applicable Requirements, tha requirements of any applicable fire insurance
underwriter or rating bureay, and the recommendations of Lessor's engineers and/or consultants which relate in eny manner to the such Requiraments,
without regard to whether such Requirements are now In effect or become effective afler the Start Date. Lessee ahall, within 10 days after recelpt of Lesser's
written request, provida Lesser with coples of ell permits and cther documents, and otier information evidencing Lessee'’s complianca with any Applicabls
Requirements specified by Lessor, and shall immediately upon recelpt, natify Lessor In writing (with copies of any documents invelved) of any threatened or
aciual clalm, notice, cltation, waming, complaint or report pertaining 1o or lvolving the failure of Lessee o the Premises to comply with any Applicable
Requirements. Ukewise, Lessee shall inmediately giva writlen notice to Lessar of: {I) any water damage ta the Premises end any suspectsd seepage, pooling,
dampness or other condition conducive to the production of mald; or (H) any mustiness o other odocs that might Indicate the presence of mald in the Premises.

6.4 Inspection; Compllance. Lessor and Lessor's “Lander™ (as defined In Paragraph 30) and consultants shall have the right to enter into
Premises ot any time, In the case of an emergency, and otherwise at reasonable Himes afier rensonable notice, for tha purpose of inspecting the condition of
the Premises and for verifying compliance by Lossee with this Lease, The cosl of any such lnspections shall be peid by Lessor, uniess a violation of
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Applicable Requk nts, or o ous Sub e Condifion (3ce paragroph 9.1) is found to edst or be imminent, or tha inspectcn in requested of ordarsd
by a governmental suthority, In such case, Lesses shall upon request reimburse Lessor for the cost of such inapecten, &0 leng as such inspection Is
reasonizbly related to the violalion or contamination. In eddition, Lesses shall previde coples of alf relevant material safety data sheets (MSDS) to Lessor within
189 days of the recoipt of a written request thersfor,

7. Maintenance; Repalrs; Utilty Installations; Trade Fixtures and Alterations.

71 Lesseo’s Obligations.

(a) In Ganeral. Subject io the previsions of Paragraph 2.2 (Condition), 2.3 {(Compliance), 6.3 {Lesses's Compliance with Applicable
Requirements), 7.2 (Lessor's Obligations), 9 {Damags or Destruction), end 14 (Condemnation), Lesses shall, at Lesses's sola axpense, keep the Premises.
Utlity Instaliations {intended for Lesses's exclusive use, no malter whera located), and Alteratians In good arder, condition and repair (whether o not the
partion of the Pramises requiring repairs, or the means of repakring the sarma, are reasonably or readily accessible to Lesses, ond whether or nat the need for
such repairs cceurs 83 a fesult of Lessee's use, any prior use, the elements or the age of such portion of the Premises), including, but not Emited 1o, alt
equipment or fachiies, such as plumbing, HVAC equipment, electrical, lighting faciliies, boilers, pressure vessels, fira protection system, fixtures, walls
{intterior and exterior), cellings, floors, windows, doors, plats glass, skylights, landscaping, driveways, parking lots, fences, retalning walls, signs, sidewalks and
parkways located n, on, or adjacent to the Premises, Lessee Is also responsible for kesping the roof and roof drainaga clean and free of debris, Lessor shall
keep the aurface end structural elements of the reof, foundalions, and bearing walls in good repair (see paragraph 7.2). Lesses, in keeping the Premites in
good onder, condition and repalr, shall exercise and perform good maintenance practices, specifically including the procurement and maintenance of the
servica conlracts required by Paragraph 7.1{b) below. Lessea's obligations shall inclute restorations, replacements o renewals when necessary lo keep the
Premises and all improvements thereon or a part thereof in good order, condition and state of repalr, Lessea shall, during (he term of this Lease, keep tha
exierior appearance of the Bullding in a first-class condition (inciuding, e.g. graffill remeval) consistent with the exterior sppearance of olher similar facilies of
consparabla ape and siza In the vicinlty, including, when necessary, the exterior repainting of the Building.

{b) Servica Contracts. Lessee shall, at Lessed's sole expense, procure end malntzin contracts, with copies to Lessor, In customary
form and substance for, and with cantractors specializing and experianced In the malntenance of the following equipment and improvements, H any, if and
when instalied on tha Premises: (I} HYAC equipment, (i) boller, and pressura vessals, {iif) fire extinguishing systems, Including fire alarm andlor smoke
detection, {iv) lzndscaping and Imigation systems, end {v) clarifiers, However, Lassor reserves the right, upon notice Lo Lesses, to procura and maintain any or
&l of such senvce contracts, and Lessee shall reimburse Lessor, ypon demand, for the cost thereof.

(c) Fallure to Perform.  If Lessea falls 1o perform Lessee's obligations under this Paragraph 7.1, Lessor may enler upen tha Premises
alter 10 days’ prior written notice to Lessee (axcept in the case of an emargency, In which case no notice shall be required), perform such cbligations on
Lessee's behalf, and put the Premises in good order, condition and repalr, and Lesses shall promptly pay to Lessor a sum equal 10 115% of the cost thereof,

(d) Replscemant, Subject to Lessee’s indemnification of Lessor as sat forth in Paragraph 8.7 baiow, and without relieving Lesses of
Lability resulting from Lessee's failura to exarcise and perform good maintenance practices, if an ltem described In Paragraph 7.1{b) cannol be repaired other
then at a cost which Is in excess of 50% of the cost of replacing such item, then suzh ilem sheil ba replaced by Lessor, and the cost thereol shall ba prorated
between the Parties and Lessea shall only be cbligated to pay, each month during the remainder of the term of this Lease, on tha data on which Base Rent ks
due, an amount equal to the product of multiphing the cost of such replacement by a fraction, the numerator of which is cne, and the denominator of which 1s
144 fie. 1/144th of the cost per month). Lessee shall pay Interest on the unamortized balance but may prepay its obligation at any Uma.

T2 Lessor's Obligations. Subject to the provisions of Parsgraphs 2.2 (Condition), 2.3 (Compliance), 8 (Damage or Destucion) and 14
{Condemnation), it Is intended by the Partles herelo that essor have no obligation, In any manner whatsoever, to repalr and mainizin the Premises, or the
equipment therein, all of which obigations are Intended 10 be that of the Lesses, except for the surface and structural elements of the rodf, foundations and
besring walls, tha repalr of which shall be the respansibility of Lesser upon receipt of wiitten notice that such a repak [s necessary, It is the inlention of the
Pardes that the terms of this Leasa gavern the respective obligations of the Parties as to mainienance and repair of the Premises, and they expressly waive the
benefit of any statute now or hersafler in effect lo the extent It is inconsisient with iha terms of this Lease.

73 Litility Instaliations; Trade Flxtures; Alterations.

(a) Definitions. The term "Lrllity Installations™ refers to 3l floor and window coverings, sir and/or vacuum fines, powsr panels,
electrical distribution, security and fira protection systems, cemmunication cabling, fighting fixtures, HVAC equigment, plumting, and fencing In or on the
Premises, The term "Trade Fixt " she!l mean L 's machinery and equipment that can be removed without deing moterial damage Io tha Premises.
Tha term "Altatations™ shall mean any mediflcation of the improvements, other than Utility Instaliations o Trade Fixtures, whether by sdditon or delation.
“Lesses Ownad Allerations andfor Utliity Installations™ are dafined as Alterations andfcr Utiity Installations made by Lesses that sre not yet owned by
Lessor pursuant to Paragraph 7.4(a),

(b} Cansent. Lesses shall nol make any Alterations or Utility Insiallations to the Premises without Lessor's prior wrilten consent. Lesses
may, howsver, make ron-structural Utlity Installztions 1o the interier of the Premises {exctuding e roaf) without such consent but upon natice to Leasor, a3
long as they are not visible from the ouside, do ot ievolve puncturing, relocating or removing the roof or any existing walls, will not effect the efectrical,
plumbing, HVAC, andfor life safety systems, and the cumulalive cost thereof during this Laese as extended does not exteed a sum equal 1o 3 menth's Base
Rent in the aggregate or a sum equal i one month's Basa Rent in any one year. Netwithstanding the foregoing, Lesses shall not make or permit any reof
penetrations andfar install anything on the roof without the prior written approval of Leasor. Lessor may. 8s a precondition 1o granting such appreval, require
Leasee to utilza a contractor chosen andfor approved by Lessor. Any Allerations or Uity Installalions that Lesses shall desirs 1o make and which require the
consent of the Lessor shall ba presented to Lessor In written form wilh detalled plane. Consent shell ba deemed condifioned upon Lessee's: (i) acquiring all
applicable governmental permits, (i)} furnishing Lessor with coples of both the permits and the plans end specitications pricr to commencement of the work,
and (iil) compliance with all conditlons of said permits and other Applicabls Requirements in & prompt and expediticus manner. Any Allerations or Utilty
Instatations shall be performed in & workmaniks manner with good snd sufficlent materals, Lessea shall promptly upon completion furnish Lessor with
as-bullt plans and specifications. For work which cests an amount In excess of one month's Base Rent, Lessar may condlion Its consent upon Lessee
providing a lien and completion bond in an amount equal to 150% of the estimated cost of such Alteration or Utility instaflation end/ot upon Lesses's posiing an
additonal Security Deposit with Lessor.

{¢} Llens; Bonda. Lessee shall pay, when dus, all claims for labor or malerials fumished cr aleged to have been fumnished Io or for
Lesses at or for use on the Premises, which claims are or may be secured by any mechanic’s or mataralmen's len Bgainst the Pramises of any kntarest
therein. Lessee shall give Lessor not less than 10 days notice priot to the commencement of any work In, on o about the Pramises, and Lessor shall have the
right io post notices of non-esponsibliity. If Lessea shall contest tha validity of arty such lien, chaim or demand, then Lesses shab, ot its sols expense defend
and protect liself, Lessor and the Premises against the sume and shall pay and satisfy any such adverss Judgment that may ba rendared thereon before the
enforcement thereof, If Lessor shall require, Lessee shadl fumish a eurety bond In an emount equal to 150% of the amount of such contestad fien, clalm or
demand, indemnifying Lessor against iiability for the same. if Lessor elects 1o participate in any such action, Lessas sha¥ pay Lessors attorneys’ fees and
costs.

74 Ownarship; Removal; Surrender; and Restoration.

{a) Ownoership, Subject to Lessor's sght to requira removal or elect ownership as hersingfler provided, all Alterations and Uthity
Instaliations made by Lessee shall be the property of Lassee, but considered a part of the Premises. Lessor may, at any time, tlect In writing to be the owner
of all or any specified part of the Lesses Owned Alterations and Utllily Installations. Unless otherwiss Instructed per paragraph 7.4{b) hereof, all Lessea
Owned Alteratians and Uity Instailations shail, at the expiration or termination of this Lease, become the property of Lessor and be sumendered by Lesses
with the Premises

{b} Remaval. By dellvery to Lessea of written notice from Lessor not earlier than 90 and not later than 30 days prior to the end of the
termn of this Lease, Lessor may requice that oy or ell Lesses Owned Alterations ar Uity instaations bea rermoved by the expiration or termination of this Lease.
Lesgor may require the removel at any tme of alf or any part of any Lesses Owned Allerations or Uity installations made without the required consent.

{c) Surrender; Restoration. Lessen shall jer the Premises by the Expiralion Date or any earfier lermination dale, with &1 of the
impeereements. parts snd surfaces thereol broom clean and free of debris, and In good operating order, condition and stale of repair, ordinary wear and tear

. "Ordinary wear and tear” shall nat Include any damage or detzrivaticn that vwould hizve bosn srevent=d by good maointensnes practice,

Notwithstanding the foregeing, if this Lease is for 12 months or laas, then Lessee shall surrender the Premises in the same condition as defivered to Lessee
on the Start Date with NO allowanca for ondinary woar and tear, Lesses shall repalr any damage cceasioned by the installaion, mainterance or removal of
Trada Fixures, Lasses owned Alterations andfor UiGily Instaliations, fumishings, and equipment as well as the removal of any storage tenk installed by of for
Lessee. Lessee sheli completely remove from the Premises any and all Harardous Substances brought onto Lhe Premises by or for Lessee, or any thind party
(except Hazardous Substances which were depoaited via underground migration from areas outside of the Premises, or if applicable, the Premises) aven if
such remeval would raquira Lessee to perform or pay for work that exceeds sintutory requiremenis. Trade Fixtures shall remain the property of Lessee and
shall be ramoved by Lessee. Any personal property of Lesses not removed on or before the Explration Data o any earfter termination date shall be deemed o
have bean abandoned by Lessea and may ba disposed of or relained by Lessor es Lessor may desire. The failure by Lesses b #mely vacats the Pramises
pursuant o this Paragraph 7.4{c) withoul the express written congent of Lessor shall constifiste a holdover under the previsions of Paragraph 26 below.

8. Insurance; Indemnity.
84 Payment of Pramium Increasas.
{a) Lessee shall pay to Lassor any & cost Ir {*in Cost Increase™) occuming during tha lemn of this Lease,
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Insurance Cost Increasa is definod 03 eny increase in the sctual cost of the Insurance required under Paragraph 8.2(b), D.3(a} and B.3(b) ("Requirsd
Insurance™), over and above the Base Premium es hereinafier defined caiculated on an annuali basis. Inswrances Cost Increass shall inchids but net be Emitad
to increases resulting from tha nature of Lessed's occupancy, any act o omission of Lesses, regquirements of the holder of mortgaga or deed of tust covering
the Pramises, increased valuation of the Premises and/or a premium rale Increase, The parties are encouraged (o fil In the Base Premium In paragraph 1.8
with a reasonabls premium for the Required Insurance based on the Agreed Use of the Premises. If the parties fall o insert 2 dollar amount in Paragraph 1.8,
then the Base Premium shali be the lowest annual premium reasenably cbtalnable for the Required tnsurance as of the commencement of the Original Term
for the Agreed Use of the Premises. In no avent, however, ghall Lessee be responsible for any portion of the increass in the premium cost attributable to
lability insurance carred by Lessor under Paragraph 8.2(b) in excess of $2,000,000 per occumence.

(b} Lessee shal pay any such Insurance Cost dncraase lo Leasor within 30 days sfter recelpt by Lessee of a copy of the premium
statement or cther reasonabla evidence of the amount due. If the insurance policles maintained hereunder cover other property besides the Premises, Lassor
shali also deliver to Lessea a staiemeni of the amount of such Insurance Cost Increase atiributable only (o the Premises showing in reasonable detadl the
manner In which such smount was computed. Premiums for policy periods commencing prior to, or extending beyond the term of this Lease, shall ba prorated
to comespand 10 the tem: of this Lease,

8.2 Llability insurance.

(0} Carsiad by Lasses. Lesses shall oblain and keep In force o Commercial General Liablity poliey of insurance protecting Lessee and
Lessor 23 an additional Insured agsinst claims for bodily injury, personal injury and property damage based upen or arising out of the ownership, use,
occcupancy or maintenance of the Premises and ali areas appurtenant thereto. Such lnsurance shall b on an occurence basis providing single limit coverage
In an amount not less than $1,000,000 per occurrence wilh an annual aggregate of not less than $2,000,000. Lesaes shall ndd Lesaor as e additional insured
by means of an endorsement at least as broad ag the Insurance Sendce Drganization's *Additicnal Insured-Managers or Lessars of Premises™ Endorsement.
Tha palicy shall nol contain eny intra-insured exciusions as between insured persons or organizations, but shall include coverage for Sability assumed under
this Lease as an "Insurad conltract™ for the performance of Lessee’s indemnity obigations under this Lease. The limits of sald insuranca shall nol, however,
limit the lEabliity of Lessee nor refieve Lesses of any obligation hereunder, Lesses shall provide an endorsement on its liability policy{ies) which provides that its
Insuranca shall be primary to and not contributory with any similar insurance camled by Lessor, whose Insurance shall be considered excess Insurance ondy.

(b) Carrled by Lossor. Lessor shall maintain liabilily insurance as described in Paragraph 8.2{a), in addilion to, and not in lieu of, the
Insurance required o ba malntained by Lecass. Lessee shal not be named as an edditonal Insured therein.

83 Proparty Insurance - Building, Improvements and Rental Valus,

{a) Bullding and Imp The Insuring Party shall obiain and keep in forca a palicy or policies in the nama of Lesaor, with loss
payable to Lessor, any ground-lessor, and 1o any Lender insuring logs or damage to tha Premises. The amount of such insurance shall ba oqual to the full
Insurable replacement cost of the Premiges, as the same shall exist from time to lime, or the amount required by any Lender, but in no event mere than the
commerclally reasonabls and available insuratla valua thereof, if Lesscr s the Insuring Party, however, 1.esses Owned Alterations and Uliity Installations,
Trada Fixdures, and Lesseo’s personal property shall be Insured by Lesses under Paragraph 8.4 rathar than by Lessor. If the coversge is avallabla and
commerclally appropriate, such policy or polkies shall insure against &l risks of direct physical loss or damage (axcept the perila of ficod and/or earthquake
uniess required by a Lender or inchided In the Base Premium), including coverage for debris removal and the enforcement of any Applicable Requirements
toquiring the upgrading, demaltion, reconsinyction or replacement of any portion of the Premises as tha result of a coversd loss. Said policy or policles shall
also conlain an agreed valuation provision In lleu of any coinsurance clause, waiver of subrogation, and Inflation guard protection caalng en Incransa in the
annusl property insurance coverage amount by a factor of not leas than the adjusted U.S. Departnent of Labor Consumer Price Index for All Urban
Consumers for the clty nearest io whera the Premises are iccated. If such insurance coveraga has a daductible clause, the deductble amount shall nat
exceed 51,000 per occurrence, and Lessee shall ba liable for such dedutiide amount in the event of an Insured Losa,

{b) Rental Valus, The insuring Party sha'l abtaln and keep In force a policy or policies in the name of Lessor with foss payabia to Lessor
end any Lender, insuring the lass of the full Rent for ons year with an extended perlod of indemanity for an additional 180 days ("Rental Valye ngyrance’). Sald
insurance shall contain an agreed valuation provision In lleu of any coinsurance cleuse, end the amaount of coverege shall be adjusted annually to refiect the
prajecied Rent ctharwise payabie by Lessae, for the naxt 12 month period. Leases shall be Bable lor any deductiiie asmount in the event of such loos.

(c) Adjacent Promises. Il the Premises are part of a larger bullding, or of a group of belldings owned by Lesser which ars adjacent to
the Premises, the Lessee shall pay for any increase in the premiums for the propery insurance of such building or bulldings If said increase is caused by
Lessen's acts, omissions, uss or occupancy of the Premises,

B.4 Luaseo’s Property; Business Interruption Insurance.

(a) Property Damage. Lesses shall obtain and maintain Insurance coverage on all of Lessee's personal property, Trade Fixures, and
Lesses Owned Alterations and Uity Installations. Such insurance shall ba full replecemen cost coverage with a deductible of net o exceed $3,000 per
occurrance. The proceeds from any such insurance shall be used by Lessee for the replacement of personal property, Trade Fixtures and Lessee Owned
Allerations and UtiHity Instaltations. Lessea shall provida Lessor with wiilen evidenca that such insurance Is in fome.

{b) Businass Intorruption. Lessea shall obtain and maintain loss of income and extra expense insurance in amounis as will reimburse
Lessee for direct or Indirect losa of eamings atirfbutable 1o all perils commonly insured against by prudent lessees in the business of Lesses or attributable to
prevention of access lo tha Premises 8s a result of such peril,

{c} No Rep lon of Adequate Coverage. Lessor makes no reprasentation that the limits or forms of coverage of insurance
specified harein ara adequata to eover L 's properly. business cperations or obfigaions under this |.aase.
as insurance Policles. Insurance required herein shall be by companies duly icensed or admitted 1o transect businesa in the state where

ihe Premises are located, and malntaining during the policy term a “General Policyholters Rating” of at laast A-, VI, a3 sat forth In the most current issus of
"Bests Insurance Guide®, or such other raling as may ba required by a Lender. Lessee shall not do or permit to be done anything which invatidates the
required insurance policies. Lesses shall, prior 10 Lhe Start Dale, deliver to Lesser certified coplas of poficies of such insurance or certificales evidencing the
exdstance and amounts of the required Insurance. No such palicy shall ba cancelable or subject to modification axcept after 30 days prior written notice
Lessor. Lessee shall, at least 10 days prior to the explration of such policies, fumish Lessor with evidence of Is or “i binders® evidenting
renawal thereol, or Leszar may order such insurance and charge the cost therecf to Lesses, which amount shall be payable by Lesses io Lessor upon
demand. Such policies shall be for a term of at isast one year, or the length of the remalning termm of this Lease, whichever I8 less, If either Party shatl fail ta
procune and maintain the Insurance required to be carrled by it, the ofher Party may, but shall not be required te, procure and maintin the same.

8.8 Walver of Subrogation. Without affecting any other righls or remedies, Lessee and Lesser each hereby relense and refleve the other,
and walve thelr entire right 1o recover damages against the other, for loss of or damage fo its property arising cut of or incident to the perils required to be
insurad against herein. The effect of such releases and waivers s not limited by the amount of Insurance cartied tr required, or by any deductitles spplicable
hereto. The Parties agraa to have their respective property damage insurance carrlers waive any right lo subrogation thet such companies may have sgainst
Lessor or Lassee, as tha casa may be, 3¢ long as the insuranca is not invalidated thereby.

a7 indemnity. Except for Lessar's gross negligence cor willful misconduct, Lessee shall indemnify, protect, defend and hold harmless the
Premises, Lesscr and lis agents, Lessor's master or greund lessor, pariners and Lenders, from and against any ond all claims, loss of rents and/or damages,
llens, Judgments, pengitles, atlorneys’ and consultants' fees, expenses and/or Eabilides arising out of, involving, or in connection with, the use andlor
accupancy of the Premises by Lessee. If any sction or prceeding is brought against Lessor by reasan of any of tha foregoing matters, Lessea shall upen
notice defend the same ot Lessee's expense by cougsel reasonably satisfactory 10 Lessor and Lessor shall cocperate with Lesses in such defense. Lessor
nesd not have first paid any such claim in arder io be defended or indemnified.

aa Examption of Lsssor and lts Agants fram Llabllity, Notwithstanding the negligence or braach of this Lease by Lessor or lis agents,
nefther Lesser ner its agents shatl be liable under eny clrcumstances far: (i) injury or dernage o the peraon oc goods, wares, merchandise or cther property of
Lesson, Lessor's employees, controctors, invitees, customers, or any other peraon in of about the Premises, whelher such damage or injury |s caused by o
results fram fire, steam, eleclricity, gas, water or rain, indoor air quallty, 1he presence of mold or fram the breakage, leakage, cbstruction or other defects of
#ipes, firs eprinkiers, wires, appllances, plumbing, HVAC or lighting fixtures, or from any other cause, whather the said injury or damage results from
conditions arising upon the Premises or upon other portions of the building of whizh the Preris=s ora & part, o from ciher sources oc placas, (H) eny damages
arising from any act or neplect of any other tenant of Lessor or from the failure of Lesscr or lls agenis to enforce the provisions of any cther lease In the
Project, or {il) injury to Lessee's business or for any loss of inceme or profit therefrom. Instead, Itis intended that Lessee’s sols recourse in the event of such
damages or injury ba to {lle a claim on the insurance policy(ies) that Lessee is required to maintain pursuant to the provisions of paragraph 8,

as Fallure to Provide Insuranca. lesses acknowledges that any faflure on its part to oblain or maintaln the Insurance required herein will
expose Lessor 1o risks and potentially cause Leasar to incur costs not conlemplaled by this Lease, the extent of which will be extremely difficult to ascertaln.
Actordingly, for any month & poriion thereof that Lessee doea nol maintain the required Insurance andior does not provide Lessor with the required binders or
certificates evidencing the existance ¢f he required insurance, the Base Rent shall be aulomatically increased, wilthout any requirement for nofice to Lessee,
by an amount equal to 10% of the then existing Base Rent or $100, whichever is greater. Tha partles agree that such Increase in Basze Rent rapresents fair
and reasonable coenpensation for the additional risk/ costs that Lessor will Incur by reason of Lessed's fallure b maintaln the required Inswrance. Such
increase in Base Rent shall in no event constitlute a walver of Lasses’s Default or Breach wilh respect 1o tha faliure to maintain such insurance, prevent the
exercise of any of tha other rights and remedies granted hereunder, nor relleve Lessee of its obligation to maintain the insuranca specified in this Lease.

g, Damage or Destruction.
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3] Dafisitions,

{a} "Premises Partial Damnge® chull maan damage o destruction fo the Imp {8 on the Prem other than Lesses Ownod
Alterotions and Uthty Inatailatcns, which can ms:mhly be repaired in B months or =33 frem the date of the damage of desinuetion, Lecsor shell notify
Lasses in weith withla 30 days fram the cale of tha damage or destructon as 1o whethes or not tha damage I Parttal or Totet. Nowithstanding the foregoing,
Pramises Partizl Damage shall not includs damage 1o windowa, doors, andlor olher similor lisms which Lesses has tha reaponsibiflty io repalr or replace
pursuant to lhapzmlon: of Paragraph 7.1,

{b} *Promises Total D ion™ shall masn damage or destruction to e Premises, other than Lesses Owned Atorations and Uty
Inglataions and Trade leium which cannat reasonably be repalred I 6 monihs o less from he dale of the demage or destruction. Lessor shall aatify
Lessen in wiiting within 30 days from the date of the Kje or o tion B i whether or not the g0 is Partdal or Totsl,

{c) "Insured Loss™ shal mean damegs o destruction 2 fmprovements on the Premlau. other than Lessoa Own:d Alierations and
UGty instolations snd Trade Fixtures, which was caused by on event required [o ba covered by the | d  in Paragragh 8.3(e), ve of
any deduciible Snounts ar coverage iimily involved.

{d) "Replacerant Cost” shal mean the cost o repalr or rebuﬂd the Improvements owherd by Lessor 8t the éme of the occurrencs to
thelr condilien &xdsting immadietely prior thereto, including demaiitien, debrs | and upgrading ired by the cperation of Applicoble Requirements, and
witheut deduction for depreciation.

n} *Hazardous Substance Condion™ sholl mean lha occimence of disccvery o a cundllm Immiving the presence of, of a
conizmination by, a Hezardous Subsianca as defined s Paragraph 6.2(a). in, on, or under the Fi which ropalr, dlation, o resteraton,

92 Partial Damagy - nsurad Lose. if 3 Premises Pardal Damage that Is an Insured Loss c::u:s then Lasaor chall, at Lessor's expanse,
repak such damage (but nol Lessee's Trade Fixures or Lesses Owned Atisrations end Uiy instafiaiions) as soon as reasonably possible end s Lense
shul continua In fufl force and effect; provided, however, that Lasses shall, at Lessar's election, make the repair of any damage or destructon tho tols! cost to
rendr of which Is $10,000 o leas, and. In such event. Lossor shall meks any applicabls Msurance procesds avellable ko Leasos on a reasonable basis for that
purpase, Notwithsianding the foregaing, if the required insurance waes ot In forco or the Insuranca procends are not suliclent & atfect such repal:, tha
Inswsing Porly shall prampily coniribute the shortoga in procesds (excent as o the deductble which is Lessad's respensibility) 21 and whm required 10
complete aak! repals.  In the evenl, however, such shortage wiss due ko (ha f2cl that, by rsasan of the unique hature ¢f the improvements, full replacement
cost Insurance o Ga Was not olty ¢ kla and avallabia, Lessor chall have na obligation ta pey far the shortoge In nsurance proceeds of ko
fully resiote the unigie sapecis of the Premisas unfess Lessso provides Lessor with the funds 1o cover emme, or adoquiie asurance e, wittin 10 cuys
Tolkawing receipt of written notices of such shortoge and reques| therelor, If Leasor rcolvea said funda or odequate assuranca thersof within seid 10 day
pexiodd, ve party respenisicle for making the repairs shall complate thesn 2% soon a3 reasenabily pessible ard this Lease shalf remain in fudl fores and effect. )f
such funds or asauronce ane not received, Lessor May novertheless eiesi by written notice 1o Lesseo within 10 days thereaftor to: (1) make such resioration
and repalr a8 |$ commercilly reasonable with Lessor pming ony sho'tage In proceeds, In which case this Lease shall remaln In fufl force and effact, or (i)
hove this Lecsa terminate 30 daye theroafter. Lessoe shall net be entiled to rekmbursement of ary funds contributed by Laasss to repalr any such damage of
destruction. Fremisas Partal Demage dus o fiood &f cafhgqueke shall be subject to Patagroph §.J, notwithstanding that there may ba same insumance
covorags, but the net proceeda of any such insursrce shall be mara avallab'e for the repalrs if mede by sither Porty,

8.3 Partilal Damage - Uninsured Losy. If aPremisas Partigl Darmege that s not an Insured Loss occurs, unless ceusad by a negigent o
willful act of Lessan (in which event Lesses shall make Uw ropalrs at Lessen's expense), Lassor may either; () rapalr such damage 83 scon as ressonably
poasiblo at Lassor's axpensa, in which event this Lessa shall centinue in full farcs ona effect. ¢ (0) temincte this Leasa by giving writlen notice i Lesses
within 30 cays fter receipt by Lessor of knowiedge of the accurnance of such demags, Such termination shall be efiectve 60 days fallowing the cate of such
nctics, In the tvent Leascr elects to tarminate this Lease, Lassee sholl have the right within 10 days efter recalpt of tha terinination hotice lo give written notice

19 Lesacr of Lessoe's commitmant do pay for the repzr of such damage witheut reimk t from Lesaor. Lesses shait provide Les sor with sald funcs or
sotisfactory assurance thereof within 30 days after making such commiiment. In suct event this Lease shal continue In full force and offect, and Lessor shatl
proceod to make such repais as 3ocn 23 repsondbly | ‘e aftar tha required funcs are avaliable. If Lessen doas not maks the roquired commimnent, this

Lease shab terminate as of the dals spezified in the temmination natise,

9.4 Tote! Destruction. Notwdthstending any other provisien herect, if 8 Premises Total Destnufion occurs, this Lease shall termimte 60
days folowing such Deasuction. If the damoge o testruction was caused by the gross naglig of willful ml Juct of Lessea, Lessor shall hive the right
1o rectrver Lesscr's damages from Lesses, except 23 provided In Paragraph 8.8.

L] Damogs Near End of Tarm. I at any time during the lost 8 manths of this Lease there s damaga for which tha cost Lo nupalr axceads
one month's Base Rent, whether or not an sured Lasd, Lesser may terminote this Lease effoctve 60 days following the dats of cccurrencs of such damage
by ghing a written lermingtion nolice 16 Lesses within 30 days after the data of of such dampge. Notwithsianding the foregaing. if Lesssa at thay
tme hay #n marcisatio oplicn to extend this Lease or to purchase the Pramises, then Lessoe may preserve this Leace by, () axencising such cplion and (b}
providing Lesgor with any shortege In Insuranca proceoeds (or adequats assurence theneol) noeded o make the repsirs on or befors the sarlier of (1) the date
which Is 10 days after Lasseu's recolpl of Lessar’s wiihen nciice purporiing 1o larminete this Lease, o (il} tha day prior to the date upen which such cptien
expiros. |f Les26a duly srercises auch eption during such parfod and prvidas Lessor with funds (or adequale assurance thernof) to cover any shortaga ln
Insyrance procoeds, Lossor shadl, at Lessor's ity . reptlr such @ a8 3900 ay rezsonably posslble and this Lease sholl
tontinue In filt force and effeat. if Leanes falls o sxercize such option Bect provide such funds or assurnco during auch pericd, then this Lease shal
tarminate on the date apectfied In the eminalion nciice and Lassee’s oplicn shad be extinguished.

8.6 Abatement of Ront; Lassas’s Remadies,

(a) Aiptement. In the ovent of Premises Partial Damage or F ises Totml D lcn of 8 Hezardous Sub Cond|don for which
Lessea Is not respanaibla uader this Lozss, the Renl payable by Leases for the pardod required feor the repalr, dlatin or of such ge shutl
be abated in proporton to the degree 10 which Lessea’s use of the Premises s impalred, hul not 1o exceed the proceeds recelved frem the Rental Valuo
Inswanes. Al other chigations of Lesses h der shall ba ped d by Lossee, and Lessar shall have no Babillly for any such demage, dessuction,
remedlation, repair or nestorallon except as provided hereln,

(b} Ramadies. F Lessoris obBgaied to repalr or rosiors the Promises and does nat In a sut ! and ingful way,
guch mepalf or resioation within 30 deys after such chitgation shall ccrus, Lesase may, ab ey time pricr to the commencoment of such repalr or restoration,
giva wiitien notica to Lesser and to any Lenders of which Lessen has aciuel noilca, of Lesste's slection to tatminale this Lease on & daie not lass than 60 days
folkwing the ghving of auzh nolice. If Leasen gives such natice and such repalr or tion I not within 30 days thareafter, (his Leasy sha)f
treyninate g3 cf tha dale specified in said notice. If the repair or restoralion is commanced within Such 30 days. this Lease sha!l continue bn kil Force and
cifect "Commenceo™ shel moon elther the diicnal autharization of the p of tho required plars, or the beginping cf the actual work on the
Premises, 'M'1Idmur firsy RCSUTS,

a7 Terml n; Advance Pay ts. Upon termination cf this Lease pursuant to Paragragh 8.2{g) or Pamgraph 9, en equitable
edjustmeni shall be mada conceming advenca Base Reni and any other advance payments mads by Lessen {o Lessar, Lessor shall, In ad=1ion, ratum o
Lessea somuch of Lessods Security Deposit as hias ot been. or |s rof then requined i be, used by Lessar,

10. Real Proporty Taxes.

0.1 Dafinition. As used harein, the iem "Real Proporty Taxes™ shall Include eny form of ascossment; real astats, general, special,
ontliniony o extracmdoary, or rental levy or trx (other than inheritance, pearsanal incoma cr ealale taxes); improvement bond; and/or izenge fes inpoaed vpon ar
|evied against any legal or equitable Imerest of Lessor in the Pramises or the Preject, Lesaa’s right © other (ncoma thersirom, andfor Lesser's buslness of
lesing, by any authority hindng the dirbet of indirect power to tax and whem tha funds are goenerated with reference to Lhe Building address and where the
ucasds so genteeied amia be appiied by the ¢ly, county or other local texing autherity of 2 jurlsdiction wilhin which the Fromises one located, Real Progecty
Taxes ghall slvo Include eny L, fes, low, n3sessmeant or chargs, of any Inczozse therein: (i) imposed by roasen of evenls cocuning during the temm of his
Lease, including but net imited to, a changa In the hip of tha Prami and (1) levied or stsecsad on machinery or equipmant providad by Lessor to
Lessoe pursuant to this Lease,  « -

10.2

(@) Paymant of Taxes. Lessct shal pay the Real Prwu!y Tlm applicable ko tha Premises provided, howsner, that Lessee shall pey to
Lesscr the amount, if avy, by which Reat Property Taxes applicabls a tha P cver tha fscal tax year dudng which the Commmencamant Date
Qccurs {"Tax Increpse™). Payment of &ty such Tax Increese shall he made oy Lessow to Lessor within 3G deys afier receipt of Legsor's wiitten stadrmant
setting forth the amount dus and computalizn thereel, If any such 1aes shall cover any period of thme pricr Lo o after tho expiration or rminalon of this
Lease, Laysee's aham of such tiows shall be pracaled 1o cover snly that portion of tho tax BT applicatlo to the perked that s Lease Is in effect. In the event
Jasgeq Inturs & late chaype on oy Rent paymient, Leasar may esiimate tha currant Real Property Taxes, and require t1at the Tex increase be pald in advance
to Lessor by Lesses monthly in advance with tha payment of the Bose Rent. Such thi it ahall ke an egual {o the emount of the estmated
instmiment of ha Tax Increasa divided by the number of months remalning bofore the month In which said instalmant beeomes delinquent. When tha actual
amu.nl of the appllcable Tex Increase s known, the smeunt of such equal menthly advance payments shall be adjusted a8 required f© provide Lhe funds

 to pay the applk Tax! H the Bmount coflectad by Lesscr 19 insufficient to pay the Tax Increasa when due, {eases shal pay Lessor, upon
demand, such addlional sums as arg necessary io pay such obfigations. A P e may be | glod with oiher moneys of Lessor and shall asl
bear in jnt In the ovont of a Breash by Losces [n the perfonmance of Hs obligations undslrus Leaso. then any Such advance payments may bg lreated by
PAGE 8 OF 12 L“
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Lessor a3 an additional Security Deposit.

. (b) Additional Improvemenis. Notwithslanding anything 1o the centrary In (hls Poragragh 10.2, Lesses shall pay lo Lesser upen
demand therefor the entirety of any increase in Real Property Taxes assessed by reasen of Alterations or Uity instellations placed upon the Premises by
Lesses or at Lesses's request or by reason of any alterations or improvements to the Premises mads by Lessor subsequent fo the tion of this Lease by
tha Parties.

103 Joint A t. If the Premises are not separately assessed, Lescee's lisbility shal be an equitable proportion of tha Tax Increase
for ail of the land and improvements included within the tax parcel essessed, such proportion to be conclusively deferminad by Lessor from the respective
valuations assigned in the assessor's work sheels or such other information as may be reascnably avallable.

10.4 Parsonal Property Taxes. Lessee shall pay, prior to definquency, ol taxes assessed against and lavied upon Losses Cwned
Alterations, Utility Installations, Trade Fixtures, fumishings, equipment and all personat property of Lessee, When possible, Lessee shall cause its Lessee
Ownied Alterations and Ulility Instaliations, Trade Fudures, fumishings, equipment and all ather personal property fo be 2ssessed and billed separatety from the
real property of Lessor, If any of Lesses's seld property shall be assessed with Lessor's real property, Lessee shall pay Lessor the taxes attnbutable to
Lesses's property within 10 days efter receipt of o writlen statement setting forth the taxes apphicable bo Lesses's property,

11. Uttlitles and Sarvices. Lessee shall pay for all water, gas, heat, ight, power, tafephane, trash disposal and other ulifiies end services supplied to
the Premises, together with any taxes thereon, If any auch senices are not separately metered or billed (o Lessee, Lessee shall pay a reasonabla propertion,
io be determined by Lessor, of alt charges jointly metered or biled. Thers shall be no abaotement of rent end Lessor shall nol be liable In any respect
whatsoever for the inadequacy, stoppage, inferruplion or discontinuance of any ulility or senvice dua to o, strike, labor dispute, breakdown, sccident, repair or
olher cause beyond Lessor's reasonable control or in cooperation with governmental request or directions.

12. Assignment and Subletting.

121 Lessor's Consent Required,

{a) Lessea shall nat valuntarily or by cperation of law assign, ransfer, morigage o encumber (collectivaly, “assign or assignmant™) or
Sublet ol or any part of Leasee’s interest in this Lease or in the Premises without Lessor's prior writlen consent.

{b) Unless Lesses is a comporation and its stock s publicly iraded on a national stack exchange, a chenge In tha control of Lessea shall
constitute an essignment requiring consenl. The ransfer, on a cumulative basis, of 25% or more of the valing contral of Lessee shall constibte a changs in
control for this purpose.

{¢) The involvement of Lessee or Its 2ssats in any iransaction, or serles of transaclions (by way of merger, sale, acquisition, finanzing,
transfer, leveraged buy-out or otherwise), whether or nat a formal assignment o hypothecation of this Lease or Lessee’s assets ocours, which results o wil
result in & reduction of the Net Worth of Lesses by an amount greater than 25% of such Net Warth as It wes represented at the time of the exscytion of Ihis
Lease or al the me of the mest recent assignment to which Lessor has consented, or 88 it extsts immediatsly prior to sald transscion or ransactione
constituting such reduction, whichever was or ls greater, shall be considered an assignment of this Lease to which Lessor may withhold lts consent. "Nat
Worth of Leases™ shall mean the net warth of Lessea (excluding any guarantors) estsbiished under generally accepted accounting principles.

{d) An assignment or subletting without consent shall, at Lessor's option, be a Default curebie after netice per Paragraph 13.1{c), or &
nencurable Breach without the necessity of any notice and groce period. If Lessor efects to treat such unapproved assignment o subletting as a noncurable
Breach, Lessor may either: (i) terminate this Lease, or (il) upcn 30 days written natice, increase the menthly Base Rent to 110% of the Base Rent then in
effact. Further, in the event of such Breach and rental adjustment, (T) the purchase price of eny oplion to purchase the Premises held by Lessea shall be
subject to similar acusiment to 110% of the price previously in effect, and (U} all fixed and non-fixed rental adjustments scheduled during tha remainder of the
Lease lerm shall be Increased io 110% of the scheduled adjusted rent.

(&) Leases's ramedy for any breach of Paragraph 12.1 by Leasor shall be fimiled to comp y damages andior Injunclive refied,

{N) Lessor may by withhold { to & proposed assignment or sublatting i Lesses is In Default at the tme consent (s

requesied,

(9} Nowwithstanding the foregoing, allowing a de minimis portion of the Premises, le. 20 square fest or less, to be used by a third pary

vender in connection with the Instafation of a vending machine er payphone shall not constitute a subletting.
122 Tarms and Conditions Applicable to Assignmant and Subletting.

(a) Regardless of Lessor's consent, no assignment or subletting shall: (i) be effective without the express writton assumptian by such
assignee or sublessee of the cbiigations of Lesses under thia Lease, (i) release Leasea of any obligations hereunder, or (iil} alter the primary Nebiiity of Lesses
for the payment of Rent or for the performance of any other obiigations to be performed by Lessee,

(b} Lessor may accept Rent or performance of Lesse's obligations from any persen other than Lessea pending npproval o isappronve!
of an assignment. Nelther a delay In the epprovat er disapproval of such assignment nor the acceptance of Rent or perfoemance shall constiute a walver or
estoppel of Lessor's fight to exercise its remedies for Lassee's Default or Breach,

(c) Lesscr's consent to ony assignment or subletting shall not canstitute a consent to any subsaguent assignment or sublatting,

(d) In the evenl of any Default or Breach by Lessee, Lessor mey procesd directly against Lessee, any Guarantors or anyona sise
responsible for the performance of Lessea's obligations undar this Lease, Including any assignee or sublessee, without first exhausting Lessor's remedies
ageinst any other person or entily responsitle therefor 1o Lessor, or any security held by Lessor,

{8) Each request far consent to &n assignment or subleting shall be In wiiting, accompanied by information relevant to Lessora
determination s (o the financlal and operational responsibiity and appropriateness of tha proposed assignea or sublesses, including but nol Emited to the
intended usa and/or required modification of the Premises, If any, togather with a fee of $500 as consideration for Lessor's considering and processing sakd
request  Lassee agrees 1o provide Lessor with such other or additionat information and/or documentalion as may be reasonably requested. (See also

Poragraph 26}

(N Any assignee of, or sublessee under, this Lease shall, by reasen of accepting such assignment, enlating into such sublaase, or
entering inlo possession of the Premises or any portion theredf, ba deemed 1o have sssumed and agreed to conform and comply with aach and every term,
caovenant, concition and obligation hersin fo be abserved or performed by Lessae during the tarm of said assignment or sublease, other than such cbligalions
a% ore contrary to or inconsistent with provisions of an assighment or sublease to which Lessor has specifically conganted o in writing.

{g) Lessor's consent to any assignment or subletting shall not transfer lo the assignea or sublesses any Option granied 1o the original
Lessee by this Lease unless such transfer |3 specifically consented to by Lessor in weiling, (See Paragraph 39.2)

123 Additional Terms and Conditions Applicable to Subletting. Tha fllowing terms and conditions shall apply to any subleting by
Lessea of all or any part of the Premises and shall be deemed included I all subleases under (s Leass whether or not exprassly incorporated therein;

(8} Lessee hereby essigns and transfers to Leasor all of Lessea's intarest in il Rent payable on any sublease, and Lessor may collect
such Fent and apply sarme loward Lessea's chiigations under this Lease: provided, by , that until a Breach shall occur in the performance of Lessee’s
chiigations, Lessee may colfect said Rent. In the event that the amount cellactad by Lessor exceeds Lesses's then outstanding obligations any such excess
shall be refunded to Lessee. Lassor shall nol, by resson of the foregeing er any assignment of such sublease, nor by reason of the collection of Rent, ba
deemed Hablo to the sublesses for any failure of Lessee to perform and comply with any of Lessee’s obiigations 1o such sublessee, Lessee hereby brevocably
suthorizes and directs any such sublesses, upon receipt of a witten nalice from Lessor staling that a Broach exists in the performancs of Lessee's cbligations
under this Lease. to pay to Lessor all Rent due and 1o became due under the sublease. Sublessea shall miy upon any such nolice from Lessor and shall pay
all Renls o Lessor without any obiigalion or right to inquire as io whether such Breach exists, notwithstanding any claim frum Lessee to the conlrary.

(b} In the event of & Breach by Lesses, Lessor may, at lts opion, require sublessee to attorn fo Lessor, In which event Lessor shatl
undertake the cbiigations of the sublessor under such sublease from the time of the exercise of sald oplion to the expiration of such subleasa; provided,
however, Lessar shall not be ltabla for any prepald rents or sacurlly deposit pald by such sublessee to such sublessor or for any prior Defaults or Sraaches cf
such sublessor.

{¢) Any matier requiring the consent of the sublessar under a sublease shail alsa require the consent of Lessar,

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

(e) Lessor shell deliver a copy of any natice of Defmuit or Broach by Lesses 1o the zublesses, who shall hove the right to cura the Dafault
of Lessee within the grace period, if any, spectfisd in such notice, Tha sublesses shall have a right of reimbursement and effset from and against Lessee for
any such Defaults cured by the sublessee.

7. Dofault; Braach; Remadies.

134 Default; Breach. A "Default” Is defined as a faiws by the Lessea to comply with or peform any of (he terms, covenants, conditions or
Rules end Regulations under this Lease, A “Breach” Is defined as the occurrence of one or mere of the following Defaulls, and the failure of Lessee to cure
such Defpult within any applicable graca perind:

{a) Tha abandonment of the Premlses; or the vacating of the Premises without providing @ commerclally reascnable level of security, o
whera the coveraga of the property Insurance described in Paragraph 8.3 is |eopardized as a result theredf, or without providing reascnable assurances to
minimize potential vandaism.

{b) The failure of Lessea 10 make any payment of Rent or any Securlty Deposil required to ba mads by Lesses hereunder, whether to
Lassor of 1o a thind party, when due, (o provide reasonable evidence of Insurance or surety bond, o to fulflll any cbiigation under this Lease which endangers
or threatens fe or property, where such fallure continues for a period of 3 business days following written notics to Lessea. THE ACCEPTANCE BY LESSOR
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OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF LESSOR'S RIGHTS, INCLUDING
LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES.

