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1

2 MR. MACK: The last item is consideration

3 of a sign appeal. It's Brett Bertrand?

4 MR. BERTRAND: Yes, sir, Brett Bertrand.

5 MR. MACK: And I guess you've got several

6 other people with you, so all need to be sworn in, and

7 then the city's representative.

8 (Whereupon, Brett Bertrand and Misael

9 Benitez were duly sworn on oath.)

10 MR. RED: First, I would inform the Board

11 that we are here today regarding the sign violation

12 noted at 312 Main Street, Suite 200, and that is a

13 business which is TexasDirectAuto.com.

14 DIRECT EXAMINATION OF MR. BENITEZ

15 BY MR. RED:

16 Q And Mr. Benitez, would you please state your

17 name for the record?

18 A Misael Benitez.

19 Q And how are you employed, sir?

20 A Employed by the City of Houston Sign

21 Administration as the administrative manager.

22 Q And how long have you been in that position?

23 A For about a year and a half.

24 Q How long have you been working in Sign

25 Administration?
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O 1 A I'm on my tenth year.
2 Q As a part of your duties with the Sign
3 Administration, do you perform inspections of various
4 premises where signs are located or are to be located?
5 A Yes.
6 Q In connection with your duties with the Sign
7 Administration, have you had occasion to inspect the
8 property located at 312 Main Street, Suite 200,
9 Houston, Texas?

10 A Yes, I did.

11 Q Am I correct when I say that the business
12 there, TexasDirectAuto.com, received approval in
13 September, 2015, for an on-premises sign based on the
14 application and the documentation submitted to the Sign
15 Administration in support of that permit application?
16 A Yes, they did.

17 Q The sign for which they sought a permit, is
18 this the type of sign which the sign code defines as an
19 on-premises sign as permitted?
20 A As permitted, no.
21 Q Okay. What would you define it as?
22 A Off-premises.

23 Q Okay. If the conditions which were put in the
24 permit were actually in existence, would the sign be an
25 on-premises sign?
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O 1 A It would be.

2 Q And that would be an on-premises sign as

3 defined by Section 4603(a) of the Sign Code; is that

4 correct?

5 A That is correct, yes.

6 Q And that are some provisions of the Sign Code

7 in the materials that I provided for the Board and for

8 the appellant.

9 In order for a sign to be an on-premises

10 sign under the Sign Code, does the code require that

11 that sign be erected in connection with a business

12 purpose?
13 A Yes, it is required.

14 Q And that's in Section 4611(d) of the Sign Code;

15 is that correct?

16 A That is correct.

17 Q Does Section 4602 of the Sign Code define

18 business purpose to mean, "The erection or use of any

19 property, building, or structure, permanent or

20 temporary, for the primary purpose of conducting in

21 said building or structure or on said property a

22 legitimate commercial enterprise in compliance with all

23 ordinances and regulations of the city governing such

24 activity; a business purpose shall not include any

25 property, building, or structure erected or used for
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O 1 the primary purpose of securing a permit to erect a
2 sign;" is that correct?
3 A That is correct.
4 Q All right. Thus, under the Code, if there is
5 no business purpose at the location where the sign is
6 erected, does that make that sign an off-premise sign?
7 A That is correct.
8 Q And that's under Section 4603(a) of the Code,
9 correct?

10 A That is correct.
11 Q Does Section 4612 of the Sign Code prohibit
12 new off-premises signs being constructed or installed
13 after the effective date of the Code?
14 A Yes.
15 Q And is the effective date of the Code May 8th
16 of 1980?
17 A That is correct.
18 Q And that would be found in Section 4602; is
19 that correct?

20 A Yes, that is correct.
21 Q Have you, since the sign was permitted, had
22 occasion to visit the premises at 312 Main, Suite 200?
23 A Yes, we have visited the location on multiple
24 times.

25 Q Can you tell the members of the Board the dates
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O 1 that you were there to the best of your recollection?

2 I show from some records that it was on or about

3 December 1st of 2015?

4 A Right.

5 Q December 7th of 2015?

6 A That is correct.

7 Q And January 25th of 2016?

8 A Yes, that is correct.

9 Q All right. Are those the three visits that you

10 personally made?

11 A Yes.

12 Q At any of those visits were you able to gain

13 access to the premises at 312 Main, Suite 200?

14 A No. Each one of the visits, both doors of the

15 premises were locked and we were unable to gain access.

16 Q When you were there on any one of these three

17 visits, did you notice anyone from Texas Direct Auto on

18 the premises conducting business?

19 A No.

20 Q When you were there, did you see any sign or

21 placard or markings on the door that would indicate to

22 a customer when they could come there to conduct

23 business with TexasDirectAuto.com?

24 A No.

25 Q Was there any posting of hours or date of
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2 A No.
3 Q Did you observe anyone attempting to do
4 business with Texas Direct Auto at that location during
5 your three visits there?
6 A No.

7 Q All right. Have you checked whether or not a

8 Certificate of Occupancy has been issued by the City of
9 Houston for TexasDirectAuto.com at 312 Main, Suite 200?

10 A Yes, I checked and it was applied for but it
11 has not been issue.

12 Q Was there any indication that you found that
13 the necessary inspection for the issuance of aO 14 Certificate of Occupancy had been conducted?
15 A No. Actually, when I went out there December
16 the 7th, there was a red tag on the door by Occupancy
17 that they were not able to gain access for inspection.
18 Q All right. And is that shown in one of the
19 upside down photographs apparently that my assistant
20 put together for us?
21 A Yes.
22 Q If you will turn behind Tab Number 3, the very
23 last --

second-to-the-last from the back of the book
24 and then if you'll rotate it counterclockwise, it will
25 appear upright when you look at it. Does that show the
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O 1 red tag from the Occupancy folks?

2 A That is correct.

3 Q And that's the one in the middle?

4 A No.

5 Q Okay.

6 A It's the very top one.

7 Q All right. And what were the other two tags,

8 because they appear to be City-issued?

9 A Correct. The one in the middle was the actual

10 warning notice that was issued by the Sign

11 Administration, which it was me that wrote it.

12 And the red tag on the bottom was also a

13 red tag from the Sign Administration that has indicated

14 that the location is in violation.

15 Q Okay. And this was on your visit, as noted in

16 the bottom corner, on December 7th of 2015?

17 A That is correct.

18 Q Looking through the door there, the glass doors

19 at 312, does is that suite or section of the building

20 appear to be occupied at all?

21 A No, not at all. Vacant.

22 Q And if you will turn the page, the last

23 photograph that's in the pamphlet bears the date of

24 1-25-2016; is that correct?

25 A That is correct.
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1 Q Is this a photograph that you took on your
2 visit to the premises on that day?
3 A Yes, it is.

4 Q I notice another red tag is there. Could you
5 tell us what that is?
6 A Actually, that is still the Occupancy tag that
7 was placed back in December that they weren't able to
8 gain access.

9 Q When you were there on January 25th of 2016,
10 did it appear that the suite or anyone at 312 at that
11 building, the suite that you could look into, was
12 occupied or used for any purpose?
13 A Not at all.O 14 Q And if we would turn back, there's another
15 photograph from 12-7-2015, and that shows the sign --

16 the yellow sign with the dog at the top, is that the
17 sign that we're talking about here today?
18 A Yes, it is.

19 Q And did you take that photograph?
20 A I did.

21 Q Okay. If you turn to the next picture forward,
22 and that's another photograph of the sign; is that
23 correct?

24 A Yes.
25 Q And you took that on December 1st of 2015; is
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O 1 that correct?

2 A Yes, that's correct.

3 Q And then the last sign -- photograph there,

4 it's just another shot of the same sign taken on

5 December 1st of 2015; is that correct?

6 A That is correct.

7 Q You took each of these photographs that's

8 submitted into evidence here today yourself, did you

9 not?
10 A I did.

11 Q Do the photographs accurately depict the
12 conditions contained therein at the date and time that

13 you took those photographs?

14 A Yes, they do.

15 Q Did you ever have occasion to issue a notice of

16 sign violation to Texas Direct Auto, which we sometimes
17 refer to as a 10-day notice?

18 A Yes, I did.

19 Q And would that be the document that's located

20 behind Tab Number 2 of the materials that have been

21 provided to the Board?

22 A Yes, that is the one.

23 Q Would you please explain to the Board what this

24 notice does?

25 A It informs the customer that they're in
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O 1 violation of the Sign Code.
2 Q All right. And under Section or Number 13, the
3 section marked "Other," you cite Section 4602, which is
4 the requirement that a business purpose shall not
5 include any property, building, or structure erected or
6 used for the primary purpose of securing a permit to
7 erect a sign; is that correct?

8 A That is correct.

9 Q And then under that you have written "must
10 remove wall sign;" is that correct?

11 A That is correct.

12 Q And I'm going to assume that those words mean
13 exactly what they say, that to TexasDirectAuto.com,

14 must remove the wall sign from that premises; is that
15 correct?

16 A That is correct.

17 Q What did you base your decision on that there
18 was not any purpose other than -- at this location
19 other than a property, building or structure being
20 erected solely for the purpose of securing a permit to
21 erect a sign?
22 A My conversation with Mr. Bertrand.

23 Q All right.

24 A He indicated on the phone that the location was
25 leased specifically to erect that sign.
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O 1 Q All right. And when did you have that

2 conversation with Mr. Bertrand, if you can recall?

3 A The conversation took place on December 7th,

4 2015.

5 Q All right. And did you also meet with Mr.

6 Bertrand on that day?

7 A I did.

8 Q And where did you meet with him?

9 A At his location. At his business location in

10 Stafford.

11 Q All right.

12 A Which -- do you need the address?

13 Q No, that's fine. But it wasn't at 312 Main
14 Street, Suite 200, was it?

15 A No, there was nobody there.

16 Q Have you ever in any of your visits seen

17 anything that would indicate to you that any business

18 operations at all were being conducted at 312 Main
19 Street, Suite 200?

20 A All evidence shows that there was no business

21 being conducted at that address, 312 Main Street.

22 Q All right. When you met with Mr. Bertrand on

23 the 7th in Stafford, did you explain to him why you

24 were issuing the 10-day notice?

25 A I did.
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1 Q Did he, in fact, sign the notice or did he

2 refuse to sign the notice?

3 A He refused to sign the notice.

4 Q All right. Whether or not he signed the
5 notice, signs the notice, has no effect on the
6 effectiveness of the notice, does it?

7 A That is correct. A notice is still left with

8 the customer.
9 Q All right. That was on December 7th of 2015.

10 You waited or, rather, more than 30 days passed since
11 you went back to the property on the 25th of January;

12 is that correct?

13 A Yes, that is correct.

14 Q In the meantime, between the 7th of December of
15 2015, and the 25th of January of 2016, did you notice
16 any material change in the activities that were going
17 on at the location of 312 Main Street, Suite 200?
18 A No, no changes were done.
19 Q So when you were there on the 7th, there was

20 not, in your opinion, any business activity being

21 conducted at that address?

22 A No business activity.

23 Q When you were there just the other day on the
24 25th of January, did you notice any business activity

25 being carried on at that location?
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O 1 A No business activity.

2 Q All right. Is it your understanding that given

3 the lack of business activity at that location on that

4 premises for which the sign was permitted, that thus
5 makes this an off-premises sign?

6 A That is correct.

7 Q All right. And just to clarify and remove any
8 doubt, off-premises signs of this type are banned by

9 the Code; is that correct --

10 A That's correct.

11 Q -- or prohibited by the Code?
12 A It's prohibited by the Code.

13 MR. RED: I'll pass the witness.O 14 MR. MACK: Questions from the Board?
15 MR. DISHBERGER: So you were unable to go

16 into the building on all these visits you made? You

17 were unable to get inside the building to see if

18 somebody's working there?

19 MR. BENITEZ: That's correct. The doors
20 -- there's two doors on that frontage, and I was unable

21 to access either one.

22 MR. DISHBERGER: Was there electricity

23 inside as far as you know?

24 MR. BENITEZ: I did not witness any
25 electricity inside. The only thing I witnessed through
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1 the windows were construction material.

2 MR. RED: What do you mean by

3 "construction material"?

4 MR. DISHBERGER: Yeah. When you say
5 "construction material," when you were there on

6 December 1st and you came back, it look like, three

7 days ago, it was exactly the same? Any change?
8 MR. BENITEZ: The only difference I --

9 the only difference that I witnessed is on picture -- I

10 think the one picture -- I think it's the last one --

11 yeah, the last one -- if you'll notice, there's a

12 political sign.

13 MR. DISHBERGER: Oh, but there's a sign

14 also added about there's going to be a bar or something
15 in there?

16 MR. BENITEZ: The variance sign?

17 MR. DISHBERGER: About the alcohol, yeah.
18 Okay. Thank you.
19 MR. MACK: Any other questions from the
20 Board?

21 Okay. Mr. Stautberg?

22 MR. STAUTBERG: It's Stautberg. Yes, I

23 have a few questions.

24 DIRECT EXAMINATION OF MR. BENITEZ
25 BY MR. STAUTBERG:
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O 1 Q And I'm sorry if I mispronounce your name. Is
2 it Mr. Benitez?

3 A That is correct.

4 Q Okay. Thank you. Mr. Benitez, would you agree
5 with me that it would be improper for Texas Direct Auto
6 to occupy the premises without an occupation permit?

7 A Yes, I agree with you.
8 Q Do you know how many times the inspector for

9 the occupation permit came to that premises and looked
10 at the premises?

11 A No, I don't have any idea.

12 Q So when you say that there's no business being
13 conducted, it may be impossible for them to conduct any
14 business there, would it not be, if they don't have an
15 occupation permit?

16 A Well, based on my experience, a lot of
17 businesses in the city start conducting business

18 without a Certificate of Occupancy.

19 Q But you just said that would be improper.

20 A It's improper.

21 Q So if Texas Direct Auto decided to be proper

22 and not occupy the premises until they completed

23 construction and gotten an occupancy permit, would that
24 change your testimony or opinion regarding whether or
25 not this could be an on or off-premise sign?
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1 A Based on my -- based on my visits to the
2 location, I was never able to gain access, and it does
3 not look like there was any business being conducted at
4 that location.

5 When I visited the gentleman, Mr.
6 Bertrand, I asked him if I could go in there and he
7 says that I can do an appointment but that he did not
8 have a key for the location.

9 Q And that was on December 7th?
10 A That is correct.

11 Q Okay. But again, are you contending that Texas
12 Direct Auto, who cannot start doing business without an

13 occupancy permit, that you can make an assessment as toO 14 what their business is or what they're doing out there

15 at the premises if they're not able to occupy the
16 building?

17 A Well, the fact is that I went out and there was

18 no business being conducted on my inspections.

19 Q Other than that, you have no evidence as to
20 what business is being conducted or wants to be

21 conducted out there?

22 A Only based on the conversation with Mr.
23 Bertrand, which led me to think also that there was no

24 business being conducted, since not even he has access
25 to the building.
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1 Q Do you know if he has access to the building

2 now?

3 A I have not spoken to Mr. Bertrand.

4 Q How many times did you speak with Mr. Bertrand?

5 A Once on the phone and once when I went to his

6 location.

7 Q Did you ask him what the intended use for that

8 location was?

9 A Yes. My telephone conversation with him is he

10 stated that his intent was for advertising only.

11 Q Okay. You mentioned earlier that you observed
12 construction materials in the premises; is that

13 correct?

14 A In the bottom floor through the windows, yes, I

15 could see some construction material.

16 Q And when was that?

17 A That was on all three visits.

18 Q And do you know if the premises has been
19 completed?
20 A I'm sorry?

21 Q Do you know if the premises inside has been
22 completed?
23 A I wasn't able to gain access.

24 Q So you don't know if there's been any progress

25 or not?
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1 A No, I don't.

2 Q Okay. Did you see any furniture in the
3 premises?

4 A I did not.

5 Q You said -- made a comment earlier that

6 something in the application for the sign was untrue.

7 Can you tell us what you felt was untrue?

8 MR. RED: I don't -- can we have the
9 court reporter locate that?

10 Are you capable of doing that?

11 THE COURT REPORTER: I can search for
12 that particular word, but I cannot find what's not
13 there.O 14 MR. RED: That's what I'm saying. I mean
15 --

16 THE COURT REPORTER: If that exact word
17 isn't there, I would have to read the whole transcript
18 to see if something similar to that word is there.

19 MR. STAUTBERG: Let me re-ask it.

20 MR. RED: Okay.
21 MR. MACK: No, don't do that.

22 MR. RED: I just don't remember that

23 word, but, you know, my memory's as fallible as anyone
24 else's so --

25 Q (By Mr. Stautberg) Well, let me ask it this
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1 way. Do you recall testifying that there was something

2 untrue in the application for the sign?
3 A No, I don't recall that.

4 Q Okay. So as far as you know, everything was

5 then true in the application?

6 A Yes.

7 Q Okay.

8 MR. STAUTBERG: I'll pass the witness.

9 MR. RED: Brief redirect.

10 REDIRECT EXAMINATION OF MR. BENITEZ

11 BY MR. RED:

12 Q The Code does not concern itself with the
13 intended use of a particular premises, does it? It

14 concerns itself, rather, with the actual use of the
15 premises; is that correct?

16 A That is correct.

17 Q And if there is -- if the premises is not being

18 used for the actual use which is stated that it will be

19 used for in the permit, does that make the on-premises

20 sign become on off-premises sign under the definitions

21 in the Code?

22 A That is correct.

23 Q So that's what happened here; is that correct?

24 A That is correct.

25 Q That's your understanding?
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1 A Yes.

2 Q They sought a permit for an on-premises sign

3 but since they have yet to occupy, by their own
4 admission, the premises or to conduct any business

5 there, that, under the Code, renders that sign an off-

6 premises sign, correct?

7 A That is correct.

8 Q And just to make it crystal clear, off-premises

9 signs are not permitted in the City of Houston?

10 A That is correct.

11 Q Thank you.
12 MR. MACK: Question from the Board?
13 MR. DISHBERGER: I have a question. Just

14 to clarify that again, so what you're saying then, if

15 somebody obtains a sign permit -- and I'll just go a

16 little further -- they're building a brand-new
17 building, they cannot place their sign on that property

18 until the building is ready for occupancy and they
19 start conducting business there. So they start

20 building a brand-new building, no signs can go up

21 advertising? Is that the Sign --

22 MR. RED: Well, are you wanting -- I'm

23 the attorney. Are you asking me?

24 MR. DISHBERGER: I'm sorry. I'm asking

25 Sign -- I'm look at you, but I'm asking Mr. Benitez.
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O 1 MR. RED: Well, I just have to state in

2 response to your question before Benitez responds, the
3 Sign Administration doesn't give advisory opinions.

4 That being said, knock it out.

5 MR. BENITEZ: Yes, actually we do issue

6 permits and we make sure that the location is
7 conducting business or its intent is to conduct

8 business at the times that we do our inspections.

9 MR. DISHBERGER: So how much time do you

10 give them? Because I see here they applied and got a

11 sign permit it looks like in September maybe of 2015.

12 They're supposedly working on it -- you're saying

13 they're not -- working on the interior, they can't put

O 14 that sign up until they've got a guy at a desk or

15 somebody has to be inside there working, correct?

16 MR. BENITEZ: Correct. Now -- the
17 history, if we receive any kind of complaint -- we are
18 complaint-driven -- we will go out there and check and

19 see if the location is actual conducting business. And

20 if it's not, we'll begin the procedure to issue a

21 notice.

22 MR. DISHBERGER: With your experience

23 you're saying that somebody to flaunt the Sign

24 Administration could get a permit, say they're going to
25 remodel the inside and take five years to do the
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1 remodeling and leave their sign up, that to flirt with

2 the Sign Code by having their sign posted, "Yes, we're

3 still working on the inside," and that's what this is
4 trying to get around?
5 MR. BENITEZ: Exactly, exactly.

6 MR. DISHBERGER: Okay.
7 MR. DESAI: Was there a reason that you
8 were not granted access to the office?

9 MR. BERTRAND: The reason why is I didn't

10 have a key to the building at the time. We -- the
11 landlord actually re-keyed the door there, and so I
12 didn't have a key to access that space. And I do

13 today.

14 MR. MACK: From that, who actually owns
15 the building?

16 MR. BERTRAND: A gentleman by the name of
17 Theodore Brakatlosas.

18 MR. MACK: So you have a lease agreement?
19 MR. BERTRAND: Yes, sir. It's inside the
20 application.

21 MR. MACK: So is your lease agreement
22 under a representative of TexasDirectAuto.com?

23 MR. BERTRAND: Yes, sir.

24 MR. MACK: Okay. And I don't -- I'm not
25 familiar with the business, per say, so is this
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O 1 operation something that someone mans this location and
2 they work through the Internet or how does that --

3 MR. BERTRAND: Correct, yes. We're

4 Internet-driven.

5 MR. MACK: Okay. Please explain the
6 notice for the alcohol on the door.

7 MR. BERTRAND: Okay. So the first level

8 there, that's Suite 100.

9 MR. MACK: Okay. So you're just one --

10 MR. BERTRAND: One of the tenants.

11 MR. MACK: -- one of the tenants of the
12 building?

13 MR. BERTRAND: Yes, sir. So the Suite

O 14 200 is actually that door to the right there. So any
15 activity taking place on the first floor is Suite 100

16 and not the suite that I'm in. Suite 200 is upstairs.

17 MR. MACK: And you're representing Suite

18 200?

19 MR. BERTRAND: That's correct, yes, sir.

20 MR. MACK: So actually, you're saying

21 that we cannot see your location from outside this

22 glass here?
23 MR. BERTRAND: Right, because there's a

24 narrow hallway or stairway there.

25 MR. MACK: But you're up in the solid
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1 part of the building?

2 MR. BERTRAND: Yes, sir.

3 MR. DISHBERGER: Now, the drawing in the
4 lease shows -- it's a little blurb saying 80 square
5 feet.

6 MR. BERTRAND: It's -- actually, it's 180

7 square feet, and it's just for office space.
8 MR. DISHBERGER: It looks like it's in

9 the middle of a hallway. That's all -- I don't -- it's

10 hard to tell by this diagram. I mean, it's a stairway

11 coming up one end. There's no page numbers. It's just

12 that drawing.

13 MR. STAUTBERG: We have a picture of the
14 space, if that would be helpful.

15 MR. DISHBERGER: That would be helpful.

16 MR. BERTRAND: He's referring to this

17 space right here.
18 MR. MACK: Well, is your space occupied?
19 I mean, are you using the space?

20 MR. BERTRAND: I am not using the space
21 currently. I was told that I cannot apply for a

22 Certificate of Occupancy again while we're in sign

23 violation or in the sign violation, so that is why we

24 haven't pursued any kind of business activity.

25 MR. MACK: Okay.
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1 MS. DAVIDSON: Do you intend to take the
2 sign down?

3 MR. BERTRAND: No, ma'am. We intend to
4 operate out of that building and, you know, keep the
5 sign with it so that customers can see and find where
6 we are.

7 MR. MACK: So have you done any other

8 kind of advertising or will you do any other kind of
9 advertising to give this location?

10 MR. BERTRAND: Absolutely, yes, sir. We

11 haven't put it on our website because we're in this

12 violation notice; and until we can know for sure that

13 we're going to operate business here, we didn't want toO 14 advertise or market any further.

15 MR. MACK: So if I were to go online and
16 get a car tonight --

17 MR. BERTRAND: You can do you that.

18 MR. MACK: -- where would that person be

19 at the present time? I know they're not in this

20 building, but I'm saying are you located nationwide?

21 MR. BERTRAND: We are located in

22 Stafford. That is our dealership there. But we have
23 nine other area locations throughout Houston and then
24 two in Dallas that are similar to this.

25 MS. DAVIDSON: So don't you think that
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1 you should take the sign down if you want to go ahead
2 and get the occupancy?
3 MR. BERTRAND: No, ma'am. I prefer to
4 get the occupancy and remain -- keep the sign there.

5 MS. DAVIDSON: So you're going to -- if

6 this is denied, you're going to go to City Council and
7 hope that they understand this catch-22 thing?

8 MR. BERTRAND: Well, we put the sign up

9 thinking we would get a Certificate of Occupancy so we

10 can operate out of the building.

11 MR. MACK: I guess my question, you have
12 or you have not ever made the request for a Certificate

13 of Occupancy?
14 MR. BERTRAND: No, we have.

15 MR. MACK: You have?

16 MR. BERTRAND: Yes, sir.

17 MR. MACK: Before you put the sign up?
18 MR. BERTRAND: Yes, sir. Yes, sir. In

19 fact, our contractor wouldn't even begin production on

20 the sign until the CO was applied for so that they
21 could have a project number to apply for a sign permit.

22 MR. MACK: Okay.
23 MR. BERTRAND: Which is, you know, it's a

24 prerequisite for that.

25 MR. MACK: Okay. All right.
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O 1 MR. DISHBERGER: A question on the
2 Certificate of Occupancy, I thought you had to -- you
3 apply for that once all the work is done? You get a

4 permit -- you've not included, I don't think I can find

5 it, there's a lot of documents -- a permit to build out
6 the space. There would be a permit for that.

7 And then once all those items are checked
8 off on the permit, then you apply for the Certificate

9 of Occupancy saying everything is fine now. So is
10 there any permit for that in here?

11 MR. STAUTBERG: I think I can answer
12 that. The space was built out before the lease was

13 signed. The build-out -- the construction materialsO 14 that they're referring to are for the bar. It doesn't

15 have anything to do with Texas Direct Auto's space.
16 MR. DISHBERGER: Okay. So this is the
17 space you were talking about here?
18 MR. BERTRAND: That is my desk, yes, sir.

19 That's --

20 Mr. STAUTBERG: There's more space than
21 that.

22 MR. BERTRAND: There's more space than
23 that.

24 MR. DISHBERGER: It would be nice if you
25 had actually given us that twenty minutes ago.
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1 MR. BERTRAND: Sorry about that.

2 MR. DISHBERGER: No, I'm seeing the
3 downstairs with all the raw sheetrock --

4 MR. BERTRAND: Right, right. And again,

5 that is Suite 100 and that is for the bar. That is not
6 for our space.
7 MR. OAKES: Have you called for the final

8 inspection?

9 MR. BERTRAND: No, sir. Again, I haven't

10 done anything since being given the violation.

11 MR. OAKES: Did you ever call them? If

12 everything was built out, did you ever call for the
13 final inspection?

O 14 MR. BERTRAND: No, sir.

15 MR. STAUTBERG: I thought you did.

16 MR. BERTRAND: Well, when you apply for a

17 CO, they schedule an inspection for you.
18 MR. OAKES: Did you schedule it?

19 MR. BERTRAND: I -- they automatically

20 give you two months. It's about two months or so.

21 MR. STAUTBERG: Did they ever come out?
22 MR. BERTRAND: They did come out, yes.
23 MR. OAKES: They can come out in two

24 weeks. They can come out --

25 MR. BERTRAND: They could come sooner,
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1 sure, yes.
2 MR. OAKES: If you're done, I don't know
3 why you wouldn't call this in.

4 MR. BERTRAND: Well, I wasn't around for

5 the inspection. I wasn't able to -- I was out of the
6 city, so I was not able to meet anybody there.

7 MR. OAKES: And just for clarification,

8 on the CO, when you go through the Occupancy
9 Department, you have 180 days and we have -- as Mr.

10 Benitez said, there are many businesses around town,
11 they're existing businesses, they apply for a CO,

12 you've got 180 days to get it. We do not shut them
13 down, so...

O 14 MS. DAVIDSON: Well, let me ask you this.

15 When Mr. Benitez met with you, Mr. Bertrand, why did

16 not you tell him that, "The office is upstairs"? Did
17 you tell him that, with all this furniture you have,
18 that this was up there and so it wasn't just a vacant

19 space?

20 MR. BERTRAND: No, ma'am, I didn't

21 mention that to him.
22 MS. DAVIDSON: Why wouldn't you have?
23 MR. BERTRAND: It wasn't a question. It

24 was just -- I was -- I was receiving a violation and --

25 MS. DAVIDSON: Because he obviously
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1 thought that it was vacant and that you weren't using

2 that space.
3 MR. BERTRAND: Again, I didn't ask and we

4 didn't discuss it. He didn't ask; I didn't ask.
5 MR. BENITEZ: I asked Mr. Bertrand if we

6 could meet at the location, if I could make an

7 appointment. That's when he told me that he had no

8 key, no access to the location.

9 MR. SILVA: It seems to me like if you
10 were -- had a current lease, you should have access to
11 the property.

12 MR. BERTRAND: Right. And the landlord

13 changed locks.

O 14 MR. SILVA: Well, the landlord c'ould have
15 also accompanied you there to open it and let the City

16 in.

17 MR. BERTRAND: That was never discussed.

18 MR. DISHBERGER: I think you would have
19 done better with your case -- I'm just having

20 difficulties wondering why, if this is what the space
21 looks like and the whole deal is about you're not using

22 it for business purpose, "Come on to my office now, Mr.
23 Benitez, or somebody else from the Sign Department.

24 I'll have a key any time you tell me in the next six

25 days or something. Come meet me there, and we can
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1 resolve this whole situation."

2 Instead -- well, it's coming to the Board
3 here. We get this picture now, and it's like -- it

4 seems like this would solve the problem if this really

5 is -- why wasn't it in here?
6 I would like to -- am I a threat?

7 MR. RED: Well, no, you're not a threat.

8 I would need to ask him some questions about this

9 photograph, such as when was it taken?
10 DIRECT EXAMINATION OF MR. BERTRAND

11 BY MR. RED:

12 Q When was this photograph taken?
13 A Let me look on my phone.

14 Q Sure.

15 A My apologies. I have a lot of pictures in my

16 phone. This picture was taken on December 18th.

17 Q All right. So does this picture fairly and
18 accurately represent the conditions of the property as

19 it was on December 1st of 2015, when Mr. Benitez sought
20 to examine the property and inspect it?

21 A That office was there on December 1st as it

22 sits.

23 Q All right. And so it would have been there on
24 December 7th of 2015, as well?

25 A Yes, sir.
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1 Q All right. Why did you not offer to grant Mr.
2 Benitez access to the premises to see what you have
3 here?
4 A Because it was never discussed.

5 Q Okay. And does someone report to work here, or
6 is this just a very nice-looking office that sits

7 empty?

8 A I would report .to work there.

9 Q Okay. No, I didn't ask you "would you report

10 to work there." Do you report to work there?

