
 
SOUTH WASHINGTON COUNTY SCHOOLS 

SCHOOL BOARD 
7362 East Point Douglas Rd S. 

Cottage Grove, MN 55016 

 

 

 

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 

 
 



VALLEY CREEK MALL
RETAIL LEASE

BY AND BETWEEN

Valley Creek Mall, LLC

(LANDLORD)

AND

South Washington County SchoolDistrict 833

(TENANT)



DATA SHEET

Asusedin this Lease,the following capitalized terms will have the meaningsset forth in this Data Sheet (the “Data Sheet”):

(1

0)

6)

(4)

6)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

“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 Number6 depicted on Exhibits B and C attached hereto (extendingto the centerline ofthe

party walls and to the exteriorfacesofall other walls, as shown in on Exhibits B and C). For the purposeofthis Lease,

the Premises is deemedto contain 3,252 square feet of gross leasable area.

“Initial Term” meansa lease term ofone (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 betweenthe 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” meansthe 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” meansa fraction, the numerator of whichis the gross leasable area of the Premises,

and the denominatorof whichis the gross leasable area ofthe Retail Center designated by Landlordforlease, 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 amountequalto $6,186.93, which Tenant must pay to Landlord upon the executionofthis

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, andall 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” meansthe following address or such other address as Tenant may designate in writing

South Washington County SchoolDistrict 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 underthis Lease must be sent to the Tenant Address subject to the

terms ofArticle 46.

Each reference in the Lease to any ofthe data contained in this Data Sheet shall be construed to incorporate the data stated under

thattitle.



Lease

(Retail)

This Retail Lease (this “Lease”) is dated January 4, 2024 (the “Effective Date”), by and between Valley Creek Mall, LLC,a

Minnesotalimited liability company (“Landlord) and South Washington County School District 833, (“Tenant”) who will be

occupying the Premises. Landlord and Tenantare individually referred to herein as a “Party”andcollectively as the “Parties.”

The Parties agree as follows:

ARTICLE1: PREMISES

Landlord hereby demisesandleases to Tenant, and Tenant hereby rents and takes from Landlord, subject to and with the benefit

ofthe terms, covenants, conditions and provisionsofthis Lease, the Premises, together with the appurtenances specifically granted

in this Lease, but reserving and excepting to Landlord the use of the exterior walls andtheroofandtherightto install, maintain,

userepair andreplacepipes, ducts, conduits, wires and appurtenantfixtures leading through this Premises, provided such use does

not unreasonablyinterfere with Tenant's Permitted Use.

ARTICLE 2: TERM

A. Term. TheInitial Term will commenceat 12:00 a.m.local time upon the CommencementDate andwill expireat 11:59

p.m.local time onthelast day ofthe 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 CommencementDate and on each

annual anniversary thereafter. Reference to the “Term”in this Lease meansthe Initial Term together with all properly exercised

extension and renewalsthereto, and reference to the “Expiration Date” meansthelast day of the Term.

B. Delay in Commencement. If for any reason Landlord cannot deliver possession of the Premises to Tenant on the

Scheduled CommencementDate, Landlord will not be subject to anyliability for any such delay, norwill such failure affect the

validity of this Lease orthe 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

CommencementDate andthe expirationofthe 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 Tenantto occupy the Premisesprior to the CommencementDate, such occupancy

will be subjectto all ofthe provisionsofthis Lease and Tenantwill be obligated to pay a proportionate amountofRentthat would

be due during thefirst month ofthe Initial Term together with all other charges that are payable by Tenant under this Lease in

addition to any obligations which commence on the CommencementDate. Said early possession will not advance the Expiration

Date.

ARTICLE3: IMPROVEMENTS

A. Performance of Landlord’s Improvements. Landlord shall improvethe Premises in conformity with the plan attached as

Exhibit D to this Lease (the “Landlord Improvements”). Such improvementsspecifically excludetradefixtures, furnishings and

equipment, telephoneinstallation and equipment.

B. Performance ofTenant's Improvements. Tenantagreesthatit will, proceeding with all reasonablediligence, 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 bedoneorfixtures or

equipmentinstalled by or on behalf of Tenant(1) without the express written approval of Landlord, or (2) in such manneras to

interfere with Landlord and Landlord's other tenants. Tenant agrees to employ for such work oneor morelicensed, bonded and

unioncontractors (unless Landlord waives such requirementin 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 andRetail Center in amounts at least equal to the limits

set forth in Article 15.A, and to submitcertificates evidencing such coverage to Landlord prior to the commencementof Tenant's

Improvements.

By entering the Premises to commence Tenant's Improvements, Tenantwill be deemed to have accepted the Premises (unless

Tenantnotifies Landlordto the contrary in writing within twenty-four (24) hoursofentering 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 performedto such date.



The provisionsofthis Section B of Article 3 also apply to any reconstruction, alterations, remodeling or improvements performed

by Tenant.

C. Alterations. Any leasehold improvements,alterations, or additionsinstalled within the Premises by Tenant(including

butnotlimitedto light fixtures and carpeting), are the property of Tenant until Tenantvacates the Premises, at which timetitle to

such improvementswill vest in Landlord. Exceptas expressly set forth herein, Tenant may not changeoralter the exterior of the

Premises or makeanystructural changesoralterations to the Premises or any part thereof without obtaining the prior written

consent of Landlord.

ARTICLE USE

A. Tenant shall occupy the Premises upon the CommencementDate, andthereafter 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. Tenantshallatall times conductits business in a reputable manneras a quality retail establishment in

accordancewith the standardsofthe City, and maynot conductany fire, bankruptcy, going outof business or auctionsales, either

real orfictitious. The Premises maynotbe used in a manner that would notbe in accordance with any requirement of law or any

public authority, Landlord has no obligation to make any additionoralterationto 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 andin writing the

installation and/oruse 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. Tenantshall apply for all such licenses, permits and approvals necessary forit to conduct the

Permitted Use within the Premises, and shall diligently pursue such applications, andtakeall reasonable actions within its control

to obtain such licenses, permits and approvals. The obtaining andretaining of suchlicenses shall be Tenant’s sole responsibility,

the failure of which shall be deemeda 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 enjoymentof the Premises andits operation therein (including any applicable ADA

requirements).

D. Landlord makesnorepresentation or warranty asto the identity or composition of othertenantsin the Retail Center, and

said tenants may be changed from timeto time without any notice to Tenant.

E. Tenant shall conduct the Permitted Use in the Premises in such a mannerthat Tenant’s invitees and patrons shall not

collect, line up,loiter or linger outside of the Premises,butshall be entirely accommodated within the Premises.

F. Tenant acknowledgesandis awareofexisting 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 andwill not operate for

any otheruse, including withoutlimitation, any business concepts which would violate current Restricted Uses.

ARTICLE5: RESERVED

ARTICLE6: 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 CommencementDate Tenantshall pay in advance on or before the first day of each

month the Base Rent. Should Tenant's obligation to pay Rent (defined below) underthis Lease commenceona day other than the

first day ofa calendar month,then the Base Rent paymentfor such partial month will be equalto the product obtained by multiplying

the numberofdaysin the partial month by a fraction, the numerator of whichis the applicable annual Base Rent amountand the

denominator of which is 365. No payment by Tenant or receipt by Landlord ofa lesser amount than the monthly Rent (defined

below) due herein will be deemed to be other than on account ofthe earliest scheduled Rent, nor will any endorsement or statement

on any checkorany letter accompanying any check or payment be deemed an accord andsatisfaction, and Landlord may accept

such check or payment without prejudice to Landlord's right to recover the balance of such Rentor pursue any other remedyset

forth in this Lease.

B. Operating Costs. Commencing on the CommencementDate Tenantshall pay in advance onorbeforethe first day of

each month Tenant’s Proportionate Share of Operating Costsas is required by Article 8 below.



C. Other Charges. Tenantshall payall other charges, sums or amounts permitted to be imposed against it under any other

Article of this Lease concurrently with the next succeedinginstallment of monthly Base Rent following notice of the same,unless
a different time for such paymentis specified in this Lease.

D. Late Charge; Interest. In the event any portion of Rentorother charges owed by Tenantunderthis Lease are not received

by Landlord bythefifth (5th) day following the date such amounts are due (“Grace Period”), (1) Tenant shall pay to Landlord

immediately upon request by Landlorda late service fee of 10% of any amountoutstanding after the Grace Periodas. compensation

to Landlord for administrative costs, and (2) the unpaid balance due Landlord will bearinterest at the Interest Rate from the date

such installment became dueandpayableto the date ofpaymentthereofby Tenant, and suchinterest 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 overtherate ofinterest publicly announced from time to time by Wells Fargo Bank Minnesota N.A.asits

“prime rate”, “base rate” or “reference rate”, (or if more than one exist, whichever is highest) each change in the interest rate

hereunderto becomeeffective on the date the corresponding changein such primerate becomeseffective.