(e} The failura of Lessee lo allow Lessor and/or ils agents fo the Pramises or the commission of waste, act or acts constituting
p::ﬁ: ar I:sm nulsence, andfor an llegal activity on the Premises by Lessea, where sych aclions continue for a period of 3 buslness days following written
ni toLessee.

(d} The fallure by Lessea to provide () reasonable written evidence of compliance with Applicable Requiremants, (i) the service conbracts,
{iii) the rescission of an unauthorized assignment or subletting, {iv) an Estoppel Certificata or financial statamanis, {v) a requasied subordination, (vi) eidence
conceming any guaranly andfor Guarantor, (vl} any document requested under Paragraph 42, {vill) materinl safety data sheets (MSDS), or (Ix} any other
documentation or information which Lessor may reasonably require of Lesses under the terms of this Lease, where any such fallure continues for & period of
10 days following written notice to Lessee,

{e) A Defoult by Lessee as to the lerms, covenants, conditions or provisions of this Lease, or of ihe rules adopted under Paragraph 40
hereof, other hen these described In subparagraphs 13.1(a), (b}, (¢} or {d). above, where such Defaull continues for a period of 30 days efter writien notice;
provided, howaver, that if the nature of Lesses’s Default is such that more than 30 days ane reascnably required for its cure, then It shall not be deemed tobe a
Braach if Lessee commences such cure within Said 30 day period and theresalter diligently prosecutes such cure to comptetion.

{f) Tha occurrence of any of the following events: (i) the making of any general arrangement or assignment far the benefit of creditors: {ii)
becoming a “debier* as defined In 11 U.5.C. §101 or any successor statute thersin (unless, in the case of a petition fed agoinst Lessee, lhe same is
dismissed within 60 days): (i) the appaintment of a trustes or receiver to take possession of substantially 8ll of Lesses's assets located al the Premises o of
Lessea's lntarest In this Leass, where possession is nol restored 1o Lessea within 30 days: or (v} the atlachment, execulion or ather judiclal setzure of
substantially all of Lessee’s assats located at tha Premises or of Lasses's Interest in this Lesse, where such selzure is not discharged within 30 days;
provided, howaver, in the event thal any provision of this subparagraph (e} Is contrary to any applicable law, such provision shall ba of no force or effect, and
not affect the valldity of the rematning provisions.

{g) The discovery that any financial statement of Lesses or of any Guaranior ghven to Lessor was malerially faise,

{h) 1f the performance of Lessee's obligations under this Lease I3 guaranteed: (1) tha death of a Guarantor, (il) the lermination of a
Guarantor's liability with respect to this Lease other than in accordance with the terms of such guaranty, (1) a Guarantor's becoming insclvent or the subject of
& bankruptcy fifing, (iv) a Guarantor's refusal to honor the guaranly, or {v) a Guaranior's breach of its guaranly cbligetion on an anticipatory basis, and Lessed’s
falure, within 60 days following written notice of any such event, to provide written alternative assurance or securlty, which, when coupled with the then exisiing
resources of Lesses, equals or exceeds the combined financiat resources of Lesses and the Guarantors that existed at the time of execution of this Lease.

13.2 Ramedies. If Lessee fails lo perform any of its affiemative duties or cbligations, within 10 days after written notica {or in case of an
emergency, without notice), Lessor may, &t lis option, perform such duly or cbilgation on Lesses's behalf, including but niot limited to the obtalning of
reasonably required bongds, insurance poficles, o povemimental licenses, permits or approvals, Lesses shall pay (o Lessor an amount equet b 115% of the
costs and expenses incumed by Lessor In such pardformance upon receipt of an imvoice therefor. In the event of a Breach, Lessor may, with or without further
notfcs o demand. and without limiting Lessor In the exerclse of any right cr remedy which Lossor may hava by reason of such Breach:

{a) Terminate Lessee's right o possession of the Premisas by eny lawful means, n which case this |.ease shall tenminate and Lessee
shall immediately sumender possession to Lessor. In such event Lessor shall bo entitied to recaver from Lessee: () the unpaid Rent which had been eamed
gt the Eme of termination; (i} the worth at the tma of award of the amount by which the unpaid rent which would hiave been eamed after termination untl the
#ma of award exceads tha amount of such rental loss that the Lesses proves could have baen reasonably avolded; {18} the worth at the tme of awand of the
amount by which the unpaid rent for the balance of the lerm after e ime of award exceeds the amount of such rental loss thal the Lesses proves could be
reasonably avoided; and {iv} any clher amount necassary la compensste Lessor for all the detriment proximately coused by the Lessed's failure io perfom its
cbligations under this Lease or which in the ordinary course of things would be likely to result therefrom, including but act limited to the cost of recavering
possession of the Premises, axpenses of reletling, including necessary renovation and slferation of the Premises, raascnable attorneys' fees, and thet portion
of any leasing commission pald by Lessor in connection wilh this Lease applicable (o the unexpired term of this Laase. Tha werth at the tma of award of the
amount referred to in provision (il of the Immediately preceding senience shall be computed by discounting such emount at the discount rate of the Federal
Reserve Bank of the Disirict within which the Fremises are jocated at the time of award plus one percont, Eforts by Lessor to mitigale damages cavsed by
Lessee's Breach of this Leass shal not walve Lesscr’s right to recaver damages under Paragraph 12, if tesmination of this Leasa s cbtained through the
provisional remady of unilawful detainer, Lessor sholl have the right 1o recover in such proceeding any unpaid Rent and damages as am recoverable thersin, o
Lessor may reserva the right to racover all or any part thereof in a separate suit, If a notice and grace period required under Paragraph 13.1 was not previously
given, a notice to pay rent or quil, or to perform or quit given 10 Lesses under the unlawfut detainer statule shall aiso constitute the notice required by
Paragraph 13.1. In such case, he epplicable grace pericd required by Parapraph 3.1 and the untawful detainer stalute shall run concurrantly, and the fallure
of Lessee to cura tha Defaull within the graater of the two such grace periods shalt constiute both an untawful detainer and a Breach of this Lease enllffing
Leasor to the remedics provided lor in thia Leass and/er by sald statute.

{b} Continue the Lease and Lessee's right 1o possession and recover the Rent as It becomes due, In which event Lessee may sublet or
assign, subjest only to reascnable limitations. Acts of maintenance, efforts o relet, andfer tha appointment of a receiver to prolect the Lessor's inlerests, shall
not constitule a termination of the Lessee's right 1o passession,

(¢} Pursus any other remady now or hereafter available under the laws or judicial decisians of the state wherein tha Premises are located.
The expiration or termination of this Lease and/or the termination of Lassee's right to possession shall not relleve Lessee from liability under any indemnily
provisions of this Lease as io matiers ocourring or accruing during the term henecf or by reason of Lasses's occupancy of the Premises.,

133 Inducement Recaplure. Any agreement for free or abated rent or other chamges, or for the ghing or paying by Lessor to or for Lesses of
any cash or cther bonus, indycement ¢r censideraion for Lessee's entering into this Lease, all of which concessions are hereinafter referred to as
“tnducernent Provisions,” shall ba deemed condifioned upon Lesses's full and faithiul pedformance of afl of the terms, covenants and conditions of 1his
Leasa. Upon Breach of this Lease by Lassee, any such inducemant Provision shall automatically ba deemad delated from this Lease and of no further force or
effect, and any rent, cther charge, bonus, inducement or consideration theretofore abated, given or pald by Lessor under such an inducement Provision shail
be immediately due and payable by Lessea {0 Lessor, notwlihstanding any subsequent cure of said Breach by Lessea. The accepiance by Lessor of rent or
the cura of tha Breach which Initiated the cperation of this paragraph shall not ba deemed a waiver by Lessor of the provisions of this paragraph unless
speciiically 0 stated in writhg by Lessor at the time of such acceptance.

134 Late Charges.  Liesses hereby acknowledges that late payment by Lesaeg of Rant will cause Lessor to incur costs not conlemplated by
{his Lease, the' enast amount of which will be extremely difficult o ascertain. Such costs Includs, but are not Bmited 1o, processing and accounting charges,
and late charges which may be Impesad upon Lesscr by any Lender. Accordingly, If any Rent shall not be received by Lessor within § days after such amount
shall ba due, then, without any requirement for notice to Lessee,'Léssaa shall immediatety pay i Lessor a one-time. lsie charge equal b 10% of each such
overdue amount or $100, whichever is greater. The Parties hereby agree that such Late charge represents g fair and reasonable estimate of the costs Lessor
will Incur by reason of such late payment. Acceptance of such tate charge by Lessor shall in na event constitule a waiver of Lessee's Default or Breach wilh
respact to such overdua amaount, nor prevent tha exercise of any of the other rights and igs granted h der, Jn the eveni that a late charge is payobla
hereunder, whether.or.nat. collected, for, 3 consecutiye Instaliments of Base Rent, then natwithstanding any provision of.this. Lease 10 the conirary, Base Rent
shall, al Lessar's option. become dus and payable quarierly In advance. . ) ' BT CEhr AT
3.8 “Inferest.* Any monatary payment dis'Lessar hereundar, cther than late charges, not received by Lesser, whan due as to scheduled
payments {such as Base Renl) or within 30 days following the date on which It was due for non-scheduled payment, shall baar Interest from the date when
due, es ta scheduled payments, or the 315t day after it wes due as to non-scheduled payments. The Interest ("Interast™) cherged shall ba computed at the
tald of 10% p:r amum. but shell not exteed the maxnium rate allowed by 'law,” interest is payabla in addition o the potential late charge provided for In
Paragroph13.4, Ger

136 PBraach by Lessor,

{a) Notica of Breach. Lassor shall not be deemed In breach of this Lease unless Lessor fails within a reascnable ime to perform an
cbligation required (o be performed by Lessor. For purposes of this Paragragh, a reasonchlo tme shall In no event ba less than 30 days after receipl by
Lessor, and any Lender whose name and address shall have been furnished Lessea in wriling for such purpose, of written nalica specifying wharein such
chligation of Lesscr has nat been performed: provided, however, that if the nature of Lessor's obligatien is such that more than 30 days ars reasonably required
for its performance, then Lessor shall not be in breach I performance is commenced within such 30 day period end theraalter diligently pursued lo completion,

(b) Performance by Lesses on Behalf of Lessor, In the event that neither Lessor nor Lender cures sald breach within 30 days ofter
receipt of said notice, or If having commenced said cure they do not diigently pursue it 1o completion, then Lessee may elect to cure said breach at Lessee's
expensa and offset from Rent the octual and reasonable cost to perform Such cure, provided however, that such oifset shall not exceed an amount equal to the
greater of one month's Base Rent or the Security Depaosil, resenving Lesses's right 10 seek refmbursement from Lessor for any Such expense in excess of
such offset. Lesses shall document the cost of sald cum and supply sald documentation o Lessar,

14, Condemnation. If the Pramises o any poriion thereol are tzien under tha power of eminent domaln or sold under the threat of tha exsreise of sald
power {collectively "Condemnation®), this Lease shall {erminate as to the part taken as of the dale the condemning authordty takes (ite or possession,
whichever first occurs.  If more than 10% of tha Building, o mora then 25% of that portion of the Pramises not octupled by any building, is taken by
Condamnation, Lastes may, ot Lestee's option, o ba exercised In wriling within 10 days after Lessor shall have given Lessea written notice of such laking (or
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in tha absenca of such notice, within 10 days after the condemning suthority shall have taken possession) terminate this Lease as of the date the condemning
autharity inkes such possession. If Lessee does rot terminata this tesss [n scoordance with the foregaing, this Lease shall remain In full ioree and affect as
to the pordon of the Premises remaining, except that the Base Rent shall be reduced in proporticn to the reduction In wlifity of tha Premises caused by such
Condemnation, Condemnation awards and/or payments shall be the property of Lessor, whether such award shall be made as compensation for diminution kn
valua of the ieasehold, the valus of the part taken, or for severance damages; provided, however, that Lessea shall be enttied 1o any compensation pald by the
condemnor for Lessea's relocation exp , loss of busi, goodwill and/or Trade Fixdures, without regard to whether or not this Lease Is terminated
pursuant to the provisions of this Paragraph. All Alterations and Uity Installations made to the Premises by Lassee, for purposes of Condemnation only, shall
ba considared tha property of the Lessee and Leasee shall be entitled to any and all compensation which Is payable therefor. In the event thal this Lease is not
{erminated by reason of the Condemnation, Lesscr shell repalr any damage t the Premises caused by such Condemnation.

15, Brokeragoe Feoa.

151 Additional Commisslon. In addition to the payments owed pursuant 10 Paragraph 1.8 above, and unless Lessor and the Brokers
otherwise agree in writing, Lessor agrees that (a) if Lessee exercises any Optlon, {b) if Lesses or anyona affilated wih Lesses acquires any rights o the
Premises or cther premises owned by Lesacr and located within the same Project, f any, within which the Premises Is located, {c) if Lassea remains In
peasession of the Premises, with the consent of Lesscr, alter the expiration of this Lease, or (d) if Bass Rent Is increased, whelher by agresment or aperation
of #n escalation clause herein, then, Lessor shall pay Brokers a fes in accordance with the scheduie of the Brokers in efiect at the time of the execution of this
Lease.

5.2 Assumption of Obligationa. Any buyer or lransferes of Lessor's inlerest in this Lease shall be deemed 1o have assumed Lessor's
obligation hereunder, Brokers shafl ba third party beneflclarles of the provisions of Paragraphs 1.9, 15, 22 and 21, If Lessor fails to pay to Brokers any
amounts dus as and for brokerage feas pertzining o this Lease when due, then such ameunts shall acorue Interest In addilion, If Lesscr falls 1o pay any
amounts to Lessee's Broker when due, Lessee’s Broker may send written notice io Lessor and Lesses of such failure and if Lessor falls to pay suth amounts
within 10 days afiar said notice, Lessee shall pay salkd monlas 1o lis Broker and offset such amounts against Rent. In addition, Lesses's Broker shall be
deemed io ba & thind party beneficlary of any commissicn agreement entered nto by ondior between Lessor and Lessor's Broker for the imited purpose of
coilecting any brokerape {ee owed.

15.3 Reprasantations and indemnities of Sroker Rolationships. Lesses and Lessor each represent and wamant to the other that it has
had na dealings with oriy person, firm, broker o finder (other then the Brokers, if eny) in connection with this Lease, and that no cne other than sai¢ named
Brokers [s eniitled o any commission or finder's fea In connection herewith. Leases and Lessor do each hereby agree to Indemnify, protect. defend and held
the other harmiess from and against llabillly for compensation or charges which may be claimed by any such unnamed broker, finder or cther similar party by
reason of any dealings or actions of the indemnifying Party, including any casts, expenses, atlomeys’ fees reasonably incurred with respect therato.

18, Estoppe! Certificates.

(2) Each Party (es "Respending Party™) shall within 10 days after writters notice from the other Party (the "Requesting Party”)
axnpcuts, acknowledgs and deliver 10 the Requesting Party a statement in writing in form similar to the then most current "Estoppel Certificate™ form
Published by the AIR Commerclal Real Estate Asseciation, plus such addilional information, confirmation and/or statements 83 may be reasonably requestad

by the Requesting Party.
(b) If the Responding Party shail {ail to execute or deliver the Esteppes Certificate within such 10 day period, the Requesting Party may
eecule an Eatoppel Certificate siating that: (i} the Leasa s in full force and effect without modification exceplt as may ba reprasented by the Requesting Party,

(i} thera are no uncured defzults In the Requestng Party's performance. and (fil) if Lessor s the Requesting Party, not more than one montiy's rent hes been
paid In advance. Prospective purchasers and encumbrancers may rely upon (he Reguesling Party's Estoppel Certificats, and the Responding Party shall be
eatopped from denying the truth of the facts contalned in Sald Certificate.

{¢) ! Lessor deslres fo finance, refinance, or sell the Premises, o any part therec!, Lesses and all Guaraniors shall within 10 days after
written natice from Lessor deliver to aty potential lender or purcheser designated by Lesser such financial statements as may be reasonably raquired by such
lender or purchaser, Including but nat limilted o Lesses’s financial atatements for the past 3 years. All such financial stataments shall be received by Lessor
anid such lendes or purchaser In confidence and shall ba used enly for the purposes herein set forth,

17, Dafinition of Lessor. The term "Leasor” as used herein shall meen the owner or owners a the ima in question of tha fee lite to the Premises, or,
If this is a sublease, of the Lessee's interest In the pricr [ease. In the event of a transfer of Lesscr's Hle or Interest in the Premises or this Leass, Lessor shall
deliver 1o the transferee or assignee (In cash or by credit) any unused Security Deposit held by Lessor. Uipen such transfer or assignment and delivery of the
Security Depeslt, as aforesaid, the prior Lessar shall be relieved of all Rability with respect to the obkigations andior covenants under this Lease thereafier io be
performed by the Lessor, Subject to the foregaing, the cbligations andfer covenants in this Lease (o be performed by the Lessor shall be binding only upen the
Lessor as harsinabove defined.

18. Severabllity. Tha invalldity of any provision of this Lease, 2s determined by a court of compatent jurisdiction, shall in no way affect the validity of
any cther provision heredt,

19, Days. Unless otherwise speciiically Indicated 4o the contrary, the word "days* as used i this Lease shal? mean and refer to calendar days.

20. Limitation on Liabitity. The obligations of Lessor under this Lease shall not constliute personal obligations of Lessar or lts pariners, members,
directors, cfficers or shareholders, and Lesseo shall loak to the Premises, and o no cther assets of Lessor, for the satisfaction of any lability of Lessor with
respact lo lhi:;‘mse. and shall not Seek recourse againat Lessor's partners, members, directors, officers or sharsholders, or any of their personal asseta fer
such satisfaction.

21. Time of Essence. Time is of the essenca with respect to the performance of il abligations 1o be parfarmed or cbserved by the Partes under this
Leasa,

22. No Pricr or Other Agreements; Broker Disclaimer. Thia Lease contoing &l agreements betwesn Lhe Parties with respect to any matter
mantioned herein, and no cther prior or contemporaneaus agreement or underslanding shall be effective. Lessor and Lessee each reprasents and warrants ko
the Brokers that it has made, and is relying sclely upon, its cwn investigation as to the natura, quality, character and financial responsibiity of iha olher Party to
this Lease and as i the use, nature, quality and character of the Premises. Brokers have no respansibilily with respact thareto or with respect to eny default or
breach hereol by elther Party.

2, Natlces.

221 Netice Roaguirements. All notices required or permitied by this Leasa or opplicoble law shali be in wriling and may be deilvared in
person (by hand o by courier) or may be sent by regular, certifled or registered mail or U.S. Postal Service Expreas Maih, with postage prepald, or by facsimile
transmission, and shall ba deamed sufficienlly ghven If served in a manner specified in this Paragraph 23. The addreases notad adjacent to a Party's signature
on this Leasa shall be that Porty's address for delivery or maifing of nolices. Either Party may by written netice (o the other specify a different address for
nelice, except that upon Lessed's taking possession of the Premises, the Premises shal constifuta Lessee’s address for notice. A copy of all notices o
Lessar shall be concumently transmitled to such party or parties at such addresses as Lesscr may from tima to time hereatter designate in writing,

232 Date of Notice. Any notica sent by registered or certified mall, retumn receipt reguested, shall ba desmed given on the date of dellvery
shown on the receipt card, or if no delivery data is shown, the postmark thereon. If sent by regular mall the nolica shall ba deamed given 72 hours after the
same Is addressed as required hereln and mailled with postage prepald. Nolices detiverad by United States Express Mall or overnight courer thet guarantee
next day delivery shall ba deemed given 24 hours after delivery of the same to the Postat Senvice or courler, Natices transmitied by facsimile transmission or
simitar means shall be deemed delivered upon islephone confirmation of receipt (conficmation report from fax machine is sufficient), provided o copy s alsa
delivered via delivery or mail. If notice Is recelved on a Saturday, Sunday or legal hollday, i shall ba deemed received on the next business day.

24, Waivers,

{a) Ne wahar by Lessor of the Default or Braach of any term, covenani or condition heroof by Legseo, shall be deemed a walver of

any other term, covenant or condition heredd, or of any subsequent Default or Breach by Lessee of the same or of any ather term, covenant or condition herecf.
Lessor's consent i, of approval of, any act shail not be deemed 1o render unnecessary tha obiaining of Lessor's consent 1o, or approval of, any subsequent or
similar act by Lessee, or be canstrued as the basis of an esloppel to enforce the pravision or provisions of this Lease requiring such consent.

{t) The acceptance of Rent by Lessor shali nct 5o a waiver of eny Defeult or Breach by Lesses. Any payment by Lessea may ba
eccepted by Lessor on account of moneys or damages due Lessor, notwithslanding any qualifing statements or contitfons made by Lessee in connection
therewith, which such statements and/or conditions shall ba of no force or effect whatsoever unless specificatly agreed to in writing by Lessor at or before the
Eme of deposit of such payment.

{c) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALt MATTERS

RELATED THERETO AND HEREAY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE
IS INCONSISTENT WITH THIS LEASE.

25. Disclosures Regarding Tho Nature of a Real Estate Agency Relallonship,

{a) When entering into a discussion with a real estole agent regarding a real estate transaction, 8 Lessor or Lessee should from
the outset understand what type of agency relalionship or representation it has with the agent or egents in the transaction. Lessor and Lesses acknowledga
being advised by the Brokers in this transaction, as follows:

i) Lessor's Agent. A Lessor's agent under a lising agreement with the Lessor acts as the agent for the Lessor only, A
Leasor's agent or subagent has the follewing affirmative obfigations: To the Lesser: A fiduclary duty of utmost cara, integrity, honesty, and loyalty in dealings
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with the Lessor. To the Lessee and the [essor: a, Diligent exarcise of raasonabla skiila end care in performanca of the agenla dulies, b, A duty of heneat
pnd fair deafing and good faith. ¢. A duty to disclese oll facts known ta the agent materially affecting the velua or desirability of the property that are not known
to, ar within tha diligent attention and cbsenvation of, the Parties. An agent Is nol obiigated to reveal I sither Party any confldential information cbtained from
the othar Party which does nol invalve the affimative duies set forth above,

{ii} Lessee's Aganl. An agent can agree (o ect as agent for the Leases only. In these situations, the egent is not tha
Lessor's agent, even If by agreement the agent may receive compensation for sendces rendered, either in full or in perl from the Lessor. An agent acing only
for @ Lesges has the falowing affirmative obligations. To the Lessee: A fiductary duly of utmest care, Integrity, honesty, and loyally in dealings with the
Lessee. Jo the Lesses and the Lessor: a. Dlligent exercisa of raasonable skils and care in perdformance of the ogent’s duties. b. A duty of honest and falr
dealing and geod faith. c. A duty to disciose all facts known lo the agent materlally affecting the value or desirability of the property thet are not known 1o, or
within the diligant atiention and observation of, the Parties. An agent is not obligaled 1o reveal i elther Party any confidentlal information cbiained frem the
wther Party which dees not involve the affirmative duies set forth above.

iy lent Represqoting Both Lessor and Lessee, A real estate agent, elther acling directly or threugh onae or more
assoclale licenses, can fegally be the agent of bath the Lessor and the Lesses [n a transaction, but only with tha knowledge and consent of both the Lessor
8nd the Lesses. In a dual agency situation, the agent has the following affirmative obligations to bath the Lessor and the Lessea: a. A fidutiary duty of ulmast
care, integrity, honesty and loyalty in the dealingd with either Lessor or the Lesses. b. Other dutles 1o the Lessor and the Lesses as stated above In
subparagraphs (i} or {1). in representing both Lessor and Lessee, the agent may not without the express permission of the raspective Party, disciose to the
other Party that the Leasor will accept rent In an amounlt iesa than that Indicated In the listing or that the Lesses Is willing to pay a higher rent than that offered.
The ebova duties of the agent in a real estate transaction do rot rellevs a Lessar or Lessea from the responsibility to protect their own interests. Lessor and
Lessea should corefully fead all agreements to assura that they adequately express thelr understanding of the bransaction. A real estats agent Is a person
qualified io advise aboul real estale. If legal or lax advice is desired, consuit a compatent professional,

(b} Brokers have na responsibillty with respect to any default or breach hereof by either Party. Tha Parties agrea that no Jawsuif or
other legal praceeding invalving any breach of duly, emer or cenissicn refating to this Lease may be brought against Broker more than ane year after the Start
Date and that the Uability {includiing court costs and attomeys' fees), of any Broker with respect to any such lawsult snd/or legal proceeding shall not exceed the
foe meselved by such Broker pursuant to this Lease: provided, however, (hat the foregoing (imitation on each Broker's lability shall net ba apphicable to any
gross negligence or willful misconduct of such Broker,

(e) Lessor and Lesses agrea to Identify 1o Brokers as “Confidenstial” any communication o Information given Brokers that is
considered by such Party to b confldential.
28. No Right To Holdover. Lessee has ro right 1o retain possession of the Premises or any part thereol beyond the expiration or termination of this
Leasa. In the avent that Lesses holds over, then the Hasa Rent shall ba intreased to 150% of he Base Rent applicable i Jialely p ding the explration
of termination. Nething conteined herein shall be construed es consent by Lessor {0 any holding over by Lessee.
ar. Cumulative Remediea. No remedy or eiection hereunder shall ba deemed exclusive but shall, wherever possible, be cumulative with all other
retedies at law or in eqully.
28, Covenants and Coaditions; Construction of Agreament. AR provisions of this Lease (o be chserved or perfomed by Lesses are both

covenants and conditons, In construing this Lease, oY headings and tites are for the convenisnce of the Parties only and sha¥ not be considered a part of
this Lease. Whenever raquired by the context, tha singular shall include the plural and vice versa. This Lease shall not ba construed as ¥ prepared by one of
e Partles, bul rether according to Its fale meaning as a whals, as If both Pardes had prepared it

29 Binding EHect; Choica of Law. This Lease shall be binding upon the Parties, their personal repressntatives, successors and asaligns and ba
govemed by the laws of the State in which the Premises are located, Any lilgation between the Parties hereio conceming this Lease shall be initated in the
county in whieh the Premises are iccaled,

30. Subordination; Attornment; Non-Disturbance.

kI ] Subordination. This Lease and any Option granted hereby shali be subject and subordinats to any ground lsase, mortgage, deed of
trust, or ciher hypathecation of security device (collectively, "Security Davice®}, now or hereafier placed upen the Premises, to any and ali advances mada on
the security therecf, and to 2l renewnls, modifications, end extensions thereof. Lessee agrees thal the holders of any such Security Devices (In this Lease
together referrad o as “Lendar™) shall have no Hability or cbiigotion to perform any of the obiigations of Lasser under this Lease. Any Lender may elect to
heve this Lease and/cr any Option granied hereby superior to the fien of Its Security Device by Ghing written notice thereof to Lessee, whersupon this Lease
and such Optona $hall be deermed prior to Such Securty Device, notwithstanding the refathve dates of the documentalion or recordatien thereof,

0.2 Attornmant. In the event that Lessor transfers itle to the Pramises, or the Pramises are acquired by anather upon the foreclosure or
termination of a Securlly Devise {0 which this Lease Is subordinated (7} Lesses shall, subject to the non-disturbance provislons of Paragraph 20.3, atlorn to
such new owner, and upon request, enter Into & new lease, containing all of tha lerms and previsions of this Lease, with such new owner for the remainder of
the term henedd, or, at the election of the Rew owner, this Lease will auticmaticatly become a new lease between Lesses and such new owner, and () Lessor
shall thereafier bo relieved of any further obligations hereunder and such new owner shall gesume all of Lessar's obligations, except that such new cwner shall
net: (a) be able for any ect or omission of any pricr lessor or with respect to evenis occuming pricr to ecquisition of owsiership; (b) be subject 1o any offsets o
defenses which Lesses might have egainst any pricr lesscor, () be bound by prepayment of more than cne month's rent, or (d) be kable for the retum of any
sacurity deposit paict to any price lassor which was not peid or credited 1o such new ownar,

30.3 Non-Disturbance. With respect to Security Devices entered Into by Lessor after the execution of this Lease, Lessee’s subordinabion of
this Lease shail ba subject to recelving a commercially reesenable non-disturbance agraement (a "Non-Disturbance Agreerment”} from the Londer which
Non-Dislrbance Agreement provides that Lasses's possescion of the Premisas, and this Leass, including any opfions i extend the term hereol, will not bs
disturbed 50 long as Lesses is not In Breach hereof and attoms to the record owner of tha Premises. Further, within 60 days after the execution of this Lease,
Lessor shall, f requested by Lesses, usa its commercially rsasonablae efforts to obtain a Non-Distrbance Agresment from the holder of any pre-existing
Securlly Devica which is secured by the Premises, In the event that Lessor Is ungbla to pronide the Non-Disturbance Agreement within said 60 days, then
Lesses mzy, at Lesses’s oplion, directly contact Lender and atiemp! to negatiata for the execution and delivery of a Non-Disturbance Agreement.

3.4 Self-Executing. The agreements contalned in this Paragraph 30 shall ba effective without the execution of any further documents;
provided, however, that, upon written request from Lessor or o Lender In connection with a sale, financing o refinancing of the Premises, Lessew and Lessor
shall execute such further writings as may be reesonably required 1o separately document any subordination, attomment endior Non-Disturbance Agreement

provided for herein.
. Attornays’ Fees, I any Party or Broker beings an aclion or proceeding involving the Premises whether founded in 1ort, todbract or equily. or to
declaro rights hersundaer, the Prevailing Party (as hereafter defined) In any such pr ding, nction, or appeal thereon, shall ba entilled to reasonabla altorneys’

fees. Such fees may be swarded In the same suit or recovered in o separate sult, whether or not such action or proceeding is pursued to decision or
judgment. The lenm, “Pravalling Party” shall include, without fimitation, a Perty or Broker who substantially chialng or defeats the relisf sought, as tha case
may be, whathar by compramise, setiement, judgment, or the abandonment by the olher Party er Broker of its clsim or defense. The attemeys’ fess award
shall not be computed in accerdance with any court fee schadule, but shall be such as to fully remburse all attorneys® fees reasonably ingured. |n addition,
Lessor shafl be entided Io attorneys® fees, costs and expenses incurred in (he preparation and service of notices of Default and consultations In cornection
therewith, whether or not a legal ection Is suhsequently commenced in connection with such Default or resulling Breach (5200 is a reasonabla minimum per
occurence for such servicea and consultation),

2. Lassor's A ; Showing F isas; Ropairs. Lesscr end Leasor's agents shall have the right lo enter tha Premisss at any time, in the case of
an emergency. and ctherwise at reascnable Umes afier reasonable prior notice for the purpose of showing the same 1o prospective purchasers, lenders, or
tenants, and making such biterations, repalrs, Improvements or additions 1o the Premises as Leasor may deem necessary or desirable and the erecting, using
and malmaining of uliites, serdees, pipes and conduits thraugh the Premises andfor other premises as long aa there is no materisl adverse affect o Lessee's
usa of the Premises. All such activiles shall be without abatement of rent or llabllity to Lesses,

i, Auctions. Lasses shall ol conduct, ne permit 1o be conducted, amr anction upon the Premises without Lessor's prior written consent, Lessar
shall not be ebiigated (o exerclse any standard of raasonableness In determining whather ta parmit an autction,
a4, Signa. Lessor may place on the Premises ardinary "For Sale” signs at any time and ordinary "For Lease” signs during the last 6 months of the term

hereof. Encept for cedinary “for sublsase” signs, Lessee shall not place any aign upen the Premises without Lessor's prior witten consent. All signs must
comply with all Applicatie Requirements,

35, Terminatlon; Merger. Unlesa specifically stated otherwise In writing by Lessor, the voluntary or cther sumrender of this Lease by Lessea, the
mutual termination or cancellation heredf, or a termination hereof by Lessor for Breach by Lessee, shall aulomatically terminate any subleasa or lesser estata in
tha Premises: provided, h . that Lessor may elect to continue any ona o all exsting sublenancies. Lessor's fallure within 10 days following any such
avent 1o siect {o the conlrary by writlen notice to the holder of any such lesser interest, shall constilute Lessor's election 1o hove such event constilute the
termination of such inereat.

36. Consents. Except as otherwise provided herein, wheraver In this Leasa the consent of a Party Is required o an act by or for the other Party, such
consent shall not be unreéasomably withheld or delayed, Lessor's aclual reasonabla costs and expenses (including but not imlied to architects', attomiays’,
engineers’ and other consultants' fees) incurred In the consideralion of, or response to, a request by Lessee for any Lessor consent, Including but not limlted to
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consanis {o an assignment, o subletting or the presence or usa of a Hazartous Subsitancs, shall be paid by Lesses upon receipt of an invaice and supparting
documentation therefor. Lessor's cansent (o any act, assignment or subletting shall nat constitute an acknowledgment that no Default or Breach by Lessee of
this Leass exists, nor shall such consent be deemed a waiver of any then exisiing Default or Breach, except as may be otherwiss specifically atatad in writing
by Lesser at the Uma of such consent. The failure o apecify herein eny particular eendltion to Lessor's consent shall not preclude Lhe imposition by Lesser at
the ime of consent of such further or ether conditiens as are then reascnable with reference 1o the particular matier for which consent ks being given. In the
event that either Party disagrees with any determinalion made by tha other hereunder and rsasonably requests the raasons for such determination, the
determining party shall furnish ils reasons in wiiting and in reasonabla detail within 10 business days fallowing such request.

. Guarantor.
A Execution. The Guaranlors, if any, shall each execuia @ gueranty In the fonm most recantty published by the AIR Commarclal Real
Eatate Association.

372 Dafault. 1 ghall constitute a Default of the Lessee Il any Guaranior falis or refuses, upon request to provide: (a) evidence of the
execution of the guaranty, inciuding the authority of the parly signing on Guarantor's behalf to obligats Guarantor, and in the case of a corporete Guarantor, 8

certified copy of a resolution of its board of directors authortzing the making of such guaranty, (b} current fingncial s, (¢} an Estoppel Certificals, or
(d} written confirmation that the guaranly Is still in effect.
38, Quist Passesslon. Subject to payment by Lessen of the Rent and performance of all of the covenants, conditions and provisions on Lessea's part

1o ba ohservad and performed under this Leasa, Lessea shall have qulel possession and quiet enjoyment of the Premises during the term hereof.
33 Optlons. If Lesses is granied an Option, as defined below, then the fallowing provisicns shall apply:

39.1 Deflnition. "Option™ shall mean: (a) the right to extend &r reduce the term of or renew this Lease or o extend or reduce the term of or
renew any lease that Lesses has on other property of Lessor; (b} the right of first rafusal or first offor 10 lease either the Premises o othar property of Lessor
(c) the right to purchase, the right of first offer to purchasa or the right of first refusal to purchase the Premises or other property of Lessor,

9.2 Options Parsonal To Original Lesses. Any Oplion granted to Lessas in this Leasa is personal lo the original Lessee, and cannol ba
a3signed or exercised by anytne gther than said original Lesses and only while the originat Lessee is in full p jon of tha Premises and, If requested by
Lessor, with Lesses certifying that Lessea has no intenlion of thereafier assigning or subletling,

393 Multlple Optlons. In the event that Lessee has any mulliple Options to extend or renew this Lesss, a laler Option cannot be exercised
unless the prior Options have been valldly exerclised.

394 Effoct of Default on Options.

(a) Lessea shall have no right to exercise an Optlen: (I} during the period commencing with the giing of eny notice of Default and
continuing until said Defsult Is cured, (ii} during the period of time any Rent Is unpald (without regard to whether natice theraof is given Lesses), (iil} during the
time Lessea Is in Breach of this Lease, or (iv) in the event that Lesses has been given 3 or mora notlces of separate Defaylt, whether of not tha Defaults are
cured, during the 12 month period immediately praceding the axarcisa cf the Option.

{b) The period of time within which an Option may be exercised shall not be extended or enlarged by reason of Lessea's Inabliity to
exercise an Option becauss of the provisions of Paragraph 38.4{a).

{c) An Option shali terminate and be of no further force or effect, notwithstanding Lesses's due and Gmely exercise of the Option, if, ofter
such exercise and prior to the commencement of the extendad lerm or complefon of tha purchase, {1) Lessee fails to pay Rent for a period of 30 days after
such Rent becames due (without any necessity of Lessor to give notice thereof), or (if} if Leasea commits a Breach of this Leasa.

40, Multiple Bulldings, If the Premises are a part of a group of bulldings eontroled by Lesser, Lesses agrees that it will ablde by and conform to all
reasonable nies and reguiations which Lessor may meke from time & time for the management, safety, and care of said properties, including the cara and
cleantiness of the grounds and Including the parking, loading and unlcading of vehicles, and to cause iis empluyees suppllers. shippers, customers,

contractars and invitees 15 60 abide and conform. Lesses also agrees to pay ity Tair sham of expenses b ion with such ndes and
regulationa.
. Security Moasures. Lessee hersby acknowledges that the Renl payable to Lessor hereunder does not Includa the cost of guard service or other

securily measures, and that Lessor shall have no obligation whalsogver 1o provide same. Lesses assumes all responsibiity for the proteciion of the Premises,
Lesses, its agents and invitees and thelr propesty from the acts of third partiss,

42, Reservations. Lessor reserves to itsell Lhe right, from time io ime, to grant, without the consent or joinder of Lessee, such easements, rghts and
dedications that Lessor deerns necessary, and o cause the recordation of parcel maps art resiricions, so long as such easements, rights, cedications, mapa
and restriciions do not unraasonably interfare with the use of the Premises by Lessee. Lesses agrees 1o sign any documents reasonably requesied by Lessor
to effectuate any such easement rights, dedication, map or restictions.

4. Performance Under Protest. If at any time a dispute shal arise as lo any amount or sum of money to be pald by ane Party o the other under tha
provisions heseol, the Party against whor the obligation to pay the money is asserted shatl hava the right to make payment “under protest® and such payment
shall not be regarded es a voluntary payment and thera shall survive tha right on the part of said Party to institute suit for recovery of such sum. If it shall be
adjudged that there was no legal abligation on the part of said Party o pay such sum or any part thereaf, eaid Party shall ba entitied to recaver such sum or 50
much therecf a3 it was not legally required 1o pay. A Party who does nal initiate suit for the recovery of sums paid “under pratest” within 6 months shall be
deemnd 1 have walved its right to protest such payment,

44, Authority; Multlpla Partiea; Exocutlon.

(a) If efther Party hereto Is a corporation, trusi, limited liabillly comparny, partnership, or simillar entity, each Individual executing
this Lease on behalf of such entity represents and warrants that he er sha Is duly authorized 1o execula and deliver this Lease on s behalf, Each Party shatl,
within 30 days after request, deliver to tha other Party satisfactory evidence of such authorlty,

{b) If this |.ease is exaculad by more than one person or entity as "Lesses”, aach such person or entity shall be jointly and
severally liable hessunder. It is agreed that any one of the named Lessees shall be empowered to exacute sny amendment to this Lease, or other document
ancillary iherato and bind afl of tha named Lessees, and Lessor may rely on the same as If a1l of the named Lessees had execuled such document

{c) This Lease may be axecuted by the Pariies In counterparts, each of which shall ba deemed an original ane el of which together
shall conglitule ona and the seme instrument.

45, Conflict. Anycorlict betwean the printed provisions of this Lease and typewsitten or handwritien provisions shall ba coniroliad by the typewritten or
handwritien provisions.

48, Offer. Préparation of this Lease by either Parly or thair agent and submission of eamea 1o tha other Party shall not be deemed an offer o lease o the
other Party. This Leass is not intended to ba binding untll executed and detivered by all Partles hersto.

47. Amendments. This Leass may be medified only 1n writng, signed by the Parties in interest at the tme of the modification. As long as they do not
materially chonge Lessea's cbligations hereunder, Lesses agrees to maka such reasonable non-monetary modifications 1o this Lease as may be reasonably
required by a Lender in connection with the obtaining of normal financing or refinancing of the Premises.

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

49, Medlation and Arbitration of Disputss. An Addencum requiring the Mediation andfor the Arbliration of disputes between the Parties and/or
Brokers arising cut of this Lease [T is [J is not attached 1o this Leasa.
50. Amsricans with Disabllies Act. Since compliarice with the Americans with Disabiities Act {ADA) Is dependent upon Lessee’s specific use of

the Prenises, Lessor makes no wananly of fepreseniation o3 1o whether or not the Premises comply with ADA or any similer legisiation, In the event that
Lesses's use of the Premises requires modifications or addltions to the Premises in order to be In ADA compllance, Leasee agrees to make any such
necessary modifications end/or addiions at Lesses's expensa.

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

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

1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.
2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION
SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSISLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PREMISES,
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RENT ADJUSTMENT(S)

STANDARD LEASE ADDENDUM

Dated July 56, 2008

By and Between (Lessor) Lesart Springs Financial, LLC

(Lessee) Ramon Palm Lane, Inc.

Address of Premises: 58051 Ramon Road i
Cathedral Cicy, CA 52231

Paragraph 51
A, RENT ADJUSTMENTS:
Tha menthly rent for each month of the adjustment period(s) specified below sholl be increased using the melhod(s} indicated below
{Check Method{s} 1o be Used and Fill in Appropriately}
[0 1. Costof Living Adjustmant(s) (COLA}
a.  On{Fil in COLA Dates)

tha Base Rent shall he adjusted by the change, il any from the Base Monlh apecified below, in ihe Consumer Price index of the Bureau of Labor Statislics of
the L.S. Department of Laber for (select one): T3 CPF v (Urban Wage Earmers and Clerical Workers) or (1 CP1 U (A Urban Consumers), for {Fll in Urban

Area).

. All ltems

{1982-1984 = 100}, herein referred 1o as “CPI"

b The hly rent payable in acc with paragraph A.La. of this Agdendum shali be calcutated as foflows: the Base Rent sel farth in
paragraph 1.5 of the aitached Lease, shall be multiplied by a fraction the numeratcr of which shall be the CPI of ihe calendar month 2 months prior (o the
month(s) specified in paragraph A.l.a. above during which the adjustment is to take effect, and the denominator of which shalt be the CPI of the calendar
month which is 2 monthe prior 1o (etect ona): tha [ first menth of the torm cof this Lease as sal forth in paragroph 1.3 ("Base Menth®) o T (FIlt in Ciher

"Basa Menth“): The sum sa calculated shall consiitute the new
menthly rent hereunder, tut In no event. shall any such new maonihly rent be less than the renl payeble for the monih immediately preceding the rent
adjusiment.

¢.  In the event the compilation and/or publizotion of the CP1 shal ba lransferred (o any other governmental department of bureau of agency or
sheatl be discontinued, then the index most nearly the same as the CPt shall be used to make such calculation. In tha event that the Pariies cannol agree on
such alternative Index, then the matter shall be submilled {or decision 10 the American Arbitzalion Assecialion in accordance with the then ndes of said
Association and the decision of the arbitraters shall be binding upon the parties. The cest of said Arbitration shall be paid equally by the Perties

3 . Market Rental Value Adjustment{s) MRV}
a On {Fill b MRV Adjustment Date(s):

ho Base Rent shall ba adiusted to the "Markel Rental Value™ of the property as follows

1) Four monihs pricr 1o each Markel Renlal Value Adjusiment Dale described abowe, the Parlies shall altempt o agrea upon what the new
MRV will be on the adjustment dale. if pgreement cannct be reached within thirty days. hen,

{3p Lesson and Lessen shal immediatoly 2500 @ cwtual accspinli agitmss o Sinkiar 1o ssiablish tha new MRV within the naxt
A0 days Any associaled ¢osis will be splil equally batween tho Parlies, or

(b} Boih Lessor and Lessee shall each immediataly make a reasonabls determination of the MRY and submit such determination.
In writing, to arbitration in accordance with the following provisicns
(1) Within 15 days theraafter, Lessor and Lasses shall each select an O appraiser or £ breker (*Consultant” - check
ono) of their cholce 1o act a5 an arbitrator, The two arbitrators so sppainted shall immediately seloct @ third mulually acceptable Consultant to et as a third
arbitrator

(i} The 3 arbitralors shall within 30 days of Ihe appeintment of the third arbitrator reach a decision as 1o what the actuat
MRV for the Premises is, and whelher Leszor's or Lessee's subnilted MRV is the clasesy therolo. The decision ef a majedty of the arbitrators shall be binding
on the Portles. The submitted MRV which is determined 10 ba the closest 1o the actual MRV shalt therealler be used by the Parties.
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(IR} If gither of tha Partics faits to appoind an arbitralor wilhin the specified 15 days, the arbitrotor imely appoinied by one
o: Ihem shali reach a decision on his of her own, and said decision shall be binaing on the Parties,

{iv) The cnlire cost of such erbitration shall be paid by the party whose submitted MRV is nol selected, ., tha one thatis
NOT Ihe closest fo he aclual MRV

2) Notwithstanding ihe foregaing, the new tARV shall not be less than the rent payable for the month immediately proceding the rent
adjustment.

t. Upon the establishment of each Mew Market Rentai Value:
1} the pew MRV will become the new "Basa Rent” for the purpese of calculaling any funher Adustments, and
2} the first month of each Market Rental Value tarm shall become the new ‘Base Month' for the puipose of calculating any lurther Adjustments.
& m. Fixed Rentol Adjustmaeni(s) (FRA)

“The Basa Rent shall be increased ta the following amounis on the dates sel lorth below:

On {Fill in FRA Adivstment Date(s)): The New Basc Renl shall be:

Gctober 1, 2008 $36,227.50

October 1, 2010 $38,0944.56

October 1, 2011 $47,865.40

Cetober 1, 2012 S45,00%. 31

Cctober 1, 20173 Sad, 3007

Cctober 1, 2014 $E2,009.26

Cctober 1, 2015 ! £54,909,95

Cctober 1, 2016 y Snl, 103,20

Cctober 1, 2017 L 5G4, 610, 0

October 1. 2018 S04, 136, 7y

Years 2019 to 2022
October 1, 2019 $74,666.02
October \, 2020 $80,265.90
Qctober 1, 202 $86.265.92
Qctober 1, 2022 $92,575.26
B. NOTICE:
Unless specilied otherwisa hersin, nolice of any such adjusiments, other than Flxed Rental Adjustments, shall be made as spociflad in paragraph

23 of the Lease.
c. BROKER'S FEE:

The Brokers shall ba paid a Brekerage Fee for each adjustiment specified sbova in accardance with paragraph 15 of tho Loase,

NOTICE: Thase forms are often modiflad 1o maet changiing requiremonts of law and industry needs. Always write or call to make sure you ara
utliizing the most currant form: AIR Commaercial Roaf Estale Association, B0D W 6th Siroet, Suito B00, Los Angeles, CA S0017. Telophone No,

{213) 887.8777. Fax No.; (213) 8078616
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Rent Schedule as reformed per judgment of 12/23/2015.