11 A I do not report to work there because I do not
12 have a Certificate of Occupancy.

13 Q Okay. Has anyone ever reported to work for

14 your company at this address?
15 A No, sir.

16 Q All right. Do you have Internet access?
17 A Yes, sir.

18 Q Or you have Wi-Fi?

19 A Yes, sir.

20 Q All right. How many -- you said this is a

21 portion of the office. The Certificate of Occupancy
22 report indicates that the premises is 80 square feet,

23 and you've testified a few moments ago it was actually

24 180 square feet. If it's 180 square feet, why does the
25 Certificate of Occupancy that you applied for show it
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® 1 as 80 square feet?

2 A It was a typo.

3 Q Okay. Have you corrected that with the
4 Occupancy Department?

5 A I haven't done anything with the Occupancy
6 Department because of the violation.

7 Q Okay. Are you aware that there was an attempt

8 to inspect for Certificate of Occupancy on August 6th
9 of 2015?

10 A Yes, sir.

11 Q All right. And that's when you were out of the
12 city, right?

13 A That's correct.O 14 Q When did you get back to the city?

15 A Immediately after that.

16 Q Did you --

17 A The weekend.
18 Q Did you then call the Occupancy people or
19 Occupancy folks and say, "Can we reschedule this

20 inspection?"

21 A No, sir.

22 Q You signed or someone from your company signed

23 this lease in May of 2015; is that correct?

24 A Yes, sir.

25 Q All right. When did you take possession of the
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1 premises?

2 A Immediately after that.

3 Q All right. When did you move the desk and the
4 chair and the credenza and mirror and stuff in there?

5 A That was all there prior to.

6 Q So you're leasing the office furnished?

7 A Yes, sir.

8 Q Okay. What about the computers and the papers
9 and that sort of thing?

10 A That is -- that is my personal -- or actually

11 that's my work computer.

12 Q Okay. So when did you install that in the
13 office?O 14 A That's mobile, so, uh --

15 Q Well, with all due respect, sir, there's a hard
16 monitor over there against the wall.

17 A Those do not belong to me. Those are also with

18 the landlord.

19 Q Okay. Do you have -- are you able to use them?
20 A No, sir. They're not for me. I mean, I don't

21 need them. If I needed them, I could probably use
22 them.
23 Q Why would they be in your office if you didn't

24 need the computer equipment? Just curious.

25 A It's just sitting -- it's just there for him.
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1 Q So you share the office with him?
2 A No, sir.

3 Q Okay. I don't think I need to ask you any
4 further questions. My point's been made.
5 MR. MACK: Okay. Well, it looks like

6 we're on a merry-go-round here so what I think we need
7 to find out is if this is -- the real question is if

8 this is going to be a legitimate business or if it's

9 not going to be a business.

10 MR. RED: With all due respect, Mr. Mack,
11 the question is, is it a legitimate business, not is it

12 going to be a legitimate business, because the sign is
13 already on the outside of the building.O 14 MR. MACK: Right. If I understood

15 correctly, there was some time period that other

16 businesses have not actually occupied the space but

17 they've already been given the opportunity to have a

18 sign. Now, is that what I heard or was I incorrect?

19 MR. BENITEZ: Yes, they were given the
20 opportunity.

21 MR. MACK: Okay. So I guess basically, I

22 mean from the Board's perspective -- and you all can
23 tell me if I'm wrong -- we just need to confirm if this

24 is an issue of a violation being issued that on one
25 hand stops the Certificate of Occupancy, but if you get
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1 the Certificate of Occupancy, the violation will go

2 away. So it's sounds like it's just one thing blocking

3 another. And if anybody's got any questions?

4 MR. STAUTBERG: Can I make a short

5 statement?

6 MR. MACK: Just a second. Just a second.
7 MR. DISHBERGER: They can probably take
8 the sign down.

9 Just my -- just my looking at this, I'm

10 wondering -- I'm glad he asked all the questions the
11 right way, that's what I was trying to get around -- is
12 if this was like this on August 1st, a Certificate of
13 Occupancy, it was applied for in August and for some

14 reason for five more months nothing happened, when you
15 said you don't use the computer there, I think it's a

16 sham business. That's just my opinion, just because
17 the way it looks. Things don't seem right here. For a

18 legitimate business, you would be doing things a

19 certain way.

20 You apply for a Certificate of Occupancy
21 in August and you don't pass or the door was locked or,
22 you know, given a red tag, you would be calling the
23 next day or three days later you get back into town in

24 August or in September, you call the Certificate of
25 Occupancy people again, schedule an inspection, have it
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1 open for them, get it done, and have your sign put up.
2 So yes, it may be a merry-go-round here,

3 but they seem to back it into a very -- since August,

4 six months, not doing anything and got their sign up

5 and so I would say, yes, something could happen. They
6 could take the sign down or -- I don't know if the Sign

7 Department allows them to cover the sign with something

8 --

9 Do you allow that, where they can --

10 MR. BENITEZ: No.

11 MR. DISHBERGER: Okay. Anyway, this is
12 my opinion from what I'm seeing.

13 MR. MACK: Well, I think really all weO 14 can do is respond to their request. Do we approve or
15 disapprove?

16 MR. DISHBERGER: Well, I'm just telling

17 you my opinion. I would definitely not approve.

18 MR. STAUTBERG: If we could address, one,
19 the issue of what the space was going to be used for

20 and then the problem with getting a Certificate of
21 Appropriateness if we do take the sign down and, two, I

22 have some follow-up questions for the gentleman here
23 about what time period is in the statute to allow

24 people to get the Certificate of Occupancy?
25 MR. BENITEZ: I'm sorry. What was the
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1 question? I think that's an Occupancy question.

2 MR. RED: That's an Occupancy question.

3 He's Sign Administration. He doesn't work Occupancy.

4 MR. STAUTBERG: That's my point.

5 MR. RED: Well, yeah, so he can't answer
6 your question as to how much time is permitted. He can
7 just simply testify what he knows, and that's what he's

8 done.
9 DIRECT EXAMINATION OF BRETT BERTRAND

10 BY MR. STAUTBERG.

11 Q So Brett, could you explain to them what the
12 space is going to be used for?

13 A Yes. It will be used for purchasing or sellingO 14 vehicles through a kiosk. We have a kiosk for

15 customers to come in and look at our inventory which we

16 have a lot of online.

17 Q What'S your inventory?

18 A 2,000 units. We have 2,000 cars. And this

19 gives them an opportunity to look on the kiosk at all

20 of our inventory to make a purchase.

21 Q And why did you choose that location for an

22 office?

23 A Because downtown has a lot of growth. There
24 are a lot of people moving into downtown. It's

25 surrounded by very -- the bar scene there is starting
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O 1 to grow and the commerce around it is starting to grow.
2 Transportation, bus lines, train lines, it's starting

3 to grow. Market Square's there. It's a viable

4 location for us to accommodate customers from the
5 downtown area.

6 Q And how many other buy centers does Texas
7 Direct Auto have in Houston?

8 A We have nine other buying centers in Houston.

9 Q So this is not something new you're doing?
10 A No, sir.

11 MR. DESAI: If you take down your sign --

12 can he cover his sign and get an occupancy certificate?

13 MR. BENITEZ: No, sir. You're not
14 allowed to cover it.

15 MR. RED: It's an up or down. If the
16 sign is up, it's in violation.

17 MR. DESAI: Did you get an occupancy
18 certificate?

19 MR. STAUTBERG: I don't know.
20 MR. MACK: If the Board denies the
21 request, they would have to take it down. They can
22 appeal to City Council.

23 That would be the net results of us

24 disapproving your appeal.

25 At this point I guess we need to take a
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1 motion to --

2 MR. DESAI: I make a motion to
3 disapprove.

4 MR. MACK: You're making it?

5 MR. DESAI: I am.

6 MR. MACK: Okay. There's a motion to
7 disapprove.

8 MS. DAVIDSON: I second it.

9 MR. MACK: It's been moved and seconded.

10 Any discussion?

11 MR. STAUTBERG: Can I just point out one

12 thing for the record?

13 MR. MACK: Okay.
14 MR. STAUTBERG: We had submitted four

15 exhibits, along with the other exhibit which Mr.

16 Bertrand just testified to. I would like to offer that

17 they be included in the record.

18 MR. RED: Well, no, I think they were

19 submitted with the application?

20 MR. STAUTBERG: They were.
21 MR. RED: Then they're already part of

22 the record.

23 MR. STAUTBERG: Okay.
24 MR. RED: It's a little different than
25 you and I are used to doing it.
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1 MR. STAUTBERG: I understand.

2 MR. MACK: All right. It's been moved
3 and seconded to deny the appeal. All those in favor?

4 THE BOARD: (All members raise their

5 hands.)

6 MR. MACK: Those opposed?
7 (Mr. Desai raises hand.)
8 MR. MACK: No, no, you voted against

9 yourself.

10 It's been moved to deny the appeal.

11 That was your motion?

12 MR. DESAI: Yes, sir.

13 MR. MACK: All those in favor of that?

14 (All board members raise hands.)

15 MR. MACK: So it has been denied.

16 MR. STAUTBERG: I understand.

17 MR. MACK: Meeting adjourned.

18 (The hearing concluded at 6:07 p.m.)
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Section 4603

4 SECTION 4603--CLASSIF1CATIONS

O re

i
I
i
I
i (b) Types of Signs. All signs shall further be classified into one of the

following types of signs:

BANNER SIGN shall mean any sign constructed of cloth, canvas, light
fabric or other light material, not to exceed 40 square feet in size; provided
that portable signs, flag signs, and awning signs shall not be considered
banner signs.

I GROUND SIGN shall mean a sign that is supported by uprights or
braces in or upon the ground, including portable signs.

I MARQUEE SIGN shall mean a sign attached to or hung from a

canopy or covered structure projecting from and supported by a frame or

pipe support extending beyond a building.

PROJECTING SIGN shall mean any sign that is affixed to any
building wall or structure and extends beyond the building wall or structure
more than 12 inches.

ROOF SIGN shall mean any sign or portion of a sign erected,
constructed or maintained above the roofline of any building.

WALL SIGN shall mean any sign affixed to or painted upon the wall
of any building.

(c) Special Function Signs. Any on-premise or off-premise sign of any type
may also be included within one or more of the following additional classifications
according to special functions:

i





Section 4611

(3) Spectacularsigns shall be prohibited, except as provided in Section
4608(m).

(c) ResidentialRights-of-way, Scenic and Historical Rights-of-wayandDistricts. All on-premise signs on residential rights-of-way and scenic and historicalrights-of-way and districts shall conform in all respects to the requirements set forth
in Section 4611(b) for general rights-of-way and shall be subject to the followingadditional restrictions:

(1) Ground signs shall comply with the height and size provisions of
Table 4609.

(2) Spectacular signs shall be prohibited.

(3) Electrical signs shall be limited to not more than 10 bulbs of 100 watts
or less, shall be limited to 120 volts in the lighting circuit and may be
illuminated only indirectly.

(e) Relocation of Certain On-premise Signs. Notwithstanding theprovisions of Section 4605(e)(3), any on-premise sign that has a valid operatingpermit and that exceeds the height and size limitations contained in Section 4609may be relocated on the same premises without having to conform with such heightand size limitations, if the sign meets the following requirements and conditions:

(1) The sign is required to be removed from its present location because
of the acquisition of the property upon which the sign is located by the
city, the state, or any political subdivision of the state through eminent
domain or purchase; and

(2) The sign is relocated at the height and size indicated on the sign's
current permit and without any substantial alterations in the
construction materials of the sign; and

(3) The sign othenvise conforms with all other provisions of this chapter
at the time of relocation.
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Section 4602

SECTION 4602--DEFINITIONS

In this chapter, the following terms shall have the meanings herein ascribed
to them, unless the context of their usage clearly indicates another meaning:

ADVERTISlNGshall mean to seek the attraction of or to direct the
attention of the public to any goods, services or merchandise whatsoever.

CABINET shall mean that portion of a sign structurecontaining the
advertising display.

CANDELA shall mean a unit of luminous intensity equal to 1/60 of the
luminous intensity per square centimeter of a blackbody radiating at the
temperature of solidification of platinum (2,046°K). Also called candle.

CHANGEABLE MESSAGE SIGN shall mean any on-premise sign

I
that is capable of changing its message, copy or appearance by electronic
processes, and shall include but not be limited to those on-premise signs
employing changeable message light emitting diode technology, commonly
referred to as LED signs.

CITY CODE shall mean the Code of Ordinances of the City of
Houston, Texas, as amended.

CURB LINE shall mean an imaginary line drawn along the edge of the
pavement on either side of a public street.

COMMERCIAL OR INDUSTRIALACTIVITYshall mean property that
is devoted to use for commercial or industrial purposes and not for residential
purposes. "Commercial or industrial activity" shall not include the following:

(1) Signs;

(2) Agricultural, forestry, ranching, grazing, farming and related
activities, including but not limited to temporary wayside fresh
produce stands;

3





I
Section 4612

SECTION 4612-OFF-PREMISE SIGNS

(a) Off-premise Sign Provisions. The provisions of this section shall apply
only to "off-premise signs," as that term is defined in Section 4603(a), within the sign
code application area.

I

I

I

I

I

(c) General Location.

(1) All off-premise signs shall be located within 800 feet of a commercial
or industrial activity.

(2) No off-premise sign shall be located in a predominantly residential
area.

(3) No off-premise sign shall be erected, constructed or established such

I that the face of the structure may be viewed from a scenic or historical
right-of-way or district.

I (4) All off-premise signs other than those located on the Interstateand
Freeway Primary System shall be subject to the following spacing
requirements from other off-premise signs on the same side of the
public right-of-way (see Table 4612):

a. No off-premise sign having a face area in excess of 300
square feet shall be located within 400 feet of another off-
premise sign.

59
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Section 4602

(3) Activities not housed in a permanent building or structure;

(4) Activities not visible from the traffic lanes of the main-traveled
way;

(5) Activities conducted in a building primarily used as a
residence; and

(6) Railroad right-of-way.

CONSTRUCTIONCODE shall mean the City of Houston Building
Code, the City of Houston Plumbing Code, the City of Houston Mechanical
Code and the City of Houston Electrical Code. This Chapter 46, which is
sometimes referred to as the Houston Sign Code, constitutes a chapter of
the City of Houston Building Code.

I

(2) With respect to any area annexed into the corporate limits of
the City of Houston between May 8, 1980, and May 31, 1985:
the date of the first publication of notice for a public hearing
regarding the proposed annexation as required pursuant to
Section 6 of former Article 970 (a), Texas Revised Civil
Statutes Annotated.

(3) With respect to the area of extraterritorial jurisdiction of the City
of Houston as defined by Section 42.021 of the Local
Government Code, as the area of extraterritorial jurisdiction
existed on May 31, 1985: May 31, 1985.

(4) With respect to any area annexed into the corporate limits of
the City of Houston after May 31,.1985, and any extension of
the area of extraterritorialjurisdiction of the City of Houston
that resulted from such an annexation: the date of the first
publication of notice for a public hearing regarding the
proposed annexation as required pursuant to Section 6 of
formerArticle 970 (a), Texas Revised Civil Statutes Annotated

4
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City of Houston
Department of Public Works & Engineering
Planning and Development Service Division

Sign Administration Group
1002 Washington Ave. 4 Floor

Houston, Texas 77002

NOTICE FOR SIGN VIOLATION

YOU ARE HEREBY NOTIFIED THAT YOU ARE IN VIOLATION OF CHAPTER 46.

YOU ARE BEING ISSUED A NOTICE TO OBTAIN COMPLIANCEWITHIN THE SPECIFIED PERIOD OF

( ) 24-Hours ( ) 72-Hours ( ) 10-Days

FOR THE VIOLATION(S) INDICATEDBELOW

Business Name Business Phone Number

Address City State Zip

1. ( ) PUBLICRIGHT-OF-WAY: Your sign(s) is/are located on Public Right-Of-Way and must be removed. Sec. 4608 (c).

2. ( ) INTERFERINGWITH THE VIEW:
( ) Your sign is obstructing the view of approaching traffic and must be removed. Sec. 4608 (k).

( ) Your sign is located in the 45 feet visibility triangle and is obstructing the view. Sec. 4608 (n)

3. ( ) UNSAFE SIGN: Your sign poses an immediate threat to public safety and must be repaired or removed. Sec. 4607 (b).

4. ( ) STOP ORDER: You are directed to cease work. Sec. 4604 (c) (3). (Explain below under "OTHER".)

5. ( ) SPECTACULAR SIGN: Are prohibited as stated in Section 4608(m).
6. ( ) LIMITED USE BANNER: Section 4608(p) One (1) banner sign is allowed however may not exceed 40 square feet per

premise and may be displayed for 7 consecutive days out of a 30 day period ( ) requires permit registration ( ) banner is not secure

to building wall. ( ) exceeds allowable numbet; ( ) exceeds the size limit, ( ) therefore it must be removed.

7. ( ) OFF-PREMISE:Section 4612 prohibits new off-premise advertising in the city limits and the extra-territorial jurisdiction

must remove/cease immediately.
8. ( ) PORTABLE SIGN: Effective October 14, 1993, new permits cannot be issued for portable signs; therefore the portable sign

must be removed. Sec 4609(n)
9. ( ) DELINQUENTPA YMENT: ( ) Operating permit renewal. ( ) Notice of Unpermitted Sign (Survey). Project

Number(s) and payment amount is listed below. Fees must be paid or sign(s) removed.

10. ( ) PERMITREQUIRED: ( ) Yes. ( ) You may apply for the permit. ( ) A licensed sign contractor must apolv for the

sign vermit.
11. ( ) PERMITCANNOTBEISSUED: ( ) Exceeds sign limit. ( ) Exceeds height ( ) Exceeds 25% of the wall.

12. ( ) CHANGEABLE MESSAGE AND HIGH TECHNOLOGY SIGN: ( ) Section46l l (h) and/or Section 4611 (i)(6)

( ) Explain below under "OTHER"

TYPE OF SIGN: HUSC MMout- V)Prti Ef½

( ) Ground/Monument ( Wall ( ) Banner ( ) Other

( ) Changeable Message ( ) Awning ( ) Portable ( ) Illum.

( ) High Technology ( ) Projecting ( ) Spectacular ( ) Non-illum.

( ) Fence ( ) Bandit ( ) Attention Getting Device ( ) Roof

( ) Flags ( ) Mobil Off-Premise ( ) Off-premise ( ) Product

You are hereby notified that you are in violation of Chapter 46 of the Building Code, The Houston Sign Code, for the reason(s)

indicated and failure to correct the violation(s) within the prescribed time of this notice could result in further action as provided by

Section 4604 of the code. A citation may be issued which could result in a maximum fine of $500.00. Each day in which any violation

shall occur shall constitute a separate offense. A decision of the Sign Administrator on the grounds that the decision mis-construes or

wrongly interprets this chapter may be appealed in accordance with Section 4604 of the code.

Inspector Name Number Issue Date Time Office Phone #

Received By/Signature Print Name Títle V Date Time

Owner Name and Address if Different Than Received By

Office Use Only:

24 Hour Project Number Follow-up Date

72 Hour Project Number Follow-up Date

10-Day Project Number \$ 3 361 Follow-up Date

C:\COH_Files\PublicWorks_Engineering\SignViolation\J854l2_WarningNotice\Master to Waming Notice Revised

1002 Washington.doc
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REQUEST FOR APPEAL OF DECISION OR INTERPRETATION

TO: CITY OF HOUSTON For Office Use Only

GENERAL APPEALS BOARD Date Rec'd:

1002 WASHINGTON AVENUE
HOUSTON, TEXAS 77002

FROM:

NAME OF APPLICANT: Brett Bertrand
PROPERTY ADDRESS: 312 Main St, Houston, TX 77002

(City, State, Zip)
MAILING ADDRESS: 12053 SouthwestFreeway, Stafford, TX 77477
(If different from above) (City, State, Zip)
CONTACT NUMBER(S): 832-375-5128

SIGNATURE OF APPLICANT:

INDIVIDUAL/FIRM REPRESENTING: Jon M. Stautberg

BUSINESS ADDRESS: 3100 Edloe St. Suite 335

CITY, STATE, ZIP: Houston, TX

CONTACT NUMBER(S): 713-621-7303

REFERENCE:

SECTION 4602 SIGN CODE DEFINITIONS PAGE 3

4603(i) SIGN CODE ORDINANCE 25

LIST OTHER CHAPTERS AND SECTIONS OF BUlLDING CODE AFFECTED BY REQUEST:

REQUEST FOR:
Reversalof Notice of Sign Violation

DESCRIBE IN DETAIL THE REASON FOR THE REQUEST:

Please see the attached documents

Use additional pages if needed Submit Ten (10) copiesRevised November6 2013



INSTRUCTIONSAND APPLICATIONTO REQUESTAPPEAL BEFORE THE
GENERALAPPEALSBOARD

1. All requests shall be in writing.

2. Original and ten (10) copies of the completed application and supporting
documents must be submitted to the address below:

City of Houston
Office of the Building Official
1002 Washington Avenue, 4th Floor
Houston, Texas 77002
Attn: Sandra Meza

3. The request must be submitted ten (10) business days prior to the next scheduled
Board meeting. Meetings are held the fourth Thursday of the month. (Petitioner
will be notified by mail when the hearing has been scheduled.)

4. Petitioner's name, mailing address and phone number shall be included on the
application. (If petitioner will be represented by someone else, include both
petitioners and representativeinformation.)

5. The Section of the Building Code/Ordinance for which an interpretation or decision
is requested shall be properly identified.

6. Petition shall contain a statementas to what Petitioner understands to be the
interpretation of the Building Official of the subject Section(s).

7. The petition shall clearly set forth what helshe believes should be the interpretation
or decision.

8. Petitioner shall present evidence and cite other authority, if any, thatwould tend to
substantiatethe Petitioner's request.

9. If the Board denies the request, the petitioner may appeal such decision to the City
Council within ten (10) days of the date of the Board's decision; however,

a) A court reporter is required to prepare a record for there to be an appeal to City
Council and

b) The petitioner must pay all costs of the transcript prepared by the court reporter.

10. The petition application shall be signed. All appeals as per Section L110.0 of the
Life Safety Appendix shall be signed and sworn to by the building owner.

11. If you have any questions regarding application and instructions please contact
Sandra Meza at (832) 394-9085 or sandra.meza@houstontx.gov

DATE: 12-17-2015



REQUEST FOR APPEAL OF DECISION OR INTERPRETATION

TO: The City of Houston
Office of The Building Official
1002 Washington Ave, 4th Floor
Houston, TX 77002
Attention Sandra Meza

FROM: Rhino LPH, LLC/Texas Direct Auto
NAME OF APPLICANT; Brett Bertrand, Member/Agent
PROPERTY ADDRESS: 312 Main Street

Houston, TX 77002

MAILINGADDRESS: 12053 Southwest Freeway
Stafford, TX 77477

CONTACTNUMBER: 832-375-5128

Brett Bertrand -

REPRESENTED BY: Jon M. Stautberg
Attorney at Law

BUSINESS ADDRESS: 3100 Edloe Ste. 335
Houston, TX 77027

CONTACTNUMBER: (Tel) 713-621-7303

REFERENCE: Section Sign Ordinance 4602, Page 3

OTHER SECTIONS EFFECTED: Section Sign Ordinance 4603(i) Page 25

REQUEST FOR: Reversal of Notice of Sign Violation.

DESCRIBE IN DETAILTHE REASON FOR THE REQUEST:

Petitioner would assert that it has been cited for violation of Section 4602 of the Sign Code, entitled
"Definitions", wherein business purposes is defined as follows"

"Business purposes shall mean the erection or use of any property, building or structure,
permanent or temporary, for the primary purpose of conducting in said building or structure

1



or on said property a legitimate commercial enterprise in compliance with all ordinances
and regulations of the City governing such activity; a business purpose shall not include
any property, building or structure erected or used for the primary purpose of securing a

permit to erect a sign".

That the building official has ruled that the sign in question and as an indirect result the Lease
relating to same, were not for a proper business purpose stating "a business purpose shall not
include any property, building or structure erected or used for the primary purpose of securing a

permit to erect a sign".

The Lease of office space and sign serve a legitimate business purpose.

Petitioner would object and request a reversal of the above finding as noted on Notice of Sign
Violation and would state that the Lease of the property at 312 Main St. by Rhino LPH, LLC is
for a legitimate business purpose as will be shown below. A copy of the Lease is attached.

The following is an explanation of how the Lease and sign are a legitimate commercial enterprise
as defined in the definitions of business purpose in the Sign Code.

Rhino LPH, LLC has leased the office space (subsequently assigned to Texas Direct Auto) in order
to have a central location for its employee Brett Bertrand (employee of Texas Direct Auto) to
manage the real estate and buyer reporting requirements of the "buying centers" of Texas Direct
Auto. Rhino LPH, LLC was owned by the same individuals who own Texas Direct Auto. As part
of the employment obligations of Brett Bertrand, Agent for Petitioners herein, Mr. Bertrand must
travel to the various locations throughout the city. Rhino LPH, LLC leased the property in the
Lease attached hereto in order to have a central location, computer, internet and phone available
for the management and record keeping of the buying centers of Texas Direct Auto, and to
supervise the development of a new downtown buying center located at 1301 Leeland, Suite 100
Houston TX 77002. Attached hereto is also a true and correct copy of the Lease for the downtown
buying center which is currently being planned, between Cyrus Properties, LLC and Rhino LPH,
LLC (assigned to Texas Direct Auto).

Mr. Bertrand manages eleven buying centers throughout the city and the travel time to the main
location will be significantly reduced by use of the present Main Street location. Based on the
forgoing Petitioner would assert that the Lease and appropriate signage was executed and erected
respectively, as part of a Legitimate Commercial Enterprise, wherein the Petitioner selected a

centralized hub to monitor and report of purchasing operations and ongoing development.

Petitioner had obtained approval of the city of Houston Department of Public Works and
Engineering Sign Administration, and the Houston Archeological and Historical Commission
prior to posting the sign. Copies of these documents are attached hereto.

The sign was erected prior to occupying the space which is the normal procedure of the company.



Petitioner would further assert that the sign is an "on premise" sign pursuant to Section 4603(a).
An on premise sign is defined as follows:

"On premise sign shall mean any sign identifying or advertising the business, person,
activity, goods, products or services primarily sold or offered for sale on the premises
where the sign is installed or maintained when such premises is used for business
purposes".

Texas Direct Auto as managed by Rhino LPH, LLC, sells used cars as its primary business. The
office was leased primarily to promote the business of Rhino LPH, LLC and Texas Direct Auto,
the real estate management arm of Texas Direct Auto. Attached to the Lease is a site plan for the
Lease.

Mr. Bertrand will be spending a majority of his time at the location.

Petitioner, wo request upon hearing hereof that the finding regarding Section 4602 be reversed.

Respectful ubmitted

Jon Stautberg
Attorney At Law
State Bar No: 190085700
3100 Edloe Ste 335
Houston TX 77027
713-621-7303 (Tel)
713-621-8706 (Fax)
imslaw@att.net (Email)

3



THE STATE OF TEXAS §

§
COUNTY OF HARRIS §

BEFORE ME, the undersigned authority, on this day personally appeared Brett Bertrand
as Agent for Rhino LPH, LLC, and Texas Direct Auto and being by me first duly sworn stated
that he has read the forgoing Request for Appeal of Decision or Interpretation and that the facts
and statements made therein are to his knowledge true and correct.

Brett Bertrand as Agent for Rhino LPH, LLC,
And Texas Direct Auto

SUBSCRIBED AND SWORN TO before me by BRETT BERTRAND, as Agent for Rhino
LPH, LLC, and Texas Direct Auto kngwn to me to be the person whose name is subscribed to

the foregoing Instrumenton this |7 day of December 20l5.

JULIE M SVATON
NOTARY PUBLic, STATE OF TEXAS 2)ÏOTARY PUB (C IN AND FOR

MY COMMISSION EXPIRES HE STATE OF TEXAS

5



EXHIBITLIST

TO REQUEST FOR APPEAL OF DECISION OR INTERPRETATION

Exhibit "A" Standard Building Lease Agreement between Theodore E. Brakatselos and
Rhino LPH, LLC

Exhibit "B" Commercial Lease between Cyrus Properties, LLC and Rhino, LPH, LLC

Exhibit "C" City of Houston Department of Public Works & Engineering Sign
Administration

Exhibit "D" Houston Archaeological & Historical Commission Certificate of
Appropriateness

I



STANDARD BUILDING LEASE AGREEMENT

LEASE AGREEMENT dated the day of May 2015, by and between the hereinaller specified Landlord and Tenant

DF.FINrTIONS AND BASIC TERMS

1 I Definitions For the purpose of this Lease the following terms shall be defined and h2te the mear.ings hemmarter
specilled

i 1 1 1;andlerd THEODORE E. BRAKATSELOS. INDIVIDUALLY

landlord Mailing Address: 312 Main Street Suite 200
Houston. Tcus 77002

M: RHINO LPH, LLC

fenant's TeNas Easvaver Number 4 : r 46-5314605 )

Tenant's Mailing Address: 12053 Southwest Freewav. Houston. Texas 774T

I I 3 (ntire Premises: The tract desenbed in Exhibit "B" attached hereto and incorporated herem and depicted on

the drawmg anached hereto as Exhibit "A" which is attached and incorporated herein.

1 ! 2 Buildine: The building located on the Entire Premises as sutd Building is constituted Erem time to time and
commonly known as: 312 MAIN SlREET. SOUSTON. TEXAS77002

L1.5 Demised Premiser 312 \lAlN STREET, SUITE 100: -\n apx. 80 RSF section of Suite 200. bemg dellned
within Exhibit "A" and to be more panicularly idemified by the tinal tloor plan to be hereinarier approved by

the parties. For the purposes of this Le2se it is understood and agreed that the exact location of said 180
RSF shall be determined solely by the Landlord from time to time and the Landlord resemes the right to
relocate Tenant from time to time as needed by providing Tenant with I day written notification.

1 1 5A Commencement Date. MAY 21.2015

2)YEARS.and(10)dats.

