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SCHOOLS

ADMINISTRATIVE REPORT

DATE: January 18, 2024
TOPIC: #5.19 - Lease with Valley Creek Mall, LLC
PRESENTER: Dan Pyan, Executive Director of Finance and Operations

REFERENCE TO POLICY/STATUTE: Policy 701, 702

A. PURPOSE OF REPORT

a. Presently South Washington County Schools Online High School and a portion of the
SoWashCo Adult Basic Education (ABE) program utilize space as rental at the City
of Woodbury Central Park facility.

b. The City of Woodbury will be renovating the facility for 16 months and the school
district will need to move its programs out of the facility.

c. The SoWashCo Online High School and a portion of ABE will be renting space in the
Valey Creek Mall for 16 months.

d. No rent will be paid to the City of Woodbury during that period.

B. RECOMMENDATION
a. Administration recommends approval of lease with Valley Creek Mall, LLC.

C. CONNECTION TO STRATEGIC PRIORITY
a. Student Experience
b. Student Pathways and Systemic Supports

c. Operations, Staffing, and Finance

000060
®

® OO
O 000 00 00

COTTAGE GROVE | NEWPORT | ST. PAUL PARK | WOODBURY | AFTON | DENMARK | GREY CLOUD ISLAND




VALLEY CREEK MALL
RETAIL LEASE

BY AND BETWEEN

Valley Creek Mall, LL.C
(LANDLORD)

AND

South Washington County School District 833
(TENANT)



DATA SHEET

As used in this Lease, the following capitalized terms will have the meanings set forth in this Data Sheet (the “Data Sheet”):
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“Retail Center” means that Valley Creek Mall retail center and all related improvements located in the City of
Woodbury, County of Washington, State of Minnesota, on the land legally described in Exhibit A attached hereto.

“Premises” means the Space Number 6 depicted on Exhibits B and C attached hereto (extending to the center line of the
party walls and to the exterior faces of all other walls, as shown in on Exhibits B and C). For the purpose of this Lease,
the Premises is deemed to contain 3,252 square feet of gross leasable area.

“Initial Term” means a lease term of one (1) year and four (4) months (See Article 2)

“Commencement Date” of this Lease means March 1, 2024,

“Permitted Use” means conducting and operating the business of conducting and operating an ancillary educational
facility for youth job training for students between the ages of 14 and 21 (“Permitted Use”). (See Article 4)

“Tenant Trade Name” means South Washington County Schools Transaction Program (See Article 14)

“Base Rent” means the following amounts during the following periods (See Article 6):

Term Per SF Annual Base Rent Monthly Base Rent
03/01/24 | . [ 06/30/25 $14.00 $45,528.00 $3,794.00

“Tenant’s Proportionate Share” means a fraction, the numerator of which is the gross leasable area of the Premises,
and the denominator of which is the gross leasable area of the Retail Center designated by Landlord for lease, excluding
separately leased storage and parking areas, which may change from time to time. Tenant’s Proportionate Share is
presently estimated at 3.83%. The 2024 estimated Operating Costs (defined below) are $8.83 per square foot of gross
leasable area.

“Security Deposit” means an amount equal to $6,186.93, which Tenant must pay to Landlord upon the execution of this
Lease. (See Article 7)

“Merchants’ Association Contribution” means an amount equal to N/A per year, which is paid in equal monthly
installments. (See Article 11)

“Tenant’s Agent” means None. (See Article 36)

“Landlord Address” means the following address or such other address as Landlord may designate in writing as set
forth in Article 46 below:

Valley Creek Mall, LLC

c/o Wellington Management, Inc.
1625 Energy Park Drive, Suite 100
St. Paul, MN 55108

All Rent and other payments owed by Tenant, and all notices desired or required to be given to Landlord, must be sent
to the Landlord Address, subject to the terms of Article 47.

“Tenant Address” means the following address or such other address as Tenant may designate in writing

South Washington County School District 833
7362 East Point Douglas Road South

Cottage Grove, MN 55016-3025

Federal ID # 41-6007788



All notices desired or required to be given to Tenant under this Lease must be sent to the Tenant Address subject to the
terms of Article 46.

Each reference in the Lease to any of the data contained in this Data Sheet shall be construed to incorporate the data stated under
that title.



Lease

(Retail)

This Retail Lease (this “Lease”) is dated January 4. 2024 (the “Effective Date”), by and between Valley Creek Mall, LLC, a
Minnesota limited liability company (“Landlord) and South Washington County School District 833, (“Tenant”) who will be
occupying the Premises. Landlord and Tenant are individually referred to herein as a “Party” and collectively as the “Parties.”
The Parties agree as follows:

ARTICLE 1: PREMISES

Landlord hereby demises and leases to Tenant, and Tenant hereby rents and takes from Landlord, subject to and with the benefit
of the terms, covenants, conditions and provisions of this Lease, the Premises, together with the appurtenances specifically granted
in this Lease, but reserving and excepting to Landlord the use of the exterior walls and the roof and the right to install, maintain,
use repair and replace pipes, ducts, conduits, wires and appurtenant fixtures leading through this Premises, provided such use does
not unreasonably interfere with Tenant's Permitted Use.

ARTICLE 2: TERM

A. Term. The Initial Term will commence at 12:00 a.m. local time upon the Commencement Date and will expire at 11:59
p.m. local time on the last day of the Initial Term unless the Term is otherwise extended or renewed through mutual agreement of
the Parties. The term “Lease Year” shall mean a twelve-month period commencing on the Commencement Date and on each
annual anniversary thereafter. Reference to the “Term” in this Lease means the Initial Term together with all properly exercised
extension and renewals thereto, and reference to the “Expiration Date” means the last day of the Term.

