
United States Bankruptcy Court for the: Northern District of Texas

Tricolor Holdinqs, LLC, et al

Case numoer 25-33487

Debtor 1

Debtor 2
(Spouse, if filing)

Fill in this information to identify the case:

Official Form 410

Proof of Glaim 04125

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 I 1 U'S.C. S 503.

Filers must leave out or redact information that is entitled to privacy on lhis 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, contracts, judgments'

mortgages, and security agreements. Do not send orlginal documents; they may be destroyed after scanning. lf the documents are not available,

explain in an attachment.

A person who fites a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. SS 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'

ldentify the Glaim

L.P
to be paid for this claim)

Other names the creditor used with the debtor

Houston Auto Auction Pro
the current creditor (the person or

1. Who is the current
creditor?

Has this claim been
acquired from
someone else?

d r.ro

E Yes. From whom?

ZIP CodezlP code

contact emait clewis@hirschwest.com

Uniform claim identifier (if you use one)

Name

Number Street

stateStateurty

Contact phone (713) 220-5197

Where should notices to the creditor be sent?

Hirsch & Westheimer PC

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

Crly

Contact phone

Contact email

Where should noticeg
and payments to the
creditor b6 gent?

Federal Rule of
Bankruptcy Procedure
(FRBP) 2002(s)

Name

1415 Louisiana Street, 36th Floor
N"mu6l-----Eir"et

Houston TX 77002

Does this claim amend d f.fo
one already filed? E yes. Fil6d onClaim number on court claims registry (if known) 

-

MI\/l /DD /YYYY

Do you know ifanyone
else has filed a proof
of claim for this claim?

d rrro

E Yes. Who made the earlier filing?

Official Form 410 Proof of Glaim page 1
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Give tnformation About the Glaim as of the Date the Gase Was Filed

dNo
E yes. Last 4 digits ofthe debtor's account or any number you use to identify the debtor: 

-

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

Does this amount include interest or other charges?

dNo
E Yes. Attach statement itemizing interest, fees, expenses, or other

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

117 133.007. How much is the clalm?

Examples: Goods 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.

3 months of rent plus prorated taxes for 2025

8. What is the basls of the
claim?

9. ls all or part of the claim dsecured? tr
No
Yes. The claim is secured by a lien on property.

Nature of property:

I Reat estate. lf the claim is secured by the debtor's principal residence, file a Moftgage Proof of Claim

Attachment (Olftcial Form 410-A) with this Proof of Claim'

O Motor vehicle

I otner. Describe

Basis for pertection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for

example, a mortgale, 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: s

Annual lnterest Rate (when case was filed)-%
E rixed
E Variable

fl tto

d y"r. Amount necessary to cure any default as ot the date of the petition. 117,133.00$

10. ls this clalm based on a
lease?

dNo

fl Yes. ldentify the property:

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

Official Form 410 Proof of Claim page 2
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12. ls all or part of the claim
entitled to priority under
'tl U.S.C. S 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

druo
0 Yes. Checkone: Amount entitlgd to prlorlty

E Domestic support obligations (including alimony and child support) under
1 1 U.s.C. $ 507(aX1 XA) or (a)(1XB).

E Up to $3,800- of deposits toward purchase, lease, or rental of property or services for
personal, family, or household use. 11 U.S.C. S 507(aX7).

E Wages, salaries, or commissions (up to $17,150-) earned within 180 days before the
bankruptcy petition is fited or the debtor's business ends, whichever is earlier.
11 U,S.C. S 507(aX4).

E Taxes or penalties owed to governmental units. 11 U.S.C. S 507(aX8).

E Contributions to an employee benefit plan. 11 U.S.C. S 507(aX5).

E Otner. Specify subsection of 1 1 U.S.C. S 507(aX-) that applies.

a

* Amounts are subjecl to adjustment on 4101128 and every 3 years after that for cases begun on or after the date of adjustment.

Sign Below

The pel€on completing
thls proof of claim must
sign and date it.
FRBP 9011(b).

lf you file this claim
electronically, FRBP
5005(aX3) 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. SS 152, 157, and
3571.

Check the appropriate box:

d tmthecreditor.
tr I am the creditor's attorney or authorized agent.

tr I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004

I I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

I understand that an authorized signature on this Proof of C/alm 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 t L (f lS
IVM/ DD / YYYY

u 9or-'t
sis

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

Name Bette Bowers
First name Middle name Last name

Authorized Representative

Company Houston Auto Auction L.P
the corporate servicer as the company if the authorized agent is a servicer

Address
Number Street

City State

Email

ZIP Code

Contaci phone

Title

Official Form 410 Proof of Claim page 3
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ANNETTE RAMIREZ
TAX ASSESSOR-COLLECTOIT & VOTSR RtrGISTRAR
?.o. Box 3547
HOUSTON, TEXAS 77t53-3547
TEL: 713-274-8000

2025 Property Tax Statement

Web $tatement
Statement Date: Novemlrer 18, 2025

r\ccount Number

041-030-000-0312

Our records indicate that your statement has bsen
requested by a tax agent.

Propertl. Description

I ililil ilil ilfitilrlllilll flil llil fiil ilil tillltffir ilil ilil rilr ill*041030000D312*
HOTjSTON AU'I'O AUC'IIION PROP
2225 ALBANS RD
ItousTON Tx 77005-ts19

ISD
County

l{ords Coutrty l'lood Coulrol Dlst
of

6730 GIJLr FlvY ?7087
TRS 308 & 30C ABST 71 J Tltotfilrs 5.6780
AC

llNrlB
llorsaotr Authority
Counry ltrospitsl Olstrist

5,791.J4b
s,191a40
s,19ti48
5,?9I,240
5,?91,r40
5,1vtJ40
5,?91,?40
5,?9t,?{o

0.s78100
03E0960
0.049660
0.005900
0,r876t0
0.00,t798
0.09E802
0.5t9r90

$50,864,46
$?2,06?.3r

s2,875.93
s3{r.68

sr0,8Gt.95
$t11.86

$5t21.16
$30,067.54Clty of llouston

F

TaxBilllncrease(Decrease)from202tJto2025: AppraiscdValue 187o, Tgxrble ValuelS%, TaxRate -l1olo, ll'axBill 5%.

Exemptlons 'Iaxable Vslue Rrte per $100 TaxesJurisdiction

fage: I of I
Total 2025 Taxos Due By January 31,2026; $123,076.59

Payments Applied To ?025 Taxcs $0.0{t

Total Current Taxes Duc (Iucluding Penalties) st 23,076.59

Prior Ycar(s) Delinquent T*xes f)ue (If Any) $0.00

Total Amount Due For January 2926 $I23,076.59

Penaltics for Paying Late Rate Current Taxes Delinquerrt Taxes 'l'otal

By February 28,t0L6 $13t,691.96 $131,691.967q s0.00

By March 3t,2026 sl3c,1sJ.49So/o $134,153.49 $0.00

8y Aprll 30, ?026 l.7Vo s136,614.99 $0.00 $I36,614.99

By Mny 31,2026 130/" $139,076.54 $0.00 $139,076.54

By Junc -10, 2026 'l5o/o $0.00$141,538.08 $l{1,538.t'8

Apprai*ed Valuoe

Lrnd - Mlrkst Ytl$e 2,968,008

lmpr - Market Vrlue 2,823A32

Toisl Market Value 5,7911{0

Lcss Cspped Mkt Vslsc 0

Apprulsed Valuc 5,791,2{0

llxcrnptions/Deferrals

PLEASE CUT A1 THS DOI"TND.LINE AND RETURN TTI1S PORTION WITI{ YOUR T'AYIVIEN'T.

ililfi llfr lllll |ilrullll iltil ilil t!il llil lill tilt tilil iltil tfr lilr*04103000003'l 2*
I.IOUSTON AU:TO AUCTION PITOP
2225 AI,BANS RD
rlousroN Tx ?70s5-t519

IF YOU ARD 65 YEARS OF ACE OR OLDfiR OR
ARE DISABLED AND THIi PROPERTY
DESCRIBF.D IN THI$ DOCUM,ENT T$ YOUR
R.IiSlDliticE l-IoMtsTE{D, y()lr $H0ut D
fi)NTACT TI{E APPRAISAL DISTft TCT
RE{'ARDINC ANY ENTITLIMBNT YOU fuTAY
I{AVE TO APOSTPQNEMENTIN TTII?
PAYMFNT OF THESI: TAXI]S.

