9Q DOUGLAS COUNTY

COLORADO

Change of Location Request

Staff Report
DATE: NOVEMBER 6, 2024
TO: DOUGLAS COUNTY LOCAL LIQUOR LICENSING AUTHORITY
THROUGH: DOUGLAS J. DEBORD, COUNTY MANAGER
FROM: TERENCE T. QUINN, AICP, DIRECTOR OF COMMUNITY DEVELOPMENT ‘6”’
CC: SHANNA AUSTIN, PUBLIC OUTREACH AND ASSISTANCE MANAGER -

KATI CARTER, AICP, ASSISTANT DIRECTOR OF PLANNING RESOURCES
SUBIJECT: NATURAL GROCERS — CHANGE OF LOCATION REQUEST
PROJECT FILE: LL2019-065

OWNER: REPRESENTATIVE:

HRTC, LLC DILL DILL CARR STONBRAKER

130 VANTIS STE 200 HUTCHINGS, P.C.

ALISO VIEJO, CA 92656 3624 E HIGHLANDS RANCH PKWY UNIT 201

HIGHLANDS RANCH, CO 80126

LOCAL LIQUOR LICENSING AUTHORITY HEARING: November 18 , 2024

L. REQUEST

A. Request
Approval of a change of location for Vitamin Cottage Natural Food Markets, Inc. d/b/a
Natural Grocers.

B. Project Description
An application for a change of location was submitted on September 3, 2024. Change
of locations must comply with Regulation 47-312 of the Colorado Liquor Rules.

C. Location
The existing site is located at 1265 Sgt. Jon Stiles Dr. Suite M, east of Kendrick Castillo
Way and south of Town Center Dr. in the Highlands Ranch Planned Development (PD)
Zone District. The proposed site is located at 9315 Dorchester St. Suite 100, south of
Highlands Ranch Pkwy and east of Kendrick Castillo Way in the Highlands Ranch PD.

100 Third Street e Castle Rock, Colorado 80104 e 303.660.7401 e Douglas.co.us



1. CONTEXT

The proposed site was originally approved with project file SP2004-031 and allows for
retail uses as part of the SIP approval. The business operations will remain the same.

. PUBLIC NOTICE AND INPUT

In accordance with the Colorado Liquor Code, public notice is required to be posted on
each site and published in a local newspaper. No public comment, other than the
petitions, has been received.

V. STAFF ANALYSIS

A change of location may be approved upon the finding that:

Notice was posted and published.
Staff Comment: Notice was posted at the existing location and the new location on
October 16, 2024 and published on October 10, 2024.

The license meets the requirements of the neighborhood.

Staff Comment: The licensed premises is not within 500 feet of a school or within 500
feet of a premises where, within the past two years, a license has been denied based
on lack of needs and desires; or any place in violation of local zoning ordinances.

The number of similar liquor establishments in the neighborhood does not
adequately provide for the needs of the neighborhood.

Staff Comment: A residential petition and a business petition were conducted on
October 6t and 7t", 2024, by Liquor Pros. The purpose of the petitions is to identify the
needs and desires of the community. The petitions were performed within a one-mile
radius from this location. The eligible contacts that were petitioned signed 97% in
support of the license.

The licensee has legal possession of the premises.
Staff Comment: The applicant has provided the lease agreement showing legal
possession of the proposed premises.

The premises is suitable for the requested license.
Staff Comment: The property is zoned as Planned Development (PD) and a Site
Improvement Plan (SIP) was approved for the use.
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V. STAFF ASSESSMENT

Staff has evaluated the liquor license in accordance with the Colorado Liquor Rules.
Should the Authority find that the requirements for the new liquor license are met, the
following proposed condition shall be considered for inclusion in the motion to approve
the license:

1. Prior to issuance of the license, the State of Colorado License shall be approved and
provided to Douglas County.

2. Prior to issuance of the license, staff will conduct an inspection of the proposed

premises.
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Instruction Sheet for Permit Application and Report of Changes
For All Sections, Complete Questions on Page 2

[ ] Section A
To Register or Change Managers, check the appropriate box in section Aand complete question 10

on page 6. Proceed to the Oath of Appiicant for signature. Submit to State Licensing
Authority for approval.

[] Section B
For a Duplicate license, be sure to include the liquor license number in section B on page 1 and

praoceed to page 8 for Oath of Applicant signature.

Section C For Optional Premises go to page 7 and
Check the appropriate box in section C complete all questions. Submit the necessary
and proceed below. information and proceed to page 8 for

. Oath of Applicant signature. Retail Liquor
For a Retail Warehouse Storage Permit, go to License submit to the Local Liquor Licensing

page 4 complete questions in the section (be . ;

sure to check the appropriate box). Submit the Authority (City or County).
necessary information and proceed to page 8
for Oath of Applicant signature. Submit to the
State Licensing Authority for approval.

For a Wholesale Branch House Permit, go
{o page 4 and complete questions in the
section (be sure to check the appropriate
box). Submit the necessary information and
proceed to page 8 for Oath of Applicant

wmmmm&%&w&ﬁmmw

signature. Submit to the State Licensing
Authority for approval. Winery/Limited Winery Noncontiguous or
Primary Manufacturing Location Change,
To Change Trade Name or Corporation go to page 6, and complete questions in
Name, go to page 4 and complete the section. Use this section to make a current
questions in the section (be sure to check Noncontiguous Manufacturing Location into a
the appropriate box). Submit the necessary Primary Manufacturing Location, or a Primary
information and proceed to page 8 for Oath Manufacturing Location into a Noncontiguous
of Applicant signature. Retail Liquor License Manufacturing Location. To be eligible for

submit to the Local Liquor Licensing Authority 3 winery/Limited Winery Noncontiguous or
(City or County). Manufacturer, Wholesalerand  primary Manufacturing Location Change, you
Importer’s Liquor Licenses submittothe State  myst be a Colorado state licensed manufacturer

Liquor Licensing Authority. » of vinous liquor pursuant to section 44-3-402 or

To modify Premise, or add Sidewalk Service 44-3-403, C.R.S.

Area,ﬁgo to page"? and complete .a" , Campus Liquor Complex Designation, go to

questions. Submit the necessary information page 8 and complete questians in the section.

:%ig{:f?;; iﬁ’f_%ig:t;iﬁg;?ﬁ:&fi:"t Submit the necessary information and proceed
: . . o fo page 8 for O f Applicant signature.

the Local Liquor Licensing Authority (City opag alh of App 9 €

or County). Manufacturer, Wholesaler and To add another Rela.ted Facility to an existing

Importer’s Liquor Licenses submitto the State ~ Resort or Campus Liquor Complex, go to

Liquor Licensing Authority. page 8 and complete questions in the section.

Paga {of B
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DR 8442 (02026724)

COLORADO DEPARTMENT OF REVENUE
Liquor Enforcement Divisian

PO BOX 17087

ponsszse Permit Application and Report of Changes
All Answers Must Be Printed in Black Ink or Typewritten

Applicantisa @ Corporation (O Individual (O Partnership () Limited Liability Company

LicenseNuymber R e o
§ H
X H

l,04--01.".81 ‘

Name of Licensee e
f
E&r“ﬂamiu Cottage Natural Food Markets, Inc.

Trade Name of Establishment (DBA)
:Naturat Grocers

Address of Premises (specify exact location of premises)

1

?265 Sargent Jon Stiles Drive, Suite M

?tllty - County ] ___ Stale zZIPCode
Hightands Ranch ' Douglas ico .'%0129
Business Email Address - e ____ Business Phone Number
Esyoung@naturalgrocers.com 303-986-4600

Select the Appropriate Section Below and Reference the Inétructions on Page 1.

Section A — Manager

[_1 Manager's Registration {(Hotel & ReStaurant)..........o...ccoooooerererommerereeene eesbta e aenr it ressanenes e $30.00
[ 1 Manager's RegiSration (TAVEIMN)...............oooomerreeurireseesemsssssseessessesresssrsessessessseesesssssnesmssessesesores $30.00
"] Manager's Registration (Lodging & ENtertaNmMENt)...........coovceooevcrmmrcorersaresesseesrossenesessmareesssssesens $30.00
[] Change of Manager (Other Licenses pursuant to section 44-3-301(8), C.R.8.)c..covvrcerrn.n.. . No Fee

Please note that Manager's Registration for Holel & Restaurant, Lodging & Entertainment, and
Tavern licenses requires a local fee with submission to the local licensing authority as well, Please
reach out to local licensing authorities directly regarding local processing and fees.

Section B - Duplicate License
] DUPIICatE LICENSE .......oooccess s enrscrrssrressresisssmssssssesssssessssesssssmassesssrssmssmsssssrsssassassassassasssassssasssssens $90-00

Prge 2 af 8
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Section C

[ 1 Retail Warehouse Storage PermMit (ACH)...............crurrieereesconemsreresrssensssessssssssssssssss essessssessararesses $100.00
] Wholesale Branch House Permit (SCH)...........ooeeeeere e corecneessesemsssasssmsssssssosrmssssssessnossnsses 5 100.00
{_] Change Corporation or Trade Name Permit (BACH).............ouwereseiermmrenrecressscsasmnsossensssmmseseeess $50.00
Change Location PErmit (RACK)................cocceiiveeiree st sessssasessesrses s esssassrssers s s s iotes $150.00
{1 Winery/Limited Winery Noncontiguous or Primary Manufacturing Location Change............. $150.00

| | Change, Alter or Modify Premises............c.uereecoeenenns $150.00 X Total Fee:

[ ] Addition of Optional Premises to
Existing Hotel/Restaurant.............ccoioioimnccennien: $100.00x Total Fee:

[_] Addition of Related Facility to an Existing
. Resort or Campus Liquor Complex........... crvesensrennssonnsie i 160,00 X Total Fee:

[] Campus Liquor COMPIEX DESIGNALON..............cvvceemmeseeesvessassssssmeessessssisssssssarsmssssssssmsosesssssssnnes No Fee
(7] STHEWAIK SEIVICE ATEE...........oeeeees e eesevssssssomeessessssssssenessississsss i sastensssasssmssssissssseassarsssassarerseessaess 1000

Do Not Write in This Space — For Department of Revenue Use Only

Date License Issued License Account Number Period

]
| :

P
H

The State may convert your check ta a one fime electronic banking transaction. Your bank account may be debited as early as
the same day received by the State, If converted, your check will not be retumed. If your check is rejected due to insufficient or
uncollected funds, the Depariment of Revenue may collect the payment amount directly from your bank account electronicatly.

Total AMOUNE DUE...........coee e seeeveesessemnerissressrissnsesecrinsess 9 L _ .

DR 8442 (02/25/24} Page3of8
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Storage Permit

Retail Warehouse Storage Permit or a Wholesalers Branch House Permit
] Retail Warehouse Permit for:
{_] On—Premises Licensee (‘i‘avéins, Restaurants etc.)
] Off-Premises Licensee (Liquor stores)
{1 wholesalers Branch House Permit

Address of Storage Pramise

City County o ~ 2IP Code

Attach a deed/lease or rental agreement for the storage premises.
Attach a detailed diagram of the storage premises.

Change Trade Name or Corporate Name

[1 Change of Trade Name/DBA only
[ ] Corporate Name Change (Attach the following supporting documents)

1. Certificate of Amendment filed with the Secretary of State, or
2. Statement of Change filed with the Secretary of State, and
3. Minutes of Corporate meeting, Limited Liability Members meeting, Partnership agreement.

Old Trade Name

New Trade Name

Old Corporate Name , - .

New Caorporate Name

OR 8442 (02/28/24) } Page 4 of 8
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Change of Location

Note to Retail Licensees: An application to change location has a local application fee of $750

payable to your local licensing authority. You may only change location within the same jurisdiction as ==
the original license that was issued. Pursuant to 44-3-311(1) C.R.S. Your application must be on file
with the local authority thirty (30) days before a public hearing can be held.

Date filed with Local Authority R Date of Hegring _ ] ] -
i
i

Apbd L whelay

Address of current premises.

Address _ ’ e e
1265 Sergént Jon Stiles Drive, Suite M {
City ) ~ County . . ZIPCode
Fgmands Ranch | Douglas 8129

Address of proposed New Premises
(Attach copy of the deed or lease that establishes possession of the premises by the licensee)

Address e = —— e m——— - — —— —

9315 Dorchester St, Suite 100

CRy - County T ""7iP Cade
nghlands Ranch Douglas :30129

New ma:lmg address nf appllcable

Address . . _

ek
F#IA- No change
City - - ' ~ County - State ZIP Code

AP ]
N/A N/A h MNIA NIA |
i

L - ‘ . - -_

Attach detailed diagram of the premises showing where the alcohol beverages will be stored
served, possessed or consumed. Include kitchen area(s) for hotel and restaurants.

DR B442 (02/26/24) Page 5of B
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Winery/Limited Winery Noncontiguous or Primary Manufacturing Location Change

Select the option that applies to your situation:

(O Make a current Primary Manufacturing Location (Location 1) into a Noncontiguous Lacation
(Location 2); or

(O Make a current Noncontiguous Manufacturing Location (Location 1) into a Primary
Manufacturing Location (Location 2).

Address of Location 1:

Address

City Cownty — ~ ~— —~ ~— ~ "ZIPCode

Address of L.ocation 2:

Address

Cly e County - ____ 2iIPCode _

Change of Manager

Change of Manager or to Register the Manager of a Tavern, Hotel and Restaurant, Lodging &
Entertainment liquor license or licenses pursuant t¢ section 44-3-301(8), C.R.S.

Change of Manager

Former Manager’s Name

New ManagersName — .

Date of Employment

| |
| |

O

Has manager ever managed a liquor licensed establishment?...............ccocevrrvireinen. Q Yes No

Does manager have a financial interest in any other liquor
licenSed ESEADISHMENE?.......... coococcccceessreenesereeoeeoreeeeeesressosesssseests s ssenesssessrsrsissnseemennennsne () Y88 (O No

If yes, give name and location of establishment

DR 8442 (02/125/24) Page 6ofB
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Modify Premises or Addition of Optional Premises, Related Facility, or Sidewalk Service Area

Note: Licensees may not modify or add to their licensed premises until approved by state and
local authorities.

(a) Describe change propcsed

|
_

(b) If the modificationis temporary, when will the proposed change

Start {(month/day/year) ] End (month/dayfyear)
‘ - 1 ‘: V V
i J

Note: The total state fee for temporary modification is $300.00

{c} Will the proposed change result in the licensed premises now being located
within 500 feet of any public or private school that meets compulsory
education requirements of Colorado law, or the prmmpal campus of any
college, university or seminary?.... eeevesseeeeeeeest s . OvYes O HNo

(If yes, explain in detail and describe any exemptxons that apply)

{d) Is the proposed change in compliance with local building and zoning laws?........ {O Yes (O Ne

{(e) Ifthis modification is for an additional Hotel and Restaurant Optional Premises
has the local authority authorized by resolution or ordinance the issuance of
OPLONAI PIEIMISEST..........cooeeeeecves e cees e s besssssassesstesassssessses s esmsansssesssass s sares O Yes O No

(f) Attach a diagram of the current licensed premises and a diagram of the proposed changes for the
licensed premises.

{g) Aftach any existing lease that is revised due to the modification.

{h) For the addition of a Sidewalk Service Area per Regulation 47-302(A){4), 1 C.C.R. 203-2,

include documentation received from the local governing body authorizing use of the sidewalk.
Documentation may include but is not limited to a statement of use, permit, easement, or other

legal permissions.

DR 8442 {02/28/24) Fagd 788
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Campus Liguor Complex Designation

An institution of higher education or a person who contracts with the institution to provide food services
| wish to designate my existing:

Liguor License Type Liquor License Number

t0 @ Campus LIQUOT COMIPIEX........cuicmeerisrssrrasscssessssrssesssmssssiesessssssssssssensensesmasessesses O Yes O No
Additional Related Facility

To add a Related Facility to an existing Resort or Campus Liguor Complex, include the name of the
Related Facility and include the address and an outlined drawing of the Related Facility Premises.

Address of Related Facility

Address - o , e, o
city _ ‘ i State 2IP Code
Outlined diagram Provided...............c.memmsrmmmmrmssmssmmsessmm e < Y88 (O No

Oath of Applicant

i declare under penalty of perjury in the second degree that | have read the foregoing application and all
attachments thereto, and that all information therein is true, comect, and complete to the best of my knowledge.

lPrint Name Title
‘Kemper [saly :(:o-Pres?dent
Signature ___ Date (MM/DDIYY) _

{)LMM M ; l08/1 3/2024

Report and Approval of Local Lu:enslng Authonty (City / County)

The foregoing application has been examined and the premises, business conducted and character of
the applicant is satisfactory, and we do report that such permit, if granted, will comply with the applicable
provisions of Title 44, Articles 4 and 3, C.R.S., as amended. Therefore, This Application is Approved.

Local Licensing Authority (CityorCountyy , Date filed with Lacal Authority

Signature Title ’ | Date {(MM/DDIYY)

Report of State Llcensing Authorlty

The foregoing has been examined and complies with the filing requirements of Title 44, Article 3,
C.R.S., as amended.

l{S_ignature Title , . __ Date {tMM/DD/YY)

DR B442 (02/26/24) ' ] Page Bol 8
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SHOPPING CENTER LEASE
BY AND BETWEEN

HRTCI, LLC,
a Colorado limited liability company

as “Landlord”
AND

VITAMIN COTTAGE NATURAL FOOD MARKETS, INC.
a Colorado corparation

as “Tenant”

ISTETIN IO
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SHOPPING CENTER LEASE

THIS SHOPPING CENTER LEASE (this “Lease”) is made as of the Effective Date by
and between Landlord and Tenant.

WITNESSETH:

In consideration of the mutual covenants and promises of the parties, it is hereby agreed as
follows:

1. Basic Lease Provisions.

In addition to the terms which are defined throughout this Lease, the following defined
terms are used in this Lease:

a. “Additional Rent” shall mean any sum of money that this Lease requires Tenant to
pay in addition to Minimum Rent, including Tenant’s Pro Rata Share of the Common Area Costs.

b. “Building” shall mean the building located at 9315 Dorchester Street, Highlands
Ranch, CO 80129, containing the Premises constructed on a portion of the real property described
in Exhibit A.

c. “Common Areas” will mean and include all of the Shopping Center’s and Premises’
parking areas, driveways. sidewalks, curbs, loading areas, private streets and alleys, lighting
facilities, hallways, restrooms, and other areas and improvements which are or will be provided
by Landlord at its sole cost and expense (but subject to reimbursement as Common Area Costs, to
the extent permitted by Article 11) for the common use of all tenants, all of which shall be subject
to Landlord’s reasonable sole management and control and shall be operated and maintained in a
first class manner and condition. The Common Areas shall not include any outside sales or
exclusive seating areas (as opposed to certain nonexclusive seating areas in the Common Areas),
provided that Tenant will be solely responsible for repairing and maintaining such outside sales or
exclusive seating areas, (o the extent such areas are exclusively for Tenant’s use.

d. “Covenant Documents™ shall mean those covenants, conditions, restrictions,
easements, encumbrances, and other matters recorded, or in the future recorded, against the
Building or the Shopping Center in the office of the Clerk and Recorder of Douglas County,
Colorado as such documents may be amended, supplemented or superseded from time to time,
subject to the provisions of this Lease. By executing this Lease, Tenant agrees to comply in all
respects with the Covenant Documents, even though certain of the Covenant Documents may be
prepared and/or recorded after the Effective Date. Landlord shall have the right to revise or modify
any Covenant Documents in accordance with Section 2.b below.

e “Effective Date" shall mean the date upon which mutually executed counterparts
of this Lease are signed by the last signatory hereto.

£ “Extension Term™ has the meaning specified in Exhibit I.
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g. “Force Majeure” shall apply whenever a period of time is provided in this Lease
for either party to do or perform any act or thing (except for the payment of monies by Tenant),
there shall be excluded from the computation of such period of time any delays due to strikes,
riots, acts of God, governmental orders, pandemics, shortages of labor or any cause or causes,
whether or not similar to those enumerated, beyond a party’s reasonable control or the reasonable
control of its agents, servants, employees and any contractor engaged by them to perform work in
connection with this Lease.

h. “Hazardous Substances” as used in this Lease shall mean any product, substance,
chemical, material or waste whose presence, nature, quantity and/or intensity of existence, use,
manufacture, disposal, transportation, spill, release or effect, either by itsell or in combination with
other materials, is: (a) potentially injurious to the public health, safety or welfare, the environment,
ithe Premises or the Building and any improvements located thereon; or, (b) regulated or monitored
by any applicable Governmental Authorities; or (c) a basis for potential liability of Landlord to
any governmental agency or third party under any applicable environmental statute or common
law theory. Hazardous Substance shall also include, but not be limited to: asbestos (in any form);
hydrocarbons; petroleum products; gasoline; crude oil; or any products or by products thereof;,
“Hazardous Substances.” or “toxic substances™ as defined in the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended, the Hazardous Substances
Transportation Act, as amended, the Resource Conservation and Recovery Act, as amended, the
Federal Clean Water Action, as amended or “Hazardous Substances™ or “toxic substances™ as
defined under any other federal, state or local environmental law, regulation, ordinance, rule or
law, whether existing as of the date hereof, previously enforced or subsequently enacted
(“Environmental Laws™).

i “Initial Lease Term"” shall mcan a period of approximately one hundred
twenty (120) full months beginning on the Rent Commencement Date; provided, however, that if
the Rent Commencement Date is other than the first day of a month, then the Initial Lease Term
will be longer than one hundred twenty (120) months by the period from the Rent Commencement
Date until the last day of the month in which the Rent Commencement Date occurs, Tenant will
pay a prorated proportion of Minimum Rent and a prorated proportion of Tenant’s Pro-Rata Share
of the Common Area Costs (each based on the number of days in said month) to the end of said
month provided, further that that the last day of the [nitial Lease Term shall be the last day of the
tenth (10") Lease Year.

j- “Landlord’s Address” shall mean:

8351 E. Belleview Avenue
Denver, CO 80237
Attn; Peter Culshaw

with a copy to:

Shea Propertics

8351 E. Belleview Avenue
Denver, CO 80237

Altn: Legal Department
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With payments to:

P.O. Box 846891
Los Angeles, CA 90084-6891

k. Reserved.

1. “Lease Term"” means the Initial Lease Term, as it may extended by any of the
Extension Terms.

m. “Lease Year” shall initially mean the period beginning on the Rent Commencement

Date and ending at 11:59 PM local time on the last day of the twelfth (12th) consecutive full
calendar month thereafier. After such initial period, “Lease Year” shall mean a period of
twelve (12) consecutive full calendar months commencing on the first day of the first month
following the first Lease Year, and each anniversary thereof.

n. “Minimum Rent” shall mean the minimum rent for the Premises (including the
extension terms specified below) payable in monthly installments (plus a prorated minimum rent
payment for any partial month of occupancy prior to the commencement of the first full calendar
month of the Initial Lease Term) payable as follows:

Initial Lease Term

Minimum Rent

Per Sq. Ft of Annual Monthly
Rentable Area Minimum Rent Minimum Rent Lease Year
$16.00 $368.000.00 $30.666.67 1-5
$18.00 $414,000.00 $34.500.00 6-10

First Extension Term

Minimum Rent

Per Sq. Ft of Annual Monthly
Rentable Area Minimum Rent Minimum Rent Lease Year
$20.25 $465,750.00 $38,812.50 11-15

Second Extension Term

Minimum Rent

Per Sq. Ft of Annual Monthly
Rentable Area Minimum Rent Minimum Rent Lease Year
$22.78 $523,940.00 $43.661.67 16-20
3
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Third Extension Term

Minimum Rent

Per Sq. Ft of Annual Monthly
Rentable Area Minimum Rent Minimum Rent Lease Year
$25.63 $589,490.00 $49.124.17 21-25

All Minimum Rent is “NNN" or “Net-Net-Net” meaning that Tenant will also pay its Pro
Rata Share of the Common Area Costs (including Real Estate Taxes and Landlord’s Insurance, as
set forth herein).

0. “Notice” shall mean written notice from one party to the other in accordance with
the provisions of this Lease.

p. “Permitted Use” shall mean the operation of a natural food grocery store which
includes any or all of the following: (i} the sale of foods, vitamins and supplements, including the
retail sale of natural whole and prepared foods, canned goods and groceries, frozen and fresh
vegelables, meats and sandwiches, dairy products, frozen pizza, ancillary sale of Cannabidiol (also
known as CBD) and industrial hemp products in compliance with Applicable Laws (as defined
below), ancillary sale of products of massage therapists, ancillary sale of books and other reading
materials, (ii) the operation of a juice bar, delicatessen, coffee bar and/or bakery and kiosks within
the Premises carrying the products of third party vendors, (iii) the sale of products customarily
carried by large wholesale and retail natural food stores such as Whole Foods and Vitamin Shoppe,
(iv) the ancillary offering of therapeutic or “chair” massages (up to one chair), (v) the ancillary
operation of kiosks in the Premises carrying products typical of those contained in an natural food
grocery store by third-party vendors; except that any such kiosk will not violate any restrictions in
place at the time that this Lease is executed by all parties, (vi) lectures on various subjects and the
use of a meeting or conference room for occasional lectures and meetings, and/or (vii) expressly
subject to the restriction stated in the sentence immediately following this sentence, the sale of
packaged alcohol and alcoholic beverages for off-site consumption and conducting tastings.
samplings or similar events incidental to the sale of such alcohol and alcoholic beverages, all in
accordance with the provisions and limitations set forth in this Lease. Tenant acknowledges that
Landlord is bound by a separate restriction with Office Depot that prohibits the sale of alcohol
from the Premises. Landlord agrees to use its commercially reasonable efforts to obtain a waiver
from Office Depot as expeditiously as possible to allow Tenant to sell alcohol from the Premises
as part of its Permitted Use. Tenant agrees that this Lease is not contingent on Landlord obtaining
such a waijver, and that the Permitted Use will not include alcohol sales unless and until such a
waiver (or equivalent) is obtained, or until Office Depot’s rights with respect to the restriction
terminate. For purposes of this Section 1.p, “ancillary” means, for each particular use or category
of products, an area not to exceed 200 square feet of floor area).

g. “Premises” shall mean the property leased to Tenant as measured by the Rentable
Area and which is more fully described in Exhibit A. The Premises may be a portion of the
Building. The Premises has the following street address: 9315 Dorchester Street, Suite 100,
Highlands Ranch CO 80129.
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T. “Pro_Rata Share” shall mean a fraction, the numerator of which shall be the
Rentable Area of the Premises and the denominator of which shall be the Rentable Area of all
buildings and premises located upon the Shopping Center, excluding, however, from the Rentable
Area of the Shopping Center, for purposes of the denominator with respect to any particular
Common Area Cost, the Rentable Area of the premises of those tenants or occupants of the
Shopping Center who (i) are billed for such costs or similar costs separately, or (ii) separately bear
such costs or similar costs with respect to their premises. Notwithstanding the foregoing, Landlord
may, in its sole discretion, bill certain Common Area Costs on a building-by-building basis, in
which event Tenant’s Pro Rata Share of such charges shall be a fraction, the numerator of which
shall be the Rentable Area of the Premises and the denominator of which shall be the Rentable
Area of the Building; provided, however, that Landlord’s billing on a building-by-building basis
will be intended, in good faith, to create a fair and equitable allocation of Common Area Costs to
all tenants, and Tenant will not be required to subsidize the proportionate share of Common Area
Charges of other {enants in the Shopping Center.

5. “Delivery Date” shall mean the date which is approximately the fifth (5"") business
day (but in no event later than the tenth (10th) business day) following the Effective Date, unless
an earlier date is agreed to in writing by the parties. Upon such date, Landlord shall deliver
exclusive possession of the Premises to Tenant.

t. “Real Estate Taxes" shall mean any form of real estate tax or assessment, general,
special, ordinary or extraordinary, and any license fee, commercial rental tax, improvement bond
or bonds, levy or tax {other than inheritance, personal income or estate taxes) imposed upon the
Shopping Center by any authority having the direct or indirecl power to tax, including any city,
state or federal government, or any school. agricultural, sanitary, fire, street, drainage, or other
improvement district thereof, levied against the Shopping Center, Building or Premises as a result
of the operation of the Building. Notwithstanding the foregoing, or any provision in this Lease to
the contrary, Real Estate Taxes as defined herein shall not include (unless assessed as a replacement
or substitution of Real Estate Taxes): (i) any gifi or inheritance tax; (ii) any excise or similar tax;
(iii} any tax on profits earned by Landlord in the operation of the Building or the Premises; (iv) any
capital levies; (v) any excisc tax; and, (vi) any late charges, fees or penalties assessed against the
Building or Premises. Notwithstanding the foregoing, Tenant will pay any Real Estate Tax
attributable solely to Tenant’s operations,

u. “Rent™ shall mean collectively the Minimum Rent and Additional Rent.
v. “Rentable Area™ shall mean the area of the Building and any other portion of the

Building in square feet, calculated by measuring from the middle of any demising or interior walls
and (o the middle of any exterior walls, The Rentable Area of the Premises will not include the
area of any: (i) mezzanines used for any purpose other than as a sales area; or (ii) outside sales or
seating areas, The Rentable Area of the Premises is estimated to be approximately 23,000 square

feet.

w. “Rent Commencement Date™ shall mean the date that is the earlier to occur of (i) the
date Tenant opens for business to the general public *from the Premises, or (ii) the one hundred
eightieth (180"} day following the Delivery Date. Ifsaid date is other than the first day of a month,
then Tenant will pay a prorated proportion of Minimum Rent and a prorated proportion of Tenant'’s
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Pro-Rata Share of the Common Area Costs (each based on the number of days in said month) to
the end of said month.

X. “Shopping_Center™ shall mean the center commonly identified as “Highlands
Ranch Town Center”.

y. “Tenant” shall mean Vitamin Cottage Natural Food Markets, Inc., a Colorado
corporation d/b/a Natural Grocers by Vitamin Cottage®. Tenant will operate under the name
Natural Grocers by Vitamin Cottage or by such other trade name as it shall be using at any time
during the Initial Term in a majority of stores in the State of Colorado from time to time, or as may
be approved by Landlord, which appraval will not be unreasonably withheld, conditioned or
delayed.

zZ. “Tenant's Address” shall mean;

12612 W. Alameda Parkway
Lakewood, Colorado 80228
Attn:  Kemper Isely, Co-President

With a copy to: leases@naturalgrocers.com {as to all Common Area Costs,
Landlord’s Insurance, or Real Estate Tax invoices); and

With a copy to: legal@naturalgrocers.com (as to any claimed breaches or defaults
under this Lease).

aa.  “Lot” shall mean the platted lot (whether currently existing or as may be replatted
“in the future) on which the Building is located.