B. Delay in Commencement. If for any reason Landlord cannot deliver possession of the Premises to Tenant on the
Scheduled Commencement Date, Landlord will not be subject to any liability for any such delay, nor will such failure affect the
validity of this Lease or the obligations of Tenant hereunder. However, in such case, Tenant will have no obligation to pay rent
until the Commencement Date. Upon Landlord’s request, the Parties agree to execute in writing an amendment to certify the
Commencement Date and the expiration of the Initial Term, but this Lease shall not be affected in any manner, if either Party fails
or refuses such amendment.

C. Early Possession. If Landlord permits Tenant to occupy the Premises prior to the Commencement Date, such occupancy
will be subject to all of the provisions of this Lease and Tenant will be obligated to pay a proportionate amount of Rent that would
be due during the first month of the Initial Term together with all other charges that are payable by Tenant under this Lease in
addition to any obligations which commence on the Commencement Date. Said early possession will not advance the Expiration
Date.

ARTICLE 3: IMPROVEMENTS

A. Performance of Landlord’s Improvements. Landlord shall improve the Premises in conformity with the plan attached as
Exhibit D to this Lease (the “Landlord Improvements™). Such improvements specifically exclude trade fixtures, furnishings and
equipment, telephone installation and equipment.

B. Performance of Tenant's Improvements. Tenant agrees that it will, proceeding with all reasonable diligence, perform the
work, if any, described in Exhibit E as the responsibility of Tenant (“Tenant’s Improvements”) so as to ready the Premises for
opening as expeditiously as possible and in accordance with good construction practices. No work may be done or fixtures or
equipment installed by or on behalf of Tenant (1) without the express written approval of Landlord, or (2) in such manner as to
interfere with Landlord and Landlord's other tenants. Tenant agrees to employ for such work one or more licensed, bonded and
union contractors (unless Landlord waives such requirement in writing) whose labor must work in harmony with any other work
being conducted in the Retail Center, to cause Tenant’s contractors to carry Workers' Compensation insurance covering such
contractors (and any applicable subcontractors) on or about the Premises and Retail Center in amounts at least equal to the limits
set forth in Article 15.A, and to submit certificates evidencing such coverage to Landlord prior to the commencement of Tenant's
Improvements.

By entering the Premises to commence Tenant's Improvements, Tenant will be deemed to have accepted the Premises (unless
Tenant notifies Landlord to the contrary in writing within twenty-four (24) hours of entering the Premises) and acknowledged that
Landlord has completed Landlord's Improvements, if any, under Exhibit D and to have agreed that the obligations of Landlord
imposed hereunder have been fully performed to such date.



The provisions of this Section B of Article 3 also apply to any reconstruction, alterations, remodeling or improvements performed
by Tenant.

C. Alterations. Any leasehold improvements, alterations, or additions installed within the Premises by Tenant (including
but not limited to light fixtures and carpeting), are the property of Tenant until Tenant vacates the Premises, at which time title to
such improvements will vest in Landlord. Except as expressly set forth herein, Tenant may not change or alter the exterior of the
Premises or make any structural changes or alterations to the Premises or any part thereof without obtaining the prior written
consent of Landlord.

ARTICLE 4: USE

A. Tenant shall occupy the Premises upon the Commencement Date, and thereafter will continuously operate in 100% of
the Premises, for such hours of operation as may be determined by Landlord in its reasonable discretion in conformity with local
retail real estate practice. Tenant shall at all times conduct its business in a reputable manner as a quality retail establishment in
accordance with the standards of the City, and may not conduct any fire, bankruptcy, going out of business or auction sales, either
real or fictitious. The Premises may not be used in a manner that would not be in accordance with any requirement of law or any
public authority, Landlord has no obligation to make any addition or alteration to or in the Retail Center to accommodate Tenant’s
use or to meet any legal requirements applicable to Tenant’s specific use. Landlord must approve in advance and in writing the
installation and/or use of any vending machines.

B. The Premises may be used during the Term only for the Permitted Use and for no other purpose whatsoever without the
prior written consent of Landlord. Tenant shall apply for all such licenses, permits and approvals necessary for it to conduct the
Permitted Use within the Premises, and shall diligently pursue such applications, and take all reasonable actions within its control
to obtain such licenses, permits and approvals. The obtaining and retaining of such licenses shall be Tenant’s sole responsibility,
the failure of which shall be deemed a default hereunder.

C. Tenant must comply, at its sole cost and expense, with all applicable federal, state, or local law, ordinance, rule, or
regulation in connection with its use and enjoyment of the Premises and its operation therein (including any applicable ADA
requirements).

D. Landlord makes no representation or warranty as to the identity or composition of other tenants in the Retail Center, and
said tenants may be changed from time to time without any notice to Tenant.

E. Tenant shall conduct the Permitted Use in the Premises in such a manner that Tenant’s invitees and patrons shall not
collect, line up, loiter or linger outside of the Premises, but shall be entirely accommodated within the Premises.

F. Tenant acknowledges and is aware of existing tenant exclusivities impacting the Retail Center and as further described
in Exhibit F (the “Restricted Uses”). Tenant agrees to only undertake its Permitted Use in the Premises and will not operate for

any other use, including without limitation, any business concepts which would violate current Restricted Uses.

