THIS LEASE is made and entered into this day of
LTA QUAD HOLDINGS,

LEASE AGREEMENT

, 2017 by and between

LLC, a Colorado limited liability company (“Landlord”), and SIRA INC, a

slorado Corporation (“Tenant”).
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ARTICLE 1

Basic Lease Information

Defined Terms: In addition to terms defined elsewhere in this Lease, the following

defined terms are used in this Lease:

LANDLORD: DELTA QUAD HOLDINGS, LLC
Notice Address: 10459 Park Meadows Drive, Suite 103
Littleton, CO 80124
TENANT:
Trade Name: SIRA, INC.
D.B.A. Parker Gas N’ Snacks
Notice Address: 11411 S Tweniy Mile Road, Suite 101

Parker, CO 80133

SHOPPING CENTER: The Shopping Center is generally depicted on the site plan
attached hereto as Exhibit A 10 this Lease which is located at the Village Market at

Flatacres in Parker, Colorado, and of which the Premises, the Building and the Common

Areas are a part.

BUILDING: The building depicted in Exhibit A, which comprises a part of the Shopping
Center and in which the Premises are located.

PREMISES: 11411 S Twenty Mile Road, Unit 100, Parker, CO as cross-hatched on
Exhibit A to this Lease, which premises contain approximately 2685 square feet.

COMMON AREAS: Those areas of the Shopping Center defined as such in Article 8.

RENT: The Base Rent plus the Additional Rent. There is no Percentage Rent or rent
based on Tenant’s gross income from its use of the Premises.



(h) BASE RENT:

Year 1 $7,00.00/month NNN

6)) ADDITIONAL RENT: Any amounts which this Lease requires Tenant to pay in addition
to Base Rent, including, without limitation, Tenant’s Share of CAM Costs, Tenant’s
share of Real Estate Taxes (as defined in Section 7.1), Tenant’s Share of Insurance Costs
(as defined in Section 13.2) and Tenant’s Share of non-metered Utilities (as defined in

Section 10.1).

G) TENANTS SHARE OF CAM COSTS: NONE
(&) SECURITY DEPOSIT: $0.00
0 BROKER: None

(m) PERMITTED USE: SIRA Inc., D.B.A. Parker Gas N’ Snacks a C-store, Fuel outlet and
any such uses associated with such business.

(n) PROHIBITED USES: Any use other than the Permitted Use.

If any other provision of this Lease contradicts any definition set forth in this Article, the other provision

will prevail for purposes of such provisions.

Section 1.2 Dates:
(a) LEASE EXECUTION DATE: The date first set forth above.
(b) DELIVERY DATE: Landlord shall deliver the Premises to Tenant at a mutually agreed

time within 30 days of the Lease Execution Date. Tenant is accepting the Premises “as is.” Tenant agrees
that all terms and provisions of this Lease shall be in effect commencing on the Delivery Date.

(c) RENT COMMENCEMENT DATE: April 1, 2017

(d) TERM: Any partial month starting on the Rent Commencement Date plus 12 months
from the first day of first month after the Rent Commencement Date.

(e) LEASE YEAR: Each period of 12 consecutive calendar months within the Term, with
the first Lease Year commencing on the first day of the first month after the Rent Commencement Date.

ARTICLE 2



Grant and Term

Section 2.1 Demised Premises. In consideration of the rents, covenants, and agreements on the part
of Tenant, Landlord hereby leases and demises unto Tenant the Premises. Landlord reserves unto itself the
roof and exterior walls of the Building and the right to reasonably place in the Premises (in such manner as
to not interfere with Tenant’s use of the Premises) utility lines, pipes, and the like to serve premises other
than the Premises, and to replace, maintain, and repair such utility lines, pipes, and the like in, over, and
upon the Premises. Tenant agrees that the floor area of the Building and the Base Rent, Additional Rent and
Tenant’s Share of CAM Costs as those terms are defined in Section 1. 1 above, may be recalculated using
BOMA standards prior to Tenant’s acceptance of the Premises, in the event that the Building, Shopping
Center and/or the Premises are re-measured such re-measurement must take place prior to the delivery date,
and it is determined that the total number of square feet of rentable floor area in improvements constructed
in the Shopping Center and/or the floor area of the Premises differs from those in effect on the Rent

Commencement Date.

Section 2.2 Shopping Center and Ground Lease. Landlord currently subleases the Shopping Center
from Flatacres Marketcenter, LLC in accordance with that certain Ground Lease dated as of January 29,
2003, a copy of which has been delivered to Tenant (the “Ground Lease”). The Shopping Center is also
subject to the Operation and Easement Agreement among Kohl’s Department Stores, Inc., Flatacres
Marketcenter, LLC, and Denver Pope Family Limited Partnership recorded on October 25, 2002 at
Reception No 2002112473 in the real property records of Douglas County, Colorado, a copy of which has
been delivered to Tenant (“OEA™). This Lease is in all respects subject to the terms and provisions of the
Ground Lease and the OEA and to all modifications, amendments, and revisions thereof.

Section 2.3 Supplemental Agreement and Commencement Certificate. In order to place in writing the
exact dates of commencement and termination of the term of this Lease, the parties shall, as soon as
practicable after the Rent Commencement Date, execute a supplemental agreement and commencement
certificate (a sample of which is attached hereto as Exhibit B) to become a part hereof, setting forth the

commencement and termination dates of the term of this Lease.

ARTICLE 3
Rent
Section 3.1 THIS SUBSECTION LEFT INTENTIONALLY BLANK.

Section 3.2 Base Rent. On the 1% of each month, in advance, Tenant agrees to pay to Landlord at the
office of Landlord or at such other place as Landlord may designate in writing, without notice, offset, or
deduction of any kind whatever, monthly Base Rent as set forth in Section 1.1 (h) above. Base Rent for any
partial month in the Term shall be prorated based on the actual number of days in such calendar month.

Section 3.3 Re-measurement. In the event that Landlord elects to re-measure the Premises as set
forth in Section 2.1 herein, the Base Rent and Tenant’s Share of CAM Costs shall be recalculated on the
basis of the new square footage of the Building and the Premises as is determined as a result of such re-

measurement,




Section 3.4 Additional Rent. On the 1%t of each month, in advance, Tenant agrees to pay to Landlord
at the office of Landlord or at such other place as Landlord may designate in writing, without notice, offset,

or deduction of any kind whatever, monthly Additional Rent.

Section 3.5 Past Due Base Rent and Additional Rent. If Tenant shall fail to pay when due any Base
Rent or Additional Rent; such unpaid amounts shall bear interest from the date they are due to the date of
payment at 12% per annum (the “Default Interest Rate”) Further; in the event any undisputed rents or other
undisputed amounts owing under this Lease are not paid within 5 business days after the same are due and
payable, Landlord and Tenant agree that Landlord will incur additional administrative expenses, the

amount of which will be difficult if not impossible to determine. Accordingly, Tenant shall pay the
Landlord an additional, one-time late charge for any late payment in the amount of $50.00. Any

undisputed amounts paid by Landlord to cure any defaults of Tenant under this Lease, which Landlord shall
have the right, but not the obligation to do, shall, if not repaid by Tenant within 5 business days of demand

by Landlord, thereafter bear interest at the Default Interest Rate.




ARTICLE 4
Tenant Improvements

Section 4.1 Condition of Premises; Landlord’s Work and Warranties. Tenant accepts the Premises in

“AS IS” condition as of the date of execution of this Lease. Tenant acknowledges that Landlord is not
obligated to perform any additional construction or other work in the Premises prior to the Delivery Date.
Landlord warrants that as of the date of execution of this Lease, the Premises, and the structural elements,
roof and building systems of the Building and the Shopping Center and heating and air conditioning
system, plumbing, hot water heater and electrical systems servicing the Premises are in good working
order, of sound condition and in compliance with all applicable federal, state, and local codes.

Section 4.2 Tenant’s Work. Tenant’s improvement of the Premises, including all finish work and
installation of trade fixtures and furnishings, required to make the Premises suitable for Tenant’s occupancy
and operation of its business therein, shall be referred to herein as “Tenant’s Work.” The Tenant’s Work
shall be performed under the terms of Exhibit B attached hereto and incorporated herein by reference.

Tenant shall make timely application for all licenses, permits, or other authority required for the lawful
operation of Tenant’s business in the Premises using all commercially reasonable methods. In the event
such authority is denied due to Landlord’s negligence, Landlord shall correct such problem within ten (10)
days. Tenant will have the right to terminate the Lease if it is unable to obtain all permits, variances and
governmental approvals needed for the lawful construction and operation of its business. In addition, if it
is determined that Tenant will be required to install or utilize a grease trap in order for Tenant to

operate in the Premises, Tenant will have the right to terminate the Lease.

