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HOLLAND & HART LLP
Doyle S. Byers, #11440
Cory A. Talbot, #11477
Engels J. Tejeda, #11427
Chelsea J. Davis, #16436
222 S. Main Street, Suite 2200
Salt Lake City, Utah 84101
Telephone: (801) 799-5800
Facsimile: (801) 799-5700
Attorneys for David K. Broadbent as CourtAppointed Receiver
IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF UTAH, CENTRAL DIVISION
FEDERAL TRADE COMMISSION; and
UTAH DIVISION OF CONSUMER
PROTECTION,
Plaintiffs,

RECEIVER’S MOTION TO APPROVE
SETTLEMENT WITH LANDLORD

vs.
ZURIXX, LLC, a Utah limited liability
company; CARLSON DEVELOPMENT
GROUP, LLC, a Utah limited liability
company; CJ SEMINAR HOLDINGS, LLC, a
Utah limited liability company; ZURIXX
FINANCIAL, LLC, a Utah limited liability
company; CHRISTOPHER A. CANNON,
individually and as an officer of ZURIXX,
LLC; JAMES M. CARLSON, individually and
as an officer of ZURIXX, LLC; and JEFFREY
D. SPANGLER, individually and as an officer
of ZURIXX, LLC,

Case No. 2:19-cv-00713

Defendants.
Pursuant to 28 U.S.C. §§ 2001 and 2004, David K. Broadbent, as receiver (the
“Receiver”) for Defendants Zurixx, LLC and related entities (collectively, “Zurixx”), has entered
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into a Settlement Agreement and Release (the “Settlement Agreement”) with Cornerstone Title
Holder LLC (“Cornerstone”), which is the landlord under a Lease Agreement, dated October 12,
2015 (the “Lease”; attached hereto as Exhibit A) that Zurixx entered into for its main office
space located at 2750 E. Cottonwood Parkway, Suite 200, Cottonwood Heights, Utah, 84121 (the
“Office Space”). A copy of the Settlement Agreement is attached hereto as Exhibit B. The
Receiver believes that the Settlement Agreement is in the best interest of the Receivership and
requests that the Court approve it.
MEMORANDUM
I.

Background
The Court entered the Stipulated Preliminary Injunction (Dkt. No. 54, the “PI Order”) on

November 1, 2019, that, in part, appointed the Receiver. The PI Order, among other things,
orders the Receiver to “Take exclusive custody, control, and possession of all Assets and
Documents of, or in the possession, custody, or under the control of, any Receivership Entity,
wherever situated” (Section XV B).
Following the entry of the PI Order, the Receiver immediately took possession of the
Office Space. The Office Space consists of approximately 30,000 square feet. The Lease for the
Office Space was entered on October 12, 2015, and has a term of five years and five months. The
current monthly base rent is $86,756.81, and is due on the first of every month. Shortly after his
appointment, the Receiver determined that he would not operate the Zurixx business. As a result,
he decided that it would not be prudent to remain in the Office Space and began making
arrangements to vacate the premises. Therefore, the Receiver did not make the November or
December payments, which total $173,513.62 in base rent, and Zurixx is in default of the Lease.
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Pursuant to the Lease, Cornerstone was paid and holds a security deposit in the amount of
$77,836.50. The Receiver has personal property located on the premises that consists primarily
of office furniture, computers and computer-related equipment, and electronics. The Receiver
believes that the sale of such personal property would yield some amount less than the amount of
the security deposit Cornerstone holds.
II.

Settlement Terms and Request for Approval
The Receiver and Cornerstone entered into the Settlement Agreement on November 25,

2019, which is subject to Court approval. The material terms of the Settlement Agreement
include that Cornerstone has agreed to waive all of its claims against Zurixx and the
Receivership Estate, including for the default of the Lease, and to return $51,907.95 of the
security deposit (approximately 67%) to the Receiver. In exchange, the Receiver has agreed to
relinquish to Cornerstone “all personal property in or on the Premises including any personal
property removed from the Premises by the auctioneer, if any, with the exception of any
computers or computer-related equipment and electronics not affixed to the walls or ceilings,
including all servers, server racks, monitors, and other computer accessories” (Settlement
Agreement § 3). The Receiver will retain computers and other computer related equipment, in
part, to preserve information needed by the Receiver and the parties in this case going forward.
The auctioneer has removed some computer-related equipment but has not removed any other
personal property from the Premises.
Finally, pursuant to the Settlement Agreement, the Receiver must vacate the premises by
December 20, 2019, which he is prepared to do.
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Under the circumstances, the Receiver believes that the Settlement Agreement is in the
best interest of the Receivership Estate, particularly given the minimal value of the personal
property at issue, the steep amount of the rent that will continue to accrue absent the Settlement
Agreement, and the fact that the Receiver will obtain close to $52,000.00 from Cornerstone.
Therefore, the Receiver respectfully requests that the Court approve the Settlement Agreement as
proposed.
CONCLUSION
For the foregoing reasons, the Receiver respectfully requests that Court grant this motion.
A proposed order is submitted herewith as Exhibit C.
RESPECTFULLY SUBMITTED this 19th day of December, 2019.
HOLLAND & HART LLP
/s/ Doyle S. Byers
Doyle S. Byers
Cory A. Talbot
Engels J. Tejeda
Chelsea J. Davis
Attorneys for David K. Broadbent as the CourtAppointed Monitor
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28.16 Recording.
Neither this Lease (including any Exhibit hereto) nor any
memorandum hereof shall be recorded without the prior written consent of Landlord.
28.17

Exhibits. All Exhibits and written addenda hereto are incorporated herein for

any and al I pttrposes.

28.18 Multiple Countea·parts. This Lease may be executed in two or more
counterparts, each of which shall be an origu1al, but all of which shall constitute but one
instrument.
28.19
un1ivaJ of Indemnities. The indemnity obligations of Tenant contained in this
Lease shall survive the expiration or earlier tennination of this Lease to and until the last to occur
of a) th last day permitted by law for the bringi11g of any claim or action with respect to whic h
indemnification may be claimed or (b) th date on which any claim or action for which
indemnilicalion may be c laimed under uch provision is fully and finally resolved and any
compromise thereof or judgment or award thereon is paid in fu ll. Payment shall not b a
condition precedent to recovery upon any indemnification provision contained herein .
28.20 Miscellaneous. Any guaranty delj ered in connection with th is L a e is an
integral part of Ihis Lea e and con titutes consi<leration given to Landi rd to enter into this Lease.
N amendment to lhis Lease hall be bindi ng on Landlord or enant unle s red uced to , ril ing
and igned by both parties. Each provision to be performed by enant shall be conso·ued to be
both a covenant and a condil'i n. Venue o n any action arising o ut of this Lease hall be proper
only in the District Court of Salt Lake aunty. tate of UtaJ,. Land lo rd and Tenant wai e trial by
jury in an action. proceeding or cou nterclaim brought by either of them again t the oth r on all
matters arising out of this Lease or the use and occupancy of the Premises. The submission of
this Lease to Tenant is not an offer to lease the Premises or an agreement by Landlord to reserve
the Premises for Tenant. Landlord shall not be bound to Tenant until Tenant has duly executed
and delivered duplicate original copies of this Lease to Landlord and Landlord has duly executed
and delivered one of those duplicate original copies to Tenant.
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EXECUTED as of the date and year above first written.
TENANT ACKNOWLEDGES THAT LANDLORD HAS MADE NO WARRANTLES TO TENANT,
EITHER EXPRESS OR IMPLIED, AND LANDLORD AND TENANT EXPRESSLY DISCLAIM ANY
IMPLJED WARRANTY THAT THE PREMISES ARE SUITABLE FOR TENANT'S INTENDED
COMMERCIAL PURPOSE.
TENANT: ZURIXX, LLC, a Utah

By:
Name:
Title:

(2 0({

Date:

LANDLORD:
CORN ERSTONE TITLE HOLDERLLC
a Delaware limited liability company
By:

CORNERSTONE JV, L.L.C.
a Delaware limited liability company
By:

COTTONWOOD CORNERSTONE, L.L.C.
a Delaware limited liability company
By:

COTTONWOOD PARTNERS
MANAGEMENT, LTD.
a Utah limited partnership, its Manager

By: COTNET MANAGEMENT, INC.,
a Utah corporation, its General

Partner

~ ~~

B:d ~

Name: John L. West
Title: President
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EXHIBIT A

GLOSSARY OF DEFINED TERMS

I. • Addendum,, hall mean all the addenda, exhibits and attachments, if any, attached
to the Lea e or to ctny exhibit to the Lease. All addenda are by definition incorporated into the
Lease Agreement. Unless otherwise spec ifically provided, tenns and phrases in any Addendum
shall have the meaning of such terms and phrases as provided in the Lease Agreement and this
Glossary of Defined Terms.
2. "Affiliate" shall mean a person or party who or which controls, is controlled by or is
wider common control with, another person or party.

3. "Building" shall mean that certain office building and garage structure constructed
n lhe La nd th street address of wh ich is 275 0 . ononwood Parkway. ottom o d Heights .
. a lt Lake County. Utah. he term 'Build ing" sha ll include, without lim ita tion, a ll fix tures a n<l
appurte nance in and to the a fore aid Lructure including specifically but without limitation all
above-grade walkways and all electrical, mechanical, plumbing, security, elevator, boiler, HY AC,
telephone, waler ga., stonn ·e" er, anitary ewer a nd all other utility systems and connections.
:i ll life su pport systems. sp ri nkler
moke detecti n and ther tire protection ·ystems, and a ll
equipment, machinery, shafts, flues, piping, wiring, ducts, duct work, panels, instrumentation and
other appurtenances relating thereto.
4. "Building Operating Hours" shall mean 7:00 a.m . to 6:00 p.m. Monday through
Friday, and Saturday 8:00 a.m. to l :00 p.m., exclusive of Sundays and Holidays.
5. "Building Rules aod Regula tious" shall mean the rules and regulations governing
the Complex prom ulgated b Landlord from time to time. The current Bu ild in g Rules and
Regulations mai nta ined by La nd i rd are attached as Exhibit C hereto.
6. "Build ing tandard , when applied to an item, shall mean such item as has been
designated b , Landlord (ora ll
r in writing) as generally applicable throughout the leased
po11ions of the Bui lding, us m re fu lly set forth on Exhibit D2 hereto.
7. "Common Areas" shall mean all areas and facilities within the Complex which have
been constructed and are being maintained by Landlord for the common, general , nonexclusive
use of all tenants in the Building, as revised from time to time in Landlord's discretion, and shall
include rest rooms, lobbies, corridors, service areas, elevators, stairs and stairwells, the Parking
Facility, driveways, loading areas, ramps, walkways and landscaped areas.

8. "Complex" shall mean the Land and all improvements thereon, including the
Building and the Parking Facility.
9. ••Fiscal Vcar" shall mean each fiscal year (or portion thereof) as designated by
Landlord, in which any ponion of the Lease Term fall s, through and including the Fiscal Year in
which the Lea e I em1 expires. The Fi scal Year currently commences on Januaiy I; however,
Landlord may change the Fiscal Year at any time or times.
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l 0. "Force Majeure" shall mean the occurrence of any event which hinders, prevents or
delays the performance by Landlord of any of ils obligations hereunder and which is beyond the
reasonable control of Landlord.
11. "Holidays" shall mean (a) New Year's Day, Memorial Day, fndependence Day,
Labor Day, Thanksgiving Day and Christmas Day, (b) other days on which national or state
banks located in the state where the Complex is located must or may close for ordinary
operations, and (c) other days which are commonly observed as Holidays by the majority of
tenants of the Building. If the Holiday occurs on a Saturday or Sunday, the Friday preceding or
the Monday following may, at Landlord's discretion, be observed as a Holiday,
12. "HVAC" shall mean the heating, ventilation and air conditioning systems
Building.

111

the

13. "Impositions" shall mean (a) all real estate, personal prope11y, rental, water, sewer,
transit, use, occupancy and other taxes, assessments, charges, excises and levies (including any
interest, costs or penalties with respect thereto), general and special, ordinary and extraordinary,
foreseen and unforeseen, of any kind and nature whatsoever which are assessed, levied, charged
or imposed upon or with respect to the Complex, or any portion thereof, or the sidewalks, streets
or alleyways adjacent thereto, or the ownership, use, occupancy or enjoyment thereof (including
but not limited to mortgage taxes and other taxes and assessments passed on to Landlord by
Landlord's Mortgagee), and (b) all charges for any easement, license, permit or agreement
maintained for the benefit of the Complex. "frnpositions" shall not include income taxes, estate
and inheritance taxes, excess profit taxes, franchise taxes, taxes imposed on or measured by the
income of Landlord from the operation of the Complex, and taxes imposed on account of the
transfer of ownership of the Complex or the Land. Jf any or all of the Impositions shall be
discontinued and, in substitution therefor, taxes, assessments, charges, excises or impositions
shall be assessed, levied, charged or imposed wholly or partially on the Rents received or payable
hereunder (a "Substitute Imposition"), then the Substitute Imposition shall be deemed to be
included within the term " Impositions."