E. NSF Fees. In the event Tenant’s check for rent owed under the Leaseis returned by Tenant’s bank for non-sufficient

funds, Tenant must pay an NSF fee equal to the maximum amountallowedby the State of Minnesota. At Landlord’s request,

Tenant may berequiredto payall future paymentsin the form ofa cashier’s check or money order only.

F. Rent, The term “Rent”, as used herein, means the amountsset forth in Subsections A. through E. above, together with any

other amounts due from Tenant hereunder.

ARTICLE7: SECURITY DEPOSIT

A. Tenantshall deposit with Landlord upon Lease execution the sum designated as the Security Deposit as security for the

full and faithful performance by Tenantofall obligations of Tenant underthis Lease or in connection with this Lease. If Tenant

commits any Eventof Default pursuantto Article 23 of this Lease, Landlord mayuse,applyorretain all or anypart of the Security

Deposit for the paymentof(1) any Rent or any other sum of money which Tenant was obligated to pay but did notpay, (2) any

sum expended by Landlord on Tenant's behalfin accordancewith the provisionsofthis Lease, or (3) any sum which Landlord may

expendorbe required to expendasa result of the Event of Default, including any damagesordeficiency in thereletting 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 Landlordwill not prevent Landlord from exercising any otherright or remedy provided for underthis Lease or at law

andwill notlimit any recovery to which Landlord maybeentitled otherwise. If Landlord applies all orpart ofthe Security Deposit

as permitted bythis Article, then Tenant must pay a sufficient amountofcash to restore the Security Deposit to the original sum

deposited within five (5) days after demand by Landlord.

B. The Security Deposit will bear nointerest. 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 provisionsofthis Lease, the Security Deposit or any balance thereof shall be returned

to Tenantwithin thirty (30) daysafter the Expiration Date or upon anylaterdate after which Tenanthas vacated the Premises. In

the absenceofevidencesatisfactory to Landlord of any assignmentoftherightto receive the Security Deposit or remaining balance

thereof, Landlord mayreturn the Security Depositto the original Tenant, regardlessof one or more assignments ofTenant's interest

in the Security Deposit. In such event, uponthereturn ofthe Security Deposit (or balance thereof) to the original Tenant, Landlord

will be completelyrelieved ofliability with respect to the Security Deposit.

D. In the eventof a transfer of Landlord'sinterest in the Premises, Landlord hastherightto transfer the Security Deposit to

the transferee of Landlord's interest. In such event Landlord will be deemed released by Tenantfromallliability for the return of

the Security Deposit; and Tenantagreesto looksolely to the transferee for the return ofthe 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 beliable for the return of the

Security Deposit.

ARTICLE8: 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 deemsappropriate, Landlord may give Tenant notice of Landlord's estimate of

Operating Costs for the then-current calendar year (“Estimated Operating Costs”). Tenantshall pay onthefirst day of each

calendar month during the Term one-twelfth (or a prorata portion thereoffor partial months) of Tenant's Proportionate Share of

Estimated Operating Costs. If requested in writing by Tenant, within ninety (90) daysafter the expiration of each calendar year



Landlord shall submit to Tenant a statementsetting 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 onsuch statement, then Tenantshall promptly pay Landlord any deficiency, or Landlord, upon receipt of such

annualstatement, shall issue to Tenanta credit invoice for such excess,as the case may be. Tenant may apply such credit invoice

to any payments next owing by Tenant underthis Lease. Each statement furnished by Landlord hereunderwill constitute a final

determination upon Tenantunless Tenantgives written notice to Landlord within sixty (60) daysafter delivery thereofthat Tenant

disputes the accuracy of Landlord’s statement, which notice must specify in reasonabledetail the inaccuracies ofthe statement. If

Landlord receives such notice, Landlord will in good faith reviewdetails of such notice and promptly respond to Tenant and any

necessary adjustments will be made.

B. Asused herein “Operating Costs” meansall costs which Landlord incurs in owning, maintaining, managing, and

operating the Retail Center including (withoutlimitation): all Taxes, the costs of heat, cooling,lighting, utilities, insurance

(includingliability insurancefor personalinjury, death and property liability, insurance againstfire, theft or other casualties and

rent insurancefor businessinterruption),inspections, security, painting,striping, landscaping, sewer and drainagecosts,janitorial

and cleaning services; snow, ice and surface water removal,the cost ofelectronic intrusion andfire 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 managerandrental of property managementoffice; fees for professional services; charges under

maintenance andservice contracts; all supplies purchased for use in the Retail Center; all maintenance and repair costs; any

equipmentrental; amortization of the cost of capital improvements made subsequentto the Effective Date. Any major capital

improvementsto the Retail Center, including butnotlimited to total replacementof asphalt pouring andthe replacementcost of

any HVACunit, shall be amortized overthe usefullife of such improvementand such amortized amountwill be included in the

calculation of Operating Costs. Such costs and expenses maynotincludeanyinitial construction costs of a capital nature nor profit

orinterest on Landlord's investment, but shall include the acquisition cost (rental fees and/or purchasepriceorin lieu of purchase

price,the annualdepreciation allocable thereto) ofmachinery and equipmentusedin connection with the maintenance and operation

of the CommonArea.

C. As used herein “Taxes” means: (1) all taxes and assessmentsagainstthe land, building or improvements comprising the

Retail Centerthat 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 governmentofthe State of Minnesota, or any other authority

possessing jurisdiction and authority to imposea tax (i) against rent (howeverdefined by such authority) other than incometaxes,

(ii) against the Retail Center, and/or(ii) in lieu ofreal estate taxes or special assessments; and (3) all costs and expenses incurred

by Landlord during negotiations for or contests of the amountof any of the foregoing (provided that Landlord must credit any

refund actually received by Landlordthatis attributable to prior Taxes paid by Tenantagainstfuture payments of Operating Costs).

D. Landlord mayatits option by thirty (30) days' prior written notice to Tenant change its accounting year hereunder from

the calendaryear to a fiscal year, making such adjustments from the end ofthe last calendar year to the commencement ofthe first

full fiscal year as is appropriate pursuantto generally accepted accountingprinciples. Upon such change,referencesin this Section

to a calendar year will be deemedto be referencesto a fiscal year.

E. Inthe event Landlordis required under any mortgage covering the Retail Center to escrow Taxes, Landlord may, but will

not be obligatedto, use the amountrequired to be so escrowedasa basisfor the Estimated Operating Costs.

F. _Inaddition to the foregoing, Tenantat all times shall be responsible for and shall pay, before delinquency,all taxes levied,

assessed or unpaid on any leaseholdinterest, any right or occupancy, any investment of Tenant in the Premises or any personal

property orfixtures ofany kind owned,installed or used by Tenantincluding Tenant's leasehold improvements or on Tenant's right

to occupy the Premises.

ARTICLE9: COMMON AREA

A. The term “Common Area” meanstheentire areas designated from time to time by Landlord for commonuseor benefit

for the occupants of the Retail Center including, but not by wayoflimitation, parkinglots, landscaped and vacantareas, 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 appurtenantfacilities. Subject to reasonable,

nondiscriminatory rules and regulations to be promulgated by Landlord, the CommonAreais hereby made available to Tenant and

its employees, agents, customers, invitees for their reasonable nonexclusive use in commonwith 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



agreementspertainingto the use and maintenance ofthe CommonArea;to constructsurface or elevated parkingareasandfacilities;

to establish and changethe levelof parking surfaces; to closeall or any portion of the CommonAreato such extent as may, in the

opinion ofLandlord's counsel, be necessary to preventa dedicationthereofor the accrualof anyrights to any person orto the public

therein; to close temporarily anyorall portions of the Common Area; andto do andperform other such acts in and to said areas

and improvements as, in the exercise of good business judgment, Landlord determines to be advisable with a view to the

improvementofthe convenienceandusethereofby tenants, their officers, agents, employees and customers. Landlord may require

the paymenttoit of a reasonable fee or charge by the public for the useofall or part of the CommonArea, which may be by meter

or otherwise andin such eventthenetfees or charges derived there from by Landlordshall be credited against CommonAreacosts

and expenses.

Tenantandits employeesshall park their cars only in those portions of the CommonAreadesignated from time to time for that

purpose by Landlord. If Tenantor its employeesfail to park their cars in the designated area, Landlordwill have the rightto either:

(1) charge Tenantten dollars ($10.00) per day per car parked in any CommonAreaother than those designated: or (2) tow such

car at Tenant's expense.

B. Landlord shall operate and maintain the Common Areaorshall cause the sameto be operated and maintained in a manner

deemed by Landlord reasonable, appropriate andforthe bestinterests of the occupantsofthe Retail Center.