2. PREMISES, QUIET ENJOYMENT, LANDLORD ASSURANCES AND AS-IS.

a. Landlord does hereby lease to Tenant, and Tenant does hereby lease from Landlord,
the Premises in the Building. The legal description of the Shopping Center is described in
Exhibit A, attached hereto and made a part hereof. The boundaries and location of the Premises
are outlined in red or crosshatched on the Site Plan attached hercto as Exhibit A and made a part
hereof.

b. This Lease shall also be subject to the Covenant Documents recorded relative to the
Premises, as they may be amended, provided that no such amendment will materially and
adversely affect Tenant’s rights under this Lease. Landlord will deliver notice of any such
amendment to Tenant.

c. Landlord represents and warrants that Tenant shall at all times during the Lease
Term, enjoy non-exclusive cross access for ingress and egress by vehicular and pedestrian traffic
between and among the Premises, Building, Shopping Center and adjoining public roads with
which the Premises or Building shares ingress and egress. The preceding sentence, however, shall
not apply to any public road closures (temporary or permanent), emergency closures, casualty,
condemnation or Force Majeure.
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d. Tenant acknowledges that neither Landlord nor Landlord’s agents or employees
have made any representations or warranties as to the suitability or fitness of the Premises for the
conduct of Tenant's business or for any other purpose, nor has Landlord or its agents or employees
agreed to undertake any alterations or construct any improvements to the Premises except as
expressly provided in this Lease and the Work Letter. Tenant acknowledges that at such time as
Tenant accepts occupancy of the Premises (subject to the terms of the preceding paragraph): (i) it
has been advised to satisfy itself with respect to the condition of the Premises including, but not
limited to, the electrical and fire sprinkler systems, security, environmental aspects, and
compliance with the ADA (as defined below) and applicable zoning, municipal, county, state and
federal laws, ordinances and regulations and any covenants or restrictions of record (collectively,
“Applicable Laws™) and the present and future suitability of the Premises for Tenant’s intended
use; (ii) Tenant has made such investigation as it deems necessary with reference to such matters,
is satisfied with reference thereto, and assumes all responsibility therefor as the same relate to
Tenant’s occupancy of the Premises and/or the terms of this Lease; and (iii) neither Landlord nor
any of its agents or employees has made any oral or written representations or warranties with
respect to said matters other than as set forth in this Lease. Except as set forth expressly in this
Lease, Tenant shall accept the Premises in its “AS IS” condition.

€. Subject to Tenant paying the Rent herein provided and performing all the covenants
and conditions of this Lease on its part to be performed. Landlord and Landlord's successors and
assigns, covenant and warrant that Tenant shall and may at all times during the Lease Term
peaceably and quietly have, hold and enjoy the Premises.

3.  TERM.

The Initial Lease Term of this Lease shall commence on the Rent Commencement Date
and shall terminate at 11:59 midnight local time on the last day of the Initial Lease Term. When
the Rent Commencement Date has been established, a Rent Commencement Date Memorandum
attached hereto as Exhibit G and made a part hereof, shall be executed by Landlord and Tenant.

4. DELIVERY DATE.

a. Landiord will deliver the Premises to Tenant on the Delivery Date. Any entry by
Tenant upon or occupancy of the Building and Premises prior to the Rent Commencement Date
shall be at Tenant’s sole risk. In addition, Tenant shall net, during any such accupancy, interfere
with Landlord’s Work either to the Building or Premises.

b. Landlord shall deliver to Tenant the “Tenant Improvement Allowance™ more fully
described in Exhibit 1 to Exhibit B. Prior to the Effective Date, Landlord has approved “Tenant’s
Plans™ for “Tenant’s Work™ as more particularly set forth in the “Approval Letter” set forth in
Exhibit 2 10 Exhibit B .

5.  RENT.

a. Commencing on the Rent Commencement Date and throughout the Lease Term,
Tenant covenants and agrees to pay to Landlord as rent for the Premises, the Minimum Rent set
forth in Article I and any Additional Rent described in this Lease.
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b. Unless otherwise permitted hereunder or by other agreement between Landlord and
Tenant, every installment of Minimum Rent and Additional Rent shall be payable without setoff,
abatement or deduction, without notice or demand, in advance, on or before the first business day
of each calendar month during the Lease Term, Minimum Rent, Additional Rent and all other rent
and charges for any period during the Initial Lease Term or any Extension Term which is for less
than one full month shall be prorated based upon the actual number of days of the month involved.
Minimum Rent and Additional Rent shall be paid to the payment address in Landlord’s Address in
Section 1.j or at such other address or addresses as Landlord may from time to time designate by
Notice in writing. Should Landlord transfer ownership of the Premises to a different party, Tenant
shall direct Rent payments to such third party, provided Landlord has delivered Notice of such
transfer. Tenant shall be entitled to rely on any purported notice of transfer purportedly from
Landlord and shall be held harmless for delivering payment to any transferee as directed on such
purported notice.

c. Landlord agrees, upon written request, to furnish Tenant with the routing and other
information necessary to electronic payments including, without limitation by ACH.

6. OPTION TO RENEW,
Tenant will have the option to renew the Lease subject to the terms of Exhibit I.
7. CONDITION OF THE PREMISES.

a, Landlord hereby warrants that, to Landlord’s current actual knowledge as of the
Delivery Date, Landlord has received no written notice that the interior and exterior of the
Premises, the Building, the Common Area and the Shopping Center, as applicable, violate any
codes including the Americans with Dizabilities Act (“ADA™).

b. If the Building (excluding the Premises) andfor the Common Areas at any time
during the Lease Term do not meet with codes as required by applicable regulations of governing
authorities or otherwise comply with the requirements of Article 7.a (and any such failure is not
attributable to the Tenant’s Work or Tenant’s alterations), and if required by such authorities, and
Landlord has been notified that Landlord is required, at that time, to bring the Building (excluding
the Premises) into compliance with such codes, then such failure will be brought up to code at
Landlord’s expense; provided. however, that Landlord will be permitted to include such costs as
part of Common Area Costs to the extent otherwise permitted by this Lease. Landlord shail be
responsible for paying any and all fines or penalties assessed by any governmental authority during
the term of this Lease as a result, or arising out, of any Landlord failure set forth in this Section 7.b.
If the failure to meet code in the Premises, the Building, and/or the Common Area is as a result of
the Tenant’s Work, or Tenant’s alterations, Tenant will be required to bring such failure into
compliance with applicable codes within a commercially reasonable time period. If Tenant fails
to timely complete such work, then Landlord shall be permitted to complete the same, and Tenant
will be required to reimburse Landlord for such work.

c, Reserved.
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d. Landlord shall, upon Tenant’s request at any time after thirty (30) days after the
Rent Commencement Date, deliver to Tenant copies of all applicable warranties and upon Tenant’s
request, will enforce such warranties.

e. Tenant will be solely responsible for obtaining and maintaining service contracts
for any roof top heating and air conditioning units exclusively serving the Premises.

f. Except for any ongoing warranties granted by this Article or this Lease, and except
by occupying the Premises to complete the Tenant’s Work and install fixtures, facilities or
equipment; by occupying the Premises following the Delivery Date, Tenant shall be deemed
conclusively to have acknowledged that the Building and Premises are in the condition required
by the Work Letter attached hereto as Exhibit B; provided, however, Tenant shall have thirty (30)
days from the Delivery Date to determine the existence of any, patent defects, and one hundred
eighty (180) days from the Delivery Date to determine the existence of any latent defects, and to
provide written notice of the same to Landiord within such specified time periods, and thereafier
Landlord will diligently pursue the correction of any such defects. In the event of any dispute,
Landlord and Tenant shall agree upon an inspection by a neutral architect or engineer (the cost of
which will be split equally by each party), and the certification of said person shall be conclusive

as to the issue presented to him or her.

g. Subject to the remainder of this Section 7 and Sections 10, 19 and 20, Landlord
shall maintain, repair and replace the Common Areas, common utility lines, the roof, foundation,
the four outer walls (excluding all glass windows, window frames and doors), gutters and
downspouts of the Building, and plumbing and electrical systems to the point of connection to the
Premises or to the point that such systems exclusively serve the Premises, and keep them in good
order and repair, ordinary wear and tear excepted. Except for those items which are included in
Common Area Costs pursuant to Section 11.c, the costs of maintenance and repairs pursuant to
this Section 7.g shall be paid by Landlord; provided, however, that if Landlord shall be called upon
to perform any maintenance or make any such repairs accasioned by the negligent act or omission
of Tenant, its employees, agents, contractors, customers and other invitees, the entire cost of such

maintenance or repair shall be borne solely by Tenant.
8.  USE, EXCLUSIVE USE, GOING DARK, AND SALES REPORTING.

a. Throughout the Term, Tenant shall have the right to use and occupy the Premises
for the Permitted Use. Tenant shall not commit any waste or permit any nuisance upon the
Building or Premises or overload the floors thereof, or conduct any auction, fire, bankruptcy,
liquidation, or going-out-of-business sales upon the Building Premises without first obtaining the
written consent of Landlord. Tenant's anticipated hours of operation are Mondays through
Saturdays 8:00 AM to 9:04 PM and Sundays 8:00 AM to 7:06 PM. Subject to Tenant’s rights in
Section 8.d hereof, Tenant will operate its business upon the Premises in a first class and reputable
manner and will carry in the Premises at all times a stock of merchandise and trade fixtures of such
size, character, quantity and quality as is reasonably designed to successfully operate under the
circumstances. Tenant understands that the Premises constitutes one of a number of stores in the
Shopping Center, and that it is desirable and necessary that as many such stores as possible operate
under substantially the same rules and regulations and at the same hours. Tenant shall keep the
Premises well lighted and in a reasonably neat and clean condition throughout the Lease Term.
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b. So long as Tenant is operating the Permitted Use and is not in default under this
Lease beyond any applicable period of notice and cure, (i) Tenant is hereby granted the exclusive
use in the Shopping Center for the operation of a business for a grocery store selling grocery
items, nutritional supplements and/or produce, but excluding Incidental Sales (as defined
below) (the “Exclusive Use™), and (ii) Landlord agrees to not enter into any new lease or other
agreement in the Shopping Center after the Effective Date that would restrict Tenant’s ability to
obtain an alcohol license from the Premises during the Lease Term. For purposes of this
Section 8., the term “Landlord™ shall also apply to any person, corporation, partnership or other
entity controlling, controlled by, or under common control with, Landlord. In the event Landlord
violates the Exclusive Use and, after notice, Landlord is unable to cure the same after a cure period
of thirty (30) days (provided that such thirty (30) day cure period will be extended so long as
Landlord commences such cure within such thirty (30) day period and diligently pursues such cure
to completion), then Minimum Rent (but not Additional Rent) shall abate and, in lieu thereof,
Tenant will pay 1/2 Minimum Rent (plus Additional Rent, i.e., its Pro Rata Share of Common Area
Costs) (collectively, “Alternative Minimum Rent™) for the period of time after such cure period
during which such violation continues. If any such violation continues for more than twelve (12)
full calendar months afier the payment of Alternative Minimum Rent commences (“Correction
Deadline”), then Tenant, at its sole discretion, shall have the one-time right to either: (A) terminate
this Lease by giving thirty (30) days written notice of termination delivered to Landlord within
thirty (30) days after the Correction Deadline, or (B) automatically revert to full Minimum Rent
effective as of the expiration of the Correction Deadline, and Tenant’s failure to deliver a
termination notice in such thirty (30) day period will be decmed to be Tenant’s election to proceed
under clause (B). This notwithstanding, in the event another occupant or tenant leasing space in
the Shopping Center violates the Exclusive Use without Landlord’s permission or consent (a
“Rogue Tenant™), Tenant shall deliver written notice of such violation to Landlord and Landlord
shall cause such tenant to cease violation of the Exclusive Use, which may include seeking
injunctive relief to enjoin or restrain such tenant from violating the Exclusive Use, during which
time Landlord shall not be deemed to be in violation of its obligations under this Lease. As used
in this Lease, “Incidental Sales™ shall mean (A)sales constituting no more than twenty
percent (20%) of a business’s total gross sales generated from its business location that is otherwise
subject to Tenant’s Exclusive Use, and (B) all sales occurring at farmer’s markets held in the
Common Areas of the Shopping Center from time to time.

c. If requested in writing by Landlord or Lender within seventy five (75) calendar
days following the end of each fiscal year of Tenant, Tenant shall furnish or cause to be furnished
to the requesting party or parties an annual statement, including a quarterly breakdown, of gross
sales relating to the Premises (the “Annual Sales Statement”). Annual Sales Statements shall be
certified as true and correct by an authorized individual of Tenant. Annual Sales Statements and
any information in Annual Sales Statements shall remain confidential in accordance with
Section 26 of this Lease, In no event shall Landlord or Lender or any of Landlord’s or Lender’s
employees, officers, directors, partners or agents purchase, sell or hold the securities of Natural
Grocers by Vitamin Cottage, Inc., the publicly traded parent corporation of Tenant, based on
material, nonpublic information.

d. Notwithstanding the foregoing, or anything in this Lease to the contrary. so long as
Tenant is not in default under this Lease beyond applicable cure periods, from and after the
third (3*%) Lease Year, and. provided no Event of Default is then occurring, Tenant shall have the
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option in its sole discretion to discontinue its operations in the Premises (“Go Dark Option™) by
providing at least thirty (30) days prior wrilten notice to Landlord (“Go Dark Notice”) of the date
on which Tenant intends to cease operations (*Go_Dark Date™). So long as Tenant continues to
timely pay the Minimum Rent and all other Rent due under this Lease, Tenant shall not be deemed
in default hereunder as a result of discontinuing its operations in connection with exercise of the
Go Dark Option. If Tenant exercises the Go Dark Option, Tenant will also be required to maintain
and repair the Premises in accordance with this Lease. Notwithstanding the foregoing, if Tenant
exercises the Go Dark Option and does not resume operations within ninety (90) days from the Go
Dark Date, Landlord shall have the option to terminate this Lease by providing written notice to
Tenant (“Go Dark Termination Notice”) at any time following the end of such ninety (90) day
period; and if Landlord delvers such Go Dark Termination Notice, this Lease shall terminate
thirty (30) days following delivery thereof (the “Go Dark Termination Date™).

In the event Landlord delivers the Go Dark Termination Notice in accordance with the
terms and conditions set forth herein; (i) Tenant shall continue to pay all Minimum Rent and
Additional Rent through the Go Dark Termination Date; (ii) Tenant shall surrender possession of
the Premises as of the Go Dark Termination Date in accordance with the provisions of this Lease;
(iii) this Lease shall terminate as of the Go Dark Termination Date as if the Go Dark Termination
Date were the date originally stipulated for the expiration of the Term; and (iv) nothing herein
shall relieve Tenant of any obligations which accrued hereunder prior to the Go Dark Termination
Date. If Tenant discontinues its operations in the Premises, but fails to continue to make payments
or fails to maintain and repair the Premises as described herein, then Tenant shall be in default of
this Lease and Landlord shall be entitled to exercise all rights and remedies provided in this Lease.

e. Tenant covenants and agrees that Tenant shall not open or operate any other stores
substantially like the store being operated on the Premises within a distance of one (1) mile from
the boundaries of the Property, The restriction contained in this Section 8.e shall also apply 1o any
person, corporation, partnership or other entity controlling, controlled by, or under common
control with, Tenant that are operating under the same Trade Name as is used at the Premises or
for the same grocery store use. Should Tenant violate this covenant, Landlord may, in addition to
all other remedies available pursuant to this Lease, at law or in equity, including, without
limitation, to (i) terminate this Lease, or (ii) obtain injunctive relief prohibiting such conduct.

9. UTILITIES.

a. From and after the Delivery Date and at all times during the Lease Term, Tenant
covenants and agrees to pay, prior to delinquency, the costs and charges for all utilities, including
but not limited to gas, propane, electricity, water, sewer, telephone and trash service used and
consumed by Tenant, its employees, agents, servants, customers and other invitees, and to the
extent possible shall contract for the same in its own name and on separate meters. [nterruption
or impairment of any such utility or related service, caused by or necessitated by repairs,
improvements, or by hazards beyond the control of Landlord, shall not give rise to a right or cause
of action against Landlord in damages or otherwise. Notwithstanding the foregoing, if due to the
gross negligence or intentional misconduct of Landlord. or its agents, employees, or contractors,
any utility service to the Premises is interrupted to the extent Tenant is unable to fully operate the
Premises for the Permitted Use for more than three (3) consecutive days after delivery of notice to
Landlord of such intcrruption, then beginning on the fourth (4%) comsecutive day of such
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interruption and failure by Tenant to operate, and continuing for so long as such interruption and
failure continue, Rent shall abate in propottion to the portion of the Premises that is usable by
Tenant and Tenant shall have no liability for the same.

b. Landlord will deliver the Premises in its current as-is, where-is, with-all-faults
condition, including any existing meters or submeters to separately measure Tenant's consumption
of water, and electrical and gas energy, to the extent applicable. Tenant shall keep meters and
related equipment in good working order and repair at Tenant’s sole cost and expense; failure to
do so may allow Landlord to cause such meters and equipment to be replaced or repaired and
collect the cost thercof from Tenant as Additional Rent. If any utility cannot be separately metered
or separately determined, Tenant agrees to pay its Pro Rata Share thereof which shall be determined
by a flow meter to be installed by Landlord. Throughout the Term, Landlord agrees that it shall
cooperate in good faith and at no material cost to Landlord with Tenant should Tenant desire to
upgrade its telecommunications, internet, broadband and/or similar systems from time to time.

10. REPAIRS AND MAINTENANCE.

a. Except for the maintenance and repairs required of Landlord pursuant to
subparagraphs 10.f. through 10.h. below and Article 1.c. and 7.g. above, from and after the
Delivery Date Tenant shall maintain, replace, repair and keep all portions of the Premises which
include but are not limited to interior wall surfaces from the face of any wall studs inward; doors
and door hardware; and plumbing, electrical and mechanical equipment which exclusively serve
the Premises (even if located outside the Premises) in good order, operating condition and repair.
Tenant shall also maintain all Tenant signage, trade fixtures, improvements, and equipment in good
order, operation, condition, and repair, as well as the “Loading Facilities” (defined below) and any
of Tenant’s outside sales or exclusive seating areas. Tenant will keep the Premises in a clean,
sanitary and safe condition in accordance with all directions, rules and regulations of any health
officers, building inspectors or other proper officers of the governmental agencies in the county in
which the Building is located; and such other local, state or federal governmental authorities with
jurisdiction over the Building (collectively, the “Governmental Authorities™). Tenant shall permit
no injury to the Building or Premises, and shall, at its own cost and expense, replace with glass of
the same or better quality any damaged or broken glass, including plate glass or other breakable
materials used in structural portions of any interior or exterior windows and doors on the Premises.

b. Tenant shall dispose of all trash and waste materials in outside trash containers to
be located in the designated trash areas or enclosures. Tenant shall flatten all boxes for dumping

of trash.

c. Tenant shall, at its own cost and expense, replace any light bulbs, frames, ballasts,
and accessory parts thereof on the Premises that may be broken or damaged during the Lease Term.

d. Tenant shall, at its sole cost and expense, contract directly with a janitorial service
provider of Tenant’s choice, to provide janitorial services for the Premises at the hours and on the
days required by Tenant.

e. In addition to other rights and remedies available to Landlord pursuant to this
Lease, if Tenant fails to perform Tenant’s obligations under this Article 10, Landlord may enter
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upon the Premises after forty-five (45) days’ prior written Notice to Tenant (except in the case of
an emergency, in which case no Notice shall be required), perform such obligations on Tenant’s
behalf, and put the Premises in good order, condition and repair, at Tenant’s expense.
Notwithstanding the foregoing, in the event Tenant commences any repair or maintenance as
required hereunder during said 45-day period, but is unable to complete the same using
commercially reasonable efforts, Tenant will be permitted to complete such repair or maintenance
so long as Tenant is diligently pursuing completion of the same.

£ Landlord will perform its maintenance obligations under Section 7.g., subject to
reimbursement for those items which are included in Common Area Costs pursuant to Section 11,
and Tenant shall reimburse Landlord for costs of such maintenance and repair to the extent
damaged due to negligence or misuse by Tenant or Tenant’s contractors, agents, employees or
invitees. If the Premises must be sprinklered due to requirements of law or otherwise, Tenant shall
install and complete such system at Tenant’s sole cost, and Tenant shall be responsible for all costs
and expenses for monitoring, maintaining, repairing, and replacing such system; provided,
however that monitoring and/or group maintenance costs may be shared with the other occupants,
in which event Tenant shall pay estimated monthly costs with annual reconciliation concurrently

with the Common Area Cosls.
2. Reserved.

h. Landlord at its sole cost and expense (but subject to reimbursement as Common
Area Costs, to the exient permitted by Article 11) shall reasonably perform or cause to be
performed any and all reasonable maintenance and repairs required of it in order to maintain the
Shopping Center, Common Areas, Building and Premises in a state of good condition and repair,
including, without limitation, landscaping, snow plowing, and parking lot maintenance and repairs.

i Upon the expiration or earlier termination of this Lease, Tenant agrees to surrender
the Premises in good condition and broom-clean, allowance being made for ordinary wear and
tear, All Trade Fixtures (as defined below) and improvements to the Premises installed by Tenant
shall be the property of Tenant during the Lease Texm. Tenant agrees that at the end of the Lease
Term any Trade Fixtures or other improvements made by Tenant and not removed by Tenant on or
before the date this Lease terminates shall become the property of Landlord and remain upon the
Premises, subject to the terms of the Landlord’s Release and Waiver Agreement attached hereto as
Exhibit D attached hereto. If Tenant does not timely remove all Trade Fixtures required to be
removed hereunder then Tenant shall be conclusively presumed to have, at Landlord’s election:
(a) conveyed such property to Landlord without compensation and without any representations or
warranties of any kind, or (b) abandoned such property, and Landlord may dispose of or store any
part thereof in any manner at Tenant's sole cost, without waiving Landlord's right to claim from
Tenant all expenses arising out of Tenant’s failure to remove the property, and without liability to
Tenant or any other person or entity. Landlord shall have no duty to be a bailee of any of the Trade
Fixtures. Notwithstanding anything to the contrary in this Section 10.i, Landlord shall have the
absolute right to disclaim any interest in any or all of the Trade Fixtures, in which case Landlord
shall not be deemed to ever have been in title to such disclaimed Trade Fixtures. If Landlord elects
abandonment, Tenant shall pay to Landlord, upon demand, all expenses incurred by Landlord for
disposition. as well as those expenses incurred by Landlord in connection with the costs of
repairing any damage to the Premises caused by removal of the Trade Fixtures and/or any
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Alterations. Tenant shall indemnify, defend and hold Landlord harmless from any cost, expense,
claim, demand, damage, liability or obligation incurred by Landlord with respect to the Trade
Fixtures, including, without limitation, any cost of removal, disposal, restoration of the Premises
or otherwise. Tenant’s obligations hereunder shall survive the expiration or other termination of
this Lease. Nothing in this Section 10.i shall constitute the assumption or waiver by Landlord of
any obligation of Tenant with respect to the Trade Fixtures.

j- If Landlord, in Landlord’s sole discretion, should elect to alter or change the
architectural design or appearance of the Building or Premises or the design criteria for signage of
the Building or Premises, Landlord may, at Landlord’s cost and expense, remodel the storefront of
the Building or Premises and Landlord shall reimburse Tenant for the reasonable costs and
expenses incurred by Tenant in the alteration of Tenant’s exterior signage so as to comply with the
new architectural design or design criteria for signage. Notwithstanding the foregoing, any
alteration or change to the architectura! design or appearance of the Building and Premises or the
design criteria for signage shall not unreasonably interfere with Tenant’s operation of its business,
or ingress and/or egress thereto. Landlord agrees to work with Tenant to put a plan in place before
construction begins that will assure that Landlord will use it good faith best efforts to minimize
the impact of the construction work on Tenant’s business.

1.  COMMON AREA AND COMMON AREA COSTS.

a. Landlord hereby grants to Tenant and its employees, representatives, customers,
invitees, subtenants, licensees, and concessionaires the non-exclusive right and license to use the
Common Area as constituted from time to time for its intended use including, but not limited to
vehicular and pedestrian ingress and egress, such use to be in common with Landlord, other tenants
of the Shopping Center and other persons permitted by Landlord to use the same, and subject to
such reasonable rules and regulations governing use which Landlord may from time to time
reasonably uniformly prescribe for all tenants in writing; provided, however, that any such changes
to the rules and regulations will not materially adversely hinder ingress to or egress from the
Premises, the location of parking fields in relation to Tenant’s front door, Tenant’s hours of
operation or otherwise materially adversely affect Tenant's rights under this Lease; provided,
however, that Landlord will have the right to perform repairs and maintenance that result in
temporary interruption of the use of such parking areas as long as Landlord uses commercially
reasonable efforts to minimize such interruptions and comptlies with all Applicable Laws.

b. Landlord shall not erect, construct, or install or allow to be erected, constructed, or
installed any subsequent signage, buildings or other improvements (either permanent or temporary
in nature, with “temporary” limited to a maximum of 60 days and Landlord using commercially
reasonable efforts to minimize the time and extent of the disruption) or make any changes to the
Building or its Common Area which would materially obstruct or diminish the general proximity
of the parking field to Tenant’s front door, materially diminish the size of the parking field or
number of parking spaces available to Tenant, materially diminish signage, visibility of or the
access 1o the Premises or otherwise materially interfere with the traversing of vehicular and/or
pedestrian traffic from nearby public roadways.

c. Commencing on the Rent Commencement Date, and during the Lease Term, Tenant
shall pay Landlord monthly as Additional Rent, its Pro Rata Share of all “Common Area Costs”,
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as defined below. As used in this Lease, the term “Common Area Costs™” means all costs and
expenses incurred by Landlord or paid by Landlord to a third party relating to the management,
maintenance, ownership and operation of the Shopping Center, the Lot, and the Building,
including, without limitation, (i) all costs or expenses that are allocated to the Lot and are required
to be paid pursuant to the Covenant Documents, including any assessments or dues payable
thereunder (the “Shopping Center Operating Expenses”), (ii) all costs and expenses relating to the
management, maintenance, ownership or operation of the Lot (other than Shopping Center
Operating Expenses), including without limitation all reasonable costs of repair and replacement
for elements of the buildings located on the Lot that Landlord is obligated to repair and replace
under this Lease or otherwise (collectively, the “L.ot Operating Expenses™), (iii} Real Estate Taxes,
(iv) costs of Landlord’s Insurance and any deductibie portion of an insured loss concerning the
Building or other buildings located upon the Lot or in the Common Areas (to the extent not also
included under Shopping Center Operating Expenses or Lot Operating Expenses), (v) costs of any
other services to be provided by Landlord that are stated elsewhere in this Lease to be an Operating
Expense, (vi) any reasonable management fees charged by any party employed (o manage the
Shopping Center, not to exceed 4% of the gross revenues of the Shopping Center, excluding the
Administrative Fee (as defined below) and such management fee, and (vii) an amount equal to ten
percent (10%) of the total cost of all of the foregoing Operating Expenses (excluding from such
mark-up Real Estate Taxes and costs of Landlord’s [nsurance) (the amount contemplated by this
clause (vii) being the “Administrative Fee").

d. Landlord and Tenant agree that ordinary roof maintenance, repair, and exterior
painting touch up shall be included as a Common Area Costs to the extent not specifically allocated
to tenants or excluded under Section [1.e below. Landlord shall use its best efforts to manage
Common Area Costs in a manner consistent with good real estate practices. In no event shall the
term “Common Area Costs” as defined herein, include any “Capital Expenditures”, except as set
forth below. “Capital Expenditures™ means costs of a capital nature, except for the costs of capital
improvements, structural repairs and replacements made in or to the Building and/or Shopping
Center which are (i) required to cause the Building and/or the Shopping Center to conform to
Applicable Laws enacted or amended after the Effective Date, (i) performed to reduce Common
Area Costs, or (iii) made as part of periodically scheduled maintenance activities in the ordinary
course of Landlord’s Business (collectively, “Included Capital [tems”); provided, that the costs of
any Included Capital [tem shall be amortized by Landlord, together with interest on such costs, at
a rate equal to two percent (2%) over the rate of interest announced from time to time by Wells
Fargo Bank, or any successor to it, as its “prime rate®, over the estimated useful life of the
applicable improvement, repair or replacement (as determined by Landlord’s accountants in
accordance with generally accepted accounting principles) or, if applicable with respect to energy-
saving [ncluded Capital Items, over the cost savings period, and such amortized costs are only
included in Common Area Costs for that portion of the useful life of the Included Capital Item or
the cost-saving period, as applicable, which falls within the Lease Term.

e. Notwithstanding anything in this Lease to the contrary the following will not be
deemed to be Common Area Costs and will not be used to calculate the same:

1) Capital Expenditures except as permitted above;

(ii)  Reserved;
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(ili)  payments by Landlord to affiliates of Landlord to the extent the same exceed
the expenses which would be paid to unaffiliated third parties on an arm’s-length, competitive
basis;

(iv)  expenses resulting from defects in the design or construction of the
Building;

(v)  expenses incurred as a result of a Landlord Event of Defauit under this
Lease or Landlord’s default under any other lease in the Shopping Center or as a result of the gross
negligence or willful misconduct of Landlord or its employees, agents contractors or assigns;

(vi)  expenses to comply with any violation of any Law or insurance requirement
in effect and applicable on the date of this Lease, or to correct any condition that would constitute
a Landlord misrepresentation under this Lease;

(vii) fines or penalties for violations of any Law caused by Landlord or its agents,
employees or contractors;

(viii) depreciation and amortization (except as otherwise provided for herein);

(ix)  interest on and amortization of debts, and expenses incurred in connection
with any debts (including mortgages);

(x) rent or other payments under any ground lease;

(xi)  any costs in connection with remediating Hazardous Substances caused by
Landlord ar its agents, employees or contractors;

(xii) any leasehold improvements to tenantable space, and any contribution or
concession in connection with any leases within the Shopping Center;

(xiii) leasing expenses, including attorneys’ fees, brokers” fees and commissions.,
and costs of any action or proceeding with any tenant;

(xiv) expenses relating to vacant space, including utility costs, security, removal
of property and renovation;

(xv) expenses of services, utilities, or other benefits which are not offered to
Tenant or for which Tenant or another tenant is charged directly;

(xvi) Advertising and promotion, with the exception of seasonal decorations;

(xviil) repairs and other work in congection with a fire, other casualty or
condemnation to the extent covered by insurance proceeds;

(xviii} wages, salaries, benefits or other compensation paid to any employces
above the grade of senior real estate manager;
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(xix) any expenses which are reimbursed to Landlord or those which are credited,
refunded or discounted to Landlord; and

(xx) travel, conference, meals and entertainment for Landlord’s employees.

f. Beginning with the Rent Commencement Date and on each January 1st thereafter
(or as soon after January [* as is feasible), Landlord shall notify Tenant in writing of the estimated
Common Area Costs (including, in reasonable detail, a breakdown of Tenant’s Pro Rata Share of
Real Estate Taxes and Landlord’s Insurance) for the forthcoming calendar year including a
calculation of Tenant’s Pro Rata Share, divided into twelve (12) equal monthly installments.

g. Within one hundred twenty (120) days following the end of each calendar year (or
as soon thereafter as is feasible), Landlord shall furnish Tenant with a statement (the *Common .
Area Cost Statement”), showing in reasonable detail the total Common Area Costs for the calendar
year just expired, the amoun! of Tenant’s share of such Common Area Costs (including, in
reasonable detail, a breakdown of Tenant’s Pro Rata Share of Real Estate Taxes and Landlord’s
Insurance) and payments made by Tenant. If Tenant's share of such Common Area Costs for such
calendar year exceed Tenant's payments as shown on such Common Area Cost Statement, then
Tenant shall, within thirty (30) days, pay the difference to Landlord. (f the Common Area Cost
Statement indicates an overpayment by Tenant, then Tenant shall be entitled to offset such excess

against the next payments becoming due.

h. Once each calendar year, but no earlier than the date that Landlord provides the
Common Area Cost Statement, and no later than ninety (90) days after Landlord’s delivery of the
applicable Common Area Cost Statement, if requested by Tenant, Tenant shall have the right to
audit the Common Area Costs (an “Audit™), and Landlord shall cooperate with Tenant in providing
Tenant reasonable access to its books and records during normal business hours for this purpose;
provided that Tenant uses an auditor with reasonable experience auditing retail center common
area costs who is not working on a contingency fec basis, Tenant will deliver the results of such
Audit to Landlord promptly upon the completion of the Audit, but no later than one hundred
fifty (150) days after Landlord’s delivery of the applicable Common Area Cost Statement. If
Landlord disagrees with the results of the Audit, Landlord and Tenant will ncgotiate to resolve
such disagreement for a period of ten (10) business days, and if the parties cannot reach a resolution
within such ten (10) business day period, Landlord and Tenant will appoint an accounting
professional with at least five (5) years of experience in auditing the books and records of retail
centers to issue a final and conclusive resolution of the parties’ disagreement. Tenant shall pay the
cost of such resolution, unless Landlord’s original determination of annual Common Area Costs
overstated the amounts thereof by more than five percent (5%}, in which case Landlord shall pay
the reasonable out-of-pocket costs incurred by Tenant in connection with such Audit, and the cost
of the resolution, and Landlord shall credit or refund to Tenant any overcharge of such items as
discovered by the Audit within thirty (30) days of completion of such Audit. In the event such
Audit discloses an undercharge of such items as billed to Tenant, Tenant shall pay Landlord the
amount of such undercharge within thirty (30) days of completion of such Audit; provided,
however, that if the undercharge in Common Area Charges (excluding Real Estate Taxes and snow
removal) is $10,000 or more, then Tenant shall be permitted to pay such undercharge of such
Common Area Charges in two (2) equal installments, which installments will be due thirty (30)
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days after the date of completion of such Audit and then sixty (60) days after the date of completion
of such Audit.