14. "Land" shall mean the real property on which the Building is constructed and which
is fu11her described in Exhibit E hereto.

15. "Landlord's Consent or Landlord's Apnroval" as used in this Agreement, shall
mean the prior written consent or wri1ten approval of Landlord to the particular item or request.
Unless otherwise provided in this Lease, the Landlord's consent or approval sl1all be determined
in Landlord's reasonable di scretion .
16. "Landlord's Mortgagee" shall mean the mortgagee of any mortgage, the
beneficiary of any deed of trust, the pledgee of any pledge, the secured party of any security
interest, the assignee of any assignment and the transferee of any other instrument of transfer
( including the ground lessor of any ground lease on the Land) now or hereafter in existence on all
or any portion of the Complex, and their successors, assigns and purchasers . "Mo11gagc" shall
mean any such mortgage, deed of trust, pledge, security agreement, assignment or transfer
instrument, including all renewals, extensions and reaffangements thereof and of all debts secured
thereby.
17. "Landlord's Work" shall mean all improvements, components, assemblies,
installations, finish, labor, materials and services that Landlord is required to furnish. install,
perform. provide or apply to the Prernises as specified in the Work Letter Agreement.
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18. "Lease Commencement Date" shall mean the date of the commencement of the
Term as detem1ined pursuant to the Basic Lease [nformation, Section B.

19. "Legal Requirements'' shall mean any and all (a) judicial decisions, orders.
injunctions, writs, statutes, rulings, rules, regulations, promulgations, directives, permits,
certificates or ordinances of any governmental authority in any way applicable to Tenant or the
Complex, including but not limited to the Building Rules and Regulations, zoning, environmental
and utility conservation matters, (b) requirements imposed on Landlord by any Landlord's
Mortgagee, (c) insurance requirements, and (d) other documents, instrnments or agreements
relating to the Complex or to which the Complex may be bound or encumbered.
20. "Parking Facility" shall mean (a) any parking garage and any other parking lot or
facility adjacent to or in the Complex servicing the Building, and (b) any parking area, open or
covered, leased by Landlord to service the Building.
21. "Permitted Use" means lawful, general business office purposes only, and no other
purpose, in strict compliance with the Building Rules and Regulations from time to time in effect
and all other Legal Requirements.
22. "Premises" shall mean the area leased by Tenant pursuant to this Lease as outlined
on the floor plan drawing attached as Exhibit B hereto and all other space added to the Premises
pursuant to the terms of this Lease. The Premises includes the space between the interior surface
of the walls and the top surface of the tloor slab of the outlined area and the finished surface of
the ceiling immediately above.
23. "Rent" shall mean Base Rent, Additional Rent, the parking charge called for in
Section 5.4 and all other amounts provided for under this Lease to be paid by Tenant, whether as
Additional Rent or otherwise. "Base Rent" shall mean the base rent specified in Section 5.1 as
adjusted in accordance with Section 5.2. "Base Rent Adjustment" shall mean the increase in the
annual Base Rent as set faith in Section 5.2. "Additional Rent" shall mean the additional rent
specified in Section 5 .3.
24. "Rentable Area" shall mean the Rentable Area of the Premises and the Rentable
Area of the Building as stated in Section "A'. of the Summary of Basic Lease Information.
25 . "Security Deposit" means the amount stated in Section "E" of the Summary of
Basic Lease information.
26. "Substantial Completion" shall mean the completion of construction upon the
Premises of the Tenant [mprovements pursuant to the approved Working Drawings, with the
exception of any punch list items and any tenan1 fixtures, work-stations. built-in furniture or
equipment to be installed by Tenant or under the supervision of Tenant and the issuance of a
certificate of occupancy or other instrument al lowing lawful occupancy of the Premises.
27. "Taking" or "Taken" shall mean the actual or constructive condemnation, or the
actual or constructive acquisition by or under threat of condemnation, eminent domain or similar
proceeding, by or at the direction of any governmental authority or agency.
28. "Tenant Improvements'' shall mean the Tenant Improvements as specified in the
Work Letter Agreement.
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29. "Tenant's Share" shall mean the percentage of Operating Expenses to be paid by
Tenant in accordance with the provisions of the Lease. "Tenant's Share" may be adjusted by
Landlord from time to time to reflect adjustments to the then-current Rentable Area of the
Building or the Premises. Landlord and Tenant stipulate that "Tenant' s Share" shall initially
mean the percentage stated in Section "D" of the Summary of Basic Lease Information.
30. "Transfer" shall mean (a) an assignment (direct or indirect, absolute or conditional,
by operation of law or otherwise) by Tenant of all or any portion of Tenant's interest in this Lease
or the leasehold estate created hereby, (b) a sublease of all or any portion of the Premises, or
(c) the grant or conveyance by Tenant of any concession or license within the Premises. If
Tenant is a corporation, then any transfer of this Lease by merger, consolidation or dissolution, or
by any change in ownership or power to vote a majority of the voting stock (being the shares of
stock regularly entitled to vote for the election of directors) in Tenant outstanding at the time of
execution of this Lease shall constitute a Transfer. If Tenant is a partnership having one or more
corporations as general partners, the preceding sentence shall apply to each corporation as if the
corporation alone had been the Tenant hereunder. If Tenant is a general or limited partnership,
joint venture or other form of association, the Transfer of a majority of the ownership interests
therein shall constitute a Transfer. "Transferee" shall mean the assignee, sublessee, pledgee,
concessionaire, licensee or other transferee of all or any portion of Tenant's interest in this Lease,
the leasehold estate created hereby or the Premises.
31. "Work Letter Agreement" shall mean the agreement, if any, attached as Exhibit D
hereto between Landlord and Tenant for the construction of improvements in the Premises.

A-4
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EXHIBITB
PREMISES

Attach floor plan of the Premises.
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EXHIBIT C
RULES AND REGULATIONS

Tenant shall comply with the following Rules and Regulations. Landlord shall not be responsible
to Tenant for the nonperfom1ance of any of these Rules and Regulations by Tenant, any other tenant, or
any visitor, licensee, agent, or other person or entity.
I.
·ecurity; Admi i n lo Building. Landlord may from time to time adopt
appropriate systems and procedures for the security or safety of the Building, any persons
occupying, using or entering the Building, or any equipment, furnishings or contents of the
Building, and each tenant shall comply with such systems and procedures. Landlord shall in no
case be liable for damages for any eJTor with regard to the admission to or exclusion from the
Building of any person. fn the event of an invasion, mob, riot, public excitement or other
commotion, Landlord reserves the right to prevent access to the Building during the continuance
of the same by closing of the doors of the Building or any other reasonable method, for the
safety of the tenants and protection of the Building and property in the Building.
2.
Cond uct and Excl us ion or Expu l ·ion. Tenant's employees, v1s1tors, and
licensees shall not loiter in or interfere with the use of the Parki ng Facility or the Complex's
driveway or parking areas, nor consume alcohol in the Common Areas of the Complex or the
Parking Facility. The sidewalks, halls, passages, exits, entrances, elevators, escalators, and
stairways of the Building will not be obstructed by any tenants or used by any of them for any
purpose other than for ingress to and egress from their respective premises. The halls, passages,
exits, entrances, elevators, escalators, and stairways are not for the general public, and Landlord
may control and prevent access to them by all persons whose presence, in the reasonable
judgment of Landlord, would be prejudicial to the safety, character, reputation and interests of
the Building and its tenants . In determining whether access will be denied, Landlord may
consider attire worn by a person and its appropriateness for an office building, whether shoes are
being worn, use of profanity, either verbally or on clothing, actions of a person (including
without limitation spitting, verbal abusiveness, and the like), and such other matters as Landlord
may reasonably consider appropriate.
3.
Signs, Notices and Decorations. No sign, placard, picture, decoration, name,
advertisement or notice (collectively "Material") visible from the exterior of any tenant ' s
premises shall he inscribed, painted, affixed or otherwise displayed by any tenant on any part of
the Building without the prior written consent of Landlord. All approved signs or lettering will
be printed, painted , affixed or inscribed at the expense of the tenant desiring such by a person
approved by Landlord. Material visible from outside the Building will not be permitted.
Landlord may remove such Material without any liability, and may charge the expense incurred
by such removal to the tenant in question .
4.
Curtains and Decorations. No awnings, curtains, draperies, blinds, shutters,
shades, screens, or other coverings, hangings or decorations will be attached to, hung or placed
in, or used in connection with any window of the Building or the Premises without Landlord's
prior written consent.
5.
Non-obstruction of Lioht. The sashes. sash doors, skylights, windows, heating,
ventilating, and air conditioning vents and doors that reflect or admit light and air into the halls,
passageways, tenant premises, or other rublic places in the Building shall not be covered or
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obstructed by any tenant, nor will any bottles, parcels or other articles or decorations be placed
on any window sills.
6.
Showcases. No showcases or other mticles will he put in front of or affixed to
any part of the exterior of the Building, nor placed in the public halls, corridors or vestibules
without the prior written consent of Landlord.
7.
ro er Pur o c . No tenant will pennit its
Premises to be used for lodging or sleeping. No cooking will be done or pe1mitted by any tenant
on its Premises, except in areas of the Prem ises which are specially constructed for cooking as
specifically provided in working drawings approved by Landlord, so long as such use is in
accordance with all applicable federal, state, and city laws, codes, ordinances, mies and
r gulations.
Not, ithsta nding the foregoi ng microwave ovens and other 1nderwri lers'
La boratory (IJL )--approved eq uipment may be used in the Pr mises for heat ing fi od and
brewing coffee, tea, and similar beverages for employees and visitors. The Premises shall not be
used for the storage of merchandise or for any improper, reasonably objectionable, or immoral
purpose.
8.
Janitorial Service. No tenant will employ any person or persons other than the
cleaning service of Landlord for the purpose of cleaning the premises, unless otherwise agreed
by Landlord in writing. If any tenant' s actions result in any increased expense for any required
cleaning, Landlord may assess such tenant for such expenses. Janitorial service will not be
furni hed on nighL to offices which are occu pied after business hours on lho e nigh un less, by
prior wri tlen agreemem r Landlord. ervicc i extended t a later hour fo r pecili ca ll ,
designated offices.
9.
Use of Restrooms. The toilets. urinals, wash bowls and other plumbing fixtures
will not be used for any purposes other than those for which they were constructed, and no
sweepings. rubbish , rags or other foreign substances will be thrown in them. All damages
resulting from any misuse of the fixtures will be borne by the tenant who, or whose servants,
employees, agents, visitors or licensees, have caused the damage.
I0.
Defacement of Premises or Bui lding. No tenant will deface any part of the
Premises or the Building. Without the prior written consent of Landlord, no tenant will lay
linoleum or other similar floor covering so that it comes in direct contact \Vith the floor of such
tenant's premises. If linoleum or oth er similar floor covering is to be used, an interlining of
builder' s deadening felt will be first affixed to the floor by a paste or other material soluble in
water. The use of cement or other similar adhes ive material is expressly prohibited. Excep1 as
permitted by Landlord by prior written consent, Tenant shall not mark on, pa int signs on. cul,
drill into, drive nails or screws into. or in any way deface the walls, ceilings, pa1titions or floors
of the Premises or of tbe Building, and any defacement, damage or injury directly or indirectly
caused by Tenant shall be paid for by Tenant. Pictures or diplomas shaJI be hung on tacks or
small nails; Tenant shall not use adhesi ve hooks for such purposes.
I I.
Carpet. In those portions of the Premises where carpet has been provided
directly or indirectly by Landlord, Tenant will at its own expense install and maintain pads to
protect the carpet under all furniture having casters other than carpet casters.
12 .
Locks; Keys. No tenant will alter, change, replace or rekey ,my lock or install a
new lock or a knocker on any door of the Premi ses. Landlord, its agent or employee will retain a
master key to all door locks on the Premises. Any new door locks required by a tenant or any
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change in keying of existing locks will be insta lled or changed by Landlord foll owing such
tenant's written requ est to Landlord and will be at such tenant's expense. All new locks and
rekeyed locks w ill remain operabl e by Landlord 's master key. Landl ord will furn is h to each
tenant, free of charge, the number of keys and Bu ilding access cards stated in Section 7.2 of the
Lease. Landlord will have the right to co llect a reasonable charge for additional keys and cards
requested by any tenant. Each tenant, upon termination of its tenancy, will deliver to Landlord
all keys and access cards fo r the Premi ses and Building which have been fumished to such
tenant. Tenant shall keep the doors of the Premises closed and securely locked when Tenant is
not at the Premises.
13.
f-urniture, Freight and Egu ipmeoL No furniture, freight, packages, merchandise,
or equipment of any kind may be brought into the Building or carried up or down in the
elevators, except between those hours and in that specific elevator designated by Landlord or
otherwise upon consent of the Landlord, without prior notice to and consent of Landlord.
Landlord may at any time restrict the elevators and areas of the Building into which deliveries or
messengers may enter. The elevator designated for freight by Landlord will be available for use
by all tenants in the Building during the hours and pursuant to such procedures as Landlord may
detem1 ine from time to time. The persons employed to move Tenant's equipment, material,
furniture or other property in or out of the Building must be acceptab le to Landlord; such
persons must be a locally recognized professional mover whose primary business is the
performing of relocation services, and must be bonded and fully insured. A ce11ificate or other
verification of such insurance must be received and approved by Land lord prior to the start of
any moving operations. Insurance must be sufficient, in Landlord's sole opinion, to cover all
personal liability, theft or damage to the Building, including without limitation floor coverings,
doors, wall s, elevators, stairs, foliage and landscaping. All moving operations will be conducted
at such times and in such a manner as Landlord may direct, and all moving will take place
during nonbusiness hours unless Landlord otherwise agrees in writing. The moving tenant shall
be responsible for the provision of Building security during all moving operations, and shall be
liable for all losses and damages sustained by any party as a result of the failure to supply
adequate security. Landlord may prescribe the weight, size and position of all equipment,
materials, furniture or other property brought into the Building. Heavy objects will, if
considered necessary by Landlord, stand on wood strips of such thickness as is necessary to
distribute the weight properly. Landlord will not be responsible for loss of or damage to any
such property from any cause, and all damage done to the Building by moving or maintaining
such property will be repaired at the expense of the moving tenant. Landlord may inspect all
such property to be brought into the Building and to exclude from the Building all such property
which violates any of these rul es and regulations or the lease of which these rules and
regulations are a pa11. Supplies, goods, materials, packages, furniture and all other items of
every kind delivered to or taken from the Premises will be delivered or removed through the
entrance and route designated by Landlord .
14.
Inflammable or Combustibl e Fluids or Materials; Noni11Lerfe re11cc of Others.
No tenant will use or keep in the Premises or the Building any kerosen e, gasoline, inflammable,
combu stible or explosive fluid or material, or chem ical substance other than limi ted quantiti es of
them reasona bly necessary for the operation or maintenance of office equipm ent or limited
quan tities of cleaning fluid s and so lvents required in the norm al operation of the Premises.
Without Landlord 's prior written approval, no tenant will use any method of heatin g or air
conditionin g other than that supplit!d by Landlord. Tenant shall not waste el ectricity, water, or
air condition ing and shall cooperate fully with Land lord to insure the most effective operati on of
the Building' s heatin g and air conditioning system. No tenant wi ll keep any firearm s within the
Premi ses. No tenant will use or keep, or permit to he used or kept, any foul or noxious gas or
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substance in the Premises, or permit or suffer the Premises to be occupied or used in any manner
offensive or objectionable to Landlord or other occupants of the Building by reason of noise,
odors or vibrations, nor interfore in any way with other tenants or those having business in the
Building.
15.
Address of Building. Landlord may, upon sixty (60) days prior written notice,
and without liability to any tenant, change the name and street address of the Building.
16.
Use of Building Name or Likeness. Land lord will have the right to prohibit any
advertising by Tenant mentioning the Building whic h, in Landlord 's reasonable opinion, tends to
impair the reputation of the Buildin.,, or it. desirability as a Building for offices and, upon
written notice from Landlord Tenant\ ill di continue uch advertising.

