UNITED STATES BANKRUPTCY COURT

DISTRICT OF MINNESOTA
In re: ) Chapter 7
) BKY Case No. 03-47742-RJK
Mahfood Abdelrahman Btoush, )
) NOTICE OF HEARING AND MOTION
Debtor(s) ) TO ASSUME. CURE AND ASSIGN
) LEASE

TO: The United States Bankruptcy Court, the United States Trustee, the debtor, the debtor's
attorney, and all parties who requested notice under Bankruptcy Rule 2002:

1. Julia A. Christians is the duly qualified and acting trustee in this case.

2. The Court will hold a hearing on the trustee’s Motion for Authority to Assume
Lease with Aham LLC for the premises described herein, to cure all defaults therein, to
compensate lessor for actual pecuniary loss by reason of existing default, and to assign the lease
to Ali Sabhari, on October 14, 2004, at 10:30 a.m. in Courtroom No. 8 West, U.S. Courthouse,
300 South Fourth Street, Minneapolis, MN 55415, or as soon thereafter as counsel can be heard.

3. Any entity opposing the motion under Local Rule 9013-2 is required to file and
serve a response, including a memorandum of facts and law and any opposing affidavit, not later
than October 13, 2004. If no response is timely served and filed, the Court may grant the
relief requested without a hearing.

4. This motion is brought on an expedited basis for the reason that the 60 day period
in which to timely assume or reject leases expires October 15, 2004. There was not sufficient
time between confirmation of the offer to assume, cure and assign the lease and said expiration
date in which to bring the motion on full notice. Parties were served with the Motion and notice

of the hearing six days prior to the hearing.



5. On or about February 1, 2003, Debtor entered into a lease as lessee/assignee with
Ali Sabhari as assignor and Sisket Investments, LLC as lessor of that certain retail space known
as 1845 Nicollet Avenue, Minneapolis, MN (the “Lease). The terms of the assigned lease were
for 5 (five) years commencing on April 1, 2001 at annual rental amounts of $42,000, $43,200,
$49,200, $49,200 and $49,200, respectively. On information and belief, via assignment or name
change, the property owner/lessor is now known as Aham LLC.

6. Said Lease constitutes valuable property of the estate. The trustee has received a
firm offer from Ali Sabhari to regain his interest in said Lease by paying to the estate the sum of
$2,000.00 plus all such amounts necessary to cure the defaults under the Lease, in exchange for
an assignment of the remaining term of said Lease by the trustee. Mr. Sabhari represents he is
able to satisfy and carry out all of the obligations of the lessee under said Lease and to assure
future performance of the lessee thereunder.

7. On information and belief, at this time the lease is in default in the following
respects: nonpayment of rent in the amount of $18,700, plus compensation sought by the
landlord of its attorney’s fees in the amount of $1,950.

8. On condition of payment by Ali Sabhari or other assignee of the afore-mentioned
amounts, the trustee is prepared to cure the aforementioned defaults and to compensate Aham
LLC, the lessor, for its actual pecuniary loss resulting from such defaults.

9. Should any party object to the proposed assignment of Debtor’s interest in the
Lease to Ali Sabhari and make a counter-offer to the estate for its interest in the Lease, the
Trustee reserves the right to hold an auction and/or otherwise accept bids from interested parties

for the estate’s interest.



WHEREFORE, the Trustee asks that she be permitted to assume the unexpired lease
between the debtor and Aham LLC and concurrently therewith, for authority to assign said lease
pursuant to 11 U.S.C. § 365(c) to Ali Sabhari for the sum of $2,000 plus all amounts necessary to
cure the defaults under the Lease and satisfy all necessary claims for compensation resulting

from the defaults, and for such other relief as the court deems just and proper.

Dated: October 8, 2004 /e/ Julia A. Christians
Julia A. Christians, Trustee
One Financial Plaza, Suite 2500
120 South Sixth Street
Minneapolis, MN 55402
(612) 338-5815

VERIFICATION

Julia A. Christians, being duly sworn, says that she is the Chapter 7 Trustee in this action,
that she has read this Verified Notice of Hearing and Motion to Assume, Cure and Assign Lease
and that it is true of her own knowledge, to the best of her information.

/e/ Julia A. Christians
Julia A. Christians




ASSIG A ON OF SE

1

THIS ASSIGNMENT AND ASSUMPTION OF LEASE is made as of the 1st day
of February, 2003, by and among Ali Sabhari (“Assignor”), Mabfood Abdalrhman Botoush,
having an address of 3512 Bryant Avenue South, Apt. 207, Minneapolis, Minnesota 55408
(“Assignee™) and Sisaket Investments, LLC, having an address of 2632 Nlcollet Avenue
South, Minneapolis, Minnesota (“Landlord”).

| RECITALS

Assignor, as “Tenant,” and Landlord made and entered into that certain Retail Lease
dated April 1, 2001 (the “Lease”), demising certain leased premises located at 1845 Nicollet
Avenue, City of Minneapolis, State of Mionesota, containing approximately 3,720 square
feet. Assignor desires to assign the Lease to Assignee. The Lease prohibits assignment of
the Lease without the Landlord’s consent in writing. Landlord js willing to consent to this
Assignment of the Lease by Assignor to Assignee, but only on the terms and subject to the
conditions set forth below.

AGREEMENTS

NOW TBEREFORE, in consideration of these premises, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby expressly
acknowledged, the parties do hereby agree as follows:

1. Effective as of February 1, 2003, Assignor assigns to Assignee all of his right,
title and interest in and to the Lease.

2. Assignor hereby surrenders and assigns to Assignee, and Assignee hereby
accepts the surrender and assignment from Assignor of, all of Assignor’s right, title and
interest in, 1o and under the Lease, a copy of which Lease is attached hereto as Exhibit A and
made a part hereof.

3. Assignee hereby assumes and agrees to be bound by and pay and perform all
of the obligations, terms, covenants and conditions which, pursuant to the Lease, are to be
observed, kept and performed by the Assignor, effective February 1, 2003.

4, Assignor bereby agrees to remain liable for the performance of all terms,
covenants and conditions of the Lease to be perfonned by Assignee and by Assignee’s
successors and assigns thereunder.

S, Landlord consents to this Assignment of the Lease by Assignor to Assignee
upon the express conditons that: (a) Assignor remains liable for the full and due
performance by the Assignee, and by Assignee’s successors and assigns, of all terms,
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LEASE AGREEMENT

BY AND BETWEEN

SISAKET INVESTMENTS, LLC
("LANDLORD")

and

ALE  galloas

("TENANT")

FOR

/845
1855 NICOLLET AVENUE

MPLS 1D2101-1
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RETAIL LEASE
1815 Nicollet Aveane
TAELE OF CONTENTS
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RETAIL LLEASE
REFERENCE PAGE
RETAIL CENTER: 1815 NICOLLET AVENUE
LANDLORD: SISAKET INVESTMENTS. LLG
LANDLORD'S ADDRESS: Sisaker Invesrmenty, LLC
2632 Nicollet Avenue South
Minnespolis, MN g
vl
LEASE REFERENCE DATE: W"' 2~ 2ary]
TENANT: AL Sobbhax!
TENANT'S ADDKESS & TELEPHONE:
(2) As of beglnning of tem:
% &b
() Prior to beginning of Term (if difTerent) APl | — Zeoy
PREMISES IDENTIFICATION: Sube Number __/E¥5S~
{for ourline of Premises ses Exhibit a-1)
PREMISES AREA: npproximalely ;ﬁ: 2&. 5q. 1t
USE (AUTHORIZED BUSINESS): Datloy Seve TOWco, Paly '
TENANT'S TRADE NAME (if any): Z fard £ Dl oye Markt

POSSESSION DATE:

SCHEDULED COMMENCEMENT DATE:
TERMINATION DATE:

TERM OF LEASE!

OPTIONS:
ANNUAL RENTAL:

(w) For initia] Term:

(b) Far first renewal Teem (1 any):

(c) For sscond renews! Term (if any):
MINIMUM RENTAL (Aricle 3):
TENANT'S PROPORTIONATE SHARE:
PROMOTION FUND:

SECURITY DEPOSIT:
HOURS OF OPERATION:

Afcr | 15 oems

Af<i| )"32 ,2000)
Maxr h 3I’r,2o_gé

%yﬁl‘ilﬂdﬁ inning on the C ¢ment Daze and
ending on the Terminalion Date (unlcsu 800NET (erminazed pursuant lo
the Lease)

_/_opuiona 10 rencw for a rerm of.g;m ench

Yr. l: ap el H A . aw

Yr.2:2/3 , e - 40 ¥r.s :

Yr.l: § 3,500, permonth I: :g;@ pet month

Yr.2: § = per month S &4 Lan: pet month
¥r3: +__ pet month

DA (s LL' m,msd&:}

3 5;‘@- kil

The Reference Page informarion is incorparated into and made a part ol the Laase Agreement, In the event afany conlflict berween
my Relerence Page informatian and the Lease, the Lease shell control. This Leade Includes Exhibits A-1, A=2 and B, all of which

are eade o part of this Lease,

LANDLORD: Sisaked Duwechaed (LE- —

o \pAppanciZabd

Iy~ tep~g L

By /4Lt SQJ:’IMA i

Deiedt W}A"f 200\

MFLS 182101-1
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RETAIL LEASE ACREEMENT

PREAMBLE

THIS LEASE AGREEMENT (hereafter called the "Lemse Agreement™) mude as af the Reference Date et forth on the Ref Page, by snd between
Skealer I 1 2 8 M limited liabilicy compuny (herealter calied the "Landlord®), und the Tenant as lisved on the Reference Poge
(hereafter called the "Tenant™).

WITNESSETH

FOR AND IN CONSIDERATION of gaod and valuable cansideration, receipt and sulTiciency of which are hereby acknowledged, Landlord
does hareby lease and let umo Tenam, and Tenant does herebyy hire, lease and tike from Landlord, that ares oullined in red and/or cross-harched on
Exhibit A-1 attached hereto, and by this reference incorporntad herein, and described on the Rafe Page, (bermafler called the "Premilses™) ac 1915
NMicoller Avenue, Minneapolis, Mi (hereinafter culled the "Retail Center”). The term Retail Cenler as il is used herein shall consis of the land
and building(s) set forth in Exhibit A-2 hereta.