ARTICLE 5: RESERVED

ARTICLE 6: RENT

Tenant covenants and agrees to pay to Landlord during the Term, without deduction or demand, at the Landlord Address the
following amounts:

A. Base Rent. Commencing on the Commencement Date Tenant shall pay in advance on or before the first day of each
month the Base Rent. Should Tenant's obligation to pay Rent (defined below) under this Lease commence on a day other than the
first day of a calendar month, then the Base Rent payment for such partial month will be equal to the product obtained by multiplying
the number of days in the partial month by a fraction, the numerator of which is the applicable annual Base Rent amount and the
denominator of which is 365. No payment by Tenant or receipt by Landlord of a lesser amount than the monthly Rent (defined
below) due herein will be deemed to be other than on account of the earliest scheduled Rent, nor will any endorsement or statement
on any check or any letter accompanying any check or payment be deemed an accord and satisfaction, and Landlord may accept
such check or payment without prejudice to Landlord's right to recover the balance of such Rent or pursue any other remedy set
forth in this Lease.

B. Operating Costs. Commencing on the Commencement Date Tenant shall pay in advance on or before the first day of
each month Tenant’s Proportionate Share of Operating Costs as is required by Article § below.



C. Other Charges. Tenant shall pay all other charges, sums or amounts permitted to be imposed against it under any other
Article of this Lease concurrently with the next succeeding installment of monthly Base Rent following notice of the same, unless
a different time for such payment is specified in this Lease.

D. Late Charge: Interest. In the event any portion of Rent or other charges owed by Tenant under this Lease are not received
by Landlord by the fifth (5th) day following the date such amounts are due (“Grace Period”), (1) Tenant shall pay to Landlord
immediately upon request by Landlord a late service fee of 10% of any amount outstanding after the Grace Period as compensation
to Landlord for administrative costs, and (2) the unpaid balance due Landlord will bear interest at the Interest Rate from the date
such installment became due and payable to the date of payment thereof by Tenant, and such interest will constitute additional Rent
hereunder which will be immediately due and payable. The “Interest Rate” is the lesser of: the maximum rate permitted by law;
and four (4) points over the rate of interest publicly announced from time to time by Wells Fargo Bank Minnesota N.A. as its
“prime rate”, “base rate” or “reference rate”, (or if more than one exist, whichever is highest) each change in the interest rate
hereunder to become effective on the date the corresponding change in such prime rate becomes effective.

E. NSF Fees. In the event Tenant’s check for rent owed under the Lease is returned by Tenant’s bank for non-sufficient
funds, Tenant must pay an NSF fee equal to the maximum amount allowed by the State of Minnesota. At Landlord’s request,
Tenant may be required to pay all future payments in the form of a cashier’s check or money order only.

F. Rent. The term “Rent”, as used herein, means the amounts set forth in Subsections A. through E. above, together with any
other amounts due from Tenant hereunder.

ARTICLE 7: SECURITY DEPOSIT

A. Tenant shall deposit with Landlord upon Lease execution the sum designated as the Security Deposit as security for the
full and faithful performance by Tenant of all obligations of Tenant under this Lease or in connection with this Lease. If Tenant
commits any Event of Default pursuant to Article 23 of this Lease, Landlord may use, apply or retain all or any part of the Security
Deposit for the payment of (1) any Rent or any other sum of money which Tenant was obligated to pay but did not pay, (2) any
sum expended by Landlord on Tenant's behalf in accordance with the provisions of this Lease, or (3) any sum which Landlord may
expend or be required to expend as a result of the Event of Default, including any damages or deficiency in the reletting of the
Premises in accordance with Article 23 of this Lease. The use, application or retention of the Security Deposit or any portion
thereof by Landlord will not prevent Landlord from exercising any other right or remedy provided for under this Lease or at law
and will not limit any recovery to which Landlord may be entitled otherwise. If Landlord applies all or part of the Security Deposit
as permitted by this Article, then Tenant must pay a sufficient amount of cash to restore the Security Deposit to the original sum
deposited within five (5) days after demand by Landlord.

B. The Security Deposit will bear no interest. If legally permissible, Landlord will be entitled to commingle the Security
Deposit with Landlord's other funds.

C. If Tenant complies with all of the provisions of this Lease, the Security Deposit or any balance thereof shall be returned
to Tenant within thirty (30) days after the Expiration Date or upon any later date after which Tenant has vacated the Premises. In
the absence of evidence satisfactory to Landlord of any assignment of the right to receive the Security Deposit or remaining balance
thereof, Landlord may return the Security Deposit to the original Tenant, regardless of one or more assignments of Tenant's interest
in the Security Deposit. In such event, upon the return of the Security Deposit (or balance thereof) to the original Tenant, Landlord
will be completely relieved of liability with respect to the Security Deposit.

D. In the event of a transfer of Landlord's interest in the Premises, Landlord has the right to transfer the Security Deposit to
the transferee of Landlord's interest. In such event Landlord will be deemed released by Tenant from all liability for the return of
the Security Deposit; and Tenant agrees to look solely to the transferee for the return of the Security Deposit.

E. The Security Deposit may not be mortgaged, assigned or encumbered by Tenant. No mortgagee, trustee under a deed of
trust, or any other purchaser at any foreclosure sale of the Retail Center and/or the Premises will be liable for the retumn of the

Security Deposit.