17.
not bring imy
1'11er vehicle
time to rime b

Animals, Birds and Vehides. Except for certified service animals, Tenant will
animal or bird. int the Premises or Building, and will not permit bicycle or
in ide r 011 th id wal
ut ide rhe Build ing, e ·cepl in areas designated Ii-om
Landlord fol' uch purposes.

I8.
Off-I-lour A ces . All persons enterin, or leaving the Building at a.ny time other
than the Build ing s bu ines, hour · shall comp ly with ·uch off-hour regulation, a Landlord ma.y
es1ablish and modif from time t time. Landlord may limi t r restrict a cess to lhe Building
during such periods and shall not be liable for any en·or , ith re_gard to the adm iss ion or
exclusion of any person.
19.
Disposal of Trash. Each tenant will store all its trash and garbage within its
premises. No material will be placed in the trash boxes or receptacles if such material is of such
nature tha1 ii may n t be di po ed f in the ordinary and customary manner of remo ing and
disposing of trash and garbage without bein in violation of any law or ordinance g vern ing
such di p al. All gal'base and refuse dispo al will be made only through entr)" ays and
elevators pr ided fo r uch purpo c a11d a l uch times as Landlord may designate. No furniture,
appliances, equipmen1 or flammable products of any type may be disposed of in the Building
trash receptacles.
20.
Disturbance of Tenants. Canvassing, peddling, soliciting and distribution of
handbills or any other written materials in the Building or Parking Facility are prohibited, and
each tenant will cooperate to prevent same.
21.
Qoors to Public Corridors. Each tenant shall keep the doors of the Premises
closed and locked, and shall shut off all water faucets, water apparatus, and utilities before
tenant or tenant's employees leave the Premises, so as to prevent waste or damage, and for any
default or carelessness in this regard Tenant shall be Iiabk for all injuries sustained by other
tenants or occupants of the Building or Landlord. On multiple-tenancy floors, all tenants will
keep the doors to the Building corridors closed at all times except for ingress and egress.
22.
Concessions. Tenant shall not grant any concessions, licenses or permission for
the sale or taking of orders for food or services or merchandise in the Premises, install or permit
the installation or use of any machine or equipment for di spensing food or beverage in the
Building, nor permit the preparation, serving, distribution or delivery of food or beverages in the
Premises, without the prior written approval of Landlord and only in compliance with
arrangements prescribed by Landlord; provided, however, Tenant shall be allowed reasonable
equipment for di spensing coffee/beverage services, candy and a microwave oven. Only persons
C-4
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approved by Landlord shall be permitted to serve, distribute or deliver food and beverage within
the Building or to use the public areas of the Building for that purpose.
23.
Telecommunicati on and Other Wires.
Tenant may not introduce
Telecommunication wires or other wires into the Premises without first obtaining Landlord's
approval of the method and location of such introduction.
24.
Rules Changes; Waivers. Landlord reserves the right at any time to reasonably
change or rescind any one or more of these Rules and Regulations or to make any additional
reasonable Rules and Regulations that, in Landlord's judgment, may be necessary or helpful for
the management, safety or cleanliness of the Premises or Building; the preservation of good
order; or the convenience of occupants and tenants of the Building generally. Landlord may
waive any one or more of these Rules and Regulations for the benefit of any particular tenant.
No waiver by Landlord shall be construed as a waiver of those Rules and Regulations in favor of
any other tenant, and no waiver shall prevent Landlord from enforcing those Rules and
Regulations against a tenant or any other tenant in the future. Tenant shall be considered to have
read these Rules and Regulations and to have agreed to abide by them as a condition of Tenant's
occupancy of the Premises.
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EXHIBIT D
WORK LETTER AGREEMENT

This Work Letter Agreement is attached to and made a part of the Lease. All terms used in this
Work Letter Agreement which have been defined in the Lease have the same meaning as set forth in the
Lease. This Work Letter Agreement shall set forth the terms and conditions relating to the construction of
Tenant Improvements in the Premises.
I.

Landlord and Tenant Constrnction Obligations

A.
Space Plan Preparation. Tenant shall assist and fully cooperate with the space
planner/architect (the "Space Planner") designated by Landlord to prepare a detailed space plan ("Space
Plan") containing all information listed in Section IT of this Work Letter Agreement for all tenant
improvements ("Tenant Improvements") proposed by Tenant in the Premises. The Space Plan shall be
delivered to Landlord on or before the date specified in the Su mma ry of Basic Lease Information, Section
"H." If the Space Plan is not delivered by the date listed above, then each calendar day of delay in
delivery shall constitute one day of"Tenant Delay" hereunder.
B.
Space Plan Approval and Tenant lmprovemenL A llowance. Landlord will review the
Space Plan upon receipt from Tenant and shall thereafter meet with Tenant and advise Tenant as to the
matters set foith in this Section 18 below. Ln connection with construction of the Tenant Improvements,
Tenant shall be entitled to a one-time tenant improvement allowance (the "Tenant Improvement
Allowance") in the amount specified in the Summary of Basic Lease lnfommtion, Section "H" for the
costs relating to the design, modification and construction of the Tenant Improvements as provided
herein. The Tenant Improvement Allowance shall be disbursed by Landlord (pursuant to Landlord's
disbursement process) for the following items, each of which shall be applied against and reduce the
Tenant Improvement Allowance: (i) the cost of materials, labor and other costs related to the construction
of the Tenant Improvements, (ii) the cost of preparation and one modification of the Space Plan, together
with additional charges for any additional modifications, (iii) the cost of the preparation of construction
plans or Working Drawings, together with additional charges for any additional modifications, (iv) an onsite archilectural review and inspection fee; (v) a construction management and administration fee of fifty
cents ($.50) per usable square foot of the Premises, (vi) the cost of providing and installing Tenant's name
and suite number adjacent to Tenant's entry door, and (vii) payment of architectural and engineering fees
associated with the Space Plan and Working Drawings not otherwise included within the items specified
above (collectively the "Tenant. Improvement Allowance Items''). In no event shall Landlord be obligated
to make disbursements for Tenant Improvements pursuant to this Work Letter Agreement in excess of the
Tenant Improvement Allowance, plus sums paid by Tenant in accordance with the Pricing Agreement
Letter (defined below).
lf the Landlord dctenn ines that the Space Plan does not conform to the requirements of Section II
below, or Tenant determines that the estimated costs of Tenant Improvements which are in excess of the
Tenant Improvement Allowance are not within the scope of its budget, the Space Plan will be returned to
Tenant for review by Tenant with the Space Planner and for corrections or revi sions . The cost of any
correction or revision to the Space Plan shall be included within the Tenant Improvement Allowance and
borne by Tenant. Tenant will deliver a corrected Space Plan within the scope of its budget to Landlord no
later than ten ( I 0) calendar days after lht! initial proposed Space Plan has been returned to Tenant. Each
calendar day after the day the initial proposed Space Plan is returned to Tenant until a revised and
corrected Space Plan is red e livered to Landlord shall constitute one day of Tenant Delay . Thi s process
will be repeated, as required, until mutual approval of Tenant 's Space Plan and estimated Tenant
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Improvement costs. Upon approval of the final Space Plan and estimated Tenant Improvement costs,
Tenant will notify Landlord in writing of such approval and that the preparation of working drawings may
commeuce .
C.
Preparation of Working Drawings. Upon final approval of the Space Plan and estimated
enant lmpr vement cost · uind lord shall direct the Space Platmer to prepare " orking drawings
( Working Drawing ' ) ba ed on the approved Space Plan. When prepared, the Working Drawings
con i tent , ilh the pace Plan hall be delivered by the Space Planner to the Tenant fo r appr •val. [f the
Tenant foil to deliver the Working Drawing ·, together with its written approval thereof, to the Landlord
within ten (10) calendar days after delivery of the Working Drawings by the Space Planner to Tenant,
then each day of delay in delivery of the approved Working Drawings shall constitute one day of Ten;int
Delay.
D.
Pricing Agreement Letter. Upon receipt of Working Drawings approved by Tenant,
Landlord shall price the cost of the Tenant Improvements in accordance with the Working Drawings, and
furnish Tenant a Pricing Agreement Letter in the form of Exhibit Dl hereto ("Pricing Agreement Letter")
within fourteen ( 14) calendar days from the receipt of approved Working Drawings. The Pricing
Agreement Letter shall provide for the Tenant Improvement Allowance to be paid by the Landlord and ;ill
Tenant Improvement costs in excess of the Tenant Improvement Allowance to be paid by the Tenant. If a
Pricing Agreement Letter is not del ivered to Tenant on or before such date, then each day of delay in
delivery shall constitute one day of "Landlord Delay" hereunder; provided, however, that if a Pric ing
Agreement Letter cannot be delivered within fourteen ( 14) calendar days due to the complexity or amount
of Above Standard Tenant lmprovements, Landlord shall so notify Tenant, and any delay associated
therewith shall not constitute a Landlord Delay.
E.
enant Appr val of Pricing Agreement Letter. Tenant shall promptly review the Pricing
Agreement Letter and shall approve, execute and return same to Landlord within ten ( I 0) calendar days
after delivery thereof to Tenant. l f the Tenant fails to execute and deliver the Pricing Agreement Letter
within said ten ( I0) calendar day period, then Tenant shall be deemed to have approved the Pricing
Agreement Letter and Tenant's signatures shall not be required. The Pricing Agreement Letter shall
require that Tenant pay fifty percent (50%) of all Tenant Improvement costs in excess of the Tenant
lmprovement Allowance presented in the Pricing Agreement Letter upon execution of the Pricing
Agreement Letter. Landlord reserves the right to bill Tenant up to ninety-five percent (95%) of the
Tenant Improvement costs in excess of the Tenant Improvement Allowance during the construction
period in proportion to the amount of work completed or materials purchased, with the final five percent
(5%) due upon acceptance of the completed Premises and in any event no later than one (1) day before
occupancy by Tenant.
F.
lJ:L:Ja ll ation or -, nanl lmpr vements . Upon approval and execution (except as provided
in Section E above) of the Pricing Agreement Letter by Tenant, Landlord's designee shall install the
Tenant Improvements in the Premises in accordance with the Lease Agreement, this Work Letter
Agreement, the executed Pricing Agreement Letter and the Working Drawings. Landlord shall meet with
Tenant and advise Tenant which Tenant Improvements in the Working Drawings are in excess of
Building Standard Tenant Improvements as set fo1th in Exhibit D2 ;ittached hereto and incorporated
herein by this reference. Any Tenant Improvements which are determined by Landlord to be in excess of
the Building Standard Tenant Improvements shall be referred to as "Above Standard Tenant
Improvements." The excess of time required to complete the Above Standard Tenant Improvements over
the time which would lrnve been required to complete the Premises for occupancy had only Building
Standard Tenant fmprovements been used shall constitute Tenant Delay. The construction of the Tenant
Improvements will be performed in a good workmanlike manner, will be adequate to deliver possession
of the Premises substantially completed as provided in this Work Letter Agreement. Changes in the
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Working Drawings will be authorized only by mutual written agreement between the parties setting forth
any additional cost and expense and additional time required to complete the Premises as a result thereof.
G.
Payment by Teuam fo r All Co ts in Exce of - nant Im provement l\llo wance. Tenant
shall pay all costs incurred in connection with the Tenant Improvements in excess of the Tenant
Improvement Allowance, including, without limitation, the costs of labor and materials. Tenant
acknowledges and agrees that neither Landlord nor any of Landlord' s representatives have represented or
warranted that the Tenant Improvement AllowaJlce shall be sufficient to pay for all of the Tenant
Improvements and hereby expressly disclaims any such representations or wa1Tanties.
Tenant
acknowledges and agrees that it is likely that the total costs of the Tenant Improvements shall exceed the
Tenru1t Improvement Allowance.
H.
Change Orders. Ln the event that enant desires to change the Tenant lm pro e me11ts as
provided in the approved Working Drawings, Tenant . ha ll del i er notice of the sa me to L.andlord s tti ng
forth in detail the changes Tenant desires to make. Land lord may cl i ·approve f aid Tenan1 Cha nges in
the event that Landlord, in its sole discretion, determines that the chang would constitute de i n
problem for the Prem ices or Building. In the e enl I.hat Landlord approve of the proposed Tenant
'hange., Land lord ha ll pro idc Tenant with an amendme11 Lt the Pricing Agreement Lett r setti ng fo rt h
!'he cos1s and 1he period of Tenant Delay neces. irared by the Tenam hange . rhereafier, the enant
hall \ ithin five (5) calendar day of recei pt f Land lord'· appr val, deliver written notice to Landlo rd
stating whether or not Tenant elects to cau e Landi rd I make . uch Tenant hanges. emmt shall bear
the full costs for any and all such changes in the Tenant improvements and any de lays associated with
such changes shall constitute Tenant Delay.