PAYMENTCOUPON

Make cheek pryablc to:

ANNETTERAMIREZ
TAX ASSESSOR-COLLECTOR
P.0. BOx 4622
HOUSTON, TEXAS 71 2t$4622

Account Number

04r-030-000-0312

Amount Enclosed

Wetr Statement - Ilate Prlntedl t.l-l8-2025

tlt{l,B3nCInnn3l,e7 e0e5 0l'e3il?L51 Ul'3],b1],qh [1]4153tIq nl3hbl,t{11
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ANNErI'ERAMIREZ
TAX ASSESSOR.COLLECTOR & VOTAR ROGISTRAR
P.O. SOX 3547
HOUSTON, TEXAS 77253-3547
TEL: 7t3-274-8000

2025 .Property Tax Statement

Web Sfatement
Statement Dafe: Novenrber 1$, 2025

Aecount Number

041-030-000-03t 0

f)ur records indicare that your statement has been
requested by a tax agent.

Properfy Description

I llilil llilr lllll tff il tilil lffi ilill tillt tilil ilil tilt tilil iltil ilfi ltll*at+103000003.10*
HOUSTON ATJTO AUCTION PROP
2225 ALBANS RI)
HOUSTON TX 7?005-1519

tsI,
Coutrty

Ilsrrif County Flood Control Dlst

llducation

ofHauslon

221,X82
221J82
12r.,382
7UJrl
2?1J8?
zzt382
12lJ82
2?rJ82

0.878300
0.t80960
0.049660
0.005900
0.1876r0
6,0{x798
0.098802
0.5r9t9t)

$r,94d.{0
$tt43.38
3109.94

$r3.06
$415.$
$t0.62

$21s,73
$1,149,39

I33 WNKLER DR?7087
Tn 30A ASST 74 J lfiolrt.ts 1,3?s4 ac

Tax Fill Increlse (Decreosc) fronr 2020 to 2025: Appraiserl Yalue 4OYo, Taxable Value -407o, 't'$x Rare -ll o/oo Tax Bill47Vo.

Taxing Jurisdiction Excmptlons Taxable Value Rate per $100 l"axcs

Page: I of I
Total 2025 Tsxes Due By Janunry 31,2*26: $4,?04.85

Payments Applied To 2025 Taxes $0.00

Total Current lfaxes Due (Including Penalfles) $4,704.85

Prior Ycar(s) Delinqurnt Taxes Due gf Any) $0.00

Total Amount Due For January ?826 $4,704.85
Rate Current Taxes Delinquent thxes
7o/o

90hMarch 3 2026

$5,034.I9

Penalties for Paylng Late

2a26

I'otal

$5,034.r9

$5,r?f.30

$0.0{t

$0.00

30, x026 71o/o $5,?Z?.38 $0.00 $s,222.38
By Moy 31, ?026 l30A $0.00$s3r6.47 $5,316.{7
By June 30,2026 $5,410.58 $5,4r0.58l5% s0,00

Appraised Yalues

l,and - Markct Yalue 209,689

lftpr - llark€t Vrluc r1,693

?oad Mark€i V8lue 22t182
Less Cnpped Mkt Vuloe 0

Apprliscd Value lLt,r82

Exemptions/Defrrrals

PI,NASD CUT ATTHN DO T$D I,INI{ AND R.UTURN THIS PO.RTION WITH YOUTI PAYIIIENT

i lililr llil ilill iltil ilfit ilil tllil tIil illil ilililil lilil tilil ilil illl
't0410300000310t

HOUSTON AUTO AUCTION PROP
2225 ALBANS RD
HOUS'fON TX 7700s*ls19

Ir YOU ARE 65 YEAR$ Of r\GE OR OI.DER OR
Al{E OISABL$D rlND Tl.l8 PROPIIRTY
DIISCRIBED IN TIIIS DOCUMI]}iT IS YOUR
RSSIDBNCE HOMESTTAD. YOU SHOULI)
CONTAC'I' THE APPRAISAL DISTRTCT
REGARDIN(I ANY ENTITLEMIifIT YOU tvt^Y
I{,4V8'TO A POSTPONh:MINT IN* 'I].IF
PAYMENT OFNTESE TN.SS,

PAYN{ANT COUPON

Mrke check p*yable to:

ANN}:TTE RAMIREZ
TAX ASSESSOR.COLLSCTOR
P.O. BOX d622
HOusI'oN, TtrxAs 7 7 U.A4622

Account Number

04r-030-000-03 10

Arnount Enclosed

Web Statemenf - tats Printcd: f I-1&2025

0410300nn831,01, a0e5 0[uq?0r{45 [0n583'.115 00t15],e838 B0B5etE30
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SUMMARY OF CURRENT RENT AND TAXES OWED BY GANAS H.OLDINGS. LLC TO HOUSTON

AUTO AUCTTON pROpERTf ES. LLC FOR LEASE OF P4OPERTY LOCATED AT 6730 GULF FREEWAY

Rent

September 2025 Rent S3s,0OO.0O

october 2025 Rent s35,000.00

November 2025 Rent S35,00P.00

s105,000.00

2025 Taxes $127,781.44 to be reimbursed by Tenant at the end of the year per Lease

Amount of Taxes prorated through November 2025isLL/tzx5t27,78t.44=5t17,L33
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LEASE AGRAEMENT

THIS LEASE AGRBEMENT (this "I,pgse'), dated as of Juty l, 2018 (the "EffggliyE
DaJe"), by HOUSTON AUTO AUCTION PROPIRTIES, L,P., a Texas limited parhrorship
("Land!g$"), and GANA.S IIQLDINGS, LLC, a Texas limited liability company ('Tejreil'),

Section 1. Lease agd, PtggdAes, Landlord, in consideration of the rents and
agreements heroin to be performed by Tenant, leases and rents to Tenant, and Tenant heroby
leases and rqnts from Landlord, the property outlined in green ol Exhibit A hereto fteing Tracts
30A, 308 aud 30C), save and excspt the 9,409 square foot portion of the land out of Trasts 308
and 30C that was talcen by condemnation in 2015 (but is not delineated on Bxhibit,A), togethor
with all buildings ar:d other improvemonts thereto, including the oar wash and bulldog fencing
(provided that Tonant shali be required t0 pay all rent and other foes due with respect to the
bulldog fencing directly to the suppliet thereo0 (the "PIernise$"), subject to all matters of record
in Hanis County Texas affeqting same, and to the plovisions of this Lease, Tenant, having
oxolusivoly occupied aud controlled tho Premises undol the Loase Agoement dated lune 21,
20L2 (the "Btrorl"ogso") by and between Landlord and Tdcolor Auto Croup, LLC, the limited
liability company to which Gonas Holdings, LLC is succe$sor as owner of the leasehold estate

and the lessee's or tenant's interest untier lhe Prior Leaso, whioh Prior Lease expired and

terminated in accordauce with its torrns on June 30, 2018, Iiereby accopts the Premises in their
current'i{S IS", '.WHERE IS" conditiorr, WTII{ ALLFAULTS.

Section 2. lfe.rml Use. This Lease shall be for a term (the "Term") of fifty-four (54)
rnonths oornmoncing on July 1, 20 I I (thE "Qg!ru0ruce$g[t-Dgl9"), and expiring on January 3 1,

2023 (+ha "Expfuatigg-Datg"). Tonant shall use the Premises solely for tho salo, sorvicing and

repair of new and used cars and for no other purpose without Landlord's prior consent, wltioh
conssnt may be withheld in Landlord's sole disctetion,

Section 3, Relt. Tanant shall pay Landlolcl, without notice, or demand and without
set-off or deduction, the surn of Thirty-one Thousand Dollat's ($31,000) as rent for each month
duling the Term. Rsnt for the first month of the Term shall be due and payable on the

Cou:nroncement Date and rent for oach and overy month thereafter shall be due and payablo in
advanoe on the frst day of each month, ff the Commencement Date is a day other than the fust
day of a calendar month, ol if this Loase oxpires or terminates on othet than the last day of a
oalendar month, then rent for that month shall be prorated and the reut installment so prcratod

shall be paid iu advance. All othel payments that Tenant is required by this Iease to pay to third
partios (suoh as, for examplq ilrsurance providers) shall also constitute reut payable hereunder,

Tenant's obligation to pay rent undel this Lease is an independetrt, utrconciitional covenant of
Tenant.

Section 4, Renewal Optiol. As long as Tenant is not in def'ault in tho perfounanco of
its Qovenants under this Lease (whether or not any applicable gace petiod or opportunity to cure
has expired) either at the time of exercise of the option or nt the cornm€ncemerrt of tho Renewal

Term {defrned below), Tenanl is hereby granted the option to tenew the Term for one (1)
additional period of sixty (60) months (tfie "Renewal Term"), to commence at the expilatiol of
the initial Tenn, Tenant shall exercise its option to renew ouly by delivering written notice of
suoh election to Landlord in strict acoordance with the provisions of $ection 2? of this Lease no

Anroricsr00l 3972100A0QI 59 42303u3
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earlior than twelve (12) months nor latsr thatr six (6) months prior to tho oxpiration of the initial
Term. No other four of notico or mothod of giving notice shall be effective to exercise suoh
renewal option, and time is of the e$sence ilr the exercising of such renewal option. The renewal
of this Loass shall be upon the saruo teuns and conditions of fhis Lease, except (a) the rent
during the Renewal Term shall be (i) the sum of Thirty-five Thousand Dollars ($35,000) por
turonth during the Renewal Tenn, ft) Tenant shall have no option to renew this Lease beyond the
expiration of thE Renewal Torm, (c) Tenarrt shall not have tho right to assign its ronewal rights to
any sublessee of tho Premises or assignee of the Lease, floi nay any such sublesses ot assignee
exercise such renewal rights, and (d) Tenant will be oonolusively deerned to accept the Premises
in their thon-existing condition (on an "a$ is", "where is" and "with all faults" basis) when the
Renewal Tenn commences.