I l.6

Fo raun DT

annual base o in

i.20:en71payable

for the Lease Tern shall be as follows
(a) Minimum Guarameed Rental (SPer Schedule Belowl
(b) Common Area Mamtenance Charge (SPer Schedule Belowl
(c) Taxes and Insurance Charge (SPer Schedule Belawa

Total (2). (b). and (e) (SPer Schedule Below i

Term (A) (B) (C) Total Ps:-ment
Minimum Common Area Ta es and Insurance Per Momh

Guamnteed Rental Maintenance Charge Charge (A). (b). and te)
Per Month Per Month* Per Month*

'050015-05 31'15

*0601/16-05.31.P

*06a0ll!7-05'3t
18

|*IT IS UNDERSTOOD AND AGREED THAT LANDLORD MA't TERMINATE TIIIS STANDARD ,
BU1LDING LEASE AGREEMENT FOR ANY REASON WHATSOEVER BY PROVIDING THE PARTV \

BEING TERMINATED WITH 30 DAYS PRIOR MMITTEN NOTICE

ant Agrees a t wí l in all s t meter a cal la s elÂtrical e e an e I

responsible for acquiring and pa>ing for its own electrical service Tenant will also be allow¢d to use Landlords power
for its use of power associated with their lighting system after determining an estimated amoum. Said estimmed
amount to be determined by comparing the average of the last 4 electracal bills to the actual power associated with any

EXHIBIT ggati stalled by tenant for its signage and Landlord will reserve the right to request a Security Deposit for annard

i A -

k

.HENITI Endývn nrannomC x.x Ah/mino+DamerteAuroRi&t/dinglæoif JKPWrdtEnm:h?knx14IsI'li.*
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ll 8 Purpose of Tenants General Office Purposes for not more than 1 occupant and/or invitee of Tenant.

I I 9 NameofTenantsBustness: RHINO LPH. LLC

1 I 10 Securitv Decosit M (To Be Paid At Sienina Via C a:': Business Check

I I 11 First Months Rent & (1) ONI .kiONTH PRE-PAID RE\"f:

The security deposit shall be payable on the date of Tenanfs execution of tilis Lease and shall be he d by Landlord
witliout liability for interest and as security for the performance by Tenant of Tenant's obligations under this Lease, lt is expressly
understood that the security deposit shall not be considered an adsance payment of rental or a measure of Landlord's damages in case of
default by Tenant or upon termittation of this Lease. Landlord may commingle the security deposit with Landlord's other funds Landlord
nuts. front time to time. without prejudice to any other remedy, use the security deposit to the extent necessars to make good any arreamges
of rent or to satisfv any other obligation of Tenam hereunder. Following any such application of the security deposit. Tenant silall pa) to
La::dlord on demand the amount so applied in order to restore the security deposit to its original amount. If Tenant is not in default at the
termmation of this Lease. the balance of the securit) deoosit omaining añer any such application shall be retumed by Landlord to Tenant. If
Landlord transfers its interest in the Leased Premises during the term of this Lease, Landlord may assign the security deposit to the tansferee
and shall have no further liability for the retum ofsuch security deposit.

I.2 Sasic Terms. For the purposes ofthis Lease the following terms shall have the meanings hereinaûer specified:

1.2.i Common Facilities: Such parking areas, streets driseways, isles, sidewalks, curbs. delivery passages.loading
areas. lighting facilities and other common and service areas situated on the Entire Premises as are designated by
Landlord from time to time for use by all tenams of the Building in common,

(UMPflr2toAfor irrrmFrarmrl aret Nkaarx& wentadusanf1 JBith/ug/rsuerrUK)Weu:Riim:Alth ¿As/s199 y



L2 3 Rental installment Date As defined m Secnon 5.1

IL

GR.WI'ING CLAUSE. TERM AND RESERVED RIGilTS

2.1 C Landlord hereby demises and leases to Tenant and Tenant hereby takes from Landlord, for the consideration and
upon the terms and conditions herein set fonh, the Demised Premises for the Lease Term specilled in Subsection L L5.\ commencing on the
date fixed by Section IV.

2.2 Short Form Leam. Landlord and Tenant shull each, at the reapest of the other, execute and prompit; deliver a snon. form
af lease, specifying the date of commencement and expiration of the Lease Term

2.3 Rielus Reserved Landlord reserves the right to instail. maintain, use.repair and replace ducts. pipes, w res and conduits
through the walls, floors and ceilings of the Demised Premises serving other parts of the Building. and the nght to instalt maintain. use.
repair und replace equipment. signs, 2ntennat disolays and other objects upon the motor the Demised Premises

IIL
CONDITION I lMPROVEMENTS

3.1 Tenant accepts tfie premises in its cunent "AS IS
" -&- "WHFRF IS" condition without any represemauens or warranties

by Landlord. The space has no electrical service. restrooms and no HY A C and no warranties are bemg prosided by the Landlord
whatsoever on an) existing equipme:n or improvements Tenant has had the opportunity to walk m and inspect the property. By

taking possession of the premises. Tenant agrees that the premises are m good order and satisfactory condition and T::nant
understands that he is solely responsible for acql:iring any Certificates of Occupancy at its sole cost and expense

IV
COMMENCEMÇ¾~T

OF TElof

4.1 T11is Lease silall commence on the date dist Tenant open for ht:siness in the Demised Premises. tile dated stated as the
commer.ccment date in Subsection 1.1.5A, whicheter is earlier,

4.1 Eff'ective Date of Other Provisions. Notwithstanding the prosisjons of Section 4.1. the following specific terms of this
L::ase shall become effective and 6.ally enforceable by Landlord and Tenant as of the date of execution of this Lease by both Landlord and
Tenant. Section Il-Grarsting Clat:se. Term and Reserved Rights. Section li!--tmprovements, Section XIII--Indemnity. Nonfiability and
lasurance, Section XV-Assignment, Subleuing and Holding Over, Section XVI-Default by Tenant, Subsection 1.1.13-Security Deposit.
Section XVII-Defanit by Landlord, Sectioñ XVIII-Landlord's Lien, Secton XIX--Personal Property Taxes. Section XXlV-Notices.
Section XXV-Right ofEntiv by Landlord. Section XXVI-Representations of Tenant, and Section XXVU--.Miscellaneous Provisions.

V.

RENTAL

5.1 Base Rent. Tenant shall pay to Landlord, as Base Rent, the som or sums per annum specified in Subsection i 1.6.
payable in equal monthly installments, in advance, on the Grst day of each calendar mouth ("Rental lastallment Date") throughout the Lease
Term without any right of setoff or deduction «butsoever, provided. however, Iliat the Orst such installment. as well as the Security Deposit
set forth in Subsection 1.1.13 hereof. shall be due and payable upon the execution bereof. On the date ofeNecution hereof Tenant shall also
pay the Base Rent due for any portion of the preceding calendar month that may be included in the Lease Term. Notwithst2nding any other
remedy set forth in this Lease. in the event Landlord has made rent concessions of any type or character, or warved any Base Rem or other
rental payments, and Tenant either fails to take possession of the leased prernises on the commencement or completion. date of otherwise
defaults at any time during the term of this Lease. the rent concessions including any waived Base Rent and/or Percentage Rent shall be
canceled and the amount of the Base Rent and/or Percentage Rent or other rental concessions sitall be due and payabic immediately as if no

rent concessions or waiver ofany Base Rent had ever been granted. A rent concession or waiver of the Base Rent sha!! not relieve Tenant of
any obligation to pay any other charge due and payable under this Lease including without liinitation any sum due under Section 7.i XX and
XXI

L

5.4 Location for Rental Pavment. All rent due hereunder shall be paid to Landlord at the address specided in Subsection
I l.l hereofor such other address as may be specilled by Landlord by notice given to Tenant in accordance with Section XXIV
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5 5 Late Charees. If any rent due Landicid (whether Base Rent. addiconal rent, fees. Percentage Rent or
otherwise) is not pa,d within two (02) days from the date due hereunder. then there shall be due as an additional
rental an amotml 64eal to tive percent (5%) of the delinquent rental due hereunder. Such amount shall be m

addition to, and not m lieu of any amounts due hereunder or any remed; available to Landlord hereunder and

shall be payable with the required rem payments A 550.00 charge will be assessed by Landlord for every
returned check.

\4-
SALESl'ECORDS.n'DllEPORTL

VII.
ÇOMMON FAÇIldTIF.5 AND REIMBURSEMEN1 BY

TENANT FOR ÇOMMON ARFA ÇOSTS

7.1 Çomnietion of Butidine Arcas & Sienage. Landlord resenes the right to change. from time to time. The dimensions and
ocation. idemity and type of use of the Building, and to construct additional buildings or additional stories on existing buildings or other
mprovements on or withm vacant areas of the buildir.g. including constreetion ofthe second floor &lor the remoditication &l or complete
demoition ofthe facia ofthe building artd signage as deemed necessaryby Landlord.

L

7.4 Respongbilitv for Common Facilmes The Common Facilit es shall be and remain under Landlords sole opera ion and
comrol. and Landiord shall adequately maintain and repai.- the same by utdiang those funds described in Section 7.6. Provided, however.
Tenant specifically agrees to be responsible for and to mdemnify and hold Landlord harmless from any damages arising out of or caused oy
the Tenant, its employees, subtenants, licensees, concessionaires. agents, suppliers. vendors. or service contractors, to the Comrnon Facilities.
1he parking lots er to the entire premises whether such damages be structural or nonstructural in nature.

7.5 Common ,4:ca Costs. As used in this Lease. the term 'Common Area Costs" shall mean the total ofall Items of expense
relating to operating, managing, equipping, policing and protectmg (if Landlord so elects). lighting. repairing. replacing, and maintaining the
utility ofthe Common Facilities in the same condition as when originally installed (normal weer and tear excepted and excluding fiems of a

capit:d nature). Such costs arid expense shall include, but not be Umited to. removal ofrubbisli, dirL rmd debris; costs of pianting. replanting.
and replacing slowers and landscaping, and supphes required therefor: costs of seasonal and permanent decorating. costs of painting and
striping the tot and curbmg, and all costs of utilities used in connection titerewith, including, but not limited to, all costs ofmair.taining speed
ramps (if 2n)L lig.hnng facilities, and stomi drainage systems: the costs of heating and cooling the enclosed malls (if any), and all premiums
for liability. proped.y damage, and Workmen's Compensation insurance, wages, unemployrnent taxes. social security taxes, and personal
property taxes. fees for required licenses and permits, all services, supplies. replacements or other expenses for maintaining and oper:Bing the
building and,or project.
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VIII.
USE OF DEMISED PREMILES AND COMPETITION

Usc o(Demised Premises. TTie Demised Premises may be used and occupied only for the purpose or purposes
specifed in Subsection l 19 and for no other purpose or purposes. T 7.::: -r IL: : ±o

81 Prohibited Uses of Premises Tenant shall not conduct within the Demised Premises any fire. auction or bankruptcy sale
Tenant shall not permit any objectionable or unpleasant odors to emanate from the premises; not place or permit any radio, television. loud

speaker or amplifier or sigris or devices emitting Dashing ligitts or odors on the roof or outside the Demised Premises or where the same can
be heard, seen or smelled from outside the building, nor place any antenna, awning or other projection on the exterior of the Demised
Premises. Tenam shall not place any temporary or mobile signs in the Common Facilities without the prior written consent of Landlord

ß.3 LOCELitm of Garbase. All garbage and refuse shall be kept in an area designated by Landlord and in the kind of container
specified by Landlord and shall be placed outside of the Demised Premises daily. prepared for collection m the manner and at the times and
places specified by Landlord. If Landlord shall provide or designate aservice for collection.of refuse and garbage, Tenant shall use same, at

Tenant's expense, povided the cost thereof is competitive to any identical service available to Tenant

8A Uge Alfecúne Insurance Çost. Tenant shall not without the Landlord s prior written consent. keep anglung within the
Demised Premises nor use such premises for any purposes which might increase the insurance premium cost or invalidate any insurance
policy carried on the Demised Premises or other paris of the Building. [Tl andlord should consent to such use and occupancy by Tenam.
Tenant shall pay on demand, as additional rent the addidonal insurance premiums resulting from such use and occupancv Ali property and
contents keat or stored or maintained within the Demised Premises by Temmt shu!! be a Tenant's sole risk.

8.5 Permits and Licensq. Tenant shall procure at ils own expense. 2ny permits and licenses required for the transaction of
business in the Demised Premises and otherwise comply with all applicable laws, ordinances and govemmerttal regulations. as well as all
requirements from time to time imposed by Landlord's Fire and Extended Coverage insurance carriers that are directly related to Tenant's
type of business and that are necessary to retain Landlord's insurance rates.

8.6 Non-Comoetition bv Tenant. Tenant and any person or corporation. d¡rectly or mdirectly comrolling, controlled by. or

under control with Tenant. Shall aoL directly or indirectly, engage in an) business similar to or competing with the business in which Tenant
is engaged on the Demised Premises within a radius of three (3) miles therefrom. Ltpon violation of this Section, tilen, m addition to any
other remedies of Landlord, the Gross liquor sales of such other business sitall be included in Gross liquor sales kom the Demised Premises
in compulÍng ŸCrcenlage Reni düC hditünder. In EddÍ\iOD, in VicW Of thC Speculative nature of lhe damages such competition may cause.
Landlord shall be entitled to an injunction to halt the competing activity in addition to any other revnediesprovided for herein.

l

8.8 Advetugine bv Tenant, All advertising by Tenant, or by those who control or are controlled b) Tenant, by any medium
whatsoever, related to the business conducted on the Demised Premises by the Tenant shall include the name ofthe Butiding therein.

8.9 Third Partv laterference. Landlord shall not be responsible for acts or omissior.s of any other tenant or third party mal
may interfert with Tenants use and enjoyment ofthe Demised Premises as more fully set forth in Section XIll hereof

8.10 Theti or Buretart. Landlord shall not be liable to Tenant for losses due to theti or burglary. or for damages
done by unauthorized persons to the Demised Premises or the Building as morc nill) set fonh in Section X11!
hereof.

IX.
MAINTENANÇE. REP.AIRS AND ALTERATIONS

9.l Landlord's Mair:tenance Responsibility. Landlord shall maintain and keep in good repa.r the Iollowing

9.I.l TheroofoftheDemisedPremises:

9 2 Tenanishall maintain and keep in good repair (including replacement when neuezay1 the followmg.

9.2.1 The interior of the Demised Premises, includmg the t'ouridation. interior walls, extenor walls, structure.
windows. stairs, floors and ceilings:

9.2.2 All windows and doors, including frames. glass, moldmg and hardware:

9.2.3 All wires and plumbing within the Demised Premises which serve the Demised Premises as distinguished from
the Building generally;

9.2.4 Any damage to the roof and its structure caused during the course of repairing, maintaimng, removing. or the
replacement of any telephone. HVAC equtpment, and or other utilitv or equipment installat on. All work to be

performed by qualified contractors.

L
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9.2.6 All utility facilities.

9.2.7 The sowagt, electric and water facilities which service the Demised Premises from the property Une ofthe
entire premises to the meter box, in the event such unlities are separately metered; and from the property Une of

the entire premises to the point of their emry into the Demised Premises in the event such utilities are not
separately metered. Note: Tne building does not have gas.

9.2.8 The building has no gas utilities.

9 3 Assizament of Warranties. In the event Landlord shall hate fumished or installed any of die equipment referred to in

Subseenon 9.2A, Landlord, at Tenant's request. shall assign to Tenant 20 applicable wananties or guaranties made or given to Landlord by

manuibeturers or mstallers of such equipment tO the eXtent such warranties or guaranties are assignable.

9A Allemtions to Demised Premise Prohibited. Tenant shall not make any alterations, additions or improvements to the
Demised Premises without the prior written consent of Landlord. except for the work described in Section 3.1 and the installation of
unattached movable Isade fixtures which may be installed without drilling. cutting or otherwise defacing the Demised Premises All fi:stures
installed by Tenant shall be nen or newl and completely reconditioned. All alterations. additions and improvements and fhiures, includmg
but not limited to. carpet lother than unatmched, movabic trade fixtures) which may be made or installed by either part) hereto upon the
Demised Premises shall remain upon and be surrendered with the premises and become the property of Landlord at the temúnation of this
Lease unless Landlord requests their remoral. at which time Tenant shall remove the same and restore the Demised Premises to their original
condition at Tenam's sole cost and expense. Any asphalt tile or other floor covering of similar character which may be cemented or
otherwise adhesively afiixed to the floor of the Demised Premists shall become the property of the Landiord, all without credit er
compensation to Tenant.

9.5 Roof Penetrations. If at anv time during the Leas: Term Tenant needs to make roof penetrations over the Demised
Premises, and such penetrations are approved by the Landlord , Tenant. at Tenant's expenso shall use Landlord or Landlord's contmetor (2s

dimeted by Landlord) to make such penetrations, in order to maintain existing roofing warranties held by Landlord,

10 1 Sien. Comoliance Bv Tenant with-Citv of Houston-Hiytorical Districtuandlord, If Tenant desires to, it shall. at Temmts
solf COSL and expense, erect, install and maintain a sign on the Dcmised Premises in the specicie area on the exterior of the buildmg
designated by the Landlord ( EXBIBIT"G" DESIGNATED SIGN AREA) area compliance with such the sign specifications as Landlord,
the City Of Houston, and Historical District may require where said property is located within. Such sign must be erected and lustalled by

Tenant prior to opening the Demised Premises for business and with Landlord s written consent in a location to be mutually agreed to by

both the Landlord and Tenant Subject to the provisions of Section 10.4. Landlord¾ sign specincations shall be as set fonh by Landlord from
time to time and as outlined within the Building Rules and Regulations #4 It is understood and agreed that Tenant shall not be charged any
fees by the Landlord for displaying a sign on the buildinge:<terior.

10.2 Futerior Siens. Temmt shall not place or permit on any extenor door, window or well of the Demised Premises any other
sign, awning, canopy. advertising matter, decoration. lettering or thing of any kind which does not comply with the sign specifications
required by the Landlord, without Landlord's prior written consent.

10 3 Tempor:rv Signs. Tenant shall not be permitted. without the prior written consent of Landlord, to place or erect (or cause
to be placed or erected) any temporarv or mobile signs in the common area.

10.4 Landlord Aopreval and Sien Snecifleutions. Nodling contained herein shall be construed to limit Landlord's right to
approve signs or to modify or amend the provisions related to signage from time to Imie. Landlord reserves the right, in Landlord's sole
discrelion, to permit any Tenant to install a sign or signs which deviate from the criteria set forth at that time by Lindlerd Such permission
by Landlord to any Tenant or tenants shall not give rise to any rights in any other tenams to object thereto or to require Landlord to permit
such other Tenant to deviate from Landlard's said criteria.

10.5 Lichting of Sians. Tenant shall keep all fascia signs used b:, them. and erected in accordance with this Section X. lighted
until the hour of 10:00 p.m. seven (7) days a week, regardless of whether the Eenant's business is open at such tirr.e.

XI
UT1LlTIES

ll 1 Utilitv Facilites and Hgokups. Tenant at its sole cost and expense shall oc responsible for providmg the mams, conduits
and other facilities necessary to supply water. gas, electr¡city, telephone service and sewage service to the Demised Premises. Additlocally.
Tenant shalL be responsible, at its sole cost and expense, to make provisions for connecting or 'hookmg up" to such utihties. directly with the

appropriate utility company fumishing same,

i L2 Decosits & Pavments. Tenant shall promptly pay all charges and deposits for electricity, water, gas, telephone
service, sewage service and other utilities fumished to the Demised Premises Landlord may, if it is elects,

fumish On¢ Or mort utility services to Tenant, and m such event, Tenant shall purchase the use ofsuch services
as are tendered by Landlord, and shall pay on demarid the mtes established therefor by Landlord which shall

not exceed the rates which would be charged for the same services if fumished to Tenant directly by the local
public utility fumishing the same to the public at large. Landlord may at any time discontínue furnishing any
such service without obligation to Tenam other than to connect the Dcmised Premises to the public utility, if
any. fumishing such service,



11 3 Buildme Utilitier Tenant at it's sole cost and expense shall be responsible for payin¡; all af the utilities
associated with the portion of the Leased Premises it occupies.

11.4 Imerruotion of $ervices. Landlord shall not be hable for any intermption whatsoever in utility screices notfumished by it, nor for interruptions in utility senites fumished by it which are due to fire, accidem. strikes, acts of God or other causesbeyond the control oCLandlord or in order to make alterations. repairs or improvements

Xll.
ÇASUALTYDAMAGE

12.1 Total Degtruction. In the event the Demised Premises are damaged or desuoyed by fire or other casualty, Tenant shall
give immediate notice to Landlord and Landlord shall proceed with reasonable diligence to restore the same at Landlord's expense; provided.however if the Demised Prem¡œs are destroyed or are so damaged that the Landlord's cost of restoring the same would exceed eighty (80%)
percenL OÎ lhüÍf 1680 ÍnSurable value. then Landlord may, at Landlord

s ôpuon. elect to terminate this Lease at any time within one hundred
Ewenty (120) days after the occurrence of the casualty

12.2 Partial Destrucuon. 1n the event thiny three (33%) percent or more of the grour.d floor area of the Buildmg should bedamaged or destroyed by casualty not covered by the standard broad form of üre and extended coverage insurance then in common use ¡n the
State of Texas, or should be damaged to such extent that the Landlord's cost of restoring the same would exceed eighty (80%) percent of the
then insurable value of such portion ofthe Building, then Landlord, at Landlord's option. may elect to terminate this Lease whether or not 01eDemised Premises, as such, shall suffer any damages.

12.3. Landlord's Obliestion to Rebuild. Landlord's obligation to-rebuild or restore under this Sestion shall in any event belimited to restoring Landlord's original work to substamially the condition in which the same existed prior to tenam ertering this Lease &prior to the casualty; and Tenant shall. promptly aller the completion of such work by Landlord. proceed with reasonable dihgence and at
Tenam's sole cost and expense to restore Tenant's original work to substantia!!y the condition in which the same ex¡sted prior to the casualty
and to otherwise make the Demised Premises suitable for Tenenfs business.

12.4 Çontinuation of Tenant's Business. Tenom shall continue the operation of its business withm the Demised Premises to
the extent practical during any period of reconstruction or resteranon. During the period from the occurrence of the casually until therestoration and completion of Landlord's work. the Base Rent shall be reduced to such extem as may be fair and masonable unde: the
circumstances; however, there shall be no abatement of Minimum Rent. Percentage Rent, add¡tional rents and other charges provided forherem.

XIll.
TNDEMNITY. NONLIABILITY AND INSURANCE

13 I Nonfiability of Landlard for Tenant Breaches. Landlord shall not be liable to Tenant or to Tenant's employces, agents,
guests or maitees, or to any other person whomsoever. for anv initry a persons or damage to prooerty on or about the Demised Premises or
the Common Facilities caused by the neghgence or misconduct of tenant, its employees.subtenams, licensees and concessionaires or of ans
other person emering the entire premises under the Dem:sed Premises by intilatiOn of Tellânl Of at:5Íng DUt Of the use of the Demised
Premises by Tenant and the conduct of its business therein or arising out of the breach or default by Tenant m the performance of itsobligationsbereunder. and Tenant hereby agrees to indemnifv Landlord and hold Landlord harmless from any loss, expense or claims arising
out of such damage or injury. Tenant specifically agrees to be resporisible for and indemnify and hold Landlord harmless from any damages
or expenses, structural or constructural, arísing out of or caused by a burglary theft, tandalism. malicious mischief or other illegal actsperformed in, at or from the Demised Premises.

112 insurtmee Recuirements Tenant shall procure and maintain throughout tbc Lease Term a

policy or policies of msurance, at its sole cost and expense, insuring Tenant and Landlord
agamst any and all liability for injurv to or death to a person or persons. and for damage to
or destruction of property occasioned by or arising out of or in connection with the use or
occupancy of the Demised Premises. or by the condition of the Demised Premises, the
limús of such policy or policies to be in an amount not less than One Million
(Sl.000,000 00) Dollars in respect to injuries to or death of any number of persons or in
respect to property damaged or destroyed in any one occurrence. Tenant also agrees to
canv insur2nce against ílre and such other risks as are from time to mne included in
Standard Extended Coverage Insurance (including vandalism and malicious mischief
endorsements) for the full msurable value of Tenant's merchandise, trade tatures,
fumishings, valt covering, carpeting, drapes. equipment and all items of personal propen:,
of Tenam localed on or within the Demised Premises and all property made part of the
Demised Premises as "Tenant Budd-Out er Tenam improvements. Tenant shall be
responsible for the maintenance of the plate glass in or on the Demised Premises but shall
have the option either to insure the nsk or to self-insure same. Tentml understands :md
agrees to provide Landlord with a Certificate of Insurance naming Landlord as additional
msured in addition to Houston Site Acquisitions. Inc. prior to taking possession of the
Demised Premises.

( PLEASE ALSO SEE EXHIBlT F)

13.3 Nonfiabilitv of Landlord for Other iniuries. Landlord and Landlord's agents and employees shall not be liable to Tenant
for any injury to person or damage to property sustained by Tenant or any person claimmg Ibrough Tenant resulting from any acc:dent oroccurrence in the Demised Premises or on the entire premises. including, but not limited to. injurt or damage; including, but not limited m,consequential damage caused by the Demised Premises or other portions of the enure premises becoming out of repair er by defec: in orfailux of equipment pipes. or wiring. or by broken glass. or the backing up of drains. or by gas, water. steam, electricity or oil eaking.
escaping or flowmg into the Demised Premises (except where due to Landlord's willful failure to make repairs required to be madehereunder, añer the expiration ofa reasonable time after written notice to Landlord af the need for such repars); nor shall Landlord be liable
to Tenant for any loss or damage that may be occasioned by or through the acts or omissions of other tenants of the Building or of any other
per30ns whomsoever, excepting only duly authoriz:d employees and agents of Landlord. Tenant indemnifies Houston Site Acquisitions. Inc
and Landlord; their employees, agents, principals and assignees from all claims of bodily injurv and property damage ofany kind arising outof the use of the premises,

13.4 Boiler Insurance. At all times when a "boiler," as that term is defined for the purposes of boiler insurance, is locatedwithin the Demised Premises2 Tenant shall carrv, at its expense, boiler insurance with polic) limits of not less than One Hundred Thousand{5100,000.00) Dollars insuring both Landtord and Tenant against loss or liability caused by the opemtion or m2ltimetion ofsuch boiler.

13.5 Subrogation of Richts. All fire and extended coverage insurance and boiler insurance carried either by Landlord orTenant covering losses arising out of the destruction or damage o the Demised PremiscS Of ÌLS COntent5 Of (O Other POffiOns Of the BUÎldÌDg

ACSAff l Um&rm f.wrrut Nima tturt, hhkud•mu d famentránvanOA7/futikayltascrity'k/ H ríL, ¾3 38ng Ar la inw;x!



sheJl provide for a waiver of nghts of subroganon against Landlord and Tenant on the part ofthe insurance carrier and to the extent. but only
to the extent, that such insurance shall require a release ofthe claim of the insured against the other party for losses arising out of the hazard
covered, thereb) such claim shall be deemed released.

13.6 Remeds for failure to Provide Insurance Tenant prior to entering said Lease and at all tirnes sha!! deliver to Landlord
certif¡cates ofall insuranet required hereunder All insurance policies required of Tenant hereunder shall contain a written obligation on the
part of the insurance company to notify Landlord at least ten (10) Javs prior to cancellation ofsuch insurance. If Tenant shall fail to comply
with any of the requirements herem contained relating to insurance. Landford may obtain such insurance. and Tenant shall pay to Landlord,
on demand. as additional rent hereunder, the premium con thereof.

13.7 Discharee of Claims. Landlord and Tenant. and all parties claiming under them. mutually release and discharge each
other from all clairns and liabilities ansing from or caused by any casualty or hazard covered or squired hereunder to be covered. in whole or
in part. by insurance on the Demised Premises or in connethon with property on or activities conducted on the Demised Premises, and waive
any right of subrogation which might otherwise exist in or accrue to any person on accoum thereof. ponded, that such release shall not
operate iñ any case where the etT¢CI 15 Lo itualidate or increase the cost of such insurance coverage (provided, that in the case of meressed
cost the other party shall hare the right. within thiny (30) days following written notice, to pay such increased cost 01ereby keeping such
release and waiver in full force and effect)

XIV
EMINENT DOMAIN

14.1 Condemnation. If ten (10) percent or more of the floor arelof the Demised Premises should be taken for any puolie er
quasi public use under any governmental law. ordinance or regulation er b) right of eminent domam or by pavate purchase in lieu thereof,
this Lease shall terminate and the Base Rent sha!! be abated dunng the unexpired portion of this Lease. etiective ori the date physical
possession is taken by the condemning authority

14.2 Partial Çondemnation if less than ten (10%) percetu of the floor area of the Demised Premises should be taken for any

pubiic or quasepublic use under any governmental law. ordinance or regulation or by right of emineri domain. or by private purchase in lien
thereof, this Lease shall not terminate; however, the Base Reñt (but noi Percentage Rent or additional rental) pa\abic hereunder during the
unespired portion of this Lease shall be reduced in proporton to the area taken, etTective on the date physical possession is taken by the
condemning authority, and LandJord shall make all ñecessary repairs or alteration within the scope of the original Landlord's Work necessarv
to make the Demised Premises an architectural whole

14 3 Condemnation of Common Areas. If any pan of the Common Facilities should be taken for any public or quasi-public
use under any governmental law. ordinance or regulation. or by right of eminent domain. or by private purchase in ileu thereof, tilis Lease
shall not terminale, nor shall the rent payable hereunder be reduced. nor shall Tenant be entitled to any part of the award made for such
taking. except that either Landlord or Tenant may terminate this Lease if the parking area remaining following such taking plus any
additional parking area provided by Landlord by constructing multi-!coel and/orground level parking fiteilities in reasonable proximitt to the
Building shall be less than seventy (70%) percent of the original parking area.

14.4 Time Period for Termmation Any election to termmate this Lease following condemnation shall be made within thist)
0) days after the date on which physical possession is taken by the condemning authority

14 5 Comoensation Award. All compensation awarded for any taking (or the proceeds of private sale in lieu thereof). whether
for the whole or a part of the Demised Premises, shall be the property of Landlord i,whether such award is compensation for damages to
Landlord's or Tenant's interest in the Demised Premises). and Tenant hereby assigns all of its interest in any such award to Landlord,
provided, however, Landlord shall have no interest in any award made to Tenant for loss of business or ibr the taking of Tenant's fixtures and
other property withm the Demised Premises if a separate award for such items is made to Tenant.