12.  TAXES.

a, Tenant shall pay, before delinquency, all property taxes, and assessments on the
furniture, fixtures, equipment, and other property of or being used by Tenant at any time situated
on or installed in the Premises. If, at any time during the Lease Term, any of the foregoing items
are assessed as a part of the real property of which the Premises are a part, Tenant shall pay to
Landlord, before delinquent and upon demand, the amount of such additional taxes as may be
levied against said real property by reason thereof.

b, Commencing on the Rent Commencement Date, and during the anse Term, Tenant
shall pay Landlord monthly as part of the Common Area Costs, its Pro Rata Share of Real Estate
Taxes. Landlord shall deliver copies of tax bill(s) to Tenant concurrently with any Common Area
Costs reconciliation. Tenant’s obligation to pay said taxes and assessments for any partial tax
fiscal year during the term of the Lease hereof shall be prorated. In the event that the Premises are
separately assessed, Tenant shall pay to Landlord monthly as part of Common Area Costs the Real
Estate Taxes attributable to the Premises and its Pro Rata Share of Real Estate Taxes attributable
to the Common Areas. Notwithstanding the foregoing, Tenant shall pay to Landlord only its Pro
Rata Share of such taxes and assessments to resull in an equitable allocation of such taxes between
all tenants.

C. Reserved.

d. If any of Tenant’s personal property laxes or assessments on or attributable to
Tenant's property located in the Premises are to be paid in installments, Tenant may pay such taxes
in the maximum legally permissible number of installments.

e. Without limiting the generality of anything else contained hercin, in no event shall
Tenant be liable hereunder or be required to pay any income, profit, excise or franchise taxes or
any taxes upon the right of Landlord to receive such rent or to do business.

f. If at any time during the Lease Term or any extension thereof, there shall be levied
or assessed in substitution of Real Estate Taxes, in whole or in part, a tax assessment or
governmental imposition (other than a general gross receipts or income tax) on the rents received
from the Premises or the rents reserved herein, and said tax, assessment or governmental
imposition shall be imposed upon Landlord, Tenant shail pay same as provided herein, but only to
the extent that such new tax, assessment or governmental imposition is a substitute for Real Estate
Taxes previously imposed. In addition, if at any time during the Lease Term or any extension
thereof, if any assessment (either general or special) is levied upon or assessed against the Premises
or any part thereof, Tenant’s obligation under this Article io pay such assessment, or any
installment thereof, will extend only to that portion of the total assessment, or any installment
thereof, calculated by multiplying the total amount assessed for such installment thereof by a
fraction, the numerator of which shall be the number of Lease Years remaining (beginning with
the Lease Year in which such levy or assessment is made) in the Lease Term, and the denominator
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of which shall be the number of years for which the assessments apply so that the assessment shall
be prorated for time.

13. INSURANCE.

a. Commencing on the Effective Date of this Lease, and continuing throughout the
Lease Term, Landlord shall carry and maintain the following insurance (“Landlord’s Insurance™),
al! withoutt co-insurance:

(i) property damage insurance normally and usually carried by landlords in the
location of the Shopping Center and, covering all portions of the Shopping Center insuring against
loss or damage by fire or other casualty covered by a so-called “all risk,” “multi-peril,” or “special
form” policy, in such amounts, from companies, and on such terms and condmom as sufficient to
~ protect the Shopping Center for its replacement value;

(ii)  Landlord may also obtain and keep in force during the Lease Term a policy
or policies in the name of Landlord, with loss payable to Landlord and any lender(s), insuring the
loss of the full rental and other charges payable by all tenants of the Shopping Center to Landlord
for one year (including all Real Estate Taxes, insurance costs, ali Common Area Costs and any
scheduled rental increases);

(iii)  liability insurance on any or all or portions of the Shopping Center in
addition to and not in lieu of the insurance required to be maintained by Tenant; and

(iv)  any other policy of insurance which Landlord or Landlord’s mortgagee for
the Shopping Center or the Covenant Documents requires to be kept in force for the Shopping
Center.

b. Reserved.
c. Reserved.
d. Commencing on the Rent Commencement Date and throughout the Lease Term,

Tenant shall pay Landlord monthly as part of Common Area Costs, its Pro Rata Share of Landlord’s
Insurance premiums insofar as the same relates to Landlord’s operation of the Shopping Center.

e. Tenant shall, from and afier the Delivery Date and at all times during the Lease
Term, at its sole cost and expense, carry and maintain the following insurance (“Tenant’s
Insurance”):

(i) Property insurance covering Tenant’s properly and all personal property,
goods and merchandise, fixtures, improvements, alterations, wall coverings, floor coverings,
window coverings, signs, decorations, furniture, furnishings, equipment, lighting, ceilings,
heating, ventilation and air conditioning equipment, roof top refrigeration, satellite
communications equipment and interior plumbing against all risks of direct physical loss for the
full replacement value thereof. Replacement value is understood toc mean the cost Lo replace
without deduction for depreciation. Tenant shall also carry business interruption insurance in an
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amount as will properly reimburse Tenant for losses attributable to Tenant’s inability to use fully
or obtain access to the Premises sufficient to cover twelve (12) months of business operations.

(i)  Commercial general liability insurance providing coverage for bodily injury
and property damage, with a combined single limit coverage of not less than $1,000,000 per
occurrence, two million dollars ($2,000,000) policy aggregate, and including contractual liability
coverage. Upon Landlord’s request, Tenant shall provide to Landlord a certificate of this insurance
and a copy of the applicable endorsement showing Landlord and/or Landlord’s mortgagee(s) as
additional insured(s).

(iii)  Worker’s compensation insurance insuring against and satisfying Tenant’s
obligations and liabilities under the worker’s compensation laws of the state in which the Premises
is located. |

(iv)  Employer’s liability insurance with limits of not less than $500,000 per
accident and each disease, per employee, and & total combined limit for bodily injury in amounts
not less than $500,000 per accident, $1,000,000 policy limit, each employee.

(v)  Umbrella or excess liability insurance with limits of $5,000,000 per
occurrence/$5,000,000 in the aggregate in excess of the limits in Sections 13.e(it), (iii).. and (iv).

(vi)  Plate glass insurance sufficient to discharge Tenant’s obligations in this
Lease,

f. Tenant’s Insurance shall be issued by an insurance company of recognized standing,
licensed and authorized to do business in the state in which the Building is located, and having a
Best’s Insurance Guide rating of at least A:XV. Prior to the Delivery Date, and thereafter following
Landlord’s request therefor, Tenant shall deliver evidence of its insurance coverage to Landlord.
Tenant’s Insurance shall be written as primary policies, not contributing with and not supplemental
to coverage that Landlord may carry.

g. To the fullest extent permitted by the insurers, Landlord and Tenant each waive any
and all rights to recover against the other or against the officers, directors, shareholders, partners,
joint venturers, employees, agents, customers, invitees or business visitors of such other party, for
any loss or damage to such waiving party arising from any cause which is covered or required to
be covered by the insurance which is required to be carried by such party or which is covered by
any other insurance actually carried by such party, to the extent of the limits of such policy.
Landlord and Tenant, from time to time, shall cause their respective insurers to issue appropriate
endorsements to all policies of insurance carried in connection with the Shopping Center, Building
or Premises or the contents of the Shopping Center, Building or the Premises, which endorsements
waive such insurer’s subrogation rights under such policies against the beneficiaries of this waiver.
The intent of this Article 13 is to ensure that the insurance coverage for the party that is primarily
responsible to cover any such loss is the party whose insurance is the primary and only coverage
for such loss.

h. As described in this Lease, Tenant will pay its Pro Rata Share of Landlord’s
Insurance attributable to the Common Area and the Premises.
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14. ALTERATIONS.

a. ‘Tenant shall not make alterations or additions to the exterior or to the structural,
mechanical, plumbing, or electrical systems of the Premises without the express written permission
of Landlord, which consent shall not be unreasonably withheld, conditioned or delayed.

b. Tenant shall make alterations or additions to the interior of the Premises, only after
first delivering to Landlord the plans and specifications therefor and obtaining Landlord’s written
consent, which consent will not be unreasonably withheld, conditioned or delayed. Landlord’s
approval of any Tenant plans, specifications or drawings under this Lease shall create no liability
for Landlord for their completeness, design sufficiency, or compliance with Governmental
Authorities or applicable codes or laws. Tenant shall promptly pay for the costs of all such
alterations and additions regardless of the cost, and shall indemnify Landlord against liens, costs,
damages, and expenses incurred by Landlord in connection therewith, including any attorneys’
fees incurred by Landlord if Landlord shall be joined in any action or proceeding involving such
work. Landlord may, at its option, pay sums due in order to release such liens, in which event any
such sums paid by Landlord shall be due to Landlord by Tenant as Additional Rent, upon demand.
Under no circumstance shall Tenant commence any such work until Landlord has been provided
with certificates evidencing that all the contractors and subcontractors performing such work have
in full force and effecl adequate liability and worker’s compensation insurance as required by
Governmental Authorities and this Lease.

c. All alterations and additions done before Tenant first opens for business, shall be
completed by Tenant in accordance with Exhibit B. All consents given by Landlord in reference
to such improvements shall be deemed conditioned upon: (i) Tenant acquiring all applicable
permits required by any Governmental Authorities; (ii) the furnishing of copies of such permits
together with a copy of the plans and specifications for the alteration to Landlord prior to
commencement of the work thereon and prior to the submission for approval to any Governmental
Authorities having jurisdiction; and (iii) the compliance by Tenant with all conditions of said
permits in a prompt and expeditious manner.

d. Notwithstanding the prior provisions of this Article 14, after Tenant opens for
business to the public, Tenant will not require Landlord’s consent to make alterations to the
Premises that cost $100,000 or less, do not affect the Building structure or systems and for which:
(i) Tenant first provides written notice to Landlord to permit it to post notices upon the Building
and Premises permitted by this Lease; (ii) Tenant obtains any permits required by any
Governmental Authority; (iii) Tenant undertakes such alterations in a commercially reasonable
fashion; {iv) Landlord shall have the right to post, and if posted, Tenant shall keep posted until
completion of such work, in a conspicuous place upon the doors providing entrance to the Building
and Premises, notices of non-responsibility as permitted by Governmental Authorities, stating that
Landlord’s interests in the Building and Premises shall not be subject to any lien for such work;
and (v) Tenani provides Landlord with “as-built” plans (if applicable)} upon the completion of the
alterations. In the event any remodeling, improvemens, fixturing or modification to the Premises
by Tenant results in or causes the Building to be subject to any modified compliance with any laws.
rules or regulations then Tenant shall pay for and reimburse Landlord for all costs or expenses,
including management costs, reasonably necessary to bring any part or all of the Building into
compliance therewith,
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e. Within five (5) days after notifying Landlord of any planned ercction, construction,
alteration, removal, addition, repair or other improvement, or as soon thereafter as is feasible,
Landlord shall post, and Tenant shail keep posted until completion of such work, in a conspicuous
place upon the doors providing entrance to the Building and Premises, notices of non-
responsibility as permitted by Governmental Authorities, stating that Landlord’s interests in the
Building and Premises shall not be subject to any lien for such work.

£ Any alterations done by Tenant at any time shall be done in a good and workmanlike
manner, with good and sufficient materials, and be in compliance with all Governmental
Authorities. Tenant shall promptly upon completion thereof furnish Landiord with as built plans
and specifications therefor and copies of any approvals given by any applicable Governmental
Authorities.

I

g. Landlord acknowledges and agrees that all furniture, fixtures, equipment,
machinery, cabinetwork, check-out counters, wiring used to serve the check-out counters, roof-top
or ground-based refrigeration equipment, coolers, chillers, walk-in or reach-in refrigeration
equipment, wiring used to service any checkout counters or compressors, movable partitions,
signs, and any property bearing any of Tenant’s trade names or trademarks, whether registered or
unregistered, and all other items of personal property which Tenant utilizes to conduct its business
which may be installed in or upon the Building or Premises at Tenant’s cost (whether or not
reimbursed by Landlord as a construction cost) (collectively, the “Trade Fixtures™) shall not be
deemed to become a part of the Building or Premises, and whether or not they become a component
part of the Building or Premises, the Trade Fixtures are and shall remain the property of Tenant
and shall be treated as moveable trade fixtures for the purpose of this Lease. Tenant, at its own
cost and expense, may install, place, reinstall or replace upon the Building, or remove from the
Building, any such Trade Fixtures. Any replacement or additional Trade Fixtures shall not become
the property of Landlord but shall remain Tenants property the same as the original Trade Fixtures.
All Trade Fixtures shall be removed by Tenant at the termination of this Lease. Tenant shall repair
all damage to the Building and Premises caused by any such removal. If Tenant fails to timely
perform such removal obligations or if Landlord repairs any damage caused by such removal and
not repaired by Tenant as herein provided, then the costs and expenses thereof incurred by
Landlord may be recovered by Landlord from Tenant. Trade Fixtures will exclude those items
which constitute essential building systems (such as base lighting, electrical. plumbing,
mechanical, ceiling, bathroom fixtures, HVAC, etc.) and all fire-safety items, flooring, water
heaters, interior walls, partitions, and doors, additional utility work (if applicable), grease trap (if
applicable), and parapetffacade renovation (if applicable), which such items are or shall become
part of the real property.

h. Landlord acknowledges and agrees that Tenant’s Trade Fixtures may be leased from
an equipment lessor and that Tenant may execute and enter into an equipment lease with respect
to such Trade Fixtures. Landlord shall execute and deliver a document substantially in the form
of the Landlord’s Release and Waiver Agreement attached hereto as Exhibit D and made a part
hereof.

i. Tenant will have the right to seek to install, and if installed, to operate, maintain,
repair and replace rooftop satellite communication equipment (together with all related cables and
other equipment and facilities, the “Satellite Equipment”) on the roof of the Building above the
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Premises for use by Tenant; provided, however, that: (i) the installation, type, number, size,
location, and method of attachment of the Satellite Equipment will be subject to the approval of
Landlord, which will not be unreasonably withheld, conditioned, or delayed, and all applicable
governmental authorities and the Highlands Ranch Architectural Review Committee (the “ARC™);
(ii) Tenant shall be required to utilize Landlord’s roofing contractor to the extent required to
preserve any applicable roof warranties with respect to any wark relating to the puncture or
penetration of the roof or attaching any items to, or placing any items on, the roof; (iii) Tenant will
comply with all screening, appearance, construction, operational and maintenance requirements of
Landlord, all applicable governmental authorities, and the ARC; and (iv) the Satellite Equipment
is used for Tenant’s business and operational purposes conducted by Tenant in the Premises in
accordance with the Permitied Use and not [or third-party telecommunications or data purposes.
Tenant will be solely responsible for the installation of the Satellite Equipment. Tenant agrees to
tocate all cables and other equipment and facilities connecting the Satellite Equipment to the
Building and Premises in locations reasonably designated by Landlord (and for purposes of this
Lease, such cables, equipment and facilities are part of the Satellite Equipment). Tenant agrees to
indemnify, defend, and hold harmless Landlord from and against all losses, damages, costs and
expenses arising from or relating to the installation, maintenance, and repair of the Satellite
Equipment, and the Satellite Equipment shall be considered to be part of the Premises for purposes
of Tenant’s maintenance, indemnity, and insurance obligations under this Lease. All Satellite
Equipment shall be installed and maintained by Tenant in good repair and working condition, in
accordance with Applicable Laws and in compliance with the requirements of the insurers of the
Building and the ARC. Tenant shall pay all taxes of any kind or nature whatsoever levied upon
the Satellite Equipment and all charges, expenses and other costs of any nature whatsoever relating
to the installation, ownership, maintenance and operation of the Satellite Equipment. The
instatlation and operation of the Satellite Equipment shall not interfere with the safety or operation
of the Building. Prior to the expiration or earlier termination of this Lease, Tenant shall remove
- all of the Satellite Equipment and shall be responsible for the repair, painting, and/or replacement
of the roof, wall, and other surfaces of the Building to which the Satellite Equipment is attached.

J Tenant will be permitted to install and maintain cart corrals occupying no more than
a total of four (4) parking spaces as well as a reasonable number of outdoor bicycle racks, all at
locations to be mutually acceptable to Landiord and Tenant; provided that Tenant will be solely
responsible for emptying such cart corrals periodically so the carts do not overflow. Tenant is
permitted to use the area immediately adjacent to the front of the entrance to the Premises for
outside sales and displays, provided that Tenant will be solely responsible for maintaining and
keeping any outside sales and displays areas in a clean, orderly condition. Tenant will be
responsible for repairing and maintaining any such cart corrals, bicycle racks, and areas to the front
of the entrance of the Premises during the Term.

15.  SIGNS, PARKING AND LOADING FACILITIES.

a. Subject to applicable local codes and laws, the Covenant Documents, the sign
criteria set forth on Exhibit K, and approval by Landlord and the ARC (collectively, the “Sign
Approvals™), Tenant shall have the right, at its sole cost and expense, to install to the exterior any
temporary, professionally produced sign in connection with its store opening and, thereafter,
special promotional events from lime to time, provided that Tenant will remove the signage
described in this scntence within sixty (60) days after such signage is erected. Tenant shall repair
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and restore any damage caused to the Building or Premises from such temporary sign or attachment
thereof. Tenant will also have the right to erect and maintain within the interior of the Premises
professionally produced signs and advertising matter customary or appropriate in the conduct of
Tenant’s business, subject to applicable local codes and laws.

b.  Tenant shall provide a sign identifying Tenant’s business upon the front fascia
outside the Building. All of Tenant’s exterior signage shall strictly comply with the Sign
Approvals.

C. In addition to the above, and subject to the Sign Approvals, Landlord agrees that
Tenant shall be entitled to: (i) one panel in the top location on both sides of one existing monument
sign serving the Shopping Center as depicted on Exhibit N; (ii) a sign on the front of the Premises;
and (iii) a sign on the rear side of the Premises. Tenant shall pay all costs of causing its signs to
be fabricated (if and as applicable), installed, and maintained, and such signs shall be similar to
the samples shown in Exhibit E. Landlord shall use commercially reasonable eftorts to assist
Tenant in getting the maximum signage on the Building allowed by the Sign Approvals.

d. If at any time during the Lease Term, Landlord requires the removal, reinstallation,
renovation, relocation and/or other change of or to any of Tenant’s signage permitted under this
Section 15 in connection with the renovation of the Building by Landlord, Landlord shall
reimburse Tenant for the cost of such removal, reinstallation, renovation, relocation and/or other
change. In addition, if Landlord determines it wishes, or as a result of such Landlord action, a
change to the signage is required by any governmental or quasi-governmental authority or
association, to make changes in the character of Tenant’s signage (including, without limitation,
changing of sign faces, illumination, ete.), then Landlord shall make such changes at its sole cost
and expense. Prior to the expiration or earlier termination of this Lease, Tenant shall remove such
signage and repair any damage to the Building fascia resulting from the installation or removal of
Tenant's sign.

e. Notwithstanding anything to the contrary in this Lease, Tenant and its employees,
representatives, customers, invitees, subtenants, licensees, and concessionaires shall have the
nonexclusive right, and unrestricted free use, of all parking spaces in and around the Premises,
Building and Shopping Center. Tenant shall have the right to designate up to three (3) parking
spaces for short-term parking by customers for grocery order fulfiliment in a tocation approved by
Landlord.

£ Subject to the terms of this Section 15.fand Force Majeure, Landlord grants Tenant
the exclusive right during the Lease Term, as may be extended, to use the loading dock area
immediately adjacent to the Premises and related truck loading and unloading courtyard or apron
space in the location identified on Exhibit A (collectively, the *Loading Facilities”) throughout
the Term for temporary truck parking and loading and unloading purposes on a twenty-four (24)-
hour per day, seven (7) day per week basis, in a manner consistent with the terms and conditions
of this Lease. The Loading Facilities shall constitute a portion of the Premises for all purposes of
this Lease, including, but not limited to, Tenant’s obligation to maintain, clean and insure and with
respect to Tenant's indemnity obligations; however, the square footage of the Loading Facilities
shall not be included as square footage in determining Minimum Rent or the Pro Rata Share.
Tenant’s maintenance obligations with respect to the Loading Facilities will include, without

24

20U 19

Natural Grocers
LL2019-065
Board of County Commissioners' Staff Report Page 40 of 141




limitation, any loading dock levelers overhead doors and ancillary equipment. Tenant will
perform, at Tenant’s sole cost, snow and ice removal from the loading and unloading courtyard or
apron space within the Loading Facilities (the “Apron Area”). Tenant agrees that the Loading
Facilities will not be used for storage of any items, other than temporary storage in connection
with same-day loading and unloading activities. The Apron Area may only be used for temporary
parking while actively loading and unloading; no passenger vehicle parking of any kind and no
long-term or overnight truck parking in the Loading Facilities is permitted, without Landlord’s
prior consent. Tenant will at all times maintain a reasonable noise level in the Loading Facilities.
Tenant’s use of the Loading Facilities will comply with all Applicable Laws and will not
unreasonably impair ingress to and egress from the Premises or any other portion of the Shopping

Center.
16. RESERVED.

Reserved.
17, HAZARDOUS SUBSTANCES.

a. Tenant hercby agrees that: (i) no activity will be conducted in the Premises that will
produce any Hazardous Substance, except for such activities that are part of the ordinary course of
Tenant’s business (the “Permitted Activities™) provided said Permitted Activities comply and are
documented in accordance with all Environmental Laws; and, (ii) the Building and Premises will
not be used in any manner for the storage of any Hazardous Substances except for the temporary
storage of such materials that are used in the ordinary course of Tenant’s business (the “Permitted
Materials™) provided that such Permitted Materials are properly stored in a manner and location
meeling all Environmental Laws with notice to and right to inspect by Landlord.

b. Tenant hereby agrees to indemnify and hold harmless Landlord, its directors,
officers, employees, agents and any assignees, or successors to Landlord’s interest in the Building
and their directors, officers, employees, and agents, from and against any and all losses, claims,
damages, penalties, and liability (including all out-of-pocket litigation costs and the reasonable
fees and expenses of counsel) incurred as a result of Tenant’s (including Tenant’s contractors,
agents, employees and invitees except, as to invitees, Tenant shall be responsible only for actions
of such invitees during such time as such invitees may be within the Premises) use or misuse of
any Hazardous Substance. Such damages include: (i) all foreseeable and all unforeseeable
consequential damages, directly or indirectly arising out of the use, generation, storage, release or
disposal of Hazardous Substances by Tenant, its agents or employees on the Premises; and
(ii) including, without limitation, the cost of any required or necessary repair, cleanup, or
detoxification and the preparation of any closure or other required plans, following the Delivery
Date, to the full extent that such action is attributable, directly or indirectly, to the presence or use,
generation, storage, release, threatened release, or disposal of Hazardous Substances by Tenant, its

agents or employees.

c. Notwithstanding anything to the contrary contained in this Lease, Landlord shall
deliver the Premises to Tenant on the Delivery Date free of Hazardous Substances in quantities or

conditions that violate Applicable Laws.
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18. INDEMNIFICATION, WAIVER AND RELEASE.

a. Landlord agrees to and hereby does indemnify and save Tenant harmless against all
claims for damages to persons or property by reason of Landlord’s gross negligence or willful
misconduct and all expenses incurred by Tenant because thereof, including attorneys” fees and
court costs, and Landlord shall not be held liable hereunder with respect to the repair or
maintenance of any portions of the Premises or the Shopping Center required to be repaired or
maintained by Landlord as aforesaid, unless Landlord shall neglect to make such repairs or perform
such maintenance after due Notice in writing and a reasonable opportunity to correct the same. In
addition, and notwithstanding any indemnity given hereunder, unless the loss is caused by the
gross negligence of the Landlord, its employees, agents or contractors, Tenant shall not hold or
attempt to hold Landlord liable for any injury or damage, either proximate or remote, occurring
through or caused by fire, water, or any repairs or alterations to the Premises or otherwise; or liable
for any injury or damage occasioned by defective wiring or breakage or stoppage of plumbing or
sewage upon the Premises, whether said breakage or stoppage results from freezing, or otherwise.
Tenant agrees to and hereby does indemnify and save Landlord harmless against all claims for
damages to persons or property by reason of Tenant’s negligence or willful misconduct and all
expenses incurred by Landlord because thereof, including attorneys” fees and court costs. The
provisions of this Section 18.a shall survive the expiration or earlier termination of this Lease.

b. Neither Tenant nor Landlord shall be liable for consequential damages or special
damages under any circumstances under this Lease; provided that the foregoing will not limit
Landlord’s right to the remedies provided under (i) Section 22 in case of Tenant Event of Default
and/for (ii) Section 27.m with respect to holding over afier the expiration or earlier termination of
the Lease Term. Al liability of Landlord for damages for breach of any covenant, duty or
obligation of Landlord may be satisfied only out of the interest of Landlord in the Building,
Premises and the rents, profits, issues and proceeds therefrom that exists at the time that any such
liability accrues. Upon any transfer or assignment of the real estate upon which the Building and
Premises exists, Landiord shall be fully released from any or all liability to Tenant which accrued
on or after the date of the transfer or assignment hereunder, and such assignee shall be substituted
as Landlord hereunder, provided Notice is given to Tenant of such transfer.

19. DAMAGE BY FIRE OR OTHER CASUALTY.

a. If the Building, Premises or Common Area is damaged by fire or other casualty,
Landlord, using the services of a competent licensed architect who has substantial experience in
the design and build-out of similar commercial locations, shall give Tenant Notice as to whether
the Building, Premises or the Common Area, with the exercise of reasonable diligence, can be
made fit for occupancy within 180 days after the date on which Landlord is able to secure the
permit for repairing the damage (“Repair Period™). If the Repair Period will exceed such 180-day
period, then for a period of 60 days after the Notice, either party may terminate the Lease by
providing Notice to the other party. If there is damage to the Building, Premises or the Common
Area as described herein, and if the Lease is not terminated by Landlord or Tenant, or if the Repair
Period will not exceed 180 days, then this Lease shall remain in full force and effect, and the parties
waive any provisions of any law to the contrary. Thereafter, Landlord will diligently pursue the
completion of any repairs and alterations necessary to restore the structural portion of the Building
and Premises and Common Area to its prior condition and/or to return the Common Area to a
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condition suitable for Tenant’s use, which shall expressly include all Landlord’s Work hereunder
(coliectively, the “Repair Work™). The date that Landlord has completed all of its Repair Work
and is ready to deliver the Building and Premises Ready for Occupancy shall be referred to as the
“Repair Ready for Occupancy Date.” Upon delivery on the Repair Ready for Occupancy Date,
Tenant will diligently pursue the completion of all of the Tenant’s Work, including, without
limitation, Tenant’s property and all personal property, goods and merchandise, fixtures,
improvements, alterations, wall coverings, floor coverings, window coverings, signs, decorations,
furniture, furnishings, equipment, lighting, ceilings, heating, ventilation and air conditioning
cquipment, roof top refrigeration, satellite communications equipment and interior plumbing.
Until the Repair Ready for Occupancy Date, all Rent, Additional Rent, and any Pra Rata Share of
any cost, expense, including Landlord’s Insurance, Real Estate Taxes and other Common Area
Costs, shall be equitably abated as to the portion of the Building, Premises or the Common Area
that cannot be commercially reasonably used. From the Repair Ready for Occupancy Date, Tenant
shall have no more than ninety (90) days within which to complete Tenant finish and be open for
business. During this period, Tenant’s Rent, Additional Rent, and any Pro Rata Share of any cost,
expense, including Landlord’s Insurance, Real Estate Taxes and other Common Area Costs, shall
be equitably abated as to the portion of the Building, Premises or the Common Area that cannot
be commercially reasonably used. After said ninety (90) day period or Tenant’s earlier completion
the applicable Tenant finish, this abatement will cease and all rents and apportioned costs will be

due as required by this Lease.

b. If the Building, Premises or Common Area are damaged to any extent by any
casualty and, on the date of such casualty, the remainder of the Lease Term is less than 12 months
(and Tenant fails to exercise, within sixty (60) days following the date of such casualty, any
remaining option to extend the Initial Lease Term), then either Landlord or Tenant may, at that
party’s option terminate the Lease. If not terminated, then Landlord will diligently pursue the
completion of any repairs and alterations necessary to restore the structural portion of the Building
and Premises and Common Area to its prior condition and/or to return the Common Area to a
condition suitable for Tenant’s use, which shall expressly include all Landlord’s Work hereunder,
and thereafter Tenant shall diligently pursue the repair of damage to Tenant's Work. Until the
Repair Ready for Occupancy Date, all Rent, Additional Rent, and any Pro Rata Share of any cost,
expense, including Landlord’s Insurance, Rea! Estate Taxes and other Common Area Costs, shall
be equitably abated as to the portion of the Building, Common Area or Premises that cannot be
commercially reasonably used. If either party gives Notice to terminate the Lease under
Section 19.a or this Section 19.b., then the Lease will terminate on the last day of such notice
period and thereafier, the parties will have no further rights or obligations as to each other under

the Lease.

c. All insurance proceeds payable under any casually insurance policy procured and
maintained by either party shall be used for the purpose of making repairs as described hereunder,
with the understanding that the proceeds of each shall nonetheless be payable solely to the party
that obtained the insurance and/or its mortgagee with the provision that such proceeds shall be

made available for repair and restoration.
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20. EMINENT DOMAIN.

a. If any part of the Building, Premises or Common Area is condemned or taken by
any authority (“Taking Authority™) having the power to exercise such rights (a “Taking”), or if
Landlord shall convey or lease any part of the Building, Premises or Common Area to a Taking
Authority in settlement of a threat of a Taking, this Lease shall terminate as of the date possession
is taken upon: (i) a total Taking; or (ii) a partial Taking if in Tenant’s sole but commercially
reasonable opinion the remainder of the Building, Premises or Common Areas are not
commercially reasonably suitable for the normal operation of Tenant’s business.

b. In the event of a partial Taking which does not terminate this Lease, Landlord shall
make the repairs and alterations necessary to restore the structural portion of the remainder of the
Building, Premises and Common Area to its prior condition and/or to return the Common Area to
a condition suitable for Tenant’s use. From the date of the partial Taking, the Minimum Rent,
Additional Rent, and any Pro Rata Share of any cost, expense, including Landlord’s Insurance,
Real Estate Taxes and other Common Area Costs, sha!l be equitably abated in proportion to the
area of the Building, Premises or Common Area taken.

c. Tenant shall not be entitled to any part of the award paid for such condemnation,
and Landlord shall receive the full amount of such award, Tenant hereby expressly waives any
right or claim to any part thereof. Although all damages in the event of any condemnation or
taking are to belong to Landlord, Tenant shall have the right to claim and recover from the
condemning authority, but not from Landlord, such compensation, if any, as may be separately
awarded to Tenant in Tenant’s own right, in a separate proceeding, on account of any and all
damage to Tenant’s business by reason of the condemnation and for or on account of any cost or
loss which Tenant might incur on account thereof.