Section 5. Mpj0Le.nance -pnd Repai$. Tenant acknowledges and rcpresents that
Tenant undetstands that (l) the arnount of rent due under this Lease is based upon the allocation
of risla and Tonant's agreernent to ropair and maintain the Prsnrises set forth in this Lease and
(ii) a change in the allocation of rislrs or the respective dutios of Tsnant or Landlord under this
Lease would affect the amount of rent provided helein, Tenant agrees, at Tenant's sole cost and
sxpenso, to promptly repnir, renovate and taks such action as shall be necessary from time to
tirne to make ihe Premises suited for the continuod uso permitted by this Lease, and throughout
the Tenn, Tenant, at Tonant's sole cost and oxpense, shall mainiain the Pternises and
improvements in good condition and repair and operate them iq accordance wilh all applicable
laws, n{es, ordinances, orders and rcgulations of federal, state, county, municipal, and other
governmental agencies and bodies having or claiming jru'isdiction over tho Premises or Tenanf's
operations on the Plerrises. Without limitation of the forcgoing, Tenant agrces to replace tho
building roof (i) witliin thirty-six (36) months after the Effective Date ol (ii) when roof leaks

have ocoured or developecl that havo carued, or could reasonably be expected to causq damage

to the roofs skuchual componsnts or the building's contents, whichevor of (i) or (ii) is oarlior,
lien fiee and at no cost to Lantllotd, with a high-quality, professionally installed roof putsuant to
a oonstruotion contract that Tonant shall have first submittod to Latrcllord antl Lardlord shall
have approved in witing beforre conmencement of the wolk, All improvements constructed on
the Premises by Tonaut as permitted by flre Prior Lease or by this Lease shall be owned by
Tenant until expiration or earlier termination of this Lease, Tonant shall not, however, romove
any improvements fi'om lhe Premises nor wasten destroy or (except for maintairring, repairing or
renovating improvements as provided herein) modiff any iurproveu:euts. Tho partios covonant
for themselves and all person$ claiming by, through unde.r them that all of the improvernents aro
real properly. At the expiration of the Term or earlier tomination of this Leasg all
improvoments and all additions to tJre improyements made by Tenant undsr this Lease or the
Pdor Lease, without compensation to Tenant shall becorne Laudlold's properfy free and slear of
nll clainrs to or against them by Tenatt or anyono claimirg by, tlrough or under Tenant, and

Tenant shall defend Landlold's titlo thereto and indemnify Landlord against oll liabilify and loss

adsing from suoh olaims or liom Landlord's exerciso of Landlord's rights confened by or atising
out of this Lease. No altemtious or additions to the Premises shall be made without the expross

prior writton consont of Larrdlord., which consent shall not be unteasonably wlthheld, and any
alterations or additions shall comply wjth all applicable laws, rules, ordinancos, orders and
regulations of federal, statc, county, rnunicipal, and other govemmental agencies and bodies
having or claiming jurisdiclion over the Premises. Notwithstanding the forcgoing, Tenant may
malce Minor Alterations io the Premises (other than the main building) witltout Landlotd's

2
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consent, "Mi$g{-&tiqs." aro altemtions that (1) do not requirc a building pormit, (2) do not
involve modifioations to the mechanical or structural elements of the Premises, and (3) cost less

than Seventy-five Thousand Dollars ($75,000) each, and when aggregated with all other Minor
Altsrations made in any period of twelve (12) consecutivs months (including during the flrst year
of the Telm, applicablo months beforo July 2018), cost less thatr TVo Hundred Thousand Dollars
($200,000), Tenant has accepted the Prernises in their 'iA.S IS" condition on the date of this
Lease and is accoptiltg tho Pternises witliout t'oprosentation or wafl'anty, expless or implied iu
fact or by law, and without recowse to the Laudlord as to the nature, condition, suitability or
usability thereof or tho use or uses for which the Premises or any portion thereof may be pu1.

lllie talcing of possession of the Premisee by the Tenant is conclusive evidence that tho oondition
ofthe Premises is satisfactory to Tenant, and no subsequont discovery oflalent or patent defects,

faults or defioisnoios shall oonstitute grounds for abatement of rent or any othor remedy by, or
for the benefit of, Tenant.

Sectiou 6. Talres and Assessment$, Landlord sliall pay all ad valorem taxos,

asses$nrent$, and other governmental chatges (hereinafter collectively refened to as "@')
levied or assessed against the Plemisos duling the Torm. Tenant shall pay all ad valorem taxes,
assessments and other govemrnontal charges lovied or assessed against Tonaut's personal
proporby, For purposes of this Lease, the term 'Taxes" shall not include any income, inhoritanae
or othor sirnilar tax irnposed upon Landlord, which are Landlord's responsibility, or any personal
property taxos on Tenant's property, which are Tenart's r:esponsibility. Tenant shall reimbruse
Landlord for all Taxes levied or assessed against the Prsmises duting the Term, As soon as

praoticablo after the close ofeach real estats tax year, but in no event later than sixty (60) days
after the rpal ostate tax year oncl, Landlord shall fi.lnish a statement in writing to Tennnt
specifying the actual antount due by Terant with respect to the Taxos, Excludiug 2018 (fot
which taxes shall 4s! be plorated because Tonant or its predecessor posse$sed and used the
Promises under tho Prior Lease for the eutiro portion of 2018 before the Effective Date, i,o,
Jatuary 1 thlough June 30, 20lB), ifthe Tenn is not in offect for an entire real ostate tax year,
then the Taxos to be reimbur:sed by Tenant hereundsr shall be prorated on a daily basis between
tlre partios to the end that Tenant shall only reimburse Landlorrd for Taxes attribulable to the
portion of the real estate tax year occurring within ths Temr. Landlord further agrses that in the
event that eittrer (i) Tenant requests in a writing deliveretl to Landlord before Maroh 15 of the
relevant fax year that Landlord protost the valuation of the Premisos for ad valorem tax purposos,

or otlerwise seek to reduoe fhe amount of Taxes assessed against the Prenrises, and Landlord
fails to agreo in writing to do so within thifly (30) days atter Landlord's receipt of such request,

or (ii) Landlord has not protested the valuation of the Prernises for ad valorem tax purposos by
May I of any real estate tax year, Tenaut is autholized, at its cost aud expense, to proceod to
protest such valuation or Taxes oa bohalf of Landlord, and Landlord agrees to coopotate with
Tcnant in Tenant's efforts, so long as Landlord is not obligated to expend any funds in
conuestion with snoh prote$t, and Landlord will sign all docurnents, inskuments, roquests,

petitionsn oto. that may be reasonably requiled in connection therewith. If Londlord protests the
valuation of the Premises for ad valotem tax purposes, or otherwise seeks to recluce the amount
of Taxes assessed against tho Premisos, Tenant nrust pay any costs incun'od by Landlord in
connection therewith within ten (10) days after Laldlord shall have billed the satne to Tenant,

3
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Seotion 7, Ingurano.e.

(a) P,rqp*olty-Insurance ou tk-Ilnpto.ver:euts. liu'oughorrt the Term, Tenant,
at its sole cost and expense, shall continuously iustue all irnprovements oxoept footings,
foundations, irt ground utilities lines, loadways, driveways and othel horizontal improvementsr
whother existing now or in the firhue, against all loss or damage for not less than the full
replacemont cost thereof under a special form (fotmerly called "all risk") policy of firo and
prapelty loss insurance, with rcplacement oost coverage endorsement, and a deductible not to
exceed Fifty Thousand Dollars ($50,000) per oacuuenco except for Tier 1 named windstonn for
which the deductible is two percent (2%) pu unit of insutance, whrch deductible shall be at
Tenant's risk and Tenant sltall pay any loss within suoh deductible, Landlord shall be named as

loss payee undet such property loss policy for damage to such improvements. Tho policy shall
contain no self-insured retention limit or co^insuranoe requirement (that is, the policy shall be in
an amount sufficient to eliminate co-inswanoo).

(b) Tenant's_-I=iability l4suranse. Tenant, at its sole cost and expense, shall
maintain tlxoughout the Ter:n, polioies of goneral liability insurance as follows.

