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Massage Facility License Staff Report 

Date: June 24, 2026 

To: Douglas County Massage Licensing Authority 

Through: Douglas J. DeBord, County Manager 

From: Kati Carter, AICP, Director of Community Development 

CC: Scott Weeks, Senior Planner 
Shanna Austin, Public Outreach and Assistance Manager 
Steven E. Koster, AICP, Deputy Director of Community Development 

Subject: Massage Envy Highlands Ranch, Massage Facility License 

Project File: MI2026-011 

Massage Facility Licensing Authority Hearing: July 7, 2026 @ 2:30 p.m. 

I. EXECUTIVE SUMMARY

The request is for approval of a massage facility license for DJL ME Highlands Ranch 0019,
LLC, dba Massage Envy Highlands Ranch.

II. APPLICATION INFORMATION

A. Applicant
DJL ME Highlands Ranch 0019, LLC
9471 S. University Boulevard
Highlands Ranch, CO 80126

B. Request
An application for a massage facility license was submitted on May 28, 2026.  Based
on the application date, this massage facility license must comply with Douglas County
Ordinance # O-024-005, and Douglas County Resolution # 2024-124.

C. Location
The site is located at 9471 S. University Boulevard, in the Highlands Ranch Planned
Development (PD).

III. CONTEXT

Development of the site was originally approved with a Site Improvement Plan (SIP) in
1993 (project file SP1993-009), which was most recently revised in 2019 (project file
SP2019-053).  Service commercial uses are allowed at this location as part of the approval.
This Massage Envy location was previously licensed under license number MI2024-005,
which expired February 13, 2026.



The business provides personal massage therapy on Monday, Friday, Saturday, and 
Sunday from 8 a.m. to 6 p.m.; Tuesday from 8 a.m. to 5:30 p.m.; and Wednesday and 
Thursday from 8 a.m. to 10 p.m. There are 8 full-time and 13 part-time employees, which 
include 18 licensed massage therapists.  The premises is closely monitored by the 
manager on duty, and the applicant provides annual staff training and an internal 
reporting chain. 

The newest adopted ordinance, O-026-002, is undergoing a final review by the FBI. Once 
accepted, all licensees will be subject to the expanded background checks established by 
the current ordinance. 

IV. STAFF ANALYSIS

Per Sections 4(a) and 5(a) of Ordinance # O-024-005 a massage facility license may be
approved upon finding that:

All individuals with a 10 percent or more financial interest of such entity are 18 years or
older.
Staff Comment: The applicant is a legal entity with an LLC, and each individual with
ownership is over 18 years of age.

Individuals do not have pending criminal action, have not been convicted of, or have not
entered a plea of no contest for felony or misdemeanor prostitution, solicitation of
prostitution, human trafficking related offenses, fraud, theft, embezzlement, or money
laundering.
Staff Comment: The background checks are complete and show no relevant history. The
Douglas County Sheriff’s Office has reviewed the criminal history and in-house records and
had no objection to the application.

Individuals are not registered as a sex offender, nor are they required by law to register
as a sex offender.
Staff Comment: The background checks are complete and show no relevant history. The
Douglas County Sheriff’s Office has reviewed the criminal history and in-house records and
had no objection to the application.

Individuals have not had to surrender a license to practice or had a previous license
denied, suspended, or revoked.
Staff Comment: The applicants or managers for this new massage facility license have not
been denied a license, had a massage facility license suspended or revoked, or had interest
in another entity that had a massage facility license suspended or revoked, as answered
on question #6 of the application.

The applicant has ownership or right to possession of the premises wherein the
massage facility will be operated.
Staff Comment: The applicant has submitted their lease that shows legal possession of the
premises.
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V. STAFF ASSESSMENT 
Staff has evaluated the application in accordance with the criteria found in Douglas 
County Ordinance # O-024-005, and Douglas County Resolution # 2024-124. The massage 
license will be issued upon a finding from the Authority that the approval criteria for the 
license is met. 

ATTACHMENTS PAGE 
New Massage Facility License Application ..................................................................................... 4 
Narrative ..................................................................................................................................... 175 
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Massage License Supplemental Questions ................................................................................. 177 
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Massage Facility License 
Application 

 

All answers must be printed in black ink or typewritten 
Applicant must check the appropriate box(es) 

1. Applicant is applying as a/an         

   (select one) 
  
Individual Limited Liability Company Association or Other 
Corporation Partnership (includes Limited Liability and Husband and Wife Partnerships) 

2. Applicant If an LLC, name of LLC; if partnership, at least 2 partner's names; if corporation, name of corporation FEIN Number 

2a. Trade Name of Establishment (DBA)  State Sales Tax Number Business Telephone 

3. Address of Premises (specify exact location of premises, include suite/unit numbers) 

City County State ZIP Code 

4. Mailing Address (Number and Street) City or Town State ZIP Code 

5. Email Address 

6. Has the applicant (including any of the partners if a partnership; members or managers if a limited liability company; or officers, stockholders or directors if a 
corporation) or managers ever (in Colorado or any other state): 

A. Been denied a massage facility license? 
B. Had a massage facility license suspended or revoked? 
C. Had interest in another entity that had a massage facility license suspended or revoked? 

If you answered yes to 6A, B, or C, explain in detail on a separate sheet. 
7. Does the applicant, as listed on line 2 of this application, have legal possession of the premises by ownership, lease or other arrangement? 

Lease    
 
 If leased, list name of landlord and tenant, and date of expiration, exactly as they appear on the lease: 
Landlord Tenant Expires 

8. Who, besides the owners listed in this application (including persons, firms, partnerships, corporations, limited liability companies) will loan or give money,  
inventory, furniture or equipment to or for use in this business; or who will receive money from this business? Attach a separate sheet if necessary. 

Last Name First Name Date of Birth FEIN or SSN Interest/Percentage 

Last Name First Name Date of Birth FEIN or SSN Interest/Percentage 

Attach copies of all notes and security instruments and any written agreement or details of any oral agreement, by which any person (including 
partnerships, corporations, limited liability companies, etc.) will share in the profit or gross proceeds of this establishment, and any agreement 
relating to the business which is contingent or conditional in any way by volume, profit, sales, giving of advice or consultation. 

9. Tax Information                                 Yes     No 
Has the applicant, including its manager, partners, officer, directors, stockholders, members (LLC), managing members (LLC), or any other 
person with a 10% or greater financial interest in the application, been found in final order of a tax agency to be delinquent in the payment of 
any state or local taxes, penalties, or interest related to a business? 

  
10. If applicant is a corporation, partnership, association or limited liability company, applicant must list all Officers, Directors, General Partners, and Managing Members. In 

addition, applicant must list any stockholders, partners, or members with ownership of 10% or more in the application. All persons listed below must complete appropriate 
background checks. For additional information see application checklist. 

Name Home Address, City & State DOB Position %Owned 

Name Home Address, City & State DOB Position %Owned 

** If applicant is owned 100% by a parent company, please list the designated principal officer on above. 
** Corporations - the President, Vice-President, Secretary and Treasurer must be accounted for above (Include ownership percentage if applicable) 
** If total ownership percentage disclosed here does not total 100%, applicant must check this box: 
 Applicant affirms that no individual other than those disclosed herein owns 10% or more of the applicant entity 

Oath Of Applicant 
I declare under penalty of perjury in the second degree that this application and all attachments are true, correct, and complete to the best of my knowledge. I 
also acknowledge that it is my responsibility and the responsibility of my agents and employees to comply with the provisions of all  Colorado laws which  
affect my license. 
  Authorized Signature   Printed Name and Title   Date 

Existing/Transfer New 
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OFFICE OF THE SECRETARY OF STATE 

OF THE STATE OF COLORADO 

CERTIFICATE OF FACT OF GOOD STANDING 

I, Jena Griswold, as the Secretary of State of the State of Colorado, hereby certify that, according to the 

records of this office, 

is a 

formed or registered on under the law of Colorado, has complied with all applicable 

requirements of this office, and is in good standing with this office. This entity has been assigned entity 

identification number . 

This certificate reflects facts established or disclosed by documents delivered to this office on paper through 

that have been posted, and by documents delivered to this office electronically through 

. 

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this 

@ 

@ 

This certificate is assigned Confirmation Number . 

official certificate at Denver, Colorado on in accordance with applicable law. 

*********************************************End of Certificate******************************************* 
Notice: A certificate issued electronically from the Colorado Secretary of State’s website is fully and immediately valid and effective. 

However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a 
Certificate page of the Secretary of State’s website, https://www.coloradosos.gov/biz/CertificateSearchCriteria.do entering the 
certificate’s confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate 

is merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our website, 

https://www.coloradosos.gov click “Businesses, trademarks, trade names” and select “Frequently Asked Questions.” 

DJL ME HIGHLANDS RANCH 0019 LLC

05/27/2026
05/28/2026 16:35:12

05/28/2026 16:35:12
18615259

20248103898

10/17/2024

Limited Liability Company
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Colorado Secretary of State

ID#: 20248103898
Document #: 20248103898

 Filed on: 10/17/2024 08:57:13 AM
Paid: $50.00

Articles of Organization for a Limited Liability Company

filed pursuant to § 7-90-301 and § 7-80-204 of the Colorado Revised Statutes (C.R.S.)

The domestic entity name of the limited liability company is    DJL ME HIGHLANDS RANCH 0019 LLC

The principal office street address is

9471 S University Blvd 

Highlands Ranch CO 80126 

US

The principal office mailing address is

101 WEST ARGONNE 162 

ST LOUIS MO 63122 

US

The name of the registered agent is  DAVID LOVELL

The registered agent's street address is

9471 S University Blvd 

Highlands Ranch CO 80126 

US

The registered agent's mailing address is

9471 S University Blvd 

Highlands Ranch CO 80126 

US

The person above has agreed to be appointed as the registered agent for this entity.

The management of the limited liability company is vested in  Managers

There is at least one member of the limited liability company.

Person(s) forming the limited liability company

DAVID LOVELL 

101 WEST ARGONNE 162 

ST LOUIS MO 63122 

US 

Causing this document to be delivered to the Secretary of State for filing shall constitute the affirmation or acknowledgment of 

each individual causing such delivery, under penalties of perjury, that the document is the individual's act and deed, or that the 

individual in good faith believes the document is the act and deed of the person on whose behalf the individual is causing the 

document to be delivered for filing, taken in conformity with the requirements of part 3 of article 90 of title 7, C.R.S., and, if 

applicable, the constituent documents, and the organic statutes, and that the individual in good faith believes the facts stated in the 

document are true and the document complies with the requirements of that Part, the constituent documents, and the organic 

statutes.

Massage Envy 
MI2026-011 
Page 6 of 178



This perjury notice applies to each individual who causes this document to be delivered to the Secretary of State, whether or not 

such individual is named in the document as one who has caused it to be delivered.

Name(s) and address(es) of the individual(s) causing the document to be delivered for filing

DAVID LOVELL 

101 WEST ARGONNE 162 

ST LOUIS MO 63122 

US 
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'FIRST ... llfENDMENT TO LEASE 

THIS FIRST AMENDMENT TO LEASE (the "Amendment") is made and entered into this 
19" day of November, 2004, by and between Highlands Ranch Marketplace, LLC, a Colorado 
limited liability company ("Landlord") and LREIFF, Inc., a Colorado corporation dlb/a Ma~sage 
Envy ('1'cnam"). 

REGITALS 

WHEREAS, Landlord and Tcnlllll are parties to !hat certain Lease AgtoomontdatcdJuly 30, 
2004 (the 'Lease") for certain premises identified therein as containing approximaloly 3,262 reorable 
square feet (the "Premises'') looatcd in lhe Shopping Center known as Highlands Ranch 
Marketplace; ll!ld 

WHEREAS, the Pn:miscs bas been remcasumi and such was found to contain only 
approximately 3,201 mitable square feet; and 

WHEREAS, Landlord and Tenant new therefore desire ro amend the Lease to, lllIIOng olhcr 
things, redefine the Premises to reflect lhe acrual reotBble square footage lhereo~ to co1TCspondingly 
modify the amount of Minimum Rent p&}'..tlle under the Lease. and to prov id' for certain resulting 
credit! and pa)IIDellu due to and &om Teaant, '""""'1ively. 

AGRE'EM!ll<"1' 

:iOW THEREFORE, for and in e.onsideration of the mutual covcnnnts and agrecmcnrs herein 
contained and other good und valuable consideration, the receipt 8I'.ld sufficiency of which is hereby 
mumally acknowledged, Landlord and Tenant agree that the Lease is hereby amended as follows: 

I. Premises and Tenan~s Pro Rll!! Share. As of December I, 2004 (the "Effective 
Dalo"), tho l>n!miscs, as defined in Anicle 1 of the Lease, shall be rcdofmed for all pU1JloseS, 
including tho determination of Tenant's Pro Ram Share thcn:under, ro mean that certlin 
approximately 3,201 rentable ~ f<et idcotified in the arehiteet's remeasurement da1ed 
NavcmberB,2004. 

? MhliglumRm Based upon the modified squa:e footage of the Premlses. Section2.I 
of the Lease shall be amended as of the Effective Dale to provide for the payment by Tenant of the 
following Monthly Minimum Rent for 1he rcmaindor of the Lease Tenn: 

fl ~t- 1 qs! Term /{t,J--'<M..._ 

'lV f 12t01104-~ ttJ/.31/"s 
11/, OS -UlllotJOS'-10/31106 
/ , IJ/01/06-10/31107-

11/0 l/07 - 10131/08 
1110 1/08 - I 0/31/09 

Monthly "1injmum Rent PeT Month 

Sli,268.63 (S23.SO psf) 
Sli,402.00 (524.00 p!f) 
S6,535.38 ($24.SO pst) 
S6.668.7S ($25.00 psi) 
56,802.13 ($25.50 psi) 

3. Adjustme!lts!O M"mimum Renl and CAM Pavmenrs. Tenant aclcnowledgesthatith.,. 
not yet paid Monthly Minimum Rent an<! CAM for September and October, 2004. Landlord and 
Terumt agree !hat based upon the recalculation of squano footage of the Premises, the amount due for 
such payments is SJ,878.54. Landlord and Tenant further agree !hat since Tenant's payments of 
Minimum Rent and CAM for Aucusr and Ko»ember were based upon the original square foouog•, 
Tenant is entitled to a credit ofS1S8.3S. Landlord also agrees in connection herewith to provide 
Tenant with an additional credit of S 1,620.19. Accordingly, Landlord and Tenant agree tbsr rhe 
llJll(IUOt due $2,000.00, as itemi""d in detail on the calculation attached hereto as Exhibit A. Such 
.sum shall be paid by Tenant upon execution hereof. 

NOV-19-2004 11:44AM FAX:+3038306708 ID: PAGE:002 R=76>-
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'! 

4. ExteJJBion OotiQn. The Option to Extend anached ro the Lease is hmby amended 10 
provide for the payment of the following Minimum Rem during tho Option Tonn, if properly 
e>Ccrcisod: 

l 
2 
3 
4 
s 

Mjnjmum Rent Per Month 

S6,93Sj0 (526.00 psi) 
$7,068.88 (S26.SO psf) 
$7,202.25 (S27.00 psf) 
$7,335.63 ($27.50 psf) 
S7,335.63 ($27.50 psf) 

S. Brokmi•• Fees, Tenant Wl111111lts that •O brokers are representing Tenant in this 
Amendment. and Tenant agn:cs to indemnify and hold bannless Landlord from any and all claims 
made by any broker claiming to be Tenant's iepresenlalive. 

6. No Rental Abaremcnt. Tenant shall not receive nor be entitled to claim any free renr.. 
renrel abatement or other credita in connection with this Amendment except as expressly set fonh 
above in perasraph 3. Monthly installments ofMinimum Rentshall be due and payable as set fonh 
hemn and in the Leue, on the first day of each month. 

6. Ratification. Except as expreosly amended, modified or changed herein, all of the 
=ns, conditionsaTidcovelWllll of the Lease shall n:main in full force and e!Tec1 during the Lease 
Term and Landlord and Tenant hereby radfy and reaffirm such tennll, conditions and covenants and 
shall be bouod thereby. Tenant fimbcr aclcnowJcdses thar Landlord is not in default underlhe Lease 
end Tenant has no claims against landlord for failure to perform any of its obligations thereunder. 

JN WITNESS WHEREOF. the potties hereto have entered ioro this Fint Amendment to 
Lease aa of tho day and year fiTSt above wrinen. 

LANDLORD: 
IIlGHLANDS RANCH :!.IARKETPLACE, LLC 
a Colorado limited liability company 

TIDIANT: 
LREIFF. DIC. 

a Calorado corporation 

~: f?:i# 
TENANT'S KOTARY BLOCK 

STATE OF COLORADO ) 
) SS. 

CO!JNTYOF ) 

The foregoing instrument was ackDowledged before me Ibis __ day of November. 2004 by 
____________ of ______ ~ 

Witness my haad aad official seal. 
My commission expU..: -------

K0tacy Publk [SE!IL) 

Dclfi'amcnpcctrumlhi15h:o.ndmlaplllrciffamondl 

NOV-19-2004 11:44AM FAX:+3038306708 ID: PFlGE:003 R=76% 
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-.• 
EXHIBIT "A" ATTACHMENT TO ADMENDMENT #l 

CREDIT DUE TO LREIFF. INC DBA MASSAGE ENVY RELATED TO A 
REDUCTION OF SQUARE FOOTAGE BY REMEASUREMENT OF LEASED SPACE• 

* Aopro>:imate square feet in Massage Envy leased 
space at signing of 1 ease on JLtl y 3().. 2004: 

CREDIT DU~. 

* Remeasured square footage of leased space 
by the ''Architects Office'' on 11/8/04: 

<See attachrnent of newly remeasLtred space) 
(*} A RedL<ction in Square Footage of: 

* 2 CAM payments made bv MASSAGE ENVY 
(!) August 04 CAM payment based on 3~262 

sq ft. x estimated 04 CAM of $7.27: 
( *) August 04 CAM due based on 3~20t 

sq ft. x estimated 04 CAM of '1'7. 27: 
( *) A Credit. dLle amoLtnti ng to: 

(*) August 04 oveF"-payment of CAM dLte 
by MASSAGE ENVY <Credit DLle) : 

( 2) November 04 CAM payment based on 3,262 
sq ft }( estimated 04 CAM of $7.27: 

( *) ( *) November 04 CAM due based on 3~201 
so ft x estimated 04 CAM of $7.27: 
( *} A Credit dL1e amoLtnti ng to: 

* Cine RENT payment made bv MASSAGE ENVY 
(1) November 04 Rent paid on basis of 3~262 

sq ft x reqLti red rent of $ 23. 5{): 
f\lovember 04 Rent dLte on basis of 3 .. 201 
sq ft x required rent of $ 23.50= 
(•) A Credit due amounting to: 

61 

$ l 976. 2:5 

$ 1939.27 
$ 

'" 
$ 1976.23 

$ :1.93c;. 27 
$ 

ot6, 588. 08 

ot-6, 268. 6:3 
$ 

:s6. 96 

64.98 

36.96 

11 '-i ~ 4.5 

* TOTAL "CREDIT DUE" MASSAGE ENVY FDR CAM & RENT: $ 258 .. 35 

PAYMENT DUE TO HIGHL.1'1NDS RANCH MARl<ETPLACE • LLC <HRM, LLCl 
FOR NON-PAYMENT OF SEPT & OCT 04 CAM BY LREIFF, INCr. 

* MASSAGE ENVY oavments due for Seat.ember & October PAYMENT DUE" 
04 CAM ba.sed on 3,201 sf" $7.27 still due 
amounting to $ 1,939.27 oer month for a total of: $3,878.54· 

(a) Tenant agrees that Landlord apply above 
CAM & RENT credit due amounting to $ 258.35 
to CAM amount still owed bv Tenant: 

(-!f) CAM balance due to Landlo1"d: 
(bl Landlord agrees to reduce the above CAM 

of $3 0 620.19 still owed by Massage Envv 
by $1~620.19 as a 11 goodwill 11 gesture~ 

$ 258.35 

* CAM BALANCE DUE TO HIGHLANDL.ANDS RANCH MARl<ETPLACE,L.LC 
for September & October 2004 unpaid CAM Escrow 
from MASSAGE ENVY with the signing of ADMENDMENT #1: 

~~3 ~ 62C>. 19 

(Landlord's Signature) (Date} 
Highlands Ranch Marketplace, LLC 

<Tenant's signature) <Date) 
LREIFF, Inc Db.;:, Massage Envy 
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THIRD AMENDMENT 

TO 

LEASE AGREEMENT 
Tl. 

This Third Amendment to the Lease Agreement (the "Third Amendment") is made as of the J.& day of 

February, 2014, by and between HRM SPE LLC, a Delaware limited liability company, as successors in interest 

of ACP HRM INVESTORS, LLC, A Colorado limited liability company ("Landlord") and LREIFF, INC., a Colorado 

corporation, dba Massage Envy. ("Tenant"). 

RECITALS: 

A. Landlord and Tenant, as successors-in-interest, are parties to that certain Lease dated July 30, 2004, as 

amended by a.) that certain First Amendment to Lease Agreement dated November 19, 2004, as 

amended by; b.) that certain Second Amendment to Lease Agreement dated March 17, 2009 

(collectively, the "Lease") with respect to the premises defined at 9471 South University Blvd., 

Highland Ranch, CO 80126 (the "Premises"). 

B. The term of the Lease expires on October 31, 2014 ("Term") . 

C. Landlord and Tenant desire to amend the Lease to extend the Term of the Lease and expand the 

Tenant's space, all as provided in this Third Amendment. 

NOW THEREFORE, for and in consideration of the mutual covenants and agreements herein contained and 

other good and valuable consideration, the receipt and sufficiency of which is hereby mutually 

acknowledged, Tenant and Landlord agree that the Lease is hereby amended as follows; 

AGREEMENTS: 

1. Definitions. All defined terms appear in this Third Amendment with the first letter of each word 

capitalized. All terms not defined in the Third Amendment shall have the same meanings ascribed to 

those terms in the Lease. 

2. Amendments. 

a. Tenant wishes to expand its square footage from 3,201 square feet by 428 square feet for a total 

of 3,629 square feet. Tenant's Pro Rata Share shall be increased from 8.98% to 10.18%. 

b. Tenant hereby wishes to extend its current lease for an additional ten (10) years, commencing on 

November 1, 2014 and terminating on October 31, 2024 (the "Third Extended Term"). 

c. Commencing May 1, 2014, Minimum Rent sha ll be calculated according to t he following schedule: 

Landlord's Initials Tenant's Initials 

~ --;J.-;L 
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Specific Lease Minimum Total Per 

Term Dates Monthly Rent Rent Sq. Ft. 

S/1/14-10/31/14 $ 8,129.58 $ 56,907.06 $ 26.88 

11/1/14-10/31/15 $ 7,862.83 $ 94,354.00 $ 26.00 

11/1/15-10/31/16 $ 8,014.04 $ 96,168.SO $ 26.SO 

11/1/16-10/31/17 $ 8,165.25 $ 97,983.00 $ 27.00 

11/1/17-10/31/18 $ 8,316.46 $ 99,797.50 $ 27.SO 

11/1/18-10/31/19 $ 8,467.67 $ 101,612.00 $ 28.00 

11/1/19-10/31/20 $ 8,618.88 $ 103,426.50 $ 28.SO 

11/1/20-10/31/21 $ 8,770.08 $ 105,241.00 $ 29.00 

11/1/21-10/31/22 $ 8,921.29 $ 107,055.50 $ 29.50 

11/1/22-10/31/23 $ 9,072.50 $ 108,870.00 $ 30.00 

11/1/23-10/31/24 $ 9,223.71 $ 110,684.50 $ 30.50 

Tenant acknowledges that all other amounts due and payable by Tenant to Landlord pursuant to the Lease 

shall remain unchanged as provide therein. 

3. Tenant Improvements. Landlord shall perform the following work prior to May 1, 2014: 

i. Construct, Carpet, Paint , and install Millwork in Expanded space of 428 sq. ft. and Reconfigure, 

Paint, and Floor Lobby/Waiting area/Tranquility room/Front Offices per "Exhibit A" with standard 

finishes from Massage Envy Design Specifications Manual dated December 16, 2013. 

i i. Paint and Carpet Hallways with standard finishes from Massage Envy Design Specifications Manual 

dated December 16, 2013. 

iii. Changes to Existing areas of the space (i.e. existing Therapy Rooms, Break room, storage rooms, 

and bathrooms), Reception desk, and finishes above standard finishes from Massage Envy Design 

Specifications Manual dated December 16, 2013 are at Tenant's sole cost. 

iv. Landlord to approve design, which approval shall not be unreasonably withheld. 

4. Guaranty_, Tenant's obligations under the Lease accruing on and after the Effective Date hereon shall 

continue to be personally guarant eed by Lawrence M. Reiff, under the same terms as defined by the 

Guaranty of Lease dated July 30, 2004. This Guaranty shall remain effective for the Ten-year extension 

and extend to the total Lease obligations of the 3,629 sq. ft. 

5. Option. See "Exh ibit B" attached hereto 

6. Counterparts. This Third Amendment may be executed in counterparts, each of which sha ll be 

deemed an original, but all of which together shall constitute one and the same instrument. Signature 

pages from different counterparts may be detached and assembled to form one or more original 

document(s). 
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7. Lease Ratification; Estoppel. Tenant acknowledges the following; (a) that the Lease is in full force and 

effect; (b) that there are no existing defenses which Tenant has against the enforcement of the Lease 

by Landlord and no off-sets or credits against rentals, nor have any rentals been pre-paid except as 

expressly provided by the Lease; and (c) that the minimum rental obligation of the Lease is presently in 

effect. 

8. Effects of Amendment. This Lease, as amended and supplemented by this Third Amendment, is 

hereby ratified and shall remain in full force and effect. If this is any conflict between the terms of the 

Lease and the terms of this Third Amendment, then the terms of this Third Amendment shall prevail. 

9. Successors and Assigns. This Third Amendment to Lease shal l be binding upon and inure to the benefit 

of the parties hereto and their respective successors and assigns. Subject to the amendments herein, 

the Lease shall remain unchanged. 

IN WITNESS WHEREOF, the parties hereto have executed this Third Amendment to Lease as of the date first 

above written. 

LANDLORD: TENANT: 

HRM SPE LLC LREI FF, INC., 

a Delaware limited liability company a Colorado corporation, 

dba Massage Envy 

By:---=~'----~-14_( __ 
Name: tfJl'l,/l.j 1?_/i,, ' rr 
lts: _ _ o_-_w_ t-J_[ _fL ____ _ 

GUARANTOR(S); 

By: ;?-# 
Name: {_,,A--p ... /L':f ,'2.;i. 'ff 

Landlord's Initials 3 Tenant's Initials 

~ 

Massage Envy 
MI2026-011 
Page 22 of 178



Exhibit B 

Option to Extend Term 

Exhibit B to Third Amendment to the Lease Agreement (the "Third Amendment") dated February 

l-& , 2014, between HRM SPE, LLC, a Delaware limited liability company ("Landlord"), and LREIFF, INC., a 

Colorado corporation, dba Massage Envy ("Tenant"). 

1. Option to Extend Term. Provided that (i) Tenant is open and operating for business, and 

(ii) there does not exist an Event of Default and no event shall have occurred or state of facts exists that if 

continued uncured will, with the lapse of time or the delivery of notice, or both, constitute an Event of Default, 

then Tenant shall have, and is hereby granted, the option (the "Option") to extend the Term for one (1) 

additional period of five (5) years each (each, an "Extended Term", and together, the "Extended Terms"). 

Except for Minimum Rent (which shall be calculated as described below), Tenant's occupancy of the Premises 

during each Extended Term shall be governed by all of the terms, conditions, covenants, and provisions of the 

Lease except that Tenant shall have no further option to extend the Term after the expiration of the last of the 

Extended Terms. All charges and expenses payable by Tenant as set forth in the Lease, including but not 

limited to, Operating Costs, utilities, insurance, taxes and promotion and advertising expenses, shall be 

unchanged and shall be due and payable by Tenant during an Extended Term. If Tenant desires to exercise its 

Option to so extend the Term or an Extended Term, as the case may be, then it shall deliver a notice of 

exercise (the "Option Notice") to Landlord at least nine (9) months but not more than twelve (12) months 

prior to the current Termination Date, time being of the essence. If Tenant properly delivers an Option Notice, 

then the Termination Date of the Lease shall automatically be adjusted to refer to the date upon which the 

exercised Extended Term terminates. Unless otherwise specifically provided elsewhere in the Lease or in this 

Rider, there shall be no tenant improvement or other allowance payable to Tenant upon the commencement 

of or at any time during any Extended Term, even if such an allowance was paid to Tenant upon the 

commencement of or at any time during the original Term of the Lease. 

2. Minimum Rent Adjustm ents. Minimum Rent for each Extended Term shall be calculated as 

follows: 

The parties shall have thirty (30) days after Landlord receives the Option Notice to agree upon 
Minimum Rent for the Extended Term. If the parties agree on Minimum Rent for comparable space in the 
Highlands Ranch boundaries for the Extended Term during that period, then they shall immediately execute an 
amendment to this Lease stating Minimum Rent for the Extended Term. If the parties are unable to agree 
upon Minimum Rent for any Extended Term, then the parties shall each designate an appraiser holding the 
M.A.I. designation within ten (10) days after the expiration of the thirty (30) day period. If either the Landlord 
or th e Tenant does not appoint an appraiser within ten (10) days after the other has given notice of the name 
of its appraiser, the single appraiser appointed shall be the sole appraiser and shall set the "fair" Minimum 
Rent for the Extended Term. If two (2) appraisers are appointed pursuant to this paragraph, they shall meet 
promptly and attempt to set the "fair" Minimum Rent for the Extended Term. If they are unable to agree 
within the thirty (30) days after t he second appraiser has been appointed, they shall attempt to elect a third 
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appraiser meeting the qualifications stated in this paragraph within ten (10) days after the last day the two (2) 

appraisers are given to set the "fair" Minimum Rent for the Extended Term. If they are unable to agree on the 
third appraiser, either the Landlord or Tenant may petition the Judicial Arbiter Group for the selection of a 

third appraiser who meets the qualifications stated in this paragraph . Within ten (10) days thereafter, the 
three M.A.I. appraisers shall determine, by a majority consensus, the "fair" Minimum Rent for the Extended 

Term. As used in the preceding sentences, the term "'fair' Minimum Rent for the Extended Term" shall be the 
rental rate (including all escalations) at which tenants lease comparable space as of the commencement of the 
Extended Term. The term "comparable space" means retail space that is: (i) not subleased; (ii) not subject to 
another tenant's expansion rights; (iii) comparable in size, location, and quality to the Premises; {iv) leased for 
a term comparable to the first Extended Term; and (v) located in comparable buildings within the Shopping 
Center. 

3. Right to Abatement of Rent Terminates Upon Exercise. If Tenant exercises an Option at any 

time when Tenant is paying a reduced Minimum Rent in accordance with any provision of the Lease, then 

Tenant shall be deemed to have waived its right to pay reduced Minimum Rent during the Extended Term. If 

Minimum Rent during any Extended Term is calculated based upon the Minimum Rent in effect immediately 

prior to the Extended Term, then the Minimum Rent during the Extended Term shall be calculated based upon 

the full Minimum Rent in effect at that time, and not based upon any reduced Minimum Rent that may have 

been permitted pursuant to this Lease. 

4. Option Personal to Tenant. The Option is personal to Tenant and any Transferee pursuant to a 
Transfer approved by Landlord, and may not be exercised or assigned, voluntarily or involuntarily, by or to any 
other Person. 

5. Restrictions on Exercise. Tenant shall not have the right to exercise the Option, 
notwithstanding anything set forth above to the contrary: 

a. During the time commencing from the date the Landlord gives to Tenant a written notice 
that Tenant is in breach under any provisions of this Lease, and continuing until the breach alleged in the 
notice is cured; 

b. During the period of time commencing on the day after a monetary obligation to Landlord 
is due from Tenant and unpaid (without any necessity for notice thereof to Tenant) continuing until the 
obligation is paid; 

c. In the event that Landlord has given to Tenant two (2) or more notices of breach and a late 
charge has become payable under the Lease for each of such breaches, whether or not the breaches are 

subsequently cured during the applicable cure period and prior to the last day on which Tenant is entitled to 
exercise the Option. 

6. No Extension of Time to Exercise. The period of time within which the Option may be 
exercised shall not be extended or enlarged by reason of Tenant's inability to exercise the Option because of 

the provisions of Section 5 of this Rider. 

7. Termination of Extension Rights. All rights of Tenant under the provisions of this Rider shall 

terminate and be of no further force or effect, even after Tenant's due and timely exercise of the Option, if, 
after such exercise, but prior to the commencement date of the Extended Term, (1) Tenant fails to pay 
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Landlord a monetary obligation of Tenant for a period of ten (10) days after such obligation becomes due 
(without any necessity of Landlord to give notice thereof to Tenant); (2) Tenant fails to commence to cure a 
default within five (5) days after the date Landlord gives notice to Tenant of such default; or, (3) Landlord gives 
Tenant two (2) or more notices of default, whether or not such defau lts are subsequently cured. 

8. No Other Rights to Extend. Tenant shall haYe no other right to extend the Term of this Lease 

beyond the Extended Terms described in this Rider. 

9. Definitions. Capitalized terms used in this Rider without definition shall have the definition 

assigned to such terms in the Lease, unless the context requires otherwise . 

10. Full Force and Effect. Except as specifically modified by this Rider, the Lease remains in full 

force and effect. 

Landlord's Initials 7 Tenant's Initials 
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"Exhibit A" 

LEASED PREMISES 

See construction drawings: 

• A-01 thru A-04. dated March 6, 2014 

• M-1 dated January 24, 2014 

• E0.1, El.1, El.2 dated February 25, 14 
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SECOND AMENDMENT 
TO 

LEASE AGREEMENT 

This S~ Ame~dment to Lease Agreement (the "Second Amendment") is made as of the fr 
day of ~ , 2009, by and between ACP HRM INVESTORS, LLC, a Colorado limited liability 
company ("Landlord") and LREIFF, Inc., a Colorado corporation ("Tenant"). 

RECITALS: 

A. Landlord is the owner of certain real property located in Douglas County, State of Colorado, 
known as Highlands Ranch Marketplace ("the Shopping Center"). 

B. Landlord, as successor-in-interest, and Tenant are parties to that certain Lease dated July 30, 
2004, as amended by that certain First Amendment to Lease dated November 19, 2004 
(collectively, the "Lease"), which covers a portion of the Shopping Center, known as 9471 South 
University Boulevard, Highlands Ranch, CO 80126 (the "Premises"). 

C. Landlord and Tenant desire to amend the Lease as provided in this Second Amendment. 

AGREEMENTS: 

1. Definitions. All defined terms appear in this Second Amendment with the first letter of each word 
capitalized. All terms not defined in this Second Amendment shall have the same meanings ascribed to 
those terms in the Lease. 

2. Amendments. 

(i) Tenant hereby elects to exercise its option to extend the Term as set forth in the Exhibit 
to the Lease entitled "Option to Extend". Pursuant to the terms thereof, the Option Term 
shall commence on November 1, 2009 and will expire on October 31, 2014 (the "Option 
Term"). 

(ii) Section A of the Exhibit to the Lease entitled "Option to Extend" shall be deleted in its 
entirety and replaced with the following: 

The monthly Minimum Rent for each Lease Year of the Option Term shall be as follows: 

Option Minimum Rent Minimum Rent Per Sq. Ft. 
Term Dates Per Month Per Year Per Year 

11/01/09 -10/31/10 $ 6,802.13 $ 81,625.50 $ 25.50 
11/01/10-10/31/11 $ 6,802.13 $ 81,625.50 $ 25.50 
11/01/11 - 10/31/12 $ 6,935.50 $ 83,226.00 $ 26.00 
11/01/12-10/31/13 $ 7,068.88 $ 84,826.50 $ 26.50 
11101/13 - 10/31/14 $ 7,202.25 $ 86,427.00 $ 27.00 

All charges and expenses payable by Tenant as set forth in the Lease, including but not 
limited to, Shopping Center Operating Costs, utilities, insurance, taxes and promotion 
and advertising expenses, shall be unchanged and shall be due and payable by Tenant 
during the Option Term 

(iii) Exhibit C to the Lease is hereby deleted in its entirety and replaced with the following 
text: 
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If the Lease shall be in full force and effect and if Tenant shall not be in breach or default 
of any of the terms, conditions, covenants and provisions of this Lease, Landlord shall 
provide to Tenant an allowance (the "Allowance") for partial reimbursement of the cost of 
remodeling the Premises in an amount not to exceed Twenty-Four Thousand and Seven 
Dollars and 50/100 ($24,007.50). Payment of the Allowance shall be made to Tenant by 
Landlord within thirty (30) days after Landlord's receipt of Tenant's written request 
accompanied by copies of all invoices and final and unconditional lien waivers from 
Tenant's contractor and all subcontractors and suppliers who furnished labor and/or 
materials in connection with the remodeling the Premises. 

(iv) The following Article XX! is hereby added to the Lease: 

ARTICLEXXI 
Provided that (i) Tenant is open and operating for business, and (ii) there does not exist 
an event of default and no event shall have occurred or state of facts exists that if 
continued uncured will, with the lapse of time or the delivery of notice, or both, constitute 
an event of default, then Tenant shall have, and is hereby granted an option (the 
"Option") to extend the Term for an additional five (5) years (the "Extended Term"). 
Except for monthly Minimum Rent (which shall be calculated as described below), 
Tenant's occupancy of the Premises during the Extended Term shall be governed by all 
of the terms, conditions, covenants, and provisions of the Lease except that Tenant shall 
have no further option to extend the Term. All charges and expenses payable by Tenant 
as set forth in the Lease, including but not limited to, Shopping Center Operating Costs, 
utilities, insurance, taxes and promotion and advertising expenses, shall be unchanged 
and shall be due and payable by Tenant during the Additional Extended Term. If Tenant 
desires to exercise its Option to so extend the Term, then it shall deliver a notice of 
exercise (the "Option Notice") to Landlord on or before March 1, 2014, but not before 
November 1, 2013, time being of the essence. If Tenant properly delivers an Option 
Notice, then the Term of the Lease shall automatically be extended and shall expire on 
October 31, 2019. Unless otherwise specifically provided elsewhere in the Lease, there 
shall be no tenant improvement or other allowance payable to Tenant upon the 
commencement of or at any time during the Extended Term, even if such an allowance 
was paid to Tenant upon the commencement of or at any time during the original Term of 
the Lease. 

The monthly Minimum Rent for the Extended Term shall be calculated as follows: 

Extended Minimum Rent Minimum Rent Per Sq. Ft. 
Term Dates Per Month Per Year Per Year 

11/01/14-10/31/15 $ 7,602.24 $ 91,22850 $ 28.50 
11/01/15-10/31/16 $ 7,735.75 $ 92,829.00 $ 29.00 
11 /01 /16 - 10/31/17 $ 7,869.13 $ 94,429.50 $ 29.50 
11/01/17-10/31/18 $ 8,002.50 $ 96,030.00 $ 30.00 
11/01/18-10/31/19 $ 8, 135.88 $ 97,630.50 $ 30.50 

3. Counterparts. This Second Amendment may be executed in counterparts, each of which shall 
be deemed an original, but all of which together shall constitute one and the same instrument. Signature 
pages from different counterparts may be detached and assembled to form one or more original 
document(s). 

4. Lease Ratification: Estoppel, Tenant acknowledges the following: (a) that the Lease is in full 
force and effect; (b) that there are no existing defenses which Tenant has against the enforcement of the 
Lease by Landlord and no off-sets or credits against rentals, nor have any rentals been pre-paid except 
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as expressly provided by the Lease; and (c) that the minimum rental obligation of the Lease is presently 
in effect. 

5. Effect of Amendment. This Lease, as amended and supplemented by this Second Amendment, 
is hereby ratified and shall remain in full force and effect. If there is any conflict between the terms of the 
Lease and the terms of this Second Amendment, then the terms of this Second Amendment shall prevail. 

This Second Amendment to Lease shall be binding upon and inure to the benefit of the parties hereto and 
their respective successors and assigns. Subject to the amendments herein, the Lease shall remain 
unchanged. 

IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment to Lease as of the 
date first above written. 

LANDLORD: 

ACP HRM INVESTORS, LLC, a Colorado 
limited liability company 

By: ACP DGSC INVESTORS, LLC, an 
Arizona limited liability company, 
its sole member 

By: A & C Properties, Inc., an Arizona 
co~ation, its manager 

By ~4# (3i;.t'z&elz, 
Named()SeOf'fG.Caltaneo 
Its: President 

TENANT: 

LREIFF, INC., a Colorado corporation 

. 4'/7 . t/ 
By .,/ ..<'.-'"U 
Name: Lawrence/Reiff 
Its: President 
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!OV-IMll04 11 :41 FROIHllllnALLllllTHllELLERl'C +811110 1711 T-101 P.002/004 F-118 

'FIRST ... llfENDMENT TO LEASE 

THIS FIRST AMENDMENT TO LEASE (the "Amendment") is made and entered into this 
19" day of November, 2004, by and between Highlands Ranch Marketplace, LLC, a Colorado 
limited liability company ("Landlord") and LREIFF, Inc., a Colorado corporation dlb/a Ma~sage 
Envy ('1'cnam"). 

REGITALS 

WHEREAS, Landlord and Tcnlllll are parties to !hat certain Lease AgtoomontdatcdJuly 30, 
2004 (the 'Lease") for certain premises identified therein as containing approximaloly 3,262 reorable 
square feet (the "Premises'') looatcd in lhe Shopping Center known as Highlands Ranch 
Marketplace; ll!ld 

WHEREAS, the Pn:miscs bas been remcasumi and such was found to contain only 
approximately 3,201 mitable square feet; and 

WHEREAS, Landlord and Tenant new therefore desire ro amend the Lease to, lllIIOng olhcr 
things, redefine the Premises to reflect lhe acrual reotBble square footage lhereo~ to co1TCspondingly 
modify the amount of Minimum Rent p&}'..tlle under the Lease. and to prov id' for certain resulting 
credit! and pa)IIDellu due to and &om Teaant, '""""'1ively. 

AGRE'EM!ll<"1' 

:iOW THEREFORE, for and in e.onsideration of the mutual covcnnnts and agrecmcnrs herein 
contained and other good und valuable consideration, the receipt 8I'.ld sufficiency of which is hereby 
mumally acknowledged, Landlord and Tenant agree that the Lease is hereby amended as follows: 

I. Premises and Tenan~s Pro Rll!! Share. As of December I, 2004 (the "Effective 
Dalo"), tho l>n!miscs, as defined in Anicle 1 of the Lease, shall be rcdofmed for all pU1JloseS, 
including tho determination of Tenant's Pro Ram Share thcn:under, ro mean that certlin 
approximately 3,201 rentable ~ f<et idcotified in the arehiteet's remeasurement da1ed 
NavcmberB,2004. 

? MhliglumRm Based upon the modified squa:e footage of the Premlses. Section2.I 
of the Lease shall be amended as of the Effective Dale to provide for the payment by Tenant of the 
following Monthly Minimum Rent for 1he rcmaindor of the Lease Tenn: 

fl ~t- 1 qs! Term /{t,J--'<M..._ 

'lV f 12t01104-~ ttJ/.31/"s 
11/, OS -UlllotJOS'-10/31106 
/ , IJ/01/06-10/31107-

11/0 l/07 - 10131/08 
1110 1/08 - I 0/31/09 

Monthly "1injmum Rent PeT Month 

Sli,268.63 (S23.SO psf) 
Sli,402.00 (524.00 p!f) 
S6,535.38 ($24.SO pst) 
S6.668.7S ($25.00 psi) 
56,802.13 ($25.50 psi) 

3. Adjustme!lts!O M"mimum Renl and CAM Pavmenrs. Tenant aclcnowledgesthatith.,. 
not yet paid Monthly Minimum Rent an<! CAM for September and October, 2004. Landlord and 
Terumt agree !hat based upon the recalculation of squano footage of the Premises, the amount due for 
such payments is SJ,878.54. Landlord and Tenant further agree !hat since Tenant's payments of 
Minimum Rent and CAM for Aucusr and Ko»ember were based upon the original square foouog•, 
Tenant is entitled to a credit ofS1S8.3S. Landlord also agrees in connection herewith to provide 
Tenant with an additional credit of S 1,620.19. Accordingly, Landlord and Tenant agree tbsr rhe 
llJll(IUOt due $2,000.00, as itemi""d in detail on the calculation attached hereto as Exhibit A. Such 
.sum shall be paid by Tenant upon execution hereof. 

NOV-19-2004 11:44AM FAX:+3038306708 ID: PAGE:002 R=76>-
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4. ExteJJBion OotiQn. The Option to Extend anached ro the Lease is hmby amended 10 
provide for the payment of the following Minimum Rem during tho Option Tonn, if properly 
e>Ccrcisod: 

l 
2 
3 
4 
s 

Mjnjmum Rent Per Month 

S6,93Sj0 (526.00 psi) 
$7,068.88 (S26.SO psf) 
$7,202.25 (S27.00 psf) 
$7,335.63 ($27.50 psf) 
S7,335.63 ($27.50 psf) 

S. Brokmi•• Fees, Tenant Wl111111lts that •O brokers are representing Tenant in this 
Amendment. and Tenant agn:cs to indemnify and hold bannless Landlord from any and all claims 
made by any broker claiming to be Tenant's iepresenlalive. 

6. No Rental Abaremcnt. Tenant shall not receive nor be entitled to claim any free renr.. 
renrel abatement or other credita in connection with this Amendment except as expressly set fonh 
above in perasraph 3. Monthly installments ofMinimum Rentshall be due and payable as set fonh 
hemn and in the Leue, on the first day of each month. 

6. Ratification. Except as expreosly amended, modified or changed herein, all of the 
=ns, conditionsaTidcovelWllll of the Lease shall n:main in full force and e!Tec1 during the Lease 
Term and Landlord and Tenant hereby radfy and reaffirm such tennll, conditions and covenants and 
shall be bouod thereby. Tenant fimbcr aclcnowJcdses thar Landlord is not in default underlhe Lease 
end Tenant has no claims against landlord for failure to perform any of its obligations thereunder. 

JN WITNESS WHEREOF. the potties hereto have entered ioro this Fint Amendment to 
Lease aa of tho day and year fiTSt above wrinen. 

LANDLORD: 
IIlGHLANDS RANCH :!.IARKETPLACE, LLC 
a Colorado limited liability company 

TIDIANT: 
LREIFF. DIC. 

a Calorado corporation 

~: f?:i# 
TENANT'S KOTARY BLOCK 

STATE OF COLORADO ) 
) SS. 

CO!JNTYOF ) 

The foregoing instrument was ackDowledged before me Ibis __ day of November. 2004 by 
____________ of ______ ~ 

Witness my haad aad official seal. 
My commission expU..: -------

K0tacy Publk [SE!IL) 

Dclfi'amcnpcctrumlhi15h:o.ndmlaplllrciffamondl 
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EXHIBIT "A" ATTACHMENT TO ADMENDMENT #l 

CREDIT DUE TO LREIFF. INC DBA MASSAGE ENVY RELATED TO A 
REDUCTION OF SQUARE FOOTAGE BY REMEASUREMENT OF LEASED SPACE• 

* Aopro>:imate square feet in Massage Envy leased 
space at signing of 1 ease on JLtl y 3().. 2004: 

CREDIT DU~. 