ARTICLE10: UTILITY, HVAC, AND TRASH COLLECTION SERVICES

A. Telephone, Electricity, Gas, Water and Sewer. Landlord agrees to cause mains, conduits and other facilities to be

provided (in accordancewiththe provisionsof Article 3A hereof) which are capable ofsupplying telephone, electricity, gas, water

and sewerservice to or close to the Premises. Tenant, at its own expense and with equipmentinstalled in accordance with

specifications approved in writing by Landlord shallheator chill the water to meet is own requirement, if any, prior to any such

installation. Tenantshall pay forall telephone,electricity, gas, water and sewerservice (including SAC/WACfees) used in the

Premises. If Landlord elects to supply anyutility services to the Premises, orif said services are invoiced to Tenant through

Landlord, Tenantshall acceptand use the same as tendered by Landlordandpaythereforeat the applicablerates that are charged

by Landlord (subject to applicable regulations or lawsthat are in effect), provided that such rates must be similar to rates charged

by landlordsat similar buildings within the same geographicareaas the Retail Center. Tenant hereby acknowledgesthe limits of

the design standard ofthe electrical service to be furnished to the Premises andif additional capacity or wiring is required by

Tenant's intended use, Landlord,after approving the same,shall install such additional capacity or wiring at Tenant's expense.

B. Heating, Air Conditioning and Ventilating. Landlord may include in the calculation of Operating Costs all costs

associated with the maintenance, repair, and/or replacement of any heating, ventilation and air-conditioning system (each, a

“HVACSystem”) used at the Retail Center (subjectto the termsof Article 8.B above). If any HVAC System exclusively serves

the Premises, Landlord mayeither obligate Tenant, at Tenant’s sole cost and expense, to maintain a service contract to maintain,

repair, andif necessary, replace such HVACSystem, or Landlord may undertake such activities and charge Tenantforall costs

and expensesincurred by Landlordin connection with any such maintenanceor replacementin orderto reduce energy consumption.

If Tenantfails to maintain the necessary contract, orfails to undertake the foregoing obligations, Landlord may,after applicable

notice and cure periods(or withoutnotice or cure in case of emergency), perform Tenant’s obligations at Tenant’s expense. Tenant

acknowledges and agreesthat all costs or expenses associated with the maintenance,repair, and/or replacement of any HVAC

System that exclusively serves the Premisesarethe sole responsibility of Tenant, and Tenant must reimburse Landlord for any such

costs or expenses with the next monthly Rent paymentthatis due after Landlord presents Tenant with an invoice for any such costs

or expenses. Tenant further acknowledgesthat the cost of service due to mechanicalfailure or comfort adjustments beyond that

covered in routine maintenance and any warranty period will be at the sole cost of Tenant. Tenant acknowledgesthat specific

mechanical equipmentorother requirements that Tenant may requirewill be the sole responsibility and cost of Tenant.

C. Trash Collection Services. Landlord assumesno responsibility for collection and/or disposal of Tenant's trash or

recyclables. Tenant must arrange and pay forall such disposal at locations specified by Landlord. Landlord, however, reserves

the right to require Tenant to disposeofall trash and recyclables at a common dumpsterortrash compactor location at the Retail

Center. If Landlord so requires, Tenantshall payits pro-rata share of all costs incurred by Landlord for trash collection and disposal

services based on Landlord's determination of an appropriate cost allocation formula.

D. Interruption of Service. Landlord shall notbe liable in damagesor otherwise if the furnishing by any supplier of any

utility service or other service to the Premisesshall be interrupted or impaired by fire, accident,riot, strike, act of God, the making

of necessary repairs or improvementsor by any causes beyond Landlord’s control.

E. Energy Shortage. Should it become necessary becauseofdirectives of public authorities or the passage of laws or

ordinances to reduce energy consumptionwithin the Retail Center, Tenant will reduceits energy consumption in accordance with

such directives, laws or ordinances.



ARTICLE11: MERCHANTS' ASSOCIATION

If Landlord so requests, Tenant shall join an association of tenants in the Retail Center known or to be known as a merchants'

association. The purpose ofthe merchants' association includes the promotion of the Retail Center. Tenant shall pay the Merchants”

Association Contribution monthly together with each monthly payment of Rent.

ARTICLE12: FIXTURES

A. All trade fixtures owned by Tenantandinstalled in the Premiseswill remain the property of Tenant and may be removed

at any timepriorto the expiration of the Term so long as no Eventof Default has occurred and is continuing at the time that such

trade fixtures are removed. Tenant mustrepair any damagesto the Premises caused by the removalofany fixtures. If Tenant has

committed an Event of Default atany time, Tenant maynot remove anysuchtradefixtures until such Event of Defaultis cured.

B. Uponrequest by Landlord, Tenant must removepriorto the expiration of the Term some or all trade fixtures, Tenant’s

Improvements, or any other additionsoralterations that are made to the Premises by Tenantorat the direction ofTenant.

ARTICLE13: CARE OF THE PREMISES

A. Tenant must: (a) keep the inside and outsideofall glass in the doors and windowsofthe Premises clean; (b) keep all

exterior store front surfaces of the Premises clean; (c) shovelall snow from the sidewalk in front of the Premises and apply sand

and snow melting chemicals, as needed;(d) replace promptly,at its expense, any broken doorclosers and anycracked or broken

glass ofthe Premises, includingstore fronts with glass oflike kind and quality; (¢) maintain the Premises,atits expense,in a clean,

orderly and sanitary condition andfree of all insects, rodents, vermin andotherpests; (f) keep any garbage, trash, rubbish or refuse

removedat its expense on a regular basis and temporarily stored in the Premises in accordance with local codes; (g) keep all

mechanical, electrical and plumbing apparatus in goodrepair andfree of vibration and noise which may betransmitted beyond the

Premises; (h) comply withall laws, ordinances,rules and regulations of governmentalauthorities and all recommendationsof the

Insurance Services Office and/or Landlord's insurance carrier noworhereafterin effect, including withoutlimitation all reporting

requirements and delivery of consentto disclosureutility usage for compliance with Minneapolis Code of OrdinancesTitle 3,

Chapter 47, Section 47.190 (in Minneapolis), St. Paul Code of Ordinances Title XXXI, Chapter 440, or similar energy bench

marking ordinancesandregulations;(i) light the show windowsofthe Premises and exterior signs until one-half(1/2) hourafter

the closing ofthe Retail Center and replace promptly all light bulbs and tubes whennolongerserviceable; (j) conductits business

in all respects in a dignified mannerin accordancewith high standardsofthe store operationin the Retail Center, and (k) except as

otherwise provided in this Article, otherwise keep and maintain andrepair the Premisesandfixtures and equipmentlocated therein

ina first class, properly functioning, safe and orderly condition, and will makeall necessary replacements thereto,to keepit in the

same order and condition in which they were on the CommencementDate,orin suchbetter condition as they may hereafter be put,

and in accordancewithall laws,directions,rules and regulations applicable to the Premises. Tenant maynot, without the written

consentof Landlord,place or maintain any merchandiseorotherarticles in any vestibuleor entry ofthe Premisesor outside of the

Premises; use or permit the use of any loudspeakers, public address systems, flashing, moving and/or rotating lights, sound

amplifiers, radio or broadcasts systems; solicit business or distribute advertising material within the Retail Center; permit the

parking of delivery vehicles so asto interfere with the use of any driveway, walk, parking area, or other CommonAreain the Retail

Center; or receive or ship articles of any kind except throughservicefacilities designated by Landlord. Tenant will not allow noise

or odorofany kind to leave its Premises as to annoyorbeoffensive to other tenants.If Tenant refuses or neglects to commence

repairs, replacements, or necessary maintenancetasks within ten (10) daysafter written demand,orfails to complete such repairs

or maintenance tasks within a reasonable time thereafter, Landlord may undertake the repairs, replacements, or maintenance

withoutliability to Tenantfor any loss or damagethat may accrue to Tenant's stock or business by reason thereof, and if Landlord

undertakes such repair, replacement, or maintenance, Tenantshall pay to Landlordthe costs thereofwith interest together with the

immediately succeeding monthly Rent paymentthatis due after Tenantreceives notice of the costs incurred by Landlord.

B. Landlord shall keep or causeto be kept the foundations, the four outer walls, the roof, downspouts and gutters of the

building of which the Premisesarea part and,to the extent Tenantor othertenantsare not obligated to maintain the same,allutility

systems,lines, conduits and appurtenancesthereto located within the Retail Center in good repair, ordinary wearandtear excepted;

provided however,if the need for such repairis directly or indirectly attributable to or results from the business activity being

conducted within the Premisesorthe intentional or negligent misconduct of Tenantits employees,officers, directors, agents, or

invitees, then in such case, Tenant agrees to reimburse Landlord for all costs and expenses incurred by Landlord with respect to

such repair. Subjectto the provisionsofArticles 19 and 20Ahereof, Landlord shall commencerepairs it is required to do hereunder

as soonasreasonably practicableafter receiving written notice from Tenantofthe necessity of such repairs.