ARTICLE 5
Use of Premises

Section 5.1 Use of Premises. During the Term, the Premises shall be used solely for the Permitted

Use as defined in Section 1.1 (m) above and for no other purpose. Tenant may not change the Permitted

Use of the Premises except with the express prior written consent of Landlord which may be granted or
denied in Landlord’s sole and reasonable discretion, and such consent is not to be unreasonably withheld,
conditioned or delayed. Tenant covenants to, and it is the essence of this Lease that Tenant intends to
continuously operate the business in the Premises during the entire Term. The business will be operated in
a first-class manner and shall be open for business at least at such hours and on such days as are standard

for convenience store locations in similar areas.

Section 5.2 Exclusive Use. Landlord agrees not to lease any space to a tenant, regardless of retail or
restaurant designation, within the Shopping Center, including all out lot tenancy, nor allow any of its
current tenants, including temporary vendors, to offer, sell or provide sandwiches of any kind, pre-made or
made to order, for on or off premises consumption. Tenant will waive its exclusive rights hereunder for any
full service/table service restaurant of over 4000 square feet located in the Stopping Center and hereby
waives its exclusive rights hereunder with regard to the menu offerings of tenant Yutaka, LLC as of the
Lease Execution Date. Landlord will be permitted to continue the sale of pre-packaged sandwiches and
grilled hot dog and similar products in the convenience store currently being operated in the Shopping




Center by the Landlord and such sales shall be permissible in a future lease of the convenience store so
long as any such future tenant is prohibited from on-site preparation and sale of deli and gourmet
sandwiches, from subleasing lo a sandwich retailer competing with Tenant and from operating a “co-

branded” sandwich shop within the convenience store.
Section 5.3 Compliance. Tenant shall at all times maintain and conduct its business, insofar as the
same relates to Tenant’s use and occupancy of the Premises, in a lawful manner, and in strict compliance
with the Ground Lease, the OEA, and any maintenance and/or easement agreement of record, all
governmental laws, rules, regulations, and orders and provisions of insurance underwriters applicable to the
business of Tenant conducted in and upon the Premises, including those with respect to storage, handling,
discharge, and transport of any pollutant, containment or hazardous, toxic or dangerous substance.

Section 5.4 Odor Control, Inspection, and Exhaust. Landlord and Tenant acknowledge that the
operation of a convenience store may generate odors. Tenant shall ventilate the Premises in such manner as

to not materially disturb the other tenants of the Building.

Affirmative Covenants of Tenant Relative to Usage of Premises. Tenant hereby

Section 5.5
covenants and agrees:

(a) To the extent reasonably possible, to keep the sidewalks in front of and around said Premises free
from ice and snow, and said sidewalks, service, and/or loading areas for the Premises free from all litter and
obstructions generated by Tenant, and not to display merchandise on sidewalks or other public areas; and

(b) To keep said Premises clean and in the sanitary condition as required by the ordinances, and the
health, sanitary, and police regulations of any governmental unit having jurisdiction, and neither to permit

nor suffer the Premises, or the walls or floors thereof, to be endangered by overloading.

ARTICLE 6

Maintenance and Repairs

Section 6.1 By Landlord. Landlord shall be responsible, at its expense, for the repair and maintenance
of the roof, exterior walls, (except doors, glass, and glass windows), structural portions and foundation, all

common service pipes, lines, and mains leading to and from the Premises; and sprinkler systems at the
Shopping Center and Premises. If required by any governmental authority, Landlord shall be responsible, at

its sole cost and expense, for compliance with the Americans with Disabilities Act for the Shopping Center
and its common areas, including gutters, downspouts, provided, however, if the damage thereto was caused

by any act or negligence of Tenant, its employees, agents, licensees, invitees customers or contractors, to
the service pipes, lines and mains exclusively serve the Premises, Landlord shall perform all repairs and

maintenance thereto at Tenant’s sole cost and expense. Landlord shall not be responsible for making any
plumbing, electrical, or mechanical repairs or replacements or other improvements or repairs of any kind
upon or within the Premises except as may be expressly required in this Lease. In the event of Landlord’s
failure, after fifteen (15) days following written notice from Tenant, to commence and pursue the
completion of the required repairs to the Demised Premises, which are Landlord’s express obligation,
Tenant may, but shall not be obligated to, make such repairs as are necessary on Landlord’s behalf.
Landlord shall reimburse Tenant for all reasonable and actual costs and expenses incurred by Tenant within

ten (10) days following receipt of notice and evidence of payment of such expenses.



Section 6.2 By Tenant. Tenant agrees that from and after the Delivery Date until the end of the Term,

it will be responsible at its sole cost and expense for all repairs, maintenance, and replace.ments' to the
Premises other than those specifically required to be performed by Landlord in Section 6.1, including but
not limited to the interior and exterior portions of all doors, windows, plate glass, and show cases
surrounding the Premises; the mechanical, plumbing, heating, air conditioning, ventil.ating, an.d electrical
equipment and systems; partitions and all other fixtures, appliances, and facilities furnished or installed .by
Tenant or Landlord. All work in the Premises shall be performed by Tenant in a good and workmanlike
manner in compliance with all applicable governmental laws, codes, rules, and regulations free of any liens
for labor and materials, and subject to such reasonable requirements as Landlord may impose, provided that
any such reasonable requirements have been provided to Tenant in writing and prior to any such work
being initiated. Landlord shall have the right to post the Premises with a notice of a non-liability in
connection with any such work performed by or on behalf of Tenant, provided that any such notice does
not waive any of Tenants rights at equity or law in the event of Landlord’s negligence. Tenant shall provide
to Landlord written lien waivers from all persons, including subcontractors and material men, performing

work at the Premises.

Section 6.3 HVAC Maintenance. Tenant shall be responsible only for quarterly maintenance of the
HVAC servicing the Premises. Any repairs or replacement of said HVAC shall be the responsibility of the
Landlord unless due to the gross negligence or willful misconduct of Tenant, its employees, its customers

or its invitees.

Section 6.4 Access to Premises. Tenant covenants and agrees to permit Landlord upon 24 hours
notice to enter the Premises to examine and inspect the same or, if Landlord so elects, to perform any
obligations of Tenant hereunder which Tenant shall fail to perform (in which event Landlord shall be
entitled to charge Tenant the cost of such items plus 5% for overhead, due from Tenant upon presentation
of an undisputed bill therefore) or to perform such cleaning, maintenance, janitorial services, repairs,
additions, or alterations as Landlord deems reasonably and verifiably necessary or proper for the safety,
improvement, or preservation of the Premises or of other portions of the Shopping Center or as may be
required by governmental authorities through any code, rule, regulation, ordinance and/or law. Any such
reasonable reentry shall not constitute an eviction or eutirle Tenant to abatement of rent. Landlord shall be

responsible for all damages resulting from the acts of its representatives, agents and contractors during any
entry and Landlord shall promptly restore the Demised Premises to its condition as existed prior to such

entry.

Section 6.5 Surrender of Premises. At the expiration of the Term, or any earlier termination of the
Lease, Tenant shall surrender the Premises in substantially the same condition as existed upon the
completion of all Tenant’s Work, ordinary wear and tear excepted and Tenant shall remove all of its
furniture, trade fixtures and equipment not attached to the Premises or other of Tenant’s personal property.
In the event Tenant fails to vacate the Premises on a timely basis as required, Tenant shall be responsible to
Landlord for all reasonable and customary costs incurred by Landlord as a result of such failure, including,
but not limited to, any undisputed amounts required to be paid to third parties who were to have occupied
the Premises. All furniture, trade fixtures and equipment not attached to the Premises, or other of Tenant’s
personal property, not so removed shall conclusively be deemed to have been abandoned and may be
appropriated, sold, stored, destroyed at otherwise disposed of by Landlord without notice to Tenant or any
f)ther pefson and without obligation to account therefore; and Tenant shall pay Landlord all expenses
incurred in connection with such property, including, but not limited to, the cost of repairing any damage to




the Premises caused by removal of such property. Tenant’s obligation hereunder shall survive the

expiration or other termination of this Lease.
ARTICLE 7

Taxes

Section 7.1 Landlord’s Responsibility. Subject to reimbursement as provided in Article 9 and Section
7.2 below, Landlord shall be responsible for the timely payment of all general and special taxes and

assessments and all other governmental and quasi-governmental charges levied, assessed or imposed on
Landlord, including under the Ground Lease, and all improvements constructed thereon (including
Common Areas located thereon (as hereinafter defined)), all assessments for local improvements, if any,
attributable to Landlord under the Ground Lease, and any new taxes which may be levied or assessed on
Landlord based upon gross rentals in lieu of or in addition to the current real property taxes (hereafter,
collectively the “Real Estate Taxes”). Landlord shall pay the Real Estate Taxes before they become
delinquent, provided, however, if authorities having jurisdiction assess Real Estate Taxes which Landlord
deems excessive, Landlord may defer compliance therewith to the extent permitted by the laws of the State
of Colorado, so long as the validity or amount thereof is contested by Landlord in good faith and so long as

Tenant’s occupancy of the Premises is not disturbed or threatened.