* Remeasured square footage of leased space 
by the ''Architects Office'' on 11/8/04: 

<See attachrnent of newly remeasLtred space) 
(*} A RedL<ction in Square Footage of: 

* 2 CAM payments made bv MASSAGE ENVY 
(!) August 04 CAM payment based on 3~262 

sq ft. x estimated 04 CAM of $7.27: 
( *) August 04 CAM due based on 3~20t 

sq ft. x estimated 04 CAM of '1'7. 27: 
( *) A Credit. dLle amoLtnti ng to: 

(*) August 04 oveF"-payment of CAM dLte 
by MASSAGE ENVY <Credit DLle) : 

( 2) November 04 CAM payment based on 3,262 
sq ft }( estimated 04 CAM of $7.27: 

( *) ( *) November 04 CAM due based on 3~201 
so ft x estimated 04 CAM of $7.27: 
( *} A Credit dL1e amoLtnti ng to: 

* Cine RENT payment made bv MASSAGE ENVY 
(1) November 04 Rent paid on basis of 3~262 

sq ft x reqLti red rent of $ 23. 5{): 
f\lovember 04 Rent dLte on basis of 3 .. 201 
sq ft x required rent of $ 23.50= 
(•) A Credit due amounting to: 

61 

$ l 976. 2:5 

$ 1939.27 
$ 

'" 
$ 1976.23 

$ :1.93c;. 27 
$ 

ot6, 588. 08 

ot-6, 268. 6:3 
$ 

:s6. 96 

64.98 

36.96 

11 '-i ~ 4.5 

* TOTAL "CREDIT DUE" MASSAGE ENVY FDR CAM & RENT: $ 258 .. 35 

PAYMENT DUE TO HIGHL.1'1NDS RANCH MARl<ETPLACE • LLC <HRM, LLCl 
FOR NON-PAYMENT OF SEPT & OCT 04 CAM BY LREIFF, INCr. 

* MASSAGE ENVY oavments due for Seat.ember & October PAYMENT DUE" 
04 CAM ba.sed on 3,201 sf" $7.27 still due 
amounting to $ 1,939.27 oer month for a total of: $3,878.54· 

(a) Tenant agrees that Landlord apply above 
CAM & RENT credit due amounting to $ 258.35 
to CAM amount still owed bv Tenant: 

(-!f) CAM balance due to Landlo1"d: 
(bl Landlord agrees to reduce the above CAM 

of $3 0 620.19 still owed by Massage Envv 
by $1~620.19 as a 11 goodwill 11 gesture~ 

$ 258.35 

* CAM BALANCE DUE TO HIGHLANDL.ANDS RANCH MARl<ETPLACE,L.LC 
for September & October 2004 unpaid CAM Escrow 
from MASSAGE ENVY with the signing of ADMENDMENT #1: 

~~3 ~ 62C>. 19 

(Landlord's Signature) (Date} 
Highlands Ranch Marketplace, LLC 

<Tenant's signature) <Date) 
LREIFF, Inc Db.;:, Massage Envy 
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LEASE AGREEMENT 

Highlands Ranch Marketplace, LLC 

(as Landlord) 

and 

LREIFF, Inc. a Colorado corporation, 
Dba Massage Envy 

(as Tenants) 
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LEASE AGREEMENT 

-ri.-
3 o ;Ju L_J 

THIS LEASE, made and entered into this day of I , 2004, by and 
between Highlands Ranch Marketplace, LLC '"Landlord," and, LREIFF. Inc. a Colorado cornoration dba 
Massage Envy, hereinafter referred to as "Tenant." 

ARTICLE I 
Grant and Term 

Section 1.1 Demised Premises In consideration of the rents, covenants, and agreements 
herein resetved and contained on the part of Tenant to be performed, Landlord does hereby lease and 
demise unto Tenant the portion of the building shown as the area crosshatched on Exhibit A annexed hereto 
and n1ade a part hereof (the "'demised premises'' or "premises"), containing approximately 3,262 square 
feet of floor area (floor area is tneasured from the outside of exterior walls of the building to the center of 
the interior \Valls of the demised premises and including one half of the common rear access halhvay). Said 
building is a part of a shopping center located on a parcel of real property described on Exhibit B in 
Douglas County, Colorado (the .. Tract"); the Tract and all improvements no\V or hereafter constructed 
thereon are collectively referred to herein as the "Shopping Center." Landlord hereby reserves unto itself 
the roof and exterior walls of the building of which the demised premises are a part and the right to place in 
the demised pre1nises (in such manner as to reduce. to a n1inimum the interference \Vith Tenant's use of the 
demised premises) utility lines, pipes, and the like to serve pren1ises other than the demised pren1ises, and 
to replace, maintain, and repair such utility lines. pipes. and the like in, over, and upon the demised 
premises. Tenant agrees that the floor area, the Minimum Rent and Tenant's "pro rata share," as those 
terms are defined herein, may be recalculated in the event that the Shopping Center, Landlord's Parcel 
and/or the premises are re-measured at any time during the Lease Tenn, as hereinafler defined, and it is 
determined that the total number of square feet of rentable floor area in improvements constructed on 
Landlord's Parcel and/or the floor area of the premises differs fro1n those set forth herein. The floor area of 
the pren1ises shall not be increased or decreased by an amount in excess of five percent (5%) as a result of 
such re-measurement. 

Section [ .2 Description and Development or the Shopping Center. 

a) Only a portion of the Tract is or will be o\Vlled by Landlord (herein "Landlord's 
Parcel"). The balance of the Tract ("Other Parcel") is no"v or will hereafter be o\vned by a third party or 
parties. Certain areas of the Shopping Center are to be designated for joint use by all tenants of the 
Shopping Center, their guests and invitees, pursuant to certain Declarations of Restrictions and Grant; of 
Ease1nents, as they n1ay be amended from time to tilne, between Landlord (or Landlord's predecessor in 
interest) and the owner of the Other Parcel (the "Declaration") and may be subject to a Common Area 
Maintenance Agreement (\vhich may be 'together referred to herein as the "Maintenance and/or Easement 
Agreen1ent") among said parties. The location of Landlord's Parcel and the Other Parcel arc generaJly 
depicted in Exhibit A-1. Should Landlord subsequently sell a portion of Landlord's Parcel to third parties, 
those portions shall automatically become part of the Other Parcel and no longer be part of Landlord's 
Parcel. Landlord, for itself and the owner: of the Other Parcel, expressly reserves the right at any time to 
grant such utility and other easements over, across, and under any portions of the Shopping Center and 
i1nprove1nent now or hereafter constructed therein including the premises, so Jong as such easements \Viii 
not materially impair Tenant's rights under this Lease. 

Section 1.3 Term. The term of this Lease shall be for five (5) years and two (2) months 
(the "'Lease Term"). If the Lease Term is extended (pursuant to an option contained herein, if any, or 
otherwise). all references in this Lease to Lease Tenn shall auton1atically be con~trued to include any such 
extension. The Lea~e Tenn and Tenant's obligation to pay rent hereunder shall commence upon July 29;-- ;, 0

1 
2004 (hereinafter the "Lease Con1mencement Date"). 

Section 1.4 Supplemental Agreement. If, in accordance with the foregoing provisions, 
the Lease Commencement Date would occur on other than the first day of a calendar n1onth, the Lease 
Com1nencement Date shall be delayed until the first day of the next calendar month and the Lea~e Term 
shall be measured from said date; provided. ho\vever, during any period prior to such delayed Lease 
Commencement Date all terms and provisions set forth in this Lease, including, but not limited to, Tenant's 
obligations to pay all Minimum Rent, Additional Rent. and all other amounts required to be paid hereunder, 
shall commence as of such earlier date. In order to place in \Vfiting the exact dates of commencement and 
termination of the term of this Lease, the parties shall. as soon as practicable after the Lease 
Conimencement Date, execute a supplemental agreen1ent to become a part hereof, setting forth the 
conunencement and termination dates of the term of this Lease as detennined under the provisions of this 
Article I. 

Section I .5 Condition of the Demised Pren1ises and Tenant's Performance of Work and 
Installation of Fixtures in Advance of Term. Except as expressly provided in the \vork letter of even date 
here\vith executed by Landlord and Tenant and attached hereto as Exhibit C, Tenant hereby accepts the 
de1nised premises in their present "as is" condition. If Landlord is responsible for any work in the premises 
it shall be set forth in the work letter. All work and materials specifically identified on Exhibit C as being at 
Landlord's sole cost and expense shall be referred to herein as "Landlord's Work.'' All finish work 
including installation of trade fixtures and fun1ishings, other than Landlord's Work, required to n1ake the 
premises suitable for Tenant's occupancy and operation of its business therein shall be referred to herein as 
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"Tenant's Work," which terns shall include those portions of Tenant's Work which Landlord's contractor 
has agreed to perfonn at Tenant's sole cost and expense. To expedite the opening of Tenant's business in 
the demised premises, after first obtaining the written pennission of Landlord, Tenant shall enter upon the 
demised premises as soon as reasonably possible, and in no event later than substantial completion of 
Landlord's Work. for the purpose of perfonning Tenant's Work., and all such work shall be done in such 
manner as not to interfere with any other tenants in the Shopping Center and in compliance with this Lease, 
and with alJ applicable local, state and federa1 laws, rules and regulations. Prior to entering upon the 
demised premises, Tenant shall first obtain Landlord's written approval of Tenant's plans and 
specifications, Tenant shall deposit with Landlord certificates of insurance as required pursuant to Section 
11.1 and Tenant shall comply with other requirements which may be set forth on Exhibit C. Landlord's 
review ofTenant's plans and specifications are solely for Landlord's convenience, and Landlord's approval 
of such plans and specifications shall not constitute evidence of compliance. of such plans with any 
applicable loca1 or state governmental code or regulation governing the same or the adequacy thereof for 
Tenant's proposed use of the premises. Landlord shall advise Tenant of the earliest date which Tenant can 
enter the demised premises for commencement of Tenant's Work (the "Delivery Date"). If on the Delivery 
Date Landlord's contractor has not fully completed Landlord's Work or portions of Tenant's Work which 
Landlord's contractor has agreed to perfonn at Tenant's sole cost and expense, Tenant shall coordinate 
completion of its work with the completion of Landlord's Work and such other work as Landlord may have 
agreed to have completed. Landlord agrees that as of the Delivery Date Landlord's Work will be completed 
to the point that Tenant can effectively commence Tenant's Work in the premises. Commencing on the 
Delivery Date, Tenant agrees that all terms and provisions of this Lease shall be in effect, including but not 
limited to Tenant's obligation to pay for the utilities (heat, gas, water, and electricity) which shall be 
furnished to the demised premises, except Tenant shall not be obligated to pay Minimum Rent as described 
in Article 11 

Section 1.6 Opening of Tenant's Store. On the Delivery Date, Tenant shall promptly 
perfonn, at its own cost and expense, all of Tenant's Work, shall equip the premises with trade fixtures and 
all personal property necessary or proper for the operation of Tenant's business, and shall open for business 
as soon thereafter as possible. 

ARTICLE II 
Rent 

Section 2.1 Minimum Rent. Tenant agrees to pay to Landlord at the office of Landlord or 
at such other place as Landlord may designate in writing in advance, without notice, offset, or deduction of 
any kind whatever, monthly Minimum Rent for said premises as~o : 

-;;-fl-
Lease Tenn '' 1 • { o "'4 Mo ly Minimum Rent Per Month 

-J-11-- / / ·Lease Coinmencement - !0021'04"" $0.00 
"l' •'f ~il>'l!31oir I0/3!/05 $6,388.08 ($23.SO psi) 

l l/l/05 - 10/3 l/06 $6,524.00 ($24.00 psi) 
l l/l/06 - I 0/31/07 $6,659.92 ($24.50 psi) 
11/1/07- I0/3!/08 $6,795.83 ($25.00 psi) 
11/1/08 - 10/31/09 $6,931.75 ($25.50 psi) 

The amount due shall be payable in advance in monthly installment, as set forth above on the first day of 
each and every calendar month during the term of this Lease. If the term shall commence upon a day other 
than the first calendar day of the month, then upon the Lease Commencement Date, Tenant shall pay a pro 
rata portion of the monthly rent as above provided so that all future rental payments will be due on the first 
of every month. "Lease Year," as used in this Lease, shall be defined as each twelve (12) month period 
beginning with the Lease Commencement Date, or any anniversary thereof, and ending on the immediately 
preceding day one (1) year later. Landlord acknowledges receipt of!f,~B"which shall be applied to 
Minimum Rent for the first fuIJ month in which Ten ant is obligated to pay 1n1mum Rent. 

Section 2.2 Remeasurement. In the event that Landlord elects to re-measure the premises 
as set forth in Section 1.1 herein, the Minimum Rent shall be recalculated on the basis of the annual per 
rentable square foot Minimum Rent then 'being paid by Tenant to be detennined by multiplying the 
monthly Minimum Rent for that Lease year as set forth in Section 2.1 above by twelve (12) and dividing 
the resulting number by the tota1 number of square feet of the premises prior to recalculation. 

Section 2.3 Reports by Tenant. On or before the 20th day of the 5th and I Ith calendar 
months, Tenant shall deliver to Landlord at the places then fixed for the payment of rent a true copy of the 
sales tax reports filed by Tenant with the appropriate governmental agencies (City, County, and/or State) 
covering the immediately preceding calendar month or such other report as Landlord may reasonably 
require Tenant to submit indicating the gross receipts from all business conducted on the premises. Any 
information obtained by Landlord shall be held in strict confidence except Landlord may infonn the holder 
of any deed trust on the Shopping Center of the infonnation contained said reports. 

Section 2.4 Additional Rent. Any other sums of money or charges to be paid by Tenant 
pursuant to the provisions of any other sections of this Lease shall be designated as "Additional Rent." 

Section 2.5 Past Due Minimum Rent and Additional Rent If Tenant shall fail to pay, 
when the same is due anrl navahl~ ~nv Minimum RPnt nr AtlrlitinnAI RPnt 0:11.-h nnnAirl <1mn11nto: ohttll ........ 
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forth in Section 17. l (a) herein) to the date of payment at the greater of eighteen percent (18%) or three 
percent (3o/o) above the "Prime Rate" as hereafter defined (hereafter the "Default Interest Rate"). "Prime 
Rate" as used herein shall mean the rate quoted by the Wells Fargo Bank: of Denver, N.A., or its successor 
from time to time, as its Prime Rate applicable to its largest business customers on a short-term unsecured 
basis. Further, in the event any rents or other amounts owing hereunder are not paid within five (5) days 
after the same is due and payable, Landlord and Tenant agree that Landlord \Vill incur additional 
adrninistrative expenses, the amount of\vhich \viii be difficult if not i1npossiblc to determine. Accordingly, 
Tenant shall pay the Landlord an additional, one-tin1e late charge for any late payment in the amount of 
One Hundred Dollars ($100). Any amounts paid by Landlord to cure any defaults of Tenant hereunder, 
which Landlord shall have the right, but not the obligation to do, shall, if not repaid by Tenant within five 
(5) days of demand by Landlord, thereafter bear interest at the default interest rate set forth above. 

ARTICLE Ill 
Tenant's Work in the Premises 

Section 3.1 Tenant's Obligations All Tenant's Work shall be performed in a good and 
workmanlike manner, in compliance \Vith all applicable governmental la\vs, codes, rules and regulations, 
and free of any liens for labor and materials and subject to reasonable requiren1ents as Landlord may 
impose. Tenant agrees to indemnif)' Landlord and hold Landlord harmless against any loss, liability, or 
dmnage, cost or expense resulting from such Work. 

ARTICLE IV 
Use of Pren1ises 

Section 4.1 Use of Premises. During the Lease Term the demised premises shall be used 
solely for the purpose of conducting the business of massage therapy and related services and sales of 
candles, lotions, towels and items related to massage therapy, subject to the consent pursuant to the June 
25, 2004 letter from Albertson's to Trammell Crow Company. Provided Tenant is not in defiiult of the 
Lease, Landlord agrees that it shall not lease space in the Landlord's portion of the Shopping Center to any 
other tenant whose primary use is for massage therapy. This exclusive shall not apply to any existing 
leases. 

Section 4.2 Continued Use. Tenant covenants to, and it is the essence of this Lease that 
Tenant shall, continuously operate the business above described in the demised premises during the entire 
Lease Tern1. Said business will be conducted in a high trade manner on all business days during the hours 
established by Landlord for operation of the Shopping Center. Failure of Tenant to strictly adhere to the 
provisions of this Article IV shall give Landlord the right to tern1inate this Lease, or in lieu thereof 
Landlord shall be entitled to t\vice the amount ofMinin1um Rent in addition to any other remedies afforded 
bylaw. 

Section 4.3 Compliance with Laws and Regulations. Tenant shall at all times maintain and 
conduct its business, insofar as the same relates to Tenant's use and occupancy of the demised premises, in 
a lawful n1anner, and in strict compliance with the Maintenance and/or Ease1nent Agreement, all 
governmental la\VS, rules, regulations, and orders and provisions of insurance undenvriters applicable to the 
business of Tenant conducted in and upon the demised pren1ises including those \vith respect to storage, 
handling, discharge, and transport of any pollutant, conta1ninant or hazardous, toxic or dangerous 
substance. 

Section 4.4 Intentionally Deleted 

Section 4.5 Competition. During lhe Lease Tenn, neither Tenant nor any person, firm, 
or corporation directly or indirectly controlling, controlled by, or under con1n1on control \vith Tenant shall 
directly or indirectly operate, manage, conduct, or have any interest in any con1mercial establishment \vhich 
is operated for a purpose similar to that set forth in Section 4.1 hereof within a nvo (2) mile radius of the 
demised premises. In the event of noncompliance \vith the above provision, Tenant shall be deemed to be in 
default under this Lease. Notwithstanding the foregoing, if any such commercial establishment exists as of 
the date of this Lease, such establishment may continue to be operated, managed, conducted, and o\vned in 
the same manner as of the date hereof 

Section 4.6 Affinnative Covenants of Tenant Relative to Usage of Demised Premises. 
Tenant hereby covenant<; and agrees: 

(a) 111at no auction, fire, bankruptcy, going out of business, or other distress sales may 
be conducted in the demised premises without the previous written consent of Landlord, and Tenant shall 
\Varehouse, store, or stock in the demised premises only such goods, wares, and merchandise as Tenant 
intends to offer for sale at retail at, in, from, or upon lhe demised premises, Wld Tenant's necessary 
equipment and supplies. 

(b) Neither to permit nor to suffer any conduct, noise, or nuisance whatever about said 
premises having a tendency to annoy or disturb any persons occupying adjacent pre1nises. 

(c) To keep the sidewalks in front of and around said premises free from litter, dirt, and 
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obstructions, and not to display merchandise on sidewalks, nlall, or other public areas, \Vith the exception 
of massage therapy chair (which shall be subject to Landlord's approval) 
(d) To keep said pren1ises at a con1fortable temperature for customers, clean and in the sanitary condition as 
required by the ordinances. and the health, sanitary, and police regulations of any governmental unit having 
jurisdiction. 
(e) Neither to permit nor suffer said premises, or the walls or floors thereat: to be endangered by 
overloading. 

ARTICLE V 
Maintenance and Repairs 

Section 5. l By Landlord. Subject to reimbursement as provided in Article 'VIII below, 
Landlord agrees to keep in good order, condition, and repair the exterior, foundations, roof, and structural 
portions of the building of\vhich the de1nised premises is a part (except doors, glass, and glass \Vindo\vs), 
but including gutters, do,vnspouts, all service pipes, lines, and mains leading to and from the demised 
premises; provided, however, if the damage thereto was caused by any act or negligence of Tenant, its 
employees, agents, licensees, or contractors Tenant shall be solely responsible for the cost of such 
maintenance or repair. Landlord shall not be responsible for 1naking any plumbing, electrical, or 
mechanical repairs or replacements or other improvements or repairs of any kind upon or within the 
demised premises except as may be expressly set out in this Lease. Tenant covenants and agrees to permit 
Landlord at any time to enter the de1nised premises upon prior reasonable notice to examine and inspect the 
same , or to sho\v space to prospective ne\v tenants during the last six (6) months of the lease term, or if 
Landlord so elects, to perform any obligations of Tenant hereunder which Tenant shall fail to pertOrm~(iji -
which event Landlord shall be entitled to charge Tenant the cost of such items plus\fifte_e_n percent (15 %) 
tOr overhead due from Tenant upon presentation of a bill therefore) or to pert'orrn such cleaning, 
maintenance, janitorial services, repairs, additions, or alterations as Landlord may deem necessary or 
proper for the safety, improvement, or preservation of the demised 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 reentry shall not constitute an eviction or entitle Tenant to abaten1ent of 
rent. 

Section 5.2 By Tenant. Tenant from and after the Delivery Date, and until the end of 
the Lease Tern1, agrees that it "viii be responsible at its sole cost and expense for all repairs, maintenance, 
and replacements to the demised pren1ises other than those specifically required to be performed by 
Landlord in Section 5.1 and this Section 5.2, including but not limited to the interior and exterior portions 
of all doors, windows, plate glass, and show cases surrounding the demised premises; the mechanical, 
plumbing, heating, air conditioning, ventilating, and electrical equipment and systems; partitions and all 
other fixtures, appliances, and facilities furnished or installed by Tenant or Landlord also including 
janitorial, janitorial supplies, carpet cleaning, window cleaning, pest control, and maintenance of the fire 
sprinkler system. Tenant shall be obligated under the Lease for repair or replacement of the premises' 
HV AC unit. All work in the premises shall be performed by Tenant in a good and 'vorkmanlike manner in 
compliance with all applicable governmental la\VS, codes, rules, and regulations free of any liens for labor 
and materials, and subject to such reasonable requirements as Landlord nlay impose. Landlord shall have 
the right to post the premises and serve the contractor personally with a notice of a non-liability in 
connection \.vith any such \Vork performed by or on behalf of Tenant. 

Section 5.3 Surrender of Premises. At the expiration of the Lease Ten11, Tenant shall 
surrender the demised premises in the san1e condition as existed upon the completion of all Tenant's Work, 
ordinary \Vear 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 costs incurred by 
Landlord as a result of such failure, including, but not limited to, any 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 pren1ises, or other of Tenant's personal property, not so re1noved shall conclusively be deemed to have 
been abandoned and may be appropriated, sold, stored, destroyed or othen.vise disposed of by Landlord 
without notice to Tenant or any other person and without obligation to account therefor; 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 VI 
Taxes 

Section 6.1 Landlord's Responsibility Subject to reimbursement as provided in Article VIII 
and Section 6.2 belo\v, Landlord shall be responsible for the titnely payment of all general and special taxes 
and assessments and all other governmental charges levied, assessed or i1nposed on Landlord's Parcel, and 
all improvements constructed thereon (including Common Areas located thereon (as hereinafter defined)), 
the share of such taxes, assessments and charges attributable to the Other Parcel which are allocated to 
Landlord's Parcel in accordance with the Declaration, all assessments for local improvements, if any, 
attributable to Landlord's Parcel or allocated thereto pursuant to the Declaration, and any ne\V taxes \.Vhich 
may be levied or assessed on Landlord or Landlord's Parcel based upon gross rentals in lieu of or in 
addition to the current real property taxes (for the purposes of detern1ining such new tax; however, 
Landlord's Parcel shall be deemed to be Landlord's sole property)(hereafter collectively the "real estate 
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taxes"). Landlord shall pay the real estate taxes before they becmne delinquent. However, if authorities 
having jurisdiction assess real estate taxes y,:Jiich Landlord deems excessive, Landlord may defer 
con1pliance there\vith to the extent pem1itted by the la\vs of the State of Colorado, so long as the validity or 
amount thereof is contested by Landlord in good filith and so long as Tenant's occupancy of the demised 
pren1ises is not disturbed or threatened. 

Section 6.2 Tenant's Additional Rent. Tenant shall pay during each Lease Year during the 
Lease. Term, as Additional Rent, its pro rata share, as hereafter defined, of all of the above-described real 
estate taxes. The term "pro rata" when utilized \Vith respect to Tenant's share of real estate taxes shall be 
computed by multiplying the total amount of such taxes by a fraction, the numerator of \Vhich shall be the 
number of square feet of floor area in the demised pren1ises and the denominator of ... vhich shall be the total 
number of square feet of rentable floor area in improvements constructed on Landlord's Parcel. Tenant 
shall pay such pro rata share in the manner set forth in Section 8.3 below. 

Section 6.3 Other Ta'>es. Tenant shall pay all taxes assessed on its 1nerchandise, trade 
fixtures, and equipn1ent in or upon the demised pre1nises and also general license or franchise taxes and 
rent taxes, if any, which may be required for the conduct of Tenant's business. 

ARTICLE VII 
Common Areas and Maintenance Thereof 

Section 7.1 Common Areas. Landlord hereby grants to Tenant the right to use the 
Common Areas, as hereinafter defined, subject to the conditions hereinafter stated and those set forth in the 
Declaration and any Maintenance and/or Easement Agreement. The conditions of Tenant's use of such 
Conunon Areas are as follows: 

(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 Shopping Center. 

(b) Tenant's right to use the Common Areas shall tem1inate upon the tcn11ination of this 
Lease by lapse of time or otherwise. 

(c) Tenant shall make no use of the Common Areas \.Vhich shall interfere in any way with 
the use of the Common Areas by others. 

(d) Subject to the provisions hereof, Landlord and the owner of the Other Parcel shall 
have the right from time to tin1e to construct other temporary and permanent buildings or improvements in 
the Common Areas or elsewhere in the Shopping Center, to change the location or character ot: to make 
aJterations of or additions to the Common Areas, to repair and reconstruct the Common Areas, and to do 
any such other acts in and to the Common Areas as they may deem desirable to approve the convenience 
thereof. 

(e) Use of all parking areas or other Common Areas shall be subject to the rules and 
regulations from time to time approved by Landlord. 

The "Common Areas" as used herein shall mean and refer to all of the following to the extent they arc 
located in the Shopping Center: parking areas; side\valks; canopies; mall; streets; passenger vehicle 
roadways; truck roadways; loading platforms, and stairs not contained in stores; public and common 
washrooms; lounges and shelters; and any other facilities available for common use by all tenants and 
occupants of space in the Shopping Center and their employees, agents, customers, licensees, and invitees, 
as they may from time to time exist during the Lease Tenn. Landlord reserves the right for itself and the 
owners, from tin1e to time, of the Other Parcel to prevent the acquisition of public rights in such areas, or to 
discourage non-customer parking. Subject to the provisions of Section 5.1, and in accordance with any 
Maintenance and/or Easement Agreement, the Common Areas shall be tnaintained and operated in good, 
clean. and orderly condition. The manner in which Com1non Areas shall be maintained and operated and 
the expenditures therefor shall be at the sole discretion of Landlord. 

Section 7.2 Parking Area and Lighting. All of the parking areas existing in the Shopping 
Center, including the lighting thereof, shall be maintained in good repair and clean condition, reasonably 
clear of ice and snow, at all times during the Lease Term and any extensions hereof, ln accordance with any 
Maintenance and/or Easement Agreement. Landlord agrees that Tenant may, during the Lease Term, with 
others, have the non-exclusive right to use ail parking areas of the Shopping Center for the accommodation 
and parking of such automobiles of Tenant, its officers, agents, and employees, and customers while 
shopping in the Shopping Center; but it is understood and agreed that Landlord shall have the right, to be 
exercised reasonably, to designate from tune 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 Shopping Center is maintained. Adequate parking shall mean that ratio of parking spaces to 
store area required by applicable governmental authorities. 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 out-side the Shopping Center, provided the same are within a 
reasonable distance of the demised premises. Upon request of Landlord, Tenant shall furnish to Landlord a 
co111plete list of the license numbers of all automobiles operated by Tenant, its employees, sublessees, 
concessionaires, or licenses. 
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ARTICLE VIII 
Shopping Center Operating Costs 

Section 8.1 Shopping Center Operating Costs Defined. ·'Shopping Center Operating 
Costs" shaJ:l mean all costs and expenses of any kind or nature which are necessary, and are customarily 
incurred in operating and maintaining the Shopping Center in the manner set forth in any Maintenance 
and/or Easement Agreement, or arise out of Landlord's obligation to n1aintain and repair under this Lease, 
or which are, as determined by Landlord, reasonable and appropriate for the best interests of the Shopping 
Center, including, without limitation, all costs and expenses of operating, maintaining. repairing, replacing, 
lighting, cleaning, painting, striping, and policing all Common Areas and all improvements thereto 
(including cost of uniforms, equipment, and all employment taxes); costs of utilities for the Common 
Areas; costs of all roof repair; costs of all supplies; insurance premiums for liability insurance for personal 
injury, death, and property damage; costs of workmen's compensation insurance covering personnel and 
fidelity bonds for personnel; costs of insurance against liability for defamation and claims of false arrest 
occurring in and about the Con1mon Areas; costs for removal of snow, ice, and debris; monitoring of fire 
and security syste1ns for Common Areas; costs for regulation oftrafficM, costs and expenses of replacement 
of Paving curbs, walkways, landscaping, drainage, and lighling facilities for the Con1mon Areas; costs and 
expenses of planting, replanting, and replacing flowers and shrubbery and planters; all costs of labor, 
including \vages and other payments including disability insurance, payroll taxes welfare, and all legal fees 
and other costs or expenses incurred in resolving any labor disputes; cost and expense for the rental of 
music program services and loudspeaker systems, including furnishing electricity therefor; costs and 
expenses related to any renovation or remodeling of any Common Areas necessitated by any change in 
la\VS, rules or regulations relating to the Shopping Center; sprinkler maintenance costs; administrative costs 
equal to fifteen percent (15 o/o) of the total cost of operating and maintaining the Shopping Center. 
Shopping Center Operating Costs shall not include: real estate taxes as defined in Article VI; insurance as 
described in Article XII; costs of work performed exclusively tOr any other tenant in the Shopping Center 
other than work of a kind and scope which Landlord would be obligated to provide to all tenants; leasing 
comn1issions and other expenses attributable solely to leasing of space in the Shopping Center; costs of 
repairs or rebuilding necessitated by condemnation; costs of capital improvctnents; or depreciation on the 
Shopping Center, except as expressly provided above, or any such costs, the payment of \vhich is the 
obligation of the owner of the Other Parcel pursuant to the Declaration and any Maintenance and/or 
Easement Agreement. 

Section 8.2 Tenant's Pro Raia Share of Shopping Center Operating 
Costs 

During each Lease Year during the Lease Term and any extension thereof, including the first Lease Year, 
Tenant will pay Landlord as Additional Rent Tenant's pro rata share of Shopping Center Operating Costs 
as hereafter provided. Tenant's pro rata share of Shopping Center Operating Costs shall be computed by 
n1ultiplying the total amount of such costs, by a fraction, the numerator of which shall be the number of 
square feet of floor area in the demised premises leased by Tenant and the denominator of which shall be 
the total number of square feet of rentable floor area in improven1ents constructed on Landlord's Parcel. 

Section 8.3 Place and Manner of Payment of Tenant's Pro Rata Share of shopping 
Center Operating Costs, Real Estate Taxes, and Insurance Pren1iums. Com1nencing v.•ith the Lease 
Commencement Date, and each month thereafter during the Lease Tem1, Tenant shall pay one·hvelfth. 
( 1/12) of its estimated pro rata share of real estate taxes, as described in Section 6.1 above (based upon the 
actual real estate taxes for the prior tax year, if any', or if none, based on Landlord·s estimate thereof), oncM 
twelfth (1/12) of its estimated pro rata share of Shopping Center Operating Costs as described in Section 
8. l above (based upon actual Shopping Center Operating Costs for the prior twelve ( 12) month period, if 
any, or if none, based on Landlord's estin1ate thereof), oneMtwelfth (1112) of its estimated pro rata share of 
insurance premiums described in Section 12.l below (based upon actual insurance pretniums for the prior 
twelve (12) month period, if any, or if none, based on Landlord's estimate thereof) and, if utilities are not 
separately metered, oneMh-velfth ( 1112) of its estin1atcd pro rata share of utilities not separately metered 
(based upon actual utility charges for the prior twelve (12) month period, if any, or if none, based on 
Landlord's estimate thereof) (hereafter collectively referred to as "Tenant's Aggregate Pro Rata Share") in 
advance in equal monthly installments. As soon as. practicable following the end of each Lease Year 
during the Lease Tenn, including the first Lease Year, Landlord shall notify Tenant of the actual amount of 
Tenant's Aggregate Pro Rata Share and the difference ber.veen it and the estimated ainount actually paid by 
Tenant during the Lease Year just completed, if any and the estimated Aggregate Pro Rata Share for the 
current Lease Year. If, at the end of any Lease Year Tenant's actual Aggregate Pro Rata Share exceeds, or 
is less than, the estimated amount paid by Tenant during the Lease Year just completed, Tenant shall pay to 
Landlord \vithin thirty (30) days following Landlord's notice to Tenant, or Landlord shall pay to Tenant, as 
the case may be, such amounts as are necessary to correct the discrepancy. Tenant's estimated Aggregate 
Pro Rata Share shall be paid at the same time and place as the Minimum Rent; provided, however, that 
Tenant's first payment of its estimated Aggregate Pro Rata Share after receipt of notice from Landlord 
setting forth such amount shall also include one twelfth (l/12) of such amount tOr each month of the 
current Lease Year which has elapsed prior to the making of such first payment For convenience, Tenant 
may include payment of its estimated Aggregate Pro Rata Share and any other charges, if any, payable 
under the terms of this Lease and the Minimum. Rent in one check, provided all said charges and said rent 
arc separately sho\.vn thereon. lfthe Lease Year is not concurrent \Vith the calendar year, Landlord may, at 
any time during the Lease Tenn, or any extensions thereof, make all adjustment provided for in this Article 
Vlll on a calendar year basis with an appropriate Proration for the Lease Year in which such conversion is 
made and in which the term ends and in that case, all references in this Article VIII to "Lease Y car'" shall 
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thereafter be deemed to refer to "Calendar Year". Tenant has the right to review Landlord reconciliation of 
Shopping Center Operating Costs on an annual basis. If a remeasurement of the Shopping Center, 
Landlord's Parcel and/or the premises results in a change in the number of square feet of floor area in the 
demised premises leased by Tenant or in the total number of square feet of rentable floor area in 
improvements constructed on Landlord's Parcel, then Tenant's pro rata share shall be recmnputed using the 
revised number of square feet in the above formula. 

ARTICLE IX 
Utilities 

Section 9.1 Charges. Tenant shall pay for all utility services, including gas, electricity. 
domestic water. sewer, and all other utility services furnished to Tenant for use in the premises. If any such 
services are not separately metered, Tenant shall pay its proportionate share thereof, as reasonably 
dctennined by Landlord based upon the number of tenants who use such services and the type of business 
in which each such tenant is engaged. Jn the event Landlord leases space in the shopping center to a 
Laundromat, then Landlord agrees to n1ake an equitable adjustment in Tenant's pro rata charge for water 
usage. Tenant shall pay such amounts in the manner set forth in Section 8.3 above. 

ARTICLE X 
Fixtures. Signs, and Alterations 

Section 10.1 Fixtures. All fixtures by Tenant shall be new unless otherwise approved 
by Landlord. Said fixtures shall include, but not be lin1ited to. unless otherwise provided in the work letter. 
all lighting fixtures, floor coverings, and interior painting and decorating. 

Section 10.2 Signs. Tenant shall not erect any exterior sign or any interior \vindo\v or door 
signs without first obtaining the written consent of Landlord. All signage which is visible fro1n the exterior 
of the premises shall be subject to the sign criteria set forth in Exhibit D, attached hereto, n1ade a part 
hereof, and incorporated herein by rcforence. Any other interior signs shall at all times be in good taste and 
be 111aintained in a neat and clean condition. In no event shall a roof sign be approved nor shall any 
electrical sign which utilizes moving parts or flashing, oscillating, or moving lights or variable lighting 
intensities be approved. Further, all illuminated signs shall derive light from a concealed source (no 
exposed globes, tubing, etc.). 

Section 10.3 Alterations. Tenant may, from time to titne, during the Lease Term make, at its 
own cost and expense, any reasonable nonstructural alterations or changes in the interior of the demised 
premises provided the aggregate cost therefor in any one instance does not exceed Ten Thousand Dollars 
{$10,000.00) and provided further they are not visible from the exterior of the premises. Any alteration or 
change which is: (a) visible from the exterior of the premises (regardless of the cost thereat), or (b) exceeds 
Ten Thousand Dollars ($10,000.00) in costs, n1ay be made only \Vith Landlord's prior written consent. All 
alterations or changes which Tenant has the right to make hereunder or is permitted to 1nake shall be 
performed in a good and \Vorkmanlike manner, in strict compliance with all applicable local, state and 
federal governmental Ja,vs, codes, rules and regulations, affecting such construction, use and occupancy of 
the premises, free of any liens for labor and materials and subject to reasonable requiren1ents 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 103 without expense to Landlord. Tenant will not alter the exterior 
of the demised premises (including store front and signs) and shall have no right to make any change, 
alteration, or addition lo the demised premises which \Vould impair the structural soundness or diminish or 
increase the size thereof or negatively a!Tect its compliance with applicable governmental laws, rules or 
regulations, without the prior written consent of Landlord. All costs of any such work shall be paid 
pron1ptly by Tenant so as to prevent the assertion of any liens tOr 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 \Vay of illustration and not by limitation, all partitions, paneling, carpeting, drapes or other 
windo\v coverings, and light fixtures (but not including movable furniture or fixtures not attached to the 
premises), shall be deemed a part of the real estate and the property of the Landlord and shall re1nain upon 
and be surrendered with the premises as a part thereof without nloiestation, disturbance or injury at the end 
of the Lease Tem1, or any extension thereof, \vhether by lapse of time or othenvise, unless Landlord by 
notice given to Tenant no later than fifteen (15) days prior to the end of the Lease 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 retun1 the premises to their condition prior to the making 
of the same, reasonable \Vear and tear excepted. 

ARTICLE XI 
Public Liability Insurance 

Section 11.1 Tenant's Liability Insurance. Tenant shall, during the Lease Term, keep in full force and 
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etTect a policy of comprehensive general public liability insurance (including liquor law liability coverage 
fOr bodily injury, death, and property damage arising out of the sale or consmnption of alcoholic beverages 
on the Premises, if allowed by Tenant's Permitted Use) With personal injury and property damage liability 
limits in an an1ount not less than One Million Dollars (Sl,000,000.00). The policy shall name Landlord and 
Landlord's Mortgagee, as hereafler defined, as additional insured(s), name Tenant as an insured and shall 
contain a clause that the insurer will not cancel or change the insurance without first giving Landlord ten 
(10) days' prior \vritten notice. The insurance shall be in an insurance company approved to do business in 
Colorado, and a copy of the policy or a certificate of insurance shall be delivered to Landlord. 

Section t 1.2 Indemnification of Landlord. Tenant will indemnify Landlord and save it 
hannless from and against any and all claims, actions, damages. liability, and expense, including, \Vithout 
li1nitation, reasonable attorneys' fees in connection with loss of life, personal injury, and/or datnage to 
property or claims arising from violation of any applicable governmental law, rule or regulation arising 
from or out of any, occurrence in, upon, or at the demised premises, or arising out of or resulting from the 
occupancy or use by Tenant of the demised premises or any part thereof, or occasioned wholly or in part by 
any act or omission of Tenant, its agents, employees, contractors, sublessees concessionaires, or licensees, 
except if caused by the act or neglect of Landlord, its agents of employees. This indemnity shall apply in 
connection with claims, causes of actions, or judgments arising out of the use of the Common Areas, in the 
evenl of the carelessness and neglect of Tenant, its agents, employees, contractors, sublessees, 
concessionaires, or licensees, and shall also apply to Tenant's occupancy of the demised premises during 
construclion and during the installation of its fixtures and equipment even though such occupancy may be 
prior to the Lease Commencement Date. 

Section 11.3 Indemnification of Tenant. Landlord \Viii indemnify Tenant and save it 
hannless from and against any and all claims, actions, damages, liability. and expense in connection with 
Joss of life or personal injury, arising from or out of any occurrence in, upon, or at the Common Areas 
which is occasioned \Vholly by any act or omission of Landlord, its agents, or employees. 

ARTICLE XII 
Casualty [nsurance 

Section 12. l Insurance Coverage by Landlord. Subject to reimbursement as provided in 
Article VIII and Section 12.2 beJo,v, Landlord shall keep all improvements which Landlord has the 
obligation to maintain and repair, above foundation walls, constructed on Landlord's Parcel from time to 
time, insured against loss or damage by fire. Such insurance coverage shall be in such amounts from such 
con1panies and on such terms and conditions, including endorsements for all risks, vandalism and malicious 
mischief and loss of rent as Landlord deen1s appropriate, from lime to time. 

Section 12.2 Tenant's Additional Rent. Tenant shall pay during each Lease year during 
the Lease Tenn, as Additional Rent, it!l pro rata share, as hereinafter defined, of the above-described 
insurance premiums. The tenn "pro rata" when utilized \Vith respect to Tenant's share of insurance 
pren1iums shall be computed by multiplying the total amount of such insurance pren1iums by a fraction, the 
nun1erator of \Vhich shall be the nu1nber of square feet of floor area in the demised prc1nises and the 
denominator of which shall be the total number of square feet of rentable floor area in improvements 
constructed on Landlord's Parcel. Tenant shall pay such pro rata share in the ntanner set tOrth in Section 
8.3 above. 

Section 12.3 Insurance Coverage by Tenant. Tenant agrees that it shall keep its furniture, 
fixtures, merchandise, equipment and all items Tenant is obligated to maintain and repair under this Lease 
insured against loss or damage by fire \Vith the all risk endorsements. It is understood and agreed that 
Tenant assun1es all risk or damage to its o\vn property arising fro1n any cause whatsoever, including 
without limitation, loss by thefl or otherwise. 

Section 12.4 Protection fron1 Subrogation. 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 dan1age to property occurring on the demised premises or the adjoining properties, sidewalks, 
sLreets, or alleys or in any manner growing out of or connected with Tenant's use and occupation of the 
demised 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 coverable 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 interruption policy (regardless of \vhether 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, e1nployees, 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 \VOuld have existed in the absence of this Section 12.4. 
Each of the parties shall notify their respective insurance carriers that the foregoing \vaiver is contained in 
this Lease and shall require such carrier to include an appropriate waiver of subrogation provision in its 
policies. 
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Section 12.5 Additional Hazanls. Tenant covenants <md agrees thal it will not do or 
pennit anything to be done in or upon the demised premises or bring in anything or keep anything therein 
which shall increase the rate of insurance on the demised premises or on the other buildings located in 
Landlord's Parcel above the standard rate on said premises and buildings with a store of the type described 
in Section 4.1 located on the den1ised premises; and 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 therefron1 \Vhich 
shall be due and payable as Additional Rent hereunder. 

ARTICLE XIII 
Damage by Fire or Other Casualty 

Section 13.l Notice. Tenant shall give immediate written notice to Landlord of any 
dainage causes' to the demised pren1ises by fire or other ca.:;ualty. 

Section 13.2 Partial Damage . Subject to the last Paragraph of Section 13.3 belo\v, in 
case during the Lease Term the demised premises shall be partially damaged (as distinguished from 
"substantially damaged" as that term is hereinafter defined) 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 demised pre1nises to substantially its condition at the time of such dmnage to the extent 
Landlord is obligated to repair the premises pursuant to this Lease and including only that portion of 
Landlord's Work to the extent insurance proceeds recovered by Landlord are directly attributable thereto. 
Subject to zoning laws and building codes then in existence, Landlord shall complete such repairs subject 
to any delay \Vhich may result fron1 any cause beyond Landlord's reasonable control. Tenant agrees that, 
prmnptly after completion of such vvork by Landlord, Tenant will proceed v.rith reasonable diligence at its 
sole cost and expense to repair and restore those portions of the premises which are Tenant's obligations to 
repair pursuant to this Lease and restore its fixtures and equipn1ent and reinventory the demised premises 
for reopening for business as soon as possible. This Lease shall continue in full force and effect during any 
such period of repair and restoration. 

Section 13.3 Substantial Damage. In case during the Lease Tenn the demised pren1ises 
or Shopping Center shall be substantially damaged or destroyed by fire or other casualty the risk of 1,vhich 
is covered by Landlord's insurance, Landlord shall have the right, to be exercised by written notice to such 
effe(,i: delivered to Tenant \Vithin forty-five (45) days after the occurrence of such event, lo tem1inate this 
Lease. If Landlord fails to timely give such notice of its election to tenninate, this Lease shall, except as 
hereinafter provided, remain in till! force and effect, and Landlord shall proceed to commence repair or 
rebuilding of the demised premises to the extent Landlord is obligated to repair the premises pursuant to 
this Lease (or if the damage relates to other potions of the Shopping Center on Landlord's Parcel, such 
portions thereof as Landlord reasonably detennines are necessary to be repaired) to substantially their 
condition at the ti1ne of such damage or destruction (including as to the premises, only that portion of 
Landlord's Work to the extent of insurance proceeds recovered by Landlord directly attributable thereto), 
subject to zoning laws and building codes then in existence, but Landlord shall not be respott.:;ible for any 
delay which may result from any cause beyond Landlord's reasonable control. 
Further, in case of substantial or partial damage or destrucLion as a result of a risk \vhich is not covered by 
Landlord's insurance, Landlord shall likewise be obligated to rebuild the premises to the extent Landlord is 
obligated to repair the premises pursuant to this Lease and Shopping Center, as applicable, unless Landlord, 
within forty-five (45) days after the occurrence of such event, gives notice to Tenant of Landlord's elec1ion 
to terminate this Lease, If the Lease is tenninated pursuant to this Article XIII, all rent shall be prorated to 
the date of such termination and as of said date about Landlord and Tenant shall be relieved of all further 
rights and obligations hereunder. 

Section 13.4 Damage During Last Two Years of Lease Term. Notwithstanding anything 
to the contrary set forth herein, if the demised premises or Shopping Center shall be damaged to the extent 
oft\venty percent (20 %) or more of the then cost of replacement during the last two (2) years of the Lease 
Tenn, Landlord may elect, within forty-five (45) days after the occurrence of such event, either lo repair or 
rebuild the demised premises to the extent Landlord is obligated to repair the premises pursuant to this 
Lease or the Shopping Center, as the case 1nay be, or to tenninate this Lease, which tennination shall be 
effective upon giving notice of termination to Tenant in writing within forty-five (45) days after the 
happening of the event causing the dan1agc. If Landlord fails to timely give such notice of tennination, this 
Lease shalt, except as hereinafter provided, remain in full force and effect, and Landlord shall proceed to 
commence repair or rebuilding in accordance \Vith Sections 13.2 or 13.3 above. 

Section 13.5 Abatement. Tenant agrees that during any period of reconstruction or 
repair of the demised pre1nises, it will continue the operation of its business \'Vithin the demised premises to 
the extent practicable. During the period from the occurrence of the casualty until Landlord's repairs are 
completed, the Minimum Rent and all Additional Rent set forth herein shall abate during any period of 
repair and restoration (but only to the extent of any recovery by Landlord under its rental insurance related 
to the premises in the event such dan1age is the fault of Tenant), in the same proportion that the portion of 
the premises rendered untenantable bears to the whole; however, there shall be no abatement of other 
charges provided for herein. 

Section 13.6 Definition of Substantial Damage. The tenns "substantially dan1aged" and 
"substantial damage," as used ln this Article XIII, shall mean and refer to drunage to the premises or the 
portion of the Shopping Center located on Landlord's Parcel of such a characler as cannot reasonably be 
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expected to be repaired or restored \Vithin one hundred fifty (150) days from the time that such repair or 
resloration work. \VOuld be commenced. 