21.  SUBORDINATION, ATTORNMENT AND ESTOPPEL LETTER.

a. Subject to Landlord’s performance of the obligations to Tenant set forth in this
Article 21, and the delivery of appropriate non-disturbance agreements (as described below),
Tenant agrees to subordinate this Lease and all of the rights of Tenant hereunder to any lien,
mortgage, or refinancing, if any, upon Landiord’s interest in the Premises now or hereafter placed
on the Building, Premises and Common Area (as applicable, a “Mortgage™), provided, and only if
the mortgagee, beneficiary, or other lender named in any such Mortgage (as applicable, a
“Mortgagee™) agrees in writing to recognize this Lease in the event of foreclosure of such
Mortgage or sale under such Mortgage so long as Tenant is not in default under this Lease beyond
any applicable periods for notice and cure.

b. Notwithstanding the provisions of this Article 21, if this Leasc is in full force and
effect and so long as no uncured “Event of Default” (as more fully described in Article 22 below)
has occurred, Tenant’s right of possession to the Premises and other rights arising out of this Lease
shall not be affected or disturbed by the Mortgagee in the exercise of any of its rights under such
Mortgage, nor shall Tenant be named as a party defendant to any foreclosure of a Mortgage (unless
required by law to be named), nor in any other way be deprived of its rights under this Lease.
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c. In the event Landlord has a Mortgage as of the Effective Date, this Lease will be
contingent on Landlord obtaining from the applicable Mortgagee a non-disturbance agreement, in
recordable form, from same, in substantially the same form as the Subordination, Attornment and
Non-Disturbance Agreement attached hereto as Exhibit F and made a part hereof by reference for
all purposes (“SNDA”). In the event Landlord fails to deliver a SNDA on or before the Effective
Date, Tenant may terminate this Lease on or before the date that is 30 days after the Effective Date;
provided, however, that (i) such termination right will be extinguished if Landlord delivers the
SNDA prior to Tenant exercising such termination right within such 30-day period; and (ii) if
Landlord does not deliver such SNDA and Tenant does not terminate this Lease on or before the
expiration of such 30-day period, Tenant will be deemed to have waived its rights to terminate this
Lease under this Section 21.c. In connection with any future Mortgage, Landlord shall, as a
condition to the subordination of this Lease to such Mortgage, obtain for Tenant, its successors
and assigns, a SNDA from the applicable Mortgagee, and, if Landlotd shall not obtain such SNDA,
then this Lease shall not be subordinate to any such future Mortgage. Tenant shall not
unreasonably object to any commercially reasonable changes, modifications, or alterations in the
SNDA, or the use of a Mortgagee’s form, provided Tenant’s rights hereunder remain substantially
the same as described in this Article 21 and the SNDA attached hercto as Exhibit F. Tenant will
not charge for a SNDA unless Landlord requests more than one SNDA in any two-year period, in
which case, Landlord shall pay Tenant an amount equal to Five Hundred Dollars ($500.00)
(a "SNDA Fee”) for the second and each subsequent SNDA (if any) within such two-year period,
with the SNDA Fee due within thirty (30) days after Tenant provides the SNDA to Landlord (the
“SNDA Fee Deadline”) and, if a SNDA Fee is due and Landlord fails to pay a SNDA Fee by the
SNDA Fee Deadline, then Tenant may offset the SNDA Fee against the next payment becoming
due from Tenant to Landlord hereunder or otherwise.

d. Tenant shall, within fifteen (15) days following receipt by Tenant of a written
request from Landlord, execute, acknowledge and deliver to Landlord and/or its mortgagee, a form
of estoppel letter substantially in the form attached hereto Exhibit M 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 effect as modified and stating the modifications (“Estoppel Certificate™), it being
intended that any such stalement delivered hereunder may be relied upon by third parties not a
party to this Lease. Email delivery of the Estoppel Certificate shall be sufficient if delivered (o the
email address set forth in the Estoppel Certificate or Landlord's request for the Estoppel
Certificate; provided, however, that if Landlord specifically requests an originally executed
Estoppel Certificate, Tenant will cause such an original to also be delivered to Landlord. If Tenant
fails to deliver such Estoppel Certificate within the period set forth above, and such failure
continues for five (5) business days after Landlord delivers a second notice requesting such
Estoppel Certificate, which second notice must specifically state that Tenant’s failure to timely
deliver an Estoppel Certificate will be an Event of Default under this Lease, then the matters set
forth in the Estoppel Certificate will be deemed to have been established conclusively, such failure
will be an Event of Default under 22.a(vii), and Tenant will be assessed a fine of One Hundred
Dollars {($100.00) for each day that it fails to deliver such Estoppel Certificate. Tenant will not
charge for an Estoppel Certificate unless Landlord requests more than one (1) Estoppel Certificate
in any two (2)-year period, in which case, Landlord shall pay Tenant an amount equal to Three
Hundred Dollars ($300.00) (an “Estoppel Fee”) for the second and each subsequent Estoppel
Certificate (if any) within such two (2)-year period, with the Estoppel Fee due within thirty (30)
days after Tenant provides the Estoppel Certificate to Landlord (the “Estoppel Fee Deadline”) and,
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if an Estoppel Fee is due and Landlord fails to pay an Estoppel Fee by the Estoppel Fee Deadline,
then Tenant may offset the Estoppel Fee against the next payment becoming due from Tenant to
Landlord hereunder or otherwise. In no event shall Tenant be required to provide an Estoppel
Certificate prior to the date possession of the Premises is delivered.

22. DEFAULT AND REMEDIES.

a. Events of Default. Each of the following shall constitute an “Event of Default”
under this Lease:

() Subject to Tenant’s rights as described in Section 5, if Tenant fails to pay
when due Minimum Rent, Additional Rent, or any other Rent or amounts payable by Tenant under
the. terms of this Lease, and such failure shall continue for five (5) calendar days after written
Notice from Landlord to Tenant of such failure. Notwithstanding the foregoing, Tenant shall not
be entitled to more than three Notices of failure to timely pay Minimum Rent or Additional Rent
during any Lease Year; if three such Notices are given in any Lease Year and Tenant fails during
such Lease Year to pay any such amounts when due, then such failure shall constitute an Event of
Default without further Notice by Landlord or additional cure period.

(ii)  If Tenant breaches or fails to comply with any provision of this Lease
applicable to Tenant, and such breach or failure to comply is not covered by the provisions of
subsections 22.a(i), (iii), (iv) or (v) and continues for a period of thirty (30) days after Notice
thereof by Landlord to Tenant, or, if such breach or failure to comply cannot be reasonably cured
within such 30-day period, if Tenant shall not in good faith commence to curc such breach or
failure to comply within such 30-day period or shall not diligently complete such cure within
ninety (90) days after such Notice from Landlord, provided that such ninety (90) day period may
be extended if Tenant is delayed beyond such period if shortages of labar, materials, or parts require
additional time, and provided further that Tenant provides Landlord with evidence of Tenant’s
reasonable efforts to obtain such labor, materials, or parts, and once the applicable labor, materials,
or parts are obtained, Tenant proceeds with diligence to complete such curc. The previous sentence
notwithstanding, if such breach or failure to comply causes or results in (A) a dangerous condition
on the Premises, Building or Shopping Center, (B) any insurance coverage carried by Landlord or
Tenant with respect to the Premises, Building or Shopping Center being jeopardized; or, (C) a
material disturbance to another tenant or occupant of the Shopping Center, then an Event of Default
shall exist if such breach or failure to comply is not cured as soon as reasonably possible after
Notice thereof by Landlord to Tenant, and in any event is not cured within thirty (30) days after
such Notice, in all instances so long as such Notice conspicuously identifies the breach or failure
constituting *“(A)”, “(B)” or “{C)”" above and Landlord’s intention to invoke the shorlened cure
period provided in this sentence. For purposes of this subsection (ii), financial inability shall not
be deemed a reasonable ground for failure to immediately cure any breach of, or failure to comply
with, the provisions of this Lease.

(iii)  If Tenant shall vacate and abandon the Premises during the first three (3)
Lease Years of the Term, except that Tenant will be permitted to close during such period (A) due
to casualty and (B) for renovations, provided that such renovations may not occur more than once
during such three (3) Lease Year period and the closure due to such renovations may not extend
for more than ninety (90) days.
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(iv)  [fTenant’s interest under this Lease or in the Premises shall be transferred
to or pass to or devolve upon any other party in violation of the provisions of Section 24,

(v)  If Tenant’s interest under this Lease or in the Premises shall be taken upon
execution or by other process of law directed against Tenant, or shall be subject to any attachment
at the instance of any creditor or claimant against Tenant and said attachment shall not be
discharged or disposed of within thirty (30) days after the levy thereof.

(vi)  I[fTenant or any guarantor of Tenant’s obligations under this Lease shall file
a petition in bankruptcy or insolvency or for reorganization or arrangement under the bankruptcy
laws of the United States or under any similar act of any state, or shall voluntarily take advantage
of any such law or act by answer or otherwise, or shall be dissolved or shall make an assignment
for the benefit of creditors or, if involuntary proceedings under any such bankruptcy or insolvency
law or for the dissolution of Tenant shall be instituted against Tenant or a receiver or trustee shall
be appointed for the Premises or for all or substantially all of the property of Tenant, and such
proceedings shall not be dismissed or such receivership or trusteeship vacated within sixty (60)
days after such institution or appointment.

(vii) If Tenant fails to return an Estoppel Certificate within the time periods, and
after delivery of the Notices, specified in Section 21.d.

b. Remedies. Upon the occurrence of any Event of Default and continuance beyond
any applicable period of notice and cure, Landlord shall have the right, at Landlord’s election, then
or at any time thereafter, to exercise any one or more of the following remedies:

(i) Landlord may, without releasing Tenant from any obligations under this
Lease, make any payment or take any action as Landlord may deem necessary or desirable to cure
any such Event of Default in such manner and to such extent as Landlord may deem necessary or
desirable. Landlord may do so without demand on, or written Notice to, Tenant and without giving
Tenant an opportunity to cure such Event of Default (beyond any applicable period of notice and
cure). Tenant covenants and agrees to pay to Landlord, within ten (10) days after demand, ati
advances, costs and expenses of Landlord in connection with the making of any such payment or
the taking of any such action, including reasonable attorney’s fees, together with interest at the rate
described in Section 22.d, from the date of payment of any such advances, costs and expenses by

Landlord.

(ii)  Landlord, without demand or Notice, may terminate this Lease and reenter
and recover possession of the Premises from Tenant. Tenant shall remain liable to Landlord for
damages in an amount equal to the Minimum Rent, Additional Rent and other Rent and sums
which would have been owing by Tenant hereunder for the balance of the Lease Term had this
Lease not been terminated, less the net proceeds, if any, of any reletting of the Premises by
Landlord subsequent to such termination, after deducting all Landlord’s expenses in connection
with such recovery of possession or reletting. Landlord shall be entitled to collect and receive
such damages from Tenant-on the days on which the Rent, Minimum Rent, Additional Rent and
other Rent and amounts would have been payable if this Lease had not been terminated.
Alternatively, but only with respect to any undisputed monetary default in an amount equal to
seventy-five thousand dollars ($75,000) or more, then at the option of Landlord, Landlord shall be
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entitled to recover forthwith from Tenant, as damages for loss of the bargain and not as a penalty,
an aggregate sum which, at the time of such termination of this Lease, represents the present value
of the excess, if any, of (A) the aggregate of the Base Rent, Additional Rent and all other Rent and
sums payable by Tenant hereunder that would have accrued for the balance of the Lease Term
(such aggregate shall be calculated by assuming that the monthly installment of Additional Rent
due for the month in which termination occurs shall remain the same for the balance of the Lease
Year in which termination occurs and that the total amount of Additional Rent payable for the
succeeding Lease Years remaining in the Lease Term if this Lease had not been terminated shall
increase by 8% per Lease Year over the amount of Additional Rent payable for the Lease Year in
which the termination occurs), over (B) the amount, if any, of such Minimum Rent, Additional
Rent and other Rent and sums which Tenant establishes Landlord can reasonably expect to recover
by reletting the Premises for the remainder of the Lease Term, taking into consideration loss of
Rent while finding a new tenant, tenant improvements and rent abatements necessary to secure a
new tenant, leasing brokers’ commissions and other costs which Landlord might incur in leasing
the Premises to a new tenant plus any other sum of money and damages owed by Tenamt to
Landlord for events or actions occurring prior to the datc of termination. Such present value shall
be calculated at the rate commonly called the discount rate for 90-day commercial paper in effect
at Wells Fargo Bank, N.A. on the date of termination of this Lease.

(iii) Landlord may reenter and take possession of the Premises or any part
thereof, without demand or Notice, and repossess the same and expel Tenant and any party
claiming by, under or through Tenant, and remove the effects of both using such lawful means for
such purposes as may be necessary, without being liable for prosecution on account thereof or
being deemed guilty of any manner of trespass, and without prejudice to any remedies for arrears
of Rent or right to bring any proceeding for breach of covenants or conditions. No such reentry or
taking possession of the Premises by Landlord shall be construed as an election by Landlord to
terminate this Lease unless a written Notice of such intention is 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, following any reentry or releiting, to exercise its right to terminate this Lease by
giving Tenant such written Notice, in which event this Lease will terminate as specified in such
Notice. If Landlord has not terminated this Lease, then after recovering possession of the Premises,
Landlord shall use good faith efforts from time to time, to relet the Premises, or any part thereof,
for the account of Tenant, for such term or terms and on such conditions and upon such other terms
as Landlord, in its discretion, may determine. Landlord may make such repairs, alterations or
improvements as Landlord may consider appropriate to accomplish such reletting, and Tenant shall
reimburse Landlord upon demand for all costs and expenses, including attorneys’ fees, which
Landlord may incur in connection therewith. Landlord may collect and receive the rents for such
reletting but if, after using good faith efforts, Landlord us unable to relet the Premises, 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. Notwithstanding Landlord’s recovery
of possession of the Premises, Tenant shall continue to pay on the dates herein specified the
Minimum Rent, Additional Rent and other Rent and amounts which would be payable hereunder
if such repossession had not occurred, less a credit for the net amounts, if any, actually received
by Landlord through any reletting of the Premises.

(iv)  Reserved.
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(v)  Nothing contained in this Leasc shall limit or prejudice the right of Landlord
to prove and obtain as liquidated damages in any bankruptcy, insolvency, receivership,
reorganization or dissolution proceeding an amount equal to the maximum allowable by any statute
or rule or law governing such proceeding in effect at the time when such damages are to be proved,
whether or not such amounts be greater, equal or less than the amounts recoverable, either as

damages or Rent, under this Lease.

(vi)  Exercise of any of the remedies of Landlord under this Lease shall not
prevent the concurrent or subsequent exercise of any other remedy provided for in this Lease or
otherwisc available to Landlord at law or in equity. All such rights and remedies shall be
considered cumulative and non-exclusive,

c. Expenses of Enforcement. Tenant shall pay upon demand all Landlord’s reasonable
costs, charges and expenses, including the reasonable fees and out-of-pocket expenses of counsel,
agents and others retained by Landlord, incurred in successfully enforcing Tenant’s obligations
hereunder. Landlord shall pay upon demand all Tenant’s reasonable costs, charges and expenses,
including the reasonable fees and out-of-pocket expenses of counsel, agents and others retained by
Tenant, incurred in successfully enforcing Landlord’s obligations hereunder.

d. Late Payment. Tenant covenants and agrees to pay to Landlord a late payment fee
for any installment of Minimum Rent or Additional Rent that Tenant fails to pay when due in an
amount equal to $500; provided, however, that Landlord will waive such fee for the first late
payment in any calendar year. In addition, all Rent and other payments due hereunder, upon
becoming due under this Lease and remaining unpaid when due, shall bear interest until paid at
the rate of 15% per annum, compounded monthly; provided, however, that Landlord will waive
such interest for the first five days in connection with the first late payment in any calendar year.

23, LANDLORD DEFAULT.

a. In the event of any default by Landlord, except as set in Section 23.b, Tenant’s
exclusive remedy shall be an action for actual, out-of-pocket damages, Tenant hereby waiving the
benefit of any laws granting it a lien on the personal property of Landlord and/or upon rent due
Landlord, but prior to any such action Tenant will give Landlord written Notice specifying such
default with particularity, and Landlord shall thereupon have thirty (30) days in which to cure any
such default and in the event said default cannot reasonably be cured within said 30-day period,
Landlord shall not be in default hereunder so long as Landlord commences such cure within said
30-day period and diligently pursues said cure. Subject to Section 23.b, unless and until Landlord
fails to so cure any default after such Notice, Tenant shall not have any remedy or cause of action

by reason thereof.

b. Notwithstanding the foregoing, if Landlord fails to commence and diligently pursue
a repair to the Premises or the roof of the Building that Landlord is required to make under this
Lease within thirty (30) days after written Notice from Tenant and such failure materially adversely
affects Tenant’s ability to use the Premises for the Permitted Use, Tenant may give Landlord a
second written Notice specifying such failure and containing the following language on the first
page of such Notice in all capital letters and bold face type (or such Notice will not be deemed
validly given): “LANDLORD’S FAILURE TO COMMENCE THE REPAIR DESCRIBED
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IN THIS NOTICE WITHIN TEN (10) DAYS WILL ENTITLE TENANT TO PERFORM
SUCH REPAIR AT LANDLORD’S EXPENSE WITHOUT FURTHER NOTICE.” If
Landlord does not so commence to perform such repair in ten (10) days after receipt of such
Notice, then Tenant shall have the right to perform such obligation so long as (i) Tenant uses a
qualified, licensed and bondable contractor; and (ii) Tenant’s performance does not affect the
structural components of the Premises or the Building; the mechanical, electrical or plumbing
systems of the Building; the exterior of the Premises or the Building (other than the roof); or any
other tenant or occupant of the Shopping Center. Tenant’s right to perform such repair shall not
be effective if Landlord is unable to commence and diligently pursue such repair due to
circumstances beyond Landlord’s reasonable control (such as delays in obtaining parts or materials
or labor shortages). Further, in case of emergency (that is, circumstances that would present
imminent harm to persons or imminent material damage o property) resulting from Landlord’s
failure to perform a repair to the Premises or the roof of the Building that Landlord is required to
make under this Lease, Tenant will give Landlord such Notice as is reasonably feasible under the
circumstances and will be permiited to take such steps as are reasonably necessary under the
circumstances to alleviate such emergency. Landlord shall repay to Tenant the amount expended
for rcasonable repair costs within thirty (30) days after receiving Tenant’s paid receipt for such
repair; provided, however, in no event will Tenant be permitted to offset all undisputed amounts
against the monthly installments of Base Rent coming due under this Lease unless Landlord fails
to pay such amount within five (5) business days after a second Notice from Tenant; and provided,
further, however, that in no event will Tenant be permitted to offset an amount greater than
fifty percent (50%) of the monthly installment of Base Rent duc under this Lease during the
applicable calendar month.

c. All such obligations will be binding upon Landlord only during the period of its
possession of the Shopping Center and not thereafter. The fact that the Landlord may divest or be
divested of its interest in the Shopping Center will not affect the rights of the Tenant to enforce
against the Landlord any pre-divested obligations that it may have, The term “Landlord” shall
mean only the owner(s) of the real cstatc fee interest, for the time being, of the Shopping Center
or part thereof, and, in the event of the transfer by such owner(s) of all or part of its interest in the
Shopping Center, such owner(s) shall thereupon be released and discharged from all covenants
and obligations of Landlord thereafter accruing. bul such covenants and obligations shall be
binding during the Lease Term upon each new owner for the duration of such owner’s ownership.
Tenant shall look solely to Landlord’s interest in the Shopping Center (which shall include, but not
be limited to, the income and profits generated by the same as well as the proceeds of casualty
insurance and condemnation awards) for the satisfaction of any judgment or decree requiring the
payment of money by Landlord based upon any default under the Lease or upon any act or
omission of any partner, member, shareholder or director of Landlord (including also any of the
respective successors of any of the foregoing) as the case may be, arising out of this Lease or
relating in any way thereto or the Shopping Center and no other property or assets of Landlord or
of said partner, member, shareholder or director of Landlord (including also any of the respective
successors of any of the foregoing), as the case may be, shall be subject to any levy, execution or
other enforcement procedures for satisfaction of any such judgment or decree.
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24.  ASSIGNMENT, SUBLETTING AND OWNERSHIP.

a. Generally. Tenant may not assign or sublet the whole or any part of the Premises
without the prior consent of Landlord, which consent shall not be unreasonably withheld, delayed,
or conditioned. Any assignment or sublease in violation of this Section 24 shall be void. If this
Lease is assigned, or if the Premises or any part of the Premises are subleased or occupied by
anyone other than Tenant, Landlord may, after an Event of Default (as defined in Section 22) by
Tenant, collect rent from the assignee, subtenant or occupant and apply the net amount collected
to Rent. Subject to Section 24.d, no assignment, sublease, occupancy or collection (whether
pursuant to a Permitted Transfer (as defined in Section 24.d below) or otherwise) will be deemed
a waiver of the provisions of this Section 24.a, the acceptance of the assignee, subtenant or
occupant as tenant, or a release of Tenant from the further performance by Tenant of its covenants
in this Lease. In any Event of Default by Tenant, Landlord may proceed directly against Tenant
or anyone else responsible for the performance of the Tenant’s obligations under this Lease,
including any subtenant, without first exhausting Landlord’s remedies against any other person or
entity responsible therefor to Landlord or any security held by Landlord. Consent by Landlord to
an assignment or sublease will not be construed to relieve Tenant from obtaining Landlord’s prior
written consent to any further assignment or sublease. No permitted subtenant may assign or
encumber its sublease or further sublease all or any portion of its subleased space, or otherwisc
permit subleased space or any part of its subleased space to be used or occupied by others without
Landlord’s prior written consent in each instance. Tenant will not offer to assign the Lease or
sublet the Premises at a rate of Rent lower than that which is then being paid by Tenant to Landlord.

b. Submission of Information. If Tenant requests Landlord’s consent to a specific
assignment or subletting, Tenant shall submit in writing to Landlord: (i) the name and address of
the proposed assignee or subtenant; (ii) a counterpart of the proposed agreement of assignment or
sublease; (iii) reasonably satisfactory information as to the nature and character of the business of
the proposed assignee or subtenant and the nature of its proposed use of the space; and
(iv) banking, financial or other credit information reasonably sufficient to enable Landlord to
determine the financial responsibility and character of the proposed assignee or subtenant.
Landlord shall have thirty (30) days from the date of receipt of such information in which to
determine whether or not Landlord’s consent shall be granted.

c. Consent Not Unreasonably Withheld. If Landlord does not timely accept Tenant’s
offer pursuant to Section 24.i to recapture the Premises, Landlord shall not unreasonably withhold

its consent to Tenant's request for consent to a specific assignment or sublease if the conditions of
Section 24.b and all of the following conditions are satisfied.

(i) The proposed transferee satisfies Landlord’s then-current credit standards
for tenants of the Shopping Center who occupy at least fifieen thousand (15,000) square feet of
space in the Shopping Center, and, in Landlord’s opinion using commercially reasonable criteria,
has the financial strength and stability to perform all Tenant’s obligations under this Lease as and
when they fall due.

(ii)  The proposed transferee’s use of the Premises is, in Landlord’s opinion:
(A) lawful, (B) consistent with the Permitted Use; (C) not in conflict with any exclusive rights or
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covenants not to compete in favor of any other tenant or proposed tenant of the Shopping Center;
and (D) not likely to cause an increase in the insurance premiums for insurance policies applicable
to the Building.

(iii)  Tenant pays to Landlord a review fee of one thousand dollars ($1,000.00)
plus Landlord’s reasonable attorneys’ fees and costs incurred in connection with negotiation,
review and processing of the transfer.

(iv)  The proposed transferee demonstrales to the reasonable satisfaction of
Landlord that its principals and operators have a good reputation in the business community.

(v) Al the time of the proposed transfer, there is no Event of Default under this
. Lease which has nol been cured.

(vi)  The proposed transferee is not a governmental or quasi-governmental entity
or agency or a tax-exempt entity as defined in the Internal Revenue Code of 1986, as amended.

(vii)  The proposed transferee is not a tenant under or is not currently negotiating
a lease with Landlord in any building owned by Landlord within one (1) mile of the Shopping
Center.

(viii) The transfer will not otherwise have or cause a material adverse impact on
Landlord’s interests, the Shopping Center, the Premises or the Common Areas.

Tenant shall have the burden of demonstrating that each of the foregoing conditions is satisfied.

d. Permitted Transfers. Notwithstanding anything contained in this Lease to the
contrary, Tenant may assign this Lease or sublet all or any portion of the Premises to any of the
following (each, a *Permitted Transfer”): (i) any parent, subsidiary, affiliate or entity controlling,
controlled by, or under common control with Tenant; (ii) any successor in interest to Tenant as a
result of any merger, consolidation, reorganization, or government action; (iii) any successor in
interest to Tenant as a result of any initial public offering by Tenant, or the sale of Tenant’s stock
on a nationally recognized exchange; or (iv) a purchaser of all or substantially all or a material
portion of the business, stock or assets of Tenant. Permitted Transfers also include any initial
public offering by Tenant and the sale of Tenant's stock on a nationally recognized exchange.
Tenant shall give Landiord thirty (30) days prior written notice of a proposed Permitted Transfer
together with all documents to be exccuted to effectuate the Permitted Transfer, but Landlord’s
consent shall not be required. Any transferee must expressly assume all obligations as Tenant
under this Lease upon consummation of the Permitted Transfer, on a form reasonably acceptable
to Landlord. Notwithstanding the foregoing, in the event Tenant is contractually prohibited from
notifying Landlord of a Permitted Transfer prior to its consummation, then Tenant shall provide
such notice to Landlord within ten (10) days of the consummation of the Permitted Transfer.
Tenant will remain directly and primarily liable for all liabilities and obligations hereunder,
notwithstanding any Permitted Transfer. Notwithstanding anything to the contrary contained
herein, in no event shall Tenant be permitted to use a series or one or more Permitted Transfers to
“Spin-off” this Lease to independent third parties without obtaining Landlord’s prior written
consent. By way of example, Tenant shall not assign this Lease to an affiliate whose assets consist
solely of this Lease and the rights granted herein, and thereafter sell the stock of such affiliate to
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an independent third party. The result of which would otherwise be two, independent Permitted
Transfers would in such case become a transfer of this Lease to an independent third party, and is
prohibited by the terms of this Lease.

e. Form of Assignment or Sublease. If Landlord consents to a proposed assignment
or sublease, the form of such assignment or sublease document shall be commercially reasonably
satisfactory to Landlord and shall: (i) incorporate this Lease in its entirety and be subject to its
terms; (ii) provide that Tenant will remain liable under this Lease; (iii) provide that the subtenant
will comply with all applicable terms and conditions of this Lease; (iv) provide for assumption by
an assignee of all the terms, covenants and conditions which this Lease requires Tenant to perform;
and (v) include a requirement that any sublessee attorn to Landlord. Landlord’s consent will not
be effective unless and until Tenant delivers to Landlord an original, duly executed assignment or
sublease, as the case may be, in a form satisfactory to Landlord, as set forth herein.

f. Payments to Landlord. If Landlord does not accept Tenant’s offer pursuant to
Section 24.i. and if Tenant effects an assignment or sublease pursuant to this Section 24, then
Landlord will have the right to require Tenant to pay to Landlord a sum equal to 50% of any profit
or gain (after deducting any necessary expenses incurred including broker commissions but not
including premises improvement costs) realized by Tenant from any such sublease or assignment.
Any such sums payable will be payable to Landlord on an ongoing basis as Tenant collects the
same from the assignee or sublessee.

. Limitation on Remedies. Tenant will not be entitled to make, nor will Tenant make,
any claim, and Tenant, by this Section 24.g, waives any claim for money damages (nor will Tenant
claim any money damages by way of set-off, counterclaim or defense) based upon any claim or
assertion by Tenant that Landlord has unreasonably withheld or unreasonably delayed its consent
or approval to a proposed assignment or subletting as provided for in this Section 24. Tenant’s sole
remedy will be an action or proceeding to enforce any such provision or for specific performance,
injunction or declaratory judgment.

h. Consent of Mortoagee. Any transfer for which consent is required of any party
having a mortgage, deed of trust or other encumbrance or of any lessor under any ground or
underlying lease of all or any part of the Shopping Center shall not be effective until such consent

is given.

i Landiord’s Right to Recapture.