Section 7.2 Taxes as Additional Rent. Tenant shall pay during each Lease Year during the Term, as
Additional Rent, Tenant’s Share of all of the above-described Real Estate Taxes in the manner set forth in

Section 9.3 below.
Other Taxes. Tenant shall pay all taxes assessed on its merchandise, trade fixtures, and

Section 7.3
equipment in or upon the Premises, and sales and similar taxes upon Tenant’s goods and services sold at

the Premises and also general license or franchise taxes and rent taxes, if any, which may be required for
the conduct of Tenant’s business.
ARTICLE 8
Common Areas and Maintenance Thereof

Section 8.1 Common Areas. Landlord hereby grants to Tenant the non-exclusive right to use the

Common Areas, as hereinafter defined, subject to the following conditions:

(a) The Common Areas shall be used by Tenant, its agents, employees, customers, and invitees, in
common with agents, employees, customers, and invitees of Landlord and the other owners, occupants, and

tenants from time to time in the Building;

Tenant’s right to use the Common Areas shall terminate upon the termination of this Lease by

(b)
lapse of time or otherwise;

(c) Tenant shall make no use of the Common Areas which shall unreasonably interfere in any way
with the permitted use of the Common Areas by others, provided that the permitted use of the Common
Areas by others does not unreasonably interfere in any way with Tenant’s use of the Common Areas.

(d) Subject to the provisions hereof, Landlord shall have the right from time to time to construct other
temporary and permanent buildings or improvements in the Common Areas or elsewhere in the Building,



or additions to the Common Areas, t0 repair

to make alterations of
they may

d to do any such other acts in and to the Common Areas as

deem desirable to improve the convenience thereof (collectively, «Common Area Changes”), provided,
however, that in the event that Tenant contends that any such installation and construction of the Common
Area Changes, or any such Common Area Changes negatively impact Tenant’s ability to do business as

good faith with Tenant to determine a way to adjust any such

provide hereunder, that Landlord will work in
der to eliminate or decrease the negative impact of the Common Area

Common Area Changes in or
Changes on Tenant.

to change the location or character of,
and reconstruct the Common Areas, an

or other Common Areas shall be subject to the reasonable and customary

(e) Use of all parking areas
dlord and provided to Tenant in writing.

rules and regulations from time to time approved by Lan

» as used herein shall mean and refer to all of the following to the extent they are
located in the area leased by Landlord under the Ground Lease, access drives through the Shopping Center,
parking areas; sidewalks; canopies; streets; passenger vehicle roadways; truck roadways; loading platforms,
and stairs not contained in stores; public and common washrooms; lounges and shelters; and any other

ailable for common use by all tenants and occupants of space in the Building and their
nd invitees, as they may from time to time exist during the Term.

e acquisition of public rights in such areas, t0 restrict the area

The “Common Areas

facilities av
employees, agents, customers, licensees, a

Landlord reserves the right to prevent th
around the service pumps and the restaurant drive-through lane, and to discourage non-customer parking.

The manner in which Common Areas shall be maintained and operated and the expenditures therefore shall

be at the sole discretion of Landlord.

Section 8.2 Parking Area and Lighting. Subject to reimbursement of the costs thereof in the form of
Additional Landlord shall maintain the parking areas existing in the Shopping Center, including the lighting
thereof, in good repair and clean condition, reasonably clear of ice and snow, at all times during the Term.
Landlord, agrees that Tenant may, during the Term, with others, have the non-exclusive right to use the
parking areas depicted on Exhibit A for the accommodation and parking of such automobiles of Tenant, its
officers, agents, and employees, and customers while shopping at the Building; but it is understood and
agreed that Landlord shall have the right to be exercised reasonably, to designate from time to time and to
change from time to time, the location and direction of such parking lanes and areas and to rearrange and
relocate parking areas so long as adequate parking for the Building is maintained, Tenant agrees to cause its
employees to park their cars only on such areas as Landlord may from time to time designate as employee
parking areas, and such employee parking areas may be located in the Shopping Center and not adjacent to
the Building, provided the same are within a reasonable distance of the Premises.

S.ection 8.3 Tenant’s Exclusive Right to Use Certain Common Areas. Tenant shall have the exclusive
right to use portions of the Common Areas as follows.

(a) Outdoor Seating: Subject to local government approval, Tenant may set up outdoor sealing in a
mutually agreeable location at no additional rent so long as Tenant keeps area reasonably clean and clear of
waste generated by Tenant or Tenant’s business at its own expense.



ARTICLE 9

Common Area Maintenance Costs

Maintenance Costs Defined. “Common Area Maintenance (CAM) Costs”
ure which are necessary, and are customarily incurred
f the Building and Common Areas arising out of

ase and the Ground Lease, or which are
including,

Section 9.1 Common Area
shall mean all costs and expenses of any kind or nat

by Landlord for the operation and maintenance 0

Landlord’s obligation to maintain and repair under this Le
be determined by Landlord appropriate for the best interests of the Building,

reasonably 1D er : :
without limitation, all costs and expenses of operating, maintaining, repairing, replacing, lighting, cleaning,
painting, striping, and policing the Building and all Common Areas and all improvements thereto

t, and all employment taxes); costs of utilities for the Common

(including cost of uniforms, equipmen
insurance premiums, (and any deductible amounts paid

Areas; costs of all roof repair, costs of all supplies;
ce for personal injury, death, and property damage; costs of worker’s

by Landlord) for liability insuran
deductible amounts paid by Landlord) covering personnel and fidelity

compensation insurance (and any
bonds for personnel; costs of insurance (and any deductible amounts paid by Landlord); costs for removal

of snow, ice, and debris; costs and expenses of replacement of paving, curbs, walkways, landscaping,
drainage, and lighting facilities for the Common Areas; costs and expenses of planting, replanting, and
replacing flowers and shrubbery and planters;; administrative costs on CAM Costs not to exceed 15% of
CAM Costs, and fees and assessments imposed under the OEA. CAM Costs shall not include: Real Estate
Taxes as defined in Article 7; Insurance Costs as described in Article 13; costs of work performed
exclusively for any other tenant in the Building other than work of a kind and scope which Landlord would
be obligated to provide to all tenants; leasing commissions and other expenses attributable solely to leasing
of space in the Building, costs of repairs or rebuilding necessitated by condemnation; costs of the
maintenance and repairs required to be performed by the Landlord under Section 6.1 above, and costs of
capital improvements except such capital improvements which otherwise reduce overall CAM Costs; or

depreciation on the Building, except as expressly provided above.

Section 9.2 Determination of Tenant’s Share of Costs. During the Term and any extension thereof,
Tenant will pay to Landlord the Tenant’s Share of CAM Costs, Real Estate Taxes and Insurance as
hereafter provided. Tenant’s Share shall be compuied by atriving at a fraction, the numerator of which shall
be the number of square feet of floor area in the Preinises, and the denominator of which shall be the
aggregate square feet of rentable floor area in all space within the Building. Such fraction shall then be
multiplied by the total CAM Costs, Real Estate Taxes and Insurance Costs, respectively, to determine

Tenant’s Share thereof.

Section 9.3 Payment of Additional Rent. For each calendar year, Landlord shall make a reasonably
accurate estimate of the CAM Operating Costs, Real Estate Taxes, Insurance Costs and the costs of
common utilities for Shopping Center and Building for that year (“Yearly Estimated Costs”).
Commencing with the Rent Commencement Date and each month thereafter during the Term
when Base Rent is due, Tenant shall pay in advance each month as Additional Rent 1/12% of its share of the
Yearly Estimated Costs. As soon as practicable, following the end of each calendar year during the Term,
including the first and last calendar years, Landlord shall notify Tenant of the actual amount of Tenant’s
Additional Rent and the estimated amount actually paid by Tenant during the calendar year just completed,
if any, and the Yearly Estimated Costs for the current calendar year . If, at the end of any calendar year,
Tenant’s actual Additional Rent exceeds, or is less than, the estimated amount paid by Tenant during the
calendar year just completed, Tenant shall pay to Landlord within 30 days following Landlord’s notice to

10



Tenant, or Landlord shall pay to Tenant, as the case may be, such amounts as are necessary to correct the
discrepancy within 30 days of Landlord’s discovery of such discrepancy. The monthly payment (_)f the
estimated Additional Rent shall be paid at the same time and place as the Base Rent. For convenience,
Tenant may include payment of its estimated Additional Rent Pro Rata Share and any other charges, if any,
payable under the terms of this Lease and the Base Rent in one check, provided all said charges and said

rent are separately shown thereon.