ARTICLE 8: PROPORTIONATE SHARE OF OPERATING COSTS

A. Tenant must pay to Landlord during the Term of this Lease Tenant’s Proportionate Share of Operating Costs (defined
below). As frequently hereafter as Landlord deems appropriate, Landlord may give Tenant notice of Landlord's estimate of
Operating Costs for the then-current calendar year (“Estimated Operating Costs”). Tenant shall pay on the first day of each
calendar month during the Term one-twelfth (or a prorata portion thereof for partial months) of Tenant's Proportionate Share of
Estimated Operating Costs. If requested in writing by Tenant, within ninety (90) days after the expiration of each calendar year



Landlord shall submit to Tenant a statement setting forth the actual Operating Costs of the Retail Center for such calendar year
(“Actual Operating Costs”) and the aggregate of Tenant's payments of Estimated Operating Costs for such year. In the event the
aggregate of Tenant's payments of Estimated Operating Costs does not equal Tenant's Proportionate Share of Actual Operating
Costs as shown on such statement, then Tenant shall promptly pay Landlord any deficiency, or Landlord, upon receipt of such
annual statement, shall issue to Tenant a credit invoice for such excess, as the case may be. Tenant may apply such credit invoice
to any payments next owing by Tenant under this Lease. Each statement furnished by Landlord hereunder will constitute a final
determination upon Tenant unless Tenant gives written notice to Landlord within sixty (60) days after delivery thereof that Tenant
disputes the accuracy of Landlord’s statement, which notice must specify in reasonable detail the inaccuracies of the statement. If
Landlord receives such notice, Landlord will in good faith review details of such notice and promptly respond to Tenant and any
necessary adjustments will be made.

B. As used herein “Operating Costs” means all costs which Landlord incurs in owning, maintaining, managing, and
operating the Retail Center including (without limitation): all Taxes, the costs of heat, cooling, lighting, utilities, insurance
(including liability insurance for personal injury, death and property liability, insurance against fire, theft or other casualties and
rent insurance for business interruption), inspections, security, painting, striping, landscaping, sewer and drainage costs, janitorial
and cleaning services; snow, ice and surface water removal, the cost of electronic intrusion and fire control devices and telephonic
alert system devices, all employment costs including salaries, wages workers’ compensation insurance, and fringe benefits
(including the cost of uniforms as applicable), fidelity bonds for arrest occurring in and about the Common Area, regulation of
traffic, fees for permits, program services and loudspeaker systems, all cost and expenses of replacement of paving, curbs,
sidewalks, walkways, roadways, bicycle and pedestrian paths parking surfaces, all management fees for the year in question,
expenses reimbursable to any manager and rental of property management office; fees for professional services; charges under
maintenance and service contracts; all supplies purchased for use in the Retail Center; all maintenance and repair costs; any
equipment rental; amortization of the cost of capital improvements made subsequent to the Effective Date. Any major capital
improvements to the Retail Center, including but not limited to total replacement of asphalt pouring and the replacement cost of
any HVAC unit, shall be amortized over the useful life of such improvement and such amortized amount will be included in the
calculation of Operating Costs. Such costs and expenses may not include any initial construction costs of a capital nature nor profit
or interest on Landlord's investment, but shall include the acquisition cost (rental fees and/or purchase price or in lieu of purchase
price, the annual depreciation allocable thereto) of machinery and equipment used in connection with the maintenance and operation
of the Common Area.

C. As used herein “Taxes” means: (1) all taxes and assessments against the land, building or improvements comprising the
Retail Center that are levied or assessed by any lawful authority during each calendar year; (2) all taxes or other governmental
impositions that are assessed by the United States government, the government of the State of Minnesota, or any other authority
possessing jurisdiction and authority to impose a tax (i) against rent (however defined by such authority) other than income taxes,
(if) against the Retail Center, and/or (ii) in lieu of real estate taxes or special assessments; and (3) all costs and expenses incurred
by Landlord during negotiations for or contests of the amount of any of the foregoing (provided that Landlord must credit any
refund actually received by Landlord that is attributable to prior Taxes paid by Tenant against future payments of Operating Costs).

D. Landlord may at its option by thirty (30) days' prior written notice to Tenant change its accounting year hereunder from
the calendar year to a fiscal year, making such adjustments from the end of the last calendar year to the commencement of the first
full fiscal year as is appropriate pursuant to generally accepted accounting principles. Upon such change, references in this Section
to a calendar year will be deemed to be references to a fiscal year.

E. Inthe event Landlord is required under any mortgage covering the Retail Center to escrow Taxes, Landlord may, but will
not be obligated to, use the amount required to be so escrowed as a basis for the Estimated Operating Costs.

F. Inaddition to the foregoing, Tenant at all times shall be responsible for and shall pay, before delinquency, all taxes levied,
assessed or unpaid on any leasehold interest, any right or occupancy, any investment of Tenant in the Premises or any personal
property or fixtures of any kind owned, installed or used by Tenant including Tenant's leasehold improvements or on Tenant's right
to occupy the Premises.

ARTICLE 9: COMMON AREA

A. The term “Common Area” means the entire areas designated from time to time by Landlord for common use or benefit
for the occupants of the Retail Center including, but not by way of limitation, parking lots, landscaped and vacant areas, passages
for trucks and automobiles, roads, bicycle and pedestrian trails, retaining walls, curbs, sidewalks, shelters, loading docks, storm
water ponds and pipes, monument/pylon signage, trash enclosures, and all other appurtenant facilities. Subject to reasonable,
nondiscriminatory rules and regulations to be promulgated by Landlord, the Common Area is hereby made available to Tenant and
its employees, agents, customers, invitees for their reasonable nonexclusive use in common with other Tenants, their employees,
agents, customers, invitees, and Landlord for the purposes for which constructed. Landlord shall have the right to change the
location and arrangement of parking areas and other Common Area; to enter into, modify and terminate easements and other









other sums received from such reletting during any month is less than that to be paid during that month by Tenant hereunder, Tenant
shall pay such deficiency to Landlord. Tenant will have no right to any excess received by Landlord in connection with such
releting activities over the amount owed by Tenant hereunder. Such deficiency shall be calculated and paid monthly.
Notwithstanding any such re-entry by Landlord, Landlord may at any time hereafter elect to terminate this Lease for such previous
Event of Default.