Desert Springs Financial
Ramon Palm Lanes
Rent Recalculation at 5% annual increases
Increase Date Rent Amount
10/1/2008 33,700.00
10/1/2009 5% 35,385.00
10/1/2010 5% 37,154.25
10/1/2011 5% 39,011.96
10/1/2012 5% 40,962.56
10/1/2013 5% 43,010.69
10/1/2014 5% 45,161.22
10/1/2015 5% 47,419.28
10/1/2016 5% 49,790.25
10/1/2017 5% 52,279.76
10/1/2018 5% 54,893.75
10/1/2019 5% 57,638.44
10/1/2020 5% 60,520.36
10/1/2021 5% 63,546.38
10/1/2022 5% 66,723.69
9/30/2023
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RIGHT OF FIRST OFFER TO PURCHASE
STANDARD LEASE ADDENDUM

Dated: July 2%, 2007

By and Between {lLessor) Des=rl Springs Financial, Li€

(Lessee) Ramon Palm Lana, Inc,

Address of Pramiges: 68051 Ramcn Road
Cathedral City, CA 92234

Paragraph 53

a. Subject to the provisions of this paragraph, during the lease term and any extensions thereof (the “First Offer
Period"}, Lessee shall have a righl of First Offer ta purchase the Premises Lessee's right of First Offer shall be deemed
lo be an “Option™ as defined in paragraph 39 and subject to all of the provisions and limitations set forth in such
paragraph.

b If, at any time during the Flrst Offer Perlod, Lessor decides, in its scle and absoiute discretion, that it Is interested
in selling the Premises Lessor shall notify Lessee in wriling of such interest (the "First Offer Notice™). Lessor is not,
however, under any obligation to sell the Premises

c. If Lessor should send a First Offer Notice to Lessee and Lessee wishes o exercise Lessee’s right of Firsl Offer
with respect to the Premises, then within fifteen {15) days of delivery of the First Ofier Notice o Lessee. Lessee shall
deliver notice to Lessor of Lessee's exercise of its right of First Offer. Such notice shall be in the form of a binding offer
lo purchase the Premises and Lessee in making such offer shall use the then most current “Standard Offer | Agreement
and Escrow Instructions for Purchase of Real Property” form published by the AIR Commerclal Real Estate Association
{the “Offer"),

d. If Lessee does not deliver to Lessor its Offer with respect to the Premises within the specified delivery period,
time being of the essence, then Lessee's right of First Offer shall terminate.

e, If Lessee delivers the required Offer in a timely fashion then Lessor shall review said Offer and decide whether
or not it wishes to seil tha Premises on the terms contained therein. If Lessor in its sole and absolute discrelion
determines that the Offer is unacceptable then Lessor shall be precluded for a period of 6 or Nine (2]  months from
selling the Premises to a third party on terms which are materially less favorable then those offered by Lessee. if Lessar
determines that the terms of Lessee’s Qffer are acceptable then the parties shall proceed with the sale in accordance
with the terms of Lessee's Offer

f. In addition o the provisions of paragraph 39 if this Lease or Lessee's right {o possession of all or any portion of
the Fremises shall terminate in any manner whatsoever, then immediately upon such termination the Right of First Offer
herein granted shall simullaneous!y terminate and become null and void and of no force or effect whatsoever. Time is of
the essence with regard lo Lessee’s Right of First Offer

g. Lessee's right of First Offer is intended 1o apply only 1o voluntary lransfers involving third party transferees and
shal! not apply therefore: where the Premises or any portion of either is taken by eminent domain or sold under threat of
condemnalion, to transfers to an entity relaled 1o the Lessor, 1o intra-family or intra-ownership transfers, or to Iransfers by
Lessor to a trust created by Lessor or if Lessor is a trust to transfers to a trust beneficiary.

NOTICE: These forns am ofien mogified (6 ssat shanging resviramants of taw and Indusicy reeds, Alwaye write of =all to make sure you are
uttlizing the most current form: AIR Commarcial Real Estate Associaticn, BJO W Sth Sireul, Suite 880, Los Angnies, UA 90017, Telephone No:
{213) 687-B8777. Fax No.: (213) 687-8616.
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O EXTEND
STANDARD LEASE ADDENDUM

Dated July 28, 2008

By and Between (Lessor) Desert Springs Financial, LLC

By and Between (Lessee) Ramon Palm Lane, Inc.

Address of Premises: 68051 Ramon Road

Cathedral City, CA 92234

Paragraph 52

A.  OPTION(S) TO EXTEND:
Lessor hersby granis to Lessee the option 10 exiend tha tarm of this Lease for Two (23 additional One Hundred

Iw:n&y_(lza)_mmm period{s) commencing when the prior term expires upon each and all of the foflowing terma end conditons:

[ Inorder to exercise an option %o axdend. Lessea must ghve written nolice of such elechion o Lessor and Lessor must receive the same et lsast

6 butnotmorathan 9 months pricr to the dats that the option period would commence, tma being of the essence. If proper notification of the

exercise of an option Is not given and/or recetved, such cpticn sha¥ automatically expira.  Options (If thers are more than one) may only be exercised
consecutively.

(i} The provisions of paragraph 29, including those relating to Lessee’s Defaull set forth in paragraph 39.4 cf this Lease, are conditions of this

(i) Except for the provisions of this Lease granting an opticn or oplions 1o extend the term, afl of the terms and conditions of this Leaso except
where specifically modified by this option shall apply.

(v) This Option Is personal to the orginel Lessee, and cannct be assigned or exercised by anyona olher than said original Lesses and only while
the orginal Lessen ts in full passession of the Promises and withcut the intention of thersalier assigning or ublotiing,

(v} The monthiy rent for each menth of the option period ahall be calculated as follows, using the method(s) Indicated below:
{Chack Method(s) to ba Used and Fill in Appropriatety)

O 1 Costof Living Adjustimaent(s) (COLA}
a  On {Fl in COLA Dates):

the Basa Rent shall be scjusted by the change, If any. from tha Base Month specified beiow, In the Consumer Frice Index of Ine Bureau of Labor Statistics of

the U.S. Department of Laber for (selecl ona): T CP! W {Urben Wage Eamers and Clerical Werkers) or [ CP1 U (ANl Urban Consumers), for (Fift in Urban
Area):

All Items {1982-1584 = 100), herein refered to as "CPI",

b. The monthly rent payable In accordanca with paragraph A8, of this Addendum shall ba calculated as follows: tha Base Rant set forlh in paragraph
1.5 of tha attached Lease, shall be multiplied by a fraction the numersator of which shall be ihe CPt of the calendar month 2 menths prior to the monthis)
specified In paragraph A.La. above during which the adjustment is (o take effect, and tha denominalor of which shall be the CPI of tha calendar monih which is
2 months prior ta (sefect one): O the first month of the term of this Lease as sal forth in paragraph 1.3 ("Base Monih®) oc [J (Fill in Other "Base Monih™):

The sum a0 calculated shall constituta the new monthly rent hereunder, but in no event, shall any such new monthly rent be less than the rent payabla for the
month Immediately preceding the rent adjustmant,

¢ In the event the compilation and/or publication of tha CPI shall be transferred 1o any ciher govemmental depariment or bureeu o sgency or shall be
discontinued, then Lhe index mast nearly the same as the CPI shall ba used to make such calculalion, [n the event that the Partles cannol agree on such
allernative indax, then the matier shall be submitied for decision o the Amesicen Arbiiration Assoclation in accordance with the then rules of sald Association
ord the decision of the arbiiraters shall be binding upen the parties. The casi of sald Artitration shall be paid equaly by the Partles.

[ n  Market Rental Value Adjustment(s) (MRV)
a.  On (Fill in MRV Adjustment Date(s))

the Base Rent shall be adjusted 1o the "Market Rentsl Value™ of the property as follows:
1) Four months prior lo each Market Rental Vilue Adjustment Date deserbed abawe, the Parties shall attampt to agres wpon whal the rew MRV will
be en the adjustment date. |f agreement carnot be reached, within thirty days, then:

{g) Lesscr ond Lesseo shall immediately sppoint @ mutually acceptable appralser or bmoker ko establish the new MRV within the next 30 days
Any assoclated costs will be sphl equally between the Parties, or

N {t) Both Lessor and Lessea shall each i diataly make n le d ation of the MRV and submit such determination, in writing, to
PAGE 1 OF 2 L, -
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arbitration lr-accardance with the folowing provisions:

{I} Within 15 days hereafter, Lessor and Lessee shal) each select 2n O 2ppraiser or [ broker ("Consultant” - check ane) of their
chelce to acl &s an arbitrater. The two arbitrators so appointed shall immediately select a thind mutually acceptabla Gonsuliant to act as a third arbitralor,

{i) The J arbitrators shall within 30 days of ihe appointment of the thind arbitrater reach a decision as to what the aclual MRV for the
Premises Is, and whather Lessor's or Lessee's submitted MRV is the closest thereto, The decision of 2 majority of the arbitrators shall be binding on the
Parties. The submitted MRV which is detenmined to be the closest (o the ectual MRV shall thereafter be used by the Parties.

(i) If either of the Parties fails to appoint en arbitralor within the specified 15 days, the arbitrator timely appcinted by orie of them shali
reach a declsion on his or her gwn, and sald decision shall be binding on the Parties.

(i) The entire cosi of such arbitration shak be pald by the parly whose submitted MRY Is nat selected, ie. the ona that ia NOT the
closest to the acual MRYV.

2) Notwithstanding the foregaing. the new MRV shall nol be less than tha rent payabla for the month immedialely preceding tha rent adjustment.
b.  Upon the establishment of sach New Market Rental Value:

1) the new MRV will hecoma the new “Bass Rent” for the purpose of calculating any further Adjustments, and
2) the first menth of each Markel Rental Value tarm shall becoma Lhe new "Base Month* for the purpasa of calculating any further Adjustments,

Bl Il Fixed Rental Adjustment(s) (FRA)
The Base Reni shall be increased to the following amounts on the dates sst forth below:
On (Fill in FRA Adjustment Dale(s)): The New Base Rent shall be:

October 1, 2023 $99,578.45

October 1, 2032 $174,638.50
B. NOTICE:

Unless specified otherwise herein, nulice of eny rental adjustments, other than Fixed Rental Adjustments, shail be macta as specified In paragraph

23 of the Lease.

C. BROKER'S FEE:
Tha Brekers shall ba paid a Brokerage Fee for each adjustment specified above in accordance with paragraph 15 of the Lease,

NOTICE: Thase forms ars often modified io mest changing requiremants of law and Induatty nesds. Always write or call to make sure you are
utilizing the most current form: AIR Commarclal Roal Estate Association, 800 W 8th Strest, Sulte 800, Los Angeles, CA 90017. Telephone No.

{212) £87-8777. Fax No.: (213) 667-8618,
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AIR COMMERGCIAL REAL ESTATE ASSOCIATION
GUARANTY OF LEASE

WHEREAS.Desert Springs Financial, Li. , b fl
“Lessor”, and Ranoo_Palm Lane, Inc. . h i
“Lessee”, ara aboul o execule a document entitted “Lease” dated Jwuiy 29, 2005 concerning the premises commenty

known 2868051 Ramon Reoad, Cathedral City, A
wherein Lestor will lease the premises lo Lessce, and
WHEREAS, Jin Yeol Lee and Jun Hei Shin
hereinafler "Guarantors™ have a financial Interes) in Lesses, and
WHEREAS, Lessor would not exscule the Lease Il Guarantors dir! not execule and deliver 1o Lessor this Guaranty of Lease.

NOW THEREFORE, In ccnsideration of the execution of said Lease by Lessor and as a matertal inducement to Lessor 10 execute said Leaso,
Guaraniors hereby Joinily, severaliy, unconditionplly and irrevocobly guarantee the prompt payment oy Lessee of ol rents and all other sums payable by Lessee
under sald Leasa and the falihful and prompt performance by Leasee of each and every one of the terms. condiions and covenants of said Leasea 10 be kept
and performed by Lessoe.

il is specificolly agreed by Lessar and Guarantors that: {i} the terms of Ihe foregoing Lease may be modidied by ngr b Lessor and
Lessee, or by a course of conduct, and (i} $aig Lease may be assigned by Lessor or any assignes of Lessar without consent or nofice 1o Guarantors end hat
this Guaranty shall guarantes the performance of sait Lease as sa medified

This Guaronty shall not be released. modified o alfected by the failure or defay on the part of Lossor to enforce any of the rights of remedies of the
Lessor under said Lease.

No notice of default by Lesses under the Lease need ba given by Lessar to Guaraniers, it besng spac:hcally agreed that |he guarantes of the
undersigned is a conlinuing guarantee under which Lessor may proceed immediately agsinsl Lesses and/or ag ing any breach or defeult
by L.essee or for the enforcement of any righls which Lesseor may have as against Lessee under the terms of the Lease or al law or n equlty

Lessor shall have the right to proceed against Guaranters following any breach or default by Lessee under the Leass wilhout first proceeding
agalnst Lesses ang withou! prévious nofice 10 o demand upen either Lesses or Guarantors,

Guarantors hereby waiva (a) notice of acceplance of this Guaranty. (b} demand of payment, presentation and protest, (e} 3l right 1o assest or plead
any statute of imilations refating o this Guaranty o the Lease, {d) ary right to reguire he Lessor to proceed against the Lessee or any ather Guarantor o anty
other person or enlity linble Io Lessor, (&) any righl to require Lessor Io apply (o any defaull any security deposit or other securily it may hold under the Lease
{f) any right to requira Lessor to proceed under any other remedy Lessor avy hive belare proceeding against Guarantors, (g) any righl of subrogation that
Guaranlors may hava agains| Lessee.

Guarantors do hereby subordinate all existing e fulure indebtedness of Lessee lo Guarantors ta the cbiigations owed to Lesscr under the Lease
and this Guaranty.

If a Guaranicr Is married, such Guarantor expressly agrees Iet recourse May be had against his or her separala property for 2 of the bligations
hereunder

The obligations of Lessee under the Lease 10 execute and dofiver esloppel Statements and financial statements, as therein provided, shall be
deemed to also require the G o do and provide the same to Lessor, The failure of the Guarantors 1o provide Ihe same (o Lessor shall conslitule 2
default under the Lease.

The lerm “Lessor refers 1o and means the Lessor named in the Lease and atso Lessor's successors and asslgns. So long as Lessor's Interest in
the Lease, Ihe lezsed premises or the renls, issues and profils therelrom, are subject le any mongage of deed of trusl or assignment for secusity, no
atqulsition by Guaraniors of the Lessor's interest shall affect Ihe continuing abligalien of Guaraniors. under this Guaranty which shall nevertheleas continue in
fult force and effect for tha benefit of the mortgages, beneficiary, Nusies or assignee under sych mortgage, deed of st o assignment and their successors
and assigng.

The term "Lesses” relers to and means the Lessea named in the Leasoe and olso Lesseo’s successors and assigns.
Anty recovery by Lessor from any other guaranior or insurer shall first be credited 1o the portion of |essed's indebledness to Lessor which exceods the
maxlrmsm fability of Guerantors under this Guaranty,

Any recovery by Lessor from any other guaranior or insurer shall lirst ba credited 1o the poniion of Lessee's indeblednass 1o Lessor which exceads
the maximurm Uability of Guaraniars under Lhis Guaranty

No provision of this Guaranty o right of the Lassor can ba wakved, nor can the Guaraniors be rel ¢l itom their obiigations except In writing signed
by the Lessor

Any Higation cancerning this Guaranty shall be Iniliated In 3 stale count of competent jurisdiction In the county In which the feased premises sra
located and the Guarantors consent 1o the jurisdicion of such court. This Guaranty shall be governed by the laws of Ihe State in which the leased premises
are located and for the purposes of any rules regarding conllicts of law the parlies shell be treated as if tney were all residents or domiciles of such State

In the everl any aclion ba broughl by said Leasor against Guarmtors hereunder to enforce the obligation of Guarantors hereunder, tha
unsuccessful party In such scliorn shall pay to the puvialng pacty thesein o masonable attornay’s fee, Tho altomay's fea award shatl not be computed In
accordance with any courl fee schedule, but $hatl be such a5 to full rmmiburse ail stiomey’s 12es roasanably incurred,

If any Guarantor is a corporalion, partnership, or limited liab#fity company, each Individual executing this Guaranty on sald antity's behalf represents
and warrants that he or she is duly authorized 10 execute this Guaranty on behalt of such entity

If this Form has been filled In, it has boen prepared for submission to your attorney for his approval. No repressntation or
recommendation s made by the AIR Commercial Real Estate Asscciation, the ren! estate broker or Its agenls or employees as {a the
legal sufficlancy, legal effact, or tax consequences of this Form or the transaction relating thereto.

Execyled al: Cathedral Ciky, CA L,— < el v lEE
On; ’ e —
Address:
T “GUARANTORS® T
PAGE 1 OF 1
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Capind

LOAN OFFER AND ACCEPTANCE AGREEMENT

Date: 9/2672016

Mr. Murray Altman

Seat vig enmmil; MAItman382@aonl.com

Dear Mr. Altman,

This Loan Offer and Acceplance Agreement is a joint pledge. [t does not constitute final approval of a loan,
but rather is a pledge both by you (“the Borrower™), and Socotra Capital. Inc. (“the Company™) to employ
their best efforts to marshal all information and materials necessary to achieve final loan approval.

The details of the proposed loan are as follows:

Collateral Address: 68051 Ramon, Palm Springs CA 92264
Purposc of Loan: Refinance

Property Description: Single Tenant Retail Building

Borrower; Desert Springs Finuncial, LLC (please confirm)
Guarantor(s): Murray Altian

Loan Amount:

$2,575,000.00

Loan Tvpe:

Interest Only, fixed

Loan Position:

1st Paosition

Term: 36 Months
Interest Rate: 10.5%
Minimum Interest: 0 Months
Origination: 2.75 Pts
Procuring Broker N/A
Origination:

Processing: S500
Underwriting: $500

Loan File Set-Lip: S400

Loan Docs: S650

Borrower will be responsible for all closing costs and associated fees, including but not limited 1o those

fees/costs outlined immediately below. By signing below, the Borrower agrees Lo pay the following within 3
days of signing this letter:

Appraisal Payable to: BAAR Realty | 83,500
N
‘ 2208 29" Street, #100, Sacramento, CA 95817 L )
: Vi ol CA Burcau of Real Estatc #01859201 - NMLS #266090
initial tnitial
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Al PHerial gaierce Ve e CoNse of Junding are for onernal purposes only. The loan file omy be
Mred wiii tire underwriting department, servicing department, and with prospective investors funding
me toun, This materiad s the property of Socotre Capital, Inc. and constitites as a trade secret to be held

fidence. Reproduction of this material withaut express written consent, including the appraisul, is
| 3
hibitzd,

This Loan Offer shall expire three {3} days from the date of this lener.

Il you kave any guestions or comments regarding this matter, please contact Loan Oiticer Chris Baumann at
J ques B P
(916) 617-2220, chris@ socotracapital.com.

We look forward to doing business with you, and hope we can meet your borrowing needs.
Sincerelv

Sacotra Capital, Inc.

John-Hipoelia
Sales Manager
CalBRE License #01423081

Borrower accepts the terms and conditions as presented above this ~_ day of

i~

{WP,&L LA C

E‘lurnﬁz\ltmnn [
(re v Sprets
ﬁ/@ﬂ?tﬂﬂr
_ >

L
. 2208 29" Street, #100, Sacramento, CA 95817 O~
Z/ ,J CA Bureau of Real Estate #01859201 - NM1S #266090 (N ?Q
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[ Radius Report | Payable to: Farshad Vakili $550

The proceeds from the check(s) will be applied 1owards third party costs incurred. prior to final fean
approval.

It is funther agreed that upon procuring cither a wrilten or verbal commitment to make the above loan from
one or more of the Company’s investiment pools or investment panners (“the Lender(s)™) constiluies a
completed procurement of a loan within the meaning of this agreecment and the Borrower authorizes the
Company to proceed to the close of escrow. The Company is authorized 1o deposit this Agreement.
hereinafter referred 10 as the Expression of Interest, into any escrow, and when so deposited it shall
constitute the Borrower irrevocable authorization and instructions o escrow to pay the Company's costs,
expenses, charges, and commissions, as set forth herein. Any commitment by a Lender(s) is (he sole and
exclusive commitment of the Lender(s) alone, and does not constitute a commitinent by the Company o
either fund the loan or take any other action.

This leuer is not a commitment to lend. Lender has not nor will not fully approve the Loan until Lender has
deposited funds into an escrow account and has instructed the escrow company to disburse the funds to the
Borrower directly and/or to third parties on the Borrower’s behalf. No oral modification of this condition is
valid or effective. The Lender reserves the right to request additional information, other than that set forth,
which it may deem necessary to facilitate the closing of this transaction. Lender will not fully apprave the
Loan until other potential conditions and requirements by Lender not specified in this document have been
satisfied to Lender's satisfaction, in its sole discretion. Rates and fees may change without prior noticc.
ACH is mandatory for the repayment of the loan.

You are required to pay a fee for the appraisal as it is a cost associated with the origination of vour loan,
however Socotra Capital, Inc. is the sole owner of the appraisal as it is being created specifically for the
purpose of the loan. The sole client for the appraisal will be Socoira Capital, Inc. and their successors or
assigns. If anyone uscs the appraisal they may do so only by written approval by Socotra Capital, inc.
regardless of who paid the fee. Socotra is an expert in this market, and the report will be tailored 10 Socotra's
specific expertise and exclusive benefit. It may not be suitable for any other uses.

In connection with the loan for which you are applying through Socotra Capital, Inc., you hereby amthorize
Company 10 obtain a credit report from any credit reporting agency of its choice. Copies of the report may be
given to the intended lender or lenders for the purpose of lender’s or lenders™ reliance when making the
decision 1o fund the loan. Further credit reports may be obtained by Company at any time during the loan
term. Authorization is hereby granted to obtain information regarding my employment. bank accounts, and
outstanding credit. There may be an appraisal ordered 10 determine the property’s value and you will be
charged for this appraisal.

» af the appraisal with re

You waive vour ripht to receive a co

ard to the ECOA section 701 (e),

Aunthorization is further granted to use a photostatic copy of your signature below, to obtain information
regarding any of the aforementioned items.

i
) 2208 29" Street, £100, Sacramento, CA 95817 /o~

CA Burcan of Real Fstate #01839201 - NMLS #266090

Initial Initia
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S AIR COMMERCIAL REAL ESTATE ASSOCIATION
STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE -- GROSS
{DO NOT USE THIS FORM FOR MULTI-TENANT BUILDINGS)

1. Basle Provislons (“Basic Provisions”).
11 Panles: This Lease (“Laass™), dated for referenca purposes only July 29, 2008 Vs
made by and between Desert Springs Financial, LLC
{"Lessor™)
and Ramon Falm Lane, Inc.
("Lesson™),

{collectively the “Partles,” or individually a “Party™).

12 Premises: That certain real praperty, Including 2 kmprovements thereln or to be provided by Lessor under the terms of this Lease, and
commonty known as 69051 Ramon Roacd, Cathedral City 92234 .
locaied i the County of Riverside State of California '
and gensrafly described as {describe briefly the naturs of the property and, if epplicable, the "Projact”, if the property is located within a Project)

A commercial builing consisting of approximately 25,000 sq. ft., 28 lanes, snack bar and

grill.
{"Premisas™). (Sea elso Paragraph 2}
13  Term: Fifteen years and No  (0) months ("Original Term™) comr Ing October 1, 2008
("Commaencemsnt Date"} and ending September 30, 2023 {"Expiration Date").
{See also Paragraph 3)
1.4  Early Fossosston: N/A ("Early Possession Date").
(See also Paregrephs 3.2 and 3.3)

1.5  Base Rent: $33, 700.00  per month ("Basa Ront”), paysble on the First
day of each month commencing October 1, 2008** Lease shall commence immediately following the close
of escrow for rhe sale of Palm Springs Lane between Lessor & Lessee . [See alao Paragraph 4)

It ihis b Is checked, there are provisions In this Lease for the Base Rent to be adjustad,
16  Bsse Rent and Other Monlas Pald Upon Exscutlon:

(a) Base Rent: $33, 700.00 for the pardod First Month

{b) Security Deposit: $67, 400.00 ("Security Deposit™). (Ses also Paragraph 5)
(e}  Association Fees: SN /A for the period N /A

{d}  Other: SN/A for N/A

{(8)  Total Due Upen Execution of this Lease: $101, 100, 00
1.7 Agreed Use: Bowling Alley/Snack Bar & Grill and related use only

(See also Paragraph 6)
1.8 Insuring Party: Lessor s the "Insuring Parly”. The annua! "Base Premium® is § {See also Paragraph 8}
1.8 Real Estate Brokers: (See also Paragraph 15)

(a) Reprassntation: Tha following real estats brokers {the "Brakers") and brokerage relationships exist In this transaction {check

opplicabla baxes);
[m] represents Lessor exclusively (“Lessor's Broker™);
0 represents Lesses axchusively (“Lassee's Broker™); or (]

represants both Lessor and Lesses {"Dual Agency™).

{b) Paymant to Brokars: Upan axecution and dedivery of this Lease by bath Partles, Lessor shall pay to the Broker the fes egreed to in their
separate writlen egresment {or If ther is no such agreement, the sum of o % of the lotal Base Rent) for the brokerage
services randered by the Brokers.

110 Guarantor. The cbllgations cf the Lesses under this Lease sre to be guaranteed by Yun Hei Shin & Jin Yeol Lee
("Guaranior™), (Ses also Paragraph 37}

191 Aftachmants. Attazhed hereto are the [ollowing, all of which constitute a part of this Lease:
Rl an Addandum consisting of Poragraphe 51 through 53 i
O aplot plan depicting the Premises;

O acurrent set of the Rules and Reguiations;

O awork Lettor;
O other (specty):

2. Pramisen.

23 Lotting. Lessor hergby leases 1o Lessee, and Lessee hereby Joases from Lessar, the Pramises, for the term, at the rental, and upon all
of the tesms, covenants and conditions set forth in this Leasa. Unless ctherwise provided herein, any statement of gize st forth In this Lease, o that may have
becn used In calculating Rent, is an approximation which the Parties agree is reasonable and any paymenis based thereon are not subject 10 revision whelher

PAGE 1 OF 12 _
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£ ot (he actual slze s mere of less. Note: Leaseo Is acvisad (o varlfy the actual slze prior to exacuting this Leaso.

22 Condition. Lessor shall delfiver Iha Premises 1o Lessena broom clean and fres cf debris on the Commencement Daw or lhu Eatly
P jan Date, which first occurs (“Start Date™), and, 8o long as the required servica contracls described In Paragraph 7.1(b} below ara oblalined by
Lesseo and In effect within thirty days fallowing the Start Date, wamants thal the existing electrical, plumbing, fira sprinkler, lighting, heating, ventilating and sir
conditioning systems (“"HVAG"}, loading doors, sump pumps, if any, and all other such elaments In the Premises, other than those consiructed by Lessee,
shall ba In good operating condition on sald date ond that the surface and structural elements of the roof, bearing walls and foundation of any buildings on the
Premises {the “Building™) shall ba free of material defects, and that the Unit does nat contain hazardous levels of any maold or fungt defined as loudc undar
applicebla state or federal law. |f & non-compliance with said warranty exisis as of the Start Date, of f one of such systems or elements should malfunction or
fet within the appropriats wamranty period, Lessor shall, as Lessor's sole cbiigetion with respect ® such malter, except 23 otherwisa provided in this Lease,
promptiy fter recelpt of written notice from Lessea setting forth with specificlty the nature and exdent of such non-complianca, malfunction o failure, rectify
same at Lassor's sxpansa, Tha warranly periods shall ba as follows; (i) § months as to the HVAC syatams, and (I} 30 doys as to the remalning systams and
cther elements of the Bullding. |f Lesses does nol give Lessor the required notice within the appropriat warranty period, correction of any such
ran-compliance, malfunction or feilure shall be the dbfigation of Lesses i Lessed’s sole cost and expensa, except for tha roaf, foundations, and bearing walls
which are handied as provided in paragraph 7.

23 Compllance. Lessor wamants that fo the best of s knowledge the Improvernents on the Premises comply with the bullding codas,
applicable lows, covenants or restrictions cf record, regulations, and ordinances {"Appiicable Requirements™) that wera in effect at the Ume that each
improvement, ar portion thereaf, wes construcled. Sald warranty dees not apply to the use to which Lessee wik put the Premises, modifications which may be
required by the Americans with Disabliiies Act or any similer laws as a result of Lesseds use {see Faragraph 50), or to any Allerations ar Utllity Instaflations
{as defined in Paregraph 7.3{a)) made or ko be made by Lessee. NOTE: Leases Is rasponsible for datermining whether or not the Applicable
Requlrements, and especially the zonlng, are appropriate for Lesseq's intendad usa, and acknowledges that past uses of the Promisea may no
longar be aliowed. If the Premises do nat comply with said warrenty, Lessor shall, except 23 ctheswise provided, promptly after receipt of written netice from
Lesges setting forth with specificty the nature and extent of such non-compiiance, reciify the same at Lessar's expense. if Lesses does not give Lessor
wiitlens notice of & non-compliance with this warranty within & months following the Start Date, corection of that non-compliance shall be the obligation of
Lessse at Lessea's soia cost and expanse. I the Applicable Requirements are hereafier changed 50 a3 io require during the term of this Leasa the
construcion of an additicn to of an alteration of the Premises andior Building, the remadiation of any ¢ jous St or the reinfc it or other
physical modification of the Unil, Premises endfor Bullding {“Capital Expendlture™), Lesser and Lessee shall aliocata ihs cost af such work s follows:

{a) Subject to Paregraph 2.3{c) below, il such Capital Expenditures aro required as @ result of the specific and unique use of the
Premises by Leasas as compared with uses by tenanis In general, Lessea shall ba fully rasponaible for the cost thereof, provided, however that # such Capltal
Expenditure Is required during the (ast 2 years of this Loase and Lhe cost thereof exceeds 6 months’ Bese Rent, Lessee may Instead terminate this Leass
cnless Lessor notilies Laases, in welting, within 10 days afier receipt of Lessea's terminotion natice thal Lessor has elected to pay e diiference between the
actual cost thereof and &n amount equal to 6 months’ Base Rent. 1f Lesses elects fermination, Lessea shall immadiataly ceasa the use of the Premises which
requires such Capital Expenditure and defiver to Lessor wrilien notice specifying a termination data al least B0 days thereatter, Such termination data shall,
however, in o event be earfier than the last day that Lessee could legally utiltze tha Pramises without commencing such Capital Expenditure.

{b) if such Copital Expenditure is not the result of the speciiic and unique use of the Premises by Lesses {such a3, governmentally
mandated seismic modifications), then Lesser shall pay for such Capital Expenditura and Lessee shall only ba obligated o pay, each month during the
remainder of the term of tis Lease, on the dala that on which the Base Rent is due, &n amount equal to 144th of tha portion of such cosis reasonably
atiributable to the Premises. Lesses sheldl pay Interest on tho balanca but may prepay its obligaiion at any tma. If, however, such Gapital Expenditure 15
required during the tast 2 years of this Lease or If Lessor reasanably determines that it is nat sconomically feasible to pay its share therecd, Lessor shall have
the option fo terminats this Lease upon £0 doys prior written notice to Lessee unless Leasee notifies Lessor, In witing, wilhin 10 days after receipl of Lessors
jecmination notice that Lesses will pay for such Capital Expenditure. If Lessor doea nof elect 1o {enminate. and fails to fender its share of any such Capital
Expenditure, Lessea may advance such funds and deduct same, with Interest, from Rent untl Lessors share of such costs have been fully pald. if Lessee s
unable to finance Lesser's share, or i the balance of the Hent due and payzble far the remainder of this Leasa is not sufficlent to fully relmburse Lesses on an
offset basls, Lesses shali have the right to terminate this Lease upon 30 days wrilten notice to Lessor.

{c) Natwithstanding the above, the provisions concaming Caplital Expendilures aro Inlended lo apply only to non-voluntary, unexpected,
and new Applicable Requirements. If the Capital Expenditures are instead triggered by Leasee o3 a result of an aclual or proposed change in use, change in
Intensity of use, or modification to the Premises then, and In that event, Lessea shall elthar; (T} immeciataly cease such changed use or intensily of use and/or
toke such other steps as may be necessary b eliminate tha requirement for such Capital Expenciture, or {A) complete such Capital Expenditure 31 Its own
expense, Lessee shall not, however, have eay right to terminale this Lease.

24 Acknowledgements, Lessea acknowiedges that: (a) It has been achised by Lessor andior Brokers 1o saiisfy ltself with respect to the
condition of the Premises {Including bui not limited lo the electrical, HVAC and fire sprinkler systems, securily, environmental aspects, and complisnce with
Applicable Requirements and tha Americans with Disablities Act), and thelr suitability for Lesses's intanded use, (b) Lesses has made such investigation as It
deems neceasary with reference o such matters and assumes all responaibilly therefor as the same relate 1o lts cccupancy of the Premises, and {c} neither
Lesnor, Lessor's agents, nor Brakers hava made any oral or writen representations of warraniles with respect lo said matters cther than as set forlh in this
Leasa. In addition, Leaser acknowledges that: (f} Brokers have made no representations, promises or waranties conceming Lesses's ability {0 honor the
Lease of sultability to cccupy the Premises, and (fi} it Is Lessors sole responsibility o investigate the financlal capability and/or sultabiiity of all proposed
{enants,

25 Lessee as Prior Owner/Occupant. The warranlles made by Lessor in Paragraph 2 shall ba of na foree or effect if immediately pricr 1o
tha Start Date Leassa was tha owner or occuparit of the Premiges. In such event, Lessea shall be responsible for any necessary corrective work.

3 Tarm.

k3] Term. The Commencemant Dals, Explration Dale and Originel Term of this Lease ars as specified In Paragraph 1.3.

2 Early Poasession. If Lessee totally or partially cccuples the Premises pricr to lhe Commencement Date, the dbligation to pay Base Rent
shail be abaied lor the period of such early possession, All cther terms of this Leasa (including but not fimited to the obilgations to pay Real Property Taxes
#ndt insurance premiums and to maintain the Premises) shall ba in effect during such perfod. Any such sarly peasession shali not affect the Expication Date.

33 Delay In Possession. Lessor agrees ko use its best commerclally reasonable efforts {o dellver possession of the Premises o Lesses by
tha Commencement Date. If, despite sald efforts, Lessor is unable to defiver possession by such date, Lessor shall not ba subject ta any liablity therefor, nor
shall such fallure affect the validity of this Lease. Lessea shall not, however, be obligated 1o pay Renl of perform Hts other obligations until Lessor deftvers
passesslon of the Premises and ony period of rent abatement that Lesses would otherwise have enjoysd shall run from the daie of dellvery of possession and
continua for a period equal to what Lessea would otherwise have enjoyed under the berms hereof, but minus any days of delay ceused by the acts or omissions
of Lessee. if possession is not dalivered within 60 days after the Commencement Dale, Lesses may, at its option, by notice in writing within 10 days afer the
end of such 60 day parlod, cancel this Lease, In which event tha Pariies shali ba discharged from all obligations heraunder. If such writlen notice is not
recelved by Lessor within said 10 day periad, Lessee's right to cancel shall terminalte. # possession of the Premises is not delivered within 120 days after the
Commencament Dals, this Lease shefl lerminale untess other agreements are raached between Lesaor and Lesses, In writing,

34 Lesses Compilance. Leasor shall not be required 1o daliver possession of the Premises fo Lessea until Lesses complies with its
obAgation to provide evidence of Insurance {Paragraph 8.5). Pending delivery of such evidence, Lasses shall ba required to perform ali of its obligations under
{his Lease from and aiter the Start Date, including the payment of Rent, notwithstanding Leasor's election 1o withheid pessession pending receipt of such
evidence of Insurance. Further, If Lessae I required to perform any other condiions prior to or concurment with the Siart Date, tha Start Date shall occur but
Leasor may elect ko withhold passession until such conditions are satisfied.

4. Rent.

4.1, Rent Defined. All monatary obligations of Lesses ko Lessor under the lerms of this Lease (excent for the Security Deposit) are deemed
w0 bk (TRem”).

Payment. . Lesseo shall couse payment of Rent to be received by Lessor in lawiul mongy of the United States, without offsel o
deduction {except as specificelly permitted in this Lease), on or befora the day on which itls due, Al monetary amounts shall ba rounded to the nearest whole
dollar. In the event thal any Involce prepared by Lesser Is inaccurate such inaccuracy shall nat constiuta a waiver and Lesses shall ba cbiigated (o pay the
amount set forth in this Lease,  Rent for any period during the term hereof which is for less than one full calendar month shall ba provated based upon the
actual number cf days of sald month. Payment of Rent shall be made lo Lessor 8t its address stated hereln or to such other persons or place a5 Lessor may
from tims to Gma designate In wrling. Acceptance of a payment which I8 1sss than the amount \hen cys shak not be & waiver of Leasor's rights to the balanca
of such Rent, regardiess of Lessor's endoraement of any check so stating. In the event that any check, drafi, o other instrument of payment givan by Lessee
10 Lessor is dishonored for any reason, Lesses agreas to pay to Lesser tha sum of $25 in addition fo any Late Charge and Lessor, at its oplion, moy requira alt
future payments fo be made by Lesses 1o be by cashler's chack Payments will be applied first to accrued |ate changes and atiomey’s fees, second ts accrued
Interest, then 1o Bass Rent and Operating Expensa Increase, and any remalning amourt to any other cutstanding charges or costs,

43 Assoclation Feus. n addition to the Bass Rent, Lesses shall pay to Lessor each month an amount equal to any owner's association or
condaminium fees levied or d against the Premi Said monles shall be paid at the same Lima and in the same manner as the Base Rent.

5. Sacurity Dapoait. Lessea shall deposi with Lessor upon execution hersof the Securily Deposit as secunity for Leases's faithful performance of its
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obfigations under this Lease. If Lessoo foils lo pay Rent, of otherwise Defaults under this Leaso, Leasor may use. apply o relain ofl or aty portien of caid
Security Deposit for the payment of any ancunt due siready dus Lassce, for Rents which will be dua in tha futere, and/ ¢f 1e reéimburse or compensate Lessor
for any fiability, expense, loss or damage which Lessor may suffer or incur by reason thereol. If Lessor uses or applies all or any portion of the Securlty
Deposit, Lessea shal within 10 days after written request therefor deposit monies with Lessor sufficient to restore sald Security Deposit to the full amount
required by this Lease, |f the Base Rent increases during the term of this Lease, Lessee shall, upon written request from Leasor, depesit addiionsl monles
with Lassor so that the iotal amount of the Security Deposit shall at all imes bear fhe seme proportion 1o the Increased Base Rent as the Inital Sacurity
Depasil bora ko the Initial Base Renl. Should the Agresd Use be amended 1o accommodate a malerial change in the business of Lessee or to accommedate a
sublessee or assignes, Lassor shall have the right to Increase the Security Deposit (o the extent necessary, In Lessor's reasenable judgment, to account for
any increased wear and tear that the Premisea may sutfer as 2 result therecl, i a change in control of Lesses cccurs during this Lease and following such
changa tha flnancisl condlifon of Leszsoe is, In Lessor's reasonable judgment. sigrificanty reduced, Lessea shall deposit such addilional manies with Lessor
shall be sufficlent 1o cause the Security Deposit to be at & commercially reascnable level based on such changs In financial condition. Lessor shafl not be
required to keep the Security Deposit separate from Its generzl accounts, Within BG days after the expiration or termination of this Lease, Lessor shall retumn
that portion of the Security Deposit not used or applled by Lesser. No part of the Security Deposit shall be considered to be held in trust, to bear intsrest or to
be prepayment (or any monies to be paid by Lesses under this Lease.
3 Use.

8.1 Usa. Lessee shall use end occupy tha Premises only for the Agreed Uise, or any other legal use which Is reasanably comparabls thareis,
anet for no other purpose.  Lessee shall not use or permil tha use of the Premises in a manner that is unlawful, creates damage, waste or a nuisance, or that
disthurbs occupants of or causes damage to neighboring premises ar properiies. Other then guida, signal and seeing eye dogs, Lessee shall not keep or atlow
In the Premises any pets, animals, birds, fish, or repiiles. Lessor shall not unreasonably withhold or delay its consent to any written request for a modification of
tha Agreed Use, so fong as tha same will not impair the structural Integrity of the improvements on the Premises or the mechanical or dleclrical sysiems
therein, and/or Is not significantly more burdanseme to the Premises. If Lessor slects & withhold consent, Lessor akall within 7 days after such request give
written notification of same, which notice shall include an explanation of Lessor's objections to the change in the Agreed Use.

6.2 Hazardous Substances.

(a) Reportable Uses Require Cansent. The term "Hazardous Substance” as used in this Leasa shail mesn any product, substance,
of wasls whose presence, use, manufatture, disposal, transporiation, or refease, either by ltself or in comblnation with olher imaterials expected to be on the
Premises, is either: (i) potentially injurious to the public health, sefely or welfare, the emironment or tha Premisas, (il) regulated or monitored by any
govemmental authorily, or {il}) a basis for potential Eability of Lessor (o any gavernmental agency or third party under any appficable statute or common law
theory. Hozardous Substances shall include, but not be Emited 1o, hydrocarbans, petroleum, gasoline, and/or crude ol or any products, by-products or
fractions therscf, Lesaea shall not engage in any activity in or on the Premises which constitutes a Reporiable Use of Hezandous Substances without the
express prior written consent of Lessor and imely compllance (at Lessed’s expense) with ail Applicabla Requirements. “Reportable Use™ shall mean (i} the
instaliation or use of any above or below ground sicrage tank, (i) the generation, possession, siorags, use, fransportation, or tispessl of a Hazardous
Substance that requires a permit from, or with respect io which a report, notice, registration or business plan Is requirad 1o be filed with, any govemmenial
authorily, arndor (Ti]) the presence at the Premises of a Hezardous Subsiance with fespect io which any Applicable Requirements requires that a nolice be
given 1o parsons entering or occupying the Premises or neighboring properties. Notwithslanding the foregoing, Lessee may usa any ordinary and customary
materials reasonably required to be used In the normal course of the Agreed Use, ordinary ofice supplles {copler toner, Equid paper, glus, etc.) and commen
househald cleaning materials, 80 long as such use is in compliance with 2l Applicable Requirements, is not a Reportable Use, and does not expose the
Premises or neighboring property to any meaningful sisk of contamination or damage or expase Lesscr to any Hability therefor, In zddiicn, Lessor may
condition ifs censent ko any Reportable Use upon receiving such additionel assurances as Lessor reasonably deams necessary ko protect itself, the public, the
Premisas end/or the environment against damage, contamination, injury and/or Labllity, including, but not limitad 1o, the instaliation (and removal on or before
Laasa expiralion or termination) of protective modificalons (such es concreta encasements) andfor Increasing the Securlty Depoalt.

(b} Duty to Inform Lessor. I Lessee knows, o has reasonable causa to belleve, thal a Hazardous Substence has come to be focated
In, on, under or ebout the Premisea, other than as praviously consentsd to by Lessor, Lesseo shall immediately give weittan notice of such fact to Lassor, and
provide Lesgor with a copy of any report, natica, ciaim or other documentation which It has conceming the presance of such Mazardous Substance.

{c) Leasaa Romediation, Lessee shall not cause or permit eny Hazardous Subsiance to be spilled or refeasad in, on, under, or about
the Premises {inckuiding threugh the plembing or sanitary sewer system) and shalf promptiy, at Lessee's expense, comply with all Appicable Requirements and
take all investigalory and/ar ramedial action reasonably recommended. whather or not formally ordered or required, for the cleanup of any contamination of, and
for the maintenance, sacurily sndior monitoring of the Premises or neighboring properies, that was ¢sused or materialy contributed to by Leasse, or pertaining
1o or invohing any Hazardous Subsiance brought onto the Premises during the lerm of this Lease, by or for Lesses, or any third party.

(d) Lesass indemnlfication. |.esses shallindemnify, defend and held Lessor, its agents, employees, lenders ond ground lesscr, if any
harmiess from and against any and &l loss of renis and/or damages, liabififies, judgments, clalms, expenses, penaltes, and atiomeys' and consultants’ fees
anising out of or lwolving any Hazardous Substance brought onto tha Premises by or for Lessee, er any third party (provided, however, that Lessee shall hane
no Rabliity under this Lease with respact to undergreund migration of any Hazardous Substance under the Pramises from adjacend properties na! caused or
contributed 10 by Lessea), {esses’s obligations shall include. but not be limited o, the effects of any contamination or injury to person, preperty of the
environment created or suffered by Lessee, and the cost of investigation, removal, remediation, restoration andfor abatement, and shall survive the expiration or
termination of this Lease. No termination, cancellation or relfease agresment sntervd into by Lessor and Leasee shall releass Lazses from its
obligations under this Leasa with respect to Hazardous Substances, unless specifically so agreed by Lessor In writing at the time of such
agrsemant.

" {e) Lassor indemnification. Lessor and its successars and assigns shall indemnily, defend, reimburse and hold Lesses, its employees
and lenders, harmless from and egainst any and all environmentsl damages, inchuding the cost of remediation, which result from Hazardous Substances
which existed on the Premises prior lo Lesses’s occupancy or which are caused by the gross negligence or willful miscondust of Lesser, its agenis or
employees. Leasor's ohligations, as and when required by the Applicable Requirements, ahall inchusde, but not be limited to, tha cost of investigation, remaval,
remediation, restoration and/or sbatement, and shall survive the expiration or termination of this Laasa.

{f) Investigations and Remediations. Lessor chal retain the responsibillty and pay for any kvesligatons or remediation messures
required by govemmental entiies having jurisdiction with respect to the exstence of Hazardous Substances on the Premises piior io Lessad's occupancy,
unless such remediation measure Is required as a result of Lessee’s use (including *Alleralfons”, as detined i paragraph 7.3{(a) below) of the Premises, in
which gvent Lesses shall bs respansible for such payment, Lesses shell cooperale fully in any such acihvitiea al the reguest of Lessor, including allowing
Lessor and Lessor’s agents (o have reasonable access to the Premises al reasonzbie Umes In order o camy cut Lessors investigative and remedial
rasponaibilities.