ARTICLE1-  TERM

A To have and Lo hald siid Premises for an initial Lerm of years and eartaln renewal terms a ser fonh oa the Reference Page (heves Rer
called the “Term™) upon the rentals and subject 1o the condilivns set furth in tis Lease Agreninent, and the Exhiblis anached hereto, The Commencemant
and Terminarion Dates are specifically subject la the provisions of Article 5 hereufl. The term “Lease Year® shall mean thet period from the
Coammencerment Daie to the next succeeding anniversary dat of the C ent Date. ‘Thercafter, "Lense Year* shall mean succexive twelve (12)
marth periads [ollowing Lhe expiration of the lirst Lease Year, Should the commencemens of the renral obligetions of Tenant under this Leass Agresment
ocour far ey reason oo a duy other than the firm day of a ealendar monrh, then in that event solely for the parposes of computing the Term of this Lease
Agr , the i Datc ofthe Term shall become snd be the firer duy ofthe frst full calendor month following the dute when Tenanr's rental

blig: and the Ter ion Dute shall be adjusted accordingly; provided, b , that the Termination Date shall be the last day of
a cilendar moath, which date shall in no cvenr be earlier than the Terminarion Date 21 qut abave.

B. Teaant shall, provided the Lease is in full force and efTect and Tenant is not in default under any of the other werms and conditions
of the Lease ot the Ume of notificanian or commencament, have the option(s) to renew this Lesse Agreement set forth on the Relcrence Page, if any, on
the same terma &nd conditions ret forth in the Lense Ag , except as modified by \be berma, covenants and conditions a8 6ot formh belaw: -

I 1 Tenwmt elects 10 exercige said oprian(s), then Tenant shull provide Landlord with wrillen honec no earlier than the dae
which ig one year prior o the expirarion af the then current lerm ol the Lease Agreement bt no laler than the datc which ls one hundred eighry
(180) duys prior 10 the expirnrian of the then curren: term of this Leaw Agrrement. [f Tenant fails to provide such notlee, Tenant shall have
po further or addirional Tight 1o extend or renew the term of the Lease Agreement. The notice shall be given m the manner provided in the
Lease Agreement for the giving of norices ro Landlord.

2 The annual rental in effeet a the expiraton of then currens lerm of the Lease Ag shall be adjumed as provided in
Article 3 below.
2 The option(s) shall not be transleruble; the partied hereto acknowledge and agree that they intend thel the eforemid optian

to renew this Lease Agreemen: shall be “persunal”™ 1o Tement #d set [orh sbove and thar in no event will any assignee or sublessee have any
rights to exarcise the aforcasid option [0 renew,

4, F Tenant exercices the renawsl option(s) provided for above, Tenant shall have no furthar right 10 extend the Term of the
Lease agr after the expiration of the kst option period.

ARTICLEZ- USE

A The Premises shall be used by the Tenant solely for the retwil purpose(s) sef forth on the Reference Page (the " Authorized Busineas™).
Lamdlord oa itd part and agrees that Tenant, upon payment of Minil Renal tagether wilh Addirional Rent and any other sums duc hercunder
and upon performanes 0F TenaNr's covenants bnd REresments harein contnined, shall peacenbly and quiedy have, hold and enjoy Lhe Premises during the
Tetm, subjeet 1o the Nghts of any present or funure halder of b ded in rum or mortguge ta which this Lease, as lang as Tenan's lease rightd arc recognized
by said holder, shall be desmed 1o be subardinared.

B The Premises will be used during the Term anly far the purpase set farth zbove and forna other purp hatssever without the prios
writien conacnt of Landlord. Tenant shall apply for all such | P approvil y fur it to conduct the Authorized Buginess withia
< Premises, knd sball diligeotly pursue sich applications, end take all ble aetlons warhin fts 170 odtaln such llcenacs, permits and approvals.
The obrining snd remining of such licenses shall be Tenent's sole respansibility, the failure of which shall be desmed & default heveunder.

c The Premises shall not be used in violation af any applicable federal, state, or lacal law, ordinance, rule, or

larion, and Tenant
shall comply with the game at its sale cost and expense.

b. During the Term, Tenant will condnuously conduct the Authorized Business within the Premises,

E Tenant ahall not uss the Retil Center walkways, sidewalks and parking arca adjacent 10 the Premises, or other parts of the parking
and Conmmon Arcas [ormlag part of the Retail Center, for business purposes (including, without limitstion, the disuibution of handbills or sdvertising
ol mny type), execpt for ingseas aad cpross and parking, wathout the prior wrimen consent of Landlord, which consent may be withheld or denied for sny

T NO rEAson.

F. Landlord makes no representation aa 1o the identity of other tenants in the Reril Cemter, and said rensnis may be changed from fime
1o time wihous any noace ro Teoaar.

G Tenant covenants and agrees thal Tenant, its ngents, contractors, licenzees and invilees shull nat handle, use, manufacnuse, Moo or
Al P Ofﬂ'l)" Tl ",rl 3 A B ) *

e, e materinls, Jous wastes or malerials (a3 may be deflined by Federal or State Law), toxic wastes
of materials, pewroleum products, ar ather similar substmces or derivativea thereof (callectively "Hazardous Materials™), on, under, or about the
Premises, without Landlord s priar writien consent (which consenl may be withheld or denled fof any of no reason); provided, however, thar Tenant may
handle, store, or use producta coataining small quanties of Mazardous Marerials, which products sre of & type cusiomarily fumd in businexzes of o
similar nahure (such a4 ¢leaniag (uld, cleanung supplics and the like); provided furdher that Tenant shall handle, srore, and use and dispase of any such
Hizmmlous Materials in a gafe and |awful manner 1n comphance with sil govenmental rules, Iaws and regulations, and shall nat allow such Hazardous
Matzrials to Inate the Premisca, Retail Cearer, or the surmounding envirenment. If Tenan's handling (including manspormrion te and fom the
Premisss), storage, use or disposal of any guch Hazardous Murerials on ar from he Premises results in the contaminasion of the Premises, the soil or
surfpes or ground waler of the Retal Center, of 1055 or damage to persons or propety, then Tenamt Agrees 10; 1) notfy Landlord immediszely of aay

ination, claim of inaliom, [oed or damage, 2) after larian with Landlord, clesn up the Inatlon in full I warh gl

P

applicable statmtes, regulations and indusry iandards and 3) indemnify, defend and hold Landlord harmless from snd against sny claims, muits, cavses

MPLS 182101-1
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ol action, costs and fees, including nlameys’ fees, arising from or connecied with any sueh contamination, elaim of ination, loas or d The
provisions ol Lhis paragraph shall nurvive the expirarian or earlier rerminzrion of this Lease Agresment Myanaallmmaruudmapmm
this paragraph must be in writing.

H Tenant shall not perform any act of carry on any practice thar may injure the Premises or any other part of the Retail Center, or that
may eaie any offensive odors of loud noise (including, but withaul limitarion, the use of loudspeakers), of that may eonsGmuie & nuisance of mesace
0 amy other sccupam! or other persons in the Retil Center, and in na event dtu"mynoimorodoubceﬂumdmmmnm

L Tenant ngrees that it and its emplayees and oshers connected with the Tenant's operations 6t the Premises shall abide by all reasonable
fulc zod regolations from time Lo lime established by the Landlard by writren notice to the Tenant with respecr 1o the Rewil Center and/ar the Cammen
Alca portions tiereof,

1 Tenant ahall conduct the Authonied Bugineds in the Premises in such that the Tengnt's invitees pnd patrons shall nat collect,
lime up, lower or linger outglde of the Preiniscs, but aball b entircly iled within the Fremi.

K Tenant shall nat ule the name of the Retail Cenler directly or indirectly in connection with the Tenank's business, except s u part i
of (e Tenant’s addh d exceptin ion with Tenant's advertising of its business sddress, and the Landlord reserves the right 1o chlnge tbem,mc

of the Retail Center a2 amy time. Landlord hereby consents lnTenm.l‘:u.ﬂnIlhe Remil Center's name a5 get forth on the Refe Page in

wilh its Authorized Business, bul oaly in ion with its by p wilhin the Retil Center.

L Tensnt shall always conduct ils operations in the Premises under (1€ pragent trade name, unlexs the Landlord shall stherwise cansent
In writlng.

M. Tenant shall keep the dizplay wandows in the Premises clean and in an orderly and presentable manner,

N, Tenam shell receive wnd deliver goods and merchandise anly in the manner, ot such times, and in such aress, 85 may be designated

by the Landlord; and all trash, refuse, and the like shall be kept in cavered meml or plastic cans, which mess! cans shill be kepr within the Premises o
all times, unless exterior forage ix specifically designaled for Tenant's use by Landlord.

0. ‘The Tenant shall not place on the exterior orinterior of the Premises (including, bul without limirarion, windows, doors, nd entrence
labbies) pny signs ather than those which shall firm have been approved by the Landlord, including replacements thereof.

P ‘The Premises (as well a5 all doors and entryway thereto) shall be kepl open for business at legst [or the hours as set forth on uu
Refaence Page, Remil Cenrer recognized holidays specifically excluded. Tenant agrees to aperate the Authorized Business within the Premises for the
Toregotag boars (or 1 none are lisved, then, for the hours for which @ majority of the Remil Center's tenants operare) conti ly throogho the Term;
subjeer, bowever, 10 the other 1ermz end condinons of thiz Lease Agreement.

Tenan covenants end agress (insofar as and 1o the exrent that it is lawful so to agree) thar for a period ing wilh the
afmish:uewmmd cantinuing for the full Term, neither the Tenant nor any of its affilinted, parent, or subzidiery iea will either

divectly or indirectly, anather store with the mme or similar use as the Authorized Business of the smme name, or any other name Within a reasonable
ared of the Premises, without the prior writien consent of the Landlord. Tanant scknowledges thal the area within a clrcle having as its cenrer the Premises
and having & radius of five (5) miles is a reasonable area for this purpose.

