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Annmarie Chiarello

Texas Bar No. 24097496
WINSTEAD PC

500 Winstead Building
2728 N. Harwood Street
Dallas, Texas 75201
Telephone: (214) 745-5400
Facsimile: (214) 745-5390
achiarello@winstead.com

ATTORNEYS FOR
214 E HALLANDALE BEACH LLC

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

DALLAS DIVISION
IN RE: § CASE NO. 25-80121-11 (MVL)
§
HIGHER GROUND EDUCATION, § Chapter 11
INC., et al’ §
§
§ (Jointly Administered)
DEBTORS. §

WITNESS AND EXHIBIT LIST

214 E Hallandale Beach LLC (the "Landlord"), hereby files this Witness and Exhibit List
and designates the following witnesses and exhibits in connection with the matters set before this
Court on November 24, 2025, at 1:30 p.m. (CT) (the "Hearings").

WITNESSES?

! The "Debtors" in these Chapter 11 Cases, along with the last four digits of each Debtor's federal identification
number, are: Higher Ground Education, Inc. (7265); Guidepost A LLC (8540); Prepared Montessorian LLC (6181);
Terra Firma Services LLC (6999); Guidepost Birmingham LLC (2397); Guidepost Bradley Hills LLC (2058);
Guidepost Branchburg LLC (0494); Guidepost Carmel LLC (4060); Guidepost FIC B LLC (8609); Guidepost FIC C
LLC (1518); Guidepost Goodyear LLC (1363); Guidepost Las Colinas LLC (9767); Guidepost Leawood LLC (3453);
Guidepost Muirfield Village LLC (1889); Guidepost Richardson LLC (7111); Guidepost South Riding LLC (2403);
Guidepost St. Robert LLC (5136); Guidepost The Woodlands LLC (6101); Guidepost Walled Lake LLC (9118); HGE
FIC D LLC (6499); HGE FIC E LLC (0056); HGE FIC F LLC (8861); HGE FIC G LLC (5500); HGE FIC H LLC
(8817); HGE FIC I LLC (1138); HGE FIC K LLC (8558); HGE FIC L LLC (2052); HGE FIC M LLC (8912); HGE
FIC N LLC (6774); HGE FIC O LLC (4678); HGE FIC P LLC (1477); HGE FIC Q LLC (3122); HGE FIC R LLC
(9661); LePort Emeryville LLC (7324); and AltSchool II LLC (0403). The Debtors' mailing address is 1321 Upland
Dr. PMB 20442, Houston, Texas 77043.

2 Witness testimony may be presented by affidavit, declaration, transcript or other sworn statement.

TTNESS AN ERHRITTIST LA
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1. A representative of the Debtors;

2. Johnathan McCarthy;

3. Brian Bussey or another representative of the Landlord;

4. Any witness designated or called by any other party; and

5. Any impeachment or rebuttal witnesses.

EXHIBITS
Exhibit Description Off. Obj. | Adm.

1. Proof of Claim for 214 E Hallandale Beach LLC - Claim 8§;

2. Proof of Claim for 214 E Hallandale Beach LLC - Claim 9;

3. Proof of Claim for 214 E Hallandale Beach LLC - Claim 556;

4. Proof of Claim for 214 E Hallandale Beach LLC - Claim 557,

5. Declaration of Johnathan McCarthy in Support of First Day
Motions [Docket No. 15];

6. Second Amended Joint Plan of Reorganization of Higher
Ground Education, Inc. and its Affiliated Debtors [Docket
No. 549];

7. Second Amended Disclosure Statement for the Joint Plan of
Reorganization of Higher Ground Education, Inc. and its
Affiliated Debtors [Docket No. 551];

8. Notice of Filing of Initial Plan Supplement [Docket No. 631];

9. Notice of Filing of Amended Plan Supplement [Docket No.
634]

10. All filed Schedules;

11. All filed Statements of Financial Affairs;

12. All filed Monthly Operating Reports;

13. Ballot Tally (to be filed);

14. Any pleadings, reports, or other documents filed in the
above-referenced bankruptcy cases No. 25-80121, and any
adversary or appeal related to the foregoing bankruptcy
cases, and any transcripts in such cases;

15. Any impeachment or rebuttal exhibits or any exhibits
designated by any other party;

WITNESS AND EXHIBIT LIST PAGE 2 OF 4




Case 25-80121-mvi1ll Doc 647 Filed 11/20/25 Entered 11/20/25 11:59:16 Desc

Main Document

Page 3 of 4

Exhibit

Description

Off.

Adm.

hearing.

16. All exhibits identified by or offered by any other party at the

The Landlord reserves the right to amend or supplement this Witness and Exhibit List at

any time prior to the Hearing and/or in compliance with the Local Bankruptcy Rules and the orders

of this Court. The Landlord further reserves the right to provide any documents amended or

supplemented in this Witness and Exhibit List to opposing counsel and to this Court as they

become available.

WITNESS AND EXHIBIT LIST

PAGE 3 OF 4
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DATED: November 20, 2025.

Respectfully submitted,

By:__ /s/ Annmarie Chiarello
Annmarie Chiarello
Texas Bar No. 24097496
achiarello@winstead.com
WINSTEAD PC
500 Winstead Building
2728 N. Harwood Street
Dallas, Texas 75201
(214) 745-5400 (Telephone)
(214) 745-5390 (Facsimile)

ATTORNEYS FOR 214 E
HALLANDALE BEACH LLC

CERTIFICATE OF SERVICE

I hereby certify that on November 20, 2025, notice of this document was electronically
mailed to the parties registered or otherwise entitled to receive electronic notices in this case
pursuant to the Electronic Filing Procedures in this District.

/s/ Annmarie Chiarello
Annmarie Chiarello

WITNESS AND EXHIBIT LIST PAGE 4 OF 4
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Debtor 1

Fillin this information to identify the case:

HGEFICILLC

Claim #8 Date Filed: 7/10/2025

Debtor 2

(Spouse, if
filing)

Case number

United States Bankruptcy Court for the:
25-80145

Northern District of Texas, Dallas Division

Official Form 410

Proof of Claim

E(Date Stamped Copy Returned
O No self addressed stamped envelope
[dNocopytoreturn - .. o

11/23

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to make

a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitied to privacy on this form or on any attached documents. Attach redacted copies of any documents

that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages,
and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available, explain in an

attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.
Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

Mdentify the Claim

1. Who is the current
creditor?

214 E Hallandale Beach LLC

Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor See attached addendum

2. Has this claim been
acquired from
someone else?

O No

[X] Yes. From whom? See aitached addendum

3. Where should notices
and payments to the
creditor be sent?
Federal Rule of
Bankruptcy Procedure
(FRBP) 2002(g)

RECEIVED
JuL 102025

ERITAGLOBAL

Where should notices to the creditor be sent?

214 E Hallandale Beach LLC

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

214 E Hallandale Beach LLC

c/o Winstead PC Attn: Annmarie Chiarello

Attn: Martin Saidon

Name

500 Winstead Building, 2728 N. Harwood Street

Name

1395 Brickell Avenue, Suite 760

Number Street Number Street
Dallas 1D.$ 75201 Miami FL 33131
City State ZIP Code City State ZIP Code

Contact phone  (214) 745-5410

Contact phone 305.692.0334

Contactemail  achiarello@winstead.com Contactemail martin@fortecnow.com
Uniform claim identifier for electronic payments in chapter 13 (if you useore __
4. Does this claim amend X Nno
one already filed? ; ‘ . . y
y [ Yes. Claim number on court claims registry Filed on

MM /DD/ YYYY

5. Do you know if anyone
else has filed a proof
of claim for this claim?

[l No
[ Yes. Who made the earlier filing?

Official Form 410

Proof of Claim

Exhibit 1
Page 1 of 75

0145250710000000000001




Case 25-80121-mvill Doc 647-1 Filed 11/20/25 Entered 11/20/25 11:59:16 Desc

Exhibit1 Page 2 of 75

Give Information About the Claim as of the Date the Case Was Filed

you use to identify the
debtor?

[ ves. Last 4 digits of the debtor's account or any number you use to identify the debtor:

6. Do you have any number [x] No

7. How much is the claim?

At least $31,072,411.99 Does this amount include interest or other charges?
(See attached addendum) CIno

[Xlyes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

the claim?

8. What is the basis of Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death; or credit card.

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

Breach of Lease Agreement and Guaranty (see attached addendum)

O No

on a lease?

9. s all or part of the
\ai
claim secured? [Xlyes. The claim is secured by a lien on property.
Nature of property:
[1 Real estate. If the claim is secured by the debtor's principal residence, file a Mortgage Proof of
Claim Attachment (Official Form 410-A) with this Proof of Claim.
[ Motor vehicle
%] other. Describe: See attached addendum
Basis for perfection: See attached addendum
Attach redacted copies of document, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien
has been filed or recorded.)
Value of Property: See attached
addendum
Amount of the claim that is secured: See attached
addendum
Amount of the claim that is unsecured: Seg attached (Thé sum of the secured and unsecured
addendum amounts should match the amount in line 7.)
RE@EBVE@ Amount necessary to cure any default as of the date of the petition:  See attached addendum
JUL 1 02025 Annual Interest Rate (when case was filed) See attached addendum
JERITAGLOBAL  Oven
[ variable
10. Is thisclaimbased [ No

%] Yes. Amount necessary to cure any default as of the date of the petition.

See attached addendum

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

Cno

Xves. Identify the property: See attached addendum

Official Form 410

Proof of Claim page 2

Exhibit 1
Page 2 of 75
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12. Is all or part of the
claim entitled to
priority under
11 U.S.C. § 507(a)?

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

B No

[ Yes. Check all that apply: Amount entitled to priority

Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)}(B). $

O Up to $3,800* of deposits toward purchase, lease, or rental of property or
services for personal, family, or household use. 11 U.S.C. § 507(a)(7). $

[0 wages, salaries, or commissions (up to $17,150*) earned within 180
days before the bankruptcy petition is filed or the debtor's business ends,

whichever is earlier. 11 U.S.C. § 507(a)(4). 5
[0 Taxes or penalties owed to governmental units. 11U.S.C. § 507(a)(8). $
0 Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
[0 other. Specify subsection of 11 U.S.C. § 507(a) (__) that applies. $

* Amounts are subject to adjustment on 4/01/28 and every 3 years after that for cases begun on or after the date of adjustment.

Sign Below

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

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

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.

18 U.S.C. §§ 152, 157, and
3571.

RECEIVED
JUL 102025

Check the appropriate box:

[J 1 am the creditor.

B¢l 1 am the creditor's attorney or authorized agent.

O 1amthe trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.
Ciama guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

I understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when
calculating the amount of the claim, the creditor gave the debtor credit for any payments received toward the
debt. : .

I have examined the information in this Proof of Claim and have a reasonable belief that the information is true
and correct.

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

Executed on date 0)’/ aﬁ/ (<94

MM/ DD/ YYYY
rint th@{oﬂhe person who is completing and signing this claim:
Name Martin Saidon
First name Middle name Last name
Title Authorized Representative
Company 214 E Hallandale Beach LLC

Identify the corporate servicer as the company if the authorized agent is a servicer

Address 1395 Brickell Avenue, Suite 760
\/ER!T A GL OB AE__‘ Number Street
Miamni FL 33131
City State ZIP Code
Contact phone 305.692.0334 Email martin@fortecnow.com
Official Form 410 Proof of Claim page 3
Exhibit 1

Page 3 of 75
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MW.lNSTEAD Austin | Charlotte | Dallas | Fort Worth | Houston | New York ! San Antonio | The Woodlands

2728 N. Harwood Street 214.745.5400 OFFICE
Suite 500 214.745.5390 FAX
Dallas, TX 75201 winstead.com

direct dial: 214-745-5410
achiarello@winstead.com

July 9, 2025

VIA FEDERAL EXPRESS

HGE Claims Processing Center

c/o Verita Global

222 N. Pacific Coast Hwy, Suite 300
El Segundo, CA 90245

Re:  Higher Ground Education, Inc. — Case No. 25-80145, United States Bankruptcy
Court for the Northern District of Texas, Dallas Division

To Whom It May Concern:
Enclosed please find an original and one (1) copy of a Proof of Claim in the above-
referenced case. Please return a file-stamped copy in the enclosed self-addressed stamped

envelope.

If you have any questions, please do not hesitate to contact me.

Annmarie Chiarello

AC/po

Enclosures

Exhibit 1

Page 4 of 75 WINSTEAD PC | ATTORNEYS
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
IN RE: CASE NO. 25-25-80145 (MLYV)
§
HGE FIC I LLC.! § Chapter 11
§
§
DEBTORS. §

214 F HALLANDALE BEACH LLC'S ADDENDUM TO PROOF OF CLAIM

Claimant:

The Proof of Claim to which this Addendum is attached, and of which this Addendum is
a part, asserts the claim of 214 E Hallandale Beach LLC (the "Landlord") against HGE FIC 1

LLC (the "Debtor"), the debtor in the above-captioned and styled bankruptcy case (the

"Bankruptcy Case™).

Basis, Description, and Amount of Claim:
On June 18, 2025 (the "Petition Date"), the Debtor filed a voluntary petition for relief
pursuant to Chapter 11 of Title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. (the

"Bankruptcy Code"), thereby initiating the Bankruptcy Case.

Prior to the Petition Date, the Debtor and FORTIS I, LLC (the "Prior Landlord"),?

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor's federal identification
number, are: Higher Ground Education Inc. (7265); Guidepost A LLC (8540); Prepared Montessorian LLC (6181);
Terra Firma Services LLC (6999); Guidepost Birmingham LLC (2397); Guidepost Bradley Hills LLC (2058);
Guidepost Branchburg LL.C (0494); Guidepost Carmel LLC (4060); Guidepost FIC B LLC (8609); Guidepost FIC
C LLC (1518); Guidepost Goodyear L1.C (1363); Guidepost Las Colinas LIL.C (9767); Guidepost Leawood LLC
(3453); Guidepost Muirfield Village LL.C (1889); Guidepost Richardson LL.C (7111); Guidepost South Riding LLC
(2403); Guidepost St Robert LLC (5136); Guidepost The Woodlands LL.C (6101); Guidepost Walled Lake LLC
(9118); HGE FIC D LLC (6499); HGE FIC E LLC (0056); HGE FIC F LLC (8861); HGE FIC G LLC (5500); HGE
FIC HLLC (8817); HGE FIC I LLC (1138); HGE FIC K LLC (8558); HGE FIC L LLC (2052); HGE FIC MLLC
(8912); HGE FIC N LLC (6774); HGE FIC O LLC (4678); HGE FIC P LLC (1477); HGE FIC Q LLC (3122); HGE
FIC R LLC (9661); LePort Emeryville LLC (7324); AltSchool IT LLC (0403). The Debtors' mailing address is 1321
Upland Dr. PMB 20442, Houston, Texas 77043.

2 Pursuant to that certain Assignment and Assumption of Leases by and between the Landlord and the Prior
Landlord, dated March 1, 2023 (the "Assignment™), the Landlord is the successor-in-interest to the Prior Landlord.
A copy of the Assignment is attached to the Complaint (as hereinafter defined) as Exhibit "B."

ADDENDUM TO PROOF OF CLAIM Page 1 of 4

Exhibit 1
Page 5 of 75
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predecessor-in-interest to the Landlord, were parties to a certain commercial Lease Agreement,
dated March 28, 2022, as amended by that certain First Amendment to Lease Agreement by and
between the Prior Landlord predecessor-in-interest to the Landlord and the Debtor, dated January

26, 2023, as amended by that certain Second Amendment to Lease Agreement by and between the

Prior Landlord predecessor-in-interest to the Landlord and the Debtor, dated March 9, 2023, as

amended by that certain Third Amendment to Lease Agreement by and between the Prior
Landlord predecessor-in-interest to the Landlord and the Debtor, dated April 3, 2023 (as may or
has been amended, supplemented, or modified from time to time, the "Lease"), under which the
Debtor agreed to lease certain space to eperate a school located at 214 E Hallandale Beach Blvd,

Hallandale Beach, Florida (the "Leased Premises"). Pursuant to the Lease, the Landlord holds a

security deposit in the amount of $118,098.83 (the "Security Deposit").

In connection with the Lease, Higher Ground Education Inc. (the "Guarantor") executed
that certain' Guaranty in favor of the Prior Landlord predecessor-in-interest to the Landlord,
dated March 21, 2022 (the "Guaranty™). A copy of the Lease and the Guaranty is attached to the
Complaint (as hereinafter defined) as Exhibit "A"” and incorporated herein for all purposes.

On November 25, 2024, the Landlord filed its Complaint (the "Complaint") seeking to
collect all amounts due and owing under the Lease and the Guaranty pursuant to the matter
styled: 214 E Hallandale Beach LLC vs. HGE FIC I LLC and Higher Ground Education Inc., in
the 17® Judicial Circuit in and for Broward County, Florida under Case No. CACE-24-01694
(the "State Court"). A true and correct copy of the Complaint is attached hereto as Exhibit "1"
and incorporated herein for all purposes.

As described by the Complaint, prior to the Petition Date, the Guarantor and the Debtor

were default under the Lease and the Guaranty.

ADDENDUM TO PROOF OF CLAIM Page 2 of 4

Exhibit 1
Page 6 of 75
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As described by the Complaint, on October 28, 2024, Landlord obtained a final judgment
against the Debtor, which removed the Debtor from the Leased Premises and awarded Landlord
possession of the Leased Premises, but without terminating the Lease itself.

As of the Petition Date, as further described by the Complaint and pursuant to the Lease

and Guaranty, the Debtor was indebted to the Landlord in the amount of at least $31,072.411.99

less all applicable credits, plus all other fees, interest, costs, and expenses incurred and that
continue to accrue with respect to the Lease and/or Guaranty, including, but not limited to,
attorneys' fees® and costs, in addition to the Landlord's future attorneys' fees and costs in an as
yet to be determined amount, to the extent permitted by the Bankruptcy Code and applicable law

(collectively, the "Pre-Petition Claim"). The Pre-Petition Claim consistent of the damages

asserted in ‘the Complaint including, but not limited to: (i) damages related to the Tenant
Improvement Allowance (as defined by the Lease) in the amount of at least $3,600,000.00 and a
breath of the Lease related to the same; (ii) damages related to the Start-Up Allowance (as
defined by the Lease) in the amount of at least $1,570,000.00 and a breach of the Lease related to
the same; (iii) at least $1,880,289.17 in other damages; and (iv) Rent‘(as defined by the lease)
due and owing under the Lease and the Guaranty.

Secured Claims:

The claims set forth in the Proof of Claim against the Debtor are filed as secured claims,
except to the extent that the value of the Security Deposit is insufficient ’to satisfy in full the
amounts claimed herein. As to any deficiency in the amounts claimed hérein, the claims set forth
in the Proof of Claim are filed as general unsecured claims. The Landlord reserves all right of

setoff pursuant to Section 553 of the Bankruptcy Code.

3 See Lease, 1 27.03

ADDENDUM TO PROOF OF CLAIM Page 3 of 4
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Reservation of Rights:

The Landlord reserves the right to amend or supplement this Proof of Claim at any time
and for any reason, including, without limitation: (a) to increase or otherwise adjust the total
claim amount, or any component thereof, as a result of additional information or otherwise;
(b) to revise estimated amounts or substitute actual amounts for estimated amounts; and, (¢) to
revise any of the statements and information contained herein or to add new informétion and/or
documents relating to the claim asserted hereby.

The filing of this Proof of Claim is not an election of remedies, and the Landlord does not
waive, and expressly reserves, any and all rights it may have under the Proof of Claim, any
related document, instrument or agreement, or applicable law against any person, entity, or
property relating to the Pre-Petition Claim and/or the claim(s) asserted hereby, including, without
limitation, the Debtor, or any of the Debtor's affiliates or corporate guarantors under the Lease or
Guaranty, or any other rélated agreement.

DATED: July 9, 2025.

ADDENDUM TO PROOF OF CLAIM Page 4 of 4

4907-7899-7842v.1 73080-1 7/9/2025
Exhibit 1
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Filing # 211663545 E-Filed 11/25/2024 12:15:32 PM

IN THE CIRCUIT COURT OF THE 17th
JUDICIAL CIRCUIT IN AND FOR

BROWARD COUNTY, FLORIDA
Case No.
214 E HALLANDALE BEACH LLC,
Plaintiff,
V.
HGE FICILLC and
HIGHER GROUND EDUCATION INC.,,
Defendants.
/
COMPLAINT

Plaintiff 214 E Hallandale Beach LLC (“Landlord”) sues Defendants HGE FIC ILLC
(“Tenant”) and Higher Ground Education Inc. (“Guarantor”). In March 2022, Tenant signed a
lease to use real property in Hallandale Beach as a Montessori school for a period of twenty
years. Under the lease, Landlord gave Tenant millions of dollars in tenant-improvement and
start-up allowances in order to build the school. Within mere weeks of receiving 1.6 million
dollars in allowances, however, Tenant stopped paying rent and decided not to open the school—
materially breaching the lease. As a result of Tenant’s breaches, Landlord brings this action
against Tenant and Guarantor—which also signed and guaranteed the lease—for millions of
dollars in damages. |

Jurisdiction and Venue
1. The Court has jurisdiction because this is an action at law in which the matter in

controversy exceeds the sum of $50,000, exclusive of interest, costs, and attorney’s fees.

Exhibit 1
Exhib§t 1 of 67
Page 9 of 75
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2. Venue is proper because the cause of action accrued, and the property in litigation
is located, in Broward County, and because a forum-selection clause requires that this action be
brought exclusively in Broward County.

Parties

3. At all material times to this action, Landlord was a Florida limited liability
company with its princibal place of business in Miami, Florida.

4. At all material times to this action, Tenant was a Delaware limited liability
company.with its principal place of business in Houston, Texas.

5. At all material times to this action, Guarantor was a Delaware corporation with its
principal place of business in Lake Forest, California.

' Factual Allegations

6. Landlord owns the real property located at 214 E Hallandale Beach Boulevard,
Hallandale Beach, Florida 33009 (the “Premises™).

7. In March 2022, Tenant signed a Lease Agreement (the “Lease™) to lease the
Premises for a term of 20 years. A copy of the Lease and all its amendments are attached as
Exhibit A. Tenant signed the Lease in order to build and operateva Montessori school on the
Premises.

8. In February 2023, Landlord—yvia a document called Assignment and Assumption
of Leases—acquired all right, title, and interest as landlord in and to the Lease. See Exhibit B.

9. Several provisions of, and an exhibit to, the Lease are relevant here:

a. Tenant was required to pay monthly rent to Landlord, which was due on the first

day of each month. See Lease § 3.01.

2
Exhibit 1
Exhibige12 of 67
Page 10 of 75 )
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“Tenant shall be responsible for closing any open permits in connection with
Tenant Improvements.” Lease § 7.05.

“Indemnification. Tenant agrees to indemnify, defend and hold Landlord ...
harmless from and against all claims, actions, suits, [and] losses ... of third
persons and any employee of Tenant arising out of, resulting from, or relating
to any ... damage to property (including any loss of the use thereof) ... occurring
in, about, or from the Premises.” Lease § 12.01.

Tenant “warrants and agrees” to comply with all applicable laws. Lease § 21.01.
Landlord was required to provide Tenant with a Tenant Improvement Allowance,
which Tenant agreed to use “solely and exclusively for the work and renovation
of the Premises.” First Am. to Lease.

“Payment of the Tenant Improvement Allowance by Landlord shall be subject to
the following conditions: (a) No event of default by Tenant shall have occurred
and be continuing beyond any applicable notice and cure period.” First Am. to
Lease § 7.10(a).

“Separate Bank Account for Tenant Improvement Allowance. The Parties agree
that the Tenant Improvement Allowance shall be deposited in a separate bank
account for the Premises (the ‘Separate Account’) and neither Tenant, nor any of
its principals, guarantors or affiliates shall comingle the Tenant Improvemenf
Allowance with their own funds.... Upon Landlord’s request, Tenant shall
provide Landlord, with the mo'st recent monthly statement for the Separate

Account until the balance of such accounts is zero.” First Am. to Lease § 7.11.

3
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h. Exhibit B to the Lease is a Guaranty. Thereunder, Guarantor “absolutely and
unconditionally guarantees to Landlord, Landlord’s successors and assigns, the
full performance and observance of all the provisions therein provided to be
performed and observed by Tenant.”

Tenant breached the Lease in the following ways:

a.” In breach of section 3.01 of the Lease, Tenant failed to pay the rent as required by
the Lease for the month of July 2024 and has not paid rent since.

b. In breach of section 7.11 of the Lease, Tenant or “its principals, guarantors, or
affiliates” “commingle[d]] the Tenant Improvement Allowance with their own
funds.” Indeed, Tenant’s bank statements reflect transfers from the “separate Bank
account” required by the Lease to other accounts owned or controlled by Tenant
or its principals, guarantors, or affiliates.

c. In breach of section 12.01 of the Lease, Tenant’s actions have caused a Loss
“arising out of, resulting from, or relating to any ... damage to property (including
any loss of use thereof ... occurring in, about, or from the Premises.” Specifically,
a plaintiff filed a complaint for declaratory and injunctive relief against Landlord
arising out of an alleged “Breach of the Amended Perpetual Easement and Shared
Parking Agreement ... which governs the rights related to a perpetual easement.”
Compl. 96,200 HBB, LLC v. 214 E Hallandale Beach LLC, No. CACE-24-
009318 (Fla. 17th. Cir. Ct. filed July 3, 2024). That action alleges that Landlord
“has interfered with these rights [under the easement] through unauthorized

towing of Plaintiff’s employees’ vehicles ... and fencing off the area to prevent

4
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access to parking.” Id. § 9. Upon information and belief, Tenant also had the
plaintiff’s employees’ cars towed, and Tenant fenced off these areas.

d. Inbreach of sections 7.05 and 21.01 of the Lease, Tenant permitted “open code
violations™ on the Premises.

11.  Landlord formally notified Tenant of these breaches, which were never cured or
remedied.

12. On October 28, 2024, Landlord obtained a final judgment against Tenant, which
removed Tenant from the Premises and awarded Landlord possession of the Premises. See 214 E
Hallandale Beach LLC v. HGE FIC I LLC, No. COCE-24-051904 (Fla. 17th Cnty. Ct.).

13.  All conditions precedent have occurred, have been performed, or have been
waived.

Count I: Breach of Lease

14. Landlqrd realleges the allegations in paragraphs 1-13 as if fully set forth herein.

15.  The Lease is a valid coﬁtraCt.

16.  As set forth in detail in paragraph 9, the Lease imposed on Tenant various
contractual duties. |

17.  As set forth in detail in paragraphs 10-11, Tenant breached various of those
contractual duties, and Tenant failed to cure any of them.

18.  These breaches are material.

19.  These breaches damaged Landlord.

WHEREFORE, Landlord requests that th¢ Court enter judgment in its favor and against

Tenant for all available damages—including, among other damages, all future rent for the

5
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remainder of the Lease’s original term—attorney’s fees, costs, and expenses per Section 27.03 of
the Lease, all available interest, and all other relief that the Court considers just and proper.
Count II: Breach of Guaranty

20.  Landlord realleges the allegations in paragraphs 1—13 as if fully set forth herein.

21.  The Guaranty—located at Exhibit B to the Lease—is a valid contract.

22.  QGuarantor breached the Guaranty by failing to pay Landlord all available
damages, fees, and costs that are required By Tenant under the Lease.

23.  These breaches are material.

24. These breaches damaged Landlord.

WHEREFORE, Landlord requests that the Court enter judgment in its favor and against
Guarantor for all available damages—including, among other damages, all future rent for the
remainder of the Lease’s original term—attorney’s fees, costs, and expenses per Section 27.03 of

the Lease, all available interest, and all other relief that the Court considers just and proper.

Dated: November 25, 2024 Respectfully Submitted,
TOTH FUNES PA

s/Brian W. Toth

Brian W. Toth

Florida Bar No. 57708
btoth@tothfunes.com
Freddy Funes

Florida Bar No. 87932
ffunes@tothfunes.com
Ingraham Building

25 Southeast Second Avenue, Suite 805
Miami, Florida 33131
Telephone: (305) 717-7850

Counsel for Plaintiff 214 E Hallandale Beach LLC

6
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LEASE AGREEMENT

by and between

FORTIS 1, LLC, a Delaware limited liability company
LANDLORD
and
HGE FIC I LLC, a Delaware limited liability company

TENANT

Exhibit 1
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LANDLORD:

LANDLORD NOTICE
ADDRESS:

LANDLORD NOTICE
EMAIL ADDRESS:

LANDLORD WIRE
INSTRUCTIONS,
ADDRESS, OROTHER
INSTRUCTIONS FOR
PAYMENT OFRENT:

TENANT:

GUARANTOR:

TENANT NOTICE
ADDRESS:

PREMISES
ADDRESSES:

Exhibit1 Page 17 of 75

FACE PAGE

FORTIS I, LLC, a Delaware limited liability company
2632 Hollywood Blvd. Suite 300
Hollywood, FL 33020

With a copy to Landlord’s attorney:

Serber & Associates, P.A.
2875 NE 191 Street, Suite 801
Aventura, Florida 33180

Attn: Daniel Serber, Esq.
Email: djs@serberlawfirm.com

msaidon@benragroup.com

Landlord to provide separately

HGE FIC I LLC, a Delaware limited liability company

HIGHER GROUND EDUCATION INC.,, a Delaware
corporation

10 Orchard, Suite 200

Lake Forest, CA 92630

Attn: Rebecca Girn, General Counsel
Phone: (949) 836-9401

Email: legalnotices@tohigherground.com

214 E Hallandale Beach Boulevard,
Hallandale Beach, Florida, 33009

_Exhibit 1
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PREMISES:

EFFECTIVE DATE:

TENANT
IMPROVEMENT
ALLOWANCE:

LEASE
COMMENCEMENT
DATE:

RENT
COMMENCEMENT
DATE:
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Approximately 1.05 acres located at 214 E Hallandale Beach Boulevard,
Hallandale Beach, FL 33009 (the “Lof”), and all of the Landlord’s rights
and interest therein, including without limitation the buildings located
thereon, consisting of approximately 19,968 square feet (the “Building”),
together with the parking lot and all appurtenant easements, rights and other

improvements now existing or hereafter running with, or constructed on, the Lot

(the “Premises™).

The Effective Date shall be the date on which the Lease is fully
executed by both Landlord and Tenant, as noted on the signature

page.

Landlord shall provide Tenant with a Tenant Improvement Allowance in an
amount equal to Four Million Fifteen Thousand

00/100 Dollars ($4,015,000.00). Tenant shall use the ‘

Tenant Improvement Allowance solely and exclusively for the work

and renovation of the Premises, which includes, without limitation,

any of the following: tenant improvements, space planning and design,
construction fees, cabinetry, shelving, light fixtures, playground

equipment, signage, consultant fees, permit and governmental

approval fees, or any other costs related to the renovation of the Premises
for Tenant’s Permitted Use (the “Tenant Improvements™). Landlord shall
pay the entire Tenant Improvement Allowance to Tenant on the Closing Date.

The Lease Commencement Date shall be the date that Landlord closes
escrow on the purchase of the Premises pursuant to the Contract (as
defined below) (the “Closing Date”) and Landlord delivers possession
of the Premises to the Tenant which shall be accomplished on the date
Landlord tenders the keys to the Leased Premises to Tenant. This Lease
is contingent upon Landlord taking title to the Premises and delivering
possession to the Tenant within fourteen (14) days from the Closing
Date under the Contract, after taking into account all extensions
permitted under the Contract as of the Effective Date of the Contract,
unless otherwise agreed to by the parties. For clarification purposes, the
Closing Date under the Contract is August 8, 2022,

The “Rent Commencement Date” shall be the date that is thirty
(30) days after the Lease Commencement Date. Starting on the
Rent Commencement Date, Tenant shall begin paying Rent on a
monthly basis as set forth in the Rent Table below.

Exhibit 1
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TERM:

EXPIRATION DATE:

OPTIONS TO
EXTEND:

START-UP
ALLOWANCE:

CONTRACT:
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The Term shall begin on the Rent Commencement Date and shall end on
the Expiration Date which occurs approximately twenty (20) years after the
Rent Commencement Date.

Each period of twelve (12) full calendar months occurring during the
Term shall be a “Lease Year”, with the first Lease Year starting on the
Rent Commencement Date and ending twelve (12) calendar months
thereafter. The second Lease Year starting on the anniversary of the first
Lease year and ending twelve (12) calendar months thereafter, and so
on until the last Lease Year, which shall end on the Expiration Date.

August 31 in the year that is at least twenty (20) years following
the Rent Commencement Date, as evidenced in the CDM
(as defined below and attached as an exhibit to this Lease).

Four (4) options to extend the Term for five (5) years each (each such

- period an “Option Period”). Each Option Period shall constitute an

extension of the Lease Term, and each twelve (12) month period
occurring during an Option Period shall be an additional Lease Year.
Base Rent during the Option Period shall increase annually by two
percent (2%) as in the original Term. Tenant shall provide twelve (12)
months’ advance written notice to Landlord of its intention to exercise
each extension period.

The Start-Up Allowance shall mean: (a) One Million Seven Hundred Fifty
Thousand and 00/100 Dollars ($1,750,000.00) plus (b) any Savings (as defined
in this Lease). Landlord shall pay Tenant the entire Star-Up Allowance on
the Closing Date. Tenant acknowledges and understands that the

Start-Up Allowance is exclusively for the Premises.

The Contract shall mean that certain Commercial Contract

dated May 26, 2021, as amended, by and between Potential Church Inc,
a Florida not for profit corporation, as Seller and Fortis I, LLC, a
Delaware limited liability company as Buyer for

the Premises.

Exhibit 1
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BASE RENTAL AND RENTAL INCREASES:

Annual Base Rent and Monthly Base Rent shall be as set forth in the following Rent Table
(where the Annual Base Rent and Monthly Base Rent in Lease Year 1 shall be the “Initial Rent”):

*Plus any sales tax on commercial rentals due and payable to the State of Florida, if any.

The Annual and Monthly Base Rent specified in the Rent Table includes the yearly 2% rental rate
increase.

** Lease Year 20 shall extend through the Expiration Date.

*** Annual Base Rent is based on the amounts in Exhibit D, as specified in the below Rent Table.

RENT TABLE

Lease Annual Base Rent Monthly Base Rent

Years (“ABR”)* _ (“MBR”) *
1 $ 1,006,600.00 $  83,883.33
2 $ 1,026,732.00 $ 85,561.00
3 $ 1,047,266.64 $ 8727222
4 $ 1,068211.97 $ 89,017.66
5 $ 1,089,576.21 § 90,798.02
6 $ 1,111,367.74 $§ 92,613.98
7 $ 1,133,595.09 $ 94,466.26
8 $ 1,156,266.99 $§ 96,355.58
9 $ 1,179,392.33 $ 98,282.69
10 $ 1,202,980.18 $ 100,248.35
11 - $ 1,227,039.78 $ 102,253.32
12 $ 1,251,580.58 $ 104,298.38
13 $ 1,276,612.19 $ 106,384.35
14 $ 1,302,144.43 $ 108,512.04
15 $ 1,328,187.32 $ 110,682.28
16 $ 1,354,751.07 $ 112,895.92
17 $ 1,381,846.09 $ 115,153.84
18 $ 1,409,483.01 $ 117,456.92
19 $ 1,437,672.67 $ 119,806.06
20%* $ 1,466,426.13 $ 122,202.18

PREPAID RENT AND

SECURITY DEPOSIT: Within one (1) business day of the Effective Date, Tenant shall deliver to
Landlord: Prepaid Rent in an amount equal to the first month’s rent and a
Security Deposit in an amount equal to the last month’s rent, as set forth in
the Rent Table.

PERMITTED USE: Infant care, daycare and pre-school, childcare, private school, office, and
related uses, and any other lawful purpose as permitted within the
applicable City. gypibit 1
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Subject to separate written agreement.

REAL ESTATE
BROKERS:

The Face Page information is incorporated into and made a part of the Lease. In the event of any
conflict between any Face Page information and the Lease, the Face Page shall control.

. Exhibit 1
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LEASE AGREEMENT

THIS LEASE AGREEMENT (this “Lease”) is made and entered into as of the Effective Date, by and between the
Landlord and Tenant (each, a “Pargy”, collectively, the “Parties”) described on the Face Page. The Face Page,
including all terms defined thereon, are incorporated as part of this Lease. Landlord and Tenant hereby
acknowledge and represent to each other that on the Effective Date, Landlord is not yet the fee simple owner of the
Premises and that the execution of this Lease is a material inducement for Landlord to purchase the Premises.
Landlord, at Landlord’s sole and absolute discretion and without penalty, shall have the right to terminate this Lease
on or prior to the Closing Date. Nothing contained herein shall operate to modify Tenant’s termination rights under
this Lease, including, but not limited to Section 2.05 below.

ARTICLE I DEFINITIONS

Section 1.01 The following terms, as used in this Lease, shall have the meanings set forth below.
Additional terms are defined on the Face Page and throughout the Lease.

(a) “Additional Rent” shall mean all amounts payable by Tenant under this Lease, other than Base
Rent, and whether or not expressly designated as Additional Rent in this Lease.

(b) “Affiliate” means, with respect to any Person (defined below), any other Person which (i) directly
or indirectly controls, is controlled by, or is under common control with the Person in question, (ii) directly or
indirectly owns or holds 10% or more of the equity interests in, or in whom 10% or more of the operating interests
are owned or held by, the Person in question, or (iii) that is a parent or subsidiary entity, or successor via acquisition,
the raising of additional capital or an IPO, merger or otherwise of such Person. For purposes of the foregoing
definition, “controls” (and its correlative terms “controlled by” and “under common control with”) means
possession by the applicable Person of the power to direct or cause the direction of the management and policies
thereof, whether through the ownership of voting securities, by contract, or otherwise. :

(©) “Approvals” shall mean all approvals of Governmental Authorities required for the construction
of the Tenant Improvements and for any Alteration, as applicable.

(d) “Assignment” shall mean the sale, exchange, assignment or other disposition of all of
Tenant’s interest in this Lease and the leasehold estate created thereby, or the sale of more than fifty percent
(50%) of the stock, membership, or ownership interests in Tenant, or the sale of substantially all of Tenant’s
assets, or a merger or reorganization of Tenant.

(e) “Business Day” shall mean any day which is not a Saturday, Sunday or a day observed as a
holiday by either the State or the Federal government.

(€3] “Date of Taking” shall mean the earlier of the date, pursuant to the provisions of applicable State
or Federal Law, on which: (a) actual possession of all or part of the Premises, as the case may be, is acquired by
the appropriate Governmental Authority; or (b) title to all or part of the Premises, as the case may be, is vested in
the appropriate Governmental Authority.

(2 “Certificate of Occupancy” shall mean a certificate issued by the appropriate Governmental
Authority permitting the occupancy of the Premises. For purposes hereof, a temporary Certificate of Occupancy
shall be deemed to be a Certificate of Occupancy but shall be replaced with a permanent Certificate of Occupancy
before the expiration of such temporary Certificate of Occupancy.

(h) “Environmental I.aws” shall mean all Laws: (a) relating to the environment, human health
or natural resources; (b) regulating, controlling or imposing liability or standards of conduct concerning any
Hazardous Materials; (c) relating to Remedial Actions; and (d) requiring notification or disclosure of releases
of Hazardous Materials or of the existence of any environmental conditions on or at the Premises, as any of'the

foregoing may be amended, supplemented, or suppkaistet from time to time.
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) “Governmental Authority(ies)” shall mean the United States of America, any state,
county, or city, or any political subdivision thereof, and any other governmental or regulatory
authority, agency, board, department, bureau, body, commission, or instrumentality, or quasi-
governmental authority, and any court, arbitrator, or other administrative, judicial or quasi-judicial
tribunal, or any other public or quasi-public authority, having jurisdiction over the Premises or the
matter at issue.

%) “Hazardous Materials” shall mean any and all substances, materials, chemicals
and/or wastes which now or hereafter are classified or considered to be hazardous ortoxic under any
Environmental Law, or that are or become regulated by any Governmental Authority because of
toxicity, infectiousness, radioactivity, explosiveness, ignitability, corrosiveness or reactivity under
any Environmental Law applicable to the Premises, and shall also include: (a) gasoline, diesel fuel,
and any other petroleum hydrocarbons; (b) asbestos and asbestos containing materials, in any form,
whether friable or non-friable; (c) polychlorlnated biphenyls; (d) radon gas; and (e¢) flammable
liquids and explosives.