XV.
AS51GNMENT.SUBLETTING,HOl.DíNG OVER AND ESTOPPEL CF,RTIFIÇATES

15.1 Prohibition of Assignment and Sublettina Neither the Tenant nor the Tenant's legal represematives or successors m

mterest by operation of law or otherwise shall assign or mongage this Lease or sublet the whole or any part of the Demised Premises or
permit the Demised Premises or any part thereof to be used or occupied by others without providing Landlord with (60) days prior written
notice of its intent for Landlord to consent and by paying Landlord a processing and administration fee of $5.000.00 along with providing
any subsequent notice of its iment. Such consent by Landlord shall not be unreasonably withheld. Any consent by Landlord to an assignment
or subletting of the Demised Premises shall not be construed as a naiser of the duty ofthe Tenant, or the legal represematives or assigns of
the Tenant, to obtain from Landlord consent to any other or subsequent assignment or subletting. or as modifying or limiting the rights of
Landlord under the foregoing covenant by the Tenant not to assign or sublet. If Tenant sublets. assigns, encumbers or otherwise transfers its
rights or interests in tilis Lease, or in the Demised Premises or the improvements on the Demised Premises, Landlord may. at its option.
declare this Lease terminated. Tenant shall not be allowed to subleme the demised premises if he is or has been in deFault of this Lease
Agreement

(SEE SPECIAL CONDITIONS, RIDER 27 A. & RIDER 27 B.)

15.2 Lease Violations ov Assiences and Subtenants. Any violation ofany provision of this Lease, whether by act or omission
by any assignee. subtenant or occupant, shan be deemed a violanon of such provision by the Tenant, it being the intemion and meaning ofthe
parties hereto that the Tenant shall assume and be liable to the Landlord for any and all acts and omissions of any and all assignees,
subtenants and occupants. lf this Lease is assigned, the Landiard may, and is hereby empowered to collect rent and any other additional
charges or assessments provided for herein from the assignee: if the Demised Premises or any part thereof be subleL or occupied by any

person other than the Tenant, Landlord, in the event of Tenant's default, may, and is hereby empowered to collect rent and any other
additional charges or assessments provided for herein from the subtenant or occupant: in either of such ements, the Landlord may apply the
net amoum received by it to the rent herein reserved, and no such collection shall be deemed a waiver of the covenant herein against
assignment and subletting or the release of Tenant from the further perthrmance of the covenants herein contamed on the part ofthe Tenant.

15.3 Subletting Deñned. As used herein. the term "sublef shall be deemed to include the granung of licenses, concessiorts
and any other nghts of occupancy of any portion of the Demised Premises, excepting only customarv leased department arrangements under
which such leased department is not operated tmder a separate name but is held out to the public as an integral part of the Demised Premises

15 4 Discosition of Çarocrate Stock Any transfer, sale, merger into another corporation or other disposition, of all or
substantially all of the corporate stock of a corpomte Tenant shall be deemed un assignment for the purposes of this
Secton XV.

15.5 Parinershio laterests. The formation of a partnership (whether geneml or limited) by a lenant related to the ownership of
títe business conducted m the Demised Premises, the transfer. sale or other disposition of an aggregate of more than fifty [50%) percent of the
partnership interests during the Lease Term. or the admission of a new general partner, shall be deemed an assignment,

se; wan,rsrwarma.me, mww.samwawoomaami<wn GA,xarsmasa.wis m.µ/



(5.6 Holdine Over. lf añer the expiration of the Lease Terrn. Tenant shall remain in possession of the Demised Premises and
continue to pay rent without any express agreement as to its possession, then such possession shall be deemed to be a tenancy from month to
month and shall be subject to all terms and conditions of this Lease on the part of Tenant to be observed and performed and at a Base Rent
<quis.alem to two hundred (200%) percent of LhC th¢n CUTPIN mGOthly ÍnSIBIIment Of 8356 RCHI pluS TenKut's ŸTGpcitonutC ŸJft OÎ the
increase in opemting expenses payable in advance on the first day of each calendar month ln the event the Tenant fails to surrender, the
DemLSed ŸffmÍSes upon termination or expiration of this Lease or such month to momh tenancy, then Tenant shall also indemnify Landtoni
agamst loss or liability resulting from any delay of Tenant in not surrendering the Demised Premises. including, but not timited m, any
amounts required to be paid to third parties who were to have occupied the Demised Premises and any atorney's fees related thereto

15 7 Estoogel Certificates. Tenam agrees to furnish. from time to time. within ten (10) Jays alter recemi of a request from
Landlord, a statement certifying, if applicable. that Tenant is m possession of the Demised Premises; the Demised Prem:ses are acceptable:
the Lease is in full force and effect; the Lease is unmodified. Tenant claims no presem charge, lien or claim of offset against any rent the rent
is paid for the current month, but is not prepaid for more than one month and will not be prepaid for more than one month in advance: there is

no existing default by reason of same act or omission by Landlord; and such other matters as may be reasonably reglared by Landlord.

XVL
DEFAULT BY TENANT AND SEÇURITY DEPOSIT

lil Events of Default Tenant or its successors, suolessees, assigns or tansferees (as permitted under the tem's of this Lease)
shaîl be deemed in default hereofin the event Tenant or its successors, sublessees. assigns or transferces should:

16.l.1 Default in the prompt payment of any rent payment or other charges when the same .s Jue:

16.11 Vacate or abandort the Demised Premises, or any portion thereof;

16 I 3 Fail to continuously conduct and carry on in good faith the type of business for which the Demised Premises
are leased for a period of five (5) consecutive business days. For this purpose, the phrase "continuously conduct
and cartv on" means that Tenant shall maintain regular business hours five (5) days per week at which umes
Tenant is open for business to the general publie;

16.l.4 File a voluntary petition in bankruptcy, be adjudged bankrupt, be placed in or subjected to receivership, make
an assignment for benefit of creditors or become financially unable to meet Tenant's debts m the ordinary
course of business, as detemiined by Landlord:

16.1.5 Fail to open for business within (90) days from the Commencement Date of this Lease if Tenant has not opened
for business on or before the Commencement Date: or

16.1.6 Remain in violation ofan) other ofthe CovenanLs performable by lenant.hereunder after the expimtion of five
(5) days following the receipt of notice at such violation.

N. 16 2 Landlord's Remedies. Upon default by Tenant. Landlord sha!! have all remedies against Tenant available m law or equity
as well as those provided in this Lease which remedies shall include without limitation the following:

16.2.1 Landlord may immediately re-enter the Demtsed Premises by summary proceedings. or by force. or otherwise,
without being liable for prosecution therefor take possession of the Demised Premises and remove all persons therefrom.
Lpon the re-entering of said Demised Premises. Landlord may remove all or any part ofthe personal properts of Tenant
remaining, on the Demised Premises and store the same at Tenant's expense. If said oersonal property remaining on îhe
Demised Premises is not claimed by Tenant within thme (3) days atter such entry, title to the same shall vest in Landlord.
Tenant shall be obligated to return all ke)s to the Demised Premises to Landlord upon Landlord's -e-emering of said
Demised Premises:

16.2 2. With or without re-entry by Landlord. Landlord may terminate this Lease and declare all centais through the

remaining Lease Term of this Lease immediately due and payable by Tenant, such rentals being computed at the Base
Rent then in effect as set out in this Lease;

162.3 With or without re-entry by Landlord, Landlord may elect to keep this Lease m Mi force 2nd erTect and relate
the Demised Premises as agent for Tenant Of Glherwise, and receive the tent therefor. applymg the same first m the
payment of such expenses as the Landlord may be put to in emering and letting and then to the paymem of the rent

payable under this Lease and the fulfillment of Tenant's covenants hereunder, the balance. if any. to be paid to Tenant.
who shall remain liable for any deliciency:

16 2A Landlord may elect to keep this Lease in full force and effect and have Tenant remmn in possession of the
Demised Premises and may sue Tenam for Landlord's damages and expenses, mciuding Landlora"s attorneys fees.
resulting from the breach by Tenant, or

16.2.5 Upon default by Tenant, if Landlord elects any remedy which does not terninate this Lease, Landlord shall
have the right. upon giving five (5) days wrinen notice to Tenant, to increase the Base Rent to one hundred fifty (l50%)
percent of the amount of the Base Rent set out in this Lease, which increased Base Rent shall remain m effect imtd
Tenant has cured all oftenant's defaults under this Le2sc to the satisfaction of Landlord.

XVII.
DEFAULT BY LANDLORD

17 I Tenant's Remedies. If Landlord defaults in the performance of any term, covenant or condition required to be perfomted
by Landlord under this Lease and if Landlord shall remain in default and is not diligently procunng said remedy aûer the egiration of thirty
f 30) days following the receipt of notice of such violation. Tenant may elect as Tenant's sole and exclusive remedy one of the following:

17.LI (i) Landlord shall fail to perform any of its obligations (Landlord s Default) as set forth in this Lease. (ii)
Lindlord fails to commence to cure Landlords Default withm a reasonable time (not to exceed thirty (30) days) afkr written notice thereof
from tenant to Landlord and to pursue with reasonable diligence the curing of Landlords Default or (iii) the Landlords Default results in

damages to Tenant or in the Leased Premises becoming untenantable. If Landlord shall be in default under this Lease and, if as a

consequence of such defauh. Tenant shall recover a money judgement against Landlord. such judgement shall be satisfied only out of the
right, title and interest of Landlord in the Building as the same may then be encumbered and Landlard shall not be liable for any deficiency.
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[n no etent shall Tenant have the aght to levy or execute apmst any property of Landlord other than its imerest in the Buildmg

XVill.
IJENi

18 i t,andlord's Líen Landlord shall have a ben upon and secunty interest in all of Ehe fixtures. Furniture. equipment. stock,
goods and other property placed on the Demised Premises during the Lease Term to secure the payment of all rents and other sums due
hereunder for the eat¡re Lease Tenn. In addition to the remedies granted by law. Landlord shall have and may exercise with respect to said
collateral all of the rights. remedies and powers of a secured party under tbc Texas Business and Commerce Code, including. without
limitation. the right and power to sell at public or private sale or sales, or otherwise dispose of, lease or ut¡lite, the collateral and any part or
pans thereof m any manner authorized or permitted under said code upon default by Tenant. At Landlord's request. Tenant shall execute and
debver to Landiord a Gnar:cing statement appropriate for use under the Texas Business and Commerce Code or a signed counterpart of this
agreement or the short form thereof ma) be used as such Onancing statement if Tenant is not then in default hereunder,

18.2 Uniform Commercial Code. Thú- Lease is intended as and cor.stitutes a security agreement within the meaning of the
Uniform Commerc:al Code of the state in which the Demised Premises are situated and, Landlord, in addition to the rights prescribed in this
Lease, shall hate all the rigbts. Utles, liens and interesta in ami to the Tenant's propeny now or hereatler located upon the Demis<d Premises
which are gramed a secured partv. as that temi is defined. under the Uniform Commercial Code to secure to Landlord payment of all sums
due under the Lease and the full performance of ali Tenants covenants under this Lease. Tenant will on request execute and deliver to
Landlord a finanemg statement for the purpose of perfectmg Landlord's security interest under this Lease or Landlord may file this Lease. a

copy tilereof or a tiemorandum of Lease as a fina::cing statement Unless otherwise protided by law and for the purpost of eNercising any
right pursuant to this Section 18.2. Landlord and Tenam agree that reasonable notice shall be met if such not:ce is given by ter. (10) days
written i.otice. Nrtilled mail, retum receipt requested Lo Landlord or lenant at the addresses specified herein

XIX.
PF,RSONAL PROPERTY TAXESAND RELA FED MATTERS

Tenant shall be liable for all:axes levied against personal propen) and tmde tixtures placed by Tenam in tile Demised Premises. Ïf
any such taxes for wluch Tenam is liable are levied against Landlord or Landlord's propertv and if Landlord elects to pay the same or if the
assessed value of Landlord's property is increased oy inclusion of personal property and trade ti.XIuces placed by Tenant in the Demised
Premises and Landlord elects to pay the ta.ses based on such increase. Tenant shall Day to Landlord. upon demand. that part of such taxes for
which the Tenant is primarily liable bereunder

XXL
INSURANCE PREMil.TMS TO BE RtTMBI, RSED BY TENANTS

in addnion to the Base Rent provided in Section V herect the Tenant agrees to pay Landlord, as additional rent, Tenants
Proportionate Pan of all premiums (including any increases thereof) paid by Landlord for tire and extended coverage insurance for the
Buddmg and all improvements thereon, whether or not existing at the date of execution of this Lease. Tenant will pay such sum withm ten
(10) davs utter Landlord presents a statement to Tenent of its Proportionate Part of any such premiums for fire and extended coverage No
ponien of the premiums paid by Tenant under the terms of this Section shall be credited against the Percentage Rem or any other rental
obligation hereunder.

XXIL
SUBORDINATION AND MORTGAGEESREQUIREMENTS

22.1 Lease Subordination. Tenam accepts this Lease subject and subordinate to any mortgage pitsently evaling upon the
Demised Premises or upon the stire premises and to any renewals and extensions diereoE but Tenant agrees that any mortgagee shall have
the right at 2ny time to subordinate such mortgage to this Lease on such tenns and subject to such conditions as the mortgagee may deem
appropriate in its discretion. Landlord is hereby irrevocably invested with full power and authority. if ft so elects at any time, to subordinate



this Lease to any mortgage hereafter placed upon the Demised Premises or upon the emire premises, and Tenant 2grees upor. demand to

execute such further instruments subordinating this Lease as Landlord may request Such subordination shall be upon the express condiuon
that upon foreciosure, exercise ofpower of sale or other exercise of the mortgagee's rights, Tenant's possession orthe Demised Premises shall
not be disturbed so long as Tenant shall continue to perform all of the covenants and condinous of this Lease and that Tenant s obliganons to

perform such comenants and conditions shall notbe in any way diminished thereb>

22,2 Morteagee's Recuirements In the event a mongagee or prospective mortgagee. should so require, Tenant shall
dehver to Landlord. from time to time. for delivery to such mortgagee

222 i An acknowledgment of the assignment of rentals and other sums due heteunder to the mortgagee a:id
agreement to be bound thereb):

22.2.2 An agreement requiring Tenant to advise the mongagee of damage to or destruction of the Demised Premises

by fire or other casualty requiring its reconstruction and/or requiring Tenant to give the mongagee written notice of
Landlord's default hereunder and to permit the lender o cure such default withm a reasonable time after such notice
before e ercising any remedy Tenant might possess as a result of such default and

22.2.3 An 2cceptance or estoppel letter to be executed only upon the commencement ofthe lease :erm, accepting the

premises as completed in accordance with the Lease specilymg that all conditions to the commencement of the Lease
Term have been met and that Landlord a not in default of its obligations thereundcr. If such be the case. and contaimng
such other inforr.ation as is customanly contained in such acceptance or estoppel letters

223 Lease m Full Foxe and Effect. In the et ent Landlord should so requesL Tenant Sh3!! dehver :0 1 andlord. ft0m
time to time. a statement in recordable form cemfgig 0121 the Lease is unmodilled and in full force and effect f or ifthere
have been modifications. that the same is m full foue and eileet as sa modilled). ar.d funher statmg the dates to ahich
rent and other charges pa!.able under the Lease base been paid

XXlli
NOTICES

Wherever any notice. electon, consent, approval, request, permission, etc. is required or permitted hereunder, such shall be made m

wnting and shall be deemed to be dehvered when actually delitered, or whether actually received or not, when deposited in the United States
mail. postage prepaid, registemd or certified mail, return receipt requested. addressed to the parties hereto at the respective addresses set forth
in Subsections 1.1 1 and L L2 hereof. and/ or in the case of Tenant at the Demised Premises, or at such other addresses as the parties may
have thereafter designated by notice.

Ifto Landlord: If to Tenant:

THEODORE E. BRAKATSELOS RHINO LPR LLC
312 .NIAIN STREET. SUITE 200
HOUSTON, TEXAS 77002 12053 Southwest Freewav

Houston. Texas 77-177

With a copy to

With a copy to:
713-781-8700

Email: ted@hsucq.com

Either party may change its address as designated above by antten notice to the other pony Notices. requests, or agreements to, from or

with one of multiple Tenants shall be deemed to be from or w uh all such Tenants

XXIV
RIGHT OE ENTRY BY LANDLORD

Landlord shall have the right to enter upon the Demised Premises at anytime during an emergencv and at all reasonable times
during the Lease Term as needed. including any renewals or extensions thereof for the purposes of accessmg building storage areas,
inspection. maintenance, repair and alteration and to show the same to prospective tenants or purchasers. If Tenant shall at any time dermg
the Lease Term change the locks to any exterior doors to the Demised Premises. Landlord shall be notified in writmg immediately upon such
lock change and Tenant shall immediately deliver to Landlord kets to the new locks

XXV
REPRESENTAllONS OF TENANT

25.] Financial Conditon Tenant represents to Landlord that, as of the date of execution of this Lease by Tenant. that the
ihmncial statements of Tenant which have been presented to Landlord prior to or simultaneously with the executon of this Lease presents
fairly the financial condition of Tenant as of the dates and for the periods indicated therein. Furthermore. such financial statements are true
and do not contain any untroe statement of a material fact or omit to state any material fact necessary in order to make the statements
me!uded therein not misleading There has been no malenal udverse change in the financial condition or business prospects of the Tenant
since the reseective dates of such financial statements.

25 2 Çhanges m linancial Condition. Tenar.t covenants and agrees that in the event of a malenal adverse change m the
financial condition of Tenant Tenant will give immediate notice of such material adverse change in financial condition to Landlord, if
lenant fails to give such immediate notice to Landlord of a material adverse change in Tenant's financial condition, such failure to give
notice shall be deemed an event of default under tlus Lease.
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XXVI
MISCELLANEOUS

26.1 Parties Bound. T11is agreement and all of the terms, provisions and covenants contained therem, shall appi) to. be bindmg
upon and inure to the benefit ofthe partes hereto. their respectise heirs. assigns. Successors, executors and administrators, except
as othenvise herein expressly provided.

261 Joint and Several Liabihts. If more than one person. emity or corporation is stamed as Tenant in this Lease and executes
the same as such, then and in such event die itability of such persons, or entiues or corporations for compliance with the performance of all
of the terms, covenants and provisions ofthis Lease shall be joint and seveml. It is expressly understood that any one of the named Tenants
shall be empowered to execute any modification. amendment, exhibit. tioor plan, or otlier document herein referred to and bmd all of :he
named Tenants thereto: and Landlord shall be enutled to rely on same to the extent as if all of the named Tenants had executed same

263 Attornev's Fees In the evem Landlord should tind it nece.<.sary to employ aaomeys for the purpose of collectir.g any som
due hereunder then shall be entitled to recover reasonable anomey's fees which shall in no event be less than ten (1096) percent ofany such
sum recovered as well as all costs incurred. In the event Landlord should find it necessary to entploy an attomey to enforce any of its rights
hereunder Landlord shall be entitled to collect and recoter from Tenant all attorney's fees incurred in connection therewith along with a!!
costs incurred.

29 Time of the Essence. Time is of die essence m this Lease.

26.5 Omdiord and Tenant Relationshm. Nothmg herem contamed shall be deemed or constroed by the panies hereto nor by

any third partv, as creating the relationship of principal and agent or of partnership or of joint venture between the parties hereto. It bemg
understood and agreed that neither the method of computation or rent. nor any other provisions comained herein, nor any of the acts of 0:e
pañies hereto, shall be deemed to create any relationship between the parties hereto other than that of Landlord and Tenant.

26 6 Waiver of Breach One or more waivers of añy covenam. tern or condition ofthis Lease shalt not be construed
as a waiver of a subsequent breach of the same covenani, itnn or condition. The consent or approval by enher
partv to or of an) act by the othcr party requirmg such consent or approval shall not be deemed to waive or
render unnecessmv consent to or approval of any subsequent similar act. Neither the acceptance of rent nor the
passage of time shall be deerned to constitute a waiver of any of Landlord's rights hereunder including but r.ot
hmited m the ríght of Landlord to declare a default by vinue of any act or omission of Tenant hereunder

26.7 Caetions in Lease. The captions employed in this Lease are (or convenience only and are not intended to in any way limit
or amplifv the terms and provisions ofthis Lease. Whenever herein the singular number is used. the same shall include lh¢

p
Uf31, and words

of any gender shall include each other gender wherever the context requires. This Lease shall not be construed against either pan) more or
less favorably by reason of authorship or ongm oflangu ige.

26.8 Sale or Assignment bi Landlord in the event of any sale or exchanac of the Demised Premises by Landlord and
assignment by Landlord of this Lease. Landlord shall be and is hereby entrely free and relieved of all liability under any and all of ils
covenants and obligations contained in or derived from this Lease arising out of any act, occurrence. or omission relating to the Demised
Premises or this Lease occurring atter the consummation ofsuch sale or exchange and assignment.

26 9 Entire Aereement. Tnis Lease contains the entire agreemem between the parties. and no agreement shall be efïective to
change, modify or terminate this Lease m whole or in part unless such agreement is in writing and duly signed by the party against whom
enforcement of such change, modiñcation or termination is sought. It is understood and agreed by Tenant that Landlord and Landlord's
agents have made no representations or promises with respect to the Demised Premises or the making or entry into this Lease, except as in

this Lease expressly set forth, and that no claim or habihty or cause for terminaton shall be asserted by Tenant against Landlord for. and
Landlord shall not be liable by reason of. the breach ofany representations or promises not expressly stated in this Lease.

26.10 Texas Law to Apolv. This Lease and all terms and provisions hereof shall be construed under the laws of the State of
Texas and shall be performable in Harris County. Texas. and shall be enforceable by either partv in a court of competent jurisdicuan in the
said countv.

26.11 Leeal Construction. In case any one or more of the provisions contained in this Lease shall for any reason be held to be

mvalid. illegal or unenforceable in any respect. such invahdity, illegality or unenforceabitig shall not alTect any other pror ision of the Lease,
and this Lease shall be construed as if such invalid. illegal or unenforceable provision had newr been included in the Lease

26.12 t,andlord's Rights and Remedies Cumulative The nghts and remedies provided by this Lease to Landiord are cumulattse,
and the use of any one right or remeds by Landlord shall not preclude or waive Landlord's right to use any or all other remedies These rights
and remedies are given in addition to any other rights Landlord may have by law. statute. ordinance, or otherwise.

26.13 Force Maieure. Notwithstanding anything else contained herem to the contrary, if a period of time is herein provided for
Landlord to do or perform any act or thing. Landlord shall not be liable or responsible for, añd there shall be excluded from the computation
of such periods of time, any delays due to strikes. riots, acts of God. shortages onabor or materials. national emergene:.. acts of the public
enemy, govemmentai restrictions, laws or regulations or .my other cause or causes, whether similar or dissimilar to those enumerated, beyond
Landlord's reasonable controL

26.14 Limitation of Wamanties Landlord and Tenant expressly agree that there are and shall be no implied warrantics at
merchantability. habitability, fitness for a particular purpose or any other kind arising out of this Lease and there are no warranties which
extend beyond those expressly set forth m this Lease.

26.15 Laws and Regulations Throughout the tcrm of this Lease and an) renewal term hereof. Tenant shall prevent the
presence, use, generation, micase. discharge, storage, disposal or transportation of añy "Hazardous Materials" (as hereinalter defined) on,
under, in. above, to or from the Leased Premises other than in sinet compliance with all applicable federaL state and local laws, rules.
regulations and orders. For purposes of this provision. the term "Hazardous Materials" shall mean and refer lo any wastes, chemicals,
matenals or other substances of any kind or character which are or become regulated as bazardous or toxic wastes, chemicals or substances
and/or nbich are prohibited or require nott.reation, reporting or special handling or treatment in their presence. use, generation, release,
discharge, storage, disposal or transportañon under any applicable federal. state or local law. rule, regulation or order. Tenant will
immediately notify Landlord of (0 an) enforcement, clean up, removal or other govemmental or regulatory action instituted, completed or

titreatened pursuant to any Regulations (denned below), (ii) any claim made or threatened by any person against Tenant, Landlord or the
Leased Premises relating to damages, contribution, cost recovery compensation. loss or injury resulting from or cialmed to result from anv
Hazardous Materials and (iii) any reports made to any environmental agency arising out of or in connection with any Hazardous Matenals in



or removed from the Leased Premises. meluding any complaints. notices. warnings or asserted violations m connection therewith Tenant
also will supply to Landlord as promptly as possible, and in any event within live (5) business days after Tenant receives or sends the same,
copies of all claims, reports, complaints, notices or warnings of asserted violations. relating in any way to the Leased Premises or Tenam-s
use thereof. Tenant will deliver promptly to Landlord copies of hazanlous waste manifests reflecting the legal and proper disposal of
Hazardous Materials from the Leased Premises. Tenant shan indemnifÿ, defend and hold Landlord harmless from and against (i) any fines.
Denakies, liabilities or other sums or charges levied or imposed under any applicable federal, state or local law, rule, regulation or order, or
by any govemmental agency. BULhority or political subdivision having jurisdiction over the Leased Premises, arising in connecuon with the
presence, ese, y,eneration, release, discharge, storage, disposal or transportation of any Hazardous Materials on. under, in, above to or from
the Leased Premises. (ii) any loss, cost, expense. claim or liability arisog out of any investigation. momtering. Cleanup, comainment.
removal, storage or restoration work (for convenience, referred to hercin as "Remedial Work") required by. or incurred by Lañdlord or any
other person or party m a reasonable belief that such Remedial Work is required by. any applicable lkdet2). Smle or 10c3Í laW. rul . regulation
or order. or by any gavemmental agenev, authority or political subdivisioñ having jurisdiction over the Leased Prem¡ses, insofar as such
Remedial Work pertains or relates to the presence, use, generabon, micase. discharge, storage, disposal or transportation of any Hazardous
Materials on. Under. in, above, to or from the Leased Premises and (iii) any claims ofthird parties for loss, injury, expense os damage arising
out ofthe presence. use. generation. release, discharge, storage, disposal or transponation of any Hazardous Materials on, under. in, above, to
or from the Leased Premises, in the event any Remedial Work is so required under any applicabb federaL state or local law, rule. regulation
or order, or by any govemmenol agency, authority or political subdivision having turisdiction over the Leased Premises. Tenant siiali
promptly notify Landlord and, unless Landlord elects, m its sole and absolute discretion. to perform the Remedial Work at Tenants opense.
Tenant shall promptly perform or cause to be performed such Remedial Work in strict compliance with such law, rule, regulation or order, or
in strict compliance with Lbe requirements ofsuch governmental agency, authority or political subdivision. In the event Tenant shall Ead to
commence the Remedial Work in a timely fashion. or shall fail to prosecute and diligently perform the Remedial Work to its completion.
such failure shall constitute an event of default on the pan of Tenant under the terms of this Lease and Landlord, in addinon to any other
rights or remed¡es alTorded it hereunder or at law orin equity, may, but shall not be obligated to, cause the Remedial Work to be performed,
and TenanLshall promptly reimburse Landlord for the cost and expense thereof upon demand.

Tenant seknowledges that there are in effect federal, state and local laws, rules, regulations and orders (collectively referred to in

this paragraph as the "Regulations") and that-additional Regulations may hereinailer be enacted or go into effect relating to or affecting the
Leased Premises and/or the building or project of which the Leased Premises are a part und coñeerning the impact on the environment of
construction. land use. maintenance and operation of structures and conduct of business. Tenant will not cause, or permit to be caused, any
act or practice, by negligence, omission or otherwise. that would adversely alTect the environment. or do anything or permit anythmg to be

done that would violate any of said Regulation Moreover. Ten2m shall have no claim against Landlord by reason of any changes Landlord
may make in the Leased Premises and/or the building or oroject of which the Leased Premises are a pan pursuañt to said Regulations or an)
charges imposed upon Tenant, Tenants customers or other invitees pursuant to same. Ihe provisions of this section sha!! survir e the
termination of this Lease.

26.16 Limitation of Warranties. Landlord and Tenant expressly agree that there are and shall be no implied warmr.ties of
merchantability, habitability, fitness for a particular purpose or any other kind arising out of this Lease and there are no warrantics ashich
extend beyone those expressly set forth in this 1.ease

26.17 Leasine Agent Çommissions. Tenam represents that it has not had any dealings with any real estate broker or other
person with respect to this Lease in any manner. except for Theodore E. Brakatselos. Landlord & Houston Site Acquisitions, Inc.
representmg himself only

26.18 Reoresentations and Warrapties bv Landlord. Landlord warrants that Landlord is the sole owner of the land and
improvements comprising the building and that Landlord has full right to enter into this Lease. Landlords duties and warranties are hmited to
those expressly stated in this Lease and shall not include any implied duties or implied warranties. now or in the future. No representations
or warranties have been made by Landlord other than those expressly contained in this Lease Landlord expressly disclaims any wartamy of
suitûbihty that may otherwise have arisen by operation of law. Landlord does not warrant that there are no latent defects in the facilities that
are vital to the fenants use of the premises for their intended commercial purpose and that these essential facilities will remain in a suitable
condition. Tenant expressly agrees to the property As-ls. whether suitable or not. and expressly waives the implied warnuity of suitability

26.19 Representations and Warrantleg bv Tenant Tenitat warrants to Landlord that (1) the financial statements of Tenant
heretofore ihraished to Landlord are true and cotTect to the best of Tenants knowledge, (2) there has been no significant adverse change in

Tenants financial enndition since the date of the financial statements, (3) the financial statements fairly represent the financial condition of
Tenant upon those dates and at the time of execution hereof, (4) there are no delinquent taxes due and unpaid by Tenant, and (5) Tenant and
none oE the otteen or partners of Tenarit (if Tenant is a corporation or partnership) have eser declared bankruptcy. Tenant warrants that
Tenant has disclosed in writing to Landlord all lawsuits pending or threatened against Tenant. and Tenant has made no material
misrepresentat2onor material omission of facts regarding Tenants fin2neial condition or busmess operations. All financial statements must
be dated and signed by Tenant. Tenant acknowledges that Landlord has relied on the above information furnished by Tenant to Landlord and
that Landlord would not have entered into this lease otherwise,

2á20 No Mercer. The voluntary or other surender of this Lease by TenanL Or a mutual Cancellation. therèOf. ud not WOTL a

merger, and, at the option of Landlord, will terminate all or an) existmg subleases or subtenancies oi operate as an assignment to Landlord of
any or all of such subleases or subtenancies.