Landlord shall also furnish to Tenant, at Tenant’s request, back-up invoices, receipts and such other data as
shall be reasonably necessary to permit Tenant to verify such costs and expenses. Landlord shall keep
separate books of account and records covering all Common Area costs for two (2) years after the close of
each calendar year. Tenant and its duly authorized representatives shall have the right to audit and inspect
Landlord’s books and records relating to Common Area costs at reasonable times within the two (2) years
following the end of the applicable calendar year, upon thirty (30) days prior written notice to Landlord
(but not more that once per calendar year). If Tenant’s inspection of such records shall disclose that
Tenant’s aggregate monthly payments on account of common area costs are greater than Tenant’s
proportionate share of common area costs by more than three percent (3%), Landlord shall pay to Tenant,
within five (5) days after demand from Tenant, (a) the costs of said inspection and audit, and (b) an amount

equal to the amount so overcharged to Tenant.

9.4 Limitation on Annual Increases in Additional Rent. Landlord will provide an annual non-
cumulative cap on controllable operating expenses at 4% per year. Controllable operating expenses would
be those which are reasonably controllable by Landlord, and would specifically exclude real estate taxes,
insurance, utilities, and snow/ice removal. Tenant will not be responsible or pay for any increase in taxes
resulting from the sale or transfer of ownership of the Premises or Shopping Center.

ARTICLE 10
Utilities

Section 10.1 Charges. Tenant shall pay for ail utility services, including gas electricity, domestic
water, sanitary and storm sewer, and all other uiility services furnished to Tenant for use in the Premises,
costs of increasing the electrical capacity to the Premises on the date of execution of this Lease, and for any
costs incurred as a result of requirements of any governmental or quasi-governmental agency (collectively,
“Utilities™). If any such services are not separately metered, Tenant shall pay its proportionate share thereof
as reasonably determined by Landlord based upon the number of tenants who use such services and the
type of business in which each such tenant is engaged. If the Premises is located in a building that utilizes a
centr‘al HVAC system for heating and cooling, then Tenant shall pay its proportionate share (based on the
relative square footage of space in the Premises compared against the total square footage served by such
system) of all utility charges and maintenance related to the operation of such system. Tenant shall pay all
such amounts in the manner set forth in Section 9.3 above. There shall be no abatement or deduction from
rent for any interruption of utility services for reasons other than Landlord’s negligent or willful acts.

11



ARTICLE 11
Signage and Alterations

Section 11.1 Signs. Tenant shall not elect any exterior sign or any inter-ior window or door signs
without first obtaining the written consent of Landlord, including the storefro'nf signage, such cons‘ent not to
be unreasonably withheld, conditioned or delayed. All signage which is visible from the exterior of the
Premises shall be subject to applicable law and the OEA. All signage shall also confO@ to the
requirements of the petroleum franchisor, should one be selected. Tenant will supply Landlorc.l with a copy
the franchisor’s effective signage specifications and said specifications shall be attached to this lease as an

addendum exhibit.

Section 11.2 Alterations. Any alteration or change to the Premises may be made only with Landlord’s
prior written consent following Landlord’s review and approval of plans and speciﬁcatic?ns for such
alterations. All alterations or changes which Tenant has the right to make hereunder or is permitted to make
shall be performed in a good and workmanlike manner, in compliance with all applicable governmental
laws, codes, rules and regulations, free of any liens for labor and materials and subject to reasonable
requirements Landlord may impose, including but not limited to, maintenance by Tenant of adequate
liability and workmen’s compensation insurance. It is understood that “nonstructural” shall include moving
of stud partitions, minor plumbing and electrical work, and modification and rearrangement of fixtures
Landlord agrees to cooperate with Tenant for the purpose of securing necessary permits for any changes,
alterations, or additions permitted under this Section 11.2 without expense to Landlord. Tenant will not
alter the exterior of the Premises (including store front and signs) and shall have no right to make any
change, alteration, or addition to the Premises which would verifiably impair the structural soundness or
diminish or increase the size thereof; without the prior written consent of Landlord, such consent not to be
unreasonably withheld, conditioned or delayed. All costs of any such work shall be paid promptly by
Tenant so as to prevent the assertion of any liens for labor or materials. All alterations or changes Tenant
may make in the Premises shall be the Tenant’s responsibility to maintain, repair and insure in the manner
set forth in this Lease. All alterations and permanent fixtures installed in the Premises, including, by way of
illustration and not by limitation, all partitions, paneling, carpeting, drapes or other window covering, and
light fixtures (but not including movable furniture or Gxiures not attached to the Premises), shall be deemed
a part of the real estate and the property of the Landlord and shall remain, upon and be surrendered with the
Premises as a part thereof without molestation, disturbance or injury at the end of the Term, or any
extension thereof; whether by lapse of time or otherwise, unless Landlord by notice given to Tenant no
later than 30 days prior to the end of the Term shall elect to have Tenant remove all or any of the
alterations, and in such event, Tenant shall promptly remove at Tenant’s expense the alterations specified
by Landlord and return the Premises to the condition prior to the making of the same, reasonable wear and

tear excepted.

ARTICLE 12
Public Liability Insurance

Sectif)n 12.1 Tenant’s Liability Insurance. Tenant shall, during the Term, keep in final force and effect
.a Pohcy of commercial general public liability insurance (including liquor law liability coverage for bodily
Injury, death, and property damage arising out of the sale or consumption of alcoholic beverages on the
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Premises, if allowed by Tenant’s Permitted Use) with personal injury and p.roperty damageLhalc)illl;Z 1:sn;trs1

in an amount not less than One Million Dollars ($l,000,000:00). The policy shfall name .Han orc as an
additional insured, name Tenant as an insured and shall contain a .clause. that the. insurer 'w1 no g
change the insurance without first giving Landlord ten (10) days prior written notice. The. msuranc.dence ”

in an insurance company approved to do business in Colorado,‘ and a copy of the policy or evi

insurance, in form reasonably approved by Landlord, shall be delivered to Landlord.

Section 12.2 Indemnification of Landlord. Subject to Section 13.4, Tenant will indemnify,. defend anc;
save harmless Landlord, Landlord’s managing agent and Landlord"s mor.tgagee:s from‘an'd a.gamst any an

all claims of third parties, damages, liabilities, costs and.e).(penses, including, without hmltatl.or-n, reasonable
attorneys’ fees in connection with loss of life, personal injury, and/or dzlimage to property arising from any
breach of this Lease by Tenant, arising from or out of any occurrence in, upon, or at the. }.’remlses, or tl}e
occupancy or use by Tenant of the Premises or any part thereof, the Common Areas, or arising V\‘/holl.y or in
part by any act or omission of Tenant, its agent, employees, contractors,. sub lessees, concessmnalr.es, or
licensees, except to the extent caused by the act or neglect of Landlord, its agejnts or em;?loyee.s. Wlt}.lout
limiting the generality of the preceding sentence, this indemnity shall apply in co'nnectlon with claims,
causes of actions, or judgments arising out of the use of the Premises by Tenant, its agents, employees,
contractors, sub lessees, concessionaires, or licensees, and shall also apply to Tenant’s use or occupancy of
the Premises during construction and during the installation of its fixtures and equipment even though such

occupancy may be prior to the Commencement Date.

Section 12. 3 Indemnification of Tenant. Subject to Section 13.4, Notwithstanding anything to the
contrary contained in this Lease, Landlord shall indemnify and hold harmless Tenant from any and all third
party claims arising from damage which occurs to person or property outside the Premises in the Shopping
Center, except for any outdoor seating area allowed by Landlord, and except for any third party claims
arising from damage caused in whole or in part by the negligence or willful misconduct of Tenant, its

employees, agents or contractors.
ARTICLE 13

Casualty Insurance

Section 13.1 Insurance Coverage by Landlord. Subjcct to reimbursement as provided in Article 9 and
Section 13.2 below, Landlord shall keep all improvements which Landlord has the obligation to maintain
and repair, above foundation walls, constructed in the Building from time to time, insured against loss or
damage by fire or other casualty. Such insurance coverage shall be in such amounts from such companies
and on such terms and conditions, including endorsements for all risks and loss of rent as Landlord deems

appropriate, from time to time.

Insurance as Additional Rent. Tenant shall pay during each Lease Year during the Term,
as Additional Rent, Tenant’s Share, as hereinafter defined, of the costs of insurance premiums for the
above-described insurance coverage required of Landlord in accordance with Section 13.1, as well as any
amounts paid by Landlord as deductibles (collectively, “Insurance Costs”). Tenant shall pay Tenant’s Share

of such Insurance Costs in the manner set forth in Section 9.3 above,

Section 13.2

Insurance Coverage by Tenant. Tenant agrees to keep its furniture, fixtures, merchandise,

Section 13.3
items Tenant is obligated to maintain and repair under this Lease insured against loss or

equipment and all
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understood and agreed that Tenant assumes all risk of damage to its

damage by fire or other casualty. It is
heft or otherwise.

own property arising from any cause whatsoever, including without limitation, loss by t

Section 13.4 Waiver. Anything in this Lease to the contrary notwithstanding, neither Landlord nor Tenant
shall be liable to the other for any business interruption or any loss or damage to property occurring on the
Premises or the adjoining properties, sidewalks, streets, or alleys or in any manner growing out of or
connected with Tenant’s use and occupation of the Premises, or the condition thereof; or of sidewalks,
streets, or alleys adjoining, caused by the negligence or fault of Landlord or Tenant or of their respective
agents employees, subtenants, licensees, or assignees, to the extent that such business interruption or loss or
damage to property is covetable by a standard all-risk or special form policy (including, at a minimum, fire
and extended coverage insurance insuring against loss by fire, wind storm, riot, malicious mischief,
vandalism, smoke, water damage, including damage caused by accidental discharge or leakage from
sprinkler plumbing, heating or air conditioning systems) or a business income policy (regardless of whether
such insurance is carried or not, or if so carried, payable to or protects Landlord or Tenant or both) or for
which such party is otherwise reimbursed; and Landlord and Tenant each hereby respectively waives all
right of recovery against the other, its agents, employees, subtenants, licensees, and assignees, for any such
loss or for damage to the property of the waiving party. Nothing contained in this section shall be construed
to impose any other or greater liability upon either Landlord or Tenant than would have existed in the
absence of Section 13.4 Each of the parties shall notify their respective insurance carriers that the foregoing
waiver is contained in this Lease and shall require such carrier to include an appropriate waiver of

subrogation provision in its policies.