ARTICLE)-  RENTALS

Mlplmum Rental. Tenant agress to pay to Landlord as minimum ren(p] (hereimafter called “Minipum Reatal®) for the Premlses,
\n'tmmmda:. sc10ff or demand, the sumys) as set farth on the Reference Page per month for each month during the Term, said monthly installments
10 be due and payable by Tenant in advance on the first day of each cilendar month during the Tarm of this Leue Agreement, al the offlee of Landlord
s¢t forth in the preamble to this 2ase Agresment or at such odher place as Landlord may desig In the event of any fractional calendar month, Tonant
shall pay for each day in such partial month a rental equal to 1/30 of the Minimum Rental. Tenant agrees o pay, as Additional Rent, which stall be
collectible ta the mme extent as Minimum Rental, all smounts which may b due to Landlord bereunder and any tax, charge or [t< that may be
levied, axxesed or imposed upon or mexsurcd by the renld rescrved hercunder by any govemmental authority aeting under any present or furuge lpw
befare any fine, penally, interest o costs may be added thereto for non-payment, cxcepe for any ax hased on Landlord's i or

B R | Terms. The annual rental in effect af the expiration of then current Term of the Lease Agreement shall be
adjusted &5 reflected on the Reference Page for each optianal renewal Term, il any, and the Minimum Rentzl payable in acconlance with paragraph A
of hia Ardcle shall theresfier be an amaunt equal 10 1/12 of =aid adjusted annual rental for each Lease Year of the then current renewal Term.

c Addidepal Rept. Wherever it is pnmdad in this Legse tlm Tenant is requlred 1o make payment lo Landlord, including but not
Itmited 10, Tenant's Proporrionsre Share of Real Rstae Tuxes, C Area Mo and Prometional Fund, such paymen((3) shall be duemed
* Addirional Rent” and all di licable to the of rent shall be ap ble thereto. Notwithslanding the fi g, such addirj
Rent shyall not be deemed to be Minimum Rental, bul ahail be paysble slong with rhe Minimum Rental, a5 and when such Minimum Renal i due
hereunder,

p. Late Rent. Tenent recoghizea that Jaic payment of any Minimum Rental, Additional Rent or other sum due under this Lense
Agresment will result in administralive exp [0 Landlord, the cxtent of which additional expense 16 exmremely difficult end economically impractical
10 ascrtain. Tenant therefore pgrees that if rent or any u:hu-:umunmpmdwhm duc and payable pursuant 1o this Lease Agreement, & Iate charge shall
be imposed 1n the amounl of Two Hundred Dollars ($200.00). Themlnrlhchuchquwb:pmdbmimﬂuﬂbuuﬁmdmde
Tenant's ebligation for each suecessive monthly period until paid, The provisions of this Section in na way relieve Tenant of the obligation lo pay rent
or ather payments on or before the dale on which Lhey are duc, nor do te terms of this Seclion in any way affect Landlord's remedies pursuant to Article
20 of this Lesse Agresment in ihe evenl said renl or olther paymenl ig unpald afler due due.

E Secority Deppglf. Teaant shall depositthe Security Depasil, ifony ixlisted on the Reference Page, with Landlord upon the exceurion
of this Lewsg Agrecment, Said sum shall be held by Landlord as security for the faithful parformance by Tenant of all the terme, covenants and condifions
of this Lease Agreement 10 be kept and performed by Tenant and nof 49 an advanee rental deposit or as a measure of Lendlard's damnge in case of
Tenant's defaale [f Tenant defanlts wilh respect 1 any provigion of this Lease Agresment, Landlord may vse sny part of the Sacurity Deposit for the

of any rent or any other sum in default, or fur the payment of any amount which Landlord may spend or become obligated to spend by rexson
of Teaanr's I:H'hm. of W compensate Landlord far any other 1038 of damage which Landlord may suffer by reason of Tenanr's default If any portion
ia Bo wsed, Tenant shall within five (5) duyd aflx writen demand therefor, depasiv with Landlard an amount sufficient to restore the Security Deposil
w0 iE mg'ml.l amoun, and Tenan(4 filure 10 do 50 shall be # material breach of this Lease Agreement. Excepl to such exlent, ifuny, 8 shall be requlred
by lLew, Landlord shall not be required 1o keep the Security Deposit separate from its general funds, and Tenant shall col be entitled to lnterest on such
deposit, If Tenmnt shall fully and futhlully perfom every provisian of this Lease Agreement Lo be performed by iL, the Security Deposlt or any balance
thercol shall be retmed Lo Terunt af such rime after terminarion of this Lease Agreement when Landlord shall have detecruned thar all of Tenancs
abllgations under this Lexse Agrecment have been fulfilled.

F. Premotlan Fund. If Landlord has or estblicties n prometion fund ta further the pwareness and promotion of the Remil Center,
Tenant shall pay to Landlard, the wmount set forth on the Reference Page esch manth in the same manner as Minimum Rental.
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In the cvent @ Merchants Assocralion shall ut the option of landlord be established in licu of a Promotion Fund, Tenant agrees to promptly
becoms & member of, parierpate fully i, and remiin in good sanding i said Merchants Association org 1iop the activities of the Retail
Ceniter, Tonant agreed 10 puy W such Merchants Axsociahian annual dues and/or special asecésments us shadl be fixed by the Merchan Associntion's
Board of Direstord payuble un & manner prescribed by the Merchants Associarion,

ARTICLE4 - CONSTRIICTION

Tenant shall taks the Premises in 18 "as Is” condition; except for thase allerationx, if any, sel forth specifically os Landlord's respongibilinies
on Exhibii B (*laodlards Wark®) The Landlord’s Work inay be perfurmed during the "Movean Periad” (as defined in Article § belaw) and Tenant
hereby grants ta Landlord the right and license 1o enter the Prenuses for purposcd of doing Landlord's Wark. Any fmy 1o the Premises other
Lhani the Landlord's \I-'od::ndlheﬂarmdung of the Premises shill be made by Tenant a1 the SBIL‘WSI and upenuaFTaum, subject ko all other provisions
of this Leaze Ag g compl with sll applicable gov ] laws, and and Exhibit I} attached hersta,

ARTICLE S - POSSESSION AND MOVE-IN PERIOD

Excepl us otherwise pravidad, Landlord shall deliver posacssion of the Prounses on or belure the Posseasion Datc sl furth oo the Relerence
Puge 10 allvw Tooanl to insiall trede fawures and equipment (“Movesln Perlod"), bur such delivery of passession prior 1 the shove speeified
Conuvmuecirent Dute shall nut ufTeut e Tamuruvn Date of this Leuse Agreement. Fuilure of Landlard o deliver 1 ian of the Premisas by the
Pogsesgian Dare, due 10 2 holding over by a prior teaant, or any other chuse beyond Landlund's contral, or acts of God, shall automatically postpone the
C'A:mmenlmr Date and shall extend the Termunation Date by perlods equal 1o those which shall have elapsed between and includmg the date

\ peeufled for of the Move-in Puviod and the dale on which ion af the Premises is deli d Lo the Tenant Tenant's
occupaney during me Move-in Period shall in all respeets be the sime 48 that ol 1 tenant under this Lease AR 1, with the prion al the payment
of rentals. The rentals hercin rescrved shall ¢ on Lhe C Dale, provided, however, m the event Tenant commences ns business

P prior 1o the Ci Daie, the rental shall commenee s of the date that Tenant so ils busi peratians in the P

During the Move-in Feriod, Landlord shall have no respongibulity or ligbility fur 105 or damage o (ixtures, fjlities or equipment installed or lefi within
the Premuses, Immedistely after Tenant's pancy of the P , the Landlord end Temmt shall execule a mtificition agreement which shall z=t
forth the final Ci and Tenml Dalcs for the Term,

ARTICLEG - COMMON AREA MAINTENANCE AND REAL ESTATE TAXES

Al Tenan! shall pay us Addiionid Renl for euch Lease Yeur Tenunt's Proporti Share ol Aren Mai 2 ("CAM™) and
Taxey incurred for such Leusc Y ear. Tenant's Propurtivnate Share shall be cqual to Lhe percentage obtained by dividing the leaseable area of the Prermses
bry Lhe tolal lesseable ares within e Retail Conter and converting said producl lo a percentage. Said percentge of the CAM and Toxes of the entire Reail
Center ghall then equal Tenan's Proporrionaze Share of snid CAM and Toaxes Said percentage and Tenant's Proporrionate Share may change from time
to ome, if &.8., the Premisas area changes due 1o lease amendmeny, the Rewil Center is expanded, etc. Tenant's inirial Proportionate Share is set forth an
the Reference Puge. Reninl payments pursuani ta this Amicle shall be paid in monthly insmliments alang with the Minimum Rengl as provided in
paragraph A af Aricle .

I; *CAM" shall be delincd as: all diceet costs of operation, maulienance, repalr and management of the Reril Center, o
determuped in aecordance with generally accepted accounnng pnnciples, including the fi nllnmng cases by woy ¢ ofillusorarion, but nol limitation:
nmmuch:rgsrdmmghﬂllnsumumlummdmdmudamdbyl dlord to be y or desirable for the
prowecrion, preservirion or operation alall or uny pun of the Retuil Cenler; ulilily costs [or all parts of the H.cml Cenler shared in common by
tenants of the Rewil Cenler and lenunws’ ulility costs tu Lhe exlenl nol separalely melered such as heat, light, power, sicam, gas, wastc disposal,
waler and sewer; Lhe cost of securily and alarm services (including any eentral stulion $ignaling system); the cost of mantanmg, repuinog and
replacing any healing, venlilaling and uir condiboning systems nul vtherwise banyg pasd fur by lenants; the cos of landscaping and scasonal
decarations; the cost ol manlaining und repairing uny exlerior skurway, fruck way, louding dock, package pick-up sLation, podcstrian fidowalk;

the cost of mainkining, repairing, operating and policing the buildings and imp in Lhe Retuil Center and thew sppurenances and
equipment, ineluding, without limnation, the roof, common signage, the parking lot end sny dniveway sreas, including the construction and
mauntcnance of ighung faciliues therofor. comfort and first aid , exterior window clcaning cogts; labor cogs; il manggement

coels including: management fees, il any; employee benefits and payroll txes; accounting and legal focs; matenal cosw; equipment cost,
including the coxt of service ayTeements un equipmenL: 100l cosld: the costy of heenscs. permils 2nd ingpection lees, asd any sales, use of service
Bixes incurred in connection therewith. Excluded are umounts chargeable to spetilic tenunts of the Retuil Center and amounts resultag from
structural replacements La the exlerior of any individusl store buildings of the Retail Cenler which are normally changeable 10 eapital

under sound accounting principley. CAM shall nut include other capiul wnpry depr or wnortiasuon of the Rm&l Center or
cquipment 1m the Retal Conter eacopt &8 provided heeun, loan principal payments, coits of alierauons of tenpnts’ premises, leasing

iony, inlerest cxp onlong-ierm barrowings, advernising cogts or management salanes ror execurive personnel other than personnel

locaied 1 the Retsil Cenler; provided, however, Landlord shall be eautled 10 mnomize and inelude a5 an adjusrent 1w the addifiona) Rent
(i) an allocable portion of he cost of capilal improvement ilems which are reasonably eslevloted 1o reduce operaong expenses; (ii) fire
sprinklers and supprcssion sysicms and otier e sarery symems; and (jii) odher capiml exy which are required under any govirmmental
Lsw, roggulalions o1 orduances which were nar applicable to the Remil Center a1 the Hme it was consoucied.  All such cupitul vosts shall be
ahortized over the reasonable life of such |mptovernenls in accmhnc: with such ressonuble life and umortization schedules w5 shall be
d d by Landlord in d with g ly g principles, with inlonest on e unamortized wNoUnt Bt one percent
{1%%) tn excess of the prime lending rore announced Fram rime lo vime as such by Wells Fargo Bank.