l. .
Net Tenant Delay. Net ~ nant Dela ' ·hall mean the t tal number of days of enam
Delay minu · the tota l number of day of Landlord D · lay. lf the Premises arc not ready for occupancy on
or bdi re Lhe chcd uled <late spe ifiecl in ection 6 ., of the Lease, and there exists Net enant Delay,
then, norwithsta udi11g. ai ything to the contrary el f rl h in lhc Lea e r thi. Work Letter •rceme111 ;rnd
regardlt:ss of the actual dat or the 11bs1antia l ompletion of the Premises, the Lease Commencement
Date of the Lease shall be deemed to be the date the Lease Commencement Date would have occurred
without the ec Te nant Delay. In uch event~ T na nt shall pay to Land lord a sum equal to one day's Rent
(in ·luding Base Rent and all ther charge provided f r in th Lease) mu ltiplied by the Net Tenant Delay.
aid sum ·hall be paid by Tenant within ·~ en (7) calendar days of receipt or invoice. In addition, a Net
ena111 De la or thirty (30) cale11dii r day or 111 re hall constitute a default and breach by Tenant of the
Lease.
J.
Warranties and Guaranties. Landlord hereby assigns to Tenant all warranties and
guaranties by th e Space Planner relating to the Working Drawings and by the contractor who constructs
the Tenant Improvements relating to the Tenant Improvements and, in consideration therefor, Tenant
hereby waives, releases a nd agrees to indemnify Landlord from a ll loss, damages, delays and claims
relating to, or ari sing out of (i) the design, code compliance, quality, omissions or errors and other like
matters conta ined in the Working Drawings, and (ii) the construction of the Tenant Improvements,
including, without limitation, lost profits and all in cidental or consequential damages.
II.

A.

Floor plan showing:
I.

Partitions: indicate location and type of all partitions.

2.

Doors: indicate locati on, swing and type of all doors. Also indicate hardware.

..,
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3.

Standard Electrical Items: indicate the location of all building standard electrical
items listed herein (wall-mounted 110 volt duplex outlets, single-pole light
switches and building standard light fixtures).

4.

Standard Telephone Outlets: indicate the location of all building standard telephone
wall outlets, as listed herein.

5. "Above Standard" Electrical Items:

indicate the location and type of all "above
standard" electrical items, including lighting.

6. Special Electrical Equipment and Requirements: indicate the location and type of
equipment that will have special requirements and indicate the location and type
of special electrical equipment to be purchased.

7. Telephone and Data Equipment Location: indicate location of telephone equipment
room, if any.
8.

Glass Items: indicate location, dimensions and type of glass pru1itions, windows and
doors. Include details if not building standard.

9.

Heavy Items: indicate location, dimensions, weight per square foot and description
of any heavy equipment or filing system exceeding fifty (50) pounds per square
foot live load.

10. Special HVAC Requirements: Indicate location and specific requirements for any
special and/or concentrated heating and/or air conditioning requirements beyond
that provided by the building HV AC system and/or distribution network.
l I. Floor Covering: indicate location, type and color of all floor covering.

12. Wall Covering: indicate location, type and color of all wall coverings.
13. Paint: indicate location, type and color of paint finishes.
14. Millwork: indicate location, type and basic dimensions of all cabinets, shelving and
other mill work items.

15. Plumbing: indicate location and type of all plumbing items.
16. Appliances: indicate location, type, dimensions and special requirements of all
appliances.

17. Critical Dimensions: indicate all critical dimensions necessary for construction.
18. Fire Sprinkler Requirements: indicate location and type of all fire sprinkling and/or
special fire suppression requirements.
19. Ceiling System and Finishes: indicate location, type and color of all ceiling finishes

and/or systems.
20. Security Requirements: indicate the location, type and special requirements for any
security system and/or requirements .
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21. Furniture System Requirements: indicate all interfacing requirements with furniture
systems (i.e., elect.Jical, telephone, data, anchoring, etc.).

HI.

Other Provisions.

A.
ubsrantial Completion. For purposes of this Lease, "Substantial Completion" of the
Premises shall occ ur upon the c mpletion of construction of the Tenant Improvements in the Premises
pursuant to the approved Working Drawings, with the exception of any punch list items and any tenant
fixtures, work-stations, built-in furniture, or equipment to be installed by Tenant under the supervision of
Landlord.
B.
Time of the Essence. Unless otherwise indicated, all references herein to " number of
days'' shall mean ancl refer to ca lendar day . In all iJ1stances where enant is required to ap prove r
deliver an item , if no\ ritten notice f appnwa l i gi en or Lhe item is not delivered \ ithin the ·ta(ed tim
period, at Landlord's sole option, at the e nd of s uch period the item shall automatically be deemed
approved or delivered by Tenant and the next succeeding time period shall commence.
C.
Tenant's Lease Default. Notwithstanding any provision to the contrary contained in the
Lease or this Work Leiter Agreement, if an event of default has occurred as set forth in the Lease or in
this Work Letter Agreement at any time on or before the Substantial Completion of the Premises, then,
(i) in ndd ition to nil other right and rellled ies granted to Land lord pur uant to the Lease. Landlord ·hall
have the right to cca ·e the ·on truclio11 of the Pre mise in which case Tenant hall be responsih lt: for
any delay in the Substantial Completion of the Premises ca u ed by uch \ ork toppage), (ii) all other
obligations of Landlord under the terms of this Work Letter Agreement shall be forgiven until such time
a. uch defau lt i c ured pu rsuant to the terms of the Lea. c and (iii) Land lord . hall have the ri ht to
recover from Tenant the co I incurred for the Tenant Improveme nt All wance Items, and otherw ise in
connecti n,.: ith the constrnction of the Tenant lmpro ements.
D.
C JJ. truction of e1ta in Improvements. The construction of certain Tenant Improvement
items specified below ·hall be completed in acc0rdance with the following provisions:
1.

"Above Standard"
Electrical Items:

2. Special Electrical
Equipment and
Requirements:

3.

Appliances:

4.

Telephone and Data
Equipment Location :

5.

Heavy ftems:

Tenant shall advise Landlord of locations and types of
all "above standard" electrical items, including
lighting.

Tenant shall advise Landlord of locations and types of
all special electrical equipment.
Tenant shall advise Landlord of locati ons, types,
dimensions and special requirements of all appliances.

Tenant shall advise Landlord of location of telephone
equipment room, if a ny.
Tenant shall advise Landlord of location, dime nsions.
weight per square foot a11d description of heavy
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equipment or filing systems exceeding 50 pounds/SF
live load.
6.

Mi11work :

Tenant shall advise Landlord of location, type and
basic dimensions of all cabinets, shelving and other
millwork items.
Standard Plastic Laminate
Specifications: Countertops: Wilsonart # 1573-60.
Cabinets: Pionite #AT301-S.

7. Plumbing:

Tenant shall advise Landlord of location and type of
all plumbing fixtures. Standard Sink Specification:
Kohler, stainless #K-3287-H with stainless faucet #K15176.

8. Special HY AC :

Tenant shall advise Landlord of special HVAC
requirements.

9. Critical Dimensions:

Tenant shall advise Landlord of all critical dimensions
necessary for construction.

10. Security Requirements:

Tenant shall advise Landlord of the location, type and
any special requirements.

l l . Furniture Systems:

Tenant shall advise Landlord of all interfacing
requirements between furniture and systems f r
electrical, telephones, data, anchoring, etc.
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EXHIBIT D-1
PRICING AGREEMENT LETTER

l

This Pricing Agreement Letter dated IO / t
2015, is entered into by and between
CORNERSTONE TITLE HOLDER LLC ("Landlord") and ZURlXX, LLC ("Tenant").