ARTICLE XIV 
Eminent Domain 

Section 14.1 Partial or Total Condemnation. If the \Vhole or any part of the premises 
shall be taken by any public authority under the po\ver 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 dentised premises are taken, the Lease shall cease as to the part taken and the Minimun1 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 Lease Term that portion of the rent and other a1nounts herein reserved which 
the value of the part of the demised premises remaining after condemnation bears to the value of the 
demised premises immediately prior to the date of condemnation. The rental and other charges shall be 
apportioned as aforesaid by agreen1ent bet\veen the parties or by legal proceedings, but pending such 
dctennination, 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, \Vithout deduction. Upon such determination, 
Tenant shall be entitled to credit for any excess rentals paid. If, ho\vever, by reason of the condemnation 
there is not sufficient space left in the demised 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 demised premises unsuitable and unfit for \Vhich they were 
rented, then and in such event the Lease shall tenninate. 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 demised premises, nothing herein shall be construed to prevent Tenant from 
claiming from the condemning authority such compensation as may be separately awarded or recoverable 
by Tenant in Tenant's own right for its trade fixtures, loss of profits or moving expenses so long as any 
such a\vard, if any, in no way reduces Landlord's award. 

ARTICLE XV 
Assignment and Sublelting 

Section 15.1 Consent Required. Tenant may not assign this Lease ancVor sublet the 
demised premises, or any part thereof, \vithout in each instance obtaining the prior \vritten permission of 
Landlord \Vhich may be granted or denied by Landlord. The consent of Landlord to any assignment or 
subletting shall not constitute a \Vaiver of the necessity for such consent to any subsequent assignment or 
subletting. If any subtenant or assignee, pursuant to any subletting or assignment in accordance with the 
provisions hereof is obligated .to pay any amount in excess of the Minimum Rent and all Additional Rent 
required to be paid hereunder by Tenant (hereafter "excess rent"), Landlord shall be entitled to receive all 
excess rent. This prohibition against assigning or subletting shall be construed to include a prohibition 
against the transfer of all of the assets of Tenant, or any assignment or subletting by operation of law. If this 
Lease be assigned, or if the demised pren1ises or any part thereof be underlet or occupied by anybody other 
than Tenant, Landlord may collect rent from the assignee, undertenant, or occupant,. and apply the net 
amount collected to the rent herein reserved, but in no such assign1nent, underletting, occupancy, or 
collection shall be deemed a waiver of this covenant, or the acceptance of the assignee, undertenant, or 
occupant as tenant, or a release of Tenant from the further performance by Tenant of covenants on the part 
of Tenant herein contained. Further, any such consent shall not be construed as limiting or \vaiving the 
obligation of such subtenant or assignee to comply with all applicable governmental la\vs, rules and 
regulations relating to the premises arid its occupancy thereof, all as set forth 1nore fully herein, 
Notwithstanding any assignment or sublease, Tenant shall remain primarily liable on this Lease and shall 
not be released from performing any of the terms. covenants, and conditions of this Lease. 

ARTICLE XVI 
Additional Construction 

Section 16. I Addition and Changes to the Shopping Center. Landlord reserves the right, 
at any time, for itself and any o\vner or owners of the Other Parcel, from time to time, to make alterations, 
expansions, or additions to the Shopping Center and/or to build an additional story or stories on the 
building or the portion of the building in which the premises are contained and to build buildings adjoining 
the same. Provided, however, that such changes shall not nlaterially alter the size of the premises, deny 
reasonable ingress to and egress from the premises or deny reasonable parking, as described in Section 7.2. 
In the event Landlord (or such o\vner or owners) exercises any of its rights hereunder, at the option of 
Landlord, such areas shall be :rented as though they were originally a part of the Shopping Center and 
appropriate modifications of Tenant's Aggregate Pro Rata Share and other shared expenses as set forth 
herein shall be 1nade .. 

ARTICLE XVII 
Default 

Section 17.1 Tenant's Default. If any one or more of the follo\ving events herein 
referred to as an "event of default" shall happen: 
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(a) Any failure by Tenant to pay the rent or any other monetary sums required to be paid 
hereunder fron1 the date such sums are due; provided, ho\\'ever, Tenant may cure a default under this 
provision by paying such sums to Landlord prior to ten ( l 0) business days after such sums are due; 

(b) Tenant shall 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 process of law directed against Tenant. or shall be taken upon or subject to any attachment at the 
instance of any creditor or claimant against Tenant, and said taking or attachn1ent shall not be discharged or 
disposed of within sixty (60) days after the levy thereof; 

(e) Tenant shall file a petition in bankruptcy or insolvency or for reorganization or 
arrangement under the bankruptcy la\vs 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 othenvise, or shall be dissolved or 
shall make an assignment for the benefit of creditors: 

(f) Involuntary proceedings under any such bankruptcy law or insolvency act or tOr 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 sixty (60) days after such institution or appointment; 

(g) Tenant, or any partners of Tenant if Tenant is a partnership, generally fails to pay its 
debts as they become due; 

(h) Tenant shall fail to take possession of the premises on the Lease Commencement 
Date; 

(i) Tenant shall fail to perform any of the other agreements, terms, covenants, or conditions hereof on 
Tenant's part to be performed, and such non-performance shall continue for a period of thirty (30) days 
after \vritten notice thereof is given by Landlord to Tenant, or if such performance cannot be reasonably 
had within such thirty (30) day period, Tenant shall not in good faith have commenced such performance 
\vithin such thirty (30) day period and shall not diligently proceed therewith to completion; then a default 
shall be considered to have occurred and Landlord shall have the right, at its election, then or at any time 
thereafter and \vhile any such event of default shall continue, either: 

(I) To give Tenant written notice of intention to terminate this Lease on the date of such 
given notice or on any later date specified therein, and on the date specified in such notice, Tenant's right to 
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 Lease Term originally demised. Nothing herein provided shall limit Landlord's obligation to mitigate 
damages; or 

(2) Without demand or notice, to reenter and take possession of the premises or any part 
thereof, and repossess the same as of Landlord's former estate and expel Tenant and those claiming through 
or under Tenant, and remove the effects of both or either, using such tOrce for such purposes as may be 
necessary, without being liable for prosecution thereof, without being deemed guilty of any manner of 
trespass, and without prejudice to any remedies for arrears of rent or preceding breach of covenants or 
conditions. Should Landlord elect to reenter as provided in thus subparagraph (2), or should Landlord take 
possession pursuant to legal proceedings or pursuant to any notice provided tOr by law, Landlord 1nay, 
!Tom time to time, without terminating this Lease, relet 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 
which would othenvise have constituted the balance of the Lease Tenn) and on such conditions and upon 
such other terms (which may include concessions of free rent and alteration and repair of the pre1nises) as 
Landlord, in its sole discretion, may determine, and Landlord may collect and receive the rents therefor. 
Landlord shall in no way be responsible or liable for any failure to relet the premises, or any part thereof, or 
for any failure to collect any rent due upon such reletting. No such reentry or taking possession of the 
premises by Landlord shall be construed as an election on Landlord's part to terminate this Lease unless a 
"'1Titten notice of such intention be given to Tenant. No notice from Landlord hereunder or under a forcible 
entry and detainer statute or similar law shall constitute an election by Landlord to terminate this Lease 
unless such notice specifically so states. Landlord reserves the right follo,ving any such reentry and/or 
reletting to exercise its right to terminate this Lease by giving Tenant such "'1Titten notice, in which event 
the Lease will tenninate as specified in said notice. 
In the event that Landlord does not elect to tenninate this Lease as permitted in subparagraph (J) of Section 
17.1, but, on the contrary. elects to take possession as provided in subparagraph (2) thereof: Tenant shall 
pay to Landlord (i) the rent and other sums as herein provided, which \Vould be payable hereunder if such 
repossession had not occurred, less (ii) the net proceeds, if any, of any relating of the premises after 
deducting all of Landlord's reasonable expenses incurred in connection with such reletting, including, but 
without limitation, all repossession costs, brokerage con1n1issions, legal expenses, attorneys' fees, expenses 
of en1ployees, alteration and repair costs, and expenses of preparation for such reletting. If, in connection 
with any reletting, the new lease tenn extends beyond the existing Lease Term, or the premises covered 
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thereby include other premises not part of the premises, a fair apportionment of the rent received from such 
reletting and the expenses incurred in connection therewith as provided aforesaid \Viii be made in 
determining the net proceeds tron1 such reletting. In addition, in determining the net proceeds from such 
reletting, any rent concessions All be apportioned over the term of the new lease. Tenant shall pay such rent 
and other sums to Landlord monthly on the days on which the rent \vould have been payable hereunder if 
possession had not been retaken and Landlord shall be entitled to receive the same fron1 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 Lease Tenn, had this 
Lease not been tenninated, less the net proceeds, if any, of any reletting of the premises by landlord 
subsequent to such termination, after deducting all of Landlord's expenses incurred in connection with such 
reletting including, but without limitation, the expenses enumerated above. Landlord shall be entitled to 
collect such damages from Tenant n1onthly on the days on which the rent and other an1ounts 1,vould have 
been payable hereunder if this Lease had not been tenninated, and Landlord shall be entitled to receive the 
same from Tenant on each such day. Alternatively, at the option of Landlord, in the i.:vent this Lease is 
tenninated, Landlord shall be enlitled to recover forthwith against Tenant, as damages for loss of the 
bargain and not as a penalty, an aggregate sum \Vhich, at the time of such tennination, represents the 
excess, if any, of the aggregate of the rent and all other sums payable by Tenant hereunder that \.vould have 
accrued for the balance of the Lease Tenn over the aggregate rental value of the, premises (such rentaJ 
value to be computed on the basis of a tenant paying not only a rent to Landlord fbr 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 Lease Tem1, both discounted to present worth at the rate of four percent (4 o/o) 
per annun1. 
Suit or suits for the recovery of the amounts and damages set forth hereinabove 1nay be brought by 
Landlord, from time to tin1e, at Landlords' election, and nothing herein shall be deemed to require Landlord 
to await the date \Vhereon this Lease or the Lease Tenn would have expired had there been no such default 
by Tenant, or no such tennination, as the case may be. Each right and remedy provided for in this Lease 
shall be cun1ulative and shall be in addition to every other right or ren1edy provided fOr in this Lease or 
no\v or hereafter existing at law or in equity or by statute or otherwise, and the exercise or beginning of the 
exercise by Landlord of any one or more of the rights or remedies provided for in this Lease or now or 
hereafter existing at law or in equity or by statute or otherwise shall not preclude the simultaneous or later 
exercise by Landlord of any or all other righlS or remedies provided for in this Lease or now or hereafter 
existing at law or in equity or by statute or otherwise. All costs incurred by Landlord in connection with 
collecting any amounts and damages O\ving from Tenant pursuant to the provisions of this Lease or to 
enforce any provision of this Lease, including reasonable attorneys' fees from the date any such matter is 
turned over to an attorney, \vhether or not one or more actions are commenced by Landlord, shall also be 
recoverable by Landlord from Tenant. In addition, Landlord and Tenant agree that the prevailing party in 
any action brought to enforce any of lhe tenns and provisions of this Lease shall be entitled to its 
reasonable costs and expenses, including, without limitation, reasonable attorneys' fees. Nothing herein 
provided sha1l li1nit Landlord's obligatiol1 to n1itigate damages. 
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 thereof, and no acceptance of full or 
partial rent during the continuance of any such breach, shall constitute a waive: of any such breach or such 
agreement, tenn, covenant, or condition. No agreement, term, covenant, or condition hereof to be 
perfonned or complied with by Tenant, and no breach thereof, shall be waived, altered, or modified except 
written instruments executed by Landlord. No waiver of any breach shall affect or alter this Lease, but each 
and every agreement, term, covenant, and condition hereof shall continue in full force and eflCct with 
respect to any other then existing or subsequent breach thereof. Notwithstanding any tennination of this 
Lease or expiration of the Lease Tenn, any provisions hereof which require observance or perfom1ance of 
Landlord or Tenant subsequent to termination or expiration shall continue in force and etfect and survive 
such expiration or tern1ination. 
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 maximun1 allowed by any statute or rule of law governing such proceeding and in 
effect at the time when such damages are to be proved, 1,vhether 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. 
Nonvithstanding anything contained hereinabove in this Article to the contrary, any such proceeding or 
action involving bankruptcy, insolvency, reorganization, arrange1nent, assign1nent for the benefit of 
creditors, or appointment of a receiver 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 estate under this Lease. 
Any rents or other amounts owing hereunder which are not paid \Vi thin ten (I 0) days after the date they are 
due, shall thereafter bear interest at the Default Interest Rate of twelve percent 12% until paid. Sin1ilarly, 
any amounts paid by Landlord to cure any defaults of Tenant hereunder, which LandJord shall have the 
right, but not the obligation to do, shall, if not repaid by Tenant within ten ( 10) days of demand by 
Landlord, thereafter bear interest at the above rate until paid. 

ARTICLE XVIII 
Subordination or Superiority of Lease 

Section 18.1 Lease Subordination or Superior to Deed of Trust. At Landlord's option, 
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the rights and interest of Tenant under this Lease shall be subject and subordinate to any underlying or 
superior financing affecting the prentises, and any other mortgages or deeds of trust that 1nay hereafter be 
placed upon Landlord's Parcel, and to any and all advances to be made thereunder, and to the interest 
therein, and all renewals, modifications, replacements, and extensions thereof, if the mortgagee or trustee 
named in said mortgages or deeds of trust shall elect by written notice delivered to Tenant to subject and 
subordinate the rights and interest of Tenant under this Lease to the lien of its mortgage or deed of trust and 
shall agree to recognize this Lease and the rights of Tenant hereunder in the event of foreclosure if Tenant 
is not in default. Any mortgagee or trustee may elect to give the rights and interest of Tenant under this 
Lease priority over the lien of its mortgage or deed of trust. In the event of either such election, and upon 
notification by such mortgagee or trustee to Tenant to that effect, the rights and interest of Tenant under 
this Lease shall be deemed to be subordinate to, or to have priority over, as the case may be, the lien of said 
mortgage or deed of trust, whether this Lease is dated prior to or subsequent to the date of said mortgage or 
deed of trust. Tenant shall execute and deliver whatever instruments may be required for such purposes, 
and in the event Tenant fails so to do within ten (10) days after demand in \vriting, Tenant does hereby 
make, constitute, and irrevocably appoint Landlord as its attorney in fact and in its nan1e, place, and stead 
so to do. Tenant hereby agrees to attom to all successor owners of the premises \Vhether such ownership is 
acquired by foreclosure, deed in lieu of foreclosure, or otherwise. Landlord \Viii make good fa.ith effort to 
obtain a non·disturbance agreement. 

ARTICLE XIX 
Miscellaneous Provisions 

Seclion 19.1 Holding Over. ln the event that Tenant shall continue to occupy the den1ised 
premises after the expiration of the Lease Term and continues to pay rent, and in the event Landlord shall 
accept such rent \Vithout any express written agreen1ent as to such holding over, then such holding over 
shall be deemed to be a tenancy from month to month at a rental equal to the greater of (i) one hundred fifty 
percent ( 150%) of the Minin1um Rent herein specified, or (ii) the Minimum Rent Landlord is then willing 
to lease the prentises to a third party, plus all Additional Rent and upon all of the other terms and conditions 
herein contained except where same are not applicable. Such month·tO·month tenancy may be terminated 
by either party upon ten (10) days' notice prior to the end of any such 1nonthly period. Nothing contained 
herein shall be construed as obligating Landlord to accept any rental tendered by Tenant after the expiration 
of the Lease term hereof or as relieving Tenant of its liability to surrender the Pren1ises as provided in this 
Lease. 

Section 19.2 No Partnership. It is expressly understood that Landlord and Tenant are not 
partners, and Landlord has no right, title, or interest in and to the business of Tenant, and Landlord has no 
right to represent or bind Tenant in any respect whatsoever, and that nothing herein contained shall be 
deemed, held, or construed as n1aking Landlord a partner or associate of Tenant, or as rendering Landlord 
liable for any debts, liabilities; or obligations incurred by Tenant, it being expressly understood that the 
relationship between the parties hereto is, and shall at all times ren1ain, that of landlord and tenant. 

Section 19.3 Covenant of Quiet Enjoyment. Tenant, subject to the terms and provisions 
of this Lease on payment of the rent and observing, keeping, and performing all of the terms and provisions 
of this Lease on its part to be observed, kept, and perforn1ed, shall lawfully, peaceably, and quietly have, 
occupy, and enjoy the demised premises during the Lease Term without hindrance or ejection by any 
persons lawfully claiming under Landlord. It is further understood and agreed that with respect to any 
services to be furnished by Landlord to Tenant Landlord shall in no event be liable for failure to furnish 
the same when prevented from so doing 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 necessary to furnish such services, or because of war or other 
en1ergency, or for any cause beyond Landlord's reasonable control, or for any cause due to any act or 
neglect of Tenant or its servants, agents, employees, licensees, or any person claiming by, through, or under 
Tenant or any termination for any reason of Landlord's occupancy of the space from which Lhe service is 
being supplied by Landlord, and in no event shall Landlord ever be liable to Tenant for any indirect or 
consequential damage. 

Section 19.4 Statement of Performance. Tenant further agrees at any time and from time 
to time, upon not less than ten ( 10) days' prior written request by Landlord, to execute, acknowledge, and 
deliver to Landlord a state1nent in writing certifying that this Lease is unmodified and in full force and 
effect (or if there have been modifications, that the same is in full force and eft"ect ac modified, and stating 
the modifications), that there have been no defaults thereunder by Landlord or Tenant (or ifthere have been 
defaults, setting forth the nature thereof), the date to which the rent and other charges have been paid, in 
advance, if any, and any other matters relating to this Lease as Landlord may specify, if being 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 Landlord's Parcel. Tenant's failure to deliver such statement \Vithin such time shall be a default under 
this Lease and shall be conclusive upon Tenant that (i) this Lease is in full force and effect, \Vithout 
modification except as n1ay be represented by Landlord; (ii) there are no uncured defaults in Landlord's 
perfonnance~ (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 tl1e party signing said statement on behalf of Tenant is 
properly authorized to do so. 
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Section 19.5 Notice to Mortgagee. After receiving \Vritten notice from Landlord's 
Mortgagee(s), 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 tenns of this Lease, but such notice may be 
given by Tenant to Landlord and such holder concurrently. It is further agreed that Landlord's Mortgagee 
shall have the satne 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 
demised premises, and such additional time as may rye necessary to cure such default so long as Landlord's 
Mortgagee timely con1mences such cure and, thereafter, diligently pursues the same and its continued 
existence does not materially adversely interfere with Tenant's continued use and occupancy of the 
pren1ises. 

Section 19.6 Assignment of Rents and Leases With reference to any assignment by 
Landlord of Landlord's interest in this Lease or the rents payable hereunder, conditional in nature or 
otherwise, which assign1nent is made to the holder of the first mortgage or deed of trust on the demised 
premises, Tenant agrees: 

(a) That the execution thereof by Landlord. and the acceptance thereof by Landlord's 
Mortgagee. 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; and 

(b) That, except as aforesaid, Landlord's Mortgagee shall be treated as having assumed 
Landlord's obligations hereunder only upon tOreclosure of such holder's mortgage or deed of trust or 
taking title in lieu thereof and the taking of possession of the demised premises·, and 

(c) To execute such instrutnents as may be required to assure Landlord's Mortgagee that 
without its written consent (i) no rent shall be prepaid hereunder other than for the current and next ensuing 
month; (ii) no n1odifications shall be made in lhe provisions of this Lease nor shall the Lease Term be 
extended or renewed, except as provided herein; (iii) this Lease shall not be terminated except as provided 
herein, nor shall Tenant tender or accept a surrender of the Lease except incident to a termination provided 
for herein; or (iv) this Lease shall not be subordinated to any lien subordinate to the holder of the first 
mortgage. 

Section 19. 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 lo any extent, the 
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 tenn and 
provision of this Lease shall be valid and be entOrced to the fullest extent permitted by law. 

Section 19.8 Provisions Binding,. Etc. Except as herein othenvise expressly provided, 
the tenns hereof shall be binding upon and shall inure to the benefit of the successors and assigns, 
respectively, of Landlord and Tenant. Each tenn 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 \Vith the land to the fullest 
extent pem1itted by Jaw. 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 15.1 
hereof. 

Section 19.9 Governing Law This Lease shall be goven1ed exclusively by the 
provisions hereof and by the la\VS of the State of Colorado as the same map from tin1e to time exist. 

Section 19.10 0\\-nership of Tenant. If Tenant is a corporation or partnership and if the 
control thereof changes at any time during the Lease Term, then Landlord at its option may by giving sixty 
(60) days' prior written notice to Tenant declare such change a breach in Article XV hereof Partnership 
control shall be deemed to have changed if one-third ( 1/3) or more of the partners have changed at any time 
during the Lease Tenn. If Tenant is a sole proprietorship, Landlord shall have the option to terminate this 
Lease in the event of Tenant's incapacity or death upon sixty (60) days' prior \vritten notice to Tenant or 
his legal representative. 

Section 19.11 Notice of Defa.ult. 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 dethult by certified or registered n1ail, postage prepaid, to Landlord's Mortgagees) as described in 
Section 19.5 above. In no event will Landlord be responsible for any consequential damages incurred by 
Tenant including but not limited to lost profits or interruption of business as a result of any alleged default 
by Landlord hereunder. 

Section 19.12 Garbage and Refuse Collection. All garbage and refuse shall be kept in 
the hind of containers designated by Landlord and shall be placed outside of the demised premises prepared 
for collection in such manner and at such times and places specified by Landlord. The cost of such removal 
shall be borne by Tenant and should Landlord determine to provide a service for picking up said garbage 
and refuse, Tenant shall use and pay for same upon receipt of an invoice from Landlord, or, at Landlord's 
election, as part of Shopping Center Operating Costs. 

Section 19.13 Landlord's Interest. Notwithstanding anything to the contrary contained 
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herein, Landlord's liability under this Lease shall be limited to its equity in Landlord's Parcel. 

Section 19.14 Rules and Regulations. It is further agreed that Tenant shall comply \Vith 
all reasonable rules and regulations \Vhich 111ay be adopted from tin1e to time by Landlord and the O\vner or 
owners of the Other Parcel with respect to the Shopping Center, and Tenant agrees that, fron1 time to tin1e, 
Tenant's employees and agents, or any others permitted by Tenant to occupy or enter the pren1ises, will at 
all times abide by said rules and regulations. Tenant agrees that Landlord and such other o-wners may 
amend, modify, delete, or add new and additional rules and regulations \Vith respect to the use and care of 
the premises 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 ren1edies in 
this Lease provided for in the event of default by Tenant. 

Section 19.15 Delivery of Goods. All deliveries of goods for usage in the demised 
premises shall be done only at reasonable times, in the areas, and through the entrances reasonably 
designated for such purpose by Landlord. 

Section 19.16 Notices. Any notice which may be required to be given under this Lease 
shall be delivered in person or sent by registered or certified mail, postage prepaid, and shall be addressed 
to Landlord do An1erican Spectrum Real Estate, 1777 S. Harrison Street, Suite P-2, Denver, CO 80210, 
and to Tenant at the address of the demised premises, or to either party at such other address as shall be 
designated by written notice to the other party. All notices or demands required to be given to Tenant 
hereunder shall be in writing and shall be deemed duly served when delivered personally to any officer (or 
partner of Tenant if Tenant is a partnership or to Tenant individually if Tenant is a sole proprietor) or 
manager of Tenant \.vhose office is in the building or Vt'hen deposited in the U.S. mail, postage prepaid, 
certified or registered, return receipt requested, addressed to Tenant at the premises, or prior to Tenant's 
taking possession of the premises, to the address known to Landlord as Tenant's principal office address. 

Section 19.17 Paragraph Headings. The headings, section numbers, and article numbers 
appearing in this Lease are not intended in any 1nanner to define, li1nit, or describe the scope of any such 
section or article and arc solely inserted as a matter of convenience. 

Section 19.18 Entire Agreement. This Lease and any exhibits or riders made a part 
hereof constitute the entire agreement bet\veen the parties and no subsequent change shall be binding unless 
reduced to writing and signed by the parties hereto. 

Section 19.19 Declaration. This Lease is in all respects subject to the terms and 
provisions of the Declaration and any Maintenance and/or Easement Agreement and to all 1nodifications, 
amendments, and revisions thereof, and Tenant agrees to co1nply \.Vith all of the terms and provisions of 
each such document and to execute such documents as may be necessary to evidence its consent to any 
such amendments, modifications, or revisions, if necessary. 

Section 19.20 Bankruptcy. Landlord and Tenant understand that no certain provisions to 
the contrary contained herein, a trustee or debtor in possession under the Bankruptcy Code of the United 
States (the "Bankruptcy Code") may have certain rights to assume or assign this Lease. Landlord 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 perfom1ance of the terms 
and provisions of this Lease. For purposes of any such assumption or assignment, the parties hereto .agree 
that the tern1 "adequate assurance" shall include at least the follo\ving: 

(a) In order to assure Landlord that the proposed assignee will have the resources \Vith 
which lo 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 Landlord's satisfaction net \Vorth (as defined in accordance with generally 
accepted accounting principles consistently applied) at least as great as the net worth of Tenant on the 
Lease Commencement Date increased by seven percent (7%) for each year fron1 the efTectivc date of the 
Lease through the date of the proposed assignment. 1be financial condition and resources of Tenant were a 
material inducement to Landlord in entering this Lease. 

(b) Any proposed assignee must have been engaged in the Permitted Use 
for at least five (5) years prior to any such proposed assignment. 

(c) 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 \.vould not have 
entered into this Lease. Landlord'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 assmne or assign this Lease shall be subject to all 
the provisions thereot: 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 
agreen1ent, or master agreement relating to the Shopping Center. Nor shall any such assumption or 
assignment disrupt any tenant mix or balance then existing in the Shopping Center. 
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(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 19.21 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 or partners, 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. 

Section 19.22 Advertising and Promotion. In the event Landlord determines that it 
would be in the best interests of the Shopping Center to implement an advertising or promotional campaign 
for the Shopping Center, Landlord will contact Tenant to discuss the details of such cantpaign, including 
the proposed tinting and cost. If such an advertising and promotional campaign is undertaken, and if Tenant 
elects to participate, Tenant shall pay its share of costs for such campaign in the amounts and at such times 
as agreed to prior to commencement of such can1paign. In the event Tenant consents to be a part of such 
campaign but fails to pay the monetary sum required to be paid for such campaign on the date such sun1s 
are due, Tenant shall be in default under this Lease. 

Section 19.23 Intentionally Deleted. 

Section 19.24 Hazardous Substances. 

(a) Landlord has fi.1mished to Tenant a report (the "Environmental Report") prepared by 
a consultant reporting on Hazardous Substances (if any), to the extent Landlord is in possession of such, at 
the demised premises. Tenant has reviewed the Environmental Report, has no objection to it, and accepts 
the premises subject to any iten1s noted in the Environ1nental Report. 

(b) 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, regulations, or requirements 
of any governmental authority regarding such generation and storage of Hazardous Substances, to prohibit 
any generation, storage, or disposal of Hazardous Substances at the pre1nises except as permitted above, to 
deliver promptly to Landlord true and complete copies of all notices received by Tenant from any 
governmental 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 
pem1it reasonable entry onto the premises by Landlord for verification of Tenant's co1npliance \Vith 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 State of Colorado to deliver and remove Hazardous Substances 
from the premises. Tenant also agrees to indemnify and defend Landlord (with legal counsel reasonably 
acceptable to Landlord) from and against any costs, foes 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 generation, storage or disposal of Hazardous 
Substances. This indemnification by Tenant shall survive the termination or expiration of this Lease. 

(c) On or before JO days befbre the expiration date of the Lease Term (as it may be 
extended), Tenant shall at its sole cost and expense, update the Environmental Report, using the consultant 
\Vho initially prepared the report or another licensed consultant reasonably acceptable to Landlord, to 
determine the environmental status of the premises as of the date of that update. To the extent the update or 
any inspection by Landlord prior to Tenant's delivery of the premises to Landlord reveals that Tenant has 
generated, stored or disposed of Hazardous Substances contrary to the provisions of this Lease, Tenant 
shall imn1ediately, at its sole expense, commence and pursue to co1npletion a remediation program as to 
such Hazardous Substances and shall, to Landlord's reasonable satisfaction, bring the pren1ises into an 
environmental condition equal or better than the condition disclosed under the initial Environn1ental Report 
described in subsection (a) above. If Tenant fails to comply with the provisions of this subsection or of any 
other provisions of this Section prior to the expiration or earlier termination of the Lease Term, or prior to 
Tenant's vacating the pretnises, then Landlord, in addition to Landlord's 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 to landlord double the Minimum and Additional Monthly 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 temlS of this Lease and Tenant's obligations hereunder shall remain in full force 
and etfect. 

(d) "Hazardous Substance " shall mean (i) "hazardous substances·· as defined in the 
Con1prehensive Environmental Response, Con1pensation and Liability Act, as amended, (ii; "PCBs" as 
defined in 40 C.F.R. 761, et seq., or analogous regulations promulgated under the Toxic Substances 
Control Act, ac amended, (iii; "asbestos' as defined in 29 C.F.R. 1910.1001, et seq, or analogous 
regulations promulgate:; under the Occupation- Safety and Health Act of 1970, as amended, (iv) oil and 
petroleum based products, (y) 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. 
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Section 19.25 Termination Right. Provided that Tenant is not in default hereunder beyond any 
applicable cure period, in the event more than fifty percent (50%) of the Shopping Center is vacant at one 
tln1e and remains so vacant for a period of more than six (6) 1nonths with no leases pending pursuant to an 
executed letter of intent, which if consuinmated, would result in a vacancy rate of Jess than fifty percent 
(50o/o), then Tenant shall have the right upon sixty (60) days written notice, to landlord, to terminate this 
Lease. 

ARTICLE XX 
Deposit 

Section 20. Deposit. Il is agreed that Tenant concurrently with the execution of this Lease has deposited 
with Landlord, and wilt keep on deposit at aJI times during the Lease Term and any extensions thereof, the 
su1n of Six Thousand Three Hundred Eighty Eight dollars ($6,388)), the receipt of which is hereby 
acknowledged, as security for the payment by Tenant of the rent herein agreed to be paid and for the 
faithful performance of all the terms, conditions, and covenants of this Lease. If' at any time during the 
Lease Term, Tenant shall be in default in the performance of any provision of this Lease, Landlord shall 
have the right to use said deposit, or so much thereof as necessary, in payment of any rent in default as 
aforesaid, in reimbursement of any expense as incurred by Landlord, and in payment of any damages 
incurred by Landlord by reason of Tenant's default. In such event, Tenant shall, on \Vritten demand of 
Landlord, forthwith remit to Landlord a sufficient amount in cash to restore said deposit to its original 
amount. In the event said deposit has not been, utilized as aforesaid, upon full performance of this Lease by 
Tenant, said deposit. or as much thereof as has not been utilized for such purpose, shall be refunded to 
Tenant, without interest, within sixty (60 ) days after the later of (i) termination of the Lease or (ii) 
surrender and acceptance of the Premises; provided, ho\vever, landlord n1ay retain the same as security for 
payment of all additional Rent attributable to the period prior to such tennination until said amount,, are 
calculated and paid in accordance with the provisions hereof. Landlord shall have the right to commingle 
said deposit with other funds of Landlord. Landlord may deliver the funds deposited herein by Tenant to 
the purchaser of Landlord's interest in the premises in the event such interest shall be sold, and thereupon 
Landlord shall he discharged from further liability \Vith respect Lo such deposit. If claims of Landlord 
exceed said deposit, Tenant shall remain liable for the balance of such claims. 
IN WITNESS WHEREOF, the parties hereto have affixed their signatures the day and year first above 
\VTittcn. 

LIST OF EXHIBITS 
Exhibit A 

Exhibit A-I 

Exhibit B 

Exhibit C 

Exhibit D 

Exhibit E 

Guaranty of Lease 

Option to Extend 

HIGHLANDS RANCH MARKET ~}CE, LLC 

By Affli -L) 

By~~~--+~~~-ol"""'~\/'---~~~~-
, / J "Landlord 

LREIFF, Inc., a Colorado corporation '-/ 

By -cz~u.. f>1 ;l_~ 
---Title f/L<,S ,()(;,u 1 

''Tenant" 

Demised Premises 

Landlord's Parcel/Other Parcel 

Legal Description of Shopping Center 

Work Letter 

Sign Criteria 

Estoppel Certificate 
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LEGAL DESCRIPTION 

Lots 1 - 5, Highlands Ranch filing No. 123-A, 
County of Douglas, State of Colorado 
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EXHJBITC 
WORK LETTER 

Tenant accepts space in its "AS lS" condition. However, Landlord warrants that all electrical, plumbing 
and HY AC systems are in good working order for a period of six (6) months after lease commencement. 

Landlord and Tenant \·Vill work together to use one mutually acceptable contractor to complete both 
Landlord's portion and Tenant's portion of the work. Landlord shall be responsible to pay for a wall and 
security door at the top of the stairs in the rear to its space. Furthermore, Landlord shall pay for separating 
existing utilities (including HVAC, gas, electric) and shall cause the premises to be separately metered (or 
sub-metered) for gas and electric. Landlord shall othenvise provide the space in "as is" condition. All work 
other than described herein (including but not limited to Tenant's build hvelve massage therapy roon1s, 
three offices, breakroon1, and reception area) shall be done at Tenant's expense. Landlord agrees Lo 
reimburse Tenant for a maximum of$2.00 per square fOot tov.·ard Tenant's improvement of the space. Said 
improvement allowance shall be paid to Tenant upon Tenant opening for business, providing that all work 
has been con1pleted, Tenant provides copies of paid receipts, and provided Tenant has submitted to 
Landlord all lien \Vaivers from contractors pcrfOnning v.·ork. Not \vithstanding Landlord and Tenant's 
agreement to utilize one contractor, said contractor shall be considered Tenant's agent, and no delays in the 
completion of the \vork caused by said contractor, whether on Landlord's portion or Tenant's portion, shall 
operate to delay the occurrence of the date in which Minimun1 Rent becomes due pursuant to Section 2.1. 
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EXHIBIT"D" 
.RETAIL SHOPS SIGN CRITERIA 

HIGHLANDS RANCH MARKETPLACE 

. Each Tenant shall submit or cause to be submitted \vithin three (3) \Veeks of the date of execution of this 
Lease to Landlord for approval betOre fabrication, at least three (3) copies of detailed dra\vings indicating 
the location, layout, size, and design of the proposed sign, including all lettering and/or graphics and 
dintensions to, neighboring signs and major building; ele1nents. 
All necessary permits for signs and their installation shall also be obtained by Tenant or Tenant's 
representative. The Tenant agrees to con1ply with all appropriate goven1mental requiren1ents, including the 
requirements regulating the signage as described herein in Douglas County. 
Tenant shall be responsible for all manufacturing, installation, and repair costs of said signs, as well as for 
the fulfillment of all requirements and specifications. 
All Tenants are obligated to have signs and all signs shall, in addition to complying \vith all governmental 
requirements, be reviewed for contOnnance \Vith this criteria and overall do sign quality. Approval and 
disapproval of sign submittals based on aesthetics or design shall remain the sole right of Landlord. 
Exterior -Fascia Identification Sign; 
All Tenants will be allov .... ed one principal identification sign mounted in the area designated by Landlord 
on the building fascia. Tenants \Vith 100 or more lineal feet of shop frontage and sign fascia shall be 
allowed hvo such sign areas. The size of said sign will be con1puted according to the following formulas: 
1.5 feet x 213 ofTenant's storefront 
Regardless of this tOrrnula, the tbllowing maximum and minimum shall apply: 
A. No Tenant sign shall exceed 40 square feet. 
8. Every Tenant shall be allo\ved a n1inimum sign of24 sguare feet. 

All signs will be composed of individual, internally illuminated, pan channel letters. The individual letters 
or symbols shall be subject to the follov.·ing criteria: 
A. Shall not exceed 24'' in height. 
B Each letter stroke shall be a nlinimum of 1-1/2". 
C The depth of die letter shall not be less than 4'' nor more than 6". 
D. Shall be n1ounted directly to the sign fascia \vithout an intervening raceway. All signs shall be mounted 
\\"ith tic horizontal center line of the display centered within the signband portion of the building fascia. 
Best efforts should be made to position the ve11ical center line of the display at the center of the Tenant's 
fascia frontage 
E. All letters shall be internally illuminated and constructed so that no light is directly visible front any 
location in the shopping center. 
F. Translucent letter faces may be of any color. Pan channel returns and trim caps to be painted industrial 
enamel matte. Finish, color to match "Benjamin Moore PH83". 

All Tenants must confonn to the above criteria. Any substitutions or changes must be reviewed and 
approved by Landlord. 

The final location of all signage shall be subject to mutual approval of Landlord and Tenant 

Exterior Tenant Soffit Identification Sign 

All Tenm1ts shall be required to have installed an exterior \Valk\vay soffit sign mounted in the area 
designated by Landlord. The; sign shall be constructed and installed in accordance \vith the accompanying 
drav.·ing, Highlands Ranch Marketplace Exterior Tenant Sotlit Identification Sign. 

See attached sketch tOr schematic detail. 

Conformance Criteria All Signs: 

Lettering of all store signs shall be limited to the business or trade name of the premises as it appears on the 
Lease. No sign 1nanufacturer's name, union labels, or other leucring shall be visible. Letter style \vill not be 
restricted. Letter style should, ho\vcver, be compatible with the design character of the Shopping' Center. 
Tenant shall be responsible for the full cost of all repairs necessary to the building fascias and soffits as a 
result of the removal or modification of die sign. This includes removal of airsigns and repairs to the fascia 
due to termination of tenancy, or any other occurrence related to said signage that causes damage or 
discoloration to the building fascia. 

Landlord will provide installation of sign pO\ver from the Tenant's panel to the sign location. Each Tenant's 
sign lighting shall be switched on and oJT via a relay connection to the common "house" photo cell/ti1ner 
also provided by the LandJord. Tenant shall be responsible for connection to these power and relay circuit) 
at the sign location. 

Each Tenant shall be permitted to place upon each entrance of its demised pre1nises not more than 144 
square inches of decal application lettering not to exceed 3 Yi inches in height, indicating hours of business, 
emergency telephone number etc.except as provided herein, no advertising placards, banners, pennants, 
names, insignias, trademarks, or other descriptive material shall be affixed or maintained upon the glass 
panes and supports of the show windows and doors, or upon the exterior \Valls of building. 

Landlord reserves the right to at any time and in any n1anner permit, or require, variations from the 
aforementioned criteria. This shall include all cases of signage design, color, illumination, quantity and 
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conslruction that, at the sole discretion and opinion of Landlord, would n1ore appropriately serve the 
Shopping Center and its respective tenantry. 

ContOrmance with this criteria will be striclly enforced and any installed, nonconforn1ing or unapproved 
signs must be brought into contOnnance at the expense of Tenant. 
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TO: 

EXHIBIT "E" "SAMPLE" 
TENANT'S ESTOPPEL CERTIFICATE 

HIGHLANDS RANCH MARKETPLACE 

RE: 

Date of Lease ___________________ _ 

The undersigned is the Tenant under the Lease. Tenant certifies to Highlands Ranch Marketplace, LLC its 
successors, transferees, and assigns and acknowledges and agrees that: 
1. The following information concerning the Lease is true and correct 

Landlord: Highlands Ranch Marketplace, LLC ("Landlord") 

Tenant _________________ ,("Tenant") 

Prcn1ises: _______________________________ _ 
An1endments, Modifications, Assignments or Assumptions: 

Commencement Date: ______________________ _ 

Expiration Date of Tenn,:_---------------------

Monthly rent under the Lease: ___________________ _ 
Fixed Minimum Rent: $, _______ _ 

Common Area Maintenance:, ___________ _ 

Real Estate Taxes: 

Insurance: 

Renewal 

Option: _________ ~---'--------------------------

A1nount of Security Deposit: __________________________ _ 

2. The Lease represents the entire agreement between Landlord and Tenant and has not been n1odified or 
amended except as indicated above and is in full force. 

3. All rent and additional rent payable under the Lease as of the date of this certificate has been paid in full 
and no rent or additional rent to bccon1e payable under the Lease has been paid more than 30 days in 
advance. 

4. All work required of lhe Landlord under the Lease has been completed in accordance with the terms of 
the Lease and to the full satisfaction of Tenant. Tenant has accepted and occupies the Leased Premises in 
its presently existing condition. Tenant is the actual occupant in possession, and has not entered into a 
sublease, assigned, or othen.vise transferred Tenant's interest in all or any portion of the Leased Premises. 

5. Tenant has not been granted any free rent or any concession in or abatement of rent. 

6. Tenant has no option or other right to purchase all or any part of the Leased Premises. Tenant has no 
right or interest with respect to the Leased Premises other than as tenant under the Lease. 

7. Tenant is not in default in the performance of the Lease, nor has Tenant committed any breach thereof, 
nor has any event occurred which, •.vith the passage of time or the giving of notice, or both, would 
constitute a default or beach by Tenant. 

8. Landlord is not in default in the performance of the Lease, nor has it committed any breach thereof. 

9. Tenant has not filed a petition in bankruptcy, or an assignment for the benefit of creditors, or any petition 
seeking reorganization or arrangement under the laws of the United States or any state. 

10. Tenant makes this certificate with the understanding that ________________ is 
acquiring the Leased Premises in material reliance on this certificate. 
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TENANT: 

Dated: __________________ _ 

STATE OF COLORADO ) 
)SS 
) 

COUNTY OF_~~-------~ 
On the ___ day of , 20_ before me, the undersigned a Notary Public in 
and for said State, personally known to me or proved to me on the basis of satisfactory evidence to. be the 
individual whose name is subscribed to within the instrument and acknowledged to me that he/she executed 
the same in his/her capacity, and that his/her signature on the instrument, the individual, or the person upon 
behalf of which the individual acted, executed the instrument. 

Notary Public 

My commission expires: 
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GUARANTY OF LEASE 

WHEREAS, a certain Lease (herein, the "Lease'") dated as of TU L '1 3 O , 2004, has been 
executed by and among Highlands Ranch Marketplace, LLC (herein and therein called "Landlord"), 
Lawrence M. Reiff, individually and severally (herein and therein called Guarantor"). 

WHEREAS, the Landlord has required as a condition lo its execution of the Lease that the 
Guarantor guarantee the full performance of the obligations of Tenant under lhc Lease arising from and 
after the Effective Date; and 

WHEREAS, the Guarantor is desirous that the Landlord enter into the Lease with Tenant; 

NOW, THEREFORE, in consideration of the execution of the Lease by Landlord, the Guarantor 
hereby unconditionally guarantees the full performance of each and all of the terms, covenants and 
conditions of the Lease to be kept and performed by Tenant including, without limitation, the payment of 
Base Rent, Additional Rent, and all other payments and charges to accnu: there under, arising from and 
after the Effective Date. The Guarantor further agrees as follo\vs: 

I. This covenant and agreen1ent on Guarantor's part shall continue in favor of the Landlord 
nohvithstanding any extension, modification, or alteration of the Lease entered into by and between 
the parties thereto. or the successors or assigns, or not\vithstanding any assignment of the Lease, \Vi th 
or without the consent of the Landlord, and no extension, modification, alteration or assignment of the 
Lease shall in any manner release or discharge the Guarantor, and the Guarantor hereby consents to 
any such extension, n1odification. alteration, or assignment. 

2. This Guarantee \Viii continue unchanged by any bankruptcy, reorganization or insolvency of the 
Tenant or any successor or assignee thereof or by any dlsaffirmance of abandonn1ent by a trustee of 
Tenant. 

3. Landlord may, without notice, assign this Guarantee in \Vhole or in part; and no assignment or 
transter of the Lease shall operate to extinguish or diminish the liability of the Guarantor. 

4. The liability of the Guarantor under this Guarantee shall be primary; and in any right of action 
\Vhich shall accrue to Landlord under the Lease, Landlord may, at its option, proceed against the 
Guarantor \Vithout having commenced any action, or having obtained any judg1nent against the 
Tenant. 

5. Guarantor shall pay Landlord's reasonable attorneys' fees and all costs and other expenses 
incurred in any collection or attempted collection or in any negotiations relative to the obligations 
hereby guaranteed or entOrcing this Guarantee against the Guarantor, individually and jointly. 

6. Guarantor does hereby request notice of any demand by Landlord, as ,.veil as any notice of 
default in the payment of rent or any other amounts contained or reserved in the Lease. The use of the 
singular herein shall include the plural. The obligation of two or more guarantors shall be joint and 
several. The terms and provisions of this Guarantee shall be binding upon and inure to the benefit of 
the respective successors and assigns of the parties herein named. 

7. This Guarantee shall remain in full force and eflect during the entire Term of Lease, as that 
Tenn may be extended from time to time by Tenant. 

IN WITNESS WHEREOF, the Guarantor has caused this Guarantee as of the 
:fu '-'I , 2004. 

GUARANTOR: ~<p_(Y\~ 
LaWrence !\'1. Reiff 

State of Colorado 
County of Douglas 

Subscribed and sworn before me this 3flday of_g_,,_._,1 .. l~t~r-~-· 2004. 

Lawrence i\11. Reiff 

as O\vner and guarantor of L Reiff Inc. 

Witness my hand and otlicial seal. 

fvf~1 rommission expires: 

.n,, 
3o day of 
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OPTION TO EXTEND 

As additional consideration for the covenants of Tenant under this Lease, the Landlord hereby grants to 
Tenant an option (the "Option'') to extend the term of this Lease for One ( l) additional (consecutive) tenn 
of five years (the "Option Tem1)") upon the same terms and conditions contained in the Lease (but with no 
right to further extend the Lease Term other than as provided herein), except for the Minimum Rent, 
provided as a condition of such extension, Tenant (i) has not been sent more than three (3) letters notifying 
Tenant of non-compliance with the terms and conditions of the Lease during Tenant's tenancy; (ii) is not in 
default in the payment of rent or performance of its other obligations under this Lease at the time of 
exercise of the (respective) Option or at the time of the conunencement of the (respective) Option Term; 
and (iii} has not subleased more than 25 % of the premises, at the time of exercise of the (respective) 
Option or at the time of the commencement of the (respective) Option Term. At time of exercise of such 
option, Lessee shall provide evidence of a satisfactory continuing guarantee of this lease, unless othenvise 
agreed to by Landlord. 

A. ll1e monthly Minimum Rent for each Lease Year of the (respective) Option Term shall be as follows: 

Option Term 
11/1/09-10/31/IO 
l i/1/10-10/31/14 

Minimum Rent Per l\tlonth 
$7,135.63 ($26.25 rsn 
$7,339.50 ($27.00 psi) 

B. If the Tenant elects to exercise the Option hereunder, it shall do so by giving the Landlord written 
notice of such election not earlier than hvelve (12) n1onths and not later than nine (9) months prior to the 
expiration of the initial Lease Tenn or the then current Option Term as the case maybe. If Tenant gives 
such notice, and provided the other conditions to the extension have been satisfied, the term of the Lease 
shall be automatically extended for the Option Term at the rental computed and payable as set fOrth herein 
\vithout requiring further action by the parties. Ho\vever, at the request of either party, the parties shall 
execute an amend1nent to the Lease to confirm the terms of the extension. Unless Landlord is timely 
notified by Tenant in accordance with this Paragraph, the Option shall tem1inate and the Lease shall expire 
in accordance \Vith its terms at the end of the initial Lease Term or the then current Option Term, as the 
case may be. 

C. Tenant shall commence paying the revised amount of Minimum Rent on the first day of the month the 
(respective) Option Term commences without notice from Landlord. 

D. After exercise of the Option described above, there shall be no further rights on the part of Tenant to 
extend the term of the Lease. 

E. The Option shall apply to all space under the Lease Agree1nent at the time the (respective) Option Tenn 
is due to commence and Tenant may not elect to extend the term of the Lease as to only a portion of such 
space. 
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SECOND AMENDMENT 
TO 

LEASE AGREEMENT 

This S~ Ame~dment to Lease Agreement (the "Second Amendment") is made as of the fr 
day of ~ , 2009, by and between ACP HRM INVESTORS, LLC, a Colorado limited liability 
company ("Landlord") and LREIFF, Inc., a Colorado corporation ("Tenant"). 