- 3 “Taxes" shall be defined as: Kesl estate vxes pnd uny other wxes, charges and agsexsments which are levied with respect
to the Retall Center or the land appurtensnt to the Reail Center, or with respect 1o any improvements, fixtures and equipment ur other property
of Landlord, real or personal, locsred 1n the Resil Cenver and used in ion wilh the aperation af the Retail Cenler and sud land; any
paymeals ta any ground lessor or marigagee in reimk ol tax pay muscle by duch lessor; and all Mees, expenses and coq mcurred
by Landlord in wvestigaung, protesnng, contesting or in any way seeking lo reduce or avoid increase in any assexsments. Jovic or the lax rate
pertaummg 10 any Taxes 10 be paid by Landlord in sny l.ease Year. Taxes xhall nol include any carporate franchise, or citate, inheritimce o
net income Lax, ot X imposcd upon any mansfer by Landlord of its interest in this Lease A greemen or, the Remil Cenler.

B. ‘The annual dererminution of CAM shall be made by Landlord and cermficd 1o Tenant. Tenant may review the booke and records
SUpporTing, such determination in the office ol Landlord, or Landloed's agent, dwring nonnal busincss hours, upon giving Landlord five (5) days' advance
written natice within sixty (60) days aller reeeipt o1 such deferaunanon, but in no event more ofien than oncs in any ane year periad.

ok Prior 1o the actual detcrmmation Usereof for a Leasc Year, Landlord shall prior 1o the beginning of esch Lease Year und may from
time 1o tme Lherealler cslumate Teuat's Liabiliry for CAM and/ar Taxes for the Lease Year or porrian thereof. Landlord will give Tenanl wrilten
notification of the amount of such esnmale, and Tenant agrees that il will pay, by increase of ilx monthly installments of Additioaal Rent duc in such
Lezse Year, Addinonal Rent in the amawumt of such estimate. Any such increased rate of monthly mstallments of Additional Rent pursuant 1o this Arucle
shall rewaun o effec unkil further writen nolification v Tenant pursusnt bereto,

D. Whea the sbove mentioned aciual determination of Tenanr's Liability for CAM and/on Taacs is made in any Lease Year and when
Tensnt is 50 notified in wnting, then:
I 17 the Lotal Addinianal Reat Tenamt actually paid pursuant to this Amcle on sccount of CAM and/or Taxes for the Lease
Sy
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Year is less than Tenanr's scrual liability for CAM andVor Tuxes, then Tenan? shall pay to Landlord such deficiency ax Additional Rent in ane
lump sum withun thuty (30) duys of receipt of Landlord's bill therefor; and

2 If the 1o1al Additional Reni Tenint actually paid pursusn 1o this Amcle on account of CAM and/er Taxes for e Lense
Vear 15 mare than Tenants actual hubility for CAM and/or Taxes, then Landlard shall credit the difTereace agamst the then next duc puyments
of Addinanal Rent 1o be made by Tenant under this Article,

F Tfthe Commencement Date 16 othar thun January | or i the Terminasion Date is ather than December 31, Tenants linbiliy for CAM
and Tazes for the Lease Year in which said Date oceurs shall be proraled based upon a three hundred sixry-five (365) day year.

F. Landlord reserves, und Tenunl hereby assigns In landlard, the sole snd exclusive nght 1o contest, protest, pennoa for review, or
otherwise sech a reduction in the roul ealile baxes.

ARTICLE7 - UTILITIES AND SERVICE

A. Landlord aprees 16 furmish gas, waler, sewer, end elecaricity utilities lo the Premises, and Tenent agrees o pey Landlord for its use
thereo( baged wpon Landloid's 1aeiomsble allucalivn thereo! Lo the Premuses. Temant shall allow [andlord any sccess m the Premizes necessary
separutely meter of monitor ugage Of gad, walwr, sower and cleclricily. In the evenr any uriliries provided ra the P are separuely metred or
submerered, Tenant shall be 1esponaibls v pay sudls fey and cuxl charges relating to the providing af such urilities ko the Premises direatly ta the supplier
thereof. Tennnr ngrees o maiatain and elean Piemizes snd keep the same m & sanitary snd orderly manmer. Tenant shall provide its own brush remaval
1a durnpsers provided by Landlord within the Retail Center, reeycling (o collection points within the Retail Cenier), pest, and vermin control. Should
Tenant fail w clean and maintam the Fremises and remove trash thereliom as required huran, Landlord shall have the right lo complele such services
and charge Tenamt such coss plus overhead as Addimonal Rent Tenant Apreas nol 10 waste any utilitics und will adop aflirmative practices and palicies
0 05 Ta Maximize a congervanve uge of all unlies.

B. Landlord agreesto provide the heaung, veatlanng and au condilioming umits ("HV AC™) currenily servicing the Premuses, which shall
be { by Teneut p W Aricle 9 below
No lemporary inlerruplian or fsilure of such services incidentul la the making of repairs, alerations or impravements, or due to

sccidenty or sirikic or condilions ur cvenly nol under Landlord's control shall be desmed as an evichon of the Tenan: or relieve the Tenant from any af
the Tenunl's ubligalions hereunder, including withuut lrmialion, payment of Minimum Renal and Addidonal Rent.

D. Landlerd reserves the nghl without nolice 1o Tenant lo cul off and disconiinue gas, water, pewer, electrical, healing, venlilating,
antcanes servics and uny ur all other service on twenty four (24) hours verbal noliee withoud lizbilily lo Tenanl, whenever and during any periods where
rensanahly nececzary 1o make repairs or al %, provided h that na nonee ghall be sequired w an emecrgeney, No such setion by Laadlord,
or dvmnbance of possession shall be deemed an elecrian by landlard o inaze this Lease Ap)

E Except a3 otherwise provided on Exhibit B anached hereta, Tenam agrees 1o fumish, a1 its sole expense, all lamps, bulbs, wbes,
maricss aod ballass 1o connesuon with the highnag of the Fremises.

ARTICLEE- NON-LIABILITY OF LANDLORD

Exezpr in the event of grosz negligence of Tandlord, iz aganis, employees or contraciars, Tandlard shall nor be liable for any lass or damuye
for Gilure to furnish beal, air condilioning, clectricily, waler, sprinkler ayslem, scwer or gas scrvice. Landlord shall not be luable fur personal wnjury,
deak or any damage from uny cause aboul the Promses or the Retw] Cenler execpl if caused by Landlord's gross negliy

ARTICLE - CARE OF PREMISES AND EQUIFMENT
A Tenan! ngrees:

1. Tokcep the Premises in as good condition and repair s they were in at the time Tenant 1ook possession of same, reasonable
wear and Lear and dumayge from fire 1nd other vasually for which inaurance 8 normally procured excepled;

- To kecp the Premises in A safe, clean and sanitary eondition and in compliance with all applicable laws, ordinances, rules
and regularions of any govern I authoniry, of of any company or campanies insuring against losses resulring from damuge or destruction
10 the Rerul Ceruer or rom personal injunes. deaths ur property damage occurnng m. on or sbout the Retul Conler:

1 Not 1o comaut any nuisance or waste on the Premises, overlosd the Premises or the elecrrical, water and/or plumbing
fcilines w e Fiemiges or Retail Center, thraw foreign subsiances in plumbing facilities, or wasiefully use any of the utilities furnished by
Landlord; and

4, To nbide by such riles and regularions a5 may fram time to time be reasonably promulgaied by Landlard,

5 Except 95 otherwize provided in this Article, thoxe portions of the Premisex, including, but not hnuted to, plumbing,

eleemical, HYAC equipment, and other mechanical equir requITing i e or repadr, xhall at all times be mantaned aad repaired
a Tenunl's own cust and expense and in accordance with all laws, direcians, rules and regularions of regulatary bodies or ofTicials having
Jurisdiction in thal regard. Tenant shall, 8t its own cost and expense, enter inra o regulorly scheduled prevenrive maincenance/service contract
with 2 i app d by Lendlord (or servicing all HVAL aquiy serving the Premises (and a copy thereol shall be
furnished to Landlord). The serviee contract must include all =ervicas suggested by the equif Facturer in Lhe op frrai e
manual and musit bevome ellective within thiry (30) duys of the dase Tenant whkes ion of the Premi. Landlord may, upon notice to
Tenanl, ealer inlo such 3 Mainlenance/service conmacr nn hehalf of Tenan: or perform the wark and in either case, charge Tenanl Lhe cost
Lhereo( wlong With 8 reasonable amaunt for [andlord's averhiead. If Tenani refuses or neglects io cammence repairs and/or mainienance within
ten (10) days after wnnen demand pnd/or adequarely (o complete such repairs within a reasonnble time therenfer, Landlord muy make Lhe
repairs without habiliry 1o Tenant for sny loss or dsmage thar may accrue lo Tenani's siock ar business by reason thereal, and if Limdlord makes
such reparry, Tenanl shall pay (o Landlord, on demand, es Addinonal Rent the cast thareaf plus averhesd..

; If Tenans shall fal to keep und preserve the Fromises in the state of condinon required by the provisions of this I.ease Agreement,
Landlord may or i opricn pul or cawse the same l be pul ulte the condition and state of repair agreed upon, and in such case the Tenany, on demand,
shall pay the cost thereo! plus overhead, 86 Addinonsl Rent.

ARTICLEID. NON-PERMITTED USE

Tenpnt ugreex 1o use the Premises only for the Autharizad Business purposs. Tenant further agrees not 1o commit of PCTIIUT ANY &CT 10
be perfarmed an the Premises of any omission 10 occur which shall be in vivlation of any stutute, ropulution or ord of any govenmental body or
which will increse the Insurance rates an the Retail Centia o1 which will be 1n violnton of any insurance policy camed on the Remil Center by the
Landlard. Tenanl, &1 118 expense, shall comply with all gowernmental laws, ordinances, rules and regulenons sppheable o the use af the Premisss and
its occupaney and shall prompsly comply with all governmiental orders, relings and direcuves for the commecnon, prevention and al of:my violati
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upon, of in ion with, the Premises or Tenant's use or accupancy of the Premises, including the making of any alterations or improvemenis (o the
Premmises, all a1 Tenant's sole cosr and expensa.

