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Section 8 — Other Events
ITEM 8.01. Other Events.

On July 15, 2016, GrowGeneration Corp. (the “Company”) entered into a commercial lease to rent certain premises located in Canon City, Colorado, to be effective on July 15,
2016 for a term of 75 months. The premises will be used by the Company to open a new store.

On July 19, 2016, the Company entered into a commercial lease to rent certain premises located in Fairplay, Colorado, to be effective from August 1, 2016 to July 31, 2018.
The premises will be used by the Company to open a new store.

Copies of the two leases are filed herewith as Exhibits 99.1 and 99.2, respectively.
Section 9 — Financial Statements and Exhibits

Item 9.01. Financial Statements and Exhibits

Exhibit No. Description
99.1 Commercial Lease, dated July 16, 2016, by and between GrowGeneration Pueblo Corp. and Sierra Services Group LLC
99.2 Commercial Lease, dated July 19, 2016, by and between GrowGeneration Pueblo Corp. and Platt River Drive, LLC
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By:  /s/ Darren Lampert
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Landlord:
Tetami:

Premises:

Sguare Fegt;

Lzase Commencement Date:

Term Commencement Dape:
Term:

Base Rent:

Seourity Deposit:

Oorupaney Dete:

EXHIBITS:
Premises

Legnl Descripiion

mronwE

Guaranty

Rules and Regulations
Molice of Owmer’s Non-responsibility for Mechanic's Licns

Hastings Shopping Center
1511 Fremont Dr
Canan Ciry, COLORADC 81212
SHOFPPING CENTER LEASE
LEASE SUMMARY
Sierra Servlces Group LLGC

Grow Generation Pueblo Corp

Unit E

1811 Fremont Dr

Canon City CO, 81212

Approximately 4,427

July 15, 2016

Orctober 15, 2006

75 Months

LEASE YEAR MONTHLY FIXED RENT

TS6 - 1011416 Abnted
156 = 10714717 £3,689.17
10/15007 - 1014008 £3,799.84
10/15/88 - 1001419 35,913,584
L0AL5/ 18— 101420 3403125
10157200~ 1014721 $4,152.19
10715021 - 10v14022 54,276.75

Remt: $3,689.17 CAM: 51,073.55
Total Security Deposit of $4,762,72

Sarne & Lease Commencement Date, which is T/15/16

Note: This Leage Summary does not in any way modify the terms of the Lease, but
rather is for informstfen purposes only. The Lease should be consulted for the
specific terms of the Lease Agreement.

Exhibit 99.1




Lease dated as of July 14, 2016, between Sierra Services Group LLC, having an
address at 15954 Jackson Creek Pkwy B-281, Monument CO 80132, as Landlord, and Grow
Generation Pueblo Corp, a Colorado Limited Liability Company, having an address at 609 E.
Enterprise Drive Suite 150 Pueblo West, Co 81007, as Tenant, of premises known as 1811
Fremont Dr, Unit E, Canon City Colorado 81212,

ARTICLE 1
Demised Premises and Parking Area

Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord, the
premises highlighted in yellow and shown on the plan annexed hereto as Exhibit A, with all the
appurtenances belonging thereto (said premises and appurtenances being hereinafter called
"Demised Premises” or "Premises”), which Demised Premises contain an agpgregate area of
approximately 4427 square feet extending to the exterior dimensions of those walls abutting the
exterior of the Demised Premises, together with the right of Tenant, its agents, servants,
employees, licensees, invitees and customers to use, in common with other tenants in the
shopping center (hereinafter called "Hastings Shopping Center” or "Shopping Center™).

ARTICLE 2
Term of Lease

A, The original term of this Lease (hereinafler the "Original Term") shall
commence on the Lease Commencement Date (as hereinafter defined) and shall expire on the
date Six (6) years and Three (3) months after the Lease Commencement Date ("Expiration
Date"). The term "Lease Year” shall be deemed to mean each successive period of twelve (12)
full months following the Rent Commencement Date; provided, however, it is expressly agreed
that the sixth (6™} Lease Year shall be partial Lease Year.

B. The Lease Commencement Date shall be on July 15, 2016.

C. The “Rent Commencement Date™ shall be the fifteenth day of the third
(3" calendar month after the Commencement Date.

D. Landlord shall not be required to perform any work or provide any
services to or for the Demised Premises prior to the Commencement Date and Tenant agrees to
accept the Demised Premises in "as is" "where is" condition.

ARTICLE 3
Options to Extend Lease
A. Provided Tenant is not in default under this Sublease, Tenant shall have the right

and option to extend the Lease Term for one (1} term of six (6) years, the extended term to begin
upon the expiration of the primary Lease Term. All of the terms, provisions and covenants of this




Sublease shall apply to cach extended term, except that Base Rent, as hercinafter defined, for
each extended term shall be as provided in Article I'V hereof. Tenant shall exercise each
extension option, if at all, by delivering to Landlord written notice of its clection to extend, not
later than one hundred twenty (120} days prior to the expiration of the primary Lease Term or the
then existing extended term, as the case may be; provided, that if Tenant does not so notify
Landlord, Tenznt shall not have lost, forfeited or be barred from thereafter exercising such option
by written notice thereof to Landlord until ten (10) days after written notice from Landlord to
Tenant of Tenant's fatlure to nofify Landlord of Tenant's exercise of such option.

B. Options to renew will be at 3% annual increases beginning at the end of the
primary lease term.

ARTICLE 4
Covenant to Pay Fixed Rent

Al Fixed Rent

Tenant’s obligation to pay Fixed Rent (as hereinafier defined) shall commence on
October 1, 2016 (the "Rent Commencement Date™).  Tenant’s obligation to pay all items of
Additional Rent (as hereinafter defined) shall commence on the date hereof. Tenant agrees to
pay to Landlord, during the Original Term, and if applicable, the Extended Terms, in equal
monthly installments in advance without prior demand and without any set off or deduction
whatsoever on the first day of each calendar month at the address of Landlord as hereinabove set
forth or such other address as Landlord may designate, annual fixed rental ("Fixed Rent") as
follows:

LEASE YEAR ANNUAL FIXED RENT ~ MONTLY FEXED RENT

1516 - 10/14/16 Abated Abated

10/15/16 — 10/14/17 $44,270.00 $3,689.17
10/15/17 — 10/14/18 $45,598.10 $3,799.84
10/15/18 — 10/14/19 $46,966.04 $3,913.84
10/15/19 — 10/14/20 $48,375.02 $4,031.25
101520 - 10/14/21 $49,826.27 $4,152.19
1041521 - 10/14/22 $51,321.06 $4,276.75

B. First Months Rent. Tenant is required to First Months Rent and CAMS in the
amount of; Rent: $3,689.17 CAM: $1,073.55 Total First Months Rent Deposit of $4,762.72

C. Tenant agrees to pay pro rata share of CAM’s Taxes & Insurance during
“Abated” lease term.

ARTICLE 5




Use and Occupancy

A Tenant expressly covenants, represents, warrants and agrees that it shall
use and occupy the Demised Premises only for selling garden supplies and products and for no
other purposes. During the Criginal Term the Extended Tenm and any further renewals of this
Lease.

B. Tenant shall at all imes conduct its business wholly within the Demised
Premises and shall at no time conduct business through an open sidewalk window counter or
display any merchandise or provide any services outside of the Demised Premises.

C. Tenant shall not suffer nor permit the Premises to be used in any manner
not anything to be done therein, which would in any way (i) make void or voidable any fire or
liability insurance policy with respect to the Real Property or the Building Complex; (ii) cause
damage to the Shopping Center; (iii) constitute a nuisance; (iv) impair the appearance, character
or reputation of the Real Property or Building Complex; (v) discharge objectionable fumnes,
vapors of odors; (vi) impair or inferfere with the use of any of the other areas of the Building
Complex; (vii) create waste; or (viii) make any noise or set up any vibration which will disturb
other tenants.

D. Tenant also is expressly prohibited from using the Premises to operate a
physical exercise and fitness facility. Tenant acknowledges that Landlord has advised Tenant
that violation of this prohibition wonid constitute a violation of exclusive rights held by another
tenant at the Shopping Center, and that such other tenant has the right to enforce its exclusive
rights directly against any person or entity who violates such exclusive rights.

E. Tenant also is expressly prohibited from using the Premises to operate a
business engaged in selling, leasing or otherwise distributing or providing respiratory equipment
and/or related respiratory services and/or other health medieal equipment. Tenant acknowledges
that Landlord has advised Tenant that violation of this prohibition would constitute a violation of
exclusive rights held by another tenant at the Shopping Center and that such other tenant has the
right to enforce its exclusive rights directly against any person or entity who violates such
exclusive rights.

F. Tenant also is expressly prohibited from using the Premises to operate a
locksmith, security and key-sales business. Tenant acknowledges that Landlord has advised
Tenant that violation of this prohibition would constitute a violation of exclusive rights held by
another tenant at the Building Complex and that such other tenant has the right to enforce its
exclusive rights directly against any person or entity who violates such exclusive rights.

G. Tenant also is expressly prohibited from using the Premises to operate a
business engaged in the instruction of dance, movement related to dance, spirit and pep arts, or in
the formation of and participation in competitive dance companies. Tenant acknowledges that
Landlord has advised Tenant that violation of this prohibition would constitute a violation of
exclusive rights held by another tenant at the Shopping Center, and that such other tenant has the




right to enforce its exclusive riphts directly against any person or entity who violates such
exclusive rights.

H. Tenant also is expressly prohibited from using the Premises to operate a
pawn shop business including check-cashing and payroll advance services. Tenant acknowledpes
that Landlord has advised Tenant that violation of this prohibition would constitute a violation of
exclusive rights held by another tenant at the Shopping Center, and that such other tenant has the
right to enforce its cxclusive rights directly against any person or entity who violates such
exclusive rights.

L Tenant alse is expressly prohibited from using the Premises to operate a
school providing martial arts instruction. Tenant acknowledges that Landlord has advised Tenant
that violation of this prohibition would constitute a violation of exclusive rights held by another
tenant at the Shopping Center, and that such other tenant has the right to enforce its exclusive
rights directly against any person or entity who violates such exclusive rights.

L Tenant also is expressly prohibited from using the Premises to operate a
Full-service sit down restaurant larger than 2,000 square feet of seating area.

K. Landlord is expressly prohibited from leasing the premises to a tenant whose
primary business is operating a Garden Supply Business or who sells supplies to the Garden
supply industry. Primary Business shall mean a tenant who derives 20%% or more of their gross
revenue through the sale of Garden Supplies.

ARTICLE 6

No Set-Off or Deduction on Late Payments

The fixed Rent, Common Area Rent, Taxes on Real Estate and Additional Rent (as hercinafter
defined) Tenant shall pay to Landlord a late charge equal to {5%) of the outstanding balance,
plus any reasonable attormeys fees incurred by Landlord by reason of tenants failure to pay rent
when due hereunder. The parties hereby agree that such late charges represent a fair and
reasonable estimate of the cost that Landlord will incur by reason of the late payment by Tenant.
Acceptance of such late charges by Landlord shall in no event constitute a waiver of Tenant’s
defanlt with respect to such overdee amount nor prevent Landlord from exercising any of the
other rights and remedies granted hereunder,

ARTICLE 7
Repairs
Tenant covenants and agrees that it will, during the Original Term of this Lease,

and at its own cost and expense, make all nonstrustural interior and exterior, repairs and/or
replacements of every kind and nature necessary to keep the Demised Premises, including the




HVAC system in reasonably good order and condition, and to surrender the Demised Premises at
the end of the term of this Lease, if applicable, in reasonably good condition, normal wear and
tear excepted. On Tenant's failure to maintain the Demised Premises as agreed hereunder,
Landlord, after giving Tenant ten {10) days notice thereof in writing, may itself make repairs,
and the reasonable amounts expended by it there for are hereby declared to be Additional Rent to
be paid with the installments of Fixed Rent provided for in this Lease, next becoming due,
Notwithstanding anything to the contrary contained herein, Tenant agrees that if, in an
emergency, it shail become necessary to make any repairs, Landlord may without notice proceed
forthwith to have such repairs made at Tenant's cost and expense. Tenant agrees to pay Landlord
the cost of such repairs on demand. Tenant covenants and agrees to keep the sidewalks directly
in front of the Demised Premiscs reasonably free from ice, snow and garbage. The voluntary
making by Landlord of a repair shall not be deemed a waiver by the Landlord of the obligation of
the Tenant to make such general repairs. Landlord, at its sole cost and expense, shall maintain
and repair all structural portions and the exterior (other than doors and windows) of the Demised
Premises, the roof, all pipes, lines, sewers, mains, and leaders connected to or passing through,
above, or under the Demised Premises. Landlord warrants that all HYAC, lighting, plumbing, all
nonstructural interior and exterior of every kind and nature are in good working order prior to
Tenant occupancy.

ARTICLE 8
Alterations

Tenant is permitted to make non-structural interior Alterations (as hereinafter
defined) to the Demised Premises without Landlord’s consent and without the submission of
plans and specifications; provided, however, in the event any such Alteration which is non-
structural in nature requires an application for a building permit to be signed by Landlord or its
authorized representative, Tenant shall, in each instance, first obtain Landlord's prior written
consent, which consent shall not be unreasonably withheld or delayed. Notwithstanding the
foregoing, in the event the named Tenant herein desires to make structural alterations to the
Demised Premises, whether or not a permit is required, Tenant shall in each instance first obtain
Landlord's prior writlen consent which consent shall not be unreasonably withheld or delaycd.
In the event the Lease is assigned pursuant to Article 24 and the named Tenant is no longer in
possession of the Demised Premises, and the assignee desires to make structural Alterations to
the Demised Premises, assignee shall in each instance first obtain Landlord's prior written
consent, which shall not be unreasonably withheld or delayed.

The term "Alteration"” as used m this Lease shall mean any decoration, improvement,
addition, change, installation or work of, in, or to the Demised Premises, including, without
limitation, any of such involving electrical, air conditioning, ventilation, heating, plumbing,
ceilings, stairways, partitions, demising walls within the Demised Premises, doors, gates, vaults,
radiators, enclosures, and whether or not the same are made in connection with the repair,
replacement or addition to trade fixtures or similar machinery and equipment.




In connection with any Alterations, Tenant shall:

A Take out and maintain in force (and require its Contractors and
subcontractors to take out and maintain in force) Workers Compensation Insurance, and public
liability insurance in the amounts mentioned in Article "10" hereof, naming Landlord as an
additional insured, and deliver certificates of all such insurance to Landlord prior to the
commencement of any Alteration. The policy shall require thirty (30) days written notice to
Landiord prior to cancellation or modification.

B. Submit in advance for Landlord's approval, which approval shall not be
unreasonably withheld or delayed, all plans and specifications to be used in connection with any
structural Alteration. Any such plans and specifications shall be approved by any governmental,
municipal, or other authority having jurisdiction, and Tenant shall deliver to Landlord promptly
after receipt thereof, copies of such written approval of such department or governmental
authority. The Landlord is prohibited from requiring the Tenant fo make any changes in
alterations that would increase its cost, except any changes necessary because the Tenant’s plans
do not comply with applicable law.

C. Perform all Alterations in a good workmanlike manner, fully completed,
free of all liens and encumbrances and in accordance with all applicable laws, rules and
regulations but nothing herein shall be construed to prohibit Tenant from leasing, conditionally
acquiring or granting a lien in any of Tenant’s equipment or fixtures. Tenant shall be responsible
for the proper maintenance of all of the Alterations performed by or on behalf of Tenant in the
Demised Premises.

D. During the progress of the Alterations to be done by the Tenant hereunder,
said Alteration shall be subject to inspection by representatives of the Landlord who shall be
permitted access and the opportunity to inspect at all reasonable times,

E. Tenant shall proceed with all Alterations promptly and shall prosecute the
same to completion with reasomable diligence and continuity.

F. Tenant shall, at its sole expense, obtain all required consents,
authorizations and licenses from all federal, state and/or municipal authorities having jurisdiction
over any of the Alterations. All the Alterations shall be done in accordance with the plans and
specifications, and the consents, authorizations and licenses obtained. All Alterations shall be
performed in compliance with the provisions of law and regulations applicable thereto. Landlord
shall cooperate with Tenant in the obtaining of any and all necessary permits, authorizations and
governmental approvals.

G. Tenant will indemmify and save Landlord, its agents or employees,
harmless from and against any and all bills for labor performed and equipment, fixtures and
materials furnished to Tenant and from and against any and all liens, bills or cleims there for or
against the Demised Premises or the building containing the same and from and against all
losses, damages, costs, expenses, suits and claims whatsoever in connection with any such




Alteration, including, without limitation, any Liability or charge for sales or other taxes imposed
or demanded for labor or materials in connection therewith.

H. In the event that any Alteration shall cause an increase in the premiums
paid by Landlord on any of its policies of insurance, Tenant shall, within ten (10) days after
demand by Landlord, reimburse Landlord for the increased cost(s) of such insurance. Landlord
agrees that the initial Tenant's Work and use of the Demised Premises in accordance with the use
clause shall be deemed not to cause an increase in such insurance costs.

ARTICLE 9
Liens

Tenant shall not permit to be created nor to remain un discharged any lien,
encumbrance or charge to be filed against the Demised Premises as a result of any materials
provided to or work performed by or on behalf of Tenant including any Alterations made to the
Demised Premises. If a lien, encumbrances or charge is filed, the Tenant shall, within thirty (30)
days from the date of filing, cause the lien to be vacated by payment or by filing the requisite
bond or commence an action to have the lien vacated and shall hold the Landlord harmless
against the henor's claim. The Tenant shall defend for its own account and for the account of the
Landlord, at Tenant's expense, any action or proceeding brought to compel payment of the
lienor's claim and, in the event of a final judgment in the lienor's favor, shall, without delay,
satisfy the judgment and cause a satisfaction to be recorded and the lispendens, if any, vacated.

Tenant shall pay or cause to be paid all costs for work done by or on behalf of Tenant or
caused to be done by or on behalf of Tenant on the Premises, and Tenant will keep the Premises,
Building and Building Complex free nd clear of all liens on account of such work done for or on
behalf of Tenant or persons claiming by, through or under Tenant. In addition, the Tenant shall,
on Landlord’s behalf, post the premises pursuant to Colorado Revised Stawte § 38-22-105, in the
form as attached hereto as "Exhibit D" or in such other form as may be permitted by Colorado
Revised Statute § 38-22-105 and provided to Tenant by Landlord. Tenant hereby agrees to
indemnify, defend and save Landlord harmless of and from all liability, loss, damages, costs or
expenses, including attorneys® fees, incurred in connection with any work performed for, or
materials or supplies fumished to, Tenant. Should any such licns be recorded against the
Premises, building or Building Complex, or should any action affecting title be commenced,
Tenant shall cause such licns to be released of record within ten (10} days of notice thercof,

ARTICLE 10

Insurance

A Tenant will provide, at its sole cost and expense, and keep in force during
the term of this Lease and any Extended Term: (1) a comprehensive general liability policy of




insurance covering the Demised Premises, and the sidewalks adjacent to the Demised Premises.
The minimum limits of liability of such insurance shall be $1,000,000 for injury or death to one
or more than one persen and $500,000 with respect to damage to property (the minimum limits
of the comprehensive general liability policy of insurance shall in no way limit or diminish
Tenant's liability hereunder); (2) plate glass (full coverage) insurance except Tenant shall have
the right to self insure the plate glass; (3) sprinkler coverage for the Demised Premises if and
when the Demised Premises have sprinklers; (4) insurance for damage arising from vandalism or
malicious mischief, (5} property insurance providing all fixtures, property and equipment on, in
or appurtcnant to the Demised Premises, including all additions and improvements with
insurance against loss or damage by fire with all standard extended coverage in an amount not
less than 100% of the full replacement value, as set by Tenant's insurance carrier; and (6)
Worker's Compensation Insurance covering all persons employed, in connection with any of
Tenant's Work or other work performed by Tenant or any repair or alteration authorized by this
Lease or consented to by Landlord, and all employees and agents of Tenant with respect to
whom death or bedily injury claims could be asserted against Landlord or Tenant, as required by
the State of Colorado.

B. In the event Tenant shall fail to deliver to Landlord the duplicate original,
or a certificate, of such insurance, following written notice to Tenant, the Landlord on 5 days
notice with a right to cure may cause such insurance to be issued and bills for the premiums there
for shall be rendered by the Landlord to the Tenant at such times as Landlord may elect, and
shall be due from, and payable by, the Tenant when rendered and the amount thereof shall be
deemed to be, and paid as, Additional Rent, due with the next installment of Fixed Rent.

C. All such policies (except Worker's Compensation) shall name Tenant as
insured and Landlord (and, if requested by Landlord, Landlord's Mortgagee) as additional
insureds as their respective interests may be.

D.  On request, Tenant shall deliver to Landlord executed copies of such
policies of insurance or certificates thercof as are required hereunder and thereafter, executed
copies of renewal policies or certificates thercof shall be delivered by Landlord within thirty (30)
days prior to the expiration of the term of each such policy; however, if Tenant fails to deliver
the insurance policies within thirty (30) days prior to the expiration of the term of each such
policy it shall be delivered to Landlord after demand by Landlord within five (5) business days.
As often as any such policy shall expire or terminate, renewal or additional policies shall be
procured and maintained in like manner and to like extent. All policies of insurance required
hereunder must contain an endorsement that the company writing said policy will provide at least
thirty (30) days notice in writing in advance of any cancellation or lapse of the effective date or
any reduction in the amounts of insurance to cach party insured thereby.

E. Tenant shall not violale or permit to be violated any of the conditions or
provisions of any insurance policy required by this Lease, and Tenant shall so perform and
satisfy the reasonsble requirements of the companies writing such policies that at all times
companies of good standing shall be willing to write and continue such insurance.