C. Tenantwill notpaint or decorate anypartofthe exterior ofthe Premises, includingstore fronts, or any part of the interior

visible from the exterior thereofor post any signs to any portion of the Premises, or display any signs attached to show windows

or within three (3)feetofthe lease line of the Premises withoutobtaining Landlord's written approval.



D. Tenant may not use, and Tenant mustdirectits employees, agents, andinviteesto not use, the plumbingfacilities for any

purposesotherthan that for which they are constructed and no foreign substanceofany kind may be thrown therein, and the expense

of any breakage, stoppage, or damageresulting from violation ofthis provision shall be borne by Tenant.

E. Tenantwill repair promptly,at its expense, any damage to the Premises or any other improvements within the Retail

Center: (1) caused by Tenantor anyoneclaiming by or through Tenant or damageasthe result of a burglary in orto the Premises,
including withoutlimitation, any governmentalfeesorfines charged to the Premises for the same; or(2) caused bytheinstallation

or removalof Tenant's property, regardless of fault or by whom such damageis caused, unless caused by Landlord,its agents,
employeesor contractors. If Tenantfails to make the necessary repairs, Landlord may make the same and Tenant agrees to pay

the cost thereof to Landlord.

F. Landlord hasthe exclusiverightto useall or any part ofthe roofofthe Premises or any additions thereto for any purpose;
to erect additionalstories orother structures overall or anypart ofthe Premises; to erect in connection with the construction thereof

temporary scaffolds and otheraids to construction on the exterior of the Premises, providedthat access to the Premises may not be
denied; andtoinstall, maintain,use, repair and replace within the Premisespipes, ducts, conduits, wires andall other mechanical

equipmentserving otherparts ofthe Retail Center. Landlord may makeanyuseit desires of the exteriorofthe side or rear walls

of the Premises, provided that such use may not encroach ontheinterior of the Premises.

ARTICLE 14: USE OF TRADE NAME

Tenant's Trade Name maynotbe changed without Landlord's prior written approval, which approval may not be unreasonably

withheld. Tenant agrees to operate and do business in the Premises, andthatall signs and advertising shall be under, Tenant’s
Trade Name. Tenant agrees that Landlord's nameor the nameofthe Retail Center may not be used withoutthe prior written

consent of Landlord.

ARTICLE15: INSURANCE

A. Tenant's Insurance. Tenantagreesto carry, during the term hereof, the following insurance:

1. Public Liability Insurance. During the term hereof, Tenant shall keep in full force and effect, at its expense, a policy or

policies ofpublicliability insurance with respect to the Premises and the business of Tenant and any approved sub-tenant,

licensee or concessionaire, with companies licensed to do business in Minnesota with limits of liability not less than

$1,000,000 for injury or death to any one person: $2,000,000 forinjury or death to more than oneperson and $1,000,000

with respect to damageto property and which will include independent contractors coverage. Tenantshall furnish Landlord

with certificates naming Valley Creek Mall, LLC, Landlord and Wellington Management, Inc., as Additional Insured’s

evidencingthat such insuranceis in effect stating that Landlord shall be notified in writing (30) days prior to cancellation,

material change or non-renewalofinsurance.

2. Workers Compensation. If during the Term hereofthe nature of Tenant’s operation is such as to place any orallofits

employees under the coverage of local Worker’s Compensation orsimilar statutes, Tenant shall also keep in full force,

Worker’s Compensation orsimilar insurance affording statutory coverage containingstatutory limits. At the written request

of Landlord, Tenantagrees to furnish to Landlord evidence of Worker’s Compensation coverage.

3. Property Insurance. Duringthe term hereof, Tenantshall keep in full force andeffect, at its expense, a policyorpolicies of

property insurance, covering the contents of the Premises andall alteration, additions, and leasehold improvements made

thereto, in the amountoftheir full replacementvalue. Such property insuranceshall provide coverage for causes ofloss

resulting from RISKS OF DIRECT PHYSICAL LOSSasdescribedin the standard formofinsurance “Causes of loss-special

form”orits equivalent. Tenant’s policies of property insurance requiredherein,orcertificate evidencing the existence and

amountsofsuch insuranceshall be provided to Landlord. Suchpolicies shall contain a provision stating that Landlord shall

be notified in writing (30) days prior to cancellation, material change or non-renewalof insurance.

4. Plate Glass Insurance. Tenantshall keep all plate glass of the Premises insured againstall risks for the benefit of Landlord

and Tenant.

If Tenantfails to procure and maintain such insurance, Landlord may,but shall notbe required to, procure and maintain the same,

but at the expense of Tenant, which expense will becomeadditional rent hereunder. Tenantshall deliver to Landlord, prior to

occupancy, copies ofpolicies of all insurance’s required herein or certificates evidencing the existence and amounts of such

insurance. Tenant mayuse blanket insurance coverageto satisfy the requirement.

B. Landlord's Insurance. Landlordagreesto carry, during the Term hereof, insuranceforfire and Extended Coverage



insuring the Retail Center, including the Premises and all appurtenances thereof (except Tenant's merchandise, trade fixtures,

furnishings, operating equipmentand personal property, wall coverings, carpeting and windowcoverings) for the full insurable
value thereof. Deductibles for all Landlords’ insurance required herein will be determined solely by Landlord. Landlord may also

carry rentinsuranceaspart ofits total insurance coverage, the cost of which maybeincludedin the calculation of Operating Costs.

Tenant maynotdoor suffer to be doneor keeporsuffer to be kept, anythingin, upon or about the Premises which will contravene
Landlord’s'policies insuring againstloss or damagebyfire orother hazards(including, without limitation, public liability) or which

will prevent Landlord from procuring such policies in companies acceptable to Landlord. If anything done, omitted to be done or

suffered to be done by Tenantorkept or suffered by Tenantto be keptin, upon or aboutthe Premises causesthe rate of fire or other

insurance on the Premisesorother property ofLandlord in companies acceptable to Landlordto be increased beyondthe minimum

rate from timeto time applicable to the Premisesfor the use permitted underthis Leaseor to any other property for the use or uses

madethereof, Tenant will pay the amountofanyincrease.

€. Waiver of Subrogation. Landlord and Tenanthereby release each other from, and covenant that neither

will be liable to the other, the other's insurance carrier or carriers, or anyone claiming under or through the other, for all liability

for loss or damage whatsoever occasionedto property owned by the Parties which is caused by, or might be incident to, or may be

the result of, fire, or any other casualty against loss for which either Party is covered byfire, extended coverage, or other insurance

policies, to the extent of such coverage, regardless of the cause of, or origin of, such loss or damage, specifically including the

negligence of the other Party,the other's agents, employees, invitees, or guests. The foregoing waiver of subrogation will not be

applied, nor bar recovery, by either Party from its own insurance carrier or carriers of any benefits which would otherwise be

payable under any such policy of insurance.

ARTICLE16: TENANT INDEMNITY

Tenant shall indemnify and save harmless Landlord against all liabilities, damages, claims, fines, penalties, costs and other

expenses,including,all attorneys' fees and costs, which may be imposed upon,incurredby,or asserted against Landlord by reason

ofall of the following: (a) any use or condition of the Premises or any part thereof; (b) any personal injury or property damage

occurring on the Premises; (c) any negligenceonthepart of Tenant, its agents, contractors, licenseesorinvitees; (d) any failure to

comply with any requirement of any governmental authority; (e) any prosecution or defense of any suit or other proceeding in

discharging the Premisesoranypart thereoffromanyliens, judgments or encumbrancescreated uponor against the same or against

Tenant's leasehold estate; (f) any proceedings in obtaining possession of the Premises after the termination of this Lease by

forfeiture or otherwise; (g) any litigation commencedby or against Tenant to which Landlord is madea party without any fault on

the part of Landlord;and (h) anyfailure on the part of Tenantto perform or comply with any covenantor agreement required to be

performed or complied with by Tenant hereunder.

