
Fill in this information to identify the case

Debtor 1 TRICOLOR HOLDINGS, LLC

Debtor 2 N/A
(Spouse, if filing)

United States Bankruptcy Court for the: NORTHERN District of Texas
Case number 25-33487-MVL-7

Official Form 410
Proof of Claim 12/15

Read the instructions before filling out this form.  This form is for making a claim for payment in a bankruptcy case.  Do not use this form
to make a request for payment of an administrative expense.  Make such a request according to 11U.S.C. § 503.

Filler must leave out or redact information that is entitle to privacy on this form or on any attached documents.  Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contract, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. I 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you
received.

Part 1 Identify the Claim

1. Who is the current
creditor?

4500 South Freeway, LLC
Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor

2. Has this claim been
acquired from
someone else?

[X] No
~ Yes. From whom?

3. Where should notices
and payments to the

creditor be sent?

Where should notices to the creditor be sent? 

4500 South Freeway, LLC
c/o Michael DAnnunzio
30 Havemeyer Street
Brooklyn, NY 11211
718-388-8640

Where should payments to the creditor be sent?
(if different)

      Federal Rule of  
      Name Bankruptcy 
      Procedure  (FRBP) 
      2002(g)           

Contact phone: 1-855-536-4789
Contact email: lauren@ldmirealtygroup.com

Uniform claim identifier for electronic payments in chapter 13 (if you use one):

4. Does this claim
amend one already
filed?

[X] No
~ Yes.  Claim number on court claims registry (if known)            Filed on

  MM/DD/YYYY

5. Do you know if
anyone else has filed

a 
proof of claim for this
claim?

[X] No
~  Yes.   Who make the earlier filing?

Official Form 410 Proof of Claim page 1
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Part 2  Give Information About the Claim as of the Date the Case Was Filed

6.  Do you have any            
     number you use to         
     identify the debtor?

 [X] No

  ~ Yes

7.  How much is the claim?    

                          

   $405,369.97   Does this amount include interest or other charges?                                                                

                             ~ No

                           [X] Yes. Attach statement itemizing interest, fees, expenses,                          

 or other charges required by Bankruptcy Rule 3001(c)(2)(A). 

8.  What is the basis of the      
     claim?   

Examples: Good sold, money loaned, lease, services performed, personal injury or wrongful death, or credit
card. Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule  3001(c).
                                             
Limit disclosing information that is entitled to privacy, such as health care information.

Purchase money security interest/Money Loaned

9.  Is all or part of the claim    
     secured?
             
                                                   
           

                                                   
          

     [X] No

      ~ Yes.     The claim is secured by a lien on property.

                   Nature of property:
                   ~   Real estate.  If the claim is secured by the debtor’s principal residence, file a                               
                                             Mortgage Proof Claim Attachment (Official Form 410-A) with this Proof of           
                                             Claim.
                    ~ Motor vehicle
                    ~ Other. Describe:                                                                                                                  

                   Basis for perfection:                                                                   
                   Attach redacted copies of documents, if any, that show evidence of perfection of a                           
                   security interest (for example, a mortgage, lien, certificate of title, financing statement,                    
                   or other document that shows the lien has been filed or recorded.)

                   Value of property:                                      $                                   

                   Amount of the claim that is secured:        $                                   

                   Amount of the claim that is unsecured:    $                   (The sum of the secured                             

                                                                                                                and unsecured amounts                            

                                                                                                                should match the amount

                                                                                                                in line 7.)  
    Amount necessary to cure any default as of the date of the petition: $                            

                    Annual Interest Rate (when case was filed)            %
                      ~ Fixed

                      ~ Variable 

10. Is this claim based on      
      a lease?                             

 ~  No

   [X] Yes. Amount necessary to cure any default as of the date of the petition. $16,014.57 

11. Is this claim subject         
      to a right of setoff?          

 [X] No

  ~ Yes. Identify the property:                                                                                                            

Official Form 410                                                                       Proof of Claim                                                                                     page 2
               

Case 25-33487-mvl7    Claim 74-1    Filed 12/10/25    Desc Main Document      Page 2 of 4



12. Is all or part of the claim   
      entitle to priority under 
      11 U.S.C. § 507(a)              
      A claim may be partly    
      priority and partly                
      nonpriority. For example,    
      in some categories, the law  
      limits the amount entitled 
      to priority.                            
                                  

[X] No
 ~ Yes. Check all that apply:          Amount entitle to priority

      ~  Domestic support obligations (including alimony and                          $                                      
           child support) under 11 U.S.C. § 507(a)(1)(A) or (a)(1)(B).
         
      ~ Up to $3,025* of deposits toward purchase, lease or rental of               $                                      
          property or services for personal, family, or household use. 
          11 U.S.C. § 507(a)(7).

      ~ Wages, salaries, or commissions (up to $13,650*) earned                     $                                      
          within 180 days before the bankruptcy petition is filed or the
          debtor’s business ends, whichever is earlier. 11 U.S.C. § 507(a)(4).

     ~ Taxes or penalties owed to governmental units. 11 U.S.C. 507(a)(8)    $                                      

     ~ Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5).        $                                      

    ~ Other. Specify subsection of 11 U.S.C. § 507(a)(   ) that applies.           $                                      

    * Amounts are subject to adjustment on 4/01/22 and every 3 years after that for cases begun on or after          
       the date of adjustment.

Part 3: Sign Below

The person completing            
this proof of claim must          
 sign and date it.                       
 FRBP 9011(b)

If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts      
to establish local rules               
specifying what a signature       
is.

A person who files a                

fraudulent claim could be       
fined up to $500,000, 
imprisoned for up to 5            
years, or both.

18 U.S.C. §§ 152, 157, and      
3571. 

Check the appropriate box:
~ I am the creditor.
[X] I am the creditor’s attorney or authorized agent.
~  I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.
~ I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

I understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when
calculating the amount of the claim, the creditor gave the debtor credit for any payments received toward the
debt.
               
I have examined the information in this Proof of Claim and have a reasonable belief that the information 
is true and correct.

I declare under penalty of perjury that the foregoing is true and correct.

          
Executed on date  12/10/2025
                             MM/DD/YYYY

                                                                                      
Signature

Print the name of the person who is completing and signing this claim:

Name                Lauren A.D., Esq.

Title                  NYS Real Estate Broker

Company          LDMI Realty Group LLC

Address            30 Havenmeyer Street
         Brooklyn, NY 11211

Contact phone  1-855-536-4789                     Email  lauren@ldmirealtygroup.com

 Official Form 410                                                                             Proof of Claim                                                                                    page 3
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ITEMIZATION

$26,102.33 rent per month for 12 months $313,227.96

Unpaid deferred CPI adjustment $16,014.57

Property taxes $76,127.44

Total amount $405,369.97

Statement of this amount necessary to cure $16,014.57
any default as of the date of the petition

CERTIFICATE OF SERVICE

This is to certify that a true and correct copy of the foregoing Proof of Claim was served by
FIRST CLASS MAIL, POSTAGE PREPAID on:

Tricolor Holdings, LLC
6021 Connection Dr., 4th Floor
Irving, TX 75039

and by ELECTRONIC FILING on:

Thomas Califano
Sidley Austin LLP
2021 McKinney Ave., Suite 2000
Dallas, TX 75201

Anne Burns
900 Jackson St., Suite 570
Dallas, TX 75202

on December 10, 2025.
/s/ Stephen G. Wilcox
Stephen G. Wilcox

SUMMARY OF ATTACHED EXHIBITS

1. Lease Agreement on premises located at 4500 South Freeway, Fort Worth, TX 76115

2. Assignment and Assumption of Lease

3. Evidence of property taxes paid

9103-00001-623854
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LEASE AGREEMENT 

between 

BVFW,LP 

as Lessor, 

and 

TRICOLORAUTO GROUP, LLC 

as Lessee 

for Premises located at 

4500 South Freeway 
Fort Worth, Texas 76115 
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LEASE AGREEMENT 
~wli 15 

This Lease Agreement (this "Lease'') is executed to be effective as of, hmc ~ 2008 
("Effective Date"), and is between BV FW, LP, a Texas limited partnership (''Lessor"), and 
TRICOLOR AUTO GROUP, LLC C'Lessee'1, 

ARTICLE 1. 
LEASED PROPERTY; TERM 

Section 1.1. Leased Premises; Term. Upon and subject to the terms and conditions 
hereinafter set forth, Lessor leases to Lessee and Lessee rents from Lessor all of Lessor's rights 
and interest in and to the following real property (collectively, the "Leased Premises"); 

(a) the real property described on Exhibit A attached hereto (the "Land"); 

(b) all buildings, structures, Fixtures (as hereinafter defined) and other 
improvements of every kind including, but not limited to, alleys and connecting tunnels, 
sidewalks, utility pipes, conduits and lines (on-site and off-site), sign.age, parking areas 
and roadways appmtenant to such buildings and structures presently or hereafter situated 
upon the Land, and any permitted alterations and additions (collectively, the "Leased 
Improvements"); 

( c) al.I easements, rights and appurtenances relating to the Land and the Leased 
Improvements; and 

(d) all permanently affixed equipment, machinery, fixtures, and other items of 
real and/or personal property, including all components thereof, now and hereafter 
located in, on or used in connection with, and permanently affixed to or incorporated into 
the Leased Premises, including, without limitation, al.I furnaces, boilers, heaters, electrical 
equipment, heating, plumbing, lighting, ventilating, refrigerating, waste dispos~ air­
cooling and air-conditioning systems and apparatus, sprinkler systems and fire and theft 
protection equipment, all of wbichs to the greatest extent permitted by law, are hereby 
deemed-by the parties hereto to constitute real estat.e, together with all replacements, 
modifications, alterations and additions thereto, (collectively, the "Fixtures"); 

SUBIBCT, HOWEVER, to all liens, encumbrances and other matters of record as of the date 
hereof (the "Permitted Exceptions"); to have and to hold for a fixed term. (the "Fixed Term") 
commencing on the Effective Date and ending at midnight on the last day of the 1441h full 
calendar month after the Effective Date. Lessee is ·deemed to occupy the Leased Premises when 
it takes possession of any part of the Leased Premises for any purpose other than to construct the 
Lessee Improvements. 

Section 1.2. Renewal Terms. Provided no Event of Default exists as of the date of the 
Extension Notice and as of the date immediately proceeding the first day of the Renewal Term 
(as defined below) m question and Lessee is occupying the entire Leased Premises at the time of 
each such election, Lessee may renew this Lease for 2 additional periods of 60 months each 
(respectively, the "First Renewal Term" and the "Second Renewal Term", and each being a 

LEASE AGREBMENT-4500 SOUTH FREEWAY 
MHDoQS 16t>S502_5 7018.69 
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"Renewal Tenn"), by delivering written notice of the exercise of the renewal option in question 
(each being an "Extension Notice") to Lessor no later than 1 year before the expiration of the 
Term (or an existing Renewal Term). Base Rent payable each month during each such extended 
Term shall be determined in accordance with Section 3.1. Lessor and Lessee shall, on or before 
the commencement date of the extended Term. execute an amendment to this Lease extending 
1he Term on the same temis provided in this Lease, except as follows: 

(a) Base Rent shall be adjusted in accordance with the terms of Section 3.1; 

(b) except for any unexercised Renewal Term(s) hereunder, Lessee shall have 
no further renewal options unless expressly granted by Lessor in writing; and 

( c) Lessor shall lease to Lessee the Leased Premises in their then-current 
condition, and Lessor shall not provide to Lessee any allowances or other tenant 
inducements nor shall any real estate broker commissions be paid or due. Lessee's 
renewal rights under this Section shall terminate if (A) this Lease or Lessee's right to 
possession of the Leased Premises is terminated, (B) Lessee assigns any of its interest in 
this Lease or sublets any portion of the Leased Premises other than to an Affiliate of 
Lessee to the extent permitted by Article 22. or (C) Lessee fails to timely exercise its 
option under this Section. time being of the essence with respect to Lessee's exercise 
thereof 

ARTICLE 2. 
DEFINITIONS 

For all purposes of this Lease, except as otherwise expressly provided or unless the 
context otherwise requires, (a) the terms defined in this Article have the meanings assigned to 

, them in this Article and include the plural as well as the singular, (b) all accounting terms not 
otherwise defined herein have the meanings assigned to them in accordance with generally 
accepted accounting principles as at the time applicable, and (c) all references in this Lease to 
designated "Articles", "Sections" and other subdivisions are to the designated Articles. Sections 
and other subdivisions of this Lease. and the words 11herein11

, "hereof' and "hereunder" and other 
words of similar import refer to this Lease as a whole and not to any particular Article, Section 
or other subdivision: 

"Additional Charges 11: AB defined in Section 3 .2. 

"Additional Rent": As defined in Section 3.2. 

"Affiljm;e": When used with respect to any entity, the tenn "Affiliate" shall mean any 
person, which, directly or indirectly, controls or is controlled by or is under common control with 
such entity. For the purposes of this definition, "Control" (including the correlative meanings of 
the termB "Con1rolled b_y" and "under common control with"), as used with respect to any person, 
shall mean the possession, directly or indirectly, of the power to direct or cause the direction of 
the management and policies of such person, through the ownership of voting securities, 
partnership interests, other equity interests or otherwise through management agreements.. 

LEASE AGRERMENT-4500 SOUTH FREEWAY 
MHDocs 160SS02_S 7018.69 
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''Award": All compensation. sums or anything of value a.warded, paid or received on a 
total or partial Condemnation. 

"Bankruptcy Code" means Title 11 of the United States Code or any successor 
hereinafter enacted. 

"Base Rent": As defined in Section 3 .1. 

"Business Day'': Each Monday, Tuesday, Wednesday, Thursday and Friday which is not 
a day on which national banks in the City of Fort Worth, Texas ue authorized, or obligated., by 
law or executive order, to close. 

"Claims": As defin:edin Section21.1. 

11Code11
: The Internal Revenue Code of 1986, as amended. 

"Condemnation": (1) The exercise of any governmental power, whether by legal 
proceedings or otherwise, by a Condemnor or (2) a voluntary sale or transfer by Lessor to any 
Condemnor, either under threat of Condemnation or while legal proceedings for Condemnation 
are pending. 

"Condemnor": AJJ.y public or quasi-public authority, or private corporation or individual, 
having the power of Condemnation. 

"Date of Talcing": The date the Condemnor has the right to possession of the property 
being condemned. 

"Effective Date": As defined in the preamble. 

"Encumbrance": As defined in Article 32. 

"Environmental Reports1
' The Phase I Environmental Site Assessment Report dated May 

_J 2008, prepared by BHP Consulting, LLC, and the Phase II Environmental Site Investigation 
Report dated May _J 2008, prepared by EHP Consultin& LLC. 

"Event of Defau.tti': As defined in Article 16. 

"First Renewal Term": as defined in Article 1. 

"Fixed Term11
: as defined in Article 1. 

"Fixtures": As defined in Article 1. 

"Hazardous Substances": AJJ.y haz.ardous, toxic or dangerous substance, material, waste, 
gas or particulate matter which is defined as such for purposes of regulation by any 
governmental authority, including, but not limited to, any material or substance which is (i) 
defined as a "hazardous waste," "hazardous material," "Hazardous Substancet "extremely 
hazardous waste," or "restricted hazardous waste" under any provision of Texas law, (ii) 

LEASE AGREEMENT- 4500 SOUTH FREEWAY 
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petroleum, (iii) asbestos. (iv) polychlorinated biphenyl, (v) radioactive material, (vi) designat.ed 
as a "Hazardous Substance" pursuant to Section 311 of the Clean Water Act, 33 U.S.C. Sec. 
1251 et seg. (33 U.S.C. Sec. 1317), (vii) defined as a ''haz.ardous waste" pursuant to Section 1004 
of the Resource Conservation and Recovery Act, 42 U.S.C. Sec. 6901 ~- (42 U.S.C. Sec. 
6903), or (viii) defined as a "Hazardous Subst.ance" pursuant to Section 101 of the 
Comprehensive Environmental Response, Compensation, and Liability Act. 42 U.S.C. Sec. 9601 
et seq. (42 U.S.C. Sec. 9601), the Texas Asbestos Health Protection Act, Art. 4477-3a, Vernon's 
Tex.as Civil Statutes, the Texas Water Code, the Texas Solid Waste Disposal Act, and other 
applicable existing and future federal, state or local environmental laws and the regulations 
adopted under those acts, as amended. 

