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Michael S. Held (TX Bar No. 09388150)
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JACKSON WALKER LLP

2323 Ross Avenue, Suite 600

Dallas, TX 75201

Phone: (214) 953-5859

Fax: (214) 661-6859

Email: mheld@jw.com

Email: bbutler@jw.com

COUNSEL FOR ANC VENTURES, LTD.
AND BULLISH RESOURCES, INC.

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
In re: § Chapter 7
TRICOLOR HOLDINGS, LLC, et al’., g Case No. 25-33487 (MVL)
Debtors. g (Jointly Administered)
§

ANC VENTURES, LTD AND BULLISH RESOURCES, INC.”S MOTION FOR ORDER
DIRECTING THE TRUSTEE TO PAY POST-PETITION RENT OR ALTERNATIVELY
COMPELLING THE TRUSTEE TO REJECT CERTAIN NONRESIDENTIAL LEASES

To THE HONORABLE MICHELLE V. LARSON, U.S. BANKRUPTCY JUDGE:
ANC Ventures, LTD (“ANC”) and Bullish Resources, Inc. (“Bullish,” and together with

ANC, the “Landlords”) file this Motion for Order Directing Debtors to Pay Post-Petition Rent or

! The Debtors and their bankruptcy case numbers are: Tricolor Holdings, LLC (25-33487), TAG Intermediate Holding Company,
LLC (25-33495), Tricolor Auto Group, LLC (25-33496), Tricolor Auto Acceptance, LLC (25-33497),Tricolor Insurance Agency,
LLC (25-33512), Tricolor Home Loans LLC (25-33511), Tricolor Real Estate Services (25-33514), TAG California Holding
Company, LLC (25-33493), Flexi Compras Autos, LLC (25-33490), TAG California Intermediate Holding Company, LLC (25-
33494), Tricolor California Auto Group, LLC (25-33502), Tricolor California Auto Acceptance, LLC (25-33501), Risk Analytics
LLC (25-33491), Tricolor Tax, LLC (25-33515), Tricolor Financial, LLC (25-33510), Tricolor Auto Receivables LLC (25-33498),
TAG Asset Funding, LLC (25-33492), Apoyo Financial, LLC (25-33489).
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Alternatively Compelling the Trustee to Reject Certain Nonresidential Leases (the “Motion”). In
support of the Motion, the Landlords respectfully state as follows:

INTRODUCTION

Section 365(d)(3) of the Bankruptcy Code means exactly what it says; the Trustee must
pay post-petition rental obligations within sixty (60) days of the Petition Date, and continue to pay
such obligations as they become due. Here, absent payment in full of all post-petition rent by

November 9, 2025, the Leases must be rejected.

JURISDICTION AND VENUE

l. The United States Bankruptcy Court for the Northern District of Texas
(the “Court”) possesses jurisdiction over this matter pursuant to 28 U.S.C. § 1334. This is a core
proceeding pursuant to 28 U.S.C. § 157(b)(2).

2. Venue is proper in this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

3. The Court has authority to grant the relief requested pursuant to Title 11 of the

United States Code (the “Bankruptcy Code”). The bases for relief requested herein are Sections

11 U.S.C. §§ 105, 365, and 503 of the Bankruptcy Code.

FACTS
4. On September 10, 2025 (the “Petition Date™), the Debtors filed their petition for
relief under Chapter 7 of Title 11 of the Bankruptcy Code. On the Petition Date, Anne Elizabeth
Burns (the “Trustee”) was appointed as the Chapter 7 Trustee in the instant cases.
5. Prior to the Petition Date, Tricolor Auto Group, LLC (the “Tenant”) and Bullish
entered into that certain Commercial Lease Agreement dated June 12,2020 (the “Bandera Lease”),

for certain real property located at 6300 E. Bandera, Leon Valley, Texas 78238 (the “Bandera

47231095v.7
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Premises™). A true and correct copy of the Bandera Lease is attached hereto as Exhibit 1 and is
incorporated herein by reference as if fully set forth at length.

6. Further, Tenant and ANC entered into that certain Commercial Lease Agreement
dated September 21, 2020 (as amended as described hereinbelow, the “Laredo Lease,” together
with the Bandera Lease, the “Leases”), for certain real property located at 3720 E. Saunders,

Laredo, Texas 78041 (the “Laredo Premises,” and together with the Bandera Premises, the

“Premises’). The Laredo Lease was amended twice, first pursuant to the First Amendment to the
Commercial Lease Agreement dated September 14, 2020 which ensured that ANC for the Laredo
Premises was properly reflected as “ANC Ventures, LTD.,” and second pursuant to the Second
Amendment to the Commercial Lease dated April 1, 2025 pursuant to which the Tenant exercised
its first option to extend the Laredo Lease for a five year period commencing on October 1, 2025.
True and correct copies of the Laredo Lease, with amendments and exhibits, is attached hereto as
Exhibit 2 and is incorporated herein by reference as if fully set forth at length.

7. As an Exhibit “B” to the Laredo Lease (and as specifically referenced in the Laredo
Lease), ANC and the Tenant executed a Personal Property Lease Agreement pursuant to which the
Tenant leased the following personal property, which is owned by the Landlord and located at the
Laredo Location:

e NITRO MACHINE NTF-515B;

e BOSCH BRAKE LATHE AND ADAPTER;

e SHOP EQUIP=4 LIFTS, WORK BENCHES, AIR SYSTEM;
e CANTU ELECT. 5 GFI’S FOR LIFTS > 5.31.24;

e PARTS TIRE CONTAINER;

e PARTS BIN SYSTEM;

47231095v.7



Case 25-33487-mvil7 Doc 224 Filed 10/17/25 Entered 10/17/25 18:12:19 Desc Main
Document  Page 4 of 87

e DATA/PHONE DROPS; and

e DESKS/OFFICES/FILE CABINETS/SHOWROOM FURNITURE (Collectively,
the “Laredo Personal Property”).

See attached Exhibit B to the Laredo Lease labeled “Personal Property Lease Agreement” which
collectively with the Laredo Lease shall be referred to herein as the “Leases.”

8. The Debtors’ business is no longer operating out of the Laredo Premises, and on or
about September 16, 2025, the Trustee had an agent remove all of the vehicles then located at the
Laredo Premises. Upon information and belief, since September 16, 2025, the Trustee or its
agent(s) have moved other vehicles to the Laredo Premises for temporary storage, with all such
vehicles set for removal by October 18, 2025. As a result, by October 18" the Laredo Premises
will sit vacant of a tenant, with the Laredo Personal Property as the only personal property situated
thereon.

0. Although the Debtors still have vehicles located at the Bandera Premises, it is
unclear whether any operations are ongoing at the Bandera Premises. Neither of the Landlords
have received rent payments for September or October 2025. Monthly rent under the Bandera
Lease is $21,560.00/month, and under the Laredo Lease is $16,733.00/month (the foregoing
amounts collectively referred to as the “October Rent”).

10. On September 19, 2025, the Landlords retained the undersigned in the above-
referenced chapter 7 cases and on that date, the undersigned contacted Trustee’s counsel to
commence discussions with respect to the Landlords’ request for the Trustee to immediately reject
the Leases, and alternatively, pay the October Rent. On September 22, 2025, the undersigned
provided Trustee’s counsel with copies of the Leases, along with photographs of the Premises and
the Laredo Personal Property. As of the filing of this Motion, the Trustee has not rejected either

of the Leases.

47231095v.7
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11. Despite the Landlords filing their Limited Objection to Trustee’s Emergency
Motion for Limited Authorization to Operate Pursuant to 11 U.S.C. § 721 [Docket No. 125] and
informing this Court, among other things, that (a) the Landlords’ post-petition October Rent had
not been paid as required by Section 365(d)(3), (b) substantial concerns existed about the Trustee’s
maintenance of insurance coverage on the Premises, and (c) the Landlords’ desired imminent
rejection of the Leases given the non-payment of October Rent and the Trustee’s lack of funds to
likely pay future post-petition rent and/or maintain insurance, on October 6, 2025, the Court
entered an order Granting Trustee’s Motion for Limited Authorization to Operate the Debtors’

Business Pursuant to 11 U.S.C. § 721 [Docket No. 158] (the “Operations Order”), which granted

the Trustee the authorization to operate the Debtors’ business for a period of ninety-five (95) days,
through and including, January 9, 2026.

12. Notwithstanding the relief in the Operations Order, section 365(d)(3) requires that
the Trustee must timely perform the Leases’ obligations “arising from and after the order for relief
... within 60 days after the date of the order for relief.” Here, timely performance requires that the
Trustee pay the October Rent, the rent due under the Leases for November 2025 (the “November
Rent”) and any other post-petition amounts that come due under the Leases on or before the date

of a hearing on this Motion, by November 9, 2025 (the “Post-Petition Rent”). Absent payment of

the Post-Petition Rent, the Court should compel the immediate rejection of the Leases.

ARGUMENTS

A. The Trustee is Required to pay all Post-Petition Rent.
13. The Bankruptcy Code provides numerous protections for commercial landlords to
ensure that they are not involuntarily compelled to serve as lenders to the estate. Primarily relevant

to this Motion is section 365(d)(3) of the Bankruptcy Code.

47231095v.7
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14. It provides that the estate must “timely perform” all post-petition obligations arising
under unexpired leases of nonresidential real property. 11 U.S.C. § 365(d)(3). The court may
extend the time for performing obligations arising within the first 60 days of a bankruptcy case for
cause, but the court cannot extend the time for performance beyond those first 60 days of the case.
1d.

15. The natural reading of the statute “entitles lessors to immediate payment of their
claims.” In re C.Q., LLC, 343 B.R. 915, 917 (Bankr. W.D. Wis. 2005). See also In re Hitz
Restaurant Group, 616 B.R. 374, 376 (Bankr. N.D. Ill. 2020); In re Compuadd Corp., 166 B.R.
862, 864 (Bankr. W.D. Tex. 1994) (finding that the statute is unambiguous and requires timely
payments of rent).

16. To treat these obligations, as some courts have, as general administrative claims
under section 503(b) that do not have to be paid by the Debtors until plan confirmation (absent a
court order otherwise) reads the “obligations under any unexpired lease of nonresidential real
property” language out of the statute. 11 U.S.C. § 1129(a)(9)(A). Performance will not occur as
provided in the Leases, which the statute requires, but instead in accordance with section 1129 of
the Bankruptcy Code. This is contrary to section 365(d)(3)’s clear mandate that the Trustee must
timely perform all obligations under the Leases.

17. The error of this tortured reading is made especially clear by section 365(d)(3)’s
provision that the Trustee’s time for performing the Leases’ obligations cannot be extended more
than 60 days beyond the petition date. Treating these obligations as general administrative claims
that do not have to be paid until plan confirmation would often extend the time for performance

well beyond the 60 days that section 365(d)(3) plainly states the Court cannot do.

47231095v.7
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18. Accordingly, the Court should hold that section 365(d)(3) of the Bankruptcy Code
requires the Trustee to immediately pay Post-Petition Rent to the Landlords by November 9, 2025
(the 60" day from the Petition Date) and require that all future payments due under the Leases to
be paid as they become due.

B. Alternatively, the Court Should Compel the Trustee to Pay the Landlords’
Administrative Expense Claim Immediately.

19. To the extent the Court disagrees with the Landlords’ analysis and instead holds
the effect of section 365(d)(3) is to give the Landlords an automatic administrative expense claim
under section 503(b)(1), the Court should order the Trustee to pay the Landlords’ administrative
expense claims immediately given the present risk factors that the Estates will be unable to pay
administrative claims.

20. Where there is a clear risk of administrative insolvency in a chapter 7 case,
expedited payment of administrative claims may be warranted. In re Steepologie, LLC, 2024 WL
117525, *7 (Bankr. W.D. Tex. Jan. 10, 2024); see e.g., In re Bella Logistics LLC, 583 B.R. 674,
681 (Bankr. W.D. Tex. 2018),; 11 U.S.C. § 105(a). As of the filing of this Motion, the Trustee
professes to have no access to funds to pay for the ongoing and increasing expenses of
administration of the estate, including but not limited to the ever-mounting monthly rent payments.
Moreover, although the Debtors’ Schedules and Statements of Financial Affairs have not yet been
filed, upon information and belief, the ch. 7 estates are either currently administratively insolvent,
or will be rendered such by the accruing administrative claims, including growing legal and
professional fees and unpaid administrative rents.

21. Accordingly, if the Court does not hold that section 365(d)(3) mandates immediate
payment of the Post-Petition Rent obligations due under the Leases, the Court should require that

the Trustee pay the Post-Petition Rent immediately, based upon the risks that administrative claims

47231095v.7
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may not be paid in full in these likely administratively insolvent estates and take all necessary
measures to ensure that the Premises are being properly maintained, insured and supplied with
sufficient utility services to prevent damage to the Premises.

C. If the Court Does Not Compel the Immediate Payment of Post-Petition Rent, the
Trustee Should be Compelled to Immediately Reject the Leases.

22. Alternatively, if the Court does not hold that (a) section 365(d)(3) mandates
immediate payment of the Post-Petition Rent obligations due under the Leases, or (b) that the
Trustee should be compelled to pay the Post-Petition Rent obligations immediately as they become
due given the risks that administrative claims will not be paid, then the Court should compel the
Trustee to reject the Leases.

23. Allowing the Trustee to continue to market the Leases without the Trustee’s
compliance with payment obligations under the Leases squarely forces the Landlords to become
unwilling financiers of the Trustee’s efforts to operate the Debtors’ business while preventing the
Landlords from taking steps to mitigate the Landlords’ damages through re-letting to new tenants.

24, Moreover, as additional cause to compel immediate rejection of the Leases, it is
unclear whether the Trustee can confirm that the Premises are, and will continue to be (a) properly
maintained, (b) covered by sufficient insurance policies securing the real estate and/or the personal
property located therein to protect the Landlords, and/or (c) supplied with the necessary utility
services to prevent any damage (especially given the coming seasonal changes and colder
weather).

25. Denying the relief requested herein would impermissibly allow the Trustee to
continue to gamble with the Landlords’ property in an attempt to generate funds that, if realized,
will in large part be used to pay professional fees, while the Landlords involuntarily bear the

disproportionate risk of loss in the event of the Trustee’s failure to successfully market the Leases.

47231095v.7
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PRAYER FOR RELIEF
WHEREFORE, the Landlords pray that the Court (i) grant the relief requested herein, (ii)
order the Trustee to immediately pay the Landlords the Post-Petition Rent by November 9, 2025,
and (ii1) order that the Trustee timely pay subsequent rents that continue to accrue under the Leases

to Landlords. Alternatively, the Court should compel the Trustee to immediately reject the Leases

effective as of November 9, 2025.

Dated: October 17, 2025 /s/ Beau H. Butler
JACKSON WALKER LLP
Michael S. Held (TX Bar No. 09388150)
Beau H. Butler (TX Bar No. 24132535)
2323 Ross Avenue, Suite 600
Dallas, TX 75201
Phone: (214) 953-5859
Fax: (214) 661-6859
Email: mheld@jw.com
Email: bbutler@jw.com

COUNSEL FOR ANC VENTURES, LTD.
AND BULLISH RESOURCES, INC.

47231095v.7
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CERTIFICATE OF SERVICE

The is to certify that on the 17" day of October, 2025, a true and correct copy of the
foregoing was served upon all parties receiving notice pursuant to the Court’s ECF notification
system.

/s/ Beau H. Butler
Beau H. Butler

10
47231095v.7
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EXHIBIT 1

BANDERA LEASE

11
47231095v.7
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COMMERCIAL LEASE AGREEMENT
BY AN BETWEEN

BULLISH RESOURCES, INC.

Landlord

and

TRICOLOR AUTO GROUP, LLC.,

Tenant

Desc Main
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COMMERCIAL LEASE AGREEMENT

_ THIS LEASE is executed and binding as of the _/2%% day of , 2020 and is
effective as of January 1, 2021, between the Landlord and Tenant named below to commence a

new lease between Landlord and Tenant as of the Commencement Date pursuant to the terms
that follow.

BASIC LEASE INFORMATION

A. Premises: 6300 E. Bandera Road, in the City of Leon Valley,
County of Bexar, State of Texas as more formally
described on Exhibit “A”

B. Landlord: Bullish Resources, Inc.

C. Landlord Contact Information: Mailing Address
Bullish Resources, Inc.
ATTN: Valerie Tackett
10855 IH-10 West
San Antonio, Texas 78230

Email - vtackett@ancira.com
Telephone Number - (210) 558-5323

D. Tenant: Tricolor Auto Group, LLC.

E. Tenant Contact Information: Mailing Address
Tricolor Auto Group, LLC.
ATTN: Daniel Chu
1111 W. Mockingbird Ln., Suite 1500
Dallas, TX 75247

Email - dchu@tricolor.com

Telephone Number - (424)290-2200

F. Tenant’s Trade Name: Tricolor Auto
G. Address of Premises: 6300 E. Bandera Road, Leon Valley, Texas 78238
H. Guarantor: Tricolor Holdings
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Mailing Address of Guarantor: 1111 W. Mockingbird Ln., Suite 1500
Dallas, TX 75247

Scheduled Commencement Date:  January 1, 2021.
Expiration Date: December 31, 202&# : 7,5

Permitted Use: For the operation of a business selling automobiles.

Minimum Rent {Payable Monthly: See Paragraph 1.1):

* Minimum Rent per month for year 1 (commencing January 1, 2021) will be
$19,156.28.

* Minimum Rent per month for year 2 (commencing January 1, 2022) will be
$19,730.97.

e Minimum Rent per month for year 3 (commencing January 1, 2023) will be
$20,322.90.

* Minimum Rent per month for year 4 (commencing January 1, 2024) will be
$20,932.59.

e Minimum Rent per month for year 5 (commencing January 1, 2025) will be
$21,560.57
Initial CAM Charges (Payable Monthly: See Paragraph 6.9); N/A

Initial Taxes: As provided for in Article 9

Initial Insurance Costs: As provided for in Article 10
Security Deposit: N/A
Prepaid Rental: N/A

Approximate ‘Floor Area of the Shopping Center: N/A
Approximate Floor Area of the Premises: N/A

Floor Level(s) of the Premises: N/A

Miscellaneous:

Lease conditioned upon:
1. 100% of May 2020 rent deferral being paid in full at execution of
this Commercial Lease Agreement;
2, No broker involvement with this Commercial Lease Agreement.
No brokers commissions due and payable by Landlord.
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One five (5) year renewal option, at prevailing market rental, to be exercised no
later then 180 days prior the Expiration Date, all as set forth Exhibit “E”.

References below to the "Basic Lease Information” are references to the information set
out above. If a conflict exists between the Basic Lease Information and the provisions
below, the provisions below will control.

ADDENDA

The following addenda are attached to and made part of this Lease for all purposes:

Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F

Description of the Premises

Intentionally omitted

Certificate of Acceptance

Hazardous Waste Indemnification Agreement
Intentionally omitted

Renewal Option
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LEASE OF THE PREMISES

The purpose of this Lease is to replace, effective as of the Commencement Date, that one
certain existing Lease of the Premises made effective on the 10% day of September, 2013
between Landlord, as assignee of LOQ Bandera Road Holdings, L.L.C., and Tenant. Landlord
hereby leases to Tenant and Tenant hereby leases from Landlord certain premises located at 6300
E. Bandera Road, Leon Valley, Bexar County, Texas as more fully described in Exhibit “A”
attached hereto (the "Premises") for the term, at the rental, and upon all the conditions and
agreements set forth herein.

TERM

The term of this Lease shall commence on January 1, 2021 (the "Commencement Date");
and the term of this Lease shall expire on the expiration date specified in the Basic Lease
Information {the "Expiration Date"). Such term is hereafter referred to as the "Primary Term" of
this Lease. The Primary Term plus extensions thereof (if any) are sometimes referred to
hereinafter as the "Lease Term" or the "Term of this Lease". At or before the Commencement
Date Tenant shall sign and deliver a certificate upon request of Landlord in the form attached
hereto as Exhibit C,

SUPPLEMENTAL TERMS. COVENANTS AND CONDITIONS

Landlord leases the Premises to Tenant and Tenant accepts and agrees to use and possess
the Premises on the following Supplemental Terms, Covenants and Conditions:

1. RENTAL

1.1  MINIMUM RENT

Tenant shall pay Landlord for each month in the Lease Term a guaranteed minimum
monthly rental for the Premises ("Minimum Rent") as specified in the Basic Lease Information.
Such Minimum Rent will be due in advance beginning on the Commencement Date and
continuing on the first day of each calendar month thereafter. It will be prorated on a daily basis
for the first month if the Commencement Date is not on the first day of a calendar month and for
the last month if the Expiration Date is not on the last day of a calendar month. Minimum Rent
shall be payable without demand, deduction or offset at the address for Landlord set forth in the
Basic Lease Information, or at such other place as Landlord may from time to time designate, in
writing. The Prepaid Rental, if any, specified in the Basic Lease Information has been paid in
advance by Tenant and shall be applied by Landlord to the first accruing installments of
Minimum Rent due hereunder.

1.2 ADDITIONAL RENTAL

Any amount to be paid by Tenant to Landlord hereunder in addition to Minimum Rent is

additional rental (whether or not so designated in the following provisions) payable upon
demand or as otherwise provided herein.
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2. CONDUCT OF BUSINESS BY TENANT
2.1  USE OF PREMISES AND TRADE NAME

Tenant shall use and occupy the Premises solely for the permitted use and under the trade
name specified in the Basic Lease Information and for no other purposes or under any other
name whatsoever without the prior written consent of Landlord. Tenant shall continuously and
without interruption during the Lease Term conduct its business activity in the Premises during
all business hours usual for Tenant's type of business.

22  PROHIBITED USES

(a) Without limiting the foregoing, Tenant shall not use or permit the Premises to be
used for any purpose other than as stated above.

(b)  Without Landlord's prior written approval, Tenant shall not cause or permit to be
used any advertising materials or methods in or around the Premises that may be objectionable in
Landlord's opinion, including, without limiting the generality of the foregoing, loudspeakers,
music or other noise-making devices, the effect of which may be heard outside the Premises.

Tenant shall not cause or permit any objectionable or unpleasant odors to emanate from the
Premises.