ARTICLE 17: MECHANIC'S LIENS

Tenantagrees to promptly payforall labor,services, materials, supplies or equipment furnishedoralleged to havebeen furnished

to Tenantin, at, or about the Premises, or furnished to Tenant's agents, employees, contractors or subcontractors, which may be

secured by any mechanics, material men, suppliers, or othertypeoflien against the Premises or Landlord's interest therein. If any

such orsimilarlienis filed, Tenant shall within twenty-four (24) hoursofreceipt thereof,deliver notice to Landlord ofsuch lien

and Tenantshall within ten (10) daysafter receivingnoticeofthefiling of thelien, discharge suchlien, or provide Landlord with

a bond orothersecurity acceptable to Landlord in an amountequal to one hundred twenty-five percent (125%)ofthe lien. Failure

of Tenantto dischargethe lien or provide acceptable security therefore will constitute an immediate Event of Default under this

Lease andin addition to any otherright or remedy of Landlord, Landlord may,butis not obligatedto, discharge the same ofrecord

by paying the amountclaimedto be due, and the amountso paid by Landlord andall costs and expenses incurred by Landlord

therewith, including reasonable attorneys’ fees, shall be due and payable by Tenantto Landlord.

ARTICLE18: ASSIGNMENT OR SUBLETTING

A. Tenantagreesnottosell, assign, mortgage, pledge, franchise or in any mannertransferthis Lease or any estate or interest

thereunder and not to sublet the Premises or any part thereof and not to permit any licensee or concessionaire therein (each, a

“Transfer”) without the previous written consent of Landlord, which consent may be withheld or conditioned as determined by

Landlordin its commercially reasonable discretion. In no event will any Transfer by Tenantofthis Lease operate to release Tenant,

or any guarantor of Tenant, of its obligation for performance underthis Lease or the applicable guaranty. Consent by Landlord to

one Transfer will not be a waiver of Landlord's rights underthis Article as to any subsequent Transfer. This prohibition includes

any Transfer that would otherwise occur by operation of law.

B. Tenant acknowledgesandagreesthat the following factors are the minimum conditions for approving any such Transfer:

1. Financial strength ofthe proposed sub-tenant/assignee mustbeat least equalto that of the existing Tenant;



2. Business reputation of the proposed sub-tenant/assignee must be in accordance with generally acceptable commercial

standards;

3. The proposed sub-tenant/assignee must undertake the Permitted Use at the Premises;

4. Managerial and operational skills and experience of the proposed sub-tenant/assignee must be the same as those of the

existing Tenant;

5. Use ofthe Premises by the proposed sub-tenant/assigneewillnotviolate orcreate any potential violation of any laws; and

6. Use ofthe Premiseswill not violate any other agreementsaffecting the Premisesor Retail Center, Landlord or othertenants.

AnyTransferin violation of this Lease will be void and withouteffect, unless Landlord,at its option to be exercisedin its sole

discretion by giving notice no later than thirty (30) days after learning of the Transfer, subsequently consents to the Transfer.

Tenant shall reimburse Landlord for all reasonable expenses incurred with respect to considering any request for consent to a

Transfer, including,butnotlimited to, attorney's fees and costs, lender approvalfees, and up to a $1,500 management expense for

each requested Transfer.

C. Landlord's rights to assign this Lease are and will remain unqualified. Upon anysale ofthe Premises and providedthe

purchaser assumesall obligations under this Lease, Landlord will thereupon be entirely freed ofall obligations of Landlord

hereunder and will not be subject to any liability resulting from any act or omission or event occurring after such conveyance.

Uponthesale or other transfer of Landlord's interest in this Lease, Tenant agrees to recognize and attorn to such transferee as

Landlord, and Tenantfurther agrees to execute anddeliver a recordable instrumentin the form requested by Landlordsetting forth

the provisionsofthis paragraph.

ARTICLE19: EMINENT DOMAIN

A. If the whole or any part of the Premises is taken under the powerofeminent domain,this Lease will terminate as to the

part so taken on the date of taking (“Taking Date”). Tenantis required to yield possession thereofto the condemningauthority.

Landlord shall make such repairs andalterations as may be necessary in orderto restorethe part not taken to a useful condition. If

the amountofthe Premises so taken substantially impairs the ability of Tenant to undertake the Permitted Use, either Party may,

by noticeto the other delivered at least sixty (60) daysprior to the Taking Date, terminate this Lease as of the Taking Date.

B. If morethan thirty percent (30%) of the CommonArea is taken by eminent domain, either Party may, by notice to the

otherdeliveredonatleastsixty (60) daysprior to the Taking Date, terminate this Leaseas of the Taking Date.

C. The term “eminent domain” includes the exercise of any similar governmental power and any purchase or other

acquisition in lieu ofcondemnation. All compensation awarded by any governmentalauthority or quasi-governmentalauthority in

connection with any taking will belong to and be the property of Landlord, provided, however, that Landlord is not entitled to any

separate award madeto Tenantforrelocation or moving expensesincurred by Tenant.

ARTICLE20: DAMAGETO PREMISES

A. Ifthe Premises are damagedbyfire or other casualty insured underthe coverage which Landlordis obligated to carry

pursuantto Article 15B hereof(a “Casualty”), Landlord shall, subject to being able to obtain all necessary permits and approvals

therefore within one hundred eighty (180) days of such casualty, and provided Landlordhasnotterminated this Lease pursuantto

Article 20C hereof, commenceto repair, reconstruct andrestore the Premisesto the condition in which they were immediately prior

to the happening of such casualty (exceptfor the items Tenantis responsible to repairor replace pursuantto Article 20B hereof)

and prosecute the samediligently to completion. If the Premises is rendered partially or totally untenantableas a result of such

casualty, then to the extent the Premises is rendered untenantable, the annual Base Rent will be proportionately abated until

Landlord has completed such repair, reconstruction orrestoration.

B. In the event Landlord is requiredorelectsto repair, reconstructor restore the Premises, Tenantagrees to repair or replace

its merchandise,trade fixtures, furnishings, operating equipment and personalproperty, including wall coverings, carpeting and

windowcovering, as soonas possible after the occurrenceof such casualty to at least a condition equalto that prior to its damage

or destruction. In no event is Landlord liable forinterruption to the business of Tenantor for damageto orrepair, reconstruction

orrestoration of any items belonging to Tenantor within the Premises.

C. Landlord shall havethe optionto terminate this Lease upon giving written notice to Tenantofthe exercise thereofwithin

forty-five (45) daysafter the occurrence of a Casualty, if the Casualty occurs within thelast three (3) years of the Term.



D. If any Casualty renders twenty percent (20%) or moreof square footage ofthe Retail Center designated by Landlord for

occupancybyits tenants untenantable, or if Landlord cannotobtainall necessary permits and approvalsfor the repair, reconstruction
and restoration of the Premises within the period permitted under Article 20A hereof, orif the loss is not fully insured or Landlord’s

lender requires that proceedsbe used to pay downtheloan, then Landlord may terminate this Lease upon giving written notice to

Tenantofthe exercise thereof within forty-five (45) days after the occurrence ofsuch eventorlapseoftime, as the case maybe.

E.  Ifanylender ofLandlord requiresthat all or any portionofthe insurance proceeds attributable to any Casualty be applied
to pay down any loan owed by Landlord, Landlordhasthe right to terminate this Lease by providing Tenant with notice of such

termination within thirty (30) days after Landlord receives notice from its Lenderofthe application of such insurance proceeds.

F. Uponanytermination ofthe Lease underthe provisionsofthis Article, the Rent imposed underthis Lease will be adjusted
as the dateofsuch termination and the Parties will be released thereby withoutfurther obligation to the other Party coincident with

the surrenderofpossession ofthe Premises to Landlord, exceptfor items which have been theretofore accrued andare then unpaid,

and exceptfor obligations which are designated as surviving such termination.

ARTICLE21: SURRENDER OF PREMISES; HOLDING OVER

A. This Lease will terminate on the Expiration Date without the necessity of any notice from either Landlord or Tenantto

terminate the same, and Tenant hereby waives notice to vacate the Premises and agrees that Landlordis entitled to the benefit of

all provisions of law respecting the summary recovery of possession of Premises from a tenant holding overto the same extent as

if statutory notice had been given. Forthe period ofsix (6) monthspriorto the expiration of the Term, Landlord hastheright to
display on theexteriorofthe Premises (butnot in any windowor doorwaythereof) the customary sign “For Rent”, and during such

period Landlord may show the Premisesandallparts thereof to prospective tenants during normalbusiness hours.

B. Onthelast day of the Term Tenantshall peaceably and quietly surrender the Premises broom-clean and in the same

condition as the Premises was in upon delivery ofpossession thereto underthis Lease, reasonable wear and tear excepted. Subject

to the provisionsofArticle 12 herein,onorbefore the last day ofthe Term,Tenantshall removeits voice and data cabling, all trade

fixtures and signage, both interiorand exterior, from the Premises and repair any damage occasioned by any such removal. Property

not so removedwill be deemed abandoned by Tenant and Tenant must reimburse Landlord on demandforall costs and expenses

incurred by Landlord in connection with removing such abandonedproperty. If the Premises are not surrendered at such time,

Tenantshall indemnify Landlord againstthelossorliability resulting from delay by Tenantin not surrendering the Premises upon

the expiration of the Term,including withoutlimitation, any consequential damagesresulting therefrom and any claims made by

any succeeding Tenantfounded on such delay. Tenantshall surrenderall keys for the Premises to Landlordatthe place then fixed

for payment of Rent and shall inform Landlord of combinations on any locks andsafes on the Premises. Tenant's obligation to

reserve or perform the provisionsofthis Article will survive the termination of this Lease.