"Impositions"! Collectively, all taxes (including, without limitation, all ad valorem, sales 
and use, single business. gross receipts, transaction privilege, rent or similar taxes), assessments 
(including, without limitation, all assessments for public improvements or benefits, whether or 
not commenced or completed prior to the date hereof and whether or not to be completed within 
the Term), ground rents (if applicable), water, sewer or other rents and charges, excises, tax 
levies, fees (including, without limitation, license, perm.it, inspection, authorization and similar 
fees), and all other governmental charges (including, without limitation, any franchise t.ax and 
margins tax), in each case whether general or special, ordinary or extraordinary, or foreseen or 
unforeseen, of every character in respect of the Leased Premises and/or the Rent (including all 
interest and penalties thereon due to any failure in payment by Lessee), which at any time prior 
to, during or in respect of the Term hereof may be assessed or imposed on or in respect of or be a 
lien upon (a) Lessor or Lessor's interest in the Leased Premises, (b) the Leased Premises or any 
part thereof or any rent therefrom or any estate, right, title or interest therein, or (c) any 
o~pancy, opemtion, use or possession o:t: sales from, or activity conducted on, or in connection 
with, the Leased Premises or the leasing or use of the Leased Premises or any part thereof, 
provided, however, nothing contained in this Lease shall be construed to require Lessee to pay 

, (1) any transfer or net revenue tax of Lessor, or (2) any tax imposed with respect to the sale, 
exchange or other disposition by Lessor of any portion of the Leased Premises or the proceeds 
thereof'; or (3) except as expressly provided elsewhere in this Lease, any principal or interest on 
any Encumbrance on the Leased Premises, except to the extent that any tax, assessment, tax levy 
or charge which Lessee is obligated to pay pursuant to the first sentence of this definition and 
which is in effect at any time during the Tenn hereof is totally or partially repealed or reduced. 

"Insurance Requirements": All terms of any insurance policy required by this Lease and 
all requirements of the issuer of any such policy. 

"Lims;l": As defined in Article 1. 

"Lease": As defined in the Preamble. 

"Lease Year11
: Each twelve (12) calendar month period during the Term and any 

Renewal Term, beginning on the firs1 day of the first full calendar month after the Effective 
Date. 

"Leased Improvements": As defined in Article 1. 

LEASE AGREEMENT- 4500 SOUTH FREEWAY 
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11Leased premises": AB defined in Article 1. 

11Legal Requirements": Federal, state, county, municipal and other governmental statutes, 
laws. rules, orders, regula1ions, ordinances, judgments, decrees and injunctions affecting either 
the Leased Premises or the construction, use or alteration thereof, whether now or hereafter 
enacted and in force, including without limitation the Americans with Disabilities Act and 
including any which may (a) require repairs, modification, or alterations in or to the Leased 
Premises, or (b) in any way adversely affect the use and enjoyment thereof, and all pennits, 
licenses, authorimtions and regulations relating thereto, and all covenants, agreements. 
restrictions and encumbrances contained in any instruments, either of record or known to Lessee 
(other than encumbrances created by Lessor without the consent of Lessee), at any time in force 
affecting the Leased Premises. 

"Lessee":· TRICOLOR AUTO GROUP, LLC, and its successors and permitted assigns. 

11Lessee Part(ies)11
: Lessee, its officers, directors, shareholders, partners, trustees, 

members, agents, contractors, subcontractors, employees, licensees and invitees. 

"Lessee's Personal Property11
: All machinery, equipment, furniture, furnishings, movable 

walls or partitions, computers, trade fixtures or other personal property. used or useful in 
Lessee1s business on the Leased Premises, including without limitation, all items of fwniture, 
furnishings, equipment, supplies and inventory, except items, if any, included within the 
definition of Fixtures. 

"Lessor": BV FW, LP, a Texas limited partnership. 

"Lessor Part{j.es)": Lessor, its officers, directors, shareholders, partners, 1rustees, 
,·members, a.gents. employees, contractors and subcontractors. 

"Mortgage11
: As defined in Section 13.1. 

"Mortgagee": As defined in Section 13.1. 

''Net Insurance Proceeds": As defmed in Section 14.8. 

"Officer's Certi:ficate11
: A certificate of Lessee signed by the Chairman of the Board of 

Directors, the President, any Vice President, the Treasurer or authorized Manager of Lessee or 
any general partner of Lessee or another officer authorized to so sign by the Board of Directors, 
By-Laws or partnership agreement of Lessee or the general partner of Lessee, or any other 
person whose power and authority to act bas been authorized by delegation in writing by any of 
the persons holding the foregoing offices. 

110verdue Rate": On any date, a rate per annum equal to the lesser of 5% above the Prime 
Rate, or the mmtimum rate then permitted under applicable law. 

"Payment Date": Any due date for the payment of the installments of Base Rent or any 
other sums payable under this Lease. 

LEASE AGREEMENT-4500 soum FREEWAY 
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''Primary Intended Use": As defined in Section 7.2(a). 

"Prime Rate": The annual rate ann01mced by Bank of Am.eri~ N.A. to be its prime rate 
for ninety (90) day unsecured loans to its United States corporate bo1TOwers as in effect from 
time to time, or if Bank of America, N.A. no longer exists or conducts business in the United 
States, then the largest commercial bank: existing in the United States. 

''Rent": Collectively, the Base Rent, the Additional Charges, and other Additional Rent 

"Second Renewal Term": As defined in Article 1. 

''Taldng": A taking or voluntary conveyance during the Tenn hereof of all or part of the 
Leased Premises, or any interest therein or right accruing thereto or use thereof, as the result o:t: 
or in settlement of any Condemnation or other eminent domain proceeding affecting the Leased 
Premises whether or not the same shall have actually been commenced. 

"Term": The Fixed Term unless extended or earlier terminated pursuant to the provisions 
hereof. 

"Unsuitable for Its Primary Intended Use": As used anywhere in this Lease, the term 
"Unsuitable for Its Primary Intended Use" shall mean that, by reason of non-compliance with 
Legal Requirements, damage or destructio~ or a partial Talcing by Condemnatio~ the Leased 
Premises cannot be operated on a commercially practicable basis for its Primary Intended Use. 

ARTICLE 3. 
RENT 

Section 3.1. Base Rent. Lessee will pay to Lessor, without demand, notice, 
deductions, set off or cotmterclaim, in lawful money of the United States of America, at Lessor's 
address set forth herein or at such other place or to such other perso~ firms or corporations as 
Lessor from time to time may designate in writing, Base Rent during the Term, as follows. 

(a) Base Rent. The Base Rent shall be a specified amount and shall not be 
adjusted based on the amount of square footage in the Leased Premises. Base Rent shall 
be the following amounts for the following periods of time, and shall be due on the first 
day of each month, payable monthly in advance to Lessor at the address set forth in the 
preamble of this Lease or at such other address designated by Lessor in writing ("Base 
Rent"): 

LEASE AGREEMENT-4500 SOUTH FREEWAY 
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Lease Month 

1-12

13-24

25-36

37-48

49-60

61-72

73-84

85-96

97- 108

109-120

121 -132 

133 -144 

Annual Base Rent 

$ 190,800.00 

$196,524.00 

$202,419.72 

$ 208,492.31 

$214,747.08 

$221,189.49 

$227,825.18 

$ 234,659.93 

$ 241,699.73 

$248,950.72 

$256Al9.25 

$ 264,111.82 

Monthly Base Rent 

$15,900.00 

$16,377.00 

$16,868.31 

$17,374.36 

$17,895.59 

$18,432.46 

$ 18,985.43 

$19,554.99 

$20,141.64 

$20,745.89 

$21,368.27 

$22,009.32 

(b) Base Rent During Renewal Tenns. If Lessee timely exercises its first 
renewal option in accordance with Section 1.2, Base Rent shall be the greater of Market 
Rent (as hereinafter defined) or the Base Rent in effect immediately prior to the 
commencement of the First Renewal Te.rm. If Lessee timely exercises its second renewal. 
option in accordance with Section 1.2. Base Rent shall be the greater of Market Rent (as 
hereinafter defined) or the Base Rent in effect immediately prior to the commencement of 
the Second Renewal Term. 

� used herein, the term "Market Rent") shall me� with respect to the First Renewal Term and 
Second Renewal Term, such rate as Lessor shall reasonably detennine and notify Lessee of in 
writing (the "Market Rent Notice") within thirty (30) days after Lessor's receipt of an Extension 
Notice; provided, however, in no event shall the Market Rent be less than the sum of the Base 
Rent for the Lease Year immediately preceding the first day of the Renewal Term. In the event 
that Lessee does not agree with Lessor's determination of the Market Rent, then Lessee may, as 
its sole and exclusive remedy, irrevocably revoke its exercising of the ex.tension option by 
delivering written notice of such revocation to Lessor within 15 days after Lessee's receipt of the 
Market Rent Notice. In the event that Lessee fails to deliver such revocation to Lessor within 
such 15 day period for any reason whatsoever, then (i) Lessee shall conclusively be deemed to 
have approved Lessor's determination of the Market Rent, and (ii) Lessee shall have no further 
right to revoke its exercise of the Renewal Term. 
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Section 3.2. Additional Charges. In addition to the Base Rent: 

(a) Lessee will also pay and discharge as and when due and payable all 
Impositions and all other amount, liabilities and obligations that Lessee assumes or 
agrees to pay under the Lease, and (b) in the event of any failure on the part of Lessee to 
pay any of those items :referred to in clause (a) above, Lessee will also promptly pay and 
discharge every fine, penalty, interest and cost which may be added for non-payment or 
late payment of such items (the items referred to in clauses (a) and (b) above being 
referred to herein collectively as the "Additional Charges"). and Lessor shall have all 
legal, equitable and contractual rights, powers and remedies provided in this Lease, by 
statute or otherwise, in the case of non-payment of the Additional Charges. as well as the 
Base Rent. If any installment of Base Rent or Additional Charges (but only as to those 
Additional Charges which are payable directly to Lessor) shall not be paid within 5 
Business Days after notice, Lessee will pay Lessor on demand, as Additional Charges, a 
late charge (to the extent permitted by law) computed at the Overdue Rate on the amount 
of such installment, from the due date of such installment to the date of payment thereof. 
To the extent that Lessee pays any Additional Charges to Lessor pursuant to any 
requirement of this Lease, Lessee shall be relieved of its obligation to pay such 
Additional Charges to the entity to which they would otherwise be due. Tenant 
acknowledges and agrees that each provision of this Lease for determining charges and 
other amounts payable by Tenant under this Lease, including but not limited to the 
Additional Charges, constitutes a method by which the charge is to be computed for 
pwposes of Section 93.012 (Assessment of Charges) of the Texas Property Code, as 
amended or succeeded from time to time. 

(b) Lessor may, from time to time, by written notice to Lessee, require Lessee 
to make monthly or other periodic payments based upon the estimated annual total of all 
or any Impositions for a future period and direct that Lessee prepay monthly a pro rata 
portion of the prospective future Impositions (i.e., the prospective futme payment divided 
by the number of months before. the prospective future payment will be due). Lessee 
agrees that any such prepayment directed by Lessor is due and payable monthly on the 
same day that Base Rent is due and is subject to adjustment at the end of the year on the 
basis of the actual Impositions for such year. Any excess or deficiency between 
estimated payments and actual payments shall be adjusted between the parties within 15 
days after demand by either party. Lessor shall apply the proceeds of such deposits to 
pay the Impositions prior to delinquency. Lessor shall make no charge to Lessee for 
holding and applying such funds, and shall keep such funds in a segregated account and 
all interest earned thereon shall be added to the fund. 

Section 3.3. Net Lease. This is a net lease, absolutely net to Lessor. The term "net 
lease, 11 as used herein, means that, from and after the Effective Date, Lessor has no obligations 
under this Lease except to collect rent as it becomes due and payable and as otherwise expressly 
set forth here~ and the use of such term is not intended to create any additional obligations or 
increase any existing obligations of the Lessee except as expressly set forth in this Lease. The 
Rent shall be paid absolutely net to Lessor, so that this Lease shall yield to Lessor the full 
amount of the installments of Base Rent, and the payments of Additional Charges throughout the 
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Term, all as more fully set forth in Article 4. but subject to any other provisions of this Lease 
which expressly provide for adjustment of Rent or other charges. 

Section 3.4. All Sums Rent. All Impositions, insunmce premiums, utility costs and all 
sums, liabilities, obligations, and other amounts which Lessee is required to pay or discharge 
pursuant to this Lease, including but not limited to, Articles 4, 2. 11 and li of this Lease, in 
addition to Rent or as a result of Lessor's curing a potential Event of Default pursuant to Article 
lZ of this Lease, together with any interest, penalty, or other sum which may be added for late 
payment thereof, shall constitute additional rent hereunder (nAdditional Rent"). Without limiting 
the generality of the foregoing, and notwiths1anding anything contained in this Lease to the 
contrary, all amounts payable by Lessee to or on behalf of Lessor under this Lease, whether or 
not expressly denominated as rent, shall constitute rent for the pwposes of Section 502(b)(6) ( or 
any comparable successor provision) of the Bankruptcy Code e.nd for all other pmposes. 

ARTICLE 4. 
IMPOSmONS 

Section 4.1. Payment of Impositions. Subject to Article 12 relating to pennitted 
contest, Lessee will pay, or cause to be paid (and provide to Lessor written evidence of such 
payment), all Impositions at least 15 days prior to the date that any fine, penalty, interest or cost 
may be added for non-payment, such payments to be made directly to the taxing authorities 
where feasible, and Lessee will promptly, upon request, furnish to Lessor copies of official 
receipts or other satisfactory proof evidencing such payments. Lessee's obligation to pay such 
Impositions shall be deemed absolutely fixed upon the date such Impositions become a lien upon 
the Leased Premises or any part thereof. If any such Imposition may, at the option of the 
taxpayer, lawfully be paid in installments (whether or not interest shall accrue on the unpaid 
balance of such Imposition), Lessee may exercise the option to pay the S8Dle (and any accrued 
• interest on the unpaid balance of such Imposition) in installments and, in such event, shall pay 
such installments during the Term hereof (subject to Lessee's right of contest pursuant to the 
provisions of Article 12) as the same respectively become due and before any fine, penalty, 
premium, ftnther interest or cost may be added thereto. Lessor, Elt its expense, shall, to the extent 
permitted by applicable law, prepare and file all tax returns and reports as may be required by 
governmental authorities in respect of Lessor's net income, gross receipts, and taxes on its capital 
stock, and Lessee, at its expense, shall, to the extent permitted by applicable laws and 
regulations, prepare and file all other tax returns and reports in respect of any Imposition as may 
be required by governmental authorities. If any refund shall be due from any taxing authority in 
respect of any Imposition paid by Lessee, the same shall be paid over to or retained by Lessee if 
no Event of Default shall have occurred hereunder and be continuing. Any such :funds retained 
by Lessor due to an Event of Default shall be applied as provided in Article 16. Lessor and 
Lessee shall, upon request of the other, provide such data as is maintained by the party to whom 
the request is made with respect to the Leased Premises as may be necessary to prepare any 
required returns and reports. In the event governmental authorities classify any property covered 
by this Lease as personal property, Lessee shall file all personal property tax returns in such 
jurisdictions where ~t may legally so file. Lessor, to the extent it possesses the same, and Lessee, 
to the extent it possesses the same, will provide the other party, upon request, with costs and 
depreciation records necessary for filing returns for any property so classified as personal 
property. Where Lessor is legally required to file personal property tax retwns, Lessee will be 
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provided with copies of assessments notices indicating a value in excess of the reported value in 
sufficient time for Lessee to file a protest. Lessee may, upon giving notice to Lessor, at Lessee's 
option and at Lessee1s sole cost and expense, protest. appeal, or institute such other proceedings 
as Lessee may deem appropriate to effect a reduction of real estate or personal property 
asse.ssments and Lessor, at Lessee1s expense as aforesaid, shall fully cooperate with Lessee in 
such protest, appeal, or other action. Billings for reimbursement by Lessee to Lessor of personal 
property taxes shall be accompanied by copies of a bill therefor and payments thereof which 
identify the personal property with respect to which such payments ere made. 

Section 4.2. Adiustment of Impositions. Impositions imposed in respect of the tax­
fiscal period during which the Term terminates shall be adjusted and prorated between Lessor 
and Lessee, whether or not such Imposition is imposed before or after such termination, and 
Lessee's obligation to pay its prorated share thereof shall survive such tennina:tion. 

Section 4.3. Utility Charges. Lessee will contract for, in its own name, and will pay 
or cause to be paid all charges for electricity, gas, oil, water, storm sewer, sanitary sewer, 
garbage collection, communications, and other utilities used in or serving the Leased Premises 
during the Term. Lessee shall also pay for all maintemmce upon such utilities. In no event shall 
Lessor be liable for any interruption or failure of utility service to the Leased Premises. 

Section 4.4. Insurance Premiums. Lessee will contract for in its own name and will 
pay or cause to be paid all premiums for the insurance coverage required to be maintained 
pursuant to Article 13 during the Term. 