© Tenant shall not permit the Premises to be used for any operation that is extra
hazardous on account of fire or otherwise or for any operation that will increase insurance
premiums on the fire insurance carried by Landlord or that may render void or voidable the
insurance carried by Landlord; nor shall Tenant sell or permit to be kept, use or sold in or about
the Premises any article which may be prohibited by standard fire insurance policies.

(@)  The prohibited uses set out herein apply to Tenant's use of the Premises and do
not in any way limit Landlord's rights with respect to the Premises. Failure of Landlord to
enforce any use restrictions in this Lease shall be at Landlord's sole discretion and one or more
delays or forbearance in enforcing any use restriction in this Lease shall not constitute a waiver
and shall not impair Landlord’s enforcement of such restrictions at any time.. ‘

23  COMPLIANCE WITH LAWS AND REGULATIONS

Tenant shall use and maintain the Premises in compliance with all laws, ordinances,
building codes, rules and regulations, present or future, of all governmental authorities
("Applicable Laws"). Without limiting the foregoing, Tenant shall be responsible for
determining that its proposed use of the Premises is permitted by Applicable Laws and shall
obtain any permits required for such use.

24  CLEANLINESS, WASTE AND DELIVERIES

Tenant shall maintain the Premises, and adjoining sidewalks and alleys, in a neat and
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clean condition; shall store all garbage within the Premises and shall arrange for the regular

pickup of garbage unless Landlord elects to arrange and charge Tenant for such pickup as
provided in Paragraph 6.7 below.

3. CONSTRUCTION

This section is intentionally omitted.

4. MAINTENANCE AND REPAIRS
4.1  OBLIGATION FOR REPAIRS

From and after Tenant's acceptance of possession of the Premises, landlord shall have no
obligation to make any repairs, improvements or alterations to the Premises whatsoever, except
those required under any express covenant or warranty that may be explained in Exhibit B.
Notwithstanding the foregoing, Landlord shall not have to make any repairs required of it by this
Lease, if any, until Tenant gives Landlord notice of the need therefore. Landlord shall not be
obligated to make any Landlord required repairs, if any, if such repairs are made necessary, in
whole or in part, by the acts or negligent omissions of Tenant, its agents, employees or invitees.
Except as is specifically made the responsibility of Landlord hereunder, Tenant agrees that
during the entire term of this Lease it shall promptly and at its own expense service, keep,
maintain in good repair and replace as necessary all parts of the Premises and any improvements
upon the Premises, including, but not limited to; 1) The roof, exterior and interior walls,
structural members, foundation, plumbing (including the fire prevention sprinkler system, if
any), piping, heating, air conditioning, ventilating, electrical and lighting facilities; equipment,
fixtures, walls and wall coverings, ceilings, floors and floor coverings, windows, doors, and
glass, plate glass, showcases and skylights of any structures on the Premises; 2) Driveways,
parking areas, sidewalks, curbs, lot lighting, and irrigation systems; 3) Utility lines and related
facilities (including sewer lines, drains, drainage systems, storm sewer systems,, and sanitary
sewer systemns; and, 4) Signs, monuments, marquees and pylons; and , . Tenant shall also be
responsible for keeping the Premises free of insects, rodents, vermin and other pests.

42 LANDLORD'S RIGHT TO REPAIR

If Tenant fails to perform its obligations under this Article 4, Landlord may at its option,
after ten (10) days' written notice to Tenant (except in circumstances which Landlord deems to
be an emergency, in which case no notice shall be required), enter upon the Premises and put the
same in good order, condition and repair and the cost thereof shall become due and payable by
Tenant to Landlord upon demand as additional rent.

5. ALTERATIONS BY TENANT

Tenant shall not make any alterations or additions to the Premises without first obtaining
the written consent of Landlord. If Landlord gives its consent to alterations or additions to the
Premises by Tenant, Tenant shall procure, at Tenant's expense, all necessary permits before
undertaking such work. All such alterations and additions shall be done in accordance with
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Applicable Laws, including applicable building codes and regulations.
6. COMMON AREAS

This section is intentionally omitted.
7. SIGNS

Before any item or sign visible from outside the Premises may be erected or altered by
Tenant, Tenant shall first obtain the written approval of Landlord as to type, size, suitability and
location thereof. Landlord expressly consents to the signage existing as of the Commence Date.

8. UTILITIES

Tenant shall pay all utility charges incurred by it in the use of the Premises whether
supplied by Landlord or directly to Tenant by a utility company. If any such charges are not paid
when due, Landlord may pay the same and any amount so paid by Landlord shall thereupon
become due to Landlord from Tenant. Regardless of whether Landlord supplies Tenant with any
utility services, Landlord shall not be responsible for problems with respect to the quality,
quantity or interruption of such services beyond its control, and failure or interruption of services
shall not entitle Tenant to terminate this Lease.

9. TAXES

9.1 SUBSTITUTE TAXES

If during the term of this Lease any taxes or other charges shall be levied or assessed
against the Premises, improvements upon the Premises, personal property upon the Premises, or
the business or activity conducted upon the Premises or is charged to Landlord either as a rent
tax or in lieu of or as a substitute for all or part of any present or contemplated ad valorem taxes
or other taxes on the Premises, improvements upon the Premises, personal property upon the
Premises, or the business or activity conducted upon the Premises, then for the purposes of this
Lease such levies and assessments shall be treated the same as ad valorem taxes on the Premises
and shall be paid by Tenant as additional rent.

92 TAXES ON TENANT'S PROPERTY

Tenant shall be liable for and promptly pay all taxes levied against personal property and
trade fixtures on the Premises during the term of this Lease.

9.3 ESCROW OF TAXES

If at any time during the term of this Lease, Landlord shall require that anticipated taxes
be held in escrow until payment thereof, then Tenant will pay Landlord the estimated taxes on a
monthly basis at the time of and in addition to each installment of Minimum Rent due hereunder.
In the event that such monthly payments are not sufficient to pay in full such taxes as same come
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due, Tenant shall also pay to Landlord the shortage thereof within twenty (20) days after
Landlord’s written request therefore, In the event of monthly payments of estimated taxes, the
Landlord will annually during the term of the Lease provide to Tenant a statement for such
payments made and taxes incurred. Amounts paid monthly to Landlord for estimated taxes shall
not be trust funds and may be comingled by Landlord with its own funds.

10. INSURANCE AND INDEMNITY

10.1 LIABILITY INSURANCE - PREMISES

From and after the Commencement Date Tenant shall keep in force commercial general
liability insurance policy (including blanket contractual liability coverage) with limits of liability
of not less than $2,000,000.00 (unless a greater or lesser minimum dollar amount of coverage is
specified in the Basic Lease Information) for bodily injury, death or property damage occurring
in any one accident. Landlord shall be designated as an additional insured under any such
policy. Such insurance may be carried under a blanket policy covering the Premises and any
other property of Tenant.  All insurance required to be carried by Tenant shall be issued by
companies, on forms and with endorsements satisfactory to Landlord. Such policy or a
certificate of insurer evidencing the insurance with proof of payment of premiums and an
endorsement which prohibits cancellation, termination or modification without ten day's prior
written notice to Landlord shall be deposited with Landlord on or prior to the Commencement

Date. Certificates of renewal thereof shall be deposited with Landlord ten days' prior to the
expiration of any such policy or renewal thereof,

10.2 OTHER INSURANCE

(a) During the occurrence of any improvements or construction or alterations to the
Premises, or any improvement upon the Premises, Tenant shall keep in force “Builder’s Risk”

insurance, of its equivalent in amounts and coverages reasonably acceptable to Landlord, naming
Landlord as an additional insured.

(b)  Landlord shall keep in force such insurance against fire and standard extended
coverage perils on buildings and improvements upon the Premises, but not on the trade fixtures
and other equipment and property of Tenant situated on the Premises, as Landlord shall
reasonably deem advisable. The premiums for such insurance coverage shall be paid by Tenant
as additional rent when such premiums become due. If at any time during the term of this Lease,
Landlord shall require that amounts for anticipated insurance premiums be held in escrow until
payment thereof, then Tenant will pay Landlord the estimated insurance premiums on a monthly
basis at the time of and in addition to each installment of Minimum Rent due hereunder. In the
event that such monthly payments are not sufficient to pay in full such premiums as same come
due, Tenant shall also pay to Landlord the shortage thereof within twenty (20) days after
Landlord’s written request therefore, In the event of monthly payments of estimated insurance
premiums, the Landlord will annually during the term of the Lease provide to Tenant a statement
for such payments made and premiums incurred. Amounts paid monthly to Landlord for

estimated insurance premiums shall not be trust funds and may be comingled by Landlord with
its own funds.

(nsurance
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(¢)  Any Insurance carried by Landlord or Tenant against loss or damage to the
building and other property situated on the Premises shall be carried for the benefit of Landlord
to the extent of loss or damage to the building or improvements.

10.5 INSURANCE CONCERNING TENANT'S USE OF THE PREMISES

This section is intentionally omitted.
10.6 INSURANCE COVERING TENANT'S PROPERTY AND BUSINESS

Tenant shall, at its cost, maintain insurance covering: (i) its personal property, equipment
and trade fixtures, including insurance providing protection against fire and extended coverage,
perils, sprinkler damage, vandalism and malicious mischief, (ii) all plate glass on the Premises;
and 3) Loss incurred as a result of business interruption. Such fire and extended coverage
insurance will be in the amount of the full replacement value of the insured property, Tenant
shall furnish Landlord with a certificate or certificates evidencing such insurance from the
applicable insurer upon request.

10.7 WAIVER OF CLAIMS

The parties desire to avoid liability to each other's insurers. Thus, Landlord and Tenant
each for itself and for any person or entity claiming through it (including any insurance company
claiming by way of subrogation), hereby waives any and every claim which arises or may arise
in its favor against the other party hereto and other party's officers, directors, and employees for
any and all loss of or damage to property, to the extent (but only to the extent) that the waiving
party who suffers such loss or damage is actually compensated by insurance or would be
compensated by the insurance policies contemplated in this Article 10 if such policies were
maintained as required hereby. Each party agrees to have such insurance policies properly
endorsed so as to make them valid notwithstanding this waiver, if such endorsement is required
to prevent a loss of insurance.

10.8 INDEMNITY

TENANT AGREES TO INDEMNIFY AND SAVE LANDLORD HARMLESS
FROM AND AGAINST ANY AND ALL CLAIMS, ACTIONS, DAMAGES, LIENS,
LIABILITIES AND EXPENSES, INCLUDING BUT NOT LIMITED TO ATTORNEYS'
FEES, IN CONNECTION WITH LOSS OF LIFE, PERSONAL INJURY AND/OR
DAMAGE TO PROPERTY OCCURRING ON THE PREMISES OR ARISING FROM
OR OUT OF TENANT'S OCCUPANCY OR USE OF THE PREMISES OR ANY
PORTION THEREOF; AND TENANT SHALL PROMPTLY PAY OR OTHERWISE
DISCHARGE ANY AND ALL SUCH CLAIMS, ACTIONS, DAMAGES, LIENS,
LIABILITIES AND EXPENSES REGARDLESS OF LANDLORD'S NEGLIGENCE IN
CONNECTION THEREWITH. THE INTENT OF THE PARTIES IS FOR THIS

PROVISION TO BE DEEMED IN FULL COMPLIANCE WITH THE EXPRESS
NEGLIGNECE DOCTRINE.

10
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1.9 EXCULPATION OF LANDLORD

Except as may be caused primarily by the gross negligence or intentional misconduct of
Landlord, Landlord shall not be liable for (i) injury or damage which may be sustained by
Tenant, its agents, officers, directors, employees or invitees, or to their goods, wares,
merchandise or property, caused by or resulting from the state of repair of the Premises ; (ii)
injury or damage from fire, steam, electricity, gas, water or rain which may leak or flow from or
into any part of the Premises; or (iii) the breakage, leakage, obstruction or other defects of the
pipes, sprinklers, wires, appliances, plumbing, air conditioning or lighting fixtures of the
Premises. Landlord shall not be liable for any damages sustained by Tenant by reason of
construction, repair or reconstruction, or widening of any private, public or quasi-public utility
lines, streets, walkways or thoroughfares; nor shall the rent or other charges under this Lease be

abated during any period that ingress, egress or traffic may be curtailed, blocked or hampered by
reason of such activities

11, CASUALTY AND RESTORATION
11.1 ACTIONS REQUIRED FOLLOWING CASUALTY

If the building or other improvements on the Premises should be damaged or destroyed
by fire or other casualty, Tenant shall give immediate written notice thereof to Landlord. If the
Premises are damaged by fire or other insured casualty to the extent of less than one-third of the
then value of the Premises and if the holder of any deed of trust, mortgage, or security interest
covering the Premises does not require that the insurance proceeds payable on account of such
fire or casualty be applied to reduce the indebtedness secured thereby, then Landlord shall repair
such damage at its expense. However, if the Premises are damaged by fire or other casualty to
the extent of more than one-third of the then value of the Premises, or if the holder of any deed
of trust, mortgage or security interest covering the Premises applies or indicates that it may apply
the insurance proceeds payable on account of such fire or other casualty to the indebtedness
secured thereby, or if the casually or cause of damage or loss is one for which Landlord does not
have insurance coverage, then Landlord may, at its option, terminate this Lease by giving written
notice to Tenant within ninety days after Landlord is notified of the fire, other casualty or other
cause of damage or loss. If this option is available but not exercised by Landlord, then Landlord
shall proceed with reasonable diligence to collect any insurance proceeds not claimed by the
holder of a deed of trust, mortgage or security interest on the Premises and to apply any or all of
such proceeds as may be required to repair such damages.

112 EXCEPTION TO LANDLORD'S OBLIGATION TO RESTORE

Notwithstanding the preceding Paragraph 11.1, Landlord shall not be required to repair or
rebuild after any fire or other casualty that occurs during the last year of the Primary Term or
during the last year of any renewal or extension of the Primary Term; provided, however, that if
Tenant shall, within thirty (30) days after such occurrence, exercise any option to extend the term
of this Lease that may be available to Tenant and if because of the exercise of such option the
term of this Lease shall be scheduled to last at least three years from the date of such occurrence,

11
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then Landlord's obligation to repair or rebuild shall not be affected by this Paragraph 11.2. If
Landlord refuses to repair or rebuild the Premises pursuant to this Paragraph 11.2, Tenant shall
be entitled, as its sole remedy, to terminate this Lease.

11.3 CASUALTY CAUSED BY TENANT; DAMAGE TO FACILITY

Notwithstanding the preceding provisions, if any damage to the Premises by fire or other
casualty is due to any act or failure to act on the part of Tenant, Landlord may, at its option,
terminate this Lease by giving written notice to Tenant within ninety days after Landlord is
notified of the fire, other casualty or other cause of damage or loss.

114 CONTINUATION OF OPERATIONS

During the period of any repairs to or restoration of the Premises, Tenant shall continue
the operation of its business to the extent reasonably practicable. There shall be no abatement of
Minimum Rent or other charges during the period of such repairs or restoration.

11.5 EXTENT OF LANDLORD'S OBLIGATIONS

Landlord's obligation to repair or rebuild pursuant to this Article 11 shall be limited to the
restoration of a "shell" building to the extent permitted by Applicable Laws, and to the
replacement of any interior work in the Premises which may have originally been installed at
Landlord's cost; and Tenant shall be obligated to complete the balance of the repairs or
rebuilding required for the Premises. Upon completion of such restoration and replacement,
Tenant shall promptly refixture and restock the Premises. If Landlord fails to complete any
material rebuilding or repair required of it under this Article 11 within one hundred eighty
working days (plus such time as such rebuilding or repairs are delayed by reason of strike,
lockout, unavailability of material, fire or other casualty, governmental regulation, act of war,
adverse weather or other condition beyond the Landlord's control) from the date Tenant notifies
Landlord of the happening of the damage, then Tenant may give Landlord sixty (60) days written
notice of its intent to terminate this Lease; and if the applicable rebuilding or repair is not
substantially completed by the end of such sixty (60) days (or such time as said period may be
extended because of delays beyond the Landlord's control), then Tenant may, as its sole remedy,
terminate this Lease and thereafter no further rights or obligations will accrue to any party under
this Lease.

12. EMINENT DOMAIN

12.1 SUBSTANTIAL TAKING

If during the term of this Lease, all or a substantial part of the Premises should be taken
for any public or quasi- public use by eminent domain, or should be sold to the condemning
authority under threat of condemnation, this Lease shall terminate and all rentals shall be abated
during the unexpired portion of this Lease, effective as of the date when said taking or sale shall
occur. "Substantial part”, as used herein, means that the remainder of the Premises cannot be
reconstructed or restored to make it reasonably tenantable and suitable for the uses for which the

12
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Premises are leased as defined in the Basic Lease Information.
12.2 LESS THAN SUBSTANTIAL TAKING

If less than a substantial part of the Premises shall be taken for any public or quasi-public
use by eminent domain, or should be sold to the condemning authority under the threat of
condemnation, this Lease shall not terminate and Landlord shall, at its sole expense, restore and
reconstruct the building and other Improvements situated on the remaining part of the Premises
so as to make the remaining part reasonably tenantable and suitable for the uses set out in the
Basic Lease Information; provided, however, that Paragraphs 11.2, 11.4 and 11.5 above shall
apply as if the part taken or sold were destroyed by a fire or other casualty. Notwithstanding the
preceding sentence, Landlord may, at its option, terminate this Lease rather than restore and
reconstruct the Premises after less than a substantial portion of the Premises are taken or sold as
aforesaid if the cost of such restoration and reconstruction can be expected to exceed the
damages or other consideration that Landlord will receive because of the partial taking or sale of
the Premises.

123 AWARD OF DAMAGES

All damages awarded for any taking of all or any part of the Premises by eminent
domain, and all proceeds of a sale in lieu of such a taking, shall belong to and be the property of
Landlord, whether compensation for the diminution in value of the Tenant's leasehold or for the
fee of the Premises. However, Landlord shall not be entitled to any separate award made to
Tenant for loss or damage to Tenant's removable personal property. Nor will Landlord be
entitled to any award for damages for cessation or Interruption of Tenant's business to the extent
that such cessation or interruption damages are awarded exclusive of and separate and apart from
damages for diminution in value of the Tenant's leasehold.

13. ASSIGNMENT AND SUBLETTING

13.1 REQUIREMENT OF LANDLORD'S CONSENT

Tenant may not, either voluntarily or by operation of law, without the prior written
consent of Landlord, assign this Lease, sublet the whole or any part of the Premises, sell,
encumber, pledge or otherwise transfer all or any part of Tenant's leasehold estate hereunder, or
permit the Premises to be possessed by anyone other than Tenant or Tenant's employees.
Landlord's decision to consent to any subletting or assignment by Tenant shall be within
Landlord's sole and exclusive discretion and Landlord may refuse to give such consent based
upon, but not limited to, factors pertaining to:

(@)  the similarity of the business of any proposed subtenant or assignee with the
business conducted on the Premises by Tenant;

(b) the financial statement, credit and ability of any proposed subtenant or assignee to
meet the obligations, terms and conditions of this Lease; and

13
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(c)  the reputation of the proposed subtenant or assignee and its principles (owners,
shareholders, members, officers, directors, managers, etc.,) if the proposed
subtenant or assignees not a nature person) within the business community where
the Premises are located and/or within the business community were the proposed
subtenant or assignee conducts any business.

Notwithstanding any permitted assignment or subletting, Tenant and any guarantor of
Tenant's obligations under this Lease shall at all times remain fully responsible and liable for the
payment of the rent herein specified and for compliance with all of Tenant's other obligations
under the terms, provisions and covenants of this Lease. As a condition precedent to any
subletting or assignment by Tenant hereunder, Tenant agrees to furnish Landlord with a copy of
the proposed assignment or sublease, together with a description of the business to be conducted
at the Premises by such proposed assignee or subtenant, current financial statements of such
proposed assignee or subtenant, and such other information as Landlord may request, all at least
thirty days prior to the date on which the proposed assignment or sublease is to be executed.
Tenant further agrees to furnish Landlord with an executed copy of such assignment or sublease
immediately after such instrument is executed. Landlord shall have the option, exercisable
within seven days from the submission of Tenant's written request for consent to any assignment
or subletting, to cancel this Lease as of the proposed date of the commencement of such
assignment or subletting; however, failure to exercise such option shall not imply that Landlord
has consented to or approved such proposed assignment or sublease. In the event Landlord
exercises its option to cancel this Lease, then the term, tenancy and occupancy of the Premises
hereunder or otherwise shall forthwith cease and expire as if the effective date of cancellation
was the original termination date of this Lease. Any permitted assignment or subletting shall be
subject to all the terms and conditions of this Lease including the provisions of the Basic Lease
Information and Article 2 relating to the use of the Premises. Even if Landlord shall consent to a
sublease or any assignment of this Lease, no further subleases or assignments may be made
without the prior written consent of Landlord. If for any reason a court of competent jurisdiction
declares that Landlord may not withhold its consent to a proposed subletting or assignment after
Landlord has, in fact, withheld such consent, Tenant's sole remedy shall be to have the proposed
assignment or subletting declared valid as if Landlord's consent had been given.

13.2 ASSIGNMENT BY OPERATION OF LAW

In the event Tenant shall be a corporation or other entity, any amalgamation such as a
merger, consolidation or any transfer, sale, pledge or other disposition of the controlling stock or
other evidence of ownership or majority of the assets of Tenant shall be deemed an assignment
of this Lease and if done without Landlord's consent, shall constitute a violation of this Article
13. Tenant will at all times be the operator and manager of the Premises and Tenant shall not
attempt to use a management contract, concession agreement or any other arrangement without
Landlord's consent whereby the operation of the business on the Premises will be other than by
Tenant. Any such attempt shall be deemed an assignment or sublease and shall constitute a
violation of this Article 13. If there is more than one Tenant and there is any change in the
composition of Tenant, such change shall be deemed an assignment and shall be a violation of
this Article 13 if made without Landlord's consent. If a Tenant is an individual and dies,

14
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Landlord shall have the option to cancel this Lease. In the event Landlord does not exercise its
option to cancel this Lease, Landlord shall be furnished with the court order or letters
testamentary evidencing who has authority to act on behalf of the estate of Tenant.