26.2L No I,ieht. Air or View Easement. Any diminution or shutting otTof light, air or view of any structure that may be

erected on lands adpeent to the Building in no way will aficel this Lease or impose any liabilit on Landlord.

26.22 Certiñcale of Occuoancs, Govemmental Lawa It is understood and agreed that Tenant at his sole cost and expense is

responsible for securing.obtaining, and all costs associated with a Cemlicate of Occupancy for its use of the premises in addition to meeting
all governmental rules and laws as required by the city and or federal government from time to tinie,

26.23. Authoritv. Each person executing this Lease on beitalfofthe Tenant hereby covenants and warrants that: (i) the entity
on whose behalf such person is signing is duly organized and validly existing under the laws of its state of organization; (ji) such entity has
and is qualified to do business in Texas: (iii) such entity has full right and authority to enter into this Lease and to perform all of Tenants
obligations hereunder and (iv) each person executing this Lease on behalf of Tenant is duly and validly authonzed to do so.

26.24. Tax Protest Waiver. Nothwithstanding anything to the contrary contamed in the Lease. Tenant hereby waives a!! rights
to protest the appraised value of the building or the projèct or 10 Sppeal lhe sarne Tenant tiirther waives all rights to receive notices ot
reaopraisais 2s set forth in sections 41.413 and 41015 ofthe Texas Tax Code.

XXVlf.
SPECIAL CONDl flONS

RIDER 27 A : (RIDER TO SECTION 15.1 - 15.4):
IN THE EVENT THE TENANT, ASSIGNS THE LEASE, MERGES, TRANSERS. SUBLETS. OR SELI S THE BUSINESS TO
ANOTHER ENTITY THEN, THE THEN MTNIMUM BASE RENTAL BEING PAID AT SUCH TIME SHALL AUTOMATICALLY
[NCREASE BY Sl5.000.00/MONTH OVER THE THEN CURRENT BASE RENTAL AMOUNT BEING PAID.
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RIDER 27 B: (RIDER TO SECTION 15.1 - 15.41:
SCBJECT TO LANDLORD'S APPROVAL OF A SUBLEASE AGREEMENT WHICH REFLECTS THOSE RENT INCREASES
OUTLINED IMMEDlATELY ABOVE IN RIDER 27A: (RIDER TO SECTION 15.1-15.4), FN THE EVENT THE SPACE IS
SUBLEASED WITH LANDLORD'S PRIOR WRITTEN CONSENT BEING RECElVED BY TENANT. PRIMARY TENANT.
SUBTENANT. & LESSOR SHALL ENTER A SUB-LEASE AGREEMENT . THE RENT SHALL BE MADE PAYABLE DlRECTLY TO
THE LANDLORD. ADDITIONALLY, lN THE EVENT THE SUBEENANT ENTERS AN AGREEMENT TO PAY MORE TELAN THE
MlNlMUM GUARANTEED RENTAL . SUCH DIFFERENCE SHALL ALSO BE DUE TO THE OWNER [N ADDITION TO lilE
MTNUMUM GUARANTEED RENTAL, ANY ADDITIONAL RENT. AND INCLUDING INSURANCE AND TAXES

RIDER 27 C. DROP DEAD DATE:
lT IS UNDERSTOOD AND AGREED BY BOTH TENANT & LANDLORD THAT THE TENANT SilALL BEGlN PAYING
LANDLORD THE RENT OUTLINED HEREIN WITHOUT DEMAAD ON JULY 01. 2015 (07/01'20I5). PURSUANT TO THE TERMS
OF THIS LEASE AGAREEMENT REGARDLESSOF WHETHER OR NOT THE CONSTRUCTION OE THE LEASED PREMISES HAS
BEEN COMPLETED, HAS BEEN DELAYED. &rOR WHETHER OR NOT A CERTIFICATE OF OCCUPANCY HAS BEEN
RECElVED BY TENANI.UR FOR ANY OTHER REASON WHATSOEVER

RIDER27 D. EXCLUSlVE STREET LEVEL PRTVATE ENTRANCE AREAS.STAIRWELLS, AND UTILITY AREAS:
LANDLORD SHALL HAVE THE EXCLUSTVE USE OF THE PRIVATE STAIRWELLS LOCATED AT THE FRONT OF THE
BUILDING AND ON THE MEZZANINE OF THE BUILDlNG CONNECTING TO THE SECOND FLOOR. SUlTE 200. LANDLORD
SHALL HAVE AND MAINTAIN LT'S PRIVATE EXTERJOR ENTRY DOOR FROM THE STREET WHICH IS CONNECTED TO TTlE
EXISTING STAIRWELL ON THE FIRST FLOOR AND SHALL IfAVE EXCLUSIVE USE OF THE FlRST FLOOR AND SECOND
FLOOR UTILlTY AREA IN ADDITION TO ALL AREAS OF THE BI ILDING, AT ALL TIMES AND FOR EMERGENCY
PURPOSES. ADDITIONALLY, WITH LANDLORD'S PRIOR WRITTEN APPROVAL TENANT W1LL BE ALLOWED TO
REDES10NKTE UTILITY ROOMS TO BE SHARED.

RfDER 27 E. ELEcrRICAL-GAS- UTILITIES-SERVICE:
TENANT UNDERSTANDS IT WILL HAVE TO OPEN ELECTRICAL SERVICE IN IT S NAME FOR SUITE 100, TRE LEASED
PREMlSES AND THAT IT SHALL BE RESPONSIBLE FOR PAYING [TS OWN ELECTRICAL AND ALL OF lTS OWN UTILfflES.
IT IS UNDERSTOOD AND AGREED THAT CURRENTLY NO EXISTING GAS SERVICE IS PROVfDED TO THE DEMISED
PREMI5ES OR TO THE BUILDING. HOWEVER, WITH LANDLORD'S PRIOR WRITTEN CONSENT TENANT SHALL HAVE THE
RIGHT TO RUN GAS SERVICE TO THE BUILDING AND TO INSTALL A GAS METER [N SUITE 100. ATTENANT'S SOLE

COb¯C

AND EXPENSE. IN THE EVENT TENANT ELECTS TO RUN GAS TO THE DEMISED PREMISES HE SHALL BE RESPONSIBLE
FOR PAYlNG FOR ITSOWN SERVICE.

RIDER27 G.
1* FLOOR & ROOF LEVEL Existine & All Entry Door Advertisement USE BV LANDLORD:

IT 15 UNDERSTOOD AND AGREED THAT THE LANDLORD RESERVES ALL RIGHTS INCLUDING BUT NOT LLMlTED TO
LEASING AND USING THE 2" FLOOR OF THE BUILDING lN ADDITION TO THE ROOP AREA AND ACCESS Additionally, the
Landlord shall retain the riche to use of all the existing entry door advertisement area.

RIDER27 H. INTERIOR BRICK & EXTERiOR FAÇADE OF BUILDíNG:
lT IS UNDERSTOOD AND AGREED THAT TENANT SHALL NOT PAINT . REPLACE, OR DAMAGE THF BRICK WALLS O\
THE INTERIOR OF THE BUILDING OR THE FAÇADE ON THE EXTERlOROF THE BUILDING,

RIDER 27 1. LlENS: TENANT MAY NOT DO ANYTHÏNG THAT WILL CAUSE Tl!E TITLE OF THE PROPERTY OR LEASED
PREMISES TO BE ENCUMBERED IN ANY WAY. [F TENANT CAUSES A LIEN TO BE FILED AGAINST THE PROPERTY OR

LEASED PREMISES. THEN TENAWP WILL BE IN DEFAULT. AND TENANT WILL WITHIN 3 DAYS AFTER RECEIPT OF
LANDLORD'S DEMAND: (l) PAY THE LIEN AND HAVE TilE LIEN RELEASED OF RECORD. TENAN1 WILL PROVIDE
LANDLORD A COPY OF ANY RELEASE TENANT OBTAINS PURSUANT THIS PARAGRAPH. RIDER

RIDER 27 J. PERCENTAGE RENT: WITH REGARD TO SECTION 5 2 PERCENTAGE RENT - IT IS UNDERSTOOD AND
AGREED BY BOTH TENANI' AND LANDLORD THAT TENANT SHAU. NOT PAY LANDLORD PERCENTAGE RENT.

RIDER 27 K. 2 FLOOR ELECTRICAL & WATER UTILlTIES TENANT SHALL NOT ENTERFERE. DISRUPT, OR MOVE
ANY EXISTTNG ELECTRICAL. WATER, OR OTHER UTlLITY SERVlCES CURRENTLY SERVICING THE 2 FLOOR OF THE
BUlLDING WITHOU f THE PRIOR WRITTEN APPROVAL OF THE LANDLORD AND TENANTAGREES TO RESTORE AND PAY
ANY COSTS ASSOCIATED WITH RESTORING SAID SERVlCES FOR THE SECOND FLOOR TO LANDLORD IMMEDIATELY
LTONRECElPTOF A WRITTEN TNVOlCE RECEIVED FROM THE LANDLORD REFLECTING SAID EXPENSES
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REDER27 L EXTERIOR WALL SIGNAGE: PURSUANT TO TENANT INSTALLJNG A SIGN ON THE E.\TERIOR WALL OF
THE BUILDING AND ALL OF THOSE TERMS CONDITIONS SET FORTH WITHIN SECTION X. OF THIS LEASE
AGREEMENT TENANT AGREES TO REPAIR ANY DAMAGE CAUSED BY THE INSTALLATION OF A SIGN ON THE
EXTERIOR OF THE BU1LDING AND IT SHALL BE LANDLORDS CHOICE AS TO HAVE TENANT AT HIS SOLE COST
AND EXPENSE REMOVE ANY SIGN INSTALLED OR NOT UPON THE TERMINATION OF THIS CONTRACT. UPON
TERMINATION OF THIS AGREEMENT THE LANDLORD WILL HAVE THE OPTION OF REQUIRING THE TENANT TO
REMOVE SAID SIGN AND REPAIRING ANY DAMAGED CAUSED BY SAID SIGN INCLUDING BUT NOT LIMITEDTO
PAINTING THE EXTERIOR OFTHE BUILDING IN A COLOR TO BE DETERMINED BY THE LANDLORD. PURSUANT TO
ENHBIT "G" IT IS UNDERSTOOD AND AGREED BY BOTH THE LANDLORD AND TENANT THAT ANY SIGNAGE
INSTALLED BY TENANT SHALL NOT BE LOCATED ON, OVER, OR SHALL IN ANYWAY OBSTRUCT Til£ VIEM OF
THE EXISTING WINDOW LOCATED ON THE LEVEL OF THE SECOND FLOOR. ADDITIONALLY, TENANT AGREES
NOT TO INSTALL ANYTHING OTllER THAN A PANEL SIGN UPON THE EXTERIOR OF THE BUlLDING AND IT SHALL
BE INSTALLED ON THE EXERIOR OF THE BUILDING LOCATED ABOVE THE EXISTINC BAND SEPARARATING THE
SECOND FLOOR SIGNAGE AREA FRO.it THE FIRST FLOOR STRORE FRONT SIGNAGE AREA. (THE EXISTING BA.ND
TRAVELS THE W1DTH OF THE BUILDING IS LOCATED ABOVE THE STOREFRONT WINDOWS OF THE FlRST FLOOR
AND BELOW THE EXISTlNG WINDOW OF THESECOND FLOOR AND 15 FURTHER REELECTED lN EXHIBIT "C.")

IRIDER 27 M. DEMISED PREMISES. USE. 30 DAY NOTICE OF TERMINATION IN ADDTlON TO THOSE TERMS AND
CONDlTIONS OUTLINED WITHIN THIS LEASE IN SECTIONS I 1.5 , SECTION l 1.6 AND l.l.8 REGARDING THE DEMISED
PREMSISES AND USE lT IS UNDERSTOOD AND AGREED THAT THE TEK4NT SHALL HAVE THE RIGHT TO USE THE
DEMISED PREMISES ONLY BETWEEN THE HOURS OF 10A.M -l lAM NOT TO EXCEED IX PER MONTH AND BY PROVIDING
LANDLORD WITTi NOTlCE OF ITS INTENT TO USE ITS DESG1NATED PORTION OF THE PREMISES AS MAY BE
ESTABLISHED BY THE LANDLORD FROM HIS SUSSEQUENTLY RELOCATING THE TENANT FROM TIME TO TI.tŒ. IT [5
FURTHER UNDERSTOOD AND AGREED TllAT IN THE EVEYT TENANT WOULD LlKE TO USE THE PORTION OF THE
LEASED PREMISES THAT IT WILL FIRST PROVIDE LANDLORD WITH 30 DAYS WRITTEN NOTlCE OF ITS INTFNT TO
UTILIZE THE PREMISES AND lN THE EVENf IT IS NOT ALLOWED ACCESS ON THE DATE OR DATES REQUESTED THAT [T
SHALL NOT BE CONSIDERED ANY ACT OF DEFAULT SY THE LANDLORD AND THAT LANDLORD SHALL INCURR NO
LlABILITY FROM NOT ALLOWING SAID ACCESS . TENANT ALSO AGREES THAT IT SHALL HAVE NO CLAIM AGAlhŠT
THE LANDLORD RESULTING FROM NOT BEING ALLOWED ACCESS AND OR ANY TERMINATION OF THE LEASE
AGREEMENT. LANDLORD RESERVES THE FUGilT TO TERMíNATE THIS LEASE FOR ANY REASON WHATSOEVER BY
PROVIDlNG TENANT WlTH 30 DAYS PRIOR n RITTEN NOTICE.



XXVill
FXHIBITS

The folimving exhibits are 2ttached hereto and mcorporated he.reni and made a part of this Lease for all purposes
Rules and Regulations

Exlubit A - Floor Plan
Exfiibit "B" - Legal Description
Exhibn 'C" -Acknowledgementof Non-ApplicabihtvOf DTPA
Exhibit -D". Americans With Dimbihties Act % Te×-Þ Architectural Bamm A.•t

Exhibit T'- Teaant Construction Standards 312 M tin Street
Exhibit "F"- Minimum insurance Require:nents Tenant

Exhbtt 'G"- EXH1BIT "G" DESIGNATED SIGN AREA

EXECUTED an the date first set forth herein
LANDLORD:
TREOÐORE E. BRAKATSELOS

Date: By
THEODORE E BRAKATSELOS

Title: LANDLORD

TENANT:
RHINO LPH, LLC

Date: Dy

PRINT NAME:

TTATE/DRIVER S LICENSE a.

Title:

TENANT:

Date By:

PRJNT NAME:

STATE/DRIVER'S LICENSE >

Titic:

EACII StGNATORY REPRESENTS AND WARRANTS THAT THEY HAVE THE AUTHORITY OF THE
REPRESENTEDPARTY TO EXECUTE THE LEASE OF THE PARTY/ ENTlTY WITH RESPECT TO THIS
LEASE AGREEMENT,LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THfS LEASE AND
EACH TERM AND PROVISION CONTAINED HEREIN, AND BY THE EXECUTION OF THIS LEASE SHOW
THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT
THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE REASONABLE AND
EFFECTUATETHE INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECTTO THE PREMISES.
THE PARTIESARE URGED TO: 1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL CONSEQUENCESOF
THIS LEASE. 2. RETAIN APPROPRIATECONSULTANTSTO REVIEW AND INVESTIGATE THE CONDITION
OF THE PREMISES.SAID INVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSlBLE
PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PREMISES, THE STRUCTURAL
INTEGRITY OF THE BUILDING, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS,
COMPLIANCE WITH THE AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE
PREMISESFOR LESSEE'S[NTENDED USE.
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CORPORATE ACKNOWLEDGMENT

S TATE OF
a

3

COUNTY OF
a

BEFORE ME. the undersigned, a Notary Public in and for said County and State, on this da) personally appeared
, whose name is subscribed to the foregoing instrumem, and acknowledged to me that the

same was the act of said , a TEXAS_ a company and that he/she executed the same as the act of such
corporation for the purposes and corisideration therein expressed, and in the capacity therein stated

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of
.2015

Notan Pubbe, State of

INDIVIDUAL ACKNOWLEDGMENT

STATE OF
a

COUNTY OF a

BEFORE ME, the undersigned, a Notary Public m and for said County and State, on tins day personally appeared
knorvn to me to be the person whose name is subscribed to the foregoing instrument, and acknowledged to me that

he/she executed the same for the purposes and consideration therein expressed, and in the capacity therem stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of , 20

Notary Public. State of

EXECUTED on the date first set forth hereia

[NDIVIDUAL ACKNOWLEDGMENT

STATEOF a

J

COUNTY OF
a

BEFORE ME, the undersigned, a Notary Pubbe in and for said Coum; añd State, on this da; personali) appeared
. known to me to be the person whose name is subscribed to the foregomg mstrument. and

acknowledged to me that he/she executed the same for the purposes and consideration therein expressed, and in the capacity therem stated

GIVEN UNDER MY HAND AND SEAL OF OFFICE this das of , 20

\otars Public. State of

EXECUTED on the date first set forth herein

EACH SIGNATORY REPRESENTS AND WARRANTS THAT THEY HAVE THE AUTHORITY OF TH£
REPRESENTEDPARTY TO EXECUTE THE LEASE OF THE PARTY/ ENTITY WITH RESPECTTO THIS
LEASE AGREEMENT.LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND
EACH TERM AND PROVISION CONTAINED HEREIN, AND BY THE EXECUTION OF THIS LEASE SHOW
THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT. AT
THE TIME THIS LEASE [S EXECUTED, THE TERMS OF THIS LEASE ARE REASONABLE AND
EFFECTUATETHE INTENT AND PURPOSEOF LESSOR AND LESSEE WITH RESPECTTO THE PREMISES.
THE PARTIESARE URGED TO: 1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL CONSEQUENCESOFTHIS LEASE. 2. RETAIN APPROPRIATECONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION
OF THE PREMISES.SAID INVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLEPRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PREMISES, THE STRUCTURALINTEGRITY OF THE BUILDING, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS,
COMPLIANCE WITH THE AMERICANS WITH DISABILITLES ACT AND THE SUITABILITY OF THE



PREMISESFOR LESSEE'S INTENDED USE.

BUILDING ROLES AND AGREED REGULATIONS

L Landlerd will imttally provide one (1) key of leased space at no cost to fenant Tenant agrees to make deposit, in an

amount lixed by Landlord from tirne to ume. for each additional key, or card key access, if applicable, issued by Landlord to Tenant for ¡ys

suite. and upon termination of the Lease contract to return all keys to Landlord. Landlord will reftmd amount deposited on each key
retumed.

2. Teruim will refer all contractors, contracto. s representatives and matallatiovechnicians rendering any service to Tenant
to Landloni for Landlord's supervistan. approval and control before performance ofany contractual service. Tiiis provision shall apply to all
work performed in the building. including installations of telephones. telegraph equipment. electrical devices and attachments. and
mstalianons of any nature affecting floors. walls. woodwork, trim. windows. ceilings, equipment, or any other physical pomon of the
building.

3. Movement in or out of the building ofñ.tmiture or otiice equipment, or dispatch or receipt by Tenant ofany rnerabandise
or matenals which requires use of elevators or stantys, or movement through building entrances or the lobby shall be restricted to hours
destgnated 'oy Landlord. All such movement shall be under supervision of Landlord and in the manner agreed between Tenant and Landlord
by grearmngement before performance. Such prearrangement initiated by Tenant will be subject to Landlord's decision and control as to
time, method, routing of movement and limitations imposed by safety or other concerns which may prohibit any article, equipment or any
other item from being brought into building. Tenant is to assume all nsk as to damage to articles moved and mjury to persons or public
engaged or not engaged in such movement. including equipment, propeny and personnel of Landlord if damaged or in¡ured as a result of acts
in connection with carrying out this service for Tenant from time ofentering property to completion of work; and Landlord shall not be liable
for acts of any person engaged in. or any damage or loss of any of said propeny or persons resulting from, any act in connection with such
service performed for Tenant

4 No signs will be allowed in an) form on the exterior of the buildmg or on windows inside or outsiJe of the building,
except as Landlord may permit in its sole discretion. All signs will be contracted for by Landlord for Tcñant at the rate 0xed by Landlard
from time to time. and Tenant will be billed and pay for such service accordingly.

5 No ponion of Tenant's area or any other part of building shall at any time be used or occupied as sleeping or lodging
quaners.

6. Tenant shall not place, install or OperaLe on the Leased Premises, or m any part of the building. any enginer-steve or
machmery or conduct mechanical operations or cook thercon or therem. or place or use in or about the Leased Premises any explosites,
gasoline. kerosene. oli. acids, caustics or any other flammable. explosive or hazardous raaterial without the poor written consent of Landlord.
Tenañt is responsible for the cost and installation of any tire extingtushers required by the fire marshal.

7. Landlord will not be responsible for lost or stolen perser.al propertv. equipmem. mones or jewelr) from Tenant's area or
from public rooms, tegardless of whether such loss occurs when area is locked against entry or not.

8 No birds or animals shall be brought into or kept in or about the buildmg.
9 Employees of Landlord shall not receive or carry messages for or to Tenam er otiter person. nor contract wah or render free or

paid services to Tenant or Tenant's agents, employees, or invitees.
10. Landlord will not permit emrance to Tenant's otTices by use of pass keys controlled by Landlard to any person at any time

without written permission by Tenant, except employees, contractors, or senice personnel direcdy supervised by Landlord.
Lessee may not add locks, change locks, or rekey locks without written permission of Landlord Locks may be changed at

Tenants request and expense. If h>cks to the retail space are changed. Landlord may specify kind and brand of locks.
placement, installation, master key compatibility. etc.

I l None of the entries, passages, doors, elevators. elevator doors. hallways, or stainsa>s shall be blocked or obstructed. or any

rubbish, litter, tmsh or material of any nature placed. emptied. or thrown into these areas, or such areas be used at any time.
12. Landlard desires to maintain the highest standards of entironmental comfort and convenience for the tenantry. It will be

appreciated if any undesirable conditions or lack of courtesy or attention are reported directly to the management
13 Tenant shall permit Landlord six (6) months prior to the termination of this Lease to show Demised Premises during business

or nonbusiness hours to prospective Tenants and the advertised Demised Premises for rent however. Landlord shall not unreasonably disturb
Tenant's business.

14. Cenam shall notify Landlord in writing sixty (60) d2ys prior to Lease termination of Tenants intenuon in vacate the premises

15. The parties ofthis Lease Agreement do hereby acknowledge that this is A Clean Air Facility. and specifically that no smoking
is permitted within the bitilding itself and no closer than titteen feet (15') from an exit er entrance ofthe building. Any sialation of this A No
Smoking policy will be considered an action of default under the terms ofthe Lease Agreemem

16. Landlord shall have access to all areas of the building from time to time including but not limited to storage and utility closets
located on the

1* floor and mezzanine areas of the building.



EXHIBIT "A"
FLOOR PLAN

312 MAIN STREET, SUITE 200

The Leased Premises consist ofan aox. 80 RSF cortion ofthe CROSS-HATCHED AREA SHOWN ON THE SECOND
FLOOR Suite 200 tne office of Theodore Brakatselos. Landlord and the exact location of the 80 RSF is subiect to change at

anytime and Tenant mavbe relocated bv the Landlord to anv area of the
312 Main Street buildine consisting of 80 RSF.
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ENHIBIT"B"
LEGAL DESCRIPTION

SITUATED IN HOUSTON. TEXAS. HARRIS COL MV
THE NORTH I2 FEET BY 100 FEET OF LOT TMO (2), AND THE ADJOINING SOUTH 9-l/2 FEET BY 100 FEET OF LOT THREE
(3), In BLOCK TilIRTY-THREE (33). S.S 5.8.. íN THE CITY OF HOUSTON. HARRIS COL%TY, TEXAS. ACCORDING TO CHl·

GENERALLY RECOGNIZED MAP OR PLAT THEROF. kNOWN AS 3(2 MAIN STR£ET.



EXHIBIT "C"

ACKNO'NLEDGMENTOF.NON-APPLICABILIT3 OFDTPA:

IT IS THE UND£RSTANDING AND INTENTION OF THE PARTIES THAT TENANT'S RIGHTS AND
REMEDIES WITH RESPECTTO THE TRANSACTIONS PROVIDED FOR AND CONTEMPLATED IN THIS
LEASE AGREEMENT (COLLECTIVELY. THIS "TRANSACTION" AND WITH RESPECT TO ALL ACTS FORPRACTICESOF LANDLORD, PAST, PRESENT, OR FUTURE, IN CONNECTION WITH THIS TRANSACTION,
ARE AND SHALL BE GOVERNED BY LEGAL PRINCIPLESOTHER THAN THE TEXAS DECEPTIVETRADE
PRACTICES-CONSUMER PROTECTION ACT (THE "DTPA"). ACCORDINCLY, TENANT HEREBY (a)
AGREES THAT UNDER SECTION 17A9tt) OF THE DTPA THIS TRANSACTION IS NOT GOVERNED BY THE
DTPA AND (b) CERTIFIES, REPRESENTSAND WARRANTS TO LANDLORD THAT (i) TENANT HAS BEEN
REPRESENTEDBY LEGAL COUNSEL IN CONNECTION WITH THIS TRANSACTION WHO HAS NOT BEEN
DIRECTLY OR INDLRECTLY IDENTIFIED, SUGGESTED OR SELECTED BY THE LANDLORD AND TENANT
HAS CONFERRED WITH TENANT'S COUNSEL CONCERNING ALL ELEMENTS OF THIS LEASEAGREEMENT(INCLUDING, WITHOUT LIMITATION, THE SPECIAL CONDITIONS/SECTION27.) AND THIS
TRANSACTION AND (ii) TIIE LEASED PREMISESWILL NOT BE OCCUPIED BY TENANT AS TENANT'SFAMILY RESIDENCE. TENANT EXPRESSLY R£COGNIZES THAT THE TOTAL CONSIDERATION AS
AGREED TO BY LANDLORD HAS BEEN PREDICATED UPON THE INAPPLICABILITY OF THE DTPA TOTHIS TRANSACTION AND THAT THE LANDLORD, IN DETERMINING TO PROCEEDWITH ENTERING
[NTO OF THIS LEASE AGREEMENT, HAS EXPRESSLY RELTED ON THE INAPPLICABILITY OF THE DTPA
TO THlS TRANSACTION.



EXIlfBIT *D"

ASIERICANS WITH DISABILITIES ACT

AND TEXAS ARCHITECTURAL BARRIERS ACT

Subject to any changes in either Act, Tenant agrees to comply with all requirements of the Americans With Disabihtles
Act of 1990 (Public Law 101-336 ((July 26, 1990)) ("ADA") and the Texas Architecturaf Barriers Act ( Article 9102.
Tex. Rev. Civ. SL ((1990)) ("TABA") applicable to the Premises and the property to accommodate its employees,
invitees, and customers. Tenant acknowledges that it shall be wholly responsible for any accommodations or alterations
which need to be made to the Premises. No provision in this Lease should be construed in any manner as permitting,
consenting to or authorizing Tenant to violate requirements under either such Act and any provision to the Lesse which
could arguably be construed as authorizing a violation of either Act shall be interpreted in a manner which permits
compliance with such Act and is hereby amended to permit such compliance.



EXHIBIT *E"

TENANT CONSTRL CTION STANDARDS
312 MAfN STREET

TENANT SPACE DRAWINGS AND SPOCIFICATION KEQUIREMFNTS
Tenant agrees that it's architect shall p:epare drasings and specifications prepared by a licensed Architect and shall bear his registration seat
number, and signmute. All documents must be reviewed and approved by Landlord and his Architect prior to the startofconstruction. The

cost of this review is 21 the Tenant's expense. The Tenant is required, upon completion of the construction, to prov ide the Landlard with a

m2rked up blue line complete set of prints showing the conditions as built and a reproducible mylar complete set ol drawings with changes in

mk with a copy of the building gernit and certificate of occupancy

BLiltDfNG CODES AND STANDARDS
Ali plans, specifications and constmetion for the Tenant's space must conform to the following codes and standards and any other applicable
codes, standards, ordinances,and regulations. In the event that the C-ty of Houston has no applicable building codes. their approval of the

plans shall not be needed.

I Laiform Building Code
1 National Electrical Code
3. City of Houston, Electrical Utility Departmem
4. Uniform Mechanical Code
5 City of Houston Health Department
6. Department of Labor - Occupational Safety and Health Standards
7. Consumer Product Safety Commission
8. State of Texas Architectural Barriers Requirements
9. Fire Marshall Requirements
10. Uniform Plumbing Code.
lL Harris County Historical Commission.

BQNDS
Tenunt's contractor shall provide Landlord prior to the start of construction with a copy of the performance and payment bond m the amount
of the construction contract hereby required of Tenant by landlord in a form and written by a company reasonably satisfnetory to Lanelord

CONSTRUÇTION ACÇESS
Tenant shall use only the area immediately m front of his lease space For construction access. Adjoining spaces shad not be used for any
purpose Tenant shall be responsible for the repair of any damages done to the building by Tenants construction of iLS 00 0 ]¢35e SpaCC.

TEMPORARY UTlLITIES
tenant asid/or his contractors and or subcontractors are responsible for remporary toilets and temporary utilities for their work. including
payment ofall utility charges, All arrangements shall be made with City or Houston. Entex Gas. and Southwestern Bell as applicable.

CONSTRUCTION TRASH
Trush, surplus construction materials, boxes. crates, debris, etc., from the Tenant's construction shall be removed daily from the premises and

hauled otT the project site. Tmsh lett on the project will be hauled off at the Tenam's expense.

TENANT SEPARATION
Walls which abut another Tenant's space must be a minimurn I hour rated extending from floor to the roof deck with insuladon. la the case

where the space is vacant adjacent to Tenant's demising wall(s), such a wall shall be constructed of2 1/2" metal studs spaced at 16" o.c. with
mir.imum I layer of StS" thick type X gypsum wallboard on the Tenants side with staggered 2· joints. All penetrations to the demising
wal](s) shall be treated to maintain the minimum I hour rating. However. the local building code shall dictate whether the dem:sing wall(s)
shall be 1 or 2 hour rated and this shall be the responsibility ofthe Tenant.