RECITALS:
A.
Pursuant to that certain Lease Agreemen( between Landlord and Tenant, and the Work
Letter Agreement which is an Exhibit thereto (c llectively the "Lease Agreement"), Tenant ha lea eel
from Landlord commercial office space in the building ("Build ing") constnrcled on certain rea l property
owned by Landlord, as more particularly described in the Lease Agreement.
B.
Landlord and Tenant have agreed to con truct certnin Tenanr Improvement in the
Bui ldin g as set torth in the Lease Agreement. and more particularly in the Work Letter AgTeement and
this Pricing Agreement Letter which are exhibits thereto.
C.
Landlord and enant no agree as to th pricing and payment of the con t-ru tion of the
Tenant lmpr vements as el forth in thi Pricing Agreement Letter and llu: ILemization of enant
lmprovemenr Cost (hereinafter defined) attached hereto os Exhibit "A.'.
NOW, THEREFORE, for and in consideration of the parties' covenants and agreements
contained herein and in the Lease Agreement, Landlord and Tenant covenant and agree as follows:
l. Landlord and Tenant have approved the Working Drawings for the Tenant
Improvements, dated Oc 1 . 1 l
, 2015, signed copies of which have been delivered to
Landlord and Tenant. Landlord agrees to construct the Tenant Improvements in accordance with
the approved Working Drawings; provided, however, the costs of Tenant Improvements shall be
paid as provided herein.
2. If the actual cost of the Tenant Improvements exceeds the Tenant Improvement
Allowance (as defined in the Work Letter Agreement between the parties), Tenant shall pay
Landlord al/ amounts in excess of the Tenant Improvement Allowance. The Tenant and Landlord
acknowledge and agree that the Tenant Improvement Allowance shall be disbursed for the Tenant
Improvement Allowance Items as set forth in the Work Lener Agreement. In the event the actual
cost of the Tenant Improvements is less than the Tenant improvement Allowance, Tenant shall
not be entitled to any credit for any amounts not applied to the cost of the Tenant Improvements.
3. Attached to this Pricing Agreement Letter is an itemization of Tenant Improvement
costs ("Itemization of Tenant Improvement Costs") which sets forth the cost of all Tenant
Improvement Allowance Items and other costs to be incurred in connection with the initial design
and construction of the Tenant Improvements in accordance with the Working Drawings .
Concurrent with the execution of this Pricing Agreement Letter, Tenant shal I provide its written
consent and approval to the ltemization of Tenant lmprovemenl Costs and deliver the same to the
Landlord . Upon receipt of the Itemization of Tenant Improvement Costs and this Pricing
Agreement Letter, executed by Tenant, Landlord shall be released by Tenant to commence the
construction of the Tenant Improvements in accordance with the Working Drawings, this Pricing
Agreement Letter and the Itemization of Tenant Improvement Cosls attached hereto.

D-1-1
4851 -31 05-002512

Case 2:19-cv-00713-DAK-EJF Document 80-1 Filed 12/19/19 Page 21 of 41

Concurrently with the approval and execution by Tenant of this Pricing Agreement Letter and the
Itemization of Tenant Improvement Costs, Tenant shall pay fifty percent (50%) of all Tenant
Improvement costs in excess of the Tenant Improvement Allowa nce as presented on lht! Itemization of
Tenant Improvement Costs. Landlord reserves the right to bill Tenant up to ninety-five percent (95%) of
th cost in exce s of the Tenant Improvement Allowance during the construction period in proporti n lo
lhe amount of work. completed or material purcha ed, with the final five percent (5%) lue 111,011
accepta n e of the comple1ecl Premi e and in an event n later than one (I) day before occupancy by
enant. In the evenl that au re,lision . change. or substitutions s ha ll be made to the Working Drawing
or th Tenant Improvements alter cxecuti n by Tenant of this Pricing /\greement Letter and 1he
ltemizfltion f enan t lmpr vement osl an) additional costs which arise in connection with such
revisions, c hanges or ub ti1u1ions, r an
ther additional costs, shall be paid by Tenant to Landlord
immediate ly upon Landlord's requesl.

LANDLORD:
CORNERSTONE TITLE HOLDER LLC
a De laware limited liability company
By:

CORNERSTONE JV, L.L.C.
a Delaware limited liability company
By:

COTTONWOOD CORNERSTONE, L.L.C
a Delaware limited liability company
By:

COTTONWOOD PARTNERS
MANAGEMENT, LTD.
a Utah limited partnership, its Manager
By: COTNET MANAGEMENT, INC.,
a Utah corporation, its General
Partner

Title: President

TENANT:
' mited liability company

By:_--c- v--r--+---- - - - - - - Title:___,.._._...:...t~1-- .........~...,.,_"""'""_..__ __ _ __
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EXHIBIT "A"
TO PRICING AGREEMENT LETTER

ITEMTZATIO

OF TENANT IMPR OVEMENT CO T
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EXHIBITD-2
BUILDJNG STANDARD TENANT IMPROVEMENTS

I.

The "Building Standard Tenant improvements" (herein so called) are the following:

(i)

Carpet Tile: Shaw Contract Group; Styles: Field, Realm Scape, Shape, Reverse, or

Direction; with color to be selected by Tenant from fu 11 range of standard colors.

(ii)

Resilient flooring: Forbo, Style: MCT Linoleum Tiles. Color selected by Tenant from full

range of standard colors.

(iii)

Wall Base: Rubber Profile Base 4"H +/-; as directed by Landlord, either Johnsonite,

Mandalay or Roppe, #65 Vertical. Color to be selected by Tenant from full range of standard
colors.

(iv)

Partitions:
a.

Demising Walls: 3-5/8" metal studs on 24" centers, blanket sound insulation full

height of wall, 5/8" gypsum board on one side. Studs and one layer of gypsum board
extend to bottom of steel deck on floor above.
b. Interior Walls: 3-5/8" metal studs on 24" centers, 5/8" gypsum board on each side.
Walls to demise 6" above ceiling height and braced as per code requirements.
c.

Conference Room Walls: 3-5/8" metal studs on 24" centers, blanket sound

insulation full height of wall, S/8" gypsum board on each side. Studs and both layers of
gypsum board extend to bottom of steel deck on floor above .
d.

Pa1titions to be finished with tape and painted. Level 4 finish.

e.

Standard Paint Specification: Comex Group/Sherwin Williams (or

Color Life).
i. Walls: Ultra Tech #C\06 Vinyl Acrylic Eggshell for fnteriors .
(v)

Doors and Side Lites :
a.

Doors: 3 '-0" x 8' -0" solid core interior doors, flush wood doors with veneer type and

species selected by Landlord. Color selected by Landlord. RACO Aluminum door frame s
with 2" trim.
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1.

Tenant main entry door options may be a flush panel door with one full size

lite or flush panel door with one side lite, per space plan resolution.

b.

Side Lites: typical for offices and conference rooms. When used to be 2' -0" x 8'-

0". Glass manufactured per code requirements, with RACO Aluminum frames, 2"
trim. Standard hardware style as selected by Landlord in Satin Stainless Steel finish.

(vi)

Ceiling: Armstrong, Dune# 1774, Angled Tegular, lay-in acoustical tile, 24" x 24' for use

with 15/l 6" exposed tee, or Landlord designated alternate.

(vii)

Electrical Outlets: Standard l l0v duplex wall outlets. Color: White.

(viii)

Light Switches (where used): Single pole switches. Color: White. Switches used

only where motion sensors are not utilized.

(ix)

Lighting Occupancy Sensor: Automatic lighting control device selected by Landlord.

(x)

Light Fixtures: 2' x 4', recessed fixture, LED. Grade and quality of fixture selected by

Landlord.

(xi)

Digital Tenant Metering Infrastructure is provided in the core and shell of the building.

Reforence "Measurement and Verification Plan Tenant Electricity Sub-Metering" document
dated October 22nd, 2013 for additional information, requirements and recommendations.

(xii)

Power distribution panels at 277/480V, 3 phase and l 20/208V, 3 phase are provided in

the electrical room at each level. It is intended that each tenant will provide a breaker and feeder
from this distribution point to panelboards located within their space to serve their electrical
loads. Tenant shall provide tie-into electrical room .

(xiii)

Communications empty raceway backbone system is provided in core and shell.

Tenants to tie into telecom room on each level and coordinate with desired local telecom service
provider for service.
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(xiv)

Generator Emergency power is provided for core and shell life safety and landlord

optional stand-by loads only. Tenant is responsible for their life safety power and any desired
optional stand-by power desired.

(xv)

Lighting Controls: WattStopper digital, network lighting control systems shall be

used for all tenant spaces general lighting to be compatible with building core and shell
lighting control systems.

(xvi)

Fire alarm System: System manufacturer shall be selected by landlord. Tenant system

shall tie into building system.

(xvii)

Window Coverings: Roller Window Shades. Style and color selected by Landlord.

(xviii)

HV AC System: Variable Air Volume (VAV) zone control boxes with hot water reheat

coils. A medium pressure air distribution loop is prov ided on every floor for tenant tie in. A
heating water supply and return distribution loop is also provided on every floor . Tenant
exhaust stub outs are provided.

(xix)

Plumbing: A "wet column" is provided in each quadrant of the floor that contains a 4"

waste line, 3" vent line, and l" cold water line. This allows the tenant to connect private
washroom or kitchenette services into the building plumbing system. The tenant must provide an
electric hot water heater for kitchenette services.

(xx)

Fire Protection: The current building wet fire sprinkler system must be modified at each

tenant space to provide code required coverage for the finished spaces.

Requirements: Design-Build per Landlord ' s contractor - except special requirements, of which
the Tenant shall advise the Landlord.

E-3
4851-3105-002512

Case 2:19-cv-00713-DAK-EJF Document 80-1 Filed 12/19/19 Page 26 of 41

EXHIBITE
LEGAL DESCRIPTION OF LAND

The following described real property is located in Salt Lake County, Utah:

TOTAL PARCEL
BEGINNING AT THE WEST QUARTER CORNER OF SECTION 23, TOWNSHIP 2 SOUTH,
RANGE I EAST, SALT LAKE BASE AND MERIDIAN, AND RUNNING NORTH 0°08'51" EAST
ALONG THE SECTION LINE 483.00 FEET; THENCE SOUTH 89°49'13" EAST 719.21 FEET;
T IF.N E NORTHEASTER Y 9J .94 · ET LONG THE A R . OF A 8: 5.00 FOOT RADTIJS URV
TO THE LEFT,(CENTER BEARS NORTH 0°10'47" EAST AND THE LONG CHORD BEARS
NORTH 86°57'25' EAST 93.89 FEET WITH A ENTRAL AN L or 6°26'45' ); THENCE OUTH
0°10'47" WEST 283.28 FEET; THENCE NORTH 89°49'13" WEST 29.54 FEET; THENCE SOUTH
0°10'47" WEST 202.54 FEET; THENCE WEST 783.14 FEET ALONG THE NORTH LINE OF MILL
HOLLOW EST A
PLAT ' F" AS RECORDED WITH T HE ALT LAKE OUNTY RE ORDER,
AND ALONG THE QUARTER SECTION LINE TO THE POINT OF BEGINNING.
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EXHTBITF
LEASE EXTENSION ADDENDUM

THIS LEASE EXTENSION ADDENDUM ("Addendum") is entered into as of September, 2015,
between Landlord and Tenant (as those terms are defined in that certain Lease Agreement between
Landlord and Tenant, dated October ll_, 2015 (the "Lease"). Subject to the provisions of the Lease,
Landlord hereby grants to Tenant the option ("Extension Option") to extend the term of the Lease for one
{.I) extension term of five (5) years in accordance with the provisions set forth in this Addendum (an
"Extension Renewal Term"). If the Term of the Lease is so extended, such extension shall be on the same
term and conditio n a are applicab le du ring the initial Term as set forth in the Lea e. except that the
Base Rent during the Extension Renewal Tenn shall be al the " Preva iling Renta l Rate' which hall mean
the rental rate determined for the most comparable office space located in the Cottonwood Corporate
Center Complex as of the date of the Extension Notice (defined below) and taking into account all
relevant factors including, without limitation, any applicable tenant improvement allowance, Base Year
and expense then in effect, but in no event less than the Rent under the Lease as of the date of the
Extension Notice.
l.
Exercise. If Tenant desires to exerc ise the Extension Option, it shall send notice
thereof(an "Extension Notice") to Landlord no more than three hundred (300) nor less than two
hundred seventy (270) calendar days prior to the expi ratio n of the Tenn. Landlord and Tenant
shall endeavor in good faith to determine the Prevailing Rental Rate within thirty (30) calendar
days after Landlord's receipt of Tenant's Extension Notice. If they cannot agree within thirty
(30) calendar days, each shall appoint an appraiser who shall arrive at an estimate of the
Prevailing Rental Rate within thirty (30) calendar days. If such estimates are within five percent
(5%) of each other, the average of the two shal I be the new Base Rent for the Extension Renewal
Term. 1f the estimates are more than five percent (5%) apart, each appraiser shall select a third
appraiser within five (5) calendar days or, if they fail to do so, Landlord shall select a third
appraiser. The third appraiser shall prepare an estimate of the Prevailing Rental Rate as
provided above within thirty (30) calendar days and the two closest of the three estimates shall
be averaged to determine the new Base Rent for the Extension Renewal Term. No later than one
hundred fifty ( 150) calendar days prior to the expiration of the Lease Tenn then in effect,
Landlord and Tenant shall execute an amendment to the Lease (an "Extension Amendment")
stating the new Base Rent and expiration dale of the Lease Term. If such an Extension
Amendment is not fully executed for any reason as provided above, the Term shall not be
extended and all Extension Option(s) hereunder shall terminate. Notwithstanding the foregoing,
Tenant shall not be entitled to extend this Lease if an uncured Event of Default has occurred
under any tem1 or provision contained in the Lellse Agreement or a condition exists which with
the passage of time or the giving of notice, or both, would con stitute an Event of Default
pursuant to the Lease Agreement as of the date of exercise of this Extension Option. The rights
contained in this Addendum sh all be personal to the originally named Tenant and nrny be
exercised only by the o riginally named Tenant and any Related Entity (and not any other
assignee, sublessee or other Transforee of Tenant's interest in this Lease) and only if the
originally named Tenant or Related Entity occupies the entire Premi ses as of the date it exercises
the Extension Option in accordance with the terms of this Addendum. If Tenant properly
exercises the Extension Option and is not in default under this Lease at the end of the initial
Term or the Lease, the Lease Term, as it applies to the entire Premises then leased by Tenant,
shall be extended for the Extension Renewal Tenn and the Hase Year shall be included among
the factors considered in determining the Prevailing Rental Rate .
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2.
Other Provisions. If Tenant fails to deliver a timely Extension Notice, Tenant
shall be considered to have elected not to exercise the Extension Option. Any termination of the
ea e during the initial Lease enn sha ll terminate all renewal or lease extension rights
hereunder. T he exte nsion rights of Tenant hereunder shall not be severable from the Lease, nor
may such rights be assigned or otherwise conve ed in connection with any permitted assignment
o f the Lease . During the E;x tension Renewal Term (a) no rent abatement or other co11cessio11, if
any, applicable to the initial Lease Tenn shall apply to the Extension Renewa l Te1m, and (b) all
leasehold improvements within the Premises shall be provided in their the n-ex isting condition
(on an "as-is" basis) at the time the Extension Renewal Tenn commences.
DATED t h i s ~ day of October, 20 15.
LANDLORD:
CORNERSTONE TITLE HOLDER LLC
a Delaware limited liability company
CORN RSTONE N, L.L.C.
a Delaware limited liability company