Section 13.5 Additional Hazards. Tenant covenants and agrees that it will not do or permit anything to
be done in or upon the Premises or bring in anything or keep anything therein which shall increase the rate
of insurance on the Premises, the Building, or on the other buildings located in the Shopping Center above
the standard rate on said Premises. Tenant further agrees that in the event it shall do any of the foregoing, it
will promptly pay to Landlord, on demand, any such increase resulting therefrom which shall be due and

payable as Additional Rent hereunder.

ARTICLE 14
Damage by Fire or Other Casualty

Section 14.1 Notice. Tenant shall give immediate written notice to Landlord of any damage caused to
the Premises by fire or other casualty that Tenant knows has occurred.

Section 14.2 Partial Damage. Subject to Section 14.4 below, if during the Term the Premises are
partially damaged (as distinguished from “substantially damaged” as defined in Section 14.6) by fire or
other casualty the risk of which is covered by Landlord’s insurance, Landlord shall promptly proceed to
commence repair of such damage and restore the Premises (other than Tenant’s Work and any other
alterations or improvements installed by Tenant) to substantially its condition at the time of such damage
and including only that portion of Landlord’s Work to the extent insurance proceeds recovered by Landlord
are directly attributable to such portion of Landlord’s Work Subject to zoning laws and building codes then
in existence, Landlord shall complete such repairs subject to any delay which may result from any cause
beyond Landlord’s reasonable control, however in such event said repairs are not completed within one
hundred eighty days (180) following the occurrence of said damage, Tenant shall have the right to
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i I
terminate the Lease . Tenant agrees that, promptly after completion of such work by Larr}dlordt,,Te\;:/a?rtk s};ll(i
i ili i to repair and restore Tenant’s
le diligence at its sole cost and expense ; .
A vy igati i t to this Lease and restore its
i i ich are Tenant’s obligations to repair pursuan _
those portions of the Premises whic : ' : O,
i -i the Premises for re-opening for business as p
fixtures and equipment and re-inventory : ; e i
i i truction or repair of the Demised Premises it w
Tenant agrees that during any period of recons ‘ ; -
the o era%ion of its business within the Demised Premises to the extent reasonably practicable. During thfl:
eriog from the occurrence of the casualty until Landlord’s and Tenant’s repairs are completed, Rent shal
lI))e reduced or fully abated to such extent as may be fair and reasonable under the circumstances.

Substantial Damage. In case during the Term the Premises or Building shall be
Landlord shall have the right, to be exercised

Section 14.3 o " e
substantially damaged or destroyed by fire or other CE?SU‘ ,
by written notice to such effect delivered to Tenant within forty-five (45) days after the occurrence of such

event, to terminate this Lease. If Landlord fails to timely give such notice of its election to terminate, this
Lease shall, except as provided below, remain in full force and effect, and Landlord shall pro?eed to
commence repair or rebuilding of the Premises (other than Tenant’s Work and any other a]teratxons. or
improvements installed by Tenant) to substantially their condition at the time of such damage or destruction

(including as to the Premises, only that portion of Landlord’s Work to the extent of insurance proceeds
Landlord’s Work), subject to zoning laws and

Section 14.4 Damage During Last Two Years of Lerm. Notwithstanding anything to the contrary set
forth in this Lease, if the Premises or Building is damaged to the extent of twenty percent (20%) or more of
the then cost of replacement during the last two (2) Lease Years of the Term, Landlord or Tenant may elect,
within forty-five (45) days after the occurrence of such event, either to repair or rebuild the Premises (other
than Tenant’s Work and any other alterations or improvements installed by Tenant) or the Building, as the

termination to Tenant or Landlord in writing within forty-five (45) days after the happening of the event
causing the damage. If ejther party fails to timely give such notice of termination, this Leage shall, except
as hereinafter provided, remain in fu] force and effect, and Landlord shall proceed to commence repair or
rebuilding in accordance with Sections 14.2 or 14.3 above,

agents, then any such abatement of Base Rent and Additional Rent provided above shall be limited to the



extent of Landlord’s recovery under its rental insurance related to the Premises. There shall be no
abatement of other charges provided for in this Lease.

Section 14.6 Definition of Substantial Damage. The terms “substantially damaged” and “substantial
damage,” as used in Article 14, shall mean and refer to damage to the Premises or the Building of such a
character as cannot reasonably be expected to be repaired or restored within one hundred fifty (150) days

from the time that such repair or restoration work would be commenced.

ARTICLE 15

Eminent Domain

Section 15.1 Partial or Total Condemnation. If the whole or any part of the Premises shall be taken by
any public authority under the power of eminent domain, Tenant shall have no claim to nor shall it be
entitled to any portion of any award for damages or otherwise In the event only a portion of the Premises
are taken, the Lease shall cease as to the part taken and the Base Rent, Additional Rent, and other charges
herein reserved, if any, shall be adjusted so that Tenant shall be required to pay for the balance of the Term
that portion of the rent and other amounts herein reserved which the value of the part of the Premises
remaining after condemnation bears to the value of the Premises immediately prior to the date of
condemnation. The rental and other charges shall be apportioned as aforesaid by agreement between the
parties or by legal proceedings, but pending such determination, Tenant shall pay at the time and in the
manner above provided the rental herein reserved, and all other charges herein required to be paid by
Tenant, without deduction. Upon such determination, Tenant shall be entitled to credit for any excess
rentals paid. If, however, by reason of the condemnation there is not sufficient space left in the Premises for
Tenant to conduct business in substantially the manner in which it was being conducted immediately prior
to such taking, or the taking of parking and Common Area is so substantial as to, render the Premises
unsuitable and unfit for which they were rented, then and in such event the Lease shall terminate. Although
all damages in the event of condemnation belong to Landlord whether awarded as compensation for
diminution in value of the leasehold or to the fee of the Premises, nothing herein shall be construed to
prevent Tenant from claiming from the condemuning authority such compensation as may be separately
awarded or recoverable by Tenant in Tenant’s own right for its trade fixtures or moving expenses so long
as any such award, if any, in no way reduces Landlord’s award.

ARTICLE 16

Assignment and Subletting
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i i imi iewing and
whether to consent to an assignment or subletting, mcludmg’ but not limited t;); z;)slisa r?cfl ;rec\l/lteo an{);/ o
i related documentation and reasonable attorney’s fctes. The conse : A
aPRTOV‘"g o, bletting shall not constitute a waiver of the necessity for Tenant to again obtain Lan .
e b N mgnt assignment or subletting. If any subtenant or assignee, pursuant t.o any subletting
Consel’]t - 'Su Seql:iance with the provisions hereof is obligated to pay any amount in excess of t,lje
Base Romt andl & l?cz(:iditional Rent required to be paid hereunder by Tenant (hereafter “ex.cess rent”),
o a;]ldba titled to receive all excess rent. This prohibition against assigning or sublettl.ng shall be
e Sha' legn ; rohibition against the transfer of all of the assets of Tenant, or any assignment or
consm'!ed o open t?on zf law. If this Lease is assigned, or if the Premises or any part thereof by underlet or
SUb,et‘tmg > Opel;acli other t'han Tenant, Landlord may collect rent from the assignee, undertenant, or
S byda';y (l)yythe net amount collected to the rent herein reserved, but in no such assignment,
::s:szlt]tti’n: occzzancy, or collection shall be deemed a waiver of this covenant, or the acceptagceTof thi
assignee, undertenant, or occupant as tenant, or a release of. Tenant 'from the fu'rther performance by Tenant
of covenants on the part of Tenant herein contained notwithstanding any asmgnmen.t or subleas;, enan
shall remain primarily liable on this Lease and shall not be ‘released. from performing any of the terms,
covenants, and conditions of this Lease Notwithstanding anything herein to the contrary.