C. If Tenant remains in possession of the Premises after the expiration of the Term with the express written consent of

Landlord, Tenant shall be deemed to be occupying the Premises as a Tenant from month-to-month, subjectto all the conditions,

provisionsandobligation of this Lease insofaras the same can beapplicable to a month-to-monthtenancy; provided, however,that

the gross Rent required to be paid by Tenant during any holdoverperiod shall be a minimum of1.5 times the gross Rent which

Tenant wasobligated to pay for the month immediately preceding the end ofthe Term for each month oranypart thereof, of any

such holdover period. In the event of holding over by Tenant after expiration or termination of this Lease without the written

consentof Landlord, so holding overwill be an Event of Default and Landlord will be entitled toall of its rights and remedies

underthis Lease,in law, or in equity. No holding over by Tenantafter the Term will operate to extend the Term.

ARTICLE 22: BANKRUPTCY OR INSOLVENCY

A. Uponthefiling ofa petition by or against Tenant under the Bankruptcy Code, Tenant(either as debtoror as debtor-in-

possession) and any trustee who maybe appointed, agrees as follows(to the extent permitted by applicable law): (1) to perform

each and every obligation ofTenant underthis Lease including,butnotlimitedto, the mannerof"operations"as provided in Article

4 ofthis Lease,until such time as this Leaseis either rejected or assumedby orderof the United States Bankruptcy Court; and (2)

to pay monthly in advanceonthefirst day of each month, as reasonable compensation for use and occupancy of the Premises, an

amountequalto all Rent and other charges otherwise due pursuantto this Lease; and (3) to reject or assumethis Lease within sixty

(60) daysofthefiling of suchpetition under Chapter 7 of the Bankruptcy Code or within one hundred twenty (120) days (or such

shorter term as Landlord,in its sole discretion, may deem reasonable so longas notice of such period is given) of thefiling of a

petition underany other chapter; and(4) to give Landlordat least forty-five (45) days prior written notice ofany proceedingrelating

to any assumption of this Lease; and (5)to giveatleast thirty (30) days prior written notice of any abandonment of the Premises,

and such abandonmentto be deemeda rejection of this Lease; and (6) to do all other things of benefit to Landlord otherwise

required underthe Bankruptcy Code; and(7) to be deemedto haverejected this Leasein the eventoffailure to comply with any of

the above; and (8)to have consentedto the entry ofan order by an appropriate United States Bankruptcy Court providing all of the

above, waiving notice and hearing ofthe entry of the same.
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B. NoEventof Default of this Lease by Tenant,either prior to or subsequenttothe filing of such a petition, will be deemed

to have been waived unless expressly done so in writing by Landlord.

C. It is understood and agreedthatthis is a Leaseofreal property in the Retail Center as such leaseis described in Section
365(b)(3) of the Bankruptcy Code.

D. If this Lease is assumedorassigned in connection with any Tenant bankruptcy, such an assignmentwillnotbeeffective
until such time as the following preconditionsare satisfied (to the extent permitted by applicable law): (1) the assignee must (a)

cure any monetary Events of Default and reimburse Landlord for any pecuniary loss incurred by Landlord within thirty (30) days

of the assumption and/or assignment; (b) deposit an additional sum equalto three (3) months! Rentto be held as security of for
assignee’s performanceofthis Lease; (c) use the Premises for the Permitted Use and offer the sameorsubstantially similar quality,

quantity and/or lines of merchandise of any goodsor services that were offered by Tenantprior to any such assignment or
assumption; (d) demonstrate in writing that it has retailing experiencein retail centers of comparablesize and the financial ability

to operate retail establishment out of the Premises in the manner contemplated in this Lease; and (e) meetall other reasonable
criteria of Landlord as Tenant did upon execution ofthis Lease; (2) the prior written consent of any mortgagee to which this Lease

has been assignedascollateral security must be obtained, both as to the assignee andthe assignment document;and(3) the Premises,

at all times, must remain a single store and no physical change of any kind may be made to the Premises unless it is done in

compliance with the applicable provisions of this Lease.

ARTICLE 23: DEFAULT OF TENANT

A. Thefollowing shall be an event of default (“Event of Default”):

1. Failure to pay Rent due underthis Lease within five (5) daysafter the date on which such Rentis due and payable;

2. Failure to keep or perform anyofthe other terms, conditions or covenants of the Lease to be kept or performed by Tenant

for any period in excessofthe lesser of (a) more than thirty (30) daysafter notice ofsuch failure has been given to Tenant,

or (b) such other cure period set forth in this Lease;

3. Vacating or abandoning(i.e. not operating Tenant’s business in the Premisesfor ten (10) consecutive days) the Premises;

4. Anyvoluntary or involuntary petition or similar pleading under any chapter, section or sections of any bankruptcy code or

other insolvency lawis filed by or against Tenant or any guarantor of Tenant’s obligations hereunder, or any voluntary or

involuntary proceeding in any court ortribunal,is instituted to declare Tenantor any such guarantor of Tenantinsolvent or

unableto pay such party's debts, and the sameis not dismissed ordischarged within 30 daysafterthe date of initiation of any

such proceedings; or

5. Tenant makesany general assignmentofits property orassets for the benefitof creditors.

6. An Eventof Default (as therein defined) underthat certain Retail Lease between Tenant and Landlord dated July 24, 2013,

as amended.

Uponan Eventof Default, Landlord,besides other rights or remedies it may have,will have the rightto either: (a) terminate this

Lease by giving Tenantfive (5) days prior written notice of Landlord’s intentto terminate, in which event the Term will expire and

terminate with the sameforce and effect as though the date set forth in said notice wasthe date originally set forth herein andfixed

for the expiration of the Term;(b) after providing Tenant with five (5) days prior written notice re-enter the Premises, dispossess

Tenant and/or other occupantsof the Premises, removeall property from the Premisesand store the same in a public warehouse or

elsewhere at the cost of and for the account of Tenant and hold the Premisesas hereinafter provided without being deemedguilty

oftrespass or becomingliable for any loss or damage which maybe occasioned thereby, Tenant agreeing that no such re-entry or

taking possession of the Premises by Landlord will be construed as an election of Landlord's part to terminate this Lease, such

right, however, being continuously reserved by Landlord;or (c) exercise any otherright or remedyavailableat law orin equity.

B. In the event Landlord elects to re-enter the Premises, Landlord may, but will not be obligated to, make suchalterations

and repairs as may be necessary in orderto relet the Premises, andrelet the Premises or any part thereof for such term or terms

(which may extend beyondthe Term ofthis Lease) andat such rentalrates and upon such other terms and conditions as Landlord

in its sole discretion may deem advisable. Upon eachsuchreletting,all rentals and other sums received by Landlord from such

reletting will be appliedfirst to the payment of any indebtedness other than Rent due hereunder from Tenant to Landlord; second,

to the paymentofanycosts and expensesofsuchreletting, including reasonable brokerage fees and attorneys’ fees and ofcosts of

suchalterations andrepairs; third, to the paymentof Rent and other charges due and unpaid hereunder; andtheresidue,if any, will

be held by Landlord andwill be applied to future Rent obligations as they becomedue and payable hereunder. If such rentals and
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other sumsreceived 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 mayat any time hereafterelect to terminate this Lease for suchprevious

Event of Default.

C. Should Landlord at any time terminate this Lease in connection with any Event of Default, in addition to any other

remediesit may have, it may recover from Tenantall damagesit may incur by reason of such Eventof Default, including the cost

of recovering the Premises, reasonable attorneys’ fees and costs, and including the worth at the time of such termination ofthe

excess, if any, of the amount of Rentreserved in this Lease for the remainderof the stated Term over the then reasonable rental

value of the Premises for the remainderof the stated Term orinthe eventof reletting, the amountoftheactual rent received,all of

which amountsshall be immediately due and payable from Tenantto Landlord. In determining the annual Rent which would be

payable by Tenant hereunder subsequentto an Event of Default and the subsequenttermination, the annual Rent for each year of

the unexpired Term will be equal to the average annual Rentpaid by Tenant from the Commencement Date to the date of the

terminationofthe Lease, or during the precedingthree(3)full calendar years, whicheverperiodis shorter. Thefailure ofLandlord

to relet the Premiseswill not affect Tenant's liability. The term’s "entry" and"re-entry"arenot limited to their technical meanings.