(i) Tenant's .Genetal -Lig.bifity and Umbrp]laJiabili[v Coveragq. Tenant's
general liability iusurance polioies shall cover all bodily injury and property damage adsing fi'orn
use or operation of the Premises, inoluding but not limited to endorsements or additional policies
for tiability covcrage for (1) Promises/Oporations; (2) Personal Injut'y Liability; (3) Iuclependont
Contractor's Liability; (4) Bxplosion; (5) Collapse and Urrdetground Property Damage Linbility;
(6) Blanket Contractual Liabilify assumed in the Lease and (7) businoss automobile liability
irrsurance to covgr all ownedn hired and non-ownsd automobiles owned or operated by Tenant.
Tenant's gonoral liability jnsurance shall be on afl "occurrence" basis rather than a "claiurs
made" basis of ooverage and have limits no less than the following:

general agl$ehate $1,000,000
products-completed operations aggregate $1.000.000

personal and advotlisins iniwy $1,000,000
eaclt occurrsnoe $1,000,000
medical expense $5,000

auto iiabilitv $1,000,000

Tenant shall also maintain thloughout the continuance of this Lease umtrrella liability insuranco

suffioient to brirg Tenant's covomge for comnrercial general liability and business automobile
liability (exoluding pollution liability) to'an aggregate of no less than Five Million Dollars
($5,000,000) combinod singlo limit. Such policies of liability insuratce shall contairi no

deduotible greater than Fifty Thousand Dollars ($50,000) and no self-insuted retention lirnit
unless approvcd by Landlord itr writing, which Landlord may approve or disapprove itt
Landlord's sole disoretion.

(ii) Additi.ggal" Itjlutpd o$ ell l.iabjlity.lolicies, Landlord shall be named as

additional insured on all such liability polioies, although not on the wotkers' compensatiorr and

employer's liabilitypolioies (forwhich that is not an availablo option),

4
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(c) Waiver of Subrogation. IINLBSS LANDLORD IS NAMED AS AN
ADDITIONAL INSURED THEREUNDBR, EACH SUCH LIABILITY POLICY SHALL
CONTAIN A WAIVER OT SI,IBROGATION RIGHTS IN FAVOR OF LANDLORD,
TENANT INDEMNIFIES (AND AGREES TO DEFEND) LANDLORD FROM AND
AGAINST AIST LOSS, LIABILITY, COST OR EXPENSE RBSULTING FROM TENANT'S
FAILURE TO MAINTAIN SUCH COVERACES. Tenant waives any and all rights of
r€covery, claim, action or ceuse of action, against Landlord, its paftnels, agents, officers,
employees and affiliates, for any loss or danage that may ooour to any proporty of Tenant
located on tho Premises, or any Tenant improvoments, altotations or additions thereto, or any
improvements thereto, by renson of fire, tho olements or any othel' causs which is insuted

against, or requiled to be insured against, under this Lease, REGARDLBSS OF CAUSE OR
oRlGIN, TNCLUDINC NEGLIGENCE OF LANDLORD, ITS AGBNTS, OFFICERS OR
EMPLOYEES (BUT EXCLUDING WILLFUL ACTS OF MISCONDUCT), Tenant also

waives, releases and relinquishes any and all recoveries, claims, actions, oauses of aotion or

rights of recovery against Landlord, its parhors, and its and their respective agents, ertployees,
officers and affiliates, for any loss or damage to Tonant's business (including loss of prolit or

revenue) adsing fiom casualty events to the Promiseg ol any property of Tonant on flre Premises

to ths extent suoh loss could have been insrned against by a polioy of businoss inteu'uption

insurance (for at loast nine (9) months of total business interruptiott), WIIETTIER OR NOT
ARISING FROM THB NEGLIGENCE OF LANDLORD OR SUCH O1'IIER RELEASED

PARTIES, and Tenant further covenants and warrants to Landlord that oach insurance company

issuing Tenant n policy of business intenuption insulance shall be endorsed to waive subrogation

agaiust Landlor d by reason of atry payment of any such claim made tlrereon by Tenant.

(d) Tenan$.lg Workefls,,PpmpensaJion Cg-verage, Tonant, at its sole cost and

expense, shall maintain throughout the Tern, a valid policy of workers' compeltsation insuranoe

of at least One Million Dollars ($1,000,000) per occunence, nnd a policy of employor's liability
ooverage in the anrouut of at least One Million Dollars ($ t,000,000) pet occurreuce,

(e) -Cjgificate$_.o.f Inzu&qtge: NoticS Endorsement. Tenant shall furnish and

maintain wittr Landlord at all tirnes during the Tern certificates of insutance in favol of
Landlord as cefiificateholder, evidenoing all insurance coverages required in this Lease, The
policies shall be enclorced to requile (and the ceftiflcate of insurance shall recite the rcquiremett
for) thirty (30) days' notice to Landlord prior to terminatior ol'nonrenewal of insurance in at

loast the coverago amounts specified, hr addition, a duplicate original of each suoh policy shall

be deposited with Landlord by Tenant on or boforo tho commencement date of this Lease, and a

duplicate or.iginal of each subsequent policy shall be deposited with Landlord at least thidy (30)

days prior to tho oxpiration of the preceding such policy. All.-iusurance policies obtained by
Tenant shall be writton as primary policies (primary ovet my insulance caniod by Landlord), not
contibuting with aud not in excess of coverage which Landlotd may carly, if any, If Tenant

shalt fail to prccurc and maintain said insurance, Landlold may, but shall not be required to,

procuro and maintaitr the same, but at the expense of Tenant.

(f) Obligation to Maintain Insuralce is n Materi?l Co:en4.nt. It is expressly

agrced and undelstood that Tenant's obligation to maintaitr insurance as provided jn this Lease

throughout the Term is a material covenatrt of this Lease,

5
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Seotion B, Utilities, Tenant shall pay utility bills aud other expenses incun'ed in
counection with the use and occupanoy of the Premises,

Sectiou 9. Net Lpqss, This Lease shall be deemed and conshued to be a completely
net lease and Landlord shall nof bo expected or reqrdred to make any payment of any kind
whatsoever, exoept that Landlord shall pay Taxes on the Promisos, subject to Tonant's obligation
to reimburso Landlord therefori pwsuant to Sectio.n--Q, Tenant shall pay the insurance, utilities
arrd other amounts that Tenant is obligated to pay hereundor; and shall reimburse Landlord for
Taxos, without notioe, demand, abatement, deductiou, or offsot.

Soction 10, Liahility. Inderrurity. and jf"qi.ygf_lf Subrogatior. Teuant agrees to
indernniff, defencl and lrold harmless Landlord from and against any and all claims, suits,
actions, losses, costs, liabilities, and damages (inoluding, but not limited to, Bttonloys' fees) for
injury to pelsons, inoluding deatlr, or for damage to property rnsulting from Tsnant's occupancy
ofthe Preinises or from any act or omission ofTenant or Tenant's agents, ssrvants, enrployees,
contraotors, customers, or invitees. In the event of loss or damage to the Prernises or any
contents thereof, the Tonmt shall look solely to any insurance canied by Tenant oovering suoh
loss, and not to Landlord. Tonalt hereby waives ariy right Tenant, or any party claiming fhtough
or under Tenant, by subrogation or othenrise, may have agaitrst Landlord to recovor for atty
insurable loss. To tho extent pennitted under applioabls law, Tenatrt shall obtain, for eaohpolicy
of suoh itrsurance, an endorsement waiving tho insurer's rights against the Laudlord for arry such
Ioss or damage,

Section 11. Fire and_Qther Casualty Damage, In the event the improvements on the
Premises are damaged or destroyed, partially or totally, ftom'any cause whatsoover, whother or
not such darnage or destruction is covered by any insurance required to be mabtained under this
Lcase, Tonant shall repair', restole and lebuild the Prnmises to theil condition existing
immediatoly plior to suoh damago or dsstrustion and this Lease shall continue in full force and

effect, Such repair, restoration and robuilding (all of wbich are heroin oalled the "pQAiX") shall
be commenced within a reasouable time after such damage ol destruction and shall be diligently
prosecuted to completion. lttere shall be no abntement of rent ot of any other obligation of
Tenant hereunder by reason of such danrago or destruction, Subject to the torus of any moltgage
or deed of trust now 0r' horeafter encumbering the Prernises, and so long as Tonant is not in
default under this Lease, the proceods of any insutanco maintained under this Leass shall be

nrade available to Tenant for payment of the cost and expense of the repair, pfgy&d that suoh

proceeds may be made available to Tenant subjeot to rcasonable conditions including, but not
lirnitod to, an alchiteot's certification of costs anrl roteution of an amount of such proceeds equal

t0 teu percent (t0%) of the total cost of the repair pending final notice of completion, If the

Prernises alo partially. destroyed during the last twelve (12) rnonths of the Tenn, Landlord, at

