OR 8404 (04/27115)
COLORADC DEPARTMENT OF REVENUE

ooV Colorado Liquor
Retail License Application

7] New License [X New-Concurrent [ | Transfer of Ownership

» All answers must be printed in black Ink or typewritten

« Applicant must check the appropriate box(es)

* Applicant should obtain a copy of the Colorado Liquor and Beer Code: www.coiorado. gov/anforcementiiquor
* Local Licenss Fee §_1925.00

Blacktip, L1.C —

1. Applicant is appiying as aian L] Individuai
(] Corporation (X Limited Liability Company
O Partnership (includes Limied Liability and Husband and Wife Partnerships) J Agsocigtion or Other
2. Apphcamt I an LLG, name of LG, If partnership, ai leas: 2 partoer's names, If corporalion, name of comporatian [FEIN Number
81-1875333

2a. Trade Name of Estabiishment [OBA) e — T WL ‘Fmte Sales Tax Number
 The Lost Cajun - Littleton 3009395 -0000

Business Teaphone
720-707-9979

3. Address of Pramises (specily axact localion of premises, include suite/unil numbers)
$350 S. Santa Fe Dr., Unit F

Chy “[County Siate |Z/P Code
Littleton Arapahoe co | 80120

4. Melling Address (Number and Street) City ov Town State |ZIP Cove
10587 Hiilrose St. | Parker CO 80134

5. Email Adgrese
greggunes-‘l"?@yahoo com

8. Ifihe pramises currently has a liquor of bear licanss, you must answer the following questions

License Account Number ]’uabmy Date [License Issued Through (Expration Date)

Prasent irade Name of Estabishmant (OBA] rrenm State License Number | Present Ciass of License Prasent = xpiration Date
Section A Nonrefundable Application Fees | Section 8 icmi Liquor License Fees
[J Appiication Fee for New License e eme e 380000 [ Liauer Licensed Grugsiore (Ciy) nenseseonr e $227.50
X Apphcation Fee for New License wiConcumem Review . $ 700.00 [ Liguor Licerssad Drugstore (Caunty) ... ..o e o $312.50
{1 Appiication Fee for Transfer... ... .5600.00 [X wanager Regisiration - H& R ... 0 o me e § 7800
Saciion b Uiquor Licerse Fees [ Manager Regisiration - Tavem ool TR
= (] Master File Locaton Fee . 2800 X T
3 Add Optionel Premises to H& R . _.._.$100.00 X Tota - \mmamom: :zwwx r:
[0 Adg Retawmd Faciny 1o Resort Compiex  .§ 7500 X Total D) Ggons Premisss w;’(cw, SE00.00
‘D At Ld City) . 7 ¢ S laes S raae s et b iy (T .
O A:m:g: \ :::7: [J Cptonal Promises Licere (COUMY) . ... o e $500.00
=Y (7] Racerack Lcensa (City  ermroets ot o srmras e snre REOG00
1) Beer and 'Wine License (City) . . ... e e A e I Y 0 Y (Couty) ssn.00 |
Rmn 108N5S CM| PRY PR ——— L aaesasiae

S l;eurﬁr'n L'T?:C 3 :;;;: [ Reson Complex License (City), P— ... 350000
b WM ; 0 Ay ") gl S —— e $750.00 { Resont Compiex License (COuntY! ..., e oo o 3900.00
3 c&um uaemm(cmcm y e e e ) i ) Retei Gasmarg Tavem Licsnss (Cly) . N $900.00
D om ‘r b ) BEOANASE 17 e bt b v bl o B 44T | rml b 1) R | (e b - .su 75 [] Pﬂtu Gamhg rm anmse (Courw) - \ ssm w
o “‘”M"'L; st (C‘;m* I R e ] Reta Liguor Stove Liconse (CAY) ... ..o o . $227.50
;['3 E,"“ Y Pwmlcim” c L P — ah ST [ Retail Liquor Siore License (County; . ot acnsivnns S 1250
X ) { M. e ) Taverm LicBnse (CRY) ... oo oo oo $500.00

Hote! and Restaurant Licanse (City .. y e 500.00 U3 Tarnwts LScurns (G} $500.00
1 Honshnc Resiasarar License (Courty) . e 350000 |5 A e $750.00
= e s wmmopt (Cuy; * SN e [ vintners Restaurant Licanse (COUNtY) ... v... e ST50.00
O Hoted ankt Restaunant License w/ona opt premises{County). _$800.00

Questions? Visit: www colorado gov/enforcementliquor for more information
Do not write in this space - For Department of Revenue use only
Liability Information o
Total




Application Documents Checklist and Worksheet

Instructions: This checklist should be utilized to assist applicants with filing all required documents for licensure. All documents
must be property signed and corespond with the name of the applicant exactly. All documents must be typed or legibly printed.
Upon final State approval the license will be mailed to the local licensing autharity. Application fees are nonrefundabie.

Questions? Visit: www colorado gov/enforcementAiquor for mere information

Appllcant alMormotlon

[ A ApplicanyLicensee identfied

[ 8 State sales tax license number listea o apphed for at ime of application
[J C. Licanse type or ather transaction igentified

] D Return originals to local Buthonty

(J € Additionai Information may be required by ihe loval icensing authonty

Disgram of the premises
[ A No targer than 8 172" X 11"
B Dmensions inciuded (doea not have o oe to scale). Externiar areas should shaow type of control (fences. walls antry/exit
points, efc )
Separate diagram for each floor (if multple levels)
. Kiichen - igentfied if Hotel and Restaurant
Bold/Outiined Licensed Premisas

a
O
O
|

mopo

Proof of property possession (One Year Needed)

[0 A Deed in name of the Apphicant (or) {matching question #2) date stampad / filed with County Clek

] 8. Lease in the nama of the Applicant {or) (matching question #2)

[ C Lease Assignment in the name of the Applicant with proper consent from the Landlord and acceptance by the Applicant

[l D. OmerAgreement if not deed or lease, (matching question #2)
{Artach prior lease to show rght to assumption)

V.

Background information and financlal documants

3 A indrvidual History Records(s) (Form DR 8404-1)

[ 8 Fingerprinta taken and submitted to iocel suthonty (State Authority for Master File applicants)
[0 C Purchase agreement, stock transfer agreement, and or authonzation ta transfer license

3 D Listof aki notes and ieans (Copies 1o also be artached)

Sole proprietor / husband and wife partnership
[J A Form DR4679
(O B Copy of State issued Driver's License or Golorade ientification Card for each ch apglicant

Corporate applicant anormatlon {if applicable)

[ A Certiticate of Incorporation dated stamped by the Secretary of State

0 8 Centificate of Good Standing

L1 C. Certficate of Authorization if foreign comporation

O D List of officers, directars and stockhoiders of Applying Comoration (If whally cwned, designate a minimum of ane person as
Principal Ofﬁeer of Parem)

Vi

Partnership applicam lnlomallon (lf applicable)

[0 A Partnarship Agreement (general or limited). Not needed If husband and wife
B, Certificats of Good Standing (If formed atter 2008)

Vil

Limited Liability Company applicant information (if applicable)

1 A Copy of articles of organization {date stamped by Colorade Secretary of State's Office}
C] B Certificats of Good Standing

] C. Copy of operating agreemant

T D Centificate of Authortty if foreign company

Manager registration for hotel and féstaurnnt. tavarn licensas when included with this application
O A $75.00 fee

[ B. individusl History Record (DR 8404-1)

0 c. ifowner s managing, no fee required




(7. s e apphcant (inciuding any af the parners, If 3 panhereip. mermbers or manager  a rited Yability company; of officery, steckholders  Yes 3

or direclors it @ corporation) or manager ynder the age of twenty-ane years? - P

3. Has tho apphcan (ircluding any of The partners, IF 3 partnership: members or manager f @ limited liabilty company; or officers. stocknokiers
o¢ directors # 3 corpotation) ar manager ever (in Colorado or any other state)

{a) Bean dented an akcohol baverage licensa?
(b} Haa an alconoi Deverage license suspandea or revoked?

If you @nswered yes ta 8a. b or ¢ sxplam in detsil on a separats shesl

|

8. Has 8 liquor license moﬂeﬂ’m isame licanse cless), that was located within 500 feet of the proposed pramises. been dermed within [he
_ [preceding two years? I “yes®, smphtn in detail Bt

O @&

d R
fe) Had interesi in shither entity thiat haa an Slconol beverage license suspandad of revokad? O

O =

O

0. Are the pram ns! n 500 feet of any pubhic o7 § ma schos) thal miats uimwlwry sducalion requiremants of Celoredo Pj
law, or the principal sampus of any collega. univarsity ar mmfy"
ar
Walver by locsl ordinance?
11, Hias a iquor o beer licanse ever been issued to the applicant (Including Sny of the paripers, { a partnership, mambars or marager f a
Limitea Lisbliity Company, or oMicers, stackhciders of gmreclors f @ corporation)” if yes, identify the name of tha business and et any
gurant financial inlerest in sald business including any ioans o or from a kcensee ] ’23
12. Does the Applcant, as hsted on lina 2 of this appiication. have legai possession of the premises by virtus of ownership lease or other |
amangement? X O
O owoersip X Lesse ] Oher (Explain in Donel)
8. If lgased. hs! neme of landlord and tenarit, and dah_olex@on exactly as !rrey appeur on the lease - o
me Tenam o Enpm
DG Rivarbend. LLC & JC Riverbend, LLC | Blacktip, LLC dba The Lost Cajun 1/1/22
b. Is @ percentage ot akconol sales inciuded as compensation 1 the landlord” I yes complele question 13 O )

. Attach @ dagram and outhne or desigrate the aree to be icansed (including dimensans| ankch shows tha bars. brewery, walls, pertitions, antrances.
~ exils and 'what sach room ?Lu’ni ba utikzed for In this business. This agram should e 7o lacger thar 8 1/Z° X 11" -

13. Who, besides the owners (isted In tnis application (inchiding persons, firms, partnérshwps, corporations, Timited abity companies). will loan or give
money, Inventory, furniture or equipmen to or for vae in this business or who 'will receive money from this business, Attach a separate sheat If
nacessary

Lasi Name Tirst Name Date of 8irih |FEIN or SSN TinterestPercantage
NA \
Last Name “[FistNeme  |DateoiBinh (FEINorSSN | interestParcentage |

Attach coples of sll notes and security Instrumaents, and any written sgreement, or detalls of any oral agreasment. by which any person
(Inctuding partnerships, corporations, Hmitsd llability companies, stc.) will shars in the profit or gross procesds of this establishment, and any
agreement refating to the businesa which Is contingent or conditional in any way by volume, profit, saies, giving of advics or consultstion.

14. Optional Premises or Hale! and Restaurar Licenses with Optional Premises
Hass 2 locat ordinance or resolulion authonzing optional premises been adapied? ® O
Numnper of addtional Oplionai Premiss areas requestad. (Sae licanse fee charl) l N/A

18 Liquor Licsnsea Drug Siore applicants, answer the foliowing,
{a) Dows the appiican for 2 Liquor Licansed Drug Store have a license iseued by the Calorado Board of Pharmacy ? J O

i "yes" a copy of liconse must be attached. )

[18. Ciub Liguor Licensa appkcants answer (he foflowing  Attach a copy of appiicable documenmstion

(8) s e applicani organzalion operated solely or o nationyl. social. fralemnsl, patnobic. palitcal or athletic purpose and not for pecumary gam? O O

{b) Is the applicant organization a regulariy chartered loranch, lodge or chapter of a natiohal vrganization which s operated solaly Jor the 0O 0
objeci of a patriotic or fratemal organization or Bociely, but nol for pecuniary gam? —
(¢h How long has the dub been incorporated?
{d) Has applicant occupied Bn aslabitshment for Ihree years (thres years requived) that was operated solely for the reasons suated above? D D
17. Brew-Pub License of Vintner Restauram Apphcants answer live Rolowing
{a) Has the apphcant receivad or apphed tor a Fedaral Permil? (Copy of parmit of application must be atiached) ] d
18a. For 8l on-premises applicants - -
{!f tug 13 an applhcation Tor a Hotel. Restaurant or Tavem License, the manager must aisc ' Submit an mdividual Hislory Record - DR 8404- ()
[Last Neme of Manager Firsl Nema of Manager e ~ [Date of Birth
Shaffer Jon
[ 18B. Does this manager act as the manager of, or have a financial ineres! v, any ather Iguor icensad estabkshment i Ibe Siate ol S
Coloraao? I yes. provide name. type of licenge and acoount number . il £l b § S 0 4
[Hame [Type of License IAW\! Number
|
—— ¥ —— — —— ——— — —ee|
19, Tax Oistrant Information. Dogs the apphcant or any bther person listea on s application and Including Its pariners, officers, directors,
stockhoiders, members (LLC) of managing members (LLC) and any other persons with 3 10% or greater financial inlerest In tha apphcant
currently have an outstanding tax distraint isaued o them by the Coloraons Department af Revenue? O«

i yas, provige an explanation and \nciude cophes of any payment agreements




Directors, General Partners, and Managing

26, ¥ applicant IS a corporation, partnership, association or hmited llability company applicant must st al Officers,
Members (n addition, apphicant must list any stockholders. partners,
or members with cwnership of 10% or more In the Applicant. All persons listed below must alsc attach form DR
8404-) (Individual History Record), and suomit fingerprint cards to the locai licensing authority.

Name “[Fome Address, City & Siate TooB  TPasition [%Owned

| Gregory A. Jones 15387 Hillrose St,, Parker, CO 80134 Managing Partner 1_50

|Name Home Address, ity & State Pogition

| Karin D. Jones 10587 Hillrose St., Parker, CO 80134 President L 50

|Name Home Address, City & State ooB Position |% Ownea

[Name Home Address, City & Siate 008 Pasibon T% Ownea

ryar THisime Address. iy & Siale DOE  |Pasition 1% Gwned|
|

“* It Applicant ls awned 100% by a parent company, please list e designated orincpal i:l‘\'iee_l;;l question ¥20
= Corporations - The Presigent, Vice-Pragident. Secratary and Traasurer must 5a accounted for on question #20 {Indude owneship percertage f applicabie )
** | total ownership percentage disclased here does ral tolal 100% apphcant must check ihis box

X] applicant affirms that rio indwidual afher than these disclosed harein, owns 10% o more of the applicant and doas ricl have ownershig In a prohibiled

liguror license pursugni ta Title 47 or 48. CR.3 = -
Oath Of Applicant
nmho?.a Signature == Priftea Name and Title
7,
) Tate 0f 10Ca BuThorily Meanng (107 fiew Cense applicants Canno! be l8ss han 30 0ays Tom daie of
| ?;QQQM

| declare under penalty of penury in the second degree that this application and ail atlachments are true, correct, and
o Gregory A Jones, Managing Partner
application 12-47.311 (H CR S ‘ L,LI" !Za
%H Licensing Authorty Hereby AMrms thal eacn person required 16 file DR 8404-| (Indivnmd H¥ory éecordi has |
I,

Dae ap

complete to the best of my knowledge. | alse acknowledge that it is my responsibility and the responsibility of my agents and
employees to camply with the provisions of the Colarado Liquor or Beer Code which affect my license
‘ Da
el
Report and Approval of Lacal Licensing Authority (City/County)
hcaton A8 WIT 10Gal authary
fingercnntad
subject to background investigation, including NCICICCIC check for outstanding warrams

That 1ha local aulhonty has conducted, or intends to conduct an inspectian of the proposed premises 1o ensure that the applicant 's in
comphlance with, and aware of, HQudr code provisions affecting therr class of license

{Check One)

gzyjnnspecﬁor’v of anticipated date
il condud inspection spon approval af state icensing authonly

The foregoing application has been examined, and the premises. business 1o be conducted, and cnaracter of the appiicant
are satisfactory We de reporn that such license, if granted, will meet the reagonable requirements of the neighboarhicod and
the desires of ihe adult inhabitants, and will comply with the provisions of Title 12, Article 48 or 47, CR.S

| Therefore, this application is approved.

g 1 Toppiione Namber ( Tm o =
badlaopry WG 3I780  [Hoemy =
[ Brint T‘rﬂe [Date
— — \ ———————————— et e e — - a—
Signalure (attes)) Brint Trme [C’ate




DR 8404-1 (0M1X15)

COLORADD DEPARTMENT OF REVENUE
Linuer Criforoament Divieon

(303 208-2300

Individual History Record
T be completed by the following persons, as appiicable. sole proprietors, general paniners regardless of pefcentage dwnership, and
lifmited partners owning 10% or more of the partnership; ail principal officers of & corparstion, all direciors of a corporation, and any
stockholder of a corporation owning 10% or more of the asutstanding stock. managing mambers or officers of a limited liabiity company,
and members awning 10% o more of the company. and any intended registered manager of Holel and Restaurant or Tavern class of
retail license

Notice: This Individual histpry record requires information that is necessary for the licensing Investigation or inquiry. All questions
must be answared Io their entirety or the license application may be delayed or denied. If a question is not applicable, please indicate
80 by “N/A™. Any detiberate misrspresentation or material omission may jeopardize the iicense application. (Please attach a
separate sheet if necessary to erable you to answar guestions completely)
T Narme oT s ess T [riomePhone Number | Cowiar Namber =
Blacktip, LLC dba The Lost Cajun-Littleton NONE 720-707-9979
2. Your Full Name (last, firat, middis) 3. List any athar names you have used
| Jones, Gregory Alan S B . ——
4 Maiing address (if different from residence) emall Address . N
-.. : | gregjonesd27@yahoo.com
5. List current residence address, Include any previous addrasaes within the iast five years. {Allach separate sheet il necessary)
Street and Number ' _City, State, Zip From To
rent
10587 Hillrose St. Parker, CO 80134 03/2045 | Present
H\m,‘mn ) N o D =7 —
211 W, Hayden St. Alexandria, LA 71303 11/2013 | D3/2015
8. List ail employment within the last five years. Includa any self-employment, (Aitach ssparate sheet if necessary)
Name of Employer or Business Address (Street, Number, City, State, Zip) Posltion Hsld Frotn To
Retired 09/2011 | Present
Squire Creek Country Club 268 Squire Creek Pkwy, Choudrant, LA Controller 07/20067 | 09/2011
7. List the name{s) of relatrves working in or holding & financial interest in the Colorado alcohol beverage industry
Name of Relative Relationship to You Position Held Name of Licensee
NONE
L ‘
8 Have you aver applied for, hekd, or had an interest in a Colerado Liquor or Beer Licenss, or loaned money,
fumiturs. fixtures._equipment or inventary to any licensee” (If yes, answer in detai.) Oves Xho
S Have you aver received a violation nolice, suspension, or revocation for a llguor law viciation, or have you
appiied for or been denied 2 fiquor or beer licanse anywhere in the United States? (If yes. explain in detall ) EET" Eno |




10, Have you ever been convicied of @ grme or received a suspended senience, defermed sentence, of forfelted 0 T
bail far any afense in ariminal or military colurt ar 36 you have any charget pending? (1f yes, explain In datall.) Yes o

11 Are you currently under probation (supervised or unsupervised). parcle. or compieting the requnawr’ri‘w'efﬁ'u';f a O X
defarred sentence? {If yes. explain In detail ) Yes AINo

12 Have you sver had any professional license suspenced, revoked, or denied? () e5, explain in aetail.) [ lves [ENo
= Dath of Applicant
hi under penaity of ggq,.,«zy that this application ang all attachrnents are irue, correct, and complete 1o the best of m mowi
EY ¢ Shjnmura E’ / Prin § Signatuie e )e oy 17 ?
2 ) =, 112 cai P s / I &




422 Forest Caks Dr
Vicksburg, MS 39180
September 2011 - November 2013

3104 English Turn
Ruston, La 71270
January 2000 - September 2011




DR 3404-( (0W1W15)

COLORADO DEPARTMENT OF REVENUE
Lrquor Erforoamen Oiveson

{303) 205-2300

Individual History Record
To be completed by the foilowing persons, as applicable sole propnetors; general partners regardless of percentage ownership, and
limited partners owning 10% or more of the partrership. all principal officars of 8 corporation, all directors of a corporation, and any
stocknoider of a corporation owning 10% or more of the outstanding stock, managing members or officers of a limited liabiity company,
and members owning 10% or more of the company, and any Intended registered manager of Hotel and Restaurant or Tavern class of
retail license

Notice: This individuzal history recard requires information that is nacessary for the licansing investigation or Inquiry. All questions
must be answered in their entirety o the license appiication may be delayed ar demed. If a question /s not applicable, please indicate
50 by "N/A" Any dellberats misrsprasentation or material omiselon may jeopardize the license application (Please attach a
separate sheet if necessary o enable you ic answer questions completely)

7. Name of Business [Fome Phone Number |Cellular Number
‘Blacktip, LLC dba The Lost Cajun-Littleton . NONE | 318-243-1734
2. Your Fuli Name {tast, firs1. middle} [3. List any other names you have used
Jones, Karn | Karin Decker, Karin Dolzer -
2 Maiing address |1 differant from residence © Emall Address -

| kdjonesrn@gmail.com
5. List current residence address Inctude any previous addresses within the |ast five years. (Attach separate sheet if necessary)

Street and Number | City, State, Zlp From | To
Gurrent T
10587 Hillrose St. Parker, CO 80134 03/2015 | Present
iadeur. = e \G e e
211 West Hayden | Alexandria, LA 71303 11/2013 | 02/2015
6. List ali amployment within the last five yeara Include any self-empioyment. (Altach separale sheet if necessary)
Name of Employer or Business Address (Street, Number, City, State, Zip) Position Held From | To
Health South Littleton | 1001 Mineral Ave. Littleton, CO 80120 | CNO |02/2015 | Present
= Ak L —
Health South Alexandria | 104 North 3:d St., Alexandria, LA 71303 | cNO 111/2013 | 02/2015
, : =
River Region Medical Center 1 2100 Hwy 61 N., Vicksburg, MS 39183 D"ec“" gt |09/2011 | 10/2013

7. List the nm(s) of relatves working in or holding a financial interest in the Colorado aloohon ‘beverage industry.

~ Name of Relative Rslationship to You | Position Held [ Name of Licensee
NONE | ‘1 1
B Have you ever applied for, heid, or nad an interest in @ Colorado Liquor or Beer License, or [oaned money ‘
Oves XiNo

fumniture, fixtures, equipment or inventory to sny licensee? (If yes, answer in detail)

9 Have you ever received a violation notice, suspension, or revocation for a liquar law violation, or have you

' | q
applhied for or baen denied a liquor or beer license anywhere in the United States? (If yes, explain in detail ) ~‘iY°° Xno




10, Have y_ou ever oeen convicied of a crime of recerved @ suspendad sentence. deferred sentence or forfened [ves XN
bail for any offanse in aiminal or mifitary coun or do you have any charges pending? (If yes, explain In detail.) - a

11, Are you cumently under probation (su}cwiaed or unsupenised), parole, or completing the requirements of a 0 X
deferred sentence? (If yas, explain in detail.) Yss No

12. Have you ever hao any pmbui_dnal-!tﬁeem suopenﬂ—ed.r rrw&éﬂor denied? {If yes, explan in detail.) Z [ JYas E_hj_q_‘

~ Oath of Appiicant
] application and al attachments are true, correct, and compiete to the best of my knowledg
At |

Print ure /
_ T‘é\;\r' L \,;-, ~e '1":)’ es, dent t 24| 4




422 Forest Oaks Dr
Vicksburg, M5 39180
September 2011 - November 2013

3104 English Turn
Ruston, La 7127C
lanuary 2000 - September 2011




DR 8404-1 (DX115;

COLORADO DEPARTMENT OF REVEMUE
Uitpsse Enfucamant Divigion

1303} 205-2300

Individual History Record

To be completed by the following persons, as appiicable: scle propnetors, general pariners regardiess of percentags ownership, and
limited partners owning 10% or more of the partnership, all pancipal sHicers of a corporation, all directors of a corporation, and any
stockholder of a comporation owning 10% or more of the sulstanding stock, managing members or officers of a limited liability company,
and members owning 10% ar more of the company. and any (ntended regiatered manager of Hotel and Restaurant or Tavern class of

retail liconse

Notice: This individual history record requires information that is necessary for the licensing Investigation ar inquiry. All questions
must be anawered in their entirety or the license appilcation may be delayed or denied If a question is not apphcable, please indicate
so by "N/A". Any deliberats migrepresentation or material omission may jecpardize the license application (Please aftach a
ssparate sheet if necasaary to enable you o answer questions completely)

1. Name of Businass Mome Phone Number Cilluhrﬂ&i\@ ]
The Lost Cajun ‘9705980£_2_75 b 970-980-7275

2. Your Full Name (lasi. frat, middie)
Jan Logan Shaffer

3. List any sther names you have used

|4 Malling addres [if different from residence;
B35 Imperial Ct. Loveland, CO 80537

Emall Address
| jneshaffer@aol.com

5. List current resigence address. Include any previous addresses within the last flve years. (Atiach separate sheet if necessary)

applied for or been denied a liquor or beer license anywhere in the United States? (If yes, explan in detall )

s Street and Number City, State, Zip From To
Currant = =, .=

835 Imperial Ct Loveland, CO 80537 | 11/20/09 | =1
Previous I

6 List all empioyment within the last five i;[srs: Include anyfnﬁeitf-empby;nent. {Atach separate sheet If neceisva?y)i —

Name of Employer or Business Address (Street, Number, City, State, Zip) Position Heid From To
Applebee’s 3209 Grand Ave. Laramie, WY 82070 GM 11/01/14 | 04/01/16
Hot Comer Concepts 108N.College Ave #220 Ft.Colling,CO80524 | GM/AM 07/02/07 | 03/04/14
7. List the nama(s) of relatives working In or holding a financial interest in the Colorado alcohol beverage Industry.