By:

By:

COTTONWOOD CORNERSTONE, L.L.C.
a Delaware limited liability company
By:

COTTONWOOD PARTNERS
MANAGEMENT, LTD.
a Utah limited partnership, its Manager
By: COTNET MANAGEMENT, INC.,
a Utah corporation, its General

~
Name: John L. West
Title: President

TENANT:
ZURIXX, LLC, a Utah limited liability company
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EXHIBJTG
STATEMENT OF CONFIRMATION AND
ACKNOWLEDGMENT OF LE SE COMMENCEMENT DATE

In accordance with that certain Lease Agreement between CORNERSTONE TITLE HOLDER
LLC, as Landlord and the undersigned, as Tenant (the "Lease"), the Tenant hereby conftrms the
following:
1.
Construction of the Tenant Improvements is Substantially Complete, and the
Lease Term shall commence as of _ __ _ _ _ _..., for a term of _ _ __ years,
_ _ _ _ months, and _ _ _ _ days, ending on - -- - - - ~

In accordance with the Lease, Base Rent shall begin to accrue on

2.

111

($_ __

the

amount

of

_ _ _ _ _ __ _ _ _ _ _

DOLLARS

_,

DATED this _ _ day of _ __

~

201_

LANDLORD:
CORNERSTONE TITLE HOLDER LLC
a Delaware limited liability company
By:

CORNERSTONE JV, L.L.C.
a Delaware limited liability company
By:

COTTONWOOD CORNERSTONE, L.L.C.
a Delaware limited liability company
By:

COTTONWOOD PARTNERS
MANAGEMENT, LTD.
a Utah limited partnership, its Manager
By: COTNET MANAGEMENT, INC.,
a Utah corporation, its General
Partner

By:_ _ __ _ __ __
Name: John L. West
Title: President
TENANT:

ZURIXX, LLC, a Utah limited liability company
By:_ _ __ _ _ __ _ _ _ __
Title:_ __
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Loan No. _ _ __ _
EXHrBIT ff
RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:
Wells Fargo Bank, National Association
Commercial Real Estate Group (AU #1074)
PO Box45490
Salt Lake City, Utah 84145-0490
Attn : J. Brian Duerden
Loan No. 1010417
APN :

- - - - - -(Space Above For Recorder's Use)

SUBORDINATION AGREEMENT, ACKNOWLEDGMENT OF LEASE ASSIGNMENT, ESTOPPEL, ATTORNMENT AND
NON-DISTURBANCE AGREEMENT
(Lease to Security Instrument)

NOTICE:

THIS SUBORDINATION AGREEMENT RESULTS IN YOUR SECURITY INTEREST IN THE PROPERTY
BECOMING SUBJECT TO AND OF LOWER PRIORITY THAN THE LIEN OF SOME OTHER OR LATER
SECURITY INSTRUMENT.

THIS SUBORDINATION AGREEMENT, ACKNOWLEDGMENT OF LEASE ASSIGNMENT, ESTOPPEL, ATTORNMENT
AND NON-DISTURBANCE AGREEMENT ("Agreement") is made _ _ _ • 211 15 by and between OR ERST NE
I LF. II OLD •.R LLC . 1\ OEL WAR E LI M lflW
l ,\IUI.IT \ C O i 1P
"\- , 0\ 1 •. R
F I-IF R E.-\ L P R >P ER'I Y
H F El
l!:lt OF..' ·nrn •D (''B orrow er''),
_ _ _ _ _ ("Tenant") and Wells Fargo Bank. Nationa l Assocfation
(collectively with its successors or assigns, "Lender").

RECITALS

A.

Pursuant to the terms and provisions of a lease dated _ __ _ , 2015 ("Lease"), Borrower granted to Tenant a
leasehold estate in and lo a portion of the property described on Exhibit A attached hereto and incorporated herein
by this reference (which property, together with all improvements now or hereafter located on the property, is
defined as the "Property" ).

8.

Borrower has executed. or proposes to execute, that certain Deed of rust ("S ecurity Instrument") securing,
among other things. that certain Promissory Note dated February 10, 2014 ("Note") in the principal sum of r• I F' n
rn f' M ILLI( ►N I•I\ F II LJ N()H · D · HT \' rl·IOl lS. NU ,\ f\ll) NO/ IOU OOL LARS ($ 59,550,000.00), in favor of
Lender ("Loan"). The Security Instrument is to be recorded conclirrently herewith .

C.

As a condition to Lender making the Loan secured by the Security Instrument, Lender requires that the Security
Instrument be unconditionally and at all times remain a lien on the Property, prior and superior to all the rights of
Tenant under the Lease and that the Tenant specifically and unconditionally subordinate the lease to the lien of
the Security Instrument.

D.

Borrower and Tenant have agreed to the subordination , attornment and other agreements herein in favor of
Lender.
Page 2
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Loan No.

-----

NOW THEREFORE, for valuable consideration and to induce Lender to make the Loan, Borrower and Tenant hereby
agree for the benefit of Lender as follows:
PART IIISUBORDINATION_ Borrower and Tenant hereby agree that:
A

Prior lien _ The Security Instrument securing the Note in favor of Lender, and any modifications,
renewals or extensions thereof (including, without limitation, any modifications, renewals or extensions
with respect to any additional advances made subject to the Security Instrument), shall unconditionally be
and at all times remain a lien on the Property prior and superior to the Lease;

8_

Subordination. Lender would not make the Loan without this agreement to subordinate; and

C.

Whole Agreement. This Agreement shall be the whole agreement and only agreement with regard to the
subordination of the Lease to the lien of the Security Instrument and shall supersede and cancel, but only
insofar as would affect the priority between the Security Instrument and the Lease. any prior agreements
as to such subordination, including, without limitation, those provisions, if any, contained in the Lease
which provide for the subordination of the Lease to a deed or deeds of trust or to a mortgage or
mortgages_

AND FURTHER, Tenant individually declares, agrees and acknowledges for the benefit of Lender, that:
D.

Use of Proceeds. Lender, in making disbursements pursuant to the Note, the Security Instrument or any
loan agreements with respect to the Property, is under no obligation or duty to, nor has Lender
represented that it will, see to the application of such proceeds by the person or persons to whom Lender
disburses such proceeds, and any application or use of such proceeds for purposes other than those
provided for in such agreement or agreements shall not defeat this agreement to subordinate in whole or
in part; and

E.

Waiver, Relinquishment and Subordination. Tenant intentionally and unconditionally waives ,
relinquishes and subordinates all of Tenant's right, title and interest in and to the Property to the lien of the
Security Instrument and understands that in reliance upon , and in consideration of, this waiver,
reli nquishment and subordination, specific loans and advances are being and will be made by Lender and,
as part and parcel thereof, specific monetary and other obligations are being and will be entered into
which would not be made or entered into but for said reliance upon this waiver, relinquishment and
subordination

PART IVASSIGNMENT. Tenant acknowledges and consents to the assignment of the Lease by Borrower in favor of
Lender
PART VESTOPPEL. Tenant acknowledges and represents that:

A.

Entire Agreement. The Lease constitutes the entire agreement between Borrower and Tenant with
respect to the Property and Tenant claims no rights with respect to the Property other than as set forth in
the Lease;

B.

No Prepaid Rent. No deposits or prepayments of rent have been made in connection with the Lease,
except as follows (if none, state "None"): - -~ N~o~ne
~ - - - -- - - -- -- -- - - -- -

C.

No Default. To the best of Tenant's knowledge, as of the date hereof: (i) there exists no breach , default,
or event or condition which , with the giving of notice or the passage of time or both, would constitute a
breach or default under the Lease; and (ii) there are no existing claims, defenses or offsets against rental
due or to become due under the Lease;
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Loan No. _ __ _ __
D.

Lease Effective. The Lease has been duly executed and delivered by Tenant and, subject to the terms
and conditions thereof, the Lease is in full force and effect, the obligations of Tenant thereunder are valid
and binding and there have been no amendments, modifications or additions to the Lease, written or oral;
and

E.

No Broker Liens. Neither Tenant nor Borrower has incurred any fee or commission with any real estate
broker which would give rise to any lien right under state or local law, except as follows (if none, state
"None"):
None

PART VIADDITIONAL AGREEMENTS . Tenant covenants and agrees that, during all such times as Lender is the
Beneficiary under the Security Instrument:
4.1

Modification, Termination and Cancellation. Except for amendments, terminations or cancellations
allowed by the express terms of the Lease, Tenant will not consent to any modification (with respect to the
amount of the rents and/or the term of the Lease), amendment, termination or cancellation of the Lease
(in whole or in part) without Lender's prior written consent (which consent shall not be unreasonably
withheld, delayed or conditioned) and will not make any payment to Borrower in consideration of any
modification, termination or cancellation of the Lease (in whole or in part) without Lender's prior written
consent (which consent shall not be unreasonably withheld, delayed or conditioned};

4.2

Notice of Default. Tenant will notify Lender in writing concurrently with any notice given to Borrower of
any default by Borrower under the Lease, and Tenant agrees that Lender has the right (but not the
obligation) to cure any breach or default specified in such notice within the time periods set forth below
and Tenant will not declare a default of the Lease, as to Lender. if Lender cures such default within thirty
(30) days from and after Tenant's notice to Lender; provided , however. that if such default cannot with
diligence be cured by Lender within such thirty (30) day period, the commencement of action by Lender
within such thirty (30) day period to remedy the same shall be deemed sufficient so long as Lender
pursues such cure with diligence;

4.3

No Advance Rents. Tenant will make no payments or prepayments of rent more than one (1) month in
advance of the time when the same become due under the Lease;

44

Assignment of Rents. Upon receipt by Tenant of written notice from Lender that Lender has elected to
terminate the license granted to Borrower to collect rents, as provided in the Security Instrument, and
directing the payment of rents by Tenant to Lender, and so long as Lender has fully complied with the
Utah Uniform Assignment of Rents Act (Utah Code Ann. Sections 57-26-101 thru 119, as may be
amended} and any other notice requirements under this Agreement, the Security Instrument, and all other
documents related to the Loan, or as may otherwise be required under applicable law, in such a manger
that Tenant shall not be subjected to conflicting demands, instructions, or duplicate payment of rents
under the Lease, Tenant agrees to comply with such direction from Lender to pay and, in doing so, shall
not be required to determine or investigate whether Borrower is in default under the Loan and/or the
Security Instrument. Borrower and Lender agree that any payment of rent by Tenant directly to Lender
pursuant to this Section 5.4 shall satisfy Tenant's obligation to pay rent under the Lease.