)] “Law?” shall mean any present or future law, statute, ordinance, regulation (including
zoning regulations), code, building code, judgment, injunction, arbitration award, order, rule, directive,
proclamation, decree, common law or other requirement, ordinary or extraordinary, foreseen or
unforeseen, of the federal or any state or local governmental, or any political subdivision, arbitrator,
department, commission, board, bureau, agency or instrumentality thereof, or of any court or other
administrative, judicial or quasi-judicial tribunal or agency of competent jurisdiction, or of any other
public or quasi-public authority or group, having jurisdiction over the Premises; and any reciprocal
easement, covenant, restriction, or other agreement, restriction or easement of record affecting the
Premises as of the date of this Lease or subsequent thereto.

&) “Legal Requirements™ shall mean all requirements of Law.

] “Liabilities” shall mean all losses, claims, suits, demand, costs, liabilities, and expenses,
including reasonable attorneys’ fees, penalties, interest, fines, judgment amounts, fees and damages, of
whatever kind or nature.

(m) “Licensing Approvals” shall mean all permits and approvals required by the applicable
Governmental Authorities for Tenant to engage in the Permitted Use.

() “Person” shall mean any individual, corporation, partnership, firm or other legal entity.

(o) “Personalty” shall mean all machinery, equipment, appliances, furniture and any other
personal property (but not fixtures) of any kind or description located on the Premises and used in the
operation of the Premises.

Exhibit 1
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“Release” shall mean the release or threatened release of any Hazardous Materials
in violation of Law into or upon or under or above any land, water or air, or
otherwise into the environment, including by means of burial, disposal, discharge,
emission, spillage, leakage, seepage, leaching, or dumping.

“Remedial Action” shall mean the investigation, response, clean up, remediation,
prevention, mitigation or removal of any Hazardous Materials necessary to comply
with any Environmental Laws.

“Rent” shall mean Base Rent and Additional Rent,

“Sublease” shall mean any lease, sublease, occupancy, license or concession agreement
for the use or occupancy of space in the Premises (other than this Lease).

“Substantial Completion, Substantially Complete and Substantially Completed”
shall mean the satisfaction of the following conditions, if applicable: (a) the architect
delivers to Tenant a certification, in form and substance reasonably satisfactory. to
Landlord and Tenant that Tenant Improvements have been performed (with the
exception of minor punch list items and insubstantial details of construction, mechanical
adjustment or decoration which do not affect Tenant’s ability to open and operate its
business for the Permitted Use) in accordance with the Approved Plans, Tenant
Improvements, Permits, the requirements of all Governmental Authorities and otherwise
in accordance with this Lease and (b) Tenant shall have obtained all Permits required by
Law to be issued in connection with Tenant Improvements, including but not limited to,
any letter of completion, Certificate of Occupancy and/or amendment of the Certificate
of Occupancy.

“Subtenant” shall mean any tenant, subtenant, licensee or other occupant of space in
the Premises (other than Tenant).

“Unavoidable Delay(s)” shall mean delays incurred due to strikes, lockouts, work
stoppages due to labor jurisdictional disputes, acts of God, pandemics, riots, protests
and/or consequences of same, whether directly or indirectly, including without
limitations, any restrictions and/or limitations, imposed by executive orders,
inability to obtain labor or materials due to governmental restrictions (other than any
governmental restrictions which a Party is bound to observe pursuant to the terms of
this Lease) (individually and collectively, the “Force Majeure Events™), including,
without limitation, delays in obtaining required approvals, licenses and/or
inspections outside of the Party’s control, solely related to the Force Majeure Events,
and delays by local building, licensing, and/or code offices, enemy action, civil
commotion, fire, unavoidable casualty or any other causes beyond the control of a
Party (but not including such Party’s insolvency or financial condition) solely
related to the Force Majeure Events; provided such Party shall have notified the
other Party not later than thirty (30) days after such Party knows or should have
known of the occurrence of same and the effects of which a prudent person in the
position of such Party could not have reasonably prevented. Tenant shall not be
permitted to assert an Unavoidable Delay regarding the payment of rents or any other
charges hereunder.

_Exhibit 1
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ARTICLE II
LEASE OF PREMISES; CONDITION OF PREMISES; COMMENCEMENT DATE
MEMORANDUM
Section 2.01 Lease of Premises. Subject to the terms and conditions of this Lease,

Landlord leases to Tenant, and Tenant leases from Landlord, the Premises for a Term that shall
commence on the Rent Commencement Date and end on the Expiration Date, subject to earlier
termination pursuant to any of the terms, covenants or conditions of this Lease or pursuant to Law.

Section 2.02 Condition of Premises. Tenant agrees that no representations or warranties
relating to the condition of the Premises and no promises to alter, repair or improve the Premises have
been made by Landlord except as expressly set forth in the terms of this Lease. As of the Lease
Commencement Date, Landlord shall deliver Tenant possession of the Premises in its present, “AS IS”
“WHERE IS” condition and acknowledges that LANDLORD MAKES NO WARRANTIES,
EXPRESSED OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED
WARRANTIES OF MERCHANTABILITY, HABITABILITY AND/OR FITNESS FOR A
PARTICULAR PURPOSE. Subject to the terms of this Lease, upon Tenant taking possession for the
purposes of conducting its business, the Premises shall be deemed accepted by Tenant.

Section 2.03 Operating License. Tenant shall be responsible for obtaining any Licensing
Approvals or municipal business licenses necessary to open and operate the Premises for the Permitted
Use (collectively, the “Operating License”).

Section 2.04 Commencement Date Memorandum. As soon as all necessary
information is known, Landlord and Tenant shall enter into a Commencement Date Memorandum,
in the form attached hereto as Exhibit A (“CDAM”), confirming key information, provided, however,
that the failure of Landlord or Tenant or both to execute and deliver the Commencement Date
Memorandum shall not alter any terms of this Lease; and in case of any conflict between the Lease and
a fully executed CDM, the fully executed CDM shall control.

Section 2.05 Lease Contingencies.

(a) Notwithstanding anything to the contrary contained herein, this Lease is subject to and
contingent upon Landlord’s acquisition of the Premises. If Landlord does not acquire fee
simple title to the Premises and deliver possession to Tenant by the Closing Date, in
addition to any other remedies Tenant may be entitled to under other agreements with
Landlord, law or equity, Tenant may terminate this Lease, upon written notice to Landlord
as long as such notice is delivered prior to Landlord actually acquiring title to the
Premises. Following such termination, Landlord shall promptly return to Tenant the
Prepaid Rent and Security Deposit, the Lease shall be of no further force and effect, and
neither Party shall have any further liability to the other (except for those liabilities that
expressly survive the termination of the Lease).

(b) Tenant shall have up to the expiration of the Due Diligence Period under the Contract to
satisfy itself with regard to the Premises (“Contingency Period’”). Should Tenant be unable
to satisfy itself with respect to the Premises, prior to the end of the Contingency Period, it
may -elect, without penalty and at its sole discretion, to terminate the Lease immediately
upon providing written notice to Landlord on or prior to the expiration of the Contingency
Period. Following such termination, Landlord shall promptly return to Tenant the Prepaid
Rent and Security Deposit, the Lease shall be of no further force and effect, and neither
Party shall have any further liability to the other (except for those liabilities that expressly

survive the termination of the Lease). Exnibit 1
Exhiaife17 of 67
Page 25 of 75



Case 25-80121-mvi11l Doc 647-1 Filed 11/20/25 Entered 11/20/25 11:59:16 Desc
Exhibit 1 Page 26 of 75

ARTICLE Il RENT
Section 3.01 Base Rent.

(a) Starting on the Rent Commencement Date and throughout the Term of this
Lease, as well as during any Option Period, Tenant covenants and agrees to pay to
Landlord the Base Rent set forth on the Face Page (the “Base Rent”), subject to the
increases set forth on the Face Page, as follows:

@) For each Lease Year, Tenant shall timely pay to Landlord monthly
payments of Base Rent, which are equal to the Annual Base Rent amount divided
by twelve (12), in accordance with the Rent Table as set forth in the Face Page of
this Lease (including sales taxes) with each installment payable in advance on or
before the first (1st) day of each calendar month during the Term (including if
such Term is extended by an Option Period).

(i) If any Lease Year includes a period which is less than a full
calendar month, the monthly Base Rent installment corresponding to such partial
month shall be prorated based on the actual number of days in such month, and
shall be payable in advance on or before the first (1st) day of such partial-month
period. :

(iii) Ifany Lease Year is longer than a twelve (12) month period, each
monthly installment amount for each month during such Lease Year or Option
Period Year shall nevertheless be the Annual Base Rent amount for such Lease
Year or Option Period Year divided by twelve (12).

Section 3.02 Amounts Payable at Lease Execution.

(a) Within one (1) business day of the Effective Date, Tenant shall provide
to Landlord payments in the following amounts:

@) First month’s Base Rent, which shall be applied to the firstmonth
of Base Rent whendue.

(ii) The Security Deposit as set forth in the Face Page.

Section 3.03 Additional Rent.

(@). Tenant shall pay to Landlord all Additional Rent that is payable to Landlord
pursuant to the terms and conditions of this Lease within five (5) Business Days after written
demand therefore from Landlord accompanied by supporting invoices or other supporting
evidence of such amount, unless a different time period is specified in this Lease: (i) by
good check drawn on an account at a bank in currency that at the time of payment is legal
tender for public and private debts in the United States of America, made payable to
Landlord at Landlord’s address set forth in the Face Page or to such other parties and at
such other addresses as Landlord shall direct by notice to Tenant from time to time; or (ii)
if Landlord shall so direct or agree to accept, by wire transfer of immediately available
funds to an account at a bank as set forth in the Face Page, or otherwise as designated
by Landlord in writing.
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(b) If any installment of Base Rent or Additional Rent (such Additional Rent that is due
and owing to Landlord) is not paid within five (5) days of the applicable due date, Tenant shall
pay to Landlord, as Additional Rent, a late charge equal to five percent (5%) of the overdue
amount in order to defray the expenses incident to handling such delinquent payments, except
that Landlord agrees to a one (1) time late charge waiver during the Term of this Lease, if Tenant
fails to pay any installment of Base Rent or Additional Rent within five (5) days of the applicable due
date, provided, however, Tenant tenders such payment on ten (10) days’ notice from Landlord.
Such payment shall be in addition to, and not in lieu of, any other remedy Landlord may have,
such as interest at the then maximum lawful rate (“Default Rate™).

- Section 3.04 Triple Net Lease. This Lease shall be deemed to be a “triple net lease”, and,
under no circumstances or conditions, whether now existing or hereafter arising, or whether beyond the
present contemplation of the Parties, shall Landlord be expected or required to make any payment of any
kind whatsoever or be under any other obligation or liability hereunder, except as herein otherwise
expressly set forth. Without limiting the foregoing, Tenant shall pay to the parties respectively entitled
thereto, all costs, any and all pass-through expenses and charges of every kind and nature relating to the
Premises (except debt service on any indebtedness of Landlord or except as otherwise expressly set forth
herein), including, maintenance fees, due and owing to any associations or similar governing bodies which
affect the Premises, which may accrue from and after the Lease Commencement Date and during any
Option Period. All such charges, costs and expenses shall be included in the definition of Additional Rent,
and will be due and payable upon demand, if no other time for payment is specified.

ARTICLE IV
SECURITY DEPOSIT

Section 4.01 Security Deposit. Tenant has deposited or shall deposit the Security
Deposit in the amount set forth in Face Page with Landlord within one (1) business day of the
Effective Date, as security for Tenant’s faithful performance of all terms, covenants and conditions
of this Lease. Upon the occurrence of any Event of Default, Landlord may use all or any portion of
the Security Deposit to cure the default or for the payment of any other amount due and payable
from Tenant to Landlord in accordance with this Lease. Except to such extent as may be required
by Law, Landlord shall not be required to keep the Security Deposit separate from its general
funds, and Tenant shall not be entitled to interest on the Security Deposit. If Tenant shall fully and
faithfully perform every provision of this Lease to be performed by it, the Security Deposit or any
balance thereof shall be returned to Tenant in accordance with Florida law.

Exhibit 1
ExRibit 1B of 67
Page 27 of 75



Case 25-80121-mvi11l Doc 647-1 Filed 11/20/25 Entered 11/20/25 11:59:16 Desc

Exhibit 1 Page 28 of 75

ARTICLE V
TAXES

Section 5.01 Taxes. Commencing with the Rent Commencement Date, Tenant shall pay
all real estate taxes (including but not limited to, ad valorem taxes, special assessments and any other
governmental charges) attributable to the land and improvements comprising the Premises (collectively,
the “Taxes”) to the extent such Taxes accrue during the Term and/or any Option Period. In addition,
Tenant shall be solely responsible for Tenant’s personal and business property and for paying any taxes
or governmental assessments levied thereon. Tenant shall pay all Taxes directly to the taxing authority on
or prior to the last date such Taxes are due, and shall be responsible for any late charge, penalty, fee,
interest or fine resulting from its failure to timely pay Taxes. Upon request, Tenant shall deliver to
Landlord a copy of the tax bill and shall deliver to Landlord evidence of payments of such Taxes no later
than ten (10) days after payment is made. If the final Lease year of the Term fails to coincide with the tax
year, then any excess for the tax year during which the Term ends shall be reduced by the pro rata part of
such tax year beyond the Lease Term. If such taxes for the year in which the Lease terminates are not
ascertainable before payment of the last month’s rental, then the amount of such taxes assessed against
the Premises for the previous tax year shall be used as a basis for determining the pro rata share, if any, to
be paid by Tenant for that portion of the last Lease year. Nothing contained in this Lease shall require
Tenant to pay any income or excess profits or taxes assessed against, or based on the income of, Landlord,
or any corporation, capital stock and franchise taxes imposed upon Landlord. Tenant further agrees that
Tenant’s obligation to pay Taxes shall also include reimbursement and payment of all of Landlord’s
obligations to pay sales taxes and fees on the commercial rent due under the Lease, in accordance with
Florida law.

ARTICLE VI
PERMITTED USE

Section 6.01 Permitted Use.

(a)  Subject to all applicable Laws and this Lease, Tenant shall use the Premises
only for the Permitted Use as set forth on the Face Page.

(b)  Tenant shall not use or occupy, nor permit or suffer the Premises or any
part thereof to be used or occupied for any unlawful, illegal or extra hazardous business, use or
purpose, or in such manner as to constitute a nuisance of any kind (public or private), or for any
purpose or in any way in violation ofthe Certificate of Occupancy or of any Laws, or which may make
void or voidable any insurance then in force on the Premises or, without Landlord’s consent, for any
use which requires a variance, waiver or special permit under any Legal Requirement then in effect
(other than the Permitted Use). Tenant shall take, immediately upon the discovery of any such
unpermitted, unlawful, illegal or extra hazardous use, all necessary actions, legal and equitable, to
compel the discontinuance of such use. If for any reason Tenant shall fail to take such actions, and such
failure shall continue for sixty (60) days after notice from Landlord to Tenant specifying such failure,
Landlord is hereby irrevocably authorized (but not obligated) to take all such actions in Tenant’s
name and on Tenant’s behalf. All reasonable sums paid by Landlord and all reasonable costs and
expenses incurred by Landlord acting pursuant to the immediately preceding sentence (including, but
not limited to, reasonable attorneys’ fees and disbursements) shall be paid by Tenant to Landlord
within five (5) Business Days after demand and shall constitute Additional Rent under this Lease.
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(¢)  Tenant shall not knowingly suffer or permit the Premises or any portion thereof to be
used by the public in such manner as might reasonably tend to impair title to the Premises or any portion
thereof, or in such manner as might reasonably make possible a claim or claims of adverse usage or
adverse possession by the public, as such, or of implied dedication of the Premises or any portion
thereof.

(d) Landlord, as the owner of the Property, shall reasonably cooperate with Tenant, at no cost
to Landlord, to enable Tenant to obtain all necessary: (i) Licensing Approvals to enable Tenant to obtain its
Operating License for the Permitted Use and (ii) Approvals to enable Tenant to construct the Tenant
Improvements and/or any Alterations, including, executing any forms or other documents, as may
reasonably be required by any Governmental Authorities and the signing of a letter, for example, to enable
Tenant’s direct communication with neighboring property owners, in connection with Tenant’s pursuit of
its Operating License, the Licensing Approvals and Approvals. For the avoidance of doubt, the conditions
set forth herein shall not place an obligation on Landlord to secure forms or other documents from third
parties and Landlord shall not be responsible for the outcome regarding the foregoing process.

ARTICLE VII
TENANT IMPROVEMENTS

Section 7.01 Construction of Tenant Improvements. As of the Lease Commencement
Date, Tenant shall use commercially reasonable efforts to commence construction (the
“Construction”) of the Tenant Improvements and shall diligently pursue such Construction to
completion, and if applicable, Substantial Completion. The Tenant Improvements shall be -completed
in accordance with all Laws and industry standard construction practices. Included as Exhibit C to this
Lease, are the proposed Tenant Improvements for the Premises.

Section 7.02 " Construction. All construction will be performed in a good and workmanlike
manner and only with contractors and subcontractors which are properly licensed to perform their
respective work. Tenant will be responsible for any damage or injuiry to persons or property, including
but not limited to repair and restoration, to any facility, property or roadway on or near the Premises
caused by Tenant or Tenant’s contractor, its employees, subcontractors and subcontractors’
employees in performance of Tenant Improvements. Tenant and Tenant’s contractors shall not bury
or burn or otherwise dispose of construction debris in the Premises. Tenant shall be solely responsible
for any and all costs, including increases, associated with any changes in connection with Tenant
Improvements and Construction of the Premises, including but not limited to, full payment to all
contractors, subcontractors, and any other worker, for their work in the Premises. Landlord reserves
the right to attend construction meetings.

Section 7.03 Liens Subordinate to Landlord. Tenant shall not create or permit to be
created or to remain, and shall promptly discharge, any lien, encumbrance or charge levied on account
of any mechanic’s, laborer’s, or materialman’s lien which might or does constitute a lien,
encumbrance or charge upon the Premises, or any part thereof, or the income therefrom, having a
priority or preference over or ranking on a parity with the estate, rights or interest of Landlord in the
Premises or any part thereof, or the income therefrom. Nothing in this Lease shall be deemed or
construed in any way as constituting the consent or request of Landlord, express or implied, by
inference or otherwise, to the filing of any lien against the Premises by any contractor, subcontractor,
laborer, materialman, architect, engineer, or other Person for the performance of any labor or the
furnishing of any materials or services for or in connection with the Premises or any part thereof.

Section 7.04 Improvements and the Personalty. Title to all Tenant Improvements shall
be vested in Landlord, and Tenant shall not be_redutitdd to remove Tenant Improvements or restore
Exhilg 11 of 67
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the Premises following the termination or expiration of the Lease. Title to all Personalty shall remain
vested in Tenant at all times, including without limitation following the termination or expiration of
the Lease.
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Section 7.05 Permits, Laws and Ordinances. Tenant shall, at its sole cost and expense,
comply and cause its contractors and subcontractors to comply in all material respects with all Laws of all
Governmental Authorities which may now or hereafter, from time to time, be established and which are or
shall be applicable to Tenant or Landlord as they relate to the Premises. Tenant shall be responsible for
closing any open permits in connection with Tenant Improvements.

Section 7.06 Reports and Information. If requested by Landlord, Tenant shall provide
Landlord with monthly progress reports in a form reasonably satisfactory to Landlord, demonstrating
compliance with the Construction requirements of the Plans and this Lease for the previous month.

Section 7.07 Substantial Completion of the Premises. If applicable, after Substantial
Completion of the Premises, Tenant will use commercially reasonable efforts to furnish to the Landlord
one complete set of final “as-built” plans and specifications of the completed Tenant Improvements in
auto-CAD format and one complete set of operations and maintenance manuals for all systems,
equipment, furniture and fixtures relating to the Premises.

Section 7.08  Savings. If: (a) Landlord receives any reductions or credits to the purchase price
under the Contract ($5,200,000.00) after the date the Contract was executed (a ‘Price Reduction™) or (b)
the due diligence and closing costs incutred by Landlord in connection with the purchase of the Premises
(“Actual Closing Costs™) are less than Two Hundred Nineteen Thousand Five Hundred Dollars
($219,500.00) in the aggregate (such deficit being referred to the “Cost Reduction”), then the sum of the
Price Reduction and Cost Reduction (collectively, the “Savings™) shall be added to the Start-Up
Allowance as set forth in the Face Page. Landlord shall, at Tenant’s request, provide evidence of the final
purchase price under the Contract and Actual Closing Costs.

ARTICLE VIII
UTILITIES & SERVICE CONTRACTS

Section 8.01 Utilities. Commencing with the Lease Commencement Date, Tenant
shall be solely responsible for and shall promptly pay, to Landlord or the utility company, as
applicable, as and when the same become due and payable, all charges for water, sewer, electricity,
gas, telephone, cable service, internet service, steam, and any other utility or other communication
device used or consumed in the Premises and supplied by a public utility or public authority or any
other person, firm, or entity supplying same. Tenant shall be responsible for providing utility service
to the Premises, including providing meters, submeters or other devices for the measurement of
utilities supplied to the Premises. If Landlord has designated any person or persons to provide one
or more utility services to the Real Property, Tenant shall use the designated person(s) to obtain the
applicable utilityservices.

Landlord has no obligation to provide to Tenant or the Premises any services except as
expressly set forth in this Lease. Landlord isnot responsible for providing heat, electric, water, gas,
air conditioning, steam, sewer service, cleaning service, trash collection, extermination, cable or
internet service or ventilation to the Premises. Landlord does not represent or warrant that any utility
or other service provided by Landlord, or any utility or other service used or to be used by Tenant at the
Premises, (a) shall be adequate for Tenant’s particular purposes or (b) shall be free from interruption or
reduction. Tenant shall not be permitted to abate rent or seek any remedies from Landlord arising out of
an interruption of utility service.

Section 8.02 Tenant shall not overload the electrical system serving the Premises, and
shall not at any time overburden or exceed the capacity of the mains, feeders, ducts, conduits, pipes,
valves, or other facilities by which electric and other utilities are supplied to, distributed in or serve
the Premises. If Tenant desires to install any i) ?%i é}}at shall require additional utility facilities,
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such installation shall be subject to Landlord’s prior approval of Tenant’s plans and specifications
therefor, not to be Unreasonably withheld, conditioned, or delayed. If such installation is approved
by Landlord and if Landlord provides such additional facilities to accommodate Tenant’s
installation, Tenant agrees to pay Landlord, on demand, as Additional Rent, the cost for providing
such additional utility facilities.

ARTICLE IX
MAINTENANCE & REPAIRS

Section 9.01 Tenant’s Maintenance. Tenant shall, through the Term of this Lease and
any extension or renewal thereof at its sole cost and expense, maintain in good order and repair and
replace, when necessary, ordinary wear and tear excepted, the Premises, including without limitation,
any building and other improvements located thereon, the landscaping, parking lot lighting, snow and
ice removal, sidewalks, parking lot potholes, resealing, and striping, and any plumbing, electrical, and
any mechanical systems. Tenant shall be responsible for the maintenance, repair and replacement of the
surface of the roof of the Building (with the exception of the structural elements of the roof of the
Building) and “HVAC” as set forth below.

(a) Tenant shall enter into and maintain, at Tenant’s expense, a service,
maintenance and repair contract, in scope reasonably satisfactory to Landlord, with a reputable
service company, reasonably satisfactory to Landlord, for the heating, ventilation and air
conditioning (“HVAC”) units serving the Premises. Tenant shall, from time to time, furnish
Landlord with a copy of such service contract, within ten (10) days after Landlord’s request.
If Tenant fails to obtain or maintain such service contract or to deliver to Landlord a copy of
such contract upon request, Landlord may, at its option, enter into a service contract providing
for the maintenance, repair, and servicing of the HVAC units and bill Tenant for the charges
due under such contract. Any such charges shall be paid by Tenant within fifteen (15) days
after Landlord delivers a bill therefor to Tenant, and such charges shall be deemed Additional
Rent. If Tenant fails to keep and maintain the Premises as required by this Lease, Landlord
may (but shall not be required to) perform and satisfy same, and Tenant hereby agrees to
reimburse Landlord, as Additional Rent, for the reasonable cost thereof promptly upon
demand.

Section 9.02 Landlord’s Maintenance. Notwithstanding anything to the contrary
contained in this Lease, Landlord shall, through the Term of this Lease and any extension or renewal
thereof, and at its sole cost and expense, maintain in good order and repair as well as replace, when
necessary, the foundations and structural components of the Premises including load-bearing walls and
the structural elements of the roof of the Building, as determined by a third party structural engineer
licensed in Florida. Landlord shall not be required to maintain a roof warranty. Tenant shall be
responsible for the performance and payment of any of the foregoing repairs and replacements to the
extent the repair or replacement is due to (a) any defective work performed by Tenant in constructing
Tenant’s Improvements, or (b) the negligence or willful misconduct of Tenant and its employees, agents,
or contractors, to the extent the repair or replacement is not covered by a third-party warranty provided
to Tenant.
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ARTICLEX
ALTERATIONS

Section 10.01  Alterations. Tenant, at its option and at its sole cost and expense, may
make any interior and non-structural alterations to the building improvements (each an “Alteration”
and collectively, “Alterations”). Tenant shall not, without Landlord’s consent, which consent shall
not be unreasonably withheld, conditioned, or delayed, make any Alterations which: (a) demolish
all or substantially all of Premises; (b) reduce or expand the aggregate square footage of the
Premises; (c) affect the structure or exterior of the building; or (d) alter or modify the parking area
or entrances to the Premises. Tenant may replace fixtures and Personalty from time to time. Tenant
shall not be required to remove the Tenant Improvements or any Alterations which are permitted under
this Lease at any time, including upon the expiration or earlier termination of this Lease.

Section 10.02 Mechanics’ Liens. Tenant shall keep the Premises and this Lease free from
any lien or other encumbrance (“Lien”) filed or recorded in favor of any mechanic, supplier,
subcontractor, contractor, materialman, architect, engineer, or any party providing work, labor or materials
to the Premises. If a Lien shall be filed, Tenant shall discharge such Lien within thirty (30) days,
provided, that if Tenant shall in good faith desire to contest the validity of such Lien, it may do so by
an appropriate proceeding after first depositing with Landlord or its designee, within thirty (30) days after
the filing of the Lien, sufficient security (bond, funds, etc.) which in Landlord’s sole judgment is sufficient
to insure the payment and discharge of such Lien, together with interest and penalties thereon. If
Tenant fails to discharge any such Lien or deposit such security within such thirty (30) day period, Tenant
shall be in default hereunder and Landlord may either pay and discharge such Lien without inquiring into
the validity thereof (in which instance Tenant shall, upon demand and as Additional Rent, reimburse
Landlord for the amount so paid, regardless whether such Lien be valid or not) or Landlord may
exercise any other right or remedy allowed under this Lease. - Tenant agrees to indemnify, reimburse,
defend and hold Landlord and Landlord’s mortgagee harmless for, from and against any and all such Liens
and shall pay the cost of all attorney’s fees and expenses incurred by Landlord and Landlord’s mortgagee
in connection therewith.
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ARTICLE XI
TENANT INSURANCE

Section 11.01  Tenant Insurance. Tenant shall keep the following insurance policies (the
“Insurance Policies”) in force throughout the Term of this Lease, commencing with the Lease

Commencement Date:

(@ fire, casualty, and extended coverage insurance equal to the full replacement

cost of the Building as reasonably deemed appropriate by Landlord, which replacement cost
is provided by Landlord on an annual basis during the Term of this Lease;

®) a commercial property policy or policies with extended coverage for
vandalism and malicious mischief, water damage and sprinkler leakage insurance, on an
“All Risk” or “Special Form” basis for full replacement value of the Tenant’s personal

property;

(c) a commercial general liability insurance policy or policies to protect against
liability to the public or to any invitee incidental to the use of or resulting from any accident
occurring in or upon the Premises with a limit of not less than $2,000,000 per occurrence
and not less than $3,000,000 in the annual aggregate (inclusive of both primary and excess
limits), covering bodily injury (including death), property damage liability, and contractual
liability;

(d worker’s compensation insurance with limits as required by statute;

(e) business interruption insurance with limit of liability representing loss of at
least twelve (12) months of income;

163) In the event the Premises are located in an area identified by the National
Flood Insurance Program as an area having “special flood hazards™ (zones beginning with
“A” or “V”), then Tenant shall maintain throughout the term of this Lease and any
extension thereof, flood insurance in an amount equal to $1,000,000.00 per occurrence,
with any deductible in excess of Fifty Thousand and no/100 Dollars ($50,000.00) to be
approved by Landlord.

(2) In the event the Premises are located in a major earthquake damage area and
earthquake insurance is available, then Tenant shall maintain throughout the term of this
Lease and any extension thereof, earthquake insurance for the full replacement value of the
Premises, with any deductible in excess of Fifty Thousand and no/100 Dollars ($50,000.00)
to be approved by Landlord.

(h) Tenant’s general contractor shall provide the following minimum
insurance coverage and limits to protect the parties from liability which may arise out of
or result from the services or operations of the general contractor: (a) worker’s
compensation as required by Law and employer’s liability coverage with minimum
limits of $500,000.00 each accident and each employee-disease and disease-policy
limit; (b) builder’s risk/commercial general liability, including contractual liability
(either project specific or blanket coverage), products and completed operations, broad
form property damage, and, as applicable, independent contractors and X, C and U
coverage with minimum limits of $2,000,000.00 per occurrence; and (c) commercial
property coverage. The aforementioned coverage limits may be satisfied by inclusion of
such item(s) of coverage in the g Xl factor’s umbrella insurance policies. Prior
to commencing any work on theabeaedfremises, the general contractor must deliver
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Section 11.02  Insurance Policies. The aforesaid Insurance Policies shall be provided at
Tenant’s sole cost and expense and shall name Landlord as an additional insured and/or loss payee.
Within thirty (30) days of the Lease Commencement Date, Tenant shall provide to Landlord certificates
of insurance with respect to the Insurance Policies. In addition, Tenant shall provide updated certificates
of insurance on or prior to the expiration date of any Insurance Policies.

Section 11.03  Payments for Tenant by Landlord. If Tenant fails to procure the insurance
required to be procured by Tenant under this Lease, or fails to pay any premium of insurance, or any
other sum in this Lease required to be paid by Tenant (other than Rent), Landlord may, after expiration
of the applicable cure period, at Landlord’s option, procure on behalf of Tenant any such insurance,
and pay on behalf of Tenant any such payment or payments as may be necessary. Any sum(s) so paid or
expended by Landlord on behalf of Tenant shall be reimbursed and paid by Tenant to Landlord, as
Additional Rent, within ten (10) days after demand by Landlord.

ARTICLE XII
INDEMNIFICATION

Section 12.01  Indemnification. Tenant agrees to indemnify, defend and hold Landlord,
its mortgagees and property management company, and any affiliates or subsidiaries of the
foregoing, and all of their respective officers, directors, shareholders, members, managers, partners,
agents, employees, contractors, and representatives (collectively, “Landlord Protected Parties”)
harmless from and against all claims, actions, suits, losses, liabilities, damages, fines, penalties,
liens, judgments, settlements, proceedings, costs, fees, and expenses (including reasonable
attorney’s fees and cost or other costs) of third persons and any employee of Tenant (collectively,
“Loss”) arising out of, resulting from, or relating to any bodily injury, personal injury, death, or
damage to property (including any loss of use thereof) (“Injury”) occurring in, about, or from the
Premises unless resulting from the negligence or willful misconduct of Landlord. Landlord agrees
to indemnify, defend and hold Tenant, the Guarantor, their respective affiliates or subsidiaries, and
all of their respective officers, directors, shareholders, members, managers, partners, agents,
employees, contractors, and representatives (collectively, “Tenant Protected Parties™) harmless
from and against all Loss arising out of, resulting from, or relating to any Injury occurring in, about,
or from the Premises as a result of, caused by, or relating to, whether in whole or in part, any act or
omission of Landlord, its employees, agents, contractors, patrons, invitees, licensees, or others under
itscontrol.

Section 12.02  Waiver of Subrogation and Release. Notwithstanding anything to the
contrary contained in this Lease, Landlord and Tenant each hereby release each other, Landlord
Protected Parties and Tenant Protected Parties from all claims or liabilities for property loss or

~damage to the Premises or Building, damage to or loss of personal property at or upon the Premises

or within the Building, and loss of business or revenues that are covered by the releasing party’s
insurance or that would have been covered by the required insurance if that party fails to maintain
the insurance coverages required by this Lease. Landlord and Tenant will notify the issuing
insurance companies of the release set forth in this paragraph and will have the insurance policies
endorsed, if necessary, to prevent invalidation of coverage. THE RELEASE IN THIS
PARAGRAPH WILL APPLY EVEN IF THE LOSS OR DAMAGE IS CAUSED IN WHOLE
OR IN PART BY THE NEGLIGENCE OR STRICT LIABILITY OF THE RELEASED
PARTY (OR THAT RELEASED PARTY’S OFFICERS, AGENTS, EMPLOYEES, OR
REPRESENTATIVES).
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ASSIGNMENT AND SUBLEASE

Section 13.01  Assignment. Tenant shall not enter into an Assignment or Sublease with a
Person (hereinafter called the “Transferee”) without Landlord’s prior written consent, not to be
unreasonably withheld, conditioned, or delayed. Notwithstanding the foregoing, Tenant shall have
the right to assign the Lease or sublease all or any portion of the Premises to any related entity,
parent company, subsidiary, sister company, successor, or other Affiliate of Tenant without the
consent of the Landlord, but with written notice to Landlord. If Tenant’s interest in this Lease is
assigned or transferred in violation of the provisions of this Article, such Assignment shall be void
and of no force and effect against Landlord. Regardless of Landlord’s consent, no Assignment shall:
(a) be effective without the express written assumption by the Transferee of Tenant’s obligations
pursuant to the Lease; (b) release Tenant from any of its obligations which accrue after the date of
the Assignment pursuant to the Lease unless the assignee has an equal or greater net worth to Tenant
and Guarantor combined; or (c) except as set forth in (b) above, alter the primary liability of Tenant
for the payment of Rent or the performance of other obligations to be performed by Tenant. In the
case of an Assignment which is permitted under this Lease without Landlord’s consent, Tenant and
Guarantor may be released from their obligations which accrue after the date of such assignment
hereunder provided that the assignee has a net worth which is equal or greater to that of Tenant and
Guarantor combined. : '

Section 13.02  Notice. Tenant shall use commercially reasonable efforts to notify
Landlord of'its intention to enter into any Assignment or Sublease at least fifteen (15) days prior
to the proposed effective date or commencement date of such Assignment or Sublease and with
respect to any such Assignment or Sublease which Tenant shall not have notified Landlord in
advance, Tenant shall notify Landlord of the Assignment or Sublease at least fifteen (15) days
after the effective date of such Assignment or Sublease, but failure to give such notice shall not
invalidate the Assignment or Sublease.

Section 13.03 Copies to Landlord. Tenant shall deliver to Landlord, or shall cause to be
delivered to Landlord, within fifteen (15) days after the effective date of an Assignment or the
commencement date of a Sublease: (2) in the case of an Assignment, a fully executed copy of the
instrument of assignment and assumption; or (b) in the case of a Sublease, a fully executed copy of the
Sublease.

Section 13.04  Net Profit. All net profit attributable to any Assignment or Sublease shall
inure to the benefit of Tenant.

ARTICLE XIV
SIGNAGE

Section 14.01  Signage. Tenant shall be permitted, in Tenant’s sole discretionbut subject
to local zoning requirements or other applicable Laws, to install and maximize signage at the
Premises, as, including, but not limited to, sign(s), directory sign(s), and Tenant’s name and logo
on the exterior of the Premises (“Tenant's Signage”). Tenant shall be responsible for installing,
fabricating, repairing and maintaining Tenant’s Signage during the Term as part of the Tenant
Improvements and may utilize the Tenant Improvement Allowance with respect to such
obligations. Tenant shall be required, at Tenant’s cost and expense, to remove Tenant’s Signage
promptly following the expiration or termination of this Lease.

ARTICLE XV
EVENTS OF DEFAULT; REMEDIES

Section 15.01 Tenant Events of Default. Each of the following events shall be an Event
of Default:

Exhibit 1
(a) If Tenant shall failExbiki“huysitem of Rent, or any part thereof, when the

same shall become due and payﬁg?eean-'dc’;u-f: failure shall continue for five (5) days after
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notice from Landlord teXleHaHt :kproaaﬂﬁ 138 drd Rhall not be required to provide notice
to Tenant more than twice in any calendar year).

(b) If Tenant shall fail to observe or perform one or more of the other terms,
conditions, covenants or agreements contained in this Lease, including, Tenant’s use of the
Tenant Improvement Allowance paid by Landlord to Tenant for renovation of the Premises
and Tenant’s use of the Start-Up Allowance exclusively for the Premises, and such failure
shall continue for a period of thirty (30) days after notice thereof by Landlord to Tenant
specifying such failure (unless such failure requires work to be performed, acts to be done,
or conditions to be removed which cannot by their nature or because of Unavoidable Delays
reasonably be performed, done or removed, as the case may be, within such 30 day period,
in which case no Event of Default shall be deemed to exist as long as Tenant shall have
commenced curing the same within such period and shall, diligently, continuously and in
good faith prosecute the same to completion).

©) If Tenant shall make an assignment for the benefit of creditors.

(d) If Tenant shall file a voluntary petition under Title 11 ofthe United States
Bankruptcy Code or if such petition is filed against it, and an order for relief is entered, or
if Tenant shall file any petition or answer seeking, consenting to or acquiescing in any
reorganization, arrangement, composition, other present or future applicable Law, or shall
seek or consent to or acquiesce in or suffer the appointment of any trustee, receiver,
custodian, assignee, sequestrator, liquidator or other similar official of Tenant, or of all or
any substantial part of its properties or of the Premises or any interest therein of Tenant,
or if Tenant shall take any corporate action in furtherance thereof.

(e) If within thirty (30) days after the commencement of any proceeding against
Tenant seeking any reorganization, arrangement, composition, readjustment, liquidation,
dissolution or similar relief under the present or any future United States Bankruptcy Code
or any other present or future applicable federal, state or other statute or Law, such
proceeding shall not have been dismissed, or if, within thirty (30) days after the appointment,
without the consent or acquiescence of Tenant, of any trustee, receiver, custodian, assignee,
sequestrator, liquidator or other similar official of Tenant or of all or any substantial part of
its properties or of the Premises or any interest therein of Tenant or such appointment shall
not have been vacated or stayed on appeal or otherwise, or if, within thirty (30) days after
the expiration of any such stay, such appointment shall not have been vacated.

_ Exhibit 1
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® If Tenant shall abandon the Premises for more than ninety (90) days (apart
from normal school closures in the ordinary course of business).

(g) If a levy under execution or attachment shall be made against the Premises and
such execution or attachment shall not be vacated or removed by court order, bonding or otherwise within
a period of sixty (60) days.

Section 15.02 Landlord’s Remedies.

If an Event of Default occurs, Landlord shall have the immediate right to exercise any and all rights and
remedies available at law or in equity, including, without limitation, any of the following remedies, which
are cumulative:

) Landlord may terminate the Lease and terminate Tenant’s right to possession upon
delivery of written notice. Within three (3) days of receipt of notice, Tenant shall be required to
deliver possession of the Premises and shall remove all persons and property from the Premises and
deliver the Premises in the condition required under this Lease. Tenant shall be responsible for all
past due Rent, Additional Rent and other charges due hereunder up through the later of the effective date
of termination or the date of delivery of possession to Landlord.

) Landlord may terminate Tenant’s right of possession without terminating the Lease and
continue to sue for Rent and other charges due under the Lease as it becomes due. Landlord may recover
such future rent in successive legal actions as Landlord may deem appropriate in its sole discretion. Tenant
shall also be responsible for all past due Rent and other charges due hereunder up through the later of the
effective date of termination or the date of delivery of possession to Landlord.

?3) Landlord may notify Tenant of Tenant’s failure to perform any of its obligations under
this Lease and upon Tenant’s failure to cure within the time provided herein, or sooner if an
emergency, Landlord may, but is not obligated to do so, perform Tenant’s obligations and recover
from Tenant, all costs and expenses incurred by Landlord plus an administrative fee of ten percent
(10%) of such costs and expenses.