C. Should Landlord at any time terminate this Lease in connection with any Event of Default, in addition to any other
remedies it may have, it may recover from Tenant all damages it may incur by reason of such Event of Default, including the cost
of recovering the Premises, reasonable attorneys' fees and costs, and including the worth at the time of such termination of the
excess, if any, of the amount of Rent reserved in this Lease for the remainder of the stated Term over the then reasonable rental
value of the Premises for the remainder of the stated Term or in the event of reletting, the amount of the actual rent received, all of
which amounts shall be immediately due and payable from Tenant to Landlord. In determining the annual Rent which would be
payable by Tenant hereunder subsequent to an Event of Default and the subsequent termination, the annual Rent for each year of
the unexpired Term will be equal to the average annual Rent paid by Tenant from the Commencement Date to the date of the
termination of the Lease, or during the preceding three (3) full calendar years, whichever period is shorter. The failure of Landlord
to relet the Premises will not affect Tenant's liability. The term’s "entry" and "re-entry" are not limited to their technical meanings.

D. Landlord and Tenant each waive trial by jury in any action, proceeding or counterclaim brought by either of the Parties
hereto against the other (except for personal injury or property damage) on any matters whatsoever arising out of or in any way
connected with this Lease, the relationship of Landlord and Tenant, Tenant's use or occupancy of the Premises, and any emergency
statutory or any other statutory remedy.

E. If Tenant commits an Event of Default (or if any default exists and Landlord has good cause for taking action prior to
expiration of Tenant’s grace period), then Landlord may, but is not required to, make such payment or do such act, or correct any
damage caused by such prohibited act and to enter the Premises as appropriate in connection therewith, and the amount of the
expense thereof, if made or done so by Landlord, with interest thereon at the Interest Rate (as hereinafter defined) from the date
paid by Landlord, shall be paid by Tenant to Landlord and will constitute Additional Rent hereunder due and payable with the next
monthly installment of Rent; but the making of such payment or the doing of such act by Landlord will not operate to cure such
default or to prohibit Landlord from the pursuit of any remedy of which Landlord would otherwise be entitled.

F. If Tenant fails more than twice within any twelve (12) month period to observe or perform any covenant, condition, rule,
regulation or agreement of this Lease (including without limitation the payment of Rent) regardless of whether such Events of
Default have been cured by Tenant, the third (3) Event of Default, will, at the election of Landlord, in its sole discretion, be
deemed a noncurable Event of Default.

G. Tenant acknowledges and agrees that the acceptance of any Rent payment or any other payment hereunder will not be
deemed to be a waiver by Landlord of any Event of Default, whether known or unknown.

H. Tenant must pay all attorneys’ fees, costs, and expenses incurred by Landlord in connection with any Event of Default
or with exercising any of the remedies set forth above.

ARTICLE 24: HAZARDOQUS SUBSTANCES

Tenant warrants and represents that during the period of its occupancy of the Premises it will not unlawfully generate, store, recycle,
transport and otherwise use or treat Hazardous Substances on the Premises or anywhere on the Retail Center. Tenant agrees to
release, indemnify, defend (with counsel reasonably acceptable to Landlord), protect and hold harmless Landlord and Landlord’s
employees, officers, directors, owners, agents, and invitees from and against any and all Claims arising or resulting, in whole or in
part, directly or indirectly, from the presence, treatment, storage, transportation, disposal, release or management of Hazardous
Substances in, on, under, upon or from the Retail Center (including water tables and atmosphere) resulting from or in any way
related to Tenant's use of the Premises or the Retail Center. As used herein, "Claims" means all claims, actions, demands, liabilities,
damages, costs, penalties, forfeitures, losses or expenses, including, without limitation, reasonable attorneys' fees and the costs and
expenses of enforcing any indemnification, defense or hold harmless obligation under this Lease. As used herein “Hazardous
Substances” mean any dangerous, toxic, radioactive, hazardous or bio-hazardous materials, pollutants, chemicals, wastes or
substances as defined in the Federal Comprehensive Environmental Response Compensation and Liability Act of 1980, the Federal
Resource Conservation and Recovery Act of 1976, or any other federal, state or local environmental laws, statutes, regulations,
requirements and ordinances relating to the same or which pose a hazard to human health, safety or welfare.

ARTICLE 25: CHANGES TO RETAIL CENTER AND TO TENANT'S LOCATION

A. Landlord reserves the absolute right, at any time and from time to time: (a) to withdraw from the Common Area such
portions thereof as may be necessary to construct or demolish or cause to be constructed or demolished (i) additions to existing
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buildings or premises, or (ii) additional buildings or premises; and (b) to increase or decrease the total building and/or land size of
the Retail Center, in which case Landlord shall furnish Tenant substitute Exhibits B and C and adjust Tenant's Proportionate Share
accordingly.

B. Prior to the date Tenant commences Tenant’s Improvements, Landlord reserves the right to change the Retail Center
configuration and/or to move Tenant's location within the Retail Center to adjust for space requirements of other tenants, provided,
however, that the new location is substantially equal to that shown on Exhibits B and C.

C. Landlord hereby reserves the right to relocate Tenant within the Retail Center during the Term to a substitute premises
of a similar size and with similar décor. Landlord will provide Tenant with sixty (60) days’ written notice of such relocation and
will pay all reasonable costs and expenses incurred by Tenant as a result of the relocation.

ARTICLE 26: EXPANSION OF TENANT'S PREMISES: RENT ADJUSTMENT

In the event of any expansion of the Premises, by the addition of a mezzanine floor or otherwise, the numerator used for determining
Tenant’s Proportionate Share will be increased to reflect the amount of such increased area, it being understood and agreed that the
denominator of such formulas will not be correspondingly increased unless the total leasable areas of the Retail Center increase.