B All insurance which is carried by either party hereunder, whether or not




required, shall include provisions, if obtainable, whereby the insurer agrees to waive any right of
subrogation against the other party in comnection with any loss or damage insured against
thereby,

G.  All of Tenant’s insurance shall be procured from responsible insurance
companies authorized to do business in Colorado, and shall be reasonably satisfactory to
Landiord. All such policies shall name Landlord and Landlord's meorigagee(s), if any (if
Landlord gives written notice to Tenant hereafler of the name(s) of such mortgagee(s), which
notice Landlord may give from time to time in its sole and absolute discretion), as additional
insures, and shall provide that the same may not be canceled or altered except upon thirty (30)
days prior written notice to Landlord. Notwithstanding any other provision of this Lease, all
insurance maintained by Tenant shall be primary to any insurance provided by Landlord. All
commercial general liability insurance shall provide occurrences coverage, and Tenant shall
provide continuous liability coverage for claims arising during this Lease. Tenant shall provide
certificate(s) of such insurance to Landlord upon commencement of the initial term of this Lease
and thirty (30) days prior to any renewal date thereof,

ARTICLE 11

All costs and expenses which Tenant assumes or agrees to pay pursuant to this
Lease (including without limitation Common Arca Rent and Taxes on Real Estate shall at
Landlord’s election be treated as additional rent ("Additional Rent"), and, in the event of
nonpayment, Landlord shall have all the rights and remedies herein provided for in the case of
nonpayment of Fixed Rent. If Tenant shall default in making any payment required to be made
by Tenant (other than the payment of Fixed Rent, Taxes on Real Estate, or Common Area Rent
required by this Lease), or shall default in performing any term, covenant or condition of this
Lease on the part of the Tenant to be performed, and after notice thereof has been given Tenant,
which shall involve the expenditure of money by Tenant, Landlord, at Landlord's option, may,
but shall not be obligated to, make such payment or, on behalf of Tenant, expend such sum as
may be necessary to perform and fulfill such term, covenant and condition, including reasonable
attorney’s fees, and any and all sums so expended by Landlord, Tenant shall pay to Landlord a
late charge equal to (5%) of the outstanding balance, plus any reasonable attorneys fees incurred
by Landlord by reason of tenants failure to pay rent when due hereunder.

A, Landlord warrants and represents that the CAM currently being assessed is
sufficient to cover all additional expenses being assessed to the Tenant, Landlord further

represents that there have been no special assessments charged to the Tenants of the building
during the last 5 years.

ARTICLE 12

Emergency Lizhting

10




A Tenant shall designate each cxit from the Demised Premises with an
illuminated sign.

B. Tenant shall, at its sole cost and expense, have sufficient emergency
lighting to illuminate the Demised Premises and to comply with all laws, rules and regulations of
governmental agencies and Landlord's and/or Tenant's insurance companies.

C. Landlord warrants that there are sufficient electrical outlets to comply with
Article 12,

ARTICLE 13
Broker

The parties warrant and represent to each other that they have consulted no broker
in connection with this transaction, other than NAT Highland LLC (collectively, the “Broker™).
Each party agrees to hold the other harmless for any claims made by any broker (other than the
Broker) resulting from said party's actions, and all costs, expenses and liabilities incurred by
such other party in conmection therewith, including attorneys' fees and expenses, resulting from
the breach of representations hereunder, Landlord shall pay the commission due and the Broker
pursuant to the terms of a separate agreement. The provisions of this Article 13 shall survive the
Expiration Date or socner termination of this Lease.

ARTICLE 14

Al The Tenant agrees to pay, as Additional Rent during the Original Term of
this Lease, and the Extended Term its pro-rata share (as such term is hereinafter defined) of any
and all "Taxes on Real Estate” (as such term is hereinafter in Paragraph "B" defined) levied or
assessed on or against the Shopping Center. Tax bills shall be conclusive evidence of the
amount of such taxes and shall be used for the calculation of the amounts to be paid by the
Tenant. Payment of the Taxes on Real Estate shall be made by Tenant to Landlord within twenty
{20} days after Landlord shall have presented Tenant with tax bills, or if the tax bills are not
available, within 20 days after Landlord submits to Tenamt an estimated tax bill
Notwithstanding anything to the contrary contained herein, Tenant's obligation to pay Taxes on
Real Estate shall commence on the Commencement Date.

B. Tenant's proportionate share of Taxes On Real Estate shall be equal to the
product obtained by multiplying Taxes on Real Estate by a fraction the numerator of which shall
be the number of square feet of floor area in the Demised Premises (4427 square feet), and the
denominator of which shall be the total number of square feet of floor area in the Shopping
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Center as of the date of assessment (currently, 36,532 square feet). Taxes on Real Estate shall be
pro-rated for any partial year during the term of this lease. Tenant's proportionate share for
Taxes on Real Estate shall be 12,03%.

G, The term "Taxes on Real Hstate” shall mean and shall be deemed to
include all real estate taxes, assessments, county taxes, transit taxes or any other governmental
charge of a similar nature whether gencral, special, ordinary or extraordinary, foreseen or
unforeseen, of any kind or mature whatsoever (including without limitation assessments for
public improvements or benefits and interest on unpaid installments thereof) which may
hereafter be levied, imposed or assessed against or upon the building and/or the land upon which
the Shopping Center in which the Demised Premises are located is erected. If, due to & change in
the method of taxation, any franchise, income, profit, sales, rental, use and occupancy or other
tax shall be substituted for or levied against the Landlord or any owner of the building andfor the
land in lieu of Taxes or Real Estate hereinabove defined, upon or with respect to the building or
the Tand, such tax shall be included in the term "Taxes on Real Estate",

D. (i) In the event Landlord shall obtain a tax refund as a result of tax
reduction proceedings or other proceedings of similar nature, then Tenant shall, except to the
extent Tenant is then in default of the payment of Fixed Rent, Common Area Rent, Taxes on
Real Estate or Additional Rent, and after the final conclusion of all appeals or other remedies, be
entitled to the net refund obtained based upon rent on account of taxes on real estate paid by
Tenant which 15 the subject of the refund. As used herein, the term "net refund" means the
refund plus interest, if any, thercon, less appraisal, engineering, expert testimony, attomey,
accounting, printing and filing fees and all other reasonable costs and expenses of the proceeding
incurred by Landlord.

E. In the event the Landlord obtains a tax refiund, and provided Tenant is not

in default of any of the terms or conditions of this Lease, Tenant shall be entitled to its
proportionate share of said refund, less any expenses incurred by Landlord.

ARTICLE 15

Parking

Tenant shall have the right in common with the Landlord and other tenants in the
Shopping Center, their customers and invitees to use the parking area as shown in Exhibit I and
driveways adjacent to the Demised Premises. The Tenant shall not make any changes and/or
alterations to the driveways now existing.
ARTICLE 16

Force Majeure

If any of the following ("force majeure™) shall occur: (i) sirike, lockout or labor
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dispute; (1) inability to obtain labor and materials, or reasonable substitutes therefore; (iii) acts
of God, governmental restrictions, regulations or controls, enemy or hostile governmental action,
civil commotion, insurrection, revolution, sabotage, fire or other casualty; or (iv) matters beyond
the reasonable control of the parties obligated to perform, and, as a result of any such event,
either party hereto shall fail to perform punctually any obligation of this Lease, except the
payment of Fixed Rent, Common Area Rent, Taxes on Real Estate and Additional Rent within
the period set forth in this Lease for performance, then such time for performance shall be
extended for the period equal to the duration of the delay caused by such event, but such party
shall punctually perform the obligations of this Lease as soon as practicable after the reason for
such delay has ceased.

ARTICLE 17

Governmental Approvals and Compliance with Laws

Tenant shall obtain, at Tenant's sole cost and expense, all governmental licenses,
approvals, certificates and permits required for the operation of its business at the Demised
Premises. Tenant shall comply or cause compliance with all present and future laws, orders, and
regulations of govemmental authorities relating to Tenant's use of the Demised Premises,
Landlord shall not be obligated to comply or cause compliance with any present or future laws,
arders, or regulations of governmental authorities if related to, or arising ont of the Tenant's use
and occupancy of the Demised Premises or, the performance of Tenant's Work.

ARTICLE 18
Sign and Front Window

Tenant shall be permitted to place Tenant’s own signage on the exterior facade of
the Premises after obtaining Landlord's prior written approval thereof (including but not limited
to the design, color, size and style thereof), which approval shall not be unreasonably withheld,
All signage placed or used by Tenant shall be subject to all applicable laws, rules and regulations
of governmental and/or quasi-governmental authorities. Landlord shall have the right to remove
all non-permitted signs without notice to Tenant and at the expense of Tenant. Tenant shall pay
for the panel and the initial installation of the signage for the pylon. Tenant shall be permitted to
install an additional box for signage on the pylon sign. This additional box and any supporting
fixtures associated with the sign shall remain on the pylon sign upon tenant vacating the
premises. Tenant shall be permitted to temporarily utilize the box signage 3rd from the top on the
pylon sign — formerly the Family Dollar sign space — until a lease is signed for the Suite A within
the premises. Once lease is signed for Suile A, Grow Generations shall remove panel from pylon
sign. Any changes to signage after the initial installation shall be at Tenant's sole cost and

expense.

A. Tenants sign rendering is attached hereto and the Landlord herby approves said
signage.




ARTICLE 19
Lesser Payments

No payment by the Tenant or receipt by the Landlord of a lesser amount than the
Fixed Rent or Additional Rent demanded by Landlord shall be deemed other than a payment on
account of the earliest Fixed Rent or Additional Rent due, nor shall any endorsement or
statement on any check or on any letter accompanying any check or payment as Fixed Rent or
Additional Rent be deemed an accord and satisfaction and the Landlord may accept such check
or payment without prejudice to its right to recover the balance of the Fixed Rent or Additional
Rent or to pursue any other remedy provided for in this Lease.

ARTICLE 20

Tenant, during the Original Term, any Extended Terms and any period in which
Tenant occupies or uses the Demised Premises, shall indemnify and save harmless the Landlord,
Landlord's agents, servants and employees and Landlord's lessor, if any, from and against amy
and all claims and demands whether for injuries to persons or loss of life, or damage to property,
arising out of the use and occupancy of the Demised Premises or Shopping Center by Tenant, or
occasioned by any act or omission of Tenant, its agents, coniraclors, employees, servants,
lessees, concessionaires, invitees, licensces and customers, including but not limited to Tenant's
obligations under Articles 55 and 60, except to the extent caused by Landlord, Landlord's agents,
servants and/or for employees.

ARTICLE 21

Exculpation

If the Landlord or any successor in interest be ¢ an individual, a joint venture, a
tenancy in commeon, a co-partnership, an unincorporated association, or other unincorporated
aggregate of individuals (all of which are referred to below, individually and collectively, as an
"unincorporated Landlord™) then, anything elsewhers to the contrary notwithstanding, Tenant
shall look solely to the estate and property, if any, of such unincorporated Landlord in the land
and building of which the Demised Premises are a part, for the satisfaction of Tenant's remedies
for the collection of a judgment (or judicial process) requiring the payment of money by
Landlord in the event of any default or breach by Landlord with respect to any of the terms,
covenants and conditions of this Lease to be observed and/or performed by Landlord, and no
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other property or assets of such unincorporated Landlord shall be subject to levy, execution or
other enforcement procedure for the satisfaction of Tenant's remedies.

ARTICLE 22
Air Conditioning, Heat and Utilities

(a}  Currently, the Premises and Shopping Center are not separately metered
for water and sewer. Landlord will provide water and sewer to the Premises for Tenants use and
occupancy (including but not limited to its use in bathrooms, and drinking fountains). The cost
of water and sewer service provided by Landlord shall be paid by Tenant as Additional Rent.
Notwithstanding the foregoing, Landlord shall have the right during the Term of this Lease, to
have the Demised Premises sub-metered for water and sewer.

(b)  The Premises are separately metered for gas and electric utility services.
Tenant shall be responsible for contracting with the appropriate utility supplier for gas and
electric service to the Premises. Tenant shall contract for the telephone services to the Premises.
Tenant shall be responsible for obtaining janitorial, window cleaning and trash removal services
inside the Premises. Tenant shall be responsible for prompt and timely payment of all fees and
costs for utility services to the Premises directly with the applicable utility supplier.

(e} Tenant agrees that Landlord shall not be liable for failure to supply any
services during any period when Landlord uses reasonable diligence to supply such services, or
during any period Landlord is required to reduce or curtail such services. In the event of any such
interruption, reduction or discontinuance of Landlord's services, Landlord shall not be liable for
damages, nor shall the occurrence of any such event in any way be construed as an eviction of
Tenant or cause or permit an abatement or reduction of rent, or operate to release Tenant from
any obligations.

{d)  Tenant at its sole cost and expense shall take good care of the

Premises and keep the same free from waste, and Tenant shall pay all charges for janitorial
services performed in the Premises during this Lease.

ARTICLE 23
Assignment by Landlord
Landlord may sell the Demised Premises, Shopping Center, or Landlord's interest

therein or assign its interest in this Lease, or any part thereof, in the exercise of its sole
diseretion, and upon the written request of Landlord, Tenant shall acknowledge the consent to




any such assignment in writing. Landlord shall be entirely freed and relieved of all agreements
and obligations of Landlord hereunder accruing or to be performed afler the date of such sale or
assignment; provided the purchaser or assignee assumes all obligations — including all existing
un discharged obligations — of the Landlord, including the obligation to retarn the Tenant’s
security deposit and refund any previous rent overcharges. Additionally, upon the written
request of Landlord, Tenant shall provide any information or certification (in form and substance
reasonably satisfactory to Landlord) of the status of this Lease reasonably requested by Landlord
and Tenant shall execute any memoranda, certificate or any other document in recordable form
or otherwise as reasonably required by Landlord or to undertake any action reasonably requested
by Landlord to evidence the cxistence of this Lease or to effectuate any such sale or assignment.

ARTICLE 24
Assignment and Subleiting by Tenant

Tenant may not assign this Lease or sublet all or any portion of the Demised
Premises without Landlord’s consent, which consent shall not be unreasonably withheld or
delayed. If Tenant sells its business through an asset sale, stock sale, merger or other transaction,
Landlords consent shall not be unreasonably withheld or delayed. In the event the Landlord
consents to an assignment of this Lease, the assignee shall provide the Landlord with a guaranty
reasonably acceptable to the Landlord.

In the event the Landlord consents to an assignment of this Lease, the Guaranty
defined in Article 61 shall be deemed terminated and Tenant shall be released from any lisbility
under this Lease.

ARTICLE 25
Recording

This Lease or any Memoranda thereof shall not be recorded by Tenant.

ARTICLE 26

(a)  Whenever Tenant shall default in the payment of any installment of Fixed
Rent, Additional Rent, Taxes on Real Estate or Common Arez Rent, and such default shall
continue for ten (10) days after Landlord shall have given to Tenant a written notice specifying
such default; or
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{b)  Whenever Tenant shall do, or permit anything to be done, whether by
action or inaction, contrary to any covenant or agreement on the part of Tenant herein contained
or contrary to any of the covenants, agreements, terms or provisions of this Lease, or shall fail in
the keeping of performance of any of the covenants, agreements, terms or provisions contained
in this Lease which on the part or behalf of Tenant are to be kept or performed (other than those
referred to in the foregoing paragraph (a) of this Article 26), and Tenant shall fail to commence
to take steps and remedy the same within thirty (30) days afier Landlord shall have given to
Tenant a written notice specifying the same, or having so commenced shall thereafier fail to
proceed diligently to remedy the same; or

(c) Whenever an involuntary petition shall be filed against Tenant under any
bankruptcy or inselvency law or under the Reorganization provisions of the United States
Bankruptcy Act or under the provisions of any law of like import, or a Receiver or Trustee of
Tenant or of or for the property of Tenant shall be appointed without the acquiescence of Tenant,
and such situation under this paragraph (c) shall continue and shall not be remedied by Tenant
within thirty (30) days after the happening of any such event; or

(d)  Whenever Tenant shall make an assignment of the property of Tenant for
the benefit of creditors or shall file a voluntary petition under any bankruptey or insolvency law,
or whenever any court of competent jurisdiction shall approve a petition filed by Tenant under
the Reorganization provisions of the United States Bankruptey Act or under the provisions of
any law of like import, or whenever a petition shall be filed by Tenant under the Arrangement
provisions of the United States Baokruptey Act or under the provisiuns Df:my law of like import,
then, regardless of and notwithstanding that Landlord prior to the giving of such notice, shall
have received rent or any payment, however designated, for the use of the Demised Premises
from or on behalf of Tenant or from any other person and regardless of and notwithstanding the
fact that the Landlord has or may have some other remedy under this Lease or by virtue hereof,
or in law or in equity;

Then with respect to a Tenant's default under this Lease, Landlord or its attomeys,
Hogan Lovells US LLP (or its successor by merger or otherwise), may at any time after any of
such cvents, and the giving of such notice as may be required hereunder, give to Tenant a notice
of intention to end the Term of this Lease, specifying a day not less than five (5) days thereafter
and, upon the giving of such notice, this Lease and the term and estate hereby granted shall
expire and terminate upon the day so specified in such notice as fully and completely and with
the same force and effect as if the day so specified were the date hereinabove fixed for the
expiration of the Original Term or any Extended Term of this Lease and all rights of Tenant
under this Lease shall expire and terminate, but Tenant shall remain liable for damages as
hereinzfter provided in this Lease.

(e}  Upon any such termination or expiration of this Lease, Tenant shall
peaceably quit and surrender the Demised Premises, in broom clean condition, to Landlord, and
Landlord may, without further notice, enter upon, re-enter, possess and repossess itself thereof,
by summary proceedings, eviction or otherwise, and may dispossess and remove Tenant and all
other persons and property from the Demised Premises and may have, hold and enjoy the
Demised Premises and the right to receive all rental and other income of and from the same. No
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re-entry by Landlord shall be deemed an acceptance of a surrender of this Lease.

Upon the termination or expiration of the term of this Lease, should the
Tenant holdover and remain in possession of the Demised Premises, the Tenant shall pay as use
and occupancy a sum equal to two times the monthly Fixed Rent provided for in Article 4 hereof
for the last month of the Original Lease Term, together with a sum equal to all Additional Rent
payable hereunder for each month or part thereof during which the Tenant remains in possession
of the Demised Premises beyond the expiration of the term hereof.

ARTICLE 27
Assignment in Bankrupicy

Without limiting any of the provisions of the United States Bankruptey Code (or
any similar law hereafter enacted having the same general purpose), if Tenant files a petition {or
a petition is filed against Tenant} under the United States Bankrptcy Code and Tenant is
permitted to assign this Lease notwithstanding the restrictions contained in this Lease, adequate
assurance of future performance by an assignee expressly permitted under such Code shall be
deemed to mean the deposit of cash security in an amount equal to the sum of one (1) year's
Fixed Rent plus an amount equal to the Additional Rent for the Lease Year preceding the year in
which the assignment occurs, which deposit shall be held by Landlord for the balance of the
Lease Term, without interest, as security for the full performance of all of Tenant's obligations
under this Lease.

ARTICLE 28
Merger
Subject to the terms of this Lease all negotiations, considerations, representations
and understanding between the parties are incorporated in this Lease. Landlord or Landlord's
agents have made no representations or promises with respect to the Demised Premises, except
a3 herein expressly set forth.

ARTICLE 29

Executed Counterparts of Lease

This Lease may be executed in any number of counterparts and each of such
counterparts shall for all purposes be deemed to be an original; and all such counterparts shall




together constitute but one and the same Lease.
ARTICLE 30
No Offer

The submission of this document to Tenant for examination does not constitute an
offer to lease, or a reservation of or option to lease, and becomes effective only upon execution
and delivery thereof by Landlord and Tenant,

ARTICLE 31

Severability

If any provision of this Lease or the application thereof to any person or
circumstance shall, for any reason and to any extent, be invalid or unenforceable, the remainder
of this Lease and the application of that provision to other persons or circumstances shall not be
affected but rather shall be enforced to the extent permitted by law. This Lease shall be
construed without regard to any presumption or other rule requiring construction against the
party causing this Lease or any part thereof to be drafted. All terms and words used in this
Lease, regardless of the number or gender in which they are used, shall be deemed to include any
other number and any other gender as the context may require.

ARTICLE 32
Remedies on Default

It is covenanted and agreed by Tenant that in the event of the expiration or
termination of this Lease or re-entry by Landlord by summary proceedings or otherwise, by
reason of default hereunder on the part of Tenant, Tenant will pay to Landlord, as damages:

(a) an aggregate amount equal to the Fixed Rent, Taxes on Real Estate and
all Additional Rent, which would have been payable by Tenant for the balance of the Term had
this Lease not so terminated, expired or if Landlord had not re-entered the Demised Premises by
summary proceedings or otherwise, payable upon the rent days specified herein following such
termination, expiration or such re-entry and until the date hercinabove set for the expiration of
the full term hereby granted (including any Extended Terms, if exercised by Tenant), provided,
however, that such amount shall first be discounted at the rate of 8% per annum to determine the
present value of such aggregate amount. If any amount is not presently calculable (ie. future
Taxes on Real Estate), the parties agree that the then prevailing amount shall be used for
purposes of such calculation.

(b} Landlord shall not be required to release the Demised Premises nor
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cxercise any other right granted to Landlord hereunder, nor shall Landlord be under any
obligation to minimize Tenant's loss as a result of Tenant's defanlt. If Landlord attempts to
release the Demised Premises, Landlord shall be the sole judge as to whether or not a proposed
tenant 15 suitable and acceptable. Landlord shall not be liable for failure to release the Demised
Premises.