“) Whether Landlord terminates the Lease or terminates Tenant’s right of possession,
Landlord shall be entitled to recover future rent for the remainder of the Original Term from Tenant,
and/or Guarantor, in an amount equal to the difference between the Rent scheduled hereunder and
the lesser rent paid under a replacement lease with a third-party tenant. Landlord shall also be entitled
to recover from Tenant, and/or Guarantor, the reasonable, actual costs of re-letting the Premises,
including without limitation, costs of any unamortized Tenant Allowance paid to Tenant, new tenant
finish for a replacement tenant, unamortized broker fees paid by Landlord for this Lease, attorney’s
fees, repairs, and any other costs associated with the replacement tenant’s lease and delivery that
Landlord can show that it would not have otherwise incurred but for Tenant’s default. Landlord shall
not be entitled to recover accelerated rent from Tenant until such time as this Lease is terminated.
Landlord shall have a duty to mitigate its damages to the extent required by applicable Law.

5) Landlord may re-enter the Premises to inspect the Premises, make repairs, protect the
Premises and prevent waste, change the locks, and take any other action the Landlord deems
necessary in its sole discretion to protect the Premises and Landlord’s interests. In the event the
Tenant does not deliver possession upon demﬁ&#‘%}s&dlord, Landlord shall be entitled to change

Page 39 of 75
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the locks to the Premises without liability to Landlord. In the event of Tenant’s default and Tenant’s
property is not removed from the Premises within 10 days after written demand by Landlord, the
property shall be deemed abandoned and Landlord may either (i) store the property at Tenant’s costs,
(ii) sell the property and retain the proceeds, or (iii) destroy the property, all at no cost or liability to
Landlord.

(6) Landlord may recover from Tenant all attorney’s fees, costs, and expenses incurred by
Landlord in enforcing the terms of this Lease.

Section 15.03  Landlord’s Default and Tenant’s Remedies. In the event Landlord fails
to perform any of its obligations under this Lease and fails to cure such default within 30 days after
written notice from Tenant specifying the nature of such default (“Default Notice™); provided, however,

* where a default cannot reasonably be cured within said 30 day period, in the event Landlord fails to

commence such cure by promptly taking steps to address the default identified in the Default Notice
within 30 days after receipt of the Default Notice and thereafter continuously with due diligence
prosecute such cure to completion, only then Tenant shall have the following remedies:

(a) Tenant may proceed in equity to compel Landlord to perform its
obligations.

(b) Tenant may cure any default of Landlord at Landlord’s cost and deduct
the cost of such cure from the next installments of Rent and any other amounts payable
under this Lease.

(c) For the avoidance of doubt, any steps taken and thereafter diligently
pursued by Landlord or Tenant to address such default identified in the Default Notice,
including, but not limited to, contacting public adjuster(s), if applicable; filing claims with
the insurance company; working with licensed contractor(s), if applicable; and any other
steps or actions taken and diligently pursued by Landlord to cure the default, shall constitute
Landlord promptly taking steps to commence and diligently pursue such cure upon receipt
of Default Notice.

ARTICLE XVI
DAMAGE OR DESTRUCTION

Section 16.01 Damage or Destruction. If all or any part of the Premises shall be destroyed
or damaged in whole or in part by fire or other insured casualty of any kind or nature, ordinary or
extraordinary, foreseen or unforeseen (a “Casualty”), within thirty (30) days of such Casualty, Landlord
shall obtain and provide to Tenant an estimate (the “Time Estimate”) for the time it will take to complete
the repairs, alterations, restorations, replacement, and rebuilding of the Premises or a portion thereof
which has been damaged or destroyed (the “Restoration”). If the estimated time to complete the
Restoration is greater than nine (9) months, subject to Unavoidable Delays, the damage or destruction will
be considered to be a “Total Destruction”. If the estimated time to complete the Restoration is nine (9)
months or less, the damage or destruction will be considered to be “Partial Damage”

Exhibit 1
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(a) Partial Damage. In the event of Partial Damage, Landlord shall, at Landlord’s
sole cost and expense, commence and pursue to completion, the Restoration as soon as
reasonably possible, and this Lease will continue in full force and effect. If the Partial Damage
was the fault of Tenant or its agents, employees or contractors, Tenant shall be responsible for
payment of the deductible. Notwithstanding the foregoing, if the amount of time spent on the
Restoration exceeds the initial Time Estimate obtained by Landlord, Tenant may, at Tenant's
option, elect to (i) complete the Restoration on Landlord’s behalf at Landlord’s cost and
expense, and subject to reimbursement from any available insurance proceeds, or (ii) terminate
this Lease, by delivering notice to Landlord of its election to terminate, provided, however, Tenant
shall not elect the option to terminate this Lease as long as Landlord has commenced (as defined in
paragraph 16.02 (a)) the Restoration and completion of the Restoration is to be accomplished within
a reasonable time after expiration of the initial Time Estimate, which shall reasonable time shall not
exceed ten (10) months in total from the Commencement of the Restoration, subject to Unavoidable
Delays and unless otherwise agreed to by the parties. Such termination will be effective immediately
upon delivery of such notice.

(b)  Total Destruction. In the event of a Total Destruction, Landlord may, at
Landlord’s option, elect to either:

@ Restore the Premises, or cause the Premises to be restored, as nearly as
possible to the condition, quality and class of the Premises existing immediately prior to
the Casualty, or

(ii) Terminate the Lease, by giving written notice (the “Termination
Notice”) to Tenant within thirty (30) days of the date Landlord obtains a Time Estimate.
Such termination shall be effective ten (10) days after delivery of such Termination
Notice.

(A)  Notwithstanding the foregoing, in the event Landlord elects to
terminate this Lease following a Total Destruction, Tenant shall have the right,
within ten (10) days after receipt of the Termination Notice, to give written
notice to Landlord of Tenant's commitment to pay for the Restoration without
reimbursement from Landlord. In such event, this Lease shall continue in full
force and effect, and Tenant shall proceed to Restore the Premises with all
possible speed.

(© In the event of a Total Destruction, Tenant shall have the option to terminate this
Lease by giving written notice to Landlord within thirty (30) days of the Casualty. Such
termination will be effective immediately upon delivery of such notice.

(d) In the event that all or any part of the Premises shall be destroyed or damaged in
whole or in part by any uninsured casualty of any kind or nature, ordinary or extraordinary, foreseen
or unforeseen, other than a Casualty as that term is defined above (an “Uninsured Casualty”)and -
the estimated time it will take to complete the repairs, alterations, restorations, replacement, and
rebuilding of the Premises or a portion thereof which has been damaged or destroyed is greater than
nine (9) months, subject to Unavoidable Delays, Tenant shall have the option to terminate this
Lease by giving written notice to Landlord within thirty (30) days of the Uninsured Casualty.
Such termination will be effective immediately upon delivery of such notice. In the event of an
Uninsured Casualty, Landlord shall have the option to terminate this Lease by giving written notice
to Tenant within thirty (30) days of the Uninsured Casualty. Such termination will be effective
thirty (30) days after delivery of such notice.

Section 16.02 Abatement of Rent. In the event of a Casualty, the Rent payable by
Tenant for the period required for the Restoration of the damage resulting from such Casualty shall
be abated in proportion to the degree to which Tenant’s use of the Premises is impaired, if and to the
extent Landlord, as loss payee, receives proceeds in an amount equal to the Rent otherwise due under
the Lease during the period required for mgwg@ from the business interruption insurance
maintained by Tenant under the Lease or Ba eefifiSurance policy. Alternatively, the Rent under
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the Lease shall not abate during tﬁé(gg?fgé'reqﬁl?&?fg'gﬂ%flzgstoration, if and to the extent Tenant
receives the proceeds from the business interruption insurance maintained by Tenant under this Lease
in an amount equal to the Rent otherwise due under the Lease during the period required for the
Restoration. All other obligations of Tenant hereunder shall be performed by Tenant.

(a) If either Party is obligated, or has undertaken, to Restore the Premises (the
“Restoring Party”) and the Restoring Party does not “Commence” (as defined hereunder), in a
substantial and meaningful way, such Restoration within sixty (60) days after such obligation shall
accrue, the other Party (the “Non-Restoring Party”) may, at any time prior to the commencement
of'such Restoration, give written notice to the Restoring Party ofthe Non-Restoring Party’s election
to terminate this Lease on a date not less than sixty (60) days following the giving of such notice.
If the Non-Restoring Party gives such notice and such repair or restoration is not commenced
within thirty (30) days thereafter, this Lease shall terminate as of the date specified in said notice.
If the repair or restoration is commenced within such thirty (30) days, this Lease shall continue in
full force and effect. “Commence” shall mean taking all commercially reasonable steps outlined in the Time
Estimate, including, without limitation, undertaking the actual Restoration work on the Premises within
the timeline set forth in the Time Estimate. Tenant agrees to endorse any insurance checks jointly
issued to Tenant and Landlord as additional insured and/or loss payee, pursuant to the Insurance
Policies, in order for Landlord to utilize the proceeds toward the Restoration of the Premises.

Section 16.03  Termination in the Event of Casualty. In the event this Lease is
terminated in connection with a Casualty pursuant to this Article, an equitable adjustment shall be
made concerning advance Base Rent and any other advance payments made by Tenant to Landlord.
Landlord shall, in addition, return to Tenant so much of Tenant’s Security Deposit as has not been,
or is not then required to be, used by Landlord.

ARTICLE XVII
CONDEMNATIO
N

Section 17.01  Total Taking. If all or substantially all of the Premises shall be taken for
any public or quasi-public purpose by any lawful power or authority by the exercise of the right of
condemnation or eminent domain or by agreement among Landlord, Tenant and those authorized to
exercise such right (a “Total Condemnation”), the Term shall terminate on the Date of Taking and
the Rent payable by Tenant hereunder shall be equitably apportioned as of the Date of Taking.

Section 17.02  Partial Taking. If less than substantially all of the Premises shall be taken or
condemmned (“Partial Condemnation”) pursuant to a Condemnation, this Lease and the Term shall
continue as to the portion of the Premises remaining without diminution of any of Tenant's obligations
hereunder, but the Base Rent shall be changed to the Base Rent reduced by the percentage of usable area
of the building improvements taken and not rebuilt.

Section 17.03  Award. The award, awards or damages in respect to any Condemnation
shall be the property of Landlord, provided, however, that Tenant shall be entitled to any
compensation paid by the condemnor for Tenant’s relocation expenses, loss of business goodwill
and/or Personalty. Any improvements made by Tenant which are removable and remain personal
property (as opposed to fixtures or part of Landlord’s Building) shall be considered property of
Tenant and Tenant shall be entitled to any and all compensation which is payable therefor. Each of
the Parties shall execute any and all documents that may be reasonably required in order to facilitate
collection by them of such awards.

Section 17.04  Other Governmental Action. In case of any governmental action, not resulting
in the taking or condemnation of any portion of the Premises but creating a right to compensation therefor,
such as the changing of the grade of any street upon which the Premises abut, this Lease shall continue in
full force and effect without reduction or abatement of Rent and the award shall be paid to Landlord.

Section 17.05  Negotiated Sale in Liep,gfCGondemnation. In the event of a negotiated sale of
all or a portion of the Premises in lieu of condExhiksh aftes proceeds shall be distributed as provided in cases
. Page 42 of 75
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Section 17.06  Participation in Condemnation Proceeding. Landlord and Tenant shall be entitled
to file a claim and otherwise participate in any condemnation or similar proceeding and all hearings, trials
and appeals in respect thereof.

Section 17.07  Rights of Tenant and Subtenants to File Claims. Notwithstanding anything
to the contrary contained in this Article, in the event of any permanent or temporary taking of all or any
part of the Premises, Tenant and its Subtenants shall have the exclusive right to assert claims for any
trade fixtures and personal property so taken which were the property of Tenant or its Subtenants and for
relocation expenses of Tenant or its Subtenants, and all awards and damages in respect thereof shall belong
to Tenant and its Subtenants, provided, however, that if there shall be no separate award or allocation for
such trade fixtures or personal property, then such claims of Tenant and its Subtenants, or awards and
damages, shall be subject and subordinate to Landlord’s claims under this Article.

ARTICLE XVIII
SUBORDINATION; ATTORNMENT; ESTOPPEL

Section 18.01  Subordination and Attormnment. This Lease and all of Tenant’s rights
hereunder are and shall be subject and subordinate to all currently existing mortgages affecting the Premises;
provided, however, concurrently with the execution of this Lease, Landlord, at Landlord’s sole cost and
expense, shall obtain and deliver to Tenant a Subordination, Non-Disturbance and Attornment Agreement in
recordable form (“SNDA”) executed by Landlord and Landlord’s existing mortgagee(s). Landlord shall
record the SNDA within three (3) business days of the Effective Date. The SNDA shall include, without
limitation, agreement by the parties to the SNDA that, upon request of the applicable mortgagee or any
purchaser following a foreclosure or conveyance of the Premises pursuant to the applicable mortgage (a
“Successor Landlord”), Tenant shall attorn to such Successor Landlord so long as Tenant’s rights and
interests under this Lease shall not be disturbed as long as Tenant shall not be in default under the terms of
this Lease beyond any applicable cure period as set forth herein. This Lease and all of Tenant’s rights
hereunder shall be subject and subordinate to the lien of all future mortgages affecting the Premises upon full
execution, delivery and recordation of a SNDA meeting the requirements above.

Section 18.02  Estoppel. Within ten (10) days after request from Landlord, Tenant shall execute
and deliver to Landlord an estoppel certificate (to be prepared by Landlord and delivered to Tenant) with
appropriate facts then in existence concerning the status of this Lease and Tenant's occupancy, and with any
exceptions thereto noted in writing by Tenant. Tenant's failure to execute and deliver the Estoppel Certificate
within said ten (10) day period shall be deemed to make conclusive and binding upon Tenant in favor of
Landlord and any potential mortgagee or transferee the statements contained in such estoppel certificate
without exception.

ARTICLE XIX
NOTICES

Section 19.01  Notices. Until a different address is provided by either Party to the other Party,
all notices, demands or requests made by either Party to the other which are required or permitted by the
provisions of this Lease shall be in writing and shall be deemed sufficiently given if: (a) delivered by hand
(with a signed receipt); (b) mailed by United States certified or registered mail, return receipt requested,
postage prepaid; (c) sent by electronic mail with a copy sent the next Business Day by nationally recognized
commercial overnight delivery service; or (d) sent by nationally recognized commercial overnight delivery
service, to the addresses set forth in the Face Page.

ARTICLE XX
HOLDING OVER

Section 20.01 Holding Over by Tenant. Tenant has no right to retain possession of the
Premises or any part thereof beyond the expiration or termination of this Lease. In the event that Tenant
holds over, then the Base Rent shall be increased to 150% of the Base Rent applicable immediately preceding
the expiration or termination. Holdover Base Rent shall be calculated on monthly basis. Nothing contained

herein shall be construed as consent by Landlord taxat holding over by Tenant.
Exbhilit 3 of 67
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pursuant to this Lease.

ARTICLE XXI
COMPLIANCE WITH LAWS; ENVIRONMENTAL LAWS &
HAZARDOUS MATERIALS

Section 21.01 Compliance with Laws. Tenant warrants and agrees that, during the entire
Term of this Lease and at its expense: (a) Tenant will conduct Tenant’s business and activities on or
related to the Premises only in full compliance with all applicable Laws; (b) Tenant will neither do
nor permit any act or omission which could cause the Premises and Tenant’s use thereof to fail to be
in full compliance with all applicable Laws; and (c) Tenant will neither do nor permit any act or
omission which could cause any Liabilities to exist or be asserted against Landlord or the Premises.

Section 21.02  Environmental Laws & Hazardous Materials.

(@) Tenant warrants and agrees that, during the entire Term of this Lease and
at its expense, Tenant shall comply with all Environmental Laws.

(b) Tenant shall be responsible for obtaining all necessary permits in
connection with its use, storage and disposal of Hazardous Materials, and shall develop and
maintain, and where necessary file with the appropriate authorities, all reports, receipts, manifest,
filings, lists and invoices covering those Hazardous Materials and Tenant shall provide Landlord
with copies of all such items upon request. Tenant shall provide within five (5) days after receipt
thereof, copies of all notices, orders, claims or other correspondence from any federal, state or local
government or agency alleging any violation of any Hazardous Materials Requirements by Tenant,
or related in any manner to Hazardous Materials. In addition, Tenant shall provide Landlord with
copies of all responses to such correspondence at the time of the response.

©) Tenant hereby indemnifies and holds harmless Landlord, its successors and
assigns from and against any and all losses, liabilities, damages, injuries, penalties, fines, costs,
expenses and claims of. any and every kind whatsoever (including attorney’s fees and costs) paid,
incurred or suffered by, or asserted against Landlord as a result of any claim, demand or judicial or
administrative action by any person or entity (including governmental or private entities) for, with
respect to, or as a direct or indirect result of, the presence on or under or the escape, seepage, leakage,
spillage, discharge, emission or release from the Premises of any Hazardous Materials caused by
Tenant,

(d) "~ Landlord, to its actual knowledge, represents and warrants to Tenant as of
the Effective Date that no toxic, explosive or other dangerous materials or Hazardous Materials are
present in the Premises or on the Premises or have been concealed within, buried beneath, released
on or from, or removed from the Premises. Landlord represents and warrants to Tenant as of the
Effective Date that Landlord has fully disclosed to Tenant any and all reports, analyses, studies or
other documents, including environmental and air quality studies, that would identify Hazardous
Substances on the Premises. Landlord hereby indemnifies and holds harmless Tenant, its successors
and assigns from and against any and all losses, liabilities, damages, injuries, penalties, fines, costs,
expenses and claims of any and every kind whatsoever (including attorney’s fees and costs) paid,
incurred or suffered by, or asserted against Tenant as a result of any claim, demand or judicial or
administrative action by any person or entity (including governmental or private entities) for, with
respect to, or as a direct or indirect result of, the presence on or under orthe escape, seepage, leakage,
spillage, discharge, emission or release from the Premises of any Hazardous Materials (1) prior to the
Effective Date, and/or (2) caused by any party other than Tenant during the Term or any extensions
thereof.

_Exhibit 1
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ARTICLE XXII
INTENTIONALLY OMITTED

ARTICLE XXIII
NO IMPAIRMENT OF LANDLORD’S TITLE

Section 23.01  No Impairment of Landlord’s Title. Tenant shall not permit the Premises to
be used by any Person at any time or times during the Term of this Lease in such a manner as would
impair Landlord’s title to or interest in the Premises or in such a manner as would cause a claim or claims
of adverse possession, adverse use, prescription or other similar claims of, in, to or with respect to the
Premises.

ARTICLE XXIV
QUIET ENJOYMENT

Section 24.01 Quiet Enjoyment. Landlord covenants and agrees that, if and so long as
Tenant observes and performs each and every covenant, agreement, provision and condition of this Lease
on the part of Tenant to be observed and performed throughout the Term of this Lease, Tenant may
peaceably and quietly enjoy the Premises without hindrance or molestation of Landlord or any Person
acting through Landlord. Tenant shall have full access to the Premises 24 hours per day, 365 days per
year.

Exhibit 1
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ARTICLE XXV
OPTIONS TO EXTEND THE LEASE TERM

Section 25.01  Options to Extend the Lease Term. As long as Tenant is not in default
under this Lease beyond any applicable notice and cure period, Tenant is granted the option to
extend the Initial Term of this Lease for the number successive additional terms, and for the number
of additional years, set forth on the Face Page (each such additional term being referred to as an
“Extension Term” or “Option Period’ and each such option being referred to as an “Extension
Option” or “Option™) provided all’ of the following conditions are met with respect to each
Extension Term:

(®) Tenant gives written Landlord notice (the “Extension Notice”), no less than
twelve (12) months prior to the commencement of the applicable Extension Term, that
Tenant is exercising the Extension Option.

(b) At the date the Extension Option is exercised, and at the commencement of
the applicable Extension Term, no event of default exists beyond any applicable notice and
cure period.

©) Tenant shall pay all transfer taxes, if any, imposed in connection with each
- Extension Term.

Section 25.02  Commencement of the Extension Term. Each Extension Term shall
commence at the expiration of the prior term.

Section 25.03  Option Period Rent. The Annual Base Rent in the first Lease Year of each
Extension Term shall be adjusted such that it is subject to a two percent (2%) annual increase
escalator.

ARTICLE XXVI
RIGHT OF FIRST REFUSAL

Section 26.01  Right of First Refusal. Should Landlord receive any offer (binding, non-
binding, executed or not executed) to purchase the Property, which offer Landlord desires to accept in its
sole discretion, Landlord shall give written notice to the Tenant (the “Offer Notice) which notice shall set
forth (the “Offered Interest”), the name and address of the prospective purchaser, the selling price and terms -
of payment for the Property, a copy of the proposed term sheet, letter intent, sales contract and any other
terms and conditions comprising such offer and the right of first refusal as hereafter provided. Tenant shall
have the right to assign the right to purchase the Property to an Affiliate of Tenant or Guarantor on or before
the closing for the sale of the Property:

(2) For a period of fifteen (15) days after the delivery of the Offer Notice, the Tenant shall have
the right, option and privilege (but not the duty) to elect to purchase the Offered Interest on the same terms
and conditions set forth in the Offer Notice. If the Tenant elects to exercise its option on or before the
expiration of the fifteen (15) day period, the Tenant shall timely notify the Landlord in writing within such
time period.

(b) If the Tenant fails or elects not to exercise its option to purchase the Offered Interest within
the fifteen (15) day period, then the Offered Interest may be sold by Landlord on the same terms and
conditions set forth in the Offer Notice.

(c) Thesale of the Offered Interest shall.be completed when Landlord and prospective

purchaser have executed, acknowledged and d&l‘lﬂ!%!ﬁ:zkmchnnstruments as the Landlord shall reasonably
Page o
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require to effectuate the same including, without limitation, delivery a special warranty deed, lease
assignment, and any other customary documents that are delivered upon the closing of a real estate
sale where the Property is located.

(d) If said sale was not made to such prospective purchaser within one hundred eighty
(180) days’ after the Offer Notice date, this Section shall be reinstated and the right of the Landlord to sell
the Property to a prospective purchaser shall again be subject to the right of first refusal provided herein.

ARTICLE XXVII
MISCELLANEOUS

Section 27.01 Landlord and Tenant Representations and Warranties. Landlord and
Tenant each represent and warrant that:

(a) This Lease has been duly authorized, executed and delivered by such Party and
constitutes the legal, valid and binding obligation of such Party.

(b) There are no actions, suits or proceedings pending or, to the knowledge of such
Party, threatened against or affecting such Party, at law or at equity or before any
Governmental Authority which would impair such Party’s ability to perform its obligations
under this Lease.

(c) The consummation of the transactions hereby contemplated, and the
performance of this Lease will not result in any breach or violation of, or constitute a
default under, any lease or financing agreement.

Tenant agrees that it shall provide to Landlord, upon Landlord’s request, evidence that the
execution and delivery of this Lease have been duly authorized by Tenant, along with a certified copy
of Tenant’s articles of incorporation, partnership agreement or operating agreement, as applicable,
and all amendments thereto.

Section 27.02  No Waiver; Cumulative Rights.

(a) No failure of a Party to exercise any power given such Party hereunder or to
insist upon strict compliance by the other Party with its undertakings, duties and obligations
hereunder, and no custom or practice of the Parties at variance with the provisions hereof shall
constitute a waiver of such Party’s right to demand exact compliance with the provisions
contained in this Lease.

(b) All rights, powers and privileges conferred herein upon the Parties are
cumulative and are in addition to and not in substitution for any other rights and remedies
available at law or in equity or otherwise.

Section 27.03 Attorney’s Fees. If any action is brought by either Party against the other
in connection with or arising out of this Lease, the prevailing party shall be entitled to recover from the
other Party its reasonable out-of-pocket costs and expenses, including, without limitation, reasonable
attorneys’ fees, incurred in connection with the prosecution or defense of such action.

Section 27.04  Provisions Are Binding Upon Successors and Assigns. It is mutually
covenanted, understood and agreed by and between the Parties, that each of the provisions of this
Lease shall apply to, extend to, be binding upon and inure to the benefit or detriment of not only the
Parties hereto, but also the legal representatives, successors and assigns of Landlord and Tenant
hereto, and shall be deemed and treated as covenants running with the Premises during the term of

this Lease. Whenever a reference to the PaE;(ehsagﬁg‘E(? 61; made, such reference shall be deemed to
o)
of
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include the legal representatives, successors and assigns of said party, the same as if in each case
expressed.

Section 27.05  Applicable Law. This Lease shall be governed, construed, performed and
enforced in accordance with the laws of Florida. In the event a lawsuit is filed to enforce or interpret
this Lease, the exclusive venue for such lawsuit shallbe in Broward County, Florida.

Section 27.06  Waiver of Jury Trial. LANDLORD AND TENANT EACH WAIVES
ANY RIGHT IT MAY HAVE TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM BROUGHT BY EITHER AGAINST THE OTHER ON ANY MATTER
WHATSOEVER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS
LEASE, THE RELATIONSHIP OF LANDLORD AND TENANT, OR TENANT’S USE OR
OCCUPANCY OF THE PREMISES.

Section 27.07 Interpretation and Construction.

(a) The Parties acknowledge that, in connection with negotiating and
executing this Lease, each had its own counsel and advisors and that each has reviewed
and participated in the drafting of this Lease. Any uncertainty or ambiguity in this Lease
shall not be construed against the drafting Party. Any rule of construction that requires
any ambiguities to be interpreted against the drafter shall not be employed in the
interpretation of: (i) this Lease; (ii) any exhibits to this Lease; or (iii) any document
drafted or delivered in connection with the transactions contemplated by this Lease.

(b) Any captions or headings used in this Lease are for convenience only and

do not define or limit the scope ofthis Lease.
’

() The singular of any term, including any defined term, shall include the
plural and the plural of any term shall include the singular.

(d Whenever the singular or plural number, or masculine or feminine gender is
used in this Lease, it shall equally apply to, extend to, and include the other.

Section 27.08  Severability. Inthe event any provision, or any portion of any provision of
this Lease is held invalid, the other provisions of this Lease and the remaining portion of said provision,
shall not be affected thereby and shall continue in full force and effect.

_Exhibit 1
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Section 27.09 Time Is of the Essence. All time limits stated in this Lease are of the essence.

Section 27.10  No Agency. Nothing in this Lease is intended, or shall in any way be
construed, so as to create any form of partnership or agency relationship between the Parties. The Parties
hereby expressly disclaim any intention of any kind to create any partnership or agency relationship
between themselves. Nothing in this Lease shall be construed to make either Party liable for any of the
indebtedness of the other, except as specifically provided in this Lease.

Section 27.11  Entire Agreement Contained Herein. The making, execution and
delivery of this Lease by Tenant has not been induced by any representations, statements, covenants
or warranties by Landlord except for those contained in this Lease. This Lease constitutes the full,
complete and entire agreement between and among the Parties; no agent, employee, officer,
representative or attorney of the Parties hereto has authority to make, or has made, any statement,
agreement, representation or contemporaneous agreement, oral or written, in connection herewith
modifying, adding to or changing the provisions of this Lease. No amendment of this Lease shall be
binding unless such amendment shall be in writing, signed by both Parties and attached to,
incorporated in and by reference made a part of this Lease.

Section 27.12  Counterparts. This Lease may be executed in counterparts and/or by
facsimile, PDF, or electronic signature. Each counterpart shall be deemed an original and all counterparts
together shall constitute one and the same instrument.

Section 27.13 Radon Gas. Tenant hereby acknowledges receipt of the following notice as
required by Chapter 88-285, Laws of Florida: RADON GAS: Radon is a naturally occurring radioactive
gas that, when it has accumulated in a building in sufficient quantities, may present health risks to persons
who are exposed to it over time. Levels of radon that exceed federal and state guidelines have been found
in buildings in Florida. Additional information regarding radon and radon testing may be obtained from
your county health department.

Section 27.14  Additional Terms and Conditions. The Parties agree as follows:

(a) At the expiration or earlier termination of the tenancy hereby created, Tenant
shall surrender the Premises in good condition, broom clean, reasonable wear and tear excepted, and
damage by fully insured casualty excepted, and shall surrender all keys for the Premises to Landlord at
the place then fixed for the payment of Rent and shall inform Landlord of all combinations of locks, safes
and vaults, if any, in the Premises. Tenant shall repair any damage caused by the removal of trade fixtures
or other property before surrendering the Premises. Tenant’s obligation to observe or perform this
covenant shall survive the expiration or other termination of this Lease and Tenant’s surrender of the
Premises. In the event Tenant leaves any property in the Premises after termination of this Lease, all such
property shall be deemed abandoned to Landlord, at Tenant’s cost. Landlord may, without liability for loss
or damage, after written notice to Tenant, store or dispose such property at Tenant’s cost or sell the
property in any manner and retain all profits from such sale.

(b) Landlord shall have the right, if it so elects, to enter upon the Premises at
reasonable hours outside of school operating hours, and upon at least forty-eight (48) hours advance
notice to Tenant (except in emergencies in which case no advance notice is required), for the purpose
of inspecting the same, determining Tenant’s compliance with the Lease, repairing or maintaining the
Premises, or in connection with construction work or any other improvements, repairs or alterations in
and about the Premises. Landlord shall use reasonable efforts to minimize disruption to Tenant’s business
in connection with the foregoing activities but shall have no liability for such interruption or for any
damage to personal property, inventory, or for injury to persons, arising out of Landlord’s entry and work.

_Exhibit 1
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(¢) Tenant shall, prior to the Effective Date and from time to time thereafter upon
the written request of Landlord, but no more than once each calendar year, provide Landlord with
current income statements and balance sheets which accurately reflect the financial condition of
Tenant and any Guarantor of this Lease.

(d) Notwithstanding anything to the contrary contained in this Lease, it is
specifically agreed that neither Landlord, nor Landlord’s owners, employees, principals,
members, agents, directors, or representatives (collectively “Landlord Parties”), shall be
personally liable for any loss, damage, or injury suffered by Tenant or for any judgment entered
in favor of Tenant or its principals, shareholder, directors, or employees (collectively “Tenant
Parties”), and no execution, levy, attachment, garnishment, or enforcement may be had against
the assets of any Landlord Parties to satisfy any such claim or judgment. Provided, however, the
Tenant Parties shall look solely to the Landlord’s interest in the Premises to satisfy such claim
or judgment by pursuing Landlord’s equity, insurance proceeds and condemnation proceeds.

(e) If Landlord sells or transfers its interest in the Premises (other than a
transfer for security purposes) Landlord shall be released from all obligations and liabilities
accruing thereafter under this Lease, provided that Landlord’s successor has assumed in writing
all of Landlord’s obligations under this Lease which accrue after the date of such assignment.
Landlord shall deliver any Security Deposit, prepaid Rent or other funds of Tenant to such
successor and Tenant agrees to attorn to the purchaser or assignee, provided all Landlord’s
obligations hereunder which accrue after the date of such assignment (including, without
limitation, responsibility for any Security Deposit, prepaid Rent, or other funds) are assumed in
writing by such successor.

(f) As a material inducement to Landlord entering into this Lease, Tenant
agrees to deliver to Landlord a Guaranty (“Guaranty”) signed by Guarantor in the form attached
as Exhibit B hereto.

(g) Tenant acknowledges and agrees the Premises may not be used for a funeral
home, crematory, cemetery, or for the sale of funeral, cremation and cemetery related services and/or

merchandise, which restriction will not include flower or floral businesses.
J

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be duly executed in duplicate counter partie
each of which shall be deemed to be an original, as of the Effective Date, which is the date this Lease is fully
executed by both Landlord and Tenant, as noted on this signature page.

LANDLORD:

FORTIS I LLC,
a Delaware limited liability company

By:

Name: Martin Saidon

Title: Authorized Representative
Dated: March 22 2022

TENANT:

HGE FICILLC,
a Delaware limited liability company

b

Name: Guy Barnett

Title: Vice President

Dated: March 21, 2022

Exhibit 1
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EXHIBIT A
COMMENCEMENT DATE MEMORANDUM

THIS COMMENCEMENT DATE MEMORANDUM (this “Memorandum”), made as of

, 2022, by and between FORTIS I, LLC, a Delaware limited liability company
(“Landlord”) and HGE FIC I LLC, a Delaware limited liability company

(“Tenant™).

RECITALS

WHEREAS, Landlord and Tenant are parties to that certain Lease, with Effective Date of
March __, 2022, (the “Lease”) for certain premises (the “Premises”) located in Hallandale, Florida.

WHEREAS, now that all necessary facts are known, Landlord and Tenant desire to enter into
this Memorandum confirming the Lease Commencement Date, the Base Rent, and other matters under
the Lease. ‘

NOW, THEREFORE, Landlord and Tenant agree as follows:

(a) The Lease Commencement Date is
(b) The Rent Commencement Date is .
(©) The Expiration Date is .

(d) Base Rent for the Term are as set forth in the Face Page under Rent Table.

(e) Capitalized terms not defined herein shall have the same meaning as set forth in the Lease.

IN WITNESS WHEREOF, the Parties hereto have caused this Commencement Date
Memorandum to be executed as of the date and year first above written.

LANDLORD: TENANT:
FORTIS I, LLC, HGE FIC I LLC, a Delaware limited
a Delaware limited liability company liability company
By: By:
Name: Name:
Title: Title:
_Exhibit 1
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EXHIBIT B
GUARANTY

FOR VALUE RECEIVED and in consideration for and as an inducement to Landlord making the
within Lease with Tenant, Higher Ground Education Inc., a Delaware corporation, on behalf of itself, its legal
representatives, heirs, successors and assigns, jointly and severally, absolutely and unconditionally guarantees
to Landlord, Landlord’s successors and assigns, the full performance and observance of all the provisions
therein provided to be performed and observed by Tenant without requiring any notice of non-payment, non-
performance, or non-observance, or proof, or notice, or demand, whereby to charge the undersigned therefore,
and the undersigned expressly agrees that the validity of this agreement and the obligations of the undersigned
guarantor hereunder shall not be terminated, affected or impaired by reason of the assertion by Landlord against
Tenant of any of the rights or remedies reserved to Landlord pursuant to the provisions of the Lease. The
undersigned further agrees that this guaranty shall remain and continue in full force and effect as to any
renewal, modification or extension of this Lease, notwithstanding any assignment of this Lease, and
irrespective of any judgment entered against the Tenant, and until Landlord shall have received actual payment
of any such judgment, and such judgment shall only relieve the undersigned of liability to the extent of such
payment actually received. As a farther .inducement to Landlord to make this Lease and in consideration
thereof, Landlord and the undersigned agree that, in any action or proceeding brought by either Landlord or
the undersigned against the other on any matters whatsoever arising out of, or by virtue of the terms of this
Lease or of this Guaranty, Landlord and the undersigned shall, and do hereby, absolutely and unconditionally
waive trial by jury. In the event Landlord incurs any expenses in the enforcement of this Guaranty, whether
legal action be instituted or not, the undersigned agrees to be liable for same (including, without limitation,
reasonable attorneys’ fees) and to pay same promptly on demand by Landlord. The undersigned acknowledges
receipt of a complete copy of the Lease with all Exhibits and attachments, if any.

Dated: March 21, 2022

WITNESSES: GUARANTOR:
(As to Guarantor)

HIGHER GROUND EDUCATION INC.,
a Delaware corporation

Print Name: Marie-Pier Ali Guy Barnett, Vice President

Address: 10 Orchard, Suite 200
A Sig A7

Lake Forest, CA 92630
Print Name: Anne Sugden

Exhibit 1
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EXHIBIT C

PROPOSED TENANT IMPROVEMENTS
(subject to change provided Landlord’s responsibilities and/or obligations under the Lease are
unaltered, unmodified, and not affected in any way by Tenant’s changes)

Design and permitting
Parking lot alterations
New playground
Landscape

Fencing

Wall reconfigurations
Doors and windows
Added restrooms
Cabinetry

Flooring

Paint

Toilet accessories
Plumbing

New HVAC

New Electrical

Fire alarm

Fire Sprinklers

Access control

Signage

Appliances

Playground Equipment
Demolition

Structural Modifications
Masonry

Site Concrete
Landscaping
Furnishings

Thermal & Moisture Protection
Roof and Sheet Metal Replacement
Doors and Hardware
New Interior Windows
New Exterior Windows/Storefronts
Finishes

Drywall and Metal Studs
Ceramic Tile

FRP

Acoustical Ceiling
Paint

Exterior Coating

Toilet Accessories
Window Coverings

Fire Alarm

Fire Extinguishers

Data

Exhibit 1
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Purchase Price

Pre-development

T.Ls

Start-up

Other
Sub-Total:

Rent (@ 9%])
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EXHIBIT D

RENT CALCULATION

5,200,000
169,500
4,015,000
1,750,000
50,000

W Hr NN NN

11,184,500

1,006,600

Exhibit 1
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FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT (“Amendment”) is made as
of the 26" day of January 2023, by and between FORTIS I LLC, a Delaware Limited Liability
Company (“Landlord”), and HGE FIC I LLC, a Delaware limited liability company (“Tenant”),
an affiliate of Guidepost A LLC and a subsidiary of Higher Ground Education Inc. Landlord and
Tenant may be referred to jointly as “Parties,” and each separately may be referred to as a “Party.”

RECITALS

A. Landlord and Tenant entered into that certain Lease Agreement dated as of March 22,
2022, for the property located at 214 E. Hallandale Beach Boulevard, Hallandale Beach, Florida,
33009 (the “Lease™). -

B. The Parties desire to amend the Lease to, among other things, modify certain terms
related to the payment of the Tenant Improvement Allowance.

NOW, THEREFORE, in exchange for the mutual covenants and promises contained
herein and for other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Landlord and Tenant agree as follows:

1. Recitals. The above recitals are hereby confirmed by Landlord and Tenant as being true
and correct and the Parties agree that the Lease remains in full force and effect, subject to the
amendments to the Lease set forth herein. '

2. Amendments.

(A) The Parties agree to delete the paragraph in the Face Page entitled “TENANT
IMPROVEMENT ALLOWANCE” in its entirety and replace it with the following paragraph:

“TENANT IMPROVEMENT ALLOWANCE: Landlord shall provide Tenant with a
Tenant Improvement Allowance in an amount equal to Four Million and 00/100 Dollars
($4,000,000.00). Tenant shall use the Tenant Improvement Allowance solely and exclusively for
the work and renovation of the Premises, which includes, without limitation, any of the following:
tenant improvements, space planning and design, construction fees, cabinetry, shelving, light
fixtures, playground equipment, signage, consultant fees, permit and governmental approval fees,
or any other costs related to the renovation of the Premises for Tenant’s Permitted Use (the “Tenant
Improvements”). Landlord shall pay the Tenant Improvement Allowance to Tenant in accordance
with Article VII below.”

(B) The Parties agree the replace the Rent Table in the Face Page for the following:

Page 57 of 75

Year Annual Monthly
1 - $990,800 $82,566.67
(Subject to Paragraph (Subject to Paragraph
3.01 (a) (iv)) 3.01 (a) (iv))
2 $ 1,010,616.00 | § 84,218.00
3 $ 1,030,828.32 | $ 85,902.36
Exhibit 1
Exhilgitsd of 67




Case 25-80121-mvi11l Doc 647-1 Filed 11/20/25 Entered 11/20/25 11:59:16 Desc

Exhibit 1 Page 58 of 75

4 $ 1,051,444.89 | § 87,620.41
5 $ 1,072,473.78 | $ 89,372.82
6 $ 1,093,923.26 | § 91,160.27
7 $ 1,115,801.73 | $ 92,083.48
8 $ 1,138,117.76 | $ 94,843.15
9 $ 1,160,880.11 | § 96,740.01
10 $ 1,184,097.72 | § 98,674.81
11 $ 1,207,779.67 | $ 100,648.31
12 $ 1,231,935.26 | § 102,661.27
13 $ 1,256,573.97 | § 104,714.50
14 $ 1,281,705451 $ 106,808.79
15 $ 1,307.339.56 | $ 108,944.96
16 $ 1,333,486.35| § 111,123.86
17 $ 1,360,156.08 | $ 113,346.34
18 $ 1,387,359.20 | § 115,613.27
19 $ 1,415,106.38 | $ 117,925.53
20 $ 1,443,408.51 | § 120,284.04

(C) The Parties agree to add the following paragraph (iv) to Section 3.01(a):

“(iv) Notwithstanding anything to the contrary in the Lease, Tenant shall pay reduced
Base Rent in the amount of Sixty-seven Thousand Five Hundred Sixty-Six and 67/100 Dollars
(867,566.67) per month, until (i) Landlord pays the Final Disbursement (as defined in Section 7.09
below); or (ii) twelve (12) months have passed since the Rent Commencement Date, whatever of
(i) or (ii) occurs first. Starting on the month following Landlord’s payment of the Final
Disbursement or the thirteenth (13th) month after the Rent Commencement Date, whatever occurs
first, Tenant shall pay the Base Rent set forth in the Face Page corresponding to the first (1st)
Lease Year.”