ARTICLES. 
NO TERMINATION 

Lessee shall remain bound by this Lease in accordance with its terms and shall neither 
take any action without the consent of Lessor to modify, surrender or te:rminate the same, nor 
seek nor be entitled to any abatement, deduction, deferment or reduction of Rent, or set off 
against the Rent, nor shall the respective obligations of Lessor and Lessee be otherwise affected 
by reason of (a) any damage to, or destruction of: any Leased Premises or any portion thereof 
from whatever cause or any Taking of the Leased Premises or any portion thereof, (b) the lawful 
or unlawful prohibition of, or res1riction upon, Lessee's use of the Leased Premises, or any 
portion thereof, or the interference with such use by any person, corporation, partnership or other 
entity, or by reason of eviction by paramount title; (c) any claim which Lessee has or might have 
agamst Lessor or by reason of any default or breach of any warranty by Lessor under this Lease 
or any other agreement between Lessor and Lessee, or to which Lessor and Lessee are parties. 
(d) any bankruptcy, insolvency, reorganization, composition, readjustment, liquidation, 
dissolution, winding up or other proceedings affecting Lessor or any assignee or transferee of 
Lessor, or (e) for any other cause whether similar or dissimilar to any of the foregoing other than 
a discharge of Lessee from any such obligations as a matter of law. Except as may otherwise be 
expressly provided herein, Lessee hereby specifically waives all rights, arising from any 
occmrence whatsoever, which may now or hereafter be conferred upon it by law to (i) modify, 
surrender or terminate this Lease or quit or surrender the Leased Premises or any portion thereo~ 
or (ii) entitle Lessee to any abatement. reduction, suspension or deferment of the Rent or other 
sums payable by Lessee hereunder, except as otherwise specifically provided in this Lease. The 
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obligations of Lessor and Lessee hereunder shall be s~ and independent covenants and 
agreements and the Rent and all other sums payable by Lessee hereunder shall continue to be 
payable in all events unless the obligations to pay the same shall be terminated pursuant to the 
express provisions of this Lease or by termmation of this Lease other than by reason of an Event 
of Default 

ARTICLE 6. 
OWNERSlllP OF LEASED PROPERTY AND PERSONAL PROPERTY 

Section 6.1. Ownership of the Leased Premise,. Lessee acknowledges that the 
Leased Premises is the property of Lessor and 1hat Lessee has only the right to the possession 
and use of the Leased Premises upon the terms and conditions of this Lease. 

Section 6.2. Lessee's Personal Proper:!f. Lessee may (and shall as provided 
hereinbelow), at its expense, install, affix or assemble or place on any parcels of the Land or in 
any of the Leased Improvements, any items of Lessee's Personal Property, and Lessee may, 
subject to the conditions set forth below, and upon notice from Lessor, must remove the same 
upon the expiration or any prior termination of the Term. Lessee shall provide and maintain 
during the entire Term all such Lessee's Personal Property as shall be necessary in order to 
operate the Leased Premises in compliance with all licensure and certification requirements, in 
compliance with all applicable Legal Requirements and Insurance Requirements and otherwise 
in accordance with customary practice in the industry for the Primary Intended Use. Lessor 
agrees to subordinate any landlord's liens covering Lessee's Personal Property to the lien of bona 
fide third-party lenders or equipment financers. 

ARTICLE 7. 
CONDIDON AND USE OF LEASED PROPERTY 

Section 7.1. Condition of the Leased Premises. Lessee is leasing the Leased 
Premises "AS IS" in its present condition. Lessee's occupancy of the Leased Premises is 
conclusive evidence that: (a) Lessee accepts the Leased Premises as suitable for the purposes for 
which they are leased and (B) accepts the Leased Premises as being in good and satisfactory 
condition. Except as otherwise provided herein, Lessee waives any claim or action against 
Lessor in respect of the condition of the Leased Premises. Except as otherwise provided 
herein, Lessor makes no warranty or representatio~ express or implied, in respect of the 
leased property or any part thereof, either as to its fitness for use, suitability, design or 
condition for any particular use or purpose or otherwise. 

Section 7.2. Use of the Leased Premises. Lessee covenants that it will obtain and 
maintain all approvals needed to use and operate the Leased Premises for the Primary Intended 
Use, as defined below, under applicable local, state and federal law. 

(a) After the Effective Date and during the entire Term. Lessee shall 
continuously occupy and use or cause to be used the Leased Premises and the 
improvements thereon as a car lot for the sale of new or used vehicles and periodic repair 
of such vehicles, (the 11Primary Intended Use''). Lessee shall not use the Leased Premises 
or any portion thereof for any other use without the prior written consent of Lessor. No 
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use shall be made or permitted to be made of the Leased Premises and no acts shall be 
done which will cause the cancellation of any insurance policy covering the Leased 
Premises or· any part thereof. Lessee shall, at its sole cost. comply with all Legal 
Requirements and all of the requirements pertaining to the Leased Premises or other 
improvements of any insurance board, association, organization, or company necessary 
for the maintenance of the insurance, as herein provided, covering the Leased Premises 
and Lessee's Personal Property. 

(b) Lessee shall not commit or suffer to be committed. any waste on the Leased 
Premises nor shall Lessee cause or permit any nuisance thereon. 

( c) After notice or knowledge of unpermitted uses of the Leased Premises, 
Lessee shall neither suffer nor permit (provided Lessee knows) the Leased Premises or 
any portion thereof, or Lessee's Personal Property, to be used in such a manner as 
(1) might reasonably tend to impair Lessor's title thereto or to any portion thereof, or 
(2) may reasonably make possible a claim or claims or adverse usage or adverse 
possession by the public, as such, or of implied dedication of the Leased Premises or any 
portion thereof. 

Section 7.3. Hazardous Substances. 

(a) Lessee may not cause or pennit the escape, disposal, or release in the 
Leased Premises of any Hazardous Substances or bring, or permit any of its agents, 
contractors, employees, or invitees to bring, any Hazardous Substances into the Leased 
Premises. Except as disclosed in the Environmental Reports, Lessor warrants that it has 
no knowledge of history of use of Hazardous Substances on the Leased Premises or 
Hazardous Substances contamination of the Leased Premises. 

(b) If any lender or governmental agency requires testing to ascertain whether 
or not a release of Hazardous Substances has occurred in or on the Leased Premises 
based on prQbable cause that a release occurred and was caused by Lessee, its agents, 
contractors, employees, or invitees, then Lessee shall reimburse the reasonable costs of 
the testing to Lessor as Additional Rent. 

(c) Lessee shall execute affidavits, representations, and the like from time to 
time at Lessor's reasonable request concerning Lessee's best knowledge and belief 
regarding the presence of Hazardous Substances in the Leased Premises. 

( d) Lessee shall indemnify Lessor in the manner specified. in Article 21 from 
any release of Hazardous Substances in or on the Leased Premises caused or permitted by 
Lessee, its agents, contractors, employees, or invitees after the Effective Date. These 
covenants survive the expiration or earlier termination of this Lease. 

ARTICLES. 
LEGAL AND INSURANCE REQUIREMENTS 

Section 8.1. Compliance with Legal and Insurance Requirements. Subject to 
Article 12 relating to permi~ contests, Lessee. at its expense, will promptly (a) comply with all 
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Legal R.eqwrements and Insurance Requirements in respect of the use, operation, maintenance. 
reprur and restotation of 1he Leased Premises, whether or not compliance therewith shall require 
structural change in any of the Leased Improvements or interfere with the use and enjoyment of 
the Leased Premises, and (b) procure. maintain and comply with all licenses, certificates and 
other authorizations required for any use of the Leased Premises and Lessee's Personal Property 
then being made, and for the proper erection, installation, operation and maintenance of the 
Leased ~ses or any part thereof. 

Section 8.2. Legal Require1nent Covenants. Lessee covenants and agrees that the 
Leased Premises and Lessee's Personal Property shall not be used for any unlawful pmpose. 
Lessee shall acquire and .maintain all licenses, certificates, permits, and other authorizations and 
approvals needed to operate the Leased Premises in its customary manner for the Primary 
Intended Use and any other use conducted on the Leased Premises as may be pennitted ftom 
time to time hereunder. Lessee further covenants and agrees that Lessee's use of the Leased 
Premises and maintenance, alteration, and operation of the same, and all parts thereof, shall at all 
times conform to all applicable local. state and federal laws, ordinances, rules and regulations. 

ARTICLE 9. 
REP AIRS, RESTRICTIONS 

(a) Lessee, at its expense, will keep the Leased Premises and all private 
roadways, sidewalks end curbs appurtenant thereto (end Lessee's Personal Property), 
including any landscaping thereon, in good order and repair (whether or not the need for 
such repairs occurs as a result of Lessee's use. any prior use, the elements, the age of the 
Leased Premises or any portion thereof) and, except as otherwise provided in Articles 14 
and ll, with reasonable promptness, shall make all necessary and appropriate repairs 
thereto of every kind and nature, whether interior or exterior, structural or non-structural, 
ordinary or extraordinary, foreseen or unforeseen or arising by reason of a condition 
existing prior to the commencement of the Term of this Lease (concealed or otherwise). 
All repairs shall, to the extent reasonably achievable, be at least equivalent in quality to 
the original work. Lessee will not take or omit to take any action the taking or omission 
of which might materially impair the value or the usefulness of the Leased Premises or 
any part thereof for the Primary Intended Use. 

(b) Lessor shall not under any circumstances be required to build or rebuild any 
improvements on the Leased Premises, or to make any repairs, replacements, alterations, 
restoration, or renewals of any nature or description to the Leased Premises, whether 
ordinary or extraordinary, structural or non-structural, foreseen or unforeseen, or to make 
any expenditure whatsoever with respect thereto in connection with this Lease, or to 
maintain the Leased Premises in any way. 

(c) Nothing contained in this Lease and no action or inaction by Lessor shall be 
construed as (i) constituting the consent or request of Lessor, expressed or implied, to any 
contractor, subcontractor, laborer, materialman or vendor to or for the performance of 
any labor or services or the furnishing or any materials or other property for the 
construction, alteration, addition, repair or demolition of or to the Leased Premises or any 
part thereot or (ii) giving Lessee any right, power or permission to contract for or permit 
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the performance of any labor or services or the furnishing of any materials or other 
property in such fashion as would permit the making of any claim against Lessor in 
respect thereof or to make any agreement that may create, or in any way be the basis for, 
any right, title, interest. lien, claim or other encumbrance upon the estate of Lessor in the 
Leased Premises or any portion thereof. . 

(d) Lessee will, upon the expiration or prior termination of this Term, vacate 
and surrender the Leased Premises t.o Lessor in 1he condition in which the Leased 
Premises was originally received from Lessot, as repaired, rebuilt, restored, altered or 
added to ·as permitted or required by the provisions of this Lease. and except for ordinary 
wear and tear (subject" to the obligation of Lessee to maintain the Leased Premises in 
good order and repair during the entire Tenn of the Lease), damage caused solely by the 
affirmative negligent acts or willful misconduct of Lessor and damage or destruction 
described in Article 14 or resulting from a Taking described in Article 15 which Lessee is 
not required by the terms of this Lease to repair or restore. 

ARTICLE 10. 
ALTERATIONS 

Section 10.1. Tenant Improvements. Except for the alterations permitted by 
Section 10,2, Lessee shall not make any alterations, improvements, modifications, or additions to 
the Leased Premises without Lessor's prior written consent, which shall not be unreasonably 
withheld with regard to interior, non-structmal alterations.that do not affect building systems. 

Section 10.2. Permitted Alterations. No consent is required for (i) interior. non­
structural alterations that do not affect building systems, which cost $25,000 or less or (ii) with 
regard to replacement of any item that has previously been approved by Lessor, provided such 
·items is replaced with an item of equal of better value, utility, and (if visible) appearance. 

Section 10.3. Guidelines for Alterations. kly alterations, additions, substitutions or 
replacements performed by Lessee (i) shall be performed in a good and workmanlike manner, 
(ii) shall not violate any term of any agreement or restriction to which the Leased Premises ·are 
subject, and (iii) shall be expeditiously completed in compliance with all Legal Requirements 
applicable thereto. Lessee shall promptly pay all costs and expenses of each such alterations, 
additions, substitutions or replacements, discharge all liens arising therefrom and procure and 
pay for all pemtlts and licenses required in connection therewith. Any such alteration, 
improvement, modification, or fixture which is installed by Lessee on the Leased Premises and 
which is in any manner attached. to the floors, walls or ceilings shall remain upon the Land when 
the Leased Premises are surrendered by Lessee unless otherwise designated by Lessor in 
connection with Lessor's approval of such alteration, improvement, modification or fixture. 

Section 10.4. Plans For Alterations. Lessee shall promptly furnish lessor copies of as­
built plans and specifications for work after completion. Lessee shall notify Lessor upon 
completion of any alterations, improvements, modifications. or additions and lessor may inspect 
same for workmanship and compliance with any approved plans and specifications. 
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ARTICLE 11. 
LIENS 

Subject to the provisions of Article 12 relating to permitted contests, Lessee will not 
directly or indirectly create or allow to remain and will promptly discharge at its expense any 
lien, encumbrance. attachment, title retention agreement or claim upon the Leased Premises or 
any attachment, levy, claim or enCtlOlbrance in respect of the Rent, not including. however, 
(a) this Lease, (b) the Permitted Exceptions, (c) restrictions, liens and other encumbrances which 
are consented to in writing by Lessor. ( d) liens for those taxes of Lessor which Lessee is not 
required to pay hereunder. (e) subleases permitted by Article 22, (f) liens for Impositions or for 
sums ~ting fr.om noncompliance with Legal Requirements, so long as (1) the same are not yet 
payable or are payable without the addition of any fine or penalty or (2) such liens are in the 
process of being contested as permitted by Article 12, (g) liens of mechanics, laborers, 
materialmcn, suppliers or vendors for sums either disputed or not yet due, provided that (1) the 
payment of such sums shall not be postponed for more than 60 days after the completion of the 
action giving rise to such lien and such reserve or other appropriate pro-visions as shall be 
required by law or genemlly accepted accmmting principles shall have been made therefore or 
(2) any such liens are in the process of being contested as permitted by Article 12, and (h) any 
liens which ere the responsibility of Lessor pursuant to the provisions of Article 32 of this Lease. 

ARTICLE 12. 
PERMITfED CONTESTS 

Lessee, on its own or on Lessor's behalf (or in Lessor's name), but at Lessee's expense, 
may contest, by appropriate legal proceedings conducted in good faith and with due diligence, 
the amount, validity or application, in whole or in part, of any Imposition, Legal Requirement, 
Insurance :Requirement, lien. attachment, levy, encumbrance, charge or claiin not otherwise 

' permitted by Article 11, provided that (a) in the case of an unpaid Imposition, lien, attachment, 
levy, encumbrance, charge or claim, the commencement and continuation of such proceedings 
shall suspend the collection thereof from Lessor and from the Leased Premises, (b) neither the 
Leased Premises nor any Rent therefrom nor any part thereof or interest therein would be in any 
immediate danger of being sold, forfeited, attached or lost, ( c) in the case of a Legal 
Requirement, Lessor would not be in any immediate danger of civil or criminal liability for 
failure to eomply therewith pending the outcome of such proceedings, (d) in the case of a Legal 
Requirem.l\mt and/or an Imposition, lien, encwnbrancc or charge, Lessee shall give such 
reasonable security as may be demanded by Lessor (such as a bond or title i.nsunpice 
endorsement) to insure ultimate payment of the same and to prevent any sale or forfeiture of the 
affected portion of the Leased Premises or 1he Rent by reason of such non-payment or non­
compliance, provided, however, the provisions of this Article 12 shall not be construed to permit 
Lessee to contest the payment of Rent ( except as to contests concerning the method of 
computation or the basis of levy of any Imposition or the basis for the assertion of any other 
claim) or any other sums payable by Lessee to Lessor hereunder, (e) in the case of an Insurance 
Requirement, the coverage required by Article 13 shall be maintained, (f) if such contest be 
finally resolved against Lessor or Lessee, Lessee shall, as Additional Charges due hereunder, 
promptly pay the amount required to be paid, together with all interest and penalties accrued 
thereo~ ot comply with the applicable Legal Requirement or Insurance Requirement, and (g) 
there is no Event of Default or occurrence of an event that the passing of all applicable notice 
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and cure periods would be an Event of Default Lessor, at Lessee1s expense, shall execute and 
deliver to Lessee such authoriz.ations and other docwnents as may reasonably be required in any 
such contest and, if reasonably requested by Lessee or if Lessor so desires, Lessor shall join as a 
party therein. Lessee shall indemnify and save Lessor hamtless against any liability, cost or 
expense of any kind that may be imposed upon Lessor in connection with any such contest and 
any loss resulting therefrom. 