TELEPHONE
It is each tenant's responsibility to procure the telephone service to his lease arett If any telephone eqwpment or equipment room is required
by the Tenant, then it must be located witnin his ¡case space. Tenant shall be responsible for routing their telephone servic: through the

raceway system provided by Landlord in the shell building

tŒttc
Spact above ceilings may not be used as a retura air plenum. All return air shall be ducted tram the conditioned space. The Landlord has the
right to approve or disapprove the HVAC design, and Tenant shall select the HVAC equipmem from Landlord's standards. Location of roof
top units shall be on pads as provided in the shell building with the location approved by the Landlord. Tenant shall indicate the actual
weights and dimensions on their working drawings for review and approval by the Landlord of roof mounted equipment. Condensate lines

shall drain into each Tenant's sewer.

ROOF PENETRATlONS
AII toofpenetrations. equipmem supports. pitch pans, Dashing, curbing. and roonng repairs shall be as approved by Landlord and performed
by Landlord's subcontractors 2L Tenants e.xpense All roof penetrations shall occur within the boundaries of the lease space.

PAINTED OR ROOF MOUNTED EQUIPMENT
All roof mounted equipment shall be painted with paint and the approved color as selected by the Landlord at Tenants expense.

ELECTRICITY
Each Tenant shall fumish and mstall his meter at the appropriate meter wire way or v.ithin the space as approved by Landlord. Empty
conduit is provided from the meter to the Tenant's lease space and shall be used to provide ciectrical service to the lease space, if the wattage
density exceeds that provided in the shell for Tenants lease space, the Teñant will pay the addinonal cost for larger service to be installed by
Landlord Total power requirements shall be tabulated on the Tenant's workmg druwings submitted for approvat



STRUCTUlb\UFI-OOR SLAS MORK
Tenant shall furnish and mstall any 11aor slab concrete work according to specifications provided by Landlord. Verin appropriate sea level
elevation with Landtord.

INSURANCE
Tenam's contractor shall purchase and maintain insurance as outlined belon durmg the period of construction of the improvements to the

Irased Premises Ceruficates of insurance acceptable to the Landlord shall be filed with the Landlord prior to commencement of the work

Comracor's Liability Insurance shall be fumi:hed a th the following min¡mum limits:

MINIMUM INSURANCE REQUIREMENTS

KOIL

ALL INSURANCE POLíCIES ARE REQUIRED TO LIST THEODORE BRAKATSELOS -AND-
HOUSTON SEEE ACQUISlTIONS.!NC AS ADDlTIONAL INSURED.

Workers' Compensation

The following applies ua all contractors vendors of11eodore Brakatselos. Contractor agrees to comply witi: Workers' Compensatica law of
the state of Texas and to maintain a Workers Compensation and Employers Liability polie) This policy shall be endorsed to provide
Voluntary Compensanon and Occupational Disease

Workers' Compensation. Statutory

Employers Liability

Bodily bliurv by Acetdem S 500,000 Each Accident

Bodily Injurv by Disease 5 500.000 Each Employee

Bodily Injurv by Disease 5 500,000 Policy Limit

General Liability.

All suppliers. vendors and subcontractors shall maimam General Liabrhty insurance. endorsed to proede coverage far explosion. collapse
and underground damage to property ofothers: Ctintractual Liability, and Products and Completed Operations coverage.

Bod>ly Injurv and Propert) Damage 51.000.000 Combined Single Limit

Automobile Liabilitv.

Automobile Liability insurance which shall include coverage for all owned. non-owned and hired vehicles.

Bodily lajury and Property Damage 91.000,000 Combmed Single Limit Each Accident

Umbrella Liabilitv

Bodily injury and Propeny Damage $1.000,000 Combined Single Limit

Additional Reguirements.

Contractor shall suomit to Theodore Brakatselos at the time Contractor executes this Contract or purchase order. a Certificare of Insurance
evideneing that satisihetory coverage of the type and limits set forth herein above are in effect Poheles providing such coverage shal contam
provisions that no cancellation or material change in the policies shall become elTective acept upon thirty (30) days advance wntien notice
thereof to Theodore Brakaiselos.

Contractor agrees to <equire any pohties of msurance. except the Workers' Compensation pobey. to include Theodore Brakatselos as

Additional Insured

Contractor agrees to require that all policies of msurance to melude clauses pmyiding that each shall waive its rights oFrecovery, under
subrogation or otherwise, against Theodore Brakatselos. its parent and affiliated compames and their directors, officers, employees and
agents

EMPLOYERS LIABILITY 5100.000.00

COMPREHENSIVE GENERAL LIABILlTY $2,000.000 00 Aggregate

INDEPENDENT CONTRACTORS (Same as limits above)

CONTTLACTUAL LIAB1LITY (Same as limits above)

Tenant's comractor shall also ihmish Property Insurance upon tile entire work in the Leased Premises to the full insurable value thereoE This
insurance shall insure against the perils of Gre and extended coverage and shall include "all risk" insurance Eor physical loss or damage
including. without duplication. theft, vandalism. malicious mischief, collapse and water damage
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Tenant's contractor shall either (i) require his subcontmeters to procure and to maimain during the life of his subcontract the above coverages
in the same amounts as speciñed or (ii) insure the activity of his subcontmetors in his own policies.

EXHIBlT "F"

TENANT'S MINlMUM INSURANCEREQUIREMENTS
NRT1

ALL INSURANCE POLlCIES ARE REQUIRFD TO LIST THEODORE BRAKATSELOS -AND-
HOUSTON SITE ACQUISITIONS, INC. ASADDITIONAL INSURFD.

Workers' Comoensation:

The following applies to all tenants of Theodore Brakatselos Tenant agrees to comply with Workers' Compensanon laws of the state of

Texas and to maimain a Workers Compensation and Employers Liability policy. This policy shall be endorsed to provide Voluntarv
Compertsation and Occupational Disease.

Workers Compensation: Statutors

Employers Liability:

Bodify Injury by Accident S 500.000 Each Accident

Bodily injury by Disease $ 500,000 Each Employee

Bodily Injtiry by Disease 5 500.000 Policy Limit

General Liabilitv

Teñant shall maintain General Liability insumrtee. endorsed to provide coverage for explosion. collapse and underground damage to propeny
of others; Contractual Liability and Products and Completed Operations coverage . Liquor Liability of $1.000.000.00 limit must be

meluded Policy must include an additional insured endorsemem in favor ofTheodore Brakatselos -AND-Houston Site Acquisitions, Inc. anJ
coverage must be written to be primary and non-contributorv to other insurance.

Bodily lnjury and Property Damage $1.000,000 Combined Single Limit

Automobile Liabilitv·

Automobile Liability insurance which shall include coverage for all owned, non-caned and hired vehicles.

Bodily injury and Prooerty Damage $1,000,000 Combined Single Limit Each Accident

Umbrella Liabilitv

Boddy Itýury and Property Damage 51,000,000 Combined Single Limit

Additional Reauirements:

Tenant shall submit to Theodore Brakatselos -AND- Houston S:le Acquisitions, Inc. at the time Tenant executes this Lease, a Certificate of
Insurance, evidencing that satisfactory coverage of the type and limits set forth herein above are in effect. Policies protiding such coverage
shall contain provisions that no cancellation or material change in the policies shall beconte etTective except upon thirty (30) days advance
written notice thereofto Theodore Brakatselos.

Tenant agrees to require any policies of insurance, except the Workers' Compensation policy, to melude Theodore Bmkatselos -AND-
Houston Site Acquisitions. Inc. as Additional Insured.

Tenant agrees to require that all policies of msurance to include clauses providing that each shall waive tts rights of recoverv. under
subrogation or otherwise, against Theodore Brakatsdos -AND- Houston Site Acquisitions, Inc., its parent and aflibated companies and their
directors, officers. employees and agents.
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EXHIBIT"G"

DESIGNATED SIGN AREA. PLEASE NOTE THAT SAID SIGN AREA DEDlCATED FOR
TE.NANT'S USE DOES NOT INCLUDE THE WINDOW AREA AND IN NO EVENT SHALL A.NY SIGN COVER, OBSTRLCT
THE VIEW OR BE LOCAT ED IN FRONT OF THE EXISTING WINDOW LOCATED ON THE 2" FLOOR. SUBJECT TO

PRIOR WRITTEN A?PROVAL BY LANDLORD TENANT SHALL BE ALLOWED TO INSTALL A DECAL IN THE WINDOW
WHICH DOES NOT BLOCK THE VlEW FROM THE WINDOW AND LANDLORD EXCLUSIVELY RESERVES THE RIGHT
TO APPROVE IT OR NOT AND IT IS SUBJECT TO MEETLNG ALL AND ANY SIGNAGE CRITERIA HEREIN
REFERENCED.5AID DECAL SHALL NOT BLOCK THE VIEW FROM THE WINDOW OR ANY SUBSEQUENT ACCESS TO

OR THROUGH SAID WlNDOW AS NEEDED BY LANDLORD. IT IS UNDERSTOOD THAT LANDLORD IS DESIGNAT1NG
THIS AREA FOR THE TENANT'S USE AND THAT HE HAS NO RESPONSIBILlY TO GUARANTEE ANY TENANTS SlGN
TO BE INSTALLED, AND THAT TENANT SHALL RELY ON HIS SIGN COMPANY AND THOSE SIGN CRTERIA
PROFESSIONALS THAT HE DESIGNATES AND RELEASES LANDLORD FROM ANY AND ALL RESPONSIBILITY
ASSOCIATED WITH SIGN. TENANT ALSO AGREES TO IMMEDIATELY PAY A.NY FINES IMPOSED BY THE CITY
ASSOCIATED WITH IT INSTALLING ANY SIGN OR ADVERTlŠEMENT IN THE DESIGNATED AREA PROVIDED BY THE
LANDLORD ABOVE THE BAND TRAVELLING THE WlDTH OF TilE BUILDING AND LOCATED IN BETWEEN THE
EXISTING 2'"' FLOOR WINDOW AND THE EXISTING FIRST FLOOR STOREFRONT WINDOWS, (DESIGNATED SIGN
AR£A.)
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AMENDMENT TO STANDARDBUILDING
LEASE AGREEMENT

Pursuant to the express terms and conditions of the Lease Agreement dated September 3, 2015between Landlord: Theodore E Brakatselos and Tenant: Rhino LPIL LLC (hereinafter referred to as"The Lease Agreement"), this Amendment to the Lease Agreement will document the terms of theassignment of the agreement and other modifications, and upon completion shall constitute anassignment and amendment of the Lease Agreement.

1. Assignment and Consent: As of the assignment date (defined below), Landlord agrees totransfer and assign to Assignee and Assignee agrees to assume all of the Assignor's rights,liabilities, benefits, and obligations with respect to the lease agreement arising on and after theassignment date ("The Assignment"). As of the assignment date, Assignee accepts assignmentof the Lease Agreement effective on and after the assignment date, and Landlord consents tosuch assignment and agrees to look to Assignee for performance of the agreement on and afterthe assignment date. Provided, however, nothing herein shall be meant to release assignor of itsliabilities, performance obligations, or duties pursuant to the agreement for services renderedprior to the assignment date.

2. Amendment: As of the assignment date, the Lease Agreement shall be amended as follows:

L All references to Rhino LPH, LLC in any capacity are deleted in their entirety and
replaced with Assignee Left Gate Property Holding, LLC d/bla Texas Direct Auto, a

Texas Limited Liability Company ("Assignee").
b. The contact information in this Lease Agreement entitled "Notices" is deleted andreplaced with the contact infornation provided in the signature block of this

agreement.
E Under Section 1.1.11 of the Lease Agreement, the parties agree and it is

acknowledged that the one (1) month prepaid rent was never collected by Landlord,
and Landlord is waiving the right to collect that payment from Assignee,

i Under Rider 27C of the Lease Agreement, the date is changed to September 3, 2015.
e. Under Rider 27E of the Lease Agreement, entitled "Electrical-Gas-Utilities-Service",

that section is deleted in its entirety.
£ Under Rider 27A of the Lease Agreement, entitled "Rider to Section 15.1-15.4", the

reference to $15,000.00 increase in monthly tent in the event Tenant assigns the lease,
merges, transfers, sublets, or sells the business to another entity, shall be modified
whereby the $15,000.00 shall now be $1,500.00.

3. Theodore E. Brakatselos as Lessor hereby consents to said assignment and further warrants that
as of the date of the Assignment herein, Rhino LPH, LLC is not in default and is fully
performing under the above referenced Lease Agreement. Likewise, Rhino LPH, LLC warrants
that Theodore E. Brakatselos as the Landlord is fully performing and is not in default in the
Lease Agreement referenced above.

1\Page



4. Confidentiality: Tenant agrees to keep all of the terms and conditions of the Lease Agreement

and in this Amendment agreement strictly confidential, and shall not disclose any of the terms or

conditions of the agreements between the parties to anyone other than Snancial advisors and/or
taxing authorities.

5. Attached as Exhibit A to the assignment agreement is a personal financial statement. The
Landlord requests the Tenant fill out the financial statement on behalf of Tenant.

Except as expressly amended hereby, the Lease Agreement shall remain in full force and effect

according to its terms. This assignment agreement shall not become effective until the latest date

this document is executed by Landlord and Tenant/Assignor and Assignee (the "Assignment date").

LANDLORD,

Theodore E. r atselos Date
312 Main Street, Suite 200
Houston, Texas 77002

TENANTIASSIGNOR,

ASSIGNEE,

RicheffŒ¶iÌ t Date
Left Gate P Holdi , LLC d/b Texas Direct Auto

12053 Southwest Freewa
Stafford, Texas 77477

STATE OF TEXAS §

§
COUNTY OF HARRIS §

BEFORE ME, the undersigned authority, on this day personally appeared Richard Wiliams known to me

to be the person whose name is subscribed to the foregoing instrument, and acknowledged to me that he

executed the same for the purposes and consideration therein expressed.

2 Page



SUBSCRIBEDAND SWORN TO before me o .th! e ay of vember 2 o certify which,witness my hand and seal of office.

KIMBERLYM.GAACIA NOTARY PUBLlÒ in and for
MY COMMISSION EXP1RES the State of Texas

Mayi2,2017 My commission expires: /
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PERSONAL FINANCIALSTATEMENT
Return completed form to: THEODORE BRAKATSELOS,Broker/Qwner

312 Ma¡n Street, Houston,Texas 77002

SS# 008 / / DL# S# - - DOB __I /_ DL#

3urrent Home Address / City (cd State g Zip

3hane (Bus) (ËI ) Phone (Hm) ( ) Fax ( i

dame of Business Íç•>C45 ard Type Business/Occupation 2 N VC

State Where Incorporated .X/4 Corporate Tax LD. # 9 6 0697¥0 A

Are any assets pledged7 Yes
__

No If yes, explain

lave you ever claimed
3ankruptcy? Yes No If yes, explain

Cash on Hand and in Banks (Schedule 1) $ Notes Payable to Banks
_

$
U.S. Government Securities Notes Payable
Accounts, Loans & Notes Receivable Rents Due
(Schedule 2)

Inventory & Fixtures Taxes Due (Schedule 4)

Stocks & Bonds (Schedule 3) Liens on Real Estate (Schedule 4)
Real Estate (Schedule 4) Other Llabilities
Automobiles - Number ( )

Other Assets

TOTAL LIABILITIES $
NET WORTH $

TOTAL ASSETS TOTAL LIABILITIES & NETWORTH g

Salary S As Endorser $
Bonus & Commissions On Leases or Contracts
Dividends & Interest Legal Claims
Real Estate Income
TOTAL 1NCOME TOTAL CONTINGENTLIABILITIES

Amount of Maturity of How Endorsed, Loan Officer &

Name & Location Account Number Cash Balance Loan Loan Guaranteed or Phone Number
Secured

$ $

Name & Address Amount Age of Dett Destilption or Descilption Of Date PayiTlênt
of Debtor OwJn Nature of Debt Security Hold Expected



No. of Name of Security i Registered in Name of Present Market Address of Premises Descriptlen Present Mortgage
Shares Value Market Va Iue Balance

à : 5

I
The undersignedcertilies that the above information has been carefully read and Is true and correct and permission is hereby granted for
Theodore Brakatselos., Its egents affillates and/orassigns to investigate the information contained hereln by communicating with names of
:reditors supplied hereunder and/or by Inquiring,of arHndependent credit reporting service In order to verify and/or supply credit information.

Signed: Date; Ñ - ØËÛ/
Signed: --

¯ Date:

Signed: Date:
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TEXAS ASSOCIATION OF REAl TORSK

COMMERCIALLEASE

iT ras Associarian of REALTORS&, Inc. 2010

1. PARTIES: The partes to this lease are

Landlord. US

.and

Tenant \

2. LEASED PREMISES:

A. Landlord leases to Tenant the following descabed real property. known as the "leased premises," alongwith a!! its improvements (Check only one box)

O (1) Mumple-Tenant Property: Suite or Unit Number containing approximatelysquare feet of rentable area in
(project narne)at 130 / .L Ed~6-Ar/

O 4 l'< / 00(address) in Ñ U(7 ( 6 mÍ (city), Ñ Å É Ñ \ T J (enuntyLTexas which is legally described on attached Exhibit or as follows:

O (2) Single-Tenant Propady: The real property at:

(address) in(city) (county), Texas, whichis legally described on attached Exhibit
or as follows:

B If Paragraph 2A(1) appues.
(1) "Property" rreans the building or complex in which the leased premises are located, inclusive ofany common areas. drives. parking areas. and walks; and12) the parties agree that the rentable area of the leased premises may not equal the actual or useablearea within the leased premises and may include an allocation of common areas in the Property.The rentable area O will will not be adjusted if re-measured.

3. TERM:

A Tggn: The term of this lease is months and days, commencing on.Qj /O I / Ñ 0 / 5
(Commencement Date)

and ending on
QC

| 7
. __ __ _ __ _ . .. (Expiration Date). :

TAR .001) 1-26-10 initialed for 1denufication oy Landlorc / , and Tenant: . Page 2 of 15



Comrneraal Lease cor:ceming

8 Delay of Occupancy: If Tenant is unable to occupy the leased premises on the Commencement Datebecause of construction on the leased premises to be completed by Landlord that is not substantiallycomplete or a prior tenant's holding over of the leased premises, Landlord will not be liable to Tenantfor such delay and this lease will remain enforceable. In the event of such a delay, the CommencementDate will automatically be extended to the date Tenant is able to occupy the Property and theExpiration Date will also be extended by a like number of days, so that the length of this lease remainsunchanged if Tenant is unable to occupy the leased premises after the 90th day after theCommencement Date because of construction on the leased premises to be completed by Landlordthat is not substantially complete or a prior tenant's holding over of the leased premises, Tenant mayterminate this lease by giving wntten notice to Landlord beíore the leased premises become availableto be occupied by Tenant and Landlord will refund to Tenant any amounts paid to Landlord by Tenant.This Paragraph 38 does not apply to any delay in occupancy caused by cleaning or repairs
C Unless the parties agree otherwise, Tenant is responsible for obtaining a certificate of occupancy forthe leased premises if required by a governmentalbody.

4. RENT AND EXPENSES:

A Rase Monthly Rent: On or before the first day of each month during this lease, Tenant will pay -Landlord base monthly rent as described on attached Exhibit or as fo\\ows:

Dates Rate per rentable sc uare foot (optional) Base MonthlyFrom To $ Monthiv Rate $ Annual Rate Rent $ot/of of¶ jol/AOl
j I rsf i manth Irsf!Year L/ 0,00

/ rsf / rnopth / rsf / year
i rsf I month! Arsf / vear
/ rgf / month) / rsf / year
! rät / month Í ! rsf / vearl

B Additional Rent: In addition to the base monthly rent. Tenant will pay Landlord all other amounts. asprovided by the attached (Check all that apply.):
O (1) Commercial Lease Addendum for Expense Reimbursement (TAR-2103)O (2) Commercial Lease Addendum for Percentage Rent (TAR-2106)
O (3) commercial Lease Addendum for Parking (TAR-2107)

,«
All amounts payable under the applicable addenda are deemed to be "rent" for the purposes of thisease.

C First Full Month's Rent: The first full monthly rent is due on or before

fD. Pmrated Rent. If the Commencement Date is on a day other than the first day of a month, Tenant goay Landlord as prorated rent, an amount equal to the base monthly rent multiplied by the followingsfraction. the number of days from the Commencement Date to the first day of the following monthdivided by the number of days in the month in which this lease commences. The prorated rent is dueon or before the Commencement Date.

E Place of Payment: Tenant will remit all amounts due Landlord under this lease to the following personat the place stated or to such other perso or place as Landlord may later designate in writing:

IM-2101) '-26-10 nitialed for identification by Landlord , anc Tenant. Page 3of 15



Cornrnercial Lease concerning

F Maktodd Payment Tenant must pay all rent timely without demand, deduction, or offset, except aspermitted by law or this lease. If Tenant fails to timely pay any amounts due under this lease or if any
4check of Tenant is returned to Landlord by the instituton on which it was drawn, Landlord after providing .wntten not:ce to Tenant may require Tenant to pay subsequent amounts that become due under thislease in certified funds. This paragraph does not limit Landlord from seeking other remedies under thi .lease for Tenant's failure to make timely payments with good funds.

G Late Çharaes. If Landlord does not actually receive a rent payment at the designated place of paymentwithin 5 days after the date it is due. Tenant will pay Landlord a late charge equal to 5% of the amountdue in this paragraph, the mailbox is not the agent for receipt for Landlord. The late charge is a costassociated with tne collection of rent and Landlord's acceptance of a late charge does not waiveLandlord's nght to e×ercise remedies ander Paragraph 20.
H Returned Checks Tenant will pay $ for each check Tenant tenders to Landlordwhich is retumed by the institution on which it is drawn for any reason, plus any late charges untilLandlord receives payment

5. SECURITY DEPOSIT:

A. Upon execution of this lease. Tenant wll pay $ rO Û to Landlord as a securitydeposit

8 Landlord may apply the security deposit to any amounts owed by Tenant under this lease. If Landlord
2

applies any part of the security deposit during any time this lease is in effect to amounts owed by jTenant. Tenant must, withm 10 days after receipt of notice from Landlord, restore the security deposit to. the amount stated.
*

C Within 60 days after Tenant surrenders the leased premises and provides Landlord written notice ofTenant s forwarding address, Landlord will refund the security deposit less any amounts applied toward;amounts owed by Tenant or other charges authorized by this lease

6. TAXES: Unless otherwise agreed by the parties, Landlord will pay all real property ad valorem taxesassessed against the leased premises

7. UTILITIES:

A The party designated below will pay for the following utility charges to the leased premises and any -connection charges for the utilities. (Check a// that apply)
N/.A Landlord Tenant(1) Water O O O ?(2) Sewer O O O Y(3) Electric Q Q g(4) Gas
Œl O O Y¿(5) Telephone O Q .,(6) Internel

7) Cable

(10) A,l other utilities O O O
8 The party responsible for the charges under Paragraph 7A will pay the charges directly to the utilityservice provider The responsible party may select the utility service provider except that if Tenantselects the provider, any access or alterations to the Property or leased premises necessary for the -utihties rnay oe made only with Landlord's prior consent, which Landlord will not unreasonably withhold.If Landlord meurs any liability for utility or connection charges for which Tenant is responsible to pay andLandlord pays suon amount Tenant w 11 immediately upon written notice from Landlord reimbu

TAR-21
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Commeraal Lease corceming
/30 I L Eg LMO

C. Notice: Tenant should determine if all necessary utilities are available to the leased premises and

are adequate for Tenant's intended use.

D. &fter-Hourg HVAC Charges: "HVAC services" means neating, ventilating, and air conditioning of the

leased prernises. (Check one box only.)

O (1) Landlord is obligated to provide the HVAC services to the leased premises only dunng the ?

Property's operating hours specified under Paragraph 9C.

O (2) Landlord will provide the HVAC services to the leased premises dunng the operating hours specified

under Paragraph 9C for no additional charge and will, at Tenant's request, provide HVAC

services to the leased premises durng other hours for an additional charge of $

per hour Tenant will pay Landlord the charges under this paragraph immediately upon receipt of

Landlord's invoice. Hourly charges are charged on a half-hour basis. Any partial hour will be

rounded up to the next half hour. Tenant will comply with Landlord's procedures to make a request

to provide the additional HVAC services under this paragraph.

(3) Tenant will pay for the HVAC services under this lease.

8. INSURANCE:

A. Dunng all times this lease is in effect, Tenant must, at Tenant's expense, maintain in full force and effect

from an insurer authorized to operate in Texas.
(1) pubbc hability insurance naming Landlord as an additional insured with policy limits on an occurrence

basis in a minimum amount of: (check only (a) or (b) below)
(a) $1,000,000: or

(b) $2,000,000,
if neither bo× is checked the minimum amount will be $1,000,000.

(2) personal propedy damage insurance for the business operations being conducted in the leased

premises and contents in the leased premises to an amount sufficient to replace such contents after

a casualty loss; and
(3) business interruption insurance sufficient to pay 12 months of rent payments,

B. Before the Commencement Date, Tenant must provide Landlord with a copy of insurance certificates

evidencing the required coverage. If the insurance coverage is renewed or changes in any manner or

degree at any tirne this lease is in effect, Tenant must, not later than 10 days after the renewal or

change, provide Landlord a copy of an insurance certificate evidencingthe renewal or change.

C If Tenant fails to maintain the required insurance in full force and effect at all times this lease is in effect,
Landlord may:
(1) purchase insurance that will provide Landlord the same coverage as the required insurance an

Tenant must immediately reimburse Landlord for such expense; or

(2) exercise Landlord's remedies under Paragraph 20

D Unless the panies agree otherwise, Landiord will maintain in full force and effect insurance for: (1) fire

and extended coverage in an amount to cover the reasonable replacement cost of the improvements of

the Property and (2) any public liability insurance in an amount that Landlord determines reasonable

and appropnate.

E If there is an increase in Landlord's insurance premiums for the leased premises or Property or its

contents that is caused by Tenant, Tenant s use of the leased premises, or any improvements made by

or for Tenant, Tenant will, for each year this lease is in effect, pay Landlord the increase immediately

after Landlord notifies Tenant of the increase. Any charge to Tenant under this Paragraph 8E will be

equal to the actual amount of the increase in Landlord's insurance premium

TAR-2101) 1-26-10 :nitiated for ldentificanon by Landiord \ . and Tenant Page 5of 15
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9. USE AND HOURS:

A Tenant may use tne leased prem ses for tne follow ng purpose and no other

B Unless otherwise spec fied in this lease, Tenant wi i operate and conduct its business in the lease

premises dunng business hours that are typ.cal of the industry in which Tenant represents it operates.

C The Property maintains operating hours of (specliy hours, days of week. and if inclusive or exclusive of
weekends and holidays),

10. LEGAL COMPLIANCE:

A Tenant may not use or permit any part of the leased premises or the Property to be used for:

(1) any activity which is a nuisance or is offensive, noisy, or dangerous;
2) any activity that interferes with any other tenant's normal business operations or Landlord's

management of the Property:
3) any activity that violates any applicable law, regulation, zoning ordinance. restnctive covenant.

governmentai order, owners' association rules tenants' association rules. Landlord's rules or

regulations, or this lease;
4) any hazardous activity that would require any insurance premium on the Property or leased premises

to increase or that would void any such insurance;
5) any activity that violates any applicable federal, state, or local law, including but not limited to those e

laws related to air quality, water quality, hazardous matenals, wastewater, waste disposal, air

emissions or other environmental matters;

B, 'Hazardous material" means any pollutant, toxic substance hazardous waste hazardous material,
hazardous substance solvent, or oil as defined by any federal, state, or local environmental law, 1.
regulation, ordinance, or rule existing as of the date of this lease or later enacted

C Landlord does not represent or warrant that the leased premises or Property conform to applicable
restnctions, zoning ordinances, setback lines parking requirements, impervious ground cover ratio
requirements, and other matters that may relate to Tenant's intended use. Tenant must satisfy itself that
the leased premises.may be used as Tenant intends by independently investigating al\ matters related to

the._use.oLibe leased premisesÆ Property. Tenant agreesibatalls._no.t relvingm.any. warranty_or
representation JIELd_e by Landlari 1.andlord's aaent _any broker concerning AR.usad-tba leased
premises or Propertv.

11. SIGNS:

A Tenant may not post or paint any signs or place any decoration outside the leased premises or on the
'

Property without Landlord's wntten consent. Landlord may remove any unauthorized sign or decorations,
and Tenant will promptly reimburse Landlord for its cost to remove any unauthorized sign or decorationq.

8 Any authonzed sign must comply with all laws, restrictions, zoning ordinances, and any govemmental -

order relating to signs on the leased premises or Property. Landlord may temporarily remove any
authorized sign to complete repairs or alterations to the leased premises or the Propedy.

' AR-2101) 1-26-10 nitiaied for Identification by Landlord: , . and Tenant: Page 6 of 15
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C. By providing written notice to Tenant before this lease ends, Landlord may require Tenant upon
move-out and at Tenant's expense, to remove, without damage to the Property or leased premises, any

or all signs that were placed on the Property or leased premises by or at the request of Tenant. Any
signs that Landlord does not require Tenant to remove and that are fixtures, become the property of the Ì
Landlord and must be surrenderedto Landlord at the time this lease ends

12. ACCESS BY LANDLORD:

A During Tenant's normal business hours Landlord may enter the leased premises for any reasonable e

purpose including but not limited to purposes for repairs, maintenance, alterations, and showing the i

eased premises to prospective tenants or purchasers Landlord may access the leased premises after
Tenant's normal business hours if: (1) entry is made with Tenant's permissión. or (2) entry is necessary
to complete emergency repairs. Landlord will not unreasonably interfere with Tenant's business
operations when accessing the leased premises.

B. During the last [ days of this lease. Landlord may place a 'For Lease" or similarly worded sign in

the leased premises.

13. MOVE-IN CONDITION: Tenant has inspected the leased premises and accepts it in its present (as-is)
condition unless expressly noted otherwise in this lease or .n an addendum. Landlord and any agent have
madella express_.or imolied warrantiesa_la_tbe conditions permitted_üs.e_oÍ_ttle leased premisesÆ

14. MOVE-OUT CONDITIONAND FORFEITURE OF TENANT'S PERSONAL PROPERTY:

A. At the time this lease ends, Tenant will surrender the leased premises in the same condition as when s

-

received. except for normal wear and tear. Tenant will leave the leased premises in a clean condition i .

free of all trash. debris, personal property, hazardous materials, and environmentalcontaminants y

B If Tenant leaves any personal property in the leased premises after Tenant surrenders possession of the
~

ieased premises, Landlord may: (1) require Tenant, at Tenant's expense, to remove the personal ,

property by providing wntten not.ce to Tenant; or (2) retain such personal property as forfeited property .
to Landlord

C "Surrender" means vacating the leased premises and retuming all keys and access devices to Landlord,
"Normal wear and tear" means detenoration that occurs without negligence, carelessness, accident, or
abuse.