ARTICLE 33
Subordination and Non Disturbance

This Lease and all rights of Tenant hereunder are subject and subordinate (i) to
any mortgage or deed of trust, blanket or otherwise (hereinafter "Permanent Mortgage"), which
does now or may hereafier affect the Demised Premises, Common Areas or Shopping Center
(and which may also affect other property) and (i) to any and all increases, renewals,
medifications, consolidations, replacements and extensions of any such Permanent Morigage.

ARTICLE 34
Security Deposit

Tenant has deposited with Landlord the sum of $4,762.52 (1 month rent, CAM’s
Taxes and Insurance) as security for the faithful performance and observance by Tenant of the
terms, provisions and conditions of this Lease; it is agreed that in the event Tenant defaults in
respect of any of the terms, provisions and conditions of this Lease, including, but not limited to,
the payment of Fixed Rent, Taxes on Rent Real Estate, Comimon Area Rent and Additional Rent,
Landlord may use, apply or retain the whole or any part of the security so deposited to the extent
required for the payment of the sum as to which Tenant is in default or for any sum which
Landlord may expend or may be required to expend by reason of Tenant's default in respect of
any of the terms, covenants and conditions of this Lease, ncluding, but not limited to, any
damages or deficiency in the re-letting of the Demised Premises, whether such damages or
deficiency accrued before or after summary proceedings or other re-entry by Landlord. In the
event Landlord shall use and apply any such security as heretofore provided, Tenant shall within
ten {10) days of demand by Landlord deposit with Landlord an amount equal to the amount so
used and applied, such sums to be held as security hereunder, In the event that Tenant shall fully
and faithfully comply with all of the terms, provisions, covenants and conditions of this Lease,
the security shall be returned to Tenant after the date fixed as the end of the Lease and after
delivery of entire possession of the Demised Premises t0 Landlord. In the event of a sale of all
or a portion of the Shopping Center, of which the Demised Premises form a part, Landlord shall
have the right to transfer the security to the vendee or lessee and Landlord shall therenpon be
released by Tenant from all liability for the return of such security, and Tenant agrees to look to
the new Landlord solely for the return of said security; and it is agreed that the provisions hereof
shall apply to every transfer or assignment made of the security to a new Landlord. Tenant
further covenants that it will not assign or encumber or attempt to assign or encurmber the monics
deposited herein as security and that neither Landlord nor its successors or assigns shall be
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bound by any such assignment, encumbrance, attempted assignment or attempted encumbrance.

ARTICLE 35
Condemnation

(a) If the entire Demised Premises shall be appropriated or taken under the
power of eminent domain by any public or quasi-public authority, or conveyance shall be made
in fien thereof, this Lease shall terminate and expire as of the date of such taking, and the parties
shall thereupon be released from any further liability hereunder.

(b}  Inthe event that any part of the Demised Premises shall be condemned or
taken by eminent domain for any public or quasi-public purpose, then this Lease shall be and
remain unaffected by such condemmnation or taking, except that the Fixed Rent and Additional
Rent allocable to the part so taken shall be apportioned as of the date of taking, provided,
however, that Tenant may elect to cancel this Lease in the event that (i) more than thirty (30%)
percent of the Demised Premises should be so condemned or taken, or (ii) the parking
accommaodations are reduced in and for the Shopping Center below 2.75 antomobile spaces per
1,000 square feet of retail space or (iii) in the event of any taking which results in the change of
any street so as to permanently prevent or substantially interfere with free access to the Demised
Premises or Shopping Center or (iv) Tenant determines that the Demised Premises is no longer
of sufficient size for Tenant's use provided such notice of election is given by Tenant no later
than forty-five (45) days after the date when title shall vest in the condemning authority. Upon
such partial taking and this Lease continuing in force as to any part of the Demised Premises, the
Fixed Rent and Additional Rent shall be diminished by an amount representing the part of the
Fixed Rent and Additional Rent properly applicable to the portion or portions of the Demised
Premises which may be so condemned or taken. If as a result of the partial taking (and this
Lease continuing in force as to the part of the Demised Premises not so taken), any part of the
Demised Premiscs not taken is damaged, Landlord agrees with reasonable promptness to
commence the alteration necessary to restore the damaged portion to the condition existing
immediately prior to the taking, and prosecute the same with reasonable dilipence to its
completion but nothing contained herein shall require Landlord to provide, install or repair any
of Tenant's property, trade fixtures or items which Landlord is not obligated to provide or
maintain under this Lease. The cost of Landlord's obligation as provided in this Article 35 shall
be limited to the net proceeds of the condemnation award actually received by Landlord.

{c) Tenant shall have no claim for the value of the unexpired term of this
Lease and hereby assigns to Landlord Tenant's entire interest in any award given in connection
with this Lease and/or the Demised Premises. MNothing herein provided shall preclude Tenant
from appearing, claiming, proving and receiving, in any condemnation proceeding with respect
to the Demised Premises, Tenant's moving expenses, the wvalue of Tenant's alterations,
installments and improvements which do not become part of the Demised Premises or property
of Landlord, for damages for interruption of business in the Demised Premises, or for loss of
good will provided such claim does not otherwise diminish any award to which Landlord is
entitled.
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(d)  Until said unaffected portion is restored, Tenant shall be entitled to a
proportionate abatement of Fixed Rent and Additional Rent for that portion of the Demised
Premises which is being restored and is not usable until the completion of the restoration or until
the said portion of the Demiscd Premises is used by Tenant for Tensnt's retail purposes,
whichever oceurs sooner. Said unaffected portion shall be restored within a reasonable time but
not more than nine (%) months after the receipt of the condemnation award. Should Landlord fail
to complete the restoration within the said nine (9) months, Tenant may elect to cancel this Lease
and the term hereby granted in the manner and with the same results as set forth in the next o
sentences of this paragraph (d). In the event of a taking of at least fifty percent (50%) of the
Demised Premises, or in the event of a taking of at least fifty percent (50%) of the Shopping
Center (other than the Demised Premises) during the last two (2) years of the then existent term,
then, and in either such event, either Landlord or Tenant may elect to cancel this Lease and term
hereby granted, provided such party shall, within thirty (30) days after such taking, give notice
to that effect, and upon the giving of such notice, the Fixed Rent and Additional Rent shall be
apportioned and paid to the date of expiration of the term specified and this Lease and the term
hereby granted shall cease, expire and come to an end upen the expiration of said thirty {30)
days specified in said notice; provided however, that if, prior to the expiration of thirty (30) days
following the taking, Tenant exercises such options to extend the period of the Lease as are
available as of the date of the taking as will result in there remaining thereafter at least ten (10)
years to the term of this Lease, then this Lease shall remain in full force and effect
notwithstanding that notice of termination may have been given by Landlord prior to the exercise
of the option, and Landlord shall be obligated to restore as hereinabove provided. If either party
shall so elect to end this Lease and the term hereby granted, Landlord need not restore any part
of the Demised Premises.

(e}  If the temporary use or occupancy of all or any part of the Demised
Premises shall be so taken, the Term shall not be reduced or affected in any way; however,
Tenant's obligations to pay Fixed Rent, Percentage Rent, Common Arvea Rent and Additional
Rent shall abate proportionately for the period of the taking. If the terporary period of taking
shall extend beyond the expiration of the term of this Lease, the portion of the award
representing compensation for the use and occupancy of the Demised Premises shall be
apportioned between Landlord and Tenant as of said expiration date of said term and Landlord
shall receive that portion of the award which represents reimbursement for the cost or restoration
of the Demised Premises.

ARTICLE 36
Shering and Rights or Entry by Landlord and Others

AL In the event that an excavation shall be made for building or other
purposes upon land adjacent to the Demised Premises, or shall be contemplated to be made,
Tenant shail afford to the person or persons cavsing or authorizing to cause such excavation,
license to enter upon the Demised Premises for the purpose of doing such alteration as shall be
reasonably necessary fo preserve the wall or walls, structure or structures of the adjoining
building andfor the building of which the Demised Premiscs forms a part from injury or damage
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and/or to support the same by proper foundations without any claim for damages or indemnity
against Landlord, diminution or abatement of rent, provided such entry does not substantially
interfere with the Tenant's business activities. Tenant shall not waive its right to sue any third
party if such shoring, etc., is not done properly or damages the Tenant's property.

B. The Tenant agrees to permit and allow the Landlord, as well as the public
utilities or other suppliers, furnishing services to the Demised Premises or supplying facilitics
thereto, artisans and mechanics, their servants, agents and employees, to enter upon the Demised
Premises during the Tenant's regular business hours, or in the event of an emergency at any other
hours, for the purpose of using a reasonable portion of the same for the erection, maintenance
and servicing of meters, conduits, traps, pipes, switch boxes and switches, valves, etc., which
may be necessary or required for the proper operation of the Demised Premises or of any
building to be erected thereon by the Landlord and for the safety and convenience of the Tenant,
and the Landlord shall be permitted to make any reasonable change and/or modification of the
lacation, replacement, addition, repair or substitation of such facilities, utilities, etc.

23 In the event of any shoring andfor excavation, Landlord agrees to use
reasonable efforts so as not to substantially interfere with Tenant's day-to-day business
operations.

B The Landlord currently has no plans to perform any shoring andfor
excavation at the premises

ARTICLE 37
Common Area Rent

(a) Common Areas of the Shopping Center shall include, but not be limited
to, any and all parking areas, roads, streets, drives, tunnels, passageways, sidewalks, landscaped
areas, open and enclosed malls, ramps, walloways arcades, entrances and exits shown on Exhibit
"A" to this Lease. Notwithstanding anything to the confrary contained herein, Tenant agrees that
it will not unreasonably withhold its consent to chanpes on Exhibit "A",

(b)  Landlord may designate a portion of the Common Areas as an employee
parking area for the parking of automobiles by employees of the tenants and occupants of the
Shopping Center. Landlord shall use reasonable efforts to enforce the parking of such employees’
automabiles in said designated arca and to prevent their parking in areas intended for autormobile
parking by customers of the tenants and occupants of the Shopping Center.

(c) Except as may be otherwise provided in this Lease the Common Areas
shall be used solely for the respective purposes intended and for no other purpose and solely by
the Tenant and other tenants and occupants of the Shopping Center, their customers, licensees,
employees and all others having business with them and by no other parties.

{d)  Tenant, its customers, employees, invitees and all those having business
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with Tenant, shall have the right, in common with the other tenants and occupants of the
Shopping Center and their respective customers, employees and invitees and all those having
business with such other tenants and occupants, to use the Common Areas of the Shopping
Center for parking and for ingress and egress from the Demised Premises and/or the Shopping
Center and for all other respective purposes intended.

(¢)  Throughout the Term of this Leasc and all Extension Periods hereof
Landlord shall keep and maintain the Common Areas in reasonably good condition and repair,
including, but not limited to, repairs, replacements, restriping, repaving, adequate drainage and
free of snow, ice, water, rubbish, and other obstructions and in a neat, clean, orderly and sanitary
condition.

(f) The term "Tenant's Common Area Rent” or "Common Area Rent" shall
mean, for any period, the product of (i} the actual cost and expense for the maintenance and
aperation of the Common Arcas and other charges as set forth herein plus ten (10%) percent of
the amount thereof as an administrative expense (hereinafler called "Common Area Costs") for
such period and (i) the fraction, the numerator of which shall be the number of square feet of the
Demised Premises at the end of such period, and the denominator of which shall be the total
number of square feet of ground floor of all of the buildings in the Shopping Center (including
the Demiscs Premises) at the end of such period. The Common Area Costs shall include,
without limitation, 5% Property Management fee on base rents, the costs and expenses of
maintaining the Common Areas, including without limitation the costs of striping or repaving the
parking lots, maintaining the Shopping Center pylon signs, lighting, landscaping, snow plowing,
labor and related payroll taxes, for persons performing services at the Comrnon Areas, supplies,
repairs to the parking surface and cleaning, Tent insurance, sanitary control, removal of rubbish,
garbape and other refuse, security/ fire alarm monitoring, machinery, equipment, vehicles and
supplies used in the operation and maintenance of the Common Areas; costs and expenses in
connection with maintaining federal, state or local governmental ambient air and environmental
standards; replacement of paving, curbs and walkways, fountains, if any, cost of personnel to
mmplement all of the aforementioned (mcluding, fringe benefits and workers compensation
insurance covering personnel); other similar direct costs of the type incurred in the operation of
comparable properties to cover Landlord's administrative and overhead costs, including
management costs and expenses. In addition thereto, Common Area Costs shall include costs
incurred by Landlord in painting exterior walls of buildings in the Shopping Center and the
preminm paid by Landlord for liability insurance on the Shopping Center. The Comtmon Area
Costs shall be proportionately allocated to any partial lease year, without duplication, all in
accordance with generally accepted accounting principles. The costs of capital improvements
and structural repairs and replacernents made in or to the Building Complex or the cost of any
machinery or eguipment installed in the Building Complex in order to conform to changes,
subsequent to the Commencement Date, in any applicable laws of any authorily having
jurisdiction over the Building Complex; the costs of any capital improvements and structural
repairs and replacements designed primarily to reduce Common Area Costs; and a reasonable
annual reserve for all other capital improvements and structural repairs and replacements;
provided, however, that the cost of each such capital improvement, structural repair and
replacements and the cost of such machinery or equipment shall be amortized over their useful
life as Landlord shail reasonably determine, with interest at the rate of three percent (3 %) ebove
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the prime rate announced from time to time by 5Star Bank in Colorado Springs, Colorzdo.

iz Throughout the original Term of this Lease and any Extension Periods
thereof, Tenant agrees to pay o Landlord as its contribution to Common Area Costs, the Tenant's
Common Area Rent for the full lease year or partial lease year covered thereby. As used herein,
the term "full lease year" shall mean a period of twelve (12) consecutive calendar months and to
the extent that any lease year be more or less than said period then any charges there for shall, as
the case may be, be proportionately adjusted on a per diem basis to cover the period which such
lease year, as is more or less than said twelve (12) month period, does in fact encompass.

(h)  Tenant shall pay to Landlord upon demand, but not more than once a
month, Tenant's share of the Common Area Rent which shall be based on a calendar year.
Tenant's payments shall be based upon Landlord's estimate subject to readjustment as hereinafter
provided in paragraph (i) of this Article. Tenant’s current proportionate share for caleulating
Tenant's Commeon Area Rent shall be 12.03%, which is based on 36,532 square feet.

(i) As soon as practicable following the end of any calendar vear, Landlord
shall furnish Tenant with a statement, showing the total Common Area Rent for the calendar year
Jjust expired, the amount of Tenant's share of such Common Area Rent and payments made by
Tenant during such calendar year under paragraph (h) of this Article. If Tenant's share of such
Common Area Rent for such calendar year shall exceed Tenant's payments as shown on such
statement, then Tenant shall within thirty (30) days pay the difference to the Landlord. If the
statement indicates an overpayment by the Tenant, then Tenant shall be entitled to offset such
excess against payments becoming due under paragraph (h) of this Article,

(i) Landlord warrants and represents that the CAM currently being assessed
has been and is sufficient to cover all common area rent being assessed to the Tenant.

ARTICLE 38
Landlord's Representation
Al Landlord represents and warrants to Tenant that Landlord (i) is the
business owner of the Shopping Center; (ii) that the party executing this Lease on behalf of the
Landlord has the authority to do so.
ARTICLE 3%
Naotices
Any notice, communication or demand which under the terms of this Leasc or

under any statute must or may be given or made by Landlord to Tenant or by Tenant to Landlord
shall be in writing, and shall be delivered by hand or sent prepaid by telex, cable or telecopier, or
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sent, postage prepaid by registered, certified or express mail, or reputable overnight courier
service, and shall be deemed given when so delivered by hand, telexed, cabled or telecopied, or
if mailed, three (3} days after mailing (one [1] business day in case of express mail or overnight
courier service) as follows:

TO LANDLORD: Sierra Services Group LLC
15954 Jackson Creek Pkwy, Suite B-281
Monument, CO 80132

WITH A COPY TO TENENT: Grow Generation Pueblo Corp.
609 E. Enterprise Drive, Suite 150
Pueblo West, Colorado $1007
darren/@GrowGeneration.com

WITH A COPY THEREOF TO: Hogan Lovells US LLP
Suite 1300
Two North Cascade Ave.
Colorado Springs CO 80903

ARTICLE 40

A If the Demised Premises or any part thereof be damaged by fire or other
casualty, Tenant shall give immediate notice thereof to Landlord and this Lease shall continue in
force and effect except as hereinafter set forth. If all or any part of the Shopping Center,
including, but not limited to the Demised Premises is damaged or desiroyed by fire or other
cause, Landlord, except as set forth herein, shall commence promptly, and with reasonable
dispatch continue to restore same to substantially the same condition as existed immediately
preceding the damage or destruction. Notwithstanding anything to the contrary contained herein,
it is expressly understood and agreed that Landlord shall not be obligated to commence such
repair or restoration until insurance proceeds are received by Landlord and Landlord's obligation
hereunder shall be limited to the insurance proceeds actually received by Landlord. [If the
Demised Premises is damaged or destroyed in whole or in part by fire or other cause, and if this
Lesse be not terminated as provided in this Article, then the Fixed Rent, all Additional Rent and
Tenant's other charges payable under this Lease shall be abated pro rata for the period from the
date of such damage or destruction until restoration of the Demised Premises, to the extent that
the Demised Premises is rendered un tenantable by such damage or destruction. If such damage
or destruction ts of such an extent that in Landlord's reasonable judgment it shall be required to
fully close the Demised Premises for business to the public, then the foregoing costs shall be
abated in full until such restoration be completed. If such damage or destruction shall occur to
portions of the Shopping Center other than the Demised Premises, and shall be of such a nature
as to materially obstruct, or materially interfere with, (in whole or in part) the cperation of
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Tenant's business in the Demised Premises, then there shall be an equitable abatement of Fixed
Rent and the other charges payable by Tenant to Landlord hersunder until such damage is
repaired or destroved portions restored.

B. In the event that Landlord shall not complete its repair or restoration work
to the Demised Premises and/or Shopping Center, within twelve (12) months after such casualty,
then Tenant or Landlord shall have the right to terminate this Lease. Tenant or Landlord shall
make its election to terminate this Lease by giving notice to the other within thirty (30) days after
the expiration of the twelfth month. Tenant's failure to timely notify the Landlord of its intent to
terminate this Lease shall operate to extend the Landlord's time in which to restore the Demised
Premises or Shopping Center for an additional six (6) months from the expiration of the twelfih
month subject to the exercise by Tenant of a further right to terminate this Lease if Landlord
shall not complete its repair or restoration work within such additional six (6) month pericd.

C. Notwithstanding anything to the contrary in this Lease contained, if the
Demised Premises are damaged or destroyed during the last twenty-four (24) calendar months of
the then existent term of this Lease to an extent equal to at least seventy five (75%) percent of
their full insurable value, then either Landlord or Tenant may terminate this Lease as of the date
of the occurrence of such damage or destruction by notice to the other party within thirty (30)
days after the occurrence of such damage or destruction.
D.  Tenant covenants and agrees to re-open at the Demised Premises as soon
as practicable after notice from Landlord that the Demised Premises are ready for re-occupancy.
ARTICLE 41
Plate Glass
Tenant agrees that it will replace any plate glass broken or damaged upon the
Demised Premises at its own cost and expense, excepting that it shall not be obligated to replace
any plate glass broken or damaged by Landlord under the Lease or due to default of Landlord
under this Lease or the negligence of Landlord, its agents, servants or employees in which event
Landlord shall replace the same.
ARTICLE 42

Intentionally Omitted.

ARTICLE 43
Extermination

A Promptly upon the execution hereof and during the entire term of this
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Lease, the Tenant agrees, at ils sole cost and expense, to contract for and provide reasonable
exterminating services in the Demised Premises for rodent and pest control and to maintain the
same as are reasonably required. In the event of the failure of the Tenant to continue to maintain
such exterminating services, the Landlord may provide the same and charge the full cost thereof
to the Tenant as additional rent which shall be payable in accordance with the provisions hereof.

B. Tenant, at its own cost and expense, shall install and maintain adequate
facilities, traps and equipment required for the trapping of all greasy substances and waste
products so as to prevent the same from clogging or otherwise interfering with waste outlets and
drains and to prevent any interference with the proper operation of plumbing lines and sewerage
and waste disposal system of the building of which the Demised Premises are a part.

C. Landlord warrants and represents that the premises do not currently have a
Pest or Rodent issue.

ARTICLE 44
Governing Law

The Lease shall be governed by, and construed and enforced in all respects in
accordance with, the laws of the State of Colorado.
LANDLORD AND TENANT AGREE THAT ALL ACTIONS OR PROCEEDINGS ARISING
IN CONNECTION WITH THIS LEASE AND/OR IN CONNECTION WITH ANY
GUARANTY EXECUTED IN CONNECTION HEREWITH SHALL BE BROUGHT, TRIED
AND LITIGATED ONLY IN THE COLORADO STATE COURTS LOCATED IN THE
COUNTY OF FREMONT, COLORADO. EACH PARTY WAIVES, TO THE EXTENT
PERMITTED UNDER APPLICABLE LAW, ANY RIGHT EACH MAY HAVE TO ASSERT
THE DOCTRINE OF FORUM NON CONVENIENS OR TO OBJECT TO VENUE TO THE
EXTENT ANY PROCEEDING IS BROUGHT IN ACCORDANCE WITH THIS ARTICLE 44,
EACH PARTY HEREBY WAIVES ANY RIGHT IT MAY HAVE TO A JURY TRIAL OF
ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF ANY OF THE
TRANSACTIONS CONTEMPLATED HEREIN, INCLUDING CONTRACT CLAIMS, TORT
CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR
STATUTORY CLAIMS.