Name of Relative Relationship to You Position Heid Name of Licensee
none
8. Have you ever 'apeplied for, held. or had an interest in a Colorado 'qumr or Beer License. or oaned ;roney, pe ~—
furniture, fixtures, equioment or inventary to any licensee? (If yes, answer in detail ) - L s
I was named on the Enzic's liquer license from approx. 2/2009 to 03/2014
9 Have you ever raceivad a violation notice, suspension, or revocation for a liquor law violation, or have you

Cves X nNo




10. Have you ever been convicted of a crime of recelved a suspended sentence, deferred sentance, or forfeited

Cves XNo

bail for any offense 'n criminal or miilitary court or do you have any charges penaing? (If yes, explain In detal.)
11. Are you currently under probation {supervised or unsupervised). paroke, or comgisting the requirements of a Clves 3N
deferred sentence? (¥ yes explan in detail. ) ) e W al "
12. Have you ever had any profesaional license suspended, revoked., or denied? (If yes, exptan in detail ) [(ves X no

Oath of Applicant
r pighaity of perjury thai this application and ail attachments are true, correc
[ Prinl Signature

t, and complets 1o the best of
Title

Jon Logen Shaffer

Manager

| 06/20/18




OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF FACT OF GOOD STANDING

I, Wayne W. Williams, as the Secretary of State of the State of Colorado. hereby certify that. according
to the records of this office,

Blacktip. LLC

isa
Limtted Liability Company

formed or registered on 03/09/2016 under the law of Colorado, has complied with all applicable
requirements of this office, and is in good standing with this office. This entity has been assigned entity
identification number 20161175816 .

This certificate reflects facs established or disclosed by documents delivered to this office on paper through
06/22/2016 that have been posted, and by documents delivered to this office electronically through
06/23/2016 @ 11:59:17 .

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and tssued this
official cenificate a1 Denver, Colorado on 06/23/20i16 @ 11:59.17 in accordance with applicable faw.
This certiftcate is assigned Confinmation Number 9710433

Seeretary of Staie of the State of C olorado

0‘.0!l.l.t...tll..'t.n.lt..looollloola.cun.'a!.‘nd ()!‘L‘Cﬂlﬁk‘dlc..“..".'.....'...'-.-.-....'.......‘.' Baa

Yonpe A4 certificare issued eleciromcglly from the (glor yecretary of Staie s Web sie s [illy and immedigtely valid and eflective
Hawever. as an opton. the ssuance and volidity of o ceritficate obunmed elecrromncally may be established by visinng the Validare o
Cerntficate page of the Secretory of State s Web sie. birp waw sus vate cocws 0 e S A et G enterng the ceviificale §
confirmarnon number displuved on the centificate. and following the instracnions disploved Confirming the issuance o] @ certificare (s mergh
oplional amd is mor necessary 1o rthe walid and effectwe ssuance of o cerrficate For more information. visi our Web sire, by
wwM aon wate co s Click “Bustmesses, trademaris. rade names ' amd select “Frequently Asked Questions




Colorado Secretary of State
LY Doce and Time: 03/09/2016 12:57 PA

Document must be filed electronically. ID Number: 20161175816

Paper documents are nol accepted. : R .

Fees & forms are subject to change. Docurment number: 20161175816
For more informatior or 1o print copies Amount Paid: $30.00

of filed documents, visit www $0s.state co.us.

ABOVE SEACE FOR IFFICE USF ONLY

A Articles of Organization
filed pursuant to § 7-80-203 and § 7-80-204 of the Colorado Revised Statutes (C.R.S.)

{. The domestic entity name of the imited liabtlity company is
Blacktip, LLC £
The name of 0 limited ligbiny company  must comain the wrm o ubbreviation
himited fsobily comparny itd babdiy compomy hmted lubidiy o ' lid
friabsleny co " limued”, 11 " We " or fd 0 Ses §T-WRB00 C RN

(Caution: The use uf certain terms or abbreviotions are resiricted by luw  Read inswructions for more information |

2. The principal office address of the limited liability company’s initial principal office is

Street address 10587 Hillrose Street
{Streer number and aame}
Parker CO 80134
i (Sttte) {Z{P Postal Cude)
United States
{Province - if applicabie) (4 Gaeriry i
Mailing address
({cave blank if same as streel address) (Sireet mumber amd name or Post Office Box informarton)
iy IStater (2iP Postal Code)
{Provisce - f applicable; i owmiry)

3. The registered agent name and registered agent address of the limited hability company's intial registered
agen! are

Name

(1t an individual)

fLas) iFreat) {Arddie) S

or

(if an entity) Moye White LLP: Registered Agent >
(Caution: Do not provide batk an indvidus! and an entity name )
Street address 1400 16th Street, 6th Floor

(Streat number amd nume)
Denver co 80202
{Cirv (States (ZIF Codes

Mailing address
(teave blank if same as stree! address) (Stre et nimber and name or Post Qffice Bax informutron)

ARTORG_i.LC Page | of 3 Rev 12002012




€0
fCary) (Seate; (2P Cade)

{The followsng statement is adupted by marking the dex ;
The person appointed as registered agent has consented o being so appointed.

4. The wue name and mailing address of the person forming the limited liability company are

Name
(il an individual) Jones Gregory A
(Lagy) First) {Mddie; (Suffix)
or
(if an entiry)
(Caution: Do not provide both an ndividuol and an entity same.)
Mailing address 10587 Hilirose Street
{Sirees mamber und muma or Pag Office Box mformanion)
Parker CO 80134
ity (State) (Z1IP Possal Cuxder
___________ United States.
(Pravince - if applicable) (Country)

(if the following siciement appiies. adop: the statement by murking ihe bex and inchde an atiochment. s
The limited liability company has one or more additional persons forming the limited liability
company and the name and mailing address of each such person are stated in an attachment.

5. The management of the limited hiability company is vested in
(Mark the appiicable barx.}

("] one or more managers.
or

the members.

6. (The fotivwing statemen ix udopied by marking ine bax ;
m There is at least one member of the limited liability company

7. tif the foitowing vy lees, widopt the by marking the box unwd ncide ary attoghaent |

L

This document contains additional information as provided by law

8. (Cautrorn: Leave blank if the document does nol huve o delayed effective dare. Stating a delaved ¢ffeciive date hay
significant legul comsequences Read instruciions before entering a dote j

11f the following stciement appliey. adopi the ssanement by eavering o dude ond (f applicable 1ime using itw required format )
The delayed effective date and, if applicable, ime ol this document is/are

limin A3y hour wnmete am P}

Notice:

Causing th)s document to be delivered to the Secretary of State for filing shall constitute the affimation or
acknowledgment of each individual causing such delivery, under penalties of perjury. that the document 1s the
individual's act and deed. or that the individual in good faith believes the document is the act and deed of the
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity
with the requirements of part 3 of article 90 of title 7. C.R.S., the constituent documents, and the organic
statutes, and that the individual in good faith believes the facts stated in the document are true and the
document complies with the requirements of that Part, the constituent documents, and the organic statutes,

ARTORG LILC Page 1ol 3 Rev (24112012




s perjury notice apphes 10 each mdividual who causes this document to be dehvered to the Secretary of
State. whether or not such individual 1s named in the document as one who has caused it to be deliverad.

9 The true name and mailing address of the individual causing the document 1o be defivered for filing are

Chatham - Nicole M. =
B .’7‘;::.7 : Firsty ¢ Midkde; Suffixi
Moye White LLP =

iStreet number amd marme or Post Office Box mformaiions

1400 16th Street, 6th Floor

Denver COo 80202
Cuy) > ISiuie) (21 Postal Codes
United States
(Pravince - if appiicabie) Caunery)

tHf the following vatemem appliex. adopt thy siatement by marking the bax ond inchule an aitachmen
[T] This document contains the true name and mailing address of one or more additional individuais
causing the document to be delivered for filing.

Disclaimer:

This form/cover sheet, and any related instructions, are not intended to provide legal, business or tax advice.
and are furnished without representation or warranty. While this form/cover sheet is believed to satisfy
minimum legal requirements as of its revision date, compliance with applicable law. as the same may be
amended from time to time, remams the responsibility of the user of this form/cover sheet. Questions should
be addressed to the user's legal, business or tax advisor(s).

ARTORG_LLC

Page 3 o) 3 Rev 128032042




ATTACHMENT
TO
ARTICLES OF ORGANIZATION FOR BLACKTIP, LLC

The Members of Blacktip, LLC are: Gregory A. Jones and Kann Jones. each owning 50% of the
membership interests.

Members' Mailing Address 1s: 10587 Hillrose Street
Parker, Colorado 80123




OPERATING AGREEMENT

THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT (this
“Agreement”) by the undersigned members (each. a “Member™) of Blacktip. LLC. a Colorado
limited [iability company (the “Company™). 1s eftective as of the date of formation of the
Company.

The Members are executing this Agreement for the purpose of forming a limited lability
company pursuant to and in accordance with the Colorado Limited Liability Company Act as
amended trom time to time (the “Colorado LLC Act™). and hereby agree as follows:

SECTION 1
FORMATION

(a) The Company was formed on March 9, 2016 by executing the initial
Articles of Organization of the Company and filing it with the Secretary of State of the State of
Colorady. The Members hereby acknowledge their authorization and approval of that action to
form the Company under the Colorado LLC Act.

b Each of the Members is herehy designated as an authorized person, within
the meaning of the Colorado LLC Act and otherwise, to execute, deliver and file any
amendments and/or restatements te the Articles of Organization of the Company and any other
certificates (and any amendments and/or restatements thereof) necessary for the Company to
qualify to do business in a jurisdiction in which the Company may wish to conduct business.

SECTION 2
PURPOSE

The Company is formed for the object and purpose of, and the nature of the business to
be conducted and promoted by the Company is. 10 engage in any lawtul act or activity for which
a limited liability company may be formed under the Colorado LLC Act.

SECTION 3
POWERS OF THE COMPANY

(a} The Company shall have the power and authority to take any and all
actions necessary. appropriate. advisable. convenient or incidental to or for the furtherance of the
purpose set forth in Section 2.

(b) All real and personal property of the Company shall be owned by the
Company as an entity. The Members shall not have any interest in any specific property of the
Company. The interests of the Members tn the Company are personal property.

SECTION 4
MEMBER

The following information with respect to the Members is to be provided on Schedule 1
and will be accurate as of the date hereot (except to the extent updated as provided befow):

1




(a) the naime and address of the Members; and
(b) the capilal contributions of the Members to the Company.

The Members may, but shall not be required to, update the information on Schedule |
from time to time to reflect any changes in that information.

SECTION S
MANAGEMENT

5.1 MANAGEMENT OF THE COMPANY

(a)  The Members shall manage the Company in accordance with this
Agreement. The Members are agents of the Company, and the actions of the Members taken tn
that capacity and in accordance with this Agreement shall bind the Company.

{h)  The Members shall have full, exclusive and complete discretion to manage
and control the business and affairs of the Company, to make all decisions affecting the business
and affairs of the Company and to take all actions they deem necessary or appropriate to
accomplish the purpose of the Company as set forth herein and shall have all powers and
authority necessary or desirable in connection with the foregoing, inciuding the power and
authority to execute all documents or instruments, perform all duties and powers and do all
things for and on behalf of the Company in all matters necessary, desirable, convenient or
incidental to the purpose of the Company.

(¢) The Members may delegate to other persons or entities, including to
officers of the Company appointed by the Members, so much of the Member’s responsibilities
hereunder and authority to act on behalf of the Company as the Members determine in their sole
discreton to be necessary, appropriate or convenient for the efficient administration and
management of the Company's business and affairs. Any person or entity may have titles the
Members may elect, including the titles of President, Vice President, Treasurer, Secretary and
Assistant Secretary, and the power and authority to act on behalf of the Company as the
Members may delegate in writing to any such person or entity. The salaries or other
compensation, if any, of the officers and agents, if any, of the Company shall be fixed from time
to time by the Members. Except as otherwise provided by the Members, when the taking of
action has been authorized by the Members, the Members or any officer, if any, of the Company,
or any other person specifically authorized by the Members, may execute any contract or other
agreement or document on behalf of the Company.

(d) The Members may appoint, employ, or otherwise contract with other
persons or entities for the transaction of the business of the Company or the performance of
services for or on behalf of the Company as they shall determine in their sole discretion.

(e) Except as otherwise expressly delegated by the Members or to the extent
that the Company’s registered agent has the authority to accept legal process or otherwise act on
behalf of the Company as provided in the Colorado LLLC Act, no person or entity other than the

rJ




Members shall be un agent ot the Company ur have any right, power or authority t transact any
business in the name of the Company or to act for or on behalf of or to bind the Company.

(h The expression of any power or authoriy of the Members in this
Agreement shall not in any way limit or exclude any other power or authority of the Members
that is not expressly set forth in this Agreement.

32 RELIANCE BY THIRD PARTIES

The Members or any officer of the Company may certity and authenticate records of the
Company to third parties and any third party dealing with the Company, the Members or any
officer of the Company may rely upon a certificate signed by the Members or any officer of the
Company as {o:

{a) the identity of the Members or any officer of the Company:

(b} the existence or non-existence of any fact or facts that constitute a
condition precedent to acts by the Members or any officer of the Company or are in any other
manner germane to the affairs of the Company;

(c) the persons who or entities that are authorized to execute and deliver any
instrument or document ot or on behait of the Company; or

(d) any act or failure to act by the Company or as W any other matter
whatsoever involving the Company, the Members or any officer of the Company.

5.3 RECORDS AND INFORMATION

The Members shall maintain all of the books and records of the Company referenced in
§7-80408 of the Colorado LLC Act. to the extent applicable to the Company. except to the
extent that anv books and records are maintained by an officer of the Company in accordance
with Section 5.1.

SECTION 6
TERM; DISSOLUTION

(a) The term of the Company shall be perpetual unless the Company 1s
dissolved and tenninated in accordance with this Section 6.

{b) The Company shall dissolve, and its affairs shall be wound up, upon the
first to occur of the following: (a) the written consent of the Members; (b) the occurrence of any
event that terminates the continued membersbip of the Members in the Company unless the
Company ts continued without dissolution in accordance with Section 6(c) below: or (¢) the
entrv of a decree of judicial dissolution under C.R.S. §7-80-210 of the Colorado LLC Act.

{c) Upon the occurrence of any event that terminates the continued
membership of the Members in the Company, the Company shall not dissoive if the personal
representative (as defined in the Colorado LLC Act} of the Members agrees in writing within




ninety (90) days following the occurrence of the event that terminated the continued membership
of the Members in the Company to continue the Company and to the admission of the personal
representative of the Members or their nominee or their designee to the Company as Members.
effective as of the occurrence of the event that terminated the continued membership of the
Members 1n the Company.

(d) Upon the dissolution of the Company, the Members shall wind up the
Company’s affairs as provided in the Colorado LLC Act. Upon the winding up of the Company’s
affairs, the Members shall distribute the property of the Company as follows:

{i) First, to creditors. inciuding the Members if they are creditors, to
the extent permitted by law, in satisfaction of the Company’s liabilities {whether by payment or
the making of reasonable provision for payment thereot); and

(i)  Second. to the Members in cash or property. or partly in cash and
partly in property, as determined by the Members.

{e) Upon the completion of the winding up of the Company, the Members
shall file a statement of dissolution with the Secretary of State of the State of Colorado canceling
the Company’s existence at which time the Company shall terminate.

SECTION 7
ADDITIONAL CONTRIBUTIONS; MEMBER LOANS

(a) The Members may, but are not required to, make additional capital
contributions to the Company.

{(b)  The Members may, but are not required to, make loans to the Company. If
and to the extent that loans are made by the Members to the Company, those loans shall be on
terms determined by the Members to be commercially reasonable. In the absence of any separate
determination made by the Members, all loans made by the Members to the Company shall be
payable upon demand and shall bear interest at zero percent (0%) per year.

{c) To the extent that additional funds are made available by the Members to
the Company, those funds shall be treated as loans made by the Members to the Company, and
not as additional capital contributions made by the Members to the Company, unless specifically
designated as additional capital contributions made by the Members to the Company.

SECTION 8
LIABILITY OF MEMBER

The Members shall not have any liability for the obligations or liabilities of the Company
except to the extent provided in the Colorado LLC Act.




SECTION Y
TAX STATUS

The Members intend that the Company be treated as a parinership for tederal income tax
purposes pursuant to the provisions of Subchapter K of the Intemal Revenue Code of 1986, as
amended trom time to time (the “Code™), and no construction shall be given nor any action taken
which would jeopardize this ireatment. Further, the Members may lake whatever action is
necessary to continue the Company’s partnershup classiticauon under the rules of Regulations
§§ 301.7701-2 and 301.7701-3. *“Regulations” means the income tax regulations, including
temporary regulations, promulgated under the Code, as such regulations may be amended from
time to time (including corresponding provisions of succeeding regulations).

SECTION 10
DISTRIBUTIONS

(a) Distributions shall be made to the Members at the times and in the
amounts determined by the Members, except that no distribution shall be made in violation of the
Colorado LLC Act.

(b} Unless otherwise determined by the Members. no distribution shall be
paid to the Members upon their resignation in connection with the voluntary assignment of their
entire interests pursuant to Section 11. Unless otherwise determined by the Members, no
distribution will be paid to the Members upon the occurrence of an event that causes the
Members to cease to be members of the Company if the Company is continued without
dissolution in accordance with Section 6.

SECTION 11
ASSIGNMENTS

(a) The Members may transfer or assign (including as a pledge or other col-
lateral assignment) in whole or in part their limited liability company interests.

(b}  In connection with a voluntary transfer or assignment by a Member of his
or her entire limited liability company interests in the Company (not including a pledge or
collateral assignment or any transfer as a result thereof):

(i) the Member will cease to be a member of the Company;

(ii)  the assignee will automatically and simultaneously be admitted as
the successor Member without any further action at the time the voluntary transfer or assignment
becomes effective under applicable law: and

(iii)  the Company shall be continued without dissolution.

(c) In connection with a partial assignment or transfer by a Member of his or
her limited liability company interest (not including & pledge or collateral assignment or any
ransfer as a result thereof), unless this Agreement is amended to reflect the fact that the
Company will have more than one member, the assigne¢ or transteree shall not be admirted as a
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member of the Company and shall not have any rights as a member other than the nght to
receive any distributions that are payable in respect of the interest transterred.

{d) Upon any pledge or other collateral assignment by a Member of ali or any
part of his or her limited liability company interest, the pledgee or collateral assignee shall have
only those rights expressly stated in the controlling pledge or assignment agreement {including
any right in connection with the foreclosure of the pledge or collateral assignment of the
purchaser of the limited liability company interest to become a member of the Company) or arc
provided by other applicable law. If the pledgee or collateral assignee of all or any pan of the
Member's limited liability company interest has the right under the conuolling pledge or
assignment agreement or under other apphicable law to purchase the interest in foreclosure (or to
cause or permit another person to purchase the interest in foreclosure), except as expressly stated
in the conuolling pledge or assignment agreement, the purchaser shall not be admitted as a
member of the Company and shall not have any rights as a member other than the right to0
receive any distributions that are payable in respect of the interest foreclosed upon and
purchased.

SECTION 12
RESIGNATION

A Members may resign from the Company at such time as he or she shall determine. The
filing of a voluntary petition in bankruptcy will not cause a Member to cease being a member of
the Company.

SECTION 13
ADMISSION OF ADDITIONAL MEMBERS

One or more additional members of the Company may be admitted to the Company with
the written consent of the Members. In connection with the admission of any additional member
of the Company (including an admission in connection with a partial assignment or transfer
pursuant to Section |1{c), but excluding an admission provided for in any pledge or collateral
assignment agreement pursuant to Section 11(d)), this Agreement shall be amended by the
Members to make those changes they determine 1o reflect the fact that the Company will have
more than two members, but the failure to so amend this Agreement shall not invalidate any
otherwise valid assignment or transfer made by the Members.

SECTION 14
EXCULPATION AND INDEMNIFICATION

14.1 EXCULPATION

(a) For purposes of this Agreement, “Covered Persons™ means the Members,
any Affiliate of the Members and any officer, director, shareholder, pariner or employee of the
Affiliates of the Members, and any officer., employee or expressly authorized agent of the
Company or its Affiliates.




(b) The Members, whether acting in their capacity as Members, or in any
other capacity. shall not be liable to the Company for anyv loss, damage or claim incurred by
reason of any act or omission (whether or not constituting negligence or gross negligence)
performed or omitted by such Members in good faith, and no other Covered Person shall be
liable to the Company or the Members for any loss. damage or claim incurred by reason of any
act or omission (whether or not constituting negligence} performed or omitted by the Covered
Person in good faith and in a manner reasonably believed to be within the scope of authority
conferred on the Covered Person by this Agreement. except that a Covered Person (other than a
Member, irrespective of the capacity in which he or she acts) shall be liable for any loss, damage
or claim incurred by reason of the Covered Person’s gross negligence and a Covered Person
{including a Member) shall be hable for any loss, damage or claim incurred by reason of the
Covered Person’s willful misconduct.

{c) A Covered Person shall be fully protected in relying in good faith upon the
records of the Company and upon the information. opinions, reports or statements presented to
the Company by any person or entity as to matters the Covered Person reasonably believes are
within the professional or expert competence of that person or entity. including information,
opintons, reports or statements as to the value and amount of the assets. liabilities, profits, losses
or any other facts pertinent to the existence and amount of assets from which distributions to the
Members might properly be paid. The foregoing provision shall in no way be deemed to reduce
the limitation on liability of the Members provided in Clause (b) of this Section 14.1.

14.2 DUTIES AND LIABILITIES OF COVERED PERSONS

To the extent that, at law or in equity. a Covered Person has duties (including fiduciary
duties) and liabilities relating thereto to the Company or to the Members, a Covered Person
acting under this Agreement shall not be liable to the Company or to the Members for its good
faith reliance on the provisions of this Agreement. The provisions of this Agreement, to the
extent that they restrict or eliminate the duties and liabilities of a Covered Person otherwise
existing at law or in equity, are agreed by the Members to replace any other duties and liabilities
of the Covered Person.

(a) All provisions of this Section 14 shall apply to any former Member of the
Company for all actions or omissions taken while that person was a Member of the Company to
the same extent as if that person were stili a Memher of the Company.

14.3 INDEMNIFICATION

To the fullest extent permitted by applicable law. the Members (irrespective of the
capacity in which they act) shall be entitied to indemnification from the Company for any loss.
damage or claim incurred by such Members by reason of any act or omission (whether or not
constituting negligence or gross negligence) performed or omitted. and any other Covered
Person shall be entitled to indemnitication from the Company for any loss, damage or claim
incurred by that Covered Person by reason of any act or omission (whether or not constituting
negligence} performed or omitted by that Covered Person in good faith and in a2 manner
reasonably believed to be within the scope of authority conferred on that Covered Person by this




Agreement. except that no Covered Person (other than a Member, irrespective of the capacity in
which he or she acts) shall be entitied to be indemnitied in respect of any loss, damage ot ¢laim
incurred by that Covered Person by reason of gross negligence and no Covered Person (including
a Member) shall be enttied to be indemnified in respect of any loss, damage or claims incurred
by that Covered Person by reason ot willful misconduct with respect to those acts or omissions:
provided, however, that any indemnity under this Section 14 shall be provided out of and to the
extent of Company assets only. and no Covered Person shall have any personal liability on
account thereof.

144 EXPENSES

To the fullest extent permitted by applicable law. expenses (including legal fees) incutred
by a Covered Person in defending any claim, demand, action, suit or proceeding shall, from time
to time, be advanced by the Company before the final disposition of the claim, demand, action,
suit or proceeding upon receipt by the Company of an undertaking by or on behalf of the
Covered Person to repay that amount if it shall be determined that the Covered Person is not
entitled to be indemnified under this Section 14.

14.5 INDEMNITY CONTRACTS

The Members and the Company may enter into indemnity contracts with any Covered
Person and adopt written procedures pursuant to which arrangements are made for the
advancement of expenses and the funding of obligations under this Section 14 and containing
other procedures regarding indemnification as are appropriate.

14.6 INSURANCE

The Company may purchase and maintain insurance, to the extent and in amounts the
Members shall, in their sole discretion, deem reasonable, on behalf of Covered Persons and other
persons or entities as the Members shall determine, against any liability that may be asserted
against or expenses that inay be incurred by that person or entity in connection with the activities
of the Company, regardless of whether the Company would have the power to indemnify that
person or entity against that liability under this Agreement.

SECTION 15
OUTSIDE BUSINESS

The Members or any Affiliate thereof may engage in or possess an interest in any
business venture of any nature or description, independently or with others, similar or dissimilar
to the business of the Company. and the Company and the Members shall have no rights by
virtue of this Agreement in and to independent ventures or the income or profits derived
therefrom, and the pursuit of any venture, even if competitive with the business of the Company,
shall not be deemed wrongful or improper. The Members or any Affiliate thereof shall not be
obligated to disclose or present any particular oppottunity to the Company even if that
opportunity is of a character that, if disclosed or presented to the Company, could be taken by the
Company, and the Members or Affiliate thereof shall have the night to take for its own account




tindividually or as a partner. shareholder, fiduciary or otherwise) or 10 recommend to others any
particular opportunity.

SECTION 16
AMENDMENT

This Agreement may be amended or modified only by a written instrument signed by the
Members.

SECTION 17
GOVERNING LAW

This Agreement shall be governed by, and construed under, the laws of the Stawe of
Colorado, without regard to the rules of conflict of laws thereof or of any other junsdiction that
would call for the application of the substantive laws of a jurisdiction other than the State of
Colorado.

SECTION 18
TERMINATION OF AGREEMENT

This Agreement shall terminate and be of no further force or effect upon the filing of a
statement of dissolution dissolving the Company's articles of organization pursuant to Section
6(e) of this Agreement: but Sections 4.1, 14.2, 14.3 and 14.4 shall survive termination.

SECTION 19
EFFECTIVE DATE

Pursuant to §7-80-108(2.5)a) of the Colorado LLC Act, this Agreement shall be
effective as of the etfective time of the filing of the Company’s articles of organization.

SECTION 20
NO THIRD-PARTY BENEFICIARIES

Except as contemplated by Section 14, nothing in this Agreement, express or implied, is
intended to confer upon any person or entity, other than the parties hereto and their respective
successors, any benefits, rights or remedies.

SECTION 21
MISCELLANEOUS

Throughout this Agreement, nouns, pronouns and verbs shall be construed as masculine.
feminine. neuter, singular or plural, whichever shall be applicable. All references to “Sections™
and “Clauses™ shall refer to corresponding provisions of this Agreement. The use of the term
“including™ or any similar term shall be deemed to mean “including. without limitation.” Any
reference in this Agreement to any law, rule or regulation shall be construed as reference to the
law, rule or regulation as it may have been, or may from time to time be. amended, revised or




reenacted and any successor thereto. The headings of sections in this Agreement are intended for
reference purposes only and shall be given no substantive meaning or any interpretive force.