(D) The Parties agree to amend Article VII of the Lease, by adding the following text as
Sections 7.09, 7.10 and 7.11:

“Section 7.09. Payment of the Tenant Improvement Allowance. Landlord shall pay the
Tenant Improvement Allowance, subject to the requirements set forth in Section 7.10 below, as
follows: (a) 50% of the Tenant Improvement Allowance shall be paid upon the Closing Date (the
“Initial Disbursement”); (b) 40% of the Tenant Improvement Allowance shall be paid to Tenant
upon the architect of record providing a signed Contractors AIA Pay Application form certifying
that 50% of the work has been completed (the “Second Disbursement”); and (c) 10% of the Tenant
Improvement Allowance shall be paid to Tenant upon the architect of record providing a signed
Contractors AIA Pay Application form certifying that substantially all of the work has been
completed (except for minor punchlist items) (the “Final Disbursement”). :

Section 7.10. Conditions Precedent for the Disbursement of the Tenant Improvement
Allowance. Payment of the Tenant Improvement Allowance by Landlord shall be subject to the
following conditions:

_ Exhibit 1
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(a) No event of default by Tenant shall have occurred and be continuing beyond
any applicable notice and cure period.

(b) Landlord has received from Tenant a request for the disbursement of the
applicable portion of the Tenant Improvement Allowance, at least ten (10) days prior to the date
in which the applicable portion of the Tenant Improvement Allowance will be disbursed.

(c) With respect to the Second Disbursement, Landlord has received from
Tenant’s architect a signed Contractors AIA Pay Application form certifying that 50% of the work
has been completed, at least ten (10) days prior to the date in which the Second Disbursement will
be disbursed. '

(d) With respect to the Second Disbursement, Landlord has received copies of
all change orders over $25,000.00, which have occurred up to ten (10) days prior to the date in
which the Second Disbursement will be disbursed.

(e) Tenant’s contractor’s and subcontractors’ waivers of lien, covering all work
for which the Second Disbursement is to be made to a date that is ten (10) days prior to the date in
which the Second Disbursement will be disbursed, and covering all work done on the Premises, to
a reasonably current date, otherwise paid for or to be paid for by Tenant or any other person, all in
compliance with the mechanics’ lien laws of the State, together with such invoices, contracts or
other supporting data as Landlord may reasonably require;

() With respect to the Final Disbursement, Landlord has received a
certification from Tenant and Tenant’s architect in writing that the Construction has been fully and
satisfactorily completed in accordance with the approved plans and specifications, subject to minor
punchlist items.

(g) With respect to the Final Disbursement, Landlord has received, at least ten
(10) days prior to the date in which the Final Disbursement will be disbursed, as-built plans and
specifications for the Premises.

(h) With respect to the Final Disbursement, at least ten (10) days prior to the
date in which the Final Disbursement will be disbursed, Tenant or Tenant’s contractor has supplied
Landlord with full and complete waivers of all mechanics’ lien claims such that the title insurance
company may issue its date down endorsement in form and substance acceptable to Landlord.

(i) With respect to the Final Disbursement, at least ten (10) days prior to the
date in which the Final Disbursement will be disbursed, Tenant shall have furnished to Landlord
evidence of insurance in accordance with the requirements set forth in the Lease.

(j) With respect to the Final Disbursement, at least ten (10) days prior to the
date in which the Final Disbursement will be disbursed, Tenant shall have furnished Landlord a
Certificate of Occupancy and all other governmental licenses and permits required to use, occupy
and operate the Premises for the Permitted Use from appropriate governmental authorities.

(k) With respect to the Final Disbursement, at least ten (10) days prior to the
date in which the Final Disbursement will be disbursed, Tenant shall have furnished a final plat of
survey locating the completed Premises, including all paving, driveways, fences and other exterior
improvements.

() Such other schedules, certificates, documents and other materials as
Landlord may request that are commercially reasonable.
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Section 7.11. Separate Bank Account for Tenant Improvement Allowance. The Parties
agree that the Tenant Improvement Allowance shall be deposited in a separate bank account for
the Premises (the “Separate Account”) and neither Tenant, nor any of its principals, guarantors or
affiliates shall commingle the Tenant Improvement Allowance with their own funds.
Notwithstanding the foregoing, Landlord acknowledges and agrees that it may take up to 90 days
for the Tenant to establish the Separate Account; therefore, Tenant shall be permitted to commingle
the Tenant Improvement Allowance with its other funds until such time as the Separate Account
has been opened. Upon Landlord’s request, Tenant shall provide Landlord, with the most recent
monthly statement for the Separate Account until the balance of such accounts is zero.”

(E) The Parties agree to replace Exhibit D of the Lease with the Exhibit D attached herein.
3. Miscellaneous.

(A) Each capitalized term used in this Amendment and not defined herein shall be deemed
to have the same meaning ascribed to it in the Lease.

(B) Except as specifically provided in this Amendment, the provisions of the Lease shall
remain unchanged and in full force and effect. In the event of a conflict between the Lease and this
Amendment, this Amendment shall control.

(C) Each person executing this Amendment on behalf of a Party represents and warrants
that it has the full power, authority, and legal right to execute and deliver this Amendment on
behalf of such Party and that this Amendment constitutes the legal, valid and binding obligations
of such Party, its heirs, representatives, successors and assigns, enforceable against such Party or
Parties in accordance with its terms.

(D) To facilitate execution of this Amendment, this Amendment may be executed in one
or more counterparts as may be convenient or required, and an executed copy of this Amendment
delivered electronically by e-mail shall have the effect of an original, executed instrument. All
counterparts of this Amendment shall collectively constitute a single instrument; but, in making
proof of this Amendment it shall not be necessary to produce or account for more than one such
counterpart executed by each Party hereto. It shall not be necessary for the signature of, or on
behalf of, each Party hereto, or that the signature of all persons required to bind any such Party
appear on each counterpart of this Amendment.

IN WITNESS WHEREOF, the Parties have executed this Amendment as of the day and
year first above written.

LANDLORD:
FORTIS I, LLC, gfDelaware Limited Liability Company

By: /

Martin Saidon Authorized Representative

Name:

_ Exhibit 1
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Title:

TENANT:
HGE FIC I LLC, a Delaware limited liability company

By:  Higher Ground Education Inc., a Delaware
corporation, its Manager

By, (A

Guy Barnett, Vice President

_ Exhibit 1
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Exhibit D

Project Cost 50% T.l.s

100% T.I_;S

Purchase Price : $ 5,200,000

Due Diligence $ 188,400
Closing | S 50,000

Tls §  2.000,000
Start-up $ 1,570,000

5,200,000
4,000,000
1,570,000
188,400
50,000

Total $ 9,008,400

_ AnnualRent (@'9%) $  810;800
Monthly Rent $ 67,566.67

U A

11,008,400

82,566.67

Exhibit 1
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EXHIBIT 2
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SECOND AMENDMENT TO LEASE AGREEMENT

THIS SECOND AMENDMENT TO LEASE AGREEMENT (this “Amendment”) is
made as of the 9th day of March 2023, by and between 214 E HALLANDALE BEACH LLC, a
Florida limited liability company successor-in-interest to FORTIS ILLC (“Landlord”), and HGE
FIC I LLC, a Delaware limited liability company (“Tenant”), an affiliate of Guidepost A LLC
and a subsidiary of Higher Ground Education Inc. Landlord and Tenant may be referred to jointly
as “Parties,” and each separately may be referred to as a “Party.”

RECITALS

A. Landlord and Tenant entered into that certain Lease Agreement dated as of March 22,
2022, for the property located at 214 E. Hallandale Beach Boulevard, Hallandale Beach, Florida,
33009 (the “Lease™).

B. The Parties desire to amend the Lease to, among other thlngs revise the amount of the
Start-Up Allowance.

NOW, THEREFORE, in exchange for the mutual covenants and promises contained
herein and for other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Landlord and Tenant agree as follows:

1. Recitals. The above recitals are hereby confirmed by Landlord and Tenant as being true
and correct and the Parties agree that the Lease remains in full force and effect, subject to the
amendments to the Lease set forth herein.

2. Amendments. The Parties agree to delete the paragraph in the Face Page entitled
“START-UP ALLOWANCE” in its entirety and replace it with the following paragraph:

“START-UP ALLOWANCE: The “Start-Up Allowance” shall mean: (a) One Million
Five Hundred Seventy Thousand and 00/100 Dollars ($1,570,000.00) plus (b) any Savings (as
defined in this Lease). Landlord shall pay Tenant the entire Start-Up Allowance on the
Closing Date. Tenant acknowledges and understands that the Start-Up Allowance is
exclusively for the Premises.”

3. Miscellaneous.

(A) Each capitalized term used in this Amendment and not defined herein shall be deemed
to have the same meaning ascribed to it in the Lease.

(B) Except as specifically provided in this Amendment, the provisions of the Lease shall
remain unchanged and in full force and effect. In the event of a conflict between the Lease and this
Amendment, this Amendment shall control.

(C) Each person executing this Amendment on behalf of a Party represents and warrants
that it has the full power, authority, and legal right to execute and deliver this Amendment on
behalf of such Party and that this Amendment constitutes the legal, valid and binding obligations
of such Party, its heirs, representatives, successors and assigns, enforceable against such Party or
Parties in accordance with its terms.

Exhibit 1
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(D) To facilitate execution of this Amendment, this Amendment may be executed in one
or more counterparts as may be convenient or required, and an executed copy of this Amendment
delivered electronically by e-mail shall have the effect of an original, executed instrument. All
counterparts of this Amendment shall collectively constitute a single instrument; but, in making
proof of this Amendment it shall not be necessary to prodice or account for more than one such
counterpart executed by each Party hereto. It shall not be necessary for the signature of, or on
behalf of, each Party hereto, or that the signature of all persons required to bind any such Party
appear on each counterpart of this Amendment.

IN WITNESS WHEREOF, the Parties have executed this Amendment as of the day and
year first above written.

LANDLORD:
214 E HALLANDALE BEACH LLC, a Florida limited liability company

By: Nicolas Weinstein (Mar 15, 2023 10:47 GMT+1)
Name:
Title:

TENANT:
HGE FIC I LLC, a Delaware limited liability company

By:  Higher Ground Education Inc., a Delaware
corporation, its Manager

By: (R

Guy Barnett, Vice President

_Exhibit 1
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Second Amendment to Lease - Execution
Version 3.9.23

Final Audit Report 2023-03-15
Created: 2023-03-14
By: Sara Sanchez (ssanchez@serberawfirm.com)
Status: Signed
Transaction ID: CBJCHBCAABAANmMcS-TSHiH1 BCTZsYA83nSj0xK86502R

"Second Amendment to Lease - Execution Version 3.9.23" Histo
y |

é?.’;) Document digitally presigned by SignNow
2023-03-09 - 10:03:59 PM GMT

™ Document created by Sara Sanchez (ssanchez@serberlawfirm.com)
2023-03-14 - 7:16:32 PM GMT

BES. Document emailed to nw@w6rei.com for signature
2023-03-14 - 7:16:51 PM GMT

3 Email viewed by nw@w6rei.com
2023-03-15 - 9:44:44 AM GMT

&% Signer nw@werei.com entered name at signing as Nicolas Weinstein
2023-03-15 - 9:47:25 AM GMT

é@. Document e-signed by Nicolas Weinstein (nw@w6rei.com)
Signature Date: 2023-03-15 - 9:47:27 AM GMT - Time Source: server

@& Agreement completed.
2023-03-15 - 9:47:27 AM GMT

Names and email addresses are entered into the Acrobat Sign service by Acrobat Sign users and are unverified unless otherwise noted.

Adobe Acrobat Sign
- L 167
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EXHIBIT 3
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THIRD AMENDMENT TO LEASE AGREEMENT

THIS THIRD AMENDMENT TO LEASE AGREEMENT (“Amendment”) is made
as of the 3™ day of April 2023, by and between 214 E HALLANDALE BEACH LLC, a Florida
limited liability company successor-in-interest to FORTIS I LLC (“Landlord”), and HGE FIC I
LLC, a Delaware limited liability company (“Tenant”), an affiliate of Guidepost A LL.C and a
subsidiary of Higher Ground Education Inc. Landlord and Tenant may be referred to jointly as
“Parties,” and each separately may be referred to as a “Party.”

RECITALS

A. Landlord and Tenant entered into certain Lease Agreement dated on or around March
22,2022, as amended by that certain First Amendment to Lease Agreement dated January 26,2023
and that certain Second Amendment to Lease Agreement dated March 9, 2023 (collectively, the
“Lease™), for the property located at 214 E. Hallandale Beach Boulevard, Hallandale Beach,
Florida, 33009 (the “Property™).

B. Landlord is in the process of purchasing the Property pursuant to the Contract and has
discovered that there are certain Open Permits and a Violation (as defined below) related to the

Property.

C. As a result of the existence of the Open Permits and the Violation, the purchase price
for the Property was reduced by Three Hundred Thousand Dollars (“Current Price Reduction™)
and, notwithstanding anything to the contrary contained in the Lease, the Parties have agreed that
Tenant shall receive a reduction in the Base Rent in connection with such Current Price Reduction,
as more particularly set forth below. There have been no other price reductions under the Contract.

D. The Parties desire to amend the Lease to, among other things, modify the Rent Table
and address Tenant’s responsibility for the Open Permits and Violation.

NOW, THEREFORE, in exchange for the mutual covenants and promises contained
herein and for other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Landlord and Tenant agree as follows:

1. Recitals, The above recitals are hereby confirmed by Landlord and Tenant as being true
and correct and the Parties agree that the Lease remains in full force and effect, subject to the
amendments to the Lease set forth herein.

2. Amendments.

(a) The Parties agree that the Rent Table in the Face Page shall be deleted and replaced
with the following:

Exhibit 1
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Year Annual Monthly
1 $972,800.00 $81,066.67
(Subject to Paragraph | (Subject to Paragraph
3.01 (a) (iv) 3.01 (a) {iv))
2 $992,256.00 $82,688.00
3 $1,012,101.12 $84,341.76
4 $1,032,343.14 $86,028.60
5 $1,052,990.01 $87,749.17
6 $1,074,049.81 $89,504.15
7 $1,095,530.80 $91,294.23
8. $1;117,441.42 $93;120.12
9 $1,139,790.25 $94,982.52
10 $1,162,586.05 $96,882.17
11 $1,185,837.77 /$98,819.81
12 $1,209,554.53 $100,796.21
13 $1,233,745.62 $102,812.13
14 $1,258,420.53 $104,868.38
15 $1,283,588.94 $106,965.75
16 $1,309;260.72 :$109,105.06
17 $1,335,445.93 $111,287.16
18 $1,362,154.85 '$113,512.90
19 $1,389,397.95 .6115,783.16
20 $1,417,185.91 '$118,098.83

(b) The Parties agree to add fhe following at the end of Section 2.02 to the Lease:

“ For the avoidance of doubt, Tenant has accepted the Premises subject to the following:
(1) Permit 2013-2238-NBCM-0, and Permit 2013-2238-NELC-0 (collectively (the “Open
Permits™) and (ii) Violation 2022-757, which requires obtaining the City of Hallandale’s
and Broward County’s 40-year recertification of the Premises (the “Vielation™) and shall
be responsible for closing the Open Permits and curing the Violations. Landlord represents
and warrants to Tenant that Landlord is not aware of any open permits or violations other
than the Open Permits and the Violation affecting the Property as of the date of the Third
Amendment to Lease. Based on such representation, in addition to the Open Permits and
the Violation, Tenant agrees to close and/or cure any further open permits and/or violations
which the Property may become subject to from and after the Closing Date and any open
permits and/or violations that may have existed prior to Closing for which Landlord was
unaware (as indicated above).”

(¢) The Parties agree that Section 7.08 of the Lease is hereby amended to delete

subparagraph (a) and replace it with the following:

Exhibit 1
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“(a) If Landlord receives any reductions or credits to the purchase price under the Contract
in addition to the price reduction of Three Hundred Thousand Dollars pursuant to the Third
Amendment to Lease Agreement (a “Price Reduction™) or”

(d) The Parties agree subsection (iv) of Section 3.01(a) shall be deleted and replaced with
the following:

“(iv) Notwithstanding anything to the contrary in the Lease, Tenant shall pay reduced
Base Rent in the amount of Sixty-six Thousand Sixty-six and 67/100 Dollars ($66,066.67) per
month, until (i) Landlord pays the Final Disbursement (as defined in Section 7.09 below); or (ii)
twelve (12) months have passed since the Rent Commencement Date, whatever of (i) or (ii) occurs
first. Starting on the month following Landlord’s payment of the Final Disbursement or the
thirteenth (13th) month after the Rent Commencement Date, whatever occurs first, Tenant shall
pay the Base Rent set forth in the Face Page corresponding to the first (1st) or second (2°¢) Lease
Year, as applicable. For clarification purposes, if the Final Disbursement occurs before twelve (12)
months have passed from the Rent Commencement Date, then the applicable Rent would be such
Rent as specified in the Rent Table for the first Lease Year, up until the Second Lease year when
the applicable Rent for such Second Lease Year shall apply. If the Final Disbursement has not
been paid after twelve months from the Rent Commencement Date, then on the thirteenth (13th)
month, the Rent specified in the Rent Table for the Second Lease Year shall apply.”

3. Miscellaneous.

(a) Each capitalized term used in this Amendment and not defined herein shall be deemed
to have the same meaning ascribed to it in the Lease.

(b) Except as specifically provided in this Amendment, the provisions of the Lease shall
remain unchanged and in full force and effect. In the event of a conflict between the Lease and this
Amendment, this Amendment shall control.

(c¢) Each person executing this Amendment on behalf of a Party represents and warrants
that it has the full power, authority, and legal right to execute and deliver this Amendment on
behalf of such Party and that this Amendment constitutes the legal, valid and binding obligations
of such Party, its heirs, representatives, successors and assigns, enforceable against such Party or
Parties in accordance with its terms. '

(d) To facilitate execution of this Amendment, this Amendment may be executed in one or
more counterparts as may be convenient or required, and an executed copy of this Amendment
delivered electronically by e-mail shall have the effect of an original, executed instrument. All
counterparts of this Amendment shall collectively constitute a single instrument; but, in making
proof of this Amendment it shall not be necessary to produce or account for more than one such
counterpart executed by each Party hereto. It shall not be necessary for the signature of, or on
behalf of, each Party hereto, or that the signature of all persons required to bind any such Party
appear on each counterpart of this Amendment.

[signatures on next page]
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IN WITNESS WHEREOF, the Parties have executed this Amendment as of the day and
year first above written.

LANDLORD:
214 EHALL ALE BEACH LLC, a Florida limited liability company

W i

Name: Pablo M Barreiro

Title: Authorized Representative

TENANT:
HGE FIC I LLC, a Delaware limited liability company

By: CB:“L

Guy Barnett, Vice President

_Exhibit 1
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EXHIBIT B
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ASSIGNMENT AND ASSUMPTION OF LEASES

For good and valuable consideration, the receipt of which is hereby acknowledged, FORTIS I,
LLC, a Delaware limited liability company, having an address at 2632 Hollywood Blvd. Suite 300, Hollywood,
Florida 33020 ("Assignor"), hereby irrevocably assigns, transfers, and sets over to 214 E HALLANDALE
BEACH LLC, a Florida limited liability company, having an address at 1395 Brickell Ave Suite 760, Miami, FL
33131 ("Assignee") all of Assignor's right, title, and interest, as lessor, in and to that certain lease, (the "Lease")
in effect for space at the real property located at 214 E. Hallandale Beach Boulevard, Hallandale Beach, Florida,
33009 (the "Property") and listed on Schedule 1 attached hereto and made a part hereof.

Assignee hereby expressly assumes all the obligations imposed upon the lessor under the Lease
which accrue from and after the date hereof.

Assignee acknowledges that, simultaneously with the execution hereof, Assignee has received
$122,202.18 from Assignor for the Security Deposit, and $83,883.33 for the prepaid first month’s rent under the

Lease, for a total amount of $206.085,51.

Assignor hereby agrees to indemnify and to hold Assignee harmless from and against any and all
loss, cost, liability, damage, or expense, including without limitation, reasonable attorneys' fees, originating or
relating to the period prior to the date hereof, and arising out of or with respect to the failure of Assignor to have
performed any of the obligations of the landlord under the Leases which accrued prior to the date hereof.

Assignee hereby agrees to indemnify and to hold Assignor harmless from and against any and all
loss, cost, liability, damage, or expense, including, without limitation, reasonable attorneys' fees, originating or
relating to the period following the date hereof and arising out of or with respect to the failure of Assignee to
perform any of the obligations of the landlord under the Leases accruing on and after the date hereof.

This Assignment may be executed in any number of counterparts, each of which when so
executed and delivered shall be deemed an original for all purposes, and all such counterparts shall together
constitute but one and the same instrument.

This Assignment shall be governed by and construed in accordance with the laws of the State of
Florida, without regard to conflict of law rules.

This Assignment and the obligations of the parties hereunder shall be binding upon and inure to
the benefit of the parties hereto and their respective legal representatives, successors, and-assigns.

No modification, waiver, amendment, discharge, or change of this Assignment shall be valid
unless the same is in writing and signed by the party against which the enforcement of such modification, waiver,
amendment, discharge, or change.is or may be sought.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQF, the parties hereto have executed this Assignment and Ag#imption of Leases as of this

1%t day of March, 2023.

2

FORTIS I, LLC,
a Delaware Jifited liability company
By:
Name: Martin Saidon

Title: Authorized Representative
214 EHALLANDALE BEACH LLC,

a Florida limited liability company

By: W

Name: NicolasAVeinstein

Title: Authorized representative

Exhibit 1
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SCHEDULE 1

Lease

3
Exhibit 1
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v Claim #9 Date Filed: 7/10/2025

Debtor 1 Higher Ground Education Inc.

Debtor 2

(Spouse, if

filing)

United States Bankruptcy Court for the: Northern District of Texas, Dallas Division
Case number 25-80121

: A Date Stamped Copy Returned
Official Form 410 - [ No self addressed stamped envelope
Proof of Claim CNocopyloretum e

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

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

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.
Fill In all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

mwentify the Claim

1. Who is the current 214 E Hallandale Beach LLC
creditor? Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor See attached addendum

2. Has this claim been O No
acquired from
o eone olsa? B9 Yes. From whom? See attached addendum
3. Where should notices Where should notices to the creditor be sent? Where should payments to the creditor be sent?
and payments to the (if different)
creditor be sent?
Federal Rule of 214 E Hallandale Beach LLC 214 E Hallandale Beach LLC
Bankruptcy Procedure cl/o Winstead PC Attn: Annmarie Chiarello Attn: Martin Saidon
(FRBP) 2002(g) Name Name
500 Winstead Building, 2728 N. Harwood Street 1395 Brickell Avenue, Suite 760
Number Street Number Street
RECEIVED Dallas X 75201 Miami FL 33131
City State ZIP Code City State ZIP Code

JUL 102025

Contact phone  (214) 745-5410 Contact phone  305.692.0334

/ERHTA GLOBAB, Contact email  achiarello@winstead.com Contact email ~ martin@fortecnow.com

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

4. Does this claim amend X No

one already filed? .
Iready fi [ Yes. Claim number on court claims registry Filed on

MM /DD/ YYYY

5. Do you know if anyone Xl No
Ise has filed a proof
i fo thes elaim? [ Yes. Who made the earier filing?
roen | \lIllIIIlIII|I||I||I|||\\|||||||||||I||I||I\I\I||I

Exhibit 2 2580121250710000000000
Page 1 of 149 .
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Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number [x] Ng
identify th . .
you use to identify the [ Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor:

debtor?

7. How much is the claim? At least $31,072,411.99 Does this amount include interest or other charges?
(See attached addendum) Ono

- [Xlvyes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)}2)(A)-

8. Whatis the basis of Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
the claim? Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

Breach of Lease Agreement and Guaranty (see attached addendum)

9. lsallorpartofthe [Jno

claim secured? Klyes. The claim is secured by a lien on property.

Nature of property:

[ Real estate. If the claim is secured by the debtor's principal residence, file a Mortgage Proof of
Claim Attachment (Official Form 410-A) with this Proof of Claim. :

3 Motor vehicle

B¢ other. Describe: See attached addendum

Basis for perfection: See attached addendum

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

Value of Property: See attached
addendum

Amount of the claim that is secured: See attached
addendum _

Amount of the claim that is unsecured: See attached (The sum of the secured and unsecured
addendum amounts should match the amount in line 7.)

E@EHVED Amount necessary to cure any default as of the date of the petition:  See attached addendum

JuL 1 |
L 1 O 2025 Annual Interest Rate (when case was filed) See attached addendum

VERITA GLOBA] UOrixed

[ variable

10. Is this claim based O No

on a lease?
B Yes. Amount necessary to cure any default as of the date of the petition.
See attached addendum
11. Is this claim Ono
subject to a right
of s{atoff? g Xyes. Identify the property: See attached addendum
Official Form 410 Proof of Claim page 2

Exhibit 2
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12. Is all or part of the
claim entitied to
priority under
11 U.S.C. § 507(a)?

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

B No
[ Yes. Check all that apply: Amount entitled to priority

[J Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B). $

O Up to $3,800* of deposits toward purchase, lease, or rental of property or
services for personal, family, or household use. 11 U.S.C. § 507(a)X7).

€0

[0 wages, salaries, or commissions (up to $17,150*) earned within 180
days before the bankruptcy petition is filed or the debtor's business ends,
whichever is earlier. 11 U.S.C. § 507(a)(4).

[0 Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8).

€ & &

[ cContributions to an employee benefit plan. 11 U.S.C. § 507(a)(5).

O oOther. Specify subsection of 11 U.S.C. § 507(a) (__) that applies. $

* Amounts are subject to adjustment on 4/01/28 and every 3 years after that for cases begun on or after the date of adjustment.

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

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

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.

18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:

[ 1 am the creditor.

il 1 am the creditor's attorey or authorized agent.

[1 1 am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.
Oi1ama guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when
calculating the amount of the claim, the creditor gave the debtor credit for any payments received toward the
debt.

| have examined the information in this Proof of Claim and have a reasonable belief that the information is true
and correct.

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

Executed on dateo} 0‘? z OU'

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

Name Martin . Saidon
First name Middle name Last name
Title Authorized Representative
RE@EEVE@ Company 214 E Hallandale Beach LLC
WA bl W Identify the corporate servicer as the company if the authorized agent is a servicer
g Address 1395 Brickell Avenue, Suite 760
JUL 1 0 2025 Number Street

VERETA @LQBAQ“ Miarmi FL 33131

City State ZIP Code
Contact phone  305.692.0334 Email martin@fortecnow.com
Official Form 410 Proof of Claim page 3
Exhibit 2
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‘ MWINSTEAD Austin | Charlotte | Dallas | Fort Worth | Houston | New York { San Antonio | The Woodlands
2728 N. Harwood Street 214.745.5400 OFFICE
Suite 500 214.745.5380 FAX
Dallas, TX 75201 winstead.com

direct dial: 214-745-5410
achiarello@winstead.com

July 9, 2025

VIA FEDERAL EXPRESS

HGE Claims Processing Center

c/o Verita Global

222 N. Pacific Coast Hwy, Suite 300
El Segundo, CA 90245

Re: Higher Ground Education, Inc. — Case No. 25-80121, United States Bankruptcy
Court for the Northern District of Texas, Dallas Division

To Whom [t May Concern:
Enclosed please find an original and one (1) copy of a.Proof of Claim in the above-
referenced case. Please return a file-stamped copy in the enclosed self-addressed stamped

envelope.

if you have any questions, please do not hesitate to contact me.

Annmarie Chiarello

AC/po

Enclosures

Exhibit 2
Page 4 of 149 WINSTEAD PC | ATTORNEYS
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
IN RE: . CASE NO. 25-80121-11 (MLV)
’ §
HIGHER GROUND EDUCATION, § Chapter 11
INC.! §
§
§

DEBTORS.
214 E HALLANDALE BEACH LLC'S ADDENDUM TO PROOF OF CLAIM

Claimant:

The Proof of Claim to which this Addendum is attached, and of which this Addendum is
a part, asserts the claim of 214 E Hallandale Beach LLC (the "Landlord") against Higher Ground
_Educatiqn Inc. (the "Debtor"), the debtor in the above-captioned and styled bankruptcy case (the

.

"Bankruptcy Case").

Basis, Description, and Amount of Claim:
- On June 17, 2025 (the "Petition Date"), the Debtor filed a voluntary petition for relief
pursuant to Chapter 11 of Title 11 of the United States Code, 11 U.S.C. §§ 101 ef seq. (the

"Bankruptcy Code"), thereby initiating the Bankruptcy Case.

Prior to the Petition Date, HGE FIC I LLC (the "Tenant") and FORTIS I, LLC (the "Prior

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor's federal identification
number, are: Higher Ground Education In¢. (7265); Guidepost A LL.C (8540); Prepared Montessorian LL.C (6181);
Terra Firma Services LLC (6999); Guidepost Birmingham LLC (2397); Guidepost Bradley Hills LLC (2058);
Guidepost Branchburg LLC (0494); Guidepost Carmel LLC (4060); Guidepost FIC B LLC (8609); Guidepost FIC
C LLC (1518); Guidepost Goodyear LLC (1363); Guidepost Las Colinas LLC (9767); Guidepost Leawood LLC
(3453); Guidepost Muirfield Village LL.C (1889); Guidepost Richardson LLC (7111); Guidepost South Riding LLC
(2403); Guidepost St Robert LLC (5136); Guidepost The Woodlands LLC (6101); Guidepost Walled Lake LLC
(9118); HGE FIC D LLC (6499); HGE FIC E LLC (0056); HGE FIC F LLC (8861); HGE FIC G LLC (5500); HGE
FICHLLC (8817); HGE FICI LLC (1138); HGE FIC K LLC (8558); HGE FIC L LLC (2052); HGE FIC M LLC
(8912); HGE FIC N LLC (6774); HGE FIC O L1.C (4678); HGE FIC P LLC (1477); HGE FIC Q LLC (3122); HGE
FIC R LLC (9661); LePort Emeryville LLC (7324); AltSchool IT LL.C (0403). The Debtors' mailing address is 1321
Upland Dr. PMB 20442, Houston, Texas 77043.

ADDENDUM TO PROO¥F OF CLAIM Page 1 of 4
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Landlord"),* predecessor-in-interest to the Landlord, were parties to a certain commercial Lease
Agreement, dated March 28, 2022, as amended by that certain First Amendment to Lease
Agreement by and between the Prior Landlord predecessor-in-interest to the Landlord and the

Tenant, dated January 26, 2023, as amended by that certain Second Amendment to Lease

- Agreement by and between the Prior Landlord predecessor-in-interest to the Landlord and the

Tenant, dated March 9, 2023, as amended by that certain Third Amendment to Lease Agreement
by and between the Prior Landlord predecessor—in-intérest to the Landlord and the Tenant, dated
April 3, 2023 (as may or has been amended, supplemented, or modified from time to time, the

"Lease"), under which the Tenant agreed to lease certain space to operate a school located at 214

E Hallandale Beach Blvd, Hallandale Beach, Florida (the "Leased Premises"). Pursuant to the
Lease, tile Landlord holds a security deposit in the amount of $118,098.83 (the "Security
Deposit").

In connection with the Lease, the Debtor executed that certain Guaranty ih favor of the
Prior Landlord predecessor-in-interest to the Landlord, dated March 21, 2022 (the "Guaranty").
A copy of the Lease and the Guaranty is attached to the Complaint (as hereinafter defined) as
Exhibit "A" and incorporated herein for all purposes.

On November 25, 2024, the Landlord filed its Complaint (the "'Complaint") seeking to
collect all amounts dﬁe and owing under the Lease and the Guaranty pursuant to the matter
styled: 214 E Hallandale Beach LLC vs. HGE FIC I LLC and Higher Ground Education Inc., in

the 17" Judicial Circuit in and for Broward County, Florida under Case No. CACE-24-01694

2 Pursuant to that certain Assignment and Assumption of Leases by and between the Landlord and the Prior
Landlord, dated March 1, 2023 (the "Assignment"), the Landlord is the successor-in-interest to the Prior Landlord.
A copy of the Assignment is attached to the Complaint (as hereinafter defined) as Exhibit "B."

ADDENDUM TO PROOF OF CLAIM Page 2 of 4
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(the "State Court"). A true and correct copy of the Complaint is attached hereto as Exhibit '"1"
and incorporated herein for all purposes.

As described by the Complaint, prior to the Petition Date, the Tenant and the Debtor were
default under the Lease and the Guaranty.

As described by the Complaint, on October 28, 2024, Landlord obtained a ﬁna1 judgment
against the Tenant, which removed the Tenant from the Leased Premises and awarded Landlord
Vpossession of the Leased Premises, but without terminating the Lease itself.

As of the PC;EitiOI’l Date, as further described by the Complaint and pursuant to the Lease |

and Guaranty, the Debtor was indebted to the Landlord in the amount of at least $31,072,411.99

less all applicable credits, plus all other fees, interest, costs, and expenses incurred and that
continue to accrue with respect to the Lease and/or Guaranty, including, but not limited to,
attorneys' fees? and costs, in addition to the Landlord's future attorneys' fees and costs in an as

yet to be determined amount, to the extent permitted by the Bankruptcy Code and applicable law

" (collectively, the "Pre-Petition Claim"). The Pre-Petition Claim consistent of the damages

asserted in the Complaint including, but not limited to: (i) damages related to the Tenant
Improvement Allowance (as defined by the Lease) in the amount of at least $3,600,000.00 and a
breach of the Lease related to the same; (ii) damages related to the Start-Up Allowance (as
defined by the Lease) in the amount of at least $1,570,000.00 and a breach of the Lease related to
the same; (iii) at least $1,880,289.17 in other damages; and (iv) Rent (as defined by the lease)
due and owing under the Lease and the Guaranty.

Secured Claims:

The cléims set forth in the Proof of Claim against the Debtor are filed as secured claims,

3 See Lease, § 27.03

ADDENDUM TO PROOF OF CLAIM Page 3 of 4

Exhibit 2
Page 7 of 149



Case 25-80121-mvi1l Doc 647-2 Filed 11/20/25 Entered 11/20/25 11:59:16 Desc

Exhibit 2 Page 8 of 149

except to the extent that the value of the Security Deposit is insufficient to satisfy in full the
amounts claimed herein. As to any deficiency in the amounts claimed herein, the claims set forth
in the Proof of Claim are filed as general unsecured claims. The Landlord reserves all right of
setoff puréuant to Section 553 of the Bankruptcy Code.

Reservation of Rights:

The Landlord reserves the right to amend or supplement this Proof of Claim at any time -

and for any reason, including, without limitation: (a) to increase or otherwise adjust the total
claim amount, or any component thereof, as a result of additional information or otherwise;
(b) to revise estimated amounts or substitute actual amounts for estimated amounts; and, (¢) to
revise any of the statements and information contained herein or to add new information and/or
documents relating to the claim aSse_:rted hereby.

The ﬁling of this Proof of Claim is not an election of remedies, and the Landlord does not
waive, and expressly reserves, any and all rights it may have under the Proof of Claim, any

related document, instrument or agreement, or applicable law against any person, entity, or

/' property relating to the Pre-Petition Claim and/or the claim(s) asserted.hereby, including, without

limitation, the Debtor, or any of the Debtor's affiliates or corporate guarantors under the Lease or
Guaranty, or any other related agreement.

DATED: July 9, 2025.

ADDENDUM TO PROOF OF CLAIM Page 4 of 4
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Filing # 211663545 E-Filed 11/25/2024 12:15:32 PM

IN THE CIRCUIT COURT OF THE 17th
JUDICIAL CIRCUIT IN AND FOR
BROWARD COUNTY, FLORIDA

Case No.

214 EHALLANDALE BEACH LLC,

Plaintiff,
V.
HGE FICILLC and
HIGHER GROUND EDUCATION INC.,

Defendants.

/
COMPLAINT

Plaintiff 214 E Hallandale Beach LLC (“Landlord”) sues Defendants HGE FIC I LL.C
(“Tenant”) and Higher Ground Education Inc. (“Guarantor”). In March 2022, Tenant signed a
lease to use real property in Hallandale Beach as a Montessori school for a period of twenty
years. Under the lease, Landlord gave Tenant millions lof dollars in tenant-improvement and
start-up allowances in order to build the school. Within mere weeks of receiving 1.6 million
dollars in allowances, however, Tenant stopped paying rent and decided not to open the school—
materially breaching the lease. As a result of Tenant’s breaches, Landlord brings this éction
against Tenént and Guarantor—which also signed and guéranteed the lease—for millions of
dollars in damages.

Jurisdiction and Venue -
1. The Court has jurisdiction because this is an action at law in which the matter in

controversy exceeds the sum of $50,000, exclusive of interest, costs, and attorney’s fees.

. Exhibit 1
Exhibit 2 ;57
Page 9 of 149
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2. Venue is proper because the cause of action accrued, and the property in litigation
is located, in Broward County, and because a forum-selection clause requires that this action be
brought exclusively in Broward County.

Parties

3. At all material times to this action, Landlord was a Florida limited liability
company with its principal place of business in Miami, Florida.

4, At all material times to this action, Tenant was a Delaware limited liability
company with its principal place of business in Houston, Texas.

5. At all material times td this action, Guarantor was a Delaware corporation with its
principal place of business in Lake Forest, California.

Factual Allegations

6. Landlord owns the real property located at.214 E Hallandale Beach Boulevard,
Hallandale Beach, Florida 33009 (the “Premises”).

7. InMarch 2022, Tenant signed a Lease Agreement (the “Lease”) to lease the
Premises for a term of 20 years. A copy of the Lease and all its amendments are attached as
Exhibit A. Tenant signed the Lease in order to build and operate a Montessori school on the
Premises.

8. In February 2023, Landlord—via a document called Assignment and Assumption
of Leases—acquired all right, title, and inferest as landlord in and to the Lease. See Exhibit B.

9. Several provisidns of, and an exhibit to, the Lease are relevant here:

a. Tenant was required to pay monthly rent to Landlord, which was due on the first

day of each month. See Lease § 3.01.

2
xhi { ihit 1
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b. “Tenant shall be responsible for closing any open permits in connection with

Tenant Improvements.” Lease § 7.05.

“Indemnification. Tenant agrees to indemnify, defend and hold Landlord ...
harmless from and against all claims, actions, suits, {and] losses ... of third
persons and any employee of Tenant ... arising out of, resulting from, or relating
to any ... damage to property (including any loss of the use thereof) ... occurring

in, about, or from the Premises.” Lease § 12.01.

. Tenant “warrants and agrees” to comply with all applicable laws. Lease § 21.01.

Landlord was required to provide Tenant with a Tenant Improvément Allowance,
which Tenant agreed to use “solely and exclusively for the work and renovation
of the Premises.” First Am. to Lease. |

“Payment of the Tenant Improvement Allowance by Landlord shall be subject to
the following conditions: (a) No event of defﬁult by Tenaﬁt shall have occurred
and be continuing beyond any applicable notice and cure period.” First Am. to

Lease § 7.10(a).

. “Separate Bank Account for Tenant Improvement Allowance. The Parties agree

that the Tenant Improvement Allowance shall be deposited in a separate bank
account for the Premises (the ‘Separate Account’) and neither Tenant, nor any of
its principals, guarantors or affiliates shall comingle the Tenant Improvement
Allowance with their own funds.... Upon Landlord’s request, Tenant shall
provide Landlord, with the most recent monthly statement for the Separate

Account until the balance of such accounts is zero.” First Am. to Lease § 7.11.
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h. Exhibit B to the Lease is a Guaranty. Thereunder, Guarantor “absolutely and

unconditionally guarantees to Landlord, Landlord’s successors and assigns, the

- full performance and observance of all the provisions therein provided to be

performed and observed by Tenant.”

Tenant breached the Lease in the following ways:

. In breach of section 3.01 of the Lease, Tenant failed to pay the rent as required by

the Lease for the month of July 2024 and has not paid rent since.

. In breach of section 7.11 of the Lease, Tenant or “its principals, guarantors, or

affiliates” “commingle[d]] the Tenant Improvement Allowance with their own
funds.” Indeed, Tenant’s bank statements reflect transfers from the “separate bank
account” required by the Lease to other accounts owned or controlled by Tenant

or its principals, guarantors, or affiliates.