13.3 COSTS AND REVENUES ASSOCIATED WITH ASSIGNMENT

In the event that Landlord shall be asked to consent to a sublease or assignment
hereunder, Tenant shall reimburse Landlord for all attorney's fees and expenses incurred by
Landlord in connection therewith. In the event of an assignment of the leasehold estate created
hereby or a sublease of the Premises, the assignor or sub-lessor shall have no right to any rental
or other revenues generated thereby in excess of the rental herein reserved, which excess rental
and other revenues shall belong to Landlord and shall be promptly paid to Landlord as it
becomes due and payable.

14. DEFAULTS AND REMEDIES
141 DEFAULT BY TENANT

The occurrence of any one of the following events shall be an event of default by Tenant
under this Lease:

(2)  Tenant shall fail to pay any rental or other sum of money when due hereunder,
which failure continues for more than three (3) days after written notice to Tenant, provided
however, that Landlord shall not be required to give more than two (2) such notices in any one
twelve (12) month period.

(b) Tenant shall fail to perform or observe any term, condition, covenant or
agreement of this Lease (other than a failure to timely pay rent or other charges) and Tenant shall
not cure such failure within twenty (20) days after notice thereof is given by Landlord, but if
such failure is of a nature that it cannot be cured within such twenty (20) day period, Tenant shall
not have committed an event of default if Tenant commences the curing of the failure within
such twenty (20) day period and thereafter diligently pursues the curing of same without
interruption and completes such cure within sixty days; provided, however, that if Tenant shall
fail to perform or observe any term, condition, covenant or agreement of this Lease two (2) or
more times in any twelve (12) month period, then notwithstanding that such defaults have been
cured by Tenant, any further similar failure shall be deemed an event of default without notice or
opportunity to cure.

(c) Tenant or any guarantor of Tenant's obligations under this Lease shall become
insolvent, shall admit in writing its inability to pay its debts when due, shall make a transfer in
fraud of its creditors, shall make a general assignment or arrangement for the benefit of creditors,
or all or substantially all of Tenant's assets or the assets of any guarantor of Tenant's obligations

under this Lease or Tenant's interest in this Lease are levied on by execution or other legal
process.

(d) A petition shall be filed by or against Tenant or any guarantor of Tenant's

15
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obligations under this Lease to have Tenant or such guarantor adjudged a bankrupt, or a petition

for reorganization or arrangement under any law relating to bankruptcy shall be filed by or
against Tenant or such guarantor.

(¢) A receiver or trustee shall be appointed for all or substantially all of the assets of

Tenant or of any guarantor of Tenant's obligations under this Lease or for Tenant's interest in this
Lease.

® Tenant shall abandon or vacate any substantial portion of the Premises after
Tenant's initial occupancy.

() An event of default by Tenant shall occur under any other lease presently in effect
or entered into in the future by and between Landlord (or any entity owned in whole or in part by
a partner or stockholder of Landlord) and Tenant.

142 REMEDIES OF LANDLORD

(@  Upon the occurrence of any event of default by Tenant, Landlord shall have the
option, without any notice to Tenant (except as expressly provided below) and with or without
Judicial process, to pursue any one or more of the following remedies:

(1) Landlord may terminate this Lease, in which event Tenant shall
immediately surrender the Premises to Landlord.

(i)  Landlord may enter upon and take custodial possession of the Premises by
picking the locks if necessary, lock out or remove Tenant and any other
person occupying the Premises and alter the locks and other security
devices at the Premises, all without Landlord being deemed guilty of
trespass or becoming liable for any resulting loss or damage and without
causing a termination or forfeiture of this Lease or of the Tenant's
obligation to pay rent. Landlord shall not, in the event of a lockout by
changing the locks, be required to furnish new keys to Tenant.

(i1) Landlord may enter the Premises and take possession of and remove any
and all trade fixtures and personal property situated in the Premises,
without liability for trespass or conversion. Landlord may retain control
over all such property for the purpose of foreclosing the liens and security
interests described in Article 15 below by public or private sale. If
Landlord takes possession of and removes personal property from the
Premises, then prior to any disposition of the property by sale or until
Tenant reclaims the property if no foreclosure by public or private sale is
contemplated, Landlord may store it in a public warehouse or elsewhere at
the cost of and for the account of Tenant without the resort to legal process
and without becoming liable for any resulting loss or damage.

(iv)  Landlord may perform on behalf of Tenant any obligation of Tenant under

16
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this Lease which Tenant has failed to perform and the cost of the
performance will be deemed additional rental and will be payable by
Tenant to Landlord upon demand.

Landlord's pursuit of any remedy specified in this Lease will not constitute an election to
pursue that remedy only, nor preclude Landlord from pursuing any other remedy available at law
or in equity, nor constitute a forfeiture or waiver of any rent or other amount due to Landlord as
described below.

(b) In the event Landlord enters and takes possession of the Premises without electing
to cause a termination of this Lease, Landlord will have the right to relet the Premises for Tenant,
in the name of Tenant or Landlord or otherwise, on such terms as Landlord deems advisable and
Tenant hereby appoints Landlord its attorney-in-act for such purposes. Landlord will not be
required to incur any expense to relet the Premises and the failure of Landlord to relet the
Premises shall not reduce Tenant's liability for monthly rentals and other charges due under this
Lease or for damages. Landlord will not be obligated to relet for less than the then market value
of the Premises or to relet the Premises when other comparable rental space in the Shopping
Center is available. Without causing a termination or forfeiture of this Lease after an event of
default by Tenant, Landlord may: (i) relet the Premises for a term or terms to expire at the same
lime as, earlier than, or subsequent to, the expiration of the Lease Term; (ii) remodel or change
the use and character of the Premises; (iii) grant rent concessions in reletting the Premises, if
necessary in Landlord's judgment, without reducing Tenant's obligation for rentals specified in
this Lease; and (iv) relet all or any portion of the Premises as a part of a larger area. Subject to
the next subparagraph 14.2 (c), Landlord may retain the excess, if any, of the rent earned from
reletting the Premises over the rentals specified in this Lease.

(¢)  After any failure by Tenant to pay rent, Landlord may, whether or not it has
chosen to re-enter and take possession of the Premises, but only if it has not then notified Tenant
of its election to terminate this Lease, collect from and require Tenant to pay an amount (a
“Rental Deposit") equal to the then present value of all Minimum Rent specified herein for the
balance of the Lease Term. However, if Landlord has relet the Premises or relets thereafter
without first terminating this Lease, Landlord will apply any future rentals from reletting (but not
rental representing reimbursement for CAM Charges, Taxes or Insurance Costs or rental
allocable to any area outside the Premises or rental allocable to the period following the Lease
Term) in the following manner: First, to reduce any amounts then due from Tenant, including but
not limited to attorneys' fees, brokerage commissions and other expenses Landlord may have
incurred in connection with the collection of any rent, recovery of possession, and redecorating,
altering, dividing, consolidating with adjoining premises, or otherwise preparing the Premises for
reletting; and, second, to the repayment of any Rental Deposit collected from Tenant. The
balance, if any, of the future rentals from reletting shall be retained by Landlord as compensation
for reletting the Premises. Tenant will not be entitled to any repayment of the Rental Deposit
except as provided herein, but Tenant will be relieved of its obligation to make future payments
of any Minimum Rent with respect to which it has paid a Rental Deposit to Landlord. Landlord
will notify Tenant if Landlord elects to collect a Rental Deposit after an event of default by
Tenant, whereupon the Rental Deposit will be immediately due and payable and may be
collected by Landlord by a suit to enforce payment.
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(d)  No re-entry or reletting of the Premises or any filing or service of an unlawful
detainer action or similar action will be construed as an election by Landlord to terminate or

accept a forfeiture of this Lease or to accept a surrender of the Premises after an event of default
by Tenant, unless a written notice of such intention is given by Landlord to Tenant; but
notwithstanding any such action without such notice, Landlord may at any time thereafter elect
to terminate this Lease by notifying Tenant. In the event, however, Landlord terminates this
Lease after collecting a Rental Deposit as provided in the preceding subparagraph 14.2(c),
Landlord will reimburse Tenant for the excess (if any) of (i) that portion of the Rental Deposit
collected and attributable to the Minimum Rent for the period following such termination, over
(ii) the amount that, notwithstanding the termination, Landlord would have been entitled to

recover from Tenant with respect to such period if Landlord had not collected the Rental
Deposit.

(e) Upon the termination of this Lease, Landlord will be entitled to recover all unpaid
rentals that have accrued through the date of termination plus the costs of performing any of
Tenant's obligations (other than the payment of rent) that should have been but were not satisfied
as of the date such termination. In addition, if the termination follows a material event of default
(as described below in this subparagraph), Landlord will be entitled to recover, not as rent or a
penalty but as compensation for Landlord's loss of the benefit of its bargain with Tenant, the
difference between (i) an amount equal to the present value of the rental and other sums that this
Lease provides Tenant will pay for the remainder of the Lease Term and for the balance of any
then effective extension of the Lease Term, and (ii) the present value of the future rentals (net of
leasing commissions and other costs of reletting) for such period that will be or with reasonable
efforts could be collected by Landlord by reletting the Premises. For purposes of determining
what could be collected by Landlord by reletting under the preceding sentence, it will be
assumed that Landlord is not required to relet when other comparable space in the Shopping
Center is available for lease and that Landlord will not be required to incur any cost to relet,
other than customary leasing commissions. As used herein, a material event of default shall mean
(1) any failure to pay rent described in Paragraph 14.1(a) above; (ii) any failure to maintain
insurance required by this Lease; or (iii) any other events of default, individually or in the
aggregate, which Landlord reasonably determines to be material.

® After a material event of default by Tenant, Landlord may recover from Tenant
from time to time and Tenant shall pay to Landlord upon demand, whether or not Landlord has
relet the Premises or terminated this Lease, (i) such expenses as Landlord may incur in
recovering possession of the Premises, terminating this Lease, placing the Premises in good
order and condition and altering or repairing the same for reletting; (ii) all other costs and
expenses (including brokerage commissions and legal fees) paid or incurred by Landlord in
exercising any remedy or as a result of the event of default by Tenant; and (iii) any other amount
necessary to compensate Landlord for all the detriment proximately caused by Tenant's failure to

perform Tenant's obligations under this Lease or which in the ordinary course of things would be
likely to result from such failure.

(8)  In the event that any future amount owing to Landlord or offsetting an amount
owing to Landlord is to be discounted to present value under this Lease, the present value shall
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be determined by discounting at the rate of seven percent per annum.

(h) Any Minimum Rent or additional rental or other amounts required to be paid by
Tenant hereunder which shall not be paid when due shall bear interest at the Lease Interest Rate.
"Lease Interest Rate" as used herein means three percent above the Wall Street Journal US Prime
Rate (WSJ US Prime Rate from time to time charged, announced or published by the Wall Street
Journal., but in no event shall such interest rate exceed the highest rate permitted by the laws of
the state where the Premises are located. Any payment of the ten percent charge described in the

next subparagraph shall be credited against interest otherwise accruing under this subparagraph
14.2(h).

)] Tenant hereby acknowledges that late payment by Tenant to Landlord of rent and
other sums due hereunder will cause Landlord to incur costs not contemplated by this Lease, the
exact amount of which will be extremely difficult to ascertain. Such costs include, but are not
limited to, processing and accounting charges and late charges which may be imposed on
Landlord by the terms of any mortgage or deed of trust covering the Premises. Accordingly, if
an event of default by Tenant shall arise because any installment of rent or any other sum due
from Tenant shall not be received by Landlord or Landlord's designee on the date such amount
shall be due, Tenant shall pay to Landlord a late charge equal to ten percent of such overdue
amount. The parties hereby agree that such late charge does not represent interest, but rather
represents a fair and reasonable estimate of the costs Landlord will incur by reason of late
payment by Tenant. Acceptance of such late charge by Landlord shall not constitute a waiver of
Tenant's default with respect to such overdue amount, nor prevent Landlord from exercising any
of the other rights and remedies granted hereunder. The failure of Tenant to pay such late charge
as herein stated shall be an event of default hereunder.

This Paragraph 14.2 shall be enforceable to the extent not prohibited by applicable law,
and the unenforceability of any provision in this Paragraph shall not render any other provision
unenforceable. To the extent permitted by law, Tenant and Landlord agree that paragraphs (a),
(b), (c), (), (D) and (g) of Section 93.002 of the Texas Property Code shall not apply to this
Lease. However, as provided in Section 93.008(d) of the Texas Property Code, Tenant will be
presumed to have abandoned the Premises if goods, equipment, or other property, in an amount
substantial enough to indicate a probable intent to abandon the Premises, is being or has been
removed from the Premises and the removal is not within the normal course of Tenant's business.

143 DEFAULT BY LANDLORD

If Landlord should be in default in the performance of any of its obligations under this
Lease, Landlord shall have thirty days to cure such default after receipt by Landlord of written
notice from Tenant specifying such default; or if such default is of a nature to require more than
thirty days to remedy, landlord shall have the time reasonably necessary to cure it. Tenant agrees
to also serve any notice of claimed default or breach by Landlord under this Lease upon the
lender holding a first mortgage or deed of trust against the Premises, provided Tenant has any
right to terminate this Lease because of a default by Landlord before allowing such lender the
same period following such notice to cure the claimed default or breach as is allowed Landlord.
But this Paragraph 14.3 will not be interpreted as creating or broadening any right of Tenant to
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terminate this Lease because of a default by Landlord. Tenant waives any statutory lien it may
have against rents due under this Lease or against Landlord's property in Tenant's possession.

144 ATTORNEYS' FEES

If Landlord incurs attorneys' fees because of Tenant's failure to cure a breach of this
Lease within any permitted cure period or because of any request by Tenant for the consent or
approval of Landlord to any matter requiring Landlord's consent or approval under this Lease,
then Tenant will reimburse Landlord for such fees upon demand.

145 WAIVERS

No waiver by landlord of any provision of this Lease will be deemed a waiver of any
other provision or of any subsequent breach by Tenant. Landlord's consent to or approval of any
act will not be deemed to render unnecessary the obtaining of Landlord's consent to or approval
of any subsequent act by Tenant. Landlord's acceptance of rent will not constitute a waiver of
any preceding breach by Tenant of this Lease, regardless of Landlord's knowledge of the
preceding breach at the time Landlord accepts the rent. Any payment by Tenant or receipt by
Landlord of a lesser amount than the Minimum Rent and additional rental stipulated in this Lease
will be deemed to be on account of the earliest stipulated rental. Notwithstanding any
endorsement or statement on any check or any letter accompanying any check or payment of
Minimum Rent or additional rental, Landlord may accept such check or payment without
prejudice to Landlord's right to hold the Tenant in default and recover the balance of any
Minimum Rent or additional rental due and pursue any other remedy provided in this Lease.
Landlord’s failure to take any action in regard to Tenant's default, regardless of how long will not
constitute a waiver of such default. Any waiver of Tenant's default must be in writing and
signed by Landlord to be effective. Any written waiver by Landlord will constitute a waiver
only in the specific circumstances described in the waiver.

15. LANDLORD'S LIEN AND SECURITY INTEREST

To secure the payment of all rental and other sums of money due and to become due
hereunder and the faithful performance of this Lease by Tenant, Tenant hereby grants to
Landlord an express first and prior contractual lien upon and security interest in all property
(including fixtures, equipment, chattels and merchandise) which may be placed on the Premises
by Tenant and all proceeds thereof, including proceeds of any insurance which may accrue to
tenant by reason of destruction of or damage to any such property. Such property shall not be
removed from the Premises without the written consent of Landlord until all arrearages in rent
and other sums of money then due to Landlord hereunder shall first have been paid. All
exemption laws are hereby waived in favor of said lien and security interest. This lien and
security interest are given in addition to any Landlord's statutory lien and shall be cumulative
thereto. Upon the occurrence of an event of default, this security interest may be foreclosed with
or without court proceedings by public or private sale provided Landlord gives Tenant at least
fifteen days' notice of the time and place of said sale, and Landlord shall have the right to
become the purchaser, upon being the highest bidder at such sale. Contemporaneously with the
execution of this Lease (or thereafter if requested by Landlord), Tenant shall execute and deliver

20



Case 25-33487-mvil7 Doc 224 Filed 10/17/25 Entered 10/17/25 18:12:19 Desc Main
Document  Page 32 of 87

to Landlord uniform commercial code financing statements in sufficient form so that when
properly filed, the security interest hereby granted shall be perfected. Upon request by Landlord,
Tenant shall also execute and deliver to Landlord uniform commercial code financing statement
change instruments in sufficient form to reflect any proper amendment or modification in or
extension of the contractual lien and security interest hereby granted. A carbon, photographic or
other reproduction of this Lease will suffice and may be filed as a financing statement. Landlord
shall, in addition to all of its rights hereunder, also have all of the rights and remedies of a
secured party under the uniform commercial code as adopted in the state in which the Premises
are located.

16. SECURITY DEPOSIT

16.1 If Tenant has deposited the Security Deposit with the Landlord as security for Tenant's
satisfactory performance of the terms, covenants and conditions of this Lease including the
payment of Minimum Rent and Additional Rent.

(@)  Application of Security Deposit. Landlord may use, apply or retain the whole or
any part of the security so deposited to the extent required for the payment of any
Minimum Rent and Additional Rent or any other sum as to which Tenant is in
default or for any sum which Landlord may expend or may be required to expend
by reason of Tenant's default in respect of any of the terms, covenants and
conditions of this Lease including any damages or deficiency in the re-letting of
the demised premises or other reentry by Landlord.

(b)  Replenishment of Security Deposit. If Landlord uses, applies or retains the
whole or any part of the security Tenant shall replenish the security to its original
sum five (5) days after being notified by the Landlord of the amount due. Tenant
shall be in default of this Lease if the amount due is not paid within the required
time period.

(c) Transfer of Property. In the event of a sale or leasing of the Real Property or
any part thereof, of which the demised Premises form a part, Landlord shall have
the right to transfer the security to the vendee or lessee and Landlord shall ipso
facto be released by Tenant from all liability for the return of said security; and
Tenant agrees to look solely to the new Landlord for the return of said security;
and it is agreed that the provisions hereof shall apply to every transfer or
assignment made of the security to a new landlord.

(d) Prohibition on Tenant Assignment. Tenant covenants that it shall not assign or
encumber the security deposit given to Landlord pursuant to this Lease. Neither
Landlord, its successors nor assigns shall be bound by any such assignment or
encumbrance or any attempted assignment or encumbrance.

() When Returned. In the event that Tenant shall fully and faithfully comply with

all the terms, covenants and conditions of this Lease, any part of the security not
used or retained by Landlord shall be returned to Tenant after the Expiration Date
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of the Lease and after delivery of exclusive possession of the demised premises to
Landlord.

17. QUIET ENJOYMENT AND SUBORDINATION
17.1 COVENANT OF QUIET ENJOYMENT

Tenant, upon payment of the rents herein reserved and performance of the terms,
conditions, covenants and agreements herein contained, may peaceably and quietly have, hold
and enjoy the Premises during the full term of this Lease, including any extension thereof,
without hindrance or interruption by Landlord or any other person or entity lawfully claiming an
interest in the Premises by, through, or under Landlord, subject, howevet, to the terms and
conditions hereof and subject and subordinate to any mortgage, ground lease, deed of trust or
other liens, restrictions, encumbrances, easements and zoning now or at any time hereafier
affecting the Premises.

172 SUBORDINATION

This Lease is subject and subordinate to any mortg\age, deed of trust or ground lease
which now or may in the future affect the Premises or any interest of Landlord in the Premise,
and to all increases, renewals, modifications, consolidations, replacements, and extensions
thereof. This Paragraph is self operative, No further instrument is required to effect the
subordination of this Lease to any such mortgage, deed of trust or ground lease. In confirmation
of the subordination, however, Tenant agrees to execute, acknowledge, and deliver promptly any
certificate or instrument requested by Landlord that evidences the subordination. Tenant hereby
irrevocably appoints Landlord its attorney-in-fact to execute, acknowledge and deliver any such
certificate or instrument for Tenant. Tenant agrees that if the Premises are sold at foreclosure
under any such mortgage or deed of trust or are transferred in lieu of foreclosure, or if the lessor
repossesses the Premises under any such ground lease, Tenant will attorn to the purchaser,
transferee or lessor (as the case may be, the "Applicable Successor") upon request. Tenant will
recognize such Applicable Successor as the landlord under this Lease if the Applicable
Successor elects to keep this Lease in effect. Even if the Applicable Successor does elect to keep
this Lease in effect, the Applicable Successor shall not be:

(a) liable under this Lease or otherwise for any act or omission of any prior landlord
(including the original Landlord named above); or

(b)  subject to any offsets or defenses which Tenant might have against any prior
Landlord (including landlord) with respect to the rent and other amounts payable
under this Lease and the other obligations of Tenant hereunder; or

(©) bound by any rent or additional rent which Tenant might have paid for more than
the current month to any prior landlord (including Landlord); or

(d)  liable for construction of or payment for tenant improvements to the Premises or
any part thereof, or
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(e) bound by any amendment or modification of this Lease made without its consent;
or

§3) bound by any expansion option, right of first refusal or similar rights, or exclusive
use rights provided to Tenant by this Lease or otherwise, to the extent the same is
not consistent with the rights claimed by, through or under other tenants in the
Shopping Center.

This Lease and all rights of Tenant are further subject and subordinate to all other
existing title matters that affect the Premises, including all utility easements and agreements.