IN WITNESS WHEREOQOF, the undersigned have duly executed this Limited Liability
Company Agreement as of the day and year tirst aforesaid.

Gregory Jones

Ay L

Karin Jones

AURAE

The Company hereby executes this Agreement for the purposes of\ becoming a party
hereto and agreeing to perform its obligations and duties hereunder and being entitled to enjoy its
rights and benefits hereunder.

Blacktip, LLC

By:

Title: Member
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SCHEDULE |

Name Mailing Address Agreed Value ot Capital
- Contribution
Gregory Jones 10587 Hillrose Street $500
Parker, Colorado 80134
Karin Jones 10587 Hillrose Street $500
Parker, Colorado 80134

Q2MHETS
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13.

DG RIVERBEND, LLC AND JC RIVERBEND, LLC
Retail Lease

LEASE SUMMARY

Landiord: DG Riverbend. LLC. and IC Riverbend, LL.C, as tenants-
in-comman, or their assigns

Tenant: Btacktip. LLC, dba The Lost Cajun - Littleton

Guarantors: Gregory Jones and Karin Jones

Premises: 5350 South Santa Fe Drive, Building B, Unit F, Littleton,
Colvorado

Remable Sq. Ft.: 2,858 Sq. F1.

Commencement Date: As defined in Paragraph 2A of the Lease.

Expiration Date: Five (3) vears after the Lease Commencement Date

Term: Approximately five {5) years and six{6) months

Rent Commencement Date:  Six (6) months afier mutual execution ol the Lease
Initial Base Rent (Annually) Lease Year 11 351,444 00/NNN
Initial Base Rent (Monthly) Lease Year 1: $4.287.00/NNN
Increase in Base Rent {Annually)

a. Lease Year 2: $54,302.00;

b. Lease Year 3: $57,160.00,

¢. Lease Year 4: $60,018.00;

d. ) Lease Year 5: $62.876.00.
Increase in Base Rent (Monthiy)

2. Lease Year 2: $4,525.17;

b. Lease Year3 $4,763.33

¢. Lease Year 4: $5.001.50;

d. Lease Year 5: $5,239.67

Percentage Reni: N'A
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15 Prepaid Rent None (subject to receipt of tinancial statements)

6. Parking Spaces: Shared Common Parking.

17 L_andlord mprovements: None

18  Security Deposit: $4,287.00

19. Essex House Motel Monthly Parking as of Lease Commencement Date:  $835.7)
20. Tenant's Pro Rata Share: 17.62% (based on 16,224 square feet total project size)

21, Option on Additional Space: N/A

22 Option to Renew: Two(2) three (3)-year options with Base Rent at the rate
set forth in Section 3

23, Brokers: John Livaditis and Tom DeGregorio. Axio Commercial
Real Estate, for Landiord: Sean Curley, Paragon
Commercial, LLC, for Tenant

EXHIBITS:

A ~ Description of Premises

B - Legal Description

C - Estoppel and Commencement Date Certificate
D - Intentionally Deletled

E - Parking Schedule

F - Rules and Regulations

G- Guaranty of Lease

H- List of Exclusives

[ — Tenant Signs

J - Notice of Non-liability of Landlord

K - 2016 Operating Expense Budget

L - Letter Waiver from Panda Express

M — Conditional Assignment ot [ .gase

N - Existing Personal Property

Nate: This Lease Summary does not in any wav modify the terms of the Lease,

but rather is for information pusposes only. The Lease should be consulted for the
specific terms of the Lease Agreement.
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DG RIVERBEND, LLC AND JC RIVERBEND, L1.C
RETAIL LEASE

THIS RETAIL LEASE (this "Lease™) is made this day of June 2016 (“Effective
Date”}. berween DG RIVERBEND, LLC, and JC RIVERBEND, LLC, Colorado limited liability
companies. as tenants-in-common (collectively, "Landlord™), and BLACKTIP, LLC, a Colorado
limited liability company, dba THE LOST CAJUN - LITTLETON ("Tenant"}.

l. Premises: Landlord hcreby leases to Tenant those certain premises designated as
Building B, Unit F on the Description of Premises attached hereto as Exhibit A and incorporated
herein by this reference (the "Premises”), consisting of a total of approximately Two Thousand
Eight Hundred Fifty-Eight (2,858} square feet of space located at 5350 South Santa Fe Drive,
Littleton, Colorado, (hereinalier, the "Building"), located on the real property more particularly
described on Exhibit B, attached herete and incorporated herein by this reference, together with a
nonexclusive right, subject 1o the provisions hereof, to use all appurtenances thereunto,
tncluding, but not limited to, parking areas and any other areas designated by Landlord for use by
tenants of the Butlding (the Building, real property on which the same is situated, parking areas,
other areas and appurenances are hereinafter collectively sometimes called the "Building
Complex"). All portions of the Building Complex available for use by all tenants of the Building
Complex are defined herein as the "Common Areas”. This Lease is subject to the terms,
covenants and conditions set forth herein and Tenant and Landlord each covenant as a material
pant of the consideration for this Lease to keep and perform cach and all of said terms, covenants
and conditions to be kept and performed by them.

2. Term:

(a) The term of this Lease shall be for approximately five (5) years and six (6)
months (the "Primary Lease Term") commencing at 12:01 a.m. on the date of mutual execution
of this Lease (the "Lease Commencement Date”) and terminating at [2:00 midnight (the
“Termination Date"}, on the date which is five (5) years after the Rent Commencement Date, as
hereinafter defined, unless sooner terminated pursuant to the terms hereof. The "Rent
Commencement Date.” with respect to the Base Rent, shall mean the date which is six (6)
months after the Lease Commencement Date. Landlord will deliver possession of the Premises,
broom-clean and with the HVAC system, electrical system, plumbing, roof and grease trap for
the Premises in good operating condition on the Effective Date.

(3))] [f the Rent Commencement Date is a day other than the first day of the
month, Tenant shall pay proportionate rent at the same monthly rate set forth herein (also in
advance) for such partiai month and all other terms and conditions of this Lease shall be in force
and effect during such partial menth, and the end of the term hereof shall be adjusted to a date
which is the last day of the month five (5) years after the Rent Commencement Date. Tenant
agrees to cxecute and deliver to Landlord, in form attached hereto as Exhibit C, an Estoppel and
Commencement Date Certificate. within ten (10) days of the Lease Commencement Date,
certifving as to the acwal Lease Commencement Date and Termination Date, the Rent
Commencement Date, and such other matters as may be required by Landlord.
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ich Provided that Tenant has not been in default beyond any notice and cure
period provided for under this Lease and is not then in detault beyond any notice and cure period
provided for under this Lease and Tenant is open and operating its business in the Premises,
Tenant shali have the option to renew this Lease for two (2) additional terms of three (3) years
(cach, an "Option Term™). Tenant shall exercise the option by delivering written notice of
exercise to Landlord ("Renewal Notice”), no less than one hundred eighty (180) days prior to
expiration of the Primary Lease Term, or the then-current Option Term. Tenant's failure to
exercise the first option to renew this Lease in the time and manner provided herein shall
constitute a waiver of the options to renew, in which case, this Lease shall terminate at the
expiration of the Primary Lease Term. Failure to exercise the second option to renew this Lease
in the time and manner provided herein shall constitute a waiver ot such option to renew, in
which case, this Lease shall terminate at the expiration of the first Option Term. Furthermore, if
an Event of Default {(as defined in Section 19} occurs hereunder, the option to renew shall
automatically terminate and be of no further force or effect. In the event the option is exercised,
all of the terms and provisions of this Lease shall apply during the applicable Option Term,
except that the option to renew shail have been exercised and shall be of no further force or
effect, and Base Rent shall be in an amount agreed upon by Landlord and Tenant pursuant to
paragraph 3(b) of this Lease.

(d) The term “Lease Year," as referrcd to in this Lease, means a period of
twelve (12) consecutive calendar months (except that the first Lease Year shall consist of
eighteen (18) calendar months). The [irst Lease Year shall begin on the Lease Commencement
Date, if the Lease Commencement Date occurs on the first day of the calendar month; and, if not,
then the first Lease Year shall commence on the first day of the first calendar month afier the
Lease Commencement Date and shall end on the last day of the month which is twelve (12)
months after the Rent Commencement Date. Each succeeding Lease Year shall commence upon
the anniversary of the last day of the month in which the Rent Commencement Date occurred.
The first Lease Year shall also include any partial month in which the Lease Term commences.

3. Base Rent/Security Deposit:

{(a) Tenant shall pay to Landlord. rent for the Premises ("Base Rent") as

follows:
Lease Year | Rent/sq. ft. Monthly B:se Rent Annual Base Rent
1* 518.00 $4,287.00 £51.444.00
2 $19.00 $4,525.00 $54,302.00
3 $20.00 $4.763.33 $57,160.00
4 $2t.00 $5,001.50 £60,018.00
5 $22.00 $£5.239.67 $62,876.00

2]
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*Notwithstanding the Base Rent provided for the first Lease Year above, as jong as Tenant 1s not
in default under this Lease. Tenant shall not be obligated to pay the monthly Base Rent payable
for the first six (6) months of the Primary Lease Term,

{b) During the Option Term, the Base Rent shall be "marker rate", increasing
each Lease Year on the anniversary of the commencement of the Option Term. For purposes of
this Lease, "market rate” and "increases” shall be determined as follows:

(i) First, Landlord and Tenant shall meet and confer in good faith in
an attempt to agree within thirty (30) days of Tenant's delivery of the Renewal Nuotice on the
Base Rent 10 be paid during the applicable Option Term, including any annuat increases in such
amounts. [ the parties are unable to agree upon the Base Rent within said thirty (30) days, then
Base Rent shall be determined by a broker evaluation of the fair market rent for the Premises
and, unless the parties are able to agree on one broker, each party shall, within five (5) business
days after the expiration of such thirty (30) day period, specify by written notice 1o the other, the
name and address of a broker to act on behalf of such party. If a party fails to give notice 1o the
other party of the appointment of its broker within ten (10) business days after notice from the
other party, then the broker appointed by the other party shall carry out the evaluation hereunder.

(2) Within ten (10) business davs after the date the last broker is
selected by a party {or expiration of said 10-business day period without a party selecting a
broker), the two brokers shall appoint a third broker. If the two brokers are unable to agree upon
a third broker within an additional ten (10) business day period after the expiration of such
ten {10) business day period, then either party, on behalf of both, may request the then Chiet
Judge of the Denver District Court, acting in his or her personal, private capacity, or his or her
designec, to appoint the third broker and the other party shall not raise any objection to such
Judge's full power and jurisdiction to entertain the application and make the appointment.
Notwithstanding the foregoing to the contrary, if only one broker has been appointed. no
additional broker shall be required.

(3) Each broker chosen or designated shall, within thirty {30) days
afler the appointment of the final broker required herein, render an opinion in writing setting
forth his or her determination of the fair market rental rate for the Premises for the applicable
Option Term. Each broker opinion rendered hereunder shall be binding and conclusive upon the
parties absent fraud or computational error.

(4 All brokers appointed hereunder shall have not less than five (5)
years experience leasing similar retail properties in the Denver, Colorado metropolitan area.

{3) Upon receipt of the brokers' opinions, the parties shall average the
results determined by each broker to determine the mean result. If none of the determinations
established by the brokers is more than ten percent {10%) highcr or lower than such mean, then
such mean shall be the Base Rent to be payabie during the applicable Option Term. [f the
determination as established by a broker is more than ten percent (10%) higher or lower than
such mean, then such broker's opinion shall be disregarded and the remaining opinionis) shait be
re-averaged, and the mean so determined shall constitute the Base Rent to be paid during the
applicable Option Term. Notwithstanding anything set forth herein to the contrary, in no event
shall the Base Rent payable in the first Lease Year of cach Option Term exceed fen
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percent ([0%) over the Base Rent puyable in the last Lease Year prior to commencement of such
Option Term.

(6) All costs and fees of the brokers hereunder and all uther expenses
of the proceedings hereunder, shall be borne equally by Landlord and Tenant. All costs and
expenses incurred by a party to retain its own attorneys, other independent consullants or expert
witnesses in connection with the evaluation procedure hereunder shail be borne by such parts.

(7 The brokers shall resolve solely the calculation fair market rental
rate and only in accordance with the applicable standards and provisions hereof’ the brokers shall
have no authority to modify, alter, amend. expand, enlarge or diminish such applicable standards
and provisions: and the jurisdiction of the brokers is limited accordingiy . The decision of the
brokers shall be deemed. for all purposes. 10 be an award of arbitrators under applicable faw, and
may be entered as a judgment in a court of competent jurisdiction pursuant thereto. Compliance
with this procedure is a condition precedent to the commencement by a party of a judicial
proceeding arising out of the determination of fair market rental rate. It a broker appointed
hereunder dies, resigns, retuses to act or becomes legally incapacitated. his or her replacement or
successor shall be appointed in the manner specified above, As used herein, the term “fair
market rental rate” means the rental that a landlord and tenant acting in good faith at arm'’s length
would agrec upon for a renewed sixty (60) month term for the Premises for the specific use of
Tenant taking into consideration rates for comparable premises within a five (3} mile radius of
the Prernises.

(c) Payment Date: All instaliments of Base Rent shall be payabie in advance,
on the first (1st) day of each calendar month during the term hereof. Tenant will have a five (5}
day grace period for payment of such monthly instaliments without penalty. All Base Rent shall
be paid without notice, demand. deduction or oflset, at the office of Landlord or to such other
person or at such other place as Landlord may designate in writing. Tenant shall pay to Landiord
as "Additional Rent" all other sums due under this Lease.

{d) Security Deposit: Simultanecusly with the execution of this Lease, Tenant
shall pay to Landlord the Security Deposit in the amount of Four Thousand Two Hundred
Eighty-Seven Dollars (84.287.00). which shall be held by Landlord to secure Tenant's
performance of its obligations under this Lease. The Security Deposit is not an advance payment
of Base Rent or Additional Rent or a measure or limit of Landlord's damages upon an Event of
Default. Landlord may. from time to time following an Event of Default and without prejudice to
any other remedy, use all or a part of the Security Deposit to perform any obligation Tenant faiis
to perform hereunder. Following any such application of the Security Deposit, Tenant shall pay
to Landlord on demand the amount so applied in order to restore the Security Deposit to its
original amount. Provided that Tenant has performed all of its obligations hereunder, {.andlord
shall, within sixty (60) days after the Lease term ends, return to Tenani the portion of the
Security Deposit which was not applied to satisfv Tenant's obligations. The Security Deposit
may be commingied with other funds. and no interest shall be paid thereon. If Landlord transfers
its interest in the Premises and the transferee assumes Landlord's obligations under this Lease,
then Landlord shall assign the Security Deposit to the transferee and Landlord thereafier shall
have no further liability for the return of the Security Depasit.
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4. Rent Adjustment:

{a} The following terms shall have the tollowing meanings with respect to the
provisions of this Paragraph 4:

) Building Rentable Area shall mean all rentable space leased or
available for lease in the Buildings located in the Building Complex. If there is a significant
change in the aggregate Building Rentable Area. of a permanent nature, as a result of an addition
tc any Building, partial destruction thereof or similar circumstance, Landlord's accountants shall
determine and make an appropriale adjustment to the provisions herein.

(2) Tenant's Pro Rata Share shall mean a [raction, the numerator of
which is the rentable area of the Premises (i.e., 2,838 square feet) and the denominator of which
is the Building Rentable Area (i.e., 16,224 square feet), and is equal to approximately 17.62%.
At such time, if ever, any space is added to or subtracted from the Premises pursuant to the terms
of this Lease, Tenant's Pro Rata Share shall be increased or decreased accordingly.

5. Additionzal Rent:

{a) [t is hereby agreed that commencing on the Lease Commencement Date,
Tenant shall pay to Landiord as Additional Rent during the balance of the term hereof Tenant's
Pro Rata Share of Operating Expenses. “"Operating Expenses” shall mean:

All operating expenses of any kind or nature which are necessary, ordinary
or customarily incurred with respect to the repair, replacement, operation and maintenance of the
Building Complex or any portion thereof, (but not with respect to any individual tenants or
premises leased to such tenants), as determined in accordance with good accounting practices
and shall include, but not be limited to:

(i) Costs of supplies, including, but not limited to, the cost of
“relamping” all Common Area lighting as the same may be required from time to time:

(i)  Costs incurred in connection with ubtaining and providing
energy for the Building Complex, including, but not limited to, costs of propane, butane, natural
gas, steam, electricity, solar energy and fuel oils, coal or any other energy sources provided to
the Common Areas, if any;

(iii)) Cost of water, sanitary, storm drainage and grease trap
services;

(iv)  Costs of Janttorial and security services, if any;

v) Costs of peneral maintenance and repairs. including costs
under HYAC and other mechanical maintenance contracts applicable to the common areas, if
any; and repairs of equipment used in connection with such maintenance and repair work;

(vi) Costs of maintenance of landscaping; and costs of
maintenance, repair, striping and repaving of parking areas, Common Areas, plazas and other
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areas used by tenants of the Building Complex, including trash and snow removal and any grease
traps shared by Tenant;

(vit)  Apy [ees, cosls or assessments imposed by any propery
UMW NETS ASS0C1ALioNs;

(viti} Insurance premiums, including fire and all-risk coverage,
together with loss of rent endorsement; public liability insurance; and any other insurance carried
by Landlord on the Building Complex or any component parts hereof;,

(ix)  Labor costs, including wages and other payments. costs to
Landiord of worker's compensation and disability insurance, pavroll taxes. wellare fringe
benefits and legal fees and other costs or expenses incurred in resolving any labor disputes;

(x) Reasonable legal, accounting, inspection and other
consultation fees {including, without limitation, fees charged by consultants retained by Landiord
for services that are designed to produce a reduction in Operating Expenses or reasonably to
improve the operation, maintenance or state of repair of the Building Complex} incurred for the
normal prudent operation of the Building Complex.

(xi) A general overhead and administrative charge equal 1o four
percent (1%) of the then existing annual base rent;

{xit) The costs of capilal improvements and structural repairs
and replacements made in or to the Building Complex or the cost of any machinery or equipment
installed in the Building Complex required in order to conform to any applicable laws,
ordinances, rules. regulations or orders of any governmental or quasi-governmental authority
having jurisdiction over the Building Complex (herein, "Required Capital Improvement”); the
costs of any capital improvements and structural repairs and replacements designed primarily to
reduce Operating Expenses (herein, "Cost Savings [mprovements”); and a reasonable annual
reserve for all other capital improvements and structural repairs and replacements reasonably
necessary to permit Landlord to maintain the Building Complex as a first class retail center;
provided, however, the foregoing shall not include depreciation or amortization of the Building
Complex.  The expenditures for Required Capital Improvements and Cost Savings
Improvements shall be amortized over the useful life of such capital improvement or structural
repair or replacement (as determined by Landlord's accountants), provided that the amortized
amount of any Cost Savings Improvement shall be limited in any year to the reduction in
Opcrating Expenses as a result thereof’ and

(xi1i} "Real Estate Taxes” including all real property taxes and
assessments levied against the Building Complex by any governmental or guasi-governmental
authortty. including any taxes, assessments, surcharges, or service or other fees of a nature not
presently in effect which shall hereafter be levied on the Building Complex as a result of the use,
ownership os operation of the Building Complex or for any other reason, whether in lieu of or in
addition to any current real estate laxes and assessments; provided, however, that any taxes
which shall be levied on the rentals of the Building Complex shall be determined as :f the
Building Complex were Landlord's only property and provided further, that in no event shall the
term "Taxes and Assessments”. as used herein, include anv federal, state or local income taxes
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levied or assessed on Landlord. unless such taxes are a specific substitute for real property taxes.
such term shall, however, include gross taxes on rentals and expenses incurred by Landlord for
tax consuftants and in contesting the amount or validity of any such Taxes or Assessments (alt of
the foregoing are collectively referred to herein as "Taxes™). "Assessmenis” shall include any
and afl so-called special assessments. license tax, business license fee, business license tax,
commercial rental tax, levy, charge or tax imposed by any authority having the direct power to
tax, including any city, county, state or federal government, or any school, agricultural, lighting,
water. drainage or other improvement or special district thersof, against the Premises, the
Building or the Building Complex. or against any legal or equitable interest of Landlord therein.
For the purposes of this Lease, any special assessment shall be deemed payable in such number
of installments as is permitted by iaw, whether or not actually so paid. Tenant shall pay its pro
rated share of actual Real Estate Taxes.

(xiv) The Tenant's portion of shared parking expense at Essex
House Moiel as provided in Paragraph 23(b) of this Lease.

(xv)  Any other expense which under good accounting practices
would be considered a normal maintenance or operating expense.

Operating Expenses shall expressly exclude Landlord's income
taxes: leasing commissions, advertising and promotional expenses; interest on debt or
amortization payments on any mortgages or deeds of trusts; costs of repairs or other work
occasioned by fire, windstorm or other casvalty to the extent of insurance proceeds received:
costs incurred by Landlord due to any violation by Landlord of the terms and conditions of any
jease; cosis incurred by Landlord due to Landlord’s negligence or willful misconduct, or the
negligence or willful misconduct of Landlord’s employees or agents, in the maintenance or
repair of all or any portion of the Building Complex; penalties incurred by Landlord for failure to
pay taxcs when due; expenses relating to refinancing or sale of all or any portion of the Building
Complex; costs of correcting code violations existing prior to the Lease Commencement Date:
and any other expense which under generally accepted accounting principles would not be
considered a normal maintenance or operating expense, except as otherwise specifically provided
herein,

(b) Landlord shall make a good faith estimate of the Additional Rent to be due
from Tenant for any calendar year or part thereof during the Lease term, and Tenant shall pay te
Landlord, on the Lease Commencement Date and continuing on the first day of each calendar
month thereafter, an amount equal to the estimated Additional Rent for such calendar year or pan
thereof divided by the number of months therein. From time to time, Landlord may estimate and
re-estimate the Additional Rent to be due by Tenant and deliver a copy of the estimate or
re-estimate to Tenant. Thereafler, the menthly installments of Additional Rent payable by
Tenant shall be appropriately adjusted in accordance with the estimations so that, by the end of
the calendar year in question, Tenant shall have paid all of the Additional Rent as ¢stimated by
Landlord. Any amounts paid based on such an estimate shall be subject to adjustment as herein
provided in accordance with subparagraph 5(d) hereof. Notwithstanding anything sent forth in
this Paragraph 5 to the contrary, in no event shall annual increases in Tenant's Pro Rata Share of
Operating Expenses applicable to controllable Operating Expenses exceed five percent (5%) on a
compounding, non-cumulative basis (the "Operating Expense Cap"); provided, however, that the
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Operating Expense Cap shall not apply to those Operating Expenses which Landlord cannot
reasonably control, including Real Estate Taxes, insurance, snow removal, utilitics, grease trap,
trash removal costs, the shared parking expense pursuant to Paragraph 23(b) and any costs
required under any property owners assoctation. The Operating Expense Cap used to establish
Tenant's Pro Rata Share shall be reset to the actual Operating Expenses in the first Lease Year of
each Option Term, with the Operating Expense Cap then being applied to all subsequent years
until the next reset year.

(c) Landlord's failure during the Lease term to prepare and deliver any
statements or bills, or Landlord's failure to make a demand under this Paragraph or under any
other provision of this Lease shall not in any way be deemed to be a waiver of. or cause Landlord
to forfeit or surrender its rights to collect any items of Additional Rent which may have become
due pursuant to this Paragraph during the term of this Lease. Tenant's hability tor all Additional
Rent due under this Paragraph § shall survive the expiration or earlier term:nation of this Lease.