ARTICLE 45
Rights Reserved to Landlord.
Landlord shall have the following rights without liability to tenant;
(@)  to install and maintain signs on the exterior of the building;

(b} 1o do or permit to be done any work in or about the exterior of the building or any
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adjacent or nearby building, land, street or alley; and ; Landlord represents that
any such work will not interfere with Tenants right to peacefully and quietly
enjoy the premises

{c)  togrant to anyone the exclusive right to conduct any business or render any
service in the building, provided such exclusive right (i) does not violate the
exclusive right granted to Tenant under Article 5{A} and (i) shall not operate to
exclude tenant from the use expressly permitted by this lease.

ARTICLE 46

Survival of Tenant's Obligations

Any obligation of Tenant which by its nature or under the circumstances can only
be, or by the provisions of this Lease, may be performed after the expiration or earlier
termination of this Lease, and any liability for a payment which shall have accrued to or with
respect to any period ending prior to or at the time of such expiration or termination, unless
expressly otherwise provided in this Lease, shall survive the expiration or earlier termination of
this Lease.

ARTICLE 47

Estoppel Certificates

Upon the reasonable request of either party, at any time or trom time to time,
Landlord and Tenant agree to execute, acknowledge and deliver to the other, within twenty (20)
days after request, a written instrument, duly executed and acknowledged, (a) certifying that this
Lease has not been modified and is in full force and effect or, if there has been a modification of
this Lease, that this Lease is in full force and effect as modified, stating such modifications, (b)
specifying the dates to which the Fixed Rent and Additional Rent have been paid, (c) stating
whether or not, to the knowledge of the party executing such instrument, the other party is in
default, stating the nature of such default, and (d) whether or not there are then existing any
setoffs or defenses against the enforcement of any of the obligations hereunder upon the part of
the Landlord or Tenant, as the case may be, to be performed or complied with (and, if so,
specifying the same).

ARTICLE 48

OQuiet Enjoyment
Landlord covenants and agrees that Tenant, upon performance of all of its

obligations under this Lease, shall peaceably and quietly hold and enjoy the Demised Premises
and shall have the rights to the Common Areas of the Shopping Center as provided for herein,
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throughout the Original Term and all Extended Terms.

ARTICLE 49
Mortgagee Modifications

If, in connection with obtaining financing for the Demised Premises or Shopping
Center or any refinancing or substitute, new or additional financing, a lender or the holder of a
superior mortgage shall request reasonable modifications of this Lease, Tenant shall promptly
consent to such modifications, provided such modifications do not materially increase the
obligations of Tenant under this Lease or affect the leaschold interest of Tenant created by this
Lease.

ARTICLE 50

Trade Fixtures and Equipment

Tenant may install in the Demised Premises, at its sole cost and expense, such
trade fixtures and equipment as Tenant deems desirable and all of said items shall remain
Tenant’s property and Tenant may remove andfor replace said fixtures and equipment in the
Demised Premises at any time and from time fo time during the lease term or any extension
period thereof or within ten (10) days after the expiration or the termination of the Lease or any
extension period thereof, provided such removal does not adversely affect the structural portions
of the Demised Premises.

Tenant at its expense shall immediately repair any damage occasioned by the
removal of its fixtures, equipment, personal property, signs and contents, and upon expiration or
earlier termination of this Lease, shall leave the Demised Premises in a neat and clean condition,
free of debris, normal wear and tear excepted.

Tenant shall pay before delinquency all taxes, assessments, license fees and
public charges levied, assessed or imposed upon its business operation in the Demised Premises
as well as upon its trade fixtures, merchandise and other personal property in, or upon the
Demised Premises. If any such items of property are assessed with property of Landlord, then
such assessment shall be equitably divided between Landlord and Tenant to the end that Tenant
shall pay only its equitable portion of such assessment.

ARTICLE 51
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Tenant shall permit Landlord to enter upon the Demised Premises, at ail
reasonable times, during customary business hours of Tenant, but only so long as Landlord shail
not unreasonably interfere with the conduct of Tenant's business, or, in the case of a bona fide
emergency, at any time:

{a)  to make repairs, changes, replacements, and restorations to the Demised
Premises as requircd or permitted under this Lease and to exhibit same to prospective purchasers
and mortgagees of the Demised Premises or Shopping Center, and

(b)  during the six (6) month period preceding the Expiration Date, to exhibit
the Demised Premises to prospective Tenants.

ARTICLE 52
Attorneys' Fees

In the event that any time during the term of this Lease, either party shall institute
any aclion or proceeding against the other party relating to the provisions of this Lease, or any
default hereunder, the losing party agrees to reimburse the prevailing party for the reasonable
expenses of attorney's fees and paralegal fees and disbursements incurred therein.  Such
reimbursement shall include all legal expenses incurred prior to trial, at trial and at all levels of
appeal and post judgment proceedings.

ARTICLE 53
Non-Waiver

All rights and remedies of Landlord herein created or otherwise extending at law, cquity
or hy statute, are cumulative, and the exercise of one or more rights or remedies may be
exercised and enforced concurrently or consecutively and whenever and as often as deemed
desirable.

The failure of either party to insist upon strict performance by the other of any of the
covenants, conditions, and aprecments of this Lease shall not be deemed a waiver of any
subsequent breach or default in any of the covenants, conditions and agreements of this Lease.
The failure of either party to seck redress for viclation of, or to insist upon the strict performance
of, any term, covenant or condition in this Lease shall not prevent a similar subsequent act from
constituting a default under this Lease. No surrender of the Demised Premises by Tenant shall
be affected by Landlord's acceptance of Fixed Rent or Additional Rent or by other means
whatsoever unless the same is evidenced by Landlord's written acceptance of the surrender.
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ARTICLE 54
Successors and Assigns

All covenants, promises, conditions, representations and agreements herein contained
shall be binding upon, apply and inure to the parties hereto and their respective heirs, executors,
administrators, successors and assigns; it being understood and agreed, however, that the
provisions of Article 24 are in no way impaired by this Article 54,

ARTICLE 55
Environmental Compliance
Hazardous or Toxic Materials and Indemnity.

(a) Tenant shall be solely responsible for and shall defend, indenmify and held Landlord
harmless from all claims, costs, liabilities, attorneys® fees, actions and expenses incurred by
Landlord that arise out of the storage, use or disposal of hazardous or toxic waste or materials in
the Premises or any other part of the Building Complex by Tenant and/or its officers, directors,
employees, agents, customers, visitors, invitees, licensees, guests and/or any employees or agents
thereof, exeept for storage, use or disposal as a result of the actions or oceupancy of Landlord
and/or its officers, directors, employees, agents, and/or any employees or agents thereof,

(b}  The terms “hazardous or toxic waste or materials” and “toxic materials™ as uscd
herein shall be construed in its broadest sense and shall inchide ashestos, other asbestotic
material (which is currently or may be designated in the future as a Hazardous Material), any
petroleum base products, pesticides, paints and solvents, polychlorinated biphenyl, lead, cyanide,
DDT, acids, ammonium compounds and other chemical products, volatile chlorinated
hydrocarbons (which are also known as perc, perchloroethylene, tetrachloroethylene,
tetrachloroethene and/or PCE), and any substance or material defined or designated as a
hazardous or toxic substance, or other similar term, by any federal, state or local law, statute,
regulation, or ordinance affecting the Building Complex or Premises presently in effect or that
may be promulgated in the future, as such statutes, regulations and ordinances may be amended
from time to time. Nothing in this Article 55 or elsewhere in this Leasc shall be construed to
permit, or be deemed to constitute permission by Landlord for, any person or entity to generate,
treat, store, use or dispose of any hazardous or toxic waste or materials in or on the Premises or
anywhere else at the Building Complex, all of which are prohibited without the express prior
consent of Landlord, which consent may be withheld in Landlord’s sole and absolute discretion.

(c) To Landlord's knowledge, and for solely for the period that Landlord has been the
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Business Owner of the Shopping Center, Landlord represents and warrants that: (i) any handling,
transportation, storage, treatment or usage of hazardous or toxic waste or materials that has
occurred on the Premises or Shopping Center prior to execution of this Lease has been in
compliance with all applicable Federal, State, and local laws, regulations and ordinances; and (i)
no leak, spill, release, discharge, emission or disposal of hazardous or toxic waste or materials
has occurred on the Premises or Shopping Center to date and that the soil or groundwater on or
under the Premises and Shopping Center is free of hazardous or foxic waste or materials as of the
Commencement Date, unless expressly disclosed by Landlord to Tenant in writing.

ARTICLE 56
Waiver of Right to Interpose Counterclaim

It is further understood and agreed that in the event Landlord commences any
summary procecdings, Tenant hereby agrees not to interpose any counterclaim of whatever kind,
nature or description in any such proceedings and hereby waives its right to do so, provided such
waiver would not forever bar Tenant from raising its counterclaim in a separate action or
proceeding. This Article 56 shall not bar Tenant from instituting any separate action that it may
see fit to commence provided such action is never consolidated with any summary proceeding
brought by Landlord, but this prohibition shall not prevent a court, on its own initiative and
without motion, application, request or demand by Tenant, from consolidating Tenant's action
with Landlord's action or proceeding.

ARTICLE 57
Tenant Avthorization
Tenant represents that it has full power and authority under its organizational
documents to enter into this Lease and that all corporate or other proceedings required to be
taken by or on its part to authorize it to carry out this Agreement have been duly and properly
taken and this Agreement 1s a legal, valid and binding obligation of Tepant.
ARTICLE 58

Waiver of Right or Redemption

Tenant, for itself, and any party claiming by, under or through Tenant, hereby
expressly waives any and all rights of redemption granted by or under any present or firture laws
in the event of Tenant (or any party claiming by, under or through Tenant) being evicted or
dispossessed for any cause, or in the event of Landlord obtaining possession of the Demised
Premises whether by reason of the violation of any of the covenants and conditions of this Lease
on the part of Tenant to be performed or otherwise.
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ARTICLE 59
No Landlord Services

Except as in this Lease otherwise expressly provided, Landlord is to furnish no
improvements, equipment or fixtures of any kind, either on or to the interior or on or to the
exterior of the Demised Premises. It is agreed between the parties, that anything not expressly
set forth herein which must be done in, on or to the Demises Premises in order to make the same
ready for Tenant's business, will be done and accomplished by Tenant at its own cost and

EXPENSE.

ARTICLE 60
ADA Compliance

Landlord shall be responsible for compliance or correcting noncompliance of the
Real Property (exchuding the Premises and other space occupied by other tenants) with the
Americans with Disabilities Act of 1990 as it may be amended from time to time (the “ADA™),
but only to the extent required by, and then in accordance with, the provisions of the ADA and
related povernmental regulations. Such costs of compliance or correcting noncompliance with
the ADA shall be bome by Landiord but may be included in Common Area Costs under Article
37 of the Lesse as required capital improvements or structural repairs. Tenant shall be
responsible for compliance or correcting noncompliance of the Premises with the ADA, but only
to the extent required by, and then in accordance with, the provisions of the ADA and related
governmental regulations. Landlord’s consent to any alterations by Tenant or Landlord's
approval of plans, specifications andfor working drawings for improvements or repairs to the
Premises shall create no responsibility or liability on the part of the Landlord for their
completeness, design sufficiency, or compliance with the ADA. Tenant shall indemnify and hold
Landlord harmless from and against any and all liability incurred arising from the failure of the
Premises to conform with the ADA (except for Landlord's Work for which Landlord shall be
responsible and indemnify Tenant pursuant to the same terms as Tenant’s indemnification of
Landlord listed here in thesc provisions), including the cost of making any alterations,
renovations or accommodations required by the ADA, or any government enforcement agency,
or any courts, any and all fines, civil penalties, and damages awarded against Landlord (or those
awarded against Tenant which could become a lien upon the property upon which the Premises
are located) resulting from a violation or violations of the ADA, and all reasonable legal
expenses and court costs incurred in defending claims made under the ADA, including without
limitation reasonable consultants’, attorneys” and paralegals’ fees, expenses and court costs.

ARTICLE 61
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Intentionally Deleted

Article 62

Article 63
Miscellaneous

A. The rules and regulations attached hereto as “Extubit C.” as well as such mles and
regulations as may hereafter be adopted by Landlord, are hereby made a part hereof, and Tenant
agrees to comply therewith. Landlord shall not be responsible for the non-performance by any
third party of any of said rules and regulations.

B. The term “Landlord” as used in this Lease shall mean only the owner of the Building at
the time in question, and in the event of any transfer of ftitle, the then-grantor shall be
automatically released from and afier the date of such transfer of all liability for obligations to be
performed and relating to events occurring thereafter.

C. This Lease shall be construed as though the covenants herein between Landlord and
Tenant are independent and not dependent.

D. If any provision of this Lease is illegal, invalid or unenforceable, it is the intention of the
parties that the remainder of this Lease shall not be affected thereby.

E. The captions of each article are added as a matter of convenience.

T. Except as herein specifically set forth, all terms to be performed by the parties hereto
shall be applicable to and binding upon their respective heirs, administrators, executars,
successors and assigns.

G. Except as otherwise specifically provided herein, in the event Landlord shall fail to
perform any of the agreements to be performed by Landlord, and such non-performance shall
continue for a period of thirty (30) days after written notice thereof, from Tenant to Landlord, or
if such performance cannot be reasonably had within such thirty (30) day period, and Landlord
shall not in good faith have commenced such performance within such thirty (30) day peried and
proceed therewith to completion, it shall be considered a default of Landlord under this Lease. In
addition, Tenant shall send notice of such default by certified or registered mail, with proper
postage prepaid, to the holder of any mortgages or deeds of trust covering the Real Property and
shall afford such holder & reasonable opportunity to cure any alleged default on Landlord’s
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behalf.

H. If there is more than one entity or person which or who are the Tenant under this Lease,
their obligations under this Lease shall be joint and several.

I. Mo act or thing done by Landlord or Landlord’s agent shall be binding upon Landlord
unless such act or things shall be done by an officer of Landlord. The delivery of keys to
Landlord, or Landlord’s agent, employees or officers shall not operate as a termination of this
Lease or a surrender of the Premises,

J. Tenant acknowledges and agrees that it has not relied upon any statcments,
representations, agreements or warranties, except such as are expressed in this Lease,

K. Notwithstanding anything to the contrary contained herein, Landlord’s liability under this
Lease shall be limited to its interests in the Building.

L. Time is of the essence hereof.

M. The parties executing this Lease are authorized to do so and agree upon request to deliver
to each other & resolution or similar document to that effect. If Tenant is & corporation, limited
parinership, limited liability company or other entity, Tenant shall maintain, and hereby
covenants and agrees to maintain, until all of Tenant’s obligations under the Lease as amended
have been performed and satisfied, its good standing and existence as such an entity in the state
of its organization and, if such state is not the State of Colorado, shall obtain from the Secretary
of State of the State of Colorado (and thereafier maintain) a certificate of authority to transact
business in the State of Colorado.

N. Tenant agrees that Tenant shall comply with all applicable laws currently in effect, as
they may be amended from time to time, and/or with all applicable laws as they may be
promulgated or become effective in the future regarding the use of trade names in Colorado.

0. This Lease, including the exhibits attached hereto, contains the entire agreement of the
parties and may not be amended or modified in any manner except by an instrument in writing
signed by both parties, Tenant shall not record this Lease.

P. This document shall have no binding effect on the parties unless and until executed by
both Landlord and Tenant.

Q. The provisiens of this Lease and of all agreements between the parties hereto relating to
sums owed hercunder are, whether now existing or hereinafier made, hereby expressly limited so
that in no contingency or event whatever, whether by reason of acceleration of any payments
hereunder, prepayment, demand for payment or otherwise, shall the amount paid, or agreed to be
paid, to Landlord as penalties, late charpes, or interest exceed the maximum ameunt permissible
under applicable law, it particularly being the intention of the parties hereto to conform strictly to
Colorado and Federal law, whichever is applicable. If, from any circumstance whatever, the
performance or fulfillment of any provision hereof or of any other agreement between the parties
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shall, at the time performance or fulfillment of such provision is due, involve or purport to
require any payment in excess of the limits prescribed by law, then the oblipation to be
performed or fulfilled is hereby reduced to the limit of such wvalidity, and if from any
circumstance whatever Landiord should ever receive as interest an amount which would exceed
the highest lawful rate, the amount which would be excessive interest shall be applied to the
reduction of any other payments owing hereunder (or, at Landlord’s sole option, be paid over to
Tenant) and shall not be counted as interest. To the extent permitted by applicable law,
determination of the legal maximum amount of interest shall at all times be made by amortizing,
prorating, allocating and spreading in equal parts during the period of the full stated term of this
Lease, all interest (or deemed interest) at any time contracted for, charged, or received from
Tenant in connection with this Lease and all other agreements between parties, so that the actual
rate of interest on account of the amounts due under this Lease is uniform throughout the term
hereof,

R. The parties hereto acknowledge that cach party was represented by legal counsel (or had
the opportunity to be represented by legal counsel) in connection with this Leass, and that each
of them and their counsel have reviewed and reviscd this Lease, or have had an opportunity to do
so, and that any rule of construction to the effect that ambignities are to be resolved against the
drafting party shall not be employed in their interpretation of this Leese or any amendments or
any exhibits hereto or thereto,

S. Each party to this Lease hereby covenants and agrees, without the necessity of any
further consideration, to execute and deliver any and all such further documents and take any and
all such other actions as may be necessary to appropriate to carry out the intent and purposes of
this Lease.

T. This Lease may be executed and delivered by exchange of fhcsimile or electronic copies
showing the signatures of the parties hereto and such facsimile or electronic execution shall be
binding as an original. The facsimile or electronic copies showing the signatures of the parties
hereto shall constitute originally signed copies of the same Lease requiring no further execution.
This Lease may be enforced by any of the parties upon facsimile or electronic signatures. To
facilitate the execution of this Lease, any number of counterparts hereof may be executed, and
each such counterpart shall be deemed to be an original instrument, but all such counterparts
together shall constitute but one instrument.

U. Tenant shall furmnish to Landlord annually, within ninety (90) days following the end of

each Lease Year, a complete copy of Tenant's annual financial statement. - el
{ MARK STOVALL
LANDLORD: | == |
WITNESS: Sierra Services Group LLC Motary 1D 20144032808 !
C My Gommission Expires Aug 20, 2018
Print Name; Print Mame: fi‘ll'l)iﬂ B Ca_/‘?f'a-“
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TENANT:

Grow Generation Pueblo Corp.
BY:_ A\ A L—Jmmml‘iw
SOE
Print Name: Print Name: )nﬂr et L P ! C o
S BY:
Print Name: Print Name:

. e

KICOLE Iﬁt‘NEE JOHNEDN
Notary Public - Stats of Kew York
0. 0108185717

alitled in Fuinam Gounly
My Gommission E4plres Nov 20, 2018
-

T S
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Exhibit A

The Premises and the Hastings shopping Center as shown above are approximations.

Tenant: Grow Generation Pueblo Corp
Premises (Article 1): Approximately 4,427 square feet
Building #: 1
Unit: E
Center: Hastings Shopping Center
Street Address: 1811 Fremont Dr
City: Canon City
County: Fremont
State: Colorado
Zip: 81212
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Exhibit B

LEGAL DESCRIPTION

Parcel 1: A TRACT OF LAND IN THE SE Y% SE % OF SECTION 28 TOWNSHIP 18
SOUTH RANGE 70 WEST OF THE 6™ PM. DESCRIBED AS FOLLOWS:

BEGINNINGAT A POINT 356 FEET NORTH OF SOUTHEAST CORNER OF THE SAID SE
¥ SE1/4 OF SECTION 28; THENCE NORTH 433.44 FEET, THENCE EAST 450 FEET,
THENCE SOUTH 433.33 FEET, THENCE WEST 450 FEETTO THE POINT OF
BEGINNING.

EXCEPT THE PART THEREQF CONVEYED TO THE DEPARTMENTOF HIGHWAYS OF
SAIDSTSTE OF COLORADO BY DEED RECORDED IN BOOK 316, PAGE 109 OF THE
FREMONT COUNTY RECORDS.

COUNTY OF FREMONT
STATE OF COLORADO
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Exhibit C

RULES AND REGULATIONS

Landlord and Tenant agree that the following Rules and Regulations shall be and hereby are
made a part of this Lease, and Tenant agrees that Tenant’s employees and agents, or any others
permitted by Tenant to occupy or enter the Premises, will at all times abide by said Rules and
Eegulations:

(1)  The sidewalks and entries of the Building shall not be obstructed by Tenant, or
Tenant’s agents or employees, or used for any purpose other than ingress to and egress from the
Premises.

(2)  Furniture and equipment will be moved in or out of the Building only during such
hours and in such manner as may be preseribed by Landlord and upon no less than forty-cight
(48) hours prior notice to Landlord. Landlord shall have the right 1o approve or disapprove the
movers or moving company employed by Tenant. In the event Tenant’s mover’s damage part of
the Building, Tenant shall forthwith pay to Landlord the amounnt required to repair said damage.
This paragraph refers to the final move out only.

(3)  No safe or articles, the weight of which may in the opinion of Landlord constitute
a hazard or damage to the Building or Building’s equipment, shall be moved into the Premises.

(4)  Safes and other equipment, the weight of which is not excessive, shall be moved
into, from and about the Building during such hours and in such manner as shall be prescribed by
Landlord; and Landlord shall have the right to designate the location of such articles in the
Premises.

(5)  During the entire term of this Lease, Tenant shall, at Tenant's expense, install and
maintain under each and every caster chair a chair pad to protect the carpeting (to extent
Premises are carpeted).