ARTICLE 13. 
INSURANCE 

S~tion 13.1. General Insurance Requirements. During the Term of this Lease, 
Lessee smUl at all times keep the Leased Premises, and all property located in or on the Leased 
Premises, including Lessee's Personal Property, insured with the kinds and amounts of insurance 
described ;below ( or with increased limits as may be required from time to time by Lessor by 
giving notjce to Lessee, no more frequently than once per any 12 month period). This insurance 
shall be written by companies authorized to do insurance business in the State in which the 
Leased Premises is located. The policies must name Lessor as an additional insured and losses 
shall be ~yable to Lessor and/or Lessee as provided in Article 14. In addition, the policies shall 
name as ~ additional insmed. or loss payee (as applicable) the holder (''Mortgagee") of any 
mortgage, I deed of trust or other security agreement securing any Encumbrance plac~d on the 
Leased ~es in accordance with the provisions of Article 32 ("Mortgage"), if any, by way of 
a st.andardf form of mortgagee's loss payable endorsement. Any loss adjustment relating to the 
Leased P#emises shall require the written consent of Lessor and each affected Mortgagee. 
Evidence lof insurance shall be deposited with Lessor on an annual basis or otherwise as 
requested ~y Lessor and, if requested, with any Mortgagee(s). If because of any act or omission 
of Lessee iany provision of any Mortgage which constitutes a first lien on the Leased Premises 
then requites deposits of insurance to be made with such Mortgagee, Lessee shall either pay to 

I Lessor monthly 1he amounts required and Lessor shall transfer such amounts to such Mortgagee 
or, purswqit to written direction by Lessor, Lessee shall make such deposits directly with such 
Mortgagee. The policies on the Leased Premises, including the Leased Improvements, the 
Fixtures ruhd Lessee's Personal Property, shall insure against the following risks: 

i 

. (a) Loss or damage by fire, vandalism and malicious mischief, extended 
coyerage perils commonly known as "All Risk" and all physical loss perils, includmg, but 
not limited to, sprinkler leakage in an amount not less than 100% of the then Full 
Replacement Cost thereof (as defined below in Section 13.2): 

l 

1 (b) Loss or damage by explosion of steam boilers, pressure vessels or similar 
ap*aratus, now or hereafter installed in the Leased Premises, in such limits with respe.ct 
to any one accident as may be reasonably requested by Lessor from time to time; 

(c) Loss of business under a business interruption insurance policy covering the 
rislc of loss during the first I 2 months of reconstruction necessitated by the occurrence of 
an~ of the hazards described in Sections 13.Ha) or 13.l{b). in an amount sufficient to 
p~ent Lessee from becoming a co-insurer; 
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(d) Claims for personal injury or property damage under a policy of 
comprehensive general public liability insurance, including but not limited to insurance 
against assumed or con1ractual liability including indemnities under this Lease, with 
amounts not less than $2,000,000 per occurrence in respect of bodily injury and death, 
$2,000,000 for property damage and $5,000,000 umbrella coverage; 

(e) Flood (when the Leased Premises is located in whole or in part within a 
designated flood plain area) and such other hazards specifically mold including and in 
such amounts as may be customary for comparable property in the area and if availqble 
from insurance companies authorized to do business in the State in which the Leased 
Premises are located at rates which are economically practicable in relation to the risks 
coyered; and 

(t) If Lessee shall engage or cause to be engaged any contractor to perform 
work on the Leased Premises, Lessee shall require such contractor to carry and maintain, 
at no expense to Lessor, non--deductible comprehensive general liability insurance, 
including but not limited to contractor's liability coverage, completed operations 
coverage~ broad form property dam.age endorsement and contractor's protection liability 
coyerage, in such amounts and with such companies as Lessor shall approve. 

Section 13.2. Replacement Cost. The term "Full Replacement Cost'' as used herein, 
shall mean, the actual replacement cost thereof (including both bard and soft costs) from time to 
time, including increased cost of construction endorsement plus exclusions provided in the 
normal ~ insurance policy. 

S~on 13.3. Additional Insurance. In addition to the insurance described above, 
Lessee~ main~ such additional insurance (commercially reasonable as to type, form and 

/amounts) as may be required from time to time by any Mortgagee and shall further at all times 
maintain ~ worker's compensation insurance coverage for all persons employed by 
Lessee on' the Leased Premises, in accordance with the requirements of applicable local, state 
and federal law. 

Section 13.4. Waiver of Subrogation. Each party waives all claims that arise or may 
arise in its favor against the other party, or anyone claiming through or under them, by way of 
subrogation or otherwise, during the Fixed Term or any Renewal Term, for all losses of, or 
damage to, any of its property (WHETHER OR NOT THE wss OR DAMAGE IS CAUSED IN WHOLE 

OR IN PART BY THE FAULT OR NEGLIGENCE OR STRICT LIABILITY OF THE OTHER PARTY OR 
ANYONE FOR WHOM THE OTHER PARTY IS RESPONSIBLE), which loss or damage is covered by 
valid and; collectible property insurance policies, to the extent that the loss or damage is 
recovered .uuder the insurance policies. All insurance policies carried by either party covering 
the Lease'd • Premises, the Fixtures, and/or Lessee's Personal Property, including without 
limitation, contents, fire and casualty insurance, shall expressly waive any right of subrogation 
on the part of the insurer against the other party. • 

Section 13.5. Form of Insurance. All of the policies of insurance referred to in Section 
13.1 shall be written in form satisfactory to Lessor and by insurance companies reasonably 
satisfactory to Lessor. Lessee shall pay all of the premiums therefor and deliver such policies or 
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certificates thereof to Lessor prior to their effe.ctive date (and with respect to any renewal policy, 
at least 15 days prior to the expiration of the existing policy) and in the event of the fail~ of 
Lessee either to effect such insurance in the names herein called for or to pay the premimns 
therefore, or to deliver such policies or certificates thereof to Lessor at the times required, Lessor 
shall be entitled, but shall have no obligation to enact such insurance and pay the premi\JID.S 
therefore, which premiums shall be repayable to Lessor upon written demand therefo~ and 
failure to repay the same shall constitute an Event of Default within the meaning of 
Section 16.l(b). Each insurer mentioned in Section 13.1 shall agree by endorsement on the 
policy or policies issued by it, or by independent instrument furnished to Lessor, that it will give 
to Lessor 30 days' written notice before the policy or policies in question shall be altered, 
allowed to expire or canceled. 

Sectfon 13.6. Blanket Policy. Notwithstanding anything to the contrary contained in 
this Article 13. Lessee's obligations to carry the insurance provided for herein may be brought 
within the coverage of a so-called blanket policy or policies of insurance carried and maintained 
by Lessee and its Affiliates; provided, however, that the coverage afforded Lessor will not be 
reduced or diminished or otherwise be different from that which would exist under a separate 
policy meeting all other requirements of this Lease by reason of the use of such blanket policy of 
insurance, and provided further that the requirements of this Article 13 are otherwise satisfied. 

Section 13. 7. No Seoarate Insurance. Except as to Lessee's personal property if 
Lessee so elects, Lessee shall not on Lessee's own initiative or pursuant to the request or 
requirement of any third party, take out separate insurance concurrent in form or contributing in 
the event of loss with that required in Section 13.1 to be furnished by, or which may reasonably 
be required to be furnished by, Lessee, or increase the amounts of any such then existing 
insurance by securing an additional policy or additional policies, unless all parties having an 
insurable interest in the subject matter of the insurance, including in all cases Lessor and all 

, Mortgagees, are included there plus additional insured's and the loss is payable under said 
insurance in the same manner as losses are required to be payable under this Lease. Lessee shall 
immediately notify Lessor of the taking out of any such separate insurance or of the increasing of 
any of the amounts of the then existing insurance by securing an additional policy or additional 
policies. 

ARTICLE 14. 
FIRE AND CASUALTY 

Section 14.1. Insurance Proceeds. All proceeds payable by reason of any loss or 
dam.age to the Leased Premises or any portion thereo~ and insured under any policy of insurance 
required by Sections 13. l(a) and 13.l(b) oftbis Lease shall be paid to Lessor and held by Lessor 
in trust (subject to the provisions of Section 14.6) and, unless otherwise provided in Section 14.5. 
shall be made available for reconstruction or repair, as the case may be, of any damage to or 
destruction of the Leased Premises, or any portion thereof. and shall be paid out by Lessor from 
time to time for the reasonable cost of such reconstruction or repair. Any excess proceeds of 
insurance remaining after the completion of the restoration or reconstruction of the Leased 
Premises shall be paid to Lessor free and clear upon completion of any such repair and 
restoration except as otherwise specifically provided below in this Article 14; provided, in the 
event neither Lessor nor Lessee is required or elects to repair and restore the Leased Premises, all 
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such insurance proce¢s shall be retained by and belong to Lessor ( except any proceeds relating 
to Lessee's Personal Property which shall belong to Lessee). All salvage resulting from any risk 
covered by insurance shall belong to Lessee unless neither Lessor nor Lessee is required or elects 
to repair and restore the Leased Premises, in which case such salvage ( except that any salvage 
relating to Lessee's Personal Property) shall belong to Lessor. 

Section 14.2. Reconstruction in the Event of Damage or Destruction Covered b__y 
Insurance. 

(a) Except as provided in Section 14.6, if during the Term, the Leased Premises 
is totally or partially destroyed (whether or not from a risk covered by the insuraµce 
described in Article 13), unless otherwise provided in Section 14.S, Lessee shall restore 
the Leased Premises to substantially the same condition as existed immediately before the 
damage or destruction ( or, with Lessor's prior written approval, said approval not to be 
unreasonably withheld, , to such other condition as Lessee may reasonably determine is 
appropriate, consistent with the Primary Intended Use). 

(b) During the period of repair or restoration, neither Base Rent nor imy 
Additional Rent shall be reduced or abated. If the cost of the repair or restoration 
exceeds the amount of proceeds received by Lessor from the insurance required under 
Article 13 and Lessee elects or is required by the terms of this Lease to restore the Leased 
Premises, Lessee shall be obligated to contribute any excess amount needed to restore the 
Leased Premises. An amount shall be paid by Lessee to Lessor to be held in trust 
together with any other insurance proceeds for application to the cost of repair and 
restoration as provided.in Section 14.8 below. 

( c) Lessee shall (i) commence to repair any such damage or to restore the 
Leased Premises within sixty (60) days after the date of the casualty, and (ii) diligently 
and continuously prosecute such repairs or restoration to completion, and (iii) complete 
such repairs or restoration as soon as reasonably practicable but in any case within 210 
days after commencement of such repairs or restoration. Subject to the provisions of 
Section 14.8, Lessor shall make proceeds of insurance in respect of such fire or other 
casualty available to Lessee. 

Section 14.3. Lessee's Property. All insurance proceeds payable by reason of any loss 
of or damage to any of Lessee's Personal Property shall be paid to Lessee. Lessee shall use the 
insurance proceeds payable to Lessee under the provision of Section 14.2 above to replace its 
property in the Leased Premises if Lessee is required to have the Leased Premises restored. 

Section 14.4. No Abatement of Rent. This Lease shall remain in full force and effect 
and Lessee's obligation to make rental payments and to pay all other charges required by this 
Lease shall remain unabated during any period required for repair and restoration. 

Section 14.5. Termination By Lessor if Required by Mortgagee. Notwithstanding 
any provisions of Sections 14.1 and 14.2 to the contrary. if Lessor is required to pay any 
insurance proceeds arising out of the damage to or destruction of the Leased Premises to Lessor's 
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Mortgagee, then Lessor may terminate this Lease by giving written notice of its election to 
terminate within 30 days following the date ofloss. 

Section 14.6. Damage Near End of Term. Notwithstanding any provisions of Sections 
14.1 and 14.2 to the contrary, if damage to or destruction of the Leased Premises occurs during 
the last 12 months of the Tenn or any Renewal Term., and if such damage or destruction renders 
the Leased Premises Unsuitable for Its Primary Intended Use and cannot be fully repaired qnd 
restored within 6 months immediately following the date of loss, either party shall have the right 
to terminate this Lease by giving notice to the other within 30 days after the date of damage or 
destruction. in which event Lessor shall be entitled to retain the insurance proceeds ( except as. to 
Lessee's personal property) and Lessee shall pay to Lessor on demand the amount of qny 
deductible or uninsured loss arising in connection therewith; provided, however, that any s1,1.ch 
notice given by Lessor shall be void and of no force and effect if Lessee exercises any available 
option to extend the Term for either the First Renewal Term or Second Renewal Term, as 
applicable, within 30 days following receipt of such termination notice. 

Sedion 14.7. Waiver. Lessee hereby waives any statutory or common law rights of 
termination which may arise by reason of any damage or destruction of the Leased Premises. 

Section 14.8. Application of Proceeds. With respect to the proceeds from insurance 
claims which are to be applied to the repair, rebuilding or restoration of any portion of the 
Leased Premises. (i) if less than all or substantially all (as reasonably detennined by Lessor) of 
the Leased Premises is damaged or destroyed, (ii) no event of default exists hereunder, (iii) such 
damage or destruction results in the need for repair, rebuilding or restoration work to occur on 
the Leased Premises, and (iv) Lessee has delivered evidence satisfactory to Lessor that sufficient 
funds (including available insurance proceeds and Lessee's contnoution) are available to repair, 
rebuild or restore the Leased Premises (such repairs, rebuilding or restoration being hereinafter 

• referred to as the "Restoration Work") to a condition of at least equal in value and general utility 
to that of such Leased Premises prior to such destruction, damage or taking, then Lessee will be 
entitled to have so much of the insurance proceeds, less the reasonable cost out-of-pocket, if any, 
to Lessor of the recovery thereof and of the paying out of such proceeds, including but not 
limited to, reasonable attorneys' fees and expenses and architects' and engineers' fees and 
expenses allocable to inspecting the Restoration Work and the plans and specifications therefor 
(collectively, the "Net Insurance Proceeds") resulting from such damage or destruction to the 
Leased Premises that are available for the Restoration Work, applied thereto. If the Net 
Insurance Proceeds are equal to or less than $25,000.00 such sum shall be paid directly to 
Lessee. If the Net Insurance Proceeds exceed $25,000.00, such proceeds shall be paid to Lessee 
as needed to pay for the Restoration Work during the progress of the Restoration Worlc, subject 
to the following conditions: 

(a) Lessee will deliver to ~ssor such evidence as Lessor may reasonably 
require that the portion of Restoration Work for which payment has been requested (net 
of any required retainage) has been completed in accordance with. the plans and 
specifications therefor. which shall be previously approved by Lessor; provided, 
however, that, to the extent that such plans and specifications are the substantially similar 
to the plans and specifications existing as of the date of this Lease, Lessor's approval 
shall not be unreasonably withheld; 
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(b) The Net Insurance Proceeds required for the Restoration Work will l,e 
received and disbursed by Lessor or, if Lessor's Mortgagee so requires, Lessor's 
Mortgagee; 

(c) If the Restoration Work is structural or if the cost of the Restoration Work 
as estimated by Lessor exceeds $50,000.00, an arcbit.ect or engineer selected by Less~ 
and approved. by Lessor shall be in charge of the Restoration Work; 

(d) The disbursement of the Net Insurance Proceeds will be made within seven 
(7) days' after written request therefor, accompanied by (1) evidence of amomrts char~ 
for the portion of the Restoration Work in question and prior payment of amounts 
expended for the portion of the Restoration Work as to which previous disbutSements 
have been made by Lessor, (2) a certificate of the architect and/or engineer, if one pe 
required under clause (c) of this Section 14.8, otherwise by Lessee, stating that all of tile 
Restoration Work for which payment is requested has been completed and has been doiie 
in compliance with any approved plans and specifications, (3) lien waivers reasonably 
satisfactory in form and substance to Lessor covering the Restoration Work, and (4) if 
requested by Lessor, a search prepared by a title company or licensed abstractor or by 
other evidence satisfactory to Lessor that there has not been filed with respect to the 
Leased Premises any mechanics', materialmen or other lien instrument or affidavit for the 
retention of title not discharged of record; 

( e) There will be no default or occurrence of an act or omission ( other than the 
damage itself) which. with the giving of notice or the passage of time, or both wow,d 
create or constitute a default or event of default hereunder; and, 

(t) The request for any payment after the Restoration Work has been completed 
-' will be accompanied by a copy of any certificate or certificates required by law, rule, 

ordinance or regulation to render occupancy of the Leased Premises legal. Should Lessor 
receive a. request which Lessor deems insufficient for the purpose intended. Lessor shall 
promptly. in writing, notify Lessee of the specific insufficiencies which Lessor desires 
remedied. 

ARTICLE 15. 
CONDEMNATION 

Section 15.1. Parties' Rights and Obligations. If during the Term there is any Taking 
of all or any part of the Leased Premises or any interest in this Lease by Condemnation. the 
rights and obligations of the parties shall be determined by this Article 1 S. 

Section 15.2. Total Taking. If there is a Taking of all of the Leased Premises by 
Condemnation. this Lease shall terminate on the Date of Taking. 

Section 15.3. Partial Taking. If there is a Talcing of a portion of the Leased Premises 
by Condemnation, this Lease shall remain in effect if the Leased Premises is not thereby 
rendered Unsuitable for Its Primary Intended Use, Lessee shall restore the Leased Premises to 
the extent possible, to substantially the same condition as existed immediately before the partial 
Taking (or, with Lessor's approval. to such other comparable condition as Lessee determines is 
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appropriate for Lessee's Primary Intended Use) and Base Rent shall be fairly and equitably 
adjusted. It: however, the Leased Premises is thereby rendered Unsuitable for Its Primary 
Intended Use by Condemnation. this Lease shall terminate on the Date of Taking. 

Section 15.4. Restoration. If there is a partial Taking of the Leased Premises and this 
Lease remains in full force and effect pursuant to Section 15.3, Lessee shall commence the 
necessary restoration (or, in the event, Lessor elects to restore the Leased Premises. LesSQr) 
within 60 days after the date of the Taking and prosecute the restoration with diligence and 
continuity and complete same no later than 180 days after the Date of Taldng. 

Section 15.5. Award Distribution. The entire Award shall belong to and be paid to 
Lessor, except that, if this Lease is terminated, and subject to the rights of the Mortgagee, Lessee 
shall be entitled to receive from the Award, if and to the extent such Award specifically inc]U(ies 
such item, an award for damages to Lessee's Personal Property. If Lessee is required or elects to 
restore the Leased Premises, Lessor agrees that, subject to the rights of the Mortgagee, its portion 
of the Award shall be used for such restoration and it shall hold such portion of the Award in 
trust, for application to the cost of the restoration. 