RECITALS: 

A. Landlord is the owner of certain real property located in Douglas County, State of Colorado, 
known as Highlands Ranch Marketplace ("the Shopping Center"). 

B. Landlord, as successor-in-interest, and Tenant are parties to that certain Lease dated July 30, 
2004, as amended by that certain First Amendment to Lease dated November 19, 2004 
(collectively, the "Lease"), which covers a portion of the Shopping Center, known as 9471 South 
University Boulevard, Highlands Ranch, CO 80126 (the "Premises"). 

C. Landlord and Tenant desire to amend the Lease as provided in this Second Amendment. 

AGREEMENTS: 

1. Definitions. All defined terms appear in this Second Amendment with the first letter of each word 
capitalized. All terms not defined in this Second Amendment shall have the same meanings ascribed to 
those terms in the Lease. 

2. Amendments. 

(i) Tenant hereby elects to exercise its option to extend the Term as set forth in the Exhibit 
to the Lease entitled "Option to Extend". Pursuant to the terms thereof, the Option Term 
shall commence on November 1, 2009 and will expire on October 31, 2014 (the "Option 
Term"). 

(ii) Section A of the Exhibit to the Lease entitled "Option to Extend" shall be deleted in its 
entirety and replaced with the following: 

The monthly Minimum Rent for each Lease Year of the Option Term shall be as follows: 

Option Minimum Rent Minimum Rent Per Sq. Ft. 
Term Dates Per Month Per Year Per Year 

11/01/09 -10/31/10 $ 6,802.13 $ 81,625.50 $ 25.50 
11/01/10-10/31/11 $ 6,802.13 $ 81,625.50 $ 25.50 
11/01/11 - 10/31/12 $ 6,935.50 $ 83,226.00 $ 26.00 
11/01/12-10/31/13 $ 7,068.88 $ 84,826.50 $ 26.50 
11101/13 - 10/31/14 $ 7,202.25 $ 86,427.00 $ 27.00 

All charges and expenses payable by Tenant as set forth in the Lease, including but not 
limited to, Shopping Center Operating Costs, utilities, insurance, taxes and promotion 
and advertising expenses, shall be unchanged and shall be due and payable by Tenant 
during the Option Term 

(iii) Exhibit C to the Lease is hereby deleted in its entirety and replaced with the following 
text: 
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If the Lease shall be in full force and effect and if Tenant shall not be in breach or default 
of any of the terms, conditions, covenants and provisions of this Lease, Landlord shall 
provide to Tenant an allowance (the "Allowance") for partial reimbursement of the cost of 
remodeling the Premises in an amount not to exceed Twenty-Four Thousand and Seven 
Dollars and 50/100 ($24,007.50). Payment of the Allowance shall be made to Tenant by 
Landlord within thirty (30) days after Landlord's receipt of Tenant's written request 
accompanied by copies of all invoices and final and unconditional lien waivers from 
Tenant's contractor and all subcontractors and suppliers who furnished labor and/or 
materials in connection with the remodeling the Premises. 

(iv) The following Article XX! is hereby added to the Lease: 

ARTICLEXXI 
Provided that (i) Tenant is open and operating for business, and (ii) there does not exist 
an event of default and no event shall have occurred or state of facts exists that if 
continued uncured will, with the lapse of time or the delivery of notice, or both, constitute 
an event of default, then Tenant shall have, and is hereby granted an option (the 
"Option") to extend the Term for an additional five (5) years (the "Extended Term"). 
Except for monthly Minimum Rent (which shall be calculated as described below), 
Tenant's occupancy of the Premises during the Extended Term shall be governed by all 
of the terms, conditions, covenants, and provisions of the Lease except that Tenant shall 
have no further option to extend the Term. All charges and expenses payable by Tenant 
as set forth in the Lease, including but not limited to, Shopping Center Operating Costs, 
utilities, insurance, taxes and promotion and advertising expenses, shall be unchanged 
and shall be due and payable by Tenant during the Additional Extended Term. If Tenant 
desires to exercise its Option to so extend the Term, then it shall deliver a notice of 
exercise (the "Option Notice") to Landlord on or before March 1, 2014, but not before 
November 1, 2013, time being of the essence. If Tenant properly delivers an Option 
Notice, then the Term of the Lease shall automatically be extended and shall expire on 
October 31, 2019. Unless otherwise specifically provided elsewhere in the Lease, there 
shall be no tenant improvement or other allowance payable to Tenant upon the 
commencement of or at any time during the Extended Term, even if such an allowance 
was paid to Tenant upon the commencement of or at any time during the original Term of 
the Lease. 

The monthly Minimum Rent for the Extended Term shall be calculated as follows: 

Extended Minimum Rent Minimum Rent Per Sq. Ft. 
Term Dates Per Month Per Year Per Year 

11/01/14-10/31/15 $ 7,602.24 $ 91,22850 $ 28.50 
11/01/15-10/31/16 $ 7,735.75 $ 92,829.00 $ 29.00 
11 /01 /16 - 10/31/17 $ 7,869.13 $ 94,429.50 $ 29.50 
11/01/17-10/31/18 $ 8,002.50 $ 96,030.00 $ 30.00 
11/01/18-10/31/19 $ 8, 135.88 $ 97,630.50 $ 30.50 

3. Counterparts. This Second Amendment may be executed in counterparts, each of which shall 
be deemed an original, but all of which together shall constitute one and the same instrument. Signature 
pages from different counterparts may be detached and assembled to form one or more original 
document(s). 

4. Lease Ratification: Estoppel, Tenant acknowledges the following: (a) that the Lease is in full 
force and effect; (b) that there are no existing defenses which Tenant has against the enforcement of the 
Lease by Landlord and no off-sets or credits against rentals, nor have any rentals been pre-paid except 

Massage Envy 
MI2026-011 
Page 75 of 178



as expressly provided by the Lease; and (c) that the minimum rental obligation of the Lease is presently 
in effect. 

5. Effect of Amendment. This Lease, as amended and supplemented by this Second Amendment, 
is hereby ratified and shall remain in full force and effect. If there is any conflict between the terms of the 
Lease and the terms of this Second Amendment, then the terms of this Second Amendment shall prevail. 

This Second Amendment to Lease shall be binding upon and inure to the benefit of the parties hereto and 
their respective successors and assigns. Subject to the amendments herein, the Lease shall remain 
unchanged. 

IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment to Lease as of the 
date first above written. 

LANDLORD: 

ACP HRM INVESTORS, LLC, a Colorado 
limited liability company 

By: ACP DGSC INVESTORS, LLC, an 
Arizona limited liability company, 
its sole member 

By: A & C Properties, Inc., an Arizona 
co~ation, its manager 

By ~4# (3i;.t'z&elz, 
Named()SeOf'fG.Caltaneo 
Its: President 

TENANT: 

LREIFF, INC., a Colorado corporation 

. 4'/7 . t/ 
By .,/ ..<'.-'"U 
Name: Lawrence/Reiff 
Its: President 
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THIRD AMENDMENT 

TO 

LEASE AGREEMENT 
Tl. 

This Third Amendment to the Lease Agreement (the "Third Amendment") is made as of the J.& day of 

February, 2014, by and between HRM SPE LLC, a Delaware limited liability company, as successors in interest 

of ACP HRM INVESTORS, LLC, A Colorado limited liability company ("Landlord") and LREIFF, INC., a Colorado 

corporation, dba Massage Envy. ("Tenant"). 

RECITALS: 

A. Landlord and Tenant, as successors-in-interest, are parties to that certain Lease dated July 30, 2004, as 

amended by a.) that certain First Amendment to Lease Agreement dated November 19, 2004, as 

amended by; b.) that certain Second Amendment to Lease Agreement dated March 17, 2009 

(collectively, the "Lease") with respect to the premises defined at 9471 South University Blvd., 

Highland Ranch, CO 80126 (the "Premises"). 

B. The term of the Lease expires on October 31, 2014 ("Term") . 

C. Landlord and Tenant desire to amend the Lease to extend the Term of the Lease and expand the 

Tenant's space, all as provided in this Third Amendment. 

NOW THEREFORE, for and in consideration of the mutual covenants and agreements herein contained and 

other good and valuable consideration, the receipt and sufficiency of which is hereby mutually 

acknowledged, Tenant and Landlord agree that the Lease is hereby amended as follows; 

AGREEMENTS: 

1. Definitions. All defined terms appear in this Third Amendment with the first letter of each word 

capitalized. All terms not defined in the Third Amendment shall have the same meanings ascribed to 

those terms in the Lease. 

2. Amendments. 

a. Tenant wishes to expand its square footage from 3,201 square feet by 428 square feet for a total 

of 3,629 square feet. Tenant's Pro Rata Share shall be increased from 8.98% to 10.18%. 

b. Tenant hereby wishes to extend its current lease for an additional ten (10) years, commencing on 

November 1, 2014 and terminating on October 31, 2024 (the "Third Extended Term"). 

c. Commencing May 1, 2014, Minimum Rent sha ll be calculated according to t he following schedule: 

Landlord's Initials Tenant's Initials 

~ --;J.-;L 
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Specific Lease Minimum Total Per 

Term Dates Monthly Rent Rent Sq. Ft. 

S/1/14-10/31/14 $ 8,129.58 $ 56,907.06 $ 26.88 

11/1/14-10/31/15 $ 7,862.83 $ 94,354.00 $ 26.00 

11/1/15-10/31/16 $ 8,014.04 $ 96,168.SO $ 26.SO 

11/1/16-10/31/17 $ 8,165.25 $ 97,983.00 $ 27.00 

11/1/17-10/31/18 $ 8,316.46 $ 99,797.50 $ 27.SO 

11/1/18-10/31/19 $ 8,467.67 $ 101,612.00 $ 28.00 

11/1/19-10/31/20 $ 8,618.88 $ 103,426.50 $ 28.SO 

11/1/20-10/31/21 $ 8,770.08 $ 105,241.00 $ 29.00 

11/1/21-10/31/22 $ 8,921.29 $ 107,055.50 $ 29.50 

11/1/22-10/31/23 $ 9,072.50 $ 108,870.00 $ 30.00 

11/1/23-10/31/24 $ 9,223.71 $ 110,684.50 $ 30.50 

Tenant acknowledges that all other amounts due and payable by Tenant to Landlord pursuant to the Lease 

shall remain unchanged as provide therein. 

3. Tenant Improvements. Landlord shall perform the following work prior to May 1, 2014: 

i. Construct, Carpet, Paint , and install Millwork in Expanded space of 428 sq. ft. and Reconfigure, 

Paint, and Floor Lobby/Waiting area/Tranquility room/Front Offices per "Exhibit A" with standard 

finishes from Massage Envy Design Specifications Manual dated December 16, 2013. 

i i. Paint and Carpet Hallways with standard finishes from Massage Envy Design Specifications Manual 

dated December 16, 2013. 

iii. Changes to Existing areas of the space (i.e. existing Therapy Rooms, Break room, storage rooms, 

and bathrooms), Reception desk, and finishes above standard finishes from Massage Envy Design 

Specifications Manual dated December 16, 2013 are at Tenant's sole cost. 

iv. Landlord to approve design, which approval shall not be unreasonably withheld. 

4. Guaranty_, Tenant's obligations under the Lease accruing on and after the Effective Date hereon shall 

continue to be personally guarant eed by Lawrence M. Reiff, under the same terms as defined by the 

Guaranty of Lease dated July 30, 2004. This Guaranty shall remain effective for the Ten-year extension 

and extend to the total Lease obligations of the 3,629 sq. ft. 

5. Option. See "Exh ibit B" attached hereto 

6. Counterparts. This Third Amendment may be executed in counterparts, each of which sha ll be 

deemed an original, but all of which together shall constitute one and the same instrument. Signature 

pages from different counterparts may be detached and assembled to form one or more original 

document(s). 

Landlord's Initials 2 Tenant's Initials 
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7. Lease Ratification; Estoppel. Tenant acknowledges the following; (a) that the Lease is in full force and 

effect; (b) that there are no existing defenses which Tenant has against the enforcement of the Lease 

by Landlord and no off-sets or credits against rentals, nor have any rentals been pre-paid except as 

expressly provided by the Lease; and (c) that the minimum rental obligation of the Lease is presently in 

effect. 

8. Effects of Amendment. This Lease, as amended and supplemented by this Third Amendment, is 

hereby ratified and shall remain in full force and effect. If this is any conflict between the terms of the 

Lease and the terms of this Third Amendment, then the terms of this Third Amendment shall prevail. 

9. Successors and Assigns. This Third Amendment to Lease shal l be binding upon and inure to the benefit 

of the parties hereto and their respective successors and assigns. Subject to the amendments herein, 

the Lease shall remain unchanged. 

IN WITNESS WHEREOF, the parties hereto have executed this Third Amendment to Lease as of the date first 

above written. 

LANDLORD: TENANT: 

HRM SPE LLC LREI FF, INC., 

a Delaware limited liability company a Colorado corporation, 

dba Massage Envy 

By:---=~'----~-14_( __ 
Name: tfJl'l,/l.j 1?_/i,, ' rr 
lts: _ _ o_-_w_ t-J_[ _fL ____ _ 

GUARANTOR(S); 

By: ;?-# 
Name: {_,,A--p ... /L':f ,'2.;i. 'ff 

Landlord's Initials 3 Tenant's Initials 
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Exhibit B 

Option to Extend Term 

Exhibit B to Third Amendment to the Lease Agreement (the "Third Amendment") dated February 

l-& , 2014, between HRM SPE, LLC, a Delaware limited liability company ("Landlord"), and LREIFF, INC., a 

Colorado corporation, dba Massage Envy ("Tenant"). 

1. Option to Extend Term. Provided that (i) Tenant is open and operating for business, and 

(ii) there does not exist an Event of Default and no event shall have occurred or state of facts exists that if 

continued uncured will, with the lapse of time or the delivery of notice, or both, constitute an Event of Default, 

then Tenant shall have, and is hereby granted, the option (the "Option") to extend the Term for one (1) 

additional period of five (5) years each (each, an "Extended Term", and together, the "Extended Terms"). 

Except for Minimum Rent (which shall be calculated as described below), Tenant's occupancy of the Premises 

during each Extended Term shall be governed by all of the terms, conditions, covenants, and provisions of the 

Lease except that Tenant shall have no further option to extend the Term after the expiration of the last of the 

Extended Terms. All charges and expenses payable by Tenant as set forth in the Lease, including but not 

limited to, Operating Costs, utilities, insurance, taxes and promotion and advertising expenses, shall be 

unchanged and shall be due and payable by Tenant during an Extended Term. If Tenant desires to exercise its 

Option to so extend the Term or an Extended Term, as the case may be, then it shall deliver a notice of 

exercise (the "Option Notice") to Landlord at least nine (9) months but not more than twelve (12) months 

prior to the current Termination Date, time being of the essence. If Tenant properly delivers an Option Notice, 

then the Termination Date of the Lease shall automatically be adjusted to refer to the date upon which the 

exercised Extended Term terminates. Unless otherwise specifically provided elsewhere in the Lease or in this 

Rider, there shall be no tenant improvement or other allowance payable to Tenant upon the commencement 

of or at any time during any Extended Term, even if such an allowance was paid to Tenant upon the 

commencement of or at any time during the original Term of the Lease. 

2. Minimum Rent Adjustm ents. Minimum Rent for each Extended Term shall be calculated as 

follows: 

The parties shall have thirty (30) days after Landlord receives the Option Notice to agree upon 
Minimum Rent for the Extended Term. If the parties agree on Minimum Rent for comparable space in the 
Highlands Ranch boundaries for the Extended Term during that period, then they shall immediately execute an 
amendment to this Lease stating Minimum Rent for the Extended Term. If the parties are unable to agree 
upon Minimum Rent for any Extended Term, then the parties shall each designate an appraiser holding the 
M.A.I. designation within ten (10) days after the expiration of the thirty (30) day period. If either the Landlord 
or th e Tenant does not appoint an appraiser within ten (10) days after the other has given notice of the name 
of its appraiser, the single appraiser appointed shall be the sole appraiser and shall set the "fair" Minimum 
Rent for the Extended Term. If two (2) appraisers are appointed pursuant to this paragraph, they shall meet 
promptly and attempt to set the "fair" Minimum Rent for the Extended Term. If they are unable to agree 
within the thirty (30) days after t he second appraiser has been appointed, they shall attempt to elect a third 

Landlord's Initials 5 Tenant's Initials 

Massage Envy 
MI2026-011 
Page 86 of 178



appraiser meeting the qualifications stated in this paragraph within ten (10) days after the last day the two (2) 

appraisers are given to set the "fair" Minimum Rent for the Extended Term. If they are unable to agree on the 
third appraiser, either the Landlord or Tenant may petition the Judicial Arbiter Group for the selection of a 

third appraiser who meets the qualifications stated in this paragraph . Within ten (10) days thereafter, the 
three M.A.I. appraisers shall determine, by a majority consensus, the "fair" Minimum Rent for the Extended 

Term. As used in the preceding sentences, the term "'fair' Minimum Rent for the Extended Term" shall be the 
rental rate (including all escalations) at which tenants lease comparable space as of the commencement of the 
Extended Term. The term "comparable space" means retail space that is: (i) not subleased; (ii) not subject to 
another tenant's expansion rights; (iii) comparable in size, location, and quality to the Premises; {iv) leased for 
a term comparable to the first Extended Term; and (v) located in comparable buildings within the Shopping 
Center. 

3. Right to Abatement of Rent Terminates Upon Exercise. If Tenant exercises an Option at any 

time when Tenant is paying a reduced Minimum Rent in accordance with any provision of the Lease, then 

Tenant shall be deemed to have waived its right to pay reduced Minimum Rent during the Extended Term. If 

Minimum Rent during any Extended Term is calculated based upon the Minimum Rent in effect immediately 

prior to the Extended Term, then the Minimum Rent during the Extended Term shall be calculated based upon 

the full Minimum Rent in effect at that time, and not based upon any reduced Minimum Rent that may have 

been permitted pursuant to this Lease. 

4. Option Personal to Tenant. The Option is personal to Tenant and any Transferee pursuant to a 
Transfer approved by Landlord, and may not be exercised or assigned, voluntarily or involuntarily, by or to any 
other Person. 

5. Restrictions on Exercise. Tenant shall not have the right to exercise the Option, 
notwithstanding anything set forth above to the contrary: 

a. During the time commencing from the date the Landlord gives to Tenant a written notice 
that Tenant is in breach under any provisions of this Lease, and continuing until the breach alleged in the 
notice is cured; 

b. During the period of time commencing on the day after a monetary obligation to Landlord 
is due from Tenant and unpaid (without any necessity for notice thereof to Tenant) continuing until the 
obligation is paid; 

c. In the event that Landlord has given to Tenant two (2) or more notices of breach and a late 
charge has become payable under the Lease for each of such breaches, whether or not the breaches are 

subsequently cured during the applicable cure period and prior to the last day on which Tenant is entitled to 
exercise the Option. 

6. No Extension of Time to Exercise. The period of time within which the Option may be 
exercised shall not be extended or enlarged by reason of Tenant's inability to exercise the Option because of 

the provisions of Section 5 of this Rider. 

7. Termination of Extension Rights. All rights of Tenant under the provisions of this Rider shall 

terminate and be of no further force or effect, even after Tenant's due and timely exercise of the Option, if, 
after such exercise, but prior to the commencement date of the Extended Term, (1) Tenant fails to pay 

Landlord's Initials 6 Tenant's Initials 
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Landlord a monetary obligation of Tenant for a period of ten (10) days after such obligation becomes due 
(without any necessity of Landlord to give notice thereof to Tenant); (2) Tenant fails to commence to cure a 
default within five (5) days after the date Landlord gives notice to Tenant of such default; or, (3) Landlord gives 
Tenant two (2) or more notices of default, whether or not such defau lts are subsequently cured. 

8. No Other Rights to Extend. Tenant shall haYe no other right to extend the Term of this Lease 

beyond the Extended Terms described in this Rider. 

9. Definitions. Capitalized terms used in this Rider without definition shall have the definition 

assigned to such terms in the Lease, unless the context requires otherwise . 

10. Full Force and Effect. Except as specifically modified by this Rider, the Lease remains in full 

force and effect. 

Landlord's Initials 7 Tenant's Initials 
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"Exhibit A" 

LEASED PREMISES 

See construction drawings: 

• A-01 thru A-04. dated March 6, 2014 

• M-1 dated January 24, 2014 

• E0.1, El.1, El.2 dated February 25, 14 

Landlord's Initials 4 Tenant's Initials 
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SECOND AMENDMENT 
TO 

LEASE AGREEMENT 

This S~ Ame~dment to Lease Agreement (the "Second Amendment") is made as of the fr 
day of ~ , 2009, by and between ACP HRM INVESTORS, LLC, a Colorado limited liability 
company ("Landlord") and LREIFF, Inc., a Colorado corporation ("Tenant"). 

RECITALS: 

A. Landlord is the owner of certain real property located in Douglas County, State of Colorado, 
known as Highlands Ranch Marketplace ("the Shopping Center"). 

B. Landlord, as successor-in-interest, and Tenant are parties to that certain Lease dated July 30, 
2004, as amended by that certain First Amendment to Lease dated November 19, 2004 
(collectively, the "Lease"), which covers a portion of the Shopping Center, known as 9471 South 
University Boulevard, Highlands Ranch, CO 80126 (the "Premises"). 

C. Landlord and Tenant desire to amend the Lease as provided in this Second Amendment. 

AGREEMENTS: 

1. Definitions. All defined terms appear in this Second Amendment with the first letter of each word 
capitalized. All terms not defined in this Second Amendment shall have the same meanings ascribed to 
those terms in the Lease. 

2. Amendments. 

(i) Tenant hereby elects to exercise its option to extend the Term as set forth in the Exhibit 
to the Lease entitled "Option to Extend". Pursuant to the terms thereof, the Option Term 
shall commence on November 1, 2009 and will expire on October 31, 2014 (the "Option 
Term"). 

(ii) Section A of the Exhibit to the Lease entitled "Option to Extend" shall be deleted in its 
entirety and replaced with the following: 

The monthly Minimum Rent for each Lease Year of the Option Term shall be as follows: 

Option Minimum Rent Minimum Rent Per Sq. Ft. 
Term Dates Per Month Per Year Per Year 

11/01/09 -10/31/10 $ 6,802.13 $ 81,625.50 $ 25.50 
11/01/10-10/31/11 $ 6,802.13 $ 81,625.50 $ 25.50 
11/01/11 - 10/31/12 $ 6,935.50 $ 83,226.00 $ 26.00 
11/01/12-10/31/13 $ 7,068.88 $ 84,826.50 $ 26.50 
11101/13 - 10/31/14 $ 7,202.25 $ 86,427.00 $ 27.00 

All charges and expenses payable by Tenant as set forth in the Lease, including but not 
limited to, Shopping Center Operating Costs, utilities, insurance, taxes and promotion 
and advertising expenses, shall be unchanged and shall be due and payable by Tenant 
during the Option Term 

(iii) Exhibit C to the Lease is hereby deleted in its entirety and replaced with the following 
text: 
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If the Lease shall be in full force and effect and if Tenant shall not be in breach or default 
of any of the terms, conditions, covenants and provisions of this Lease, Landlord shall 
provide to Tenant an allowance (the "Allowance") for partial reimbursement of the cost of 
remodeling the Premises in an amount not to exceed Twenty-Four Thousand and Seven 
Dollars and 50/100 ($24,007.50). Payment of the Allowance shall be made to Tenant by 
Landlord within thirty (30) days after Landlord's receipt of Tenant's written request 
accompanied by copies of all invoices and final and unconditional lien waivers from 
Tenant's contractor and all subcontractors and suppliers who furnished labor and/or 
materials in connection with the remodeling the Premises. 

(iv) The following Article XX! is hereby added to the Lease: 

ARTICLEXXI 
Provided that (i) Tenant is open and operating for business, and (ii) there does not exist 
an event of default and no event shall have occurred or state of facts exists that if 
continued uncured will, with the lapse of time or the delivery of notice, or both, constitute 
an event of default, then Tenant shall have, and is hereby granted an option (the 
"Option") to extend the Term for an additional five (5) years (the "Extended Term"). 
Except for monthly Minimum Rent (which shall be calculated as described below), 
Tenant's occupancy of the Premises during the Extended Term shall be governed by all 
of the terms, conditions, covenants, and provisions of the Lease except that Tenant shall 
have no further option to extend the Term. All charges and expenses payable by Tenant 
as set forth in the Lease, including but not limited to, Shopping Center Operating Costs, 
utilities, insurance, taxes and promotion and advertising expenses, shall be unchanged 
and shall be due and payable by Tenant during the Additional Extended Term. If Tenant 
desires to exercise its Option to so extend the Term, then it shall deliver a notice of 
exercise (the "Option Notice") to Landlord on or before March 1, 2014, but not before 
November 1, 2013, time being of the essence. If Tenant properly delivers an Option 
Notice, then the Term of the Lease shall automatically be extended and shall expire on 
October 31, 2019. Unless otherwise specifically provided elsewhere in the Lease, there 
shall be no tenant improvement or other allowance payable to Tenant upon the 
commencement of or at any time during the Extended Term, even if such an allowance 
was paid to Tenant upon the commencement of or at any time during the original Term of 
the Lease. 

The monthly Minimum Rent for the Extended Term shall be calculated as follows: 

Extended Minimum Rent Minimum Rent Per Sq. Ft. 
Term Dates Per Month Per Year Per Year 

11/01/14-10/31/15 $ 7,602.24 $ 91,22850 $ 28.50 
11/01/15-10/31/16 $ 7,735.75 $ 92,829.00 $ 29.00 
11 /01 /16 - 10/31/17 $ 7,869.13 $ 94,429.50 $ 29.50 
11/01/17-10/31/18 $ 8,002.50 $ 96,030.00 $ 30.00 
11/01/18-10/31/19 $ 8, 135.88 $ 97,630.50 $ 30.50 

3. Counterparts. This Second Amendment may be executed in counterparts, each of which shall 
be deemed an original, but all of which together shall constitute one and the same instrument. Signature 
pages from different counterparts may be detached and assembled to form one or more original 
document(s). 

4. Lease Ratification: Estoppel, Tenant acknowledges the following: (a) that the Lease is in full 
force and effect; (b) that there are no existing defenses which Tenant has against the enforcement of the 
Lease by Landlord and no off-sets or credits against rentals, nor have any rentals been pre-paid except 
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as expressly provided by the Lease; and (c) that the minimum rental obligation of the Lease is presently 
in effect. 

5. Effect of Amendment. This Lease, as amended and supplemented by this Second Amendment, 
is hereby ratified and shall remain in full force and effect. If there is any conflict between the terms of the 
Lease and the terms of this Second Amendment, then the terms of this Second Amendment shall prevail. 

This Second Amendment to Lease shall be binding upon and inure to the benefit of the parties hereto and 
their respective successors and assigns. Subject to the amendments herein, the Lease shall remain 
unchanged. 

IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment to Lease as of the 
date first above written. 

LANDLORD: 

ACP HRM INVESTORS, LLC, a Colorado 
limited liability company 

By: ACP DGSC INVESTORS, LLC, an 
Arizona limited liability company, 
its sole member 

By: A & C Properties, Inc., an Arizona 
co~ation, its manager 

By ~4# (3i;.t'z&elz, 
Named()SeOf'fG.Caltaneo 
Its: President 

TENANT: 

LREIFF, INC., a Colorado corporation 

. 4'/7 . t/ 
By .,/ ..<'.-'"U 
Name: Lawrence/Reiff 
Its: President 
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'FIRST ... llfENDMENT TO LEASE 

THIS FIRST AMENDMENT TO LEASE (the "Amendment") is made and entered into this 
19" day of November, 2004, by and between Highlands Ranch Marketplace, LLC, a Colorado 
limited liability company ("Landlord") and LREIFF, Inc., a Colorado corporation dlb/a Ma~sage 
Envy ('1'cnam"). 

REGITALS 

WHEREAS, Landlord and Tcnlllll are parties to !hat certain Lease AgtoomontdatcdJuly 30, 
2004 (the 'Lease") for certain premises identified therein as containing approximaloly 3,262 reorable 
square feet (the "Premises'') looatcd in lhe Shopping Center known as Highlands Ranch 
Marketplace; ll!ld 

WHEREAS, the Pn:miscs bas been remcasumi and such was found to contain only 
approximately 3,201 mitable square feet; and 

WHEREAS, Landlord and Tenant new therefore desire ro amend the Lease to, lllIIOng olhcr 
things, redefine the Premises to reflect lhe acrual reotBble square footage lhereo~ to co1TCspondingly 
modify the amount of Minimum Rent p&}'..tlle under the Lease. and to prov id' for certain resulting 
credit! and pa)IIDellu due to and &om Teaant, '""""'1ively. 

AGRE'EM!ll<"1' 

:iOW THEREFORE, for and in e.onsideration of the mutual covcnnnts and agrecmcnrs herein 
contained and other good und valuable consideration, the receipt 8I'.ld sufficiency of which is hereby 
mumally acknowledged, Landlord and Tenant agree that the Lease is hereby amended as follows: 

I. Premises and Tenan~s Pro Rll!! Share. As of December I, 2004 (the "Effective 
Dalo"), tho l>n!miscs, as defined in Anicle 1 of the Lease, shall be rcdofmed for all pU1JloseS, 
including tho determination of Tenant's Pro Ram Share thcn:under, ro mean that certlin 
approximately 3,201 rentable ~ f<et idcotified in the arehiteet's remeasurement da1ed 
NavcmberB,2004. 

? MhliglumRm Based upon the modified squa:e footage of the Premlses. Section2.I 
of the Lease shall be amended as of the Effective Dale to provide for the payment by Tenant of the 
following Monthly Minimum Rent for 1he rcmaindor of the Lease Tenn: 

fl ~t- 1 qs! Term /{t,J--'<M..._ 

'lV f 12t01104-~ ttJ/.31/"s 
11/, OS -UlllotJOS'-10/31106 
/ , IJ/01/06-10/31107-

11/0 l/07 - 10131/08 
1110 1/08 - I 0/31/09 

Monthly "1injmum Rent PeT Month 

Sli,268.63 (S23.SO psf) 
Sli,402.00 (524.00 p!f) 
S6,535.38 ($24.SO pst) 
S6.668.7S ($25.00 psi) 
56,802.13 ($25.50 psi) 

3. Adjustme!lts!O M"mimum Renl and CAM Pavmenrs. Tenant aclcnowledgesthatith.,. 
not yet paid Monthly Minimum Rent an<! CAM for September and October, 2004. Landlord and 
Terumt agree !hat based upon the recalculation of squano footage of the Premises, the amount due for 
such payments is SJ,878.54. Landlord and Tenant further agree !hat since Tenant's payments of 
Minimum Rent and CAM for Aucusr and Ko»ember were based upon the original square foouog•, 
Tenant is entitled to a credit ofS1S8.3S. Landlord also agrees in connection herewith to provide 
Tenant with an additional credit of S 1,620.19. Accordingly, Landlord and Tenant agree tbsr rhe 
llJll(IUOt due $2,000.00, as itemi""d in detail on the calculation attached hereto as Exhibit A. Such 
.sum shall be paid by Tenant upon execution hereof. 

NOV-19-2004 11:44AM FAX:+3038306708 ID: PAGE:002 R=76>-
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4. ExteJJBion OotiQn. The Option to Extend anached ro the Lease is hmby amended 10 
provide for the payment of the following Minimum Rem during tho Option Tonn, if properly 
e>Ccrcisod: 

l 
2 
3 
4 
s 

Mjnjmum Rent Per Month 

S6,93Sj0 (526.00 psi) 
$7,068.88 (S26.SO psf) 
$7,202.25 (S27.00 psf) 
$7,335.63 ($27.50 psf) 
S7,335.63 ($27.50 psf) 

S. Brokmi•• Fees, Tenant Wl111111lts that •O brokers are representing Tenant in this 
Amendment. and Tenant agn:cs to indemnify and hold bannless Landlord from any and all claims 
made by any broker claiming to be Tenant's iepresenlalive. 

6. No Rental Abaremcnt. Tenant shall not receive nor be entitled to claim any free renr.. 
renrel abatement or other credita in connection with this Amendment except as expressly set fonh 
above in perasraph 3. Monthly installments ofMinimum Rentshall be due and payable as set fonh 
hemn and in the Leue, on the first day of each month. 

6. Ratification. Except as expreosly amended, modified or changed herein, all of the 
=ns, conditionsaTidcovelWllll of the Lease shall n:main in full force and e!Tec1 during the Lease 
Term and Landlord and Tenant hereby radfy and reaffirm such tennll, conditions and covenants and 
shall be bouod thereby. Tenant fimbcr aclcnowJcdses thar Landlord is not in default underlhe Lease 
end Tenant has no claims against landlord for failure to perform any of its obligations thereunder. 

JN WITNESS WHEREOF. the potties hereto have entered ioro this Fint Amendment to 
Lease aa of tho day and year fiTSt above wrinen. 

LANDLORD: 
IIlGHLANDS RANCH :!.IARKETPLACE, LLC 
a Colorado limited liability company 

TIDIANT: 
LREIFF. DIC. 

a Calorado corporation 

~: f?:i# 
TENANT'S KOTARY BLOCK 

STATE OF COLORADO ) 
) SS. 

CO!JNTYOF ) 

The foregoing instrument was ackDowledged before me Ibis __ day of November. 2004 by 
____________ of ______ ~ 

Witness my haad aad official seal. 
My commission expU..: -------

K0tacy Publk [SE!IL) 

Dclfi'amcnpcctrumlhi15h:o.ndmlaplllrciffamondl 

NOV-19-2004 11:44AM FAX:+3038306708 ID: PFlGE:003 R=76% 
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EXHIBIT "A" ATTACHMENT TO ADMENDMENT #l 

CREDIT DUE TO LREIFF. INC DBA MASSAGE ENVY RELATED TO A 
REDUCTION OF SQUARE FOOTAGE BY REMEASUREMENT OF LEASED SPACE• 

* Aopro>:imate square feet in Massage Envy leased 
space at signing of 1 ease on JLtl y 3().. 2004: 

CREDIT DU~. 

* Remeasured square footage of leased space 
by the ''Architects Office'' on 11/8/04: 

<See attachrnent of newly remeasLtred space) 
(*} A RedL<ction in Square Footage of: 

* 2 CAM payments made bv MASSAGE ENVY 
(!) August 04 CAM payment based on 3~262 

sq ft. x estimated 04 CAM of $7.27: 
( *) August 04 CAM due based on 3~20t 

sq ft. x estimated 04 CAM of '1'7. 27: 
( *) A Credit. dLle amoLtnti ng to: 

(*) August 04 oveF"-payment of CAM dLte 
by MASSAGE ENVY <Credit DLle) : 

( 2) November 04 CAM payment based on 3,262 
sq ft }( estimated 04 CAM of $7.27: 

( *) ( *) November 04 CAM due based on 3~201 
so ft x estimated 04 CAM of $7.27: 
( *} A Credit dL1e amoLtnti ng to: 

* Cine RENT payment made bv MASSAGE ENVY 
(1) November 04 Rent paid on basis of 3~262 

sq ft x reqLti red rent of $ 23. 5{): 
f\lovember 04 Rent dLte on basis of 3 .. 201 
sq ft x required rent of $ 23.50= 
(•) A Credit due amounting to: 

61 

$ l 976. 2:5 

$ 1939.27 
$ 

'" 
$ 1976.23 

$ :1.93c;. 27 
$ 

ot6, 588. 08 

ot-6, 268. 6:3 
$ 

:s6. 96 

64.98 

36.96 

11 '-i ~ 4.5 

* TOTAL "CREDIT DUE" MASSAGE ENVY FDR CAM & RENT: $ 258 .. 35 

PAYMENT DUE TO HIGHL.1'1NDS RANCH MARl<ETPLACE • LLC <HRM, LLCl 
FOR NON-PAYMENT OF SEPT & OCT 04 CAM BY LREIFF, INCr. 

* MASSAGE ENVY oavments due for Seat.ember & October PAYMENT DUE" 
04 CAM ba.sed on 3,201 sf" $7.27 still due 
amounting to $ 1,939.27 oer month for a total of: $3,878.54· 

(a) Tenant agrees that Landlord apply above 
CAM & RENT credit due amounting to $ 258.35 
to CAM amount still owed bv Tenant: 

(-!f) CAM balance due to Landlo1"d: 
(bl Landlord agrees to reduce the above CAM 

of $3 0 620.19 still owed by Massage Envv 
by $1~620.19 as a 11 goodwill 11 gesture~ 

$ 258.35 

* CAM BALANCE DUE TO HIGHLANDL.ANDS RANCH MARl<ETPLACE,L.LC 
for September & October 2004 unpaid CAM Escrow 
from MASSAGE ENVY with the signing of ADMENDMENT #1: 

~~3 ~ 62C>. 19 

(Landlord's Signature) (Date} 
Highlands Ranch Marketplace, LLC 

<Tenant's signature) <Date) 
LREIFF, Inc Db.;:, Massage Envy 
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LEASE AGREEMENT 

Highlands Ranch Marketplace, LLC 

(as Landlord) 

and 

LREIFF, Inc. a Colorado corporation, 
Dba Massage Envy 

(as Tenants) 
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LEASE AGREEMENT 

-ri.-
3 o ;Ju L_J 

THIS LEASE, made and entered into this day of I , 2004, by and 
between Highlands Ranch Marketplace, LLC '"Landlord," and, LREIFF. Inc. a Colorado cornoration dba 
Massage Envy, hereinafter referred to as "Tenant." 

ARTICLE I 
Grant and Term 

Section 1.1 Demised Premises In consideration of the rents, covenants, and agreements 
herein resetved and contained on the part of Tenant to be performed, Landlord does hereby lease and 
demise unto Tenant the portion of the building shown as the area crosshatched on Exhibit A annexed hereto 
and n1ade a part hereof (the "'demised premises'' or "premises"), containing approximately 3,262 square 
feet of floor area (floor area is tneasured from the outside of exterior walls of the building to the center of 
the interior \Valls of the demised premises and including one half of the common rear access halhvay). Said 
building is a part of a shopping center located on a parcel of real property described on Exhibit B in 
Douglas County, Colorado (the .. Tract"); the Tract and all improvements no\V or hereafter constructed 
thereon are collectively referred to herein as the "Shopping Center." Landlord hereby reserves unto itself 
the roof and exterior walls of the building of which the demised premises are a part and the right to place in 
the demised pre1nises (in such manner as to reduce. to a n1inimum the interference \Vith Tenant's use of the 
demised premises) utility lines, pipes, and the like to serve pren1ises other than the demised pren1ises, and 
to replace, maintain, and repair such utility lines. pipes. and the like in, over, and upon the demised 
premises. Tenant agrees that the floor area, the Minimum Rent and Tenant's "pro rata share," as those 
terms are defined herein, may be recalculated in the event that the Shopping Center, Landlord's Parcel 
and/or the premises are re-measured at any time during the Lease Tenn, as hereinafler defined, and it is 
determined that the total number of square feet of rentable floor area in improvements constructed on 
Landlord's Parcel and/or the floor area of the premises differs fro1n those set forth herein. The floor area of 
the pren1ises shall not be increased or decreased by an amount in excess of five percent (5%) as a result of 
such re-measurement. 

Section [ .2 Description and Development or the Shopping Center. 

a) Only a portion of the Tract is or will be o\Vlled by Landlord (herein "Landlord's 
Parcel"). The balance of the Tract ("Other Parcel") is no"v or will hereafter be o\vned by a third party or 
parties. Certain areas of the Shopping Center are to be designated for joint use by all tenants of the 
Shopping Center, their guests and invitees, pursuant to certain Declarations of Restrictions and Grant; of 
Ease1nents, as they n1ay be amended from time to tilne, between Landlord (or Landlord's predecessor in 
interest) and the owner of the Other Parcel (the "Declaration") and may be subject to a Common Area 
Maintenance Agreement (\vhich may be 'together referred to herein as the "Maintenance and/or Easement 
Agreen1ent") among said parties. The location of Landlord's Parcel and the Other Parcel arc generaJly 
depicted in Exhibit A-1. Should Landlord subsequently sell a portion of Landlord's Parcel to third parties, 
those portions shall automatically become part of the Other Parcel and no longer be part of Landlord's 
Parcel. Landlord, for itself and the owner: of the Other Parcel, expressly reserves the right at any time to 
grant such utility and other easements over, across, and under any portions of the Shopping Center and 
i1nprove1nent now or hereafter constructed therein including the premises, so Jong as such easements \Viii 
not materially impair Tenant's rights under this Lease. 

Section 1.3 Term. The term of this Lease shall be for five (5) years and two (2) months 
(the "'Lease Term"). If the Lease Term is extended (pursuant to an option contained herein, if any, or 
otherwise). all references in this Lease to Lease Tenn shall auton1atically be con~trued to include any such 
extension. The Lea~e Tenn and Tenant's obligation to pay rent hereunder shall commence upon July 29;-- ;, 0

1 
2004 (hereinafter the "Lease Con1mencement Date"). 

Section 1.4 Supplemental Agreement. If, in accordance with the foregoing provisions, 
the Lease Commencement Date would occur on other than the first day of a calendar n1onth, the Lease 
Com1nencement Date shall be delayed until the first day of the next calendar month and the Lea~e Term 
shall be measured from said date; provided. ho\vever, during any period prior to such delayed Lease 
Commencement Date all terms and provisions set forth in this Lease, including, but not limited to, Tenant's 
obligations to pay all Minimum Rent, Additional Rent. and all other amounts required to be paid hereunder, 
shall commence as of such earlier date. In order to place in \Vfiting the exact dates of commencement and 
termination of the term of this Lease, the parties shall. as soon as practicable after the Lease 
Conimencement Date, execute a supplemental agreen1ent to become a part hereof, setting forth the 
conunencement and termination dates of the term of this Lease as detennined under the provisions of this 
Article I. 

Section I .5 Condition of the Demised Pren1ises and Tenant's Performance of Work and 
Installation of Fixtures in Advance of Term. Except as expressly provided in the \vork letter of even date 
here\vith executed by Landlord and Tenant and attached hereto as Exhibit C, Tenant hereby accepts the 
de1nised premises in their present "as is" condition. If Landlord is responsible for any work in the premises 
it shall be set forth in the work letter. All work and materials specifically identified on Exhibit C as being at 
Landlord's sole cost and expense shall be referred to herein as "Landlord's Work.'' All finish work 
including installation of trade fixtures and fun1ishings, other than Landlord's Work, required to n1ake the 
premises suitable for Tenant's occupancy and operation of its business therein shall be referred to herein as 
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"Tenant's Work," which terns shall include those portions of Tenant's Work which Landlord's contractor 
has agreed to perfonn at Tenant's sole cost and expense. To expedite the opening of Tenant's business in 
the demised premises, after first obtaining the written pennission of Landlord, Tenant shall enter upon the 
demised premises as soon as reasonably possible, and in no event later than substantial completion of 
Landlord's Work. for the purpose of perfonning Tenant's Work., and all such work shall be done in such 
manner as not to interfere with any other tenants in the Shopping Center and in compliance with this Lease, 
and with alJ applicable local, state and federa1 laws, rules and regulations. Prior to entering upon the 
demised premises, Tenant shall first obtain Landlord's written approval of Tenant's plans and 
specifications, Tenant shall deposit with Landlord certificates of insurance as required pursuant to Section 
11.1 and Tenant shall comply with other requirements which may be set forth on Exhibit C. Landlord's 
review ofTenant's plans and specifications are solely for Landlord's convenience, and Landlord's approval 
of such plans and specifications shall not constitute evidence of compliance. of such plans with any 
applicable loca1 or state governmental code or regulation governing the same or the adequacy thereof for 
Tenant's proposed use of the premises. Landlord shall advise Tenant of the earliest date which Tenant can 
enter the demised premises for commencement of Tenant's Work (the "Delivery Date"). If on the Delivery 
Date Landlord's contractor has not fully completed Landlord's Work or portions of Tenant's Work which 
Landlord's contractor has agreed to perfonn at Tenant's sole cost and expense, Tenant shall coordinate 
completion of its work with the completion of Landlord's Work and such other work as Landlord may have 
agreed to have completed. Landlord agrees that as of the Delivery Date Landlord's Work will be completed 
to the point that Tenant can effectively commence Tenant's Work in the premises. Commencing on the 
Delivery Date, Tenant agrees that all terms and provisions of this Lease shall be in effect, including but not 
limited to Tenant's obligation to pay for the utilities (heat, gas, water, and electricity) which shall be 
furnished to the demised premises, except Tenant shall not be obligated to pay Minimum Rent as described 
in Article 11 

Section 1.6 Opening of Tenant's Store. On the Delivery Date, Tenant shall promptly 
perfonn, at its own cost and expense, all of Tenant's Work, shall equip the premises with trade fixtures and 
all personal property necessary or proper for the operation of Tenant's business, and shall open for business 
as soon thereafter as possible. 

ARTICLE II 
Rent 

Section 2.1 Minimum Rent. Tenant agrees to pay to Landlord at the office of Landlord or 
at such other place as Landlord may designate in writing in advance, without notice, offset, or deduction of 
any kind whatever, monthly Minimum Rent for said premises as~o : 

-;;-fl-
Lease Tenn '' 1 • { o "'4 Mo ly Minimum Rent Per Month 

-J-11-- / / ·Lease Coinmencement - !0021'04"" $0.00 
"l' •'f ~il>'l!31oir I0/3!/05 $6,388.08 ($23.SO psi) 

l l/l/05 - 10/3 l/06 $6,524.00 ($24.00 psi) 
l l/l/06 - I 0/31/07 $6,659.92 ($24.50 psi) 
11/1/07- I0/3!/08 $6,795.83 ($25.00 psi) 
11/1/08 - 10/31/09 $6,931.75 ($25.50 psi) 

The amount due shall be payable in advance in monthly installment, as set forth above on the first day of 
each and every calendar month during the term of this Lease. If the term shall commence upon a day other 
than the first calendar day of the month, then upon the Lease Commencement Date, Tenant shall pay a pro 
rata portion of the monthly rent as above provided so that all future rental payments will be due on the first 
of every month. "Lease Year," as used in this Lease, shall be defined as each twelve (12) month period 
beginning with the Lease Commencement Date, or any anniversary thereof, and ending on the immediately 
preceding day one (1) year later. Landlord acknowledges receipt of!f,~B"which shall be applied to 
Minimum Rent for the first fuIJ month in which Ten ant is obligated to pay 1n1mum Rent. 

Section 2.2 Remeasurement. In the event that Landlord elects to re-measure the premises 
as set forth in Section 1.1 herein, the Minimum Rent shall be recalculated on the basis of the annual per 
rentable square foot Minimum Rent then 'being paid by Tenant to be detennined by multiplying the 
monthly Minimum Rent for that Lease year as set forth in Section 2.1 above by twelve (12) and dividing 
the resulting number by the tota1 number of square feet of the premises prior to recalculation. 

Section 2.3 Reports by Tenant. On or before the 20th day of the 5th and I Ith calendar 
months, Tenant shall deliver to Landlord at the places then fixed for the payment of rent a true copy of the 
sales tax reports filed by Tenant with the appropriate governmental agencies (City, County, and/or State) 
covering the immediately preceding calendar month or such other report as Landlord may reasonably 
require Tenant to submit indicating the gross receipts from all business conducted on the premises. Any 
information obtained by Landlord shall be held in strict confidence except Landlord may infonn the holder 
of any deed trust on the Shopping Center of the infonnation contained said reports. 

Section 2.4 Additional Rent. Any other sums of money or charges to be paid by Tenant 
pursuant to the provisions of any other sections of this Lease shall be designated as "Additional Rent." 