ARTICLE 27: NON-LIABILITY

Except for their respective degrees of negligence, neither Party will be responsible or liable to the other Party for any loss or damage
that may be occasioned by or through the acts or omissions of persons occupying premises adjoining the Premises or any part of
the premises adjacent to or connected with the Premises or any part of the building of which the Premises are a part, or any persons
transacting any business in the Retail Center or present in the Retail Center (other than an employee, officer, or agent of Landlord
or Tenant) for any other purpose or for any loss or damage resulting to the other Party or its property from burst, stopped or leaking
water, sewer, sprinkler or steam pipes or plumbing fixtures or from any failure of or defect in an electric line, circuit or facility.

ARTICLE 28: RIGHTS OF PARTIES TO TERMINATE THIS LEASE

Subject to the provisions of Article 35 below, Landlord has the option to cancel this Lease if Tenant fails to open for business on
the Commencement Date by giving written notice to Tenant on or before the thirty-first (31st) business day after the
Commencement Date. Subject only to the provisions of Article 35, Landlord agrees that the Commencement Date must be within
one (1) year of the date Tenant executes this Lease.

ARTICLE 29: INSPECTION

Tenant will permit Landlord, its agents, employees and contractors to enter all parts of the Premises at reasonable times to inspect
the same and to enforce or carry out any provisions of this Lease.

ARTICLE 30: SHORT FORM LEASE
Landlord and Tenant agree that neither Party may record this Lease; provided, however, the Parties agree that each will, at the
request of the other, execute, acknowledge and deliver a short form lease, in recordable form, of this Lease specifying the Parties,

the Premises and the Term. The Party requesting such recording shall pay for preparation, recording and like charges and pay any
stamp or like tax.

ARTICLE 31: NON-WAIVER

Landlord expressly reserves the right to forgive any Event of Default, or to forgo any remedy, in its sole and absolute discretion.
Except as specifically provided in the immediately preceding sentence, no failure by Landlord or Tenant to insist upon the other
Party’s performance of any of the terms of this Lease or to exercise any right or remedy upon an Event of Default, constitutes a
waiver of any such Event of Default or of any right or remedy that such Party may have in connection with the Event of Default.
No acceptance by Landlord of a full or partial payment of Rent from Tenant or any third party during the continuance of any breach
or default by Tenant of Tenant’s performance of its obligations under this Lease constitutes Landlord's waiver of any such breach
or default. Except as specifically set forth in this Lease, none of the terms of this Lease to be kept, observed or performed by a
Party to this Lease, and no breach thereof, are waived, altered or modified except by a written instrument executed by the other
Party. One or more waivers by a Party of an Event of Default is not to be construed as a waiver of any subsequent Event of Default.
No statement on a payment check from a Party to this Lease or in a letter accompanying a payment check is binding on the other
Party. The Party receiving the check, with or without notice to the other Party, may negotiate such check without being bound to
the conditions of any such statement.
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ARTICLE 32: CAPTIONS
The captions and headings herein are for convenience and reference only.

ARTICLE 33: APPLICABLE LAW

This Lease shall be construed under the laws of the State of Minnesota. If any provision of this Lease, or portion thereof, or the
application thereof to any person or circumstance shall, to any extent be invalid or unenforceable, the remainder of this Lease will
not be affected thereby and each provision of this Lease will be valid and enforceable to the fullest extent permitted by law.

ARTICLE 34: SUCCESSORS

This Lease and the covenants and conditions herein contained will inure to the benefit of and be binding upon Landlord, its
successors and assigns, and will be binding upon Tenant, its successors and assigns, and will inure to the benefit of Tenant and
only such assigns of Tenant to whom the assignment by Tenant has been consented to by Landlord.

ARTICLE 35: FORCE MAJEURE

The time within the Parties are required to perform any act or acts under this Lease will be extended to the extent that the
performance of such act or acts are delayed by acts of God, fire, windstorm, flood, explosion, collapse of structures, riot, war,
delays or restrictions by governmental bodies, inability to obtain or use necessary materials, or any cause beyond the reasonable
control of such Party (any such delay being called "unavoidable delay" in this Lease) provided, however, that the Party entitled to
such extension hereunder shall give prompt notice to the other Party of the occurrence causing such delay. The provisions of this
Article will not operate to excuse Tenant from prompt payment of Rent or any other payments required by the terms of this Lease.

ARTICLE 36: BROKERS

With the exception of Wellington Management, Inc., Landlord's agent, and Tenant’s Agent, if any, each of the Parties represents
and warrants that there are no claims for brokerage commission or finder's fees in connections with the execution of this Lease,
and agrees to indemnify the other Party against, and hold it harmless from, all liabilities, arising from any such claim including,

without limitation, reasonable attorneys’ fees.

ARTICLE 37: NO PARTNERSHIP

Any intention to create a joint venture, partnership or agency relation between the Parties is hereby expressly disclaimed.

ARTICLE 38: AMENDMENTS IN WRITING

This Lease and the Exhibits attached hereto and forming a part hereof, set forth all the covenants, promises, agreements, conditions
and understandings between Landlord and Tenant concerning the Premises, and there are no covenants, promises, agreements,
conditions or understandings, either oral or written, between them, other than are herein set forth. Except as herein otherwise
provided, no subsequent alteration, amendment, change or addition to this Lease is binding upon Landlord or Tenant unless reduced
to writing and signed by both Landlord and Tenant.