(6) Mo sign, advertisement or notice shall be inscribed, painted or affixed on any part
of the inside or cutside of the Building unless of such color, size and style and in such place upon
or in the Building, as shall be first designated and approved in writing by Landlord, provided,
however, there shall be no obligation or duty on Landlord to allow any sign, advertisement or
notice to be inscribed, painted or affixed on any part of the inside or outside of the Building
except as otherwise provided in the Lease. No furniture shall be placed in front of the Building
without the prior written discretionary consent of Landlord. Landlord shall have the right to
remove all non-permitted signs and furniture, without notice to Tenant, and at the expense of
Tenant. Sidewalk sales if approved by the City may be approved by Landlord.

{7}  Tenant shall not do or permit anything 10 be done in the Premises, or bring or
keep anything therein which would in any way increase the rate of fire insurance on the Building
or on property kept therein, constitute a nuisance or waste, or obstruct or interfere with the rights
of other Tenant, or in any way injure or annoy them, or conflict with any of the rules or
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ordinances of the Fire Department or of the Department of Health of Canon City and County of
Fremont.

(8)  No person shall disturb the occupants of this or adjoining buildings or premises
by the use of any radio, sound equipment or musical instrument or by ihe making of improper
noiscs.

{9} No motor vehicles shall be permitted in the Building nor shall any vehicles be
permmitted to obstruct the sidewalks or entrances of the Building.

(10)  Tenant shall not allow anything to be placed on the outside of the Building, nor
allow anything to be thrown by Tenant, Tenant’s agents or employees, out of the windows or
doors of the Building. Tenant, except in case of fire or other emergency, shall not open any
outside window.

{11) No additional lock or Iocks shall be placed by Tenant on any door in the Building
unless written consent of Landlord shall first have been obtained. At the termination of this
tenancy, Tenant shall promptly teturn to Landlord all keys to offices, toilet rooms or vaults.

(12) No window shades, blinds, screens, draperies or other window coverings will be
attached or detached by Tenant without Landlord’s prior written consent. Tenant agrees to abide
by Landlord’s rules with respect to maintaining uniform curtains, draperies and/or linings at all
windows and hallways.

{13) No awnings shall be placed over any window.

(14)  If Tenant desires telegraphic, telephonic or other electric connections, Landlord or
Landlord’s agents will direct the electricians as to where and how the wires may be infroduced
and without such directions, no boring or cutting for wires will be permitted. Any such
installation and connection shall be made at Tenant’s expense.

(15) Tenant shall not install or operate any steam or gas engine or boiler, or carry on
any mechanical operation in the Premises except as agreed to in the Lease, The use of oil, gas or
inflammable liquids for heating, lighting or any other purpose is expressly prohibited.
Explosives or other articles deemed extra hazardous shall not be brought into the Building or
anywhere else in the Building Complex.

(16) Any painting or decorating as may be agreed to be done by and at the expense of
Landlord shall be done during regular weekday working hours. Should Tenant desire such work
on Saturdays, Sundays, holidays or outside of regular working hours, Tenant shall pay for the
extra cost thereof.

{17}  Except as permitted by Landlord, Tenant shall not mark upon, paint signs upon,
cut, drill into, drive nails or screws into, or in any way deface the walls, ceilings, partitions or
floors of the Premises or of the Building, and any defacement, damage or injury caused by
Tenant, Tenant's agents or employees, shall be paid for by Tenant.
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(18) Landlord shall at all times after twelve {12) hours prior written or verbal netice
have the right, by Landlord’s representatives or agents, to enter the Premises and show the same
to persons wishing to lease them, and may, at any time within ninety (90) days preceding the
termination of Tenant’s Lease term, place upon the doors and windows of the premises a “For
Rent™ sign, which notice shall not be removed by Tenant.

(19) Tenant shall not obstruct or interfere with the rights of other Temant of the
Building Compilex, or of persons having business in the Building Complex, or in any way injure
or annoy such Tenant or persons.

(20) Tenant shall not commit amy act or permit anything in or about the Building
Complex which shall or might subject Landlord to any liability or responsibility for injury to any
person or property by reason of any business or operation being carried on in or about the
Building Complex or for any other reason.

(21) Tenant shall not use the Building for lodging, sleeping, or for any immoral or
illegal purpose or for any purpose that will damage the Building, or the reputation thereof, or for
any purposes other than those specified in the Lease.

(22)  Canvassing, soliciting, and peddling in the Building are prohibited, and Tenant
shall cooperate to prevent such activities.

(23) Tenant shall not conduct mechanical or manufacturing operations, or place or usc
any inflammable, combustible, explosive, or hazardous fluid, chemieal, device, substance or
material in or about the Building. Tenant shall comply with all statutes, ordinances, rules,
orders, regulations and requirements imposed by governmental or quasi-governmental authorities
in connection with fire and public safety and fire prevention and shall not commit any act or
permit any ohject to be brought or kept in the Building which shall result in a change of the
rating of the Building by the Insurance Services Officer or any similar person or entity.

(24)  Tenant shall not deposit any trash, refuse, cigarettes, or other substances of any
kind within or out of the Building except in the refuse containers provided therefore.

(25) Tenant shall use the Common Areas only as a means of ingress and egress, and
Tenant shall permit no loitering by any persons upon Common Areas or elsewhere within the
Building Complex. The Common Areas and roof of the Building are not for the use of the
general public and Landlord shall, in all cases, retain the right to control or prevent access thereto
by all persons whose presence in the judgment of the Landlord shall be prejudicial to the safety,
character, reputation or intevests of the Building and its Tenant. Tepant shall not enter the
mechanical rooms, air conditioning rooms, electrical closets, or similar areas or go upon the roof
of the Building without the express prior written consent of Landlord except in case of
emergency in which event Tenant shall inform Landlord of the emergency and entry of Tenant as
soon as practicable thereafter.

(26) Landlord, ils agents or representatives reserve the right to exclude or expel from
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the Building Complex any person, who, in the judgment of Landlord is intoxicated or under the
influence of liguor or drugs or who shall in any manner act in violation of the rules and
regulations of the Building.

(27) Tenant shall not use the washrooms, restrooms and plumbing fixtures of the
Premises and appurtenances thereto for any other purpose than the purposes for which they were
constructed, and Tenant shall not deposit any swecpings, rubbish, rags or other improper
substances therein, Tenant shall not waste water by interfering or tampering with the faucets or
otherwise. If Tenant or Tenant’s servants, employees, contractors, jobbers, agents, licensees,
invitees, guests or visitors cause any damage to such washrooms, restrooms, plumbing, fixtores
or appurtenances, such damage shall be repaired at Tenant’s expense and Landlord shall not be
responsible therefor.

(28) During the term of the Lease, Tenant shall comply with all statutes, ordinances,
rules, orders, regulations and requirements of the federal, state, county and city governments and
all departments thereof applicable to the presence, storage, use, maintenance and remaval of
toxic, hazardous or contaminated substances (collectively, “hazardous material”) in, on, or about
the Premises, which presence, storage, use, maintenance or removal is caused or permitied by
Tenant. In no event shall the aforesaid be construed to mean that Landlord has given or will give
its consent to Tenant’s storing, using, maintaining or removing hazardous materials in, on, or
about the Premises.

(29)  Tenant shall not permit its employees or agents to smoke in any areas of the
Building Complex posted as a non-smoking area. Tenant shall be solely responsible for
providing proper receptacles for smoking materials and for all maintenance and cleanup related
thereto. Landlord reserves the right to designate the entire common area of the Building
Complex as a non-smoking area, and in such event Tenant shall permit its employees or agents
to smoke only inside the Premises and then only if allowed by applicable law.

(30) Tenant agrees that Landlord may reasonably amend, modify, delete or add new
and additional rules and regulations to the use and care of the Premises and the Building,
provided such changes shall not unreasonably interfere with Tenant’s permitted use of the
Premises. Tenant agrees to comply with all such rules and regulations upon notice to Tenant
from Landlord thereof. In the event of any breach of any rules and regulations herein set forth or
any reasonable amendments, modifications or additions thereto Landlord shall have all remedies
in this Lease provided for in the Event of Default by Tenant.
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Exhibit I

NOTICE OF OWNER'S NON-RESPONSIBILITY
FOR MECHANIC’S LIEN SPURSUANT TO
COLORADO REVISED STATUTES § 38-22-105

The Owner of this property hereby informs all persons performing labor or furnishing
skill, machinery, or other fixtures, that the interests of Owner are not subject to any liens given to
such persons pursuant to Colorado Revised Statutes §38-22-101, et seq,

This notice shall be personally served to each person performing labor or furnishing skill,

machinery, or other fixtures and shall be posted (and shall remain posted during the entire period
of construction) in some conspicuous place upon the Building.
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FAIRFLAY COMMERCTAL COMOONWINUM
COMMERCIAL LEABE

In conaideration of the rente and covenants nereinafier set forth, Landlord
hereby leases oo Téoant, and Tenant hereby rents Foom Landlard, the fellowing
described Leased Premiasx on the terme and conditions 3ot Eorth in thia Commercial
Lease hgreement, hersinafter refscred to ss “Lease”.

"FUNDAMENTAL LEAEE FROVISIOHNS"
“Late of Lease”:  July 13, 2016
Lecation: 100 8, Platte Dr., Fairplay, Co 00440

“Leased Fremises™: Falipley Cemnercisl Condominium, Space 11 & 12

Landlord: Flatt Siwer Deiwe, LLO
Tenant: GrowSensration Puebla Cozp

“Bane Lease Term™: Asguat 1, 2016 chrough July 31, 2018

"Date of PoSSEs: L1 Upen motual execution of chis Agreement and delivery

of payment due at Iease aigning 49 described below.

"RAnt Compencemsnt Date™: August 1, 2016

“Fized Initial Binimam Annual Rent™: 5 F1,.600.00 per annom
"Eimad xn Momthly Installment of Rant Dne=Twelfth of Annual Rents

El.E00.00

“Rascciation dues®; ¥ L0000 per month

"Inktial Menrhly Tax Psyment™: $_ 270.00  par month

Toecurity Depaxit®; F_1,800.00 shall be paid at time of lease commencement
"Last Momzh'a ment S_2,1T0.00 skall be paid at tizd of lease commencenent

Bane Remt: % 1,B00.00
hzsociacion Dues: L 100,006
HMonthly Tax Paywenl: % 270.60

Tekal Manthly Rent Payment: § 2,170,060

Security Deposit: s
First Honth’s Rent: ¥
Last #anth’s Ben £

Total Cue at Lease Signing: § 6,140.00

Uze of Leased Fremises; liydeoponic Gardening Retail
Tenant's Trade Hame: CrewCesscaticn

Address for Belifes: Landlord: Platt Fiver Deive, L&
o Box Z0GO
Breckenridge, O 0424

Tamnant; GrowGeneration
80% E. Enterprise Dg,, Suite 150
Fusblo West, €O B1007
Enail: Darrenfgrosgencrabion . con
Fhane: 514-824-133%

The [ollowing addenda are sttached nercta and mass & part bereo
heditional Frovisions on Page 21 of this lesss

The Fundapental Lease Frovislons are am imtegral pert of this Lease and
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each reference in this Lease to any of the Fundamental Lease Provisions shall be
cenatrued To incoyporate all of che terms provided under each auch Fundanental
Leasé Pravizien. In the gwant of any conflict betwssn any Pundamental Leasa
Provision and the balance of the Leass, the Pondassetal Lease Provision shall
canteal.

Sectien L. Leased Frgmizes.

£ Landlord hersby lesses ts Tepant, a&nd Tenant hereby leases from
Landlosd, space within a building, commonly known as addeess, 11 & 12 Fairplay
Commercial Condeminiums. Fsirplsy, Colorads. For purposes of determining sgusre
foctage as used herein, the Leased Fremises shall include all area of the Leased
Pramises as measured from Lhe outside of the extarier walls of =aid Leased
Premises, excepk where such walls are & common wall with another Tepant, &n which
cape such measurenent zhall e from the middle of the interior of suoch common
wall.

Section 2. Temm.

A The Ease Lease Tern of this Lease shall commence st 12:01 s.m. on
the first day of the 3ase Lease Term and shall terminate at 11:5%8 p.m. on the
last day of the Base Lease Term, as sef fOPTh Sn che Pundamental Lesse Provisions.
Lardigsd estimacen that tender of possession of the lesssd Fremises shall taks
place on or before the date set forth in the Fundamental Lease Provisions az the
Date of Poaseasion, but Landlerd shall mot be liable in any manner for failurs
te de so for any reason whatsoever: provided, howeser, in the ewent Landlord has
not =o tendered such posssssion within =ix (§) months sobseguent to the Date of
Fossession, Tenant may terminate this Leasc at any time within ten [10) days
thersafear upsn written notice to Landlord.

o. Tenart®s chligation to pay rent, and all other sums and charges
zeseivéd unts Landlérd hereunder, shall commence upon the Rent Coopencement Date
sot forth En the Fundamental Lease Provisioms. Hewewer, regardless of the “Date
of Posseseion” or the “Commencement of Rent" or the date af the "Leaze Term, "
Landlord and Tenant shall he firze bound to all ather rights and duties accruing
urder this Lease upan the latter date of cmecution of this Lease by Landlord and
Tenant which date shall be known as the "Dare of Leasg".

C. Temant shall have O cption of 0 yaars to extend the tegm of ehis Lease
arder the same terms and condiibons of this Lease except as pravided below and
provided each of the following conditions are fully satisfiad:

(1} At the time of exercising an option, the Tenant is noe In
default of this Lease 2nd this Leasc has not been terminated according to its
terns, and

{2y An Optign shall only be exercijeble within the following time
Frawos and tims i3 of the essence hereal and any other attempt to exercize an
eption ahall be void apd of ne effect, The Tesant must delizer to the Laadlozd
written metice of ite intent to exercise an upcoming opticn no earlier than 169
days and ae Later then %0 daye prier ko termination of the then existing Bame
Term or Option, and

13F Price to the beginaing of an Optios, che landlosd and the Tensns
hawn ageecd, in WTiTEng, to & rental rate for the term of the Sprisn. The DPesties
may agres upon any rate or nethod of deternining the remtal rate as they see £1%.

fi} Shauld the Tenant fail to execsise the Fiest sptien, then
any subaeguent petisns, if any, ahall be dednéd Lerminated and voeid for
all purposes, Once the Tepant elscts to eercise an option, and cnce che
Landlord and Tenant agree tc a rencal rate, or once a ¥ental xace is
established by arbitratien or judicial prosess, then should the Tanang
fail ta further exercise its cption and perform all duties and ebligations
theraurder, thenm the Landlord, in addivipn Ce any othes cemady shall be
entitled to speclific parformarce. Sheold arbitration cr jodicial pzocssa
be mecessary ta establish a rental rate, and ahould Ehe lease term expice
prior ©o a decision, then the lease or option shall bo desmed exterdad an
4 manth to month basis upon the same rental rate and other terms and
cinditions 4% established in the immediately preceding term and fhe nonth




to menth shell continee until & final unappeslsble resclution has been
reached,

Sectionm 3. Eent.

x. (1) Tenant shall pay to Londloed at the addeess of Landlovd as sec
fegth in the Fundsmentsl Lease Provisions, of &t such other place designated by
Landlard, without prior demand thersfor, and without any deduction or setofd
whataoewer, and as "Fixed Initial Minimam Anrual Renc” (subject to adjuscognt as
et forth in this Lease| the ancunt set forth and deslgnated as Fixed Initial
Minismom Anmaal Rent in the Fundamental Lease Provisiond, payable Sm monthly
ipstallments, in advance, in cha inltial amcunt as set Torzh fn che Fundamental
Lease Provielons as Fired Minimum Manthly Inatallment af Rent,

12} Tixed Initial Minimun Annuzl Rent shall Be at the rental rate
of $21,600.00 “Fixed Initial Minimum Rent.”

13} 0o the flest annual anniversary of this lesss from the Bant
Commencerent Date, and on @ach yearly anniversaty thereafter until this Lesse is
eerminabed, the Fived Minimum Anmual Bent shall be adjusted and changed as
followa: The Fimed Minimun Rent for Awgust 3, 2016 to July 33, 2018 shall be
221, 600,00

(41 If the Rant {ommencement Date shall gccur upan a fay other than
tha Pirat ([lat] day of a calendac month, then Tenant shall pay, upor the Eent
Commencemsnt Oate, & pro rata portion of the Fixed Minimum Monthly Inatzliment
of TEnt described it the fofegoing ¢lause pro-rated on & per diem basis Lor that
manth plus the Fixed minizum onthly Inatallnent of Rent for the follewing monch.

B, Tenant hereby scknewledges that late payment by Tenant to Landierd
«f the Fixed Homthly Pent or other sums due hereunder will cause Lapdlord to
incur costs not contenplated by this Lease, the exact amount of whirh will be
extremely difficult to ascertein. Such costs include, but are not linited o,
processing and accounting charges, and late charces which may be ifpoged upon
Landiaord by the terns of any nsregage of trust deed covering the Leased Premises.
hecordingly, Lf any fnstallmant of Fivxed Minimun Monthly Rent or any sum due from
Tenant skall rot be seceived by landlerd ar lardiord's designes on or before the
time T farth herein 07 Uhe payaenl Chereof then zaid smount shall be desped
past due, and Tenant shall pay to Landlerd a late charge equal to One Hundoed
Fifty and GO/L00 Dollacs (§130.00), plos any SCCoenays’® fees incurred by Landlord
by reason of Tenant's failure to pay such Fixed Honthly Rent or other charges
when due, Landlord amd Tenant hereby agres that auch 1ate Charge Yeprasents &
fair and reasonable estimate of the cost that Landlord will imeur by reason of
any such late payment by Tenant. Acceptance of any such lace charge by Landlard
shall in no cvent constitute a walver of Tenant's default with yeapect T such
overdas amount, Moy peevent landlord from exercizing any of the other rights and
ronedies granted hessunder, Lamdlord, at s option, msy subtract any sach
agaunt #o unpeid foom any security depozit held by Landlord pursuant to the terms
of this Lease.

It iz the intention of Landlord and Tenant that the Fixed Renr shall
b &bxolvhlr fnet to Landlord, end Tepapt =hall pay all costs, charges.
cbligaticna, assesamantz, and expenssa of every kind and nature against, or
FALATING T4, Lhe Leased Premises or the use or occupancy thereof, excepting only
thoge abligatioos apesifically asswwed by the Landlord wnder this Lease.

Section 9. Personal Property Taxes and Assessments.

During the teen heressf, Tenant shall cause all taxes, asssssments and
sther chagges levied upon or against any {imtuzes and persomal property situated
iz, 53 oy ebout the Leased Premizes to be levied or assessed separately from the
Leasad Premiggs ard to be pald before the same becomss a lien upon =aid Leased
Fremisnes; provided, howewer, if for ony ressen any of such taxes, assessments,
ar other charges shall ast ba 3o sepatataly assessed, Tenant shall nevertheless
pay Lhe same as set forth bherein, of reinburse Tandlogd therefor. all within ten
(101 days of recsipr of billing thereaf.




Secticon 5. Comnon Pacilities and Maintenance Expenses.

B To ehe extent available, Landlord hereky grants to customers,
patron=, supglisrs, eppleyess ard inviteas of Tenant, a noam-exclusive license to
use the parking apess at Fairplay Commercial Condominiues as may be owned or
eontralled by Landlord sand a= nay be specifically designazed as parking fox
Cespnrelal Tamants for the use of parking motor wehicles ducing the tezm of thia
Leage. Landlord reservies the right at any time and from time to time to grant
similar non=exslusive pse to othera; bo prosulasce rules and regulatisns relating
to the pse of the Comron Facilities 43 Mereinafrar defined, OF Any part cherest,
incleding reasanable restricticns on parking by Tenants and empleyees of Tenants,
Lo make changés in parking layour CroR Tims Lo Limg) £0 withdraw property from
parking use. Thers are TWO PARRING EPRCES per Orit per Coeado Plat. Al
Peclagaticns and COVERARES must be complisd with,

B, Tenant shall be responzible for all inteérior maintesence and syatens.

e Tenant shail pay to Landlord, im additicn to the rant heretafore
specified, &3 further and addiviconal reni, a prepercion of the "Cperacing Costs”™
af the Coomon Facilities ss such Comman Facilities may e adjusted, subrrasted
frem ar sdded to frem vime to time. Fer purpases of this pazageaph, the
"Operating Conts® shall pean the total ¢osts and expanies Lncurved im eperacing,
repairing, replacing apd maintaining the Common Facilities, a3 hereipatter
defined, including, without limitatien, gardening and landscaping, cests of
public lisbility and propesty damage inserande, real property tases  and
asppzamants, cleaning, swesping, replacoments, Fepaira,  lins  painting.
lighting, sanitary ¢satvol, remowpl of gnow, foe, teash, rubbisk, carbage, and
ather refuse, casta of any pablic address, loudspeaker or muslc system,
depreciarion of machimery and equipment used in such maintenance, reasonable
reserves for anticipated expendifures, the cost of personnel to ioplement =uch
sgrvices, to direct parking, anmd to police the Common Facilities, any parking
chargea or other cests levied, assessed or imposed by, or at the dice=cticn of,
or resuiting frem, atatutes or regulations, or dinterpretations therecs,
promalgated by any gowercmental awthority in connectlon with the use oc
ccoupancy of the leased Premiscs or the parking facilities, or any other
opeTating or similar coots a5 may be xet [orth in eny Condoninivm Declarasion
or Bylsw secsrded or adsptad.

D. Temnant shall pay Landiord each calendar month of the term heresf, in
advance, the Monthly Tax Fayment described in the Fundaments] Lease Frovisions.
Beginning each fiscal year, the Monthly Tax Psyment to be made by Tenant shall
be adjusted so that the ¥onthly Tax Payment for the next fiscal year will be
egual to an amoant ressanably estimated by Landlord to pay the Boal Sstate Taxes
aszeszed againat the Leased Fremises.