(d) Landlord shall prepare a line item report which shall accompany the
calendar year end Operating Expenses billing reconciliation ("CAM Reconciliation”). The 2016
Operating Expense Budget is attached to this lease as Exhibit K and shali be the basis for
Tenant's payment of Additional Rent for the remainder of calendar year 2016. Landlord shali
provide a breakdown of any line item entries. Tenant shal} have the right at its own expense and
at a reasonable time (after written notice to Landlord) within sixty (60} days afier receipt of the
CAM Recorciliation to audit Landlord’s books relevant to the Tenant's Pro Rata Share of
Operating Expenses due under this Paragraph 5. In the event Tenant does not audit Landlord's
books and deliver the resuits thereof to Landlord within said sixty (60) day period, the terms and
amounts set forth in the CAM Reconciliation shall be deemed conclusive and final and Tenant
shail have no further right to adjustment. In the event Tenant's examination reveals that an error
has been made in Landlord’s determination of Tenant's Pro Rata Share of Operating Expenses
and Landlord agrees with such determination, then the amount of such adjustment shall be
payable by Landlord or Tenant, to the other party as the case may be. In the event Tenant's
examination reveals an error has been made in Landlord's determination of Tenant's Pro Rata
Share of Operating Expenses and Landlord disagrees with the results thereof, Landlord shall
have sixty {60) days to obtain an audit from an accountant of its choice to determine Tenant's Pro
Rata Share of Operating Expenses. In the event Landlord’s accountant and Tenant's accountant
are unable to reconcile their audits, both accountants shall mutually agree upen a third
accountant, whose determination of Tenant's Pro Rata Share of Operating Expenses shall be
conclusive. In the event the amount of error by Landlord is determined to be five percent (3%) or
more, the reasonable costs of the three audits made pursuant to this subparagraph shall be paid
by Landlord. In the event the amount of error by Landlord is determined to be less than five
percent (5%}, the reasonable costs of the three audits made pursuant to this subparagraph shall be
paid by Tenant. The amount of any adjustment shall be payable by Landlord or Tenant to the
other party as the case may be within ten (10) days of the date of the results of the binding audit
are delivered to the parties; provided that any overpayment by Tenant shall be credited to the
amount of Base Rent and Additional Rent next coming due under the Lease.
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6. Character of Occupancy:

{a) The Premises are to be used solely as an eat-in or take-out restaurant
primarily providing. for breakfast. lunch, and dinner, Cajun-style foods, desserts, beverages
(including alcoholic beverages) and other products typically sold in restaurants operating under
“The Lost Cajun™ trade name, retail sales associated therewith and other ancillary purposes
{"Permitted Use"), and for no other purpose without the prior written consent of Landlord.
Landlord will not permit any change tn use that wouid viclate the exising or future use or
exclusive of other tenants. So long as Tenant is not in detauit of this Lease. Landlord agrees not
to enter into a lease with another tenant in the Building Complex that sells Cajun style food as its
primary menu items. For purposes of this Lease, “primary menu items” means ten percent { 10%)
or more of the gross sales of menu items of the business are derived from Cajun food items.
excluding Panda Express. If Landlord violates Tenant’s exclusive use rights granted under this
Paragraph and such violation persists for more than sixty (60) days following Tenant’s written
notice to Landlord thereot, Tenant shall have the right to reduce its monthly payments of Base
Rent by fifty percent (50%) until such violation is cured. If the default is not cured within twelve
(12) months of the original default notice, then Tenant shall haye the right to terminate this Lease
by delivering written notice to Landlord on or before expiration of said twelve (12) month
period; provided, however, that if Tenant has not terminated the Lease, Tenant shall commence
paying full Base Rent upon expiration of said twelve (12) month period and Tenant shail have no
further right to terminate the Lease as a result of the prior violation by Landlord. The foregoing
remedies shall not apply (and Landlord shall not be in default of this provision), if another tenant
of the Building Complex who is prohibited from doing so under its lease, violales Tenanl's
exclusive use ("Rogue Tenant”). As long as Landlord is diligently pursuing all remedies against
such Rogue Tenant, Tenant shall have no remedies against Landlord, although Tenant shall have
the right to join in Landlord's action against the Rogue Tenant, or pursue its own action against
such Rogue Tenant. The Tenant's exclusive use right does not apply to the other tenants in the
Building Complex on the Effective Date of this Lease or their sublenants or assignees; provided.
however, that to the extent Landlord has the rnight to withhold consent to a change in use by any
existing tenant or their subtenants or assigns without subjecting Landlord to any claims by such
tenants under the existing leases, Landliord will not consent to a change in use that would violate
the exclusive use granted to Tenant. The exclusive use right granted to Tenant hereunder does
not violate the exclusive rights granted to any other tenant in the Building Complex, except
Panda Express, from whom a waiver letter has been oblained, as set forth on Exhibit L, attached
hereto (“Waiver Letter”). Tenant shall, at its sole expense, comply with all laws applicable to its
use of the Premises and obtain all permits or licenses required for the transaction of business at
the Premises. The Premises shall not be used in any way which would violate the terms of any
exclusive uses previously or hereinafter granted by Landlord to other tenants in the Building
Compiex or in violation of the terms of the Waiver Letter. Upon written request from Tenant,
Landlord shall notify Tenant in writing of any exclusive uses then existing in the Building
Complex. Furthermore, whether or not an exclusive use right is granted by Landliord to another
tenant, Tenant shall not use or allow any portion of the Premises to be used for a primary use
which is substantiaily the same primary use of any other store or tenant in the Building Complex.
The current exclusive uses granted to other tenants of the Building Complex are identified as
Exhibit H. attached hereto and incorporated herein by this reference.
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(b Tenant shall not suffer nor permit the Premises nor any pan thereof to be
used in any manner, nor anything to be done therein, nor suffer or permit anything to be brought
into or kept therein, which would 1 any way (1) make vuid or voidable any fire or Lability
insurance policy then in foree with respect t the Buitding Complex. (11) make unobiainable from
reputable insurance companics authorized (o do business in the state where the Premises are
located any fire insurance with extended coverage, or liability, boiler or other insurance required
to be furnished by Landlord under the terms of any lease or mortgage 1o which this Leasc is
subordinate at standard rates. {ii) cause or in Landlord's reasonable opinion be likely to cause
physical damage to the Buikiing Complex or any part thereot, (iv) constitute a public or private
nuisance, (v) impair the appearance, character or reputation of the Building Complex,
(vi) discharge objectionable fumes, vapors or odars into the Building air conditioning system ar
into the Building flues or vents not designed to receive them or otherwise in such manner as may
unreasonably offend other occupants of the Building, {vii} impair or inlerfere with any of the
Building services or impair or interfere with or tend to impair or interfere with the use ot'any of
the other areas of the Building or Building Complex by. or cccasion discomfort, or annoyance 1o
Landlord or any of the other tenants or occupants of the Building Complex, any such impairment
or interference to be based upon the judgment of Landlord, (viii} create waste in, on or around
the Premises, Building. or Building Complex, or (ix) make any noise or set up any vibration
which will disturb other tenants. except in the course of permitted repairs or alterations at times
permitted by Landlord and subject to the terms of Paragraph 10(c) hercof.

() Tenant shall not use the Premises nor permit anything to be done in or
about the Premises or Building Complex which will in any way conflict with any law, statute,
ordinance, protective covenants affecting the Building Complex or govermnmental or quasi-
governmental rules or regulations now in force or which may herealter be enacted or
promulgated. Tenant shall give writen notice within five (5) business days from receipt thereof
to Landlord of any notice it receives of the violation of any law or requirement of any public
authority with respect to the Premises or the use or occupation thereof. including, without
limitation, any notices of violation of public health and safety laws issued by the department of
health or any other governmental or quasi governmental agency. Furthermore, Tenant shall
provide Landlord with a copy of all health inspection reports within (ive (5) business days of
Tenant's receipt thereof. Tenant shall correct any such violations within the lesser of (i) the time
period set forth in the violation notice; or {ii) five (5) business days aRer delivery of such
violation notice to Tenant by the applicable governmental or quasi governmental entity. Tenant
shall deliver, within five (5) business days of receipt thereof, written confirmation from such
entity that the violatton has been cured. Landlord shall give prompt notice to Tenant of any
notice it receives relative to the violation by Tenant of any law or requirement of any public
authority with respect to the Premises or the use or occupation thereof.

(d) Subject to the occurrence of an event of force majeure, Tenant shall open
for business to the general public, tully stocked and staffed, on or before one hundred
eighty (180) days after the l.ease Commencemenrt Date. Throughout the entire Term and any
extensions thereof. Tenant shall continuously conduct and carry on Tenant's business in the
Premises, and shall keep the Premises open for business and cause Tenant's business to be
comducted therein during the hours required pursuant to the rules and regulations attached to this
Lease, during ordinary business hours for a business similar to Tenant's business. In the event
that, at any time during the Term afler store opening, Fenant fails to continuously conduct
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Tenant's business at the Premises for any reason other than a temporary closure due to a casualty
or for remodeling, and such faiture continues for more than ninety (90) consecutive days, then
Landlord shall have the night, but not the obligation, in addition to Landlord’s remedies for the
Tenant's default. to forebear from exercising Lardlord’ remedies and to terminate this Lease
upon not less than thirty (30) days prior writien notice (the "Recapturc Notice"). In the avent
that Landlord elects, in Landlord's sole and absolute discretion, to deliver the Recapture Notice
to Tenant, the Termination Date shall be automatically accelerated to the date set forth in the
Recapture Notice, and Tenant shail surrender possession of the Premises to Landiord, in
accordance with the provisions of this Lease, on or before the accelerated Termination Date.

7. Services and Utilities:

(a) Landlord hereby notifies Tenant, and Tenant hereby acknowledges, that
the Premises is totally setf-contained with regard to the services and utilities for the Building.
All gas and electrical services to the Building are individually and separately metered to each
unit. Water, sewer and grease trap service is provided to the Building Complex and is billed
according to Tenant’s Pro-Rata Share by Landlord as Suite Utility Expenses, parnt ol the
Operating Expenses.  Tenant shall, within a period of three(3) days of the Lease
Commencement Date, notify ail service and utility providers as to the change of billing into the
Tenant's name. Tenant shall contract directly for any janitorial service required by Tenant.
Tenant shall be responsible for ali services and utilities to the Premises, and for the payment of
all invoices submitted by the provider. All invoices shall be paid by the Tenant in a timely
manner on or before the date so indicated as due on such invoice.

(b} Tenant agrees that Landlord shall not be liable for failure to supply any
heating, air conditioning, electrical, lighting or other services during any period when Landlord
uses reasonable diligence to supply such services, or during any period Landlord is required to
reduce or curtail such services pursuant to any applicable laws, rules or regulations, now or
hereafter in force or effect, it being understood and agreed to by Tenant that Landlord may
discontinue, reduce or curtail such services, or any of them at such times as it may be necessary
by reason of accident, unavailability of employees, repairs, alterations, improvements, strikes,
lockouts, riots, acts of God, application of applicable laws, statutes, rules and regulations, or due
to any other happening beyond the reasonable control of Landlord. [n the event of any such
interruption, reduction or discontinuance of Landlord’s services. Landlord shall not be liable for
damages to persons or property as a result thereof, nor shall the occurrence of any such event in
any way be construed as an eviction of Tenant or cause or permit an abatement, reduction or set
off of rent, or operate to release Tenant from any of Tenant's obligations hereunder.

(c) In the event that Tenant has any special or additional electrical or
mechanical requirements relfated o its use of the Premises, any such electrical or mechanical
equipment must be located within the Premises. Such electrical or mechanical requirements, for
the purposes hereof, shall include by way of example, but not limitation, any intemal telephone
system. The toregoing shall in no way be construed as granting Lo Tenant additional rights to use
any such special or additional electrical or mechanical equipment in its Premises without the
prior written consent of Landlord. Any additional cost or expense related to or resulting from
such electrical or mechanical requirements shall be the sole obligation of Tenant. Upeon
expiration or earlier termination of this Lease if Tenant fails to remove ils improvements or
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additions, other than the addition of the Patio {as delined in Paragraph 10) and all electrical and
mechanical aspecis thereof it shall be at the Landlord's option to have said improvements or
additions removed at the sole cost and expense of the Tenant and if such improvements or
additions are removed. Tenant shall repair any damage to the Premises resulting from such
removal.

8. Quiet Lnjoyment: Subject to the provisions of this Lease, Landlord covenants
that Tenant on paving the rent and performing the covenants of this Lease on its part (o be
performed shall and may peacefully and quietly have, hold and enjoy the Premises for the term
ot tbis Lease. Landlord shall not be responsible for the acts or omissions of any other tenant or
third party which may interfere with Tenant's use and enjoyment of the Premises. In the event of
any transfer or transfers of Landlord's interest in the Premises or in the real property of which the
Premises are a part, other than a transfer for security purposes only, the transferor shall be
automatically relieved of any and all obligations and liabilities on the part of Landlord accruing
from and afier the date of such transfer. provided. however that Landlord shall require transferee
to assume all such obligation and liabilities of Landlord under this Lease.

9, Maintenance and Repairs;

(a) Notwithstanding any other provisions of this Lease, Landlord shall repair
and maintain in a good condition the structural portion of the Buildings. including but not limited
to the plumbing and electrical systems installed or fumnished by Landiord. the utility and sewer
lines up to and including the connection to the Premises, the sprinkler mains, the roof, the
foundations and floor slabs, and the exterior and masonry walls; subject to reimbursement as
provided in Paragraph 5. Except in the cases of fire or other casualty, to the extent such
maintenance and repairs are caused by the negligent or willful misconduct of Tenant, its agents,
or employees, Tenant shall pay to Landlord, on demand, the cost of such maintenance and
repairs less the amount of any insurance proceeds received by Landlord on account thereol, if
applicable. Landlord shall also maintain and keep in good order and repair, the Building roof; the
curtain wall, including the Building telephone and electrical closets; public portions of the
Buildings or Building Complex, including, but not limited to, the landscaping, walkways,
Commaon Areas. and interior portions of the Building above and below grade which are not
covered by leases, subject to reimbursement as provided in Paragraph §.

{b Tenant, at Tenant's sole cost and expense, except for services furnished by
Landlord pursuant to Paragraph 7 hereof, shall repair and maintain the Premises, including the
interior surfaces of the ceilings (if damaged or discolored due in whole or in part to the act,
neglect, omission or fault of Tenant), walls and floors, all doors, interior glass partitions or glass
surfaces and pipes. electrical wiring, switches, fixtures and other special items including the
heating. ventilation and air conditioning system ("HVAC system"), in good order, condition and
repair, ordinary wear and tear and damage by fire or other casualty and taking by eminent
domain excepted. Tenant shall be solely responsible, at its sole cost and expense, for the repair,
maintenance and replacement of the HVAC system for the Premises. Tenant shall enter into a
service agreement with an HVAC maintenance and service company acceptable to Landlord
which shall provide for regular servicing and maintenance of the HVAC system on at least a
quarterly basis, and Tenant shall annually deliver to Landlord a copy of such agreement and all
service reports. Tenant shall also maintain and keep in good order and repair all glass
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connections at the perimeter of the Premises. all exterior doors 10 the Premises, including any
exterior plate glass within the Premises. Norwithstanding anything set forth herein to the
contrary, Landlord represents and warrants that the HVAC system, electrical system, plumbing,
rouf and grease wrap for the Premises are all in good condition on the Lease Commencement
Date. [f any of the HVAC system, electrical system, plumbing, roof and grease trap for the
Premises are not m good condition on the Lease Commencement Date, Tenant shall deliver
written notice to Landlord within rwenty (20} days after the Lease Commencement Date, and
Landlord, at Landiord's sole cost and expense, shall repair any such item to good condition.
Landlord's obligation with respect to such items shall terminate ninety (90) days after the Lease
Commencement Date, if no written notice of the need for repairs has been delivered to Landiord
by Tenant on or before said date.

10, Alterations and Additions:

(2) Tenant shall make no alterations, additions or improvements to the
Premiscs or any part thereof without obtaining the prior written consent of Landlord; provided,
however, that Tenant shall have no obligation to obtain Landiord’s consent to non-structural,
non-mechanical alterations custing less than Ten Thousand and 00/100 Dollars ($10,000.00).
Tenant shall submit any such request to Landlord at least thiny (30} days prior to the proposed
commencement date of such work. Landlord may impose. as a condition to such consent, and at
Tenant's sole cost, such requirements as Landlord may reasonably deem necessary in its
judgment, including, without limitation, the manner in which the work is done, a right of
approval of the contractor by whom the work is to be performed and the times during which the
work is to be accomplished, approval of all plans and specifications and the procurement of all
licenses and permits. Whether or not Landlord’s consent to alterations is required, Tenant shall
notify Landlord in writing no tess than five (5) business days prior to the date Tenant intends to
commence construction of such alterations in the Premises. Landlord shall be entitled to post
natices on and about the Premises with respect to Landlord's non-liability for mechanics’ liens
and Tenant shall not permil such notices to be defaced or removed. The form of such notice of
non-liability is attached hereto as Exhibit ] and incorporated herein by this reference (‘Non-
Liability Notice"). Prior to commencement of construction or alterations in the Premises,
Tenant shail obtain Landlord's signature on the Non-Liability Notice and shall post it in the
Premises, in compliance with this section. Tenant further agrees not 1o connect any apparatus,
machinery or device to the Building systems, including electric wires, water pipes. fire safety,
heating and mechanical systems, without the prior written consent of Landlord.

(b) Subject to any applicable laws and governmental approval thereof, and
subject to the approval by Landlord of the location, configuration, and plans therefor, Tenant, at
Tenant's sole option and expense, shall have the right to construct a patio area, in a location and
size approved by Landlord as an outdoor seating area (the "Patio") for customer dining;
provided, however, that no smoking shall be allowed on the Patio.

{<) In the event a Patio is permitted and installed by Tenant, Tenant shall
construct, use and maintain such Patio in compltance with the terms of applicable laws and the
rules and regulations, and all terms and provisions of this Lease with respect to the Premises
shall apply to the Patio, excluding any obligation of Tenant to pay Rent or any additional charges
for such Patio area. except for the Tenant's obligation to maintain such Patio, as provided in this
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Paragraph 10. Tenant shali use the Patio in 2 manner that complies with all laws and the rules
and regulations. Landlord acknowledges and agrees that Tenant may provide entertainment
including live music to its customers on the Patio, so long as that entertainment and music
complies with all laws. rules and regulations. Entertainment and music shalt be played at
reasonable decibels so that it does not disturb the other tenants. customers or invitees of the
Building Complex or neighbors of the Building Complex. if either Landlord or Tenant receive
any complaints about the live music being played on the Patio, such party shall notify the other
party and deiiver copies of any documents evidencing such complaint within five (3) days of
receipt thereof, and Tenant will be responsible for remedying such complaints. [f Tenant cannot
remedy complaints from other tenants or neighbors. Landlord shail have the right, after delivery
of written notice to Tenant, and Tenant failing to advise Landlord in writing within five (3) days
of receipt of such notice, of the steps being taken by Tenant to remedy the complaint, at Tenant's
sole cost and expense, to remedy the complaint including the right to revoke, temporarily or
permanently, Tenant's right to provide entertainment and music. Tenant will be sotely
responsible for responding to any actions by local authorities relating to the entertainment or
music and will be responsible for any fees or {ines. Tenant shall reimburse Landlord for any and
all costs incurred by Landlord with respect to this Paragraph within ten (10) days of delivery of
an invoice to Tenant therefor, together with interest thereon at the defauit rate from the date such
expense was incurred until it is paid to Landiord. Tenant, at Tenant's sole cost and expense, shall
clean the Patio in accordance with Landlord’s maintenance standards on a daily basis, and, no
less frequently than twice monthly, clean the Patio with a high pressure wash. [n addition,
Tenant shail designate the Patio as a "no smoking area,” and shall use commercially reasonabie
efforts, in a first-class application thereof, to police such area on a regular basis each day. In the
event Tenant fails to maintain the Patio as required in this Paragraph 10, in addition to Landlord's
other rights and remedies for Tenant's default, Landlord shall have the right to charge Tenant for
any extra expense to Landlord for maintaining the Building Complex resulting from Tenant's
trash and debris, which amounts shall be paid by Tenant to Landlord within fifteen (15) days
after invoice therefor. Tenant may restrict pedestrian traffic in this Patio to its customers.
Tenant shall at Tenant's expense, maintain, clean, insure and keep in good repair the Patio.

(d) All permanently attached alterations, improvements and additions to the
Premises, including, by way of illustration but not by limitation, screens, partitions, paneling,
carpeting, drapes or other window coverings, shall be deemed a part of the real estate and the
property of Landlord and shall remain upon and be surrendered with the Premises as a part
thereof without molestation, disturbance or injury at the end of the Lease term. whether by lapse
of time or otherwise, unless Landlord, by notice given to Tenant no later than {ifteen (15) days
prior 1o the end of the term, shall ¢lect to have Tenant remove atl or any of such alterations,
improvements or additions (excluding non-mogvable walls), and in such event, Tenant shall
promptly remove, at its sole cost and expense, such alterations, improvements and additions and
restore the Premises to the condition in which the Premises were prior to the making of the same,
reasonable wear and tear excepted. Any such removal, whether required or permitted by
Landlord, shall be at Tenant's sole cost and expense, and Tenant shall restore the Premises o the
condition in which the Premises were prior to the making of the same, reasonable wear and tear
excepted. All movable partitions, machines and equipment which are installed in the Premises
by or for Tenant, without expense to Landlerd, and can be removed without structural damage to
or defacement of the Building or the Premises. and all fumniture, furnishings and other articles of
personal property owned by Tenant and located in the Premises (all of which are herein called
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"Tenant's Property”) shall be and remain the property of Tenant and may be removed by Tenant
at any time during the term of this Lease. However, if any of Tenant's Property is remuved,
Tenant shail repair or pay the cost of repairing any damage to the Building or the Premises
resulting from such removal. All additions or improvements which are 1o be surrendered with
the Premises shall be surrendered with the Premises, as a pan thereof, at the end of the term or
the earlier termination of this Leasc.

(e) If Landlord permits persons requested by Tenant o perform any
alterations, repairs, modifications or additions to the Premises, then prior to the commencement
of any such work, Tenant shall deliver to Landlord certificates issued by insurance companies
qualified to do business in the state where the Premises are located evidencing that worker's
compensation, pubiic liability insurance and property damage insurance, all in amounts, with
companies and on forms reasonably satistactory to Landlord, are in force and maintained by the
general contractor and certificates evidencing that worker's compensation insurance is
maintained by all subcontractors engaged by Tenant to perform such work. In addition, Tenant
shall provide builder's risk completed value form insurance, affording coverage for “all risks of
physical loss of damage” on Tenant's (or such contractor's) work in the Premises. All such
policies shall name Landiord as an additional insured and shall provide that the same may not be
canceled or modified without thirty (30} days’ prior written notice to Landlord.

() Tenant, at its sole cost and expense, shall cause any permitied alterations,
decorations. installations, additions or improvements in or about the Premises to be performed in
compliance with all applicable requirements ol insurance bodies having jurisdiction and all
applicable laws and legal requirements, and in such manner as not to interfere with, delay, or
impose any additional expense upen Landlord in the construction, maintenance or operation of
the Building, and so &s to maintain harmonious labor relations in the Building.

11.  Entry by Landlord: Landlord and its agents shall have the right to enter the
Premises during business hours and upon reascnable notice for the purpose of examining or
inspecting the same, to supply any services lo be provided by Landlord hereunder, to show the
same to prospective purchasers of the Building, to make such alterations, repairs, improvements
or additions to the Premises or to the Building as permitted or required under this Lease, and
during the last sixty (60) days of the Primary Lease Term or the last sixty (60} days of any option
period to show the same to prospective tenants of the Premises. Landlord and its agent may
enter the Premisces at all times and without advance notice for the purpose of responding to an
actual or apparent emergency.

12. Mechanic's Liens: Tenant shall pay or cause to be paid all costs fur work done or
materials suppiied by or on behalf ol Tenant or caused to be done or supplied by or on behalf of
Tenant on the Premises of a character which will or may result in liens against Landlord's
interest in the Premises, Building or Building Compiex and Tenant will keep the Premises,
Building and Building Complex free and clear of all mechanic's liens and other liens on account
of work done or materials supplied for or on behalf of Tenant or persons claiming under Tenant.
Tenant hereby agrees to indemnify, defend and save Landlord harmless of and from all liability,
toss, damages, costs or expenses, ncluding reasonable aftomeys' fees, incurred in connection
with any claims of any nature whatscever for work performed for, or materials or supplies
furnished to Tenant. including lien claims of laborers, contractors, subcontractors. materialmen
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or others. Should any such liens be [iled or recorded against the Premises, Building or Building
Complex with respect to work done fur or materials supplied to or on behalf of Tenant or should
any action affecting the title thereto be commenced, Tenant shal! cause such liens to be released
of record within ten (10} davs atter notice thereof. If Tenant desires to contest any such claim ol
lien, Tenant shail nonetheless cause such lien to be released of record by the posting of adequate
security with a court of competent jurisdiction as provided by applicable law or starte of the
state where the Premiscs are located. [f Tenant shail be in default in paying any charge for
which such a2 mechanic’s lien or suit to foreclose such a lien has been recorded or filed and shali
not have caused the lien to be released as aforesaid, Landlord may (hut without being required to
do so) pay such lien or claim and any cosis associated therewith, and the amount so patd.
together with interest at the Interest Rate and reasonable attorneys’ fees incurred in connection
therewith, shall be immediately due and payable from Tenant to Landiord as Additional Rent.

13. Damage g Property, Injury 1o Persons:

{a) Tenant. for itseif and its legal representatives, successors and assigns, as a
material part of the consideration to he rendered to Landlord under this Lease, hereby waives all
claims of liability against Landlord. except in cases resulting from the negligence or willful
misconduct of the Landlord. Tenant, for itself and its legal represeniatives, successors and
assigns, hereby indemnifies and agrees to hold harmless Landlord, its members, managers,
agents. employees, contractors, lega! representatives, successors and assigns (collectively.
"Landlord Parties”), from any and all claims of liability for any injury or damage to any person
or property whatsoever occurring in, on or about the Premises or the Building Complex or any
part thereof, to the extent such injury or damage is caused by the negligence. fault or omission of
Tenant, its agents, contractors, employees. licensees or invitees. Tenant further agrees to
indemnify and to hold the Landlord Panies harmless from and against any and all claims arsing
from any breach or default in the performance of any obligation on Tenant's part to be performed
under the terms of this Lease, or arising from any act, omission, conduct or negiigence of Tenant,
or any of its agents, contractors, employees, licensees or invitees. Such indemnities shali include
by way of example, but not limitation, all costs, reascnable attorneys' fees, expenses and
liabilities incurred by Landlord or ans of the other Landlord Parties in or about any such claim,
action or proceeding.

(b) Landlord shall not be iiable to Tenant for any damage by or from any act,
omission or negligence of any co-tenant or other occupant of the Building Complex, or by any
owner or occupant of adjoining or contiguous property. Landlord shall not be liable for any
injury or damage to persons or property resulting in whole or in part from the criminal activities
of others. To the extent not covered by normal fire and exiended coverage insurance, Tenant
agrees to pay for all damage to the Building Complex, as well as all damage to persons or
property of other tenants or occupants thereof. caused by the misuse, neglect, act, omission or
negligence of Tenant or any of its agents, contractors, employces, licensegs or invitees.

(c) Neither Landlord nor its agents or employees shall be liable for any
damage to property entrusted to Landlord. its agents or employees, or employees of the building
manager, if any, nor for the loss or damage to any property occurring by thefl or otherwise, nor
for any injury or damage to persons or propeny resulting trom fire, explosion, falling plaster,
steam, gas, electricity, water or rain which may leak from any pan of the Building Complex or
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from the pipes, appliances or plumbing works therein or from the roof, street or subsurface or
from any other place or resulting from dampness, or any other cause whatsoever; provided,
however, nothing contained herein shall be construed to relieve Landlord from lability for any
personal injury sesulting from its negligence or willful misconduct. Neither Landlord nor its
agents or employees shall be liable for interference with the lights, view or other incorporeal
hereditaments, nor shall Landlord be liable for any latent defect in the Premises or in the
Building or Building Complex. Tenant shall give prompt notice to Landlord in case of fire or
accidents in or about the Premises or the Building or of defects therein or in the fixtures or
equipment located therein.