Section 2.5 Past Due Minimum Rent and Additional Rent If Tenant shall fail to pay, 
when the same is due anrl navahl~ ~nv Minimum RPnt nr AtlrlitinnAI RPnt 0:11.-h nnnAirl <1mn11nto: ohttll ........ 
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forth in Section 17. l (a) herein) to the date of payment at the greater of eighteen percent (18%) or three 
percent (3o/o) above the "Prime Rate" as hereafter defined (hereafter the "Default Interest Rate"). "Prime 
Rate" as used herein shall mean the rate quoted by the Wells Fargo Bank: of Denver, N.A., or its successor 
from time to time, as its Prime Rate applicable to its largest business customers on a short-term unsecured 
basis. Further, in the event any rents or other amounts owing hereunder are not paid within five (5) days 
after the same is due and payable, Landlord and Tenant agree that Landlord \Vill incur additional 
adrninistrative expenses, the amount of\vhich \viii be difficult if not i1npossiblc to determine. Accordingly, 
Tenant shall pay the Landlord an additional, one-tin1e late charge for any late payment in the amount of 
One Hundred Dollars ($100). Any amounts paid by Landlord to cure any defaults of Tenant hereunder, 
which Landlord shall have the right, but not the obligation to do, shall, if not repaid by Tenant within five 
(5) days of demand by Landlord, thereafter bear interest at the default interest rate set forth above. 

ARTICLE Ill 
Tenant's Work in the Premises 

Section 3.1 Tenant's Obligations All Tenant's Work shall be performed in a good and 
workmanlike manner, in compliance \Vith all applicable governmental la\vs, codes, rules and regulations, 
and free of any liens for labor and materials and subject to reasonable requiren1ents as Landlord may 
impose. Tenant agrees to indemnif)' Landlord and hold Landlord harmless against any loss, liability, or 
dmnage, cost or expense resulting from such Work. 

ARTICLE IV 
Use of Pren1ises 

Section 4.1 Use of Premises. During the Lease Term the demised premises shall be used 
solely for the purpose of conducting the business of massage therapy and related services and sales of 
candles, lotions, towels and items related to massage therapy, subject to the consent pursuant to the June 
25, 2004 letter from Albertson's to Trammell Crow Company. Provided Tenant is not in defiiult of the 
Lease, Landlord agrees that it shall not lease space in the Landlord's portion of the Shopping Center to any 
other tenant whose primary use is for massage therapy. This exclusive shall not apply to any existing 
leases. 

Section 4.2 Continued Use. Tenant covenants to, and it is the essence of this Lease that 
Tenant shall, continuously operate the business above described in the demised premises during the entire 
Lease Tern1. Said business will be conducted in a high trade manner on all business days during the hours 
established by Landlord for operation of the Shopping Center. Failure of Tenant to strictly adhere to the 
provisions of this Article IV shall give Landlord the right to tern1inate this Lease, or in lieu thereof 
Landlord shall be entitled to t\vice the amount ofMinin1um Rent in addition to any other remedies afforded 
bylaw. 

Section 4.3 Compliance with Laws and Regulations. Tenant shall at all times maintain and 
conduct its business, insofar as the same relates to Tenant's use and occupancy of the demised premises, in 
a lawful n1anner, and in strict compliance with the Maintenance and/or Ease1nent Agreement, all 
governmental la\VS, rules, regulations, and orders and provisions of insurance undenvriters applicable to the 
business of Tenant conducted in and upon the demised pren1ises including those \vith respect to storage, 
handling, discharge, and transport of any pollutant, conta1ninant or hazardous, toxic or dangerous 
substance. 

Section 4.4 Intentionally Deleted 

Section 4.5 Competition. During lhe Lease Tenn, neither Tenant nor any person, firm, 
or corporation directly or indirectly controlling, controlled by, or under con1n1on control \vith Tenant shall 
directly or indirectly operate, manage, conduct, or have any interest in any con1mercial establishment \vhich 
is operated for a purpose similar to that set forth in Section 4.1 hereof within a nvo (2) mile radius of the 
demised premises. In the event of noncompliance \vith the above provision, Tenant shall be deemed to be in 
default under this Lease. Notwithstanding the foregoing, if any such commercial establishment exists as of 
the date of this Lease, such establishment may continue to be operated, managed, conducted, and o\vned in 
the same manner as of the date hereof 

Section 4.6 Affinnative Covenants of Tenant Relative to Usage of Demised Premises. 
Tenant hereby covenant<; and agrees: 

(a) 111at no auction, fire, bankruptcy, going out of business, or other distress sales may 
be conducted in the demised premises without the previous written consent of Landlord, and Tenant shall 
\Varehouse, store, or stock in the demised premises only such goods, wares, and merchandise as Tenant 
intends to offer for sale at retail at, in, from, or upon lhe demised premises, Wld Tenant's necessary 
equipment and supplies. 

(b) Neither to permit nor to suffer any conduct, noise, or nuisance whatever about said 
premises having a tendency to annoy or disturb any persons occupying adjacent pre1nises. 

(c) To keep the sidewalks in front of and around said premises free from litter, dirt, and 
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obstructions, and not to display merchandise on sidewalks, nlall, or other public areas, \Vith the exception 
of massage therapy chair (which shall be subject to Landlord's approval) 
(d) To keep said pren1ises at a con1fortable temperature for customers, clean and in the sanitary condition as 
required by the ordinances. and the health, sanitary, and police regulations of any governmental unit having 
jurisdiction. 
(e) Neither to permit nor suffer said premises, or the walls or floors thereat: to be endangered by 
overloading. 

ARTICLE V 
Maintenance and Repairs 

Section 5. l By Landlord. Subject to reimbursement as provided in Article 'VIII below, 
Landlord agrees to keep in good order, condition, and repair the exterior, foundations, roof, and structural 
portions of the building of\vhich the de1nised premises is a part (except doors, glass, and glass \Vindo\vs), 
but including gutters, do,vnspouts, all service pipes, lines, and mains leading to and from the demised 
premises; provided, however, if the damage thereto was caused by any act or negligence of Tenant, its 
employees, agents, licensees, or contractors Tenant shall be solely responsible for the cost of such 
maintenance or repair. Landlord shall not be responsible for 1naking any plumbing, electrical, or 
mechanical repairs or replacements or other improvements or repairs of any kind upon or within the 
demised premises except as may be expressly set out in this Lease. Tenant covenants and agrees to permit 
Landlord at any time to enter the de1nised premises upon prior reasonable notice to examine and inspect the 
same , or to sho\v space to prospective ne\v tenants during the last six (6) months of the lease term, or if 
Landlord so elects, to perform any obligations of Tenant hereunder which Tenant shall fail to pertOrm~(iji -
which event Landlord shall be entitled to charge Tenant the cost of such items plus\fifte_e_n percent (15 %) 
tOr overhead due from Tenant upon presentation of a bill therefore) or to pert'orrn such cleaning, 
maintenance, janitorial services, repairs, additions, or alterations as Landlord may deem necessary or 
proper for the safety, improvement, or preservation of the demised 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 reentry shall not constitute an eviction or entitle Tenant to abaten1ent of 
rent. 

Section 5.2 By Tenant. Tenant from and after the Delivery Date, and until the end of 
the Lease Tern1, agrees that it "viii be responsible at its sole cost and expense for all repairs, maintenance, 
and replacements to the demised pren1ises other than those specifically required to be performed by 
Landlord in Section 5.1 and this Section 5.2, including but not limited to the interior and exterior portions 
of all doors, windows, plate glass, and show cases surrounding the demised premises; the mechanical, 
plumbing, heating, air conditioning, ventilating, and electrical equipment and systems; partitions and all 
other fixtures, appliances, and facilities furnished or installed by Tenant or Landlord also including 
janitorial, janitorial supplies, carpet cleaning, window cleaning, pest control, and maintenance of the fire 
sprinkler system. Tenant shall be obligated under the Lease for repair or replacement of the premises' 
HV AC unit. All work in the premises shall be performed by Tenant in a good and 'vorkmanlike manner in 
compliance with all applicable governmental la\VS, codes, rules, and regulations free of any liens for labor 
and materials, and subject to such reasonable requirements as Landlord nlay impose. Landlord shall have 
the right to post the premises and serve the contractor personally with a notice of a non-liability in 
connection \.vith any such \Vork performed by or on behalf of Tenant. 

Section 5.3 Surrender of Premises. At the expiration of the Lease Ten11, Tenant shall 
surrender the demised premises in the san1e condition as existed upon the completion of all Tenant's Work, 
ordinary \Vear 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 costs incurred by 
Landlord as a result of such failure, including, but not limited to, any 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 pren1ises, or other of Tenant's personal property, not so re1noved shall conclusively be deemed to have 
been abandoned and may be appropriated, sold, stored, destroyed or othen.vise disposed of by Landlord 
without notice to Tenant or any other person and without obligation to account therefor; 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 VI 
Taxes 

Section 6.1 Landlord's Responsibility Subject to reimbursement as provided in Article VIII 
and Section 6.2 belo\v, Landlord shall be responsible for the titnely payment of all general and special taxes 
and assessments and all other governmental charges levied, assessed or i1nposed on Landlord's Parcel, and 
all improvements constructed thereon (including Common Areas located thereon (as hereinafter defined)), 
the share of such taxes, assessments and charges attributable to the Other Parcel which are allocated to 
Landlord's Parcel in accordance with the Declaration, all assessments for local improvements, if any, 
attributable to Landlord's Parcel or allocated thereto pursuant to the Declaration, and any ne\V taxes \.Vhich 
may be levied or assessed on Landlord or Landlord's Parcel based upon gross rentals in lieu of or in 
addition to the current real property taxes (for the purposes of detern1ining such new tax; however, 
Landlord's Parcel shall be deemed to be Landlord's sole property)(hereafter collectively the "real estate 
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taxes"). Landlord shall pay the real estate taxes before they becmne delinquent. However, if authorities 
having jurisdiction assess real estate taxes y,:Jiich Landlord deems excessive, Landlord may defer 
con1pliance there\vith to the extent pem1itted by the la\vs of the State of Colorado, so long as the validity or 
amount thereof is contested by Landlord in good filith and so long as Tenant's occupancy of the demised 
pren1ises is not disturbed or threatened. 

Section 6.2 Tenant's Additional Rent. Tenant shall pay during each Lease Year during the 
Lease. Term, as Additional Rent, its pro rata share, as hereafter defined, of all of the above-described real 
estate taxes. The term "pro rata" when utilized \Vith respect to Tenant's share of real estate taxes shall be 
computed by multiplying the total amount of such taxes by a fraction, the numerator of \Vhich shall be the 
number of square feet of floor area in the demised pren1ises and the denominator of ... vhich shall be the total 
number of square feet of rentable floor area in improvements constructed on Landlord's Parcel. Tenant 
shall pay such pro rata share in the manner set forth in Section 8.3 below. 

Section 6.3 Other Ta'>es. Tenant shall pay all taxes assessed on its 1nerchandise, trade 
fixtures, and equipn1ent in or upon the demised pre1nises and also general license or franchise taxes and 
rent taxes, if any, which may be required for the conduct of Tenant's business. 

ARTICLE VII 
Common Areas and Maintenance Thereof 

Section 7.1 Common Areas. Landlord hereby grants to Tenant the right to use the 
Common Areas, as hereinafter defined, subject to the conditions hereinafter stated and those set forth in the 
Declaration and any Maintenance and/or Easement Agreement. The conditions of Tenant's use of such 
Conunon Areas are as follows: 

(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 Shopping Center. 

(b) Tenant's right to use the Common Areas shall tem1inate upon the tcn11ination of this 
Lease by lapse of time or otherwise. 

(c) Tenant shall make no use of the Common Areas \.Vhich shall interfere in any way with 
the use of the Common Areas by others. 

(d) Subject to the provisions hereof, Landlord and the owner of the Other Parcel shall 
have the right from time to tin1e to construct other temporary and permanent buildings or improvements in 
the Common Areas or elsewhere in the Shopping Center, to change the location or character ot: to make 
aJterations of or additions to the Common Areas, to repair and reconstruct the Common Areas, and to do 
any such other acts in and to the Common Areas as they may deem desirable to approve the convenience 
thereof. 

(e) Use of all parking areas or other Common Areas shall be subject to the rules and 
regulations from time to time approved by Landlord. 

The "Common Areas" as used herein shall mean and refer to all of the following to the extent they arc 
located in the Shopping Center: parking areas; side\valks; canopies; mall; streets; passenger vehicle 
roadways; truck roadways; loading platforms, and stairs not contained in stores; public and common 
washrooms; lounges and shelters; and any other facilities available for common use by all tenants and 
occupants of space in the Shopping Center and their employees, agents, customers, licensees, and invitees, 
as they may from time to time exist during the Lease Tenn. Landlord reserves the right for itself and the 
owners, from tin1e to time, of the Other Parcel to prevent the acquisition of public rights in such areas, or to 
discourage non-customer parking. Subject to the provisions of Section 5.1, and in accordance with any 
Maintenance and/or Easement Agreement, the Common Areas shall be tnaintained and operated in good, 
clean. and orderly condition. The manner in which Com1non Areas shall be maintained and operated and 
the expenditures therefor shall be at the sole discretion of Landlord. 

Section 7.2 Parking Area and Lighting. All of the parking areas existing in the Shopping 
Center, including the lighting thereof, shall be maintained in good repair and clean condition, reasonably 
clear of ice and snow, at all times during the Lease Term and any extensions hereof, ln accordance with any 
Maintenance and/or Easement Agreement. Landlord agrees that Tenant may, during the Lease Term, with 
others, have the non-exclusive right to use ail parking areas of the Shopping Center for the accommodation 
and parking of such automobiles of Tenant, its officers, agents, and employees, and customers while 
shopping in the Shopping Center; but it is understood and agreed that Landlord shall have the right, to be 
exercised reasonably, to designate from tune 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 Shopping Center is maintained. Adequate parking shall mean that ratio of parking spaces to 
store area required by applicable governmental authorities. 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 out-side the Shopping Center, provided the same are within a 
reasonable distance of the demised premises. Upon request of Landlord, Tenant shall furnish to Landlord a 
co111plete list of the license numbers of all automobiles operated by Tenant, its employees, sublessees, 
concessionaires, or licenses. 

Massage Envy 
MI2026-011 
Page 105 of 178



ARTICLE VIII 
Shopping Center Operating Costs 

Section 8.1 Shopping Center Operating Costs Defined. ·'Shopping Center Operating 
Costs" shaJ:l mean all costs and expenses of any kind or nature which are necessary, and are customarily 
incurred in operating and maintaining the Shopping Center in the manner set forth in any Maintenance 
and/or Easement Agreement, or arise out of Landlord's obligation to n1aintain and repair under this Lease, 
or which are, as determined by Landlord, reasonable and appropriate for the best interests of the Shopping 
Center, including, without limitation, all costs and expenses of operating, maintaining. repairing, replacing, 
lighting, cleaning, painting, striping, and policing all Common Areas and all improvements thereto 
(including cost of uniforms, equipment, and all employment taxes); costs of utilities for the Common 
Areas; costs of all roof repair; costs of all supplies; insurance premiums for liability insurance for personal 
injury, death, and property damage; costs of workmen's compensation insurance covering personnel and 
fidelity bonds for personnel; costs of insurance against liability for defamation and claims of false arrest 
occurring in and about the Con1mon Areas; costs for removal of snow, ice, and debris; monitoring of fire 
and security syste1ns for Common Areas; costs for regulation oftrafficM, costs and expenses of replacement 
of Paving curbs, walkways, landscaping, drainage, and lighling facilities for the Con1mon Areas; costs and 
expenses of planting, replanting, and replacing flowers and shrubbery and planters; all costs of labor, 
including \vages and other payments including disability insurance, payroll taxes welfare, and all legal fees 
and other costs or expenses incurred in resolving any labor disputes; cost and expense for the rental of 
music program services and loudspeaker systems, including furnishing electricity therefor; costs and 
expenses related to any renovation or remodeling of any Common Areas necessitated by any change in 
la\VS, rules or regulations relating to the Shopping Center; sprinkler maintenance costs; administrative costs 
equal to fifteen percent (15 o/o) of the total cost of operating and maintaining the Shopping Center. 
Shopping Center Operating Costs shall not include: real estate taxes as defined in Article VI; insurance as 
described in Article XII; costs of work performed exclusively tOr any other tenant in the Shopping Center 
other than work of a kind and scope which Landlord would be obligated to provide to all tenants; leasing 
comn1issions and other expenses attributable solely to leasing of space in the Shopping Center; costs of 
repairs or rebuilding necessitated by condemnation; costs of capital improvctnents; or depreciation on the 
Shopping Center, except as expressly provided above, or any such costs, the payment of \vhich is the 
obligation of the owner of the Other Parcel pursuant to the Declaration and any Maintenance and/or 
Easement Agreement. 

Section 8.2 Tenant's Pro Raia Share of Shopping Center Operating 
Costs 

During each Lease Year during the Lease Term and any extension thereof, including the first Lease Year, 
Tenant will pay Landlord as Additional Rent Tenant's pro rata share of Shopping Center Operating Costs 
as hereafter provided. Tenant's pro rata share of Shopping Center Operating Costs shall be computed by 
n1ultiplying the total amount of such costs, by a fraction, the numerator of which shall be the number of 
square feet of floor area in the demised premises leased by Tenant and the denominator of which shall be 
the total number of square feet of rentable floor area in improven1ents constructed on Landlord's Parcel. 

Section 8.3 Place and Manner of Payment of Tenant's Pro Rata Share of shopping 
Center Operating Costs, Real Estate Taxes, and Insurance Pren1iums. Com1nencing v.•ith the Lease 
Commencement Date, and each month thereafter during the Lease Tem1, Tenant shall pay one·hvelfth. 
( 1/12) of its estimated pro rata share of real estate taxes, as described in Section 6.1 above (based upon the 
actual real estate taxes for the prior tax year, if any', or if none, based on Landlord·s estimate thereof), oncM 
twelfth (1/12) of its estimated pro rata share of Shopping Center Operating Costs as described in Section 
8. l above (based upon actual Shopping Center Operating Costs for the prior twelve ( 12) month period, if 
any, or if none, based on Landlord's estin1ate thereof), oneMtwelfth (1112) of its estimated pro rata share of 
insurance premiums described in Section 12.l below (based upon actual insurance pretniums for the prior 
twelve (12) month period, if any, or if none, based on Landlord's estimate thereof) and, if utilities are not 
separately metered, oneMh-velfth ( 1112) of its estin1atcd pro rata share of utilities not separately metered 
(based upon actual utility charges for the prior twelve (12) month period, if any, or if none, based on 
Landlord's estimate thereof) (hereafter collectively referred to as "Tenant's Aggregate Pro Rata Share") in 
advance in equal monthly installments. As soon as. practicable following the end of each Lease Year 
during the Lease Tenn, including the first Lease Year, Landlord shall notify Tenant of the actual amount of 
Tenant's Aggregate Pro Rata Share and the difference ber.veen it and the estimated ainount actually paid by 
Tenant during the Lease Year just completed, if any and the estimated Aggregate Pro Rata Share for the 
current Lease Year. If, at the end of any Lease Year Tenant's actual Aggregate Pro Rata Share exceeds, or 
is less than, the estimated amount paid by Tenant during the Lease Year just completed, Tenant shall pay to 
Landlord \vithin thirty (30) days following Landlord's notice to Tenant, or Landlord shall pay to Tenant, as 
the case may be, such amounts as are necessary to correct the discrepancy. Tenant's estimated Aggregate 
Pro Rata Share shall be paid at the same time and place as the Minimum Rent; provided, however, that 
Tenant's first payment of its estimated Aggregate Pro Rata Share after receipt of notice from Landlord 
setting forth such amount shall also include one twelfth (l/12) of such amount tOr each month of the 
current Lease Year which has elapsed prior to the making of such first payment For convenience, Tenant 
may include payment of its estimated Aggregate Pro Rata Share and any other charges, if any, payable 
under the terms of this Lease and the Minimum. Rent in one check, provided all said charges and said rent 
arc separately sho\.vn thereon. lfthe Lease Year is not concurrent \Vith the calendar year, Landlord may, at 
any time during the Lease Tenn, or any extensions thereof, make all adjustment provided for in this Article 
Vlll on a calendar year basis with an appropriate Proration for the Lease Year in which such conversion is 
made and in which the term ends and in that case, all references in this Article VIII to "Lease Y car'" shall 
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thereafter be deemed to refer to "Calendar Year". Tenant has the right to review Landlord reconciliation of 
Shopping Center Operating Costs on an annual basis. If a remeasurement of the Shopping Center, 
Landlord's Parcel and/or the premises results in a change in the number of square feet of floor area in the 
demised premises leased by Tenant or in the total number of square feet of rentable floor area in 
improvements constructed on Landlord's Parcel, then Tenant's pro rata share shall be recmnputed using the 
revised number of square feet in the above formula. 

ARTICLE IX 
Utilities 

Section 9.1 Charges. Tenant shall pay for all utility services, including gas, electricity. 
domestic water. sewer, and all other utility services furnished to Tenant for use in the premises. If any such 
services are not separately metered, Tenant shall pay its proportionate share thereof, as reasonably 
dctennined by Landlord based upon the number of tenants who use such services and the type of business 
in which each such tenant is engaged. Jn the event Landlord leases space in the shopping center to a 
Laundromat, then Landlord agrees to n1ake an equitable adjustment in Tenant's pro rata charge for water 
usage. Tenant shall pay such amounts in the manner set forth in Section 8.3 above. 

ARTICLE X 
Fixtures. Signs, and Alterations 

Section 10.1 Fixtures. All fixtures by Tenant shall be new unless otherwise approved 
by Landlord. Said fixtures shall include, but not be lin1ited to. unless otherwise provided in the work letter. 
all lighting fixtures, floor coverings, and interior painting and decorating. 

Section 10.2 Signs. Tenant shall not erect any exterior sign or any interior \vindo\v or door 
signs without first obtaining the written consent of Landlord. All signage which is visible fro1n the exterior 
of the premises shall be subject to the sign criteria set forth in Exhibit D, attached hereto, n1ade a part 
hereof, and incorporated herein by rcforence. Any other interior signs shall at all times be in good taste and 
be 111aintained in a neat and clean condition. In no event shall a roof sign be approved nor shall any 
electrical sign which utilizes moving parts or flashing, oscillating, or moving lights or variable lighting 
intensities be approved. Further, all illuminated signs shall derive light from a concealed source (no 
exposed globes, tubing, etc.). 

Section 10.3 Alterations. Tenant may, from time to titne, during the Lease Term make, at its 
own cost and expense, any reasonable nonstructural alterations or changes in the interior of the demised 
premises provided the aggregate cost therefor in any one instance does not exceed Ten Thousand Dollars 
{$10,000.00) and provided further they are not visible from the exterior of the premises. Any alteration or 
change which is: (a) visible from the exterior of the premises (regardless of the cost thereat), or (b) exceeds 
Ten Thousand Dollars ($10,000.00) in costs, n1ay be made only \Vith Landlord's prior written consent. All 
alterations or changes which Tenant has the right to make hereunder or is permitted to 1nake shall be 
performed in a good and \Vorkmanlike manner, in strict compliance with all applicable local, state and 
federal governmental Ja,vs, codes, rules and regulations, affecting such construction, use and occupancy of 
the premises, free of any liens for labor and materials and subject to reasonable requiren1ents 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 103 without expense to Landlord. Tenant will not alter the exterior 
of the demised premises (including store front and signs) and shall have no right to make any change, 
alteration, or addition lo the demised premises which \Vould impair the structural soundness or diminish or 
increase the size thereof or negatively a!Tect its compliance with applicable governmental laws, rules or 
regulations, without the prior written consent of Landlord. All costs of any such work shall be paid 
pron1ptly by Tenant so as to prevent the assertion of any liens tOr 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 \Vay of illustration and not by limitation, all partitions, paneling, carpeting, drapes or other 
windo\v coverings, and light fixtures (but not including movable furniture or fixtures not attached to the 
premises), shall be deemed a part of the real estate and the property of the Landlord and shall re1nain upon 
and be surrendered with the premises as a part thereof without nloiestation, disturbance or injury at the end 
of the Lease Tem1, or any extension thereof, \vhether by lapse of time or othenvise, unless Landlord by 
notice given to Tenant no later than fifteen (15) days prior to the end of the Lease 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 retun1 the premises to their condition prior to the making 
of the same, reasonable \Vear and tear excepted. 

ARTICLE XI 
Public Liability Insurance 

Section 11.1 Tenant's Liability Insurance. Tenant shall, during the Lease Term, keep in full force and 
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etTect a policy of comprehensive general public liability insurance (including liquor law liability coverage 
fOr bodily injury, death, and property damage arising out of the sale or consmnption of alcoholic beverages 
on the Premises, if allowed by Tenant's Permitted Use) With personal injury and property damage liability 
limits in an an1ount not less than One Million Dollars (Sl,000,000.00). The policy shall name Landlord and 
Landlord's Mortgagee, as hereafler defined, as additional insured(s), name Tenant as an insured and shall 
contain a clause that the insurer will not cancel or change the insurance without first giving Landlord ten 
(10) days' prior \vritten notice. The insurance shall be in an insurance company approved to do business in 
Colorado, and a copy of the policy or a certificate of insurance shall be delivered to Landlord. 

Section t 1.2 Indemnification of Landlord. Tenant will indemnify Landlord and save it 
hannless from and against any and all claims, actions, damages. liability, and expense, including, \Vithout 
li1nitation, reasonable attorneys' fees in connection with loss of life, personal injury, and/or datnage to 
property or claims arising from violation of any applicable governmental law, rule or regulation arising 
from or out of any, occurrence in, upon, or at the demised premises, or arising out of or resulting from the 
occupancy or use by Tenant of the demised premises or any part thereof, or occasioned wholly or in part by 
any act or omission of Tenant, its agents, employees, contractors, sublessees concessionaires, or licensees, 
except if caused by the act or neglect of Landlord, its agents of employees. This indemnity shall apply in 
connection with claims, causes of actions, or judgments arising out of the use of the Common Areas, in the 
evenl of the carelessness and neglect of Tenant, its agents, employees, contractors, sublessees, 
concessionaires, or licensees, and shall also apply to Tenant's occupancy of the demised premises during 
construclion and during the installation of its fixtures and equipment even though such occupancy may be 
prior to the Lease Commencement Date. 

Section 11.3 Indemnification of Tenant. Landlord \Viii indemnify Tenant and save it 
hannless from and against any and all claims, actions, damages, liability. and expense in connection with 
Joss of life or personal injury, arising from or out of any occurrence in, upon, or at the Common Areas 
which is occasioned \Vholly by any act or omission of Landlord, its agents, or employees. 

ARTICLE XII 
Casualty [nsurance 

Section 12. l Insurance Coverage by Landlord. Subject to reimbursement as provided in 
Article VIII and Section 12.2 beJo,v, Landlord shall keep all improvements which Landlord has the 
obligation to maintain and repair, above foundation walls, constructed on Landlord's Parcel from time to 
time, insured against loss or damage by fire. Such insurance coverage shall be in such amounts from such 
con1panies and on such terms and conditions, including endorsements for all risks, vandalism and malicious 
mischief and loss of rent as Landlord deen1s appropriate, from lime to time. 

Section 12.2 Tenant's Additional Rent. Tenant shall pay during each Lease year during 
the Lease Tenn, as Additional Rent, it!l pro rata share, as hereinafter defined, of the above-described 
insurance premiums. The tenn "pro rata" when utilized \Vith respect to Tenant's share of insurance 
pren1iums shall be computed by multiplying the total amount of such insurance pren1iums by a fraction, the 
nun1erator of \Vhich shall be the nu1nber of square feet of floor area in the demised prc1nises and the 
denominator of which shall be the total number of square feet of rentable floor area in improvements 
constructed on Landlord's Parcel. Tenant shall pay such pro rata share in the ntanner set tOrth in Section 
8.3 above. 

Section 12.3 Insurance Coverage by Tenant. Tenant agrees that it shall keep its furniture, 
fixtures, merchandise, equipment and all items Tenant is obligated to maintain and repair under this Lease 
insured against loss or damage by fire \Vith the all risk endorsements. It is understood and agreed that 
Tenant assun1es all risk or damage to its o\vn property arising fro1n any cause whatsoever, including 
without limitation, loss by thefl or otherwise. 

Section 12.4 Protection fron1 Subrogation. 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 dan1age to property occurring on the demised premises or the adjoining properties, sidewalks, 
sLreets, or alleys or in any manner growing out of or connected with Tenant's use and occupation of the 
demised 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 coverable 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 interruption policy (regardless of \vhether 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, e1nployees, 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 \VOuld have existed in the absence of this Section 12.4. 
Each of the parties shall notify their respective insurance carriers that the foregoing \vaiver is contained in 
this Lease and shall require such carrier to include an appropriate waiver of subrogation provision in its 
policies. 
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Section 12.5 Additional Hazanls. Tenant covenants <md agrees thal it will not do or 
pennit anything to be done in or upon the demised premises or bring in anything or keep anything therein 
which shall increase the rate of insurance on the demised premises or on the other buildings located in 
Landlord's Parcel above the standard rate on said premises and buildings with a store of the type described 
in Section 4.1 located on the den1ised premises; and 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 therefron1 \Vhich 
shall be due and payable as Additional Rent hereunder. 

ARTICLE XIII 
Damage by Fire or Other Casualty 

Section 13.l Notice. Tenant shall give immediate written notice to Landlord of any 
dainage causes' to the demised pren1ises by fire or other ca.:;ualty. 

Section 13.2 Partial Damage . Subject to the last Paragraph of Section 13.3 belo\v, in 
case during the Lease Term the demised premises shall be partially damaged (as distinguished from 
"substantially damaged" as that term is hereinafter defined) 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 demised pre1nises to substantially its condition at the time of such dmnage to the extent 
Landlord is obligated to repair the premises pursuant to this Lease and including only that portion of 
Landlord's Work to the extent insurance proceeds recovered by Landlord are directly attributable thereto. 
Subject to zoning laws and building codes then in existence, Landlord shall complete such repairs subject 
to any delay \Vhich may result fron1 any cause beyond Landlord's reasonable control. Tenant agrees that, 
prmnptly after completion of such vvork by Landlord, Tenant will proceed v.rith reasonable diligence at its 
sole cost and expense to repair and restore those portions of the premises which are Tenant's obligations to 
repair pursuant to this Lease and restore its fixtures and equipn1ent and reinventory the demised premises 
for reopening for business as soon as possible. This Lease shall continue in full force and effect during any 
such period of repair and restoration. 

Section 13.3 Substantial Damage. In case during the Lease Tenn the demised pren1ises 
or Shopping Center shall be substantially damaged or destroyed by fire or other casualty the risk of 1,vhich 
is covered by Landlord's insurance, Landlord shall have the right, to be exercised by written notice to such 
effe(,i: delivered to Tenant \Vithin forty-five (45) days after the occurrence of such event, lo tem1inate this 
Lease. If Landlord fails to timely give such notice of its election to tenninate, this Lease shall, except as 
hereinafter provided, remain in till! force and effect, and Landlord shall proceed to commence repair or 
rebuilding of the demised premises to the extent Landlord is obligated to repair the premises pursuant to 
this Lease (or if the damage relates to other potions of the Shopping Center on Landlord's Parcel, such 
portions thereof as Landlord reasonably detennines are necessary to be repaired) to substantially their 
condition at the ti1ne of such damage or destruction (including as to the premises, only that portion of 
Landlord's Work to the extent of insurance proceeds recovered by Landlord directly attributable thereto), 
subject to zoning laws and building codes then in existence, but Landlord shall not be respott.:;ible for any 
delay which may result from any cause beyond Landlord's reasonable control. 
Further, in case of substantial or partial damage or destrucLion as a result of a risk \vhich is not covered by 
Landlord's insurance, Landlord shall likewise be obligated to rebuild the premises to the extent Landlord is 
obligated to repair the premises pursuant to this Lease and Shopping Center, as applicable, unless Landlord, 
within forty-five (45) days after the occurrence of such event, gives notice to Tenant of Landlord's elec1ion 
to terminate this Lease, If the Lease is tenninated pursuant to this Article XIII, all rent shall be prorated to 
the date of such termination and as of said date about Landlord and Tenant shall be relieved of all further 
rights and obligations hereunder. 

Section 13.4 Damage During Last Two Years of Lease Term. Notwithstanding anything 
to the contrary set forth herein, if the demised premises or Shopping Center shall be damaged to the extent 
oft\venty percent (20 %) or more of the then cost of replacement during the last two (2) years of the Lease 
Tenn, Landlord may elect, within forty-five (45) days after the occurrence of such event, either lo repair or 
rebuild the demised premises to the extent Landlord is obligated to repair the premises pursuant to this 
Lease or the Shopping Center, as the case 1nay be, or to tenninate this Lease, which tennination shall be 
effective upon giving notice of termination to Tenant in writing within forty-five (45) days after the 
happening of the event causing the dan1agc. If Landlord fails to timely give such notice of tennination, this 
Lease shalt, except as hereinafter provided, remain in full force and effect, and Landlord shall proceed to 
commence repair or rebuilding in accordance \Vith Sections 13.2 or 13.3 above. 

Section 13.5 Abatement. Tenant agrees that during any period of reconstruction or 
repair of the demised pre1nises, it will continue the operation of its business \'Vithin the demised premises to 
the extent practicable. During the period from the occurrence of the casualty until Landlord's repairs are 
completed, the Minimum Rent and all Additional Rent set forth herein shall abate during any period of 
repair and restoration (but only to the extent of any recovery by Landlord under its rental insurance related 
to the premises in the event such dan1age is the fault of Tenant), in the same proportion that the portion of 
the premises rendered untenantable bears to the whole; however, there shall be no abatement of other 
charges provided for herein. 

Section 13.6 Definition of Substantial Damage. The tenns "substantially dan1aged" and 
"substantial damage," as used ln this Article XIII, shall mean and refer to drunage to the premises or the 
portion of the Shopping Center located on Landlord's Parcel of such a characler as cannot reasonably be 
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expected to be repaired or restored \Vithin one hundred fifty (150) days from the time that such repair or 
resloration work. \VOuld be commenced. 

ARTICLE XIV 
Eminent Domain 

Section 14.1 Partial or Total Condemnation. If the \Vhole or any part of the premises 
shall be taken by any public authority under the po\ver 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 dentised premises are taken, the Lease shall cease as to the part taken and the Minimun1 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 Lease Term that portion of the rent and other a1nounts herein reserved which 
the value of the part of the demised premises remaining after condemnation bears to the value of the 
demised premises immediately prior to the date of condemnation. The rental and other charges shall be 
apportioned as aforesaid by agreen1ent bet\veen the parties or by legal proceedings, but pending such 
dctennination, 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, \Vithout deduction. Upon such determination, 
Tenant shall be entitled to credit for any excess rentals paid. If, ho\vever, by reason of the condemnation 
there is not sufficient space left in the demised 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 demised premises unsuitable and unfit for \Vhich they were 
rented, then and in such event the Lease shall tenninate. 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 demised premises, nothing herein shall be construed to prevent Tenant from 
claiming from the condemning authority such compensation as may be separately awarded or recoverable 
by Tenant in Tenant's own right for its trade fixtures, loss of profits or moving expenses so long as any 
such a\vard, if any, in no way reduces Landlord's award. 

ARTICLE XV 
Assignment and Sublelting 

Section 15.1 Consent Required. Tenant may not assign this Lease ancVor sublet the 
demised premises, or any part thereof, \vithout in each instance obtaining the prior \vritten permission of 
Landlord \Vhich may be granted or denied by Landlord. The consent of Landlord to any assignment or 
subletting shall not constitute a \Vaiver of the necessity for such consent to any subsequent assignment or 
subletting. If any subtenant or assignee, pursuant to any subletting or assignment in accordance with the 
provisions hereof is obligated .to pay any amount in excess of the Minimum Rent and all Additional Rent 
required to be paid hereunder by Tenant (hereafter "excess rent"), Landlord shall be entitled to receive all 
excess rent. This prohibition against assigning or subletting shall be construed to include a prohibition 
against the transfer of all of the assets of Tenant, or any assignment or subletting by operation of law. If this 
Lease be assigned, or if the demised pren1ises or any part thereof be underlet or occupied by anybody other 
than Tenant, Landlord may collect rent from the assignee, undertenant, or occupant,. and apply the net 
amount collected to the rent herein reserved, but in no such assign1nent, underletting, occupancy, or 
collection shall be deemed a waiver of this covenant, or the acceptance of the assignee, undertenant, or 
occupant as tenant, or a release of Tenant from the further performance by Tenant of covenants on the part 
of Tenant herein contained. Further, any such consent shall not be construed as limiting or \vaiving the 
obligation of such subtenant or assignee to comply with all applicable governmental la\vs, rules and 
regulations relating to the premises arid its occupancy thereof, all as set forth 1nore fully herein, 
Notwithstanding any assignment or sublease, Tenant shall remain primarily liable on this Lease and shall 
not be released from performing any of the terms. covenants, and conditions of this Lease. 

ARTICLE XVI 
Additional Construction 

Section 16. I Addition and Changes to the Shopping Center. Landlord reserves the right, 
at any time, for itself and any o\vner or owners of the Other Parcel, from time to time, to make alterations, 
expansions, or additions to the Shopping Center and/or to build an additional story or stories on the 
building or the portion of the building in which the premises are contained and to build buildings adjoining 
the same. Provided, however, that such changes shall not nlaterially alter the size of the premises, deny 
reasonable ingress to and egress from the premises or deny reasonable parking, as described in Section 7.2. 
In the event Landlord (or such o\vner or owners) exercises any of its rights hereunder, at the option of 
Landlord, such areas shall be :rented as though they were originally a part of the Shopping Center and 
appropriate modifications of Tenant's Aggregate Pro Rata Share and other shared expenses as set forth 
herein shall be 1nade .. 

ARTICLE XVII 
Default 

Section 17.1 Tenant's Default. If any one or more of the follo\ving events herein 
referred to as an "event of default" shall happen: 
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(a) Any failure by Tenant to pay the rent or any other monetary sums required to be paid 
hereunder fron1 the date such sums are due; provided, ho\\'ever, Tenant may cure a default under this 
provision by paying such sums to Landlord prior to ten ( l 0) business days after such sums are due; 

(b) Tenant shall 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 process of law directed against Tenant. or shall be taken upon or subject to any attachment at the 
instance of any creditor or claimant against Tenant, and said taking or attachn1ent shall not be discharged or 
disposed of within sixty (60) days after the levy thereof; 

(e) Tenant shall file a petition in bankruptcy or insolvency or for reorganization or 
arrangement under the bankruptcy la\vs 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 othenvise, or shall be dissolved or 
shall make an assignment for the benefit of creditors: 

(f) Involuntary proceedings under any such bankruptcy law or insolvency act or tOr 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 sixty (60) days after such institution or appointment; 

(g) Tenant, or any partners of Tenant if Tenant is a partnership, generally fails to pay its 
debts as they become due; 

(h) Tenant shall fail to take possession of the premises on the Lease Commencement 
Date; 

(i) Tenant shall fail to perform any of the other agreements, terms, covenants, or conditions hereof on 
Tenant's part to be performed, and such non-performance shall continue for a period of thirty (30) days 
after \vritten notice thereof is given by Landlord to Tenant, or if such performance cannot be reasonably 
had within such thirty (30) day period, Tenant shall not in good faith have commenced such performance 
\vithin such thirty (30) day period and shall not diligently proceed therewith to completion; then a default 
shall be considered to have occurred and Landlord shall have the right, at its election, then or at any time 
thereafter and \vhile any such event of default shall continue, either: 

(I) To give Tenant written notice of intention to terminate this Lease on the date of such 
given notice or on any later date specified therein, and on the date specified in such notice, Tenant's right to 
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 Lease Term originally demised. Nothing herein provided shall limit Landlord's obligation to mitigate 
damages; or 

(2) Without demand or notice, to reenter and take possession of the premises or any part 
thereof, and repossess the same as of Landlord's former estate and expel Tenant and those claiming through 
or under Tenant, and remove the effects of both or either, using such tOrce for such purposes as may be 
necessary, without being liable for prosecution thereof, without being deemed guilty of any manner of 
trespass, and without prejudice to any remedies for arrears of rent or preceding breach of covenants or 
conditions. Should Landlord elect to reenter as provided in thus subparagraph (2), or should Landlord take 
possession pursuant to legal proceedings or pursuant to any notice provided tOr by law, Landlord 1nay, 
!Tom time to time, without terminating this Lease, relet 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 
which would othenvise have constituted the balance of the Lease Tenn) and on such conditions and upon 
such other terms (which may include concessions of free rent and alteration and repair of the pre1nises) as 
Landlord, in its sole discretion, may determine, and Landlord may collect and receive the rents therefor. 
Landlord shall in no way be responsible or liable for any failure to relet the premises, or any part thereof, or 
for any failure to collect any rent due upon such reletting. No such reentry or taking possession of the 
premises by Landlord shall be construed as an election on Landlord's part to terminate this Lease unless a 
"'1Titten notice of such intention be given to Tenant. No notice from Landlord hereunder or under a forcible 
entry and detainer statute or similar law shall constitute an election by Landlord to terminate this Lease 
unless such notice specifically so states. Landlord reserves the right follo,ving any such reentry and/or 
reletting to exercise its right to terminate this Lease by giving Tenant such "'1Titten notice, in which event 
the Lease will tenninate as specified in said notice. 
In the event that Landlord does not elect to tenninate this Lease as permitted in subparagraph (J) of Section 
17.1, but, on the contrary. elects to take possession as provided in subparagraph (2) thereof: Tenant shall 
pay to Landlord (i) the rent and other sums as herein provided, which \Vould be payable hereunder if such 
repossession had not occurred, less (ii) the net proceeds, if any, of any relating of the premises after 
deducting all of Landlord's reasonable expenses incurred in connection with such reletting, including, but 
without limitation, all repossession costs, brokerage con1n1issions, legal expenses, attorneys' fees, expenses 
of en1ployees, alteration and repair costs, and expenses of preparation for such reletting. If, in connection 
with any reletting, the new lease tenn extends beyond the existing Lease Term, or the premises covered 
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thereby include other premises not part of the premises, a fair apportionment of the rent received from such 
reletting and the expenses incurred in connection therewith as provided aforesaid \Viii be made in 
determining the net proceeds tron1 such reletting. In addition, in determining the net proceeds from such 
reletting, any rent concessions All be apportioned over the term of the new lease. Tenant shall pay such rent 
and other sums to Landlord monthly on the days on which the rent \vould have been payable hereunder if 
possession had not been retaken and Landlord shall be entitled to receive the same fron1 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 Lease Tenn, had this 
Lease not been tenninated, less the net proceeds, if any, of any reletting of the premises by landlord 
subsequent to such termination, after deducting all of Landlord's expenses incurred in connection with such 
reletting including, but without limitation, the expenses enumerated above. Landlord shall be entitled to 
collect such damages from Tenant n1onthly on the days on which the rent and other an1ounts 1,vould have 
been payable hereunder if this Lease had not been tenninated, and Landlord shall be entitled to receive the 
same from Tenant on each such day. Alternatively, at the option of Landlord, in the i.:vent this Lease is 
tenninated, Landlord shall be enlitled to recover forthwith against Tenant, as damages for loss of the 
bargain and not as a penalty, an aggregate sum \Vhich, at the time of such tennination, represents the 
excess, if any, of the aggregate of the rent and all other sums payable by Tenant hereunder that \.vould have 
accrued for the balance of the Lease Tenn over the aggregate rental value of the, premises (such rentaJ 
value to be computed on the basis of a tenant paying not only a rent to Landlord fbr 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 Lease Tem1, both discounted to present worth at the rate of four percent (4 o/o) 
per annun1. 
Suit or suits for the recovery of the amounts and damages set forth hereinabove 1nay be brought by 
Landlord, from time to tin1e, at Landlords' election, and nothing herein shall be deemed to require Landlord 
to await the date \Vhereon this Lease or the Lease Tenn would have expired had there been no such default 
by Tenant, or no such tennination, as the case may be. Each right and remedy provided for in this Lease 
shall be cun1ulative and shall be in addition to every other right or ren1edy provided fOr in this Lease or 
no\v or hereafter existing at law or in equity or by statute or otherwise, and the exercise or beginning of the 
exercise by Landlord of any one or more of the rights or remedies provided for in this Lease or now or 
hereafter existing at law or in equity or by statute or otherwise shall not preclude the simultaneous or later 
exercise by Landlord of any or all other righlS or remedies provided for in this Lease or now or hereafter 
existing at law or in equity or by statute or otherwise. All costs incurred by Landlord in connection with 
collecting any amounts and damages O\ving from Tenant pursuant to the provisions of this Lease or to 
enforce any provision of this Lease, including reasonable attorneys' fees from the date any such matter is 
turned over to an attorney, \vhether or not one or more actions are commenced by Landlord, shall also be 
recoverable by Landlord from Tenant. In addition, Landlord and Tenant agree that the prevailing party in 
any action brought to enforce any of lhe tenns and provisions of this Lease shall be entitled to its 
reasonable costs and expenses, including, without limitation, reasonable attorneys' fees. Nothing herein 
provided sha1l li1nit Landlord's obligatiol1 to n1itigate damages. 
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 thereof, and no acceptance of full or 
partial rent during the continuance of any such breach, shall constitute a waive: of any such breach or such 
agreement, tenn, covenant, or condition. No agreement, term, covenant, or condition hereof to be 
perfonned or complied with by Tenant, and no breach thereof, shall be waived, altered, or modified except 
written instruments executed by Landlord. No waiver of any breach shall affect or alter this Lease, but each 
and every agreement, term, covenant, and condition hereof shall continue in full force and eflCct with 
respect to any other then existing or subsequent breach thereof. Notwithstanding any tennination of this 
Lease or expiration of the Lease Tenn, any provisions hereof which require observance or perfom1ance of 
Landlord or Tenant subsequent to termination or expiration shall continue in force and etfect and survive 
such expiration or tern1ination. 
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 maximun1 allowed by any statute or rule of law governing such proceeding and in 
effect at the time when such damages are to be proved, 1,vhether 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. 
Nonvithstanding anything contained hereinabove in this Article to the contrary, any such proceeding or 
action involving bankruptcy, insolvency, reorganization, arrange1nent, assign1nent for the benefit of 
creditors, or appointment of a receiver 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 estate under this Lease. 
Any rents or other amounts owing hereunder which are not paid \Vi thin ten (I 0) days after the date they are 
due, shall thereafter bear interest at the Default Interest Rate of twelve percent 12% until paid. Sin1ilarly, 
any amounts paid by Landlord to cure any defaults of Tenant hereunder, which LandJord shall have the 
right, but not the obligation to do, shall, if not repaid by Tenant within ten ( 10) days of demand by 
Landlord, thereafter bear interest at the above rate until paid. 

ARTICLE XVIII 
Subordination or Superiority of Lease 

Section 18.1 Lease Subordination or Superior to Deed of Trust. At Landlord's option, 
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the rights and interest of Tenant under this Lease shall be subject and subordinate to any underlying or 
superior financing affecting the prentises, and any other mortgages or deeds of trust that 1nay hereafter be 
placed upon Landlord's Parcel, and to any and all advances to be made thereunder, and to the interest 
therein, and all renewals, modifications, replacements, and extensions thereof, if the mortgagee or trustee 
named in said mortgages or deeds of trust shall elect by written notice delivered to Tenant to subject and 
subordinate the rights and interest of Tenant under this Lease to the lien of its mortgage or deed of trust and 
shall agree to recognize this Lease and the rights of Tenant hereunder in the event of foreclosure if Tenant 
is not in default. Any mortgagee or trustee may elect to give the rights and interest of Tenant under this 
Lease priority over the lien of its mortgage or deed of trust. In the event of either such election, and upon 
notification by such mortgagee or trustee to Tenant to that effect, the rights and interest of Tenant under 
this Lease shall be deemed to be subordinate to, or to have priority over, as the case may be, the lien of said 
mortgage or deed of trust, whether this Lease is dated prior to or subsequent to the date of said mortgage or 
deed of trust. Tenant shall execute and deliver whatever instruments may be required for such purposes, 
and in the event Tenant fails so to do within ten (10) days after demand in \vriting, Tenant does hereby 
make, constitute, and irrevocably appoint Landlord as its attorney in fact and in its nan1e, place, and stead 
so to do. Tenant hereby agrees to attom to all successor owners of the premises \Vhether such ownership is 
acquired by foreclosure, deed in lieu of foreclosure, or otherwise. Landlord \Viii make good fa.ith effort to 
obtain a non·disturbance agreement. 