D. Landlord and Tenanteach waivetrial by jury in any action, proceeding or counterclaim broughtby either of the Parties

hereto againstthe other (except for personal injury or property damage) on any matters whatsoeverarising out of or in any way

connected with this Lease, the relationship of Landlord and Tenant, Tenant's use or occupancyofthe Premises, and any emergency

statutory or any otherstatutory remedy.

E. If Tenant commits an Eventof Default(orif any default exists and Landlord has good causefor taking action prior to

expiration of Tenant’s grace period), then Landlord may,butis not required to, make such paymentor do such act, or correct any

damagecaused by such prohibited act and to enter the Premises as appropriate in connection therewith, and the amount ofthe

expensethereof, 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 andwill constitute Additional Rent hereunder due and payable with the next

monthly installmentof Rent; but the making of such paymentorthe 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. IfTenantfails more than twice within any twelve (12) month period to observeor perform any covenant, condition,rule,

regulation or agreementof this Lease (including withoutlimitation the paymentof 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

deemeda noncurable Eventof Default.

G. Tenant acknowledges and agrees that the acceptance of any Rent paymentor any other payment hereunderwill not be

deemedto be a waiver by Landlord of any Eventof Default, whether known or unknown.

H. Tenant mustpayall attorneys’ fees, costs, and expenses incurred by Landlord in connection with any Eventof Default

or with exercising any of the remediesset forth above.

ARTICLE24: HAZARDOUS SUBSTANCES

Tenant warrants andrepresentsthat duringthe periodofits occupancyofthe Premisesit 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 fromandagainst any andall Claims arising orresulting, in whole orin

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 ofthe Premisesor the Retail Center. As used herein, "Claims" meansall claims,actions, demands,liabilities,

damages,costs, penalties, forfeitures, losses or expenses, including, withoutlimitation, reasonable attorneys’ fees and the costs and

expensesof 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

substancesas definedin the Federal Comprehensive Environmental Response CompensationandLiability Act of 1980, the Federal

Resource Conservation and Recovery Act of 1976, or any otherfederal, state or local environmental laws, statutes, regulations,

requirements and ordinancesrelating to the same or which pose a hazard to humanhealth, safety or welfare.

ARTICLE25: CHANGESTO RETAIL CENTER AND TO TENANT'S LOCATION

A. Landlord reserves the absolute right, at any time and from timeto 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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buildingsor premises, or (ii) additional buildings or premises; and (b) to increase ordecreasethe total building and/or land size of

the Retail Center, in which case Landlord shall furnish Tenantsubstitute Exhibits B and C and adjust Tenant’s Proportionate Share

accordingly.

B. Prior to the date Tenant commences Tenant’s Improvements, Landlord reservesthe right to change the Retail Center

configuration and/or to move Tenant'slocation within the Retail Centerto adjust for space requirementsofothertenants, provided,

however,that the newlocation is substantially equal to that shown on Exhibits B andC.

C. Landlord herebyreservesthe right to relocate Tenant within the Retail Center during the Term to a substitute premises

ofa similar size and with similar décor. Landlord will provide Tenant with sixty (60) days’ written notice ofsuchrelocation and

will pay all reasonable costs and expenses incurred by Tenantasa result ofthe relocation.

ARTICLE26: EXPANSION OF TENANT'S PREMISES: RENT ADJUSTMENT

In the eventof any expansionofthe Premises, by the addition ofa mezzanineflooror otherwise, the numerator used for determining

Tenant’s Proportionate Sharewill be increasedto reflect the amountofsuchincreasedarea,it being understood and agreedthat the

denominatorof such formulaswill not be correspondingly increased unlessthetotal leasable areas of the Retail Center increase.

ARTICLE27: NON-LIABILITY

Exceptfortheir respective degreesofnegligence, neither Party will be responsibleorliable to the other Party for any loss or damage

that may be occasioned byorthroughthe acts or omissionsofpersons occupying premises adjoining the Premises or any part of

the premises adjacentto or connected with the Premisesor any part of the building ofwhich the Premisesare a part, or any persons

transacting any businessin the Retail Centerorpresentin the Retail Center (other than an employee,officer, or agent of Landlord

or Tenant) for any other purposeorfor any loss or damageresultingto the other Party orits property from burst, stopped or leaking

water, sewer, sprinkleror steam pipes or plumbingfixtures or from any failure of or defectin anelectric line, circuit orfacility.

ARTICLE28: RIGHTS OF PARTIES TO TERMINATETHIS LEASE

Subjectto the provisions of Article 35 below, Landlord has the option to cancelthis Lease if Tenantfails 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 provisionsof Article 35, Landlord agrees that the Commencement Date mustbe within

one(1) year of the date Tenantexecutes this Lease.

ARTICLE 29: INSPECTION

Tenantwill permit Landlord,its agents, employees and contractorsto enterall partsofthe Premises at reasonable times to inspect

the sameandto enforceorcarry out any provisionsof this Lease.

ARTICLE30: SHORT FORM LEASE

Landlord and Tenantagree that neither Party may record this Lease; provided, however, the Parties agree that each will, at the

requestofthe other, execute, acknowledge and deliver a short formlease, in recordable form, of this Lease specifying the Parties,

the Premises and the Term. TheParty requesting such recording shall pay for preparation, recording andlike charges and pay any

stamporlike tax.

ARTICLE31: NON-WAIVER

Landlord expressly reservesthe right to forgive any Event of Default, or to forgo any remedy,in its sole and absolute discretion.

Exceptas specifically provided in the immediately preceding sentence, no failure by Landlord or Tenantto insist upon the other

Party’s performanceofanyofthe terms of this Lease or to exercise any right or remedy upon an Eventof Default, constitutes a

waiver of any such Eventof Defaultor of any right or remedythat such Party may have in connection with the Event of Default.

Noacceptanceby Landlord ofa full or partial payment of Rent fromTenant or any third party during the continuance ofany breach

or default by Tenant of Tenant’s performanceofits obligations under this Lease constitutes Landlord's waiverofany such breach

or default. Exceptas specifically set forth in this Lease, noneofthe termsofthis Lease to be kept, observedor performed by a

Partyto 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 ofan Eventof Default is not to be construed as a waiver ofany subsequentEvent ofDefault.

Nostatement on a payment check from a Party to this Leaseorin 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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ARTICLE32: CAPTIONS

The captions and headingsherein are for convenience andreference only.

ARTICLE33: APPLICABLE LAW

This Leaseshall be construed underthe lawsofthe State of Minnesota. If any provision ofthis Lease, or portion thereof, or the

applicationthereofto any person or circumstanceshall, to any extent be invalid or unenforceable, the remainder of this Lease will

not beaffected thereby and each provision ofthis Lease will be valid and enforceableto thefullest 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 andassigns, 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 hasbeen consented to by Landlord.

ARTICLE35: 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

performanceofsuch actor acts are delayed by acts of God,fire, windstorm,flood, explosion, collapse of structures, riot, war,

delaysorrestrictions 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 hereundershall give promptnoticeto the other Party of the occurrencecausing such delay. The provisions ofthis

Article will not operate to excuse Tenant from prompt paymentofRentor any other payments required by the terms of this Lease.

ARTICLE36: BROKERS

With the exception of Wellington Management, Inc., Landlord's agent, and Tenant’s Agent,if any, each ofthe Parties represents

and warrantsthat there are no claims for brokerage commission orfinder's fees in connections with the execution ofthis 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.

ARTICLE37: NO PARTNERSHIP

Anyintention to create a joint venture, partnership or agencyrelation between the Parties is hereby expressly disclaimed.

ARTICLE38: AMENDMENTSIN WRITING

This Lease and the Exhibits attached hereto and forminga part hereof, setforth 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 subsequentalteration, amendment, changeoraddition to this Lease is binding upon Landlord or Tenant unless reduced

to writing and signed by both Landlord and Tenant.

ARTICLE39: LIABILITY

If two or moreindividuals, corporations, partnerships or other business associations (or any combination of two or more thereof)

sign this Lease as Tenant, theliability of each such individual, corporation,partnership or other business association to pay Rent

and perform all other obligations hereunderwill be deemedto be joint and several. In like manner, if Tenant is a partnership or

other business association, the members of which are by virtueofstatute or general law, subject to personalliability, the liability

of each such memberwill be deemedto be joint and several.

ARTICLE40: AUTHORITY

Tenant warrants and represents to Landlord that Tenanthasfull authority to execute this Lease.