E. Lapdlcrd shall hawe no responsibility for zevising, contesting, or
otheruise disputing any asasssment for taxes, whother real or peracnal, nar ahall
Lancdlorxd be responaille for supervision, rewview, or scratiny al any service,
hill, or fes performed or submitted by amy third pavty who may perfosm wark ar
sgrvices on or about Cemmpn Area or Coanon Faclllities.

F. Tenaat shall pay any monthly Asseciation dues curyently $100.00 per

neath.

Sectien €, Ouilivies and Fees,

R Tenant shall pay or cause to be paid, prior to delinquency, all
charges for eleccricity, gas, light, power, and telephones renoered ar supplied
in compection with the Leaned Premises, together with any assessments or
aurcharges with respect thereto, and shall contract Zor the same in Tenant's cwn
rame, and ahall peatece Landlord and the Leased Premises from any such charges.
Any zefunds or rebates to be pald by the wtility provider with respect to sSuch
service from the Date af Possession umeil the termination of the Lease shall
belong o Tepant.

B If the usage or pessession of the Leased Premises should causs &ny
cap or connection fee; any charge or surcharge, excess use, or other expenses of
any neturs to be incurred or sssessed By any wtility company, special distzict,
the Town of Fairplay, or any other ueility prowider, cthen thar expensze ahall e
pald by Tenant within fifteen {13} days from the date of ootice of the assessmenk.




Section T, Signs amd Flxtuces.

LB K11 fiweures inetallesd by Tenant shall e new or coapletely
reconditisned, Tenant shall ret make of cause to be nade sy alterations,
additione of improvenents to the building within which the Leased Fremises are
located, or imstall er cause to be inskalled any cxtericr signs, flesr coverirg,
exterior lighting, plumbing fixtures, shades or awnings, radio of television
ancennae, Loud speakeea, scund amplifiers ot sinilar dewices, or make any changes
to the storefront of éxferior of the building or af the Leased Fremised without
first chtaining Landlerd's writtem approval, which consent =hall mot be
unreasonably withheld. Terant shall present te Landlord plans and specifications
for auch work at the time spproval is sought. Tenant shail make no uee of the
rool,

B, Tenant shall not place or suffer to be placed or maintalned an eny
exterior door, raaf, wall or windsw of the building withie which Lessed Pramizas
are located any sign, awsing or cancpy, of advértising matcer ar other thing of
any kind, and shall not place of msintain any desczation, lettering er advertiszing
natter on the glass af any window or door of Ehé said boilding withowt fies:
obtaining Landlard's written approval which consent shall not be unréssamably De
withheld and peevided Terant shall comply with the Town of Palrplay®s sige code
and shall ahide by any maater sign plan approved by the Town as may be isplementad
by the Landlord or Fairplay Commercial Condeminiues Owners Associaticn. Tanant
further agrees Lo maintaln any such sign, swhing, caropy, decoration, letlesieg,
advertising mattes or other thing as may be approved in good condition and repalr
at all times, Tenant shall not place or suffer to be placed any mecchandize,
squipment or other itema puiside the Leased Prémises or the bullding withis which
the Loased FEremises ape located. Landiord, withsar liability therefoz, ar
Temant's cost, may remowe, without notice, any item glaged, gonstructed, o
maintained that does not comply with the provisions of this paragraph.

c. Tenant shall not permit the uhe in the Leased Premises of any device
oF INsTEwment, sach a8 & =mound zepredection system, television 3ets, phonographs,
o radios or excessively bright, changing, flashing, fliskering, moving lights,
or lighting devices o any similar devices, the effect of which ahzll be audible
ar wiaible beyond the cenfimes of the Leased Eremissa, noe shall Tenant permit
any act or thing upsn the Leased Bremizes disturbing vo nomal sensibilizies af
athar Tanants.

Secticn B. Dsw of Leased Premimes - Assigrments and Zubletting.

A Tenant shall hawe the right to wse the Leased Premises only foe the
purpose or purposss expressly set forth in the Fundamental Lease Brovisions and
for no other purposs. The Leased Premimes shall ke wsed anly under the trade
nane zet fexth in the Fundamental Leasze Prowisfpoms.

B. Tenant shall nek sublac or assign thiz Leass, whether in whaole or in
pirt, o2 any imterest thersin, without first obtaining Laedlerd's written
consent .,
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o. Aoy aseignment r Aublease in vislatiza of thia Lease shall, at the

sptics &f Landlord, be woidable, Tenant further agrees t¢ reimburse Landlord
foz a reasonable sxpenses ifneurzed by Landlord with cespest te any such
a=mignment oF subleccing, with such expenses in oo event to be less than Two
Handred and 007100 Dollazs (9200,000. Adfizionaily, Tenent shall xeimburge
pandlord direccly for all attessey's fees ipcurred by landlodd with respect to
any =uch assigmment or subletiing.

Secticn 9. Seeurity Deposie,




£ Tenant shall have deposited with landlerd as & securicy deposit, and
not as prepaid rent, the sum #6T farch in the Fundamental Iwage Provisions, which
spn =hall bé retained by Landlerd, as security fer the faithful perfomménse by
Tenant of all che temms, cowvanants and conditions under this lease by Tenani to
be kept and performed. The securify depsait shall be geturnad to Tepant within
mixty 1601 days of the expireticn of this Lease, Lf Tenant is nat then in default.
In no svent shall such =ecurity deposit be im liew of, censtitute, or @xcuse
Tenant from paying, any portion of the Fiwed Minisum Rent or ather sues or charges
to be paid by Tenanl hergunder at any Time duziag the term hereof, The taking
of sueh security by Landlord shall if no way be a bar or defense to any actlon
in unlawful detainer or fof the recowery of the Leased Premises or for any ather
actian with Lapdlerd may at any Time institute for the breach of any temm,
covensnt of condition ecntained herein.

|, In the event of failure of Tepast to keep and pecfeem any of the
teEma, covenants and cesditions of this Lease to be kept and performed by Tenant
durirg the tecm of this Lease, or any renewals, of exlensions thetesf, then
Landlerd at its opticn may appropriate and apply =aid entire deposit, or sc much
thareof as may Be necessary, Lo conpensate Tandlesd lor any loss or damage
suatained or suffered by Landloxd due to such breach on the part of Tenant.
should the entire deppait, or any portion therecf, be apgropriated and Applled
by Lamdloxd for the payment of overdus fent or other sums e and payable to
londless by Tepant hereundex, then Tenant shall, upen Ehe written demand af
Landlerd, forthwith remit to Landlord & safficient amount oF cash to restore sald
spourity te tha original =um depoaited, and Tenant's failure to da so within
three (31 days alter receipt of awch demand shall eonscitute a bresch of this
Loase.

Section 10. Loaschold Friszity and Eubordinatien.

Fun Tenant agrees that this Lease shall be subordinaie S0 any encumbrance
fow of pecord or recorded after the date of this Lease affectisg cthe Leaged
Premimes, Farther, Tenant agrees; that upen written request of Lanflord, Tenant
will gxecute, ackpowledge and deliver any and all inatTuments requested by
Landlord which are neceasary or PIOpEE TO effert the subordination of this Leass
te any mortgage of dieed of trust dessribing the real property which incluses the
Lesscd Premimss. In the event of a fereclosure of any merTgage encumbering the
Proporty, the morkgages thercof shall have the option mot To foreclose Tesant's
jntérast hereunder in which cese (i) the right of possessicn al Tenant ko the
Leased Premizes and Tenant's rights arislng out of this Lesse hgreement shsll
nat Be affectsd or distusbed by che Foreclojure, and (ii] in the ewent that thw
meregagee shall agres 1o the sale of the Leased Premizes purauant to the emsrcisc
af any £ights and romrdins under the mofigage, of otherwise, such sale shall be
made subiect to this Lease and the zighta of the Tesant hereunder and Tenant
agrees to attorney te the mortgages oF Auch persan whi may acquire title as its
siw landlord, and the Lease shall cemtinuwe in full foree and effect az 4 direst
lease between Temant ond mortgagee oOF Such other persom, apen all the tesns,
povanants and agreeménts et forth in ehia Lease.

. Tenant shall not mortgage, pledge, encuaber, or cthacwise nypochecats
thiz Leass or the Leased Premlscs or any part rherend in any manner whatsoevsr,
without im saeh instance obtaigimg the prior written consent of Landlord and any
mortgagor or lender of Landiord whe may be secured by the Leased Preniues of Ene
Puilding in shich the Leased Premises 53 located.

Seoclon 11, Conduct of Business.

AL Tepant shall premptly comply with all lews, ordinances, oxdezs and
regulations affecting the Leased Prémises, and the suilding in which tha sam=
are situated and their cleaniiness, safecy, cocupation and use. Temant shall
not e or permit anything to be done in oF about the lessed Fromises, or heirg
or leep anything in the lLoasad Premises that will in sny way increase the zace
of Fire iesurance upon Ehe Leased Premigas or any other portion of
Faizplay Commerciel Copdeminiums. Forsher, The Tenant reprasents and warrants
shat oo manufacturer, assesbly, construction, fabricstion, sterege, dispasal of
any other conduck of its pusiness involves hazardous weates of materials and thae
sy condurt constitubing such sction shall be a makerial Leeach of thiz Lease
snd mholl insSesnify and hold hasmless the Londlord £rom any clean up, eemovel,




SF any and all remedial &ctisns chat may be requieed as a result of Temant's
ganduct. Tenant shall et perform any AcEs ofF CAETY <o any practiess that may
injurs any leazeble space, bailding, Common Pacility, OF OCBRT improvement
located within Fairplay Cormercial Cosdopiniume or be a nuisance or ssnace o
other persocns or businesses im the area or disturb the gquiet enjomment of any
PREIEON, It is further ageeed batwesn Londlozd and Tensnt that Tenant will
protect, indemnify, defend and save and keep Lapdlozd, its agente, =egwants,
anployess, andfor its suscessora or assione foraves barmless and indennified from
and against aey and all lishility, pecalfies, denages, costs, expenses and
atrarneyn’ feess srizing cut of or by ressen of Tensnt's failure to prevent any
amployés, of aay other person, foom entering vpon, or cenainimg ine any esployment
or place of eaployment upon the Leased Premises which is not safe, or which does
mokt comply with the terms of the Occupatlonal Safety and Health Aot of 1570 {28
U5C Section &%1, et seq.] and all other applicable laws pertaining thercta az
they may now or hereafter exist and apply to the Leased Fremises.

a_ Tenant agrees; on behslf of its employees and agents, not to solicit
busiress in apy Coomon Facilities or parking or ocher coxeon area which may
became such by the leasing or licensing to others by Landlsrd of any DEOPETCY
adjoining or near the Leased Premises. BSuch solicitaticn shall include, without
dimieatian, distribution of hendbilla or other adverti=ing medis to, in or apon
automabiles in Lhe Comeon Facilities, or parking aTes or other common aress. the
aze of pickats in such aress. the use of loud speaker systems which sre asdible
i auch aress, and the dizplaying of any of Tenant's mérchandise or the poating
af any signs fnot expressly avthocized hereunder in soch areas.
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Section 13. He Partnership,

Noewithetanding any other express or implied provisiom of this Lease,
Landlesd shall not, din any way &r for any purpose, become or be deened to be s
partner of Tenant, in its business or otherwise, or 4 joint wenture, or & pember
wf any joint enterprize with Tenant.

section 14. Insurance ard Hold Barmless.

A Fire Insurance. buring the term heresf, Landlard or Fatirplay
Commercial Condominiums Owners hssociation shall keep the boildings and
inprovenencs within which the Leased Premizes are contained, insured againsc loms
or demage by fire, with extended coverage, by soch insurance coppanies as Landlozd
ahall select aod in soch aocunts a3 Landlord shell select both in its sole
discrebion. with loss payable thereoander to Llandlord and te amy sucheeized
encunbrancer of Landlesd (uwith standard mortgagee loss paysble clause) in
accordance with their reapective interestn. Tf the Lease is terminated as a
eeaull of damage by fize or caswalty as set forth in Section 17, "Fire and
Casualty Damage™, herecf, all insurance proceeds sholl be paid to and retained
By Londlord, subjest o the fights of any duthorized eacunbrsnoer of Lemdlosd,

B. Liability Insuzence. Tenant shall, &L its 0Bt and expense, at all
timgs during tha term of chis Lease, maintain and carey for the joint bepe
and in thé names of Tenant and fandlord, as co-insureds, with cross liability
emdorsenent, pioperty dapsge and personal lisbility insurance by the terms of
which Tensnt and Lendlord shall be indemnified against liability tor damsge or
injury to property or person [including death) accurring on the Leased Premises;
oF sany pizt thereef, or agising from the use or occupancy thercef, or arising
directly or indizeccly Ciom any @e emisazen of Tenant, its employees, agents.




representatives, mssigna, o licensess. Such insurance pelisy or policies,
naming Landlard and Tenant as named insurcds, shall be careied and mainvained on
the minimum baziz of Cne Wardeed Thousand and 000100 Collaxs (8100,000.000 for
damage to proparty and Ore Millica and 007100 Collace ©51,000,000.001 Cax personal
injary te one persen and One MELlion and 00/100 Bollare {§1,000.000.00) for
seEsenal injury in any one accident, and Tensnt shall deliver to Lemdlord the
certificata of gach insurance carzies as to each aueh inaaramce paliey prior te
commencenent of the tewm hereof, and thereafter st least thirzy (30) dayz pricc
to the expiraticn of any such policy. In the event the Terss of this Lease shall
pemit the sale of alcoholic beverages from or on the Leased Premises, such
insurance as carrcied by Tenant herecndes shall inclode dram shop liability
insurance. The limits of all insuzence caryied by Tenant hereunder shall be
increased upon the expiration of sach tWenty-four (24] calendar month pezisd
hareafter, at least in proporticn B6 &Ry incEease in the Conmumer Price Index
far all Dehan Consemers 4{all dtens) For 0,5, ity Average (Base Peciod 188:-
Bd=100) .

[ Hotice. Fach insuzance policy reguiced by this Section 14,
*Insarante snd Hald Hammlesa®, shall contain a classe chat it cannet ba cancelled
or redoced in seope witheut thirty {30) days® prior written motloe to Laadlerd
and to any morbgagee or trust deed holdey of whom the insurer has been motificd
in writing.

L. Hold Harmless snd Waiver of Claims. Tenant cowenants and agrees
that Landlord shall oot At apy Lise OF Co any @xtent whatsaewer be lisbls,
responsible or in snywise acsountable for any loss, injury, death or Samage o
persons oC property which #t any Lise may be suffered or sustained by Tenant oz
by any persons who may ab any bime be using or ccoupying or visiting the Leaied
Framizes or be in, &f or abgur the same, or who may be injured as a reselt of
any act, ooission or negligence ef Tenant, ita agents andfor emplopess, whatha:
arizing from the uze sndfo: gale of aleeholic bewsrages, or otherwise, whathex
ar not soch loss, imjury, death oo damage shall be cacsed by or in any mannes
resalt from oF arise out of any act, cmission ¢r Tegligence of Tensnt, other
tenants, @r of any SCCUPART, assignes, subtenant, vizites er uaer of any partion
af the Leased Premise, or from the use or sécupancy of The lessed Premises, or
arising feom any heeach or gefanlt of Tenmant herewnder, and Tenanlk skhall forever
irdemnify, defand, hald snd save Landlord free and hermless of, foom angd against
any and all claisgs, lishilivy, loss or dapage whatmoswer, including. but not by
way of limitation, attorpeys' fees, on account of any less, injury, daath, or
damage oCourring on the Leased Premise, or arising from the uae of the Leased
Prepisas. This provision shall alse include any and all coscs and expenses of
Afy naTure Telated to any corrective or resedial setien, damages, fines, penalties
ehat may be required or imposed due teo any viglabion of any law or regulation
stneerRing the atorage, use or dieposal of sny “hazardous wastea® or materials
as pay now or bersaftee e defined by law.

E. Defonps, Iin case any action or procesding is brought against
Lomdicrd by reason of any ¢laim mgntioned im this Article, Temant, opon selice
from Londlord, sholl, at Tenant's expensae, resist or defend such astion =c
procecding in Landlord's name, if necessary, by counsel for the inmurance comphsy.
1f such claim is corered by insurance, stherwise by counsel approved by Lendlord.
which approval shall not L4 yefeasonably withheld. Landlord agrees to give
Tenant prorpt netice of any such claim or proceeding. This provisios shall st
in sny way be affecrted by the aksence of any covering insurance oo by the fallure
or refusal of any insurance cempany to perform any cbligation on ita PRET.

F. Lardlozd not Responsible for Ackts of Others. Except ax Co acts of
regligence of the Landlord, Landlord shall not be respensible or liable to Tenant,
or ts those claiming by, through or under Tenant, [or any less or damage which
may be sccasionsd by ez thieugh the acts or omissions of persons aeCupying Space
adjpining the Leased Prepizes of any part of the Leased Premimes sdjacent ko ar
cpanecting with the Leased Eremiszes or any other patt of *, or otherwize, or Eor
any loss or damage resulting to Tenant, oF these claiming by, through or under
Tenant, or its or their property, 2¢ Cer any injury or damage Lo persond ©f
property resulting from  five, axplosion, falling plaster, ostesm, gaa.
eclectricity, water, rain o¢ leaks from any part of the Leased Fremise= or the
Building oF fzom the pipes, sppliances or plusibieg works or from the roof. screet
or subsurface or from Aoy other place oe by dampness or by any other causs of
damage whatzoever. lamdlord shall set be liable for any such damage caused By
other Tepants of persons in the Leassd Préniges, sooupants of adjacent property
or of Fairpiay Compercial Condominiwes or the public, or caused by operations in




copgrEsetion of any private, public or guasi-public work, Landlord shall net L
liable for any latent Geféct in the Lsased Premizes or in the puilding of which
they form a part. To the mawinun extent pesmitted by law, Temant agress Lo D84
and pooppy the Leased Prapises, and to use swech other portions of Fairplay
Compescial Condaminiums as Tenant 1ls hereip given the right Eo use, at Tenant's
awn Tisk.

G Wajwver of Subrogation. With respect Lo loss or damage gésulticg
from any cause insured against by the insurance carried by landlord and swith
respact to amy inaurance which is chrried by Temant, the parties hereto walve
any and all rights of rocovery against che other and each auch party hkeraby
AgFees that it shall not make any elaim against the sther, cr seek Lo recovar
Fram th& other, for loss of oF damage to the sther, or its propefty, or propsrty
of others under its contrel, and esch party hercto shall give natice to any
jmsurance carrier of the foregeing waiver of subregation and obtain & weiver aof
pight to recovery agaimat the other party kézeto, lrs agents and apployees. In
Fustheranoe of the foregoing, Tenant ageess that in the event of a sale of the
Leased Prepimas by Landlerd, the hersinabowve wWaiver of eubrogaticn shall continue
in fawer of the original Landlord hereundes, asd any subgoquant landiced, a3 wall
g5 be in favor of amy swech purchaser, and thele respective suetesssrs and assigns.

section 15, Repairs, Maintenance, hlterations, and Pessval of Equipnent .

A Tensnt aball maintain the Leased Preniswes and all loproveswnts
cemprizing a pagt ¢f the Leased Prenises, ilocluding but set limited to plate
glaszs, doors, or sny other improgveémsnt Within the Loased Poemises, in good and
flean condition and vepair at ail tisea. Tenant shall prosptly make all replase-
ments, eepaira, asd alterations theieto except such as may be reguired By reason
af comdennaTion or damage by fire or caswalty.  With regard to repairs.
maintenanse, or replacements, Tesant expressly waives any right pursusat o any
law pow =xizting, or which may be effective during the Larm hereaf, To make Chem
or cause them to be made at Tandlord's AXpense. Tenant shall, at Tenank's
expenaw, make all alterationa, repairs, additiens, and chenges, in or to the
Leaned Tramines required by law or governmental ragulation or rule,

B. Tenant shall hawe the right to make such additions, slteracicns,
changea, and improwements to the Lensed Premises as Tenant shall deem necesaary
or desirable only s= eppswved by Landlocd ia advance and in writing. B
addirions, alteration, change or improwvement shall be made which will weaken the
srructural streagth, lessen the walue af or charge the srchitectuzal appeerancs
af any building or 9ther construction,

(5 Except 53 provided in Sections 17 and 10 of this lease relacing ta
fise end cospalty damage and condemmaticn, thers shall be no asllewance To Teasnt
for a dimiouticn of centsl welwe, the same sholl ner comstitute an eviction of
Tenant in whele or in part and Landlerd shall incur pe lisbllity whataoewer Ly
reason of inesnvenience, anooyance @f injury to business ariaing from Landlacd,
Tamant or others making any changes, alterations, addilfens, leprovementa,
zepairs or replacessnts in or to any portien of Palrplay Commertisl Cardoniniuns
of the Leaped Eresises ar in or to fixtures, appurtenances of equipment theseof
or in the taking or storing of maverial in the Lessed Premises in commection
therewitl &nd no liability shall he incorced by Landlord for failore of Landlord
ar others ®& make any changes, AlTaratioms, acditisna, fmprovement=, repaira or
£epl4CE®ENTS in OF Eo any portien of Fairplay Gesmerclal Condomimiuss er the
Leazed Premises, or in or to the [irtures, appurfenances or eguipment theseof.

gection 16. Heshonic®s Liens.