• Section 15.6. Tempora" Taking. The Taking of the Leased Premises, or any part 
thereof: by military or other public authority shall constitute a Taking by Condemnation only 
when the use and occupancy by the Taking authority has continued for longer than 6 months. 
During any such 6 month period all, the provisions of this Le.ase shall remain in full force and 
effect and the Base Rent shall not be abated or reduced during such period of Temporary Taking. 
Any award associated with any such temporary Taking shall be paid to Lessee; provided, if such 
Taking bas continued for longer than 6 months any award shall be distributed in accordance with 
the terms of Section 15.5. 

Section 15. 7. Termination By Lessor if Required by Mortgagee. Notwithstanding 
any provisions of Sections 15.3, 15.4 and fil to the contrary, if Lessor is required to pay any 
Award to Lessor's Mortgagee, then Lessor may terminate this Lease by giving written notice of 
its election to terminate within 30 days following the date of the Tal<lng. 

ARTICLE 16. 
DEFAULT 

Section 16.1. Events of Default. The occurrence of any one or more of the following 
events (individually, an "Event of Default") shall constitute Events of Default hereunder: 

(a) if Lessee shall fail to make a payment of the Rent payable by Lessee unqer 
this Lease on or before the date due therefor; or 

(b) if Lessee shall fail to observe or perform any~ covenant or condition of 
this Lease on its part to be performed and such failme shall continue for a period of 10 
days after notice thereof from Lessor, unless such failure cannot with due diligence be 
cured within a period of IO days, in which case such failure shall not be deemed to 
continue if Lessee, ~thin said 10 day period, proceeds promptly and with due diligence 
to cure the failme and diligently completes the curing thereof within 30 days after receipt 
by Lessor of Lessee•~ notice of default; or 
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{c) if Lessee shall: 

(i) admit in writing its inability to pay its debts generally as they 
become due; 

(ii) file a petition in bankruptcy or a petition to take advantage of any 
insolvency act; 

(iii) make an assignment for the benefit of its creditors; 

(iv) consent to the appointment of a receiver of itself or of the whole 
or substantially all of its property; 

(v) file a petition or answer seeking reorganization or arrangement 
under the Federal bankruptcy laws or any other applicable law or statute of the 
United States of America or any State thereof; or 

(vi) attempt to assign or sublease this Lease without the prior written 
permission of Lessor. said permission not to be unreasonably withheld. 

(d) if the Lessee shall, after a petition in bankruptcy is filed against it, be 
adjudicated a bankrupt or if a court of competent jurisdiction shall enter an order or 
decree appointing, without the consent of Lessee a receiver of Lessee or any_ guarantor of 
this Lease or of the whole or substantially all of its property, or approve the petition filed 
against it seeking reorganization or arrangement of Lessee under the federal bankruptcy 
laws or any other applicable law or statute of the United States of America or any State 
thereof: and such judgment, order or decree shall not be vacated or set aside or stayed 
within ninety (90) days from the date of the entry thereof; or 

(e) if Lessee shall merged or consolidated with any other entity or be liquidated 
or dissolved, or shall begin proceedings toward such liquidation or dissolution. or shall, 
in any manner, permit the sale or divestiture of all or substantially all of its assets; or 

(t) if the estate or interest of Lessee in the Leased Premises or any part thereof 
shall be levied upbn or attached in any proceeding and the same shall not be vacated or 
discharged within the later of 90 days after commencement thereof or 30 days after 
receipt of Lessee of notice thereof from Lessor (unless Lessee shall be contesting such 
lien or attachment in good faith in accordance with Article 12 hereof). 

Section 16.2. Lessor's Remedies. 

(a) . If an Event of Default occurs, Lessor may then or any time thereafter, and 
without any further notice or opportunity to cure except as expressly set forth in this 
Section 16.2. pursue any one or more of the following remedies: 

(i) Terminate this Lease by giving notice to Lessee, in which event 
Lessee shall immediately surrender the Leased Premises to Lessor. lf Lessor 
tenninates this Lease under this Section 16.2CaXil, then Lessee shall pay to Lessor 
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on demand the amount of all loss and damage Lessor suffers by reason of the 
Event of Default and termination of this Lease, whether through inability to relet 
the Leased Premises on satisfactory terms or otherwise. Lessor has no duty to 
relet the Leased Premises, e:x:cept as required by applicable laws. Lessor's 
damages under this Section 16.2(a){i) specifically include, but are not limited to: 
(A) all amounts due and unpaid under this Lease as of the termination date; 
(B) the fair market rental value of the Leased Premises from the date that Les~ 
vacates the Leased Premises until the date that the Leased Premises are relet; 
(C) the difference between the fair market rental value of the Leased Premises 
from the date the Leased Premises are relet through the expiration of the Term 
and the rental to be received from a new tenant or tenants through the expiration 
of the Term, discoUDted to present value at the Prime Rate; (D) all reasonable 
expenses necessary to recover possession of the Leased Premises and relet the 
Leased Premises, including the cost of renovating, repairing, and altering the 
Leased Premises for a new tenant or tenants, any concessions granted to the now 
tenant or tenants (including but not limited to free rent) and advertisements; 
(E) any concessions made by Lessor to Lessee under this Lease (includmg. but 
not limited to. abated Rent, if any); and (F) any increase in insurance premiw:ps 
caused by the vacancy of the Leased Premises. Nothing in this Lease J.imlts 
Lessor's right to prove and obtain in bankruptcy or insolvency proceedings 
damages by reason of the termination of this Lease in an am01mt equal to the 
maximum amount allowed by any statute or rule of law in effect at the time when 
the damages are to be proved, whether or not the amount is greater, equal to, or 
less than the amount of the loss or damages referred to above. 

(ii) Terminate Lessee's right of possession 1.lllder this Lease (without 
temtinating this Lease or Lessee's obligation to pay Rent for the balance of the 
Term) by giving notice to Lessee, in which event Lessee shall immediately 
surrender the Leased Premises to Lessor. Lessor may (but is under no obligation, 
except as required by applicable laws, to) relet the Leased Premises or any part 
thereof for the account of Lessee, in the name of Lessee or Lessor or otherwise, 
without notice to Lessee for a term or terms (which may be greater or less than the 
period that would otherwise have consti~ted the balance of the Term) and on 
conditions (which may include concessions or free rent) and for uses as Lessor in 
its sole discretion may determine. Lessor may collect and receive any ri;,nts 
payable by reason of any reletting. Lessee shall pay Lessor on demand as 
Additional. Rent all reasonable expenses necessary to recover possession of the 
Leased Premises and relet the Leased Premises, which includes the cost of 
renovating, repairing, and altering the Leased Premises for a new tenant or 
tenants, and advertisements, as well as any deficiency that may arise by reason of 
the reletting. Except as provided under applicable laws, Lessor is not liable for 
any failure to relet the Leased Premises or any part 1hereof or for any failure to 
collect any Rent due upon any reletting. No taking of possession of the Leased 
Premises by Lessor is an election on Lessor's part to te:mi.inate this Lease unless a 
notice of termination is given to Lessee. 
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(iii) Enter upon the Leased Premises without having any civil or 
criminal liability and do whatever Lessee is obligated to do under the terms of this 
Lease. Lessee shall reimburse Lessor on demand as Additional Rent for any 
expenses Lessor incurs in perlbrming Lessee's obligations under this Lea$e, 
together with interest at the Overdue Rate from the date incurred until repaid by 
Lessee. LESSOR IS NOT LIABLE FOR ANY DAMAGES RESULTING TO LESSEE FROM 
ANY LESSOR PARTY'S ACTIONS OR OMISSIONS IN PERFORMING LEssEJ1S 
OBLIGATIONS, WHETHER CAUSED BY THE NEGLIGENCE OR STRICT LIABILITY OF 
ANY LESSOR PARTY OR OTHERWISE, 

(iv) Remove, alter, or change any door, window, or attic hatchway 
cover to the Leased Premises, or any lock, latch, hinge, hinge pin, doorknob, or 
other mechanism connected. to any door, window, or attic hatchway cover to the 
Leased Premises, and intentionally prevent Lessee from entering the Leas~d 
Premises without resort to judicial process and without being liable for 
prosecution or any claim of damages. Lessor is under no obligation to restore any 
door, window, or attic hatchway cover or any lock, latch, hinge, hinge pin, 
doorknob, or other mechanism attached thereto or to deliver or make available to 
Lessee any key to any door, window, or attic hatchway cover until Lessee fully 
cures all Acts of Default then existing under this Lease. 

(b) If Lessee fails to surrender the Leased Premises under Sections 16.2(a)(D or 
16.2(a)(ii), then Lessor may, without prejudice to any other remedy it has for possession 
or arrearages in Rent, take possession of the Leased Premises and expel or remove Le$see 
and any other person occupying the Leased Premises, or any part thereof: without being 
liable for prosecution or any claim of damages. 

(c) No repossession, re-entering, or reletting of all or any part of the Leased 
Premises under this Section 16.2 or otherwise relieves Lessee or any guarantor of tqis 
Lease of any liabilities or obligations under this Lease, all of which survive repossession 
or re-entering by Lessor. If Lessor repossesses or re-enters all or any part of the Leased 
Premises under Sections 16.2(a)(ii), Section 16.2(a)(ili) or Section 16.2(aXiv) after an 
Event of Default, Lessee shall continue to pay to Lessor the Rent required to be paid by 
Lessee. No right or remedy of Lessor under this Lease is intended to be exclusive of any 
other right or remedy. Each right and remedy of Lessor is cumulative of all other rights 
or remedies llllder this Lease or now or hereafter existing at law, in equity, or by statute. 
In addition to other remedies provided in this Lease, Lessor is entitled, to the extent 
permitted by applicable laws, to injunctive relief in case of the violation, or .attempted or 
threatened violation, of any of the terms of this Lease; or to a decree compelling specific 
performance of the tenns of this Lease. 

( d) If Lessor is deemed to have a duty to mitigate its damages arising from a 
default by Lessee under this Lease, then Lessor's duty to mitigate is limited to using 
objectively reasonable efforts to relet the Leased Premises to a replacement tenant 
suitable under the circumstances, which duty to relet the Leased Premises does not 
require Lessor to (i) give priority to the Leased Premises over other premises owned or 
managed by Lessor or its affiliates. (ii) relet for less than market rent, or (iii) relet to a 
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tenant (or for a use) that is not in keeping with the :first class character of the Leased 
Premises . . Further, any breach of Lessor's duty to relet the Leased Premises does not give 
rise to a cause of action by Lessee, but rather, will reduce Lessor's recovery against 
Lessee to the extent that damages reasonably could have been avoided if Lessor bad 
properly exercised its above-described duty. 

Section 16.3. Additional Ememes, It is further agreed that, in addition to payments 
required pursuant to Section 16.2. Lessee shall compensate Lessor for all actual expenses, 
excluding consequential damages ( except as provided in Article 18). incurred by Lessor in 
repossessing the Leased Premises (mcluding among other expenses, any increase in insuran~ 
premiums caused· by the vacancy of the Leased Premises), all expenses incurred by Lessor in 
reletting (including among other expenses, repairs. remodeling, replacements, and 
advertisements), all concessions granted to a new tenant upon reletting, all losses incurred by 
Lessor as a direct result of Lessee's default 

Section 16.4. Waiver. If this Lease is terminated pursuant to Section 16.2, Lessee 
waives, to the e~nt permitted by applicable law, (a) any right of redemption, re--entry or 
repossession, (b) ~y right to a trial by jury in the event of summary proceedings to enforce the 
remedies set forth in this Article 16, and (c) the benefit of any laws now or hereafter in force 
exempting property from liability for rent or for debt. 

Section 16.S. Application of Funds. Any payments otherwise payable to Lessee which 
are received by Lessor under any of the provisions of this Lease during the existence or 
continuance of any Event of Default shall be applied to Lessee's obligations in the order which 
Lessor may reasonably determine or as may be prescribed by the laws of the State in which the 
Leased Premises is located. 

Section 16.6. Notices by Lessor. The provisions of this Article 16 concerning notices 
shall be liberally construed insofar as the contents of such notices are concerned, and any such 
notice shall be sufficient if reasonably designed to apprise Lessee of the nature and approximate 
extent of any defiwlt, it being agreed that Lessee is in good or better position than Lessor to 
ascertain the exact extent of any default by Lessee hereunder. 

ARTICLE 17, 
LESSOR'S RIGHT TO CURE 

If Lessee shall fail to make any payment, or to perform any act required to be made or 
performed under this Lease and to cure the same after applicable notice and within the relevant 
time periods provided in this Lease, Lessor, without waiving or releasing any obligation or Event 
of Default, may (but shall be under no obligation to) at any time thereafter make such payment or 
perform such act for the account and at the expense of Lessee, and may, to the extent permitted 
by law, enter upon the Leased Premises for such purpose and take all such action thereon as, in 
Lessor's opinion, may be necessary or ~ropriate there for. No such entry shall be deemed an 
eviction of Lessee. All sums so paid by Lessor and all costs and expense (~luding, without 
limitation, reasonable attorneys' fees and expense. in each case, to the extent permitted by law) 
so incurred, together with a late charge thereon (to the extent permitted by law) at the Overdue 
Rate from tbe date on which such sums or expenses are paid or incurred by Lessor, shall be paid 
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by Lessee to Lessor on demand. The obligations of Lessee and rights of Lessor contained in this 
Article shall survive the expiration or earlier termination of this Lease. 

ARTICLE 18. 
HOLDING OVER 

If Lessee shall for any reason remain in possession of the Leased Premises after the 
expiration of the Term or any earlier termination of 1he Term hereof, such possession shall be as 
a tenancy at will during which time Lessee shall pay as rental each month, (a) 150% of the 
aggregate of 1/12 of the aggregate Base Rent payable with respect to the last complete Lease 
Year prior to the expiration of the Tenn; and (b) all Additional Rent and other sums, if any, 
payable by Lessee pursuant to the provisions of this Lease with. terms, covenants and conditions 
of this Lease, but shall have no rights hereunder other than the right, to the extent given by law to 
month-to-month tenancies, to continue its occupancy and use of the Leased Premises. If Lessee 
fails to surrender the Leased Premises upon the tenninatiou or expiration of this Lease, in 
addition to any other liabilities to Lessor accruing therefrom, Lessee shall protect, defend, 
indemnify and hold Lessor harmless from all loss, costs (including reasonable attorney's fees) 
and liability resulting from such failure, including a.ny claims made by any succeeding tenant 
f01mded upon such failure to surrender, and any lost profits to Lessor resulting therefrom. 
Nothing contained herein shall constitute the consent, express or implied, of Lessor to the 
holding oYer of Lessee after the expiration or earlier termination of this Lease nor shall Lessor or 
Lessee have the unilateral right to renew the Lease Term as a result of the holding over of 
Lessee. 

ARTICLE 19. 
RISK OF LOSS 

During the Tenn of this Lease, the risk of loss or of decrease in the enjoyment and 
beneficial use of the Leased Premises in consequence of the damage or destruction thereof by 
fire. the elements, casualties; thefts, riots, wars or otherwise, or in consequence of foreclosures, 
attachments, levies or executions (other than by Lessor and those claiming from, through or 
under Lessor) is assumed by Lessee and, Lessor shall in no event be answerable or accountable 
therefore nor shall any of the events mentioned in this Section entitle Lessee to any abatement of 
Rent except as specifically provided in this Lease. 

ARTICLE 20. 
LIMITATIONSONLIABILITY 

Lessee may not cause or knowingly permit any mechanic1s or materialman's lien to be 
placed upon Lessor's interest in the Leased Premises or any part thereof or against Lessor's 
int.erest under this Lease by any contractor, subcontractor, laborer, material.man or supplier 
performing any labor or furnishing any materials to Lessee for any improvement, alteration, or 
repair of or to the Leased Premises, or any part thereof. If any lien is filed on Lessor's or 
Lessee's interest in the Leased Premises, Lessee shall cause the same to be discharged of record 
within twenty (20) days after filing. 
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ARTICLE21. 
INDEMNIFICATION 

Section 21.1. Limitations on Liability of Lessor Parties; Waiver, 

(a) To the fullest extent permitted by law, Lessee. on its behalf and on behalf of 
all Lessee Parties, waives all claims, fines, suits, losses, costs. liabilities. demands. 
expenses, actions, and judgments, of every kind and cbsracter (in law, equity, pr 
otherwise}, "including legal fees and expenses (collectively, "Claims") against all Lessor 
Parties arising out of, knowingly and voluntarily assumes the risk of, and agrees that 
Lessor Parties a:re not liable to any Lessee Parties for any of the following EVEN IF THE 
CLAIMS ARE CAUSED SOLELY OR IN PART BY THE 'NEGLIGENCE OR STRICT LIABILITY OF 
• ANY LEssoR p ARTY (BUT NOT TO THE EXTENT OF GROSS NEGLIGENCE OR. WILLFUL 
MISCONDUCT OF ANY LESSOR PARTY): 

(i) any injury or damage to person or property due to the condition 
or design of, or any defect in, the Leased Premises that exists now or occurs in tbe 
future, or due to the Leased Premises or related improvements or appurtenances 
being out of repair, or defects in or failure of pipes or wiring, or backing up of 
drains, or the bursting or leaking of pipes, faucets, and plumbing fixtures, or gas. 
water, steam, electricity, or oil leaking, escaping, or flowing into the Leased 
Premises; 

[ti) any loss or damage caused by the acts or omissions of other 
persons; or 

(iii) any loss or damage to property or person occasioned by the~ 
fire, a.ct of God, public enemy, injunction, riot, insurrection, war, court order, 
requisition, order of governmental authority, and any other cause beyond the 
control of Lessor. 