. In breach of section 12.01 of the Lease, Tenant’s actions have caused a Loss

“arising out of, resulting from, or relating to any ... damage to property (including
any loss of use thereof ... occurring i_n, about, or from the Premises.” Specifically,
a plaintiff filed a complaint for declaratory and injunctive relief against Landlord
arising out of an alleged “Breach of the Amended Perpetual Easement and Shared
Parking Agreement which governs the rights related to a perpetual easement.”
Compl. Y 6, 200 HBB, LLC v. 214 E Hallandale Beach LLC, No. CACE-24-
009318 (Fla. 17th. Cir. Ct. filed July 3, 2024). That action alleges that Landlord
“has interfered with these rights [under the easement] through unauthorized

towing of Plaintiff’s employees’ vehicles ... and fencing off the area to prevent

it 1
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remedied.

12.
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access to parking.” Id. § 9. Upon information and belief, Tenant also had the

plaintiff’s employees’ cars towed, and Tenant fenced off these areas.

. In breach of sections 7.05 and 21.01 of the Lease, Tenant permitted “open code

violations” on the Premises.

Landlord formally notified Tenant of these breaches, which were never cured or

On October 28, 2024, Landlord obtained a final judgment against Tenant, which

removed Tenant from the Premises and awarded Landlord possession of the Premises. See 214 E

Hallandale Beach LLC v. HGE FIC I LLC, No. COCE-24-051904 (Fla. 17th Cnty. Ct.).

13.

waived.

14.
15.

16.

All conditions precedent have occurred, have been performed, or have been

Count I: Breach of Lease
Landlord realleges the allegations in paragraphs 1-13 as if fully set forth herein.
The Lease is a valid contract.

As set forth in detail in paragraph 9, the Lease imposed on Tenant various

contractual duties.

17.

As set forth in detail in paragraphs 10-11, Tenant breached various of those

contractual duties, and Tenant failed to cure any of them.

18.

19.

These breaches are material.

These breaches damaged Landlord.

WHEREFORE, Landlord requests that the Court enter judgment in its favor and against

Tenant for all available damages—including, among other damages, all future rent for the

5
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remainder of the Lease’s original term—attorney’s fees, cosfs, and expenses per Section 27.03 of
the Lease, all available interest, and all other relief that the Court considers just and proper.
Count II: Breach of Guaranty

20.  Landlord realleges the allegations in paragraphs 1—13 as if fully set forth herein.

21.  The Guaranty—TIocated at Exhibit B to the Lease—is a valid contract.

22.  Guarantor breached the Guaranty by failing to pay Landlord all available
damages, fees, and costs that are required by Tenant under the Lease.

23.  These breaches are material.

24.  These breaches damaged Landlord.

WHEREFORE, Landlord requests that the Court enter judgment in its favor and against
Guarantor for all available damages—including, among other damages, all future rent for the
remainder of the Lease’s original tem;aﬁomey’s fees, costs, and expenses per Section 27.03 of

the Lease, all available interest, and all other relief that the Court considers just and proper.

Dated: November 25, 2024 ‘Respectfully Submitted,
ToTB FUNES PA

s/Brian W. Toth

Brian W. Toth

Florida Bar No. 57708
btoth@tothfunes.com

Freddy Funes

Florida Bar No. 87932
ffunes@tothfunes.com

Ingraham Building '
25 Southeast Second Avenue, Suite 805
Miami, Florida 33131

Telephone: (305) 717-7850

Counsel for Plaintiff 214 E Hallandale Beach LLC
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LEASE AGREEMENT

by and between

FORTIS I, LLC, a Delaware limited liability company
LANDLORD
-and
HGE FICILLC, a Delaware limited liability company

TENANT

Exhitsignoit 1
Page T6%t 4897
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LANDLORD:

LANDLORD NOTICE
ADDRESS:

LANDLORD NOTICE
EMAIL ADDRESS:

LANDLORD WIRE
INSTRUCTIONS,
ADDRESS, OROTHER
INSTRUCTIONS FOR
PAYMENT OF RENT:

TENANT:

GUARANTOR:

TENANT NOTICE
ADDRESS:

PREMISES
ADDRESSES:

Exhibit 2 Page 17 of 149

FACE PAGE

FORTIS I, LLC, a Delaware limited liability company

2632 Hollywood Blvd. Suite 300
Hollywood, FL 33020

With a copy to Landlord’s attorney:

Serber & Associates, P.A.
2875 NE 191 Street, Suite 801
Aventura, Florida 33180

Attn: Daniel Serber, Esq.
Email: djs@serberlawfirm.com

msaidon@benragroup.com

Landlord to provide separately
HGE FIC I LLC, a Delaware limited liability company

HIGHER GROUND EDUCATION INC., a Delaware
corporation

10 Orchard, Suite 200

Lake Forest, CA 92630

Attn: Rebecca Gim, General Counsel
Phone: (949) 836-9401

Email: legalnotices@tohigherground.com

214 E Hallandale Beach. Boulevard,
Hallandale Beach, Florida, 33009

Desc



Case 25-80121-mvi1l Doc 647-2 Filed 11/20/25 Entered 11/20/25 11:59:16 Desc

PREMISES:

EFFECTIVE DATE:

TENANT
IMPROVEMENT
ALLOWANCE:

LEASE
COMMENCEMENT
DATE:

i

RENT
COMMENCEMENT
DATE:

Exhibit 2 Page 18 of 149

Approximately 1.05 acres located at 214 E Hallandale Beach Boulevard,
Hallandale Beach, FL 33009 (the “Lof”), and all of the Landlord’s rights

and interest therein, including without limitation the buildings located

thereon, consisting of approximately 19,968 square feet (the “Building”),
together with the parking lot and all appurtenant easements, rights and other
improvements now existing or hereafter running with, or constructed on, the Lot
(the “Premises”).

The Effective Date shall be the date on which the Lease is fully
executed by both Landlord and Tenant, as noted on the signature

page.

Landlord shall provide Tenant with a Tenant Improvement Allowance in an
amount equal to Four Million Fifteen Thousand

00/100 Dollars (84,015,000.00). Tenant shall use the

Tenant Improvement Allowance solely and exclusively for the work

and renovation of the Premises, which includes, without limitation,

any of the following: tenant improvements, space planning and design,
construction fees, cabinetry, shelving, light fixtures, playground

equipment, signage, consultant fees, permit and governmental

approval fees, or any other costs related to the renovation of the Premises
for Tenant’s Permitted Use (the “Tenant Improvements™). Landlord shall
pay the entire Tenant Improvement Allowance to Tenant on the Closing Date.

The Lease Commencement Date shall be the date that Landlord closes
escrow on the purchase of the Premises pursuant to the Contract (as
defined below) (the “Closing Date”) and Landlord delivers possession
of the Premises to the Tenant which shall be accomplished on the date
Landlord tenders the keys to the Leased Premises to Tenant. This Lease
is contingent upon Landlord taking title to the Premises and delivering
possession to the Tenant within fourteen (14) days from the Closing
Date under the Contract, after taking into account all extensions
permitted under the Contract as of the Effective Date of the Contract,
unless otherwise agreed to by the parties. For clarification purposes, the
Closing Date under the Contract is August 8, 2022.

The “Rent Commencement Date” shall be the date that is thirty
(30) days after the Lease Commencement Date. Starting on the
Rent Commencement Date, Tenant shall begin paying Rent on a
monthly basis as set forth in the Rent Table below.

ibit 1
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TERM:

EXPIRATION DATE:

OPTIONS TO
EXTEND:

START-UP
ALLOWANCE:

CONTRACT:

Exhibit 2 Page 19 of 149

The Term shall begin on the Rent Commencement Date and shall end on
the Expiration Date which occurs approximately twenty (20) years after the
Rent Commencement Date.

Each period of twelve (12) full calendar months occurring during the
Term shall be a “Lease Year”, with the first Lease Year starting on the
Rent Commencement Date and ending twelve (12) calendar months
thereafter. The second Lease Year starting on the anniversary of the first
Lease year and ending twelve (12) calendar months thereafter, and so
on until the last Lease Y-ear, which shall end on the Expiration Date.

August 31 in the year that is at least twenty (20) years following
the Rent Commencement Date, as evidenced in the CDM
(as defined below and attached as an exhibit to this Lease).

Four (4) options to extend the Term for five (5) years each (each such
period an “Option Period”). Each Option Period shall constitute an
extension of the Lease Term, and each twelve (12) month period
occurring during an Option Period shall be an additional Lease Year,
Base Rent during the Option Period shall increase annually by two
percent (2%) as in the original Term. Tenant shall provide twelve (12)
months’ advance written notice to Landlord of its intention to exercise
each extension period. ' S

The Start-Up Allowance shall mean: (2) One Million Seven Hundred Fifty
Thousand and 00/100 Dollars ($1,750,000.00) plus (b) any Savings (as defined

in this Lease). Landlord shall pay Tenant the entire Start-Up Allowance on
the Closing Date. Tenant acknowledges and understands that the

Start-Up Allowance is exclusively for the Premises.

The Contract shall mean that certain Commercial Contract

dated May 26, 2021, as amended, by and between Potential Church Inc,
a Florida not for profit corporation, as Seller and Fortis I, LLC, a
Delaware limited liability company as Buyer for

the Premises.

__Exhibit 1
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BASE RENTAL AND RENTAL INCREASES:

Annual Base Rent and Monthly Base Rent shall be as set forth in the following Rent Table
(where the Annual Base Rent and Monthly Base Rent in Lease Year 1 shall be the “Initial Rent”):

*Plus any sales tax on commercial rentals due and payable to the State of Florida, if any.

The Annual and Monthly Base Rent specified in the Rent Table includes the yearly 2% rental rate
increase.

** Lease Year 20 shall extend through the Expiration Date.

*** Annual Base Rent is based on the amounts in Exhibit D, as specified in the below Rent Table.

RENT TABLE

Lease Annual Base Rent Monthly Base Rent

Years (“ABR”»)* (“MBR?) *
1 $ 1,006,600.00 $ 83,883.33
2 $ 1,026,732.00 $ 85,561.00
3 $ 1,047,266.64 $ 87,272.22
4 $ 1,068,211.97 $ 89,017.66
5 $ 1,089,576.21 $  90,798.02
6 $ 1,111,367.74 $ 92,613.98
7 $ 1,133,595.09 $  94.466.26
8 $ 1,156,266.99 $ 96,355.58
9 $ 1,179,392.33 $ 98,282.69
10 $ 1,202,980.18 $ 100,248.35
11 $ 1,227,039.78 $ 102,253.32
12 $ 1,251,580.58 $ 104,298.38
13 $ 1,276,612.19 $ 106,384.35
14 $ 1,302,144.43 $ 108,512.04
15 $ 1,328,187.32 $ 110,682.28
16 $ 1,354,751.07 $ 112,895.92
17 $ 1,381,846.09 $ 115,153.84
18 $ 1,409,483.01 $ 117,456.92
19 $ 1,437,672.67 $ 119,806.06
20%* $ 1,466,426.13 $ 122,202.18

PREPAID RENT AND

SECURITY DEPOSIT: Within one (1) business day of the Effective Date, Tenant shall deliver to
Landlord: Prepaid Rent in an amount equal to the first month’s rent and a
Security Deposit in an amount equal to the last month’s rent, as set forth in
the Rent Table.

PERMITTED USE: Infant care, daycare and pre-school, childcare, private school, office, and
related uses, and any other lawful purpose as permitted within the
applicable City. gyt 1
Exhibj
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Subject to separate written agreement.

REAL ESTATE
BROKERS:

The Face Page information is incorporated into and made a part of the Lease. In the event of any
conflict between any Face Page information and the Lease, the Face Page shall control.

Exhibit 1
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LEASE AGREEMENT

THIS LEASE AGREEMENT (this “Lease”) is made and entered into as of the Effective Date, by and between the
Landlord and Tenant (each, a “Party”, collectively, the “Parties”) described on the Face Page. The Face Page,
including all terms defined thereon, are incorporated as part of this Lease. Landlord and Tenant hereby
acknowledge and represent to each other that on the Effective Date, Landlord is not yet the fee simple owner of the
Premises and that the execution of this Lease is a material inducement for Landlord to purchase the Premises.
Land]ord, at Landlord’s sole and absolute discretion and without penalty, shall have the right to terminate this Lease
on or prior to the Closing Date. Nothing contained herein shall operate to modify Tenant’s termination rights under
this Lease, including, but not limited to Section 2.05 below.

ARTICLE I DEFINITIONS

Section 1.01 The following terms, as used in this Lease, shall have the meanings set forth below.

Additional terms are defined on the Face Page and throughout the Lease.

(a) “Additional Rent” shall mean all amounts payable by Tenant under this Lease, other than Base
Rent, and whether or not expressly designated as Additional Rent in this Lease.

) “Affiliate” means, with respect to any Person (defined below), any other Person which (i) directly
or indirectly controls, is controlled by, or is under common control with the Person in question, (i) directly or
indirectly owns or holds 10% or more of the equity interests in, or in whom 10% or more of the operating interests
are owned or held by, the Person in question, or (iii) that is a parent or subsidiary entity, or successor via acquisition,
the raising of additional capital or an IPO, merger or otherwise of such Person. For purposes of the foregoing
definition, “controls” (and its correlative terms “controlled by” and “under common control with”) means
possession by the applicable Person of the power to direct or cause the direction of the management and policies
thereof, whether through the ownership of voting securities, by contract, or otherwise.

(©) “A[;provals” shall mean all approvals of Governmental Authorities required for the construction
of the Tenant Improvements and for any Alteration, as applicable.

@ . “Assignment” shall mean the saleé, exchange, assignment or other disposition of all of
Tenant’s interest in this Lease and the leasehold estate created thereby, or the sale of more than fifty percent
(50%) of the stock, membership, or ownership interests in Tenant, or the sale of substantially all of Tenant’s
assets, or a merger or reorganization of Tenant.

(e) “Business Day” shall mean any day which is not a Saturday, Sunday or a day observed as a
holiday by either the State or the Federal government.

® “Date of Taking” shall mean the earlier of the date, pursuant to the provisions of applicable State
or Federal Law, on which: (a) actual possession of all or part of the Premises, as the case may be, is acquired by
the appropriate Governmental Authority; or (b) title to all or part of the Premises, as the case may be, is vested in
the appropriate Governmenta] Authority.

(g) “Certificate of Occupancy” shall mean a certificate issued by the appropriate Governmental
Authority permitting the occupancy of the Premises. For purposes hereof, a temporary Certificate of Occupancy
shall be deemed to be a Certificate of Occupancy but shall be replaced with a permanent Certificate of Occupancy
before the expiration of such temporary Certificate of Occupancy.

(h) “Environmental Laws” shall mean all Laws: (a) relating to the environment, human health
or natural resources; (b) regulating, controlling or imposing liability or standards of conduct concerning any
Hazardous Materials; (¢) relating to Remedial Actions; and (d) requiring notification or disclosure of releases
of Hazardous Materials or of the existence of any environmental conditions on or at the Premises, as any of the

foregoing may be amended, supplemented, LS fied from time to time.
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@) “Governmental Authority(ies)” shall mean the United States of America, any state,
county, or city, or any political subdivision thereof, and any other governmental or regulatory
authority, agency, board, department, bureau, body, commission, or instrumentality, or quasi-
governmental authority, and any court, arbitrator, or other administrative, judicial or quasi-judicial
tribunal, or any other public or quasi-public authority, having jurisdiction over the Premises or the
matter at issue.

G “Hazardous Materials” shall mean any and all substances, materials, chemicals
and/or wastes which now or hereafter are classified or considered to be hazardous or toxic under any
Environmental Law, or that are or become regulated by any Governmental Authority because of
toxicity, infectiousness, radioactivity, explosiveness, ignitability, corrosiveness or reactivity under
any Environmental Law applicable to the Premises, and shall also include: (a) gasoline, diesel fuel,
and any other petroleum hydrocarbons; (b) asbestos and asbestos containing materials, in any form,
whether friable or non-friable; (¢) polychlorinated biphenyls; (d) radon gas; and (e) flammable
liquids and explosives.

()] “Law” shall mean any present or future law, statute, ordinance, regulation (including
zoning regulations), code, building code, judgment, injunction, arbitration award, order, rule, directive,
proclamation, decree, common law or other requirement, ordinary or extraordinary, foreseen or
unforeseen, of the federal or any state or local governmental, or any political subdivision, arbitrator,
department, commission, board, bureau, agency or instrumentality thereof, or of any court or other
administrative, judicial or quasi-judicial tribunal or agency of competent jurisdiction, or of any other
public or quasi-public authority or group, having jurisdiction over the Premises; and any reciprocal
easement, covenant, restriction, or other agreement, restriction or easement of record affecting the
Premises as of the date of this Lease or subsequent thereto.

&) “Legal Requirements” shall mean all requirements of Law.

) . “Liabilities” shall mean all losses, claims, suits, demand, costs, liabilities, and expenses,
including reasonable attorneys’ fees, penalties, interest, fines, judgment amounts, fees and damages, of
whatever kind or nature.

(m) “Licensing Approvals” shall mean all permits and approvals required by the épplicable
Governmental Authorities for Tenant to engage in the Permitted Use.

n “Person” shall mean any individual, corporation, partnership, firm or other legal entity.
p p P

(0) “Personalty” shall mean all machinery, equipment, appliances, furniture and any other
personal property (but not fixtures) of any kind or description located on the Premises and used in the
operation of the Premises.
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“Release” shall mean the release or threatened release of any Hazardous Materials
in violation of Law into or upon or under or above any land, water or air, or
otherwise into the environment, including by means of burial, disposal, discharge,
emission, spillage, leakage, seepage, leaching, or dumping.

“Remedial Action” shall mean the investigation, response, clean up, remediation,
prevention, mitigation or removal of any Hazardous Materials necessary to comply

- with anyEnvironmental Laws.

“Rent” shall mean Base Rent and Additional Rent.

“Sublease” shall mean any lease, sublease, occupancy, license or concession agreement
for the use or occupancy of space in the Premises (other than this Lease).

“Substantial Completion, Substantially Complete and Substantially Completed”
shall mean the satisfaction of the following conditions, if applicable: (a) the architect
delivers to Tenant a certification, in form and substance reasonably satisfactory to
Landlord and Tenant that Tenant Improvements have been performed (with the
exception of minor punch list items and insubstantial details of construction, mechanical
adjustment or decoration which do not affect Tenant’s ability to open and operate its
business for the Permitted Use) in accordance with the Approved Plans, Tenant
Improvements, Permits, the requirements of all Governmental Authorities and otherwise
in ac¢ordance with this Lease and (b) Tenant shall have obtained all Permits required by
Law to be issued in connection with Tenant Improvements, including but not limited to,
any letter of completion, Certificate of Occupancy and/or amendment of the Certificate
of Occupancy.

“Subtenant” shall mean any tenant, subtenant, licensee or other occupant of space in
the Premises (other than Tenant).

“Unavoidable Delay(s)” shall mean delays incurred due to strikes, lockouts, work
stoppages due to labor jurisdictional disputes, acts of God, pandemics, riots, protests
and/or consequences of same, whether directly or indirectly, including without
limitations, any restrictions and/or limitations, imposed by executive orders,
inability to obtain labor or materials due to governmental restrictions (other than any
governmental restrictions which a Party is bound to observe pursuant to the terms of
this Lease) (individually and collectively, the “Force Majeure Events™), including,
without limitation, delays in obtaining required approvals, licenses and/or
inspections outside of the Party’s control, solely related to the Force Majeure Events,
and delays by local building, licensing, and/or code offices, enemy action, civil
commotion, fire, unavoidable casualty or any other causes beyond the control of a
Party (but not including such Party’s insolvency or financial condition) solely
related to the Force Majeure Events; provided such Party shall have notified the
other Party not later than thirty (30) days after such Party knows or should have
known of the occurrence of same and the effects of which a prudent person in the
position of such Party could not have reasonably prevented. Tenant shall not be
permitted to assert an Unavoidable Delay regarding the payment of rents or any other
charges hereunder.
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ARTICLE I
LEASE OF PREMISES; CONDITION OF PREMISES; COMMENCEMENT DATE
MEMORANDUM
Section 2.01 Lease of Premises. Subject to the terms and conditions of this Lease,

Landlord leases to Tenant, and Tenant leases from Landlord, the Premises for a Term that shall
commence on the Rent Commencement Date and end on the Expiration Date, subject to earlier
termination pursuant to any of the terms, covenants or conditions of this Lease or pursuant to Law.

Section 2.02 Condition of Premises. Tenant agrees that no representations or warranties
relating to the condition of the Premises and no promises to alter, repair or improve the Premises have
been made by Landlord except as expressly set forth in the terms of this Lease. As of the Lease
Commencement Date, Landlord shall deliver Tenant possession of the Premises in its present, “AS IS”
“WHERE IS” condition and acknowledges that LANDLORD MAKES NO WARRANTIES,
EXPRESSED OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED
WARRANTIES OF MERCHANTABILITY, HABITABILITY AND/OR FITNESS FOR A
PARTICULAR PURPOSE. Subject to the terms of this Lease, upon Tenant taking possession for the
purposes of conducting its business, the Premises shall be deemed accepted by Tenant.

Section 2.03 Operating License. Tenant shall be responsible for obtaining any Licensing
Approvals or municipal business licenses necessary to open and operate the Premises for the Permitted
Use (collectively, the “Operating License”).

Section 2.04 Commencement Date Memorandum. As soon as all necessary
information is known, Landlord and Tenant shall enter into a Commencement Date Memorandum,
in the form attached hereto as Exhibit A (“CDM”), confirming key information, provided, however,
that the failure of Landlord or Tenant or both to execute and deliver the Commencement Date
Memorandum shall not alter any terms of this Lease; and in case of any conflict between the Lease and
a fully executed CDM, the fully executed CDM shall control. '

Section 2.05 Lease Contingencies.

(a) Notwithstanding anything to the contrary contained herein, this Lease is subject to and
contingent upon Landlord’s acquisition of the Premises. If Landlord does not acquire fee
simple title to the Premises and deliver possession to Tenant by the Closing Date, in
addition to any other remedies Tenant may be entitled to under other agreements with
Landlord, law or equity, Tenant may terminate this Lease, upon written notice to Landlord
as long as such notice is delivered prior to Landlord actually acquiring title to the
Premises. Following such termination, Landlord shall promptly return to Tenant the
Prepaid Rent and Security Deposit, the Lease shall be of no further force and effect, and
neither Party shall have any further liability to the other (except for those liabilities that
expressly survive the termination of the Lease).

(b) Tenant shall have up to the expiration of the Due Diligence Period under the Contract to
satisfy itself with regard to the Premises (“Contingency Period”). Should Tenant be unable
to satisfy itself with respect to the Premises, prior to the end of the Contingency Period, it
may elect, without penalty and at its sole discretion, to terminate the Lease immediately
upon providing written notice to Landlord on or prior to the expiration of the Contingency
Period. Following such termination, Landlord shall promptly return to Tenant the Prepaid
Rent and Security Deposit, the Lease shall be of no further force and effect, and neither
Party shall have any further liability to the other (except for those liabilities that expressly

survive the termination of the Lease). Exhibit 1
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ARTICLE III RENT
Section 3.01 BaseRent.

(@) Starting on the Rent Commencement Date and throughout the Term of this
Lease, as well as during any Option Period, Tenant covenants and agrees to pay to
Landlord the Base Rent set forth on the.Face Page (the “Base Rent”), subject to the
increases set forth on the Face Page, as follows:

@) For each Lease Year, Tenant shall timely pay to Landlord monthly
payments of Base Rent, which are equal to the Annual Base Rent amount divided
by twelve (12), in accordance with the Rent Table as set forth in the Face Page of
this Lease (including sales taxes) with each installment payable in advance on or
before the first (1st) day of each calendar month during the Term (including if
such Term is extended by an Option Period).

(i)  If any Lease Year includes a period which is less than a full
calendar month, the monthly Base Rent installment corresponding to such partial
month shall be prorated based on the actual number of days in such month, and
shall be payable in advance on or before the first (1st) day of such partial-month
period.

(iii) Ifany Lease Year is longer than a twelve (12) month period, each
monthly installment amount for each month during such Lease Year or Option
Period Year shall nevertheless be the Annual Base Rent amount for such Lease
Year or Option Period Year divided by twelve (12).

Section 3.02 Amounts Payable at Lease Execution.

(@) Within one (1) business day of the Effective Date, Tenant shall provide
to Landlord payments in the following amounts:

® First month’s Base Rent, which shall be applied to the firstmonth
of Base Rent whendue.

(ii) The Security Deposit as set forth in the Face Page.

Section 3.03 Additional Rent.

(@) Tenant shall pay to Landlord all Additional Rent that is payable to Landlord
pursuant to the terms and conditions of this Lease within five (5) Business Days after written
demand therefore from Landlord accompanied by supporting invoices or other supporting
evidence of such amount, unless a different time period is specified in this Lease: (i) by
good check drawn on an account at a bank in currency that at the time of payment is legal
tender for public and private debts in the United States of America, made payable to
Landlord at Landlord’s address set forth in the Face Page or to such other parties and at
such other addresses as Landlord shall direct by notice to Tenant from time to time; or (ii)
if Landlord shall so direct or agree to accept, by wire transfer of immediately available
funds to an account at a bank as set forth in the Face Page, or otherwise as designated
by Landlord in writing,

Exhibit 1
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(b) If any installment of Base Rent or Additional Rent (such Additional Rent that is due
and owing to Landlord) is not paid within five (5) days of the applicable due date, Tenant shall
pay to Landlord, as Additional Rent, a late charge equal to five percent (5%) of the overdue
amount in order to defray the expenses incident to handling such delinquent payments, except
that Landlord agrees to a one (1) time late charge waiver during the Term of this Lease, if Tenant
fails to pay any installment of Base Rent or Additional Rent within five (5) days of the applicable due
date, provided, however, Tenant tenders such payment on ten (10) days’ notice from Landlord.
Such payment shall be in addition to, and not in lieu of, any other remedy Landlord may have,
such as interest at the then maximum lawful rate (“Default Rate”).

Section 3.04 Tri4ple Net Lease. This Lease shall be deemed to be a “triple net lease”, and,
under no circumstances or conditions, whether now existing or hereafter arising, or whether beyond the
present contemplation of the Parties, shall Landlord be expected or required to make any payment of any
kind whatsoever or be under any other obligation or liability hereunder, except as herein otherwise
expressly set forth. Without limiting the foregoing, Tenant shall pay to the parties respectively entitled
thereto, all costs, any and all pass-through expenses and charges of every kind and nature relating to the
Premises (except debt service on any indebtedness of Landlord or except as otherwise expressly set forth
herein), including, maintenance fees, due and owing to any associations or similar governing bodies which
affect the Premises, which may accrue from and after the Lease Commencement Date and during any
Option Period. All such charges, costs and expenses shall be included in the definition of Additional Rent,
and will be due and payable upon demand, if no other time for payment is specified.

ARTICLE IV
SECURITY DEPOSIT

Section 4.01 Security Deposit. Tenant has deposited or shall deposit the Security
Deposit in the amount set forth in Face Page with Landlord within one (1) business day of the
Effective Date, as security for Tenant’s faithful performance of all terms, covenants and conditions
ofthis Lease. Upon the occurrence of any Event of Default, Landlord may use all or any portion of
the Security Deposit to cure the default or for the payment of any other amount due and payable
from Tenant to Landlord in accordance with this Lease. Except to such extent as may be required
by Law, Landlord shall not be required to keep the Security Deposit separate from its general
funds, and Tenant shall not be entitled to interest on the Security Deposit. If Tenant shall fully and
faithfully perform every provision of this Lease to be performed by it, the Security Deposit or any
balance thereof shall be returned to Tenant in accordance with Florida law.
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ARTICLEV
TAXES

Section 5.01 Taxes. Commencing with the Rent Commencement Date, Tenant shall pay
all real estate taxes (including but not limited to, ad valorem taxes, special assessments and any other
governmental charges) attributable to the land and improvements comprising the Premises (collectively,
the “Taxes”) to the extent such Taxes accrue during the Term and/or any Option Period. In addition,
Tenant shall be solely responsible for Tenant’s personal and business property and for paying any taxes
or governmental assessments levied thereon. Tenant shall pay all Taxes directly to the taxing authority on
or prior to the last date such Taxes are due, and shall be responsible for any late charge, penalty, fee,
interest or fine resulting from its failure to timely pay Taxes. Upon request, Tenant shall deliver to
Landlord a copy of the tax bill and shall deliver to Landlord evidence of payments of such Taxes no later
than ten (10) days after payment is made. If the final Lease year of the Term fails to coincide with the tax
year, then any excess for the tax year during which the Term ends shall be reduced by the pro rata part of
such tax year beyond the Lease Term. If such taxes for the year in which the Lease terminates are not
ascertainable before payment of the last month’s rental, then the amount of such taxes assessed against
the Premises for the previous tax year shall be used as a basis for determining the pro rata share, if any, to
be paid by Tenant for that portion of the last Lease year. Nothing contained in this Lease shall require
Tenant to pay any income or excess profits or taxes assessed against, or based on the income of, Landlord,
or any corporation, capital stock and franchise taxes imposed upon Landlord. Tenant further agrees that
Tenant’s obligation to pay Taxes shall also include reimbursement and payment of all of Landlord’s
obligations to pay sales taxes and fees on the commercial rent due under the Lease, in accordance with
Florida law.

ARTICLE VI
PERMITTED USE

Section 6.01 Permitted Use.

(a)  Subject to all applicable Laws and this Lease, Tenant shall use the Premises
only for the Permitted Use as set forth on the Face Page.

(b)  Tenant shall not use or occupy, nor permit or suffer the Premises or any
part thereof to be used or occupied for any unlawful, illegal or extra hazardous business, use or
purpose, or in such manner as to constitute a nuisance of any kind (public or private), or for any
purpose or in any way in violation of the Certificate of Occupancy or of any Laws, or which may make
void or voidable any insurance then in force on the Premises or, without Landlord’s consent, for any
use which requires a variance, waiver or special permit under any Legal Requirement then in effect
(other than the Permitted Use). Tenant shall take, immediately upon the discovery of any such
unpermitted, unlawful, illegal or extra hazardous use, all necessary actions, legal and equitable, to
compel the discontinuance of such use. If for any reason Tenant shall fail to take such actions, and such
failure shall continue for sixty (60) days after notice from Landlord to Tenant specifying such failure,
Landlord is hereby irrevocably authorized (but not obligated) to take all such actions in Tenant’s
name and on Tenant’s behalf. All reasonable sums paid by Landlord and all reasonable costs and
expenses incurred by Landlord acting pursuant to the immediately preceding sentence (including, but
not limited to, reasonable attorneys’ fees and disbursements) shall be paid by Tenant to Landlord
within five (5) Business Days after demand and shall constitute Additional Rent under this Lease.
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(c)  Tenant shall not knowingly suffer or permit the Premises or any portion thereof to be
used by the public in such manner as might reasonably tend to impair title to the Premises or any portion
thereof, or in such manner as might reasonably make possible a claim or claims of adverse usage or
adverse possession by the public, as such, or of implied dedication of the Premises or any portion
thereof.

(@ Landlord, as the owner of the Property, shall reasonably cooperate with Tenant, at no cost
to Landlord, to enable Tenant to obtain all necessary: (i) Licensing Approvals to enable Tenant to obtain its
Operating License for the Permitted Use and (ii) Approvals to enable Tenant to construct the Tenant
Improvements and/or any Alterations, including, executing any forms or other documents, as may
reasonably be required by any Governmental Authorities and the signing of a letter, for example, to enable
Tenant’s direct communication with neighboring property owners, in connection with Tenant’s pursuit of
its Operating License, the Licensing Approvals and Approvals. For the avoidance of doubt, the conditions
set forth herein shall not place an obligation on Landlord to secure forms or other documents from third
parties and Landlord shall not be responsible for the outcome regarding the foregoing process.

ARTICLE VII
TENANT IMPROVEMENTS

Section 7.01 Construction of Tenant Improvements. As of the Lease Commencement
Date, Tenant shall use commercially reasonable efforts to commence construction (the
“Construction”) of the Tenant Improvements and shall diligently pursue such Construction' to
completion, and if applicable, Substantial Completion. The Tenant Improvements shall be completed
in accordance with all Laws and industry standard construction practices. Included as Exhibit C to this
Lease, are the proposed Tenant Improvements for the Premises.

Section 7.02 Construction. All construction will be performed in a good and workmanlike
manner and only with contractors and subcontractors which are properly licensed to perform their
respective work. Tenant will be responsible for any damage or injury to persons or property, including
but not limited to repair and restoration, to any facility, property or roadway on or near the Premises
caused by Tenant or Tenant’s contractor, its employees, subcontractors and subcontractors’
employees in performance of Tenant Improvements. Tenant and Tenant’s contractors shall not bury
or burn or otherwise dispose of construction debris in the Premises. Tenant shall be solely responsible
for any and all costs, including increases, associated with any changes in connection with Tenant
Improvements and Construction of the Premises, including but not limited to, full payment to all
contractors, subcontractors, and any other worker, for their work in the Premises. Landlord reserves
the right to attend construction meetings.

Section 7.03 Liens Subordinate to Landlord. Tenant shall not create or permit to be
created or to remain, and shall promptly discharge, any lien, encumbrance or charge levied on account
of any mechanic’s, laborer’s, or materialman’s lien which might or does constitute a lien,
encumbrance or charge upon the Premises, or any part thereof, or the income therefrom, having a
priority or preference over or ranking on a parity with the estate, rights or interest of Landlord in the
Premises or any part thereof, or the income therefrom. Nothing in this Lease shall be deemed or
construed in any way as constituting the consent or request of Landlord, express or implied, by
inference or otherwise, to the filing of any lien against the Premises by any contractor, subcontractor,
laborer, materialman, architect, engineer, or other Person for the performance of any labor or the
furnishing of any materials or services for or in connection with the Premises or any part thereof.

Section 7.04 Improvements and the Personalty. Title to all Tenant Improvements shall

be vested in Landlord, and Tenant shall not be requfitdd to remove Tenant Improvements or restore
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s

the Premises following the termination or expiration of the Lease. Title to all Personalty shall remain
vested in Tenant at all times, including without limitation following the termination or expiration of
the Lease.
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Section 7.05 Permits, Laws and Ordinances. Tenant shall, at its sole cost and expense,
comply and cause its contractors and subcontractors to comply in all material respects with all Laws of all
Governmental Authorities which may now or hereafter, from time to time, be established and which are or
shall be applicable to Tenant or Landlord as they relate to the Premises. Tenant shall be responsible for
closing any open permits in connection with Tenant Improvements.

Section 7.06 Reports and Information. If requested by Landlord, Tenant shall provide
Landlord with monthly progress reports in a form reasonably satisfactory to Landlord, demonstrating
compliance with the Construction requirements of the Plans and this Lease for the previous month.

Section 7.07 Substantial Completion of the Premises. If applicable, after Substantial
Completion of the Premises, Tenant will use commercially reasonable efforts to furnish to the Landlord
one complete set of final “as-built” plans and specifications of the completed Tenant Improvements in
auto-CAD format and one complete set of operations and maintenance manuals for all systems,
equipment, furniture and fixtures relating to the Premises.

Section 7.08  Savings. If: (a) Landlord receives any reductions or credits to the purchase price
under the Contract ($5,200,000.00) after the date the Contract was executed (a ‘Price Reduction™) or (b)
the due diligence and closing costs incurred by Landlord in connection with the purchase of the Premises
(“Actual Closing Costs™) are less than Two Hundred Nineteen Thousand Five Hundred Dollars
($219,500.00) in the aggregate (such deficit being referred to the “Cost Reduction”), then the sum of the
Price Reduction and Cost Reduction (collectively, the “Savings™) shall be added to the Star-Up
Allowance as set forth in the Face Page. Landlord shall, at Tenant’s request, provide evidence of the final
purchase price under the Contract and Actual Closing Costs.

ARTICLE VIII
UTILITIES & SERVICE CONTRACTS

Section 8.01 Utilities. Commencing with the Lease Commencement Date, Tenant
shall be solely responsible for and shall promptly pay, to Landlord or the utility company, as
applicable, as and when the same become due and payable, all charges for water, sewer, electricity,
gas, telephone, cable service, internet service, steam, and any other utility or other communication
device used or consumed in the Premises and supplied by a public utility or public authority or any
other person, firm, or entity supplying same. Tenant shall be responsible for providing utility service
to the Premises, including providing meters, submeters or other devices for the measurement of
utilities supplied to the Premises. If Landlord has designated any person or persons to provide one
or more utility services to the Real Property, Tenant shall use the designated person(s) to obtain the
applicable utilityservices.

Landlord has no obligation to provide to Tenant or the Premises any services except as
expressly set forth in this Lease. Landlord isnot responsible for providing heat, electric, water, gas,
air conditioning, steam, sewer service, cleaning service, trash collection, extermination, cable or
internet service or ventilation to the Premises. Landlord does not represent or warrant that any utility

- or other service provided by Landlord, or any utility or other service used or to be used by Tenant at the
Premises, (a) shall be adequate for Tenant’s particular purposes or (b) shall be free from interruption or
reduction. Tenant shall not be permitted to abate rent or seek any remedies from Landlord arising out of
an interruption of utility service.

Section 8.02 Tenant shall not overload the electrical system serving the Premises, and
shall not at any time overburden or exceed the capacity of the mains, feeders, ducts, conduits, pipes,
valves, or other facilities by which electric and other utilities are supplied to, distributed in or serve
the Premises. If Tenant desires to install any eqﬁggﬂgﬁﬂ él}at shall require additional utility facilities,
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such installation shall be subject to Landlord’s prior approval of Tenant’s plans and specifications
therefor, not to be unreasonably withheld, conditioned, or delayed. If such installation is approved
by Landlord and if Landlord provides such additional facilities to accommodate Tenant’s
installation, Tenant agrees to pay Landlord, on demand, as Additional Rent, the cost for providing
such additional utility facilities.

ARTICLE IX
MAINTENANCE & REPAIRS

Section 9.01 Tenant’s Maintenance. Tenant shall, through the Term of this Lease and
any extension or renewal thereof at its sole cost and expense, maintain in good order and repair and
replace, when necessary, ordinary wear and tear excepted, the Premises, including without limitation,
any building and other improvements located thereon, the landscaping, parking lot lighting, snow and
ice removal, sidewalks, parking lot potholes, resealing, and striping, and any plumbing, electrical, and
any mechanical systems. Tenant shall be responsible for the maintenance, repair and replacement of the
surface of the roof of the Building (with the exception of the structural elements of the roof of the
Building) and “HVAC” as set forth below.

(a) Tenant shall enter into and maintain, at Tenant’s expense, a service,
maintenance and repair contract, in scope reasonably satisfactory to Landlord, with a reputable
service company, reasonably satisfactory to Landlord, for the heating, ventilation and air
conditioning (“HVAC?) units serving the Premises. Tenant shall, from time to time, furnish
Landlord with a copy of such service contract, within ten (10) days after Landlord’s request.
If Tenant fails to obtain or maintain such service contract or to deliver to Landlord a copy of
such contract upon request, Landlord may, at its option, enter into a service contract providing
for the maintenance, repair, and servicing of the HVAC units and bill Tenant for the charges
due under such contract. Any such charges shall be paid by Tenant within fifteen (15) days
after Landlord delivers a bill therefor to Tenant, and such charges shall be deemed Additional
Rent. If Tenant fails to keep and maintain the Premises as required by this Lease, Landlord
may (but shall not be required to) perform and satisfy same, and Tenant hereby agrees to
reimburse Landlord, as Additional Rent, for the reasonable cost thereof promptly upon
demand.

Section 9.02 Landlord’s Maintenance. Notwithstanding anything to the contrary
contained in this Lease, Landlord shall, through the Term of this Lease and any extension or renewal
thereof, and at its sole cost and expense, maintain in good order and repair as well as replace, when
necessary, the foundations and structural components of the Premises including load-bearing walls and
the structural elements of the roof of the Building, as determined by a third party structural engineer
licensed in Florida. Landlord shall not be required to maintain a roof warranty. Tenant shall be
responsible for the performance and payment of any of the foregoing repairs and replacements to the
extent the repair or replacement is due to (a) any defective work performed by Tenant in constructing
Tenant’s Improvements, or (b) the negligence or willful misconduct of Tenant and its employees, agents,
or contractors, to the extent the repair or replacement is not covered by a third-party warranty provided
to Tenant.
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ARTICLEX
ALTERATIONS

Section 10.01  Alterations. Tenant, at its option and at its sole cost and expense, may
make any interior and non-structural alterations to the building improvements (each an “Alteration”
and collectively, “dlterations”). Tenant shall not, without Landlord’s consent, which consent shall
not be unreasonably withheld, conditioned, or delayed, make any Alterations which: (a) demolish
all or substantially all of Premises; (b) reduce or expand the aggregate square footage of the
Premises; (c) affect the structure or exterior of the building; or (d) alter or modify the parking area
or entrances to the Premises. Tenant may replace fixtures and Personalty from time to time. Tenant
shall not be required to remove the Tenant Improvements or any Alterations which are permitted under
this Lease at any time, including upon the expiration or earlier termination of this Lease.