{g) Lessor Termination Option, If a Hazandous Substance Condition {see Paragraph 9.1(8)) occurs during the term of this Lease,
untess Lesges is legally responsibie therefor (In which cass Lesses zhall maks the investigation and remediation thereof required by the Applicable
Requirements and this Lease shall continue in full force and affect, but subject to Lesser's rights under Paragraph 5.2(d) and Paragraph 13), Lessor may, at
Lessor's option, either (i) Investigate and remexiate such Hazardous Substance Condition, If required, as soon as reasonably possible al Lesser's expenss, in
which event this Laase shall continue in full force and effect, or (ii} if the esimated cost to remediats such contlition exceeds 12 imes the then monthly Base
Rent or 5100,000, whichever Is grealer, give written notica to Lessee, within 30 days ofter racelpt by Lessor of knowledge of the otcummence of such
Hezardous Subsiance Condition, of Lesscr's desive to tarminale thia Lease as of the data 60 days following tha dale of such notica. In the event Lessor elects
to give a termination nofce, Lessea may, within 10 days therester, give wiitten notice to Lesser of Lessea's commitment to pay the amount by which the cost
of the remediation of such Hezardous Subsiance Condition exceeds an amount equel to 12 Umes tha then menthly Basa Rent or $900,000, whichever is
greater. Lescea shat provide Lessor with said funds or satisfaciory assurance thereof within 30 days following such commitment. In such event, this Lease
shall eentinue in full force and effect, and Lesaor shall proceed to maka such remedislion as soon as reascnably poasible after the required funds are
Fp2abie |f Lessas does not olve such notice and provide the required funds or assurance theseof wilhin the time provided, this Lease shall terminats as of
Ihe date specified In Leasor's nolice of terminalion,

6.3 Lossee’s Compliance with Applicable Requiraments, Except as otherwize provided in this Lease, Lesses shall, at Lesses's sole
expenss, (ully, diigently and in a tmely manner, materally comply with o) Applicable Requirements, the requirements of any appkeable fice insurance
underwriter or rating bureay, and the recommendations of Lessor's engineers andior consultants which relate in any menner o tha such Requirements,
without regard to whether such Requirements are now In effect or become effective after the Start Date. Leases shall, within 10 days after receipt of Lessor's
written requesl, provida Lessor with coples of all permits and other decuments. and other infarmation videncing Lessee's complianca with any Applicable
Requirements specilied by Lessor, and shall immediately upon recelpt, notify Lessor In wriling (with coples of any documents kwvoived) of any threatened or
aclual clalm, notice, cllation, waming, complaint o report periaining 1o or involving the failurs of Lessas or the Framizes o comply with sy Appliceble
Requirements, Likewise, Lessee shall iImmeadiately give wiitlen notice to Lessor of: (1) any water damage to tha Premises end any suzpectsd ssepage, pocling,
dampness or other condition conducive to the production of mold; or (i) any mustiness or other odors that might indicates the presence of meld In the Premises,

64 Inspection; Comphance. Lessor and Lessors "Landar” (as defined in Paragraph 30) and consultants ahail heve the right to enter into
Premises ai Bny tima, in the case of an emerpency, and otherwise at reasonable times after reasonable notice, for the purpose of Inspecting the condition of
tha Premises and lor verifying compliance by Lesses with this Lease, The cost of any such Inspections shall be peld by Lessor, unless a violation of
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Appiicabla Requirements, o 8 Hazamdous Substance Conditon (see paragraph 9.4) Is found to exdst or be imminent, or the inspactan ls requesiad or ordansd
by a governnanial suthoity. in such cess, Leasee shall upon request reimburse Lessor for the cost of such ingpestisn, 8o fag a5 such Ingpection is
reasenably refated Lo the violation or contamination. In eddition, Lessea shall provide coples of all relevant matarial safety data sheets (MSDS) to Lessor within
10 days of the recaipt of a written request therefor.

7. Malntenance; Repalrs; Uty (nstallations; Trade Fixtures and Afterations.

IA| Lesseo’s Obligations.

{a) In Ganeral, Sublect i the provisions of Paragraph 2.2 (Condition), 2.3 (Complancs), 6.3 {Lesses's Compliance with Applicable
Requiremants), 7.2 (l.essar's Obligations), 9 {Damage or Destruction), end 14 [Condemnation), Lessee shall, at Lesses's sole exp keep the Premi
Uity Insialiations (Intended for Leases's mxclusive use, no malter where located), and Allerations in good order, condition and repair (whether or not the
portion of the Premises requining repalra, of the maans of repsiring the same, are reasonably or readily accessible to Lessea, and whather of nof the need for
such repelrs cccurs as a result of Lessee's use, any prier use, the slements or the age of such partion of the Premises), including, but not limited to, off
equipmeni or facilijes, sych as plumbing, HVAC equipment, electrical, lighting facilties, boilers, pressure vessels, fim prolection system, fixtures, walls
{interior and extarior), cellings, floors, windows, doors, plate glass, skydights, landscaping, driveways, parking lots, fences, retalning walls, signs, sidewalks and
parkways located in, on, or adjacent io the Premises, Lesses [s also responsible for keeping the reof and roof dralnaga clean and free of debris, Lessor shall
keep the surface and struciural elements of the soof, foundalions, and bearing walls in good repalr (see paragreph 7.2). Lessee, in keeping the Pramises in
good crder, condition snd repalr, shall exarcise and perform good mainianance practices, specifically including the precurement and maintenanca of he
senvica contracts required by Paragraph 7.1(b) below. Lessed’s obfigations shal clude restorations, replacements or renewals when necessary lo keep the
Premises and all improvements thareon or a part thereaf in good order, condition and state of reapair. Lessee shall, during the fesm of this Laasa, keep the
exiericr appearance of tha Bullding In a first-class condition (Including, e.g. groffill removad) consistant with Lha exterior appearance of other similar facifllies of
comparabla aga and size In tha viclnity, intluding, when necessary, the exterior repainting of the Buiding.

{b) Service Contracis. Lesses shall, af Lessee's sola expenss, procure and malntain contracts, with coples to Lessor, in customary
form and substance for, and with contractors sgecializing and experienced in the maintenance of the following equipment and improvements, if any, If and
when installed on the Pramises: ([) HVAC equipment, (1) boller, and pressure vessels, (i} fire extinguishing systems, Including fire alarm and/for smoke
datection, {iv) landscaping and Imgation systarns, and (v) clariliers, However, Lessar reserves the right, upon netice to Lesses, o procure and maintain any of
o of such service contracts, and Lessee shall reimburse Lessor, upon damand, for the cost thereof.

{c) Faliure to Perform. If Lesses falls 1o perform Lessee’s chligations under this Paregraph 7.1, Lessor may enter upen tha Premises
sftar 10 days' prior written notica 1o Lessea {axcept In the casa of an emargency, in which case no natice shall be required), perdfarm such cbligations on
Lesses's behalf, nd put the Premises in good order, condition and repalr, and Lessee shall promplly pay to Lesser a sum equal ko 115% of ha cost thered,

{d} Replacemant. Subject to Lessee's indemnificalion of Lessor as sat forth In Paragraph 8.7 below, and withoul relleving Lessee of
liabliity resulting from Lesses's fallure to exercise and perform good maintenance practices, if an item deacribed in Paragraph 7.1(b) cannol be repaired other
Lhan at a cost which I3 in excess of 50% of the cost of replacing such ilem, then such item shafl be reploced by Lessor, and tha cost thereof shall be prormiled
batween the Parties and Lesses shall only ba obligated to pay, each month during the remainger of the term of this Leasa, on the date on which Base Rent is
due, an amount equal to the procuct of multiptying the cost of such replacement by a fraction, the numerator of which is one, and the denominator of whichis
144 {ie. 1/144th of the cost per month). Lesses shall pay inlerest on the unamortized balance but may prepay its cbiigation ot any time.

7.2 Lessor's Obligations, Subject to Lhe provislons of Paragraphs 2.2 (Condilion), 2.3 (Cempllance), 8 (Damape or Destruction)} end 14
{Condemnation), li Is Intended by the Pariies hersto that Lessor have na ohiigation, In any manner whatsoaver, o repalr and mainkin the Premises, or the
equipment thersin, ol of which cbigations are Iniended to be that of the Lesses, except for the surface and structural elements of tha roof, foundations and
bearing wals, the repalr of which shall ba the responsibility of Lesser tpon receipt of writien notice that such a repaic Is necessary. (Lis the intention of the
Partles that the tarms of this Lease govern the respective obligalions of the Parties as to malntenance and repair of the Premises, and they expressly waive the
benefit of any statute now or hereafter in effect o the extent it is Inconsisient with the lerms of this Lease.

73 Utility Instaliztions; Tracle Fixturas; Alterations.

(a} Definitions. The term "Utllity Instatlationa™ refers to all ficor and window coverings, alr andior vacuum fines, power panels,
electrical distribution, security and fire protection sysisms, communication cabling, lighting fidures, HVAC equipment. plumbing, and fencing In or on the
Premises. The term “Trade Fixtures™ shell mean Leasea's machinery and equipment that can be removed without doing material demage to the Premises.
Tha term "Aliarations™ shall mean any modification of the imprevernents, other than Utility Instaliations or Trads Fixtures, whether by additon or delefion,
“L asses Owned Alterations andior Uiy Installations™ are dedined as Alisrations andfor Utility Installations made by Lessee that ane not yet owned by
Lessor pursuant to Paragraph 7.4{a).

{b) Consent, Lesses sha not make any Alterations or ULty insizfiations to the Premises without Lessors prior witten consent. Lessee
may, howaver, maka non-structural Uliilty installations 1o the interfor of the Premises {exciuding the roof} without such conaent but upen naotice to Lessor, a3
long as they are not visible from the cutside, do net involve puncturing, relocating or remaving the noof or any existing walls, will not affect the electrical,
plumting, HVAC, and/er Bie safety eystems, and the cumulative cost theradf during this Lease a5 exiendad does not exceed a sum equal io 3 month's Base
Rent in the aggregate or a sum egual to one month's Base Rent in any one year. Notwithsianding the foregeing, Lessea shall not make or permit any roof
penatrations and/or Install anything on the roaf without tha priar written approval of Leasor. Lessor may, as @ precondiion to pranting such approval, require
Lessee to uiifiza o contractor chosen and/or epproved by Lessor, Any Alterations or Utility Instaliations that Lessee shall desire ta make and which require the
consent of the Lesace sha% ba presented o Lasaor in wrilten form with detafled plans. Consent shall he deemed conditioned upon Lesses’s: (i) acquiring all
applicable governmental permlts, (i) fumishing Lessor with coples of both the permits and the plans and spacifications prior 10 commencement of the work,
and (i) cempliance with al conditions of said permits and other Applicable Requirements in a prompt and expeditious manner. Any Allerations or Litlity
Instafiations shall be perfonmed in a workmaniika manner wilh good and sufficient materials, Lesses shall promply upon completion furnish Lessor with
as-bullt plans and specificotions, For work which costs an amount In excess of ona month's Base Rent Lessor may condition s consent upon Lesses
providing a lien and complation bond in an ameunt equal to 150% of the estimated cost of such Alteration or Utility Instaitation and/or upon Lesses’s posting an
additional Security Deposit with Lessor.

{c} Llens; Bonds. Lessee shall pay, when dus, all claims for labor or matarials fumished or elleged $o hava been fumished to or for
Lasses ot or for use on the Premises, which claims are or may be secured by any mechankc's or materdaimen's lien against the Premises or any interest
therein, Lessee shall give Lessor not less than 10 days notice prior to the commencemeant of any work in, on o about the Premises, and Lessor shall have the
right 1o posi nctices of non-resporaibliity. If Leasee shall contest the validity of any such lien, claim or demand, then Lessee shall, at its scla expense defend
and protect itsslf, Lessor and the Premisas against the sama and shafl pay and satlsly any such adverse Judgment thal may be rendared thereon beforn the
enforcement thereof, [f Lessor shall requine, Lessea shall furmish a surety bond in an amount equal to 150% of tha amount of such contested lien, cleim or
demand, indemniying Lessor against lizbillly for the same. | Lessor slects o participats In any such aclicn, Lessae shall pay Lessor's attomeys” fees and
costs.

T4 Ownarship; Remaval; Surrender; and Restoration.

(a) Ownership. Subject to Lessor's right to requite remeval or elect ownership s hersinafler provided, all Alteratiens and Lithity
Installations mads by Lessee shall be tha property of Lesses, but considered b part of the Premises. Lessor may, at any tme, elect n wiiting to be the owner
of all or any speciiied part of the Lassea Owned Alterations and Utllity installations. Uinless otherwise instrucied per paragraph 7.4{b) hereof, alf Lessee
Cwned Alterations and Utllity instaliations shall, at the eqpiration or termination of this Lease, become the property of Lessor and be surendered by Lessoe
with the Premises.

{b} Removal, By delivery to Lessee of written notice from Lessor not earliar than 80 and not later then 30 days prier 1o the end of the
term of this Leass, Lessor may require that any or ol Lessee Qwned Allerations or Ulility Instaiations ba removed by the expiration or termination of this Leass,

Lessor may require tha removal at any ime of all or any part of any Lessea Owned Alterations or Utllity Installations made withoul the required consent.

(c) Surrendar; Restoration, Lessen shall surrender the Premises by the Expiration Date or any eariler terminetion date, with &l of the
improvements. perts and surfaces thersof broom clean and free of debris, and in good operating order, condilion and state of repalr, ordinary wear and tear
mxepted. "Ordinary wear and tcar® shall not include any damage or dewrkeaticn that wauld hidve Soan provestad by good malntensnes practice.
Notwithsianding the foregeing, if thig Leass s for 12 months or laas, then Lessee shall surrender ths Premises in the same conditon as defivered 1o Lessee
on the Start Date with NO allowarice for ordinary wear and tear, Lesceo shafl repair any damage occasioned by the installalion, mainterance or removal of
Trade Fixtures, Leases owned Alterations endlor Utility Instaliations, furnishings, and equipment 8 well as the removal of any stornge tank instalied by or for
Lesses. Lesseo shell complatety remove from the Premises any and all Hazardous Substances brought onto the Premises by or for Lasses, or any third party
{excopt Hazardous Substances which were depesited via underground migration from areas outside of the Premises, or if applicatle, the Premises) even if
such remavat wetdd require Lessea 1o parform or pay for work that exceeds statulory requirements. Trade Fixtures shall remain the property of Lessee and
shad be remaved by Lesses. Any personal propesty of Lessea not remaved on or befons the Expiration Date or any earler termination date shall be deemed o
have been abandonod by Lesses orx may be disposed of or retalned by Lessor as Lesacr may desire. Tha fuilure by Lesses io Emely vacats the Premises
pursuant to tis Paragraph 7.4{c) without the express written consent of Lessor shall constitute a holdaver under the provislons of Paragraph 25 balow.

8. tnsurance; indemnity.
8.1 Payment of Pramlum Increases.
{a) Lesses shalt pay to Lessor any insurance cost increase ("insuranco Cost Incrense”) occurring duting the ferm of this Lease.
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Insuranca Coat Ingrease is defined aa any Increase In the actusl cost of the insurance tequired under Paragraph 8.2(b), 8.3(a) and B.3(b) ("Raquired
Insurance™), over and above the Base Pramium as hereinafier defined ceiculatad on an annual basis. Insurance Cost Ingrease shall lncluds but nct be fmited
to increases resulling from the naturn of Lesses's occupancy, any act or omiasion of Lessee, raquiraments of the hoider of mtguge or deed of trust covering
tha Premises, increased valuation of the Premises andfor a premium rate Increase, The partles ara encouraged 1o fii! In the Base Premium in paragraph 1.8
with a reasonabla premium for the Required insurance based on the Agreed Use of the Premises. If the parties fail o insen 8 dollar amourt in Paragraph 1.8,
then the Basa Premium shall be the lowest annual premium reasonably obiainabla for the Required Insurance as of tha commencement of he Original Term
for the Agreed Use of tha Promises. Ir no event, however, ghall Lessea be responsible for any portion of the increase in the premium cost atiributable to
liabikty insurance camled by Lessor under Paragraph 8.2(b) in excess of $2,000,000 per cccurrance.

(b) Lessea shal pay any such Insurance Cost Increase o Lessor within 30 days efter receipt by Lessee of a copy of the premium
slatemant or other raasonabla evidence of the amount due. If the insurancs palicies maintalned hereunder cover other property besides the Premises, Lessor
shall also dellver 1o Lesses @ stalement of the amount of such Inaurance Cost Increass altributable only to the Premises showing in reasoneble detail the
manner in which such amount was computed. Premiums for policy periods commencing prior 1o, o extending beyond the tenm of this Lease, shall be prorated
12 comespond to the term of this Lease,

82 Liabliity Insurance.

() Carried by Lessae. Lessea shall obtoin and keep in force a Commercial Goneral Liabllity policy of insurance protecting Lesseo and
Lessor a3 an addilonal insured agalnst claims for bodily injury, personal Injury end property damegs based upen or arising oul of the ownership, use,
occupancy of mantenance of the Premises and all areas appurtenant therete. Such insurance shall be on an occumrence basis providing single limit coverage
in an amourt not less than $1,000,000 per cctuttence with &n annual aggregate of ot less then $2,000,000. Lesses shed add Lessor as an edditional Insured
by means of an endorsement at Jeast as braad as the Insurance Senice Organization’s “Additonal Insuted-Managers or Lessors of Premises™ Endorsement,
The policy shalt not contain any infra-insured exclugions as belween insured perscns or organizations, but shall include coverage for liability assumed under
this Lease 2s an “Insured contract” for the performanca of Lesses's Indemnily cbligations undsr this Eeass. The limits of said insuranca shall not, however,
limit the llability of Leasea nor relleve Lessee of any obligation hereunder, Lesses shall provida an endorsement on its liability policy(ias) which provides that its
Insurance shall bs primary to and not contributary with any similar insurance cartied by Lessor, whoea insurance shall ba consldered excess nsuranca only.

{b) Carried by Lessor. Lessor shall maintain Kability Insurance as described in Paragragh 8.2{a), In addition to, and net in lleu of, the
insuranca required to be malntained by Lesses, Lessee shall not be named as an additionat nsured therein.

8 Proparty Insurance - Bullding, improvements and Rental Value.

(2) Bullding and Improvements, Tha insuring Party shall ablain and keeg in forcs a palicy or poficies in tha name of Lessor, with loss
payablo to Lessor, any ground-lesecr, and to any Lender insuring loss or damags Io the Premises, The amount of such insurance shall be equnl to the ful
Insyrabia replacement cost of the Premisas, as the same shall exist from tme b s, or the amount required by any Lender, bul in na event more than the
commerclally reasonable and avallable insurable vaiue thereof. If Lessor is the Insuring Party, however, Lessea Qwnad Alterations and Utilty Installations,
Trade Fixtures, and Lessee's personal property shall ba Insured by Lessoe under Paragraph 8.4 rather than by Lessor. If tha coverage Is avallable and
commercialy sppropriate, such pofcy or pelicles shall insure against & risks of direct physical lass or damage (except the perils of flood and/or earthquake
uniess required by a Lender or included In the Base Premlum), including covaraga for debtis removal and the enforcement of any Applicabla Requirements
requiring the upgrading, demolition, reconstruction or raplacement of any portion of tha Fremises as the result of a covered loss. Sald policy or policies shall
aisa contaln an agreed valustion provision in flew of eny coinsuranca clauae, waiver of subrogation, and inflation guard protection causing an increase in the
annual property insurance coverage amount by a factor of not tess than the adjusted U.S. Department of Labor Consumer Price Index for All Urban
Consumers for tha ¢lly nearest o whare tha Premises are located. If such Insurance coverage has a deductible clause, the deductible amount shall nol
exceed 51,000 per occurrenca, and Lessen shall ba lishla for such deductible amount in the event of an Insured Loas.

{b) Rental Value. Tha insuring Party shefl obiain and keep in force a policy or palicles in the name of Lessor with loss payable {o Lessor
end any Lender, Insuring the less of the full Rent for ane yeor with an extended period of indemnily for an additional 180 days {"Rental Valya ipsurgnce™). Sald
Insurance shall conlsln an agreed veluation provislon in llau of any eoinsurance clouse, and the amoyunt of coverage shall be adjusied snnuafly io reflect the
projecied Rent otherwise payable by Lessae, for tha next 12 month period. Lesses shall be liabie for any deductible amount in the event of such loss.

{¢) Adjacent Premises. If the Premises are part of a larger bullding, or of a group of bulldings owned by Lessor which are adjacent to
the Premiges, the Lessea shall pay for any Increase in the premiums for the property insurance of such building o bulldings if seid Increase is caused by
Lessea's atis, omissions, use or occupancy of the Premises,

84 Lassan's Proparty; Business Internuption Insurance.

(2) Property Damage. Lessea shalf chtain and maintain Insurance coverage on all of Lagses's personal property, Trade Fidures, and
Leases Ovmed Alterations and Utility Installations. Such insurance shall ba full reptacement cost covernge with B deductible of nol o exceed $1,000 per
cccumence. Tha proceeds from any such insurance shall be used by Lesses for the replacement of personal property, Trade Flxdures and Lessee Cwned
Allerations and Litity Installations. Lessea shall provide L.essor with witten avidence that such insurance Is in force.

{b) Businass Interruption. Lessee shall shtain and maintain loss of income and extra expense Insurance in amounts a3 will reimburse
Lessee for direct or Indirect loss of earnings atiributable 1o all perlls commanly Insured against by prudent lessees in the business of Lessee or attributable to
prevention of access o the Prermises as a result of such perils,

(c) No Representation of Adequate Coverage. Lessor mekes no representation that tha limits or forms of coverage of insurance
speciied harein are adequate to cover Lessen's property. business eperations or cbiigations under this Lease.

a5 Insuranca Policies. Insurance required herain shall ba by companles duly licensad or edmitted fo transact business in the stale whare
tha Pramises are located, and malntaining during the policy term a “Ganeral Polltyhelders Rating” of at laast A-, V1, 23 et forth in the mast current Issus of
“Bests Insurance Guids”, o such other raling as may be roquired by a Lender. Lesses shall not da or permit to be dane anything which invalidates tha
required insuranca policies. Lessen shall, prior to the Start Date, deliver o Lessor certified coplas of policies of such insurance or certificates evidencing tha
existerice and amouns of the required insurance. No such palicy shall be cancelable o subject to modification except alter 30 days prior written notice i
Lessor, Lessee shall, at least 10 days prior to the explration of such policies, fumish Lessor with evidence of renewals or “insurence biruders® evidencing
renewad thereof, or Lessor may order such insurance and charge the cost therec! to Lessee, which amount ghall be payable by Lessea to Lasser upon
demand. Such policies shall bo for a term of at least one year, or tha length of tha remalning tenn of this Leasa, whichever I3 less. If either Perty shall fail 1o
procura and maintain the insurance required 10 ba canrled by it, the other Party may, bul shall not be reguired Io, procure and maintain the same.

8.8 Waiver of Subrogation. Without affecting any olher rights or remedies, Lesses and Lessor each hereby relanse and relieve the other,
and walve their enlire right lo recover damages against the other, !uloasdardamagemlupropmynﬂslngoulnforlnc!dmlbmapuils required o ba
insured against herein. The effect of such releases and waivers is not limitad by the amount of insurance carmed cr required, or by any deduciibles applicable
hereto. The Parties agroe to have their respective property damage Insurance corrlers waive any right 1o subrogation that such companies may have against
Lesaor or Lessee, as tha case may be, so long as the Insuranea is ot invalidated thereby,

a7 Indemnity. Except for Lessor's grass neghigenca or willful misconduct, Lesses shall indemnify, protect, defend and hoid harmiess the
Premises, Lessor and s agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all cloims, koss of rents andfor dameges,
liens, judgments, penziies, attomeys' and consultants' fees, expenses andlor labifides anising out of, Immhving, or in connection with, the use andior
occupancy of the Premises by Lesses, If any aclion or proceeding is brought 2gainst Lessor by reason of any of the foregeing matiers, Lesses shalt upon
notice defend the same at Lessee's expense by cougsei reasonably satisfaciory 1o Lessor and Lessor shall cooperate with Lesses In such defense, Lessor
need not have first paid any such claim in crder to be defended or indemnified.

B8 Examption of Lessor and lts Agents from Liabllity. Notwithstanding the negligenca or breach of this Lease by Lessor or lts agents,
neither Lessar nor Its agents shall be lable under any circumstances for; (1) Injury or damage o the peraon or goods, wares, merchandise or ather property of
Lesses, Lesses's employees, coniractors, Invitees, customers, or any other person in or aboul tha Premises, whether such damage or Injury is caused by or
results from flre, steam, slectricily, gas, waler or raln, Indoor air quality, the presence of meld or from the braakage, leakngo, chstruction or cther defects of
Fipes, M= sprinkiers, wires, appliances, plumbing, KVAC o lighting fitures, or from any other cause, whather the sald injury or damage results from
conditions arising upon the Premises or upon other portions of the bislding of which the Premiass are & gart, or from other sources or places, (§) eny damages
arising from any ac or neglect of any other tenant of Lessor or from the failure of Lessor or its agents o enforce tha previsions of any other leasa In the
Project, or (if]) infuey to Lessee's business or for any lo3s of income o profit therefrom. Instsad, it Is intended that Lessea's sole recourse In tha event of such
dameges of injury be to file a claim on the insurance plicy(ies) that Lessee is required to mainigin pursuant to the provisions of paragraph 8.

88 Fallure 1o Provide Insurance. Lesses acknowledpes thal sny (afure on iés part to obitain or malntaln the lnsuranca required hesein will
excpose Lessor to risks 2nd polenlially cause Lessor to incur costs not conlemplated by this Lease, the extent of which will be extremely difficull to ascertain,
Accardingly, for eny meath or portion thareof that Lessea does not maintain the required insurance andior does not provida Lessor with the required binders or
certificates evidencing the existanca of the required insurance, tha Base Rent shall be automatieally Incraased, without any requirement for notica to Lessee,
by an amount equal lo 10% of the then axisting Base Rent or $100, whichever s greater. The parties agree thal such Increase In Base Rent represents fair
and reasonable compensation for the additional risk/ costs that Lessor will incur by reason of Lessec’s fallure to maintaln the required lnsurance. Such
increase In Base Rent shall In no event constitute a waiver of Lesses's Default or Breach with respaci 1o the fallure to meintain such nguranca, prevent the
exercise of any of the other rights and remedies granted hereynder, nor refleve Lesses of its cbligation to maktaln the insurance specified in this Lease,

8.

Damage or Dastruciion.
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2.1 Dalinltons.

{a} "Premisss Partiz) Damage™ sholl mean dameago or destueton ko the Imp nils on tho Pramd olher than Lessos Owned
Alterations snd ULty Inatallations. which can reasonably be tepaired In 6 mortthy or leas from he dale of the damags of destruction. Lessor shell notfy
Lasses In wrilng witkin 30 days from the date of the damage or desinacton as 1o whether of not the damega Is Pertal or Totsl, Notwlthatanding e foregoing,
Premises Pariial Damaga shal nct includa damage ie windows, doors, andfor other similor lams which Lesses has the responsibility to repolr or replace
pursuant o the provisions of Parogreph 7.1,

{t} "Pramises Total Dastruction™ shall mean damaga or destruction o Be Premises, other than Lesser Owned Atorafions and Udhty
Ingtzilations and Trada Fixures, which cannct masonably be repaked 0 6 months o less from Ihe date of the damage of destruction, Lessor shall natfy
Lessea In wriling within 30 doys fram the date of the damage or destrucion as to whathier or not the damage is Partiel or Total.

{c} "Insured Loss™ shad mean damage o deatructian 1 improvements on the Premises, olher then Lessea Owned Allerstions and
Uty Instolefions and Teade Fixtures. which was coused by on event required ta be covered by the insurance deaeribed In Pamgragh 8:3(s), imespective of
2ny dexdutible amounts or coverage limita involved.

(d) “Replacamant Cost” shall mexn the cost to repalr or rebulld the Improvements owied by Leasor 4l the dme of the ccocumrance to
thek conditicn exlsting immadiatsly prir thereto, Inciuding demciitian, debris ramoval and upgrading required by the operatian of Applicsble Requirements, and
without deduction for daprechition.

(0) "Hezardous Substance Condition” shall mean the cccurmence or dscovery of a condltion Imulving the presenca of, or 8
contagmination by, a Hezardous Subslance as dofined In Paragraph 8.2(a), In, 00, or under tho Premisas whith requires ropair, jon, oF regioral

9.2 Partial Damage - Insurad Loss. ¥ a Premmises Partial Damage that Is an Insured Loss octuts, then Lescor shall, at Lesscr's expense.
repalr such damage (but nol Lessee's Trads Fiduses or Lesses Owned Alterations snd Uity Instafiations} &s soon as reasonably possible and this Lease
shat consnua In full force and effect; provided, howenver, Ihat Lesseo shad, at Lessar's election, make the repalt of any demoge or destructien the folal cost to
repmiz of which 18 $10.000 of less. and, In such event, Lossor shall meke any appliezble nsurance proceeds nvgitahle lo Lesses on a reasonable basls for that
purpose, Notwihstanding the foregaing, If tha required insurance was not Ir ferce or the Insurance procesds we Rl sulliclent to eifect such regalr, the
Insuting Party shal promptly contibule the shortags in procesds (excepd 23 o the deductbie which (3 Lessod's responsibifity) 88 snd when requined 15
complatn sakd repairs.  In the evant, kowever, such shartage was due fo o fact that, by reazan of the unique nature ¢f the mpren full repk it
cest insurance ga was not ASEY 1 kls and availablo, Lessor shall have no obligatien la pay for the shortoge In nsurnnce procoeds or (o
fully rostare the uniqua eapects of the Premises unlees Lesses provides Lezsor with tha funds 1o come same, of adtquale msursnce theract, within 10 days
following receipt of waften neticn of such shoripga and request therefor, (f Lessar recabas said funds of adequate asawence theroad within said 10 day
pesiod, the parly responsibla for making the repairs shall complats thesn 23 scon as reasonably pessibla and this Lease shal remain In ful forca and offact if
such Runds o Bsayuronce e not recelved, Lessor may nevertholess elect by wiitlen notice io Lessen within 10 days thereaftor to: (1) make such restoration
ang repair as Is commercially reasonebla with Lessor poying sy shectags in proceads, in which case this Leas shall remain in {ull force and effecy, or (i)
have this Lease ferminate 30 days therestter. Lesaea shall not ba entlied o rembursement of ony funds contrituted by Laasaa to repair aay such damega or
dostrucion. Premises Partia) Demage due 1o food & eanhquake shall be Subject to Paragraph 8.2, nowithstanding that there may ba scma Hsumnce

gs, but the net p dn of any sueh Insurance shall be made aveilabie for the repairs i Made by either Party.

83 Parilal Damags - Uninsured Loss, If 2Pienvsas Partel Damege t i not an Insured Lasa occurs, uniess caused by a neglgenl or
witful act of Lessoa {in which event Lessea shall make the ropalrs at Lessee's exponsa), Lessor may either: ([} repalr such dsmaga 83 acon 23 reascnably
peasible al Lessor's axpanss, |n which evant this Lease shal continga In full ferce and effect, o [8) termineta this Lease by ghing wiition notice to Lastes
Within 30 caya alier recelpt by Lossor of knowledge of the occurtance of such gmagn. Such termination shall be effective 60 days fafiowing the date of such
netce. In the svent Lassor elects to lerminate $his Loasa, Lasaen shat hava the righl within 10 cays efier recapt of tha lommineticn nefce fo giva writian notice
19 Lesser of Lasses's commitmant fa pay far the ragair of such damage wihoul remburaement from Lesser. Lessee ahall provide Lessor wily pald funds cr
satiafactory pssurance taroof within 30 days afler making such commirment, In such avenl this Lazea shall contirue In fuil force and effect, und Lessor shall
procea:? to make such regairs s £oon as repsonfbly pessiole dller the required funds are avelisble, If Lesseo doas not make the roquired commitnent, this
Lexse shal terminate a3 of the dats specified in the lemination notce.

a4 Total Destruction. Notwitt Ing any cther provision herect, If a Premises Total Destruction accusm, this Lease shall [erminate 60
days fellowing such Ooatruction, If tha damega o destruction was caused by the groas negligsnos of wiliul miscohduc! of Lessea, Lessor shell have the right
ta roccver Lestacr's damages from Lasses, except 28 provided In Poragraph B.6.

- K] Damoge Near End of Torm. If al 2ny tima during tha Iost # months of this Lease there is demage for which the cost (o repalf axcads
one month's Base Rent, whelher or not an Insured Loss, Lesscr may rerminats this Leasa effectve 60 days fallowing the dala of cecurrence of such damage
by ghing a writien terminalion notice 16 Lessea within 30 days affer the date of ocoutrence of such damaga, Notwithstanding the loregoing. if Lessoa at that
tme ha an exarcisatia option b extend this Leasa or b purchaso the Premises, then Lessos may preserve this Loasa by, (n) exercising such option and (b}
providing Lessor with nny shartage In Insurence proceeds (or adequate assurance therecf) needad Io make the repaira on or before the sastler of (i)} ta date
which Is 10 days after Lassed’s rocoipt of Lessor's wrilien nctics purporting to tenninete this Laasa, o (I} tha day pilor to the dale upon whizh such cplion
axpirns. i Lessea duly exarcizes such oplion during such pedod and provides Lessor with funds (or adeqisate assurance thereof) o cover any shoftage In
insuronce procoeds, Lessor shail, ot Lassor's laly reasonable exp mpair such damage os $3oh 43 reascrably pessinle and his Lease shol
continue I full forge ond affect. 1f Lesses fals la axercise such option ond provide such funds or assuranca during such perlod, tien this Lease shall
{anminata on the dnte apecified in the lemination notice and Lnssee's opfion shall ba extinguished.

) Abajemant of Rent; Lossse's Romedles.

() Abatement. In the event of Premises Partial Damage o Promises Totel D lcnof aH {ous Substance Condldon for which
Lesses is rotreaponsibla under this Laase, the Rent peyable by Lessee for the pertad raquired for the repalr, remediation or restoration of such demage shall
be ehated In poporion (o the degree 1 which Lessee's tae of the Premises Iy impaied, but not to excesd the proceeds renelver from tha Rentsl Vatue
insurance. Al other oifigations of Lassen heveunder sholl bo peformod by Lossee, and Lessor shall have no Babily far any suth damoge, destruction,
remediation, repair or rostoration except &8 provided hendn,

(b) Remudiea. ¥ Lessoris cbligaled to repalr or rsiorn the Promises and ¢oes nol commence, In a substantal and maaningiul way,
such repalr o restaration within 50 days ofter such chiigation shall accrue, Leasea may, ut any time priar 1o the conmencemant of such repalr o restoration,
ghve wiitian notice to Leasor and to sny Lenidors of which Lessen has nclus! natice, of Lesase's slecton Lo terminats this Lease on & gaie nof jass than 50 days
following the ghving of such notice. If Laasco gives such nofice snd such repalr or jon 1a not d within 30 days thareafter, (his Leasp shail
tnrminato s of the dole specified In said notice. H the repeir or festoration 18 commensed within such 30 days. this Lease shall conlinue In tull foree 2nd
effect, "Conuhenca” sha¥ menn aither the uncendional authorization of the preparation of the required plans, or the beginning of the actual wock on the
Premises, whichsver firsl cocurs.

[ %4 Tammination; Advance Payments, Upon termination of this Leass pursyent to Paragragh 8.2(g) or Paragmph 6, o equitable
edusiment shal be made scnceming acvaiica Base Rent and any othar edvanca payments made by Lessee to Lessor. Lessar shafl, In adciicn, refum o
Letses 20 much of Lessee's Securily Deposit 23 hes notbeen, or (8 fot then required 1o be, used by Lessor.

14, Real Proporty Taxes.

10.1 Dofinitlon. As used hereln, tha ismm "Real Proporty Taxes* shell Includs any form of sssessment; real estals, general, special,
ardinory cf extracrdinary, o rental levy or tx {other than inharitance, personal incoma or estale taxes); improvemeant bond: and/or lenae fee imposad upon cr
lenied eganst any legat o equitable inforest of Lesaar In the Pramises or the Project, Lesser's fighl to alher Income Ihersfrom, anclior Leascr’s business of
leasing, by any autharty having the direct or indiect pawer t tax and where the funds ars gerieratod with reference to the Building atkdxs tnd wher tha
rocoeds 88 gennried ara 1a be appied by the city, courty o other (ocal iexing autrority ¢f a jursdiction within which the Promises ana located. Real Prepesty
Tawos choll slso inciude =ty tzx. fon, lovy, Masessment or chiargs, or any incnase thersin (1) Imposed by reason of events oecuiming durng the teem of thig
Leava, including but net kmited to, a changa In the cwnarabip of tha Prermises, and (1) leviad! or pssessod on machingy or efuipmant provided by Lessor to
Lessas pursiant to this Lease.  « -

102

(9) Payment cf Tanee. Lassor shall pay the Real Property Taces applicable 1o the Premises provided, howmnar, that Lessee shall poy to
Lesscr the pmount, 3 87y, by which Real Property Taxes applicabla ta the Premises incraise cver the fiscal tax year during which the Commencament Date
Oeccurs ("Tax Incremse’). Payment of ony such Tax Increma shall be rmada by Lessoo ko Lessor witnin 3C deys afier recudpt of Lessor's writien staement
setting forth the amount dus and cemputation thereof, If any such tams shall cover any pericd of time prier 1o or pfier tho explraton or tsrmination of this
Leass, Lazges's sharo of such txas sholi be prorted ko cover enly B0t portion cf tha tax Bl appiicable o the period that this Lease fs In effect, In the event
lagsen Incurs & tate charge on oy Rent paymenl, Leasor may estimaie the cutran| Raal Property Taxes, and require that the Tax Increase ba paid b edvance
to Leszor by Leases monthly b advance with tha payment of the Baso Ront. Such monthly payment shall be an amaun! oqual [o e pmant of the esUmated
instalment of 1he Tax Incmsaso dhvided by tie mumber o menths remalning bafor the mont in which said instaflment bacomes definquent. Whaen the achal
amcunt of tha appicatie Tex Incresa |3 known, the amount of such equal monthly advance payments shall be adjustad a5 mquined 1o provide Lhe funds
nosde [o pdy e applicable Tax Incrsase. !f the amount collaclad by Lesser Is insufficlent fo gay the Tax lncraase whon dua, Laases aha!l pey Lessor, upon
demand, such sdditional sums 2% sre necessary ta pay such obligations. Advance ts may b L glod with other ys cf Lassor and shall not
bear in g)us:. I the oveni of a Breach by Lesses In the performancn ¢ Iis obiigations under this Leass, then any such edvanca payments may be {reated by

L
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Lessor as an additional Securty Deposit.
: {b) Additional Jmp HNotwith fing anything to the contrary In this Paragraph 10.2, Lesses shall pay 1o Lessor upon

demand therefor the entirety of any increase in Real Property Taxes assessed by reason of Alterations o Uity Installations placed upon the Premises by

Ili‘essum:a! Lessed's request or by reason of eny allerations or improvements 1o tha Premises mada by Lessar subsequent ' the execution of this Lease by
e Parties.

103 Joint A If the Premises are not separately assessed, Lessee's liabillty shall be an equitable proporticn of the Tax increase
for all of the land and improvements Included within the tax parcel assessed, such proportion to be conclusively determined by Lessor from the respective
valuations assigned in tha assassor's work sheels or such other Information as may be reasonably available.

104 Parsonal Properly Taxes. Lessee shall pay, prior lo definquency, ali taxes assessed against and levied upan Lessee Owned
Alierations, Utility Installations, Trade Fixtures, fumishings, equipment and all personal proparty of Lesses, When possible, Lessea shall causs fis Lesses
Owmed Alierations and UBilly Installations, Trade Fixtures, fumishings, equipment and all alher personal property to be assessed and billed separately from the
real property of Lessor. If any of Lesses’s soid property shall be zssessed with Lessor’s real property, Lessee shall pay Lessor the lmes atiributable 1o
Lessed's property within 10 days after receipt of a writien statement setting forth the taxes 2pplicabla to Lesaee's property,

11. Utltitles and Secvices. Lesses shall poy for all water, gas. heat, light, power, telephone, trash disposal and other utlides and senices supplied to
the Premises, fogether with any taxas therson. If any such senices ara nat separalely metered or billed to Lesses, Lesses shall pay o reasonzbla proportion,
to be delenmined by Lessor, of all charpes [aintly metered or billed, There shall be no abatement of rent end Lesser shall nat be llable in any respect
whatsoever for the Inadequacy, sioppage, interruption or discontinuance of any ulility or senvica due to ril, strike, labor dispule, breakdown, accident, repair or
other causa beyond Lessar's raasonable cantrol or in cooperation with govemmental request or directions.

12, Asslgnmant and Subletting.

121 Lessor's Consent Required.

{8) Lesses shali not voluntarily or by cperation of law assign, iransfer, mortgage or encumber (collectively, "assign or assignment™) or
subiet all or any part of Lessou's Interest in this Lease or In the Premises without Lessor's prior writlen consent.

(b} Uinless Lessee b5 & corporation and Its stock is publicly traded on & national stock exchange, a change In tha coniml of Lesses shall
consiitute en assignment requiring consent, The transfer, on a cumulalive basis, of 25% or more of the woling contrel of Lessea shall constituta a change in
control for this purpase,

(c} The involvement of Lessee or ils assets In any iransaction, or series of transaciions (by way cf merger, sale, acquisition, financing,
transfer, leveraged buy-out or othenwise), whether or not a formal assignement or hypothecalion of this Lease or Lesses’s assels occurs, which results or will
result in a reduction of #ie Net Worth of Lessas by an amount greater than 25% of such Net Worth a3 it was represenied al the time of tha execution of this
Lease or at the time of the most recent assignment to which Lessor has consentad, or a3 it exsis Immediatsly prior to sald transaction or transactions
constituting such reduction, whichever was or ls greater, shall be considerad an assignment of this Lease to which Lessor may wihhold Its consent, “Net
Worth of Lessen” shall mean the net worth of Lesses {excluding any guarantors) established under generally accepted accounting principles.

{d) An assignment o subletting without conaent shall, at Lessor's option, be a Default curable after notice per Paragragh 13.1(c), or a
noncurable Breach without the necessity of any notice and grace perlod. If Lessor elects Lo treat such unapproved essignment or sublatting as a nongurable
Breach, Lessor may either: {7) terminate this Lease, of {ii) upon 30 days writlen netice, incraase the monthly Base Rent 1o 110% of the Base Rent then In
effect. Further, in the event of such Breach and rental adustment, (i) the purchase price of any optlon 1o purchase the Premises held by Lessea shall be
subject to similar adjusiment to 110% of the prica previously in effact, and (1§} ail fixad and non-fixed rental adjustmants scheduled during tha remainder of the
Laase tenn shall be increased 10 110% of the scheduled adjusted rent.

{e} Leases's remedy for any bremch of Paragraph 12.1 by Legsor shall be limiled 1o compensatory domages and/or injunciive relief,

(f) Leasor may reasonably withhold consent to & proposed essignment or subletting If Lesses is in Oefault at the ima consent Is

requested,

(g} Notwithstanding the foregaing, allowing a de minimis portion of the Premises, Je. 20 squara fest or less, o ba used by a third party

vendor in connection with the installation of a vending machine cr payphone shall not constitute a subletiing.
122 Terms and Conditions Applicable to Assignment and Sublatting.

() Regardiess of Lesscr's consenl, no assignment or subletling shall: (i) ba effectve without the express wiitlen assumption by such
#33ignea or sublessee of the obligalions of Lesaee under this Lease, (ji) release Lesses of any cbiigetions hereunder, or {Gi) aller the primary liability of Lessee
for the payment of Rent or for the performanca of any other obligations o be patformed byLesses.

{b) Lessor may accept Rent or performance of Lesses's obiigations from any person other than Leasea pending opproval ¢r disapproval
of an essignment. Nelther a defay in the approval or disapproval of such assignment nor the acceptance of Rent or performance shall constitute a waiver or
estoppel of Lessor's right o ise lis remedies for L 's Default or Breach.

[c) Lesscr's consent o any assignment or subletting shall not constituta 2 consent to any subsequent assignment or subletiing.

{d) In the event of any Defeult or Breach by Lessee, Lessar may procesd directly against Lesses, any Guarantors or anyons eise
responsible for the performance of Lessee's obiigations under this Leass, Including any assignee or sublesses, without first exhausting Lessor's remedies
against any other person or entity respensibia therefor (o Leasor, or any security held by Lessor,

(8} Each request for consent to an assignment or sublstting sha! be in writing, accompanied by Infarmalion relevant to Lessors
determination as to the financial and operational responsibllity and approprialeness of the proposed assignea or sublessea, nchuding but not Fmited 1o the
intended use and/or required madification of the Pramisas, [f any, logether with a fea of $500 os considaration for Lessors considering and processing said
fequest.  Lesses agrees to provide Lessor with such other or additional information andior documentalion as may ba reasonably requesied, (See also

Peragraph 36)

{f} Any assignee of, or sublesseo under, this Leass shall, by reasen of accepling such assignment, enleting into such sublsase, or
entering Into possesslon of the Premises or eny portion theredf, be deemed 1o have assumed and agreed to conform and comply with each and every term,
Covenant, condition and ob¥gation harein 1o be chserved or perfermed by Lessea duting the term of sald assignment or sublease, cther than such obligations
a3 are contrary o or inconsistent with provisions of an assighment or subleasa o which Lessor has specifically congented to In writing.

{g) Lessor's consent (o any essignment or sublelting shall not transfer 1o the assignes or sublessee any Option granted to the ariginal
Lessea by this Lease unless such transfer is specifically consented to by Lessor in writing. (See Paragraph 39.2)

123 Additional Terms and Conditions Applicabls to Subletting, The following terms and cenditions shall appiy to any subletting by
Lessea of all or any part of tha Premises and shall be deemed Included i all subleasas under this Lease whether or not expressly incorporated therein,

(8) Leasce heroby assigns and iransfers to Lessor all of Lessee's interest in ol Rent payable on any sublsase, and Lessor may collect
such Rent and apply same toward Lessee's cbiigations undar this Leas#; provided, however, that until @ Breach shall oecur In the performance of Lessee's
obiigations, Lessea may collect said Rent. in the event that the ameunt collected by Lessor exceeds Lessee's then autstanding obligations any such excess
shall be refunded Io Lessee. Lessor shall nol, by reason of the foregoing or any assignment of such sublease, nor by reason of the coltection of Rant, be
deemed liabis to the sublesses for any failure of Lessea 1o perform end comply with any of Lessee's obligations (o such sublessee, Lesses hereby irevocably
authorizes and directs any auch sublessee, upon receipt of a written notica from Lessor slating that a Breach endsis in the performants of Lesses's cbligations
under this Lease, to pay to Lessor ali Rent due end 1o becoma duo under the sublease. Sublessea shall refy upon any such notice from Lessor and shal pay
&ll Rents to Lessor withou? any chfigation or right to inquire as to whather such Breach exdsts, netwithstanding any claim from Lessea to the contrary.