45

Insurance and Condemnation Proceeds. In the event there is any conflict between the terms in the
Security Instrument and the Lease regarding the use of insurance proceeds or condemnation proceeds
with respect to the Property, the provisions of the Security Instrument shall control.

PART VIIATTORNMENT. In the event of a foreclosure under the Security Instrument, Tenant agrees for the benefit of
Lender (including for this purpose any transferee of Lender or any transferee of Borrower's title in and to the
Property by Lender's exercise of the remedy of sale by foreclosure under the Security Instrument) as follows:
A.

Payment of Rent Tenant shall pay to Lender all rental payments required to be made by Tenant
pursuant to the terms of the Lease for the duration of the term of the Lease;
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B.

Continuation of Performance. Tenant shall be bound to Lender in accordance with all of the provisions
of the Lease for the balance of the term thereof, and Tenant hereby attorns to Lender as its landlord, such
attornment to be effective and self-operative without the execution of any further instrument immediately
upon Lender succeeding to Borrower's interest in the Lease and giving written notice thereof to Tenant;

C.

No Offset. Lender shall not be liable for, nor subject to, any offsets or defenses which Tenant may have
by reason of any act or omission of Borrower under the Lease, nor for the return of any sums which
Tenant may have paid to Borrower under the Lease as and for security deposits, advance rentals or
otherwise, except to the extent that such sums are actually delivered by Borrower to Lender; and

D.

Subsequent Transfer. If Lender, by succeeding to the interest of Borrower under the Lease, should
become obligated to perform the covenants of Borrower thereunder, then, upon any further transfer of
Borrower's interest by Lender, all of such obligations shall terminate as to Lender arising after the date of
such transfer.

E.

limitation on Lender's liability. Except for matters arising from the gross negligence or willful
misconduct of Lender, Tenant agrees to look solely to Lender's interest in the Property and the rent,
income or proceeds derived therefrom for the recovery of any judgment against Lender, and in no event
shall Lender or any of its affiliates, officers, directors, shareholders, partners, agents, representatives or
employees ever be personally liable for any such obligation, liability or judgment.

F.

No Representation, Warranties or Indemnities. Lender shall not be liable with respect to any
representations, warranties or indemnities from Borrower, whether pursuant to the Lease or otherwise,
including, but not limited to, any representation , warranty or indemnity related to the use of the Property,
compliance with zoning, landlord's title, landlord's authority, habitability or fitness for purposes or
commercial suitability, or hazardous wastes, hazardous substances, toxic materials or similar phraseology
relating to the environmental condition of the Property or any portion thereof.

PART VIIINON-DISTURBANCE. In the event of a foreclosure under the Security Instrument, so long as there shall then
exist no breach, default, or event of default (beyond any applicable cure period) on the part of Tenant under the
Lease, Lender agrees for itself and its successors and assigns that the leasehold interest of Tenant under the
Lease shall not be extinguished or terminated by reason of such foreclosure, but rather the Lease shall continue in
full force and effect and Lender shall recognize and accept Tenant as tenant under the Lease subject to the terms
and provisions of the Lease except as modified by this Agreement; provided, however, that Tenant and Lender
agree that the following provisions of the Lease (if any) shall not be binding on Lender: any option to purchase
with respect to the Property; any provision regarding the use of insurance proceeds or condemnation proceeds
with respect to the Property which is inconsistent with the terms of the Security Instrument.
PART IXMISCELLANEOUS.
7.1

Remedies Cumulative. All rights of Lender herein to collect rents on behalf of Borrower under the Lease
are cumulative and shall be in addition to any and all other rights and remedies provided by law and by
other agreements between Lender and Borrower or others

7.2

NOTICES All notices, demands, or other communications under this Agreement and the other Loan
Documents shall be in writing and shall be delivered to the appropriate party at the address set forth
below (subject to change from time to time by written notice to all other parties to this Agreement) All
notices , demands or other communications shall be considered as properly given if delivered personally or
sent by first class United States Postal Service mail, postage prepaid, or by Overnight Express Mail or by
overnight commercial courier service , charges prepaid, except that notice of Default may be sent by
certified mail, return receipt requested , charges prepaid. Notices so sent shall be effective three (3)
Business Days after mailing, if mailed by first class mail, and otherwise upon delivery or refusal; provided ,
however, that non-receipt of any communication as the result of any change of address of which the
sending party was not notified or as the result of a refusal to accept delivery shall be deemed receipt of
such communication For purposes of notice , the address of the parties shall be:
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Loan No. - -- - Borrower:

Cornerstone Title Holder LLC
2750 E. Cottonwood Parkway, Suite _ _
Cottonwood Heights, Utah 84121
Attention: John F. West

With a copy to:

Chris Chavez
Orrick, Herrington & Sutcliffe LLP
405 Howard Street
San Francisco, California 94105

Tenant:

ZURIXX, LLC, a Utah limited liability company
2750 E. Cottonwood Parkway, Suite 200
Cottonwood Heights, Utah 84121
Attention :

Lender:

Wells Fargo Bank, National Association
Commercial Real Estate Group (AU #1074)
PO Box45490
Salt Lake City, UT 84145-0490
Attention: J. Brian Duerden

With a copy to:

Loan#: 1010417
Wells Fargo Bank, National Association
Minneapolis Loan Center
608 2nd Avenue South, 11th Floor
Minneapolis, Minnesota 55402
Attention: Kyle Schwanke
And to:
Snell & Wilmer L.L.P.
15 West South Temple Street, Suite 1200
Salt Lake City, Utah 84101
Attention : Brian D. Cunningham , Esq.
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Any party shall have the right to change its address for notice hereunder to any other location within the
continental United States by the giving of thirty (30) days' notice to the other party in the manner set forth
hereinabove.
7.3

Heirs, Successors and Assigns. Except as otherwise expressly provided under the terms and
conditions herein, the terms of this Agreement shall bind and inure to the benefit of the heirs, executors,
administrators, nominees, successors and assigns of the parties hereto.

7.4

Headings. All article, section or other headings appearing in this Agreement are for convenience of
reference only and shall be disregarded in construing this Agreement.

7.5

Counterparts. To facilitate execution. this document may be executed in as many counterparts as may
be convenient or required . It shall not be necessary that the signature of, or on behalf of, each party, or
that the signature of all persons required to bind any party, appear on each counterpart. All counterparts
shall collectively constitute a single document II sha ll not be necessary in making proof of this document
to produce or account for more than a single counterpart containing the respective signatures of, or on
behalf of, each of the parties hereto. Any signature page to any counterpart may be detached from such
counterpart without impairing the legal effect of the signatures thereon and thereafter attached to another
counterpart identical thereto except having attached to it additional signature pages.

7.6

Exhibits, Schedules and Riders. All exhibits, schedules, riders and other items attached hereto are
incorporated into this Agreement by such attachment for all purposes.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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Loan No. - - -- IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

NOTICE:
THIS SUBORDINATION AGREEMENT CONTAINS A PROVISION WHICH ALLOWS THE PERSON
OBLIGATED ON YOUR REAL PROPERTY SECURITY TO OBTAIN A LOAN A PORTION OF WHICH MAY BE
EXPENDED FOR OTHER PURPOSES THAN IMPROVEMENT OF THE LAN D.
IT IS RECOMMENDED THAT, PRIOR TO THE EXECUTION OF THIS AGREEMENT, THE PARTIES CONSULT WITH
THEIR ATTORNEYS WITH RESPECT HERETO.

"BORROWER"

CORNERSTONE TITLE HOLDER LLC,
a Delaware limited liability company

By: --

- --

----

Name: John F. West
Title: Authorized Person

"TENANT"

ZURIXX, LLC,
a Utah limited liability company

By: _ _ _ _ __ _ __
Name: _ _ _ _ _ _ __
Title: _ _ __ _ _ _ _ _

"LENDER"

WELLS FARGO BANK, NATIONAL ASSOCIATION
a national banking association

By: _

_

_

_ _ _ __

_ _ __

_

Name: J. Brian Duerden
Title: Vice President
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STATE OF UTAH)

ss.

COUNTY OF _ j

The foregoing instrument was acknowledged before me this __ day of _ _ _ _ _ _ __, 2015,
by John F. West, an Authorized Person of COR NERSTONE TITLE HOLDER LLC, a Delaware limited liability company,
for and on behalf of said limited liability company.

NOTARY PUBLIC
Residing at _ __ _ _ _ __ _ _ _ _ __

My commission expires _ __ _ _ __

STATE OF UTAH)

ss.

COUNTY OF _ j

The foregoing instrument was acknowledged before me this __ day of _ _ _ _ _ _ _ _ , 2015,
by _ _ _ _ _ _ , the _ _ _ _ __ _ _ of _ _ _ _ _ __ __ , a _ _ _ _ _ _ _ , for and on behalf of
said limited corporation .

NOTARY PUBLIC
Residing at: _ _ _ _ _ _ __ _ _ __ __

My commission expires _ _ _ _ _ __

STATE OF UTAH)
ss.
COUNTY OF _ j

The foregoing instrument was acknowledged before me this __ day of _ _ _ __ _ ___, 2015,
by J . Brian Duerden, an Vice President of WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking
association, for and on behalf of said national banking association.

NOTARY PUBLIC
Residing at: _ _ _ _ __ _ __ _ _ __ _

My commission expires _ __ __ __
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Loan No. - - -- EXHIBIT A - DESCRIPTION OF PROPERTY

All that certain real property located in the County of Salt Lake, State of Utah, described as follows:

PARCEL 1:
Beginning at the West quarter corneL of Section 23, Township 2 South, Range 1
East, Salt Lake Base and Meridian, and rurming North 0°08' 51" East along the
section line 483.00 feet; thence South 89°49'13" East 719.21 feet; thence
Northeasterly 93.94 feet along the arc of a 835.00 foot radius curve to the left,
(center bears North 0°10' 47" East and the long chord bears North 86°57 ' 25" East
93.89 feet with a central angle of 6°26' 45"); thence South 0°10' 47" West 283.28
feet; thence North 89°49'13" West 29.54 feet; thence South 0°10'47" West 202.54
feet; thence West 783.14 feet along the North line of MILL HOLLOW ESTATES PLAT
"F" as recorded with the Salt Lake County Recorder, and along the quarter section
line to the point of beginning.
PARCEL 2: (Cottonwood Corporate Center Common Roadway)
A perpetual, non-exclusive right-of way and easement for vehicular and pedestrian
ingress and egress, appurtenant to Parcel 1 , established pursuant to the
provisions of that certain Declaration of Easements, Covenants and Restrictions
recorded January 17, 1996 as Entry No. 6259074 in book 7311 at Page 821 of the
official records of the Salt Lake County Recorder, as amended by a first
Amendment to Declaration of Easements, Covenants and Restrictions recorded July
3, 1996 as Entry No. 6398547 in Book 7437 at Page 265 of the official records of
the Salt Lake County Recorder, by a Second Amendment to Declaration of Easements,
Covenants and Restrictions recorded May 2, 1997 as Entry No. 6635821 in Book 7658
at Page 2663 of -:::he official records of the Salt Lake Cow1ty Recorder, and by a
Third Amendment to Declaration of Easements, Covenants and Restrictions recorded
July 22, 1 997 as Entry No. 6696465 in Book 7718 at Page 980 of the offjcial
records of the Sal t Lake County Recorder, over the following described property:
Beginning at a point which is Nor th 0°08' 51" East along the section Line 447. 50
feet and South 89° 49' 13" East 50. 00 feet from the West quarter corner of Section
23, Township 2 South, Range 1 East, Salt Lake Base and Meridi an, and runr1ing
thence North 0°08'51" East 71.00 feet; t hence South 89°49'13" East 669. 22 feet;
thence North 0°10'47" East 12.00 feet to a point of a 787.50 foot radius curve to
the left, the chord of which bears North 72°37' 45" East; thence Easterly along
the a rc of said curve and through a central angle of 35°06' 03" a distance of
482. 44 feet to a point of tangency; thence North 55 ° 04' 44" East 161.13 feet to a
point of a 257.50 foot radius c urve to the right, the chord of which bears South
81 °12' 57" East; thence Easterly along the arc of said curve and thro ugh a cer: Lra.l
angle of 87°24'39" a distance of 392.84 feet to a point of tangency; thence So uth
37°30'37" East 388.28 feet to a point of a 282.50 foot radius curve to the left ,
the c ho.cd of which bears South 57°30' 40" East; t:hence Sout heasterly along the arc
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to a point of tangency; thence South 77°30' 44" East 203.08 feet; thence South
35°38' 28" East 52. 78 feet to the West right-of-way line of 3000 East Street;
thence South 12°27' 22" West along said West line 71. 77 feet; thence North
77°30'44" West 147.86 feet to a point of a 693.16 foot radius curve to the right,
the chord of which bears North 71°09'19" West; thence Northwesterly along the arc
of said curve and t hrough a central angle of 13°28'28" a distance of 163.01 feet
to a point of a compound curve to the right, the radius point of which is North
22°43' 2 3" East 377.50 feet; thence Northwesterly along the arc of said curve and
through a central angle of 29°46' a distance of 196.12 feet to a point of
tangency; thence North 37°30' 37" West 388 .28 feet to a point of a 162. 50 foot
radius curve to the left, the chord of which bears North 81 °12' 57" West; thence
Westerly along the arc of said curve and through a central angle of 87°24' 39" a
distance of 247. 91 feet to a point of tangency; thence South 55°04' 44" West
161.13 feet to a point of a 882.50 foot radius curve to the right, the chord of
which bears South 72°37'45" West; thence Westerly along the arc of said curve and
through a central angle of 35°06'03" a distance of 540.64 feet to a point of
tangency; thence North 89° 49' 13" West 441. 91 feet; thence North 0°10' 47" East
12.00 feet; thence North 89°49'13" West 227.27 feet to the point of beginning.
PARCEL 3:
Reciprocal access easements created pursuant to that certain Amended and Restated
Agreement Regarding Access dated as of May 30, 2013 by and between Regence
BlueCross BlueShield of Utah and Cottonwood Partners Management Ltd., and
recorded on May 30, 2013 as Entry No 11652787 in Book 10144 at Page 640 of
Official Records.
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MONUMENT SIGN ADDENDUM

THlS ADDENDUM ("Addendum"), dated as of even date with, and as an addendum to, that
certain Lease Agreement betvveen CORNERSTONE TITLE HOLDER, LLC ("Landlord") and ZURlXX,
LLC ("Tenant"), dated as of t h e ~ day of October, 20 I 5 ("Lease Agreement").