(b) Notwithstanding the foregoing or anything else to the contrary contained in 
this Lease, the liability of any Lessor Party to any Lessee Party for any default or 
indemnity by Lessor under this Lease is limited to to Lessee's actual direct, but not 
consequential. damages therefor and shall be recoverable only from the interest of Lessor 
in the Leased Premises. and Lessor (and its partners, shareholders or members) shall not 
be personally liable for any deficiency. Additionally, Lessee hereby waives its statutory 
lien under Section 91.004 of the Texas Property Code. 

(c) The provisions of this Section 21.1 survive the expuation or earlier 
termination of this Lease. 

Section 21.2. Lessee's Indemnification of Lessor Parties; Assumption; Employees' 
Claims. 

(a) Lessee shall indemnify, defend, and hold all I:,essor Parties harmless from 
all Claims (INCLUDING THOSE CLAIMS RESULTING SOLELY OR IN PART FR.OM THE 
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NEGUGENCE OR STRICT LIABILITY OF ANY LESSOR p AR.TY) arising out of or relating 
(directly or indirectly) to this Lease, including, without limitation= 

(i) any breach or default in performance of any obligation on 
Lessee's part to be performed under this ~ whether before or during the 
Lease Tenn or after its expiration or earlier tennination; 

(ii) any act, omission, negligence, or misconduct of any Lessee Party 
or of any other person entering upon the Leased Premises under or with the 
express or implied invitation or permission of Lessee; 

(iii) any alterations, activities, work, or things done, permitted, 
allowed, or suffered by Lessee ~ at, or about the Leased Premises, including the 
violation by any Lessee Party of any law, ordinance, or government.al order of any 
kind;and 

(iv) 
Premises. 

the occupancy or use by any Lessee Party of the Leased 

(b) Lessee shall indemnify, defend, and hold all Lessor Parties harmless from 
any Claim for damage to the Lessee Improvements or Lessee's personal property, 
fixtures, furniture, and equipment in the Leased Premises {INCLUDING mosE CLAIMs 
RESULTING SOLELY OR IN PART FROM THE NEGLIGENCE OR STRICT LIABILITY OF ANY 
LESSOR PARTY). 

(c) If any employee (full-time, part-time, or temporary) of any Lessee Party 
suffers an injury and does not exhaust all rights under the applicable Workers' 
Compensation Laws, then Lessee shall indemnify, defend. and hold all Lessor Parties 
harmless :from all Clehns suffered by Lessor Parties arising from the injured employee's 
failure to exhaust all rights under the applicable Workers' Compensation Laws before 
making any claim against Lessor Parties. 

(d) The provisions of this Section 21.2 survive the expiration or earlier 
tennination of this Lease. 

(e) The indemnification provisions of this Section 21.2 may not be construed or 
interpreted as in any way restricting, limiting, or modifying Lessee's insurance or other 
obligations ,under this Lease and are independent of Lessee's insurance and other 
obligations under this Lease. 

ARTICLE 22. 
SUBLEITING AND ASSIGNMENT 

Section 22.1. Subletting and Assignment. Lessee may not assign this Lease or sublet 
all or any portion of Leased Premises without Lessor's prior written consent, which consent shall 
not be unreasonably withheld. Any such consent granted by Lessor shall be subject to the 
following: (A) in the case of a subletting, the sublessee shall comply with the provisions of this 
Section 22.1, (B) in the case of an assignment, the assignee shall assume in writing and agree to 
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keep and perform all of the terms of this Lease on the part of Lessee to be kept and performed 
and shall be and become jointly and severally liable with Lessee for the performance thereof, 
(C) a oopy of each such sublease and assignment and assumption, duly executed by Lessee and 
such sublessee or assignee, as the case may be, in form and substance reasonably satisfactory to 
Lessor, shall be delivered promptly to Lessor, (D) in case of either an assignment or subletting, 
Lessee shall remain primarily liable, as principal rather than as surety, for the prompt payment of 
the Rent and for the perfonnance and observance of all of the covenants and conditions to be 
performed by Lessee hereunder, and (E) if the rent payable to Lessee by any sublessee or other 
consideration payable by any assignee to Lessee is greater than the Base Rent, then such excess 
rent shall be payable by Lessee as Additional Rent to Lessor hereunder on the same dates Lessee 
pays Base Rent 

Section 22.2. No Release of Lessee, Notwithstanding any assignment or subletting, 
Lessee shall at all times remain fully responsible and liable for the payment of the rent herein 
specified and for compliance with all of Lessee's other obligations under this Lease unless Lessor 
specifically and expressly agrees in writing that Lessee may be released. If an Event of Default 
should occur while the Leased Premises or any part thereof are assigned or sublet. Lessor, in 
addition to any other remedies herein provided or provided by law, may at its option collect 
directly from such assignee or subtenant all rents becoming due to Lessee under such assignment 
or sublease and apply such rent against any sums due to Lessor by Lessee hereunder, and Lessee 
hereby authorizes and directs any such assignee or subtenant to make such payments of rent 
directly to Lessor upon receipt of notice from Lessor. No direct collection by Lessor from any 
such assignee or subtenant shall be construed to constitute a novati.on or a release of Lessee from 
the further performance of its obligations hereunder. ~eipt by Lessor of rent from any 
assignee, subtenant, or occupant of the Leased Premises shall not be deemed a waiver of the 
covenant in this Lease oontained against assignment and subletting or a release of Lessee under 
thls Lease. The receipt by Lessor of rent from any such assignee or subtenant obligated to make 
payments of rent shall be a full and complete release, discharge, and acquittance to such assignee 
or subtenant to the extent of any such amount of rent so paid to Lessor. Any attempted 
assignment, sublease, mortgage, or pledge by Lessee in violation of the terms and covenant of 
this Article 22 shall be void. 

Section 22.3. Sublessee Atto:rnment. Lessee shall insert in each sublease pmnitted 
under Section 22.1 provisions to the effect that (a) such sublease is subject and subordinate to all 
of the terms and provisions of this Lease and to the rights of Lessor hereunder, (b) in the event 
t.his Lease shall terminate before the expiration of such sublease, the sublessee therellllder will, at 
Lessor's option, attom to Lessor and waive any right the sublessee may have to terminate the 
sublease or to surrender possession thereunder, as a result of the termination of this Lease and 
(c) in the event the su.blessee receives a written notice from Lessor or Lessor's assignees, if any, 
stating that Lessee is in default under this Lease, the sublessee shall thereafter be obligated to 
pay all rentals accruing under said sublease directly to the party giving such notice, or as such 
party may direct. All rentals received from the sublessee by Lessor or Lessor's assignees, if any, 
as the case may be, shall be credited against the amounts owing by Lessee, as and when due, 
under this Lease and any excess shall be paid to Lessee from time to time. 
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ARTICLE23. 
OFFICER'S CERTIFICATES 

At any time not to exceed one request per month, within five (5) days following written 
request by Lessor, Lessee will furnish to Lessor an Officer's Certificate certifying, if true, 11lat 
this Lease is unmodified and in full force and effect ( or that this Lease is in full force and effect 
as modified and setting forth the modifications) and the dates to which the Rent has been paid 
and any other information as may be required by Lessor, a prospective purchaser of the Leas~ 
Premises, Mortgagee(s), or potential lenders. Any such Officer's Certificate furnished pursuant 
to this Article may be relied upon by Lessor or Mortgagee and any prospective purchaser or 
mortgagee of the Leased Premises. 

ARTICLE 24. 
INSPECTION 

Upon reasonable notice except in the event of an emergency, Lessor and its authorized 
representatives may enter the Leased Premises at reasonable hours to inspect the Leased 
Premises. to show the Leased Premises to prospective lenders and purchasers and during the last 
twelve (12) months of the Term, to show the Leased Premises to prospective tenants and, if the 
Leased Premises are vacant, to prepare them for reoccupaocy. 

ARTICLE 25. 
NO WAIVER 

No :failure by Lessor or Lessee to insist upon the strict performance of any term hereof or 
to exercise any right, power or remedy consequent upon a breach thereof, and no acceptance of 
full or partial payment of Rent during the continuance of any such breach, shall constitute a 

-'waiver of any such breach or any such term. To the extent permitted by law, no waiver of any 
breach shall affect or alter this Lease, which shall continue in full force and effect with respect to 
any other then existing or subsequent breach. 

ARTICLE 26. 
REMEDIES CUMULATIVE 

To the extent permitted by law, and except as otherwise provided here~ each legal. 
equitable or contractual right, power and remedy of Lessor or Lessee now or hereafter provided 
either in this Lease or by statute or otherwise shall be cumulative and concurrent and s.ball be in 
addition to every other right, power and remedy and the exercise or beginning of the exercise by 
Lessor or Lessee of any one or more of such rights, powers and remedies shall not preclude the 
simultaneous or subsequent exercise by Lessor or Lessee of any or all of such other rights, 
powers and remedies. 

ARTICLE 27. 
SURRENDER 

No surrender to Lessor of this Lease or of the Leased Premises or any part of any thereo~ 
or of any interest ·therem, shall be valid or effective unless agreed to and accepted in writing by 
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Lessor and no act by Lessor or· any representative or agent of Lessor, other than such a written 
acceptance by Lessor, shall constitute an acceptance of any such surrender. 

ARTICLE 28. 
NO MERGER OF TITLE 

There ·shall be no merger of this Lease or of the leasehold estate created hereby by reason 
of the fact that the same person, firm, corporation or other entity may acquire, own or hold, 
directly or indirectly, (a) this Lease or the leasehold estate created hereby or any interest in tlµs 
Lease or such leasehold estate and (b) the fee estate in the Leased Premises. 

ARTICLE29. 
TRANSFERS BY LESSOR 

If Lessor or any successor owner of the Leased Premises shall convey the Leased 
Premises in accordance with the terms hereo~ other than security for a debt, and the grantee or 
transferee of the Leased Premises shall expressly assume all obligations of Lessor hereunder 
arising or accruing from and after the date of such conveyance or transfer, Lessor or such 
successor owner, as the case may be, shall thereupon be released from all future liabilities and 
obligations of the Lessor under this Lease arising or accruing from and after the date of such 
conveyance or other transfer as to the Leiu;ed Premises and all such future liabilities ~d 
obligations shall thereupon be binding upon the new owner. 

ARTICLE 30. 
QUIET ENJOYMENT 

Subject to Article 16, Lessee shall peaceably and quietly have, hold and enjoy the Leased 
.Premises for the Term hereof, free of any claim or other action by Lessor or anyone claiming by, 
• through or under Lessor, but subject to the Permitted Exceptions and all other liens and 
encumbrances hereafter consented to by Lessee. LESSOR AND LESSEE EXPRESSLY DISCLAIM ANY 

IMPLIED WARRANTY TIIAT nIB LEASED PREMISES IS SUITABLE FOR 1.BSSEE1S INTENDED 
COMMERCIAL PURPOSE, AND LESSEE'S OBLIGATION TO PAY RENT HEREUNDER IS NOT DEPENDENT 

UPON THE CONDmON OF THE LEASED PREMisES OR THE PERFORMANCE BY LESSOR OF rrs 
OBLIGATIONS HEREUNDER, AND, EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN, LESSEE 

SHAIL CONTINUE TO PAY THE RENT, WI1HOUT ABATEMENT, SETOFF OR DEDUCTION, 
NOTWITHSTANDING ANY BREACH BY LESSOR OF ITS DUTIES OR OBLIGATIONS HEREUNDER, 

WHETHER EXPRESS OR IMPLIED. NOTIDNG Thi nns ARTICLE SHALL BE CONSTRUED TO DIMINISH nm 
OBLIGATIONS OF LESSOR TIIAT ARE EXPRESSLY SET FORTH ELSEWHERE IN THIS LEASE. 

ARTICLE 31. 
NOTICES 

All notices, demands, requests, consents, approvals and other communications hereunder 
shall be in writing and delivered or mailed (by (a) registered or certified mail, return receipt 
requested and postage prepaid, (b) overnight carrier, or ( c} facsimile transmission during nonnal 
business hours followed by a confirmatory letter sent in another manner permitted hereunder) 
addressed to the respective partiest as follows: 
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if to Lessee: 

if to Lessor: 

Tricolor Auto Group, LLC 

Attention: - - ---
Phone: ------
Fax: -------

c/o Bandera Ventures, LP 
8117 Preston Road, Suite 220 
Dallas, Texas 75225 
Attention; Charles A. Anderson 
Phone: 214-378-8200 
Fax: 214-378-8202 

or to such other address as either party may hereafter designate, and shall be effective upon 
receipt. All notices shall be deemed delivered 3 Business days after posting or the following day 
if forwarded by overnight carrier. 

ARTICLE32. 
FINANCING OF THE LEASED PROPERTY 

Lessee agrees that if any current or future Mortgagee requires any modifications of the 
terms of this Lease as a condition to approving this Lease or loaning funds to be secured by this 
Lease, other than a modification that materially and adversely affects Lessee's economic 
obligations under this Lease, Lessee shall execute and deliver any required modifications within 
10 days after receipt of Lessor's request therefor. 

ARTICLE33. 
SUBORDINATION AND NON~DISTURBANCE 

At the request ftom time to time by one or more institutional holders of a mortgage or 
deed of trust that may hereafter be placed upon the Leased Premises or any part thereof;, and any 
and all renewals, replacements, modifications, consolidations, spreaders and extensions thereof, 
Lessee will subordinate this Lease and all of Lessee's rights and estate hereunder to each such 
mortgage or deed or trust and agree with each such institutional holder that Lessee will attom to 
and recognize such holder or the purchaser at any foreclosure sale or any sale under a power of 
sale contained in any such mortgage or deed of trust. as the case may be, as Lessor under this 
Lease for the balance of the Term then remaining, ~bject to all of the terms and provisions of 
this Lease; provided, however, that each such institutional holder simultaneously executes, 
delivers and records a written agreement (a) consenting to this Lease and agreeing that, 
notwithstanding any such other lease, mortgage, deed of trust, right, title or interest, or any 
default, expiration. termination, foreclosure. sale, entry or other act or omission under, pmsuant 
to or affecting any of the foregoing, Lessee shall not be disturbed in peaceful enjoyment of the 
Leased Premises nor shall this Lease be terminated or canceled at any time, except in the event 
Lessor shall have the right to tenninate this Lease tm.der the terms and provisions expressly set 
forth herein; and (b) agreeing that for any period while it is Lessor hereunder, it will perform, 

LEASE AGREEMENT-4500 SOUTH FREEWAY 
MHDocs 160S502_5 7018.69 

PAGB33 

Case 25-33487-mvl7    Claim 74-1 Part 2    Filed 12/10/25    Desc  Lease Agreement 
Page 34 of 55



fulfill and observe all of Lessor's representations, warranties and agreements set forth herein 
including rights 1of pmcbase. Lessor and Lessee agree to enter into a subordination, non­
disturbance and attomment agreement as described above with the Lessor's Mortgagee. 

ARTICLE34. 
MISCELLANEOUS 

Section 3-4.1. GeneraL Anything contained in this Lease to the contrary 
notwithstanding. all claims against, and liabilities o~ Lessee or Lessor arising prior to any date of 
t.ermination of this Lease shall survive such termination. If any term or provision of this Lease or 
any application thereof shall be invalid or wienforceable, the remainder of this Lease and any 
other application of such term or provision shall not be affected thereby. If any late charges 
provided for in any provision of this Lease are based upon a rate in excess of the maxim.um rate 
permitted by applicable law, the parties agree that such charges shall be fixed at the maximum 
permissible rate. Except as may otherwise be provided for herein, neither this Lease nor ~y 
provision hereof may be changed, waived, discharged or tenninated except by an instrument in 
writing signed by Lessor and Lessee. All the terms and provisions of this Lease shall be binding 
upon and inure to the benefit of the parties hereto and their respective successors and assigns. 
The headings in this Lease are for convenience of reference only and sball not limit or otherwise 
affect the meaning hereof. This Lease shall be governed by and construed in accordance with 
the laws of Texas but not including its conflict of laws rules. 

Section 34.2. Complete Agreement. This Lease supersedes and takes the place of any 
and all previous agreements and communications between the parties hereto relating to the 
matters covered hereby. By executing this Leese, 1he parties agree that any prior versions of this 
Lease shall be of no further force or effect and that this Lease shall supersede and supplant any 
prior versions or drafts of this Lease in all respects. 