(b} In the event of a Breach by Lessee, Lassor may, at Its option, require sublesaes (o atiorn io Lessor, in which avent Lessor shall
undertake the obligations of the sublessor under such sublease from the fime of the exercise of said option o the expiration of such sublease; provided,
hmt.ﬂLm shall not be llable for any prepaid renls or security depestt pald by such sublesses to such sublessor or for any prior Defeults or Braaches of
such sublessor,

{c} Any matter requiring the consent of the sublessor under a sublease shall alsa requlire the consent of Lessor.
{d) No sublesses shall further assign or sublet afl o any part of the Premises without Lessar's Pprioe written consant.
{e) Lessor shall deliver a copy of ary nctce of Dafauit o Broach by Lesses to the cutlessas, who shall have the right to cure the Default
of Leseea within the grace period, If any, speciflad in such notica, The sublessea shall have a fight of refmbursement and offsat from and against Lesses for
any such Defaults cured by the sublosses.
13. Dafault; Breach; Remudias,
131 Dafault; Broach, A "Dafault™ Is defined as a failure by the Lessee to camply with or perform any of tha lerms, covanants, conditions or

Rutes end Regulations under this Lease. A "Breach” i defined as the ocourrence of one or more of the following Defaults, and the fgilure of Lessee io cure
such Default within mny appiicabla grace period:

{a) The sbandonment of the Premises; or the vacating of the Premises without providing a commerclally reasonable level of security, or
where the coverage of the property inauranca described in Paragraph 8.3 s jecpardized &3 a result theredd, or without previding reasonable assurances (o
minimize potential vandalism,

(b} Tha falure of Lessen to make any payment of Rent or eny Security Depasit required to ba meds by Lesson hareundar, whether to
Lessar or to a third party, when due, to provide reasonable evidence of Insuranca or surety bond, or to fulfil any cbligation under this Lease which endangers
or threatens {a or property, where such failure continues for a period of 3 busfness days following written notice to Lesses. THE ACCEPTANCE BY LESSOR
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OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF LESSOR'S RIGHTS, INCLUBING
LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES.

(c) The failre of Lessee to alfow Lessor and/or its agents access o the Premises or the commission of wasts, act or acis constituing
public o private nuisance, and/or an llegal activity on the Premises by Lessee, where such aclions cantinua for a period of 3 business days following written
notice to Lessee.

{d} The failure by Lessse to provide (1) reascnable written evidence of compiance with Applicable Requirements, (A} the service contracts,
(Wi} the rescission of an unauthorized aasignment or subletiing, {iv) an Estoppel Certificate or financial statements, (v) requested subordinatian, (W) evidence
corcerning any guaranty andior Guaranlor, {vii} any document requesiad undet Paragraph 42, (viH) matoria! safety daia sheets (MSDS), or (ix) any olher
documentation or information which Lessor may reasonably require of Lesses under the terms of this Lease, where any such fallure continues for 8 period of
10 days following written notice to Lessee.

{a) A Default by Lessea a3 to tho lenms, covenants, conditions o provisions. of this Lease, or of the rules adopted under Paragraph 40
herecl, other than those described In subparagraphs 13.1(8), (b), {¢) or (d), above, whera such Defeult continues for a periad of 30 days after written notice;
provided, however, that if the nature of Lessee’s Defautt Is such that more then 30 days are reasonably required for Its cure, then It shal not be deemed to be a
Braach if Lessee commences such cura within said 30 day period and therealler diigently prosecutes such cure to completion.

{f) Tha-oacurrenca of any of the following events: (1) the making of any general amangement or assignment for the benefit of creditors; (il
beceming a "debtor” as defined in 11 U.S.C. §101 or any successor stawne thereto (unless, in the case of a petition filed against Lesses, the same is
dismiasad within 80 days); (il]) the appeintment of a trustes or receiver to lake posaession of substantiafly al of Lesaes's assets located at tha Premises of o
Lessea's Interast In this Lease, where possession Is not restored 10 Lessea within 30 days; or {iv) the atiachment, execullon or other |udiclal setzure of
substantially all of Lessee’s assets located at the Premises or of Lesses’s Interest in this Leass, whera such setzurn Is not discharged within 30 days;
provided, however, In the event that any provision of this subparagraph (8) is contrary 1o any appileable law, such provision shall ba of no force or effect, and
not affect the validity of the remaining provisions,

(g} The discovery that any financlal s@alement of Lessos or of any Guarantor ghven to Lessor was matarially false.

(h) If the performance of Lessee’s obligations under this Lesse is guaranieed: (i) the death of & Guaranior, (i) the termination of a
Guarantoe's liability with respect 1o this Leass olher than in eccondance with tha tsrms of such guaranty, (i) & Guaraniors becoming insolvent or the subject of
a banknuptcy filng, {iv) a Guarantor's refusal to konar the guaranty, or {v) a Guaranior's breach of its guaranty cbligation an an anticipatory basis, and Lessee’s
fallure, within 60 days following written natice of any such event, 1o provide writlen alternative assurance o secutily, which, when coupled with the then existing
resources of Leasse, equals or exceeds {he combined financlal rescurces of Lessoe and the Guaraniors that axistad at the time of execution of this Lease.

13.2 Remsdies. |f Lesgea fails to perform any of ts affirmetiva duties or obligations, within 10 days after written notice {or in case of Bn
emergency, without notice), Lessor may, &t Its option, perform such duly or cbligation on Ledsed’s behall, Inctuding bul not fimitt to the obtaining of
reasonably required bonds, insuranca policies, or govermmental licenses, permils or approvals, Lessee shall pey lo Lessor an amount equal to 115% of the
costs and expenses incurred by Lessor n such performance upon recelpt of an invoice therefor. In the event of 3 Braach, Lessor may, with or without further
notica or demand, and without limiting Lessor in the exercias of any right or remedy which Lassor may have by reason of such Breach

{a) Terminata Lesges's right to possession of the Premises by any lawful means, in which case this Lease sha!l laminale and Lessea
shall lmmodiatsly sumender possession 1o Lessor. In such event Lessor shall be enlilied fo recover from Lesses: {f) the unpaid Rent which had boon saned
&t the time of termination; (i) tha worth at the tme of award cf the amount by which the unpaid rent which would have been eamed after termination untd the
tim of award excesds the amount of such rental loss thal the Lessee proves could have been raasonably avoided; (i} the worth st the 6me of award df the
smount by which the unpaid rent fer the balance of the term afier the time of award exceeds ths amaunt of such rental loss |hal the Lessea proves could be
reasenably evoided; end (iv} any other amount necessary Lo compensata Lessor for all the delriment proximately caused by the Lessed’s failure to perform lis
chiigations under this Le2se or which in the ordinary course of things would be likely to result therefrom, Including but not limited o the cost of recovesing
possession of the Premises, expenses of reletting, including neceasary renovation and alteration of the Premiges, reasonable attomeys' feas, and that portion
of eny leasing commission pald by Lesscr in connection with this Lease applicable {o the unexpired term of this Leass. Tha worth at the time of award of the
amount referred ta bn provision {#) of the Immegiately preceding sentence shall be computed by discaunting such amount at the discount rata of tha Federal
Ressrve Bank of the District within which the Premises are localed at the ime of award plus one percent. Efforts by Lessor i mitigate dameges caused by
Lassea's Breach of this Leasa shall not walve Lessar's right to recover demages under Paragraph 12. If termination of this Leasa is cblained through the
provisional remady of unlewful detainer, Leasor shall have the right to recover in such proceeding any unpaid Rent and damages as are recoverabls therein, o
Lessor may reserva the right to recowver afl or any port theredf In a separale sult. i a natice and grace pericd required under Paragraph 13.1 was not previousty
given, a notice to pay rent or quil, or to perform of quit given to Lessee under the unimwful detainer statule shall also constitute the notice required by
Paragraph 13.1. In such case, e applicable gracs perfod required by Paragragh 13.1 and the uniawlul detainer sialute shallf run concutrently, and the fallure
of Lesses to cura tha Defoult within tha greater af the two such graca periods shall constiute both an unlawful detainer and & Breach of this Leasa entiling
Lessar to the remedies provided for in this Lease and/or by said statute.

{b) Continua the Lease and Lessea's sight to possession and resever the Rent as It becomes due, in which event Lessee may sublel or
assign, subject anly o reascnable limitations. Acts of maintenence, efforts o relet, andfor the sppolntment of & receiver ko protect the Leasor's intereats, shall
not constitute a termination of the Lesses's right to possession,

{c} Pursus anry other remedy fiow or hereafter availabla under the laws or judicial decisions of the atate wherein the Premisas are [ocated.
The explraticn of termination of this Lease andlor the lermination of Lesses's right to possession shall not relleve Lessee from Babillty under any indemnity
provisions of this Lease as 1o matiers occurring o accnuing during tha term herecf cr by reason of Lessoe's occupancy of the Premises.

133 Ind Rucap Any g for fres or abated rent or other charges, or for the ghing or paying by Lessor to or for Lesses of
any cash o cther bonus, inducement or considaration for Lessee's entering into this Lease, all of which contessions are hereinafter rafemed 1o as
~inducemant Provisions,” shall be deemad conditioned upon Lessee's full and falthful pedformance of all of the terms, covenants and conditions of this
Lease. Upon Brasch of this Leass by Lesses, gny such Inducement Provision shall automatically be deemed deleted from this Lease and of no further force or
effect, and any rent, ather charge, bonus, inducement or consideration theretofore abated, given or pald by Lessor under such an Inducemeant Provisicn shal
be due and payable by Lessee to Lessor, notwithstanding any subsequent cure of said Breach by Lessee. The accepiance by Lessor of rent o
the cure of the Breach which Inlisted the operation of this paragraph shalf not be deemed a waiver by Lessar of the provisions of this paragraph unless
specifically 50 siated In writing by Lessor st the time of such acceptance.

{71347 Late Charges. Lsses hereby acknowiadges that lats payment by Lessee of Rent will cause Lesaor ko Incur costs not contemplated by
this Laase; the axact amount of which will ba extremely difficult b ascertaln, Such costs include, but ara not limited f0, processing and accounting charges,
and late charges which may be tmposed upon Lessor by anyLender. Accordingly, If any Rent shail not be recelved by Lassor within 5 deys after guch ameunt
shall ba dua, than, without any requirement for notice fo Lesges, 1 asses shall immedistely pay 10 Lessor a.one-tima.lste charge aqgual i 10% of each such
averdua amount or $100, whichever Is graater, The Partias hareby agrea that suth late charga represents a fair and reasonable estimale of the costs Lessor
will incur by reason of such Iste payment. Acceptance of Guch late charge by Lessor shall in no event gonstityia a walver of Lezsea's Default or Breach with
respect to such everdus amount, ner prevent the exercise of any of tha other rights and remedias granied hereunder. in the event that a lata chargo is payable
hereunder, whether,or,nof, collected, far, 3 consecugva Instalments of Base Rent, then notwithatanding any provision of this Lease o the contrary, Base Rent

 shallai Leasars aption, become dus gnd payabie quarterty In advance. ; - ST it
T 13" |nfafest” Any monetary payment due Lessor hereunder, ather than late charges, not received by Lesgor, when dua as o scheduled
payments {such a3 Basa Rent} or within 30 days loliowing the data on which It was due for nor-acheduled payment, shall baar Interest from the dals when
due, as lo scheduled payments, or the 316t day after it was dua as to non-scheduled payments. Tha interest {"intarest”} charged shall be computed at the
rais of 0% ;:- annum but shall not excead the maximun rate alowsd by k.’ Interest is payable in addition 1o the potental lale charge provided for in
Paragroph13.4. i ki gmer b et rileg -

138 Breach by Lessar.

{a} Notice of Breach, Lessor shall not be deemed In breach of this Lease unless Lessor falls whhin a reascnable time to perform an
abligation required (o ke parformed by Lessor. For purposes of this Pamgragh, a reasonchin timag chalt in no evenl be less than 30 days afer recelpl by
Lessor, and any Lender whose name and adcress shall have been fumished l.esses in wriling for such pupose, cf written nctice specifying wherein such
obligation of Lesscr has not been performed: providad, however, that if the nature of Lessor's obligation is such that more than 30 days are reasonably required
for its performance, then Lessor shall not be In breach if performance is commenced within such 30 day parlod and thereafter dillgently pursued io compieton.

{b) Parformance by Lesges on Behatf of Lassor. In the ovent that neither Lessor nor Lender cures sald breach within 30 days after
receipt of said notice, or # having commanced said cure they do not diligently pursue it 1o compietion, then Lessee may efect to cure saki breach ot Lessee's
expense ond offset from Rent the actusl and reasanable cost to perform such Cure, provided however, that such affset shall net exceed an amount equat to the
greater of ona monih's Base Rent or the Security Deposit, reserving Lessea's right to seek reimbursement from Lessor for any such expense in excess of
such offset. Lesses shall document the cost of sold cure and supply sald documentation to Lessor,

14, Condamnation. If the Premisas or any portion thereol are taken under the power of eminent domain or sold under the threat of the exercise of sald
power {collectively "Condemnation”), this Lease shall terminate a5 ta the part taken as of tha dale the condemning authority takes il or possession,
whichever {irst oceurs. f more than 10% of the Building, or more than 25% of that portion of the Premises not oceupled by any buiiding, Is taken by
Condemnation, Lestes may, ol Lessee’s option, io be exercised in writing within 10 days ofter Lessor shall have ghven Lessee written notice of such 1aking (or
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In the absence of such notice, within 10 days after the condemning authority shall have taken possession) tenminata this Lease as of the date the condemning
suthorlty kes such possession. If Lesses does rot terminats this Lassa in 1 with the foregaing. this Lease shall remain In full force and affect as
{0 the portion of the Premises remalning, except that the Baas Rant shall ba reduced in proportion 1o the reduction In utillty of tha Premises caused by such
Cendenmation. Condemnation awards and/or payments shall be the property of Lassor, whether such award shall be made as compensation for diminution in
vadue of the leaschold, the velue of the part taken, or for severance damages; provided, however, that Lessee shall ba entitled to any compensation pald by the
condemnor for Lessee's relocation expenses, lass of business goodwill anclor Trade Fixures, without regard 10 whether or not this Lease is terminated
pursuant to the provisions of this Paregraph, Al Altsrations and Utlity Installations mada fo the Premises by Lesses, for pupeses of Condemnation only, shall
e considared the property of the Leszea and Lessee shall be entitied to any and all compensation which I8 payabie therefor, in the event thal this Lease is not
terminated by reascn of tha Condemnation, Lessor shall repair any damage to the Premises caused by such Condemnation.

15. Brokerage Feoa,

15.1 Additional Commission. (n edditon (o the payments owed pursuan! 1o Paragraph 1.8 above, and unloss Lessor and the Brokers
ctherwise agroa In wiiting, Lessor agrees that: (a) if Lessea exercises any Option, {b) If Lesses or anyone sffilaied with Lasses acquires any rights to he
Premises or olher premises owned by Lessor and located within the same Project, i any, within which the Premises is located, {c) if Lessee remains in
p lon of the Premises, wilh the consent of Lessor, after the expiration of this Lease, or {d) if Base Rent Is increased, whether by agreement or operation
of an escalation clause herein, then, Lessor shall pay Brokers a fes in accordancs with the schedule of the Brokers In effect at the ime of the execulion of this
Lease.

152 Assumption of Chligations. Any buyer or transferee of Lessor's interest in this Lease shall be deemed (o have assumed Lessor's
cbligation hereunder. Brokers shall ba third party beneficiaries of the provislons of Paragraphs 1.9, 15, 22 and 31. If Lessor falls to pay to Brokers any
ahounts dua as and for brokerage fees pertaining o this Lease when dus, then such amounts shall accrue Interast In addition, ¥ Lessor falls (o pay any
amounts 1o Lessee's Broker when dus, Lessee's Broker may send writien notice fo Lesser and Lesses of such failure and If Lessor [ails to pay such amounts
within 10 days after sald notice, Lessea shall pey sald monies to Its Broker and offset such amounts against Renl. In addition, Lesses's Sroker shali be
deemed Io be a third party beneflclary of any commission agreement entered into by andior between Lessor and Lessor's Broker for the miled purpose of
colleciing any brokerage (ee owed.

153 Represantations and Indemnities of Broker Relationships. Lesses and Lessor each represent and wamant to the other that It has
had na dealings with any person, fim, broker or finder (other than the Brokers, if eny) in connection with this Lease, and thet no ona other than said named
Brokers is entltled to any commiasion or findar's fee In connection herewith, Lesses and Lessor do each hereby agres to indemnlfy, protect, defend and hold
the other harmiess from and against llabillty for compensation or cherges which may be claimed by any such unnamed broker, finder or ather simiiar party by
reason of any dealings or actions of tha indemnifying Party, including any costs, expenses, attomeys' fees reasonsbly incurred with respect thereto.

186. Estoppel Certificatos.

() Each Party {as "Responding Party”) ahall within 10 days after written notice from the other Party (the "Roquesting Party™)
fxacule, acknowledge and deliver to the Requesting Party a statement in writing in form similar to the hen most curent *Estoppel Certificate™ fom
published by the AIR Commercial Real Estate Association. plus such addillonal infarmation, confirmation and/or atatements as may ba reasonably requested
by the Requesting Party.

{b) If the Responding Panty shall fall to execute or defiver the Estoppel Cerlificale within such 10 day period, the Requesting Party may
execule an Estoppel Certiflcata stating that: {i) the Leass is n full force and effect withoul modification except us may be represented by the Requesting Party,
(¥) there ane no uncured defaults in the Requesting Party's performance, and {iil) if Lessor [s the Requesting Party, not mare than one month's rent hes been
paid In advance. Prospective ptrchasers and encumbrancers may rely upon the Requesting Party's Estoppet Certificala, and the Responding Party shall be
estopped from denying the truth of the facls contained in sal¢ Certificata.

{¢) If Lessor desires to finance, refinance, or sell the Premises, or any part thereo!, Lesses and all Guarantors shall within 10 days after
writien notice from Lesaor defiver to any potential lender or purchaser designated by Lessor such financial stalements as may be reasonably raquired by auch
lender or purchaser, including but not limlted to Lessee’s financlsl siatements for the past 3 years. All such financiaf statements shall be feceived by Lessor
and such lender or purchaser in confidenc end shall bo used enly for the purposes hereln set forth,

17. Deflnition of Lassor. The term "Leasor™ 23 used herein shall mezn the owner or owners at the ima in question of the fee tils to the Premises, or,
if this Is & subleasa, of the Lesses's interest In the prcr lease. In the event of a transfer of Lessor's tite or interest in the Premises or this Lease, Lessor shal!
deliver fo the transferse or assignee (In cash or by credit) any unused Security Deposit held by Lessor, Upon such transfer or assignment and delivery of the
Security Deposh, as aforesald, tha prior Lessor shall ba refieved of all fiabliity with respect to the obligations and/or covenants under this Lease thereafter to be
performed by the Lessce, Subject to tha foregoing, the cbiigations end/or covenants In this Leasa 1o ba perfarmed by the Lesaor shall be binding only upon the
Lessor as herelinabows defined.

18, Severabllity, The invalidity of any provision of this Leass, as determined by 2 court of competent Juslsdiction, shall in no way affect the validity of
any aother provision herecf,

18, Days. Uniest sthanwise spacifically indicated ta the contrary, the word *dimys” as used in this Lease shall mean and refer to colendar days.

20. Limitation on Liabllity. The obfigations of Lassor under this Laase shall not constituie personal cbligetions of Lessor or lis partners, members,
direstors, cificers or sharehoiders, and Lesses shall lock to the Premises, end to no olher assats of Lessor, for the satisfacton of eny fabllity of Lessor with
respect to this Leass, and shall nol sesk recoursn agalnst Lessor's park mambers, di officers or shareholders, or any of their parsonal astels for
such satisfaction.

21, Time of Essence. Timais of the essence with respect o the performance of all obligations (o be parformed or observed by the Farties under this
Leasa,

22 No Prior or Other Agreements; Broker Disclaimar. This Lease containg all agreaments between the Porties with respect to any matter
mantioned hergin, and no other prior or contemporanacus agresment or understanding shall be effective. Lessor and Lesses each represents and warrarts to
the Srokers that it has made, and i3 retying solely upon, Its own Investigation as to the nature, quallly, cheracier and financial respansibilty of the ather Party to
this Leasa and as to the uss, nature, quality and character of the Premises. Brokers have no responsibility with respect theretn o with respect to any default or

breach hereof by elther Party.
23. Notices.
231 Notica Reguir ts. AR noices reguired or permilted by this Leasa or appiicable law shall be In wrillng and may be delivered in

person {by hand or by courler) or may be sent by regular, certified or registersd mail or U.S, Postal Service Express Mail, with postage prepaid, or by lacsimile
transmiasion, and shall be desmed sufficiently ghven If served in a manner specifiad in this Paragraph 23. The addresses noted adjacent to a Party's signatura
on this Leasa shall ba that Party's address for delivery or malling of nolices. Elther Party may by writien notice to the other specify a different address for
notice, except that upon Lesses's taking possession of the Premises, the Premises shall constitule Lesses's address for notice. A copy of all notices to
Leasor shall be concumently transmitted to such party or parties at such addresses as Lessor may from time to ime heseafter designate in writing.

232 Date of Notice. Any notice sent by registered or certified mail, retum receipt requasted, shall ba deemed given on the dats of delivery
shown on the recelpt cand, o if ne dellvery date is shown, the postmark therecn. I sent by regular mail the notica shall be desmed given 72 hours afler the
same |s eddressed aa required hensin and malied with postage prepaid. Naolices deliversd by Unlted Stales Exprass Mall or overnight courler that guarantee
next day defivery shalfl ba deemed given 24 hours after delivery of the same o the Postal Service or courler. Notices transmitled by facsimile transmission or
similar means shall be deemed detiverad upon telephone confirmation of recarpt {confirmation report from fax machine is sufficlent), provided a copy Is also
defivered via delivery or mall. If nolice Is recelved on a Saturday, Sunday or legal holiday, It shall be deemed received on the next business day.

24, Walvaers.

{= No walvar by Lessor of the Dafault or Braach of any term, covenani or condition hereof by Lasses, shall be deemed a walver of
any other term, covenant or condition hereof, or of any subsequent Default or Breach by Lesses of tha same or of any other term, covenant or condition hereof.
Lessor's consent o, or approval of, any act shall not be deamead o render unnecessary the obtalning of Lesscr's consent 1o, or approval of, any subsequent or
similar act by Lessee, or be construed as the basis of an esloppef to enforce the provision or provisions of this Lease requiring such consent,

) The acceptance of Rent by Lessor shakl net b o walver of any Defauit or Braach by Lessse. Any payment by Lessee may ba
accapled by Lessor on account of moneys or demages due Lessor, notwithstanding any qualifying statements or concitions made by Lessee in connection
therewith, which such sialements and/or conditions shall be of no force or effect whatsoever unlfess specilically agreed o In writing by Lessor at or before the
time of depcsit of such payment.

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

25. Disclosures Rogarding The Nature of a Real Estate Agency Relatienship.

(a) When entering into a discussion with & real estala agent regarding a real estate transaction, 8 Lessor or Lesses should from
the outsat understand what type of agency relationship or representation it has wilh the agenl or agents in the transaction, Lessor and Lesses acknowiedge
being advised by Lhe Brokars In this transaction, as follows:

(1] Lessor's Agent. A Leasor’s agenl under a lisling agreement with the Lessor octs as the agent for the Lessor only. A
Lessor's agent or subagant has the following sffirmative obligations: To the Leggor: A fiduclary duly of utmost care, integrity, honesty, and loyalty in deslings
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with the Lessor. To the Lesses and (he Lessor: a, Oiligent exercise of reasonable skills end cere In performanca of the agent's duties. b. A duty of honeat
and fir dealing and good foith, ¢, A duly to disclose all facts known to the egent matertally affecting the vefue or desirabiiity of the property that are not known
to, or within the diligent attention and observation of, the Parties. An agent is net cbligated to raveal 1o elther Party any confidential information obteined from
the other Party vhich does not involve (he affirmalive dutiss set forth above.

(] Lessee's Agent. An pgent can agree 1o ot as mgent for the Lesses only. In these siluations, the agen! i not the
Lessor's agent, even if by agreement tha agent may receiva compensation for sendces renderest, either in full or in part from the Lessor. An agent acting ordy
for a Lessea has the following affirmalive obligations. To the Lessee: A fduclery duty of utmast care, integaity, honesty, and loyally In dealings With the
Lesses, To the Lesses and the Lesser: a. Diligent exercize of reasonatie skills and care in performance of the agent's duties. b, A duty of honest and falr
dealing and good faith, €. A duty to disclese all facts known (o the agent malerially affecting the value or desirability of the property that are not known to, or
within (he diigent attention and observation of, the Parties. An agent I3 not obfigated to reveal b elther Party any confidential information obtalned from the
other Party which does not hvduaﬂmafﬂnnnﬁwduﬂes mfuﬂh abm

(Hi) Age £ asgpg. A real estate agent, either acting directly or through one o more
assoclale licenses, can legally be the agent of both ihe Lssur and the L:ssu Ina mmsacllun but only with the knowledge and consent of both the Lessar
and the Lessee. In a dual agency siuaticn, the agent has the foliowing effinnative obligatons t both the Lessor and the Lesses: a. A fiduclary duty of utmost
care, Integrity, honesty and loyalty In the dealings with elther Lessor or the Lesses. b, Other dulies to the Lessor and the Lessea as siated above in
subparagraphs () or {i}. in representing both Lessor and Lessee, the agent may not without the express permission of the respective Party, disclose fo the
other Party that the Lessor will accept rent In @n amount iess than that Indicated In the listing or that the Lessee Is willng 1o pay  higher rent than that offered.
The above duties of the agent in a real estate transaction do not refieve a Lessor or Lessee from the responsibility 1o protect ihelr own inferests. Lessor and
Lessea should carefully read all agreements o assure that they adequotely expross thelr understanding of the iransaction. A real estate agent Is a person
qualifiad o advise aboul rea estate. [F legal or lax advica is desired, consull a compelant prefessional

{t} Brokers have no responsibility with respect to any defauit or breach hm by elther Party. The Parties agroe that no |awsult or

other lagal proceeding involving any breach of duty, ermor or omission rolating to this Lease may be brought against Broker more than one year after the Start
Data and that tha lability (inciuting coun costs and attomeys' fees), of any Braker with respect to any such lawsult and/or legal proceeding shall not exceed the
fea received by such Broker pursuant to this Lease; provided, however, that the foregoing imitation an each Broker's liabity shall not be applicable to any
gross negiigence or wikful misconduct of such Broker.

{¢) Lessor and Lesses agres 1o identify lo Brokers as “Confidentia” any communication or Information given Brokers that is
conslidared by such Party io be confldential,
28, No Right To Holdover. Lessee has no right to retain pessession of the Pramises or any part thereol beyand (he expiration or termination of (his

Lease. In the ovent thot Lesses holds over, then the Bass Rent sha!l be incregsed to 150% of the Base Rent applicable immedintely preceding the expiration
or termination. Nothing contained hersin shell be construad as consent by Lessor to any halding over by Lessee.

27, Cumulative Remadies. No remedy or election hereunder shall be deemed exclusive bul shall, wharever posaible, be cumulative with all ciher
remadies at law or in equlty.
28, Covenantz and Conditions; Construction of Agreamant. AR provisions of this Lease lo ba chserved or performed by Lessee are both

covenants and conditfons. In construing this Lease, all headings and titles era for the convenience of the Parties oniy and shall nct be considered a part of
this Laasa, Whenever required by the centest, he singular shall include the plural snd vice versa. This Leasa shall not be construed as if prepared by one of
the Parties, but rather according to its fair meaning as a whaole, as if both Parties had prepared it.

29. Binding Effact; Choica of Law. This Leasa shall te binding upon the Partles, their personal rep tatives, 81 = angd assigns and ba
governed by the laws of the Stata in which the Premises are located. Any Gtigation between the Parties herels conceming this Laasu shm be initiated in the
county In which the Premises are localed.

30, Subordination; Attornment; Non-Disturbance.

301 Subordination. This Lease and any Option granted hersby shall be subject and subordinate to any ground lsase, morigage, deed of
trus, or other hypothecation or security device (coliectively, “Security Davice™), now or heresfter piaced upen the Premises, to any and all advances made on
the security therecd, and to all renewala, modifications, and axtensions thereof. Lessee agrees that the holders of any such Security Devices (In this Leasa
together referred to as "Lender”) shall have no Hability or obilgation 1o perfoem any of the obiigations of Lessor under this Lease. Any Lender may eiect o
nave this Laasa andior sry Ciption granted haveby supericr to the llen of its Securty Devica by ghving wiitien notice thereof to Lessea, wheneupon this Lease
and such Options shall be deemed peor 10 such Securlly Device, notwithstanding the relative dates of the documentation or recordation therect,

30.2 Attornmant. In the avent that Lessor fransfers tille (o the Premigas, or the Premises are acquired by another upon tha foreclcsura or
iermination of a Secunrty Devise 1o which this Lease is subordinated (i) Lessen shall, subject o the non-disturbance provisions of Paragraph 30.3, attom to
such new owner, and Lpon request, entar into a new fease, containing el of the terms and provisions of this Lease, with such new owner for the remainder of
the tarm hereol, or, at the election of the new owner, this Leass will aulomatically become a new leasa batween Lasses and such new owner, and (it} Lessor
shall theresfier be refievad of any further chiigations hereunder and such new owner shall assyma afl of Lessor's obligations, except that such new cwner shall
not: {a) be Eable for any act or omission of any prior lessor of with respect to events occuming prior 1o acquisition of ownership; (b) ba subject to any cifssts o
defenses which Lesses might have egainst any prior lessor, (c} be bound by prepayment of more then one mentiy's rent, or (d) be fiable for the retum of any
security deposit paid to any pricr lessor which waa not paid or credited to such new owner,

0.3 Non-Disturbance. With respect to Security Devices entered inlo by Lessor after the execution of this Lease, Lessee's subordinalion of
this |.aase shall be subject 1o recaiving 8 commercially reascnable non-disturbance agreement {a "Non-Disturbance Agresment™) from the Lender which
Non-Disturbance Agreement provides that Lesgea's | lon of the Premises, and (his Lease, including any options to exiend the term hereof, will not be
disturbed $0 long a3 Lesses Is not in Braach hereof and atioms to the record owner of the Premises. Further, within 60 days afier the execution of this Lease,
Lessor shall, if recquestad by Lesses, use its commercially reascnable efforts to cblain a Non-Dishrbance Agresment from the holder of any pre-edsting
Securly Devica which is secured by the Premises. [n the event that Lessor Is unable 1o provide the Non-Disturbance Agreement within said £0 days, then
Lassea may, at Lessee's opion, directly contact Lender and attempt 1o negatiate for tha axecution and delivery of a Non-Disturbance Agreement,

0.4 Seif-Exacuting. The agresments contained in this Paragraph 30 shali ba effective without the execution of any further documents;
provided, however, that, upon written request from Lessor or @ Lendar bn connestion with a sale. financing or refinancing of the Fremises, Lessee and Lessor
shall execute such further writings as may be rezsonably required to separalely document any suberdination, atiomment and/or Non-Disturbance Agreemant
provided for herein.

. Altorneys’ Fees. If any Party or Broker brings an action or proceeging involving the Premises whether founded In fort, contract or equity, of 10
declare rights hereunder, the Prevailing Party (88 hereafler deflned) ln any such proceading, action, or appeal hereon, shall be entiled to reasonable altomeys®
feas. Such fees may bs swarded in the same sult or recovered in @ seperate suit, whether or not such action or procesding is pursued o decislon or
Judgment, The lerm, "Prevalling Party™ shall include, withoul fimilation, a Party or Broker who substantially cbtaing or defeats the refief scught, as the case
may ba, whether by compromise, settement, judgment, or the abandonment by tha other Party or Broker of its clalm or defense. The attomeys' fees awand
shalt not ba computed bn accordancs with any court fes scheduls, but shall ba swch as (o tilly reimburse all attorneys' fees reasonably Incured. In addiion,
Lessor shall be entiied to atiornoys' fees, costs and expenses Incurmed In the preparation and senvice of notices of Default and consultations In connection
therewith, whether or nt a lagal action is subsequenlly commenced in conneclion with such Default or resulling Breach {$200 is a reasonable minimm par
occumence for such sendces and consultation).

32 Laasor's Access; Showing Promisas; Repairs. Leasor and Lessor's agents shall hava tha right to enter the Premises af any tme, in the case of
an erhergency, and ctherwiss &t reasonable Umes after reasonable prior nolice for the purpose of showing the same o prospectve purchasers, lenders, or
tenants, and making such alteralions, repalrs, impravements or additions 1o the Premises as Lessor may daem necessary of desirable and the ereciing. using
and malntaining of utiitias, senvices, pipes and conduils through the Premises andfor other premises as long as there is no material adverse effect 0 Lessee's
usa of the Premises. All such activiles shal ba without abatement of rent or liability 10 Lesses.

1. Auctlons. Lassee shall not conduct, nor permit 10 be conducicd, any auction upon the Premises without Lessor's prior writen consent. Lessor
shati not be obligated to exercise any stendard of reasonablenass in delermining whether Lo permit an auction.
34, Signs. Lessor may place on the Premises ordinary "For Sale™ signs at any tme and ondinary "For Lease” signs during the tast § months of the term

hereof. Except for ordinary “for subleass™ signs, Lesses shall nol place sy slgn upon tha Promises without Lossors prior whitten consent AN aigns must
comply with all Applicable Requirements.

35, Tormination; Merger. Unless specifically stated atherwise in writing by Lessor, the voluntary or clher surender of this Lease by Lesses, the
mutual term!nation or canceitation heredf, or a termination hereaf by Lessor for Breach by Lesses, sha!l aulomatically terminata any subleasa or isssar estate in
the Promises; provided, however, that Leasor may elect to conlinue any one or all axsting sublenancles. Lessor's fallure within 10 days following any such
avent lo alect to tha contrary by wrilten nolice to the holder of any such lesser intereat, shall constitule Lessor's efection 1o hava such event consiilile the

termination of such interest

3B Consents. Except as otherwise provided herein, wherever In thia Lease tha consent of a Party is required o an act by or for the other Party, such

consent shall not ha unrsasonably withheld or delayed. Lusors actual reasonable costs and exqenses (including but not Emited to architects’, attomeys’,

engineers’ and other consuitants’ fees) incurred in the derafon of, or resp 10, a request by Lessee for any Lessor consent, Including but ot imited to
PAGE 10 OF 12 -
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consents (o an aasignment, o sublstting or the presence or use of a Hazardous Substancs, shall ba paid by Lessee upon receipt of an involce and supperting
documentation therefor. |.essor's conaent to any ect, assignment or subletting shall nol constitule an acknowledgment that no Default or Breach by Lesses of
this Lease exists, nor shall such consent be deemed a waiver of any then existing Defoult or Breach, except as may be otherwise specifically stated In writing
by Lessar at tha ime of such consent. The failura to epacify herein any particular condilion fo Lessor's consant shall nat preclude the Imposition by Lassor at
the time of consent of such further or cther conditions as sre then reasenable with referencs to the paricular matter for which consent is being given. Inihe
event that elther Party disagrees with any delenmination mada by the other hereunder and reasonably requests the reasons for such delarmination, the
determining party ahell fumish ite reasoms in writing and in reasonable detall within 10 business days lollowing such request,

a7, Guarantor.
KIA] Execution. The Quarantors, if any, shall each exacute o guaranty in the form mast recently published by the AIR Commercial Real
Ealate Association,

372 Dofault. 1t shall constitute & Default of the Lessee if any Guarantor falls or refuses, upcn request (o provide: (e} evidence of the
exacution of the guaranty, including the authority of the party slgning on Guarantors behall to obligate Guaranter, and In the case of a corporate Guaranior, 8
certified copy of a resolution of iis board of directors authorizing the meking of such guaranty, (b) currerd financlal statements, {c) an Esioppel Certificate, or
{d) written confirmation that the guaranty ks still in effect.
a8, Qulot Pozsession. Subject to paymeni by Lessea of tha Rent and parformanca of all of the covanants, conditions end provisions on Lesses's par|
1o 8 chsevvad und performed under this Lease, Lesses shall have quist possession and quiet enjoyment of the Premizes during tha term herecf.

3. Optlans. If Lesses Is granted an Option, a3 defined below, then the fallowing provisions shali apply:

9.9 Definitlon. "Option® shall mean: (a) the right to extand or reduce the term of or renew this Lease or ko extend or reduce the tenm of or
renaw any lease thal Lesses has on cther property of Lessar; (b) the right of first relusal er first offer to [aase either the Premises o cther property of Lessor;
(c} the right to purchase, the right of first offer to purchasa or the right of first refusat to purchase the Premises or other property of Lesscr.

39.2 Options Personal To Orlginal Lesses. Any Option granted [o Lessae In this Leass is personal lo the original Lesses, and cannot be
assigned or exercisad by anyone cther than sald original Lesses and only while the original Lessea is in full possesaion of the Premises and, if requested by
Lessor, with Lesses cortifying that Lessee has no Intention of thereafier assigning or subleiting,

383 Multipla Optlons, In the event that Lessee has any mulliple Options fo extend or renew this Lease, a later Option cannot be exercised
uniess the prior Optiona have besn valldly sxercised,

39.4 EMact of Dafault on Options.

{8) Lessee shall have no right to exercise an Option: (1) during the pesiod cammentlng with the giving of any notice of Default and
continuing untl said Default is cured, (ii) during tha perod of ime any Rent is unpakd {without regrard to whether natice thereof s given Lesses), (iH} during the
time Lessoe Is In Breach of this Loase, or (iv) in the event that Lessea has been given 3 or mare notices of separate Default, whether or not ihe Defaults are
cured, during tha 12 month period Immediately preceding the exercise of the Option.

{b) The pericd of time within which an Option may be exercised shall not be extended or enlarged by reason of Lessee's inability to
exarcise an Option becousa of the provisions of Paragraph 39.4{a).

{¢) An Option shall terminata and be of no further force or effect, natwithstanding Lessed's due end timely exercise of the Option, If, ofter
Such exerciss and pricr to the commencement of the extendad 1em or completion of the purchase, (1) Lesses fails to pay Rent for 8 period of 30 days affer
such Rent becomes due (wilhout any necessily of Lessor b give nolica thereof), o (if) if Lesses commils a Breach of this Leass.

40. Multiple Bulldings. If the Premises are a part of a group of buildings controied by Lessor, Lesses agrees that it will abide by and corform o all
reasonzbla rules and reguletions which Lessor may meke from fme to time for the managerment, solely, end care of sald properties, including the care and
cleanliness of tha grounds and Including the parking, loading end unicading of vehicles, and to causa its employees, suppliers, shippers, customers,
canfractors and invitees ta so abide and conform. Lessea also agresa to pay its falr share of common exp Ingurred in ion with such rules and

regul A

41, Security Moaaures. Lessee hereby acknowledges thal the Rent payable to Lessor hereunder does not include the cost of guard servica or other
security measures, and that Lessor shall have na ch¥igation whatsoever o provide same. Lesses ssumes all respansibiity for the protection of the Premises,
Lesses, its agents and inviieas and their property from the acts of third parties.

42, Reservations. Lessor reserves ta liself the right, (rom time o me, to grant, withou the consent or Jeinder of Lessee, such sasements, sights and
dadications thet Lesscr deems necessary, and ko cause the racordation of parcel maps and restrictions, so lang s such easements, rights, dedications, maps
and restrictions do not ynreasonably Interfere with the use of tha Premises by Letsee. Lesses agress io sign any documents reasonably requested by Lessor
to effectuate any such easement rights, dedication, map of restrictions.

4, Performance Undsr Protsst. If at any me a dispute shall arlse as to any amount or sum of money 1o be paid by one Party o the attier under the
provisions heredf, the Party against whom the cbligation to pay the meney |s asserted shafl hava the rHghl to mizke poyment “under protesy™ and such payhent
sha¥ not be regarded as a voluniary psyment and thera shafl survive the right on the part of said Party 1o institute sull for recovery of such sum, If it shatl be
adjudped that there was no legal ubligation on the part of said Pany to pay Such sum or any part therect, said Pany shall be eniled to recover such sum or 50
much therecf as it was not lagally required to pay. A Party who does not initiate suit for the recovery of sums paid “under proteat” within § months shali be
deesned to have walved Its right o protest such payment.

44, Authority; Multiple Partles; Exscution.

{a) i clther Party hereto Is a corporation, trust, limitad Babillty company, parinarship, or simllar entity, sach Indhvidual executing
this Loass on behalf of such entity represents and wamrants that he or sha Is duly authorized {o executa and dellver this Laase cn its behall, Each Party shall,
within 30 days after request, deliver to the ather Parly satisfaciory evidence of such authority,

{b) If this Leasa la executsd by more than one person or entlty as "Lessee”, aach such person o entity shall be jointy ang
severally liabls hersunder, [t (s agread thal any one of the named Lessees shall be empowered (o exacuts any amendment 1o this Lease, or other document
ancillery thereto and bind all of the nemed Lessees, and Lessor may refy on the sema as If 21 of the named Lessees had exscuted such document.

{c) TthmemaybemcuwdbyﬂwPatﬂesincwntﬂpm.eachnfwhlchahallbadmedmoﬂginslmddldmhbgelhu
ghafl constitute one and the same [nstment,

45, Conflict. Any conflict baiween the printed provisicns of this Lease and typewritten or handwritien provisions shall be controlied by the typewritten or
handwritten provisions.

48, Qffer. Preparation of thia Lease by elther Party or hair agent and submission of sama 10 the other Party shall not ba deemed an offer to leasa to the
cther Party. This Leass is notintanded o bs binding until execuled and delivered by all Partles heretn.

47, Amesndments. This Loase may be modified only in writing, aigned by the Partias In interast at the fima of the modiication. As long as they do not
materlally change Lessea's obligations hereunder, Lesses agraes to make such measonable non-menetary modifications to this Lease as may be reasonably
requited by a Lender In connection with the obtaining of normat financing or refinancing of the Premisas,

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

48. Madiation and Arbltration of Disputes. An Addencum requiring the Medlation andfor the Arbitration of disputes batween the Parties andlor

Brokers arising oul of this Leasa O] is C] s not sttached 1o (his Lease,

50, Amaericans with Disabllitiea Act. Since compliance with the Americans with Disablities Act {ADA) is dependent upon Lessee's speclfic use of
the Premises, Lessor makes no warranty or representation as to whebher or not the Premises comply wilk ADA or any similar lagisiation, In the event that
Lessee's use of the Premises requires modifications or additions to the Premises In order 1o be in ADA compllance, Lesses agrees 1o make any such
necessary madificatons andfor additions at Lesses’s expense,

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

ATTENTION; NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY
BROKER AS 7O THE LEGAL SUFFICIENCY, L.EGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT
RELATES. THE PARTIES ARE URGED TO:

1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.
2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION
SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZ ARDOUS SUBSTANCES, THE ZONING OF THE PREMISES,
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ME AL
RyAL ATR
ASRDGIATION

RENT ADJUSTMENT(S)

STANDARD LEASE ADDENDUM

Dated July 59, 2008

By and Between (Lessor) Desart Springs Financial, LLC

(Lessee) Ramon Palm Lane, Inc.

Address of Premises: 68051 Ramon Roadl
Cathndral Citv, CA 92234

Paragreph 51
A RENT ADJUSTMENTS:

The manthly rent for each manth of the adjustment perlod{ s} specified below shall be increased using the mathod{s) indicated below:
{Check Method(s) 1o be LUsed and Fill in Agproprisiely)
[T 1 Costof Living Adjusiment|s) (COLA)

a.  On {Fill in COLA Dotes):

the Base Rent shail be agfusiad by tha changa, if any. from the Base Manih specified betow, In the Consurner Price ndex of the Bureau of Labor Statislics of
the U.5. Department of Labor for [select one):0) CPI W (Urban Wage Eamers and Clerical Werkers) or £ CPI U {All Urban Consumers), for (Fil in Urban
Area):

. All ltems

{1982-1884 = 100), herein referred 1o a8 "CPI"

b. The monihly rent payable in accerdance with paragraph A.lLa. of this Addendum shall ba calculated as follows: the Base Rent sel forth in
paragraph 1.5 of the altached Lease, shall be muttiplied by a fraction the numerator of which shall be the CPI of 1ha celendar month 2 months prior o tha
month{s) specified in paragraph A La. above during which the adjustment is 1 take effect. and the denominator of which shall he the CPI of the calendar
month which is 2 manths pricr to (select one): tha [J first month of the teem of this Lease as set Jorth in paragraph 1.3 {"Base MonIh™) e O (5l in Other
“Basa Month®): . The sum so colculaled shalt conslitute the new
monthly rent hereunder, but in no event, shall any such new monthly rent be less than the rent payabie lfor the month bnmediatety preceding ihe rent
adjustment.

c. In the event the compilation andfor pubkication of the Pl shall be Iransferred to any other governmental depariment or burcau or agency of
shall be discontinued, Lhen the index most nearly the same as ihe CPI shall be used to make such caleulalion. in the event that the Patles cannot agree on
such alternative Index, then tha maller shall be submitted for decislon 1o the American Arbitration Assccialion in accordance with the then rules of said
Association and the decision of the arbitrators shall be binding upon he parties. The cesl ol said Arbitration shalt be paid equally by the Parlies.