ARTICLE XIX 
Miscellaneous Provisions 

Seclion 19.1 Holding Over. ln the event that Tenant shall continue to occupy the den1ised 
premises after the expiration of the Lease Term and continues to pay rent, and in the event Landlord shall 
accept such rent \Vithout any express written agreen1ent as to such holding over, then such holding over 
shall be deemed to be a tenancy from month to month at a rental equal to the greater of (i) one hundred fifty 
percent ( 150%) of the Minin1um Rent herein specified, or (ii) the Minimum Rent Landlord is then willing 
to lease the prentises to a third party, plus all Additional Rent and upon all of the other terms and conditions 
herein contained except where same are not applicable. Such month·tO·month tenancy may be terminated 
by either party upon ten (10) days' notice prior to the end of any such 1nonthly period. Nothing contained 
herein shall be construed as obligating Landlord to accept any rental tendered by Tenant after the expiration 
of the Lease term hereof or as relieving Tenant of its liability to surrender the Pren1ises as provided in this 
Lease. 

Section 19.2 No Partnership. It is expressly understood that Landlord and Tenant are not 
partners, and Landlord has no right, title, or interest in and to the business of Tenant, and Landlord has no 
right to represent or bind Tenant in any respect whatsoever, and that nothing herein contained shall be 
deemed, held, or construed as n1aking Landlord a partner or associate of Tenant, or as rendering Landlord 
liable for any debts, liabilities; or obligations incurred by Tenant, it being expressly understood that the 
relationship between the parties hereto is, and shall at all times ren1ain, that of landlord and tenant. 

Section 19.3 Covenant of Quiet Enjoyment. Tenant, subject to the terms and provisions 
of this Lease on payment of the rent and observing, keeping, and performing all of the terms and provisions 
of this Lease on its part to be observed, kept, and perforn1ed, shall lawfully, peaceably, and quietly have, 
occupy, and enjoy the demised premises during the Lease Term without hindrance or ejection by any 
persons lawfully claiming under Landlord. It is further understood and agreed that with respect to any 
services to be furnished by Landlord to Tenant Landlord shall in no event be liable for failure to furnish 
the same when prevented from so doing 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 necessary to furnish such services, or because of war or other 
en1ergency, or for any cause beyond Landlord's reasonable control, or for any cause due to any act or 
neglect of Tenant or its servants, agents, employees, licensees, or any person claiming by, through, or under 
Tenant or any termination for any reason of Landlord's occupancy of the space from which Lhe service is 
being supplied by Landlord, and in no event shall Landlord ever be liable to Tenant for any indirect or 
consequential damage. 

Section 19.4 Statement of Performance. Tenant further agrees at any time and from time 
to time, upon not less than ten ( 10) days' prior written request by Landlord, to execute, acknowledge, and 
deliver to Landlord a state1nent in writing certifying that this Lease is unmodified and in full force and 
effect (or if there have been modifications, that the same is in full force and eft"ect ac modified, and stating 
the modifications), that there have been no defaults thereunder by Landlord or Tenant (or ifthere have been 
defaults, setting forth the nature thereof), the date to which the rent and other charges have been paid, in 
advance, if any, and any other matters relating to this Lease as Landlord may specify, if being 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 Landlord's Parcel. Tenant's failure to deliver such statement \Vithin such time shall be a default under 
this Lease and shall be conclusive upon Tenant that (i) this Lease is in full force and effect, \Vithout 
modification except as n1ay be represented by Landlord; (ii) there are no uncured defaults in Landlord's 
perfonnance~ (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 tl1e party signing said statement on behalf of Tenant is 
properly authorized to do so. 
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Section 19.5 Notice to Mortgagee. After receiving \Vritten notice from Landlord's 
Mortgagee(s), 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 tenns of this Lease, but such notice may be 
given by Tenant to Landlord and such holder concurrently. It is further agreed that Landlord's Mortgagee 
shall have the satne 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 
demised premises, and such additional time as may rye necessary to cure such default so long as Landlord's 
Mortgagee timely con1mences such cure and, thereafter, diligently pursues the same and its continued 
existence does not materially adversely interfere with Tenant's continued use and occupancy of the 
pren1ises. 

Section 19.6 Assignment of Rents and Leases With reference to any assignment by 
Landlord of Landlord's interest in this Lease or the rents payable hereunder, conditional in nature or 
otherwise, which assign1nent is made to the holder of the first mortgage or deed of trust on the demised 
premises, Tenant agrees: 

(a) That the execution thereof by Landlord. and the acceptance thereof by Landlord's 
Mortgagee. 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; and 

(b) That, except as aforesaid, Landlord's Mortgagee shall be treated as having assumed 
Landlord's obligations hereunder only upon tOreclosure of such holder's mortgage or deed of trust or 
taking title in lieu thereof and the taking of possession of the demised premises·, and 

(c) To execute such instrutnents as may be required to assure Landlord's Mortgagee that 
without its written consent (i) no rent shall be prepaid hereunder other than for the current and next ensuing 
month; (ii) no n1odifications shall be made in lhe provisions of this Lease nor shall the Lease Term be 
extended or renewed, except as provided herein; (iii) this Lease shall not be terminated except as provided 
herein, nor shall Tenant tender or accept a surrender of the Lease except incident to a termination provided 
for herein; or (iv) this Lease shall not be subordinated to any lien subordinate to the holder of the first 
mortgage. 

Section 19. 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 lo any extent, the 
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 tenn and 
provision of this Lease shall be valid and be entOrced to the fullest extent permitted by law. 

Section 19.8 Provisions Binding,. Etc. Except as herein othenvise expressly provided, 
the tenns hereof shall be binding upon and shall inure to the benefit of the successors and assigns, 
respectively, of Landlord and Tenant. Each tenn 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 \Vith the land to the fullest 
extent pem1itted by Jaw. 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 15.1 
hereof. 

Section 19.9 Governing Law This Lease shall be goven1ed exclusively by the 
provisions hereof and by the la\VS of the State of Colorado as the same map from tin1e to time exist. 

Section 19.10 0\\-nership of Tenant. If Tenant is a corporation or partnership and if the 
control thereof changes at any time during the Lease Term, then Landlord at its option may by giving sixty 
(60) days' prior written notice to Tenant declare such change a breach in Article XV hereof Partnership 
control shall be deemed to have changed if one-third ( 1/3) or more of the partners have changed at any time 
during the Lease Tenn. If Tenant is a sole proprietorship, Landlord shall have the option to terminate this 
Lease in the event of Tenant's incapacity or death upon sixty (60) days' prior \vritten notice to Tenant or 
his legal representative. 

Section 19.11 Notice of Defa.ult. 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 dethult by certified or registered n1ail, postage prepaid, to Landlord's Mortgagees) as described in 
Section 19.5 above. In no event will Landlord be responsible for any consequential damages incurred by 
Tenant including but not limited to lost profits or interruption of business as a result of any alleged default 
by Landlord hereunder. 

Section 19.12 Garbage and Refuse Collection. All garbage and refuse shall be kept in 
the hind of containers designated by Landlord and shall be placed outside of the demised premises prepared 
for collection in such manner and at such times and places specified by Landlord. The cost of such removal 
shall be borne by Tenant and should Landlord determine to provide a service for picking up said garbage 
and refuse, Tenant shall use and pay for same upon receipt of an invoice from Landlord, or, at Landlord's 
election, as part of Shopping Center Operating Costs. 

Section 19.13 Landlord's Interest. Notwithstanding anything to the contrary contained 

Massage Envy 
MI2026-011 
Page 114 of 178



herein, Landlord's liability under this Lease shall be limited to its equity in Landlord's Parcel. 

Section 19.14 Rules and Regulations. It is further agreed that Tenant shall comply \Vith 
all reasonable rules and regulations \Vhich 111ay be adopted from tin1e to time by Landlord and the O\vner or 
owners of the Other Parcel with respect to the Shopping Center, and Tenant agrees that, fron1 time to tin1e, 
Tenant's employees and agents, or any others permitted by Tenant to occupy or enter the pren1ises, will at 
all times abide by said rules and regulations. Tenant agrees that Landlord and such other o-wners may 
amend, modify, delete, or add new and additional rules and regulations \Vith respect to the use and care of 
the premises 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 ren1edies in 
this Lease provided for in the event of default by Tenant. 

Section 19.15 Delivery of Goods. All deliveries of goods for usage in the demised 
premises shall be done only at reasonable times, in the areas, and through the entrances reasonably 
designated for such purpose by Landlord. 

Section 19.16 Notices. Any notice which may be required to be given under this Lease 
shall be delivered in person or sent by registered or certified mail, postage prepaid, and shall be addressed 
to Landlord do An1erican Spectrum Real Estate, 1777 S. Harrison Street, Suite P-2, Denver, CO 80210, 
and to Tenant at the address of the demised premises, or to either party at such other address as shall be 
designated by written notice to the other party. All notices or demands required to be given to Tenant 
hereunder shall be in writing and shall be deemed duly served when delivered personally to any officer (or 
partner of Tenant if Tenant is a partnership or to Tenant individually if Tenant is a sole proprietor) or 
manager of Tenant \.vhose office is in the building or Vt'hen deposited in the U.S. mail, postage prepaid, 
certified or registered, return receipt requested, addressed to Tenant at the premises, or prior to Tenant's 
taking possession of the premises, to the address known to Landlord as Tenant's principal office address. 

Section 19.17 Paragraph Headings. The headings, section numbers, and article numbers 
appearing in this Lease are not intended in any 1nanner to define, li1nit, or describe the scope of any such 
section or article and arc solely inserted as a matter of convenience. 

Section 19.18 Entire Agreement. This Lease and any exhibits or riders made a part 
hereof constitute the entire agreement bet\veen the parties and no subsequent change shall be binding unless 
reduced to writing and signed by the parties hereto. 

Section 19.19 Declaration. This Lease is in all respects subject to the terms and 
provisions of the Declaration and any Maintenance and/or Easement Agreement and to all 1nodifications, 
amendments, and revisions thereof, and Tenant agrees to co1nply \.Vith all of the terms and provisions of 
each such document and to execute such documents as may be necessary to evidence its consent to any 
such amendments, modifications, or revisions, if necessary. 

Section 19.20 Bankruptcy. Landlord and Tenant understand that no certain provisions to 
the contrary contained herein, a trustee or debtor in possession under the Bankruptcy Code of the United 
States (the "Bankruptcy Code") may have certain rights to assume or assign this Lease. Landlord 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 perfom1ance of the terms 
and provisions of this Lease. For purposes of any such assumption or assignment, the parties hereto .agree 
that the tern1 "adequate assurance" shall include at least the follo\ving: 

(a) In order to assure Landlord that the proposed assignee will have the resources \Vith 
which lo 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 Landlord's satisfaction net \Vorth (as defined in accordance with generally 
accepted accounting principles consistently applied) at least as great as the net worth of Tenant on the 
Lease Commencement Date increased by seven percent (7%) for each year fron1 the efTectivc date of the 
Lease through the date of the proposed assignment. 1be financial condition and resources of Tenant were a 
material inducement to Landlord in entering this Lease. 

(b) Any proposed assignee must have been engaged in the Permitted Use 
for at least five (5) years prior to any such proposed assignment. 

(c) 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 \.vould not have 
entered into this Lease. Landlord'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 assmne or assign this Lease shall be subject to all 
the provisions thereot: 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 
agreen1ent, or master agreement relating to the Shopping Center. Nor shall any such assumption or 
assignment disrupt any tenant mix or balance then existing in the Shopping Center. 
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(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 19.21 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 or partners, 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. 

Section 19.22 Advertising and Promotion. In the event Landlord determines that it 
would be in the best interests of the Shopping Center to implement an advertising or promotional campaign 
for the Shopping Center, Landlord will contact Tenant to discuss the details of such cantpaign, including 
the proposed tinting and cost. If such an advertising and promotional campaign is undertaken, and if Tenant 
elects to participate, Tenant shall pay its share of costs for such campaign in the amounts and at such times 
as agreed to prior to commencement of such can1paign. In the event Tenant consents to be a part of such 
campaign but fails to pay the monetary sum required to be paid for such campaign on the date such sun1s 
are due, Tenant shall be in default under this Lease. 

Section 19.23 Intentionally Deleted. 

Section 19.24 Hazardous Substances. 

(a) Landlord has fi.1mished to Tenant a report (the "Environmental Report") prepared by 
a consultant reporting on Hazardous Substances (if any), to the extent Landlord is in possession of such, at 
the demised premises. Tenant has reviewed the Environmental Report, has no objection to it, and accepts 
the premises subject to any iten1s noted in the Environ1nental Report. 

(b) 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, regulations, or requirements 
of any governmental authority regarding such generation and storage of Hazardous Substances, to prohibit 
any generation, storage, or disposal of Hazardous Substances at the pre1nises except as permitted above, to 
deliver promptly to Landlord true and complete copies of all notices received by Tenant from any 
governmental 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 
pem1it reasonable entry onto the premises by Landlord for verification of Tenant's co1npliance \Vith 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 State of Colorado to deliver and remove Hazardous Substances 
from the premises. Tenant also agrees to indemnify and defend Landlord (with legal counsel reasonably 
acceptable to Landlord) from and against any costs, foes 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 generation, storage or disposal of Hazardous 
Substances. This indemnification by Tenant shall survive the termination or expiration of this Lease. 

(c) On or before JO days befbre the expiration date of the Lease Term (as it may be 
extended), Tenant shall at its sole cost and expense, update the Environmental Report, using the consultant 
\Vho initially prepared the report or another licensed consultant reasonably acceptable to Landlord, to 
determine the environmental status of the premises as of the date of that update. To the extent the update or 
any inspection by Landlord prior to Tenant's delivery of the premises to Landlord reveals that Tenant has 
generated, stored or disposed of Hazardous Substances contrary to the provisions of this Lease, Tenant 
shall imn1ediately, at its sole expense, commence and pursue to co1npletion a remediation program as to 
such Hazardous Substances and shall, to Landlord's reasonable satisfaction, bring the pren1ises into an 
environmental condition equal or better than the condition disclosed under the initial Environn1ental Report 
described in subsection (a) above. If Tenant fails to comply with the provisions of this subsection or of any 
other provisions of this Section prior to the expiration or earlier termination of the Lease Term, or prior to 
Tenant's vacating the pretnises, then Landlord, in addition to Landlord's 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 to landlord double the Minimum and Additional Monthly 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 temlS of this Lease and Tenant's obligations hereunder shall remain in full force 
and etfect. 

(d) "Hazardous Substance " shall mean (i) "hazardous substances·· as defined in the 
Con1prehensive Environmental Response, Con1pensation and Liability Act, as amended, (ii; "PCBs" as 
defined in 40 C.F.R. 761, et seq., or analogous regulations promulgated under the Toxic Substances 
Control Act, ac amended, (iii; "asbestos' as defined in 29 C.F.R. 1910.1001, et seq, or analogous 
regulations promulgate:; under the Occupation- Safety and Health Act of 1970, as amended, (iv) oil and 
petroleum based products, (y) 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. 
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Section 19.25 Termination Right. Provided that Tenant is not in default hereunder beyond any 
applicable cure period, in the event more than fifty percent (50%) of the Shopping Center is vacant at one 
tln1e and remains so vacant for a period of more than six (6) 1nonths with no leases pending pursuant to an 
executed letter of intent, which if consuinmated, would result in a vacancy rate of Jess than fifty percent 
(50o/o), then Tenant shall have the right upon sixty (60) days written notice, to landlord, to terminate this 
Lease. 

ARTICLE XX 
Deposit 

Section 20. Deposit. Il is agreed that Tenant concurrently with the execution of this Lease has deposited 
with Landlord, and wilt keep on deposit at aJI times during the Lease Term and any extensions thereof, the 
su1n of Six Thousand Three Hundred Eighty Eight dollars ($6,388)), the receipt of which is hereby 
acknowledged, as security for the payment by Tenant of the rent herein agreed to be paid and for the 
faithful performance of all the terms, conditions, and covenants of this Lease. If' at any time during the 
Lease Term, Tenant shall be in default in the performance of any provision of this Lease, Landlord shall 
have the right to use said deposit, or so much thereof as necessary, in payment of any rent in default as 
aforesaid, in reimbursement of any expense as incurred by Landlord, and in payment of any damages 
incurred by Landlord by reason of Tenant's default. In such event, Tenant shall, on \Vritten demand of 
Landlord, forthwith remit to Landlord a sufficient amount in cash to restore said deposit to its original 
amount. In the event said deposit has not been, utilized as aforesaid, upon full performance of this Lease by 
Tenant, said deposit. or as much thereof as has not been utilized for such purpose, shall be refunded to 
Tenant, without interest, within sixty (60 ) days after the later of (i) termination of the Lease or (ii) 
surrender and acceptance of the Premises; provided, ho\vever, landlord n1ay retain the same as security for 
payment of all additional Rent attributable to the period prior to such tennination until said amount,, are 
calculated and paid in accordance with the provisions hereof. Landlord shall have the right to commingle 
said deposit with other funds of Landlord. Landlord may deliver the funds deposited herein by Tenant to 
the purchaser of Landlord's interest in the premises in the event such interest shall be sold, and thereupon 
Landlord shall he discharged from further liability \Vith respect Lo such deposit. If claims of Landlord 
exceed said deposit, Tenant shall remain liable for the balance of such claims. 
IN WITNESS WHEREOF, the parties hereto have affixed their signatures the day and year first above 
\VTittcn. 

LIST OF EXHIBITS 
Exhibit A 

Exhibit A-I 

Exhibit B 

Exhibit C 

Exhibit D 

Exhibit E 

Guaranty of Lease 

Option to Extend 

HIGHLANDS RANCH MARKET ~}CE, LLC 

By Affli -L) 

By~~~--+~~~-ol"""'~\/'---~~~~-
, / J "Landlord 

LREIFF, Inc., a Colorado corporation '-/ 

By -cz~u.. f>1 ;l_~ 
---Title f/L<,S ,()(;,u 1 

''Tenant" 

Demised Premises 

Landlord's Parcel/Other Parcel 

Legal Description of Shopping Center 

Work Letter 

Sign Criteria 

Estoppel Certificate 
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LEGAL DESCRIPTION 

Lots 1 - 5, Highlands Ranch filing No. 123-A, 
County of Douglas, State of Colorado 
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EXHJBITC 
WORK LETTER 

Tenant accepts space in its "AS lS" condition. However, Landlord warrants that all electrical, plumbing 
and HY AC systems are in good working order for a period of six (6) months after lease commencement. 

Landlord and Tenant \·Vill work together to use one mutually acceptable contractor to complete both 
Landlord's portion and Tenant's portion of the work. Landlord shall be responsible to pay for a wall and 
security door at the top of the stairs in the rear to its space. Furthermore, Landlord shall pay for separating 
existing utilities (including HVAC, gas, electric) and shall cause the premises to be separately metered (or 
sub-metered) for gas and electric. Landlord shall othenvise provide the space in "as is" condition. All work 
other than described herein (including but not limited to Tenant's build hvelve massage therapy roon1s, 
three offices, breakroon1, and reception area) shall be done at Tenant's expense. Landlord agrees Lo 
reimburse Tenant for a maximum of$2.00 per square fOot tov.·ard Tenant's improvement of the space. Said 
improvement allowance shall be paid to Tenant upon Tenant opening for business, providing that all work 
has been con1pleted, Tenant provides copies of paid receipts, and provided Tenant has submitted to 
Landlord all lien \Vaivers from contractors pcrfOnning v.·ork. Not \vithstanding Landlord and Tenant's 
agreement to utilize one contractor, said contractor shall be considered Tenant's agent, and no delays in the 
completion of the \vork caused by said contractor, whether on Landlord's portion or Tenant's portion, shall 
operate to delay the occurrence of the date in which Minimun1 Rent becomes due pursuant to Section 2.1. 
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EXHIBIT"D" 
.RETAIL SHOPS SIGN CRITERIA 

HIGHLANDS RANCH MARKETPLACE 

. Each Tenant shall submit or cause to be submitted \vithin three (3) \Veeks of the date of execution of this 
Lease to Landlord for approval betOre fabrication, at least three (3) copies of detailed dra\vings indicating 
the location, layout, size, and design of the proposed sign, including all lettering and/or graphics and 
dintensions to, neighboring signs and major building; ele1nents. 
All necessary permits for signs and their installation shall also be obtained by Tenant or Tenant's 
representative. The Tenant agrees to con1ply with all appropriate goven1mental requiren1ents, including the 
requirements regulating the signage as described herein in Douglas County. 
Tenant shall be responsible for all manufacturing, installation, and repair costs of said signs, as well as for 
the fulfillment of all requirements and specifications. 
All Tenants are obligated to have signs and all signs shall, in addition to complying \vith all governmental 
requirements, be reviewed for contOnnance \Vith this criteria and overall do sign quality. Approval and 
disapproval of sign submittals based on aesthetics or design shall remain the sole right of Landlord. 
Exterior -Fascia Identification Sign; 
All Tenants will be allov .... ed one principal identification sign mounted in the area designated by Landlord 
on the building fascia. Tenants \Vith 100 or more lineal feet of shop frontage and sign fascia shall be 
allowed hvo such sign areas. The size of said sign will be con1puted according to the following formulas: 
1.5 feet x 213 ofTenant's storefront 
Regardless of this tOrrnula, the tbllowing maximum and minimum shall apply: 
A. No Tenant sign shall exceed 40 square feet. 
8. Every Tenant shall be allo\ved a n1inimum sign of24 sguare feet. 

All signs will be composed of individual, internally illuminated, pan channel letters. The individual letters 
or symbols shall be subject to the follov.·ing criteria: 
A. Shall not exceed 24'' in height. 
B Each letter stroke shall be a nlinimum of 1-1/2". 
C The depth of die letter shall not be less than 4'' nor more than 6". 
D. Shall be n1ounted directly to the sign fascia \vithout an intervening raceway. All signs shall be mounted 
\\"ith tic horizontal center line of the display centered within the signband portion of the building fascia. 
Best efforts should be made to position the ve11ical center line of the display at the center of the Tenant's 
fascia frontage 
E. All letters shall be internally illuminated and constructed so that no light is directly visible front any 
location in the shopping center. 
F. Translucent letter faces may be of any color. Pan channel returns and trim caps to be painted industrial 
enamel matte. Finish, color to match "Benjamin Moore PH83". 

All Tenants must confonn to the above criteria. Any substitutions or changes must be reviewed and 
approved by Landlord. 

The final location of all signage shall be subject to mutual approval of Landlord and Tenant 

Exterior Tenant Soffit Identification Sign 

All Tenm1ts shall be required to have installed an exterior \Valk\vay soffit sign mounted in the area 
designated by Landlord. The; sign shall be constructed and installed in accordance \vith the accompanying 
drav.·ing, Highlands Ranch Marketplace Exterior Tenant Sotlit Identification Sign. 

See attached sketch tOr schematic detail. 

Conformance Criteria All Signs: 

Lettering of all store signs shall be limited to the business or trade name of the premises as it appears on the 
Lease. No sign 1nanufacturer's name, union labels, or other leucring shall be visible. Letter style \vill not be 
restricted. Letter style should, ho\vcver, be compatible with the design character of the Shopping' Center. 
Tenant shall be responsible for the full cost of all repairs necessary to the building fascias and soffits as a 
result of the removal or modification of die sign. This includes removal of airsigns and repairs to the fascia 
due to termination of tenancy, or any other occurrence related to said signage that causes damage or 
discoloration to the building fascia. 

Landlord will provide installation of sign pO\ver from the Tenant's panel to the sign location. Each Tenant's 
sign lighting shall be switched on and oJT via a relay connection to the common "house" photo cell/ti1ner 
also provided by the LandJord. Tenant shall be responsible for connection to these power and relay circuit) 
at the sign location. 

Each Tenant shall be permitted to place upon each entrance of its demised pre1nises not more than 144 
square inches of decal application lettering not to exceed 3 Yi inches in height, indicating hours of business, 
emergency telephone number etc.except as provided herein, no advertising placards, banners, pennants, 
names, insignias, trademarks, or other descriptive material shall be affixed or maintained upon the glass 
panes and supports of the show windows and doors, or upon the exterior \Valls of building. 

Landlord reserves the right to at any time and in any n1anner permit, or require, variations from the 
aforementioned criteria. This shall include all cases of signage design, color, illumination, quantity and 
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conslruction that, at the sole discretion and opinion of Landlord, would n1ore appropriately serve the 
Shopping Center and its respective tenantry. 

ContOrmance with this criteria will be striclly enforced and any installed, nonconforn1ing or unapproved 
signs must be brought into contOnnance at the expense of Tenant. 
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TO: 

EXHIBIT "E" "SAMPLE" 
TENANT'S ESTOPPEL CERTIFICATE 

HIGHLANDS RANCH MARKETPLACE 

RE: 

Date of Lease ___________________ _ 

The undersigned is the Tenant under the Lease. Tenant certifies to Highlands Ranch Marketplace, LLC its 
successors, transferees, and assigns and acknowledges and agrees that: 
1. The following information concerning the Lease is true and correct 

Landlord: Highlands Ranch Marketplace, LLC ("Landlord") 

Tenant _________________ ,("Tenant") 

Prcn1ises: _______________________________ _ 
An1endments, Modifications, Assignments or Assumptions: 

Commencement Date: ______________________ _ 

Expiration Date of Tenn,:_---------------------

Monthly rent under the Lease: ___________________ _ 
Fixed Minimum Rent: $, _______ _ 

Common Area Maintenance:, ___________ _ 

Real Estate Taxes: 

Insurance: 

Renewal 

Option: _________ ~---'--------------------------

A1nount of Security Deposit: __________________________ _ 

2. The Lease represents the entire agreement between Landlord and Tenant and has not been n1odified or 
amended except as indicated above and is in full force. 

3. All rent and additional rent payable under the Lease as of the date of this certificate has been paid in full 
and no rent or additional rent to bccon1e payable under the Lease has been paid more than 30 days in 
advance. 

4. All work required of lhe Landlord under the Lease has been completed in accordance with the terms of 
the Lease and to the full satisfaction of Tenant. Tenant has accepted and occupies the Leased Premises in 
its presently existing condition. Tenant is the actual occupant in possession, and has not entered into a 
sublease, assigned, or othen.vise transferred Tenant's interest in all or any portion of the Leased Premises. 

5. Tenant has not been granted any free rent or any concession in or abatement of rent. 

6. Tenant has no option or other right to purchase all or any part of the Leased Premises. Tenant has no 
right or interest with respect to the Leased Premises other than as tenant under the Lease. 

7. Tenant is not in default in the performance of the Lease, nor has Tenant committed any breach thereof, 
nor has any event occurred which, •.vith the passage of time or the giving of notice, or both, would 
constitute a default or beach by Tenant. 

8. Landlord is not in default in the performance of the Lease, nor has it committed any breach thereof. 

9. Tenant has not filed a petition in bankruptcy, or an assignment for the benefit of creditors, or any petition 
seeking reorganization or arrangement under the laws of the United States or any state. 

10. Tenant makes this certificate with the understanding that ________________ is 
acquiring the Leased Premises in material reliance on this certificate. 
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TENANT: 

Dated: __________________ _ 

STATE OF COLORADO ) 
)SS 
) 

COUNTY OF_~~-------~ 
On the ___ day of , 20_ before me, the undersigned a Notary Public in 
and for said State, personally known to me or proved to me on the basis of satisfactory evidence to. be the 
individual whose name is subscribed to within the instrument and acknowledged to me that he/she executed 
the same in his/her capacity, and that his/her signature on the instrument, the individual, or the person upon 
behalf of which the individual acted, executed the instrument. 

Notary Public 

My commission expires: 

Massage Envy 
MI2026-011 
Page 125 of 178



GUARANTY OF LEASE 

WHEREAS, a certain Lease (herein, the "Lease'") dated as of TU L '1 3 O , 2004, has been 
executed by and among Highlands Ranch Marketplace, LLC (herein and therein called "Landlord"), 
Lawrence M. Reiff, individually and severally (herein and therein called Guarantor"). 

WHEREAS, the Landlord has required as a condition lo its execution of the Lease that the 
Guarantor guarantee the full performance of the obligations of Tenant under lhc Lease arising from and 
after the Effective Date; and 

WHEREAS, the Guarantor is desirous that the Landlord enter into the Lease with Tenant; 

NOW, THEREFORE, in consideration of the execution of the Lease by Landlord, the Guarantor 
hereby unconditionally guarantees the full performance of each and all of the terms, covenants and 
conditions of the Lease to be kept and performed by Tenant including, without limitation, the payment of 
Base Rent, Additional Rent, and all other payments and charges to accnu: there under, arising from and 
after the Effective Date. The Guarantor further agrees as follo\vs: 

I. This covenant and agreen1ent on Guarantor's part shall continue in favor of the Landlord 
nohvithstanding any extension, modification, or alteration of the Lease entered into by and between 
the parties thereto. or the successors or assigns, or not\vithstanding any assignment of the Lease, \Vi th 
or without the consent of the Landlord, and no extension, modification, alteration or assignment of the 
Lease shall in any manner release or discharge the Guarantor, and the Guarantor hereby consents to 
any such extension, n1odification. alteration, or assignment. 

2. This Guarantee \Viii continue unchanged by any bankruptcy, reorganization or insolvency of the 
Tenant or any successor or assignee thereof or by any dlsaffirmance of abandonn1ent by a trustee of 
Tenant. 

3. Landlord may, without notice, assign this Guarantee in \Vhole or in part; and no assignment or 
transter of the Lease shall operate to extinguish or diminish the liability of the Guarantor. 

4. The liability of the Guarantor under this Guarantee shall be primary; and in any right of action 
\Vhich shall accrue to Landlord under the Lease, Landlord may, at its option, proceed against the 
Guarantor \Vithout having commenced any action, or having obtained any judg1nent against the 
Tenant. 

5. Guarantor shall pay Landlord's reasonable attorneys' fees and all costs and other expenses 
incurred in any collection or attempted collection or in any negotiations relative to the obligations 
hereby guaranteed or entOrcing this Guarantee against the Guarantor, individually and jointly. 

6. Guarantor does hereby request notice of any demand by Landlord, as ,.veil as any notice of 
default in the payment of rent or any other amounts contained or reserved in the Lease. The use of the 
singular herein shall include the plural. The obligation of two or more guarantors shall be joint and 
several. The terms and provisions of this Guarantee shall be binding upon and inure to the benefit of 
the respective successors and assigns of the parties herein named. 

7. This Guarantee shall remain in full force and eflect during the entire Term of Lease, as that 
Tenn may be extended from time to time by Tenant. 

IN WITNESS WHEREOF, the Guarantor has caused this Guarantee as of the 
:fu '-'I , 2004. 

GUARANTOR: ~<p_(Y\~ 
LaWrence !\'1. Reiff 

State of Colorado 
County of Douglas 

Subscribed and sworn before me this 3flday of_g_,,_._,1 .. l~t~r-~-· 2004. 

Lawrence i\11. Reiff 

as O\vner and guarantor of L Reiff Inc. 

Witness my hand and otlicial seal. 

fvf~1 rommission expires: 

.n,, 
3o day of 
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OPTION TO EXTEND 

As additional consideration for the covenants of Tenant under this Lease, the Landlord hereby grants to 
Tenant an option (the "Option'') to extend the term of this Lease for One ( l) additional (consecutive) tenn 
of five years (the "Option Tem1)") upon the same terms and conditions contained in the Lease (but with no 
right to further extend the Lease Term other than as provided herein), except for the Minimum Rent, 
provided as a condition of such extension, Tenant (i) has not been sent more than three (3) letters notifying 
Tenant of non-compliance with the terms and conditions of the Lease during Tenant's tenancy; (ii) is not in 
default in the payment of rent or performance of its other obligations under this Lease at the time of 
exercise of the (respective) Option or at the time of the conunencement of the (respective) Option Term; 
and (iii} has not subleased more than 25 % of the premises, at the time of exercise of the (respective) 
Option or at the time of the commencement of the (respective) Option Term. At time of exercise of such 
option, Lessee shall provide evidence of a satisfactory continuing guarantee of this lease, unless othenvise 
agreed to by Landlord. 

A. ll1e monthly Minimum Rent for each Lease Year of the (respective) Option Term shall be as follows: 

Option Term 
11/1/09-10/31/IO 
l i/1/10-10/31/14 

Minimum Rent Per l\tlonth 
$7,135.63 ($26.25 rsn 
$7,339.50 ($27.00 psi) 

B. If the Tenant elects to exercise the Option hereunder, it shall do so by giving the Landlord written 
notice of such election not earlier than hvelve (12) n1onths and not later than nine (9) months prior to the 
expiration of the initial Lease Tenn or the then current Option Term as the case maybe. If Tenant gives 
such notice, and provided the other conditions to the extension have been satisfied, the term of the Lease 
shall be automatically extended for the Option Term at the rental computed and payable as set fOrth herein 
\vithout requiring further action by the parties. Ho\vever, at the request of either party, the parties shall 
execute an amend1nent to the Lease to confirm the terms of the extension. Unless Landlord is timely 
notified by Tenant in accordance with this Paragraph, the Option shall tem1inate and the Lease shall expire 
in accordance \Vith its terms at the end of the initial Lease Term or the then current Option Term, as the 
case may be. 

C. Tenant shall commence paying the revised amount of Minimum Rent on the first day of the month the 
(respective) Option Term commences without notice from Landlord. 

D. After exercise of the Option described above, there shall be no further rights on the part of Tenant to 
extend the term of the Lease. 

E. The Option shall apply to all space under the Lease Agree1nent at the time the (respective) Option Tenn 
is due to commence and Tenant may not elect to extend the term of the Lease as to only a portion of such 
space. 
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LEASE AGREEMENT 

Highlands Ranch Marketplace, LLC 

(as Landlord) 

and 

LREIFF, Inc. a Colorado corporation, 
Dba Massage Envy 

(as Tenants) 
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LEASE AGREEMENT 

-ri.-
3 o ;Ju L_J 

THIS LEASE, made and entered into this day of I , 2004, by and 
between Highlands Ranch Marketplace, LLC '"Landlord," and, LREIFF. Inc. a Colorado cornoration dba 
Massage Envy, hereinafter referred to as "Tenant." 

ARTICLE I 
Grant and Term 

Section 1.1 Demised Premises In consideration of the rents, covenants, and agreements 
herein resetved and contained on the part of Tenant to be performed, Landlord does hereby lease and 
demise unto Tenant the portion of the building shown as the area crosshatched on Exhibit A annexed hereto 
and n1ade a part hereof (the "'demised premises'' or "premises"), containing approximately 3,262 square 
feet of floor area (floor area is tneasured from the outside of exterior walls of the building to the center of 
the interior \Valls of the demised premises and including one half of the common rear access halhvay). Said 
building is a part of a shopping center located on a parcel of real property described on Exhibit B in 
Douglas County, Colorado (the .. Tract"); the Tract and all improvements no\V or hereafter constructed 
thereon are collectively referred to herein as the "Shopping Center." Landlord hereby reserves unto itself 
the roof and exterior walls of the building of which the demised premises are a part and the right to place in 
the demised pre1nises (in such manner as to reduce. to a n1inimum the interference \Vith Tenant's use of the 
demised premises) utility lines, pipes, and the like to serve pren1ises other than the demised pren1ises, and 
to replace, maintain, and repair such utility lines. pipes. and the like in, over, and upon the demised 
premises. Tenant agrees that the floor area, the Minimum Rent and Tenant's "pro rata share," as those 
terms are defined herein, may be recalculated in the event that the Shopping Center, Landlord's Parcel 
and/or the premises are re-measured at any time during the Lease Tenn, as hereinafler defined, and it is 
determined that the total number of square feet of rentable floor area in improvements constructed on 
Landlord's Parcel and/or the floor area of the premises differs fro1n those set forth herein. The floor area of 
the pren1ises shall not be increased or decreased by an amount in excess of five percent (5%) as a result of 
such re-measurement. 

Section [ .2 Description and Development or the Shopping Center. 

a) Only a portion of the Tract is or will be o\Vlled by Landlord (herein "Landlord's 
Parcel"). The balance of the Tract ("Other Parcel") is no"v or will hereafter be o\vned by a third party or 
parties. Certain areas of the Shopping Center are to be designated for joint use by all tenants of the 
Shopping Center, their guests and invitees, pursuant to certain Declarations of Restrictions and Grant; of 
Ease1nents, as they n1ay be amended from time to tilne, between Landlord (or Landlord's predecessor in 
interest) and the owner of the Other Parcel (the "Declaration") and may be subject to a Common Area 
Maintenance Agreement (\vhich may be 'together referred to herein as the "Maintenance and/or Easement 
Agreen1ent") among said parties. The location of Landlord's Parcel and the Other Parcel arc generaJly 
depicted in Exhibit A-1. Should Landlord subsequently sell a portion of Landlord's Parcel to third parties, 
those portions shall automatically become part of the Other Parcel and no longer be part of Landlord's 
Parcel. Landlord, for itself and the owner: of the Other Parcel, expressly reserves the right at any time to 
grant such utility and other easements over, across, and under any portions of the Shopping Center and 
i1nprove1nent now or hereafter constructed therein including the premises, so Jong as such easements \Viii 
not materially impair Tenant's rights under this Lease. 

Section 1.3 Term. The term of this Lease shall be for five (5) years and two (2) months 
(the "'Lease Term"). If the Lease Term is extended (pursuant to an option contained herein, if any, or 
otherwise). all references in this Lease to Lease Tenn shall auton1atically be con~trued to include any such 
extension. The Lea~e Tenn and Tenant's obligation to pay rent hereunder shall commence upon July 29;-- ;, 0

1 
2004 (hereinafter the "Lease Con1mencement Date"). 

Section 1.4 Supplemental Agreement. If, in accordance with the foregoing provisions, 
the Lease Commencement Date would occur on other than the first day of a calendar n1onth, the Lease 
Com1nencement Date shall be delayed until the first day of the next calendar month and the Lea~e Term 
shall be measured from said date; provided. ho\vever, during any period prior to such delayed Lease 
Commencement Date all terms and provisions set forth in this Lease, including, but not limited to, Tenant's 
obligations to pay all Minimum Rent, Additional Rent. and all other amounts required to be paid hereunder, 
shall commence as of such earlier date. In order to place in \Vfiting the exact dates of commencement and 
termination of the term of this Lease, the parties shall. as soon as practicable after the Lease 
Conimencement Date, execute a supplemental agreen1ent to become a part hereof, setting forth the 
conunencement and termination dates of the term of this Lease as detennined under the provisions of this 
Article I. 

Section I .5 Condition of the Demised Pren1ises and Tenant's Performance of Work and 
Installation of Fixtures in Advance of Term. Except as expressly provided in the \vork letter of even date 
here\vith executed by Landlord and Tenant and attached hereto as Exhibit C, Tenant hereby accepts the 
de1nised premises in their present "as is" condition. If Landlord is responsible for any work in the premises 
it shall be set forth in the work letter. All work and materials specifically identified on Exhibit C as being at 
Landlord's sole cost and expense shall be referred to herein as "Landlord's Work.'' All finish work 
including installation of trade fixtures and fun1ishings, other than Landlord's Work, required to n1ake the 
premises suitable for Tenant's occupancy and operation of its business therein shall be referred to herein as 
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"Tenant's Work," which terns shall include those portions of Tenant's Work which Landlord's contractor 
has agreed to perfonn at Tenant's sole cost and expense. To expedite the opening of Tenant's business in 
the demised premises, after first obtaining the written pennission of Landlord, Tenant shall enter upon the 
demised premises as soon as reasonably possible, and in no event later than substantial completion of 
Landlord's Work. for the purpose of perfonning Tenant's Work., and all such work shall be done in such 
manner as not to interfere with any other tenants in the Shopping Center and in compliance with this Lease, 
and with alJ applicable local, state and federa1 laws, rules and regulations. Prior to entering upon the 
demised premises, Tenant shall first obtain Landlord's written approval of Tenant's plans and 
specifications, Tenant shall deposit with Landlord certificates of insurance as required pursuant to Section 
11.1 and Tenant shall comply with other requirements which may be set forth on Exhibit C. Landlord's 
review ofTenant's plans and specifications are solely for Landlord's convenience, and Landlord's approval 
of such plans and specifications shall not constitute evidence of compliance. of such plans with any 
applicable loca1 or state governmental code or regulation governing the same or the adequacy thereof for 
Tenant's proposed use of the premises. Landlord shall advise Tenant of the earliest date which Tenant can 
enter the demised premises for commencement of Tenant's Work (the "Delivery Date"). If on the Delivery 
Date Landlord's contractor has not fully completed Landlord's Work or portions of Tenant's Work which 
Landlord's contractor has agreed to perfonn at Tenant's sole cost and expense, Tenant shall coordinate 
completion of its work with the completion of Landlord's Work and such other work as Landlord may have 
agreed to have completed. Landlord agrees that as of the Delivery Date Landlord's Work will be completed 
to the point that Tenant can effectively commence Tenant's Work in the premises. Commencing on the 
Delivery Date, Tenant agrees that all terms and provisions of this Lease shall be in effect, including but not 
limited to Tenant's obligation to pay for the utilities (heat, gas, water, and electricity) which shall be 
furnished to the demised premises, except Tenant shall not be obligated to pay Minimum Rent as described 
in Article 11 

Section 1.6 Opening of Tenant's Store. On the Delivery Date, Tenant shall promptly 
perfonn, at its own cost and expense, all of Tenant's Work, shall equip the premises with trade fixtures and 
all personal property necessary or proper for the operation of Tenant's business, and shall open for business 
as soon thereafter as possible. 

ARTICLE II 
Rent 

Section 2.1 Minimum Rent. Tenant agrees to pay to Landlord at the office of Landlord or 
at such other place as Landlord may designate in writing in advance, without notice, offset, or deduction of 
any kind whatever, monthly Minimum Rent for said premises as~o : 

-;;-fl-
Lease Tenn '' 1 • { o "'4 Mo ly Minimum Rent Per Month 

-J-11-- / / ·Lease Coinmencement - !0021'04"" $0.00 
"l' •'f ~il>'l!31oir I0/3!/05 $6,388.08 ($23.SO psi) 

l l/l/05 - 10/3 l/06 $6,524.00 ($24.00 psi) 
l l/l/06 - I 0/31/07 $6,659.92 ($24.50 psi) 
11/1/07- I0/3!/08 $6,795.83 ($25.00 psi) 
11/1/08 - 10/31/09 $6,931.75 ($25.50 psi) 

The amount due shall be payable in advance in monthly installment, as set forth above on the first day of 
each and every calendar month during the term of this Lease. If the term shall commence upon a day other 
than the first calendar day of the month, then upon the Lease Commencement Date, Tenant shall pay a pro 
rata portion of the monthly rent as above provided so that all future rental payments will be due on the first 
of every month. "Lease Year," as used in this Lease, shall be defined as each twelve (12) month period 
beginning with the Lease Commencement Date, or any anniversary thereof, and ending on the immediately 
preceding day one (1) year later. Landlord acknowledges receipt of!f,~B"which shall be applied to 
Minimum Rent for the first fuIJ month in which Ten ant is obligated to pay 1n1mum Rent. 

Section 2.2 Remeasurement. In the event that Landlord elects to re-measure the premises 
as set forth in Section 1.1 herein, the Minimum Rent shall be recalculated on the basis of the annual per 
rentable square foot Minimum Rent then 'being paid by Tenant to be detennined by multiplying the 
monthly Minimum Rent for that Lease year as set forth in Section 2.1 above by twelve (12) and dividing 
the resulting number by the tota1 number of square feet of the premises prior to recalculation. 

Section 2.3 Reports by Tenant. On or before the 20th day of the 5th and I Ith calendar 
months, Tenant shall deliver to Landlord at the places then fixed for the payment of rent a true copy of the 
sales tax reports filed by Tenant with the appropriate governmental agencies (City, County, and/or State) 
covering the immediately preceding calendar month or such other report as Landlord may reasonably 
require Tenant to submit indicating the gross receipts from all business conducted on the premises. Any 
information obtained by Landlord shall be held in strict confidence except Landlord may infonn the holder 
of any deed trust on the Shopping Center of the infonnation contained said reports. 

Section 2.4 Additional Rent. Any other sums of money or charges to be paid by Tenant 
pursuant to the provisions of any other sections of this Lease shall be designated as "Additional Rent." 

Section 2.5 Past Due Minimum Rent and Additional Rent If Tenant shall fail to pay, 
when the same is due anrl navahl~ ~nv Minimum RPnt nr AtlrlitinnAI RPnt 0:11.-h nnnAirl <1mn11nto: ohttll ........ 
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forth in Section 17. l (a) herein) to the date of payment at the greater of eighteen percent (18%) or three 
percent (3o/o) above the "Prime Rate" as hereafter defined (hereafter the "Default Interest Rate"). "Prime 
Rate" as used herein shall mean the rate quoted by the Wells Fargo Bank: of Denver, N.A., or its successor 
from time to time, as its Prime Rate applicable to its largest business customers on a short-term unsecured 
basis. Further, in the event any rents or other amounts owing hereunder are not paid within five (5) days 
after the same is due and payable, Landlord and Tenant agree that Landlord \Vill incur additional 
adrninistrative expenses, the amount of\vhich \viii be difficult if not i1npossiblc to determine. Accordingly, 
Tenant shall pay the Landlord an additional, one-tin1e late charge for any late payment in the amount of 
One Hundred Dollars ($100). Any amounts paid by Landlord to cure any defaults of Tenant hereunder, 
which Landlord shall have the right, but not the obligation to do, shall, if not repaid by Tenant within five 
(5) days of demand by Landlord, thereafter bear interest at the default interest rate set forth above. 

ARTICLE Ill 
Tenant's Work in the Premises 

Section 3.1 Tenant's Obligations All Tenant's Work shall be performed in a good and 
workmanlike manner, in compliance \Vith all applicable governmental la\vs, codes, rules and regulations, 
and free of any liens for labor and materials and subject to reasonable requiren1ents as Landlord may 
impose. Tenant agrees to indemnif)' Landlord and hold Landlord harmless against any loss, liability, or 
dmnage, cost or expense resulting from such Work. 

ARTICLE IV 
Use of Pren1ises 

Section 4.1 Use of Premises. During the Lease Term the demised premises shall be used 
solely for the purpose of conducting the business of massage therapy and related services and sales of 
candles, lotions, towels and items related to massage therapy, subject to the consent pursuant to the June 
25, 2004 letter from Albertson's to Trammell Crow Company. Provided Tenant is not in defiiult of the 
Lease, Landlord agrees that it shall not lease space in the Landlord's portion of the Shopping Center to any 
other tenant whose primary use is for massage therapy. This exclusive shall not apply to any existing 
leases. 

Section 4.2 Continued Use. Tenant covenants to, and it is the essence of this Lease that 
Tenant shall, continuously operate the business above described in the demised premises during the entire 
Lease Tern1. Said business will be conducted in a high trade manner on all business days during the hours 
established by Landlord for operation of the Shopping Center. Failure of Tenant to strictly adhere to the 
provisions of this Article IV shall give Landlord the right to tern1inate this Lease, or in lieu thereof 
Landlord shall be entitled to t\vice the amount ofMinin1um Rent in addition to any other remedies afforded 
bylaw. 