18, RIGHTS RESERVED BY LANDLORD

Landlord reserves the following rights, exercisable without notice and without liability to

Tenant and without causing an eviction (constructive or actual) or giving rise to any claim for
setoff or abatement of rent:

(a) to enter upon the Premises at reasonable hours to inspect, clean or make repairs or
alterations (without implying any obligation to do so) and to show the Premises to
prospective lenders or purchasers or, during the last 6 months of the Term,

prospective tenants and, if the Premises are vacated, to prepare them for
reoccupancy;

(b) to retain and use in appropriate instances keys to all doors into and within the
Premises (Tenant shall not change or add locks without the prior written consent
of Landlord);

19. SURRENDER OF PREMISES AND HOLDING OVER

Upon the expiration of the terms hereof Tenant shall deliver all keys to the Premises to
Landlord and shall surrender the Premises to Landlord in as good order and condition as at the
commencement of the Lease Term except for ordinary wear and tear and damage by fire and
other standard extended coverage perils. In the event Tenant continues to occupy the Premises
after the expiration of the Lease Term, such occupancy shall be considered a tenancy from
month-to-month at a monthly rental equal to twice the highest amount of Minimum Rent and
additional rental due for any calendar month of the Lease Term and such tenancy shall be upon
and subject to all of the other terms, provisions, covenants and agreements set forth herein,
except that Tenant shall have no right to renew this lease or to extend or continue possession
hereunder nor have any other option that may be hereby granted to Tenant. Upon the expiration
or termination of this Lease, if Tenant is not then in default, Tenant may remove, at its expense,
any trade fixtures and unattached personal property previously placed in the Premises by Tenant;
but any damage to the Premises caused by such removal shall be repaired by Tenant at the time
of the removal. All other installations (including air conditioning equipment, duct work, electric
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and water connections and electric lighting fixtures) and all repairs, improvements, replacements
and alterations to the Premises made by Tenant shall, upon being installed, become the property
of Landlord. However, Tenant shall promptly remove any alterations or improvements to the
Premises made by it if requested to do so by Landlord, and shall repair any damage to the
Premises resulting from such removal. Tenant shall continue to pay all rent until Tenant has
made all alterations and corrections as are required herein by Tenant, and until the additions and
improvements Tenant is entitled or required to remove have been removed, and until all repairs
required to be made by Tenant have been made. If, after the occurrence of an event of default, or
upon the expiration or termination of this Lease, Tenant moves out or is dispossessed and fails
to remove any trade fixtures, signs or other personal property placed on the Premises by Tenant
prior to such moving out or dispossession, then and in any such events the said fixtures, signs
and property shall at Landlord's option be deemed abandoned by Tenant and become the
property of Landlord, Landlord shall not be liable for trespass, conversion or negligence by
reason of its acts or the acts of anyone claiming under it or by reason of the negligence of any

other person with respect to the acquisition and/or disposition of such property, whether or not
deemed to be abandoned by Tenant.

20. DELAYS BEYOND LANDLORD'S CONTROL

Whenever a period of time is provided in this Lease or in any exhibit hereto for Landlord
to do or perform any act or thing, Landlord shall not be liable or responsible for any delay due to
acts of God, strikes, lockouts, unavailability of materials, failure of power, restrictive
governmental laws or regulations, riots, insurrections, the act, failure to act, or default of Tenant
or other tenants, or due to war or any other reason beyond Landlord's reasonable control. In the

event of any such delay, time for performance shall be extended for a period equivalent to the
period of such delay.

21. SHORT FORM LEASE, ESTOPPEL CERTIFICATE
AND FINANCIAL STATEMENTS

21.1 SHORT FORM LEASE

Tenant shall not record this Lease or any memorandum referring to this Lease without
Landlord's prior written consent, and such recordation shall, at Landlord's option, constitute a
non-curable event of default of Tenant hereunder. Tenant and Landlord will, on request of
Landlord, execute a short form of this Lease in form permitting its recording, which short form
will contain the names of the parties, the legal description and term of this Lease.

21.2 ESTOPPEL CERTIFICATE

Tenant shall from time to time, within ten days after receipt of written request by
Landlord, deliver a statement in writing certifying:

a) that this lease is unmodified and in full force and effect (or if modified that this
Lease as so modified is in full force and effect);
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(b)  the Commencement Date of the Lease Term, the term of this Lease and the
monthly Minimum Rent and additional rental, and the amount of any advance
rental payments made or security deposits in the possession of Landlord;

(©) that Landlord is not in default under any provision of the lease (or if in default,
the nature thereof in detail) and a statement as to any outstanding obligations on
the part of Landlord or Tenant;

(d) that, if requested by Landlord or Landlord's mortgagee or assignee, Tenant will
not pay rent for more than one month in advance; and

(e) that no modification (except as described in such statement) or termination of this
Lease executed or effected by Tenant shall be binding upon any mortgagee
holding a mortgage or deed of trust covering the Shopping Center granted by
Landlord without notice to and approval of such mortgagee.

Tenant's failure to deliver such statement within such time shall be conclusive upon
Tenant (i) that this Lease is in full force and effect, without modification except as may be
represented by Landlord, (i) that there are no uncured defaults in Landlord's performance
hereunder, and (iii) that not more than one month's rent has been paid in advance hereunder; and,
at Landlord's option, Tenant's failure to deliver such statement within such time shall constitute a
noncurable event of default by Tenant.

213 FINANCIAL STATEMENTS

Tenant will also furnish Landlord from time to time, within ten days after receipt of a
written request, current financial statements of Tenant and of any guarantor of Tenant's
obligations hereunder, which are certified by Tenant or by an independent certified public
accountant to have been prepared in accordance with generally accepted accounting principles or
on some other basis acceptable to Landlord. And if requested by Landlord, Tenant will furnish
Landlord before the tenth day of each calendar month a report certified by Tenant showing the
gross sales generated in or from the Premises during the then preceding calendar month. any
such financial statements and sales reports provided by Tenant may be relied upon by any
prospective purchaser or mortgagee of the Land or any interest therein.

22. LANDLORD'S LIABILITY

Landlord shall not be personally liable to Tenant for the breach by Landlord of any
covenant, representation or warranty made by Landlord in connection with this Lease; or for any
other claim which Tenant may ever have against Landlord, and Tenant agrees that any judgment
for damages rendered in favor of Tenant for any such breach by or obligation of Landlord if not
timely paid by Landlord, shall be satisfied only by levy of execution upon Landlord's interest in
the Premises and that Tenant will not seek to hold Landlord personally liable for such breach or

obligation or to levy execution upon any other property or assets of Landlord to satisfy such
judgment,
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23. OVERHEAD AND ADMINISTRATIVE EXPENSES

In determining any costs that Landlord pays or incurs to make any repairs required of
Tenant or to perform any other obligation of Tenant, which Tenant fails to make or perform,
Landlord shall be entitled to add 15% to its direct costs to cover its overhead and administrative
expenses. Further, a 15% overhead and administrative charge will be added to any costs paid or
incurred by Landlord to provide Tenant with special services or facilities that are not required, by
the terms of this Lease, to be provided at Landlord's expense. Thus, for example, if Landlord
incurs any cost to make repairs required of Tenant pursuant to Paragraph 4.2, Landlord shall be
entitled to charge Tenant such costs plus 15% to cover Landlord’s overhead and administrative
expenses.

24. RELOCATION

This section is intentional omitted.
25. MISCELLANEQUS

25.1 GOVERNING LAW

THIS LEASE SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF TEXAS AND APPLICABLE FEDERAL LAW,
WITHOUT GIVING EFFECT TO ITS CONFLICT OF LAW PRINCIPLES. .

25.2 NOTICES

Any notice or document required or permitted to be delivered hereunder shall be in
writing and shall be deemed to be delivered, whether actually received or not, upon first
attempted delivery when postmarked by the U.S. Postal Service prepaid, registered or certified
mail, return receipt requested, or sent by courier or Express Mail where evidence of delivery is
retained, addressed to the parties at the respective mailing addresses set out in the Basic Lease
Information, or at such other address as they have at least ten days therefore specified by written
notice delivered in accordance herein.

25.3 This paragraph is intentionally omitted.
254 SUCCESSORS AND ASSIGNS

The conditions, covenants and agreements contained in this Lease shall be binding upon
and, subject to the restrictions herein concerning assignment and subletting, inure to the benefit

of the parties hereto, their respective heirs, executors, administrators, successors and assigns.

25,5 JOINT AND SEVERAL LIABILITY

If Tenant is more than one person or entity, all such persons or entities shall be jointly
and severally liable hereunder for the obligations of Tenant.

26



Case 25-33487-mvil7 Doc 224 Filed 10/17/25 Entered 10/17/25 18:12:19 Desc Main
Document  Page 38 of 87

25.6 TIME IS OF THE ESSENCE

Subject to Article 20 above, time is of the essence with respect to the performance of
every provision of this Lease in which time of performance is specified.

25.7 SEVERABILITY

A determination that any term or provision of this Lease, or the application thereof to any
person or circumstance, is invalid or unenforceable, will not affect the remainder of this Lease or
the application of such term or provision to persons or circumstances other than those as to
which it is invalid or unenforceable. Each term and provision of this Lease will be valid and
enforced to the fullest extent permitted by law.

258 BROKERAGE FEES

Tenant warrants and represents that Landlord will not be responsible for and Tenant shall
indemnify, defend and hold Landlord harmless against any brokerage or leasing commission or
finder's fee claimed by any party in connection with this Lease, except any such claim made
pursuant to a separate written agreement executed by Landlord and the party making such claim.

259 PARAGRAPH HEADINGS

The paragraph headings contained in this Lease are for convenience only and will in no
way enlarge or limit the scope or meaning of the various and several provisions.

25.10 NO MERGER

There shall be no merger of this Lease or of Tenant's leasehold estate with the fee estate
in the Premises by reason of the fact that the same person may acquire or hold, directly or
indirectly, both all or any interest in this Lease or the leasehold estate and all or any interest in
the fee estate.

25.11 CONSTRUCTION OF LEASE PROVISIONS

Tenant acknowledges that it has read and negotiated this Lease in its entirety and is
familiar with and understands all its terms and provisions. Accordingly, Tenant agrees that if a
dispute arises, this Lease will not be construed in favor of either party, nor shall the authorship of
this Lease be a factor in any such construction.

25.12 REPRESENTATIONS, WARRANTIES AND COVENANTS OF TENANT
Tenant represents, warrants and covenants that it is now in a solvent condition; that no
bankruptcy or insolvency proceedings are pending or contemplated by or against Tenant or any

guarantor of Tenant's obligations under this Lease; that all reports, statements and other data
furnished by Tenant to Landlord in connection with this Lease are true and correct in all material
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respects; that the execution and delivery of this Lease by Tenant does not contravene, result in a
breach of, or constitute a default under any contract or agreement to which Tenant is a party or
by which Tenant may be bound and does not violate or contravene any law, order, decree, rule or
regulation to which Tenant is subject; and that there are no judicial or administrative actions,
suits, or proceedings pending or threatened against or affecting Tenant or any guarantor of
Tenant's obligations under this Lease. If Tenant is a corporation, parmership or other entity,
each of the persons executing this Lease on behalf of Tenant represents and warrants that Tenant
is duly organized and existing, is qualified to do business in the state in which the Premises are
located, has full right and authority to enter in this Lease, that the persons signing on behalf of
Tenant are authorized to do so by appropriate corporate or partnership action and that the terms,
conditions and covenants in this Lease are enforceable against Tenant. If Tenant is a
corporation, Tenant will deliver certified resolutions to Landlord, upon request, evidencing that
the execution and delivery of this Lease has been duly authorized and properly executed, and
will deliver such other evidence of existence, authority and good standing as Landlord shall
require.

25.13 CONFIDENTIALITY

Tenant shall not, without Owner's prior written consent, disclose any of the terms of this
Lease or of any future modification of this Lease or of any waiver by Landlord of Tenant's
obligations under this Lease to any other tenant or prospective tenant or other third party,
provided that this provision shall not preclude disclosures to Tenant's attorneys or accountants as
reasonably required to permit Tenant to enforce this Lease or to prepare tax returns or other
reports required by law.

25.14 SUBMISSION OF LEASE

THE SUBMISSION OF THIS LEASE FOR EXAMINATION DOES NOT
CONSTITUTE AN OFFER TO LEASE, AND THIS LEASE BECOMES EFFECTIVE
ONLY UPON EXECUTION HEREOQOF BY TENANT AND BY A REPRESENTATIVE OF
LANDLORD AUTHORIZED TO EXECUTE THE LEASE.

25.15 RELEASE AND WAIVER OF CLAIMS

In consideration of the agreement of Landlord to enter into this Lease with Tenant,
Tenant hereby RELEASES, RELINQUISHES and forever DISCHARGES Landlord, as well
as its predecessors, successors,  assigns, agents, officers, directors, employees and
representatives, of and from any and all claims, demands, actions and causes of action of any and
every kind or character, past or present, which Tenant, its predecessors, successors or assigns
may have against Landlord and its predecessors, successors, assigns, agents, officers, directors,
employees and representatives arising out of or with respect to (a) any right or power to bring
any claim against Landlord in connection with the Premises or prior leases in which Tenant had
an interest, or to pursue any cause of action against Lender based on any claim of usury, and (b)
any and all transactions relating to the Lease occurring prior to the date hereof, including any
loss, cost or damage, of any kind or character, arising out of or in any way connected with or in
any way resulting from the acts, actions or omissions of Landlord, and its predecessors,
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Successors, assigns, agents, officers, directors, employees and representatives, including any
breach of fiduciary duty, breach of any duty of fair dealing, breach of confidence, breach of
commitment, undue influence, duress, economic coercion, conflict of interest, negligence, bad
faith, malpractice, intentional or negligent infliction of mental distress, tortious interference with
contractual relations, tortious interference with corporate governance or prospective business
advantage, breach of contract, deceptive trade practices, libel, slander or conspiracy, claims with
regard to hazardous or toxic materials, claims for indemnity or contribution, but in each case
only to the extent permitted by applicable law.

25.16 ENTIRE AGREEMENT; AMENDMENTS

This Lease and the Addenda which are part of this Lease supersede any prior agreements
between the parties concerning the Premises, and no oral statements, representations or prior
written matter relating to the subject matter hereof, but not contained in this Lease, shall have
any force or effect. Nothing contained in this Lease, (including Exhibits) shall give rise to duties
or covenants on the part of the Landlord, express or implied, other than the express duties and
covenants set forth herein. ANY REPRESENTATION OF LANDLORD'S AGENTS OR
ANY THIRD PARTY LEASING BROKER OR LEASING AGENT WHICH IS NOT
INCORPORATED IN THIS LEASE SHALL NOT BE BINDING UPON LANDLORD
AND SHOULD BE CONSIDERED AS UNAUTHORIZED. Nothing herein contained shall
be construed to create any partnership or joint venture between the parties, it being intended that
the only relationship between the parties created by this Lease is a landlord/tenant relationship.
This Lease shall not be amended or added to in any way except by written instruments executed
by duly authorized representatives of both parties and their respective successors in interest.

IN WITNESS WHEREOF, this Lease has been duly executed by the parties hereto as
of the day and year first written above.

LANDLORD: TENANT:

Bullish Resources, Inc., Tricolor Auto Group, LLC

a Texas Corporation a Texas Limited Liability Company
By: _ . By: M
Namz Valerie Tackett Name: Daniel Chu

Title: Corporate Vice President Title: Chief Executive Officer

29
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EXHIBIT A

LEGAL DESCRIPTION OF THE PREMISES

6300 E. Bandera Road, in the City of Lean Valley, County of Bexar, State of Texas
recorded as Lot 2, Block 1, Gunn Honda Subdivision, a subdivision in the City of Leon Valley,
Bexar County, Texas according to the plat thereof recorded in Volume 9400, Page 47, Deed and
Plat Records of Bexar County, Texas.
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EXHIBIT C

CERTIFICATE OF ACCEPTANCE

This certificate is being executed by and on behalf of Tricolor Auto Group, LLC, Tenant,
under the Commercial Lease Agreement with even effective date (the “Commercial Lease
Agreement”), and shall become a part of such Commercial Lease Agreement for all purposes.

Tenant certifies to and agrees with Landlord and Landlord’s successors, assigns,
prospective purchasers and prospective lenders that:

1. Pursuant to a lease made effective the 10" day of September 2013,
Tenant has continuously occupied 6300 E. Bandera Road, in the City of
Leon Valley, County of Bexar, State of Texas, the Premises identified in
the Commercial Lease Agreement, from September 10, 2013 to the
present (the “Occupancy™).

2. Tenant is thoroughly familiar with the condition of the Premise and
all improvements upon the Premises due to the Occupancy.

3. In anticipation of entering into the Commercial Lease Agreement,
Tenant has conducted an inspection of the Premises and all
improvements upon the Premises sufficient to apprise Tenant of all
material matters regarding the current condition of the Premises and all
improvements upon the Premises.

4, Tenant acknowledges that the Premises and all improvements upon
the Premises are in good condition and working order and suitable for
Tenant’s use and purposes in operating a business for the sale of
automobiles.

5. Tenant acknowledges and agrees that it takes the Premises and all
improvements upon the Premises in their current “AS IS” condition.

Executed, acknowledged, agreed to and certified as of the /2% day of Q_{m 2020.

TENANT:
Tricolor Auto Group, LLC
a Texas Limited Liability Company

By: W

Name: Daniel Chu
Title: Chief Executive Officer
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EXHIBIT D
HAZARDOUS WASTE

INDEMNIFICATION AGREEMENT

1. During the entire term of the Lease (including any period of time Tenant occupies any
part of the Premises prior to the commencement date of the term of the Lease) and including any
extensions or renewals thereof, and any periods of holdover, Tenant shall fully and strictly
comply with all federal, state and local laws, ordinances, rules and regulations now or at any
time hereafter in effect which regulate, relate to or impose liability or standards of conduct
concerning any Hazardous Substances (as such term is hereafier defined), including without
limitation the Comprehensive Environmental Response, Compensation and Liability Act, the
Resource Conservation and Recovery Act, the Texas Environmental Protection Act and Texas
Responsible Property Transfer Act, or any other substances which would or might be medically
or biologically hazardous (collectively, the "Environmental Laws"), and which directly or
indirectly affect Tenant's business and Tenant's use of the Premises and Tenant shall not permit
the Premises to be used to store or otherwise handle Hazardous Substances except where stored
in sealed containers and in quantities normally associated with Tenant's business conducted on
the Premises or for office maintenance and cleaning and, in those instances, the Hazardous
Substances shall be handled or stored in compliance with all Environmental Laws. Tenant
acknowledges that its compliance shall include, by way of illustration and not by way of
limitation, the completion and timely filing of all reports and statements required pursuant to any
Environmental Laws and the payment of all charges, fees and costs that may be assessed or
imposed from time to time in connection therewith; and the timely disclosure to Landlord upon
request of any information requested by Landlord when and as required pursuant.to the Texas
Responsible Property Transfer Act, as the same may be amended or replaced from time to time

in order to permit Landlord or others to make full and complete disclosures or filings as
required.

2. Landlord at any time, and from time to time, during the entire term of the Lease,
including any extensions or renewals thereof, may at its option (but without any obligation to
Tenant to do so) cause any environmental tests, inspections or evaluations of the Premises or the
land which Landlord may deem reasonable or necessary in connection with Tenant's business
and Tenant's use of the Premises. The selection of the person, firm or entity retained to complete
such tests, inspections or evaluations shall be within the sole discretion of Landlord; however, all
costs and expenses in connection therewith shall be charged to and paid for by Tenant promptly
upon receipt of any statements therefor. In connection therewith, Tenant shall permit Landlord
and its environmental consultants or inspectors to have access to the Premises at all reasonable
times and Tenant agrees to make available to Landlord or any such environmental consultant or
inspector any information reasomably requested regarding the nature of any Hazardous
Substances used, stored or present at the Premises in connection with Tenant's business and use
of the Premises.

a If any environmental test, inspection or evaluation completed in connection with Tenant's
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business or Tenant's use of the Premises, or otherwise, discloses a disposal, release, threatened
release or the presence of Hazardous Substances on, over, under, from or affecting the Premises
or the land in violation of any Environmental Laws which may have been caused or permitted
by, attributed or related to or otherwise arising out of the use or occupancy of the Premises by
Tenant or by anyone acting by, through or under Tenant, including without limitation, any of
Tenant's agents, employees, invitees, licensees, subtenants or assignees that requires cleanup or
any other remedial action, Tenant shall, at Tenant's sole cost and expense, immediately cause
such cleanup or any such remedial action to be completed to the extent necessary to return the
property to its prior state and in accordance with and to the extent required by all applicable
Environmental Laws and any orders and directives of any federal, slate or local government
authorities charged with responsibility or to cause such cleanup or remedial action to be
conducted, and Tenant shall, immediately upon demand by Landlord, pay to Landlord all costs
and expenses paid or incurred by Landlord as a result thereof.

4, Should a release of any Hazardous Substances onto or from the Premises or land occur as
a result of any intentional or unintentional act or omission on the part of Tenant or any other
person, Tenant shall immediately notify Landlord thereof and if such release is due to any act or
omission of Tenant or of any of Tenant's employees, agents, invitees, licensees, subtenants or
assignees, as soon as possible thereafter Tenant shall conduct and complete or cause to be
conducted or completed any and all remedial work reasonably required to clean and remove all
such Hazardous Substances in accordance with and to the extent required by all applicable
Environmental Laws and any orders or directives of any federal, state or local governmental
authorities charged with responsibility or authority pursuant to such Environmental Laws.

5. TENANT AGREES TO HOLD LANDLORD, ITS OFFICERS, DIRECTORS,
AGENTS AND EMPLOYEES HARMLESS FROM AND INDEMNIFIED AGAINST ALL
CLAIMS, PENALTIES, FINES, LIABILITIES, SETTLEMENTS, DAMAGES AND
COSTS (INCLUDING, BUT NOT LIMITED TO, REASONABLE ATTORNEYS' AND
OTHER CONSULTANTS' FEES, INVESTIGATION OR LABORATORY FEES,
COURT COSTS AND LITIGATION EXPENSES) ARISING OUT OF, OR AS A
RESULT OF (A) THE PRESENCE, DISPOSAL, RELEASE OR THREATENED
RELEASE OF ANY HAZARDOUS SUBSTANCES, ON, OVER, UNDER, FROM OR
AFFECTING THE PREMISES BY TENANT OR BY ANYONE ACTING BY,
THROUGH OR UNDER TENANT, INCLUDING WITHOUT LIMITATION, ANY OF
TENANT'S EMPLOYEES, AGENTS, INVITEES, LICENSEES, SUBTENANTS OR
ASSIGNEES; {B) ANY PERSONAL INJURY (INCLUDING WRONGFUL DEATH) OR
PROPERTY DAMAGE (REAL OR PERSONAL) ARISING OUT OF OR RELATING
TO ANY SUCH PRESENCE, DISPOSAL, RELEASE OR THREATENED RELEASE OF
ANY HAZARDOUS SUBSTANCES; (C) ANY VIOLATION OF OR FAILURE TO
COMPLY WITH ANY ENVIRONMENTAL LAWS OR ANY ORDERS,
REQUIREMENTS OR DEMANDS OF ANY GOVERNMENTAL AUTHORITIES
WHICH ARE BASED UPON OR IN ANY WAY RELATED TO SUCH PRESENCE,
DISPOSAL, RELEASE OR THREATENED RELEASE OF ANY HAZARDOUS
SUBSTANCES; OR (D) TENANT'S FAILURE TO COMPLY WITH ANY OF THE
REQUIREMENTS OF THIS INDEMNITY AGREEMENT. THE PARTIES AGREE
THAT TENANT’S INDEMNITY OBLIGATIONS SHALL APPLY EVEN WERE THE
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CLAIMS, PENALTIES, FINES, LIABILITIES, SETTLEMENTS, DAMAGES AND
COSTS INDEMNIFIED AGAINST ARISE IN WHOLE OR IN PART FROM
LANDLORD’S OWN NEGLIGENCE. THE INTENT OF THE PARTIES IS FOR THIS
PROVISION TO BE DEEMED IN FULL COMPLIANCE WITH THE EXPRESS
NEGLIGNECE DOCTRINE.