=] N Market Rental Valua Adjustment{s) (MRV)
a. On {Fill ln MRV Adjustmenl Date(s):

iho Base Rent shall be adiusted 1o tha "Market Rental Valug™ of the propesty as folicws

1) Four monlhs pricr 1o each Market Rental Value Adjustment Date described above. the Parties shall attempl 10 sgree upon what the new
MRV witt be on the adjustment date. tf agreement cannct be reached within thirty days. then

(3) Lessor ond Lessen shall immediately aapovt v ibulualty ascapinbie gparmee: of rokae o oslablizh the new MRY within the noxt
I days. Any asseciated cosls will be spiil equally between Ihe Parties, or

{b} Both Lessor and Lessea shall each immediataly make a reasonable determination of the MRV and submit such determination.
In wiiling. 1o arbltratlon in accorgance with the following provisions:
(1) Within 15 days theraafter, Leasor and Lesses shall each selecl an [3 appraiser or O broker {"Consultant” - check
one) of their cholce to acl a5 an acbilrator. The two arblitrators s0 eppanied shak immediately sclect a thisd muludily acceptable Congultant to act as a thid
arbilrator

(i) The 2 arbitraiors shall within 30 doys uf the appoiniment of the Ihird artitrator reach & decision as 1o whal the actual
MRV for the Premises is. and whether Lessors of Lessee’s submitted MRV is the closest theroto. Tha declsion of o majenity of the arbitrators shall be binding
on tho Pardes. The submilted MRY wiich is determined 1o be the closesi |o tha actual MRV sholl thereafier be wsed by the Paries.

u}‘_ PAGE 1 OF 2 \l\a'
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B {8i) i eliher of the Parties fails (a appoint an arbliralor within the specifisd 15 days, the acbitrator Umely sppointed by one
o them shall reach a decision on his or her own, and said decision shall hn birging on the Parlies,

{iv) The entire cost of such erbitration shall be paid hy ther party whese submilted MRV is not selected, ... he ane that is
NOT the closes! to the actual MRV

2} Nowithstanding the foregeing. the new MRV shall not be less than the rent paysble for the month immediately proceding the rent
adjugtment,

b. Upon the esteblishment of each New Markel Rental Value:
1) the new MRV will become the new “Basa Rent” lor the purpose of calculaiing any Tunher Adjustments, and
2} the first month of each Market Rental Value lerm shafl became the new ‘Base Monllr' for the purpose of calculating any further Adjusiments
& m. Fized Rontal Adjustment(s) {FRA)
The Base Rent shall be increased to the following amounts on the deles sat forth below:

On (Fill in FRA Adjustment Date{s)): The New Base Rent shall be:

October 1, 2004 536, 227.50

October 1, 2010 53E,944.56

Ockober 1, 2011 $471, 86540

Qctober 1, 2012 §45,00%, 31

October 1, 20i3 Sig, 0,591

Qctober 1, 2014 SR2,008.26

Qctoker 1, 2015 ! §50,909.495

October 1, 2016 i $n0, 103,200

October 1, 2017 LS S6d, 630,94

October 1, 2018 She, 436,70

Years 2019 to 2022
Qctober 1, 2019 $74,666.02
October |, 2020 $80,265.90
QOctober 1, 2021 $86,285.92
October 1, 2022 $92,575.26
B. NOTICE:
Unless specidied otherwise herein, nolice of any such adjustments, cther than Fixed Renta) Adjustments, shall be mada as spocillod in paragraph

23 of the Lease.
C. BROKER'S FEE:

The Brokers shall be paid a Brekerage Fes for each adjusiment specified abova In sccordance whh paragraph 15 of the Loase.

NOTICE: Thesa forms ara often modified 1o mest changing requiramonts of Jaw and Industry needs. Always write or call to make sure you arg
utllizing the most currant farm: AIR Commaercial Real Estale Association, 800 W 6th Stroal. Sulte 800, Los Angales, CA 90017, Telophone No.

(213) 687-8777. Fox No.: (213) 657-8616.
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RIGHT OF FIRST OFFER TO PURCHASE
STANDARD LEASE ADDENDUM

Dated: July 28, 2003

By and Between {Lessor} lasert Springs Finaneial, LLC

{Lessee) Ramen Palm lanz, Enc.

Address of Pramises: 6805]1 Ramcn Road
Cathedral City, CA 92234

Paragraph 53

a. Subject 1o the provisions of this paragraph, during the lease term and any extensions thereof (the "First Offar
Period"), Lessee shall have a right of First Offer to purchase the Premises. Lessee's right of First Offer shall be deemed
o be en "Option™ as defined In paragraph 39 and subject to all of the provisions and limitations set forth in such
paragraph.

b If, al any time during the First Offer Perlod, Lessor decides, in its sole and absolute discretion, that it Is Interested
in selling the Premises Lessor shall notify Lessee in wriling of such interest (the "First Offer Notice”). Lessor is nol,
however, under any cbligation to sell the Premises.

c. If Lassor should send a Firsl Offer Nolice to Lessee and Lessee wishes lo exercise Lessee's right of First Offer
with respect to the Premises, then within fifteen (15) days of delivery of the First Ofier Notice (o Lessee, Lessee shall
detiver notice o Lessor of Lessee's exercise of its right of First Offer. Such notice shall be in the form of a binding offer
to purchase the Premises and Lessee in making such offer shall use the then most current *Standard Offer , Agreement
and Escrow instructions far Purchase of Real Property” form pubiished by the AIR Commercial Real Eslate Association
(the *Offer”).

d. If Lessee does not deliver to Lessor its Offer with respect to the Premises within the specified delivery period,
time being of the essence, then Lessee's right of First Offer shall terminate.

e. If Lessee delivers the required Offer in a timely fashion then Lessor shall review said Offer and decide whether
or not it wishes to sell the Premises on the terms contained therein. M Lessor in its sole and absolute discrefion
determines that the Offer is unacceptable then Lessor shall be precluded lor a period of 6 or Nine (2)  months from
selling the Premises o 3 third party on terms which are materially less favarable then those offered by Lessee. If Lessor
determines that the terms of Lessee’s Offer are acceptable then Lhe parlles shall proceed with the sale in accordance
with the terms of Lessee’s Offer.

f. In addilion to the provisions of paragraph 39 if this Lease or Lessee's righl to passession of all or any portion of
the Pramises shall terminale in any manner whalsoever, then immediately Upon such termination the Right of First Gffer
hereln granted shall simultanegusly terminate and become null and void and of no force or effect whatsoever. Time Is of
the essence with regard lo Lessea's Right of First Offer.

g Lessee's right of First Offer is intended to apply only o valuntary lransfers involving third party transferees and
shall not apply therefore: where the Premises or any portion of either is taken by eminen! domain or sold under threat of
condemnation, lo transfers to an entity related lo the Lessor, lo intra-family or intra-ownership transfers, ar to transfers by
Lessor to & trust created by Lessor or if Lessor is a trust to transfers to a trust beneficiary,

NOTICE: Thesc forms are otien mogified to indul slinging sesoiromante of law and Indusire needs. Always writa or 20l to maka cura you are
utllizing the most current form: AIR Commorcial Real Estate Associaticn, BOD W Sth Straul, Suite 800, kos Angnles, CA 90017, Telgphone No.:
(213} 687-8777. Fax No.: {213} $87-8618.
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m AT
AdgvogiaTion

OPTION(S) TO EXTEND
STANDARD LEASE ADDENDUM

Dated July 28, 2008

By and Between (Lessor) Desert Springs Financial, LLC

By and Between (Lessee) Ramon Palm Lane, Inc.

Address of Premises: 68051 Ramon Road

Cathedral City, CA 92234

Paragraph 52
A, OPTION{S) TO EXTEND:
Lessor hereby grants o Lessee the option 1o exiend tha term of this Lease for Two (2} sdditional One Hundred

I&Gﬂty.ﬂZQ).mm pericd(s) commencing when the prior lerm expires upon each and alk of the following terms and conditions:

(i} In order to exercise an option to extend. Lesses must ghe wrilten notice of such election to Lesser and Lessar must receive the same ot lsaat

[ butnatmorathan 9 months prior to the date that the epion period would commencs, ims being of tha essence, i proper notification of the

exerclse of an opion is not given and/ar received, such option shall automatically explra.  Oplicns {If there are more than ona) may only be exerciged
consecutively,

(ily The provisions of paragraph 39, including thase telating to Lessee’s Default set forth in paragraph 39.4 of this Laase, are cenditions of this
(k) Except for the provisions of this Leass granting an oplion or options 1o extend the term, all of the terms and conditions of this Leasa excepl
where specifically modified by this option shall apply.

{w} This Option is parsonal bo the original Lessee, and canncl ba assigned or exercised by anyona other than said original Lesses and only while
the original Lesses is in full possession of tha Pramises and withoul the intention of thereafler assigning or subletting.

{v) The manthiy rent for each month of tha opticn period shall be calculated as folows, using the mathod(s) Indicated below:
{Check Method(e) to be Used and Fill In Appropriatedy)

O 1 Costof Living Adjustment(s) (COLA}
a  On(Fil kn COLA Dates):

ihe Base Rent shall bo agjusted by ths change, If any, from 1o Base Month spectied below, in he Conaumer PHics Index of Th Buresn of Labor States o
the U.S, Department of Labor for {sefect one): O CP1 W (Urben Wage Earnars and Clarical Workers) or O CPI U (Al Urban Consumers), for {Filt In Urban
Area)

All ltems {1562-1984 = 100}, hersin referred to as “CPI".

b.  The monthly rent payable in accordance with paragraph A.la. of this Addendum shall be calculated as folfows: the Base Rent set forth in paragraph
1.5 of the attached Lease, shall be mulliplied by a fraction the numerator of which shall be the CP) of tha catendar month 2 months prior o the month{s)
specified in paragraph A.lLa. above during which tha edjustment Is fo take effect, end the denominator of which shalt be the CP| of the calendar month which is
2 months prior to {select cne): O tha first manlh of the lerm of this Lease as set forih in paragraph 1.3 ("Basa Month®) or [ (Fit in Other "Sase Month™):

The sum aa calculated shall constilute the new monthly rent hereunder, bul In na event, shall any such new monthiy rent be less than tha rent peryable for the
manth Immedialely preceding the rent adjustment.

€. In tha event tha compliation sndior publication of the CPI shall be transferred to any ciher govemmental department or bureau or agency or shell be
discontinyed, then the index most nearly the same as the CPi shall be used to make such calculation, In the svent that the Porties cannot agres on such
aliernative Index, then the matter shall be submitted for dectslon to the Amesicen Arbliration Association in accordancs with ha then rules of sald Assoclation
erd the decision cf the arblirators shall be binding upon the pariies, Thecast of sald Arbilration shedl be poid equally by the Partles.

0 I Market Rental Value Adjustmant(s) (MRV)
a.  On {Fll In MRV Adjustment Date{s}}

the Base Rent shall be adjusted to tha "Market Rental Value™ of the property 2 follows:
1) Four months prior to sach Market Rental Value Adjustment Dole described above, the Parties shall atiempt to agres upon what the new MRY will
be on the adjustment date. If agreement cannot ba reached, within Lhirty days, then:

{n) Lessor and Lessee shall immadiately appoint a mutually acceptable appraiser or broker to estabitsh the new MRV within the next 30 days.
Any essoclated costs will be piit equally between the Partles, or

Y {b} Both Lessor ond Lessee shall each immediately makes o reasonable determination of the MRY and submii such detsrmination, In writing, to
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arbiiration in-accordance with the folowing provsions:

() Within 15 days thereafter, Lessor and Lessee shall sach select an O appraiser or O broker {"Consultand” - check one) of their
choice fo acl as an arbiirator. The two arbitrators so appointed shall immediately select a third mutually acceptabla Consuliant 1o act as a third arbitrator.

() The 3 arbivators shall within 30 days of the appointment of the third arbitrator reach a decision as (o what the aclual MRV for the
Pramizas Is, and whether Lessor's or Lessee's submitted MRV is the closest therta, The decision of 8 majority of the arbitrators shall be binding on the
Parties. The submitted MRV which Is determined to be the closest to the actusl MRV shali thereatter be used by the Parties.,

{ii) If either of the Parties fails to apoint an arbiiralor within the specified 15 days, the arbitrator Bmely appainted by one of them shall
reach a dectslon on his or her own, and aaid decision shall be binding on the Parties.

{v) Tha entre cost of such arbitration shall be paid by the parly whase submittad MRV Is not selected. ja. tha one that is NOT tha
closest to the actug MRV.

2) Newithstanding the foregaing, the new MRV shall not be less than the rent payable for the month immediately preceding the rent adjustment,
b. Upon tha establishmeni of sach New Markel Rental Valus:

1) the new MRV will bacome the new "Base Rent" for the purpose of calculating any further Adustments, and
2) the firsi month of each Merkst Rental Value term shall become the new "Base Month™ for the purpose of calculating any furthar Adjusiments,

E N Fixed Reontal Adjustmont{s) (FRA)
The Base Rent shall be incraased ta tha following amounts on the dates set forth below,

On (Fill in FRA Adjustmant Date(s)): The New Base Rem shall be:
October 1, 2023 599,578.45
QOctober 1, 2032 5174,638.50
B. NOTICE:
Unless specified otherwisa herein, notice of any rental adjustments, cther then Fixed Rental Adjustments, shall be made as specified In paragraph
23 of the Lease.

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

NOTICE: Thess forms are oftsn modiisd to meat changing requirements of law and Industry nesds. Always writs or call to make sure you ars
utilizing the mast currant form: AIR Commorsial Real Estale Association, 600 W 6th Streot, Sulte 800, Los Angeles, CA $0017. Tolephone No.

(213} 687-8777. Fax No.: (213} 687-2416.
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AIR COMMERCIAL REAL ESTATE ASSOCIATION
GUARANTY OF LEASE

WHEREAS.Desert Springs Financial, LiL_ .
"Lessar”, and Ramon Palm Lane, Inc. .
“Lessee, are about b executs a document entitied “Lease” dated Juily 20, 2008 cancerning the premises commenly
known 8368051 Ramon Road, Cathedral City, CA
wherain Lussor will lease the premises 1o Lessea, and

WHEREAS, Jin Yeol Lee and Jun Hei Shin
hereinafier “Guaraniors™ hove a Mnanclal inlerest in Lesses, and

WHEREAS, Lessor would not the Lease if G didl ot execute and deliver 1o Lassor this Guaranty of Lease,

(U

NOW THEREFORE, In censidaration of the execution of said Leasg by Lessor and as a material inducement to Lessor to execute said Lessn,
Guarantors hereby joinlly, severally, unconditionally and itrevocably guarantee the prampt payment by Lessee of all tents and all other sums payabie by Lessee
under 8aid Lease and the faithful end prompt perfarmance by Lesses of esch and every one of the terms, corwlitions and cavenants of said Lease 10 be kept
and performed by Lessee.

It bs specifically agreed by Lessor and Guarantors that: (i) the terms of the foregoing Lease may be modified by agreement between Lessor and
Lessee, or by a course of conduct. and (i} said Lease may be assigned by Lessor or any assignes of Lessor without consent or nolice to Guaraniors and that
this Guaranty shall guarantee the pedformance of seid Lease as so modified

This Guatonty shall ot be released, moditied or affected by the fallure or delay on the part of Lessor to enforca any af the rights e remedies of Ihe
Lessor under said Lease.

No nalice of dafault by Lassee under the Lease need ba gven by Lessar to Guaraniers, it being specilicaly agreed thal |he guarantee of the
undersigned is a continuing guarantea under which tessar may proceed immediately agains| Lessee and/or against Guaranters following any braach or defaull
by Lessee or for the enfercement of any rights which Lessor may hove as againsl Lessee under the ferms of the Lease or al law or In equity

Lessor shall have the rght to p d against G lollowing any breach or defaull by Lessse under the Lease without first proceeding
against Lessee ond without previous nolice to o demand upon silher Lessee or Guarantors

Guaraniors hereby walve (8] notice of acceptance of this Guaranty, |b) demand of payment. presentation and protest, (¢} af tight to assert or plead
any stalute of #milations relating 1o this Guaranly or tha Lease, {d) any right to require the Lesscor 1o aroceed agains the Lessee or any other Guarantor or any
cther persen or enlity liable Lo Lessor, (e} any righl to require Lesso” to apply to any default ary security deposit or other security it may hold under the Leasa,
{f) any right to requira Lossor lo proceed undar any other remedy Lessor may have before proceeding against Guaraniors, 9} any right of subregalion Lhat
Guaraniors may have against Lessee.

Gubrantors do hereby subordinate all existing er future indebtedness of Lessee lo Guaraniors 1o the obligations owed 1o Lessor under the Lease
and lhis Guaranty.

If @ Guaranier Is martied, such Guarantor expressly agrees that recourse may ba had against his or her separale property for all of the cbiigations
hereunder.

The obtigations of Lessee under the Lease 1o execule antd deliver esi ppet its and Fi ial slatemenls, Bs therein provided, shall ba
deemed {o also require tha Guarantors la do and previde the same to Lessor. The failure of the Guaraniors to provide Lhe same to Lassor shall constitule @
default under the Lease.

The term “Lessor refers 1o and means the Lessor named in the Lease and also Lessor's sutcessors and assigns. Solong as Lessor's Interest in
the Lease, Ihe leased premises of the rents, issues and profils therefrom, are subject to any mongage or dead of trusl or assignment for security, no
acquisiion by Guarantors of the Lessors interest shadl aifect |he continuing abligation of Guaraniors under this Suaranty which shail nevertheless cantinue n
full force and sffect for Ine benefll of the marigages, beneficiary, rustes o assignes under such mortgage, deed of trust or assignment and their successors
and assigns.

The term “Lesses” refers (o and means the Lastes named in the Lease and also Lessee's successors and assigns.
Any recovery by Lessor from any other guarantor or insurer shall first be crodited to the portion of Lessee's indebtedness 1o Lessor which exceeds the
maximum liabliity of Guerantors under Ihis Guaranty.

Any recovery by Lessor from any other guarantor er insurer shell first be cradited to the partion of Lessee's indablednass to Lessor which excends
the maximum liabitity of Guaranicrs under (his Guaranty.

Ne provision of this Guaranty or right of the Lessor can be walved. ner can the Guarantors be refsased from their obligalions except in wriling signed
by the Lessor,

Any litgatian conceming this Guaranty shall be initiated In 5 siale coun of competent Jurisdiction in the county in which 1he leased pramises are
located and the Guaraniars consent 1o the jurisdiction of sueh court. This Guaranty shall be governed by the laws of the State in which the leased premises
are |ocated and for the purpeses of any rules regarding conflicts of law the parties shell ba treated as if theay were all rasldents or domiciles of such State

In the evenl eny action ha brought by said Lessor against Guarsniars hareundar ¢ enforce the obligation of Guarantors hersunder, the
unsuccessiut party in suth action shall gay 1o e paviding sacky 1hereln a e eomatle atteney's fea. The attsmey's fee 2ward shall act ba compuled in
accortiance with any court fee schedule, but shail be such a3 to full nemburse ail attomey's facs reasanably ingurred,

If any Guaranlor is a cerporalion, paninership, o limited liability company, each individual executing this Guaranly on sald anlitys behalf represents
and warrants hat he or she i duly authorized 1o execute this Guaranty on behalf of such entity

it this Form has baen filled In, it has been prepared for submission to yout attorney for his approval. No representation or
rocommendation is made by the AIR Commaercial Real Estate Assoclation, the reat estate broker or ts agents or employees ag to the
legal sufficiency, legat effact, or tax consequences of this Form or tha transaction ralating thareto.

Exccuted at: Cathedral City, CA L_,l ( Ty JEE
On; T s Miins, S Ef GHIA]
Address: e _
: “GUARANTORS"
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Fidelity National Title Company
& 3237 E Guasti Road, Suite 105, Ontario, CA 91761
Phone: (909) 569-0226 « Fax: (300) 507-084]

Date: June 20, 2016

Gayk Akhsharumov and Levon Akhsharumov
13547 Ventura Blvd., Ste. 271
Sherman Oaks, CA 91423

Desert Springs Financial, LLC, a California limited liability company
121 S. Palm Canyon Drive., #216
Palm Springs, CA 92262

RE: Property: 68031 Ramon Road, "Ramon Towers", Cathedral City, CA 92234
Escrow Number: 23079124-012-JDL
Seller: Desert Springs Financial, LLC, a California limited liability company
Buyer: Gayk Akhsharumov and Levon Akhsharumov

Ladies and Gentlemen:

This letter shall serve as notification of the opening of escrow on the above referenced property. The escrow
opening date is May_27, 2016, the date on which we received a fully executed copy of the Standard Offer
Agreement and Escrow Instructions for Purchase of Real Estate (“Agreement™) dated May 26, 2016. by and
between Desert Springs Financial, LLC, a California limited liability company (“Seller”) and Gayk Akhsharumov
and Levon Akhsharumov (“Buyer”). In addition, we are in receipt of the Buyer’s deposit in the amount of
$100,000.

Fidelity National Title Company hereby accepts its designation as Escrow Holder for the parties insofar as the terms
and conditions contained in the Agreement pertain to Escrow Holder to close this escrow. The parties will hand you
all the documents and funds and comply with all the terms, conditions and provisions called for therein. Fidelity
National Title Company General Provisions are atiached hereto and incorporated herein by this reference.
In the event we can be of further assistance, at this time, please do not hesitate to contact the undersigned.

Sincerely,
Fidelity National Title Company

Janette Delap

Janette DeLap
Senior Commercial Escrow Officer

ACCPTLTR
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GENERAL PROVISIONS

1. DEPOSIT OF FUNDS

The law dealing with the disbursement of funds requires that all
funds be available for withdrawal as 2 matter of right by the title entity's
escrow andfor sub cscrow account prior 1o disbursement of any funds. Only
cash or wire transferred funds can be given immediate availability upon
deposit. Cashier's checks. teller's checks and Certificd checks may be
avarloble one business day afier deposit. Al other funds such as personal,
corporate or partnership checks and drafis are subject to mandatory holding
periods which may cause maoterial delays in disbursement of funds in this
escrow. In order to avoid deliys, all fundings should be wire transfer.
Qutgoing wire transfers will not be awthorized until confirmation of the
respective incaming wire transfer or of availability of deposited checks.

Deposit of funds into general escrow account unless instrucied
otherwise. You may instruct Escrow Holder to deposit your funds into an
interest bearing account by signing and retrning the “Escrow Instructions -
Interest Bearing Account”, which has been provided to you If you do not so
instruct us, then all funds received i this escrow shall be deposited with
other escrow funds n one or more gencral escrow trust accounts, which
include both mon-interest beanng demand accoums and other depository
accounts of Escrow Holder, in any state or national bank or savings and loan
association insured by the Federal Deposit Insurance Corporation {(the
“depaosilory institutions™) and may be transferred to other such escrow trust
accounts of Escrow Holder or one of its affiliates, cither within or outside the
State of California. A general escrow trust account is restricted and protected
against claims by third parties and creditors of Escrow Holder and its
affiliates.

Receipt of benefits by Escrow Holder and affiliates. The parties
10 this escrow acknowledge that the maintenance of such general escrow trust
accounts with some depositery mstitutions may result in Escrow Holder or its
affiliates being provided with an array of bank services. accommodations or
other benefits by the depository institution. Some or all of these benefits may
be considered interest due you under California Insurance Code Section
12413.5. Escrow Holder or s affiliates also may elect to enter into other
business transactions with or obtain loans for investment or other purposes
from the depository institution. All such services, accommodations, and other
benefits shall accrue to Escrow Holder or its affiliates and Escrow Holder
shall have no obligation 10 account to the parties 1o this escrow for the value
of such services, accommodations, interest or other benefits,

Said funds will not eam interest unless the instructions otherwise
specifically state that funds shall be deposited in an interest-beanng account.
All disbursements shall be made by check of Fidelity National Title
Company - Builder Services. The principals to this escrow are hereby
notified that the funds deposited herein are msured only to the limn provided
by the Federal Deposit Insurance Corporation. Any imstruction for bank wire
will provids reasonable ume or notice for Escrow Holder's compliance with
such instruction. Escrow Holder's sole duty and responsibility shalk be to
place said wire transfer instructions with ils winng bank upon confirmation
of (1) satisfaction of conditions precedent or (2) document recordanon at
close of escrow. Escrow Holder will NOT be held responstble for lost interest
due 1o wire delays caused by any bank or the Federal Reserve System, and
recommends that all parties make themselves aware of banking regulations
with regard to placement of wires.

In the event there is insufficient time 1o place a wire upon any
such confirmation or the wires have closed for the day, the parties agree to
provide wrilten instructions for an alternative method of disbursement.
WITHOUT AN ALTERNATIVE DISBURSEMENT INSTRUCTION,
FUNDS WILL BE HELD [N TRUST IN A NON-INTEREST BEARING
ACCOUNT UNTIL THE NEXT OPFORTUNITY FOR WIRE
PLACEMENT.

2.  PRORATIONS AND ADJUSTMENTS

All prorations and’or adjustments called for in this escrow are 10
be made on the basis of a thirty (30) day month unless otherwise instructed in
writing. You are to use information contained on last avatlable tax staterent,
rental statement as provided by the Seller, bencficiary's statement and fire
insurance policy delivered into escrow for the prorations provided for herein
3. SUPPLEMENTAL TAXES

The within described property may be subject to supplemental
real propenty taxes due to the change of ownership taking place through this
escrow Any supplemental real property taxes ansing as a result of the
transfer of the property to Buyer shall be the sole responsibility of Buyer and
any supplemental real property taxes arising prior to the closing date shall be
the sole responsibility of the Seller TAX BILLS ISSUED AFTER CLOSE
OF ESCROW SHALL BE HANDLED DIRECTLY BCTWEEN BUYER
AND SELLER.

4. UTILITIES/POSSESSION

Transfer of wiilities and possession of the premises are to be
settled by the parties directly and outside escrow
5. PREPARATION AND RECORDATION OF INSTRUMENTS

Escrow Holder is authorized to prepare, obtan. record and
deliver the necessary insituments 1o camry ot the terms and conditions of this
escrow and to order the policy of title insurance to be 1ssued at close of
escrow as called for in these instructions. Close of eserow shall mean the date
instruments are recorded.
6.  AUTHORIZATION TO FURNISH COPIES

You are authotized to furnish copies of these instrucnons,
supplements, amendments, notices of cancellation and closing statements, lo
the Real Estate Broker(s) and Lender(s) named in this escrow
7. RIGHT OF CANCELLATION

Any principal instructing you 1o cancel this escrow shall file
notice of cancellation in your office in writing You shall, within two (2)
working days thereafter, deliver, one copy of such notice to cach of the other
principals at the addresses staled in this escrow UNLESS WRITTEN
OBJECTION TO CANCELLATION IS FILED IN YOUR OFFICE BY A
PRINCIPAL WITHIN TEN (10) DAYS AFTER DATE OF SUCH
DELIVERY, YQU ARE AUTHORIZED TO COMPLY WITH SUCH
NOTICE AND DEMAND PAYMENT OF YOUR CANCELLATION
CHARGES, If written objection is filed, you are authorized to hold all money
and mstruments in this escrow and take no further action until otherwise
directed, either by the principals’ mutual written instructions, or by final order
of a count of competent jurisdiction.
8. PERSONAL PROPERTY

No examination or insurance as lo the amount or payment of
personal property taxes is required unless specifically requested By sigming
these General Provisions, the panics to the escrow hereby acknowledge that
they are indemnifymy the Escrow Holder against any and all matters relating
to any “Bulk Sales” requirements, and instruct Escrow Agent to proceed with
the closing of escrow without sny consideration of matter of any naturc
whatsoever regarding “Bulk Sales™ being handled through escrow
9,  RIGHT OF RESIGNATION
Escrow Holder has the right 1o resign upon len (10) days wntten notice
delivered to the principals hetein. If such right 1s exercised, all funds and
documents shall be retumed 1o the party who deposited them and Escrow
Holder shall have no Liability hereunder.
10. AUTHORIZATION TO EXECUTE ASSIGNMENT OF HAZARD
INSURANCE POLICIES

Either Buyer, Seller andéor Lender may hand you the insurance
agent's name and insurance policy information, and you are to execute. on
behaif of the principals hereto, form assignments of interest in any insurance
policy (other than title insurance) calked for in this escrow, lorward
assignment and policy 1o the insurance agent, requesting that the surer
consent to such transfer and’or attach a loss payable ¢lause and‘or such other
cndorsements as may be required, and forward such policy(s) 1o the
principals coutled (hereto. It 15 not your responsibility to venfy the
information handed you or the assignability of said insurance. Your sole duty
is to forward said request 1o insurance agent at close of escrow.

Further, there shall be no responsibility upon the part of Escrow
Holder to renew hazard insurance policy(s) upon expiration or otherwise
keep it in force either during or substquent to the close of escrow
Cancellation of any cxisting hazard insurance policies 15 to be handled
directly by the principals, and outside of escrow.
1. ACTION IN INTERPLEADER

The principals hereto expressly agres that you, as Escrow Holder,
have the absolute right a1 your election to file an action in interpleader
requiring the principals to answer and litigate their several claims and nghts
among themselves and you are authorized 1o deposit with the clerk of the
court all documnents and lunds held in this escrow. In the event such action 1s
filed, the principals jointly and severally agree to pay your cancellation
charges and costs, expenses and reasonable attorney's fees which you are
required 1o expend or incur in such imerpleader action, the amount thereof to
be fixed and judgment therefor 1o be rendered by the coun. Upon the filing of
such action, you shall thereupon be fully released and discharged from all
obligations imposed by the terms of this escrow or othenwise
12. TERMINATION OF AGENCY OBLIGATION

IT there is no action taken on this escrow within six (6) months
after the “time imit date” as set forth in the escrow instructions or wintien
extension thereof, your agency obligation shall terminate ot your option and
all documents, monies or other ilems held by you shall be returned to the
parties depositing same In the event of cancellation of this eserow, whether 1t
be at the request of any of the principals or othenwise, the fees and charges
due Fidelity Mationn! Tille Company - Butlder Services, inciuding
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expenditures incurred andror authonzed shall be bome equally by the partics
hereto (unless othenvise apreed lo specifically).
13. CONFLICTING INSTRUCTIONS

Upon receipt of any conflicting instructions, you are to take no
action in connection with this ¢scrow until non-conflicting mstructions are
received from all of the principals 10 this escrow (subject 1o sections 7, 9, 11
and 12 above).

14. DELIVERY/RECEIPT

Delivery 1o principals as used in these instructions unless
otherwise stated herein is to be by hand in person to the principal, regular
mail, email or fax 1o any of the contact information provided in these
instructions. If delivered by regular mail receipt is determined 10 be 72 hours
after such mailing. AH documents, balances and statements due to the
undersigned may be delivered to the contact information shown herein. All
notices, change of instructions, communications and documents are 1o be
delivered in writing 1o the office of Fidelity National Tithk: Company as set
forth herein.

15, STATE/FEDERAL CODE NOTIFICATIONS

According 10 Federal Law, the Seller, when applcable, will be
required to complete a sales activity report that will be utihized to generate a
1099 statement to the Intemal Revenue Service,

Pursuant to State Law, prior to the close of escrow, Buyer will
provide Escrow Holder with a Preliminary Change of Ownership Repont. In
the event said report is not handed 10 Escrow Holder for submission to the
County in which subject property is located, upon recording of the Grant
Deed, Buyers acknowledge that the applicable fec wall be assessed by said
County and Escrow Holder shall debit the account of Buyer for same at close
of escrow
16, NON-RESIDENT ALIEN
The Foreign [nvestment in Real Property Tax Act{FIRPTA), Tule 26 US.C,
Section 1445, and the regulations thereunder, provide in part, that o transferee
(buyer) of 0 US real property interest from & foreign person (non-resident
alien) must withhold a 12x equal to ten percent (10%) of the amount realized
on the disposition, report the transaction and remut the withholding to the
[nternal Revenue Service within twenty (20) days afier the transfer  Fidelity
National Title Company - Builder Services hos not and will not participate
in any determination of whether the FIRPTA tax provisions are applicable o
the subject transaction, nor act as a Qualified Substitute nor fumnish tax
advice 1o any party to the transaction. Fidelity National Title Company -
Builder Scrvices is not responsible for determining whether the transaction
will qualify for an exception or an exemplion and is not responsible for the
filing of any tax forms will the Internal Revenue Service as they relaie (o
FIRPTA. Fidelity National Title Company - Builder Services is not the
agent lor the Buyer for the purposes of receiving and analyzing any evidence
or documentation that the Seller in the subject transaction isa U S citizen or
resudent ahien The Buyer iz advised they must independently make a
determination of whether the contemplated transaction is taxable or non-
taxable and the applicability of the withhelding requirement to the subject
transaction, and should seek the advice of their attomey or accountant
Fidelity Nationol Title Company -Builder Services is not responsible for
the payment of this tax and’or penalty andfor interest incurred in connection
therewith and such taxes are nol a matier covered by the Owner's Policy of
Title Insurance to be issued 1o the Buyer. The Buyer is advised they bear full
responsibility for compliance with the tax withholding requirement if
applicable and'or for payment of any tax. interest, penalties amtor other
expenses that may be due on the subject transaction.

17.  ENCUMBRANCES

Escrow Molder is to act upon any statements furnished by a
lienholder or hits agent without Jiability or responsibility for the accuracy of
such statements. Any adjustments necessary because of a discrepancy
between the information furnished Escrow Holder and any amount later
determimed to be correct shall be settled between the parties direct and
outside of escrow

You are awhorized, without the need for further approval, to
debit my account for any fees and charges that T have agreed w pay in
conncction with this escrow., and for any amounts that 1 am obligated to pay
to the holder of any hen or encumbrance 1o establish the title as insured by
the policy of title insurance called for in these instructions. If for any reason
my account is not debited lor such amounts at the time of closing, [ agree 10
pay them immediately upon demand, or to reimburse any other person or
enlity who has paid thems:

18. ENVIRONMENTAL ISSUES

Fidelity National Title Company - Builder Services has made no
investigation concerning said property as (o environmentalitoxic wasle issues,
Any due diligence required or needed to determine environmental impact as
to lorms of toxifiction, if applicable, will be done directly and by principals
outside of escrow Fidelity National Title Company ~ Builder Services is
released of any responsibility andor liability in connection therewith.

19. USURY

Escrow Holder is not to be concerned with any questions of usury
in any loan or encumbrance involved in the processing of this escrow and is
hereby released of any responsibility or liability therefore.

20. DISCLOSURE

Escrow Holder's knowledge of matters affecting the property,
provided such facts do not prevent compliance with these instructions, does
not create any lability or duty in addition to these instructions.

2. FACSIMILE SIGNATURE

Escrow Holder is hereby authorized and instructed that, in the
event any party utthzes “facsimile™ transmitted signed documents or
instructions 1o Escrow Holder, you are to rely on the same for all escrow
instrucuon purposes and the closing of escrow as iff they bore original
signaiures
22. CLARIFICATION OF DUTIES

Fidelity Nationa! Title Company - Builder Services serves ONLY
us an Escrow Holder in connection with these instructions and cannot give
legal advice to any party hereto,

Escrow Holder is not 1o be held accountable or hable for the
suiliciency or correciness as to form, manner of exceution, or vahidity of any
instrument deposited in this escrow, nor as 1o the identity, authonity or nghts
of any person executing the same, Escrow Holder's duties hereunder shall be
limited to the proper handling of such money and the proper safekeeping of
such instruments, or other documents received by Escrow Holder, and for the
disposition of same in accordance with the written 1nstructions accepted by
Escrow Holder

The agency and dutics of Escrow Holder commence only upen
receipt of copies of these Escrow Instructions executed by all paruies
23. FUNDS HELD IN ESCROW

When the company has funds remaining in escrow over 90 days
after close of escrow or estimated close of escrow, the Company shall impose
a monthly holding fue of $25.00 that 1s to be charged apainst the funds held
by the Company

THIS AGREEMENT IN ALL PARTS APPLIES TO, INURES TO THE BENEFIT OF, AND BINDS ALL PARTIES
HERETO, THEIR HEIRS, LEGATEES, DEVISEES, ADMINISTRATORS, EXECUTORS, SUCCESSORS AND
ASSIGNS, AND WHENEVER THE CONTEXT SO REQUIRES THE MASCULINE GENDER INCLUDES THE
FEMININE AND NEUTER, AND THE SINGULAR NUMBER INCLUDES THE PLURAL. THESE INSTRUCTIONS
AND ANY OTHER AMENDMENTS MAY BE EXECUTED IN ANY NUMBER OF COUNTERPARTS, EACH OF
WHICH SHALL BE CONSIDERED AS AN ORIGINAL AND BE EFFECTIVE AS SUCH.
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MY SIGNATURE HERETO CONSTITUTES INSTRUCTION TO ESCROW HOLDER OF ALL TERMS AND
CONDITIONS CONTAINED IN THIS AND ALL PRECEDING PAGES AND FURTHER SIGNIFIES THAT 1 HAVE
READ AND UNDERSTAND THESE GENERAL PROVISIONS,

FIDELITY NATIONAL TITLE COMPANY CONDUCTS ESCROW BUSINESS UNDER CERTIFICATE OF
AUTHORITY NO. 305 ISSUED BY THE CALIFORNIA DEPARTMENT OF INSURANCE.

BUYER: SELLER:
Desert Springs Financial, LLC,

Gayk Akhsharumov a California limited liability company
By:

Levon Akhsharumov
Its:

Name:
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FIDELITY NATIONAL FINANCIAL
PRIVACY NOTICE

Fidelity National Financial, Inc. and its majority-owned subsidiary
companies providing real estate- and loan-refated services (collectively.
“FNF”, “our™ or “we"} respect and are commitied to protecting your
privacy, This Privacy Notice fets you know how and for what purposes
your Personal Information (as defined hercin) is being collected.
processed and used by FNF. We pledge that we will take reasonable
steps 1o ensure that your Personal Information will only be used in ways
that are in compliance with this Privacy Notice.

This Privacy Notice is only in effect for any gencric information and
Personal Information collected and/or owned by FNF, including
collection through any FNF website and any online features, services
and/or programs offered by FNF (collectively, the “Website™). This
Privacy Notice is not applicable to any other web pages, mobile
applications. social media sites, email lists, generic information or
Personal Information collected and/or owned by any entity other than
FNF.

Collection and t'se of Information

The types of personal information FNF collects may include, among
other things (collectively, “Personal Information™): (1} contact
information {e.g., name, address, phone number, email address): (2}
demographic information (e.g., date of birih. gender marital status): (3)
Internet protocol (or [P} address or device ID/UDID; {(4) social security
number (SSN), student [D (SIN), driver’s license, passport, and other
government ID numbers; (5) financial account information; and (6)
information related to offenses or criminal convictions.

[n the course of our business, we may collect Personal Information
about you from the following sources:

*  Applications or other forms we receive from you or your
authorized representative;

*  Information we receive from you through the Website;

= Information about your transactions with or services performed by
us, our affiliates, or others; and

*  From consumer or other reporting agencies and public records
maintained by governmental entitics that we either obtain directly
from those entities, or from our afTiliates or others.

Information collected by FNF is used for three main purposes:

*  To provide producis and services to you or one or more third party
service providers (collectively, “Third Parties™ who are obtaining
services on your behalf or in comnection with a transaction
involving you,

*  To improve our products and services that we perforin for you or
for Third Parties.

*  To communicate with you and to inform you about FNF's, FNF's
afTiljates and third parties” products and services.

Additional Wavs Information is Collected Through the Website

Browser Log Files. Our servers automatically log each visitor to
the Website and collect and record certain information about each
visitor. This information may include 1P address, browser language.
browser type. operating system, domain names, browsing history
(including time spent at a domain, time and date of your visit).
referring/exit web pages and URLs, and number of clicks. The domain
name and IP address reveal nothing personal about the user other than
the IP address from which the user has accessed the Website.

Cookies. From time to time, FNF or other third parties may send a
“cookie™ o your computer. A cookie is a small piece of data that is sent
lo your Inlernet browser from a web server and stored on your
computer’s bard drive and that can be re-sent to the serving website on

Privacy Notice
Cffective Jonuary 24, 2014

subsequent visits, A cookie, by itself, cannot read other duta from your
hard disk or read other cookie files already on your computer. A cookic,
by itself. does not damage your system. We, our advertisers and other
third partics may use cookies to identify and keep track of, among other
things, those areas of the Website and third party websites that you have
visited in the past in order to enhance your next visit 10 the Website.
You can cheose whether or not 1o accept cookies by changing the
scttings of your Internct browser. bul some functionality of the Website
may be impaired or not function as intended. See the Third Partv Opt
Out section below.

Web  Beacons. Some of our web pages and clectronic
communications may conlain images, which may or may not be visible
10 you, known as Web Beacons (sometimes referred to as “clear gifs™).
Web Beacons collect only limited infermation that includes a cookie
number; time and date of a page view; and a description of the page on
which the Web Beacon resides. We may also carry Web Beacons placed
by third party advertisers. These Web Beacons do not carry any Personal
Information and are only used to track usage of the Website and
activities associated with the Website. See the Third Party Opt Out
section below,

Unique ldentifier. We may assign you a unique internal identifier
te help keep track of your future visits, We may use this information 10
gather pggregate demographic information about our visitors, and we
may use it 1o personalize the information you see on the Website and
some of the electronic communications you receive from us. We keep
this information for our internal use, and this information is not shared
with others.

Third Party Opt Out. Although we do not presently. in the future
we may allow third-party companies to serve advertisements andfor
collect certain anonymous information when you visil the Website.
These companies may use non-personally identifiable information (e, g.,
click stream information. browser type. time and date. subject of
advertisements clicked or scrolled over) during your visits to the
Website in order to provide advertiscments about products and services
likely to be of greater interest 1o you. These companies typically usc a
cookic or third party Web Beacon to collect this information, as further
described above. Through these technologies, the third party may have
access to and use non-personalized information about your online usage
activity.

You can opl-out of online behavioral services through any one of the
ways described below. After you opt-out. you may continue to receive
advertisements, but those advertisements will no longer be as relevant to
you,

*  You can opt-out via the Network Advertising Initiative industry
opt-out ot hitp:/www.networkadvertising.ore/,

*  You can opt-out via the Consumer
www.aboutads.info,

+  For those in the U.K,, you can opi-out via the IAB UK's industry
opt-out at www.vouronlinechoices.com.

*  You can configure youtr web browser (Chrome. Firefox. Internet
Explorer, Safari, etc.) to delete and/or control the use of cookies.

Choice Page o

More information can be found in the Help system of your browser,
Note: [f you opt-out as described above, you should not delete your
cookies. Il'you delete your cookies. you will need to opt-out again.

When Information Is Disclosed By FNF

We may provide your Personal Infermation (excluding information we
receive from consumer or other credit reporting agencies) to various
individuals and companies. as permitted by taw, without obtaining your
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prior authorization. Such laws do not allow consumers 1o restrict these
disclosures. Disclosures may include, without limitation. the following:

*  To agents, brokers, representatives, or others to provide you with
services you have requested, and to enable us to detect or prevent
criminal  activity, fraud. material  misrepresentation,  or
nondisclosure in connection with an insurance transaction;

+ To ihird-party contractors or service providers who provide
services or perform marketing services or other functions on our
behalf;

*  To law enforcement or other governmental authority in connection
with an investigation, or civil or criminal subpoenas or court
orders; and/or

* To lenders, lien holders, judgment creditors, or other parties
claiming an encumbrance or an interest in title whose claim or
interest must be determined, settled. paid or released prior to a title
or escrow closing.

In addition to the other times when we might disclose information about
you, we might also disclosc information when required by law or in the
good-faith belief that such disclosure is necessary to: (1) comply with a
legal process or applicable laws: (2) enforce this Privacy Notice: (3)
respond to claims that any materials, documents, images. graphics.
logos, designs, audio. video and any other information provided by you
violates the rights of third parties; or (4) protect the rights, property or
personal safety of FNF, its users or the public,

We maintain reasonable safeguards to keep the Personal Information
that is disclosed to us secure. We provide Personal Information and non-
Personal Information to our subsidiarics, affiliated companies, and other
businesses or persons for the purposes ol processing such information
on our behalf and prometing the services of our trusted business
partners, some or all of which may store your information on servers
outside of the United States. We require that these parties agree to
process such information in compliance with our Privacy Notice or in a
similar, industry-standard manner, and we use reasonable cfforts to limit
their use of such information and to use other appropriate confidentiality
and security measures. The use of your information by one of our trusted
business partners may be subject to that party ‘s own Privacy Notice, We
do not, however, disclose information we collect from consumer or
credit reporting agencies with our affiliates or others without your
consent. in conformity with applicable law, unless such disclosure is
otherwise permitied by law.

We also reserve the right to disclose Personal Information and/or non-
Personal Information fo take precautions against lability, investigate
and defend against any third-party claims or allegations, assist
government enforcement agencies, protect the security or integrity of the
Website, and protect the rights, property, or personal safety of FNF, our
users or others.

We reserve the right to transfer your Personal Information, as well as
any other information, in connection with the sale or other disposition of
all or part of the FNF business and/or assets. We also cannot make any
representations  regarding the wse or transfer of your Personal
[nformation or other information that we may have in the event of our
bankruptcy, reorganization, insolvency, receivership or an assignment
for the bencfit of creditors, and you expressly agree and consent to the
use and/or transfer of your Personal Information or other information in
connection with a sale or transfer of some or all of our assets in any of
the above described proceedings. Furthermore, we cannot and will not
be responsible for any breach of security by any third partics or for any
actions of any third partics that receive any of the information that is
disclosed to us.

Privacy Notice
Effective Januery 24, 2014
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Informution from Children

We do net collect Personal Information from any person that we know
to be under the age of thirteen (13). Specifically, the Websiie is not
intended or designed to attract children under the age of thirteen (13).
You affirm that you are cither more than 18 years ol age, or an
emancipaled minor, or possess legal parental or guardian consent. and
arc fully able and competent 1o enter into the terms, conditions.
obligations, affirmations, representations. and warranties set forth in this
Privacy Notice, and to abide by and comply with this Privacy Notice. In
any case. you affirm that you are over the age of 13, as THE WEBSITE
IS NOT INTENDED FOR CHILDREN UNDER 13 THAT ARE
UNACCOMPANIED BY HIS OR HER PARENT OR LEGAL
GUARDIAN,

Parents should be aware that FNF’s Privacy Notice will govern our use
of Personal Information, but also that information that is voluntarily
given by children ~ or others — in cmail exchanges, bulletin boards or
the like may be used by other parties to generate unsolicited
communications. FNF encourages all parents to instruct their children in
the safe and responsible use of their Personal Information while using
the [nternet.

Privacy Qutside the Website

The Website may contain various links to other websites. including links
10 various third party service providers. FNF is not and canpot be
responsible for the privacy practices or the content of any of those other
websites. Other than under agreements with certain  reputable
organizations and companies, and except for third party service
providers whose services cither we use or you voluntarily elect to
utilize, we do not share any of the Personal Information that you provide
to us with any of the websites to which the Website links, although we
may share aggregate, non-Personal Information with those other third
parties, Please check with those websites in order 1o determine their
privacy policies and your rights under them.

European Union Users

If you are a citizen of the European Union, please note that we may
transfer your Personal Information outside the European Union for use
for any of the purposes described in this Privacy Notice, By providing
FNF with your Personal Information. you consent to both our collection
and such transfer of your Personal Information in accordance with this
Privacy Notice.

Chaices with Your Personal Information

Whether you submit Personal Information to FNF is entirely up to you.
You may decide not to submit Personal Information. in which case FNF
may not be able to provide certain services or products to you,

You may choose te prevent FNF from disclosing or using vour Persona)
Information under certain circumstances (“opt out™). You may opt out of
any disclosure or use of your Personal Information for purposes that are
incompatible with the purpose(s) for which it was originally collected or
for which you subsequently gave authorization by notifying us by one of
the methods at the end of this Privacy Notice. Furthermore, even where
your Personal [nformation is to be disclosed and used in accordance
with the stated purposes in this Privacy Notice, you may elect to opt out
of such disclosure to and use by a third party that is not acting as an
agent of FNF. As described above, there are some uses from which you
cannot opt-out.