(i) If Tenant desires to assign this Lease other than pursuant to a
Permitted Transfer, Tenant will first submit to Landlord the documents described in Section 24.b
and will offer, in writing, to assign this Lease to Landlord without any payment of money or other
consideration for such assignment.

(ii)  Landlord shall have thirty (30) days from the receipt of the offer either to
accept or reject it. 1f Landlord accepts the offer, Tenant shall then execute and deliver to Landlord,
or to anyone designated or named by Landlord, an assignment in a form reasonably satisfactory to
Landlord, and from and after the assignment date, Tenant shall be released from all liabilities and
obligations hereunder, except for those liabilities and obligations which expressly survive
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termination of this Lease. If Landlord rejects the offer, it shall then notify Tenant whether it
approves or disapproves the proposed assignmient,

25. CONTINGENCY.

a. After the Effective Date, the continuation of this Lease and the performance under
it by Landlord and Tenant is specifically contingent upon the occurrence of the following no later
than the Delivery Date: Tenant and TCN I, LLC, an affiliate of Landlord, shall have executed a
commercially lease termination agreement for that certain Shopping Center Lease dated
February 23, 2009 (together with all amendments and modifications thereto, the “Existing [ ease"),
for premises known as Suite M-1265 in the Highlands Ranch Town Center North, Highlands
Ranch Colorado, which agreement shall terminate the Existing Lease effective as of 11:59 PM
local time on the date immediately preceding the date Tenant opens for business to the general
public from the Premises. Such agreement shall include no early termination fee or penalty.

b. The foregoing contingency is for the sole and exclusive benefit of Tenant. [f the
contingencies above are not true, or are not timely met, then in Tenant's sole discretion: (i) after
providing Landlord written notice (“Contingency Notice™) within ten (10) calendar days of the
passage of the deadline set forth in Section 25.a, Tenant may terminate this Lease, or (ii) Tenant
may agree to extend the deadline for a period to be mutually agreed upon between Landlord and
Tenant. If Landiord and Tenant are unable to reach an agreement as to any extension of a deadline
pursuant to the above, then upon Notice from either party to the other on or before the expiration
of such ten (10) day period, this Lease will terminate. and thereafier the parties will have no further
rights or duties to each other.

26. CONFIDENTIALITY,

a, As used in this Lease. “Confidential Information” means (i)all information,
whether tangible or intangible and in whatever form or medium, disclosed in connection with this
Lease that a reasonable and prudent business person would consider to be confidential or
proprietary; (ii) information that is marked or identified by the party disclosing it (the “Disclosing
Party™) as confidential or proprietary; (iii) the existence, terms, and conditions of this Lease and
that certain mutually executed letter of for the Premises; and (iv) Tenant’s interest in the Premises.

b. Confidential Information shall not include any information that (i)is publicly
available, or becomes publicly available, other than as a result of the wrongful disclosure by the
party receiving it (the “Receiving Party™); (ii) is rightfully received from a third party without a
duty of confidentiality; (iii) was already in the Receiving Party’s possession at the time of its
disclosure as evidenced by the Receiving Party's written records; (iv) was independently
developed by the Receiving Party without unauthorized use of Confidential Information; (v) is
lawfully required to be disclosed by a judicial or governmental order; provided that if such
disclosure is required as provided in this clause (v), then the Receiving Party agrees to notify the
Disclosing Party promptly in writing and, upon the Disclosing Party’s request, to cooperate in all
lawful efforts to resist such disclosure; or {vi) disclosed by Tenant, but only to the extent helpful
or necessary for Landlord or Tenant to obtain all governmental approvals and perimits, private
approvals and authorizations, secure any financing, and fulfill other Landiord or Tenant
requirements in connection with the Premises and the construction or development of the same.
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C. Each Party hereby agrees that it (i) shall not use Confidential Information except
for the performance of its duties under this Lease; (ii) shall not use or permit the use of any such
Confidential Information in any way to compete (directly or indirectly) with the Disclosing Party
or in any other manner adverse to the Disclosing Party; and (iii) shall afford Confidential
Information the same care and protection as it affords generally to its own confidential or
proprietary information (which in any case shall be not less than reasonable care) or, if greater, the
care required by applicable law, to avoid disclosure to or unauthorized use by any third party or
loss or destruction of such Confidential Information. Notwithstanding anything in this Lease to
the contrary, Landlord may (A)disclose the identity of Tenant upon the earlier of:
(1) announcement by Tenant to the general public of a Tenant store to be opened at the Premises;
or (2) one (1) year following the termination of the Letter of Intent, (B) disclose the existence of
this Lease and Tenant’s exclusive use and other rights hereunder to the extent necessary to
negotiate other leases and other agreements in the Shopping Center and/or to protect Tenant’s
rights with respect to other tenants and occupants of the Shopping Center, and (C) upon the advice
counsel, rendered in good faith, in connection with litigation related to the Shopping Center.

217. MISCELLANEOQUS.
a, Time is of the essence in this Lease,

b. Landlord, its agents or representatives, shall have the right, after providing 48 hours
advance written notice to Tenant (except in the case of a bona fide emergency during which it is
not practical to give Tenant prior notice), to enter upon the Premises at all reasonable business
hours for the purpose of inspecting the Premises and performing Landlord’s repair and
maintenance obligations and for exhibiting the Premises to prospective purchasers or mortgagees.

c. Tenant shall not permit mechanics’, material-person’s, or other liens against the
Building or Premises, or any portion thercof, in connection with any labor, materials, equipment,
or services furnished, or claimed to have been furnished to Tenant. Ifany such lien shall be filed,
Tenant shall cause it to be discharged at its sole cost and expense within forty-five (45) days
thereafter; provided, however, that if Tenant desires to contest any such lien, it may do so, so long
as the enforcement thereof is stayed or a bond is posted as security. In the event such a stay (or
bond) is obtained, Tenant shall obtain title insurance in the amount of the lien or liens (including
interest and costs) for the benefit of Landlord should Landlord desire the same for any period
during which a lien or liens exist. In such event Tenant shall, if necessary, pay required title
insurance premiums, post bond sufficient to satisfy the title insurer’s requirements, pay escrow
costs and fees, pay the attorneys’ fees of Landlord, and sign indemnity agreements in favor of the

title insurer,

d. Nothing contained herein shall be deemed or construed by the parties hereto, nor
by any third party, as creating the relationship of principal and agent or a partnership or a joint
venture between the parties hereto, it being agreed that neither the method of computation of Rent
nor any other provision of this Lease shall be deemed to create any relationship between the parties
hereto other than the relationship of Landlord and Tenant.

e. This Lease together with the Exhibits and any addenda, contain the entire
understanding of the parties in reference to the subject matter found herein. Any prior agreements
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or understandings, oral or written, express or implied are merged into this Lease. No amendment
or modification of this Lease or any approvals or permissions of Landlord required under this
Lease shall be valid or binding unless reduced to writing and executed by the parties hereto in the
same manner as the execution of this Lease.

f. Wherever the words “Landlord” and “Tenant” are used in this Lease, they shall

include “Landlords” and “Tenants” and shall apply to persons, companies, partnerships and

- corporations. Wherever the words “mortgage™ or “mortgages” are used herein the same shall be
deemed to include a deed of trust or trust deed, and the word “lender” shall include a mortgagee
of'a mortgage or & beneficiary of a deed of trust or trust deed. All references to Tenant shall include
Tenant’s guarantors, assignees, or sublessees. All references to the singular shall include the plural,

and vice versa.
{

g. The article and section headings are inserted only for convenience of reference and
shall not define, limit or describe the scope or intent of any provisions of this Lease.

h. Subject to the provisions hereof, the benefits of this Lease and the burdens
hereunder shall respectively inure to and be binding upon the heirs, successors, personal
representatives and assigns of the parties.

i No waiver of condition or covenant of this Lease by either party hereto shall be
deemed to imply or constitute a further waiver by such party of the same or any other condition or
covenant.

j- No payment by Tenant, nor receipt by Landlord, of a lesser amount than the Rent
herein stipulated shall be deemed to be other than on an account of the earliest stipulated Rent, nor
shall any endorsement or statement on any check or any letter accompanying any check or payment
as Rent be deemed an accord and satisfaction, and Landlord shall accept such check for payment
without prejudice to Landlord’s right to recover the balance of such Rent or pursue any other
remedy available to Landlord.

k. In the event either party (akes legal action against the other in order to enforce the
terms of this Lease, the Prevailing Party (as defined below) shall recover from the other party its
reasonable attorneys’ fees and costs. For the purposes of this Lease, the “Prevailing Party” shall
be deemed to be that party that has obtained the greatest net judgment in terms of money or money
equivalent, as determined by the applicable court or other tribunal. If money or money equivalent
has not been awarded, the Prevailing Party shall be that party that has prevailed on a majority of
the material issues decided, as determined by the applicable court or other tribunal. The “ret
judgment” is determined by subtracting the smallest award of moncy or money equivalent from
the largest award. Further, where one party seeks money damages, the other party seeks equitable
relief, and both prevail, attorneys’ fees and costs shall be awarded, as determined by the applicable
court or other tribunal.

I A memorandum of lease suitable for recording describing the Building and
Premises, and containing the basic non-monetary pravisions of this Lease, exclusive use provision
benefitting Tenant, and other matters, substantially in the form as Exhibit C (the “MOL"} attached
hereto and made a part hereof, shall be executed and delivered by Landlord and Tenant upon either
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party’s request after the Rent Commencement Date has occurred and recorded in the real property
records of Douglas County, Colorado (the “Records”). Any such MOL will provide that, upon the
expiration or earlier termination of this Lease, such MOL will automatically expire and terminate,
and Tenant will promptly execute, have acknowledged, and deliver to Landlord a document to
confirm such termination of the MOL, sufficient to remove the MOL as a record matter in the
Records and otherwise in form and substance reasonably acceptable to Landlord (a “MQL
Termination™). Tenant’s obligations under this Section 27.1 will survive the expiration or earlier
termination of this Lease, and if Tenant fails to so execute, have acknowledged and deliver the
required MOL Termination within ten (10) days, and such failure continues for an additional
five (5) business days after a second notice from Landlord, then Tenant hereby appoints Landlord
as Tenant’s attorney-in-fact to so execute and record the MOL Termination (such appointment

being coupled with an interest and, therefore, irrevocable).
: 1

m. Tenant understands that it does not have the right to hold over at any time after the
expiration or earlier termination of the Lease Term, and Landlord may exercise any and all
remedies at law or in equity to recover possession of the Premises, as well as any damages incurred
by Landlord, including, without limitation, any reasonable consequential damages, due to Tenant’s
failure to vacate the Premises and deliver possession to Landiord as required by this Lease. If
Tenant remains in possession of the Premises after the expiration of this Lease, then Tenant shall
be deemed to occupy the Premises as a tenant at sufferance, subject to all conditions, provisions
and obligations set forth in this Lease insofar as the same are applicable to a tenancy at sufferance,
cxcept that Minimum Rent shall increase to 150% of Minimum Rent and Additional Rent for the
last year of the Initial Lease Term or any Extension Term. In addition, Tenant will hold Landlord
harmless from any liability incurred in connection with any claims made by any succeeding
occupant based on delay of possession.

n. If any clause or provision of this Lease is illegal, invalid or unenforceable under
present or future laws effective during the Lease Term, then it is the intention of the parties hereto
that the remainder of this Lease shall not be affected thereby, and it is also the intention of the
parties to this Lease that in lieu of each clause or provision of this Lease that is illegal, invalid or
unenforceable, there be added as a part of this Lease a clause or provision as similar in terms to
such illegal. invalid or unenforceable clause or provision as may be possible and be legal, valid

and enforceable.

o. All Notices to be given by one party to the other party under this Lease shall be
given in wriling, mailed or delivered as follows:

To Landlord at the address given in Article .
To Tenant at the address given in Article 1.
With a copy of Tenant's Notice to:

Vitamin Cottage Natural Food Markets, Inc.
12612 W. Alameda Parkway

Lakewood, Colorado 80228

Attn:  General Counsel
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or at such other address designated by Notice to the other party; except that any Notice to Tenant
must be given to Kemper Isely at Tenant’s Address found in'Article 1. Employees or managers
of the store that is subject to this Lease are specifically denied the right to receive any such
Notice and the same will not be effective until delivered in accordance with the terms of this

subparagraph.

Any Notice shall also be deemed duly served by either party (i) five (5) days afier the same
was mailed by registered or certified mail, return receipt requested, with proper postage prepaid,
or (ii} on the day that the same was actually delivered and signed for if the same was delivered by
Federal Express or other reliable overnight courier, addressed to each party at its address in
accordance with this subsection 1.0. above. Either party may change the address to which Notices

may be sent by delivering a copy thereof to the other party in the manner aforesaid.
!

p. Landlord and Tenant represent that they have dealt with no broker or agent with
respect to this Lease other than Blake Skinner, Legend Partners LLP (“Landlord’s Broker™) and
James Craddock, Craddock Commercial Real Estate (*Tenant’s Broker™) and each party hereby
indemnifies, defends, saves and holds the other harmless against any claims for brokerage
commissions or compensation or other claims of any kind (including reasonable attorney’s fees)
arising out of the falsity of the above representation. Landlord agrees that it will pay the Tenant’s
Broker such remuneration as agreed upon between Landlord and Tenant’s Broker in a separate

agreement.

q. This Lease may be executed by the parties hereto in separate counterparts, each of
which, when so executed and delivered, shall be an original, but all such counterparts shall
constitute one and the same instrument. Each counterpart may consist of a number of copics
hereof, each signed by less than all, but together signed by all, of the parties hereto. Electronic
copies of documents or signature pages delivered by DocuSign, email, or other electronic means
shall, in each such instance, be deemed to be, and shall constitute and be treated as, an original
signed document or counterpart, as applicable.

r. It is further agreed that if rules and regulations are set forth in Exhibit J attached
hereto then the same shall be and are hereby made a part of this Lease and Tenant agrees that
Tenant’s employees and its agents or any other party permitted by Tenant to occupy or enter the
Premises will at all times abide by said rules and regulations and such amendments thereto or new
rules and regulations established from time to time by Landlord (including, without limitation,
parking rules), within sixty (60) days after Landlord notifies Tenant thereof. In the event of any
conflict between the express provisions of this Lease and any rules or regulations, the provisions
of this Lease shall prevail and govern. Notwithstanding anything herein to the contrary, in no
event will any rules or regulations contemplated by this subsection: (i) materially alter the ingress
to, or cgress from, the Building, Premises or Shopping Center; (ii) materially impair Tenant’s
business operations in the Premises: or (iii) materially and permanently alter or decrease any
parking available for the Building and Premises or the location of the parking field.

5. Notwithstanding anything to the contrary contained herein, Landlord agrees that
Tenant shall not be required to deliver keys to the Premises to Landlord during the Lease Term;
provided, however, Tenant will maintain an emergency lock box, Knox Box, or similar secured
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facility, in a location mutually acceptable to Landlord and Tenant containing keys to the Premises
which may be used by emergency services such as fire and rescue.

t. This Lease shall be governed by the laws of the state in which the Building is
located. Venue for any action under this Lease shall be in the county in which the Building is
located and Tenant hereby consents to the jurisdiction and venue of such courts. LANDLORD
AND TENANT HEREBY AGREE NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE
TRIABLE BY RIGHT BY JURY, AND WAIVE ANY RIGHT TO TRIAL BY JURY FULLY
TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST
WITH REGARD TO THIS LEASE. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS
GIVEN KNOWINGLY AND VOLUNTARILY BY LANDLORD AND TENANT.

u The submission of this lease form for examination does not constitute an offer to
lease or a reservation of an option to lease. In addition, Landlord and Tenant acknowledge that
neither of them shall be bound by the representations, promises, or preliminary negotiations with
respect to the Building or Premises made by their respective employees or agents. [t is their
intention that neither party be legally bound in any way until this Lease has been fully executed
by both Landlord and Tenant.

V. The provisions of this Lease shall be construed, in all respects, without reference to
any rule requiring or permitting the construction of provisions of documents against the interest of
the party responsible for the drafting of the same, it being the intention and agreement of the parties
that this Lease be conclusively deemed to be the joint product of bolh parties and their counsel.

TENANT'’S EXECUTION OF THIS LEASE IS AN OFFER THAT MUST BE ACCEPTED,
IF AT ALL, BY LANDLORD WITHIN TEN (10) BUSINESS DAYS AFTER THE DATE
ON WHICH TENANT EXECUTES IT AS SET FORTH BELOW (“TENANT’S
EFFECTIVE DATE”). IF THIS LEASE IS NOT EXECUTED BY LANDLORD AND
RECEIVED BY TENANT AS SO EXECUTED BY LANDLORD WITHIN TEN (10)
BUSINESS DAYS AFTER TENANT'S EFFECTIVE DATE, THEN (I) THIS LEASE
SHALL BE DEEMED NOT TO HAVE BEEN EXECUTED BY TENANT, (II} THIS
LEASE SHALL BE OF NO FORCE AND EFFECT, REGARDLESS OF WHETHER OR
WHEN LANDLORD SUBSEQUENTLY EXECUTES IT, AND (III) TENANT AND
LANDLORD SHALL HAVE NO RIGHTS, DUTIES OR OBLIGATIONS WHATSOEVER

HEREUNDER.

[Signature page follows]
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SIGNATURE PAGE FOR SHOPPING CENTER LEASE
BETWEEN
HRTCI,LLC
AND
VITAMIN COTTAGE NATURAL FOOD MARKETS, INC.

IN WITNESS WHEREOF, the parties hereto have duly executed this Lease as of the
dates set forth below. '
LANDLORD:;

' HRTCI,LLC
a Colorado limited liability company

By:  Shea Properties Management Company, Inc.,
a Delaware corporation, its manager

By: %
Name: Ffliah Kuo

Title: Assistant Secrelary

Date: S -4 - Qo34

By: vd__.
Name;

| JO N Kit Rouw)
Title: __{/ ~ASSISTAN T SECRETRLY
Date: 5 -4 -~q03 %+

[Continued]
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SIGNATURE PAGE FOR SHOPPING CENTER LEASE
BETWEEN
HRTCI, LLC
AND
VITAMIN COTTAGE NATURAL FOOD MARKETS, INC.

TENANT:
VITAMIN COTTAGE NATURAL FOOD MARKETS, INC.

By: W Cla-L/(M/a

Name: Kemper lsely
Title: Co-President

Date: 05- 30~ 201-‘-!
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EXHIBIT A

LEGAL DESCRIPTION, SITE PLAN, BUILDING LOCATION AND PREMISES
LOCATION

Legal Description of Shopping Center

Lots 4C-3, 5C-1B and 5C-1E,

Highlands Ranch Filing No. 141, 5th Amendment,

According to the plat recorded December 8, 2005 at Reception No. 2005118418,
County of Douglas, State of Colorado.

Lot 4C-1A,

Highlands Ranch Filing No. 141, 10th Amendment,

According to the plat recorded June 8, 2010 at Reception No. 2010034402,
County of Douglas, State of Colorado.

Lot 4-A,

Highlands Ranch Filing No. 141, 2nd Amendment,

According to the plat recorded August 11, 2003 at Reception No, 2003 120608,
County of Douglas, State of Colorado.

Mayberry Drive and Hepburn Street,

Highlands Ranch Filing No. 141, 2nd Amendment,

According to the plat recorded August 11, 2003 at Reception No. 2003120608.
County of Douglas, State of Colorado.

[Continued]
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Site Plan, Building Location and Premises Location

*Tenant shall ba allowad signage on monumant gign 87,
SITE PLAN
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EXHIBIT B
TENANT WORK

This EXHIBIT B (this “Work Letter”) is attached to and made part of that certain Shopping
Center Lease by and between HRTC I, LLC, as Landlord, and Vitamin Cottage Natural Food Markets,
Inc., a Colorado corporation, as Tenant (the “Lease”). Terms used in this Work Letter shall have the
same meanings as set forth in the Lease.

l. Landlord’s Work/Delivery of the Premises. Landlord shall deliver the Premises to
Tenant in their AS-IS condition on or before the Delivery Date.

2. Tenant’s Work. By letler dated February 21, 2024 from Landlord to Tenant
attached to this Work Letter as Exhibit 2 (the “Approval Letter”), Landlord has approved those
drawings, plans, and specifications set forth therein (the “Construction Drawings™) for Tenant's
improvements at the Premises (collectively, “Tenant’s Work"). Tenant’s Work shall be performed
by Tenant, at Tenant's sole cost and expense (subject to the Tenant Improvement Allowance
specified in Exhibit 1 to this Work Letter). All Tenant's Work and any Alterations installed
pursuant to Section 14 of the Leasc shall be completed by Tenant in strict accordance with
Exhibit I to this Work Letter, the Construction Drawings, and the conditions set forth in the
Approval Letter. Any architect or contractor hired by Tenant to perform any of Tenant’s Work or
Alterations in the Premises shall be subject to Landlord’s prior written approval. Tenant shall
provide to Landlord such other or additional information on Tenant’s architect and Tenant’s
contractor sufficient for Landlord to make a decision as to the approval of Tenant’s architect and

Tenant’s contractor.

3, Completion of Premises.

(a) Changes to the approved Construction Drawings may be made by Tenant
only after obtaining the written approval of Landlord, and shall be at Tenant's sole cost
and expense (subject to the Tenant Improvement Allowance).

(b)  Tenant shall cause Tenant’s Work to be constructed by a qualified, licensed
general contractor selected by Tenant and approved by Landlord, which approval will not
be unreasonably withheld, conditioned, or delayed (“Tenant’s Contractor™), substantially
in accordance with the Construction Drawings. Tenant's Contractor shall perform all of
Tenant’s Work at a minimum in accordance with Building standard quality of materials.
The cost of al! Tenant’'s Work and any work related to Tenant’s Work (including
architectural, structural, mechanical, fire protection, telephone system and electrical work),
shall be borne entirely by Tenant, subject to the Tenant Improvement Allowance. Unless
otherwise agreed to in writing by Landlord and Tenant, all work involved in the completion
of Tenant’s Work shall be carried out by Tenant’s Contractor or its subcontractors. Tenant
and Landlord shall cooperate with each other and with Tenant’s Contractor to promote the
efficient and expeditious completion of Tenant’s Work.
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(c)  Except with Landlord’s express written permission and in its sole

discretion, or as approved by Landlord as part of the Construction Drawings, Tenant shall
not alter or modify or in any manner disturb:

i) Any system or installation of the Building in which the Premises are
located, including, but not limited to, Central (as defincd below) plumbing system,
Central electrical system, Central heating, ventilating and air conditioning systems,
Central fire protection and fire alert systems, Central building maintenance
systems, Central structural systems, elevators, and anything located within the
Central core of the Building; or

(ii)  Any Branch (as defined below) of any system or installation of the
Building which is located within the Premises, including, but not limited to, Branch
electrical system, Branch heating, ventilating and air conditioning system, and
Branch fire protection and alert system.

For the purposes of this Section, “Central” shall be defined as that portion of any Building
system or component which is within the core and/or common to and/or serves or exists
for the benefit of other tenants in the Building, and “Branch” shall be defined as that portion
of any Building system or component which serves to connect or extend Central systems

into the Premises.
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(d)  Roof Penetrations and Mountings.

) All roof penetrations required by Tenant must be made by
Landlord’s roofing contractor, or such other contractor as Landlord may designate,
and this work shall be at Tenant’s sole expense (subject to the Tenant Improvement
Allowance as provided herein). [froof penetrations are made or caused to be made

" by Tenant or other than by Landlord’s contractor, Tenant shall be liable for all costs

to restore the warranty issued for the original roof and for any costs to repair leaks
in the roof caused in whole or in part by any such roof penetrations. Tenant must
contract with Landlord’s designated roofing contractor to patch holes or perform
any work or inspections after Tenant’s plumber or other contractor has penetrated

the roof.

(i)  Landlord acknowledges that as part of the Tenant’s Work, Tenant
will be installing roof-top or ground-mounted enclosed refrigeration equipment (the
“Refrigeration Equipment™) in a location specified by Landlord, which will service
Tenant's coolers and freezers; provided, however, any roof-top Refrigeration
Equipment must be screened in a manner reasonably acceptable to Landlord and
must comply with the Covenant Documents and the requirements of all
Governmental Authorities and the ARC, The Refrigeration Equipment and all
connections and screening shall be deemed to be Tenant’s property which shall be
removed by Tenant at the expiration of the Lease Term or earlier termination of the
Lease. Tenant shall use Landlord’s then-current roof contractor for purposes of
(i) placement of the Refrigeration Equipment and any piercing of the roof
membrane in order to facilitate the installation thereof, and (ii) removal of the
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Refrigeration Equipment and repair/restoration of the roof membrane to its original
weather-resistant condition (determined as of the Delivery Date), ordinary wear and
tear excepted. Notwithstanding anything in the Lease or this Work Letter to the
contrary, Tenant shall be responsible for roof penetrations performed by Tenant and
any problems arising from such penetrations including any repairs to interior
portions of the Premises.

4, Provisions Relating to Tenant’s Work.

(a) Landlord shall deliver possession of the Premises to Tenant for the purpose
of completing Tenant’s Work on the Delivery Date.

(b) . Landlord shall have no obligation with respect to Tenant’s Contractor
except for the provision to Tenant’s Contractor of those services which Landlord provides
to other tenant finish contractors in the Shopping Center without preference or privileges,
and Landlord agrees that it shall so provide to Tenant’s Contractor such services as
Landlord makes available 1o other tenant finish contractors in the Shopping Center without
preference or privilege. Tenant’s Contractor shall be obligated by virtue of its contract
with Tenant to cooperate with contractors employed by Landlord to the extent they are
completing work in the Shopping Center when Tenant’s Contractor is conducting Tenant’s
Work. Landlord’s contractors and Tenant’s Contractor shall each conduct their respective
work in an orderly fashion and manner so as not to unreasonably interfere with the other
in the performance of their respective work.

(c) In connection with performance of all Tenant’s Work by Tenant’s
Contractor and any subcontractors, (i) Tenant shall assume full responsibility therefor, and
for all of the property, equipment, materials, tools or machinery of Tenant or Tenant’s
Contractor or any subcontractors placed or stored in the Premises during the completion of
Tenant's Work; (ii) Tenant’s Contractor and any subconiractors shall be in compliance
with all Applicable Laws; and (iii) Tenant shall be responsible for causing all such work to
be performed in a good and workmanlike manner consistent with the standards of similarly
situated shopping centers in the Denver metropolitan area.

(d) Tenant shall indemnify, defend and hold harmless Landlord and its
managers, members, officers, directors, employees, agents, engineers, architects and
contractors from and against any and all losses, damages. costs (including costs of suit and
reasonable attorneys’ fees), liabilities, causes of action and settlements arising out of,
related to or resulting from, any work (including Tenant’s Work) performed by or on behalf
of Tenant, including injury to persons or damage to property, as well as mechanics,
materialmen’s or other liens or claims (and all costs or expenses associaled therewith)
asserted, filed or arising out of any such work, except to the extent caused by the gross
negligence or willful misconduct of Landlord, its employees, agents or contractors. All
materialmen, contractors, artisans, mechanics, laborers and other parties hereafter
contracting with Tenant for the furnishing of any labor, services, materials, supplies or
equipment with respect to any portion of the Premises are hereby charged with notice that
they must look solely to Tenant for payment for same. Without limiting the generality of
the foregoing. Tenant shall repair or cause to be repaired at its expense all damage caused
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to the Premises, the Building or the Shopping Center by the Tenant’s Contractor and any
subcontractors or the employees of Tenant’s Contractor or any subcontractors. Further,
Landlord shall have the right, prior to the date Tenant’s Work or any other work
commences in the Premises, to post a Notice of Non-Responsibility thereon, or to cause
Tenant to post and maintain the same, in accordance with Section 14.d of the Lease.

(e) Notwithstanding anything to the contrary contained in the Lease or this
Work Letter, the obligations of Landlord under the Lease and this Work Letter, and any
covenant, representation, warranty or undertaking made by Landlord in the Lease or this
Work Letter, will be deemed to exclude any matter to the extent attributable in whole or in
part to (i) architectural, design and/or engineering defects contained in the Construction
Drawings, or non-compliance of the same with any Applicable Laws, including, without
limitation, applicable building, {ire and other codes, (ii} errors and/or omissions and/or
negligent acts of Tenant, Tenant’s Contractor, Tenant’s architect, Tenant’s engineers or
any subcontractors perform work by or on behalf of Tenant, and (iii) Tenant Work’s or
other improvements canstructed by or on behalf of Tenant in the Premises.

S. Miscellaneous Provisions.

(@)  Tenant has designaled Kevin Stees (Phone: 303-986-4600 x 81325
femail: kstees{@naturalgrocers.com) as its representative with respect to the matters set
forth in this Work Letter, who shall have full authority and responsibility to act on behalf
of Tenant as required in this Work Letter, Tenant shall have the right, by notice to
Landlord, to change its designated representative.

(b) Landlord has designated Sean Kidston (Phone: (303) 804-3907/email:
sean.kidston{@sheaproperties.com) as its representative with respect to Landlord’s
responsibilities under this Work Letter, who shall have {ull authority and responsibility to
act on behalf of Landlord as required in this Work Letter, Landlord shall have the right,
by notice to Tenant, to change its designated representative. “

()  Any and all notices required to be given hereunder shall be in writing in
accordance with the terms and provisions of Section 27.0 of the Lease. However, in all
cases under this Work Letter, notices shall also be given to those individuals to be specified

in Sections 5(a) and 5(b) above by email.

(d}  Should any provision of the Lease or this Work Letter conflict with the
approved Construction Drawings, the terms of the Construction Drawings shall control.
Should any provision of the Lcase conflict with this Work Letter, the terms of this Work

Letter shall control.

()  The terms and provisions of Exhibit1 attached hereto are incorporated
herein.
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EXHIBIT 1
TO
WORK LETTER

Procedure and Schedules for Completion of Tenant’s Work
and
Tenant Improvement Allowance

1. Construction Contracts. The contracts to be entered into by and between Tenant
and Tenant’s Contractor (the “Contracts”™) in connection with the performance of Tenant’s Work
shall conform to and incorporate the following requirements. In the event of any conﬂlct between
any terms or provisions of ‘the Contracts and the terms and provisions sel forth below, the lerms
and provisions set forth below shall control.

2, Commencement of Construction. Tenant shall commence construction of Tenant’s
Work required for initial opening of the Premises no later than thirty (30) days following Tenant’s
receipt of the applicable building permits (and Tenant will diligently pursue such permits), and
Tenant shall thereafter pursue the construction and completion of Tenants Work upon the
Premises with commercially reasonable due diligence.