(d) in case any ciaim, demand, action or proceeding 1S made or brought
against Landlord or any other Landlord Partics by reason of any obligation on Tenant's part to be
performed under the terms of this Lease, or arising from any act, omission or negligence of
Tenant, its agents or employees, or which gives rise to Tenant’s obligation to indemnify Landlord
or any other Landlord Parties, Tenant shall be responsible for all costs and expenses, including,
but not limited to, reasonable attoneys’ fees incurred in defending or prosecution of the same, as
appiicabie.

14. Insurance:

(a) Landiord agrees to carry and maintain fire and extended coverage
insurance, insuring the Building Complex and geéneral public liability insurance against claims
for personal injury, including death and property damage in or about the Building Complex
(excluding Tenant's Property), such insurance to be in such amounts as Landlord (or its
morigagees) may deem appropriate and commercially reasonable. Such insurance may expressly
exciude property paid for by tenants or paid for by Landlord for which tenants have reimbursed
L.andlord located in, or constituting a part of the Building or the Building Complex. Such
casualty insurance shall afford coverage for damages resulting from (a) fire, {(b) perils covered by
extended coverage insurance, and (c) explosion of steam and pressure boilers and similar
apparatus located in the Building or the Building Complex. Landlord may carry such other
additional insurance coverage as Landlord or Landlord's mortgagee deems appropriate including
coverage for loss of rents. All such insurance shail be procured from a responsible insurance
company or companies authorized to do business in the state where the Premises are located and
the premiums therefor shall be included as an Operating Expense.

{b) Tenant shall, at its own cost, at all times during the term of this Lease and
any extensions hereof, procure and maintain so called "special causes of loss" or equivalent
insurance for hazard, fire and extended coverage on Tenant's Property and the contents of the
Premises in an amount equal to full replacement cost thereof, and commercial general liability
insurance or equivalent, including coverage for bodily injury, property damage, personal injury
(employee and contractual liability exclusions deleted), products and completed operations,
contractual liability, owner's protective liability, host liquor legal liability and broad form
property damage with the following limits of liability: Two Million Dollars (82,000,000} each
occurrence combined single limit for bodily injury, property damage and personal injury; Three
Million Doilars ($3,000,000.00) aggregate for bodily injury and property damage for products
and completed operations. During all periods of construction of improvements or alterations in
the Premises by Tenant. Tenant shail also maintain builder's risk completed value form
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insurance, affording coverage for all risks of physical loss or damage on Tenant's (or its
comtractor's) work in the Premises. All such insurance shall be procured from a responsible
insurance company or companies authorized to do business in the state where the Premises arc
located . with general policyholder's ratings of not fess than A" and a financial rating of not less
than "XI" in the most current available Best's [nsurance Reports, and shall be otherwise
reasonably satisfactory to Landiord. All such policies shall name Landlord as an additional
named insured. Tenant agrees that any such insurance to be maintained by Tenant shall not be
canceled or altered except upon thirty (3Q) days' prior written notice from Tenant t¢ Landlord.
All insurance maintained by Tenant shall be primary to any insurance carried by Landlord. If
Tenant obtains any commercial general liability insurance policy on a claims-made basis, Tenant
shall provide continuous liability coverage for claims arising during the entire term of this Lease,
regardiess of when such claims are made, either by oblaining an endorsement providing for an
unlimited extended reporting period in the event such policy is canceled or not renewed for any
reason whatsoever or by obtaining new coverage with a retroactive date the same as or earlier
than the expiration date of the canceled or expired policy. Tenant shall provide copies of the
insurance policies or certificates of such insurance to Landlord upon commencement of the
Lease term and at least ten (10) days prior to any annual renewal date thereof and upon request
from time o time. and such policies and centificates shall disclose that such insurance names
Landlord as an additional named insured. in addition to the other requirements set forth herein.
The limits of such insurance shall not, under any circumstances, limit the liability of Tenant
hereunder.

() Each party agrees to use its best efforts to include in each of its policies
insuring against loss, damage or destruction by fire or other casualty a waiver of the insurer's
right of subrogation against the other party, or if such waiver should be unobtainable or
unenforceable (i) an express agreement that such policy shall not be invalidated if the insured
waives the right of recovery against any party responsible for a casualty covered by the policy
before the casualty; or (ii} any other form of permission for the release of the other party. If such
waiver, agreement or permission shall not be. or shall cease ta be, oblainable without additional
charge or at all, the insured party shall so notify the other party promptly after leaming thereof.
In such case, if the other party shall so clect and shall pay the insurer's additional charge therefor,
such waiver, agreement or permission shall be included in the policy, or the other party shall be
named as an insured in the policy. Each such policy which shall so name a party hereto as an
insured shail contain, if obtainable, agreements by the insurer that the act or omission of one
insured witl not invalidate the pelicy as to the other insured. Any failure by either party, if
named as an insured, promptly to endorse to the order of the other party, without recourse, any
instrument [or the payment of money under or with respect to the policy of which the other party
is the owner or original or primary insured, shall be deemed a default under this Lease.

(d) Each party hereby releases the other panty with respect to any claim
{inciuding a claim for negligence) which it might otherwise have against the other party for loss,
damage or destruction with respect to its property (including the Building, Building Complex,
the Premises and rental value or business interruption) occurring during the term of this Lease to
the extent to which it is insured under a policy or policies containing a waiver of subrogation or
permission to release liability or naming either party as an additional insured as provided above.

HHITAZ N 11570 U000 °




(e Netther Landlord. the building manager. if anv. nor their respective agents
shall be liable for any damage to the property of Tenant or others entrusted to employees of the
Building, nor for the loss of or damage to any property ot Tenant by theft or otherwise and
Tenant shall indemnify Landlord of and from any loss or damages, costs or actions Landlord
may suffer or incur as a result of such loss or damage o Property.

E3. Damage or Destruction to Building:

(a) In the event that the Premises or the Building are damaged by fire or other
casualty and the insurance proceeds have been made availabie therefor by the holder ur holders
of any mortgages or deeds of trust encumbering the Building, the damage shall be repaired by
and at the expense of Landlord to the extent of such insurance proceeds available therefor,
provided such repairs and restoration can, in Landlord’s reasonable opinion, be made within two
hundred ten (210) days after the occurrence of such damage without the payment of overtime or
other premiums, and until such repairs and restoration are completed, as long as rent loss
insurance proceeds are available to Landiord, the Base Rent shall be abated in proportion to the
part of the Premises which is unusable by Tenant in the conduct of its business (but there shall be
no abatement of Base Rent by reason of any portion of the Premises being unusable for a period
equal to three (3) days or less). Landlord agrees to notity Tenant within forty-five (45) days after
such casualty if it estimates that it will be unable to repair and restore the Premises within said
two hundred ten (210) day period. Such notice shall set forth the approximate length of time
Landlord estimates will be required 1o complete such repairs and restoration; provided, however,
that Landlord shall only be required to restore the Premises to the condition existing on the Lease
Commencement Date, Notwithstanding anything to the contrary contained herein, if Landiord
cannot or estimates it cannot make such repairs and restoration within said two hundred ten (210)
day pericd, then Tenant may, by written notice to Landlord cancel this Lease, provided such
notice is given to Landlord within fifteen (15) days after Landlord notifies Tenant of the
estimated time for compietion of such rcpairs and restoration. Norwithstanding the preceding
sentence, Tenant may not cancel this Lease as herein above stated if the damage to the Premises
or the Building is in whole or in pan the result of the act. omission, fault or negligence of Tenant,
its agents, contractors, employees, licensees or invitees. Except as provided herein, there shall
be no abatement of rent and no liability of Landlord by reason of any injury to or interference
with Tenant's business or property arising from the making of any such repairs, alterations or
improvements in or to the Building, Premises or fixtures, appurtenances and equipment. Tenant
understands that Landlord will not camry insurance of any kind on Tenant's Property, including
furniture and fumishings, or on any fixtures or equipment removabie by Tenant under the
provisions of this Lease, or any improvement installed in the Premises by or on behalf of Tenant,
and that Landlord shall not be obligated to repair any damage thereto or replace the same, axcept
in cases where the damage is caused by the negligence or wiltful misconduct of the Landlord.
Tenant, at Tenant's sole cost and expense, shall restore the Premises to the condition existing on
the date of casualty loss within one hundred twenty (120) days after Landlord completes
Landlord's restoration ol the Building.

(b) During the last year of the term hereof. including extensions, in case the
Building throughout shall be so injured or damaged. whether by fire or otherwise (though the
Premises may not be affected, or if affected, can be repaired within said 210 days) that Landlord.
within sixty (60) days after the happening ot such injury, shall decide not o reconstruct or
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rebuild the Building, then notwithstanding anything contained herein to the contrary, upon notice
in writing to that effect given by Landlord to Tenant within said sixty (60) days, Tenant shaill pay
the rent, properly apportioned up to date of such casualty, this Lease shall terminate from the
date of delivery of said written notice, and both parties hereto shall be released and discharged
from all further obligations hereunder (except those obligations which expressly survive
termination of the Lease term).

t6.  Condemnation:

(a) If the whole of the Premises or so much thereot as to render the balance
unusable by Tenant for the proper conduct of its business shall be taken under power of eminent
domain or conveyed under threat thereof, then this Lease, at the option of either Landlord or
Tenant exercised by either party giving notice to the other of such election within thirty (30) days
after such conveyance or taking possession, whichever is earlier, shall forthwith cease and
terminate and the rent shall be duly apportioned as of the date of such taking or conveyance. No
award for any partial or entire taking of the Premises, Building or Building Compiex shall be
apportioncd and Landlord shall be entitled to receive the full amount of such award. Tenant
hereby expressly waives any right or claim to any part of such award. Tenant hereby assigns to
Landlord any award which may be made in such taking or condemnation, together with any and
all rights of Tenant, now or hercafter arising in or to the same or any part thercof
Notwithstanding the foregoing, Tenant shall be entitled to seek, directly from the condemning
authority, an award for its removable trade fixtures, equipment and personal property and
relocation expenses, if any. In the event of a partial taking which does not resuif in a termination
of this Lease, Base Rent and Tenant's Pro Rata Share of Operating Expenses shall be reduced in
proportion to the reduction in the size of the Premises so taken and this Lease shall be modified
accordingly. Promptly after obtaining knowledge thereof, Landlord or Tenant, as the case may
be, shall notify the other of any pending or threatened condemnation or taking affecting the
Premises or the Building.

(b) If all or any portion of the Premises shall be condemned or taken for
governmental occupancy for a limited period, this Lease shall not terminate and Landlord shall
be entitled to receive the entire amount of any such award or payment thereof as damages, rent or
otherwise. Tenant hereby assigns to Landlord any award which may be made in such temporary
taking, together with any and all rights of Tenant now or hereafter arising in or to the same or
any part thereof. Tenant shall be entitled to receive an abatement of Base Rent and Operating
Expenses in proportion to the reduction in the size of the Premises so taken.

17. Assignment and Subletting:

(a) Tenant shall not permit any part of the Premises to be used or occupied by
any persons other than Tenant and its employees, nor shall Tenant permit any part of the
Premises to be used or occupied by any licensee or concessionaire or permit any persons other
than Tenant, its employees and invitees, to be upon the Premises without Landlord's consent.
Except as provided in the Conditional Assignment of the Lease attached hereto as Exhibit M and
incorporated herein by this reference ("Conditional Assignment"), Tenant shall not voluntarily,
by operation of law, or otherwise, assign, transfer or encumber this Lease or any interest herein
nor sublet or part with possession of all or any part of the Premises (any and all of which shall
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hereinafter be referred to as “Transfer”) without Landlord's prior writien consent which consent
shall not be unreasonably withbeld. conditicned, or delayed. Any Transfer without the prior
written consent of Landlord shall constitute a default hereunder and shall be void ab initic and
shall confer no rights upan any third pary, notwithstanding Landlord’s acceptance of rent
payments from any purported transferce. Landlord’s consent to any requested assignment of this
Lease or subletting of all or any pan of the Premises shall be subject to the following
requirements and. or conditions:

(1 Neither Tenant nor Guarantor shall be relieved of its primary
obligations hereunder, including the obligation for payment of all rents due hereunder:

(2) Landiord, at its option and from time to time, may collect the rent
from the subtenani or assignee, and apply the net amount collected to the rent herein reserved,
but no such collection shall be deemed an acceptance by Landlord of the subtenant or assignee as
the tenant hereof, or a release of Tenant from further performance of covenants on the part of
Tenant herein contained;

(3) any such subtenanL, assignee or other occupant shatl be an
individual or a cumpany or other entity of good repute, engaged in a business or profession
compatible with and in keeping with the then standards of the Building and financially capable
of performing its abligations with respect to the Premises:

(4) such subtenant, assignee or other occupant shall assume and agree
to perform all of Tenant's obligations under this Lease insofar as they pertain to the space so
sublet or assigned;

(8} Tenant is not in default beyond any notice or cure period of any
term or condition of this Lease at the time it requests Landlord's consent; and

(6) Such assignee or subtenant shall have no right to exercise any
option 1o renew this Lease.

Notwithstanding the foregoing to the contrary, Tenant shali have the right to assign this
Lease t0 a new limited liability company and/or corporation in which the Guarantor owns at least
a fifty percent (50%) interest and controls the management and operations of such entity
{("Permitted Transfer"); provided that no less than thirty (30) days' prior written notice of such
Trans{er is given to Landlord. Furthermore, the provisions of Subparagraph (a}(1) of this
Section |7 shall apply to the Permitted Transfer.

(b It the T'enant pruposes a sublease or assignment at greater than the current
lease rates, Landlord may, at its sole option, elect to either (i) terminate this Lease within
thirty (30) days of a request for an assignment or sublease, or {ii) receive such excess rent as
Additional Rent hercunder.,

{c) At the time of making a request for Landlord's consent to a Transfer and
not less than thirty (30) days prior to the proposed effective date thereof, Tenant shall provide to
Landiord such information as Landlord, its accountants and attoerneys, shall reasonably require
with respect to such preposed Transfer, including, but not limited to, name and address of the
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proposed transferee, description ol business operations, financial information and certiticate of
corpurate authority and good standing or partnership certificate, as applicable.

{(dy  Conseni of Landlord w a Transter, or a Transter resulting from an gvent
not requiring Landlord’s consent, shall not relieve Tenant from seeking consent to any
subsequent Transfers. nor shall such assignment relieve Tenant of its primary obligations
hereunder. including the obligation for payment of all rents due hereunder.

(e) Notwithstanding anything set forth in the Lease to the contrary, the
Premises shall not be used as a dry cleaner with an on-site plant, and no assignment or sublease
to a person or entity intending to use the Premises for such purpose shall be permitted.

18.  Estoppel Certificate: Tenant further agrees at any time and from time to time on
or before rwenty (20) days after written request by Landiord. to execute, acknowledge and
deliver to Landlord an estoppel certificate certilying (to the extent it believes the same to be true)
that this Lease is unmodified and in full force and effect (or tf there have been modifications, that
the same is in fuil force and effect as modified, and stating the modifications), that there have
been no defaulls thereunder by Landlord or Tenant (or if there have been defaults, setting forth
the nature thereof), the date to which the rent and other charges have been paid, if any, that
Tenant claims no present charge, lien, claim or oflset against rent, (or if there are such charges,
liens, claims or offsets against rent stating such) the reat is not prepaid for more than one month
in advance and such other matters as may be reasonably required by Landlord, Landlord's
mortgagee, or any potential purchaser of the Building, it being intended that any such statement
delivered pursuant to this Paragraph may be relied upon by any prospective purchaser of all or
any portion of Landlord's interest herein, or a holder of any mortgage or deed of trust
encumbering any portion of the Building Complex. Tenant's failure to deliver such statement
within such time shall be conclusive evidence that the statements made in such estoppel
certificate are true and correct, and that the bianks left therein for the purpose of allowing Tenant
to identify modifications to such statements shall be conclusively deemed to be not applicable,
and the estoppel certificate may be relied on by Landlord. its lenders, auditors and other third
partics for all purposes. Landlord will provide a similar certificate to Tenant upon request.

19. Default:

(a} The following events (herein referred to as an "Event of Default™) shall
constitute a default by Tenant hereunder:

(1) Tenant shall fail to pay within five (5) days of the date when due
any instailment of Base Renl, Additional Rent or any other amounts payable hereunder;
provided. however, that with respect to the first failure to pay such amounts within five () days
of the date when due, Landlord shal! deliver written notice to Tenant and Tenant shall not be in
default as long as such payment is made within five (3} days after Tenant's receipt of such notice;

2) This Lease or the estaie of Tenant hereunder shall be transferred to
or shall pass to or devolve upon any other person or party in violation of the provisions of this
Lease, except as permitted herein:
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(3)  This Lease or the Premises or any pan thereof shall be taken upon
execution or by other process of law directed against Tenant, or shall be taken upon or subject o
any attachment at the instance of any creditor or claimant against Tenant. and said attachment
shafl not be discharged or disposed of within fifteen (15) days afler the levy thereuf;

(4)  Tenant shall file a petition in bankruptcy or insolvency or for
rearganization or arrangement under the bankruptcy laws of the United States or under any
insolvency act of any state, or shall voluntarily take advantage of any such law or act by answer
or otherwise, or shall be dissolved or shall make an assignment lor the benetit ol creditors;

(5) Involuntary proceedings under any such bankruptcy law or
insolvency act or for the dissolution of Tenant shall be instituied against Tenant, or a receiver or
trustee shall be appointed of all or subslantially all of the property of Tenant, and such
proceedings shall not be dismissed or such receivership or Lrusteeship vacated within thirty (30)
days after such institution or appointment;

" (6) Tenant shall fail to take possession of the Premises within
thirty (30) days of the Lease Commencement Date;

(N Tenant shall fail to open for business on or before one hundred
eighty (180) days after the Lease Commencement Date, except if such failure to open is the
result of fire or casualty loss;

(8) Tenant shall abandon or permanently vacate the Premises for
ten (10) consecutive days or shall cease operations of Tenant's business in the Premises, except
in the event Tenant ceases operations as a result of casualty loss or during periods of alteration as
provided herein;

)] Tenant shall [ail to perform any of the other agreements, terms,
covenants or conditions hereof on Tenant's part to be performed {other than the obligation to pay
rent or any other charges payable hereunder and other than a violation of the exclusive use rights
of other tenants of the Butlding Complex or to correct violations of law pursuant to Section 6(c)),
and such nonperformance shall continue for a period of thiny (30) days after notice thersof by
Landlord to Tenant; provided, however, that if Tenant cannot reasonably cure such
nonperfonmance within thirty (30) days, Tenant shall not be in default if it commences cure
within said thirty (30) days and diligently pursues the same to completion, with completion
occurring in all instances within one hundred twenty ({20) days:

(10) Any of the representations and warranties of Tenant set forth in
this Lease shall be false;

(I1)  Tenant shall fail to correct any violation of health or public safety,
within the time period for correction set forth in Section 6(c )

(12) Tenant shall violate the exclusive use right granted to other tenants
of the Building Complex and such violation continues alter five (5) days' written notice from
L.andlord; and
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(13) Tenant shall violate the prohibited use provision set forth in
Section 17(e) and such violation continues after five (3) days' written notice from Landlord.

b} L pon the occurrence of the Event of Default, Landlord at its option, and
after the proper notice {if any is required under this Lease). but without further notice or demand
to Tenant. may. in addition to all other rights and remedies provided in this Lease, at law or in
equity:

(1)  terminate this Lease and Tenant's right of possession of the
Premises, and recover all damages to which Landlord is entitled under law, specifically
including, without limitation, Base Rent and Additional Rent (collectively, "Rent"} for the
balance of the Lease Term, and all Landlord's expenses of reletting (including repairs,
alterations. improvements, additions, decorations, tegal fees and brokerage commissions), and in
the event of such termination, all of Tenant's obligations, including, but not limited to. the
amount of Base Rent and other obligations reserved in this Lease for the balance of the term
hereof less the fair market value of the Premises, shall immediately be accelerated and due and
payable for the balance of such term, both discounted to present worth at the rate of eight
percent (8%} per annum; or

(2) ierminate Tenant's right of possession of the Premises without
terminating this Lease; provided, however. that Landlord shall use its reasonable efforts, whether
Landlord elects to proceed under subparagraphs (1} or (2) above, to relet the Leased Premises, or
any part thereof for the account of Tenant, for such rent and term and upon such terms and
conditions as are acceptable to Landlord. [f Landlord shall elect to pursue its rights and remedies
under this subparagraph (2), then Landiord shall have the further right and remedy to rescind
such election and pursue is rights and remedies under subparagraph (1), if Landlord has
obtained a tenant {o relet the Premises, which, in Landlord's reasonable judgment. is a suitable
tenant. For purposes of reletting, Landlord is authorized to decorate, repair, alter and improve
the Premises to the extent deemed necessary by Landlord, in its sole discretion, [f Landlord fails
1o relet the Premises or if the Premises are relet and a sufficient sum is not realized therefrom,
after payment of all Landlord's expenses of reletting (including repairs, alterations,
improvements, additions, decorations. legal fees, brokerage commissions, and rent loss due to
vacancy prior to commencement of such new lease), to satisfy the payment, when due, of all
Rent reserved under this Lease for any monthly period, then Tenant shall pay to Landlord a sum
equal to the amount of Rent due under this Lease for each such monthly peniad, or if the
Premises have been relet, Tenant shall pay any such deficiency monthly., Notwithstanding
anything set forth herein to the contrary, whether or not the Lease is terminated, Tenant shall not
be entitled to any credit against amounts owed to Landlord for excess rent paid to Landlord in
the event Landlord is able to relet the Premises at a renta! rate greater than that paid by Tenant
under this Lease.

In the event Landlord elects to re-enter and take possession of the Premises, Landlord
shall be entitied to use such force tor such purposes as may be reasonably necessary, without
being liable for prosecution thereot, without being deemed guilty of any manner of trespass and
without prejudice to any remedies for amrears of rent or preceding breach of covenants or
conditions. No such re-entry or taking possession of the Premises by Landlord shali be
construed as an ¢lection on Landlord's part to terminate this Lease unless a written notice of such
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intention is given to Tenant. No notice from Landlord hereunder or under a forcible entry and
detainer statute or similar law shall constitute an election by Landlord to terminate this Lease
unless such notice specifically so states. Landlord reserves the right following any such re-entry
and‘or reletting. to excrcise its right to terminate this Lease by giving Tenant such written notice,
in which event. this Lease wili terminate as specilied in said notice. In the event Landlord elects,
to terminate Tenant's right of possession only, without terminating this Lease. Landlord may, at
Landlord's option, enter into the Premises, remove Tenant's personal property, Tenant's signs and
other evidences of tenancy, and take and hold puossession thereof; provided, however, that such
entry and possession shall not terminate this Lease or release Tenant, in whole or in parn, from
Tenant's obligation to pay the Rent reserved hereunder for the full Lease Term, or from any other
obligation of Tenant under this Lease. Any and all property which may be removed from the
Premises by the Landlord pursuant to the authority of this Lease or of law, to which the Tenant is
or may be entitled, may be handled, removed or stored by the Landlord at the sole risk, cost and
expensc of the Tenant, and the Landlord shall in no event be responsible for the value,
preservation or safekeeping thereof. The Tenant shall pay to the Landlord, upon demand, any
and all expenses incurred in such removal and all storage charges against such property so long
as the same shail be in the Landlord’s possession or under the Landlord’'s control. Any such
property of the Tenant not retaken from storage by the Tenant within thisty (30) days after the
end of the Lease Term, however terminated, shall be conclusively presumed to have been
conveyed by the Tenant to the Landlord under this Lease by a bill of sale, without further
payment or credit by the Landlord to the Tenant. Tenant hereby grants to Landlord a first lien
upon the interest of Tenant under this Lease to secure the payment of moneys due under this
Lease, which lien may be enforced in equity; and Landlord shall be entitled as a matter of right
to have a receiver appointed to take possession of the Premises and relet the same under order of
court,

(c) In the event that Landlord does not elect to terminate this Lease as
pemitted in Paragraph 19(b)(1) hereof, but on the contrary, elects to take possession as provided
in Paragraph 19(b)(2), and the new lease term extends beyond the existing term, or the premises
covered thereby include other premises not part of the Premises, a fair apportionment of the rent
reccived from such reletting and the expenses incurred in connection therewith as provided
aforesaid will be made in determining the net proceeds from such reletting. Tenant shall pay
such rent and other sums to Landlord monthly on the days on which the Rent would have been
payable hereunder if possession had not been retaken.

(d) In the event this Lease is terminated, Landlord shall be entitled to recover
forthwith against Tenant as damages for loss of the bargain and not as a penalty, an aggregate
sum which. at the time of such termination of this Lease, represents the excess, if any, of the
aggregate of the rent and all other sums payable by Tenant hereunder that would have accrued
for the balance of the term over the aggregate rental value of the Premises (such rental value to
be computed on the basis of a tenant paying not only a rent to Landlord for the use and
occupation of the Premises, but also such other charges as are required to be paid by Tenant
under the terms of this Lease) for the balance of such term, both discounted to present worth at
the rate of eight percent (8§%) per annum. Alternatively, at Landlord’s option, Tenant shall remain
liable to Landlord for damages in an amount equal to the rent and other sums arising under the
Lease for the balance of the term had the Lease not been terminaled, less the net proceeds, if any,
from any subsequent relerting, after deducting all expenses associated therewith and as
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enumerated above, Landlord shall be entitled to receipt of such amounts from Tenant monthly
on the days on which such sums would have otherwise been payable.

(e) Suit or suits for the recovery of the amounts and damages set forth above
may be brought by Landlord. from time to time. at Landlord's election and nothing herein shall
be deemed to require Landlord to await the date whereon this l.ease or the term hercof would
have expired had there been no such default by Tenant or no such termination, as the case may
be.

(N Afier an Event of Default by Tenant, Landford may sue for or otherwise
collect all rents, issues and profits payable under all subleases on the Premises, including those
past due and unpaid.