Section 4.3 Compliance with Laws and Regulations. Tenant shall at all times maintain and 
conduct its business, insofar as the same relates to Tenant's use and occupancy of the demised premises, in 
a lawful n1anner, and in strict compliance with the Maintenance and/or Ease1nent Agreement, all 
governmental la\VS, rules, regulations, and orders and provisions of insurance undenvriters applicable to the 
business of Tenant conducted in and upon the demised pren1ises including those \vith respect to storage, 
handling, discharge, and transport of any pollutant, conta1ninant or hazardous, toxic or dangerous 
substance. 

Section 4.4 Intentionally Deleted 

Section 4.5 Competition. During lhe Lease Tenn, neither Tenant nor any person, firm, 
or corporation directly or indirectly controlling, controlled by, or under con1n1on control \vith Tenant shall 
directly or indirectly operate, manage, conduct, or have any interest in any con1mercial establishment \vhich 
is operated for a purpose similar to that set forth in Section 4.1 hereof within a nvo (2) mile radius of the 
demised premises. In the event of noncompliance \vith the above provision, Tenant shall be deemed to be in 
default under this Lease. Notwithstanding the foregoing, if any such commercial establishment exists as of 
the date of this Lease, such establishment may continue to be operated, managed, conducted, and o\vned in 
the same manner as of the date hereof 

Section 4.6 Affinnative Covenants of Tenant Relative to Usage of Demised Premises. 
Tenant hereby covenant<; and agrees: 

(a) 111at no auction, fire, bankruptcy, going out of business, or other distress sales may 
be conducted in the demised premises without the previous written consent of Landlord, and Tenant shall 
\Varehouse, store, or stock in the demised premises only such goods, wares, and merchandise as Tenant 
intends to offer for sale at retail at, in, from, or upon lhe demised premises, Wld Tenant's necessary 
equipment and supplies. 

(b) Neither to permit nor to suffer any conduct, noise, or nuisance whatever about said 
premises having a tendency to annoy or disturb any persons occupying adjacent pre1nises. 

(c) To keep the sidewalks in front of and around said premises free from litter, dirt, and 
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obstructions, and not to display merchandise on sidewalks, nlall, or other public areas, \Vith the exception 
of massage therapy chair (which shall be subject to Landlord's approval) 
(d) To keep said pren1ises at a con1fortable temperature for customers, clean and in the sanitary condition as 
required by the ordinances. and the health, sanitary, and police regulations of any governmental unit having 
jurisdiction. 
(e) Neither to permit nor suffer said premises, or the walls or floors thereat: to be endangered by 
overloading. 

ARTICLE V 
Maintenance and Repairs 

Section 5. l By Landlord. Subject to reimbursement as provided in Article 'VIII below, 
Landlord agrees to keep in good order, condition, and repair the exterior, foundations, roof, and structural 
portions of the building of\vhich the de1nised premises is a part (except doors, glass, and glass \Vindo\vs), 
but including gutters, do,vnspouts, all service pipes, lines, and mains leading to and from the demised 
premises; provided, however, if the damage thereto was caused by any act or negligence of Tenant, its 
employees, agents, licensees, or contractors Tenant shall be solely responsible for the cost of such 
maintenance or repair. Landlord shall not be responsible for 1naking any plumbing, electrical, or 
mechanical repairs or replacements or other improvements or repairs of any kind upon or within the 
demised premises except as may be expressly set out in this Lease. Tenant covenants and agrees to permit 
Landlord at any time to enter the de1nised premises upon prior reasonable notice to examine and inspect the 
same , or to sho\v space to prospective ne\v tenants during the last six (6) months of the lease term, or if 
Landlord so elects, to perform any obligations of Tenant hereunder which Tenant shall fail to pertOrm~(iji -
which event Landlord shall be entitled to charge Tenant the cost of such items plus\fifte_e_n percent (15 %) 
tOr overhead due from Tenant upon presentation of a bill therefore) or to pert'orrn such cleaning, 
maintenance, janitorial services, repairs, additions, or alterations as Landlord may deem necessary or 
proper for the safety, improvement, or preservation of the demised 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 reentry shall not constitute an eviction or entitle Tenant to abaten1ent of 
rent. 

Section 5.2 By Tenant. Tenant from and after the Delivery Date, and until the end of 
the Lease Tern1, agrees that it "viii be responsible at its sole cost and expense for all repairs, maintenance, 
and replacements to the demised pren1ises other than those specifically required to be performed by 
Landlord in Section 5.1 and this Section 5.2, including but not limited to the interior and exterior portions 
of all doors, windows, plate glass, and show cases surrounding the demised premises; the mechanical, 
plumbing, heating, air conditioning, ventilating, and electrical equipment and systems; partitions and all 
other fixtures, appliances, and facilities furnished or installed by Tenant or Landlord also including 
janitorial, janitorial supplies, carpet cleaning, window cleaning, pest control, and maintenance of the fire 
sprinkler system. Tenant shall be obligated under the Lease for repair or replacement of the premises' 
HV AC unit. All work in the premises shall be performed by Tenant in a good and 'vorkmanlike manner in 
compliance with all applicable governmental la\VS, codes, rules, and regulations free of any liens for labor 
and materials, and subject to such reasonable requirements as Landlord nlay impose. Landlord shall have 
the right to post the premises and serve the contractor personally with a notice of a non-liability in 
connection \.vith any such \Vork performed by or on behalf of Tenant. 

Section 5.3 Surrender of Premises. At the expiration of the Lease Ten11, Tenant shall 
surrender the demised premises in the san1e condition as existed upon the completion of all Tenant's Work, 
ordinary \Vear 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 costs incurred by 
Landlord as a result of such failure, including, but not limited to, any 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 pren1ises, or other of Tenant's personal property, not so re1noved shall conclusively be deemed to have 
been abandoned and may be appropriated, sold, stored, destroyed or othen.vise disposed of by Landlord 
without notice to Tenant or any other person and without obligation to account therefor; 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 VI 
Taxes 

Section 6.1 Landlord's Responsibility Subject to reimbursement as provided in Article VIII 
and Section 6.2 belo\v, Landlord shall be responsible for the titnely payment of all general and special taxes 
and assessments and all other governmental charges levied, assessed or i1nposed on Landlord's Parcel, and 
all improvements constructed thereon (including Common Areas located thereon (as hereinafter defined)), 
the share of such taxes, assessments and charges attributable to the Other Parcel which are allocated to 
Landlord's Parcel in accordance with the Declaration, all assessments for local improvements, if any, 
attributable to Landlord's Parcel or allocated thereto pursuant to the Declaration, and any ne\V taxes \.Vhich 
may be levied or assessed on Landlord or Landlord's Parcel based upon gross rentals in lieu of or in 
addition to the current real property taxes (for the purposes of detern1ining such new tax; however, 
Landlord's Parcel shall be deemed to be Landlord's sole property)(hereafter collectively the "real estate 
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taxes"). Landlord shall pay the real estate taxes before they becmne delinquent. However, if authorities 
having jurisdiction assess real estate taxes y,:Jiich Landlord deems excessive, Landlord may defer 
con1pliance there\vith to the extent pem1itted by the la\vs of the State of Colorado, so long as the validity or 
amount thereof is contested by Landlord in good filith and so long as Tenant's occupancy of the demised 
pren1ises is not disturbed or threatened. 

Section 6.2 Tenant's Additional Rent. Tenant shall pay during each Lease Year during the 
Lease. Term, as Additional Rent, its pro rata share, as hereafter defined, of all of the above-described real 
estate taxes. The term "pro rata" when utilized \Vith respect to Tenant's share of real estate taxes shall be 
computed by multiplying the total amount of such taxes by a fraction, the numerator of \Vhich shall be the 
number of square feet of floor area in the demised pren1ises and the denominator of ... vhich shall be the total 
number of square feet of rentable floor area in improvements constructed on Landlord's Parcel. Tenant 
shall pay such pro rata share in the manner set forth in Section 8.3 below. 

Section 6.3 Other Ta'>es. Tenant shall pay all taxes assessed on its 1nerchandise, trade 
fixtures, and equipn1ent in or upon the demised pre1nises and also general license or franchise taxes and 
rent taxes, if any, which may be required for the conduct of Tenant's business. 

ARTICLE VII 
Common Areas and Maintenance Thereof 

Section 7.1 Common Areas. Landlord hereby grants to Tenant the right to use the 
Common Areas, as hereinafter defined, subject to the conditions hereinafter stated and those set forth in the 
Declaration and any Maintenance and/or Easement Agreement. The conditions of Tenant's use of such 
Conunon Areas are as follows: 

(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 Shopping Center. 

(b) Tenant's right to use the Common Areas shall tem1inate upon the tcn11ination of this 
Lease by lapse of time or otherwise. 

(c) Tenant shall make no use of the Common Areas \.Vhich shall interfere in any way with 
the use of the Common Areas by others. 

(d) Subject to the provisions hereof, Landlord and the owner of the Other Parcel shall 
have the right from time to tin1e to construct other temporary and permanent buildings or improvements in 
the Common Areas or elsewhere in the Shopping Center, to change the location or character ot: to make 
aJterations of or additions to the Common Areas, to repair and reconstruct the Common Areas, and to do 
any such other acts in and to the Common Areas as they may deem desirable to approve the convenience 
thereof. 

(e) Use of all parking areas or other Common Areas shall be subject to the rules and 
regulations from time to time approved by Landlord. 

The "Common Areas" as used herein shall mean and refer to all of the following to the extent they arc 
located in the Shopping Center: parking areas; side\valks; canopies; mall; streets; passenger vehicle 
roadways; truck roadways; loading platforms, and stairs not contained in stores; public and common 
washrooms; lounges and shelters; and any other facilities available for common use by all tenants and 
occupants of space in the Shopping Center and their employees, agents, customers, licensees, and invitees, 
as they may from time to time exist during the Lease Tenn. Landlord reserves the right for itself and the 
owners, from tin1e to time, of the Other Parcel to prevent the acquisition of public rights in such areas, or to 
discourage non-customer parking. Subject to the provisions of Section 5.1, and in accordance with any 
Maintenance and/or Easement Agreement, the Common Areas shall be tnaintained and operated in good, 
clean. and orderly condition. The manner in which Com1non Areas shall be maintained and operated and 
the expenditures therefor shall be at the sole discretion of Landlord. 

Section 7.2 Parking Area and Lighting. All of the parking areas existing in the Shopping 
Center, including the lighting thereof, shall be maintained in good repair and clean condition, reasonably 
clear of ice and snow, at all times during the Lease Term and any extensions hereof, ln accordance with any 
Maintenance and/or Easement Agreement. Landlord agrees that Tenant may, during the Lease Term, with 
others, have the non-exclusive right to use ail parking areas of the Shopping Center for the accommodation 
and parking of such automobiles of Tenant, its officers, agents, and employees, and customers while 
shopping in the Shopping Center; but it is understood and agreed that Landlord shall have the right, to be 
exercised reasonably, to designate from tune 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 Shopping Center is maintained. Adequate parking shall mean that ratio of parking spaces to 
store area required by applicable governmental authorities. 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 out-side the Shopping Center, provided the same are within a 
reasonable distance of the demised premises. Upon request of Landlord, Tenant shall furnish to Landlord a 
co111plete list of the license numbers of all automobiles operated by Tenant, its employees, sublessees, 
concessionaires, or licenses. 
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ARTICLE VIII 
Shopping Center Operating Costs 

Section 8.1 Shopping Center Operating Costs Defined. ·'Shopping Center Operating 
Costs" shaJ:l mean all costs and expenses of any kind or nature which are necessary, and are customarily 
incurred in operating and maintaining the Shopping Center in the manner set forth in any Maintenance 
and/or Easement Agreement, or arise out of Landlord's obligation to n1aintain and repair under this Lease, 
or which are, as determined by Landlord, reasonable and appropriate for the best interests of the Shopping 
Center, including, without limitation, all costs and expenses of operating, maintaining. repairing, replacing, 
lighting, cleaning, painting, striping, and policing all Common Areas and all improvements thereto 
(including cost of uniforms, equipment, and all employment taxes); costs of utilities for the Common 
Areas; costs of all roof repair; costs of all supplies; insurance premiums for liability insurance for personal 
injury, death, and property damage; costs of workmen's compensation insurance covering personnel and 
fidelity bonds for personnel; costs of insurance against liability for defamation and claims of false arrest 
occurring in and about the Con1mon Areas; costs for removal of snow, ice, and debris; monitoring of fire 
and security syste1ns for Common Areas; costs for regulation oftrafficM, costs and expenses of replacement 
of Paving curbs, walkways, landscaping, drainage, and lighling facilities for the Con1mon Areas; costs and 
expenses of planting, replanting, and replacing flowers and shrubbery and planters; all costs of labor, 
including \vages and other payments including disability insurance, payroll taxes welfare, and all legal fees 
and other costs or expenses incurred in resolving any labor disputes; cost and expense for the rental of 
music program services and loudspeaker systems, including furnishing electricity therefor; costs and 
expenses related to any renovation or remodeling of any Common Areas necessitated by any change in 
la\VS, rules or regulations relating to the Shopping Center; sprinkler maintenance costs; administrative costs 
equal to fifteen percent (15 o/o) of the total cost of operating and maintaining the Shopping Center. 
Shopping Center Operating Costs shall not include: real estate taxes as defined in Article VI; insurance as 
described in Article XII; costs of work performed exclusively tOr any other tenant in the Shopping Center 
other than work of a kind and scope which Landlord would be obligated to provide to all tenants; leasing 
comn1issions and other expenses attributable solely to leasing of space in the Shopping Center; costs of 
repairs or rebuilding necessitated by condemnation; costs of capital improvctnents; or depreciation on the 
Shopping Center, except as expressly provided above, or any such costs, the payment of \vhich is the 
obligation of the owner of the Other Parcel pursuant to the Declaration and any Maintenance and/or 
Easement Agreement. 

Section 8.2 Tenant's Pro Raia Share of Shopping Center Operating 
Costs 

During each Lease Year during the Lease Term and any extension thereof, including the first Lease Year, 
Tenant will pay Landlord as Additional Rent Tenant's pro rata share of Shopping Center Operating Costs 
as hereafter provided. Tenant's pro rata share of Shopping Center Operating Costs shall be computed by 
n1ultiplying the total amount of such costs, by a fraction, the numerator of which shall be the number of 
square feet of floor area in the demised premises leased by Tenant and the denominator of which shall be 
the total number of square feet of rentable floor area in improven1ents constructed on Landlord's Parcel. 

Section 8.3 Place and Manner of Payment of Tenant's Pro Rata Share of shopping 
Center Operating Costs, Real Estate Taxes, and Insurance Pren1iums. Com1nencing v.•ith the Lease 
Commencement Date, and each month thereafter during the Lease Tem1, Tenant shall pay one·hvelfth. 
( 1/12) of its estimated pro rata share of real estate taxes, as described in Section 6.1 above (based upon the 
actual real estate taxes for the prior tax year, if any', or if none, based on Landlord·s estimate thereof), oncM 
twelfth (1/12) of its estimated pro rata share of Shopping Center Operating Costs as described in Section 
8. l above (based upon actual Shopping Center Operating Costs for the prior twelve ( 12) month period, if 
any, or if none, based on Landlord's estin1ate thereof), oneMtwelfth (1112) of its estimated pro rata share of 
insurance premiums described in Section 12.l below (based upon actual insurance pretniums for the prior 
twelve (12) month period, if any, or if none, based on Landlord's estimate thereof) and, if utilities are not 
separately metered, oneMh-velfth ( 1112) of its estin1atcd pro rata share of utilities not separately metered 
(based upon actual utility charges for the prior twelve (12) month period, if any, or if none, based on 
Landlord's estimate thereof) (hereafter collectively referred to as "Tenant's Aggregate Pro Rata Share") in 
advance in equal monthly installments. As soon as. practicable following the end of each Lease Year 
during the Lease Tenn, including the first Lease Year, Landlord shall notify Tenant of the actual amount of 
Tenant's Aggregate Pro Rata Share and the difference ber.veen it and the estimated ainount actually paid by 
Tenant during the Lease Year just completed, if any and the estimated Aggregate Pro Rata Share for the 
current Lease Year. If, at the end of any Lease Year Tenant's actual Aggregate Pro Rata Share exceeds, or 
is less than, the estimated amount paid by Tenant during the Lease Year just completed, Tenant shall pay to 
Landlord \vithin thirty (30) days following Landlord's notice to Tenant, or Landlord shall pay to Tenant, as 
the case may be, such amounts as are necessary to correct the discrepancy. Tenant's estimated Aggregate 
Pro Rata Share shall be paid at the same time and place as the Minimum Rent; provided, however, that 
Tenant's first payment of its estimated Aggregate Pro Rata Share after receipt of notice from Landlord 
setting forth such amount shall also include one twelfth (l/12) of such amount tOr each month of the 
current Lease Year which has elapsed prior to the making of such first payment For convenience, Tenant 
may include payment of its estimated Aggregate Pro Rata Share and any other charges, if any, payable 
under the terms of this Lease and the Minimum. Rent in one check, provided all said charges and said rent 
arc separately sho\.vn thereon. lfthe Lease Year is not concurrent \Vith the calendar year, Landlord may, at 
any time during the Lease Tenn, or any extensions thereof, make all adjustment provided for in this Article 
Vlll on a calendar year basis with an appropriate Proration for the Lease Year in which such conversion is 
made and in which the term ends and in that case, all references in this Article VIII to "Lease Y car'" shall 

Massage Envy 
MI2026-011 
Page 137 of 178



thereafter be deemed to refer to "Calendar Year". Tenant has the right to review Landlord reconciliation of 
Shopping Center Operating Costs on an annual basis. If a remeasurement of the Shopping Center, 
Landlord's Parcel and/or the premises results in a change in the number of square feet of floor area in the 
demised premises leased by Tenant or in the total number of square feet of rentable floor area in 
improvements constructed on Landlord's Parcel, then Tenant's pro rata share shall be recmnputed using the 
revised number of square feet in the above formula. 

ARTICLE IX 
Utilities 

Section 9.1 Charges. Tenant shall pay for all utility services, including gas, electricity. 
domestic water. sewer, and all other utility services furnished to Tenant for use in the premises. If any such 
services are not separately metered, Tenant shall pay its proportionate share thereof, as reasonably 
dctennined by Landlord based upon the number of tenants who use such services and the type of business 
in which each such tenant is engaged. Jn the event Landlord leases space in the shopping center to a 
Laundromat, then Landlord agrees to n1ake an equitable adjustment in Tenant's pro rata charge for water 
usage. Tenant shall pay such amounts in the manner set forth in Section 8.3 above. 

ARTICLE X 
Fixtures. Signs, and Alterations 

Section 10.1 Fixtures. All fixtures by Tenant shall be new unless otherwise approved 
by Landlord. Said fixtures shall include, but not be lin1ited to. unless otherwise provided in the work letter. 
all lighting fixtures, floor coverings, and interior painting and decorating. 

Section 10.2 Signs. Tenant shall not erect any exterior sign or any interior \vindo\v or door 
signs without first obtaining the written consent of Landlord. All signage which is visible fro1n the exterior 
of the premises shall be subject to the sign criteria set forth in Exhibit D, attached hereto, n1ade a part 
hereof, and incorporated herein by rcforence. Any other interior signs shall at all times be in good taste and 
be 111aintained in a neat and clean condition. In no event shall a roof sign be approved nor shall any 
electrical sign which utilizes moving parts or flashing, oscillating, or moving lights or variable lighting 
intensities be approved. Further, all illuminated signs shall derive light from a concealed source (no 
exposed globes, tubing, etc.). 

Section 10.3 Alterations. Tenant may, from time to titne, during the Lease Term make, at its 
own cost and expense, any reasonable nonstructural alterations or changes in the interior of the demised 
premises provided the aggregate cost therefor in any one instance does not exceed Ten Thousand Dollars 
{$10,000.00) and provided further they are not visible from the exterior of the premises. Any alteration or 
change which is: (a) visible from the exterior of the premises (regardless of the cost thereat), or (b) exceeds 
Ten Thousand Dollars ($10,000.00) in costs, n1ay be made only \Vith Landlord's prior written consent. All 
alterations or changes which Tenant has the right to make hereunder or is permitted to 1nake shall be 
performed in a good and \Vorkmanlike manner, in strict compliance with all applicable local, state and 
federal governmental Ja,vs, codes, rules and regulations, affecting such construction, use and occupancy of 
the premises, free of any liens for labor and materials and subject to reasonable requiren1ents 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 103 without expense to Landlord. Tenant will not alter the exterior 
of the demised premises (including store front and signs) and shall have no right to make any change, 
alteration, or addition lo the demised premises which \Vould impair the structural soundness or diminish or 
increase the size thereof or negatively a!Tect its compliance with applicable governmental laws, rules or 
regulations, without the prior written consent of Landlord. All costs of any such work shall be paid 
pron1ptly by Tenant so as to prevent the assertion of any liens tOr 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 \Vay of illustration and not by limitation, all partitions, paneling, carpeting, drapes or other 
windo\v coverings, and light fixtures (but not including movable furniture or fixtures not attached to the 
premises), shall be deemed a part of the real estate and the property of the Landlord and shall re1nain upon 
and be surrendered with the premises as a part thereof without nloiestation, disturbance or injury at the end 
of the Lease Tem1, or any extension thereof, \vhether by lapse of time or othenvise, unless Landlord by 
notice given to Tenant no later than fifteen (15) days prior to the end of the Lease 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 retun1 the premises to their condition prior to the making 
of the same, reasonable \Vear and tear excepted. 

ARTICLE XI 
Public Liability Insurance 

Section 11.1 Tenant's Liability Insurance. Tenant shall, during the Lease Term, keep in full force and 

Massage Envy 
MI2026-011 
Page 138 of 178



etTect a policy of comprehensive general public liability insurance (including liquor law liability coverage 
fOr bodily injury, death, and property damage arising out of the sale or consmnption of alcoholic beverages 
on the Premises, if allowed by Tenant's Permitted Use) With personal injury and property damage liability 
limits in an an1ount not less than One Million Dollars (Sl,000,000.00). The policy shall name Landlord and 
Landlord's Mortgagee, as hereafler defined, as additional insured(s), name Tenant as an insured and shall 
contain a clause that the insurer will not cancel or change the insurance without first giving Landlord ten 
(10) days' prior \vritten notice. The insurance shall be in an insurance company approved to do business in 
Colorado, and a copy of the policy or a certificate of insurance shall be delivered to Landlord. 

Section t 1.2 Indemnification of Landlord. Tenant will indemnify Landlord and save it 
hannless from and against any and all claims, actions, damages. liability, and expense, including, \Vithout 
li1nitation, reasonable attorneys' fees in connection with loss of life, personal injury, and/or datnage to 
property or claims arising from violation of any applicable governmental law, rule or regulation arising 
from or out of any, occurrence in, upon, or at the demised premises, or arising out of or resulting from the 
occupancy or use by Tenant of the demised premises or any part thereof, or occasioned wholly or in part by 
any act or omission of Tenant, its agents, employees, contractors, sublessees concessionaires, or licensees, 
except if caused by the act or neglect of Landlord, its agents of employees. This indemnity shall apply in 
connection with claims, causes of actions, or judgments arising out of the use of the Common Areas, in the 
evenl of the carelessness and neglect of Tenant, its agents, employees, contractors, sublessees, 
concessionaires, or licensees, and shall also apply to Tenant's occupancy of the demised premises during 
construclion and during the installation of its fixtures and equipment even though such occupancy may be 
prior to the Lease Commencement Date. 

Section 11.3 Indemnification of Tenant. Landlord \Viii indemnify Tenant and save it 
hannless from and against any and all claims, actions, damages, liability. and expense in connection with 
Joss of life or personal injury, arising from or out of any occurrence in, upon, or at the Common Areas 
which is occasioned \Vholly by any act or omission of Landlord, its agents, or employees. 

ARTICLE XII 
Casualty [nsurance 

Section 12. l Insurance Coverage by Landlord. Subject to reimbursement as provided in 
Article VIII and Section 12.2 beJo,v, Landlord shall keep all improvements which Landlord has the 
obligation to maintain and repair, above foundation walls, constructed on Landlord's Parcel from time to 
time, insured against loss or damage by fire. Such insurance coverage shall be in such amounts from such 
con1panies and on such terms and conditions, including endorsements for all risks, vandalism and malicious 
mischief and loss of rent as Landlord deen1s appropriate, from lime to time. 

Section 12.2 Tenant's Additional Rent. Tenant shall pay during each Lease year during 
the Lease Tenn, as Additional Rent, it!l pro rata share, as hereinafter defined, of the above-described 
insurance premiums. The tenn "pro rata" when utilized \Vith respect to Tenant's share of insurance 
pren1iums shall be computed by multiplying the total amount of such insurance pren1iums by a fraction, the 
nun1erator of \Vhich shall be the nu1nber of square feet of floor area in the demised prc1nises and the 
denominator of which shall be the total number of square feet of rentable floor area in improvements 
constructed on Landlord's Parcel. Tenant shall pay such pro rata share in the ntanner set tOrth in Section 
8.3 above. 

Section 12.3 Insurance Coverage by Tenant. Tenant agrees that it shall keep its furniture, 
fixtures, merchandise, equipment and all items Tenant is obligated to maintain and repair under this Lease 
insured against loss or damage by fire \Vith the all risk endorsements. It is understood and agreed that 
Tenant assun1es all risk or damage to its o\vn property arising fro1n any cause whatsoever, including 
without limitation, loss by thefl or otherwise. 

Section 12.4 Protection fron1 Subrogation. 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 dan1age to property occurring on the demised premises or the adjoining properties, sidewalks, 
sLreets, or alleys or in any manner growing out of or connected with Tenant's use and occupation of the 
demised 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 coverable 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 interruption policy (regardless of \vhether 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, e1nployees, 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 \VOuld have existed in the absence of this Section 12.4. 
Each of the parties shall notify their respective insurance carriers that the foregoing \vaiver is contained in 
this Lease and shall require such carrier to include an appropriate waiver of subrogation provision in its 
policies. 
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Section 12.5 Additional Hazanls. Tenant covenants <md agrees thal it will not do or 
pennit anything to be done in or upon the demised premises or bring in anything or keep anything therein 
which shall increase the rate of insurance on the demised premises or on the other buildings located in 
Landlord's Parcel above the standard rate on said premises and buildings with a store of the type described 
in Section 4.1 located on the den1ised premises; and 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 therefron1 \Vhich 
shall be due and payable as Additional Rent hereunder. 

ARTICLE XIII 
Damage by Fire or Other Casualty 

Section 13.l Notice. Tenant shall give immediate written notice to Landlord of any 
dainage causes' to the demised pren1ises by fire or other ca.:;ualty. 

Section 13.2 Partial Damage . Subject to the last Paragraph of Section 13.3 belo\v, in 
case during the Lease Term the demised premises shall be partially damaged (as distinguished from 
"substantially damaged" as that term is hereinafter defined) 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 demised pre1nises to substantially its condition at the time of such dmnage to the extent 
Landlord is obligated to repair the premises pursuant to this Lease and including only that portion of 
Landlord's Work to the extent insurance proceeds recovered by Landlord are directly attributable thereto. 
Subject to zoning laws and building codes then in existence, Landlord shall complete such repairs subject 
to any delay \Vhich may result fron1 any cause beyond Landlord's reasonable control. Tenant agrees that, 
prmnptly after completion of such vvork by Landlord, Tenant will proceed v.rith reasonable diligence at its 
sole cost and expense to repair and restore those portions of the premises which are Tenant's obligations to 
repair pursuant to this Lease and restore its fixtures and equipn1ent and reinventory the demised premises 
for reopening for business as soon as possible. This Lease shall continue in full force and effect during any 
such period of repair and restoration. 

Section 13.3 Substantial Damage. In case during the Lease Tenn the demised pren1ises 
or Shopping Center shall be substantially damaged or destroyed by fire or other casualty the risk of 1,vhich 
is covered by Landlord's insurance, Landlord shall have the right, to be exercised by written notice to such 
effe(,i: delivered to Tenant \Vithin forty-five (45) days after the occurrence of such event, lo tem1inate this 
Lease. If Landlord fails to timely give such notice of its election to tenninate, this Lease shall, except as 
hereinafter provided, remain in till! force and effect, and Landlord shall proceed to commence repair or 
rebuilding of the demised premises to the extent Landlord is obligated to repair the premises pursuant to 
this Lease (or if the damage relates to other potions of the Shopping Center on Landlord's Parcel, such 
portions thereof as Landlord reasonably detennines are necessary to be repaired) to substantially their 
condition at the ti1ne of such damage or destruction (including as to the premises, only that portion of 
Landlord's Work to the extent of insurance proceeds recovered by Landlord directly attributable thereto), 
subject to zoning laws and building codes then in existence, but Landlord shall not be respott.:;ible for any 
delay which may result from any cause beyond Landlord's reasonable control. 
Further, in case of substantial or partial damage or destrucLion as a result of a risk \vhich is not covered by 
Landlord's insurance, Landlord shall likewise be obligated to rebuild the premises to the extent Landlord is 
obligated to repair the premises pursuant to this Lease and Shopping Center, as applicable, unless Landlord, 
within forty-five (45) days after the occurrence of such event, gives notice to Tenant of Landlord's elec1ion 
to terminate this Lease, If the Lease is tenninated pursuant to this Article XIII, all rent shall be prorated to 
the date of such termination and as of said date about Landlord and Tenant shall be relieved of all further 
rights and obligations hereunder. 

Section 13.4 Damage During Last Two Years of Lease Term. Notwithstanding anything 
to the contrary set forth herein, if the demised premises or Shopping Center shall be damaged to the extent 
oft\venty percent (20 %) or more of the then cost of replacement during the last two (2) years of the Lease 
Tenn, Landlord may elect, within forty-five (45) days after the occurrence of such event, either lo repair or 
rebuild the demised premises to the extent Landlord is obligated to repair the premises pursuant to this 
Lease or the Shopping Center, as the case 1nay be, or to tenninate this Lease, which tennination shall be 
effective upon giving notice of termination to Tenant in writing within forty-five (45) days after the 
happening of the event causing the dan1agc. If Landlord fails to timely give such notice of tennination, this 
Lease shalt, except as hereinafter provided, remain in full force and effect, and Landlord shall proceed to 
commence repair or rebuilding in accordance \Vith Sections 13.2 or 13.3 above. 

Section 13.5 Abatement. Tenant agrees that during any period of reconstruction or 
repair of the demised pre1nises, it will continue the operation of its business \'Vithin the demised premises to 
the extent practicable. During the period from the occurrence of the casualty until Landlord's repairs are 
completed, the Minimum Rent and all Additional Rent set forth herein shall abate during any period of 
repair and restoration (but only to the extent of any recovery by Landlord under its rental insurance related 
to the premises in the event such dan1age is the fault of Tenant), in the same proportion that the portion of 
the premises rendered untenantable bears to the whole; however, there shall be no abatement of other 
charges provided for herein. 

Section 13.6 Definition of Substantial Damage. The tenns "substantially dan1aged" and 
"substantial damage," as used ln this Article XIII, shall mean and refer to drunage to the premises or the 
portion of the Shopping Center located on Landlord's Parcel of such a characler as cannot reasonably be 
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expected to be repaired or restored \Vithin one hundred fifty (150) days from the time that such repair or 
resloration work. \VOuld be commenced. 

ARTICLE XIV 
Eminent Domain 

Section 14.1 Partial or Total Condemnation. If the \Vhole or any part of the premises 
shall be taken by any public authority under the po\ver 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 dentised premises are taken, the Lease shall cease as to the part taken and the Minimun1 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 Lease Term that portion of the rent and other a1nounts herein reserved which 
the value of the part of the demised premises remaining after condemnation bears to the value of the 
demised premises immediately prior to the date of condemnation. The rental and other charges shall be 
apportioned as aforesaid by agreen1ent bet\veen the parties or by legal proceedings, but pending such 
dctennination, 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, \Vithout deduction. Upon such determination, 
Tenant shall be entitled to credit for any excess rentals paid. If, ho\vever, by reason of the condemnation 
there is not sufficient space left in the demised 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 demised premises unsuitable and unfit for \Vhich they were 
rented, then and in such event the Lease shall tenninate. 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 demised premises, nothing herein shall be construed to prevent Tenant from 
claiming from the condemning authority such compensation as may be separately awarded or recoverable 
by Tenant in Tenant's own right for its trade fixtures, loss of profits or moving expenses so long as any 
such a\vard, if any, in no way reduces Landlord's award. 

ARTICLE XV 
Assignment and Sublelting 

Section 15.1 Consent Required. Tenant may not assign this Lease ancVor sublet the 
demised premises, or any part thereof, \vithout in each instance obtaining the prior \vritten permission of 
Landlord \Vhich may be granted or denied by Landlord. The consent of Landlord to any assignment or 
subletting shall not constitute a \Vaiver of the necessity for such consent to any subsequent assignment or 
subletting. If any subtenant or assignee, pursuant to any subletting or assignment in accordance with the 
provisions hereof is obligated .to pay any amount in excess of the Minimum Rent and all Additional Rent 
required to be paid hereunder by Tenant (hereafter "excess rent"), Landlord shall be entitled to receive all 
excess rent. This prohibition against assigning or subletting shall be construed to include a prohibition 
against the transfer of all of the assets of Tenant, or any assignment or subletting by operation of law. If this 
Lease be assigned, or if the demised pren1ises or any part thereof be underlet or occupied by anybody other 
than Tenant, Landlord may collect rent from the assignee, undertenant, or occupant,. and apply the net 
amount collected to the rent herein reserved, but in no such assign1nent, underletting, occupancy, or 
collection shall be deemed a waiver of this covenant, or the acceptance of the assignee, undertenant, or 
occupant as tenant, or a release of Tenant from the further performance by Tenant of covenants on the part 
of Tenant herein contained. Further, any such consent shall not be construed as limiting or \vaiving the 
obligation of such subtenant or assignee to comply with all applicable governmental la\vs, rules and 
regulations relating to the premises arid its occupancy thereof, all as set forth 1nore fully herein, 
Notwithstanding any assignment or sublease, Tenant shall remain primarily liable on this Lease and shall 
not be released from performing any of the terms. covenants, and conditions of this Lease. 

ARTICLE XVI 
Additional Construction 

Section 16. I Addition and Changes to the Shopping Center. Landlord reserves the right, 
at any time, for itself and any o\vner or owners of the Other Parcel, from time to time, to make alterations, 
expansions, or additions to the Shopping Center and/or to build an additional story or stories on the 
building or the portion of the building in which the premises are contained and to build buildings adjoining 
the same. Provided, however, that such changes shall not nlaterially alter the size of the premises, deny 
reasonable ingress to and egress from the premises or deny reasonable parking, as described in Section 7.2. 
In the event Landlord (or such o\vner or owners) exercises any of its rights hereunder, at the option of 
Landlord, such areas shall be :rented as though they were originally a part of the Shopping Center and 
appropriate modifications of Tenant's Aggregate Pro Rata Share and other shared expenses as set forth 
herein shall be 1nade .. 

ARTICLE XVII 
Default 

Section 17.1 Tenant's Default. If any one or more of the follo\ving events herein 
referred to as an "event of default" shall happen: 
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(a) Any failure by Tenant to pay the rent or any other monetary sums required to be paid 
hereunder fron1 the date such sums are due; provided, ho\\'ever, Tenant may cure a default under this 
provision by paying such sums to Landlord prior to ten ( l 0) business days after such sums are due; 

(b) Tenant shall 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 process of law directed against Tenant. or shall be taken upon or subject to any attachment at the 
instance of any creditor or claimant against Tenant, and said taking or attachn1ent shall not be discharged or 
disposed of within sixty (60) days after the levy thereof; 

(e) Tenant shall file a petition in bankruptcy or insolvency or for reorganization or 
arrangement under the bankruptcy la\vs 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 othenvise, or shall be dissolved or 
shall make an assignment for the benefit of creditors: 

(f) Involuntary proceedings under any such bankruptcy law or insolvency act or tOr 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 sixty (60) days after such institution or appointment; 

(g) Tenant, or any partners of Tenant if Tenant is a partnership, generally fails to pay its 
debts as they become due; 

(h) Tenant shall fail to take possession of the premises on the Lease Commencement 
Date; 

(i) Tenant shall fail to perform any of the other agreements, terms, covenants, or conditions hereof on 
Tenant's part to be performed, and such non-performance shall continue for a period of thirty (30) days 
after \vritten notice thereof is given by Landlord to Tenant, or if such performance cannot be reasonably 
had within such thirty (30) day period, Tenant shall not in good faith have commenced such performance 
\vithin such thirty (30) day period and shall not diligently proceed therewith to completion; then a default 
shall be considered to have occurred and Landlord shall have the right, at its election, then or at any time 
thereafter and \vhile any such event of default shall continue, either: 

(I) To give Tenant written notice of intention to terminate this Lease on the date of such 
given notice or on any later date specified therein, and on the date specified in such notice, Tenant's right to 
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 Lease Term originally demised. Nothing herein provided shall limit Landlord's obligation to mitigate 
damages; or 

(2) Without demand or notice, to reenter and take possession of the premises or any part 
thereof, and repossess the same as of Landlord's former estate and expel Tenant and those claiming through 
or under Tenant, and remove the effects of both or either, using such tOrce for such purposes as may be 
necessary, without being liable for prosecution thereof, without being deemed guilty of any manner of 
trespass, and without prejudice to any remedies for arrears of rent or preceding breach of covenants or 
conditions. Should Landlord elect to reenter as provided in thus subparagraph (2), or should Landlord take 
possession pursuant to legal proceedings or pursuant to any notice provided tOr by law, Landlord 1nay, 
!Tom time to time, without terminating this Lease, relet 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 
which would othenvise have constituted the balance of the Lease Tenn) and on such conditions and upon 
such other terms (which may include concessions of free rent and alteration and repair of the pre1nises) as 
Landlord, in its sole discretion, may determine, and Landlord may collect and receive the rents therefor. 
Landlord shall in no way be responsible or liable for any failure to relet the premises, or any part thereof, or 
for any failure to collect any rent due upon such reletting. No such reentry or taking possession of the 
premises by Landlord shall be construed as an election on Landlord's part to terminate this Lease unless a 
"'1Titten notice of such intention be given to Tenant. No notice from Landlord hereunder or under a forcible 
entry and detainer statute or similar law shall constitute an election by Landlord to terminate this Lease 
unless such notice specifically so states. Landlord reserves the right follo,ving any such reentry and/or 
reletting to exercise its right to terminate this Lease by giving Tenant such "'1Titten notice, in which event 
the Lease will tenninate as specified in said notice. 
In the event that Landlord does not elect to tenninate this Lease as permitted in subparagraph (J) of Section 
17.1, but, on the contrary. elects to take possession as provided in subparagraph (2) thereof: Tenant shall 
pay to Landlord (i) the rent and other sums as herein provided, which \Vould be payable hereunder if such 
repossession had not occurred, less (ii) the net proceeds, if any, of any relating of the premises after 
deducting all of Landlord's reasonable expenses incurred in connection with such reletting, including, but 
without limitation, all repossession costs, brokerage con1n1issions, legal expenses, attorneys' fees, expenses 
of en1ployees, alteration and repair costs, and expenses of preparation for such reletting. If, in connection 
with any reletting, the new lease tenn extends beyond the existing Lease Term, or the premises covered 
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thereby include other premises not part of the premises, a fair apportionment of the rent received from such 
reletting and the expenses incurred in connection therewith as provided aforesaid \Viii be made in 
determining the net proceeds tron1 such reletting. In addition, in determining the net proceeds from such 
reletting, any rent concessions All be apportioned over the term of the new lease. Tenant shall pay such rent 
and other sums to Landlord monthly on the days on which the rent \vould have been payable hereunder if 
possession had not been retaken and Landlord shall be entitled to receive the same fron1 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 Lease Tenn, had this 
Lease not been tenninated, less the net proceeds, if any, of any reletting of the premises by landlord 
subsequent to such termination, after deducting all of Landlord's expenses incurred in connection with such 
reletting including, but without limitation, the expenses enumerated above. Landlord shall be entitled to 
collect such damages from Tenant n1onthly on the days on which the rent and other an1ounts 1,vould have 
been payable hereunder if this Lease had not been tenninated, and Landlord shall be entitled to receive the 
same from Tenant on each such day. Alternatively, at the option of Landlord, in the i.:vent this Lease is 
tenninated, Landlord shall be enlitled to recover forthwith against Tenant, as damages for loss of the 
bargain and not as a penalty, an aggregate sum \Vhich, at the time of such tennination, represents the 
excess, if any, of the aggregate of the rent and all other sums payable by Tenant hereunder that \.vould have 
accrued for the balance of the Lease Tenn over the aggregate rental value of the, premises (such rentaJ 
value to be computed on the basis of a tenant paying not only a rent to Landlord fbr 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 Lease Tem1, both discounted to present worth at the rate of four percent (4 o/o) 
per annun1. 
Suit or suits for the recovery of the amounts and damages set forth hereinabove 1nay be brought by 
Landlord, from time to tin1e, at Landlords' election, and nothing herein shall be deemed to require Landlord 
to await the date \Vhereon this Lease or the Lease Tenn would have expired had there been no such default 
by Tenant, or no such tennination, as the case may be. Each right and remedy provided for in this Lease 
shall be cun1ulative and shall be in addition to every other right or ren1edy provided fOr in this Lease or 
no\v or hereafter existing at law or in equity or by statute or otherwise, and the exercise or beginning of the 
exercise by Landlord of any one or more of the rights or remedies provided for in this Lease or now or 
hereafter existing at law or in equity or by statute or otherwise shall not preclude the simultaneous or later 
exercise by Landlord of any or all other righlS or remedies provided for in this Lease or now or hereafter 
existing at law or in equity or by statute or otherwise. All costs incurred by Landlord in connection with 
collecting any amounts and damages O\ving from Tenant pursuant to the provisions of this Lease or to 
enforce any provision of this Lease, including reasonable attorneys' fees from the date any such matter is 
turned over to an attorney, \vhether or not one or more actions are commenced by Landlord, shall also be 
recoverable by Landlord from Tenant. In addition, Landlord and Tenant agree that the prevailing party in 
any action brought to enforce any of lhe tenns and provisions of this Lease shall be entitled to its 
reasonable costs and expenses, including, without limitation, reasonable attorneys' fees. Nothing herein 
provided sha1l li1nit Landlord's obligatiol1 to n1itigate damages. 
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 thereof, and no acceptance of full or 
partial rent during the continuance of any such breach, shall constitute a waive: of any such breach or such 
agreement, tenn, covenant, or condition. No agreement, term, covenant, or condition hereof to be 
perfonned or complied with by Tenant, and no breach thereof, shall be waived, altered, or modified except 
written instruments executed by Landlord. No waiver of any breach shall affect or alter this Lease, but each 
and every agreement, term, covenant, and condition hereof shall continue in full force and eflCct with 
respect to any other then existing or subsequent breach thereof. Notwithstanding any tennination of this 
Lease or expiration of the Lease Tenn, any provisions hereof which require observance or perfom1ance of 
Landlord or Tenant subsequent to termination or expiration shall continue in force and etfect and survive 
such expiration or tern1ination. 
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 maximun1 allowed by any statute or rule of law governing such proceeding and in 
effect at the time when such damages are to be proved, 1,vhether 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. 
Nonvithstanding anything contained hereinabove in this Article to the contrary, any such proceeding or 
action involving bankruptcy, insolvency, reorganization, arrange1nent, assign1nent for the benefit of 
creditors, or appointment of a receiver 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 estate under this Lease. 
Any rents or other amounts owing hereunder which are not paid \Vi thin ten (I 0) days after the date they are 
due, shall thereafter bear interest at the Default Interest Rate of twelve percent 12% until paid. Sin1ilarly, 
any amounts paid by Landlord to cure any defaults of Tenant hereunder, which LandJord shall have the 
right, but not the obligation to do, shall, if not repaid by Tenant within ten ( 10) days of demand by 
Landlord, thereafter bear interest at the above rate until paid. 

ARTICLE XVIII 
Subordination or Superiority of Lease 

Section 18.1 Lease Subordination or Superior to Deed of Trust. At Landlord's option, 
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the rights and interest of Tenant under this Lease shall be subject and subordinate to any underlying or 
superior financing affecting the prentises, and any other mortgages or deeds of trust that 1nay hereafter be 
placed upon Landlord's Parcel, and to any and all advances to be made thereunder, and to the interest 
therein, and all renewals, modifications, replacements, and extensions thereof, if the mortgagee or trustee 
named in said mortgages or deeds of trust shall elect by written notice delivered to Tenant to subject and 
subordinate the rights and interest of Tenant under this Lease to the lien of its mortgage or deed of trust and 
shall agree to recognize this Lease and the rights of Tenant hereunder in the event of foreclosure if Tenant 
is not in default. Any mortgagee or trustee may elect to give the rights and interest of Tenant under this 
Lease priority over the lien of its mortgage or deed of trust. In the event of either such election, and upon 
notification by such mortgagee or trustee to Tenant to that effect, the rights and interest of Tenant under 
this Lease shall be deemed to be subordinate to, or to have priority over, as the case may be, the lien of said 
mortgage or deed of trust, whether this Lease is dated prior to or subsequent to the date of said mortgage or 
deed of trust. Tenant shall execute and deliver whatever instruments may be required for such purposes, 
and in the event Tenant fails so to do within ten (10) days after demand in \vriting, Tenant does hereby 
make, constitute, and irrevocably appoint Landlord as its attorney in fact and in its nan1e, place, and stead 
so to do. Tenant hereby agrees to attom to all successor owners of the premises \Vhether such ownership is 
acquired by foreclosure, deed in lieu of foreclosure, or otherwise. Landlord \Viii make good fa.ith effort to 
obtain a non·disturbance agreement. 

ARTICLE XIX 
Miscellaneous Provisions 

Seclion 19.1 Holding Over. ln the event that Tenant shall continue to occupy the den1ised 
premises after the expiration of the Lease Term and continues to pay rent, and in the event Landlord shall 
accept such rent \Vithout any express written agreen1ent as to such holding over, then such holding over 
shall be deemed to be a tenancy from month to month at a rental equal to the greater of (i) one hundred fifty 
percent ( 150%) of the Minin1um Rent herein specified, or (ii) the Minimum Rent Landlord is then willing 
to lease the prentises to a third party, plus all Additional Rent and upon all of the other terms and conditions 
herein contained except where same are not applicable. Such month·tO·month tenancy may be terminated 
by either party upon ten (10) days' notice prior to the end of any such 1nonthly period. Nothing contained 
herein shall be construed as obligating Landlord to accept any rental tendered by Tenant after the expiration 
of the Lease term hereof or as relieving Tenant of its liability to surrender the Pren1ises as provided in this 
Lease. 

Section 19.2 No Partnership. It is expressly understood that Landlord and Tenant are not 
partners, and Landlord has no right, title, or interest in and to the business of Tenant, and Landlord has no 
right to represent or bind Tenant in any respect whatsoever, and that nothing herein contained shall be 
deemed, held, or construed as n1aking Landlord a partner or associate of Tenant, or as rendering Landlord 
liable for any debts, liabilities; or obligations incurred by Tenant, it being expressly understood that the 
relationship between the parties hereto is, and shall at all times ren1ain, that of landlord and tenant. 