ARTICLE41: COPIES
 

This Leaseis executed in two (2)originals, any of which maybe consideredandusedas anoriginal copy.
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ARTICLE 42: ESTOPPEL CERTIFICATE, SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT

A. Landlord hereby warrantsthat it and no other person or corporation has the rightto lease the Premises hereby demised.
So long as Tenant performseach and every covenant to be performed by Tenant hereunder, Tenantwill 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 underthis Lease are and will always be subordinate to
the operation and effect of any mortgage, deed of trust, groundlease orother security instrument noworhereafter placed upon the

Retail Center, or anypart or parts thereof. This clausewill be self-operative, andno further instrumentof subordinationis required.
However,in confirmation thereof, Tenant shall execute an instrumentin the form attached as Exhibit G hereto orin a form as may

otherwise be required by any mortgagee, ground landlord ortrustee. Any mortgagee, ground landlord ortrustee under any such
mortgage, deedoftrust, groundleaseorother security instrument mayelectthat this Lease haspriority over its mortgage, deed of

trust, groundleaseor other security instrumentand uponnotification ofsuch election by such mortgagee, ground landlordortrustee

to Tenant, this Lease will be deemedto havepriority over said mortgage, deedoftrust, groundlease orother security instrument
whether this Lease is dated prior to or subsequent to the date of such mortgage, deed oftrust, ground lease or other security

instrument.

B. Tenantagreesthatat any time and from timeto timeat reasonable intervals, within ten (10) business days after written

request by Landlord, Tenantwill 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
occupancyofthe Premises and the date of such entry if such is the case; (b) this Leaseis 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

amendmentidentifying the same); (c) this Lease represents the entire agreement between Landlord and Tenantas to the subject
matter hereof (or if there has been any assignment, modification, supplement or amendment, identify the same); (d) the

Commencementand Expiration Dates of the Term; (e) all conditions underthis Lease to be performed by Landlord have been

satisfied (orifnot, what conditions remain unperformed);(f) to the knowledgeofthesignerof such writing no default exists in the
performanceorobservance of any covenantor condition in this Lease, and there are no defensesoroffsets 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

paymenthasbeen paid in advance except pursuantto 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 Tenantfails to do so within ten (10) business daysofreceipt of Landlord's request.

ARTICLE 43: LANDLORD’S DEFAULT

Landlordwill not be deemedto bein default underthis Lease until Tenant has given Landlord a written notice specifying the nature

ofthe default, and Landlord doesnotcure such default within thirty (30) daysafter receipt ofsuch 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 Leasewill be construed as though the covenants between Landlord and Tenantare independent

and not dependent, and Tenantis notentitled to anysetoff of Rentor other amounts owing hereunderagainst Landlordif Landlord

fails to perform its obligationsset forth herein; provided, however,that the foregoingwill in no way impairthe right of Tenantto

commencea separate action against Landlord for any default by Landlord, so long as noticeis first given to Landlord and an

opportunity granted to Landlord to cure such default as provided herein.

ARTICLE44: SECURITY INTEREST

Tenantherebygrants to Landlord a security interestin all goods, chattels, fixtures and personalproperty belonging to Tenant, which

noware or mayhereafter be placed in the Premises, to secure all Rents due hereunderandall other covenants and obligations of

Tenanthereunder. In the eventthere exists any security interest in said property whichsecurity interest is paramountand superior

to the security interest herein created, Landlord may satisfy said paramountsecurity interest, and all sumspaid 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 ofa securedparty under the Uniform Commercial Code or any

other applicable law. Tenant agrees upon request of Landlord to execute anddeliver to Landlord a financing statementevidencing

such security interest and any separate security agreementthat may be requested by Landlord, provided that Tenant acknowledges

that this Lease is deemedto be the security agreement.

ARTICLE45: EXCULPATION

Tenantagreesto look solely to Landlord’sinterest in the Retail Center for the recovery of any judgmentfromLandlord,it being

agreed that Landlord will never be personally liable for any such judgment.



ARTICLE46: NOTICES

Anynotice desired or required to be given underthis Lease shall be sent postage paidregistered or certified mail, return receipt
requested to the addressesset forth on the Data Sheet, Either Party may (1) by written notice designatea different address to which

notices may besent, and (2) by written notice designate not more than two(2) additionalparties to whom copiesof all notices must

be sent.

ARTICLE 47: PREPAYMENT OF RENT

Tenantshall contemporaneously with the execution of this Lease, pay to Landlord onefull months' Rent and the Security Deposit.

Said prepaymentofRentwill be applied to the first month when Rent payments commence.Afterthat 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

ofthis Lease, and will operate to terminate Tenant's rights underthis Lease, including possessionofthe 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 copyofits most recent year-end audited consolidated financial statements for use by Landlord, its lenders

and prospective lenders, purchasers and prospective purchasers(butonly on the condition that any party receiving such information

agrees to keep such information confidential pursuantto a confidentiality agreement reasonably acceptable to the Tenant and/or

guarantor in question).

ARTICLE 49: SUBMISSION

The submissionofthis documentfor examination does notconstitute an option orofferto lease space, or a reservation of space at

the Retail Center. This documentwill have no bindingeffect on the Parties unless executed by Landlord and Tenantanda fully

executed copyis delivered to Tenant. Tenantis solely at risk for any business decisions, purchases made,or contracts enteredinto,

in relation to this Lease.

ARTICLE50: COUNTERPARTS AND ELECTRONIC SIGNATURE

This Lease may be executed in any numberofcounterparts, each of which shall be deemed anoriginal, but all of which shall

constitute one and the sameinstrument. Theparties agree that the electronic signatureofa party to this Lease will be as valid as

an originalsignature ofsuchparty andwill be effective to bind such partyto 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 ofbusiness andanoriginal written record whenprinted fromelectronicfiles. For purposes hereof,

“electronic signature” also means a manuallysignedoriginal signaturethatis then transmitted by any electronic means,including

withoutlimitation a faxed version ofan original signatureor an electronically scanned andtransmitted version (e.g., via PDF) of

an original signature. Any party’s failureto producethe originalsignature ofany electronically transmitted signature will not affect

the enforceability of this Lease.

[SIGNATURES APPEAR ON FOLLOWINGPAGE]



SIGNATURE PAGE TO
RETAIL LEASE

Electronic and facsimile signatures shall be deemed original signatures for all purposes, provided that, upon request, any Party

returning signature pageelectronically or via facsimile also transmit a hardcopyoriginal of the signature page to the requesting

Party.

IN WITNESS WHEREOF,Landlord and Tenanthave signed and delivered this Leaseas of the Effective Date.

Tenant:

South ‘WashingtonCounty SchoolDistrict 833

By: a 一

Name: A
Its: President

Executive Ditto ot Gece

nt © PERATIWAS
Confirming School Board Approval of the Lease by
resolution on [date].

 

Secretary, South Washington County SchoolDistrict 833

Landlord:

Valley Creek Mall, LLC

By: Wellington Properties LLC

Its: Manager

By:
Name: David Wellington

Its: |Deputy Manager



Exhibit A

Legal Description ofthe Retail Center

Lot 2, Block 1, Eagle Addition, except the North 30 feet thereof, according to the recorded plat thereof, andsituated in

Washington County, Minnesota.
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Exhibit B

Site Plan
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Exhibit C

FloorPlan, Suite 6
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Suite 6 - 3,252 RSF
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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 Minnesotastate and local codes

1. Paint Suite 6 with Tenant paint color choice (one color).

2. Removeexisting rubberflooring andinstall building standard carpettiles through-out the Premises.
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Exhibit E

Tenant's Improvements

Tenantwill 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 approveselection of building contractor. A fully executed construction

contract must be submitted to Landlord before any work can commencein 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:

Tenantto provide andinstall all interior wall andfloor finishes above and beyond Landlord's Improvements.

2. Specialty Finishes:

Tenant to provide andinstall all specialty interior finishes above and beyond Landlord's Improvements,

including but not exclusive to: interior wall and soffit details, lighting details, millwork, windowtreatments,

etc.

3: Fixtures/Furnishings/Equipment:
Tenantto provideall Trade Fixtures, Furnishings and Equipmentas required for operation.

4. Signage:

Tenantto provide all interior and exterior signage required for operation. Tenant to provide Landlord with

shop drawing of signage packageprior to installation of signs for Landlord's approval.

5. Utilities:
a. Tenantto provide any additional mechanical equipmentoralterationsspecific to operation of business.
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Exhibit F

Restricted Uses

The Premises may only be usedforits Permitted Use and nootheruse including withoutlimitation the followingrestricted uses

(“Restricted Uses”):

1. Operation ofa driving school.

2. Sale of hardware,electrical supplies, plumbing supplies and paint.

3. Chiropractic care.

4. Indoorgolffacility.

5. Eyelash extensions

6. Dancestudio for children
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Exhibit G

EstoppelCertificate,

Subordination, Non-Disturbance
and Attornment Agreement
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