(g) Afler an Event of Default by Tenant, Landlord may, without terminating
this Lease, enter upon the Premises, with force if necessary, without being liable for prosecution
of any claim tor damages, without being deemed guilty of any manner of trespass and without
prejudice to any other remedies, and do whatever Tenant is obligated to do under the terms of
this Lease. Tenant agrees to reimburse Landlord on demand for reasonable expenses which
Landlord may incur in effecting compliance with the Tenant's obligations under this Lease;
further. Tenant agrees that Landlord shail not be liable for any damages resulting to Tenant from
effecting compliance with Tenant's obligations under this subparagraph caused by the negligence
of Landlord or otherwise,

(k) No failure by Landlord to insist upon the strict performance of any
agreement, term, covenant or condition hereof or to exercise any right or remedy consequent
upon a breach thereof, and no acceptance of full or partial rent during the continuance of any
such breach, shall constitute a waiver of any such breach of such agreement, term, covenant or
condition. No agreement, term, covenant or condition hereol to be performed or complied with
by Tenant, and no breach thereof, shall be waived, altered or modified except by written
instrument executed by Landlord. No waiver of any breach shall affect or alter this Lease, but
each and every agreement, term, covenant and condition hereof shall continue in full force and
effect with respect to any other then existing or subsequent breach thereof. Notwithstanding any
unilateral termination of this Lease, this Lease shall continue in force and effect as to any
provisions hereof which require observance or performance of Landlord or Tenant subsequent to
termination.

(M Nothing contained in this Paragraph shall limit or prejudice the right of
Landlord to provide and obtain as liquidated damages in any bankruptcy. insolvency,
receivership, reorganization or disselution proceeding, an amount equal to the maximum allowed
by any statute or rule of law governing such proceeding and in effect at the time when such
damages are to be proved, whether or not such amount be greater, cquail to or less than the
amounts recoverable, either as damages or rent, referred to in any of the preceding provisions of
this Paragraph.

) Any rents or other amounts owing to Landlord hercunder which are not
paid within five (5) days of the date they are due, shall thereafter bear interest from the due date
at the rate of cighteen percent (18%) per annum (“Interest Rate”) until paid. Similarly, any
amounts paid by Landlord to cure any default of Tenant or to perform any obligation of Tenant,
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shall, if not repaid by the Tenant within five (5) days of demand by Landlord, thereafter bear
interest from the date paid by Landlord at the Interest Rate until paid. in addition to the
foregoing, Tenant shall pay to Landlord whenever any Base Rent, Additional Rent or any other
sums due hereunder remain unpaid more than five (3) days after the due date thereof, an
administrative charge to compensate Landiord for the costs and expenses assocuted with
handling a delinquent account equal to ten percent (10%) of the amount due. Further. in the
Event of Default by Tenant, in addition to all other rights and remedies, Landtord shall be
entitled to receive from Tenant all sums, the payment of which may previously have been waived
or abated by Landlord, or which may have been paid by Landlord pursuant to any agreement to
grant Tenant a rental abatement or other monetary inducement or concession, including, but not
limited to, any tenant finish allowance or moving ailowance, together with interest thereon from
the date or dates such amounts were paid by Landlord or would have been duc from Tenant but
for the abatement. at the I[nterest Rate, until paid; it being understood and agreed that such
concession or abatement was made on the condition and basis that Tenant fully perform all
obligations and cavenants under the Lease for the entire term.

{k) In the event Tenant violates the exclusive rights granted to other tenants in
the Building Complex, Landlord will suffer immediate and irreparable harm. Theretfore, in
addition to al! other rights and remedies of Landlord under this Lease for Tenant's breach of this
Lease resulting from such violation of exclusive use rights, Landlord shall be entitled to obtain
injunctive relief, including, without limitation, a temporary and permanent restraining order
against Tenant, and a judgment against Tenant in the amount of all damages suffered by
Landiord as a result of the enforcement by any tenant of its remedies against Landlord for the
violation of the exclusive use right granted to such tenant under its lease. Landlord shall also be
entitled to injunctive relief with respect to any violation by Tepant of Sections 6(a) cr 17(e) of
this Lease. Landlord shall have no obligation 1o post a bond in order to pursue such injunctive
relief.

N In the Event of Default, if Tenant has obtained a liquor license with
respect to Tenant's Permitted Use, Tenant shall be deemed to have irrevocably assigned to
Landlord all of Tenant's right, titie and interest in and to the liquor license for the Premises.
Tenant shall cooperate with Landlord to cause such liquor license to be transferred to Landlord
or Landlord's designee, including. without limitation, executing such documents required by the
applicable governmental authorities to transfer such license and Tenant shall not surrender the
liquor license to either local or state licensing authorities.

(m)  Each right and remedy provided for in this Lease shail be cumulative and
shall be in addition to cvery other right or remedy provided for in this Lease now or hereafier
existing at law or in equity or by statute or otherwise, including, but not limited to, suits for
injunctive or declaratory reliet and specific performance. The exercise or commencement of the
exercise by Landlord of any one or more of the rights or remedies provided for in this Lease now
or hereafier existing at law or in equity or by statute or otherwise shall not preclude the
simultaneous or subsequent exercise by Landlord of any or all other rights or remedies provided
for in this Lease, or now or hereafier existing at law or in equity or by statute or othcrwise. All
costs incurred by Landlord in connection with collecting any amounts and damages owing by
Tenant pursuant to the provisions of this Lease or to enforce any provision of this Lease,
including by way of example, but not limitation, reasonable attormeys' fees from the date any
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such matter is wmed over to an attormey, shall also be recoverable by Landlord from Tenant.
Landlord and Tenant agree that any aciion or proceeding arising out of this {ease shall be heard
by a court sitting without a jury and thus hereby waive all rights 10 a trial by jury.

20. Premises As Is: Landlord shall have no obligation for completion of any work in
or on the Premises, and Tenant shall accept the Premises in its "2s is" condition on the Leasc
Commencement Date, except as provided in Section 9(b) hereot. landlord shall not have any
obligation for the repair or repiacement of any portions of the interior of the Premises, including,
but not fimited to, floor coverings, draperies, window coverings, wall coverings or painting,
which are damaged or wear out during the term hereof, regardless of the cause therefor, except as
may otherwise be specifically set forth in this L ease.

21. Removal of Tenant's Property: All movable fumiture and personai effecis of
Tenant not removed from the Premises upon the expiration o! the Lease Term, the vacation or
abandonment of the Premises by Tenant or upon the termination of this Lease for any cause
whatsoever shall conclusively be deemed to have been abandoned and may be appropriated,
sold. stored, destroyed or otherwise disposed of by Landlord without notice 1o Tenant and
without obligation to account therefor, and Tenant shall reimburse Landlord tor atl ¢xpenses
incurred in connection with the disposition of such property .

22. Holding Over: Should Tenant hold over atter the termination or expiration of this
l.ease without Landlord's consent, Tenant shall be deemed a hoidover tenant at will. During
such holdover period, Tenant shall be liabie for all damages incurred by Landlord as a result of
Tenant's withholding of the Premises. Should Tenant holdover after the termination or
expiration of this Lease, with Landlord's consent, Tenant shall become a tenant from month to
manth only upon each and all of the terms herein provided as may be applicable te such month to
month tenancy and any such holding over shall not constitute an extension of this Lease. During
such holding over, without Landlord's consent, Tenant shall pay monthly rent equal to one
hundred fifty percent (150%) of the last monthly rental rate plus all other monetary charges as
provided herein. Such tenancy shall continue untii terminated by Landlord, as provided by law,
or until Tenant shall have given to Landlord at least thiry {30) days’ written notice prior to the
last day of the calendar month intended as the date of termination of such month to month
tenancy.

23, Parking and Common_Areas:

(a) Tenant shail have the right to shared common parking as shown on
Exhibit £ anached herete and incerperated herein by this reference during the Primary Lease
Term. Such spaces shall be located as designated by Landlord. Landlord shali have the right, in
a commercially reasonable manner, without obligation, and from time to time, to change the
number, size, location, shape and arrangement of parking areas and other common areas, restrict
parking of tenants or their guesis to designated areas. designate loading or handicap loading
areas and to change the level or grade of parking. Ualess otherwise expressty provided herein,
all access roads, counyards and other areas, facilities ur improvements furnished by Landlord are
for the general and non-exclusive use in common of all tenants of the Building, and those
persons invited upon the land upon which the Building is situated and shall be subject to the
exclusive control and management of Landiord, and Landlord shail have the right, without
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obligation to establish. modify and enforce such reasonable rules and regulations. which the
[.andlord may deem reasonable and/or necessary. Unless as otherwise provided, Tenant's use of
the parking area, as herein set forth. shall be in common with other tenants of the Building
Complex and any other parties permitted by Landlord to use the parking area.

(b) Tenant shal! also have the right to shared parking currently available o all
tenants at the Essex House Motel pursuant to an existing agreement (the "Parking Agreement”)
between Landlord and the present owner of Essex House Motel. This shared parking consists of
all parking spaces along the north side of the Essex House Mote! property and adjacent to south
side of the Building Complex. Tenant shall pay as part of its Additional Rent one-seventh (1/7}
of the monthly lee paid by Landlord to the owner of Essex House Motel, pursuant to the Parking
Agreement, which amount is currently Six Hundred Dollars (3600.00) per month, and which
may vary depending upon any changes made to the Parking Agreement between Landlord and
owner of the Essex House Motel. The present existence of this Parking Agreement with the
owner ol Essex House Motel does not confer any permanent parking rights of Tenant on the
Essex House Motel property. If the Parking Agreement is terminated at either the discretion of
the motel owner or Landlord, then Tenant shall have no parking rights on the Essex House Motel
property. Tenant agrees to instruct all employees working for Tenant to use the Essex House
Motel property as their primary place of parking their vehicles while working for Tenant.

24, Surrender and Notice: Upon the expiration or earlier termination of this Lease,
Tenant shall promptly quit and surrender to Landiord the Premiscs broom clean, in good order
and condition, ordinary wear and tear and loss by fire or other casualty excepted, and Tenant
shall remove all of Tenant's Property, including, without timitation, Tenant's movable fumiture
and other effects and such alterations, additions and improvements as Landlord shall require
Tenant to remove pursuant to Paragraph 10 hereof. In the event Tenant fails to so vacate the
Premises on a timely basis as required, Tenant shall be responsible to Landlord for all costs and
damages. including, but not limited to, any amounts required to be paid to third parties who were
to have occupied the Premises, incurred by Landlord as a result of such failure, plus interest
thereon at the Interest Rate on all amounts not paid by Tenant within five (5) days of demand,
until paid in full.

25.  Acceptance of Premises by Tenant: Taking possession of the Premises by Tenant
shall be conclusive evidence against Tenant that the Premises were in the condition agreed upon
between Landlord and Tenant, and acknowledgment of satisfactory compietion of any fix-up
work which Landlord has agreed in writing to perform.

26, Subordination and Aftornment:

(a) This Lease, and ali rights of Tenant hereunder, are and shali be subject and
subordinatc in all respects to all present and future ground leases, overriding leases and
underlying leases and/or grants of term of the real property and/or the Building or the Building
Complex now or hcreafier existing and to all deeds of trust, morigages and building loan
agreements, including leaschold mortgages and building loan agreements. which may now or
hereatler atfect the Building or the Building Complex or any of such leases. whether or not such
deeds of trust or mortgages shall also cover other lands or buildings, to each and every advance
made or hereafter to be made under such deeds of trust or morigages, and to all renewals,
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medifications. replacements and extension of such leases, deeds ol trust and morngages. The
provisions of this Paragraph shall be self-operative and no further instrument of subordination
shall be required. However, in confirmation of such subordination. Tenant shall promptly
execuie and deliver to Landlord (or such other party so designated by Landlord) at Tenant's own
cost and expense, within ten (10} days after request from Landlord an instrument, in recordable
form if required, that Landlord, the tessor of any such lease or the holder of any such deed of
trust or morigage or any of their respective successors in interest or assigns may request
evidencing such subordination with nondisturbance. Failure by Tenant to comply with the
requirements of this Paragraph shall be a default hereunder. The leases to which this Lease 1s, at
the time referred to, subject and subordinate pursuant to this Paragraph are hereinafier sometimes
called "superior leases” and the deeds of trust or mortgages to which this Lease is. at the time
referred to. subject and subordinate are hercinafter sometimes called "superior deeds of trust” or
“superior mortgages”. The lessor of a superior lease or the beneficiary of a superior deed of trust
or superior mortgage or their successors in intcrest or assigns are hereinafter sometimes
collectively referred to as a "superior party”. Notwithstanding the foregoing, upon Tenant's
request, Landlord agrees to request such superior party grant to Tenant a non-disturbance
agreement in the form then being used by such superior party for such purposes, providing that
Tenant, notwithstanding a default by Landlord, shall be entitied to remain in possession ol the
Premises in accordance with the terms of this Lease for so long as Tenant shall not be in default
of any term, condition or covenant of this Lease. Further, Tenant shall attorn to such superior
party.

(b) Tenant shall take no steps to lerminate this Lease, without giving written
notice to such superior party, a reasonable opportunity to cure {without such superior party being
obligated to cure) any default on the part of Landlord under this Lease.

27. Pavments after Termination: No payments of money by Tenant to Landlord after
the termination of this Lease, in any manner, or after giving of any notice (other than & demand
for payment ot money} by Landlord to Tenant. shall reinslate, continue or extend the term of this
Lease or affect any notice given to prior to the payment of such money, it being agreed that after
the service of notice of the commencement of a suit or other final judgment granting Landlord
possession of the Premises. Landlord may receive and colleet any sums of rent due, or any other
sums of money due under the terms of this Lease or otherwise exercise its rights and remedies
hereunder. The payment of such sums of money. whether as rent or otherwise, shall not waive
said notice or in any manner affect any pending suit or judgment theretofore obtained.

28. Authonities for Action and Notice:

(a) Except as otherwise provided herein, Landlord may, for any matter
penamning to this Lease. act by and through its Building manager or any other person designated
in writing from time to time.

{b) All notices or demands required or permitted to be given o Landlord
hereunder shall be in writing, and shall be served by hand delivery or by deposit in the United
States mail, with proper postage prepaid, certified or registered. return receipt requested,
addressed as follows:
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DG Riverbend, LLC and JC Riverbend, LLC
82 Blackhawk Club Court
Danvitle, CA 64506

All notices or demands required or permitted to be given to Tenant hereunder
shall be in writing and shall be served by hand deiivery or by deposit in the United States Mail,
with proper postage prepaid, cenified or registered, return receipt requested, addressed to Tenant
as follows:

Blacktip, LLC

¢/o Gregory and Karin Jones
10587 Hilfrose Street
Parker, CO 80134-3761

With simulianeous copy 10:
Moye White LLP

¢/o Nicole Chatham, Esq.
1400 16th Street, 6th [loor
Denver, CO 80202

Either panty shall have the right to designate in writing, served as above provided,
a different address to which notice is to be provided. All notices or demands shall be deemed
served on the day of delivery if hand delivered, or three (3) days after deposit in the US Mail, if
sent by registered or ceniified mail. The foregoing shall in no event prohibit notice from being
given as provided by the federal or state Rules of Civil Procedure, as the same may be amended
from time to time.

29.  Liability of Landlord: Landlord's liability under this Lease shall be limited to
Landlord's estate and interest in the Building {or to the proceeds thereof) and no other property
or other assets of Landlord or its partmers (if Landlord is a partnership), members, managers,
agents, employees, legal representatives, successors or assigns, shall be subject to levy,
execution or other enforcement procedure for the satisfaction of Tenant's remedies under or with
respect to this Lease, the relationship of Landlord and Tenant hereunder or Tenant's use and
occupancy of the Premises. Nothing contained in this Paragraph shall be construed (o pemit
Tenant to offset against rents due a successor landlord or seek a judgment (or other judicial
process) requiring the payment of money by reason of any default of a prior landlord, except as
otherwise specifically set forth herein.

30.  Brokerage: Tenant represents and warrants that it has not deall with any broker in
the negotiation of this Lease except for John Livaditis and Tom DeGregorio of Axio Commercial
Real Estate, acting as Landlord's agent, and Sean Curley of Paragon Commercial, LLC, acting as
Tenant's agent (collectively, “Brokers”). Tenant hereby agrees (o indemnify and hold the
Landlord harmiess of and from any and all loss, costs, damages or expenses (including, without
limitation, all attomeys’ fees and disbursements) by reason of any claim of or liability to any
broker or person (other than Brokers) claiming through Tenant and arnsing out of or in
connection with the negotiation. execution and delivery of this Lease. Additionally, Tenant
acknowledges and agrees that Langlord shall have no obligation for payment of any brokerage
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fee or similar compensation to any person with whom Tenant has deait or may in the future deal
with respect to leasing of any additional or expansion space in the Building or renewals or
extensions of this Lease. In the event any claim shall be made against Landlord by any hroker,
other than Brokers, who shall ¢laim to have negotiated this Lease on behalf ol Tenant or to have
introduced Tenant to the Building or to Landlord, Tenant shall be liable for pavment of all
reasonable attorneys’ fees. costs and expenses incurred by Landlord in defending against the
same. and in the event such broker shatl be successful in any such action. Tenant shall, in
addition, make payment to such broker

3. Personal Property Taxes.

(a) Tenant shall be liable for and shali pay at least ten (10} days before
delinquency and Tenant hereby agrees to indemnify and hold Landlord harmless from and
against any liability in connection with, all taxes levied against any ot Tenant's Property.
including, without limitation, personal property. fixtures, machinery, equipmeni, apparatus,
systems and appurtenances location on or placed by or on behalf of Tenant in or about or in
connection with the Premises ("Equipment Taxes"). [f any Equipment Taxes are levied against
Landlord or Landlord's property or if the assessed value of Landlord's property is increased by
the inclusion therein of a value placed upon such personal property, fixtures, machinery,
equipmenl, apparatus, systems or appurtenances of Tenant, and if Landlord, after written notice
to Tenant, pays the Equipment Taxes or taxes based upon such an increased assessment {which
Landlord shall have the right to do regardless of the validity of such levy, but under proper
protest it requested by Tenant prior to such payment and if payment under protest is
permissible), Tenant shall pay to Landlord upon demand, as Additional Rent hereunder, the taxes
so levied against Landlord or the proportion of such taxes resulting from such increase in the
assessment; provided, however, that in any such event, Tenant shall have the right, on behalf of
Landiord and with Landlord's full cooperation, but at no cost to Landlord, to bring suit in any
court of competent jurisdiction to recover the amount of any such tax so paid under protest, and
any amount so paid under protest, and any amount so recovered shall belong to Tenant {provided
Tenant has previously paid such amount to Landlord). Notwithstanding the foregoing to the
contrary, Tenant shall cooperate with Landlord to the extent reasonably necessary to cause the
Tenant's Property, including, without limitation, the fixtures, furnishings. equipmeni and other
personal property of Tenant to be assessed and billed separately from the real property of which
the Premises form a part, and Landlord shall treat all tenants on the same basis.

(b) Tenant shall pay to Landlord, as Additional Rent. any excise, sales,
privilege or other tax, assessment or other charge (other than income or franchisc taxes) imposed.
assessed or levied by any governmental or quasi-governmental authority or agency upon
Landlord on account of this Lease, the rent or other payments made by Tenant hereunder. any
other benefit received by Landlord hereunder, Landlord's business as a lessor hercunder, or
otherwise in respect of or as a result of the agreement or relationship of Landlord and Tenant
hercunder.

32, Rights Reserved to Landlord:

{a) Subject to the terms of this Lease, all portions of the Building Complex
are reserved to Landiord except the Premises and the inside surfaces of all walls, windows and

td

JOOLA2 IO T 1 ST00/00007




doors bounding in the Premises, but including exterior buiiding walls, core corridor walls and
doors and any core commidor entrance and the roof. Landlord also reserves any space in or
adjacent to the Premises used for shatls, stacks, pipes, conduits, fan rooms, ducts, electric or
other utilities, sinks or other building facilities, and the use thereef, as well as the right to access
thereto through the Premises for the purposes of operation, maintenance and repair. upen written
notice of not less than twenty-four (24} hours, except in the event of emergencies or apparent
emergencies, when no prior notice shall be required.

(b) Landiord shall have the following rights without liability to Tenant for
damage or injury to property. person or business (all such claims for damage being hereby
waived and released. except to the extent resulting from Landlord's gross negligence or willful
misconduct). and without effecting an eviction or disturbance of Tenant's use or possession of
the Premises or giving rise 10 any claim for set off or abatement of rent:

(D F'u enter the Premises as more fully provided in this Lease:;

(2) To install and mainiain signs on the exterior and interior of the
Building, except within the Premises. provided the signs do not block either completely or
partially the exterior windows of the Premises;

(3 Landlord shalf have a pass key:

(4)  To have access to all mail chutes according to the rules of the
United States Postal Service:

(5}  Todo or permit to be done any work in or about the exterior of the
Building or in the Building Complex or any adjacent or nearby building, land, street or alley; and

(6) To grant to anyone the exclusive right to conduct any business or
render any service in the Building or Building Complex, provided such exclusive right shall not
operate to exclude Tenant from the use expressly permitted by this Lease.

33.  Force Majeure Clause: Wherever there is provided in this Lease a time limitation
for performance by Landlord or Temant of any obligation, including, but not limited to,
obligations related to construction, repair, maintenance or service, the time provided for shall be
extended for as long as and 1o the extent that delay in compliance with such limitation is due to
an act of God, governmental contral or other factors beyond the reasonable contro! of Landlord
or Tenant, as applicable; provided, however, that the foregoing shail not apply to Tenant's
obligation to pay Base Rent, Additional Rent or other monetary obligations hereunder.

34, Signage:

(a) No sign, advertisement or notice shall be inscribed, painted or atfixed on
any part of the inside or cutside of the Building or Building Complex unless of such color, size
and style approved by Landlord and in such place upon or in the Building as shall be [irst
designated by Landlord. Landlord shall have the right to remove all non-permitted signs without
notice to Tenant and at the expense of Tenant. Tenant shall pay all costs for any such signage,
including fabrication and installation.
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(by  Tenant shall be permined to install three (3) building standard signs and
logos, subject to Landlord's prior written consent and criteria as {0 size, design, materials and
location and which complies with the signage criteria set forth on Exhibit |, anached hereto and
incorporated herein by this reference. one above the Premises, one on the west facing fagade of
the Building; and one position on a monument sign along South Santa Fe Drive.

) All signs to be installed by Tenant must comply with applicable laws, and
Tenant, at Tenant's sole cost and expense. shall obtain all governmental approvais and pemits
therefor. Granting of Landlord’s consent to any sign does not abrogate the requirement that
Tenant obtain all applicable governmental approvals thereto and permits therefor, which
approvals and permits must be ubtained by Tenant prior to installation of any sign.

(d) Upon expiration of the Lease, Tenant, at Tenant’s sole cost and expense,
shall remove the signs and repair any damage to the Premises, Building or Building Complex
caused by such removal.

(e) Tenant shzll have the right to install a sign on the monument signs for the
Building Complex and shall have the right to use of the LED signs. Any such signs consented to
by Landlord shall be in the location on the monument signs as designated by Landlord and shall
be installed by Tenant, as Tenant's sole cost and expense, in compliance with al] applicable laws
and subject to Tenant obtaining all necessary governmental approvals with respect thereto.

3s. Anomeys' Fees: In the event of any dispute hereunder. or any default in the
performance of any term or condition of this Lease, the prevailing party shall be entitled o
recover ali costs and expenses associated therewith, including reasonable anomeys' fees.

36, Hazardous Matenals:

(a) Tenant shall not cause or permit any Hazardous Material to be brought
upon, kept, or used in or about the Premises by Tenant, its agents. employees, contractors,
licensees or invitees, without the prior written consent of Landlord (which Landlord shall not
unreascnably withhold as long as Tenant demonsirates to Landlord’s reasonable satisfaction that
such Hazardous Material is necessary or useful to Tenant's business and will be used, kept and
stored in a manner that comphes with all lTaws regulating any such Hazardous Material so
brought upon or used or kept in or about the Premises). If Tenant breaches the obligations stated
in the preceding sentence, or if the presence of Hazardous Material on the Premises caused or
permitted by Tenant results in contamination of the Premises or Building Complex, or any part
thereof, or if contamination of the Premises or Building Complex by Hazardous Material
otherwise occurs for which Tenant is legally liable to Landlord for damage resulting therefrom,
then Tenant shall indemnify, defend and hold Landlord, its members, managers, agents,
employees, legal representatives, successors and assigns, harmless [rom any and all claims,
judgments, damages. penaities, fines, costs, liabilities, or losses (including, without limitation,
diminution in value of the Premises, Building and,or Building Complex, damages for the loss or
restriction on use of any rentable or usabie space or of any amenity of the Premises, Building or
Building Complex, damages arising from any adverse impact on marketing of space in the
Building, and sums paid in settlement of claims, reasonable attorneys’ fees, consultant fees and
expert fees) which arise during or afier the Lease term as a result of such contamination. This
indemnification of Landlord by Tenant includes, without limitation, costs incurred in connection

34
F000421007 1S709,00007




with any investigation of site conditions or any cleanup, remedial, remaval vr restoration work
required by any federal, state. or local govemmental agency or political subdivision because of
Hazardous Material present 1n or about the Premises, Building and/or Building Complex or the
soil or ground water on or under the Premises, Building and/or Building Complex. Without
limiting the foregoing, if the presence of any Hazardous Material on or about the Premises,
Building and/or Building Complex caused or permitied by Tenant results in any contamination
of any portion therecf, Tenant shall promptly take all actions at its sole expense as are necessary
to return the Premises. Building and/or Building Complex 1o the ¢ondition existing prior 1o the
introduction of any such Hazardous Matenal, subject to obtaining Landlord's prior weritten
consent to the actions to be taken by Tenant. Landlord may reasonably require its consent to the
selection of the contractors and other experts invelved in the inspection, testing and removat or
abatement activities, the scope of activities to be performed, the manner and method for
performance of such activities, and such other malters as may be required or requested by
Landlord for the safety of and continued use of the Premises, Building and/or Building Complex
and all occupants thereol. The obligations and labilities of Tenant herein shall survive
expiration or lermination of this Lease.