Tenant agroes to keep all ©f the Leased Prepises and to The extent Tehaat
kas any sbiliey co do =o, to kesp the entive Faizpléy Coanercial Condominiiges
and mvery paee therect and all buildings and other isprevements ulthin which the
snne azé contained free and elsar of and fron amy and all mechanic'a,
materialnen’s and other ligns 2or work or labor done, services pecformed,
matorials, appliances, transpertation or power contributed, used or foenished o
be used in or sbout the Ledscd Eremises to or on the ozder of Tepsnt, aed at all
times Tenant shall promptly and fully pay apd diacharge any and all claims upon
wiieh any such lien may ar coald be based:; and Tenaet shall sawe afel Bold Landlord
458 all of the Lesaod Premises and all buildings snd improveswats within which
the sane are contained frae and harmless of and from any and all surh liens and




glaims of liens aspd suiks orf OCher proceadings afising ocut of materisls or
services furnished to or on the order of Tenant. Tenant agrees e give Landlerd
writtesn sorice mob less than fifteen (15) days Le adwance af the commensogent of
any comatpaction, allezation, agdition, imprevement, installation, ©oF Tepair
comting in excess of Five Hupdrod and GOF100 Doliors 5500.007 in order that
Landlard may po=t Appropriate notices af Landlord®s nen-responsibility, and.
furtber, to =cours, &t Tenapk's sole cost and cwpensé, 3 rord indennifying
Landlard and the Leased Premises against all aforesaid liens, with sorporate
suzety and in form satisfactezy te Landlord or in lleu of & bond, then the Tenant
may provide ether assurances to the resscnzble satistaction of the Lapdlesd.

gection

Fire ari Casualty Damage.

Tn case of Sire or othar casuslty, Tenant shall giwe imnediate notice ta
Landlard, If the Leased Premises shall be pareially demaged by fire. the
slements, GF other caswalcy, L[amdlerd sholl cepals the samé as speedily as
practicanle, but Terant's obligation te pay the rent herdunder shnoll net cease.
1, in the opinien of landiord, the Leased Premizes are 8o extensively and
substaptially damaged as to rendér them untarible, then the rent shall coase
until sweh time &3 the Leased Fremises 11 re made tenable by Lemdiozd,
Howewer, if, in the opimien of Landlesd, which apinign shall Be communicated ta
Tenank by written notice ot lates tham fiftesn (15} days after the cesualty,
the Leased Premiaga are tetally destroped or so exvensively of substantislly
damaged an to require practically a repuilding thereof, Then the reat shall be
paid up to the time of such destrucilon, and &t Landiord's option, the Lease
shall be then termirated apd declared at an end, or the Leased Promizes zhall be
rebuilt to a condition substantially the sase as cxisted price ©o such casualty
or fire as speedily as prestiszable, and all rent paymests due hereunder shall
shate curing the peried of reconstruction. In na avant, hovewss shall the
provisions &f this clauss becone effentive of be applicable if the fire or othes
zasualty is the zesult of megligence $F S=proper eonduet of Tenanl of Tenant'a
agenta, omployess, guesta, licensess, invitess, subfemants, assbgaees oI
sueeeasors. Im such case, Tenant's lisbilivy for the payment of gent and the
perfoymance of all the covensats and cenditlona and tecna hereof on Tenanti's pact
to e performed shall contimue and Tenant shall be liable to Lendlord for the
damsige and loss soffezed by Landlosd. 1I# Terant shall have been insuzed again=t
any of the risks hecein eovered, then the proceada of such insurance shall be
pald aver to Landlord to the extent of Landlord's soats and expeases to make che
repairs hereundes, and such insurance parriers shall have no recoLrse aga,
Lapdloed for eimbursenent.

Section 1A. Condempatiof.

B 1f title £o all or any partion of the Leased Premises be token by 2
public aF quazi-public authsrity ander any statute or by right of emirent domain
or by private purchase in 1iew therect, then the rights of the parties Lo share
in the condemnaticn award or parchase price thaveby resulting ahall be geverned
herehy .

B. Shawld all or any partisn of the Leased Framises be raken in such &
mannes as to materially interfere with Tenset®s ose snd cecupancy thezect, then
either party, by giving weitten notice to the orher party within thizty [30] daya
afear such takimg, may terminate this Dease 23 of the date of such natice or
should mare than fifty percant (50%) of the area of land described i Exhibdt
“A= herelo DE 5o taken, or should nore Chan Twonty purcent (20R1 of the Lepned
Premiaes be so takep, then Landlord, by giving writeen potice to TedRnt Within
sixty (60} days after such taking, mey terminate this Lease as of the date of
mpch motice,  In the cvent of ary such takieg. Landlord shall ke entitled to any
amd 21l awapds and payments except Tensnt ahall be entitled to only Lhat porticn
af any sward sllocated to the taking of Tenant'a Eixtures and persondl prepes
Nane of the awards or paymenes te Landlord shall be subdect ta ary dimipution or
apporticnnent on behalf of Tendnt o ctherwise.

Secrion 18. Befault.

the Tenant shell be in default of this Lease if the Tenant fails Lo pay
soy rent or charge or sun of Zney when due, and such defeelt ahall eantince foo
s pericd af chrae (3) daya after woifien notice thezecf from Landlard, whizh




shall be the same as the statutery DBesand for Conpliance or if Tenant shall
defanlt in the perfommance or chservamce of any other temm, Covenanl, AQreement
ar obligation of this Lease To be performed of chsarwad by Tenant, and sueh
default shall contimue for a period of tga {10) daye after written motice thereal
by Landlard. I1f tha nom-monetary default is of such a nature thak it camnat be
cured within the ten {100 day cure périod, chen no defanit shall ke deencd to
have otowroed if Ene Temant within that time begins to cure the default and
diligently and continuously pursues and ¢ompletes the care. The Tenant shall ke
in default if any voluntary of iaveluntary petition or similar pleading under
any sectien or secticns of the Rankruptey ACt or any Chapter thersol shall be
filed by of againat Temant, or any woluntery of inveluntary procesding lnoany
court ef tribunal shall be instituted ta declare Tenant imsolvent or unabkle o
pay TereRt's debrta, and the =spe shall nob be dismissed or dischazged within
thirty (3] days after the date of initiatier of any such procesdings, er 1f
Teonant makes any assigaeent of its property for the benefit of crediters, of
ashould the Leased Premises g any portiom thereof or impEawenent Lhereon be taken
pnder a levy of sxecution of atrachment in an action against Tenant and =uch
levy, attachment or assigrment is ot dismissed, and dischszged within thirTy
1301 days sfrer such assigmoent, or if Temant shall vacate or abandse the Leased
Fremise, thes Lendlord zhall hawe, in sddirien te any other remedies svallable
2t law, withews Ffurther notice to Tenant, apd without barring iater elsctisn of
any other resedy, any one or more af the following cesadies:

B Landlaxd may require strist perfermance of all the terms, covenanca,
sgresments and obligations hepeof 43 the same snall acorue, and have tha right
of a¢rian tharefor; ands/or

E, Landlord may ce-enter the Leassd Fromises with process of law, eject
all parties in possession thereof thezefrom, and, without terminating this Leaas.
at any time and frem time £o time, re-let the Loased Prenises or aay part therect
ar parts thereof foe the account of Temant, or otherwise, and raceive and collect
the ents therefor, applying the g&%e [irst to the payment of sueh expenses as
Tandlord may bBave paid, assumed or inturzed In recovering possession ef The
Leaned Pranlses, and placing the #ame and The buflding and improvements within
which the same are located in good ooder and conditicn andfes repairing or
altering the same for reletcing and auch additicnal espesses (Gncluding
compissions and asteineys' fees) paid, assuned or incuieed by Landlerd im, or in
comnection with, celateing the Leascd Fremizes, and then ta the fulfillment of
the Terms, covesants, agrecments and obligations of Tenant, and Tenant hereby
waives any provisions of law otherwise limiting the Feregoing provision and othes
such rights mow or hareafter given Tepant under the law; andfor

= By written notice to Tenant., Landlozd pmay declace this Lease at an
end, re-ente: the Leased Premises by poockss of law, eject all parvies in
pomEessien cherec! therefrom and repossess =aid Leased Premizes. Aoy termindticn
of thia Lease by the Landlord after Tenant's defawlt, shall not terminate or
awoid the Tenant's obligations to compensate the Lapdloed for any sume pant dun
or ax futuze rents for the period of the Mase Leass Term. Lendlord shall haswe
the efght to recover from Temant: (1] thé worth, at the time of the sward or
judgment, the unpaid rent that hed bedn sareed at the tine of dedaude; and, (2)
the worth, at the time of the award, of the amount by which the ungaid rent thac
weuld have been eazmed after Lhe date of terminarion of this Leaze until the cime
af award excecds the amount of less of rent chat Tenant proves oould Base been
seaggnably avoided; and, (3} the worth, av the time of the award of the amount
by which the unpaid rent for the balance of the Base Lease Term aftor the tisa
of awaed exceads the amcunt of the loss of rent that Tenant proves could hawe
reasspably been awolded! and 4] any other snsunt, late charges, default interest,
arxl court casts, and ottorney Feds mecessary to conpensate Landlord for all
detrinent proximately caused by Terant's default.

D. Lamndlord and Tanant further agrees that in the event Tesant breaches
thiz Lease, or any covenant, Lesm, of condition héreusder, apd abandans the
Lessed Premises, of any partion thereof, this Lesse shall comtipue in foece and
effect for so long as Landlord does not termipate Tenanl's zight to possessicn.
as met forth im this Lesse, and Landlord may enforee all rights and remedies of
Landlord including, witheet limitacien, the right to secsver fental as it becomes
due hereunder. Aotz of mainteénance or preservation, or effosts to relet the
Leased Premizes, of the appeintment of a receiwer wpon the initiation of Landlord
to protect Llandlozd®s intecests under t Leasc shall not copstitoce &
cermination of Temsat's right to pessession.
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E. nny re-enery skall be allowed by Tedant without chstruction. hin-
dzamce, or sult, and Landlorxd skall not be lisble in damages for any such
ré=gnrry, OF be guiley of trespasa cor forcible entry- No act by landlord
herwundar shall termipate this Lease unless Landlord notifies Temant in writing
that Landlord slecta to terminate This Leaze,

P It im further sgreed that Landlord, at any Cime after Tenant cassies
a default, may cuce the defaplt at Tenant's cost, 4nd otherwise take guch accion
with Eespect thereto as Lamdlord shall deem Teasoasbly esceasary and Landloxd
shall have mo lisbility therefor. If Landlord at any time, by reason of Tenant's
default, pays any sum or doea phy Act that reguires the paymaat ef sum, or if
Landlgrd incers any  expense, incloding  attorneys® fees, 4in  instituting
procesdings, o defending ony action 6f proedding imstituted by reassn of any
defaglt of Teaant hereumder, the sum orf oxpsnse paid by Landlegd, with all
Interest, sosta, and damages, shall bBe due Seaediately from Temant 38 Landlozd
at the rise the sane paid, and if ret so ismedictely paid by Tereor, shall
bear interest as hereinafier provided.

. Bny sums to be paid te Landlord under this Lease nut pald when due
shall bear Intezest at the rate of sighteen percent (18%) per spnum from the date
due until paid; previded, however, in Ro AvERT shall any amount in excess of che
paximmn lawful rate of interest ever D@ charged of paysble hercurder.

E. A1l rights 4nd eeawdies of Landlord herein enserated shall be
cymulative and npane shall excluode any other sight or repedy allewed by law, or
aguity; and likewlse, the execcise by Landlord of any remedy provided for herein
ar allewed by law or equity shall met be te the exclusicn of amy other remedy.

Sgction 0. Sucrender of Premises.

A. Upon any termimation of this Lease, whether by lapse of time,
capsellation pursmant e an election provided Fof herein, forfelture, oF
stherwise, Temant shall suzrendec immedistely possession of the Leased Fremizes
and 411 builAings and improvesents within wbich same are lecated to Landlsrd in
good and terable apair, reascnable woar and Lear axcepted.

B Upon the termination of thiz Lesse, Tenant, if Temant is at such
cine not in default hepeunser, shall have the right apd obligation To remowe fIom
rhe Leamed Premises all fuymiture, fucoishings, #iged, and cgoipaent of Tenant
then inztalled s¢ in place in, on or abowt the Leased Bremises) provided, hewswar,
Tenant skall make all repairs to the Leased Premises reqaiired because of such
remcval. IF aay of such property =zhall resmsin on che Leased Fremises after the
end af the term hereo! without the written comsent of the Landlozd, thes swech
property 3ksll be and become, at the aptien of Landlord, the property of Landiced
without any ¢laim therein of Tenant. Tha cost of resoval of any remaining
perzonal property shall be solely that of the Tenant.

C, Subjest T any valid subordinatien, upen terminaticn of this Leasa,
ard if the Tenant 8 in dafault of this Leass, ther the Landlord may exercise
amy lien it may have upen the peracnal property of the Tenant and may selze and
held ssen property, withont liability thorefore. until such time that the Tenant
gores any default, or uokil the Landlord disposes of the propeziy which he moy
o &t any time after meizure. If directed so to do =o by landlépd, Tepant shall
also remove any PAraanal DEORETCY, improvemsnts, sdditions or alterations e
to the Leased Premizes by Tenant even though such isgrovemants by the terms of
Ehif Lease Dacoms a part of the Lessed Premises.

L. Thin Leaspe shall terninate and shall Geeoms full and wold withoue
fusther motice ppon the expiratien of the term hexeln specified, and any holding
over by Temant aftes such expiratisn #hall not constitute a cenewal herect oz
giwe Tenant any rights wndes this Lease.

. The Tesant shall hewe an cption to completely tarmminate this Lease
fox any roason and without causs provided Tenant pays six (6) montks® future rent
incluoding all taxes, &pS0clation diues, ABSEsERENt, OF O kar chiigatiens coming
due regsrdless of shether any such sums ard #atimated by The Cuners Assocoiaticn
or actwal alang with any and =11 noms then foe and owlng whether such gupg are
payable Le Landlord or to thicd parCics such as utilities and the like. ALL
teqether such paymentz shall be referenced as the "Terminabion Option Fes". Thoe
right to terpinate without additiomsl lisbility sther than the Temmination Option
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Fee =hall further be contingest vpon the Tenant paying all suns dus therefor and
curing any and all defsults, if any, prior to vacating the Premizes. Showld
Temant fail ¢ pay and aatisCy all obligations related to this Termination Opricn,
then any soch attempt te smminate or avoid Tenant's cbligations ahall be null
and void and of ms @ffect and Landlord may pursus any and all resediea at law ox
wguicy.

$ecticn 21. Force Majeurc.

Prosecution of any canstruction, cepaies or mebuilding any bullding.
iwprovement or other structure berein zhall be excused te tha extent that The
delay is cocasicped by tha orher party, strikes, threats of strikes, blackouts,
war, threats of war, bombing, insucrestion, imvasion, acts of God, calamities,
civil crmmetions, viclent action of the elements, Fize, action or yegulations of
any goverrmental autherity, state, law or ordirances, ispossibility of cbtalning
materials, @r othar =mateers or things, whether similar or disaipilar to the
focegoing: beyond the reasonable control of the abligated pacty.

Lection 7. Estoppel Statements.

Tomant ageees at any tlme, within five (51 days of any writoen request
Lherafor, o oxecure, acknowledge and deliver to Lendlord & atatessnc in wricing
apd in the form as may be Tequired by Landlerd. Tenant shall also deliwer o
any prospective institutional lender of Landlord within Fiftesn [15) days of
Landlard®s request therefor, frem time t9 tine, such specific subordination
agreement on lendec's form as ey bé beguired by sweh lender.

Sectiom 23, Rights Reserved Larallord

A i} Tenant agrées =o parmit Landlord o the awthorized represen=
tatiwes of Landlord t¢ entes Tha Ledsed Premises at all reasonable times during
usual business kours for the purpese of (a) inspecting =seme and (G| makirg such
repalr= or reconstrpetien required or parmitted by Lardiord, amd o) pecforming
any work cherein that may be neseasary by season of Tanant's defaolt under the
terms of this Lease, withput priec writtes potice chereof ta Tenant. Landlord
shall give 24 hours prior potice of repairs of cecomstruction work required in
the Leszad Premises whonever suwch im practicsl and posaible. MNoehing herein
shall imgly any duty upen the part of Landlard to do any such work which, umde:
the proviasions of thia Leass, Tenant may be reguired to perform. and the
performance thersal by Landlord shall not comstitute a waiver of Tenant's default
in failing to perform the same. In the event Landlord makes any repairs or
naintenance which Tenant has falled to do, the cost thereof plus fiftesn pereont
(1541 thereof to cover adninistrative and overhead costs Encugoed by Lardlord
ahall be patd by Temant to Landizrd with the next installmast of rental hezeunder.

(2) Landlord iz hereby given the right during useal business hours
Lo entes the Leased Premises and o exhibit the same for purposes of sale, lease
ar mpoctgede, and during the last six (8] nonths of the verm of this Leass, to
exhibit the =ame to any prospective Tepant, and £a post any signs on or about
the Leased Prepises regacding #uch sala, ledse O BOTTHAgE.

BE. Ho payment by Tenant or receipt by Landlocd of & lesger ampant chan
the monthly rent hersin stipulated shall be dessed te Be othes: thas oo account
@f the warliext atipulated rent, nor ghall any endoFsement or Statement on any
check e any leiter accompanyirg any chesk or payment sz rwni be desssd e ascord
and satisfaction, and Landlord may accept such check or payment without prejudice
ro Landlord's right to recover the balance af such rent or pursue smy other
memedy in this Lease provided.

Secrion Z4. Restrictions on Use.

B Tengnt acknowledges and ageess That parsuant to the terms hersof
Tenant ahall have only Tha right to use the Leased Fremises heceby as expressly
g&E FOETN in and parmirted by the Fundamental Lease Provisicns and any Addendum
af this Lesss, HWe lmase, syprosa of implied, is heroeith made, and Tenant agress
that, it ahall not make any use of the Loased Premises (including without
limitation the subsurface of the land] other than of ENé daid space Thareol as




permitted hereby. Tenank Fucther acknowledges asd ageess that it shall bave mo
right of subdivizion, separation, or partitien of che Leased DPresises or any
portian thexeel frcm Fairplay Gommercial Comdominiums, ulthin whieh che Leased
Fremizes sre Losated. Ko casementa for light and sic are included in the Leased
PERmLTES..

8. If Tename vialates sny of the provisions of this Secrien, lasdlecd:
111 may cansel this Leass by giving rtheee 131 days' written potice to Tenant,
andfor 1%} may puesue any other semady available At law or equity. Tha
cumeration ik Thia Section of verieua sperific purpeses Ter which the Léased
Prenizes cannot be used or sccupied does rot, direstly or by implicazion, permic
ume or sceupamey of The Leased Premises for any purposd other than as specifically
provided im the Fundamental Leasa Provisions or any Addundim to this Leass.

Secpion 2%, Existing and Putvre Conditicnms

& Tanant acknowledges thai the Lessed Fremizes are, and shall sontince
to be mubiect to eaasnents, covenents, ¥estrictions, and conditlons which ren
with the land, 41l &3 %4t forth in or on Declaraticn of Covenapts, Conditions
and Eestrictions,. hrticles, Bylaws, Flat Maps, Master Flan=, ané the like, amd
are further subjéct po all building aad zening laws and other applicable laws or
ordinances aof the Town of Feirplay, The Stace of Colarads, Special Districts,
and &ny srhar governing suthority or estity.

B Landlord makes no represgncatlions, and Tenant makes no reliance upan
the noses of typa of Tenants, the paocencage of ocoupancy, of any other factor
concerning the seencaic wiability of Tenant's use or OCCUZANSY af the Leassed
Frenises or Fairplay Commercial Condomimions.

sectian 26, Frohibitions.

Tn addition to any othe: prohibicions or resteiccions inmposed by this
Leass, Tenant shall abserve the fallowing:

A Mo Tenamt shall do or permit snythisg to Do done im tne building ox
bing or keep anything thezeln, which will im any way lnorease the rate of fire
inavranee on the puilding, or on the propecty Eegt therein, o shsbruct oF
toefere with other Terants or those doing busimess with them, or in any way
jure or annoy them s sonflict with the laws relating to Lires or with the
regulations of © re depactdént, ar With any insurance pelicy upen khe building
ar any pagt thereof, or conflict with any appliceble atatobes, rules, or
ardinances .

B. Tenant Covenants not to operate any coin- or tokem-operated vending
sgachine or similar devies for the sale of any geeds, wares, serchendise, food,
reverages, ar serviess, including but net limited to pay telephones, pay lockers.
pay toilets, scales, asusencnt devices, and machinas for the =ale of beverages,
foodm, cardy, cigarettes, or other compdities, without the prior weitten consent
&f Landlord.

Q. Ho animals shall be kept in or zbout the Dollding.

D At all times Tepani shall keep the Leased Premises clean and free
from rubbish, dict, sooWw, and ice,

E. IF sny additionsl lecks er bolts of any kind are plased upon any of
the entrance or iptericr doors by Temaat, ar if any changes be made In existing
loeks or the mechanisms thereaf, then the Tenant shall provide duplicate keys to
the andlerd. At tha termination of the Lease, the Tenant shall peovide the
Tandlozrd witk all coples aof any kews to cChe Fremises, or Tepant should fail
te de A&, the Tepant shall ke liable for the cost of re-keying the Pramises which
funds may Ba deducted frem the security deposit or other collected from the
Tenant.

F. Tenant agre@a that it will set at any time during the demiaad term,
without first obtaining Lardlord's consent. install, cperate, or maintais in tha
teased Fremises any electzical equipment whieh will "cverload™ the electrizal
system thérein, or any part thezes!, beyond its ressémable capacity for proper
and =afe opsration as determined By the Landiard in light of the overall system




and requiresenis therefor to the Tewn of Fairplay, or which does ol boar
undereriter”s approval.

G. Tepant ahall not place any rubbizh oz ethey matter outaide aoy
pitil@ing within Fairplay Commercial Condeminimma, ewcept 3n such conkainers &3
are authorized frem time to time by Landlexd.

Section ?7. Bankruptcy ar Imsclvency.