6. For purposes of this Indemnity Agreement, the term "Hazardous Substances" shall mean
and include (a) any asbestos, PCBs or dioxins; (b) any petroleum products; (c) any waste,
substances, material pollutant or contaminant defined as hazardous or toxic in (or for purposes
of) the Comprehensive Environmental Response, Compensation of Liability Act or the Resource
Conservation and Recovery Act as the same may heretofore or hereafter be amended; and (d)
any waste, substance, material, pollutant or contaminant either (i) defined as hazardous or toxic
in (or for purposes of) the Comprehensive Environmental Response, Compensation of Liability
Act or the Resource Conservation and Recovery Act as the same may heretofore or hereafter be
amended or (ii) the presence, disposal, release or threatened release of which on, onto or from
any Premises (including the Premises or the land) is governed by any other applicable
Environmental Laws,

7. No part of the above and foregoing agreements to be kept and performed by Tenant are
intended to be a substitute for, or a limitation upon, each and every other agreement contained in
the Lease to be kept and performed by Tenant, including but not limited to, the agreements of
Tenant contained in of the Lease.
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EXHIBIT "F"
RENEWAL OPTION

L. Provided the Tenant is not in default under the terms and conditions of this Lease as set
forth above upon expiration of the term or any subsequent option period of this Lease, and
provided that Tenant notifies Landlord in writing within one hundred and eighty (180) days prior
to the date of the expiration of the primary term of this Lease or any subsequent option period of
its intent to exercise and agree to the renewal terms specified below, Landlord grants to Tenant a
total of one (1) option to extend the term of this Lease for a period of five (5) years upon the
same covenants and conditions as herein provided, except as provided in Paragraph 2 below.

2: The minimum guaranteed rental for each option period granted shall be an amount which
is mutually agreeable to both Landlord and Tenant based on the rate then in effect of equivalent
properties of equivalent size in equivalent areas; however, in no case shall the agreed upon rental
for the first lease year of the option period be less than an amount which equals the minimum
guaranteed rental payable for the last lease year of the primary term or preceding option period,
and furthermore, after the first lease year of the option, the rental rate shall be increased each
lease year of the option period to no less than the rental rate for the previous option lease year.
Landlord and Tenant shall agree upon the minimum guaranteed rentals for such option period
within sixty (60) days after Tenant's notification to exercise such option period. If Landlord and
Tenant have not agreed to such new minimum guaranteed rentals within such time period, or if
Tenant fails to give timely notice to exercise such option as specified herein, this renewal option
shall be rendered null and void, and the attached Lease Agreement shall terminate as of the end
of such primary lease term or current option period.

3. If Tenant elects to exercise an option described herein, Tenant shall so notify Landlord
not later than within one hundred and eighty (180) days prior to expiration of the primary term,
or the then current option period, of his intent to exercise such option subject to the rental
escalation as provided herein.
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EXHIBIT 2

LAREDO LEASE

12
47231095v.7
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COMMERCIAL LEASE AGREEMENT
BY AND BETWEEN

BULLISH RESOURCES, INC.

Landlord

and

TRICOLOR AUTO GROUP, LLC,,

Tenant
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COMMERCIAL LEASE AGREEMENT

This Commercial Lease Agreement is oxecuted, binding and effective as of the 21* day of
September, 2020, between the Landlord and Tenant, named bolow (the “Lease”), Pursuant fo the
terms of this Lease, Tenant hereby lsases for from Landlord the Premises described below.

BASIC LEASE INFORMATION

A, Premises! 3720 E Saunders Laredo, in the City of Laredo ,
County of Wehb, State of Texas as more formally
described on Exhibit “A”

B. Landlord: Bullish Resources, Inc,
C. Landlord Contact Information: Mailing Address
Bullish Resources, Inc.

ATTN: Valerie Tackett
10855 IH-10 West
San Antonio, Texas 78230

Bmail - vtacketifdancira.com
Telephone Number - (210) 558-5323
D. Tenant: Tricolor Auto Group, LLC.
Tenant Contact Information: Mailing Address
Tricolor Auto Group, LLC.
ATTN: Daniel Chu, CEO

1111 W. Mockingbird Ln., Suite 1500
Dallas, Texas 75247

Email - dehu@tricolor.com
Telephone Number — (214) 534-3600

F. Tenant’s Trade Name: Tricolor Auto

G, Address of Premises: : 3720 E. Saunders, Laredo, Texas 78041
H. Guarantor: Tricolor Holdings, LLC

L Mailing Address of Guarantor: 1111 W. Mockingbird Ln., Suite 1500

Dallas, Texas 75247
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Scheduled Commencement Date: September 21, 2020
Expiration Date: September 21, 2025
Permitted Use: For the operation of a business selling used automobiles.

Minimum Rent {Payable Monthly: See Paragraph L.1): Minimum Rent per month for each
month of the five year term of the Lease shall be $14,551.00

Initial CAM Charges (Payabie Monthly: See Paragraph 6.9): $ None.

Initial Taxes: As provided for in Article 9

Initial Insurance Costs: As provided for in Article 10
Security Deposit: 0

Prepaid Rental: 0

Approximate Floor Area of the Improvements; N/A

Approximate Floor Area of the Premises: N/A
Floor Level(s) of the Premises: N/A
Miscellaneous:

Lease conditioned upon no broker involvement with this Commercial Lease
Agreement and no brokers commissions due and payable by Landloxd.

Minimum Rent shall be abated from September 21, 2020 to October 15,
2020.

Tenant shall lease certain personal property identified in Exhibit B pursuant
to the terms set forth in Exhibit B.

Tenant shall have two non-assignable options to renew the Lease for
successive five (5) year periods, at prevailing market rental rates, to be
determined as of the date each renewal option is exercised. The renewal
options may be exercised only if the Tenant is not in default of any provision
of the Lease. The second renewal option shall automatically terminate if the
first renewal option is not timely exercised. Bach renewal option must be
exercised no later than 180 days prior to the Expiration Date of the then
current term, all as set forth Exhibit “F”.
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References below to the "Basic Lease Information" are references to the
information set out above and are an integral part of the Lease. If a conflict
exists between the Basic Lease Information and the provisions below, the
provisions below will control.

ADDENDA
The following addenda are attached to and made part of this Lease for all purposes:

Exhibit A Description of the Premises

Exhibit B Personal Property Lease

Exhibit C Certificate of Acceptance

Exhibit D Hazardous Waste Indemnification Agreement
Exhibit B Intentionally omitted

Bxhibit F Renewal Option
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LEASE OF THE PREMISES

Landlord hereby leases to Tenant and Tenant hereby leases from Landlord certain premises
located at 3720 B Saunders Laredo, in the City of Laredo, County of Webb, State of Texas as
more formally described on Rxhibit *A” attached hereto (the "Premises") for the terim, at the rental,
and upon all the conditions and agreements set forth herein.

TERM

The term of this Lease shall comience on September 21, 2020 (the "Commencemsnt
Dale"); and the term of this Lease shall expire on the expiration date specified in the Basic Lease
Information (the "Bxpiration Date"). Such term is hereafter referred to as the "Priwmary Term" of
this Lease. The Primary Term plus extensions thereof (if any) are sometimes referred to hereinafter
as the "Lease Term" or the "Term of this Lease". At or before the Commencement Date Tenant
shall sign and deliver a certificate upon request of Landlord in the form attached hereto as Bxhibit
C.

SUPPLEMENTAL TERMS. COVENANTS AND CONDITIONS

Landlord leases the Premises to Tenant and Tenant accepts and agrees to use and possess
the Premises on the following Supplemental Terms, Covenants and Conditions:

1. RENTAL
11  MINIMUM RENT

Tenant shall pay Landlord for each month in the Lease Tetm a guarantced minimuin
monthly reatal for the Premises ("Minimum Rent”) as specified in the Basic Lease Information.
Such Minimum Rent will be due in advance ‘beginning on the Commencement Date, except fo the
extend of any abatement provided for in the Basic Lease Information, and continuing on the fivst
day of each calendar month thoreafter. It will be prorated on a daily basis for the first month if the
Commencement Date is not on the first day of a calendar month and for the last month if the
Expiration Date is not on the last day of a calendar month. Minimum Rent shall be payable without
demand, deduction or offset at the address for Landlord set forth in the Basic Lease Information,
or at such other place as Landlord may from time to time designate, in writing. The Prepaid Rental,
if any, specified in the Basic Lease Information has been paid in advance by Tenant and shall be
applied by Landlord to the first accrning installments of Minimum Rent due hereunder,

12  ADDITIONAL RENTAL
Any amount to be paid by Tenant to Landiord hereunder in addition to Minimum Rent is

additional vental (whether or not so designated in the following provisions) payable upon demand
or as otherwise provided herein.
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2. CONDUCT OF BUSINESS BY TENANT
2.1 USE OF PREMISES AND TRADE NAME

Tenant shall use and ocoupy the Premises solely for the permitted use and under the trade
name specified in the Basic Lease nformation and for no other purposes or under any other name
whatsoever without the prior written consent of Landlord. Tenant shall continuously and without
interruption during the Lease Term conduct its business activity in the Premises duting all business
hours usual for Tenant's type of business.

22 PROHIBITED USES

() Without limiting the foregoing, Tenant shall not use or permit the Premises to be
used for any purpose other than as stated above.

()  Without Landlord's prior written approval, Tenant shall not cause or permit to be
used any advertising materials or methods in or around the Premises that may be objectionable in
Landlord's opinion, including, without limiting the generality of the foregoing, loudspeakers,
music or other noise-making devices, the effect of which may be heard outside the Premises.
Tenant shall not cause¢ or permit any objectionable or unpleasant odors to emanate from the
Premises.

(¢)  Tenant shall not permit the Premises to be used for any operation that is extra
hazardous on account of five or otherwise or for any operation that will increase insurance
premiums on the fire insurance carried by Landlord or that may render void or voidable the
insutance catried by Landlord; nor shall Tenant seil or permit to be kept, use or sold in or about
the Premises any article which may be prohibited by standard fire insurance policies.

(d)  The prohibited uses set out herein apply to Tenant's use of the Premises and do not
in any way limit Landlord's rights with respect to the Premises. Failure of Landlord to enforce any
use restrictions in this Lease shall be at Landlord's sole discretion and one or mote delays or
forbearance in enforcing any use restriction in this Lease shall not constitute a waiver and shall
not impair Landlord’s enforcement of such restrictions at any time.

23 COMPLIANCE WITH LAWS AND REGULATIONS

Tenant shall use and maintain the Premises in compliance with all laws, ordinances,
building codes, rules and regulations, present or future, of all governmental authorities
("Applicable Laws"). Without limiting the foregoing, Tenant shall be responsible for determining
that its proposed use of the Premises is permitted by Applicable Laws and shall obtain any permits
required for such use.

24  CLEANLINESS, WASTE AND DELIVERIES

Tenant shall iaintain the Premises, and adjoining sidewalks and alleys, in a neat and clean
condition; shall store all garbage within the Premises and shall arrange for the regular pickup of

EDE———___ L
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garbage unless Landlord elects to arrange and charge Tenant for such pickup as provided in
Paragraph 6.7 below.

3, CONSTRUCTION
This section is intentionally omitted.
4, MAINTENANCE AND REPAIRS
41 OBLIGATION FOR REPAIRS

From and after Tenant's acceptance of possession of the Premises, landlord shall have no
obligation to make any repairs, improvements or alterations to the Premises whatsoever, except
those required under any express covenant or warranty that may be explained in BExhibit B,
Notwithstanding the foregoing, Landlord shall not have to make any repairs required of it by this
Lease, if any, until Tenant gives Landlord notice of the need therefore. Landlord shall not be
obligated to make any Landlord required repairs, if any, if such repairs are made necessaty, in
whole or in pait, by the acts or negligent omissions of Tenant, its agents, employees or invitees.
Except as is specifically made the responsibility of Landlord hereunder, Tenant agrees that during
the entire term of this Lease it shall promptly and at its own expense service, keep, maintain in
good repair and replace as necessaty all parts of the Premises and any improvements upon the
Premises, including, but not fimited to; 1) The roof, exterior and interior walls, structural members,
foundation, plumbing (including the fire prevention sprinkler system, if any), piping, heating, aix
conditioning, ventilating, electrical and lighting facilitics; equipment, fixtures, walls and wall
coverings, ceilings, floots and floor coverings, windows, doors, and glass, plate glass, showeases
and skylights of any structures on the Premises; 2) Driveways, parking areas, sidewalks, curbs, lot
tighting, and irrigation systems; 3) Utility lines and related facilities (including sewer lines, drains,
drainage systems, storn sewer systems,, and sanitary sewer systemis; and, 4) Signs, monuments,
marquees and pylons; Tenant shall also be responsible for keeping the Premises free of insects,
rodents, vermin and other pests.

42 LANDLORD'S RIGHT TO REPAIR

If Tenant fails to perform its obligations under this Article 4, Landlord may at its option,
aftet ten (10) days' written notlce to Tenant (except in circumstances which Landlord deems to be
an emergency, in which case no notice shall be required), enter upon the Premises and put the same
in good order, condition and repair and the cost thereof shall become due and payable by Tenant
to Landlord upon demand as additional rent.

5. ALTERATIONS BY TENANT

Tenant shall have the right to non-stnctural improvements without the consent of the Lendlord;
however, Tenant shall not malke any structural alterations or additions to the Premises without first
obtaining the written consent of Landlord. If Landlord gives its consent to structural alterations
or additions to the Premises by Tenant, Tenant shall procure, at Tenant's expense, all necessary
permits before undertaking such work. All such alterations and additions shall be done in
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accordance with Applicable Laws, including applicable building codes and regulations,
6. COMMON AREAS

This section is intentionally omitted,

7. SIGNS

Before any item or sign visible from outside the Premises may be erected or altered by
Tenant, Tenant shall first obtain the written approval of Landlord as to type, size, suitability and
location thereof. Landlord expressly consents to the signage existing as of the Commence Date.

8. UTILITIES

Tenant shall pay all utility charges incurred by it in the use of the Premises whether
supplied by Landlord or directly to Tenant by a utility company. If any such charges are not paid
when due, Landlord may pay the same and any amount so paid by Landlord shall thercupon
become due to Landlord from Tenant as additional rent. Regardless of whether Landlord supplies
Tenant with any utility services, Landlord shall not be responsible for problems with respect to the
quality, quantity or interruption of such services beyond its control, and failure or interruption of
services shall not entitle Tenant to terminate this Lease ot to any rent abatement..

9. TAXES
9.1 SUBSTITUTE TAXES

If during the term of this Lease any taxes or other charges shall be levied or assessed against
the Premises, improvements upon the Premises, personal property upon the Premises, or the
business or activity conducted upon the Premises or is charged to Landlord either as a rent tax or
in licu of or as a substitute for all or part of any present or contemplated ad valorem taxes or other
taxes on the Premises, improvements upon the Premises, personal property upon the Premises, or
the business or activity conducted upon the Premises, then for the purposes of this Lease such
levies and assessments shall be treated the same as ad valorem taxes on the Premises and shall be
paid by Tenant as additional rent.

9.2 TAXES ON TENANT'S PROPERTY

Tenant shall be liable for and promptly pay all taxes levied against personal property and
trade fixtures on the Premises during the term of this Lease.

93 ESCROW OF TAXES

If at any time during the term of this Lease, Landlord shall require that anticipated taxes be
held in escrow until payment thereof, then Tenant will pay Landlord the estimated taxes on a
monthly basis at the timo of and in addition to each installment of Minimum Reut due hersunder.
In the event that such monthly payments are not sufficient to pay in full such taxes as same come
due, Tenant shall also pay to Landlord the shortage thereof within twenty (20) days after
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Landlotd’s written request therefore, In the event of monthly payments of estimated taxes, the
Landlord will annvally during the term of the Lease provide to Tenant a statement for such
payments made and taxes incutred, Amounts paid monthly to Landlord for estimated taxes shall
not be trust funds and may be comingled by Landlord with its own funds.

10, INSURANCE AND INDEMNITY
10.1 LIABILITY INSURANCE - PREMISES

From and after the Commencement Date Tenant shall keep in force commercial general
liability insurance policy (including blanket contractual lability coverage) with limits of Hability
of not less than $1,000,000,00 (uniess & greater or lesser minimum dollar amount of coverage is
specified in the Basic Lease Information) for bodily injuxy, death or property damage occurring in
any one accident. Landlord shall be designated as an additional insured under any such policy.
Such insurance may be carried under a blanket policy covering the Premises and any other property
of Tenant. All insurance required to be carried by Tenant shall be issued by companies, on forms
and with endorsements satisfactory to Landlord, Such policy or a certificate of insurer evidencing
the insurance with proof of payment of premiums and an endorsement which prohibifts
cancellation, termination or modification without at least ten day's prior written notice to Landlord
shall be deposited with Landlord on or prior to the Commencement Date. Certificates of renewal
thereof shall be deposited with Landlord ten days prior to the expiration of any such policy or
renewal thereof. The Additional Insured status ghall name Ancira Enterprises, Inc., et al, ATTN:
Risk Manager, 10855 Interstate 10 W, San Antonio, TX 78230 upon each renewal,

10.2 OTHER INSURANCE i

(@  During the occurrence of any improvements or construction or alterations to the
Premises, or any improvement upon the Premises, Tenant shall keep in force “Builder’s Risk”
insurance, of its equivalent in amounts and coverages reasonably acceptable to Landlord, naming
Landlord as an additional insured.

(b) Landlord shall keep in foree such insurance against fire and standard extended
coverage pexils on buildings and improvements upon the Premises, but not on the trade fixtures
and other equipment and property of Tenant situated on the Premises, as Landlord shall reasonably
deem advisable, The premiums for such insurance coverage shall be paid by Tenant as additional
rent when such premiums become due. I at any time during the term of this Lease, Landlord shall
yequite that amounts for anticipated insurance premiums be held in escrow until payment thereof,
then Tenant will pay Landlord the estimated insurance premiums on a monthly basis at the time
of and in addition to each installment of Minimum Rent due hereunder. In the event that such
monthly payments are not sufficient to pay in full such premiums as same come due, Tenant shall
also pay to Landlord the shortage thereof within twenty (20) days after Landlord’s written request
therefore, In the event of monthly payments of estimated insurance premiums, the Landlord will
annually during the term of the Lease provide to Tenant a statement for such payments made and
premiums incurred. Amounts paid monthly to Landlord for estimated insurance premiums shall
not be trust funds and may be comingled by Landlord with its pwn funds.
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(¢)  Any Insurance carried by Landlord or Tenant against loss or damage to the building
and other property sitnated on the Premises shall be carried for the benefit of Landlord to the extent
of loss or damage to the building or improvements.

10.5 INSURANCE CONCERNING TENANT'S USE OF THE PREMISES
This section is intentionally omitted.
10.6 INSURANCE COVERING TENANT'S PROPERTY AND BUSINLESS

Tenant shall, at its cost, maintain insurance covering: (i) its personal property, equipment
and trade fixtures, including insurance providing protection against fire and extended coverage,
perils, sprinkler damage, vandalism and malicious mischief, (i) all plate glass on the Premises;
and 3) Loss incurred as a result of business interruption. Such fire and extended coverage
insurance will be in the amount of the full replacement value of the insured property; Tenant shall
furnish Landlord with a certificate or certificates evidencing such insurance from the applicable
insurer upon request.

107 WAIVER OF CLAIMS

The parties desire to avoid Hability to each othes's insuress, Tims, Landiord and Tenant
cach for itself and for any person or entity claiming through it (including any insurance company
claiming by way of subrogation), hereby waives any and every claim which arises or may.arise.in
its favor against the other party hereto and other party’s officess, directors, and employees for iny
and all loss of or damage to property, to the extent (but anly to'the extent) that the waiving party
who suffers such loss or damage is actually compensated by insurance or would be compensated
by the insurance policies contemplated in this Article 10 if such policies were maintained as
required hereby. Each party agrees to have such insurance policies properly endorsed so as to
make them valid notwithstanding this waiver, if such endorsement is required to prevent a loss of
insurance.