Please note that opting out of the disclosure and use of your Personal
Information as a prospective employee may prevent you from being
hired as an employee by FNF to the exient that provision of your
Personal Information is required to apply for an open position.
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If FNF collects Personal Information from you, such information will
not be disclosed or used by FNF for purposes that are incompatible with
the purpose(s) for which it was originally collected or for which you
subsequently gave authorization unless you affirmatively consent to
such disclosure and use.

You may opt out of online behavioral advertising by following the
instructions set forth above under the above section “Additional Ways
That Information Is Collected Through the Website,” subsection “Third
Party Opt Out.”

Access and Correction

To access your Personal information in the possession of FNF and
correct inaccuracies of that information in our records, please contact us
in the manner specified at the end of this Privacy Notice. We ask
individuals to identify themselves and the information requested 10 be
accessed and amended before processing such requests. and we may
decline 1o process requests in limited circumstances as permitted by
applicable privacy legistation.

Your California Privacy Rights

Under California’s “Shine the Light” law, California residents who
provide certain personally identifiable information in connection with
cbtaining products or services for personal, family or houschold use are
entitled to request and obtain from us once a calendar year information
about the customer information we shared, if any, with other businesses
for their own direct marketing uses. I applicable, this information
would include the categories of customer information and the names and
addresses of those businesses with which we shared customer
information for the immediately prior calendar year (e.g., requests made
in 2013 will receive information regarding 2012 sharing activities).

To obtain this information on behalf of FNF, please send an emait
message to privacy@fnf.com with “Request for California Privacy
Information™ in the subject line and in the body of your message. We
will provide the requested information to you al your email address in
response.

Privacy Nolice
Effecuve January 24, 2014
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Please be aware thal not all information sharing is covered by the “Shine
the Light™ requirements and only information on covered sharing will be
included in our response.,

Additionally, because we may collect your Personal Information from
time to time, California’s Online Privacy Protection Act requires us 10
disclose how we respond 10 ““do not track™ requests and other similar
mechanisms. Currently. our policy is that we do not recognize “do not
track™ requests from Internet browsers and similar devices.

Your Consent to This Privacy Notice

By submitting Personal Information te FNF. you consent to the
collection and use of information by us as specified above or as we
otherwise see fit. in compliance with this Privacy Notice, unless you
inform us otherwise by means of the procedure identified below. If we
decide 1o change this Privacy Notice, we will make an effort to post
those changes on the Website. Cach time we collect information from
you following any amendment of this Privacy Naotice will signify your
assent to and acceptance of its revised terms for all previously collected
information and information collected from you in the future. We may
usc comments. information or feedback that you may submit in any
manner that we may choose without notice or compensation 1o you.

If you have additional questions or comments, please let us know by
sending your comments or requests to:

Fidelity National Financial, Inc,
601 Riverside Avenue
Jacksonville, Florida 32204
Attn: Chief Privacy Officer
(888) 934-3354
privacy ¢ {nf.com

Copyright © 2014. Fidelity WNational Financial, Inec.
Reserved.

All Rights

CFFECTIVE AS OF: JANUARY 24, 2014
LAST UPDATED: JANUARY 24, 2014
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3237 E Guasti Road, Suite 105, Ontario, CA 91761
Phone: (909) 568-0226 Fax: {600) 507-0841
Sallers Closing Statement

Estimated
Escrow No: 23079124 - 012 JDL Close Date: 09/30/2016 Proration Date: 0973072016 Disbursement Date:
Seller(s): Desert Springs Financial, L1.C, a Califoria limited liability company
Buyer{s)/Borrower{s): Gayk Akhsharumov and Levon Akhsharumov
Property: 68031 Ramon Road
“Ramon Towers”
Cathedral City, CA 82234
Description Deblt Credit
TOTAL CONSIDERATION:
Total Consideration 2.290,000.00
ESCROW CHARGES:
Escrow Fee Split 50/50 to Fidelity National Tille Company 1,567.50
Messenger/Courier Fee (esl) lo Fidelity National Title Company 50.00
TITLE CHARGES:
Owners Policy for $2.290,000.00 to Fidelity National Tille Company 4,533.00
RECORDING FEES:
County Transfer Tax to Fidelity Nalional Title Company 251900
Recording Fee 1o Fidelity National Tille Company 4500
Reconding Fee Release(s) to Fidelity National Tile Company 100.00
ADDITIONAL CHARGES:
Nalural Hazard Disclosure Report - Inv. 160602.00482 lo Disclosure Source 205.00
Caode Compliance Lien to City of Cathedral Clty Building and Salety 1.00
Payment of Judgmenl to J& K Drywall 1.00
Payment of Judgmen to Ramon Palm Lane inc. 1.00
PRORATIONS AND ADJUSTMENTS:
Propenty Taxes from 7/1/2016 to 9/30/2016 based on the Semi-Annual 492984
amount of $9,859.68
Rents 1,00
Sacurity Deposits 1.00
COMMISSIONS:
$80,150.00 1o Coldwell Banker 80,150.00
PAYOFFS:
Palm Desert National Bank 1.00
Frincipal balance 1.00
PROPERTY TAXES
Delinquent Taxes to Riverside County Tax Collector 11,216.83
NSF fee to Riverside County Tax Collecter 16.88
Sub Totals 105.419.05 2.290,000.00
Proceeds Due Seller 2,184,580.95
Totals 2,290,000.00 2,280,000.00

It is agreed by the undersigned that the foregoing statement may change if a change in the escrow closing occurs or if other unforeseen
contingencies arise  n the event changes in the statement bacome necessary, you are nevertheless authorized to close this escrow  lLis
understood that we will receive a final statement of account if the above totals are changed

APPROVED AND ACCEPTED THIS DAY OF

Printed by Janette CeLap on 8/2/2016 - 538 30PM O dabl 62 O 8
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3237 E Guast Road, Suite 105, Ontario, CA 91761

Phone: (909) 569-0226 Fax: (800) 507-0841
Sellers Closing Statement
Estimated

Escrow No: 23079124 - 012 JDL Close Date: 09/30/2016 Proration Date: 09/30/2016 Disbursement Date:

Seller(s):

Desen Springs Finangial, LLC,
a California limiled liability company

By:

Hs:

Name:

20f2
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2016-0363103

When Recorded Return to: }
CITY OF CATHEDRAL CITY } 98/24/201€ @1:47 PN
CITY CLERK } axaCustomer Copy Labelwas
68700 Avenida Lalo Guerrero } ;_r‘g: :;-;Te;'l: :I;:‘g:-rési:l{abféais affixed
Cathedral City, CA 92234 } I'{ledirecorded ocument

} cngf.f.'iyné?nﬂhersme

} fAssessar-County Clerk-Recorder

NOTICE OF APPROVAL OF

LOT LINE ADJUSTMENT NO. 2016-484
{Government Code Sec. 66412d)

An application for Lot Line Adjustment No. 2016-484, for the adjustment of property lines
between the following described two (2) adjoining parcels, located south of Ramon
Road, opposite Landau Boulevard, was received by the City of Cathedral City from the
foliowing record owners of the said parcels:

Parcel “C" of Parcel Map No. 30704, in the City of Cathedral City, County of
Riverside, State of California, as per map filed in Book 212, at Pages 4 through 7,
inclusive, of Parcel Maps, in the office of the County Recorder of Riverside County,
California. (APN 680-190-036).

Record Owner: Ramon Tower Business Park, inc., a California mutual benefit
non profit corporation.

Parcel 3 of Parcel Map No. 30704, in the City of Cathedral City, County of
Riverside, State of California, as per map filed in Book 212, at Pages 4 through 7,
inclusive, of Parcel Maps, in the office of the County Recorder of Riverside County,
California. (APN 680-190-035).

Record Owner:  Desert Sprrings Financial, LLC, a Clifornia limited liability
company.

A legal description of the two parcels, as adjusted, marked Exhibit "A”, is attached hereto
and made a part hereof.

A sketch of the two parcels, as adjusted, marked Exhibit “B", is attached hereto and made
a part hereof.

The said application has been duly reviewed in accordance with the Municipal Code of the
City of Cathedral City, and the parcels as adjusted conform with the City General Plan,
applicable Specific Plans, and the City zoning ordinance.

000001
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LotLine Adjustment No. 2016-484 as described and shown on said Exhibit “A” and Exhibit
“B" is hereby APPROVED, subject to the recordation of a deed or deeds between the
record owners to effectuate the lot line adjustment within thirty (30) days of the recordation
date of this Notice. If this lot line adjustment is not effectuated within the thirty (30) day
period, then this approval shall be considered null and void.

Development of the adjusted parcels described herein or their further subdivision or
adjustment may require issuance of a permit or permits, or other grants of approval. The
two adjusted parcels described herein may not be divided or adjusted further without
compliance with the Subdivision Map Act and the provisions of the Cathedral City

Municipat Code.
Dated: glz ::_J:z_ 2016

REVIEWED: APPROVED:
John A. Corella, P.E.
City Engineer

City of Cathedral City

&J W Pat Milos,
By: Director of Community Development

David R. Faessel, RCE 18731 City of Cathedral City
Engineering Division

As delegated by the City Engineer

pursuant to Government Code Sec. 66416.5(c)

ATTEST:

Deputy City Clerk
City of Cathedral City

Attachment;
Exhibit A: legal descriptions
Exhibit B: sketch
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EXHIBIT “A”
LEGAL DESCRIPTION
LOT LINE ADJUSTMENT
LLA NO. 2016-484

PARCEL “D" AS ADJUSTED:

PARCEL C AND THAT PORTION OF PARCEL 3 OF PARCEL MAP 30704 AS FILED IN PARCEL MAP
BOOK 212 AT PAGES 4 THROUGH 7 INCLUSIVE, RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA, DESCRIBED AS FOLLOWS;

BEGINNING AT THE NORTHEAST CORNER OF SAID PARCEL C, THE FOLLOWING 10 COURSES
ALONG THE NORTH AND WEST LINES OF SAID PARCEL C, THENCE SOUTH 89°-51'-00" WEST,
ALONG THE NORTH LINE OF SAID PARCEL C, A DISTANCE OF 90.03 FEET;

THENCE SOUTH 00°-09°-00" EAST, A DISTANCE OF 5.00 FEET;
THENCE SOUTH 88°-51'-00" WEST, A DISTANCE OF 25.00 FEET;
THENCE NORTH 00°-09"-00° WEST, A DISTANCE OF 5.00 FEET;
THENCE SOUTH 88°-51'-00" WEST, A DISTANCE OF 145.06 FEET;
THENCE SOUTH 66°-01'-37" WEST, A DISTANCE OF 37.17 FEET;

THENCE SOUTH 00°-20'-50" EAST, A DISTANCE OF 140.31 FEET TO A POINT ON A TANGENT
CURVE CONCAVE WESTERLY AND HAVING A RADIUS OF 150.50 FEET;

THENCE SOUTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE CF
11°-27°-33" AND AN ARC DISTANCE OF 30.10 FEET TO THE POINT OF REVERSE CURVATURE

CONCAVE EASTERLY AND HAVING A RADIUS OF 150.50 FEET,

THENCE SOUTHERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 11°-
27'-33" AND AN ARC DISTANCE OF 30.10 FEET;

THENCE SOUTH 00°-20-50" EAST, A DISTANCE OF 204.56 FEET TO A POINT ON A TANGENT
CURVE CONCAVE NORTHEASTERLY AND HAVING A RADIUS OF 110.00 FEET;

THENCE SOUTHERLY ALONG THE ARC OF SAID CURVE, ALSO BEING THE WEST LINE OF SAID
PARCEL 3, THROUGH A CENTRAL ANGLE OF 15°-50'-26" AND AN ARC DISTANCE OF 30.41 FEET,

THENCE EAST, A DISTANCE OF 295.97 FEET TO A POINT ON THE EAST LINE OF SAID PARCEL 3;

THENCE NORTH 00°-20'-50" WEST ALONG SAID EAST LINE OF SAID PARCELS 3AND C, A
DISTANCE OF 450.49 FEET TO THE POINT OF BEGINNING.

PAGE10F 3
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CONTAINING 97,644 SQ. FT./ 2.242 ACRES MORE OR LESS,
SUBJECT TO EASEMENTS OF RECORD IF ANY.

PREPARED BY
SANBORN A/E, INC

W, 3/

STEVEN J. VAN, PLS 8500

06/28/16 WO 16-134

PAGE20OF 3

000004



Case 6:16-bk-14859-MW Doc 222-5 Filed 10/14/16 Entered 10/14/16 17:02:32
ExhibitG H | J K&L Page 16 of 64

EXHIBIT “A™
LEGAL DESCRIPTION
LOT LINE ADJUSTMENT
LLA NO. 2016-484

PARCEL "E" AS ADJUSTED:

THAT PORTION OF PARCEL 3 OF PARCEL MAP 30704 AS FILED IN PARCEL MAP BOOK 212 AT
PAGES 4 THROUGH 7 INCLUSIVE, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED

AS FOLLOWS;

COMMENCING AT THE NORTHEAST CORNER OF PARCEL C OF PARCEL MAP 30704, AS FILED IN
PARCEL MAP BOOK 212 AT PAGES 4 THROUGH 7 INCLUSIVE, RECORDS OF RIVERSIDE
COUNTY, CALIFORNIA, THENCE SOUTH 00°20'-50" EAST, A DISTANCE OF 450.49 FEET TO THE
TRUE POINT OF BEGINNING;

THENCE WEST, A DISTANCE OF 285,97 FEET TO THE A POINT ON A NON-TANGENT CURVE
CONCAVE NORTHEASTERLY AND HAVING A RADIUS OF 110.00 FEET;

THE FOLLOWING 6 COURSES BEING ALONG THE WEST AND EAST LINES OF SAID PARCEL 3.
THENCE SOUTHERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 07°-
29-53" AND AN ARC DISTANCE OF 14.39 FEET;

THENCE SOUTH 23°-41'-09" EAST, A DISTANCE OF 50.00 FEET TO A POINT ON A TANGENT
CURVE CONCAVE NORTHWESTERLY AND HAVING A RADIUS OF 39.00 FEET,;

THENCE SOUTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF
137°-33-31"AND AN ARC DISTANCE OF 93.63 FEET;

Desc

THENCE SOUTH 00°-20'-50° EAST, A DISTANCE OF 174.04 FEET TO A POINT ON A NON-TANGENT

CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 33,000.00 FEET,;

THENCE SOUTHEASTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF
02°-31'-16" AND AN ARC DISTANCE OF 1452.05 FEET;

THENCE NORTH 00°-20-50" WEST, A DISTANCE OF 1698.24 FEET TO THE TRUE POINT OF
BEGINNING;

CONTAINING 307,691 SQ. FT./ 7.06 ACRES MORE OR LESS.
SUBJECT TO EASEMENTS OF RECORD IF ANY.

PREPARED BY
SANBORN AJE, INC

i

STEVEN J. VAN, PLS 6500
06/28/16 WO 16-124

PAGE3 OF 3
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EXHIBIT "B”
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RECORDING REQUESTED BY AND 2016-0363104

WHEN RECORDED MAIL TO: 08/24/2016 ©1:47 PN

) ##xCustomer C :
Ramon Tower Business Park, Inc. ) obe
The parar to which this !ab?é is affixed
8

121 8. Palm Canyon Dr., Ste. 216 has ral baen compared with

> filed/recorded document
Palm Springs, CA 2262
prings, 9 Peter Aldana
County Of Riverside
Assessor-County Clerk-Recerder

(Space Above This Line for Recorder's Office Use Only)

SECOND AMENDMENT TO DECLARATION OF COVENANTS, CONDITIONS,
RESTRICTIONS AND EASEMENTS

THIS AMENDMENT TO DECLARATION is made this 2 day of August, 2016, by Desert
Springs Financial, L.L.C., (“DSF™) a California limited liability company, and Ramon Tower:
Business Park, Inc., (“RTBP”) a California nonprofit mutua! benefit corporation, with reference
to the following:

A.  DSF is shown the owner of the real property referred to as Parcels 1 and 2 legally described
on Exhibit "A" attached hereto and incorporated herein by reference ("DSF Property™) which .

B. RTBP is shown the owner of the real property legally described as Parcel C on Exhibit
“A” attached hereto and incorporated herein by reference (“RTBP Property™)

C. The DSF Property and RTBP Property are collectively referred to in the CC&Rs, as
defined below, as the “Property”.

D. DSF, as the “Declarant” referred to in the CC&Rs, caused to be recorded as instrument
number 2005-0165081 that certain Declaration of Covenants, Conditions, Restrictions and
Easements for Desert Springs Business Park on March 1, 2005 (the "CC&Rs").

E. DSF, as the Declarant, caused to be recorded that certain AMENDMENT TO
DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND EASEMENTS on
March 17, 2005 as Instrument Number 2005-0212762 ( collectively with the original CC&Rs the
“CC&RS”)

F. DSF and RTBP wish to amend the CC&Rs io change the legal description of the
Common Area, as defined therein (Parcel C of Parcel Map 30704), to reflect its revised
configuration as a result of a lot line adjustment (CASE NO. LLA 2016-484) approved by the
City of Cathedral City, Califomnia;

AMENDMENT
Section 1.8 of the CC&Rs is hereby amended to read as follows:

"1.8 "Common Area" or "Common Areas" shall mean and refer to the portions of the
Project and all improvements thereon owned by the Association for the common use
and enjoyment of the Owners. Common Areas within the Property are indicated on
Exhibit "B" attached hereto.”

: 000008
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“1.9 "Common Area Parcel” shall mean any legally subdivided parcel within the
Project which is intended for use, in whole or in part, as Common Area as indicated
on Exhibit “B"™ attached hereto.”

IN WITNESS WHERE OF, the undersigned, being the owners of the Property as defined in the
CC&Rs herein, have exccuted this SECOND AMENDMENT TO DECLARATION OF
COVENANTS, CONDITIONS, RESTRICTIONS AND EASEMENTS this ST day of August,
2016.

Ra

By: '
Mifrray Altmar’ Presﬂent

oa/}-z/zw ¢

17/@5 Finan ml LC
7 /h\

Murray an, Manager

Date g/gzs/Qu/ Y4

’ 000009
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A Notary Public or other officer completing this certificate verifies only the identity of the individual who
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity
ofthat document.

State of California )
County of Riverside )

On Oﬁq’v?sg '9?0/6 , before me, 747//‘/}/5 é/@c@fﬁ-‘.; , @ Netary Public,

personally appeared Murray Altman, who proved to me on the basis of satisfactory evidence to be the
person(;«f whose namem;i;i/a subscribed to the within instrument and acknowledged to me that
E/s}x&/tb{v executed the same in his/her/thefr authorized capacity(j&s/), and that by _klii/q!r/t ir
slgnaturew’ on the instrument the person(sf, or the entity upon behalf of which the person(s] acted,
executed the instrument.

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

WITNESS my hand and official seal.

» PUC=s PENNYE-GRIFFIN
- ' (082 orary PUBLIC » CALIFORNA

SignatureX I XAL) A YUTFTL) Ciim, RIVERSIDE COUNTY
/ Notary Pulific / ﬂ mmission Expires NOV 11, 2010

000010
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EXHIBIT "A"
LEGAL DESCRIPTION
THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF CATHEDRAL CITY, IN THE COUNTY
OF RIVERSIDE, STATE OF CALIFORNIA, AND 1S DESCRIBED AS FOLLOWS:

PARCELS 1, 2 AND LETTERED PARCEL C OF PARCEL MAP NO. 30704, IN THE CITY OF CATHEDRAL CITY,
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP FILED IN BOOK 212, PAGES 4 THROUGH 7,
INCLUSIVE OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF RIVERSIDE COUNTY,

CALIFORNIA.

Assessor Parcel No. 680-190-033, 034 and 036)

’ 000011
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EXHIBIT "B"

LEGAL DESCRIPTION OF PARCEL “C” AS RECONFIGURED BY
LOT LINE ADJUSTMENT (LLA NO. 2016-484)

PARCEL C AND THAT PORTION OF PARCEL 3 OF PARCEL MAP 30704 AS FILED IN PARCEL
MAP BOOK 212 AT PAGES 4 THROUGH 7 INCLUSIVE, RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA, DESCRIBED AS FOLLOWS;

BEGINNING AT THE NORTHEAST CORNER OF SAID PARCEL C, THE FOLLOWING 10
COURSES ALONG THE NORTH AND WEST LINES OF SAID PARCEL C, THENCE SOUTH 89°-
51-00" WEST, ALONG THE NORTH LINE OF SAID PARCEL C, A DISTANCE OF 90.03 FEET;

THENCE SOUTH 00°-09"-00" EAST, A DISTANCE OF 5.00 FEET;
THENCE SOUTH 89°-51-00" WEST, A DISTANCE OF 25.00 FEET;
THENCE NORTH 00°-09"-00" WEST, A DISTANCE OF 5.00 FEET;
THENCE SOUTH 89°-51'-00" WEST, A DISTANCE OF 145.06 FEET;
THENCE SOUTH 66°-01-37 WEST, A DISTANCE OF 37.17 FEET;

THENCE SOUTH 00°-20-50" EAST, A DISTANCE OF 140.31 FEET TO A POINT ON A
TANGENT CURVE CONCAVE WESTERLY AND HAVING A RADIUS OF 150.50 FEET;

THENCE SOUTHWESTERLY ALONG THE ARC OF SATD CURVE THROUGH A CENTRAL
ANGLE OF 11°-27'-33" AND AN ARC DISTANCE OF 30.10 FEET TO THE POINT OF REVERSE
CURVATURE CONCAVE EASTERLY AND HAVING A RADIUS OF 150.50 FEET;

THENCE SOUTHERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE
OF 11°27-33" AND AN ARC DISTANCE OF 30.10 FEET;

THENCE SOUTH 00°-20'-50" EAST, A DISTANCE OF 204.56 FEET TO A POINT ON A
TANGENT CURVE CONCAVE NORTHEASTERLY AND HAVING A RADIUS OF 110.00
FEET,;

THENCE SOUTHERLY ALONG THE ARC OF SAID CURVE, ALSO BEING THE WEST LINE OF
SAID PARCEL 3, THROUGH A CENTRAL ANGLE OF 15°-50"-26" AND AN ARC DISTANCE OF
30.41 FEET;

]?AHP{ISEE BI'EAST, A DISTANCE OF 295.97 FEET TO A POINT ON THE EAST LINE OF SAID

THENCE NORTH 00°-20'-50" WEST ALONG SAID EAST LINE OF SAID PARCELS 3 AND
C, A DISTANCE OF 450.49 FEET TO THE POINT OF BEGINNING. CONTAINING 97,644
SO. FT./2.242 ACRES MORE OR LESS.

! 000012
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LENDER CONSENT

The undersigned hereby certifies that Mitchell Altman, his successor and assigns, is the record beneficiary
under that certain Deed of Trust recorded March 5, 2014, as Instrument No. 2014-0082911, of official records
of Riverside County, California, executed by Desert Springs Financial, LL.C as Trustor in favor of Mitchell

Altman, as beneficiary.

The real property described in said Assignment of Deed of Trust and Assignment of Assignment of Rents is
commonly known as Parcel 3 of Parcel Map No. 30704, as filed in Parcel Map Book 212, at Pages 4 through 7,
in the aoffice of the County Recorder of said Riverside County. (Assessor Parcel No. 680-190-035)

The undersigned has reviewed the SECOND AMENDMENT TO DECLARATION OF COVENANTS,

CONDITIONS, RESTRICTIONS AND EASEMENTS as submitted by Desert Springs Financial, LLC
and Ramon Tower Business Park, Inc. and hereby conmsents to the SECOND AMENDMENT TO

DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND EASEMENTS.

Beneﬁc:jag::(:

S ™
Mitchell A]F“z}'
Date: 8 1 \fo
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ACKNOWLEDGMENT

OF NOTARY PUBLIC
A notary public or other officer completing this certificate verifies only the identity of the STA
individual who signed the document to which this certificate is attached, and not the truthfulness, TE
accuracy, or validity of that document. OF

Teveg CAEFORNIA ) | | |
COUN’I’YOFMQSDW = O !J%\C\\ Waavsine 2
l s

On E’a Ddﬁ ?_D\\D before me, ISl A Ll ¥¥1 _, Notary Public, personally

appeared A\ A who proved to me on the basis of satisfactory evidence to be the person
whose name is subscribed to the within instrument and acknowledged to me that she executed the same in her
authorized capacity, and that by her signature on the instrument the person, or the entity upon behalf of which the
person acted, executed the instroment.

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

W'ITNESSme hand official seal.
Siguam(\:.)\“\t'i\l‘y@ \\'\QJ\/{J‘(I@ (Seal) 2 CAYSTAL M‘:;;NEZ

Notdty Public Notay
TEAAS
STATE OF 13,2017

* g Crsmm. 9. Sepl.

o, A

ACKNOWLEDGMENT R
OF NOTARY PUBLIC

A notary public or other officer completing this certificate verifies only the identity of the individual who STA
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of TE

that document. OF
CALIFORNIA )

) ss.
COUNTY OF RIVERSIDE ) .
On before me, > Notary Public, personally
appeared who proved to me on the basis of satisfactory evidence to be the person

whose name is subscribed to the within instrument and acknowledged to me that she execiuted the same in her
authorized capacity, and that by her signature on the instrument the person, or the entity upon bebalf of which the
person acted, executed the instrument.

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

WITNESS my hand and official seal.

Signature (Seal)
Notary Public
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RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

2016-0363105

©8/24/2018 01:47 PM

***Customer Copy Labelsix

The paper lo which this labei is affixed
hag not bean comparad uilh t
flled!/racordad documant

Peter Aldana
County Of Riverside
Assessor—-County Clerk-Recerder

Desert Springs Financial, LLC
ia) S faim Gunjur\ Dr. E2i
iEJlr\:;Jerf:J_S' CA 94;5?513;L'

Tt et Mt Mt Tt et st S

Desc

{This space for Recorder’s use only)

LOT LINE ADJUSTMENT
GRANT DEED

APN: 680-190-035-0 & 680-190-036-1
There is no conslderation for this transfer. There is no documentary transfer tax due.
GRANTOR: DESERT SPRINGS FINANCIAL, LLC, a Californiz Limited Liability Company

hereby grants to

GRANTEE: RAMON TOWER BUSINESS PARK, INC,, a California mutual benefit non profit corporation

that certain portion of Grantor's property in the City of Cathedral City, County of Riverside, State of
California included in the approved legal description identified as Parcel D, more particularly described in
Exhibit “A”, pages 1 and 2 of Lot Line Adjustment 2016-484 (LLA 2016-484), and depicted on Exhibit “B”,

comprising 2 pages, attached hereto and made a part hereof.

The remainder portion of Grantor's praperty, is not granted to Grantee, and is identified as Parcel €, more
particularly described in Exhibit “A”, page 3 of Lot Line Adjustment 2015-484 {LLA 2016-484), and depicted

on Exhibit “B”, comprising 2 pages, attached hereto and made a part hereof.

Note: This Grant Deed implements the revised lot configurations pursuant to the Notice of Approval of
Lot Line Adjustment 2016-484 (LLA 2016-484) as approved by the City of Cathedral City and recorded on
glad 1t asinstrument No. 2016-03 1 3103 . The primary function of this Grant Deed is to
provide constructive notice of the revised [ot configurations pursuant to Government Code Section
66412(d), and to perfect the intent of LLA 2016-484 as approved to comply with the California Subdivision

Map Act Code Section 66499.35.

Desert Springs Financial, LLC

Dated: J&%/Qa//é By: 72” / >L/\"\

Murray Altman Manager
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ACKNOWLEDGMENT
OF NOTARY PUBLIC
A notary public or other officer completing this certificate verifies only the identity of the STA
individual who signed the document to which this certificate is attached, and not the truthfitlness, TE
accuracy, or validity of that document. OF
CALIFORNIA )
) ss.
COUNTY OF RIVERSIDE )

on_O8—/8-20/6 before me, 74’-:-'/_(/# ViE QR AGR, , Notary Public, personally
appeared [DRRAN ALT/NAA who proved to me on the basis of satisfactory evidence to be the person
whose name is subscribed to the within instrument and acknowledged to me that fhe executed the same in Jﬁg‘g
authorized capacity, and that by her signature on the instrument the person, or the entity upon behalf of which the
person acted, executed the instrmfié ﬁ;f

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

WITNESS my hand and official seal.

. / -
Signature LENNGAL / g@r—//‘) (Seal)
77,

Wotary Public 7

PENNYE GRIFFIN
COMM. #2088492

NOTARY PUSLIC o CALFORMA T
RVERSDECOUNTY %
ommission Expines KOV
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OWNER’S AFFIDAVIT FOR LOT LiNE ADJUSTMENT

IN ACCORDANCE WI{TH CITY OF CATHEDRAL CITY
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

I, the undersigned, do hereby certify that | am the Managing Member of Desert Springs Financial, LLC, a
California limited liability company, which is the only party having any record title interest in the
property as described in the attached description and plat and do hereby approve of, join in, and
consent to the preparation and execution of this Affidavit for Lot Line Adjustment as described in the

attached description and plat.

Date: %Af/??& f.é’

Desert Springs Financial, LLC

tl’l@lurray Altman, Manager

A Notary Public or ather officer completing this certificate verifies only the identity of the individual
wha signed the document to which this certificate is attached, and not the truthfulness, accuracy, or
validity of that document.

State of California )
County of Riverside )

On OS —/§—-20/6 , before me, 74:7//'/ 73 Q,Q(.ﬁ{’—//\/ , a Notary Public,
personally appeared Murray Altman, who proved to me on the basis of satisfactory evidence to be the
personw whose namem' ls_.[ay:é subscribed to the within instrument and acknowledged to me that

__f_'llg_/s}fe/tbéy executed the same in I'ﬂs_lly'l'/t}(eir authorized capacity(}es'}, and that by his/hef/their
signature},s’] on the instrument the personw, or the entity upon behalf of which the person(;y)’acted,
executed the instrument.

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

WITNESS my hand and official seal.

Signature:@ﬁm ,/ ﬂ-)‘/ﬁ' ”)

!f\lotary Pul:‘l‘l’c / 'Z//

: PENNYE GRIFFIN

- COMM. #2086402
55 NOTARY PUBLIC = CALIFORNIA

2, RIVERSIDE COUNTY
K {]
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OWNER'S AFFIDAVIT FOR LOT LINE ADJUSTMENT

IN ACCORDANCE WITH CITY OF CATHEDRAL CITY
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

I, the undersigned, do hereby certify that | am the President of Ramon Tower Business Park, Inc., a
Califarnia Corparation, which is the only party having any record title interest in the property as
described in the attached description and plat and do hereby approve of, join in, and consent to the
preparation and execution of this Affidavit for Lot Line Adfustment as described in the attached
description and plat.

Date: gf% Jj/f;\’oi,é

Ramon Tower Business Park, inc.
}

S

: - &
Mrray Alyﬂﬁn, President

By

A Notary Public ar other officer completing this certificate verifies only the identity of the individual
who signed the document to which this certificate is attached, and not the truthfulness, accuracy, or
validity of that document.

State of California }
County of Riverside )

-

On 0-:?"‘ /.J)"JO/é , before me, 7%/"//‘/ VE é 2 'C“Q’A/ , a Notary Public,

personally appeared Murray Altman, who proved to me on the basis of satisfactory evidence to be the
person(s whase name(g} is/azé subscribed to the within instrument and acknowledged to me that
Ilg(si)é/tbéy executed the same in his/hgf/thgir authorized capacity(ies], and that by his/hef/théir
signature(;) on the instrument the person(;’,};:r the entity upon behalf of which the person(;f acted,
executed the instrument.

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

WITNESS my hand and official seal.

Signature: ”Jﬂ%éﬁ/ﬁf’ &
! 84

I [
Notary Public

Desc
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EXHIBIT “A™
LEGAL DESCRIPTION
LOT LINE ADJUSTMENT
LLA NO. 2016-484
PARCEL “D" AS ADJUSTED:

PARCEL C AND THAT PORTION OF PARCEL 3 OF PARCEL MAP 30704 AS FILED IN PARCEL MAP
BOOK 212 AT PAGES 4 THROUGH 7 INCLUSIVE, RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA, DESCRIBED AS FOLLOWS;

BEGINNING AT THE NORTHEAST CORNER OF SAID PARCEL C, THE FOLLOWING 10 COURSES
ALONG THE NORTH AND WEST LINES OF SAID PARCEL C, THENCE SOUTH 89°-51'-00" WEST,
ALONG THE NORTH LINE OF SAID PARCEL C, A DISTANCE OF 90.03 FEET;

THENCE SOUTH 00°-09°-00" EAST, A DISTANCE OF 5.00 FEET;
THENCE SOUTH 89°-51'-00" WEST, A DISTANCE OF 25.00 FEET;
THENCE NORTH 00°-09°-00" WEST, A DISTANCE OF 5.00 FEET;
THENCE SOUTH B85°-51°-00" WEST, A DISTANCE OF 145.06 FEET;
THENCE SOUTH 66°-01-37" WEST, A DISTANCE OF 37.17 FEET;

THENCE SOUTH 00°-20'-50" EAST, A DISTANCE OF 140.31 FEET TQ A POINT ON A TANGENT
CURVE CONCAVE WESTERLY AND HAVING A RADIUS OF 150.50 FEET;

THENCE SOUTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF
11°-27°-33" AND AN ARC DISTANCE OF 30.10 FEET TO THE POINT OF REVERSE CURVATURE

CONCAVE EASTERLY AND HAVING A RADIUS OF 150.50 FEET;

1

THENCE SOUTHERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 11
27-33" AND AN ARC DISTANCE OF 30.10 FEET;

THENCE SOUTH 00°-20'-50" EAST, A DISTANCE OF 204.56 FEET TO A POINT ON A TANGENT
CURVE CONCAVE NORTHEASTERLY AND HAVING A RADIUS OF 110.00 FEET;

THENCE SOUTHERLY ALONG THE ARC OF SAID CURVE, ALSO BEING THE WEST LINE OF SAID
PARCEL 3, THROUGH A CENTRAL ANGLE OF 15°-50"-26" AND AN ARC DISTANCE OF 30.41 FEET:

THENCE EAST, A DISTANCE OF 285.97 FEET TO A POINT ON THE EAST LINE OF SAID PARCEL 3:

THENCE NORTH 00°-20-50" WEST ALONG SAID EAST LINE OF SAID PARCELS 3AND C, A
DISTANCE OF 450.49 FEET TO THE POINT OF BEGINNING.

PAGE10F 3
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CONTAINING 97,644 SQ. FT./ 2.242 ACRES MORE OR LESS.
SUBJECT TO EASEMENTS OF RECORD IF ANY.

PREPARED BY
SANBORN AJE, INC

%}f Fé . ~ Exp. 06730717
No. BSOD
2 - ‘

STEVEN J. VAN, PLS 6500

06/28/186 WO 16-134

PAGEZ2OF 3
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EXHIBIT “A”
LEGAL DESCRIPTION
LOT LINE ADJUSTMENT
LLA NO. 2016-484

PARCEL "E" AS ADJUSTED:

THAT PORTION OF PARCEL 3 OF PARCEL MAP 30704 AS FILED IN PARCEL MAP BOOK 212 AT
FAGES 4 THROUGH 7 INCLUSIVE, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED
AS FOLLOWS;

COMMENCING AT THE NORTHEAST CORNER OF PARCEL C OF PARCEL MAP 30704, AS FILED IN

PARCEL MAP BOOK 212 AT PAGES 4 THROUGH 7 INCLUSIVE, RECORDS OF RIVERSIDE
COUNTY, CALIFORNIA, THENCE SOUTH 00°20'-50" EAST, A DISTANCE OF 450.48 FEET TO THE

TRUE POINT OF BEGINNING,

THENCE WEST, A DISTANCE OF 295.97 FEET TO THE A POINT ON A NON-TANGENT CURVE
CDONCAVE NORTHEASTERLY AND HAVING A RADIUS OF 110.00 FEET:

THE FOLLOWING 6 COURSES BEING ALONG THE WEST AND EAST LINES OF SAID PARCEL 3.
THENCE SOUTHERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 07°-

27-53" AND AN ARC DISTANCE OF 14.39 FEET;

THENCE SOUTH 23°-41-09° EAST, A DISTANCE OF 50.00 FEET TO A POINT ON A TANGENT
CURVE CONCAVE NORTHWESTERLY AND HAVING A RADIUS OF 239.00 FEET:

THENCE SOUTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF
137°-33'-31"AND AN ARC DISTANCE OF 93,63 FEET;

THENCE SOUTH 00°-20'-50" EAST, A DISTANCE OF 174.04 FEET TO A POINT ON A NON-TANGENT
CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 33,000.00 FEET:

THENCE SOUTHEASTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF
02°-31'-16" AND AN ARC DISTANCE OF 1452.05 FEET:

THENCE NORTH 00°-20'-50" WEST, A DISTANCE OF 1698.24 FEET TO THE TRUE POINT OF
BEGINNING;

CONTAINING 307,691 SQ. FT./ 7.06 ACRES MORE OR LESS.
SUBJECT TO EASEMENTS OF RECORD IF ANY.

PREPARED BY
SANBORN A/E, INC

b

STEVEN J. VAN, PLS 6500
0&/28/16 WO 15-124

PAGE 3 OF 3
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EXHIBIT "B”
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EXHIBIT "B”
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@) Fidelity National Title Company
W% 3237 E Guasti Road, Suite 105, Ontario, CA 91761
Phone: (909) 569-0226 « Fax: (800) 507-0841

ASSIGNMENT OF BUYER
To: Fidelity National Title Company
Date: August 4, 2016
Escrow No.: 23079124-012JDL

Property Address: 68031 Ramon Road, "Ramon Towers", Cathedral City, CA 92234

Assignment: Gayk Akhsharumov, Karen Sarkisyan, and Levon Akhsharumov, herein assigns to
GK Real Estate Group, LLC., a California limited liability company

I. Allinterest in and to all right to acquire title to the property which is the subject of this
escrow,

2. All funds now on deposit to the account of the undersigned in this escrow. No
consideration is to be paid to the undersigned through this escrow for or on account of
this agreement,

Agreement: IT IS AGREED BETWEEN Gayk Akhsharumov, Karen Sarkisyan and Levon
Akhsharumov, as Assignor and GK Real Estate Group, LLC., a California limited liability company
as Assignee (“Buyer™), with respect to the Standard Offer, Agreement and Escrow Instructions for
Purchase of Real Estate dated May 26, 2016 (“the Purchase Agreement™) in Escrow No. 23079124
012JDL as follows:

1. Assignee agrees to perform in accordance with the Purchase Agreement and to be bound
by all terms thereof in all respects as if he were the original party to the Purchase
Agreement in place of Assignor.

2. In the event of cancellation of this escrow, funds to be returned to non-defaulting buyer,
if any, less costs, if any, shall be forwarded to new buyer (assignee) as shown herein.

The above named Assignee has received, read and famitiarized itself with the original
Purchase Agreement and hereby approves same in its entirety along with any and all
amendment(s) to said Purchase Agreement and requests that you proceed therewith on its
behalf. Subject to the Purchase Agreement, any deposit in this escrow shall be used for
the benefit of the Assignee named herein at the expense of the Assignor. In the event of
cancellation of this escrow, funds to be returned to non-defaulting Buyer, if any, less
costs, if any, shall be forwarded to new Buyer(s) {Assignee(s)) as shown herein,

ASSIGNEE/BUYER: ASSIGNOR:

GK Real Estate Group, LLC.,, ) g -
2 California limited liapifity company

Gayk“Akhsharumov

GmManager W

Karen Sarkisyan

AmdFreeForm
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W
FARAMELINT

L.oan Pre-Approval
October 3, 2016

Dear Mr Garrik Gevorgyan

This letter is to inform you that your SBA loan request of $1,832,000 lo purchase the praperty located at 68031 Ramon
Read, Cathedral City CA 92234 has been approved The funding of the loan will be contingent upon the successiul
execulion of the loan documentation along with approval by the Bankruptcy Coun for sale of the subject property. in
addition o the satisfaction of all Investor funding requirements

Prior to the lunding of the loan, there shall not have been any change, sdverse andfor delnmental to the Bank/lnvesior

in or 1o the collateral, or the financial condition of the bofrower Furthermore, no material, documenls, or statements
provided 10 the lender by the borrower, shouid prove 1o be misrepresentative, faise, and/or misteading in any manner

It you have any quastions, please fzel iree to call the cndersigned at (818) 521-0063

Suicerey,
/7 /

Tom S. Tumyan

Director of Operations

-'r ! ¥ : “'f-.'?' 3 o R a i

1 . ;': ' ’ L ‘:‘). q;"-_:_-‘ L . w L
620 Narth Brand Blvd, Suite 404 Phone 818.500.4009
Glendale, CA 91203 Fax 818.500.4041
NMLSR #236355 info@paramountls.com
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Fidelity National Title Company

SinglePoint

Reported Activity as of 06/20/2016

Printed on 06/20/2016 at 12:00 PM PDT

Transaction Summary for 06/20/2016
Account Name/ BAI

Account Number Amount Transaction Description Code

FNTC - Newport Beach, CA $100,000.00 Incoming Fedwire(s) 195
153495511674

Transaction Detail For 06/20/2016

PAR Number: 160620002959

Fed Ref: 000810

Date/Time Received: 06/20/2016 07:35:21 AM

Originator: DB08722933 GARNIK GEVORGYAN 12241 INDUSTRIAL BLVD STE 204 VICTORVILLE, CA 923958301
Sending Bank: 021000021JPMORGAN CHASE* JPMCHASE NYC
Receiving Bank: 122235821 US BANK SO CAL

Beneficiary: /153495511674 FIDELITY NATIONAL TITLE CO
Beneficiary Ref: DCD OF 16/06/17

Originator To Beneficiary Info: ESCROW #23079124-012-JDL
IMAD: 20160620B1QGC02C000810
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Fidelity National Title Company

_Eﬂ 1300 Dove Street, Suite 310, Newport Beach, CA 92660
Phone: (949)622-5000¢ Fax:

Issuing Policies of Fidelity National Title Insurance Company

Title Officer. Keith Masner (MA) Order No.: 012-23079124-D-KM3
Escrow Officer: Janette DeLap

TO:

Coldwell Banker
3998 Inland Empire Blvd, Suite 400
Ontario, CA 91764

ATTN: Mike Radlovic
YOUR REFERENCE:

PROPERTY ADDRESS: 68031 Ramon Read, "Ramon Towers", Cathedral City, CA

AMENDED PRELIMINARY REPORT

In response to the application for a policy of title insurance referenced herein, Fidelity National Title Company hereby
reports that it is prepared to issue, or cause to be issued, as of the date hereof, a policy or policies of title insurance
describing the land and the estate or interest therein hereinafier set forth, insuring against loss which may be sustained by
reason of any defect, lien or encumbrance not shown or referred to as an exception herein or not excluded from coverage
pursuant to the printed Schedules, Conditions and Stipulations or Conditions of said policy forms

The printed Exceptions and Exclusions fram the coverage and Limitations on Covered Risks of said policy or policies are set

Sorth in Attachment One. The policy to be issued may contain an arbitration clause. When the Amount of Insurance is less
than that set forth in the arbitration clause, afl arbitrable matters shall be arbitrated at the option of either the Company or
the Insured as the exclusive remedy of the parties Limitations on Covered Risks applicable to the CLTA and ALTA
Homeowner's Policies of Title Insurance which establish a Deductible Amount and a Maximum Dollar Limit of Liability for
certain coverages are also set forth in Attachment One. Copies of the policy forms should be read They are available from
the office which issued this report,

This report (and any supplements or amendmenis hereto) is issued solely for the purpose of facilitating the issuance of a
policy of title insurance and no liability is assumed hereby. If it is desired that liability be assumed prior io the issuance of a
policy of title insurance, a Binder or Commitment should be requested.

The policy(s) of title insurance to be issued hereunder will be policy(s) of Fidelity National Title Insurance Company, a
California Corporation

Please read the exceptions shown or referred to herein and the exceptions and exclusions set forth in Attachment One of
this report carefully. The exceptions and exclusions are meant to provide you with notice of matrers which are not covered
sender the terms of the title insurance policy and should be carefully considered.

It is important to note that this preliminary report is not a written representation as fo the condition of title and may not
list afl liens, defects and encumbrances affecting title to the land.

Countersigned by:

ClL__

Authorized Signature

CLTA Preliminary Report Form = Modified (11/17/06) Papge 1
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B2} 1300 Dove Street, Suite 310, Newport Beach, CA 92660

( Fidelity National Title Company
. Phone: (949) 622-5000° Fax:

AMENDED PRELIMINARY REPORT

EFFECTIVE DATE: August 23, 2016 at 7:30 a.m., Amended: September 1, 2016, Amendment No. D
ORDER NO.: 012-23079124-D-KM$5
The form of policy or policies of title insurance contemplated by this report is:
CLTA Standard Coverage Policy (04-08-14)
L THE ESTATE OR INTEREST IN THE LAND HEREINAFTER DESCRIBED OR REFERRED TO COVERED
BY THIS REPORT 18:

A FEE

2

TITLE TO SAID ESTATE OR INTEREST AT THE DATE HEREQF 1S YESTED [N:

DESERT SPRINGS FINANCIAL, LLC, a California limited liability company, subject to proceedings
pending in the bankruptcy court where a petition for relief was filed.

Name of Debtor: Desert Springs Financinl LLC
Date of Filing: May 30, 2016
U.S. District Court: Central District of California
Case No: 6:16-bk-14859-MW
3. THE LAND REFERRED TO IN THIS REPORT IS DESCRIBED AS FOLLOWS:

See Exhibit A attached hereto and made a part hereof.

CLTA Preliminary Report Form — Modilied (11/17/06) Page 2
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PRELIMINARY REPORT Fidelity National Title Company
Your Reference: Order No.: 012-23079124-D-KMS5
EXHIBIT A
LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF CATHEDRAL CITY, IN THE
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL | PARCEL MAP NO. 30704, IN THE CITY OF CATHEDRAL CITY, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS PER MAP FILED IN BOOK 212, PAGES 4 THROUGH 7, INCLUSIVE OF PARCEL MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF RIVERSIDE COUNTY, CALIFORNIA.