Laudlord's option, may cancel and terminats tJris Lsaso as of the date of occurrence of such

dnmage by giving written notice to Tenant of Landlotd's election to do so within thirty (30) days

after tlto date of occunence of such damage and in such event, pto rata adjusflnent of rent based

upon e thi$y (30) day month shall be rnade,

Section 12. Lesal Use: Environmental Cornpliance. Tenant shall not use, ocoupy, ot
permit to be used or occupied the Prerdses for any purpose that is illegal, that is dangerous to
life, Iimb, or propertl that would mako void or voidable any insurance relating to the Prcmises,

6
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01'that would colNtitute a nuisalrcs. Witirout limiting tho forogoi.ng, Tenant covenants and agrees

to comply striotly and in all respects with the recluiremonts of any applioable law, statute,

ordinancq permit, decree, gLrideline, rule, regulation or order pertaitriug to health or the

environment (hereinafter somefimes oollectively callod "Ap.plioable Envirprurcntal*lawE ),
including without limitation, the Comprehensive Envilonnrental Respohse, Compensation, and

Liability Act of 1980, the Resourcs Conssvation and Recovory Aot, the Texas Water Code and

the Texas Solid Waste Disposal Act, as each of the foregoing may be amended from time to

time, Tenant shall not causo or permif any Hazardous Materials (as horeinafter deftned) to be
generated, treated, stored, used, installed or disposed in, on, under or about the Premises, Tenant
shall not install or place (or permit to be installed or placod upon the Premises) any Underground

Stomge Tanlc (defined bolow) or any aboveground storage tank utilized in storing peholeum
products or substanoes, haaardous substancos or Hazardous Materials, Tenant teprcsents,

watrants, covenants and agroes that Tenant is not and will not become involved in operttions at

the Prernises or at othor locatious which could lead to the imposition on Landlord of liability
under any of the Applicable Bnvirorunental Laws, Tenant does horeby, for itself and its heirs,
legal, reprosentatives, successors, assigns and grantees, agl'eo to aud hereby does indemniff,
dofend and hold harmless Landlord, and its heirc, legal representatives, assiglrs, successors and

grantoes, of and ftom any and all liabilities, a$se$sment$, suits, damages, costs and expenses,

attornoys' fees and judgments related to or arising out of (a) the bleach of any of ihe ageoments

of Tenant under this Se,qlipL U, (b) the handling, installation, storage, use, generatio4 troatmeut

ot disposal of Hazardous Materials, including any cleanup, remedial, temoval, or rostoration
work requiled by the Applicable F,nvironmental Laws or (c) the assstXion of any lien or claim
imFosed agninut tire Premises or any portion thereof, or Landlord, pulsuant to the Applicable
Environmental Laws. The covenants and agreements of Tenant under this $eqlion-.1Z slmll
survive the expiration or termination of this Lease, As used in this Leaso, the tenn "Sazaldou$.

[da!eligb," msans auy flammables, explosivcs, radioactive nraterials, asbestos-cotttaining

matorials, petroleum produots, the group of organic compouuds known as polyohlorinated

byphenyls and other hazardous waste, toxic snbstances or rolated materials, including without
limitatiorr substances defined as "hazaldous substanoes", t'hazaldous matetials", "toxic
substances" or "solid waste" in the Comprehensive Euvironmontal Rosponse, Compensation, and
Liability Act of 1980, the Hazardous Matelials Transportation Act, the Resourcos Conservation

and Recovely Act ("RCRA') and the Texas Solid Waste Disposal Act, as each of tho foregoing

may be amended fi'om timo to time, "Un&Jg{ofrpd Stofflgg,Ipnk,.''shall have the meaning

specified in RCRA.

Section 13. Liens, Tenant shall not place, or permit to be placed as a result of any

action taken by Tonant, any lien or secudty interest of any nature whatsoever on the Pretnises, or

any part thereofor right thereto, including Tonant's leasohold estate th€reir and any alterations

and impmvements to the Premises, alld sliall cause any suoh liens which arn placed on the

Prenrises to be irnrnediately released or dischalged. Tenatt hereby $ants to Landlord a lien and

secr,rtity intorest on aud in all propert.y of Tenant now ot hercafter placed in ot upon the Premises,

including without lirnitaJion all goods, wares, fxtutes, Trade Fixhues, machinery, inventory,

equipmont, frrrniture, fuinishings and other personal ptopetty now or hereafter placed in or upon

the Frernises (coltectively, the "Igrs.gngl--Prgpgl&"), and such Personal Property shall be and

lemain subject to such lien and socurity interest of Landlord for paynent of all rent and othsr

sunrs agleed to bo paicl by Tonant uuder this Lease, Soid lien and security intefost shall be in
acldition to and oumulative of the Landlotd's liens provided by law, This Lease shall constitute a

?

Case 25-33487-mvl7    Claim 76-1    Filed 12/15/25    Desc Main Document      Page 13 of
24



security agroemont under the Uniform Commercial Code as enacted and enforced in the Stato of
Texas (tho "reQ') so that Landlord shall havs and may enforce a security lntetest on all such

Personal Property, Such Pelsonal Proporty shall not be removed from the Premises unless such

removal is in the ordinary coulse of Tenaut's busiuess and Terrant is not at the time of such

lemoval in dofault under this Lease, Tonant heroby authorizes Landlord to file such financing
statements, financiug statement amendments and continuation stateme[ts as Landlord may now
or hereaftsr dotetrnine a,le neosssary or desirablo to pefect, continue and protect such security
interest and its fir'st priority. Landlord may at its olection at any tirne file a copy of this Lease as

a financing slatemont. Landlord, as secured party, shall be entitled to all of the riglrts aud

remedies afforded a secrued party under tho UCC, which riglrts and remedies shall be in addition
to and cumulative of all of Landlord's liens and rights provided by law or by the other terns and
provisions of this Lease, Landlord ag€es to subordinate such lien and security interest (and,

provided Tenant is not in default at the time, agleos to sign doournents so indicating, upon

Tenant's requost) to any liens or securtty interosts covoring Tenant's inventoty, or finauced
fixtules, fluniture or equipnrent of Tenant, in favor of bona-fide third-party londers providing
financing to Tena:rt (inoludurg put'chase-money financing).

Section 14. Tenaqt's, Hrllgitufp,-Fixtures. and Personalt'{, Upon tho cxpilation or
terminatiou of t}is Leaso, Tenant shall surrender the Ptemises in the saure condition as when
reseived (except for normal wear and toar and loss due fo cotrdemnatiou ot casualty not cansed

by Tenant) and shall rsmove all fumitrue, trade fixtures, and personol property fl'om tlrc
Premises, and shall repail any darnage caused by such t'emoval,

Section 15. Asqigrunent and Sublealg. Without the ptior written consent of Landlord,
Tenant shall not liave the right to assign all or arry part of Tenant's rights under this Loase or to
sublet any part of the Premises, Auy transfer by Tenant of a majortty of the ownsrship interest

of Tenant, or any lesser percentage which results in a change in the offective control of Tenant,

without Landlord's consont shall oonstitute a breach of this Section 15, Consent by Landlord to

any suoh assignment or subleasE shall not diminish, release Tenant front, or relieve Tenant of
any of Tenant's liabilities and obligations under the l,ease, Notwithstanding anything herein to

the contrary, Tenant may, without the need fol Landlord's consent, but only upon not less than

thiffy (30) days' prior uotice to laudlord, (l) assign its interest in this Lease to any Affiliate (as

deflned below) of Tenant, or (2) assign its interEst in this Lease to au entity tesulting dh'ectly

fi'onr a morger or consolidation with Teuant or an entity purchasing or succeeding to

substantially all of the a$sets or stock of Tenant, provided that in the case of any of the evotts

doscribed iu clauses (1) and B) of this sentence, (A) it is not a principal purpose of such

assignnrent to circumvent the provisions of this Section I5,. (B) Tenaut shall, contemporaneously

with such assignment, provide Landlord with a ftilly exeouted countetpart of nny suclt

assignmeut, whioh assigrunent shall comply with the ptovisious of this Section.lS- and shall

iuclude the ag'eoment by the assignee in form reasonably satisfaotory to and approved in writittg
by Landlord, to assume all of the obligations of Tenant under this Lease and to be bound by all

of the tenus of this Lease, (C) on, and as of, the effective tlate of such assignment, Tenant shall

not be in defaultunder this Lease, whether or not any applicable glace 0r cure period shall have

elapsed or expired, p) Tenant shal1 continue to remain fully responsible and ptilnar{ly liable for
tho paylent of the ront and for oourpliance with all of Tqrauds other obfigatiols under this

Lease, jointly and severally with such assignee, and (E) solely in the case of an event desclibed

in clausg (2) of this sentence, tho assignee has a net worth, financial strength and
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creditworthiness at least a$ strong as that of TriColor Auto Gronp, LLC as of the Effective Date

of this Lease and satisfacfory widence thereof is provided to Landlord, The term "Afliliate"
shall mean and refer to any entity that oontrcls, is oonholled by, or is under common control with
Tonant.