10.8 INDEMNITY

TENANT AGREES TO INDEMNIFY AND SAVE LANDLORD HARMLESS FROM AND
AGAINST ANY AND ALL CLAIMS, ACTIONS, DAMAGES, LIENS, LIABILITIES AND
EXPENSES, INCLUDING BUT NOT LIMITED TO ATTORNEYS' FEES, IN
CONNECTION WITH LOSS OF LIFE, PERSONAL INJURY AND/OR DAMAGE TO
( PROPERTY OCCURRING ON THE PREMISES OR ARISING FROM OR OUT OF
TENANT'S OCCUPANCY OR USE OF THE PREMISES OR ANY PORTION THEREOF;
AND TENANT SHALL PROMPTLY PAY OR OTHERWISE DISCHARGE ANY AND
ALL SUCH CLAIMS, ACTIONS, DAMAGES, LIENS, LIABILITIES AND EXPENSES
REGARDLESS OF LANDLORD'S NEGLIGENCE IN CONNECTION THEREWITH,
THE INTENT OF THE PARTIES IS FOR THIS PROVISION TO BE DEEMED IN FULL
COMPLIANCE WITH THE EXPRESS NEGLIGNECE DOCTRINE.10.9
EXCULPATION OF LANDLORD

10
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Except as may be caused primarilty by the gross negligence or intentional misconduct of
Landlord, Landlord shall not be liable for (i) injury or damage which may be sustained by Tenant,
its agents, officers, directors, employees or invitees, o to their goods, wares, metchandise or
property, caused by or resulting from the state of repair of the Premises ; (i) injury or damage
from fire, steam, electricity, gas, water or rain which may leak or flow from or into any part of the
Premises; or (iif) the breakage, leakage, chstruction or other defects of the pipes, sprinklers, wires,
appliances, plumbing, air conditioning or lighting fixtures of the Premises. Landlord shall siot be
liable for any damages sustained by Tenant by reason of construction, repair or reconstruction, or
widening of any private, public or quasi-public utility lines, streets, walkways or thoroughfares;
nor shall the rent or other charges under this Lease be abated during any period that ingress, egress
or traffic may be curtailed, blocked or hampered by reason of such activities

11. CASUALTY AND RESTORATION

11.1 ACTIONS REQUIRED FOLLOWING CASUALTY

If the building ot other improvements on the Premises should be damaged or destroyed by
fire or other casualty, Tenant shall give immediate written notice thereof to Landlord. If the
Premises are damaged by fire ot other insured casualty to the extent of less than one-third of the
then value of the Premises and if the holder of any deed of trust, mortgags, or security interest
covering the Premises doea not require that the insurance proceeds payable on account of such fire
or casualty be applied to reduce the indebtedness secured thereby, then Landlord shall repair such
damage at its expense. However, if the Premises are damaged by fire or other casualty to the extent.
of more than one-third of the then value of the Premises, or ¥ the holder of any deed Of trust,
mortgage or secutity interest coveting the Premises applies or indicates that it may apply the
insurance proceeds payable on account of such fire or other casualty to the indebtedness sccured
thereby, or if the casually or cause of damage or loss is one for which Landlord does not have
insutance coverage, then Landlord may, atits option, terminate this Lease by giving written notice
to Tenant within ninety days after Landlord is notified of the fire, other casualty or other cause of
damage or loss. If this option is available but not exercised by Landlord, then Landlord shall
proceed with reasonable diligence to collect any insurance proceeds not claimed by the holder of
a deed of trust, mortgage or security interest on the Premises and to apply any or all of such
proceeds as may be required to repair such damages.

11,2 EXCEPTION TO LANDLORD'S OBLIGATION TO RESTORE

Notwithstanding the preceding Paragraph 11.1, Landlord shall not be required to repair ot
rebuild after any fire or other casualty that occurs during the last year of the Primary Term or
during the last year of any renewal or extension of the Primary Term; provided, however, that if
Tenant shall, within thirty (30) days after such occurrence, exercise any option to extend the terin
of this Lease that may be available to Tenant and if because of the exercise of such option the term
of this Lease shall be scheduled to last at least three years from the date of such occutrence, then
Landlord's obligation to repair or rebuild shall not be affected by this Paragraph 11.2. If Landlord
refuses to repair or rebuild the Premises pursuant to this Paragraph 11.2, Tenant shall be entitled,
as its sole remedy, to terminate this Lease.

11
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113 CASUALTY CAUSED BY TENANT; DAMAGE TO PREMISES

Notwithstanding the preceding provisions, if any damage to the Premises by fire or other
casualty is due to any act or failure to act on the part of Tenant, Landlord may, at its option,
terminate this Lease by giving written notice to Tenant within ninety days after Landiord is notified
of the fire, other casualty or other cause of damage or loss.

114 CONTINUATION OF OPERATIONS

During the period of any repairs to ot restoration of the Premises, Tenant shail continue the
operation of its business to the extent reasonably practicable. Thete shall be no abatement of
Minimum Rent or other charges during the period of such repairs or resforation.

11.5 EXTENT OF LANDLORD'S OBLIGATIONS

Landlord's obligation to repair or rebuild pursuant to this Article 11 shall be limited fo the
restoration of a "shell" building to the extent permitted by Applicable Laws, and to the replacement
of any interier work in the Premises which may have originally been installed at Landlord's cost;
and Tenant shall be obligated to complete the balance of the repairs or rebuilding required for the
Premises. Upon completion of such restoration and replacement, Tenant shall promptly refixture
and restock the Premises. If Landlord fails to complete any material rebuilding or repair required
of it under this Article 11 within one hundred eighty working days (plus such time as such
rebuilding or repaits are delayed by reason of strike, lockout, unavailability of material, fire or
other casualty, governmental regulation, act of war, adverse weather or other condition beyond the
Landlord's control) from the date Tenant nofifies Landlord of the happening of the damage, then
Tenant may give Landlord sixty (60) days written notice of its intent to terminate this Lease; and
if the applicable rebuilding or repair is not substantially completed by the end of such sixty (60)
days (or such time as said period may be extended because of delays beyond the Landlord's
control), then Tenant may, as its sole remedy, terminate this Lease and theteafter no further rights
or obligations will acerue to any party undet this Lease.

12, EMINENT DOMAIN
12.1 SUBSTANTIAL TAKING

If during the term of this Lease, all or a substantial part of the Premises should be taken for
any public or quasi- publie vse by eminent dornain, or should be sold fo the condemning authority
under threat of condemnation, this Lease shall terminate and all rentals shall be abated during the
unexpired portion of this Lease, effective as of the date when said taking or sale shall oceur,
nSubstantial part’, as used herein, means that the remainder of the Premises camnot be
reconstructed or restored ta make it reasonably tenantable and suitable for the uses for which the
Premises are leased as defined in the Basic Lease Information,

122 LESS THAN SUBSTANTIAL TAKING

12



Case 25-33487-mvil7 Doc 224 Filed 10/17/25 Entered 10/17/25 18:12:19 Desc Main
S Document  Page 60 of 87

If less than a substantial part of the Premises shell be taken for any public or quasi-public
use by eminent domain, or should be sold fo the condemning authority under the threat of
condemnation, this Lease shall not terminate and Landlord shall, at its sole expense, restore and
veconstruct the building and other Improvements situated on the remaining part of the Premises
50 as to make the remaining patt reasonably tenantable and suitable for the uses set out in the Basic
Leass Information; provided, however, that Paragraphs 11.2, 11.4 and 115 above shall apply as if
the patt taken or sold were destroyed by a fire or other casualty. Notwithstanding the preceding
sentence, Landlord may, at its option, terminate this Lease rather than restore and yeconstruct the
Premises after less than a substantial portion of the Premises are taken or sold as aforesaid if the
cost of such restoration and reconstruction can be expected to exceed the damages or other
consideration that Landlord will receive because of the partial taking or sale of the Premises.

12,3 AWARD OF DAMAGES

All damages awarded for any taking of all or any part of the Premises by eminent domain,
and all proceeds of a sale in lieu of such a taking, shall belong to and be the property of Landlord,
whether compensation for the diminution in value of the Tenant's Jeasehold or for the fee of the
Premises. However, Landlord shall not be entitled to any separate award made to Tenant for loss
or damage to Tenant's removable personal property. Nor will Landlord be entitled to any award
for damages for cessation or Interruption of Tenant's business to the extent that such cessation or
interruption damages are awarded exclusive of and separate and apart from damages for
diminution in valus of the Tenant's leasehold.

13. ASSIGNMENT AND SUBLETTING
13.1 REQUIREMENT OF LANDLORD'S CONSENT

Tenant may not, either voluntarily or by op exation of law, without the prior written consent
of Landlord, assign this Lease, sublet the whole or any part of the Premises, sell, enoumber, pledge
or otherwise transfer all or any part of Tenant's leasehold estate hexeunder, or permit the Premises
to be possessed by anyone other than Tenant or Tenant's employees. Landlord's decision to
consent to any subletting or assigoment by Tenant shall be within Landlord's sole and exclusive
discretion and Landlord may refuse to give such consent based upon, but not limited to, factors
pertaining tot

(a) the similarity of the business of any proposed subtenant or assignee with the
business conducted on the Premises by Tenant;

(b)  the financial statement, credit and ability of any proposed subtenant og assignee to
meet the obligations, terms and conditions. of this Lease; and

(c) the reputation of the proposed subtenant or assignee and its principles (owners,
shareholders, members, officers, directors, managers, etc.,) if the proposed
subtenant or assignees not a nature person) within the business community where
the Premises are located and/or within the business comimunity wete the proposed
subtenant or assignee conducts any business.

13
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Notwithstanding any permitted assignment or subletting, Tenant and any guaranior of
Tenant's obligations under this Lease shatl at all times remain fully responsible and liable for the
payment of the rent herein specified and for compliance with all of Tenant's other obligations under
the terms, provisions and covenants of this Lease. As a condition precedent to any subletting ot
assignment by Tenant heveunder, Tenant agrees to furnish Landlotd with a copy of the proposed
assignment or sublease, together with a descripfion of the business to be conducted at the Premises
by such proposed assignee o subtenant, current financial statements of such proposed assignee or
subtenant, and such other information a3 Landlord may request, all at least thirty days prior to the
date on which the proposed assignment or sublease is to be executed, Tenant further agtees to
furnich Landlord with an executed copy of such assignment or sublease immediately after such
instrument is executed. Landlord shall have the option, exercisable within seven days from the
submission of Tenant's written request for consent to any assignment or subletting, to cancel this
Lease as of the proposed date of the commencement of such assignment or subletting; however,
failure to exercise such option shall not imply that Landlord has consented to or approved such
proposed assignment or sublease. In the event Landlord exercises its option to cancel this Leass,
then the term, tenancy and occupancy of the Premises hereunder or otherwise shall forthwith cease
and expire as if the effective date of cancellation was the original termination date of this Lease.
Any permitted assignment or subletting shall be subject to all the terms and conditions of this
Lease inchuding the provisions of the Rasic Lease Information and Asticle 2 relating to the use of
the Premises. BEven if Landlord shall consent to a sublease or any assignment of this Lease, no
further subleases or assignments may be inade without the prior written consent of Landlord. If
for any reason a court of competent jurisdiction declares that Landlord may not withhold its
consent to a proposed subletting or assignment after Landlord has, in fact, withheld such consent,
Tenant's sole remedy shall be to have the proposed assignment or subletting declared valid as if
Landlord's consent had been given.

132 ASSIGNMENT BY OPERATION OF LAW

In the event Tenant shall be a corporation or other entity, any amalgamation such as a
merger, consolidation or any transfer, sale, pledge or other disposition of the conirolling stock or
other evidence of ownership or majority of the assets of Tenant shall be deemed an assignment of
this Lease and if done without Landlord's consent, shall constitute a violation of this Article 13.
Tenant will at all times be the operator and manager of the Premises and Tenant shall not atternpt
to use a management contract, congcession agreement or any other arrangement without Landlord's
consent whereby the operation of the business on the Premises will be other than by Tepant, Any
such attempt shall be deemed an assignment or sublease and shall constitute a violation of this
Article 13. If there is more than one Tenant and there is any change in the composition of Tenant,
such change shall be deemed an assignment and shall be a violation of this Article 13 if made
without Landlord's consent. If a Tenant is an individual and dies, Landlord shall have the option
to cancel this Lease, In the event Landlord does not exercise its option to cancel this Lease,
Landlord shall be furnished with ¢he court order or letters testamentary evidencing who has
authority to act on behalf of the estate of Tenant.

13.3 COSTS AND REVENUES ASSOCIATED WITH ASSIGNMENT

14
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In the event that Landlord shall be asked to consent to a sublease or assignment hereunder,
Tenant shall reimburse Landlord for all attorney's fees and expenses incurred by Landlord in
connection therewith. In the event of an assignment of the leasehold estate created hereby or a
sublease of the Premises, the assignor or sub-lessor shall have no right to any rental or other
revenues gencrated thereby in excess of the rental herein reserved, which excess rental and othet
revenues shall belong to Landlord and shall be promptly paid to Landlord as it becomes due and
payable,

14. DEFAULTS AND REMEDIES
14,1 DEFAULT BY TENANT

The occurrence of any one of the following events shall be an event of default by Tenant
under this Lease:

(3  Tenant shall fail to pay any rental or other sum of money when due hereunder,
which failure continues for more than three (3) days after written notice to Tenant, provided
however, that Landlord shall not be required to give more than two (2) such notices in any one
twelve (12) month period.

(b)  Tenant shall fail to perform or observe any term, condition, covenant or agreement
of this Lease (other than a failure to timely pay rent or other charges) and Tenant shall not cure
such failure within twenty (20) days after notice thereof is given by Landlord, but if such failure
is of a nature that it cannot be cured within such twenty (20) day period, Tenant shall not have .
committed an event of default if Tenant commences the curing of the failure within such twenty’
(20) day perlod and thereafter diligently pursues the curing of same without interruption and’
completes such cure within sixty days; provided, however, that if Tenant shall fail to perform or
observe any term, condition, covenant or agreement of this Lease two (2) or more times in any
twelve (12) month period, then notwithstanding that such defaults have been cured by Tenant, any
farther similar failure shall be deemed an event of default without notice or opportunity to cute.

(¢)  Tenant or any guarantor of Tenant's obligations under this Lease shall become
insolvent, shall admit in writing its inability to pay its debts when due, shall make a transfer in
fraud of its creditors, shall make a general assignment or srrangement for the benefit of creditors,
or all or substantially all of Tenant's assets or the assets of any guarantor of Tenant's obligations
under this Lease or Tenant's interest in this Lease are levied on by execution or other legal process.

(@ A petition shall be filed by or against Tenant or any guarantor of Tenant's
obligations under this Lease to have Tenant or such guarantor adjudged a bankrupt, or a petition
for reorganization or arrangement under any law relating to bankruptcy shall be filed by or against
Tenant or such guarantor.

() A receiver or trustee shall be appointed for all or substantially all of the assets of
Tenant or of any guarantor of Tenant's obligations under this Lease or for Tenant's interest in this
Lease.
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® Tenant shall abandon or vacate any substantial ‘portion of the Premises after
Tenant's initial occupancy.

(8  Aneventof default by Tenant shall occur under any other lease presently in effect
or entered into in the future by and between Landlord (or any entity owned in whole or in part by
a partner or stockholder of Landlord) and Tenant including, without limitation, the personal
property lease refetred to in the Basic Lease Information section above,

(h)  The Landlord’s choice to grant lenjency in any case will in no way infringe upon
the Landlord’s right to fully execute its rights and protections afforded by the lease at any future
time, with or without notice.

14.2 REMEDIES OF LANDLORD

(a)  Upon the ocourrence of any event of default by Tenant, Landlord shall have the
option, without any notice to Tenant (excopt as expressly provided below) and with or without
judicial process, to pursue any one or more of the following remedies:

i) Landlord may terminate this Lease, in which event Tenant shall
immediately surrender the Premises to Landlord.

() Landlord may enter upon and take custodial possession of the Premises by
picking the locks if necessary, lock out or remove Tenant and any other
person occupying the Premises and alter the locks and other secutity deviges,
at the Premises, all without Landlord being deemed guilty of trespass or,
becoming liable for any resulting loss or damage and without_causing a,
termination or forfeiture of this Lease or of the Tenant's 'obligafion to pay
rent. Landlord shall not, in the event of a lockout by changing the locks, be
required to furnish new keys to Tenant.

(@iii) Landlord may enter the Premises and take possession of and remove any
and all teade fixtures and personal property situated in the Premises, without
Hability for trespass or convetsion. Landlord may retain control over all
such property for the purpose of foreclosing the liens and security interests
described in Article 15 below by public or private sale. If Landlord takes
possession of and removes personal property from the Premises, then prior
to any disposition of the property by sale or until Tenant reclaims the
propeity if no foreclosure by public or private sale is contemplated,
Landlord may store it in a public warchouse or elsewhete at the cost of and
for the account of Tenant without the resort to legal pracess and without
becoming liable for any resulting loss or damage.

(iv) Landlord may perform on behalf of Tenant any obligation of Tenant under
this Leass which Tenant has failed to perform and the cost of the
performance will be decmed additional rental and will be payable by Tenant
to Landlord upon demand.

16
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Landlord's pursuit of any remedy specified in this Lease will not constitute an election to
pursue that remody only, nor preclude Landlord from pursuing any other remedy available at law
or in equity, nor constitute a forfeiture or waiver of any rent or other amount due to Landlosd as
described below.

. (b) In the event Landlord enters and takes possession of the Premises without electing
to cause a termination of this Lease, Landlord will have the right to relet the Premises for Tenant,
in the name of Tenant or Landlord or otherwise, on such terms as Landlord deems advisable and
Tenant hereby appoints Landlord its attorney-in-act for such purposes. Landlord will not be
required to incur any expense to selet the Premises and the failure of Landlord to relet the Premises
shall not feduce Tenant's lability for monthly rentals and other charges due under this Lease or
for damages. Landlord will not be obligated to relet for less than the then market value of the
Premises or to relet the Premises when other comparable rental space in the Shopping Center is
available. Without causing a termination or forfeiture of this Lease after an event of default by
Tenant, Landlord may: (i) relet the Premises for a term or terms to expite at the same lime as,
earlier than, or subsequent to, the expiration of the Lease Term; (i) remodel or change thie use and
character of the Premises; (iii) grant rent concessions in releiting the Premises, if necessary in
Landlord's judgment, without reducing Tenant's obligation for rentals specified in this Leasge; and
(iv) relet all or any portion of the Premises as a part of a larger area. Subject to the next
subparagraph 14.2 (c), Landlord may retain the excess, if any, of the rent earned from reletting the
Premises over the rentals specified in this Lease.

. o ()  Afterany failure by Tenant to pay rent, Landlord may, whether or not it hiis chosen
t6 re-enter and take possession of the Premises, but only if it has not then notified Tenant of its
election to terminate this Lease, collect from and requite Tenant fo pay an amount (a "Rental .
Deposit") equal to the then present value of all Minimum Rent specified herein for the balance of,
the Lease Term. However, if Landlord has relet the Premises or relets thercafter without first
terminating this Lease, Landlord will apply any future rentals from reletting (but not rental
representing reimbursement for CAM Charges, Taxes or Insurance Costs or rental allocable to any
aren outside the Premises or renfal allocable to the period following the Lease Term) in the
following manner: First, fo reduce any amounis then due from Tenant, including but not limited to
attorneys' fees, brokerage commissions and other expenses Landlord may have incurred in
connection with the collection of any rent, recovery of possession, and redecorafing, altering,
dividing, consolidating with adjoining premises, or otherwise preparing the Premises for reletting;
and, second, to the repayment of any Rental Deposit collected from Tenant. The balance, if any,
of the future rentals from reletting shall be retained by Landlord as compensation for reletting the
Premises. Tenant will not be entitled to any repayment of the Rental Deposit except as provided
herein, but Tenant will be relieved ofits abligation to make future payments of any Minimum Rent
with respect to which it bas paid a Rental Deposit to Landlord. Landlord will notify Tenant if
Landlord elscts to collect a Rental Deposit after an event of default by Tenant, whereupon the
Rental Deposit will be immediately due and payable and may be collected by Landlord by a suit
to enforce payment.

(@  No re-entry or reletting of the Premises or any filing or service of an unlawful
detainer action or similar action will be construed as an election by Landlord to terminate or accept
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a forfeiture of this Lease or to accept a surrender of the Premises after an event of default by
Tenant, unless a written notice of such intention is given by Landlord to Tenant; but
notwithstanding any such action without such notice, Landlord may at any time thereafter elect to
terminate this Lease by notifying Tenant. In the event, however, Landlord terminates this Lease
afier collecting a Rental Deposit as provided in the preceding subparagraph 14.2(c), Landlord will
seimburse Tenant for the excess (if any) of (i) that portion of the Rental Deposit collected and
attitbutable to the Minimum Rent for the period following such termination, over (ii) the amount
that, notwithstanding the termination, Landlord would have been entitled to recover from Tenant
with respect to such period if Landlord had not coliected the Rental Deposit.

(¢)  Upon the termination of this Lease, Landlord will be entitled to recover all unpaid
rentals that have accrued through the date of termination plus the costs of performing any of
Tenant's obligations (other than the payment of rent) that should have been but were not satisfied
as of the date such termination. In addition, if the termination follows a material event of default
(as described below in this subparagraph), Landlord will be entitled to recover, not as rent or a
penalty but as compensation for Landlord's loss of the benefit of its bargain with Tenant, the
difference between (i) an amount equal to the present value of the rental and other sums that this
Lease provides Tenant will pay for the remainder of the Lease Term and for the balance of any
then effective extension of the Lease Term, and (ii) the present value of the future rentals (net of
leasing commissions and other costs of reletting) for such period that will be or with reasonable
efforts could be collected by Landlord by reletting the Premises. For purposes of determining
what could be collected by Landlord by reletting under the preceding sentence, it will be assumed
that Landlord is not required to relet when other comparable space in the Shopping Center s,
available for lease and that Landlord will not be required to incur any cost to relet, other than’
customaty léasing commissions. As used herein, a material everit of default shall mean (i) any
faiture to pay rent described in Paragraph 14.1(a) above; (ii) any failure to maintain, insurance
required by this Lease; or (iii) any other events of default, individually of in the aggrégate, which
Landlord reasonably determines to be material, ’ : ' ‘ T

3] After a material event of default by Tenant, Landlord may recover from Tenant
from time to time and Tenant shall pay to Landlord upon demand, whether or not Landlord has
relet the Premises or terminated this Lease, (i) such expenses as Landlord may incur in recovering
possession of the Premises, terminating this Lease, placing the Premises in good order and
condition and altering or repairing the same for reletting; (ii) all other costs and expenses
(including brokerage commissions and legal fees) paid or incurred by Landlord in exercising any
remedy or as a result of the event of default by Tenant; and (iii) any other amount necessary to
compensate Landlord for all the detriment proximately caused by Tenant's failure to perform
Tenant's obligations under this Lease or which in the ordinary course of things would be likely to
result from such failure.

In the event that any futute amount owing to Landlord or offsetting an amount
owing to Landlord is to be discounted to present value under this Lease, the present value shall be
determined by discounting at the rate of seven percent per annum.