Section 10.02  Mechanics’ Liens. Tenant shall keep the Premises and this Lease free from
any lien or other encumbrance (“Lien”) filed or recorded in favor of any mechanic, supplier,
subcontractor, contractor, materialman, architect, engineer, or any party providing work, labor or materials
to the Premises. If a Lien shall be filed, Tenant shall discharge such Lien within thirty (30) days,
provided, that if Tenant shall in good faith desire to contest the validity of such Lien, it may do so by
an appropriate proceeding after first depositing with Landlord or its designee, within thirty (30) days after
the filing of the Lien, sufficient security (bond, funds, etc.) which in Landlord’s sole judgment is sufficient
to insure the payment and discharge of such Lien, together with interest and penalties thereon. If
Tenant fails to discharge any such Lien or deposit such security within such thirty (30) day period, Tenant
shall be in default hereunder and Landlord may either pay and discharge such Lien without inquiring into
the validity thereof (in which instance Tenant shall, upon demand and as Additional Rent, reimburse
Landlord for the amount so paid, regardless whether such Lien be valid or not) or Landlord may
exercise any other right or remedy allowed under this Lease. Tenant agrees to indemnify, reimburse,
defend and hold Landlord and Landlord’s mortgagee harmless for, from and against any and all such Liens
and shall pay the cost of all attorney’s fees and expenses incurred by Landlord and Landlord’s mortgagee
in connection therewith.
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ARTICLE XI
TENANT INSURANCE

Section 11.01  Tenant Insurance. Tenant shall keep the following insurance policies (the
“Insurance Policies”) in force throughout the Term of this Lease, commencing with the Lease
Commencement Date:

(a) fire, casualty, and extended coverage insurance equal to the full replacement
cost of the Building as reasonably deemed appropriate by Landlord, which replacement cost
is provided by Landlord on an annual basis during the Term of this Lease;

(b) a commercial property policy or policies with extended coverage for
vandalism and malicious mischief, water damage and sprinkler leakage insurance, on an
“All Risk” or “Special Form” basis for full replacement value of the Tenant’s personal

property;

() a commercial general liability insurance policy or policies to protect against
liability to the public or to any invitee incidental to the use of or resulting from any accident
occurring in or upon the Premises with a limit of not less than $2,000,000 per occurrence
and not less than $3,000,000 in the annual aggregate (inclusive of both primary and excess
limits), covering bodily injury (including death), property damage liability, and contractual
liability;

(d) worker’s compensation insurance with limits as required by statute;

(e) business interruption insurance with limit of liability representing loss of at
least twelve (12} months of income;

€3] In the event the Premises are located in an area identified by the National
Flood Insurance Program as an area having “special flood hazards” (zones beginning with
“A” or “V”), then Tenant shall maintain throughout the term of this Lease and any
extension thereof, flood insurance in an amount equal to $1,000,000.00 per occurrence,
with any deductible in excess of Fifty Thousand and no/100 Dollars ($50,000.00) to be
approved by Landlord.

(g)  Inthe event the Premises are located in a major earthquake damage area and
earthquake insurance is available, then Tenant shall maintain throughout the term of this
Lease and any extension thereof, earthquake insurance for the full replacement value of the
Premises, with any deductible in excess of Fifty Thousand and no/100 Dollars ($50,000.00)
to be approved by Landlord.

(h) Tenant’s general contractor shall provide the following minimum
insurance coverage and limits to protect the parties from liability which may arise out of
or result from the services or operations of the general contractor: (a) worker’s
compensation as required by Law and employer’s liability coverage with minimum
limits of $500,000.00 each accident and each employee-disease and disease-policy
limit; (b) builder’s risk/commercial general liability, including contractual liability
(either project specific or blanket coverage), products and completed operations, broad
form property damage, and, as applicable, independent contractors and X, C and U
coverage with minimum limits of $2,000,000.00 per occurrence; and (c) commercial
property coverage. The aforementioned coverage limits may be satisfied by inclusion of
such item(s) of coverage in the gg;}fﬂﬁi‘%}%t:rgftor’s umbrella insurance policies. Prior
to commencing any work on tRadec3deef RA8mises, the general contractor must deliver



Case 25-80121-mvi11 Doc 647-2 Filed 11/20/25 Entered 11/20/25 11:59:16 Desc
to Landlord a certiﬁcgé(gftmsgrangéaegf?dgrﬁﬂg l'hAégforegoing coverage and limits. All -

insurance policies must be written with responsible insurance carriers reasonably
satisfactory to Landlord and Tenant and qualified to provide insurance in Florida.
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Section 11.02  Insurance Policies. The aforesaid Insurance Policies shall be provided at
Tenant’s sole cost and expense and shall name Landlord as an additional insured and/or loss payee.
Within thirty (30) days of the Lease Commencement Date, Tenant shall provide to Landlord certificates
of insurance with respect to the Insurance Policies. In addition, Tenant shall provide updated certificates
of insurance on or prior to the expiration date of any Insurance Policies.

Section 11.03 ~ Payments for Tenant by Landlord. If Tenant fails to procure the insurance
required to be procured by Tenant under this Lease, or fails to pay any premium of insurance, or any
other sum in this Lease required to be paid by Tenant (other than Rent), Landlord may, after expiration
of the applicable cure period, at Landlord’s option, procure on behalf of Tenant any such insurance,
and pay on behalf of Tenant any such payment or payments as may be necessary. Any sum(s) so paid or
expended by Landlord on behalf of Tenant shall be reimbursed and paid by Tenant to Landlord, as
Additional Rent, within ten (10) days after demand by Landlord.

ARTICLE XII
INDEMNIFICATION

Section 12.01  Indemnification. Tenant agrees to indemnify, defend and hold Landlord,
its mortgagees and.property management company, and any affiliates or subsidiaries of the
foregoing, and all of their respective officers, directors, shareholders, members, managers, partners,
agents, employees, contractors, and representatives (collectively, “Landlord Protected Parties”)
harmless from and against all claims, actions, suits, losses, liabilities, damages, fines, penalties,
liens, judgments, settlements, proceedings, costs, fees, and expenses (including reasonable
attorney’s fees and cost or other costs) ‘of third persons and any employee of Tenant (collectively,
“Loss™) arising out of, resulting from, or relating to any bodily injury, personal injury, death, or

. damage to property (including any loss of use thereof) (“Injury”) occurring in, about, or from the

Premises unless resulting from the negligence or willful misconduct of Landlord. Landlord agrees
to indemnify, defend and hold Tenant, the Guarantor, their respective affiliates or subsidiaries, and
all of their respective officers, directors, shareholders, members, managers, partners, agents,
employees, contractors, and representatives (collectively, “Tenant Protected Parties”) harmless
from and against all Loss arising out of, resulting from, or relating to any Injury occurring in, about,
or from the Premises as a result of, caused by, or relating to, whether in whole or in part, any act or
omission of Landlord, its employees, agents, contractors, patrons, invitees, licensees, or others under
itscontrol.

Section 12.02  Waiver of Subrogation and Release. Notwithstanding anything to the
contrary contained in this Lease, Landlord and Tenant each hereby release each other, Landlord

- Protected Parties and Tenant Protected Parties from all claims or liabilities for property loss or

damage to the Premises or Building, damage to or loss of personal property at or upon the Premises
or within the Building, and loss of business or revenues that are covered by the releasing party’s
insurance or that would have been covered by the required insurance if that party fails to maintain
the insurance coverages required by this Lease. Landlord and Tenant will notify the issuing
insurance compaznies of the release set forth in this paragraph and will have the insurance policies
endorsed, if necessary, to prevent invalidation of coverage. THE RELEASE IN THIS
PARAGRAPH WILL APPLY EVENIF THE LOSS OR DAMAGE IS CAUSED IN WHOLE
OR IN PART BY THE NEGLIGENCE OR STRICT LIABILITY OF THE RELEASED
PARTY (OR THAT RELEASED PARTY’S OFFICERS, AGENTS, EMPLOYEES, OR
REPRESENTATIVES).
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ASSIGNMENT AND SUBLEASE

Section 13.01  Assignment. Tenant shall not enter into an Assignment or Sublease with a
Person (hereinafter called the “Transferee”) without Landlord’s prior written consent, not to be
unreasonably withheld, conditioned, or delayed. Notwithstanding the foregoing, Tenant shall have
the right to assign the Lease or sublease all or any portion of the Premises to any related entity,
parent company, subsidiary, sister company, successor, or other Affiliate of Tenant without the
consent of the Landlord, but with written notice to Landlord. If Tenant’s interest in this Lease is
assigned or transferred in violation of the provisions of this Article, such Assighment shall be void
and of no force and effect against Landlord. Regardless of Landlord’s consent, no Assignment shall:
(a) be effective without the express written assumption by the Transferee of Tenant’s obligations
pursuant to the Lease; (b) release Tenant from any of its obligations which accrue after the date of
the Assignment pursuant to the Lease unless the assignee has an equal or greater net worth to Tenant
and Guarantor combined; or (c) except as set forth in (b) above, alter the primary liability of Tenant
for the payment of Rent or the performance of other obligations to be performed by Tenant. In the
case of an Assignment which is permitted under this Lease without Landlord’s consent, Tenant and
Guarantor may be released from their obligations which accrue after the date of such assignment
hereunder provided that the assignee has a net worth which is equal or greater to that of Tenant and
Guarantor combined.

Section 13.02  Notice. Tenant shall use commercially reasonable efforts to notify
Landlord of its intention to enter into any Assignment or Sublease at least fifteen (15) days prior
to the proposed effective date or commencement date of such Assignment or Sublease and with
respect to any such Assignment or Sublease which Tenant shall not have notified Landlord in
advance, Tenant shall notify Landlord of the Assignment or Sublease at least fifteen (15) days
after the effective date of such Assignment or Sublease, but failure to give such notice shall not
invalidate the Assignment or Sublease.

Section 13.03  Copies to Landlord. Tenant shall deliver to Landlord, or shall cause to be
delivered to Landlord, within fifteen (15) days after the effective date of an Assignment or the
commencement date of a Sublease: (a) in the case of an Assignment, a fully executed copy of the
instrument of assignment and assumption; or (b) in the case of a Sublease, a fully executed copy of the
Sublease.

Section 13.04  Net Profit. All net profit attributable to any Assignment or Sublease shall
inure to the benefit of Tenant.

ARTICLE XIV
SIGNAGE

Section 14.01  Signage. Tenant shall be permitted, inxTenant’s sole discretion but subject
to local zoning requirements or other applicable Laws, to install and maximize signage at the
Premises, as, including, but not limited to, sign(s), directory sign(s), and Tenant’s name and logo
on the exterior of the Premises (“Tenant's Signage”). Tenant shall be responsible for installing,
fabricating, repairing and maintaining Tenant’s Signage during the Term as part of the Tenant
Improvements and may utilize the Tenant Improvement Allowance with respect to such
obligations. Tenant shall be required, at Tenant’s cost and expense, to remove Tenant’s Signage
promptly following the expiration or termination of this Lease.

ARTICLE XV
EVENTS OF DEFAULT; REMEDIES

Section 15.01 Tenant Events of Default. Each of the following events shall be an Event
of Default: .

_Exhibit 1
(a) If Tenant shall faiFE wyeitem of Rent, or any part thereof, when the

same shall become due and pay'fl’gfe and s1110 failure shall continue for five (5) days after
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notice from Landlord BB 2(priRage, B8nafoddihall not be required to provide notice
to Tenant more than twice in any calendar year).

(b) If Tenant shall fail to observe or perform one or more of the other terms,
conditions, covenants or agreements contained in this Lease, including, Tenant’s use of the
Tenant Improvement Allowance paid by Landlord to Tenant for renovation of the Premises
and Tenant’s use of the Start-Up Allowance exclusively for the Premises, and such failure
shall continue for a period of thirty (30) days after notice thereof by Landlord to Tenant
specifying such failure (unless such failure requires work to be performed, acts to be done,
or conditions to be removed which cannot by their nature or because of Unavoidable Delays
reasonably be performed, done or removed, as the case may be, within such 30 day period,
in which case no Event of Default shall be deemed to exist as long as Tenant shall have
commenced curing the same within such period and shall, diligently, continuously and in
good faith prosecute the same to completion).

(c) If Tenant shall make an assignment for the benefit of creditors.

(d) If Tenant shall file a voluntary petition under Title 11 ofthe United States
Bankruptcy Code or if such petition is filed against it, and an order for relief is entered, or
if Tenant shall file any petition or answer seeking, consenting to or acquiescing in any
reorganization, arrangement, composition, other present or future applicable Law, or shall
seek or consent to or acquiesce in or suffer the appointment of any trustee, receiver,
custodian, assignee, sequestrator, liquidator or other similar official of Tenant, or of all or
any substantial part of its properties or of the Premises or any interest therein of Tenant,
or if Tenant shall take any corporate action in furtherance thereof.

(e) If within thirty (30) days after the commencement of any proceeding against
Tenant seeking any reorganization, arrangement, composition, readjustment, liquidation,
dissolution or similar relief under the present or any future United States Bankruptcy Code
or any other present or future applicable federal, state or other statute or Law, such
proceeding shall not have been dismissed, or if, within thirty (30) days after the appointment,
without the consent or acquiescence of Tenant, of any trustee, receiver, custodian, assignee,
sequestrator, liquidator or other similar official of Tenant or of all or any substantial part of
its properties or of the Premises or any interest therein of Tenant or such appointment shall
not have been vacated or stayed on appeal or otherwise, or if, within thirty (30) days after
the expiration of any such stay, such appointment shall not have been vacated.

_Exhibit 1
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® If Tenant shall abandon the Premises for more than ninety (90) days (apart
from normal school closures in the ordinary course of business).

(2) If a levy under execution or attachment shall be made against the Premises and
such execution or attachment shall not be vacated or removed by court order, bonding or otherwise within
a period of sixty (60) days.

Section 15.02 Landlord’s Remedies.

If an Event of Default occurs, Landlord shall have the immediate right to exercise any and all rights and
remedies available at law or in equity, including, without limitation, any of the following remedies, which
are cumulative: :

4] Landlord may terminate the Lease and terminate Tenant’s right to possession upon
delivery of written notice. Within three (3) days of receipt of notice, Tenant shall be required to
deliver possession of the Premises and shall remove all persons and property from the Premises and
deliver the Premises in the condition required under this Lease. Tenant shall be responsible for all
past due Rent, Additional Rent and other charges due hereunder up through the later of the effective date
of termination or the date of delivery of possession to Landlord.

2) Landlord may terminate Tenant’s right of possession without terminating the Lease and
continue to sue for Rent and other charges due under the Lease as it becomes due. Landlord may recover
such future rent in successive legal actions as Landlord may deem appropriate in its sole discretion. Tenant
shall also be responsible for all past due Rent and other charges due hereunder up through the later of the
effective date of termination or the date of delivery of possession to Landlord.

3 Landlord may notify Tenant of Tenant’s failure to perform any of its obligations under
this Lease and upon Tenant’s failure to cure within the time provided herein, or sooner if an
emergency, Landlord may, but is not obligated to do so, perform Tenant’s obligations and recover
from Tenant, all costs and expenses incurred by Landlord plus an administrative fee of ten percent
(10%) of such costs and expenses.

“) Whether Landlord terminates the Lease or terminates Tenant’s right of possession,
Landlord shall be entitled to recover future rent for the remainder of the Original Term from Tenant,
and/or Guarantor, in an amount equal to the difference between the Rent scheduled hereunder and
the lesser rent paid under a replacement lease with a third-party tenant. Landlord shall also be entitled
to recover from Tenant, and/or Guarantor, the reasonable, actual costs of re-letting the Premises,
including without limitation, costs of any unamortized Tenant Allowance paid to Tenant, new tenant
finish for a replacement tenant, unamortized broker fees paid by Landlord for this Lease, attorney’s
fees, repairs, and any other costs associated with the replacement tenant’s lease and delivery that
Landlord can show that it would not have otherwise incurred but for Tenant’s default. Landlord shall
not be entitled to recover accelerated rent from Tenant until such time as this Lease is terminated.
Landlord shall have a duty to mitigate its damages to the extent required by applicable Law.

Q) Landlord may re-enter the Premises to inspect the Premises, make repairs, protect the
Premises and prevent waste, change the locks, and take any other action the Landlord deems
necessary in its sole discretion to protect the Premises and Landlord’s interests. In the event the
Tenant does not deliver possession upon d 'g%gdlord, Landlord shall be entitled to change

Page 39 of 149



Case 25-80121-mvi1l Doc 647-2 Filed 11/20/25 Entered 11/20/25 11:59:16 Desc

Exhibit 2 Page 40 of 149

the locks to the Premises without liability to Landlord. In the event of Tenant’s default and Tenant’s
property is not removed from the Premises within 10 days after written demand by Landlord, the
property shall be deemed abandoned and Landlord may either (i) store the property at Tenant’s costs,
(i1) sell the property and retain the proceeds, or (iii) destroy the property, all at no cost or liability to
Landlord.

) Landlord may recover from Tenant all attorney’s fees, costs, and expenses incurred by
Landlord in enforcing the terms of this Lease.

Section 15.03  Landlord’s Default and Tenant’s Remedies. In the event Landlord fails
to perform any of its obligations under this Lease and fails to cure such default within 30 days after
written notice from Tenant specifying the nature of such default (“Default Notice”); provided, however,
where a default cannot reasonably be cured within said 30 day period, in the event Landlord fails to
commence such cure by promptly taking steps to address the default identified in the Default Notice
within 30 days after receipt of the Default Notice and thereafter continuously with due diligence
prosecute such cure to completion, only then Tenant shall have the following remedies:

(a) Tenant may proceed in equity to compel Landlord to perform its
obligations.

(b) Tenant may cure any default of Landlord at Landlord’s cost and deduct
the cost of such cure from the next installments of Rent and any other amounts payable
under thisLease.

(c) For the avoidance of doubt, any steps taken and thereafter diligently
pursued by Landlord or Tenant to address such default identified in the Default Notice,
including, but not limited to, contacting public adjuster(s), if applicable; filing claims with
the insurance company; working with licensed contractor(s), if applicable; and any other
steps or actions taken and diligently pursued by Landlord to cure the default, shall constitute
Landlord promptly taking steps to commence and diligently pursue such cure upon receipt
of Default Notice.

ARTICLE XVI
DAMAGE OR DESTRUCTION

Section 16.01 Damage or Destruction. If all or any part of the Premises shall be destroyed
or damaged in whole or in part by fire or other insured casualty of any kind or nature, ordinary or
extraordinary, foreseen or unforeseen (a “Casualty”), within thirty (30) days of such Casualty, Landlord
shall obtain and provide to Tenant an estimate (the “Zime Estimate”) for the time it will take to complete
the repairs, alterations, restorations, replacement, and rebuilding of the Premises or a portion thereof
which has been damaged or destroyed (the “Restoration™). If the estimated time to complete the
Restoration is greater than nine (9) months, subject to Unavoidable Delays, the damage or destruction will
be considered to be a “Total Destruction”. If the estimated time to complete the Restoration is nine (9)
months or less, the damage or destruction will be considered to be “Partial Damage”
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(@ Partial Damage. In the event of Partial Damage, Landlord shall, at Landlord’s
sole cost and expense, commence and pursue to completion, the Restoration as soon as
reasonably possible, and this Lease will continue in full force and effect. If the Partial Damage
was the fault of Tenant or its agents, employees or contractors, Tenant shall be responsible for
payment of the deductible. Notwithstanding the foregoing, if the amount of time spent on the
Restoration exceeds the initial Time Estimate obtained by Landlord, Tenant may, at Tenant's
option, elect to (i) complete the Restoration on Landlord’s behalf at Landlord’s cost and
expense, and subject to reimbursement fromany available insurance proceeds, or (ii) terminate
this Lease, by delivering notice to Landlord of its election to terminate, provided, however, Tenant
shall not elect the option to terminate this Lease as long as Landlord has commenced (as defined in
paragraph 16.02 (a)) the Restoration and completion of the Restoration is to be accomplished within
areasonable time after expiration of the initial Time Estimate, which shall reasonable time shall not
exceed ten (10) months in total from the Commencement of the Restoration, subject to Unavoidable
Delays and unless otherwise agreed to by the parties. Such termination will be effective immediately
upon delivery of such notice.

(b) Total Destruction. In the event of a Total Destruction, Landlord may, at
Landlord’s option, elect to either:

Q) Restore the Premises, or cause the Premises to be restored, as nearly as
possible to the condition, quality and class of the Premises existing immediately prior to
the Casualty, or

(ii) Terminate the Lease, by giving written notice (the “Termination
Notice”) to Tenant within thirty (30) days of the date Landlord obtains a Time Estimate.
Such termination shall be effective ten (10) days after delivery of such Termination
Notice.

(A)  Notwithstanding the foregoing, in the event Landlord elects to
terminate this Lease following a Total Destruction, Tenant shall have the right,
within ten (10) days after receipt of the Termination Notice, to give written
notice to Landlord of Tenant's commitment to pay for the Restoration without
reimbursement from Landlord. In such event, this Lease shall continue in full
force and effect, and Tenant shall proceed to Restore the Premises with all
possible speed.

(9 In the event of a Total Destruction, Tenant shall have the option to terminate this
Lease by giving written notice to Landlord within thirty (30) days of the Casualty. Such
termination will be effective immediately upon delivery of such notice.

(d) In the event that all or any part of the Premises shall be destroyed or damaged in
whole or in part by any uninsured casualty of any kind or nature, ordinary or extraordinary, foreseen
or unforeseen, other than a Casualty as that term is defined above (an “Uninsured Casualty”) and
the estimated time it will take to complete the repairs, alterations, restorations, replacement, and
rebuilding of the Premises or a portion thereof which has been damaged or destroyed is greater than
nine (9) months, subject to Unavoidable Delays, Tenant shall have the option to terminate this
Lease by giving written notice to Landlord within thirty (30) days of the Uninsured Casualty.
Such termination will be effective immediately upon delivery of such notice. In the event of an
Uninsured Casualty, Landlord shall have the option to terminate this Lease by giving written notice
to Tenant within thirty (30) days of the Uninsured Casualty. Such termination will be effective
thirty (30) days after delivery of such notice.

Section 16.02 Abatement of Rent. In the event of a Casualty, the Rent payable by
Tenant for the period required for the Restoration of the damage resulting from such Casualty shall
be abated in proportion to the degree to which Tenant’s use of the Premises is impaired, if and to the
extent Landlord, as loss payee, receives proceeds in an amount equal to the Rent otherwise due under
the Lease during the period required for thgwg'{(f%l, from the business interruption insurance
maintained by Tenant under the Lease oPage thef 1urance policy. Alternatively, the Rent under
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receives the proceeds from the business interruption insurance maintained by Tenant under this Lease
in an amount equal to the Rent otherwise due under the Lease during the period required for the
Restoration. All other obligations of Tenant hereunder shall be performed by Tenant.

(a) If either Party is obligated, or has undertaken, to Restore the Premises (the
“Restoring Party”) and the Restoring Party does not “Commence” (as defined hereunder), in a
substantial and meaningful way, such Restoration within sixty (60) days after such obligation shall
accrue, the other Party (the “Non-Restoring Party”) may, at any time prior to the commencement
of such Restoration, give written notice to the Restoring Party ofthe Non-Restoring Party’s election
to terminate this Lease on a date not less than sixty (60) days following the giving of such notice.
If the Non-Restoring Party gives such notice and such repair or restoration is not commenced
within thirty (30) days thereafter, this Lease shall terminate as of the date specified in said notice.
If the repair or restoration is commenced within such thirty (30) days, this Lease shall continue in
full force and effect. “Commence” shall mean taking all commercially reasonable steps outlined in the Time
Estimate, including, without limitation, undertaking the actual Restoration work on the Premises within
the timeline set forth in the Time Estimate. Tenant agrees to endorse any insurance checks jointly
issued to Tenant and Landlord as additional insured and/or loss payee, pursuant to the Insurance
Policies, in order for Landlord to utilize the proceeds toward the Restoration of the Premises.

Section 16.03  Termination in the Event of Casualty. In the event this Lease is
terminated in connection with a Casualty pursuant to this Article, an equitable adjustment shall be
made concerning advance Base Rent and any other advance payments made by Tenant to Landlord.
Landlord shall, in addition, return to Tenant so much of Tenant’s Security Deposit as has not been,
or is not then required to be, used by Landlord.

ARTICLE XVII
CONDEMNATIO
N

Section 17.01  Tetal Taking. If all or substantially all of the Premises shall be taken for
any public or quasi-public purpose by any lawful power or authority by the exercise of the right of
condemnation or eminent domain or by agreement among Landlord, Tenant and those authorized to
exercise such right (a “Total Condemnation”), the Term shall terminate on the Date of Taking and
the Rent payable by Tenant hereunder shall be equitably apportioned as of the Date of Taking.

Section 17.02  Partial Taking. If less than substantially all of the Premises shall be taken or
condemned (“Partial Condemnation”) pursuant to a Condemnation, this Lease and the Term shall
continue as to the portion of the Premises remaining without diminution of any of Tenant's obligations
hereunder, but the Base Rent shall be changed to the Base Rent reduced by the percentage of usable area
of the building improvements taken and not rebuilt.

Section 17.03  Award. The award, awards or damages in respect to any Condemnation
shall be the property of Landlord, provided, however, that Tenant shall be entitled to any
compensation paid by the condemnor for Tenant’s relocation expenses, loss of business goodwill
and/or Personalty. Any improvements made by Tenant which are removable and remain personal
property (as opposed to fixtures or part of Landlord’s Building) shall be considered property of
Tenant and Tenant shall be entitled to any and all compensation which is payable therefor. Each of
the Parties shall execute any and all documents that may be reasonably required in order to facilitate
collection by them of such awards.

Section 17.04 Other Governmental Action. In case of any governmental action, not resulting
in the taking or condemnation of any portion of the Premises but creating a right to compensation therefor,
such as the changing of the grade of any street upon which the Premises abut, this Lease shall continue in
full force and effect without reduction or abatement of Rent and the award shall be paid to Landlord.

Section 17.05  Negotiated Sale in Liep,gf Gondemnation. In the event of a negotiated sale of
all or a portion of the Premises in lieu of condeMRi @ afte? proceeds shall be distributed as provided in cases
. Page 42 of 149
of condemnation.
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Section 17.06  Participation in Condemnation Proceeding. Landlord and Tenant shall be entitled
to file a claim and otherwise participate in any condemnation or similar proceeding and all hearings, trials
and appeals in respect thereof.

Section 17.07  Rights of Tenant and Subtenants to File Claims. Notwithstanding anything
to the contrary contained in this Article, inthe event of any permanent or temporary taking of all or any
part of the Premises, Tenant and its Subtenants shall have the exclusive right to assert claims for any
trade fixtures and personal property so taken which were the property of Tenant or its Subtenants and for
relocation expenses of Tenant or its Subtenants, and all awards and damages in respect thereof shall belong
to Tenant and its Subtenants, provided, however, that if there shall be no separate award or allocation for
such trade fixtures or personal property, then such claims of Tenant and its Subtenants, or awards and
damages, shall be subject and subordinate to Landlord’s claims under this Article.

ARTICLE XVIII
SUBORDINATION; ATTORNMENT; ESTOPPEL

Section 18.01  Subordination and Attornment. This Lease and all of Tenant’s rights
hereunder are and shall be subject and subordinate to all currently existing mortgages affecting the Premises;
provided, however, concurrently with the execution of this Lease, Landlord, at Landlord’s sole cost and
expense, shall obtain and deliver to Tenant a Subordination, Non-Disturbance and Attornment Agreement in
recordable form (“SNDA”) executed by Landlord and Landlord’s existing mortgagee(s). Landlord shall
record the SNDA within three (3) business days of the Effective Date. The SNDA shall include, without
limitation, agreement by the parties.to the SNDA that, upon request of the applicable mortgagee or any
purchaser following a foreclosure or conveyance of the Premises pursuant to the applicable mortgage (a
“Successor Landlord”), Tenant shall attorn to such Successor Landlord so long as Tenant’s rights and
interests under this Lease shall not be disturbed as long as Tenant shall not be in default under the terms of
this Lease beyond any applicable cure period as set forth herein. This Lease and all of Tenant’s rights
hereunder shall be subject and subordinate to the lien of all future mortgages affecting the Premises upon full
execution, delivery and recordation of a SNDA meeting the requirements above.

Section 18.02  Estoppel. Within ten (10) days after request from Landlord, Tenant shall execute
and deliver to Landlord an estoppel certificate (to be prepared by Landlord and delivered to Tenant) with
appropriate facts then in existence concerning the status of this Lease and Tenant's occupancy, and with any
exceptions thereto noted in writing by Tenant. Tenant's failure to execute and deliver the Estoppel Certificate
within said ten (10) day period shall be deemed to make conclusive and binding upon Tenant in favor of
Landlord and any potential mortgagee or transferee the statements contained in such estoppel certificate
without exception.

ARTICLE XIX
NOTICES

Section 19.01 Notices. Until a different address is provided by either Party to the other Party,
all notices, demands or requests made by either Party to the other which are required or permitted by the
provisions of this Lease shall be in writing and shall be deemed sufficiently given if: (a) delivered by hand
(with a signed receipt); (b) mailed by United States certified or registered mail, return receipt requested,
postage prepaid; (c) sent by electronic mail with a copy sent the next Business Day by nationally recognized
commercial overnight delivery service; or (d) sent by nationally recognized commercial overnight delivery
service, to the addresses set forth in the Face Page.

ARTICLE XX
HOLDING OVER

Section 20.01 Holding Over by Tenant. Tenant has no right to retain possession of the
Premises or any part thereof beyond the expiration or termination of this Lease. In the event that Tenant
holds over, then the Base Rent shall be increased to 150% of the Base Rent applicable immediately preceding
the expiration or termination. Holdover Base Rent shall be calculated on monthly basis. Nothing contained

herein shall be construed as consent by Landlord taaist holding over by Tenant.
e
Section 20.02  No Obligation {0’ Remove Xlterations. Tenant, upon vacating the Premises,
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pursuant to this Lease.

ARTICLE XXI
COMPLIANCE WITH LAWS; ENVIRONMENTAL LAWS &
HAZARDOUS MATERIALS

Section 21.01 Compliance with Laws. Tenant warrants and agrees that, during the entire
Term of this Lease and at its expense: (a) Tenant will conduct Tenant’s business and activities on or
related to the Premises only in full compliance with all applicable Laws; (b) Tenant will neither do
nor permit any act or omission which could cause the Premises and Tenant’s use thereof to fail to be
in full compliance with all applicable Laws; and (c) Tenant will neither do nor permit any act or
omission which could cause any Liabilities to exist or be asserted against Landlord or the Premises.

Section 21.02 Environmental Laws & Hazardous Materials.

(a) Tenant warrants and agrees that, during the entire Term of this Lease and
at its expense, Tenant shall comply with all Environmental Laws.

(b) Tenant shall be responsible for obtaining all necessary permits in
connection with its use, storage and disposal of Hazardous Materials, and shall develop and
maintain, and where necessary file with the appropriate authorities, all reports, receipts, manifest,
filings, lists and invoices covering those Hazardous Materials and Tenant shall provide Landlord
with copies of all such items upon request. Tenant shall provide within five (5) days after receipt
thereof, copies of all notices, orders, claims or other correspondence from any federal, state or local
government or agency alleging any violation of any Hazardous Materials Requirements by Tenant,
orrelated in any manner to Hazardous Materials. In addition, Tenant shall provide Landlord with
copies of all responses to such correspondence at the time of'the response.

() Tenant hereby indemnifies and holds harmless Landlord, its successors and
assigns from and against any and-all losses, liabilities; damages, injuries, penalties, fines, costs,
expenses and claims of any and every kind whatsoever (including attorney’s fees and costs) paid,
incutred or suffered by, or asserted against Landlord as a result of any claim, demand or judicial or
administrative action by any person or entity (including governmental or private entities) for, with
respect to, or as a direct or indirect result of, the presence on or under or the escape, seepage, leakage,
spillage, discharge, emission or release from the Premises of any Hazardous Materials caused by
Tenant. '

(d) Landlord, to its actual knowledge, represents and warrants to Tenant as of
the Effective Date that no toxic, explosive or other dangerous materials or Hazardous Materials are
present in the Premises or on the Premises or have been concealed within, buried beneath, released
on or from, or removed from the Premises. Landlord represents and warrants to Tenant as of the
Effective Date that Landlord has fully disclosed to Tenant any and all reports, analyses, studies or
other documents, including environmental and air quality studies, that would identify Hazardous
Substances on the Premises. Landlord hereby indemnifies and holds harmless Tenant, its successors
and assigns from and against any and all losses, liabilities, damages, injuries, penalties, fines, costs,
expenses and claims of any and every kind whatsoever (including attorney’s fees and costs) paid,
incurred or suffered by, or asserted against Tenant as a result of any claim, demand or judicial or
administrative action by any person or entity (including governmental or private entities) for, with
respect to, or as a direct or indirect result of, the presence on or under orthe escape, seepage, leakage,
spillage, discharge, emission or release from the Premises of any Hazardous Materials (1) prior to the
Effective Date, and/or (2) caused by any party other than Tenant during the Term or any extensions
thereof.

Exhi E_xrgit 1
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ARTICLE XXII
INTENTIONALLY OMITTED

ARTICLE XX1II
NO IMPAIRMENT OF LANDLORD’S TITLE

Section 23.01  No Impairment of Landlord’s Title. Tenant shall not permit the Premises to
be used by any Person at any time or times during the Term of this Lease in such a manner as would
impair Landlord’s title to or interest in the Premises or in such a manner as would cause a claim or ¢laims
of adverse possession, adverse use, prescription or other similar claims of, in, to or with respect to the
Premises.

ARTICLE XXIV
QUIET ENJOYMENT

Section 24.01 Quiet Enjoyment. Landlord covenants and agrees that, if and so long as
Tenant observes and performs each and every covenant, agreement, provision and condition of this Lease
on the part of Tenant to be observed and performed throughout the Term of this Lease, Tenant may
peaceably and quietly enjoy the Premises without hindrance or molestation of Landlord or any Person
acting through Landlord. Tenant shall have full access to the Premises 24 hours per day, 365 days per
year.

_ Exhibit 1
Exlyihjg 27 of 67
Page 45 of 149
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ARTICLE XXV
OPTIONS TO EXTEND THE LEASE TERM

Section 25.01  Options to Extend the Lease Term. As long as Tenant is not in default
under this Lease beyond any applicable notice and cure period, Tenant is granted the option to
extend the Initial Term of this Lease for the number successive additional terms, and for the number
of additional years, set forth on the Face Page (each such additional term being referred to as an
“Extension Ternt” or “Option Period” and each such option being referred to as an “Exfension
Option” or “Option”) provided all of the following conditions are met with respect to each
Extension Term:

(2) Tenant gives written Landlord notice (the “Extension Notice™), no less than
twelve (12) months prior to the commencement of the applicable Extension Term, that
Tenant is exercising the Extension Option.

(b) At the date the Extension Option is exercised, and at the commencement of
the applicable Extension Term, no event of default exists beyond any applicable notice and
cure period.

(©) Tenant shall pay all transfer taxes, if any, imposed in connection with each
Extension Term.

Section 25.02  Commencement of the Extension Term. Each Extension Term shall
commence at the expiration of the prior term.

Section 25.03  Option Period Rent. The Annual Base Rent in the first Lease Year of each
Extension Term shall be adjusted such that it is subject to'a two percent (2%) annual increase
escalator.

ARTICLE XXVI
RIGHT OF FIRST REFUSAL

Section 26.01  Right of First Refusal. Should Landlord receive any offer (binding, non- .
binding, executed or not executed) to purchase the Property, which offer Landlord desires to accept in its
sole discretion, Landlord shall give written notice to the Tenant (the “Offer Notice”) which notice shall set
forth (the “Offered Interest”), the name and address of the prospective purchaser, the selling price and terms
of payment for the Property, a copy of the proposed term sheet, letter intent, sales contract and any other
terms and conditions comprising such offer and the right of first refusal as hereafter provided. Tenant shall
have the right to assign the right to purchase the Property to an Affiliate of Tenant or Guarantor on or before
the closing for the sale of the Property:

(a) For a period of fifteen (15) days after the delivery of the Offer Notice, the Tenant shall have
the right, option and privilege (but not the duty) to elect to purchase the Offered Interest on the same terms
and conditions set forth in the Offer Notice. If the Tenant elects to exercise its option on or before the
expiration of the fifteen (15) day period, the Tenant shall timely notify the Landlord in writing within such
time period.

(b) If the Tenant fails or elects not to exercise its option to purchase the Offered Interest within
the fifteen (15) day period, then the Offered Interest may be sold by Landlord on the same terms and
conditions set forth in the Offer Notice.

(c) Thesale of the Offered Interest shall,be completed when Landlord and prospective

purchaser have executed, acknowledged and dﬁﬁx!émfﬁewchnnstruments as the Landlord shall reasonably
Page 46 o
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require to effectuate the same including, without limitation, delivery a special warranty deed, lease
assignment, and any other customary documents that are delivered upon the closing of a real estate
sale where the Property is located.

(d) If said sale was not made to such prospective purchaser within one hundred eighty
(180) days’ after the Offer Notice date, this Section shall be reinstated and the right of the Landlord to sell
the Property to a prospective purchaser shall again be subject to the right of first refusal provided herein.

ARTICLE XXVII
MISCELLANEOUS

Section 27.01 Landlord and Tenant Representations and Warranties. Landlord and
Tenant each represent and warrant that:

(a) This Lease has been duly authorized, executed and delivered by such Party and
constitutes the legal, valid and binding obligation of such Party.

(b) There are no actions, suits or proceedings pending or, to the knowledge of such
Party, threatened against or affecting such Party, at law or at equity or before any
Governmental Authority which would impair such Party’s ability to perform its obligations
under this Lease.

(©) The consummation of the transactions hereby contemplated, and the
performance of this Lease will not result in any breach or violation of, or constitute a
default under, any lease or financing agreement.

Tenant agrees that it shall provide to Landlord, upon Landlord’s request, evidence that the
execution and delivery of this Lease have been duly authorized by Tenant, along with a certified copy
of Tenant’s articles of incorporation, partnership agreement or operating agreement, as applicable,
and all amendments thereto.

Section 27.02  No Waiver; Cumulative Rights.

(® No failure of a Party to exercise any power given such Party hereunder or to
insist upon strict compliance by the other Party with its undertakings, duties and obligations
hereunder, and no custom or practice of the Parties at variance with the provisions hereof shall
constitute a waiver of such Party’s right to demand exact compliance with the provisions
contained in this Lease.

) All rights, poweré and privileges conferred herein upon the Parties are
cumulative and are in addition to and not in substitution for any other rights and remedies
available at law or in equity or otherwise.

Section 27.03 Attorney’s Fees. If any action is brought by either Party against the other
in connection with or arising out of this Lease, the prevailing party shall be entitled to recover from the
other Party its reasonable out-of-pocket costs and expenses, including, without limitation, reasonable
attorneys’ fees, incurred in connection with the prosecution or defense of such action.

Section 27.04  Provisions Are Binding Upon Successors and Assigns. It is mutually
covenanted, understood and agreed by and between the Parties, that each of the provisions of this
Lease shall apply to, extend to, be binding upon and inure to the benefit or detriment of not only the
Parties hereto, but also the legal representatives, successors and assigns of Landlord and Tenant
hereto, and shall be deemed and treated as covenants running with the Premises during the term of

this Lease. Whenever a reference to the PaEt)i( 3, [ (2 is made, such reference shall be deemed to
of 67
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include the legal representatives, successors and assigns of said party, the same as if in each case
expressed.

Section 27.05  Applicable Law. This Lease shall be governed, construed, performed and
enforced in accordance with the laws of Florida. In the event a lawsuit is filed to enforce or interpret
this Lease, the exclusive venue for such lawsuit shall be in Broward County, Florida.

Section 27.06  Waiver of Jury Trial. LANDLORD AND TENANT EACH WAIVES
ANY RIGHT IT MAY HAVE TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM BROUGHT BY EITHER AGAINST THE OTHER ON ANY MATTER
WHATSOEVER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS
LEASE, THE RELATIONSHIP OF LANDLORD AND TENANT, OR TENANT’S USE OR
OCCUPANCY OF THE PREMISES. ' '

Section 27.07 Interpretation and Construction.