D By providing written notice to Tenant before this lease ends, Landlord may require Tenant, upon
move-out and at Tenant's expense, to remove without damage to the Property or leased premises, any
or all fixtures that were placed on the Property or !eased prerrises by or at the request of Tenant. Any
fixtures that Landlord does not require Tenant to remove become the property of the Landlord and must *

be surrendered to Landlord at the time this lease ends

15. MAINTENANCE AND REPAIRS:

A Cleanina Tenant must keep the leased premises clean and sanitary and promptly dispose of all
garbage in appropriate receptacles. O Landlord Tenant will provide, at its expense, janitorial
services to the leased premises that are customary and ordinary for the property type. Tenant will
mainta.n any grease trap on the Property which Tenant uses, including but not limited to periodic
emptying and cleaning, as well as making any modification to the grease trap that may be necessary to

comply with any applicable law.
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B Reoairs of Conditions Caused av a Par'v Each party must promptly repair a condition in need of repair
that is caused, either intentionally or neghgently by that party or that pany's guests, patrons, invitees,
contractors or permitted subtenants.

C Baper and Maintenance Re.,sponsibilitv. Except as otherwise provided by this Paragraph 15, the party
designated below, at its expense, is responsible to maintain and repai' the following specified items in
the leased premises (if any). The specified items must De maintained in clean and good operable -

condition if a governmentalregulation or order requires a modification to any of the spedfied items, the
party designated to maintain the item must complete and pay the expense of the modification. The
specified items include and relate only to real property in the leased premises Tenant is responsible for

y

the repair and maintenance of its personal property. (Check all that apply.)

NLA Landlord Tenant
(1) Foundation. extenor walls, roof, and other structural components.
(2) Glass and windows .. ....,........ . . . . ... ..... . .. . . . .. .

(3) F re protection equipment and fire sprinkler systems . ..

(4) Exterior & overhead doors. including closure devices, moiding,
locks and hardware

......... ..... . . ... ... ........ ... ...... .... ............ O 09
(5) Grounds maintenance. including landscaping and rrigation

systems . ......... . . .. . .. ........ ........ . ....... ... .... .. .. ..... ...... O
'

(6) Intenor doors. Including closure devices. frames. moldmg locks.
and hardware ... ... ........

. ...... . O O
(7) Parking areas and walks .......... .... . ..... ....... ... . ... .. . ..

IS) Plumbing systems, drainage systems and sump pumps .. .. ..

(9) Electncal systems, mechanical systems .... .. . ... .. . . .. ...

(10) Ballast and lamp replacement .. .. ...... ... .. . ... .. .

(11) Heating Ventilation and Air Conditioning (HVAC) systems ... ..

(12) Signs and lighting.
(a) Pylon ..

(b) Facia .............. . ...... ... . . .. ....

(c) Monument .... ....... .
. .. . . ................. O O B -

(d) Door/Suite . . .......O O
(e) Other. . ..... ..

(13) Extermination and pest control, excluding wood-destroying insects
(14) Fences and Gates ............. . . . . . . . . ...... .

(15) Storage yards and storage buildings .. .... . . .... .. ....

(16) Wood-destroying insect treatment and repairs . ...... .. ... ... ....

(17) Cranes and related systems . ...... . . ..... ... . .... . ........ Ð O O08) O O
(19) O O
(20) All other items and systems. ..... .... . O O

D Repair Persons: Repairs must be completed by trained, qualified, and insured repair persons.

E HVAC Service Contract if Tenant maintains the HVAC system under Paragraph 15C(11), Tenant is
.O is not required to maintain, at its expense, a regularly scheduled maintenance and service contract

for the HVAC system. The maintenance and service contract must be purchased from a HVAC
'

maintenance company that regularly provides such contracts to similar properties. If Tenant fails to
maintain a required HVAC maintenance and service contract in effect at all times during this lease,
Landlord may do so and Tenant will reimburse Landlord for the expense of such maintenance and
service contract or Landlord may exercise Landlord's remedies under Paragraph 20.
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F Common Areas Landlord will maintain any common areas in the Property in a manner as Landlord
determines to be in the best interest of the Property. Landlord will maintain any elevator and signs in
the common area. Landlord may change the size, dimension, and location of any common areas,
provided thal such change does not materially impair Tenant's use and access to the leased premises.
Tenant has the non-exclusive license to use the common areas in compliance with Landlord's rules
and regulations. Tenant may not solicit any business in the common areas or interfere with any other
person's right to use the common areas. This paragraph does not apply if Paragraph 2A(2) applies.

G. 8 áce of Renairs. Tenant must promptly notify Landlord of any item that is in need of repair and that is
Landlord's responsibility to repair. All requests for repairs to Landlord must be in writing

H Failure to Repair. Landlord must make a repair for which Landlord is responsible within a reasonable
period of time after Tenant provides Landlord written notice of the needed repair. If Tenant fails to
repair or maintain an item for which Tenant is responsible within 10 days after Landlord provides
Tenant written notice of the needed repair or maintenance. Landlord may: (1) repair or maintain the
item, without liability for any damage or loss to Tenant, and Tenant must immediately reimburse
Landlord for the cost to repair or maintain; or (2) exercise Landlord's remedies under Paragraph 20.

16. ALTERATIONS;

A Tenant may not alter (including making any penetrations to the roof, exterior walls or foundation),
improve. or add to the Property or the leased premises without Landlord's written consent. Landlord will
not unreasonably withhold consent for the Tenant to make reasonable non-structural alterations,
modifications, or improvements to the leased premises.

B Tenant may not alter any locks or any secunty devices on the Property or the leased premises without
Landlord's consent. If Landlord authorizes the changing, addition, or rekeying of any locks or other
security devices. Tenant must immediately deliver the new keys and access devices to Landlord.

C ff a govemmental order requires alteration or modification to the leased premises, the party obligated to
maintain and repair the item to be modified or altered as designated in Paragraph 15 will, at its
expense, modify or alter the item in compliance with the order and in compliance with Paragraphs 16A
and 17

D Any alterations, improvements, fixtures or additions to the Propedy or leased premises installed by
either party dunng the term of this lease will become Landlord's property and must be surrendered to
Landlord at the time this lease ends, except for those fixtures Landlord requires Tenant to remove ,
under Paragraph 11 or 14 or if the parties agree otheavise in wnting.

17. LIENS: Tenant may not do anything that will cause the title of the Property or leased premises to -
encumbered in any way If Tenant causes a lien to be filed against the Propedy or leased premises,.
Tenant will within 20 days after receipt of Landlord's demand: (1) pay the lien and have the lien released of
record: or (2) take action to discharge the lien Tenant will provideLandlord a copy of any release Tenant
obtains pursuant to this paragraph

18. LIABILITY:
oatrons. guests, or invitees for any damages. injuries. or losses to person or property caused by:
A. arLac1 DISELQILor neglect of. Tenant: Tenant's agent. Tenant's guest: Tenant's employees: Tenant's

patrons: Tenant's invitees; or any other tenant on the Property
8 flIJL flood. water leaks. a snow _haiL winds. -RXRLOSIOD, smoke. _DOL strike. Interruption

_of
utilities.

thefL burglarv. robberÿ. assault. vandalism. Other persons. environmental contaminants. _Dr other

(TAR-210
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19. INDEMNITY: Eaca Darty.wiÏl indemnifyandJioid..tba other pany harmlesslEom.acy oronertv damage,
Dersonal truury suits. actions. Jiagthties, damages,

_cast
_.cf repairs _o.E service

_to Aba leased oremises
_ot

Property
_of .any

other Jas.s caused. negligentiv
_of

otherwise.
_bylb.at nady

_or..thatalarty's
employees.

catrons. guests. or invitees.

20. DEFAULT:

A. If Landlord falls to comply with this lease within 30 days after Tenant notifies Landlord of Landlord's
failure to comply, Landlord will De in default and Tenant may seek any remedy provided by law. If,

however, Landlord's non-comphance reasonably requires more than 30 days to cure. Landlord will not
be in default if the cure is commenced within the 30-day period and is diligently pursued.

B If Landlord does not actuairy receive at the place designated for payment any rent due under this lease
within 5 days after it is due. Tenant wdi be in default if Tenant fails to comply with this lease for any
other reason within 10 days after Landlord notifies Tenant of its failure to comply. Tenant will be in
default.

C If Tenant is in default, Landlord may. with at least 3 days written notice to Tenant: (i) terminate this
lease, or (ii) terminate Tenant's nght to occupy the leased premises without termmating this lease and
may accelerate all rents which are payable during the remainder of this lease or any renewal period.
Landlord will attempt to mitigate any damage or loss caused by Tenant's breach by using commercially
reasonable means. If Tenant is in default Tenant will be liable for:
(1) any lost rent;
(2) Landlord's cost of reletting the leased premises. Including brokerage fees. advertising fees, and

other fees necessary to relet the leased premises:
(3) repairs to the leased premises for use beyond normal wear and tear;
(4) all Landlord's costs associated with eviction of Tenant, such as attorney's fees, court costs, and

prejudgment interest;
(5) all Landlord's costs associated with collection of rent such as collection fees, late charges, and

retumed check charges;
(6) cost of removing any of Tenants equipment or fixtures left on the leased premises or Property:
(7) cost to remove any trash, debns, personal property, hazardous materials, or environmentâl

contaminants left by Tenant or Tenant's employees, patrons, guests, or invitees in the leased
premises or Property;

(8) cost to replace any unreturned keys or access devices to the leased premises. parking areas, or
Property;

(9) any other recovery to which Landlord may be entitled under this lease or under law

21. ABANDONMENT, INTERRUPTION OF UTILlTIES, REMOVAL OF PROPERTY, AND LOCKOUT:
Chapter 93 of the Texas Property Code governs the rights and obligations of the parties with regard to: (a)
abandonment of the leased premises: ib interruption of utilities; (c) removal of Tenant's property: and (d)
'lock-out" of Tenant.

22. HOLDOVER: If Tenant fails to vacate the leased premises at the time this lease ends, Tenant will become
a tenant-at-will and must vacate the leased premises immediately upon receipt of demand from Landlord.
No holding over by Tenant, with or w thout the consent of Landlord, will extend this lease. Tenant will
mdemnify Landlord and any prospective tenants for any and all damages caused by the holdover. Rent fot
any holdover period will be 150% of the base monthly rent plus any additional rent calculated on a daily
basis and will be immediately due and payable daily without notice or demand.
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23. LANDLORD'S LIEN AND SECURITY INTEREST: To secure Tenant's performance under this lease,
Tanant grants to I andlord a lien and securifv interest anainst all of Tenant's nonexempt norsonal pronertv
that is in the leased premises or on the Propertv. This lease is a security agreement for the purposes of the
Uniform Commercial Code. Landlord may file a financing statement to perfect Landlord's security interest
under the Uniform Commercial Cade.

24. ASSIGNMENT AND SUBLETTING: Landlord may assign this lease to any subsequent owner of the
Property. Tenant may not assign this lease or sublet any part of the leased premises without Landlord's
written consent. An assignment of this lease or subletting of the leased premises without Landlord's written
consent is voidable by Landlord. If Tenant assigns this lease or sublets any part of the leased premises,
Tenant will remain liable for all of Tenant's obligations under this lease regardless if the assignment or
sublease is made with or without the consent of Landlord

25. RELOCATION:

O A. By providing Tenant with not less than 90 days advanced wntten notice. Landlord may require Tenant
to relocate to another location in the Property, provided that the other location is equal in size or larger
than the leased premises then occupied by Tenant and contains similar leasehold improvements.
Landlord will pay Tenant's reasonable out-of-pocket moving expenses for moving to the other location.
"Moving e×penses" means reasonable expenses payable to professional movers, utility companies for
connection and disconnection fees, wiring companies for connecting and disconnecting Tenant's office
equipment required by the relocation, and printing companies for repanting Tenant's stationary and
business cards. A relocation of Tenant will not change or affect any other provision of this lease that is
then in effect, including rent and reimbursement amounts, except that the description of the suite or
unit number will automatically be amended.

È B Landlord may not require Tenant to relocate to another location in the Property without Tenant's pri
consent

26. SUBORDINATION:

A. This lease and Tenant's leasehold interest are and will be subject, subordinate, and inferior to:
(1) any llen, encumbrance, or ground lease now or nereafter placed on the leased premises or the

Property that Landlord authorizes;
(2) all advances made under any such lien, encumbrance, or ground lease:
(3) the interest payable on any such lien or encumbrance:
(4) any and all renewals and extensions of any such lien, encumbrance, or ground lease;
(5) any restrictive covenantaffecting the leased premises or the Property; and
(6) the rights of any owners' association affecting the eased premises or Property

B. Tenant must, on demand, e×ecute a subordination. attornment, and non-disturbance agreement that
Landlord may request that Tenantexecute, provided that such agreement is made on the condition that
this lease and Tenant's rights under this lease are recognized by the lien-holder.

27. ESTOPPEL CERTIFICATES& FINANCIALINFORMATION: 1

A Within 10 days after receipt of a written request from Landlord, Tenant will execute and deliver
Landlord an estoppei certificate that identifies the terms and conditions of this lease.

B Within 30 days after receipt of a written request from Landlord, Tenant will provide to Landlord Tenant's
current financial information (balance sheet and income statement). Landlord may request the financi
information no more frequently than once every 12 months.
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28. CASUALTY LOSS:

A. Tenant must immediately notify Landiord of any casualty loss in the leased premises. Within 20 daysafter receipt of Tenant's notice of a casualty loss. Landlord will notify Tenant if the leased premises areless than or more than 50% unusable on a per square foot basis, and if Landlord can substantiallyrestore the leased premises within 120 days after Tenant notifies Landlord of the casualty loss.
B. If the leased premises are less than 50% unusable and Landlord can substantially restore the leasedpremises within 120 days after Tenant notifies Landlord of the casualty, Landlord will restore the leasedprem.ses to substantially the same condition as before the casualty if Landlord fails to substantiallyrestore with.n the time required Tenant may terminate this lease.

C If the eased premises are more than 50°o unusable and Landlord can substantially restore the leasedpremises within 120 days after Tenant not:fies Landlord of the casualty, Landlord may: (1) terminatethis lease, or (2) restore the leased premises to substantially the same condition as before thecasually if Landlord chooses to restore and does not substantially restore the leased premises withinthe time requ-red Tenant may terminate this lease.

D if Landlord notifies Tenant that Landlord cannot substantially restore the leased premises within 120days after Tenant notifies Landlord of the casualty loss. Landlord may: (1) choose not to restore andterminate this lease or (2) choose to restore, notify Tenant of the estimated time to restore, and giveTenant the option to terminate this lease by notifying Landlord within 10 days
E If this lease does not termmate because of a casualty loss, rent will be reduced from the date Tenantnotifies Landlord of the casualty loss to the date the leased premises are substantially restored by anamount prooortionate to the extent the leased premises are unusable.

29. CONDEMNATION: If after a condemnation or purchase in lieu of condemnation the leased premises aretotally unusable for the purposes stated in this lease, this lease will terminate. If after a condemnation orpurchase m lieu of condemnation the leased premises or Property are partially unusable for the purposesof this lease, this lease will continue and rent will be reduced in an amount proportionate to the extent theeased premises are unusable. Any condemnation award or proceeds in lieu of condemnation are theproperty of Landiord and Tenant has no claim to such proceeds or award. Tenant may seek compensations.,from the condemning authority for its moving expenses and damages to Tenant's personal property.
30. ATTORNEY'S FEES: Any person who s a prevalhng party in any legal proceeding brought under orte ated to the transacton described in this lease is entitled to recover prejudgment interest, reasonableattorney's fees, and all other costs of litigation from the nonprevailingparty. . ;

31. REPRESENTATIONS:

A Tenant's staternents in this lease and any application for rental are material representations relied uponoy Landlord Each party signing this lease represents that he or she is of legal age to enter into aomding contract and is authorized to sign the lease. If Tenant makes any misrepresentation in thislease or in any application for rental, Tenant is in default

8 Landlord is not aware of any matenal detect on the Property that would affect the health and safety ofan ordinary person or any environmentalhazard on or affecting the Property that would affect thenealth or safety of an ordinary person, except
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- C. Each party and each signatory to this lease represents that: (1) It is not a person named as a Specially
Designated National and Blocked Person as defined in Presidential Executive Order 13224: (2) it is not
acting, directly or indirectly, for or on behalf of a Specially Designated and Blocked Person; and (3) is ,not arranging or facilitating this lease or any transaction related to this lease for a Specially Designated '

and Blocked Person. Any pany or any signatory to this lease who is a Specially Designated and
Blocked person will indemnify and hold harmless any other person who relies on this representation
and who suffers any claim, damage, loss, liability or expense as a result of this representation.

32. BROKERS:

A The brokers to this lease are:

Pnnc:pal Broker License No. Cooperatirig Broker License No.

Agent Agent

Address Address

Phone Fa× Phone Fax

E-Mail License No. E-Mail License No -

Principal Broker. (Check only one box) Cooperating Broker represents Tenant.
O represents Landlord only.
O represents Tenant only.
O ,s an interrned.ary between Landlord and Tenant.

O (1) Principal Broker's fee will be paid according to- (Check only one box).
O (a) a separate written commission agreement between Principal Broker and:

O Landlord O Tenant.
O (b) the attached Addendum for Broker's Fee.

O (2) Cooperat ng Broker's fee will be paid according to. (Check only one box).
O (a) a separate written commission agreement between Cooperating Broker and:

O Pnncipal Broker O Landlord O Tenant.
O (b) the attached Addendum for Broker's Fee.

33. ADDENDA: Incorporated into this lease are the addenda, exhibits and other information marked in the
Addenda and Exhibit section of the Table of Contents. If Landlord's Rules and Regulations are made part
of this lease, Tenant agrees to comply with the Rules and Regulations as Landlord may, at its discretion,
amend from time to time.

34. NOTICES: All notices under this lease must be in writing and are effective when hand-delivered, sent by
mail. or sent by facsimile transmission to:

1,andlord at

Address:
Phone: Fax:

and a copy to

Address:
Phone: Fax:

O Landlord also consents to receive notices by e-mail at
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Tenant at the leased premises.
and a copy to:

Address:
Phone: Fax

O Tenant also consents to receive notices by e-mail at

35. SPECIAL PROVISIONS:

36. AGREEMENT OF PARTIES:

A. Fntire Agreement This lease contains the entire agreement between Landlord and Tenant and may not

oe changed except by written agreement

B Bindma
F¯ffect:

This lease is binding upon and inures to the benefit of the parties and their respective
2

heirs, executors, administrators, successors. and permitted assigns.

C Joint and Several All Tenants are jointly and severally liable for all provisions of this lease. Any act or

notice to, or refund to, or signature of. any one or more of the Tenants regarding any term of this lease,
its renewal, or its termination is binding on all Tenants.

D Controliing Law: The laws of the State of Texas govern the interpretation, performance, and

enforcement of this lease

E Severable Clauses: If any clause in this lease is found invalid or unenforceable by a court of law. the

remainder of this lease will not be affected and all other provisions of this lease will remain valid and

enforceable.

F INaiver Landtord's delay, waiver, or non-enforcement of acceleration, contractual or statutory llen,

rental due date, or any other right will not be deemed a waiver of any other or subsequent breach by

Tenant or any other term in this lease.

G. Quiet Entovment Provided that Tenant is not in default of this lease. Landlord covenants that Tenant
will enjoy possession and use of the leased premises free from material interference.

TAR-210L 1-26-10 Ínitialed for identification by Landlord . . and Tenant: Page 14 of 15
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Commercial Lease concerning

H Force Majeure If Landlord's performance of a term in this lease is delayed by strike, lock-out, shortage

of material, governmental restaction. not, flood. or any cause outside Landlord's control, the time for .

Landlord's performance will be abated until after the delay

I Ilma. Time is of the essence The parties require strict compliance with the times for performance.

Brokers are not qualified to render legal advice, property inspections, surveys, engineering studies,
environmental assessments, tax advice, or compliance inspections. The parties should seek experts to

render such services. READ THIS LEASE CAREFULLY. If you do not understand the effect of this Lease,

consult your attorney BEFORE signing.

Landlord: / Tenant

By By

By (stgnature By (s gnature

Pnnled Name Pnnled Name.

T tje: Title.

TAR-2101) 1-26-10 Page 15 of 15



Amendment
Acknowledgment

Demised premises: 1301 Leeland St., Houston, TX, 77002

1. Optional continuous lease: With an agreement of land lord and tenant from 09/01/2017
to 08/01/2020 for a monthly rate of $5,000 per month.
Optional continuous lease: From 08/01/2020 to 08/01/2023.

2. This building is "As Is" and "Where Is" with acknowledgment of tenant that this building
is not ADA approved.

3. There is not any payment of partial payment for any built up. Tenant is responsible for
any build up and changes. Also, responsible for partial payment on alarm and water bill.

4. The rent is due first of each month. There will be a late fee of $45 after the 5 of each
month with a 10% penalty for a late payment of each month.



Page 1 of l

AgreementGrantingAuthority... 1 /3 i ? X

FDH Draft (16 October 2015)

AGREENIENT GRAbfTING AUTiiORITY TO OPERATE UNDER
NIOTOR VEHICLE SALES FINANCE LICENSE

This Agreement, dated as of December (16), 2015, by and among Vroom, Inc., a Delawam corporation
(the "Buyer"), 'viichael D Welch ["Welch") and Richard D Williams ("Wilhams" and, together with
Welch, collectively, the "Sellen", and each, a "Seller"), and Left Gate Property HDlding, LLC (d/bla

Texas Direct Auto), a Texas linuted liability company (the Company")

WHEREAS, the Buyer, the Company, the Sellers, and Chion RCAF, LLC are parties to the

Equity Purchase Agreement, dated December 2, 2015 (as the same may be amended or modified from

time to time in accordance with its terms, the "Purchase Agreement") punuant to which the Sellers have

agreed, subject to the terms and conditions of the Purchase Agreement, to sell all of the outstanding
membership interests in the Company to the Buyer(the "TDA Acquisition"), and

WHEREAS, it is a condition to the consummationof the TDA Acquisition (such consummaton
being referred to herein as the closmg"), that the Company have received from the Texas Of5ce of
ConsumerCredit Commissionerapproval, in connectionwith the consummationof the TDA Acquisition,
regarding any pemut or license issued to the Company by the Texas Office of Consumer Credit

Commissioner, and

WHEREAS, in connection with the TDA Acquisition, the Company will apply, at or prior to

Closing, for a motor vehicle sales finance license from the Tecas Office of Consumer Credit

Commissioner

NOW, THEREFORE, m consideration of the premises and the mutual promises herem contained,
the Buyer, the Company and the Sellem agree as follows

1 Tlus constitutes a written agreement whereby the Sellers and the Company (as owned by

the Sellers pror to the Closmg, the "pre-Closing Company") grant the Buyer and the

Company (as owned by the Buyer from and alìer the Closing), from and after the

Closmg, the authonty to operate under the pm-Closing Company's motor velucle sales

fmance license #48736 pending approval of the Company's license application by the

Texas Office of ConsumerCredit Comnussioner

2 To the extent requiæd by statute, the Sellers, jointly and severally, accept full
responsibihty to any customer of the licensed business and to the Office of Consumer
Credit Commissioner for the licensed business for any acts of the Company m connection
with the operationofthe business from and after the Closing.

3 This agreement shall be in force from and after the Closmg until such time as a new
motor vehicle sales finance license is issued to the Company by the Office of Consumer
Credit Comrussioner Dunng such time, only the Company may operate under the

license

4 From and after the Closing, the Buyer hereby agrees to indemnify the Sellers for any and

all damages, costs or other liability with regard to any acts of the Company for wtuch the

Sellera may be held responsibleunder Paragraph 2, above.

5 This agreement cannot be amended, restated or othenvise modified without the prior

wntten consent of the Buyer, the Company and the Sellera.

[01168603.3.601654 )

6 Nothing in tlus agreement shall be deemed to modify in any way the representations,
warranties, covenants,exclusions and mdemruties set forth in the Purchase Agreement
ln the event of a conflict between the provisions of tlus agreement and the provisions of

the Purchase Agreement, the provisions of the Purchase Agreement shall govem

7 This agreement will be governed by the laws of the State of Tetas. This agreement may
be executedin one or more counterparts, each of which will be deemed an original but all

of wttich together will constitute one and the same agreement. Tmnsmissionof images of
signed signature pages by facsmule, e-mail or other electonic means shall have the same

effect as the delivery of manually signed documentsin person,

(Signature pages follow)



City of Houston Department of Public Works & Engineering
Sign Administration

Applicant, by the making execution and submitting of application to the Public Works & Engineering Department of the City of Houston, Texas represents
and warrants that the proposed construction described in said application is not in violation of or contrary to any deed restriction or covenant running with the
land relating to the addition or subdivision, if any, in which the herein described lot, tract or parcel of land is situated.

The applicant further represents and warrents to the City of Houston. Texas and to the property owners lying and situated within the addition or subdivision
in which the herein tract of land is situated, that such application, and the erection of the herein described construction and the eventual use thieof will not be
used for any purpose which is prohibited by the deed restrictions or covenants running with the land within such subdivision or addition.

Applicant accepts this building permit subject to the foregoing representation and warranties and agrees that if such construction or use be in violation of
any doed restrictions or covenants running with the land that such building permit shall automatically become void and of no effect without the necessity of any
action on the part of the City of Houston, Texas or any property owner.

Date Receipt No. Proj. Type Project No- .

09-SEP-2015 6098193 SHELL 15097346
3ccupant Sprinklers*TEXAS DIRECT AUTO - SELL US YOUR CAR % Type
Address Space flD No.
312 MAIN ST 200 - - -

3ity Zip Code County Bldgs Jnits 3tory 3cc. Gp Zone
ROUSTON 77002 HARRIS 1 2
3ontractor Lic. No. Phone*COAST GRAPHICS & SIGNS 00001018 2814999721
Applicant Lic. No. Phone

Jse
N3 NON-ILLUM 1FC 8X11X31 LOGO-SELL US YOURCAR

-r ce sADV PAYMENT $188.20MULTIRÑÈ R IT

Date Department t Co

09/03/2015 PLANNING ******* OR

09/03/2015 PLANNING PROJ CON TIFI€A Ed F OPRIATENESS. Project

09/03/2015 PLANNING rev ng e o eleme e Planning/Historical

9/03/2015 PLANNING re e e n propriaceness. For info

SIG
CON5ST

TION
PEco

TOTAL FEE 105.49
Permit Fee 105.49

88 ON PREM (SQFT) 105.49
*GO* SIGN OPERATING TOTAL FEE 8 2 . 71

Permit Fee 82.71
8 8 ON PREM ( SQFT) IDTH ( F ) NUMBER FACES 8 2 . 71
11 HEIGHT (FEET) .00

Please participate in this survey http://www.research.net/s/HWirR7J6

PERMIT and FEES POST PERMIT ON JOB LOCATION
FOR REINSPECTIONCALL:

Sign Adrninistration 832-394-8890 Interactive Voice System 713-222-9922

Any structural work authorized by this permit is issued based on an affidavit stating that the work above does not violate any applicable deed restrictions,
or supercede any orders issued by the D. B. Hearing Office.

EXHIBlT



City of Houston Department of Public Works & Engineering
Sign Adrninistration

Applicant, by the making execution and submitting of application to the Public Works & Engineering Department of the City of Houston. Texas represents

and warrants that the proposed construction described in said application is not in violation of or contrary to any deed restriction or covenant running with the

land relating to the addition or subdivision, if any, in which the herein described lot, tract or parcel of land is situated.
The applicant further represents and warrents to the City of Houston, Texas and to the property owners lying and situated within the additi6n or subdivision

in which the herein tract of land is situated, that such application, and the erection of the herein describod construction and the eventual use tifèreof will not be

used for any purpose which is prohibited by the deed restrictions or covenants running with the land within such subdivision or addition.
Applicant accepts this building perrnit subject to the foregoing representation and warranties and agrees that if such construction or use be in violation of

any deed restrictions or covenants running with the fand that such building permit shall automatically become void and of no effect without the necessity of any
action on the part of the City of Houston, Texas or any property oWnet.

Date Receipt No. Proj. Type Project
03-SEP-2Ol5 6095255 SHELL 1509724
Occupant Sprinklers
*TEXAS DIRECT AUTO - SELL US YOUR CAR % Type
Address Space ÉlD No.

312 MAIN ST 200 |
- - -

City 2ip Code County Bldgs Jnits Story Occ. Gp Zone
HOUSTON 77002 HARRIS 1 2
Contractor Lic. No. hone
*COAST GRAPHICS &. SIGNS 00001018 2814999721
Applicant Uc. No. Phone

Jse
PLANS DROPPED OFF BY CONTRACTOR

ADV PAYMENT $186.98

Date Department

MUL I L.

09/03/2015 PLANNING ******* TOR S

09/03/2015 PLANNING PROJ <T F1 ROPRIATENESS. Project
09/03/2015 PLANNING rev g ex o e Planning/Historical

09/03/2015 PLANNING rey ay quge ne i te ppropriateness. For info
09/03/2015 PLANNING co 8 -39 586

SIGN SITE INSPECTION IT TOTAL FEE 107 . 25 -

ermit Fee 79.73 '
. Pr ssing Fee 27 . 52 -

1 SITE INSPECTN 79.73
SIGN PLAN EXAMINATION TOTAL FEE 79 . 73

Permit Fee 79.73
1 PLAN EXAM FEE 79.73

Please participate in this survey http://www.research.net/s/HWVR7J6

PERMIT and FEES POST PERMIT ON JOB LOCATION
FOR REINSPECTIONCALL:

Sign Administration 832-394-8890 Interactive Voice System 713-222-9922

Any structural work authorized by this perrnit is issued based on an affidavit stating that the work above does not violate any applicable deed restrictions,
or supercede any orders issued by the D. B. Hearing Office.