ARTICLE 17

Additional Construction

ARTICLE 18
Default

Section 18.1 Tenant’s Default. Any one or more of the following events shall be deemed an “event of
default:”

(@) Any material failure by Tenant to pay the rent or any other monetary sums required to be
paid hereunder from the date such sums are due;
(b) Tenant shall verifiably vacate or abandon the Premises;
(c) This Lease or the estate of Tenant hereunder shall be transferred to or shall pass to or
devolve upon any other person or party except in the manner herein provided;
(d This Lease or the Premises or any part thereof shall be taken upon execution or by other

of any creditor or claimant against Tenant, and sajq taking or attachment shal] not be discharged or
disposed of within 15 business days after the levy thereof:
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(e) Tenant shall file a petition in bankruptcy or insolvency or for reorganization or
arrangement under the bankruptcy laws of the United States or under any insolvency act of any state, or
shall voluntarily take advantage of any such law or act by answer or otherwise, or shall be dissolved or

shall make an assignment for the benefit of creditors;
@ Involuntary proceedings under any such bankruptcy law or insolvency act or for the

dissolution of Tenant shall be instituted against Tenant, or a receiver or trustee shall be appointed of all or
substantially all of the property of Tenant, and such proceeding shall not be dismissed or such receivership

or trusteeship vacated within 60 days after such institution or appointment.
Tenant shall materially fail to perform any of the other agreements, terms, covenants, or

condition(sgl:ereof on Tenant’s part to be performed, and such nonperformance shall continue for a period of
30 days after written notice thereof is given by Landlord to Tenant, or if such performance cannot be
reasonably had within such 30 day period, Tenant shall not in good faith have commenced such
performance within such 30 day period and shall not diligently proceed therewith to completion;

(h) A majority of the assets of any guarantor shall be transferred out of the name of such

guarantor unless consented to in writing by Landlord in Landlord’s sole discretion.

Section 18.2 Remedies. If an event of default occurs Landlord shall have the right, at its election, then
or at any time thereafier and while any such event of default shall continue, either:

To give Tenant written notice of intention to terminate this Lease on the date of such

(a
s right to

given notice or on any later date specified therein, and on the date specified in such notice, Tenant’
possession of the Premises shall cease and this Lease shall thereupon be terminated, except as to. Tenant’s
liability hereunder as hereinafter provided, as if the expiration of the term fixed in such notice were the end
of the Term originally demised; or
(b) Without demand or notice, to reenter and

thereof, and repossess the same as of Landlord’s framer estate
or under Tenant, and remove the effects of both or either; using
necessary, without being liable for prosecution thereof without

trespass, and without prejudice to any remedies for arrears of r
conditions. Should Landlord elect to reenter as provided in this subparagraph (b), or should Landlord take

possession pursuant to legal proceedings or pursuant to any notice provided for by law, Landlord may,

from time to time, without terminating this Lease, t2-lct the Premises or any part thereof, either alone or in

conjunction with other portions of the building of which the Premises are a part, in Landlord’s or Tenant’s
name, but for the account of Tenant, for such term or terms (which may be greater or less than the period

take possession of the. Premises or any part
and expel Tenant and those claiming through
such force for such purposes as may be
being deemed guilty of any manner of
ent or preceding breach of covenants or

Landlord shall in no way be responsible or liable for any failure to re-let the Premises, or any part thereof’,

or for any failure to collect any rent due upon such relating. No such re-entry or taking possession of the
Premises by Landlord shall be construed as an election on Landlord’s part to terminate this Lease unless a

unless such notice specifically so states. Landlord reserves the right following any such re-entry and/or re-
letting to exercise its right to terminate this Lease by giving Tenant such written notice, in which event the
Lease will terminate as specified in said notice.
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In the event that Landlord does not elect to terminate this Lease as permitted in subparagraph (a) of Stec::o]r;
1[; 2, but, on the contrary elects to take possession as provided in subparagraph (b) thereof, Tenan‘fs ah
paj;' t’o La’ndlord (i) the rent and other sums as herein prgvic?:d, whic? would :):tt ;i):;'a:f{et::r;r:iei:;'els :Li:; !

i curred, less (ii) the net proceeds, if any, of any re- _ . .
crizl()izist?r?;l(;?l IZi“’dLl:r)ltd](:)Crd’s expenses( incurred in conr'lection with such re-letting, mc’lufflmg, but r\;vslélslog;
Irritation, all repossession costs, brokerage commissions, legal-expenses, attome)fs eI:;s,. expe .o
employees, alteration and repair costs, and expenses of prep‘arfmon for such re-lettm.g. ; in czln?he o
with any re-letting, the new lease term extends beyonq the ex:s.tmg Term, or the Premls.es covered thereby
include other Premises not part of the Premises, a fa‘xr apportlo-nment of th.e reflt received .from suc.h .re-
letting and the expenses incurred in connection therewith as 'pr.ov1ded aforesaid will be made in dete.rmmmg
the-net proceeds from such re-letting. In addition, in determining the net proceeds from such re-letting, any
rent concessions will be apportioned over the term of the new lease Tenant shall pay such re-nt and otlhler
sums to Landlord monthly on the days on which the rent would have been payable hereunder if possession

had not been retaken and Landlord shall be entitled to receive the same from Tenant on each such day.

In the event, however, this Lease is terminated (except as provided in the Sections on casualty and
condemnation), Tenant shall remain liable to Landlord for damages in an amount equal to the rent and
other sums which would have been owing by Tenant hereunder for the balance of the Term, had this Lease
not been terminated less the net proceeds, if any, of any re-letting of the Premises by Landlord subsequent
to such termination, after deducting all of Landlord’s expenses incurred in connection with such re-letting,
including, but without limitation, the expenses enumerated above. Landlord shall be entitled to collect such
damages from Tenant monthly on the days on which the rent and other amounts would have been payable
hereunder if this Lease had not been terminated, and Landlord shall be entitled to receive the same from
Tenant on each such day. Alternatively, at the option of Landlord, in the event this Lease is terminated,
Landlord shall be entitled to recover forth with against Tenant as damages for loss of the bargain and not as
a penalty, an aggregate sum which, at the time of such termination, represents the excess, if any, of the
aggregate of the rent and all other sums payable by Tenant hereunder that would have accrued for the
balance of the Term over the aggregate rental value of the Premises (such rental value to be computed on
the basis of a tenant paying not only a rent to Landlord for the use and occupation of the Premises, but also
such other charges as are required to be paid by Tenant under the terms of this Lease) for the balance of the

Term, both discounted to present worth at the rate of four percent (4%) per annum.

osts mcurre: by Landlord in connection with collecting any amounts and damages owing from Tenant
ursy . . .
ant to the provisions of this Lease or to enforce any provision of this Lease, including reasonable
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i r
attorneys’ fees from the date any such matter is turned over to an attorney, whether or not one c:ird 21-0:
actions are commenced by Landlord, shall also be recovered by Landlord from Tenant. In addition,

. . . A
Landlord and Tenant agree that the prevailing party in any action brought to. enforf:e any.of the 1t.err.'rtlst.a -
provisions of this Lease shall recover its reasonable costs and expenses, including, without limitation,

reasonable attorneys’ fees, from the non-prevailing party.

No failure by Landlord to insist upon the strict performance of any agreement, term, covenant, or condition
hereof or to exercise any right or remedy consequent upon a breach thereo.f, and no acceptance of full or
partial rent during the continuance of any such breach, shall constitute a waiver o-f finy such breach or such
agreement, term, covenant, or condition. No agreement, term, co?/enant, or condition h-ereof be perfor.med
or complied with by Tenant, and no breach thereof, shall be waived, altered, or m.odlﬁed except written
instruments executed by Landlord. No waiver of any breach shall affect or alter this Lease, bu? each and
every, agreement, term, covenant, and condition hereof shall continue in full force.and. effect V\flth respect
to any other than existing or subsequent breach thereof, Notwithstanding any termination of this Lease or
expiration of the Term, any provisions hereof which require observance or performance of Landlord or
Tenant subsequent to termination or expiration shall continue in force and effect and survive such

expiration or termination.

Nothing contained in this Article shall limit or prejudice the right of Landlord to prove and obtain as
liquidated damages in any bankruptcy, insolvency, receivership, reorganization, or dissolution proceeding,
an amount equal to the maximum allowed by any statute or rule of law governing such proceeding and in

effect at the time when such damages are to be proved, whether or not such amount be greater, equal to, or
less than the amounts recoverable, either as damages or rent, referred to in any of the preceding provisions

of this Article.

Notwithstanding anything contained hereinabove in this Article to the contrary, any such proceeding or
action involving bankruptcy, insolvency, reorganization, arrangement, assignment for the benefit of
creditors, or appointment of a recejver or trustee, as outlined in subparagraphs (e) and (f) above, shall be
considered to be an event of default only when such proceeding, action, or remedy shall be taken or

brought by or against the then holder of the leasehold estaie under this Lease.