2.1  Tenant shall submit to Landlord, in writing, at least ten (10) days prior to
the proposed date for commencement of construction of any Tenant’s Work, the following
information:

2.2  The names. of the general contractor, mechanical and -electrical
Subcontractors Tenant intends to engage for the construction of Tenant’s Work. As used
in this Work Letter, the term “Subcontractors” shall mean all entities contracting with
Tenant’s Contractor o complete any part of Tenant’s Work.

2.3 A schedule sctting forth the proposed date for commencement of
construction of Tenant’s Work, the proposed date of completion of construction of
Tenant’s Work and the projected opening date of the Premises.

2.4  Evidence of insurance as required herein.

3. Insurance. Tenant shall sccure, pay for and maintain, or cause its Tenant's
Contractor to secure, pay for and maintain, during the continuance of construction or installation
of any Tenant's Work upon the Premises, all of the insurance policies set forth in Section 13.e of
the Lease, plus the policies set forth below:

3.1  Contractor’s Protective Liability endorsement to the Commercial General
Liability insurance policy. Said policy shall provide for explosion and collapse coverage,
if applicable, and contractual liability coverage and shall insure Tenant’s Contractor and/or
Subcontractors against any and all claims for personal injury (including, without limitation,
death resulting therefrom) and damage to the property of others arising from Tenant’s
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Contractor’s operations under the Contracts, whether performed by Tenant’s Contractor
and/or the Subcontractors.

3.2  Tenant or Tenant’s Contractor shall provide Owner’s Protective Liability
Insurance insuring against any and all liability or claims for death or bodily injury (or death
resulting therefrom), property damage, liability of others, or a combination thereof which
may arise {rom the completion of Tenant’s Work and any other liability for damages
against which Tenant’s Contractor and/or Subcontractors are required to insure under any
provisions herein.

3.3  Tenant shall provide a complete Value Form “All Physical Loss™ Builders’
Risk coverage on Tenant’s Work upon the Premises as it relates to the Building within
which the Premises is located, naming the interests of Landlord, Tenant’s Contractor and
all Subcontractors, as their respective interests may appear, within a radius of 100 feet of
the Premises. All insurance policies shall name Landiord as additional insured.
Certificates of Insurance shall provide that no change or cancellation of such insurance
coverage shall be undertaken without 30 days’ written notice {o Landlord. Tenant shall not
permit and the Contracts shall prohibit Tenant’s Contractor from commencing any
Tenant’s Work until all required insurance has been obtained and certified copies of
policies have been delivered to Landlord.

4. Tenant’s Contractor. Tenant's Contractor and any Subcontractors engaged by
Tenant shall be bondable, licensed contractors capable of maintaining good labor relations,
performing quality workmanship, and working harmoniously with Landlord’s general contractor
and other contractors on the Shopping Center. All work shall be coordinated with the general
Shopping Center work.

3. Notice of Non-Liability. Prior to commencement of any Tenant’s Work, Landlord
shall have the right to post one or more notices which provide that Landlord is not responsible for
the payment for such work and setting forth such other information as Landlord may deem
necessary. Landlord shall have the right to post copies of the notice on the main entry to the
Premises and at other locations which will be visible by parties performing any work on the
Premises. Tenant and Tenant’s Contractor shall not remove, destroy, deface or otherwise modify

the notice.
6. Contracts.

6.1  The Contracts shall comply in all respects with applicable federal, state,
county and/or local statutes, ordinances, regulations, laws and codes. All required building
and other permits in connection with the construction and completion of Tenant’s Work
shall be obtained and paid for by Tenant.

(a) The Contracts shall be in writing, and no Tenant's Work shall bc
done except pursuant to the Contracts.

(b)  Tenant’s Work shall be subject to the inspection and approval of
Landlord. Tenant warrants to Landlord that all work performed and
material and equipment installed as part of Tenant’s Work shall be
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in accordance with the Construction Drawings. Landlord shall have
the right at any time during the performance of Tenant’s Work or
thereafter to require replacement and reconstruction, at Tenant’s
expense, of Tenant’s Work not conforming to the Construction
Drawings.

6.2  The Contracts shall include a statement requiring Tenant's Contractor and
all Subcontractors, laborers and materialmen to execute a lien waiver for any interim and
final payments. A copy of the executed waiver or notice of refusal is to be immediately
forwarded to Landlord.

6.3  The Contracts shall contain provisions requiring that Tenant’s Contractor
shall indemnify and hold harmless Landlord and its representatives, agents and employees
from and against all claims, damages, losses and expenses, including, without limitation,
reasonable attorneys’ fees arising out of or resulting from the performance of Tenant’s
Work and which are: (i) caused in whole or in part by any negligence or omission of
Tenant’s Contractor, any Subcontractor, anyone directly or indirectly employed by them
or anyone for whose acts they may be liable, regardless of whether or not such claim, loss,
damage or expense is caused in part by a party indemnified hereunder; or (ii) atiributable
to bodily injury, sickness, disease or death, or the destruction of tangible property,
including, without limitation, loss or use resulting from any of the foregoing acts. In any
and all claims against Landlord or its representatives, agents or employees by an employee
of Tenant’s Contractor, any Subcontractor, anyone directly or indirectly employed by them
or anyone for whose acts they may be liable, the indemnification obligation under this
Paragraph shall not be limited in any way by any limitation on the amount or type of
damages, compensation or benefits payable by or for Tenant’s Contractor or any
Subcontractor under the Worker’s Compensation Act, disability benefil acts or other
employee benefits acts,

6.4  The Contracts shall contain provisions requiring that, in the event a
Subcontractor or materialman files a mechanic’s lien as a result of performing any portion
of Tenant’s Work pursuant to the Contracts, then, provided Tenant’s Contractor has been
paid for such work, Tenant’s Contractor shall indemnify Tenant and Landlord from said
lien and shall, when requested by Tenant and/or Landlord, furnish Tenant and Landlord (as
Landlord or Tenant may specify) either: (i) a bond sufficient to discharge the lien; (ii) a
cash escrow of a sum equal to 150% of the amount of such licn; or (iii) a title endorsement
through Landlord’s title insurance commitment or policy insuring against loss or damage
resulting from such lien. Subject to any restrictions thereon imposed by Landlord's
Mortgagee on the Shopping Center, Tenant’s Contractor shall have the right and
opportunity, in cooperation with Landlord and Tenant, to contest the validity of any such
mechanic’s lien by such legal means as are available, including, without limitation, the
right to prosecute any appeals which may be permitted by law, provided that (A) during
the pendency of any contest or appeal, Tenant’s Contractor shall effectively stay or prevent
any official or judicial sale of any of the real property or improvements comprising the
Shopping Center, upon execution or otherwise; and (B) Tenant’s Contractor pays any final
Jjudgment entered with respect to any such mechanic’s lien and thereafter procures, within
a reasonable time, record satisfaclion thereof. In the event Tenant and Landlord shall be a
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party to any such contest or appeal or any other action resulting from or arising out of the
performance of Tenant’s Work by Tenant’s Contractor, any Subcontractor, anyone directly
or indirectly employed by them or anyone for whose acts they may be liable, Tenant’s
Contractor shall be responsible for all legal fees and other costs and expenses incurred by
Landlord and Tenant pursuant to any such action. Landlord and Tenant shall have the right
to obtain separate counsel of their choice at Tenant’s Contractor’s expense. In the event
that Tenant’s Contractor fails to provide a bond, cash escrow or title endorsement, or
otherwise fails to fully satisfy and obtain the release of any lien or claim in accordance
with the provisions hereof, Tenant’s Contractor shall be obligated to refund to Tenant or
Landlord, as the case may be, all monies that Tenant or Landlord have paid in discharging
any such lien, including, without limitation, all costs and reasonable attorneys’ fees
incurred by Landlord or Tenant in settling, defending against, appealing or in any other
manner involving any such lien. ‘

6.5 Tenant will not be required to pay any architecture, engineering,
administrative, or similar fee incurred by Landlord in regard to Tenant’s Work, except that
Tenant will reimburse Landlord for actual reasonable costs of architectural and/or
engineering services that Landlord may incur in connection with {a) changes to the
approved Construction Documents by Tenant that involve the mechanical systems, the
exterior, or the structure of the Building, or (b)damage occurring, or a condition
uncovered, during Tenant’s performance of Tenant’s Work.

7. Tenant Deliveries After Work is Complete. Upon completion of the Tenant’s
Work. Tenant shall furnish to Landlord:

7.1 An affidavit executed by Tenant or Tenant's authorized representative,
stating that all work and materials performed or used in connection with the improvements
to the Premises have been paid for by Tenant;

7.2 True and correct final and unconditional lien from Tenant’s Contracior,
subcontractors and suppliers;

7.3  Evidence of all costs of construction of the improvements to the Premises;
74  Copy of HVAC warranties (if applicable);
7.5  Electronic copies of as-built drawings in PDF and CAD (if available); and

7.6 A Certificate of Occupancy, or final inspection cards, whichever is
applicable, issued by the applicable Governmental Authorities, including the building, fire
and health departments.

8. Tenant Improvement Allowance,

8.1  Landlord will pay Tenant an amount up to Three Hundred Forty-Five
Thousand and No/Dollars ($345,000.00) for Tenant’s Work (the “Tenant Improvement
Allowance”).
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8.2  The Tenant Improvement Allowance shall be paid one-half to Tenant at the
time that Tenant’s Work is approximately fifty percent (50%) complete. Tenant’s Work
will be deemed to be fifty percent (50%) complete at such time as (i) so certified in writing
by Tenant’s architect (as reasonably approved by Landlord), and (ii) Landlord has received
copies of executed general contractor and subcontractor conditional lien waivers.

8.3  The balance of the Tenant Improvement Allowance will be paid to Tenant
within thirty (30) days after satisfaction of all of the following: (i) completion of the
Tenant’s Work in accordance with the apptoved plans and specifications and the provisions
hereof; (ii) delivery of all of the items set forth in Section 7 of this Work Letter above;
(iii) delivery of all certificates necessary for occupancy of the Premises issued by the
appropriate governmental authority permitting use of the Premises in accordance with the
approved plans and specifications; (iv)delivery of full and final lien waivers from
Contractor; and (v) Tenant is open for business in the Premises. In the event that Landlord
fails to pay the balance of the Tenant Improvement Allowance under this Section 8.3 to
Tenant within the thirty (30) day period described above, and such failure continues for a
period of fifteen (15) business days after written notice thereof to Landlord, Tenant will
have the right to deliver a second notice that specifically states, “Landlord’s failure to
pay the balance of the Tenant Improvement Allowance under Section 8.3 of the Work
Letter within three (3) business days after receipt of this notice will entitle Tenant to
offset the amount due”. If Landlord fails to pay the amount due within such three (3)
business day period, then Tenant shall thereafter have the right to offset the amount of any
payable but unpaid portion of the Tenant Improvement Allowance against any amount
owed by Tenant to Landlord under the Lease or this Work Letter. Notwithstanding the
foregoing, Tenant will not be permitted to exercise the offset right set forth in this
Section 8.3 if, at the applicable time, there are outstanding amounts due from Tenant to
Landlord.

8.4  Any cost of the Tenant’s Work over and above the Tenant [mprovement
Allowance, and the cost of any additional work required by Tenant, if any, shall be paid by
Tenant. Any portion of the Tenant Improvement Allowance that has nol been paid by
Landlord to Tenant within one (1) year from the Rent Commencement Date, and such
nonpayment was not due to Landlord's default in its obligation o advance the Tenant
Improvement Allowance or applicable portion thereof to Tenant. shall be deemed to have
been forfeited by the Tenant and shall become the sole property of Landlord.
Notwithstanding anything herein to the contrary, (i) Landlord shall not be obligated to pay
any Tenant Improvement Allowance to Tenant in the event all or part of the Premises are
damaged or destroyed by fire or other casualty, and (ii) Landlord may, in its sole discretion,
deduct or withhold from the payment of the Tenant Improvement Allowance any amounts
owing by Tenant under the Lease.
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EXHIBIT 2
TO
WORK LETTER

Approval Letter
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Shea | Properties

7 March 2024

Vitamin Cottage Natural Food Markets, Inc.
12612 W. Alameda Parkway

takewoond, CO 80228

Atin; Kemper [sely, Co-President

Subject: Landlord Approval of Tenant Work located at 9315 Dorchester Street Unit 100.
Highlands Ranch CO 80129

This letter acknowledges recespt of Construction Drawings histed below as prepared by Rogue !
Architectre at scale dated 1726/24 for the above referenced Tenant Work.

Sheet Number | Sheﬂ Txtle

v].’l-‘:iﬁi?hn

Floor Pran - Main Lex fFloor quip
Platform/Critical Dimension Plan — \inm Level/Critical Dimension
Play ~ Mezzanine & Equipmen! Platform/Main Level Shab
Plan/Reflected Ceiling Plan - Main LevelReflected Ceiling Plan -
Mezzanine & Equipment Platform/R oof Plan/Roof Details/Extericy
Elevatiops/Door & Window Schedules/Enlarged Plans & Interior
Elevations/Partition and Ceiling Details/Interior Details/Fmish
Plan/Interior Fintsh Elevations
Mechanical Cover Shest/Mechanical Schedules/Mechanical
el anoMechamral Vanecb.amcal 3D m\

MO.1toMO.7

M o MDZ:
Ml.1toM42

Mechamcal F loor Plansf\!echamcal Roof Plan/}kchnmcal
Det:ﬂslMechnmcal Camchack
'mbols & iﬁbbre\'iaﬁ

*'th: ;

TR

iy 1 ; . n a AT
;i blsg : 'J'Phxmbmz Teomeltics/Gas lsormetri
EGQtoE70 Cover Shest/Flecmcal Specifications/Site Plan/Main Leve] Electrical
Distribution Plan/Equipment Platform & Mezz. Elec Demo Plan/Roof
Electrical Demolition Plan/Main Level Lighting Plan/Equip. Platform
& Mezz. Lighting Plan/Main Level Power PluvEquip. Platform &
Mezz. Power Plan/Roof — Power Plan/Main Level
{ Communucation/Equiy. Platform & Mezz. - Commumication/One Line

815} £ Balleview Ave
Denver, CO 80237
203-773-1700
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Diagram/Pane] Schedules/Lighting 1nd Mechanical
Schedule/Equipment Schedulas/Details/Comcheck

Withott taking responaibility for practicality or code compliance. the work as identified in the above
dravangs are approved by Landlord subject to the following condihans:

The scope of work will be limited to the work detailed in the plans hsted above,
Landlord must be notified at least 10 business days prior to the start of work on the property.
All required permits and approvals shali be obtained by Tenant (or its designated representatives)
from the proper local jurisdictions in advance of the start of the work
4. All required cerhficates of mourance must be submutted 1o Landlord prior to the start of the work. |
This inciudes Tenant centificate, as well as Contractors.
5. The names and addresses of contractors and pronary sub-contractors tenant mtends io use shall be
subnutted to Landlord in advance for review and approval.
6. Copies of contracts between Tenant and canmractors
7. Landiord shall post a Notice of Non-Responsibality in a prominent lacation at the jab site, which
shall be left undistizbed throughout the project.
8. Any work generating loud nojse ar disturbance shall be done outside of neighboring tenant
normal cperating hours.
9. Tenant is to complete Concrete X.ray within leased premises prior to flocr demolition to identfy
any existing embedded items where saw cuts are depicted on the plans.
10. Exterior Painting 1s noted on Page A13.1 — addstional information and review is requured Please
provide specs of propased painting.
11, Engage Stractural Engineer to certify that the roof can safely accommedate (he additional
mechanical equipment as identified i the plans
12, Plan approval is countingent upon a fully executed Lease.

L b s

Should you have any questions, pleass feel free 10 contact me at 303-804-3907 or by e-mail at
sean kidston@sheaproperties com

Sincerely,
HRICLILC
Shea Properties Management Company, Inc., 1tz Manager

e

Sean Kidston
Semor Real Estate Manager

Ce: Mr. Kevin Steas; kstees@unaturalgrocers com

8351 £ Belleview Ave
Benver, O 80237
303.773-17¢0
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EXHIBIT C
MEMORANDUM OF LEASE

THIS Memorandum of Lease (“Memorandum”) is executed to be effective the ___ day of
,20__, by and between HRTC [, LLC (“Landlord”), and Vitamin Cottage Natural

Food Marikets, Inc. (“Tenant™).

WITNESSETH:

A. Landlord and Tenant have entered into that certain Lease dated
, 202__ (“Lease”) relating to certain leased premises (“Premises™) forming a
part of a shopping center known as Highlands Ranch Town Center (“Shopping Center™), situated
on certain real property in the City of Highland Ranch, Douglas County, Colorado, legally
described on Exhibit A attached hereto.

B. Landlord and Tenant now wish to memorialize of record that existence of the Lease
and certain specific terms of the same,

NOW THEREFORE, in consideration of the Lease and other good and valuable
consideration, Landlord and Tenant agree as follows:

L Landlord hereby demises and lcases the Premises to Tenant, and Tenant hereby
accepts such demise and lease, to have and to hold for the Term and upon the terms and conditions
set forth in the Lease. ‘

2. The Lease Term shall be for an initial term of approximately one hundred
twenty (120) consecutive calendar months commencing on the Rent Commencement Date, which
occurred on [T _be inserted prior to executign of this memorandum] and will expire on [T be

inserted prior to execution of this memorandum/.

3. Subject to the terms and conditions more particularly set forth in the Lease, Tenant
has the option to extend the Lease Term for three (3) consecutive periods of sixty (60) calendar
months each, with the first renewal term commencing upon expiration of the Initial Term, and
subsequent renewal terms commencing upen expiration of the preceding renewal term.

4. The Lease contains the following exclusivity provisions:

So long as Tenant is operating the Permitted Use and is not in default under this
Lease beyond any applicable period of notice and cure, Tenant is hereby granted
the exclusive use in the Shopping Center for the operation of a business for a
grocery store of grocery items, nutritional supplements and/or produce excluding
Incidental Sales (as defined below) (the “Exclusive Use™).

As used in the Lease, “Incidental Sales™ shall mean {A) sales constituting no more
than twenty percent (20%) of a business’s total gross sales generated from its
business location that is otherwise subject to Tenant’s Exclusive Use, and (B) all
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sales occurring at farmer’s markets held in the Common Areas of the Shopping
Center from time to time.

5. Landlord hereby grants to Tenant and its employees, representatives, customers,
invitees, subtenants, licensees, and concessionaires the non-exclusive right and license to use the
Common Area as constituted from time to time for its intended use including, but not limited to
vehicular and pedestrian ingress and egress, such use to be in common with Landlord, other tenants
of the Shopping Center and other persons permitted by Landlord to use the same, and subject to
such reasonable rules and regulations governing use which Landlord may from time to time
reasonably uniformly prescribe for all tenants in writing; provided, however, that any such changes
to the rules and regulations will not materially adversely hinder ingress to or egress from the
Premises, the location of parking fields in relation to Tenant’s front door, Tenant’s hours of
operation or otherwise materially adversely affect Tenant’s rights under ithis Lease; provided,
however, that Landlord will have the right to perform repairs and maintenance that result in
lemporary interruption of the use of such parking areas as long as Landlord uses commercially
reasonable efforts to minimize such interruptions and complies with all Applicable Laws, In the
event of any conflict between such rules and regulations and the provisions of this Lease, this

Lease shall prevail.

6. Landlord shall not erect, construct, or install or allow to be erecied, constructed, or
installed any subsequent signage, buildings or other improvements (either permanent or temporary
in nature, with “temporary” limited to a maximum of 60 days and Landlord using commercially
reasonable efforts to minimize the time and extent of the disruption) or make any changes to the
Building or its Common Area which would materially obstruct or diminish the general proximity
of the parking field to Tenant’s front door, materially diminish the size of the parking field or
number of parking spaces available to Tenant, materially diminish signage, visibility of or the
access to the Premises or otherwise materially interfere with the traversing of vehicular and/or

pedestrian traffic from nearby public roadways.

7. This Memorandum shall automatically expire and terminate upon the expiration or
earlier termination of the Lease. Tenant shall promptly execute, have acknowledged, and deliver
to Landlord a document to confirm such termination of the Memorandum, sufficient to remove the
Memorandum as a record matter and otherwise in form and substance reasonably acceptable to
Landlord (a “MQL Termination™). Tenant's obligations with respect to the MOL Termination will
survive the expiration or earlier termination of the Lease, and if Tenant fails to so execute, have
acknowledged, and deliver the required MOL Termination within ten (i0) days, and such failure
continues for an additional five (5) business days after a second notice from Landlord, then Tenant
hereby appoints Landlord as Tenant’s attorney-in-fact to so execute and record the MOL
Termination (such appointment being coupled with an interest and, therefore, irrevocable).

8. All capitalized terms used but not defined in this Memorandum will have the
meanings given them in the Lease.

9. In the event of any conflict between the terms of this Memorandum and the terms
of the Lease, the terms of the Lease shall control.
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This Memorandum shall inure to the benefit of, and be binding upon, the parties hereto and
their respective heirs, representatives, successors and assigns.

IN WITNESS WHEREOF, Landlord and Tenant have executed this Memorandum to be
effective as of the day and year first above written.

[Signature page follows]

PLM LR H
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SIGNATURE PAGE
FOR
MEMORANDUM OF LEASE FOR SHOPPING CENTER LEASE
BETWEEN
HRTCI, LLC
AND
VITAMIN COTTAGE NATURAL FOOD MARKETS, INC.

LANDLORD:

HRTC I, LLC
a Colorado limited liability company

By:  Shea Properties Management Company, Inc.,
a Delaware corporation, its manager

By:
Name:
Title: Assistant Secretary

By:
Name:
Title: Assistant Secretary

[Notary Blocks Follow]
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STATE OF COLORADO )
CITY AND ) ss.
COUNTY OF DENVER )}

The foregoing instrument was acknowledged before me this ___ of
, 20 . by , as

o ol Shea Properties Management Company, Inc., a

Delaware corporation, as manager of HRTC I, LLC, a Colorado limited liability company.

Witness my hand and official seal.

1

Notary Public
My commission expires:
STATE OF COLORADO )
CITY AND ) ss.
COUNTY OF DENVER )
The foregoing instrument was acknowledged before me this of
. 20, by , as

_____ of Shea Properties Management Company, Inc., a
Delaware corporation, as manager of HRTC I, LLC, a Colorado limited liability company.

Witness my hand and official seal.

Notary Public

My commission expires:
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SIGNATURE PAGE
FOR
MEMORANDUM OF LEASE FOR SHOPPING CENTER LEASE
BETWEEN
HRTC]I, LLC
AND
VITAMIN COTTAGE NATURAL FOOD MARKETS, INC.

TENANT:
VITAMIN COTTAGE NATURAL FOOD MARKETS, INC.

By:
Name: Kemper Isely
Title: Co-President

Date:
STATE OF )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged beforc me this of

,20 by Kemper Isely, as Co-President of Vitamin Cottage Natural Food
Markets, Inc., a Colorado corporation,

Witness my hand and official seal,

Notary Public

My commission expires:
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Exhibit A to Memorandum of Leasc

Legal Description

[To be inserted in connection with execution of the Memorandum of Lease]

728 hi

Natural Grocers
LL2019-065
Board of County Commissioners' Staff Report Page 82 of 141




EXHIBIT D
LANDLORD’S RELEASE AND WAIVER AGREEMENT

This LANDLORD'S RELEASE AND WAIVER AGREEMENT (this “Agreement™) is

made as of by and between HRTC 1, LLC, a Colorado limited liability
company (“Landlord™), and [ J,af 1 (“Lender”™).
Recitals

Landlord is the owner of that certain building located at 9315 Dorchester Street, Highlands
Ranch, CO 80129 (the “Building™), has leased certain premises known as Suite 100 consisting of
approximately 23,000 rentable square feet (the “Premises”) to Vitamin Cottage Natural Food
Markets, Inc. (“Tenant”), pursuant to that certain Lease dated .20 (the “Lease™).

Agreement
Landlord and Lender hereby agree as follows:

1. Landlord hereby waives, releases and relinquishes unto Lender and its successors
and assigns, all right, title and interest of Landlord in and to the personal property described in
Exhibit 1 attached hereto, together with replacemerits thereof, located upon or installed in or upon
the Premises (collectively, “Trade Fixtures™), and Landlord hereby consents to the locating or
installing of Trade Fixtures in or upon said Premises.

2. Landlord further authorizes Lender and its successors or assigns, at Lender’s
election, provided Lender shall give Landlord reasonable notice (in no event less than ten (10)
business days) (the “Access Notice Period™) and an opportunity to be present during such entry,
to enter upon the Premises during business hours and to remove said Trade Fixtures therefrom in
accordance with this Agreement. Notwithstanding the foregoing, Landlord shall have the right to
purchase said Trade Fixtures from Lender at such time as Lender shall elect to remove the same
from said Building and Premises, paying therefor such sum as may be agreed upon between Lender
and Landlord. [f Landlord is interested in exercising this right to purchase, it shall provide Lender
with a non-binding notice of such interest within the Access Notice Period. Thereafter, Lender
will allow Landlord an additional ten {10) business days in which to make a final decision, and
Lender shall not remove Trade Fixtures during this second ten (10) business day period.

3. Landlord further agrees that Trade Fixtures shall not be subject to any lien, suit or
action instituted by Landlord for non-payment of rent or any other debt now due or hereafter
becoming due to Landlord from Tenant.

4, This Agreement shall remain in effect so long as Lender or Lender’s successors or |
assigns. shall have any interest in said Trade Fixtures by virtuc of a chattel mortgage or security
agreement and Trade Fixtures remain in the Premises.

5. Landlord executes this Agreement upon the following express conditions that
Lender agrees as follows:

R ]
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(a)

(b)

(c)

(d)

(e)

(0

(g)

that the removal of any roof mounted equipment shall be done under the
direct supervision of Landlord or its agent and any openings or penetrations
shall be repaired in accordance with plans approved in writing by Landlord;

that any air conditioning and heating or ventilation equipment installed on
the roof and any drop ceiling, electric conduit and ceiling lighting installed
in the Premises shall become and remain a part of the real property;

to provide Landlord with the written notice of the Access Notice Period in
the event of entry for repossession, and an opportunity to be present during
such entry;

to remove the Trade Fixtures on or before the expiration or earlier
termination of this Lease, and

(i) if Lender fails to do so, Lender will pay rent to Landlord equal to
the base rent and common area costs due during the last month of
the Lease, prorated for the period after the expiration or earlier
termination of the Lease until Tenant Trade Fixtures are removed;
and

(if)  if, on or before thirty (30) days following Lender’s receipt of written
request so to remove such Trade Fixtures, Lender has not so
removed Trade Fixtures, then as between Lender and Landlord,
Lender shall be deemed to have waived any and all rights which
Lender have had to Trade Fixtures;

that upon such entry, Lender will commit only such injury to said Premises
as may be necessary to effect such removal, provided that Lender shall
reimburse Landlord for the cost of repair of any physical injury to the
Building and Premises caused by removal of Trade Fixtures and provided
that in no event shall Lender commit, or permit to be committed, any
structural damage to said Building and Premises, or to any building or
improvement of which said Building and Premises are a part;

that at any time Lender or its agents or contractors are in the Premises,
Lender will carry the same liability and worker’s compensation insurance
as Tenant is obligated to carry under the Lease, naming Landlord and its
property manager as additional insureds; and

that Lender will indemnify, hold harmless and defend Landlord from any
liability, cost, demand. cause of action and claim which may arise or be
asserted by reason of or attributable to any actions, activities or omissions
in connection with the entry upon said Building and Premises as
hereinabove provided.
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6. If Lender removes the Trade Fixtures in accordance herewith, Lender will store and
dispose of or sell the Trade Fixtures at some place other than the Building or Premises, unless the
same shall be purchased by Landlord as provided above.
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SIGNATURE PAGE FOR
LANDLORD’S RELEASE AND WAIVER AGREEMENT
by and between
HRTC I, LLC, a Colorado limited liability company, and
[ lhaf ]

ACKNOWLEDGED AND AGREED:

Landlord:

HRTCI, LLC
a Colorado limited liability company

By:

Eaihn-ghid

Natural Grocers
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Shea Properties Management Company, Inc.,
a Delaware corporation, its manager

By:
Name:
Title: Assistant Secretary

By:
Name:
Title: Assistant Secretary
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SIGNATURE PAGE FOR
LANDLORD’S RELEASE AND WAIVER AGREEMENT
by and between
HRTC I, LLC, a Colorado limited liability company, and
[ l,al ]

LENDER:

D-3
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EXHIBIT 1 TO LANDLORD’S RELEASE AND WAIVER

Trade Fixtures

[To be provided at time Waiver and Release is executed]
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EXHIBIT E
TENANT’S SAMPLE SIGNS

[Note that the signage below is for illustrative purposes only and not intended to depict the
approved signage.}
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EXHIBIT F
SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT

Prepared By and After Recording Return to:
Bryan Cave Leighton Paisner LLP

301 8. College Street, Suite 2150
Charlotte, NC 28202

Attn: Eric T. Spose, Esq.

Rééording information above this line

Loan No. 706110085

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

This Subordination, Non-Disturbance and Attornment Agreement (this “Agreement™),
effective as of the date of execution by the last of the parties hereto to execute as set forth beneath
their respective signatures hereinbelow (the *“Effective Date™), is by and between THE
PRUDENTIAL INSURANCE COMPANY OF AMERICA, a New Jersey corporation (together with
its successors or assigns in interest, collectively “Lender™) with a mailing address of ¢/o PGIM Real
Estate Loan Services, Inc., 2100 Ross Avenue, Suite 2500, Dallas, Texas 75201, and VITAMIN
COTTAGE NATURAL FOOD MARKETS, INC., a Colorado corporation (together with its assigns
and successors in interest as permitted under the Lease (defined below), collectively, “Tenant”) with

a mailing address of

RECITALS:

A. Lender is the current owner and holder of a loan evidenced by a Promissory Note
dated June 9, 2016, in the original amount of $48.500,000.00 (as amended, extended, assigned and/or
otherwise modified, the “Note”). The Note is secured by a [name of the security instrument] dated
the same date as said Note and recorded under Document No. 2016036875 of the Real Property
Records of Douglas County, Colorado (as amended, extended, assigned and/or otherwise modified,
the “Mortgage™), covering the real property described therein (the “Mortgaged Premises™).

B. Tenant is the tenant under that certain Shopping Center Lease dated
2024 (the *“Lease™) by and between Tenant and HRTC I, LLC, a Colorado limited liability company,
as landlord (together with its successors and assigns, except Lender and those claiming under Lender,
collectively, “Landlord™), covering all or part of the Mortgaged Premises, as described therein (the

“Demised Premises™).

C. Tenant and Lender desire to confirm certain understandings with respect to the Lease
and the Mortgage.

F-1
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THEREFORE, in consideration of the mutual covenants and agreements herein contained
and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged by all parties, Lender and Tenant agree as follows:

1. Subordination. The Lease is now, and will at all times and for all purposes be, subject
and subordinate, in every respect, to the Mortgage and the lien imposed by the Mortgage, with the
provisions of the Mortgage and this Agreement controlling over the provisions of the Lease. The
Lease is subordinate and subject, in each and every respect, to any and all increases, renewals,
modifications, extensions, substitutions, replacements and/or consolidations of the Mortgage
(collectively a “Madification™), and all other loan documents securing the Note, provided that any
and all Modifications shall nevertheless be subject to the terms of this Agreement.