(h)  Any Minimum Rent or additional rental or other amounts required to be peid by
Tenant hereunder which shall not be paid when due shall bear interest at the Lease Interest Rate,
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"[_eage Interest Rate® as used hercin means three percent above the Wall Strest Jowrnal US Prime
Rate (WSJ US Prime Rate from time to time charged, announced or published by the Wall Street
Journal.,, but in no event shall such inferest rate exceed the highest rate permitted by the laws of
the state where the Premises are located. Any payment of the ten percent charge described in the
next subparagraph shall be credited against interest otherwise aceruing under this subparagraph
14.2(h)s

(i)  Tenant hereby acknowledges that late payment by Tenant to Landlord of yent and
other sums due hereunder will cause Landlord to incur costs not contemplated by this Lease, the
exact amount of which will be extremely difficult to ascertain. Such costs include, but are not
limited to, processing and accounting charges and late charges which may be imposed on Landlord
by the terms of any mortgage or deed of trust covering the Premises. Accordingly, if an event of
default by Tenant shall arise because any installment of rent or any other sum due from Tenant
shall not be received by Landlord or Landlord's designee on the date such amount shall be due,
Tenant shall pay to Landlord a late charge equal to ten percent of such overdue amount, The
parties hereby agres that such late charge does not represent interest, but rather represents a fair
and reasonable estimate of the costs Landlord will incur by reason of late payment by Tenant.
Acceptance of such late charge by Landlord shall not constitute a waiver of Tenant's default with
respect to such overdue amount, nor prevent Landlord from exercising any of the other rights and
remedies granted hereunder. The failure of Tenant to pay such late charge as herein stated shall
be an event of default hereunder.

* * This Patagraph 14.2 shall be enforceable to the extent not prohibited by applicable law,
and the unenforceability of any provision in this Paragraph shall not render any dthef‘pxﬁyiéféh
unenforceable. To the extent permitted by law, Tenant and Landlord agree that paragraphs’ (),
(b), (), (&), () and (g) of Section 93.002 of the Texas Property Code shall not apply to this Lease,
However, as provided in Section 93.008(d) of the Texas Property Code, Tenant will be presumed
to have abandoned the Premises if goods, equipment, or other propetty, in an amount substantial
enough to indicate a probable intent to abandon the Premises, is being or has been removed from
the Premises and the removal is not within the normal course of Tenant's business.

143 DEFAULT BY LANDLORD

If Landlozrd should be in default in the performance of any of its obligations under this
Lease, Landlord shall have thirty days to cure such default after receipt by Landlord of written
notice from Tenant specifying such default; or if such defauit is of a nature fo require more than
thirty days to remedy, landlord shall have the time reasonably necessary to cure it, Tenant agrees
to also serve any nofice of claimed default or breach by Landlord under this Lease upon the lender
holding a first mortgage or deed of trust against the Premises, provided Tenant has any right to
terminate this Lease because of a default by Landlord before allowing such lender the same period
following such notice to cure the claimed default or breach as is allowed Landlord. But this
Paragraph 14.3 will not be interpreted as creating or broadening any right of Tenant to terminate
this Lease because of a default by Landlord. Tenant waives any statutory lien it may have against
rents due under this Lease or against Landlord's property in Tenant's possession,

144 ATTORNEYS' FEES
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If Landlord incurs attorneys' fees because of Tenant's failure to cure a breach of this Lease
within any permitted cure period or because of any request by Tenant for the consent or approval
of Landlord to any matter requiting Landlord's consent or approval under this Lease, then Tenant
will reimburse Landlord for such fees upon demand. Sialt

145 WAIVERS

No waiver by landlord of any provision of this Lease will be deemed a waiver of any other
provision or of any subsequent breach by Tenant, Landlord's consent to or approval of any act
will not be deemed to render unnecessary the obtaining of Landlord's consent to or approval of
any subsequent act by Tenant. Landlord's acceptance of rent will not constitute a waiver of any
preceding breach by Tenant of this Lease, regardless of Landlord's knowledge of the preceding
breach at the time Landlord accepts the rent. Any payment by Tenant or receipt by Landlord ofa
lesser amount than the Minimum Rent and additional rental stipulated in this Lease will be deemed
to be on account of the earliest stipulated rental. Notwithstanding any endorsement or statement
on any check or any letter accompanying any check or payment of Minimum Rent or additional
rental, Landlord may accept such check or payment without prejudice to Landlord's right to hold
the Tenant in default and recover the balance of any Minimum Rent or additional rental due and
pursue any other remedy provided in this Lease. Landlord's failure to take any action in regard to
Tenant's default, regardless of how long will not constitute a waiver of such default. Any waiver
of Tenant's default must be in writing and signed by Landlord to be effective. Any written waiver,
l:zy"g.ppdlord will constitute a waiver only in the specific circumstgnces desc;ri]ig,d ‘in,tihg é@giygg;w

e Tan g

ompec 15. LANDLORD'S LIEN AND smcﬁ;;q’w INTEREST . # acliver g

H Frieaant form b

** To secure the payment of all rental and other sums of mdney dug and to become dus
hereunder and the faithful performance of this Lease by Tenant, Tenant héreby grants'to Landlord
an express first and prior contractual lien upon and security interest in all property (including
fixtures, equipment, chattels and merchandise) which may be placed on the Premises by Tenant
and all proceeds thereof, including proceeds of any insurance which may acerue to tenant by reason
of destruction of or damage to any such property. Such property shall not be removed from the
Premises without the written consent of Landlord until all arrearages in rent and other sums of
money then due to Landlord hereunder shall first have been paid, All exemption laws are hereby
waived in favor of said lien and security interest. This lien and security intercst are given in
addition to any Landlord's statutory lien and shall be cumulative thereto, Upon the occurrence of
an event of default, this security interest may be foreclosed with or without court proceedings by
public or private sale provided Landlord gives Tenant at least fifteen days' notice of the time and
place of said sale, and Landlord shall have the right to become. the purchaser, upon being the
highest bidder at such sale. Contemporaneously with the execution of this Lease (or thereafter if
requested by Landlord), Tenant shall execute and deliver to Landlord uniform commeroiel code
financing statements in sufficient form so that when properly filed, the security interest heteby
granted shall be perfected. Upon request by Landlord, Tenant shall also execute and deliver to
Landlord uniform commercial code financing statement change instruments in sufficient form to
reflect any proper amendment or modification in or extension of the contractual lien and security
interest hereby granted. A carbon, photographic or other reproduction of this Lease will suffice
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and may be filed as a financing statement, Landlord shall, in addition to all of its rights hereunder,
also have all of the rights and remedies of a secured party under the uniform commercial code as
adopted in the state in which the Premises are located.

16. SECURITY DEPOSIT

16,1 If Tenant has deposited the Security Deposit with the Landlord as security for Tenant's
satisfactory performance of the terms, covenants and conditions of this Lease including the
payment of Minimum Rent and Additional Rent.

(8)  Application of Security Deposit, Landlord may use, apply or retain the whole or
any part of the security so deposited to the extent required for the payment of any
Minimum Rent and Additional Rent or any other sum as to which Tenant is in
default or for any sum which Landlord may expend ot may be required to expend
by reason of Tenant's default in respect of any of the terms, covenants and
conditions of this Lease including any damages or deficiency in the re-letting of the
demised premises or other reentry by Landlord.

(b)  Replenishment of Security Deposit, If Landlord uses, applies or retains the whole
or any part of the security Tenant shall replenish the security to its original sum five
(5) days after being notified by the Landlord of the amount due. Tenant shall be in
default of this Lease if the amount due is not paid within the required time petiod.

(¢)  Transfer of Property. In the event of a sale or leasing of the real property or any
part thereof, of which the demised Premises form a part, Landlord shall have the
right to transfer the security to the vendee or lessee and Landlord shall ipso facto
be released by Tenant from all liability for the return of said security; and Tenant
agrees to look solely to the new Landlord for the return of said security; and it is
agreed that the provisions hereof shall apply to every transfer or assignment made
of the security to a new landlord.

(d  Prohibition on Tenant Assignment. Tenant covenants that it shall not assign or
encumber the security deposit given to Landlord pursuant to this Lease. Neither
Landlord, its successors nor assigns shall be bound by any such assignivient or
encumbrance or any attempted assignment or encumbrance,

(&)  When Returned. In the event that Tenant shall fully and faithfully comply with all
the terms, covenants and conditions of this Lease, any part of the security not used
or retained by Landlord shall be returned to Tenant after the Expiration Date of the

Lease and after delivery of exclusive possession of the demised premises to
Landlord.

17. QUIET ENJOYMENT AND SUBORDINATION
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171 COVENANT OF QUIET ENJOYMENT

Tenant, upon payment of the rents herein reserved and performance of the terms,
conditions, covenants and agreements herein contained, may peaceably and quietly have, hold and
enjoy the Premises duting the full term of this Lease, including any extension theieof, without
hindrance or interruption by Landlord or any other person or entity lawfully claiming an iitterest
i the Premises by, through, or under Landlord, subject, however, to the terms and ‘conditions
hereof and subject and subordinate to any mortgage, ground lease, deed of trust or other liens,
restrictions, encumbrances, easements and zoning now or at any time hereafter affecting the
Premises.

172 SUBORDINATION

This Lease is subject and subordinate to any mortgage, deed of trust or ground lease which
now or may in the future affect the Premises or any interest of Landlord in the Premise, and to all
increases, renewals, modifications, consolidations, replacements, and extensions thereof. This
Paragraph is seif operative. No further instrument is required to effect the subordination of this
Lease to any such mortgage, deed of trust or ground lease, In confirmation of the subordination,
however, Tenant agrees to execute, acknowledge, and deliver promptly any certificate or
instrument requested by Landlord that evidences the subordination. Tenant hereby irrevocably
appoints Landlord its attorney-in-fact to execute, acknowledge and deliver any such certificate or
instrument for Tenant, Tenant agrees that if the Premises are sold at foreclosure under any sich
mortgage of deed of trust or are transferred in lieu of foreclosure, or if the lessor repossesses the
Premises under any such ground lease, Tenant will attorn to the purchaser, transferce of ‘l,ets.s_gg ,(gg
the case may be, the "Applicable Successor'") upon request. Tenant will recognize such &pﬁl’i&iﬁk’
Successor as the landlord under this Lease if the Applicable Successor elects to keep this Lease in
effect. Even if the Applicable Successor does elect to kaep‘thg;«s Lease in effect, the Applig&blg
Successor shall not be: ‘ ' ‘ R

(@) liable under this Lease or otherwise for any act or omission of any prior landlord
(including the original Landlord named above); or

(b)  subject to any offsets or defenses which Tenant might have against any prior
Landlord (including landlord) with respect to the rent and other amounts payable
under this Lease and the other obligations of Tenant hereunder; or

(¢)  bound by any rent or additional rent which Tenant might have paid for more than
the current month to any prior landlord (including Landlord); or

(@) ligble for construction of or payment for tenant improvements to the Premises or
any part thereof; or

(¢)  bound by any amendment or modification of this Lease made without its consent;
or

@ bound by any expansion option, right of first refusal or similar rights, or exclusive
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use rights provided to Tenant by this Lease or otherwise, to the extent the same is
not consistent with the rights claimed by, through or under other tenants in the
Shopping Center.

This Lease and all rights of Tenant are further subject and subordinate to all other existing
title matters that affect the Premises, including all utility casements and agreements,

18. RIGHTS RESERVED BY LANDLORD

Landiord reserves the following rights, exercisable without notice and without liability to
Tenant and without causing an eviction (constructive or actual) or giving rise to any claim for
setoff or abatement of rent:

® to enter upon the Premises at reasonable hours to inspect, clean or make repairs or
alterations (without implying any obligation to do so) and to show the Premises 1o
prospective lenders or purchasers or, during the last 6 months of the Term, prospective
tenants and, if the Premises are vacated, to prepare them for reoceupancy;

(b)  to retain and use in appropriate instances keys to all doors into and within the
Premises (Tenant shall not change or add locks without the prior written consent of
Landlord);

T b

e AYar,

19, SURRENDER OF PREMISES AND HOI\J‘DING'OVE‘R _f‘“f :{ i
Upon the expiration of the terms hereof Tenant shall deliver all keys to the Prenijses to

Landlord and shall surrender the Premises to Landlord in as good order and condition &s at the
commencement of the Lease Term except for ordinary wear and tear and damage by fire and othet
standard extended coverage perils, In the event Tenant continues to occupy the Premises after the
expiration of the Lease Term, such occupancy shall be considered a tenancy from month-to-month
at a monthly rental equal to twice the highest amount of Minimum Rent and additional rental due
for any calendar month of the Lease Term and such tenancy shall be upon and subject to all of the
other terms, provisions, covenants and agreements set forth herein, except that Tenant shall have
no right to renew this lease or to extend or continue possession hereunder nor have any other option
that may be hereby granted to Tenant. Upon the expiration or tetmination of this Lease, if Tenant
is not then in default, Tenant may remove, at its expense, any trade fixtures and unattached
personal property previously placed in the Premises by Tenant; but any damage to the Premises
caused by such removal shall be repaired by Tenant at the time of the remaval, All other
installations (inchiding air conditioning equipment, duct work, electric and water connections and
electric lighting fixtures) and all repairs, improvements, replacements and alterations to the
Premises made by Tenant shall, upon being installed, become the property of Landlord. However,
Tenant shall promptly remove any alterations or improvements to the Premises made by it if
requested to do so by Landlord, and shall repair any damage to the Premises resulting from such
removal. Tenant shall continue to pay all rent until Tenant has made all alterations and corrections
as are required herein by Tenant, and until the additions and improvements Tenant is entitled or
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required to remove have been removed, and until all repairs required to be made by Tenant have
been made. If, after the ocourrence of an event of default, or upon the expiration or termination of
this Lease, Tenant moves out or is dispossessed and fails to remove any trade fixtures, sighs or
other personal property placed on the Premiises by Tenant prior to such moving out or
dispossession, then and in any such cvents the said fixtures, signs and property shall at Landlord's
option be deemed abandoned by Tenant and become the property of Landlord, Landlord shall not
be liable for trespass, conversion ot negligence by reason of its acts o the acts of anyone claiming
under it or by reason of the negligence of any other person with respect to the acquisition and/or
disposition of such property, whether or not deemed to be abandoned by Tenant.

20. DELAYS BEYOND LANDLORD'S CONTROL

Whenever a period of time is provided in this Lease or in any exhibit hereto for Landlord
to do or perform any act or thing, Landlord shall not be liable or responsible for any delay due to
gcts of God, strikes, lockouts, unavailability of materials, failure of power, restrictive
governmental laws or regulations, riots, insurrections, the act, failure to act, or defauli of Tenant
or other tenants, or due to war or any other reason beyond Landlord's reasonable control. In the
event of any such delay, time for performance shall be extended for a period equivalent to the
period of such delay.

21. SHORT FORM LEASE, ESTOPPEL CERTIFICATE
AND FINANCIAL STATEMENTS

21,1 SHORT FORM LEASE

Tenant shall not record this Lease or any memorandum referring to this Lease without
Landlord's prior written consent, and such recordation shall, at Landlord's option, constitute a non-
curable event of default of Tenant hereunder. Tenant and Landlord will, on request of Landlord,
execute a short form of this Lease in form permitting its recording, which short form will contain
the names of the patties, the legal description and term of this Lease.

21.2 ESTOPPEL CERTIFICATE

Tenant shall from time to time, within ten days after receipt of written request by Landlord,
deliver a statement in writing certifying:

a) that this lease is unmodified and in full force and effect (or if modified that this
Lease as so modified is in full force and effect);

(b)  the Commencement Date of the Lease Term, the term of this Lease and the monthly
Minimum Rent and additional rental, and the amount of any advance rental
payments made or security deposits in the possession of Landlord;

(¢)  that Landlord is not in default under any provision of the lease (or if in default, the

pature thereof in detail) and a statement as to any outstanding obligations on the
part of Landlord or Tenant;
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(d) that, if requested by Landlord or Land!ord's mortgagee or assignee, Tenant will not
pay rent for more than one month in advance; and

(e)  thatno modification (except as described in such statement) or termination of this
Lease executed or effected by Tenant shall be binding upon any mortgagee holding
a mortgage or deed of trust covering the Shopping Center granted by Landlord
without notice to and apptoval of such mortgagee.

Tenant's failure to deliver such statement within such time shall be conclusive upon Tenant
(i) that this Lease is in full force and effect, without modification except as may be represented by
Landlord, (ii) that there are no uncured defaults in Landlord's performance hereunder, and (i) that
not more than one month's rent has been paid in advance hereunder; and, at Landiord's option,
Tenant's failure to deliver such statement within such time shall constitute a noncurable event of
default by Tenant.

21,3 FINANCIAL STATEMENTS

Tenant will also furnish Landlordon a reasonable basis, within ten days after receipt of a
written request, current financial statements of Tenant and of any guarantor of Tenant's obligations
hereunder, which are certified by Tenant or by an independent certified public accountant to have
been prepared in accordance with generally accepted accounting principles or on some other basis
acceptable to Landlord, Any such financial statements and sales reports provided by Tenant may
be relied upon by any prospective purchaser or mortgagee of the Land or any interest therein.

22. LANDLORD'S LIABILITY

Landlord shall not be personally liable to Tenant for the breach by Landlord of any
covenant, representation or warranty made by Landlotd in connection with this Lease; or for any
other claim which Tenant may ever have against Landlord, and Tenant agrees that any judgment
for damages rendered in favor of Tenant for any such breach by or obligation of Landlord if not
timely paid by Landlord, shall be satisfied only by levy of execution upon Landlord's interest in
the Premises and that Tenant will not seek to hold Landlord personally liable for such breach or
obligation or to levy execution upon any other property or assets of Landlord to satisfy such
judgment.

23. OVERHEAD AND ADMINISTRATIVE EXPENSES

In determining any costs that Landlord pays or incuxs to make any repairs required of
Tenant or to perform any other obligation of Tenant, which Tenant fails to make or perform,
Landlord shall be entitled to add 15% to its direct costs to cover its overhead and administrative
expenses. Further, a 15% overhead and administrative charge will be added to any costs paid or
incurred by Landlord fo provide Tenant with special services or facilities that are not required, by
the terms of this Lease, to be provided at Landlord's expense. Thus, for example, if Landlord
incurs any cost to make repairs required of Tenant pursuant to Paragraph 4.2, Landlord shall be
entitled to charge Tenant such costs plus 15% to cover Landlord's overhead and administrative
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expenses.
24. RELOCATION
This section is intentional omitted.
25. MISCELLANEQOUS

25.1 GOVERNING LAW

THIS LEASE SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF TEXAS AND APPLICABLE FEDERAL LAW, WITHOUT
GIVING EFFECT TO ITS CONFLICT OF LAW PRINCIPLES. .
25.2 NOTICES

Any notice or document required or permitted to be delivered hereunder shall be in writing
and shall be deerned to be delivered, whether actually received or not, upon first attempted delivery
when postmarked by the U.S. Postal Service prepaid, registered or certified mail, return receipt
requested, or sent by courier or Express Mail where evidence of delivery is retained, addressed to
the parties at the respective mailing addresses set out in the Basic Lease Information, or at such
other address as they have at least ten days therefore specified by written notice delivered in
accordance herein,
25.3 This paragraph is intentionally omitted.
254 SUCCESSORS AND ASSIGNS

The conditions, covenants and agreements contained in this Lease shall be binding upon
and, subject to the restrictions herein concerning assignment and subletting, inure to the benefit of
the parties hereto, their respective heirs, executors, administrators, successors and assigns.

255 JOINT AND SEVERAL LIABILITY

If Tenant is more than one person or entity, all such persons or entities shall be jointly and
severally liable hereunder for the obligations of Tenant.

25.6 TIME IS OF THE ESSENCE

Subject to Article 20 above, time is of the essence with respect to the performance of every
provision of this Lease in which time of performance is specified.

257 SEVERABILITY

A determination that any term or provision of this Lease, or the application thereof to any
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person or circumstance, is invalid or unenforceable, will not affect the remainder of this Lease or
the application of such term or provision to persons or circumnstances other than those as to which
it is invalid or unenforceable. Bach term and provision of this Lease will be valid and enforced to
the fullest extent permitted by law.

258 BROKERAGE FEES

Tenant wartants and represents that Landlord will not be responsible for and Tenant shall
indemnify, defend and hold Landlord hatmless against any brokerage or leasing commission or
finder's fee claimed by any party in connection with this Lease, except any such claiin made
pursuant to a separate written agreement executed by Landlord and the party making such claim.

25.9 PARAGRAPH HEADINGS

The paragraph headings contained in this Lease are for convenience only and will in no
way enlarge or limit the scope or meaning of the various and several provisions,

25.10 NO MERGER

There shall be no merger of this Lease or of Tenant's leasehold estate with the fee estate in
the Premises by reason of the fact that the same person may acquire or hold, directly or indirectly,
both all or any interest in this Lease or the leasehold estate and all or any interest in the fee estate.

25.11 CONSTRUCTION OF LEASE PROVISIONS

Tenant acknowledges that it has read and negotiated this Lease in its entirety and is familiar
with and understands all its terms and provisions, Accordingly, Tenant agrees that if a dispute
arises, this Lease will not be constiued in favor of either party, nor shall the authorship of this
Lease be a factor in any such construction.

25.12 REPRESENTATIONS, WARRANTIES AND COVENANTS OF TENANT

Tenant represents, watrants and covenants that it is now in a solvent condition; that no
bankruptey or insolvency proceedings are pending or contemplated by or against Tenant or any
guarantor of Tenant's obligations under this Lease; that all reports, statements and other data
furnished by Tenant to Landlord in connection with this Lease are true and correct in all material
vespects; that the execution and delivery of this Lease by Tenant does not contravene, result in a
breach of, ot constitute a default under any contract or agreement to which Tenant is a party or by
which Tenant may be bound and does not violate or contravene any law, order, decree, rule or
regulation to which Tenant is subject; and that there are no judicial or administrative actions, suits,
or proceedings pending or threatened against or affecting Tenant or any guarantor of Tenant's
obligations under this Lease, If Tenant is a corporation, partnership or other entity, each of the
persons executing this Lease on behalf of Tenant represents and warrants that Tenant is duly
organized and existing, is qualified to do business in the state in which the Premises are located,
has full right and authotity to enter in this Lease, that the persons signing on behalf of Tenant are
authorized to do so by appropriate corporate or partnership action and that the terms, conditions

27




Case 25-33487-mvil7 Doc 224 Filed 10/17/25 Entered 10/17/25 18:12:19 Desc Main
. Document  Page 75 of 87

\

and covenants in this Lease are enforceable against Tenant, If Tenant is a corporation, Tenant will
deliver certified resolutions to Landlord, upon request, evidencing that the execution and delivery
of this Lease has been duly authorized and properly executed, and will deliver such other evidence
of existence, authority and good standing as Landlord shall require.