(a) The Parties acknowledge that, in connection with negotiating and
executing this Lease, each had its own counsel and advisors and that each has reviewed
and participated in the drafting of this Lease. Any uncertainty or ambiguity in this Lease
shall not be construed against the drafting Party. Any rule of construction that requires
any ambiguities to be interpreted against the drafter shall not be employed in the
interpretation of: (i) this Lease; (ii) any exhibits to this Lease; or (iii) any document
drafted or delivered in connection with the transactions contemplated by this Lease.

) Any captions or headings used in this Lease are for convenience only and
do not define or limit the scope of this Lease.

(© The singular of any term, including any defined term, shall include the
plural and the plural of any term shall include the singular. '

(d) Whenever the singular or plural number, or masculine or feminine gender is
used in this Lease, it shall equally apply to, extend to, and include the other.

Section 27.08  Severability. In the event any provision, or any portion of any provision of
this Lease is held invalid, the other provisions of this Lease and the remaining portion of said provision,
shall not be affected thereby and shall continue in full force and effect.

Exhibit 1
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Section 27.09 Time Is of the Essence. All time limits stated in this Lease are of the essence.

Section 27.10 No Agency. Nothing in this Lease is intended, or shall in any way be
construed, so as to create any form of partnership or agency relationship between the Parties. The Parties
hereby expressly disclaim any intention of any kind to create any partnership or agency relationship
between themselves. Nothing in this Lease shall be construed to make either Party liable for any of the
indebtedness of the other, except as specifically provided in this Lease.

Section 27.11  Entire Agreement Contained Herein. The making, execution and
delivery of this Lease by Tenant has not been induced by any representations, statements, covenants
or warranties by Landlord except for those contained in this Lease. This Lease constitutes the full,
complete and entire agreement between and among the Parties; no agent, employee, officer,
representative or attorney of the Parties hereto has authority to make, or has made, any statement,
agreement, representation or contemporaneous agreement, oral or written, in connection herewith
modifying, adding to or changing the provisions of this Lease. No amendment of this Lease shall be
binding unless such amendment shall be in writing, signed by both Parties and attached to,
incorporated in and by reference made a part of this Lease.

Section 27.12  Counterparts. This Lease may be executed in counterparts and/or by
facsimile, PDF, or electronic signature. Each counterpart shall be deemed an original and all counterparts
together shall constitute one and the same instrument.

Section 27.13 Radon Gas. Tenant hereby acknowledges receipt of the following notice as
required by Chapter 88-285, Laws of Florida: RADON GAS: Radon is a naturally occurring radioactive
gas that, when it has accumulated in a building in sufficient quantities, may present health risks to persons
who are exposed to it over time. Levels of radon that exceed federal and state guidelines have been found
in buildings in Florida. Additional information regarding radon and radon testing may be obtained from
your county health department.

Section 27.14  Additional Terms and Conditions. The Parties agree as follows:

(a) Atthe expiration or earlier termination of the tenancy hereby created, Tenant
shall surrender the Premises in good condition, broom clean, reasonable wear and tear excepted, and
damage by fully insured casualty excepted, and shall surrender all keys for the Premises to Landlord at
the place then fixed for the payment of Rent and shall inform Landlord of all combinations of locks, safes
and vaults, if any, in the Premises. Tenant shall repair any damage caused by the removal of trade fixtures
or other property before surrendering the Premises. Tenant’s obligation to observe or perform this
covenant shall survive the expiration or other termination of this Lease and Tenant’s surrender of the
Premises. In the event Tenant leaves any property in the Premises after termination of this Lease, all such
property shall be deemed abandoned to Landlord, at Tenant’s cost. Landlord may, without liability for loss
or damage, after written notice to Tenant, store or dispose such property at Tenant’s cost or sell the
property in any manner and retain all profits from such sale.

) Landlord shall have the right, if it so elects, to enter upon the Premises at
reasonable hours outside of school operating hours, and upon at least forty-eight (48) hours advance
notice to Tenant (except in emergencies in which case no advance notice is required), for the purpose
of inspecting the same, determining Tenant’s compliance with the Lease, repairing or maintaining the
Premises, or in connection with construction work or any other improvements, repairs or alterations in
and about the Premises. Landlord shall use reasonable efforts to minimize disruption to Tenant’s business
in connection with the foregoing activities but shall have no liability for such interruption or for any
damage to personal property, inventory, or for injury to persons, arising out of Landlord’s entry and work.

_ Exhibit 1
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(c) Tenant shall, prior to the Effective Date and from time to time thereafter upon
the written request of Landlord, but no more than once each calendar year, provide Landlord with
current income statements and balance sheets which accurately reflect the financial condition of
Tenant and any Guarantor of this Lease.

(d) Notwithstanding anything to the contrary contained in this Lease, it is
specifically agreed that neither Landlord, nor Landlord’s owners, employees, principals,
members, agents, directors, or representatives (collectively “Landlord Parties”), shall be
personally liable for any loss, damage, or injury suffered by Tenant or for any judgment entered
in favor of Tenant or its principals, shareholder, directors, or employees (collectively “Tenant
Parties”), and no execution, levy, attachment, garnishment, or enforcement may be had against
the assets of any Landlord Parties to satisfy any such claim or judgment. Provided, however, the
Tenant Parties shall look solely to the Landlord’s interest in the Premises to satisfy such ¢laim
or judgment by pursuing Landlord’s equity, insurance proceeds and condemnation proceeds.

(e) If Landlord sells or transfers its interest in the Premises (other than a
transfer for security purposes) Landlord shall be released from all obligations and liabilities
accruing thereafter under this Lease, provided that Landlord’s successor has assumed in writing
all of Landlord’s obligations under this Lease which accrue after the date of such assignment.
Landlord shall deliver any Security Deposit, prepaid Rent or other funds of Tenant to such
successor and Tenant agrees to attorn to the purchaser or assignee, provided all Landlord’s
obligations hereunder which accrue after the date of such assignment (including, without
limitation, responsibility for any Security Deposit, prepaid Rent, or other funds) are assumed in
writing by such successor. '

(f) As a material inducement to Landlord entering into this Lease, Tenant
agrees to deliver to Landlord a Guaranty (“Guaranty”) signed by Guarantor in the form attached
as Exhibit B hereto.

(g) Tenant vacknowledges and agrees the Premises may not be used for a funeral
home, crematory, cemetery, or for the sale of funeral, cremation and cemetery related services and/or
merchandise, which restriction will not include flower or floral businesses.

[SIGNATURE PAGE FOLLOWS]

X of 67
Page 50 of 149



Case 25-80121-mvi1l Doc 647-2 Filed 11/20/25 Entered 11/20/25 11:59:16 Desc
Exhibit 2 Page 51 of 149

IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be duly executed in duplicate counter partic
each of which shall be deemed to be an original, as of the Effective Date, which is the date this Lease is fully
executed by both Landlord and Tenant, as noted on this signature page.

LANDLORD:

FORTIS I LLC,
a Delaware limited liability company

TENANT:

HGE FICILLC,
a Delaware limited liability company

b G

By:

Name: Martin Saidon Name: Guy Barnett
Title: Authorized Representative Title: Vice President
Dated: March 22, 2022

Exhibjt & of 67

Dated: March 21, 2022
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EXHIBIT A
COMMENCEMENT DATE MEMORANDUM

THIS COMMENCEMENT DATE MEMORANDUM (this “Memorandum”), made as of

, 2022, by and between FORTIS I, LLC, a Delaware limited liability company
(“Landlord™) and HGE FIC I LLC a Delaware limited liability company

(“Tenant™).

RECITALS

WHEREAS, Landlord and Tenant are parties to that certain Lease, with Effective Date of
March __, 2022, (the “Lease”) for certain premises (the “Premises™) located in Hallandale, Florida.

WHEREAS, now that all necessary facts are known, Landlord and Tenant desire to enter into
this Memorandum confirming the Lease Commencement Date, the Base Rent, and other matters under
the Lease,

NOW, THEREFORE, Landlord and Tenant agree as follows:

(a) The Lease Commencement Date is
(b)  The Rent Commencement Date is
(©) The Expiration Date is
(d) Base Rent for the Term are as set forth in the Face Page under Rent Table.

(e) Capitalized terms not defined herein shal] have the same meaning as set forth in the Lease.

IN WITNESS WHEREOF, the Parties hereto have caused this Commencement Date .
Memorandum to be executed as of the date and year first above written.

LANDLORD: TENANT:
FORTIS L, LLC, HGE FIC 1 LLC, a Delaware limited
a Delaware limited liability company liability company
By: By:
Name: Name:
Title: ' Title:

¢ _ Exhibit 1
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EXHIBIT B
GUARANTY

FOR VALUE RECEIVED and in consideration for and as an inducement to Landlord making the
within Lease with Tenant, Higher Ground Education Inc., a Delaware corporation, on behalf of itself, its legal
representatives, heirs, successors and assigns, jointly and severally, absolutely and unconditionally guarantees
to Landlord, Landlord’s successors and assigns, the full performance and observance of all the provisions
therein provided to be performed and observed by Tenant without requiring any notice of non-payment, non-
performance, or non-observance, or proof, or notice, or demand, whereby to charge the undersigned therefore,
and the undersigned expressly agrees that the validity of this agreement and the obligations of the undersigned
guarantor hereunder shall not be terminated, affected or impaired by reason of the assertion by Landlord against
Tenant of any of the rights or remedies reserved to Landlord pursuant to the provisions of the Lease. The
undersigned further agrees that this guaranty shall remain and continue in full force and effect as to any
renewal, modification or extension of this Lease, notwithstanding any assignment of this Lease, and
irrespective of any judgment entered against the Tenant, and until Landlord shall have received actual payment
of any such judgment, and such judgment shall only relieve the undersigned of liability to the extent of such
payment actually received. As a further inducement to Landlord to make this Lease and in consideration
thereof, Landlord and the undersigned agree that, in any action or proceeding brought by either Landlord or
the undersigned against the other on any matters whatsoever arising out of, or by virtue of the terms of this
Lease or of this Guaranty, Landlord and the undersigned shall, and do hereby, absolutely and unconditionally
waive trial by jury. In the event Landlord incurs any expenses in the enforcement of this Guaranty, whether
legal action be instituted or not, the undersigned agrees to be liable for same (including, without limitation,
reasonable attorneys’ fees) and to pay same promptly on demand by Landlord. The undersigned acknowledges
receipt of a complete copy of the Lease with all Exhibits and attachments, if any.

Dated: March 21, 2022

WITNESSES: GUARANTOR:
(As to Guarantor)

'HIGHER GROUND EDUCATION INC.,
a Delaware corporation

P lie-Per Al ot

Print Name: Marie-Pier Ali Guy Barnett, Vice President

Address: 10 Orchard, Suite 200
A Sy 7

Lake Forest, CA 92630
Print Name: Anne Sugden
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EXHIBIT C

PROPOSED TENANT IMPROVEMENTS
(subject to change provided Landlord’s responsibilities and/or obligations under the Lease are
unaltered, unmodified, and not affected in any way by Tenant’s changes)

Design and permitting
Parking lot alterations

New playground
Landscape

Fencing

Wall reconfigurations
Doors and windows

Added restrooms

Cabinetry

Flooring

Paint

Toilet accessories
Plumbing

New HVAC

New Electrical

Fire alarm

Fire Sprinklers

Access control

Signage

Appliances

Playground Equipment
Demolition

Structural Modifications
Masonry

Site Concrete

Landscaping

Furnishings

Thermal & Moisture Protection
Roof and Sheet Metal Replacement
Doors and Hardware '
New Interior Windows
New Exterior Windows/Storefronts
Finishes

Drywall and Metal Studs
Ceramic Tile

FRP

Acoustical Ceiling

- Paint

Exterior Coating
Toilet Accessories
Window Coverings

Fire Alarm
Fire Extinguishers
Data
Exhibit 1
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Purchase Price
Pre-development
T.ls
Start-up
Other

Sub-Total:

Rent (@ 9%)

EXHIBIT D

RENT CALCULATION

5,200,000
169,500
4,015,000
1,750,000
50,000
11,184,500

$ 1,006,600

__Exhibit 1
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EXHIBIT 1

Exhibit 1
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FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT (“Amendment”) is made as
of the 26" day of January 2023, by and between FORTIS I LLC, a Delaware Limited Liability
Company (“Landlord”), and HGE FIC I LLC, a Delaware limited liability company (“Tenant”),
an affiliate of Guidepost A LLC and a subsidiary of Higher Ground Education Inc. Landlord and
Tenant may be referred to jointly as “Parties,” and each separately may be referred to as a “Party.”

RECITALS

_ A. Landlord and Tenant entered into that certain Lease Agreement dated as of March 22,
2022, for the property located at 214 E. Hallandale Beach Boulevard, Hallandale Beach, Florida,
33009 (the “Lease™).

B. The Parties desire to amend the Lease to, among other things, modify certain terms
related to the payment of the Tenant Improvement Allowance.

NOW, THEREFORE, in exchange for the mutual covenants and promises contained
herein and for other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Landlord and Tenant agree as follows:

1. Recitals. The above recitals are hereby confirmed by Landlord and Tenant as being true
and correct and the Parties agree that the Lease remains in full force and effect, subject to the
amendments to the Lease set forth herein.

2. Amendments.

(A) The Parties agree to delete the paragraph in the Face Page entitled “TENANT
IMPROVEMENT ALLOWANCE" in its entirety and replace it with the following paragraph:

“TENANT IMPROVEMENT ALLOWANCE: Landlord shall provide Tenant with a
Tenant Improvement Allowance in an amount equal to Four Million and 00/100 Dollars
($4,000,000.00). Tenant shall use the Tenant Improvement Allowance solely and exclusively for
the work and renovation of the Premises, which includes, without limitation, any of the following:
tenant improvements, space planning and design, construction fees, cabinetry, shelving, light
fixtures, playground equipment, signage, consultant fees, permit and governmental approval fees,
or any other costs related to the renovation of the Premises for Tenant’s Permitted Use (the “Tenant
Improvements”). Landlord shall pay the Tenant Improvement Allowance to Tenant in accordance
with Article VII below.”

(B) The Parties agree the replace the Rent Table in the Face Page for the following:

Year Annual Monthly
1 - $990,800 $82,566.67
(Subject to Paragraph (Subject to Paragraph

3.01 (a) (iv)) 3.01 (a) (iv))

2 $ 1,010,616.00 | $ 84,218.00

3 5 1,030,828.32 | § 85,902.36
Exhibit 1
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4 $ 1,051,444.89 | $ 87,620.41
5 $ 1,072,473.78 | § 89,372.82
6 $ 1,093,923.26 | $ 91,160.27
7 $ 1,115,801.73 | $ 92,983.48
8 $ 1,138,117.76 | $ 94,843.15
9 $ - 1,160,880.11 | $ 96,740.01
10 $ 1,184,097.72 | $ 98,674.81
11 $ 1,207,779.67 | $ 100,648.31
12 $ 1,231,935.26 | $ 102,661.27
13 $ 1,256,573.97 | § 104,714.50
14 $ 1,281,70545| $ 106,808.79
15 $ 1,307,339.56 | $ 108,944.96
16 $ 1,333,486.35| § 111,123.86-
17 $ 1,360,156.08 | $ 113,346.34
18 $ 1,387,359.20 | § 115,613.27
19 $ 1,415,106.38 | § 117,925.53
20 18 1,443,408.51 | $ 120,284.04

(C) The Parties agree to add the following paragraph (iv) to Section 3.01(a):

“(iv) Notwithstanding anything to the contrary in the Lease, Tenant shall pay reduced
Base Rent in the amount of Sixty-seven Thousand Five Hundred Sixty-Six and 67/100 Dollars
($67,566.67) per month, until (i) Landlord pays the Final Disbursement (as defined in Section 7.09
below); or (ii) twelve (12) months have passed since the Rent Commencement Date, whatever of
(1) or (ii) occurs first. Starting on the month following Landlord’s payment of the Final
Disbursement or the thirteenth (13th) month after the Rent Commencement Date, whatever occurs
first, Tenant shall pay the Base Rent set forth in the Face Page corresponding to the first (1st)
Lease Year.”

(D) The Parties agree to amend Article VII of the Lease, by adding the following text as
Sections 7.09, 7.10 and 7.11: '

“Section 7.09. Payment of the Tenant Improvement Allowance. Landlord shall pay the
Tenant Improvement Allowance, subject to the requirements set forth in Section 7.10 below, as
follows: (a) 50% of the Tenant Improvement Allowance shall be paid upon the Closing Date (the
“Initial Disbursement”), (b) 40% of the Tenant Improvement Allowance shall be paid to Tenant
upon the architect of record providing a signed Contractors AIA Pay Application form certifying
that 50% of the work has been completed (the “Second Disbursement’); and (c) 10% of the Tenant
Improvement Allowance shall be paid to Tenant upon the architect of record providing a signed
Contractors AIA Pay Application form certifying that substantially all of the work has been
completed (except for minor punchlist items) (the “Final Disbursement”).

Section 7.10. Conditions Precedent for the Disbursement of the Tenant Improvement
Allowance. Payment of the Tenant Improvement Allowance by Landlord shall be subject to the
following conditions:

Exhibit 1
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(a) No event of default by Tenant shall have occurred and be continuing beyond
any applicable notice and cure period.

(b) Landlord has received from Tenant a request for the disbursement of the
applicable portion of the Tenant Improvement Allowance, at least ten (10) days prior to the date
in which the applicable portion of the Tenant Improvement Allowance will be disbursed.

(¢) With respect to the Second Disbursement, Landlord has received from
Tenant’s architect a signed Contractors ALA Pay Application form certifying that 50% of the work
has been completed, at least ten (10) days prior to the date in which the Second Disbursement will
be disbursed.

(d) With respect to the Second Disbursement, Landlord has received copies of
all change orders over $25,000.00, which have occurred up to ten (10) days prior to the date in
which the Second Disbursement will be disbursed.

(e) Tenant’s contractor’s and subcontractors’ waivers of lien, covering all work
for which the Second Disbursement is to be made to a date that is ten (10) days prior to the date in
which the Second Disbursement will be disbursed, and covering all work done on the Premises, to
a reasonably current date, otherwise paid for or to be paid for by Tenant or any other person, all in
compliance with the mechanics’ lien laws of the State, together with such invoices, contracts or
other supporting data as Landlord may reasonably require;

() With respect to the Final Disbursement, Landlord has received a
certification from Tenant and Tenant’s architect in writing that the Construction has been fully and
satisfactorily completed in accordance with the approved plans and specifications, subject to minor
punchlist items. '

(g) With respect to the Final Disbursement, L.andlord has received, at least ten
(10) days prior to the date in which the Final Disbursement will be disbursed, as-built plans and
specifications for the Premises.

(h) With respect to the Final Disbursement, at least ten (10) days prior to the
date in which the Final Disbursement will be disbursed, Tenant or Tenant’s contractor has supplied
Landlord with full and complete waivers of all mechanics’ lien claims such that the title insurance
company may issue its date down endorsement in form and substance acceptable to Landlord.

(i) With respect to the Final Disbursement, at least ten (10) days prior to the
date in which the Final Disbursement will be disbursed, Tenant shall have furnished to Landlord
evidence of insurance in accordance with the requirements set forth in the Lease.

() With respect to the Final Disbursement, at least ten (10) days prior to the
date in which the Final Disbursement will be disbursed, Tenant shall have furnished Landlord a
Certificate of Occupancy and all other governmental licenses and permits required to use, occupy
and operate the Premises for the Permitted Use from appropriate governmental authorities.

(k) With respect to the Final Disbursement, at least ten (10) days prior to the
date in which the Final Disbursement will be disbursed, Tenant shall have furnished a final plat of
survey locating the completed Premises, including all paving, driveways, fences and other exterior
improvements.

() Such other schedules, certificates, documents and other materials as
Landlord may request that are commercially reasonable.

Exhibit 1
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Section 7.11. Separate Bank Account for Tenant Improvement Allowance. The Parties
agree that the Tenant Improvement Allowance shall be deposited in a separate bank account for
the Premises (the “Separate Account”) and neither Tenant, nor any of its principals, guarantors or
affiliates shall commingle the Tenant Improvement Allowance with their own funds.
Notwithstanding the foregoing, Landlord acknowledges and agrees that it may take up to 90 days
for the Tenant to establish the Separate Account; therefore, Tenant shall be permitted to commingle
the Tenant Improvement Allowance with its other funds until such time as the Separate Account
has been opened. Upon Landlord’s request, Tenant shall provide Landlord, with the most recent
monthly statement for the Separate Account until the balance of such accounts is zero.”

(E) The Parties agree to replace Exhibit D of the Lease with the Exhibit D attached herein.
3. Miscellaneous.

(A) Each capitalized term used in this Amendment and not defined herein shall be deemed
to have the same meaning ascribed to it in the Lease. ‘

(B) Except as specifically provided in this Amendment, fhe provisions of the Lease shall
remain unchanged and in full force and effect. In the event of a conflict between the Lease and this
Amendment, this Amendment shall control.

(C) Each person executing this Amendment on behalf of a Party represents and warrants
that it has the full power, authority, and legal right to execute and deliver this Amendment on
behalf of such Party and that this Amendment constitutes the legal, valid and binding obligations
of such Party, its heirs, representatives, successors and assigns, enforceable against such Party or
Parties in accordance with its terms.

(D) To facilitate execution of this Amendment, this Amendment may be executed in one
or more counterparts as may be convenient or required, and an executed copy of this Amendment
delivered electronically by e-mail shall have the effect of an original, executed instrument. All
counterparts of this Amendment shall collectively constitute a single instrument; but, in making
proof of this Amendment it shall not be necessary to produce or account for more than one such
counterpart executed by each Party hereto. It shall not be necessary for the signature of, or on

behalf of, each Party hereto, or that the signature of all persons required to bind any such Party

appear on each counterpart of this Amendment.

IN WITNESS WHEREOF, the Parties have executed this Amendment as of the day and
year first above written.

LANDLORD:
FORTIS I, LLC, gfDelaware Limited Liability Company

By: /Z

Martin Saidon Authorized Representative

Name:

Exhi E_xrgit 1
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Title:

TENANT:
HGE FIC I LLC, a Delaware limited liability company

By:  Higher Ground Education Inc., a Delaware |
corporation, its Manager

By. (A

Guy Barnett, Vice President

Exhi Exrﬁ%bit 1
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Project Cost

50% T.l.s

100% T.1.s

T.l.s
Start-up
Due Diligence
Closing
Total

Purchase Price $ 5,200,000

$ 2,000,000
$ 1,570,000

S 188,400

S 50,000

5,200,000
4,000,000
1,570,000
188,400
50,000

$ 9,008,400

‘MonthlyRent $ 67,566.67

Wl v v n

U WK

11,008,400

82,566.67
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SECOND AMENDMENT TO LEASE AGREEMENT

_ THIS SECOND AMENDMENT TO LEASE AGREEMENT (this “Amendment”) is
made as of the 9th day of March 2023, by and between 214 E HALLANDALE BEACH LLC, a
Florida limited liability company successor-in-interest to FORTIS I LLC (“Landlord”), and HGE
FIC I LLC, a Delaware limited liability company (“Tenant”), an affiliate of Guidepost A LLC
and a subsidiary of Higher Ground Education Inc. Landlord and Tenant may be referred to jointly
as “Parties,” and each separately may be referred to as a “Party.”

RECITALS

A. Landlord and Tenant entered into that certain Lease Agreement dated as of March 22,
2022, for the property located at 214 E. Hallandale Beach Boulevard, Hallandale Beach, Florida,
33009 (the “Lease”).

B. The Parties desire to amend the Lease to, among other things, revise the amount of the
Start-Up Allowance.

NOW, THEREFORE, in exchange for the mutual covenants and promises contained
herein and for other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Landlord and Tenant agree as follows:

1. Recitals. The above recitals are hereby confirmed by Landlord and Tenant as being true
and correct and the Parties agree that the Lease remains in full force and effect, subject to the
amendments to the Lease set forth herein. '

2. Amendments. The Parties agree to delete the paragraph in the Face Page entitled
“START-UP ALLOWANCE” in its entirety and replace it with the following paragraph:

“START-UP ALLOWANCE: The “Start-Up Allowance” shall mean: (a) One Million
Five Hundred Seventy Thousand and 00/100 Dollars ($1,570,000.00) plus (b) any Savings (as
defined in this Lease). Landlord shall pay Tenant the entire Start-Up Allowance on the
Closing Date. Tenant acknowledges and understands that the Start-Up Allowance is
exclusively for the Premises.” '

3. Miscellaneous.

(A) Each capitalized term used in this Amendment and not defined herein shall be deemed
to have the same meaning ascribed to it in the Lease.

(B) Except as specifically provided in this Amendment, the provisions of the Lease shall
remain unchanged and in full force and effect. In the event of a conflict between the Lease and this
Amendment, this Amendment shall control.

(C) Each person executing this Amendment on behalf of a Party represents and warrants
that it has the full power, authority, and legal right to execute and deliver this Amendment on
behalf of such Party and that this Amendment constitutes the legal, valid and binding obligations
of such Party, its heirs, representatives, successors and assigns, enforceable against such Party or
Parties in accordance with its terms.

Exhibit 1
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(D) To facilitate execution of this Amendment, this Amendment may be executed in one
or more counterparts as may be convenient or required, and an executed copy of this Amendment
delivered electronically by e-mail shall have the effect of an original, executed instrument. All
counterparts of this Amendment shall collectively constitute a single instrument; but, in making
proof of this Amendment it shall not be necessary to produce or account for more than one such
counterpart executed by each Party hereto. It shall not be necessary for the signature of, or on
behalf of, each Party hereto, or that the signature of all persons required to bind any such Party
appear on each counterpart of this Amendment.

IN WITNESS WHEREOF, the Parties have executed this Amendment as of the day and
year first above written.

LANDLORD:
214 E HBALLANDALE BEACH LLC, a Florida limited liability company

By: Nicolas Weinstein (Mar 15, 2023 10:47 GMT+1)
Name:
Title:

TENANT:
HGE FIC I LLC, a Delaware limited liability company

By:  Higher Ground Education Inc., a Delaware
corporation, its Manager

By: i

Guy Barnett, Vice President
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Second Amendment to Lease - Execution
Version 3.9.23 |

Final Audit Report 2023-03-15
Created: 2023-03-14
By: Sara Sanchez {ssanchez@serberlawfirm.com)
Status: Signed
Transaction 1D: CBJCHBCAABAANMCS-TSHIH18CTZsYA83nSj0xK8650zR

"Second Amendment to Lease - Execution Version 3.9.23" Histo
ry

9‘9 Document digitally presigned by SignNow
2023-03-09 - 10:03:59 PM GMT

™ Document created by Sara Sanchez (ssanchez@serberlawfirm.com)
2023-03-14 - 7:16:32 PM GMT

ES Document emailed to nw@werei.com for signature
2023-03-14 - 7:16:51 PM GMT

™ Email viewed by nw@werei.com
2023-03-15 - 9:44:44 AM GMT

é{;« Signer nw@w6rei.com entered name at signing as Nicolas Weinstein
2023-03-15 - 3:47:25 AM GMT

é‘@. Document e-signed by Nicolas Weinstein (nw@werei.com)
Signature Date: 2023-03-15 - 9:47:27 AM GMT - Time Source; server

/] Agreement completed.
2023-03-15 - 9:47:27 AM GMT

Names and email addresses are entered into the Acrobat Sign service by Acrabat Sign users and are unverified unless otherwise noted.
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THIRD AMENDMENT TO LEASE AGREEMENT

THIS THIRD AMENDMENT TO LEASE AGREEMENT (“Amendment”) is made
as of the 3™ day of April 2023, by and between 214 E HALLANDALE BEACH LLC, a Florida
limited liability company successor-in-interest to FORTIS I LLC (“Landlord™), and HGE FIC I
LLC, a Delaware limited liability company (“Tenant”), an affiliate of Guidepost A LLC and a
subsidiary of Higher Ground Education Inc. Landlord and Tenant may be referred to jointly as
“Parties,” and each separately may be referred to as a “Party.”

RECITALS

A. Landlord and Tenant entered into certain Lease Agreement dated on or around March
22,2022, as amended by that certain First Amendment to Lease Agreement dated January 26, 2023
and that certain Second Amendment to Lease Agreement dated March 9, 2023 (collectively, the
“Lease”), for the property located at 214 E. Hallandale Beach Boulevard, Hallandale Beach,
Florida, 33009 (the “Property™).

B. Landlord is in the process of purchasing the Property pursuant to the Contract and has
discovered that there are certain Open Permits and a Violation (as defined below) related to the

Property.

C. As a result of the existence of the Open Permits and the Violation, the purchase price
for the Property was reduced by Three Hundred Thousand Dollars (“Current Price Reduction™)

.and, notwithstanding anything to the contrary contained in the Lease, the Parties have agreed that

Tenant shall receive a reduction in the Base Rent in connection with such Current Price Reduction,
as more particularly set forth below. There have been no other price reductions under the Contract.

D. The Parties desire to amend the Lease to, among other things, modify the Rent Table
and address Tenant’s responsibility for the Open Permits and Violation.

NOW, THEREFORE, in exchange for the mutual covenants and promises contained
herein and for other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Landlord and Tenant agree as follows:

1. Recitals. The above recitals are hereby confirmed by Landlord and Tenant as being true
and correct and the Parties agree that the Lease remains in full force and effect, subject to the
amendments to the Lease set forth herein.

2. Amendments.

(a) The Parties agree that the Rent Table in the Face Page shall be deleted and replaced
with the following:

_ Exhibit 1
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‘Year Annual Monthly
1 $972,300,00 $81,066.67
(Subject to Paragraph | (Subjéct to Paragraph
3.01 (a) (i) 3.01 (a) (iv))
2 $992,256.00 $82,688.00
3 $1,012,101.12 $84,341.76
4 $1,032,343.14 $86,028.60
5 $1,052,990.01 $87,749.17
6 $1,074,049.81 $89,504.15
7 $1,095,530.80 $91,294.23
‘8 $1,117,441.42 $93,120.12
9 $1,139,790.25 '$94,982.52
i0 $1,162,586.05 $96,882.17.
11 $1,185,837.77 $98,819.81
12 $1,209,554.53 $100,796.21
13 $1,233,745.62 $102,812.13
14 $1,258,420.53 $104,868.38
15 $1,283,588.94 $106,965.75
16 $1,309,260.72 .$109,105.06
17 $1,335,445.93 $111,287.16°
18 $1,362,154.85 '$113,512.90
19, $1,389,397.95 $115,783.16
20 $1,417,185.91 $118,098.83

(b) The Parties agree to add the following ét the end of Section 2.02 to the Lease:

“ For the avoidance of doubt, Tenant has accepted the Premises subject to the following:
(i) Permit 2013-2238-NBCM-0, and Permit 2013-2238-NELC-0 (collectively (the “Open
Permits™) and (ii) Violation 2022-757, which requires obtaining the City of Hallandale’s
and Broward County’s 40-year recertification of the Premises (the “Violation™) and shall
be responsible for closing the Open Permits and curing the Violations. Landlord represents
and warrants to Tenant that Landlord is not aware of any open permits or violations other
than the Open Permits and the Violation affecting the Property as of the date of the Third
Amendment to Lease. Based on such representation, in addition to the Open Permits and
the Violation, Tenant agrees to close and/or cure any further open permits and/or violations
which the Property may become subject to from and after the Closing Date and any open
permits and/or violations that may have existed prior to Closing for which Landlord was
unaware (as indicated above).”

(¢) The Parties agree that Section 7.08 of the Lease is hereby amended to delete

subparagraph (a) and replace it with the following:
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“(a) If Landlord receives any reductions or credits to the purchase price under the Contract
in addition to the price reduction of Three Hundred Thousand Dollars pursuant to the Third
Amendment to Lease Agreement (a “Price Reduction™) or”

(d) The Parties agree subsection (iv) of Section 3.01(a) shall be deleted and replaced with
the following:

“(iv) Notwithstanding anything to the contrary in the Lease, Tenant shall pay reduced
Base Rent in the amount of Sixty-six Thousand Sixty-six and 67/100 Dollars ($66,066.67) per
month, until (i) Landlord pays the Final Disbursement (as defined in Section 7.09 below); or (ii)
twelve (12) months have passed since the Rent Commencement Date, whatever of (i) or (ii) occurs
first. Starting on the month following Landlord’s payment of the Final Disbursement or the
thirteenth (13th) month after the Rent Commencement Date, whatever occurs first, Tenant shall
pay the Base Rent set forth in the Face Page corresponding to the first (1st) or second (2°¢) Lease
Year, as applicable. For clarification purposes, if the Final Disbursement occurs before twelve (12)
months have passed from the Rent Commencement Date, then the applicable Rent would be such
Rent as specified in the Rent Table for the first Lease Year, up until the Second Lease year when
the applicable Rent for such Second Lease Year shall apply. If the Final Disbursement has not
been paid after twelve months from the Rent Commencement Date, then on the thirteenth (13th)
month, the Rent specified in the Rent Table for the Second Lease Year shall apply.”

3. Miscellar_leous.

(a) Each capitalized term used in this Amendment and not defined herein shall be deemed
to have the same meaning ascribed to it in the Lease.

(b) Except as specifically provided in this Amendment, the provisions of the Lease shall
remain unchanged and in full force and effect. In the event of a conflict between the Lease and this
Amendment, this Amendment shall control.

. (¢) Each person executing this Amendment on behalf of a Party represents and warrants
that it has the full power, authority, and legal right to execute and deliver this Amendment on
behalf of such Party and that this Amendment constitutes the legal, valid and binding obligations
of such Party, its heirs, representatives, successors and assigns, enforceable against such Party or
Parties in accordance with its terms.

(d) To facilitate execution of this Amendment, this Amendment may be executed in one or
more counterparts as may be convenient or required, and an executed copy of this Amendment
delivered electronically by e-mail shall have the effect of an original, executed instrument. All
counterparts of this Amendment shall collectively constitute a single instrument; but, in making
proof of this Amendment it shall not be necessary to produce or account for more than one such
counterpart executed by each Party hereto. It shall not be necessary for the signature of, or on
behalf of, each Party hereto, or that the signature of all persons required to bind any such Party
appear on each counterpart of this Amendment.

[signatures on next page]
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IN WITNESS WHEREOF, the Parties have executed this Amendment as of the day and
year first above written. '

LANDLORD:
214 E HALL ALE BEACH LLC, a Florida limited liability company

Name: Pablo M Barreiro

Title: Authorized Representative

TENANT:
HGE FIC I LLC, a Delaware limited liability company

By: CBWWL

Guy Barnett, Vice President

. Exhibit 1
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ASSIGNMENT AND ASSUMPTION OF LEASES

For good and valuable consideration, the receipt of which is hereby acknowledged, FORTIS I,
LLC, a Delaware limited liability company, having an address at 2632 Hollywood Blvd. Suite 300, Hollywood,
Florida 33020 ("Assignor™), hereby irrevocably assigns, transfers, and sets over to 214 E HALLANDALE
BEACH LLC, a Florida limited liability company, having an address at 1395 Brickell Ave Suite 760, Miami, FL
33131 ("Assignee™) all of Assignor's right, title, and interest, as lessor, in and to that certain lease, (the "Lease")
in effect for space at the real property located at 214 E. Hallandale Beach Boulevard, Hallandale Beach, Florida,
33009 (the "Property") and listed on Schedule | attached hereto and made a part hereof.

Assignee hereby éxpressly assumes all the obligations imposed upon the lessor under the Lease
which accrue from and after the date hereof.

Assignee acknowledges that, simultaneously with the execution hereof, Assignee has received
$122,202.18 from Assignor for the Security Deposit, and $83, 883 .33 for the prepaid first month’s rent under the
Lease, for a total amount of $206.085, 51

Assignor hereby agrees to indemnify and to hold Assignee harmless from and against any and all
loss, cost, liability, damage, or expense, including without limitation, reasonable attorneys' fees, originating or
relating to the period prior to the date hereof, and arising out of or with respect to the failure of Assignor to have
performed any of the obligations of the landlord under the Leases which accrued prior to the date hereof.

Assignee hereby agrees to indemnify and to hold Assignor harmless from and against any and all
loss, cost, liability, damage, or expense, including, without limitation, reasonable attorneys' fees, originating or
relating to the period following the date hereof and arising out of or with respect to the failure of Assignee to
perform any of the obligations of the landlord under the Leases accruing on and after the date hereof.

This Assignment may be executed in any number of counterparts, each of which when so
executed and delivered shall be deemed an original for all purposes, and all such counterparts shall together
constitute but one and the same instrument.

This Assignment shall be governed by and construed in accordance with the laws of the State of
Florida, without regard to conflict of law rules.

This Assignment and the obligations of the parties hereunder shall be binding upon and inure to
the benefit of the parties hereto and their respective legal representatives, successors, and assigns.

No modification, waiver, amendment, discharge, or change of this Assignment shall be valid
unless the same is in writing and signed by the party against which the enforcement of such modification, waiver,
amendment, discharge, or change is or may be sought.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQOF, the parties hereto have executed this Assignment and Ag#imption of Leases as of this

1% day of March, 2023.

2

FORTIS I, LLC,

Name: Martin Saidon
Title: Authorized Representative

214 EHALLANDALE BEACH LLC,
a Florida limited liability company
By: - ! '

Name: NicoIaS/AVainstein

Title: Authorized representative

Exhibit 1
Exhikit @ of 67
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SCHEDULE 1

Lease

3
Exhibit 1
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Fill in this information to identify the case:

Debtor 1 Higher Ground Education Inc.

Debtor 2

(Spouse, if

filing)

United States Bankruptcy Court for the: Northern District of Texas, Dallas Division
Case number  25-80121

Official Form 410

Proof of Claim | 11123

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

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

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.
Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

Identify the Claim

1. Who is the current 214 E Hallandale Beach LLC
creditor? Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor See attached addendum

2. Has this claim been O No
acquired from
someone else? [l Yes. From whom? See attached addendum
3. Where should notices Where should notices to the creditor be sent? Where should payments to the creditor be sent?
and payments to the , (if different)
creditor be sent?
Federal Rule of 214 E Hallandale Beach LLC 214 E Hallandale Beach LLC
Bankruptcy Procedure ¢/o Winstead PC Atin: Annmarie Chiarello Attn: Martin Saidon
(FRBP) 2002(g) Name Name
500 Winstead Building, 2728 N. Harwood Street 1395 Brickell Avenue, Suite 760
Number Street Number Street
Dallas X 75201 Miami FL 33131
City State ZIP Code City State ZIP Code
Contact phone  (214) 745-5410 Contact phone 305.692.0334
Contact email  achiarello@winstead.com Contact email  martin@fortecnow.com

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

4. Does this claim amend Xl No

one already filed? ' .
y [ Yes. Claim number on court claims registry Filed on

MM /DD/ YYYY

5. Do you know if anyone Bl No
else has filed a proof
of claim for thispclaim? [ Yes. Who made the eatlier filing?
Official Form 410 ProEkefdiBisitn page 1
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m Give Information About the Claim as of the Date the Case Was Filed

debtor?

6. Do you have any number [x] Ng
you use to identify the

[0 ves. Last4 digits of the debtor's account or any number you use to identify the debtor:

7. How muchis the claim? At least $31,072.411.99 Does this amount include interest or other charges?

(See attached addendum) Ono

[elyes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of
the claim?

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

Breach of Lease Agreement and Guaranty (see attached addendum)

9. s all or part of the
claim secured?

O No
Xlyes. The claim is secured by a lien on property.
Nature of property:

[ Real estate. If the claim is secured by the debtor’s principal residence, file a Mortgage Proof of
Claim Attachment (Official Form 410-A) with this Proof of Claim.

O Motor vehicle

X other. Describe: See attached addendum

Basis for perfection: See attached addendum

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

Value of Property: See attached
addendum __

Amount of the claim that is secured: See attached
addendum

Amount of the claim that is unsecured: See attached (The sum of the secured and unsecured
addendum amountis should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition: See attached addendum

Annual Interest Rate (when case was filed) See attached addendum

O Fixed.
O variable

10. Is this claim based
on a lease?

O No

& Yes. Amount necessary to cure any default as of the date of the petition.

See attached addendum

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

CINo
Bdyes. Identify the property: See attached addendum

Official Form 410

Préoflab@i@m page 2
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12. Is all or part of the
claim entitled to
priority under
11 U.S.C. § 507(a)?

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

&l No
[1 Yes. Check all that apply:

[ Domestic support abligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B).