(b) Notwithstanding anything in this Paragraph to the contrary. Tepant shall
have nu obligation to make any repairs, alterations or improvements to the Premises or incur any
costs or expenses whatsoever as a tesult of Hazardous Materials in or about the Building
Complex, other than those Hazardous Materials brought onto such areas by Tenant, its
employees, customers, contractors, or agents. Tenant shall be solely responsible for remediation
of any Hazardous Maierials (at Tenant’s sole cost and expense) brought onto the Premises by
Tenant, Tenant’s agents, employees, customers, or contractors,

(<) "Hazardous Material," as used in this Lease, shall be construed in its
broadest sensc and shall include asbestos, other asbestotic material (which is currently or may be
designated in the future as a Hazardous Material), any petroleum base products, pesticides. paints
and solvents, polychlorinated biphenyl, lead, cyanide, DDT, acids, ammonium compounds and
other chemical products (excluding commercially used cleaning materials in ordinary quantitics)
and any substance or material if defined or designated as a hazardous or toxic substance, or other
similar term, by any federal, state or local law, statute, regulation, or ordinance affecting the
Building Complex or Premises presently in effect or that may be promulgated in the future, as
such statutes, regulations or ordinances may be amended from time to time.

37.  Repons: Upon written request of Landlord, but no more frequently than on a
quarterly basis, Tenant shall furnish to Landlord a written siatement, certified by Tenant to be
correct, seiting forth the (i) the total gross sales made during the period designated by Landiord
in its written request, and (ii) the total sales tax collected by Tenant and paid to the appropriate
depository during the period designated by Landlord. Tenant shall deliver to Landlord within
ten (10) days of Landlord's request therefor, evidence of payment of all personal property laxes,
sales tax and other amounts which, if not paid, could become a lien upon the {.eased Premises or
any part therefor.

38 Financial Covenants: Tenant and the Guarantors have delivered to Landiurd their
financial staterments ("Financial Siatements™). Tenant hereby represents and warrants 1o
Landlord that the Financial Statements truly, completely and accurately reflects the financial
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condition of Tenant and Guarantors as of the date thereof and Tenant's financial condition has
not materially adversely changed from the date of the Financial Statement to the date herecf.
Furthermore, Tenant hereby acknowledges and agrees that, in entering into this Lease with
Tenant, Landlord is relying upon the Financial Statements and the foregoing representations and
warranties. A breach of such representations and warranties shall constitute a default under this
Lease.

19, Miscellaneous:

(a) The rules and regulations attached hereto as Exhibit F, as wefl as such
reasonable rules and regulations as may hercafter be adopted by Landlord for the safety. care and
cleanliness of the Premises and the Building and the preservation of good order thereon, are
hereby expressly made a pant hereof, and Tenant agrees to obey all such rules and regulations.
The viotation of any of such rules and regulations by Tenant shall be deemed a breach of this
Lease by Tenant affording Landlord a!l the remedies set forth herein. Landlord shail not be
responsible to Tenant for the nonperformance by any other tenant or occupant of the Building
Complex of any of said rules and regulations; provided, however, that Landlord agrees to enforce
such rules and regulations in a nondiscriminatory manner.

(b} The term "Landlord" as used in this Lease, so far as covenanls or
obligations on the part of Landlord are concerned, shall be limited to mean and include only the
owner or owners of the Building Complex at the time in question, and in the event of any
transfer or transfers ol the title thereto. Landlord herein named (and in the case of any
subsequent transfers or conveyances, the then grantor) shall be automatically released from and
afier the date of such transfer or conveyance of all liability in respect to the performance of any
covenants ot obligations on the part of Landlord contained in this Lease thereafier to be
performed and relating to evenls occurming thereafter; provided that any funds in the hands of
Landlord or the then grantor at the time of such transfer in which Tenant has an interest shail be
turmed over to the grantee, and any amount then due and payable to Tenant by Landlord or the
then grantor under any provisions of this Lease shall be paid to Tenant.

(c} This Lease shall be construed as though the covepants herein between
Landiord and Tenant are independent and not dependent and Tenant shall not be entitled to any
set off of the rent or other amounts owing hereunder against Landlord, if Landlord fails to
perform its obligations set forth herein; provided, however, the foregoing shall in no way impair
the right of Tenant to commence a separate action against Landlord for any violation by
Landlord of the provisions hereof so long as notice is first given to Landlord and any holder of a
mortgage or deed of trust covering the Building Complex or any portion thereof whose address
Tenant has been notified in writing and so long as an opportunity has been granted to Landlord
and such holder to correct such viclation as provided in Paragraph 39(g) hereof.

(d) If any clause or provision of this Lease is illegal, invalid or uneniorceable
under present or future laws efTective during the term of this Lease, then and in that cvent. it is
the intention of the parties hereto that the remainder of this Lease shall not be affected thereby,
and it is also the intention of the parties to this Lease that in lieu of each clause or provision of
this Lease that is illegal. invalid or unenforceable, there shali be added as a part of this Lease a
clause or provision as similar in terms 1o such illegal, invalid or unenforceable clause or
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provision as may be possible and be legal. valid and enforceable. provided such additien does
not increase or decrease the obligations of or derogate from the rights or powers of either
Landlord or Tenant,

{e) The captions of each paragraph are added as a matier of convenience only
and shali be considered ol no effect in the construction ol any provision or provisions of this
Leasc.

(H Except as herein specifically set forth, all terms, conditions and covenants
to be observed and performed by the partics hereto shatl be applicable to and binding upon their
respective heirs, administrators, cxecutors, successors and assigns. The terms. conditions and
covenants hereof shall also be considered Lo be covenants running with the land.

{g) Except as otherwise specifically provided herein, in the event Landiord
shall fail to perform any of the agreements, terms, covenants or conditions hereot on Landlord's
part to be performed, and such nonperformance shall continue for a pertod of thirty (30) days
after written notice thereof, from Tenant to Landlord, or if such performance cannot be
reasonably had within such thirty (30) day period, and Landlord shail not in good [aith have
commenced such performance within such thirty (30) day period and proceed therewith to
completion, it shall be considered a default of Landlord under this Lease, Tenant shall send
notice of such default by certified or registered mail, with proper postage prepaid, to the holder
of any morigages or deeds of trust covering the Building Complex or any portion thereof of
whose address Tenant has been notified in writing and shall afford such holder the same
opportunity to cure any alleged default on Landlord's behalf.

(h) if there is more than one entity ur person which or who are the Tenants
under this Lease, the obligations imposed upon Tenant under this Lease shall be joint and
several.

i) No act or thing done by Landlord or Landlord’s agent during the term
hereof, including, but not limited to, any agreement to accept surrender of the Premises or to
amend or modify this Lease, shall be deemed to be binding upon Landlord unless such act or
things shall be by the managing member of Landlord or an officer of Landlord or a pany
designated in writing by Landlord as so authorized to act. The delivery of keys to Landlord, or
Landlord's agent, employees or officers shall not operate as a termination of this Lease or a
surrender of the Premises. No payment by Tenant or receipt by Landlord of a lesser amount than
the monthly rent herein stipulated shal! be deemed to be other than on account of the earliest
stipulated rent, nor shall any endersement or statement on any check or any letter accompenying
any check or payment as rent be deemed an accord and satisfaction and Landlord may accept
such check or payment without prejudice to Landlord's right to recover the balance of such rent
or pursue any other remedy available to Landlord.

4) L.andlord shall have the right to construct other buildings or improvements
in any Common Area, or any other area designated by Landlord for use by tenants or to change
the location. character or make alterations of or additions to any of said Common Areas or other
arcas. Landlord, during the entire term of this Lease, shall have the right to change the number
and name of the Building or Building Compiex at any time without liability 10 Tenant.
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(k) Tenant acknowledges and agrees that it has not relied upon any
statements, representations, agreemenis or warranties, except such as are expressed in this Lease.

(1) Notwithstanding anything to the contrary contained herein, Landlord's
liabitity under this Lease shall be limited to its interests in this Building Complex,

{m)  Time is of the essence hereof.

{n) Tenant and Landlord and the party executing this Lease on behalf of each
of them represent to each other that such party is authorized to do so by requisite action of the
board of directors, members, managers or partners, as the case may be, and agree upon request to
deliver to cach other a resofution or similar document to that effect.

(0) This Lease shall be governed by and construed in accordance with the
laws of the State where the Premises are located.

(p) This Lease, together with the exhibits attached thereto, contains the entire
agreement of the partics and may nut be amended or modified in any manner except by an
instrument in writing signed by both parties. Tenant shall not record this Lease or any
memorandum hereof.

(q) Tenant shall not use the name of the Building, the Building Complex or
the deveiopment in which the Building is situated is situated as part of its legal or trade name,
nor for any purpose other than as an address for the business to be conducted by Tenant in the
Premises.

(n The submission or delivery of this document for examination and review
does not constitute an option, ur offer w lease space in the Building or an agreement to lease.
This document shall have no binding ¢ffect on the parties unless and until executed by both
Landlord and Tenant.

(s) Tenant shall be permitted. on a non-exclusive basis, and subject to
compliance by Tenant wilt ali local ordinances and Tenant obtaining approval from atl
governmental agencies having jurisdiction over such matters, to utilize patio seating outside the
Premises not exclusively demised to other tenants of the Building Complex. Tenant shall be
solely responsible for all maintenance ot such patio seating area and shall keep the patio area in a
neat and clean condition, free from debris.

(t} The party executing this Lease and all other documenis required in
connection therewith on behalf of Tenant has the authority to execute this Lease and such ather
documents and bind the Tenant to the terms and provisions of the Lese and such other
documents.

40. Tenant [mprovement Allowance: There is no tenant improvement allowance
provided by Landlord with respect 10 this Lease.
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41, Use of Personal Property:

Certam personal property Is currently lecated within the Premises and listed on
Exhibit O hereto {the “Existing Personal Property™). All of the Existing Personal Property is and
shall remain Landlord's property, so long as this Lease is in effect. Landlord grants to Tenant
the exclusive right to use the Existing Personal Property during the Term of the Lease: however,
title to all of the Existing Personal Property shall remain with Landlord. Tenant shatl have the
right to remove. sell or trade any of the Existing Personal Propenty afler obtaining Landlord’s
writien permission to do so, and such permission shall not be unreasonably withheld. Any
replacement personal property {“Replacement Personal Property™) shall be acquired by Tenant at
Tenant's sole expense and such Replacement Personal Property shall be and remain Tenant’s
property at all times. Tenant shall, at its sole expense, keep all Existing Personal Property in
good condition and repair and shall leave all Existing Personal Property in the Premises upon
expiration or termination of the Lease except the personal property removed, raded or sold with
the permission of Landlord. Tenant shall be responsibie for all personal properny taxes payable
with respect to any Existing Personal Property and Tenant shall be responsible for al! personal
property taxes payable with respect to any Replacement Personal Property during the Term of
this Lease, as the same may be extended.
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IN WITNESS WHEREOT. Landlord and Tenant have executed this Lease the day and

year fist above writlen,

A2 10T 1 ST 00007

LANDLORD:

DG RIVERBEND. LLC. a Colorado limited liability
company

o Drt Drnanne

Duane Grummer, Member

JC RIVERBEND, LLC, a Colorado limited liability
company

By: /%’{Q//MMJ

Jan C}&{pcr, MT/ d’

TENANT:

BLACKTIP, LLC, a Colorado limited liability company,
dba THE LOST CAJUN - Littleton

By: \49\ .

Karin Jones, Member \)

440




)sSs.
County of - )
The foregoing instruwgent was acknowledged before me this day of 2016. by

Duane Grummer as theNMember of DG Riverbend, LLC, a Colorado {imited liability company.

Witness my hand andpfficial seal.

My commission expires:

PLEASE, SEE
Sweof ;ss THE ATTACHED
: FROM NCTARYY PURLIC

County of )

The foregoing instrument was acknowledged before me th day of 2016,
by Jan Cooper as the Member of JC Riverbend, LLC, a Colorado limited liability company.

Witness my hand and official seal.

My commission expires:

Notary Public

State of Colorado )
)ss.

City and County of Denver )

The foregoing instrument was acknowledged before me this /7 i day of x_/ (X4 2016,
by Gregory Jones and Karin Jones as the Members of Blacktip, [.LLC, a Colorado limited liability
company, dba The Lost Cajun — Littleton.

Witness my hand and official seal.

My commission expires: Q&Q}/’?
- NSV YIIRY/)

STATE OF COLORADO Notary Public re

di
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate venfies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or

validity of that document. J
State of Califomnia
County of Contvin (o6t )
On {p 19_1 l | b before me, Juanita Lubrano Notary Public

(insert name and title of the officer)
personally appeared Dw&n& Grumme~ &  Jan Cooper -
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person{s}, or the entity upon behalf of which the person(s) acted. executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of Caiifornia that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature JM—V\J— l)\-»’ {Seal)
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EXHIBIT B

LEGAL DESCRIPTION

LOT I. BLOCK |. THE SHOPS AT RIVERBEND., FILING NO. 1, CITY OF LITTLETON,
ARAPAHOE COUNTY. STATE OF COLORADO.
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EXHIBIT C

ESTOPPEL AND COMMENCEMENT DATE CERTIFICATE

THIS ESTOPPEL AND COMMENCEMENT DATE CERTIFICATE ("Certificate”) is
executed this day of 20 by DG Riverbend. LLC, and JC Riverbend.
LLC. each a Colorado limited liability company (collectively, "Landlord"}), and Blacktip, LLC. a
Colorado limited liability company, dba The Lost Cajun - Littleton ("Tenant™), with respect to
and forming a part of that cenain  Retail Building Lease ("Lease") dated
. 2016. for the premises commonly known as Unit F, 5350 South Santa
Fe Drive, Littleton, Colorado ("Premises”}.

WITNESSETH

WHEREAS, the parties desire to reatlirm and. or amend and certify to, certain provisions
of the Lease; and

WHEREAS. the parties desire that the matters set forth herein be conclusive and binding
on the parties,

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the panties agree as follows:

l. The Lease Commencement Date is deemed and agreed 1o be . 2016,
and the Lease Termination Date is agreed and deemed to be , unless
sooner terminated, as provided therein. The Rent Commencement Date is agreed 1o and deemed
to be

2. Tenant's first installment of Base Rent in the amount of Four Thousand Two
Hundred Eighty-Seven Doilars (34,287.00) for the period of through
(was paid on) . 2016, by Tenant's deposit with

Landiord of prepaid Base Rent in the torm of a personal check in the amount of Eight Thousand
Five Hundred Seventy-Four Doilars ($8.374.00). The balance of such check, after application of
the first monthly installment of Base Rent shall be held as the Security Deposit under the Lease.

3. Tenant's first installment of Tenant's Pro Rata Share of Operating Expenses in the

amount of Dollars (3 ) (is due on) (was paid on)
L2016,

4. By execution hereof, Tenant acknowledges and agrees that al! improvements or

other work required of Landlord has been satisfactorily performed and Tenant hereby accepts the
Premises in full compliance with the terms and conditions ¢l the Lease.

3. Except as may be amended herein, ail terms and conditions of the Lease shall
continue in full force and effect and are hercby republished, ratified and reaffirmed in their
entirety.
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6. This Certificate shall be binding upon and may be relied upon by the parties
hereto and their respective legal representative, successor and assigns.

iN WITNESS WHEREOQOF, the parties have executed this Certiticate as ot the day and
vear first above written.

DG RIVERBEND, LLC, a Colorado limited liability
company

By:

Duane Grummer, Member

JC RIVERBEND, LLC, a Colorado limited liability
company

By:

Jan Cooper, Member

TENANT:

BLACKTIP, LLC, a Colorado limited liability company,
dba THE LOST CAJUN - Littleton

By:
Gregory Jones, Member
By:
Karin Jones, Member
43
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State of )
}$5.

County of )

The foregoing instrument was acknowledged belore me this day of 2016, by
Duane Grummer as the Member of DG Riverbend, LLC, a Colorado limited liability company.

Witness my hand and official seal.

My commission expires:

Notary Public
State of
Jss
County of
The foregoing instrument was acknowledged before me this day of 2016,

by Jan Cooper as the Member of JC Riverbend, LLC, a Celorado limited liability company.
Witness my hand and official seal.

My commission expires:

Notary Public
State of Colorado }
)ss.
City and County of Denver )
The foregoing instrument was acknowiedged before me this day of 2016,

by Gregory Jones and Karin Jones as the Members of Blacktip, LLC, a Colorado limited liability
company, dba The Lost Cajun - Littleton.

Witness my hand and official seal.

My commission expires:

Notary Public
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EXHIBIT D

[INTENTIONALLY DELETED
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EXHIBIT E
PARKING SCHEDULE
Common shared parking for alt the Building Complex of 90 spaces at building lovated at 5350
South Santa Fe Drive, Littieton, Colorado.
Shared Parking at Essex House Motel in those spaces along the north side of the Motel property

and along the southern edge of Shops at Riverbend property. so long as Landlord has secured a
parking agreement with owner of Essex House Motel.
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EXHIBIT F
RULES AND REGULATIONS

Landlord and Tenant agree that the following Rules and Regulations shall be and hereby
are made a part of this Lease. and Tenant agrees that Tenaat's employees and agents, or any
others permitted by Tenant to occupy or enter the Premises, will at all times abide by said Rules
and Regulations (provided. hawever, in the event ol a conflict. the Lease shall control).

[ The sidewalks, entries, passages. corridors, and stairwayvs of the Building shall
not be obstructed by Tenant, or Tenant's agents or emplovees, or used for any purpose other
than ingress o and egress from the Premises.

2 Tenant shal! not do or permit anything to be done in the Premises, or bring or
keep anything therein which would in any way increase the raie of fire insurance on the
Building or on property kept therein, constitute a nuisance or waste, or obstruct or interfere with
the nghts of other tenants, orin any way injure or annoy them, or conflict with any of the rutes
or ordinances of the Fire Department or of the Department of Health of the City and County
where the Building is located.

3 Tenant shall be responsible for cleaning and taking care ot the Premises.

3 Water closeis and other water fixtures shall not be used for any purpose other

than that for which the same are intended, and any damage resulting to the same from misuse on
the part of Tenant, Tenant's agents or employees. shall be paid for by Tenant. No person shall
waste water by tving back or wedging the faucets or in any other manner.
3. No animais, other than properly identified service animals, shall be allowed in the
Building. No person shall disturb the occupants of this or adjoining buildings or premises by the
use of any radio. sound equipment or musical instrument or by the making of loud or improper
noises. provided. however, that music plaved at normal volumes shall be permitted.

6. Tenant shall not allow anything to be placed on the outside of the Building, nor
allow anything to be thrown by Tenant, Tenant's agents or employees, out of the windows or
doors. or down the corridors. or ventilating ducts or shafis of the Building.

7. Tenant shalt indemnify Landiord against any expenses as a result of forced entry
thereto, which may be required in an emergency. At the termination of this tenancy, Tenani
shall promptly retum to Landlord all keys to the Premises.

8. No awnings shall be placed over any window without the prior written consent of
Landtord.
9. Fenant shall not install ur operate any steam or gas engine or boiler, or carry on

any mechanical operation in the Premises. The use of oil, gas or inflammable liguids for
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heating, lighting or any other purpose is expressly prohibited. Explosives or other anicles
deemed extra hazardous shall not be brought into the Building Complea.

10. Except as permitied by Landlord and except for normal retail decorating, enant
shall not mark upon, paint signs upoen, cut, drill into, drive nails ur screws into, or in any way
deface the walls, ceiling, partitions or floors of the Building, and any defacement, damage or
injury caused by Tenant, Tenant's agents or employees, shall be paid for by Tenant.

11 Tenant shall not obstruct or interfere with the rights of other tenants of the
Building, or of persons having business in the Butlding, or in any way injure or annoy such
ienants Or persons.

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

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

i4.  Tenant shall not conduct mechanical or manufacturing operations, or place or use
any inflammable combustible explosive, or hazardous fluid, chemical, device, substance or
material in or about the Building. Tenant shall comply with all statutes, crdinances, rules,
orders, regulations and requiremenis imposed by govemmental or quasi-governmental
authorities in connection with fire and public safety and fire prevention and shall not commit
any act or permit any object to be brought or kept in the Building, which shall result in a change
of the rating of the Building by the Insurance Services Officer or any similar person or entity.

15.  Tenant shall not use the building for manufacturing or for the storage of goods,
wares or merchandise, except as such storage may be incidental to the use of the Premises for
general retail purposes and except in such portions of the Premises as may be specifically
designated by Landlord for such storage. Tenant shall not occupy the Building or permit any
portion of the Building to be occupied tor the manufacture or direct sale of narcotics, liquor
(unless Tenant has all necessary licenses with respect thereto) or tobacco in any form, or as a
medical office, barber shop, manicure shop, music or dance studio or employment agency.
Tenant shall not conduct in or about the Building any auction, public or private. without the
prior written approval of Landlord.

16.  Tenant shail not cause improper noise, vibrations or odors within the Building,

17.  Tenant shall not deposit any trash, refuse, cigarettes, or other substances of any
kind within or out of the Building except in the refuse comtainers provided therefore. Tenant
shall not introduce into the Building anv substance which might add an undue burden to the
cleaning or maintenance of the Premises or the Butlding. Tenant shall exercise its best efforts 1o
keep the sidewalks, entrances, passages, courts, lobby areas, garages or parking areas. stairways,
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vestibules, public corridors and halls in and about the Building clean and free from rubbish
resulting from the operations of Tenant's business in the Premises.

I8.  Tenant shall use the Common Areas only as a means of ingress and egress, and
I'enant shall permit no loitering by any persons upon Common Arcas or elsewhere within the
Building. The Common Areas and roof of the Building are not for the use of the general public,
and Landlord shall. in all cases, retain the right to control or prevent access thereto by all persons
whose presence in the judgment of the Landlord, shall be prejudicial 1o the safety. character,
reputation or interest of the Building and its tenants. Tenant shall not enter the mechanical
rooms, electrical closets, or similar areas or go upon the roof of the Building without the express
prior written consent ot Landlord.

19, Landlord, its agents or representatives reserve the right to exclude vr expel from
the Building any person, who, in the judgment of Landlord, is intoxicated or under the influence
of liquor or drugs or who shall in any manner act in violation of the rules and regulations of the
Building.

21 Tenant shall not use the washrooms, rest rcoms and plumbing fixtures of the
Building, and appurtenances thereto, for any other purpose then the purposes for which they
were constructed, and Tenant shall not deposit any sweepings, rubbish, rags or other improper
substances therein. Tenant shall not waste water by interfering or tampering with the faucets or
otherwise. Il Tenant or Tenant's servants, employees, contractors, jobbers, agents, licensees,
invitecs, guests or visitors cause any damage to such washrooms, rest rooms, plumbing fixtures
or appurtenances, such damage shall be repaired at Tenant's expense and Landlord shail not be
responsible therefor.

21.  Tenant shall operate its business in the Premises a minimum of six (6} days per
week and 55 hours per week; provided, however, that Tenant shall not be required to be open for
business on New Year's Day, Easter, Memorial Day, Independence Day, Labor Day,
Thanksgiving Day or Christmas Day.

22, Subject to applicable fire or other safety regulations, all doors opcning into
Common Area shall be kept closed and, during non-business hours, locked, except when in use
for ingress or egress.

23, Tenant shall not permit its employees or agents to smoke in the Building
Complex.

24, Tenant agrees that Landlord may reasonably amend, modity. delete or add new
and additional rules and regulations to the use and care of the Premises and the Building,
provided such changes shall not unreasonably interfere with Tenant's use of the Premiscs for
relail purposes and do not conflict with the Lease. Tenant agrees to comply with all such rules
and regulations upon notice to Tenant from Landlord thereof.
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25. In the event of any breach of any rules and regulations herein set forth or any
reasonable amendments, modifications or additions thereto Landlord shall have all remedies in
this Lease provided for in the Event of Defauit by Tenant.

26.  All references in these Rules and Regulations to "Tenant” shall be deemed to
include the employees, agents, invitees and licensees of Tenani and others permitted by Tenant

to use or occupy the Premises.

N
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GUARANTY OF LEASE

In order to induce DG Riverbend, LLC, and JC Riverbend LLC, each, a Colorado limited
liability company, as tenants-in-common (collectively, “Landlord”), to enter into that certain
Lease, dated L2016 (the "Lease™). with Blacktip, LLC, a Colorado limited
liability company, dba The Lost Cajun - Littleton, Gregory Jones and Karin Jones (coilectively,
"Guaraniors™) and the Lost Cajun Enterprises, LLC a Colorado limited liability company
(collectively, "Springing Guarantor™) hereby make the following guaranty, indemnification and
agreements with and in favor of Landlord:

{a) Guarantors, jointly and severally, hereby covenant and agree with Landiord: (i) to
make the due and punctual payment of all rent, moneys and charges payabie under the Lease
during the term thereof and all renewals or extensions thereof; (ii) o effect prompt and complete
performance of all and each of the terms, covenants, conditions and provisions contained in the
Lease on the part of Tenant to be Kept, observed and performed during the term and any renewals
or extensions thereof: and (iii) to indemnify and save Landlord harmless from any loss, costs or
damages arising out of any {ailure to pay the aforesaid rent, moneys and charges or the failure to
perform any of the terms, covenants, conditions and provisions of the Lease.

(v In the event of a default under the Lease. Guarantors waive any right to require
Landlord to: (i) proceed against Tenant or pursue any rights or remedies with respect to the
Lease; (ii) proceed against or exhaust any security that Landlord holds from Tenant; (iii) pursue
any other remedy whatsoever in Landlord's power; or (iv) proceed against any co-guarantors, if
any. Landlord shall have the right to enforce this guaranty regardless of the acceptance of
additional security from Tenant and regardless of the release or discharge of Tenant by Landlord
or by others, or by operation of law,

) Guarantors hereby expressly waive any right of set off or compensation against
amounts due under this Guaranty and waive all notice ol non-performance, non-payment, non-
observance or default on the part of Tenant of the terms, covenants, or conditions and provisions
of the Lease.

(d)  Guarantors shall not be released from liability under that Guaranty in the event of
an assignment or sublease of the Premises pursuant to the Lease.