2. Non-Disturbance. So long as Tenant is not in default, beyond any applicable cure
periods, under any of the terms, provisions, agreements, covenants, or obligations set forth in the
Lease (a) Lender shall not name or join Tenant as a defendant in any exercise of Lender’s rights and
remedies arising upon default under the Mortgage, unless applicable law requires Tenant to be made
a party, and (b) Tenant's possession of the Demised Premises under said Lease shall not be disturbed
or interfered with by Lender, and (c) Tenant's rights and privileges under the Lease shall not be
diminished or be the subject of any interference by Lender, subject to the terms of this Agreement.

3. Attornment. If Lender or any other party succeeds to the interest of Landlord under
the Lease in any manner (“Successor Landlord™), including but not limited to foreclosure, exercise
of any power of sale, succession by deed in lieu or other conveyance (a “Succession”), Tenant shall
attorn to and be bound to Successor Landlord upon a Succession and will recognize any Successor
Landlord as the landlord under the Lease. In such cvent, the Lease shall continue in full force and
effect as a direct lease by and between Tenant and Successor Landlord, in accordance with its terms,
except as otherwise provided in this Agreecment. Such attornment is effective and self-operative
without the execution of any further instrument following Tenant’s receipt of notice of such
Succession. Tenant, upon request, will sign and deliver any commercially reasonable instruments
reasonably requested to evidence such attornment. Tenant waives the provisions of any statute or rule
of law, now or hereafier in effect, which may give or purport to give Tenant any right or election to
terminate or otherwise adversely affect the Lease and the obligations of Tenant thereunder as a result
of any such foreclosure or trustee’s sale.

4, Limitation on Successor Landlord’s Liability. Upon any Succession, Successor

Landlord shall not be (a) liable for any act or omission of the Landlord under said Lease, except for
Continuing Defaults, (b) subject to any offsets or defenses which Tenant may have against the
Landlord arising or occurring prior to the Succession, (c) bound by any rent or additional rent which
Tenant may have paid to Landlord for more than the current month, (d) bound by any amendment or
maodification of the Lease that would reduce or shorten any economic obligations of Tenant under the
Lease or materially impair Landlord’s rights under the Lease made without Lendet’s prior written
consent (not to be unreasonably withheld, conditioned or delayed) unless such modification or
amendment is in connection with an extension or renewal of the Lease according to the terms of
the Lease, or any renewal thereof; provided, however. Lender shall not be bound by any amendment
or modification unless Lender receives a fully executed copy of such amendment or modification
within ten (10) business days after execution, () liable for any security deposit paid by Tenant to
Landlord unless such deposit is delivered to Successor Landlord, (f) liable for or obligated to pay for
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repairs, replacements, damages, new construction or allowances not made, performed or paid by the
Landlord if such performance or payment was due prior 1o the Succession, or (g) liable for the
payment of any leasing commissions, the triggering event for which arose or occurred prior to the
Succession. Any reference to Landlord includes all prior landlords under the Lease. Successor
Landlord shall not be liable for the performance of the obligations of the Landiord under the Lease,
except as set forth above and for those obligations which first arise during the period of Successor
Landlord’s ownership of the Mortgaged Premises and for “Continuing Defaults” (as defined below).
In the case of & casualty or condemnation repair obligation, during the time period during which
Lender is the Successor Landlord, Lender must receive the insurance or condemnation proceeds as a
condition precedent to Lender satisfying any repair or restoration obligation under the Lease. A
“Ceontinuing Default” is defined as a non-monetary default by Landlord under the Lease that began
prior to Succession, is ongoing and continuing following Succession, is susceptible to being cured,
and for which Tenant provided Lender with notice as required hereunder prior to Succession.
Successor Landlord shall only have liability for actual damages (not consequential or special
damages) that arise after Succession as a result of its failure to cure a Continuing Default.

5. Tenant’s Warranty. Tenant warrants to Lender, as of the date hereof, that
(a) attached hereto as Exhibit A is a true, correct and complete copy of the Lease, (b) based upon
Tenant’s actual or constructive knowledge, there are no known defaults on the part of Landlord,
(c) the Lease is a complete statemnent of the agreement of the parties with respect to the leasing of the
Demised Premises, (d) the Lease is validly executed by Tenant and in full force and effect, and (e) all
conditions to the effectiveness or continuing effectiveness thereof required to be satisfied as of the
date hereof have been satisfied[, except for the contingencies set forth at Article 25 of the Lease].
Tenant acknowledges and warrants to Lender that it has not subordinated the Lease or any of its rights
under the Lease to any lien or mortgage other than the Mortgage.

Tenant further represents and warrants that Tenant and all guarantors of all or any portion
of the Lease, if applicable: (i) are not a person or entity with whom Lender is restricted from doing
business with under regulations of the Office of Foreign Assets Control (“OFAC*) of the U.S.
Department of the Treasury (including, but not limited to, thosc named on OFAC’s Specially
Designated Nationals and Blocked Persons list) or under any statute, executive order (including,
but not limited to, the Seplember 24, 2001 Executive Order Blocking Property and Prohibiting
Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism), or other

-governmental action; (ii) are not a person or entity with whom Lender is restricted from doing
business under the International Money Laundering Abatement and Financial Anti-Terrorism Act
of 2001 or the regulations or orders thereunder; and (iii) are not knowingly engaged in any dealings
or transaction or be otherwise associated with such persons or entities described in (i) and (ii)

above.

6. Lender Cure Rights. Tenant will notify Lender in writing of any default by Landlord
under the Lease that would entitle Tenant to cancel or terminate the Lease or abate the rents payable
thereunder (a “Material Default™). Such notice shall be sent to Lender at 2100 Ross Avenue, Suite
2500, Dallas, Texas 75201, Reference Loan No. 706110085, by overnight delivery with a reputable
overnight courier service or via certified muail, return receipt requested, Tenant shall not exercise any
of its rights and remedies in connection with such Material Default for a period of at least thirty (30)
days from the date Lender receives such default notice, unless the nature of the default constitutes an
emergency, in which case Tenant can proceed to exercise such rights under the Lease (except for any
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right to abate rent or terminate the Lease) without prior notice to Lender so long as Tenant promptly
thereafter provides notice to Lender. If within such thirty (30) day period Lender notifies Tenant in
writing of its intent to cure such Material Default, Lender shall have thirty (30) days beyond the
curative period available to Landlord under the Lease to cure such Material Default; provided,
however, that if the cure of such Material Default is not capable of cure within such time period or
requires possession and control of the Mortgaged Premises, Lender’s cure period shall continue for
such additional time as Lender may reasonably require; which total cure period, in any event, shall
not exceed ninety (90) days from first notice. Tenant agrees to accept Lender’s timely cure of any
default by Landlord. Except as set forth in this Agreement, Lender has no obligation to cure any
default by Landlord and shall have no liability for not curing any default. No cancellation or
termination of the Lease by Tenant. nor any rent abatement by Tenant, shall be effective as to Lender
unless Tenant complies with each provision of this Section 6.
] i

7. Exculpation of Successor Landlord. Notwithstanding anything to the contrary in
this Agreement or the Lease, Tenant shall look exclusively to Successor Landlord’s interest in the
Mortgaged Premises or any proceeds from the disposition thereof, any rents or profits derived from
the Mortgaged Premises, or any insurance or condemnation proceeds related thereto, for the
satisfaction of Tenant’s remedies in the event of (a) default by Successor Landlord as landlord under
the Lease, (b) any indemnity obligation that arises pursuant to the Lease, or (c) any payment or
discharge of any money judgment in favor of Tenant against Successor Landlord with respect to the
Lease.

8. Rent Pavment. Immediately upon writicn notice to Tenant (a)that Lender is
exercising its rights under the Mortgage or any other loan documents acting to secure the Note
following a default under the Loan, or (b) of Lender’s succeeding to the Landlord’s interest under the
Lease, Tenant agrees to pay all rents due under the Lease directly to Lender in accordance with the
Lease. In such event, Landlord hereby expressly authorizes Tenant to make such payments to Lender
and further agrees that any sums paid to Lender shall be in satisfaction of Tenant’s obligations under
the Lease. Landlord hereby acknowledges and agrees that all payments made by Tenant in
accordance herewith shall constitute payments under the terms of the Lease. Landlord hereby
waives all claims against Tenant for following any payment instructions given pursuant to this
Agreement. even if those instructions prove to be improper or are disallowed by a court of
competent jurisdiction. Without limiting the foregoing, Tenant shall not be required to make any
inquiry or conduct any investigation into the validity or appropriatcness of Lender's wrilten
demand for payment of rent pursuant hereto.

9. Complete Agreement. This Agreement supersedes, as between the parties hereto, all
of the terms and provisions of the Lease which are inconsistent herewith.

10.  No Oral Mudification/Binding Eifect. This Agreement may not be modified orally
or in any manner other than by an agreement in writing signed by the parties hereto or their respective
successors in interest. This Agreement shall inure to the benefit of and be binding upon the parties
hereto and their successors and assigns.

11.  Laws. This Agreement shall be construed in accordance with the laws of the State
where the Mortgaged Premises are located.
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12.  Automatic Amendment of Lease. Upon a Succession, the Lease is automatically
amended as follows for the period during which Lender or an affiliate of Lender is the Successor
Landlord:

a. Hazardous Materials. All representations, warranties, indemnities or hold
harmless provisions in favor of Tenant from Landlord dealing with the presence, use,
transportation, disposal, contamination, exposure to or in any way arising out of hazardous or
toxic materials, chemicals or wastes (“Hazardous Materials™) are deleted as to Successor
Landlord. Lender, however, as Successor Landlord covenants and agrees to (i) comply with
all laws governing Hazardous Materials (“Hazardous Materials Laws™), (fi) store, use and
dispose of all Hazardous Materials at the Mortgaged Premises in accordance with all
applicable Hazardous Materials Laws, and (iii) remove, remediate and/or clean up, as
applicable, in accordance with all applicable Hazardous Materials Laws, all Hazardous
Materials at the Mortgaged Premises (to the extent not caused by Tenant or its employees,
contractors or agenis) impairing Tenant’s use or access to the Demised Premises.

b. Insurance. Tenant will at alf times carry commercial general liability coverage
for its activities and operations at the Demised Premises, listing Lender as Landlord as
additional insured, in such coverage amounts as are required by the Lease but in no event less
than One Million Dollars. Lender will have no liability to Tenant for any indemnity or hold
harmless provision under the Lease where Lender is otherwise covered by Tenant’s
commercial general liability coverage(s) as carried by Tenant or which Tenant is required to
carry under the Lease. All insurance required to be carried by Landlord under the Lease may
be effectuated by Lender or an affiliate of Lender by self-insurance or by a policy or policies
of blanket insurance covering additional items or locations or insureds and with such
deductibles as Lender may from time to time determine. Tenant has no rights in any policy or
policies maintained by Lender.

C. Option or Right of First Refusal. Lender will not be bound to honor any option
or right of first refusal in favor of Tenant to purchase all or any part of the Morigaged

Premises.

13.  Counterparts. This Agreement may be executed in one or more counterparts, all of
which shall be considered one and the same agreement and shall become a binding agreement when
one or more counterparts have been signed and delivered to each of the parties.

[Remainder of this page intentionally left blank]}
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed,

LENDER:

THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA, a New Jersey

corporation

By:

Name:

Title:

Dated: , 2024
STATE OF TEXAS §

§ §8.
COUNTY OF DALLAS §
Before me, on , 20 in and for said State, personally appeared
as of THE

PRUDENTIAL INSURANCE COMPANY OF AMERICA, a New Jersey corporation, personally
known to me to be the person whose name is subscribed to the within instrument and acknowledged
to me that he executed the instrument on behalf of said entity.

Notary Public

SIGNATURES CONTINUE ON FOLLOWING PAGE
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JORATFTEICS NOTE: CUSTOMARE SIGN AT RE BLOCK FOR 1.0 AL AW
REQUIRFAENIS]

TENANT:

VITAMIN COTTAGE NATURAL FOQOD
MARKETS, INC., a Colorado corporation

By:
Name:
Title:
Dated: ;20

[DRAVIER'S NOT L CUSTONMIZE NOTARY BLOCK  FOR O LAM AL AW
REOGUIREMINTY|

STATE OF §
§ 58,
COUNTY OF . §
Before me, on . 20__ in and for said State, personally appeared
as o of
, d ., personally

known to me to be the person whose name is subscribed to the within instrument and acknowledged
- to me that he executed the instrument on behalf of said

Notary Public

SIGNATURES CONTINUE ON FOLLOWING PAGE
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[DRAFTER'SNOTE: CUSTOMZL SIGNATERE BLOCK FORTOCAL AW
REQEIRINENDTS]

With respect to Section 8. LANDLORD:

HRTC 1, LLC, a Colorado limited [iability
company »

By:
Name:
Title:
Dated: et

[DRATTERS NOTE: CUNTOMIZE SOVARY . BLOCK  FEHE LU Al L
REOQUIRPAYIINTY|

STATE OF §
§ sS.
COUNTY OF §
Before me, on , 20 in and for said State, personally appeared
as , . of
, a , personally

known 1o me to be the person whose name is subscribed to the within instrument and acknowledged
to me that he executed the instrument on behalf of said

~Notary Public
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Exhibit A
Lease

[See Attached]

o hg f R b

Natural Grocers
LL2019-065
Board of County Commissioners' Staff Report Page 99 of 141



EXHIBIT G
RENT COMMENCEMENT DATE MEMORANDUM

This Memorandum is made this day of , 20__, between HRTC I, LLC
(“Landlord™) and Vitamin Cottage Natural Food Markets, Inc. (“Tenaat™).

a. This Memorandum is made by Landlord and Tenant pursuant to that certain
Shopping Center Lease by and between Landlord and Tenant entered into as of [
20___ ] (the “Lease”™), for the premises known as Suite 100 containing approximately 23, 000/
square feet of Rentable Area and located in the Building with a street address of 9315 Dorchester
Street, Highlands Ranch, Colorado 80129, in the shopping center known as Highlands Ranch
Town Center Shopping Center (the “Premises™).

b. Landlord and Tenant acknowledge and agree that the Delivery Date occurred on
[ , 20__ 1], the Delivery Date occurred on [ , 20 ], the
Rent Commencement Date occurred on [ , 20 1, and the Lease will expire
(unless earlier terminated pursuant to the terms of the Lease) on [ ,20 1.
Tenant’s obligation to pay Rent under the Lease began on the Rent Commencement Date. All
other covenants in the Lease contemplated to begin on the Effective Date.

c. Without limiting Tenant's rights under Section 7.f of the Lease, Tenant has
inspected and examined the Premises, and Tenant finds the Premises acceptable and satisfactory
in all respects in their current condition, and accepts the Premises in their “as-is” condition as of
the date hercof, subject to Landlord’s repair and maintenance obligations under the Lease.

d. This Memorandum is incorporated into the Lease, and forms a supplementary and
integral part of it. This Memorandum shall be construed and interpreted in accordance with all
other terms and provisions of the Lease for all purposes; provided, however, in the event of any
conflict between the terms of this Memorandum and the terms of the Lease, the terms of this
Memorandum shall control.

e. Tenant has three (3) options to renew the Lease Term for five (5) years each, and
cach option may be executed in accordance with the Lease.

£ All capitalized terms not defined herein shall have the meanings given to such terms
in the Lease, if defined therein.

[Signature page follows]
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Memorandum to be
effective as of the day and year first above written.

LANDLORD:

HRTC I, LLC
a Colorado limited liability company

By:  Shea Propertics Management Company, Inc.,
a Delaware corporation, its manager

By:
Name:
Title: Assistant Secretary

By:
Name:
Title: Assistant Secretary

TENANT:
VITAMIN COTTAGE NATURAL FOOD MARKETS, INC.

By:
Name: Kemper Iscly
Title: Co-President

Date:

ITTETIR 30
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EXHIBIT I
OPTION TO RENEW

This Option to Renew is attached to and becomes a part of that certain Shopping Center
Lease of even date herewith by and between HRTC I, LLC, as Landlord, and Vitamin Cottage
Natural Food Markets, Inc., as Tenant. The consideration for the “Options to Renew” (as defined
below) is the full and faithful performance of Tenant under the Lease.

a. Tenant is hereby granted the option to extend the Term of the Lease (each, an
“Qption to Renew” and together, the “Qptions to Renew”) for three (3) five (5)-year periods (each,
an “Extension Term”) by the means described in subparagraph c. below, upon the same terms
contained in this Lease, excluding the provisions of this Exhibit I and except for the amount of
Minimum Rent payable during each Extension Term; and any reference in the Lease to the “Lease
Term” shall be deemed to include any properly exercised Extension Term and apply thereto, unless
it is expressly provided otherwise. Tenant shall have no additional extension options except as
stated herein.

b. The Minimum Rent during each Extension Term shall be as specified in
Article 1.m. of the Lease.

c. Tenant’s exercise of any Option to Renew shall be automatic and occur without
Tenant or Landlord having to provide any Notice to the other party, unless Tenant provides a
Notice of non-renewal to Landlord not less than two hundred seventy (270) days prior to the
expiration of the Initial Lease Term of this Lease, or the current Extension Term, as applicable
(each such date, a “Non-Renewal Deadline™). The automatic exercise of the Option to Renew for
the first Extension Term is a condition precedent to the automatic exercise of the Option to Renew
for the second Extension Term. The automatic exercise of the Option to Renew for the second
Extension Term is a condition precedent to the automatic exercise of the Option to Renew for the

third Extension Term.

d. Notwithstanding the automatic nature of Tenant’s exercise of one or more Options
to Renew, each Option to Renew is subject to the condition that, as of the Non-Renewal Deadline,
(i) no Event of Default exists (that is, after the expiration of any applicable notice and cure periods,
and (ii) other than Permitted Transfers under Section 24.d of the Lease, Tenant shall not have
assigned this Lease, or sublet any portion of the Premises during the final twelve (12) months of
the initial Term or the first or second Extension Term, as applicable, to any person or entity.

f. After exercise of the Options to Renew granted herein, if at all, there shall be no
further rights on the part of Tenant to extend the Lease Term.

JRTITAN (0
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EXHIBIT J
RULES AND REGULATIONS

Tenant shall comply with the following rules and regulations; provided, however, in the
event of any conflict or inconsistency between such rules and regulations and the remainder of the
Lease (including, but not limited to, Section 1.p of the Lease), such remainder of the Lease shall
govern and control:

1. Tenant shall keep the Premises in a neat and clean condition, free from any
objectionable noises, odors or nuisances, shall operate its business without unreasonable noise or
vibration emanating from the Premises, and shall comply with all applicable health, safety and
police laws, ordinances and regulations of any governmental authority having jlll'lsdlcllon over the
Premises or the Shopping Center; provided, however, the foregoing shall not be construed to
require Tenant to perform any repairs which are the obligation of Landlord pursuant to this Lease.
In addition, Tenant shall, at its sole cost and expense, keep Tenant’s installation and/or pick-up
areas adjacent to the Premises in a neat and clean condition, and shall be responsible for removing
from the Shopping Center any litter or debris resulting from Tenant’s use of such installation
and/or pick-up areas.

2. Tenant shall not sell merchandise from vending machines or allow any cein or.
token operated vending machine on the Premises, except those provided for the convenience of
Tenant’s employees and pay telephones provided for the convenience of its customers.

3. Tenant shall deposit trash and rubbish only within receptacles reasonably approved
by Landlord, Landlord shall cause trash receptacles to be emptied at Tenant’s cost and expense;
provided, however, at Landlord’s option, Landlord may provide trash removal services, the cost
of which shali be paid for by Tenant either (a) as a Common Area Cost, or (b} pursuant to an
equitable proration of said costs by Landlord.

4, Tenant shall not display or sell merchandise or allow carts, signs or any other object
to be stored or to remain outside the Premises.

3. Tenant shall not erect any aerial or antenna on the roof, exterior walls or any other
portion of the Premises.

6. Tenant shall not solicit or distribute materials in the Common Areas.

7. Tenant shall neither conduct on the Premises, nor advertise with respect to the
Premises, any liquidation, “going out of business”, distress, “lost our lease” or similar sale.

8. No advertising medium shall be utilized by Tenant which can be heard or seen
outside the Premises including, without limitation, flashing lights, searchlights, loudspeakers,
phonographs, radios or televisions; provided, however, Tenant shall be permitted to use music and
video within the Premises as part of its merchandising so long as the volume of same is maintained
at levels which do not cause disturbance of other tenants of the Shopping Center., Tenant shall not
display, paint or place any handbill, bumper sticker or other advertising device on any vehicle
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parked in the Common Areas. Tenant shall not distribute any handbills or other advertising matter
in the Shopping Center.

9. Tenant shall adequately staff the Premises with sufficient employees to handle the
maximum business and carry sufficient stock of merchandise of such amouat, character and quality

to accomplish this purpose.

10.  Tenant shall keep the display windows and signs, if any, well lighted during the
hours of sundown to 11:00 p.m.

11.  Tenant shall keep the Premises and exterior and interior portions of windows, doors
and all other glass or plate glass fixtures in a neat, clean, sanitary and safe condition.

12.  Tenant shall warchouse, store or stock at the Premises only such merchandise as
Tenant intends to offer for sale at retail.

13.  Tenant shall use for office or other non-selling purposes only such space as is
reasonably required for Tenant’s business.

14, Tenant shall not use or suffer or permit to be used the Premises or any part thereof
in any manner that will constitute a nuisance or unreasonable annoyance to the public, to other
occupants of the Shopping Center or to Landlord, or that will injure the reputation of the Shopping
Center, or for any hazardous purpose or in any manner that will impair the structural strength of

the building.

15.  Tenant’s employees and agents shall not loiter in the parking area or in the
landscaped areas or other driveways, entrances and exits to the Shopping Center, and they shall
use the same only as passageways to and from their respective work area.

16.  Tenant shall not mark. drive nails, screw or drill into, paint or in any way deface
the exterior walls, roof. foundations, bearing walls or pillars without the prior written consent of
Landlord. The expense of repairing any breakage, stoppage or damage resulting from a violation
of this rule shall be borne by Tenant. No boring or cutting of wires shall be allowed, except with

the consent of Landlord.

17.  No awning or shade, except for Landlord approved patio canopy, shall be affixed
or installed over or in the show windows or the exterior of the Premises by Tenant, except with
the prior written consent of Landlord. If Tenant desires window drop curtains in the show windows
of the Premises, the same must be of such uniform shape, color, material and make as may be
prescribed by Landlord and must be put up as directed by Landlord (and shall be paid for by

Tenant).

18.  Tenant shall not use any machinery within the Premises, even though its installation
may have been permitted, which may cause any unreasonable noise or jar, or tremor to the floors
or walls, or which by its weight might injure the floors of the Premises.

19.  Except for customary office equipment or trade fixtures or package handling
equipment, no machinery of any kind will be allowed in the Premises without the written consent
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of Landlord. Landlord may limit weight, size and position of all safes, fixtures and other
equipment used in the Premises. In the event Tenant shall require heavy equipment in the
Premises, Tenant shall notify Landlord of such fact and shall pay the cost of structural bracing to
accommodate same. All damage done to the Premises or the Shopping Center by delivering,
installing, removing or maintaining heavy equipment shall be repaired at the expense of Tenant.

20.  Tenant’s agents and employees shall not interfere in any way with other tenants or
patrons of the Shopping Center, nor bring into nor keep within the boundaries of the Shopping
Center any animal or bird, or any bicycle or other vehicle, except such vehicles as are permitted to
park in the parking area, and shall park in the areas designated from time to time for employee
parking generally.

21, All freight must be moved into, within and out of the Premises only during such
hours as may be prescribed by applicable governmental rules, regulations and ordinances, and
according to such reasonable rules as may be promuigated from time to time by Landlord.

22, Landlord reserves the right to exclude or expel from the Shopping Center any
person who, in the judgment of Landlord, is intoxicated or under the influence of liquor or drugs,
or who shall in any manner do any act in violation of the rules and regulations of the Shopping
Center.

23.  Landlord reserves the right at any time to change or rescind any one or more of
these rules or regulations or to make such other and further reasonable rules and regulations as in
Landlord’s judgment may from time to time be necessary for the management, safety, care and
cleanliness of the Premises and the Shopping Center, and for the preservation of good order
therein, as well as for the convenience of occupants, tenants and patrons of the Shopping Center.
Tenant shall abide by any such additional rules or regulations. No waiver of any rule or regulation
by Landlord shall be effective unless expressed in writing and signed by Landlord.
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EXHIBIT K
SIGN REQUIREMENTS

1. General Intent. These sign criteria have been established with the intent of assuring

visual harmony and uniformity for the mutual benefit of all tenants in the Shopping Center.
Conformance to this criteria will be enforced by Landlord and any nonconforming or unapproved
signs will be brought into conformance, or removed at the expense of Tenant.

20TETI0 MY

2. General Requirements.

(@) Tenant shall be responsible for the fulfillment of all signage requirements
and specifications. 3

(b)  All permits for signs and their installation shall be obtained and paid for by
Tenant.

(c)  All signage shall be approved by local Governmental Authorities.

(dy  Tenant shall submit to Landlord for approval four (4) copies of a detailed
shop drawing of all proposed signage and/or graphics prior to fabrication. This drawing
shall indicate location, size, style of lettering, material, installation details, color and logo
design. Landlord shall retain one (1) copy of the approved drawing and return three (3)
copies to Tenant.

(e The proposed sign location, size, design, materials, illumination and color
shall not detract from the design of the Shopping Center and/or the surrounding properties.

(D Logo decals, hours of business, emergency telephone numbers, ete. shall be
limited to a total of 144 square inches (12" x 12”) per single door entrance.

(g  No signage and/or graphics shall be permitted on exterior glass or walls.

(hy  Advertising devices such as attraction boards, posters, banners and flags are
not permitted.

@) Painted, flashing, animated, audible, or revolving signs or signs which
otherwise create the illusion of animation are not permitted.

)] Signs with exposed bulbs are not permitted.

(k}  Tenant shali be responsible for the installation and maintenance of all signs
and the operations of their sign contractor,

() Tenant shall be responsible, at its own expense, for removal of all signs, and
repair and restoration required as a result of installation and removal, upon the expiration
or earlier termination of the Lease.
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General Specifications.

(a)

(b)

®

(i)

(iii)

(iv)
)

(vi)

(vii)

(vili)

Locations of exterior signs will be limited to the face of the front
and rear canopies and to wall areas directly adjacent to front and rear
doors,

Fascia signs will be made up of individual letters; if illuminated, by
internal light source only. Maximum height - 36™.

The color of the face of the sign lctters can be selected by Tenant
but must be in keeping with the overall color scheme of the
adjoining Tenants and must be approved in advance in writing by
Landlord. The color of the letter channel will be dark brown. The
Landlord will provide the color chip.

Signs with two lines of copy must confirm to 36” maximum height.

Logos, trademarks, etc. may be used, one per Tenant, in conjunction
with individual letters.

(A) Maximum height:  3°0"
(B) Maximum length:  3'0"

(C)  Construction to match individual letter. Letters and logo
should form an integrated graphic element.

Maximum length of total signage area is not to exceed 2/3 of the
frontage of Tenant space on the building face on which the sign is
to be installed. A logo over 30™ high will reduce the total allowable
length of signage by twice the length of the logo. Under no
circumstance is the area of the separate elements of signage to
exceed 20% of the available canopy area.

Storefront signs shali be centered on the store unless prior approval
is obtained from Landlord.

Storefront signs may not be located more than 12° 0” above grade
and must be below the eave.

Wall Signs.

()

(i)

Wall signs shall be non-illuminated, flat, carved or routed, painted
panel mounted on wall adjacent to front and rear door.

Maximum size: 400 square inches (20" x 20"),
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(i)  Lettering style, color, etc. to match other exterior graphic of the
same Tenant.

4, Construction Requirements.
(a) All lighted signs shall be internally lighted.
b Electrical service to all signs will be off the Tenant’s meter.

(c¢) No exposed junction boxes, lamps, tubings, transformers, conduits,
raceways or neon crossovers of any type are permitted.

(d)  All signs must bear the U.L. label and the installation must comply with all
applicable building and electrical codes.

(e) Tenant’s sign contractor must seal off and touch up all mounting holes and
leave the Premises free of debris after installation of any signage. Landlord will be
authorized to correct all such work at the expense of Tenant.
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EXHIBIT L
FORM OF ESTOPPEL CERTIFICATE

TO: [ ]

FROM: Vitamin Cottage Natural Food Markets, Inc., a Colorado corporation d/b/a Natural
Grocers by Vitamin Cottage® (“Tenant™)

Re: Suite 100, 9315 Dorchester Street, Highlands Ranch, Colorado 80129 (the “Premises™)

Gentlemen:

The undersigned is the Tenant under that certain Shopping Center Lease (the “Lease™) dated as of
[ , 20 ], by and between HRTC I, LLC (*Landlord”) and Tenant

covering the Premises containing approximately {23.000] rentable square feet. The undersigned
hereby certifies, at the date hereof, as follows:

A. The Lease is in full force and effect, and has not been amended or modified except as
described herein, A true, correct and complete list of the documents constituting the Lease and all
amendments, guaranties, security agreements, subleases and other related documents are listed on
Schedule "1” attached hereto and incorporated hercin by this reference. There are no other
agreements or understandings. between such Landlord and Tenant which relate to the Property.

B. The Lease sets forth the entire agreement between the undersigned Tenant and Landlord
with respect to the leasing of the Premises, including, without limitation, all understandings and
agreements relating to the construction or installation of any leasehold improvements by Landlord
and to the conditions precedent to occupancy of the Premises by the undersigned.

C. Tenant entered into occupancy of the Premises described in the Lease on
[ , ], and is in possession of and occupies those Premises for purposes
permitted under the Leasc.

D. The commencement date under the Lease was [ ,20 .

E. The Lease Term will expire on [ ,20 ). Tenant has no rights
to renew or extend the Lease Term or any expansion rights under the Lease, except those (if any)
set forth in the Lease.

F. No security deposit was required of Tenant under the Lease.
G. No rents or charges have been paid more than thirty (30) days in advance,
H. The current amount of monthly instaliments of Base Rent is
_ 5 .
L-1
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L Landlord has not, as an inducement, assumed any of Tenant’s Lease obligations and has
made no agreemenis with Tenant covering free rent, partial rent, rebate of rental payments or any
other type of rental concession, except as follows:

[ ]

J. The undersigned certifies that Tenant is required to pay its pro rata share of operating
expenses as set forth in the Lease. In [month], 20[___], Tenant paid to Landlord
]| ] for real property taxes and $[ | for operating expenses. As of
the date hereof, the Lease includes the following language at Section 9 regarding utilities: Tenant
covenants and agrees to pay, prior to delinquency, the costs and charges for all utilities, including
but not limited to gas, propane, electricity, water, sewer, telephone and trash service used and
consumed by Tenant, its employees, agents, servants, customers and other invitees, and to the
extent possible shall contract for the same in its own name and on separate meters.