ARTICLE 11-  INSPECTION

The Landlord or its employees or agents shall have the right withour any diminution of rent or other L‘hm pﬂytble bereundet by Tmnl 10
enter the Premises a2 all rearonable limes for the purpose of exbubiting the Premises 1o prosp IENANTS of |
TEpRiring, testing, altermg or improving the wume or s2id Retail Center, but nothing conmined in this Aricle shall be commnd a8 10 Impose nny
obligetion en the Landlord to make any repairs, alleralions of is

ARTICLE12- ALTERATIONS

Tenant will not make any alterations, repairs, addilions or improvements ia of 1o the Premises or add, disturb or in any way change any Joeks,
img or wiring therein withoul he prior wrilltn ol the Landlord as ro the ch of the altermrions, additions or unprovemeald 10 be
made, the manner of doing the work, und the contractor doing the work. Such congent shall m:hemumnmhlymmhddo:dchyed if quch
ab Tepairs, ar impi re required ol Tenant of are the obligerion of Tenam p to (his Leuse Agreement. All such work
shall comply with ol ap bl ] laws, ord. , Tules and regulan The Landlard uaoondmonlnmdmmymumum
wm«mmnmmrmﬁorndmm ‘Tenant agrees bo indemnify and hold Landlord free and harmless from ony linkility,

ge Dr exp ( ye' fees) by reason of ony mid alteration, repaird, widitiond of Lmpro

ARTICLE13-  SIGNS

Tenant shall, iFrequeated by Landlord, insmll a1 Tenant's expense an exterior sign confarming 1o the general appearunce of other signs in the
Remil Center and Lhe slgn criterla established by Landlord in writing. Tenunl steall al all Urnes keop &l 1808 in hesordance with Landlond's sign criteria
and in good condition, propé operating ofder and in accordance with all applicable govemnment regulations, Use of the roof of the Premises is resarved
to Londlord, and Landlord may msml upon the roof qu : t, Signs, displays and uther objeets and may consmuct additional stories above
the Premizes, provid: anysuoh not ly mmfcrtw:meuW of the Premises. Uponiermination of his Loase A grecment,
Tenant shall reroove uny signs and repsir any damage to the Retil Cenler cauged by the Inzwallation and remeval thereaf, or, at Landlord's option, such
signs shall become pan of the reslry and belong lo Landlord withuul compensation fo Tenen with fille prasing to Landiord under hi Lease a5 by a bill
of sale. Tenant agrees that no other signs or other :dvm.mnz matcaials shall be erecied, arached or affized to any portion of the invaior ar exerior
of the Premises or the Regil Cenier without the express priar wrilten consent of Landlord,

ARTICLE14- COMMON AREAS

A Tenaat, and itz li cone 1pl and (lor purposss ol this Article, callectively *Tanant*) shall have
the non-exclusive right 1o usc the “Commeon An:u"{wmch <hall be defined us the arcas of the Rerail Center ather than tenants' premises withia the Resail
Cemter, as constitulsd [rom TIme 10 Time), in comman with Landlord, other 1enaats of the Reswil Center and other persons entited to use the same.
Landlord may requure thel sutomahiles apernted by Tenant or it employece be parked in specific partians of the Commen Aread of other parking areas
outside the Retail Cenrer which ore in rexsonable proximity (hiefeto. Tenant shall not inberfere with Lhe rights of uther porsons 1o use the Corrmmon Areas.
Landlord may wempormrily cloze parts of the Common A!ensfarsuchplmud;ofhmumaybcmfor(l) uﬂwmyuuuaworkmtn
connection with the construction of buildings or other i within the Retall Center or mnnzuous praperty, (ii) repaird or altcrallons in of @
the Commen Areas or la any utilily type Tacilities, (iif) ptzvenrlng Lhe public from obtalnlng prescriptive rights in or to the Commnoa Arcas, (iv) seewrity
reasons, of (v) doing and performing such other acts ps in the use of good businass judgment Landlord shall determine to be appropriate for the Rewl
Center; provided hor that Landlord shall use ble effarts not to unduly interfese with or disrupr Tenant's business. Landlord ghall have the
rLghmanymm:o shnngethe ion3 end location of any buildings in the Retuil Center and the arang, and/or locations of entranees, parking
area, sldewalks, lsndscaped oreas, pussigewuys of other parts of the Common Areas and to change the namc, number or designatian by which the Retail
Center is commonly known. Tenant's use af the Comumon Areas shall be subject to such rules and regulations a3 may from time to ime be made by
Landlord for the safety, comfort and convenience of the 0wners, occupants, tenants and invilees of sald Retall Center. Tenant ngrees that no awnings,
CUrtaing, drepes or zhades shall be uscd upon the Premises except as may be approved by Landlord.

B. 1f the Common Areas include parking, Lundlord and Tenant agree that Landlord will not be responsible for any loas, theft or dumage
10 vehieles, or the comients thereaf, parked or lefl in the Common Arcas, and Tepant sgress 1o = ndvise its employses, visitors of invitess who may
use such parking areas, The pnﬁa'ng areas shall include thosc arcas designated by Landlord, in iw sole discretion, as eithur restricted of unrestricred
parking we=e. Tenant further agtoes not 1o use or permit ils employees, vistiors or invilecs 10 usc the parking aress for ovemight storage of
vehicles

ARTICLE15- ASSIGNMENT AND SUBLETTING

A Tenanl agrees nol o assign, sublet, llecnse, mongage or encumber (hix Leaze A greement, the Premuses, o any part thereol, whether
by voluncry act, operation of law, 01 otherwise, without the specific prinr wrinen cansent of Landlord in each instence. If Tenant 8 a corporaton
or a partnership, transfer of & controllng interest of Tenam shall be canxidered an assignment af this Leusc Agreament for purposes ofﬂns Amicle
Conaent by Landiord 1n one such ingrance shall nar be 2 waiver of Landlond's rights undcr this Article B3 10 fequiring for any subseq
la the event Tenant desires lo sublet a part null of the Premises, or asaign this Lease Agreement. Tenant shall pive written natice to Landlord at least
mny[ao)dayspnorm the prop ¥ whlchnulmshal.l state the name of the proposed subtenemt orumgnﬂ,ﬂulﬂm:ol'w
sublease urnmgunml docyments and :n«pu nl’ finuncial rtpofl.l or other relevant financial informarion of the p ar Al
landlord's oprion, any and &ll payments by the propased ur dubl with respect 10 the assignment of sublease shell be paid drrec:ly to
Landlord In uny eveant no sublemng or assignment shall relexse Temant of its obligation to pay the real and 1o perform all other obligasions wo
be performed by Tenant hevcunder for the Term of this I.ease Agreement. The ucceptance of rent by Landlord from any other person shall not be deemed
® be a waiver by Landlerd ol any provision hereof. Ar landlard's aptian, Landlord may terminate the Lisse Agreement b Lieu of giving i consent
™ Ny proposed assignment of this Leass Agreement or subletting of the Promiscs (which 1ermi may be contingent upon the 1on of B new
lease with the proposed assignes or subrenant).

B. {n no evem shall Landlord be required to I6 BRY AGLig) or sublease by Tenant or any person holding wn interest in the
leasehold under of trough Tenant (“Transfes®) pnless Landlord is provided adequate assurances o Landlord's sole opinion that:

1. The source of rent and other consideration due under thix Leate Apgreement, and in the ease of & Transfer, thar the financial
condition and operating performance of the propasad assignee and its guaoantors, iluny, shull be equal 1o or greater than the financial condition

mnd operaling performance of the T'enant or such other persons and its guarsntors, if any, us of the time the Tenant became the lesses under
this Lessse Agreement;

y 5 That the Transfer of (hix l.ease Agreement i3 dubject to all the provisions hereof, including, bur not limiled 1o, provisions
such ot a radiug, loeation, use or exclusivity provision, and will nol breach uny such provisiou contained In any other lease, financing Rgreement
or master agrezment relating to the Retail Cenler;

% That the Transfer of lhis Lease Agreement will nal disrupt any Lenant mix or balance in the Retil Center;
4. Thut the proposed munsferee agrees lo assurne the obligations under this Lease Agreement:
-
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5. That the proposed ansferee has sufficien! experience in aperatians similar to the Authorized Business being operated
within the Premises;

[ Any payments 1o be made by the propasad feree shall, at Landlord's optian, be pald directly vo Landlord; and
7. Tenant agress 10 continue 10 be bound by Lhe terms of the Lease Ap ithsranding any modification or

amendmentd To this Lease Agresment.

ol Landlord's right ba ussign thid Lease Agreement i5 and shall remgin unqualified upan ony sle or Trandfer of the Remil Ccr[m |[lm:i.
providing the purchaser succeeds Lo the intervsts of Landlord under this I 2ase Agreement, Landlard shall thereupon be entirely fheed of all obliganions
of Lindlord bereunder and shall not be subject 1o sny hability resulting from any act or omission ar event oocurring afer such conveyance.

ARTICLE16- LOSS BY CASUALTY

1f the Retall Ceater 19 damaged or deswoyed by fire or ather casualty, Landlord shall have the right o Lerminare this Lease Agresment, providad

It gives wrinen nonee mMereof 1o Tenant within ninery (90) days wfler such dumugy ur destrutivn, IFa portlon of the Premizes is damaged by .I'Mwuﬂlnn

, and |andlord does not elect Lo Lerminate this Leuse Agrcement, the Landlord shall, a1 its expense, restore the Premisss (o as near the condition

which existed fmmediazely prior to zuch damuge or destruction, ag reasonably possible, mnd the rencls shall nhale during such period of Ume a3 the
Premises are umrenanmble, in the praportion Lhal Lhe unlemuntiblc poartion of the Premises bears 1 the enire Premises.

ARTICLE17- WAIVER OF SUBROGATION

I-andlord and Tenant hereby release the other trom any wnd all liability ar respanzibility ta Lhe other or anyoac elaiming through or under them
by way of subrogation of otherwise for any loss or damage to property caused by (ire or uny of the exiended mge or supph Y
cxunlties, cven Uf such fire or other cosualry shall have been caused by the Cault ov negligence of the other party, or anyene for whom such party may
be reaponsibie; provided b , that this release shall be applicable and In fores and effect only with respect to loss or darmage mﬂn&du:h‘gmc.‘h
tmes a5 the relessing party’s policies shall conlain a clause o endorssment 10 the effect that any such release would not adversely affect or impair
said policies or prejudice Lhe right of i relcasing party 1o thereunder. Landlord and Tenant agree that they will request their incurance carriers
10 include in their policies such & elauac or endorsement. 11 extra cast shall be charged Lherefor, each party shall advise the other of the amounl of the
extra cost, and the other parTy, &t 118 ¢cleenon, nuy pay the same, bul shall nat be obligated 1o do s0.