25.13 CONFIDENTIALITY

Tenant shall not, without Owner's prior written consent, disclose any of the terms of this
Lease or of any future modification of this Lease or of any waiver by Landlord of Tenant's
obligations under this Lease to any other tenant or prospective tenant or other third party, provided
that this provision shall not preclude disclosures to Tenant's attorneys or accountants as reasonably.
required to permit Tenant to enforce this Lease or to prepare tax returns or other reports required
by law.

25.14 SUBMISSION OF LEASE

THE SUBMISSION OF THIS LEASE FOR EXAMINATION DOES NOT
CONSTITUTE AN OFFER TO LEASE, AND THIS LEASE BECOMES EFFECTIVE
ONLY UPON EXECUTION HEREOF BY TENANT AND BY A REPRESENTATIVE OF
LANDLORD AUTHORIZED TO EXECUTE THE LEASE.

25.15 RELEASE AND WAIVER OF CLAIMS

In consideration of the agreement of Landlord to enter into this Lease with Tenant, Tenant
hereby RELEASES, RELINQUISHES and forever DISCHARGES Landlord, as well as its
predecessors, successors, assigns, agents, officers, directors, employees and representatives, of
and from any and all claims, demands, actions and causes of action of any and every kind ot
character, past or present, which Tenant, its predecessors, successors or assigns may have against
Landlord and its predecessors, successors, assigns, agents, officers, directors, employees and
representatives arising out of or with respect to (a) any right or power to bring any claim against
Landlord in connection with the Premises or prior leases in which Tenant had an interest, or to
pursue any cause of action against Lender based on any claim of usury, and (b) any and all
transactions relating to the Lease occurring prior to the date hereof, including any loss, cost or
damage, of any kind or character, arising out of or in any way connected with or in any way
resulting from the acts, actions or omissions of Landlord, and its predecessors, successors, assigns,
agents, officers, directors, employées and representatives, including any breach of fiduciary duty,
breach of any duty of fair dealing, breach of confidence, breach of commitment, undue influence,
duress, economic coercion, conflict of interest, negligence, bad faith, malpractice, intentional or
negligent infliction of mental distress, tortious interference with contractual relations, tortious
interference with corporate governance or prospective business advantage, breach of contract,
deceptive trade practices, libel, slander or conspiracy, claims with regard to hazardous or toxic
materials, claims for indemnity or contribution, but in each case only to the extent permitted by
applicable law.

25,16 ENTIRE AGREEMENT; AMENDMENTS

28



Case 25-33487-mvil7 Doc 224 Filed 10/17/25 Entered 10/17/25 18:12:19 Desc Main
. Document  Page 76 of 87

»»

This Lease and the Addenda which are part of this Lease supersede any prior agreements
between the parties concerning the Premises, and no oral statements, representations or prior
written matter relating to the subject matter hereof, but not contained in this Lease, shall have any
force or effect. Nothing contained in this Lease, (including Exhibits) shall give rise to duties or
covenants oxn fthe part of the Landlord, express or implied, other than the express duties and
covenants sct forth herein. ANY REPRESENTATION OF LANDLORD'S AGENTS OR
ANY THIRD PARTY LEASING BROKER OR LEASING AGENT WHICH IS NOT
INCORPORATED IN THIS LEASE SHALL NOT BE BINDING UPON LANDLORD AND
SHOULD BE CONSIDERED AS UNAUTHORIZED. Nothing herein contained shall be
construed to create any partnership or joint venture between the parties, it being intended that the
only relationship between the parties created by this Lease is a landlord/tenant relationship. This
Lease shall not be amended or added to in any way except by written instruments executed by duly
authorized representatives of both parties and their respective successors in interest.

IN WITNESS WHEREOTF, this Lease has been duly executed by the parties hereto as
of the day and year first written above.

LANDLORD: TENANT:

Bullish Resources, Inc., Tricolor Auto Group, LLC

a Texas Corporation a Texas Limited Liability Company

By: —W By: W
Name: Valerie Tackett Name: Daniel Chu

Title: Corporate Vice President Title: CEO
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EXHIBIT B
PERSONAL PROPERTY LEASE

PERSONAL PROPERTY LEASE AGREEMENT
BY AN BETWEEN

BULLISH RESOURCES, INC,

Lessor

and

TRICOLOR AUTO GROUP, LLC,,

Lessee

Desc Main
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Bullish Resources, Inc., “Lessor,” whose mailing address is 10855 IH-10 West San
Antonio, Texas 78230, does lease, and Tricolor Auto Group, LLC., “Lessee,” whose mailing
address is 1111 W, Mockingbird Ln., Suite 1500, Dallas, Texas 75247, does hire from Lessor, for
use at lessee's place of business at 3720 B Saunders, Laredo, Texas (the “Prerniges”), subject to
the following terms, provisions, conditions, and covenants, for the term of five years from
September 21, 2020, the machinery and personal property as desctibed herein below (the “Personal
Property™).

1. DESCRIPTION OF THE PERSONAL PROPERTY
NITRO MACHINE NTF-515B
BOSCH BRAKE LATHE AND ADAPTER
SHOP EQUIP-4 LIFTS, WORK BENCHES, AIR SYSTEM
CANTU ELECT. 5 GFI'S FOR LIFTS > 5.31.24

PARTS TIRE CONTAINER
PARTS BIN SYSTEM

DATA/PHONE DROPS
DESKS/OFFICES/FILE CABINETS/SHOWROOM FURNITURE

The Personal Property is leased and accepted by Lessee in its “AS IS condition without any
wairanty or guarantee and Lessor specifically disclaims any warranty of marketability or
fitness for a particular purpose or intended use. By signing and returning the attached
Certificate of Acceptance Lessee acknowledges that it has thoroughly inspected the Personal
Property and finds it to be in nsable and acceptable condition.

2. MONTHLY RENTAL FEE

The monthly rental fee of $750.00 shall be paid by Lessee to Lessor in advance at Lessot's mailing
address, or such other address as Lessor shall designate in writing, on ot before the first day of
each month, Monthly Rental Fee shall be abated during the period September 21, 2020 to October
15th, 2020.

3. TAXES OR CHARGES

Should any tax, fee or charge be imposed by any governmental authority on this transaction, or on
the use or ownership of the Personal Property then Lessee agrees to pay Lessor on demand the full
amount of any such taxes, fee or charge.
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4, TITLE TO THE PERSONAL PROPERTY

Title to the Personal Property that is the subject matter of this lease shall be and remain in Lessor
at all times during the terin of this lease. Lessee shall not remove any of the Personal Property
from the Premises, or permit to be removed, any serial number, model, name, or other indicia
showing ownexrship.

5. MAINTENANCE OF THE PERSONAL PROPERTY

Lessee guarantees, at its own cost and expense, to keep the Personal Property in good working
condition during the term of this lease. Lessee shall at all times during the term of this lease
exercise reasonable care in using the machinery, and shall make good to Lessor for any damage to
the Personal Property caused by fire, theft, accident, neglect, or abuse, and at the end or other
termination of this lease, Lessee shall surtender the Personal Property to Lessor in as good order
and condition as it is now, reasonable wear and tear resulting from the proper use of the machinery
alone excepted.

6. INSURANCE

Lesses shall at all times during the term of this lease, and at its own expense, keep the Personal
Property insured to the amount of at least $1,000,000, for all risks of loss, with carriers acceptable
to Lessor, for Lessor's benefit, Lessee will deliver the policies of insurance to lessor, and lessor
shall be entitled to receive all insurance proceeds collected under the policies for any loss of o to
any of the Petsonal Property.

7. INDEMNITY

Lessee shall indemnify Lessor against, and hold Lessor harmless from, all claims, actions,
proceedings, costs, damages, and liabilities, including attorney's fees, arising out of, connected
with, or resulting from the leased Personal Property, including without limitation the manufacture,
selection, delivery, possession, use, operation, or return of the Personal Property..

8, REMOVAL OR ASSIGNMENT

Without Lessor's previous written consent, Lessee shall not remove any of the Personal Property
from the Premises, or part with its possession, or suffer the removed from its possession. Further
Lessee shall not assign this lease or underlet any of the Personal Property; and Lessee shall keep
machinery free of all taxes, liens, and encumbrances,

9, INSPECTION BY LESSOR

For the purpose of examining and inspecting the condition of Personal Property, Lessor may from
time to time enter the Premises at all reasonable times.
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10. LESSEE'S RIGHT TO POSSESSION

Lessee shall have the right to retain possession of the Personal Property only so long as Lessee
shall not be in default under this Lease or under the Commercial Lease Agreement by and between
Bullish Resources, Inc. and Tricolor Auto Group, LLC of even date herewith for the leasing of
real property located at 3720 E Saunders, Laredo, Texas (the “Real Property Lease”). Punctuality
in the payment of the rent shall be deemed to be the essence of this lease.

i1, INTENTIONALLY LEFT BLANK
12. DEFAULT BY LESSEE

If Lessee shall default in punctually paying any rent due as described above, or if Lessee shall
allow any security interest to attach to any of the Personal Property, or if any execution or other
writ or process shall be issued in any action or proceeding against the Lessee, where the Personal
Property may be seized or taken or distrained, or if Lessee shall enter into any arrangement or
composition with Lessee's creditors, or if Lessee shonld breach any other term, covenant, or
condition of this lease, or if Lessee shall be in default under the Real Property Lease, then and in
any such event, Lessor shall have the right to retake immediate possession of the Personal Property,
may render the Personal Property inoperable, and for such purpose Lessor may enter upon any
premises where the Personal Property may be and with or without notice of its intention to retake
the Personal Property, without being liable to any suit or action or proceeding by Lessee,

13. TERMINATION OF LEASE

Upon the renewal of the initial term of the lease fora second term, assuming no event of Defuult then
exists, Lessee shall retain use of FF&E from Lessor for the 2" term at a surn of $0.00 monthly charge.
Upon renewal of the 3™ term of the lease, assuming no event of Default then exists, Lessee shall be
permitted to purchase FF&E fiom the landlord at a sum of $10.00 transferred via a Bill of Sale
agreément, It is the intent of the Lessor to preserve the relet vatue of the premises for its original
purpose. Upon conclusion and absent a subsequent renewal, Lessor reserves right of first refusal to
repurchase the FF&E at current fair market value as mutually agreed upon expiration of lease term.

14. BFFECT OF WAIVER

No delay or omission to exercise any right, power, or remedy accruing to lessor on any breach or
default by lessee under this lease shall impair any such right, power, or remedy of lessor, nor shall
it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of any
similar breach or default occurring thereafter; nor shall any waiver of any single breach or default
be deemed a waiver of any other breach or default. Any waiver, permit, consent, of approval of
any kind or character on the part of lessor of any breach or default under this lease, or any waiver
on the part of lessor of any term, provisions, condition, ot covenant of this lease, must be in writing,
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and shall be effective only to the extent in such writing specifically set forth. All remedies, either
under this lease or by law, or otherwise afforded to lessor, shall be cumulative and not alternative,

15. ATTORNEYS' FEES

In the event of any action filed in relation to this lease, Lessee, in addition to all other sums that
Lessee might be called on to pay, will pay to Lessor a reasonable amount for Lessor's attorney's
fees,

16. APPLICABLE LAW

This lease shall be governed by and construed under the laws of the State of Texas and venue for
any proceeding to enforce this lease shall be in Bexar County, Texas. .

17. LEASE AS ENTIRE AGREEMENT; SEVERABILITY
This lease embodies the entire agreement between the parties with respect to the Personal Property.

It may not be modified or terminated except as provided in this lease or by other written agreement
signed by the parties. If any provision of this lease is invalid, it shall be considered deleted from
this lease, and shall not invalidate the remaining provisions of this lease.

18. EXECUTION OF LEASE

This lease is not binding until executed by a proper officer of Lessor and until the receipt and
acceptance by the Lessor of the initial monthly rental fee provided for under this lease.

19. EFFECTIVE PERIOD OF LEASE

This lease shall continue in full force and effect during the period set forth and afterwards for
successive months until one of the parties to the lease notifies the other party in writing of its
election to terminate this lease, Such notice shall be given at least 30 days prior to the effective
date of termination.

20. MANNER OF GIVING NOTICE

Any notice or document required or permitted to be delivered hereunder shall be in writing and
shall be decmed to be delivered, whether actually received or not, upen first attempted delivery
when postmarked by the U.S. Postal Service prepaid, registered or certified mail, return receipt
requested, or sent by courier or Express Mail where evidence of delivery is retained, addressed to
the parties at the respective mailing addresses set forth above, or at such other address as they have
at least ten days therefore specified by written notice delivered in accordance herein,
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IN WITNESS WHEREOTF, this Lease has been duly executed by the parties hereto as of
the day and year first written above.

LANDLORD: TENANT:!:

Bullish Resources, Inc., Tricelor Auto Group, LLC

a Texas Corporation a Texas Limited Liability Company
By: %ff,ﬁé— By:

Nam«! Valerie Tackett Name: Daniel Chu

Title: Cotporate Vice President Title: CEO
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EXHIBIT C

CERTIFICATE OF ACCEPTANCE

This certificate is being executed by and on behalf of Tricolor Auto Group, LLC, Tenant,
under the Commercial Lease Agreement with even effective date (the “Commercial Lease
Agreement™), and shall become a part of such Commercial Lease Agreement for all purposes.

Tenant certifies to and agrees with Landlord and Landlord’s successors, assigns,
prospective purchasers and prospective lenders that:

1. Tenant has thoroughly inspected the premises located at 3720 E
Saunders, in the City of Laredo , County of Webb, State of Texas (the
“Premises”) and is thoroughly familiar with the condition of the Premise
and all improvements upon the Premises.

2. Tenant acknowledges that the Premises and all improvements upon
the Premises are in good condition and working order and suitable for
Tenant’s use and purposes in operating a business for the sale and
servicing of automobiles.

3. Tenant acknowledges and agrees that it takes the Premises and all
improvements upon the Premises in their current “AS IS* condition,
without any warranty or guarantee, All warranties of marketability
and fitness for intended use having been disclaimed by Landlord.

Executed, acknowledged, agreed to and certified as of the ﬂ ™ day of fgﬂ{ , 2020,

TENANT:
Tricolor Auto Greup, LLC
a Texas Limited Liability Company

By:
Nam iel Chu
Title: CEO
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FIRST AMENDMENT TO THE
COMMERCIAL LEASE AGREEMENT
BY AND BETWEEN

BULLISH RESOURCES, INC.
and
ANC VENTURES, LTD.
and

TRICOLOR AUTO GROUP, LLC.,,
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FIRST AMENDMENT TO THE
COMMERCIAL LEASE AGREEMENT

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the undersigned agree that the Commercial Lease Agreement executed, binding
and effective as of the 14™ day of September, 2020, between the Bullish Resources, Inc, as
Landlord, and Tricolor Auto Group, LLC., as Tenant, (the “Lease™) is hereby amended as

follows:

Item B and C of the Basic Lease Information: Item B and Item C of the Basic Lease
Information is amended to substitute ANC Ventures, LTD. as the Landlord as if ANC Ventures,
LTD. had been originally designated as the Landlord. It is the intent of the parties that ANC
Ventures, LTD. be and is the Landlord under the Lease.

Exhibit B of the Lease: Exhibit B of the Lease shall be amended to substitute ANC Ventures,
LTD. as the Lessor as if ANC Ventures, LTD. had been the original Lessor designated. It is the
intent of the parties that ANC Ventures, LTD. be and is the Lessor under the Lease and the
Personal Property Lease Agreement to be effective as of September 14, 2020 which shall take
the place of the original version of the Personal Property Lease. The original version of the
Personal Proerty Lease shall be null and void as of the execution of this First Amendment to the
Commercial Lease Agreement and the attached Exhibit B.

IN WITNESS WHEREOF, this First Amendment to the Commercial Lease Agreement is
agreed to and has been duly executed by the parties hereto as of the day and year first written above.

BULLISH RESOURCES, INC.,,
a Texas Corporation

By:
Namg: Valerie Tackett
Title! Corporate Vice President

ANC VENTURES, INC.
a Texas Corporation

Name/! Valerie Tackett
Tittle: Corporate Vice President
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TRICOLOR AUTO GROUP, LLC.
a Texas Limited Liability Company

Title: President
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SECOND AMENDMENT TO THE
COMMERCIAL LEASE AGREEMENT

WHEREAS Bullish Resources, Inc, as Landlord, and Tricolor Auto Group, LLC.,, as Tenant, entered into
the Commercial Lease Agreement executed and effective as of the 14™ day of September, 2020, and amended by
that one certain First Amendment to the Commercial Lease Agreement to ANC Ventures, Ltd., as Landlord,
collectively the “Lease,” and i

WHEREAS the Lease grants to Tenant a total of two (2) options to extend the term of this Lease for a
period of five (5) years each upon the same terms, covenants and conditions as contained in the Lease, except as
to minimum guaranteed rentals which under the Lease and option are to be agreed to between Landlord and
Tenant within sixty (60) days after Tenant's notification of the exercise of any option period; and

WHEREAS on March 4, 2025, Landlord received written notice of Tenant’s exercise of its first option
to extend the lease for the first five year option period; and

WHEREAS Landlord and Tenant have agreed that the Minimum Rent provided for in Item M. of the
Basic Lease Information and referred to in Section 1.1 of the Lease, as original written, is revised and increase to
$16,733 per month for each month of the five year period of the first option term under the first option.

NOW THEREFORE IT IS HEREBY AGREED that for good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, the undersigned agree that Tenant has exercised the first of its
two five year renewal periods and that Item M. of the Basic Lease Information and referred to in Section 1.1 of
the Lease, as original written, is revised and increased to $16,733 per month, commencing October 1, 2025, which
is due on the 1% day of the month for each month of the five year period of the first option term under the first
option.

IT IS FURTHER AGREED that except as expressly stated in this Second Amendment to the
Commercial Lease Agreement, the terms, covenants and conditions as contained in the September 14, 2020
Commercial Lease Agreement remain unchanged.

IN WITNESS THEREOQF, this Second Amendment to the Commercial Lease Agreement is agreed to
and has been duly executed by the parties hereto asofthe | __ dayof _(} QA R 2025.

ANC VENTURES, LTD TRICOLOR AUTO GROUP, LLC
a Texas Corporation A Texas Limited Liability Company
By: M By{ld-£L

Name! Valerie Tackett Name; P2niel chu

Title: Corporate Vice President Title: _¢EC

Pagelofl
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
In re: § Chapter 7
TRICOLOR HOLDINGS, LLC, et al’., g Case No. 25-33487 (MVL)
Debtors. g (Jointly Administered)
§

ORDER GRANTING ANC VENTURES, LTD AND BULLISH RESOURCES, INC.’S
MOTION FOR ORDER DIRECTING THE TRUSTEE TO PAY POST-PETITION RENT

On October 17, 2025, ANC Ventures, LTD and Bullish Resources, Inc. (the “Landlords™)
filed their Motion for Order Directing the Trustee to Pay Post-Petition Rent or Alternatively
Compelling the Trustee to Reject Certain Nonresidential Leases (the “Motion”).? The Court finds

that the Motion was properly served in accordance with the Federal Rules of Bankruptcy Procedure

! The Debtors and their bankruptcy case numbers are: Tricolor Holdings, LLC (25-33487), TAG Intermediate Holding Company,
LLC (25-33495), Tricolor Auto Group, LLC (25-33496), Tricolor Auto Acceptance, LLC (25-33497),Tricolor Insurance Agency,
LLC (25-33512), Tricolor Home Loans LLC (25-33511), Tricolor Real Estate Services (25-33514), TAG California Holding
Company, LLC (25-33493), Flexi Compras Autos, LLC (25-33490), TAG California Intermediate Holding Company, LLC (25-
33494), Tricolor California Auto Group, LLC (25-33502), Tricolor California Auto Acceptance, LLC (25-33501), Risk Analytics
LLC (25-33491), Tricolor Tax, LLC (25-33515), Tricolor Financial, LLC (25-33510), Tricolor Auto Receivables LLC (25-33498),
TAG Asset Funding, LLC (25-33492), Apoyo Financial, LLC (25-33489).

2 Capitalized terms used but not defined here in shall have the meaning ascribed to them in the Motion.

47252079v.2
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and the Local Bankruptcy Rules. After consideration of the merits of the Motion, any responses
and replies filed to the Motion, and arguments at the hearing on the Motion (if any), the Court

finds that good cause exists to grant the Motion.

IT IS THEREFORE ORDERED that within seven (7) days of entry of this Order, the

Trustee shall pay the Landlords all outstanding Post-Petition Rent amounts due under the Leases;

IT IS FURTHER ORDERED that the Trustee shall timely pay all subsequent post-
petition obligations due under the Leases that accrue after entry of this Order until: (a) the Leases
are rejected under 11 U.S.C. § 365, or (b) if the Leases are not rejected, until the closing of the

bankruptcy cases; and

IT IS FURTHER ORDERED that to the extent the Trustee does not timely pay the Post-
Petition Rent and the subsequent post-petition obligations due under the Leases that accrue after
the entry of this Order in accordance with the paragraphs hereinabove, the Leases will be
immediately be rejected as of the date of such default, without the need for further order of this
Court.

#HHEND OF ORDER###

47252079v.2
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Submitted by:

Michael S. Held (TX Bar No. 09388150)
Beau H. Butler (TX Bar No. 24132535)
JACKSON WALKER LLP

2323 Ross Avenue, Suite 600

Dallas, TX 75201

Phone: (214) 953-5859

Fax: (214) 661-6859

Email: mheld@jw.com

Email: bbutler@jw.com

COUNSEL FOR ANC VENTURES, LTD.
AND BULLISH RESOURCES, INC.

47252079v.2
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