EXCEPTING ALL URANIUM, THORIUM AND OTHER FISSIONABLE MATERIALS, ALL OIL, GAS PETROLEUM,
ASPHALTUM AND OTHER HYDROCARBON SUBSTANCES AND OTHER MINERALS AND MINERAL ORES OF
EVERY KIND AND CHARACTER, WHETHER SIMILAR TO THOSE HEREIN SPECIFIED OR NOT, WITHIN OR
UNDERLYING OR WHICH MAY BE PRODUCED FROM THE HEREINBEFORE DESCRIBED LAND, TOGETHER
WITH THE RIGHT TO USE THAT PORTION ONLY OF SAID LAND WHICH UNDERLIES A PLANE PARALLEL TO
AND 500 FEET BELOW THE PRESENT SURFACE OF SAID LAND, FOR THE PURPOSE OF PROSPECTING OR
DEVELOPMENT AND/OR EXTRACTING SAID GAS, PETROLEUM, ASPHALTUM AND OTHER MINERAL OR
HYDROCARBON SUBSTANCES FROM SAID LAND, IT BEING EXPRESSLY UNDERSTOOD AND AGREED THAT
SAID SOUTHERN CALIFORNIA EDISON COMPANY, A CORPORATION, ITS SUCCESSORS AND ASSIGNS,
SHALL HAVE NO RIGHT TO ENTER UPON THE SURFACE OF SAID REAL PROPERTY, OR TO USE SAID REAL
PROPERTY OR ANY PORTION THEREOF SAID DEPTH OF 500 FEET, FOR ANY PURPOSE WHATSOEVER, AS
RESERVED UNTO SOUTHERN CALIFORNIA EDISON COMPANY, A CORPORATION, ITS SUCCESSORS AND
ASSIGNS IN THE DEED RECORDED FEBRUARY 27, 1979 AS INSTRUMENT NO. 38918, OF OFFICIAL RECORDS
OF RIVERSIDE COUNTY, CALIFORNIA.

APN(s): 680-190-033-8

CLTA Prefiminary Report Form — Modified (11/17/06) Page 3
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PRELIMINARY REPORT Fidelity National Title Company
Your Reference: Order No.: 012-23079124-D-KM5

EXCEPTIONS

AT THE DATE HEREOF, ITEMS TO BE CONSIDERED AND EXCEPTIONS TO COVERAGE IN ADDITION

TO THE PRINTED EXCEPTIONS AND EXCLUSIONS IN SAID POLICY FORM WOULD BE AS FOLLOWS:

A. Property taxes, which are a lien not yet due and payable, including any assessments collected with taxes to be levied
for the fiscal year 2016-2017.

B. Property taxes, including any personal property taxes and any assessments collected with taxes, are as follows:

Tax Identification No.:  680-190-033-8

Fiscal Year: 2015-2016
1st Installment: $9,859.68, paid.
2nd Installment: $9,859.68, delinquent (Delinquent after April 10}
Penalty and Cost: $1,024.68
Homeowners Exemption: $0.00
Code Area: 019-052
Affects: Parcel |
C. Said property has been declared 1ax defaulied for non-payment of delinquent taxes for the fiscal year 2015-2016.
APN No.: 680-190-033-8

Amounts to redeem for the above-stated fiscal year (and subsequent years if any) are:

Amount: $11,364.73, by September 30, 2016
Amount: 511,512.62, by October 31, 2016
D. The lien of supplemental or escaped assessments of property taxes, if any, made pursuant to the provisions of

Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, Articles 3 and 4, respectively, of the Revenue and
Taxation Code of the State of California as a result of the transfer of title to the vestee named in Schedule A oras a
result of changes in ownership or new construction occurring prior to Date of Policy.

E. A Notice
Entitled: Notice of Assessment
For: Assessment District No, 86-1
Executed by: City Clerk of the City of Cathedral City
Recording Date: January 8, 1988
Recording No: 6261, Official Records

Reference is hereby made to said document for full particulars.

1. Water rights, claims or title to water, whether or not disclosed by the public records.

2. INTENTIONALLY DELETED
3. INTENTIONALLY DELETED
CLTA Preliminary Report Form — Modified (11/17/06) Pape 4
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PRELIMINARY REPORT Fidelity National Title Company
Your Reference: Order No.. 012-23079124-D-KM5
EXCEPTIONS
{Coatinued)

4, Easement(s) for the purpose(s) shown below and rights incidental thereto as granted in a document.
Granted to: Southern California Edison Company, a corporation, its successors and assigns
Purpose: Utilities
Recorded: February 15. 1980. Instrument No. 320135, of Official Records
Affects: The location of said easements set forth therein
5. Easement(s) for the purpose(s) shown below and rights incidental thereto as granted in a document.
Granted to: County of Riverside
Purpose: Temporary easements for driveway and detour purposes for use during the construction
of the Ramon Road Bridge
Recorded: June 17, 1981. instrument No. 112978, of Official Records
Affects: A portion of the land
6. An ordinance of the City of Cathedral City adopting specific plan Right-of-Way Alignment Plan No. SP-10-017 for

the area on Landau Boulevard south of Ramon /Road to Dinah Shore Drive (34th Avenue), which recorded Mav 18.
1987 as Instrument No. 137803 Official Records.

7. The fact that said land is included within a project area of the Redevelopment Agency shown below, and that
proceedings for the redevelopment of said project have been instituted under the Redevelopment Law (such
redevelopment to proceed only after the adoption of the redevelopment plan) as disclosed by a document.

Redevelopment

Agency: Cathedral City Redevelopment Project No. 3

Recorded: Julv 21. 2003. Instrument No. 2003-542987. of Official Records
3. INTENTIONALLY DELETED
9. The recital on said Parcel Map 30704:

Improvement Note:

Development of Parcel 3 may require the issuance of a permit or permits or other grant or grants of approval by the
City of Cathedral City which may include the requirements to acquire street right of way for the West half of the
Landau extension as shown hereon, to construct roadway fill and public street improvements and appurtenances on
both sides of Landau Blvd. extensions and to construct traffic signal improvements striping and appurtenances at the
intersection of Ramon Road and extension of Landau.

Improvements Statement:
Pursuant to section 66411.1 of the California Subdivision Map Act, fulfillment of the following conditions of
approval of this parcel map as contained in City Council Resolution No. 03-33, adopted June 23, 2003 and the

construction of offsite and onsite improvements on an individual lot basis, including but not limited to the following,
shall be required when building permits for each lot are issued. etc. etc. (see sheet 4 of 4 of Parcel Map 30704).

CLTA Preliminary Report Form — Modified (11/17/06) Page 5
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PRELIMINARY REPORT Fidelity National Title Company
Your Reference: Order No.: 012-23079124-D-KM5
EXCEPTIONS
(Continued)

10. Covenants, conditions and restrictions in the declaration of restrictions but omitting any covenants or restrictions, if

any, including, but not limited to those based upon race, color, religion, sex, sexual orientation, familial status,
marital status, disability, handicap, national origin, ancestry, or source of income, as set forth in applicable state or
federal laws, except to the extent that said covenant or restriction is permitted by applicable law.
Recorded: March 1, 2005, Instrument No. 2005-0165081. of Official Records
Said covenants, conditions and restrictions provide that a violation thereof shall not defeat the lien of a first
mortgage or first deed of trust made in good faith and for value.
Said covenants, conditions and restriction provide for an easement;
For: Maintenance, encroachment, access and other various easement

shown therein

Modification(s) of said covenants, conditions and restrictions

Recorded: March 17. 2003, Instrument Na. 2005-0212762, of Official Records

Modification(s) of said covenants, conditions and restrictions

Recording Date: August 24, 2016
Recording No: 2016-0363104. Official Records

. A deed of trust to secure an indebtedness in the amount shown below,

Amount: $3,600,000.00

Dated: May 16, 2005

Trustar/Grantor Desert Springs Financial LLC, a California limited liability company
Trustee: Palm Desert National Bank

Beneficiary: Palm Desert National Bank

Loan No.: 7641/47656

Recording Date: May 19, 2005

Recording No: 2005-0400100. Official Records

Affects: The herein described Land and other land.

Note: At the time of recording the trustor therein was not the record ewner of lettered Parcel “C”

An assignment of the beneficial interest under said deed of trust which names:

Assignee: Pacific Premier Bank, its successors and assigns
Recording Date: July 15,2013
Recording No: 2013-0338906, Official Records
CLTA Preiiminary Report Form — Modified (11/17/06) Page &

000006



Case 6:16-bk-14859-MW Doc 222-5 Filed 10/14/16 Entered 10/14/16 17:02:32 Desc
ExhibitG H | J K&L Page48of64

PRELIMINARY REPORT Fidelity National Title Company
Your Reference: Order No.: 012-23079124-D-KM35
EXCEPTIONS
(Continued)

12. An assignment of all the moneys due, or to become due as rental, as additional security for the obligations secured

by deed of trust shown as item no. 11

Assigned to: Palm Desert National Bank
Recording Date: May 19, 2005
Recording No: 2005-0400101, Official Records

Note: At the time of recording the grantor therein was not the record owner of lettered Parcel “C”

An assignmeni of the beneficial interest under said deed of trust assignment of rents which names:

Assignee: Pacific Premier Bank, its successors and assigns
Recording Date: July 15,2013
Recording No: 2013-0338906, Official Records

13. Intentionally deleted.

14. Any boundary discrepancies, rights or claims which may exist or arise as disclosed by a Record of Survey, as per
map on file in Book 37, Page 67 of Records of Survey, in the office of the county recorder of Riverside County,
California.

15. Intentionally deleted.

16. Intentionally deleted.

17. Matters contained in that certain document
Entitled: Memorandum of License
Dated: May I, 2012
Executed by: Los Angeles SMSA Limited Partnership, a California limited partnership, d/b/a Verizon

Wireless and Metro/PCS California, LLC, a Delaware limited liability company
Recording Date: August 9, 2012
Recording No: 2012-0378457. Official Records

Reference is hereby made to said document for full particulars.
18. Intentionally deleted..
19, Notice of Pendency of Administrative Proceedings and the lien of any assessment arising therefrom by the

Department of Building and Safety of the City of Cathedral City, in the matter of unlawful or unsafe conditions on
the herein described Land.

Property Owner: Desert Springs Financial
Recording Date: Janvary 17, 2013
Recording No.: 2013-0028509. Official Records

Reference is hereby made to said document for full particulars.

Affects: Parcel 1

CLTA Preliminary Report Fori — Modified (11/17/06) Page 7
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PRELIMINARY REPORT Fidelity National Title Company
Your Reference: Order No.: 012-230791 24-D-KM§‘
. &2
EXCEPTIONS
{Continued)
20. Intentionally deleted.
21. Intentionally deleted.
22, Intentionally deleted.
23, An abstract of judgment for the amount shown below and any other amounts due:
Amount: $14,883.61
Debtor: Desert Springs Financial LLC
Creditor: J & K Drywall
Date entered: May 3, 2010
County: Riverside
Court: Superior
Case No.: INC 069033
Recording Date: September 30, 2010
Recording No: 2010-0467008. Official Records
24, An abstract of judgment for the amount shown below and any other amounts due:
Amount: $As provided therein
Debtor: Desert Springs Financial, LLC, a California limited liability company
Creditor: Ramon Palm Lane, Inc., a California corporation
Date entered: December 23, 2015
County: Riverside
Court: Superior
Case No.: INC 10003583
Recording Date: January 4, 2016
Recording No: 2016-0000427, Official Records
25, Any rights of the parties in possession of a portion of, or all of, said Land, which rights are not disclosed by the

public records.

The Company will require, for review, a full and complete copy of any unrecorded agreement, contract, license
and/or lease, together with all supplements, assignments and amendments thereto, before issuing any policy of title
insurance without excepting this item from coverage.

The Company reserves the right to except additional items and/or make additional requirements afier reviewing said
documents.

26. Any easements not disclosed by the public records as to matters affecting title to real property, whether or not said
easements are visible and apparent.

27. Matters which may be disclosed by an inspection and/or by a correct ALTA/NSPS Land Title Survey of said Land
that is satisfactory to the Company, and/or by inquiry of the parties in possession thereof,

28. Any policy of title insurance issued under this application will not insure a legal right of access to and from said
Land. Insuring Provision to be deleted will be deleted.

CLTA Preliminary Report Form — Modified (11/17/06) Page 8
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PRELIMINARY REPORT Fidelity National Title Company
Your Reference: Order No.: 012-23079124-D-KM3

EXCEPTIONS
(Continued)

a9, Any matters arising out of or by virtue of that certain bankruptcy case:
Name of Debtor: Desert Springs Financial LLC
Date of Filing: May 30, 2016
U. §. District Court: Central District of California
State: California
Case No.: 6:16-BK-14859-MW
Chapter: 11
Attorney: M. Wayne Tucker
Attorney’s Address: ORROCK, POPKA, FORTINO, TUCKER & DOLEN

1710 Plum Lane, Suite A
Redlands, CA 92374
Attorney’s Phone No: (951) 683-6014

PLEASE REFER TO THE “INFORMATIONAL NOTES” AND “REQUIREMENTS" SECTIONS WHICH
FOLLOW FOR INFORMATION NECESSARY TO COMPLETE THIS TRANSACTION.

END OF EXCEPTIONS

CLTA Preliminary Report Form — Modified (1 1/17/06) Page 9

000009



Case 6:16-bk-14859-MW Doc 222-5 Filed 10/14/16 Entered 10/14/16 17:02:32 Desc

PRELIMINARY REPORT ExhibitG H | J K&L PageS510f64 . naon Title Company
Your Reference: Order No.: 012-23079124-D-KM35

REQUIREMENTS SECTION

1. The Company will require the following documents for review prior to the issuance of any title insurance predicated
upon a conveyance or encumbrance from the entity named below:

Limited Liability Company: Desert Springs Financial, LLC, a California limited liability company

a) A copy of its operating agreement, if any, and any and all amendments, supplements and/or modifications
thereto, certified by the appropriate manager or member

b) If a domestic Limited Liability Company, a copy of its Articles of Organization and all amendments thereto
with the appropriate filing stamps

¢) If the Limited Liability Company is member-managed, a full and complete current list of members certified
by the appropriate manager or member

d) If the Limited Liability Company was formed in a foreign jurisdiction, evidence, satisfactory to the
Company, that it was validly formed, is in good standing and autherized to do business in the state of origin

€) If less than all members, or managers, as appropriate, will be executing the closing documents, furnish
evidence of the authority of those signing,

The Company reserves the right to add additional items or make further requirements after review of the requested
documentation.

[

Furnish for review a full and complete copy of any unrecorded agreement, contract, license and/or lease together
with all supplements, assignments and amendments thereto, prior to the close of this transaction.

The Company reserves the right to add additional items or make further requirements after review of the requested
documentation.

X Unrecorded matters which may be disclosed by an Owner's Affidavit or Declaration. A form of the Owner’s
Affidavit/Declaration is attached to this Preliminary Report/Commitment. This Affidavit/Declaration is to be
completed by the record owner of the land and submitted for review prior 1o the closing of this transaction. Your
prompt attention to this requirement will help avoid delays in the closing of this transaction. Thank you.

The Company reserves the right to add additional items or make further requirements afier review of the requested
Affidavit/Declaration.

4. Furnish proof satisfactory to the Company that the proposed conveyance/morigage necessary for the proposed
insured transaction complies with all requirements of the United States Bankruptcy Code for the following person or
entity:

Name of possible debtor: Desert Springs Financial, LL.C

END OF REQUIREMENTS

CLTA Preliminary Report Form - Modified (11/17/06) Page 10
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Your Reference: Order No.: 012-23079124-D-KM35

(%]

INFORMATIONAL NOTES SECTION

None of the items shown in this report will cause the Company to decline to attach CLTA Endorsement Form 100 to
an Extended Coverage Loan Policy, when issued.

The Company is not aware of any matters which would cause it to decline to attach CLTA Endorsement Form 116
indicating that there is located on said Land Commercial property, known as 68031 Ramon Road, "Ramon Towers",
located within the city of Cathedral City, California, to an Extended Coverage Loan Policy.

Note: The policy of title insurance will include an arbitration provision. The Company or the insured may demand
arbitration. Arbitrable matters may include, but are not limited to, any controversy or claim between the Company
and the insured arising out of or relating to this policy, any service of the Company in connection with its issuance
or the breach of a policy provision or other obligation. Please ask your escrow or title officer for a sample copy of
the policy to be issued if you wish to review the arbitration provisions and any other provisions pertaining to your
Title Insurance coverage.

Note: There are NO conveyances affecting said Land recorded within 24 months of the date of this report.

END OF INFORMATIONAL NOTES

Keith Masner (MA)/ng

CLTA Preliminary Report Form - Modified (11/17/06) Poge 11
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FIDELITY NATIONAL FINANCIAL
PRIVACY NOTICE

At Fidelity National Financial, Inc. and its majority-owned subsidiary companies (collectively, “FNF”, “our” or “we™), we
value the privacy of our customers. This Privacy Notice explains how we collect, use, and protect your information and
explains the choices you have regarding that information. A summary of our privacy practices is below. We also
encourage you to read the complete Privacy Notice following the summary.

Types of Information Collected. You may provide us
with certain personal information, like your contact
information, social security number (SSN), driver’s
license, other government 1D numbers, and/or
financial information. We may also receive
information from your Internet browser, computer
and/or mobile device.

How Information is Collected. We may collect
personal information directly from you from
applications, forms, or communications we receive
from you, or from other sources on your behalf, in
connection with our provision of products or services
to you. We may also collect browsing information
from your Internet browser, computer, mobile device
or similar equipment. This browsing information is
generic and reveals nothing personal about the user.

Use of Your Information. We may use your
information to provide products and services to you
(or someone on your behalf), to improve our products
and services, and to communicate with you about our
products and services. We do not give or sell your
personal information to parties outside of FNF for
their use to market their products or services to you.

Security Of Your Information. We utilize a
combination of security technologies, procedures and
safeguards to help protect your information from
unauthorized access, use and/or disclosure. We
communicate to our employees about the need to
protect personal information.

Choices With Your Information. Your decision to
submit personal information is entirely up to you. You
can opt-out of certain disclosures or use of your
information or choose to not provide any personal
information to us.

When We Share Information. We may disclose your
information to third parties providing you products
and services on our behalf, law enforcement agencies
or governmental authorities, as required by law, and to
parties with whom you authorize us to share your
information.

Information From Children. We do not knowingly
collect information from children under the age of 13,
and our websites are not intended to attract children.

Privacy Outside the Website. We are not responsible
for the privacy practices of third parties, even if our
website links to those parties’ websites,

Access and Correction. If you desire to see the
information collected about you and/or correct any
inaccuracies, please contact us in the manner specified
in this Privacy Notice.

Do Not Track Disclosures. We do not recognize “do
not track™ requests from Internet browsers and similar
devices.

The California Online Privacy Protection Act.
Certain FNF websites collect information on behalf of
mortgage loan servicers. The mortgage loan servicer is
responsible for taking action or making changes to any
consumer information submitted through those
websites.

International Use. By providing us with your
information, you consent to the transfer, processing
and storage of such information outside your country
of residence, as well as the fact that we will handle
such information consistent with this Privacy Notice.

Your Consent To This Privacy Notice. By
submitting information to us and using our websites,
you are accepting and agreeing to the terms of this

Contact FNF. If you have questions or wish to
contact us regarding this Privacy Notice, please use
the contact information provided at the end of this

FNF Privacy Notice
Effective: April I, 2016
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Privacy Notice. Privacy Notice.

FNF Privacy Notice
Effective: April 1, 2016
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FIDELITY NATIONAL FINANCIAL, INC.
PRIVACY NOTICE

FNF respects and is committed to protecting your privacy. We pledge to
take reasonable steps to protect your Personal Information (ns defined
herein) and 10 ensure your information is used in compliance with this
Privacy Notice.

This Privacy Notice is only in effeet for information collected and/or
owned by or on behalf of FNF, including collection through any FNF
website or online services offered by FNF (collectively, the “Website™),
as well as any information collected offline {(e.g., paper documents). The
provision of this Privacy Notice to you does not create any express or
implied relationship, nor create any express or implied duty or other
obligation, between FNF and you.

Types of Information Colleeted
We may collect two types of information: Personal Information and

Browsing Information.

Personal Information. The types of personal information FNF collects
may include, but are not limited 10:

« conlact information (e.g., name. address, phone number, email
address);

+ social security number (SSN), driver's license, and other
government 1D numbers; and

¢ financial account or loan information.

Browsing Information, The types of browsing information FNF collects
may include, but are not limited 10:

»  Internet Protocol (or IP) address or device ID/UDID, protocol and
sequence information;

*  browser language:

*  browser type;

«  domain name sysiem requests;

*  browsing history;

«  number of clicks:

*  hypertext transfer protocol headers: and

= application client and server banners,

How Information is Collected

In the course of our business. we may collect Personal Information

about you from the following sources:

«  applications or other forms we receive from you or your authorized
representative, whether electronic or paper;

+  communications to us from you or others;

+  information about your transactions with, or services performed by,
us, our afTiliates or others; and

* information from consumer or other reporting agencies and public
records ihat we either obtain directly from those entities, or from
our affiliates or others.

We may collect Browsing Information from you as follows:

+  Browser Log_Files. Our servers automatically log. collect and
record certain Browsing Information about each visitor to the
Website. The Browsing Information includes only generic
information and reveals nothing personal about the user.

*  Cookies. From time to time, FNF may send a “cookie™ to your
computer when you visit the Website. A cookie is a small piece of
data that is sent to your Internet browser from a web server and
stored on your computer’s hard drive. When you visit the Website
again. the cookic allows the Website to recognize your computer,
with the goal of providing an optimized user experience. Cookics
may store user preferences and other information. You can choese
not to accept cookies by changing the settings of your Internet
browser. If you choose not 10 accept cookies, then some functions
of the Website may not work as intended.

FNT Privacy Notice
Effective: April 1. 2016

Use of Collecied Information
[nformation collected by FNF is used for three main purposes:

«  To provide products and services to you, or 10 one or more third
party service providers who are performing services on your behalf
or in connection with a transaction involving you:

*  To improve our products and services; and

+  To communicate with you and 1o inform you about FNF’s products
and services.

When We Share Information

We may share your Personal information (excluding information we

receive from consumer or other credit reporting agencies) and Browsing

Information with certain individuals and companies, as permitied by

law, without first obtaining your authorization. Such disclosures may

include, without limitation. the following:

« o agents, representatives. or others 10 provide you with services or
products you have requested, and to enable us to detect or prevent
criminal activity, fraud. or material misrepresentation or
nondisclosure;

* 1o third-pariy contractors or service providers who provide services
or perform other functions on our behalf:

+ 10 law enforcement or other governmental authority in connection
with an investigation. or civil or criminal subpoenas or coun
orders; and/or

« 10 other parties authorized to receive the information in connection
with services provided to you or a transaction invelving vou,

We may disclose Personal Information and/or Browsing Information

when required by law or in the good-faith belief that such disclosure is

necessary to:

«  comply with a legal process or applicable laws;

*  enforce this Privacy Notice:

»  investigate or respond to claims that any infermation provided by
you violates the rights of a third party; or

*  protect the rights. property or personal safety of FNF, its users or
the public.

We make efforts to ensure third party contractors and service providers

who provide services or perform functions on our behalf protect your

information. We fimit use of your information to the purposes for which

the information was provided. We do not give or sell your information

1o third parties for their own direct marketing use.

We reserve the right to transfer your Personal Information, Browsing
information. as well as any other information. in connection with the
sale or other disposition of all er part of the FNF business and/or assets,
or in the event of our bankruptcy, reorganization. insolvency,
receivership or an assignment for the benefit of creditors. You expressly
agree and consent to the use andfor transfer of this information in
connection with any of the above-described proceedings. We cannot and
will not be respensible for any breach of security by any third party or
for any actions of any third party that receives any of the information
that is disclosed to us,

Choices With Your Information

Whether you submit your information to FNF is entirely up to you. If
you decide not to submit your information. FNF may not be able to
provide certain products or services to you. You may choose to prevent
FNF from using your information under certain circumstances (“opt
out™). You may opt out of receiving communications from us about our
products and/or services.

Sccurity And Retention Of [nformation

FNF is committed to protecting the information you share with us and
utilizes a combination of security technologies. procedures and
safeguards to help protect it from unauthorized access. use andfor

000014



‘Case 6:16-bk-14859-MW Doc 222-5 Filed 10/14/16 Entered 10/14/16 17:02:32 Desc

ExhibitG H | J

disclosure. FNF trains its employees on privacy practices and on FNF's
privacy and information sccurity policies. FNF works hard to retain
information related to you only as long as reasonably necessary for
business and/or legal purposes.

Information From Children

The Website is meant for adults. The Website is not intended or
designed to attract children under the age of thirteen (13). We do not
collect Personal Information from any person that we know to be under
the age of thirteen {13) without permission from a parent or guardian.

Privacy Qutside the Website
The Website may contain links to other websites, including links to

websiles of third party service providers. FNF is not and cannot be
responsible for the privacy practices or the content of any of those other
websites,

Enternational Users

Because FNF's headquarters is located in the Uinited States, we may
transfer your Personal Information and/or Browsing Information to the
United States. By using our website and providing us with your Personal
Information and/or Browsing Information, you understand and consent
to the transfer, processing and storage of such information outside your
country of residence, as well as the fact that we will handle such
information consistent with this Privacy Notice.

Do Not Track Disclosures
Currently, our policy is that we do not recognize “do not track™ requests
from Internet browsers and similar devices.

The California Online Privacy Protection Act

For some websites which FNF or one of its companies owns, such as the
Customer CareNet (“CCN™), FNF is acting as a third party service
provider 10 a merigage loan servicer. In these instances. we may collect
certain information on behalf of that morigage loan servicer. including:

+  first and last name:

+  property address;

+  user name and password;

*  loan number;

«  social security number - masked upon entry;

«  email address;

+  security questions and answers: and

= IP address.

FNF Privacy Notice
Effective: April 1, 2016
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The information you submit is then transferred 10 your morigage loan
servicer by way of CCN. The mortgage loan servicer is responsible
for taking action or making changes to any consumer information
submitted through this website, For example, if you believe that
your payment or user information is incorrect, you must contact
your mortgage loan servicer.

CCN does not share consumer information with third parties, other than
those with which the morngage loan servicer has contracted 1o interface
with the CCN application. All sections of this Privacy Notice apply lo
your interaction with CCN, except for the sections titied Choices with
Your [nformation. and Access and Correction. I you have questions
regarding the choices you have with regard to your personal information
or how to access or correct your personal information. contact your
morigage loan servicer.

Access and Correction

To access your Personal [nformation in the possession of FNF and
correct any inaccuracies, please contact us by email at privacy @ fnf.com
or by mail at:

Fidelity National Financial, Inc.
601 Riverside Avenue
Jacksonville, Florida 32204
Atin: Chief Privacy Officer

Your Consent Te This Privacy Notice

By submitting Personal Information and/or Browsing Information to
FNF, you consent to the collection and use of information by FNF in
compliance with this Privacy Notice. We reserve the right 10 make
changes to this Privacy Notice. If we change this Privacy Notice, we
will post the revised version on the Website,

Contact FNF
Please send questions and/or comments related to this Privacy Notice by
cmail at privacy @ fnf.com or by mail at:

Fidelity National Financial, Inc.
601 Riverside Avenue
Jacksonville, Florida 32204
Attn: Chief Privacy Officer

Copyright © 2016. Fidelity National Financial. Inc.
All Rights Reserved.

EFFECTIVE AS OF APRIL 1. 2016
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Notice of Available Discounts

Pursuant to Section 2355.3 in Title 10 of the California Code of Regulations Fidelity National Financial, Inc. and its
subsidiaries (“FNF") must deliver a notice of each discount available under our current rate filing along with the delivery of
escrow instructions, a preliminary report or commitment. Please be aware that the provision of this notice does not constitute
a waiver of the consumer’s right to be charged the field rate. As such, your transaction may not qualify for the below
discounts.

You are encouraged to discuss the applicability of one or more of the below discounts with a Company representative. These
discounts are generally described below; consult the rate manual for a full description of the terms, conditions and
requirements for each discount. These discounts only apply to transaction invelving services rendered by the FNF Family of
Companies. This notice only applies to transactions involving property improved with a one-to-four family residential
dwelling.

FNF Underwritten Title Company FNF Underwriter
FNTC - Fidelity National Title Company FNTIC - Fidelity National Title Insurance Company

FNTCCA -Fidelity National Title Company of California

Aviilable Discounts

CREDIT FOR PRELIMINARY REPORTS AND/OR COMMITMENTS ON SUBSEQUENT POLICIES (FNTIC)
Where no major change in the title has occurred since the issuance of the original report or commitment, the order may be
reopened within 12 or 36 months and all or a portion of the charge previously paid for the report or commitment may be
credited on a subsequent policy charge.

DISASTER LOANS (FNTIC)
The charge for a lender's Policy (Standard or Extended coverage) covering the financing or refinancing by an owner of
record, within 24 months of the date of a declaration of a disaster area by the government of the United States or the State of
California on any land located in said area, which was partially or totally destroyed in the disaster, will be 50% of the
appropriate title insurance rate.

CHURCHES OR CHARITABLE NON-PROFIT ORGANIZATIONS (FNTIC)

On properties used as a church or for charitable purposes within the scope of the normal activities of such entities, provided
said charge is normally the church’s obligation the charge for an owner’s policy shall be 50% to 70% of the appropriate title
insurance rate, depending on the type of coverage selected. The charge for a lender’s policy shall be 40% to 50% of the
appropriate title insurance rate, depending on the type of coverage selected.

CA Discount Notice Effective Date: 12/02/2014
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ATTACHMENT ONE
CALIFORNIA LAND TITLE ASSOCIATION
STANDARD COVERAGE POLICY - 1990
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage. costs.

attorneys' fees or expenses which arise by reason of:

1. () Any law, ordinance or governmental regulation (including but not limited 1o building or zoning laws, ordinances. or regulations)
restricting, regulating. prohibiting or relating (i) the occupancy, use, or enjoyment of the land: (ii) the character, dimensions or
location of any improvement now or hereafler erected on the land: (jii) a separation in ownership or a change in the dimensions
or area of the land or any parcel of which the land is or was a part: or (iv) environmental protection, or the effect of any violation
of these laws, ordinances or governmenial regulations, excepl 10 the extent that & notice of the enforcement thereof or a notice of
a defect, lien. or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public
records at Date of Policy.

(b} Any governmental police power not excluded by (a) above. except to the extent that a notice of the exercise thereof or notice of a
defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public
records at Date of Policy.

Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not

excluding from coverage any taking which has occurred prior to Date of Policy which would be binding on the rights of a purchaser

for value without knowledge.

3. Defects, liens, encumbrances, adverse claims or other matters:

{a} whether or not recorded in the public records at Date of Policy, but created, suffered, assumed or agreed to by the insured
claimant;

(b) not known to the Company, not recorded in the public records at Date of Policy. but known to the insured claimant and not
disclosed in writing to the Company by the insured claimant prior to the date the insured claimant became an insured under this
policy:

(c) resulting in no loss or damage to the insured claimant;

(d) attaching or created subsequent to Date of Policy: or

(e} resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the insured mortgage
or for the estale or interest insured by this poficy.

4. Unenforceability of the lien of the insured mortgage because of the inability or failure of the insured at Date of Policy, or the inability
or failure of any subsequent owner of the indebtedness. 1o comply with the applicable doing business laws of the state in which the
land is situated.

5. Invalidity or uncnforceability of the lien of the insured mortgage. or claim thereof. which arises out of the transaction evidenced by the
insured mortgage and is based upon usury or any consumer credit protection or truth in lending law.

6. Any claim. which arises out of the transaction vesting in the insured the estate of interest insured by this policy or the transaction
creating the interest of the insured lender. by reason of the operation of federal bankruptey, state insolvency or similar creditors' rights
laws.

o

EXCEPTIONS FROM COVERAGE - SCHEDULE B, PART

This policy does not insure against loss or damage (and the Company will not pay costs, atiorneys' fees or expenses) which arise by reason

of:

I, Taxes or assessments which are not shown as existing licns by the records of any taxing authority that levies taxes or assessments on
real property or by the public records.
Proceedings by a public agency which may result in taxes or assessments, or notices of such proceedings, whether or not shown by the
records of such agency or by the public records.

2. Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of the

land or which may be asserted by persons in posscssion thereof.

Easements, licns or encumbrances. or claims thereof, not shown by the public records.

Discrepancies, conflicts in boundary lines. shertage in area. encroachments. or any other facts which a correet survey would disclose,

and which are not shown by the public records.

5. (a) Unpatented mining claims; (b) reservations or exeeplions in patents or in Acts authorizing the issuance thereof: (c) water rights,
claims or title 1o water, whether or not the matiers excepted under (a). (b} or (¢) are shown by the public records.

6. Any lien or right to a lien for services, [abor or material not shown by the public records,

bl

CLTA HOMEOWNER'S POLICY OF TITLE INSURANCE (12-02-13)
ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE

EXCLUSIONS

In addition to the Exceptions in Schedule B, You are not insured against loss, costs, attorneys' fees, and expenses resulting from:
. Governmental police power, and the existence or violation of these portions of any law or government regulation concerning:
a.  building;
b. zoning;
c. land use:;

Attachment One (4-2-15) CA & NV
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d. improvements on the Land;
e, land division; and
f.  environmental protection.
This Exclusion does not fimit the coverage described in Covered Risk 8.a., 14, 15, 16, 18, 19, 20, 23 or 27.
The failure of Your existing structures, or any part of them, to be constructed in accordance with applicable building codes. This
Exclusion does not limit the coverage described in Covered Risk 14 or 15.
The right to take the Land by condemning it. This Exclusien does not limit the coverage described in Covered Risk 17.
4. Risks:
a. that are created, allowed, or agreed to by You, whether or not they are recorded in the Public Records;
b. that are Known to You at the Policy Date, but not to Us, unless they are recorded in the Public Records at the Policy
Date;
c. that result in no loss to You; or
d. that first occur after the Policy Date - this does not limit the coverage described in Covered Risk 7, 8.e., 25, 26, 27 or
28.

~

had

5. Failure to pay value for Your Title.
6. Lack of aright:

2. 1o any land outside the area specifically deseribed and referred to in paragraph 3 of Schedule A: and

b. in streets, alleys, or waterways that touch the Land.

This Exclusion does not limit the coverage described in Covered Risk 11 or 21.
7. The transfer of the Title to You is invalid as a preferential teansfer or as a fravdulent transfer or conveyance under federal bankruptcy,
state insolvency, or similar creditors’ rights laws.
Contamination, explosion, fire, flooding, vibration, fracturing. earthquake, or subsidence.
Negligence by a person or an Entity exercising a right to extract or develop minerals, water. or any other substances.

LIMITATIONS ON COVERED RISKS

bl

Your insurance for the following Covered Risks is limited on the Owner’s Coverage Statement as follows:
s For Covered Risk 16, 18, 19, and 21 Your Deductible Amount and OQur Maximum Dollar Limit of Liability shown in Schedule
A

The deductible amounts and maximum dollar limits shown on Schedule A are as follows:
Our Maximum Dollar

Your Deductible Amount Limit of Liability
1.00% % of Policy Amount Shown in Schedule A or
Covercd Risk 16: $2.500.00 (whichever is less) £ 10.000.00
1.00% % of Policy Amount Shown in Schedule A or
Covered Risk 18: $5.000.00 (whichever is less) $ 25.000.00
1.00% of Policy Amount Shown in Schedule A or
Covered Risk 19: $5,000.00 {whichever is less) $ 25.000.00
£.00% of Policy Amount Shown in Schedule A or
Covered Risk 21: $2.500.00 (whichever is less) $ 5,000.00

2006 ALTA LOAN POLICY (06-17-06)
EXCLUSIONS FROM COVERAGE

The following matters arc expressly excluded from the coverage of this policy. and the Company will not pay loss or demage, costs,
attorneys' fees, or expenses that arise by reason of:
I. (a) Any law, ordinance. permit, or governmental regulation (including those relating to building and zoning) restricting, regulating,
prohibiting. or relating to
(i) the occupancy, use, or enjoyment of the Land:
(ii) the character, dimensions, or location of any improvement erected on the Land:
(iii) the subdivision of land: or
(iv) environmental protection;
or the cffect of any violation of these laws, ordinances. or governmental regulations. This Exclusion 1(a) does not modify or
limit the coverage provided under Covered Risk 3.
{b) Any governmental police power. This Exclusien 1{b) does not modify or limit the coverage provided under Covered Risk 6.
2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
3. Defects, liens, encumbrances. adverse claims. or other matiers
{a) created, suffered. assumed. or agreed to by the Insured Claimant:

Attachment One (4-2-15) CA & NV
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(b} not Known to the Company, not recorded in the Public Records at Date of Policy, but Known 1o the Insured Claimant and not
disclosed in writing to the Company by the Insured Claimant prior to the date the [nsured Claimant became an Insured under this
policy;

{¢) resulting in no loss or damage 10 the Insured Claimant:

{d) attaching or created subsequent to Date of Policy (however, this does not moedify or limit the coverage provided under Covered
Risk il. 13 or 14); or

(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Insured Morigage.

4. Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing-
business laws of the state where the Land is situated.

5. Invalidity or unenforceability in whole or in part of the lien of the Insured Morigage that arises out of the transaction evidenced by the
Insured Mortgage and is based upon usury or any consumer credit protection or truth-in-lending law.

6. Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors’ rights laws. that the transaction
creating the lien of the [nsured Morigage, is
{2} a raudulent conveyance or fraudulent transfer, or
(b) a preferential transfer for any reason not stated in Covered Risk 13(b) of this policy.

7. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of
Policy and the date of recording of the Insured Mortgage in the Public Records. This Exclusion does not modify or limit the coverage
provided under Covered Risk 11(b).

The above policy form may be issued to afiord either Standard Coverage or Exiended Coverage. In addition to the above Exclusions from

Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the follewing Exceptions from Coverage:

EXCEPTIONS FROM COVERAGE

(Except as provided in Schedule B - Part I1,( t(or T)his policy does not insure against loss or damage, and the Company will nol pay costs,
attorneys’ fees or expenses. that arise by reason of:
(PARTI

(The above policy form may be issucd to afford cither Standard Coverage or Extended Coverage. In addition to the above Exclusions from
Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage:
I.  {a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on
real property or by the Public Records: (b) proceedings by a public agency that may result in taxes or assessments, or notices of such
proceedings, whether or not shown by the records of such agency or by the Public Records.
Any facts. rights, interests. or claims that are not shown by the Public Records but that could be ascertained by an inspection of the
Land or that may be asserted by persons in possession of the Land.
3. Easements, licns or encumbrances. or claims thercof, net shown by the Public Records.
4. Any encroachment, encumbrance, violation. variation, or adverse circumstance affecting the Title that would be disclosed by an
accurate and complete land survey of the Land and not shown by the Public Records.
5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof: (c) water rights.
claims or title to water, whether or not the matters excepicd under (a). (b). or (c) are shown by the Public Records.
6. Any lien or right 10 a lien lor services, labot or material not shown by the Public Records.
PARTII

(3]

In addition to the matters set forth in Part | of this Schedule, the Title is subject to the following matters, and the Company insures against
loss or damage sustained in the event that they are not subordinate to the lien of the Insured Mortgage:)

2006 ALTA OWNER'S POLICY (06-17-06)
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy. and the Company will not pay loss or damage. costs,

attorneys’ fees, or expenses that arise by reason of:

I. (a) Any law, ordinance, permit, or governmental regulation {including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to
(i) the occupancy, use, or enjoyment of the Land;

(ii) the character, dimensions, or location of any improvement erected on the Land:

(iii} the subdivision of land; or

(iv) environmental protection;

or the effect of any violation of these laws, ordinances, or governmenial regulations. This Exclusion 1(a) does not modify or
limit the coverage provided under Covered Risk 3.

(b) Any governmental police power. This Exclusion 1({b) does not modify or limit the coverage provided under Covered Risk 6.

Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.

Defects, liens, encumbrances, adverse claims, or other matters

{a) created. suffered, assumed. or agreed to by the Insured Claimant:

{b) not Known to the Company. not recordeil in the Public Records at Date of Policy, but Known to the Insured Claimant and not
disclosed in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this
policy:

(c) resulting in no loss or damage to the Insured Claimant,

(d) attaching or created subsequent to Date of Policy (however. this does not modify or limit the coverage provided under Covered
Risk ¢ and 10 or

w
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(¢) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Title.
4. Any claim, by reason of the operation of federal bankruptey, state insolvency, or similar creditors’ rights laws, that the transaction
vesting the Title as shown in Schedule A, is
(a) a fraudulent conveyance or fraudulent transier; or
(b) a preferential transfer for any reason not stated in Covered Risk 9 of this policy.
5. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching
between Date of Policy and the date of recording of the deed or other instrument of transfer in the Public Records that
vests Title as shown in Schedule A.

The above policy form may be issued to alTord cither Standard Coverage or Extended Coverage. In addition 10 the above Exclusions from
Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage:
EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage, and the Company will not pay costs. attorneys” fees or expenses, that arise by reason of:

(The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above Exclusions from

Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage:

1. (a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on

real property or by the Public Records; (b) proceedings by a public agency that may result in 1axes or assessmenis, or notices of such

proceedings, whether or not shown by the records of such agency or by the Public Records,

Any facts, rights, interests, or claims that are not shown in the Public Records but that could be ascertained by an inspection of the

Land or that may be asserted by persons in possession of the Land.

3. Easements, licns or encumbrances, or claims thercof. not shown by the Public Records.

4. Any encroachment. encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by an
accurate and complete land survey of the Land and that are not shown by the Public Records.

5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof: {c) water rights,

claims or title to water, whether or not the matters excepted under (a). (b}. or (¢} are shown by the Public Records.

Any lien or right to a lien for services, labor or material not shown by the Public Records,

(Variable exceptions such as taxes, easements, CC&Rs, ete. shown here.)

)

M

ALTA EXPANDED COVERAGE RESIDENTIAL LOAN POLICY (04-02-15)
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage. costs,

attormeys’ fees or expenses which arise by reason of:

1. {a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to
(i) the occupancy, use, or enjoyment of the Land;

(ii) the character, dimensions, or location of any improvement erected on the Land:

(i) the subdivision of land; or

(iv) environmental protection;

or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) does not modify or
limit the coverage provided under Covered Risk 3, 6, 13(c), 13(d). 4 or 16.

(b) Any governmental police power. This Exclusion 1{b} docs not modify or limit the coverage provided under Covered Risk 3, 6,
13(c). 13(d). 4 or 16.

Rights of eminent domain, This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.

Defects, liens, encumbrances, adverse claims, or other matters

(a) created, suffered, assumed, or agreed to by the Insured Claimant:

{b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not
disclosed in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this
policy;

(c) resulting in no loss or damage to the [nsured Claimant;

(d} attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered
Risk 11,16, 17,18, 19,20, 21, 22,23, 24, 27 or 28); or

(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage.

4. Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing-
business laws of the state where the Land is situated.

5. Invalidity or unenforceability in whole or in part of the lien of the Insured Morigage that arises out of the transaction evidenced by the
Insured Mortgage and is based upon usury, or any consumer credil protection or truth-in-lending law. This Exclusion does not modify
or limit the coverage provided in Covered Risk 26,

6. Any claim of invalidity, unenforceability or lack of priority of the lien of the Insured Morigage as 10 Advances or modifications made
afler the Insured has Knowledge that the vestee shown in Schedule A is no longer the owner of the estate or interest covered by this
policy, This Exclusion does not modify or limit the coverage provided in Covered Risk 11.

7. Any lien on the Title for real estate 1axes or assessments imposed by governmental authority and created or attaching subsequent to
Date of Policy. This Exclusion does not modify or limit the coverage provided in Covered Risk 11{b} or 25.

w9
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8. The failure of the residential structure, or any portion of it, to have been constructed before, on or afier Date of Policy in accordance
with applicable building codes. This Exclusion does not modify or limit the coverage provided in Covered Risk 3 or 6.

9. Any claim, by reason of the operation of federal bankruptey. state insolvency. or similar creditors™ rights laws, that the transaction
creating the lien of the Insured Mortgage, is
(a) a fraudulent conveyance or fraudulent transfer, or
{b) a preferential transfer for any reason not stated in Covered Risk 27(b) of this policy.

10. Contamination, explosion, fire, flooding. vibration. fracturing. earthquake, or subsidence,

11. Negligence by a person or an Entity exercising a right to extract or develop minerals, water, or any other substances,

Attachment One (4-2-15) CA & NV
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OWNER'S DECLARATION

The undersigned hereby declares as follows:
l. (Fill in the applicable paragraph and strike the other)

a. Declarant ("Owner") is the owner or lessee, as the case may be, of certain premises located at

further described as follows: See Preliminary Report/Commitment No. 23079124-012-JDL-KMS5 for full
legal description (the "Land").

b. Declarant is the of
{"Owner"), which is the owner or lessee, as the case may be, of certain premises located at

further described as follows: See Prelin;inary Report/Commitment No. 23079124-012-JDL-KM3 for full
legal description (the "Land™).

&

(Fill in the applicable paragraph and strike the other)

a. During the period of six months immediately preceding the date of this declaration no work has been done,
no surveys or architectural or engineering plans have been prepared, and no materials have been furnished
in connection with the erection, equipment, repair, protection or removal of any building or other structure
on the Land or in connection with the improvement of the Land in any manner whatsoever.

b. During the period of six months immediately preceding the date of this declaration certain work has been
done and materials furnished in connection with upon
the Land in the approximate total sum of § , but no work whatever remains to be done and no
materials remain to be furnished to complete the construction in full compliance with the plans and
specifications, nor are there any unpaid bills incurred for labor and materials used in making such
improvements or repairs upon the Land, or for the services of architects, surveyors or engineers, except as
follows: . Owner,
by the undersigned Declarant, agrees to and does hereby indemnify and hold harmless Fidelity National
Title Company against any and all claims arising therefrom.

3. Owner has not previously conveyed the Land; is not a debtor in bankrupicy (and if a partnership, the general partner
thereof is not a debtor in bankruptcy); and has not received notice of any pending court action affecting the title to
the Land.

4. Except as shown in the above-referenced Preliminary Report/‘Commitment, there are no unpaid or unsatisfied
mortgages, deeds of trust, Uniform Commercial Code financing statements, regular assessments, special
assessments, periodic assessments or any assessraent from any source, claims of lien, special assessments, or taxes
that constitute a lien against the Land or that affect the Land but have not been recorded in the public records. There
are no violations of the covenants, conditions and restrictions as shown in the above-referenced Preliminary
Report/Commitment.

3. The Land is currently in use as

: occupy/occupies the Land;
and the following are all of the leases or other occupancy rights affecting the Land:

6. There are no other persons or entities that assert an ownership interest in the Land, nor are there unrecorded
easements, claims of easement, or boundary disputes that affect the Land.

7. There are no outstanding options to purchase or rights of first refusal affecting the Land.

This declaration is made with the intention that Fidelity National Title Company (the "Company") and its policy issuing
agents will rely upon it in issuing their title insurance policies and endorsements. Owner, by the undersigned Declarant,
agrees to indemnify the Company against loss or damage (including attorneys fees, expenses, and costs) incurred by the
Company as a result of any untrue statement made herein.

I declare under penalty of perjury that the foregoing is true and correct and that this declaration was executed on at

Signature:
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