ARTICLE 18- EMINENT DOMAIN

If the enrire Remil Cenler is taken by eminent domain, this Lease Agreement shal] automatically terminate a8 of the dare ofraking. IFaportion
of the Rewil Center is taken by eminent damain, the Landlord shall have the right 1o rerminaze this Leaace Ag , provided it gives writlen nodes
thereof o the Tenant within ninery (90) days afier the dale of whking. Ifa portion of the Premises is ken by eminent domain and this Lease
Agreerment is ool termisaied by Landlord, the Tandlord shall, at its expense, restore the Premises 1o s near the condition _whi:h existed immdfmly
wrior to the cute of laking as reasonably possible, and the rentals shall abule during such perlod of ume as the Premises mre untenantable, in the
proportion thal the unienantable pormon of the Premisas bears to the entire Premises. All damag ded for such wking under the power of eminent
domain hall beloag 10 and be the sole property of Landlord, irrespective of the basis upon which ihey are awarded; provided, however, Lhat nothing
C ined herein shall p “Tenant from making o sep claim to the condemmming authorily for Ila moving expenses and rade frores. For purposes
of this Article, a taking by domain shall include Londlard's giving of a deed under threat of condemnation,

ARTICLE (9= SURRENDER

On the lam day of the Term of lhis Lense Agresment or on the sooner lermination thereof in secordance with the terma hersol, Tenant shall
pesceably surrender the Premises in good conditiun and repair conslstent wath Tenanr's dury 1o make repairs as provided in Article 9 hereof. On orbefore
said last day, Tenant sholl al ils expense remove all of Its cquipment from the Premises, repairing any damuge caused thereby, aod &ny property not
Temoved shall bed d abandeoned. All alterati dditions and fLxwures orher than Tenant's trade fixtures, which have been mde or installed by cither
Laadlord or Tenant upan the Premisces shall remaln 8¢ Landlord's property and shall be surrendered with the Premites a4 a part thereof, or shall be
removed by Tenant, at the option of Landloed, 1n which event Tenant ghal) ur jis expense repair any damnge caused thereby. 1L iy specifically agreed thar
any and all telephonic, coaainl, el or other purer, word pr g, facsimile, or elecronic wiring installed by Tenant within the Premiscs
(hercalter "Wiriog") ehall be remaved a1 Tenanr's cost af the expiration of the Term. unless Landlord has specifically requested in writing thar sald
Wiring shall remain, whereupon said Wiring shall be Jered with the Premised as Landlord's property. I the Premises are not sumendered o the
end of the Term ar the sooner lerminition (hereof, Tenant shall indemmify Landlord against losd or lisbility resulting from delay by Tegan in
%0 symendering the Premises, including, without limitatian, claims made by any succeeding tenant founded on such delay. Tenant ghall promptly
surrender all keys forthe Premises 1o Landlord at the place then fized for payment of rental and shall inform Landlord of combinatians an any locks
ond sufes on the Premisss.

ARTICLE20- NONPAYMENT OF RENT, DEFAULTS

If any ene or more of the following occurs: (1) 1 rent payment or any other payrment due from Tenont o Landlord ghall be and remain umpaid
in whole or in part [or rwore than len (10) duys after same is due and payable; (2) Tenant shall fail 1o cantinuous]y operare rhe Aurhorizad Business within
the Premises for ten (10) ive business duys, in violution of parag ph 2P; (1) Tenant shall violate or defauk on any of the other covengns,
agreaments, stipulations or condilons herein, orin any pasking sgreement(s) or olher g b Landlard and Tenant reloting 1o the Premiges,
mnd such violalion or dcfiult shall continuc for a period of ten (10) dayy ltcr wntlen notice from Landlord of such vialation or default; or (4) if Tenant
shall of have od ageinst Tenant proceedings under a bankTupicy, fecelvershlp, indolvency or similar bype of action, thea it ghall
be opdonal for Landlord, without further nones or demand, 1o cure such default of to declare this Lease Agroement [orfeiled und the said Tom ended,
or 1o werminase only Tenant's right 1o possession of the Premises, and ro reenter the Premises, with or without proczss of law, uging such fores as may
be necsazary vo remove all persons or chanels therefrom, and andlard shall not be ligble for damages by reason of buch reentry of forfeirure. In the event
Landlord terminstes this Lease in such evenr, Landlord shall be enitled 1o recover ss damages a lump sum of money equal ro: (o) any unpaid Minimum
Rental and Additions! Rent as of the rerminarion dase, plus (b) sny unpaid Minimum Rentsl and additional Remt which would have scerued afles the
terminarion dae absent rermunarion through the balanes of te Term, disconnted to presen value a1 an assumed interest rare cqual 10 6% per annum.
Inthe event Landlord erminares only Tenant's right m possession af the Premises, the linbiliry of Tenant for the rent and all other sums provided herein
shal) not be relinguished or exringuished for the balance of the Term of ihis Leuse Ag ond Landlord shall be entitled ta recover: (a) any
unpaid Minimem Rental and Additional Renl as of Lhe dale poxsession is terminaled; plus (b) any unpeid Minimum Rental and Additianal Rent as such
rentaceruss during the halance of the Term, lass ony net proceeds of reletong that are achually received by Landlerd during such periad. Notwithstanding
the foregoing, Landlord shall in na event have any obligatian to mitigate its damages except as otherwise provided by law. Landlord shall be entitled
10 periodically sue Tenanr for all nums due under this Lease Agreement or which become dur prior Io judgment, but such suit shall nat bar subsequent
Buis for any further sums g dug thereafter. No waivers by Landlord of perf: by Tenant shall be considered a condnuing waiver or shall
preclude Landlerd from exercising it rightz in the event ol 2 subsequent default. Tenant shall be respangible for, in sddivion to the renals and other
R agreed 1o be paid hireunder, the coat of any necessary mpintenance, repair, restoration, reletting (including relatcd eost of removal or modification
of tenant improvements) or cure, av wll a3 reasonable smomeys [ees incurred or awarded in any suit or action mndtituted by Landlon to enforce the
provigions of this Leaze Ag , TEgain p of' the Fremises, or the collecton of the rentals due Landlord hereunder. Tenant agress
10 pay inrerest ax the highest permixsible rate of inlerest allowed under the usury stalules of the State of Minnsotn, or in case no such maximium rate of
imterest is provided, al the rule of twelwe poteent (12%) per anium, on all reatals and other sums due Landlord heraunder not paid within (en
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(10) days from the daie same become due and paysble. Each right ar dy of Landlard fnrmli!\i Lease Agreement shall he cumularive
and shall be Ln addition 1o every other right of remedy provided for in this Lease Ag now or b isming at lgw or in equity or by Fmtute
or omerwise.

ARTICLEZ1- LANDLORD'S DEFAULT

Landlard shall not be dezmed ta be in default under this Lesse Agresment unti] Tensnt has given Landlord wrinen notics specifying the
nature 0f the defauli and Landlord dues ool cure such delunlt within thirry (10) days after receipe of such ngrice or within such ressonable rime thereafter
£ oy be ascessary 1o cure such defaull where such defiull is of such a character ns ta reasonably require more than thirty (30) days o cure,

ARTICLE11- HOLDING OVER

Tenmnt will, at the expimtian of thix Lenze Agreement, whether by lapse of ime or tenminsfion, give up i -0 ion to L
UTenam Eils o give up posscysion Lhe Landlord may, al its option, serve writien notice upon Tenani that such holdover conszitules any onc of (i) renewal
of this Leasc Agrecment [of one year, and from ycar 10 yoar thercalter, or (n) ércation of 8 month-lo-month tenancy, or (ill) erestlon of a tenancy &
sufferance. Uf Landlord does not give said nonee, Tenant's holdover shall ercate a renancy t sufferince, [n any such event the renancy shall be upon
dhe 1erms and condicons of this Lesse A;rumcm, cxeept that the Mimmum Renral shell be double the Minimum Rental Tenam wes obligated to pay

Landlord under this Leass Ag diately pror 1o ter ion (in the cage of tenancy at sufferancs such Minimum Rena! shall be pramed on
the basla of a 365 day year for cach day Tenant remains in possession): excepring further thet in the case of a tenancy ar sulferancs, no norices shall be
ired prior o of any legal Action 1o gein reposssssion of the Premises. In the case of'a renancy af sufferance, Tenant shall alsa pay

1o Lndiord all damages susmined by Lendlord resulnng from retention of possession by Tenant. The provisions of this paragraph chall not constitute
& walver by Landlord of sny right of reenmry as otherwise availahle w Landlord; nor shall receipt of any rent ar any other act in apparent affirmance of
the tenancy operate a5 3 waiver of the right 1o rerminete this Lease Agreement for o breach by Tenant hereaf.

ARTICLE2l. SUBORDINATION

Tenant ugrees jhat this Lease Agreement shall be subordinate to any mngngc(s)ihum}r now or hercafter be placed upon the Rewil Cenver
or any part thereol, and to any und ul] sdvance W be msde th der, and 10 the L pndolir:newoh, pl , and thereaf,
provided the morigugee nimed in such mongage(s) shall agree 1o recagmize this leage Agresment or Tenan: in the event of foreclosure pravided the
Tenant k8 not lo defiult, In confirmanan af such subardinarion, Tenane shall promptly execure and deliver any instrument, m reconfsble form, a8
required by Landlard's morigagee. In the event of any mortgagee elecling 1o have the Lease Ag a peiot brance 1a iy morngage,
then and in such event upan such morgagee notlying Tenant 1 that cifect, this Lease A shall be deery J prior jn ik to the said
marigage, whether this Lease Agreemen is daled prior (o of Bubsequent 1o the dete of nid monguge.

ARTICLE24- INDEMNITY, INSURANCE AND SECURITY

A Tenant will keep in force of its 0wn expense far sa Iangu mu L.nuAgra:m:m remalns In effect public liability insumance with
respest Lo the Premizes in which Landlord ehall be named as sn pddi in im and in form ucceptable 1o Landlord with a
minimum combined Jimit of liability of One Millivn Dollars (31,000,000.00), 'Ihlslll.'nllihllllp‘plypﬂ' fion. Said shall also provide for

| lishiliry e by end Tenant shall further provide for b Io cover o period ol not less than six (6)
months. Tenant will further deposit with Landlord the policy or p lici ol'duch inwanuorcemt‘aamtharenf or other acceptable evidence that such
ingurence is in effect, which evidence shall provide that Landlord shall be nonfied in wrinng thirty (30) days pnor to cancellalion, malerial change, of
[ailure to renew the insrance. Tenanl l‘uﬂher covenants and agrees 1o indemnify and hold Landlord and L d's ger of me Retail Center
harmless for any claim, loss or d ble smomney's fees, suffered by Landlord, Landlord's or Landlord's other renants
caused by: T) any act or omission by'l“manl,‘lmmﬂ cmployees or anyane claiming through ar by Terunlm,al,armundmehemsei or the Remil
Center; ii) the canduct or memagement of any work or thing wharsoever done l:lyT:nanl in or uboul the I‘rwuc: ot nommnmm of the Tenam
mﬂnhmu:orml'lullnrnfmlmmmrnpiymmnnywul 1 laws, ruled, ordl pplicable to the use of
the Premicss and its oceupancy. I.I'Tf.ml\l'shll!thplywuhihmvmﬂmﬂcmm.\ﬂll:le 24, Ll.nd]ﬂtdll‘ll)" ot it optian, cuse insurance A%
aforesaid 1o be isned and in such event Tenamt agrees to pay the premum foc such insurance prompily vpon Landlord s demand.