O Up to $3,800* of deposits toward purchase, lease, or rental of property or
services for personal, family, or household use. 11 U.S.C. § 507(a)(7).

[J Wages, salaries, or commissions (up to $17,150*) earned within 180
days before the bankruptcy petition is filed or the debtor’s business ends,
whichever is earlier. 11 U.S.C. § 507(a)(4).

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

[ Contributions to an _employee benefit plan. 11 U.S.C. § 507(a)(5).

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

Amount entitled to priority

<A

3
3
3

$

* Amounts are subject to adjustment on 4/01/28 and every 3 years after that for cases begun on or after the date of adjustment.

Sign Below

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

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

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned forup to 5
years, or both.

18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:

[J 1 am the creditor.
B 1 am the creditor's attorney or authorized agent.

[J 1 am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

Oiama guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when
calculating the amount of the claim, the creditor gave the debtor credit for any payments received toward the

debt.

I have examined the information in this Proof of Claim and have a reasonable belief that the informatiori is true

and correct.

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

Executed on dateo',' ﬂ‘? Z 02/

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

Name Martin Saidon

First name Middle name Last name
Title Authorized Representative
Company 214 E Hallandale Beach LLC

Identify the corporate servicer as the company if the authorized agent is a servicer
Address 1395 Brickell Avenue, Suite 760

Number Street

Miami FL 33131

City State ZIP Code
Contact phone 305.692.0334 Email martin@fortecnow.com

Official Form 410 PrEadib@&m page 3
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
IN RE: CASE NO. 25-80121-11 (MLYV)
§
HIGHER GROUND EDUCATION, § Chapter 11
INC.! §
§
§

DEBTORS.
214 E HALLANDALE BEACH LLC'S ADDENDUM TO PROOF OF CLAIM

Claimant:

The Proof of Claim to which this Addendum is attached, and of which this Addendum is
a part, asserts the claim of 214 E Hallandale Beach LLC (the "Landlord") against Higher Ground
Education Inc. (the "D_eb_@”), the debtor in the above-captioned and styled bankruptcy case (the

"Bankruptcy Case").

Basis, Description, and Amount of Claim:

On June 17, 2025 (the "Petition Date"), the Debtor filed a voluntary petition for relief
pursuant to Chapter 11 of Title 11 of the United States Code, 11 U.S.C. §§ 101 ef seq. (the

"Bankruptcy Code"), thereby initiating the Bankruptcy Case.

Prior to the Petition Date, HGE FIC I LLC (the "Tenant") and FORTIS I, LLC (the "Prior

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor's federal identification
number, are: Higher Ground Education Inc. (7265); Guidepost A LLC (8540); Prepared Montessorian LLC (6181);
Terra Firma Services LLC (6999); Guidepost Birmingham LLC (2397); Guidepost Bradley Hills LLC (2058);
Guidepost Branchburg LLC (0494); Guidepost Carmel LLC (4060); Guidepost FIC B LLC (8609); Guidepost FIC
C LLC (1518); Guidepost Goodyear LLC (1363); Guidepost Las Colinas LLC (9767); Guidepost Leawood LLC
(3453); Guidepost Muirfield Village LLC (1889); Guidepost Richardson LLC (7111); Guidepost South Riding LLC
(2403); Guidepost St Robert LLC (5136); Guidepost The Woodlands LLC (6101); Guidepost Walled Lake LLC
(9118); HGE FIC D LLC (6499); HGE FIC E LLC (0056); HGE FIC F LLC (8861); HGE FIC G LLC (5500); HGE
FIC HLLC (8817); HGE FIC I LLC (1138); HGE FIC K LLC (8558); HGE FIC L LLC (2052); HGE FICM LLC
(8912); HGE FIC N LLC (6774); HGE FIC O LLC (4678); HGE FIC P LLC (1477); HGE FIC Q LLC (3122); HGE
FIC R LLC (9661); LePort Emeryville LLC (7324); AltSchool II LLC (0403). The Debtors' mailing address is 1321
Upland Dr. PMB 20442, Houston, Texas 77043.

ADDENDUM TO PROOF OF CLAIM Page 1 of 4
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Landlord"),? predecessor-in-interest to the Landlord, were parties to a certain commercial Lease
Agreement, dated March 28, 2022, as amended by that certain First Amendment to Lease
Agreement by and between the Prior Landlord predecessor-in-interest to the Landlord and the
Tenant, dated January 26, 2023, as amended by that certain Second Amendment to Lease
Agreement by and between the Prior Landlord predecessor-in-interest to the Landlord and the
Tenant, dated March 9, 2023, as amended by that certain Third Amendment to Lease Agreement
by and between the Prior Landlord predecessor-in-interest to the Landlord and the Tenant, dated
April 3, 2023 (as may or has been amended, supplemented, or modified from time to time, the
"Lease'), under which the Tenant agreed to lease certain space to operate a school located at 214

E Hallandale Beach Blvd, Hallandale Beach, Florida (the "Leased Premises"). Pursuant to the

Lease, the Landlord holds a security deposit in the amount of $118,098.83 (the " _gM
Deposit").

In connection with the Lease, the Debtor executed that certain Guaranty in favor of the
Prior Landlord predecessor-in-interest to the Landlord, dated March 21, 2022 (the "Guaranty").
A copy of the Lease and the Guaranty is attached to the Complaint (as hereinafter defined) as
Exhibit "A" and incorporated herein for all purposes.

On November 25, 2024, the Landlord filed its Complaint (the "Complaint") seeking to
collect all amounts due and owing under the Lease and the Guaranty pursuant to the matter
styled: 214 E Hallandale Beach LLC vs. HGE FIC I LLC and Higher Ground Education Inc., in

the 17® Judicial Circuit in and for Broward County, Florida under Case No. CACE-24-01694

N

2 Pursuant to that certain Assignment and Assumption of Leases by and between the Landlord and the Prior
Landlord, dated March 1, 2023 (the "Assignment™), the Landlord is the successor-in-interest to the Prior Landlord.
A copy of the Assignment is attached to the Complaint (as hereinafter defined) as Exhibit "B."

ADDENDUM TO PROOF OF CLAIM Page 2 of 4

Exhibit 2
Page 80 of 149



Case 25-80121-mvi1l Doc 647-2 Filed 11/20/25 Entered 11/20/25 11:59:16 Desc

Exhibit 2 Page 81 of 149

(the "State Court™). A true and correct copy of the Complaint is attached hereto as Exhibit "1"
and incorporated herein for all purposes.

As described by the Complaint, prior to the Petition Date, the Tenant and the Debtor were
default under the Lease and the Guaranty.

As described by the Complaint, on October 28, 2024, Landlord obtained a final judgment
against the Tenant, which removed the Tenant from the Leased Premises and awarded Landlord
possession of the Leased Premises, but without terminating the Lease itself.

As of the Petition Date, as further described by the Complaint and pursuant to the Lease

and Guaranty, the Debtor was indebted to the Landlord in the amount of at least $31,072,411.99

less all applicable credits, plus all other fees, interest, costs, and expenses incurred and that
continue to accrue with respect to the Lease and/or Guaranty, including, but not limited to,
attorneys' fees and costs, in addition to the Landlord"s future.attorneys' fees and costs in an as
yet to be determined amount, to the extent permitted by the Bankruptcy Code and applicable law

(collectively, the "Pre-Petition Claim"). The Pre-Petition Claim consistent of the damages

asserted in the Complaint including, but not limited to: (i) damages related to the Tenant
Improvement Allowance (as defined by the Lease) in the amount of at least $3,600,000.00 and a
breach of the Lease related to the same; (ii) damages related to the Start-Up Allowance (as
defined by the Lease) in the amount of at least $1,570,000.00 and a breach of the Lease related to
the same; (iii) at least $1,880,289.17 in other damages; and (iv) Rent (as defined by the lease)
due and owing under the Lease and the Guaranty.

Secured Claims:

The claims set forth in the Proof of Claim against the Debtor are filed as secured claims,

3 See Lease, 127.03

ADDENDUM TO PROOF OF CLAIM . Page 3 of 4
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except to the extent that the value of the Security Deposit is insufficient to satisfy in full the
amounts claimed herein. As to any deficiency in the amounts claimed herein, the claims set forth
in the Proof of Claim are filed as general unsecured claims. The Landlord reserves all right of
setoff pursuént to Section 553 of the Bankruptcy Code.

Reservation of Rights:

The Landlord reserves the right to amend or supplement this Proof of Claim at any time
and for any reason, including, without limitation: (a) to increase or otherwise adjust the total
claim amount, or any component thereof, as a result of additional information or otherwise;
(b) to revise estimated amounts or substitute actual amounts for estimated amounts; and, (¢) to
revise any of the statements and information containe_d herein or to add new information and/or
documents relating to the claim asserted hereby.

The filing of this Proof of Claifn is not an election of remedies, and the Landlord does nqt
waive, and expressly reserves, any and all rights it may have under the Proof of Claim, any
related document, instrument or agreement, or applicable law against any person, entity, or
property relating to the Pre-Petition Claim and/or the claim(s) asserted hereby, including, without
limitatiqn, the Debtor, or any of thé Debtor's affiliates or corporate guarantors under the Lease or
Guaranty, or any other related agreement.

DATED: July 9, 2025.

ADDENDUM TO PROOF OF CLAIM Page 4 of 4
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Filing # 211663545 E-Filed 11/25/2024 12:15:32 PM

IN THE CIRCUIT COURT OF THE 17th
JUDICIAL CIRCUIT IN AND FOR
BROWARD COUNTY, FLORIDA

Case No.
214 E HALLANDALE BEACH LLC,
Plaintiff,
V.
HGE FICILLC and
HIGHER GROUND EDUCATION INC.,,
Defendants. /

- COMPLAINT

Plaintiff 214 E Hallandale Beach LLC (“Landlord”) sues Defendants HGE FIC I LLC
(“Tenant”) and Higher Ground Education Inc. (“Guarantor”). In March 2022, Tenant signed a
lease to use real property in Hallandale Beach as a Montessori school for a period of twenty
years. Under the lease, Landlord gave Tenant millions of dollars in tenant-improvement and
start-up allowances in order to build the school. Within mere weeks of receiving 1.6 million
dollars in allowances, however, Tenant stopped paying rent and decided not to open the school—
materially breaching the lease. As a result of Tenant’s breaches, Landlord brings this action
agaiﬁst Tenant and Guarantor—which also signed and guaranteed the lease—for millions of
dollars in damages.

Jurisdiction and Venue
1. The Court has jurisdiction because this is an action at law in which the matter in

controversy exceeds the sum of $50,000, exclusive of interest, costs, and attorney’s fees.

Exhibit 1

Exhilife2 of 57
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2. Venue is proper because the cause of action accrued, and the property in litigation
is located, in Broward County, and because a forum-selection clause requires that this action be
brought exclusively in Broward County.

Parties

3. At all material times to this action, Landlord was a Florida limited liability
company with its principal place of business in Miami, Florida.

4. At all méterial times to this action, Tenant was a Delaware limited liability
company with its principal place of business in Houston, Texas.

5. At all material times to this action, Guarantor was a Delaware corporation with its
principal place of business in Lake Forest, California.

Factual Allegations
"6..  Landlord owns the real property loqated at 214 E Hallandale Beach Boulevard,
Hallandale Beach, Florida 33009 (the “Premises™).

7. In March 2022, Tenant signed a Lease Agreement (the “Lease”) to lease the
Premises for a term of 20 years. A cc;py of the Lease and all its amendments are attached as
Exhibit A. Tenant signed the Lease in order to build and operate a Montessori school on the
Premises.

8. In February 2023, Landlord—via a document called Assignment and Assumption
of Leases—acquired all right, title, and interest as landlord in and to the Lease. See Exhibit B.

9. Several provisions of, and an exhibit to, the Lease are relevant here:

~ a. Tenant was required to pay monthly rent to Landlord, which was due on the first

day of each month. See Lease § 3.01.

2
Exhibit 1
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“Tenant shall be responsible for closing any open permits in connection with
Tenant Improvements.” Lease § 7.05.

“Indemnification. Tenant agrees to indemnify, defend and hold Landlord ...
harmless from and against all claims, actions, suits, [and] losses ... of third
persons and any employee of Tenant ... arising out of, resulting from, or relating
to any ... damage to property (including any loss of the use thereof) ... occurring
in, about, or from the Premises.” Lease § 12.01.

Tenant “warrants and agrees” to comply with all applicable laws. Lease § 21.01.

Landlord was required to provide Tenant with a Tenant Improvement Allowance,

which Tenant agreed to use “solely and exclusively for the work and renovation

of the Premises.” First Am. to Lease.

“Payment of the Tenant Improvement Allowance by Landlord shall be subject to
the following conditions: (a) No éverit of default by Tenant shall have occurred
and be continuing beyond any applicable notice and cure period.” First Am. to
Lease § 7.10(a).

“Separate Bank Account for Tenant Improvement Allowance. The Parties agree
that the Tenant Improvement Allowance shall be deposited in a separate bank
account for the Premises (the ‘Separate Account’) and neither Tenant, nor any of
its principals, guarantors or affiliates shall comingle the Tenant Improvement
Allowance with their own funds.... Upon Landlord’s request, Tenant shall
provide Landlord, with the most recent monthly statement for the Separate

Account until the balance of such accounts is zero.” First Am. to Lease § 7.11.

3
Exhibit 1
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h. Exhibit B to the Lease is a Guaranty. Thereunder, Guarantor “absolutely and

unconditionally guarantees to Landlord, Landlord’s successors and assigns, the
full performance and observance of all the provisions therein provided to be
performed and observed by Tenant.”

Tenant breached the Lease in the following ways:

In breach of section 3.01 of the Lease, Tenant failed to pay the rent as required by

the Lease for the month of July 2024 and has not paid rent since.

. In breach of section 7.11 of the Lease, Tenant or ““its principals, guarantors, or

affiliates” “commingle[d]] the Tenant Improvement Allowance with their own
funds.” Indeed, Tenant’s bank statements reflect transfers from the “separate bank
account” required by the Lease to other accounts owned or controlled by Tenant

or its principals, guarantors, or affiliates.

. In breach of section 12.01 of the Lease, Tenant’s actions have caused a Loss

“arising out of, resulting from, or relating to any ... damage to property (including
any loss of use thereof ... occurring in, about, or from the Premises.” Specifically,
a plaintiff filed a complaint for déclaratory and injunctive relief against Landlord
arising out of an alleged “Breach of the Amended Perpetual Easement and Shared
Parking Agreement ... which governs the rights related to a perpetual easement.”
Compl. § 6, 200 HBB, LLC v. 214 E Hallandale Beach LLC, No. CACE-24-
009318 (Fla. 17th. Cir. Ct. filed July 3, 2024). That action alleges that Landlord
“has interfered with these rights [under the easement] through unauthorized

towing of Plaintiff’s employees’ vehicles ... and fencing off the area to prevent

4
Exhibit 1
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12.
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access to parking.” Id. § 9. Upon information and belief, Tenant also had the

plaintiff’s employees’ cars towed, and Tenant fenced off these areas.

. In breach of sections 7.05 and 21.01 of the Lease, Tenant permitted “open code

violations” on the Premises.

Landlord formally notified Tenant of these breaches, which were never cured or

On October 28, 2024, Landlord obtained a final judgment against Tenant, which

removed Tenant from the Premises and awarded Landlord possession of the Premises. See 214 £

Hallandale Beach LLC v. HGE FIC I LLC, No. COCE-24-051904 (Fla. 17th Cnty. Ct.).

13.

waived.

14.

15.

16.

All conditions precedent have occurred, have been performed, or have been

Count I: Breach of Lease
Landlord realleges the allegations in paragraphs 1-13 as if fully set forth herein.
The Lease is a valid contract.

As set forth in detail in paragraph 9, the Lease imposed on Tenant various

contractual duties.

17.

As set forth in detail in paragraphs 10-11, Tenant breached various of those

contractual duties, and Tenant failed to cure any of them.

18.

19.

These breaches are material.

These breaches damaged Landlord.

WHEREFORE, Landlord requests that the Court enter judgment in its favor and against

Tenant for all available damages—including, among other damages, all future rent for the

5
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remainder of the Lease’s original term—attorney’s fees, costs, and expenses per Section 27.03 of

the Lease, all available interest, and all other relief that the Court considers just and proper.

Count II: Breach of Guaranty

20.  Landlord realleges the allegations in paragraphs 1—13 as if fully set forth herein.

21.  The Guaranty—Ilocated at Exhibit B to the Lease—is a valid contract.

22.  Guarantor breached the Guaranty by failing to pay Landlord all available

damages, fees, and costs that are required by Tenant under the Lease.

23. These breaches are material.

24.  These breaches damaged Landlord.

WHEREFORE, Landlord requests that the Court enter judgment in its favor and against

Guarantor for all available damages—including, among other damages, all future rent for the

remainder of the Lease’s original term—attorney’s fees, costs, and expenses per Section 27.03 of

the Lease, all available interest, and all other relief that the Court considers just and proper.

Dated: November 25, 2024

Respectfully Submitted,
TOTH FUNES PA

s/Brian W. Toth

Brian W. Toth

Florida Bar No. 57708
btoth@tothfunes.com
Freddy Funes

Florida Bar No. 87932
ffunes@tothfunes.com
Ingraham Building

25 Southeast Second Avenue, Suite 805
Miami, Florida 33131
Telephone: (305) 717-7850

Counsel for Plaintiff 214 E Hallandale Beach LLC

6
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LEASE AGREEMENT

by and between

FORTIS [, LLC, a Delaware limited liability company
LANDLORD
and
HGE FICI LLC, a Delaware limited liability company

TENANT

_ Exhibit 1
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LANDLORD:

LANDLORD NOTICE
ADDRESS:

LANDLORD NOTICE
EMAIL ADDRESS:

LANDLORD WIRE
INSTRUCTIONS,
ADDRESS, OROTHER
INSTRUCTIONS FOR
PAYMENT OFRENT:

TENANT:

GUARANTOR:

TENANT NOTICE
ADDRESS:

PREMISES
ADDRESSES:

Exhibit 2 Page 91 of 149

FACE PAGE

FORTIS 1, LLC, a Delaware limited liability company

2632 Hollywood Blvd. Suite 300
Hollywood, FL 33020

With a copy to Landlord’s attorney:

Serber & Associates, P.A.

2875 NE 191 Street, Suite 801
Aventura, Florida 33180

Attn: Daniel Serber, Esq.

Email: djs@serberlawfirm.com

msaidon@benragroup.com

Landlord to provide separately
HGE FIC I LLC, a Delaware limited liability company

HIGHER GROUND EDUCATION INC., a Delaware
corporation

10 Orchard, Suite 200

Lake Forest, CA 92630

Attn: Rebecca Girn, General Counsel
Phone: (949) 836-9401

Email: legalnotices@tohigherground.com

214 E Hallandale Beach Boulevard,
Hallandale Beach, Florida, 33009

__ Exhibit 1
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PREMISES:

EFFECTIVE DATE:

TENANT
IMPROVEMENT
ALLOWANCE:

LEASE
COMMENCEMENT
DATE:

RENT
COMMENCEMENT
DATE:

Exhibit 2 Page 92 of 149

Approximately 1.05 acres located at 214 E Hallandale Beach Boulevard,
Hallandale Beach, FL. 33009 (the “Lof”), and all of the Landlord’s rights

and interest therein, including without limitation the buildings located

thereon, consisting of approximately 19,968 square feet (the “Building”),
‘together with the parking lot and all appurtenant easements, rights and other
improvements now existing or hereafter running with, or constructed on, the Lot
(the “Premises™).

The Effective Date shall be the date on which the Lease is fully
executed by both Landlord and Tenant, as noted on the signature

page.

Landlord shall provide Tenant with a Tenant Improvement Allowance in an
amount equal to Four Million Fifteen Thousand

00/100 Dollars ($4,015,000.00). Tenant shall use the

Tenant Improvement Allowance solely and exclusively for the work

and renovation of the Premises, which includes, without limitation,

any of the following: tenant improvements, space planning and design,
construction fees, cabinetry, shelving, light fixtures, playground

equipment, signage, consultant fees, permit and governmental

approval fees, or any other costs related to the renovation of the Premises
for Tenant’s Permitted Use (the “Tenant Improvements™). Landlord shall
pay the entire Tenant Improvement Allowance to Tenant on the Closing Date.

The Lease Commencement Date shall be the date that Landlord closes
escrow on the purchase of the Premises pursuant to the Contract (as
defined below) (the “Closing Date”) and Landlord delivers possession
of the Premises to the Tenant which shall be accomplished on the date
Landlord tenders the keys to the Leased Premises to Tenant. This Lease
is contingent upon Landlord taking title to the Premises and delivering
possession to the Tenant within fourteen (14) days from the Closing
Date under the Contract, after taking into account all extensions
permitted under the Contract as of the Effective Date of the Contract,
unless otherwise agreed to by the parties. For clarification purposes, the
Closing Date under the Contract is August §, 2022,

The “Rent Commencement Date” shall be the date that is thirty
(30) days after the Lease Commencement Date. Starting on the
Rent Commencement Date, Tenant shall begin paying Rent on a
monthly basis as set forth in the Rent Table below.

_ Exhibit 1
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TERM:

EXPIRATION DATE:

OPTIONS TO
EXTEND:

START-UP
ALLOWANCE:

CONTRACT:
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The Term shall begin on the Rent Commencement Date and shall end on
the Expiration Date which occurs approximately twenty (20) years after the
Rent Commencement Date.

Each period of twelve (12) full calendar months occurring during the
Term shall be a “Lease Year”, with the first Lease Year starting on the
Rent Commencement Date and ending twelve (12) calendar months
thereafter. The second Lease Year starting on the anniversary of the first
Lease year and ending twelve (12) calendar months thereafter, and so
on until the last Lease Year, which shall end on the Expiration Date.

August 31 in the year that is at least twenty (20) years following
the Rent Commencement Date, as evidenced in the CDM
(as defined below and attached as an exhibit to this Lease).

Four (4) options to extend the Term for five (5) years each (each such
period an “Option Period”). Each Option Period shall constitute an
extension of the Lease Term, and each twelve (12) month period
occurring during an Option Period shall be an additional Lease Year.
Base Rent during the Option Period shall increase annually by two
percent (2%) as in the original Term. Tenant shall provide twelve (12)
months’ advance written notice to Landlord of its intention to exercise
each extension period.

The Start-Up Allowance shall mean: (a) One Million Seven Hundred Fifty
Thousand and 00/100 Dollars ($1,750,000.00) plus (b) any Savings (as defined
in this Lease). Landlord shall pay Tenant the entire Start-Up Allowance on
the Closing Date. Tenant acknowledges and understands that the

Start-Up Allowance is exclusively for the Premises.

The Contract shall mean that certain Commercial Contract

dated May 26, 2021, as amended, by and between Potential Church Inc,
a Florida not for profit corporation, as Seller and Fortis I, LLC, a
Delaware limited liability company as Buyer for

the Premises.

_ Exhibit 1
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BASE RENTAL AND RENTAL INCREASES:

Annual Base Rent and Monthly Base Rent shall be as set forth in the following Rent Table
(where the Annual Base Rent and Monthly Base Rent in Lease Year 1 shall be the “Initial Rent”):

*Plus any sales tax on commercial rentals due and payable 1o the State of Florida, if any.

The Annual and Monthly Base Rent specified in the Rent Table includes the yearly 2% rental rate
increase.

** Lease Year 20 shall extend through the Expiration Date.

*** Annual Base Rent is based on the amounts in Exhibit D, as specified in the below Rent Table.

RENT TABLE
Lease Annual Base Rent Monthly Base Rent
Years (“ABR”)* (“MBR?) *
1 $ 1,006,600.00 $ 83,883.33
2 $ 1,026,732.00 $ 85,561.00
3 $ 1,047,266.64 $ 87,272.22
4 $ 1,068,211.97 $ 89,017.66
5 $ 1,089,576.21 $  90,798.02
6 $ 1,111,367.74 $ 92,613.98
7 $ 1,133,595.09 $  94,466.26
8 $ 1,156,266.99 $ 96,355.58
9 $ 1,179,392.33 $ 98,282.69
10 $ 1,202,980.18 $ 100,248.35
11 $ 1,227,039.78 $ 102,253.32
12 $ 1,251,580.58 $ 104,298.38
13 $ 1,276,612.19 $ 106,384.35
14 $ 1,302,144.43 $ 108,512.04
15 $ 1,328,187.32 $ 110,682.28
16 $ 1,354,751.07 $ 112,895.92
17 $ 1,381,846.09 $ 115,153.84
18 $ 1,409,483.01 $ 117,456.92
19 $ 1,437,672.67 $ 119,806.06
20%* $ 1,466,426.13 $ 122,202.18

PREPAID RENT AND

SECURITY DEPOSIT: Within one (1) business day of the Effective Date, Tenant shall deliver to
Landlord: Prepaid Rent in an amount equal to the first month’s rent and a
Security Deposit in an amount equal to the last month’s rent, as set forth in
the Rent Table.

PERMITTED USE: Infant care, daycare and pre-school, childcare, private school, office, and
related uses, and any other lawful purpose as permitted within the

applicable Clty Exhibit 1
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Subject to separate written agreement.

REAL ESTATE
BROKERS:

The Face Page information is incorporated into and made a part of the Lease. In the event of any
conflict between any Face Page information and the Lease, the Face Page shall control.

Exhibit 1
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LEASE AGREEMENT

THIS LEASE AGREEMENT (this “Lease™) is made and entered into as of the Effective Date, by and between the
Landlord and Tenant (each, a “Pargy”, collectively, the “Parties”) described on the Face Page. The Face Page,
including all terms defined thereon, are incorporated as part of this Lease. Landlord and Tenant hereby
acknowledge and represent to each other that on the Effective Date, Landlord is not yet the fee simple owner of the
Premises and that the execution of this Lease is a material inducement for Landlord to purchase the Premises.
Landlord, at Landlord’s sole and absolute discretion and without penalty, shall have the right to terminate this Lease
on or prior to the Closing Date. Nothing contained herein shall operate to modify Tenant’s termination rights under
this Lease, including, but not limited to Section 2.05 below.

ARTICLE I DEFINITIONS

Section 1.01 The following terms, as used in this Lease, shall have the meanings set forth below.
Additional terms are defined on the Face Page and throughout the Lease.

(a) “Additional Rent” shall mean all amounts payable by Tenant under this Lease, other than Base
Rent, and whether or not expressly designated as Additional Rent in this Lease.

(b) “Affiliate” means, with respect to any Person (defined below), any other Person which (i) directly
or indirectly controls, is controlled by, or is under common control with the Person in question, (ii) directly or
indirectly owns or holds 10% or more of the equity interests in, or in whom 10% or more of the operating interests
are owned or held by, the Person in question, or (iii) that is a parent or subsidiary entity, or successor via acquisition,
the raising of additional capital or an IPO, merger or otherwise of such Person. For purposes of the foregoing
definition, “controls” (and its correlative terms “controlled by” and “under common control with”) means
possession by the applicable Person of the power to direct or cause the direction of the management and policies
thereof, whether through the ownership of voting securities, by contract, or otherwise.

(c) “Approvals” shall mean all approvals of Governmental Authorities required for the construction
of the Tenant Improvements and for any Alteration, as applicable.

(d) “Assignment” shall mean the sale, exchange, assignment or other disposition of all of
Tenant’s interest in this Lease and the leasehold estate created thereby, or the sale of more than fifty percent
(50%) of the stock, membership, or ownership interests in Tenant, or the sale of substantially all of Tenant’s
assets, or a merger or reorganization of Tenant.

©)] “Business Day” shall mean any day which is not a Saturday, Sunday or a day observed as a
holiday by either the State or the Federal government.

63) “Date of Taking” shall mean the earlier of the date, pursuant to the provisions of applicable State
or Federal Law, on which: (a) actual possession of all or part of the Premises, as the case may be, is acquired by
the appropriate Governmental Authority; or (b) title to all or part of the Premises, as the case may be, is vested in
the appropriate Governmental Authority.

(g) “Certificate of Occupancy™ shall mean a certificate issued by the appropriate Governmental
Authority permitting the occupancy of the Premises. For purposes hereof, a temporary Certificate of Occupancy
shall be deemed to be a Certificate of Occupancy but shall be replaced with a permanent Certificate of Occupancy
before the expiration of such temporary Certificate of Occupancy.

) “Environmental Laws” shall mean all Laws: (a) relating to the environment, human health
or natural resources; (b) regulating, controlling or imposing liability or standards of conduct concerning any
Hazardous Materials; (c) relating to Remedial Actions; and (d) requiring notification or disclosure of releases
of Hazardous Materials or of the existence of any environmental conditions on or at the Premises, as any of the

foregoing may be amended, supplemented, or supphkamiet] from time to time.
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€y “Governmental Authority(ies)” shall mean the United States of America, any state,
county, or city, or any political subdivision thereof, and any other governmental or regulatory
authority, agency, board, department, bureau, body, commission, or instrumentality, or quasi-
governmental authority, and any court, arbitrator, or other administrative, judicial or quasi-judicial
tribunal, or any other public or quasi-public authority, having jurisdiction over the Premises or the
matter at issue.

%)) “Hazardous Materials” shall mean any and all substances, materials, chemicals
and/or wastes which now or hereafter are classified or considered to be hazardous or toxic under any
Environmental Law, or that are or become regulated by any Governmental Authority because of
toxicity, infectiousness, radioactivity, explosiveness, ignitability, corrosiveness or reactivity under
any Environmental Law applicable to the Premises, and shall also include: (a) gasoline, diesel fuel,
and any other petroleum hydrocarbons; (b) asbestos and asbestos containing materials, in any form,
whether friable or non-friable; (c) polychlorinated biphenyls; (d) radon gas; and (e) flammable
liquids and explosives.

G4) “Law” shall mean any present or future law, statute, ordinance, regulation {(including
zoning regulations), code, building code, judgment, injunction, arbitration award, order, rule, directive,
proclamation, decree, common law or other requirement, ordinary or extraordinary, foreseen or
unforeseen, of the federal or any state or local governmental, or any political subdivision, arbitrator,
department, commission, board, bureau, agency or instrumentality thereof, or of any court or other
administrative, judicial or quasi-judicial tribunal or agency of competent jurisdiction, or of any other
public or quasi-public authority or group, having jurisdiction over the Premises; and any reciprocal
easement, covenant, restriction, or other agreement, restriction or easement of record affecting the
Premises as of the date of this Lease or subsequent thereto.

& - “Legal Requirements” shall mean all requirements of Law.

)] “Liabilities” shall mean all losses, claims, suits, demand, costs, liabilities, and expenses,
including reasonable attorneys’ fees, penalties, interest, fines, judgment amounts, fees and damages, of
whatever kind or nature.

(m) “Licensing Approvals” shall mean all permits and approvals required by the applicable
Governmental Authorities for Tenant to engage in the Permitted Use.

(n) “Person” shall mean any individual, corporation, partnership, firm or other legal entity.

(o) “Personalty” shall mean all machinery, equipment, appliances, furiture and any other
personal property (but not fixtures) of any kind or description located on the Premises and used in the
operation of the Premises.

. Exhibit 1
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“Release” shall mean the release or threatened release of any Hazardous Materials
in violation of Law into or upon or under or above any land, water or air, or
otherwise into the environment, including by means of burial, disposal, discharge,
emission, spillage, leakage, seepage, leaching, or dumping.

“Remedial Action™ shall mean the investigation, response, clean up, remediation,
prevention, mitigation or removal of any Hazardous Materials necessary to comply
with any Environmental Laws. '

“Rent” shall mean Base Rent and Additional Rent.

“Sublease” shall mean any lease, sublease, occupancy, license or concession agreement
for the use or occupancy of space in the Premises (other than this Lease).

“Substantial Completion, Substantially Complete and Substantially Completed”
shall mean the satisfaction of the following conditions, if applicable: (a) the architect
delivers to Tenant a certification, in form and substance reasonably satisfactory to
Landlord and Tenant that Tenant Improvements have been performed (with the
exception of minor punch list items and insubstantial details of construction, mechanical
adjustment or decoration which do not affect Tenant’s ability to open and operate its
business for the Permitted Use) in accordance with the Approved Plans, Tenant
Improvements, Permits, the requirements of all Governmental Authorities and otherwise
in accordance with this Lease and (b) Tenant shall have obtained all Permits required by
Law to be issued in connection with Tenant Improvements, including but not limited to,
any letter of completion, Certificate of Occupancy and/or amendment of the Certificate
of Occupancy.

“Subtenant” shall mean any tenant, subtenant, licensee or other occupant of space in
the Premises (other than Tenant).

“Unavoidable Delay(s)” shall mean delays incurred due to strikes, lockouts, work
stoppages due to labor jurisdictional disputes, acts of God, pandemics, riots, protests
and/or consequences of same, whether directly or indirectly, including without
limitations, any restrictions and/or limitations, imposed by executive orders,
inability to obtain labor or materials due to governmental restrictions (other than any
governmental restrictions which a Party is bound to observe pursuant to the terms of
this Lease) (individually and collectively, the “Force Majeure Events”), including,
without limitation, delays in obtaining required approvals, licenses and/or
inspections outside of the Party’s control, solely related to the Force Majeure Events,
and delays by local building, licensing, and/or code offices, enemy action, civil
commotion, fire, unavoidable casualty or any other causes beyond the control of a
Party (but not including such Party’s insolvency or financial condition) solely
related to the Force Majeure Events; provided such Party shall have notified the
other Party not later than thirty (30) days after such Party knows or should have
known of the occurrence of same and the effects of which a prudent person in the
position of such Party could not have reasonably prevented. Tenant shall not be
permitted to assert an Unavoidable Delay regarding the payment of rents or any other
charges hereunder.

Exhibit 1
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ARTICLE IT
LEASE OF PREMISES; CONDITION OF PREMISES; COMMENCEMENT DATE
MEMORANDUM
Section 2.01 Lease of Premises. Subject to the terms and conditions of this Lease,

Landlord leases to Tenant, and Tenant leases from Landlord, the Premises for a Term that shall
commence on the Rent Commencement Date and end on the Expiration Date, subject to earlier
termination pursuant to any of the terms, covenants or conditions of'this Lease or pursuant to Law.

Section 2.02 Condition of Premises. Tenant agrees that no representations or warranties
relating to the condition of the Premises and no promises to alter, repair or improve the Premises have
been made by Landlord except as expressly set forth in the terms of this Lease. As of the Lease
Commencement Date, Landlord shall deliver Tenant possession of the Premises in its present, “AS IS”
“WHERE IS” condition and acknowledges that LANDLORD MAKES NO WARRANTIES,
EXPRESSED OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED
WARRANTIES OF MERCHANTABILITY, HABITABILITY AND/OR FITNESS FOR A
PARTICULAR PURPOSE. Subject to the terms of this Lease, upon Tenant taking possession for the
purposes of conducting its business, the Premises shall be deemed accepted by Tenant.

Section 2.03 Operating License. Tenant shall be responsible for obtaining any Licensing
Approvals or municipal business licenses necessary to open and operate the Premises for the Permitted
Use (collectively, the “Operating License™).

Section 2.04 Commencement Date Memorandum. As soon as all necessary
information is known, Landlord and Tenant shall enter into a Commencement Date Memorandum,
in the form attached hereto as Exhibit A (“CDM”), confirming key information, provided, however,
that the failure of Landlord or Tenant or both to execute and deliver the Commencement Date
Memorandum shall not alter any terms of this Lease; and in case of any conflict between the Lease and
a fully executed CDM, the fully executed CDM shall control.

Section 2.05 Lease Contingencies.

(a) Notwithstanding anything to the contrary contained herein, this Lease is subject to and
contingent upon Landlord’s acquisition of the Premises. If Landlord does not acquire fee
simple title to the Premises and deliver possession to Tenant by the Closing Date, in
addition to any other remedies Tenant may be entitled to under other agreements with
Landlord, law or equity, Tenant may terminate this Lease, upon written notice to Landlord
as long as such notice is delivered prior to Landlord actually acquiring title to the
Premises. Following such termination, Landlord shall promptly return to Tenant the
Prepaid Rent and Security Deposit, the Lease shall be of no further force and effect, and
neither Party shall have any further liability to the other (except for those liabilities that
expressly survive the termination of the Lease).

(b) Tenant shall have up to the expiration of the Due Diligence Period under the Contract to
satisfy itself with regard to the Premises (“Contingency Period”). Should Tenant be unable
to satisfy itself with respect to the Premises, prior to the end of the Contingency Period, it
may elect, without penalty and at its sole discretion, to terminate the Lease immediately
upon providing written notice to Landlord on or prior to the expiration of the Contingency
Period. Following such termination, Landlord shall promptly return to Tenant the Prepaid
Rent and Security Deposit, the Lease shall be of no further force and effect, and neither
Party shall have any further liability to the other (except for those liabilities that expressly

survive the termination of the Lease). Exhibit 1
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ARTICLE III RENT
Section 3.01 BaseRent.

(a) Starting on the Rent Commencement Date and throughout the Term of'this
Lease, as well as during any Option Period, Tenant covenants and agrees to pay to
Landlord the Base Rent set forth on the Face Page (the “Base Rent”), subject to the
increases set forth onthe Face Page, as follows:

@A) For each Lease Year, Tenant shall timely pay to Landlord monthly
payments of Base Rent, which are equal to the Annual Base Rent amount divided
by twelve (12), in accordance with the Rent Table as set forth in the Face Page of
this Lease (including sales taxes) with each installment payable in advance on or
before the first (1st) day of each calendar month during the Term (including if
such Term is extended by an Option Period).

(i1) If any Lease Year includes a period which is less than a full
calendar month, the monthly Base Rent installment corresponding to such partial
month shall be prorated based on the actual number of days in such month, and
shall be payable in advance on or before the first (1st) day of such partial-month
period.

(iii) Ifany Lease Year is longer than a twelve (12) month period, each
monthly installment amount for each month during such Lease Year or Option
Period Year shall nevertheless be the Annual Base Rent amount for such Lease
Year or Option Period Year divided by twelve (12).

Section 3.02 Amounts Payable at Lease Execution.

(a) Within one (1) business day of the Effective Date, Tenant shall provide
to Landlord payments in the following amounts:

(i)  First month’s Base Rent, which shall be applied to the firstmonth
of Base Rent whendue.

(ii) The Security Deposit as set forth in the Face Page.

Section 3.03 Additional Rent.

(a) Tenant shall pay to Landlord all Additional Rent that is payable to Landlord
pursuant to the terms and conditions of this Lease within five (5) Business Days after written
demand therefore from Landlord accompanied by supporting invoices or other supporting
evidence of such amount, unless a different time period is specified in this Lease: (1) by
good check drawn on an account at a bank in currency that at the time of payment is legal
tender for public and private debts in the United States of America, made payable to
Landlord at Landlord’s address set forth in the Face Page or to such other parties and at
such other addresses as Landlord shall direct by notice to Tenant from time to time; or (ii)
if Landlord shall so direct or agree to accept, by wire transfer of immediately available
funds to an account at a bank as set forth in the Face Page, or otherwise as designated
by Landlord in writing. ‘

Exhibit 1
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®) If any installment of Base Rent or Additional Rent (such Additional Rent that is due
and owing to Landlord) is not paid within five (5) days of the applicable due date, Tenant shall
pay to Landlord, as Additional Rent, a late charge equal to five percent (5%) of the overdue
amount in order to defray the expenses incident to handling such delinquent payments, except
that Landlord agrees to a one (1) time late charge waiver during the Term of this Lease, if Tenant
fails to pay any installment of Base Rent or Additional Rent within five (5) days of the applicable due
date, provided, however, Tenant tenders such payment on ten (10) days’ notice from Landlord.
Such payment shall be in addition to, and not in lieu of, any other remedy Landlord may have,
such as interest at the then maximum lawful rate (“Default Rate”).

Section 3.04 Triple Net Lease. This Lease shall be deemed to be a “triple net lease”, and,
under no circumstances or conditions, whether now existing or hereafter arising, or whether beyond the
present contemplation of the Parties, shall Landlord be expected or required to make any payment of any
kind whatsoever or be under any other obligation or liability hereunder, except as herein otherwise
expressly set forth. Without limiting the foregoing, Tenant shall pay to the parties respectively entitled
thereto, all costs, any and all pass-through expenses and charges of every kind and nature relating to the
Premises (except debt service on any indebtedness of Landlord or except as otherwise expressly set forth
herein), including, maintenance fees, due and owing to any associations or similar governing bodies which
affect the Premises, which may accrue from and after the Lease Commencement Date and during any
Option Period. All such charges, costs and expenses shall be included in the definition of Additional Rent,
and will be due and payable upon demand, if no other time for payment is specified.
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