ARTICLE 39: LIABILITY

If two or more individuals, corporations, partnerships or other business associations (or any combination of two or more thereof)
sign this Lease as Tenant, the liability of each such individual, corporation, partnership or other business association to pay Rent
and perform all other obligations hereunder will be deemed to be joint and several. In like manner, if Tenant is a partnership or
other business association, the members of which are by virtue of statute or general law, subject to personal liability, the liability
of each such member will be deemed to be joint and several.

ARTICLE 40: AUTHORITY

Tenant warrants and represents to Landlord that Tenant has full authority to execute this Lease.
ARTICLE 41: COPIES

This Lease is executed in two (2) originals, any of which may be considered and used as an original copy.
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ARTICLE 42: ESTOPPEL CERTIFICATE. SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT

A. Landlord hereby warrants that it and no other person or corporation has the right to lease the Premises hereby demised.
So long as Tenant performs each and every covenant to be performed by Tenant hereunder, Tenant will have peaceful and quiet
use and possession of the Premises without hindrance on the part of Landlord, and Landlord will warrant and defend Tenant in
such peaceful and quiet use and possession under Landlord. Tenant's rights under this Lease are and will always be subordinate to
the operation and effect of any mortgage, deed of trust, ground lease or other security instrument now or hereafter placed upon the
Retail Center, or any part or parts thereof, This clause will be self-operative, and no further instrument of subordination is required.
However, in confirmation thereof, Tenant shall execute an instrument in the form attached as Exhibit G hereto or in a form as may
otherwise be required by any mortgagee, ground landlord or trustee. Any mortgagee, ground landlord or trustee under any such
mortgage, deed of trust, ground lease or other security instrument may elect that this Lease has priority over its mortgage, deed of
trust, ground lease or other security instrument and upon notification of such election by such mortgagee, ground landlord or trustee
to Tenant, this Lease will be deemed to have priority over said mortgage, deed of trust, ground lease or other security instrument
whether this Lease is dated prior to or subsequent to the date of such mortgage, deed of trust, ground lease or other security
Instrument.

B. Tenant agrees that at any time and from time to time at reasonable intervals, within ten (10) business days after written
request by Landlord, Tenant will execute, acknowledge and deliver to Landlord, Landlord's mortgagee, or others designated by
Landlord, a form as may from time to time be provided, ratifying this Lease and certifying that: (a) Tenant has entered into
occupancy of the Premises and the date of such entry if such is the case; (b) this Lease is in full force and effect and has not been
assigned, modified, supplemented or amended in any way (or if there has been any assignment, modification, supplement or
amendment identifying the same); (c) this Lease represents the entire agreement between Landlord and Tenant as to the subject
matter hereof (or if there has been any assignment, modification, supplement or amendment, identify the same); (d) the
Commencement and Expiration Dates of the Term; () all conditions under this Lease to be performed by Landlord have been
satisfied (or if not, what conditions remain unperformed); (f) to the knowledge of the signer of such writing no default exists in the
performance or observance of any covenant or condition in this Lease, and there are no defenses or offsets against the enforcement
of this Lease by Landlord or specifying each default, defense or offset of which the signer may have knowledge; (g) no Rent
payment has been paid in advance except pursuant to the provisions of Article 47 herein; and (h) the date to which Base Rent and
all other Rent payments have been paid under this Lease. Tenant hereby irrevocably appoints Landlord its attorney-in-fact to
execute such writing in the event Tenant fails to do so within ten (10) business days of receipt of Landlord's request.

ARTICLE 43: LANDLORD’S DEFAULT

Landlord will not be deemed to be in default under this Lease until Tenant has given Landlord a written notice specifying the nature
of the default, and Landlord does not cure such default within thirty (30) days after receipt of such notice, or within such reasonable
time thereafter, as may be necessary to cure such default where such default is of such a character as to reasonably require more
than thirty (30) days to cure. This Lease will be construed as though the covenants between Landlord and Tenant are independent
and not dependent, and Tenant is not entitled to any set off of Rent or other amounts owing hereunder against Landlord if Landlord
fails to perform its obligations set forth herein; provided, however, that the foregoing will in no way impair the right of Tenant to
commence a separate action against Landlord for any default by Landlord, so long as notice is first given to Landlord and an
opportunity granted to Landlord to cure such default as provided herein.

ARTICLE 44: SECURITY INTEREST

Tenant hereby grants to Landlord a security interest in all goods, chattels, fixtures and personal property belonging to Tenant, which
now are or may hereafter be placed in the Premises, to secure all Rents due hereunder and all other covenants and obligations of
Tenant hereunder. In the event there exists any security interest in said property which security interest is paramount and superior
to the security interest herein created, Landlord may satisfy said paramount security interest, and all sums paid in satisfying said
security interest will be considered additional sums owed Landlord by Tenant hereunder. Tenant hereby acknowledges receipt of
a true, full and complete copy of this Lease. Landlord, upon the occurrence of any Event of Default, may exercise, in addition to
any rights and remedies herein granted, all the rights and remedies of a secured party under the Uniform Commercial Code or any
other applicable law. Tenant agrees upon request of Landlord to execute and deliver to Landlord a financing statement evidencing
such security interest and any separate security agreement that may be requested by Landlord, provided that Tenant acknowledges
that this Lease is deemed to be the security agreement.

ARTICLE 45: EXCULPATION

Tenant agrees to look solely to Landlord’s interest in the Retail Center for the recovery of any judgment from Landlord, it being
agreed that Landlord will never be personally liable for any such judgment.



ARTICLE 46: NOTICES

Any notice desired or required to be given under this Lease shall be sent postage paid registered or certified mail, return receipt
requested to the addresses set forth on the Data Sheet. Either Party may (1) by written notice designate a different address to which
notices may be sent, and (2) by written notice designate not more than two (2) additional parties to whom copies of all notices must
be sent.