B Tenant shall be responsible for the securiry and sf=guarding of the Premises and all property kept, Hored or maintined in the
Premises. Landlord will make available vo Tenant, st Tenant's request, the pland and specifications for comtruc:m oi’ the Retmil Center and the Premises,
i such plans and spesiflcations are in Landlord's 1 jon or conlrul. Tunkat represents that it is sagisfied that the construction of the Retul Center
md the Premiscs, including the floors, walls, wmdws, doory und mtans of access thererg are sitshle for the paricular needs of Tenant's buslness.
Tenant firhes (epresents thar it is sarisfied with the security of said Retall Center and Premises for the 1 ion of any property which may be owned,
held, mored or othervise caused or permitied by Tenant [0 be present wpon the Premizex. The plxmlmd:umcimuy ol'nil Balts, vaulms, cush or
secuny drawers, cebines or the like placed upon the Premises by Tenant shall be at the sole responsibility und rigk of Tenant, Tenam shall mainein
in force throughoum the Term, insurance upon all contents of the Premises, including that vwned by others and Tenant's equipment and any alterations,
additions, fixtures, or improvements in the Preauses acknowledged by Landlard Lo be the Tenants

C Landlond shall carry and cause 1o be in full farce and c{Tect a fire and extended coverage insurance policy an the Ratail Ceniar, but
not Tenant's merchandise, trude fixtures, furnishings, opersting eqmpm:nl., wall, flour and window coveringe, nor any other contents owned, l=aded or
otherwise in p ion af Tenant. | on such property, equip ond shall be malntalaed by Tenant at its ole cost and expense. The
cog of the inswTamce MainGined by Lundlord shall be 8 CAM expense.

ARTICLE2S. NOTICES

Al notices from Tenant 1o Landlord required or permitted by any provisions of this Lease Agr I shall be directed to Landlord
prepaid, certified or reglitered mail, ar the nddress provided [ur Landlord in m,e'pul.mhlemthls LﬂseAsmlorulucheThdnd&mu
Tenant shall be advised 10 use by Landlord. All noliced from Landlord 1o Tenant requi i by uny p n of his Lesse Agreement shall
be directed to Tenant, postage prepaid, certified of registered mail, xlbehmmmdauhcmdrm If any, 5et fathnnﬂumpmmpls:olmﬁm
Agreement. Landlord and Tenant shsll esch have the right ol any lime and Irom tine v rime 1o designate one (1) additiomal party 1o whom copies of
wny natice shall be acnl

ARTICLE26-  AFFLICABLE LAW
This J.ense Agreement shall be constried under the Laws of the Stats of Minnesotu,
ARTICLE27- MECHANICS' LIEN

In the event any mechanic's lica shall ar any time be filed agalnst the Premises or any part of the Remil Center by reason of work, labor,
scrvieea of materials performed or furaished 1o Tenant or to anyone holding the Premises through or under Tenant, Tenant shall forthwith cause the same
10 be discharged of record. [ Tenant shall fail vo cause such lien forthwith to be discharged within fifieen (15) days nfter being notified of the fling
thereof, then, in addition to any othex right or remedy of Landlard, Lamdlard may, but shall not be obligated ro, discharge the same by paying the amaunt
claimed ta be dic, or by bonding, and the &mount 50 paid by Landlord und all costs and cxpenses, including reasonsble amomeys' (e=s incurred
by Landlord in procuring the discharge of such hien, shall be due and payable in full by Tenant 1o Landlord oa demand.
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ARTICLE28. SECURITY INTEREST

Tenanl hereby granix lo Landlord a security interest in al] goods, chazels, Mxiures mlpmaml property belmgmgm'l‘m which
0w are or may heresfier be placed in the Premises; 1a secure all rents due hereunder and afl other © gazions of Tenaot b In
the event there exlsis any seeurity intereat in said propery which security interest is paramount snd supmwtn the security Mizrest herein created,
Lamdlard may satisfy sid paramount secunly interest, and &ll sums pald In satlafying said secarity (nterest will be congidered sddivions] sums owed
Landlond bry Tenant b der. Tenant hereby acknowlcdges receipt of a rue, Tull and complete copy of this Leass Agresment. Landlord, in the evenr
of a default by Teranl of any covenanl of condition hercin Ined, may I52, in add 10 any nghts and remedie herein granted, all the rights
and remedies ol a secursd party under the Uniform Commercinl Cade or any other applicable law. Tenant agress upon req) of Landlord 1o

and deliver vo Landlord & financing smtement evidencing such security inlerest. A copy ol this Lease Agreement musy be fled 84 & AnAncing esusment.

ARTICIE29- BROKERAGE

Each of the partles represents and warranta that there are no elaims for brokerage commissions or finder's fees in connection with this Leass
Ayeumn(,mll agrves W indemnily the other againgt, snd hold it harmless from all liahiliries arising from any such claim, including without
jtatian, the cost of Yafees in therewlth.

ARTICLEA0- SUBSTITUTION

Landlord ressrves the right. on thirry (30) days' wrinen notice to Tenant, to substitule other premises within the Retall Center for the Premises
hereunder, The subaltuted premisss shall conwin subsmarially the =me square footage as the Premiscs, shall contaln comparsble improvements,
and the Minimum Reotal shadl oot caeeed the Minimum Rental specified in Article J haeof,
ARTICLE]l- ESTOFFEL CERTIFICATES

Tenant agresd that at any ume, and (rom time to gme during the Term of this Lease A greement (but not more often than Twiee in each calendar

year), within Len (10) r.hys afer request by Landlord, it will execine, acknawledge and deliver ta Landlord or to any prospestlve purchaser, assignes
o morigagee d | by Landlotd, an 1 cermificate in a !‘orrnnccepnble:ol.mdlord. Temant agrees :ommmm:d (bur not more often
tham rwice in myu!mdn‘ym) wtlhmttn(w)dn)f: ol request, the then most current £ luding but aot lmired vo the most recent

balsnes sheet aod lncome satement of Tenpnt and any guaraniors of this Lesse Agreement. which hall be eertified by Tensat, and if available, shall be
audired end ecriified by a certified public accountnt. Landlord shall Im:p such Mnanclal aimements confdennel, exespt Landlord shall, in confid
be enuded 1o disclose such financial stalements to exisling ur p or purch of the Remil Center. .

ARTICLEJ2Z- GENERAL

This Lense Agreement does Dot creaié the relationship of principal and agent or of parnership of of joint venture or of any assoclatlon
between Landlord and Tenant, the sole rclnnonshlp berween Landlord and Tenani being that of landlord and wnant. Mo waiver of any defiult of Tonamt
hereunder shall be implied [rom any omission by Landlord ta ke uny sction on secount of such defwvlt if such default persiszs or is repented, and no
expre= waiver shall affect any default ather than the default specificd in the express waiver ond ther only for the time and o the extent therein sted.
The covenanta of Tenant 10 pay the Minimum Rentl and the Additional Rent arc each independent of ony ather cavenant, condition, or provision
contained in this Lease Agr The ginal ar lopicd beadlogs of the several Arnd:t,mmp!umdchm mformn\rcmmonlymd
do ol define, limit of consTue the contents of such Article:, paragraphs of cl All preliminary ions are merged inro &nd incorparated
in this Legse Agreement. This Lease Agresment can mjyb:nud.u.ud otammdedbymipeamlm\mungngmdby the partes hereto, All provisions
hereof shall be binding upon the heirs, Rrccessors and axsigns of each party hereto, If Bny rerm or provision of this Lease Agrecment shall w ey
exrent be held invalid o forceable, the inder shall nal be wTeeted thereby, and each alher rarm and provision of this Lease Agreement shall
be valid nd be enforeal 1o the fullest extent ‘permitied by law. I Tenanl id 3 corporation, each individual executing this Leaca Agreement on betalf
ot‘ ‘sid corporaliva reprcsailts end that he ar she is duly authorized 10 cxceute and deliver this Jense Agreement on behalf of said corporation

Jance with a duly adopted resalution of the Board of Dis ¢¢tors of sard earparnfion or in accordance with the Bylawy of sald corpararion, and thar
llusbam\g tig hinding upon sxid 10 secordence with its terms. No receipt or acceptance by Landlotd from Tenonr of less than the
monthly renr herein :upulaml shull be c:mu:d 10 be other than o partinl payment on account for any duc and uppaid aipulaled rent no
endarsement or stalement of any check or any lemer or other writing accompanying any eheek or payment of rent to Landlord shall be desmed
o crord and stisCsction, and Landlord may accept and negoliate such check or payment withour prejudies to Londlard's rights to (1) recover the

rengining balmee of such unpud rent or (i) pursue nny other remedy provided in this Lesse Agreement. (Neither panty aball record this Lesse

orany mcml'. 0 sy such recardation shall be a brcach of this Lease Agresment void, and without effect.) Time is of

the essence with respect a e duc perf fthe terms, d conditions herein ined. Submission of this i for examination

docs nos constitdle  reservation of ar aption [of the Premises, and (his Lease Agreement shall become effective only upon execution and delivery
thereof by Landlord and Tenant

ARTICLE33. EXCULPATION

Tenant agress to lonk eolely ta Landlard's interest in the Rewil Center far the recovery all any judgment from Landlord, it being agread thar
Landlotd shall never be personally liable for any such judgment

IN WITNESS WHEREOF, thix Lense Agrecment has been duly execyted by the parties hereto as of the day and yeor indicated abave.

wmfagw&f

bes: naina y-

Duind: Wﬂ'—@ﬁm} nmA—v\ges{H . )

Addresa for Nodless,
if othar than Premises:
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09/20/2004 11:35 FAX 612 827 4175 Joseph W Dicker

EXHIBIT B
TENANT'S WORK AND LANDLORD'S WOKHK

Plans and/or a description of improvements snd/or modificatons 1o the Premises are atnched a3 Exhibit -1 and by this reference incorporated
h-'lin(hu-n.flu' called the "Plans”) (if for any reason the Plans arc not 5o attached hereto as Exhiblt B-| then Tenant must secure Landjord's written
approval, prior 10 the daing of “Tenant's Work™ (a2 defined below) of all plans and specificanions in conncetion with the "Tenant Improvements®, 85
defined below). The Plang, if 50 attached, have been approved by guch of Landlord snd Tenant. ‘The parries scknowledpe mrhe?hnsmtomnd:fy
the Premives 1o dore Tenunt's intended use. Tenant shall be responzible for congtructing the improvements as ghown on the Plans (heresfler
called “Tenaat Improvements") for and on beliall of TenanL excepr Landlord agrees to perform the following work, if ony is so listed:
("Lasdlord's Werk"). Ew;l for
The Landiard's Worlk, if any, Tenanl chill ke the Promises in i1s currens *AS IS* condiuon without any modification or alterations 1o be performed by

Tenant shall nat commence construction of the V'enant Improvernents (the “Tenants Work™) until Tenant has secured Landlord's written
approval of all contractors lo be used wn performing Tenanr's Work. Tenant's Work shall be coordinazed with Landlord’s Wark and/or other enants of
Landlord to such 3 degres that such Tennant's Work will not interfere with nor delay the completion of Work by Landlord and/or other temants of Landlard.