K. All Base Rent and other rentals under the Lease including, without limitation, the
payment of any taxes, utilities, common area maintenance payments or other charges that are

currently due have been paid, except
[ 1; all such rentals are

being paid on a current basis without any claims for offsets or deductions except as follows:

L. The Lease (including all exhibits) and all related agreements and documents listed at
Schedule “1” are duly authorized, executed and delivered by Tenant and are in full force and
effect and have not been assigned, modified, supplemented or amended except as indicated in
Section A above; nor have the undersigned Tenant’s rights in or under such Lease been assigned.

M. The Lease and the other agreements listed above represent the entire agreement
between the parties as to the Premises.

N. No person or entity other than the undersigned is in possession of the Premises and to
the undersigned’s knowledge, no person or entity other than Landlord has a future right to the

Premises.

0. The undersigned is not the subject of any pending bankruptcy, insolvency, debtor’s
relief, reorganization, receivership, or similar proceedings, nor the subject of a ruling with
respect to any of the foregoing.

P. Except as may be specifically set forth in the Lease, Tenant does not have any right to
renew or exiend the Lease Term nor any option or preferential right to purchase all or any part of
the Property or all or any part of the building of which the Premises are a part, nor any right, title
or interest with respect to the Property other than as Tenant under the Lease. As of the date of this
certification, Tenant has _ renewal options remaining, as more particularly set forth in the

Lease.

Q. To Tenant’s knowledge, there are no uncured defaults by Landlord under the Lease or
any of the related agreements described above, and Tenant knows of no events or conditions which,
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if uncured, would, with the passage of time or notice or both, constitute a default by Landlord
under the Leasc or any of the related agreements described above. There are no presently
exercisable defenses or offsets which the undersigned has against the enforcement of the Lease by
Landlord.

R. The undersigned represents that the improvements and space required to be furnished
according to the Lease have been duly delivered by Landlord and accepted by Tenant.

S. All conditions of the Lease to be performed by Landlord and necessary to the
enforceability of the Lease have, to the undersigned Tenant’s knowledge, been satisfied, except
for Landlord’s obligations under the Lease of a continuing nature, and as follows

T. Reserved.

u. Except as may be set forth in the Lease, as between Landlord and Tenant, Landlord
has not guaranteed the Lease or any of Tenant’s obligations thereunder, or otherwise provided
Tenant with inducement that Landlord will pay for Tenant’s obligation(s) in the event that
Tenant fails to pay any obligation that Tenant is required to pay under the terms of the Lease.

V. The undersigned has received no notice of and has no knowledge of any violation or
claimed violation of any law, rule or regulation relating to hazardous waste substances.

Dated this | day of _ .20 .

Vitamin Cottage Natural Food Markets, Inc.,
a Colorado corporation
d/bfa Natural Grocers by Vitamin Cottage®

By:
Name:
Title
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Schedule 1
To
Estoppel Certificate

List of L.case Documents

[To be listed at the time of execution of the Estoppel]

L4
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EXHIBIT M

RESTRICTIONS ON USE

1. Notwithstanding any provision of the Lease which may indicate to the contrary, but
subject to Tenant’s right to use the Premises for the Permitted Use, Tenant shall not use the
Premises, nor permit the use of all or any portion of the Premises, for any of the following specific
uses or activities without the prior written consent of Landlord, which may be withheld in
Landlord’s sole and absolule discretion: '

(a) Prohibited Uses.

)

3)
)

&)

(6)

(7

(8)

kg brn B L]
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Any use which emits or results in strong, unusual or offensive odors,
fumes, dust or vapors, is a public or private nuisance, emits noise or
sounds which are objectionable due to intermittence, beat,
frequency, shrillness or loudness, creates a hazardous condition, or
is used, in whole or in part, as or for warehousing or the dumping or
disposing of garbage or refuse;

Any operation primarily used as a storage facility and any
assembling, manufacturing, distilling, refining, smelting.
agricultural, or mining operation;

Any “second hand” store, “*surplus” store;

Any mobile home park, trailer court, labor camp, junkyard,
recycling facility or stockyard (except that this provision shall not
prohibit the temporary use of construction trailers during periods of
construction, reconstruction, or maintenance);

Any dumping, disposing, incineration, or reduction of garbage
(exclusive of trash compactors or trash containers located near the
rear of any building);

Any fire sale, bankruptcy sale (unless pursuant to a court order),
auction house operation, fictitious going-out-of-business sale, lost-
our-lease sale or similarly advertised event;

Any central laundry, dry cleaning plant, or laundromat (except that
a dry cleaner that performs all dry cleaning outside the Shopping
Center shall be permitted, so long as its on-site premises are located
more than one hundred fifty (150) feet away from the front entrance
of the Premises);

Any automobile, truck, trailer, boat, or recreational vehicle sales,
leasing. display or body shop repair operation;
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(1)
(12)
(13)
(14)

(15)

(16)
(17

(18)
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Any bowling alley or skating rink;

Any live performance theater. auditorium, meeting hall, sporting
event, or other entertainment use;

Any living quarters, sleeping apartments, or lodging rooms;
Any animal raising or boarding facilities;
Any mortuary or funeral home;

Any “Pornographic Use”, which shall include, without limitation:
(x) a store displaying for sale or exhibition books, magazines or
other publications containing any combination of photographs,
drawings or sketches of a sexual nature, which are not primarily
scientific or educational provided, however, that the sale of books,
magazines and other publications by a national bookstore of the type
normally located in first-class shopping centers in the State in which
the Shopping Center is located (such as, for example, Borders and
Barnes & Noble, as said stores currently operate) shall not be
deemed a “pornographic use” hereunder; or (y) a store offering for
exhibition, sale or rental video cassettes or other medium capable of
projecting, transmitting or reproducing, independently or in
conjunction with another device, machine or equipment, an image
or series of images, the content of which has been rated or advertised
generally as NC-17 or “X" or unrated by the Motion Picture Rating
Association, or any successor thereto [provided, however, that the
sale or rental of such videos by a national video store of the type
normally located in first-class shopping centers in the State in which
the Shopping Center is located (such as, for example, Blockbuster
or West Coast Video, as said stores currently operate) shall not be
deemed a “pornographic use™ hereunder]; or massage parlor [except
for therapeutic massages given in connection with the operation of
a day spa or health club which may otherwise be permitted under
hereunder;

Any so-called “head shop”, or other establishment primarily selling
or exhibiting drug-related paraphernalia, except for the sale of same
by an establishment of the type normally located in first-class
shopping centers in the Denver metropolitan area;

Any catering or banquet hall;

Any flea market, amusement or video arcade, pool or billiard hall,
night club, discotheque, or dance hall;

Any training or education facility, including but not limited to:
beauty schools, barber colleges, reading rooms, places of instruction
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(19)

20)

2N
28)
(29)

(30)
@31

or other operations catering primarily to students or trainees rather
than to customers; exceplt for such a facility normally located in first-
class shopping centers in the Denver metropolitan area; provided,
however, this prohibition shall not be applicable to on-site employee
training by an occupant incidental to the conduct of its business at
the Shopping Center;

Any gambling facility or operation, including but not limited to: off-
track or sports betting parlor; table games such as black-jack or
poker; slot machines; video poker/black-jack/keno machines or
similar devices; or bingo hall. Notwithstanding the foregoing, this
prohibition shall not apply to governmental sponsored gambling
activities, or charitable gambling activities, so long as such
governmental and/or charitable activities are incidental to the
business operation being conducted by the occupant;

Any unlawful use;
Any pawn shop, gun shop, or tattoo parlor;
Any church or other place of religious ivorship;

Any car wash, automobile repair shop, or any business servicing
mator vehicles in any respect, including, without limitation, any
quick lube oil change service, tire center or gasoline or service
station or facility;

Any carnival, amusement park or circus;
Reserved;

Any office use, other than office space used in connection with and
ancillary to a permitted retail use hereunder;

hotel/motel;
daycare center;

children's entertainment or activity facility (such as “Discovery
Zone", or “Chuck E. Cheese's"™);

karate center; or

movie theater.

(b) Exclusive Uses.

(1)

2AT¥TIE N
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Intentionally Deleted.

M-3

Board of County Commissioners' Staff Report Page 116 of 141




@)

Use by an entity whose gross leasable area exceeds 20,000 square
feet and whose Primary Use of its space is the retail sale of home
improvement goods; and any other entity whose gross leasable area
exceeds 3,000 square feet and whose Primary Use of its space is the
retail sale of paint, hardware, lumber, wallpaper, carpeting, floor
coverings, cabinets, light fixtures, garden or nursery supplies,
plumbing fixtures or Christmas Trees; provided however, that the
incidental sales of such items shall not be deemed a violation of this
provision. For purposes of this paragraph, sales shall be deemed
incidental to the primary use of its space if no more than fifteen
percent (15%) of the Gross Revenues (as defined below) from such
space is from such use or uses and conversely, a “Primary Use” of
space shall mean that eighty-five percent (85%) or more of the
Gross Revenues generated in such space are from such use or uses.

For purposes of this paragraph only, the term “Gross Revenues” is defined
as all revenues of the business operated on the premises (including those of
licensee, sublessees or concessionaires) whether for chase, credit, charge,
exchange or otherwise and including vending machines, electronic games
and other amounts received from sales or services performed on the
premises.

)

)

&)

(6)

N
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The operation of an “Irish-American tavern” or similar European
style pub or tavern.

Liquor-licensed special events for St. Patrick’s Day celebrations
each year on the date on which St. Patrick’s Day occurs (and/or on
the weekend most proximate thereto) in that area of the Shopping
Center commonly known as the “Town Center.”

The retail sale of ice cream. frozen yogurt, or other frozen desserts,
including ice cream stores, other frozen yogurt stores or ice
creamfyogurt vending units whether freestanding or in kiosks;
provided that nothing herein shall prevent any occupant of the
Shopping Center from selling such products as an incidental part of
its principal business so long as the total number of square feet
devoted to the display for the sale of such products does not exceed
twenty percent (20%) of the total number of square feet of floor area
occupied by same.

The operation of a discount hair cutter, including, without limitation,
Great Clips, Sports Clips, Cost Cutters, Super Cuts, or any similar
operations providing discount hair services as its primary business.

The operation of a restaurant offering primarily a full, sit-down
breakfast menu. :
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(8)

©)
(10
(11)

(12)

(13)

(14)
(15)

(16)

an

The sale of hair care, natural skin care, body care, makeup and
waxing) services.

Intentionally Deleted.
Intentionally Deleted.

The sale of office, home office, school or business products,
computers and computer products, office, home office, school or
business supplies or equipment; office furniture; mobile phones or
pagers {excepl that one mobile phone retailer of less than 3,500
square feet may operate in the Shopping Center); or electronics; or
for use as a business support center, copy center or “Kinko” type of
operation; ‘

No portion of the Shopping Center located within 100 linear feet of
the demising walls of the OfficeMax premises shall be used as a
restaurant (however one primarily take out restaurant of not more
than 2,000 square feet of floor area may be located within this
150 foot radius il not adjacent o the OfficeMax premises), or for
any use that requires parking in excess of five (5) spaces for each
1,000 square feet of leasable floor area.

No portion of the Shopping Center located within 200 linear feet of
the demising walls of the OfficeMax premises shall be used as a
nightclub or other entertainment facility, bowling alley, arcade,
amusement center, theater, movie theater, {itness center, health club,
spa, game room, skating rink, billiard room, off-track betting
facility, flea market, second hand store, pawn shop, blood bank,
goodwill store, bar, liquor store or store selling alcoholic beverages
for off premises consumption, tavern, pub, ballroom, dance hall, day
care center, discotheque, beauty school, barber college, offices
(other than a bank), place of instruction, reading room or any
operation catering primarily to students or trainees rather than to
customers.

The operation as an orthodontic clinic,

The operation of a general dentistry practice (including an incidental
amount of treatment of pediatric patients).

The operation of a pediatric dentistry practice (including an
incidental amount of treatment of orthodontia patients).

The sale of mattresses; provided however, such exclusive use shall
not apply to Incidental Sales of mattresses. “Incidental Sales™ shall
mean not more than five percent (5%) of the floor area of such
tenant’s or subtenant’s space is devoted to the sale of mattresses.
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(18)

(19

(20)

20

(22)

23)

24)

(23)

(26)

27)

(28)
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The operation of a primarily dine-in restaurant featuring a wood
burning pizza oven.

The operation of a business whose primary use is the sale and repair
of waiches and the sale and repair of jewelry; provided, however,
such exclusive use shall not apply to the Incidental Sale and Repair
of walches or jewelry. “Incidental Sale and Repair” shall mean that
not more than ten percent (10%) of the total gross sales are
attributable to the sale and repair of watches and jewelry.

The operation of a business whose primary use of the premises is for
pottery painting and other fired arts, such as, but not limited to, art
glass and silver; provided, however, such exclusive use shall not
apply to the Incidental Sale of pottery painting or fired arts or to any
space in the Shopping Center in excess of 4,000 square feet.
“Incidental Sale” shall mean that not more than ten percent (10%)
of the total gross sales are attributable to pottery painting or other
fired arts.

The operation of a full-service veterinary clinic with an onsite
velerinarian.

The operation of a business engaged primarily in the sale and
delivery of green houseplants, fresh cut flowers and arrangement.

The operation of a business whose primary business is the sale of
cakes of any size, shape, or type, including cupcakes, for on or off-
premises consumption,

The operation of a business whose primary business is the sale of
sandwiches.

The operation of an eye care business, including the retail sales of
prescription eyeglasses.

The operation of a business primarily offering manicures and
pedicures. For purposes hereof, primarily means that no other tenant
can generate more than 25% of its revenue from manicure and
pedicure services.

The sale of “take and bake™ or quick serve pizza, or a pizza delivery
store whose primary business is the delivery of pizzas as opposed to
sit down restaurant service,

The operation of a business consisting primarily of the repair of
electronics.
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(30)
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(32)

(33)

(34)

Lot 4B Exclusives:
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(35)
(36)

The operation of any craft store selling arts and crafts, art supplies,
craft supplies, picture frames, artificial flowers and/or plants,
artificial floral and/or plant arrangements, holiday themed décor,
decorations and costumes, wedding goods (except apparel), party
goods, scrapbooking/memory book store, or a store selling
scrapbooking/memory  book supplies, accessories, and/or
decorations and other papercrafting supplies, accessories and/or
decorations associated with the foregoing, or providing classes on
any of the foregoing or any combination of the foregoing categories,
or any store similar in operation or merchandising.

Intentionally Deleted.

The operation of a fitness bilsiness whose primary focus is a rowing
fitness workout. For purposes hereof, “primary” means that no other
tenant or occupant offering fitness classes can have more than
fifteen percent (15%) of such classes be rowing classes nor can any
other tenant or occupant generate more than fifteen percent (15%)
of its revenue from rowing classes.

The operation of a [itness center whose primary focus is the use of
infrared heat in conjunction with fitness classes and (raining;
however, such grant of exclusive use shall not apply to “big box”
fitness centers occupying more than 10,000 square feet of space,
such as, for example purposes only, a Planet Fitness, LA Fitness or
24-Hour Fitness, provided such “big box” fitness center may not
offer fitness programs featuring infrared or sauna heat.

The operation of a full-service Indian food restaurant.

The operation of a retail store primarily offering float therapy,
cryotherapy, infrared sauna, and compression and oxygen therapy,
provided however, this shall not (a) apply to Hotworx Yoga; or
(b) apply to other tenants in the Shopping Center so long as the sale
of cryatherapy and infrared sauna light therapy is an incidental part
of such tenant’s business and does not exceed 10% of such tenant’s
gross revenues derived from its business operations at the Shopping
Center.

Intentionally Deleted.

The operation of first class bakery and café with dining and bar area,
with or without table service, and such ancillary uses incidental to
the operation thereof, so long as Tenant is operating under the trade
name “Corner Bakery.”
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2. The restrictions an use as set forth in this Exhibit M are for the sole benefit of
Landlord and, subject to the terms of this Lease, may be waived by Landlord if it so elects in its
sole and absolute discretion. Such restrictions shall not be deemed to restrict Landlord from
allowing any such uses or activities on other portions of the Shopping Center, subject to the terms
of this Lease.
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LiquorPros

October 23, 2024

RESULTS OF THE LIQUOR LICENSE SURVEY REGARDING: Natural Grocers
9315 Dorchester Street, Suite 100,
Highlands Ranch, CO 80129

Applicant: Vitamin Cottage Natural Food Markets, Inc.
Purpose: Application for a CHANGE OF LOCATION of the existing Fermented Malt Beverage and Wine
Retailer Liquor License from 1265 Sergent Jon Stiles Drive, Suite M, to 9315 Dorchester Street, Suite 100.

ISSUE: A petition was circulated to determine if the needs of the neighborhood and desires of the
inhabitants were or were not presently being met by existing similar alcoholic beverage outlets. Those
in favor of Natural Grocers being granted a CHANGE OF LOCATION of the existing Fermented Malt
Beverage and Wine Retailer Liquor License from 1265 Sergent Jon Stiles Drive, Suite M to 9315
Dorchester Street, Suite 100 indicated by checking the “YES” column of the signature sheet, those
opposed checked the “NO” column. The results were as follows:

IN FAVOR OF LICENSE | OPPOSED TO LICENSE = TOTAL SIGNATURES |
| “YE‘S”iM “NO”
97% 119 | 3% 4 123

Percentages in this report have been rounded to the nearest whole number.

SURVEY STATISTICS
S FAVOR “YES” ' OPPOSE “NO”W‘_W - TOTAL

Business Survey Results = 96% 52 4% @ 2 54

 Residential Survey Results | 97% | 67 = 3% = 2 69
BUSINESS  RESIDENTIAL TOTAL
No Response 19 184 203
Declined to Participate 4 42 69
Not Qualified to Sign 15 12 &l
Disqualified 1 0 1
“No” Signatures 2 2 4
“Yes” Signatures 52 67 119
TOTAL CONTACTS & ATTEMPTS 116 307 423

Pg. 1
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Natural Grocers — DOUGLAS COUNTY

SURVEY STATISTICS (Continued)

>Number of Businesses and Residents Contacted: 423 Attempts — 203 No Response = 220
>Business Survey Participation Rate: 54 Signatures/ 82 Qualified Contacts = 66%
>Residential Survey Participation Rate: : 69 Signatures/ 111 Qualified Contacts = 62%
>Percentage of Residents Home During Survey: 123 Contacts/ 307 Attempts = 40%
NOT QUALIFIED CONTACTS | REASONS FOR DECLINING TO PARTICIPATE |
Under 21 12 Too Busy | 32
Owner / Manager Unavailable | 10 | Do Not Sign Any Petitions / Surveys | 15 |
Non-Resident 5 Not Interested | 13
) Total | 27 o . Against Company Policy | 9
. Total | 69
REASONS FOR OPPOSITION SIGNATURES
- - _!jh: - o No Reason 2
COMPETITION | 2
Total | 4

Reasons for opposition in BOLD may be considered as invalid or irrelevant to the needs and desires
issue of this survey. If irrelevant or invalid reasons are discounted from the final tally,
the results would be:

PETITION METHODOLOGY

e Survey Dates and Times:

Residential: Sunday October 6, 2024 11:30 am — 3:30 pm
Business: Monday October 7, 2024 9:45 am - 6:00 pm

e Survey Areas: Circulators started in areas closest to the proposed licensed site and obtained
samples throughout the boundary area. Please see the attached map.

o Circulators of the Survey: There was one circulator of this survey. Prior to the start of the survey,
the circulator was briefed on the type of liquor license application, the areas to be surveyed and
reminded to remain unbiased in their approach to residents and businesspeople. The circulator had
with her a face sheet with the applicant’s business name, location and hearing information,
instructions, and the petition/survey issue along with signature sheets and a map of the proposed
location. The circulator used tally sheets to record all contacts, attempts and reasons for opposition
signatures and refusals. At the conclusion of the survey, the circulator signed notarized affidavits of
circulation. The original survey packets were pre-filed with the Douglas County Licensing Clerk.

Report prepared and respectfully submitted by, Z

Eva L. Garretson
Liqguor Licensing Professionals, LLC

Need & Desires Surveys / Petitions 5515 Saddle Rock Place 719.390.8844
Colorado Responsible Vendor Trainer Colorado Springs, CO 80918 LiquorPros@msn.com
Pg. 2
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LOCAL LIQL f\, ?LiU: LLAS COUNTY

This petition/opinion poll is being conducted to determine the reasonable requirements, needs and desires of the adult
inhabitants of the defined neighborhood per the Colorado Liquor Code, Article 3-5, Title 44, C.R.S. and per local licensing
authority rules/procedures. If you feel you have been unduly influenced by the petition circulator or have questions or
comments concerning the proposed application or survey method, please call the County Clerk’s Office at (303) 660-7460.

Applicant: Vitamin Cottage Natural Food Markets, Inc.
d/b/a: Natural Grocers
Address: 9315 Dorchester Street, Suite 100, Highlands Ranch, CO 80129

CHANGE OF LOCATION of the existing Fermented Malt Beverage
and Wine Retailer Liquor License from 1265 Sergent Jon Stiles
Drive, Suite M to 9315 Dorchester Street, Suite 100.

Application for a

A PUBLIC HEARING will be held on Monday, November 18", 2024, at 1:30 p.m.
at the Phillip S Miller Building, 100 Third Street, Castle Rock, CO

INSTRUCTIONS — QUALIFICATIONS FOR SIGNING THIS PETITION
You are at least 21 years of age.
You must be a resident or business owner or manager within the designated area (Please see attached map).
You have not signed another petition concerning the same application.
You have read or had read to you the petition in its entirety and understand its meaning.
Petition circulators must witness all signatures.

PETITION ISSUE: Ifyou FAVOR and support this application for a CHANGE OF LOCATION of the existing
Fermented Malt Beverage and Wine Retailer Liquor License because it is your opinion the reasonable requirements of the
adult inhabitants of the defined neighborhood are not now being adequately served by existing businesses that hold the same
or similar type of liquor license in the defined neighborhood, and it is your desire this CHANGE OF LOCATION of the
existing Fermented Malt Beverage and Wine Retailer Liquor License be issued, please sign the petition “In Favor of
License™.

If you OPPOSE and do not support this application for a CHANGE OF LOCATION of the existing Fermented Malt
Beverage and Wine Retailer Liquor License because it is your opinion the reasonable requirements of the adult inhabitants of
the defined neighborhood are being adequately served by existing businesses that hold the same or similar type of liquor
license in the defined neighborhood, and it is your desire this CHANGE OF LOCATION of the existing Fermented Malt
Beverage and Wine Retailer Liquor License not be issued, please sign the petition “Opposed to License”.

Please sign your name only; First Name, Middle Initial, Last Name. Businesses: List Business Name & Address
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Please sig

n your name only;

First Name, Middle Initial, Last Name. Businesses:

List Business Name & Address
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Please sign your name only; First Name, Middle Initial, Last Name. Businesses: List Business Name & Address
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Please sign your name only; First Name, Middle Initial, Last Name. Businesses: List Business Name & Address
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Please sign your name only; First Name, Middle Initial, Last Name. Businesses: List Business Name & Address
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~ AFFIDAVIT OF CIRCULATION ~

1, {.4{\,\" la@td,(.b‘i AA _Psn‘:m) , being of legal age (21 years or older),

do hereby state\ that | was the circulator of said petition and further state that

o | personally withessed each signature appearing on said petition

e each signature thereon is the signature of the person whose name it
purports to be :

o the address given opposite that person’s signature.is the true address of
the person signing '

e every person who signed represented himself or herself.
every person who signed represented themselves to be 21 years of age or
older.

e the petition signer read or had the opportunity to read the statement
appearing on the signature sheet and understood the nature of the
petition.

| also hereby swear and affirm that no promises, threats, or inducements were
employed whatsoever in connection with the presentation of this petition, and
that every signature appearing hereon was completely free and voluntarily given.

iy »L ny L ??(9 o sl
Signature of Clrcula)ej/

R

State of Colorado )
) ss.

County of /7 /77 ) g
Subscribed and sworn to before me this /_é . day of Qﬂ’éfz " 202/

R = P

. Vﬁ@?féﬁ; DL;EBE-{%ON A
ST OF COLORADO et L3 e Z O
<y 2
MYCOMMISS;OW LXPRtSDECcn;gggOS 2027 otary Public

My Commission expires: _gZxyzepasiiz £ 292 7
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RESIDENTIAL PETITION TO THE
LOCAL LIQUOR LICENSING AUTHORITY OF DOUGLAS COUNTY

This petition/opinion poll is being conducted to determine the reasonable requirements, needs and desires of the adult
inhabitants of the defined neighborhood per the Colorado Liquor Code, Article 3-5, Title 44, C.R.S. and per local licensing

authority rules/procedures. If you feel you have been unduly influenced by the petition circulator or have questions or
comments concerning the proposed application or survey method, please call the County Clerk’s Office at (303) 660-7460.

Applicant: Vitamin Cottage Natural Food Markets, Inc.
d/b/a: Natural Grocers
Address: 9315 Dorchester Street, Suite 100, Highlands Ranch, CO 80129

Application for a CHANGE OF LOCATION of the existing Fermented Malt Beverage
and Wine Retailer Liquor License from 1265 Sergent Jon Stiles
Drive, Suite M to 9315 Dorchester Street, Suite 100.

A PUBLIC HEARING will be held on Monday, November 18", 2024, at 1:30 p.m.
at the Phillip S Miller Building, 100 Third Street, Castle Rock, CO

INSTRUCTIONS — QUALIFICATIONS FOR SIGNING THIS PETITION
You are at least 21 years of age.
You must be a resident or business owner or manager within the designated area (Please see attached map).
You have not signed another petition concerning the same application.
You have read or had read to you the petition in its entirety and understand its meaning.
Petition circulators must witness all signatures. .

PETITION ISSUE: Ifyou FAVOR and support this application for a CHANGE OF LOCATION of the existing
Fermented Malt Beverage and Wine Retailer Liquor License because it is your opinion the reasonable requirements of the
adult inhabitants of the defined neighborhood are not now being adequately served by existing businesses that hold the same
or similar type of liquor license in the defined neighborhood, and it is your desire this CHANGE OF LOCATION of the
existing Fermented Malt Beverage and Wine Retailer Liquor License be issued, please sign the petition “In Favor of
License”.

If you OPPOSE and do not support this application for a CHANGE OF LOCATION of the existing Fermented Malt
Beverage and Wine Retailer Liquor License because it is your opinion the reasonable requirements of the adult inhabitants of
the defined neighborhood are being adequately served by existing businesses that hold the same or similar type of liquor
license in the defined neighborhood, and it is your desire this CHANGE OF LOCATION of the existing Fermented Malt
Beverage and Wine Retailer Liquor License not be issued, please sign the petition “Opposed to License”.

Please sign your name only; First Name, Middle Initial, Last Name. Businesses: List Business Name & Address
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Please sign your name only; First Name, Middle Initial, Last Name. Businesses: List Business Name & Address
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Please sign your name only; First Name, Middle Initial, Last Name.
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Please sign your name only; First Name, Middle Initial, Last Name.
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Please sign your name only; First Name, Middle Initial, Last Name.

Today’s | Printed Name /U In Favor | Opposed
Date g’f, Address Age of to Reason
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il 4=
/imf?/a %/L; mmis ?(Jf/mz 144 (:\ 7‘? v

Wdaw_in dag, 4 o/ ZQ;{H /LLQMWQ \/

0

//'}/Z7/ /{é(,JWL C;Zi/{(/l,é,l?/ LL/U./e' :7

tof S N T L Eturruest|
?{ L‘f C\(qu\ L e N UNT 5/ 77

/’é>/ / ey Bedrb | 249, Emhitit ndc|
?/émx W[J/ /@/Ntwé And pu,26 |77

/‘)/} L 7uf>/ F%;‘ZM; < FAn |

[ﬁt»(' ) [Zfﬂﬁwg{ / %
}“ (7 ToX & _ O\"’Y@‘ =) M\\MSH/O\YV

VZHA) "’Lu{f w5 N{ 28126, B2

2M
' 7 ) e Vi(E/mh vesT |
/ﬁz ﬁ;ﬁ /))’L\‘ﬂ\(«w tw e C &

7\ S| X | 0

35]1/ Sabnne Scndi QF"@L@WW\”‘-"‘U‘
74 %ZWM/ Q/Mm U Yo (40,

<

197/, ﬂﬂ\mf Lec a5z Cedorbu vlg/(“ o
Vi | 5 .
L/Lhu;u | & Uns 5
‘“&3'?"} )\)\‘:h\.rf;‘\l“(“‘l“ g‘lg vaot‘\u&jr AJ{ _33\ )(
WL = Y 518 Boelvn gy |
fvl;! }Z‘f CAZ /}ﬂ / /} t N 3 \/
” 1734 ; sl
17 |~ Al [ozzely (LA5 LW ﬁm)wﬂc( 4—7 v’
2094 Nhp— uwﬁ 22

A 01TV T 5 fY)UV (i ﬁ
N =)
. l *)ﬁ \Zép/&”ﬂ\ lﬁz)é;//‘ %;v\ BeAL Mo, Wi o3| L

EL),, éi.@’d‘>§apf Biar InI= g

737 /U,\,/& /,_W o

Natural Grocers
LL2019-065
Board of County Commissioners' Staff Report Page 138 of 141




Please sign

your name only; First Name, Middle Initial, Last Name.

Today’s | Printed Name \ In Favor | Opposed

Date PP Address 1 Age of to Reason
wl Year j””t‘”‘ e License | License
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~ AFFIDAVIT OF CIRCULATION ~

, being of legal age (21 years or older),

do hereby state that/l was the circulator of said petition and further state that

e | personally witnessed each signature appearing on said petition

e each signature thereon is the signature of the person whose name it
purports to be _

e the address given opposite that person’s signature.is the true address of
the person signing ‘

e every person who signed represented himself or herself.
every person who signed represented themselves to be 21 years of age or
older.

e the petition signer read or had the opportunity to read the statement
appearing on the signature sheet and understood the nature of the
petition.

| also hereby swear and affirm that no promises, threats, or inducements were

employed whatsoever in connection with the presentation of this petition, and
that every signature appearing hereon was completely free and voluntarily given.

il i_n, 2o

Signature of Clrcu(atbr
State of Colorado )
) Ss.
County of ZZ 2= )
Subscribed and sworn to before me this /_é day of Zfﬁ@ 20;7/
(TP e eseocoovo
EVA GARRETSON

NOTARY PUBLIC k2

STATE OF C()l ORADO —
NOTARY ID 20024024959 e —

4 MYCM%RL S DECE DECEMBER 05, 2021 Notary Public

My Commission expires: /¥~ 2222772 = Zoz27
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