Section 16. .DefgUlt bv Tenant. The oocur'ence of any one or more of the following
evonts.shall constitute a default by Tenant under this Lease:

(a) Tenant shall fail to perform, observe or cornply with any of the teuns,
provisions, agreements, covsnants or conditions ofthis Lease or any guaranty now or hereafler

executed relaiing to this Loase (othe.r thau the failure specified in Section 16(b)), such fallure
oontinuing for thirty (30) days aftor written notioe froru Landlord to Tenant of such failure;
provided that Landlord shall not be required to provide suoh notice (x) with rcspect to aay
default which is by its nahue incurable, or (y) with rcspect to any nonmonetary default, be

obligated to provide such wlitten.notice morc than two (2) times during the Term, the third such

default not reguiring suoh notioe by Landlord;

(b) Tenant shall fail lo pay to Landlord any rent or ary ottrer monetary charge
due from Tsnant herelrnder as and when due and payable and sush failure ootrtinues for a period
of five (5) days following the date when Landlord gives written notice to Tenantl provided that if
Landlord has given Tenant one (1) or mol? such notices in any calendar year, Landlord need

give no further notioo of Tonant's failure to pay any lent or other monotaly clrarge due during
that calendar year, and Tenant shall be in default under this Lease if Tenant fails to make any

such payment when due;

(c) The intorost ofTenant under this Lease shall be levied on under execution

or other legal process;

(d) Any petition in bankruptcy or otirer insolvency proceedings shall be ffled
by or against Tonant, or ary potition shall be filed ot other action talcen to deolare Tenaflt a
barkrupt or to dolay, reduce or modiff Tenaut's debts or obligations or to reorganize or modiff
Tenant's capital stfrlctur'e or irrdebtedness or to appoint a ttustee, receivet or liquidator of Tenant

or of any property of Tenant, or any proceeding or other astion shall be conunonoed or taken by
ary governmontal authority for ttre dissolution or liquidation of Tenaut;

(") Tenant shall become insolvent, or Tenant shall make an assignmont for the

benefit of creditors, or. Tenant shall nnalce a hansfsr in fraucl of croditots, ot a receiver or tluste€

shall be appointed for Tenant or any of its properties;

(f) The admission by Tenant that it cannot meet jts obligations as they

becomo due;

(g) Tenant shall desert, abandon or vacate ths ?remises or ary substantial

portion thereof;

01) Tenant shall fail to operate its business in the Ptemises for more than

fifteen (15) days for any lpason other than deslruction or condemnation of tho Premisesl or

9
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(i) The death or legal incapacity of Tenant if Tenarit is an individual person

or the iermination, dissolution or liquidation of Tsnant if Tenant is a cotpomtion, partnetship or
other entity,

The term ((Tenant" 
as used in this Sec"ti,o,R,16 shall be deemed to include any guarantor of, or any

other person or entity primarily or secoudarily liablo for; any of tle Tenant's obligations under

this Lease,

Section 17, Lpndlofdlg."B,g,,lqpdies. Upon lhe ocoumEnce of any default by Tenant

under this Lease, Landlord may, at its sols option, have the option to pursue any one or more of
the following romedies without any notico or dernand whatsoevel othor than any notice
exprossly provided in this Lease (and witirout limiting the genetality of the foregoing Tenant
hereby specifically waives notice and demand for payment of rent or other obligations due
hereunder and waives any and all othor notice or domand requirements inrposed by applicablo
law)r

(a) Terminato this Lease, and Landlord rnay folthwith repossess the Premises,

in any lawful manuer and without breach of tlte Peaoe, and be entitled to rocover as damages a

sum of money equal to tho total of (i) the cost of recovering tho Promises, (ii) the cost of
rcmovirrg and storing Tenant's or any other occupant's propertS (iii) the unpaid ront and any

other sums accrued hereunder at ths date of tennination, (iv) a sum equal to the amount, if any,

by which tho prnsent value of the total rent and other benefits which would have accrued to

Landlord under this Lease fol the rsmainder of the Tenn if the tenns of this Lease had been fully
cornplied with by Tenant, exceeds tho total fair market rental value of the Prcmises for the

balanco of the Telm (it being the agreement of tho parties hereto that Landlord shall receive the

benefit qf its ba{gnin), (v) the cost of restoring the Plemises to the condition necessary to rent the

Premises a[ the plevailing mar*et rental rate, normal wear and tear excepted, (vi) any iucreass ilt
insurance prenriums caused by tho vacancy of the Premises and (vii) any other sunr of monoy or
darnages owed by Tenant to Landlold, The fait madcet rerrtal value of the Premises shall be the
prevailing malkot rental rate fot similar space of sirnilar size in similar buildings in the ciry
where the Premisos are located for a lease term equal to the remaining Telm (without regard to

any renewal option). In the event Landlord shall oleot to terminate this Lease, Landlord slrall at

once have all the rights of leentry upon the Pt'ernises, without becorning liable for damages, or
guilty of trespass,

(lr) Terminate Tenant's right of occupancy of the Plemises and reenter and

repossess the Premises, without breach of the peace and in any lawltrl fitarnef by entry, forcible
entry or detainer srdt or otherwise, without demand or notice of any kind to Tenant and'rvithout
tenninating this Lease, withotrt acceptanco of sunendor of possession of the Prcrnises, and

without becoming liable fbl damages or guilty of ffespass, in which event Landlotd may, but
shall bo under no obligation to, relet the Premises or any pafi thereof for the accouttt of Tenant

(nol shatl Laudlord be under any obligation to relet the Plemises beforo Landlord roiets or leases

any ot'her property under the ownership or conhol of Larrdloird) for a period equal to or lesser or

greater than the remaindor of the Term on whatever terms and cottditions Landlord, in
Landlord's sole ttiscretion, deems advisable. Tenant sliall be liablo for and shall pay to Lancllord

all rent payable by Terrant under this Lease (plus iuterest at the rute (the "Past Due Rate") of tho

lesser of (x) eighteen percent (18%) per arrnum and (y) the highest lawful rate ailowed by

10

Case 25-33487-mvl7    Claim 76-1    Filed 12/15/25    Desc Main Document      Page 16 of
24



applicable law, on the unpaid balance fiom lime to tirne of all past due rent from its due date

until paid) plus an arnount equal to (i) the cost oftecovering possession ofthe Prernises, (li) the

cost of temoving and stodng any of Tenant's ol' any other occupant's properiy left on the

Premises after reenfry, (iii) the cost of decorations, repairs, changes, altetatiols aud additions to

tho Premises, (iv) the oost of any attempted reletting or relotting and the collection of tho rent

accruing frorn such reletting, (v) ihe cost of any brokerago fees ot cornrnissions payable by

Landlord in ponnection with any relotting or attemptod reletting (vi) any othor costs incured by
Landlord in connection with any such reletting or attempted teletting, (vii) the cost of any

increase in insrH'ance premiums caused by the termination of possession of ths Prernises and

(viii) any other sun of money or damages owed by Tenant to Landlord, all leduced by any sums

received by Landlord through relotting tho Plemises; ptovided that in no event shall Tonant be

entitled to any oxcess of any surns obtained by reletting over atrd above rent provided in this

Lease to be paid by Tenant to Landlord. For the purpose of such roletting, Laudlord is

authorized to decorato ot to make any repairs, changes, alterations or additions in or to the

Premises that may be necossary, Landlord rnay file suit to recovet any sums falling due undor

tho terms of this Section t7(.b) frorn tirne to timq and no delivery to or recovery by Landlord of
any portion due Lendlord hereunder shall bo any dofense in ariy aotion to recover atry amount not

theretofore reducod to judgnent in favor of Landlord. No releffing shall be constuod as an

election on the part of Landlold to terminate this Loase unless a wdtten notice of such furtention

is given to Tenant by Landlord, Notwithstzurding any suoh relettirrg without termination,

Landlord may at any timo thorcafter eleot to temrinate this Leaso for such previous default and/or

exercise its rights under Section 17-(p).,

(c) Do lvhatever Tonant is obligatod to do untler tho tenns on thjs Lease and,

if necessary enter upon the Premises to perfonn suoh acts; and Tonant agrees to teimbume

Landlord on deurand for any oxpenses whioh Landlord tnay incut in effecting compliance with
Tenant's obligations under this Lease, plus fifteen percent (15%) of such oost to covet overhead,

plus intorest on the unpaid balance of such sunr from time to thne outstandiug at the Past Due

Rate from the date incurred by Landlord until the date paid to Landlord, and Tonant fiuther
ag1ees that Landlord shall not be liable for any damages resulting to Tenaut fltcm such action.