Section 34.3. Transfer of Licenses. Upon the expiration or earlier termination of the 
Term, to the extent transferable, Lessee shall use commercially reasonable efforts to transfer to 
Lessor or Lessor's nominee all licenses, operating permits and other governmental authorizations 
and all contracts, including contracts 'With governmental or quasi-governmental entities which 
may be necessary or useful in the operation of the Leased Premises but not including licenses 
operating permits and other governmental authorizations and all contracts, including contracts 
with governmental or quasi-governmental entities specifically related to the business of Lessee. 

Semon 34.4. Independent Covenants. Lessee acknowledges and agrees that the 
covenants and agreements hereunder are independent of one another and Lessee's obligations 
hereunder (mcluding, without limitation, the payment of rent) and the rights of Lessor under this 
Lease, shall be absolute, unconditional and irrevocable. It is the intention of the parties hereto 
that the obligations of Lessee hereunder shall be separate and independent covenants and 
agreements~ that the Base Rent, the Additional Rent and all other sums payable by Lessee 
hereunder shall continue to be payable in all events and that the obligations of Lessee hereunder 
shall continue unaffected, unless the requirement to pay or perform the same shall have been 
terminated or modified pursuant to an express provision of this Lease. 
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_, 

Section 34.5. Brokers. Lessee and Lessor each warrants that it has had no dealings with 
any broker or agent in connection with the negotiation or execution of this Lease. Each party 
shall indenmify, defen~ and hold the other party harmless against all costs, expenses, legal fees, 
or other liability for commissions or other compensation or charges claimed by any broker or 
agent with respect to this Lease or any renewal or extension or with respect to any expansion of 
the Leased Premises. 

ARTICLE35. 
NO MEMORANDUM OF LEASE 

Lessee agrees that it will not record a memorandum of this Lease or any other record 
thereof in the Real Property Records of the county in which the Leased Property is located. 

[Signature page to follow.} 

LEASE AGRREMENT-4500 SOUTH FREEWAY 
MIIDocs 1605502_5 7018.69 
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IN WTINESS WHEREOF, the parties have caused this Lease to be executed and their 
respective corporate seals to be hereunto affixed and attested by their respective officers 
1hereunto duly authorized. 

LEASE AQRBBMFNT 4500 soum FREEWAY 
MHDoos 160SS02_5 7018.69 

LESSOR: 

BVFW,LP, 
a Texas limited partnership 

By: BV FW GP, LLC, 
a Texas limited liability company 
its general partner 

LESSEE: 
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EXHIBIT A 

LAND DESCRIPTION 

LOT 1, BLOCK 1, LONGHORN DODGE ADDffiON to the City of Fort Worth, Tarrant 
County, Texas, according to plat recorded in Cabinet ~ Slide 1101, Deed Records of Tarrant 
County, Texas. 

LEASE AGREBMENT-4500 soum FREEWAY 
MHDocs 160SS02_S 7018.69 
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LEASE GUARANTY 

This Lease Ouamnty (this "Guaranty") is executed by TAG HOLDING COMPANY, 
LLC, a Delaware limited liability company (4'Guarantor'), as of March 31, 2010. 

RECITALS 

A. Tricolor Auto Group, LLC, a TexM limited liability company ("OrJginal Lessee"), as 
La,see, and BV FW, LP, a Texas limited partnership ("Lessor'), u Lessor, entered into 
that certain Lease Agreement (the "Orlgtnal Lease0) dated as of July 1, 2008, relating to 
that property located at 3363 W. Northwest Highway, Dallas, Texas, more particularly 
described hi the Lease. 

B. Lessor and Original Lessee agreed to amend certain terms in the Original Lease pursuant 
t.o that Amendment to Lease Agreement (the "Lease Amendment'') dated of even date 
herewith, by and among Original Lessee, Tricolor Auto Group, LLC, a DeJaware limited 
liability company ("New Lessee"). and Ken Weaver, an individual The Original Lease 
as amended by the Leaae Amendment is referred to as the ''Lease". Original Lessee and 
New Lessee are referred together as "Lessee". 

C. AB a condition to Lessor's execution of the Lease Amendment, Lessor required 
Guarantor to guarantee the fb11 perfurmance of all of the liabilities, obligations, and 
duties of Lessee under the Lease. 

D. Guarantor is the owner ofNew Lessee and benefits ftom Lessor's agreement to execute 
and deliver the Lease Amendment. 

NOW, THEREFORE, in consideration of the recitals and other good and valuable 
consideration, the receipt and sufficiency of which are acknowledged, Guarantor agrees that: 

1. Guarantor unconditionally assumes and agrees to permrm all liabilities, obligations, and 
duties of Lessee under the Lease. Guarantor guarantem to Lessor and Lessor's 
BUCcessors and assigns the ful~ prompt, and complete performance of all of the tenns, 
covenants, conditions, and provisions of the Lease to be kept and perfbrmed by Lessee or 
Lessee,s successors or as~ including, witho'IX lirniudio11, the payment of all Rent (as 
defined in the Lease) and other charges to accrue under the Lease and all damages that 
may arise as a consequence of nonperfurmance under the Lease ( collectively, the 
"Obllgatlons1. 

2. The liability of Guarantor under this Guaranty is unoonditional and primary. In relation 
to any right of action that accrues against Lessee under the Lease, Lessor may, at its 
optioDt proceed :from time to time solely against Guarantor and any other person or entity 
witoout regard to Lessee's ability to perfurm. and without first commencing any action, 
exhausting any remedy, obtaining any judgment, or proceeding in any way against Lessee 
or any other person or m.tity. Lessor may bring suit against Guarantor to enfurce any 

1.gae Guaranty 3363 w, Nortbwesty Wghwav 
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liability, dutyi or obligation under this Guaranty without joinder of Lessee or any other 
person or entity. 

3. Tirls Guaranty continues until Lessee and Lessee's successors, representatives or assigns 
have fully discharged all Obligations under the Lease. This Guaranty is not diminished 
by payments ofReo.t or perfurmance of the Obligations by Guarantor. 

4. Until all the Obligations under the Le&Be to be performed and observed by Lessee, 
Guarantor: 

(a) has no right of subrogation or any other right to enfurce any remedy against 
Lessee or Lessee•s successors or assigns by reason of any payment or 
perfi>rmance by Ouarantor under this Guaranty; end 

(b) subordinates any liability or indebtedness of Lessee or Lessee's successors or 
assigns now or hereafter held by Guarantor to all Obligations of Lessee or 
Lessee's successors or assigns to Lessor under the I.ease. 

5. Guarantor waives the benefits of any right of discharge under Chapter 34 of the Texas 
Business and Commerce Code and any rights of sureties and guarantors thereunder. This 
Guaranty is not released, diminished, impaired, reduced, or affected by any limitation of 
liability or recourse under the Lease or by the occurrence of any one or imre of the 
fullowmg events: 

(a) the taking or accepting of any security or other guaranty fur the Lease; 

(b) any assignment by Lessee of its inta-est in the Lease or any sublease by Lessee of 
all or any part of the Leased Premises; 

(c) any release, surrender, exchange, subomination or loss of any security at any time 
existing or purported or believed to exist in connection with the Lease; 

(d) the insolvency, bankruptcy, disability, dissolution, termination, receivership, 
reo-rgsniz.ation, or lack of corporate, partnership, or other power of Lessee, 
Guarantor, or any party at any time liable fur the payment or performance of the 
Lease, whether now existing or hereafter occurring; 

(e) renewal, extension, modifioation, or rearrangement of the payment or 
perfurmance of the Lease either with or without notice to or consent of Guarantor, 
or any adjustment, indulgence, forbearance, or compromise that may be granted 
or given by Lessor to Lessee or Guarantor; 

(f) any neglect, delay, omission, mil~ or refusal of Lessor to take or prosecute any 
action :fbr the collection or enfurcement of the Lease orto fureclose or take or 
prosecute any action to :foreclose upon any security thereibr or to take or 
prosecute any action in connection with the Lease; 

Lease Guamnty- 3363 w. Northwesty mmgy 
MHDocB 25761167 _3 7018,66 
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(g) any failure of Lessor to notify Guarantor of any renewal, extension, 
rearrangement, modification, or assignment of the Lease or any part thereat; or of 
the release of or change in any security, or of any other action taken or refrained 
from being taken by Lessor against Lessee, or of any new agreement between 
Lessor aod Lessee, it being understood that Lessor is not required to give 
Guarantor any notice of any kind under any circumstances with respect to or in 
connection with the Lease; 

(h) the unemi>rceability of all or any part of the Lease against Lessee, or any other 
circumstance that might otherwise constitute a legal or equitable discharge of a 
surety or guarantor, it being agreed that Guarantor remains liable under this 
Guaranty w.hethcr Lessee or any other person is :i>wid not liable on the Lease or 
Obligations fur eny reason; or 

(i) any payment by Lessee to Lessor is held to constitute a preference under the 
baukmptcy Jaws or if fur any other reason Lessor is required to refund any 
payment or to pay the amount thereof to someone else. 

6. If any suit or action is brought in connection with the enforcement of this Guaranty or if 
it is oollected by legal proceedings or through any probate or bankruptcy court, Guarantor 
shall pay reasonable legal fees and all other expenses and court costs incurred by Lessor 
in connection therewith. 

7. This Guaranty is binding upon the successors and assigns of Guarantor and inures to the 
benefit of the successors ond assigns of Lessor. 

8. The obligations of Guarantor, Lessee, and any other guarantor or surety of the Lease are 
joint and several Guarantor agrees that Lessor, in its discretion, may: 

(a) bring suit against Guarantor, Lessee, and any other guarantor or surety of the 
Lease jointly and severally or against any one or more of them; 

(b) compound or settle with any one or more of Lessee and the guarantors or sureties 
of the Lease fur any consideration Lessor deems proper; 

( c) release one or more of the guarenton or sureties of the Lease or Lessee from 
liability thereunder; and 

(d) otherwise deal with Guarantort Lessee, and any other guarantor or surety of the 
Lease, or any one or more of them, in any manner whatsoevert and no such action 
impairs the rights of Lessor to collect under this Guaranty. 

9. This Guaranty and all rights, obligations, and liabilitiell arising hereunder are to be 
construed according to the laws of the State of Texas. This Guaranty is perfbrmable in 
Tarrant County, Texas and Guarantor waives the right to be sued elsewhere. 

L@ase Queranty- 3363 w. Northwesb'. Wshwu 
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1 O. C3uarantor represents and WmTants to Lessor, as a material inducement to Lessor to enter 
into the Lease, that (a) this Guaranty and each instrument securing this Guaranty have 
been duly executed and delivered and cotlStitute legally embrceable obligations of 
Guarantor; (b) there is no action, suit or prooeecJma pending or, to Guarantor's 
know1edge, threatenerl agarost or affecting Guarantor, at law or in equity, or before or by 
any governmental authority, which might result in any materially adverse ohange in 
Guarantor's business or financial condition; (c) as of the date hereo( Guarantor's 
financial condition is adequate to secure Guarantor's obligations under this Guaranty; (d) 
the execution of this Guaranty will not render Guarantor insolvent; and ( e) the financial 
statmnents of Guarantor and Lessee previously furnished to Lessor were at the time given 
true and comet in all material respects and that there have been no material changes 
thereto as of the date of this Guaranty. 

11. To the maximum extent permitted bylaw, Guarantor irrevocably waives all right to trla1 
by jury in any action, piooeeding. or anmterctaim. (whether based on contract, tort, or 
otherwise) arising out of or relating to any of tbe provisions of this Guaranty. 

Executed as of the date first above written. 

STATE OF-tl...., ..... ~-A!"f-oA--­

COUNTY OF):e., .lM 

--

§ 
§ 
§ 

GUARANTOR: 

TAG HOLDING COMPANY, LLC, 
a Delaware limited liability company 

:ne- =-=--:_%'::~~~---=~== ... =·.=:.J~~,~~~--'-'~;.... _______ - ---=--_-_-
Title: __ . ....,~.,_/_,__, _________ _ 

This instrmnent WJ!. acknowledged befure me on f!IMAH: a, . 2010, by 'bo,,;.o l Chu 
___ __,, as V\tt:t'te:,.ibm,Lt of TAG Holding C'.ompany, LLC, a ·Delaware 
limited liability company, on behalf of such limited 1iability company:. 

I PF Quanmty- 00 W. Narthwcsty Hillhway 
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AMENDMENT TO LEASE AGREEMENT 

THIS AMENDMENT TO LEASE AGREEMENT (this "Amendment'') is entered into 
as of March 31, 2010, but effective as of the Effective Time ( as defined in Section 12) among 
TRICOLOR AUfO GROUP, LLC, a Delaware limited liability company (the "New Lessee"), 
TRICOLOR AUTO GROUP, LLC, a Texas limited liability company ("Original Lessee"), 
KEN WEAVER, an .individual resident of the State of Texas ("Original Guarantor"), and BV 
FW, LP, a Texas limited partnership ("Lessor"). 

BACKGROUND: 

A. Original Lessee and Lessor entered into that certain Lease Agreement (the "Lease'') 
dated effective as of July 15, 2008, covering that certain parcel of real property located 
at 4500 South Freeway, Fort Worth, Tarrant County, Texas, as more particularly 
described in the Lease. 

B. Original Guarantor executed that certam Limited Guaranty (the "Orlgmal Guaranty") 
dated June 9, 2008, in favor of Lessor. 

C. Original Lessee, Tricolor Auto Acceptance Coiporation LLC, a Texas limited liability 
company, Original Guarantor, Daniel Chu, an individual resident of the State of Texas, 
and TAG Holding Company, LLC (the "Replacement Guarantor") entered into that 
certain Asset Purchase Agreement, dated March 19. 2010 (the "Purchase 
Agreement''). 

D. Original Lessee has requested that Lessor consent to the assignment of the Lease from 
the Original Lessee to the New Lessee. 

E. Lessor agrees to (i) accept the New Lessee as "lessee" under the Lease and accept 
Replacement Guarantor 85 a new Lease guarantor, (ii) release Original Lessee from any 
obligations under the Lease and (iii) release Original Guarantor from any obligations 
under the Original Guaranty; all subject to the terms of this Amendment. 

F. All capitalized terms used but not defined in this Amendment shall have the meaning 
ascribed to them in the Lease. 

AGREEMENTS: 

Lessor, Original Lessee and New Lessee agree as follows: 

1. Approval of Replacement of Original Lessee and Assumption of Obligations by New 
Lessee. 

(a) By execution of this Amendment, Lessor evidences its approval of the 
replacement of the Original Lessee, 85 "lessee" under the Lease, by New Lessee 
as "lessee" under the Lease, subject to the modification of the Lease set forth in 
this Amendment. New Lessee hereby assumes all duties, obligations and 

AMENDMENT TO LEASE AOR.EEMENT 
4500 South Frmvay, Fort Worth, ToxllS 
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responst"bilities of"Lessee0 under the Lease. Hereafter, all references to the 
term ~'Lessee" refers solely to New Lessee, 

(b) Lessee acknowledges that the financial capability of (i) Lessee to perform its 
obligations hereunder and (ii) Replacement Guarantor to perform its obligations 
under the Replacement Guaranty, is material to Lessor and that Lessor would 
not enter int.o this Amendment but for its belief, based on its review of Lessee's 
:financial statements, that Lessee and Replacement Guarantor are capable of 
perfonning such financial obligations. New Lessee hereby represents, warrants 
and certifies to Lessor that its financial statements previously furnished to 
Lessor were at the time given true and correct in all material respects and that 
there have been no material changes thereto as of the date of this Amendment. 

(c) Lessee accepts the Leased Premises in their "AS-IS" condition and Lessor shall 
have no obligation t.o improve. repair, restore or refurbish the Leased Premises. 
Lessee acknowledges that neither Lessor nor any agent of Lessor has made any 
representation or warranty, except as otherwise expressly provided in this 
Amendment, with respect to the Leased Premises or any other portion thereof 
including, without limitation, any representation or warranty with respect to the 
suitability or fitness of the Leased Premises or any other portion thereof for the 
conduct of Lessee's business. 

2. ~t~ign of]'erm. The term of the Lease is hereby extended so the Expiration Date is 
the 168 month after the Commencement Date. Section 3 .1 {a) of the Lease is hereby 
amended to add the following: 

Lease Month Annual Base Rent Monthly Base Rent 

145-156 

157-168 

$272,035.17 

$280,196.23 

$22,669.60 

$23,349.69 

(a) The second sentence of Section I.2(c) of the Lease is hereby removed and 
replaced with the following sentence: 

"Lessee's renewal rights under this Section shall tenninate if (A) this Lease or 
Lessee's right to possession of the Leased Premises is tenninated; (B) Lessee 
assigns any ofits interest in this Lease (other than with Lessor's consent 
pursuant to the Amendment to Lease Agreement) or sublets any portion of the 
Leased Premises other than to an Affiliate of Lessee to the extent permitted by 
Article 22. or (C} Lessee fails to timely exercise its option under this Section, 
time being of the essence with respect to Lessee's exercise thereof." 

3. Financial Covenants of Lessee. At all times during the Term of the Lease. Lessee 
represents and covenants the following: 

(a) Replacement Guarantor is an operating business that is the "parent company" of 
all the entities constituting the Lessee and all of its affiliates and subsidiaries. 