Temant's Work shall be performed in u firsi-¢lass workmanlike manner end ghall be in good and ugble condition at the dale of completion

All Tenant's Work shall aml‘onu ln app le g ] rdi regulnnuns. and codes. Landlord's approval of plans and
specificationg sghall not Itute an that Tenanrs Work done |n confarmity h will so conff and Tenant =hall be solgly
responsible for comections in Tenani's Work req quired by any g | agency. Tengnt shall sanm its own bu.nd.u:g and occupancy penmils.

Landlord shall havs the right 10 inspect and/or supervis, o the extent Lundlard decms reasonably advisable: but Landlord shall not by reason of any
such inspection of Bupervision assume or have any respoasibility 1o Tenant or sny cntity for cither the quality of any Tenant's Work or uny loss, injury
or damage suffeved by :myone by ressan of the qualicy or [l:rfornm ol any Tenan's Work. Landlord reserves the right fo require ﬂh&nga in Tenant's
Waork when necessary by reacan of code req) ard of g | wuthoriries having jurisdiction over the P

Tenant shall save, protecy, indemnify and hold harmiess Landlord, the Premises gnd l.hgbmld.nb and land of which the Premises are & part,
from and ageinst all claimg in the narure of mechanics’ |ivny urising out of either any contracts entered into, of any services, labor ar marcrlals rmd.ud.
with respect 1o the Tenanr's Work or the Tenanl Improvements.

Prior 1o commencement of Tenant's Work and witil completion thereo(, or commencemment of the Term of the Lease, whichever ia the last w

ocaur, TmMmmm or cause 10 be mainmined, cunalty i in builder's risk fomy, covering Landlord, Landl "nga\umd' ficianies,
Lardlord's archilect, | d's or sub 10r5, Tenant and Tenant's as their may appear, againg loss or damage by
fire, vandalism and maliei ischicf, mdmhol:mmksummnmn‘lywvsud by the so~called am:ddao\rmgamdomnmlmml
farm® upon all Tenant's Work-in-Flace, and all nulerials mored at the site of Tenant's Work and all materisls, equi
struenyrey of all kinds incident 1o Tenunt's Work and builder's machinery, tools and equif , 8l while fc g 2 part of, or :unl.:un:ﬂ m, luch
ITETVEMENLS OF 1emMpOrary STUCUreS while on the demised izex or when adj thereio while an rrnlls. dnvu, didewalks, arects or alleys, all
if the full ingurable value therwof 3z all times. In additjon, Tenant agres to require all und engaged in the performance of
Tenanl's Work 10 ¢llect and maintain and deliver lo Tenont and Landlord eertificares evidomring the existence of|, prior Lo the commencement of Tenaal's
Work and uniil completion thereol, the following minimum insurance coverages:
= Workmen's Comg i -In dance with Lhe lows of the Stare of Mi , including Employer's
Lishiliry Insurance, 10 the limit of $ 100,000 each secidenL
. Comprehensive General Liability Insurance agninat bodily injury, including death regulting terefrom, to the combined aggregae
lirrute of $500,000.
¢ Automobile i “non-owned" biles ngninst bodily injury, including demth resulting therefrom, 10 the
combined agaegate limir ol'SSDO.lx)O far perional injury, amd sgainst praperTy damag -uthc bi ameg,nelnm“mfsmo 000,
Prior o the commencement of Tenant's Work, Tenant shall deliver 1o Landlord's Rep i ificales of &ll raquired 7 . and
idence ol th ol premiuma tercon (and eerificales of renews), and evidence of premuum paymenta with ref hereto, where spp :pm:z).
All such insuranee shall provide, and certificstes thereal shall gate, that the same ig non lable and able without hunty (20) days’ priar
wrilten podies Lo Landlord,

Landlord and Tenant have agreed that the costs of the Tenunt Improvements shall be paid by Tenant
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MINNESOTA

In re: Chapter 7

BKY Case No. 03-47742-RJK
Mahfood Abdelrahman Btoush,
MEMORANDUM OF LAW IN
SUPPORT OF MOTION TO ASSUME,

CURE AND ASSIGN LEASE

Debtor(s)

N N N N N N

Julia A. Christians, Trustee, for her Memorandum in support of Motion to Assume, Cure
and Assign Lease, states as follows:

On or about February 1, 2003, Debtor entered into a lease as lessee/assignee with Ali
Sabhari as assignor and Sisket Investments, LLC as lessor of that certain retail space known as
1845 Nicollet Avenue, Minneapolis, MN (the “Lease). The terms of the assigned lease were for
5 (five) years commencing on April 1, 2001 at annual rental amounts of $42,000, $43,200,
$49,200, $49,200 and $49,200, respectively. On information and belief, via assignment or name
change, the property owner is now known as Aham LLC.

Said Lease constitutes valuable property of the estate. The trustee has received a firm
offer from Ali Sabhari to regain his interest in said Lease by paying to the estate the sum of
$2,000.00 plus all such amounts necessary to cure the defaults under the Lease, in exchange for
an assignment of the remaining term of said Lease by the trustee. Mr. Sabhari represents he is
able to satisfy and carry out all of the obligations of the lessee under said Lease and to assure
future performance of the lessee thereunder.

On information and belief, at this time the lease is in default in the following respects:
nonpayment of rent in the amount of $18,700, plus compensation sought by the landlord of its

attorney’s fees in the amount of $1,950.



11 U.S.C. §365 (a) provides that a trustee may, subject to court approval, assume or reject
any unexpired lease of the debtor. If there has been a default under the lease, the trustee may not
assume the lease unless, at the time of the assumption, the trustee cures or provides adequate
assurance that the trustee will promptly cure such default, compensates a party other than the
debtor to such lease for any actual pecuniary loss to such party resulting from such default and
provides adequate assurance of future performance under the lease. 11 U.S.C. §365 (b)(1).
Dated: October 8, 2004 /e/ Julia A. Christians

Julia A. Christians, Trustee
One Financial Plaza, Suite 2500
120 South Sixth Street

Minneapolis, MN 55402
(612) 338-5815




UNITED STATES BANKRUPTCY COURT

DISTRICT OF MINNESOTA
Inre: ) Chapter 7
) Case No. 03-47742-RJK
Mahfood Abdelrahman Btoush, )
)
Debtor(s). )

UNSWORN CERTIFICATE OF SERVICE

I, Sarah L. Fortin, declare under penalty of perjury that on October 8, 2004, I served copies of the
attached Notice Of Hearing And Motion to Assume, Cure and Assign Lease; Memorandum of
Law in Support of Motion to Assume, Cure and Assign Lease; and proposed Order by first
class mail postage prepaid to each entity named below at the address stated below for each entity,
and by facsimile to each entity stated below at the facsimile number for each entity:

SEE ATTACHED SERVICE LIST

Executed on: October 8, 2004 /s/_Sarah L. Fortin
Sarah L. Fortin, Legal Secretary
Lapp, Libra, Thomson, Stoebner &
Pusch, Chartered
120 South Sixth Street, Suite 2500
Minneapolis, MN 55402
612/338-5815




SERVICE LIST

Mahfood Abdelrahman Btoush, debtor.

BKY No. 03-47742-RJK

VIA U.S. MAIL ONLY
Mahfood Abdelrahman Btoush
3512 Bryant Avenue South
Apt. 301

Minneapolis, MN 55408

Office of the United States Trustee
1015 U.S. Courthouse

300 South Fourth Street
Minneapolis, MN 55415

FAX: 612-664-5516

AHAM LLC

c/o John Hedback

2855 Anthony Lane South
Suite 201

St. Anthony, MN 55418
FAX: 612-789-2109

Wayne G. Nelson

5500 Wayzata Blvd.

Suite 1025

Golden Valley, MN 55416
FAX: 763-591-1653

AHAM LLC

c/o Steven H. Berndt

Zappia, LeVahn & Heuer, Ltd.
Hillwind Office Center

941 Hillwind Road NE, Suite 301
Fridley, MN 55432

FAX: 763-571-7734

Ali Sabhari

c/o Joseph W. Dicker, PA
1406 West Lake Street
Suite 208

Minneapolis, MN 55408
FAX: 612-822-1873



UNITED STATES BANKRUPTCY COURT

DISTRICT OF MINNESOTA
Inre: ) Chapter 7
) BKY Case No. 03-47742-RJK
Mahfood Abdelrahman Btoush, )
)
Debtor(s) ) ORDER AUTHORIZING TRUSTEE TO
) ASSUME AND ASSIGN LEASE

ORDER

The Motion of Julia A. Christians, trustee herein, for authority to assume an existing
lease with Aham LLC for certain premises commonly known as 1845 Nicollet Avenue,
Minneapolis, MN, to cure all defaults therein, to compensate the lessor for actual pecuniary loss
by reason of existing default, and contemporaneously therewith to assign said lease to Ali
Sabhari for a consideration of $2,000.00 plus amounts necessary to cure all defaults, duly came
on for hearing on the 14th day of October, 2004. Appearances were as noted in the record.

The Court having heard the evidence presented by the parties and having heard the
arguments of counsel, and being satisfied that the assignment of the lease by the trustee to Ali
Sabhari provides adequate assurance of future performance under the lease to the lessor, and
good cause appearing therefore, it is

ORDERED that Julia A. Christians, Trustee herein, be and she hereby is, authorized to
assume that certain lease between the debtor and Aham LLC, arising pursuant to Assignment and
Assumption of Lease dated February 1,2003 assigning that Lease between Sisaket Investments,
LLC and Ali Sabhari dated August 2, 2001 with reference to that certain property described as
1845 Nicollet Avenue, Minneapolis, MN, and in connection therewith to cure existing defaults

by paying over to the lessor from funds to be paid by Assignee Ali Sabhari the sum of $18,700,



and to compensate the lessor from funds to be paid by Assignee Ali Sabhari for actual pecuniary
loss suffered by the lessor as a result of such defaults in the sum of $1,950.00; and it is further
ORDERED that the trustee be, and hereby is, authorized contemporaneously with the
assumption of the lease to assign said lease to Ali Sabhari for the sum of $2,000.00, plus the
sums sufficient to cure defaults and compensate the lessor for actual pecuniary loss suffered by
the lessor as a result of such defaults, and his assumption of all of the terms and provisions of the

aforesaid lease.

Dated:

Robert J. Kressel
United States Bankruptcy Judge
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