No actiol taken by Landlord urder this Sectioq.17(c) shall relieve Tenarrt from any of its
obligations under this Loase or ftom any consequences or liabilities adsing from ths failure to
perform such obligations,

(d) Wifhout waiving such dofault, apply all or any part of tho securjty deposit,

if any,to cure the default or to any darnages suffered as a result of the default to the extent of the

arnoi:rt of damages snffsrsd, Tonant shall reimburse Landlotd fbr the anount of such depletion

of the seourity deposit on demand,

G) Disconnect, discontinuo, inieirupt or oause {fie intemrption of any utifity

or se,rvice 
"ureoily 

being furnished to Tenant including without lirnitatiotr gas, water, electricity,

air conditioning and heating.

(0 Change all door locks and other security devices of Tenant at the

Prernises, ancl Teuant hereby expressly agrees thot Laudlord shall not be required to affix any

notlce of aly kild to the Prenrises or provide the nsw key to the Tenant at any hour; .including

Tonant's regular business hours, until such time as Tonant has cufed any and all defaults
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herounder and reimbursed Landlord for all sums due Landlord hereunder. Landlord, ou tenns
and oonditions satisfactory to Landlord in its sole discretion, rnay upotr requ€st fi'om Tenant's
employees, enter the Premises for tho pulpose of rotrieving therefipm personal property of such

ernployees; prqvicled that Landlord shall have no obligation to do so,

(g) Exercise any of the follovring remedies: enforcement of Landlord's
statutory lien, enforcement of Landlord's contractual lien provided in this Lea$e, suit on the

contracto suit for antioipatory breach and injunctive relief of all vatieties,

(h) Exercise any or all other remedies available to Latrdlord in this Lease, at
law or in equity,

Section 18, No Duty tq Relet or Mitigatg. Notwithstanding anything contained hercin
to the contrary, to the full exteut permitted under applicable law, Tenant hereby releases

Landlord finm any and ali duty to relet the Premises or otheiwise mitigate dnmages. Landlotd
shall not be liabla, uor shall Tenant's obligntions hereundor be diminished, beoause of
Landlord's failure to relet the Premises or collect rent due witlr respect to any such reletting. In
no event sliall Tenant bs entitled to auy excess rents recoived by Landlold. In the event, and

only in the oventr'that (despite such waiver) Toxas law requires Landlord to attenrpt to rritigate
damages, Landlord shall use leasonable efforts to telet the Premises on suoh tenns and

conditions as Landlord in its good faith judgment may dotennine (including without lirnitotion a
term different Xhan the Term, rontal ooncessions, alterations and repair of the Prernises); pfsyidgd
that Landlord shall not be obligatecl to relet the Premises before leasing any othel propctty undot
the ownership ol control of Landlotd,

Section 19, Reontry, If Tenant fails to allow Landlord to rcsnter ald repossoss the

Premises, Landlord shall have full and free license to onter into and upon the Promisos, without
breach of the peace and in any lawful manner, with or without plooess of law for the putpose of
rrepossessing the Prernises, expelling or removing Tenant and any others who may be occupying
or within the Premises, refnoving any and all property thercfi'orn and changing all doot locks of
the Premises. Landlord rnay take these actions without being deenred in any marurer guilty of
trespass, eviction or foroible orrtry or detaher, without aocepting sunender of possession of the

Premises by Tenant, and without iuourdng any liability for any damage lesultittg therefrom

including without limjtation any liability arising under Sections 93,002 aud 93.003 of the Texas

Prnperty Code, as amended or superseded fi'orn time to time, and without t'elinquishing
Landlord's rlght to rent or any other riglrt givon to Landlord hereunder or by operation of law or

in oquity, Tenant hereby waiving any right to claim damage for such reenhy aud expulsion

inoluding without limitation any rights granted to Tenant by Sections 93,002 and 93,003 of the

Texas Propelby Code, as amendocl or suporsoded from tirns to time,

Section 20. Rielts of Laild1ord.-ir.B4nkruplgy. Nothing contained in this Lease shall

lirnit or preJudlce the right of Landloril to prove for and obtain in plooeedings for banlauptcy or

insolvency, by reason of the oxpiration or tetmination of this Loase or the termination of
Tenant's right of occupatrcy, ar amoutrt equal to the maximuur allowed by any statute or rule of
law in effect at the time when, and goveming the proceedings in which, the damagos are to be

proved, whether ol not the amount be grcater, equal to, or less thatr the amount of tho loss or
daruages refened to in this Section 20. In the event that under applicable law the hustoe in
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banhlptcy or Tenaut has the right to aflhrm this Lease and contiuuo to perfonn tlre obligations of
Tenant heleunder, suoh tnrstoo or Tonailt shall, in such time period as may be polmitted by the

banlauptcy court having jurisdiotion, cure all defaults of Tenant heiBunder outstatrding as of the
date sf tho affitrnation of this Lease and provide to Landlold such adequate assurances as may be

necessary to ensure Landlord of the continued porfounanos of Tenant's obligations under this

Lease,

Section 21, Waiver of Certai$ Righl$. Tenant hereby expressly waives any and all
tights Tenant nay have under Sections 93,002 and 93.003 of the Texas Proporty Codo (as

amonded or superseded li'om time to ti:ne) including without limitation its right to (a) either

recover possession of the Premises or tomrinate iliis Lease, and (b) recovet' from Landlord an

amount equal to the sun of its actual damages, one month's ront, and roasonable attornoys' fees,

less any delinquent rents or other sums for which Tenant is liable, Tenant hereby waives any and

all liens (whether statutory, contracfual or constitutional) it may have or acquire as a result of a

breach by Landlord unde,l this Lease. Tonant also waives and releases any statntory liEn and

offset rights it may havo ngainst Landlord, including without litnitation the rights oonfeuod upon

Tenant pursuant to Section 91.004 of the Texas Property Code, as amended or superseded from
time to tirne, or other applioable law.

Section 22, Non-Waiver, Failure on the pafi of Landlord to oomplain of any action or
nonaction on the part of Tenant, no matter how loug the same may continue, shall not be deemed

to be a waiver by Landlord of any of its lights under this Lease, Further, it is covenanted and

agreed that no waiver at any time of any of the provisions hereof by Landlotd shall be conshued

as a waiver of any of the other provisions hereof and that a waiver at any time of any of the
provisions hereof shall not be oonstrued as a waiver at any subsequent tirne of the same

provisions, The consent or approval by Landlord to or of any aotiou by Tenant requiring

Landlortl's consent or approval shall not be deemed to waivs or render umecessaly Landlord's
oonsont or apprnval to ol of any subsequent sinilar actbyTenant,

Section 23, Hgldhg Over. In the event Tenant remains in possossion of the Prenrises

after the expiration the Term or eatlier terrnluation of this Lease without the execution of a new

lease, lheu Tonant, at Landlord's option, shall be tleerned to be oocupying the Premises as n

tenant at will at a base rental equal to one hundred fiffy pelcent (150%) of the rent theu in effect
and shall othelwise remain subject to all tho coudifions, prnvisious and obligations of this Lease

insofar as the same are applicable to a tenancy at will. No holding over by Tenant after the

expiration or termination of this Lease shall be conshued to extend the Term or in any othel

rnanner be construed as permission by Lnndlol'd to hold over, Tenant shall indemnifu Lancllord

(y) against all claims for damages by any persorl to whom Landlord may have conveyed all ol
any part of the Premises, or to whom Landlord may havo leased or licetrsed or grant€d an

easement in all or any part of the Premises sffecfivo upon the tErmination or expilation of this

Lease, and (z) for all other losses, costs and expeuses, including reasonable attottreys' fees,

incuued by reason ofsuch holding over.

Seotion24. Attornoys' Fees and_Othef F.Ipenses,. In the ovent either patty hereto

defaults ip the faithful perfornrance or observance of any of tho temts, covenants, provisious,

agreements or conditions contained in thk Lease, the party in default shall be liable for and shail

pay to tho nondofaulting party all oxpenses incutred by such party in onforcing any of its
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remadies for any such default, and if the nondefaulting pafiy pla.ces the enforcemsnt of all ol' any
part of this Lease in the hands of an aitomeS tho party in default agrees to pay the non-
defaulting pa{y's reasonable attomeys' fees in such connection.

Section 25, Ernirrent Domaiq, If all or any part of ths Premises ,shall bs taken by
condemnation or under throat of condemnation, either Landlord or Tonant, at its option, may
torminate this Lease by giving a written termination notice to the other party in aooordanoe with
the provisions of Ssotiqn 25 on or beforc sixty (60) days after suoh taking. If Landlold or Tenant
does not so terminate this Leaso, thotr this Lease shall contiuue in fulIforce and effect as to tho

romainder of the Premises not taken, Landlord shall be entitled to any and all condemnation
proceeds fol the taking of the Plemises,

Section 26, Landlord's Enfy. Landlord may €nter in and npon the Premises frorr
time to tirno to iuspect saure, to show samo to ptospectivo purchasers or, during tho last ninefy
(90) days of the Temr, tenarlts aud for any other purposes, provided that such entry (exoept in the
case of emergetrcy) shall be made only during reasonable business hours and in a mannol so as

not to unrsasonably iuterfbrs with Tenant's uso of tho Pt'omises.