Section 19.3 Covenant of Quiet Enjoyment. Tenant, subject to the terms and provisions 
of this Lease on payment of the rent and observing, keeping, and performing all of the terms and provisions 
of this Lease on its part to be observed, kept, and perforn1ed, shall lawfully, peaceably, and quietly have, 
occupy, and enjoy the demised premises during the Lease Term without hindrance or ejection by any 
persons lawfully claiming under Landlord. It is further understood and agreed that with respect to any 
services to be furnished by Landlord to Tenant Landlord shall in no event be liable for failure to furnish 
the same when prevented from so doing 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 necessary to furnish such services, or because of war or other 
en1ergency, or for any cause beyond Landlord's reasonable control, or for any cause due to any act or 
neglect of Tenant or its servants, agents, employees, licensees, or any person claiming by, through, or under 
Tenant or any termination for any reason of Landlord's occupancy of the space from which Lhe service is 
being supplied by Landlord, and in no event shall Landlord ever be liable to Tenant for any indirect or 
consequential damage. 

Section 19.4 Statement of Performance. Tenant further agrees at any time and from time 
to time, upon not less than ten ( 10) days' prior written request by Landlord, to execute, acknowledge, and 
deliver to Landlord a state1nent in writing certifying that this Lease is unmodified and in full force and 
effect (or if there have been modifications, that the same is in full force and eft"ect ac modified, and stating 
the modifications), that there have been no defaults thereunder by Landlord or Tenant (or ifthere have been 
defaults, setting forth the nature thereof), the date to which the rent and other charges have been paid, in 
advance, if any, and any other matters relating to this Lease as Landlord may specify, if being 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 Landlord's Parcel. Tenant's failure to deliver such statement \Vithin such time shall be a default under 
this Lease and shall be conclusive upon Tenant that (i) this Lease is in full force and effect, \Vithout 
modification except as n1ay be represented by Landlord; (ii) there are no uncured defaults in Landlord's 
perfonnance~ (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 tl1e party signing said statement on behalf of Tenant is 
properly authorized to do so. 
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Section 19.5 Notice to Mortgagee. After receiving \Vritten notice from Landlord's 
Mortgagee(s), 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 tenns of this Lease, but such notice may be 
given by Tenant to Landlord and such holder concurrently. It is further agreed that Landlord's Mortgagee 
shall have the satne 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 
demised premises, and such additional time as may rye necessary to cure such default so long as Landlord's 
Mortgagee timely con1mences such cure and, thereafter, diligently pursues the same and its continued 
existence does not materially adversely interfere with Tenant's continued use and occupancy of the 
pren1ises. 

Section 19.6 Assignment of Rents and Leases With reference to any assignment by 
Landlord of Landlord's interest in this Lease or the rents payable hereunder, conditional in nature or 
otherwise, which assign1nent is made to the holder of the first mortgage or deed of trust on the demised 
premises, Tenant agrees: 

(a) That the execution thereof by Landlord. and the acceptance thereof by Landlord's 
Mortgagee. 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; and 

(b) That, except as aforesaid, Landlord's Mortgagee shall be treated as having assumed 
Landlord's obligations hereunder only upon tOreclosure of such holder's mortgage or deed of trust or 
taking title in lieu thereof and the taking of possession of the demised premises·, and 

(c) To execute such instrutnents as may be required to assure Landlord's Mortgagee that 
without its written consent (i) no rent shall be prepaid hereunder other than for the current and next ensuing 
month; (ii) no n1odifications shall be made in lhe provisions of this Lease nor shall the Lease Term be 
extended or renewed, except as provided herein; (iii) this Lease shall not be terminated except as provided 
herein, nor shall Tenant tender or accept a surrender of the Lease except incident to a termination provided 
for herein; or (iv) this Lease shall not be subordinated to any lien subordinate to the holder of the first 
mortgage. 

Section 19. 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 lo any extent, the 
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 tenn and 
provision of this Lease shall be valid and be entOrced to the fullest extent permitted by law. 

Section 19.8 Provisions Binding,. Etc. Except as herein othenvise expressly provided, 
the tenns hereof shall be binding upon and shall inure to the benefit of the successors and assigns, 
respectively, of Landlord and Tenant. Each tenn 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 \Vith the land to the fullest 
extent pem1itted by Jaw. 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 15.1 
hereof. 

Section 19.9 Governing Law This Lease shall be goven1ed exclusively by the 
provisions hereof and by the la\VS of the State of Colorado as the same map from tin1e to time exist. 

Section 19.10 0\\-nership of Tenant. If Tenant is a corporation or partnership and if the 
control thereof changes at any time during the Lease Term, then Landlord at its option may by giving sixty 
(60) days' prior written notice to Tenant declare such change a breach in Article XV hereof Partnership 
control shall be deemed to have changed if one-third ( 1/3) or more of the partners have changed at any time 
during the Lease Tenn. If Tenant is a sole proprietorship, Landlord shall have the option to terminate this 
Lease in the event of Tenant's incapacity or death upon sixty (60) days' prior \vritten notice to Tenant or 
his legal representative. 

Section 19.11 Notice of Defa.ult. 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 dethult by certified or registered n1ail, postage prepaid, to Landlord's Mortgagees) as described in 
Section 19.5 above. In no event will Landlord be responsible for any consequential damages incurred by 
Tenant including but not limited to lost profits or interruption of business as a result of any alleged default 
by Landlord hereunder. 

Section 19.12 Garbage and Refuse Collection. All garbage and refuse shall be kept in 
the hind of containers designated by Landlord and shall be placed outside of the demised premises prepared 
for collection in such manner and at such times and places specified by Landlord. The cost of such removal 
shall be borne by Tenant and should Landlord determine to provide a service for picking up said garbage 
and refuse, Tenant shall use and pay for same upon receipt of an invoice from Landlord, or, at Landlord's 
election, as part of Shopping Center Operating Costs. 

Section 19.13 Landlord's Interest. Notwithstanding anything to the contrary contained 
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herein, Landlord's liability under this Lease shall be limited to its equity in Landlord's Parcel. 

Section 19.14 Rules and Regulations. It is further agreed that Tenant shall comply \Vith 
all reasonable rules and regulations \Vhich 111ay be adopted from tin1e to time by Landlord and the O\vner or 
owners of the Other Parcel with respect to the Shopping Center, and Tenant agrees that, fron1 time to tin1e, 
Tenant's employees and agents, or any others permitted by Tenant to occupy or enter the pren1ises, will at 
all times abide by said rules and regulations. Tenant agrees that Landlord and such other o-wners may 
amend, modify, delete, or add new and additional rules and regulations \Vith respect to the use and care of 
the premises 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 ren1edies in 
this Lease provided for in the event of default by Tenant. 

Section 19.15 Delivery of Goods. All deliveries of goods for usage in the demised 
premises shall be done only at reasonable times, in the areas, and through the entrances reasonably 
designated for such purpose by Landlord. 

Section 19.16 Notices. Any notice which may be required to be given under this Lease 
shall be delivered in person or sent by registered or certified mail, postage prepaid, and shall be addressed 
to Landlord do An1erican Spectrum Real Estate, 1777 S. Harrison Street, Suite P-2, Denver, CO 80210, 
and to Tenant at the address of the demised premises, or to either party at such other address as shall be 
designated by written notice to the other party. All notices or demands required to be given to Tenant 
hereunder shall be in writing and shall be deemed duly served when delivered personally to any officer (or 
partner of Tenant if Tenant is a partnership or to Tenant individually if Tenant is a sole proprietor) or 
manager of Tenant \.vhose office is in the building or Vt'hen deposited in the U.S. mail, postage prepaid, 
certified or registered, return receipt requested, addressed to Tenant at the premises, or prior to Tenant's 
taking possession of the premises, to the address known to Landlord as Tenant's principal office address. 

Section 19.17 Paragraph Headings. The headings, section numbers, and article numbers 
appearing in this Lease are not intended in any 1nanner to define, li1nit, or describe the scope of any such 
section or article and arc solely inserted as a matter of convenience. 

Section 19.18 Entire Agreement. This Lease and any exhibits or riders made a part 
hereof constitute the entire agreement bet\veen the parties and no subsequent change shall be binding unless 
reduced to writing and signed by the parties hereto. 

Section 19.19 Declaration. This Lease is in all respects subject to the terms and 
provisions of the Declaration and any Maintenance and/or Easement Agreement and to all 1nodifications, 
amendments, and revisions thereof, and Tenant agrees to co1nply \.Vith all of the terms and provisions of 
each such document and to execute such documents as may be necessary to evidence its consent to any 
such amendments, modifications, or revisions, if necessary. 

Section 19.20 Bankruptcy. Landlord and Tenant understand that no certain provisions to 
the contrary contained herein, a trustee or debtor in possession under the Bankruptcy Code of the United 
States (the "Bankruptcy Code") may have certain rights to assume or assign this Lease. Landlord 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 perfom1ance of the terms 
and provisions of this Lease. For purposes of any such assumption or assignment, the parties hereto .agree 
that the tern1 "adequate assurance" shall include at least the follo\ving: 

(a) In order to assure Landlord that the proposed assignee will have the resources \Vith 
which lo 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 Landlord's satisfaction net \Vorth (as defined in accordance with generally 
accepted accounting principles consistently applied) at least as great as the net worth of Tenant on the 
Lease Commencement Date increased by seven percent (7%) for each year fron1 the efTectivc date of the 
Lease through the date of the proposed assignment. 1be financial condition and resources of Tenant were a 
material inducement to Landlord in entering this Lease. 

(b) Any proposed assignee must have been engaged in the Permitted Use 
for at least five (5) years prior to any such proposed assignment. 

(c) 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 \.vould not have 
entered into this Lease. Landlord'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 assmne or assign this Lease shall be subject to all 
the provisions thereot: 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 
agreen1ent, or master agreement relating to the Shopping Center. Nor shall any such assumption or 
assignment disrupt any tenant mix or balance then existing in the Shopping Center. 
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(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 19.21 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 or partners, 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. 

Section 19.22 Advertising and Promotion. In the event Landlord determines that it 
would be in the best interests of the Shopping Center to implement an advertising or promotional campaign 
for the Shopping Center, Landlord will contact Tenant to discuss the details of such cantpaign, including 
the proposed tinting and cost. If such an advertising and promotional campaign is undertaken, and if Tenant 
elects to participate, Tenant shall pay its share of costs for such campaign in the amounts and at such times 
as agreed to prior to commencement of such can1paign. In the event Tenant consents to be a part of such 
campaign but fails to pay the monetary sum required to be paid for such campaign on the date such sun1s 
are due, Tenant shall be in default under this Lease. 

Section 19.23 Intentionally Deleted. 

Section 19.24 Hazardous Substances. 

(a) Landlord has fi.1mished to Tenant a report (the "Environmental Report") prepared by 
a consultant reporting on Hazardous Substances (if any), to the extent Landlord is in possession of such, at 
the demised premises. Tenant has reviewed the Environmental Report, has no objection to it, and accepts 
the premises subject to any iten1s noted in the Environ1nental Report. 

(b) 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, regulations, or requirements 
of any governmental authority regarding such generation and storage of Hazardous Substances, to prohibit 
any generation, storage, or disposal of Hazardous Substances at the pre1nises except as permitted above, to 
deliver promptly to Landlord true and complete copies of all notices received by Tenant from any 
governmental 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 
pem1it reasonable entry onto the premises by Landlord for verification of Tenant's co1npliance \Vith 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 State of Colorado to deliver and remove Hazardous Substances 
from the premises. Tenant also agrees to indemnify and defend Landlord (with legal counsel reasonably 
acceptable to Landlord) from and against any costs, foes 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 generation, storage or disposal of Hazardous 
Substances. This indemnification by Tenant shall survive the termination or expiration of this Lease. 

(c) On or before JO days befbre the expiration date of the Lease Term (as it may be 
extended), Tenant shall at its sole cost and expense, update the Environmental Report, using the consultant 
\Vho initially prepared the report or another licensed consultant reasonably acceptable to Landlord, to 
determine the environmental status of the premises as of the date of that update. To the extent the update or 
any inspection by Landlord prior to Tenant's delivery of the premises to Landlord reveals that Tenant has 
generated, stored or disposed of Hazardous Substances contrary to the provisions of this Lease, Tenant 
shall imn1ediately, at its sole expense, commence and pursue to co1npletion a remediation program as to 
such Hazardous Substances and shall, to Landlord's reasonable satisfaction, bring the pren1ises into an 
environmental condition equal or better than the condition disclosed under the initial Environn1ental Report 
described in subsection (a) above. If Tenant fails to comply with the provisions of this subsection or of any 
other provisions of this Section prior to the expiration or earlier termination of the Lease Term, or prior to 
Tenant's vacating the pretnises, then Landlord, in addition to Landlord's 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 to landlord double the Minimum and Additional Monthly 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 temlS of this Lease and Tenant's obligations hereunder shall remain in full force 
and etfect. 

(d) "Hazardous Substance " shall mean (i) "hazardous substances·· as defined in the 
Con1prehensive Environmental Response, Con1pensation and Liability Act, as amended, (ii; "PCBs" as 
defined in 40 C.F.R. 761, et seq., or analogous regulations promulgated under the Toxic Substances 
Control Act, ac amended, (iii; "asbestos' as defined in 29 C.F.R. 1910.1001, et seq, or analogous 
regulations promulgate:; under the Occupation- Safety and Health Act of 1970, as amended, (iv) oil and 
petroleum based products, (y) 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. 
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Section 19.25 Termination Right. Provided that Tenant is not in default hereunder beyond any 
applicable cure period, in the event more than fifty percent (50%) of the Shopping Center is vacant at one 
tln1e and remains so vacant for a period of more than six (6) 1nonths with no leases pending pursuant to an 
executed letter of intent, which if consuinmated, would result in a vacancy rate of Jess than fifty percent 
(50o/o), then Tenant shall have the right upon sixty (60) days written notice, to landlord, to terminate this 
Lease. 

ARTICLE XX 
Deposit 

Section 20. Deposit. Il is agreed that Tenant concurrently with the execution of this Lease has deposited 
with Landlord, and wilt keep on deposit at aJI times during the Lease Term and any extensions thereof, the 
su1n of Six Thousand Three Hundred Eighty Eight dollars ($6,388)), the receipt of which is hereby 
acknowledged, as security for the payment by Tenant of the rent herein agreed to be paid and for the 
faithful performance of all the terms, conditions, and covenants of this Lease. If' at any time during the 
Lease Term, Tenant shall be in default in the performance of any provision of this Lease, Landlord shall 
have the right to use said deposit, or so much thereof as necessary, in payment of any rent in default as 
aforesaid, in reimbursement of any expense as incurred by Landlord, and in payment of any damages 
incurred by Landlord by reason of Tenant's default. In such event, Tenant shall, on \Vritten demand of 
Landlord, forthwith remit to Landlord a sufficient amount in cash to restore said deposit to its original 
amount. In the event said deposit has not been, utilized as aforesaid, upon full performance of this Lease by 
Tenant, said deposit. or as much thereof as has not been utilized for such purpose, shall be refunded to 
Tenant, without interest, within sixty (60 ) days after the later of (i) termination of the Lease or (ii) 
surrender and acceptance of the Premises; provided, ho\vever, landlord n1ay retain the same as security for 
payment of all additional Rent attributable to the period prior to such tennination until said amount,, are 
calculated and paid in accordance with the provisions hereof. Landlord shall have the right to commingle 
said deposit with other funds of Landlord. Landlord may deliver the funds deposited herein by Tenant to 
the purchaser of Landlord's interest in the premises in the event such interest shall be sold, and thereupon 
Landlord shall he discharged from further liability \Vith respect Lo such deposit. If claims of Landlord 
exceed said deposit, Tenant shall remain liable for the balance of such claims. 
IN WITNESS WHEREOF, the parties hereto have affixed their signatures the day and year first above 
\VTittcn. 

LIST OF EXHIBITS 
Exhibit A 

Exhibit A-I 

Exhibit B 

Exhibit C 

Exhibit D 

Exhibit E 

Guaranty of Lease 

Option to Extend 

HIGHLANDS RANCH MARKET ~}CE, LLC 

By Affli -L) 

By~~~--+~~~-ol"""'~\/'---~~~~-
, / J "Landlord 

LREIFF, Inc., a Colorado corporation '-/ 

By -cz~u.. f>1 ;l_~ 
---Title f/L<,S ,()(;,u 1 

''Tenant" 

Demised Premises 

Landlord's Parcel/Other Parcel 

Legal Description of Shopping Center 

Work Letter 

Sign Criteria 

Estoppel Certificate 
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LEGAL DESCRIPTION 

Lots 1 - 5, Highlands Ranch filing No. 123-A, 
County of Douglas, State of Colorado 
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EXHJBITC 
WORK LETTER 

Tenant accepts space in its "AS lS" condition. However, Landlord warrants that all electrical, plumbing 
and HY AC systems are in good working order for a period of six (6) months after lease commencement. 

Landlord and Tenant \·Vill work together to use one mutually acceptable contractor to complete both 
Landlord's portion and Tenant's portion of the work. Landlord shall be responsible to pay for a wall and 
security door at the top of the stairs in the rear to its space. Furthermore, Landlord shall pay for separating 
existing utilities (including HVAC, gas, electric) and shall cause the premises to be separately metered (or 
sub-metered) for gas and electric. Landlord shall othenvise provide the space in "as is" condition. All work 
other than described herein (including but not limited to Tenant's build hvelve massage therapy roon1s, 
three offices, breakroon1, and reception area) shall be done at Tenant's expense. Landlord agrees Lo 
reimburse Tenant for a maximum of$2.00 per square fOot tov.·ard Tenant's improvement of the space. Said 
improvement allowance shall be paid to Tenant upon Tenant opening for business, providing that all work 
has been con1pleted, Tenant provides copies of paid receipts, and provided Tenant has submitted to 
Landlord all lien \Vaivers from contractors pcrfOnning v.·ork. Not \vithstanding Landlord and Tenant's 
agreement to utilize one contractor, said contractor shall be considered Tenant's agent, and no delays in the 
completion of the \vork caused by said contractor, whether on Landlord's portion or Tenant's portion, shall 
operate to delay the occurrence of the date in which Minimun1 Rent becomes due pursuant to Section 2.1. 
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EXHIBIT"D" 
.RETAIL SHOPS SIGN CRITERIA 

HIGHLANDS RANCH MARKETPLACE 

. Each Tenant shall submit or cause to be submitted \vithin three (3) \Veeks of the date of execution of this 
Lease to Landlord for approval betOre fabrication, at least three (3) copies of detailed dra\vings indicating 
the location, layout, size, and design of the proposed sign, including all lettering and/or graphics and 
dintensions to, neighboring signs and major building; ele1nents. 
All necessary permits for signs and their installation shall also be obtained by Tenant or Tenant's 
representative. The Tenant agrees to con1ply with all appropriate goven1mental requiren1ents, including the 
requirements regulating the signage as described herein in Douglas County. 
Tenant shall be responsible for all manufacturing, installation, and repair costs of said signs, as well as for 
the fulfillment of all requirements and specifications. 
All Tenants are obligated to have signs and all signs shall, in addition to complying \vith all governmental 
requirements, be reviewed for contOnnance \Vith this criteria and overall do sign quality. Approval and 
disapproval of sign submittals based on aesthetics or design shall remain the sole right of Landlord. 
Exterior -Fascia Identification Sign; 
All Tenants will be allov .... ed one principal identification sign mounted in the area designated by Landlord 
on the building fascia. Tenants \Vith 100 or more lineal feet of shop frontage and sign fascia shall be 
allowed hvo such sign areas. The size of said sign will be con1puted according to the following formulas: 
1.5 feet x 213 ofTenant's storefront 
Regardless of this tOrrnula, the tbllowing maximum and minimum shall apply: 
A. No Tenant sign shall exceed 40 square feet. 
8. Every Tenant shall be allo\ved a n1inimum sign of24 sguare feet. 

All signs will be composed of individual, internally illuminated, pan channel letters. The individual letters 
or symbols shall be subject to the follov.·ing criteria: 
A. Shall not exceed 24'' in height. 
B Each letter stroke shall be a nlinimum of 1-1/2". 
C The depth of die letter shall not be less than 4'' nor more than 6". 
D. Shall be n1ounted directly to the sign fascia \vithout an intervening raceway. All signs shall be mounted 
\\"ith tic horizontal center line of the display centered within the signband portion of the building fascia. 
Best efforts should be made to position the ve11ical center line of the display at the center of the Tenant's 
fascia frontage 
E. All letters shall be internally illuminated and constructed so that no light is directly visible front any 
location in the shopping center. 
F. Translucent letter faces may be of any color. Pan channel returns and trim caps to be painted industrial 
enamel matte. Finish, color to match "Benjamin Moore PH83". 

All Tenants must confonn to the above criteria. Any substitutions or changes must be reviewed and 
approved by Landlord. 

The final location of all signage shall be subject to mutual approval of Landlord and Tenant 

Exterior Tenant Soffit Identification Sign 

All Tenm1ts shall be required to have installed an exterior \Valk\vay soffit sign mounted in the area 
designated by Landlord. The; sign shall be constructed and installed in accordance \vith the accompanying 
drav.·ing, Highlands Ranch Marketplace Exterior Tenant Sotlit Identification Sign. 

See attached sketch tOr schematic detail. 

Conformance Criteria All Signs: 

Lettering of all store signs shall be limited to the business or trade name of the premises as it appears on the 
Lease. No sign 1nanufacturer's name, union labels, or other leucring shall be visible. Letter style \vill not be 
restricted. Letter style should, ho\vcver, be compatible with the design character of the Shopping' Center. 
Tenant shall be responsible for the full cost of all repairs necessary to the building fascias and soffits as a 
result of the removal or modification of die sign. This includes removal of airsigns and repairs to the fascia 
due to termination of tenancy, or any other occurrence related to said signage that causes damage or 
discoloration to the building fascia. 

Landlord will provide installation of sign pO\ver from the Tenant's panel to the sign location. Each Tenant's 
sign lighting shall be switched on and oJT via a relay connection to the common "house" photo cell/ti1ner 
also provided by the LandJord. Tenant shall be responsible for connection to these power and relay circuit) 
at the sign location. 

Each Tenant shall be permitted to place upon each entrance of its demised pre1nises not more than 144 
square inches of decal application lettering not to exceed 3 Yi inches in height, indicating hours of business, 
emergency telephone number etc.except as provided herein, no advertising placards, banners, pennants, 
names, insignias, trademarks, or other descriptive material shall be affixed or maintained upon the glass 
panes and supports of the show windows and doors, or upon the exterior \Valls of building. 

Landlord reserves the right to at any time and in any n1anner permit, or require, variations from the 
aforementioned criteria. This shall include all cases of signage design, color, illumination, quantity and 
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conslruction that, at the sole discretion and opinion of Landlord, would n1ore appropriately serve the 
Shopping Center and its respective tenantry. 

ContOrmance with this criteria will be striclly enforced and any installed, nonconforn1ing or unapproved 
signs must be brought into contOnnance at the expense of Tenant. 
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TO: 

EXHIBIT "E" "SAMPLE" 
TENANT'S ESTOPPEL CERTIFICATE 

HIGHLANDS RANCH MARKETPLACE 

RE: 

Date of Lease ___________________ _ 

The undersigned is the Tenant under the Lease. Tenant certifies to Highlands Ranch Marketplace, LLC its 
successors, transferees, and assigns and acknowledges and agrees that: 
1. The following information concerning the Lease is true and correct 

Landlord: Highlands Ranch Marketplace, LLC ("Landlord") 

Tenant _________________ ,("Tenant") 

Prcn1ises: _______________________________ _ 
An1endments, Modifications, Assignments or Assumptions: 

Commencement Date: ______________________ _ 

Expiration Date of Tenn,:_---------------------

Monthly rent under the Lease: ___________________ _ 
Fixed Minimum Rent: $, _______ _ 

Common Area Maintenance:, ___________ _ 

Real Estate Taxes: 

Insurance: 

Renewal 

Option: _________ ~---'--------------------------

A1nount of Security Deposit: __________________________ _ 

2. The Lease represents the entire agreement between Landlord and Tenant and has not been n1odified or 
amended except as indicated above and is in full force. 

3. All rent and additional rent payable under the Lease as of the date of this certificate has been paid in full 
and no rent or additional rent to bccon1e payable under the Lease has been paid more than 30 days in 
advance. 

4. All work required of lhe Landlord under the Lease has been completed in accordance with the terms of 
the Lease and to the full satisfaction of Tenant. Tenant has accepted and occupies the Leased Premises in 
its presently existing condition. Tenant is the actual occupant in possession, and has not entered into a 
sublease, assigned, or othen.vise transferred Tenant's interest in all or any portion of the Leased Premises. 

5. Tenant has not been granted any free rent or any concession in or abatement of rent. 

6. Tenant has no option or other right to purchase all or any part of the Leased Premises. Tenant has no 
right or interest with respect to the Leased Premises other than as tenant under the Lease. 

7. Tenant is not in default in the performance of the Lease, nor has Tenant committed any breach thereof, 
nor has any event occurred which, •.vith the passage of time or the giving of notice, or both, would 
constitute a default or beach by Tenant. 

8. Landlord is not in default in the performance of the Lease, nor has it committed any breach thereof. 

9. Tenant has not filed a petition in bankruptcy, or an assignment for the benefit of creditors, or any petition 
seeking reorganization or arrangement under the laws of the United States or any state. 

10. Tenant makes this certificate with the understanding that ________________ is 
acquiring the Leased Premises in material reliance on this certificate. 

Massage Envy 
MI2026-011 
Page 155 of 178



TENANT: 

Dated: __________________ _ 

STATE OF COLORADO ) 
)SS 
) 

COUNTY OF_~~-------~ 
On the ___ day of , 20_ before me, the undersigned a Notary Public in 
and for said State, personally known to me or proved to me on the basis of satisfactory evidence to. be the 
individual whose name is subscribed to within the instrument and acknowledged to me that he/she executed 
the same in his/her capacity, and that his/her signature on the instrument, the individual, or the person upon 
behalf of which the individual acted, executed the instrument. 

Notary Public 

My commission expires: 
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GUARANTY OF LEASE 

WHEREAS, a certain Lease (herein, the "Lease'") dated as of TU L '1 3 O , 2004, has been 
executed by and among Highlands Ranch Marketplace, LLC (herein and therein called "Landlord"), 
Lawrence M. Reiff, individually and severally (herein and therein called Guarantor"). 

WHEREAS, the Landlord has required as a condition lo its execution of the Lease that the 
Guarantor guarantee the full performance of the obligations of Tenant under lhc Lease arising from and 
after the Effective Date; and 

WHEREAS, the Guarantor is desirous that the Landlord enter into the Lease with Tenant; 

NOW, THEREFORE, in consideration of the execution of the Lease by Landlord, the Guarantor 
hereby unconditionally guarantees the full performance of each and all of the terms, covenants and 
conditions of the Lease to be kept and performed by Tenant including, without limitation, the payment of 
Base Rent, Additional Rent, and all other payments and charges to accnu: there under, arising from and 
after the Effective Date. The Guarantor further agrees as follo\vs: 

I. This covenant and agreen1ent on Guarantor's part shall continue in favor of the Landlord 
nohvithstanding any extension, modification, or alteration of the Lease entered into by and between 
the parties thereto. or the successors or assigns, or not\vithstanding any assignment of the Lease, \Vi th 
or without the consent of the Landlord, and no extension, modification, alteration or assignment of the 
Lease shall in any manner release or discharge the Guarantor, and the Guarantor hereby consents to 
any such extension, n1odification. alteration, or assignment. 

2. This Guarantee \Viii continue unchanged by any bankruptcy, reorganization or insolvency of the 
Tenant or any successor or assignee thereof or by any dlsaffirmance of abandonn1ent by a trustee of 
Tenant. 

3. Landlord may, without notice, assign this Guarantee in \Vhole or in part; and no assignment or 
transter of the Lease shall operate to extinguish or diminish the liability of the Guarantor. 

4. The liability of the Guarantor under this Guarantee shall be primary; and in any right of action 
\Vhich shall accrue to Landlord under the Lease, Landlord may, at its option, proceed against the 
Guarantor \Vithout having commenced any action, or having obtained any judg1nent against the 
Tenant. 

5. Guarantor shall pay Landlord's reasonable attorneys' fees and all costs and other expenses 
incurred in any collection or attempted collection or in any negotiations relative to the obligations 
hereby guaranteed or entOrcing this Guarantee against the Guarantor, individually and jointly. 

6. Guarantor does hereby request notice of any demand by Landlord, as ,.veil as any notice of 
default in the payment of rent or any other amounts contained or reserved in the Lease. The use of the 
singular herein shall include the plural. The obligation of two or more guarantors shall be joint and 
several. The terms and provisions of this Guarantee shall be binding upon and inure to the benefit of 
the respective successors and assigns of the parties herein named. 

7. This Guarantee shall remain in full force and eflect during the entire Term of Lease, as that 
Tenn may be extended from time to time by Tenant. 

IN WITNESS WHEREOF, the Guarantor has caused this Guarantee as of the 
:fu '-'I , 2004. 

GUARANTOR: ~<p_(Y\~ 
LaWrence !\'1. Reiff 

State of Colorado 
County of Douglas 

Subscribed and sworn before me this 3flday of_g_,,_._,1 .. l~t~r-~-· 2004. 

Lawrence i\11. Reiff 

as O\vner and guarantor of L Reiff Inc. 

Witness my hand and otlicial seal. 

fvf~1 rommission expires: 

.n,, 
3o day of 
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OPTION TO EXTEND 

As additional consideration for the covenants of Tenant under this Lease, the Landlord hereby grants to 
Tenant an option (the "Option'') to extend the term of this Lease for One ( l) additional (consecutive) tenn 
of five years (the "Option Tem1)") upon the same terms and conditions contained in the Lease (but with no 
right to further extend the Lease Term other than as provided herein), except for the Minimum Rent, 
provided as a condition of such extension, Tenant (i) has not been sent more than three (3) letters notifying 
Tenant of non-compliance with the terms and conditions of the Lease during Tenant's tenancy; (ii) is not in 
default in the payment of rent or performance of its other obligations under this Lease at the time of 
exercise of the (respective) Option or at the time of the conunencement of the (respective) Option Term; 
and (iii} has not subleased more than 25 % of the premises, at the time of exercise of the (respective) 
Option or at the time of the commencement of the (respective) Option Term. At time of exercise of such 
option, Lessee shall provide evidence of a satisfactory continuing guarantee of this lease, unless othenvise 
agreed to by Landlord. 

A. ll1e monthly Minimum Rent for each Lease Year of the (respective) Option Term shall be as follows: 

Option Term 
11/1/09-10/31/IO 
l i/1/10-10/31/14 

Minimum Rent Per l\tlonth 
$7,135.63 ($26.25 rsn 
$7,339.50 ($27.00 psi) 

B. If the Tenant elects to exercise the Option hereunder, it shall do so by giving the Landlord written 
notice of such election not earlier than hvelve (12) n1onths and not later than nine (9) months prior to the 
expiration of the initial Lease Tenn or the then current Option Term as the case maybe. If Tenant gives 
such notice, and provided the other conditions to the extension have been satisfied, the term of the Lease 
shall be automatically extended for the Option Term at the rental computed and payable as set fOrth herein 
\vithout requiring further action by the parties. Ho\vever, at the request of either party, the parties shall 
execute an amend1nent to the Lease to confirm the terms of the extension. Unless Landlord is timely 
notified by Tenant in accordance with this Paragraph, the Option shall tem1inate and the Lease shall expire 
in accordance \Vith its terms at the end of the initial Lease Term or the then current Option Term, as the 
case may be. 

C. Tenant shall commence paying the revised amount of Minimum Rent on the first day of the month the 
(respective) Option Term commences without notice from Landlord. 

D. After exercise of the Option described above, there shall be no further rights on the part of Tenant to 
extend the term of the Lease. 

E. The Option shall apply to all space under the Lease Agree1nent at the time the (respective) Option Tenn 
is due to commence and Tenant may not elect to extend the term of the Lease as to only a portion of such 
space. 
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THIRD AMENDMENT 

TO 

LEASE AGREEMENT 
Tl. 

This Third Amendment to the Lease Agreement (the "Third Amendment") is made as of the J.& day of 

February, 2014, by and between HRM SPE LLC, a Delaware limited liability company, as successors in interest 

of ACP HRM INVESTORS, LLC, A Colorado limited liability company ("Landlord") and LREIFF, INC., a Colorado 

corporation, dba Massage Envy. ("Tenant"). 

RECITALS: 

A. Landlord and Tenant, as successors-in-interest, are parties to that certain Lease dated July 30, 2004, as 

amended by a.) that certain First Amendment to Lease Agreement dated November 19, 2004, as 

amended by; b.) that certain Second Amendment to Lease Agreement dated March 17, 2009 

(collectively, the "Lease") with respect to the premises defined at 9471 South University Blvd., 

Highland Ranch, CO 80126 (the "Premises"). 

B. The term of the Lease expires on October 31, 2014 ("Term") . 

C. Landlord and Tenant desire to amend the Lease to extend the Term of the Lease and expand the 

Tenant's space, all as provided in this Third Amendment. 

NOW THEREFORE, for and in consideration of the mutual covenants and agreements herein contained and 

other good and valuable consideration, the receipt and sufficiency of which is hereby mutually 

acknowledged, Tenant and Landlord agree that the Lease is hereby amended as follows; 

AGREEMENTS: 

1. Definitions. All defined terms appear in this Third Amendment with the first letter of each word 

capitalized. All terms not defined in the Third Amendment shall have the same meanings ascribed to 

those terms in the Lease. 

2. Amendments. 

a. Tenant wishes to expand its square footage from 3,201 square feet by 428 square feet for a total 

of 3,629 square feet. Tenant's Pro Rata Share shall be increased from 8.98% to 10.18%. 

b. Tenant hereby wishes to extend its current lease for an additional ten (10) years, commencing on 

November 1, 2014 and terminating on October 31, 2024 (the "Third Extended Term"). 

c. Commencing May 1, 2014, Minimum Rent sha ll be calculated according to t he following schedule: 

Landlord's Initials Tenant's Initials 

~ --;J.-;L 
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Specific Lease Minimum Total Per 

Term Dates Monthly Rent Rent Sq. Ft. 

S/1/14-10/31/14 $ 8,129.58 $ 56,907.06 $ 26.88 

11/1/14-10/31/15 $ 7,862.83 $ 94,354.00 $ 26.00 

11/1/15-10/31/16 $ 8,014.04 $ 96,168.SO $ 26.SO 

11/1/16-10/31/17 $ 8,165.25 $ 97,983.00 $ 27.00 

11/1/17-10/31/18 $ 8,316.46 $ 99,797.50 $ 27.SO 

11/1/18-10/31/19 $ 8,467.67 $ 101,612.00 $ 28.00 

11/1/19-10/31/20 $ 8,618.88 $ 103,426.50 $ 28.SO 

11/1/20-10/31/21 $ 8,770.08 $ 105,241.00 $ 29.00 

11/1/21-10/31/22 $ 8,921.29 $ 107,055.50 $ 29.50 

11/1/22-10/31/23 $ 9,072.50 $ 108,870.00 $ 30.00 

11/1/23-10/31/24 $ 9,223.71 $ 110,684.50 $ 30.50 

Tenant acknowledges that all other amounts due and payable by Tenant to Landlord pursuant to the Lease 

shall remain unchanged as provide therein. 

3. Tenant Improvements. Landlord shall perform the following work prior to May 1, 2014: 

i. Construct, Carpet, Paint , and install Millwork in Expanded space of 428 sq. ft. and Reconfigure, 

Paint, and Floor Lobby/Waiting area/Tranquility room/Front Offices per "Exhibit A" with standard 

finishes from Massage Envy Design Specifications Manual dated December 16, 2013. 

i i. Paint and Carpet Hallways with standard finishes from Massage Envy Design Specifications Manual 

dated December 16, 2013. 

iii. Changes to Existing areas of the space (i.e. existing Therapy Rooms, Break room, storage rooms, 

and bathrooms), Reception desk, and finishes above standard finishes from Massage Envy Design 

Specifications Manual dated December 16, 2013 are at Tenant's sole cost. 

iv. Landlord to approve design, which approval shall not be unreasonably withheld. 

4. Guaranty_, Tenant's obligations under the Lease accruing on and after the Effective Date hereon shall 

continue to be personally guarant eed by Lawrence M. Reiff, under the same terms as defined by the 

Guaranty of Lease dated July 30, 2004. This Guaranty shall remain effective for the Ten-year extension 

and extend to the total Lease obligations of the 3,629 sq. ft. 

5. Option. See "Exh ibit B" attached hereto 

6. Counterparts. This Third Amendment may be executed in counterparts, each of which sha ll be 

deemed an original, but all of which together shall constitute one and the same instrument. Signature 

pages from different counterparts may be detached and assembled to form one or more original 

document(s). 

Landlord's Initials 2 Tenant's Initials 
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7. Lease Ratification; Estoppel. Tenant acknowledges the following; (a) that the Lease is in full force and 

effect; (b) that there are no existing defenses which Tenant has against the enforcement of the Lease 

by Landlord and no off-sets or credits against rentals, nor have any rentals been pre-paid except as 

expressly provided by the Lease; and (c) that the minimum rental obligation of the Lease is presently in 

effect. 

8. Effects of Amendment. This Lease, as amended and supplemented by this Third Amendment, is 

hereby ratified and shall remain in full force and effect. If this is any conflict between the terms of the 

Lease and the terms of this Third Amendment, then the terms of this Third Amendment shall prevail. 

9. Successors and Assigns. This Third Amendment to Lease shal l be binding upon and inure to the benefit 

of the parties hereto and their respective successors and assigns. Subject to the amendments herein, 

the Lease shall remain unchanged. 

IN WITNESS WHEREOF, the parties hereto have executed this Third Amendment to Lease as of the date first 

above written. 

LANDLORD: TENANT: 

HRM SPE LLC LREI FF, INC., 

a Delaware limited liability company a Colorado corporation, 

dba Massage Envy 

By:---=~'----~-14_( __ 
Name: tfJl'l,/l.j 1?_/i,, ' rr 
lts: _ _ o_-_w_ t-J_[ _fL ____ _ 

GUARANTOR(S); 

By: ;?-# 
Name: {_,,A--p ... /L':f ,'2.;i. 'ff 

Landlord's Initials 3 Tenant's Initials 
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Exhibit B 

Option to Extend Term 

Exhibit B to Third Amendment to the Lease Agreement (the "Third Amendment") dated February 

l-& , 2014, between HRM SPE, LLC, a Delaware limited liability company ("Landlord"), and LREIFF, INC., a 

Colorado corporation, dba Massage Envy ("Tenant"). 

1. Option to Extend Term. Provided that (i) Tenant is open and operating for business, and 

(ii) there does not exist an Event of Default and no event shall have occurred or state of facts exists that if 

continued uncured will, with the lapse of time or the delivery of notice, or both, constitute an Event of Default, 

then Tenant shall have, and is hereby granted, the option (the "Option") to extend the Term for one (1) 

additional period of five (5) years each (each, an "Extended Term", and together, the "Extended Terms"). 

Except for Minimum Rent (which shall be calculated as described below), Tenant's occupancy of the Premises 

during each Extended Term shall be governed by all of the terms, conditions, covenants, and provisions of the 

Lease except that Tenant shall have no further option to extend the Term after the expiration of the last of the 

Extended Terms. All charges and expenses payable by Tenant as set forth in the Lease, including but not 

limited to, Operating Costs, utilities, insurance, taxes and promotion and advertising expenses, shall be 

unchanged and shall be due and payable by Tenant during an Extended Term. If Tenant desires to exercise its 

Option to so extend the Term or an Extended Term, as the case may be, then it shall deliver a notice of 

exercise (the "Option Notice") to Landlord at least nine (9) months but not more than twelve (12) months 

prior to the current Termination Date, time being of the essence. If Tenant properly delivers an Option Notice, 

then the Termination Date of the Lease shall automatically be adjusted to refer to the date upon which the 

exercised Extended Term terminates. Unless otherwise specifically provided elsewhere in the Lease or in this 

Rider, there shall be no tenant improvement or other allowance payable to Tenant upon the commencement 

of or at any time during any Extended Term, even if such an allowance was paid to Tenant upon the 

commencement of or at any time during the original Term of the Lease. 

2. Minimum Rent Adjustm ents. Minimum Rent for each Extended Term shall be calculated as 

follows: 

The parties shall have thirty (30) days after Landlord receives the Option Notice to agree upon 
Minimum Rent for the Extended Term. If the parties agree on Minimum Rent for comparable space in the 
Highlands Ranch boundaries for the Extended Term during that period, then they shall immediately execute an 
amendment to this Lease stating Minimum Rent for the Extended Term. If the parties are unable to agree 
upon Minimum Rent for any Extended Term, then the parties shall each designate an appraiser holding the 
M.A.I. designation within ten (10) days after the expiration of the thirty (30) day period. If either the Landlord 
or th e Tenant does not appoint an appraiser within ten (10) days after the other has given notice of the name 
of its appraiser, the single appraiser appointed shall be the sole appraiser and shall set the "fair" Minimum 
Rent for the Extended Term. If two (2) appraisers are appointed pursuant to this paragraph, they shall meet 
promptly and attempt to set the "fair" Minimum Rent for the Extended Term. If they are unable to agree 
within the thirty (30) days after t he second appraiser has been appointed, they shall attempt to elect a third 
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appraiser meeting the qualifications stated in this paragraph within ten (10) days after the last day the two (2) 

appraisers are given to set the "fair" Minimum Rent for the Extended Term. If they are unable to agree on the 
third appraiser, either the Landlord or Tenant may petition the Judicial Arbiter Group for the selection of a 

third appraiser who meets the qualifications stated in this paragraph . Within ten (10) days thereafter, the 
three M.A.I. appraisers shall determine, by a majority consensus, the "fair" Minimum Rent for the Extended 

Term. As used in the preceding sentences, the term "'fair' Minimum Rent for the Extended Term" shall be the 
rental rate (including all escalations) at which tenants lease comparable space as of the commencement of the 
Extended Term. The term "comparable space" means retail space that is: (i) not subleased; (ii) not subject to 
another tenant's expansion rights; (iii) comparable in size, location, and quality to the Premises; {iv) leased for 
a term comparable to the first Extended Term; and (v) located in comparable buildings within the Shopping 
Center. 

3. Right to Abatement of Rent Terminates Upon Exercise. If Tenant exercises an Option at any 

time when Tenant is paying a reduced Minimum Rent in accordance with any provision of the Lease, then 

Tenant shall be deemed to have waived its right to pay reduced Minimum Rent during the Extended Term. If 

Minimum Rent during any Extended Term is calculated based upon the Minimum Rent in effect immediately 

prior to the Extended Term, then the Minimum Rent during the Extended Term shall be calculated based upon 

the full Minimum Rent in effect at that time, and not based upon any reduced Minimum Rent that may have 

been permitted pursuant to this Lease. 

4. Option Personal to Tenant. The Option is personal to Tenant and any Transferee pursuant to a 
Transfer approved by Landlord, and may not be exercised or assigned, voluntarily or involuntarily, by or to any 
other Person. 

5. Restrictions on Exercise. Tenant shall not have the right to exercise the Option, 
notwithstanding anything set forth above to the contrary: 

a. During the time commencing from the date the Landlord gives to Tenant a written notice 
that Tenant is in breach under any provisions of this Lease, and continuing until the breach alleged in the 
notice is cured; 

b. During the period of time commencing on the day after a monetary obligation to Landlord 
is due from Tenant and unpaid (without any necessity for notice thereof to Tenant) continuing until the 
obligation is paid; 

c. In the event that Landlord has given to Tenant two (2) or more notices of breach and a late 
charge has become payable under the Lease for each of such breaches, whether or not the breaches are 

subsequently cured during the applicable cure period and prior to the last day on which Tenant is entitled to 
exercise the Option. 

6. No Extension of Time to Exercise. The period of time within which the Option may be 
exercised shall not be extended or enlarged by reason of Tenant's inability to exercise the Option because of 

the provisions of Section 5 of this Rider. 

7. Termination of Extension Rights. All rights of Tenant under the provisions of this Rider shall 

terminate and be of no further force or effect, even after Tenant's due and timely exercise of the Option, if, 
after such exercise, but prior to the commencement date of the Extended Term, (1) Tenant fails to pay 

Landlord's Initials 6 Tenant's Initials 
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Landlord a monetary obligation of Tenant for a period of ten (10) days after such obligation becomes due 
(without any necessity of Landlord to give notice thereof to Tenant); (2) Tenant fails to commence to cure a 
default within five (5) days after the date Landlord gives notice to Tenant of such default; or, (3) Landlord gives 
Tenant two (2) or more notices of default, whether or not such defau lts are subsequently cured. 

8. No Other Rights to Extend. Tenant shall haYe no other right to extend the Term of this Lease 

beyond the Extended Terms described in this Rider. 

9. Definitions. Capitalized terms used in this Rider without definition shall have the definition 

assigned to such terms in the Lease, unless the context requires otherwise . 

10. Full Force and Effect. Except as specifically modified by this Rider, the Lease remains in full 

force and effect. 

Landlord's Initials 7 Tenant's Initials 
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"Exhibit A" 

LEASED PREMISES 

See construction drawings: 

• A-01 thru A-04. dated March 6, 2014 

• M-1 dated January 24, 2014 

• E0.1, El.1, El.2 dated February 25, 14 

Landlord's Initials 4 Tenant's Initials 
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​1. Hiring & Screening​

​●​ ​Background checks on every employee before hire​
​●​ ​We verify licensure through the state board — no exceptions​
​●​ ​We check references while reading an application, and easily recognize read flags​

​2. Staff Training​

​●​ ​Our staff must complete Annual Training every year on ethics and code of conduct.​
​●​ ​Staff know exactly who to call and that they will never face retaliation for reporting​
​●​ ​Background checks and certifications are redone on an annual basis, and required to remain employed.​

​3. Physical Environment & Transparency​

​●​ ​All services are documented — client name, therapist, time in/out, service type​
​●​ ​No cash-only transactions or off-menu services​
​●​ ​Doors and rooms are designed for appropriate privacy, not concealment​
​●​ ​No services offered that aren't on the published menu​

​4. Client Intake​

​●​ ​Every client completes intake paperwork​
​●​ ​Every client is greeted and checked in face to face​
​●​ ​Staff are trained to notice if someone appears coached, fearful, or accompanied by someone controlling the​

​interaction​

​5. Reporting Culture​

​●​ ​We have a clear internal reporting chain​
​●​ ​Massage Envy contracts a third party company that investigates any issue that is reported. Their team is made​

​of psychologists and professionals who would never turn a blind eye to a red flag.​

​6. Industry Credibility​

​●​ ​Licensed massage therapists are held to a professional code of ethics​
​●​ ​Our ownership group is active in the professional community and aware of what legitimate massage looks like​

​versus exploitation.​
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Disclaimer: All data and information (“Products”) contained herein are for informational purposes only. Although such Products are believed to be accurate at the time they were published, Douglas County does not warrant that such Products are error free.

MI2026-011 Project Site Map

PARCELS

PD - PLANNED DEVELOPMENT

Massage Envy 
MI2026-011 
Page 176 of 178



 

   

   
    

 

   

    

    
 

   

  
    

   

Massage Facility License Supplemental Questions 

1. Have you owned or operated a similar establishment with a massage facility license in the past? 
If so, provide information on the business location(s) and license number(s). 

2. Is this a new or existing business (how long in existence?) 

3. How many full and part-time employees does the business include? 

4. Does the business employ anyone under the age of 18? 

5. What type of service(s) does the business provide? Include a list of services as a separate 
attachment (if needed). 

6. What are the days and hours of operation? 

7. Are all current employees trained on the County’s massage regulations pertaining to prohibited 
activities, recognizing unlawful acts, and methods of reporting unlawful acts? 

8. What are your procedures for training employees? 
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9. How are you going to conduct compliance checks and monitor that your employees are following 
the County’s massage regulations? 

10. What are your procedures if an employee violates the County’s massage regulations such as 
receiving money or engaging in explicit behavior? 

11. What are your procedures if a customer solicits an employee? 

12. Are you confident that you can comply with the County’s massage regulations? 
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