ARTICLE 47: PREPAYMENT OF RENT

Tenant shall contemporaneously with the execution of this Lease, pay to Landlord one full months' Rent and the Security Deposit.
Said prepayment of Rent will be applied to the first month when Rent payments commence. After that time, Tenant shall pay Rent
in accordance with Article 6 herein. Failure of Tenant to prepay said Rent will be considered an anticipatory breach of the terms
of this Lease, and will operate to terminate Tenant's rights under this Lease, including possession of the Premises.

ARTICLE 48: FINANCIALS

Within thirty (30) days after request from Landlord, but not more frequently than once during any calendar year, Tenant will
provide Landlord with a copy of its most recent year-end audited consolidated financial statements for use by Landlord, its lenders
and prospective lenders, purchasers and prospective purchasers (but only on the condition that any party receiving such information
agrees to keep such information confidential pursuant to a confidentiality agreement reasonably acceptable to the Tenant and/or
guarantor in question).

ARTICLE 49: SUBMISSION

The submission of this document for examination does not constitute an option or offer to lease space, or a reservation of space at
the Retail Center. This document will have no binding effect on the Parties unless executed by Landlord and Tenant and a fully
executed copy is delivered to Tenant. Tenant is solely at risk for any business decisions, purchases made, or contracts entered into,
in relation to this Lease.

ARTICLE 50: COUNTERPARTS AND ELECTRONIC SIGNATURE

This Lease may be executed in any number of counterparts, each of which shall be deemed an original, but all of which shall
constitute one and the same instrument. The parties agree that the electronic signature of a party to this Lease will be as valid as
an original signature of such party and will be effective to bind such party to this Lease. The parties further agree that any document
(including this Lease and any attachments or exhibits to this Agreement) containing, or to which there is affixed, an electronic
signature will be deemed (i) to be “written” or “in writing,” (ii) to have been signed and (iii) to constitute a record established and
maintained in the ordinary course of business and an original written record when printed from electronic files. For purposes hereof,
“electronic signature” also means a manually signed original signature that is then transmitted by any electronic means, including
without limitation a faxed version of an original signature or an electronically scanned and transmitted version (e.g., via PDF) of
an original signature. Any party’s failure to produce the original signature of any electronically transmitted signature will not affect
the enforceability of this Lease.

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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SIGNATURE PAGE TO

RETAIL LEASE

Electronic and facsimile signatures shall be deemed original signatures for all purposes, provided that, upon request, any Pa_rty
returning a signature page electronically or via facsimile also transmit a hardcopy original of the signature page to the requesting

Party.

IN WITNESS WHEREOF, Landlord and Tenant have signed and delivered this Lease as of the Effective Date.

Tenant:

South Washingtop\gounty School District 833

Its: President J
EXecofive D ke o Daumwel
o © PEPATIS

Confirming School Board Approval of the Lease by

resolution on [date].

Secretary, South Washington County School District 833

Landlord:
Valley Creek Mall, LLC

By: Wellington Properties LLC
Its: Manager

By:
Name: David Wellington
Its:  Deputy Manager




Exhibit A

Legal Description of the Retail Center

Lot 2, Block 1, Eagle Addition, except the North 30 feet thereof, according to the recorded plat thereof, and situated in
Washington County, Minnesota.
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Exhibit B

Site Plan
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Exhibit C

Floor Plan, Suite 6
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Exhibit D
Landlord's Improvements

Landlord's Improvements outlined in this Exhibit D will be undertaken in a complete, timely and workpersonlike manner. All
work will conform to Minnesota state and local codes

1. Paint Suite 6 with Tenant paint color choice (one color).
2. Remove existing rubber flooring and install building standard carpet tiles through-out the Premises.
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Exhibit E
Tenant’s Improvements

Tenant will provide to Landlord, at Tenant's expense, a complete set of interior construction documents and interior finish
selections. Upon Landlord's review and approval of plans and specifications, Landlord and/or Tenant will provide complete
building costs from a union contractor. Landlord must approve selection of building contractor. A fully executed construction
contract must be submitted to Landlord before any work can commence in the Premises.

Tenant's Improvements described below is the responsibility of Tenant and is to be completed in a timely and workpersonlike
manner in compliance with all Minnesota state and local codes. Tenant's Improvements are to commence upon completion of
Landlord’s Improvements detailed above. In no instance shall Tenant's Improvements cause a delay in Tenant Commencement
Date.

1. Interior Finishes:
Tenant to provide and install all interior wall and floor finishes above and beyond Landlord's Improvements.

2. Specialty Finishes:
Tenant to provide and install all specialty interior finishes above and beyond Landlord's Improvements,
including but not exclusive to: interior wall and soffit details, lighting details, millwork, window treatments,

etc.

3. Fixtures/Fumnishings/Equipment:
Tenant to provide all Trade Fixtures, Furnishings and Equipment as required for operation.

4. Signage:
Tenant to provide all interior and exterior signage required for operation. Tenant to provide Landlord with
shop drawing of signage package prior to installation of signs for Landlord's approval.

5. Utilities:
a. Tenant to provide any additional mechanical equipment or alterations specific to operation of business.
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Exhibit F
Restricted Uses

The Premises may only be used for its Permitted Use and no other use including without limitation the following restricted uses
(“Restricted Uses”):

1. Operation of a driving school.

2.  Sale of hardware, electrical supplies, plumbing supplies and paint.
3. Chiropractic care.

4.  Indoor golf facility.

5. Eyelash extensions

6. Dance studio for children
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Exhibit G
Estoppel Certificate,

Subordination, Non-Disturbance
and Attornment Agreement
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