Section 27, Nptices. A11 uotioss requirerl or pormitted hereunder shall be in writing
and may be given or selved by dopositirig such notice with the United States postal seffice,
cerlified mail with rctum receipt lequested, postage prepaid, or by delivering same in person,

addressed as follows:

To Landlord: Houston Auto Auction Properties, L,P,
6767 Nottlt Freeway
Houston, Texas'l'1076
Attontion: Bette M, Bowers

With a copy tor Loclcelord LLP
2800 JPMorgan Chase Tower
Houstotr, Texss77002
Attqrtion: James W. Robeitson

To Tsnant: Ganas Holdings, LLC
545 E, John Carpenter Freeway, Slrite 1900

Irving, Texas 75062
Attontion: Daniel Chu

Notices so mailed shall be effective two (2) Business Days (defined below) after the date

deposited with the United States postal servics as roquired above, Notices given in any other

malmer shall be effective only if and when actually delivored at the address of the addresses.

"Busi{resglQ4y" means a day other than a Satru'day, a Sunday or a legal holiday rvhon regulaq

first class nraii is not scheduled to be delivered.

Section 28, Successorc and Aq$igDs, Subject to the prcvisions of Seption 1.5.. tho
provisions hereof shall be binding upon and inule to the benefit of the parties hereto ancl their

respective heirs, legal tepresentatives, suocessors and assigns'
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Section 29, $:rbordination, Attornuro,Ul!",8s,!o.pp.9ls, This Lease and Tenanf's rights to
the Premises ae subject and subordinato to any mofigage, deed of tlust or other lien, and any
other mattels of record presently existing against, or hereafter placed upon, tlte Premises. Upon
foroclosure by the hustoe or beneficiary under any such mortgage or deed of trusf, Tenant will
autornatioally beoome the tenant of any party succeeding to the interest of Landlord hereunder
and aglees to attorn thereto, Upon request by Landlord or any hustee ot beneficial'y under any
sucJr mortgago or deed of hust, Tenant shall oxecute suoh agreements, including estoppol
agreements and attornment agreements, as Landlord or such trustoe or benefioiary rnay
reaoonably lequesf, providod that same contain reasonable non-disturbanoe plovisions reason*bly
accoptable to tho mortgagee.

Sectlon 30. L..Andlord's Irigb.rury, Any provisions of this Lease to the conh'ary

notwithstanding, Tenant hereby agrces that no personal, partnership or corporate liability of any
kind or chalacter whatsoever now attaches or at any time hereafter under any condition shall
attach to Landlod, its agents and rcpresentatives for paymerrt of auy amounts payable under this
Lease or for ths perfotmance of any obligation under this Lease, The exclusive remedies of
Tenant for the failure of Landlord to perform any of its obligations under this Lease shall be to
prcceed against ths intsrest of Landlord in and to the Premisos,

Seotion 31, Entire Agroe$ig$t aRd Modificatior. This Lease coustitutes the entirc
agreement between Landlord and Teuant and may be modified or arnended only by a written
document duly oxecuted by both Landlord and Tenant,

$ection 32, Goveuring Law_._4Ld..Feverabjlity, This Lease shall be govemed by aud
conshned in accordance with the laws of the State of Texas. All legal actions relating to this
Lease shall bo instituted in the courts of Harris Courty, Texas, If any provision hereof is invalid
or nnonforceable, then ths reinainder of this Lsass sha1l not be nffooted thereby and shall remain
in full force and effect.

Section 33, O.uiet EnjoUnent, Landlord covenants and warants that while Tenant is

not in default hereunder, Tenant shall and maypeaceably and quietly eqjoy, have, hold, occupy
and use fhe Premises, and Landlord agreas to warraflt and forever defend Tenant's right to use

and possoss the Premises against the claims of any and all persons whorusoever lawftlly
claiming or to claim all or any part of the Premises by, throug\ or under Landlord, but not
otherwise, subjeot to the prcvisions of this Lsass and the matters herein refered to,

Sectiou 34, Broker$, Laudlord ancl Tcnant waffant and represent to the otfiet that it
has not dealt with any real estate bloker aud/or salosma:r in conlection with the negotiation or

exeoution of this Lease and no suoh broker or salesman has been involved in conneotiott with this
Lease, and each party agrees to defend, indemrrify and hold hamless the other party fiom arrd

agairut any and all costs, oxpeflses, attomeys' fees or liability f:or any compensation, comruission

and charges claimed by any leal estate broker and/or salesman drrc to acts of such party or such

p arby's lepresentatives,

Section 35, Signage. Except for signage reguiring shlctural changes to the Premises,

Tenant shall have the right to plaoe or affix any signs or other objeets ou or about the Plemises,

including the roof or exterior walls of the Prennises. Any signs installed by Tenant shall confoun
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with applicable laws and deed and other restriotions and shall be lcept by Tbnant in good clean
condition and in proper operating order at all times. Tenant shall remove all sigrs at tho
axpiration or ternination of this Lease aud shall repair any damage and close any holes oaused or
revoaled by such removal,

LANDLORD HAS MADE NO REPRESENTATIONS OR WARRANTIBS TO
TENANT AS TO T}IE P}IYSICAI CONDITION, COMMERCTAL SUITABILITY, LAYOUT,
SQUARE FOOTAGE OF LAND OR IMPROVEMENTS, COSTS OR EXPENSES OF

MAINTFNANCE, OPERATION, UTILITIES, INSURANCE, TAXES OR ANY OTHBR
MATTER CONCERNINC OR RELATING TO TIIE PRBMISES, BITHER EXPRESS OR
IMPLIED, AND LANDLORD AND TENANT E}(PRESSLY DISCLAIM AND BXCLUDE (D

ANY REPRESENTATION OR IMPLIED WARRANTY BY LANDLORD THAT THE
PREMISES ARE SI.IIIABLE OR CONFIGURED FOR TENANT'S CONTINU]NG OR
TNTENpED COMMERCTAL USES AND PURPOSES, AND (ii) ANY OrHFR
REPRBSENTATION OR WARXANTY BY OR ON BEHALF OF LANDLORD (EXPRESS

OR IMPLIED) REGARDING T}IE PREMISES OR ANY ASPECT OR CHARACTERISTIC
OF TI{BM. TO TI{E FTILL EXTBNT NOT PROHiBITED BY APPLICABLE LAW, TENANT
EXPRESSLY WAIVES ANY CLAMS UNDER FEDERAL, STATE OR OTHER LAW THAT
TENANT MIGHT OTHERWTSE HAYE AGAINST I.ANDLORD RELATING TO THE
SUITABILITY, USB, CHARACTERISTICS OR CONDiTION OF TIIE PREMISES.
LANDLORD AND TBNANT EXPRESSLY AGREE THAT THERE ARE NO, AND SHALL
NOT BE ANY, IMPLIED \AiARRANTIES OF MERCHANTABILITY, HABITABILITY,
FITNESS FOR A PARTICULAR PURPOSB OR WARRANTIES OF ANY OTHER KINO
ARISINO OUT OF TIIIS LBASE OR ANY DISCUS$IONS, CORRESPONDENCE OR
COMMUNICATIONS BETWEEN LANDLORD AND TENANT RELATING DIRECTLY OR

INDIRECT TO THIS LEASE OR TTIE PRIOR LBASE, AND THAT ALL EXPRESS OR

IMPLIED WARRANTIXS BY LANDLORD IN CONNECTION IIEREWITH ARE
BXPRESSLY DISCLAIMED AND WAIVBD,
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EXECUTED to be effective as of the Effective Dato.

LANDLORD:

Erhibit A - Prcmises

HOUSTON AUTO AUCTION PROPERTMS, L.P.,
a Texas limited partnership

By: Houston Auto Auotion Management, L.L.C,,
a Texas limited liabitity oompany,

its General Partner

Botte M, Bowors
Mauager

TENANTI

GANAS HOLDINGS,LLC,
a Tsxas lirnited liability oompany
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[xhibitA
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Creditor:          (22773538)   
Houston Auto Auction 
Properties, L.P. 
c/o Christie M. Lewis 
Hirsch & Westheimer, P.C. 
1415 Louisiana Street, 36th 
Floor 
Houston, Texas 
77002           

Claim No: 76 
Original Filed 
Date: 12/15/2025 
Original Entered 
Date: 12/15/2025 

Status: 
Filed by: CR 
Entered 
by: Christie Lewis 
Modified: 

 Amount claimed: $117133.00            
 

History: 
Details  

 
76-1  12/15/2025 Claim #76 filed by Houston Auto Auction 

Properties, L.P., Amount claimed: 
$117133.00 (Lewis, Christie) 

 

Description: (76-1) Past Rent plus prorated taxes for 2025   

Remarks:   

 