ARTICLE 19

Subordination or Superiority of Lease



i t therein, and all renewals, modifications, replacements, and .extensions 'th.ereof. Any
e o , elect to give the rights and interest of Tenant under this Lease prlo.rlty over the
'flortgagf?e B ornas maydeed of trust is event of either such election, and upon notification by such
rorteages on teres torTenant to that effect, the rights and interest of Tenant under this Lease shall be
it l:)r mt‘:)t:;in:te to, or to have over, as the case may be, the lien of said mortgage or deed of trust,
jvi:ﬁ :gis el,il:ase is dated x;rior to or subsequent to the date of said mortgage or deed of trust Tenant shall

ecute and deliver whatever reasonable and accurate instruments may be required for such purposes
ex
Tenant hereby agrees to attorn to all successor owners of the Premises whether such ownership is

acquired by foreclosure deed in lieu of foreclosure, or otherwise.

ARTICLE 20

Miscellaneous Provisions

Section 20.1 Holding Over. Tenant shall have no right to remain in possession of all or any portion of
the Premises afler the expiration of the Term. In the event that Tenant shall continue to occupy the
Premises after the expiration of the Term and continues to pay rent, with the express or implied consent of
landlord but without any express written agreement as to such holding over, then such holding over shall be

deemed to be a tenancy from mo
percent (125%) of the Base Rent herein specified,

Premises to a third party plus percentage rent, if any,

terms and conditions herein contained except where sam

may be terminated by either party upon ten (10) business days’ notice prior to the end of any such monthly
bligating Landlord to accept any rental tendered by

period. Nothing contained herein shall be construed as o
Tenant after the expiration of the Lease term hereof or as relieving Tenant of its liability to surrender the

Premises as provided in this Lease

or (ii) the Base Rent Landlord is then willing to lease the
and all Additional Rent and upon all of the other
€ are not applicable. Such month-to-month tenancy

that Landlord and Tenant are not partners, and

Section 20.2 No Partnership. It is expressly undersigod
2usiness of Tenant, and Landlord has no right to

Landlord has no right, title, or interest in and to the by
1 that nothing herein contajned shall be deemed,

represent or bind Tenant in any respect whatsoever, and ¢
held, or construed as making Landlord a partner or associate of Tenant, or ag rendering Landlord liable for

any debts, liabilities, or obligations incurred by Tenant, it being expressly understood that the relationship

Section 20.3 Covenant or Quiet Enjoyment, Tenant, subject to the terms and provisions of this Lease
on payme.nt of the Tenant and observing, keeping, and performing all of the terms and provisions of thig
Le.ase on 1ts part to be observed, kept and performed, shall lawfully, peaceably, and quietly can occupy, and
enjoy the Premises during the Term without hindrance or ejection by any persons lawfully claiming under
Landlord. It is further understood and agreed that with Tespect to any services to be furnished by Landlord
to Ter.iant, Landlord shall in no event be liable for fajlure to furnish the same when
by strike, lockout, breakdown, accident, order, or regulation of or by any governmental authority, or, failure

of supply, or inability by the exercise of reasonable diligence to obtain supplies, parts, or employees



reason of Landlord’s occupancy of the space from which the service is being supplied by Landlord, and in
no event shall Landlord ever be liable to Tenant for any indirect or consequential damage.

Section 20.4 Estoppel Certificate. Tenant further agrees at any time and from time to time, u;;(')n ngt
less than ten (10) business days’ prior written request by Landlord, to exe.cute, ack_nowledge', and de 1-ve;:u 1(;
Landlord a reasonable and accurate statement in writing certifying that this Lease is unmodified and n.l

force and effect (or if there have been modifications, that the same is in full force and effect as modlﬁec-l,
and stating the modifications), that there have been no defaults thcreu!lder by Landlord or Tenant (or if
there have been defaults, setting forth the nature thereof), the date to which the rent and other c}‘larg?s ha.we
been paid, in advance, if any, and any other matters relating to this Lease as La'ndlord may specify, it bel'ng
intended that any such statement delivered pursuant to this Section may be relied upon by any prospective
purchaser of all or any portion of Landlord’s interest herein, or a holder of any mortgage or deed of trust
encumbering the Shopping Center. Tenant’s failure to deliver such statement within such time shall be an
event of default under this Lease and shall be conclusive upon Tenant that (i) this Lease is in full force and
effect, without modification except as may be represented by Landlord; (ii) there are no uncured defaults in
Landlord’s performance; (iii) that not more than one (1) month’s rent has been paid in advance; and (iv)
that such other matters addressed therein are as represented by Landlord. Further; upon request Tenant will
supply to Landlord a corporate resolution certifying that the party signing said statement on behalf of

Tenant is properly authorized to do so.

Section 20.5 Notice to Mortgagee. After receiving written notice front any person, firm, or other entity
that it holds a mortgage (which term shall include a deed of trust) which includes as part of the mortgaged
premises the Premises, so long as such mortgage is outstanding, Tenant shall be required to give to such
holder the same notice as is required to be given to Landlord under the terms of this Lease, but such notice
may be given by Tenant to Landlord and such holder concurrently. It is further agreed that such holder shall
have the same opportunity to cure any default, and the same time within which to effect such curing as is
available to Landlord; and, if necessary to cure such a default, such holder shall have access to the

Premises.
ases. With reference to any assignment by Landlord of

Section 20.6 Assignment of Rents and Le
Landlord’s interest in this Lease or the rents payable hereunder, conditional in nature or otherwise, which

assignment is made to the holder of the first morigage or deed of trust on the Premises, Tenant agrees:
(@ That the execution thereof by Landlord, and the acceptance thereof by such holder, shall
never be deemed an assumption by such holder, of any of the obligations of Landlord hereunder unless

such holder shall, by written notice sent to Tenant, specifically otherwise elect;
(b) That, except as aforesaid, such holder shall be treated as having assumed Landlord’s

obligations hereunder only upon foreclosure of such holder’s mortgage or deed of trust or taking title in lieu

thereof and the taking of possession of the Premises; and
(c) To execute such instruments as may be required to assure such holder that without the

writtfen consent of such holder (i) no rent shall be prepaid hereunder other than for the current and next
ensuing month; (ii) no modifications shall be made in the provisions of this Lease nor shall the Term be

Section 20.7 Invalidation of Particular Provisions. If any term or provision of this Lease, or the
application thereof to any person or circumstance shall be invalid, or unenforceable to any extent, the
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remainder of this Lease, or the application of such term or provision to persons or circumstances other than
those as to which it is held invalid or unenforceable, shall not be affected thereby, and each term and

provision of this Lease shall be valid and be enforced to the fullest extent permitted by law.

Section 20.8 Provisions Binding. Etc. Except as herein otherwise expressly provided, the terms hereof
shall be binding upon and shall inure to the benefit of the successors and assigns, respectively, of Landlord
and Tenant. Each term and each provision of this Lease to be performed by Tenant shall be construed to be
both a covenant and a condition and shall run with the land to the fullest extent permiited by law. The
reference contained to successors and assigns by Tenant is not intended to constitute a consent to
assignment by Tenant, but as a reference only to those instances in which Landlord may later give written

consent to a particular assignment as required by the provisions of Section 16.1 hereof.

Section 20.9 Governing Law. This Lease shall be governed exclusively by the provisions hereof and
by the laws of the State of Colorado as the same may from time to time exist and the undersigned hereby
consent to personal jurisdiction and to venue in the city and county in which the Shopping Center is

located.

Section 20.10  Notice or Default. In the event of any alleged default on the part of Landlord hereunder,
Tenant shall give written notice to Landlord in the manner herein set forth and shall afford Landlord a
reasonable opportunity to cure any such default. In addition, Tenant shall send notice of such default to the
holder of any mortgages or deeds of trust covering the Building or any portion thereof, as described in

Section 20.5, above.

Section 20.11  Landlord’s Interest. Notwithstanding anything to the contrary contained herein,
Landlord’s liability under this Lease shall be limited to its interest in the Shopping Center.

Section 20.12  Rules and Regulations. It is further agreed that Tenant shall comply with all reasonable
rules and regulations winch may be adopted from time to time under this Lease and the Ground Lease, and
Tenant agrees that, from time to time, Tenant’s employeces and agents, or any others permitted by Tenant to
occupy or enter the Premises, will at all times abide by said rules and regulations Tenant agrees that
Landlord and such other owners may amend, modify, delete, or add new and additional rules and
regulations with respect to the use and care of the Premises, the Building, and the Shopping Center. Tenant
agrees to comply with all such rules and regulations upon notice to Tenant from Landlord thereof. In the
event of any breach of any rules and regulations so established, or any amendments, modifications, or
additions thereto, Landlord shall have all remedies in this Lease provided for in the event of default by

tenant

Section 20.13  Notices. Any notice which may be required to be given under this Lease shall be
delivered in person or sent by USPS priority mail, postage prepaid, and shall be addressed to Landlord at
the addresses set forth in Section 1.1 and to Tenant at the addresses set forth in Section 1.1, or to either

party at such other address as shall be designated by written notice to the other party.