RECITALS:

A.
Pursuant to the Lease Agreement, Tenant has leased from Landlord certain commercial
office space in the building ("Building") constructed on real property owned by Landlord located in Salt
Lake County, Utah, as more particularly described in the Lease Agreement.
8.
Land lord and Tenant have agreed as set forth in this Adde ndum to the none. c lu ive rig hl
f T na nt to have its name di played on a mo nume nl sign in acco rdance ~ ith the te rms and condit ion. of
this Addendum (tl1e "Monument Sign").
NOW, THEREFO , for a nd in co ns icl ration f 1h pait ies' covenants and agreeme n
conta ined herei n aa1d in the Lease Agreeme nt, Landlord and Tenant covenant and agree as fo llows:
I. Tenant shall have the nonexclusive right to have its name displayed on the
Monument Sign. Tenant's right to have its name on the Monument Sign shall be subject to the
following requirements and conditions:
(a)
Obtaining all required governmental permits, licenses, authorizations and
approvals for the Monument Sign;
(b)
The occupancy by Tenant of no less thru1 the number of squai·e feet of
Rentable Area in the Building during the Lease Tem1 as set fo11h in the Summary of
Lease Information. Section "A:"
(c)
Tenant shall bear the cost of acquisition and/or preparation of the panel
containing Tenant's name for placement on the Monument Sign;
(cl)
Compliance with all applicable governmental laws, statutes, regulations ,
rules, codes and ordinances:

(e)

Compliance with the provisions of the Lease Agreement;

(f)
The design, size, location, materials and colors of the Monument Sign
shall be determined by Landlord in Landlord's sole discretion;

(g)
Landlord shall have the right to relocate, redesign and/or reconstruct the
Monument Sign from time to time in its sole discretion: and
(h)
Tenant's s ignage rights under this Addendum nrny not be assigned to any
assignee of this Lease or any subtc1111nt of Tenant 1-vithout Landlord's prior written
consent, exercised in its sole discretion.
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2.
The Lease Agreement, as modified hereby, shall remain in full force and effect,
enforceable in accordance with its tenns.

3.
Upon tem1ination or expiration of the Term of the Lease Agreement, or upon
expiration of Tenant' s sign rights under this Addendum, Landlord shall have the right, at Tenant's
expense, to permanently remove Tenant's name fro m the Monument Sign .

DATED effective as of even date with the Lease Agreement.
LANDLORD:
CORNERSTONE TITLE HOLDER LLC
a Delaware limited liability company

By:

CORNERSTONE JV, L.LC.
a Delaware limited liability company

By:

COTTONWOOD CORNERSTONE, L.L.C.
a Delaware limited liability company
By:

COTTONWOOD PARTNERS
MANAGEMENT, LTD.
a Utah limited partnership, its Manager
By: COTNET MANAGEMENT, £NC.,
a Utah corporation, its Genera 1
Partner

By -=
·:::;___ _ _ _ __ __
Name; John L. West
Title: President

TENANT:

By '---'-+-.-,1----...,.,...---...----- - - - -- ~-1
Title .
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SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement and Release ("Agreement") is entered into this 25 th day of
November, 2019, by and between Cornerstone Title Holder LLC ("Cornerstone") and David
Broadbent solely in his capacity as the duly appointed Receiver ("Receiver") for Zurixx, LLC
("Zurixx") and related entities ("Receivership Entities"). Cornerstone and the Receiver are
collectively referred to as the "Parties."
RECITALS

WHEREAS, on September 30, 2019, the Federal Trade Commission (the "FTC") and
the Utah Division of Consumer Protection ("UDCP") filed a complaint against Zurixx, LLC and
the Receivership Entities. The lawsuit is captioned as Federal Trade Commission et al. v. Zurixx,
LLC et al., 2:19cv00713, US. District Court for Utah. (the "Action"). In connection with the
Action, on November 1, 2019, the U.S. District Court of Utah appointed Receiver to take control
of Zurixx; and
WHEREAS, Zurixx and Cornerstone are parties to a Lease Agreement dated October
12, 2015 (the "Lease") pursuant to which Zurixx leased Suite 200 of the building located at 2750
E. Cottonwood Parkway, Cottonwood Heights, Utah 84121 (the "Premises"); and
WHEREAS, Zurixx is in default under the Lease; and
WHEREAS, the Parties seek to compromise and settle all disputes between them
related to Zurixx, its affiliated entities, and the Lease, believing such settlement to be in their
respective best interests, and without admission of any liability, fact, claim, or defense, on the
terms and conditions set forth herein.
AGREEMENT

NOW THEREFORE, in consideration of the mutual promises, covenants and agreements
set forth in this Agreement, and based upon the foregoing recitals and for other good and valuable
consideration the receipt and sufficiency of which are hereby acknowledged, the Parties agree as
follows:
1.
Court Approval; Best Efforts. This Agreement is conditioned on and is subject
to the Court's entry of an order in the Action approving this Agreement. The Receiver will
promptly file a motion seeking Court approval of this Agreement, and the Parties each agree to
use their best efforts to secure Court approval of this Agreement in accordance with all applicable
law. This Agreement shall be effective on the date that a court order is entered approving of this
Agreement (the "Court Order").

2.
Lease Security Deposit. Zurixx paid a security deposit to Cornerstone equaling
$77,836.50. Cornerstone shall be entitled to retain $25,928.55. Upon entry of the Court Order,
Cornerstone shall transfer $51,907.95 to the Receiver at the following address:
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David Broadbent
222 South Main Street, Suite 2200
Salt Lake City, Utah 84101
3.
Personal Property. The Parties agree that Cornerstone owns and/or is given title
to all personal property in or on the Premises including any personal property removed from the
Premises by the auctioneer, if any, with the exception of any computers or computer-related
equipment and electronics not affixed to the walls or ceilings, including all servers, server racks,
monitors, and other computer accessories.
4.
Vacating the Premises. Zurixx and/or the Receiver shall vacate and surrender the
Premises by December 20 and the Receiver agrees that after December 20, the Receiver shall no
longer have any access or right to access the Premises. All property of any kind remaining in the
Premises as of 5:00 p.m. on December 20 shall belong to Cornerstone and the Receiver shall have
no right or claim to any such property.
5.
Release of Claims -- Against Receiver. Effective upon the entry of the Court
Order, Cornerstone releases and forever discharges the Receiver, Zurixx, the Receivership Entities,
and any one or all of the Receiver's affiliates, predecessors, successors, heirs, assigns, managers,
subsidiaries, parents, officers, directors, partners, attorneys, agents and the employees, agents,
attorneys, representatives, predecessors, successors and assigns thereof (collectively, the
"Receiver Release Parties") from any and all manner of actions, causes of action in law or in
equity, suits, debts, liens, contracts, liabilities, claims, demands, damages, losses, fees, costs, or
expenses, set offs, or claims for recoupment, of any nature whatsoever, known or unknown, fixed
or contingent that Cornerstone may have against the Receiver Release Parties from the beginning
of time to the date of this Agreement, or which may hereafter accrue against the Receiver Release
Parties based upon any claims, acts or omissions occurring prior to the date of this Agreement
relating to the Lease.
6.
Release of Claims --Against Cornerstone. Effective upon the entry of the Court
Order, the Receiver on his own behalf and on behalf of Zurixx and/or any Receivership Entities
releases and forever discharges Cornerstone and any one or all of Cornerstone's affiliates,
predecessors, successors, heirs, assigns, managers, subsidiaries, parents, officers, directors,
partners, attorneys, agents and the employees, agents, attorneys, representatives, predecessors,
successors and assigns thereof (collectively, the "Cornerstone Release Parties") from any and all
manner of actions, causes of action in law or in equity, suits, debts, liens, contracts, liabilities,
claims, demands, damages, losses, fees, costs, or expenses, set offs, or claims for recoupment, of
any nature whatsoever, known or unknown, fixed or contingent that the Receiver may have against
the Cornerstone Release Parties from the beginning of time to the date of this Agreement, or which
may hereafter accrue against the Cornerstone Release Parties based upon any claims, acts or
omissions occurring prior to the date of this Agreement relating to the Lease.
7.
Receiver Representation. The Receiver represents that, other than the need for
this Agreement to be approved by the Court as discussed in Section 1, as the Court-authorized
representative of Zurixx, the Receiver has full power and authority to enter into this Agreement.
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8.
Attorneys' Fees and Costs. Each of the Parties shall bear its own respective
attorneys' fees and costs incurred in connection with entering into and implementing this
Agreement. However, in the event that any legal action is taken to enforce any term or provision
of this Agreement, the Parties agree that the prevailing party shall be entitled to payment of its
reasonable attorneys' fees, expenses and costs incurred to enforce the terms of this Agreement.
9.
Binding Effect. This Agreement shall be binding upon each of the Parties, and
their respective successors-in-interest, heirs and/or assigns. All representations and warranties
made herein shall survive execution of this Agreement and shall at all times subsequent to the
execution of this Agreement remain binding and fully enforceable.
10.
Voluntary Agreement. This Agreement has been carefully read by the Parties and
the Parties' have been given an opportunity to consult with their respective legal counsel; the
contents hereof are known and understood by the Parties; and each of the Parties acknowledges
that such party is under no duress or undue influence and that each of the Parties executes this
Agreement as its own free and voluntary act.
11.
Integration and Amendments. This Agreement shall constitute the entire
agreement and understanding of and between the Parties in relation to matters described herein,
and no statements, representations, inducements or promises other than as expressly set forth
herein have been given or received by any of the Parties (nor by their respective agents, employees,
attorneys or representatives) in return for same. All negotiations, oral conversations, statements,
representations and/or agreements leading up to the execution of this Agreement are merged
herewith and shall not be the basis for any legal rights, claims or defenses in relation to any
litigation or otherwise. No parole or extrinsic evidence may be used to contradict any of the terms
of this Agreement. Any amendment to this Agreement must be in writing, signed by duly
authorized representatives of the Parties hereto, and specifically state the intent of the Parties to
amend this Agreement.
12.
Counterparts. This Agreement may be executed by the Parties hereto in any
number of identical counterparts, each of which, once executed and delivered in accordance with
the terms of this Agreement, will be deemed an original with all such counterparts taken together
constituting one and the same instrument. Delivery by facsimile, encrypted e-mail or e-mail file
attachment of any such executed counterpart to this Agreement will be deemed the equivalent of
the delivery of the original executed agreement or instrument.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date
and year first above written.
Cornerstone Title Holder LLC,
a Delaware limited liability company

By: DPRE Cornerstone LLC, its managing
member
By: Dakota Pacific Real Estate Fund, LP, its
sole member
By: Dakota Pacific RE GP, LLC, its
general partner
By: Dakota Pacific RE Management,
LLC, its manager

David Broadbent

£::>, ..,..R--4~..JL,~
Solely in his capacity as Receiver for Zurixx, LLC and related entities
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