City of Houston Department of Public Works & Engineering
Sign Administration

Applicant, by the making execution and subrnitting of application to the Public Works & Engineering Dopartment of the City of Houston, Texas represents
and warrants that the proposed construction described in said application is not [n violation of or contrary to any deed restriction or covenant running with the
land rotating to the addition or subdivision, if any, in which the heroin described lot, tract or parcel of land is situated.

The applicant further represents and warrents to the City of Houston, Texas and to the property owners lying and situated within the adgian or subdivision
in which the horein tract of land is situated, that such application, and the erection of the herein described construction and the eventual use thereof will not be

used for any purpose which is prohibited by the deed restrictions or covenants running with the land within such subdivision or addition.
Applicant accepts this building permit subject to the foregoing representation and warranties and agrees that if such construction or use be in violation of

any deed rostrictions or covenants running with the land that such building permit shall automatically become void and of no effect without the necessity of any
action on the part of the City of Houston. Texas or any property owner

Date Aeceipt No. Proj Type Proj¾ No.11-SEP-2015 6100756 SHELL 15098.8$5
Occupant Sprinklers*TEXAS DIRECT AUTO - SELL US YOUR CAR % Type
Address Space TID No.
312 MAIN ST . 200 - - -

City ip Code County .Bidgs !Units Story Occ. Gp 7one
HOUSTON \77002 HARRIS 1 I 2
Contractor Lic. No. Phone*COAST GRAPHICS & SIGNS 00001018 28149997.21
Applicant Lic. No. Phone

,Use

[N3 NON-ILLUM 1FC 19X3X19 TEXAS DIRECT AUTO. COM

.ADV PAYMENT $243.93
MULTIPLE PJERMIT

Date Department Šroj c Comgients '

09/11/2015 PLANNING ******** T(ISTORICAL-** ****

09/11/2015 PLANNING Issuance of this= permit does not waive côthpliance with t.he Historic

09/11/2015 PLANNING Preservation Ordinance per City of Houston Municipal Code of

09/11/2015 PLANNING Ordinänces Chapter 33 Article VII. For more -information, contace

09/11/2015 PLANNING 832.-393.¼556
09/11/2015 PLANNING Project must conform-ed the artificate of Appropriateness. Revisions
09/11/2015 PLANNING co a project require Elanning/Historical review and/or a new

09/11/2015 PLANNING Certificate of Appropriateness. StaÉf muste inspect damaged materials

09/11/2015 PLANNING before removal, replacemeng, or alteration,

SIGN CONSTRUCTION PERMIT TOTAL FEE 79 .73

Permit Fee 79.73
19 ON PREM (SQFT) .

- 79.73
*GO* SIGN OPERATING TOTAL FEE 56.95

Permit Fee 56.95
19 ON PREM (SQFT) 19 WIDTH (FEET) 1 NUMBER FACES 56.95

1 HEIGHT (FEET) 19 MAX HEIGHT .00

** CONTINUED ON NEXT PAGE **

Please participate in this survey http://www.research.net/s/MWVR7J6

PERMIT and FEES POST PERMIT ON JOB LOCATION
FOR REINSPECTIONCALL:

Sign Administration 832-394-8890 Interactive Voice System 713-222-9922

Any structural work authorized by this perrnit is issued based on an affidavit stating that the work above does not violate any applicable deed restactions,
or supercede any orders ssued by the D. B. Hearinq Of fice.



City of Houston Department of Public Works & Engineering
Sign Administration

Applicant, by the making execution and submitting of application to the Public Works & Engineering Department of the City of Houston. Tuxas represents
and warrants that the proposed construction describod in said application is not in violation of or contrary to any deed restriction or covenant running with the
land relating to the addition or subdivision, if any, in which the herein described lot, tract or parcel of land is situated.

The applicant further represents and warrents to the City of Houston, Texas and to the property owners lying and situated within the addition or subdivision
in which the herein tract of land is situated. that such application, and the erection of the herein described construction and the eventual use thereof will not be

used for any purpose which is prohibited by the deed restrictions or covenants running with the land within such subdivision or addition.
Applicant accepts this building permit subject to the foragoing representation and warranties and agrees that if such construction or use be in violation of

any deed restrictions or covenants running with the land that such building permit shall automatically become void and of no effect without the necessity of any
action on the part of the City of Houston, Texas or any property owner

Data Receipt No. Proj. Type ?ttjgetÑo,
11-SEP-2015 16100756 SHELL 15Q98_885
Occupant Sprinklers
*TEXAS DIRECT AUTO - SELL US YOUR CAR % Type
Address Space ID No.
312 MAIN ST 200 - - -

City Zip Code bounty Bldgs nits Story Occ. Gp 2cne

HOUSTON 77002 IHARRIS 1 2

Contractor Lic. No, Phone
*COAST GRAPHICS & SIGNS I 00001018 2814999721
Applicant Lic. No. Phone
N3 NON-ILLUM 1FC 19X3X19 TEXAS DIRECT AUTO.COM \

Use

** CONTINUED FROM PRIOR PAGE **
SIGN PLAN EXAMINATION TOTAL FEE 107.25

Permit Fee 79.73
Processing Fee 27.52

1 PLAN EXAM FEE 79.73

i

PERMIT and FEES POST PERMIT ON JOB LOCATION
FOR REINSPECTIONCALL:

Sign Administration 832-394-8890 Interactive Voice System 713-222-9922
r

Any structural work authorized by this permit is issued based on an affidavit stating that the work above does not violate any applicable deed restrictions
or supercede any orders issued by the D. B. Hearing Office.

esasooo



Site Verification Sheet
Project # 15097346 15098885

.J Inspector Name: P. PORTER

Inspector Number: 968

Date of inspection: SEPT. 10, 2015 C

COAST GRAPHICS 312 MAIN STREET #200 77002
Sign Company / Applicant Sign Address Suite Zip Code

Sign Count:
. # of existing # of signs

# of signs on # of exempt
2 signs to O to be 0 0application signs

remain removed

Total New Permitted Signs Grd 0 Roof 0 Wall 2 Awning 0 Proj 0

Marq 0 Port 0 Dir 0 Exempt 0

Frontage Single frontage
I¯

Single frontage with more than 350 ft. 7 Dual frontage

Street Category: Scenic / Historic Major Thoroughfare Freeway Local / Residential

Central Business Distnct-wall sign maximum beght is 42 ft

Powerline Clearance: Horiz Vert/Trans Horiz Vert/Trans

Communication ime 3Ft 3Fl 750V-8 7kv(Open cond) 10Ft 10Ft W As Per:

0-750V(trisulated) 10Ft 10Ft 8 7-22kv(open cond) 10Ft 10Ft Code of Federal Regulations

I 0-750V(open cond) 10Ft 10Ft 22kv(open cond) 10Ft 10Ft Title 29, Part 1910.333

is Site Approved YE *

Site Related Comments:

SITE APPROVED FOR SIGN [A) N3 1FC NON-lLLUM 8 X 11 X 31 LOGO · SELL US YOUE CAR AND SIGN [8] N3 1FC NON-lLLUM 19 X 1 X 19 TEXAS DIRECT AUTO

. COM. SOTH WALL SIGNS TO BE INSTALLED ON TNE EAST ELEVAT10N, FACING MAIN STREET.

If site is not approved, list comments on reverse sidelnext sheet and enter comments on 103 screen.

Site Checklist:
Ground Sign: A B C D E

1
Does this sign comply with the provisions for the 45 ft N/A Y N/A Y

visibility triangle?

2. Is there 250 ft unobstructed view of approaching traffic? /A N

3 is the sign wholly contained on private properly7 YES YES

4 Is the sign 3 ft or more from a fire hydrant? N/A N/A

S is the address displayed on the ground sign? N/A A

6. Are the underground utilities marked? N/A Y N/A

a

li yes. does the sign encroach an the easement or interfere
i N/A Y N/A

with arty utalities?

1 If yes, has the applicant been notified N/A Y N/A

b if utihties are not marked, can you determine the ROWo N/A N/A

1 If no, notify appucant.

2. ti yes. is the sign encroaching into the ROW? N/A T N/A

a f yes, notify applicant

Site Verification Sheet



Project # 15097346

Other Signs:

7 Is the protecting sign 14 ft from finished grade and 2 ft behind curbo N/A Y N/A Y Y ¡

8. Is the marquee sign, 8 ft from finished gradeo N/A Y N/A Y

9. 1s the sign located within Lhe Harns County Toll Road Authority junsdict.cno NO w

a V yes. do you have a copy of the county permit? N/A
;

T

10 Is the busmess enterpnse a sexually onented business? NO ! 9 NO Y

a If yes has Vice of HPD been notified to your <nowledge, N/A Y N/A Y

b If no, noilfy your Section Chief

11 As a result of the above site questionaire does the ap icant need to be no1.fied of deficienciess NO •
if yes, Who did you notify time and date

Site Rejection Comments:

Reviewing CDP Supervisor Date



21'-4"

8 -3"

A -

B

WALL 37 X
21.33L

- 789 SQ FT S:GN A B 3" x 11'-3" = 92.8 SQ FT

X .25
= 197.25 ALLOWABLE SIGN B 1.25' X 19' = 23.75 SQ FT

116.55 SG FT

y 312 MAIN ST
COASTSBG NS.COM 5CME 3/16" =1' APPROVED BY.

P 281.499.9721 F 281.595.2052
16811 FM 521, PO Box 546, Rosharon, TX 77583 DATE 8/31/15
www,coastsigns.com I info1¢coastsigns.com

COASTGRAPHICS & SIGNS, ING.

THI5 DRAWING 15 THE SOLE PROPERTY OF COAST GRAPHICS & SIGNS INC., AND CANNOT BE COPIED OR REPRODUCED IN ANY FORM.



Anchors
.,..----3/8" x 5" non corrosive

i ositioned
wall anchorsaprox. every
1/8" aluminum24 around j ----

< logo panelPerimeter

3 1/4" acrylic3 2 anchors ---

lettersper letter

0 se'ction v ew

coswooms.com 312 MAIN ST- P 281.499.9721 F 281.595.2052
16811 FM 521, PO Box 546, Rosharon, TX 77583

SCALE: 6/6" -
1 APPROVED BYwww.coastsigns.com / Infogvcoastsigns.com

COAST GRAPHICS & SIGNS, INC·
DATE 6/30/15

THis DRAWING IS THE SOLE PROPERTY OF COAST GRAPHICS & SIGNS INC., AND CANNOT BE COPIED OR REPRODUCED IN ANY FORM.



Houston Archaeological & Historical Commission ITEM B.4

August 27, 2015 312 Main Street

HPO File No. 150804 Main Street Market Square

CERTIFICATE OF APPROPRIATENESS

Application Date: August 5 2015

Applicant: Brett Bertrand Seil Us Your Car, for Theodore E. Brakatselos. owner

Property: 312 Main Street tracts 2A & 3B block 33. SSB Subdivision The orocerty includes a historic two-

story commercia! Duilding situated on a 2,200 square foot interior lot

Significance: Contributing brick front commercial butiding constructed circa 1900 located in the Main Street

Market Square H.stonc District At the time of its construction circa 1900 the bnck front

comrnercial building at 312 Main was three stories le 1949 the third story and the façade were

removed and replaced with a terra cotta tile aluminur, and glass façade with neon signage. The
1949 storefront was removed circa 1970 and replaced, but the second floor tiling and neon were

retained in 2000 the owner of 312 Main received a COA to remove and replace the storefront

with a new. partially recessed aluminum and glass storefront In 2006 the second floor façade was
removed and replaced with·ElFS and a single window was installed. The 2000 storefront was

removed and replaced with a flat aluminum and glass storefront. This work was completed prior to

applying for a Certificate of'Appropnateness. but a retroactive COA was ultimately granted The
storefront was further altered in 2009 with a change in door locations

Proposal: Alteration - Resubmittal The applica taas denied a COA last month for a similar sign proposal,
and is reapplying with a reviseddesign.
Install a non-illurninated sign on themecond-story façade The sign will be compnsed of two

components, A and 8:
• Sign A will be= a total of 9'-4" wide and 11'-8' tall and will be comprised of an aluminum

logo and individual letters spelling out 'SELL US YOUR CAR' (108 sí)

.• Sign B will be comprised of
,15~

tall thick acrylic letters spelling out
TEXASDIRECTAU O.COM-(23 )

• Total signage area wdl.. square feet
• n will be tasterled e wall with 3/8" x S' non-corrosive wall anchors
• l July 2015.'the applicant was previous.y denied by the HAHC for a sign with similar
. , nstons In this appi,cation the Texas Flag logo is larger and the phrase -SELL US

, i . U UR CAR' has been reduced.
• On Sign A. the logo has been enlarged from

9°-O"
x T-1" to 9'-4" x 8 -0"

and the letters
have been reduced from 24" to

18°

• Sign B will not be altered
See enclosed application materals and detailed project descriphon on p 4-11 for further details.
The applicant does not currently have a lease to occupy the space at 312 Main Street: Off-

premise signs are not allowed in the City of Houston. The applicant will not be able to secure a

All matenals in extenor walls, including wmdows. siding. frarring Itamber and nuerlor shtplap must be retained except where removal or

replacement has been exp/tcitly approved by HAHC Shiplap is an integrei structural component of the exterior wall assembly in balloon
framed structures and its removal can cause torqueing twistinç ând collapse of exterior walls Shtplap may be carefully shored and removed
in small portions to msulate run wire or ofumbing and shouki be replaced when the worA is complete. Memtenance and minor in-kind repairs
of exterior materials may be undertaken withcut HAHC approval, but if extensive damage of any e×teñor weil element s encountered during
construction, contact staff before removmg or replacing the materials A rewsed COA may be required.

CERTIFICATE OF APPROPRIATENESS ' \PLANNING &

Basis for issuance: HAHC Approval
Effective: August 27, 2015

COA sai e 'or one year frem e fe:wse date COA sm
addtlien to any other perrnes or accrovals required
by municipal. state and receral aw Permit olans
must ce stamped by Planñmg & Develcoment
Department for COA comodance orier to suomitting
for atUding or sign permits. Any revisions to the

Ptartmng oftnial Date aoproved project scooe may rmuire a rew COA.

EXHIBIT



Houston Archaeological & Historical Commission ITEM B.4
August 27, 2015 312 Main Street
HPO File No. 150804 Main Street Market Square

APPROVAL CRITERIA

ALTERATIONS, REHABILITATIONS, RESTORATIONS AND ADDITIONS
Sec. 33-241(a): HAHC shall issue a certificate of appropriateness for:he efteration. rehabilitation, restoration or addition
of an exterior feature of (i) any landmark or protected landmark, (ii) any building. structure or object that is contributing to
an historic district, or (iii) any building, structure or object that is part of an archaeological site upon finding that theapplication satisfies the following criteria, as applicable:

S D NA S - satisfies D - does not satisfy NA - not applicable
(1) The proposed activity must retain and preserve the historicât character of the property;

OO (2) The proposed activity must contribute to the continued availability of the property for a

contemporary use:

OO (3) The proposed activity must recognize the building. structure. object or site as a product of its own
time and avoid alterations that seek to create an earlier or later appearance

OO (4) The proposed activity must preserve the distinguishing qualttes or character of the building,
structure. object or site and its environment;

OO (5) The proposed activity must maintain or replicate distinctive stylistic extenor features or examples
of skilled craftsmanship that characterize the building, structure. object or site:

OO (6) New materials to be used for any exterior feature excluding what is visible from public alleys must
be visually compatible with, but not necessarily the same as, the matenals being reolaced in form
design, texture, dimension and scale:

OO (7) The proposed replacernent of missing e×terior features, if any, should be based on an accurate
duplication of features, substantiated by available histoncal, physical or pictonal evidence. where
that evidence is available, rather than on conjectural designs or the availability of different
architectural elements from other structures;

(8) Proposed additions or alterations must be done in a manner that. if removed in the future. would
leave unimpaired the essential form and integrity of the building. structure, object or site:

(9) The proposed design for any extenor afterations or addition must not destroy significant histoncal,
architectural or cultural material and must be compatible with the size, scale, matenal and
character of the property and the area in which it is located;

OO (10) The setback of any proposed construction or alteration must be compatible with existing setbacks
along the blockface and facing blockface(s):

OOO (11) The proposed activity will comply with any applicable deed restnctions.

8.31 2015 DT F Homon i PawNG & DE .or DenFTUEV HisTonic PRE32 .cco CFoci 3 .- I



Houston Archaeological & Historical Commission ITEM B,4
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PROJECT DETAILS
Shape/Mass: July 2015.

Proposed Sign A will be con-pnsed of a 1

8~
thick aluminum panel featuring a logo with the TexasFlag, Below the logo will be the phrase SELL US YOUR CARI cornpr:sed of individual metafletters. The Texas Flag logo will be 9 -0 wide and T-1" tall while the phrase wil have 24" tallletters Sign A will be a total of 9 -0 wide and 12 -0' tail and have a total area of 180 square feetSign 8 will be comprised of 15" tall
¾¯

lhick acrylic letters spelling out the phraseTEXASDIRECTAUTOCOM Sign B wrti spar 19 -0 across the width of the building. Sign 8 wilihave a total area of 23.75 square feet Total signage area will be 131.75 square feet
August 2015.
Proposed Sign A will be comprsed of a 1/8' thick aluminum panel featuring a logo with the Texas
Flag. Below the logo will be the phrase SELL US YOUR CAR!' comprised of indiv dual metalletters. The Texas Flag logo will be 9 -4' wide and 8'-0 tall while the phrase will have 18" tallletters. Sign A will be a total of 9 -4" wide and 11'-8' tall and have a total area of 180 square feet.
Sign B will be compnsed of 15" tell thick acrylic letters spelling out the phraseTEXASDIRECTAUTO.COM' Sign B will span 19 -0 across the width of the building Sign B will
have a total area of 23 75 square feet Total signage area will be 131 75 square feet
See drawings for more detau

Exterior Materials: Sigñ A will be a 1/8" thick aluminum panel with individual 1/8' thick aluminum letters while Sign Bwdi be ¼" thick acrylic letters. The sigri will be fastened to the building with 3/8" x 5" non-corrosive
wall anchors On Sign A the wall anchors will be installed approximately every 24" around theperimeter and with two anchors per letter. Sign 8 will have two anchors per letter See drawingsfor more detail

Front Elevation: The existing façade features an aluminum and glass storefront with one door on the north portion(Southeast) and a double door in the remaining portion and is clad with ElFS at the second floor A single two-ble fixed window is located north of center at the second floor.
The proposed sign will be installed above the first story cornrce Sign A will be mstalled on thesouth half of the second-story façade. Sign B will be installed above the first story cornice and will
span the width of the building. See drawings for more detal.



CALL TO ORDER

The meeting was called to order at 3:03 p.m. by Chair, Mr. Maverick Welsh, with a quorum present. The
following,Commissionmembers noted with "P" were present during all or portions of the meeting and the
members°

noted with "A" were absent.

Edie Archer P
David Bucek P
Romulo Tim Cisneros A
Ann Collum P
John Cosgrove P
Douglas Elliott A
Jorge Garcia-Herreros P
Rob D. Hellyer P Arrived at 3:08 during the Director's Report
Kerry L. Goelzer P

Anna Mod P
Charles Stava P
MaverickWelsh P

CHAIRMAN'S REPORT
The Chair's report was glven by Chair, Maverick Welsh. Mr. Welsh reviewed the operating procedures

0) and Speaker Pules for the audience. Also, mentioned applications are due 22 days in advanceof the

monthly HAHC meeting. The HAHC will not accept new material including handouts or revised plans at
today's meeting. Submitting new documents at the meeting may cause your application to be deferred
anothermonth. Also, announced the meeting was airing live on HTV and asked everyoneto speak into

D. the microphone so they could be heard. He also encouragedeach Commissionerto participate in each
vote and to make motions to help move the meeting along. Due to the long meeting he requested a

motion to reduce the speaker's time.

Motion made by CommissionerCollum, seconded by CommissionerGoelzer, to reduce speaker times for
applicants to two minutes and non-applicantsto one minute. Motion carried unanimously.

DIRECTOR'SREPORT
The Director's report was given by Director, Patrick Walsh. Mr. Walsh announcedthat staff will be
reviewingtoday the final recommendationsto the proposed changes to the Historic Preservation
Ordinance. The Commission will have the opportunity to vote on the recommendationstoday or defer the
decision for next month. The proposedamendments will be presented to the City Council Quality of Life
Committee on Wednesday, September2. The item will be taken to City Council for approvalonce the
Historical Commission has taken action on the proposed amendments. Announcedthat Plan Houston the
City of Houston's first General Plan was unanimously recommended by the Planning Commission for
approvaland will now will move forward to C1ty Council for adoption. A public hearing will be held at City
Council on September16. Also announce John Gardosik was leaving the departmentand thanked him
for his service to the city and wished hlm well with his future endeavors.Also, mentioned that an appeal
for 1548 Cortland was overturned last week by the Planning Commission.



A. CONSIDERATIONOF PRO D AMENDMENTS TO THE HISTORIC PRESERVATIO
ORDINANCE(CHAPTER 33, ARTICLE 7, CITY OF HOUSTONCODE OF ORDINANCE):
Proposed amendmentswere presented by Margaret Wallace Brown, Deputy Director, Planning and
DevelopmentDepartment
Motion was made by CommissionerCollum, seconded by CommissionerMod to defer for one month
Motion carried with CommissionerHellyer opposing.

CommissionerBucek and Mod recused themselves and left the room.

B. CONSIDERATIONOF CERTIFICATEOF APPROPRIATENESSAPPLlCATIONS:
Motion was made by CommissionerCosgrove,seconded by CommissionerCollum to consider agenda
items B-1, B-2, B-3, B-7, B-8, B-9, B-10, B-13, B-14, B-15, B-16, B-17, B-19, B-20, B-21, B-22, B-23, B-
24, 8-25, B-26, B-27, B-29, B-30, B-31, B-32, B-33, B-36, B-38, B-40, B-41, B-42 and B-43 together at
this time.

1. 6302 Lyons Ave. - Alteration-Roof - PLM I Fire Station #27
2. 1121 Walker St. - Alteration-Storefront/Canopy - LMI Melrose Building
3. 4000 S. MacGregor Way - Alteration-Addition- LM I Weingarten House
7. 803 Henderson St. - Alteration-Door/Porch - Old Sixth Ward Historic District
8. 204 Stratford St.- Alteration-AdditionlPorch- Avondale East Historic District
9. 204 Stratford St. - New Construction-Garage - Avondale East Historic District
10. 401 Sul Ross St.- Alteration-Windows/Cladding - First Montrose Commons Historic District
13. 3618 Burlington St. - Alteration-Windows/Door - Westmoreland Historic District
14. 532 Granberry SL - Alteration-AdditionlWindows - Freeland Historic District
15. 3324 MorrIson St.- Alteration-AdditionRevislon - Woodland Heights Historic District
16. 3324 Morrison St. - Alteration-AdditionNoncontrIbutIng Rev. - Woodland Heights Historic

District
17. 619 Woodland St. - Alteration-Addition- Woodland Heights Historic District
19. 1410 Studewood St. - Alteration-Porch - Norhill Historic District
20. 630 W. Temple St.- Alteration-AdditionRevision -Norhill Historic District
21. 828 W. Cottage St. - Alteration-Porch - Norhill Historic District
22. 319 W. 15° St.- Alteration-Addition/PorchlWindows - Houston Heights West Historic District
23. 319 W. 15* St. - New Construction-Carport - Houston Heights West Historic District
24. 1325 Ashland St.- Alteration-Porch Noncontributing- Houston Heights West Historic District
25. 1125 Tulane St.- Alteration-Solar Panels Noncontributing- Houston Heights West Historic

District
26, 1429 Allston St.- New Construction-Garage - Houston Heights West Historic District
27. 1626 Heights Blvd.-New Construction-Garage - Houston Heights East Historic District
29. 1248 Harvard St. - Alteration-AdditionNoncontributing- Houston Heights East Historic

District
30. 540 Columbia St.- Alteration-AdditionRevision - Houston Heights South Historic District
31. 1021 Harvard St.- Alteration-Porch - Houston Heights South Historic District
32. 716 Arlington St.- Alteration-Additlon/Garage - Houston Heights South Historic District
33. 321 Heights Blvd.-New Construction-Garage Resubmittal- Houston Heights South Historic

District
36. 427 Arlington St.- New Construction-Garage - Houston Heights South Historic District
38. 429 Arlington St. - New Construction-Garage - Houston Helghts South Historic District
40. 849 Harvard St. A - Alteration-Siding Noncontributing Houston Heights South Historic District



4. 312 Main St.- Alteration-S esubmIttal- Main Street Market Square Historic District
Motion was made by CommissionerArcher, seconded by CommissionerHellyer to grant the Certificate o

Appropriatenessfor item B-4 with the conditions the applicant uses a smaller flag and smaller lettering for
the sign. Motion carried with CommissionerCollum, Goelzer, Mod and Stava opposing.
Speakers: Brett Bertrand, applicant - supportive.

5. 1808 Kane St. - Alteration-Siding/Windows - Old Sixth Ward Historic District
Motion was made by CommissionerArcher, seconded by CommissionerStava to padially approvedthe
Certificate of Appropriatenessas follows: Approval to replace aluminum windows and wood 2-over-2
windowswith non-fin-mounted6-over-6wood or wood-cladwindows within existing openings; approvalto
replace door on west side with a wood or wood-clad, non-fin-mounted6-over-6window in existing
opening. Denial to replace existing wood 6-over-6windows and relocate or alter the size of any window
openings. Denial to replace all wood siding with composite wood siding. Approval to remove the rear
addition and build rear deck and pergola.for item B-5. Motion carried unanimously.
Speakers: Ryan Boehnerand Diane Morin - opposing

6. 1810 Kane St.- Alteration-Porch - Old Sixth Ward Historic District
Motion was made by CommlssionerMod, seconded by CommissionerGoelzer to grant the Certificate of
Appropriatenesswith the following conditions: Reinstall the missing headerabove the porch, install
columns to match the existing engagedcolumns, and replace the wood-grainfinish soffit material with

smooth-finish or wood to match original for Item B-6. Motion carried unanimously.
Speaker Ryan Boehner - supportive.

11. 7654 Rockhill St. - Alteration-Windows - Glenbrook Valley Historic District
Motion was made by CommissionerArcher, seconded by CommissionerHellyer to grant the Certificate
Appropriatenessfor item B-11. Motion carried with Commissioner Cosgrove,CommissionerGoezier,
CommissionerMod and CommissionerStava opposing; CommissionerCollum abstaining; Chair Maverick
Welsh breaks the tie vote for approval.

12. 1811 Shearn St.- Alteration-Addition/PorchlFoundation - High First Ward Historic District
Motion was made by CommissionerGarcia-Herreros,seconded by CommissionerBucek to defer the

Certificate of Appropriatenessfor item B-12 for one month to give the applicant time to work with staff.
Motion carried unanimously.
Speaker: StevenBenavides,applicant - supportive.

18. 908 W. Cottage St. - Alteration-Addition- Norhill Historic District
Motion was made by CommissionerMod, seconded by CommissionerCosgrove to grant the Certificate
Appropriatenesswith no cond\tlons for item B-18. Motion carried with CommissionerStava abstaining.
Speaker: Nick Eronko, applicant - supportive.

28. 1123 Oxford St. - Alteration-AdditionResubmittal- Houston Heights East Historic District
Motion was made by CommissionerHellyer, seconded by CommissionerCosgrove to grant the Certificate
of Appropriatenessfor item B-28. Motion carriedwith CommissionerBucek, CommissionerGarcia-
Herreros, CommissionerMod and CommissionerStava opposing.
Speaker: Emiliano Zazueta, applicant - supportive.



35. 427 Arlington St. - New Construction-Residence - Houston Heights South Historic District
37. 429 Arlington St. - New Construction-Residence - Houston Heights South Historic District
Motion was made by CommissionerCosgrove,seconded by CommissionerMod to grant the Certificate of

Appropriatenessfor items B-35 and B-37. Motion carried with CommissionerGarcia-Herrerosabstaining.
Speaker: Elizabeth Devore,owner - supportive

39. 612 Arlington St. - Alteration-Siding/Trim - Houston Heights South Historic District
Motion was made by CommissionerMod and seconded CommissionerGarcia-Herrerosto deny the
Certificateof Appropriatenessfor item B-39. Motion carried unanimously.
Speaker: FlorentinoPerez, applicant - supportive.

CommissionerMod recused herself and left the room.

44. 1932 South Blvd. - Demolition-Residence - Boulevard Oaks Historic District
Motion was made by CommissionerArcher and seconded by CommissionerCollum to deny the
Certificate of Appropriatenessfor item B-44. Motion carries with CommissionerHellyer abstaining.
Speakers: Timothy Kirwin, applicant, SpencerHowardand Henry Segelke - supportive

CommissionerMod returned.

C. PUBLIC HEARINGAND CONSIDERATIONOF A LANDMARK DESIGNATIONAPPLICATIONFOR
DR. AND MRS. JAMES G. FLYNN HOUSE AT 2129 BRENTWOODDRIVE:

The Chair opened and closed the public hearing. There were no speakers.

Motion made by CommissionerCosgrove, seconded by CommissionerMod that the Houston
Archaeological and Historical Commission recommend to City Council the Landmark Designation of the

Dr. and Mrs. James G. Flynn House at 2129 Brentwood Drive. Motion carrled unanimously.

Commissioner Mod recused herself and left the room.

D. PUBLIC HEARING AND CONSIDERATIONOF A PROTECTEC LANDMARK DESIGNATION
APPLICATION FOR THE CHEEK-NEAL COFFEE COMPANY BUILDINGAT 2017 PRESTON
AVENUE, A DESIGNATEDCITY OF HOUSTONLANDMARK:

The Chair opened and closed the public hearing. There were no speakers.

Motion made by CommissionerCosgrove,seconded by CommissionerGarcia-Herrerosthat the Houston
Archaeologicaland Historical Commission recommend to City Council the Protected Landmark
Designation of the Cheek-NealCoffee Company Building at 2017 Preston Avenue. Motion carried
unanimously.

CommissionerMod returned.



F. ADJOURNMENT:
There being no further business brought before the commission, Chair, Mr. Maverick Welsh, adjourned
the meeting at 5:55 p.m. Motion was made by Commissioner Collum and seconded by Commissioner
Garcia-, rreros. Motion carried unanimously.

Maverick Welsh Patrick Wals
Chair Executive Secretary