AMENDMENT TO LEASE AGREEMENT 
4500 South Freeway, Fort Worth, Texas 
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(b) Lessee and Repla~ent Guarantor shall maintain a minimum aggregate 
Tangible Net Worth of $7,000,000. The term "Tangible Net Worth•' means 
the excess of total assets over total liabilities, in each case as detennined in 
accordance with generally accepted acoounting principles consistently applied 
("GAAP"). excluding, however, from the determination of total assets all assets 
which would be classified as intangible assets under GAAP including goodwill, 
licenses, patents, trademarks, trade names, copyrights, and franchises. 

(c) On or before April 15 of each year after the date of this Amendment, Lessee 
shall deliver to Lessor (a) a certification from Lessee and Replacement 
Guarantor to Lessor (the "Net Worth Certification") that the aggregate 
Tangible Net Worth of Lessee and Replacement Guarantor is equal to or greater 
than $7,000,000.00. and (b) audited annual financials for the previous fiscal 
year attached to the Net Worth Certification, which are certified by Lessee and 
Replacement Guarantor to be true, correct and complete. Within 15 days after 
Lessor• s request, Lessee will furnish to Lessor such additional financial 
information reasonably requested by Lessor. If Lessee is a publicly traded 
corporation, Lessee may satisfy its obligations hereunder by providing to Lessor 
the most recent annual and quarterly reports of Lessee. Lessee wiII reasonably 
discuss its finm1cial statements with Lessor. Lessor will not disclose any aspect 
of financial statements that Lessee designates to Lessor as confidential except 
(1) to Lessor's mortgagee or prospective mortgagees or purchasers of the 
Leased Premises, (2) in litigation between Lessor and Lessee, and/or (3) if 
required by court order. Lessee shall not be required to deliver the financial 
statements required under this Section J(c) more than twice in any 12-month 
period unless requested by Lessorts mortgagee or a prospective buyer or lender 
of the Leased Premises or an Event of Default occurs. Lessee's failure to timely 
deliver the Net Worth Certification and audited annual financials shall be an 
Event of Default. 

4. Guaranty. As a condition to the terms of this Amendment, Replacement Guarantor 
shall deliver a Guaranty Agreement (the "Replacement Guaranty") in connection with 
the Lease. 

5. Releases. 

(a) Lessor does hereby forever release and discharge Original Lessee and Original 
Guarantor from any and all claims> demands, damages, causes of action, and 
liability of every kind and nature whatsoever on account of or in any way 
relating to or arising under the Original Lease, the Original Guaranty or this 
Amendment 

(b) Original Lessee does hereby forever release and discharge Lessor and its 
successors and assigns from any and all claims, demands, damages, causes of 
action, and liability of every kind and nature whatsoever on account of or in any 

. way relating to or arising under the Original Lease, the Original Guaranty or 
this Amendment. 

AMENDMENT TO LEASE AGREEMENT 
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(c) Original Guarantor does hereby forever release and discharge Lessor and its 
successors and assigns from any and all claims, demands, damages, causes of 
action, and liability of every kind and nature whatsoever on account of or in any 
way relating to or arising llll.der the Original Lease, the Original Guaranty or 
this Amendment 

6. No Offsets. Each of Original Lessee, Original Guarantor and New Lessee hereby 
represents to Lessor that to the best ofits/his knowledge, as of the date of this 
Amendment, neither Lessee nor Original Guarantor has any defenses to or offsets 
against the full and timely payment and perfonnance of each and every covenant and 
obligation required to be perfonned by Lessee or Original Guarantor under the terms of 
the Lease or Original Guaranty. 

7. Conflicts. The terms of this Amendment prevail if there is a confHct with the terms of 
the Lease. 

8. Joint Several. The obligations imposed upon Lessee under the Lease as amended by 
this Amendment shall be joint and several obligations of each entity that comprises the 
Lessee. All notices, pa)'J;Ilents, and agreements given or made by, with or to any one of 
such persons or entities sha11 be deemed to have been given or made by, with or to all 
ofthem. 

9. Notice Addresses. The notice addresses for Lessor and Lessee as set forth in Article 31 
of the Lease are revised as follows: 

If to Lessee: Tricolor Auto Group, LLC 
545 E. John Carpenter Freeway 
Suite 1900 
Irving, Texas 75062 
Attention: Daniel Chu, President 
Phone: 214-271-0637 
Fax: 214-271-0638 

Ifto Lessor: BV FW, LP 
c/o Bandera Ventures 
8115 Preston Road, Suite 415 
Dallas, Texas 7S22S 
Attention: Charles A. Anderson 
Phone: 214-378-8200 
Fax: 214-378-8202 

1 0. Ratification of Lease. Except as expressly modified by this Amendment, the Lease is 
in full force and effect as originally written and all of the terms, covenants and 
conditions of the Lease, as modified by this Amendment, are hereby ratified and 
confirmed and will remain in full force and effect. 

AMENDMENTTOLEASEAGREEMENT 
4500 South freewll)', Foo Wonh, Texas 
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11. Execution. This Amendment may be executed in multiple oounterparts, each of which 
shall constitute an original but when taken together constitute one and the same 
instrument Facsimile signatures or other digital images (e.g., .pdf) constitute originals 
for all purposes wider this Amendment. 

12. Effective Time. The parties hereto shall be legally bound by this Amendment as of the 
date of the execution of this Agreement; provided, however, that the provisions of 
Sections 1, S, 7, 8, 10 and 12 shall onlybecomeeffectivecontemporaneouslywith the 
closing of the transactions contemplated by the Purchase Agreement (the "Effective 
Time'j. If the Effective Time does not occur on or before April 21, 2010, thls 
Amendment shall be terminated and shall be ofno force or effect. New Lessee shall 
deliver written notice to Lessor within three (3) business days of either the closing or 
termination of the Purchase Agreement. 

AMENDMENT TO LEASE AGREEMENT 
4500 South Fn,eway, Fort Worth, Texas 
MHPocs2571063_5 7018.69 
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the 
date first set forth above. 

AMENDMENT TO LEASE AOREEMENr 
,soo Snuth Frec..-way, Pott Woltb, Texas 
MHDacs 2571063 _S ~ 18.M 

LESSOR: 

BVFW,LP, 
a Texas limited partnership 

By; BV FW GP, LLC. 
a Texas limited liability company 

:y~---
Nmne: Cher1es A. Anderson 
Title: Authorized Agent 

NEW LESSEE: 

TR[COLOR AUTO GROUP, LLC, 
a Delaware limited liability oom.pany 

By;. ___________ _ 
Name: __________ _ 
Title: ___________ _ 

ORIGINAL LESSEE: 

TRICOLOR AUTO GROUP, LLC, 
.a Texas limited liability company 

By. ___________ _ 

Name: __________ _ 
Title: ___________ _ 

ORIGINAL GUARANTOR: 

By. ___________ _ 

Ken Weaver 

Pagc6 
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IN WITNESS WH.BREOF, the parties hereto have executed thi~ Amendment as of the 
date first set forth above. 

AMr.J\'DMDJTTOLEASEAGRF.E,\,IE~T 
4.500 South Fr=eway, Fon Worth, Texas 
MHDocsJS7l~_5 7018.69 

LESSOR: 

BVFW.LP. 
a Texas limited partnership 

By: BV FW OP, LLC, 
a Texas limited liability company 
its general partner 

By: ________ _ 
Name: ________ _ 
Title: ______ ___ _ 

NEW LESSEE: 

TRICOLOR AUTO GROUP, LLC, 
a DelaWBfi limited JiabiHty company 

B . ~4?'-
e: UstJlt ful])N 

Title: ____________ _ 

ORIGINAL LESSEE: 

TRICOLOR AUTO GROUP, LLC, 
a Texas limited liability company 

By:. ____ ______ _ 

Name: ___________ _ 
Title: ____________ _ 

ORIGINAL GUARANTOR: 

By: ____________ _ 

Ken Weaver 
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JN WITNESS WHEREOF, the parties hereto have cx.ccutod this Amendment as of the 
date first set forth above. 

AMENDMENTlO LEASE AORE£MENT 
4500 South f-rwwll)', Fort Wonh, TcMis 
MHDoe.<12571063_5 70111.69 

LESSOR: 

BV FW, LP, 
a Texas limited partnership 

By: BV FW GP, LLC, 
a Texas limited liability company 
its general partner 

By: ________ _ 
Name:, _________ _ 
Title: _________ _ 

NEW LESSEE: 

TR1COLOR AUTO GROUP, LLC, 
a Delaware limited liability company 

By. ____________ _ 

N8me: ____________ _ 
Title: ____________ _ 

ORIGINAL LESSEE: 

OUP,LLC, 
company 

Name: ____________ _ 
Tit1e:, ____________ _ 
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SECOND AMENDMENT TO LEASE AGREEMENT 

THIS SECOND AMENDMENT TO LEASE AGREEMENT (this "Amendment") is 
entered into as of April 15, 2014, among TRICOLOR AUTO GROUP, LLC, a Delaware 
limited liability company ("Lessee"), and BV FW, LP, a Texas limited partnership ("Lessor"). 

BACKGROUND: 

A. Lessor and Lessee's predecessor-in-interest ("Original Lessee") entered into that Lease 
Agreement (the "Original Lease") dated July 15, 2008, covering that certain parcel of 
real property located at 4500 South Freeway, Fort Worth, Tarrant County, Texas, as 
more particularly described in the Lease. 

B. Lessee succeeded to the interest of Original Lessee under the Lease pursuant to that 
Assignment and Assumption of Lease Agreement dated March 31, 2010. 

C. The Original Lease was amended by that Amendment to Lease Agreement dated 
March 3 I, 20 I 0. The Original Lease, as so amended, is hereafter referred to as the 
"Lease". 

D. Lessor and Lessee desire to amend the Lease to, among other things, extend the tenn of 
the Lease. 

E. All capitalized terms used but not defined in this Amendment shall have the meaning 
ascribed to them in the Lease. 

AGREEMENTS: 

Lessor and Lessee agree as folJows: 

1. Extension of Tenn. The tenn of the Lease (the "Term") is hereby extended so the 
Expiration Date shalJ be December 31, 2029. 

2. Base Rent. Base Rent for the calendar year 2014 is $221,189.49, and Base Rent for 
each calendar year commencing January 2015 and every year thereafter shall be 
adjusted as fo1Iows: 

Effective on each Adjustment Date, Base Rent shall be increased by the 
increases in the CPI to be calculated as foJlows: (i) subtract one point zero (1.0) from a 
fraction, the numerator of which shall be the Variable Index, and the denominator of 
which shall be the Base Index; and (ii) multiply the result obtained in (i) above by the 
applicable Base Rent for the prior calendar year; provided however, in no event shall 
the adjusted Base Rent be less than the previous Base Rent. 

The new Base Rent shall be payable in advance in consecutive monthly 
installments on the first day of each month until the next Adjustment Date, or the 
expiration of the Term, as the case may be. Lessor's delay or the failure of Lessor, 
beyond commencement of any Adjustment Date, in computing or billing for these 
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beyond commencement of any Adjustment Date, in computing or billing for these 
adjustments will not impair the continuing obligation of Lessee to pay the rent 
adjustments. In applying the foregoing formula for Base Monthly Rent adjustments, 
the following terms shall have the following meaning: 

(a) "Adjustment Date" shall mean January 1st of each year during the Term 
beginning January 1, 2015. 

(b) "Base Index" shall mean the last reported CPI Factor as of the date which is one 
year prior to the Adjustment Date. 

(c) "CPI Factor" shall mean the Consumer Price Index for All Urban Consumers, 
All Items, U.S.A. Area, 1982-1984 = 100, as published by the Bureau of Labor 
Statistics, United States Department of Labor (Dallas/Fort Worth, Texas 
CMSA). If such index is discontinued, the CPI Factor shall then mean the most 
nearly comparable index published by the Bureau of Labor Statistics or other 
official agency of the United States Government as determined by Lessor. 

(d) "Base Rent" shall mean the Base Rent payable by Lessee for the full calendar 
year prior to the Adjustment Date. 

(e) "Variable Index" shall mean the last reported CPI Factor as of the Adjustment 
Date. 

3. Agreement to Pay Taxes Directly to Taxing Authorities. Lessee will pay all ad valorem 
and personal property taxes directly to the applicable taxing authorities. Lessor shall 
file a request with all taxing authorities that issue tax bills or tax statements for 
Impositions on the Premises to deliver the tax bills or tax statements directly to Lessee. 
Lessee shall promptly deliver to Lessor copies of all tax bills and tax statements Lessee 
receives directly from the taxing authorities and Lessee shall pay all such tax bills or 
tax statements prior to delinquency. At least 30 days prior to the date each tax bill or 
tax statement would become delinquent, Lessee shall deliver to Lessor a copy of a paid 
receipt that the taxing authority issues or a Certificate of No Tax Due issued by a 
reputable title insurance company, at Lessee's expense, demonstrating the payment of 
that Imposition. If Lessee does not timely provide proof of the payment of the 
Imposition as required in the prior sentence, Lessor may pay the Imposition and bill 
Lessee therefor (such bill to include a reasonable administrative charge and a late 
charge [to the extent permitted by law]). Lessee will be responsible for any interest or 
penalties that accrue with respect to all Impositions not timely paid by Lessee under 
this Section and Article IV of the Lease. At Lessor's request, Lessor may resume 
paying such Impositions directly to the applicable taxing authorities, to be reimbursed 
by Lessee as provided in the Lease. 

4. No Offsets. Lessee hereby represents to Lessor that to the best of its knowledge, as of 
the date of this Amendment, Lessee has no defenses to or offsets against the full and 
timely payment and performance of each and every covenant and obligation required to 
be performed by Lessee under the terms of the Lease. 
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5. Conflicts. The terms of this Amendment prevail if there is a conflict with the terms of 
the Lease. 

6. Joint Several. The obligations imposed upon Lessee under the Lease as amended by 
this Amendment shall be joint and several obligations of each entity that comprises the 
Lessee. All notices, payments, and agreements given or made by, with or to any one of 
such persons or entities shall be deemed to have been given or made by, with or to all 
of them. 

7. Ratification of Lease. Except as expressly modified by this Amendment, the Lease is 
in full force and effect as originally written and all of the terms, covenants and 
conditions of the Lease, as modified by this Amendment, are hereby ratified and 
confirmed and will remain in full force and effect. 

8. Execution. This Amendment may be executed in multiple counterparts, each of which 
shall constitute an original but when taken together constitute one and the same 
instrwnent. Facsimile signatures or other digital images (e.g., .pdt) constitute originals 
for all purposes under this Amendment. 

[Signature page follows. J 
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the 
date first set forth above. 
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LESSOR: 

BVNWH,LP, 
a Texas limited partnership 

By: BV NWH GP, LLC, 
a Texas limited liability company 

=~ Name~_(I.JM.r~~ A.. Atvlo-.son 
Title: ~zid. ~e.v 

LESSEE: 

TRICOLOR AUTO GROUP, LLC, 

a Dela~i? ;~i=~ company 

By: ~ L _ _ 
Name: J> ""- 1-1, ,·~ '-.. 

Title: P[' f!!.r l ~ 
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CONSENT OF GUARANTOR 

Unless otherwise provided in this Consent of Guarantor (this "Consent"), the capitalized 
terms of this Consent shall have the meaning set forth in the Second Amendment to Lease 
Agreement (the "Second Amendment") to which this Consent is attached. The undersigned, 
being the Guarantor of the Lease under that certain Lease Guaranty dated March 31, 2010, 
hereby consents to the Second Amendment, and acknowledges and reaffirms that the 
Guaranty is in full force and effect as it relates to the Lease, as amended by the Second 
Amendment. 

SECOND AMENDMENT TO LEASE AGREEMENT 
3363 W. Northwest Highway 

GUARANTOR: 

TAG HOLDING COMPANY, LLC, 
a Delaware limited liability company 

By: ~~ 
Name: ,De...vi, ..eJ ct...... 
Title: t'Yl e--. ~-
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----- Forwarded Message -----
From: "payments@paymentus.com" <payments@paymentus.com>
To: "rentaloffice30@aol.com" <rentaloffice30@aol.com>
Sent: Wednesday, November 26, 2025 at 02:08:37 PM EST
Subject: Payment Information for Tarrant County, TX

Payment Information for Tarrant County, 
TX
Dear Michael DAnnunzio,
We are pleased to confirm your payment with Tarrant County, TX. Below is the summary 
of your payment transaction. Your payment has been received and will be posted to your 
account. Thank you for your continued relationship with Tarrant County, TX.
Confirmation number: 2150144813
Biller ID: TCTTAX2150144813
Payment date: Nov 26, 2025
Payment amount: 76,127.44
JPMC Fee: 0.00
Total amount charged: 76,127.44
Contact Information
First name: Michael
Last name: DAnnunzio
Daytime Phone Number: (516)322-9140
Email: rentaloffice30@aol.com
Account Information
Payment type: Property Tax
Account number: 00006557562
Zip Code: 11211
Payment method: E-Check
Date due: Nov 26, 2025
Payment Method 
Information
Account type: Checking Account
Account holder name: 4500 South Freeway LLC
Account number: ******2328
Routing number: *****0089
Bank name: CITIBANK NA
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