Section 20.16  Entire Agreement. This Lease and any exhibits or addendums or riders hereto, constitute
the entire agreement between the parties and no subsequent change shall be binding unless reduced to

writing and signed by the parties hereto.
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Section 20.17  Bankruptcy. Landlord and Tenant understand that notwithstanding certain provisiom% to
the contrary contained herein, a trustee or debtor in possession under the Bankrup.tcy Code of the United

States (the “Bankruptcy Code™) may have certain rights to assume or assign this ljea'se. Landlorfi and

Tenant agree and stipulate that this is a lease of real property in a shopping center within the‘ meaning of
Section 365(b)(3) of the Bankruptcy Code. Landlord and Tenant further understand that in any event
Landlord is entitled under the Bankruptcy Code to adequate assurances of future performance of the terms
of this Lease. For purposes of any such assumption or assignment, the parties hereto agree

and provisions )
that the term “adequate assurance” shall include at least the following:

(a) In order to assure Landlord that the proposed assignee will have the with which to pay the
rent called for herein, the financial condition and operating performance of the proposed assignee and its
guarantors, if any, shall be similar to the financial condition and operating performance of the Tenant and
its guarantors, if any, as of the date of this Lease Additionally, any proposed assignee must have as
demonstrated to Landlords satisfaction net worth (as defined in accordance with generally accepted

accounting principles consistently applied) at least as great as the net worth of Tenant on the

Commencement Date.

(b) In entering into this Lease, Landlord considered extensively the Permitted Use and
determined that such Permitted Use would add substantially to Landlord’s tenant balance and that if it were
not for Tenant’s agreement to make only the Permitted Use of the Premises, Landlord would not have
entered into this Lease. Landlord’s and the Shopping Center’s overall operation will be substantially
impaired if the trustee in bankruptcy or any assignee of this Lease makes any use of the Premises other than
the Permitted Use. Therefore, the right of the Tenant, trustee, or assignee to assume or assign this Lease
shall be subject to all the provisions thereof, including, but not limited to, provisions such as radius,
location, use, or exclusivity provision, and will not breach any such provision contained in this Lease or in
any other lease, financing agreement, or master agreement relating to the Building or the Shopping Center,
Nor shall any such assumption or assignment disrupt any tenant mix or balance then existing in the

Shopping Center.
(d) Any proposed assignee of this Lease must assume and agree to be personally bound by

the terms, provisions, and covenants of this Lease.

Section 20.18  Authorization. Tenant, and the party executing this Lease on behalf of Tenant, represent

to Landlord that such party is authorized to do so by requisite action of the board of directors, partners, or

members, as the case may be, and agree, upon request, to deliver to Landlord a resolution or similar

document or opinion of counsel to that effect.
Liquor License. Tenant covenants and agrees not to protest any application by Landlord

Section 20.19
or any other tenant for a liquor license for use within the Shopping Center.

Section 20.20  Other Tenants. Landlord reserves the absolute right to effect such other tenancies in the
Building as Landlord, in the exercise of its sole business Judgment, determines shall best promote the
interests of the Building Tenant hereby acknowledges that this Lease shall not be deemed, interpreted, or
construed to contain, by implication or otherwise, express or implied, any warranty, representation of
agreement on the part of Landlord that any other merchant shall open or remain open for business or
occupy or continue to occupy any Premises in or adjoining the Building during all or any part of the Term.
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Section 20.21 Majeure Clause. Wherever there is provided in this Lease a time limitation for
such time shall be extended to the extent that, delay in

performance by Landlord of any obligation,
compliance with such limitation is due to any other factor beyond the reasonable control of Landlord.

Section 20.22 Hazardous Substances. Tenant covenants with Landlord to generate and store Hazardous
Substances at the Premises only in amounts as are incident to and necessary for the normal operation of

Tenant as permitted by this Lease, to comply with all obligations imposed by applicable law, rules,

or requirements of any govemmemul authority regarding such generation and storage of

to prohibit any generation, storage, or disposal of Hazardous Substances at the

to deliver promptly to Landlord true and complete copies of all notices
ental authority with respect to the generation, storage or disposal by
Tenant of Hazardous Substances, to promptly notify Landlord of any spills or accidents involving a
Hazardous Substance; and to permit reasonable entry onto the Premises by Landlord for verification of
Tenant’s compliance with this covenant. Tenant shall install and maintain a self-contained system for
collecting, retaining and disposing of Hazardous Substances and shall not allow any Hazardous Substances
to enter subsurface soils or to be discharged into any sanitary or storm sewer system. Tenant agrees to
utilize only transporters approved by the Environmental Protection Agency and the State of Colorado to
remove Hazardous Substances from the Premises. Tenant also agrees to indemnify and defend Landlord
(with legal counsel reasonably o Landlord) from and against any costs, fees or expenses
(including, without limitation, clean-up expenses, third party claims and environmental impairment
expenses, and reasonable attorneys’ fees and expenses) incurred by Landlord in connection with Tenant’s
storage or disposal of Hazardous Substances. This indemnification by Tenant shall survive the
termination or expiration of this Lease. If any governmental or local agency requires an inspection for toxic
or hazardous materials prior to Tenant’s occupancy, or during its tenancy, as a result of prior acts, Landlord

shall bear the cost of inspection and any associated remediation.

regulations,
Hazardous Substances,
Premises except as permitted above,
received by Tenant from any governm

acceptable t

generation,

Tenant’s delivery of the Premises to Landlord reveals that
posed of Hazardous Substances contrary to the provisions of this Lease,
mmence and pursue to completion a remediation program
dlord’s reasonable satisfaction, bring the Premises into an
¢ than the condition disclosed under the initial Environmental Report
it} the provisions of this subsection or of any other provisions
of the Term, or prior to Tenant’s vacating the

To the extent any inspection by Landlord prior to

Tenant has generated, stored or dis
Tenant shall immediately, at its sole expense, €O

as to such Hazardous Substances and shall, to Lan

environmental condition equal or bette
described above. If Tenant fails to comply W

of this Section prior to the expiration or earlier {ermination
Premises, then Landlord, in addition to Landlords right to utilize all or any portion of any security deposit

to satisfy Tenant’s obligations hereunder shall have the option of either considering this Lease as having
ended or treating Tenant as a holdover Tenant in possession of the Premises in which event in addition to
complying with all requirements of this Section and the Lease, Tenant shall pay monthly t0 Landlord
double the monthly Base Rent and Additional Rent which Tenant would otherwise pay under this Lease
until such time as Tenant fulfills its obligations under this Section, and during such holdover period all of

the terms of this Lease and Tenant’s obligations hereunder shall remain in full force.

as defined in the Comprehensive

Act as amended, (ii) «pCBs” as defined in 40 CF R.

der the Toxic Substances Control Act as amended;
promulgated under the

m based products, (V)

«Hazardous Substances” shall mean (i) “hazardous substances”

Environmental Response, Compensation and Liability

761, et seq., or analogous regulations promulgated un
(iii) “asbestos” as defined in 29 C F R 1910 1001, et seq., oF analogous regulations

Occupational Safety and Health Act of 1970, as amended, (iv) oil and petroleu
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radioactive material or waste, (vi) biological and other medical products and waste material, and (vii)
“hazardous wastes” as defined in the Resource Conservation and Recovery Act, as amended; as such acts

may be amended from time to time, and as such terms may be expanded by additional legislation of a
general nature.,



ARTICLE 21

ecurity Deposi

Deleted.

IN WITNESS WHEREOF, the parties hereto have affixed their signatures the day and year first

above written.



EXHIBIT A

INSERT SITE PLAN HERE
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EXHIBIT B

Tenant Improvements

L. Tenant Improvements.  Tenant acknowledges the Leased Premises are ready for Tenant's
improvements and work on the Lease Execution Date. Tenant agrees, prior to the Rent Commencement
Date, at Tenant's sole cost and expense, to provide all work of whatsoever nature that is necessary to
complete the Leased Premises and open the Leased Premises for business to the public including, but not
limited to, connection to the Building's systems servicing the Leased Premises, installation of all
equipment, fixtures and signage. Tenant shall proceed with reasonable diligence to apply for and obtain all
permits and plan approvals of Tenant's Work required by governmental authorities. Tenant's Work shall be
subject to approval in writing by Landlord, which shall not be unreasonably withheld. Tenant agrees to

furnish Landlord with a complete and detailed set of plans and specifications setting forth and describing
Tenant's Work. No deviation from the final set of plans and specifications, once submitted to and approved
by Landlord, shall be made by Tenant without Landlord's prior written consent. Approval of plans and
specifications by Landlord shall not constitute the assumption of any responsibility by Landlord for their
accuracy or sufficiency, and Tenant shall be solely responsible for such plans and specifications. Tenant
shall cause all Tenant's work to be performed in a workmanlike and expeditious manner and in such a

manner as to not unreasonably interfere with the other tenants and businesses of the Shopping Center.
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