(e) Without limiting the generality of the foregoing. the liability of Guarantors under
this Guaranty shall not be deemed to have been waived, released, discharged, impaired, or
affected by reason of any waiver or failure to enforce any of the obligations of the Tenant under
the Lease, or assignment of the Lease bv Landlord or Tenant, or the subletting of the demised
premises by the Tenant, or by the expiration of the Lease term, or the release or discharge of
Tenant in any receivership, bankruptcy, winding-up or other creditors’ proceedings, or the
rejection, disaffirmation or disclaimer of the Lease by any party in any action or proceeding, or
any extension, modification, amendment or alteration of the Lease whatsoever, including, but not
limited to, relocation of Tenant to substitute premises, and shall continue with respect to the
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periods prior thereto and thercatter, for and with respect te the term originaily contempiated and
expressed in the Lease. The liability of the Guarantors shall not be affected by any repossession
of the demised premises by Landlord. provided. however, the net payments received by Landiord
after deducting alt costs and expenses of repossession and. or reletting the same. shall be credited
from time to time by Landlord to the account of Guarantors and Guarantors shall pay any
balance vwing to Landlord from time to time immediately upon ascenainment. Notwithstanding
the foregoing to the contrary, in no event shall Guarantors be entitled to credit against amounts
owed to Landlord for excess rents paid to Landlord in the event Landlord s able to relet the
Premises, after Tenant defaults under the Lease. at a rental rate greater than that paid by Tenant
under the Lease.

() I'his Guaranty shall be one of payment and performance and not simply of
collection. Notwithstanding the use of the word "indemnity” or "guaranty” ¢ach guarantor or
indemnitor shall be jointly and severally liable hereunder.

L) Guarantors shall, without limiting the generaliry of the foregoing, be bound by
this Guaranty in the same manner as though Guaraniors were the Tenant named in the Lease.

(hy  All of the terms, agreements and conditions of this Guaranty shall extend to and
be binding upon Guaraniors, their heirs, executors, administrators, successors and assigns, and
shall inure to the benefit of and may be enforced by Landlord, its successors and assigns, and the
holder of any mortgage to which the Lease may be subject and subordinate from time to time.

(i) Landlord may, without notice, assign or transfer this Guaranty. in whole or in
part, and no such assignment or transfer shall operate to extinguish. diminish, waive, release,
discharge or otherwise affect Guarantors' liability hereunder.

m Guarantors agrees to pay 1o Landlord all reasonable attorneys’ fees and costs or
other expenses incurred by Landlord in any legal proceedings for coilection. atiempied
collection, enforcement, attempted enforcement, negotiation or otherwise arising under the Lease
or this Guaranty.

(k) Gregory Jones and Karin Jones have delivered to Landlord their financial
staternent dated ("Jones Financial Statement”). Gregory and Karin Jones hereby
represent and warrant to Landlord that the Jones Financial Statement truly. completely and
accurately reflects the financial condition of Gregory and Karin as of the date of this Lease.

Furthermore, Guarantors hereby acknowledge and agree that, in entering into this Lease
with Tenant, Landlord is relying upon the Jones Financial Siatement and the foregoing
representations and warranties. A breach of such representations and warranties shall constitute
a default under the Lease and Guaranty.

in the event Springing Guarantor exercises iis rights to continue the [ease in effect, in
accordance with the terms of the Conditional Assignment, then, from and atier the exercise of
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such rights pursuant to the Conditionat Assignment through the remainder of the Lease term,
including all renewals and extensions thereof. Springing Guarantor shall be a Guarantor under
this Guaranty. in accordance with all of the terms set forth herein. Unless and until the Springing
Guarantor exercises such rights under the Conditional Assignment. Springing Guarantor shait
have no liability under this Guaranty.

"GLARANTORS”

By
Gregory/lones

By: \ A A
ey

Karin Jones

Address: 10387 Hillrose Street
Parker, CO B(134-3761

Phone:

Address: 935 Lakepoint Circle
Frisco, Colorado 80443

Phone: 5 O Y - (o2 ?J’zo
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EXHIBIT H

LIST OF EXCLUSIVES

! Operation of a restaurant that sells primarily "Asian Food" or uses a wok. The term
"Asian Food" shall include without limitation, Chinese. Japanese, Victnamese, Thai,
Hawaiian, Mongolian, Cajun, and Korean foods, and for this purposes "primarily” shail
mean ten percent (10%) or more of the gross sales of menu items of the business are
derived from such food items.

2 The sale of delicatessen or submarine sandwiches.

Sale of donuts as a primary use.

[P¥]

4. Sale of or pizza or panini sandwiches as its main menu item. Without limiting the
generality of the foregoing. Landlord agrees not to lease space to California Pizza
Kitchen, or Wolfgang Puck's or any similar restaurant as tong as IL Vicino Littleton LLC
is a tenant in the Building Complex.

The sale of chicken wings as a primary menu item.

L

6. The sale of bagels and bagel related foods as a primary menu item.

n
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EXHIBIT I

“THE SHOPS AT RIVERBEND” LITTLETON.

SIGNAGE:

GENERAL.:
ALL SIGNAGE SHALL COMPUMENT THE ARCHITECTURAL STYLE CF THE DEVELOPMENT
WITH REGARD TO TS COLORATION, DESIGN AND MATERLAL

IN THE INTEREST OF CONSISTENCY AND QUALITY OF DESIGN, THE DEVELOPER/OWNER
OF THE PROJECT WILL REQUIRE THAT EACH AND EVERY PROPOSED TEMANT S SIGN BE
REVIEWED AND APPROVED BY THE DEVELOPER/OWNER PRIOR TO THE APPLICATION OF
A CITY SIGN PERMIT SIGNS ARE ONLY PERMITTED IN THE ARCHITECTURALLY
DESIGNATED SIGN AREAS

ALL SIGNAGE SHALL CONFORM TO THE REQUIREMENTS DESIGNATED IN THE ‘SIGN
STANDARD' CHART . (EXHIBIT Aj

R IDENTIFICATT MS8:
TWO LOW-PROF ILE GROUND-MOUNTED IDENTIFICATION SIGNS ARE PLANNED TQ BE
INSTALLED NEXT TQ THE CENTER ENTRY, OFF PRINCE STREET. THESE SIGNS WILL BE
LIMITED TO A HEIGHT OF FOUR FEET. MAXIMUM SIGN AREA PER FACE (TWO-SIDED
SIGNS) WILL BE 25 SF.

l =
TWO LOW-PRCFILE GROUND-MOUNTED IDENTIFICATION SIGHS ARE PLANNED TO BE
INSTALLED ALONG SANTA FE DRIVE. THESE SIGNS WILL BE LIMITED TC A HEIGHT OF
SIX FEET. MAXIMUM SIGN AREA PER FACE (TWC-SIDED SIGNS) WILL BE 5Q SF

TENANT $IGNS:

EACH TENANT WILL BE PERMITTED A MINIMUM OF ONE WALL SIGN (MOUNTED TC ANC
PARALLEL TO THE FACE OF THE WALL) AND ONE ARCADE SIGN (OR BLADE SIGN)
MOUNTED PERPINDICULAR TC THE FACE OF THE WALL.

ALL TENANT WALL SIGNS SHALL HAVE AN ARCHITECTURALLY DISTINCTIVE BACKING
THAT FORMS AN INTEGRAL PART OF THE SIGN

FOR TENANTS WITH MORE THAN ONE FRONTAGE, ADDITIONAL SIGNS WiLL BE ALLOWED
N ACCORDANCE WITH THE NUMBER OF BUILDING FRONTS. IN NO CASE WILL MORE
THAN THREE SiGMS BE ALL OWED PER TENANT

TENANT SIGNS SHALL BE LOCATED IN THE DESIGNATED SIGN AREAS AS IDENTIFIED O
THE 5.D.P

10F 4
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LIGHTING OF SIGNS:
GROUND MOUNTED SIGNS MAY BE LT INTERNALLY OR BY MEANS OF GROUND SPOT

LIGHTING.

TENANT SIGNS SHALL BE LIT BY MEANS OF BRACKETED SHADE LAMFS CF A DESIGN
SIMILAR AS SHOWN ON THIS FDO AND AS MADE BY TREND LIGHTING OR EQUAL. WTTH
THE EXCEPTION OF A TENANT COMPANY LOGO, THE USE OF INTERNALLY LIT SIGNAGE
IS PROHIBITED.

EXCLUSIONS:

1 PERMANENT AND TEMPORARY PAINTED WINDOW SIGNS

2. BACKLIT AWNINGS.

3. PLEXIGLAS OR PLASTIC-FACED BOX SIGNS WITH THE EXCEPTION OF LOGOS THAT
MAY NOT MAKE UP MORE THAN 20% OF THE ALLOWED SIGN AREA FOR A
PARTICULAR FRONTAGE.

20F4
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EXHIBIT A
SIGN STANDARDS - THE SHOPS AT RIVERBEND, LITTLETON.

GN

GROUND TWO 25 5F EACH (5! ¥ 18"
IDENTIFICATION | MOUNTED AREA) FACE 8' LONG GROUND SPOT
MONUMENT
JONT | GROUND TWO 50 SF EACH (SIGN | & HIGH 8" INTERNAL OR
IDENTIFICATION | MOUNTED AREA) FACE 10’ LONG GROUND SPOT
MONUMENT s
TENANT[}-2-3) ONEPER | 25FPERLIN.FT | 7 HIGH 0" BRACKETED THIE LOGO PORTION
WALL [TYP.) BLDG OF FRONTAGE COMPOSITION SHADE LAMPS OF A TENANT SIGN
FRONT | N.TE 100 SF/SIGN | LENGTH:0% MAY BE INTERNALLY
IO e j o | OF FRONTAGE | ILLUMINATED
WALL (AT ONE 1SFPERLIN. FT | 2 -4" HIGH 18" BRACKETED
PRINGE STREET] OF FRONTAGE 80% OF SHADE LAMPS
| NTE S0SF/SIGN | FRONTAGE )
ARCADE OR ONE  SF PER FACE ? HIGH BRACKETED
BLADE | 3 LONG SHADE LAMPS

1} TOTAL SH3N AREA PER TENANT INCLUDING WALL & BLADE SIGNS SHALL NOT EXCEED 2008F

2) LOGOQ'S SHALL NOT EXCEED 20% OF PROPOSED SIGN AREA ON A PARTICULAR FRONT.

3) FOR DEFINITION OF BUILDING FRONT SEE LITTLETON SIGN CODE.

J30F 4



“THE SHOPS AT RIVERBEND” LITTLETON.

¢ARIES

i ) vl

l . i, iy i
r TINANT SION ] P

v ARIESD \ |

L SETTERS HERE
\\

1 PAINTED FINISH ON
; ALUM.
{ARM AND SHADE)

NUOTE, TOHNCEPT WaALL SKGN. SUIZE, MATERIAL & DESHGN MAY VARY . BACK PLATE 5" S0,
WITH 2 MOUNTING
HOLES 4° O Z.
MCUNT JVER
ELEC BOx

CONCEPTUAL WALL SIGN & LAMP FIXTURE

40F 4
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EXHIBIT J§
NOTICE OF NONLIABILITY OF LANDLORD

IN ACCORDANCE WITH THE COLORADO GENERAL MECHANICS LIEN LAW,
SECTION 38-22-105(2), NOTICL IS HEREBY GIiVEN BY DG RIVERBEND, LLC, AND
JC RIVERBEND, LLC, COLORADO LIMITED LIABILITY COMPANIES (THE
"OWNER™), TO ALL SUPPLIERS, CONTRACTORS, SUBCONTRACTORS OR OTHER
PERSONS PROVIDING LABOR. MATCRIALS OR EQUIPMENT TO THE PROPERTY
LOCATED IN THE SHOPS AT RIVERBEND, 35350 SOUTH SANTA FE DRIVE,
LITTLETON, COLORADO, UNITF (THE "PROPERTY") AT THE INSTANCE AND
REQUEST OF BLACKTIP, LLC. A COLORADO LIMITED LIABILITY COMPANY,
D/B/A THE LOST CAJUN - LITTLETON (THE "TENANT"), OR ITS CONTRACTORS.
SUBCONTRACTORS OR AGENTS, FOR THE CONSTRUCTION, ALTERATION,
REMOVAL, ADDITION OR OTHER IMPROVEMENTS TO THE PROPERTY; THAT THE
OWNER WILL NOT BE RESPONSIBLE FOR ANY OBLIGATIONS, DEBTS OR CHARGES
OF ANY NATURE ON ACCOUNT OF ANY MATERIALS SUPPLIED. LABOR
PERFORMED OR EQUIPMENT FURNISHED [N CONNECTION WITH SUCH
CONSTRUCTION, ALTERATION, ADDITION, REPAIR OR OTHER IMPROVEMENT
RENDERED ON BEHALF OF THE TENANT; AND THAT NEITHER THIS PROPERTY
NOR ANY IMPROVEMENTS LOCATED THEREON WILL BE SUBJECT TO ANY LIEN
FOR MATERIALS SUPPLIED, LABOR PERFORMED OR EQUIPMENT FURNISHED IN
CONNECTION WITH SUCH CONSTRUCTION, ALTERATION, ADDITION OR OTHER
IMPROVEMENT THEREON, NOR SHALL THE LANDS NECESSARY FOR THE
CONVENIENT USE AND OCCUPANCY OF THIS PROPERTY BE SUBIJECT TO SUCH
LIEN.

DATED: JIUrJe d»( 2016

DG RIVERBEND, LLC, a Colorado limited JC RIVERBEND, LLC. a Colorade limited
liability company liability company

By:bﬂﬁfﬂ\l\ B—\/W\/W By: CB/{ QJ .O_él—\U
Duane Grummer, Member JaﬁC&?&r, Mew a
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EXHIBIT K
2016 OPERATING EXPENSE BUDGET

Expense Reconcilistion Summary for 2015 and 2016 CAM/TAX/INS

aon
2015 2016
ACTUAL BUDGET
COMMCN AREA MAINTENANCGE:
Elacirical - Lighting 33,184
Electrical Signs 8318
Gen. Repair - HVAC 60
Gen, Repalr - Misc. $IATS
Gen. Repair - Painting - %0
Gen. Repar - Plumbing $0
Gen. Repair « Roof $2.473
Day Porter :. 38036 -
Pamng Lot~ Wm SRR e
Parking Lot - Sweeping 3390
Utilides - Electicity/Gas
Security Fire And Alam
Agministrative Costs
Tolai Operating Expenses
Expermes Amordzed 80 months o
Expunses passed lo owner k ol AL
Property Managerment Foas $16,850 “$18,000;-
TOTAL CAMMNNN Expensed $93,904 $77,878
Grease Trap $7.658 $5.712
Trash Removal $5.712 $8,13
Unifithes- VW ater /Sawer $25,673 $18,122
TAX DUE FOR 2015 $91,259 " $80,583
{Less Tax Rebate) ($11,564)
TOTAL TAX DUE $70.865
INSURANCE - Fire/Lisb. $7.027 50,834
SIGN REIMBURSEMENT $60.717
See attached 80 months amortization
L 3 -
ITETAL EXPENSES $219,968 $187 275
TOTAL PROPERTY SQUARE FOOTAGE 101224
62

40014210v7 11570900007




EXHIBIT L

LETTER WAIYER FROM PANDA EXPRESS

June i, 2016

Ms. Jill Sanchez

Panda Express, Inc.

1683 Wealnut Grove Avenue
Rosemnesd, CA 91770

Re:  Proposed lease between DG Riverbend, LLC, and JC Riverbend, LLC {colleclively,
"Landlord™), and Blacktip, LLC, &/h/a The Lost Cajun LLC-Linieton (“Lost Cajun™}

Dz Me Sanchez:

Landlord iz currently expioring the possitility of earering into a [easc for space in the Shops al
Riverbend Center with Lost Cajun  As you know, your lease provides that, as loog as Panda
Expresa, Inc. is not in defmit under its lease, the Lendlord will not enter into any other lease with
& tenant who imends 1o use such properly for the primary use as & restaurant thm aclls “Asian
Food™ or usex a wok. The definition of "Asian Food” includes Cajun foad. We have provided
you with a menu from the Lost Cajun restaurent berein siached as Exhobit A. Purauent to our
phonie conversations, we have réached an agreement whereby Landlord agrees that if a lease is
executed with Loat Cajun, the terms of the existing lessa between Landlord and Panda Express
will be emended in exchange for Penda Exproms weiver of eny cluim themt the menu herchy
altached of Lost Cajun violates the existing exclusive set forth in Exhibit H of the lease with
Pands Express. The terma of the modification to the existing lease are set forth separately tn an
Amendment t the existing lewss, which will be murually executed by the partics and i3 attached
to this letter agreemnent.

Based mpon tinis agreement between Landlord snd Pends Express for & waiver of the use
restriction prohibitiog a restaurant serving Cajun food, applioable to the Lost Cajun restaurant,
both parties bave executed & copy of this letter in the signatore block set forlh below.

Very truly yours,
DG Riverbend, LLC

By: MM

Dusane Jrummes, Sole Member

Dated. @{/f/f&

IC Riverbend, LLC
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CONDITIONAL ASSIGNMENT OF LEASE

THIS CONDITIONAL ASSIGNMENT OF LEASE ("Agreement™) is made as of this
_ ___day of June, 2016 by and between BLACKTIP, LLC, a Colorado limited tiability company
(Assignor), THE LOST CAJUN ENTERPRISES, LLC, a Colorado limited liabilits company
(*“TLC™, also be referred to as “Assignee™) and DG RIVERBEND, LLC and JC RIVERBEND.
LLC, each a Colorado limited liability company (collectively. “Landlord™).

WHEREAS, Assignor is a tenant ("Tenant™) of cenain property tocated at 5350 South
Santa Fe Drive, Buiiding B, Unit F, City of Littleton, State of Colorado (*“Property™). pursuant to
2 lease by and between Landlord and Assignor. dated
(the “Lease");

WHEREAS, Assignor desires lo construct, and thereafier operate a THE LOST CAJUN
Restaurant under a cerain franchise agreement between Assignor and Assignee (the “Franchise
Agreement’); and

WHEREAS., as a condition to the grant of rights under the Franchise Agreement to
Assignor, Assignee requires that Assignor enter into this Agreement.

NOW, THEREFORE, for and in consideration of the sum of Five Dollars and other good
and valuable consideration, the receipt of which is hereby acknowledged, the parties agree as
follows:

{. Assignor hereby assigns all of its right, title and interest in and to the Lease and
THE LOST CAJUN Restaurant to Assignee. Although it is the intention of the parties that this
Agreement is a present assignment, 1t is expressly understood and agreed that until an event
described in Section 2 below has occurred and TLC has exercised its remedies hereunder,
Landiord shall look to Assignor for full performance of Assignor’s obligations under the Lease.

2. With the exception of Sections 3, 4, 8,9, 10, 1t and 12 below which are effective
as of the date this Agreement is fully executed by the parties, the assignment of Lease
contemplated hereunder is conditional and shall not be effective until the “Effective Date,” as
defined in Section 5 of this Agreement. Assignee shall have no right to pursue any remedy
hereunder unless and until:

(a) Default by Assignhor under the terms of the Lease, which default (i} is not
cured by Assignor within the time limits provided therein or (ii) results in a demand for
performance by Assignee under any guaranty of the Lease; or

(b) Default by Assignor under the terms of the Franchise Agreement or under
any document or instrument securing the Franchise Agreement, which default is not
cured by Assignor within the time limits provided therein; or

(c) Voluntary institution of any insolvency or bankruptcy proceedings as a
debtor or insolvent on the part of Assignor or involuntary insolvency or bankruptcy
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proceedings brought against Assignor which are not dismissed within 60 days of the
ftling thereof’ or

{d) Discontinuation by the Assignor ot operattion of a THE LOST CAJUN
Restaurant on the Property, whether voluntanily or involuntarily; or

te) Nonrenewal by Assignor of the Franchise Agreement.

3. During the term of the Lease, Landlord agrees to give Assignee wrilten notice of
all defaults of Assignor concurrently with the giving of such notice to Assignor. Landlord
further agrees to give Assignee the period provided to the Assignor in the Lease to cure any
default.

4. If Assignee expends sums to cure a defauli, Assignor shall promptly reimburse
Assignee for the cost incurred by Assignee in connection with such performance, together with
interest thereon at the rate of two percent per month, or the highest rate allowed by law. Nothing
in this Agreement shall obligate Assignee to cure any such default, unless Assignee elects (o
assume the Lease pursuant to Section § below.

5. The date upon which the assignment shall be etfective {the “Effective Date™, is
the date upon which landlord and Assignor receive written notice from Assignee that:

(a) Assignee will cure all prior defaulis of” Assignor in the Lease in which
Landlord has given notice to Assignee pursuant to the provisions of Section 3 above, and
that Assignee will assume the Lease; or

(b} The events described in either subsections 2(b), 2(¢c). or 2{d) above have
occurred and that Assignee will assume the Lease.

6. As of the Effective Date, Assignee will assume all rights, duties, responsibilities
and obligations of Assignor arising on or atler the EtYective Date pursuant to the terms and
provisions of the Lease.

7. Landlord hereby consents 1o the assignment of the Lease to Assignee pursuant to
the terms of the Lease. Landlord agrees that after the Effective Date. Assignee may (i) enter into
a sublease with any franchisee of TLC without Landlord’s turther consent, but with written
notice to Landlord, or (i) further assign the Lease to a person, firm or corporation who shali
agree to assume the Tenant’s obligations under the Lease and Is acceptable to Landlord, in
Landlord's sole discretion; and anv such assignee shall have the same or better operating
experience and managerial experience as a restaurant operator as Assignor had at the time the
Lease is entered into. and the same or better financial condition as the Assignor on such date and
assignee shall be required to provide a guarantor of the Lease who is acceptable to Landlord, in
L.andlord’s sole discretion, and who shall execute and deliver to Landlord a Guaranty in the same
form as the Guaranty anached 10 the Lease. Landlord further agrees that upon the occurrence of
any such assignment, Assignee shall have no further liability or obligation under the Lease as
Assignee or Tenant, but shall continue to be tiable as a guarantor of the Lease, and that
concurrent with such assipnment, Landlord will enter into a replacement Conditional Assignment
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of Lease Agreement by and between Assignee and the new tenant in a form acceptable
Landlord.

8 Assignor agrees to indemnity and hold harmless Assignee from any loss, liability,
cost or expense incurred or suffered by Assignee under this Agreement,

9. Assignor agrees not to allow any surrender, amendment, modification or
termination or other assignment of the Lease without the prior written consent of Assignee.
which consent shail not be unreasonably withheld, conditioned or delayed, and shall be deemed
given if no written objection is delivered to Assignor within tive (3) days after Assignor’s
writlen request for consent. Notwithstanding anything set forth herein to the contrary, it shall be
Assignor's responsibility 1o obtain Assignee’s consent. and Landlord shall have the irrevocable
right to rely upon Assignor’s signature on any such document as confirmation that the
Assignee's consent has been obtamed. Throughout the term of the Lease, Assignor agrees that it
shall elect and exercise all aptions to extend the term of or renew the Lease not less than 30 days
prior 1o the last day said option must be exercised, unless Assignee otherwise agrees in writing.
Assignor hereby grants to Assignee a power of attomey to exercise an extension or renewal
option of the Lease in the name. place and stead of Assignor and Landlord agrees to accept
Assignee's exercise of such option which exercise shall be binding upon Assignor. The
foregoing power of attomey is irrevocable and coupled with an interest.

10. Assignor represents and warrants to Assignee that it has the full power and
authority to assign the Lease and its interests therein and that Assignor has not previousty
assigned. transferred or piedged, and is not otherwise obligated to assign, transfer or pledge, any
of its interests in the Lease or the leasehold estate created thereby.

il Assignee shall have the right to assign any of its rights, duties or obligations
under this Agreement to an affiliate of Assignee.

i2. All notices or demands required hereunder shall be made in writing and shall be
deemed to be fully given when deposited in the U.S. certified mail, postage prepaid, return
receipt requested or when sent Fed Ex or similar overnight courier to:

Assignee:

The Lost Cajun Enterprises. LLC
9335 Lakepoint Circle

Frisco, Colorado 80443
Assignor:

Blacktip, LLC

10387 Hillrose Street
Parker, Colorado 80134

40891097vT 115709/00007




With Simultaneous Copy 1o,

dMoye White LLP

16 Market Square, 6 Floor
1400 16™ Street

Denver, Colorado 80202
Attn: Nicole Chatham. Esy.

Landlord:

DG Riverbend. LI.C and JC Riverbend. LLC
§2 Blackhawk Club Court
Danville, California 94506

13, Shoutd anv ore or more of the provisions of this Agreement be determined to be
illega! or unenforceable. all other provisions of this Agreement shall be given effect separately
therefrom and shall not be attected thereby.

13. Except as specitically modified by this Agreement, all other terms and conditions
of the Lease remain in full force and effect. In the evemt of any corflict or inconsistency
between the terms and conditions of this Agreement and those of the Lease. the terms and
conditions of this Agreement shall control and supersede those of the Lease.

15. Assignee hereby certifies and agrees that (i} Assignee approves the terms of the
Lease pursuant to Section 5.3 of the Franchise Agreement; and (ii} the terms of the Lease as
modified by this Agreement mect all requirements of Section 5.3 of the Franchise Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day
and year first above written,

WITNESS ATTLEST: ASSIGNOR:
BLACKTIP, L1.C
\/@ : Q T
AN b TN Title:
b Date:
WITNESS/ATTEST: ASSIONEE:

THE LOST CAJUN ENTERPRISES, LLC

I sl
Title: . O fozs
Date:

LANDLORD:

DG RIVERBEND, LLC
By: M

Date: 'Gr/z[r[za {¢

Je 38 RIVERBEND., LLC

By:
Tit
Date:
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EXHIBIT N
EXISTING PERSONAL PROPERTY
List of Existing Personal Property Tenant wishes to remove:

1.) All tables and chairs

2.} The current standing salad bar

3) The prep table/cook counter

4.) The whole back wall of the cook line remaove: flat top, charbroiler, fryer, warmer and all
underneath (excluding the six burmer on {ar left of the cook line, only item staying)

5) Menu board

6.) Entire front counter

7.) Salamander

8.) Deep fryer in back room

List of Existing Personal Property Tenant wishes to use during the Term:

[.) The bottom of the ice machine (replace the whole top piece)
2) Freezer with door

3) 9 storage racks in back room and walk in refrigeration area
4) All stainless stee! prep tables

5.) All remaining pots and pans

6.) The safe in back office

7.} Sinks and associated counters

g) All Mise. kitchen utensils
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