R In the event the estate af Temant created heeeby shall be taken in
exgeation or by other process of law, oF if Temant or any gearanter ol Tensnt's
whligaticns hereundes (“guarantor®) shell &e adjudicated insolyent purswant Lo
the provisions of amy present or fukure issalvency law under the laws ol amy
state having jurisdictien |"state law®), or if amry proceedings axe filed by &F
againsc such guaranter usder the Bankruptcy Ceds, or any similas peevisicns of
any future federal bankeuptey law, or if a Receiver oc Trustés of the Property
of Temant of guarsstar shall be sppointed under state low by séason of Tenant's
ar guarantor’s insolwencsy or imability to pay its debte as they become cue Or
othersise, or if any assigrment shall be mads of Tenant"s or guardnta: ‘s pEoperty
for the benefit of creditars under state law; then and in such evert Landlerd
may, 8t itz cotion, serminate this Lease and all Fights of Tenant nereunder, by
giving Tenant wricten notice of Lhe election to s terminate.

B. n thi ewent that Tepmsnt ahall file a petitien foe Bankruptcy and &
Teustes iz thersby appointed, and the Tzustee of Te=pant shall alect to assumé
this Leass, such slection may only be pada if all of the terms and ecnditions of
thiz mection ére aitinfied, If sueh Trustee shall fail t¢ elect to assume this
Leami, in wWriting deliwersd ta the Landlord, withis aixty {60] days after such
Trustes skall hawe besn appointed, thiz Leass ahall be doemed to hawe been
rejected. Landlord =hall be therevpon immediately estitled to pospezsion of the
Leaszed Premizes without further sbligation to the Tenant or Trustee, and cthis
Lease =shall ke cancelled, but Landlocd's right to be compensated for domagss in
such bankruptoy profecding shall surwive.

B Ha election to assume this Lease ahall be effective unléss in writing
amd addresaed to Landlord and wnless, in Landlord's business judgment, all of
the follewing conditigns, whieh Landlord and Tensnt  acknowledge to b8
soremreinliy Teasomable, have boen satisfied:

11k The Trestee or the Debrer-in-Possession has cuzed or has
provided Landlord adequate as=urance las defined hereandes) thak:

£. within tem {10} daya from the date =f such assumption the
Trustee will ewee all monetary defaults wnd 15 Leane; asd

ii. within thirty (30} days Irem the date of such asswipticn
the Trustes will cure all peemonetary defaults under this Lease.

4] fhe Trustes or the Debtor-in-Poasession has compensated, or
nas provided te Landlord adequate assurance (as defioed hereunder] that «ithin
ten (10} doys from the date of assumpticn Landlord will be compenzated [oE any
pecuniary less iacurred by Landiosd arising from the default of tha Terant, the
Trizstes, of che Debtor-in-Possession as recited in Lamlleed's weitten statament
af pecuniary loss sent to the Trustes or Debtor-in-PesRassien.

13} The Tristes or the Debtor-in-Possessicn has prowiced Landlord
with adequate aspuranca of the fature pesfosmance of each of Teénsnt's cbligacions
wpdey the Lease; provwided, hovewver, that;

i, ‘Tha Trustes or Debtos-in-Poasession shall ales deposic
with Landiord, as eecurity for the timely payment of Tent, an amount @gual
to Eheed (3] months' rent (as may be adjusted purswant te this Leasel and
sEher mometary charges aceruing under this Leame; snd

ii. FErem and after the date of the assusption of this Loase,
the Trustee or Debror-in-Possessicn ahall pay as ninimam rent an aRcunt
egual to the sun of the plnimom rental orheswise payable hsreaedar plus
the highest amownt af the annual percentage eent paid by Tepant Lo Landlord
within the five {5} year pericd to the date of Tenant's petitien undor the
Bankruptey Coda, which amount shall be payable in advance in equal monthly
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installments an eack day that pinivom zent is payable: and

iil. The sbligations imposed wpzn  the Trestes  or
pebtor-in-Passeasian shall continue with respect to Tenspt after the
completicn #f Bankzupboy procesdinga.

. For purposes of this sestion, adequate asaurancd alss shall moan:

(53] Landiced  shall detemmice  that  the Trustee aor Ehe
Debzer=in-Fosaession has and will continue to have sulflcient unencumbered assets
after the paywent of all secured cbligations snd adsipistrative expenses o
assure Lamdlard that the Trusies of Debtor—in-Fossessissn will have suffisient
funds to fulfill the ebligations of Tenant under this lease apd to ieep the
Leased Prenises stocked with merchandise and properly staffed with sufflcient
amployees to conduee a fully ogerstional, actively premoved business on the
Leased Pronises; and

121 An erder shall hawe been eptered segregating suffiziest cash
payable to Landlord andfez there shall hawe been geanted a valld and pesfacted
rirst 1ien and seepsiey  interest in prepesey of the Tenant, Trustes or
debtor-in-pessession, acceptable as &9 Value and kird =0 Landlerd, to sccure to
Landlerd the ebligation of the Trustes or Debtor-in-Possssgion to core the
manetsry andfor nonmenctary defaults undar this Lesso with the time porlaods set
forth abowa.

Sectien 2B, Miscellanesus,

A Loss and Damage. Landlord shall mot be liabklé for any dacege Lo
praperty of Temant or of cthers locatad on the Leamed Premizes. ner for the less
of or damage te any property of Temant or of other by theft or otherwize. All
propesty of Tanant kept or stored on the Leased Premiess shall be so kep: or
mtgred ab The risk of Tenant.

B. Leass Dinding on Successors, The cOVRRARLS and sgresments LR
pontained shall bind and inure to che benefit of Lamdierd and Tecanz, amd éich
of theiz Bpirs, perooral Tepresentatives, successors and sasigna, subjeot to the
provisiens of this Lease. MNo rights, however, shall ipure to the benefit of any
a=msignes or subrenant of Tenant unless the assigoment of the sudlease has been
approved by Lamdiord.

L Attorpeva' Fess. In the ewent that legal proceedings ave brought or
eommpced to enforee the Lerms of this Lease, or any dispute arises owez Tha
transfarability of the Lesss, The provailing party shall be entitled o recower
from the other party all costs and ewpenses of such proceedings, incledisg
reasanable attorneya® fess, whether or not apy precesdings are prosscated o
fldement .,

o. Sale of Loasad Premi=e. The term “"landlord™ as used in this Leass
=mhail mean Lhe ek of Landlord's leasahald éstate in and to che Lessed Fremises.
If Landlord's intereal and ostate in and t¢ the Laased Premises are sold ox
asaigned by Landlord, the selier shall be entizely fread, relicwed, and discharged
of all covenapta, ageesments, and obligations under this Lease, emcapt those
geeurring prior o the date of such sale by Landlord, ang directly attributable
to Landizrd's pegicd of avnership f such Interast and estate.

E. Berices, Any notice of demand raquired or permitted by law or by
any of thne provisions f thia Leasc shall be in weiting. A1l notices or demands
by Lendlozd to Tenést ahall be deemed to have been properly given and effective
whan served personally am an execuzive officer, director, or partner af Tenant,
or managing asployee af Tenant, or &n the individual comprising Temant das the
case may bBa) ar when sent by registered or cercified mell, postage prepald,
addreased te Tepant at the sddress of the Leased Premizes, or at the address seb
forth in the Fundamental Lease Provisions, hll notdces or demanda by Tenant o
Lemdlezd anall be deemed to hawe been properly given if served gersorally on an
ewecutive office: af Landlard, or when sent by registered or certified mail,
postage prepaid, sddsessed to Landlosd at the addiess sot forth in the Fundameet,
Leass Previsions. Either party bereto may change the place to which noticeés 8re
to be given by advising the other paety in writing, If ary sstice or other
deswwent s sent by mail. as aforesaid, the =ame shall ba deemed served o
delivered farcy-eight {48} hours nfter the mailing thereof, If mose thas cne




Terant is named under this Less#, service of any setice upon any one of =aid
Tepsnts ahall be deemed an serwioce upon all of said Tenants.

F. sompicn Beadings. The headings or coptiens of Secticms in this Lease
are for comvenience and reference only, aod they in Ao way define, limibt, or
de3csibe the seope oF intent of this Léase or The provisicns of such Secticnd.

5. Gender and Interpretaticn of Terms &nd Provisions.  As waed Sn thie
Leaze ond whenewer regquited by Lhe cantaxt thereaf, sach sunber, both singular
or plural, ahall inclinde all numbers, and each gender shall include all genders.
Landlord and Tenant as used in this Lease or in any otber instrument seferred to
in or madé @ pAre of this Lesse shall likewise include bath the singular and the
plural, @ <corporation, co-partnesship, individusl ar person actipg in any
fidueiaty capacity as  erxecstor, administrater, tewates, or in any other
representative capagity. All covenants herein contalmed an the part of Zenant
shall be joint amd several.

H. Tine of Basence. Time is heTeby expresaly déclared to he of the
wasence of this Lease and of each and ewery covensnl, towme, condition, and
provision hereoi.

I. Impartial Construstien. The language Er &1l pasts of thia Lease
shall ba it all cases constroed as a whole accordifg £o LES fair meandng and not
strictly fer nor against either Landlord or Tensant.

a. Walwer. Ho waiver of any breach of tha TeIRns, COVENants, AGLewments,
centrictions or corditicnz of this Lease shall be consteued az a walver of any
gpecending breach of the same or othes COTENANLS, SQTeements, reatrictions oF
conditions of this Lease, noF shall consent to 2oy assignment of sublease be
Seesed to waive any reguiremcot of consent of Landlord to any other assignment
or sublease. The consent af approval of =ither pagty to or of any &St o matter
requiring consent or appreval ahall not b= degped To walwe or render uNEECESSALY
consent to ef appeeval of any subsecuent or similar ast or matter.

E. Partial Invalidity. IE any teym, covanant or conditisa ef this Leaze
@ application theresf to amy person op circumstances shall, Lo any extent,
2lid or anenforceable, the romainder of this Lesse, or the application of
swueh tern, covenant or candition to persons or circanstances gthér than those as
to which it is held inwalld or unenferceeble shball not e affected thereby and
gach tem, covensst, or condition of this Lease shall He walld and pe enfscoed
to the fullest extent permitted by law. Regardless of any other provision Ea
the centrary, in The event any court of competent jurisdiccion makes & Tinal
adjudication to the affect that any portion of this Lease is invalid under the
laws of the state ¥ithin wbich the Leased Fromises are located, or any other
applicable law, chen in ehat ewent, Landlerd shall have the scle wnrestzd cted
dizeration to terminate the emtire Lease upon mebice thereof to Tensnt by
pf much adjedication of invalidgity of 2 portion of this Lease.

;o athar Ownership of Properiy. Tenant agréds HoL Lo cancel sts Leasa,
redupee or ababe its rents or purAud any other remedies umder this Lease for any
rialatios of chis Lease oosursing by virtue of any act or cmizsion om es Wit
FESPECT o property not awned by Landlord.

M. Tenant®s Ackecwledoenent of Condition of Leased Premiaas.  Tepant
agEees that itz acceprance of the Leaped Premises evidenced by Tesant's eotcy
inte posscs=ion thereal shall constitute wngualified proef that the Leamed
Fromiges avs, as of the date of the commencement of Tenant's occupancy therecf,
in n tenable apd good conditiss, Lhat Tenant wall take gecd care theresf, and
Tepant berchy waives all pighta to make repairs at Landlord®s expense.

. Wo Option to Lésse, The submissicn of this fease for examinabion
doed net esnatitete a resezvation of of option fof the Leased Premisen, and shall
b deemed subpitted xelely for Tenant's conaideration and not for Asceprance as
an affer from Landlord. Such aubmission ahall have ne binding foree ex aifect
and shall confer me rignts nor imposs any obligations. iscluding bhrokerage
obligations, ¢f either party unless and until boch Lapdlord and Tenant shall have
ewecuted the Lease and duplicate sriginals thereof shall hawve been delivered Lo
the respective partics.

0. wWaiver of Liability. Pecardless of any other prewision to the
gontrary, Tenant Agrecs that it shall leok selely to the egtabé and propecty of
Landisrd inm the land and beildinge compeising the lot or parcel of land upon




which the building within which the Leaged Pramizes are lacated, 4nd =ubjest To
orioz eights of any martgagee of the premises, for the eollection of any jusgment
(ae ather judiciel prodess) sequiring the payment of money by Lapdlord im the
event of amy default or bréeach by Leandlord with refpact to any ef the terms,
cavgmantn and eenditions of this lesse to be ohasrwed and/az parformed by
Landlord, and no other axssta of Landlord shall ke subject to levy. exesulion or
seher pracadurcs for the satisfaction of Tenant's remedies.

F. Rights of Lenders. Regardiess of any other provislon o tha
sontrary, Landlord shall oot be in defsult under any provision of this Leasé
unless weitten notice specifying sweh default 3 malled to Landlozd and e all
mortgagess and/pe trust desd holders of which Temani has, pricr to such rstice,
been morified in weiting. Tenant agrees thai any such mestgages or bemst deed
Eolder shall hawe the pigne £o cure sach defsult on behalf of Lacdlopd within
thirty {30) calendar dsye alter recéint of such notice, plug such asditisnal time
as im reascnably pecessary. Tenant further sgeees not o imvoke any of irs
rémedies under this Lease until aaid thirty (30} days hava elap=sed, ar during
any period that such mortgages or truat deed holdsr is proceeding to cure such
dafault with due giligenss, oF iz taking steps with dus diligence @ abtain legal
zight to enter the Leased Prealses oz adinining progecty te cure thé defaalt.

Q. Srokers. =Zach parly represents to the pthor that no pérsan, firm,
corporation or ocher entlty is entitled to any brokerage commisaion ar Iinder's
foc on accsuat of the sxwcution, delivecy, and consummation of this Lease. Tenant
nercby agress to indemnify Landlord and to hold Landlord free and harmless of
and from any and all claims, losaes, damages, costs and evpenses of whatsoewved
nature, including attoeneys' fees and coste of litlgation arising from of relacing
Ee any brokezags commission ¢¢ finder's fees imcurzed by Tenant in eenaection
with this Tesse. Tepant reprogsents that it is not o licensed 1eal @state broker
and no “commission split" or orher Ffen is claiped By the Tenart &n sonjunctian
with this Lease.

. Additional Definitions.,

111  “Terant's sbligatisas narcunder® ard weords of like import, &3
ssed in this Lease, mean Temant's duties to pay fixed rent and adgditional zent
fallipg due hereusger and to perfomm and ebserve all the other Govenants,
agresnenta, Torms, peovisions, and conditions of this Lease on the part of Tanant
to be performad or obséyved.

(2] "lamdleed® as used herein shall rafae ta che persen, partoecihip.
corporation, of trust hereicabove 20t forth in that capacitw, If such parsen be
designated an ageat, Landlord shall alsg refer to and incluga the principal.
ohligstions and duries £o be performed by Lacdlerd may be perfomed by Landisrd,
its agents, enployses; oF indepandant contractars.

(3) Ewary reference herein to “Landlord's conBERL” Deans “prior
written consent of the Landlord in ach instance,”

i Wotice of Damage or Defest. ALl complaints Ly a Téenant shall be

macs in writing to the Landlord. Each Tenant shall giwe to the tandleed prompt

tten notice of apy damage to or defect in pipes, wires, appliances, or Eixtiores

¢ ¢r about the premises and of any damage Lo any part @f the premisss, Hoe time

ts, alleged breaches, oF curative aclions of the Landlerd shall be deemed to

mave began, eccurred, or be required wnkil and upless such writsen notice s

giver by the Tenant. Ko impubed, constouctive, o inferped krowledge sRall be
spcribee to the Lendlosd.

T. mights and Remsdies in Evenl of Wonpayment. Tenant will also pay
without natiee, except as required undér this Lease, without any sbatement,
decduction, or setofi, as addicional rent. all sums, ingoaitions, costs, SEPLOSCE.
and other payments which Tensnt in any of Lhbs pravizions of chis Lease Asiynes
or sgrees To pay, ard, in case of any nonpayment chereot, Landlozd ahall hawe,
in addition to all ather rights and resedies, all the zighta and senudies provided
for in this Lease, or by law in the case of nonpayment of Rent.

u. In Any FProceeding or Counterclaim Cemnected with T#ear or Its
Terminatica. Landlord fed Tenant shall and each does hereby waive trial by juzy
in &ny action, proceeding, or counterclaim brevght by sither &l the partics
herste against she other on any matters whatmoewer arising ot of or in any way
cemrecred with this Lease of its termimasicn, the relobisnship of Lemdlozd and




Tepant, Tenant®s use or cctupsncy of the premiaes, andfor any claim of injury or
damage and any emergency Statulofy oF any other statutary remedy .

. AGREEMERTS IH WRITING. IT 1% UMOERSTOOD THAT THERE RRE NGO OFAL
RGMETMENTZ BETWEEW TRE PANTIES HERETO REFECTING TRIS LEASE AND THIS LEASE
SUTERSEDES AND CARCELS ANY AHD ALL FREVIOUS WEGOTIATIONS, ARRAMGEHEMIS,
LROCHORES, AGREEMENTS AND UNDERSTAMPINGS, IF &NY, HETWEEH THE PARTIES JERITO OR
BISPLAYED BY LANDLOBD T¢ TERANT WITH RESPECT TO THE SUBJECT MATTER THEREGF, AND
HCHME EHALL BE USED TO IMTERPRET OR CONSTRUE TEIS LERSE. IT I3 FURTHER RGRESD BY
AKD BETKEEN THE EARTIES NERETO THAT THERE SHALL DE MO HODIETCATION OR ANEHOMEHT
GF THIZ LEASE, EXCEPT h% WMAY BE EXECUTED IW WRITING BETHEZH THE FARTIES EERETO.
LANDLORD HAKES 0 WARRAKTY, REPRESENTATION, CONTRACT, AGRIZEMENT, OR STATEMENT
COMCERSTHG THE USE, OCCUBENCY, OR SUITABILITY OF THE LERSED FREMISES FUR THE USE
OF THE LEASED PRENISES AS SET FORTH TN THE FURDAMENTAL LERSE PROVISICNE, OR WITH
RESPECT TO THE COMDITION OF TITLE WITH RESPECT THERETO. OR THE MERRE, HODE, OR
WANHER OF COMSTRUGTION OF AMY BUILDIRGE OR IMPROVEMENTE, OR THE ADEQUACY OR
FITHESS THEREOF BOR ANY DSE OR OCCUBRRCY, OR THE ACCURACY OR VALIDITY OF AMY
STATEMERT, REPEESENTATION, WAMRANTY, RGREEMENT, OR DOCUMENT BY ANY OTHER FERSON.
EARTY, OR EWTITY, (MLESS EXPRESSLY SET FORTH HEREIN AS AW AGREENENT OF LAROLORD.

W.  Matters im Existenca. Tenant agrees that this Lease ia, and shall
B4, aubject and scbordindté to all matters in esistence, whether of zecord oF
stherwise, and as now or kereafoer nodified or smended (provided that the rights
of Tanant ace rot materially adversely affectsd by goch modification o
anendnent’ , and furthes sgrees to be bound by and ot Lo violate or cause Lasdloxd
wo be im wiolation of sny &f the provisions of said matters and the provisions
contained Therein ar in any pressnt of future modifieation or amendment thezasf.

i, Law Governing. The law as of the Btate of Colorada shall govern the
validity, pesformance and enforgemest of this Lease.

¥, Mo third Party Beneficiary, Tenant pgreas and acknowledges that ic
ia mot a third party boreficiacy te any lease or renmtal ageeemant that Landlo.
has or will entes ints with any okher Tensnt. Lendlord may enter into, madify,
or emend Any 1sasze with any third party and may enforce, waive, modify, aOr
otherwise denl with any third party lease as Landlord desires, and the wnderaigned
Topant skall have absolutely no claim, secaff, ce implied modificstien of this
Lease &3 & result of Landlord's actions concerning other leaseos.

Z. Independent Prewlsiens. The provisions and covenants of this Lease
are independent clauses and no alleged breach of any provision or covezant by
the Lapdlord ahall in any manner pormit a withholding of zént or any other =zum

due or deferral or elimination of any &ther Terant coligation,

IH WITHESE WHEREOF each cosporate party hercto has cavsed this Lease to
be ewernted in its mame and Behald Ly its President, o ofe of its Vice Presicents,
and its corporats meal te ba affixed and attested by Los spcretary, oo assistant
secretarys each individual party horeto has hersunte sl his hand and seal; and
sach partmership party hezets has caused this Lease ts Be executed in its nade
ardd Behalf by at least ome of its general partnegs.

Flakt Niver Drive,

TENAKT® GrowGeneraticn Pueblo Cerp

1%




o
M'i
_ glef1e.

_—A  @Fo

ADDITIOHAL FROVIEIONS

Tenant agrees to cemply with and bBe subject to the Declaration of
Covenants, Conditiens and Restrictiens applicable to the Leased
Fremisek .-

Landlord makes no represgptations of suitability for tenants intended
use or ¢ode compliance, Temant shall be responsibla ke abtain any
approwais necessary a8 wWell 23 LUPTOVEMENLS pes Town and Fire
Departpent cegulations and regquirepents.

Any Electrisal upgrades shall be done By Eagle Summib Electric and saac
be sppzoved by Landlecd.

Any hesting units and [iztares shail be approved by Landlord apd paid
for by Tenam Mo representation iz Being nade as te the
mrailabliity of matursl gas through Colorade atural Jas, ALl costs
shall be boese by Tenant, Ho roof penetracions shall b permitted,

The space shall not be used foT any marijeana sales of growing or any
ather state or federal illesal activity. Tenant by signature heceon
acknewledges cheir usage is in csmpliance with this provisien.

Thinm leass is exprensly contingent upen the current Temant in Space #12
wacating and moving to Space #18 within 7 day= af meecetion of this
Loage.




